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PROSPECTUSDATED JUNE 27, 2014
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CANADIAN IMPERIAL BANK OF COMMERCE
(a Canadian chartered bank)
CAD 15,000,000,000
Global Covered Bond Programme
unconditionally and irrevocably guaranteed asto payments by

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

This document (the “ Prospectus”) constitutes a base prospectus(“ Base Prospectus’) for the purpose of Article 5.4 of Directive 2003/71/EC (as amended by
Directive 2010/73/EU, the* Prospectus Directive” , which termincludes any relevant implementing measuresin the United Kingdom). You are advised to read the
Prospectusin full. This Prospectus has been filed with the Financial Conduct Authority in the United Kingdom in accordance with the Prospectus Rules.

Under this CAD 15 billion global Covered Bond programme (the“ Programme”), Canadian Imperial Bank of Commerce (the“Issuer” or the“Bank”) may from
time to time issue Covered Bonds denominated in any currency agreed between the Issuer and the relevant Dealer(s) (as defined elsewhere in this Prospectus).

CIBC Covered Bond (Legidative) Guarantor Limited Partnership (the* Guarantor”) hasagreed to guarantee payments of interest and principal under the Covered
Bonds pursuant to adirect and, following the occurrence of a Covered Bond Guarantee Activation Event (as defined el sewherein this Prospectus), unconditional and
irrevocable guarantee (the “Covered Bond Guarantee”) 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 Guaranteeis|imited 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 beissued in registered or bearer form.

The maximum aggregate nominal amount of all Covered Bonds outstanding at any onetime under the Programmewill not exceed CAD 15 billion (or itsequivalent
in other currencies cal culated as described in the Deal ership Agreement described herein) subject to any increase as described herein. The price and amount of the
Covered Bonds to be issued under the Programme will be determined by the Issuer and the relevant Dealer or Dealers at the time of issue in accordance with
prevailing market conditions. An investment in Cover ed Bondsissued under the Programmeinvolves certain risks. See“ Risk Factors’ for a discussion of
certain risk factor sto be consider ed in connection with aninvestment in the Cover ed Bondsand “ Risk Factors’ in the Registration Document (asdefined
on page 33) for a discussion of risksto be considered in connection with an investment in the Covered Bondsissued by the I ssuer .

Unless otherwi se specified in the gpplicable Final Terms, the head office of the Bank in Toronto will take the deposits evidenced by the Covered Bonds but without
prejudiceto the provisions of Condition 9 (see* Terms and Conditions of the Covered Bonds—Payments”). For the purposes of the Bank Act (Canada) (the“Bank
Act”), theBank will designatea”Branch of Account” for deposits evidenced by the Covered Bonds, which designation will be specificaly stated inthe Final Terms
relating to the Covered Bondsbeingissued. Irrespective of the Branch of Account designation, the Bank is(a) thelegal entity that istheissuer of the Covered Bonds
and (b) the legal entity obligated to repay the Covered Bonds. The Bank isthe only legal entity that will issue Covered Bonds pursuant to this Prospectus. The
“Branch of Account” which the Bank may designate for any issue of Covered Bondsisdetailed in the section entitled “ Overview of the Programme’ on page43. The
determination by the Bank of the Branch of Account for anissuance of Covered Bondswill be based on specific considerations, including, without limitation, those
in connection with market, regulatory, tax or capital purposes, relating to (i) the market or jurisdiction into which the Covered Bonds are being issued, such asthe
Bank will issue Covered Bonds through a particular branch because of investors' preferences in a specific market or jurisdiction, (i) specific regulatory
requirements, such asaregulator requiring that abranch increaseitsliquidity through locally sourced funding, or (iii) specific tax implicationsthat would affect the
Bank or investors, such as the imposition of a new tax if an alternative branch was used, in relation to which please see further details in the section entitled
“Taxation” on page 181. CIBC hasissued covered bondsin the past through the head office of the Bank in Toronto and its London branch. A branch of theBank is
not a subsidiary of the Bank or a separate legal entity from the Bank.

Applications have been madeto the Financial Conduct Authority (the“ UK Listing Authority”) initscapacity ascompetent authority under the Financial Services
and Markets Act 2000, as amended (the“FSMA™) 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 Exchange
plc (the“London Stock Exchange”) for such Covered Bondsto be admitted to trading on the London Stock Exchange’s Regulated Market (the“Market”). The
Market isasub-division of aregulated market for the purposes of Directive 2004/39/EC (the“Marketsin Financial | nstrumentsDirective”). 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.

In the case of any Covered Bondswhich areto be admitted to trading on aregulated market within the European Economic Areaor offered to the publicin amember
state of the European Economic Areain circumstances which would otherwise require the publication of aprospectus under the Prospectus Directive, theminimum
denomination shall be €100,000 (or its equivalent in any other currency as at the date of issue of the Covered Bonds).

On July 3, 2013, the Issuer wasregistered as aregistered issuer and the Programmewasregistered in theregistry (the* Registry”) established by CanadaMortgage
and Housing Corporation (“CMHC") pursuant to Section 21.51 of Part 1.1 of the National Housing Act (Canada).

THE COVERED BONDS HAVE NOT BEEN APPROVED OR DISAPPROVED BY CMHC NOR HAS CMHC 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“ Securities Act”) 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 registration 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 (i) either to (a) qualified ingtitutional buyersin relianceupon Rule 144A
under the Securities Act or (b) institutional accredited investors within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act. See “Form of the
Covered Bonds” for adescription of the manner in which Covered Bondswill beissued. Registered Covered Bonds are subject to certain restrictionson transfer: see
“Subscription and Sale”. Covered Bonds in bearer form are subject to U.S. tax law requirements.

Covered Bonds issued under the Programme are expected on issue to be assigned a rating by at least two of the following rating agencies: Moody’s Investors
Service, Inc. (“Moody’s”), Fitch Ratings, Inc. (“Fitch”) and DBRS Limited (“* DBRS'). Covered Bonds are expected on issue to be assigned at least two of the
following ratings: “Aad’ by Moody's, “AAA” by Fitch and “AAA” by DBRS, unless otherwise specified in the applicable Final Terms. A security ratingisnot a
recommendation to buy, sell or hold securities and may be subject to suspension, revision or withdrawal at any time by the assigning agency and each rating should
be evaluated independently of any other. Investors are cautioned to evaluate each rating independently of any other rating. Unless otherwise specified in the
applicable Final Terms, it is not expected that any credit rating applied for in relation to any Series of Covered Bonds will be issued by a credit rating agency
established in the European Union and registered under Regulation (EC) No. 1060/2009 (as amended) (the“ CRA Regulation”). The credit ratingsincluded and
referenced in this Prospectus have been issued by Standard & Poor’s Financial Services LLC, Moody’s, Moody's Canadalnc., Fitch and DBRS, none of 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.

In general, European regulated investors arerestricted from using arating for regulatory purposesif such ratingisnot issued by acredit rating agency establishedin
the European Union and registered under the CRA Regulation, unlesstherating isprovided by acredit rating agency operatingin 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 anon-European Union affiliate, the EU CRA hasin such application disclosed anintentionto
endorse the non-European Union affiliate’ s ratings) and such registration (or, in the case of the non-European Union affiliate’ s rating, the ability to endorse the
relevant non-European Union affiliat€ s rating) is not refused.

Arrangers for the Programme

RBS CIBC
Dealers
RBS CIBC
BofA Merrill Lynch COMMERZBANK HSBC J.P. Morgan

or such other Dealers as may be appointed fromtime to time pursuant to the Dealership Agreement



U.S. INFORMATION

The Covered Bonds have not been approved or disapproved by the United States Securities and Exchange Commission
(the*SEC™) or any other securitiescommission or other regul atory authority inthe United States, nor havethe foregoing
authorities approved this Prospectus or confirmed the accuracy or determined the adequacy of theinformation contained
in this Prospectus. Any representation to the contrary is unlawful.

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") or institutional “accredited
investors’ asdefined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act (“Institutional Accredited I nvestors”)
for informational use solely in connection with the consideration of the purchase of the Covered Bonds being offered
hereby. Itsusefor any other purposein the United Statesis not authorized. It may not be copied or reproduced in whole
or in part nor may it be distributed or any of its contents disclosed to anyone other than the prospective investors to
whom it isoriginally submitted.

Legended Covered Bonds (as defined below) may be offered or sold within the United States only to QIBs or
Institutional Accredited Investors (as applicable), in either case in transactions exempt from registration under the
Securities Act. Each U.S. purchaser of Legended Covered Bonds is hereby notified that the offer and sale of any
Legended Covered Bondsto it may be made in 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. Purchasers of
Definitive |Al Registered Covered Bonds will be required to execute and deliver an |Al Investment Letter. Each
purchaser or holder of Definitive | Al Registered Covered Bonds and Registered Covered Bonds (whether in definitive
form or represented by a Registered Global Covered Bond) sold in private transactions to QI Bsin accordance with the
requirements of Rule 144A of the Securities Act (together “Legended Covered Bonds’) will be deemed, by its
acceptance or purchase of any such Legended Covered Bonds, to have made certain representations and agreements
intended to restrict the resale or other transfer of such Covered Bonds as set out in “ Subscription and Sale”. Unless
otherwise stated, terms used in this paragraph have the meanings given to them in “Form of the Covered Bonds’ and
“Subscription and Sale”.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION
FOR A LICENSE HAS BEEN 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 IS
LICENSED INTHE STATE OF NEW HAMPSHIRE CONSTITUTESA FINDINGBY 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 HAS PASSED 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
REPRESENTATIONINCONSISTENT WITH THE PROVISIONSOF THISPARAGRAPH.

ThisProspectus super sedesthe prospectus of the I ssuer dated 5 July 2013, except that Cover ed Bondsissued on
or after the date of this document which are to be consolidated and form a single series with Covered Bonds
issued prior tothe date hereof will be subject to the Conditions of the Covered Bonds applicable on the date of
issuefor thefirst tranche of Covered Bonds of such series.

Copies of Final Terms for Covered Bonds that are admitted to trading on a regulated market in the EEA in
circumstancesrequiring publication of a prospectusin accor dancewith the ProspectusDirective (i) can beviewed
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on the website 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 thename of
thelssuer and the headline* Publication of Prospectus’ and (ii) will be availablewithout chargefromthelssuer
at Commerce Court, 199 Bay Street, Toronto, Ontario, CanadaM 5L 1A2, 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 theinformation in thisProspectusand theFinal Termsfor
each Trancheof Covered Bondsissued under the Programme. To thebest of theknowledge of thel ssuer and the
Guarantor, having taken all reasonable careto ensurethat such isthe case, the information contained in this
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 referenceand shall beread and construed
on the basis that such documents are so incor porated and form part of this Prospectus. Any referencein this
document to Base Prospectus means this Prospectus, together with the documents incorporated herein, any
supplementary prospectusapproved by theUK Listing Authority and any documents specifically incor por ated by
referencetherein. Inrelation toany Trancheor Series(assuch termsaredefined herein) of Covered 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 neither the Arrangersnor the Dealersnor any of their respective affiliates (other than, in the case
of CIBC, thelssuer and the Guarantor) makeany representation or warranty or accept any responsbility 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 circumstances,
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 por ated by reference herein or the date upon which
thisProspectushasbeen most recently amended or supplemented or that ther e 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
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(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 sto infor 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” below). Neither thisProspectusnor any Final Termsmay be used for the purpose of
an offer or solicitation by anyonein any jurisdiction in which such offer or solicitation isnot authorized or toany
person to whom it is unlawful 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$’,“CAD” or “Canadian dollars’ aretothecurrency of Canadaand
to “euro” and “€” are to the currency introduced at the start of the third stage of European economic and
monetary union pursuant tothe Treaty on the Functioning of the Eur opean Union, asamended. I n thedocuments
incor porated by referencein thisProspectus, unlessother wise specified herein or the context otherwiserequires,
referencesto“$’ areto Canadian dollars.

All referencesin thisProspectustothe® European Economic Area” or “EEA” aretothe M ember Statestogether
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 NO LATER 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. Investorswhose 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. In particular, each potential investor should:

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds, the
merits and risks of investing in the Covered Bonds and the 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, the I ssuer has undertaken inthe 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 inthe European Union; (i) 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.

DBRSis not established nor isit registered in the European Union but DBRS Ratings Limited, its EU 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 useinthe
European Union by relevant market participants.

Fitch isnot established nor isit registered in the European Union but Fitch Ratings Limited, itsEU CRA affiliate: (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 Canadalnc. isnot established nor isit registered in the European Union but Moody’ sInvestors ServiceLtd., its
EU 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 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’sFinancia ServicesLLC, asubsidiary of The McGraw-Hill Companies, Inc. isnot established nor isit
registered in the European Union but Standard & Poor’s Credit Market Services Europe 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 Standard & Poor’s Financial Services LLC 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.



CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus and the documentsincorporated by reference contain forward-looking statements. All such statements
are made pursuant to the “safe harbour” provisions of, and are intended to be forward-looking statements under,
applicable Canadian and U.S. securitieslegidation, including the U.S. Private Securities Litigation Reform Act of 1995.
These statements include, but are not limited to, statements about the Issuer’s operations, business lines, financial
condition, risk management, priorities, targets, ongoing objectives, strategies and outlook for 2014 and subsequent
periods. Forward-looking statements are typically identified by the words “believe”, “expect”, “anticipate”, “intend”,
“estimate’, “forecast”, “target”, “ objective” and other similar expressions or future or conditional verbssuch as“will”,
“should”, “would” and “could”. By their nature, these statements require the Issuer or the Guarantor to make
assumptions, and are subject to inherent risks and uncertainties that may be general or specific. A variety of factors,
many of which are beyond the Issuer and the Guarantor’s control, affect the Issuer and the Guarantor’s operations,
performance and results, and could cause actual resultsto differ materially from the expectations expressed in any of
these forward-looking statements. These factorsinclude: credit, market, liquidity, strategic, operational, reputation and
legal, regulatory and environmental risk; the effectiveness and adequacy of the I ssuer’ srisk management and val uation
models and processes; legislative or regulatory developments in the jurisdictions where the Issuer or the Guarantor
operate, including the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regul ationsissued and to be
issued thereunder, the Basel Committee on Banking Supervision’ sglobal standardsfor capital and liquidity reform, and
thoserel ating to the payments system in Canada; amendmentsto, and interpretations of, risk-based capital guidelinesand
reporting instructions and interest rate and liquidity regulatory guidance; the resolution of legal proceedingsand related
matters, the effect of changes to accounting standards, rules and interpretations; changes in the Issuer’ s estimates of
reserves and alowances, changes in tax laws; changes to the Issuer’'s credit ratings; politica conditions and
developments; the possible effect on the Issuer’ sand the Guarantor’ s business of international conflictsand the war on
terror; natural disasters, public health emergencies, disruptions to public infrastructure and other catastrophic events;
reliance on third parties to provide components of the Issuer’s and the Guarantor’s business infrastructure; potential
disruptions to the Issuer’ s information technology systems and services, including the evolving risk of cyber attack;
losses incurred as aresult of internal or external fraud; the accuracy and completeness of information provided to the
Issuer and the Guarantor concerning clients and counterparties; the failure of third parties to comply with their
obligationsto the I ssuer, the Guarantor and the I ssuer’ s affiliates; intensifying competition from established competitors
and new entrants in the financial services industry; technological change; global capital market activity; changesin
monetary and economic policy; currency value and interest rate fluctuations; general businessand economic conditions
worldwide, as well as in Canada, the U.S., European countries, Australia and other countries where the Issuer has
operations, including increasing Canadian household debt levels, thehigh U.S. fiscal deficit and Europe’ s sovereign debt
crisis; changesin market rates and prices which may adversely affect the value of financia products; the Issuer’ ssuccess
in developing and introducing new products and services, expanding existing distribution channels, developing new
distribution channels and realizing increased revenue from these channel's; changesin client spending and saving habits;
the Issuer’s ability to attract and retain key employees and executives; the Issuer’s ability to successfully execute its
strategies and complete and integrate acquisitions and joint ventures; and the Issuer’s and the Guarantor’s ability to
anticipate and manage the risks associated with these factors. Thislist isnot exhaustive of thefactorsthat may affect any
of these forward-1ooking statements. Prospective purchasers of Covered Bonds should not place unduereliance onthese
forward-looking statements. Prospective purchasers of Covered Bonds should review carefully al information, including
theinformation disclosed under “ Risk Factors’, the discussion and analysi s of the | ssuer’ s management pertaining to risk
factors and under “Risk Factors’ in the Registration Document incorporated by reference herein (see “ Documents
Incorporated by Reference”).

The forward-looking statements included in this Prospectus are made only as of the date of this Prospectus. Except as
may be required by applicable law or stock exchange rules or regulations, the Issuer and the Guarantor expressly
disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statement
contained herein to reflect any change in the Issuer’ s or Guarantor’ s expectations with regard thereto or any changein
events, conditionsor circumstances on which any such statement isbased. New factorsemerge fromtimeto time, and it
is not possible to predict which will arise. In addition, neither the I ssuer nor the Guarantor can assess the effect of each
factor on its business or the extent to which any factor, or combination of factors, may cause actual results to differ
materially from those described in any forward-looking statement.



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 in the Province of Ontario if the United States court in which the judgment was
obtained has abasis 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 a foreign judgment in Ontario were more generally
satisfied. The Bank has also been advised by such counsel, however, that there is some residual doubt whether an
original action could be brought successfully in the Province of Ontario predicated solely upon such civil liabilities.
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RISK FACTORS

The Issuer and the Guarantor believe that the following factors may affect their ability to fulfill their obligations under
Covered Bondsissued under the Programme and/or are material for the purpose of assessing the market risksassociated
with Covered Bondsissued under the Programme, aswell as general risksassociated with the I ssuer and the Guarantor.
All of these factors are contingencies which may or may not occur and neither the Issuer nor the Guarantor isin a
position to express aview on thelikelihood 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 amountsin
connection with the Covered Bonds.

Thelssuer and the Guarantor believe that the factors described below and set out in the Regi stration Document represent
the principal risksinherent ininvesting in Covered Bondsissued under the Programme, but the | ssuer and the Guarantor
may be unableto pay interest, principal or other amountson or in connection with any Covered Bondsfor other reasons
and there may be other factors relevant to assessing the market risks associated with Covered Bonds issued under the
Programme than those described below. Accordingly, the Issuer and the Guarantor do not represent that the statements
below regarding the risks of holding or investing in any Covered Bonds are exhaustive. The risks described below are
not the only risks the Issuer and the Guarantor face. Additional risks and uncertainties, including those not presently
known to the Issuer or the Guarantor or that they currently believe to beimmaterial, could also have amaterial impact on
thelssuer’ sor the Guarantor’ sbusiness operations and could adversely affect the ability of the | ssuer and the Guarantor
to pay interest, principal or other amounts in connection with the Covered Bonds.

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
those related to general economic conditions. In order to provide prospective purchasers of the Covered Bondswith a
more 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 38 to 72 of the Issuer’ s 2013 Annual Report, which is deemed to beincorporated in, and forms part
of, this Prospectus and Base Prospectus. For additional information in respect of the I ssuer, prospectiveinvestors should
also read the detailed information set out elsewhere in this Prospectus, including the Registration Document and any
applicable Final Terms (including information incorporated by reference herein or therein) to reach their own viewsprior
to making any investment decisions.

Factors that may affect the Issuer’s ability to fulfill its obligations under the Covered Bonds issued
under the Programme

Prospectiveinvestors should consider the section entitled “ Risk Factors’ on pages5 to 11 of the Registration Document
referred to in “Documents Incor porated by Reference” on page 33 of this Prospectus.

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. In respect of the Programme, the
Bank will act inits own 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
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).
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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 occurs and 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
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 GDA Account and Transaction Account (to the extent maintai ned) will be held withthe
Account Bank. In the event that any of those parties fails to perform its obligations under the relevant agreement to
whichitisaparty, therealizable value of the Covered Bond Portfolio or any part thereof or pending such realization (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 hasfailed to administer adequately the L oans,
this may lead to higher incidences of non-payment or default by Borrowers. See “Default by Borrowers in paying
amountsdueontheir Loans’. The Guarantor isalso reliant on the Swap Providersto provideit with the funds matching
its obligations under the Intercompany Loan Agreement and the Covered Bond Guarantee, as described below.

Following a Covered Bond Guarantee Activation Event, the Guarantor isalso reliant on the ability of the Standby GDA
Provider (or any successor Standby GDA Provider) to repay funds deposited with it into the Standby GDA Account in
order for the Guarantor to pay amounts due under the Covered Bonds. In particular, in thiscircumstance, if aNoticeto
Pay has been served on the Guarantor, Available Revenue Receipts and Available Principal Receiptsnot required to pay
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certain higher ranking obligations of the Guarantor in accordance with the Guarantee Priority of Payments will be
deposited in the Standby GDA Account and holders of Covered Bonds will be dependent on the credit of the Standby
GDA 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
Agencieson its unsecured, unguaranteed and unsubordinated debt obligations abovethe level specified inthe Servicing
Agreement or may not berated at all and Rating Agency Confirmation may not be delivered 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 giveriseto 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) and the interest amounts payabl e on the I ntercompany
Loan and (following the Covered Bond Swap Effective Date) the amount (if any) payable under the Covered Bond Swap
Agreement, the Guarantor has entered into the I nterest Rate Swap Agreement with the Interest Rate Swap Provider. In
addition, to provide a hedge against currency and/or other risks arising, following the Covered Bond Swap Effective
Date, inrespect of amountsreceived by the Guarantor under the I nterest Rate Swap Agreement and amounts payablein
respect of its obligations under the Covered Bond Guarantee, the Guarantor has entered into the Covered Bond Swap
Agreement with the Covered Bond Swap Provider.

If the Guarantor fail sto make timely payments of amounts due under any Swap Agreement (except wheresuchfailureis
caused by the assets available to the Guarantor being insufficient to make the required payment in full), thenit 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 is not
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. Unlessareplacement Swap Agreement is entered into, the Guarantor may haveinsufficient fundsto meet its
obligations under the Covered Bond Guarantee.
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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 ableto 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 a termination payment that has become due from it to the Guarantor, the Guarantor may have a
larger shortfall in fundswith 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
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 grossup in respect of any withholding or deduction which may be required in respect of any such payment.

Factors which are material for the purposes of assessing the risks relating to the Covered Bond
Portfolio

The Covered Bond Portfolio changes from time to time

The Initial Covered Bond Portfolio consisted 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
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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 Reportsthat will set out certain
information in relation to, among other things, the Covered Bond Portfolio, the Asset Coverage Test and the Valuation
Calculation.

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 amounts sufficient to avoid such
shortfall on future Calculation Dates.

If abreach of the Asset Coverage Test occurs which isnot cured on the next Calculation Date, an Asset Coverage Test
Breach Notice will be served on the Guarantor. An Asset Coverage Test Breach Notice that 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
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 I ssuer and asaresult, thereisacorresponding limit on
the amount of credit enhancement required to be maintained to meet the Asset Coverage Test.

If the methodol ogies 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 ensure that, on 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
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Test isintended 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 value 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. Failureto satisfy the Amortization Test on any Calculation Date
following an Issuer Event of Default will constitute a Guarantor Event of Default, thereby entitling the Bond Trusteeto
accelerate the Covered Bonds against the Issuer (if the Covered Bonds have not aready been accelerated) and the
Guarantor’ sobligations 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.

The Properties subject to the Related Security for Loans in the Covered Bond Portfolio do not undergo periodic
valuations and prior to July 1, 2014 are not required to be indexed to account for subsequent market devel opments.
Vauations are obtained when a Loan is originated, but generally not subsequent to origination.

Onor before July 1, 2014, the Guarantor will employ an indexation methodology that meets the requirements provided
for in the CMHC Guide to determine indexed valuations for Properties relating to the Loans in the Covered Bond
Portfolio (which methodology may be updated from time to time upon notice to CMHC and will, at any time, be
disclosed inthe then-current Investor Report, the“ 1 ndexation M ethodology™) for purposes of the Asset Coverage Tedt,
the Amortization Test, the Vauation Calculation and in calculating the value of the covered bond collateral held as
Contingent Collateral.

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”.

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
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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 Notice is 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 changesto the lending criteria of the Seller (or the relevant Originator) assigning the Portfolio Assets;

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 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 make the 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
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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, I nterest 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
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 aL.oan 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 oans originated 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
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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 the
Lending Criteriachangein amanner that affectsthe creditworthiness of the L oans, that may lead to increased defaultsby
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. As described above, however, Non-Performing
Loans in the Covered Bond Portfolio will be given no credit for the purposes of the Asset Coverage Test and the
Amortization Test.

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 sae, 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 Loans 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.

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 Loansand 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 therelevant Originator wrongly sellsa L oan and its Related Security, which has already 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 L oan. 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 contractua
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, the rights 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
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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.

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, approximately 95% of the True Balance of Loans in the Covered Bond Portfolio as at April 30,
2014 expressy prohibited 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
giventothe 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 20 Toronto Business Days of
receipt by it of the request.

If the Seller fails to remedy the breach of a Representation and Warranty within 20 Toronto Business 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 aPortfolio Asset Repurchase Notice) 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 therelevant Borrower that areincluded 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.
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There can be no assurance that the Seller, in the future, will have the financial resourcesto repurchase alL oan or Loans
anditsor their Related Security. Thereisno further recourseto the Seller in respect of abreach of aL.oan Representation
or Warranty.

Risksrelated to the Covered Bonds generally
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 itsinterests in the Guarantor, for their respective obligationsin
respect of the Covered Bonds and the Covered Bond Guarantee, as applicable, and such obligations will not be the
obligations of 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

The Issuer 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 I ssuer and rank pari passu with all deposit liabilities of the Issuer without any preference
among themselves and at |east 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 constitute a Guarantor Event of Default which would entitle the Bond Trustee to
accelerate 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 entitle the 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 obtaining 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 consegquence. 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 accrueon or in respect of the Covered
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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 Issuer 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
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 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.

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 al Series outstanding will, provided a Covered Bond
Guarantee Activation Event has occurred, accel erate at the same time agai nst the I 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 to the date of issue of any further Covered Bonds, the Issuer will be obliged to obtain Rating Agency
Confirmation.

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 I ssuer.
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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
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 Toronto 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 a Notice 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 the relevant
Final Redemption Amount in respect of such Covered Bonds, the Guarantor will make such partial payment on any
Interest Payment Date up to and including the relevant Extended Due for Payment Date in accordance with the Priorities
of Payment 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 Payment, failure by the Guarantor to meet its obligations in 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
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e whichintheopinion 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
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.

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 all Covered Bonds of all Series then 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 Denomination inits account with the relevant 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:

o thelikelihood of full and timely payment to holders of the Covered Bonds of all payments of interest on each
Interest Payment Date;

o thelikelihood of ultimate payment of principal inrelationto Covered Bondson: (i) the Final Maturity Datethereof;
or (ii) if the Covered Bonds are subject to an Extended Due for Payment Date in respect of the Covered Bond
Guarantee in accordance with the applicable Final Terms, on the Extended Due for Payment Date thereof; and
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o thelikelihood of timely payment of principal in relation to the Hard Bullet Covered Bonds on the Final Maturity
Date thereof.

Theratings assigned to the Covered Bonds address, with respect to Fitch, an indication of the probability of default and
of recovery given a default 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 Bondsis lowered 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 thevalue 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 Confirmation 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 T rustee 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 Rating Agency Confirmation is delivered to that Rating
Agency by any of the Issuer, the Guarantor and/or the Bond Trustee, as applicable, and either (i) the Rating Agency
indicatesinits sole discretion that it does not consider such confirmation or response necessary in the circumstances or
(i) within 30 days (or, in the case of Moody’ sor 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 I ssuer, the Guarantor and/or the Bond Trustee, asapplicable,
will be entitled to disregard the requirement for a Rating Agency Confirmation 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. 1n 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 Bondsor
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 Rating Agency Confirmation 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 give a Rating Agency Confirmation.

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 Rating Agency Confirmation in respect of an action proposed to betaken, whether such action
iseither (i) permitted by the terms of the relevant Transaction Document or (ii) in the best interests of, or not prejudicial
to, some or al 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) aRating Agency Confirmation may or may not be given at the sole 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 provide a Rating Agency Confirmation in thetime
available, or at al, and the Rating Agency shall not be responsible for the consegquences thereof; () a Rating Agency
Confirmation, if given, will be given on the basis of the facts and circumstances prevailing at the relevant time, and in
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the context of cumulative changesto the transaction of which the Covered Bondsformsapart; and (d) aRating Agency
Confirmation represents only arestatement 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 I ssuer 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
Namensschul dver schreibungen (“N Cover ed Bonds'), represented by a certificate made out in the name of therelevant
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
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itislikely to produce alower overall cost of borrowing. If the Issuer converts from afixed rate to a floating rate, the
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 the rates on the other Covered Bonds. If thelssuer convertsfrom afloating rateto afixed rate, thefixed ratemay 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, theissue 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) prohibits the 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
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insolvency, winding-up and/or restructuring proceedings, the Superintendent of Financial Institutions (the
“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 |aw 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
Deposit Account Contract or the Standby Guaranteed Deposit Account Contract) or which is an issuer, obligor or
guarantor of any investment, the ability of the Guarantor to enforce its rightsto any such investments and the ability of
the Guarantor to make paymentsto hol ders of the Covered Bondsin atimely manner may be adversely affected and may
resultinalosson some or all of the Covered Bonds. In order to reduce thisrisk, theseinvestments must satisfy certain
criteria, including those provided for in the Covered Bond L egidative 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 all 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 reasonable 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 companiesare entitled to seek temporary relief from their creditors. The
BIA appliesto limited partnerships. | n 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 GDA 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
June 27, 2007. The Bank received approval from the risk committee of its board 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 most significant aspects of the reforms are measuresto improve the
quality of capital and increase capital requirementsfor theglobal financial system. Thelssuer cannot predict theprecise
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effects of the potential changes that might result from implementation of the Basel 111 framework on both its own
financial performance or the impact on the pricing of the Covered Bonds issued under this Programme. Prospective
investors should consult their own advisers asto the potential consequences for them and for the I ssuer 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 Practices and Procedures (“ Guideline B-20), published by OSHI
inJune 2012, setsout 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 proposes to 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.

U.S. Foreign Account Tax Compliance Act Withholding

Whilst the Covered Bonds are in globa form and held within the Clearing Systems, in all but the most remote
circumstances, it isnot expected that the U.S. Foreign Account Tax Compliance Act (“FATCA”) will affect theamount
of any payment received by the Clearing Systems. See “ Taxation — Foreign Account Tax Compliance Act.” However,
FATCA may affect payments made to custodians or intermediaries in the subsegquent 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 is a financial institution that is not entitled to
receive payments free of withholding under FATCA, or an ultimate investor that fails to provide its broker (or other
custodian or intermediary from which it receives payment) with any information, forms, other documentation or consents
that may be necessary for the paymentsto be made free of FATCA withholding. Investorsshould choosethe 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 make a payment free of FATCA withholding. Investors should consult
their own tax adviser to obtain amore detailed explanation of FATCA and how FATCA may affect them. Thelssuer’s
obligations under the Covered Bonds are discharged once it has paid the Common Depositary or Common Safekeeper
for the Clearing Systems (as bearer or registered holder of the Covered Bonds) and the Issuer has therefore no
responsibility for any amount thereafter transmitted through the Clearing Systems and custodians or intermediaries.

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) establishesaFinancial 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 provide acredible planfor
resolution under the 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.
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In particular, in addition to the regul ationsreferred to above affecting the financial servicesindustry generally, TitleVII

of the Dodd-Frank Act (“TitleVII™) imposesanew regulatory framework on swap transactions, including interest rate
and currency swaps of the type entered into by the Guarantor (which are regulated by the CFTC) and security-based
swap transactions (which are regulated by the SEC). Many of the key regulationsimplementing Title VII’ sregulation of
swap transactions, which include interest rate and currency swaps of the type entered into by the Guarantor, have
recently become effective or arein final form and will become effective shortly after the issuance of the Covered Bonds.
However, in some instances, the interpretation and potential impact of these swapsregulationsis not yet entirely clear.

Additionally, not al of the regulations, particular with respect to security-based swaps, have been finalized and made
effective. For example, certain of the new swap regulations could make it more difficult, or even impracticable, for the
Guarantor to replace, novate or amend the terms of the Swap Agreements should that become necessary in the future.

Theseinclude regulationsthat require certain swap transactionsto be cleared on aderivatives clearing organization and
regulationsthat require swap dealersto collect initial and variation margin for uncleared swap transactions. In Canada, a
regulatory framework for swap transactions similar to the regulatory framework under Title VII is proposed by the
regulators. Such regulatory framework may have similar consequencesfor the Guarantor. Inaddition, itispossiblethat
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
Sswap transactions.

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.

Other factorswhich arematerial for the purposesof assessingtherisksinvolved in aninvestment 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 senditive to interest rate, currency or market risks, are
designed for specific investment objectivesor 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
and more price volatility than conventional debt securities. llliquidity may have aseverely adverse effect on the market
value of Covered Bonds.
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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”. If a secondary market does develop, it may not
continue for the life of the Covered Bonds or it may not provide holders of the Covered Bonds with liquidity of
investment with the result that aholder of the Covered Bonds may not be ableto find abuyer to buy its Covered Bonds
readily or at prices that 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 InstrumentsDirectiveor
amarket outside the European Economic Area) asit may consider appropriate. Although thereisno 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.

Europe

Theglobal financial system has suffered considerabl e turbulence and uncertainty in recent yearsand the outlook for the
global economy over the near to medium term remains challenging. In Europe, the on-going economic deterioration of
several countries, including Cyprus, Greece, Italy, the Republic of Ireland, Spain and Portugal, together with therisk of
contagion to other more stable countries, has exacerbated further the global economic crisis. In particular, the risk of
default on the sovereign debt of those countries and the effect thiswould have on the Euro-zone countries, including the
potential that some countries could |eave the Euro-zone (either voluntarily or involuntarily) hasraised concerns about the
on-going viability of the euro currency and the European Monetary Union (the “EM U”). Despite the various rescue
packages and other stabilizing measures adopted throughout Europeto deal with the worsening Euro-zone sovereign debt
crisis, global markets continue to record high levels of volatility and uncertainty.

The effects on the European and global economy of the potential dissolution of the EMU, exit of one or more Member
States from the EMU and the redenomination of financial instruments from the euro to a different currency, are
impossibleto predict and protect against fully in view of (i) economic and financial instability inthe Euro-zone, (ii) the
severity of the recent global financial crisis, (iii) difficultiesin predicting whether any recovery will be sustained and at
what rate, and (iv) the fact that many of the risksrelated to the business are totally, or in part, outside the control of the
Issuer. However, if any such events were to occur they would likely (@) result in significant market dislocation; (b)
heighten counterparty risk; and (c) adversely affect the management of market risk and, in particular, asset and liability
management due, in part, to redenomination of financial assetsand liabilities, and could adversely affect the value of the
Covered Bonds.

EU Savings Tax Directive

Under EC Council Directive 2003/48/EC on the taxation of savingsincome (the “ Savings Dir ective’), each Member
State is required to provide to the tax authorities of another Member State details of payments of interest and other
similar income paid by aperson withinitsjurisdictionto anindividua resident in or to certain other persons established
in that other Member State. On 24 March 2014, the Council of the European Union adopted Council Directive
2014/48/EU which amended and broadened the scope of the requirements described above. Member Statesarerequired
to apply these new requirementsfrom 1 January 2017. The changes will expand the range of payments covered by the
Savings Directive, in particular to include additional types of income payable on securities. The Directive will also
apply a“look through approach” to payments made viacertain persons, entities or legal arrangements (including trusts
and partnerships), where certain conditions are satisfied, where an individual resident in aMember Stateisregarded as
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the beneficial owner of the payment for the purposes of the Savings Directive. Thisapproach may in some cases apply
wherethe person, entity or arrangement is established or effectively managed outside of the European Union. Duringthe
transitional period Luxembourg and Austria are instead required (unless during such period they elect otherwise) to
operate a withholding system in relation to such payments (subject to a procedure whereby, on meeting certain
conditions, the beneficial owner of the interest or other income may request that no tax be withheld). Luxembourg has
announced that it will no longer apply the withholding tax system as from 1 January 2015 and will then commence
automatic information exchange under the Savings Directive. A number of non-EU countries (including Switzerland)
and certain dependent or associated territories of certain Member States have adopted similar measures (in the case of
Switzerland, a withholding system has been adopted).

If apayment wereto be made or collected through aMember State (or through any non-EU country or certain dependent
or associated territories of certain Member States which have adopted similar measures) which has opted for a
withholding system and an amount of, or in respect of, tax were to be withheld from that payment, neither the I ssuer, nor
any Paying Agent, nor any other person would be obliged to pay additional amounts with respect to any Covered Bond
as aresult of the imposition of such withholding tax. If awithholding tax isimposed on payment made by a Paying
Agent, the Issuer will berequired to maintain a Paying Agent in aMember State that will not be obliged to withhold or
deduct tax pursuant to any law implementing the Savings Directive or any other directiveimplementing the conclusions
of the ECOFIN council meeting of 26-27 November 2000.

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
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 at http://www.morningstar.co.uk/uk/NSM, will be deemed to beincorporated in, and form part
of, this Prospectus and the Base Prospectus:

(@

(b)
(©)

(d)

the Registration Document of the Issuer dated 12 May 2014 submitted to and filed with the UK
Listing Authority in accordance with the Prospectus Rules (the “Registration Document”);

CIBC'sAnnual Information Form dated 4 December 2013 (the 2013 Annual I nfor mation Form”);

the following sections of CIBC's Annual Report for the year ended 31 October 2013 (the “2013
Annual Report”):

(i)

(i)

(iii)

(iv)

v)
(vi)

(vii)

(viii)

(ix)

information about the intercorporate relationships among CIBC and its significant
subsidiaries on page 152 of the 2013 Annual Report;

Management’s Discussion and Analysis of CIBC for the fiscal year ended 31 October
2013 on pages 1 to 86 of the 2013 Annual Report;

adiscussion of risk factors related to CIBC and its business, including environmental
risk, and the steps taken to manage those risks on pages 38 to 72 of the 2013 Annual
Report;

information concerning the cash dividends declared and paid per shares on pages 130 to
132 of the 2013 Annual Report;

adescription of CIBC's capital structure on pages 130 to 134 of the 2013 Annual Report;

information concerning the directors and board committees of CIBC on pagesV to V1 of
the 2013 Annual Report;

adescription of legal proceedings to which CIBC is a party under the heading
“Contingent liabilities and provision” on pages 146 to 148 of the 2013 Annua Report;

information on the professional service fees for services provided by CIBC' s external
auditor on page 86 of the 2013 Annual Report;

pages 87 through 158 of CIBC's 2013 Annual Report, comprising CIBC's audited
consolidated financial statementsfor the yearsended 31 October 2013 and 2012 prepared in
accordance with IFRS, together with the notesthereto and the auditors’ report thereon dated
4 December 2013 included therein,

the remainder of the 2013 Annual Report is not relevant for prospective investors or is covered
elsewhere in this document and is not incorporated by reference;

the following sections of CIBC's Report to Shareholders for the quarter ended 30 April 2014 (the
“2014 Second Quarter Report”):

(i)
(i)

Management’s discussion and analysis on pages 1 to 42; and

the unaudited interim consolidated financial statementsfor thethree- and six-month periods
ended 30 April 2014 with comparative unaudited interim consolidated financial statements
for the three-month period ended 30 April 2013, prepared in accordance with IFRS, set out
on pages 43 to 67,
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the remainder of the 2014 Second Quarter Report is not relevant for prospective investors or is
covered elsewhere in this document and is not incorporated by reference;

(e The section entitled “ Terms and Conditions of the Covered Bonds” set out in CIBC’ s prospectusin
connection with the Programme dated 5 July 2013 at pages 57 through 94, comprising the termsand
conditions applicabl e to the Covered Bondsissued pursuant to such prospectus, the remainder of such
prospectusisnot relevant for prospective investorsor iscovered el sewherein thisdocument and isnot
incorporated by reference;

()] the following CIBC monthly (unaudited) Investor Reports:

Q) CIBC's monthly (unaudited) Investor Report dated 16 September 2013, containing
information on the Covered Bond Portfolio as at the Calculation Date falling on 30
August 2013;

(i) CIBC's monthly (unaudited) Investor Report dated 15 October 2013, containing
information on the Covered Bond Portfolio as at the Calculation Date falling on 30
September 2013;

(iii) CIBC's monthly (unaudited) Investor Report dated 19 November 2013, containing
information on the Covered Bond Portfolio as at the Calculation Date falling on 31
October 2013;

(iv) CIBC's monthly (unaudited) Investor Report dated 20 December 2013, containing
information on the Covered Bond Portfolio as at the Calculation Date falling on 29
November 2013;

(v) CIBC's monthly (unaudited) Investor Report dated 15 January 2014; containing
information on the Covered Bond Portfolio as at the Calculation Date falling on 31
December 2013;

(vi) CIBC's monthly (unaudited) Investor Report dated 13 February 2014, containing
information on the Covered Bond Portfolio as at the Calculation Date falling on 31
January 2014;

(vii) CIBC's monthly (unaudited) Investor Report dated 13 March 2014, containing
information on the Covered Bond Portfolio as at the Calculation Date falling on 28
February, 2014;

(viii)  CIBC’'s monthly (unaudited) Investor Report dated 15 April 2014, containing information
on the Covered Bond Portfolio as at the Calculation Date falling on 31 March 2014;

(ix) CIBC's monthly (unaudited) Investor Report dated 15 May 2014, containing information
on the Covered Bond Portfolio as at the Calculation Date falling on 30 April 2014; and

(x) CIBC's monthly (unaudited) Investor Report dated 13 June 2014, containing information
on the Covered Bond Portfolio as at the Calculation Date falling on 30 May 2014.

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 I 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
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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’s website maintained in respect of the Programme at https.//www.cibc.com/calinvestor-rel ations/debt-
info/legidative-covered-bond-program.html. The Issuer’s disclosure documents may also be accessed through the
Internet (A) on the Canadian System for Electronic Document Analysis and Retrieval at http://www.SEDAR.com (an
internet-based securitiesregul atory filing system), and (B) at the U.S. Securitiesand Exchange Commission’ sweb 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 capable 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. The | ssuer 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

Canadian Imperial
Bank of Commerce
Interest Rate Swap

CIBC Provider
. Covered Bond
Canadian Imperial Portfolio Assets »/(Legislative) Guarantor Canadian Imperial
Bank of Commerce Limited Partnership ~ P
Solier — . ' Bank of Commerce
urchase Price Guarantor Covered Bond Swap
7'y Provider*

Intercompany Payments under

Loan Intercompany ]
Loan Agreement Trust Deed (lncl.
Covered Bond
Guarantee) and
Security Agreement
Canadian Imperial
Bank of Commerce
Issuer/Bank
Computershare
Covered Trust Company
Bond Covered of Canada
Proceeds Bonds Bond Trustee
v

Covered
Bondholders

A

*  Cashflows under the Covered Bond Swap Agreement will be exchanged only after the Covered Bond Swap Effective Date.

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 Issuer. 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).

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
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by the I ssuer. 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
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 Payment.

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) infavour of the Bond Trustee (for itself and on beha f of the
Secured Creditors) pursuant to the Security Agreement.

Covered Bond Portfolio: Thelnitial Covered Bond Portfolio consisted 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 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 I ntercompany L oan Agreement, the Bank hasmade available
to the Guarantor an interest-bearing I ntercompany L oan, comprised of a Guarantee Loan and arevolving Demand
Loaninaninitial combined aggregate amount equal to the Total Credit Commitment. The Intercompany Loan is
denominated in Canadian dollars. The interest rate on the Intercompany Loan is a Canadian dollar floating rate
determined by the Bank from time to time, subject to amaxi mum of the floating rate under the Interest Rate Swap
Agreement lessthe sum of aminimum spread and an amount for certain expenses of the Guarantor. The balance of
the Guarantee L oan and Demand L oan will fluctuate with the issuances and redemptions of Covered Bondsand the
requirements of the Asset Coverage Test. The Guarantee Loan is a drawn 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 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) 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 the relevant Swap Provider isthe defaulting party or the affected party, as applicable, or (z) a
Downgrade Trigger Event, in each case, in respect of the I nterest Rate Swap Agreement or the Covered Bond Swap
Agreement, the relevant Swap Provider, in its capacity as (and provided it is) the lender under the I ntercompany
Loan Agreement, may deliver aContingent Collateral Noticeto the Guarantor under which it electsto decreasethe
amount of the Demand L oan with a corresponding increase in the amount of the Guarantee L oan, in each case, inan
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 Rating Agency Confirmation, no further advanceswill be made
to the Guarantor under the Intercompany L oan following the occurrence of a Demand L oan 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.

The Demand Loan or any portion thereof is repayable no later than the first Toronto Business Day following 60
days after a demand therefor is served on the Guarantor, subject to a Demand Loan Repayment Event having
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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 Payment 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 fundsin 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 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’ 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 I ntercompany 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 used the initial advance of proceeds from the Intercompany
Loanto purchasethelnitial 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 M ortgage Sale Agreement; and/or (i) 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 theterms of the M ortgage Sale Agreement, the Seller sold the Initial Covered Bond Portfolio
and may, fromtimeto time, 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 Contributionsof New Loans and their Related Security on afully-serviced
basisin 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 items ranking higher in, the Pre-Accel eration Revenue Priority of Payments (including, but
not limited to certain expenses and amounts, if any, due to the Interest Rate Swap Provider and the Covered
Bond Swap Provider); and

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
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.
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For further details of the Pre-Acceleration Revenue Priority of Paymentsand 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
Receipts as 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 dueto 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 Principa Receipts, no paymentswill be made other than into the GDA Account and, as
required, credited to the Pre-Maturity Liquidity Ledger (see“ Cashflows’ below).

Following service of aNotice to Pay on the Guarantor (but prior to service of a Guarantor Acceleration Notice on
the Guarantor) the Guarantor will useall moneysto pay Guaranteed Amountsin respect of the Covered Bondswhen
the same become Due for Payment subject to paying higher ranking obligations of the Guarantor (including the
obligations of the Guarantor to make repayment on the Demand Loan, as described above) in accordance with the
Priorities of Payment.

Following service of a Guarantor Acceleration Notice on the Guarantor, the Covered Bonds will become
immediately due and repayable (if not already due and payable following the occurrence of an Issuer Event of
Default) and the Bond Trustee will enforce its claim against the Guarantor 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 | ssuer under
Condition 8). At such time, the Security will also become enforceable by the Bond Trustee (for the benefit of the
Covered Bondholders). Any moneys recovered by the Bond Trustee from realization on the Security following
enforcement will be distributed according to the Post-Enforcement Priority of Payments (see“ Cashflows’ below).

Asset Coverage Test: The Programme provides that the assets of the Guarantor 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 cul ation Date and monitored from time
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) theapplication of Available Revenue Receipts and Available Principal Receipts will be restricted while any
Covered Bonds remain outstanding; and

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

If an Asset Coverage Test Breach Notice has been served and is not revoked on or before the Guarantor Payment
Date following the next Calcul ation Date after service of such Asset Coverage Test Breach Notice, then an Issuer
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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 constitute 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 Trusteeto 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 Payment 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 Payment), 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 Due for Payment Date, in accordance with the Priorities of Payment 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 July 3, 2013.

Further Information: For amore detailed description of the transactions summarized aboverel 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”.
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Owner ship Structure of the Guarantor

e Asat thedate of this Prospectus, the Partners of the Guarantor are the Limited Partner, which holds 99.95 per cent.
of theinterest 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.

CIBC Covered Bond
(Legislative) GP Inc.

8412413 Canada Imc. Canadian Imperial
Liguidafion Bank of Commerce

Managing ) . . ]
s General Pariner Limited Partner

General Pariner

0.0005% GP

0.0495% GP 89.95%% LP

CIBC
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 in the case of a Subsidiary of a current Limited Partner), but not limited to, receipt of Rating Agency
Confirmation.

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.
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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 CIBC 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
Canadian Imperial Company of Canada as trustee
Bank of Commerce of the CTBC Covered Bond
(Legislative) LGP Trust

8412413 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 Registrar,
European Exchange Agent,
Calculation Agent and
Transfer Agent:

U.S. Regidtrar, Transfer
Agent and Exchange Agent
Bond Trustee:

Asset Monitor:

Custodian:

Interest Rate Swap Provider:

Canadian Imperial Bank of Commerce (the “Bank”).

The head office of the Bank in Toronto, or any of the London, Hong Kong and
Singapore branches 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”).

CIBC Covered Bond (Legidative) Guarantor Limited Partnership.

CIBC World Markets plc (“CIBC") and RBS Securities Inc. (“RBS").

CIBC, Commerzbank Aktiengesellschaft, HSBC France, Merrill Lynch International,
J.P. Morgan Securities plc and RBS or such other dealer(s) asmay be appointed from
time to time by the Issuer generally in respect of the Programme or in relation to a
particular Series or Tranche of Covered Bonds.

TheBank, any New Seller, or other party for whom Rating Agency Confirmation has
been received, who may from timeto time accedeto the Mortgage 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.

HSBC Bank plc, acting through its office at 8 Canada Square, London, E14 5HQ.

HSBC Bank USA, National Association acting throughitsofficesat 452 Fifth Avenue,
New Y ork, New Y ork 10018-2706.

Computershare Trust Company of Canada, acting through its offices located at 100
University Avenue, 11" Floor, Toronto, Ontario, Canada M5J 2Y 1.

Ernst & Young LLP, acting through its offices at Ernst & Young Tower, 222 Bay
Street, Toronto, Ontario Canada M5K 1J7.

Computershare Trust Company of Canada, acting through its offices located at 100
University Avenue, 11" Floor, Toronto, Ontario, Canada M5J 2Y 1.

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

GDA Provider:
Account Bank

Standby Account Bank:

Standby GDA Provider:

Description:

Covered Bond Legidative
Framework:

Certain Restrictions:

Programme Size:

Distribution:

I ssuance of Series:

Specified Currencies:

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

Initially, the Bank, acting through its head office in Toronto.
Initially, the Bank, acting through its head office in Toronto.

The Bank of Nova Scotia, acting through its offices located at Scotia Plaza, 44 King
Street West, Toronto, Ontario Canada M5H 1H1.

The Bank of Nova Scotia, acting through its offices located at Scotia Plaza, 44 King
Street West, Toronto, Ontario Canada M5H 1H1.

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 July 3, 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 requirementsfromtimeto time (see“ Subscription
and Sale”).

Upto CAD 15,000,000,000 (or itsequivalent 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 Canadian dollars shall be
trandated into Canadian dollars 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 Canadian dollarsbeing quoted by the | ssuing and Paying Agent onthedate
on which such agreement was made which, where the parties enter into a subscription
agreement in respect of the Covered Bonds, shall be the date of execution thereof, and
in all other cases, the date of the applicable Final Terms.

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”.

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 al respects, savethat a Tranche may comprise Covered Bondsin bearer form
and Covered Bondsin registered form and may comprise Covered Bonds of different
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



Denomination:

Maturities:

Form of the Covered Bonds:

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 is an “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 aregul ated market within the 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 regulations applicableto the
relevant Specified Currency.

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

Such maturities as may be agreed between the | ssuer and the relevant 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 | 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 in the
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 SecuritiesAct will beissuedin
theform of 144A Global Covered Bonds (together, the “Register ed Global Covered
Bonds’). Registered Global Covered Bondswill either be deposited with acustodian
for, and registered in the name of anominee for, DTC or Euroclear and Clearstream,
L uxembourg, as specified in the applicable Final Terms. Registered Global Covered
Bonds will be exchangeable for Registered Definitive Covered Bonds in the limited
circumstances specified in “Terms and Conditions of the Covered Bonds”.

Registered Covered Bonds sold to Ingtitutional Accredited Investors who agree to

purchase for their own account and not with a view to the distribution thereof will be
issued in definitive formin the name of the holder thereof in denominations specified
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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 Confirmation:

in the applicable Final Terms.

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

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 obtaining Rating
Agency Confirmation in respect of the ratings of the then outstanding Covered Bonds

- 46 -



Ratings:

Listing and admission to

trading:

Redemption:

Extendable obligations under
the Covered Bond Guarantee:

Taxation:

by 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 Bonds to trading on the Market.

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 due to 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 therelevant 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 Payment to 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 amounts ranking pari passu in the Priorities of Payment). To the extent 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.

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
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Canadian Taxation

U.S. Taxation:

U.K. Taxation:

ERISA:

Cross Default:

Status of the Covered Bonds:

Governing Law and
Jurisdiction:

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.

See the discussion under the heading “Taxation—Canada”. 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 referenceto dividends
paid or payable to shareholders of any class or series of shares of acorporation; or (ii)
the recipient of interest payable on a Covered Bond does not deal at arm’ slength with
the Issuer for purposes of the Income Tax Act (Canada); or (iii) interest is payablein
respect of a Covered Bond owned by a person with whom the Issuer is not dealing
with at arm’ slength for purposes of the Income Tax Act (Canada), suchinterest may be
subject to Canadian non-resident withholding tax.

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 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 liabilities 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.

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
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Terms and Conditions:

Clearing System:

Non-U.S. Selling Restrictions:

U.S. Selling Restrictions:

Transfer Restrictions:

Covered Bond Guarantee:

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 Final Terms. See “ Subscription and Sale”.

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 or to Institutional Accredited Investors who
agreeto purchase for their own account and not with aview to the distribution thereof.

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 Incentivesto
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
“Subscription and Sale— Transfer Restrictions—United States”.

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
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Security:

Covered Bond Portfolio:

Intercompany Loan:

Guarantee Loan:

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 (and their Related Security).
Covered Bond Portfolio static data and statistics relating to the Loans comprising the
Covered Bond Portfolio from time to time will be disclosed in the Investor Reports.
The Investor Reports will also disclose, among other things, the results of the Asset
Coverage Test and the Valuation Calculation.

Under the termsof the Intercompany Loan Agreement, prior to theissuance of thefirst
Tranche of Covered Bonds, the Bank made available to 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 below. The Intercompany Loan is
denominated in Canadian dollars. The interest rate on the Intercompany Loan is a
Canadian dollar floating rate determined by the Bank from time to time, subject to a
maximum of the floating rate under the I nterest Rate Swap Agreement lessthe sum of
aminimum spread and an amount for certain expenses of the Guarantor. The balance
of the Guarantee Loan and Demand Loan will fluctuate with the issuances and
redemptions of Covered Bonds and the requirements of the Asset Coverage Test.

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 eventin
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).

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 L oan 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
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Demand Loan:

The Proceeds of the
Intercompany Loan:

Capital Contribution:

Consideration:

Interest Rate Swap Agreement:

Covered Bond Swap
Agreement:

Risk Factors:

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 a Demand Loan Repayment Event if agreed to by the
Bank and subject to Rating Agency Confirmation), the Guarantor may re-borrow any
amount repai d by the Guarantor under the Intercompany L oan for apermitted purpose
provided, among other things, such drawing does not result in the I ntercompany L oan
exceeding the Total Credit Commitment.

The Guarantor used the initial advance of proceeds from the Intercompany Loan to
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 may use additional advances (i) to purchase New Loansand 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
Distributionsto the Limited Partner; and/or (iv) to make deposits of the proceedsinthe
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)).

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 sold the Initial Covered
Bond Portfolio and may, from timetotime, sell New Loansand their Related Security
to the Guarantor on a fully-serviced basis in exchange for cash consideration. The
Limited Partner may also make Capital Contributionsof New Loansand 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 and related amounts in the Covered Bond Portfolio (which may, for
instance, include variable rates of interest or fixed rates of interest) and the amounts
payable on the Intercompany Loan and (following the Covered Bond Swap Effective
Date) under the Covered Bond Swap Agreement, the Guarantor has entered 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 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 has
entered 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”.

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
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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.

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, L uxembourg, 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 aPermanent 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 asisspecified
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 aTemporary Global 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 Globa Covered Bond will be madethrough
Euroclear and/or Clearstream, L uxembourg (against presentation or surrender (as the case may be) of the Permanent
Global Covered Bond if the Permanent Global Covered Bond is hot intended to beissued in NGCB form) without any
requirement for certification.

Theapplicable Final Termswill specify that aPermanent 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
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theinstructions of any holder of aninterest 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) thelssuer 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 | 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 Bondsin 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 I ssuing 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 |ater 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 is exchangeablefor 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 gainon
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 in reliance 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.

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: (i) to “qualified institutional buyers’ withinthe
meaning of Rule 144A under the Securities Act (“QIBSs"); or (ii) to institutional “accredited investors’ (as defined in
Rule501(a)(2), (2), (3) or (7) under the Securities Act, “I nstitutional Accredited Investors’) who agreeto purchasethe
Covered Bonds for their own account and not with a view to the distribution thereof.
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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 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,
Luxembourg, as specified in the applicable Final Terms. Persons holding beneficial interests in Registered Global
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.

The Registered Covered Bonds of each Tranche sold to Institutional Accredited Investors will be in definitive form,
registered in the name of the holder thereof (“Definitive | Al Registered Covered Bonds”). Definitive | Al Registered
Covered Bonds will be issued in the denominations specified in the applicable Final Terms in U.S. dollars (or the
approximate equivalentsin the applicabl e Specified Currency). The Rule 144A Global Covered Bondsand the Definitive
IAl Registered Covered Bondswill be subject to certain restrictions on transfer set forth therein and will bear alegend
regarding such restrictions described under “ Subscription and Sale”.

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 systemisavailable; or (iii) the I ssuer has or will become subject to adverse tax consequences
which would not be suffered were the Covered Bonds represented by the Registered Global Covered Bond in definitive
form. Thelssuer will promptly give noticeto holders of the Covered Bonds of each Series of Registered Global Covered
Bonds in accordance with Condition 14 if an Exchange Event occurs. In the event of the occurrence of an Exchange
Event, DTC, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any registered holder of an
interest in such Registered Globa Covered Bond) may give notice to the Registrar requesting exchange and, in the event
of the occurrence of an Exchange Event as described in (iii) above, the Issuer may also give notice to the Registrar
reguesting exchange. Any such exchange shall occur not later than 10 days after the date of receipt of the first relevant
notice by the Registrar.

Rule 144A Covered Bondsand Definitive | Al Registered Covered Bondswill beissued in the minimum denominations
specified in the applicable Final Terms in U.S. dollars (or the approximate equivalents in the applicable Specified
Currency).

Transfer of Interests

Interestsin aRegistered Global Covered Bond may, subject to compliance with all applicablerestrictions, betransferred

to a person who wishesto hold such interest in another Registered Global Covered Bond or in the form of a Definitive
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IAl Registered Covered Bond, and Definitive Al Registered Covered Bonds may, subject to compliance with all
applicablerestrictions, be transferred to a person who wishesto hold such Covered Bondsintheformof aninterestina
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, Euroclear and Clearstream,
Luxembourg, in each caseto the extent applicable. Register ed Covered Bondsarealso subject totherestrictionson
transfer set forth therein and will bear a legend regarding such restrictions (see “ Subscription and Sale”).

General

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Covered Bonds"), the I ssuing and
Paying Agent shall arrangethat, 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 herein to DTC, Euroclear and/or Clearstream, Luxembourg shall, whenever the context so permits, be
deemed to include areferenceto any additional or alternative clearing system specified inthe applicable Final Termsor
as may otherwise be approved by the Issuer, the Issuing 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 Canadian Imperial Bank of
Commerce (the “Issuer” or the “Bank™) as part of the Issuer’s CAD 15 hillion global Covered Bond programme (the
“Programme”) and constituted by a Trust Deed dated the Programme Date, as amended on June 27, 2014 (such trust
deed as may be further amended, supplemented or replaced, the“ Trust Deed”) made between the I ssuer, CIBC Covered
Bond (Legidative) Guarantor Limited Partnership, asguarantor (the“Guarantor™) and Computershare Trust Company
of Canada, asbond trustee (in such capacity, the“Bond Trustee” which expression shall include any successor asbond
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, HSBC Bank USA,
National Association in its capacities as 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) and HSBC Bank plc, in its capacity as issuing and principal paying agent (the
“Issuing and Paying Agent”, and which expression shall include any successor in such capacity), and as European
registrar (the “European Registrar”, which expression shall include any successor in such capacity, and the
“Registrar” or “Registrars’ for a Tranche (as defined below)) shall be as specified in the applicable Final Terms (as
defined below), and 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) and as cal cul ation 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 agentsand 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 | ssuing 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 100 University Avenue, 11" Floor, Toronto,
Ontario, Canada, M5J 2Y 1 and at the specified office of each of the Paying Agents. Copiesof theapplicable Final Terms
of all Covered Bonds of each Series are obtainable during 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 Issuer and the Bond
Trustee or, asthe case may be, relevant Paying Agent asto its holding of Covered Bonds and identity. The holdersof the
Covered Bonds, the Receiptholders and Couponhol ders 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
Definitionsand Construction Agreement, the Agency Agreement, each of the other Transaction Documents (other than
the Deal ership Agreement and any subscription agreements) and the applicable Final Termswhich are applicableto them
and to have notice of each set of Final Termsrelating to each other Series.

Except where the context otherwise requires, capitalized termsused 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 the Programme Date, as amended on June 27, 2014 (such master definitions and
construction agreement as may be further amended, supplemented or replaced, the “Master Definitions and
Construction Agreement”), a copy 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 itsnomineeistheregistered holder of aRegistered Globa Covered Bond, each
person (other than Euroclear or Clearstream, Luxembourg or DTC) who isfor the time being shown in the records of
Euroclear or of Clearstream, Luxembourg or DTC asthe holder of aparticular principal amount of such Covered Bonds
(a“Relevant Account Holder™) (inwhich regard any certificate or other document issued by Euroclear or Clearstream,
Luxembourg or DTC asto the principal amount of such Covered Bonds standing to the account of any person shall be
conclusive and binding for all purposes save in the case of manifest error) shall be treated by the I ssuer, the Guarantor,
the Bond Trustee, the Issuing and Paying Agent, the Registrar and any other Agent as the holder of such principal
amount of such Covered Bonds for all purposes, in accordance with and subject to the Terms and Conditions of the
relevant Global Covered Bond and the Trust Deed, other than with respect to the payment of principal or interest onthe
Covered Bonds, and, in the case of DTC or its nominee, voting, giving consents and making reguests, 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 (or in either case, the Bond Trustee in accordance with the Trust Deed) shall be
treated by the I ssuer, the Guarantor, the Bond Trustee, the | ssuing and Paying Agent and any Agent and any Registrar as
the holder of such principal amount of such Covered Bondsin accordance with and subject to the terms of the relevant
Globa 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 or DTC or any other relevant clearing system, asthe
case may be.

Referencesto DTC, Euroclear or Clearstream, Luxembourg shall, whenever the context so permits (but not in the case of
any NGCB), be deemed to include areferenceto any additional or alternative clearing system specified in the applicable
Final Terms as may otherwise be approved by the Issuer, the Issuing 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,
Euroclear or Clearstream, Luxembourg, asthe case may be, and, inturn, by other participantsand, if appropriate, indirect
participantsin such clearing systems acting on behal f of beneficial transferorsand transfereesof suchinterests. Thelaws
of some States within the United Statesrequire that certain personstake physical delivery of securitiesin definitiveform.
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 Bondsfor Covered Bondsin definitive form. Similarly, because
DTC can only act on behalf of Direct Participantsin the DT C system who in turn act on behalf of Indirect Participants,
the ability of aperson having aninterest in Covered Bonds represented by a Registered Global Covered Bond accepted
by DTC to pledge such Covered Bondsto personsor entitiesthat do not participateinthe DTC system or otherwisetake
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 aRegistered Global Covered Bond will, subject to compliance with all
applicablelegal and regulatory restrictions, be transferable for Registered Definitive Covered Bonds or for abeneficial
interest in another Registered Global Covered Bond only in the Specified Denominations set out in the applicable Final
Terms and only in accordance with the rules and operating procedures for the time being of DTC, Euroclear or
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Clearstream, L uxembourg, asthe case may be, and in accordance with the termsand conditions specified in the Agency
Agreement. Transfers of a Registered Global Covered Bond registered in the name of a nominee for DTC shall be
limited to transfers of such Registered Global Covered Bond, in whole but not in part, to another nomineeof DTCortoa
successor of DTC or such successor’ s nominee.

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) “Institutional Accredited Investor” meansaninstitutional “accredited investor” (asdefinedin Rule
501 (a)(1), (2), (3) or (7) under the Securities Act);

(© “Legended Covered Bonds’ means Registered Definitive Covered Bonds that are issued to
Institutional Accredited Investors and 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;

(d) “NGCB" meansa Temporary Global Covered Bond or a Permanent Global Covered Bond, in either
case in respect of which the applicable Final Terms specify that it is anew global covered bond;

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

()] “Regulation S’ means Regulation S under the Securities Act;

-62 -



(9) “Regulation S Global Covered Bond” means a Registered Global Covered Bond representing
Covered Bonds sold outside the United States in reliance on Regulation S;

(h) “Relevant Banking Day” means a day on which commercia 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,;

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

() “Rule 144A Global Covered Bond” means aRegistered Globa Covered Bond representing Covered
Bonds sold in the United Statesto QIBs in reliance on Rule 144A;

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

() 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 I ssuer, 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 beneficial
interest in, aRegulation S Global Covered Bond to atransfereein the United Statesor whoisaU.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 is being made:

Q) to a person whom the transferor reasonably believesis a QIB in atransaction meeting the
requirements of Rule 144A; or

(i) to a person who is an Institutional Accredited Investor, together with, in the case of this
paragraph (ii), aduly executed investment | etter from the relevant transferee substantially in
the form set out in the Agency Agreement (an “l1 Al Investment Letter”); or

(b) otherwise pursuant to the Securities Act or an exemption therefrom, subject to receipt by the I 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 (8)(i) above, such transferee may take delivery through a Legended Covered Bond in global or
definitive form and, in the case of (8)(ii) above, such transferee may take delivery only through a Legended
Covered Bond in 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
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212

through the accounts of Euroclear and Clearstream, L uxembourg. After expiry of the applicable Distribution
Compliance Period: (A) beneficial interestsin Regulation S Global Covered Bondsregistered in the name of a
nominee for DTC may be held through DTC directly, by a participant in DTC or indirectly through a
participant in DTC; and (B) such certification requirements will no longer apply to such transfers.

Transfers of Legended Covered Bonds or beneficial interests therein may be made:

(@

(b)

(©)

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
Global Covered Bond registered in the name of a nominee 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 Euroclear and/or Clearstream,
Luxembourg; or

to atransferee who takes delivery of such interest through a Legended Covered Bond:

() where the transferee is a person whom the transferor reasonably believes is a QIB in a
transaction meeting the requirements of Rule 144A, without certification; or

(i) where the transferee is an Ingtitutional Accredited Investor, subject, in the case of this
paragraph (ii), to delivery to the Registrar of a Transfer Certificate fromthetransferor to the
effect that such transfer isbeing madeto an I nstitutional Accredited Investor, together witha
duly executed 1Al Investment Letter from the relevant transferee; 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.

Covered Bonds transferred by Institutional Accredited Investorsto QIBs pursuant to Rule 144A or outside the United
States pursuant to Regulation Swill be eligible to be held by such QIBsor non-U.S. investorsthrough DTC, Euroclear or
Clearstream, L uxembourg, as appropriate, and the Registrar will arrange for any Covered Bondswhich arethe subject of
such a transfer to be represented by the appropriate Registered Global Covered Bonds, where applicable. 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 Bonds or refuse to remove the Legend therein, as the case
may be, unless there is delivered to the I ssuer 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 restrictions on transfer set forth
therein are required to ensure compliance with the provisions of the Securities Act.
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3. Status of the Covered Bonds

The Covered Bonds constitute 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 Toronto, but without prejudice to the provisions of Condition 9.

4. Guarantee

Payment of Guaranteed Amounts in 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 I ssuer and the Guarantor. If aNoticeto 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 aresult of the payment of Excess Proceeds to the Bond Trustee pursuant to Condition 7) discharge pro
tanto the obligations of the I ssuer in respect of such payment under the Covered Bonds, Recelpts 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.

5. Interest
I nterest

5,01  Covered Bondsmay beinterest-bearing or non-interest-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.
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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 for distribution by them to Relevant Account Holdersin accordance with their usual rules and
operating procedures). If interest isrequired to be cal culated for aperiod ending other than on an Interest Payment Date,
or if no Fixed Coupon Amount isspecified in the applicable Final Terms, suchinterest shall be cal culated 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 specifiedin
the applicable Final Terms; or

(b) if no Specified I nterest 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
will be paid to Clearstream, Luxembourg and/or Euroclear and/or DTC for distribution by them to Relevant Account
Holders in accordance with their usual rules and operating procedures).

Rate of I nterest

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
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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.

| 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:

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;

e theDesignated Maturity isthe period specified in the applicable Final Terms;

e the Agent isthe Calculation Agent;

e the Calculation Periods are the Interest Periods;

e the Payment Dates are the Interest Payment Dates;

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

e the Calculation Amount isthe principal amount of such Covered Bond;

o 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,
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360/360, Bond Basis, 30E/360 (ISDA), Actual/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 Instal ment 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).

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 nstal ment 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, obtai n 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 (inthecase
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 calculation by the Cal culation Agent shall (in the absence of manifest error) befinal
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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
Amount comprising the Outstanding Principal Amount of the Globa Covered Bond or the Specified Denomination of a
Covered Bond in definitive form, without any further rounding.

Definitions

5.09  “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 banksand foreign exchange markets are open for general business (including dedlingsin
foreign exchange and foreign currency deposits) and settle paymentsin the relevant currency in the Financial Centre(s)
specifiedinthe Final Termsor (ii) in relation to Covered Bonds payablein euro, aday (other than a Saturday or Sunday)
whichisaTARGET2 Business Day (as defined below) 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.

“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:
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(@

(b)

(©)

(d)

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

“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

“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 Fina Terms after the calendar month in which the preceding such date
occurred, provided that:

() 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 which is 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, in which caseit will bethefirst preceding day whichisaBusiness Day; and

(iii) if the preceding such date occurred on the last day in a calendar 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 I ssuing and Paying Agent or such other agent as may be specified inthe Final Termsas
the Calculation Agent.

“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 = [360x (Y,—Y1)] +[30Xx (M, —M,)] + (D,—Dy)
360

where:
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()

(f)

“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;

“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 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, 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 aformulabasis as follows:

Day Count Fraction = [360x (Y,—Y)] +[30x (M,—M,)] + (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
inthe Interest Period falls;

“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 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 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 aformula basis as follows:

Day Count Fraction = [360x (Y,—Y)] +[30x (M, —M))] + (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 fals;

“M;," isthe calendar month, expressed as anumber, in which the first day of the Accrual Period fals;
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“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 is the 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”, assuchtermsare used in 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 I nterest 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 timeto time.

“Financial Centre” meanssuch financial 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 Interest Period shall commence on
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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 asthe 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 | 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” means the relevant LIBOR or EURIBOR rate specified in the applicable Final Terms.

“Relevant Time” meansthetime asof 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.

“Toronto 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.

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
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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 | 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 therelevant 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 Series of 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
Issuer to notify the Issuing 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 | 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 (a) and (b) of
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 datefalling 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 congtituting 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 be deferred 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 | 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:
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“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 Amountisnot paid in full on
the Extension Determination Date; and

“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 I ssuer outside Canada, of the country in which
such branchislocated or of any political subdivision thereof or any authority or agency therein or thereof having power
to tax or in the interpretation 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 official 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), (i) 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 interpretation, pronouncement or
administrative action isannounced on or after the date of issue of the Covered Bonds, thereis more than aninsubstantial
risk (assuming any proposed or announced amendment, clarification, change, interpretation, pronouncement or
administrative action is effective and applicabl€) the | ssuer would be required to pay additional amountsas provided 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 I 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 daysfalling 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.
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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.

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.

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 inwholeor 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 thedue date 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 theOptional 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;

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 DTC and/or any other relevant clearing system (to
bereflected in the records of Euroclear and/or Clearstream, L uxembourg and/or DTC or such other relevant clearing
system as either a pool 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 whichtherelevant
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 be issued 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.
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Put Option

6.06 If aPut Optionisspecified in the Final Termsas being applicable, upon the Holder of any Covered Bond of this
Seriesgiving the required noticeto the I ssuer specified inthe 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 and/or DTC deposit the relevant Covered Bond (together, in the case of aBearer
Definitive Covered Bond that is not a Zero Coupon Covered Bond, with all 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 a Bearer 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") intheform whichisavailable from the specified office of any of the Paying Agentsor, asthecase
may be, the Registrar specifying, in the case of a Global Covered Bond, the aggregate principal amount in respect of
which such option isexercised (which must be a Specified Denomination specified inthe 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, as the case may be, for purposes of this
Condition 6.06 at the time a Put Notice has been received by the Paying Agent or Registrar, as the case may 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.

TheHolder 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 (ii)
following an Issuer Event of Default.

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 | 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 Instal ment
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.
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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 calculation isto be made for aperiod which is 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 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 of that circumstance (except to the
extent that there is a failure in the subsequent payment thereof to the relevant Holder).

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 I ntercompany Loan Agreement, asaresult
of any change in, or amendment to, the applicable laws or regulations or any change in the application or official
interpretati on 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 I 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.
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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 Canadian dollars converted into
Canadian dollars at the applicable Covered Bond Swap Rate) or if so directed by an Extraordinary Resol ution 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 I ssuer and the Guarantor, that such event
is, initsopinion, 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 “Issuer Acceleration Notice”) in
writing to the Issuer that as against the Issuer (but, for the avoidance of doubt, not against the Guarantor under the
Covered Bond Guarantee) each Covered Bond of each Series is, and each such Covered Bond shall thereupon
immediately become, due and repayable at its Early Redemption Amount together with accrued interest as provided in
the Trust Deed if any of the following events (each, an “1 ssuer 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 failsto perform or observe any obligations under the Covered Bonds, Receipts or Coupons
of any Series, the Trust Deed or any other Transaction Document to which the I ssuer isa party (other
than the Deal ership Agreement and any subscription agreement for the Covered Bonds) but excluding
any obligation of the Issuer to comply with the Asset Coverage Test and such failure continuesfor a
period of 30 days (or such longer period as the 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 inwhich 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 Toronto Business Days from
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 and the Standby Account Bank 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 Toronto 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
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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 | ssuer 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.

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 Canadian dollars converted into Canadian dollars 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 described in paragraphs (b) to (€) 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 theinterests of the holders of the Covered Bonds of any Series) (subject in each caseto being indemnified
and/or secured to its satisfaction) give notice (the “Guarantor Acceleration Notice”) in writing to the Issuer and the
Guarantor, that (x) each Covered Bond of each Seriesis, and each Covered Bond of each Series shall as against the
I ssuer (if not already due and repayable against it following an | ssuer Event of Default), thereuponimmediatel y become,
due and repayable at its Early 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 payabl e at the Guaranteed
Amount corresponding to the Early Redemption Amount for each Covered Bond of each Seriestogether with accrued
interest, in each case as provided 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 days or 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) 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 a payment 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
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remedy when no such continuation and notice as is hereinafter mentioned will be required, such
default continues for 30 days (or such longer period as the Bond Trustee may permit) after written
notice thereof has been given by the Bond Trustee to the Guarantor requiring the sameto beremedied;
or

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

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

(e the Covered Bond Guaranteeisnot, 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 and the Standby Account Bank Threshold Ratings, such breach occursat 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
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 Issuer 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 Resol ution of
all the holders of the Covered Bonds of all Series (with the Covered Bondsof 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 Canadian
dollars 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 all Seriesthen outstanding (taken together and converted into Canadian dollarsat
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 have regard to the interests of
any other Secured Creditors.

No holder of the Covered Bonds, Recel pthol der 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
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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
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 charge is required to be withheld or deducted by reason of the Holder or any other
person entitled to payments under the Covered Bonds being a person with whom the Issuer is not
dealing at arm’ slength (within the meaning of the Income Tax Act (Canada)), or being a person who
is, or doesnot deal at arm’ slength with any person who is, a* specified shareholder” of the I ssuer for
purposes of the thin capitalization rules in the Income Tax Act (Canada); or

(© where such withholding or deduction isimposed by virtue of all or any portion of such payment (i)
being deemed to be adividend for purposes of Part X111 of the Income Tax Act (Canada) or (ii) being
deemed to be a payment of interest pursuant to proposed subsection 212(3.2) of the Income Tax Act
(Canada), which proposed subsection is contained in a Notice of Ways and Means Motion that
accompanied thefederal budget tabled by the Minister of Finance of Canadaon 11 February, 2014 (or
such proposal or proposals as amended or enacted or successor provisions thereto); or

(d) 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

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

® 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
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(9) 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 reduction in therate 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

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

() where any combination of items (a) — (h) 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 or to any person other than the sole beneficial owner of such
Covered Bond, Receipt or Coupon to the extent that the beneficiary or seller with respect to such fiduciary, or member of
such partnership or beneficial owner thereof would not have been entitled to receive a payment of such additional
amounts had such beneficiary, seller, member or beneficial owner received directly itsbeneficial 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 I ssuer becomes subject generally at any timeto any taxing jurisdiction other than or in addition to Canada
or the country in which the relevant branch of the I ssuer islocated, referencesin Condition 6.02 and Condition 8.01 to
Canada or the country in which the relevant branch islocated shall be read and construed as referencesto Canadaor the
country in which such branch islocated and/or to such other jurisdiction(s).

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 behalf of
Canada, any provinceor territory or 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 islocated 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.
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9. Payments
Payments—Bearer Covered Bonds
9.01  Conditions 9.02 to 9.07 are applicable in 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 thanthefinal 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 I nstalment 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
Condition 9.07 will not be made at the specified office of any Paying Agent in the United States (as defined in the 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 controlsor other similar restrictionsand
(i1) 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
where the 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.
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9.06 Each Bearer Definitive Covered Bond initialy 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 amountswill 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 Recelpts 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 a date 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
beissued with aFinal 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 due for 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 Coupons areto
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 Talons 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, inthe case
of part payment of any sum due, endorsement) of the Registered Covered Bond at the specified office of the Registrar or
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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 en to 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 Business Day (in relation to Global Covered
Bonds); and (ii) the fifteenth day (in relation to Registered Definitive Covered Bonds), whether or not such fifteenth day
isaBusinessDay, beforetherelevant due date (the “Record Date”) at the holder’ saddress shown in the Register onthe
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 instal ments 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.

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 euro, an account to which euro 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.
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Payments will, without prejudice to the provisions of Condition 8, be subject in all 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 Termsor (b) in the case of payment in euro, aday whichisa TARGET?2 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) specifiedinthe
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.

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 offices are specified herein. The Issuer reservesthe right, without approval of the Bond Trustee, at any
timeto vary or terminate the appointment of any Paying Agent (including the I 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 Cal culation Agent provided that it will at al timesmaintain (i)
an Issuing and Paying Agent, (ii) in the case of Registered Covered Bonds, aRegistrar, (iii) aPaying Agent (which may
be the Issuing and Paying Agent) with aspecified officein acontinental European city, (iv) aPaying Agentinamember
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 Directive implementing 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 conform
to, 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 (inthe
case of Bearer Covered Bonds) and a Transfer Agent (in the case of Registered Covered Bonds), which may in either
case be the Issuing and Paying Agent, each with a specified office in 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 officein New Y ork City, (vii) a Calculation Agent where required by
the Termsand Conditions applicable to any Covered Bonds, and (viii) so long as any of the Registered Global Covered
Bonds payable in a Specified Currency other than U.S. dollars are held through DTC or its nominee, there will at all
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times be an Exchange Agent with a specified office in the 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 Issuer to the Holders in accordance with
Condition 14.

11.02 The Agents, the Registrar and the Calculation Agent act solely as agents of the Issuer 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 relationship 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 obligations expressly imposed uponit in the Agency Agreement or other agreement entered into with respect toits
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 the | ssuer 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 therel evant detail sregarding 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 all 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 Issuer 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 Covered Bonds, M odification and Waiver

The Trust 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
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 |ess 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 less than 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
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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 Canadian dollars shall be converted into Canadian dollars 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 case, 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 Bonds for 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
I ssuer 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.

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 Series asaclass (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 consequences 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:

-89 -



“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 thetaking 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 themin favour of the personswith or to whom the Covered Bondsare
to be exchanged or sold respectively; and (vi) ateration 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 with this
Condition.

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 I ssuer
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. While any 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
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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 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 Euroclear and/or Clearstream,
Luxembourg 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 as the case may be, other relevant authority so require, such notice will be published in a manner
which complieswith the rules and regulations of that stock exchange, asthe case may be, or any other relevant authority.
Any such notice shall be deemed to have been given to the holders of the Covered Bonds on the day on which the said
notice was given to DTC 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 Bonds are denominated or, if different, payable, as specified in the 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 fromthe 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
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 awaiver 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 purposesof the Bank Act, the branch of the Bank set out in this Covered Bond or the Final Terms shall
be the branch of account (the “Branch of Account”) for the deposits evidenced by this Covered Bond.
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18.02 This 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 this 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 this Covered Bond is denominated in Y en, the Branch of Account shall not be in Japan;

(b) the I ssuer shall indemnify and hold harmlessthe Hol ders of the Covered Bonds and Couponsrelating
thereto against any tax, duty, assessment or governmental charge which isimposed or levied upon
such Holder as aconsequence 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 this 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 aCovered Bond of this Series or Coupon relating thereto who issubject to
taxes by reason of his having some connection with the Relevant Jurisdiction other than the mere
holding of a Covered Bond of this Series or Coupon as a non-resident of such Relevant Jurisdiction.
“Relevant Jurisdiction” meansand includes Canada, its provinces or 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 this 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.

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 is proposed to be substituted for the I 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 Confirmation
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 Issuer, the
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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 Confirmation™), whether such actioniseither (i) permitted by the termsof therelevant
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 a Rating Agency Confirmation does not impose or extend any actual or contingent liability on the Rating
Agenciesto the I ssuer, 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:

@ aRating Agency Confirmation may or may not be given at the sole 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 provide a Rating Agency
Confirmation in the time available, or at all, and the Rating Agency shall not be responsible for the
conseguences thereof;

(© a Rating Agency Confirmation, 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) a Rating Agency Confirmation represents only arestatement of the opinions given, and shall not be
construed as advice for the benefit of any holder of Covered Bonds or any other party.

20.04 If aRating Agency Confirmation or some other response by a Rating Agency isaconditionto any action or step
or isotherwise required under any Transaction Document and awritten request for such Rating Agency Confirmation or
responseisdelivered to that Rating Agency by any of the I ssuer, 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 circumstancesor (ii) within 30 days (or, in the case of Moody’ sor 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
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 a Rating Agency Confirmation 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 isnot required in the particul ar circumstances of therequest. Thefailure by aRating Agency to respond
to awritten request for aconfirmation or affirmation shall not be interpreted to mean that such Rating Agency hasgiven
any deemed Rating Agency Confirmation 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 a direction 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.
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TheTrust Deed and the Security Agreement contain provisionsfor the indemnification of the Bond Trusteeand 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 | 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 with its obligationsand performits duties under 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 organisationsor their operatorsor by intermediaries such as banks, brokers or 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
Trusteewill be entitled to assume, until it haswritten notice to the contrary, that al such personsare properly performing
their duties; (ii) considering the basis on which approvals or consents are 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 Trusteewill
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.

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 [ ]

CIBC
f

CANADIAN IMPERIAL BANK OF COMMERCE

(a Canadian chartered bank)

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

CAD 15,000,000,000

Globa Covered Bond Programme
unconditionally and irrevocably guaranteed as to payments by

CIBC 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 TERM SHAVE 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 BUYERS IN RELIANCE UPON RULE 144A UNDER THE SECURITIES
ACT] [AND] [INSTITUTIONAL ACCREDITED INVESTORSWITHIN THE MEANING OF RUL E 501 (a)(1),
(2), (3) or (7) UNDER THE SECURITIESACT]].

PART A-CONTRACTUAL TERMS

Termsused herein shall be deemed to be defined as such for the purposes of the Conditions (the“ Conditions”) set forth
inthe Prospectus dated June 27, 2014 [and the supplemental Prospectug[es] dated[  ]] (which [together] constitute]s]
[a base prospectus for the purposes of Directive 2003/71/EC, as amended by Directive 2010/73/EU (the “ Pr ospectus
Directive). This document congtitutes the 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 Bonds is only available on the basi s of the combination of these
Final Terms and the Prospectus. [The Prospectus [and the supplemental Prospectug/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://mww.londonstockexchange.comvexchange/news/mar ket-news/mar ket-news-home.html under the name Canadian
Imperial Bank of Commerce and the headline “ Publication of Prospectus’ and copies may be obtained from the specified
offices of the Issuer and the Issuing and Paying Agent, as set out at the end of this Prospectus.

1 (i) Issuer: Canadian Imperial Bank of Commerce

Branch: [Head office of the Bank in Toronto] [London branch]
[Hong Kong branch] [Singapore branch]
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(ii) Guarantor:

2. (i) [Series Number:]
(if) [Tranche Number:]

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

3. Specified Currency or Currencies:
(Condition 1.10)

4, Aggregate Principal Amount:
(i) [Series]
(ii) [Tranche]

5. Issue Price:

6. (i) Specified Denominations:
(Condition 1.08 or 1.09)
(if) Calculation Amount:
7. (i) IssueDate:
(ii) Interest Commencement Date:
8. (i) Final Maturity Date:
(ii) Extended Due for Payment Date of
Guaranteed Amounts corresponding to
the Final Redemption Amount under

the Covered Bond Guarantee:

9. Interest Basis:

10.  Redemption/Payment Basis:

11.  Change of Interest Basis:

CIBC Covered Bond (Legidative) Guarantor Limited
Partnership

[ ]

[ ]

[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
Globa Covered Bond for interests in the Permanent Global
Covered Bonds, asreferred toin paragraph[ ] below], which
isexpected to occur onor about[  ]].

[ ]

[ ]
[ ]

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

[ ]

[ ]
[ ]

[ VIlssue Date]/[Not Applicable]
[ VInterest Payment Date falling inor nearestto| ]

[ UVinterest Payment Date falling inor nearestto| |

[ 1] per cent. Fixed Rate]

L 1+ 1]

per cent. Floating Rate]

[Zero Coupon]

(further particulars specified in item 15 below)

[Redemption at par] [Hard Bullet Covered Bond] [Instalment]

[If item 8(ii) applicable, Applicable — see item 9 above]/[Not
Applicable]
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12.

13.

Put/Call Options:

[Date of [Board] approval for issuance of

Covered Bonds obtained:

[Investor Put]

[Issuer Call]

[Not Applicable]

[(further particulars specified in items 17 and 18 below)]

[ T[and[ ], 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 I nterest
Payment Date shall be monthly)

[ ] per Caculation Amount

[ ] per Calculation 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/Not Applicable]

[ ]

[ ] (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/
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16.

(iv) Financia Centre(s):

(v) Manner inwhichthe Rate(s) of Interest
is/are 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:

Eurodollar Convention]

[ ]

[Screen Rate Determination/| SDA Determination]

[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

[+/-][ ] 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]
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(Condition 5.10)
(i) Amortization Yield:

(ii) Reference Price:

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):

(i) If 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;

(Conditions 6.02, 6.13 or 7)

[ ] percent. per annum]

]

[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:
(Condition 6.12)

[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.$[ ] nominal
amount) registered in the name of a nominee for [DTC/a
common depositary for Euroclear and Clearstream, L uxembourg]
and exchangeableon[ ] days notice/at any time/only after an
Exchange Event/Rule 144A Global Covered Bond (U.S.$] ]
nominal amount) registered in the name of anomineefor [DTC/a
common depositary for Euroclear and Clearstream, L uxembourg]
and exchangeableon [ ] days notice/at any time/only after an
Exchange Event /Definitive 1Al Registered Covered Bonds
(specify nominal amounts).]

[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 asdiscussed in [* Subscription and Sale’], so far asthe I ssuer isaware, no person involved in the offer of
the Covered Bonds has an interest material to the offer.] [The [Managers/Dealers| 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 based on the Issue Price:
DISTRIBUTION

(i) US Selling Restrictions:

(if) Additional Selling Restrictions:

[ ]

[Regulation S compliance Category 2;] [TEFRA C rules apply]
[TEFRA D rules apply] [TEFRA rules not applicable] [Rule
144A €eligible/sales to Institutional Accredited Investors under
the Securities Act permitted]

[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)

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,
their addresses and the relevant
identification number(s):

Delivery:
Name(s) and address(es) of additional

or substitute Paying Agent(s) or
Transfer Agent(s):

[Not Applicable]/[ ]

Delivery [against/free of] payment

[ ]
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CANADIAN IMPERIAL BANK OF COMMERCE

The information appearing below is supplemented by the more detailed information contained in the documents
incorporated by reference .. See Paragraphs (a) — (d) of the section entitled “ Documents | ncorporated by Reference”.

Introduction

CIBCisadiversfied financial institution governed by the Bank Act. CIBC was formed through the amalgamation of
The Canadian Bank of Commerce and Imperial Bank of Canada in 1961. The Canadian Bank of Commerce was
originally incorporated as Bank of Canada by specia act of the legidature of the Province of Canada in 1858.
Subsequently, the name was changed to The Canadian Bank of Commerce and it opened for businessunder that namein
1867. Imperial Bank of Canada was incorporated in 1875 by special act of the Parliament of Canada and commenced
operations in that year. The address of the registered and head office of the Bank is Commerce Court, 199 Bay St.,
Toronto, Canada M5L 1A2 and the telephone number is 1-416-980-3096.

As extracted from its latest audited consolidated financia statements, as at 31 October 2013 CIBC had total assets of
C$398 hillion, total depositsof C$313 billion, common shareholders’ equity of C$7.7 billion and amarket capitalization
of C$35.4 hillion. These financial statements were prepared in accordance with IFRS,

Business

CIBCisaleading Canadian-based global financial institution. Through itsthree major businesses— Retail and Business
Banking, Wealth Management and Wholesale Banking — CIBC providesafull range of financia productsand servicesto
11 million individual, small business, commercial, corporate and institutional clientsin Canada and around the world.
Further information on the activities of CIBC can be found at page 20 of the Registration Document.

Subsidiaries

A list of CIBC'ssignificant subsidiariesisprovided on page 152 of CIBC's2013 Annual Report, which pageisincluded
in CIBC's 2013 Annua Information Form incorporated herein by reference.

Board of Directors

The names of the Directors of CIBC (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 Directorsis Commerce Court, 199 Bay St., Toronto,
CanadaM5L 1A2.

Name, Responsibility and Residence

Brent S. Belzberg
Toronto, Ontario, Canada

Gary F. Colter
Mississauga, Ontario, Canada

Patrick D. Dani€l
Calgary, Alberta, Canada

Luc Degardins
Calgary, Alberta, Canada

The Honourable Gordon D. Giffin
Atlanta, Georgia, U.S.A.

Linda S. Hasenfratz

Principal Outside Activities

Senior Managing Partner,
TorQuest Partners Inc.

President,
CRSInc.

Past President and Chief Executive Officer,
Enbridge Inc.

President and Chief Executive Officer,
Superior Plus Corp.

Senior Partner,
McKennalLong & Aldridge LLP

Chief Executive Officer,
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Guelph, Ontario, Canada

Kevin J. Kelly
Toronto, Ontario, Canada

Nicholas D. Le Pan
Ottawa, Ontario, Canada

The Honourable John P. Manley, P.C., O.C.
Ottawa, Ontario, Canada

Gerald T. McCaughey
Toronto, Ontario, Canada

Jane L. Peverett
West Vancouver, British Columbia, Canada

Ledlie Rahl
New York, New York, U.SA.

Charles Sirois, C.M., O.Q.
Montreal, Quebec, Canada

Katharine B. Stevenson
Toronto, Ontario, Canada

Martine Turcotte
Verdun, Québec, Canada

Ronald W. Tysoe
Jupiter, Florida, U.S.A.

Linamar Corporation

Corporate Director
Corporate Director
President and Chief Executive Officer,

Canadian Council of Chief Executives

President and Chief Executive Officer,
CIBC

Corporate Director

Founder and Managing Partner,
Capital Market Risk Advisors, Inc.
Chair of the Board,

CiBC

Chairman,

Telesystem Ltd.

Corporate Director

Vice Chair, Québec,

BCE Inc. and Bell Canada

Corporate Director

As at the date of this Prospectus, there are no potential conflicts of interest between the duties owed to CIBC by the
personslisted above and their private interests and other duties. If aDirector wereto have amaterial interest in amatter
being considered by the Board or any of its Committees, such Director would not participatein any discussionsrelating
to, or any vote on, such matter.

Trend Infor mation

There are no known trends, uncertainties, demands, commitments or eventsthat are reasonably likely to have amateria
effect on CIBC's prospects for its current financia year.

Capital Structure

A description of the capital structure of CIBC can be found in the 2013 Annual Report under the headings “Note 15 —
Common and preferred share capital” and “Note 16 — Capital Trust securities’ on pages 130 through 134.

Major Shareholders
To the extent known to CIBC, CIBC is not directly or indirectly owned or controlled by any person. The Bank Act

prohibitsany person from having a“significant interest” in any class of sharesof CIBC, that is, from beneficially owning
more than 10 per cent. of the outstanding shares of the class either directly or through controlled entities, without the
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approval of the Minister of Finance of Canada. A person may, with the approval of the Minister of Finance, beneficialy
own up to 20 per cent. of aclass of voting share and up to 30 per cent. of aclass of non-voting share of CIBC, subject to
a“fit and proper” test based on the character and integrity of the applicant. In addition, the holder of such asignificant
interest could not have “control in fact” of CIBC.

There are no measuresin place to ensure that control of CIBC is not abused as CIBC has no major shareholders.
Material Contracts

Neither CIBC nor the Guarantor has entered into any contracts outside the ordinary course of CIBC’s business which
could materially affect CIBC's obligations in respect of any Covered Bonds to be issued by CIBC pursuant to this
Prospectus other than, with respect to any Covered Bonds, the contracts described in “Subscription and Sale” and in
“Terms and Conditions of the Covered Bonds’ and “ Summary of the Principal Documents’.

Ratings

Asat the date of this Prospectus, CIBC has been assigned the following long-term credit ratingsin respect of its senior
unsecured debt:

. A+ by Standard & Poor’s Financial Services LLC;
. Aa3 by Moody’s Canada Inc.;

. AA- by Fitch; and

. AA by DBRS,

As at the date of this Prospectus, the Issuer has also been assigned the following short-term credit ratings:

. A-1 by Standard & Poor’s Financia ServicesLLC;
. P-1 by Moody’ s Canada Inc.;

. F1+ by Fitch; and

. R-1(high) by DBRS.

As of the date of this Prospectus, each of Standard & Poor’s Financia Services LLC, Moody’s Canada Inc., Fitch and
DBRS, is established outside of the European Union but its respective EU CRA affiliate: (i) is established in the
European Union; (ii) is registered under the CRA Regulation; and (iii) is permitted by ESMA to endorse the credit
ratings of Standard & Poor’s Financial Services LLC, Moody’s Canada Inc., 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 aso “ Credit Rating Agencies’ on page 6.

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

@ the 2013 Annual Information Form (pages 8 and 16 through 18);

(b) the 2013 Annual Report (pages 43, 47, 52, 55 and 68); and

(© the 2014 Second Quarter Report (page 25 and 28).
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A security rating is not arecommendation to buy, sell or hold securities. It may be subject to revision or withdrawal at
any time by the assigning rating organisation. 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.
FINANCIAL SUMMARY

Other than the ratio of earnings to fixed charges, the information in the tables below at 31 October 2013 and 2012 has
been extracted from the audited consolidated financial statements of the Bank for the years ended 31 October 2013 and
2012 contained in the Bank’s 2013 Annual Report, which statements are incorporated by reference in this Prospectus
together with the accompanying notes and the report of the independent auditor as it relates to their opinion on the
consolidated financial statements as further described on page 33.

An audit comprises audit tests and procedures deemed necessary for the purpose of expressing an opinion on 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 theratio of earningsto fixed charges, theinformation in the table below asat and for the six monthsended 30
April 2014 and 2013 has been extracted from the unaudited interim consolidated financial statementsof the Bank for the
six months ended 30 April 2014 and 2013 contained in the Bank’ s 2014 Second Quarter Report, which statements are
incorporated by referencein this Prospectus. All figuresasat and for the six months ended 30 April 2014 and 2013 are
unaudited.

Condensed Consolidated Balance Sheet®

Asat Asat Asat Asat
30 April 2014 30 April 2013 31 October 2013 31 October 2012
(in millions of Canadian dollars, except per share amounts)

Loans, net of allowance for loan losses ..... 249,380 242,754 246,654 242,296
Total 8SSELS ...voveeeieriee e 397,102 397,705 398,389 393,385
(D100 5] £ RN 314,023 307,353 313,528 300,344
Other liabilitieS ......covveeereree e 38,699 45,498 40,253 48,243
Subordinated indebtedness...........ccccoceene.. 4,226 4,802 4,228 4,823
Non-controlling interests ..........ccceevverenns 156 168 177 172
Shareholders’ equity .......ccceeeveevevieieinnn, 18,088 17,344 18,252 16,866

Condensed Consolidated Statement of Income™®

Six months ended Six months ended Year ended Year ended
30 April 2014 30 April 2013 31 October 2013 31 October 2012
(in millions of Canadian dollars, except per share amounts)
Net interest inComMe..........ooevrerereeeeenn 3,703 3,677 7,455 7,326
Non-interest iNCoOmMe..........coevveeveeeennen. 3,098 2,612 5,328 5,223
Total revenue........ccoeeveereeeesereenenes 6,801 6,289 12,783 12,549
Provision for credit losses.................... 548 530 1,121 1,291
Non-interest eXpenses.......cccceeveereereene 4,391 3,813 7,614 7,215
Non-controlling interests............c..o...... (8) 4 (©)] 8
NELINCOME.....oiviireeierieii e 1,483 1,647 3,400 3,339
Earnings per Share
—baESIC.ci 3.62 3.97 8.24 7.86
—diluted ... 3.61 3.96 8.23 7.85
Dividends per common share............... 194 1.88 3.80 3.64
Ratio of earnings to fixed charges
—excluding interest on deposits and 5.45 4.89 4.96 4.48
secured borrowings
—including interest on deposits and 1.87 1.88 1.88 1.83
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secured borrowings

(2) Annual consolidated financial statementsfor the year ended 31 October 2013 and quarterly consolidated financial statementsfor the quarter ended
30 April 2014 are prepared in accordance with IFRS. Information for the comparative periodsin 2012 and 2013 have al so been prepared in accordance

with IFRS.
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CIBC COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIP
General

CIBC Covered Bond (Legidative) Guarantor Limited Partnership (the“Guar antor™) isalimited partnership formed on
April 10, 2013 and existing under the Limited Partnerships Act (Ontario). The principal place of business of the
Guarantor is Commerce Court, 199 Bay Street, Toronto, Ontario, CanadaM5L 1A2 and the telephone contact number is
+1 (416) 980-3096. The Guarantor isgoverned 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 CIBC Covered Bond (Legidlative) GP Inc., asthe managing general partner (theM anaging GP”), awholly owned
subsidiary corporation of the Bank incorporated on January 22, 2013 under the laws of Canadaasaspecial purpose
entity to be the managing general partner of the Guarantor, with itsregistered office at Commerce Court, 199 Bay
Street, Toronto, Ontario, Canada M5L 1A2;

e 8412413 Canada Inc., as the liquidation general partner (the “Liquidation GP”), a corporation incorporated on

January 22, 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 Partner s 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 “ Canadian Imperial Bank of Commerce — Directors’,

above.

Directors of the Managing GP

Name Business Address Business Occupation

Wojtek Niebrzydowski ..........cccenee. Brookfield Place Vice President, Treasury
161 Bay Street, 11" Floor Canadian Imperial Bank of
Toronto, Ontario Commerce
Canada M5J 2S8

David Dickinson.........cccceevvvevenennn. Brookfield Place Vice President, Treasury
161 Bay Street, 11" Floor Canadian Imperial Bank of
Toronto, Ontario Commerce
Canada M5J 2S8

ClaudiaLai .....ccooevvevvrvrnirrereenne Brookfield Place Vice President, Treasury
161 Bay Street, 11" Floor Canadian Imperial Bank of
Toronto, Ontario Commerce
Canada M5J 2S8

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

Stuart SWartz .......ccceveeveevevvseseeeeens 100 University Avenue Vice President, Corporate Trust
8" Floor, North Tower Computershare Trust Company
Toronto, Ontario of Canada
CanadaM5J2Y1

Charles Eric Gauthier ..........ccceueeeee. 100 University Avenue General Manager, Corporate Trust
8" Floor, North Tower Computershare Trust Company
Toronto, Ontario of Canada
CanadaM5J2Y1

Each of the directors of the Liquidation GP is independent of the Bank.
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Gover nance 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
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
Liquidation GP will not generally take part in managing the affairs and business of the Guarantor. However, the
Liquidation GP’s consent will be required for avoluntary 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 providedin
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 a manner 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
Liguidation 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.
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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.

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
acquireagenera 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”).

Almost all of the Bank’ sresidential mortgages are originated by employees of the Bank or its wholly-owned affiliates.
Many of the Bank’s mortgage clients have multiple products and services with the Bank.

The Bank Act generally requiresthat residential mortgage loansthat have aloanto value (“LTV") ratio greater than 80
per cent. at origination beinsured against default by a Canadian mortgage insurer, suchas CMHC. In addition, fromtime
to time, the Bank may, subject to certain limitations, obtaininsurance against default from a Canadian mortgage insurer
on a portfolio of mortgage loans where the portfolio includes mortgage loans with an LTV of 80% or less. Mortgage
loanswithan LTV ratio that exceeds 80 per cent. or that are otherwiseinsured by aProhibited Insurer are prohibited by
the Covered Bond L egidl ative Framework from forming part of the Covered Bond Portfolio. No insured mortgageloans
form part of the Covered Bond Portfolio.

Mortgage Origination and Renewal

Theresidential real estate secured lending unit of the Bank usesfive channelsfor origination and renewal of residential
mortgages: Branch Network, e-Mortgage Channels (internet banking and telephone call centres), CIBC Mortgage
Advisors, Home Loans Canada, and President’ s Choice Financial (“PCF”) Kiosks.

The Branch Network and e-M ortgages Channel s are staffed by dedicated Bank employeesresiding in either abranch or
call centre that act in the capacity of customer service representatives. Through their interaction (both reactive and
proactive) with existing or prospective Bank customers, these employees can initiate mortgage |oan applications.

CIBC Mortgage Advisors are Bank employees in non-broker roles selling only CIBC-brand mortgages. The CIBC
Mortgage Advisors sales force is focused on external business devel opment.

Home Loans Canada is an affiliate of the Bank and as such, its Residential Mortgage Specidists, like the CIBC
Mortgage Advisors, are focused on external business development.

PCF Kiosks are staffed by Bank employees who sell PCF Brand products (Deposit, Lending and Investment).
Valuations, Appraisalsand Credit Strategy

The Bank Act generally requiresthat residential mortgage loansthat havea LTV greater than 80 per cent. at origination
be default insured by amortgageinsurer. The LTV ratio for prospective loans cannot exceed 95 per cent. Prior to April
2007, the threshold for requiring default insurance was 75 per cent. The new threshold of 80 per cent. isreflected inthe
Bank’ s current mortgage portfolio. The LTV iscalculated based on the outstanding amount of all loans under the same
loan agreement and the most recent property valuation. The CMHC Guide requires that on or before July 1, 2014 the
value of all Properties securing the Loans in the Covered Bond Portfolio be adjusted at least quarterly to account for
subsequent price adjustments usi ng such indexation methodol ogy that meetsthe requirements provided for inthe CMHC
Guide.

For all residential mortgage loans that have aLTV ratio of 80 per cent. or less, the Bank’s mortgage approval policy
requires one of the following methods as an acceptable property val uation type:

e  risk assessment models — third-party computer generated risk assessments which are used to assess whether the

valuation meets the Bank’s predetermined risk parameters, typically based on land title/sales histories, and
muni cipally-assessed value information;

-113-



e drive-by appraisals — a Bank-approved appraiser’s opinion of the property based on an exterior inspection of the
property; or

o full appraisal —aBank-approved appraiser’ s opinion of the property based on an interior and exterior inspection of
the property.

Prior to November 1, 2011, residential mortgage loans originated by the Bank that had an LTV ratio of 80% or lesscould
also have been subjected to alow ratio assessment in conjunction with property valuation indemnity insurance — in
conjunction with the third-party risk assessment model, property val uation indemnity insuranceisaguarantee offered by
an independent third party that guaranteesthe property value at time of origination asaresult of thelow ratio assessment.

Credit Scores

The Bank’s underwriting policies and procedures require each prospective borrower to submit a mortgage loan
application that disclosesthe applicant’ scredit 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 LL C, which are nationally recognized credit reporting bureaus,
asameans of assessing the creditworthiness of the borrowers. Each of these credit reports contains a standardized credit
score (eacha“Bureau Scor e’ and commonly referred to asaFICO score or aBEACON score) that isdesigned to assess
aborrower’ s credit history at asingle point in time, using data currently on file for the borrower at the particular credit
reporting bureau. Bureau Scores range from approximately 300 to approximately 900, with higher scoresindicating an
individual with a more favourable credit history (i.e. statistically expected to be lesslikely to default) compared to an
individual with a lower score. Information used to create a Bureau 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 a borrower’s past credit history and
providesan indicator of therelative degree of potential risk that aborrower representsto alender on aspecified date. In
addition, Bureau Scores were developed to indicate levels of default probability over atwo-year period and were not
developed specifically for use with mortgage loans, but for consumer loansin general. Accordingly, Bureau Scoresare
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-value ratios of the mortgage
loans, the quality or value of thereal estate collateral, or the borrower’ sdebt to incomeratio. There can be no assurance
that aborrower’ 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.

Credit Adjudication and the Risk M anagement Group

Withinthe Bank, Retail CIBC brand credit applications are processed through an Automated Decision System (“ADS’),
to provide a consistent and repeatabl e credit risk assessment for each application. Based on the input data, the ADS is
used to auto-approve el atively straightforward, lower risk credit applications and to auto-decline applicationswhich do
not meet the Bank’s risk tolerance parameters. All other applications are referred to an adjudicator for manual
underwriting.

For applicationsthat do not meet the minimum acceptable requirementsfor the Bank’ srisk profile, the adjudicator can

approve applications under specific conditions as outlined in their Delegated Lending Authority (“DLA"). In
determining the level of risk, the adjudicator must take into account:
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o theborrower’s willingness and ability to repay the loan specifically, their credit score, credit history,
income history, assets and liabilities;

e theborrower’s commitment to the property (down payment);
o thevalue of the property as documented in the appraisal or alternate property valuation method; and
e the housing and economic conditions in the property’ s market.

For manual underwriting, it isthe adjudicator’ sresponsihility to eval uate the combination of risk factorsto determinethe
overall loan risk. The adjudicator is expected to use good judgment to assess whether the loan regquest as a whole
presents an acceptable risk to the Bank considering the unique situation for each request.

The adjudicator is also expected to review the information entered into the application system to ensure complete
integrity of the dataused intheir manual credit decision. Asnecessary, afollow-up with the originator should be doneto
obtain full and accurateinformation asrequired. Rationalefor granting theloan must be fully documented vialoan notes,
including risk mitigating factors and level of due diligence performed.

A DLA isused to control the maximum aggregate lending limit (based on the customer’ stotal indebtednessto the Bank)
an adjudicator has and to frame the boundaries for manual credit decisions based on specific loan parameters and
escalating complexity. The DLA for mortgage lending has ninelevels of authority where Level 1 hastheleast authority
and Level 9 has the maximum authority for manual decision-making. Any applications that exceed the DLA Level 9
authority are sent to Risk Management Specialized Adjudication for a credit decision.

System operator profiles control the maximum lending limit for each adjudicator to ensure they cannot exceed their
lending limit for a specific credit application.

For manual credit adjudication, there are three maximum aggregate lending thresholds with the credit application
referred to next level with the authority to make the decision once the stated maximum threshold has been reached:

e Credit Adjudication, Mortgages & Lending - $2.25 million
e  Specia Adjudication, Mortgages & Lending — $3.0 million

e Risk Management, Specialized Adjudication - $10.0 million (with review by the VP, Small Business Risk
Management if over $5 million).

All requests over $10 million are referred to the Chief Risk Officer.

The adjudicator must follow their DL A to approve any credit request. Detailed requirementsfor due diligence specific to
thetype of request and/or program are outlined in the Residential M ortgage Underwriting Guide. The adjudicator must
clearly document their rational e in the loan notes for any decisions made within their DLA. Exceptionsto DLA are not
permitted and as appropriate, the credit request isto be referred to the next level with the authority to make a decision.

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.
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SUMMARY OF THE PRINCIPAL DOCUMENTS
Trust Deed

TheTrust Deed, made between the I ssuer, the Guarantor and the Bond Trustee on the Programme Date and amended on
June 27, 2014, as may be further 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 on the later of: (i) the day which istwo Toronto Business Days after service of 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 berepaid 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 loaned 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 on the loan was an amount sufficient to acquire the Initial Covered Bond Portfolio. The Intercompany
Loan isdenominated in Canadian dollars. Theinterest rate on the Intercompany Loan isa Canadian dollar floating rate
determined by the Bank from time to time, subject to a maximum of the floating rate under the Interest Rate Swap
Agreement less the sum of a minimum spread and an amount for certain expenses of the Guarantor.

The Guarantee Loan isin an amount equal to the balance of outstanding Covered Bonds at any relevant time plus that
portion of the Covered Bond Portfolio required to coll ateralize the Covered Bondsto ensurethat the Asset Coverage Test
ismet (see“ Summary of the Principal Documents—Guarantor Agreement—Asset Coverage Test”). TheDemand Loanis
arevolving credit facility, the outstanding balance of which will be equal to the difference between the balance of the
Intercompany L oan and the balance of the Guarantee L oan at any relevant time. The balance of the Guarantee Loan and
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Demand Loan will fluctuate with the issuances and redemptions of Covered Bonds and the requirements of the Asset
Coverage Test. Upon the occurrence of (x) aContingent 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 isthe
defaulting party or the affected party, as applicable, 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 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 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 Rating
Agency Confirmation, no further advances will be made to the Guarantor under the Intercompany 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 Toronto Business Day following 60
days after ademand therefor is served on the Guarantor, subject to a Demand L oan 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 I ssuer to
meet theratingslevel s specified inthe Interest Rate Swap Agreement or otherwise); (i) aNoticeto Pay hasbeen 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 oan Contingent Amount” will be equal to the lesser of:

@ the aggregate amount of the I ntercompany 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),

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.
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The Guarantor may repay the principal on the Demand Loanin accordance with the Priorities of Payment and theterms
of the Intercompany Loan Agreement, (a) using (i) funds being held for the account of the Guarantor by its service
providersand/or fundsinthe Guarantor Accounts (other than any amount in the Pre-Maturity Liquidity Ledger); and/or,
(i) proceedsfromthe sale of Substitute Assets; and/or (iii) proceedsfromthe 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 arelessthan the True Balance of the Portfolio Assets sold. Upon aPaymentin
Kind, the outstanding amount of the Demand Loan will be reduced by (x) in the case of Portfolio Assets that are not
Non-Performing Loans prior to a Covered Bond Guarantee Activation Event and in the case of Portfolio Assetsthat are
Non-Performing Loansat all times, thefair market value of such Portfolio Assets sold to the Seller, and (y) inthe case of
Portfolio Assetsthat are not Non-Performing Loans on or after a Covered Bond Guarantee Activation Event, the True
Balance of such Portfolio Assets sold to the Seller. See “ Cashflows’.

The Guarantor will be entitled to set off amounts paid by the Guarantor under the Covered Bond Guaranteefirst 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 L oan.

The Guarantor used the initial advance of proceeds from the Intercompany L oan to purchase the Initial Covered Bond
Portfolio consisting of Loans and their Related Security from the Seller in accordance with the terms of the Mortgage
Sale Agreement and may use additional advances (i) to purchase New Loans and their Related Security 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 withthe 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-Maturity Liquidity Ledger (in each case to an amount not
exceeding the prescribed limit)).

Mortgage Sale Agreement
The Sdller

Loansand their Related Security were sold by the Seller to the Guarantor on afully serviced basis prior to the issuance
of thefirst Series of Covered Bonds, and from time to timethereafter, New L oans 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 terms will 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
as part 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
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
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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 (a) above.

If Loansand their Related Security are sold by or on behalf of the Guarantor as described bel ow or upon abreach of the
Pre-Maturity Test under “ Guarantor Agreement—Sale of Randomly Selected Loans at any time an Asset Coverage Test
Breach Noticeisoutstanding or a Notice to 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

Thelnitial Covered Bond Portfolio consisted 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
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. 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 variousconditions (the“Eligibility Criteria”), (whichare
all subject to amendment and replacement from time to time provided Rating Agency Confirmation is received) being
satisfied on the relevant Transfer Date, including:

@ no I ssuer Event of Default or Guarantor Event of Default under the Transaction Documents shall have
occurred which is continuing as at the relevant Transfer Date;

(b) the Guarantor, acting on the advice of the Cash Manager, is not aware, and could not reasonably be
expected to be aware, that the purchase of the Portfolio Assets, would adversely affect thethen current
ratings of the Covered Bonds by the Rating Agencies,

(© 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;

(d) no Loan has a Current Balance of more than C$3,000,000 as at the relevant Cut-off Date;

(e no Loan relates to a Property which is not aresidential Property;

® no Loan proposed to be sold constitutes a New Loan Type in respect of which Rating Agency
Confirmation has not been received by the Bond Trustee asrequired in order for the Seller’ sinterest in
such Loansto be sold to the Guarantor in accordance with the terms of the M ortgage Sale Agreement;

(9) each Loan is payable in Canada only and is denominated in Canadian dollars;

(h) the first payment due in respect of each Loan has been paid by the relevant Borrower;
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() the 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;

() no payment of principal or interest under any Loan isin arrears,

() the Related Security constitutes a valid and enforceable first charge or mortgage in favour of the
mortgagee against the related mortgaged property, subject only to customary permitted security
interests;

() asat the Transfer Date, the Guarantor will acquire the Loan and Related Security from the Seller free
and clear of any security interests, subject only to (i) customary permitted security interests, and
(i) security intereststhat are reflected in asecurity-sharing arrangement and the subject of areleasein
favour of the Guarantor, in each case that complies with the CMHC Guide;

(m) as at the Transfer Date, the Loan is not subject to any dispute, set-off, counterclaim or defence;

(n) neither the Mortgage Conditions for the Loan nor the provisions of any other documentation
applicableto the Loan and enforceable by the Borrower expressly afford the Borrower aright of set-
off;

(0) to the extent the Loan 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 contain an express waiver of set-off rights on the part of the
Borrower; and

(p) the Loan satisfiesthe eligibility criteriaas may be prescribed by the CMHC Guide from timeto time.

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, then if the Eligibility Criteriareferred to in paragraphs (d), (€) and (f) above relating to the
Loan subject to that Product Switch or Additional Loan Advance are not satisfied on the next following Calculation
Date, the Guarantor will be entitled to rectify such breach of the Eligibility Criteriaby requiring the Seller to repurchase
such Loan.

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

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 the transfer by the Seller or the relevant Originator to the Guarantor of
legal title to the Mortgages will be deferred and will only take place in the circumstances described bel ow.

The Seller (directly or through the applicable Originator) will agreeto (a) hold registered title to the related Loans and
their Related Security as agent, bare nominee and bailee for the Guarantor (or its Managing GP) 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).

Subject to the following paragraph, notice of the sale, assignment and transfer of the Loans and their Related Security

and adirectionto make all 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
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Guarantor) on behalf of the Seller or the applicable Originator (under applicable powers of attorney granted to the
Guarantor) and where required, registration of thetransfer of legal titleto the Mortgageswill be madein the appropriate
land registry or land titles offices, as soon aspracticable and in any event on or before the 60" 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 is not 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 (high) by DBRS, or initslong-term
issuer default rating below BBB+ by Fitch.

Notwithstanding the occurrence of any event or circumstance described in clauses () through (d) immediately above,
none of the steps described in the preceding paragraph are required to betaken if (x) satisfactory assurancesare provided
by OSFI or such other supervisory authority having jurisdiction over the Seller permitting registered title to the
Mortgages to remain with the Seller (or the applicable Originator), and (y) Rating Agency Confirmation has been
obtained until such time as (i) the Loans and their Related Security are to be sold or otherwise disposed of by the
Guarantor or the Bond Trustee in the performance of their respective obligations under the Transaction Documents, or
(it) the Guarantor or the Bond Trustee is required 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 Loansand 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 bel ow) infavour of the Guarantor on each Transfer Date: (i) itisabank
listed in Schedule | to the Bank Act and duly qualified to do business in every jurisdiction where the nature of its
businessrequiresit to be so qualified, (ii) it isnot anon-resident of Canadafor purposesof the Income Tax Act (Canada),
(i) the execution, delivery and performance by it of the Mortgage Sale Agreement and related documentsto whichitis
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aparty (x) are withinits corporate powers, (y) have been duly authorized by all necessary corporate action, and (z) do
not contravene or result in a default 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 itsproperty, (iv) no authorization, approval, licenses, consent or other action by, and no noticeto or filing
with, any governmental authority or other personisrequired for the due execution, delivery and performanceby it of the
Mortgage Sale Agreement and each related document to which it is a party or to make such document legal, valid,
binding and admissible into evidence in a court of competent jurisdiction, other than those that have been obtained or
made, (v) each of the Mortgage Sale Agreement and the related documentsto whichit isaparty has been duly executed
and delivered and congtitutes the legal, valid and binding obligation of, and is enforceable in accordance with itsterms
against, the Seller, except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rightsgenerally or by general principlesof equity, and
(vi) 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 have
amaterial adverse effect on its ability to perform its obligations under the Transaction Documents.

Under the Mortgage Sale Agreement, the Guarantor makes the foll owing representations and warrantiesin favour of the
Seller on each Transfer Date: (i) it isalimited partnership formed under the laws of the Province of Ontario and isduly
qualified to do business in every jurisdiction where the nature of its business requires it to be so qualified, (ii) the
execution, delivery and performance by it of the Mortgage Sale Agreement and related documentsto which it isa party
(x) arewithin its corporate or other powers, (y) have been duly authorized by all necessary corporate or other action, and
(2) do not contravene or result in a default under or conflict with (A) the Guarantor Agreement, (B) any law, rule or
regulation applicabletoit, 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 itsfinancial condition or operations
or itsproperty or itsability to performits obligations under the M ortgage Sale Agreement, or which purportsto affect the
legality, validity or enforceability of the Mortgage Sale Agreement, (iv) no authorization or approval or other action by,
and no noticeto or filing with, any governmental authority or other personisrequired for the due execution, delivery and
performance by it of the M ortgage Sale Agreement and each related document to which it isaparty, other than those that
have been obtained or made, and (v) each of the Mortgage Sale Agreement and the related documents to whichitisa
party has been duly executed and delivered and constitutesthelegal, valid and binding obligation of, and isenforceable
in accordance with itsterms againgt, 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.

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 Rating Agency Confirmation has been received) 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:

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 enforceabl efirst priority perfected beneficial ownership interest in the applicable Loansfree and clear of
any encumbrances, other than certain permitted encumbrances;
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each Loan was originated by the Seller or the applicable Originator in the ordinary course of business (and kept on
its books for a minimum of one month) prior to the Cut-off Date;

each Loan has a remaining amortization period of less than 50 years as at the relevant Cut-off Date;

prior to the making of each advance under alLoan, the Lending Criteriaand all preconditionsto the making of any
Loan were satisfied 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;

all of the Borrowers areindividuals or have guarantees from individuals for the L oans (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);

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;

each Mortgage constitutesavalid first mortgage lien over the related Property, or isinsured asafirst priority lien, in
each case subject to certain permitted encumbrances;

the True Balance on each Loan (other than any agreement for Additional Loan Advances (if any)) constitutes a
legal, valid, binding and enforceable 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;

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 applicable registration in respect of registered title to the relevant Loans), and (ii) the provision to Borrowers
under the related Loans 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 actions
under all applicable laws have been made or taken in each jurisdiction where necessary or appropriate (other than
certain registrationsin the Province of Québec which will be made when permitted by applicablelaw) to givelegal
effect to the sale, transfer and assignment of the Loansand their Related Security and theright 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 rights to collect any and al of the related Loans being purchased on the
relevant Transfer Date, including the right to service and enforce such Loans and their Related Security;

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 acceptabl e to 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 received Rating Agency Confirmation;
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e prior tothetaking of Related Security (other than are-mortgage) in respect of each Loan, the Seller or the applicable
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’ s opinion 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;

e 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;

o theSeller or the applicable Originator has, sincethe 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; and

e 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 evidencein acourt of competent jurisdiction, other
than authorizations, approvals, licenses, consents, actions, notices, filingsor polling that have been obtained, made
or taken.

If New Loan Typesareto be sold to the Guarantor, then the L oan Representations and Warrantiesin the Mortgage Sale
Agreement will be modified asrequired to accommodate these New L oan Types. The prior consent of the holdersof the
Covered Bondsto the requisite amendmentswill not be required. On each Transfer Date, the Guarantor shall be entitled
to collections in respect of the Loans purchased on such Transfer Date during the period from the Cut-off Date to the
Transfer Date.

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; or (i) issubject to an adverse claim other than
certain permitted security interests, and such breach or adverse claim materially and adversely affectstheinterest of the
Guarantor in such Portfolio Asset or the value of such Portfolio Asset, then the Seller will, subject to the applicable
breach or adverse claim being cured during a 20 Toronto Business Day period commencing on the date on which such
non-complianceis discovered, be required to repurchase on the first Calculation Date occurring after such 20 Toronto
Business 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. The repurchase price payabl e 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, |ess any amountsreceived from the Borrower sincethe Transfer Datein 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
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relevant Loan. 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-emption in 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 therelevant Series of Covered Bonds, otherwise (ii) the True Balance of such Portfolio
Assets, subject to the offer being accepted by the Seller within 10 Toronto Business Days.

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 Issuer 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 Toronto
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 fromthe
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 relevant 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 dateis not later than the earlier to occur of the date whichis: (a) 10 Toronto 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.
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“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 amount of the Intercompany L oan 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 alimited partner in the Guarantor, shall be
increased by such amount.

Authorized Underpayments

Inthe event that the Servicer permitsaBorrower to make an Authorized Underpayment, the Seller of such Loanwill 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 partiesthereto) so that it has, in relation to those New Loansand 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);
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o 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 received a Rating Agency Confirmation.

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.

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 Portfalio.

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 Documentsand 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

(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 time to 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 accessto 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 instituting proceedings and enforcing
any relevant Loan or Mortgage using the discretion of reasonable and prudent institutional mortgage lendersinthe
Seller’ sor the relevant Originator’s market in applying the enforcement procedures forming part of the Seller’sor
the relevant Originator’s policy; and
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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.

On the Servicer being assigned a rating on its unsecured, unguaranteed and unsubordinated debt obligations by the
Rating Agencies below the Servicer Replacement Threshold Ratings (as defined bel ow), the Servicer undertakesto, 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 Rating Agency Confirmation), with such modifications asthe Guarantor and the Bond Trustee may
reasonably require (including with respect to the payment of servicing fees), within 60 daysunder which such third party
will undertake the servicing obligations in 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 parties to the Servicing Agreement, will (on behalf of the Guarantor) deliver notice of the sale,
assignment and transfer of the Loansand their Related Security and direct Borrowersto make all future repaymentson
the Loansto the Standby Account Bank for the account of the Guarantor. “ Servicer Replacement Threshold Ratings’
means the threshold ratings Baa2 or F2 (in respect of Moody’s and Fitch, respectively) or A(low) or R-1(middle) (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 acceptabl e 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 L oans and their Related Security. Among such powers of 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 institutional 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.

With respect to collections, the Servicer may institute proceedings and enforce any Loan that isin default in accordance
with the Servicer's enforcement procedures and the usual procedures undertaken by a reasonable and prudent
institutional mortgage lender for loans similar to the Loans in the Covered Bond Portfolio. The Servicer’s collections
policy isdesigned to identify payment problems sufficiently early to permit the Servicer to address such delinquencies
and, when necessary, to act to preserve the lender’s equity in the property. A Loan is considered delinquent if a
scheduled payment remains unpaid for 30 days or more after the due date, or if another event of default occurs. If timely
payment is not received, or if such other default is not rectified, the Loan is assigned to the collections queue.

Collections files are segmented into queues for appropriate treatment, such as sending automated dunning letters
followed by telephone calls, or immediate calling where thereisahistory of delinquency. When contact ismadewith a
delinquent Borrower, collectors present the Borrower with alternative payment methodsin order to expedite payments.
Collection techniquesinclude presenting solutions for unexpected short-term financial setbacks which can be resolved
within 60 days or less and will not impact future payments. |f delinquency cannot be fully resolved within 60 daysand
the Borrower requests|onger arrangements, in appropriate cases solutions such as re-amortization or capitalization may
be permitted, provided that the Borrower demonstrates the willingness and ability to resolve the delinquency and a
satisfactory financial capacity assessment is performed.
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Where collection efforts are exhausted without success, the Servicer determines whether enforcement proceedings are
appropriate. If so, the Servicer assigns the Loan account to the Servicer's approved lawyers. Once an account is
assigned to the legal process, the account is managed through anetwork of the Servicer’ sapproved legal and real estate
professionals. The Servicer communicates directly and securely with all lawyers, real estate agents and property
management business partners to achieve optimal recovery. The course of action pursued with respect to adelinquent
Mortgage generally will be guided by a number of factors, including the Borrower’s payment history, ability and
willingness to pay, the condition and occupancy of the related Property, the amount of the Borrower’ s equity in the
related Property, whether there are any tax arrears, condominium or strata fee arrears, or construction liens and the
particular requirements of the provincial enforcement regime.

Prior to aforeclosure or sale by power of sale, once the Servicer isin possession of the related Property, it obtains an
appraisal from a Servicer-approved appraiser. The Servicer then hiresareal estate agent to sell therelated Property. The
real estate agent performsacurrent market analysiswhich includes: (i) acurrent val uation of the related Property; (ii) an
evaluation of theamount owed, if any, for real estatetaxes; and (iii) estimated carrying costs, brokers' fees, repair costs,
and other related costs associated with owned real estate. The Servicer setsthe sale price for the foreclosure process or
the power of sale on the basis of 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 Property. 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 agents to begin marketing the Property. If the related Property is not
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 have them vacate without incurring the
additional time and cost of eviction. Repairs are performed if it is determined that the repairs will increase the net
liquidation proceeds, taking into consideration the cost of repairs, the carrying costs during the repair period and the
marketability of the Property both before and after the repairs.

A loss, if any, on aLoan is determined based on the aggregate amount due on the Loan less the aggregate proceeds of
sale of the Property minusrelated expenses. Where the loss results from matters covered by title insurance or property
valuation indemnity insurance, the appropriate claim(s) are filed and recovery is pursued. Losses not covered by
insurance are assigned to the Servicer’ s collection processfor unsecured indebtedness where appropriate and dependant
on provincia guidelines.

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 be required 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.

In addition to the undertakings described above, the Servicer has aso 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.
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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 Toronto Business Day, of the amount of the shortfall. If the Guarantor or the
Bond Trustee notifiesthe Servicer and the Bank that, having regard to the obligations of the Guarantor and the amount of
the shortfall, further Loans and their Related Security should be sold to the Guarantor, the Bank will use all reasonable
effortsto 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 Calculation Date in such amounts and with such rates or margins, asapplicable, sufficient to avoid such shortfall
on future Calculation Dates.

In addition, the Servicer will determine on each Calculation Date following an I ssuer 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 rel evant Guarantor Payment Period (the* Post | ssuer Event
of Default Yield Shortfall Test”).

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) on which 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 beincreased, the Servicer or replacement Servicer, asthe case may be, will takeall
steps which are necessary to increase 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
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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 is and 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 are assigned a rating from the 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 Toronto 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 a period 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;

o 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 from time to time and does not remedy such failure within the earlier of 20 Toronto 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,;

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 Rating Agency Confirmation has been received;

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; or

e anlssuer Event of Default occurs and is continuing, or has previously occurred and is continuing, at any time that
the Guarantor is Independently Controlled and Governed.
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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.

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 isconditional on Rating Agency Confirmation unlessthe holdersof the Covered Bondsagree
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 and amended on June 27, 2014
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 the information 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 cal culations performed by the Cash Manager onceeach
year and morefrequently in certain circumstances as required 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.

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 I ssuer, the Bond Trustee and CMHC.

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.
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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 reasonable 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 in the 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 efforts to 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 and amended on June 27, 2014
between the Managing GP, as managing general partner, the Liquidation GP, as liquidation general partner, and the
Bank, as Limited Partner, together with such other persons as may become partners of the Guarantor and the Bond
Trustee (as the same may be further amended and/or restated and/or supplemented from time to time, 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 Issuer and/or the Bond Trustee of Rating Agency Confirmation.

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
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.

No person shall be admitted to, or be permitted to remainin, the partnership asaPartner if such personisanon-resident
of Canada for purposes of the Income Tax Act (Canada) or is not a“ Canadian partnership” within the meaning of the
Income Tax Act (Canada).

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. general partner interest. The Limited Partner holds the
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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 L oans 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
Breach Notice will berevoked if the Asset Coverage Test is satisfied on the next Cal culation Date following 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
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particularly described in “ Allocation and distribution of Available Revenue Receipts and Available
Principal Receiptswhen 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 Notice, 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
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
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(i)

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 reductionsto 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
below);

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;

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 Randomly Selected Loans which, in
each case, have not been applied as at such Calculation Date to acquire further Portfolio Assets or
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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 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 held in the GDA Account; otherwise
the 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 97 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 Confirmation.
See “— Modification of Transaction Documents’.

Onor prior to the Guarantor Payment Dateimmediately 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 culation 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 sasme basis
throughout unless Rating Agency Confirmation has been received in respect thereof.

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
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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.
“N” mear]s
@ 100% for al 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 held in the GDA Account; otherwise
the 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).

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 a Cal culation Date will bedisclosedin
therelated Investor Report.
TheValuation Calculation is equal to the Asset Value (as defined below) minusthe Canadian Dollar Equivalent of 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:

A+B+C+D+E+F

where,
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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 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
Sale Agreement. Inthisevent, the aggregate LTV Adjusted L oan Present VValue 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 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
other Transaction Documents;

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 Randomly Selected Loans 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;
the Trading Value of any Substitute Assets;

the balance, if any, of the Reserve Fund; and

the Trading Value of the Swap Collateral.
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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 I ssuer, asapplicable, fall below the Pre-Maturity Minimum Ratingsand aHard
Bullet Covered Bond is due for repayment within a specified period of time thereafter. See “ Credit Structure—Pre-
Maturity Liquidity”. If the Pre-Maturity Test is breached, the Guarantor may offer to sell Randomly Selected Loans
pursuant to the terms of the Guarantor Agreement (see “Method of sale of Portfolio Assets’ below), subject to:

Q) any right of pre-emption of the Seller pursuant to the terms of the Mortgage Sale Agreement;

(i) 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

(iii) 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 Issuer Event of Default and service of aNoticeto Pay on the Guarantor, the proceedsfrom any sale
of Randomly Selected L oans standing to the credit of the Pre-Maturity Liquidity Ledger will be applied to repay the
relevant Series of Hard Bullet Covered Bonds. Otherwise, the proceedswill be applied as set out in “ Credit Sructure—
Pre-Maturity Liquidity” below.

Salesof Randomly Selected Loans after a Demand L oan Repayment Event hasoccurred or the I 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 | 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.

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 Noticeis outstanding or a Notice to Pay has been served on the Guarantor,
but prior to service of a Guarantor Accel eration 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 Loan and any Cash Capital Contribution made by the
Limited Partner. The proceedsfrom any such sale or refinancing will be credited to the GDA Account and applied asset
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
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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;

@
(b)

the Portfolio Assets being sold are Randomly Selected Loans; and

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

)

v)

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
Dollar 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 Series of
Covered Bonds).

The Guarantor will offer the Portfolio Assets for sale to Purchasers for the best price reasonably available but in any

event:

@

(b)

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

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
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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 the release
of the Security (as described under “ Security Agreement—Release of Security”, below) are satisfied.

Following the service of aNoticeto 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 things acash 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 covenants that, 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.

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;
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® 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;

Q) 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
toit 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
Liguidation GP or of any other person. For greater certainty, subject to such permitted commingling in accordance with
theterms 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 GDA Account.

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 theimmediately 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 permittedin (i), the Guarantor will not bein 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 Distributions to the
Limited Partner; and/or (z) repay all or a portion 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
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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) inthe immediately preceding paragraph above to ensure that the Guarantor is not 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 amountsiit 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 L egislative 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 Management 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 and amended on June 27, 2014 between the
Guarantor, the Bank in its capacities as 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;

(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

Payment 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
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® on each Toronto 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 whichitisparty, and (v) itisand will continueto bein material compliancewithall
laws, regulations and rules applicableto 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, theissuer default rating) of the Cash Manager by the Rating Agenciesbelow P-I (in respect of Moody’s),
F1 or A (inrespect of Fitch) or A (low) or R-I (middle) (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 GDA Account.

Inthe event of adowngradein the ratings of the unsecured, unsubordinated and unguaranteed debt obligations (or, inthe
case of Fitch, the issuer default rating) of the Cash Manager by the Rating Agencies below P-I or F2 (in respect of
Moody’ s and Fitch, respectively) or BBB or R-I (low) (in respect of DBRS) as applicable, the Cash Manager will, in
certain circumstances, be required to assign the Cash Management Agreement to a third party service provider
acceptableto the Bond Trustee and for which Rating Agency Confirmation has been received. The Guarantor will also
have the discretion to terminate the Cash Manager if an Issuer Event of Default occurs and 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
same rights and obligations as the Cash Manager (although the fee payable to the substitute cash manager may be
higher).

Interest Rate Swap Agreement

To provide ahedge against possible variancesin the rates of interest payable on the Portfolio Assetsand related amounts
inthe Covered Bond Portfolio (which may, for instance, include variable rates of interest or fixed rates of interest) and
the interest amounts payable on the Intercompany Loan and, following the Covered Bond Swap Effective Date, the
Covered Bond Swap Agreement, the Guarantor has entered into the Interest Rate Swap Agreement withthe Interest Rate
Swap Provider. The Guarantor and the Interest Rate Swap Provider agreed to swap the amount of interest received by the
Guarantor from Borrowers and related amountsin the Covered Bond Portfolio in exchange for an amount sufficient to
pay the interest payable on the Intercompany Loan plus a certain amount for expenses of the Guarantor.

The monthly amount received by the Guarantor under the Interest Rate Swap Agreement will be equal to the monthly
amount of interest payable on the Intercompany Loan plus an amount for certain expenses of the Guarantor.

The amounts received by the Guarantor under the I nterest Rate Swap Agreement will be equal to the amount to be paid
by the Guarantor under the Covered Bond Swap Agreement plus an amount for certain expenses of the Guarantor, in
each case, following the Covered Bond Swap Effective Date.

TheInterest Rate Swap Agreement will terminate (unlessterminated earlier by an Interest Rate Swap Early Termination
Event) on the earlier of:
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@ the Final Maturity Date for thefinal Tranche or Series of Covered Bondsthen outstanding (provided
that the I ssuer has not given prior written noticeto 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 Series of 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 I nterest 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 | 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 will entitlethe Interest Rate Swap Provider to terminate the I nterest 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 | 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
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
(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-1(middle) or A, 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;
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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
withtheInitial 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 I nterest Rate Swap Provider, and
(b) isnot Independently Controlled and Governed, the Guarantor shall not have therights set out under clause (a)(i) and
(a)(ii) of this paragraph unless, within 10 Business Days, of the occurrence of a Downgrade 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) to the
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 liable to 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 I 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.

If withholding taxes are imposed on payments made by the Interest Rate Swap Provider under the Interest Rate Swap
Agreement, the Interest Rate Swap Provider will always be obliged to gross up these payments. If withholding taxesare
imposed on payments made by the Guarantor to the Interest Rate Swap Provider under the Interest 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 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
Interest Rate 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 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
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be payable by the Guarantor under the Interest Rate Swap Agreement as aresult of such transfer, (v) Rating Agency
Confirmation shall have been obtained or deemed to have been obtained 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, provided that such consent shall be given if such replacement swap counterparty has the
rating(s) required by the relevant Rating Agencies and Rating Agency Confirmation has been received.

TheInterest Rate Swap Agreement isin theform 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) thatisit duly organized
and validly existing, (ii) that it hasthe power and authority to enter into the I nterest 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 iscontinuing under the I nterest Rate Swap Agreement, (vii) thereisno pending or, to itsknowledge, any threatened
litigation which islikely to affect its ability to perform under the Interest Rate Swap Agreement, (viii) all information
furnished in writing istrue, accurate and complete in every material respect, (ix) all paymentswill be made without any
withholding and deduction, (x) that it is a“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 isnot relying on the other party for any investment advice, that is capable of ng
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 are 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 has entered into the Covered Bond Swap Agreement with the Covered Bond Swap Provider, and may enter
into a new ISDA Master Agreement, schedule and confirmation(s) and credit support annex, if applicable, for each
Tranche and/or Series of Covered Bonds issued at the time such Covered Bonds are issued. The Covered Bond Swap
Provider and the Guarantor will agree to swap Canadian dollar floating rate amountsreceived 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 risksin respect of
amounts received by the Guarantor under the Interest Rate Swap Agreement and amounts payable or that may become
payable in respect of its obligations under the Covered Bond Guarantee. No cash flows will 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
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 I nterest 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.
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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 will entitle the Covered Bond Swap Provider to terminate the Covered Bond Swap
Agreement, if such failureisdueto the assetsavail able at such timeto the Guarantor being insufficient to makethe
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

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 I 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 this paragraph unless, within 10 Business Days, of the occurrence of a Downgrade Trigger or an event of
default (other than an insolvency 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
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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 the Bond Trustee, provided that (i) such replacement swap counterparty has
therating(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), (ii) 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 as aresult of suchtransfer, (iii) no termination event or event
of default will occur under the Covered Bond Swap Agreement asaresult of suchtransfer, (iv) no additional amount will
be payable by the Guarantor under the Covered Bond Swap Agreement as aresult of such transfer, (v) Rating Agency
Confirmation shall have been obtained or deemed to have been obtained and (vi) such replacement swap counterparty
entersinto documentation substantially identical to the Covered Bond Swap Agreement. The Bond Trustee' sconsent to
such transfer is required, provided that such consent shall be given if such replacement swap counterparty has the
rating(s) required by the relevant Rating Agencies and Rating Agency Confirmation has been received.

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 is 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 makesthe following representationswith
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 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 Covered Bond
Swap Provider is not acting as fiduciary to it.

Under the Covered Bond Swap Agreement, the Guarantor’ sobligationsare limited in recourse to the Charged Property.
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The Covered Bond 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.

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 GDA 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 GDA 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 GDA 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) it isabank 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 whichiit 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.

If the unsecured, unsubordinated and unguaranteed debt obligations, or issuer default rating, as applicable, of the
Account Bank cease to be rated by the Rating Agencies at or above the Account Bank Threshold Ratings (as defined
below), thenthe GDA Account and the Transaction Account (to the extent maintai ned) 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), or A(low) 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

-152 -



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 GDA 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 GDA account (the “ Standby GDA 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 GDA 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 GDA 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 Payment set out in the Guarantor
Agreement and the Security Agreement.

Under the Standby Bank Account Agreement, the Standby A ccount 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 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 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
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 the Rating
Agencies fall below the Standby Account Bank Threshold Ratings, then the Standby GDA 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.
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“Standby Account Bank Threshold Ratings’ meansthe threshold ratings P-1 (in respect of Moody’s), A and F1 (in
respect of Fitch), or A(low) 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 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 Aa2

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 Deposit Account Contract, (iv)
the Standby Account Bank ceases or threatens to cease carrying on the business of the Standby Account Bank, (v) an
order is made for the winding up of the Standby Account Bank, or (vi) an Insolvency Event occurs with respect to the
Standby Account Bank.

References in this Prospectus to the GDA Account or the Transaction Account include, unless otherwise stated,
referencesto the Standby GDA Account or the Standby Transaction Account when the Standby GDA Account and the
Standby Transaction Account become operative.

Guaranteed Deposit Account Contract

The Guarantor entered into a Guaranteed Deposit Account Contract (or “GDA”) with the GDA Provider, the Cash
Manager and the Bond Trustee on the Programme Date, pursuant to which the GDA Provider has agreed to pay interest
on the moneys standing to the credit of the Guarantor in the GDA Account at specified rates determined in accordance
with the GDA during the term of the GDA. The Guarantor or the Bond Trustee may terminate the GDA following the
closing of the GDA Account or termination of the Bank Account Agreement. Under the Guaranteed Deposit Account
Contract, the GDA Provider makesthe same representations and warrantiesto 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 GDA 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 Deposit Account Contract

Pursuant to the terms of a standby guaranteed investment contract (the “Standby Guaranteed Deposit Account
Contract”) entered into on the Programme Date between the Standby Account Bank, the Standby GDA Provider, the
Guarantor, the Cash Manager and the Bond Trustee (as amended and/or restated and/or supplemented fromtimetotime),
the Standby GDA Provider has agreed to pay interest on the moneys standing to the credit of the Standby GDA Account
at specified rates determined in accordance with the terms of the Standby Guaranteed Deposit Account Contract during
theterm of the Standby Account Agreement. The Standby Guaranteed Deposit Account Contract will be automatically
terminated following the closing of the Standby GDA Account or termination of the Standby Bank Account Agreement
in accordance with the Standby Bank Account Agreement. Under the Standby Guaranteed Deposit Account Contract,
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the Standby GDA Provider makesthe same representations and warrantiesto the Guarantor and the Bond Trustee onthe
Programme Date and on each date on which an amount is credited to the Standby GDA 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 Assets or 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 legislation, 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 other official investigation, nor to its knowledge is such an investigation pending, which may have a
material adverse effect, (x) no litigation, arbitration or administrative proceedings have been commenced, nor to its
knowledge are pending or threatened, against any of its assets or revenues which may have a material adverse effect,
(xi) the Managing GP has (x) at all times carried on and conducted the affairs and business of the Guarantor in the name
of the Guarantor as a separate entity and in accordance with the Guarantor Agreement and all laws and regulations
applicabletoit, (y) at al timeskept or procured the keeping of proper books and records for the Guarantor separatefrom
any other person or entity, and (z) duly executed the Transaction Documentsfor and on behalf of the Guarantor, (xii) its
entry into the Transaction Documents and the performance of its obligations thereunder do not and will not constitute a
breach of (x) its constitutional documents, (y) any law applicable to it, or (z) any agreement, indenture, contract,
mortgage, deed or other instrument to which it isaparty or whichisbinding onit or any of itsassets, (xiii) itsobligations
under the Transaction Documents to which it isa party are legal, valid, binding and enforceable obligations, (xiv) the
Transaction Documentsto which it isa party have been entered into in good faith for its own benefit and on arm’ slength
commercial terms, (xv) itisnot in breach of or default under any agreement, indenture, contract, mortgage, deed or other
instrument to which it isaparty or whichisbinding on it or any of its assets which would be reasonably likely to result
in a material adverse effect, and (xvi) each of the Transaction Documents to which it is a party has been properly
authorized by all necessary action of its Partners 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.

Release of Security
In the event of any sale of Portfolio Assets by the Guarantor pursuant to and in accordance with the Transaction
Documents, the Bond Trustee will, while any Covered Bonds are outstanding (subject to the written request of the

Guarantor), release those Portfolio Assets from the Security created by and pursuant to the Security Agreement on the
date of such sale but only if:
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@ the Bond Trustee provides its prior written consent to the terms of such sale as described under
“Guarantor Agreement — Method of sale of Portfolio Assets’ above; and

(b) in the case of the sale of Portfolio Assets, the Guarantor provides to the Bond Trustee a certificate
confirming that the Portfolio Assets being sold are Randomly Selected L oans.

In the event of the repurchase of a Portfolio Asset by the Seller pursuant to and in accordance with the Transaction
Documents, the Bond Trustee will release that Portfolio Asset from the Security created by and pursuant to the Security
Agreement on the date of the repurchase.

Enforcement

If a Guarantor Acceleration Notice is served on the Guarantor, the Bond Trustee will be entitled to appoint areceiver,
and/or enforcethe Security constituted by the Security Agreement (including selling the Covered Bond Portfolio), and/or
take such steps as it deems necessary, subject in each case to being indemnified and/or secured to its satisfaction. All
proceedsreceived by the Bond Trustee from the enforcement of the Security will be applied in accordance with the Post-
Enforcement Priority of Payments described under “ Cashflows”.

The Security Agreement isgoverned by Ontario law (other than certain other provisionsrelating to real property located
outside of the Province of Ontario which will be governed by the law of the jurisdiction in which such property is
located).

Corporate Services Agreement

Pursuant to the terms of a corporate services agreement (such corporate services agreement as amended and/or restated
and/or supplemented from time to time, the “ Cor por ate Services Agreement”) entered into on the Programme Date
among, inter alios, the Corporate Services Provider, the Liquidation GP, the Bank and the Guarantor, the Corporate
Services Provider will provide corporate services to the Liquidation GP.

Custodial Agreement

Pursuant to the terms of a custodia agreement (such custodial agreement as amended and/or restated and/or
supplemented from timeto time, the* Custodial Agreement”) entered into on the Programme Date among, inter alios,
the Custodian, the Bank and the Guarantor, the Custodian will, among other things, hold applicable powers of attorney
granted by the Bank to the Guarantor, and details of the Portfolio Assets and Substitute Assets, in each case on behal f of
the Guarantor.

Inthe event that thereisabreach by the Custodian of certain representations and warranties or afailure by the Custodian
to perform certain covenants made by it under the Custodial Agreement, the Guarantor will have the right to terminate
the Custodial Agreement and appoint a replacement Custodian. The Issuer and the Guarantor may also terminate the
Custodial Agreement and appoint areplacement Custodian if the Custodian commitsabreach whichiseither not capable
of remedy, or capable of remedy but which is not remedied within 30 days of receipt by the Custodian of notice
specifying such breach and requiring the same to be remedied.

Agency Agreement

Under the terms of the Agency Agreement entered into on the Programme Date between the Agents, the Issuer, the
Guarantor and the Bond Trustee, the Agents have been appointed by the I ssuer and the Guarantor to carry out various
issuing and paying agency, exchange agency, transfer agency, calculation agency and registrar duties in respect of the
Covered Bonds. Such dutiesinclude, but are not limited to, dealing with any applicable stock exchanges and Clearing
Systems on behalf of the Issuer and the Guarantor in connection with an issuance of Covered Bonds and making
payments of interest and principal in respect of the Covered Bonds upon receipt of such amounts from the Issuer or the
Guarantor, as applicable.
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Upon the occurrence of an Issuer Event of Default, Potential 1ssuer Event of Default, a Guarantor Event of Default or
Potential Guarantor Event of Default, as applicable, the Bond Trustee may, by notice in writing to the Issuer, the
Guarantor and the Agents, require the Agents to thereafter act as agents of the Bond Trustee.

Any Agent or Calculation Agent may resign its appointment under the Agency Agreement and/or in relation to any
Series of Covered Bonds upon 30 days' notice to the Issuer, the Guarantor and the Bond Trustee, provided that such
resignation will not be effective (i) if the notice period would otherwise expire within 30 days before or after the final
maturity date or any interest or other payment datefor any Series (or if theresignationisonly with respect to aparticular
Series, such Series), until the 30" day following such final maturity date or any interest or other payment date, and (ii) in
certain circumstances, unless a successor has been appointed.

Thelssuer or the Guarantor may revokeits appointment of any Agent or Calculation Agent under the Agency Agreement
and/or inrelation to any Series of Covered Bonds upon 30 days’ notice to such Agent or Calculation Agent, provided
that in certain circumstances, such revocation will not be effective unless a successor has been appointed.
Notwithstanding the foregoing, the Guarantor may revoke the appointment of any Agent or Calculation Agent in the
event that thereisabreach by such Agent or Calculation Agent of certain representations and warranties or afailure by
such Agent or Calculation Agent to perform certain covenants made by it under the Agency Agreement.

The appointment of any Agent or Cal culation Agent under the Agency Agreement and in relation to each relevant Series
of Covered Bonds shall terminate forthwith if any of the following eventsor circumstances shall occur or arise, namely:
such Agent or Calculation Agent becomesincapable of acting; such Agent or Cal culation Agent isadjudged bankrupt or
insolvent; such Agent or Calculation Agent files a voluntary petition in bankruptcy or makes an assignment for the
benefit of its creditors or consents to the appointment of areceiver, administrator or other similar official of al or any
substantial part of its property or admits in writing its inability to pay or meet its debts as they mature or suspends
payment thereof; a resolution is passed or an order is made for the winding-up or dissolution of such Agent or
Calculation Agent; areceiver, administrator or other similar official of such Agent or Calculation Agent or of all or any
substantial part of its property is appointed; an order of any court is entered approving any petition filed by or against
such Agent or Calculation Agent under the provisions of any applicable bankruptcy or insolvency law; or any public
officer takes charge or control of such Agent or Calculation Agent or of its property or affairs for the purpose of
rehabilitation, conservation or liquidation.

M odification of Transaction Documents

The provisions of the Transaction Documents generally require that all amendmentsthereto bein writing and executed
by the partiesthereto. Inaddition, any material amendment to a Transaction Document will be subject to satisfaction of
the Rating Agency Confirmation. Pursuant to the terms of the Security Agreement and the Trust Deed, the Bond Trustee
ispermitted to consent to and/or execute amendments without consulting the other Secured Creditorsif the amendment
isof aminor or technical nature or the Bond Trusteeis otherwi se satisfied that the amendment isnot reasonably expected
to be materially prejudicial to the interests of the Covered Bondholders.

In addition to the general amendment provisions, the Managing GP has the authority to make amendments to the
Guarantor Agreement without the consent of any other party in order to cure any ambiguity or correct or supplement any
provision thereof, provided that such amendments do not adversely affect the interests of the other Partners, or, while
Covered Bonds are outstanding, the Bond Trustee (on behalf of the Secured Creditors). If theinterests of any such party
would be adversely affected by aproposed amendment to the Guarantor Agreement, such amendment may only be made
by the Managing GP with the consent of such adversely affected Partner and/or the Bond Trustee, as applicable.

For greater certainty, all amendments to the Transaction Documents must comply with the CMHC Guide.
M odification of Ratings Triggersand Consequences
Any amendment to (a) a ratings trigger provided for in any Transaction Document that lowers the threshold ratings

specified therein, or (b) the consequences of breaching any such ratings trigger provided for in any Transaction
Document that makes such consequences less onerous, shall, with respect to each affected Rating Agency only, be
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deemed to be a material amendment and shall be subject to Rating Agency Confirmation from each affected Rating
Agency.

Notwithstanding the foregoing, if at any timethe I ssuer determinesthat any one of DBRS, Fitch or Moody’ sshall not be
aRating Agency in respect of the Programme, then, so long as (a) the Programmeisin compliance with the terms of the
CMHC Guide with respect to ratings of the Covered Bonds, and (b) each outstanding Series of Covered Bondsisrated
by at least two Rating Agencies, the ratings triggers for such rating agency will not be applicable to the Programme
without any further action or formality, including for greater certainty Rating Agency Confirmation from any Rating
Agency or consent or approva of the Bond Trustee or the holders of the Covered Bonds. Any amendments to the
Transaction Documentsto reflect the foregoing shall be deemed not to be amaterial amendment and may be made by the
partiesthereto without the requirement for Rating Agency Confirmation from any Rating Agency or consent or approval
of the Bond Trustee or the holders of the Covered Bonds.
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CREDIT STRUCTURE

Under the terms of the Covered Bond Guarantee, the Guarantor has agreed to, following the occurrence of a Covered
Bond Guarantee Activation Event, unconditionally and irrevocably pay or procure to be paid to 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, as of any Original Due for Payment
Date, or, if applicable, Extended Due for Payment Date, by the Issuer. Under the Covered Bond Guarantee, the
Guaranteed Amounts will become due and payable on any earlier date on which a Guarantor Acceleration Notice is
served. The Issuer will not be relying on payments from the Guarantor in respect of advances under the Intercompany
Loan Agreement or receipt of Available Revenue Receipts or Available Principal Receipts from the Covered Bond
Portfolio in order to pay interest or repay principal under the Covered Bonds.

There are anumber of features of the Programme which enhance the likelihood of timely and, as applicable, ultimate
payments to holders of the Covered Bonds, as follows:

e the Covered Bond Guarantee provides credit support to the Issuer;

o the Pre-Maturity Test isintended to test the liquidity of the Guarantor’s assets in respect of principal due on the
Final Maturity Date of Hard Bullet Covered Bonds,

o the Asset Coverage Test isintended to test the asset coverage of the Guarantor’ s assets in respect of the Covered
Bonds at all times;

o the Amortization Test is intended to test the asset coverage of the Guarantor’s assets in respect of the Covered
Bonds following the occurrence of a Covered Bond Guarantee Activation Event;

e aReserve Fund (if theratings of the Issuer’ s unsecured, unsubordinated and unguaranteed debt obligations, or its
issuer default rating, asthe case may be, by the Rating Agenciesfall below the ratings specified in the definition of
“Reserve Fund”) will be established by the Guarantor (or the Cash Manager on its behalf) in the GDA Account to
trap Available Revenue Receipts and Available Principal Receipts; and

e under thetermsof the GDA, the GDA Provider has agreed to pay avariablerate of interest on all amounts held by
the Guarantor in the GDA Account at a floor of 0.10 per cent. below the average of the rates per annum for
Canadian dollar bankers' acceptances having aterm of 30 daysthat appears on the Reuters Screen asof 10:00 am.
(Toronto time) on the date of determination, as reported by the GDA Provider (and if such screen isnot available,
any successor or similar service as may be selected by the GDA Provider) or such greater amount as the Guarantor
and the GDA Provider may agree from time to time.

Certain of these factors are considered more fully in the remainder of this Section.
Guarantee

The Covered Bond Guarantee provided by the Guarantor under the Trust Deed guarantees payment of Guaranteed
Amounts when the same become Due for Payment in respect of all Covered Bonds issued under the Programme. The
Covered Bond Guarantee will not guarantee any amount becoming payable for any other reason, including any
accelerated payment pursuant to Condition 7 (Events of Default and Enforcement) following the occurrence of an I ssuer
Event of Default. In this circumstance (and until a Guarantor Event of Default occurs and a Guarantor Acceleration
Noticeisserved), the Guarantor’ sobligationswill only beto pay the Guaranteed Amounts as such amountsfall Duefor
Payment.

See further “ Summary of the Principal Documents— Trust Deed” as regards the terms of the Covered Bond Guarantee.

Seefurther “ Cashflows— Guarantee Priority of Payments’ asregardsthe payment of amounts payable by the Guarantor
to holders of the Covered Bonds and other Secured Creditors following the occurrence of an I ssuer Event of Default.
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Pre-Maturity Liquidity

Certain Series of Covered Bonds may be scheduled to be redeemed in full on their respective Final Maturity Dates
without any provision for scheduled redemption other than on the Final Maturity Date (the “Hard Bullet Covered
Bonds'). The applicable Final Terms will identify whether any Series of Covered Bonds is a Series of Hard Bullet
Covered Bonds. The Pre-Maturity Test isintended to test the liquidity of the Guarantor’ s assets in respect of the Hard
Bullet Covered Bondswhen the | ssuer’ s unsecured, unsubordinated and unguaranteed debt obligations credit ratings, as
applicable, fall below a certain level. On each Toronto Business Day (each, a“Pre-Maturity Test Date”) prior to the
occurrence of an Issuer Event of Default or the occurrence of a Guarantor Event of Default, the Guarantor or the Cash
Manager onitsbehalf will determineif the Pre-Maturity Test has been breached, and if so, it will immediately notify the
Seller and the Bond Trustee.

The Issuer will fail and be in breach of the “Pre-Maturity Test” on aPre-Maturity Test Date if

@ the short-term issuer default rating from Fitch of the Issuer falls below F1+ and the Final Maturity
Date of the Series of Hard Bullet Covered Bonds falls within 12 months from the relevant Pre-
Maturity Test Date; or

(b) therating from Moody’ s of the | ssuer’ s unsecured, unsubordinated and unguaranteed debt obligations
fallsbelow P-1 and the Final Maturity Date of the Series of Hard Bullet Covered Bonds falls within
12 months from the relevant Pre-Maturity Test Date; or

(© the rating from DBRS of the I ssuer’ s unsecured, unsubordinated and unguaranteed debt obligations
fallsbelow A(high) or A(low) and the Final Maturity Date of the Seriesof Hard Bullet Covered Bonds
falls within six months or 12 months, respectively, from the relevant Pre-Maturity Test Date,

(each of the ratings set out above, the “Pre-M aturity Minimum Ratings’).

Following a breach of the Pre-Maturity Test in respect of a Series of Hard Bullet Covered Bonds, the Guarantor may
offer to sell Randomly Selected Loans to Purchasers, subject to:

() any right of pre-emption of the Seller pursuant to the terms of the Mortgage Sale Agreement;

(i) 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

(iii) 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);

provided that if the Pre-Maturity Test in respect of any Series of Hard Bullet Covered Bonds is breached less than six
months prior to the Final Maturity Date of that Series of Hard Bullet Covered Bonds, an Issuer Event of Default will
occur if the Guarantor has not taken the required action described above within the earlier to occur of (i) 10 Toronto
Business Days from the date that the Seller isnotified of the breach of the Pre-Maturity Test and (ii) the Final Maturity
Date of that Series of Hard Bullet Covered Bonds (see further: Condition 7.01). To cure a Pre-Maturity Test breach
within such period, the Pre-Maturity Liquidity Ledger shall be funded so that by the end of such period, therewill bean
amount equal to the Pre-Maturity Liquidity Required Amount standing to the credit of the Pre-Maturity Liquidity
Ledger. The method for selling Randomly Selected Loans is described in “Summary of Principal Documents —

- 160 -



Guarantor Agreement — Method of sale of Portfolio Assets’ above. The proceeds of sale of Randomly Selected Loans
will be recorded to the Pre-Maturity Liquidity Ledger on the GDA Account.

In certain circumstances, Revenue Receiptswill also be availableto repay aHard Bullet Covered Bond, asdescribed in
“Cashflows — Pre-Accel eration Revenue Priority of Payments’ below.

Failure by the Issuer to pay the full amount due in respect of a Series of Hard Bullet Covered Bonds on the Final
Maturity Date thereof, subject to applicable cure periods, will constitute an | ssuer Event of Default. Following service of
aNoticeto Pay on the Guarantor, the Guarantor will apply funds standing to the Pre-Maturity Liquidity Ledger to repay
the relevant Series of Hard Bullet Covered Bonds.

If the Issuer and/or the Guarantor fully repay the relevant Series of Hard Bullet Covered Bonds on the Final Maturity
Datethereof, cash standing to the credit of the Pre-Maturity Liquidity Ledger onthe GDA Account will be applied by the
Guarantor in accordance with the Pre-Acceleration Principal Priority of Payments, unless:

@ thelssuer isfailing the Pre-Maturity Test in respect of any other Series of Hard Bullet Covered Bonds,
inwhich case the cash will remain on the Pre-Maturity Liquidity Ledger in order to provide liquidity
for that other Series of Hard Bullet Covered Bonds; or

(b) the Issuer is not failing the Pre-Maturity Test, but the Cash Manager elects to retain the cash on the
Pre-Maturity Liquidity Ledger in order to provide liquidity for any future Series of Hard Bullet
Covered Bonds.

Amounts standing to the credit of the Pre-Maturity Liquidity Ledger following the repayment of the Hard Bullet Covered
Bonds as described above may, except wherethe Cash Manager has el ected or isrequired to retain such amountson the
Pre-Maturity Liquidity Ledger, also be used to repay the Advances under the I ntercompany Loan Agreement, subject to
the Guarantor making provision for higher ranking items in the Pre-Acceleration Principal Priority of Payments.

Asset Coverage Test

The Asset Coverage Test isintended to ensure that (subject to certain limitations with respect to the Asset Percentage,
which may be removed by agreement with the Issuer) the Guarantor can meet its obligations under the Covered Bond
Guarantee. Under the Guarantor Agreement, so long as the Covered Bonds remain outstanding, the Guarantor must
ensure that 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 calcul ated on the
relevant Calculation Date. If, on any Calculation Date, the Asset Coverage Test is not satisfied and such failureis not
remedied on or beforethe next following Cal culation Date, the Asset Coverage Test will be breached and the Guarantor
(or the Cash Manager onitsbehalf) will serve an Asset Coverage Test Breach Notice on the Partners, the Bond Trustee
and, if delivered by the Cash Manager, the Guarantor. The Asset Coverage Test is a formula which adjusts the True
Balance of each Loaninthe Covered Bond Portfolio and has further adjustmentsto take account of failure by the Seller
to repurchase Portfolio Assets, in accordance with the terms of the Mortgage Sale Agreement, that do not materially
comply with the Loan Representations and Warranties on the relevant Transfer Date.

See further “ Summary of the Principal Documents — Guarantor Agreement — Asset Coverage Test”, above.

An Asset Coverage Test Breach Notice will be revoked if, on any Calculation Date falling on or prior to the next
Calculation Date following the service of the Asset Coverage Test Breach Notice, the Asset Coverage Test is satisfied
and no Covered Bond Guarantee Activation Event has occurred.

If an Asset Coverage Test Breach Notice has been served and is not revoked on or before the Guarantor Payment Date
immediately following the Calculation Date after service of such Asset Coverage Test Breach Notice, then an | ssuer
Event of Default will have occurred and the Bond Trustee will be entitled (and, in certain circumstances, may be
required) to serve an I ssuer Acceleration Notice. Following service of an | ssuer Acceleration Notice, the Bond Trustee
must serve a Notice to Pay on the Guarantor.
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Amortization Test

The Amortization Test is intended to ensure that if, following an Issuer Event of Default (but prior to service on the
Guarantor of a Guarantor Acceleration Notice), the assets of the Guarantor available to meet its obligations under the
Covered Bond Guarantee fall to alevel where holders of the Covered Bonds may not be repaid, a Guarantor Event of
Default will occur and all amounts owing under the Covered Bonds may be accelerated. Under the Guarantor
Agreement, following the occurrence and during the continuance of an I ssuer Event of Default, for so long asthere are
Covered Bonds outstanding, the Guarantor must ensure that, on each Calculation Date following an Issuer Event of
Default, the Amortization Test Aggregate Asset Amount will be in an amount at least equal to the aggregate Principal

Amount Outstanding of the Covered Bonds as calculated on the relevant Calculation Date. The Amortization Testisa
formulawhich adjuststhe True Balance of each Loan in the Covered Bond Portfolio and has further adjustmentsto take
account of Loansin arrears. Seefurther “ Summary of the Principal Documents— Guarantor Agreement — Amortization
Test”, above.

Reserve Fund

The Guarantor will be required (if the ratings of the Issuer’s unsecured, unsubordinated and unguaranteed debt
obligations by the Rating Agencies fall below P-1(in respect of Moody’s) or A(low) or R-I (middle) (in respect of
DBRYS), or if theissuer default rating of the I ssuer fallsbelow F1 or A (in respect of Fitch) asapplicable, to establish the
Reserve Fund on the GDA Account which will be credited with Available Revenue Receipts and Available Principal
Receipts up to an amount equal to the Reserve Fund Required Amount. The Guarantor will not be required to maintain
the Reserve Fund following the occurrence of an Issuer Event of Defaullt.

The Reserve Fund will be funded from (i) Available Revenue Receipts after the Guarantor haspaid all of itsobligations
in respect of items ranking higher than the Reserve L edger in the Pre-Accel eration Revenue Priority of Payments, and
(i) Available Principal Receiptsafter the Guarantor haspaid all of itsobligationsin respect of itemsranking higher than
the Reserve Ledger in the Pre-Acceleration Principal Priority of Payments on each Guarantor Payment Date.

A Reserve Ledger will be maintained by the Cash Manager to record the balance from time to time of the Reserve Fund.
Following the occurrence of an | ssuer Event of Default, service of an Issuer Acceleration Notice and service of aNotice
to Pay on the Guarantor, amounts standing to the credit of the Reserve Fund will be added to certain other income of the
Guarantor in calculating Available Revenue Receipts.

Voluntary Overcollateralization

From time to time, the Guarantor may hold Loans and Related Security, Substitute Assets and cash with a value in
excess of the val ue required to satisfy the coverage tests prescribed by the Transaction Documentsand the CMHC Guide,
including the Asset Coverage Test and the Amortization Test, as applicable. Such excess collateral, excluding, for
certainty, any Contingent Collateral, isthe“Voluntary Over collateralization”. Pursuant to thetermsof the Transaction
Documents and provided that the Guarantor must at all timesbe in compliance with such coveragetests, thetermsof the
Transaction Documents and the CMHC Guide, the Guarantor is from time to time permitted to:

e apply cash (in an amount up to the Voluntary Overcollateralization) to the repayment of any loan advanced
by the Issuer, including the Intercompany Loan;

e distribute cash (in an amount up to the Voluntary Overcollateralization) to the Partners;

e (i) subject to the rights of pre-emption enjoyed by the Seller pursuant to the terms of the Mortgage Sale
Agreement, transfer, or (ii) agree with the Seller to withdraw or remove Loans and Related Security and
Substitute Assets (with an aggregate value, in the case of Loans and Related Security, equal to the Latest
Valuation thereof, and in the case of Substitute Assets, equal to the face value thereof, up to the Voluntary
Overcollateralization); or
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o agree with the Seller to substitute assets owned by the Guarantor with other Loans and Related Security
and/or Substitute Assets that in each case comply with the terms of the Transaction Documents, the CMHC
Guide and the Covered Bond Legislative Framework.

Any Loansand Related Security and/or Substitute Assetstransferred, withdrawn, removed or substituted in accordance
with the above will be selected in a manner that would not reasonably be expected to be materially prejudicia to the
interests of the Covered Bondholders and the consideration received by the Guarantor therefor (whether in cash or in
kind) will, unless otherwise prescribed by the terms of the Transaction Documents, not be lessthan thefair market value
thereof. For instance, the terms of the | ntercompany Loan Agreement prescribe the consideration to be received by the
Guarantor for aPayment in Kind. See “Summary of the Principal Documents — Intercompany Loan Agreement”.
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CASHFLOWS

Asdescribed above under “ Credit Structure”, until the occurrence of a Covered Bond Guarantee Activation Event, the
Covered Bonds will be obligations of the Issuer only. The Issuer isliable to make payments when due on the Covered
Bonds, whether or not it has received any corresponding payment from the Guarantor under the Intercompany Loan.

This section summarizes the Priorities of Payments of the Guarantor, as to the allocation and distribution of amounts
standing to the credit of the Guarantor on the Ledgers and their order of priority:

@ when no Asset Coverage Test Breach Notice is outstanding and no Covered Bond Guarantee
Activation Event has occurred;

(b) when an Asset Coverage Test Breach Notice is outstanding but no Covered Bond Guarantee
Activation Event has occurred;

(© following service of a Notice to Pay on the Guarantor; and
(d) following service of a Guarantor Acceleration Notice and enforcement of the Security.

If the Transaction Account is closed in accordance with the terms of the Bank Account Agreement or no Transaction
Account is maintained, any payment to be made to or from the Transaction Account will, as applicable, be madeto or
fromthe GDA Account, or no payment shall be made at all if such payment isexpressed to be fromthe GDA Account to
the Transaction Account.

Allocation and distribution of Available Revenue Receipts when no Asset Coverage Test Breach Notice is
outstanding and no Covered Bond Guar antee Activation Event has occurred

At any time no Asset Coverage Test Breach Noticeis outstanding and no Covered Bond Guarantee Activation Event has
occurred, Available Revenue Receipts will be allocated and distributed as described below.

The Guarantor or the Cash Manager on its behalf will, as of each Calculation Date, calculate:

() the amount of Available Revenue Receipts available for distribution on the immediately
following Guarantor Payment Date;

(i) the Reserve Fund Required Amount (if applicable);

(iii) wherethe Pre-Maturity Test has been breached in respect of a Series of Hard Bullet Covered
Bonds, on each Calculation Date falling in the five months prior to the Final Maturity Date
of the relevant Series of Hard Bullet Covered Bonds, whether or not the amount standing to
the credit of the Pre-Maturity Liquidity Ledger including the principal amount of any
Substitute Assets standing to the credit of the Pre-Maturity Liquidity Ledger at such dateis
less than the Pre-Maturity Liquidity Required Amount.

On each Guarantor Payment Date, the Guarantor (or the Cash Manager on its behalf) will transfer Available Revenue
Receipts from the Revenue Ledger to the Payment Ledger, and use Available Revenue Receipts held by the Cash
Manager for and on behalf of the Guarantor and, as necessary, transfer Available Revenue Receipts from the GDA
Account to the Transaction Account (to the extent maintained), in an amount equal to the lower of (a) the amount
required to make the payments or credits described bel ow (taking into account any Available Revenue Receipts held by
the Cash Manager for or on behalf of the Guarantor and any Available Revenue Receipts standing to the credit of the
Transaction Account), and (b) the amount of Available Revenue Receipts.
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Pre-Acceleration Revenue Priority of Payments

At any time no Asset Coverage Test Breach Noticeis outstanding and no Covered Bond Guarantee Activation Event has
occurred, Available Revenue Receipts will be applied by or on behalf of the Guarantor (or the Cash Manager on its
behalf) on each Guarantor Payment Date (except for amounts due to third parties by the Guarantor under paragraph (a) or
Third Party Amounts, which will be paid when due) in making the following payments and provisions (the “Pre-
Acceleration Revenue Priority of Payments’) (in each case only if and to the extent that payments or provisions of a
higher priority have been made in full):

(@

(b)

(©)

(d)

first, in or towards satisfaction of any amounts due and payable by the Guarantor to third parties and
incurred without breach by the Guarantor of the Transaction Documentsto whichitisaparty (and for
which payment has not been provided for elsewhere in the relevant Priorities of Payments) and to
provide for any such amounts expected to become due and payable by the Guarantor in the
immediately succeeding Guarantor Payment Period and to pay and discharge any liability of the
Guarantor for taxes;

second, any amountsin respect of interest due to the Bank in respect of the Demand L oan pursuant to
the terms of the Intercompany Loan;

third, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof
of:

Q) any remuneration then due and payabl e to the Servicer and any costs, charges, liabilitiesand
expenses then due or to become due and payable to the Servicer under the provisions of the
Servicing Agreement in the immediately succeeding Guarantor Payment Period, together
with applicable GST (or other similar taxes) thereon to the extent provided therein;

(i) any remuneration then due and payable to the Cash Manager and any costs, charges,
liabilities and expenses then due or to become due and payable to the Cash Manager under
the provisions of the Cash Management Agreement in theimmediately succeeding Guarantor
Payment Period, together with applicable GST (or other similar taxes) thereon to the extent
provided therein;

(iii) amounts (if any) due and payable to the Account Bank (or, as applicable, the Standby
Account Bank) (including costs) pursuant to the terms of the Bank Account Agreement (or,
as applicable, the Standby Bank Account Agreement), together with applicable GST (or
other similar taxes) thereon to the extent provided therein;

(iv) amounts due and payable to the Asset Monitor pursuant to the terms of the Asset Monitor
Agreement (other than the amounts referred to in paragraph (j) below), together with
applicable GST (or other similar taxes) thereon to the extent provided therein; and

(v) amounts due and payabl e to the Custodian pursuant to the terms of the Custodial Agreement,
together with applicable GST (or other similar taxes) thereon to the extent provided therein;

fourth, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof
of:

() payment dueto the Interest Rate Swap Provider (including any termination payment due and
payable by the Guarantor under the Interest Rate Swap Agreement (but excluding any
Excluded Swap Termination Amount)) pursuant to the terms of the Interest Rate Swap
Agreement; and

(i) payment due to the Covered Bond Swap Provider (including any termination payment due
and payable by the Guarantor under the Covered Bond Swap Agreement (but excluding any
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()

(f)

(9)

(h)

(i)

()

(k)

(N

Excluded Swap Termination Amount)) pursuant to the terms of the Covered Bond Swap
Agreement;

fifth, in or towards payment on the Guarantor Payment Date of , or to providefor payment on such date
inthefuture of such proportion of the relevant payment falling due in the future as the Cash Manager
may reasonably determine (in the case of any such payment or provision, after takinginto account any
provisions previous'y made and any amounts receivable from the Interest Rate Swap Provider under
the Interest Rate Swap Agreement) any amounts due or to become due and payable (excluding
principal amounts) to the Bank in respect of the Guarantee Loan pursuant to the terms of the
Intercompany Loan Agreement;

sixth, if a Servicer Event of Default has occurred, all remaining Available Revenue Receipts to be
credited to the GDA Account (with a corresponding credit to the Revenue Ledger maintained in
respect of that account) until such Servicer Event of Default is either remedied by the Servicer or
waived by the Bond Trustee or anew servicer isappointed to service the Covered Bond Portfolio (or
the relevant part thereof);

seventh, in or towards a credit to the GDA Account (with a corresponding credit to the Reserve
Ledger) of an amount up to but not exceeding the amount by which the Reserve Fund Required
Amount (if applicable) exceeds the existing balance on the Reserve Ledger as calculated on the
immediately preceding Calculation Date;

eighth, if the Guarantor is required to make a deposit to the Pre-Maturity Liquidity Ledger dueto a
breach of the Pre-Maturity Test in respect of any Series of Hard Bullet Covered Bonds, towards a
credit to the GDA Account (with a corresponding credit to the Pre-Maturity Liquidity Ledger) of an
amount up to but not exceeding the difference between:

() the Pre-Maturity Liquidity Required Amount as calculated on the immediately preceding
Calculation Date; and

(i) any amounts standing to the credit of the Pre-Maturity Liquidity Ledger on theimmediately
preceding Calculation Date;

ninth, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof
of:

Q) payment of any Excluded Swap Termination Amounts due and payable by the Guarantor
under the Interest Rate Swap Agreement; and

(i) payment of any Excluded Swap Termination Amounts due and payable by the Guarantor
under the Covered Bond Swap Agreement;

tenth, in or towards payment pro rata and pari passu in accordance with the respective amounts
thereof of any indemnity amount due to the Asset Monitor pursuant to the Asset Monitor Agreement,
and any indemnity amount due to any Partner pursuant to the Guarantor Agreement;

eleventh, in or towards payment of the fee due to the Corporate Services Provider by the Guarantor
pursuant to the terms of the Corporate Services Agreement; and

twel fth, towards such distributions of profit to the Partners as may be payablein accordance with the
terms of the Guarantor Agreement.

Any amounts received by the Guarantor under the Interest Rate Swap Agreement and the Covered Bond Swap
Agreement (other than, in each case, amountsin respect of Swap Collateral Excluded Amounts) on or after the Guarantor
Payment Date but prior to the next following Guarantor Payment Date will be applied, together with any provision for
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such payments made on any preceding Guarantor Payment Date, to make payments (other than in respect of principal)
due and payablein respect of the Intercompany Loan Agreement and then the expenses of the Guarantor unlessan Asset
Coverage Test Breach Noticeisoutstanding or otherwise to make provision for such payments on such datein the future
of such proportion of the relevant payment falling due in the future as the Cash Manager may reasonably determine.

Any amounts received under the Interest Rate Swap Agreement and the Covered Bond Swap Agreement on the
Guarantor Payment Date or on any date prior to the next succeeding Guarantor Payment Date which are not applied
towards a payment or provision in accordance with paragraph (d) above or the preceding paragraph will be credited to
the Revenue Ledger and applied as Available Revenue Receipts on the next succeeding Guarantor Payment Date.

Amounts (if any) held by the Cash Manager for and on behalf of the Guarantor or standing to the credit of the
Transaction Account which are not required to be applied in accordance with paragraphs (a) to (I) of the Pre-
Acceleration Revenue Priority of Payments or paragraphs (@) to (g) of the Pre-Acceleration Principal Priority of
Payments below will, if applicable, be deposited by the Cash Manager and, in each case be credited to the appropriate
ledger in the GDA Account on the Guarantor Payment Date.

Allocation and Distribution of Available Principal Receipts when no Asset Coverage Test Breach Notice is
outstanding and no Covered Bond Guar antee Activation Event has occurred

At any time no Asset Coverage Test Breach Noticeis outstanding and no Covered Bond Guarantee Activation Event has
occurred, Available Principal Receipts will be allocated and distributed as described bel ow.

The Guarantor or the Cash Manager on its behalf will, as of each Calculation Date, calculate the amount of Available
Principal Receipts available for distribution on the immediately following Guarantor Payment Date.

On each Guarantor Payment Date, the Guarantor (or the Cash Manager on its behalf) will transfer Available Principal
Receipts from the Principal Ledger to the Payment Ledger, and use Available Principal Receipts held by the Cash
Manager for and on behalf of the Guarantor and, as necessary, transfer Available Principal Receipts from the GDA
Account to the Transaction Account (to the extent maintained), in an amount equal to the lower of (a) the amount
required to make the payments or credits described bel ow (taking into account any Available Principal Receiptsheld by
the Cash Manager for or on behalf of the Guarantor and/or standing to the credit of the Transaction Account), and (b) the
amount of Available Principal Receipts.

If a Guarantor Payment Date is the same as an Interest Payment Date, then the distribution of Available Principal
Receipts under the Pre-Acceleration Principal Priority of Paymentswill be delayed until the Issuer has made Scheduled
Interest and/or principal paymentson that I nterest Payment Date unless payment is made by the Guarantor directly to the
Bond Trustee (or the Issuing and Paying Agent at the direction of the Bond Trustee).

Pre-Acceleration Principal Priority of Payments

At any time no Asset Coverage Test Breach Noticeis outstanding and no Covered Bond Guarantee Activation Event has
occurred, Available Principal Receipts (other than Cash Capital Contributions madefromtimetotimeby the Sellerinits
capacity as a Limited Partner) will be applied by or on behalf of the Guarantor on each Guarantor Payment Date in
making the following paymentsand provisions (the “Pre-Acceleration Principal Priority of Payments’) (in each case
only if and to the extent that payments or provisions of a higher priority have been made in full):

@ first, if the Pre-Maturity Test has been breached by the Issuer in respect of any Series of Hard Bullet
Covered Bonds, towards a credit to the Pre-Maturity Liquidity Ledger in an amount up to but not
exceeding the difference between:

Q) the Pre-Maturity Liquidity Required Amount calculated on the immediately preceding
Calculation Date; and

(i) any amounts standing to the credit of the Pre-Maturity Liquidity Ledger on theimmediately
preceding Calculation Date;
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(b) second, to pay amountsin respect of principal outstanding on the Demand L oan pursuant to theterms
of the Intercompany Loan Agreement;

(© third, to acquire New Loans and their Related Security offered to the Guarantor, if necessary or
prudent to ensure that, taking into account the other resources available to the Guarantor, the Asset
Coverage Test ismet and thereafter to acquire (in the discretion of the Guarantor or the Cash Manager
on its behalf) Substitute Assets up to the prescribed limit under the CMHC Guide;

(d) fourth, to deposit the remaining Available Principal Receipts in the GDA Account (with a
corresponding credit to the Principal Ledger) in an amount sufficient to ensurethat taking into account
the other resources available to the Guarantor, the Asset Coverage Test is met;

(e fifth, in or towards repayment on the Guarantor Payment Date (or to provide for repayment on such
date in the future of such proportion of the relevant payment falling due in the future as the Cash
Manager may reasonably determine) of amounts (in respect of principal) due or to become due and
payable to the Issuer in respect of the Guarantee Loan;

® sixth, in or towards a credit to the GDA Account (with acorresponding credit to the Reserve Ledger)
of an amount up to but not exceeding the amount by which the Reserve Fund Required Amount (if
applicable) exceeds the existing balance on the Reserve Ledger as calculated on the immediately
preceding Calculation Date; and

(9) seventh, subject to complying with the Asset Coverage Test, to make Capital Distributions in
accordance with the terms of the Guarantor Agreement.

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

At any time an Asset Coverage Test Breach Noticeisoutstanding but no Covered Bond Guarantee Activation Event has
occurred, all Available Revenue Receipts and Available Principal Receipts will continue to be applied in accordance
with the Pre-Acceleration Revenue Priority of Payments and the Pre-Acceleration Principal Priority of Payments save
that, while any Covered Bonds remain outstanding, no moneyswill be applied under paragraphs (b), (€), (j) (totheextent
only that such indemnity amounts are payable to a Partner), (k) or (I) of the Pre-Acceleration Revenue Priority of
Payments or paragraphs (b), (c), (€) or (g) of the Pre-Acceleration Principal Priority of Payments.

Allocation and distribution of Available Revenue Receiptsand AvailablePrincipal Receiptsfollowing serviceof a
Notice to Pay on the Guarantor

At any time after service of aNoticeto Pay on the Guarantor, but prior to service of aGuarantor Acceleration Notice, all
Available Revenue Receipts and Available Principal Receipts (other than Third Party Amounts) will be applied as
described below under “Guarantee Priority of Payments’.

On each Guarantor Payment Date, the Guarantor or the Cash Manager on its behalf will transfer Available Revenue
Receipts and Available Principal Receipts from the Revenue Ledger, the Reserve Ledger, the Principal Ledger or the
Capital Account Ledger, asthe case may be, to the Payment Ledger, in an amount equal to the lower of (a) the amount
required to make the payments set out in the Guarantee Priority of Payments and (b) the amount of all Available
Revenue Receipts and Available Principal Receipts standing to the credit of such Ledgers.

The Guarantor will create and maintain ledgersfor each Series of Covered Bonds and record amounts allocated to such
Series of Covered Bonds in accordance with paragraph (f) of the Guarantee Priority of Payments below, and such
amounts, once allocated, will only be availableto pay amounts due under the Covered Bond Guarantee and amountsdue
in respect of the relevant Series of Covered Bonds under the Covered Bond Swap Agreement on the scheduled
repayment dates thereof.
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Guarantee Priority of Payments

If aNotice to Pay is served on the Guarantor, the Guarantor will, on the Final Maturity Date for any Series of Hard
Bullet Covered Bonds, apply all funds standing to the credit of the Pre-Maturity Liquidity Ledger (and transferred to the
Transaction Account on the relevant Guarantor Payment Date) to repay such Series of Hard Bullet Covered Bonds.
Subject thereto, on each Guarantor Payment Date after the service of a Notice to Pay on the Guarantor (but prior to
service of a Guarantor Acceleration Notice), the Guarantor or the Cash Manager on its behalf will apply Available
Revenue Receipts and Available Principal Receipts to make the following payments, provisions or credits in the
following order of priority (the“Guarantee Priority of Payments’) (in each case only if and to the extent that payments
or provisions of a higher priority have been made in full):

(@

(b)

(©)

(d)

first, to pay any amountsin respect of principal and interest dueto the Bank in respect of the Demand
Loan pursuant to the terms of the Intercompany Loan Agreement;

second, in or towards payment of all amounts due and payable or to become due and payable to the
Bond Trustee in the immediately succeeding Guarantor Payment Period under the provisions of the
Trust Deed together with interest and applicable GST (or other similar taxes) thereon as provided

therein;

third, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof

of:

(i)

(i)

any remuneration then due and payable to the Agents under the provisions of the Agency
Agreement together with applicable GST (or other similar taxes) thereon as provided therein;
and

any amounts then due and payable by the Guarantor to third parties and incurred without
breach by the Guarantor of the Transaction Documentsto whichitisaparty (and for which
payment has not been provided for el sewhere) and to provide for any such amounts expected
to become due and payable by the Guarantor in the immediately succeeding Guarantor
Payment Period and to pay or discharge any liability of the Guarantor for taxes;

fourth, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof

of:

(i)

(i)

(iii)

(iv)

any remuneration then due and payabl e to the Servicer and any costs, charges, liabilitiesand
expenses then due or to become due and payable to the Servicer in the immediately
succeeding Guarantor Payment Period under the provisions of the Servicing Agreement
together with applicable GST (or other similar taxes) thereon to the extent provided therein;

any remuneration then due and payable to the Cash Manager and any costs, charges,
liabilities and expenses then due or to become due and payabl e to the Cash Manager in the
immediately succeeding Guarantor Payment Period under the provisions of the Cash
Management Agreement, together with applicable GST (or other similar taxes) thereon to the
extent provided therein;

amounts (if any) due and payable to the Account Bank (or, as applicable, the Standby
Account Bank) (including costs) pursuant to the terms of the Bank Account Agreement (or,
as applicable, the Standby Bank Account Agreement), together with applicable GST (or
other similar taxes) thereon to the extent provided therein;

amounts due and payable to the Asset Monitor (other than the amounts referred to in

paragraph (k) below) pursuant to the terms of the Asset Monitor Agreement, together with
applicable GST (or other similar taxes) thereon as provided therein; and
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()

(f)

(@)

(v) amounts due and payabl e to the Custodian pursuant to the terms of the Custodial Agreement,
together with applicable GST (or other similar taxes) thereon as provided therein;

fifth, if the Guarantor is|ndependently Controlled and Governed and has agreed to afford the Interest
Rate Swap Provider priority over the holders of Covered Bondsin respect of amounts payable under
the Covered Bonds, amounts due and payable to the Interest Rate Swap Provider (including any
termination payment (but excluding any Excluded Swap Termination Payment)) in accordance with
the terms of the Interest Rate Swap Agreement;

sixth, to pay pro rata and pari passu according to the respective amounts thereof:

Q) if (€) above does not apply, the amounts due and payabl e to the Interest Rate Swap Provider
pro rata and pari passu according to the respective amounts thereof (including any
termination payment due and payable by the Guarantor under the Interest Rate Swap
Agreement but excluding any Excluded Swap Termination Amount) in accordance with the
terms of the Interest Rate Swap Agreement;

(i) the amounts due and payable to the Covered Bond Swap Provider (other than in respect of
principal) pro rata and pari passu in respect of each relevant Series of Covered Bonds
(including any termination payment (other than in respect of principal) due and payable by
the Guarantor to the Covered Bond Swap Provider but excluding any Excluded Swap
Termination Amount) in accordance with the terms of the Covered Bond Swap Agreement;
and

(iii) tothe Bond Trustee or (if so directed by the Bond Trustee) the | ssuing and Paying Agent on
behalf of the holders of the Covered Bonds pro rata and pari passu Scheduled Interest that is
Duefor Payment (or will become Due for Payment in theimmediately succeeding Guarantor
Payment Period) under the Covered Bond Guarantee in respect of each Series of Covered
Bonds,

provided that if the amount available for distribution under this paragraph (f) (excluding any amounts
received from the Covered Bond Swap Provider) would be insufficient to pay the Canadian Dollar
Equivalent of the Scheduled Interest that is Due for Payment in respect of each Series of Covered
Bondsunder (f)(iii) above, the shortfall will be divided amongst al such Seriesof Covered Bondson
a pro rata basis and the amount payable by the Guarantor in respect of each relevant Series of
Covered Bondsto the Covered Bond Swap Provider under (f)(ii) abovewill bereduced by the amount
of the shortfall applicable to the Covered Bonds in respect of which such payment isto be made;

seventh, to pay or providefor pro rata and pari passu according to the respective amounts thereof, of:

() the amounts (in respect of principal) due and payable pro rata and pari passu in respect of
each relevant Series of Covered Bonds (including any termination payment (relating solely
to principal) due and payable by the Guarantor under the Covered Bond Swap Agreement
but excluding any Excluded Swap Termination Amount) to the Covered Bond Swap
Provider in accordance with the terms of the relevant Covered Bond Swap Agreement; and

(i) tothe Bond Trustee or (if so directed by the Bond Trustee) the I ssuing and Paying Agent on
behalf of the holders of the Covered Bonds pro rata, and pari passu Scheduled Principal that
is Due for Payment (or will become Due for Payment in the immediately succeeding
Guarantor Payment Period) under the Covered Bond Guarantee in respect of each Series of
Covered Bonds, provided that if the amount available for distribution under this paragraph
(9) (excluding any amounts received from the Covered Bond Swap Provider) in respect of
the amounts referred to in (g)(i) above would be insufficient to pay the Canadian Dollar
Equivalent of the Scheduled Principal that is Due for Payment in respect of the relevant
Series of Covered Bonds under this (g)(ii), the shortfall will be divided amongst al such
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Series of Covered Bonds on a pro rata basis and the amount payable by the Guarantor in
respect of each relevant Series of Covered Bonds under (g)(i) to the Covered Bond Swap
Provider above will be reduced by the amount of the shortfall applicable to the Covered
Bonds in respect of which such payment isto be made;

(h) eighth, to deposit the remaining moneysinto the GDA Account for application on the next following
Guarantor Payment Date in accordance with the Priorities of Payment described in paragraphs (a) to
(9) (inclusive) above, until the Covered Bonds have been fully repaid or provided for (such that the
Required Redemption Amount has been accumul ated in respect of each outstanding Series of Covered
Bonds);

() ninth, in or towards satisfaction pro rata and pari passu according to the respective amountsthereof of
any Excluded Swap Termination Amount due and payable by the Guarantor to the relevant Swap
Provider under the relevant Swap Agreement;

() tenth, after the Covered Bonds have been fully repaid or provided for (such that the Required
Redemption Amount has been accumulated in respect of each outstanding Series of Covered Bonds),
any remaining moneyswill be applied in and towards repayment in full of amounts outstanding under
the Intercompany Loan Agreement;

(k) eleventh, in or towards satisfaction pro rata and pari passu according to the respective amounts
thereof of any indemnity amount dueto the Partners pursuant to the Guarantor Agreement and certain
costs, expenses and indemnity amounts due by the Guarantor to the Asset Monitor pursuant to the
Asset Monitor Agreement; and

() twel fth, thereafter any remaining moneyswill be applied in accordance with the Guarantor Agreement.
Paymentsreceived in respect of the Swap Agreements, premiumsreceived in respect of replacement Swap Agreements

If the Guarantor receives any termination payment from a Swap Provider in respect of a Swap Agreement, such
termination payment 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 areplacement Swap Provider to enter into areplacement Swap
Agreement with the Guarantor, unless areplacement Swap Agreement has already been entered into on behalf of the
Guarantor. If the Guarantor receivesany premium from areplacement Swap Provider in respect of areplacement Swap
Agreement, such premium will first be used to make any termination payment due and payable by the Guarantor with
respect to the previous Swap Agreement, unless such termination payment has already been made on behalf of the
Guarantor.

Any amounts received by the Guarantor from a Swap Provider in respect of a Swap Agreement and which are not
applied to pay areplacement Swap Provider to enter into areplacement Swap Agreement will be credited to the Revenue
Ledger and applied as Available Revenue Receipts on the next succeeding Guarantor Payment Date.

Application of moneysreceived by the Bond Trustee following service of a Guarantor Acceleration Notice and
enfor cement of the Security

Following service of a Guarantor Acceleration Notice and enforcement of the Security granted under the terms of the
Security Agreement, all moneys received or recovered by the Bond Trustee (or a receiver appointed on its behalf)
(excluding all amounts due or to become due in respect of any Third Party Amounts) will be applied in the following
order of priority (the“Post-Enfor cement Priority of Payments”) (in each case only if and to the extent that payments
or provisions of a higher priority have been made in full):

@ first, in or towards satisfaction of all amounts due and payabl e or to become due and payable to the

Bond Trustee under the provisions of the Trust Deed together with interest and applicable GST (or
other similar taxes) thereon as provided therein;
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(b)

(©)

(d)

()

second, in or towards satisfaction pro rata and pari passu according to respective amounts thereof of
any remuneration then due and payable to the Agents under or pursuant to the Agency Agreement
together with applicable GST (or other similar taxes) thereon to the extent provided therein;

third, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof,
of:

Q) any remuneration then due and payabl e to the Servicer and any costs, charges, liabilitiesand
expenses then due or to become due and payable to the Servicer under the provisions of the
Servicing Agreement, together with applicable GST (or other similar taxes) thereon to the
extent provided therein;

(i) any remuneration then due and payable to the Cash Manager and any costs, charges,
liabilities and expenses then due or to become due and payable to the Cash Manager under
the provisions of the Cash Management Agreement, together with applicable GST (or other
similar taxes) thereon to the extent provided therein;

(iii) amounts due to the Account Bank or, as applicable, the Standby Account Bank (including
costs) pursuant to the terms of the Bank Account Agreement or, as applicable, the Standby
Bank Account Agreement, together with applicable GST (or other similar taxes) thereon to
the extent provided therein; and

(iv) amounts due to the Custodian pursuant to the terms of the Custodial Agreement, together
with applicable GST (or other similar taxes) thereon to the extent provided therein;

fourth, if the Guarantor is Independently Controlled and Governed and has agreed to afford the
Interest Rate Swap Provider priority over the holders of Covered Bondsin respect of amounts payable
under the Covered Bonds, amounts due and payableto the Interest Rate Swap Provider (including any
termination payment (but excluding any Excluded Swap Termination Payment)) in accordance with
the terms of the Interest Rate Swap Agreement;

fifth, to pay pro rata and pari passu according to the respective amounts thereof, of:

() if (d) above doesnot apply, any amounts due and payabl e to the Interest Rate Swap Provider
pro rata and pari passu according to the respective amounts thereof (including any
termination payment (but excluding any Excluded Swap Termination Amounts)) pursuant to
the terms of the Interest Rate Swap Agreement;

(i) the amounts due and payabl e to the Covered Bond Swap Provider pro rata and pari passuin
respect of each relevant Series of Covered Bonds to the Covered Bond Swap Agreement
(including any termination payment due and payable by the Guarantor under the Covered
Bond Swap Agreement (but excluding any Excluded Swap Termination Amount)) in
accordance with the terms of the Covered Bond Swap Agreement; and

(iii) the amounts due and payable under the Covered Bond Guarantee, to the Bond Trustee on
behalf of the holders of the Covered Bonds pro rata and pari passu in respect of interest and
principal due and payable on each Series of Covered Bonds,

provided that if the amount available for distribution under this paragraph (e) (excluding any amounts
received from the Covered Bond Swap Provider in respect of amounts referred to in (€)(ii) above)
would beinsufficient to pay the Canadian Dollar Equivalent of theamountsdue and payable under the
Covered Bond Guaranteein respect of each Series of Covered Bondsunder (€)(iii) above, the shortfall
will bedivided amongst all such Seriesof Covered Bondsonapro rata basisand the amount payable
by the Guarantor in respect of each relevant Series of Covered Bonds under (e)(ii) above to the
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(f)

(@)

(h)

(i)
()

Covered Bond Swap Provider will be reduced by the amount of the shortfall applicableto the Covered
Bonds in respect of which such payment isto be made;

sixth, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof,
of any Excluded Swap Termination Amounts due and payable by the Guarantor to the relevant Swap
Provider under the relevant Swap Agreement;

seventh, after the Covered Bonds have been fully repaid, any remai ning moneys shall be applied inor
towards repayment in full of all amounts outstanding under the Intercompany Loan Agreement;

eighth, towards payment of any indemnity amount due to the Partners pursuant to the Guarantor
Agreement;

ninth, in or towards payment of the fee due to the Corporate Services Provider; and

tenth, thereafter any remaining moneyswill be applied in or towards payment to the Partners pursuant
to the Guarantor Agreement.
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DESCRIPTION OF THE CANADIAN REGISTERED COVERED BOND PROGRAMSREGIME

On December 17, 2012, CMHC published the CMHC Guide implementing the legisl ative framework established by Part
I.1 of the National Housing Act (Canada) (the“ Cover ed Bond L egidative Framework”). The CMHC Guide elaborates
on the role and powers of CMHC as administrator of the Covered Bond Legislative Framework and sets out the
conditions and restrictions applicable to registered covered bond issuers and registered covered bond programs.

Eligible I ssuers

The Covered Bond Legidative Framework provides that in order to apply for registration as a registered issuer, a
proposed issuer of covered bonds must be a“federal financial institution”, as defined in section 2 of the Bank Act, or,
following the order of the Governor in Council, a cooperative credit society that is incorporated and regulated by or
under an act of the legislature of a province of Canada.

Eligible Covered Bond Collateral and Coverage Tests

Assetsheld by aguarantor ascollateral for covered bondsissued under aregistered program may not include mortgages
or other secured residential loansthat (i) areinsured by CMHC or other Prohibited Insurers, or (ii) have aloan-to-value
ratio that exceeds80%. A guarantor may hold substitute assets consisting of Government of Canada securitiesand repos
of such securities, provided that the val ue of such substitute assets may not exceed 10% of thetotal value of the assets of
the guarantor held as covered bond collateral. The Covered Bond Legidative Framework, as further described in the
CMHC Guide, further restricts assets comprising covered bond collateral by limiting cash held by the guarantor at any
time to the amount necessary to meet the guarantor’s payment obligations for the next six months, subject to certain
exceptions.

While the CMHC Guide does not impose a specified minimum or maximum level of overcollateralization, registered
issuers must establish a minimum and maximum level of overcollateralization and disclose such levelsintheissuer’'s
offering documents and in the Registry. Methodology to be employed for the asset coverage and amortization testsis
specifiedinthe CMHC Guide. Commencing July 1, 2014, in performing such testsregistered issuerswill berequired to
adjust the market values of the residential properties securing the mortgages or other residential loans comprising
covered bond collateral to account for subsequent price adjustments.

The CMHC Guide also requires that the guarantor engage in certain risk-monitoring and risk-mitigation practices,
including (i) measurement of the present value of the assets comprising covered bond collateral as compared to the
outstanding covered bonds (the “Valuation Calculation”), and (ii) hedging of itsinterest rate and currency exchange
risks.

Bankruptcy and I nsolvency

The Covered Bond L egislative Framework contains provisionsthat will limit the application of the laws of Canadaand
the provinces and territories relating to bankruptcy, insolvency and fraudulent conveyance to the assignments of loans
and other assets to be held by a guarantor as covered bond collateral under a registered covered bond program. Such
provisions will not be applicable to any covered bonds that are issued under a registered program at a time that the
registered issuer has been suspended by CMHC in accordance with the powers afforded to it under the Covered Bond
Legislative Framework and the CMHC Guide.

Qualifications of Counterparties

The CMHC Guide prescribes certain qualificationsfor each of the counterpartiesto aregistered covered bond program,
including that such counterparty (i) possess the necessary experience, qualifications and facilities to perform its
obligations under the program, (ii) meet or exceed any minimum standards prescribed by an applicable rating agency,
(i) if regulated, beinregulatory good standing, (iv) bein material compliance with any internal policiesand procedures
relevant to itsrole asacounterparty, and (v) bein material compliance with all laws, regulations and rules applicableto
that aspect of its business relevant to itsrole as a counterparty (collectively, the “Counter party Qualifications’). In
connection with the Programme, the counterparties are the Swap Providers, the Servicer, the Cash Manager, the Asset
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Monitor, the Custodian, the Bond Trustee, the Account Bank and the Standby Account Bank (collectively, the
“Counterparties’). Each of the Counterparties has represented and warranted in the Transaction Documents that it
meets the Counterparty Qualifications.

Asset Monitor

Therole of the asset monitor, aswell asthe specified proceduresto be carried out by the asset monitor, are also detailed
inthe CMHC Guide. The asset monitor’ sresponsibilitiesinclude confirmation of the arithmetical accuracy of thetests
required by the CMHC Guide to be carried out under the registered covered bond program and the preparation and
delivery of an annual report detailing the results of the specified procedures undertaken in respect of the covered bond
collateral and the program. In addition to the Counterparty Qualifications, the asset monitor must be either (i) afirm
engaged in the practice of accounting that is qualified to be an auditor of the registered issuer under the Bank Act and
Canadian auditing standards, or (ii) otherwise approved by CMHC (the “Asset M onitor Qualifications’). The Asset
Monitor has represented and warranted in the Transaction Documents that it meets the Asset Monitor Qualifications.

Custodian

The CMHC Guiderequiresthat aregistered i ssuer appoint acustodian for each of itsregistered covered bond programs.
The custodian’ sresponsibilitiesinclude holding on behalf of the Guarantor applicable powers of attorney granted by the
Bank to the Guarantor and details of the Portfolio Assets and Substitute Assets. In addition to the Counterparty
Qualifications, the custodian must satisfy certain other qualifications, including that it (i) be afederally or provincially
chartered institution authorized to act in afiduciary capacity with respect to valuable documents, or achartered bank as
described in Schedule to the Bank Act, (ii) be equipped with secure, fireproof storage facilities, with adequate controls
on accessto assure the safety, confidentiality and security of the documentsin accordance with customary standardsfor
such facilities, (iii) use empl oyees who are knowledgeabl e in the handling of mortgage and security documentsand inthe
duties of a mortgage and security custodian, (iv) have computer systems that can accept electronic versions of asset
detailsand be ableto transmit that dataasrequired by the CMHC Guide, and (v) be at arm’ slength from (and otherwise
independent and not an affiliate of) the registered issuer (collectively, the“ Custodian Qualifications’). The Custodian
has represented and warranted in the Transaction Documents that it meets the Custodian Qualifications.

Bond Trustee

A registered issuer isrequired to appoint abond trustee to represent the views and interests, and to enforce therights, of
the covered bondholders. In addition to the Counterparty Qualifications, a bond trustee must be at arm’s length from
(and otherwiseindependent and not an affiliate of) the registered issuer (the“Bond Trustee Qualifications’). TheBond
Trustee has represented and warranted in the Transaction Documents that it meets the Bond Trustee Qualifications.

Ratings

If there are covered bonds outstanding under aregistered covered bond program, at least two rating agencies must at all
times have current ratings assigned to at least one series or tranche of covered bonds outstanding, provided that such
ratings need not be for the same series or tranche.

Disclosure and Reporting

The CMHC Guide sets out a number of disclosure and reporting obligations for registered covered bond issuers.
Underlying these obligationsisthe principlethat investors should have accessto all material information with respect to
the registered issuer and the relevant series of covered bonds in order to make an informed investment decision with
respect to buying, selling or holding such covered bonds. Registered covered bond issuerswill berequired to maintaina
website whereinvestors can access, among other things, material transaction documents, monthly reportson the covered
bond collateral and static covered bond collateral portfolio datathat users may download and analyze. The provisionsof
the CMHC Guide permit registered issuersto restrict accessto such website (for example, through the use of apassword)
in order to comply with securities laws or otherwise. The Issuer’'s website can be found at
https://www.cibc.com/calinvestor-rel ations/debt-info/l egi sl ative-covered-bond-program.html.
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Status of the Issuer and the Programme

The Issuer and the Programme were registered in the Registry in accordance with the Covered Bond Legidative
Framework and the CMHC Guide on July 3, 2013.
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BOOK-ENTRY CLEARANCE SYSTEMS

Theinformation set out below is subject to any changein or reinterpretation of therules, regulations and procedures of
the Clearing Systems currently in effect. The information in this section concerning the Clearing Systems has been
obtained from sour cesthat the | ssuer and the Guarantor believeto bereliable, but none of the I ssuer, the Guarantor, the
Bond Trustee nor any Dealer takes any responsibility for the accuracy thereof. | nvestorswishing to use the facilities of
any of the Clearing Systems ar e advised to confirmthe continued applicability of therules, regulations and procedures
of the relevant Clearing System. None of the I ssuer, the Guarantor nor any other party to the Agency Agreement will
have any responsibility or liability for any aspect of the recordsrelating to, or payments made on account of beneficial
ownership interests in the Covered Bonds held through the facilities of any Clearing System or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.

Book-entry Systems
DTC

DTC has advised the Issuer that it is alimited purpose trust company organised under the New Y ork Banking Law, a
“banking organisation” within the meaning of the New Y ork Banking Law, amember of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency”
registered pursuant to Section 17A of the Exchange Act. DTC holds and provides asset servicing for securitiesthat its
participants (“Direct Participants’) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of salesand other securitiestransactionsin deposited securities through electronic computerized book-entry
transfers and pledges between Direct Participants accounts, thereby eliminating the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organisations. DTC isawholly-owned subsidiary of The Depository
Trust & Clearing Corporation (“DTCC"). DTCC, in turn, is owned by a number of Direct Participants of DTC and
Members of the National Securities Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing
Corporation, and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries of
DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC and the National
Association of Securities Dealers, Inc. Accessto the DTC System is also available to others such as securities brokers
and dealers, banks, trust companiesand clearing corporationsthat clear through or maintain acustodia relationship with
aDirect Participant, either directly or indirectly (“Indirect Participants’). DTC has Standard & Poor’ s highest rating:
AAA. The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. More
information about DTC can be found at www.dtcc.com.

Purchases of DTC Covered Bonds under the DTC system must be made by or through Direct Participants, which will
receive acredit for the DTC Covered Bondson DTC' srecords. The ownership interest of each actual purchaser of each
Covered Bond (“Beneficial Owner”) isin turn to be recorded on the Direct and I ndirect Participant’ srecords. Beneficial
Ownerswill not receive written confirmation from DTC of their purchase, but Beneficial Ownersare expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the
Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership
interests in the DTC Covered Bonds are to be accomplished by entries made on the books of Participants acting on
behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interestsin
DTC Covered Bonds, except in the event that use of the book-entry system for the DTC Covered Bondsis discontinued.

Tofacilitate subsequent transfers, all DTC Covered Bonds deposited by Direct Participants with DTC areregistered in
the name of DTC's partnership nominee, Cede & Co. or such other nominee as may be requested by an authorized
representative of DTC. Thedeposit of DTC Covered Bondswith DTC and their registration in the name of Cede & . Co.
or such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficia
Ownersof the DTC Covered Bonds; DTC' srecordsreflect only theidentity of the Direct Participantsto whose accounts
such DTC Covered Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communication by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participantsto Beneficial Ownerswill be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

-177 -



Redemption notices shall besentto DTC. If lessthan all of the DT C Covered Bondswithin Tranche are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such Tranche to be
redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to DTC Covered Bonds
unless authorized by aDirect Participant in accordance with DTC' s Procedures. Under itsusual procedures, DTC mails
an Omnibus Proxy to the I ssuer as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s
consenting or voting rightsto those Direct Participants to whose accounts the DTC Covered Bonds are credited on the
record date (identified in alisting attached to the Omnibus Proxy).

Principal and interest paymentson the DT C Covered Bondswill be madeto Cede & Co., or such other nominee as may
be requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts, upon
DTC'sreceipt of funds and corresponding detail information from the Issuer or the Issuing and Paying Agent, on the
payable date in accordance with their respective holdings shown on DTC's records. Payments by Participants to
Beneficial Ownerswill be governed by standing instructions and customary practices, asisthe case with securitiesheld
for the accounts of customers in bearer form or registered in “street name”, and will be the responsibility of such
Participant and not of DTC or its nominee, the I ssuing and Paying Agent, the I ssuer, the Guarantor, the Bond Trustee or
the Dealers, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
redemption proceeds, distributions, and dividend paymentsto Cede & Co. (or such other nominee as may be requested
by an authorized representative of DTC) is the responsibility of Issuer or Agent, disbursement of such payments to
Direct Participantswill betheresponsibility of DTC, and disbursement of such paymentsto the Beneficial Ownerswill
be the responsibility of Direct and Indirect Participants.

Under certain circumstances. DTC will exchange the DTC Covered Bonds for Registered Definitive Covered Bonds,
whichit will distribute to its Participantsin accordance with their proportionate entitlements and which, if representing
interestsin a Rule 144A Global Covered Bond, will be legended as set forth under “ Subscription and Sale”.

Since DTC may only act on behalf of Direct Participants, who in turn act on behalf of Indirect Participants, any
Beneficial Owner desiring to pledge DTC Covered Bonds to persons or entities that do not participate in DTC, or
otherwise take actions with respect to such DTC Covered Bonds, will be required to withdraw its Registered Covered
Bonds from DTC as described below.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each holds securities for its customers and facilitates the clearance and
settlement of securitiestransactions by el ectronic book-entry transfer between their respective account holders. Euroclear
and Clearstream, L uxembourg provide various servicesincluding safekeeping, administration, clearance and settlement
of internationally traded securities and securities|ending and borrowing. Euroclear and Clearstream, L uxembourg a so
deal with domestic securities marketsin several countries through established depository and custodial relationships.
Euroclear and Clearstream, L uxembourg have established an electronic bridge between their two systemsacrosswhich
their respective participants may settle trades with each other.

Euroclear and Clearstream, Luxembourg customers are world-wide financial ingtitutions, including underwriters,
securities brokers and dealers, banks, trust companies and clearing corporations. Indirect access to Euroclear and
Clearstream, L uxembourg isavailableto other institutionsthat clear through or maintain acustodial relationship withan
account holder of either system.

Book-entry Owner ship of and Paymentsin respect of DTC Covered Bonds

The Issuer may apply to DTC in order to have any Tranche of Covered Bonds represented by a Registered Global
Covered Bond accepted in its book-entry settlement system. Upon the issue of any such Registered Global Covered
Bond, DTC or its custodian will credit, on its internal book-entry system, the respective nominal amounts of the
individual beneficial interestsrepresented by such Registered Global Covered Bond to the accounts of personswho have
accounts with DTC. Such accounts initially will be designated by or on behalf of the relevant Dealer. Ownership of
beneficial interests in such a Registered Global Covered Bond will be limited to Direct Participants or Indirect
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Participants, including, in the case of any Regulation S Global Covered Bond, the respective depositaries of Euroclear
and Clearstream, L uxembourg. Ownership of beneficial interestsin aRegistered Global Covered Bond accepted by DTC
will be shown on, and the transfer of such ownership will be effected only through, records maintained by DTC or its
nominee (with respect to the interests of Direct Participants) and the records of Direct Participants (with respect to
interests of Indirect Participants).

Paymentsin U.S. dollarsof principal and interest in respect of aRegistered Global Covered Bond accepted by DTC will
be madeto the order of DTC or itshominee asthe registered holder of such Covered Bond. In the case of any payment in
acurrency other than U.S. dollars, payment will be made to the Exchange Agent on behalf of DTC or its nominee and
the Exchange Agent will (in accordance with instructionsreceived by it) remit all or aportion of such payment for credit
directly to the beneficial holders of interests in the Registered Global Covered Bond in the currency in which such
payment was made and/or cause all or a portion of such payment to be converted into U.S. dollars and credited to the
applicable Participants’ account.

Thelssuer expects DT C to credit accounts of Direct Participants on the applicabl e payment date in accordance with their
respective holdings as shown in therecordsof DTC unlessDTC hasreason to believe that it will not receive payment on
such payment date. The I ssuer al so expectsthat payments by Participantsto beneficial owners of Covered Bondswill be
governed by standing instructions and customary practices, as is the case with securities held for the accounts of
customers, and will be the responsibility of such Participant and not the responsibility of DTC, the Bond Trustee, the
I ssuing and Paying Agent, the Registrar, the | ssuer, the Guarantor or the Dealers. Payment of principal, premium, if any,
and interest, if any, on Covered Bondsto DTC is the responsibility of the | ssuer and after a Covered Bond Guarantee
Activation Event the Guaranteed Amounts in respect thereof are obligations of the Guarantor under the Covered Bond
Guarantee.

Transfers of Covered Bonds Represented by Registered Global Covered Bonds

Transfers of any interestsin Covered Bonds represented by a Registered Globa Covered Bond within DTC, Euroclear
and Clearstream, Luxembourg will be effected in accordance with the customary rules and operating procedures of the
relevant clearing system. The laws in some States within the United States require that certain persons take physical
delivery of securitiesin definitive form. Consequently, the ability to transfer Covered Bondsrepresented by a Registered
Global Covered Bond to such persons may depend upon the ability to exchange such Covered Bondsfor Covered Bonds
in definitive form. Similarly, because DTC can only act on behalf of Direct Participantsinthe 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 Globa Covered Bond accepted by DTC to pledge such Covered Bonds to persons or entities that do not
participateinthe DT C system or otherwiseto take action in respect of such Covered Bonds may depend uponthe ability
to exchange such Covered Bonds for Covered Bonds in definitive form. The ability of any holder of Covered Bonds
represented by a Registered Global Covered Bond accepted by DTC to resell, pledge or otherwisetransfer such Covered
Bonds may be impaired if the proposed transferee of such Covered Bondsis not eligible to hold such Covered Bonds
through a direct or indirect participant in the DTC system.

Subject to compliance with the transfer restrictions applicable to the Registered Covered Bonds described under
“Subscription and Sale”, cross-market transfers between DTC, on the one hand, and directly or indirectly through
Clearstream, L uxembourg or Euroclear accountholders, on the other, will be effected by the relevant clearing systemin
accordance withitsrules and through action taken by the Registrar, the | ssuing and Paying Agent and any custodian with
whom the relevant Registered Global Covered Bonds have been deposited.

On or after the Issue Date for any Series, transfers of Covered Bonds of such Series between accountholders in
Clearstream, Luxembourg and Euroclear and transfers of Covered Bonds of such Series between participantsin DTC
will generally have a settlement date three business days after the trade date (T+3). The customary arrangements for
delivery versus payment will apply to such transfers.

Cross-market transfers between accountholders in Clearstream, Luxembourg or Euroclear and DTC participants will
need to have an agreed settlement date between the partiesto such transfer. Because thereisno direct link between DTC,
on the one hand, and Clearstream, Luxembourg and Euroclear, on the other, transfers of interests in the relevant
Registered Global Covered Bondswill be effected through the Registrar, the | ssuing and Paying Agent and the custodian
receiving instructions (and, where appropriate, certification) from the transferor and arranging for delivery of the
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interests being transferred to the credit of the designated account for thetransferee. In the case of cross-market transfers,
settlement between Euroclear or Clearstream, Luxembourg accountholders and DT C participants cannot be made on a
delivery versus payment basis. The securities will be delivered on afree delivery basis and arrangements for payment
must be made separately.

DTC, Clearstream, L uxembourg and Euroclear have each published rulesand operating procedures designed to facilitate
transfers of beneficial interestsin Registered Global Covered Bonds among participants and accountholders of DTC,
Clearstream, L uxembourg and Euroclear. However, they are under no obligation to perform or continueto perform such
procedures, and such procedures may be discontinued or changed at any time. None of the Bond Trustee, the I ssuer, the
Guarantor, the Agents or any Dealer will be responsible for any performance by DTC, Clearstream, L uxembourg or
Euroclear or their respective direct or indirect participants or accountholders of their respective obligations under the
rules and procedures governing their operations and none of them will have any liability for any aspect of the records
relating to or payments made on account of beneficial interestsin the Covered Bonds represented by Registered Global
Covered Bonds or for maintaining, supervising or reviewing any records relating to such beneficial interests.

-180-



TAXATION
Canada

Thefollowing summary describes the principal Canadian federal income tax considerations under the Income Tax Act
(Canada) (the “Act”) and Income Tax Regulations (the “Regulations’) generally applicable to a holder of Covered
Bondswho acquires, asabeneficial owner, Covered Bonds, including entitlement to all paymentsthereunder, pursuant
to this Prospectus, and who, for purposes of the Act, at al relevant times, isnot resident and is not deemed to be resident
in Canada, deals at arm’s length with the Issuer and the Guarantor and any Canadian resident (or deemed Canadian
resident) to whom the holder disposes of the Covered Bonds, is not a, and deals at arm’ s length with every, specified
sharehol der (as defined in subsection 18(5) of the Act for the purposes of the “thin capitalization” rules) of the Issuer,
does not use or hold and is not deemed to use or hold Covered Bondsin or in the course of carrying on abusinessin
Canadaand isnot aninsurer carrying on an insurance businessin Canadaand el sewhere (a“Non-resident Holder”). A
“specified shareholder” for these purposes generally includes a person who (either alone or together with persons with
whom that person is not dealing at arm’slength for the purposes of the Act) owns or hasthe right to acquire or control
25% or more of the Issuer’s shares determined on a votes or fair market value basis.

This summary assumes that no amount paid or payable as, on account or in lieu of payment of, or in satisfaction of,
interest will be in respect of a debt or other obligation to pay an amount to a person who does not deal at arm’ s length
with the I ssuer or the Guarantor, as the case may be, for the purposes of the Act.

This summary does not apply to circumstances where interest would be deemed to be paid to a non-resident of Canada
(other than the holder of the Covered Bond) or deemed to be paid as a dividend to the holder of the Covered Bond or a
different non-resident of Canadaasaresult of amendmentsto the Act contained in aNotice of Waysand MeansMotion
that accompanied the federal budget tabled by the Minister of Finance of Canadaon 11 February 2014 (or such proposals
as amended or enacted or successor provisions thereto) or otherwise.

This summary is based upon the provisions of the Act and the Regulations in force on the date hereof, proposed
amendmentsto the Act and the Regulationsin the form publicly announced prior to the date hereof by or on behalf of the
Minister of Finance of Canada (included in the reference to the Act and Regulations) and the current administrative
practices and assessing policies of the Canada Revenue Agency (“CRA") published in writing by it prior to the date
hereof. No assurance can be given that the proposed amendments will be enacted in the form proposed or at al. This
summary isnot exhaustive of all Canadian federal income tax considerationsrelevant to aninvestment in Covered Bonds
and does not take into account or anticipate any other changesin law or any changesin CRA’sadministrative practices
or assessing policies, whether by legidlative, governmental or judicial decision, action or interpretation, nor doesit take
into account other federal or any provincial, territorial or foreignincometax legidation. Subsegquent developments could
have a material effect on the following description.

Material Canadian federal incometax considerations applicable to Covered Bonds may be described particularly when
such Covered Bonds are offered in the Final Terms related thereto if they are not otherwise addressed herein. In that
event, the following will be superseded to the extent indicated therein.

Interest (including amounts on account or in lieu of payment of, or in satisfaction of , interest) paid or credited or deemed
for purposes of the Act to be paid or credited on a Covered Bond (including accrued interest, any amount paid at
maturity in excess of the principal amount and interest deemed to be paid on the Covered Bond in certain casesinvolving
the assignment or other transfer of a Covered Bond to aresident or deemed resident of Canada) to aNon-resident Holder
will not be subject to Canadian non-resident withholding tax unlessall or any portion of suchinterest (other thaninterest
that is paid or payable on a “prescribed obligation”, described below) is contingent or dependent on the use of or
production from property in Canada or is computed by reference to revenue, profit, cash flow, commaodity price or any
other similar criterion or by referenceto dividends paid or payableto shareholders of any classor seriesof sharesof the
capital stock of acorporation (“Participating Debt Interest”). A “prescribed obligation” isadebt obligation theterms
or conditions of which provide for an adjustment to an amount payable in respect of the obligation for a period during
which the obligation was outstanding which adjustment is determined by reference to achange in the purchasing power
of money and no amount payable in respect thereof, other than an amount determined by reference to a change in the
purchasing power of money, is contingent or dependent upon the use of or production from property in Canada or is
computed by reference to any of the criteria described in the Participating Debt Interest definition.
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In the event that a Covered Bond, the interest on which is not exempt from Canadian withholding tax upon itstermsis
redeemed, cancelled, repurchased or exchanged pursuant to Condition 6 or 7, asapplicable, or purchased by the | ssuer or
any other person resident or deemed to be resident in Canada from a Non-resident Holder or is otherwise assigned or
transferred by a Non-resident Holder to a person resident or deemed to be resident in Canada for an amount which
exceeds, generally, the issue price thereof, the excess may be deemed to be interest and may, together with any interest
that has accrued on the Covered Bond to that time, be subject to non-resident withholding tax. Such excess will not be
subject to withholding tax, however, if the Covered Bond is considered to be an “excluded obligation” for purposes of
the Act. A Covered Bond that isnot an “indexed debt obligation” (described below) will be an“excluded obligation” for
thispurposeif it wasissued for an amount not lessthan 97% of its principal amount (as defined in the Act), and theyield
from which, expressed in terms of an annual rate (determined in accordance with the Act) on the amount for which the
Covered Bond wasissued, does not exceed “/ of theinterest stipul ated to be payable on the Covered Bond, expressedin
terms of an annual rate on the outstanding principal amount fromtimeto time. An“indexed debt obligation” isadebt
obligation the termsand conditions of which provide for an adjustment to an amount payablein respect of the obligation,
for aperiod during which the obligation was outstanding, that is determined by reference to a changein the purchasing
power of money.

Generally, for purposes of the Act, all amounts must be converted into Canadian dollars based on exchange rates
determined in accordance with the Act.

If interest is subject to non-resident withholding tax, the rate is 25 per cent., subject to reduction under the terms of an
applicable income tax treaty.

Amountspaid or credited or deemed to be paid or credited on a Covered Bond by the Guarantor to aNon-resident Holder
pursuant to the Covered Bond Guarantee will be exempt from Canadian withholding tax to the extent such amounts, if
paid or credited by the Issuer to such Non-resident Holder on such Covered Bond, would have been exempt.

Generally, there are no other taxes on income (including taxable capital gains) payable by a Non-resident Holder on
interest, discount or premium in respect of aCovered Bond or on the proceeds received by aNon-resident Holder onthe
disposition of a Covered Bond (including on a redemption, cancellation, purchase or repurchase).

Theforegoing summary isof a general natureonly, and isnot intended to be, nor should it be consider ed to be,
legal or tax adviceto any particular Non-resident Holder. Non-resident Holder s should ther efor e consult their
own tax advisorswith respect to their particular circumstances.

United Kingdom Taxation

Thefollowing commentsrelate only to United Kingdom withholding tax and certaininformation gathering powers of the
tax authorities of the United Kingdom and other Member States. They do not deal with any other aspect of the United
Kingdom taxation treatment that may be applicable to holders of Covered Bonds (including, for instance, income tax,
capital gainstax and corporationtax). The commentsare of ageneral nature and are based on current United Kingdom
law and the practice of HM Revenue & Customs, which may be subject to change, sometimeswith retrospective effect.
They relate only to the position of persons who are the absolute beneficial owners of their Covered Bonds and all
payments made thereon. Prospective Covered Bondholders should be aware that the particular terms of issue of any
series of Covered Bonds as specified in therelevant Final Terms may affect the tax treatment of that and other series of
Covered Bonds. The following is a general guide for information purposes and should be treated with appropriate
caution. It isnot intended as tax advice and it does not purport to describe al of the tax considerations that may be
relevant to a prospective Covered Bondholder.

Any holders of Covered Bonds who are in doubt as to their tax position should consult their professional advisers.
Holders of Covered Bonds who may be liable to taxation in jurisdictions other than the United Kingdom in respect of
their acquisition, holding or disposal of Covered Bonds are particularly advised to consult their professional advisersas
to whether they are so liable (and, if so, under the laws of which jurisdictions), since the following commentsrelateonly
to certain United Kingdom taxation aspects of payments in respect of the Covered Bonds. In particular, Covered
Bondholders should be aware that they may be liable to taxation under the laws of other jurisdictions in relation to
paymentsin respect of the Covered Bondseven if such payments may be made without withholding or deduction for or
on account of taxation under the laws of the United Kingdom.
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Covered Bonds issued by the I ssuer’s London branch

Thelssuer, provided that it continuesto be abank within the meaning of section 991 of the U.K. Income Tax Act 2007
(the “UK Act”), and provided that interest on the Covered Bondsis paid in the ordinary course of its business within
section 878 of the UK Act, will be entitled to make payments of interest without withholding or deduction on account of
United Kingdom income tax.

Payments of interest on the Covered Bonds may al so be made without deduction of or withholding on account of United
Kingdom income tax provided that the Covered Bonds are and continue to be listed on a“ recognised stock exchange”
within the meaning of section 1005 of the UK Act. The London Stock Exchangeisarecognised stock exchange. Section
1005 of the UK Act providesthat securitieswill betreated aslisted on arecognised stock exchangeif (and only if) they
are admitted to trading on that exchange and either they are included in the United Kingdom official list (within the
meaning of Part 6 of the Financial Services and Markets Act 2000) or they are officially listed, in accordance with
provisions corresponding to those generally applicablein the EEA, in a country outside the United Kingdom in which
there is arecognised stock exchange.

Interest on the Covered Bonds may also be paid without withholding or deduction on account of United Kingdom tax
where interest on the Covered Bondsis paid by the I ssuer and, at the time the payment is made, the I ssuer reasonably
believes (and any person by or through whom interest on the Covered Bonds is paid reasonably believes) that the
beneficial owner iswithin the charge to United Kingdom corporation tax as regards the payment of interest, provided
that HM Revenue & Customs has not given adirection (where it has reasonable groundsto believe that it islikely that
the beneficial owner isnot within the charge to United Kingdom corporation tax in respect of such payment of interest at
the time the payment is made) that the interest should be paid under deduction of tax.

Interest on the Covered Bonds may also be paid without withholding or deduction on account of United Kingdom tax
where the maturity date of the Covered Bondsislessthan 365 days from the date of issue, and the I ssuer and the holder
of the Covered Bonds in question do not contemplate that the indebtedness under the Covered Bonds will continue,
through a succession of subsequent redemptions and subscriptions of further Covered Bonds, for aperiod of 365 daysor
more.

In other cases, on the basis that interest on Covered Bonds issued by the Issuer’s London branch has a UK source, an
amount generally must be withheld from payments of interest on the Covered Bonds on account of United Kingdom
income tax at the basic rate (currently 20 per cent.) subject to such relief as may be available, for example under the
provisions of any applicable double taxation treaty, or in certain other circumstances.

Whereinterest has been paid under deduction of United Kingdom incometax, Holderswho are not resident inthe United
Kingdom may be able to recover al or part of the tax deducted if there is an appropriate provision in any applicable
double taxation treaty.

Thereferencesto “interest” above mean “interest” as understood in United Kingdom tax law. The statementsabove do
not take any account of any different definitions of “interest” or “principal” which may prevail under any other law or
which may be created by the terms and conditions of the Covered Bonds or any related documentation.

Covered Bondholders should seek their own professional advice asregardsthe withholding tax treatment of any payment
on the Covered Bonds which does not constitute “interest” or “principal” as those terms are understood in United
Kingdom tax law. Where a payment on a Covered Bond does not constitute (or is not treated as) interest for United
Kingdom tax purposes, and the payment has a United Kingdom source, it would potentially be subject to United
Kingdom withholding tax if, for example, it constitutes (or istreated as) an annual payment or amanufactured payment
for United Kingdom tax purposes (which will be determined by, amongst other things, the termsand conditions specified
in the Final Terms of the Covered Bond). In such a case, the payment may fall to be made under deduction of United
Kingdomtax (therate of withholding depending on the nature of the payment), subject to such relief asmay beavailable
following adirectionfrom HM Revenue & Customs pursuant to the provisions of any applicable doubl e taxation treaty,
or to any other exemption which may apply.
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The above description of the United Kingdom withholding tax position assumes that there will be no substitution of an
issuer of the Covered Bonds or otherwise and does not consider the tax consequences of any such substitution.

Payments by the Guarantor

If the Guarantor makes any payment in respect of interest on Covered Bondsissued by the I ssuer’s London branch (or
any other amounts due under such Covered Bonds other than the repayment of amounts subscribed for under the
Covered Bonds) such payment may be subject to United Kingdom withholding tax at the base rate (currently
20 per cent.), whether or not the Covered Bonds are listed on a “recognised stock exchange” within the meaning of
section 1005 of the UK Act, and may not be eligible for the exemptions from UK withholding tax described above.

I ssue at a Discount and/or Redemption at a Premium

If Covered Bonds are issued at a price which is a discount to their nominal amount, any discount element of the
redemption amount should not be subject to withholding or deduction on account of United Kingdom income tax. If
Covered Bonds are issued with a premium payable on redemption (as opposed to being issued at a discount), the
payment of such a redemption premium may be treated as a payment of interest for United Kingdom tax purposes and
may be subject to withholding or deduction on account of United Kingdom income tax (unlessit falls within one the
exemptions from withholding or deduction described above).

UK Information Gathering Powers

Covered Bondholders (whether or not the Covered Bonds they hold are issued by the Issuer’ s London branch) who are
individuals may wish to note that HM Revenue & Customs has power to obtain information (including the name and
address of the beneficial owner of the interest) from any person in the United Kingdom who either pays interest to or
receives interest for the benefit of an individual (other than solely by clearing or arranging the clearing of a cheque).
These provisions will apply whether or not the interest has been paid subject to withholding or deduction for or on
account of United Kingdom income tax and whether or not the holder of a Covered Bond is resident in the United
Kingdom for United Kingdom taxation purposes. Any person in the United Kingdom (including any United Kingdom
based paying agent) who pays amounts payable on redemption of Covered Bondswhich are deeply discounted securities
for the purposes of the Income Tax (Trading and other Income) Act 2005 to, or receives such amountsfor the benefit of,
anindividual may also be required by HM Revenue & Customsto provide certain information (which may include the
name and address of the beneficial owner of the amount payable on redemption) to HM Revenue & Customs although
HM Revenue & Customs published practice for thetax year to 5 April 2015 indicatesthat HM Revenue & Customswill
not exercise this power in respect of such amounts paid in that year. Any information obtained may, in certain
circumstances, be exchanged by HM Revenue & Customs with the tax authorities of the jurisdiction in which the
Covered Bondholder isresident for tax purposes.

For the above purposes, “interest” should betaken, for practical purposes, asincluding payments made by the Guarantor
in respect of interest on the Covered Bonds.

Information may also be required to be reported in accordance with regulations made pursuant to the EU Savings
Directive (see below).

EU Savings Tax Directive

Under the Savings Directive, each Member Stateis required to provide to the tax authorities of another Member State
details of payments of interest and other similar income paid by aperson withinitsjurisdiction to an individual resident
in or to certain other persons established in that other Member State. On 24 March 2014, the Council of the European
Union adopted Council Directive 2014/48/EU which amended and broadened the scope of the requirements described
above. Member Statesarerequired to apply these new requirementsfrom 1 January 2017. The changeswill expandthe
range of payments covered by the Savings Directive, in particular to include additional types of income payable on
securities. The Directive will also apply a“look through approach” to payments made via certain persons, entities or
legal arrangements (including trusts and partnerships), where certain conditions are satisfied, where an individual
residentinaMember Stateisregarded asthe beneficial owner of the payment for the purposes of the Savings Directive.
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This approach may in some cases apply where the person, entity or arrangement is established or effectively managed
outside of the European Union. During the transitional period Luxembourg and Austria are instead required (unless
during such period they elect otherwise) to operate a withholding system in relation to such payments (subject to a
procedure whereby, on meeting certain conditions, the beneficial owner of theinterest or other income may request that
no tax be withheld). Luxembourg has announced that it will no longer apply the withholding tax system as from 1
January 2015 and will then commence automatic information exchange under the Savings Directive. A number of non-
EU countries (including Switzerland) and certain dependent or associated territories of certain Member States have
adopted similar measures (in the case of Switzerland, a withholding system has been adopted).

If apayment wereto be made or collected through aMember State (or through any non-EU country or certain dependent
or associated territories of certain Member States which have adopted similar measures) which has opted for a
withholding system and an amount of, or in respect of, tax were to be withheld from that payment, neither the I ssuer, nor
any Paying Agent, nor any other person would be obliged to pay additional amounts with respect to any Covered Bond
as aresult of the imposition of such withholding tax. If awithholding tax isimposed on payment made by a Paying
Agent, the I ssuer will berequired to maintain a Paying Agent in aMember State that will not be obliged to withhold or
deduct tax pursuant to any law i mplementing the Savings Directive or any other directiveimplementing theconclusions
of the ECOFIN council meeting of 26-27 November 2000.

Covered Bondholders who are in any doubt asto their position should consult their professional advisers.

United States Federal Income Taxation

Thediscussion of tax mattersin thisProspectusisnot intended or written to be used, and cannot be used by any
person, for the purpose of avoiding U.S. federal, state or local tax penalties, and was written to support the
promotion or mar keting of the Programme. Each prospectiveinvestor should seek advicebased on such person’s
particular circumstances from an independent tax advisor.

Thefollowing summary discussesthe principal U.S. federal incometax consequences of the ownership and disposition
of the Covered Bonds. Except as specifically noted below, this discussion applies only to:

e Covered Bonds purchased on original issuance at their “issue price” (as defined below)
e Covered Bonds held as capital assets; and
e U.S. holders (as defined below).

This discussion does not describe al of the tax conseguences that may be relevant in light of a holder’s particular
circumstances or to holders subject to special rules, such as:

o financial ingtitutions;
e insurance companies,
e dedersin securitiesor foreign currencies;

e persons holding Covered Bonds as part of a hedging transaction, “straddle,” conversion transaction or other
integrated transaction;

e U.S. holders whose functional currency is not the U.S. dollar; or
e partnerships or other entities classified as partnerships for U.S. federal income tax purposes.

This summary is based on the Internal Revenue Code of 1986, as amended to the date hereof (the “Code’),
administrative pronouncements, judicial decisions and final, temporary and proposed U.S. Treasury Regulations,
changes to any of which subsequent to the date of this Prospectus may affect the tax consequences described below.
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Persons considering the purchase of the Covered Bonds should consult the applicable Final Terms for any additional
discussion regarding U.S. federal income taxation and should consult their tax adviserswith regard to the application of
the U.S. federal incometax lawsto their particular situations as well as any tax consequences arising under the laws of
any state, local or foreign taxing jurisdiction.

Asused herein, theterm “U.S. holder” means a beneficial owner of a Covered Bond that is for United States federal
income tax purposes:

e acitizen or individual resident of the United States;

e acorporation created or organized in or under the laws of the United States or of any political subdivision
thereof; or

e anedtate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
Theterm “U.S. holder” also includes certain former citizens and residents of the United States.

If anentity that isclassified asapartnership for U.S. federal income tax purposes holds Covered Bonds, the U.S. federal
income tax treatment of a partner will generally depend on the status of the partner and upon the activities of the
partnership. Partners of partnerships holding Covered Bonds should consult with their tax advisers.

Characterization of the Covered Bonds

Unless otherwise indicated under the applicable Final Terms, the Issuer intends, and each holder, by purchasing the
Covered Bonds, agrees, to treat such Covered Bonds as indebtedness for U.S. federal income tax purposes.

This summary does not discuss Bearer Covered Bonds. In general, U.S. federal income tax law imposes significant
limitations on U.S. holders of Bearer Covered Bonds. U.S. holders should consult their tax advisorsregarding the U.S.
federal income and other tax consequences of the acquisition, ownership and disposition of Bearer Covered Bonds.

Prospective investor s should consult their own tax advisersregarding the appropriate characterisation of, and
U.S. federal incometax and other tax consequences of investing in, the Covered Bonds.

Payments of Stated I nterest

Interest paid on a Covered Bond will be taxableto aU.S. holder as ordinary interest income at thetime it accruesor is
received in accordance with the holder’ s method of accounting for U.S. federal income tax purposes, provided that the
interest is “qualified stated interest” (as defined below). Interest income earned by a U.S. holder with respect to a
Covered Bond will constitute foreign source income for U.S. federal income tax purposes, which may be relevant in
calculating the holder’ sforeign tax credit limitation. The rulesregarding foreign tax credits are complex and prospective
investors should consult their tax advisors about the application of such rulesto them in their particular circumstances.
Specia rules governing the treatment of interest paid with respect to origina issue discount Covered Bonds,
exchangeable Covered Bonds and foreign currency Covered Bonds are described under “Taxation — United States
Federal Income Taxation — Original Issue Discount,” “— Contingent Payment Debt Instruments’, and “— Foreign
Currency Covered Bonds”.

Original Issue Discount

A Covered Bond that hasan “issueprice” that islessthanits“ stated redemption price at maturity” will be considered to
have been issued at an original issue discount for U.S. federal income tax purposes (and will be referred to as an
“original issue discount Covered Bond”) unless the Covered Bond satisfies a de minimis threshold (as described
below) or isashort-term Covered Bond (as defined below). The “issue price” of a Covered Bond generally will be the
first price at which asubstantial amount of the Covered Bonds are sold to persons (which does not include salesto bond
houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers). The “stated redemption price at maturity” of a Covered Bond generally will equal the sum of all
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payments required to be made under the Covered Bond other than payments of “qualified stated interest”. “ Qualified
stated interest” isstated interest unconditionally payable (other thanin debt instruments of theissuer) at |east annually
during the entire term of the Covered Bond and equal to the outstanding principal balance of the Covered Bond
multiplied by a single fixed rate of interest. In addition, qualified stated interest includes, among other things, stated
interest on a“variablerate debt instrument” that isunconditionally payable (other than in debt instruments of theissuer)
at least annually at asingle qualified floating rate of interest or at aratethat isdetermined at asinglefixed formulathat is
based on objective financial or economic information. A rate is a qualified floating rate if variations in the rate can
reasonably be expected to measure contemporaneous fluctuationsin the cost of newly borrowed fundsin the currency in
which the Covered Bond is denominated.

If the difference between a Covered Bond's stated redemption price at maturity and its issue price is less than a de
minimisamount, i.e., 1/4 of 1 percent of the stated redemption price at maturity multiplied by the number of complete
years to maturity, the Covered Bond will not be considered to have original issue discount. U.S. holders of Covered
Bondswith ade minimisamount of original issue discount will includethisoriginal issue discount inincome, as capital
gain, on apro rata basis as principal payments are made on the Covered Bond.

A U.S. holder of original issue discount Covered Bondswill berequired to include any qualified stated interest payments
inincome in accordance with the holder’ s method of accounting for U.S. federal income tax purposes. U.S. holders of
original issue discount Covered Bonds that mature more than one year from their date of issuance will be required to
include original issue discount inincomefor U.S. federal tax purposesasit accruesin accordance with aconstant yield
method based on a compounding of interest, regardless of whether cash attributable to thisincome is received.

A U.S. holder may make an election to includein grossincome all interest that accrues on any Covered Bond (including
stated interest, acquisition discount, original issue discount, de minimis original issue discount, market discount, de
minimis market discount and unstated interest, as adjusted by any amortizable bond premium or acquisition premium) in
accordance with aconstant yield method based on the compounding of interest, and may revoke such election only with
the permission of the IRS (a*“ constant yield election”).

A Covered Bond that matures one year or lessfrom itsdate of issuance (a“ short-term Covered Bond”) will betreated
as being issued at a discount and none of the interest paid on the Covered Bond will be treated as qualified stated
interest. In general, a cash method U.S. holder of a short-term Covered Bond is hot required to accrue the discount for
U.S. federal incometax purposes unlessit electsto do so. Holders who so elect and certain other holders, including those
who report income on the accrual method of accounting for U.S. federal incometax purposes, arerequired toincludethe
discount inincome asit accrues on astraight-line basi s, unless another election is made to accrue the discount according
to aconstant yield method based on daily compounding. In the case of aU.S. holder who is not required and who does
not elect to include the discount inincome currently, any gain realized on the sale, exchange, or retirement of the short-
term Covered Bond will be ordinary income to the extent of the discount accrued on a straight-line basis (or, if elected,
according to a constant yield method based on daily compounding) through the date of sale, exchange or retirement. In
addition, those U.S. holders will be required to defer deductions for any interest paid on indebtedness incurred to
purchase or carry short-term Covered Bondsin an amount not exceeding the accrued discount until the accrued discount
isincluded in income.

The lssuer may have an unconditional option to redeem, or U.S. holders may have an unconditional optionto requirethe
Issuer to redeem, a Covered Bond prior to its stated maturity date. Under applicable regulations, if the Issuer has an
unconditional option to redeem a Covered Bond prior to its stated maturity date, this option will be presumed to be
exercised if, by utilizing any date on which the Covered Bond may be redeemed as the maturity date and the amount
payable on that date in accordance with the terms of the Covered Bond as the stated redemption price at maturity, the
yield on the Covered Bond would be lower thanitsyield to maturity. If the U.S. holders have an unconditional optionto
requirethe Issuer to redeem a Covered Bond prior toits stated maturity date, thisoption will be presumed to be exercised
if making the same assumptions as those set forth in the previous sentence, the yield on the Covered Bond would be
higher than its yield to maturity. If this option is not in fact exercised, the Covered Bond would be treated solely for
purposes of calculating original issue discount as if it were redeemed, and a new Covered Bond were issued, on the
presumed exercise date for an amount equal to the Covered Bond' s adjusted issue price on that date. The adjusted issue
price of an original issue discount Covered Bond is defined as the sum of the issue price of the Covered Bond and the
aggregate amount of previously accrued original issue discount, lessany prior payments other than paymentsof qualified
stated interest.
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Market Discount

If aU.S. holder purchases a Covered Bond (other than a short-term Covered Bond) for an amount that is less than its
stated redemption price at maturity or, in the case of an original issue discount Covered Bond, its adjusted issue price,
the amount of the difference will be treated as market discount for U.S. federal income tax purposes, unless this
difference isless than a specified de minimis amount.

A U.S. holder will berequired to treat any principal payment (or, in the case of an original issue discount Covered Bond,
any payment that does not constitute qualified stated interest) on, or any gain on the sale, exchange, retirement or other
disposition of a Covered Bond, including disposition in certain nonrecognition transactions, as ordinary income to the
extent of the market discount accrued on the Covered Bond at the time of the payment or disposition unlessthis market
discount has been previously included in income by the U.S. holder pursuant to an election by the holder to include
market discount in income as it accrues, or pursuant to a constant yield election by the holder as described under
“Taxation —United States Federal Income Taxation—Original |ssue Discount” above. In addition, the U.S. holder may
be required to defer, until the maturity of the Covered Bond or its earlier disposition (including certain nontaxable
transactions), the deduction of all or a portion of the interest expense on any indebtedness incurred or maintained to
purchase or carry such Covered Bond.

If aU.S. holder makesaconstant yield el ection (as described under “ Taxation — United States Federal Income Taxation
—Original Issue Discount”) for aCovered Bond with market discount, such election will result in adeemed election for
all market discount bonds acquired by the holder on or after the first day of the first taxable year to which such election

applies.
Acquisition Premium and Amortizable Bond Premium

A U.S. holder who purchases a Covered Bond for an amount that isgreater than the Covered Bond' sadjusted issueprice
but less than or equal to the sum of all amounts payable on the Covered Bond after the purchase date other than
payments of qualified stated interest will be considered to have purchased the Covered Bond at an acquisition premium.
Under the acquisition premium rules, the amount of original issue discount that the U.S. holder must includeinitsgross
income with respect to the Covered Bond for any taxable year will be reduced by the portion of acquisition premium
properly allocable to that year.

If aU.S. holder purchases a Covered Bond for an amount in excess of the sum of all amounts payable on the Covered
Bonds after the purchase date, other than qualified stated interest, the holder will be considered to have purchased the
Covered Bond with amortizable bond premium equal in amount to the excess of the purchase price over the amount
payable at maturity. The holder may elect to amortize this premium, using a constant yield method, over the remaining
term of the Covered Bond (where the Covered Bond is not optionally redeemable prior to its maturity date). If the
Covered Bond may be optionally redeemed prior to maturity after the holder has acquired it, the amount of amortizable
bond premium is determined by substituting the call date for the maturity date and the call price for the amount payable
at maturity only if the substitution results in a smaller amount of premium attributable to the period before the
redemption date. A holder who electsto amortize bond premium must reduce histax basisin the Covered Bond by the
amount of the premium amortized in any year. An €election to amortize bond premium applies to al taxable debt
obligations then owned and thereafter acquired by the holder and may be revoked only with the consent of the IRS.

If aU.S. holder makes aconstant yield el ection (as described under “ Taxation — United Sates Federal Income Taxation
— Original Issue Discount”) for a Covered Bond with amortizable bond premium, such election will result in a deemed
election to amortize bond premium for all of the holder’ s debt instruments with amortizable bond premium.

Sale, Exchange or Retirement of the Covered Bonds

Upon the sale, exchange or retirement of a Covered Bond, aU.S. holder will recognize taxable gain or loss equal to the
difference between the amount realized on the sale, exchange or retirement and the holder’ s adjusted tax basisin the
Covered Bond. A U.S. holder’s adjusted tax basisin a Covered Bond generally will equal the acquisition cost of the
Covered Bond increased by the amount of OID and market discount included in the Holder’'s gross income and
decreased by the amount of any payment received from the Issuer other than apayment of qualified stated interest. Gain
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or loss, if any, will generally be U.S. source income for purposes of computing a U.S. holder’s foreign tax credit
limitation. For these purposes, the amount realized does not include any amount attributabl e to accrued interest on the
Covered Bond. Amounts attributable to accrued interest are treated as interest as described under “ Taxation — United
Sates Federal Income Taxation — Payments of Stated Interest”.

Except asdescribed below, gain or lossrealized on the sale, exchange or retirement of a Covered Bond will generally be
capital gain or loss and will be long-term capital gain or lossif at the time of sale, exchange or retirement the Covered
Bond has been held for more than one year. Exceptions to this general rule apply to the extent of any accrued market
discount or, in the case of a short-term Covered Bond, to the extent of any accrued discount not previously included in
the holder’ staxableincome. See“ Taxation— United States Federal |ncome Taxation —Original |ssue Discount” and “—
Market Discount”. In addition, other exceptionsto thisgeneral rule apply inthe case of foreign currency Covered Bonds,
and contingent payment debt instruments. See “ Taxation — United States Federal Income Taxation— Foreign Currency
Covered Bonds’ and “— Contingent Payment Debt Instruments”.

Contingent Payment Debt I nstruments

If the terms of the Covered Bonds provide for certain contingencies that affect the timing and amount of payments
(including Covered Bondswith avariablerate or ratesthat do not qualify as“ variable rate debt instruments’ for purposes
of the original issue discount rules) they will be “contingent payment debt instruments’ for U.S. federal income tax
purposes. Under the rules that govern the treatment of contingent payment debt instruments, no payment on such
Covered Bonds qualifies as qualified stated interest. Rather, a U.S. holder must account for interest for U.S. federal
incometax purposes based on a*“comparableyield” and the differences between actual payments on the Covered Bond
and the Covered Bond' s“projected payment schedule” as described below. The comparableyield isdetermined by the
Issuer at the time of issuance of the Covered Bonds. The comparable yield may be greater than or less than the stated
interest, if any, with respect to the Covered Bonds. Solely for the purpose of determining the amount of interest income
that a U.S. holder will be required to accrue on a contingent payment debt instrument, the Issuer will be required to
construct a “projected payment schedule” that represents a series of payments the amount and timing of which would
produce ayield to maturity on the contingent payment debt instrument equal to the comparable yield.

Neither the comparabl e yield nor the projected payment schedul e constitutes arepresentation by the I ssuer regarding the
actual amount, if any, that the contingent payment debt instrument will pay.

For U.S. federal income tax purposes, a U.S. holder will be required to use the comparable yield and the projected
payment schedule established by the Issuer in determining interest accruals and adjustments in respect of a Covered
Bond treated as a contingent payment debt instrument, unless the holder timely discloses and justifies the use of a
different comparable yield and projected payment schedule to the IRS.

A U.S. holder, regardless of the holder’ s method of accounting for U.S. federal income tax purposes, will berequired to
accrueinterest income on acontingent payment debt instrument at the comparabl e yield, adjusted upward or downward
to reflect the difference, if any, between the actual and the projected amount of any contingent payments on the
contingent payment instrument (as set forth below).

A U.S. holder will be required to recognize interest income equal to the amount of any net positive adjustment, i.e., the
excess of actual payments over projected payments, in respect of a contingent payment debt instrument for a taxable
year. A net negative adjustment, i.e., the excess of projected payments over actual payments, in respect of a contingent
payment debt instrument for a taxable year:

o will first reduce the amount of interest in respect of the contingent payment debt instrument that a holder would
otherwise be required to include in income in the taxable year; and

o totheextent of any excess, will giveriseto an ordinary loss equal to so much of this excess as does not exceed the
excess of:

e theamount of all previousinterest inclusions under the contingent payment debt instrument over
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e the total amount of the U.S. holder’s net negative adjustments treated as ordinary loss on the contingent
payment debt instrument in prior taxable years.

A net negative adjustment is not subject to the two percent floor limitation imposed on miscellaneous deductions. Any
net negative adjustment in excess of the amounts described above will be carried forward to offset futureinterest income
in respect of the contingent payment debt instrument or to reduce the amount realized on a sale, exchange or retirement
of the contingent payment debt instrument. Where a U.S. holder purchases a contingent payment debt instrument for a
price other than its adjusted issue price, the difference between the purchase price and the adjusted issue price must be
reasonably allocated to the daily portions of interest or projected payments with respect to the contingent payment debt
instrument over its remaining term and treated as a positive or negative adjustment, as the case may be, with respect to
each period to which it is allocated.

Upon a sale, exchange or retirement of a contingent payment debt instrument, a U.S. holder generally will recognize
taxable gain or loss equal to the difference between the amount realized on the sale, exchange or retirement and the
holder’ s adjusted basisin the contingent payment debt instrument. A U.S. holder’ sadjusted basisin aCovered Bond that
is a contingent payment debt instrument generally will be the acquisition cost of the Covered Bond, increased by the
interest previously accrued by the U.S. holder on the Covered Bond under theserules, disregarding any net positive and
net negative adjustments, and decreased by the amount of any noncontingent payments and the proj ected amount of any
contingent payments previously made on the Covered Bond. A U.S. holder generally will treat any gain as interest
income, and any loss as ordinary lossto the extent of the excess of previousinterest inclusionsin excess of thetotal net
negative adjustments previously taken into account as ordinary losses, and the balance as capital 1oss. The deductibility
of capital lossesissubject to limitations. In addition, if aholder recognizesloss above certain threshol ds, the holder may
be required to file a disclosure statement with the IRS (as described under “ Taxation — United States Federal Income
Taxation — Reportable Transactions’).

A U.S. holder will have atax basis in any property, other than cash, received upon the retirement of a contingent
payment debt instrument including in satisfaction of aconversionright or acall right equal to thefair market value of the
property, determined at the time of retirement. The holder’ s holding period for the property will commence on the day
immediately following its receipt.

Foreign Currency Covered Bonds

The following discussion summarizes the principal U.S. federal income tax consequences to a U.S. holder of the
ownership and disposition of Covered Bondsthat are denominated in a specified currency other than the U.S. dollar or
the payments of interest or principal on which are payablein acurrency other than the U.S. dollar (“foreign currency
Covered Bonds’).

Therules applicableto foreign currency Covered Bonds could require some or all gain or 1oss on the sale, exchange or
other disposition of a foreign currency Covered Bond to be recharacterized as ordinary income or loss. The rules
applicable to foreign currency Covered Bonds are complex and may depend on the holder’s particular U.S. federal
income tax situation. For example, various elections are available under these rules, and whether aholder should make
any of these elections may depend on the holder’ s particular U.S. federal incometax situation. U.S. holdersare urged to
consult their own tax advisers regarding the U.S. federal income tax consequences of the ownership and disposition of
foreign currency Covered Bonds.

A U.S. holder who uses the cash method of accounting and who receives a payment of qualified stated interest in a
foreign currency with respect to aforeign currency Covered Bond will be required to include inincome the U.S. dollar
value of the foreign currency payment (determined on the date the payment is received) regardless of whether the
payment isin fact converted to U.S. dollars at that time, and thisU.S. dollar value will bethe U.S. holder’ stax basisin
theforeign currency. A cash method holder who receives apayment of qualified stated interest in U.S. dollars pursuant
to an option available under such Covered Bond will be required to include the amount of this payment inincome upon
receipt.

An accrual method U.S. holder will be required to include in income the U.S. dollar value of the amount of interest
income (including original issue discount or market discount, but reduced by acquisition premium and amortizable bond
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premium, to the extent applicable) that has accrued and is otherwise required to be taken into account with respect to a
foreign currency Covered Bond during an accrual period. The U.S. dollar value of the accrued income will be determined
by translating theincome at the average rate of exchange for the accrual period or, with respect to an accrual period that
spanstwo taxable years, at the average rate for the partial period within thetaxable year. The U.S. holder will recognize
ordinary income or loss with respect to accrued interest income on the date theincomeisactually received. The amount
of ordinary income or loss recognized will equal the difference between the U.S. dollar value of the foreign currency
payment received (determined on the date the payment is received) in respect of the accrual period (or, where a holder
receives U.S. dollars, the amount of the payment in respect of the accrual period) and the U.S. dollar value of interest
incomethat has accrued during the accrual period (as determined above). Rulessimilar to theserulesapply inthe case of
a cash method taxpayer required to currently accrue original issue discount or market discount.

Anaccrual method U.S. holder may elect to trand ate interest income (including original issuediscount) into U.S. dollars
at the spot rate on thelast day of theinterest accrual period (or, inthe case of apartial accrual period, the spot rate onthe
last day of the taxable year) or, if the date of receipt is within five business days of the last day of the interest accrual
period, the spot rate on the date of receipt. A U.S. holder that makes this election must apply it consistently to all debt
instruments from year to year and cannot change the el ection without the consent of the IRS.

Original issue discount, market discount, acquisition premium and amortizable bond premium on aforeign currency
Covered Bond are to be determined in the relevant foreign currency. Where the taxpayer elects to include market
discount in income currently, the amount of market discount will be determined for any accrual period in the relevant
foreign currency and then translated into U.S. dollars on the basis of the average ratein effect during the accrual period.
Exchange gain or lossrealized with respect to such accrued market discount shall be determined in accordance with the
rules relating to accrued interest described above.

If an el ection to amortize bond premium is made, amortizable bond premium taken into account on acurrent basis shall
reduce interest income in units of the relevant foreign currency. Exchange gain or loss is realized on amortized bond
premium with respect to any period by treating the bond premium amortized in the period in the same manner ason the
sale, exchange or retirement of the foreign currency Covered Bond. Any exchange gain or losswill be ordinary income
or loss as described below. If the electionis not made, any lossrealized on the sale, exchange or retirement of aforeign
currency Covered Bond with amortizable bond premium by a U.S. holder who has not elected to amortize the premium
will be a capital loss to the extent of the bond premium.

A U.S. holder’s tax basis in a foreign currency Covered Bond, and the amount of any subsequent adjustment to the
holder’ stax basis, will be the U.S. dollar value amount of the foreign currency amount paid for such foreign currency
Covered Bond, or of the foreign currency amount of the adjustment, determined on the date of the purchase or
adjustment. A U.S. holder who purchasesaforeign currency Covered Bond with previoudy owned foreign currency will
recognize ordinary income or loss in an amount equal to the difference, if any, between such U.S. holder’ stax basisin
theforeign currency and the U.S. dollar fair market val ue of the foreign currency Covered Bond on the date of purchase.

Gain or loss realized upon the sale, exchange or retirement of aforeign currency Covered Bond that is attributable to
fluctuations in currency exchange rates will be ordinary income or loss which will not be treated asinterest income or
expense. Gain or loss attributabl e to fluctuations in exchange rateswill equal the difference between (i) the U.S. dollar
value of the foreign currency principal amount of the Covered Bond, determined on the date the payment isreceived or
the Covered Bond isdisposed of, and (ii) the U.S. dollar value of the foreign currency principal amount of the Covered
Bond, determined on the date the U.S. holder acquired the Covered Bond. Payments received attributable to accrued
interest will be treated in accordance with the rules applicable to payments of interest on foreign currency Covered
Bonds described above. The foreign currency gain or losswill be recognized only to the extent of the total gain or loss
realized by the holder on the sale, exchange or retirement of the foreign currency Covered Bond. The source of the
foreign currency gain or loss will be determined by reference to the residence of the holder or the “qualified business
unit” of the holder on whose booksthe Covered Bond isproperly reflected. Any gain or lossrealized by these holdersin
excess of theforeign currency gain or losswill be capital gain or loss except to the extent of any accrued market discount
or, in the case of a short-term Covered Bond, to the extent of any discount not previously included in the holder’s
income. Holders should consult their own tax advisor with respect to the tax consequences of receiving paymentsin a
currency different from the currency in which payments with respect to such Covered Bond accrue.
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A U.S. holder will have atax basisin any foreign currency received on the sale, exchange or retirement of aforeign
currency Covered Bond equal to the U.S. dollar value of the foreign currency, determined at the time of sale, exchange
or retirement. A cash method taxpayer who buys or sellsaforeign currency Covered Bond isrequired to translate units
of foreign currency paid or received into U.S. dollars at the spot rate on the settlement date of the purchase or sale.
Accordingly, no exchange gain or loss will result from currency fluctuations between the trade date and the settlement
date of the purchase or sale. An accrual method taxpayer may elect the same treatment for all purchases and sales of
foreign currency obligations provided that the Covered Bonds are traded on an established securities market. This
election cannot be changed without the consent of the IRS. Any gain or lossrealized by aU.S. holder on asale or other
disposition of foreign currency (including its exchange for U.S. dollars or its use to purchase foreign currency Covered
Bonds) will be ordinary income or loss.

Backup Withholding and I nformation Reporting

Information returns may befiled with the IRSin connection with payments on the Covered Bonds and the proceedsfrom
asae or other disposition of the Covered Bonds. A U.S. holder may be subject to U.S. backup withholding on these
payments if it fails to provide its tax identification number to the paying agent and comply with certain certification
procedures or otherwise establish an exemption from backup withhol ding. The amount of any backup withholding from
apayment to a U.S. holder will be allowed as a credit against the holder’s U.S. federal income tax liability and may
entitle them to arefund, provided that the required information is furnished to the IRS.

Individual U.S. holders may be required to report to the IRS certain information with respect to their beneficial
ownership of the Covered Bonds. Investors who fail to report required information could be subject to substantial
penalties.

Reportable Transactions

A U.S. taxpayer that participatesin a“reportable transaction” will be required to discloseits participation to the IRS. The
scope and application of these rules is not entirely clear. A U.S. holder may be required to treat a foreign currency
exchange loss from the Covered Bonds as a reportabl e transaction if the loss exceeds U.S. $50,000 in asingle taxable
year if the U.S. holder isan individual or trust, or higher amounts for other U.S. holders. In the event the acquisition,
ownership or disposition of Covered Bonds constitutes participation in a“reportable transaction” for purposes of these
rules, aU.S. holder will berequired to discloseitsinvestment by filing Form 8886 with the |RS. Prospective purchasers
should consult their tax advisers regarding the application of these rulesto the acquisition, ownership or disposition of
Covered Bonds.

U.S. holders should consult their own tax advisors regarding any reporting requirements they may have as a result of
their acquisition, ownership or disposition.

TheUnited Statesfederal incometax discussion set forth aboveisincluded for general infor mation only and may
not be applicable depending upon a holder’ sparticular situation. Holder sshould consult their own tax advisors
with respect to thetax consequencesto them of the owner ship and disposition of the Covered Bonds, including the
tax consequencesunder state, local, foreign and other tax lawsand the possible effects of changesin U.S. federal
or other tax laws.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as amended, (“FATCA”) impose a new
reporting regime and potentially a 30% withholding tax with respect to certain payments to any non-U.S. financial
institution (a“foreign financial institution”, or “FF1” (asdefined by FATCA)) that does not become a*“ Participating
FFI” by entering into an agreement with the U.S. Internal Revenue Service (“IRS") to provide the IRS with certain
information in respect of its account holders and investors or is not otherwise exempt from or in deemed compliance
with FATCA. The Issuer isclassified asan FFI.

The new withholding regime will be phased in beginning 1 July 2014 for payments from sources within the United
States and will apply to “foreign passthru payments’ (aterm not yet defined) no earlier than 1 January 2017. This
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withholding on foreign passthru payments would potentially apply to paymentsin respect of any Covered Bondsthat are
issued after the“grandfathering date”, which isthe datethat is six months after the date on which final U.S. Treasury
regulations defining the term foreign passthru payment are filed with the Federal Register, or which are materialy
modified on or after the grandfathering date. If Covered Bonds are issued before the grandfathering date, and additional
Covered Bonds of the same series are issued on or after that date, the additional Covered Bonds may not be treated as
grandfathered, which may have negative consequencesfor the existing Covered Bonds, including a negative impact on
market price.

The United States and a number of other jurisdictions have announced their intention to negotiate intergovernmental
agreements to facilitate the implementation of FATCA (each, an“IGA”). Pursuant to FATCA and the “Model 1" and
“Model 2" IGAsreleased by the United States, an FFI inan |GA signatory country could betreated asa“Reporting FI”
not subject to withholding under FATCA on any paymentsit receivesif it complies with the applicable reporting and
diligence procedures required by any local country law implementing such IGA. Further, an FFl in aModel 1 IGA
jurisdiction generally would not be required to withhold under FATCA or an IGA (or any law implementing an IGA)
(any such withholding being “FATCA Withholding”) from payments it makes. The Model 2 IGA |leaves open the
possibility that a Reporting FI might in the future be required to withhold as a Participating FFI on foreign passthru
payments. Under each Model IGA, a Reporting FI would still be required to report certain information in respect of its
account holdersand investorsto its home government or to the IRS. The United States and Canadahave entered into an
IGA which is based largely on the Model 1 I1GA (the “US-Canada IGA”).

Thelssuer expectsto be treated asa Reporting Fl pursuant to the US-Canada |l GA and does not anticipate being obliged
to deduct any FATCA Withholding on payments it makes under the Covered Bonds. There can be no assurance,
however, that the | ssuer will betreated asaReporting FI, or that it would in the future not be required to deduct FATCA
Withholding from payments it makes. The Issuer and financial institutions through which payments on the Covered
Bonds are made may be required to withhold FATCA Withholding if any FFI through or to which payment on such
Covered Bondsis made is not a Participating FFI, a Reporting FI, or otherwise exempt from or in deemed compliance
with FATCA.

If an amount in respect of FATCA Withholding were to be deducted or withheld from interest, principal or other
payments made in respect of the Covered Bonds, neither the I ssuer nor any paying agent nor any other person would,
pursuant to the conditions of the Covered Bonds, be required to pay additional amounts as aresult of the deduction or
withholding. Asaresult, investors may receive less interest or principal than expected.

Whilst the Covered Bondsarein global form and held within the Clearing Systems, it is expected that FATCA will not
affect the amount of any payments made under, or in respect of, the Covered Bonds by the I ssuer, the Guarantor, any
paying agent, the Common Depositary or Common Safekeeper, given that each of the entities in the payment chain
between the Issuer and the participants in the Clearing Systems is a mgjor financial institution whose business is
dependent on compliance with FATCA and that any alternative approach introduced under an IGA will be unlikely to
affect the Covered Bonds. The documentation expressly contemplatesthe possibility that the Covered Bondsmay go into
definitive form and therefore that they may be taken out of the Clearing Systems. If this were to happen, then a non-
FATCA compliant holder could be subject to FATCA Withholding. However, other than in the case of Definitive 1Al
Registered Covered Bonds, definitive Covered Bonds will only be printed in remote circumstances.

FATCA isparticularly complex and its application isuncertain at thistime. The above description isbased in
part on regulations, official guidance, model | GAsand the US-Canada | GA, all of which ar e subject to changeor
may beimplemented in a materially different form. Prospectiveinvestor sshould consult their own tax advisersto
obtain a more detailed explanation of FATCA and to learn how it might affect such holder in its particular
circumstances.
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ERISA AND CERTAIN OTHER U.S. CONSIDERATIONS

The U.S. Employee Retirement Income Security Act of 1974, asamended (“ERI SA”™), imposes certain requirementson
“employee benefit plans’ (asdefined in Section 3(3) of ERISA) subject to ERISA, including entities such as collective
investment funds and separate accounts whose underlying assetsinclude the assets of such plans(collectively, “ERISA
Plans’) and on those persons who are fiduciaries with respect to ERISA Plans.

Section 406 of ERISA and Section 4975 of the Code, which are among the ERISA and Code fiduciary responsibility
provisions governing plans, prohibit certain transactions involving the assets of an ERISA Plan (as well asthose plans
that are not subject to ERISA but which are subject to Section 4975 of the Code, such asindividual retirement accounts
(together with ERISA Plans, “Plans’)) and certain persons (referred to as “parties in interest” or “disqualified
persons’) having certain rel ationships to such Plans, unless a statutory or administrative exemption is applicableto the
transaction. Prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the Code may arise
if any Covered Bonds are acquired by a Plan with respect to which any of the Issuer, the Dealers, the Arranger or the
Bond Trustee or any of their respective affiliatesare aparty ininterest or adisqualified person. Certain partiesininterest
that participate in a non-exempt prohibited transaction may be subject to an excise tax under ERISA or the Code. In
addition, the personsinvolved in the prohibited transaction may haveto rescind the transaction and pay an amount to the
Plan for any lossesrealized by the Plan or profitsrealized by such persons and certain other liabilities could result that
have a significant adverse effect on such persons. Certain exemptions from the prohibited transaction provisions of
Section 406 of ERISA and Section 4975 of the Code may be applicable, however, depending in part on the type of Plan
fiduciary making the decision to acquire Covered Bonds and the circumstances under which such decision is made.
Included among these exemptions are Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code (relating to
certain transactions between a plan and a non-fiduciary service provider), Prohibited Transaction Class Exemption
(PTCE) 95-60 (relating to investments by insurance company general accounts), PTCE 91-38 (relating to investments by
bank collective investment funds), PTCE 84-14 (relating to transactions effected by a “qualified professional asset
manager”), PTCE 90-1 (relating to investments by insurance company pooled separate accounts) and PTCE 96-23
(relating to transactions determined by an in-house asset manager). There can be no assurance that any exemption will be
available with respect to any particular transaction involving the Covered Bonds, or that, if an exemption isavailable, it
will cover all aspects of any particular transaction.

Governmental plans (as defined in Section 3(32) of ERISA) and certain church plans (as defined in Section 3(33) of
ERISA) and non-U.S. plans (as described in Section 4(b)(4) of ERISA), while not subject to the fiduciary responsibility
provisions of ERISA or the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the Code,
may neverthel ess be subject to non-U.S. or other U.S. federal, state or local lawsthat are substantially similar to ERISA
and the Code. Fiduciaries of any such plans should consult with their counsel before purchasing any Covered Bonds.

By itsacquisition of any Covered Bonds (or any interest in a Covered Bond), each purchaser (whether inthe case of the
initial acquisition or in the case of asubsequent transferee) will be deemed to have represented and agreed that either (i)
itisnot and for so long asit holdsaCovered Bond (or any interest therein) will not be aPlan, an entity whose underlying
assetsinclude the assets of any such Plan, or agovernmental, church, non-U.S. or other empl oyee benefit plan whichis
subject toany non-U.S. or U.S. federal, state or local law that issubstantially similar to the provisions of Section 406 of
ERISA or Section 4975 of the Code, or (ii) itsacquisition, holding and disposition of the Covered Bonds will not result
in anon-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or, inthecase of sucha
governmental, church, non-U.S. or other empl oyee benefit plan, any such substantially similar non-U.S. or U.S. federal,
state or local law for which an exemption is not available.

Theforegoing discussion is general in nature and not intended to be al-inclusive. Any Plan fiduciary who proposesto
cause a Plan to acquire any Covered Bonds should consult with its counsel regarding the applicability of the fiduciary
responsibility and prohibited transaction provisions of ERISA and Section 4975 of the Codeto such aninvestment, and
to confirmthat such investment will not constitute or result in anon-exempt prohibited transaction or any other violation
of the applicable requirements of ERISA and the Code (or, in the case of a governmental, church, non-U.S. or other
employee benefit plan, any substantially similar non-U.S. or U.S. federal, state or local law).

Thesale of Covered Bondsto aPlanisin no respect arepresentation by the I ssuer, the Guarantor, the Bond Trustee, the

Arranger or the Dealers that such an investment meets all relevant requirements with respect to investments by Plans
generally or any particular Plan, or that such an investment is appropriate for Plans generally or any particular Plan.
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SUBSCRIPTION AND SALE
Summary of Dealer ship Agreement

Subject to the termsand the conditions contai ned in a Deal ership Agreement dated July 2, 2013, asamended on June 27,
2014 (as the same may be further amended, amended and restated, supplemented or replaced, the “Dealership
Agreement”) between the Issuer, the Guarantor, the Dealers and the Arrangers, the Covered Bonds may be sold from
time to time by the I ssuer to any one or more of the Dealers. Covered Bonds may also be sold by the Issuer directly to
institutions who are not Dealers.

The Dealership Agreement provides for the form and terms and conditions of the relevant Covered Bonds, the price at
which such Covered Bonds will be purchased by the Dealers and the commissions or other agreed deductibles (if any)
payable or allowable by the Issuer in respect of such purchase.

Thelssuer and the Guarantor have agreed to indemnify the Dealers against certain liabilitiesin connection with the of fer
and sale of the Notes. The Deal ership Agreement makes provision for the resignation or termination of appointment of
existing Dealers and for the appointment of additional or other Dealerseither generally inrespect of the Programmeor in
relation to a particular Tranche of Covered Bonds. The Dealership Agreement will be governed by, and construed in
accordance with, the laws of the Province of Ontario and the laws of Canada applicable therein.

Selling Restrictions
United States

Regulation S, Category 2, TEFRA D Rules apply, unless TEFRA C Rules are specified as applicable in the applicable
Final Termsor unless TEFRA Rulesare not applicable. Rule 144A eligible or salesto Ingtitutional Accredited Investors
who agree to purchase for their own account and not with a view to distribution will be permitted, if so specified inthe
applicable Final Terms.

Asaresult of the following restrictions, purchasers of Covered Bondsin the United States are advised to consult legal
counsel prior to making any purchase, offer, sale, resale or other transfer of Covered Bonds.

The Covered Bonds and the Covered Bond Guarantee have not been and will not be registered under the United States
Securities Act of 1933, as amended (the “ Securities Act”) or any state securities laws and may not be offered or sold
within the United States or itsterritories or possessions or to or for the account or benefit of U.S. persons as defined in
Regulation S and the Securities Act except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act.

The Covered Bondsin bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered
within the United States or its possessions or to a United States person, except in certain transactions permitted by U.S.
tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue Code of
1986, as amended, and regulations thereunder. Bearer Covered Bonds (other than Temporary Global Covered Bonds)
and any Coupon appertaining thereto will bear alegend substantially to the following effect:

“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 in such legend provide that a United States person who holds a Bearer Covered Bond or Coupon
generally will not be allowed to deduct any loss realized on the sale, exchange or redemption of such Bearer Covered
Bond or Coupon and any gain (which might otherwise be characterised as capital gain) recognised on such sale,
exchange or redemption will be treated as ordinary income.

In connection with any Covered Bonds which are offered or sold outside the United States in offshore transactions in

reliance on Regulation S (“Regulation S Covered Bonds’), each Deadler has represented and agreed, and each further
Dealer appointed under the Programme will be required to represent and agree, that it will not offer, sell or deliver such
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Regulations S Covered Bonds (i) as part of itsdistribution at any time or (ii) otherwise prior to the date that is 40 days
after thelater of commencement of the offering of the Tranche of Covered Bonds or the completion of thedistribution of
the Tranche of Covered Bonds of which such Covered Bonds are a part, except in either case in accordance with
Regulation S under the Securities Act. Each Dealer has further agreed, and each further Dealer appointed under the
Programme will be required to agree, that it will send to each dealer to which it sellsany Regulation S Covered Bonds
during the distribution compliance period a confirmation or other notice setting forth the restrictions on offersand sales
of the Regulation S Covered Bonds within the United States or to, or for the account or benefit of, U.S. persons. Terms
used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

In addition, until 40 days after the commencement of the offering of Covered Bonds comprising any Tranche, any offer
or sale of Covered Bonds within the United States by any dealer (whether or not participating in the offering) may
violate the registration requirements of the Securities Act if such offer or saleis made otherwise than in accordance with
an exemption from registration under the Securities Act.

The Dealership Agreement provides that the Dealers may arrange for the resale of Covered Bondsto QIBs pursuant to
Rule 144A and each such purchaser of Covered Bonds is hereby notified that the Dealers may be relying on the
exemption from the registration requirements of the Securities Act provided by Rule 144A. The minimum aggregate
principal amount of Covered Bonds which may be purchased by a QIB pursuant to Rule 144A will be specified in the
applicable Final Termsin U.S. dollars (or the approximate equivalent in another Specified Currency).

Each purchaser of Registered Covered Bonds (other than aperson purchasing an interest in aRegistered Global Covered
Bond with aview to holding it in the form of aninterest in the same Global Covered Bond) or person wishing to transfer
aninterest from one Registered Global Covered Bond to another or from global to definitive form or vice versa, will be
required to acknowl edge, represent and agree asfollows (terms used in this paragraph that aredefined in Rule 144A or in
Regulation S are used herein as defined therein):

@ that either: (a) it isaQIB, purchasing (or holding) the Covered Bonds for its own account or for the
account of oneor more QIBsand it isawarethat any saletoitisbeing madein reliance on Rule 144A,
(b) itisan Ingtitutional Accredited Investor which hasdelivered an 1Al Investment L etter (as defined
below) or (c) it is outside the United States and is not a U.S. person;

(b) that the Covered Bonds are being offered and sold in a transaction not involving a public offering in
the United States within the meaning of the Securities Act, and that the Covered Bonds and the
Covered Bond Guarantee have not been and will not be registered under the Securities Act or any
applicable U.S. State securitieslaws and may not be offered or sold within the United States or to, or
for the account or benefit of, U.S. persons except as set forth in this section and in compliance with
applicable U.S. securities laws;

(© it agreesthat neither the Issuer nor the Guarantor has any obligation to register the Covered Bonds or
the Covered Bond Guarantee under the Securities Act;

(d) that, unlessit holdsaninterest inaRegulation S Global Covered Bond and isaperson located outside
the United States and is not a U.S. person, if in the future it decides to resell, pledge or otherwise
transfer the Covered Bonds or any beneficial interestsin the Covered Bonds, it will do so only (@) to
the Issuer or any affiliate thereof, (b) inside the United States to a person whom the seller reasonably
believesisa QIB purchasing for its own account or for the account of aQIB in atransaction meeting
therequirements of Rule 144A, (c) outside the United Statesin compliance with Rule 903 or Rule 904
under the Securities Act, (d) pursuant to the exemption from registration provided by Rule 144 under
the Securities Act (if available) or (€) pursuant to an effective registration statement under the
Securities Act, in each case in accordance with all applicable U.S. state securities laws;

(e it will, and will require each subsequent holder to, notify any purchaser of the Covered Bondsfromiit
of the resale restrictions referred to in paragraph (d) above, if then applicable;
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(f)

(@)

(h)

that Covered Bondsinitially offered in the United Statesto QIBswill be represented by one or more
Rule 144A Global Covered Bonds, that Covered Bonds offered to Institutional Accredited Investors
will be in the form of Definitive Al Registered Covered Bonds and that Covered Bonds offered
outside the United Statesin reliance on Regulation Swill be represented by one or more Regulation S
Global Covered Bonds;

that either (a) it isnot and for so long asit holds a Covered Bond (or any interest therein) will not be
(i) an“employee benefit plan” asdefined in Section 3(3) of ERISA that issubject to Titlel of ERISA,
(if) a“plan” as defined in and subject to Section 4975 of the Code, (iii) an entity whose underlying
assetsinclude the assets of any such employee benefit plan subject to ERISA or other plan subject to
Section 4975 the Code, or (iv) agovernmental, church, non-U.S. or other employee benefit plan which
is subject to any non-U.S. or U.S. federal, state or local law that is substantialy similar to the
provisions of Section 406 of ERISA or Section 4975 of the Code, or (b) its acquisition, holding and
disposition of the Covered Bonds will not result in a prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code or, in the case of such agovernmental, church, non-U.S. or other
employee benefit plan, any such substantially similar non-U.S. or U.S. federal, state or locd law for
which an exemption is not available;

that the Covered Bonds, other than the Regulation S Global Covered Bonds, will bear alegend to the
following effect unless otherwise agreed to by the I ssuer:

“THIS SECURITY AND ANY GUARANTEE IN RESPECT THEREOF HAS NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED
(THE*SECURITIESACT”), ORANY OTHER APPLICABLE U.S. STATE SECURITIESLAWS
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES
ORTO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH
IN THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER (A)
REPRESENTS THAT (1) IT ISA “QUALIFIED INSTITUTIONAL BUYER’ (AS DEFINED IN
RULE 144A UNDER THE SECURITIESACT) PURCHASING THE SECURITIESFOR ITSOWN
ACCOUNT OR FOR THE ACCOUNT OF ONE OR MORE QUALIFIED INSTITUTIONAL
BUYERSOR (2) IT ISAN INSTITUTIONAL “ACCREDITED INVESTOR” (AS DEFINED IN
RULE 501(A)(1), (2), (3) OR (7) UNDER THE SECURITIES ACT) (AN “INSTITUTIONAL
ACCREDITED INVESTOR"); (B) AGREES THAT IT WILL NOT RESELL OR OTHERWISE
TRANSFER THE SECURITIES EXCEPT IN ACCORDANCE WITH THE AGENCY
AGREEMENT IN RESPECT OF THIS SECURITY (THE “AGENCY AGREEMENT”) OTHER
THAN (1) TO THE ISSUER ORANY AFFILIATE THEREOF, (2) INSIDE THE UNITED STATES
TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES
ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE
144A, (3) OUTSIDE THE UNITED STATESIN COMPLIANCE WITH RULE 903 OR RULE 904
UNDER THE SECURITIES ACT, (4) PURSUANT TO THE EXEMPTION FROM
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIESACT (IFAVAILABLE)
OR (5) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIESACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE SECURITIES
LAWS OF THE STATES OF THE UNITED STATESAND ANY OTHER JURISDICTION; AND
(C)IT AGREESTHAT IT WILL DELIVER TO EACH PERSON TO WHOM THISSECURITY IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

THIS SECURITY AND RELATED DOCUMENTATION (INCLUDING, WITHOUT
LIMITATION, THE AGENCY AGREEMENT REFERRED TO HEREIN) MAY BE AMENDED
OR SUPPLEMENTED FROM TIME TO TIME, WITHOUT THE CONSENT OF, BUT UPON
NOTICE TO, THE HOLDERS OF SUCH SECURITIES SENT TO THEIR REGISTERED
ADDRESSES, TO MODIFY THE RESTRICTIONS ON AND PROCEDURES FOR RESALES
AND OTHER TRANSFERS OF THIS SECURITY TO REFLECT ANY CHANGE IN
APPLICABLE LAW OR REGULATION (OR THE INTERPRETATION THEREOF) OR IN
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(i)

PRACTICES RELATING TO RESALES OR OTHER TRANSFERS OF RESTRICTED
SECURITIESGENERALLY. THEHOLDEROF THISSECURITY SHALL BEDEEMED, BY ITS
ACCEPTANCE OR PURCHASE HEREOF, TOHAVE AGREED TOANY SUCH AMENDMENT
OR SUPPLEMENT (EACH OF WHICH SHALL BE CONCLUSIVE AND BINDING ON THE
HOLDER HEREOF AND ALL FUTURE HOLDERS OF THIS SECURITY AND ANY
SECURITIESISSUED IN EXCHANGE OR SUBSTITUTION THEREFOR, WHETHER ORNOT
ANY NOTATION THEREOF IS MADE HEREON).

BY ITS ACQUISITION AND HOLDING OF THIS COVERED BOND (OR ANY INTEREST
THEREIN), THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE REPRESENTED
AND AGREED THAT EITHER (A) IT IS NOT AND FOR SO LONG AS IT HOLDS THIS
COVERED BOND (OR ANY INTEREST HEREIN) WILL NOT BE (I) AN “EMPLOYEE
BENEFIT PLAN" AS DEFINED IN SECTION 3(3) OF THE U.S. EMPLOY EE RETIREMENT
INCOME SECURITY ACT OF 1974, ASAMENDED (“ERISA”) THAT ISSUBJECT TOTITLEI
OF ERISA, (II) A “PLAN” ASDEFINED IN AND SUBJECT TO SECTION 4975 OF THE U.S.
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE"), (I1l) AN ENTITY
WHOSE UNDERLYING ASSETS INCLUDE THE ASSETS OF ANY SUCH EMPLOYEE
BENEFIT PLAN SUBJECT TO ERISA OROTHER PLAN SUBJECT TO SECTION 4975 OF THE
CODE, OR (1V) A GOVERNMENTAL, CHURCH, NON-U.S. OROTHER EMPLOY EE BENEFI T
PLAN WHICH ISSUBJECT TOANY NON-U.S.ORU.S. FEDERAL, STATEORLOCAL LAW
THAT ISSUBSTANTIALLY SIMILARTO THE PROVISIONS OF SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE, OR (B) ITSACQUISITION, HOLDING AND DISPOSI TION OF
THIS COVERED BOND WILL NOT RESULT IN A PROHIBITED TRANSACTION UNDER
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR, IN THE CASE OF SUCH A
GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER EMPLOYEE BENEFIT PLAN, ANY
SUCH SUBSTANTIALLY SIMILAR NON-U.S. OR U.S. FEDERAL, STATE OR LOCAL LAW
FOR WHICH AN EXEMPTION ISNOT AVAILABLE.

PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLER OF THIS
SECURITY MAY BERELYING ON THE EXEMPTION FROM THE PROVISION OF SECTION
5 OF THE SECURITIESACT PROVIDED BY RULE 144A”;

if it isoutside the United States and isnot aU.S. person, that if it should resell or otherwise transfer
the Covered Bonds prior to the expiration of the distribution compliance period (defined as 40 days
after the completion of the distribution of the Tranche of Covered Bonds of which such Covered
Bonds are a part, as determined and certified by the relevant Dealer, in the case of a non-syndicated
issue, or the Lead Manager, in the case of a syndicated issue), it will do so only (a)(i) outside the
United States in compliance with Rule 903 or 904 under the Securities Act or (ii) to a QIB in
compliance with Rule 144A and (b) in accordance with all applicable U.S. State securitieslaws; and it
acknowledgesthat the Regulation S Global Covered Bondswill bear alegend to the following effect
unless otherwise agreed to by the Issuer:

“THIS SECURITY AND ANY GUARANTEE IN RESPECT THEREOF HAS NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, ASAMENDED
(THE “SECURITIES ACT”), OR ANY APPLICABLE U.S. STATE SECURITIES LAWS AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THEUNITED STATESORTO,
ORFORTHE ACCOUNT ORBENEFIT OF, U.S. PERSONS EXCEPT IN ACCORDANCEWITH
THE AGENCY AGREEMENT IN RESPECT OF THIS SECURITY (THE “AGENCY
AGREEMENT”) AND PURSUANT TOAN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIESACT. UNTIL THE EXPIRY OF THE PERIOD OF 40 DAYSAFTER
THE COMPLETION OF THE DISTRIBUTION OF ALL THE COVERED BONDS OF THE
TRANCHE OF WHICH THIS COVERED BOND FORMS PART, SALESMAY NOT BE MADE
IN THE UNITED STATES OR TO U.S. PERSONS UNLESS MADE (1) PURSUANT TO RULE
903 OR 904 OR REGULATION S UNDER THE SECURITIES ACT OR (1) TO QUALIFIED
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()

INSTITUTIONAL BUYERS AS DEFINED IN, AND IN TRANSACTIONS PURSUANT TO,
RULE 144A UNDER THE SECURITIES ACT.

BY ITS ACQUISITION AND HOLDING OF THIS COVERED BOND (OR ANY INTEREST
THEREIN), THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE REPRESENTED
AND AGREED THAT IT ISNOT AND FOR SO LONG ASIT HOLDSTHISCOVERED BOND
(OR ANY INTEREST HEREIN) WILL NOT BE (1) AN “EMPLOYEE BENEFIT PLAN" AS
DEFINED IN SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY
ACT OF 1974, AS AMENDED (“ERISA”) THAT ISSUBJECT TO TITLE | OF ERISA, (1) A
“PLAN” AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE “CODE"), (Ill) AN ENTITY WHOSE
UNDERLYINGASSETSINCLUDE THEASSETSOF ANY SUCH EMPLOYEEBENEFIT PLAN
SUBJECT TO ERISA OR OTHER PLAN SUBJECT TO SECTION 4975 OF THE CODE, OR (1V)
A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER EMPLOY EE BENEFIT PLAN WHICH
ISSUBJECT TOANY U.S. FEDERAL, STATEOR LOCAL LAW THAT ISSUBSTANTIALLY
SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE
CODE."; and

that the Issuer and others will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements and agreesthat if any of such acknowledgements, representations or
agreements made by it are no longer accurate, it will promptly notify the Issuer; and if it isacquiring
any Covered Bonds as a fiduciary or agent for one or more accounts it represents that it has sole
investment discretion with respect to each such account and that it has full power to make the
foregoing acknowledgements, representations and agreements on behalf of each such account.

Institutional Accredited Investors who purchase Registered Covered Bonds in definitive form offered and sold in the
United Statesin reliance on an exemption from registration under the Securities Act arerequired to execute and deliver to
the Registrar an |Al Investment Letter. Upon execution and delivery of an 1Al Investment Letter by an Institutional
Accredited Investor, Covered Bondswill beissued in definitive registered form (see Formof the Covered Bonds’). The
Al Investment Letter will state, among other things, the following:

(@

(b)

(©)

(d)

()

that the Ingtitutional Accredited Investor has received a copy of the Prospectus and such other
information as it deems necessary in order to make its investment decision;

that the Institutional Accredited Investor understands that the Covered Bonds are being offered and
sold in atransaction not involving a public offering in the United States within the meaning of the
Securities Act, and that the Covered Bonds have not been and will not be registered under the
Securities Act or any other applicable U.S. State securitieslaws and that any subsequent transfer of the
Covered Bonds is subject to certain restrictions and conditions set forth in the Prospectus and the
Covered Bonds (including those set out above) and that it agrees to be bound by, and not to resell,
pledge or otherwise transfer the Covered Bonds except in compliance with, such restrictions and
conditions and the Securities Act;

that, inthe normal course of itsbusiness, the Institutional Accredited Investor investsin or purchases
securities similar to the Covered Bonds;

that the Institutional Accredited Investor is an institution that is an accredited investor within the
meaning of Rule 501(a)(1), (2), (3) or (7) of Regulation D under the Securities Act and has such
knowledge and experiencein financial and business matters asto be capable of evaluating the merits
and risks of itsinvestment in the Covered Bonds, and it and any accounts for which it is acting are
each able to bear the economic risk of itsor any such accounts’ investment for an indefinite period of
time;

that the Institutional Accredited Investor isacquiring the Covered Bonds purchased by it for itsown

account or for one or more accounts (each of whichisan Institutional Accredited Investor) asto each
of which it exercises soleinvestment discretion and not with aview to any distribution of the Covered
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Bonds, subject, neverthel ess, to the understanding that the disposition of its property will at all times
be and remain within its control; and

® that, in the event that the Institutional Accredited Investor purchases Covered Bonds, it will acquire
Covered Bonds having at least the minimum purchase price set forth in the applicable Final Terms.

No sales of Legended Covered Bonds in the United States to any one purchaser will be for less than the minimum
purchase price set forth in the applicable Final Terms in respect of the relevant Legended Covered Bonds (which
minimum amount may vary for Institutional Accredited Investors). If the purchaser isa non-bank fiduciary acting on
behalf of others, each person for whom it is acting must purchase at least an amount equal to the applicable minimum
purchase price set forth in the applicable Final Termsin respect of the relevant Legended Covered Bonds.

Public Offer Selling Restriction under the Prospectus Directive

Inrelation to each Relevant Member State, each Dealer has represented, warranted and agreed, and each further Dealer
appointed under the Programme will be required to represent, warrant and agree, that with effect from and including the
date on which the Prospectus Directiveisimplemented in that Relevant Member State (the“ Relevant I mplementation
Date”) it has not made and will not make an offer of Covered Bonds which are the subject of the offering contemplated
by this Prospectus as completed by the applicable Final Termsin relation thereto to the public in that Relevant Member
State except that it may, with effect from and including the Relevant Implementation Date, make an offer of Covered
Bondsto the public in that Relevant Member State:

@ at any timeto any legal entity which isaqualified investor as defined in the Prospectus Directive;

(b) at any timeto fewer than 100 or, if the Relevant Member State hasimplemented therelevant provision
of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors, as
defined in the Prospectus Directive), subject to obtaining the prior consent of the relevant Dealers
nominated by the Issuer for any such offer; or

(© at any timein any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of Covered Bonds referred to in (@) to (¢) above shall require the Issuer or any Dealer to
publish a prospectus pursuant to Article 3 of the Prospectus Directive or of a supplement to a prospectus pursuant to
Article 16 of the Prospectus Directive.

For the purposes of thisprovision, the expression an “offer of Covered Bondstothe public” inrelationto any Covered
Bondsin any Relevant Member State meansthe communication in any form and by any means of sufficient information
on the terms of the offer and the Covered Bonds to be offered so as to enable an investor to decide to purchase or
subscribe the Covered Bonds, as the same may be varied in that Member State by any measure implementing the
Prospectus Directivein that Member State and the expression “ ProspectusDir ective” meansDirective 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member
State), and includes any relevant implementing measure in the Relevant Member State and the expression “2010 PD
Amending Directive” means Directive 2010/73/EU.

United Kingdom

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the Programme will be
required to represent, warrant and agree, that:

@ it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Covered Bondsin
circumstancesin which Section 21(1) of the FSM A does not apply to the Guarantor or, in the case of
the Issuer, would not, if the I ssuer was not an authorized person, apply to the Issuer; and
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(b) it has complied and will comply with all applicable provisions of the FSM A with respect to anything
done by it in relation to any Covered Bonds in, from or otherwise involving the United Kingdom.

Republic of Italy

The offering of the Covered Bonds has not been registered pursuant to Italian securitieslegislation and, accordingly, no
Covered Bonds may be offered, sold or delivered, nor may copies of the Prospectus or any other document relating to the
Covered Bonds be distributed in the Republic of Italy, except:

@ to qualified investors (investitori qualificati), as defined pursuant to Article 100 of Legidative Decree
No. 58 of 24 February 1998, as amended (the “Financial Services Act”) and the relevant
implementing CONSOB regulations, asamended fromtimeto time, and in Article 2 of Directive No.
2003/71/EC of 4 November 2003; or

(b) in other circumstances which are exempted from the rules on public offerings pursuant to Article 100
of the Financial Services Act and Article 34-ter of CONSOB Regulation No. 11971 of 14 May 1999,
as amended (“Regulation No. 11971").

Any offer, sale or delivery of the Covered Bonds or distribution of copies of the Prospectus or any other document
relating to the Covered Bonds in the Republic of Italy under (a) or (b) above must be:

Q) made by an investment firm, bank or financial intermediary permitted to conduct such
activitiesin the Republic of Italy in accordance with the Financial Services Act, CONSOB
Regulation No. 16190 of 29 October 2007 (as amended from time to time) and Legidative
Decree No. 385 of 1 September 1993, as amended (the “Banking Act”); and

(i) in compliance with Article 129 of the Banking Act, as amended, and the implementing
guidelines of the Bank of Italy, asamended fromtimeto time, pursuant to which the Bank of
Italy may request information on theissue or the offer of securitiesin the Republic of Italy;
and

(iii) in compliance with any other applicable laws and regulations or requirement imposed by
CONSOB or other Italian authority.

Please note that in accordancewith Article 100-bis of the Financial Services Act, where no exemption fromtheruleson
solicitation of investments applies under (a) and (b) above, the subsequent distribution of the Covered Bonds on the
secondary market in Italy must be made in compliance with the public offer and the prospectus requirement rules
provided under the Financial ServicesAct and Regulation No. 11971. Failing to comply with such rulesmay result in the
sale of such Covered Bonds being declared null and void and in the liability of the intermediary transferring the
financial instruments for any damages suffered by the investors.

France

In respect of Covered Bonds constituting “ obligations’ under French law, each of the Dealershasrepresented and agreed
and each further Deal er appointed under the Programme will be required to represent and agree that it hasnot offered or
sold and will not offer or sell, directly or indirectly, Covered Bonds to the public in France, and has not distributed or
caused to be distributed and will not distribute or cause to be distributed to the public in France, the Prospectus, the
relevant Final Terms or any other offering material relating to the Covered Bonds, and that such offers, sales and
distributions have been and shall only be made in France to (i) providers of investment services relating to portfolio
management for the account of third parties, and/or (ii) qualified investors (investisseurs qualifiés), other than
individuals, all asdefined in, and in accordance with, articlesL 411-1, L.411-2 and D.411-1 to D.411-3 of the French
Code monétaire et financier.

Canada
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The Covered Bonds have not been, and will not be, qualified for sale under the securitieslaws of Canadaor any province
or territory thereof. Each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will berequired to represent and agree, that it has not offered, sold, distributed or delivered, and that it will not offer, sell,
distribute or deliver any Covered Bonds, directly or indirectly, in Canadaor to, or for the benefit of any resident thereof
in contravention of the securitieslaws of Canadaor any province or territory thereof and al so without the consent of the
Issuer. Each Dealer has also agreed, and each further Dealer appointed under the Programme may be required to agree,
not to distribute or deliver this Prospectus, or any other offering material relating to the Covered Bonds, in Canadain
contravention of the securities laws of Canadaor any province or territory thereof and also with consent of the I ssuer. If
the Covered Bonds may be offered, sold or distributed in Canada, theissue of the Covered Bondswill be subject to such
additional selling restrictionsasthe | ssuer and the relevant Dealer may agree, as specified inthe applicable Final Terms.
Each Dedler, and each further Dealer appointed under the Programme, will be required to agreethat it will offer, sell and
distribute such Covered Bonds only in compliance with such additional Canadian selling restrictions.

Japan

The Covered Bonds have not been and will not be registered under the Financial Instruments and Exchange Act of Japan
(Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Law”) and each of the Dealers has
represented and agreed, and each further Deal er appointed under the Programme will be required to represent and agree,
that it will not offer or sell any Covered Bonds, directly or indirectly, in Japan or to, or for the benefit of, any resident of
Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Act (Act No. 228 of
1949, asamended) and which term as used herein means any person resident in Japan, including any corporation or other
entity organized under thelaws of Japan), or to othersfor re-offering or resale, directly or indirectly, in Japan or to, or for
the benefit of, aresident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise
in compliance with, the Financia Instruments and Exchange Law and other relevant laws, regulations and ministerial
guidelines of Japan.

Hong Kong

In relation to each Tranche of Covered Bonds issued by the Issuer each Dealer has represented and agreed, and each
further Dealer appointed under the Programme will be required to represent, warrant and agree, that:

@ it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any
Covered Bonds (except for Covered Bonds which are a “structured product” as defined in the
Securities and Futures Ordinance (Cap. 571) of Hong Kong (the “Securities and Futures
Ordinance”) other than (a) to “professional investors’ as defined in the Securities and Futures
Ordinance and any rules made under that Ordinance; or (b) in other circumstances which do not result
inthe document being a*“ prospectus’ as defined in the Companies Ordinance (Cap. 32) of Hong Kong
or which do not constitute an offer to the public within the meaning of that Ordinance; and

(b) it has not issued or had in its possession for the purposes of issue and will not issue or havein its
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Covered Bondswhich is directed at, or the contentsof which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securitieslaws of Hong Kong) other than with respect to Covered Bondswhich are or areintended to
be disposed of only to persons outside Hong Kong or only to “ professional investors’ asdefined inthe
Securities and Futures Ordinance and any rules made under that Ordinance.

General

Each Dealer has agreed, and each further Deal er appointed under the Programme will be required to agree, that it will, to
the best of its knowledge, comply with all relevant laws, regulations and directives in each jurisdiction in which it
purchases, offers, sells or delivers Covered Bonds or has in its possession or distributes the Prospectus, any other
offering material or any Final Terms, and will obtain any consent, approval or permission required by it for the purchase,
offer, sale or delivery by it of Covered Bonds under the laws and regulationsin force in any jurisdiction to which itis
subject or in which it makes such purchases, offers, sales or delivery and the Issuer shall not have any responsibility
therefor.
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Other than the approval by the UKLA of the Prospectus as a base prospectus for purposes of Article 5.4 of the
Prospectus Directive, no action has been taken in any jurisdiction that would permit a public offering of any of the
Covered Bonds, or possession or distribution of the Prospectus or any other offering material or any Final Terms, inany
country or jurisdiction where action for that purpose is required.

None of the I ssuer or the Deal ers represents that Covered Bonds may at any time lawfully be sold in compliance with
any applicableregistration or other requirementsin any jurisdiction, or pursuant to any exemption available thereunder,
or assumes any responsibility for facilitating such sale.

The selling restrictions may be modified by the agreement of the Issuer, the Guarantor, the Arrangers and the Dealers
following a change in a relevant law, regulation or directive or in respect of any Series or Tranche. Any such
modification may be set out in the applicable Final Termsissued in respect of the issue of Covered Bonds to which it
relates. With regard to each Series, the relevant Dealer will be required to comply with such other restrictions as the
Issuer, the Guarantor and the relevant Dealer shall agree and as shall be set out in the applicable Final Terms.

Neither this Prospectus nor any Final Terms constitute, nor may they be used for or in connection with, an offer or
solicitation by anyonein any jurisdiction in which such offer or solicitation isnot authorized or to any personto whomit
is unlawful to make such an offer or solicitation. The distribution of this Prospectus and the offering and sale of the
Covered Bonds may be restricted by law in certain jurisdictions. Personsinto whose possession this Prospectus comes
arerequired by the I ssuer, the Guarantor, the Dealers and the Bond Trustee to inform themsel ves about and to observe
any such restrictions.
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GENERAL INFORMATION

The listing of the Covered Bonds on the Official List will be expressed as a percentage of their principal
amount (exclusive of accrued interest). Any Tranche of Covered Bondswhichisto belisted onthe Official List
and to trading on the Market will be admitted separately upon submission of the applicable Final Termsand any
other information required, subject to theissue of the relevant Covered Bonds. Prior to official listing, dealings
will be permitted by the London Stock Exchange in accordance with its rules. Transactions will normally be
effected for delivery on the third working day after the day of the transaction.

The establishment of the Programme and the i ssue of Covered Bonds has been authorized by the I ssuer. The
giving of the Covered Bond Guarantee has been duly authorized by resol ution of the Managing GP on beha f of
the Guarantor dated 10 April 2013. The Issuer and the Guarantor have obtained or will obtain from time to
time all necessary consents, approvals and authorizationsin connection with the issue and performance of the
Covered Bonds and the Covered Bond Guarantee.

Other than as disclosed under the heading “ Provisionsand contingent liabilities’ at page 76 of the 2013 Annual
Report, in note 23 of the audited consolidated financia statementsfor the year ended 31 October 2013 set out
on pages 146 through 148 of the Bank’s 2013 Annual Report, on page 40 of management’s discussion and
analysis set out in the Bank’ s 2014 Second Quarter Report and note 13 of the unaudited interim consolidated
financial statementsfor the three- and six-month periodsended 30 April 2014 set out on page 65 of the Bank’s
2014 Second Quarter Report and incorporated by reference herein (such claims are unquantifiable), there are
no, nor have there been any governmental, legal or arbitration proceedings involving the I ssuer or any of its
subsidiaries or the Guarantor (including any such proceedings which are pending or threatened of which the
Issuer or Guarantor is aware) which may have, or have had during the 12 months prior to the date of this
document, individually or in the aggregate, a significant effect on the financial position or profitability of the
Issuer or of the Issuer and its subsidiaries taken as a whole or the Guarantor.

There has been no significant change in the financial or trading position of the Issuer and its subsidiaries,
including the Guarantor, taken as awhole since 30 April 2014, the last day of thefinancial period in respect of
which the most recent interim unaudited published consolidated financial statements of the Issuer have been
prepared.

There has been no material adverse change in the prospects of the Issuer and its subsidiaries, including the
Guarantor, taken as awhole since 31 October 2013, the last day of the financial period in respect of which the
most recent audited published consolidated financial statements of the I ssuer have been prepared.

The auditors of the Issuer are Ernst & Young LLP (“E& Y”) who are Chartered Accountants and Licensed
Public Accountants. E& Y isindependent of the Bank within the meaning of the Rules of Professional Conduct
of the Chartered Professional Accountants of Ontario (registered name of the Ingtitute of Chartered Accountants
of Ontario) and has no material interest in the Bank. The addressfor E& Y is set out on the last page hereof.

The consolidated financial statements of the Issuer for the years ended 31 October 2013 and 2012 prepared in
accordance with IFRS, were audited in accordance with Canadian generally accepted auditing standards by
E& Y. The consolidated financial statements of the I ssuer for the years ended 31 October 2013 and 2012 were
also audited in accordance with the standards of the Public Company Accounting Oversight Board by E& Y.
E&Y expressed an unqualified opinion thereon in their report dated 4 December 2013.

For so long asthe Programme remainsin effect or any Covered Bonds are outstanding, copies of thefollowing
documents may be inspected during normal business hours on any weekday (Saturdays, Sundays and public
holidays excepted) at the specified offices of the Issuing and Paying Agent, the Registrar and the Issuer,
namely:

() the constitutive documents of the Issuer and the Guarantor;
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10.

11.

12.

13.

(i) the Bank Act (being the charter of the Issuer) and by-laws of the Issuer and the constating
documents of the Guarantor;

(iii) the Transaction Documents (including, without limitation, the Trust Deed containing the
Covered Bond Guaranteg);

(iv) the Annual Report of the Issuer for the two most recently completed fiscal years, which
includes audited annual comparative consolidated financial statements of the I ssuer and the
auditors' reportsthereon; the Guarantor isnot required to prepare any audited accountson an
annual basis pursuant to applicable Canadian law;

(v) the most recent quarterly report of the I ssuer including the unaudited interim consolidated
financial statements; the Guarantor isnot required to prepare any unaudited interim accounts
pursuant to applicable Canadian law;

(vi) each Final Termsfor a Tranche of Covered Bondsthat isadmitted to trading on aregulated
market in any member state of the EEA in circumstances requiring publication of a
prospectus in accordance with Directive 2003/71/EC and any relevant implementing
measure; and

(vii) a copy of the Prospectus together with any supplement to the Prospectus or further
Prospectus.

The Prospectus, together with any supplement to the Prospectus or further Prospectus, all documents
incorporated by referencetherein, and the Transaction Documentswill also be available onthelssuer’ swebsite
at https://www.cibc.com/calinvestor-rel ations/debt-info/l egi 5l ative-covered-bond-program.html (such website
and information does not form part of this Prospectus, nor has its contents been approved or submitted to the
UK Listing Authority).

The Prospectus and the Final Terms for Covered Bonds that are listed on the Official List and admitted to
trading on the Regulated Market of the London Stock Exchange will be published on the Regulatory News
Service operated by the London Stock Exchange at www.londonstockexchange.com.

The Covered Bonds have been accepted for clearance through Euroclear and Clearstream, L uxembourg which
aretheentitiesin charge of keeping the recordsin respect of the Covered Bonds. The appropriate common code
and International Securities Identification Number for the relevant Covered Bonds will be contained in the
Final Termsrelating thereto. In addition, the I ssuer may make an application for any Registered Covered Bonds
to be accepted for trading in book-entry form by DTC. The CUSIP and/or CINS numbers for each Tranche of
Registered Bonds, together with the relevant | SIN and Common Code, will be specified inthe applicable Final
Terms. If the Covered Bonds are to clear through an additional or alternative clearing system, the appropriate
information (including address) will be specified in the applicable Final Terms. The address of Euroclear is3
Boulevard du Roi Albert 11, B.1210 Brussels, Belgium and the address of Clearstream is 42 Avenue J. F.
Kennedy, L-1855 Luxembourg. The address of DTC is 570 Washington Boulevard, Jersey City, New Jersey,
07310, United States of America

The price and amount of Covered Bonds to be issued under the Programme will be determined by the I ssuer
and the relevant Dealer at the time of issue in accordance with prevailing market conditions.

Settlement arrangements will be agreed between the Issuer, the relevant Dealer and the Issuing and Paying
Agent or, as the case may be, the Registrar in relation to each Tranche of Covered Bonds.

The Issuer will provide post-issuance information to Holders of the Covered Bonds in the form of Investor

Reports, which will be available on the I ssuer’ s website at https://www.cibc.com/ca/investor-rel ations/debt-
info/legidative-covered-bond-program.html (such website and information does not form part of this
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14.

15.

16.

Prospectus, nor hasits contents been approved or submitted to the UK Listing Authority). The Issuer has no
intention of providing any other post-issuance information to Holders of the Covered Bonds.

The Issuer may, on or after the date of this Prospectus, make applications for one or more certificates of
approval under Article 18 of the Prospectus Directive, asimplemented in the United Kingdom, to beissued by
the UK Listing Authority to the competent authority in any Member State.

The Trust Deed provides that the Bond Trustee may rely on reports or other information from professional
advisersor other expertsin accordance with the provisions of the Trust Deed. However, the Bond Trustee will
have no recourse to the professional advisersin respect of such certificates or reports unless the professional
advisers have agreed to have a duty of care for such certificates or reportsto the Bond Trustee pursuant to the
terms of the relevant document(s) between the Bond Trustee and such persons.

In the ordinary course of their business activities, the Dealers and their affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related derivative securities) and financial
instruments (including bank loans) for their own account and for the accounts of their customers. Such
investments and securities activities may involve securities and/or instruments of the Issuer or Issuer’'s
affiliates. Certain of the Dealers or their affiliates that have a lending relationship with the Issuer routinely
hedgetheir credit exposureto the I ssuer consistent with their customary risk management policies. Typically,
such Dealers and their affiliates would hedge such exposure by entering into transactions which consist of
either the purchase of credit default swaps or the creation of short positionsin securities, including potentially
the Covered Bondsissued under the Programme. Any such short positions could adversely affect futuretrading
prices of Covered Bonds issued under the Programme. The Dealers and their affiliates may also make
investment recommendations and/or publish or expressindependent research viewsin respect of such securities
or financial instrumentsand may hold, or recommend to clientsthat they acquire, long and/or short positionsin
such securities and instruments.
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“2010 PD Amending Directive”

“2013 Annual Information Form” ..............

“2013 Annual RePOrt” ......ccovvvvveeereereeneens

“2014 Second Quarter Report”...................

“30/3607 ...
“360/360" ....ceeereeeeee e
“30E/360" ...
“30E/360 (ISDA)" ...
“$",“C$", “CAD” or “Canadian dollars’ ...

B S = | o O

“£7,“Sterling” and “United Kingdom
POUN” ..o

“U.S.$", “U.S. dollars’, “USD” or “United
Statesdolars” ...

“¥' “Yen” and “Japanese Yen” ...

“Account Bank” .......cccoveivieeeieiiee e,

“Account Bank Threshold Ratings’...........

“accredited INVESLOr” ......ocveeveveeceee e
“Accrual Period” .......coooeveveeieie e

“AcCCrued INterest” ...oooveveeeee e

L X S
“ACHUAIBB0” ..o
“ ACLU/365 (FIXE)” ...ooooveeeeeeereeeeeereereenenenee

“Actual/Actual” or “Actual/Actual
(ISDA) e

“Actual/Actual (ICMA)” or “Act/Act
(ICMA) ettt

“Additional Loan Advance’ .......ccccovveueenne

GLOSSARY

The meaning given to it in “ Subscription and Sale” on page 200;

The meaning given to it in “Documents Incorporated by Reference” on
page 33;

The meaning given to it in “Documents Incorporated by Reference” on
page 33;

The meaning given to it in “Documents Incorporated by Reference” on
page 33;

The meaning given in Condition 5.09 on page 71;
The meaning given in Condition 5.09 on page 71;
The meaning given in Condition 5.09 on page 70;
The meaning given in Condition 5.09 on page 71;
The lawful currency for the time being of Canada;

The lawful currency for the time being of the Partner states of the
European Union that have adopted or may adopt the single currency in
accordance with the treaty establishing the European Community (signed
in Rome on 25 March 1957), as amended by the treaty on European
Union;

The lawful currency for the time being of the United Kingdom of Great
Britain and Northern Ireland;

The lawful currency for the time being of the United States of America;

The lawful currency for the time being of Japan;

Canadian Imperial Bank of Commerce together with any successor
Account Bank appointed under the Bank Account Agreement;

The meaning given in “Summary of the Principal Documents’ on
page 152;

Asdefined in Rule 501(a)(1), (2), (3) or (7) of the Securities Act;
The meaning given in Condition 5.09 on page 70;

In respect of a Portfolio Asset as at any relevant date the aggregate of all
interest accrued but not yet due and payable on the Portfolio Asset from
(and including) the Monthly Payment Date immediately preceding the
relevant date to (but excluding) the relevant date;

The meaning given in “Taxation” on page 181;

The meaning given in Condition 5.09 on page 70;
The meaning given in Condition 5.09 on page 70;
The meaning given in Condition 5.09 on page 70;

The meaning given in Condition 5.09 on page 72;

A further drawing (including, but not limited to, Further Advances) in
respect of Loans sold by the Seller to the Guarantor;
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“Adjusted Aggregate Asset Amount”

“Adjusted Required Redemption
Amount”

“Agency Agreement”

“Amortization Test Aggregate Asset
Amount”

“Amortization Test True Balance’

“Amortization Yield” ......cccocevvvvieenenns

“Amortized Face Amount”.................

“applicable Final Terms’

CAITANgErS ..o

“Arrearsof |nterest”

“Asset Coverage Test” ....covevveereeennen.

“Asset Coverage Test Breach Notice”

“Asset Monitor”

“Asset Monitor Agreement”...............

“Asset Monitor Report”

“Asset Percentage”

“Asset Percentage Adjusted True

The meaning given in “Summary of the Principal Documents’ on
page 136;

The meaning given in “Summary of the Principal Documents’ on
page 126;

The agency agreement (as amended and/or supplemented and/or restated
from time to time) dated the Programme Date and made between the
I ssuer, the Guarantor, the Bond Trustee, the | ssuing and Paying Agent and
the other Paying Agents, the Exchange Agent, the Registrar and the
Transfer Agents;

Each of the Paying Agents, the Registrar, the Exchange Agent and the
Transfer Agent;

Thetest asto whether the Amortization Test Aggregate Asset Amount is
at least equal to the Canadian Dollar Equivalent of the aggregate Principal
Amount Outstanding of the Covered Bonds as calculated on the relevant
Calculation Date;

The meaning given in “Summary of the Principal Documents’ on
page 139;

The meaning given in “Summary of the Principal Documents’ on
page 139;

The rate defined by the relevant Final Terms;
The meaning given in Condition 6.10 on page 78;
The meaning given on page 53;

CIBC and RBS;

As at any date in respect of any Portfolio Asset, interest (other than
interest comprising Capitalized Arrears or Accrued Interest) on that
Portfolio Asset which is currently due and payable and unpaid on that
date;

The test as to whether the Adjusted Aggregate Asset Amount is at least
equal to the Canadian Dollar Equivalent of the aggregate Principal
Amount Outstanding of the Covered Bonds as cal culated on the relevant
Calculation Date and from time to time;

The notice required to be served by the Guarantor if the Asset Coverage
Test has not been met on two consecutive Calculation Dates;

Ernst & Young LLP, in its capacity as Asset Monitor under the Asset
Monitor Agreement, together with any successor asset monitor appointed
from time to time;

The asset monitor agreement entered into on the Programme Date and
amended on June 27, 2014 between the Asset Monitor, the Guarantor, the
Cash Manager, the Issuer and the Bond Trustee (as the same may be
further amended and/or restated and/or supplemented from timeto time);

Theresults of thetests conducted by the Asset Monitor in accordance with
the Asset Monitor Agreement to be delivered to the Cash Manager, the
Issuer and the Bond Trusteg;

The meaning given in “Summary of the Principal Documents’ on
page 138;

The meaning given in “Summary of the Principal Documents’ on
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BalanCe” ......ccocveevevee e

“Authorized Under payment”..

“Available Principal Receipts’

“Available Revenue Receipts’

page 137;

A Borrower making either no Monthly Payment under a Loan or a
payment in an amount less than the Monthly Payment then due on the
Loan, in each case, where the Servicer has authorized such underpayment
or non-payment;

On a relevant Calculation Date, an amount equal to the aggregate of
(without double counting):

@

(b)

(©

the amount of Principal Receipts received during the immediately
preceding Calculation Period and credited to the Principal Ledger
(but, for the avoidance of doubt, excluding any Principal Receipts
received in the Cal culation Period commencing on (but excluding) the
relevant Calculation Date);

any other amount standing to the credit of the Principal Ledger
including (i) the proceeds of any advances under the Intercompany
Loan Agreement (where such proceeds have not been applied to
acquire additional Covered Bond Portfolios of Portfolio Assets,
refinance an advance under the Intercompany Loan or invest in
Subsgtitute Assets), (ii) any Cash Capital Contributions and (iii) the
proceeds from any sale of Portfolio Assets pursuant to the terms of
the Guarantor Agreement or the Mortgage Sale Agreement but
excluding any amounts received under the Covered Bond Swap
Agreement in respect of principal (but, for the avoidance of doubt,
excluding in each case any such amounts received in the Calculation
Period commencing on (but excluding) the relevant Calculation
Date); and

following repayment of any Hard Bullet Covered Bonds by the | ssuer
and the Guarantor on the Final Maturity Date thereof, any amounts
standing to the credit of the Pre-Maturity Liquidity Ledger in respect
of such Series of Hard Bullet Covered Bonds (except where the
Guarantor has elected to or isrequired to retain such amounts on the
Pre-Maturity Liquidity Ledger);

On arelevant Calculation Date, an amount equal to the aggregate of:

@

(b)

(©

(d)

()

less

the amount of Revenue Receipts received during the previous
Calculation Period and credited to the Revenue Ledger;

other net income of the Guarantor including all amounts of interest
received on the Guarantor Accounts, the Substitute Assetsand in the
previous Calculation Period but excluding amounts received by the
Guarantor under the Interest Rate Swap Agreement and in respect of
interest received by the Guarantor under the Covered Bond Swap
Agreement;

prior to the service of a Notice to Pay on the Guarantor amounts
standing to the credit of the Reserve Fund in excess of the Reserve
Fund Required Amount;

any other Revenue Receipts not referred to in paragraphs (a) to (c)
(inclusive) above received during the previous Cal culation Period and
standing to the credit of the Revenue Ledger; and

following the service of a Notice to Pay on the Guarantor, amounts
standing to the credit of the Reserve Fund;
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“ Bankn

“Bank Account Agreement

“Bank Act”
“Banking Act”
“Banking Day”
“Base Prospectus’

“Bearer Covered Bonds’ .....

“Bearer Definitive Covered Bond" .............

“Bearer Global Covered Bonds’

“Beneficial Owner” ..............

“BIA”

“Bond Basis' ...

“Bond Trusteg”

“Borrower” ......covveeeeeeeiiinns

“Branch of Account”

“BusinessDay” ........cccocevuene.

“Business Day Convention

“Calculation Agent” .............

“Calculation Amount” .........

“Calculation Date’

“Calculation Period”............

“Call Option”

(f) Third Party Amounts, which shall be paid on receipt in cleared funds
to the Seller;

Canadian Imperial Bank of Commerce;

The bank account agreement entered into on the Programme Date between
the Guarantor, the Account Bank, the Cash Manager and the Bond Trustee
(as amended and/or restated and/or supplemented from time to time);

Bank Act (Canada);

The meaning given in “Subscription and Sale” on page 201,
The meaning given in Condition 5.09 on page 69;

The meaning given on page 2;

Covered Bonds in bearer form;

A Bearer Definitive Covered Bond and/or, as the context may require, a
Registered Definitive Covered Bond;

The meaning given on page 53;

The meaning given in “Book-Entry Clearance Systems’ on page 177,
The meaning given in “Risk Factors’ on page 27

The meaning given in Condition 5.09 on page 71;

Computershare Trust Company of Canada, inits capacity as bond trustee
under the Trust Deed together with any successor bond trustee appointed
from time to time;

In relation to a Loan, the person or persons specified as such in the
relevant Mortgage together with the person or persons (if any) from time
to time assuming an obligation thereunder to repay such Loan or any part
of it;

The meaning given in Condition 18.01 on page 91;
The meaning given in Condition 5.09 on page 69;
The meaning given in Condition 5.09 on page 69;

Inrelation to all or any Series of the Covered Bonds, the person initially
appointed as calculation agent in relation to such Covered Bonds by the
Issuer and the Guarantor pursuant to the Agency Agreement or, if
applicable, any successor or separately appointed calculation agent in
relation to all or any Series of the Covered Bonds;

The meaning given in the applicable Final Terms;
The meaning given in Condition 7.01 on page 79;

In respect of a Calculation Date for a month, the period from, but
excluding, the Calculation Date of the previous month to, and including,
the Calculation Date of the current month and, for greater certainty,
references to the “immediately preceding Calculation Period” or the
“previous Calculation Period” in respect of a Calculation Date are
references to the Calculation Period ending on such Calculation Date,
provided that the first Calculation Period begins on, but excludes, the
Programme Date;

The meaning given in the applicable Fina Terms;
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“Call Option Date&(s)” ......cccceeene
“Call Option Period” ..........c.......

“Canadian Dollar Equivalent”...

“Capital Account Ledger”..........

“Capital Balance’ .........cccceeueneune

“Capital Contribution”...............

“Capital Contribution Balance”

“Capital Contribution in Kind”.

“Capital Distribution” ................

“Capital RequirementsDirective'..............

“Capitalized Arrears’.......cccee...

“Capitalized Expenses’ ..............

“Cash Capital Contributions” ...

“Cash M anagement Agreement”

The meaning given in Condition 6.04 on page 76;
The meaning given in Condition 6.04 on page 76;

Inrelationto a Covered Bond whichisdenominated in (i) acurrency other
than Canadian dollars, the Canadian dollar equivalent of such amount
ascertained using (x) the relevant Covered Bond Swap Rate relating to
such Covered Bond, or (y) for the purposes of the Amortization Test only,
if the Covered Bond Swap Agreement relating to such Covered Bondisno
longer in force by reason of termination or otherwise, the end of day spot
foreign exchange rate determined by the Bank of Canada on the related
date of determination, and (ii) Canadian dollars, the applicable amount in
Canadian dollars;

Theledger maintained by the Cash Manager on behalf of the Guarantor in
respect of each Partner to record the balance of each Partner’s Capital
Contributions from time to time;

For aLoan at any date, the principal balance of that Loan to which the
Servicer applies the relevant interest rate at which interest on that Loan
accrues,

In relation to each Partner, the aggregate of the capital contributed by or
agreed to be contributed by that Partner to the Guarantor fromtimetotime
by way of Cash Capital Contributions and Capital Contributionsin Kind
asdetermined on each Cal culation Date in accordance with the formulaset
out in the Guarantor Agreement;

The balance of each Partner’ s Capital Contributionsasrecorded fromtime
to timein the relevant Partner’ s Capital Account Ledger;

A contribution of Loans and their Related Security on a fully-serviced
basisto the Guarantor in an amount equal to (a) the aggregate of the fair
market value of those Loans as at the relevant Transfer Date, minus (b)
any cash payment paid by the Guarantor for such Loansand their Related
Security on that Transfer Date;

Any return on a Partner’s Capital Contribution in accordance with the
terms of the Guarantor Agreement;

Directive 2006/48/EC of the European Parliament and the Council dated
14 June 2006 relating to the taking up and pursuit of the business of credit
institutions (recast) (implementing the Basel 11 framework) (as the same
may be varied, amended or re-enacted from time to time);

For any Loan at any date, interest or other amounts which are overduein
respect of that Loan and which as at that date have been added to the
Capital Balance of the Loan in accordance with the M ortgage Conditions
or otherwise by arrangement with the relevant Borrower;

Inrelation to aL oan, the amount of any expense, charge, fee, premium or
payment (excluding, however, any Arrears of Interest) capitalized and
added to the Capital Balance of that Loan in accordance with the relevant
Mortgage Conditions;

A Capital Contribution made in cash;

The cash management agreement entered into on the Programme Date and
amended on June 27, 2014 between the Guarantor, the Bank inits capacity
as the Cash Manager and the Bond Trustee (as the same may be further
amended and/or restated and/or supplemented from time to time);
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“Cash Manager” .......cccoeevenene

“CCAA" s
“Charged Property” ......ccco.....

“CIBC ..ttt
“Clearing Systems’ ..........cco.....
“Clear stream, L uxembourg” ..
“CMHC e

“CMHC GuUIid€" .....ccovnrrrrenne

“Common Depositary” ............

“Common Safekeeper” ............
“Conditions’ .......cooeeeveneinienns

“Contingent Collateral”...........

“Contingent Collateral Amount”................

“Contingent Collateral Notice”

Canadian Imperial Bank of Commerce, in its capacity as cash manager
under the Cash Management Agreement together with any successor cash
manager appointed pursuant to the Cash Management Agreement from
time to time;

The meaning given in “Risk Factors’ on page 27

The property charged by the Guarantor pursuant to the Security
Agreement;

CIBC World Markets plc;
DTC, Euroclear and/or Clearstream, Luxembourg;
Clearstream Banking, société anonyme;

Canada Mortgage and Housing Corporation, a Canadian federal crown
corporation, and its successors;

The Canadian Registered Covered Bond Programs Guide published by
CMHC, as the same may be amended, restated or replaced from time to
time;

The common depositary for Euroclear and Clearstream, Luxembourg;
A common safekeeper for Euroclear and/or Clearstream, Luxembourg;

Terms and conditions of the Covered Bonds as described under “Terms
and Conditions of the Covered Bonds’;

Onany Business Day, in respect of the Covered Bond Swap Agreement or
the Interest Rate Swap Agreement, the Loans and Related Security and the
Substitute Assets of the Guarantor in an aggregate amount equal to the
Contingent Collateral Amount in respect of the related Swap Agreement,
provided that (i) in determining the value of (x) the Loans and Related
Security, the LTV Adjusted True Balance thereof is used and (y) the
Substitute Assets, the Trading Value thereof isused, and (ii) such Loans,
Related Security and Substitute Assets are excluded from the
determination of the Asset Coverage Test and/or the Amortization Test, as
applicable;

Onany Business Day, in respect of the Covered Bond Swap Agreement or
the Interest Rate Swap Agreement, an amount equal to the Guarantor’s
“Exposure” under and as defined in the related Swap Agreement, in each
case, calculated as if the confirmation thereunder was in effect on such
Business Day;

In respect of the Covered Bond Swap Agreement or the Interest Rate Swap
Agreement, anirrevocabl e notice delivered by therelevant Swap Provider,

in its capacity as lender under the Intercompany Loan Agreement, to the
Guarantor, that, as of the effective date of such notice and in respect of:

(i) a Contingent Collateral Trigger Event in relation to the
Covered Bond Swap Agreement or the Interest Rate Swap
Agreement,

(ii) aDowngrade Trigger Event, or

(iii) an event of default (other than an insolvency event of

default) or an additional termination event, in each case, under
the relevant Swap Agreement in respect of which Party A isthe
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“Contingent Collateral Trigger Event”......

“Contractual Currency”......ccoeeeeveerereereens

“Corporate Services Agreement” ...............

“Corporate ServicesProvider” ...................

“Couponholders’ ......cocooeveieneneeeeeeee

“COUPONS’ ...ttt e

“Covered Bond” .....cccoeceeeveee i

“Covered Bond Guaranteg’ ..........cccouveeuneee.

“Covered Bond Guarantee Activation
EVENE” oo

“Covered Bond L egidative Framework” ...

“Covered Bond Portfolio” ........cccceeeeuvreenneee.

“Covered Bond Swap Activation Event
Date’ ..o

“Covered Bond Swap Agreement” .............

sole defaulting party or the sole affected party, as applicable,

it electsto decrease the amount of the Demand L oan with acorresponding
increase in the amount of the Guarantee Loan, in each case, in an amount
equal to the related Contingent Collateral Amount(s);

The long-term, unsecured, unsubordinated and unguaranteed debt
obligations (or, inthe case of Fitch, thelong-term issuer default rating) of
the Covered Bond Swap Provider or the Interest Rate Swap Provider, as
applicable, or any credit support provider or guarantor fromtimetotimein
respect of the Covered Bond Swap Provider or the Interest Rate Swap
Provider, as applicable, cease to be rated at least BBB(high) by DBRS or
BBB+ by Fitch or Baal by Moody’s;

The meaning given in Condition 16 on page 91;

The meaning given in “Summary of the Principal Documents’ on
page 156;

Computershare Trust Company of Canada, atrust company incorporated
under thelaws of Canada, as corporate services provider to the Liquidation
GP under the Corporate Services Agreement, together with any successor
corporate services provider appointed from time to time;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 58;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 57;

Each covered bond issued or to be issued pursuant to the Dealership
Agreement and which is or is to be congtituted under the Trust Deed,
which covered bond may be represented by a Global Covered Bond or any
Definitive Covered Bond and includes any replacements or a Covered
Bond issued pursuant to Condition 12;

A direct and, following the occurrence of a Covered Bond Guarantee
Activation Event, unconditional and irrevocable guarantee by the
Guarantor set forth in the Trust Deed for the payment of Guaranteed
Amounts in respect of the Covered Bonds when the same shall become
Due for Payment;

The earlier to occur of (i) an Issuer Event of Default, together with the
service of an Issuer Acceleration Notice on the | ssuer and the service of a
Notice to Pay on the Guarantor; and (ii) a Guarantor Event of Defaullt,
together with the service of aGuarantor Acceleration Notice on the I ssuer
and on the Guarantor (and each a“ Cover ed Bond Guar antee Activation
Event” asthe context requires);

The meaning given in “ Description of the Canadian Registered Covered
Bond Programs Regime” on page 174;

The Initial Covered Bond Portfolio and each additional portfolio of
Portfolio Assets acquired by the Guarantor;

Theearlier of (i) the date on which an | ssuer Event of Default occurs, and
(ii) the date on which a Guarantor Event of Default occurs, together with
the service of a Guarantor Acceleration Notice on the Issuer and the
Guarantor;

The agreement(s) (including any replacement agreements) entered into
between the Guarantor and the Covered Bond Swap Provider(s) in the
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“Covered Bond Swap Early Termination
EVEN” .o

“Covered Bond Swap Effective Date’ ........

“Covered Bond Swap Provider” .................

“Covered Bond Swap Rate’ ........ccccecvvuvnnene.

CRA” e
“CRA Regulation” .......cccocevenenieniennenieee

“Current Balance’

“Custodial Agreement” .......cccceeeevvevvreennnnn

O UL (0o [ = 1o [

“Cut-off Date”

“Day Count Fraction” .........cccceeeeeveererenennns
“DBRS ..ot

form of an ISDA Master Agreement, including a schedule and
confirmations and credit support annex, if applicable, in relation to each
Tranche or Series of Covered Bonds (as amended and/or restated and/or
supplemented from time to time);

The meaning given in “Summary of the Principal Documents’ on
page 150;

Theearlier of (i) the date on which a Contingent Collateral Trigger Event
occursin respect of the Covered Bond Swap Provider, and (ii) the date on
which a Covered Bond Swap Activation Event occurs; provided that the
Covered Bond Swap Effective Date will be such date on which aCovered
Bond Swap Activation Event occurs if (a) the Covered Bond Swap
Provider isthe lender under the Intercompany Loan Agreement, (b) (i) a
Contingent Collateral Trigger Event has occurred in respect of the
Covered Bond Swap Provider, (ii) a Contingent Collateral Notice is
delivered in respect of such Contingent Collateral Trigger Event relatingto
the Covered Bond Swap Provider and (iii) within 10 Business Days of the
occurrence of such Contingent Collateral Trigger Event and for solong as
aContingent Collateral Trigger Event continuesto exi<t, the Guarantor has
Contingent Collateral in respect of the Covered Bond Swap Agreement,
and (c) the Asset Coverage Test and/or the Amortization Test, as
applicable continues to be satisfied,;

The provider(s) of the Covered Bond Swap under the Covered Bond Swap
Agreement;

Inrelation to aCovered Bond or Tranche or Series of Covered Bonds, the
exchange rate specified in the Covered Bond Swap Agreement relating to
such Covered Bond or Series of Covered Bonds or, if the Covered Bond
Swap Agreement has terminated, the applicable spot rate;

Canada Revenue Agency;
The meaning given to it on the cover page;

In relation to a Loan at any relevant date, means the aggregate principal
balance of the Loan at such date (but avoiding double counting) including
the following: (i) the Initial Advance; (ii) Capitalized Expenses; (iii)
Capitalized Arrears; and (iv) any increase in the principal amount due
under that Loan dueto any form of Further Advance, in each caserelating
to such Loan lessany prepayment, repayment or payment of theforegoing
made on or prior to the determination date;

The meaning given in “Summary of the Principal Documents’ on
page 156;

Computershare Trust Company of Canada, as custodian for the Guarantor
under the Custodial Agreement, together with any successor custodian
appointed from time to time;

The second Toronto Business Day following the Calculation Date
preceding arelevant Transfer Date or (in the case of a Product Switch or
Further Advance) a Guarantor Payment Date, as the case may be;

The meaning given in Condition 5.09 on page 70;
DBRS Limited;

CIBC, Commerzbank Aktiengesellschaft, HSBC France, J.P. Morgan
Securities plc, Merrill Lynch International and RBS or such other
Dealer(s) as may be appointed from time to time in accordance with the
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“Dealership Agreement”
“Definitive Covered Bond"..................

“Definitive | Al Registered Covered
Bond”

“Definitive Rule 144A Covered Bond”

“Demand L oan”

“Demand L oan Contingent Amount”

“Demand L oan Repayment Event”

“Designated M aturity”

“Determination Date” ...........ccecuveeenneee.
“Determination Period”..........ccoc........
“Direct Participants’

“Distribution Compliance Period”

“Dodd-Frank Act”

“Downgrade Trigger Event”

“ DTCH
“DTC Covered Bonds’
“DTCC”

“Duefor Payment”........cccceevevvrivnnnnnns

Dealership Agreement, which appointment may be for a specific issue or
on an ongoing basis. References in this Prospectus to the relevant
Dealer(s) shall, in the case of an issue of Covered Bonds being (or
intended to be) subscribed for by more than one Dealer, be to all Dealers
agreeing to subscribe for such Covered Bonds;

The meaning given in “Subscription and Sale” on page 195;

A Bearer Definitive Covered Bond and/or, as the context may require, a
Registered Definitive Covered Bond;

A Registered Covered Bond in definitive form sold to an Institutional
Accredited Investor;

A Registered Covered Bond in definitive form sold to QIBs pursuant to
Rule 144A;

The meaning given in “Summary of the Principal Documents’ on
page 117;

The meaning given in “Summary of the Principal Documents’ on
page 118;

The meaning given in “Summary of the Principal Documents’ on
page 118;

The meaning given in the ISDA Definitions;

The meaning given in the applicable Final Terms;

The meaning given in Condition 5.09 on page 72;

The meaning given in “Book-Entry Clearance Systems’ on page 177,

The period that ends 40 days after the completion of the distribution of
each Tranche of Covered Bonds, ascertified by therelevant Dealer (inthe
case of anon-syndicated issue) or the relevant Lead Manager (inthe case
of asyndicated issue);

The meaning given in “Risk Factors’ on page 29;

The meaning given in “Summary of the Principal Documents’ on
page 148;

The Depository Trust Company;
Covered Bonds accepted into DTC' s book-entry settlement system;
The Depository Trust & Clearing Corporation;

The requirement by the Guarantor to pay any Guaranteed Amounts
following the service of a Notice to Pay on the Guarantor,

(i)
@

prior to the occurrence of a Guarantor Event of Default, on:;

the date on which the Scheduled Payment Date in respect of such
Guaranteed Amounts is reached, or, if later, the day which is two
Business Days following service of aNoticeto Pay on the Guarantor
in respect of such Guaranteed Amounts or if the applicable Final
Terms specify that an Extended Due for Payment Date is applicable
to the relevant Series of Covered Bonds, the Interest Payment Date
that would have applied if the Final Maturity Date of such Series of
Covered Bonds had been the Extended Due for Payment Date (the
“Original Duefor Payment Date”); and

(b) in relation to any Guaranteed Amounts in respect of the Final
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“Earliest Maturing Covered Bonds”

“Early Redemption Amount”

“EEA” or “European Economic Area’

“Eligibility Criteria”

“EURIBOR” or “EUROLIBOR”
“Eurobond Basis’

“Euroclear”

“Eurodollar Convention”

“European Exchange Agent”

“European Registrar”

Redemption Amount payable on the Final Maturity Date for a Series
of Covered Bonds only, the Extended Due for Payment Date, but only
(i) if in respect of the relevant Series of Covered Bonds the Covered
Bond Guarantee is subject to an Extended Due for Payment Date
pursuant to the terms of the applicable Final Terms and (ii) to the
extent that the Guarantor has been served a Notice to Pay no later
than the date falling one Business Day prior to the Extension
Determination Date and does not pay Guaranteed Amounts equal to
the Final Redemption Amount in respect of such Series of Covered
Bonds by the Extension Determination Date because the Guarantor
has insufficient moneys available under the Guarantee Priority of
Paymentsto pay such Guaranteed Amountsin full ontheearlier of (a)
the date which fallstwo Business Days after service of such Noticeto
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 7.01(a))
or (b) the Extension Determination Date,

or, if, in either case, such day is not a Business Day, the next following
Business Day. For the avoidance of doubt, Due for Payment doesnot refer
to any earlier date upon which payment of any Guaranteed Amounts may
become due under the guaranteed obligations, by reason of prepayment,
acceleration of maturity, mandatory or optional redemption or otherwise
save as provided in paragraph (ii) below; or

(ii) followingthe occurrence of aGuarantor Event of Default, the date on
which aGuarantor Acceleration Noticeis served onthelssuer and the
Guarantor;

Ernst & Young LLP,

At any time, the Series of the Covered Bonds (other than any Serieswhich
isfully collateralized by amounts standing to the credit of the Guarantor in
the Guarantor Accounts) that has or have the earliest Final Maturity Date
as specified in the applicable Final Terms (ignoring any acceleration of
amounts due under the Covered Bonds prior to the occurrence of a
Guarantor Event of Default);

The meaning given in the relevant Final Terms;
The meaning given on page 4;

The meaning given in “Summary of the Principal Documents’ on
page 120;

The meaning given in “Risk Factors’ on page 31,
European Securities and Markets Authority;
European Union;

Euro-zone inter-bank offered rate;

The meaning given in Condition 5.09 on page 70;
Euroclear Bank SA./N.V,;

The meaning given in Condition 5.09 on page 70;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 57;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 57;
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“BUIrO-ZONE" ...ttt
“EXCESS Proceeds’ ......cooeovceeeeiciie e

“EXChange ACt” ..o
“Exchange Agent” ........cccocveeveveereereeneeneens

“Exchange Date’ .........cccovinnienieenenenene
“Exchange Event” ........cccccienininnenenene
“Excluded Holder” .........ccoooeveininenncnene
“Excluded Scheduled Interest Amounts’...
“Excluded Scheduled Principal Amounts’

“Excluded Swap Termination Amount” ....

“Extended Due for Payment Date’.............

“Extension Deter mination Date”

“Extraordinary Resolution”.........ccccccevnee.

“Final Redemption Amount” ...........cccc......

“FINal TEIMS oo

The meaning given in Condition 5.09 on page 72;

Moneys received (following the occurrence of an | ssuer Event of Default
and delivery of an Issuer Acceleration Notice) by the Bond Trustee from
the Issuer or any administrator, administrative receiver, receiver,
liquidator, trustee in sequestration or other similar official appointed in
relation to the Issuer;

The U.S. Securities Exchange Act of 1934, as amended;

Collectively, HSBC Bank USA, National Associationand HSBC Bank plc
in their capacity as exchange agent (which expression shall include any
successor exchange agent);

The meaning specified in the relevant Final Terms;

The meaning given in “Form of the Covered Bonds’ on page 55;
The meaning given in Condition 18.03 on page 92;

The meaning given in the definition of “Scheduled Interest” below;
The meaning given in the definition of “Scheduled Principal” below;

In relation to a Swap Agreement, an amount equal to the amount of any
termination payment due and payabl e (a) to the relevant Swap Provider as
aresult of aSwap Provider Default with respect to such Swap Provider or
(b) to therelevant Swap Provider following a Swap Provider Downgrade
Event with respect to such Swap Provider;

In relation to any Series of Covered Bonds, the date, if any, specified as
such in the applicable Final Terms to 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;

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 Series of Covered Bonds;

Means (a) aresolution passed at a meeting of the Holders of the Covered
Bonds duly convened and held in accordance with the terms of the Trust
Deed by amgjority consisting of not lessthan three-quartersof the persons
voting thereat upon a show of hands or if a poll is duly demanded by a
majority consisting of not lessthan three quarters of the votes cast on such
poll; or (b) aresolution in writing signed by or on behalf of the Holders of
the Covered Bond holding not less than 50 per cent. in Principal Amount
Outstanding of the Covered Bonds, which resolution in writing may be
contained in one document or in several documents in like form each
signed by or on behalf of one or more of the Holders of the Covered
Bonds;

Foreign Account Tax Compliance Act;
Foreign financial ingtitution;

ThelInterest Payment Date on which each Series of Covered Bondswill be
redeemed at their Principal Amount Outstanding in accordance with the
Conditions;

The meaning given in the relevant Final Terms;

Final terms which, with respect to Covered Bonds to be admitted to the
Official List and admitted to trading by the London Stock Exchange, will
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“Financial Centre’
“Financial Services Act”

“First Transfer Date’

“Fitch” e
“Fixed Amount Payer” ..
“Fixed Amounts’............
“Fixed Coupon Amount”
“Fixed Interest Period”..

“Fixed Rate Covered Bonds”

“Floating Rate”

“Floating Rate Covered Bonds’

“Floating Rate Option” .
“Following Business Day
“FRN Convention”.........
“FSMA”

“Further Advance”

“GDA Account”..............

Convention

bedelivered to the UK Listing Authority and the London Stock Exchange
onor beforethe date of issue of the applicable Tranche of Covered Bonds;

The financial centre or centres specified in the applicable Final Terms;
The meaning given in “Subscription and Sale” on page 201,

The Transfer Date in respect of the Initial Covered Bond Portfolio which
occurred before the first 1ssue Date;

Fitch Ratings, Inc.;

The meaning given in the ISDA Definitions;

The meaning specified in the applicable Final Terms;
The meaning specified in the applicable Final Terms;
The meaning given in Condition 5.02 on page 65;

Covered Bonds paying afixed rate of interest on such date or dates as may
be agreed between the | ssuer and the relevant Dealer(s) and onredemption
calculated on the basis of such Day Count Fraction as may be agreed
between the Issuer and the relevant Dealer(s);

The meaning given in the ISDA Definitions;
Covered Bonds which bear interest at a rate determined:

(a) onthe same basis as the floating rate under a notional schedule and
confirmations and credit support annex, if applicable, for each
Tranche and/or Series of Covered Bonds in the relevant Specified
Currency governed by the Interest Rate Swap Agreement
incorporating the ISDA Definitions; or

(b)

onthe basisof areference rate appearing on the agreed screen page of
acommercial quotation service;

The meaning given in the ISDA Definitions;

The meaning given in Condition 5.09 on page 70;

The meaning given in Condition 5.09 on page 70;
Financial Servicesand Markets Act 2000, as amended;

In relation to a Loan, any advance of further money to the relevant
Borrower following the making of the Initial Advance, which is secured
by the same Mortgage asthe Initial Advance, excluding theamount of any
retention in respect of the Initial Advance;

The account in the name of the Guarantor held with the Account Bank and
maintai ned subject to the terms of the Master Definitionsand Construction
Agreement, the Guaranteed Deposit Account Contract, the Bank Account
Agreement and the Security Agreement or such additional or replacement
account(s) as may be for the time being bein place with the prior consent
of the Bond Trustee;

Canadian Imperial Bank of Commerce, in its capacity as GDA provider
under the Guaranteed Deposit Account Contract together with any
successor GDA provider appointed from time to time;

A Bearer Global Covered Bond and/or Registered Global Covered Bond,
as the context may require;

GST means the taxes payable under Part 1X of the Excise Tax Act
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“Guarantee Loan” .......ccccceeeeeeeeeeeeeeen e

“Guarantee Priority of Payments’ .............
“Guaranteed AMOUNES’ ........ccoeveeeierreeniennenn

“Guaranteed Deposit Account Contract”

OF “GDA” ..o

CGUAraNtor” ...
“Guarantor Acceleration Notice’ ...............

“Guarantor ACCoUNtS’ .....cccceeeeviiiiiviiieeeeen,

“Guarantor Agreement” ........ccoccvveeereerenenn

“Guarantor Event of Default” ....................

“Guarantor Payment Date’ ..........ccccceeneee.

“Guarantor Payment Period” ........ccccoueuee.

“Hard Bullet Covered Bonds’ ........c.ccu....

“Holder of the Covered Bonds’ or

“Holder” or “Covered Bondholders'..........
CHSBC .ottt
“IAl Investment Letter” .....oocveeviviivvieenennnn.
TERS et

FIGA” s

“Independently Controlled and

(oYL= 1=

(Canada).

The meaning given in “Summary of the Principal Documents’ on
page 117;

The meaning given in Condition 6.01 on page 75;

Prior to the service of aGuarantor Acceleration Notice, with respect to any
Original Due for Payment Date or, if applicable, any Extended Due for
Payment Date, the sum of Scheduled Interest and Scheduled Principal, in
each casg, payable on that Original Due for Payment Dateor, if applicable,
any Extended Due for Payment Date, or after service of a Guarantor
Acceleration Notice, an amount equal to the relevant Early Redemption
Amount as specified in the Conditions plusall accrued and unpaid interest
and all other amounts due and payable in respect of the Covered Bonds,
including all Excluded Scheduled Interest Amounts, all Excluded
Scheduled Principal Amounts (whenever the same arose) and all amounts
payable by the Guarantor under the Trust Deed;

The guaranteed deposit account contract between the Guarantor, the GDA
Provider, the Bond Trustee and the Cash Manager dated the Programme
Date (as amended and/or restated and/or supplemented fromtimetotime);

CIBC Covered Bond (Legidlative) Guarantor Limited Partnership;
The meaning given in Condition 7.02 on page 80;

The GDA Account, the Transaction Account (to the extent maintained)
and any additional or replacement accounts opened in the name of the
Guarantor, including the Standby GDA Account and the Standby
Transaction Account;

Thelimited partnership agreement in respect of the Guarantor entered into
on the Programme Date and amended on June 27, 2014 between the
Managing GP, the Liquidation GP, the Bond Trustee and the Bank as
Limited Partner and any other Parties who accede thereto in accordance
with itsterms (as the same may be further amended and/or restated and/or
supplemented from time to time);

The meaning given in Condition 7.02 on page 80;

The 17" day of each month or if not a Toronto Business Day the next
following Toronto Business Day;

The period from and including a Guarantor Payment Date to but excluding
the next following Guarantor Payment Date;

The meaning given in “Credit Structure” on page 160;
The holders for the time being of the Covered Bonds;

HSBC Bank plc;

A duly executed investment letter from the relevant transferee
substantially in the form set out in the Agency Agreement;

International Financial Reporting Standards;

The meaning given in “Taxation—United States Federal Income
Taxation” on page 193;

In respect of the Guarantor,
(i) the general partner (having the power to carry on the business of
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“Indexation Methodology” ........ccccevvrunnnne.

“Indirect Participants’ ........cccccoeveveevenennenn

“Initial Advance’ ...

“Initial Covered Bond Portfolio”................

“Initial Downgrade Trigger Event”............

“Insolvency Event”

the Guarantor) of the Guarantor is not (and cannot be) an affiliate of the
Issuer and less than ten percent of its voting securities are (or can be)
owned, directly or indirectly, by the Issuer or any of its affiliates,

(i) if an administrative agent or other analogous entity has been
engaged by the general partner of the Guarantor to fulfil such general
partner’ sresponsibility or roleto carry on, oversee, manage or otherwise
administer the business, activities and assets of the Guarantor, the agent or
entity is not (and cannot be) an affiliate of the Issuer and less than ten
percent of itsvoting securitiesare (or can be) owned, directly or indirectly,
by the Issuer or any of its affiliates,

(iii) all members (but one) of the board of directorsor other governing
body of the general partner of the Guarantor, administrative agent or other
entity are not (and cannot be) directors, officers, employees or other
representatives of the Issuer or any of its affiliates, do not (and cannot)
hold greater than ten percent of the voting or equity securities of the lssuer
or any of its affiliates and are (and must be) otherwise free from any
material relationship with the Issuer or any of its affiliates (hereinafter
referred to as“Independent Members’), and

(iv) the board of directors or other governing body of the general
partner of the Guarantor, administrative agent or other entity is (and must
be) composed of at least three members, and the non-1ndependent Member
isnot (and shall not be) entitled to vote on any resol ution or question to be
determined or resolved by the board (or other governing body) and shall
attend meetings of the board (or other governing body) at the discretion of
the remaining members thereof, provided that such board of directors or
other governing body may be composed of only two Independent
Memberswith “observer” status granted to one director, officer, employee
or other representative of the Issuer or any of its affiliates;

The meaning given in “Risk Factors’ on page 15;
The meaning given in “Book-Entry Clearance Systems’ on page 177,

In respect of any Loan, the original principal amount advanced by the
Seller to the relevant Borrower;

The portfolio of Loans and their Related Security, particulars of which
were delivered on the First Transfer Date pursuant to the terms of the
Mortgage Sale Agreement (other than any Loans and their Related
Security that wereredeemed in full prior to the First Transfer Date) and all
right, title, interest and benefit of the Seller in and to such Loans and their
Related Security, including any rights of the Seller thereunder;

The meaning given in “Summary of the Principal Documents’ on
page 147;

In respect of the Seller, the Servicer or the Cash Manager or any other
person, any impending or actual insolvency on the part of such person, as
evidenced by, but not limited to:

(@) the commencement of a dissolution proceeding or a case in
bankruptcy involving the relevant entity (and where such proceeding
istheresult of aninvoluntary filing, such proceeding isnot dismissed
within 60 days after the date of such filing); or

(b) theappointment of atrustee or other similar court officer over, or the
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“Instalment Amount”

“Instalment Covered Bonds”

“Instalment Dates’.......coceeveevveenen.

“Institutional Accredited Investor”

“Intercompany Loan”............ccceuue..

“Intercompany Loan Agreement” ..

“Interest Accrual Period”................

“Interest Amount”

“Interest Basis’

“Interest Commencement Date” .....

“Interest Deter mination Date”

“Interest Payment Date”

“Interest Period” .......ccoeevvveeeerivnennn.

“Interest Period End Date”

“Interest Rate Swap Agreement” ...

“Interest Rate Swap Early Termination

Event”

“Interest Rate Swap Provider” .......

“Inverse Floating Rate Covered Bonds' ....

“Investor Reports’ ......ccoeeveevevcee e

taking of control or possession by such officer, of the business of the
relevant entity, in whole or in part, before the commencement of a
dissolution proceeding or a case in bankruptcy; or

(©

the relevant entity makes a general gnment for the benefit of any
of its creditors; or

(d)

the general failure of, or the inability of, or the written admission of
the inability of, the relevant entity to pay its debts as they become
due;

The meaning given in Condition 1.07 on page 60;

Covered Bonds which will be redeemed in the I nstalment Amountsand on
the Instalment Dates specified in the applicable Final Terms;

The meaning given in the applicable Fina Terms;

An ingtitution that is an institutional “accredited investor” (as defined in
Rule 501(a)(1), (2), (3) or (7) under the Securities Act);

The meaning given in “Summary of the Principal Documents’ on
page 117;

The loan agreement dated the Programme Date between the Issuer, the
Guarantor and the Cash Manager (as amended and/or restated and/or
supplemented from time to time);

Therelevant period from (and including) the most recent Interest Payment
Date (or, if none, the Interest Commencement Date) to (but excluding) the
relevant payment date;

The amount of interest payable on the Floating Rate Covered Bonds in
respect of each Specified Denomination for the relevant Interest Period,;

The meaning given in the applicable Fina Terms;
The meaning given in Condition 5.09 on page 72;
The meaning given in Condition 5.09 on page 72;
The meaning given in Condition 5.09 on page 72;
The meaning given in Condition 5.09 on page 72;
The meaning given in Condition 5.09 on page 73;

The agreement (including any replacement agreement) entered into
between the Guarantor and the I nterest Rate Swap Provider(s) intheform
of an1SDA Master Agreement, including a scheduleand confirmation and
credit support annex, if applicable, in relation to the Covered Bond
Portfolio (as amended and/or restated and/or supplemented from timeto
time);

The meaning given in “Summary of the Principal Documents’ on
page 147;

The provider(s) of the Interest Rate Swap under the Interest Rate Swap
Agreement;

A Covered Bond that hasan interest rate equal to afixed rate minusarate
based upon areference rate such as LIBOR;

The monthly report made available on the Issuer’'s website at
https:.//www.cibc.com/calinvestor-rel ations/debt-info/l egid ative-covered-
bond-program.html detailing information with respect to the Programme,
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“1SDA Master Agreement”
“1SDA Rate”

“Issue Date”

“lssue Price”

“|ssuer”

“Issuer Acceleration Notice”

“Issuer Event of Default” ...

“Issuing and Paying Agent

“Latest Valuation”

“Legended Covered Bonds’

“Lending Criteria”

each Series of Covered Bonds and the Covered Bond Portfolio, in each
case as required pursuant to Annex H to the CMHC Guide;

U.S. Internal Revenue Service;

International Swaps and Derivatives Association, Inc.;
The meaning given in Condition 5.09 on page 73;
The meaning specified in the applicable Final Terms;
The 2002 Master Agreement, as published by ISDA;
The meaning given in Condition 5.04 on page 67;

Each date on which the | ssuer issues Covered Bondsto purchasers of such
Covered Bonds,

The meaning specified in the applicable Final Terms;
Canadian Imperial Bank of Commerce;

The meaning given in Condition 7.01 on page 79;
The meaning given in Condition 7.01 on page 79;

HSBC Bank plc, in its capacity as issuing and paying agent and any
successor as such;

In relation to any Property, the value given to that Property by the most
recent valuation addressed to the Seller or as applicable, an Originator or
obtained from an independently maintained risk assessment model,
acceptabl e to reasonable and prudent institutional mortgage lendersinthe
Seller’s or Originator’s market or the purchase price of that Property or
current property tax assessment, as applicable; provided that, commencing
July 1, 2014, such value shall be adjusted at |east quarterly to account for
subsequent price adjustments using the Indexation Methodol ogy;

Each of the Revenue L edger, the Principal Ledger, the Reserve Ledger, the
Payment Ledger, the Pre-Maturity Liquidity Ledger and the Capital
Account Ledgers maintai ned by the Cash Manager in accordance with the
terms of the Cash Management Agreement;

The meaning given in “U.S Information” on page 2;

The lending criteria of the Seller or an Originator from time to time, or
such other criteria as would be acceptable to reasonable and prudent
institutional mortgage lendersin the Seller’s or Originator’s market;

The meaning given in “ Sructure Overview—Owner ship Sructure of the
Liquidation GP” on page 42;

London inter-bank offered rate;

Canadian Imperial Bank of Commerce, initscapacity asalimited partner
of the Guarantor, individually and together with such other person or
persons who may from time to time, become limited partner(s) of the
Guarantor pursuant to the terms of the Guarantor Agreement;

8412413 Canada Inc., inits capacity as liquidation general partner of the
Guarantor together with any successor liquidation general partner
appointed pursuant to the terms of the Guarantor Agreement;

Any mortgageloan, including first lien residential mortgage loansand first
ranking residential hypothecary loans, referenced by its mortgage loan
identifier number and comprising the aggregate of al principal sums,
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“Loan FileS ...

“Loan Representationsand Warranties”'...

“local banking day” ........cccocvoniniiinnnnenn

“London Banking Day” ........ccceeeenenennene

“London Stock Exchange” ........cccccevenenene
LTV e

“LTV Adjusted TrueBalance’ ...................

“Managing GP" ......cccoevievvveseseeeereeneenee s

B = o 1

Y= T = S

“Marketsin Financial | nstruments

DI ECHIVE" ..o

“Master Definitions and Construction

AQreement” ...

“Maximum Redemption Amount” .............

“Member States’

interest, costs, charges, expenses and other moneys (including all
Additional Loan Advances) due or owing with respect to that mortgage
loan under the relevant Mortgage Conditions by a Borrower on the
security of a Mortgage from time to time outstanding, or, as the context
may require, the Borrower’s obligations in respect of the same;

Thefile or filesrelating to each Loan and its Related Security (including
files kept in microfiche format or similar electronic dataretrieval system
or the substance of which is transcribed and held on an electronic data
retrieval system) containing, among other things, the original fully
executed copy of the document(s) evidencing the Loan and its Related
Security, including the relevant loan agreement (together with the
promissory note, if any, evidencing such Loan or, if applicable, a
guarantor of the Borrower), and, if applicable, evidence of theregistration
thereof or filing of financing statements under the PPSA, and the mortgage
documentation, Mortgage Deed and other Related Security documentsin
respect thereof and evidence of paper or electronic registration from the
applicableland registry office, land titles office or similar place of public
record in which therelated Mortgageis registered together with acopy of
other evidence, if applicable, of any applicable insurance policies in
respect thereof to which the Seller or the Guarantor, asthe case may be, is
entitled to any benefit, acopy of the policy of titleinsurance or opinion of
counsel regarding title, priority of the Mortgage or other usual matters, in
each casg, if any, and any and all other documents (including all electronic
documents) kept on file by or on behalf of the Seller relating to such Loan;

The loan representations and warranties of the Seller set out in the
Mortgage Sale Agreement;

The meaning given in Condition 9.12 on page 87;

A day on which commercial banks in London are open for general
business;

London Stock Exchange plc;

The meaning given in “Loan Origination and Lending Criteria” on
page 113;

The meaning given in “Summary of the Principal Documents’ on
page 136;

CIBC Covered Bond (Legidative) GP Inc., in its capacity as managing
genera partner of the Guarantor together with any successor managing
genera partner;

Inrespect of aFloating Rate Covered Bond, the percentagerate per annum
(if any) specified in the applicable Final Terms;

The meaning given on the cover page;

The meaning given on the cover page;

The master definitions and construction agreement made between the
parties to the Transaction Documents on the Programme Date and
amended on June 27, 2014 (as the same may be further amended and/or
restated and/or supplemented from time to time);

The meaning specified in the applicable Final Terms;

The countriesunited under and party to thetreaties of the European Union
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“Minimum and/or M aximum I nter est

“Minimum Redemption Amount” ..............

“M odified Following Business Day
Convention” or “M odified Business Day

COoNVENLION ..o

“Monthly Payment” ..........ccccoorvniiinnnnnene

“Monthly Payment Date” .........cccccevvrvennne.

“MOOAY S e
“MOrtgage” ..oocveeeeieeee e e

“Mortgage Conditions’” ........c.cceceecerreniennne

“Mortgage Deed” ........coooerininienienienee
“Mortgage Sale Agreement” ........ccccoeeeene

“Mortgage TErms’ ......ccocceieeiencee e
“N Covered Bond” ........ccoooverenienieniinnnne

“Negative Carry Factor” ........cccceeevereenennn.

“NEW Loan” ...

“New Loan TYPe ...

as at the date hereof (and each individually, a“Member State’);
The meaning specified in the applicable Final Terms;

The meaning specified in the applicable Final Terms;
The meaning specified in Condition 5.09 on page 70;

The amount which therelevant Mortgage TermsrequireaBorrower to pay
on each Monthly Payment Date in respect of that Borrower’s Loan;

In relation to a Loan, the date in each month on which the relevant
Borrower is required to make a payment of interest and, if applicable,
principal for that Loan, as required by the applicable Mortgage
Conditions;

Moody’s Investors Service, Inc.;

Inrespect of any Loan, each first fixed charge by way of legal mortgage or
first-ranking hypothec sold, transferred and assigned by the Seller to the
Guarantor pursuant to the Mortgage Sale Agreement or contributed by the
Seller to the Guarantor pursuant to the Guarantor Agreement, which
secures the repayment of the relevant Loan including the Mortgage
Conditions applicableto it;

All the terms and conditions applicable to a Loan, including without
limitation those set out in the Seller’s or the Originator's relevant
mortgage conditions booklet and the Seller’ s or the Originator’ s relevant
genera conditions, each as varied from time to time by the relevant Loan
agreement between the lender under the Loan and the Borrower, as the
same may be amended from time to time, and the rel evant M ortgage Deed;

In respect of any Mortgage, the deed creating that Mortgage;

The mortgage sale agreement entered into on the Programme Date
between the Seller, the Guarantor and the Bond Trustee (as amended
and/or restated and/or supplemented from time to time);

The terms of the applicable Mortgage;

A Covered Bond in the form of a German Namensschuldverschreibung
substantially in the form set out in the Trust Deed;

The meaning given in “Summary of the Principal Documents’ on
page 138;

A Loan, other than a Loan comprised in the Initial Covered Bond
Portfolio, which the Seller may assign or transfer to the Guarantor after the
First Transfer Date pursuant to the Mortgage Sale Agreement;

A new type of mortgage loan, home equity line of credit or multi-loan
product originated or acquired by the Seller, which the Seller intends to
transfer to the Guarantor, the terms and conditions of which are materially
different (in the opinion of the Seller, acting reasonably) from the Loans.
For the avoidance of doubt, a mortgage loan will not constitute a New
Loan Type if it differs from the Loans due to it having different interest
ratesand/or interest periodsand/or time periodsfor whichitissubjecttoa
fixed rate, capped rate, tracker rate or any other interest rate or the benefit
of any discounts, cash-backs and/or rate guarantees or due to it being
originated by a new Originator;
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“NGCB”

“Non-Performing Loan” ...................

“Non-Perfor ming L oans Notice”

“Non-resident Holder”

“Noticeto Pay” .......ccoovvervenierieeinnnne

“Offer Period”
“Official List”

“Optional Redemption Amount” .....

“Optional Redemption Date’

“Original Duefor Payment Date” ...

“Originator”
“OSFI”

“Qutstanding Principal Amount” ....

“Participant”

“Participating Debt Interest”...........

“Participating FFI”

PArtNEr S e

“Paying Agents’

“Payment Day” .......cccccvvevevenniienninenns

“Payment Ledger”

“Permanent Global Covered Bond”
“Portfolio Asset Offer Notice’

“Portfolio Asset Repurchase Notice”

Any member of the “CIBC banking group” that accedes to the relevant
Transaction Documents and sellsNew Loans and their Related Security to
the Guarantor in the future;

The meaning given in “Form of the Covered Bonds’ on page 53;

Any Loaninthe Covered Bond Portfolio which is more than three months
inarrears,

A notice from the Cash Manager to the Seller identifying one or more
Non-Performing Loans;

The meaning given in “Taxation” on page 181;

The meaning given in Condition 7.01 on page 79;
The meaning specified in the applicable Final Terms;
Official list of the UK Listing Authority;

The meaning specified in the applicable Final Terms;
The meaning specified in the applicable Final Terms;

The meaning given in paragraph (i)(a) of the definition of “Due for

Payment”;

The meaning given in “Structure Overview” on page 37,;
Office of the Superintendent of Financia Institutions;
The meaning given in Condition 5.09 on page 73;

A Direct and/or Indirect Participant;

The meaning given in “Taxation” on page 181;

The meaning given in “Taxation—United States Federal Income
Taxation” on page 192;

The Managing GP, the Liquidation GP and the Limited Partner and any
other limited partner who may become alimited partner of the Guarantor
from time to time, and the successors and assigns thereof;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 57;

The meaning given in Condition 9.12 on page 87;

Theledger of such name maintained by the Cash Manager pursuant to the
Cash Management Agreement to record payments by or on behalf of the
Guarantor in accordance with the terms of the Guarantor Agreement;

The meaning given in “Form of the Covered Bonds’ on page 53;

A notice from the Guarantor served on the Seller offering to sell Portfolio
Assetsfor an offer price equal to the greater of (a) 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 on the Guarantor, the
Adjusted Required Redemption Amount of therelevant Seriesof Covered
Bonds, otherwise (ii) the True Balance of such Portfolio Assets;

A notice from the Guarantor (or the Cash Manager on its behalf) to the
Seller identifying a Portfolio Asset in the Covered Bond Portfolio which
does not, as at the relevant Transfer Date, comply with the Loan
Representations and Warranties set out in the Mortgage Sale Agreement
and which materially and adversely affectstheinterest of the Guarantor in
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“Portfolio ASSELS” ..o
“Post-Enforcement Priority of Payments’.

“Post |ssuer Event of Default Yield
Shortfall TESt” ....uevicceeeeeeeee e

“Potential Guarantor Event of Default” ....
“Potential |ssuer Event of Default” ............

“Pre-Acceleration Principal Priority of
Payments’ ...

“Pre-Acceleration Revenue Priority
of Payments’ ......cccocevevevene e

“Preceding Business Day Convention” ......

“Pre-Maturity Liquidity Ledger”...............

“Pre-Maturity Liquidity Required
AMOUNE” Lo

“Pre-Maturity Minimum Ratings’.............
“Pre-Maturity Test” ....occoovveiiieeieieieee
“Pre-Maturity Test Date’.......ccccceeevenennnne
“Prescribed Cash Limitation” ....................

“Present ValUE ...

“Price Option” ......cccceeverene e

“Principal Amount Outstanding” ...............

“Principal Ledger” ......coooinninieienene

such Portfolio Asset or the value of such Portfolio Asset, or identifying
Portfolio Assets otherwise subject to repurchase by the Seller;

Loans and their Related Security in the Covered Bond Portfolio;
The meaning given in “Cashflows’ on page 171;

The meaning given in “Summary of the Principal Documents’ on
page 131;

The meaning given in Condition 13 on page 90;
The meaning given in Condition 13 on page 90;
The meaning given in “Cashflows’ on page 167;

The meaning given in “Cashflows’ on page 165;

The meaning given in Condition 5.09 on page 70;

The ledger on the GDA Account established to record the credits and
debits of moneys available to repay any Series of Hard Bullet Covered
Bondson the Final Maturity Date thereof if the Pre-Maturity Test hasbeen
breached;

Nil, unless the Pre-Maturity Test has been breached in respect of one or
more Series of Hard Bullet Covered Bonds, and then an amount equal to
the aggregate for each affected Series (without double counting) of (i) the
Required Redemption Amount for such affected Series, (ii) the Required
Redemption Amount for all other Series of Hard Bullet Covered Bonds
which will mature within 12 months of the date of the calculation, and
(iii) the amount required to satisfy paragraphs (a) through (f) of the
Guarantee Priority of Payments on the Final Maturity of the affected
Seriesof Hard Bullet Covered Bonds and on the Final Maturity Date of all
other Series of Hard Bullet Covered Bonds which will mature within 12
months of the date of the calculation;

The meaning given in “Credit Structure” on page 160;
The meaning given in “Credit Structure” on page 160;
The meaning given in “Credit Structure” on page 160;
The meaning given in “Summary of Principal Documents’ on page 144;

For any Loan, the value of the outstanding loan balance of such Loan,
calculated by discounting the expected future cash flow (on aloan level
basis) using current market interest rates for mortgage loans with credit
risks similar to those of the Loan (using the same discounting
methodology asthat used as part of the fair value disclosurein thelssuer’s
audited financial statements), or using publicly posted mortgage rates,

The meaning specified in the ISDA Definitions;

In respect of a Covered Bond the principal amount of that Covered Bond
on the relevant Issue Date thereof less all principal amounts received by
the relevant holder of the Covered Bonds in respect thereof;

Theledger of such name maintained by the Cash Manager pursuant to the
Cash Management Agreement to record the credits and debits of Principal
Receipts held by the Cash Manager for and on behalf of the Guarantor
and/or in the Guarantor Accounts;
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“Principal Recaipts’ .....cccoovenerierieeieieene

“Priorities of Payments’.........cccccevevvrennnnn

“Product SWItCh” ...cceveceecee i

“Programme” ........cocceeieeeien e
“Programme Date’ .........coccvviivrieniiienniienns
“Programme Resolution” ..........cccccevvviennnne
“Prohibited Insurer”.......cccooeoevevieeceeenene,

PIOPEITY” oo

“ProsPeCctUs’ .....ccceveveeiieeeiee e
“Prospectus Dir ective” ........ccoovveeeveereneennnnn,

CPUFChaSE ™ e

(a) principal repayments under the Loansin the Covered Bond Portfolio
(including payments of arrears, Capitalized Expensesand Capitalized
Arrears);

(b) recoveriesof principal from defaulting Borrowersunder Loansinthe
Covered Bond Portfolio being enforced (including the proceeds of
sale of the relevant Property);

(c) any repayments of principal (including payments of arrears,
Capitalized Expenses and Capitalized Arrears) received pursuant to
any insurance policy (that isnot amortgageinsurance policy provided
by a Prohibited Insurer) in connection with a Loan in the Covered
Bond Portfolio or the related Property; and

(d) the proceeds of the purchase of any Loan in the Covered Bond
Portfolio by a Purchaser from the Guarantor (excluding, for the
avoidance of doubt, amounts attributable to Accrued Interest and
Arrears of Interest thereon as at the relevant purchase date);

The orders of priority for the allocation and distribution of amounts
standing to the credit of the Guarantor in different circumstances;

A variation to the financial terms or conditions included in the Mortgage
Conditions applicable to a Loan other than:

(@) any variation agreed with aBorrower to control or manage arrearson
alLoan,

(b) any variation in the maturity date of aLoan;

(c) any variation imposed by statute or any variation in the frequency
with which the interest payable in respect of the Loan is charged,;

(d) any variationtotheinterest rate asaresult of the Borrower switching
to adifferent rate;

(e) any change to a Borrower under the Loan or the addition of a new
Borrower under a Loan; or

(f) any change in the repayment method of the Loan;
CAD 15 billion Global Covered Bond Programme;
July 2, 2013;

The meaning given in Condition 13 on page 88;

CMHC, Canada Guaranty Mortgage Insurance Company, the Genworth
Financial Mortgage Insurance Company of Canada, the PMI Mortgage
Insurance Company Canada, any other private mortgage insurer
recognized by CMHC for purposes of the Covered Bond Legislative
Framework or otherwise identified in the Protection of Residential
Mortgage or Hypothecary Insurance Act (Canada), or any successor to
any of them;

A freehold, leasehold or commonhold property (or owned immovable
property in the Province of Québec) which is subject to a Mortgage;

The meaning given on page 22;
The meaning given on page the cover page;

Any third party or the Seller to whom the Guarantor offersto sell Portfolio
Assets,
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“Put Notice”
“Put Option” ...

HQI B”
“Randomly Selected Loans' ..................

“Rateof Interest” ......ccoovveervernneenns
“Rate Option” ......ccooevenerieeeeene e
“Rating Agency” or “Rating Agencies’
“Rating Agency Confirmation”

“ RBS”

“Redemption Amount” .........ccccccevvreene.

“Redemption/Payment Basis”

“Reference Banks’

“Reference Rate”

“Register”

“Registered Covered Bonds’
“Registered Definitive Covered Bonds’

“Registered Global Covered Bonds”

“Registrar” or “Registrars’

“Registration Document”

“Registry”
“Regulation No. 11971”
“Regulation S’
“Regulation S Covered Bonds’
“Regulation S Global Covered Bond” ..
“Regulations’
“Related Security”

The meaning given in Condition 6.06 on page 77;
The meaning given in the applicable Final Terms;
A “qualified ingtitutional buyer” within the meaning of Rule 144A;

L oans selected in accordance with the terms of the Guarantor Agreement
on abasisthat is not designed to favour the selection of any identifiable
class or type or quality of Loans over al the other Loans in the Covered
Bond Portfolio, except with respect to identifying such Loans as having
been acquired by the Guarantor from a particular Seller, if applicable;

The meaning given in Condition 5.09 on page 73;
The meaning given in the ISDA Definitions;

The meaning given in Condition 6.01 on page 75;
The meaning given in Condition 20.01 on page 93;
RBS Securities Inc.;

The holders of the Receipts;

The meaning given in Condition 1.07 on page 60;
The meaning given in Condition 9.09 on page 86;
The meaning given in Condition 6.09 on page 77;
The meaning given in the applicable Fina Terms;
The meaning given in Condition 5.09 on page 73;
The meaning given in Condition 5.09 on page 73;

Theregister of holders of the Registered Covered Bonds maintained by the
Registrar;

Covered Bondsin registered form,

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 57;

The Rule 144A Globa Covered Bonds together with the Regulation S
Global Covered Bonds;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 57;

The meaning given in “Documents Incorporated by Reference” on page
33;

The meaning given on the cover page;

The meaning given in “Subscription and Sale” on page 201,
Regulation S under the Securities Act;

The meaning given in “Subscription and Sale” on page 195;
The meaning given in “Form of the Covered Bonds’ on page 54;
The meaning given in “Taxation” on page 181;

Inrelationto al oan, the security for the repayment of that L oan including
the relevant Mortgage, insurance (other than blanket insurance coverage
maintained by a Seller or an Originator), any guarantees and any security
relating to such guarantees and all other matters applicable thereto
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“Relevant Account Holder” ...........cccocevveee.
“Relevant Banking Day” ........ccccecevenennnne
“Relevant Date’ ........cccoevveneinenenncsene
“Relevant Jurisdiction” ..........ccccovevecenennn
“Relevant Member State” .........cccoeeeeienee
“Relevant Screen Page’ ........cocoeeeceeieeniennne
“Relevant Time' ......cccooevvnennieneneeneee
“Replacement Agent” .....ccovveveeeereereeneens

“Reporting FI” oo

“Requesting Party” .......ccoccvevveevieeceereeneennnns
“Required Redemption Amount” ...............

“Required True Balance Amount” .............

“Reserve Fund” ........coooviiveee e

“Reserve Fund Required Amount” ............

“ReserveLedger” ...

“Reset Date” ......ccovveeeeiiiciiiieee e
“ReULErSSCreen” ...

“RevenuelLedger” .....coinenienieieneee

“Revenue Recaipts’ .....ccoovivvvvereeeeneenieniens

acquired as part of the Covered Bond Portfolio and all proceeds of the
foregoing;

The meaning given in Condition 1.02 on page 59;
The meaning given in Condition 2.08 on page 63;
The meaning given in Condition 8.02 on page 83;
The meaning given in Condition 18.03 on page 92;
The meaning given on page 4;

The meaning given in the applicable Final Terms;
The meaning given in the applicable Final Terms;
The meaning given in Condition 12 on page 88;

The meaning given in “Taxation—United States Federal Income
Taxation” on page 193;

The meaning given in Condition 20.04 on page 93;

The meaning given in “Summary of the Principal Documents’ on
page 127;

The meaning given in “Summary of the Principal Documents’ on
page 142;

The reserve fund that the Guarantor will be required to establish in the
GDA Account which may be credited with part of an advance from the
proceeds of the Intercompany Loan and with Cash Capital Contributions
(in each casein the Guarantor’ s discretion) and the proceeds of Available
Revenue Receipts up to an amount equal to the Reserve Fund Required
Amount;

Nil, unless the ratings of the Issuer's short-term, unsecured,
unsubordinated and unguaranteed debt obligations fall below P-1 (in
respect of Moody’s) or A(low) or R-I (middle) (in respect of DBRS), or if
the issuer default rating of the Issuer falls below F1 or A (in respect of
Fitch), as applicable, and then an amount equal to the Canadian Dollar
Equivalent of scheduled interest due on all outstanding Series of Covered
Bonds over the next three months together with an amount equal to three-
twelfths of the anticipated aggregate annual amount payable in respect of
the items specified in paragraphs (a) to (c) and, if applicable, (d) of the
Pre-Acceleration Revenue Priority of Payments;

The ledger on the GDA Account of such name maintained by the Cash
Manager pursuant to the Cash Management Agreement, to record the
crediting of Revenue Receipts to the Reserve Fund and the debiting of
such Reserve Fund in accordance with the terms of the Guarantor
Agreement;

The meaning given in the ISDA Definitions;
The meaning given in Condition 5.09 on page 73;

Theledger of such name maintained by the Cash Manager pursuant to the
Cash Management Agreement to record credits and debits of Revenue
Receipts held by the Cash Manager for and on behalf of the Guarantor
Accounts;

(@) payments of interest (including Accrued Interest and Arrears of
Interest as at the relevant Transfer Date of alLoan) and fees due from
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“RUIELAAAT ...
“Rule 144A Global Covered Bond” ............
“Savings Directive”

“Scheduled Interest” ...,

“Scheduled Payment Date” ..........ccoceveneene

“Scheduled Principal” ......c.ccoovevevevcninnnnn

B = O
“Secured Creditors’ ....ooveeeeveeeeccee e

timeto time under the Loansin the Covered Bond Portfolio and other
amounts received by the Guarantor in respect of the Loans in the
Covered Bond Portfolio other than the Principal Receipts including
payments pursuant to any insurance policy (that is not a mortgage
insurance policy provided by a Prohibited Insurer) in respect of
interest amounts,

(b) recoveries of interest from defaulting Borrowers under Loansin the
Covered Bond Portfolio being enforced; and

(c) recoveries of interest and/or principal from defaulting Borrowers
under Loans in the Covered Bond Portfolio in respect of which
enforcement procedures have been compl eted;

Rule 144A under the Securities Act;
The meaning given in Condition 2.08 on page 63;
The meaning given in “Risk Factors’ on page 31,

An amount equal to the amount in respect of interest which would have
been due and payable under the Covered Bonds on each I nterest Payment
Date as specified in Condition 5.03 (but excluding any additional amounts
relating to premiums, default interest or interest uponinterest (“Excluded
Scheduled I nterest Amounts”) payable by the | ssuer following an I ssuer
Event of Default but including such amounts (whenever the same arose)
following service of a Guarantor Acceleration Notice) asif the Covered
Bonds had not become due and repayable prior to their Final Maturity
Date and, if the Final Terms specified that an Extended Due for Payment
Dateisapplicableto therelevant Covered Bonds, asif the maturity date of
the Covered Bonds had been the Extended Due for Payment Date (but
taking into account any principal repaid in respect of such Covered Bonds
or any Guaranteed Amounts paid in respect of such principal prior to the
Extended Due for Payment Date), less any additional amounts the I ssuer
would be obliged to pay as a result of any gross-up in respect of any
withholding or deduction made under the circumstances set out in
Condition 8.01;

In relation to payments under the Covered Bond Guarantee, each I nterest
Payment Date or the Final Maturity Date asif the Covered Bonds had not
become due and repayable prior to their Final Maturity Date;

An amount equal to the amount in respect of principal which would have
been due and repayable under the Covered Bonds on each Interest
Payment Date or the Final Maturity Date (asthe case may be) as specified
in the applicable Final Terms (but excluding any additional amounts
relating to prepayments, early redemption, broken funding indemnities,
penalties, premiums or default interest (“Excluded Scheduled Principal
Amounts’) payable by the | ssuer following an | ssuer Event of Default but
including such amounts (whenever the same arose) following service of a
Guarantor Acceleration Notice) asif the Covered Bonds had not become
due and repayable prior to their Final Maturity Date and, if the Final
Terms specify that an Extended Due for Payment Dateisapplicableto the
relevant Covered Bonds, asif the maturity date of the Covered Bonds had
been the Extended Due for Payment Date;

U.S. Securities and Exchange Commission;

TheBond Trustee (in its own capacity and on behalf of the holders of the
Covered Bonds), the holders of the Covered Bonds, the Receiptholders,
the Couponholders, the Issuer, the Seller, the Servicer, the Account Bank,
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the GDA Provider, the Standby Account Bank, the Standby GDA
Provider, the Cash Manager, the Swap Providers, the Corporate Services
Provider, the Paying Agents and any other person which becomes a
Secured Creditor pursuant to the Security Agreement except, pursuant to
the terms of the Guarantor Agreement, to the extent and for so long as
such person isa Limited Partner;

“SECUNITIES ACE” oo U.S. Securities Act of 1933, as amended,;

“Securitiesand ExchangeLaw” ................. The Securities and Exchange Law of Japan;

“SECUNITY” it The meaning given in “Summary of the Principal Documents’ on
page 155;

“Security Agreement” ........cceeeveeeveerenenienns The Security Agreement dated the Programme Date and made between the

Guarantor, the Bond Trustee and certain other Secured Creditors (as
amended and/or restated and/or supplemented from time to time);

S = 1 1= Canadian Imperia Bank of Commerce, any New Seller, or other party for
whom Rating Agency Confirmation has been received, who may from
timetotime accedeto, and sell Loansand their Related Security and New
Loans and their Related Security to the Guarantor;

“Seller Arranged Policy” ........ccoceviiiinnnne Any property insurance policy arranged by the Seller for the purposes of
the Borrower insuring the Property for an amount equal to the full
rebuilding cost of the Property;

S = L= USSP A Tranche of Covered Bonds together with any further Tranche or
Tranches of Covered Bonds which are (a) expressed to be consolidated
and form a single series and (b) identical in all respects (including as to
listing) except for their respective Issue Dates, Interest Commencement
Dates and/or Issue Prices,

“SeriesReserved Matter” .......ccooeeeeverennene The meaning given to it in Condition 13 on page 90;

ESEIVICEN” ittt e Canadian Imperial Bank of Commerce, initscapacity asservicer under the
Servicing Agreement together with any successor servicer appointed from
time to time;

“Servicer Deposit Threshold Ratings’ ....... The threshold ratings P-1 (in respect of Moody’s), F1 or A (in respect of

Fitch) or A(low) 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 Servicer by the Rating

Agencies,

“Servicer Event of Default”..........cccccvveenee. The meaning given in “Summary of the Principal Documents’ on
page 132;

“Servicer Replacement Threshold The meaning given in “Summary of the Principal Documents’ on

= 101 0 S page 129;

“Servicer Termination Event” .................... The meaning given in “Summary of the Principal Documents’ on
page 132;

“Servicing Agreement” .........cccceeeienenenienn The servicing agreement entered into on the Programme Date between the

Bank, as Seller, Servicer and Cash Manager, the Guarantor and the Bond
Trustee (as amended and/or restated and/or supplemented from time to
time);

“Specified CUrrency” .....ccocvvvveveeereerenenenns Subject to any applicable legal or regulatory restrictions, euro, Sterling,
U.S. dallars, Canadian dollars and such other currency or currencies as
may be agreed from time to time by the I ssuer, therelevant Dealer(s), the
Issuing and Paying Agent and the Bond Trustee and specified in the
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“Specified Denomination” .........cccccevevreennene.

“Specified Interest Payment Date’ .............
“Specified Period” ........cccooviinieniniene
“Standardised Approach” ........ccccoevenennne

“Standby Account Bank” ..........cccccevvriennne.

“Standby Account Bank Notice” ................

“Standby Bank Account Agreement” ........

“Standby GDA Account” ........cccoccevenennene

“Standby GDA Provider”........cccccoenenennne

“Standby Guaranteed Deposit Account

(O70] ] 4 = (o: A

“Standby Transaction Account” .................

“Subsequent Downgrade Trigger Event” ..

“SuUbSIdiary” ..o

“Substitute ASSELS ......eveeiceee e

applicable Final Terms;

In respect of a Series of Covered Bonds, the denomination or
denominations of such Covered Bonds specified in the applicable Final
Terms,

The meaning given in the applicable Final Terms;
The meaning given in the applicable Final Terms;

Annex VI (Standardised Approach) to the Capital RequirementsDirective
(or, after any amendment, variation, enactment or implementation of such
Directive, the corresponding Annex);

The Bank of Nova Scotia, inits capacity as Standby Account Bank under
the Standby Bank Account Agreement, together with any successor
Standby Account Bank;

The meaning given in “Summary of the Principal Documents’ on
page 153;

The meaning given in “Summary of the Principal Documents’ on
page 153;

The meaning given in “Summary of the Principal Documents’ on
page 153;

The Bank of Nova Scotia, in its capacity as Standby GDA Provider under
the Standby Guaranteed Deposit Account Contract, together with any
successor Standby GDA Provider;

The meaning given in “Summary of the Principal Documents’ on
page 154;

The meaning given in “Summary of the Principal Documents’ on
page 153;

The meaning given in “Summary of the Principal Documents’ on
page 148;

Any Person which is for the time being a subsidiary (within the meaning
of the Bank Act or the Canada Business Corporations Act, as applicable);

The classes and types of assets from time to time eligible under the
Covered Bond Legidative Framework and the CMHC Guide to
collateralise covered bonds which, as of the date of this Prospectus,
includethefollowing: (a) securitiesissued by the Government of Canada,
and (b) repos of Government of Canada securitieshaving termsacceptable
to CMHC; provided that the total exposure to Substitute Assets shall not
exceed 10 per cent of the aggregate value of (x) the Portfolio Assets; (y)
any Substitute Assets; and (z) all cash held by the Guarantor (subject to
the Prescribed Cash Limitation);

in each case, provided that:

(i) such exposureswill have certain minimum long-term and short-term
ratings from the Rating Agencies, as specified by such Rating
Agencies from time to time;

(if) the maximum aggregate total exposuresin general to classesof assets
with certain ratings by the Ratings Agencies will, if specified by the
Rating Agencies, belimited to the maximum percentages specified by
such Rating Agencies; and
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“Superintendent” ... vienneecerenee

“Swap Agreements’ .......cccoceveeereeereeseeneeens

“Swap Coallateral” ........ccccoovvivvivvieeceerereneens

“Swap Collateral Excluded Amounts’ .......

“Swap Provider Default”........cccceeveverenene

“Swap Provider Downgrade Event”...........

“Swap Providers’......cccocvvveveneereeneeneeneens

B I 1o 0
“TARGET2BusinessDay” ..........cccceevevenen.
“TARGET2 System” .......cccovvvvereresrereesnenen,

“TEFRA D RUIES' ...

“Temporary Global Covered Bond” ..........

(iii) in respect of investments of Available Revenue Receipts in such
classesand types of assets, the Interest Rate Swap Provider hasgiven
its consent to investments in such classes and types of assets.

The meaning given in “Risk Factors’ on page 27

The Covered Bond Swap Agreement together with the I nterest Rate Swap
Agreement, and each a“ Swap Agreement”;

At any time, any asset (including, without limitation, cash and/or
securities) which is paid or transferred by a Swap Provider to the
Guarantor (and not transferred back to the Swap Provider) as credit
support to support the performance by such Swap Provider of its
obligations under the relevant Swap Agreement together with any income
or distributions received in respect of such asset and any equivalent of
such asset into which such asset is transformed;

At any time, the amount of Swap Collateral which may not be applied
under the terms of the relevant Swap Agreement at that timein satisfaction
of the relevant Swap Provider’s obligations to the Guarantor including
Swap Collateral, which is to be returned to the relevant Swap Provider
from time to time in accordance with the terms of the Swap Agreements
and ultimately upon termination of the relevant Swap Agreement;

The occurrence of an Event of Default or Termination Event (each as
defined in each of the Swap Agreements) where the relevant Swap
Provider isthe Defaulting Party or the sole Affected Party (each asdefined
in relevant Swap Agreement), as applicable, other than a Swap Provider
Downgrade Event;

The occurrence of an Additional Termination Event or an Event of Default
(each as defined in the relevant Swap Agreement) following a failure by
the Swap Provider to comply with the requirements of the ratings
downgrade provisions set out in the relevant Swap Agreement;

Covered Bond Swap Provider and Interest Rate Swap Provider, and each a
“Swap Provider”;

The meaning given in Condition 1.06 on page 60;
The meaning given in Condition 5.09 on page 73;

Trans-European Automated Real-Time Gross Settlement Express Transfer
(TARGET?2) System;

The meaning given in Condition 18.03 on page 92;
The U.S. Tax Equity and Fiscal Responsibility Act of 1982;

U.S. Treasury Regulation 8§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 Incentives to Restore
Employment Act of 2010);

U.S. Treasury Regulation 8§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 Incentives to Restore
Employment Act of 2010);

The meaning given in “Form of the Covered Bonds’ on page 53;
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“Third Party Amounts’...

“Toronto Business Day” ..
“Total Assets’ ....ccovevvienene

“Total Credit Commitment” ..........coveeuenne

“Trading Value'...............

“Tranche’ or “Tranches’

Each of:

() payments of insurance premiums, if any, due to the Seller in respect
of any Seller Arranged Policy to the extent not paid or payable by the
Seller (or to the extent such insurance premiums have been paid by
the Seller in respect of any Further Advance which is not purchased
by the Seller to reimburse the Seller);

(b) amounts under an unpaid direct debit which arerepaid by the Seller to
the bank making such payment if such bank is unable to recoup that
amount itself from its customer’s account;

(c) payments by the Borrower of any fees (including early repayment
fees) and other charges which are due to the Seller;

(d) any amount received from a Borrower for the express purpose of
payment being made to a third party for the provision of a service
(including giving insurance cover) to any of that Borrower or the
Seller or the Guarantor;

which amounts may be paid daily from moneys on deposit in the
Guarantor Accounts or the proceeds of the sale of Substitute Assets;

The meaning given in Condition 5.09 on page 73;
The meaning given in “Risk Factors’ on page 28;

The combined aggregate amount available to be drawn by the Guarantor
under the terms of I ntercompany Loan Agreement, subject to increaseand
decrease in accordance with the terms of the Intercompany Loan
Agreement, which amount is C$18 billion as of the date of this Prospectus;

The value determined with reference to one of the methods set forthin (a)

through (f) below which can reasonably be considered the most accurate
indicator of institutional market value in the circumstances:

(a) thelast selling price;
(b) theaverage of the high and low selling price on the calculation date;

(c) theaverage selling price over agiven period of days (not exceeding
30) preceding the calculation date;

(d) the close of day bid price on the calculation date (in the case of an
asset);

(e) the close of day ask price on the calculation date (in the case of a
liability);

(f) such other value as may be indicated by at least two actionable
guotes obtained from appropriate market participants instructed to

haveregard for the nature of the asset or liability, itsliquidity and the
current interest rate environment,

plus accrued return where applicable (with currency translations
undertaken using or at the average close of day foreign exchange rates
posted on the Bank of Canada website for the month in relation to which
the calculation is made); provided that, in each case, the methodology
selected, the reasons therefor and the determination of value pursuant to
such selected methodology shall be duly documented;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 58;
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“Transaction Account” ......ccceeeeeeeeeeeveereeennnn.

“Transaction Documents’ .......cccceeveveeeeueenns

“Transfer Agent” ..o vevevceeeereeseenees

“Transfer Certificate” ......coocevvvveeeeviereeennen.

“Transfer Date”

“True Balance”

The account (to the extent maintained) designated as such in the name of
the Guarantor held with the Account Bank and maintained subject to the
terms of the Bank Account Agreement and the Security Agreement or
such other account as may for the time being be in place with the prior
consent of the Bond Trustee and designated as such;

(@) Mortgage Sale Agreement;

(b) Servicing Agreement;

(c) Asset Monitor Agreement;

(d) Intercompany Loan Agreement;

(e) Guarantor Agreement;

(f) Cash Management Agreement;

(g) Interest Rate Swap Agreement;

(h) Covered Bond Swap Agreement;

(i) Guaranteed Deposit Account Contract;
(j) Standby Guaranteed Deposit Account Contract;
(k) Bank Account Agreement;

() Standby Bank Account Agreement;
(m) Corporate Services Agreement;

(n) Custodial Agreement;

(0) Security Agreement (and any documents entered into pursuant to the
Security Agreement);

(p) Trust Deed,;
(q) Agency Agreement;
(r) Dealership Agreement;

(s) each set of Final Terms (as applicable in the case of each Tranche of
listed Covered Bonds subscribed pursuant to a subscription
agreement);

(t) each subscription agreement (as applicable in the case of each
Tranche of listed Covered Bonds subscribed pursuant to a
subscription agreement); and

(u) Master Definitions and Construction Agreement;

Collectively, HSBC Bank USA, National Associationand HSBC Bank plc
together with any successor;

The meaning given in Condition 2.11 on page 63;

Each of the First Transfer Date and the date of transfer of any New Loans
and their Related Security to the Guarantor in accordance with the
Mortgage Sale Agreement;

With respect to any Loan asat any given date, the aggregate (but avoiding
double counting) of:

(@) theorigina principal amount advanced to the relevant Borrower and
any further amount advanced on or before the given date to the
relevant Borrower secured or intended to be secured by the related

-235-



“Trust Deed” ......coeoviieninere e

UK ACE e
“UK Listing Authority” or “FCA" ..............

“US-Canada l GA” .....ocoveveeveeecee e

“Valuation Calculation” .........ccoceeeevuereennen.

“WURA Lt
“Zero Coupon Covered Bonds' ..................

Mortgage; and

(b) any interest, disbursement, legal expense, fee, charge, rent, service
charge, premium or payment which has been properly capitalized in
accordance with the relevant Mortgage Conditions or with the
relevant Borrower’s consent and added to the amounts secured or
intended to be secured by that L oan; and

(c) any other amount (including, for the avoidance of doubt, Accrued
Interest and Arrears of Interest) which is due or accrued (whether or
not due) and which has not been paid by the relevant Borrower and
has not been capitalized in accordance with the relevant Mortgage
Conditions or with the relevant Borrower’s consent but which is
secured or intended to be secured by that Loan, as at the end of the
Toronto Business Day immediately preceding that given date;

minus

(d) any repayment or payment of any of the foregoing made on or before
the end of the Toronto Business Day immediately preceding that
given date and excluding (i) any retentions made but not released and
(i) any Additional Loan Advances committed to be made but not
made by the end of the Toronto Business Day immediately preceding
that given date;

The meaning given in “Terms and Conditions of the Covered Bonds’ on
page 57;

The meaning given in “Taxation” on page 183;

Financial Conduct Authority inits capacity as competent authority under
the Financial Servicesand Markets Act 2000 (the UK Listing Authority);

The meaning given in “Taxation—United States Federal Income
Taxation” on page 193;

The meaning given in “ Description of the Canadian Registered Covered
Bond Programs Regime” on page 174;

The meaning given in “Risk Factors’ on page 27; and

Covered Bonds which will be offered and sold at a discount to their
nominal amount and which will not bear interest.

- 236 -



CANADIAN IMPERIAL BANK OF COMMERCE

Commerce Court
199 Bay Street
Toronto, Ontario
Canada M5L 1A2

CIBC COVERED BOND (LEGISLATIVE) GUARANTOR

CIBC World Marketsplc
150 Cheapside
London EC2V 6ET

J.P. Morgan Securitiesplc
25 Bank Street, Canary Wharf
London, E14 5JP

LIMITED PARTNERSHIP

Commerce Court
199 Bay Street
Toronto, Ontario
CanadaM5L 1A2

DEALERS

Commer zbank
Aktiengesellschaft
Kaiserstrasse 16 (Kaiserplatz)
60311 Frankfurt am Main
Germany

Merrill Lynch International
2 King Edward Street
London EC1A 1HQ

BOND TRUSTEE

Computershare Trust Company of

Canada
100 University Avenue
11th Floor
Toronto, Ontario
CanadaM5J2Y1

HSBC France

103, avenue des Champs-Elysées

75008 Paris
France

RBS Securities I nc.
600 Washington Blvd.
Stamford, Connecticut 06901

ISSUING AND PAYING AGENTS, EUROPEAN REGISTRAR, TRANSFER AGENT AND

EXCHANGE AGENT

HSBC Bank plc
8 Canada Square
London E14 5HQ

U.S. REGISTRAR, TRANSFER AGENT AND EXCHANGE AGENT

HSBC Bank USA, National Association

452 Fifth Avenue
New York, New Y ork
10018-2706



LEGAL ADVISERS
to the Issuer and the Guarantor

McCarthy Tétrault LLP

M cCarthy Tétrault McCarthy Tétrault LLP
Registered Foreign Lawyers& Suite 5300
Solicitors TD Bank Tower
Toronto Dominion Centre
125 Old Broad Street, 26th Floor Toronto, Ontario
London EC2N 1AR M5K 1E6
United Kingdom Canada

to the Issuer and the Guarantor asto United States law

Allen & Overy LLP
1221 Avenue of the Americas
New York, NY 10020

to the Arrangers and Dealers asto Canadian Law
Blake, Cassels & Graydon LLP
Suite 4000, Commerce Court West
199 Bay Street
Toronto, Ontario
Canada, M5L 1A9
to the Arrangers and Dealers as to United States law

Mayer Brown LLP

1675 Broadway
New York, NY 10019
United States
ARRANGERS
CIBC World Marketsplc RBS SecuritiesInc.
150 Cheapside 600 Washington Blvd.
London EC2V 6ET Stamford, Connecticut 06901

INDEPENDENT AUDITOR
to the I'ssuer

Ernst & YoungLLP
222 Bay Street
P.O. Box 251
Ernst & Young Tower
Toronto-Dominion Centre
Toronto, Ontario, Canada M5K 1J7



