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This offering document constitutes an offering of the securities described herein only in those jurisdictions and to those persons
where and to whom they may be lawfully offered for sale, and therein only by persons permitted to sell such securities. This
document is not, and under no circumstances is to be construed as, an advertisement or a public offering of the securities
described herein in Canada. No securities commission or similar authority in Canada has reviewed or in any way passed upon
this document or the merits of the securities described herein, and any representation to the contrary is an offence.

THE TORONTO-DOMINION BANK

(a Canadian chartered bank)
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Global Legislative Covered Bond Programme
Unconditionally and irrevocably guaranteed as to payments by
TD COVERED BOND (LEGISLATIVE) GUARANTOR
LIMITED PARTNERSHIP

(a limited partnership formed under the laws of Ontario)

July 25, 2016
The Offering

The securities being offered in Canada are part of an offering (the “Offering”) of CAD 1,000,000,000
1.68% Series CBL14 Tranche 2 Covered Bonds Due June 8, 2021 (the “Series CBL14 Tranche 2 Covered
Bonds”) (to be consolidated, become fungible and form a single series with the Series CBL14 Tranche 1 Covered
Bonds issued on June 8, 2016) of The Toronto-Dominion Bank (the “Bank™) that are unconditionally and
irrevocably guaranteed as to payments by TD Covered Bond (Legislative) Guarantor Limited Partnership in
connection with the Bank’s Global Legislative Covered Bond Programme (the “Programme”). Attached and
forming part of this document is (i) Schedule A - a copy of the Prospectus of the Bank relating to the Programme
dated July 14, 2016 (the “July 2016 Disclosure Document”) and (ii) Schedule B - the terms and conditions
applicable to the Series CBL14 Tranche 2 Covered Bonds regarding the Offering. Please note that the Terms and
Conditions section of the July 2016 Disclosure Document (pages 67 to 104) are not applicable to the Series CBL14
Tranche 2 Covered Bonds. For the Terms and Conditions applicable to the Series CBL14 Tranche 2 Covered Bonds,
see Schedule B. The Offering in Canada is being made in each of the provinces of Canada only and only to
purchasers that qualify as “accredited investors” under Canadian securities laws.

Initially capitalized terms used herein but not defined have the meaning given to them in the July 2016
Disclosure Document, provided that where a term is defined in the July 2016 Disclosure Document and in Schedule
B, such initially capitalized term shall have the meaning given to it in Schedule B.

THE COVERED BONDS HAVE NOT BEEN APPROVED OR DISAPPROVED BY CANADA
MORTGAGE AND HOUSING CORPORATION (“CMHC”) NOR HAS CMHC PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS OFFERING DOCUMENT. THE COVERED BONDS ARE NOT
INSURED OR GUARANTEED BY CMHC OR THE GOVERNMENT OF CANADA OR ANY OTHER
AGENCY THEREOF.



Prospectus Exemption and Offering Restrictions

The offering, issue, sale and delivery of the Series CBL14 Tranche 2 Covered Bonds in accordance with
the terms of a subscription agreement between the Bank and TD Securities Inc., RBC Dominion Securities Inc.,
BMO Nesbitt Burns Inc., CIBC World Markets Inc., Desjardins Securities Inc., Scotia Capital Inc., HSBC Securities
(Canada) Inc., Bank of America Merrill Lynch, National Bank Financial Inc., Laurentian Bank Securities Inc. and
Manulife Securities Incorporated is exempt from the prospectus requirements of the securities laws of all of the
provinces of Canada. Notwithstanding that the offering, issue, sale and delivery of the Series CBL14 Tranche 2
Covered Bonds is exempt from the prospectus requirement, the Bank is only extending the sale and delivery of the
Series CBL14 Tranche 2 Covered Bonds in Canada only to purchasers that qualify as “accredited investors” under
Canadian securities laws. See “Representations of Purchasers”.

Representations of Purchasers

By purchasing the Series CBL14 Tranche 2 Covered Bonds in Canada and accepting delivery of a purchase
confirmation a purchaser is deemed to represent to the Bank and the dealer from whom the purchase confirmation is
received that:

o the purchaser is resident in one of the provinces of Canada; and

o if the purchaser is resident in a province other than Ontario, the purchaser is an “accredited investor” as
defined under National Instrument 45-106 — Prospectus Exemptions, and if the purchaser is resident in the
Province of Ontario, it is an “accredited investor” as defined in subsection 73.3(1) of the Securities Act
(Ontario).

Depositary Service and Transfers

The Series CBL14 Tranche 2 Covered Bonds may be acquired and held only through the book-based
system of CDS Clearing and Depositary Services Inc. (“CDS”). See pages 201-204 of the July 2016 Disclosure
Document for disclosure on CDS and Registered Global Covered Bonds.

On the date of the closing of the Offering, the Bank will sign and deliver to CDS, a global certificate
representing the Series CBL14 Tranche 2 Covered Bonds duly authenticated by Computershare Trust Company of
Canada (in such capacity, the “Canadian Issuing and Paying Agent”). This global certificate will be held by CDS
in fully registered form in the name of a nominee of CDS. On and after the date which is 40 days after the issue date
of the Series CBL14 Tranche 2 Covered Bonds, the Series CBL14 Tranche 2 Covered Bonds are to be consolidated
and form a single series with the Series CBL14 Tranche 1 Covered Bonds issued on June 8, 2016.

CDS maintains a computerized book-based system for securities transfers whereby Participants can make
transfers of securities without physical movement of definitive certificates representing the Series CBL14 Tranche 2
Covered Bonds. Purchasers must hold Series CBL14 Tranche 2 Covered Bonds through a Participant. The
Participant will be shown as the registered holder of Series CBL14 Tranche 2 Covered Bonds on the book-based
system of CDS and the Participant will reflect the beneficial ownership of purchasers in Series CBL14 Tranche 2
Covered Bonds on the books of the Participant.

Transfers of Series CBL14 Tranche 2 Covered Bonds will be affected through the book-based system
administered by CDS. After transfers have been agreed to by Participants, they will instruct CDS to effect the
transfers through book-entry deliveries. Book-entry deliveries are made by crediting an account of a Participant
representing a purchaser with Series CBL14 Tranche 2 Covered Bonds and debiting the account of another
Participant representing a vendor with respect to such Series CBL14 Tranche 2 Covered Bonds. CDS calculates and
reports the delivery and payment obligations and each Participant makes a net payment to, or receives a net payment
from, CDS.

The Bank expects CDS to credit accounts of direct Participants on the applicable payment date in
accordance with their respective holdings as shown in the records of CDS unless there is reason to believe that it



will not receive payment on such payment date. The Bank also expects that payments by Participants to beneficial
owners of the Series CBL14 Tranche 2 Covered Bonds will 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 CDS, the Bond Trustee, the Canadian Issuing and Paying Agent,
Computershare Trust Company of Canada (in such capacity, the “Canadian Registrar”), the Bank, the Guarantor
or the Dealers. Payment of principal, premium, if any, and interest, if any, on the Series CBL14 Tranche 2 Covered
Bonds to CDS is the responsibility of the Bank and after a Covered Bond Guarantee Activation Event the
Guaranteed Amounts in respect thereof are obligations of the Guarantor under the Covered Bond Guarantee.

Since the Series CBL14 Tranche 2 Covered Bonds will be transferred, and deliveries effected, only through
the book-based system of CDS, purchasers will not receive definitive certificates representing the Series CBL14
Tranche 2 Covered Bonds. Those positions will be reflected solely through appropriate entries in the book-based
system of CDS and in the books of the Participant through whom a purchaser has acquired the Series CBL14
Tranche 2 Covered Bonds. Purchasers will receive confirmation slips confirming their purchase of a Series CBL14
Tranche 2 Covered Bond from such Participants. Because CDS can only act on behalf of Participants in the CDS
system who in turn act on behalf of indirect participants, the ability of a person having an interest in the Series
CBL14 Tranche 2 Covered Bonds represented by a Registered Global Covered Bond accepted by CDS to pledge
such Covered Bonds to persons or entities that do not participate in the CDS system or otherwise to take action in
respect of such Covered Bonds may depend upon the ability to exchange such Covered Bonds for Covered Bonds in
definitive form. The ability of any holder of the Series CBL14 Tranche 2 Covered Bonds represented by a
Registered Global Covered Bond accepted by CDS to resell, pledge or otherwise transfer such Covered Bonds may
be impaired if the proposed transferee of such Covered Bonds is not eligible to hold such Covered Bonds through a
direct or indirect participant in such system.

Until the Series CBL14 Tranche 2 Covered Bonds may be acquired and held other than through the book-
based system of CDS, purchasers will not be recognized by the Canadian Registrar as the holder of the Series
CBL14 Tranche 2 Covered Bonds. All references herein or in the global bond certificate with respect to the Series
CBL14 Tranche 2 Covered Bonds or to distributions, notices, reports and statements to or actions by purchasers will
be made to or by CDS as registered holder of the global bond certificate representing the Series CBL14 Tranche 2
Covered Bonds. All payments on the Series CBL14 Tranche 2 Covered Bonds will be made by the Canadian
Issuing and Paying Agent (or through a sub-paying agent) to CDS and will be forwarded by CDS to its Participants
and by Participants to purchasers.

No beneficial owner of the Series CBL14 Tranche 2 Covered Bond will be entitled to receive physical
delivery of the Series CBL14 Tranche 2 Covered Bond in certificated form except in the limited circumstances
described below. If CDS is unwilling or unable to continue to hold the global certificate representing the Series
CBL14 Tranche 2 Covered Bond or if CDS ceases to be a recognized clearing agency and a successor is not
appointed by the Bank, or if the Bank elects to terminate the book-entry system with respect to the Series CBL14
Tranche 2 Covered Bonds, upon surrender of the global certificate representing the Series CBL14 Tranche 2
Covered Bonds, the Canadian Issuing and Paying Agent will authenticate and deliver the certificated Series CBL14
Tranche 2 Covered Bonds registered in the names of Participants in accordance with their proportionate interests in
the global certificate registered in the book-entry register.

Certain Canadian Federal Income Tax Considerations

The following summary describes the principal Canadian federal income tax considerations generally
applicable to a purchaser who acquires the Series CBL14 Tranche 2 Covered Bonds, including entitlement to all
payments thereunder, as a beneficial owner who, at all relevant times for purposes of the Income Tax Act (Canada)
(the “Tax Act”) is or is deemed to be a resident of Canada, deals at arm’s length and is not affiliated with the Bank
and the Guarantor and holds Series CBL14 Tranche 2 Covered Bonds as capital property (a “holder”). Generally,
the Series CBL14 Tranche 2 Covered Bonds will be capital property to a holder provided the holder does not acquire
the Series CBL14 Tranche 2 Covered Bonds in the course of carrying on a business of trading or dealing in
securities or as part of an adventure or concern in the nature of trade. Certain holders whose Series CBL14 Tranche
2 Covered Bonds would not otherwise qualify as capital property may, in certain circumstances, be entitled to have
them and all other “Canadian securities”, as defined in the Tax Act, treated as capital property by making the
irrevocable election permitted by subsection 39(4) of the Tax Act. This summary is not applicable to a purchaser (i)
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an interest in which is a “tax shelter investment”, (i) who is a “financial institution” for purposes of the “mark-to-
market” rules, (iii) who enters into a “derivative forward agreement” with respect to the Series CBL14 Tranche 2
Covered Bonds or (iv) who makes or has made a “functional currency” reporting election, each as defined in the Tax
Act. Such purchasers should consult their own tax advisors.

This summary is based upon the current provisions of the Tax Act and the regulations thereunder (the
“Regulations”) and the current administrative policies and assessing practices of the Canada Revenue Agency
published in writing by it prior to the date hereof. This summary takes into account all specific proposals to amend
the Tax Act and Regulations publicly announced by or on behalf of the Minister of Finance (Canada) prior to the
date hereof (the “Tax Proposals”) and assumes that all Tax Proposals will be enacted in the form proposed.
However, no assurances can be given that the Tax Proposals will be enacted as proposed, or at all. This summary
does not otherwise take into account or anticipate any changes in law or administrative policy or assessing practice,
whether by legislative, regulatory, administrative or judicial action, nor does it take into account any other federal,
provincial, territorial or foreign tax considerations which may differ from those discussed herein.

This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any
particular holder. This summary is not exhaustive of all federal income tax considerations. Accordingly, prospective
purchasers of Series CBL14 Tranche 2 Covered Bonds should consult their own tax advisors with respect to their
particular circumstances.

Taxation of Interest and Other Amounts

A holder of a Series CBL14 Tranche 2 Covered Bond that is a corporation, partnership, unit trust or trust of
which a corporation or partnership is a beneficiary will be required to include in computing its income for a taxation
year any interest or amount that is considered for the purposes of the Tax Act to be interest on the Series CBL14
Tranche 2 Covered Bond that accrues or is deemed to accrue to such holder to the end of the year or became
receivable or is received by the holder before the end of the year, to the extent that such interest or amount was not
included in computing the holder’s income for a preceding taxation year.

A holder of a Series CBL14 Tranche 2 Covered Bond (other than a holder referred to in the previous
paragraph) will be required to include in computing the holder’s income for a taxation year any amount received or
receivable (depending upon the method regularly followed by the holder in computing income) by the holder as
interest in the year on the Series CBL14 Tranche 2 Covered Bond, to the extent that such amount was not included
in computing the holder’s income for a preceding taxation year.

In acquiring a Series CBL14 Tranche 2 Covered Bond, a holder may become entitled to receive an amount
stipulated to be in respect of interest for the period from and including June 8, 2016 to, but excluding July 29, 2016,
the closing of this Offering (“pre-issue interest”). Provided that it is reasonable to consider that a portion of the
purchase price, for those particular Series CBL14 Tranche 2 Covered Bonds, is paid to the Bank in respect of the
pre-issue interest, such amount will be deductible in computing income of the holder for the taxation year in which it
is included in computing the income of the holder.

Dispositions

On a disposition or deemed disposition of a Series CBL14 Tranche 2 Covered Bond, including a purchase
or redemption by the Bank prior to maturity or a repayment by the Bank upon maturity, a holder will generally be
required to include in computing its income for the taxation year in which the disposition occurs the amount of
interest (including any amount considered to accrue as interest) that has accrued on the Series CBL14 Tranche 2
Covered Bond to the date of disposition to the extent that such amount has not otherwise been included in
computing the holder’s income for the year in which the disposition occurred or a preceding taxation year.

In general, on a disposition or deemed disposition of a Series CBL14 Tranche 2 Covered Bond, a holder
will realize a capital gain (or a capital loss) equal to the amount, if any, by which the proceeds of disposition, net of
any amount included in the holder’s income as interest and any reasonable costs of disposition, exceed (or are less



than) the adjusted cost base of the Series CBL14 Tranche 2 Covered Bond to the holder immediately before the
disposition or deemed disposition.

Generally, a holder is required to include in computing its income for a taxation year one-half of the
amount of any such capital gain (a “taxable capital gain”). Subject to and in accordance with the provisions of the
Tax Act, a holder is required to deduct one-half of the amount of any such capital loss (an “allowable capital 10ss”)
realized in a taxation year from taxable capital gains realized by the holder in the year and allowable capital losses in
excess of taxable capital gains may be carried back and deducted in any of the three preceding taxation years or
carried forward and deducted in any subsequent taxation year against net taxable capital gains realized in such years.

Where an amount in respect of pre-issue interest on a Series CBL14 Tranche 2 Covered Bond is deductible
by a holder in computing income, the adjusted cost base to the holder of the Series CBL14 Tranche 2 Covered Bond
will be required to be reduced by an equal amount. Further, the adjusted cost base of a Series CBL14 Tranche 2
Covered Bond acquired by a Resident Holder pursuant to this Offering will be determined by averaging the cost of
such Series CBL14 Tranche 2 Covered Bond with the adjusted cost base of all other Covered Bonds forming part of
the Series CBL14 Covered Bonds owned by the holder as capital property at that time, if any.

In the event of an Issuer Event of Default and receipt by the Bond Trustee of any Excess Proceeds, holders
should consult their own tax advisors as to whether they are required to recognize a capital gain at such time and
whether any capital loss otherwise arising will be deferred until a subsequent disposition of the Series CBL14
Tranche 2 Covered Bonds.

Additional Refundable Tax

A holder that is throughout the year a Canadian controlled private corporation (as defined in the Tax Act)
may be liable to pay an additional refundable tax on certain investment income including amounts in respect of
interest and taxable capital gains.

Eligibility for Investment

The Series CBL14 Tranche 2 Covered Bonds, if issued on the date hereof, would be qualified investments
under the Tax Act and the Regulations for trusts governed by a registered retirement savings plan (“RRSP”),
registered retirement income fund (“RRIF”), registered education savings plan, registered disability savings plan,
deferred profit sharing plan (“DPSP”) (other than trusts governed by a DPSP for which any of the employers is the
Bank, or an employer with which the Bank does not deal at arm’s length within the meaning of the Tax Act) and a
tax-free savings account (a “TFSA”). The Series CBL14 Tranche 2 Covered Bonds will not be a “prohibited
investment” for a TFSA, RRSP or RRIF on the date hereof provided the holder of the TFSA or the annuitant of the
RRSP or RRIF, for purposes of the Tax Act, deals at arm’s length with the Bank and does not have a “significant
interest” in the Bank. Purchasers of Series CBL14 Tranche 2 Covered Bonds who intend to hold Series CBL14
Tranche 2 Covered Bonds in a TFSA, RRSP or RRIF should consult their own tax advisors in this regard.

Language of Documents

Each purchaser in Series CBL14 Tranche 2 Covered Bonds in Canada hereby agrees that it is such
purchaser’s express wish that all documents evidencing or relating in any way to the sale of such Series CBL14
Tranche 2 Covered Bonds be drafted in the English language only. Chaque souscripteur de billets au Canada
reconnait par les présentes avoir expressément demandé que soient rédigés en anglais uniquement tous les
documents qui, de quelque fagon que ce soit, attestent la vente de ces billets ou y ont trait.



SCHEDULE A

July 2016 Disclosure Document

Please note the following:

1.

The amended and restated trust deed dated July 14, 2016 (the “2016 Trust
Deed”) does not affect the Series CBL14 Tranche 2 Covered Bonds and (b) the
trust deed dated June 25, 2014, as amended pursuant to (i) an amending
agreement to trust deed dated January 8, 2015, and (ii) a second amending
agreement to trust deed dated July 14, 2015 (collectively, the “2014 Trust
Deed”) is applicable to the Series CBL14 Tranche 2 Covered Bonds.

The disclosure in this Schedule A regarding trust deed terms sufficiently
describes the trust deed terms under both the 2016 Trust Deed and the 2014
Trust Deed with the exception of the Terms and Conditions section (pages 67 to
104), which terms and conditions are not applicable to the Series CBL14 Tranche
2 Covered Bonds. For the Terms and Conditions applicable to the Series CBL14
Tranche 2 Covered Bonds, see Schedule B.



PROSPECTUSDATED 14 JULY 2016

THE TORONTO-DOMINION BANK
(a Canadian chartered bank)

CAD 40,000,000,000
Global L egislative Covered Bond Programme
unconditionally and irrevocably guar anteed asto payments by

TD 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 the Prospectus Directive (as defined below) (including any
relevant implementing measures in the United Kingdom) in respect of all Covered Bonds other than Exempt Covered Bonds (as defined below) issued under this CAD 40 billion
global legislative covered bond programme (the “ Programme”). You are advised to read the Prospectus in full. This Prospectus has been approved by the Financial Conduct
Authority in the United Kingdom in accordance with the Prospectus Rules.

Under this Programme, The Toronto-Dominion Bank (the “Issuer” or the “Bank”) may from time to time issue covered bonds (the “ Covered Bonds”) denominated in any currency
agreed between the Issuer and the relevant Dealer(s) (as defined elsewhere in this Prospectus).

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

The Covered Bonds may be issued in registered or bearer form. The maximum aggregate nominal amount of all Covered Bonds outstanding at any one time under the Programme
will not exceed CAD 40 billion (or its equivalent in other currencies calculated as described in the Dealership 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 Covered Bonds issued under the Programme involves certain risks. See “Risk Factors’ for a discussion of
certain risk factorsto be considered in connection with an investment in the Covered Bonds.

Unless otherwise specified in the applicable Final Terms or Pricing Supplement, the main branch of the Bank in Toronto (located at its Executive Offices) will take the deposits
evidenced by the Covered Bonds but without prejudice to the provisions of Condition 9 (see “Terms and Conditions of the Covered Bonds—Payments”). For the purposes of the
Bank Act (Canada) (the “Bank Act”), the Bank will designate a “Branch of Account” for deposits evidenced by the Covered Bonds, which designation will be specifically stated in
the Final Terms or Pricing Supplement relating to the Covered Bonds being issued as being either the main branch of the Bank in Toronto (located at its Executive Offices) or the
Bank’s London branch, as set out in the section entitled “ Overview of the Programme” on page 54 of the Prospectus. Irrespective of any specified Branch of Account, the Bank is (8)
the legal entity that is the issuer of Covered Bonds and (b) the legal entity obligated to repay the Covered Bonds. The Bank is the only legal entity that will issue Covered Bonds
pursuant to this Prospectus. The determination by the Bank of the Branch of Account for an issuance of Covered Bonds will be based on specific considerations, including those
relating to (i) the market or jurisdiction into which the Covered Bonds are being issued based on factors including investor preferences in a specific market or jurisdiction or to
facilitate timely access to funding markets, (ii) specific regulatory requirements in a jurisdiction, such as a regulator requiring that a branch increase its liquidity through locally-
sourced funding, or (iii) specific tax implications that would affect the Bank or investors, such as the imposition of a new tax if an alternative branch was used. A branch of the Bank
is not a subsidiary of the Bank and does not comprise a separate legal entity.

Applications have been made to the Financial Conduct Authority (the “UK Listing Authority”) in its capacity as competent authority under the Financial Services and Markets Act
2000, as amended (the “FSM A”) for Covered Bonds (other than Exempt Covered Bonds (defined below)) 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 “L ondon Stock
Exchange”) for such Covered Bonds to be admitted to trading on the London Stock Exchange's Regulated Market (the “Market”). The Market is a sub-division of a regulated
market for the purposes of Directive 2004/39/EC (the “Markets in Financial | nstruments Directive”). Covered Bonds may also be admitted to trading on the Luxembourg Stock
Exchange once the competent authority in Luxembourg has been provided with a certificate of approval under the Prospectus Directive (as defined below).

In the case of any Covered Bonds which are to be admitted to trading on a regulated market within the European Economic Area (“EEA”) or offered to the public in a Member State
of the EEA in circumstances which would otherwise require the publication of a prospectus under the Prospectus Directive (as defined below), the minimum denomination shall be
€100,000 (or its equivalent in any other currency as at the date of issue of the Covered Bonds).

On June 25, 2014, the Issuer was registered as a registered issuer in the registry (the “ Registry”) established by Canada Mortgage and Housing Corporation (“CMHC”) pursuant to
Section 21.51 of Part 1.1 of the National Housing Act (Canada). On June 25, 2014, the Programme was also registered in the Registry.

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

The Covered Bonds issued pursuant to this Prospectus have not been approved or disapproved by the United States Securities and Exchange Commission (the “ SEC”) or any other
securities commission or other regulatory authority in the United States, nor have the foregoing authorities approved this Prospectus or confirmed the accuracy or determined the
adequacy of the information contained in this Prospectus. Any representation to the contrary is unlawful.

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

Covered Bonds issued under the Programme are expected on issue to be assigned a rating by the following rating agencies: Moody’s Investors Service, Inc. (“Moody’s”) and DBRS
Limited (“DBRS"). Covered Bonds are expected on issue to be assigned the following ratings: “Aaa’ by Moody's and “AAA” by DBRS, unless otherwise specified in the
applicable Final Terms or Pricing Supplement. A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, revision or withdrawal at
any time by the assigning agency. Investors are cautioned to evaluate each rating independently of any other rating. Unless otherwise specified in the applicable Final Terms or
Pricing Supplement, 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 rating of certain Series of Covered Bonds to be issued under the Programme may be specified in the
applicable Final Terms or Pricing Supplement. Whether or not each credit rating applied for in relation to a relevant 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”) will be disclosed in the Final Terms or Pricing
Supplement. The credit ratings included and referenced in this Prospectus have been issued by Standard & Poor’s Financial Services LLC, DBRS and Moody’s, none of which is
established in the European Union. See “Credit Rating Agencies’ on page 6.



In general, European regulated investors are restricted from using a rating for regulatory purposes if such rating is not issued by a credit rating agency established in the European
Union and registered under the CRA Regulation, unless the rating is provided by a credit rating agency operating in the European Union before June 7, 2010 (an “EU CRA”), or a
non-EU 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-EU affiliate, the EU CRA has in such application disclosed an intention to endorse the non-EU affiliate's ratings) and such registration (or, in the case of the non-EU
affiliate’ s rating, the ability to endorse the relevant non-European Union affiliate’ s rating) is not refused.

The Programme provides that Exempt Covered Bonds may be listed or admitted to trading, as the case may be, on such other or further stock exchange(s) outside the EEA as may be
agreed between the Issuer, the Guarantor, the Bond Trustee and the relevant Dealer(s). The Bank may also issue unlisted Covered Bonds and/or Covered Bonds not admitted to
trading on any regulated market. For the avoidance of doubt, unlisted Covered Bonds and/or Covered Bonds not listed or admitted to trading on any regulated market and/or Covered
Bonds listed on other stock exchanges outside the EEA all constitute Exempt Covered Bonds. References to “Exempt Covered Bonds’ are to Covered Bonds for which no
prospectus is required to be published under the Prospectus Directive. Exempt Covered Bonds do not form part of the Base Prospectus and will not be issued pursuant to the Base
Prospectus and the UK Listing Authority has neither approved nor reviewed information contained in this Prospectus in connection with the Exempt Covered Bonds. All Covered
Bonds (including Exempt Covered Bonds) will have the benefit of the Covered Bond Guarantee and the Security granted over the Charged Property (as such terms are defined in this
Prospectus).

Arrangers for the Programme
BNP PARIBAS TD SECURITIES
Dealers
BNP PARIBAS TD SECURITIES
or such other Dealers as may be appointed from time to time pursuant to the Dealership Agreement

COVERED BONDS MAY BE OFFERED DIRECTLY TO ANY PERSON BY THE TORONTO-DOMINION BANK



U.S. INFORMATION

This Prospectus is being provided on a confidential basis in the United States to a limited number of “qualified
institutional buyers’ within the meaning of Rule 144A under the Securities Act (“QIBS’) for informational use
solely in connection with the consideration of the purchase of the Covered Bonds being offered hereby. Its use for
any other purpose in the United States is not authorized. 1t may not be copied or reproduced in whole or in part nor
may it be distributed or any of its contents disclosed to anyone other than the prospective investors to whom it is
originally submitted.

Legended Covered Bonds (as defined below) may be offered or sold within the United States only to QIBs in
transactions exempt from registration under the Securities Act. Each U.S. purchaser of Legended Covered Bondsis
hereby notified that the offer and sale of any Legended Covered Bonds to 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. Each purchaser or holder of Registered Covered Bonds (whether in
definitive form or represented by a Registered Global Covered Bond) sold in private transactions to QIBs in
accordance with the requirements of Rule 144A (“L egended Covered Bonds’) will be deemed, by its acceptance or
purchase of any such Legended Covered Bonds, to have made certain representations and agreements intended to
restrict the resale or other transfer of such Covered Bonds as set out in “Subscription and Sale and Transfer and
Slling Restrictions’.  Unless otherwise stated, terms used in this paragraph have the meanings given to them in
“Form of the Covered Bonds’ and “ Subscription and Sale and Transfer and Selling Restrictions”.

IMPORTANT NOTICES

This Prospectus super sedes the prospectus of the I ssuer dated 14 July 2015, except that Covered Bondsissued
on or after the date of this Prospectus which are to be consolidated and form a single series with Covered
Bondsissued prior to the date hereof will be subject to the Conditions of the Covered Bonds applicable on the
date of issue of the first tranche of Covered Bonds of such series. Such Conditions are incorporated by
reference herein and form part of this Prospectus.

Except as may be provided in the applicable Final Terms or Pricing Supplement in relation to a tranche of
Covered Bonds of an existing Series, each Tranche (as defined below) of Covered Bonds will be issued on the
terms set out herein under “ Terms and Conditions of the Covered Bonds’ on pages 67 to 104, in each case as
completed by the applicable Final Terms or, in the case of Exempt Covered Bonds only, as amended,
supplemented and/or replaced by the Pricing Supplement.

Copies of Final Terms for Covered Bonds that are admitted to trading on a regulated market in the EEA in
circumstances requiring publication of a prospectus in accordance with the Prospectus Directive (i) can be
viewed on the website of the Regulatory News Service operated by the London Stock Exchange at
http://www.londonstockexchange.com/exchange/news/mar ket-news/mar ket-news-home.html under the name
of the Issuer and the headline “Publication of Prospectus’, (ii) will be available without charge from the
Issuer at 66 Wellington Street West, P.O. Box 1, TD Bank Tower, Toronto, Ontario, Canada, M5K 1A2,
Attention: Liquidity and Funding Management and the specified office of each Paying Agent set out at the
end of this Prospectus (see “Terms and Conditions of the Covered Bonds’), and (iii) can be viewed on the
Issuer’s website at http://www.td.com/investor -r elations/ir-homepage/debt-infor mation/legislative-cover ed-
bonds/L CBTer msof Accessjsp. Copies of each Pricing Supplement relating to Exempt Covered Bonds will
only be available for inspection by a holder of such Covered Bonds upon production of evidence satisfactory
to each Paying Agent or the I ssuer asto theidentity of such holder.

The Issuer and the Guarantor accept responsibility for the information in this Prospectus and the Final
Termsor Pricing Supplement for each Tranche of Covered Bondsissued under the Programme. To the best
of the knowledge of the Issuer and the Guarantor, having taken all reasonable care to ensure that such isthe
case, the information contained in this Prospectusisin accordance with the facts and does not omit anything
likely to affect theimport of such information.

This Prospectus should beread and construed with any amendment or supplement hereto and with any other
documents which are deemed to be incorporated herein or therein by reference and shall be read and
construed on the basis that such documents are so incorporated and form part of this Prospectus. Any
reference in this document to Base Prospectus means this Prospectus together with the documents
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incorporated herein, any supplementary prospectus approved by the UK Listing Authority and any
documents specifically incorporated by referencetherein. Inrelation to any Tranche or Series (as such terms
are defined herein) of Covered Bonds, this Prospectus shall also be read and construed together with the
applicable Final Termsor Pricing Supplement.

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 asisin the public domain and, if given or made, such information or
representation should not be relied upon as having been authorized by the Issuer, the Guarantor, the Bond
Trustee, the Arrangers, or any Dealer.

No representation or warranty is made or implied by the Arrangers or the Dealers or any of their respective
affiliates (except the Issuer and the Guarantor in the case of any Arranger or Dealer affiliated therewith), and
neither the Arrangers nor the Dealers nor any of their respective affiliates make any representation or
warranty or accept any responsibility or any liability, asto the accuracy or completeness of the infor mation
contained or incorporated by reference in this Prospectus and any other infor mation provided by the I ssuer
and the Guarantor in connection with the Programme. None of the Arrangers, the Dealers nor 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 I ssuer and the Guarantor in connection
with the Programme. Neither the delivery of this Prospectus or any Final Terms or Pricing Supplement nor
the offering, sale or delivery of any Covered Bond shall, in any circumstances, create any implication that the
information contained or incorporated by reference herein is true subsequent to the date hereof, the date
indicated on such document incorporated by reference herein or the date upon which this Prospectus has
been most recently amended or supplemented or that there has been no adverse change in the financial
situation of the Issuer or the Guarantor 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 Programme
iscorrect at any time subsequent to the date on which it is supplied or, if different, the date indicated in the
document containing the same.

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

The disgtribution of this Prospectus and any Final Terms or Pricing Supplement and the offering, sale and
delivery of the Covered Bonds in certain jurisdictions may berestricted 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 Prospectus in any jurisdiction where action for that
purposeisrequired. 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 offers and sales by them
will be made on the same terms. Personsinto whose possession this Prospectus or any Final Termsor Pricing
Supplement comes are required by the Issuer, the Guarantor, the Bond Trustee, the Arrangers and the
Dealers to inform themselves about and to observe any such restrictions. For a description of certain
restrictions on offers, sales and deliveries of Covered Bonds and on the distribution of the Prospectus or any
Final Termsor Pricing Supplement and other offering material relating to the Covered Bondsin Canada, the
United States, the EEA (including the United Kingdom, France, Italy and the Netherlands), Hong Kong and
Japan (see “Subscription and Sale and Transfer and Selling Restrictions’ below). Neither this Prospectus nor
any Final Terms or Pricing Supplement may be used for the purpose of an offer or solicitation by anyonein
any jurisdiction in which such offer or solicitation isnot authorized or to any person to whom it isunlawful to
make such an offer or solicitation.

This Prospectus has been prepared on the basis that any offer of Covered Bondsin any Member State of the
EEA which has implemented the Prospectus Directive (each, a “Relevant Member State”) will be made
pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for
offers of Covered Bonds. Accordingly, any person making or intending to make an offer in that Relevant
Member State of Covered Bonds which are the subject of an offering contemplated in this Prospectus as
completed by Final Termsor Pricing Supplement in relation to the offer of those Covered Bonds may only do
so in circumstances in which no obligation arises for the Issuer or any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus 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 Arrangers or any Dealer has authorized, nor do they authorize, the making of any offer of
Covered Bonds in circumstances in which an obligation arises for the Issuer or any Dealer to publish or
supplement a 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 (i) the UK Listing Authority, or (i) CMHC, the Government of Canada or any
other agency ther eof.

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

All references in this Prospectus to “U.S.$", “U.S. dollars’, “USD” or “United States dollars’ are to the
currency of the United States of America, to “$’, “C$", “CAD” or “Canadian dollars’ are to the currency of
Canada and to “euro” and “€” are to the currency introduced at the start of the third stage of European
economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended. In the documents incorporated by reference in this Prospectus, unless otherwise specified herein
or the context otherwiserequires, referencesto “$” areto Canadian dollars.

All references in this Prospectus to “Prospectus Directive” are to Directive 2003/71/EC (as amended,
including by Directive 2010/73/EU) and include any relevant implementing measures in a relevant Member
State.

All references in this Prospectus to the “European Economic Area” or “EEA” are to the Member States
together with Iceland, Norway and Liechtenstein.

All references to “Condition(s)” are to the conditions described in the Prospectus under “Terms and
Conditions of 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
“STABILIZATION MANAGER(S)”) (OR PERSONS ACTING ON BEHALF OF ANY STABILIZATION
MANAGER(S)) MAY OVER-ALLOT COVERED BONDS OR 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 ISNO ASSURANCE THAT THE
STABILIZATION MANAGER(S) (OR PERSONS ACTING ON BEHALF OF ANY STABILIZATION
MANAGER(S)) WILL UNDERTAKE STABILIZATION ACTIVITIES. ANY STABILIZATION ACTION
MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE
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TERMS OF THE OFFER OF THE RELEVANT TRANCHE OF COVERED BONDS IS MADE AND, IF
BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30
DAYS AFTER THE ISSUE DATE OF THE RELEVANT TRANCHE OF COVERED BONDS AND 60
DAYS AFTER THE DATE OF THE ALLOTMENT OF THE RELEVANT TRANCHE OF COVERED
BONDS. ANY STABILIZATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE
RELEVANT STABILIZATION MANAGER(S) (OR PERSONS ACTING ON BEHALF OF ANY
STABILIZATION MANAGER(S)) INACCORDANCE WITH ALL APPLICABLE LAWSAND RULES.

None of the Arrangers, the Dealers, the Bond Trustee, the Guarantor nor the Issuer makes any
representation to any investor in the Covered Bonds regarding the legality of its investment under any
applicable laws. Any investor in the Covered Bonds should satisfy itself that it is able to bear the economic
risk of an investment in the Covered Bonds for an indefinite period of time. Investors whose investment
authority is subject to legal restrictions should consult their legal advisorsto deter mine whether and to what
extent the Covered Bonds constitute legal investments for them. See “Risk Factors—Legal investment
considerations may restrict certain investments’.

THE COVERED BONDSMAY NOT BE A
SUITABLE INVESTMENT FOR ALL INVESTORS

Each of the risks highlighted in the “Risk Factors’ section of this Prospectus could adversely affect the trading price
of any Covered Bonds or the rights of investors under any Covered Bonds and, as a result, investors could lose all or
some of their investment. The Issuer and the Guarantor believe that the factors described in the “Risk Factors’
section of this Prospectus represent the principal risks inherent in investing in Covered Bonds issued under the
Programme, but the Issuer and the Guarantor may be unable to pay or deliver amounts on or in connection with any
Covered Bonds for other reasons and the Issuer and the Guarantor do not represent that the statements herein
regarding the risks of holding any Covered Bonds are exhaustive. Additional information about these factors can be
found under “Risk Factors”.

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

@ have sufficient knowledge and experience to make a meaningful evaluation of the Covered Bonds,
the merits and risks of investing in the Covered Bonds and the information contained or
incorporated by reference in this Prospectus or any applicable supplement or Final Terms or
Pricing Supplement;

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

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

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

(e be able to evaluate (either aone or with the help of a financial adviser) at the time of initia
investment and on an ongoing basis possible economic, interest rate and other factors that may
affect itsinvestment and its ability to bear the applicable risks.

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



AVAILABLE INFORMATION

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

By reguesting copies of any of the documents referred to herein, each potential purchaser agreesto keep confidential
the various documents and all written information clearly labelled “ Confidential” which from time to time have been
or will be disclosed to it concerning the Guarantor or the Issuer or any of their affiliates, and agrees not to disclose
any portion of the same to any person.

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

CREDIT RATING AGENCIES

Moody’s is not established nor is it registered in the European Union but Moody's Investors Service Ltd., its European Union
credit rating agency affiliate: (i) is established in the European Union; (ii) is registered under the CRA Regulation; and (iii) is
permitted 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.

DBRS is not established nor is it registered in the European Union but DBRS Ratings Limited, its European Union credit rating
agency affiliate: (i) is established in the European Union; (ii) is registered under the CRA Regulation; and (iii) is permitted by the
European Securities and Markets Authority to endorse credit ratings of DBRS used in specified third countries, including the
United States and Canada, for use in the European Union by relevant market participants.

Standard & Poor’s Financial Services LLC, a subsidiary of The McGraw-Hill Companies, Inc. is not established nor is it
registered in the European Union but Standard & Poor’s Credit Market Services Europe Limited, its European Union credit rating
agency dffiliate: (i) is established in the European Union; (ii) is registered under the CRA Regulation; and (iii) is permitted by the
European Securities and Markets Authority 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’swebsite address is http://www.esma.europa.eu.

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

From time to time, the Issuer and/or the Guarantor make written and/or oral forward-looking statements, including
in this document, in other filings with Canadian regulators or the SEC, and in other communications. In addition,
representatives of the Issuer and the Guarantor may make forward-looking statements orally to analysts, investors,
the media and others. 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. securities legislation, including the United
States. Private Securities Litigation Reform Act of 1995. Forward-looking statements include, but are not limited to,
statements made in this Prospectus, the Issuer’s 2015 management’s discussion and analysis (the “2015 MD&A™)
within the Issuer’'s 2015 Annua Report for the year ended October 31, 2015 (the “2015 Annual Report”)
incorporated by reference in this Prospectus, under the heading “Economic Summary and Outlook”, for each
business segment under the headings “Business Outlook and Focus for 2016”, and in other statements regarding the
Issuer’s objectives and priorities for 2016 and beyond and strategies to achieve them, the regulatory environment in
which the Issuer operates and the Issuer’'s anticipated financial performance. Forward-looking statements are



typically identified by words such as “will,” “should,” “believe,” “expect,
“plan,” “may” and “could”.

anticipate,” “intend,” “estimate,”

By their very nature, these forward-looking statements require the Issuer or the Guarantor, as applicable, to make
assumptions and are subject to inherent risks and uncertainties, general and specific. Especialy in light of the
uncertainty related to the physical, financial, economic, political and regulatory environments, such risks and
uncertainties — many of which are beyond the Issuer’s and the Guarantor’s control and the effects of which can be
difficult to predict — may cause actual results to differ materially from the expectations expressed in the forward-
looking statements. Risk factors that could cause, individualy or in the aggregate, such differences include: credit,
market (including equity, commodity, foreign exchange, and interest rate), liquidity, operationa (including
technology and infrastructure), reputational, insurance, strategic, regulatory, legal, environmental, capital adequacy,
and other risks. Examples of such risk factors include the general business and economic conditions in the regions
in which the Issuer operates; the ability of the Issuer to execute on key priorities, including the successful
completion of acquisitions, business retention and strategic plans and to attract, develop and retain key executives,
disruptions in or attacks (including cyber-attacks) on the Issuer’s information technology, internet, network access
or other voice or data communications systems or services; the evolution of various types of fraud or other criminal
behaviour to which the Issuer is exposed; the failure of third parties to comply with their obligations to the Issuer or
its affiliates, including relating to the care and control of information; the impact of new and changes to, or
application of, current laws and regulations, including without limitation tax laws, risk-based capital guidelines and
liquidity regulatory guidance; the overall difficult litigation environment, including in the United States; increased
competition, including through internet and mobile banking and non-traditional competitors; changes to the Issuer’s
credit ratings; changes in currency and interest rates (including the possibility of negative interest rates); increased
funding costs and market volatility due to market illiquidity and competition for funding; critical accounting
estimates and changes to accounting standards, policies and methods used by the Issuer; existing and potential
international debt crises and the occurrence of natural and unnatural catastrophic events and claims resulting from
such events. If the Issuer is unable to anticipate and manage the risks associated with al of the above factors, there
could be a material impact on the Issuer’s financial results and financial condition and the Issuer’s ability to make
payments on the Covered Bonds. The Issuer and the Guarantor caution that the preceding list is not exhaustive of all
possible risk factors and other factors could also adversely affect the Issuer’s or the Guarantor’s results. For more
detailed information, please see the “Risk Factors and Management” section in the Issuer’s 2015 MD&A
incorporated by reference in this Prospectus, as may be updated in subsequently filed quarterly Reports to
Shareholders and news releases (as applicable) related to any transactions or events discussed under the heading
“Significant Events’ in the relevant management’s discussion and analysis, which applicable releases may be found
on www.td.com. All such factors should be considered carefully, as well as other uncertainties and potential events,
and the inherent uncertainty of forward-looking statements, when making decisions with respect to the Issuer or the
Guarantor and the Issuer and the Guarantor caution readers not to place undue reliance on the Issuer’'s or the
Guarantor’s forward-looking statements.

Material economic assumptions underlying the forward-looking statements contained in this Prospectus are set out
in the 2015 MD&A incorporated by reference in this Prospectus under the heading “Economic Summary and
Outlook”, and for each business segment, “Business Outlook and Focus for 2016”, each as may be updated in
subsequently filed quarterly Reports to Shareholders and news releases (as applicable) which are incorporated by
reference herein under “Documents Incorporated by Reference” or pursuant to a supplement approved by the UK
Listing Authority.

Any forward-looking statements contained in this Prospectus represent the views of management only as of the date
hereof and are presented for the purpose of assisting in understanding the Issuer’s and the Guarantor’s financial
position, objectives and priorities and anticipated financial performance as at and for the periods ended on the dates
presented, and may not be appropriate for other purposes. None of the Issuer, the Guarantor, the Arrangers, the
Dealers, the Bond Trustee or any other person undertakes to update any forward-looking statements, whether written
or oral, that may be made from time to time by or on its behalf, except as required under applicable securities
legislation.

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



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

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

The Bank and the Guarantor have been advised by their Canadian counsel, McCarthy Tétrault LLP, that a judgment
of a United States court predicated solely upon civil liability of a compensatory nature under such laws and that
would not be contrary to public policy would probably be enforceable in the Province of Ontario if the United States
court in which the judgment was obtained has a basis for jurisdiction in the matter that was recognized by an Ontario
court for such purposes, and if al other substantive and procedural requirements for enforcement of a foreign
judgment in Ontario were more generally satisfied. The Bank and the Guarantor have 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.

LEGALITY OF THE COVERED BONDS

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

The Issuer and the Guarantor believe that the following risk factors may affect their ability to fulfill their respective
obligations under Covered Bonds issued under the Programme because they may, directly or indirectly, adversely
affect the Issuer’s financial results, businesses, financial condition or liquidity. Most of these factors are
contingencies which may or may not occur and neither the Issuer nor the Guarantor isin a position to express a
view on the likelihood of any such contingency occurring or the likelihood or extent to which any such contingencies
may affect the ability of the Issuer or the Guarantor to pay interest, principal or other amounts on or in connection
with any Covered Bonds.

Prospective purchasers of Covered Bonds should consider the categories of risks identified and discussed herein
and 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 in the “ Risk Factors and Management” section of the Management’s
Discussion and Analysis section of the Issuer’s 2015 Annual Report, which is incorporated by reference in this
Prospectus.

In addition, factors which could be material for the purpose of assessing the market risk associated with Covered
Bonds issued under the Programme are described below.

The Issuer and the Guarantor believe that the factors described below represent the principal risks inherent in
investing in Covered Bonds issued under the Programme but the inability of the Issuer and the Guarantor to pay
interest, principal or other amounts on or in connection with any Covered Bonds or to perform any of their
obligations may occur for other reasons which may not be considered significant risks by each of the Issuer and the
Guarantor based on information currently available to it or which it may not currently be able to anticipate. The
risks described below are not the only risks faced by the Issuer and the Guarantor. Additional risks and
uncertainties, including those not presently known to the Issuer or the Guarantor or that they currently believe to be
immaterial, could also have a material impact on the Issuer’s or the Guarantor’s financial results, businesses,
financial condition or liquidity and could, directly or indirectly, adversely affect the ability of the Issuer or the
Guarantor to pay interest, principal or other amounts on or in connection with any Covered Bonds or to perform
any of their respective obligations. For such additional information in respect of the Issuer, prospective investors
should consider all such risks and factors and read the detailed information set out elsewhere in this Prospectus
(including information incorporated by reference) and any applicable Final Terms or Pricing Supplement to reach
their own views prior to making any investment decisions.

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

Banking and financial services involve risks. The value of the Covered Bonds will be affected by the general
creditworthiness of the Issuer. Prospective investors should consider the following risks to which the Issuer’s
businesses are exposed.

1. Strategic risk, being the potential for financial loss or reputational damage arising from the choice of sub-
optimal or ineffective strategies, the improper implementation of chosen strategies, choosing not to pursue
certain strategies, or alack of responsiveness to changesin the business environment. Strategies include merger
and acquisition activities.

2. Credit risk, being the risk of loss if a borrower or counterparty in a transaction fails to meet its agreed payment
obligations. Credit risk is one of the most significant and pervasive risks in banking. Every loan, extension of
credit or transaction that involves the transfer of payments between the Issuer and other parties or financial
institutions exposes the I ssuer to some degree of credit risk.

3. Market risk, trading market risk being the risk of loss in financial instruments on the balance sheet due to
adverse movements in market factors such asinterest and exchange rates, prices, credit spreads, volatilities, and
correlations from trading activities. Non-trading market risk is the risk of loss in financia instruments, or the
balance sheet or in earnings, or the risk of volatility in earnings from non-trading activities such as asset-
liability management or investments, predominantly from interest rate, foreign exchange and equity risks. The
Issuer is exposed to market risk in its trading and investment portfolios, as well as through its non-trading
activities. In the Issuer’s trading and investment portfolios, the Issuer is an active participant in the market,
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seeking to realize returns for the Issuer through careful management of its positions and inventories. In the
Issuer’s non-trading activities, it is exposed to market risk through the everyday banking transactions that its
customers execute with the I ssuer.

Operational risk, being the risk of loss resulting from inadequate or failed internal processes or systems or from
human activities or from external events. Operating a complex financial institution exposes the Issuer’'s
businesses to a broad range of operational risks, including failed transaction processing and documentation
errors, fiduciary and information breaches, technology failures, business disruption, theft and fraud, workplace
injury, and damage to physical assets as a result of internal or outsourced business activities. The impact can
result in significant financial loss, reputational harm, or regulatory censure and penalties. Notwithstanding
anything in this risk factor, this risk factor should not be taken as implying that the Issuer will be unable to
comply with its obligations as a company with securities admitted to the Official List.

Insurance risk, being the risk of financia loss due to actual experience emerging differently from expectations
in insurance product pricing or reserving. Unfavourable experience could emerge due to adverse fluctuationsin
timing, actual size, and/or frequency of claims (for example, driven by non-life premium risk, non-life
reserving risk, catastrophic risk, mortality risk, morbidity risk, and longevity risk), policyholder behaviour, or
associated expenses. Insurance contracts provide financial protection by transferring insured risks to the issuer
in exchange for premiums. The Issuer is engaged in insurance businesses relating to property and casualty
insurance and, life and health insurance and reinsurance, through various subsidiaries; it is through these
businesses that the I ssuer is exposed to insurance risk.

Liquidity risk, being the risk of having insufficient cash or collateral to meet financial obligations without, in a
timely manner, raising funding at unfavourable rates or selling assets at distressed prices. Financial obligations
can arise from deposit withdrawals, debt maturities, commitments to provide credit or liquidity support, or the
need to pledge additional collateral.

Capital adequacy risk, being the risk of insufficient capital available in relation to the amount of capital required
to carry out the Issuer’s strategy and/or satisfy regulatory and internal capital adeguacy requirements.

Lega and regulatory compliance risk (“LRC risk™), being the risk associated with the failure to meet the
Issuer’s legal obligations from legislative, regulatory or contractual perspectives. This includes risks associated
with the failure to identify, communicate and comply with current and changing laws, regulations, rules,
regulatory guidance, self-regulatory organization standards and codes of conduct, including anti-money
laundering regulations. It also includes the risks associated with the failure to meet material contractual
obligations or similarly binding legal commitments, by either the Issuer or other parties contracting with the
Issuer. Potential consequences of failing to mitigate LRC risk include financial loss, regulatory sanctions and
loss of reputation, which could be material to the Issuer. Financial servicesis one of the most closely regulated
industries, and the management of a financial services business is expected to meet high standards in al
business dealings and transactions. As a result, the Issuer is exposed to LRC risk in virtualy all of its activities.
Failure to meet regulatory and legal requirements not only poses a risk of censure or penalty, and may lead to
litigation, but also puts the Issuer’s reputation at risk. Financia penalties, reputational damage and other costs
associated with legal proceedings, and unfavourable judicial or regulatory judgments or actions may also
adversely affect the Issuer’s business, results of operations and financial condition. LRC risk differs from other
banking risks, such as credit risk or market risk, in that it is typically not arisk actively or deliberately assumed
by management in expectation of a return. This risk can occur as part of the normal course of operating the
Issuer’s business. Notwithstanding anything in this risk factor, this risk factor should not be taken as implying
that the Issuer will be unable to comply with its obligations as a company with securities admitted to the
Official List.

Reputational risk, being the potential that stakeholder impressions, whether true or not, regarding the Issuer’s
business practices, actions or inactions, will or may cause a decline in the Issuer’s value, brand, liquidity or
customer base, or require costly measures to address.

Environmental risk, being the possibility of loss of strategic, financial, operational or reputational value

resulting from the impact of environmental issues or concerns and related social risk within the scope of short-
term and long-term cycles.
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The following discussion explains how factors which are material for the purpose of assessing risks associated with
the Issuer could have an adverse effect on the Issuer’ s actual results.

Factors affecting the I ssuer
Industry Factors
General Business and Economic Conditions

The Issuer and customers of the Issuer operate in Canada, the U.S. and other countries. As a result, the Issuer’s
earnings are significantly affected by the general business and economic conditions in these regions. These
conditions include short-term and long-term interest rates, inflation, fluctuations in the debt, commodity and capital
markets and related market liquidity, real estate prices, employment levels, consumer spending and debt levels,
business investment, government spending, exchange rates, sovereign debt risks, the strength of the economy,
threats of terrorism, civil unrest, geopolitical risk associated with political unrest, the effects of public health
emergencies, the effects of disruptions to public infrastructure, natural disasters and the level of business conducted
in a specific region. The Issuer ‘s management maintains an ongoing awareness of the macroeconomic environment
in which it operates and incorporates potential material changes into its business plans and strategies; it aso
incorporates potential material changes into the portfolio stress tests that are conducted. As a result, the Issuer is
better able to understand the likely impact of many of these negative scenarios and better manage the potential risks.

Technology and Information Security Risk

Technology and information security risks for large financial institutions like the Issuer have increased in recent
years. Thisis due, in part, to the proliferation, sophistication and constant evolution of new technologies and attack
methodol ogies used by socio political entities, organized criminals, hackers and other external parties. The increased
risks are also a factor of the Issuer’s size and scale of operations, its geographic footprint, the complexity of its
technology infrastructure and its use of internet and telecommunications technologies to conduct financial
transactions, such as the continued development of mobile and internet banking platforms. The Issuer’s
technologies, systems and networks, and those of its customers and third parties providing services to it, may be
subject to attacks, breaches or other compromises. These may include cyber-attacks such as targeted attacks on
banking systems and applications, malicious software, denial of service attacks, phishing attacks and theft of data,
and may involve attempts to fraudulently induce employees, customers, third party service providers or other users
of the Issuer’s systems to disclose sensitive information in order to gain access to the Issuer’s data or that of its
customers. The Issuer actively monitors, manages and continues to enhance its ability to mitigate these technology
and information security risks through enterprise-wide programs, industry best practices, and robust threat and
vulnerability assessments and responses. The Issuer also invests in projects to continually review and enhance its
information technology infrastructure. It is possible that the Issuer, or those with whom the Issuer does business,
may not anticipate or implement effective measures against all such information and technology related risks,
particularly because the techniques used change frequently and risks can originate from a wide variety of sources
that have also become increasingly sophisticated. As such, with any attack, breach or compromise of technology or
information systems, hardware or related processes, or any significant issues caused by weakness in information
technology infrastructure, the Issuer may experience, among other things, financial loss; a loss of customers or
business opportunities; disruption to operations; misappropriation or unauthorized release of confidential, financial
or personal information; damage to computers or systems of the Issuer and those of its customers and counterparties;
violations of applicable privacy and other laws; litigation; regulatory penalties or intervention, remediation,
investigation or restoration cost; increased costs to maintain and update its operational and security systems and
infrastructure; and reputational damage.

Evolution of Fraud and Criminal Behaviour

The Issuer is routinely exposed to various types of fraud and other financial crime. The sophistication, complexity
and materiality of these crimes is evolving quickly. In deciding whether to extend credit or enter into other
transactions with customers or counterparties, the Issuer may rely on information furnished by or on behalf of such
other parties including financial statements and financial information. The Issuer may aso rely on the
representations of customers and counterparties as to the accuracy and compl eteness of such information. In addition
to the risk of material loss that could result in the event of a financial crime, client and market confidence in the
Issuer could be potentially impacted. The Issuer has invested in a coordinated approach to strengthen the Issuer’s
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fraud defences and build upon existing practices in Canada and the U.S. The Issuer continues to introduce new
capabilities and defences that will help achieve an enhanced position to combat more complex fraud.

Introduction of New and Changes to Current Laws and Regulations

The introduction of new, and changes to current laws and regulations, changes in interpretation or application of
existing laws and regulations, judicial decisions, as well as the fiscal, economic and monetary policies of various
regulatory agencies and governments in Canada, the U.S. and other countries, and changes in their interpretation or
implementation, could adversely affect the Issuer’s operations, profitability and reputation. Such adverse effects
may include incurring additional costs and resources to address initial and ongoing compliance; limiting the types or
nature of products and services the I ssuer can provide and fees it can charge; unfavourably impacting the pricing and
delivery of products and services the Issuer provides; increasing the ability of new and existing competitors to
compete with their pricing, products and services (including, in jurisdictions outside Canada, the favouring of
certain domestic institutions); and increasing risks associated with potential non-compliance. In particular, the most
recent financial crisis resulted in, and could further result in, unprecedented and considerable change to laws and
regulations applicable to financial institutions and the financial industry. The global privacy landscape continues to
experience regulatory change, with significant new legislation anticipated to come into force in the jurisdictions in
which the Issuer does business in the short- and medium-term. In addition to the adverse impacts described above,
the Issuer’s failure to comply with applicable laws and regulations could result in sanctions and financial penalties
that could adversely impact its earnings and its operations and damage its reputation.

Regulatory Oversight and Compliance Risk

The Issuer’s businesses are subject to extensive regulation and oversight. Regulatory change is occurring in all of
the geographies where the Issuer operates, with some of the most significant changes arising in the U.S. Such
change includes the establishment in the past few years of new regulators with examination and enforcement
authority, such as the Consumer Financial Protection Bureau. Regulators have demonstrated a trend towards
establishing new standards and best practice expectations via enforcement actions and an increased use of public
enforcement with substantial fines and penalties when compliance breaches occur. The Issuer continually monitors
and evaluates the potential impact of rules, proposals, consent orders and regulatory guidance relevant to its
consumer businesses. In addition, the Issuer has a Fair & Responsible Banking Compliance group which provides
oversight, monitoring and analysis of fair lending and unfair, deceptive or abusive acts or practices risks. However,
while the Issuer devotes substantial compliance, legal and operational business resources to facilitate compliance
with these rules by their respective effective dates and consideration of regulator expectations set out in enforcement
actions, it is possible that the Issuer may not be able to accurately predict the impact of final versions of rules or the
interpretation or enforcement actions taken by regulators. This could require the Issuer to take further actions or
incur more costs than expected. In addition, the Issuer believes that regulators may continue to take formal
enforcement action, rather than taking informal/supervisory actions, more frequently than they have done
historically. Asaresult, despite its prudence and management efforts, the Issuer’ s operations, business strategies and
product and service offerings may be adversely impacted, therefore impacting financial results. Also, it may be
determined that the Issuer has not successfully addressed new rules, orders or enforcement actions to which it is
subject. As such, the Issuer may continue to face a greater number or wider scope of investigations, enforcement
actions and litigation. The Issuer may incur greater than expected costs associated with enhancing its compliance, or
may incur fines, penalties or judgments not in its favour associated with non-compliance, al of which could also
lead to negative impacts on the Issuer’s financial performance and its reputation.

Principles for Effective Risk Data Aggregation

In January 2013, the Basel Committee on Banking Supervision (“BCBS") finalized its ‘ Principles for Effective Risk
Data Aggregation and Reporting’. The principles provide guidelines for areas such as. governance of risk data,
architecture and infrastructure, accuracy, completeness, timeliness, and adaptability of reporting. As a result, the
Issuer faces increased complexity with respect to operational compliance and may incur increased compliance and
operating costs. The Issuer has assessed itself against each of the principles at enterprise and risk specific levels.
Programs are in place to manage the enhancement of risk data aggregation and reporting.
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Level of Competition and Disruptive Technology

The Issuer operates in a highly competitive industry and its performance is impacted by the level of competition.
Customer retention and attraction of new customers can be influenced by many factors, including the quality,
pricing and variety of products and services offered, as well as an institution's reputation and ability to innovate.
Ongoing or increased competition may impact the Issuer’s pricing of products and services and may cause the | ssuer
to lose market share. Increased competition also may require the Issuer to make additional short and long-term
investments in order to remain competitive, which may increase expenses. In addition, the Issuer operates in
environments where laws and regulations that apply to it may not universally apply to its current competitors, which
include domestic ingtitutions in jurisdictions outside of Canada or non-traditional providers of financial products and
services. Non-depository or non-financia institutions are often able to offer products and services that were
traditionally banking products and to compete with banks in the provision of electronic and Internet-based financial
solutions, without facing the same regulatory requirements or oversight. These evolving distribution methods by
such competitors can also increase fraud and privacy risks for customers and financial institutions in general. The
nature of disruption is such that it can be difficult to anticipate and/or respond to adequately or quickly, representing
inherent risks to certain of the Issuer’s businesses, including payments. As such, this type of competition could also
adversely impact the Issuer’s earnings by reducing revenue. Each of the business segments of the Issuer monitors
the competitive environment including reviewing and amending customer acquisition and management strategies as
appropriate. The Issuer has been investing in enhanced capabilities for its customers to transact across all of its
channels seamlessly, with a particular emphasis on mobile technologies.

Legal Proceedings

The Issuer or its subsidiaries are from time to time named as defendants or are otherwise involved in various class
actions and other litigations or disputes with third parties, including regulatory enforcement proceedings, related to
its businesses and operations. The Issuer manages and mitigates the risks associated with these proceedings through
a robust litigation management function. The Issuer’s materia litigation and regulatory enforcement proceedings
are disclosed in its consolidated financial statements. There is no assurance that the volume of claims and the
amount of damages and penalties claimed in litigation, arbitration and regulatory proceedings will not increase in the
future. Actions currently pending against the Issuer may result in judgments, settlements, fines, penalties,
disgorgements, injunctions, business improvement orders or other results adverse to the Issuer, which could
materially adversely affect the Issuer’s business, financial condition, results of operations, cash flows and capital;
require material changesin the Issuer’s operations; or cause serious reputational harm to the Issuer. Moreover, some
claims asserted against the Issuer may be highly complex, and include novel or untested legal theories. The outcome
of such proceedings may be difficult to predict or estimate until late in the proceedings, which may last several
years. In addition, settlement or other resolution of certain types of matters are subject to external approval, which
may or may not be granted. Although the Issuer establishes reserves for these matters according to accounting
requirements, the amount of loss ultimately incurred in relation to those matters may substantially differ from the
amounts accrued. As a participant in the financial services industry, the Issuer will likely continue to experience the
possibility of significant litigation and regulatory enforcement proceedings related to its businesses and operations.
For additional information relating to the Issuer's material legal proceedings see Note 28 to the 2015 Annual
Consolidated Financial Statements, which is incorporated by reference herein, as updated by Note 18 to the
unaudited interim consolidated financial statements for the six-month period ended 30 April 2016 set out in the
Second Quarter 2016 Report, which isincorporated by reference herein.

Currency and Interest Rates

Currency and interest rate movements in Canada, the U.S. and other jurisdictions in which the Issuer does business
impact the Issuer’s financial position (as a result of foreign currency translation adjustments) and the Issuer’s future
earnings. Changes in the value of the Canadian dollar relative to the U.S. dollar may also affect the earnings of the
Issuer’s small business, commercial and corporate clients in Canada. A change in the level of interest rates, or a
prolonged low interest rate environment, affects the interest spread between the Issuer’s deposits and loans and as a
result impacts the Issuer’s net interest income. The Issuer manages non-trading currency and interest rate risk
exposures in accordance with policies established by the risk committee of the Issuer’s Board through its Asset
Liability Management framework, which is further discussed in “Managing Risk” section of the 2015 MD&A,
which isincorporated by reference herein.
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Accounting Policies and Methods Used by the I ssuer

The Issuer’s accounting policies and estimates are essential to understanding its results of operations and financial
condition. Some of the Issuer’s policies require subjective, complex judgments and estimates as they relate to
matters that are inherently uncertain. Changes in these judgments or estimates and changes to accounting standards
and policies could have a materially adverse impact on the Issuer’s consolidated financial statements, and therefore
its reputation. The Issuer has established procedures to ensure that accounting policies are applied consistently and
that the processes for changing methodologies for determining estimates and adopting new accounting standards are
well controlled and occur in an appropriate and systematic manner. Significant accounting policies as well as new
and amended standards under IFRS are described in Note 2 and Note 4, respectively, of the 2015 Annual
Consolidated Financial Statements, which isincorporated by reference herein.

I ssuer Specific Factors
Executing on Key Priorities and Strategies

The Issuer has a number of priorities and strategies, including those detailed in each segment’s “Business Segment
Analysis’ section of the 2015 MD&A incorporated herein by reference, which may include large scale initiatives
that are at various stages of development or implementation. Examples include organic growth strategies, new
acquisitions, integration of recently acquired businesses, projects to meet new regulatory requirements or
enhancement to existing technology. Risk can be elevated due to the size, scope, and complexity of projects, the
limited timeframes to compl ete the projects and competing priorities for limited, specialized resources.

In respect of acquisitions, the Issuer undertakes due diligence before completing an acquisition and closely monitors
integration activities and performance post acquisition. However, there is no assurance that the Issuer will achieve
its objectives, including anticipated cost savings, or revenue synergies following acquisitions and integration. In
general, while significant management attention is in place on the governance, oversight, methodology, tools, and
resources needed to manage the Issuer’s priorities and strategies, the Issuer’s ability to execute on them is dependent
on a number of assumptions and factors. These include those set out in the “Business Outlook” and “Risk
Management” sections of the 2015 MD&A, incorporated herein by reference, as well as disciplined resource and
expense management and the Issuer’s ability to implement (and the costs associated with the implementation of)
enterprise-wide programs to comply with new or enhanced regulations or regulator demands, all of which may not
bein the Issuer’s control and are difficult to predict.

If any of the Issuer’s acquisition, strategic plans or priorities do not meet with success, there could be an impact on
the Issuer’ s operations and financial performance and the Issuer’ s earnings could grow more slowly or decline.

Third Party Service Providers

The Issuer recognizes the value of using third parties to support its business, as they provide access to leading
processes and solutions, specialized expertise, innovation, economies of scale and operational efficiencies. However,
they also create a reliance upon the continuity, reliability and security of these relationships and their associated
processes, people and facilities. As the financial services industry and its supply chains become more complex, the
need for robust, sophisticated controls and ongoing oversight also grows. Just as the Issuer's own services,
information technology, facilities and processes could be subject to failures or disruptions as a result of human error,
natural disasters, utility disruptions, and criminal or terrorist acts (such as cyber-attacks) each of its suppliers may be
exposed to similar risks which could in turn impact the Issuer’s operations. Such adverse effects could limit the
Issuer’s ability to deliver products and services to customers, and/or damage the Issuer’s reputation, which in turn
could lead to disruptions in its business and financial loss. Consequently, the Issuer has established expertise and
resources dedicated to third party supplier risk management, and policies and procedures governing third party
relationships from the point of selection through the life cycle of both the relationship and the good or service. The
Issuer develops and tests robust business continuity management plans which contemplate customer, employee, and
operational implications, including technology and other infrastructure contingencies.

Changes to the Issuer’s Credit Ratings

There can be no assurance that the Issuer’s credit ratings and rating outlooks from rating agencies such as Moody’s,
S&P, or DBRS will not be lowered or that these ratings agencies will not issue adverse commentaries about the
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Issuer. Such changes could potentially result in higher financing costs and reduce access to capital markets. A
lowering of credit ratings may also affect the Issuer’s ability to enter into norma course derivative or hedging
transactions and impact the costs associated with such transactions. In the event that a rating assigned to the
Covered Bonds or the Issuer is subsequently suspended, lowered or withdrawn for any reason, no person or entity is
obliged to provide any additional support or credit enhancement with respect to the Covered Bonds, the Issuer may
be adversely affected, the market value of the Covered Bondsis likely to be adversely affected and the ability of the
I ssuer to make payments under the Covered Bonds may be adversely affected.

Borrower and Counterparty Risk Exposure

The ability of the Issuer to make payments in connection with any debt or derivative securities issued or entered into
by the Issuer is subject to general credit risks, including credit risks of borrowers. Credit risk is one of the most
significant and pervasive risks in banking. The failure to effectively manage credit risk across the Issuer’s products,
services and activities can have a direct, immediate and material impact on the Issuer's earnings and reputation.
Third parties that owe the Issuer money, securities or other assets may not pay or perform under their obligations.
These parties include borrowers under loans granted, trading counterparties, counterparties under derivative
contracts, agents and financial intermediaries. These parties may default on their obligations to the Issuer due to
bankruptcy, lack of liquidity, downturns in the economy or real estate values, operational failure or other reasons,
adversely impacting the Issuer’s financial position and prospects.

In relation to counterparties that are EU institutions, on July 2, 2014, Directive 2014/59/EU providing for the
establishment of an EU-wide framework for the recovery and resolution of EU credit institutions and investment
firms (the “BRRD”) entered into force. The BRRD is designed to provide authorities with a credible set of tools to
intervene sufficiently early and quickly in an unsound or failing EU institution so as to ensure the continuity of the
institution's critical financial and economic functions, whilst minimising the impact of the institution's failure on the
economy and financial system. The BRRD was applied in Member States from January 1, 2015 with the exception
of the bail-in tool (referred to below) which was applicable from January 1, 2016.

The BRRD contains four resolution tools and powers which may be used alone or in combination where the relevant
resolution authority considers that (@) an institution is failing or likely to fail; (b) there is no reasonable prospect that
any alternative private sector measures would prevent the failure of such institution within a reasonable timeframe,
and (c) aresolution action is in the public interest. Such resolution tools and powers are: (i) sale of business; (ii)
bridge institution; (iii) asset separation; and (iv) bail-in. The bail-in tool gives the resolution authority the ability to
write-down or convert certain unsecured debt instruments into shares (or other instruments of ownership) of the
relevant EU ingtitution, to reduce the outstanding amount due under such debt instruments (including reducing such
amounts to zero) or to cancel, modify or vary the terms of such debt instruments (including varying the maturity of
such instruments) and other contractual arrangements. The BRRD also provides for a Member State as a last resort,
after having assessed and exploited the above resolution tools to the maximum extent possible whilst maintaining
financial stability, to be able to provide extraordinary public financial support through additional financial
stabilisation tools. These consist of the public equity support and temporary public ownership tools. Any such
extraordinary financial support must be provided in accordance with the EU state aid framework.

An ingtitution will be considered as failing or likely to fail when: (i) it is, or is likely in the near future to be, in
breach of its requirements for continuing authorisation; (ii) its assets are, or are likely in the near future to be, less
than its liabilities; (iii) it is, or is likely in the near future to be, unable to pay its debts as they fall due; or (iv) it
requires extraordinary public financial support (except in limited circumstances).

In the normal course of business, the Issuer deals with EU institutions to whom the BRRD and its bail-in power
applies. The powers set out in the BRRD will impact how such EU institutions and investment firms are managed
as well as, in certain circumstances, the rights of their creditors including the Issuer. For instance, the Issuer and its
debtholders may be affected by disruptions due to an EU institution not being able to fulfill their obligations as
issuing and paying agent, European registrar, calculation agent or similar roles.

Acquisitions and Srategic Plans
The Issuer regularly explores opportunities to acquire other companies, or parts of their businesses directly or

indirectly through the acquisition strategies of its subsidiaries. There is no assurance that the Issuer will achieve its
financial or strategic objectives, including anticipated costs savings, or revenue synergies following acquisitions and
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integration efforts. The Issuer’s, or a subsidiary’s, ability to successfully complete an acquisition is often subject to
regulatory and other approvals, and the Issuer cannot be certain when or if, or on what terms and conditions, any
required approvals will be granted. The Issuer’s financia performance is also influenced by its ability to execute
strategic plans developed by management. |If these strategic plans do not meet with success or there is a change in
strategic plans, there would be an impact on the Issuer’s financial performance and the I ssuer’ s earnings could grow
more slowly or decline. The Issuer undertakes due diligence before completing an acquisition and closely monitors
integration activities and performance post acquisition.

Ability to Attract, Develop, and Retain Key Executives

The Issuer’s future performance depends to a large extent on the availability of qualified people and the Issuer’s
ability to attract, develop and retain key executives. There is intense competition for the best people in the financial
services sector. Although it is the goal of the Issuer’'s management resource policies and practices to attract,
develop, and retain key executives employed by the Issuer or an entity acquired by the Issuer, there is no assurance
that the Issuer will be ableto do so. The Issuer undergoes a human resource planning process, at least annually, that
facilitates the assessment of internal leadership capabilities and potential talent needs. The Issuer actively investsin
the development of employees in order to better meet future talent requirements.

Potential Conflict of Interest in Connection with the 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, initial counterparty under the Swap Agreements and Limited Partner. In respect of the
Programme, the Bank will act in its 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 Issuer 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 inits 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 have been originated at various times with the result that the underlying loan
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 express right to share client information. As aresult, limited information may
be available to parties other than the Bank and its related entities (which would include the Guarantor).

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) the realizable
value of the assets of the Guarantor, including the Covered Bond Portfolio; (ii) the amount of Available Revenue
Receipts and 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 providers and of credit
balances and interest on credit balances from the Guarantor Accounts. The Guarantor will not have any other source
of funds available to meet its obligations under the Covered Bond Guarantee.

If a Guarantor Event of Default occurs and the Security created by or pursuant to the Security Agreement is
enforced, the proceeds from the realization of 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 congtituted 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.

17



Holders of the Covered Bonds should note that the Asset Coverage Test has been structured to ensure that the
Adjusted Aggregate Loan 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 Intercompany 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 Structure —
Asset Coverage Test”). The Bank shall use all reasonable efforts to ensure that the Guarantor is in 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 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 Service Providers

The Guarantor has entered into agreements with the Issuer and a number of third parties pursuant to which such
parties have agreed to perform services for the Guarantor. In particular, but without limitation, the Servicer has been
appointed to service Loans and their Related Security in 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, to conduct the Valuation Calculation and to provide cash management services to the Guarantor
and the GDA Account and Transaction Account (to the extent maintained) will be held with the Account Bank. The
Issuer may, and in some circumstances will be required to, be terminated as a service provider if itsratings by one or
more Rating Agencies have been downgraded below a specified rating, there is an uncured breach of the relevant
agreement or it becomes subject to insolvency proceedings. There can be no assurance that a suitable replacement
will be found for the Issuer that is willing to and able to provide such services. In the event that any of those parties
fails to perform its obligations under the relevant agreement to which it is a party, or, if required, a suitable and
timely replacement cannot be found for a service provider, the realizable val ue 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 adversely affected. For instance,
if the Servicer has failed to administer adequately the Loans and their Related Security, this may lead to higher
incidences of non-payment or default by Borrowers. See “Default by Borrowers in paying amounts due on their
Loans’. The Guarantor is aso reliant on the Swap Providers to provide it 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, to the extent a Standby Account Bank Notice has been
served, the Guarantor is aso 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 this circumstance, if a Notice to Pay has been served on the
Guarantor, Available Revenue Receipts and Available Principal Receipts not required to pay certain priority
amounts pursuant to 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, and may in certain circumstances be required, to terminate the appointment of the
Servicer and appoint a new servicer in its place. There can be no assurance that a substitute servicer with sufficient
experience in administering line of credit accounts and mortgage loans secured by mortgages of residential
properties in Canada would be found who would be willing and able to service the Loans and their Related Security
and enter into a servicing agreement with the Guarantor. If found, a substitute servicer may not have ratings from
the Rating Agencies on its unsecured, unguaranteed and unsubordinated debt obligations above the level specified in
the Servicing Agreement or may not be rated at all and the Rating Agency Condition may not be satisfied for such
substitute servicer. A substitute servicer may charge higher servicing fees that it agrees to with the Guarantor,
which servicing fees will be entitled to priority over payments to holders of the Covered Bonds. See “Default by
Borrowersin paying amounts due on their Loans’.
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If the Seller, as initial Servicer, becomes subject to insolvency proceedings, it could give rise to a stay of
proceedings that would delay and may otherwise impair the Guarantor’s or the Bond Trustee's exercise of rights and
remedies in 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 a
substitute 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 has no obligation itself to advance payments that Borrowers fail to make in a timely fashion. Holders
of the Covered Bonds will have no right to consent to or approve of any actions taken by the Servicer under the
Servicing Agreement.

The Bond Trustee is not obligated to act as a servicer or to monitor the performance by the Servicer of its
obligations in any circumstances.

Reliance on Swap Providers

To provide a hedge against (i) possible variances in the rates of interest payable on the Loans and related amountsin
the Covered Bond Portfolio (which may, for instance, include variable rates of interest or fixed rates of interest) and
(i) the amount (if any) payable under 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 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, 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 and will enter into a Covered Bond Swap Agreement with the Covered Bond Swap
Provider in respect of each Series of Covered Bonds.

If the Guarantor fails to make timely payments of amounts due under any Swap Agreement (except where such
failure is caused by the assets available to the Guarantor being insufficient to make the required payment in full),
then it will have defaulted under that Swap Agreement and such Swap Agreement may, and in certain circumstances
will be required to, be terminated. Further, a Swap Provider is only obliged to make payments to the Guarantor as
long as and to the extent that the Guarantor complies with its payment and delivery obligations. The Guarantor will
not be in default where the Guarantor fails to pay a required payment in full, 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 changes in the relevant currency
exchange rates to Canadian dollars and to any changes in the relevant rates of interest. Unless a replacement Swap
Agreement is entered into, the Guarantor may have insufficient funds to meet its obligations under the Covered
Bond Guarantee.

If a Swap Agreement terminates, the Guarantor may be obliged to make a termination payment in an amount related
to the mark to market value of such Swap Agreement to the relevant Swap Provider. There can be no assurance that
the Guarantor will have sufficient funds available to make such termination payment under the relevant Swap
Agreement, nor can there be any assurance that the Guarantor will be able to find a replacement swap counterparty
which agrees to enter into a replacement swap agreement on substantially the same terms as the terminated swap
agreement, and has sufficiently high ratings to prevent a downgrade 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 a termination 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, in which case such termination payment will be 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 Interest Rate Swap Provider where
the Interest Rate Swap Provider has caused the termination, in which case, such termination payment will be
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subordinated to the interest amounts due on the Covered Bonds. The obligation to pay a termination 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.

Differences in timings of obligations of the Guarantor and the Covered Bond Swap Provider under 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 payments to 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
obligations to 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 funds with which to meet its obligations under the Covered Bond Guarantee than if the Covered Bond
Swap Provider's payment obligations coincided with Guarantor’'s payment obligations under the Covered Bond
Guarantee. As a result, the difference in 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 payments will be made subject to any applicable withholding or deduction and the
Guarantor will have no obligation to gross up in respect of any withholding or deduction which may be required in
respect of any such payment.

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

The Covered Bond Portfolio currently consists solely of Loans originated by the Seller that are residential real estate
secured mortgage loans over residential property in Canada.

It is expected that the constitution of the Covered Bond Portfolio will frequently change due to, for instance,
repayments of Loans by Borrowers from time to time and the need to replace such Loans with New Loans in the
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.

There is no assurance that the characteristics of New Loans assigned to the Guarantor in the future will be the same
as those in the Covered Bond Portfolio at the date of this Prospectus. However, each Loan will be required to meet
the Eligibility Criteria and satisfy the Loan Representations and Warranties set out in the Mortgage Sale Agreement
although 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
Loans and their Related Security”. In addition, the Asset Coverage Test is intended to ensure that the Adjusted
Aggregate Loan Amount is an amount equal to or in excess of the Canadian Dollar Equivalent of the aggregate
Principal Amount Outstanding of the Covered Bonds for so long as Covered Bonds remain outstanding. The Cash
Manager prepares and provides Investor Reports that set out certain information in relation to, among other things,
the Covered Bond Portfolio, the Asset Coverage Test, the Valuation Calculation and the Indexation Methodology.
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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 Loans and their Related Security in the Covered Bond Portfolio and cashflows in respect
thereof, will be adequate to enable the Guarantor to meet its obligations under the Covered Bond Guarantee
following the occurrence of a Covered Bond Guarantee Activation Event. 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 Contribution in cash or in kind in amounts sufficient to
avoid such shortfall on future Calculation Dates.

If a breach of the Asset Coverage Test occurs which is not 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 is not 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 is a component of the Asset Coverage Test which establishes the 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, there is a limit to the degree
to which the Asset Percentage may be decreased without the consent of the Issuer and as a result, there is a
corresponding 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 a reduction in the Asset Percentage below the minimum Asset Percentage), any Rating Agency may
reduce, remove, suspend or place on credit watch, its rating of the Covered Bonds and the assets of the Guarantor
may be seen to 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.

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

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 Calculation Date the Guarantor is in compliance with
the Amortization Test. The Amortization Test is intended to ensure that the assets of the Guarantor do not fall
below a certain threshold to ensure that the assets of the Guarantor are sufficient to meet its obligations under the
Covered Bond Guarantee.
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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. Failure to 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 Trustee to accelerate the Covered Bonds against the Issuer (if the Covered Bonds have not
already been accelerated) and the Guarantor’ s obligations under the Covered Bond Guarantee against the Guarantor
subject to and in accordance with the Conditions.

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 were 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. As a result, the
realizable value on the Covered Bond Portfolio as of any date prior to July 1, 2014 could have been negatively
affected by a significant decline in the values of properties across regions in which such Properties are located
without such decline requiring the Bank to make capital contributions or otherwise resulting in a breach of the Asset
Coverage Test prior to indexation being implemented as part of the Asset Coverage Test. An indexed valuation of a
Property relating to a Loan in the Covered Bond Portfolio may differ significantly from the valuation obtained for
such Property at the time of origination of the related L oan.

Commencing July 1, 2014, the Guarantor employs 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 and will, at any time, be disclosed in the then-
current Investor Report, as applicable, the “Indexation M ethodology”) for purposes of the Asset Coverage Test, the
Amortization Test, the Valuation Calculation and for other purposes as may be required by the CMHC Guide from
timeto time. Changes to the Indexation Methodology may only be made (i) upon notice to CMHC and satisfaction
of any other conditions specified by CMHC in relation thereto, (ii) if such change constitutes a material change,
subject to satisfaction of the Rating Agency Condition, and (iii) if such change is materialy prejudicial to the
Covered Bondholders, subject to the consent of the Bond Trustee. The Indexation Methodology must at all times
comply with the requirements of the CMHC Guide.

The CMHC Guide does not mandate a specific indexation methodology and the Indexation Methodology employed
by the Guarantor from time to time may differ from the indexation methodology employed by other covered bond
programmes registered in the Registry. Neither the Issuer nor the Guarantor can give any assurance as to the
accuracy or completeness of any data obtained from a third-party index for use in the Indexation Methodology and it
is not expected that a sponsor of a third-party index will represent as to the accuracy or completeness of such data or
accept any liability therefor.

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 and Valuation Calculation 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 be required 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 Tedt, the Amortization Test, the Valuation Calculation or any other test, or supervising the performance by
any other party of its obligations under any Transaction Document.

The Covered Bond Portfolio consists of Loans with renewal risk due to Short Maturities

Canadian mortgage loans generally provide for the renewal of the loans periodicaly (e.g., every five years), but the
amortization period of the loans is generally much longer (e.g., 25 years). The borrower faces a change, perhaps a
substantial change, in the applicable interest rate on the loan at the time of renewal and the prospect of seeking a
replacement loan from another lender if the current lender does not renew the loan. In an adverse economic
environment, obtaining a replacement loan may be difficult. Accordingly, if prevailing interest rates have risen
significantly, an existing lender may need to renew the loan at below market rates in order to avoid a default on a
loan up for renewal.
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If the Bank renews Loans at below market rates, it may adversely affect the market value of such Loans in the
Covered Bond Portfolio and in the event that the Guarantor must liquidate some Loans in order to meet its
obligations under the Covered Bond Guarantee it may realize less than the principal amount of the Loans liquidated.
If the Guarantor is required to liquidate a large nhumber of Loans that have interest rates significantly below
prevailing interest rates, the Guarantor may not realize sufficient proceeds to pay the Covered Bonds in full.

Sale of Loans and their Related Security following the occurrence of a Pre-Maturity Test breach, an Asset
Coverage Test Breach Notice or a Noticeto 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 and their Related Security 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—Sales of 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 and their Related Security 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 Selected Loans at any time an Asset
Coverage Test Breach Notice is outstanding or a Notice to Pay has been served on the Guarantor”.

There is no guarantee that a buyer will be found to acquire such Loans and their Related Security at the times
required and there can be no guarantee or assurance as to the price which may be able to be obtained, which may
affect payments under the Covered Bond Guarantee. However, prior to the service of a Guarantor Acceleration
Notice, the Loans and their Related Security may not be sold by the Guarantor for less than an amount equal to the
Adjusted Required Redemption Amount for the relevant Series of Covered Bonds until six months prior to: (i) the
Final Maturity Date in respect of such Covered Bonds; or (ii) (if the same is specified as applicable in the applicable
Final Terms or Pricing Supplement) the Extended Due for Payment Date under the Covered Bond Guarantee in
respect of such Covered Bonds. Following a Covered Bond Guarantee Activation Event, in the six months prior to,
as applicable, the Final Maturity Date or Extended Due for Payment Date, the Guarantor is obliged to sell Loans and
their Related Security for the best price reasonably available notwithstanding that such price may be less than the
Adjusted Required Redemption Amount. The Seller that assigned the relevant Loans and their Related Security to
the Guarantor will have a right of pre-emption to purchase such Loans and their Related Security in the event the
Guarantor wishes to or is required to sell such Loans and their Related Security (see “Summary of the Principal
Documents—Mortgage Sale Agreement—Right of pre-emption™).

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

If a Guarantor Event of Default occurs and a Guarantor Acceleration Notice is 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 realization of the Charged Property will be applied by the Bond Trustee towards payment of all
secured obligations of the Guarantor 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 Loans and their

Related Security in the Covered Bond Portfolio may be reduced (which may affect the ability of the Guarantor to
meet its obligations under the Covered Bond Guarantee) by:
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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 Loans and their Related Security by the Guarantor;

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

e theinsolvency of the Seller (including asinitial Servicer);
e changesto the lending criteria of the Seller assigning the Loans and their Related Security;

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 risksinrelation to some types of the Loans which may adversely affect the value of the Covered Bond Portfolio
or any part thereof;

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

e general market conditions which may make the sale of Loans and their Related Security at a price sufficient to
repay all amounts due 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, the Pre-Maturity Test and the Eligibility Criteria are intended to ensure that the Guarantor
will have adequate assets and cashflows 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.

In the event the Bank is required to assign some or all of its obligations to one or more third party service providers,
as Servicer, Covered Bond Swap Provider, Interest Rate Swap Provider or Cash Manager, such third party service
providers may require fees for such services in excess of the rates or amounts, if any, currently being paid to the
Bank by the Guarantor. Any such increase in fees for the services currently provided by the Bank could have an
adverse impact on the ability of the Guarantor to meet its obligations under the Covered Bonds. Additionally, there
can be no assurance that any such third party service provider will have the same level of operational experience as
the Bank and operational issues may arise in connection with the appointment of athird party service provider.

No representations or warranties to be given by the Guarantor or the Seller if Loans and their Related Security
areto be sold

Following the occurrence of a Covered Bond Guarantee Activation Event (including as a result of an Issuer Event of
Default following a breach of the Pre-Maturity Test), and/or an Asset Coverage Test Breach Notice is served on the
Guarantor (for so long as such notice has not been revoked), the Guarantor may be obliged to sell Loans and their
Related Security to third party purchasers, subject to aright of pre-emption of the Seller that assigned such Loans
and their Related Security to the Guarantor (see “Summary of the Principal Documents—Guarantor Agreement—
Method of Sale of Loans and their Related Security”). In respect of any sale of Loans and their Related Security to
third parties, however, the Guarantor will not be permitted to give warranties or indemnities in respect of those
Loans and their Related Security (unless expressy permitted to do so by the Bond Trustee). Although the Seller
will give the Loan Representations and Warranties to the Guarantor at the time of the sale of the Loans to the
Guarantor, there is no assurance that the Seller would give any warranties or representations in respect of the Loans
and their Related Security at the time of a sale of such Loans by the Guarantor to a third party. 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 isthen insolvent. Accordingly, thereisarisk
that the realizable value of the Loans and their Related Security could be adversely affected by the lack of
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representations and warranties which in turn 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 a variety 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 local, regional, national or international economic climate, regional
economic or housing conditions, changes in law, interest rates, inflation, the availability of financing, political
developments and government policies. Other factors involving Borrowers individual, personal or financial
circumstances may affect the ability of Borrowers to repay the Loans. Loss of earnings, illness, divorce and other
similar factors may lead to an increase in delinquencies by and bankruptcies of Borrowers, and could ultimately
have an adverse impact on the ability of Borrowers to repay the Loans. In addition, the ability of a Borrower to sell
a property given as security for a Loan at a price sufficient to repay the amounts outstanding under that Loan will
depend upon a number 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 Loans in 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 laws to a Borrower
could affect the ability to collect the Loans and enforce the Related Security if such laws result in any related Loan
being charged off as uncollectible either in whole or in part.

Paymentson Line of Credit Loans

In respect of each Loan consisting of outstanding indebtedness arising under a real estate secured line of credit
(each, a “Line of Credit Loan”), there is no assurance that any particular pattern of Borrower repayments will
occur. In addition, under variable rate Line of Credit Loans, Borrowers are only required to pay outstanding
principal on demand. It is the practice of the Seller not to demand any repayment of Principal Receipts so long as
the applicable Line of Credit Loan does not become delinquent. Accordingly, most payments of Principal Receipts
on Line of Credit Loans are made only as Borrowers voluntarily choose to reduce principal amounts outstanding of
their Loan. No assurance can be given as to the monthly payment rates of Principal Receipts which will actually
occur in any future period. The actual rate of accumulation of Principal Receiptsin respect of Line of Credit Loans,
will depend on, among other factors, the collection rate of Principal Receipts, the timing of the receipt of Principal
Receipts and the rate of default by Borrowers. To the extent that the Guarantor is required to sell Line of Credit
Loans so that the Guarantor can make full payment of the principal amount of the Covered Bonds, no assurance can
be given that the market for the sale of Line of Credit Loans will be liquid.

The Line of Credit Loans may be paid at any time and there is no assurance that Further Advances will be made.
However, the payment characteristics of the Line of Credit Loans may change if Borrowers elect to convert al or
part of the variable rate tranche of their Line of Credit Loans to a fixed rate of interest tranche (each a “Fixed Rate
Advantage Loan”). By selecting a Fixed Rate Advantage Loan, Borrowers will pay a fixed rate of interest
comparable to a conventional mortgage at the time of selection, pay a scheduled principal payment each month
based on a fixed amortization schedule and be subject to an obligation to pay prepayment compensation to the
Servicer on unscheduled principal payments above a threshold. The impact of such conversion upon the Covered
Bond Portfolio will depend upon the number of Borrowers who make the election. Provided the line of credit
accounts are in good standing and subject to certain minimum amount restrictions, there are no limits on a Borrower
electing to convert a variable rate of interest tranche to one or more Fixed Rate Advantage Loans, except that the
size of Fixed Rate Advantage Loan cannot exceed the variable rate of interest tranche that such Borrower has
outstanding at the time of conversion.

The Covered Bond Portfolio will not include Line of Credit Loans until the Seller has received the approval of

CMHC and the other conditions provided for in the Mortgage Sale Agreement have been satisfied. See “ Summary of
the Principal Documents-Mortgage Sale Agreement-Multiproduct Loans’.
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Risks particular to Multiproduct Loans

The Covered Bond Portfolio does not currently include Multiproduct Loans, however, the Issuer expects that the
Covered Bond Portfolio may from time to time, subject to receipt by the Seller of the approval of CMHC and
satisfaction of the other conditions provided for in the Mortgage Sale Agreement, include Multiproduct Loans. For
a detailed description of the Multiproduct Loans, see “Summary of the Principal Documents-Mortgage Sale
Agreement-Multiproduct Loans’. Such Multiproduct Loans are subject to certain additional risks which include,
without limitation, the following:

e therisk that servicing decisions and enforcement proceedings with respect to a related Multiproduct Loan
can be made by the servicer of such Multiproduct Loan independently, without restriction or limitation and
without having regard to the interests of the Guarantor as owner of the related Multiproduct Loans, but in
all cases, after giving effect to the priority of the Multiproduct Loans owned by the Guarantor. Such
actions could conflict with the rights and interests of the Guarantor in respect of the Multiproduct Loans;
however, such servicer will have a contractual right to take, or will be restricted by contract from taking,
enforcement proceedings in respect of the Multiproduct Mortgage;

e therisk that Multiproduct Loans may be more difficult for the Guarantor to sell to third parties than other
Loans due to the related servicing and priority arrangements governing the Multiproduct Loans and/or the
continuing ownership interests of the Seller and/or Multiproduct Purchasers in the related Multiproduct
Accounts and the related Multiproduct Mortgages,

e therisk that the Guarantor, or the Servicer on its behalf, is or will become subject to certain fiduciary and
other rights, duties and obligations under applicable law or under any applicable agreements in regard to
the Seller and/or any Multiproduct Purchasers having an interest in the related Multiproduct Mortgages
which could delay or otherwise adversely affect its right to make certain servicing and/or enforcement
decisions relating to such Multiproduct Loans or, with respect to such agreements, which may affect the
respective priorities of the related Multiproduct Loans; and

e since the Seller or Multiproduct Purchasers will each be entitled to an interest in the related Multiproduct
Mortgages to the extent of the outstanding indebtedness owing under any related Multiproduct Loan, the
Guarantor will in respect of each Multiproduct Mortgage have to join the Seller or the Multiproduct
Purchaser in enforcement proceedings against the related Borrower.

Changesto the Lending Criteria

Each of the Loans originated by the Seller will have been originated in accordance with the Seller’s Lending Criteria
at the time of origination. It is expected that the Seller’s Lending Criteria will generally consider type of property,
term of loan, loan-to-value ratio and credit history. In the event of the sale of any Loans and their Related Security
to the Guarantor, the Seller will only warrant that such Loans and their Related Security meet the Eligibility Criteria
and were originated in accordance with the Seller's Lending Criteria applicable at the time of origination. The
Seller retains the right to revise their Lending Criteriafrom time to time. If the Lending Criteria change in a manner
that affects the creditworthiness of the Loans and their Related Security, that may lead to increased defaults by
Borrowers and may affect the realizable value of the Covered Bond Portfolio, or part thereof, and the ability of the
Guarantor to meet its obligations under the Covered Bond Guarantee. 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, the Amortization Test and the Valuation Calculation.

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, asthe case may be, on the relevant Transfer Dates

The sale, transfer and assignment by the Seller to the Guarantor of the Loans and 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 relevant Loans and their Related Security 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,
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recordings, notifications, registrations or other actions under all applicable laws will have been made or taken in
each jurisdiction where necessary or appropriate (other than certain registrations in the Province of Quebec which
will be made when permitted by applicable law) to give legal effect to the sale, transfer and assignment of the Loans
and their Related Security and the right to transfer servicing of such Loans and their Related Security 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. Since the Seller or
Multiproduct Purchaser will be entitled to an interest in the related Multiproduct Mortgage to the extent of the
outstanding indebtedness owing under any related Multiproduct Loan not owned by the Guarantor, the Guarantor
will have to join the Seller or Multiproduct Purchaser in enforcement proceedings against the related Borrower.

Notice to the Borrower of the sale, transfer and assignment of the Loans and their Related Security 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, Borrowers will not 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) in the
Mortgages 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 as the interests of the Guarantor in the Loans and their Related Security are not registered at the appropriate
land registry or land titles offices, and notice has not been given to Borrowers, the following risks exist:

o firgt, if the Seller wrongly sells a Loan 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 the interests 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 this occurred then the Guarantor would not have good title to the
affected Loan and its Related Security and it would not be entitled to payments by a Borrower in respect of that
Loan. However, the risk of third party claims obtaining priority to the interests of the Guarantor would likely
be limited to circumstances arising from a breach by the Seller of its contractual obligations or fraud, negligence
or mistake on the part of the Seller 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, such as
rights of set-off, which occur in relation to transactions or deposits made between Borrowers and the Seller, as
applicable, and the rights of Borrowers to redeem their mortgages by repaying the Loans directly to the Seller,
as applicable; and

e third, unless the Guarantor has registered the sale, transfer and assignment of the Loans and their Related
Security (which it is only entitled to do in certain limited circumstances), the Guarantor may not, itself, be able
to enforce any Borrower’s abligations under a Loan or its Related Security but would have to join the Seller as a
party to any legal proceedings.

The foregoing risks apply equally to the Bond Trustee (for itself and on behalf 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 99.8% of the True Balance of Loans in the Covered Bond Portfolio as at June
30, 2016 expresdy prohibited, and all Loans extended, advanced or renewed on or after July 1, 2014 expressy
prohibit, the exercise of such rights by the related Borrower. In addition, the Canadian dollar deposits of Borrowers
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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 of the sale, transfer and assignment of the Loans and 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 behalf of the other Secured Creditors), legal set-off rights which a Borrower may have against the Seller
(such as, for example, set-off rights associated with Borrowers holding deposits with the Seller), will crystallize and
further rights of legal set-off would cease to accrue from that date and no new rights of legal set-off could be
asserted following that notice. Set-off rights arising out of a transaction 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 given to the Borrowers and legdl title to the Mortgages has not been registered in the appropriate land registry
or land titles offices in the name of the Guarantor, the Seller will undertake for the benefit of the Guarantor and the
Secured Creditors that 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.

Recourseto the Seller

The Guarantor and the Bond Trustee will not undertake any investigations, searches or other actions on any Loan or
its Related Security and will rely instead on the Loan Representations and Warranties given in the Mortgage Sale
Agreement by the Seller in respect of the Loans and their Related Security sold by it to the Guarantor.

If any Loan and its Related Security assigned by the Seller to the Guarantor does not materially comply with any of
the Loan Representations and Warranties made by the Seller as at the Transfer Date of that Loan, 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 remedy the breach within 20 Toronto Business Days of becoming aware thereof.

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 a Loan Repurchase Notice) to repurchase on or before the next following Calculation Date (or such other
date that may be agreed between the Guarantor and the Seller) the relevant Loan and its Related Security and any
other Loans of the relevant Borrower that are included in the Covered Bond Portfolio, at the purchase price paid by
the Guarantor for the relevant Loan(s) and its or their Related Security, as the case may be, plus expenses as at the
relevant repurchase date, less any amounts received from the Borrower since the Transfer Date in respect of
principal on such Loan.

There can be no assurance that the Seller, in the future, will have the financial resources to repurchase a Loan or
Loans and its or their Related Security. There is no further recourse to the Seller in respect of a breach of a Loan
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 person involved 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 be liable solely in its corporate capacity, the Managing GP and Liquidation
GP will be liable solely as general partners of the Guarantor in their corporate capacity and the Limited Partner of
the Guarantor will be liable in its corporate capacity solely to the extent of its interests in the Guarantor, for their
respective obligations in respect of the Covered Bonds and the Covered Bond Guarantee, as applicable, and such
obligations will not be the obligations of any of their respective officers, directors, employees, security holders or
incorporators, as the case may be.
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I ssuer liable to make payments when due on the Covered Bonds; no deposit insurance

The Issuer is liable to 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) or any other governmental insurance scheme of any other country, and will
congtitute legal, valid and binding direct, unconditional, unsubordinated and unsecured obligations of the Issuer and
rank pari passu with all deposit liabilities of the Issuer without any preference among themselves and at least pari
passu with all other unsubordinated and unsecured obligations of the Issuer, 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 constitute a Guarantor Event of Default. However, failure by the Guarantor to pay amounts when Due for
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 Issuer under the Covered Bonds (if the Covered Bonds have not
already become due and payable) and the obligations of the Guarantor under the Covered Bond Guarantee and
entitle the Bond Trustee to 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 Issuer Acceleration Notice on the Issuer and Notice to 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 Bonds then outstanding as if they were a single Series or an
Extraordinary Resolution of all the Holders of the Covered Bonds in accordance with Condition 7.01. Asaresult, a
certain percentage of the Holders of the Covered Bonds may be able to 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 payable in respect of the Covered Bonds until a Covered Bond Guarantee Activation
Event has occurred.

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

Subject to any grace period, if the Guarantor fails to 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 accelerate the
obligations of the Guarantor under the Covered Bond Guarantee by service of a Guarantor Acceleration Notice,
whereupon the Bond Trustee will have a claim 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 amounts then due under the
Covered Bonds (other than additional amounts payable under Condition 8). In such circumstances, the Guarantor
will not be obliged to gross up in 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 Proceeds will be paid by the Bond Trustee, as soon as practicable
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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 in the 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 Issuer in respect of the Covered Bonds, Receipts and Coupons (subject to restitution of the same if such Excess
Proceeds will be required to be repaid by the Guarantor). However, the obligations of the Guarantor under the
Covered Bond Guarantee are, following a Covered Bond Guarantee Activation Event, unconditional and irrevocable
and the receipt by the Bond Trustee of any Excess Proceeds will not reduce or discharge any such aobligations.

By subscribing for Covered Bond(s), each holder of the Covered Bonds will be deemed to have irrevocably 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 Bonds issued 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 occursin respect of a
particular Series of Covered Bonds, the Covered Bonds of all Series outstanding will, provided a Covered Bond
Guarantee Activation Event has occurred, accelerate at the same time against the Issuer 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:

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

. on or prior to the date of issue of any further Covered Bonds, the I ssuer will be obliged to satisfy the Rating
Agency Condition.

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

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

If, in connection with the exercise of its powers, trusts, authorities or discretions, the Bond Trustee is of the opinion
that the interests of the Holders of the Covered Bonds of any one or more Series would be materially prejudiced
thereby, the Bond Trustee will not exercise such power, trust, authority or discretion without the approval by
Extraordinary Resolution of such holders of the relevant Series of Covered Bonds then outstanding or by a direction
in writing of such Holders of the Covered Bonds representing at least 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 a Notice to 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 Series of the Covered
Bonds are 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 moneys to 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
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Payment Date in accordance with the Priorities of Payments and as described in Condition 6.01 and the Guarantor
will pay Guaranteed Amounts congtituting 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. The Issuer is not required to notify Covered Bondholders of such deferral. This
will occur (subject to no Guarantor Event of Default having occurred) if the Final Terms or Pricing Supplement for a
relevant 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 or Pricing Supplement) 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
amounts in respect thereof shall be due and payable on the Extended Due for Payment Date. In these circumstances,
except where the Guarantor has failed to apply money in accordance with the Priorities of Payments, 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 constitute a Guarantor Event of Default. However, failure by
the Guarantor to pay Guaranteed Amounts corresponding to the Final Redemption Amount or the balance thereof, as
the case may be, on the Extended Due for Payment Date and/or pay Guaranteed Amounts constituting Scheduled
Interest on any Origina Due for Payment Date or the Extended Due for 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 Covered Bonds to
consider matters affecting their interest generally. These provisions permit defined majorities to bind all Holders of
Covered Bondsincluding Hol ders of Covered Bonds who do not attend and vote at the relevant meeting and Holders
of Covered Bonds who voted in a manner contrary to the majority. Pursuant to the Trust Deed, 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 CAD shall be converted into CAD at the applicable Covered Bond Swap Rate. Except to the extent
the Trust Indenture Act applies, an individual Covered Bondholder may not be in position to affect the outcome of
resolutions adopted by meetings of Covered Bondholders (see “Summary of the Principal Documents — Trust Deed
— Trust Indenture Act”).

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

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

e which in the opinion of the Bond Trustee are made to correct a manifest error or are of a formal, 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 Trustee is of 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. In the event that there is more than one Series of
Covered Bonds outstanding, the Holders of the Covered Bonds of any particular Series may not have sufficient
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votes to control any matter voted on at a single meeting of the Holders of al Covered Bonds of al Series
outstanding.

Change of law

The structure of the issue of the Covered Bonds and the ratings which are to be assigned to them are based on the
laws of Ontario and the laws of Canada applicable therein including federal banking, bankruptcy and income tax
laws in effect as at the date of this Prospectus. No assurance can be given as to the impact of any possible change in
law, including the applicable laws, regulations and policies with respect to the issuance of Covered Bonds, the
Covered Bonds themselves 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 as to whether any such change could
adversely affect the ability of the Issuer to meet its obligations in respect of the Covered Bonds or the Guarantor to
meet its obligations under the Covered Bond Guarantee. Any such change could adversely impact the value of the
Covered Bonds.

In addition, the implementation of and/or changes to the Basel 111 framework may affect the capital requirements
and/or liquidity associated with a holding of the Covered Bonds for certain investors. See “Factors which are
material for the purposes of assessing the risks relating to the Issuer’s and the Guarantor’s legal and regulatory
situation — Basel Committee on Banking Supervision Global Standards for Capital and Liquidity Reform (Basel
[11)" below.

Change of Tax Law

Statements in this Prospectus concerning the taxation of investors are of a general nature and are based upon current
tax law and published practice in the jurisdictions stated. Such law and practice is, in principle, subject to change,
possibly with retrospective effect, and this could adversely affect Holders.

In addition, any change in the Issuer’s tax status or in taxation legislation or practice in a relevant jurisdiction could
adversely impact (i) the ability of the Issuer to service the Covered Bonds and (ii) the market value of the Covered
Bonds.

Covered Bonds where denominations involve integral multiples: definitive Covered Bonds

In relation 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 in its account with the relevant clearing system at the relevant time may
not receive a definitive Covered Bond in respect of such holding (should definitive Covered Bonds be provided) and
would need to purchase or sell a principal 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 be illiquid and difficult
to trade.

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

The ratings assigned to the Covered Bonds address with respect to DBRS the risk that the Issuer will fail to satisfy
itsfinancial obligations thereunder in accordance with the terms under which the Covered Bonds are issued.

The expected ratings of the Covered Bonds are set out in the relevant Final Terms or Pricing Supplement 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 Bonds is 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
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the potential of all risks related to structure, market, additional and other factors discussed herein and other factors
that may affect the value of the Covered Bonds. A security rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or withdrawal at any time.

Rating Agency Condition in respect of Covered Bonds

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

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

By subscribing for or purchasing Covered Bond(s), each holder of Covered Bonds shall be deemed to have
acknowledged and agreed that a credit rating of a Series of Covered Bonds by the Rating Agencies is 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 Condition in respect of an action proposed to be taken, whether
such action is either (i) permitted by the terms of the relevant Transaction Document or (ii) in the best interests of, or
not prejudicial to, some or 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) confirmation of the satisfaction of the Rating Agency Condition may or may not
be given at the sole discretion of each Rating Agency; (b) depending on the timing of delivery of the request and any
information needed to be provided as part of any such request, it may be the case that a Rating Agency cannot
confirm the satisfaction of the Rating Agency Condition in the time available, or at all, and the Rating Agency shall
not be responsible for the consequences thereof; (c) confirmation of the satisfaction of the Rating Agency Condition,
if given, will be given on the basis of the facts and circumstances prevailing at the relevant time, and in the context
of cumulative changes to the transaction of which the Covered Bonds forms a part; and (d) confirmation of the
satisfaction of the Rating Agency Condition represents only a restatement of the opinions given, and shall not be
construed as advice for the benefit of any holder of Covered Bonds or any other party.

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
OSFI in June 2012 as amended in November 2014, sets out OSFI’s expectations for prudent residential mortgage
underwriting by federally-regulated financial institutions, which includes the Seller in respect of Loans originated by
it. Guideline B-20 calls for the establishment of a Residential Mortgage Underwriting Policy by the Seller and sets
out expectations with respect to borrower due diligence, collateral management and appraisal processes and credit
and counterparty risk management practices and procedures by the Seller. OSFI indicates in Guideline B-20 that it
expects federally-regulated financial institutions, such as the Seller, to limit the non-amortizing home equity line of
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credit (“"HEL OC”) component of aresidential mortgage to a maximum authorized |oan-to-value ratio of less than or
equal to 65 percent. The Issuer is compliant with Guideline B-20. Guideline B-20 does not apply to any Loans that
are HELOCs which are existing and in force prior to the implementation of Guideline B-20.

Loans that may be sold to the Guarantor in the future may have characteristics differing from current Loans
generated before the implementation of Guideline B-20, including in respect of loss experience, delinquencies,
revenue experience and monthly payment rates. Compliance with Guideline B-20 may impact the Seller’s ability to
generate new Loans, including HELOCs for sale to the Guarantor under the Programme at the same rate as the
Seller originated prior to Guideline B-20 coming into effect.

Guideline B-20 aso provides that where a federally-regulated financial institution acquires a residential mortgage
loan, including a home equity line of credit, that has been originated by a third party, such federaly regulated
financial ingtitution 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 financial institution and compliant with
Guideline B-20. To the extent that the Bond Trustee realizes upon the security it has on the Loans and Related
Security, the Bond Trustee may be limited in its ability to sell such assets to a federally-regulated financial
institution if such purchaser determines that the sale would not be in compliance with Guideline B-20.

The Issuer may issue Exempt 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 Exempt Covered Bonds and, in particular, the Issuer may issue (i) U.S.
Registered Covered Bonds (the terms and conditions of which are as set out in the applicable form attached to the
Trust Deed and not in the form of the Terms and Conditions as set out in this Prospectus), (ii) covered bonds in the
form of German law governed Namensschuldverschreibungen (“N Covered Bonds'), represented by a certificate
made out in the name of the relevant holder of the N Covered Bond with the terms and conditions attached (such
terms and conditions as set out in the applicable form attached to the Trust Deed and not in the form of the Terms
and Conditions as set out in this Prospectus), (iii) Canadian Dollar denominated Covered Bonds, (iv) Australian
Dollar denominated Covered Bonds, and (v) covered bonds in other markets. The N Covered Bonds do not
congtitute transferable 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. Exempt Covered Bonds will 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 Exempt Covered Bonds, the holders of which will have equivalent
rights as against the Issuer and the Guarantor as the holders of Covered Bonds issued pursuant to this Prospectus,
which may dilute the ability of the Issuer or the Guarantor to make payments on the Covered Bonds or the Covered
Bond Guarantee, as applicable. Such Exempt 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 Exempt 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 risks for potential investors, the most common of which are set out below:

Covered Bonds subject to optional redemption by the I ssuer

An optional redemption feature of Covered Bondsis likely to limit their market value. During any period when the
Issuer may elect to redeem Covered Bonds, the market value of those Covered Bonds generally will not rise
substantially above the price at which they can be redeemed. This also may be true prior to any redemption period.

The Issuer may be expected to redeem Covered Bonds, if the Issuer has a right 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, an investor generally would not be able to reinvest the redemption proceeds at an effective interest
rate as high 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.
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Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear interest at a rate that converts from a fixed rate to a floating rate, or
from a floating rate to a fixed rate. If the Covered Bonds convert from a fixed 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 reference rate. In addition, the new floating rate at any time may be lower than
the rates on the other Covered Bonds. If the Covered Bonds convert from a floating rate to a fixed rate, the fixed
rate may be lower than then prevailing rates on its Covered Bonds.

Interest rate risks

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

Covered Bonds that bear interest at rates based on LIBOR and/or EURIBOR may be adversely affected by a change
in the Bank's inter-bank lending rate reporting practices or method in which LIBOR and/or EURIBOR is
determined

Regulators and law enforcement agencies from a number of governments have conducted investigations relating to
the calculation of the London inter-bank lending rate (“LIBOR”) across a range of maturities and currencies, and
certain financia institutions that were member banks surveyed by the British Bankers' Association (the “BBA”) in
setting daily LIBOR have entered into agreements with the U.S. Department of Justice, the U.S. Commodity Futures
Trading Commission and/or the U.K. Financial Services Authority (now the Financia Conduct Authority (the
“FCA")) in order to resolve the investigations.

In addition, in September 2012, the U.K. government published the results of its review of LIBOR, which isreferred
to as the “Wheatley Review”. The Wheatley Review made a number of recommendations for changes with respect
to LIBOR, including the introduction of statutory regulation of LIBOR, the transfer of responsibility for LIBOR
from the BBA to an independent administrator, changes to the method of compilation of lending rates, new
regulatory oversight and enforcement mechanisms for rate-setting and the corroboration of LIBOR, as far as
possible, by transactional data. A number of the recommendations of the Wheatley Review were enacted into UK
law pursuant to the Financial Services Act 2013. Based on the Wheatley Review, on March 25, 2013, final rules for
the regulation and supervision of LIBOR by the FCA were published (the “FCA Rules’). In particular, the FCA
Rules include requirements that (1) an independent LIBOR administrator monitor and survey LIBOR submissions to
identify breaches of practice standards and/or potentially manipulative behavior, and (2) firms submitting data to
LIBOR establish and maintain a clear conflicts of interest policy and appropriate systems and controls. The FCA
Rules took effect on April 2, 2013.

At European level, a new regulation on indices used as benchmarks in financial instruments and financial contracts
has been adopted by legidators (the “Benchmar ks Regulation”). The new Benchmarks Regulation was published
in the Official Journal of the European Union on June 29, 2016, entered into force on June 30, 2016 and is
applicable from January 1, 2018 (though certain provisions are applicable from June 30, 2016). The Benchmarks
Regulation will apply principally to “administrators’ and, in a more limited way, to “contributors’ and “regulated
users’” of benchmarks. The Benchmarks Regulation aims to improve governance and controls over the benchmark
process, improve the quality of input data and avoid conflicts of interest. The Benchmarks Regulation will supersede
a number of FCA rules and could impact on the administration of LIBOR and EURIBOR. For example, the
administration of these benchmarks must be carried on by an authorised entity, and the methodology or other terms
of the benchmarks might be changed in order to comply with the new Benchmarks Regulation. Such changes could
have the effect of reducing or increasing the rate or level, or affecting the volatility of the rate or level of the relevant
benchmark.

On February 1, 2014, following a transitional period, ICE Benchmark Administration Limited (“I CE”) succeeded
the BBA as administrator of LIBOR. Since being appointed as the administrator of LIBOR, ICE has established a
number of reforms including development of a new oversight and governance framework, establishment of a new
code of conduct as required by the FCA’s Market Conduct Sourcebook, establishment of a new whistle blowing
procedure and new surveillance systems. In October 2014, ICE published a position paper for consultation in
relation to the evolution of LIBOR. Its proposals included expanding acceptabl e transaction types to reflect changes
in activity in the interbank market, amendments to the type of entity that should be regarded as eligible counterparty
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types and defining the role of expert judgment in the LIBOR calculation process. On July 31, 2015 ICE published its
second position paper which sets out in more detail the evolutionary approach and timeline for LIBOR and in
particular, describes a number of parameters for a more unified and prescriptive transaction-based methodology. The
key aspect of LIBOR’s evolution remains the establishment of awaterfall of calculation methodologies to ensure the
continued availability of LIBOR rates and the consistency and reliability of data. The position paper specifies that
to further anchor LIBOR in transaction data, the underlying liquidity pool, which is currently based on the inter-
bank unsecured lending market, should be expanded. A number of proposals to improve liquidity and therefore
increase available transaction data are included in the position paper, including extending the eligible counterparty
types, funding centres, transaction types and the transaction timing and window.

Outside of the U.K. it is anticipated that a reform of EURIBOR will be implemented also, which may (but will not
necessarily) be in a similar fashion. Accordingly, EURIBOR calculation and publication could be altered,
suspended or discontinued.

The European Money Markets Institute (formerly Euribor-EBF) (the “EMMI”) has continued in its role as
administrator of EURIBOR but has also undertaken a number of reforms in relation to its governance and technical
framework since January 2013 pursuant to recommendations by the ESMA and the European Banking Authority.

It is not possible to predict the further effect of the FCA Rules, any changes in the methods pursuant to which the
LIBOR and/or EURIBOR rates are determined, or any other reforms to LIBOR and/or EURIBOR that will be
enacted in the U.K., the EU and elsewhere, each of which may adversely affect the trading market for LIBOR and/or
EURIBOR-based securities, including any Covered Bonds that bear interest at rates based on LIBOR and/or
EURIBOR. In addition, any changes announced by the FCA, ICE, the EMMI, the European Commission or any
other successor governance or oversight body, or future changes adopted by such body, in the method pursuant to
which the LIBOR and/or EURIB