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NOT FOR DISTRIBUTION TO ANY U.S. PERSON (AS DEFINED BELOW) OR TO ANY PERSON OR ADDRESS IN
THE UNITED STATES EXCEPT TO QUALIFIED INSTITUTIONAL BUYERS AND INSTITUTIONAL ACCREDITED
INVESTORS (EACH AS DEFINED BELOW)

IMPORTANT: You must read the following before continuing.The following applies to the prospectus following this page (the

fiBase Prospectus ) , and you are therefore advi s edormaking aaathertudeiofshec ar ef u
Base Prospectus. In accessing the Base Prospectus, you agree to be bound by the following terms and conditions,yincluding an
modifications to them any time you receive any information from us as a result of such accesskn@uedge that you will not

forward this electronic form of the Base Prospectus to any other person.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR THE SOLICITATION OF AN

OFFER TO BUY THE SECURITIES OF THE ISSUER (AS DEFINED BERW) IN ANY JURISDICTION WHERE SUCH

OFFER OR SOLICITATION IS PROHIBITED. THE FOLLOWING BASE PROSPECTUS MAY NOT BE FORWARDED OR
DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN
PARTICULAR, MAY NOT BE FORWARDED TO ANYU.S. PERSON OR TO ANY U.S. ADDRESS. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO

COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (HGERIABI ES ACTO0), OR THE APPLI CABLE LAWS OF OTHER JUR

Confirmation of your Representation: The Base Prospectus has been delivered to you on the basis that you are a person into whose
possession the Base Prospectus may be lawfully deliveradcbrdance with the laws of the jurisdiction in which you are located

and you may not, nor are you authorized to, deliver the Base Prospectus to any other person. By accepting this eessirand acc

the Base Prospectus, you shall be deemed to haenoed and represented to us that (a) you have understood and agree to the

terms set out herein, (b) you consent to delivery of the Base Prospectus by electronic transmission, (c) you arec¢ithér.§) n

person (within the meaning of Regulation S enthe Securities Act) nor acting for the account or benefit of a U.S. person and the
electronic mail address that you have given to us and to which-thésl dnas been delivered is not located in the United States, its

territories and possessions (indhgl Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern
Mariana | slands) or the District of Columbia or (iiderthe A) a #fAc
Securities Act or (B) aninstiut i on al faccredited investoro within the meaning
Act and (d) if you are a person in the United Kingdom, then you are a person who (i) has professional experience ilatiagers r

to investments andf (ii) is a high net worth entity falling within Article 49(2)(a) to (e) of the Financial Services and Markets Act
(Financial Promotion) Order 2005 or a certified high net worth individual within Article 48 of the Financial Services &at$ Mer

(Finarc i al Promotion) Order 2005. This document and the accompe
Section 12(a)(2) or any other provisions of the Securities Act.

The Base Prospectusshiaeen sent to you in an electronic form. You are reminded that documents transmitted via this medium may

be altered or changed during the process of el ectArangeroc) ,t ransm
the Fédérationels cai sses Des | aFediratioreo d utssQao®iioreany pérdomveho dontrols it nor any director,

officer, employee nor agent of it or affiliate of any such person) accepts any liability or responsibility whatsoevecirofesyy

difference between the Base Prospectus distributed to you in electronic format and the hard copy version available tagsu on req

from Barclays Capital IndVher e t he context requires, the expressidnsdufiFeder a
Québec and its direct and indirect subsidiaitegpredecessor entities the entities controlled by it.



BASE PROSPECTUS DATEDDECEMBER 21, 2017

. Desjardins

FEDERATION DES CAISSES DESJARDINS DU QUEBEC

C$10,000,000,000
Global Covered Bond Programme
unconditionally and irrevocably guaranteed as to payments by
CCDQ COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIP
(a limited partnership formed under the laws of Ontario)

Under thisC$10bi | I i on gl obal c 0 v ePreghmnied ythd F @ d @rga tainome d @ sh ec &i s s e Bedebagosdjoa r dissuwe®) mdyu Qu ®b e c
from time to time issue Covered Bonds (as defined herein) denominated in any currency agreed between the Issuer amt Deatehés) (as defined in this Base
Prospectus).

CCDQ Covered Bond (LegislativeGuaraBtaraj ahasragiemetettoPguanansbeppéaymenfis of intere
pursuant to a direct and, following the occurrence of a Covered Bond Guarantee Activation Event (as defined elsewhBasénRhispectus), unconditional and

imtevocabl e gue@avaed BaneGuarantee@ ) iwhi ch i s secured by the assets of the Guarantor, incl
this Base Prospectus). Recourse against the Guarantor under the Covered Bond Guaraneeetésthimiforementioned 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 nominafatid@overed Bonds outstanding at any one time under the
Programme will not exceed$10billion (or its equivalent in other currencies calculated as described in the Dealership Agreement described hereio)asubjectease

as described herein. h& price and amount of the Covered Bonds to be issued under the Programme will be determined by the Issuer and trealelés)eat the time

of issue in accordance with prevailing market conditions.

An investment in Covered Bonds issued under the Bgramme involves certain risks. S e RiskiFactor® f or a di scussi on of certain risk
in connection with an investment in the Covered Bonds. The Covered Bonds are not guaranteed under Ereposit Insurance Ac{Québec) or theCanada Deposit
Insurance Corporation Act

Unless otherwise specified in the applicable Final Terms, the Issuer, at its Executive Offices located in Montréal, @uediecyvll accept investments evidenced by
the Covered Bonds but without prejudice to the provisions of Conditios eTermsiand Conditions of the Covered B@n&syments ) .

This Base Prospectus has been appQenral 8ahkohy atsheet adhgrigtiunderl the Bieectike 2008/71/EC, @d aananded,( t he 7
including by Directive 2010/73/EU, and includes any relevant implementing measures in a Relevant Member State (for g giutmesBase Prospectus, the

fiProspectus Directiv® ) , as i mfdlardnfor covered bords (ti€overedBond® ) i ssued under the Programme described i
Bank only approves this Base Prospectus as meeting the requirements imposed under Irish and EU law pursuant to th®Pecspectysplication will be made to

the Irish Stock Exchange for Covered Bonds issued under the Programme within 12 months of this Base Prospectus to b thénoitfieéal list of the Irish Stock

E x ¢ h a n gQfficidl tishee) fland tr adiedg man k\éain Securiteg Mdikatd ) . The Main Securities Market is a re
Directi ve 2 O0MakdtsarOFin&g€al IpstrymentsiDirectived ) . Such approval relates onl yedtotradngenaCover ed E

regulated market for the purposes of the Markets in Financial Instruments Directive and/or which aoéfe¢cetig¢o the public in any Member State of the European
Economic Area Covered Bonds may also be admitted to trading on théateg market of the Luxembourg Stock Exchange once the competent authority in Luxembourg
has been provided with a certificate of approval under the Prospectus Directive.

In the case of any Covered Bonds which are to be admitted to trading on a regaldt¢etwithin the European Economic Area or offered to the public in a member state
of the European Economic Area circumstances which would otherwise require the publication of a prospectus under the Prospectus Directive, the minimum
denomination shallé(100,000 (or its equivalent in any other currency as at the date of issue of the Covered Bonds).

This prospectus comprBaseePmspectud)a sfeo rp rtohsep epcurupso s(etshiosf AArticle 5.4 of the Prospectu

On January 29, 2014aCas se centrale De€COiass reygi Qu@®bed @8 a regiRediseyo pdessabkbrshedthy C€a
Mortgage and HouGMHG@G@) Cpurmpouarti ono ( e ct National Bausing Ac{Carfada)? ®©n danuary 2B, 201#, the Rregramme was

registered in the Registrffectived anuar y 1 ,Amaganiafion Dateh khe Bsuer, as the absorbing federaticontinued as the issuéor the Programme

Following the Amalgamation Date, thesuer was registered as a registered issuer in the Registry aRtbtframmecontinued to be registered in the Registry.

AN INVESTMENT IN THE COVERED BONDS IS NOT AN INVESTMENT IN AN OWNERSHIP INTEREST IN A COVERED FUND SUBJECT TO
RESTRICTION UNDER THE U.SVOLCKER RULE.

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

The Covered Bonds and the related Covered Bond Guarantee have not been and will not be registered under the U.ScSecurdids A1 9 3 3, 8esurittsnended (t |
Acto ) . The Covered Bonds and t he r dered, tsaddr dEliveved, dieectly dB imdirettly Gvithinrthe brited Stateseoryto ar forttheb e o f
account or benefit of U.S. persons except pursuant to an exemption from, or in a transaction not subject to, the regjsirati@nts of the Securities Act.cdordingly,

the Covered Bonds are being offered only (i) in offshore transactions tt.8orpersons in reliance upon Regulation S under the Securities Act and (ii) in the case of
Legended Covered Bonds (as def imreal hbeuydrmso owmiltyhitmo t(hae) nieqaurailnof i efd dmdtiin utel i a

and/ or (b) institutional fflaccredited investorso witthi n F@&mhef thér@weered Bogds offo rRul e 50
description of the manner in which Covered Bonds will be issued. Legended Covered Bonds are subject to certain cestricttons a n sSéibscription angl 8ade arfid
Transfer and Selling Restrictiods Covered Bonds maygqubemenssubj ect to U.S. tax law re



Covered Bonds issued under the Programme are expected nmncMoiosiy)bsand dHer asisngnefld =
by Fitch REttho hgenl eas. of ier wi se mlgermsi hvestas aie nautioriee to evaluyate éachaating éndepeindently of any other rating.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, revisioaveal\aitlashy time by the assigningemcy and

each rating should be evaluated independently of any other. The rating of certain Series of Covered Bonds to be isthee®nagileamme may be specified in the

applicable Final Terms. Whether or not each credit rating applied for in refateorelevant Series of Covered Bonds will be issued by a credit rating agency established

in the European Union and registered un CBARefuRatpnol)atwiidd (bEC)diMaoc.l 0lsk&0 /i 10 &% e( asp pd
credit ratings included and referenced in this Base Pr menp efavhiahss ediahlished ilbtkee n i ssue
European Union but each of which has an affiliate established in the European Union aedetkgistier the CRA RegulatiorS e eCredit Rating Agenciés 0 n

page’.

In general, European regulated investors are restricted from using a rating for regulatory purposes if such ratinged hgtassredit rating agency established in the
Europea Union and registered under the CRA Regulation, unless the rating is provided by a credit rating agency operatingojretire ion before June 7, 2010

(anfiEU CRA0 ) ,  0-EU caeditrading agency that is a member of the same group, where the £UasRubmitted an application for registration in accordance with
the CRA Regulation (or in the case of a +i6ld affiliate, the EU CRA has in such application disclosed an intention to endorse thelhona f f i | i at eds ratings
registration (or, irthe case of the neBU rating, the ability to endorse the relevant#oll af f i | i at ed6s rating) is not refused.

Arranger for the Programme

BARCLAYS



IMPORTANT NOTICES

This prospectus supersedes the prospectustbe Issuerdated January 6, 2017except thatCovered Bonds issued on or after
the date of this document which are to be consolidated and form a single series with Covered Bonds issued prior to the date
hereof will be subject to the Conditions of the Covered Bonds applicable on the date of issue fae first tranche of Covered
Bonds of such series.

You should rely only on the information contained or incorporated by reference in this document. The Issuer and the
Guarantor have not authorized anyone to provide you with different information. The Issar and the Guarantor are not, and
none of the Arranger or Dealers are, making an offer of these Covered Bonds in any state or jurisdiction where such offer is
not permitted.

Copies of Final Terms for Covered Bonds that are admitted to trading on a regulatd market in the European Economic

Area (AEEAO0) in circumstances requiring publication of a pros
viewed on the website of thérish Stock Exchangeunder the name of the Issuer and (ii) will be asilable without charge from

the Issuer at the head office of the Issuer located 400, avenue des Commandeurs, Lévis, Québec, Canada GB\5 and the

speci fied office of each Paying Agent Tesrsiand@onditionadf the Goerece nd o f
Bonds .

The Issuer and the Guarantor accept responsibility for the information in this Base Prospectus and the Final Terms for each
Tranche of Covered Bonds issued under the Programme. To the best of the knowledge of the Issust the Guarantor,
having taken all reasonable care to ensure that such is the case, the information contained in this Base Prospectus is in
accordance with the facts and does not omit anything likely to affect the import of such information.

This Base Progpectus should be read and construed with any amendment or supplement hereto approved by the Central
Bank and with any other documents which are specifically incorporated herein or therein by reference and shall be read and
construed on the basis that sucklocuments are so incorporated and form part of this Base Prospectus. Any reference in this
document to Base Prospectus means this prospectus together with the documents incorporated herein, any supplementary
prospectus approved by the Central Bank and anglocuments specifically incorporated by reference therein. In relation to

any Tranche or Series (as such terms are defined herein) of Covered Bonds, this Base Prospectus shall also be read and
construed together with the applicable Final Terms.

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

No representation or warranty is made or implied by the Arranger or the Dealers or any of their respective filiates, and
neither the Arranger nor the Dealers nor any of their respective affiliates make any representation or warranty or accept any
responsibility or any liability, as to the accuracy or completeness of the information contained or incorporated brgference in

this Base Prospectus and any other information provided by the Issuer and the Guarantor in connection with the
Programme. Neither the Arranger, the Dealers nor the Bond Trustee accepts any responsibility or liability in relation to the
inform ation contained or incorporated by reference in this Base Prospectus or any other information provided by the Issuer
and the Guarantor in connection with the Programme. Neither the delivery of this Base Prospectus or any Final Terms nor
the offering, saleor 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 heein or the date upon which this Base 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 dat
hereof, the date indicated on such document incporated by reference herein or, as the case may be, the date upon which
this Base Prospectus has been most recently amended or supplemented or that any other information supplied in connection
with the Programme is correct at any time subsequent to theate on which it is supplied or, if different, the date indicated in

the document containing the same.

None of this Base Prospectus nor any Final Terms nor any financial statements nor any further information supplied in
connection with the Programme constutes 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 Arranger, the Dalers, the Bond Trustee or any of them that any recipient of this Base 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 eachr@nche of Covered Bonds, the applicable Final Terms, 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 referene in this Base Prospectus, should make its own
independent investigation of the condition (financial or otherwise) and affairs, and its own appraisal of the creditworthings

of the Issuer and the Guarantor and should consult its own legal and financial &ors prior to subscribing for or purchasing
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any of the Covered Bonds. Each investorés or purchaserds
investigation as it deems necessary. Potential purchasers cannot rely, and are not entitled to relp the Arranger, the

Dealers or the Bond Trustee in connection with their investigation of the accuracy of any information or their decision

whether to subscribe for, purchase or invest in the Covered Bonds. None of the Arranger, the Dealers or the Bdndstee
undertakes any obligation to advise any investor or potential investor in or purchaser of the Covered Bonds of any
information coming to the attention of any of the Arranger, the Dealers or the Bond Trustee, as the case may be.

The distribution of this Base Prospectus and any Final Terms and the offering, sale and delivery of the Covered Bonds in
certain jurisdictions may be restricted by law. In particular, no action has been taken by the Issuer or the Guarantor or &
Arranger or the Dealers which would permit a public offering of the Covered Bonds or distribution of this Base Prospectus in

any jurisdiction where action for that purpose is required. Accordingly, the Covered Bonds may not be offered or sold,
directly or indirectly, and neither this Base 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 ad the Dealers have represented that all offers and sales by them will be made on
the same terms. Persons into whose possession this Base Prospectus or any Final Terms comes are required by the Issuer, the
Guarantor, the Bond Trustee, the Arranger and theDealers 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 thissBa
Prospectus or any Final Terms and other offering mateal relating to the Covered Bonds in Canada, the United States, the
EEA (including the United Kingdom, F r SubbscriptionraanddSalé dné Trangfer andHo n g K¢
Selling Restrictions bel ow) . Nei t her t hkinal T&rassnay be usedsfor ¢the purpgse of anroffenar y
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it
unlawful to make such an offer or solicitation.

This Base Prospectus habeen prepared on the basis that any offer of Covered Bonds in any member state of the EEA which

has i mplemented the Prospectus Directive (each, a fiRelevant N\
the Prospectus Directive, as implementeth that Relevant Member State, 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 conteplated in this Base Prospectus as completed by Final Terms in

relation to the offer of those Covered Bonds may only do so in circumstances in which no obligation arises for the Issuer or

any Dealer to publish a prospectus pursuant to Article 3 of the Prggctus 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 Arranger or any Dealer has authorized, nor do they authorizethe making of any offer of Covered Bonds in
circumstances in which an obligation arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer

MIFID Il PRODUCT GOVERNANCE / TARGET MARKET i The Final Terms in respect of any Coe® Bonds will include a

|l egend entitled AMIi FID I Product Governanceo which wildl out
and which channels for distribution of the Covered Bonds are appropriate. Any person suthsegftering, selling or
recommending the Covered Bonds (a "distributor") should take into consideration the target market assessment; however, a
distributor subject to Directive 2014/65/EU (as amended, "MiFID II") is responsible for undertaking itsrgetmiarket assessment

in respect of the Covered Bonds (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.

A determination will be made in relation to each issue about whether, for the pufpleedvFID Product Governance rules under

EU Del egated Directive 2017/593 (the AMi FI D Product Governan
manufacturer in respect of such Covered Bonds, but otherwise neither the Arranger nealdrs Bor any of their respective

affiliates will be a manufacturer for the purpose of the MIFID Product Governance Rules.

PRIIPS REGULATION PROHIBITION OF SALES TBEA RETAIL INVESTORS:I If the Final Termsn respect of any Covered

Bonds includesalegdn ent i tl ed AProhibition of Sales to EEA Retail I nve:
2018 to be offered, sold or otherwise made available to and, with effect from such date, should not be offered, seWsemoduer

available toany retail investor in the EEA. For these purposes, a retail investor means a person who is one (or more) of: (i) a retail
client as defined in point (11) of Article 4(1) of mdaaningect i ve
of Directive 2002/92/EC (Al nsurance Mediation Directiete or il
as defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in the Prospectus Birectiv
Consequently no key information document required by Regul at|
selling the Covered Bonds or otherwise making them available to retail investors in the EEA has been prepared andfgrargfore o

or selling the Covered Bonds or otherwise making them available to any retail investor in the EEA may he unitanthe PRIIPs

Regulation.

This Base Prospectus has not been submitted for clearance to the Autorité des marchés financiers in France.

Al | references in this Base Prospectus to fAU.S.$0 or $dY. S. do
AC$o, ACADO or fACanadian dollarsdo are to the currency of Can a
the stat of the third stage of European economic and monetary union pursuant to the Treaty on the Functioning of the
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European Union, as amended. In the documents incorporated by reference in this Base Prospectus, unless otherwise
specified herein orthe contexbot her wi se requires, references to fi$0 are to Can

Al | references in this Base Prospectus to the HAEuropean Eco
European Union together with Iceland, Norway and Liechtenstein.

Allreferencesdb ACondition(s)o0o are to the conditions described in th
Covered Bondso.

IN CONNECTION WITH THE ISSUE OF ANY TRANCHE OF COVERED BONDS UNDER THE PROGRAMME, THE
DEALER OR DEALERS (IF ANY) NAMED AS THE STABILIZING MANAGER(S) IN THE APPLICABLE FINAL
TERMS (OR PERSONS ACTING ON BEHALF OF ANY STABILIZING MANAGER(S)) ( THE ASTABI LI ZI NG
MANAGER( S) 0) MALYOT COVERED BONDS OR EFFECT TRANSACTIONS WITH A VIEW TO
SUPPORTING THE MARKET PRICE OF THE COVERED BONDS AT A LEVEL HIGHER THAN THAT WHICH
MIGHT OTHERWISE PREVAIL. HOWEVER, STABILIZATION MAY NOT NECESSARILY OCCUR. ANY
STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE

OF THE TERMS OF THE OFFER OF THE RE LEVANT TRANCHE OF COVERED BO NDS IS MADE AND, IF BEGUN,
MAY CEASE AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE
DATE OF THE RELEVANT TRANCHE OF COVERED BONDS AND 60 DAYS AFTER THE DATE OF THE
ALLOTMENT OF THE RELEVANT TRA NCHE OF COVERED BONDS. ANY STABILIZATION ACTION OR OVER -
ALLOTMENT MUST BE CONDUCTED BY THE RELEVANT STABILIZING MANAGER(S) (OR PERSONS ACTING
ON BEHALF OF ANY STABILIZING MANAGER(S)) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND
RULES.

None of the Dealers,ie 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 itisle

to bear the economic riskof 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 advisors to determine whether and to what extent the
Covered Bonds constitute legal me st ment s f oThe QoverdnBonds 8ay &lot Be A Suitable Investment For All
Investor® Legal investment considerations may restrict certain investments

The Covered Bonds may not be a suitable investment for all investors. The purchase of Coverednds may involve
substantial risks and may be suitable only for investors who have the knowledge and experience in financial and business
matters necessary to enable them to evaluate the risks and the merits of an investment in the Covered Bonds. Priona&ing

an investment decision, prospective investors should consider carefully, in light of their own financial circumstances and
investment objectives, (i) all the information set forth in this document and in the documents incorporated by reference
herein and, in particular, the considerations set forth below and (i) all the information set forth in the applicable final terrs.
Prospective investors should make such enquiries as they deem necessary without nglyan the Issuer or any Dealer.

U.S. INFORMATION

The Covered Bonds and the Covered Bond Guarantee have not been approved or disapproved by the U.S. Securities and Exchange
Commi ssiSE@))(tchre ainy ot her securities commission or otheer regu
foregoing authorities passed upon or endorsed the merits of the offering of the Covered Bonds and the Covered BondGuarantee
approved this Base Prospectus or confirmed the accuracy or determined the adequacy of the information contained in this Base
Prospectus. Any representation to the contrary is unlawful in the United States.

This Base Prospectus is being provided on a confidential basis in the United States to a limited number of persons reasonably
believed to be Aquawiitthiend tmestméani ogabf bRye@®@Bsdhi4Arundest ithe
faccredited investorso as defined i n Rundtitational Adcledited(Inkestorso() 2 ) , (3)
for informational use solely in connemti with their consideration of the purchase of the Covered Bonds being offered hereby. Its

use for any other purpose in the United States is not authorised. It may not be copied or reproduced in whole ornmagattasor

distributed or any of its ctdents be disclosed to anyone other than the prospective investors to whom it is originally submitted.

Legended Covered Bonds may be offered or sold within the United States only to QIBs or Institutional Accredited Inveishers, in

case in transactis exempt from registration under the Securities Act. Each prospective U.S. purchaser of Legended Covered Bonds

is hereby notified that the offer and sale of any Legended Covered Bonds to it may be made in reliance upon the exentpéon fro
registrationrequirements of the Securities Act provided by Rule 144A under the Securities Act. Purchasers of Definitive IAl
Registered Covered Bonds will be required to execute and deliver an IAl Investment Letter (as defined below). Eachqrurchaser
holder of Defintive 1Al Registered Covered Bonds and 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 14A (togeth
fiLegended CoveredBondso ) wi | | be deemed, by its acceptance or purchase
certain representations and agreements intended to restrict the resale or other transfer of such Covered Bonds as set out in
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fiSubscription and Sale an@ransfer and Selling Restrictiods Unl ess otherwise stated, t er ms
meani ngs gi Jerm ofthe Covehed Bondis na &dscription and Sale and Transfer and Selling Restrigiions



CREDIT RATING AGENCIES

Moody &t iesstmblished nor is it registered in the European Uni
rating agency affiliate: (i) is established in the European Union; (ii) is registered under the CRA Regulation; andih@i3dtagan
intention to endorse credit ratings of Moodyds.

Fitch is not established nor is it registered in the European Union but Fitch Ratings Limited, its European Union rogealiferaty
affiliate: (i) is established in the European Union; and (i) issteged under the CRA Regulation.

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 CRkatReagwand (iii) has indicated an
intention to endorse credit ratings of DBRS.

Standard & Poorés is not established nor is it regiBumopred in
Limited, its European Union credit ratingeagy affiliate: (i) is established in the European Union; (ii) is registered under the CRA
Regul ation; and (iii) has indicated an intention to endorse ¢

The European Securities and Market Authority (ESMA) is obliged iataia on its website a list of credit rating agencies registered

in accordance with the CRA Regulation. Thislsupdat ed wi thin 5 wor ki mofgredigratisnoro f ESMA
certification decision in accordance withh e CRA Regul ati on. h&pS/WMwwiesma.eueopaseRI¢ase nated d r e s s
that this website and its contents do not form part of this Base Prospectus.

AVAILABLE INFORMATION

To permit compliance with Re 144A under the Securities Act in connection with any resales or other transfers of Covered Bonds
that are frestricted securitiesodo as defined in RultbBeedtd4(a) ( 3)
furnish, upon the ragest of a holder of such Covered Bonds or any beneficial interest therein, to such holder or to a prospective
purchaser designated fiy the information required to be delivered under Rule 144A(d)(4) under the Securities Act if, at the time of
request, th Issuer is neither subject to reporting under Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended

(t fEechafigeAcd) , nor exempt from r &fppthereinsegy pur suant to Rule 12g3

By requesting copies of any of the documemtfenred to herein, each potential purchaser agrees to keep confidential the various
documents and all written information | abelled AConfidenti al
concerning the Guarantor or the Issuer or artheif 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 thariayestors
disclose to any and all persons, withbotitation 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 treatmestractdriax

(as such terms are dedéid in U.S. Treasury regulation § 1.684)1 This authorization of tax disclosure is retroactively effective to
the commencement of discussions between the Issuer, the Guarantor, the Arranger, the Dealers or their respectiveres@ndentati
a prospedte investor regarding the transactions contemplated herein.

CAUTION REGARDING FORWARD -LOOKING STATEMENTS

Forwardl ooki ng statements include, but are not l'imited to, conm
performanceits priorities its operations, the review of economic conditions and markets, as well as the outlook for the Canadian,

u. s., European and other international economi es. Sweehd,st at e
fexpectoeofiafnintepdd, festi mat eo, fipland and fAmayo, words anda
verbs.

By their very nature, such statements involve assumptions, uncertainties and inherent risks, both general and spkeitole is

possible that, due to many factors, these predictions, forecasts or other forwamdk i ng st at ements as well
objectives and priorities may not materialize or may prove to be inaccurate and that actual results differ materialtieratron Fe

cautions readers against placing undue reliance on these fdoséidg statements since actual results, conditions, actions and

future events could differ significantly from the targets, expectations, estimai@emsin the forwardlooking statementsegither

explicitly or implicitly.

A number of factors, many of which are beyond the Fodder ati on:
influence the accuracy of the forwal@bking statements in this Base Prospectd$hese factors include those discussed in the
section iRi sk Factor so, such as credit, mar ket , | ifactorsdi t vy, C

include regulatory and legal environment risk, including legislative or agmyl developments in @bec, Canada or globally, such
as changes in fiscal and morrgtaolicies, reporting guidancbquidity regulatory guidancand capitaguidelinesor interpretations
thereof There is als@nvironmental risk, which is the risk fhancial, operational or reputational loss for the Federation as a result
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of environment al i mpacts or i ssues, whet her they amnmtonsa resul
Lastly, there is the risk related to pensionnglawhich is the risk of losses resulting from pension plan commitments made by the
Federation for the benefit of its employees arigagentiallyfrom interest rate, price, foreign exchange and longevity risks.

Additional factors that may affect the acaay of the forwardooking statements also include factors relatedehnological

advancement and regulatory developments, cybersecurity, household indebtedness and real estate market trends, géspolitical ri

and communication and information. Furtimere, there are factors related to genecalnomic and business conditions in regions in

which the Federation operates; changes in the economic and financial environ@eébeat Canada and globally, including short

and longterm interest rates, infliain, debt market fluctuations, foreign exchange rates, the volatility of capital markets, tighter
liquidity conditions in certain markets, the strength of theneony and the volume of businessnducted by the Federation in a

given region; monetary policies; the accuracy and completeness of information concerning clients and counterperities] the
accountingestimates and accounting standards apfdiedhe Federation; new products andvames to maintain or increase the
Federationds market shar e; t he abi | | induding senior enanagemetgeograpldic r et ai n
concentration; acquifons and joint arrangemerasid credit ratings.

Other factors that codlinfluence the accuracy of the forwdmbking statements include amendments to tax laws, unexpected

changes in consumespending and savings habitshe abi l ity to i mpl ement the Federatic
reasomble time, the potentidmpacto f international conflicts or natur al di sast ¢
properly manage the risks associated with these factors, despite a disciplined risk management environment.

Any forwardlooking statements contained tinis Base Prospectus or the documents incorporated by reference herein represent the
views of management only as at the date hereof, and are presented for the purpose of assisting readers in understanding and
interpreting the Fedthe datesiimioated or bsadsudthfor ¢he pehiodsetiien emded, as well as its strategic
priorities and objectives. These statements may not be appropriate for other purposes. The Federation does not updiatiake to u

any oral or written forwardooking statements that could be made from time to time by or on behalf of the Federation, except as
required under applicable securities legislation.

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

Each of the risks highlighted herein coaldiversely affect the trading price of any Covered Bonds or the rights of investors under any
Covered Bonds and, as a result, investors could lose some or all of their investment. The Issuer believes that thscfétmtols d
herein represent the maténigks inherent in investing Covered Bonds issued under the Programme, but the Issuer may be unable to
pay or deliver amounts in connection with any Covered Bonds for other reasons and the Issuer does not representtnantse stat
herein regarding thasks of holding any Covered Bonds are exhaustive. Additional information about these factors can be found
u n d Risk Fdctors .

Each potential investor in the Covered Bonds must determine the suitability of that investment in light of his or her own
circumstances. In particular, each potential investor 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 incegbdrateference in this Base
Prospectus or any applicable supplement or Final Terms;

(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 Bondd #me impact the Covered Bonds will have on its overall
investment portfolio;

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Covered Bonds,
including Covered Bonds with principal or interest payablerie or more currencies, or where the currency for
principal or interest payments is different from the

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

andfinancial markets; and

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

Covered Bonds are complex financial instruments. Sophisticated institutional investors generally do not purchase camjalex fina
instruments as starmlone investments. They purchase complex financial instruments asta realyce risk or enhance yield with

an understood, measured, appropriate addition of risk to their overall portfolios. A potential investor should not Cosetetth
Bonds unless it has the expertise (either alone or with a financial adviser) uatevabw the Covered Bonds will perform under



changing conditions, the resulting effect on the value of the Covered Bonds and the impact this investment will hawtemtidzhe p
investordés overall investment portfolio.

Legal investment considerations mayestrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review or tBgoéatiin
authorities. Each potential investor should consult its legal advisers to determihemnarat to what extent (i) Covered Bonds are
legal investments for it, (ii) Covered Bonds can be used as collateral for various types of borrowing and (iii) ottiemsespjay

to its purchase or pledge of any Covered Bonds. Financial institutianddsbonsult their legal advisers or the appropriate
regulators to determine the appropriate treatment of Covered Bonds under any applichalsedssapital or similar rules.

Obligations under the Covered Bonds

The Covered Bonds will not represent atigdtion or be the responsibility of any of the Dealers, the Arranger, 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 aaftier 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 ther Guarant
their corporate capacity and themited 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 @siarantee,
applicable, and such obhtions will not be the obligations of any of their respective officers, directors, employees, security holders
or incorporators, as the case may bee Covered Bonds are not insured underDBeosit Insurance AdiQuébec), theCanada

Deposit Insurance @poration Act(Canada) or by any governmental agency.

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

The Issuer is a financial services cooperative created under the laws of the Province of Québec, the Gudiraiteat gaetnership
formed under the laws of the Province of Ontario and a substantial portion of their assets are located outside theddnit€HeSta

| s suwenrdd st h e diteetarseandtexecutive officers and some of the experts named dothisient are resident outside the
United States and all or a substantial portion of the assets of such persons are located outside the United Statds.itAsay hes
difficult for investors to effect service of process within the United States sypginpersons to enforce against them judgments of the
courts of the United States predicated upon, among other things, the civil liability provisions of the federal secuwitéshiaw
United States. In addition, it may be difficult for investors méoece, in original actions brought in courts in jurisdictions located
outside the United States, among other things, civil liabilities predicated upon such securities laws.

The Issuerand the Guarantdnave been advised by the@anadian counsel, McCartfiyétrault 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 beocpulblary t

policy would probably be enforceable under applicable Canadian law if thedBtees court in which the judgment was obtained

has a basis for jurisdiction in the matter that was recognized by a Canadian court for such purposes and if all ottiee smolstan
procedural requirements for enforcement of a foreign judgment in thieap@p Canadian jurisdiction were more generally satisfied.

The Issueland the Guarantor hawso been advised by such counsel, however, that there is some residual doubt whether an original
action could be brought successfully in Canada predicatelg siplen 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.



TABLE OF CONTENTS

OVERVIEW. ...ttt ettt ettt e e oo oot e e e et e et e e e e e e e e s s eee e e enees s e s e e e e e e e e e e s nsnnen e e e aemnrneeeeeeeeeean 11
RISK FACTORS ..ottt ee e oottt e e e e oo s e e ee s e et e et e e e e e e e e as e s e e aessnsne e e e e e e e e e s asnnnneeeeenrnneeeees 18
DOCUMENTS INCORPORATED BY REFERENCE.........coiiiiiii et a7
FINAL TERMS OR STANBDALONE PROSPEQUS ..ottt 49
OVERVIEW OF THE PROGRAMME ......coiiiiiiiiiiiii ittt esi e nsr e e b e e s s e e naennrae e 50
FORM OF THE COVERED BONDS...... ..ttt eme et e e et e e e e e e e e e e e e e e e e e e n e e eeennrnnnes 59
TERMS AND CONDITIONS OF THE COVERED BONDS.........cciiiiiiiiie et mree e e ee e 63
USE OF PROGCEEDS...... ..ottt ettt ent e s et e e s s b e e e s s b b e st s e s b e e e e s br e e e e s sn e s s 95
EXPENSES . ... oottt R e e e et e e iR e e e e e e et e e n e e s e ren et e e s as 95
PRO FORMA FINAL TERMS. ...ttt ettt eee ettt e et ettt e e e e e n e e e e na st e e et e e e e e e e e ssnnn e e e semnneeeeeeeeeennens 96
FEDERATION DES CAISSES DESJARDINS DU QUEBEQ........cciiiiiitiiitirtiretetereese st sssmssssesese s s ssssesesesessnnas 106
DESJARDINS GROUR......coiiiiiiiiie et eee et e e e ee ettt e e e e e e e st e e s aeaes e e e et e e e e e e s sner e e e e s emereneeeeeeesnannnerrnneeeees 114
PRESENTATION OF FINANCIAL RESULTS.....ooiiiiiiiiie ittt sttt ne e e 116
CCDQ COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIR........cccooiiiiiiniiiieeiec e 119
LOAN ORIGINATION AND LENDING CRITERIA......coii ittt e e e e e e meee s 122
SERVICER ...ttt ettt e et ettt e e e e e e et e ettt teee e ettt e e e e e e e e et et e e eant e et et e e e e nE e ne e e e e e e s anmne e e e e e e annnnee 124
SUMMARY OF THE PRINCIPAL DOCUMENTS ... ..ot 126
CREDIT STRUCTURE ... e r e e e e e e e e s s s bbb e e e s ae b e e e e e e e e e s s anb b b eeeeeeas 170
CASHFEFLOWS ...t e e e e E e s e b et e e e e e s s bbb s b e s ea e b e b e e e e e e e s s s s bbb ea e e e s ennn e e e e e e s 174
DESCRIPTION OF THE CANADIAN REGISTERED COVERED BOND PROGRAMS REGIME...........cccccoovviiiieennn. 182
BOOK-ENTRY CLEARANCE SYSTEUIS ... .ttt ieeee ettt e e e e e e e e e s e e e e ss e e e e e e e e e e s asnnnneee s 183
LY XL ] PP 186
CERTAIN CONSIDERATIONS FOR ERISA AND OTHER U.S. EMPLOYEE BENEFIT PLANS..........ccoooiiiiiiiie. 199
CERTAIN VOLCKER RULE CONBIDERATIONS.......ooiiiiiiiiiti ittt s e e e e e e e e e e s nmmne e e e e s eeennnee 202
SUBSCRIPTION AND SALE AND TRANSFER AND SELLING RESTRICTIONS.........ccccooiiiiiiiiienii e 203
LEGAL MAT TERS. ..ttt e e oot e e ettt e e e e e 4o e s et eaes s bt s ettt e e e e o4 n e sne e s e e eenes s b e e e e e e e e e e nasnnrnenesennnnes 213
INDEPENDENT ACCOUNTANTS ... st e e e e e e s s ammme e e s s e an e e e e e e e e e s s e nnne s saens 213
GENERAL INFORMATION. ...t iee e e et e oo s s e eeea s e e e e e e e e e s ssn e b e e s senn s e e e e e e e e e e sannns 213
GLOSSARY L.t e e e e 216

10



OVERVIEW

The information in this section &n overview of the structure relating to the Programme and does not purport to be complete. The
information is taken from, and is qualified in its entirety by, the remainder of this Base Prospectus. Words and expeéissidns

below shall have the sameeanings in this section. A glossary of certain defined terms used in this Base Prospectus is contained at
the end of this Base Prospectus.

Overview of Desjardins Group

The Federationis part of Desjardins GroupVithin Desjardins Group there are approgiely 293 individual caisses (or credit
unions) located throughout Québec and Ontario &ptembeB0, 2017. Each caisse is ultimately owned by its members and the
members of each caisse make deposits with and borrow from (including by way of hgpp{leeanortgage) loans) the particular
caisse of which it is a member. Every Québec caisse must be a member of the Fédération to be constituted initiallinead to ma
its existence. The Fe dieo; avanieaes CeammhangsaldvisoGuébece GanadasGEM50 c at ed a't

The Federation acts as the coordinating organization of the caisses and the affiliated institutotitesaf Desjardins Group. The
Federation acts as a control and supervisory body over the caisses.

Foramoredetal ed description of Desj abajardinsGraupobe,| osvee t he section e

For the purposes of the Programme, the Federation (in its capacity as the Seller) will acquirBalesdeastate hypothecary or
mortgage loang¢ t H.eansd pndtheir Related Security from the individual Caisses who originated the l(oankOeginéitorso )
pursuant to one or more hypothecary loan sale agreements, includarggthation hypothecary loan sale agreemastamended on
December 212017 (as thesame may be further amended, restated, supplemented or replaced from time to ti@egthation
Hypothecary Loan Sale Agreement ) .

As further described below, the Seller sold the Initial Covered Bond Portfolio to the Guarantor on the First Trémsted Deay,

from time to time, sell additional Loans and their Related Security to the Guarantor to the extent that it has acqilvedsércm

the Originators. An Originator that has sold any Loans and their Related Security to the Seller (itlctuimans forming part of

the Initial Covered Bond Portfolio) shall be required, upon demand from the Seller, to sell further Loans to the Sefl¢inzt sand

in such manner as may be prescribed by the Seller. For the avoidance of doubt, the Preghanomiee reliant on the ability of

the Seller to acquire additional Loans and their Related Security from the Originators. Instead, the Partners shafameahble

efforts to ensure that the Guarantor is in compliance with the Asset CoveragdriTrdst respect, the Limited Partner shall use all
reasonable efforts to, as the Limited Partner may determine in its sole discretion, (i) make a Cash Capital Contjilméke,(ii
Capital Contribution in Kind to the Partnership, and/or (iii) regjthatthe Federatiosell New Loans and their Related Security to

the Guarantor, in the aggregate or in each case, as applicable, in an amount sufficient to ensure the Guarantor isnor will be
compliance with the Asset Coverage Test on future Caloutati Dat e s . For further Steduei | s, S e
Overviewdo as wel | as Siumeargdfthe Principal Docuinedts b e d o fiv .

The Federatods obl i gations in its capacity as | 9ofthe Eaderatidandtate@ot Cover e
obligations of the other members of Desjardins Gratiper than, after a Covered Bond Guarantee Activation Event, the Guarantor.
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Structure Diagram

Hypothecary Federation
Loans and Related Interest Rate Swap
Security Provider*
_ ccpQ
Federation Covered Bond
Seller (Legislative)
| G:.:.ant:r Federation
Purchase Price imite : Covered Bond Swap
Partnership Provider*
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Intercompany

Loan Payments under

Intercompany
Loan Agreement

Trust Deed (incl.
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Guarantee] and
Fédération des caisses Security Agreement

Desjardins du Québec
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Computershare Trust
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Bond Trustee
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Bond
Proceeds

Covered
Bonds

Covered
Bondholders

* Cashflows under the Swap Agreements will be exchanged only after the occurrence of an Interest Rate Swap Effective Date or Covered Bond
Swap Effective Date, as applicable.

Structure Overview

Programme Under the terms of the Programme, the Issui# issue Covered Bonds on each Issue Date. The Covered
Bonds will be direct, unsecured and unconditional obligations of the IsJuer.Covered Bonds are not guaranteed
under the Deposit Insurance AcfQuébec) or theCanada Deposit Insurance Corporiain Act.

Covered Bond Guarantee The Guarantor has provided a direct and, following the occurrence of a Covered Bond
Guarantee Activation Event, unconditional and irrevocable guarantee as to payments of interest and principal under the
Covered Bonds whesuch amounts become Due for Payment where such amounts would otherwise be unpaid by the
Issuer. Upon the occurrence of a Covered Bond Guarantee Activation Event, the Covered Bonds will become immediately

due and payable as against the Issuer and, whateCibvered Bond Guarantee Activation Event is the service of a
Guarantor Accel eration Notice on the Guarantor, the Guar a
be accelerated. Payments by the Guarantor under the Covered Bond @uaiibte made subject to, and in accordance

with, the relevant Priorities of Payment.

Security The Guarantordés obligations under the Covered Bond
party are secured by a first ranking security regé and hypothec over the present and future acquired assets of the
Guarantor (which consist principally of the Guarantords i

Transaction Documents to which it is a party, funds being loelthé account of the Guarantor by its service providers and
funds in the Guarantor Accounts) in favour of the Bond Trustee (for itself and on behalf of the Secured Creditors) pursuant
to the Security Agreements.

Covered Bond PortfolioAs of the date othis Base Prospectus, the Covered Bond Portfolio consists solely of Loans
acquired by the Seller from the Originators that are residential real estate hypothecary loans established in favour of
Borrowers residing in the Province of Québec or in the PreviofcOntario secured by hypothecs or mortgages, as
applicable (a hypothec being the Québec civil law equivalent of a mortgage). In respect of the Loans in the Covered Bond
Portfolio, the applicable Originator holds registered title to the related Hymo#met any applicable Related Security on
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behalf of the Guarantor. The Covered Bond Portfolio from time to time will consist of Loans secured by Hypothecs and,
subject to Rating Agency Confirmation, New Portfolio Asset Types.

Transaction Document®n and after the Amalgamation Date, the Federation, as the absorbing corporation continued with
all of the rights and obligations of CCDQ under the Transaction Documents, including as Issuer, Seller, Servicer, Cash
Manager, Swap Providers, GIC Providedahccount Depository Institution. For greater certainty, all references in this
Base Prospectus to such roles under the applicable Transaction Documents prior to the Amalgamation Date refer to CCDQ
as the entity carrying out such roles, including as thty plhaat entered into such agreements and performed the applicable
duties thereunder prior to the Amalgamation Date when the Federation continued with such rights and obligations.

Intercompany Loan Agreementnder the terms of the Intercompany Loan Agreat, the Issuer makes available to the
Guarantor an interedtearing Intercompany Loan, comprised of a Guarantee Loan and a revolving Demand Loan subject to
increases and decreases as described below. The Intercompany Loan is denominated in Caaediarhddhterest rate

on the Intercompany Loan is a Canadian dollar floating rate, which rate shall not exceed, as applicable: (i) prior to an
Interest Rate Swap Effective Date, the aggregate yield on the (x) Covered Bond Portfolio, (y) the cashrdepotstof

the Guarantor and (z) the principal balance of Substitute Assets; and (ii) following an Interest Rate Swap Effective Date,
the amount received by the Guarantor pursuant to the Interest Rate Swap Agreement, and in each case after taking into
acount the sum of a minimum spread and an amount for certain expenses of the Guarantor. The balance of the Guarantee
Loan and Demand Loan will fluctuate with the issuances and redemptions of Covered Bonds and the requirements of the
Asset Coverage Test. &hGuarantee Loan is a drawn amount equal to the balance of outstanding Covered Bonds at any
relevant time plus that portion of the Covered Bond Portfolio required to collateralize the Covered Bonds to ensure that the
Asset Coverage Test is met at all tinfes eSemntary of the Principal Documeditkimited Partnership Agreemeit

Asset Coverage Tésl) . The Demand Loan is a revolving credit facil
difference between the balance of the Intercompany Loan anbathece of the Guarantee Loan at any relevant time.

Upon the occurrence of (x) a Contingent Collateral Trigger Event, (y) an event of default (other than an insolvency event of
default) or an additional termination event in respect of which the relSwaap Provider is the defaulting party or the
affectedparty, as applicable, or (z) an IR®wngrade Trigger Everdr a CBS Downgrade Trigger Eventrespect of the

Interest Rate Swap Agreement or the Covered Bond Swap Agreaempectivelythe relevantSwap Provider, in its

capacity as (and provided it is) the lender under the Intercompany Loan Agreement, may deliver a Contingent Collateral
Notice to the Guarantor under which it elects to decrease the amount of the Demand Loan with a correspoads@incre

the amount of the Guarantee Loan, in each case, in an amount equal to the related Contingent Collateral Amount(s).

At any time prior to a Demand Loan Repayment Event, the Guarantor rbayroav any amount repaid by the Guarantor
under the Intercongny Loan for a permitted purpose provided, among other things: (i) such drawing does not result in the
Intercompany Loan exceeding the Total Credit Commitment; and (ii) no Issuer Event of Default or Guarantor Event of
Default has occurred and is continginUnless otherwise agreed by the Issuer and subject to Rating Agency Confirmation,
no Additional Loan Advances will be made to the Guarantor under the Intercompany Loan following the occurrence of a
Demand Loan Repayment Event.

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

The Demand Loan or any portion thereof will be repayable no later than the first Montréal Business Day following 60 days
after a demand therefor is served on the Guarantor, subject to a Demand Loan Repayment Event having occurred (see
below in respect ofthe repayment of the Demand Loan in such circumstance) and the Asset Coverage Test being met on
the date of repayment after giving effect to such repayment.

Following the occurrence of a Demand Loan Repayment Event, the Guarantor will be required &myegapunt of the

Demand Loan that exceeds the Demand Loan Contingent Amount on the first Guarantor Payment Date following 60 days
after such Demand Loan Repayment Event. Following such Demand Loan Repayment Event, the Guarantor will be
required to repayhe then outstanding Demand Loan on the date on which the Asset Percentage is next calculated.
Repayment of any amount outstanding under the Demand Loan will be subject to the Asset Coverage Test being met on the
date of repayment after giving effect tach repayment.

The Guarantor may repay the principal on the Demand Loan in accordance with the Priorities of Payment and the terms of

the Intercompany Loan Agreement, (A) using (i) funds being held for the account of the Guarantor by its service providers
and/or funds in the Guarantor Accounts (other than any amount standing to the credit of-Meguitg Liquidity

Ledger); and/or (ii) proceeds from the sale of Substitute Assets; and/or (iii) proceeds from the sale of Loans and their
Related Security tthe Seller or to another person subject to a right oeprption on the part of the Seller and/or (B) by
selling, transferring and assigning to the Seller all of
Related Security.
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The Denand Loan shall not have a positive balance at any time following the occurrence of a Demand Loan Repayment
Event and the repayment in full of the then outstanding Demand Loan by the Guarantor in accordance with the terms of the
Intercompany Loan Agreement.

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

For greater certainty, payments due by the Issuer under the Covamrdd &e not conditional upon receipt by the Issuer of
payments in respect of the Intercompany Loan.

Proceeds of the Intercompany Loaithe Guarantor used the initial advance of proceeds from the Intercompany Loan to
purchase the Initial Covered Bond Holib consisting of Loans and their Related Security from the Issuer, as Seller, in
accordance with the terms of the Hypothecary Loan Sale Agreement and, following the initial advance, may use additional
advances (i) to purchase New Loans and their Regedrity for the Covered Bond Portfolio pursuant to the terms of the
Hypothecary Loan Sale Agreement; and/or (ii) to invest in Substitute Assets in an amount not exceeding the prescribed
limit under the CMHC Guide; and/or (iii) subject to complying witle Asset Coverage Test, to make Capital Distributions

to the Limited Partner; and/or (iv) to make deposits of the proceeds in the Guarantor Accounts (including, without
limitation, to fund the Reserve Fund and the-Miaurity Liquidity Ledger (in each casto an amount not exceeding the
prescribed limit)).

Consideration Under the terms of the Hypothecary Loan Sale Agreement, the Seller sold the Initial Covered Bond
Portfolio and may, from time to time, sell New Loans and their Related Security to then@uan a fullyserviced basis

in exchange for cash consideration or a deemed cash payment equal to the fair market value of these Loans at the relevant
Transfer Date. The Limited Partner may also make Capital Contributions in exchange for an addigoest! in the

capital of the Guarantor.

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

1 apply Available Revenue Receipts to (i) pay inserdue on the Intercompany Loan and (ii) make Capital
Distributions to the Limited Partner. However, these payments will only be made in accordance with, and after
payment of certain items ranking higher in, the-Reeeleration Revenue Priority of Payntgnand

i apply Available Principal Receipts to (i) fund the Rtaturity Liquidity Ledger (to an amount not exceeding the
prescribed limit) in respect of any liquidity that may be required in respect of Hard Bullet Covered Bonds
following any breach of théreMaturity Test; (ii) acquire New Loans and their Related Security; (iii) pay
principal amounts outstanding on the Intercompany Loan; and (iv) make Capital Distributions to the Limited
Partner. However, these payments will only be made in accordatiteawd after payment of certain items
ranking higher in, the PrAcceleration Principal Priority of Payments.

For further details of the Pw&cceleration Revenue Priority of Payments and-Auweeleration Principal Priority of
P ay me n tCashflowse ebwefl

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

in respect of Available Revenue Receipts, no further amounts will be paid to the Issuer under the Intercompany
Loan Agreement, towards any indemnity amount due to any of the Partners under the Lintitedsitpr
Agreement or towards any Capital Distributions; and

in respect of Available Principal Receipts, no payments will be made other than into the GIC Account and, as
required, creditedtothe PMa t ur i t y Li qu iCashflows Lbeed gpenr) .( see i

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

Following service of a Guarantor Acceleration eton the Guarantor, the Covered Bonds will become immediately due
and repayable (if not already due and payable following the occurrence of an Issuer Event of Default) and the Bond Trustee
will enforce its claim against the Guarantor under the Coverend BBuarantee for an amount equal to the Early
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Redemption Amount in respect of each Covered Bond together with accrued interest and any other amounts due under the
Covered Bonds (other than additional amounts payable by the Issuer under C@)dititrsuch time, the Security will

also become enforceable by the Bond Trustee (for the benefit of the Covered Bondholders). Any moneys recovered by the
Bond Trustee from realization on the Security following enforcement will be distributed according to timfostment
Priority ofCaPhHoywenebhebowsee i

OC Valuaton The CMHC Guide requires that t helof@uemadlaenalizaion conf i r
exceeds 103%. Following the 2017 New Guide OC Valuation Implementation Date, the level of overcollateralization
(expressed as a percentage) shall be calculated at the same time as the Asset Coverage Test and the Issig® must prov

i mmedi ate notice to CMHC if the | evel of ovS8ummaryjofthet er al i z
Principal Document® OC Valuatior .

Asset Coverage TesfThe Programme provides that the assets of the Guarantor are subject totaDofsssge Test in

respect of the Covered Bonds. Accordingly, for so long as Covered Bonds remain outstanding, the Guarantor must ensure
that monthly, on each Calculation Date, the Adjusted Aggregate Loan Amount will be in an amount at least equal to the
Canadian Dollar Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds as calculated on that
Calculation Date. The Partners shall use all reasonable efforts to ensure that the Guarantor is in compliance with the Asset
Coverage TestIn that respect, the Limited Partner shall use all reasonable efforts to, as the Limited Partner may determine
in its sole discretion, (i) make a Cash Capital Contribution, (ii) make a Capital Contribution in Kind to the Partnership,
and/or (iii) requirethatthe Federatiorsell New Loans and their Related Security to the Guarantor, in the aggregate or in
each case, as applicable, in an amount sufficient to ensure the Guarantor is or will be in compliance with the Asset
Coverage Test on future Calculatibates. The Asset Coverage Test will not give credit to-Rerforming Loans. The

Asset Coverage Test will be tested by the Cash Manager as at each Calculation Date and monitored from time to time by
the Asset Monitor. Such testing will be completechwitthe time period specified in the Cash Management Agreement. A
breach of the Asset Coverage Test as at a Calculation Date, if not remedied so that the breach no longer exists on the
immediately succeeding Calculation Date, will require the GuarantdhéaCash Manager on its behalf) to serve an Asset
Coverage Test Breach Notice on the Partners, the Bond Trustee, CMHC and, if delivered by the Cash Manager, the
Guarantor. An Asset Coverage Test Breach Notice will be revoked if the Asset Coveragesaistiesl as at the next
Calculation Date following service of the Asset Coverage Test Breach Notice, provided a Covered Bond Guarantee
Activation Event [sasnannd the Riirncipal DocuenddtkimitedSRaenership AgreemeniAsset

Coverag Tesb .

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

(@) the application of Available Revenue Receipts and Available Principal Receipts will be restricted while any
Covered Bonds remain outstanding; and

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

If an Asset Coverage Test Breach Notice has been served and is not revoked on or before the Guarantor Payment Date
following the next Calculation Date after service of such Asset Coverage Test Breach Notice, tbareafvent of

Default will have occurred and the Bond Trustee will be entitled (and, in certain circumstances, may be required) to serve
an Issuer Acceleration Notice on the Issuer, following which the Bond Trustee must forthwith serve a NoticentthBay o
Guarantor (which shall constitute a Covered Bond Guarantee Activation Event).

Amortization Test Following the occurrence and during the continuance of an Issuer Event of Default (but prior to service

of a Guarantor Acceleration Notice) and, fol@og as Covered Bonds remain outstanding, the Guarantor must ensure that,

as at each Calculation Date following the occurrence and during the continuance of an Issuer Event of Default, the
Guarantor is in compliance with the Amortization Test. The Amatitn Test will be tested by the Cash Manager and

will be verified by the Asset Monitor as at each Calculation Date. Such testing will be completed within the time period
specified in the Cash Management Agreement. A breach of the Amortization Tesonglitute a Guarantor Event of

Default, which will entitle the Bond Trustee to serve a Guarantor Acceleration Notice declaring the Covered Bonds
immediately due and repayable and entitle the Bond Trustee to exercise the remedies available to it 8ederitthe
Agreement s, including to enforce on t he SugmarwofthetPyincigat ant ed
Document8 Limited Partnership AgreemehtfAmortization Test .

Extendable obligations under the Covered Bond Guarantée Extended Due for Payment Date may be specified as
applying in relation to a Series of Covered Bonds in the applicable Final Terms. This means that, if the Issuer fails to pay
the Final Redemption Amount of the relevant series of Covered Bonds &tintleMaturity Date (subject to applicable

grace periods) and if the Guaranteed Amounts equal to the Final Redemption Amount of the relevant Series of Covered
Bonds are not paid in full by the Extension Determination Date (for example because, follosvseg\ice of a Notice to

Pay on the Guarantor, the Guarantor has insufficient moneys available in accordance with the Priorities of Payment to pay
in full the Guaranteed Amounts corresponding to the Final Redemption Amount of the relevant Series of Bavdse
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after payment of higher ranking amounts and taking into account amounts rpakipgssun the Priorities of Payment),

then payment of the unpaid amount pursuant to the Covered Bond Guarantee will be automatically deferred (without a
Guarantor Eent of Default occurring as a result of such 4payment) and will be due and payable on the date specified in

the applicable Final Terms as the Extended Due for Payment Date (subject to any applicable grace period) and interest will
continue to accrue drbe payable on the unpaid amount in accordance with Con8ijtatre. Rate of Interest determined in
accordance with ConditioB.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 Goreanl the Guarantor has sufficient time and sufficient moneys to

pay in part the Guaranteed Amounts corresponding to the relevant Final Redemption Amount in respect of the relevant
Series of Covered Bonds, the Guarantor will make such partial paymantydnterest Payment Date up to and including

the relevant Extended Due for Payment Date, in accordance with the Priorities of Payment and as described in Condition
6.01and will pay Guaranteed Amounts constituting Scheduled Interest on each Original Due for Payment Date and the
Extended Due for Payment Date with any unpaid portion thereof (if any) becoming due and payable on the Extended Due
for Payment Date. Any amount that remains unpaid on any such Interest Payment Date will be automatically deferred for
payment until the applicable Extended Due for Payment Date (where the relevant Series of Covered Bonds are subject to an
Extended Due for PaymeDbate).

Servicing The Federationas Servicer, has agreed to provide administrative services to the Guarantor in respect of the
Covered Bond Portfal. As at the date of this Base ProspectusStwicer sub contracts or delegates the performance of

all its duties under the Servicing Agreement, including the exercise of reasonable care and prudence in the making of the
Loans, in the administration of the Loans, in the collection of the repayment of the Loans and in the protection of the
security for eeh Loan, to each Originator in respect of the Loans originated by it that form part of the Covered Bond
Portfolio, provided that the Servicer is not released or discharged from any liability under the Servicing Agreement and
remains liable for the performee or norperformance or breach by any stintractor or delegate of the duties so
subcontracted or delegated under the Servicing Agreement. In certain circumstances, the Servicer may be required to assign
the role of Servicer to a third party acceptablé¢he Bond Trustee and qualified to service the Covered Bond Portfolio (see
fiSummary of the Principal DocumedtServicing Agreemeat) .

Covered Bond Legislative FrameworkCDQ and the Programme were registered in the Registry in accordance with the
Coveed Bond Legislative Framework and the CMHC Guide on January 29, 2014 and January 29, 2014, respectively.
Effective the Amalgamation Datethe Issuer, as the absorbing federation, continued as the issuer for the Programme.
Following the Amalgamation Datéhe Issuer was registered as a registered issuer in the Registry and the Programme
continued to be registered in the Registry.

Further Information For a more detailed description of the transactions summarized above relating to the Covered Bonds
see,ampgst other relevant s eQ@wterovnise w fo ft hti fieimBBRucGmdianwo$epoe ct u s ,
Covered Bonds , Sunimary of the Principal DocumedtsCredit Structuré  a @aghfldws .

Ownership Structure of the Guarantor

As at the date ahis Base Prospectuthe Partners of the Guarantor are the Limited Partner, which holds 99.95 per cent of
the interest in the Guarantor, and the Managing GP and the Liquidation GP, each of which own 99 per cent and 1 per cent,
respectively, of theemaining 0.05 per cent general partner interest in the Guarantor.

CCDQ CB (Legislative) Fédération des
. 560129C . C. . N
Managing GP Inc. 8560129 Canada Inc caisses Desjardins du

Managing General Qu

Liquidation General

e Partner N
Partner Limited Partner

0.0005% GP

0.0495% GP 99.95%LP

ccbQ
Covered Bond
(Legislative)
Guarantor
Limited
Partnership
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A new Limited Partner may be admitted to the Guarantor, subject to meeting certain conditions precedent including (except

in the case of a Subsidiary of a current Limited Partner), diuimited to, receipt of Rating Agency Confirmation.

Other than in respect of those decisions reserved to the Partners and the limited circumstances described below, the

Managing GP will manage and conduct the business of the Guarantor and will h&eeralhts, power and authority to

act at all times for and on behalf of the Guarantor (provided that a voluntary liquidation of the Guarantor would require the

consent of the Liquidation GP).

Under certain circumstances, including an Issuer Event of Refauhsolvency or windingip of the Managing GP, the
Liquidation GP will assume the management responsibilities of the Managing GP.

Ownership Structure of the Managing GP

The Managing GP is a whollywned subsidiary of the Federation. The directors dficers of the Managing GP are
officers or employees of the Federation.

Ownership Structure of the Liquidation GP

As at the date of this Base Prospectus, &lcent of the issued and outstanding shares in the capital of the Liquidation GP
are held byth€ or porate Services Provider, as trustee oGPt he

CCC

Trust0) and 9 per cent of the issued and outstanding shares

All of the directors of the Ligidation GP are appointed by the Corporate Services Provider, as trustee of the LGP Trust,

and are independent of the Federation. The Federation

GP who is an officer or employee of the Egtion.

The beneficiary of the LGP Trust will be one or more Canadiarpnofit organizations or charities registered under the
Income Tax AdfCanada).

Computershare Trust Company
of Canada as trustee of the
CCDQ Covered Bond
(Legislative) LGP Trust

Fédération des caisses
Desjardins du Québec

8560129 Canada Inc.
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RISK FACTORS

Each of the Issuer and the Guarantor believes that the following factors mayitffaloility to fulfil its obligations in connection

with any Covered Bonds because they may, directly or indirectly, adversely affect the financial results, businessels, financia
condition or liquidity of the Issuer or the Guarantor. Most of these facdoe contingencies which may or may not occur and the
likelihood or extent to which any such contingencies may affect the ability of the Issuer or the Guarantor to pay hirieigsk,op

other amounts on or in connection with any Covered Bonds.

The Isuer and the Guarantor believe that the factors described below represent the principal risks inherent in investingdn Covere
Bonds issued under the Programme, but the inability of the Issuer and the Guarantor to pay interest, principal or otttercamoun

or in connection with any Covered Bonds may occur for other reasons which may or may not be considered significanudry the Iss
or the Guarantor based on information currently available to it or which they may not be able to anticipate. Prospesivesinv
should also read the detailed information set out elsewhere in this Base Prospectus (including information incorporated by
reference) and any applicable Final Terms to reach their own views prior to making any investment decision.

The Federation is cooperative entity which is responsible for assuming orientation, framework, coordination and development
activities for Desjardins Group. The Federation enables the caisses and other Desjardins Group components to accelerate their
development and bettezspond to the needs of their members and clients. The Federation also carries out its functions as treasurer
and financi al agent of Desjardins Group since Januarynt1l, 201"
the needs of Dgsar di ns Groupb6s members and clients, as well as the ms
income and capital base is also dependent on Desjardins Group. Accordingly, risk factors set out below which relatedtosDesjar

Group will dso be applicable to the Federation and its subsidiaries and the occurrence of any such risks could have a material
adverse effect on the Federationds business, reputation, resu

Factors which are mateial for the purpose of assessing risks associated withe Federation

Desjardins Groupndthe Federatiorareexposed to different types of risks in the normal course of operations. These risks are:

Credit risk
Credit risk is the risk of | osses resulting fromcantrdotoat r ower 6
obligations, whether or na&uchobligations appear othe Federatiohs cons ol i d as Ehd Felesatioa irexpesedstch e e t

credit risk first through its direct pensal, business and government loaingjuding thraigh its loans to member caissefhich

represente7.9%6 of assets on thE e d e r a ¢nsobidatédsalancesheets as aBeptember 30, 201 compared tB8.9% as at
December 31, 2@l It is also exposk through various other commitnten including letters of creditiransactions involving
derivative financial instruments and securitiemsactions

Counterparty and Issuer Risk

Counterparty and issuer risk a credit riskrelatedto different types of securities, derivative financial instrument and securities
lending transactions. In its derivative financial instrument and securities lending transactions, which include repurchasesan
repurchase agements and securities borrowing and lending,Federatiolis exposed to counterparty credit risk. The ability of the
Federatiorto make payments under the Covered Bonds is subject to general credit risks, including credit risks of borrowers and their
ahility to pay or perform under their respective obligations.

Risks related to EU Bank Recovery and Resolution Directive

On July 2, 2014, Directive 2014/59/EU providing for the establishment of awi& framework for the recovery and resolution of

EU credt institutions investment firms certain financial institutions and certain holding companies (each a relevant ghgty)
fABRRDO ) ent er e & numbet of thé lesuer'scounterparties are EU credit institutions and investment firms which are
subject to the BRRDThe BRRD is designed to providesolutionauthorities with a credible set of tools to intervene sufficiently
early and quickly in an unsound or failinglevant entityso as to ensure the continuity of tiedevant entits critical fnancial and
economic functions, whilst minimising the impact of tekevant entitis failure on the economy and financial system.

The BRRD contains four resolution tools and powers which may be used alone or in combination where the relevant resolution
authority considers that (a)ralevant entityis failing or likely to fail; (b) there is no reasonable prospect that any alternative private
sector measures would prevent the failure of satdvant entitywithin a reasonable timeframe, and (c) a resotutiction is in the

public interest.Such resolution tools and powers are: (i) sale of business; (ii) bridge institution; (iii) asset separation; and (iv) balil
in. The baitin tool gives the resolution authority the ability to writewn or convert certa unsecured debt instruments into shares

(or other instruments of ownership) of the relevant EU institution, to reduce the outstanding amount due under suchrdebtsnst
(including reducing such amounts to zero) or to cancel, modify or vary the ééreosh debt instruments (including varying the
maturity of such instruments) and other contractual arrangements.
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In the normal course of business, the Issuer deals with lzamtksther financial institutionsn the EUto whom the BRRD and its
bail-in powe applies. The powers set out in the BRRD will impact how se@dvant entitiesare managed as well as, in certain
circumstances, the rights of themeditors including the Issuer. The Issueay suffer loss if obligations owed to it by a counterparty
slbject to the BRRD are subject to the Hailpowers of the BRRD, or may suffer disruptioraiéounterparty subject to the BRRD
failsto perform services that it customarily provides to the Issuer as the result of the exercise of any powers under the BRRD.

Market Risk

Market risk refers to the risk of changes in the fair value of financial instruments resulting from fluctuations in rietgoara
affecting this valugin particular, interest rates, exchange rates, credit spreads and their volEit#itizederation anBesjardins
Group are primarily exposed to market riskhrough positions takenin the course of their traditiondlnancing and savings
recruitmentactivities as well ashroughits insuranceand trading activitiesDesjardins Group andsi components have adopted
policies that set out the principles, limits and procedtoasse in managing market rigRespite these policies and procedures, the
Federation and Desjardins Group remain exposed to the risk of loss as a result of maaket psiacipally, the risks of interest rate
and exchange ratvolatility.

Structural Interest Rate Risk

The Federation anDesjardins Groupreexposed to structural interest rate risk, which represents the potential impact of interest rate
fluctuations @ net interest income and the economic value of equity. This risk is the main component of marketthiek for
Federation an®esjardins Groups t radi ti onal banking activities other than tr:
well asfor its securities portfolios used for lotgrm investment purposes and as liquidity reserves. Interest rate sensitivity is based

on the earlier of the repricing or the maturity date of the assets, liabilities and derivative financial instrumentsmeseab¢o

structural interest rate risk.

Foreign Exchange Risk

Foreign exchange risk arises when the actual or expected value of assets denominated in a foreign currency is higllaror lower
that of liabilities denominated in the same currency. In cesjgérific situationsDesjardins Group and its componeritgluding the
Federationmay become exposed to foreign exchange risk, particularly with respect to the U.S. dollar and the euro. This exposure
mainly arises fromtheir intermediation activities wit members and clients, artleir financing and investent activities. A
Desjardins Group policy on market risk has set foreign exchange risk exposureviniiis are monitored bpe sj ar di ns Gr ou
Risk Management Executive Divisiofio ensure thathis risk is properly controlledDesjardins Group and its componealsouse

among other things, derivative financial instruments sucforesgn exchangeforward contracts and currency swap3esjardins
Grouppand t he Fesiduwlegosureta thisk is loneredbecausét reduces its foreign exchange risk by using derivative
financial instrumentsNonetheless, fluctuations in currency may adversely impadirtarcial position and future surplus earnings

of Desjardins Group and the Federatibmaddition, fluctuations in the Canadian dollar may also adversely impact the earnings of
Desjardins GCedempdtsi ambls tlhhesiFness i n Canada.

Price Risk Management

In its nontrading activities, Desjardins Group is exposed to price risk, relag@dyrto components that operate in insurance and
their investment portfolios. Price risk is the risk of potential loss resulting from a change in the market value ofhesssts (
commodities, real estate properties, intb@sed assets) but not resudtinom a change in interest rates or foreign exchange rates, or

in the credit quality of a counterparty. The insurance components may be exposed to changes in the real estate matket through
properties they own, wise market value may fluctuatEhe insirance components may also be exposed to price risk related to stock
markets, particularly through the equity securities and derivative financial instruments they hold as well as the miniemieegua
provided under segretg fund contracts, whose valuegctuate.

Liquidity Risk

Liquidity risk referstoDe s j ar di ras d Grt chiep OFsapddity ta aiseahe Mexessary funds (by increasing liabilities or
converting assets) to meet a financial obligation, whether or not it appe&rss@rdins Groupor t he Feodselidatett i on 6 s
balance sheets.

Any significant deterioration in Desjardins Group's liquidity position may lead to an increase in funding costs of Dé&Sjargins

and the Federation or constrain the volume of new lending. This maysativimpact their profitability and finaial performance
and position.
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Operational Risk

Operational risk is the risk of inadequacy or failure attributable to processes, people, internal systems or exterad egsualsng
in losses, failure to ackve objectives or a negative impact on reputation.

Operational risk is inherent to all business activities as well as internal and outsourced activities. It may lead rtailolyses
resulting from theft, fraud, damage to tangible assets,coampliancewith legislation or regulatias systems failures, unauthorized
access to computer systeragy(cybercrime) or problems or errors in process management.

Insurance Risk

Insurance risk refers to the risk that events may turn out differently from the aEmsnygted when designing, pricing or measuring
actuarial reserves for insurance products, and that profitability of these products may be d@fsjerdins Groups exposed to
insurance risk in the course of its life and health and property and cdssalignce operations.

Strategic Risk

Strategic risk refers to the risk of loss attributable to an inability to adapt to a changing environment because tof datlues
inappropriate strategic choice or the inability to effectively implement strategies.

Reputation Risk

Reputation risk ighe risk that a negative perception by the stakeholders, whether or not justifibd, Fdderatioror Desjardins
Groupbs practices, actions or lack of action, coulidspittave an u

Pensin Plan Risk

Pension plan risk is the risk of loss resulting from pension plan commitments made by Desjardins Gtbepbémefit of its
employeesThis risk arises from rate, price, foreign exchange rate and longevity risks.

Environmental Risk

Environmenal risk is the risk of financial, operational or reputational loss tfe Federationas a result of the impact of
environmental issues, whether they occur thrathghFederatios credit or investment activities or its operations. In addition to the
potential financial losses that could be incurred through poor management of environmental risk, there is increased credit risk
through the impairment of assets pledged as security and greater reputational risk should assets taken as collatémldodeome t

of discussions in the media of social and environmental issues.

Legal and Regulatory Risk

Legal aml regulatory environment risk refers to ttigk arising from norcompliance by Desjardins Group, includithge Federation
with thelaws, regulations,tandards and practicés effect wherever Desjardins Group operasssyell adts various internal codes
of conduct, and its contractual commitmenthich could leadn particular tofinancial loses, penalties, harm to its reputation, legal
recourse, oheightened monitoring by regulators.

Legal and regulatory environment risk entails, inter alia, effectively preventing and handling possible disputes anhtlaieys t

lead in particular to judgments or decisions by a court of law or regulatory baidgaihld result in financial penalties or sanctions.
Present and future judicial decisions and legislative activity could incBease j ar di ns GrtleHeddaiasiop ,ekposture u di ng
to new types of litigation. In addition, some lawsuits agdbesjardins Groupnay be very complex and be based on legal theories

that are new or have never been verified. The outcome of such lawsuits may be difficult to predict or estimate untleifiagsoc

have reached an advanced stage, which may take sgearsl Class action lawsuits or mugérty litigation may feature an
additional risk of judgments with substantial monetary,-mametary or punitive damages. Plaintiffs who bring a class action or

other lawsuit sometimes claim very large amounts af&l ipossible to determinBesjardins Groups | i abi | i t y, i f ar
time. Legal liability or an important regulatory measure could have an adverse effeetarrent activitieof Desjardins Groupits

results of operations and its financial pwsit in addition to damaging its reputation. EveDésjardins Groupvon its court case or

was no longer the subject of measures imposed by regulatory bodies, these situations could harm its reputation andérage an ad
impact on its financial positiomjue in particular to the costs associated with such proceedings, and its brand image.

The financial services industry is one of the most strictly regulated and monitored sectors. In recent years, the rgoueatioms
the industry have expanded sigegitly in response to numerous seemnomic phenomena such as the development of new,
increasingly complex financial products, the continuing volatility in the securities industry, financial fraud, and tlagdight
money laundering and terrorishéincing,and the fight against tax evasjdao mention but a few. In addition to federal (Canada and
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the U.S.) and provincial government requirements, the regulatory environment also includes organizations such as Autorité des
marchés financiers (Québdt) h AMF® ,)Canadian securities authorititlse Office of the Superintendent of Financial Institutions,

the Financial Transactions and Reports Analysis Centre of Canada, the Mutual Fund Dealers Association of Canada, the Investme
Industry Regulatory Omnization of Canadand, in the U.S., the Office of the Comptroller of the Currency, the Siesuand
Exchange Commissionihe Financial Industry Regulatory Authoriand the Board of Governors of the Federal Reserve System
Complying with important legislative and regulatory provisions, such as those for the protection of personal infdamatiand
regulations governing insuranciie Foreign Account Tax Compliance Athe Standard for Automatic Exchange of Financial
Account Information in Tax Mattershe DoddFrank Wall Street Reform and Consumer Protection Act and the Basel accords,
requires considerable technical, human and financial resources and also affects thesjaagins Groupmanages its current
operationsand implements its business strategies.

Discussed below are a number of other factors that could €ese j ar d i rniscludiag tbeuFederstion)sresults to differ
significantly from those anticipated. The factors discussed below should not beecegara complete and comprehensive statement
of all potential risks and uncertainties thatface s j ar d i (ineludiBgthe Fadératiod)business.

General economic and business conditions in regiagmsvhich Desjardins Group operates

General economiand business conditions in the regions in which Desjardins Group operates may significantly affect its revenues
and surplus earnings. These conditions include short andtéomginterest rates, inflation, debt securities market fluctuations,
foreign extange rates, the volatility of capital markets, tighter liquidity conditions in certain markets, the level of indebtedness, t
strength of the economy, consumer spending and savings habits, and the volume of business conducted by Desjardins Group in a
given region.

Foreign exchange rates

Exchange rate fluctuations in the Canadian dol |l ar, the U.S.
financial position and its future surplus earnings. Fluctuations in the Canadian dollar maghedssely impact the earnings of its
business clients in Canada.

Monetary policies

The monetary policies of the Bank of Canada andréteral Reserve Board in the United States, as well as other interventions in

capital markets, have an impact Desjardns Group s i nc o me . The gener al | Deevsejl a rodfi nisn tGarroeus
profitability because interest rate fluctuations affect the spread between interest paid on deposits and interestaaragthereby

affectingDe s j ar di nesinteBstincomé Burthermore, considering the current level of indebtedness of Canadian households,
higher interest rates could have an adverse effectoftman consum
losses for financiahstitutions.Desjardins Groufmas no control over changes in monetary policies or capital market conditions, and

it therefore cannot forecast or anticipate them systematically.

Accuracy and Completeness of information concerning clients and counterpsirtie

Desjardins Groupelies on the accuracy and completeness of the information it has on its clients and counterparties. When deciding

to authorize a loan or other transactions with clients or counterpddgsgardins Groupnay use information provided by them,

including financial statements and other financial information. It may also rely on representations made by clientseapdrtiesnt
regarding the completeness and ac c urtsaregarding the financidh statements.rTheat i on,
financial position and income desjardins Grougould be adversely affectedttie financial statements on which it relies fail to

comply with accounting standards, are misleading or do not present faidymatarial respects, the finaial position, performance

and cash flows of its memberdjents and counterpartieBesjardins Grougrains its employees and implements procedures to

mitigate the risks related to the use of inaccurate, incomplete oufesnidénformation from its members, clients or counterparties.

Critical accounting estimates and accounting policies

Theconsolidated financial statements of federationwere prepared in accordance with the IFRS. The accounting policies used by
Desjardins Group determine how it reports its financial position and results of operations, and management may be neakgred to
estimates or rely on assumptions about mattersate inherently uncertain. It may prove to be difficult to foresee the changes that

the International Accounting Standards Boavdl make from time to time to these standards, which govern howdhsolidated

financial statements of tHeederatioraree st abl i shed. These changes may have a major
position and results of operations are accounted for and presented
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New products and services maintain or increase market share

Strong competitive pressures from Caaadinancial institutions and the emergence of new competitors hai@ekigdrdins Group

to develop new products and services at a faster pace to maintain or increase its attractiveness as a financial itistitstion w
clients. Developing these new products and services could require significant investmBatgaoglins Groupr include rsks not
identified at the time of their developmebesjardins Grougannot be certain that the new products and services it offers will result
in the anticipated financial benefits.

Ability to recruit and retain key management personnel, including seminanagement

Desjardins Groupbés future performance depends partl geniorn its
management, as there is fierce competition in this area in the financial services inthdeyesjardinsGroup haghe necessary

tools at its disposal to continue to recruit and retain key management persweinging its senior management, it cannot provide

any assurances that it will continue to be able to do so.

Geographic concentration

The Federatiob sperations are heavily concentrateddoébec As a result of this significant geographic concentratimesults
largely depend on economic conditionsJonébec Any deterioration in these conditions could adversalyact

@) past due loans;
(i) problem assts and foreclosed property;
(iii) claims and lawsuits;

(iv) the demand for products and services; and

a

(v) thevalueothec ol | at er al available for |l oans, aemgdp eneib@eing 6mor t g a

capacity, the value of assets associatell imipaired loans and collateral coverage.
Acquisitions and joint arrangements

Desjardins Groughas implemented a rigorous internal control environment for the acquisition and joint arrangement processes.
Nevertheless, its financial or strategic objectives could fail to be met because of unexpected factors such as detayal iof appr
transactiondy regulators or their imposing of additional conditions, the inability to apply the strategic plan in its original form,
difficulties in integrating or retaining clients, an increase in regulatory costs, unexpected expenses, or changesionticeaeco
competitive environment. As a result, synergies, higher income, cost savings, increased market share and other exjiectey benef
not materialize or may be delayed, thereby impadiirgs j ar d i futre Srplostegridings.

Credit Ratings

The creditratings assigned tine Federatioiby rating agencies are instrumental to its access to sources of wholesale funding and the
cost of such funding. There is no guaranteetttetredit ratings and outlooks assigned by these agencile feederatiod sarious
securities will be maintained. Furthermore, a downgrade to any ratings coultheaiSederatodls cost of funding
access to capital markets. In the event that a rating assigrted teederatioror the Covered Bonds is suspendexlydred or
withdrawn for any reason, other than as specified herein, no person or entity is obliged to provide any additional supgibrt or
enhancement with respect to the Covered Bonds. As a résufederationthe market value of the Covered Bondsd the ability

of the Federatioto make payments under the Covered Bonds may all be adversely affected.

22

al



Technological advances

The financial services industry is in a state of flux. The business environment has changed very quickly in recent ykars with
arrival of unconventional competitors from the world of technology offering efficient, alternative payment and finandegs.serv
These competitors have flexible technology tools and sometimes a more streamlined regulatory framework. With tloé advent
Fintech, traditional players from the financial sector have had to position themselves in these new markets and owverhaul thei
operating methods to promote innovation and deploy new solutions. Desjardins Group has been no exception and remains active i
managing this strategic risk, especially by reviewing and diversifying its products, services and distribution chanrglsth&mon
things, to meet the changing needs of its members and clients. Desjardins Group has in fact formalized this proessgity dev
operational structures to promote organizational innovation and affiliowever, the Desjardins Group is not able to continue to

offer clients and members the benefits or functionality of technological advances that are offered by corntipistitoag,result in a

decline in the market share of the Desjardins Group.

Communication and information

Communication channels and methods have evolved significantly with the popularity of social media. Desjardins Grouhiseflects
process byommunicating directly with its members and clients in order to reach them and listen to what they have to say in order to
better serve them and develop innovative products and services to address their needs. The speed at which ways ofr@mmunicati

are &olving poses a strategic development risk for the organization, which must continuously reinvent itself to find theshtest way

engage with and inform its members and clients and to adapt the development and marketing of its products and sediitioes. In ad

reatt i me di ssemination of information could increase mfas organi
for instance, the performance level of its transactional platforms with its members and clients.

Cybersecurity

The faster pace of virtual business environments and their complexity, whether in banking, insurance or wealth management
operations, are increasing the organizationds exposoactive t o cyb
in identifying and managing such risks, once they have developed, they could negatively affect Dé&3jargins f i nanci al r e

and reputation. For instance, the trend toward interactive and virtual payment methods increases the risk of extemalvirad i
data integrity, while the instability of transactional platforms for members and clients could lead to a breach of &tisst]yneg
affecting business operations.

Regulatory developments

Desjardins Group is subject to a complex, varied and chamgigulatory environment as well as to increased supervision from
regulatory authoritiesparticularly because of its status as a domestic systemically important financial institution and its operations
across Canada and the United States.orpanizatiorhas significant resources dedicated to monitoring, analyzing and applying the
different legal and regulatory requirements related toofisrations and cooperative nature. However, these changes and their
complexity expose Desjardins to a higher risk ofrcompliance and uncertaintggarding the impact of such changes on business
practices and financial resultdote in particular the work to update tReiébecAct respecting financiadervices cooperatives and

the QuébedDeposit Insurance Acthe continled implementation and supervision of the changes proposed by theCBawmittee

for standardized approaches to risk measurement under the first pillar as well as an update of the interest rate diskitetandar
regard tobanking portfolios. Different delopments are also considered in IFRS 9, which integrates a prospective view in
calculating allowances for credit lossgs be implemented i2018), and in IFRS 17 regarding insurance, which has amended the
measurement rules for actuarial liabilitiés be implemented ig02l) . These new standards could affe
results.

Household indebtedness and changes in the housing market

An economic slowdown could substantially affect households whose debt levels are still high.eX ofifabtors recently increased
economicuncertainty, in particular the rising tide of protectionism in the United States and Europe. This economic situation could
lead to a decline in the housingarket, which is still strong despite some signs of adtovn and the uncertain impact of tighter

new mortgage granting rules, including a stress it@ablving interest rates for insured mortgage applications. Even though
Desjardins Group has sound practices in granting and managing mditgageng, the sizef its portfolio and its concentration in
Québeamake it vulnerable to a decline in the housing market.

Low interest rate environment
Interest rates have remained at very low levels since the recovery from the 2008 financial crisis, becoming evein reaytdine
cases globally, irparticular in Europe and Japan. This low rate environment puts pressure on financial intermediation margins,

resulting in lower interest income and fiercmmpetition for deposits as a number of investors in search of higfioens abandon
traditional bank products for high interest savings accounts amd e st ment vehicl es. This situati ol
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insurer and pension plan matching activities while the valuation of liabilities incraadeseturns onssets decrease. Desjardins
Group is actively involved in its matching strategies and effectively manages these risks. However, clovinniedest rates or
even negative interest rates in Canadaffedfinantialresults.cr ease the org

Geopolitical risks

The geopolitical landscape is changifigh e  Wdé<CiSian to withdravirom theEU and the U.S. election reflected the rising tide of
protectionism globally. The reopening of the Can&tlatrade agreement and NAFTA, as well as the future of the “Raaific

Strategic Economic Partnershare creating uncertainty about the dynamicsntdrnational traderad could affect Canadian and
Québec exports. In addition, tighter laws and agreements on immigration and bringing in refugees could block the free nfovement o
people. These factors also increase uncertainty about political stabilitgexelopments in world economic conditiofhiese
geopolitical risks may adversely impact maeanomic and financial market conditions relevant to the Federation and the
Desjardins Group and, consequently, adversely impact their respective finanfidahpace and position.

Other factors

Other factors that may have an impact@e s j ar di msn dGmo o u g &< futlreerdsalts mdludeochahges in tax laws,
unexpected changes in consumer spending and savings habits, the ability to imfflemersipectivedisaster recovery plamithin

a reasonable time, the possible impactms j ar di nar Gir loa p B budimessaof intermatéosal conflicts or natural
disasters, andDesjardins Groupa nd t he Fabityeto anticipaten dhd managthe risks associated with these factors
properlydespite a disciplined risk management environment.

Factors which are material for the purpose of assessing risks relating to the Guarantor
Finite Resources Available to the Guarantor to Meet its Obligasddnder the Covered Bond Guarantee

The Guarantoro6s ability to meet its obligations wundethe the Co
assets of the Guarantor, including the Covered Bond Portfolio; (ii) the amount of Avdiaebénue Receipts and Available

Principal Receipts generated by the Covered Bond Portfolio and the timing thereof; (iii) amounts received from the Sieap Provi

and the timing thereof; (iv) the realizable value of Substitute Assets held by it; and @geis 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 Beeounts.
Guarantor will not have any other source of funds available to meet itstabigander the Covered Bond Guarantee.

If a Guarantor Event of Default occurs and the Security created by or pursuant to the Security Agreements is enfoommdbe pr
from the realization of Charged Property may not be sufficient to meet the claatigtaf Secured Creditors, including the holders
of the Covered Bonds.

If, following enforcement of the Security constituted by or pursuant to the Security Agreements, the Secured Creditots have n
received the full amount due to them pursuant to thagesf 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 furtiatto pa
shortfall in whole or in part.

Holders of the CovereBonds 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 Coraxl 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 Guarantaundevanees
Intercompany ban 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 Isguer Event
Default, the Anortization Test is met on each Calculation Date. A breach of the Amortization Test will constitute a Guarantor Event
of Def ault and wil/ entitle the Bond Trustee tSumnmamgyofvle a Gua
Principal Documentd Limited Partnership AgreemeniAsset Coverage Tést a @rddit Structurd Asset Coverage Teésf) . The
Partners shall use all reasonable efforts to ensure that the Guarantor is in compliance with the Asset Coverage Testpdct,tha

the Limited Partner shall use all reasonable efforts to, as the Limited Partner may determine in its sole discretion, (i) make a Cash
Capital Contribution, (i) make a Capital Contribution in Kind to the Partnership, and/or (iii) requirda¢hBederatiorsell New

Loans and their Related Security to the Guarantor, in the aggregate or in each case, as applicable, in an amourd suffizient t

the Guarantor is or will be in compliance with the Asset Coverage Test on future Calculation Dates.

Reliance of the Garantor on Third Parties

The Guarantor has entered into agreements with a number of third parties pursuant to which such third parties haveesigreed to
services for the Guarantor. In particular, but without limitation, the Servicer (including thma@ors as subservicers of the
applicable Loans) has been appointed to service Loans in the Covered Bond Portfolio sold to the Guarantor, the CaslasManager h
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been appointed to calculate and monitor compliance with the Asset Coverage Test and thextfonofést and to provide cash
management services to the Guarantor and the GIC Account and Transaction Account (to the extent maintained) will bthbeld with
Account Depository Institution. Several of those roles, including, but not limited to, the ablServicer, Cash Manager and
Account Depository Institution, &ther factorsi whichaide materigd ferrthfe purposesdof by t h
assessing the risks involved in an investment in the Covered@onds | n t hng of these paities (intlading the Originators

as subservicers) fails to perform its obligations under the relevant agreement to which it is a party, the realizabtbe&logayed

Bond Portfolio or any part thereof or pending such realization€iftbvered Bond Portfolio or any part thereof cannot be sold) may

affect the ability of the Guarantor to meet its obligations under the Covered Bond Guarantee. For instance, if thérisérdiogr

the Originators as subservicers) has failed to admini&tequately the Loans, this may lead to higher incidences gfayonent or
default by B Dbeafaulbby 8orrswers in Sagirg amounts due on their Loans Foll owing an Inter
Effective Date and a Covered Bond Swap Effective DateGharantor is also 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, the Gtaras also reliant on the ability of the Standby GIC Provider (or
any successor Standby GIC Provider) to repay funds deposited with it into the Standby GIC Account in order for the ®Buarantor
pay amounts due under the Covered Bonds. In particulthiisicircumstance, 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 tantiee Guar
Priority of Payments will be deposited in the Stan@¢ Account and holders of Covered Bonds will be dependent on the credit of
the Standby GIC Provider for the availability of these amounts.

If a Servicer Event of Default occurs pursuant to the terms of the Servicing Agreement, then the Guarantbea®oor Trustee

will be entitled to terminate the appointment of the Servicer and appoint a new servicer in its place. There can @o® theswa

substitute servicer with sufficient experience in administering hypothecary or mortgage loans sebypatttecs or mortgage liens

of residential properties in Canada would be found who would be willing and able to service the Loans and their Reliaggegh8ecur

enter into a servicing agreement with the Guarantor. If found, a substitute servicer rhayenatings from the Rating Agencies

above the level specified in the Servicing Agreement or may not be rated at all and Rating Agency Confirmation may not be
delivered for such substitute servicer. A substitute servicer may charge higher servicitigtféieagrees to with the Guarantor,

which servicing fees wildl be entitled t o prDefault byt Borrowerserr payme
paying amounts due on their Log@ns

If the Seller, as initial Servicer, becomes subjednsmlvency proceedings, it could give rise to a stay of proceedings that would
del ay and may otherwise impair the Guarantordéds or t hlef Bond T
the Seller as the 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 servitectritey a
realizable value of the Covered Bond Portfolio or any part thereof, and/or the ability of the Guarantor to meet its shligdgion

the Covered Bond Guarantee.

The Servicer has no obligation itself to advance payments that Borrowers fail to make ity datéimen. 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 Jeitgioabligations in any
circumstances.

Reliance on Swap Providers

To provide a hedge against possible variances in the rates of interest payable on the Loans in the Covered Bond Rdhtfolio (wh
may, for example, include variable rates of interest adfisates of interest) following the Interest Rate Swap Effective Date, and the
amount (if any) payable under the Intercompany Loan Agreement and, following the Covered Bond Swap Effective Date, the
Covered Bond Swap Agreement, the Guarantor has entedhmtinterest 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 Stivap Effec
Date, in respect of amounts received by the Guarantor undenénest Rate Swap Agreement and amounts payable in respect of its
obligations under the Covered Bond Guarantee, the Guarantor has entered into or will enter into a Covered Bond Swap Agreement
with the Covered Bond Swap Provider in respect of each S#riésvered Bonds.

If the Guarantor fails to make timely payments of amounts due under any Swap Agreement (except where such failureyis caused b
the assets available to the Guarantor being insufficient to make the required payment in full), then vevdéfhalted under that

Swap Agreement and such Swap Agreement may 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 abligei@usarantor will not

be in breach of its payment obligations where the Guarantor fails to pay a required payment in full, provided-pagmeohis

caused by the assets of the Guarantor being insufficient to make such payment in full underahieSed@p 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 gfaymen
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amounts (including in the relevant currency, if applicable) to the Guarantor on the pagteaemhder the relevant Swap Agreement,

the Guarantor will be exposed to changes in the relevant currency exchange rates to Canadian dollars and to any ahanges in th
relevant rates of interest. Unless a replacement Swap Agreement is entered into, dhtoGumary 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 to the relevant Swap Remvider. Th
can be no assurance that the Guanawill have sufficient funds available to make a termination payment under the relevant Swap
Agreement, nor can there be any assurance that the Guarantor will be able to find a replacement swap counterpartgrebgch (i) a

to enter into a replacement agv agreement on substantially the same terms as the terminated swap agreement, and (ii) has
sufficiently high ratings to prevent a downgrade of the then current ratings of the Covered Bonds by any one of thedRatexy Ag

If the Guarantor is not Indepéently Controlled and Governed and is obliged to pay a termination payment under any Swap
Agreement, such termination payment will rgpéeri passuwith amounts due on the Covered Bonds, except where default by, or
downgrade of, the relevant Swap Provides ltaused the relevant Swap Agreement to terminate, in which case such termination
payment is subordinated to the interest amounts due on the Covered Bonds. If the Guarantor is Independently Controlled and
Governed, it has the discretion to afford thetast 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 Ra
Swap Provider where the Interest Rate SwapviBler has caused the termination, in which case such termination payment is
subordinated to the interest amounts due on the Covered Bonds. The obligation to pay a termination payment may aebtersely aff
the ability of the Guarantor to meet its obligais 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 @vered 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 hebliged 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 thevered 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 frdmthie Guarantor, the Guarantor may have a larger shortfall in funds with which to

me et its obligations under the Covered Bond Guarantee than i
with Guarantor és pay evered Borlu IGuagaateei As & resulty the differénbeein 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 &ffece Guar ant or 6s ability to meet it
Bond Guarantee.

Collections; Funds held in Trust

If the Servicer receives any collections in respect of the Loans and their Related Security in the Covered Bond Rehifchidhie
Guarantor is entitled and which are to be paid to the Cash Manager or the Guarantor Accounts, as the case may be, it will hold suc
monies in trust for the Guarantor and shall, subject to the entitlements of any Originator or Versatile Purchaser of eagpect
Originator Retained Loan, transfer such monies to the Cash Manager prior to a downgrade in the ratings of the Cash k@nager by
Rating Agencies below the levels specified pursuant to the Servicing Agreement on or before the next Guarantor Paymédnt Date
following a downgrade of the ratings of the Cash Manager by the Rating Agencies below the level specified pursuantitirthe Ser
Agreement into the GIC Account, within two Montréal Business Days of receipt. In the event that the ratings oficae fSibr

below the levels specified pursuant to the Servicing Agreement, the Servicer will be required to keep such proceedmdeparate
apart from its other assets. In the event of an insolvency of the Servicer prior to such requirement to keepesashseparate and

apart from its other assets, the ability of the Guarantor to trace and recover any such monies may be impaired.

The Servicer is permitted to appoint the Originators as subservicers of the Covered Bond Portfolio in respect of applisable
purchased by the Guarantor, including in respect of the remittance of Collections. The Servicer remains liable faetbédailu
subservicer to remit Collections when required to do so. There may be circumstances where Collections maly theeatoris

commingling by a subservicer or the Servicer, including following the insolvency of the Servicer or a subservicer.

Withholding on payments under the Covered Bond Guarantee

Interest paid or credited or deemed to be paid or credited on a CoverddbBdhe Guarantor pursuant to the Covered Bond
Guarantee generally will be exempt from Canadian withholding tax to the extent interest paid or credited by the Issher on suc
Covered Bond woul d hTaxatod Gapalad . e x ¢ mp ts.u ¢ theSGuaranidreparsuant tb the Covered
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Bond Guarantee are not exempt, such payments will be made subject to any applicable withholding or deduction and tihe Guaranto
will have no obligation to gross up in respect of any withholding or deduction whichenagbired in respect of any such payment.

Factors which are material for the purposes of assessing the risks relating to the Covered Bond Portfolio
The Covered Bond Portfolio changes from time to time

As of the date of this Base Prospectus, the Covered Bwortfolio consists solely of Loans originated by the Originators that are
residential real estate loans established in favour of Borrowers residing in the Province of Québec or in the Proviace of Ont
secured by Hypothecs. The Covered Bond Portfioi;m time to time will consist of Loans secured by Hypothecs and, subject to
Rating Agency Confirmation, New Portfolio Asset Types. It is expected that the constitution of the Covered Bond Pdttfolio wi
frequently change due to, for instance, repaymefssich 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 thingsepermit th
issuance of additional Covered Bonds and enattethe 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 sarimetlas thos
Covered Bond Portfolias of the date of this Base Prospectus, as described aboweveipeach Loan will be required to meet the
Eligibility Criteria and the Loan Representations and Warranties set out in the Hypothecary Loan Sale Agreement although the
Eligibility Criteria and Loan Representations and Warranties may change in ceraimstances as described herein. See
fiISummary of the Principal Documedtklypothecary Loan Sale Agreem@&r8ale by the Seller of Loans and their Related Security

In addition, the Asset Coverage Test is intended to ensure that the Adjusted Aggregatenibogh 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 will prepare and provide Investor Repeiissteet, the Guarantor, the

Bond Trustee and the Rating Agencies that will set out certain information in relation to, among other things, the Cadered Bo
Portfolio, the Asset Coverage Tesle Valuation Calculatioand the OC Valuatigrand the Issuewill make such Investor Reports
avail able to Cov eGermdl nBonatidth)o.l der s ( See 0

Maintenance of the Covered Bond Portfolio

The Asset Coverage Test and the Amortization Test are intended to ensure that the assets and cash flows of théenGludiagto

the Loans and their Related Security in the Covered Bond Portfolio and cash flows in respect thereof, will be adeqnit¢hte ena
Guarantor to meet its obligations under the Covered Bond Guarantee following the occurrence of a Cove@daBotde
Activation Event. Accordingly, it is expected (but there is no assurance) that the Covered Bond Portfolio could befaealized
sufficient values, together with the other assets of the Guarantor, to enable the Guarantor to meet its obiidatitres Qovered
Bond Guarantee.

Asset Coverage TestThe Partners shall use all reasonable efforts to ensure that the Guarantor is in compliance with the Asset
Coverage Test. In that respect, the Limited Partner shall use all reasonable effortsethjragded Partner may determine in its sole
discretion, (i) make a Cash Capital Contribution, (iij) make a Capital Contribution in Kind to the Partnership, and¢quifié)that

the Federatiorsell New Loans and their Related Security to the Guaraimtdhe aggregate or in each case, as applicable, in an
amount sufficient to ensure the Guarantor is or will be in compliance with the Asset Coverage Test on future Calcukation Date

If a breach of the Asset Coverage Test occurs which is not curedtes reéxt Calculation Date, an Asset Coverage Test Breach
Notice will be served on the Guarantor. Failure to meet the Asset Coverage Test as of the Calculation Date followirgptbe ser
such Asset Coverage Test Breach Notice will result in an Issugrt Bf Default. There is no specific recourse by the Guarantor to
the Issuer or the Limited Partner in respect of any failure by the Limited Partner to make a Capital Contribution inrastanies,
including following receipt of an Asset Coverage flRseach Notice.

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 Limited Partnership Agreement and in accahd&atangvi

Agency methodologies. Pursuant to the terms of the Asset Coverage Test, there is a limit to the degree to which tleedtsset Pe

may be decreased without the consent of the Issuer and as a result, there is a corresponding limit on thef areditnt
enhancement required to be maintained to meet the Asset Coverage Test.

If the various methodologies used to determine the Asset Percentage conclude that additional credit enhancement eyoeglired b
the maximum provided for (by requiring adrection 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 Assget Percent
below the minimum Asset Percentage), anyirRpAgency 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 emglagid in the
flow models, the assets and cash flowshef 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 continees to be m
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Amortization Test Pursuant to theimited Partnership 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 remaimguts&andi
Guarantor must ensure thas at each Calculation Date following the occurrence and during the continuance of an Issuer Event of
Default, the Guarantor is in compliance with the Amortization Test. The Amortization Test is met if the Amortization Test
Aggregate Loan Amount is innaamount at least equal to the Canadian Dollar Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds. The Amortization Test is intended to ensure that the assets of the Guarantor étonoa fall b
certain threshold to ensure thlaé assets of the Guarantor are sufficient to meet its obligations under the Covered Bond Guarantee.

If the collateral value of the Covered Bond Portfolio has not been maintained in accordance with the terms of the Aaget Cover

Test and/or thémortization Test, this 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 obligatiohg under t
Covered Bnd Guarantee. Failure to satisfy the Amortization Test as at any Calculation Date following the occurrence and during

the continuance of an Issuer Event of Default will constitute a Guarantor Event of Default, thereby entitling the Boadolruste

accele ate the Covered Bonds against the | ssuer (if the Covered
obligations under the Covered Bond Guarantee against the Guarantor subject to and in accordance with the Conditions.

Prior to the occurmce 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 Coviettzgy® dlesttion Calculation

and the OCvaluationonce 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 mslculatio
performedly t he Cash Manager in respect Surmary di the Phimoipal Dacumedtdssetn Te st .
Monitor Agreemert .

The Bond Trustee will not be responsible for monitoring compliance with, nor the monitoring of, the Asset Coverathe Test
Amortization Testthe Valuation Calculation, the OC Valuationany other test, or supervising the performance by any other party
of its obligations under any Transaction Document.

The Properties subject to the Related Security for Loans in the Covenetlf®rtfolio do not undergo periodic valuations and prior

to July 1, 2014 were not required to be indexed to account for subsequent market developments. Valuations are obtained when a
Loan is originated, but generally not subsequent to origination. Asudtrthe 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 propertiegiansos

which such Properties are located without such dechaeiring the Limited Partner 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.

For reporting as of a date on or after July 1, 2014, ther&or 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 Btiod Portf

(which methodology may be updated from time to time waiild at any time, be disclosed in the thearrent Investor Report, the

fiilndexation Methodologyo ) f or purposes of the Asset Coverage [TthesQC, the A
Valuation and for other purposes as may be required lByGQNMHC Guide from time to timeFurther information about the

Indexation Methodology can be found at any time in the-therent Investor Report. Changes to the Indexation Methodology may

only be made (i) upon notice to CMHC and satisfaction of any othvagtitons specified by CMHC in relation thereto, (i) if such

change constitutes a materidlange, subject tobtainingthe Rating AgencyConfirmation and (iii) if such change is materially

prejudicial to the Covered Bondholders, subjecthi ¢onsent fothe Bond TrusteeThe Indexation Methodology must at all times

comply with the requirements of the CMHC Guide.

Neither the Issuer nor the Guarantor can give any assurance as to the accuracy or completeness of any data obtaiirdd from a th
party index fo use in the Indexation Methodology and it is not expected that a sponsor of patttyrihdex will represent as to the
accuracy or completeness of such data or accept any liability therefor.

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

Canadian mortgage loans generally provide for the renewal of the loans periodically (e.g., every five years), but thBoamortiz
period of the loans is generally much longer (e.g., 25 years). The borrower faces a change apsubatential change, in the
applicable interest rate on the loan at the time of renewal and the prospect of seeking a replacement loan from amndathiee lende
current lender does not renew the loan. In an adverse economic environment, obtainingemegpldoan may be difficult.
Accordingly, if prevailing interest rates have risen significantly, an existing lender may need to renew the loan at tixelorates

in order to avoid a default on a loan up for renewal.

If the Guarantor is required tayliidate a large number of Loans that have interest rates significantly below prevailing interest rates,
the Guarantor may not realize sufficient proceedgsatothe Covered Bonds in full.
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Sale of Loans and their Related Security following the occurrenced?re Maturity Test breach, an Asset Coverage Test Breach
Notice or a Notice to Pay

If, prior to maturity of Hard Bullet Covered Bonds, the Rtaturity Test is breached, the Guarantor may offer to sell Randomly

Selected Loans to seek to generate sufficoash to enable the Guarantor to pay the Final Redemption Amount on any Hard Bullet
Covered Bonds should the | ssuer fail to pay t hSumnkiymofaHe Re d e m)
Principal Document® Limited Partnership AgreemehtSales of Randomly Selected Loans following a breach of thiM&naity

Tesd .

If an Asset Coverage Test Breach Notice or a Notice to Pay is served on the Guarantor (and, in the case of an Ass@e€bverage
Breach Notice, for as long as such notice matsbeen revoked), the Guarantor may be obliged to sell Randomly Selected Loans and
their Related Security in order to remedy a breach 08§ the As
including payments under the Covered BondaGua nt e e, as aSprpnmawy pfr theaPrireipal Doctireedtsindited

Partnership Agreeme@tSale of Randomly Selected Loans at any time an Asset Coverage Test Breach Notice is outstanding or a
Notice to Pay has been served on the Guarantor

There is @ 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@overed Bo
Guamlntee. However, prior to the service of a Guarantor Acceleration Notice, the Loans and their Related Security maylnot be sol
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
applicable in the applicable Final Terms) the Extended Due for Payment Date under the Covered Bond Guarantee in relspect of su
Covered Bonds. In the six months prior to, as applicable, the Final Maturity Date or Extended Due for Payment Datentioe Guar

is obliged to sell Loans and their Related Security for the best price reasonably available notwithstanding that sum Ipeitess

than the Adjusted Required Redemption Amount. Where the Guarantor is obliged to sell the Loans and their Related @ecurity by
particular date, this may have an adverse effect on the price for which they can be sold. The Seller thathessidgnvaht Loans

and their Related Security to the Guarantor will have a right eéprgtion to purchase such Loans and their Related Security in the
event the Guarantor wi shes to or i s requi Summay of dhe Brimdiphl s uch
Documentd Hypothecary Loan Sale Agreem@&iRight of preemptiord ) . The Guarantor may also use
Security to repay the Demand Loan and will, following a Covered Bond Guarantee Activation Event, receive ceedih for
repayment equal to the True Balance on such Loans or in certain circumstances, the fair market value thereof.

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

If a Guarantor Event of Default occurs and a Gumrmaficceleration Notice is served on the Guarantor, then the Bond Trustee will be
entitled to enforce the Security created under and pursuant to the Security Agreements and the proceeds from theofdéhbézation
Charged Property will be applied by the rBbTrustee towards payment of all secured obligations in accordance with the Post
Enforcement Priorit yCashflowsP alyenlemw.s descri bed in i

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

If a Guarantor Acceleration Notice is servedtba 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 Guatanto
meet its obligations under thCovered 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 Guarantorite olgations under
the Covered Bond Guarantee) by:

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 by the Guarantor;

defaultby Borrowe s of amount s d Defaulbby Borrdwers ih magng amo(nss eue orfitheir Lans
the insolvency of the Seller (including as initial Servicer) or any individual Caisse which has sold Loans to the Seller;

changes to the lending criteria of §j@rdins Group assigning the Loans and their Related Security;
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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 haeimgiven to Borrowers;

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

recourse to the Seller being limited under the terms of the Hypothecary Loan Sale Agreement;
possible regulatory changes by tW&F and other regulatory authorities;
law or regulations that could lead to some terms of the Loans being unenforceable; and

general market conditions which may make the sale of Loans at a price sufficient to repaguaitsadue under the
Covered Bonds and the Transaction Documents unattainable or difficult.

Each of these factors is considered in more detail below. However, it should be noted that the Asset Coverage TesizatierAmor

Test and the Eligibility Critéa are intended to ensure that the Guarantor will have adequate assets and cash flows to enable the
Guarantor to meet its obligations under the Covered Bond Guarantee following the occurrence of a Covered Bond Guarantee
Activation Event. Accordingly, its 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 obligationsCondezdhe

Bond Guarantee.

In the eventhe Issuer 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 fequire fees
suchservices in excess of the rates or amounts, if any, currently being paid to the Issuer by the Guarantor. Any such feesase i

for the services currently provided by the Issuer could have an adverse impact on the ability of the Guarantor tobfigsidts

under the Covered Bonds. Additionally, there can be no assurance that any third party service provider will (i) haedetel dm
operational experience as the Issuer, and operational issues may arise in connection with appointimgprenthiod party service
providers, or (ii) not require more onerous terms in any relevant Transaction Document.

No representations or warranties to be given by the Guarantor or the Seller if Loans and their Related Security are t be sol

Following the ocurrence of a Covered Bond Guarantee Activation Event (including as a result of an Issuer Event of Default
following a breach of the Pilaturity Test), and/or an Asset Coverage Test Breach Notice or a Notice to Pay is served on the
Guarantor (and, in thease of an Asset Coverage Test Breach Notice, 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 a rigainptipreof the Seller that
assignedsch Loans and their Rel atSuctma8 efcthe Piintipal Dbcamedtiingted Gartaershimt or (s
Agreemeridi Method of Sale of Loans and their Related Seaurjty. In respect of any sale of Loan
parties,however, the Guarantor will not be permitted to give warranties or indemnities in respect of those Loans and their Related
Security (unless expressly permitted to do so by the Bond Trustee). There is no assurance that the Seller would gaetiasy war

or representations in respect of the Loans and their Related Security. Any Loan Representations and Warranties prenibysly gi

the Seller in respect of Loans in the Covered Bond Portfolio may not have value for a third party purchaser particalSeéjiéf is

then insolvent. Accordingly, there is a risk that the realizable value of the Loans and their Related Security coulddig adve

affected by the lack of representations and warranties which in turn could adversely affect the abili@udrdrgor to meet its

obligations under the Covered Bond Guarantee.

Default by Borrowers in 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 hypothecary or mortgage loan detatgisenc
prepayment rates, repossession frequency and the ultimate payment of interest and principal. Examples of sucHuidetors inc
changes in the national or international economic climate, local, regional or national economic or housing conditiossndaange
interest rates, inflation, the availability of financing, yields on alternative investments, political developmeéng®vernment
policies. Ot her factors involving Borrowersd indi werdtaal , per
repay the Loans. Loss of earnings, illness, divorce and other similar factors may lead to an increlisguenades by and
bankruptcies of Borrowers, and could ultimately have an adverse impact on the ability of Borrowers to repay the Loditien,In ad

the ability of a Borrower to sell a property given as security for a Loan at a price sufficient tdheagounts outstanding under

that Loan will depend upon a number of factors, including general market conditions, the availability of buyers forehst threp

value of that property and property values in general at the time-PERidarming Loansn the Covered Bond Portfolio will be given

no credit for the purposes of the Asset Coverage Test or the Amortization Test.
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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 the Related Security if such laws result in any related Loan being charged off as uncolleciible eith
whole or in part.

Risks relating to the residential mortgage market such as a deterioration in the market for real estaié, megatively affect the
value and marketability of the covered bonds

A severe correction in the housing market could create strains in the residential mortgage market by causing an ecesiomic rece
(and associated loss of income) and a reductioingowner equity, leading to rising delinquencies. The risk of a severe correction
would increase if interest rates rose sharply or an external shock caused the economy to contract. In this case, ttehsuisgggjue
downturn would impair economic circwtances and create greater stress in the mortgage market. The risk of a severe correction is
considered low in most regions of the country, including Québec, as valuations are moderate, affordability is reasongésand

rates are likely to remaimow for some time. The Initial Covered Bond Portfolio consists of Loans for which the related residential
properties are situated in the Province of Québec.

Changes to the Lending Criteria

Each of the Loans sold by the Seller to the Guarantor will have deginated by an Originator in accordance with Desjardins
Groupb6s Lending Criteria at the time of originati oconsiderl t is
type of property, term of loan, age of applicant, lbawalue ratio, status of applicants and credit history. In the event of the sale of

any Loans and their Related Security to the Guarantor, the Seller will only warrant that such Loans and their Relayethetcurit

the Eligibility Criteria and were originated n accordance with Desjardins Groupébés Len
origination. Desjardins Group retains the right to revise its Lending Criteria from time to time. If the Lending Critega in a

manner that affects the creditworthined the Loans, that may lead to increased defaults by Borrowers and may affect the realizable
value of the Covered Bond Portfolio, or part thereof, and the ability of the Guarantor to meet its obligations underé¢deBGade

Guarantee. As describedasde, however, NotPerforming Loans in the Covered Bond Portfolio will be given no credit for the
purposes of the Asset Coverage Test and the Amortization Test.

Risks particular to the Versatile Loans

The Issuer expects that the Covered Bond Portfoliofweith time to time include Versatile Loans. For a detailed description of the
Ver sat i | eSummaynobthe Psneigal Ddcumeriypothecary Loan Sale Agreemdhe r s at i | e SuBhcVersatilemt s 0 .
Loans are subject to certain additional risks wittude, without limitation, the following:

the risk that Versatile Loans may be more difficult for the Guarantor to sell to third parties than other Loans due to the
related servicing, priority and security sharing arrangements governing the Versatile Loans and/or the continuing
ownership interest®f the Seller (or the applicable Originators) and/or Versatile Purchasers in the related Versatile
Accounts and the related Versatile Hypothecs;

the risk that the Guarantor, or the Servicer on its behalf, is or will become subject to certain fidutiatigearrights,

duties and obligations under applicable law or under any applicable agreements in regard to the Seller (or the applicable
Originators) and/or any Versatile Purchasers having an interest in the related Versatile Hypothecs which could delay o
otherwise adversely affect its right to make certain servicing and/or enforcement decisions relating to such Versatile Loans
or, with respect to such agreements, which may affect the respective priorities of the related Versatile Loans and Versatile
LOCs and

since the Seller (or the applicable Originators) or Versatile Purchasers will each be entitled to an interest in the related
Versatile Hypothecs in the Province of Québec to the extent of the outstanding indebtedness owing under any related
Versatie LOC or Versatile Loan, the Guarantor will in respect of each Versatile Hypothec have to join the applicable
Originator or the Versatile Purchaser in enforcement proceedings against the related Borrower.

Notice and registration of the sale, transfer andsignment of the Loans and their Related Security in the Covered Bond Portfolio
may not be made or given, as the case may be, on the relevant Transfer Dates

The sale, transfer and assignment by the Originators to the Seller and by the Seller to therGfdtent oans and their Related
Security will be carried out in accordance with the terms of the Origination Hypothecary Loan Sale Agreement and theaHypothec
Loan Sale Agreement, respectively.

Other than certain registrations and notifications thatraquired to be made as set out in the Origination Hypothecary Loan Sale
Agreement and the Hypothecary Loan Sale Agreement (including (i) registrations in the appropriate land registry os tzHfideitle

in respect of the sale, transfer and assignroéfite Loans from the Originators to the Seller and from the Seller to the Guarantor
effected by the Origination Hypothecary Loan Sale Agreement and the Hypothecary Loan Sale Agreement, respectively (and any
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applicable registration in respect of registetile to the relevant Loans), and (ii) the provision to Borrowers under the related Loans

or the obligors under their Related Security of actual notice of the sale, transfer and assignment thereof to thesbbkegaedtly

to the Guarantor), all matial filings, recordings, notifications, registrations or other actions under all applicable laws have been
made or taken in each jurisdiction where necessary or appropriate (other than certain registrations in the Provincevafi€uébec

will be made wien 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 as contemplated by the Origination Hypothecary Loan Sale
Agreement and theypothecary Loan Sale Agreement, respectively, and to validate, preserve, render opposable, perfect and protect
the Guarantords ownership interest in and rights toansfarl | ect
Date, incluling the right to arrange for the servicing and enforcement of such Loans and their Related Security. Since the applicable
Originator or Versatile Purchaser will be entitled to an interest in the related Versatile Hypothec to the extent ofatidinguts
indebtedness owing under any related Versatile LOC or Versatile Loan not owned by the Guarantor, the Guarantor witlifave to j
such Originator or Versatile Purchaser in enforcement proceedings against the related Borrower.

Notice of the sale, transfend assignment of the Loans and, where appropriate, the registration or recording in the appropriate land
registry or land titles offices of the transfer of legal title to the Hypothecs will not be given or made, as the casexaaptiea the
circumstac e s d e s Summiarg of thé Principal Documedtslypothecary Loan Sale Agreemé&rNotice to Borrower of the

sale, assignment and transfer of the Loans and their Related Security and registration of transfer of title to the Blypothecs

Similarly, neitherBorrowers nor obligors will be given notice of the interests of the Bond Trustee (for itself and on behalf of the
other Secured Creditors) in the Loans and their Related Security, granted pursuant to the terms of the Security Agoeewikents, n

the inteests of the Bond Trustee (for itself and on behalf of the other Secured Creditors) in the Hypothecs be registered in the
appropriate |l and registry or Il and titles offices, Spcurttyor t o
and/or registration of the transfer of title to the Hypothecs, having been given or made, as the case may be.

As long as the interests of the Guarantor in the Loans and their Related Security are not registered at the appropgiateyland
land ttles offices and notice has not been given to Borrowers, the following risks exist:

first, if any Originator wrongly sells a Loan and its Related Security which has already been sold to the Selleo&hd on

to the Guarantor, or the Seller wrongly sellsoan and its Related Security which has already been sold to the Guarantor,

in each case, 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 pemsight 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 paymients 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 such Originator or by the Seller of its contractualatigiits or fraud, negligence or mistake on the part of such
Originator, the Seller or the Guarantor or their respective personnel or agents;

second the rights of the Guarantor may be subject to the rights of the Borrowers against the Originators,ighthads r
compensation or sefff, which occur in relation to transactions or deposits made between Borrowers and the Originators,
as applicable, and the rights of Borrowers to redeem their hypothecary or mortgage loans by repaying the Loans directly to
the Originators, as applicable; and

third, unless the Guarantor has given the relevant notices and effected the relevant registrations with respect to the sale,
transfer and assignment of the Loans and their Related Security (which it is only entitled rtoceidain limited
circumstances), the Guarantor may not, i tsel f, be abl e
Security but would have to join the Seller and the relevant Originator as a party to any legal proceedings.

The fore@ing 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 Portfolarothargop

and/or the ability of the Guarantor to meet its obligations under the Covered Bond Guarantee or the Bond Trustee(fdratself
behalf of the other Secured Creditors) to enforce its Security granted under the Security Agreements with rbsp€civered

Bond Portfolio may be adversely affected.

While the exercise of compensation or-gfftrights by Borrowers may adversely affect the realizable value of the Covered Bond
Portfolio and/or the ability of the Guarantor to meet its obligations uhéeCovered 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 Agreemeradiathe Can
dollar deposits of Borrowers with the Caisses are currentlyedsup toC$100,000, subject to certain exceptions, byAF under

the Deposit Insurance A¢Québec), resulting in deposit insurance similar in nature to that provided by the Canada Deposit Insurance
Corporation.

Once notice has been given to the Barets and any other obligors 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 Securityafforoitself
behalf of the other Secured Cred#) legal compensation or s&f rights which a Borrower may have against the Originator (such
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as, for example, compensation or-s#trights associated with Borrowers holding deposits with the relevant Originator), will
crystallize and further rightsfdegal compensation or seff would cease to accrue from that date and no new rights of legal
compensation or seiff could be asserted following that notice. Compensation esfSaghts arising out of a transaction connected
with the Loan will not le 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 nattbetbe give
Borrowers and any other obligors and title to the Hypothecs hakeeot registered in the appropriate land registry or land titles
offices in the name of the Guarantor, the Originators will undertake for the benefit of the Seller, and the Seller wikeufutehe
benefit of the Guarantor and the Secured Creditogg, ittwill lend its name to, and take such other steps as may be reasonably
required by the Seller, the Guarantor and/or the Bond Trustee, as applicable, in relation to, any legal proceedingsointliespec
Loans and their Related Security.

Limitations on recourse to the Seller

The Guarantor and the Bond Trustee will not undertake any investigations, searches or other actions on any Loan a its Relate
Security and will rely instead on the Loan Representations and Warranties given in the Hypothec@glédsgreement by the
Seller in respect of the Loans 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 therSedlat 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, upon receipttofdm reques
the same from the Guarantor, reméldly breach within 30 calendar days of receipt by it of the request.

If the Seller fails to remedy the breach of a Representation and Warranty within 30 calendar days of such requesgltbewithe S

be required (but only prior to the occurrence ofissuer 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 Gumantor and
Seller) the relevant Loan and its Related Segumitd any other Loans secured or intended to be secured by such Related Security
that are included in the Covered Bond Portfolio, at the purchase price paid by the Guarantor for the relevant Loangs)faeid its
Related Security, as the case may bes gixpenses as at the relevant repurchase date, less any amounts received from the Borrower
since the Transfer Date in respect of principal on such Loan and the Related Security.

There can be no assurance that the Seller, in the future, will have thedimasources 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 Representatiotyor Warran

Factors which are material for the purpose of assessing risks relatirtg the Covered Bonds
Issuer is the obligor of the Covered Bonds

The Issuer is the obligor of the Covered Bonds and will be responsible for payments of principal and interest on th8@wizered

The Covered Bonds will not be insured underBeposit Insirance Aci{Québec), th€anada Deposit Insurance Corporation Act

by any governmental agency and vk obligations of the Federatiamly and accordingly willnot beobligations of the other

members of Desjardins Groumd will constitute legal, valignd binding direct, unconditional, unsubordinated and unsecured
obligations of the Issuer and rap&ri passuwith all deposit liabilities of the Issuer without any preference among themselves and at

least pari passuwith all other unsubordinated and uoseed obligations of the Issuer, present and future (except as otherwise
prescribed by law). ThECA( as di scussed wunder the section entitled fADesj a
Covered Bonds, and investors in the Covered Bonds aiilhave any rights as third party beneficiaries or otherwise und€Ghe

and will have no right to receive any guarantee or other payments in respect of the Covered Boadgftlember of Desjardins

Group other than the Federati@md,after a Covered Bond Guarantee Activation Event, the Guarantor.

The Guarantor has no obligation to pay the Guaranteed Amounts payable under the Covered Bond Guarantee until the bccurrence o
a Covered Bond Guarantee Activation Event. The occurrenae Iséaer 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 Bondt&e 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 thigySecu

The Federationis dependent on its member Caisses and the other members of Desjardins Group

A significant portion ofthe Federatob s cash fl ow and income is derived from its
members of Desjardins Groumcluding on interst and other payments from thaigses and the othemnembers of Desjardins

Group Accordingly, conditions adversely affecting the Caisses and the other members of Desjardins Group could impair the
Federati ondés abigationsty to satisfy its obl
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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 Bomag,Trustee m
but is not obliged to, serve arsiger 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,asdirected
applicable, by the Holdersf 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 Bondsnioeawitbrda
Condition7.01 As a result, a certain percentage of the Holders of the Covered Bonds may be able to direct such action without
obtaining the consent of the other Holdefshe Covered Bonds.

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. Following a Covered Bond Gudiraties A
Event, the Guarantor will be obliged to pay Guaranteed Amounts as and when the same are Due for Payment.

Payments by the Guarantor will be made subject to any applicable withholding or deduction and the Guarantor will netllie oblig

pay any aditional 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, defdudt inter
interest on interest which may accrue on or in respect of the Covered Bonds. In addition, the Guarantor will not be objiged at a
time to make any payments in respect of additional amounts which may become payable by the Issuer unde8Condition

Subject to any grace period, if the Guarantor fails to make a payment when Due for Payment under the Covered Bond Guarantee o
any other Guarantor Event of faelt 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 amoempal 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 &oniditisuch
circumstances, the Guarantor will not be obliged to gross up in respect of any withholding or deduction which may bénrequired
respect of any payment. Following service of a Guarantoelacation Notice, the Bond Trustee may enforce the security granted
under the Security Agreements over the Covered Bond Portfolio. The proceeds of enforcement of the Security will bg typlied b
Bond Trustee in accordance with the PBeforcement Pridty of Payments in the Security Agreements, 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@livery 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 after receipt theozaf by the B
Trustee, on behalf of the Holders of the Covered Bomdiseorelevant 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 Secedity grant
pursuant to the Security Agreements and will bedusethe 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 pliectaarigehe
obligations of the Issuer in respect of the CoveBedds, 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 Guarantde/ation Event, unconditional and irrevocable and the receipt by the Bond
Trustee of any Excess Proceeds will not reduce or discharge any such obligations.

By subscribing for Covered Bond(s), each holder of the Covered Bonds will be deemed ioéwaeably 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 Bowdredr 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 rqodri passuwith each other in all respects and will share in the Security grante

by the Guarantor under the Security Agreements. If an Issuer Event of Default occurs in respect of a particular Seeresiof Co
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 afté¢hélolders
existing Covered Bonds:

the Asset Coverage Test will be required to be met both before and after any further issue of Covered Bonds; and
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on or prior to the date of issue of any further Covered Bonds, the Issuer will be obliged to obtain Rating Agency
Confirmation.

Change of law; Applicable laws

The structure of the issue of the Covered Bonds and the ratings which are to be assigned to them are based on tHavepplicable
Canada and the provinces thereof applicable to the Issuer, the Guarantor @Gouetteel Bonds, including insolvency, bankruptcy,
financial services and income tax laws under Canadian provincial laws and federal laws applicable therainamaaffae date of

this Base Prospectus. No assurance can be given as to the imgragbe$sible change to these laws, including the applicable laws,
regulations and policies with respect to the issuance of Covered Bonds, the Covered Bonds themselves or the bankveptyy, insol
winding-up and receivership of the Issuer or the Guaranter #ife date of this Base 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 @olseoedBo
Guarantor to meet its obligations under thev€red Bond GuaranteAny such change could adversely impact the value of the
Covered Bonds.

In addition, the implementation of and/or changes to the Basel Il framework may affect the capital requirements addior liqui
associated with a holding ofti@over ed Bonds f or Fac®ers which are materialdos theopurposes & assessing

the risks relating to the |1 ssuer 6s -Basal Actoldand RegalataynEnvianent | e g a |
below.

The Issuer is dedeaation of financial services cooperatisiewhich is part of Desjardins Group, and governedHhsy Constituent
Legislationand by the Caisses Acthe AMF is the governmental regulatory agency responsible for the annual inspection and
supervision of Desjatdn's Gr oup and the | ssuerds financi al disclosure cont
established under the laws of the Province of Ontario. As a result, the laws of Ontario and Québec, and the federarads of C
applicable therein, have application to the Programme in certain respects.

The Covered Bonds and most Transaction Documents will be governed by, and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable thesaiaptethat the Origination Hypothecary Loan Sale
Agreements may be governed by, and construed in accordance with the laws of the Province of Ontario or the laws of¢hef Provin
Québec and, in each case, the federal laws of Canada applicable thereime &ubservicing Agreement and certain Security
Agreements will be governed by the laws of the Province of Québec and the federal laws of Canada applicable therein. See
fiSummary of the Principal Documeats

Notwithstanding the stated governing law afamtract, the courts of a jurisdiction may conclude that a specific contract or document
may be subject to or governed by the laws of a jurisdiction other than the stated governing law, which may result imcesseque
inconsistent with the application tie stated governing law in the applicable contract or document and may result in a conclusion
adverse to the interests of the Guarantor or the Covered Bondholders.

Ontario courts have neexclusive jurisdiction in the event of litigation in respect @& tontractual documentation and the Covered
Bonds governed by the laws of the Province of Ontario and the federal laws of Canada applicable therein, and, sulgjiect to cert
exceptions, can enforce foreign judgements in respect of agreements governeighyldars.

Change of Tax Law

Statements in thiBaseProspectus 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 principkctdobghange, possibly with retrospective
effect, and this could adversely affect holders.

I n addition, any change in the I ssuerdds tax statwrselyompacti n t axa
the market value of th@overed Bonds.

Bond Trusteebds powers may affect the interests of the Holders

In the exercise of its powers, trusts, authorities and discretions, the Bond Trustee will only have regard to thefitheresiklors
of the Covered Baits. 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 opthémtheests

of the Holders of the Covered Bonds of any one or more Series would be materially prejudiced thereby, the Bond Trusttee will n
exercise such power, trust, authority or discretion without the approval by Extraordinary Resolution of suctohtiiderslevant

Series of Covered Bonds then outstanding or by a direction in writing of such Holders of the Covered Bonds represastif§ at le
per cent of the Principal Amount Outstanding of Covered Bonds of the relevant Series then outstanding.
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Extendable obligations under the Covered Bond Guarantee

Following the failure by the Issuer to pay the Final Redemption Amount of a Series of Covered Bonds on their Final M#urity D
(subject to applicable grace periods) and if following service of a Ny on the Guarantor (by no later than the date which

falls one Business Day prior to the Extension Determination Date), the Guarantor has insufficient moneys available neeaccorda
with the Guarantee Priority of Payments for the payment in full oGik@ranteed Amounts corresponding to the Final Redemption
Amount in respect of such Series of the Covered Bonds, then the payment of such Guaranteed Amounts may be automatically
deferred for payment until the applicable Extended Due for Payment Date fivbestevant Series of Covered Bonds are subject to

an Extended Due for Payment Date) as described in Conéitidrand interest will continue to accrue and be payable on the unpaid
amount in accordance with Conditidnat a Rate of Interest determined in accordance with Condit@8Yin the same manner as

the Rate of Interest for Floating ®aCovered 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 ofcuCovered Bonds, the Guarantor will make such partial payment on any Interest Payment Date
up to and including the relevant Extended Due for Payment Date in accordance with the Priorities of Payment and asndescribed
Condition6.01and 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 uapeidnts 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 occurqsubject t
Guarantor Event of Default having occurred) if the Finedriis 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 applidddentspa

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
PaymentDate. In these circumstances, except where the Guarantor has failed to apply money in accordance with the Priorities of
Payment, failure by the Guarantor to meet its obligations in respect of the Final Redemption Amount on the Final Mat\aty Dat

sud 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,
the Extended Due for Payment Date and/or pay Guaranteed Amounts constituting Scheduled Interest on any Original Due for
Payment Date or the Extended Due for Payment Date will (subject to any applicable grace period) be a Guarantor Evént of Defau

Modification and Waivers; The Bond Trustee may agree to modifications to the Transaction Documents without, respectively, the
Covered Bondholdersé6 or Secured Creditors6 prior consent; Rat

The Conditions of the Covered Bonds contain provisimnscalling meetings of Holders of Covered Bonds to consider matters
affecting their interest generally. These provisions permit defined majorities to bind all Holders of Covered Bondg idoldeirs

of Covered Bonds who do not attend and vote atélevant meeting and Holders of Covered Bonds who voted in a manner contrary
to the majority.

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

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

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 tieust 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 (ifadlrggeas sh
expedient to it) anproposed or actual breach of any of the covenants contained in the Trust Deed, the Security Agreements or any of
the other Transaction Documents, provided that the Bond Trustee is of the opinion that such waiver or authorizatiohewill not
materially pejudicial to the interest of any of the Holders of the Covered Bonds of any Series.

Pursuant to the terms of the Transaction Documents certain conditions, actions and steps under or with respect totibie Transac
Documents require Rating Agency Confirnoati Certain Rating Agencies have issued policies or commented that such Rating
Agencies do not provide consent to or approval of changes or amendments to the transaction documents or structuretand that su
Rating Agencies are not bound by the provisiofisansaction documents in programmes for which they provide ratings. As a result

of such policies and comments, a formal written or published response from the Rating Agencies with respect to thefgranting o
Rating Agency Confirmation or confirming thatich Rating Agencies do not consider such confirmation or response necessary in the
circumstances (which would also satisfy such requirement) may not be forthcoming despite such condition, action oristépebeing

best interest of Covered Bondholdeta.these circumstances, the Issuer may in the future be restricted from taking such conditions,
actions or steps in a timely manner.
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Potential Conflict of Interest in Connection with the Programme

The Issuer has a number of roles pursuant to the Programstading, but not limited to, the roles of Issuer, Seller, Servicer, Cash
Manager and initial counterparty under the Swap Agreements. In respect of the Programme, the Issuer will act in itesiwn inte
subject to compliance with the Transaction DocutsienSuch actions by the Issuer 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 pepjderthef

the Covered Bonds any principal and/or iat# due on the Covered Bonds. Subject to compliance with the Transaction Documents,
the Issuer may act in its own interest without incurring any liability to the holders of any Series or Tranche of Cowdged Bon

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

Any Extraordinary Resolution to direct the Bond Trustee to serve an Issuer Acceleration Notice following an Issuer Efaultof D

to direct the Bond Trustee to serve a Guarantor Acceleration Notice following an@udtgent 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 Bondasof all Ser
then outstanding.

Covered Bonds where denominations involve integral multiplelefinitive 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 emdgcbie the clearing systems

in amounts that are not integral multiples of such minimum Specified Denomination. In such a case, a Holder who, & a result
trading such amounts, holds an amount which is less than the minimum Specified Denominati@cdauité with the relevant
clearing system at the relevant time may not receive a definitive Covered Bond in respect of such holding (shouldGfigue

Bonds be provided) and would need to purchase or sell a principal amount of Covered Bonésatsitetholding 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 denomiisation that
an integral miltiple of the minimum Specified Denomination may be illiquid and difficult to trade.

Ratings of the Covered Bonds

The ratings assigned to the Covered Bonds address with respect to Fitch, an indication of the probability of defaelt@retyof r
given adefault of the Covered Bonds.

With respect to Moodyds, the ratings assigned to the Covered

The expected ratings of the Covered Bonds are set out in the relevant Final Terms for each Series of CalgredhBdrating

Agency may lower its rating or withdraw its rating or place the rating on negative watch if, in the sole judgment ofntihpe Rati
Agency, the credit quality of the Covered Bonds has declined or is in question. If any rating assignedoicertbé Bonds is
lowered or withdrawn or placed on negative watch, the market value of the Covered Bonds may be reduced. The ratirig assigned
the Covered Bonds may not reflect the potential of all risks related to structure, market, additional aadtoteatiscussed herein

and other factors that may affect the value of the Covered Bonds. A security rating is not a recommendation to bhg|dsell or
securities and may be subject to revision, suspension or withdrawal at any time.

Rating Agency Confimation in respect of Covered Bonds

The terms of certain of the Transaction Documents provide that, in certain circumstances, the Issuer and/or the Gugrantbr mus
the Bond Trustee may, obtain confirmation from each Rating Agency that any particidarpoposed 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 Docament will
result in a reduction or withdrawal of the rating of the Covered Bonds in effect iatelgdoefore 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 Docuthentvétien request for Rating Agency
Confirmation is delivered to that Rating Agency by any of the Issuer and/or the Guarantor and/or the Bond Trustee,bées, applica
and either (i) the Rating Agency indicates that it does not consider such confirmatéspanse necessary in the circumstances or
(i) within 10 Business Days of actual receipt of such request by the Rating Agency, such request elicits no confirrmafonse
and/or such request elicits no statement by the Rating Agency that suematiofi 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 a Rating Agencyi@pnfirmat
affirmation of rating or other response by the Rating Agency and guame 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 circthestances
can be no assurance that a Rating Agency would not dovengrgolace on watch the then current rating of the Covered Bonds or
cause such rating to be withdrawn or suspended.
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The failure by a Rating Agency to respond to a written request for a confirmation or affirmation shall not be interpretedtiat
suchRating Agency has given any deemed Rating Agency Confirmation or affirmation of rating or other response in respect of such
action or step. No Rating Agency is a party to any of the Transaction Documents and no Rating Agency will at any tiemeahe und
obligation to give a Rating Agency Confirmation.

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

By subscribing for or purchasing Covered Bond(s), each holder of Covered Boldie steemed to have acknowledged and agreed
that: (a) a Rating Agency Confirmation may or may not be given at the sole discretion of each Rating Agency; (b) deptraling o
timing of delivery of the request and any information needed to be provideattasf mny such request, it may be the case that a
Rating Agency cannot provide a Rating Agency Confirmation in the time available, or at all, and the Rating Agency shall not b
responsible for the consequences thereof; (c) a Rating Agency Confirmatiivenrf 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 whichethe Cover
Bonds forms a part; and (d) a Rating Agency Confirmation represents oe$tagement of the opinions given, and shall not be
construed as advice for the benefit of any holder of Covered Bonds or any other party.

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

A wide range of Covered Bonds may be issued uttteeProgramme. 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 Issuer

An optional redemption featerof Covered Bonds is 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 mfice at whi
they can be redeemed. i$talso 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 relefant Series
Covered Bonds, when its cost of borrowing is lower than the interest matkeoCovered 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 intefesGate @

Bonds being redeemed and may only be able to do so at a signfficaver rate. Potential investors should consider reinvestment

risk in light of other investments available at that time.

Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear interest at a rate that the Issuer may elect tb@onadited rate to a floating rate

or from a floating rate to a fixed rate. The | saadubemaériet abi |
value of the Covered Bonds since the Issuer may be expected to convert tieeraieis likely to produce a lower overall cost of
borrowing. If the Issuer converts from a fixed rate to a floating rate, the spread on the Fixed/Floating Rate CovemadyBbads

less favourable than then prevailing spreads on comparable Floatsn@&zered Bonds tied 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 Issuer convertstingmaefloa

to a fixed rate, the fixed rate may be lower than thenailing rates on its Covered Bonds.

Fixed Rate Covered Bonds

Investment in Fixed Rate Covered Bonds involves the risk that if market interest rates subsequently increase abowsdhmnrate p
the relevant Fixed Rate Covered Bonds, this will adveisiéyt the value of the Fixed Rate Covered Bonds.

Investors will not be able to calculate in advance their rate of return on Floating Rate Covered Bonds

A key difference between Floating Rate Covered Bonds and Fixed Rate Covered Bonds is that interesbrinEtating Rate
Covered Bonds cannot be anticipated. Due to varying interest income, investors are not able to determine a defintieaiild of

Rate Covered Bonds at the time they purchase them, so that their return on investment cannotreé wdtmplaat of investments

having a fixed interest rate. If the terms and conditions of the Covered Bonds provide for frequent interest paymeanestatess,
areeven moreexposed to the reinvestment risk if market interest rates decline. Thatestdrs may reinvest the interest income

paid to them only at the relevant lower interest rates at the prevailing time of any such interest payment. In adtiitoors the r 6 s
ability to issue Fixed Rate Covered Bonds may affect the market value andascorarket (if any) of the Floating Rate Covered
Bonds (and vice versa).
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Covered Bonds issued at a substantial discount or premium

The issue price of Covered Bonds specified in the applicable Final Terms may be more than the market value of suctoiwered B

as of the issue date, and the price, if any at which a Dealer or any other person willing to purchase the Covered Bamdisyn se

market transactions may be lower than the issue price. In particular, the issue price may take into account imespiscivto

commi ssions relating to the hedging of the | ssuerdselptbl i gati o
exclude such amounts. In addition, pricing models of market participants may differ or produce a diffetent r

The market values of Covered Bonds issued at a substantial discount or premium to their principal amount tend to fliectnate mo
relation to general changes in interest rates than do prices for conventional-bgaresy Covered Bonds. Genéyathe longer the
remaining term of the Covered Bonds, the greater the price volatility as compared to conventionabideregstCovered Bonds
with comparable maturities.

Criminal Rates of Interest

The Criminal Code(Canada) prohibits the receiptidfi nt er est 06 (as such term is broadly defi
an effective annual rate of interest that exceeds 60 per cent). Accordingly, the provisions for the payment of inteckeshptian

amount in excess of the aggregatmgpal amount of the Covered Bonds may not be enforceable if the provision provides for the
payment of fiinteresto in excess of an effective annual rate o

Covered Bonds in NGCB form and Covered Bonds in registered form heldthad¢8S

Covered Bonds in NGCB form and Covered Bonds in registered form held under the NSS to allow for the possibility of Covered
Bonds being issued and held in a manner which will permit them to be recognized as eligible collateral for monetarytipelicy of
centr al banki ng sBusdysemd )f oa n-dayhdeaditeopeaations by the &urdsystem either upon issue or at any

or all times during their life. However, in any particular case, such recognition will depend upon satisfact®iftofobystem
eligibility criteria at the relevant time. Investors should make their own assessment as to whether the Covered Bonds meet s
Eurosystem eligibility criteria and be aware that such eligibility criteria is updated and/or supplementechértartitine.

Interest RatdRisks

Investment in Fixed Rate Covered Bonds involves the risk that subsequent changes in market interest rates magfahietsely
value d the Fixed Rate Covered Bonds.

Changes or uncertainty in respect of LIBOR andiRIBOR may affect the value or payment of interest under the Covered Bonds,
including where LIBOR and/or EURIBOR may not be available

Various interest rates and other indices which are deemed to be "benchmarks" (including LIBOR and EURIBOR) arettbé subjec
recent national, international and other regulatory guidance and proposals for reform. Some of these reforms areeahieady eff
whilst others are still to be implemented, including the majority of the provisions BlitigenchmarkRegulation(Regulation (EU)

20161 0 1 1 ) Befichrhaeks Regulatior .)

The sustainability of LIBOR has been questioned byRG@A as a result of the absence of relevant active underlying markets and
possible disincentives (including possibly as a result of regulatorgmsfdor market participants to continue contributing to such
benchmarksAs a result, the FCA, which regulates LIBOR, has announced that it does not intend to compel panel banks to contribute
to LIBOR beyond the end of 202The announcement indicatesttkize continuation of LIBOR on the current basis is not guaranteed
after 2021. It is not possible to predict whether, and to what extent, panel banks will continue to provide LIBOR sshmitson
administrator of LIBOR after 2021.

Additionally, in March 2017, the EMMI (formerly EuribeEBF) published a position paper setting out the legal grounds for the
proposed reforms to EURIBOR, which aims to clarify the EURIBOR specification, to continue to work towards a trahaaetion
methodology for EURIBORand to align the methodology with the Benchmarks Regulation, the IOSCO Principles for Financial
Benchmar ks and other regulatory recommendations. Th ety EMMI h a
as aresult of the currentregllt ory requirements and a negative interest rate ¢
it will not be feasible to evolve the current EURIBOR methodology to a fully transdusised methodology following a seamless
transi ti on qureentmt@ntion isfoMddelop a hybrid methodology. Accordingly, EURIBOR calculation and publication

could be altered, suspended or discontinued.

These reforms and other pressures may cause such benchmarks to disappear entirely, to perform differenthyet past (as a
result of a change in methodology or otherwise), create disincentives for market participants to continue to admimsibuta o
certain benchmarks or have other consequences which cannot be predicted.
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The Benchmarks Regulatiovas published in th@fficial Journalof the European Unioan 29 June 2016. Most of the provisions of

the Benchmarks Regulation will apply from 1 January 2018 with the exception of certain provisions, mainly on criticalfkenchma
that applied from 3Qune 2016. The Benchmarks Regulation applies to the provision of benchmarks, the contribution of input data
to a benchmark and the use of a benchmark within the European Union and will, among other things, (i) require benchmark
administrators to be authised or registered (or, if neBU-based, to be subject to an equivalent regime or otherwise recognised or
endorsed) and to comply with extensive requirements in relation to the administration of "benchmarks" and (ii) prevenseertai

by EU supervisecentities of "benchmarks" of administrators that are not authorised/registered (or,-BUnbased, deemed
equivalent or recognised or endorsed). The scope of the Benchmarks Regulation is wide and, in addibafied "soitical
benchmark" indices, shcas LIBOR or EURIBOR, applies to many interest rates, foreign exchange rate indices and other indices
where used to determine the amount payable under or the value or performance of certain financial instruments tradewon a tra
venue (EU regulated maet, EU multilateral trading facility (MTF), EU organised trading facility (OTF)) or via a systematic
internaliser, certain financial contracts and investment funds.

It is not possible to predict the further effect of any changes in the methods pusswhittt the LIBOR and/or EURIBOR rates are
determined, or any other reforms to or other proposals affecting LIBOR, EURIBOR and any other relevant benchmarksehat will b
enacted in the U.K., the EU, the U.S. and elsewhere, each of which may adverselhaffexding market for LIBOR, EURIBOR

and/or other relevant benchmébslised securities, including any Covered Bonds that bear interest at rates based on LIBOR and/or
EURIBOR. In addition, any future changes in the method pursuant to which the LIBORBEBRand/or other relevant
benchmarks are determined or the transition to a successor benchmark may result in, among other things, a sudden or prolonged
increase or decrease in the reported benchmark rates, a delay in the publication of any such bextebnedger changes in the

rules or methodologies in certain benchmarks discouraging market participants from continuing to administer or parterfsite in
benchmarks, and, in certain situations, could result in a benchmark rate no longer bimgnddtand published. Accordingly, in

respect of a Covered Bond referencing LIBOR, EURIBOR or any other relevant benchmark, such proposals for reform and changes
in applicable regulation could have a material adverse effect on the value of and retuch arCovered Bond (including potential

rates of interest thereon).

Based on the foregoing, investors should be aware that:

(@) any of the reforms or pressures described above or any other changes to a relevant interest rate benchmark (including
LIBOR andEURIBOR) could affect the level of the published rate, including to cause it to be lower and/or more volatile than it
would otherwise be;

(b) if LIBOR or EURIBOR or any other relevant benchmark rate is discontinued, then the rate of interest on thé Covere
Bonds will be determined for a period by the-fadick provisions provided for under Condition 5.03 of the Terms and Conditions of

the Covered Bonds, although such provisions, being dependent in part upon the provision by major banks of offered fjuwotation
loans to leading European banks, may not operate as intended depending on market circumstances and the availability of rates
information at the relevant time and may result, to the extent that othba&Iprovisions under Condition 5.03 are ngplecable,

in the effective application of a fixed rate based on the rate which applied in the previous period when LIBOR or EURIBYR or

other relevant benchmark rate was available; and

(c) if LIBOR, EURIBOR or any other relevant benchmark rate is dinaed, there can be no assurance that the applicable

fall-back provisions under the Swap Agreements would operate so as to ensure that the benchmark rate used to determine payments
under the Swap Agreements is the same as that used to determine pagnmeshts under the Intercompany Loan or under the

Covered Bonds, or that the Swap Agreements would operate to effectively mitigate interest rate and currency risksohtinespect
Guarantor 6s obligations under t h e nyCloane(sul@iedt toBtbenldterc@npany hoart ee or
Agreement s requirement in certain circumstances t heeetvedt he app
by the Guarantor pursuant to the Interest Rate Swap less certain specifiedsgmount

More generally, any of the above matters or any other significant change to the setting or existence of LIBOR, EURIBOR or any
other relevant benchmark rate could affect the amounts available to the Issuer or Guarantor to meet its obligation€ avnelexcthe
Bonds and/or could have a material adverse effect on the value or liquidity of, and the amount payable under, the Cdsered Bon
No assurance may be provided that relevant changes will not be made to LIBOR, EURIBOR or any other relevant batehmark
and/or that such benchmarks will continue to exist. Investors should consider these matters when making their invésimnent dec
with respect to the Covered Bonds.

Registered Global Covered Bonds

The laws of some jurisdictions require that cerfa@nsons take physical delivery of securities in definitive form. Consequently, the
ability to transfer Covered Bonds represented by a Registered Global Covered Bond to such persons may depend upaio the ability
exchange such Covered Bonds for Covered Banddefinitive form. Similarly, because certain clearing systems can only act on
behalf of direct participants in such clearing systems who in turn act on behalf of indirect participants, the abigrgaf digving

an interest in Covered Bonds reprasel by a Registered Global Covered Bond accepted by such clearing systems to pledge such
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Covered Bonds to persons or entities that do not participate in such clearing systems or otherwise take action inswdpect of
Covered Bonds may depend upon thiitghio exchange such Covered Bonds for Covered Bonds in definitive form.

Factors which are materi al for the purposes of assessing the
regulatory situation

Bankruptcy or insolvency risk

The sals of the Loans and their Related Security from the Originators to the Seller and the subsequent sale from the Seller to the
Guarantor are intended by the Originators, the Seller and the Guarantor to be and will be documented as sales foskEgalpurpo

the subject of a legal sale, the Loans and the Related Security would not form part of the assets of the Issuer andcbevould not
available to the creditors of the Issuer. However, if the Seller or the Guarantor or any Originator were to becom® subject t
insolvency, windingup and/or restructuring proceedings, stakeholders of the Seller or the relevant Originator could attempt to
challenge the transactions, including techaracterize the sale of the Loans and their Related Security as a loan frosllgh&S

such Originator or from the Guarantor to the Seller, as the case may be, or to consolidate the assets of the relet@nwitirithira

assets of the Seller or the assets of the Seller with the assets of the Guarantor. In this regardadtieriTosuments contain
restrictions on the Originators, the Seller and the Guarantor intended to reduce the possibility that a Canadian caudewould
consolidation of the assets and liabilities of the Originators, Seller and the Guarantor givenp#reothings, current jurisprudence

on the matter. Further, the Covered Bond Legislative Framework contains provisions that will limit the applicationves tife la
Canada and the provinces and territories relating to bankruptcy, insolvency andeinawduveyance to the assignments of the
Loans and their Related Security from the Seller to the Guaramonetheless, any attempt to challenge the transaction or to
consolidate the assets of the relevant Originator with the assets of the Selleragsdte of the Seller with the assets of the
Guarantor, as the case may be, even if unsuccessful, could result in a delay or reduction of collections on the LdaRetaiddhe
Security available to the Guarantor to meet its obligations under the @®®nel Guarantee, which could prevent timely or ultimate
payment of amounts due to the Guarantor, and consequently, the holders of the Covered Bonds.

The interests of the Guarantor may be subordinate to statutory deemed trusts and atbesewsual lies) trusts and claims created

or imposed by statute or rule of law on the property of the Seller arising prior to the time that the Loans and theBdrelittedre
transferred to the Guarantor, which may reduce the amounts that may be availabl@uargmor and, consequently, the holders of
the Covered Bonds. The Guarantor will not, at the time of sale, give notice to Borrowers of the transfer to the Gutrahimarcs

and their Related Security or the grant of a security interest thereia Botid Trustee. However, under the Hypothecary Loan Sale
Agreement, the Seller will warrant that the Loans and their Related Security have been or will be transferred to the Beranto
and clear of the security interest or lien of any third party afgran interest therein, through or under the Seller, other than certain
permitted security interests. The Guarantor will warrant and covenant that it has not taken and will not take anyeactiombtr

or create any security interests or other lienany of the property of the Guarantor, except for the security interest granted to the
Bond Trustee and except as permitted under the Transaction Documents.

Amounts that are on deposit from time to time in the Guarantor Accounts may be investednrpeentitied investments pursuant
to the Transaction Documents. In the event of the liquidation, insolvency, receivership or administration of any ety kvih
investment of the Guarantor is made (such as pursuant to the Guaranteed Investmact @dht Standby Guaranteed Investment
Contract) or which is an issuer, obligor or guarantor of any investment, the ability of the Guarantor to enforce itsaimyhésith
investments and the ability of the Guarantor to make payments to holderCaivised Bonds in a timely manner may be adversely
affected and may result in a loss on some or all of the Covered Bonds. In order to reduce this risk, these investraatigfymust
certain criteria, including those provided for in the Covered Bond latiyis Framework.

Payments of interest and principal on the Covered Bonds are subordinate to certain payments (including payments for services
provided to the Guarantor), taxes and the reimbursement of all costs, charges and expenses of and intidesrttdrtement of

the Trust Deed and the other Transaction Documents to which the Bond Trustee is a party, including the appointmerepfra recei
respect of the Loans and their Related Security (including legal fees and disbursements) and theegeedaiseeiver or the Bond

Trustee of all or any of the powers granted to them under the Trust Deed and the other Transaction Documents to which the Bon
Trustee is a party, and the reasonable remuneration of such receiver or any agent or emploheeadigeicor any agent of the

Bond Trustee and all reasonable costs, charges and expenses properly incurred by such receiver or the Bond Trusiag in exercis
their power. These amounts could increase, especially in adverse circumstances such asréheeoofla Guarantor Event of

Default, the insolvency of the Issuer or the Guarantor or a Servicer Termination Event. If such expenses or the eosigeofoa r

the Bond Trustee become too great, payments of interest on and principal of the CoveledhBy be reduced or delayed.

The ability of the Bond Trustee (for itself and on behalf of the other Secured Creditors) to enforce the security grambesiiamt

to the terms of the Security Agreements is subject to the bankruptcy and insolvesof @Ganada. ThBankruptcy and Insolvency

Act( Can aBlA0)) (afirfCh miplaeni esd Cr edi t(cCrasn afiCada (gib meht pAovi de regi mes |
debtor companies are entitled to seek temporary relief from their creditors. Canadjamdience makes it clear that both the BIA

and the CCAA apply to limited partnerships. Further, it is a possibility thatMe would take the view that it could appoint a

receiver over the Guarantor.
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If the Guarantor or the Issuer voluntarily or inwotarily becomes subject to insolvency or windip proceedings including
pursuant to the BIA, the CCAA or thWindingup and Restructuring A¢Canada), notwithstanding the protective provisions of the
Covered Bond Legislative Framework, it may delaythrerwise impair the exercise of rights or any realization by the Bond Trustee
(for itself and on behalf of the other Secured Creditors) under the Covered Bond Guarantee and/or the Security Agmred¢ineents. |
event of a Servicer Termination Event as ailtesf the insolvency of the Issuer, the right of the Guarantor to appoint a successor
Servicer may be st ay Eattorothat npay a&fecetimetrealizable val(ieSoé the CaversdoBorl Portfolio or any
part thereof or the ability of the Guantor to meet its obligations under the Covered Bond Guaranjee

CMHC has the right under the Covered Bond Legislative Framework and the CMHC Guide to suspend a registered issuer from
issuing further covered bonds under a registered program if the fesubreached certain requirements of its registered program or
the CMHC Guide. A suspended issuer is not permitted to issue any covered bonds during a period of suspension.

AMF notices regarding Covered Bond&emedial Powers of theMF under the Caissesct

The AMF issued a notice dated April 2, 2010 relating to the issuance of covered bonds by financial services cooperatives and the
expectations of thAMF in that respect. An updated notice was issued bYAME on March 20, 2014 to reflect the CovérBond
Legislative Framework and the respective authority of CMHC andhhie as it relates to the issuance of covered bonds by financial
institutions regulated by th&MF. Pursuant to Decision N°20180LV-0045datedNovember 30, 201,&he AMF has approvetthe

issuance of Covered Bonds by the Issuer provided(ijhat the time of issuance, the Covered Bonds must not make up more than 4
per cent. of the Total Assets of Desjardins Grang (i) if the 4 per cent. limit is exceeded following an issuasfod@overed Bonds

by the IssueDesjardins Groupnust immediately notify the AMF

ATot al foAthe putpese of the foregoing limit @efined using a select number of data points fromlabest leverage
requirement return and capital adequacy refiled with the AMF by Desjardins Grouprior to the applicable issuance of Covered
Bonds Investors should be aware of the conditions imposed by the AMF, including the revised 4 per cent. limit, in orderthe assess
| ssuer s abietGovegdBonds. i ssue furth

Desjardins Grous required to ensure that covered bonds issued by the Issuer do not exceed the 4 per cent. limit (or such other limit
set by the AMF) at the time of issuance based on the calculation of Total Assets. As of the datBasfefPiespectusthe total
aggregate amount of coveredrias issued bipesjardins Groujis less than 4 per cent. of the Total AssetBedjardins GroupThe

Issuer is not able to carry out a future issuance unless such applicable test is satisfied abtlestiangce.

The AMF, under Section 567 of the Caisses Act, has the power, where in the opinion dMFhe fhhancial services cooperative is

not adhering to sound and prudent management practices or is not complying with the Caisses Act, a cpnggifanter an
undertaking under the Caisses Act, to order the cooperative to cease a course of action or to implement specified rasasures as
necessary to remedy the situation.

Basel Accord and Regulatory Environment

In order to promote a more resiltdmanking sector and strengthen global capital standards, tighter global rules for regulatory capital
were introduced by the Basel Committee on Banking Supervision through Basel Il and implemented domestically. The most
significant aspects of the reformase measures to improve the quality of capital and increase capital requirements for the global
financial system. The Issuer cannot predict the precise effects of the potential changes that might result from imgieohéimeati

Basel Il framework on &th its own financial performance or the impact on the pricing of the Covered Bonds issued under this
Programme. Prospective investors should consult their own advisers as to the potential consequences for them ancfarfthe Iss
the potential applicain of the Basel 11l framework.

The implementation of Basel Il strengthens international minimum liquidity requirements through the application of tg liquidi
coverage ratio (LCR) and a net stable funding ratio (NSFR) and the use of Net Cumulative Cash Flow (NCCF). Underyits liquidit
risk management policy, Desjardins Group already produces these two ratios as well as the NCCF, and reports them on a regular
basis to théAMF. The regulatory requirements concerning the NSFR should take effect on January 1, 2018, and Desjardins Group
interds to comply with the NSFR once it becomes effective.

In addition to complying with regulatory ratios, a Desjardinide stress testing program has been set up. This program incorporates

the concepts put forward by the Basel Committee on Banking Supervision f Bas el [ T I nternational
Measur ement , Standards and Monitoringo. These scenari os, base
capital markets, make it possible to measure the extent of potentiabetikiws over a ongear period in a crisis situation,

implement liquidity ratios and levels to be maintained across Desjardins Group and assess the potential marginal cegtmssuch
depending on the type, severity and level of the crisis.
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Financial Regulatory Reforms in the U.S. and Canada Could Have a Significant Impact on the Issuer or the Guarantor

The U.S.DodeFr ank Wal | Street Ref orm and ConBaddifeank ABto pt est gonf Ac an
impacts the financial semés industry. This legislation, among other things: (a) requires U.S. federal regulators to adopt significant
regulations regarding clearing, margin posting and reporting for derivatives transactions; (b) requires U.S. federed teqadaqut
regulatins requiring securitizers or originators to retain at least 5% of the credit risk of securitized exposures unless timg underly
exposures meet certain underwriting standards to be determined by regulation; (c) increases oversight of credit ragragenci
(d) requires the SEC to promulgate rules generally prohibiting firms from underwriting or sponsoring a securitizationlthat wo
result in a material conflict of interest with respect to investors in that securitization.

In the U.S., since theassage of the Dodgérank Act, the Department of the Treasury, the SEC, the Financial Stability Oversight
Counci l, the Commodity FuGFIQoes, Trhaed iFnegd eQoanhmi Rsessieornv e( tBhoea rfd , t h
the Currency, the Consumeéinancial Protection Bureau and the Federal Deposit Insurance Corporation have been engaged in
extensive rulemaking mandated by the Dodidtank Act. While many of the regulations required under the EFrddk Act have
been adopted, certain of these retiates are not yet effective and certain other significantmgéing has not yet been finalized. As
a result, the complete scope of the Détatdnk Act remains uncertain. The change in administration adds to the uncertainty about the
complete scope of thact. While these rules are generally not directly applicable to the Issuer, they have or may have indirect
i mplications on the |Issuerf6s business and operationgsthe I n par
financial servies industry generally, Title VII of the Dodélr a n k TidecVil0 Y ii mposes a new regul atory
transactions, including interest rate and currency swaps of the type entered into by the Guarantor in connection wathcthefiss
the Coverd Bonds. As such, the Guarantor may face certain regulatory requirements under tHerdbddéct, subject to any
applicable exemptions or relief. The CFTC has primary regulatory jurisdiction over such swap transactions, although some
regulations have begpintly issued with the SEC and other regulations relating to swaps may be issued by other U.S. regulatory
agencies. Many of the regulations implementing Title VIl have become effective; however, the interpretation and potacttiad imp
these regulatianis not yet entirely clear, and certain other key regulations are yet to be finalized, such as proposed regulations that
could require swap dealers to collect initial and variation margin for uncleared swaps. Once implemented, these nemsregulatio
could adversely affect the value, availability and performance of certain derivatives instruments and may result in additonal cost
and restrictions with respect to the use of those instruments.

Such requirements may di sr uspipostrdtevardusdransantions, indlslingaabyiobligatiops ittmay h e d g
owe to investors under the Covered Bonds, and may maveredri all vy
Bonds. The Guarantor cannot be certain as to how tegséatory developments will impact the treatment of the Covered Bonds.

A RecapitallinsdoatRieagn nfeBai |

In June 2013, the AMF determined that Desjardins Group met the criteria to be designated a domestic systemically
important financial institutionfD-SIFI0). The AMF has stated that, as an example of itsbiaded approach, it has

given consideration to the new international recapitalization requirement for systemically important financial
institutions, which has led some governments (including theadian federal government) to institute bairegimes

for systemically important financial institutions. The AMF stated in June 2015 that work was under way at the AMF on
such matters athey related to the systemically important financial institutiohattit oversees, such as Desjardins
Group.

Under a baiin regime, the applicable regulator could take certain actions if the regulator was of the opinion that a systemically
important financial institution had ceased or was about to cease to beandhits viability could not be restored by the acts of the
regulator. The actions of the regulator could include, among other things, the appointment of a receiver of the fititutooal ars
directing the receiver to awert shares or liabilities ofe financial institutioron such basis as wialibe specified in the applicable
legislation and would typically apply on a going forward habieese and other such actions could result in material prejudice to the
interests of the relevafoveredBondholcers.

The AMF has noyeti nt r od uciendo ar efigpiammel t hat woul d b eltisaupgeanhensucH aeregime De s a
will be introduced, the form wvill take and the instruments to whiclmtl be applicablelf any such baiin regimeis introduced the
Federation expects these changes may increase its cost of long term unsecured funding.

United Kingdom Politicaland RegulatoryUncertainty

On 23 June 2016he UK held a referenduion whether the UK should remain a member of the Europe&m. The resulting vote

was to leave the European Uniddn 29 March 2017 thé&nited Kingdom Government invoked Article 50 of the Lisbon treaty

relating to withdrawal fronthe European UnionThere are a number of uncertainties in connection with thieefutf the UK and its

relationship with th&uropean Unionincluding the terms adnyagreement it reaches in relation to its withdrawal fronBhepean

UnionThe timeframe for negotiati on odecisiemto wtRkdranronatger E&)ésmecartain and t h
Untilt he terms and t i mi ndgurapéan Uniorre teldrgris is roxpossiblefta determimehthe impact that the
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referendum, t he UHWKdrepead Erpoesmdioruanyerelated matierst neye have om Frederation or any of the
Federationds debt and derivative securities, i ncl eandheotlger t he ma
parties to the transaction documents.

General

No assurance can be given that additiongliiations or guidance from CMHC, Canadian Deposit Insurance CorporatiohMifie

or any other regulatory authority wil!/l not arise wiatnh omrégar d
particular sector in that market or spéagfly in relation to the Seller or the Guarantor. Any such action or developments may have a
material adverse effect on the Seller, and/or the Guarantor and their respective businesses and operations. Thislynaifexdverse

the ability of the Guarant to dispose of the Covered Bond Portfolio or any part thereof in a timely manner and/or the realizable
value of the Covered Bond Portfolio or any part thereof and accordingly affect the ability of the Issuer and (followéongrteace

of a Covered Both Guarantee Activation Event) the Guarantor, respectively, to meet their obligations under the Covered Bonds in

the case of the Issuer and the Covered Bond Guarantee in the case of the Guarantor.

Other factors which are material for the purposes of assesyj the risks involved in an investment in the Covered Bonds
Risks related to the market generally

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

Covered Bonds may have no established trading market when issued, and one may never develop. If a market does develop, it may
not be very liquid. Therefore, investors may not be able to sell their Covered Bonds easily or at prices that wilhgrowdt &

yield comparable to similar investments that have a developed liquid secondary market. This is particularly the caseetbr Cov
Bonds that are especially sensitive to interest caglit, currency or market risks, are designed for specific invastmigiectives or

strategies or have been structured to meet the investment requirements of limited categories of investors. Thesewgpas of Co
Bonds generally would have a more limited secondary market and more price volatility than conventicsedutétas. Illiquidity

may have a severely adverse effect on the market value of Covered Bonds.

There is not, at present, an active and liquid secondary market for the Covered Bonds, and there can be no assuesmocelémgt a s

market for the Coveredddds will develop. The Covered Bonds have not been, and will not be, registered under the Securities Act

or any other securities laws applicable in the United States and are subject to certain restrictions on the resalgransfather
thereofasseofr t h under ASubscription and Sale and Transfer and Sell
not continue for the life of the Covered Bonds or it may not provide holders of the Covered Bonds with liquidity of irtwegtmen

the result that a holder of the Covered Bonds may not be able to find a buyer to buy its Covered Bonds readily or at prites that wi
enable the holder of the Covered Bonds to realize a desired yield.

There can be no expectation or assurance that the Issusr afrits affiliates will create or maintain a market in the Covered Bonds.

CMHC has the right under the Covered Bond Legislative Framework and the CMHC Guide to suspend a registered issuer from
issuing further covered bonds under a registered progrtive ifsuer has breached certain requirements of its registered program or
the CMHC Guide. If the Issuer is suspended by CMHC, it will not be entitled to issue further covered bonds for so lengas it
suspended. This could have an impact on thedity of the Covered Bonds issued prior to such suspension.

Exchange rate risks and exchange controls

The Federatiomill pay principal and interest on the Covered Bonds in the Specified Currency. This presents certain risks relating to

currency conversins i f an investorés financial activities are denomin
Speci fied Currency (the fAinvestordéds currencyo). Themge inclu
changesdu¢ o devaluation of the Specified Currency or revaluation
jurisdiction over the investords currency may i mposerdrs modi
cureny r el ative to the Specified Cur r-equivalgnt yel ontie CaveredBendss(8)th¢ 1) t h
investor-édguctuatentyvalue of the principal p ay abefuevaleotrmdteth e Cov e

value of the Covered Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls that could advansely affect
applicable exchange rate. Governments may use a variety of techniques, such as interventioclyunt r ydés centr al
imposition of regulatory controls or taxes or changes in interest rates to influence the exchange rates of their currencies.
Governments may also alter the exchange rate or relative exchange characteristics by a devahesttration of a currency.

There can be no assurance that exchange controls will not restrict or prohibit payments of principal, any premiumtor interes
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denominated in any such Specified Currency. As a result, investors may receive less intarespakthan expected, or no interest
or principal.

I n addition, if the Covered Bonds are payable in aeodginalrency (
currency is unavailable on the foreign exchange markets due tantheois i t i on of exchange <control s
replacement or disuse or other circumstances beyond its control, the Issuer will be entitled to satisfy its obligatjewt of seich

payment by making payment in United States dollars on the bfthe spot exchange rate determined at such time by the Issuer (the
AUSD FX Rateo). The USD FX Rate applied in such circumstanc:eé
and such payment amount may be zero.

Credit ratings mightot reflect all risks

One or more independent credit rating agencies may assign credit ratings to the Covered Bonds. The ratings mightmet reflect
potential impact of all risks related to structure, market, additional factors discussed above,rdiadtotisehat may affect the value

of the Covered Bonds. A credit rating is not a recommendation to buy, sell or hold securities and may be revised, suspended
withdrawn by the rating agency at any time.

In general, European regulated investors argice=d under the CRA Regulation from using credit ratings for regulatory purposes,
unless such ratings are issued by a credit rating agency established in the EU and registered under the CRA Reguletion (and s
registration has not been withdrawn or srgped), subject to transitional provisions that apply in certain circumstances whilst the
registration application is pending. Such general restriction will also apply in the case of credit ratings issudelbgnedit rating

agencies, unless the redent credit ratings are endorsed by an-fegistered credit rating agency or the relevant-Bbhrating

agency is certified in accordance with the CRA Regulation (and such endorsement action or certification, as the casasmay be,

been withdrawn or spended). The list of registered and certified rating agencies published by ESMA on its website in accordance
with the CRA Regulation is not conclusive evidence of the status of the relevant rating agency being included in sticbréist as

may be delaydetween certain supervisory measures being taken against a relevant rating agency and publication of an updated
ESMA list. Where Covered Bonds are specified as rated, the names of the credit rating agencies and ratings is setavetr arf the

this Bag Prospectus. Certain information with respect to the credit rating agencies assigning ratings to Tranches and ratings so
assigned will be disclosed in the Final Terms.

Organisation for Economic Goperation and Development Common Reporting Standard

Under the Organisation for Economic Gop er ati on and Developmentoés (AOECDO) init]
information, many countries have committed to automatic exchange of information relating to accounts held by tax residents of
signatory coatries, using a common reporting standard.

Canada is one of over 90 countries that has signed the OEC
Reporting Standard (ACRSO0), whi ch provi de staxfinformationh @anadianp | e me n t
financial institutions are required to report certain information concerning certain investors resident in participatires ¢otthe

Canada Revenue Agency and to follow certain due diligence procedlinesCanada Revenue égcy will then provide such
information to the tax authorities in the appl The &®S becamenv est o
effective in Canada as of July 1, 2017, with the first exchanges of financial account infortregioning in 2018.Similar

implementing legislation is expected to be introduced by other signatory countries to the CRS.

The Issuer will meet all obligations imposed under the CRS and other tax information regimes, in accordance with locall law, i
applicable jurisdictions in which it operate$iowever, the full impact of these provisions on the business of the Issuer cannot be
known until the market practices have fully developed in responke.Issuer continues to respond to these developments and
working to minimise any potential adverse business or economic impact.

No obligation to maintain listing

The Issuer is not under any obligation to Covered Bondholders to maintain any listing of Covered Bonds and may, in gondd faith

in its sole disagtion, determine that it isnpracticable oundulyburdensoméo maintain such listing and seek to terminate the listing

of such Covered Bonds provided it uses all reasonable efforts to seek an alternative admission to listing, tradingtatidfoofjuo

such Covered Bonds by another listing authority, securities exchange and/or quotation systetedhst appropriaténcluding a

market which is not a regulated market for the purposes of the Markets in Financial Instruments Directive or a mdekef thasi

EEA). Although there is no assurance as to the liquidity of any Covered Bonds as a result of the admission to trading o a regulate
market for the purposes of the Markets in Financial Instruments Directive, delisting such Covered Bonds rmaydiavial effect

on the ability of investors to (a) camtie to hold such Covered Bondb) resell the CovereBonds in the secondary market or (c)

use the Covered Bonds as eligible collateral.
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Changes tadhe Federatiodb s credit ratings

There is no assance that a rating will remain for any given period of time or that a rating will not be suspended, lowered or
withdrawn by the relevant rating agency if, in its judgment, circumstances so warrant. In the event that a rating askigned t
Federatioror the Covered Bonds is subsequently suspended, lowered or withdrawn for any reason, other than as specified herein, no
person or entity is obliged to provide any additional support or credit enhancement with respect to the Covered BoasdsltAs a r

the Fedration the market value of the Covered Bonds, and the abilitgeoFederatiomo make payments under the Covered Bonds

may all be adversely affected.

Interests of Dealers

Certain of the Dealers and their affiliates have engaged, and may in the fugagegein investment banking and/or commercial
banking transactions with, and may perform services for, the Issuer in the ordinary course of business without retssueio the
Bond Trustee, the Holders of the Covered Bonds or the Guarantor.

In addtion, in the ordinary course of their business activities, the Dealers and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instrumginis|Gank)

for their own account and for the accounts of their customers without regard to the Issuer, the Bond Trustee, the Hmders of
Covered Bonds or the Guarantor. Such investments and securities activities may involve securities and/or instthenkssisesfor

| ssuer6s affiliates. Certain of the Deal ers or tdbedheircredtf f i | i at
exposure to the Issuer consistent with their customary risk management policies. Typically, dach delatheir affiliates would

hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps on thiesti@atio
positions in securities, including potentially the Covered Bonds issued under thenimegrany such short positions could
adversely affect future trading prices of Covered Bonds issued under the Programme. The Dealers and their affiliatenakay also
investment recommendations and/or publish or express independent research views tnofespele securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securitiesnendsinstr
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DOCUMENTS INCORPORAT ED BY REFERENCE

The following documents are incorporated in ancetato form part of, this Base Prospectus (each of which has been filed with the
Central Bank in accordance with the Prospectus Directive):

(@) the Issued s  a mformation form dated March5, 2017for the year ended Decemit, 2016(thefi2016
Annual Information Formo ) , excluding all information incorporate
not relevant for investors or is covered elsewhere in this Base Prospectus);

(b) the following sections ofthe Issued s 2Ahriudél Report for the yeaended December 31, 201the
fiFederation 206 Annual Reporto ) :

0] Management 6s Di s c u ¢hs year ended iDdcember 81, 308tichsis prowvided on
pages to 84 of theFederation 208 Annual Report

(i) the | ssuer 6s audi statementsdontheoytarseramedd®dcershedB and 20E5]
together with t ha( & bAdditad @01®ConsalidatedRinancidl Staements )
which are provided on page®5 to 163 of the Federation 208 Annual Report(available at:
http://www.desjardins.com/ca/abeus/investoirelations;

the remainder of thEederation 201&nnual Reporis not relevant for investors or is covered elsewhere in this document
and is not incorporated by reference;

(c) the following sections ahe Issueb third quarter 20Zr e p o r Fedefation 2017 3 Reportd ) :

0] management 0s di scussi on -manthd andainearionths pesiods feaded t h e
SeptembeB0, 2017 which is provided on pagesto 36 of the Federatior2017 Q3 Report

(i) the I ssuerdéds unaudited condensed i mdtfe the tmeeconsol i
month andninemonth period ended SeptembeB0, 2017 with comparative unaudited interim
consolidated financial statements asDacember 312016 and for the threenonth andninemonth
periods endedSeptembeB0, 2016 ( t hQ8 207 Unaudited Consolidated Financial Statemenis )
which is provided on page87 to 60 of the Federation 201 Q3 Report (available at:
http://www.desjardins.com/ca/abeus/investoirelaions);

the remainder of thEederation 201 Q3 Reportis not relevant for investors or is covered elsewhere in this document and
is not incorporated by reference;

(d) the following secti o®annualfReporeferjthe yedriendsd Deceroberp3h6q@ie2 0 1
fiDG 2016 Annual Reporto ) :

0] Management 6s Di s c u the year endad iDdcember 81, 30dichsis provided on
pagesl?2to 104of the DG 2016A n n u a | R eDG @016MDE&A ch)e.

(i) DesjardinsGr o u p 6 s comhinddiinbreial statements foheé years ended Decemisdr, 2016 and
2015 together with the auditords rOgtpd8rdfthader eon w
2016Annual Report QG016 Combined Finantia) Stateméns ) i

the remainder of the DG 20¥hnual Report is not relevant for investors or is covered elsewhere in this document and is
not incorporated by reference;

(e) the foll owing sect ithodgsartes 2017Bpery jt aDERMATG3 R&portd ) p 6 s

0] management 6s di scussi on -manthd andainearionths pesiods feaded t h e
SeptembeBO, 2017which is provided on pagesto 42 of theDG 2017Q3 Report

(i) Desj ar di wmmaudi®d andpnesl intertombinedfinancid statements as at and for tiheee
month and ninenonth period ende8eptembeB0, 2017 with comparative unaudited intericombined
financial statements as Becember 312016 and for the threenonth andninemonth period ended
SeptembeBO, 2016 which is provided on pagés to 68of theDG 2017 Q3 Report;
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the remainder of thBG 2017 Q3 Report is not relevant for investors or is covered elsewhere in this document
and is not incorporated by reference;

(U] Desjardins Groupo6s mexucoritatniagd certailo financial gatios cadculated for the
twelve-mont period ended December 31, 2016

(9) Desjardins Groupds wunaudited coverage ratio annex <co
month period ended Septemi3&r, 2017

(h) the Federatiod sunaudited coverage ratio annex containing certain financial ratios calculated for the
twelve-month period ended December 31, 2016;

0] the Federatods unaudited coverage ratio annex con-menthni ng ce
period ended Septembg0, 2017;

0] monthly (unaudited) Investor Report containing information on the Covered Bond Portfolio as at the Calculation
Date falling on September 30ctober 31and November 3®017,

(k) the section entitéedf iTke mEoaede € oB didHoftheprespactusadnut on p
connection with the Programme dated January 31, 2014, comprising the terms and conditions applicable to
Covered Bonds issued pursuant to such prospectus; the remainder of such Eospecdti relevant for
prospective investors or is covered elsewhere in this document and is not incorporated by refedence;

0] the section entitled ATerms and Conditions of the Cov
connection withthe Programme dated July 23, 2015, comprising the terms and conditions applicable to Covered
Bonds issued pursuant to such prospectus; the remainder of such prospectus is not relevant for prospective
investors or is covered elsewhere in this documentsand incorporated by reference.

Any documents themselves incorporated by reference in the documents incorporated by reference in this Base Prospectus will no
form part of this Base Prospectus. Any fincorporated parts of a document referred to heasneither (i) not considered by the

Issuer to be relevant for investors in the Covered Bonds to be issued under the Programme, or (i) is covered elsesvBasein th
Prospectus.

Following the publication of this Base Prospectus, one or more suppletmehts Base Prospectus may be prepared by the Issuer

and approved by the Central Bank in accordance with Article 16 of the Prospectus Directive. Statements contained in any such
supplement (or contained in any document incorporated by reference ttsfsain}o the extent applicable (whether expressly, by
implication or otherwise), be deemed to modify or supersede statements contained in this Base Prospectus or in a debument whi
incorporated by reference in this Base Prospectus. Any statemerddsfied or superseded shall not, except as so modified or
superseded, constitute a part of this Base Prospectus. The Issuer will prepare supplements to this Base Prospectigstinoen time

for the purpose of incorporating by reference Investor Repudghis Base Prospectus.

Copies of this Base Prospectus and the documents incorporated by reference in this Base Prospectus and any supplement hereto
approved by the Central Bank can be (i) viewed on the website of the Issuer and Desjardins Group at
https://www.desjardins.com/ca/abeug/investoirelations/annuatjuarterlyreports/federatiomcaissedesjardinsquebec/index.jsmand
https://www.desjardins.com/ca/abeud/investorrelations/annuafjuarterlyreports/desjardingroup/index.jsp (i) obtained on

written request and without charge from the specified offices of the Issuer and each Paying Agent, as set out at the Baskof t
Prospectus; and (iii) vi ewed on t th ef thk sPyogramn@esin Mrenbhs att e ma
http://www.desjardins.com/aropos/relationsnvestisseurs/investissettiresrevenufixe and in English at
http://www.desjardins.com/ca/abeus/investoirelations/fixedincomeinvestors Copies of this Base Pspectus and any

supplement hereto approved by the Central Bank can be viewed on the websit&ishi tSeock Exchangender the name of the

Issuerr The | ssuerds disclosure documents may al so be earonicessed t
Document Analysis and Retrievalfetp://www.SEDAR.comn(an internethased securities regulatory filing system).

Except as stated within this section, neither the content of any website nor the contentvebsity accessible from hyperlinks
within such website is incorporated by reference into, or forms a part of, this Base Prospectus.

The Issuer will, in the event of any significant new factor, material mistake or material inaccuracy relating to thdionforma
included in this Base Prospectus which is capable of affecting the assessment of any Covered Bonds, prepare a supg@ement to t
Base Prospectus or publish a new Base Prospectus for use in connection with any subsequent issue of Covered Bonds issued i
circumstances requiring publication of a prospectus under the Prospectus Directive. The Issuer has undertaken toithéhBealers
Dealership Agreement that it will comply with the Prospectus Directive.
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FINAL TERMS OR STAND -ALONE PROSPECTUS

Inthisseti on the expression finecessary informationd means, i n
necessary to enable investors to make an informed assessment of the assets and liabilities, financial position, pesés aid |
prospects of the Issuer and of the rights attaching to the Covered Bonds. In relation to the different types of Coerguiddond
may be issued under the Programme the Issuer has endeavoured to include in this Base Prospectus all of the neoasisary info
except for information relating to the Covered Bonds which is not known at the date of this Base Prospectus and whychecan onl
determined at the time of an individual issue of a Tranche of Covered Bonds.

Any information relating to the CoveredoBds which is not included in this Base Prospectus and which is required in order to
complete the necessary information in relation to a Series or Tranche of Covered Bonds will be contained in the appicable Fi
Terms. For a Series or Tranche of CovaBedds which is the subject of the Final Terms, those Final Terms will, for the purposes of
such Series or Tranche only, complete this Base Prospectus and must be read in conjunction with this Base Prospectus.

Together with this Base Prospectus and anyplempent to this Base Prospectus, the Final Terms will be a single document
containing the necessary information relating to the Issuer, the Guarantor and the relevant Covered Bonds.
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OVERVIEW OF THE PROG RAMME

The following overview does not purport to dmmplete and is taken from, and is qualified in its entirety by, information contained
elsewhere in this Base Prospectus and, in relation to the terms and conditions of any particular Tranche of CoveredeBonds, th
applicable Final Terms. Words and expiiess defined elsewhere in this Base Prospectus shall have the same meanings in this
overview. A glossary of certain defined terms is contained at the end of this Base Prospectus.

This overview constitutes a general description of the Programme for thasparof Article 22.5(3) of Commission Regulation (EC)
No. 809/2004 implementinBirective 2003/71/EC

Issuer: Fédération des caisses Desjardins du Québéckssudio to i Eedefiationo )

Guarantor: CCDQ Covered Bond (Legislative) Guarantor Limited Renghip

Arranger: Barclays Capital Inc.

Dealers: The Arranger, Barclays Bank PLC and/or any other dealers appointed from time to ti

the Issuer generally in respect of the Programme or in relation to a particular Se
Tranche of Covered Bonds.

Seller: The Issuer and any New Seller who may from time to time accede to the Hypothecar
Sale Agreement and sell Loans and their Related Security or New Loans and their |
Security to the Guarantor.

Servicer: The Issuer, subject to replacemenaccordance with the terms of the Servicing Agreemel

Cash Manager: The Issuer, subject to replacement in accordance with the terms of the Cash Mane
Agreement.

Issuing and Paying Agent and The Bank of New York Mellon, LondonrBnch, acting through its office at One Canada

Calculation Agent: Square, 48 Floor, London, United Kingdom E14 4AL.

European Exchange Agent and The Bank of New York Mellon, London Branch, acting through its office at One Ca

Transfer Agent: Square, 48 Floor, London, United Kingdom E14 4AL.

European Registrar and Transfer The Bank of New York Mellon SA/NV, Luxembourg Branchcting through its office a

Agent: Vertigo Buildingi Polaris, 24 rue Eugene Ruppert;2453 Luxembourg, R.C. Luxembour
No. B67.654.

U.S. Registrar, U.S. Transfer Ager The Bank of New York Mellon, acting through its offices at 101 Barclay Stréeldbr,
U.S. Exchange Agent and Payir New York, New York, 10286, United States.

Agent:

Listing Agent: Arthur Cox Listing Serices Limited

Bond Trustee: Computershare Trust Company of Canada, acting through its offices located at 1500
Bourassa Blvd., Suite 700, Montréal, Québec, Canada, H3A 3S8

Asset Monitor: PricewaterhouseCoopers LLP, acting through its offices locatet?50 René Lévesqu
Boulevard West, Suite 2500, Montréal, Québec, Canada H3B 4Y1

Custodian: Computershare Trust Company of Canada, acting through its offices located at 1500
Bourassa Boulevard, Suite 700, Montréal, Québec, Canada, H3A 3S8

Interest Rate Swap Provider: The Issuer, subject to replacement in accordance with the terms of the Interest Rat
Agreement.

Covered Bond Swap Provider: The Issuer, subject to replacement in accordance with the terms of the Covered Bon
Agreement.
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GIC Provider:

Account Depository Institution:

Standby Account Depository
Institution:

Standby GICProvider:

Coveed Bond Legislative
Framework:

Certain Restrictions:

Programme Size:

Distribution:

Issuance of Series:

Specified Currencies:

Denomination:

Initially, the Issuer.
Initially, the Issuer.

Royal Bank of Canada, acting through its branch located at 200 Bay Street, Toronto, C
Canada M5J 235

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

CCDQ and the Programme were registered in the Registry in accordance with the C
Bond Legislative Framework and the CMHC Guide on January 29, 2014 and Janu:
2014, respectivelyEffective theAmalgamation Datethe Issuer, as the absorbing federati
continued as the issuer for the Programme. Following the Amalgamation Date, the Isst
registered as a registered issuer in the Registry and the Programme continued to be
in the Registry.

Each Series or Tranche of @wed Bonds denominated in a currency in respect of w
particular laws, guidelines, regulations, restrictions or reporting requirements apply wil
be issued in circumstances which comply with such laws, guidelines, regulations, restt
orrepd ti ng requir ement s Subscription and Sake and dransfér &
Selling Restrictions ) .

Up to C$10000,000,00qor its equivalent in Specified Currencies), outstanding at any t
subject to increase. The Issuer niagrease the amount of the Programme in accord:
with the terms of the Dealership Agreement.

Covered Bonds denominaltén a currency other than CAEhall be translated int6BAD at
the exchange rate specified in the Covered Bond Swap Agreement rédasingh Coverec
Bonds, or if the Covered Bond Swap Agreement has terminated, the applicable spot
exchange for the purchase of such currency against paymé&@aDfbeing quoted by the
Issuing and Paying Agent on the date of the agreement to issheCswered Bonds wa
made which, where the parties enter into a subscription agreement in respect of the (
Bonds, shall be the date of execution thereof, and in all other cases, the date of the af
Final Terms.

Covered Bonds malye distributed by way of private or public placement and in each ca:
asyndicatedorneeyndi cat ed basi s, subj eSulscription and
Sale and Transfer and Selling Restrictions

CoveredBondswibe i ssued inSere®ji esE@GehcBeraeht
more trBanchese sarfid drarched) ai sisued on di ff
Covered Bonds of each Series will all be subject to identical terms, except that (i) the
date and the amount of the first payment of interest may be different in respect of di
Tranches and (ii) a Series may comprise Covered Bonds in bearer form and Coverec
in registered form and Covered Bonds in more than one denomination. Tae@®onds
of each Tranche will be subject to identical terms in all respects, save that a Tranct
comprise Covered Bonds in bearer form and Covered Bonds in registered form ar
comprise Covered Bonds of different denominations. Each holder efigitive N Covered
Bond shall hold its own series.

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

Payments in respect of Covered Bonds may, subject to compliance as describedat
made in and/or linked to, any currency or currencies other than the currency in whic
Covered Bonds are denominated as may be specified in the applicable Final Terms.

Covered Bonds may be issued on a fglaid basis at any pricend in such denominations ¢
may be agreed between the Issuer and the relevant Dealer(s) or the Covered Bondh
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Maturities:

Form of the Covered Bonds:

the case may be, and as indicated in the applicable Final Terms, save that the m
denomination of each Covered Bond to be admittelaiding on a regulated market withi
the EEA will be at leasfi100,000 (or, if the Covered Bonds are denominated in a curr
other thareuros at least the equivalent amount in such currency as at the Issue Date ¢
Covered Bonds) or such other hgghamount as may be required from time to time by
relevant regulator (or equivalent body) or any laws or regulations applicable to the re
Specified Currency.

The minimum denomination of each Definitive IAl Registered Covered Bond,
Definitive Rule 144A Covered Bond and each Definitive N Covered Bond will be as sta
the applicable Final Terms in U.S. dollars (or its approximate equivalent in other Spe
Currencies).

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

The Covered Bonds will be issued in bearer or registered form or in such other form ¢
be agreed upon by the Guarantoe tssuer, the relevant Dealer(s) or Covered Bondholde
as the case may be, and tForm of Bhe C€alered Bands
Registered Covered Bonds will not be exchangeable for Bearer Covered Bonds ai
versa.

Each Tranche of &arer Covered Bonds will be issued in the form of either a Tempc
Global Covered Bond or a Permanent Global Covered Bond deposited with the Cc
Safekeeper for Euroclear and Clearstream, Luxembourg (in the case of Bearer C
Bonds intended to bessued in NGCB form) or otherwise with a Common Depositary
Euroclear and Clearstream, Luxembourg, as specified in the applicable Final Tern
Temporary Global Covered Bond will be exchangeable for a Permanent Global Cc
Bond or, if so specifiedni the applicable Final Terms, Bearer Definitive Covered Bonds
Permanent Global Covered Bond will be exchangeable for Bearer Definitive Covered
only in the | i mit edTearsandGanditibrs of the Goveseg Bandk

Registerd Covered Bonds sold in reliance on Regulation S under the Securities Act v
issued in the form of Regulation S Global Covered Bonds, while Registered Covered
sold in reliance on Rule 144A under the Securities Act will be issued in the formlef
144A Gl obal Co v er e dRedstered Globdl Caveyesl tBondsr),. t
Registered Global Covered Bond is held under the new safekeeping structure for reg
global securities which are intended to constitute eligible collateral foisisteom Monetary
policy and intr N8y, opberatRiegnst etbd &I
delivered on or prior to the original issue date of the relevant Tranche to a Co
Safekeeper for Euroclear and/or Clearstream Luxembourg and regjisietiee name of &
nominee of the Common Safekeeper. Registered Global Covered Bonds not held ur
NSS will either be deposited with a custodian for, or registered in the ahennominee for,
The Depositoy Tr ust DIGmpaory EGr cardtream,r Luxembourg, G
specified in the applicable Final Terms. Registered Global Covered Bonds w
exchangeable for Registered Definitive Covered Bonds in the limited circumstances sp
i nTerfs and Conditions of the Covered Bands

Any reference herein to DTC, Euroclear and/or Clearstream, Luxembourg, shall, whe
the context so permits, except in relation to Covered Bonds issued in NGCB form ¢
under the NSS for registered global securities, be deemed to include a reference
additional or alternative clearing system specified in the applicable Final Term

otherwise may be approved by the Issuer, Issuing and Paying Agent and the Bond Tru:

Registered Covered Bonds sold to Institutional Accredited Investorsliance upon the
exemption from the registration requirements provided by section 4(a)(2) of the Sec
Act will be issued in definitive form in the name of the holder thereof in minin
denominations of $250,000 or as specified in the applicablé Fémens.
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Interest:

Types of Covered Bonds:

Fixed Rate Covered Bonds:

Floating Rate Covered Bonds:

Instalment Covered Bonds:

Zero Coupon Covered Bonds:

Rating Agency Confirmation:

Ratings:

Definitive N Covered Bonds will be issued to each holder by a deed of issuar
fiDefinitive N Covered Bonds Deed ) .

Regi stered Covered Bonds ar e s ub jSebsctiption
and Sale and Transfer and SelliRgstrictions .

S e Eormof the CoveredBonds f or furt her detail s.

Covered Bonds may be interest bearing or-imberest bearing. Interest (if any) may accr
at a fixed or floating rate (detailed in a formula or otherwise) and may vaiggdtive
lifetime of the relevant Series.

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

Fixed Rate Covered Bonds
Floating Rate Covered Bonds
Instalment Covered Bonds
Zero CouporCovered Bonds

Fixed Rate Covered Bonds will bear interest at a fixed rate which will be payable or
date or dates as may be agreed between the Issuer and the relevant Dealer(s)
redemption and will be calculated on thasis of such Day Count Fraction as may be agi
between the Issuer and the relevant Dealer(s) (as set out in the applicable Final
provided that if an Extended Due for Payment Date is specified in the Final Terms, it
following the Due for Pgment Date will continue to accrue and be payable on the ur
amount in accordance with ConditiGnat a Rate of Interest determined in accocgawith

Condition5.03(in the same manner as the Rate of Interest for Floating Rate Covered E
even where the relevant Covered Bonds are ARate Covered Bonds.

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

(i) on the same basis as the floating rate under a schedule and confirmation ant
support annex, if applicable, for the relevananche and/or Series of Covered Bor
in the relevant Specified Currency governed by the Covered Bond Swap Agre
incorporating the ISDA Definitions; or

(i) on the basis of a reference rate appearing on the agreed screen page of a cor
guotatbn service,

as set out in the applicable Final Terms. The Margin (if any) relating to such floatin
will be agreed between the Issuer and the relevant Dealer(s) for each Tranche and ¢
Floating Rate Covered Bonds as set out in the appli€abé Terms.

Instalment Covered Bonds are redeemable in two or more instalments of such amou
on such dates as are indicated in the applicable Final Terms.

Zero Coupon Covered Bonds may diféered and sold at a discount to their nominal amc
and will not bear interest except in the case of late payment.

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

Covered Bonds issued under the Programme are expected on issue to be assigned a
fifAaad by Moodyodbs and a rating of i AA/
applicable Final Terms.
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Listing and admission to trading:

Redemption:

Extendable obligationgnder the
Covered Bond Guarantee:

Hard Bullet Covered Bonds:

Taxation:

Application has been made to admit Covered Bonds issued under the Programme
period of 12 months from the date of this Base Prospectus to the Official List and to ad
Covered Bonds tdrading on the Main Securities Market of the Irish Stock Exchal
Covered Bonds may also be listed, or admitted to trading, as the case may be,
regulated market of the Luxembourg Stock Exchange (once the competent authc
Luxembourg has beeprovided with a certificate of approval attesting that this B
Prospectus has been prepared in accordance with the Prospectus Directive togethe
copy of this Base Prospectus).

The applicable Final Terms relating to each Tranche o Bonds will indicate eithe
that the relevant Covered Bonds of such Tranche cannot be redeemed prior to thei
maturity (other than in the case of Instalment Covered Bonds or following an Issuer E\
Default or a Guarantor Event of Default @ indicated below) or that such Covered Bol
will be redeemable at the option of the Issuer upon giving notice to the holders

Covered Bonds, on a date or dates specified prior to such stated maturity and at a
prices as set out in the@jzable Final Terms.

Early redemption will be permitted fTeams
and Conditions of the Covered Boddsarly Redemption for Taxation Reasons a & d
Redemption due to lllegalidy.

The applicable Final Terms may also provide that (if a Notice to Pay has been servec
Guarantor) the Guarantordés obligationscs
Guaranteed Amounts corresponding to the Fireadd®nption Amount of the applicable Seri
of Covered Bonds on their Final Maturity Date (subject to applicable grace periods) n
deferred until the Extended Due for Payment Date. In such case, such deferral will
automatically (i) if the Issuerfls to pay the Final Redemption Amount of the relevant Se
of Covered Bonds on their Final Maturity Date (subject to applicable grace periods) anc
the Guaranteed Amounts equal to the Final Redemption Amount in respect of such S
CoveredBonds are not paid in full by the Guarantor by the Extension Determination
(for example, because the Guarantor has insufficient moneys in accordance with the P
of Payment to pay in full the Guaranteed Amounts corresponding to the Final Riedel
Amount of the relevant Series of Covered Bonds after payment of higher ranking ar
and taking into account amounts rankipari passuin the Priorities of Payment). To th
extent a Notice to Pay has been served on the Guarantor and the Guesustdficient time
and sufficient moneys to pay in part the Final Redemption Amount, such partial payme
be made by the Guarantor on any Interest Payment Date up to and including the r
Extended Due for Payment Date as described in Conditidh Interest will continue tc
accrue and be payable on the unpaid amount in accordance with CoBditiba Rate of
Interest determined in accordance with Conditto®3 (in the samemanner as the Rate ¢
Interest for Floating Rate Covered Bonds). The Guarantor will pay Guaranteed An
constituting Scheduled Interest on each Original Due for Payment Date and the Extenc
for Payment Date and any unpaid amounts in respect freal be due and payable on tl
Extended Due for Payment Date.

Hard Bullet Covered Bonds may be offered and will be subject to-MRugrity Test. The
intention of the PréMaturity Test is to test the liquidity of the Guarant 6 s as s et

Hard Bullet Covered Bonds maturing within 12 months from the relevariBrerity Test
Date when the | ssuer 6s cr eviturity Reqaited Ratings.

Payments in respect of the Covered Borisceipts and Coupons will be made withc
withholding or deduction for, or on account of, any present or future taxes, d
assessments or governmental charges of whatever nature imposed or levied by or on |
Canada or any province or territavy political subdivision thereof or any authority or ager
therein or thereof having power to tax, unless the withholding or deduction of such
duties, assessments or governmental charges is required by law or the interpret:
administration hereof. In that event, the Issuer will (save as provided in Condjigray
such additional amounts as will result in the holders of CovBaeuls, Receipts or Coupor
receiving such amounts as they would have received in respect of such Covered
Receipts or Coupons had no such withholding or deduction been required. Under the C
Bond Guarantee, the Guarantor will not be liable tp @ay such additional amounts as
consequence of any applicable tax withholding or deduction. For a more detailed dest
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Canadian Taxation:

U.S. Taxation:

ERISA and other U.S. Plans:

CrossDefault:

Status of the Covered Bonds:

Governing Law and Jurisdiction:

Terms and Coritlons:

Clearing System:

of wi t hh ol Terimsand Goaditions of the Covel@dnd® Taxatiord .

See the discussion under thepdai ®danatio® Canada . | f (i) any
payable on a Covered Bond is contingent or dependent on the use of, or productiol
property in Canada or is computed by reference to revenue, profit, cash flow, com:
price or any other sirdr criterion or by reference to dividends paid or payable
shareholders of any class or series of shafescorporation; or (ii) the recipient of intere
payable on a Covered Bond does not dea
Income Tax Acf{Canada); or (iii) interest is payable in respect of a Covered Bond owne
person with whom the |Issuer is not Indoma
Tax Act(Canada), such interest (including amounts paid by the Guarantesgact of suck
interest) may be subject to Canadian -nesident withholding tax.

See the discuss iTaxatiorUnided $tatets Reelerat lacpnte iTaxakionf

Subject to the limitations describedn d €ertainfiConsiderations for ERISA and Other U
Employee Benefit Plans, a Covered Bond may be purc
defined in Section 3(42) of the U.S. Employee Retirement Income Security Act of 19
a me nd ERISAQ )A) ,we & § as ot her u. s. e mpQentain ¢
Considerations for ERISA and Other U.S. Employee Benefit®lans

If a Guarantor Acceleration Notice is served in respect of any one Series of Covered
then the obligation of th&uarantor to pay Guaranteed Amounts in respect of all Seris
Covered Bonds outstanding will be accelerated.

The Covered Bonds will constitute legal, valid and binding direct, unconditic
unsubordinated and unsecuredigdfions of the Issuer and will ranpari passuwith all

deposit liabilities of the Issuer without any preference among themselves and (save

applicable statutory provisions) at least equally with all other present and future uns
and unsuboraiated obligations of the Issuer, from time to time outstanding.

The Covered Bonds will not be deposits insured undeDéposit Insurance A¢Québec) or
the Canada Deposit Insurance Corporation Act

The Covered Bonds dmmost Transaction Documents will be governed by, and constru
accordance with the laws of the Province of Ontario and the federal laws of C
applicable therein, except that the Origination Hypothecary Loan Sale Agreements r
governed by, andanstrued in accordance with the laws of the Province of Ontario o
laws of the Province of Québec and, in each case, the federal laws of Canada ap
therein, and the Subservicing Agreement and certain Security Agreements will be go
by the bBws of the Province of Québec and the federal laws of Canada applicable there
fiISummary of the Principal Documeats

Ontario courts have neaxclusive jurisdiction in the event of litigation in respect of 1
contractual documentation and tBevered Bonds governed by the laws of the Provinc
Ontario and the federal laws of Canada applicable therein, and, subject to certain exc
can enforce foreign judgements in respect of agreements governed by foreign laws.

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

With the exception of Definitive N Covered Bonds, Final Terms will be prepared in re
of each Tranche of Covered Bonds. A copy of each Final Terms will, in the case of Ci
Bonds to be admitted to the Official List and to be admitted téngaoh the Main Securitiet
Market, be delivered to the Central Bank and to the Irish Stock Exchange on or befc
closing date of such Covered Bonds. The terms and conditions applicable to each ~
wi || be those set outi thieared no fu ntdrea Gidlheea

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

55



Non-U.S. Selling Restrictions:

U.S. Selling Restrictions:

Transfer Restrictions:

Covered Bond Guarantee:

Security:

Covered Bond Portfolio:

Covered Bonds will not be settledarclearing system.

There will be specific restrictions on offers, sales and deliveries of Covered Bonds and
distribution of offering material in Canada, Japan, the EEA, the United Kingdom, Fr
Italy and Hong Kongas well as such other restrictions as may be required in connectiot
a particular i s s u eSubsdriptidh @andeSale ahd Bamsfed and Sel
Restrictions .

The Issuer is Category 2 for the purposeRegulation S under the Securities Act.

If specified in the applicable Final Terms, Covered Bonds may be sold to QIBs in comg
with Rule 144A under the Securities Act or to Institutional Accredited Investors pursu
or in a transaction otherwigxempt from registration under the Securities Act.

The Covered Bonds in bearer form will be issued in compliance with rules identical
rules in effect prior to the repeal of section 163(f)(2)(B) of the Code pursuant to the |
Incentives to Rdsor e Emp|l oy men tPre-REt Rulesd ) 2p 1 O v i(di
Treasury regulation § 1.168( ¢ ) ( 2) ( TEFRAIDRulésb heu il ess (i
Final Terms state that the Covered Bonds are issued in compliance witiREeRules
identical to thee provided in U.S. Treasury regulation 8§ 1:568 ¢ ) ( 2 ) (TEFRAC)

Rues) or (ii) the Covered Bonds are i s:
Rules or the TEFRA C Rules but in circumstances in which the Covered Bonds w
constitue fAregi stration required obligatio
circumstances wi || be referred to in
applicabl eo.

There are restrictions on the transfer of certain Regise d Co v e r e Gub&ptiod
and Sale and Transfer and Selling Restrictbimited Stated Transfer Restrictiorts .

Payment of interest and principal in respect of the Covered Bonds when Due for P
will be irrevocablyguaranteed by the Guarantor. The obligations of the Guarantor to
payment in respect of the Guaranteed Amounts when Due for Payment are subjec
condition that a Covered Bond Guarantee Activation Event has occurred. The obligat
the Guarator under the Covered Bond Guarantee will accelerate against the Guarantc
the service of a Guarantor Acceleration Notice. The obligations of the Guarantor unc
Covered Bond Guarantee constitute direct obligations of the Guarantor secured tga
assets of the Guarantor, including the Covered Bond Portfolio.

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

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

The Covered Bond Portfolioonsistssolely of Loans originated by the individual Caiss
forming part of Desjardins Group that are residential real estate hypothecary or mc
loans established in favour of Borrowers residing in one or more Provinces of Canada
are Hypothecs as described herein. Subject to Rating Agency Confirmationoweed
Bond Portfolio may also coain New Portfolio Asset Type€overed Bond Portfolio statis
data and statistics relating to the Loans comprising the Covered Bond Portfolio from t
time will be disclosed in the Investor Reports. The Investor Repeill also disclose,
among other things, the rdts of the Asset Coverage Tete Valuation Calculatioand the
OC Valuation

The Loansareserviced by the Issuer pursuant to the terms of the Servicing AgreeAteat.
the date of this Base Prospes; the Issuer sub contracts or delegates the performance
its duties under the Servicing Agreement, including the exercise of reasonable ca
prudence in the making of the Loans, in the administration of the Loans, in the collect
the repgment of the Loans and in the protection of the security for each Loan, to
Originator in respect of the Loans originated by it that form part of the Covered
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Intercompany Loan:

Guarantee Loan:

Demand Loan:

The Proceeds of the Intercompany
Loan:

Capital Contribution:

Portfolio, provided that the Servicer is not released or discharged from any liabdgy e
Servicing Agreement and remains liable for the performance opedarmance or breacl
by any sukcontractor or delegate of the duties so subcontracted or delegated unc
Servicing A &umearyod the PrincisatDocuimedtServicing Areement ) .

Under the terms of the Intercompany Loan Agreement, the Issuer makes available
Guarantor an interestearing Intercompany Loan, comprised of a Guarantee Loan ¢
revolving Demand Loan, subject to increases aedreases as described below. 1
Intercompany Loan is denominated in Canadian dollars. The interest rate ¢
Intercompany Loan is a Canadian dollar floating rate, which rate shall not exces
applicable: (i) prior to an Interest Rate Swap EffextDate, the aggregate yield on the
Covered Bond Portfolio, (y) the cash deposit amounts of the Guarantor and (z) the pt
balance of Substitute Assets; and (ii) on or following an Interest Rate Swap Effective
the amount received by the Gaator pursuant to the Interest Rate Swap Agreement, a
each case after taking into account the sum of a minimum spread and an amount for
expenses of the Guarantor. The balance of the Guarantee Loan and Demand Lc
fluctuate with the issumes and redemptions of Covered Bonds and the requirements
Asset Coverage Test. Upon the occurrence of (x) a Contingent Collateral Trigger Eve
an event of default (other than an insolvency event of default) or an additional termi
eventin respect of which the relevant Swap Provider is the defaulting party or the afi
party, as applicable, or (z) an IRS Downgrade Trigger Event or a CBS Downgrade 1
Eventin respect of the Interest Rate Swap Agreement or the Covered Bond Svesnaot,
respectively, the relevant Swap Provider, in its capacity as (and provided it is) the
under the Intercompany Loan Agreement, may deliver a Contingent Collateral Notice
Guarantor under which it elects to decrease the amount of thendebr@an with a
corresponding increase in the amount of the Guarantee Loan, in each case, in an
equal to the related Contingent Collateral Amount(s).

To the extent the Covered Bond Portfolio increases or is required to be increased to n
Assé Coverage Test, the Issuer may increase the Total Credit Commitment to ena
Guarantor to purchase New Loans and their Related Security from the Seller. The bal
the Guarantee Loan and the Demand Loan from time to time will be disclosedrinektor
Report.

The Guarantee Loan is in an amount equal to the balance of outstanding Covered B
any relevant time plus that portion of the Covered Bond Portfolio required in accordanc
the Asset Coverage Test as overcotdization for the Covered Bonds in excess of
amount of t hen out st aSummanygf th@ dPrineipalebcurBedts
Limited Partnership AgreemehtAsset Coverage Teésf) .

The Demand Loan is a revolving credit facility, the cartsling balance of which will be
equal to the difference between the balance of the Intercompany Loan and the balanc
Guarantee Loan at any relevant time. At any time prior to a Demand Loan Repaymen
(or following a Demand Loan Repayment Evénagreed to by the Issuer and subject
Rating Agency Confirmation), the Guarantor may borrow any withdrawn or comrmr
amount, reborrow any amount repaid by the Guarantor under the Intercompany Loan
permitted purpose provided, among other thin@i) such drawing does not result in t
Intercompany Loan exceeding the Total Credit Commitment; and (ii) no Issuer Eve
Default or Guarantor Event of Default has occurred and is continuing.

The Guarantor used the initial advance of proceeds from the Intercompany Loan to pt
the Initial Covered Bond Portfolio consisting of Loans and their Related Security fror
Seller in accordance with the terms of the Hypothecary Loan Sale Agreanteninay use
additional advances (i) to purchase New Loans and their Related Security pursuan
terms of the Hypothecary Loan Sale Agreement; and/or (ii) to invest in Substitute As:
an amount not exceeding the prescribed limit under the CMH@eGand/or (iii) subject tc
complying with the Asset Coverage Test to make Capital Distributions to the Lir
Partner; and/or (iv) to make deposits of the proceeds in the Guarantor Accounts (inc
without limitation, to fund the Reserve Fund (to amount not exceeding the prescrib
limit), and the PreMaturity Liquidity Ledger).

Each of the Managing GP and the Liquidation GP have contributed a nominal cash am
the Guarantor and respectively hold 99 per cent and tgmgrof the 0.05 per cent genel
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Consideration:

Interest Rate Swap Ageenent:

Covered Bond Swap Agreement:

Risk Factors

partner interest in the Guarantor. The Limited Partner holds the substantial economic
in the Guarantor (approximately 99.95 per cent) having made a Cash Capital Contribt
the Guarantor. The Limited Partnemay from time to time make additional Capit
Contributions.

Under the terms of the Hypothecary Loan Sale Agreement, the Seller sold the Initial C
Bond Portfolio and may, from time to time, sell New Loans and their Related Seouitity
Guarantor on a fulkserviced basis in exchange for cash consideration or a deemec
payment. The Limited Partner may also make Capital Contributions in exchange

additional interest in the capital of the Guarantor.

To provide a hedge against (i) possible variances in the rates of interest received on th
and related amounts in the Covered Bond Portfolio (which may, for instance, include vi
rates of interest or fixed rates of interest) following ltiterest Rate Swap Effective Date a
(ii) the amount (if any) payable under the Intercompany Loan Agreement and, followit
Covered Bond Swap Effective Date, the Covered Bond Swap Agreement, the Guarar
entered into the Interest Rate Swap Agreetrwith the Interest Rate Swap Provider. ¢
fiSummary of the Principal Documedtmterest Rate Swap Agreement

To provide a hedge against currency and/or other risks arising, following the occurren
Covered Bond Swafgffective Date, in respect of amounts received by the Guarantor (
the Interest Rate Swap Agreement and amounts payable in respect of its obligations u
Covered Bond Guarantee, the Guarantor has entered into or will enter into a Covere
Swap Agreement (which may include a new ISDA Master Agreement, schedule
confirmation(s) and credit support annex, if applicable, for each Tranche and/ or Se
Covered Bonds) with the Covered Bond Swap Provider in respect of each Series of C
Bonds . S@&emary df the Principal Documedt€overed Bond Swap Agreemint

There are certain risks related to any issue of Covered Bonds under the Programme
investors should ensure they fully understand. A-eximaustive summary of ducisks is set
out uRisk Factorsi.
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FORM OF THE COVERED BONDS

The Covered Bonds of each Series will be in either bearer form, with or without receipts, interest coupons and/ordhéahatta
registered form, without receipts, interest coupand/or talons attached. Bearer Covered Bonds will be offered and sold only
outside the United States and in reliance on Regulation S under the Securities Act and Registered Covered Bonds nabgrizk offere
sold both outside the United States in relianogh® exemption from registration provided by Regulation S and within the United
States or to, or for the benefit of U.S. persons who are QIBs, in reliance on Rule 144A, or to Institutional Accredtted, limves
reliance on Section 4(a)(2) of the Seties Act.

Bearer Covered Bonds

Each Tranche of Bearer Covered Bonds will be initially issued in the form of a temporary global covered bond withoubreceipts

i nterest coufgemwmarydtohabGovered Borfda) fior i f s applegble Einaf Tiersngl a permanerit e

gl obal covered bond without r Reanarieqt Glebal CoveredBoné r estd , co wPen Hheat w
Temporary Gl obal Covered Bonds, t h e BearBreGiobat Cove&ll Boria ) Whiveh e di B
either case, will:

@) if the Bearer Global Covered Bonds are intended to be issued in NGCB form, as stated in the applicable Final
Terms, be delivered on or prior to the original issue date of the Tranche to one of the internatioalal centr
securities depositorie€omamen Safeakeaped)n fs@arf eEaepefl edn h8arnik
(Buroclearo) and Cl ear str eam Bleartreamg.uxensboucgdh ®t ®amdhony me (i

(b) if the Bearer Global Covered Bonds are not intended to be igsW@CB form, be delivered on or prior to the
original i ssue date of t he CTaomaoncDepositary) af ocro mEw m o odleepaor
Clearstream, Luxembourg.

While any Bearer Covered Bond is represented by a Temporary Global Covered Banentsaof principal, interest (if any) and

any other amount payable in respect of the Bearer Covered Bonds due prior to the Exchange Date (as defined below)ewill be mad
(against presentation of the Temporary Global Covered Bond if the Temporary Gloleaé€8ond is not intended to be issued in

NGCB form) only to the extent that certification to the effect that the beneficial owners of interests in such BearerBooveaed

not U.S. persons for U.S. federal income tax purposes or persons who hawasediritr resale to any U.S. person, as required by

U.S. Treasury regulations, has been received by Euroclear and/or Clearstream, Luxembourg and Euroclear and/or Clearstream,
Luxembourg, as applicable, has given a like certification (based on the céotificiathas received) to the Issuing and Paying Agent.

On and af t eExchahge Datba)t ewh(itchhe ifis 40 days after a Temporary Gl oba
Temporary Global Covered Bond will be exchangeable (free of charge)augauest as described therein either for: (i) interests in

a Permanent Global Covered Bond of the same Series; or (ii) Bearer Definitive Covered Bonds of the same Series with, where
applicable, receipts, interest coupons and talons attached (as indicttedpplicable Final Terms and subject, in the case of Bearer

Definitive Covered Bonds, to such notice period as is specified in the applicable Final Terms), in each case agaatsircetific

nonUS beneficial ownership as described above unleds certification has already been given. The holder of a Temporary Global

Covered Bond will not be entitled to collect any payment of interest, principal or other amount due on or after the Batlkange

unless, upon due certification, exchange of the famary Global Covered Bond for an interest in a Permanent Global Covered Bond

or for Bearer Definitive Covered Bonds is improperly withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Global Covered Bonchadk llerough Euroclear
and/or Clearstream, Luxembourg (against presentation or surrender (as the case may be) of the Permanent Global Covered Bond i
the Permanent Global Covered Bond is not intended to be issued in NGCB form) without any requireceetifidation.

The applicable Final Terms will specify that a Permanent Global Covered Bond will be exchangeable (free of charge)birt whole

not in part, for Bearer Definitive Covered Bonds with, where applicable, receipts, interest coupons andtaalued apon either:

(i) not Il ess than 60 daysé written notice from Euroldetofar and/
an interest in such Permanent Global Covered Bond) to the Issuing and Paying Agent as describedrt(igrenly upon the
occurrence of an Exchan@gehatfgeevend . méans thbat: pufpdsedhe fissuer
Euroclear and Clearstream, Luxembourg have been closed for business for a continuous period obifeddyan by reason of

holiday, statutory or otherwise) or have announced an intention permanently to cease business or have in fact done so and no
successor clearing system is available; or (i) the Issuer has or will become subject to adverse tagrmassedpich would not be

suffered were the Bearer Covered Bonds represented by the Permanent Global Covered Bond in definitive form. The Issuer will
promptly give notice to holders of the Covered Bonds of each Series of Bearer Global Covered Boratdanaeavith Condition

14if an Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear and/or Clearstreamrg_uxembou
(acting on the instructions of any holder of an interest in such Permanent Global Covered Bond) or the Bond Trusteaatiag give

to the Issuing and Paying Agent requesting exchange and, in the event of the occurrence of an Exchange Event as (lgscribed
above, the Issuer may also give notice to the Issuing and Paying Agent requesting exchange. Any such exchange shiteyccur no

than 45 days after the date of receipt of the first relevant notice by the Issuing and Paying Agent.
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If the appli@ble Final Terms indicate that a Bearer Global Covered Bond is exchangeable for Bearer Definitive Covered Bonds at the
option of a Holder, the Covered Bonds shall be tradeable only in principal amounts of at least the Specified Denomifiatame (or

than one Specified Denomination, the lowest Specified Denomination) set out in the applicable Final Terms and integral multiples
thereof.

Where Covered Bonds are issued in a minimum Specified Denomination plus one or higher integral multiples of anaher small
amount, a Holder may, as a result of trading in the clearing systems, hold an amount which is less than the minimum Specified
Denomination in its account with the relevant clearing system at the relevant time. In such case, the Holder may reoBeaceive
Definitive Covered Bond in respect of such holding and would need to purchase or sell a principal amount of CoveredtBonds suc
that its holding amounts to a Specified Denomination before Bearer Definitive Covered Bonds are issued to such Holder.

Bearer Global Covered Bonds and Bearer Definitive Covered Bonds, other than Temporary Global Covered Bonds, will be issued
pursuant to the Agency Agreement.

The following legend will appear on all Bearer Covered Bonds (other than Temporary Global Coveds) Bbich have an
original maturity of more than one year and on all receipts and interest coupons relating to such Bearer Covered Bonds:

AANY UNI TED STATES PERSON WHO HOLDS THI S OBLI GATI ON WI LL BE !
UNITED STATES INCOME TAXLAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a)
OF THE | NTERNAL REVENUE CODE©O.

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to deduciraBetrss
Covered Bonds,eceipts or interest coupons and will not be entitled to capital gains treatment of any gain on any sale, disposition,
redemption or payment of principal in respect of such Bearer Covered Bonds, receipts or interest coupons.

Covered Bonds which are represshby a Bearer Global Covered Bond will only be transferable in accordance with the rules and
procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Legended Covered Bonds

The Legended Covered Bonds of each Trancheredfand sold in reliance on Regulation S, which will be sold teLhBnpersons
outside the United States, wild/l i nitiall y Rdgelation& Globalevereded by a
Bondo ) . Prior t o iexQompliance®driodt(ds defined irs Reguiation $) applicable to each Tranche of Covered
Bonds, beneficial interests in a Regulation S Global Covered Bond may not be offered, sold or delivered, directly ly: todioect

for the account or benefit o, U.S. person save as otherwise provided in Condtiand may not be held otherwise than through

Euroclear or Clearstream, Luxembourg, and such Regulation S Global Covered Bond will bear a legend regarding such restriction

on transfer.

The Legended Covered Bonds of each Tranche may only be offered amad th@dJnited States or to U.S. persons in transactions
exempt from registration under the Securities Act: nder(tie) t o fiqg
Securities Act; or (ii) todefinad s Rulet501(a)(, (25 (3) ofi(d) ander thelSedusdties Act)rwhioe st o r
agree to purchase the Covered Bonds for their own account and not with a view to the distribution thereof.

The Legended Covered Bonds of each Tranche sold to QIBs willberepcesebty a gl obal covere®ulebond in
144A Global CoveredBond and, together with a Re gRegisteted Glabal Sove@d Bobds) . Cover e

Registered Global Covered Bonds will either: (i) be deposited with a cusfodiamd registered in the name of a nominee of, DTC

for the accounts dfs participants oEuroclear and Clearstream, Luxembourg; or (ii) be deposited with a common depositary for, and
registered in the name of a common nominee of, Euroclear and @Gaarsttuxembourg; or (iii) in the case of Registered Global
Covered Bonds held under the NSS, delivered to, and registered in the name of a nominee of, a Common Safekeeper for Euroclear
and/or Clearstream, Luxembourg, as specified in the applicable FinasTePersons holding beneficial interests in Registered

Global Covered Bonds will be entitled or required, as the case may be, under the circumstances described below, tgsieakive ph
delivery of Definitive Covered Bonds in fully registered form.

If the Registered Global Covered Bonds are stated in ppécable Final Termgo be held under the NSS, Euroclear and
Clearstream, Luxembourg will be notified by or on beloflthe Bank as to whether or not the Covered Bonds are intended to be
recognised asligible collateral forEuropean monetary policy and inlay credit operations by the Eurosystem, notwithstanding
that suctrecognition will depend upon satisfaction of the Eurosystem eligibility criteria.

The Legended Covered Bonds of each Tranchetsdldstitutional Accredited Investors will be in definitive form, registered in the
name of t he DebnitivkeAl Regidieeed Govefred Bomds ) . Definitive | Al Registered
in the denominations specified in the apghite Final Terms in U.S. dollars (or the approximate equivalents in the applicable
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Specified Currency). The Rule 144A Global Covered Bonds and the Definitive IAl Registered Covered Bonds will be subject to
certain restrictions on transfer set forth thereia nd wi | | bear a | egend r eg &ubstiptiogand uch r e
Sale and Transfer and Selling Restrictions

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

Payments of principal, interest or any other amount in respect of the Legended Covered Bonds in definitive form veibsentes

of provision to the contrary, be made to the persons shown on the Register on the relevant Reconmiddigéely preceding the

due date for payment in the manner provided in that Condition. Interests in a Registered Global Covered Bond will le=lebechang

(free of charge), in whole but not in part, for Registered Definitive Covered Bonds without seasiptest coupons or talons
attached only wupon the occurr enceExohangeaBveniE xmdhamg et lEatent . (i JFoir
Covered Bonds registered in the name of a nominee for DTC, either DTC has notified the Isstiés thawilling or unable to

continue to act as depository for the Covered Bonds and no alternative clearing system is available or DTC has ceéitete ® cons
clearing agency registered under the Exchange Act; (i) in the case of Covered Bonds degisteeename of a nominee for a
common depositary for Euroclear and Clearstream, Luxembourg, the Issuer has been notified that both Euroclear and ,Clearstream
Luxembourg have been closed for business for a continuous period of 14 days (other thanrbypfrémdioay, statutory or
otherwise) or have announced an intention permanently to cease business or have in fact done so and no successdaewlgaring sys
available; or (iii) the Issuer has or will become subject to adverse tax consequences whichotvbelduffered were the Covered

Bonds represented by the Registered Global Covered Bond in definitive form. The Issuer will promptly give notice tofhbiers
Covered Bonds of each Series of Registered Global Covered Bonds in accordance witlorCbhditin Exchange Event occurs.

In the event of the occurrence of an Exchange Event, DTC, Euroclear and/or Clearstream, Luxembourg (hetingtarctions of

any registered holder of an interest in such Registered Global Covered Bond) may give notice to the Registrar requasgieg exch
and, in the event of the occurrence of an Exchange Event as described in (iii) above, the Issuer ivaynaiocegto the Registrar
requesting exchange. Any such exchange shall occur not later than 10 days after the date of receipt of the firsttieteanh@o
Registrar.

Definitive Rule 144A Covered Bonds, Definitive IAl Registered Covered Bond®aefiditive N Registered Covered Bonds will be
issued in the minimum denominations specified in the applicable Final Terms in U.S. dollars (or the approximate equitreents i
applicable Specified Currency).

Definitive N Covered Bonds will be issued tachaholder by a Definitive N Covered Bonds Deed.
Transfer of Interests

Interests in a Registered Global Covered Bond may, subject to compliance with all applicable restrictions, be traresfegredrto

who wishes to hold such interest in anotRegistered Global Covered Bond or in the form of a Definitive 1Al Registered Covered

Bond, and Definitive IAlI Registered Covered Bonds may, subject to compliance with all applicable restrictions, be trémsterred

person who wishes to hold such Coveramhés in the form of an interest in a Registered Global Covered Bond. No beneficial owner

of an interest in a Registered Global Covered Bond will be able to transfer such interest, except in accordance witakie appl
procedures of DTC, Euroclear ande@rstream, Luxembourg, in each case to the extent applicable. Legended Covered Bonds are

al so subject to the restrictions on transfer s &tbscfipgponéand t her ei
Sale and Transfer and Selli Restriction® .

General

Pursuant to the Agency TekgsrardeCongitiohs of(the CoveredBingise d t hed éis shi ng and |
shall arrange that, where a further Tranche of Covered Bonds is issued which is intended tgifgim Series with an existing

Tranche of Covered Bonds, the Covered Bonds of such further Tranche shall be assigned a common code and ISIN and, where
applicable, a CUSIP and CINS number which are different from the common code, ISIN, CUSIP and CINS&I assitpvered

Bonds of any other Tranche of the same Series until at least the expiry of the Distribution Compliance Period appleable to t
Covered Bonds of such Tranche.

Any reference herein to DTC, Euroclear and/or Clearstream, Luxembourg shall, ethtreegontext so permits, except in relation

to Covered Bonds in NGCB form or held under the NSS, be deemed to include a reference to any additional or alterrmagive cleari
system specified in the applicable Final Terms or as may otherwise be apprdhedssuer, the Issuing and Paying Agent and the
Bond Trustee.
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No holder of the Covered Bonds, Receiptholder or Couponholder shall be entitled to proceed directly against the Issuer or the
Guarantor unless the Bond Trustee, having become so bound todyrfadlseso to do within a reasonable period and the failure shall
be continuing.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following are the ter ms aTednsandGahditibns o b s Canditerioi)e, Omhyascrhe d Bo n
completed by the applicable Final Terms in relation to a Tranche of Covered Bonds, apply to each Global Covered Bond and each
Definitive Covered Bond, in the latter case only if permitted by the relevant stock exchange or other relevant @lugmyfjtand

agreed by the Issuer and the relevant Dealer(s) at the time of issue but, if not so permitted and agreed, such defiaitive Glo
Covered Bond will have endorsed thereon or attached thereto such Terms and Conditions. The applicable FRn@rTeem

relevant provisions thereof) will be endorsed upon, or attached to, each Global Covered Bond and Definitive Covered Bond.

This Covered Bond is one of a Series (as defined below) of Covered Bonds issiined H&dération des caisses Desjardins du

Qu ®b e c Fe(dratiomdo for Issubre)adi part o f C$10Mbillion IGklzau @oveded Bond programme (the
fiProgrammed) and constituted by a Tr WPsogramie EsthblishmenteDdt® Jy anaar am28ded
July 23,2015,August24, 2016 January, 2017andDecember 212017(as amended, restated, supplemented or replaced from time

to ti MemstDeedd g Made between the Issuer, CCDQ Covered Bond (Legi
(t hGparafitoro0) @omiput er share Trust Company of Can BohdhTrustees Wwhinadh t r u
expression shall include any successor as bond trustee).

The Covered Bonds have the benefit of an agency agreement dated as of the Programme Establish(@asr@nended, restated,

suppl emented or repl abgenty Aigreeonemd ¥ | medt madé mbet wbaen it he | ssuer,
Trustee, The Bank of New Yor k MeWUB.Registrat , i w$ i cianpskadkipduteeasy as U. ¢
successor in such <capacity)  UStBExehangef Agerd ,a gemitc h eexcphraensgsei oang esnh a
successor i n such capadlSi Paying Agembd pvehyi icrhg eaxge rets s (  ssordnfisach | incl
capacity), The Bank of New York Mellon SA/NV, Luxembourg Branch i n i ts capacity &wopeBrur opean
Registraro whi ch expressi on s Tha Bdnk of Nea IYarlid Melloa 8A/NV sLuxencbeusgsBeandh itso

capz i t'y as s Regibtrard a dRegistteirsee fior a Tranche (as defined below) shal
Terms (as defined bel owWwlrgpeaa frahsfea Agendrn a rmsnfde rT haeg eBmatn k( tonfe New Yor k
Branch, n i ts capacity as i ssuilssgngandBayipgrAgendc,i pvah i cpha yea xnpgr easgsei notn (st hh:
successor to The Bank of New York Mell on, CagcolatianrAgedd a nwhi, ch n
expres®n shall include any successorThe Bank of New York Mellon SA/NV, Luxembourg Brandh its capacity as such and

any substitute calculation agent appointed in accordance with the Agency Agreement either with respect to the Progréimme or wi
respecttoa particul ar Ser i &sdpean ExchangeaAgarie, aagredh tc oltlheec thi vel y wi t h t
t h &xchdnge Agenbd , which expression shal/l include any successor i
European Traiser Agent and the other tr ans fTeansferaAgentdt sshnameed xphessi
include any Registrar and any additional or su®aymgAent® ,t r ans
which expressin shall include the Issuing and Paying Agent, the U.S. Paying Agent and any substitute or additional paying agents
appointed in accordance with the Agency Agreement either with respect to the Programme or with respect to a partigulasSeries
usedher i Mgent® shall mean the Paying Agents, the Registrar or Regi

h €
n
o
f

|
[

Save as provided in Conditioffsand 13, references in the<CeoverdBondss ame tCon@oveéemads B
this Series and shall mean:

(@) inrelatontoanfCover ed Bonds represent &tbhbabCpverad Bprido)b,a | u nciotvse r cefd
lowest Specified Denomination in the Specified Currency;

(b) any Global Covered Bond,

(c) any definitive Cov erBearer BefintidesCoverad Bbndsa )r saed sn fexchramge forfa
Global Covered Bond in bearer form; and

(d) any definitive Cover e RegBtereddefinitiven Covered) Bosdse r d dvheo hmr ( B r
issued in exchange for a Global Covered Bond in registered form).

Save as provided in Cditions 7 and 13, any refCoupemdcéamstadefii n@ ,Recdip®o n(dast i defi ned
Condition1.07 dJalonsdi (as def i n &b are to Caipons] Reteipis and Talons relating to Covered Bonds of this
Series.

References in these Terms and Conditions to the Final Terms are to Part A of the Final Terms prepared in relation tedhe Cove
Bonds of the relevant Tranche or Series.

In respect of any Covered Bonds, opferanees ohermheisre tt@ermbe aa (
refer ence Chngitord ni st oa ar éif erence to the relevant Condition of
Bonds.
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The Covered Bonds ar eSerespuedndnmaghceémpi ese honaTlralichesmoared t r an
eac hfranchkeo i of Covered Bonds. Each TrancHKmTevmsb) , ba tbhpysaobj eht
be available free of charge during normal business hours at the spedifiedobthe Issuing and Paying Agent and/or, as the case

may be, the applicable Registrar and each other Paying Agent. In the case of a Tranche of Covered Bonds that istadheffered

public nor admitted to trading on a regulated market in any the BBEArcumstances requiring publication of a prospectus in
accordance with Directive 2003/71/EC and any relevant implementing measure, copies of the Final Terms will only befavailable
inspection by a Holder of or, as the case may be, a Relevant Addolddr (each as defined herein) in respect of, such Covered

Bonds.

The Bond Trustee acts for the benefit o f hotdérsof thecCoveéredrBendd ,o0 r t he
which expression shall, in relation to any Covered Boegsesented by a Global Covered Bond, be construed as provided below),

the hol der s o fReceiptteoldeRe)c ea pd st l{eé hleo Iid e rCoupantioldersh e Whiupl nex gt des ifio
unless the context otherwise requires, include the hotdéhe Talons (as defined in ConditiarO6below)), and for holders of each

other series of Covered Bonds in accordance with the provisions BittheDeed.

The Guarantor has, in the Trust Deed, irrevocably and unconditionally guaranteed the due and punctual payment of ted Guarante
Amounts in respect of the Covered Bonds as and when the same shall become due for payment on certain datesrdanice a
with the DuefosRaymbrbed (Gt only after the occurrence of a Covere

The security for the obligations of the Guarantor under the Covered Bond Guarantee and the other Transaction Docurabritts to whi

is a party has been created in and pursuant to, and on the terms set out in security agreements (as amended, rentiest] supple

repl aced fr omSeéecuritpAgreeroentd ) mdat edethe Programme Establ iagohment Da
the Bond Trustee and certain other Secured Creditors.

These Terms and Conditions include summaries of and are subject to, the provisions of the Trust Deed, the Security Ageements
Agency Agreement and the other Transaction Documents. Copidseofrust Deed, the Security Agreements, the Master
Definitions and Construction Agreement (as defined below), the Agency Agreement and each of the other Transaction Documents
(other than the Dealership Agreement and any subscription agreements) atdeat@ilinspection during normal business hours at

the office for the time being of the Bond Trustee being at the Programme Establishment Date at 156Bolassd Boulevard,

Suite 700, Montréal, Québec, Canada, H3A 3S8, and at the specified ofiaehobf the Paying Agents. Copies of the applicable
Final Terms of all Covered Bonds of each Series (including in relation to unlisted Covered Bonds of any Series) are obtainabl
during normal business hours of the specified office of each of the Pagentsh and any holder of the Covered Bonds must
produce evidence satisfactory to the Issuer and the Bond Trustee or, as the case may be, relevant Paying Agent agtofits hold
Covered Bonds and identity. The holders of the Covered Bonds, the Relcltand Couponholders are deemed to have notice

of, or are bound by, and are entitled to the benefit of, all the provisions of, and definitions contained in, the Trtisé Seedrity
Agreements, the Master Definitions and Construction Agreemenfigbecy Agreement, each of the other Transaction Documents
(other than the Dealership Agreement and any subscription agreements) and the applicable Final Terms which are ajhy@inable to
and to have notice of each set of Final Terms relating to eachS#ties.

Except where the context otherwise requires, capitalized terms used or otherwise defined in these Terms and Condigans shall
the meanings given to them in the Master Definitions and Construction Agreement made between certain partiemgattien
Documents on the Programme Establishment Date, as amended&80,2014 Octoberl0, 2014 on August 24 2016and on

December 212017( as t he same may be further amended, r estMasterd, supp
Definitions and Construction Agreemend ) , a copy of each of which may be obtained
1 Form and Denomination

1.01 Covered Bonds ar e i BeararaColered Bonds )b ear ei nf o eRegideied Cavetedf or m (|
Bond ) , o rothér formsas shdil be agreed upon by the Issuer, the Guarantor, the relevant Dealer(s) or Covered Bondholder(s),

as the case may be, and the Bond Trustee, as specified in the Final Terms and are serially numbered. Registered Gowéled Bond

not be exhangeable for Bearer Covered Bonds and vice versa.

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

1.02 For so long as any of the Covered Bonds is represented by a Temporary Global Covered BondRewihanent Global

Covered Bond held on behalf of Euroclear and/or Clearstream, lhowemor so long as The Deposity Tr ust DT@Mpany (A
or its nominee is the registered holder of a Registered Global Covered Bond, each person (other than Euroeteatresng!

Luxembourg or DTC) who is for the time being shown in the records of Euroclear or of Clearstream, Luxembourg or DTC as the
holder of a particular pri n®Relevant AccountoHolde ) of( i asuavihi Chv ¢cromd r B o @ ch
other document issued by Euroclear or Clearstream, Luxembourg or DTC as to the principal amount of such Covered Bands standin

to the account of any person shall be conclusive and binding for all purposes save in the case of manifest errtngatidlldyethe
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Issuer, the Guarantor, the Bond Trustee, the Issuing and Paying Agent, the Registrar and any other Agent as the hwlder of suc
principal amount of such Covered Bonds for all purposes, in accordance with and subject to the Terms ands@dtidéiozievant

Global Covered Bond and the Trust Deed, other than with respect to the payment of principal or interest on the Coveeed Bonds,

in the case of DTC or its nominee, voting, giving consents and making requests, for which purpose thef tieareelevant
Temporary Global Covered Bond and/or Permanent Global Covered Bond or registered holder of a Registered Global Covered Bond
(or in either case, the Bond Trustee in accordance with the Trust Deed) shall be treated by the Issuer, the GwaBond

Trustee, the Issuing and Paying Agent and any Agent and any Registrar as the holder of such principal amount of such Covered
Bonds in accordance with and subject to the ter ms relatedt he r el
expressions shall be construed accordingly. Covered Bonds which are represented by a Global Covered Bond will bestransferabl
only in accordance with the then current rules and procedures of Euroclear or of Clearstream, Luxembourg or DT@er any o
relevant clearing system, as the case may be.

References to DTC, Euroclear or Clearstream, Luxembourg shall, whenever the context so permits, except in relation to Covered
Bonds in NGCB form or held under the New Safekeeping Structure for registebad gecurities, be deemed to include a reference

to any additional or alternative clearing system specified in the applicable Final Terms as may otherwise be approissiiby the

the Issuing and Paying Agent and the Bond Trustee.

Bearer Covered Bonds

1.03 The Final Terms shall, if applicable, specify whether rules identical to the rules in effect prior to the repeal of section
163(f) (2)(B) of the I nternal RE€oddnuepuCesdandf td98bdhe &sr amegnd
Employment At of 2010 provided in U.S. Treasury regulation § 1-:568 c ) ( 2 ) ( TEFRADD Rulesb he ofi U. S. Trea
regulation § 1.165 ( ¢ ) ( 2) ( TEFRACQ Rulesb h e shal | apply. Each Tranche of Bear
maturity of more than anyear is represented upon issue by a Temporary Global Covered Bond, unless the Final Terms specify
otherwise, in particular, when the TEFRA C Rules apply.

Where the Final Terms applicable to a Tranche of Bearer Covered Bonds so specify or whereeaoT B@ater Covered Bonds has
an original maturity of one year or less, such Tranche is (unless otherwise specified in the Final Terms) represerged bgan is
Permanent Global Covered Bond.

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

Exchanges of interests in a Temporary Global Covered Bond for Bearer Definitive Covered Bonds or, as the case may be, a
PermanenGlobal Covered Bond will be made only on or after the Exchange Date (as specified in the Final Terms) and (unless the
Final Terms specify that the TEFRA C Rules are applicable to the Covered Bonds) provided certification as to the beneficial
ownership thezof as required by U.S. Treasury regulations has been received in accordance with the terms of the Temporary Global
Covered Bond (each certification in substantially the form set out in the Temporary Global Covered Bond or in such aikés form
customaity issued in such circumstances by the relevant clearing system).

1.04 The bearer of any Temporary Global Covered Bond shall not (unless, upon due presentation of such Temporary Global
Covered Bond for exchange (in whole but not in part only) for a Permé@hainal Covered Bond or for delivery of Bearer Definitive
Covered Bonds, such exchange or delivery is improperly withheld or refused and such withholding or refusal is contimiing at t
relevant payment date) be entitled to collect any payment in resptéet Govered Bonds represented by such Temporary Global
Covered Bond which falls due on or after the Exchange Date or be entitled to exercise any option on a date after théBtehange
specified in the applicable Final Terms.

1.05 Unless the Final Terms spécthat the TEFRA C Rules are applicable to the Covered Bonds and subject to Cdh@ition

above, if any date on which a payment of interest esahuthe Covered Bonds of a Tranche occurs while any of the Covered Bonds

of that Tranche are represented by a Temporary Global Covered Bond, the related interest payment will be made on tlye Temporar
Global Covered Bond only to the extent that certifwatas to the beneficial ownership thereof as required by U.S. Treasury
regulations (in substantially the form set out in the Temporary Global Covered Bond or in such other form as is custradrity i

such circumstances by the relevant clearing systemh as been received bFucBeawycloearClBamlst &
Banki ng, s ocCleast®maluwembourgp ) (dr any other relevant <clearing syst
Temporary Global Covered Bond. Payments of amodnts in respect of a Permanent Global Covered Bond or (subject to
Condition1.04above) a Temporary Global Covered Bond will be made through EarameClearstream, Luxembourg or any other

relevant clearing system without any requirement for further certification. Any reference herein to Euroclear or Clearstream
Luxembourg shall be deemed to include a reference to any other relevant clearimg syste
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1.06 Bearer Definitive Covered Bonds that are not Zero Coupon Covered Bonds have attached thereto, at the time of their initial

del ivery,Couwansponst heid presentation of which will be a prereq
circumstances specified herein. Definitive Covered Bonds that are not Zero Coupon Covered Bonds, if so specified in the Final
Ter ms, have attached thereto, @&aonot)h e otri meirdfhetrh ecioru piomist iaanld d &

shall, where the context so requires, include Talons.

1.07 Bearer Definitive Covered Bonds, the principal amount of which is repayable by partial payments as spettiéied
applicable Final Termé e a ¢ hinstalmmemt Afounto and which, when aggregated repent payment of an amount equal to the
principal amount of such Covered Bor({dH#istalment Covered Bond® ,)have endorsed thereon a grid for recording the repayment
of Instalment Amounts or, if so specified in the Final Terms, have attached therdte,temea of their initial delivery, payment
receipts( Receipt® )n respect of the Instalment Amounts repaid

Denomination
Denomination of Bearer Covered Bonds

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

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

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

2 Title and Transfer

2.01 Title to Bearer Covered Bonds, Receipts and Coupons pass:!
Covered Bonds or of Receipts or Coupons are to the bearers of such Bearer Covered Bonds or such Receipts or Coupons.

2.02 Title to Registered @vered Bonds passes by due endorsement in the relevant register. The Issuer shall procure that the
Registrar keep a register or registers in which shall be entered the names and addresses of the Holders of RegisteBeddovered
and particulars of thedgjistered Covered Bonds held by them. Such registration shall be noted on the Registered Covered Bonds by
the Registrar.

Ref erences Holdersei of t Regihet éired Covered Bonds are to the person
are saregistered in the relevant register.

2.03 The Holder of any Bearer Covered Bond, Coupon, Receipt or Registered Covered Bond will for all purposes of the Trust
Deed, Security Agreements and Agency Agreement (except as otherwise required by applicable laatoryregguirement) be

treated as its absolute owner whether or not it is overdue and regardless of any notice of ownership, trust or amglietérest t
therein, any writing thereon, or any theft or loss thereof and no person shall be liable éatisg such Holder.

Transfer of Registered Covered Bonds

2.04 A Registered Covered Bond may, upon the terms and subject to the terms and conditions set forth in the Agency
Agreement and as required by law, be transferred in whole or in part only (provideichgpart is a Specified Denomination
specified in the Final Terms) upon the surrender of the Registered Covered Bond to be transferred, together with arfefen of tr
duly completed and executed, at the specified office of the Registrar. A new Rebi€mrered Bond will be issued to the
transferee and, in the case of a transfer of part only of a Registered Covered Bond, a new Registered Covered Boraf im@éespect
balance not transferred will be issued to the transferor.

2.05 Each new Registered CoverBodnd to be issued upon the registration of the transfer of a Registered Covered Bond will,
within three Relevant Banking Days of the transfer date be available for collection by each relevant Holder at theofiezitéd

the Registrar or, at the opti of the Holder requesting such transfer, be mailed (by uninsured mail at the risk of the Holder(s) entitled
thereto) to such address(es) as may be specified by such Holder. For these purposes, a form of transfer receivedtogrtbe Regi

the Issuingand Paying Agent after the Record Date in respect of any payment due in respect of Registered Covered Bonds shall be
deemed not to be effectively received by the Registrar or the Issuing and Paying Agent until the day following the alusudhte f
paymer.
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2.06 Transfers of beneficial interests in Rule 144A Global Covered Bonds (as defined below) and Regulation S Global Covered
Bonds (as def i ne dRebistered @Gipbal CoverapBontse r ,wittHe bfe effected by DTC, E
Luxemboug, as the case may be, and, in turn, by other participants and, if appropriate, indirect participants in such cleasng syste

acting on behalf of beneficial transferors and transferees of such interests. The laws of some States within the ésmitgdiftat

that certain persons take physical delivery of securities in definitive form. Consequently, the ability to transfer Bowvésed
represented by a Registered Global Covered Bond to such persons may depend upon the ability to exchange siBidn@evered

Covered Bonds in definitive form. Similarly, because DTC can only act on behalf of Direct Participants in the DTC sysit@m who

turn act on behalf of Indirect Participants, the ability of a person having an interest in Covered Bonds refingseRedistered

Global Covered Bond accepted by DTC to pledge such Covered Bonds to persons or entities that do not participate in the DTC
system or otherwise take action in respect of such Covered Bonds may depend upon the ability to exchange suBloi@is/&red

Covered Bonds in definitive form. A beneficial interest in a Registered Global Covered Bond will, subject to compliaatle with
applicable legal and regulatory restrictions, be transferable for Registered Definitive Covered Bonds or fticial lieieeest in

another Registered Global Covered Bond only in the Specified Denominations set out in the applicable Final Terms and only in
accordance with the rules and operating procedures for the time being of DTC, Euroclear or Clearstream, tgixasnth@ucase

may be, and in accordance with the terms and conditions specified in the Agency Agreement. Transfers of a Registered Global
Covered Bond registered in the name of a nominee for DTC shall be limited to transfers of such Registered \@iauhBGod, in

whol e but not in part, to another nomi nee of DTC or to a succ

2.07 Subject as provided in Conditio@€09 2.10, 2.11, 2.12and22, upon the terms and subject to the conditgetsorth in the
Agency Agreement, a Registered Definitive Covered Bond may be transferred in whole or in part in the authorized denaetinations
out in the applicable Final Terms. In order to effect any such transfer (a) the holder or holders soustn@er the Registered
Covered Bond for registration of the transfer of the Registered Covered Bond (or the relevant part of the RegistereBdbdyered

at the specified office of the Registrar or any Transfer Agent, with the form of transfer theleereatwted by the holder or holders
thereof or his or their, attorney or attorneys duly authorized in writing, and (ii) complete and deposit such otheiarestdcanay

be required by the Registrar or, as the case may be, the relevant TransferaAdgin), the Registrar or, as the case may be, the
relevant Transfer Agent must, after due and careful enquiry, be satisfied with the documents of title and the idenfigrsdrthe
making the request.

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

Subject as provided above, the Registrar or, as the case may be, the relevant Transfeill Agéhin three business days (being

for this purpose a day on which banks are open for business in the city where the specified office of the Registicaseas#y

be, the relevant Transfer Agent is located) of the request (or such longer @a@may be required to comply with, any applicable
fiscal or other laws or regulations), authenticate and deliver, or procure the authentication and delivery of, atdts cffieeifio the
transferee or (at the risk of the transferee) send by weidsuail to such address as the transferee may request, a new Registered
Definitive Covered Bond of a like aggregate nominal amount to the Registered Definitive Covered Bond (or the relevathiepart of
Registered Definitive Covered Bond) transferred.

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

2.08 For the purposes of these Terms and Conditions:

(&) fiDistributi on Compliance Period means the period that ends 40 days a
of each Tranche of Covered Bonds, as certified by the relevant Dealer (in the case-sfadicated issue) or
the relevant Lead Manager (in the case ofralgated issue);

(b) filnstitutional Accredited Investoro0 means an institutional flaccredited i
(2), (3) or (7) under the Securities Act);

(c) fLegended Covered Bonds me ans Regi stered Defi nit it lstit@ongler ed B«
Accredited Investors and 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;

(d) iINGCBO me ans asy Gbmingowered Bond or a Permanent Global Covered Bond, in either case in
respect of which the applicable Final Terms specify that it is a new global covered bond;

(e) iQIBO means a fiqualified institutional buyero within th
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®
)

(h)

@

0

(k)
U

fiRegulatonS® means Regul ation S under the Securities Act;

fiRegulation S Global Covered Bond means a Registered Gl obal Covered B
sold outside the United States in reliance on Regulation S;

fiRelevant Banking Dayp me ans a damwyneramahbanksharecopen for general business (including
dealings in foreign exchange and foreign currency deposits) in the place where the specified office of the
Registrar is located and, in the case only of an exchange of a Bearer Covered Bonddisteme@eCovered

Bond, where such request for exchange is made to the Issuing and Paying Agent, in the place where the specified
office of the Issuing and Paying Agent is located;

fiRule 14460 means Rule 144A under the Securities Act ;

fiRule 144A Global Coveed Bondd means a Regi stered Gl obal Covered Bor
in the United States to QIBs in reliance on Rule 144A;

fiSecuriiesAcb means the U. S. Securities Act of 1933, as ame

t h gansfier dated s hal | be the Relevant Banking Day foll owin
Covered Bond shall have been surrendered for transfer in accordance with Céh@ition

2.09 The issue of new Registered Covered Bonds on transfer will be effected without charge by or on behalf of the Issuer, the
Issuing and Paying Agent or the Registrar, but upon payment by the applicant of (or the giving by ¢hatagfdiich indemnity as

the Issuer, the Issuing and Paying Agent or the Registrar may require in respect of) any tax, duty or other governgestal char
which may be imposed in relation thereto.

2.10 In the event of a partial redemption of Covered Bonds u@deadition 6, the Issuer shall not be required to register the
transfer of any Registered Covered Bond, or part of a Registered Covered Bonébcaléetial redemption.

2.11 Prior to expiry of the applicable Distribution Compliance Period, transfers by the holder of, or of a beneficial intarest in,
Regulation S Global Covered Bond to a transferee in the United States or who is a U.S. personhbeilhwade:

@

(b)

upon receipt by the Registrar of a written certification substantially in the form set out in the Agency Agreement,
amended as dppfercCertficated e, (@ao@mi es of which are avail abl e
Registrar or anylransfer Agent, from the transferor of the Covered Bond or beneficial interest therein to the

effect that such transfer is being made:

0] to a person whom the transferor reasonably believes is a QIB in a transaction meeting the requirements
of Rule 144A; or

(i) to a person who is an Institutional Accredited Investor, together with, in the case of this pagi#graph
a duly executed investment letter frohetrelevant transferee substantially in the form set out in the
Agency Agr WAklmesment leteeno )i, or

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

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

In the case ofa)i) above, such transferee may take delivery through a Legended Covered Bond in global or definitive form and, in
the case ofa)(ii) above, such transferee may take delivery only through a Legended Covered Bigfiditive form. Prior to the

end of the applicable Distribution Compliance Period, beneficial interests in Covered Bonds which are offered or soltheutside
United States in reliance on Regulation S registered in the name of a nominee for DTC yriasy loelld through the accounts of
Euroclear and Clearstream, Luxembourg. After expiry of the applicable Distribution Compliance Period: (A) benefidtd intere
Regulation S Global Covered Bonds registered in the name of a nominee for DTC may llerdwetd DTC directly, by a
participant in DTC or indirectly through a participant in DTC; and (B) such certification requirements will no longemagyati t

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

@ to atransferee who takes delivery of such interest through a Regulation S Global Covered Bond, upon receipt by
the Registrar of a duly completed Transfer Certificate from the transferor to the effect that such transfer is being
made in accordance with RegutatiS and that, in the case of a Regulation S Global Covered Bond registered in
the name of a nominee for DTC, if such transfer is being made prior to expiry of the applicable Distribution
Compliance Period, the interests in the Covered Bonds being tradsfeill be held immediately thereafter
through Euroclear and/or Clearstream, Luxembourg; or

(b) to a transferee who takes delivery of such interest through a Legended Covered Bond:

0] where the transferee is a person whom the transferor reasonably believ@Bisraa transaction
meeting the requirements of Rule 144A, without certification; or

(i) where the transferee is an Institutional Accredited Investor, subject, in the case of this pdiiagtaph
delivery to the Registrar of a Transfer Certificate from the transferor to the effect that such transfer is
being made to an Institutional Accredited Investor, together with a duly executed IAl Investritent Le
from the relevant transferee; or

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

and, in each case, in accordance with any applicable securities laws of any state of the United States or any ofieer jurisdict

Covered Bond#ransferred by Institutional Accredited Investors to QIBs pursuant to Rule 144A or outside the United States pursuant
to Regulation S will be eligible to be held by such QIBs or-bd8. investors through DTC, Euroclear or Clearstream, Luxembourg,

as appopriate, and the Registrar will arrange for any Covered Bonds which are the subject of such a transfer to be représented by t
appropriate Registered Global Covered Bonds, where applicable. Upon the transfer, exchange or replacement of Legedded Covere
Bonds, or upon specific request for removal of the legend therein, the Registrar shall deliver only Legended CoveredeBgsals or

to remove the Legend therein, as the case may be, unless there is delivered to the Issuer such satisfactory evideras®aahiyay

be required by the Issuer, which may include an opinion of United States counsel, that neither the Legend nor thes restriction
transfer set forth therein are required to ensure compliance with the provisions of the Securities Act.

3 Status of the Covered Bonds

The Covered Bonds will not be insured underBeposit Insurance A¢Québec) or th€anada Deposit Insurance Corporation Act

and will constitute legal, valid and binding direct, unconditional, unsubordinated and unsecured obligatienissifer and rank

pari passuwith all deposit liabilities of the Issuer without any preference among themselves and paieasissuwith all other
unsubordinated and unsecured obligations of the Issuer, present and future (except as othenitise pseew). Unless otherwise
specified in the Final Terms, the investments to be evidenced by the Covered Bonds will be accepted by the Issueutiweats Exec
Office in Montréal, but without prejudice to the provisions of Condifion

4 Guarantee

Payment of Guaranteed Amounts in respect of the Covered Bonds when the same shall become Due for Payment has been
unconditionally and irrevocably guaraatel by t h e GipeeredBohdoGuarapteéh)e iin f avour of the Bo
and on behalf of the Covered Bondholders) following a Covered Bond Guarantee Activation Event pursuant to the termsof the Tr
Deed. The Guarantor shall have atgigation under the Covered Bond Guarantee to pay any Guaranteed Amounts until a Covered
Bond Guarantee Activation Event (as defined below) has occurred. The obligations of the Guarantor under the Covered Bond
Guarantee are direct and, following the acence of a Covered Bond Guarantee Activation Event, unconditional and, except as
provided in the Guarantee Priorities of Payment, unsubordinated obligations of the Guarantor, which are secured as pinevided i
Security Agreements. For the purposeshoéts e Ter ms a nCGbver@d Boddi GudranteesActivation BEvendb means t he
earlier to occur of (i) an Issuer Event of Default together with the service of an Issuer Acceleration Notice on thadgbeer a

service of a Notice to Pay on the Guarantmd (i) a Guarantor Event of Default together with the service of a Guarantor
Acceleration Notice on the Issuer and the Guarantor. If a Notice to Pay is served on the Guarantor, the Guarantor shall pay
Guaranteed Amounts in respect of the Covered Bondbke Original Due for Payment Dates or, if applicable, the Extended Due for
Payment Date.

Any payment made by the Guarantor under the Covered Bond Guarantee shall (unless such obligation shall have beendglischarged a
a result of the payment of Excesm&eds to the Bond Trustee pursuant to Condifjotischargepro tantothe obligations of the
Issuer in respect of such payment under the CovBagulls, Receipts and Coupons except where such payment has been declared
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void, voidable or otherwise recoverable in whole or in part and recovered from the Bond Trustee or the holders of the Covered
Bonds.

5 Interest
Interest

5.01 Covered Bonds may be interdstaring or nofinterestbearing. The Interest Basis is specified in the applicable Final
Terms. Words and expressions appearing in this Conditaom not otherwise defined herein shall have the meanings given to them
in Condition5.09

Interest on Fixed Rate 6vered Bonds

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

Unless otherwise provided in the applicable Final Terms, the amount of interest payable on each Interest Payment Bettefin resp
the Fixed Interest Period ending on, but excluding, such date will amount to the Fixed Coupon Amount. Payments of amgrest on
Interest Payment Date will, if so specified in the applicable Final Terms, amount to the Broken Amount(s) so specified.

Asusel i n these Ter fFisedlaterest PEiodd d imeiaoass t hi@ period from and includi
the Interest Commencement Date) to but excluding the next (or first) Interest Payment Date.

Interest will be calculated on the Caldida Amount of the Fixed Rate Covered Bonds and will be paid to the Holders of the
Covered Bonds (in the case of a Global Covered Bond, interest will be paid to Clearstream, Luxembourg and/or Euroclear and/or
DTC for distribution by them to Relevant Accdutholders in accordance with their usual rules and operating procedures). If interest

is required to be calculated for a period ending other than on an Interest Payment Date, or if no Fixed Coupon Amdiied is spec

the applicable Final Terms, sucherest shall be calculated in accordance with Condgioa

Notwithstanding anything else in this Conditibi92, if an Extended Due for Payment Date is specified in the Final Terms, interest
following the Due for Payment Date will continue to accrue and be payable on any unpaid amount in accordance with £aindition
a Rate of Interest determined in accordance with Condgif8 (in the same mannersahe Rate of Interest for Floating Rate
Covered Bonds).

Interest on Floating Rate Covered Bonds
5.03 Interest Payment Dates

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

(@) the Specified I nt er e s interésaBaymemt tDatéD)at e s )eatbaglkann spec
applicable Final Terms; or

(b) if no Specified Interest Payment Date(s) is/are specified in thecapfdi Final Terms, each date (each an
fiinterest Payment Dat® ) whi ch falls the number of months or oth

the applicable Final Terms after the preceding Interest Payment Date or, in the case of the first ayrerst P
Date, after the Interest Commencement Date.

Such interest will be payable in respect of each Interest Period (which expression, shall, in these Terms and Conditibes, mea
period from (and including) an Interest Payment Date (or the Interest €orement Date) to (but excluding) the next (or first)
Interest Payment Date). Interest will be calculated on the Calculation Amount of the Floating Rate Covered Bonds apaidvill be

to the Holders of the Covered Bonds (in the case of a Global Coverel] Bterest will be paid to Clearstream, Luxembourg and/or
Euroclear and/or DTC for distribution by them to Relevant Account Holders in accordance with their usual rules and operating
procedures).

Rate of Interest

Where the Screen Rate Determination iscéfed in the applicable Final Terms as the manner in which the Rate of Interest is to be
determined, the Rate of Interest for each Interest Period will be determined by the Calculation Agent on the following basis:
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@ the Calculation Agent will determinedtReference Rate (if there is only one quotation for the Reference Rate on
the Relevant Screen Page) or, as the case may require, the arithmetic mean (rounded, if necessary, to the nearest
ten thousandth of a percentage point, 0.00005 per cent being doupserds) of the quotations for the
Reference Rate in the relevant currency for a period of the duration of the relevant Interest Period on the Relevant
Screen Page as of the Relevant Time on the relevant Interest Determination Date;

(b) if, on any Interest Btermination Date, no rate so appears or, as the case may be, if fewer than two quotations for
the Reference Rate so appear on the Relevant Screen Page or if the Relevant Screen Page is unavailable, the
Calculation Agent will request appropriate quotatiofithe Reference Rate and will determine the arithmetic
mean (rounded as described above) of the rates at which deposits in the relevant currency are offered by the
Reference Banks at approximately the Relevant Time on the Interest Determination Dratestbgmks in the
London interbank market in the case of LIBOR or in the Eamoe (as defined herein) interbank market in the
case of EURIBOR for a period of the duration of the relevant Interest Period and in an amount that is
representative for a singlensaction in the relevant market at the relevant time;

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

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

and the Rate of Interest applicable to such Covered Bonds during each Interest Period will be the Reference Ratease, msyhe c

be, the arithmetic mean (rounded as described above) of the rates so determir@dnpius (as indicated in the Final Terms) the
Margin, if any, provided however that if the Calculation Agent is unable to determine a Reference Rate or, as the cassmmay be
arithmetic mean of rates in accordance with the above provisions in retaémy interest Period, the Rate of Interest applicable to
such Covered Bonds during such Interest Period will be the rate or, as the case may be, the arithmetic mean (rounithed as descr
above) of the rates determined in relation to such Covered Bomdsgact of the last preceding Interest Period, plus or minus (as
indicated in the Final Terms) the Margin, if any.

ISDA Rate Covered Bonds

5.04 Where ISDA Determination is specified in the Final Terms as the manner in which the Rate of Interest is to beedetermi

the Rate of Interest for each Interest Period will be the relevant ISDA Rate plus or minus (as indicated in the appdic@blens)

the Margin, if any. For purposes of this Condit®h04, ISBARated f or an I nterest Period means
Fixed Amounts, Floating Rates or Floating Amounts,the case may be, as set out in the applicable Final Terms, as would have
apgied (regardless of any event of default or termination event or tax event thereunder) if the Issuer had entered inte arsthed
confirmation and credit support annex, if applicable, in respect of the relevant Tranche or Series of Covered Boridsbés app

with the Holder of such Covered Bond under the terms of an agreement to which the ISDA Definitions applied and under which:

the Fixed Rate Payer, Fixed Amount Payer, Floating Rate Payer or, as the case may be, Floating Amount Payer is the Issuer
(as specified in the Final Terms);

the Effective Date is the Interest Commencement Date;

the Floating Rate Option (which may refer to a Rate Option or a Price Option, specified in the ISDA Definitions) is as
specified in the applicable Final Terms;

the Designated Maturity is the period specified in the applicable Final Terms;
the Issuing and Paying Agent is the Calculation Agent;

the Calculation Periods are the Interest Periods;

the Payment Dates are the Interest Payment Dates;

the relevant Reset Datetlse day as specified in the applicable Final Terms;

the Calculation Amount is the principal amount of such Covered Bond;
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the Day Count Fraction applicable to the calculation of any amount is that specified in the Final Terms (which may be
Actual/Actual, Actual/Actual (ISDA), Actual/365 (Fixed), Actual/360, 30E/360, Eurobond Basis, 30/360, 360/360, Bond
Basis, 30E/360 (ISDA), Actual/Actual (ICMA) or Act/Act (ICMA)), or if none is so specified, as may be determined in
accordance with the ISDA Definitionsné

the Business Day Convention applicable to any date is that specified in the Final Terms (which may be Following Business
Day Convention, Modified Following Business Day Convention, Modified Business Day Convention, Preceding Business
Day Convention, RN Convention or Eurodollar Convention), or if none is so specified, as may be determined in
accordance with the ISDA Definitions.

For the purposes of this Conditiér04 Fldating Rated , Cal€ulation Agento , Flodting Rate Option 0 Pesidnated Maturityo
andesétDat® have the meanings given to those terms in the | SDA D

Maximum Rate of Interesbr Minimum Rate of Interest

5.05 If any Maximum Rate of Interest or Minimum Rate of Interest is specified in the Final Terms, then the Rate of Interest shall
in no event be greater than the maximum or be less than the minimum so specified.

Accrual of Interest dter the due date

5.06 Interest will cease to accrue as from the due date for redemption therefor (or, in the case of an Instalment Covered Bond, in
respect of each Instalment Amount, on the due date for payment of the relevant Instalment Amount) unlessprpsardation or
surrender thereof (if required), payment in full of the Final Redemption Amount or the relevant Instalment Amount is limproper
withheld or refused or default is otherwise made in the payment thereof. In such event, interest shadl tomaicrue on the

principal amount in respect of which payment has been improperly withheld or refused or default has been made (asasvell after
before any demand or judgment) at the Rate of Interest then applicable or such other rate as may #dmpadsfipurpose in the
Final Terms i f per mbefatlteRdteohy vap pll i d etel ed alt @w o(ni whi c h, upon du
relevant Covered Bond (if required), the relevant payment is made or, if earlier (except where timesenturrender of the

relevant Covered Bond is not required as a precondition of payment), the seventh day after the date on which, the Rayiing and
Agent or, as the case may be, the Registrar having received the funds required to make su¢hmudigeés given to the Holders

of the Covered Bonds in accordance with Conditidrthat the Issuing and Paying Agent or, as the case may bRetistrar has

received the required funds (except to the extent that there is failure in the subsequent payment thereof to the el ant Hol

Interest Amount(s), Calculation Agent and Reference Banks

5.07 If a Calculation Agent is specified in the Final e, the Calculation Agent, as soon as practicable after the Relevant Time

on each Interest Determination Date (or such other time on such date as the Calculation Agent may be required to g &linahte an
Redemption Amount or Instalment Amount, obtaily guote or make any determination or calculation) will determine the Rate of

I nterest and calcul at e t histereatAmaum(s){)s )i mft hent marerse r HE8pedddil fei  d hie
calculate the Final Redemption Amount or Instalment Amount, obtain such quote or make such determination or calcuiation, as t
case may be, and cause the Rate of Interest and the InteresttAfowigach Interest Period and the relevant Interest Payment Date

or, as the case may be, the Final Redemption Amount or any Instalment Amount to be notified to the Issuing and Paytimg Agent,
Registrar (in the case of Registered Covered Bonds), ther/she Holders in accordance with Conditishand, if the Covered

Bonds are listed on a stock exchange or admitted to listing by any otheritgudihdrthe rules of such exchange or other relevant
authority so require, such exchange or listing authority as soon as possible after their determination or calculatindwenin

later than the fourth London Banking Day thereafter or, if earli¢héncase of notification to the stock exchange or other relevant
authority, the time required by the relevant stock exchange or listing authority. The Interest Amounts and the InternesDRtym

so notified may subsequently be amended (or appro@it@ative arrangements made by way of adjustment) without notice in the
event of an extension or shortening of the Interest Period. If the Covered Bonds become due and payable undet,Cloa dtde

of Interest and the accrued interest payable in respect of the Covered Bonds shall nevertheless continue to be Gaicalatacie

with this Condition but no publication of the Ratelatierest or the Interest Amount so calculated need be made. The determination

of each Rate of Interest, Interest Amount, Final Redemption Amount and Instalment Amount, the obtaining of each quote and the
making of each determination or calculation by @eculation Agent shall (in the absence of manifest error) be final and binding
upon the Issuer and the Holders and neither the Calculation Agent nor any Reference Bank shall have any liability &rgtie Hold
respect of any determination, calculationpte or rate made or provided by it.

The Issuer will procure that there shall at all times be such Reference Banks as may be required for the purpose afjdbeermini
Rate of Interest applicable to the Covered Bonds and a Calculation Agent, if pravisiade for one in the Terms and Conditions.

If the Calculation Agent is incapable or unwilling to act as such or if the Calculation Agent fails duly to establisle thielfiRatest
for any Interest Period or to calculate the Interest Amounts or any retipgirements, the Bond Trustee shall determine the Rate of
Interest at such rate as, in its absolute discretion (having regard as it shall think fit to the foregoing provisicg@oafittds, but
subject always to any Minimum Rate of Interest or MaximRate of Interest specified in the applicable Final Terms), it shall deem
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fair and reasonable in all circumstances or, as the case may be, the Bond Trustee shall calculate (or appoint arcatggej thecal
Interest Amount(s) in such manner as itlsbdaem fair and reasonable in all the circumstances and each such determination or
calculation shall be deemed to have been made by the Calculation Agent. The Calculation Agent may not resign itsalutees with
successor having been appointed.

Calculatons and Adjustments

5.08 The amount of interest payable in respect of any Covered Bond for any period shall be calculated by applying the Rate of
Interest to the Calculation Amount, and, in each case, multiplying such sum by the Day Count Fraction, $ahe fhiaal Terms

specifies a specific amount in respect of such period, the amount of interest payable in respect of such Covered Bolmdeierssuc

Period will be equal to such specified amount.

For the purposes of any calculations referred to isefieerms and Conditions, (a) all percentages resulting from such calculations
will be rounded, if necessary, to the nearest one hustiecsandth of a percentage point (with 0.000005 per cent being rounded up
to 0.00001 per cent), (b) all Japanese Yenwart®used in or resulting from such calculations will be rounded downwards to the next
lower whole Japanese Yen amount and (c) all amounts denominated in any other currency used in or resulting from siacts calculat
will be rounded to the smallest suhit of such currency, with halves being rounded upwards.

Where the Covered Bonds are represented by a Global Covered Bond or where the Specified Denomination of a Covered Bond in
definitive form is a multiple of the Calculation Amount, the amount of intgragable in respect of such Covered Bond shall be the
aggregate of the amounts (determined in the manner provided above) for each Calculation Amount comprising the Outstanding
Principal Amount of the Global Covered Bond or the Specified Denomination of/er€l Bond in definitive form, without any

further rounding.

Definitions
5.09 In the Conditions, unless the context otherwise requires, the following defined terms shall have the meanings set out below:
fiBankingDayd means, i n r es p e cithcanmeraahbankscaretogen forgenera lyusiness (inelhding dealings in

foreign exchange and foreign currency deposits) in that city.

fiBusinessDap means (i) in relation to Covered Bonds payaelwhich i n oth
commercial banks and foreign exchange markets are open for general business (including dealings in foreign exchange and forei
currency deposits) and settle payments in the Financial Centre(s) specified in the Final THrMARBET2 is speified in the

Final Terms, a TARGET2 Business Day or (i) relation to Covered Bonds payable in euro, a day (other than a Saturday or
Sunday) which is a TARGET2 Business Day (as defined below) and on which commercial banks and foreign exchangeemarkets a

open for general business (including dealings in foreign exchange and foreign currency deposits) in the Financial jsifies(s) s

in the Final Terms.

fiBusiness Day Conventiodé means a convention for adj us taythgisaohayBuginassbayi f i t
and the following Business Day Conventions, where specified in the Final Terms in relation to any date applicable toreahy Cove
Bonds, shall have the following meanings:

(@) fiFollowing Business Day Conventiod me a n s datdsadll bespostpdned to the first following day that is
a Business Day;

(b) fiModified Following Business Day Conventiod  dviodifiéd Business Day Conventiod means t hat S
date shall be postponed to the first following day that is a Business Day Unaedsay falls in the next calendar
month in which case that date will be the first preceding day that is a Business Day;

(c) fiPreceding Business Day Conventian means t hat such date shall be broug
that is a Business Day; @n

(d) fiFRN Conventiond  dwaroddilar Conventiond means t hat each such date shall
corresponds to the preceding such date in the calendar month which is the number of months specified in the
Final Terms after the calendar monthaihich the preceding such date occurred, provided that:

0] if there is no such numerically corresponding day in the calendar month in which any such date should
occur, then such date will be the last day which is a Business Day in that calendar month;
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(i) if any auch date would otherwise fall on a day which is not a Business Day, then such date will be the
first following day which is a Business Day unless that day falls in the next calendar month, in which
case it will be the first preceding day which is a Busirieay; and

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

fiCalculation Agentt means the | ssuing and Paying Agent or such other
Calculation Agent.

fiDay Count Fractiond means, in resmpecft a&f ameurctal tad aany perécmad of tin
Periodd) , such day count fraction as may be specified in the Fin
(a) i fActdal/Actualo  ActualfActual ISDA)0 i s so specified, means the actua

Period divided by 365 (or, if any portion of the Accrual Period falls in a leap year, the sum of (A) the actual
number of days in that portion of the Accrual Period falling in a leap year divided by 366 and (B) the actual
number of days in that portion dfe Accrual Period falling in a ndeap year divided by 365);

(b) i fActudal/365 (Fixedd i s so specified, means the actual number o
(c) i fActial/3600 i s so specified, means t heioddiddedby80,number of d
(d) i f30EM6® durobdndBasi® i s specified in the applicable Final
Period divided by 360, calculated on a formula basis as follows:
Day Count Fraction = [360 X (Yo- Y)] +[30 x (M, - MJ)] + (D, - D)
360

where:
fiy1o is the year, expressed as a number, in which the first day of the Interest Period falls;

Y20 is the year, expressed as a number, in which the day immediately following the last day included in the
Interest Period falls;

fiM1o s the calendar month, expressed as a number, in which the first day of the Interest Period falls;

fiM20 is the calendar month, expressed as a number, in which the day immediately following the last day
included in the Interest Period falls;

fiD10 is thefirst calendar day, expressed as a number, of the Interest Period, unless such number would be 31,
in which case D1 will be 30; and

fiD20 is the calendar day, expressed as a number, immediately following the last day included in the Interest
Period, unlessuch number would be 31, in which case D2, will be 30;

(e) i f30/36@® ,360/6@ dBondBasi® i s specified in the applicable Fin
Interest Period divided by 360, calculated on a formula basis as follows:
Day Count Fraction = [360 X (Yo- Y1)] +[30 x (M, - M4)] + (D5 - D)
360

where:
fiy1o is the year, expressed as a humber, in which the first day of the Interest Period falls;

Y20 is the year, expressed as a number, in which the day immediately following the lastlddgd in the
Interest Period falls;

fiMilo i s the calendar month, expressed as a number, i n
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iM20 i s the calendar mont h, expressed as number, i n wh
in the Interest Period falls;

fiD10 is the first calendar day, expressed as a number, of the Interest Period, unless such number would be 31,
in which case D1 will be 30; and

fiD20 is the calendar day, expressed as a number, immediately following the lastiddgd in the Interest
Period, unless such number would be 31 and D1 is greater than 29, in which case D2 will be 30;

) i f30EM60(ISDAP i's so specified, means the number of days i
on a formula basis as folvs:
Day Count Fraction = [360 X (Yo- Y] +[30 x (M, - M)] + (D, - Dy)
360

where,
fiy1o is the year, expressed as a number, in which the first day of the Accrual Period falls;

fiY20 s the year, expressed as a number, in which the day immediatelying the last day included the
Accrual Period falls;

fiM1o s the calendar month, expressed as a number, in which the first day of the Accrual Period falls;

fiM20  is the calendar month, expressed as a number, in which the day immediately followiagt thayl
included in the Accrual Period falls;

fiD10 is the first calendar day, expressed as a number, of the Accrual Period, unless (i) that day is the last day
of February or (ii) such number would be 31, in which case D1 will be 30; and

fiD20 s the calendr day, expressed as a number, immediately following the last day included in the Accrual
Period, unless (i) that day is the last day of February but not the Final Maturity Date or (ii) such number would be
31, in which case D2 will be 30; and

(9) i fActudal/Actual ICMA) 0 Act/Aci(ICMA)0 is specified in,thme applicabl e

(A) in the case of Covered Bonds where the Accrual Period is equal to or shorter than the
Determination Period during which the Accrual Period ends, it means the nofuasss in
such Accrual Period divided by the product of: (1) the number of days in such Determination
Period and (2) the number of Determination Dates (as specified in the applicable Final
Terms) that would occur in one calendar year; or

(B) in the case of @vered Bonds where the Accrual Period is longer than the Determination
Period during which the Accrual Period ends, it means the sum of:

()] the number of days in such Accrual Period falling in the Determination Period in
which the Accrual Period begins dividley the product of: (x) the number of days
in such Determination Period and (y) the number of Determination Dates that
would occur in one calendar year; and

(D) the number of days in such Accrual Period falling in the next Determination Period
divided by theproduct of: (x) the number of days in such Determination Period and
(y) the number of Determination Dates that would occur in one calendar year.

fiDesignated Maturityd me an s, in relation to Screen Rate [eesehceRami nati on, f
fiDeterminationDated0 means such dates as specified in the applicable Fi
fiDetermination Periodd means the period from and including a Determina

Determination Date (including, where eiththe Interest Commencement Date or the final Interest Payment Date is not a
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Determination Date, the period commencing on the first Determination Date prior to, and ending on the first Determirgation Dat
falling after, such date).

fiEuro-zone® me a n sion tdmprised ef ghose member states of the European Union participating in the European Monetary
Union from time to time.

fiFinancial Centredc means such financial centre or centr
the definition of AfBusiness Dayo in the | SDA
denominated in euro, such financial centre or centres as the Calculation Agent may select.

e as mafy be spi
fi

S
De nitions or

finterest Commencement Daté me a nast et hoef dissusbat® )( tohfe tihe Covered Bonds (as spe
or such other date as may be specified as such in the Final Terms.

fiilnterest Determination Dated me an s, in respect of any | ntifeanypd Bankig Daysand , t he
such city(ies) as may be specified in the Final Terms prior to the first day of such Interest Accrual Period, or ipeacified s

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

(b) in any other case, the date falling two London Banking Days (or, in the case of EURIBOR or EUROLIBOR, two
TARGET2 Business Days) prior to the first day of such Interest Accerad?

fiinterest Payment Dat&é means the date or dates specified as such in th
accordance with the Business Day Convention, if any, specified in the Final Terms or if the Business Day ConventiorNis the FR
Convention and an interval of a number of calendar months is specified in the Final Terms as being the Interest Pefiedcleach o

dates as may occur in accordance with the FRN Convention at such specified period of calendar months following the tdsue Dat

the Covered Bonds (in the case of the first Interest Payment Date) or the previous Interest Payment Date (in any other case).

fiinterest Periodd means each successive period beginning on ang includ
the next succeeding Interest Payment Date, provided always that the first Interest Period shall commence on and imelcet the |
Commencement Date and the final Interest Period shall end on but exclude the Final Maturity Date.

filnterest Period End Daed6 means the date or dates specified as such in, 0
Final Terms and, as the same may be adjusted in accordance with the Business Day Convention, if any, specified irethesFinal T

or, if the Busines®ay Convention is the FRN Convention and an interval of a number of calendar months is specified in the Final
Terms as the Interest Accrual Period, such dates as may occur in accordance with the FRN Convention at such spedafied period
calendar months flmwing the Interest Commencement Date (in the case of the first Interest Period End Date) or the previous Interest
Period End Date (in any other case) or, if none of the foregoing is specified in the Final Terms, means the date teeatatief t

which correspond with the Interest Payment Date(s) in respect of the Covered Bonds.

fISDA Definitons0 means the 2006 | SDA Definitions (as amended, suppl ¢
Tranche of the Covered Bonds of the relevant Séasspecified in the Final Terms) as published by the International Swaps and
Derivatives Association, Inc.).

fiMontréal BusinessDap means a day (other than a Saturday or Sunday) on
(including dealingsn foreign exchange and foreign currency deposits) in Montréal.

fiOutstanding Principal Amountd me an s, in respect of a Covered Bond, its pri
Covered Bond, any principal amount on which interest shall haved#asccrue in accordance with Conditsf6or otherwise as
indicated in the Final Terms.

fiRate of Interesd means, in relation to a particulaer&s or Tranche, the rate or rates (expressed as a percentage per annum) as
calculated or determined in accordance with Condition 5.03 or amount or amounts (expressed as a price per unit ofreteyant cu
of interest payable in respect of the CoveBeads, to be specified in the applicablaal Terms

fiReference Banké means such banks as may be specified in the Final T
ANot Applicabledo is specified in the Final Ter ms, mit&Rie f er enc ¢
mutandis

fiReferenceRated0 means t he relevant LI BOR or EURIBOR rate specified i
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fiRelevant Screen Page means t he page, section or other part of a parti
Reuters) specifie@na®agbe hHReltbeamtppbcrcabl e Final Ter ms, or
replace it in that information service (or any successor page thereto or any page of any successor information seded|els ap

in each case, as may be nométhby the person providing or sponsoring the information appearing there for the purpose of
displaying rates or prices comparable to the Reference Rate.

fiRelevant Tmed means the time as of which any r at e (whishintthe cdsecof det er n
LIBOR means London time or in the case of EURIBOR means Central European Time) or, if none is specified, at which it is
customary to determine such rate.

fiReuters ScreenPage means, when wused i n c o rdargdasignated infeimation, the disay pagersa t e d
designated on the Reuters Market 3000 (or such other page as may replace that page on that service for the purpdag of display
such information).

ATARGET2 Business Dapy me ans, a d ay -EurapeawAutomated Redime Arasa Setlement Express Transfer
(TARGET?2) System is open.

Linear Interpolation

5.10 Where fALinear I nterpolationodo is specified as applicable i
Rate of Interest for sudmterest Period shall be calculated by the Issuing and Paying Agent or the Calculation Agent, as applicable,

by straight line linear interpolation by reference to two rates based on the relevant Reference Rate (where ScreemiRetioDeter

is specifiedas applicable in the applicable Final Terms) or the relevant Floating Rate Option (where ISDA determination is specified

as applicable in the applicable Final Terms), one of which shall be determined as if the Designated Maturity were tfeiperiod

for which rates are available next shorter than the length of the relevant Interest Period and the other of which shalineel dest

if the Designated Maturity were the period of time for which rates are available next longer than the length ofaielnédeest

Period provided however that if there is no rate available for a period of time next shorter or, as the case may lgerntheriche

Issuing and Paying Agent or the Calculation Agent, as applicable, shall determine such rate atesanH tisnreference to such

sources as it determines appropriate.

Zero-Coupon Covered Bonds

5.11 If any Final Redemption Amount in respect of any Zero Coupon Covered Bond is not paid when due, interest shall accrue
on the overdue amount at a rate per annum ¢ésspd as a percentage per annum) equal to the Amortization Yield defined in the
Final Terms or at such other rate as may be specified for this purpose in the Final Terms until the date on which, upon due
presentation or surrender of the relevant CovereddB(@ required), the relevant payment is made or, if earlier (except where
presentation or surrender of the relevant Covered Bond is not required as a precondition of payment), the seventhadgtafter t

on which, the Issuing and Paying Agent or, las tase may be, the Registrar having received the funds required to make such
payment, notice is given to the Holders of the Covered Bonds in accordance with Cdhtiitiahthe Issuing and Paying Agent or,

as the case may be, the Registrar has received the required funds (except to the extent that there is failure in titepsybsenfue
thereof to the relevant Holder). The amount of any sutehréast shall be calculated in accordance with the provisions of Condition
5.08as if the Rate of Interest was the Amortization Yield, the Outstgrielimcipal Amount was the overdue sum and the Day Count
Fraction was as specified for this purpose in the Final Terms or, if not so specified, 30E/360 (as defined in 6@gjition

6 Redemption and Purchase
Redemption at Maturity

6.01 Unless previously redeemed, or purchased and cancelled or unless such Covered Bond is stated in the Final Terms as
having no fixed maturity date, this Covered Bond shalfedeemed at its Final Redemption Amapwcified in the applicable Final
Termsin the Specified Currency on the Final Maturity Date.

Without prejudice to Conditiod, if an Extended Due for Payment Date is specified as applicable in the Final Terms for a Series of
Covered Bonds and the Issuer has failed to pay the Final Redemption Amount on the Final Maturity Date specified in the Final
Terms (orafter expiry of the grace period set out in Condiffodl(a) and, following service of a Notice to Pay on the Guarantor by

no later than the datialling one Business Day prior to the Extension Determination Date, the Guarantor has insufficient moneys
available in accordance with the Guarantee Priority of Payments to pay in full the Guaranteed Amounts correspondinmato the Fi
Redemption Amount ofhe relevant Series of Covered Bonds on the date falling on the earlier of (a) the date which falls two
Business Days after service of such Notice to Pay on the Guarantor or, if later, the Final Maturity Date (or, in edtér ¢thse, a
expiry of the grae period set out in Conditiod.02 under the terms of the Covered Bond Guarantee or (b) the Extension
Determination Date, then (subject as preddoelow) payment of the unpaid amount by the Guarantor under the Covered Bond
Guarantee shall be deferred until the Extended Due for Payment Date, provided that in respect of any amount reprdSeating the
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Redemption Amount due and remaining unpaidt@earlier of (a) and (b) above, the Guarantor will apply any moneys available
(after paying or providing for payment of higher rankingpari passuamounts in accordance with the Guarantee Priority of
Payments) to pay the Guaranteed Amounts corresppiaithe Final Redemption Amount of the relevant Series of Covered Bonds
on any Interest Payment Date thereafter up to (and including) the relevant Extended Due for Payment Date.

The Issuer shall confirm to the Issuing and Paying Agent as soon as repgoaatitable and in any event at least 4 Business Days
prior to the Final Maturity Date of such Series of Covered Bonds whether payment will be made in full of the Final Redemption
Amount in respect of such Series of Covered Bonds on that Final Matatiéy D

The Guarantor shall notify the relevant holders of the Covered Bonds (in accordance with Cadjlitibe Rating Agencies, the

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

In the circumstances outlined above, Garantor shall on the earlier of (a) the date falling two Business Days after the service of a
Notice to Pay on the Guarantor or if later the Final Maturity Date (or, in each case, after the expiry of the applieapérigcaset

out in Condition7.02 and (b) the Extension Determination Date, under the Covered Bond Guarantee, apply the moneys (if any)
available (after paying or providing for payment of higher rankingasi passuamounts in accordance with the Guarantee Priority

of Paymentspro ratain part payment of an amount equal to the Final Redemption Amount of each Covered Bond of the relevant
Series of Covered Bonds and shall pay Guaranteed Amounts constituting the Scheduled Interest in respect of each such Covered
Bond on such date. The ddtion of the Guarantor to pay any amounts in respect of the balance of the Final Redemption Amount
not so paid shall be deferred as described above. Such failure to pay by the Guarantor shall not constitute a Guarahtor Even
Default.

Any discharge ofthe obligations of the Issuer as the result of the payment of Excess Proceeds to the Bond Trustee shall be
disregarded for the purposes of determining the amounts to be paid by the Guarantor under the Covered Bond Guarantee in
connection with this Conditn 6.01

For the purposes of these Terms and Conditions:

fiExtended Due for Payment Daté me an s, in relation to aenijanys specifiedas sachin@ever ed
applicable Final Terms to which the payment of all or (as applicable) part of the Final Redemption Amount payable oh the Fina
Maturity Date will be deferred in the event that the Final Redemption Amount is not paiti @m fthe Extension Determination

Date.

fiExtension Determination Dat®& me an s , in respect of a Series of Covered Bon
expiry of seven days from (and including) the Final Maturity Date of such Series of C®mresl

fiGuarantee Priority of Payment® means the priority of payments relating to nm
behalf of the Guarantor and moneys standing to the credit of the Guarantor Accounts, to be paid on each Guarantor Rayment Dat
accordance with the Limited Partnership Agreement.

fiRating Agencd0 means any of Moodyés I nvestors Service | nc. or Fitec
provide ratings in respect of the then outstanding Covered Bondsg or th s u ¢ ¢ &atisgoAgesiciecandnedns each Rat
Agency.

Early Redemption for Taxation Reasons

6.02 If, in relation to any Series of Covered Bonds (i) as a result of any amendment to, clarification of, or change including any
announced proposed changehe laws or regulations, or the application or interpretation thereof of Canada or the United Kingdom

or any political subdivision thereof or any authority or agency therein or thereof having power to tax or, in the caseedfE2mnds

issued by a branabf the Issuer outside Canada, of the country in which such branch is located or of any political subdivision thereof
or any authority or agency therein or thereof having power to tax or in the interpretation or administration of any sach laws
regulatils which becomes effective on or after the Issue Date of such Covered Bonds or any other date specified in the Final Terms,
(i) any judicial decision, administrative pronouncement, published or private ruling, regulatory procedure, rule, notice,
announcerant, assessment or reassessment (including any notice or announcement of intent to adopt or issue such decision,
pronouncement, ruling, procedur e, rul e, notice, announcemen:
act i on 0any amendmehtita, ¢layification of, or change in, the official position with respect to or the interpretation of any
administrative action or any interpretation or pronouncement that provides for a position with respect to such admadstative

that dffers from the theretofore generally accepted position, in each of case (i), (ii) or (iii), by any legislative body, court,
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governmental authority or agency, regulatory body or taxing authority, irrespective of the manner in which such amendment,
clarification, change, administrative action, interpretation or pronouncement is made known, which amendment, clarification, change
or administrative action is effective or which interpretation, pronouncement or administrative action is announcedrah®cdsée

of issue of the Covered Bonds, there is more than an insubstantial risk (assuming any proposed or announced amendment,
clarification, change, interpretation, pronouncement or administrative action is effective and applicable) the Issuernequidd

to pay additional amounts as provided in Condi®prand such circumstances are evidenced by the delivery by the Issuer to the
Issuing and Pagig Agent and Bond Trustee of (x) a certificate signed by two senior officers of the Issuer stating that the said
circumstances prevail and describing the facts leading thereto, and (y) an opinion of independent legal advisers ofl recognize
standing to theffect that the circumstances set forth in (i), (i) or (iii) above prevail, the Issuer may, at its option and having given n

|l ess than 30 nor more than 60 daysd notice (ending, tothe t he caeé
Holders of the Covered Bonds in accordance with Conditibfwhich notice shall be irrevocable), redeem all (but not some only) of

the outstanihg Covered Bonds at their Outstanding Principal Amoomtin the case of Zero Coupon Covered Bonds, their
Amortized Face Amount (as defined in Condit@id0 or such Early Redemption Amouas may be specified in, or determined in
accordance with the provisions of, the Final Tertngether with accrued interest (if any) thereon, provided, however, that no such
notice of redemption may be givearlier than 90 days (or, in the case of Floating Rate Covered Bonds a number of days which is
equal to the aggregate of the number of days falling within the then current Interest Period plus 60 days) prior &sttuaesadn

which the Issuer wouldebobliged to pay such additional amounts were a payment in respect of the Covered Bonds then due.

The Issuer may not exercise such option in respect of any Covered Bond which is the subject of the prior exercise gy the Hold
thereof of its option to reqré the redemption of such Covered Bond under Condioé

Call Option

6.03 If a Call Option is specified in the Final Terms as being applicable thigelssuer may, having given the appropriate notice

to the Holders in accordance with Conditiby which Notice shall be irrevocable, and shakafy the date fixed for redemption,
redeem all, or if so specified in the applicable Final Terms, some only of the Covered Bonds of this Series outstanging on an
Optional Redemption Date at the Optional Redemption Amount(s) specified in, or determitiezl manner specified in the
applicable Final Terms together with accrued interest (if any) thereon on the date specified in such notice.

The Issuer may not exercise such option in respect of any Covered Bond which is the subject of the prior exkecideltgr
thereof of its option to require the redemption of such Covered Bond under Cobdion

6.04 The appropriate notice referred to in Condit03is a notice given by the Issuer to the Holders of the Covered Bonds of
the relevant Series in accordance with Conditidnwhich notice shall be irrevocable and shall specify:

the Series of Covered Bonds subject to redemption;

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

the due date for such redemption, which shall be netthemn 3Gdays nor more than 60 days after the date on which such
notice is given and whi ch s hadCdlOpimDatefsph) dat e arayt Helnéxntg
p e r i @allOptiofi Periodd ) , as may be s prascandfwhiehds, in the casé af Covdared Bdnds Whach
bear interest at a floating rate, a date upon which interest is payable; and
the Optional Redemption Amount at which such Covered Bonds are to be redeemed.

Partial Redemption

6.05 If the Covered Bonds are be redeemed in part only on any date in accordance with Con@i@&n

such redemption must be for an amount not less than the Minimum Rededptiamt or not more than the Maximum
Redemption Amount, in each case as may be specified in the applicable Final Terms;

in the case of a partial redemption of Bearer Definitive Covered Bonds, the Covered Bonds to be redeemed shall be drawn
by lot in suchEuropean city as the Issuing and Paying Agent may specify, or identified in such other manner or in such
other place as the Issuing and Paying Agent may approve and deem appropriate and fair;

in the case of a Global Covered Bond, the Covered Bonds tedeemed shall be selected in accordance with the then
rules of Euroclear and/or Clearstream, Luxembourg and/or DTC and/or any other relevant clearing system (to be reflected
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in the records of Euroclear and/or Clearstream, Luxembourg and/or DTC or sachetgliant clearing system as either a
pool factor or a reduction in principal amount, at their discretion); and

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

subject always to compliance with all applicable laws and the requirements of any stock exchange on which the relev@nt Covere
Bonds may be listed.

In the case of the redemption of part only of a Registered Definitive Covered Bond, a new Registered Definitive Covered Bond
respect of the unredeemed balance shall be issued in accordance with CoRdidan®.08 which shall apply as in the case of a
transfer of Registered Definitive Covered Bonds as if such new Registered Definitive Covered Bond were in respect of the
untransferred balance.

Put Option

6.06 If a Put Option is specified in the Final Terms as being applicable, upon the Holder of any Covered Bon8esfethis

giving the required notice to the Issuer specified in the applicable Final Terms (which notice shall be irrevocablegrtiadl|ss

upon expiry of such notice, redeem such Covered Bond subject to and in accordance with the terms specé#igplicabie Final

Terms in whole (but not in part only) on the Optional Redemption Date and at the Optional Redemption Amount specified in, or
determined in accordance with the provisions of, the applicable Final Terms, together with accrued inteygsh¢ifenm. In order

to exercise such option, the Holder must, not less than 45 days before the Optional Redemption Date where the Coveaed Bond is
Covered Bond in definitive form held outside Euroclear, Clearstream, Luxembourg and/or DTC depost/érg &bvered Bond

(together, in the case of a Bearer Definitive Covered Bbatlis not a Zero Coupon Covered Bpmdth all unmatured Coupons
appertaining thereto other than any Coupon maturing on or before the Optional Redemption Date (failingewtrictigions of
Condition9.05 apply)) during normal business hours at the specified office of, in the case of a Bearer Covered Bond, any Paying
Agent or , in the case of a Registered Covered Bond, tPhte Regi s
Noticed) in the form which is available from the specified offic
specifying, in the case of a Global Covered Bond, the aggregate principal amount in respect of which such option igwkttised

must be a Specified Denomination specified in the Final Terms). Notwithstanding the foregoing, Covered Bonds repyesented b
Permanent Global Covered Bond or Registered Global Covered Bond shall be deemed to be deposited with the Paying Agent or the
Registrar, as the case may be, for purposes of this Conflifiémt the time a Put Notice has been received by the Paying Agent or
Registrar, as the case may be, in respect of such Covered Bonds. No Covered Bond so deposited and option exercised may be
withdrawn (except as provided in the Agency Agreement).

In the case of the redemption of part only of a Registered Covered Bond, a new Registered Definitive Covered Bondiintmespect
unredeemed balance shall be issued in accordance with Conditighto 2.08 which shall apply as in the ea®of a transfer of
Registered Definitive Covered Bonds as if such new Registered Definitive Covered Bond were in respect of the untransferred
balance.

The Holder of a Covered Bond may not exercise such Put Option (i) in respect of any Covered Bond thkeiculigect of an
exercise by the Issuer of its option to redeem such Covered Bond under either C@@fion6.03 or (ii) following an Issuer
Event of Default.

Purchase of Covered Bonds

6.07 The Issuer or any of its subsidiaries may at any time, but will at no time be obligated to, puhass Bonds in the
open market or otherwise and at any price provided that all unmatured Receipts and Coupons appertaining thereto are purchased
therewith. If purchases are made by tender, tenders must be available to all Holders of the relevanBQ@uisdike.

Cancellation of Redeemed and Purchased Covered Bonds

6.08 All unmatured Covered Bonds and Coupons redeemed in accordance with this Cdiditidre cancelled forthwith and
may not be reissued or resold. All unmatured Covered Bonds and Coupons purchased in accordance with@d®hlitiprbe
cancelled or may be reissued or resold.

Further Provisions applicable to Redemption Amount and Instalment Amount

6.09 The provisions of Conditioh.07 and the last paragraph of Conditibr©8 shall apply to any determination or cdktion
of the Redemption Amount or any Instalment Amount required by the Final Terms to be made by the Calculation Agent (as defined
in Condition5.09.
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Ref er e nc e KRedbmptioe Ammounb o sfh al | me an, as appropriate, the Final Re

the Optional Redemption Amount, the Early Redemption Amount or such other amount in the nature of a redemption amount as may
be specified in, or determined in accordance with, the provisions of the applicable Final Terms.

6.10 In the case of any Ze Amortized BapecAmouo veelr &ldl Bmendan téhmo uint equal
(@) the Issue Price specified in the Final Terms; and
(b) the product of the Amortization Yield (compounded annually) being applied to the Issue Price from (and

including) the Issue Date specified in the Final Terms to (but excluding) the date fixed for redemption or (as the
case may be) the date upon which sGdvered Bond becomes due and repayable.

Where such calculation is to be made for a period which is not a whole number of years, the calculation in respecioaf dfie per
less than a full year shall be made on the basis of the Day Count Fractionr{ad defConditiorb.09 specified in the Final Terms.

6.11 If any Redemption Amount (other than the Final Redemption Amount) is improperly withheld or refused or default is
otherwise made in the payment thereof, the Amortized Face Amount shall be calculated as provided in Gdi@liignas if
references in subparagrafih) to the date fixed for remmption or the date upon which such Zero Coupon Covered Bond becomes
due and repayable were replaced by references to the earlier of:

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

(b) (except where presentation or surrender of the relevant Covered Bond is not required as a precondition of
payment), the seventh day after the date on which, the Issuing and Paying Agent or, as the case may be, the
Registrar having received thenfils required to make such payment, notice is given to the Holders of the Covered
Bonds in accordance with Conditidd of that circumstance (excef the extent that there is a failure in the
subsequent payment thereof to the relevant Holder).

Instalment Covered Bonds

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

Redemption due to lllegality

6.13 The Covered Bonds of all Series may be redeemed at the option of the Issuer in whole, but not in part, at any time, on
giving not |l ess than 30 nor more than 60 daythédRegistrar anc,en t o t
accordance with Conditioi¥, all holders of the Covered Bonds (which notice shall be irrevocable), if the Issuer s#htisfiond

Trustee immediately before the giving of such notice that it has, or will, before the next Interest Payment Date of adyBOnder

of any Series, become unlawful for the Issuer to make, fund or allow to remain outstanding any advance tnhadeeb§uarantor

pursuant to the Intercompany Loan Agreement, as a result of any change in, or amendment to, the applicable laws @ @egulation
any change in the application or official interpretation of such laws or regulations, which change anentéras become or will

become effective before the next such Interest Payment Date. Covered Bonds redeemed pursuant to this6d@naitidye

redeemed at their Early Redemption Amount together (if appropriate) with interest accrued to (but excluding) the datptimfrede

Prior to the publication of any notice of redemption pursuant to this Conéitidnthe Issuer shall deliver to the Issuing and Paying
Agent and Bond Trustee a certificate signed by two senior officers of the Issuer stating that the Issuer is entitlédstmheffec
redemption and setting forth a statement of facts showing that the conditions precedent to the right of the Issueesohaveede
occurred and the Issuing and Paying Agent and Bond Trustee shall be entitled to accept the certificate as sufficentfetviden
satisfaction of the conditions precedent set out above, in which event it shall be conclusive and binding on all Hed@ovefad
Bonds, Receiptholders and Couponholders.

7 Events of Default
Issuer Events of Default

7.01 The Bond Trustee at itsstretion may, and if so requested in writing by the holders of at least 25 per cent of the aggregate
Principal Amount Outstanding of the Covered Bonds (which for this purpose or the purpose of any Extraordinary Resolution (as
defined in the Trust Deed)fegred to in this Conditiory.01 means the Covered Bonds of this Series together with the Covered
Bonds of any other Series constituted by the TRestd) then outstanding as if they were a single Series (with the nominal amount of
Covered Bonds not denominated@AD converted intoCAD at the applicable Covered Bond Swap Rate) or if so directed by an
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Extraordinary Resolution of all the holders of tBevered Bonds shall, (but in the case of the happening of any of the events
mentioned in sulparagraphgb) to (f) below, only if the Bond Trustee shall have certified in writing to the Issuer and the Guarantor

that such event is, in its opinion, materially prejudicial to the interests diolders of the Covered Bonds of any Series) (subject in

each case to being indemnified andlssoar Acseleratiom Moticeé ) o i nt syr s at ngf a
Issuer that as against the Issuer (but, for the avoidance of dotilsigainst the Guarantor under the Covered Bond Guarantee) each
Covered Bond of each Series is, and each such Covered Bond shall thereupon immediately become, due and repayable at its Early

Redemption Amount together with accrued interest as providddént Tr u s t Deed i f any oflssuehe foll ¢
Eventof Defauld ) s hal | occur and be continuing:
(a) the Issuer fails to pay any principal or interest in respect of the Covered Bonds within 10 Montréal Business Days

in the case of principal arBD days in the case of interest, in each case of the respective due date; or

(b) the Issuer fails to perform or observe any obligations (other than those specified in subpdajgtaple andf)
below) under the Covered Bonds, Receipts or Coupons of any Series, the Trust Deed or any otletioiiransa
Document (other than the Dealership Agreement, any subscription agreement for the Covered Bonds and any
Definitive N Covered Bond Deeds) to which the Issuer is a party (other than any obligation of the Issuer to
comply with the Asset Coverage Testdaany other obligation of the Issuer specifically provided for in this
Condition7.01) and such failure continues for the period of 30 days (or such longer period as the Bond Trustee
may permit) next following the service by the Bond Trustee on the Issuer of notice reguéisgne to be
remedied (except in circumstances where the Bond Trustee considers such failure to be incapable of remedy in
which case no period of continuation will apply and no notice by the Bond Trustee will be required); or

(c) an Insolvency Event in respeaf the Issuer; or

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

(e) if the PreMaturity Test in respect of any Series of Hard Bullet Covered Bonds is breached less thamgis
prior to the Final Maturity Date of that Series of Hard Bullet Covered Bonds, and the Guarantdrthkemthe
necessary actions to cure the breach before the earlier to occur of: (i) ten Montréal Business Days from the date
that the Seller is notified of the breach of the-Wiagurity Test and (ii) the Final Maturity Date of that Series of
Hard BulletCovered Bonds; or

) if a ratings trigger prescribed by the Conditions or the Transaction Documents (and not otherwise specifically
provided for in this Conditiory.01) is breached and the prescribed remedial action is not taken within the
specified time period, unless, in respect of any ratings trigger other than the Account Depository Institution
Threshold Ratings, the Standby Account Depositonyitliigin Ratings, the Cash Management Deposit Ratings
and the Servicer Deposit Threshold Ratings, such breach occurs at a time that the Guarantor is Independently
Controlled and Governed.

For the purposes of Cdceaaim Diled r me theaastdMornréahBdisiness Day &f eafih month.

Upon the Covered Bonds becoming immediately due and repayable against the Issuer pursuant to this TohditienBond
Trustee shall forthwiNttbetosPeyp v eoa hloé¢i Geat dantpay QYuheudnt to the
Guarantor shall be required to make payments of Guaranteed Amounts when the same shall beconiajpuerit in accordance

with the terms of the Covered Bond Guarantee. Following the occurrence of an Issuer Event of Default and service of an Issue
Acceleration Notice, the Bond Trustee may or shall take such proceedings against the Issuer in aceithddecfirst paragraph of
Condition7.03

The Trust Deed pr ov iEdcess Prochedst) alelc emomray D y( tt hedssiBromady réceivers t ee f r
liquidator, administrator or other similar official appointed in relation to the Issuer following the occurrence of afvesief

Default and service of an Issuer Acceleration Notice, shall be paid by the Bond Trustee,asmaaticable after receipt thereof by

the Bond Trustee, on behalf of the holders of the Covered Bonds of the relevant Series to the Guarantor (or the Casim ifnager
behalf) for the account of the Guarantor and shall be held in the Guarantor Acaodritee Excess Proceeds shall thereafter form

part of the Security granted pursuant to the Security Agreements and shall be used by the Guarantor (or the Cash M&nager on i
behalf) in the same manner as all other moneys from time to time held by th&/@aaber and/or standing to the credit of the
Guarantor in the Guarantor Accounts. Any Excess Proceeds received by the Bond Trustee shall pisctzarigehe obligations

of the Issuer in respect of the payment of the amount of such Excess Procemdther@overed Bonds, Receipts and Coupons.
However, the obligations of the Guarantor under the Covered Bond Guarantee are, following a Covered Bond Guarantee Activation
Event, unconditional and irrevocable and the receipt by the Bond Trustee of ang Exmeseds shall not reduce or discharge any of

such obligations.
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By subscribing for Covered Bonds, each holder of the Covered Bonds shall be deemed to have irrevocably directed théeBond Trus
to pay the Excess Proceeds to the Guarantor in the manmhesaibed above.

Guarantor Events of Default

7.02 The Bond Trustee at its discretion may, and if so requested in writing by the holders of at least 25 per cent of the aggregat
Principal Amount Outstanding of the Covered Bonds (which for this purpose and ripeseof any Extraordinary Resolution

referred to in this Conditio.02 means the Covered Bonds of this Series together with the Covered Bonds of any other Series
constituted by the Trust Deed) then outstanding as if they were a single Series (with the nominal amount of Covered Bonds not
denominated inCAD converted into CADat the applicable Covered Bond Swap Rate) or if so directed by an Extraordinary
Resolution of all the holders of the Covered Bonds shall (but in the case of the happening of any of the events described in
paragraphgb) to (f) below, only if the Bond Trustee shall have certified in writingh® Issuer and the Guarantor that such event is,

in its opinion, materially prejudicial to the interests of the holders of the Covered Bonds of any Series) (subjectsedadheing
indemnified and/ or secur edGuarantori AtcsleraiantNotiseb pct how) i gi mg nhotthe [
Guarantor, that (x) each Covered Bond of each Series is, and each Covered Bond of each Series shall as against that Issuer (if
already due and repayable against it following an IssuertBfdDefault), thereupon immediately become, due and repayable at its

Early Redemption Amount together with accrued interest and (y) all amounts payable by the Guarantor under the Covered Bond
Guarantee shall thereupon immediately become due and payaideGuaranteed Amount corresponding to the Early Redemption

Amount for each Covered Bond of each Series together with accrued interest, in each case as provided in the Trust Deed and
thereafter the Security shall become enforceable if any of the folleevinge Nt s  GuarantohEventeof Dgfaultdo ) s hal | occu
and be continuing:

@) default is made by the Guarantor for a period of seven days or more in the payment of any Guaranteed Amounts
when Due for Payment in respect of the Covered Bonds of any Semept én the case of the payment of a
Guaranteed Amount when Due for Payment under Conditi@hwhere the Guarantor shall be required to make
payments of Guaranteed Amounts which are Due for Payment on the dates specified therein; or

(b) if default is made by the Guarantor in the performance or observance of any obligation, condition or provision
binding on it (other than any obligation for the paymenGuaranteed Amounts in respect of the Covered Bonds
of any Series or any other obligation specifically provided for in this Conditi@? unde the Trust Deed, the
Security Agreements or any other Transaction Document (other than the obligation of the Guarantor to (i) repay
the Demand Loan pursuant to the terms of the Intercompany Loan Agreement, or (i) make a payment under a
Swap Agreement iit has insufficient funds therefor) to which the Guarantor is a party and, except where such
default is or the effects of such default are, in the opinion of the Bond Trustee, not capable of remedy when no
such continuation and notice as is hereinaftertimead will be required, such default continues for 30 days (or
such longer period as the Bond Trustee may permit) after written notice thereof has been given by the Bond
Trustee to the Guarantor requiring the same to be remedied; or

(c) an Insolvency Event irespect of the Guarantor; or

(d) a failure to satisfy the Amortization Test as at any Calculation Date following the occurrence and during the
continuance of an Issuer Event of Default; or

(e) the Covered Bond Guarantee is not, or is claimed by the Guarantorltin full force and effect; or

) if a ratings trigger prescribed by the Conditions or the Transaction Document (and not otherwise specifically
provided for in this Conditiory.02 is breached and the prescribed remedial action is not taken within the
specified time period, unless, in respect of any ratings trigger other than the Account Depository Institution
Threshold Ratings, the Standby Accol@pository Institution Ratings, the Cash Management Deposit Ratings
and the Servicer Deposit Threshold Ratings, such breach occurs at a time that the Guarantor is Independently
Controlled and Governed.

Following the occurrence of a Guarantor Event of Default and service of a Guarantor Acceleration Notice on the GuaBaoridr, the
Trustee may or shall take such proceedings or steps in accordance with the first and second paragraphs, respectivgbn of Cond
7.03 and the holders of the Covered Bonds shall have a claim against the Guarantor, under the Covered Bond Guarantee, for an
amount equal to the Early Redemption Amount together with accrued but unpaid interest and any other amount due under the
Covered Bondgother than additional amounts payable under Cond8jaas provided in the Trust Deed in respect of each Covered

Bond.
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Enforcement

7.03 The Bond Truste may at any time, at its discretion and without further notice, take such proceedings against the Issuer
and/or the Guarantor, as the case may be, and/or any other person as it may think fit to enforce the provisions dekd, Thest

Covered Bondshe Receipts and the Coupons, but it shall not be bound to take any such enforcement proceedings in relation to the
Trust Deed, the Covered Bonds, the Receipts or the Coupons or any other Transaction Document unless (i) it shall have been so
directed by a Extraordinary Resolution of all the holders of the Covered Bonds of all Series (with the Covered Bonds of all Series
taken together as a single Series as described above) or so requested in writing by the holders of not less than @5thper cent
aggreate Principal Amount Outstanding of the Covered Bonds of all Series then outstanding (taken together and converted into
CAD at the applicable Covered Bond Swap Rate) and (ii) it shall have been indemnified and/or secured to its satisfaction.

The Bond Trugee may at any time, at its discretion and without further notice, take such proceedings against the Guarantor and/or
any other person as it may think fit to enforce the provisions of the Security Agreements and may, at any time afteityieaSecu
becane enforceable, take such steps as it may think fit to enforce the Security, but it shall not be bound to take anymielssteps

(i) it shall have been so directed by an Extraordinary Resolution of all the holders of the Covered Bonds of all Seties (wi
Covered Bonds of all Series taken together as a single Series as described above) or a request in writing by the dtoleess of n
than 25 per cent of the aggregate Principal Amount Outstanding of the Covered Bonds of all Series then outzkamdiagether

and converted int€AD at the applicable Covered Bond Swap Rate); and (i) it shall have been indemnified and/or secured to its
satisfaction.

In exercising any of its powers, trusts, authorities and discretions the Bond Trustee shatlic@pplicable law, only have regard
to the interests of the holders of the Covered Bonds of all Series and shall not have regard to the interests of aoyrether Se
Creditors.

No holder of the Covered Bonds, Receiptholder or Couponholder shall bedetditproceed directly against the Issuer or the
Guarantor or to take any action with respect to the Trust Deed, the Covered Bonds, the Receipts, the Coupons, or thdeSscurity
the Bond Trustee, having become bound so to proceed, fails so to doawtdasonable time and such failure shall be continuing.

8 Taxation

8.01 All payments (whether in respect of principal or interest) in respect of the Covered Bonds, Receipts and Coupons by or on
behalf of the Issuer will be paid free and clear of and withoutheitling or deduction for or on account of any present or future
taxes, duties, assessments or governmental charges of whatever nature imposed or levied by or on behalf of Canadee any provin
territory or political subdivision thereof or any authomtyagency therein or thereof having power to tax or, in the case of Covered
Bonds, Receipts or Coupons issued by a branch of the Issuer located outside Canada, the country in which such bradadr is locat
any political subdivision thereof or any authgridr agency therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments or governmental charges is required by law or the interpretation orcadministrati
thereof. In that event, the Issuer will pay sadhlitional amounts as may be necessary in order that the net amounts received by the
Holder after such withholding or deduction shall equal the respective amounts of principal and interest which would have been
received in respect of the Covered Bonds, df#te or Coupons (as the case may be), in the absence of such withholding or
deduction; except that no additional amounts shall be payable with respect to any payment in respect of any Covere@ipbnd, Rec
or Coupon:

(@) to, or to a third party on behalf of, Holder who is liable for such taxes, duties, assessments or governmental
charges in respect of such Covered Bond, Receipt or Coupon by reason of his having some connection with
Canada (for these purposes fic on esertadrfomner@&onnecticnlbetvdeens b ut
such holder (or between a fiduciary, seller, beneficiary, member or shareholder of, or possessor of power over
such holder if such holder is an estate, trust, partnership, limited liability company or corporation) kand suc
jurisdiction) otherwise than the mere holding of (but not the enforcement of) such Covered Bond, Receipt or
Coupon; or

(b) to, or to a third party on behalf of, a Holder in respect of whom such tax, duty, assessment or governmental
charge is required to beitwheld or deducted by reason of the Holder or any other person entitled to payments
under the Covered Bonds being a person with whom the
of thelncome Tax ActCanada)) or being a person whoisdoo es not deal at armbébs | engt
i s, a fispecified shareholdero of the | d$nsome TFax Acbr purp
(Canada); or

(c) where such withholding or deduction is imposed pursuant to sections 1471 tHdérgiof the Code, U.S.
Treasury regulations or agreements thereunder, official interpretations thereof, or any law implementing an

intergovernment &EATCA@)p;r oach thereto (A
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(d) presented for payment more than 30 days after the Relevant Date exdeptetdent that the Holder thereof
would have been entitled to such additional amount on presenting the same for payment on the thirtieth such day;

or
(e) to, or to a third party on behalf of, a Holder who is liable for such taxes, duties, assessments or other
government al charges by reason of such Hol der 6s f ai

documentation or other reporting requirement concerning the nationality, residence, identity or connection with
Canada of such Holder, if (i) complieais required by law as a precondition to, exemption from, or reduction in

the rate of, the tax, assessment or other governmental charge and (ii) the Issuer has given Holders at least 30
daysd notice that Hol der s witibn| idefticationedipaumentation ot atherp r ov i d
requirement; or

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

(9) where any combination of itena)i (f) aboveapplies;

nor will such additional amounts be payable with respect to any payment in respect of the Covered Bonds, Receipts amd £oupons
holder that is a fiduciary or partnership or to any person other than the sole beneficial owner of such Covered Bondr Receipt
Coupon to the extent that the beneficiary or seller with respect to such fiduciary, or member of such partnership ak dognefici

thereof would not have been entitled to receive a payment of such additional amounts had such beneficiary, dadlelormem
beneficial owner received directly its beneficial or distributive share of such payment. For the purposes of this @ditiun

t erHuoldefidc s hal l be deemed to refer to the beneficial hol der for

8.02 For the purposes of t hRekeantDad mmeams, Comdr és past oheany Coc
Coupon, the date on which payment tleéfirst become due and payable, or, if the full amount of the moneys payable has not been
received by the Issuing and Paying Agent, or as the case may be, the Registrar on or prior to such due date, the ldatieecfulivhic

amount of such moneys shhtive been so received and notice to that effect shall have been duly given to the Holders in accordance

with Condition14.

8.03 If the Issuer and/or th@uarantor become subject generally at any time to any taxing jurisdiction other than or in addition

to Canada, references in Conditi®®2 Conditon 8.01and Conditior8.05 as applickle, to Canada shall be read and construed as
references to Canada and/or to such other jurisdiction(s), providedefawoidance of doupthat the Issuer shall not be considered

to be subject generally to the taxing jurisdiction of the United Sfatgsurposes of this Condition 8.03 solely because payments in
respect of the Covered Bonds, Receipts and Coupons are subject to a U.S. federal withholding Tax imposed under sections 1471
through 1474 of the Code, any regulations or agreements thereurahsr afficial interpretations thereof.

8.04 Any reference in these Terms and Conditions to any payment due in respect of the Covered Bonds, Receipts or Coupons
shall be deemed to include any additional amounts which may be payable under this C8ndltlotess the context otherwise
requires, any reference in these Terms and Conditioaed to fpr
Bond, any Instalment Amount or Final Redemption Amount, any Excess Proceeds which may be payable by the Bond Trustee under

or in respect of the Covered Bonds and any other amounts in the nature of principal payable pursuant to these Termtsoasd Condi

and Ainteresto shall i nclude &hndang atleeuambunts ip the reatore ef inferast mayablent  t o
pursuant to thee Terms and Conditions.

8.05 Should any payments made by the Guarantor under the Covered Bond Guarantee be subject to any withholding or
deduction for or on account of taxes or duties of whatever nature imposed or levied by or on behalf of Canada, anyrprovince
territory or politia sub-division thereof or by any authority or agency therein or thereof having power to tax or, in the case of
Covered Bonds, Receipts or Coupons issued by a branch of the Issuer located outside Canada, the country in waiahdach br
located or any political subdivision thereof or any authority or agency therein or thereof having power to tax, the Gukurasttor

be obliged to pay any additional amounts as a consequence.

9 Payments
Payment8§ Bearer Covered Bonds
9.01 Conditions9.02to 9.06are applicable in relation Bearer Covered Bonds.

9.02 Payment of amounts (other than interest) due in respect of Bearer Covered Bonds will be made against presentation and
(save in the case of partial payment or payment of an Instalment Amount other than the final Instalment Amendér @ifrthe
relevant Bearer Covered Bonds at the specified office of any of the Paying Agents.
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Payment of Instalment Amounts (other than the final Instalment Amount) in respect of an Instalment Covered Bond whichris a Be
Definitive Covered Bond witfReceipts will be made against presentation of the Covered Bond together with the relevant Receipt and
surrender of such Receipt.

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

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

(a) in the case of a Temporary Global Covered Bond or Permanent Global Covered Bond, against presentation of the
relevant Temporary Global Covered Bond or Permanent Global Covered Bond at the specified office of any of
the Paying Agents outside (unless Conditthf4 applies) the United States and, in the case of a Temporary
Global Covered Bond, upon due certification as required therein;

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

(c) in the case of Bearer Definitive Covered Bonds delivered with Coupons attached thereto at the time of their initial
delivery, against surrender of the relevant Coupons or, in the case of interest due otherwise thateocgstin In
Payment Date, against presentation of the relevant Bearer Definitive Covered Bonds, in either case at the
specified office of any of the Paying Agents outside (unless Conditirapplies) the United States.

9.04 Notwithstanding the foregoing (and in relation to payments in U.S. dollars only), payments of amounts due in respect of
interest on the Bearer Covered Bonds ancharges of Talons for Coupon sheets in accordance with Condliférwill not be

made at the specified office of any Paying Agent in the UnitateS{as defined in the Code and Regulations thereunder) unless (i)
payment in full of amounts due in respect of interest on such Covered Bonds when due or, as the case may be, the exchange of
Talons at all the specified offices of the Paying Agents oaitdié United States is illegal or effectively precluded by exchange
controls or other similar restrictions and (i) such payment or exchange is permitted by applicable United StatesdagesI{ixl

and (ii) of the previous sentence apply, the Isshal orthwith appoint a further Paying Agent with a specified office in New York

City.

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

(@) the amount of any missing unmatured Coupons (or, in the case of a payment not being made in full,oiiat porti
of the amount of such missing Coupon which the Redemption Amount paid bears to the Redemption Amount
due) relating to Bearer Definitive Covered Bonds that are Fixed Rate Covered Bonds or bear interest in fixed
amounts will be deducted from the amourtestvise payable on such final redemption, the amount so deducted
being payable against surrender of the relevant Coupon at the specified office of any of the Paying Agents at any
time within two years of the Relevant Date applicable to payment of suchmRéde Amount (whether or not

the | ssuerds obligation to make payment in respect of
10);
(b) all unmatured Coupons relating to such Bearer Definitive Covered Bonds that are Floating Rate Covered Bonds

or that bear interest in variable amounts (whether or not such Coupons are surrendered therewith) shall become
void and no payment shall be made thftezan respect of them;

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

(d) in the case of Bearer Definitive Covered Bonds initially delivered with Receipts attached thereto, all Receipts
relating to such Covered Bonds in respect of a payment of an Instalment Amount which (but for such
redemption) would havéllen due on a date after such due date for redemption (whether or not surrendered
therewith) shall become void and no payment shall be made thereafter in respect of them.

The provisions of paragrapla) of this Condition9.05 notwithstanding, if any Bearer Definitive Covered Bonds shouldsbeed
with a Final Maturity Date and Rate or Rates of Interest such that, on the presentation for payment of any such Bdarer Defini
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Covered Bond without any unmatured Coupons attached thereto or surrendered therewith, the amount required byg)aoageaph
deducted would be greater than the Redemption Amount otherwise due for payment, then, upon the due date for redemption of any
such Bearer Bfinitive Covered Bond, such unmatured Coupons (whether or not attached) shall become void (and no payment shall
be made in respect thereof) as shall be required so that, upon application of the provisions of p@ggrapkpect of such

Coupons as have not so become void, the amount required by par@tapbe deducted would not be greater than the Redemption
Amount otherwise due for payment.

Where the application of the foregoing sentence requires some but not all of the unmatured Ctatpantora Bearer Definitive
Covered Bond to become void, the relevant Paying Agent shall determine which unmatured Coupons are to become void, and shall
select for such purpose Coupons maturing on later dates in preference to Coupons maturing dateslier

9.06 In relation to Bearer Definitive Covered Bonds initially delivered with Talons attached thereto, on or after the Interest
Payment Date of the fin&loupon comprised in any Coupon sheet, the Talon comprised in the Coupon sheet may be surrendered at
the specified office of any Paying Agent outside (unless Conditidhapplies) the United States in exchange for a further Coupon
sheet (includingny appropriate further Talon), subject to the provisions of Condifidrelow. Each Talon shall, for the purpose of

these Terms and Conditiori®e deemed to mature on the Interest Payment Date on which the final Coupon comprised in the relevant
Coupon sheet matures.

Payment® Registered Covered Bonds
9.07 Condition9.08is applicable in relation to Registered Covered Bonds.

9.08 Payments of principal (other than instalments of principal prior to the final instalment) in respect of each Registered
Covered Bond (whether or not in global form) will bedeagainst presentation and surrender (or, in the case of part payment of any

sum due, endorsement) of the Registered Covered Bond at the specified office of the Registrar or any of the Payingiéfgents. S
payments will be made by electronic transferite Designated Account (as defined below) of the holder (or the first named of joint

hol ders) of the Registered CovRegistad )B oonfd haopl pdeearrsi nogf itnh et hRee gri esg
maintained by the Registrar at the close dfibess on the third Business Day (being for this purpose a day on which banks are open

for business in the city where the specified office of the Registrar is located) before the relevant due date. Notvgthstandi

previous sentence, if () aholderale not have a fiDesignated Accounto or (ii) the
holder is less than U.S.$250,000 (or its approximate equivalent in any other Specified Currency), payment will insteadbypa mad

cheque in the Specified Cumey dr awn on a Designated Bank (OesgnatddeAcdounte d bel 0\
means the account (which, in the case of a payment in Japanese Yen toeaidemt of Japan, shall be a A@sident account)

mai nt ai ned byDeagnditedBatiker awdt hdaenfii fi ed as such in the Register
payment in a Specified Currency other than euro) a bank in the principal financial centre of the country of such Speeifigd Cu

(which, if the Specified Currey is Australian dollars or New Zealand dollars, shall be Sydney and Auckland, respectively) and (in

the case of a payment in euro) any bank which processes payments in euro.

Payments of interest and payments of instalments of principal (other thanahiastalment) in respect of each Registered Covered

Bond (whether or not in global form) will be made by a cheque in the Specified Currency drawn on a Designated Bank dyd mailed
uninsured mail on the Business Day in the city where the specified offite Registrar is located on the relevant due date to the

holder (or the first named of joint holders) of the Registered Covered Bond appearing in the Register at the closesod(iyines

the first Clearing System Business Day (in relation to Glébalv er ed Bonds) , where fAClIl earing Sys
Monday to Friday inclusive except December 25 and January 1 in the case of Global Covered Bonds held in Euroclear and/or
Clearstream, Luxembourg and ff)Busi ness Dayo0 a s5.0diethe case df Global CoOvereddBorids held in any

other Clearing System; and (ii) the fifteenth day (in relation to Registered Definitive C@®@ned), whether or not such fifteenth

day is a Business Day, RexdrcbDated )t haet rtehlee vhaonl td edr ubes daadtder e(stsh es hfo wn
Date and at the holderés risk. offitp af the Reegisprdr motlesg thao threedBlisinést [Raysh o | d e
in the city where the specified office of the Registrar is located before the due date for any payment of interest iof @spect
Registered Covered Bond, the payment may be made by electrosietran the due date in the manner provided in the preceding
paragraph. Any such application for electronic transfer shall be deemed to relate to all future payments of inteteah(iottezest

due on redemption) and instalments of principal (othan the final instalment) in respect of the Registered Covered Bonds which

become payable to the holder who has made the initial application until such time as the Registrar is notified in wréing to
contrary by such holder. Payment of the interest murespect of each Registered Covered Bond on redemption and the final
instalment of principal will be made in the same manner as payment of the principal in respect of such Registered Cdvered Bon

Holders of Registered Covered Bonds will not be ewtitteany interest or other payment for any delay in receiving any amount due

in respect of any Registered Covered Bond as a result of a cheque posted in accordance with this Condition arrividgefietehe

for payment or being lost in the post. Nmmumissions or expenses shall be charged to such holders by the Registrar in respect of any
payments of principal or interest in respect of the Registered Covered Bonds.

All amounts payable to DTC or its nominee as registered holder of a Registered Glebsdd”Bond in respect of Covered Bonds
denominated in a Specified Currency other than U.S. dollars shall be paid by electronic transfer by the Registrar tat &nthecou
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relevant Specified Currency of the Exchange Agent on behalf of DTC or its nofoiraeversion into and payment in U.S. dollars

in accordance with the provisions of the Agency Agreement. None of the Issuer, the Guarantor, the Bond Trustee or Wik Agents
have any responsibility or liability for any aspect of the records rel#dingr payments made on account of, beneficial ownership
interests in the Registered Global Covered Bonds or for maintaining, supervising or reviewing any records relatingriefmigh be
ownership interests.

Payment® General Provisions

9.09 Save as otherwgsspecified in these Terms and Conditions, Condittad to 9.14 are applicable in relation to Bearer
Covered Bonds and Registered Covered Bonds.

9.10 Payments of amounts due (whether principal, interest or otherwise) in respect of Covered Bonds will be made in the
currency in which such amountdsie (a) by cheque or (b) at the option of the payee, by transfer to an account denominated in the
relevant currency (or in the case of euro, an account to which euro may be credited or transferred) specified by theheagase

of Bearer Covered Bds, if payments are made by transfer, such payments will only be made by transfer to an account maintained
by the payee outside of the United States. In no event will payment of amounts due in respect of Bearer Covered Banly be mad
a cheque mailed tan address in the United States. Payments will, without prejudice to the provisions of C@digosubject in

all cases to (ipny applicabldiscal or other laws and regulations in the place of payment and (ii) any withholding or deduction
required pursuant to an agreement described in section 1471(b) of the Code or otherwise imposed pursuant to sectionghL471 thr
1474 of the Code, any regtions or agreements thereunder, any official interpretations thereof or any law implementing an
intergovernmental approach thereto.

9.11 Forthe purposes of these Terms and Conditions:

@) flocal bankingdayd means a day (ot her t haromamerceahbanks adesogen for Sund
general business (including dealings in foreign exchange and foreign currency deposits) in the place of
presentation of the relevant Covered Bond or, as the case may be, Coupon; and

(b) fiPayment Dayp means ( a) i orrerichathercharsearo, @ flay annwhichwommercial banks are
open for general business (including dealings in foreign exchange and foreign currency deposits) and foreign
exchange markets settle payments in the Financial Centre(s) specified in the Fmal @ret on which
commercial banks and foreign exchange markets settle payments in the principal financial centre of the country
of the relevant Specified Currency, (b) if TARGET2 is specified in the Final Terms, a TARGET2 Business Day
or (c)in the case opayment in euro, a day which is a TARGET2 Business Day and on which commercial banks
and foreign exchange markets are open for general business (including dealings in foreign exchange and foreign
currency deposits) in the Financial Centre(s) specifiedarFinal Terms.

9.12 No commissions or expenses shall be charged to the Holders of Covered Bonds or Coupons in respect of such payments.

9.13 If the due date for payment of any amount due in respect of any Covered Bond is not a Payment Day (as defined in
Condition9.11), then the Holder thereof will not be entitled to payment thereof until the next day which is such a day, and from such
day and thereafter wibe entitled to receive payment by cheque on any local banking day, and will be entitled to payment by transfer
to a designated account on any day which is a local banking day, a Payment Day and a day on which commercial banks and foreig
exchange marketsettle payments in the relevant currency in the place where the relevant designated account is located and no
further payment on account of interest or otherwise shall be due in respect of such postponed payment unless theguéhia subse
failure to payin accordance with these Terms and Conditions in which event interest shall continue to accrue as provided in
Condition5.060r, if applicable, Conition 5.11

9.14 | f Covered Bonds ar e opgnglaréneyd) nobhenwrtbkbacyUfthediiStates
currency is wunavailable on the foreign exchange markets due
replacement or disuse or other circumstances beyond its control, the Issuer will be entitled to satisfy its obligatpett of seich

payment by making payment in United States dollars on the basis of the spot exchange rate determined at stivh tasiechythe
AUSD FX Rated ) . The USD FX Rate applied in such circumstances <cou
Bonds and such payment amount may be zero.

Compensation or Sebff

9.15 Any payments under or pursuant to the DefinitN&overed Bonds shall be made by the Issuer free of compensation or
setoff and withholding.
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10 Prescription

1001 Subject to applicable | aw, the | ssuerds obligation to pa
will cease if the CovereBonds or Coupons, as the case may be, are not presented within two years after the Relevant Date (as
defined in Conditior8.02) for payment thereof.

10.02 In relation to Bearer Definitive Covered Bonds initially delivered with Talons attached thereto, there shall not be included
in any Coupon sheet issued upon exchange of a Talon any Coupon which would be void pursuant to @6dititins Condition

10 or the maturity date or due date tbe payment of which would fall after the due date for the redemption of the relevant Covered
Bond, or any Talon the maturity date of which would fall after the due date for the redemption of the relevant Covered Bond.

11 The Paying Agents, the Registrar, Trasfer Agents, the Calculation Agent and the Exchange Agent

11.01 The initial Paying Agents, the Registrar, the Transfer Agents and the Exchange Agent and their respective initial specified
offices are specified herein. Each of the Issuer and the Guarantesiict of itself only) reserves the right, without approval of the
Bond Trustee, at any time to vary or terminate the appointment of any Paying Agent (including the Issuing and PayirapyAgent),
Transfer Agent(s), the Registrar, the Exchange Agent oCtieulation Agent and to appoint additional or other Paying Agents,
Transfer Agents or another Registrar, Exchange Agent or Calculation Agent provided that the Issuer and the Guaramtibr will at
times maintair(a) an Issuing and Paying Aggeitb) in the case of Registered Covered Bonds, a Regift)ar,Paying Agent (which

may be the Issuing and Paying Agent) with a specified office in a continental Europedd)aityJong as the Covered Bondg a
admitted to the Official List and to trading on the Irish Stock Exchange and/or admitted to listing or trading on anpakher s
exchange or relevant authority, a Paying Agent (in the case of Bearer Covered Bonds) and a Transfer Agent (in thegsiseedf R
Covered Bonds), which may in either case be the Issuing and Paying Agent, each with a specified office in London attd/or in su
other place as may be required by the rules of such other stock exchange or other relevant éejhorihe circumstances
described in Conditiof.04, a Paying Agent with a specified office in New York Cfffy,a Calculation Agent tere required by the

Terms and Conditions applicable to any Covered Bonds(grst long as any of the Registered Global Covered Bonds payable in a
Specified Currency other than U.S. dollars are held through DTC or its nominee, thetealltiinaes be an Exchange Agent with a
specified office in the United States (in the caséf(b), (c) and(f) with a specified office located in such place (if any) as may be
required by the Terms and Conditions). The Agents, the Registrar and the Calculation Agent reserve the right at arnatigee to

their respective spified offices to some other specified office in the same metropolitan area. Notice of all changes in the identities
or specified offices of any Agent, the Registrar or the Calculation Agent will be given promptly by the Issuer or theGoateant
Holders in accordance with Conditid#.

11.02 The Agents, the Registrar and the Calculation Agent act solely as agents of the Issuer and the Guaranieriial
circumstances of the Bond Trustee, and save as provided in the Agency Agreement or any other agreement entered iatd with resp
to its appointment, do not assume any obligations towards or relationship of agency or trust for any Hold€owEeed/ Bond,

Receipt or Coupon and each of them shall only be responsible for the performance of the duties and obligations expsesdsly impo
upon it in the Agency Agreement or other agreement entered into with respect to its appointment or in@detatal th

11.03  Notwithstanding the foreging, the Issuing and Paying Agent, on behalf of itself and the other Paying Agents, shall have
the right to decline to act ase Paying Agent with respect of any Covered Bonds issued pursuant to the Programme thablare paya
and/or dischargeable by the Issuer by the payment or delivery of securities and/or other property or any combination of cash,
securities and/or property whereupon the Issuer or an affiliate thereof shall either (i) act as Paying Agent or (ii)netigage a
financial institution to act as Paying Agent in respect of such Covered Bonds. The Final Terms relating to such Covest@diBond
include the relevant details regarding the applicable Paying Agent.

12 Replacement of Covered Bonds

If any Covered BondReceipt or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the specified office of

the Issuing and Paying Agent or any Paying Agent (in the case of Bearer Covered Bonds and Coupons) or of the Registrar or any
Transfer Agent({ i n t he case of Re gi RNRepacemaht AGemiv)e,r eslu bBjoencdts )t o t dlel fAappl i
requirements of any stock exchange on which the Covered Bonds are listed, upon payment by the claimant of all expedsas incurr
connection with gch replacement and upon such terms as to evidence, security, indemnity and otherwise as the Issuer and the
Replacement Agent may require. Mutilated or defaced Covered Bonds, Receipts and Coupons must be surrendered before
replacements will be deliverebdrefor.

13 Meetings of Holders of the Covered Bonds, Modification and Waiver

The Trust Deed contains provisions for convening meetings of the holders of the Covered Bonds to consider any mager affectin
their interests, including the modification by Extrdioary Resolution of these Terms and Conditions or the provisions of the Trust
Deed. The quorum at any such meeting in respect of any Covered Bonds of any Series for passing an Extraordinary fesolution i
one or more persons holding or representing rext than a clear majority of the aggregate Principal Amount Outstanding of the
Covered Bonds of such Series for the time being outstanding, or at any adjourned meeting one or more persons beimgirng represe
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holders of the Covered Bonds whatever the nafmmount of the Covered Bonds of such Series so held or represented, except that

at any meeting the business of which includes the modification of any Series Reserved Matter (as defined below), thieatjuorum s

be one or more persons holding or represgntiot less than twthirds of the aggregate Principal Amount Outstanding of the
Covered Bonds of such Series for the time being outstanding, or at any adjourned such meeting one or more persons holding or
representing not less than one third of the aggeeBrincipal Amount Outstanding of the Covered Bonds of such Series for the time
being outstanding. An Extraordinary Resolution passed at any meeting of the holders of the Covered Bonds of a Sartgecthall,

as provided below, be binding on all thelders of the Covered Bonds of such Series, whether or not they are present at the meeting,
and on all Receiptholders and Couponholders in respect of such Series of Covered Bonds. Pursuant to the Trust Deed, the Bond
Trustee may convene a single meewtfighe holders of Covered Bonds of more than one Series if in the opinion of the Bond Trustee
there is no conflict between the holders of such Covered Bonds, in which event the provisions of this paragraph shalleapply t
mutatis mutandis

Notwithstandhg the provisions of the immediately preceding paragraph, any Extraordinary Resolution to direct the Bond Trustee to
accelerate the Covered Bonds pursuantto Conditior t o di rect the Bond Trus Pegamne t ake ¢
Resolutiond ) shall only be capable of being passed at a single me
outstanding. Any such meetirig consider a Programme Resolution may be convened by the Issuer, the Guarantor or the Bond
Trustee or by holders of the Covered Bonds of any Series. The quorum at any such meeting for passing a ProgrammesResolution

one or more persons holding or reggeting at least a clear majority of the aggregate Principal Amount Outstanding of the Covered

Bonds of all Series for the time being outstanding or at any adjourned such meeting one or more persons holding angepresenti
Covered Bonds whatever the nonliaanount of the Covered Bonds of any Series so held or represented. A Programme Resolution
passed at any meeting of the holders of the Covered Bonds of all Series shall be binding on all holders of the CoveredliBonds

Series, whether or not they greesent at the meeting, and on all related Receiptholders and Couponholders in respect of such Series

of Covered Bonds.

In connection with any meeting of the holders of Covered Bonds of more than one Series the Covered Bonds of any Series not
denominatedri CAD shall be converted intGAD at the applicable Covered Bond Swap Rate.

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

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

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

TheBond Trustee may also agree, without the consent of the holders of the Covered Bonds of any Series, the related Receiptholder
and/or Couponholders, to the waiver or authorization of any breach or proposed breach of any of the provisions of tH&oGdsered

of any Series, or determine, without any such consent as described above, that any Issuer Event of Default or Guarahtor Event
Default or Potential Issuer Event of Default or Potential Guarantor Event of Default shall not be treated as suchth@bvidady

such case, it is not, in the opinion of the Bond Trustee, materially prejudicial to the interests of any of the holdetowértd

Bonds of any Series.

Any such modification, waiver, authorization or determination shall be binding onldérs of the Covered Bonds of all Series of
Covered Bonds for the time being outstanding, the related Receiptholders and the Couponholders and the other Secuged Creditor
and unless the Bond Trustee otherwise agrees, any such modification shall ked bgtifne Issuer to the holders of the Covered
Bonds of all Series of Covered Bonds for the time being outstanding and the other Secured Creditors in accordancdewihtthe re
terms and conditions as soon as practicable thereafter.

In connection with te exercise by it of any of its trusts, powers, authorities and discretions (including, without limitation, any
modification, waiver, authorization or determination), the Bond Trustee shall have regard to the general interestsiefdtodf tia
CoveredBonds of each Series as a class (but shall not have regard to any interests arising from circumstances particulaalto individu
holders of the Covered Bonds, Receiptholders or Couponholders whatever their number) and, in particular but withont limitatio
shall not have regard to the consequences of any such exercise for individual holders of the Covered Bonds, the related
Receiptholders, Couponholders (whatever their number) resulting from their being for any purpose domiciled or resident in, or
otherwiseconnected with, or subject to the jurisdiction of, any particular territory or any politicaligision thereof and the Bond

Trustee shall not be entitled to require, nor shall any holder of the Covered Bonds, Receiptholder or Couponholded be entitle
claim, from the Issuer, the Guarantor, the Bond Trustee or any other person any indemnification or payment in resp@at of any
consequences of any such exercise upon individual holders of the Covered Bonds, Receiptholders and/or Couponholders, except t
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the extent already provided for in Conditi@8rand/or in any undertaking or covenant given in addition to, or in substitution for,
Condition8 pursuant to the Trust Deed.

For the purposes of these Terms and Conditions:

fiPotential Issuer Event of Defauldb me ans any c¢ o nwhich, with the lapsevoétime and/ or thee essue, making or
giving of any notice, certification, declaration, demand, determination and/or request and/or the taking of any similand{ctio
the fulfilment of any similar condition, would constitute asusr Event of Default;

fiPotential Guarantor Event of Defaultd means any condition, event or act which, wi
giving of any notice, certification, declaration, demand, determination and/or request and/omipefakiy similar action and/or
the fulfilment of any similar condition, would constitute a Guarantor Event of Default; and

fiSeries ReservedMatted i n r el ation to Covered Bonds of a Series means:
where applicable, modification of the method of calculating the amount payable or modification of the date of payment or, where
applicable, modification of the method of calculating the date of payment in respect of any principal or interest imfrdspect
Covered Bonds; (ii) alteration of the currency in which payments under the Covered Bonds, Receipts and Coupons are;to be made
(iii) alteration of the majority required to pass an Extraordinary Resolution; (iv) any amendment to the Covered Bonde®uarant

the Security Agreements (except in a manner determined by the Bond Trustee not to be materially prejudicial to thef ititerests
holders of the Covered Bonds of any Series); (v) except in accordance with Cot8jtible sanctioning of any such scheme or
proposal for the exchange or sale of the Covered Bonds for or the conversion of the Covered Bonds into, or the cahtedation o
Covered Bnds in consideration of, shares, stock, covered bonds, bonds, debentures, debenture stock and/or other obligations and/or
securities of the Issuer or any other company formed or to be formed, or for or into or in consideration of cash, @rqrarty ér

in consideration of such shares, stock, bonds, covered bonds, debentures, debenture stock and/or other obligationsteslas sec
described above and partly for or into or in consideration of cash and for the appointment of some persorenith pelalf of the

holders of the Covered Bonds to execute an instrument of transfer of the Registered Covered Bonds held by them irhfavour of t
persons with or to whom the Covered Bonds are to be exchanged or sold respectively; and (vi) altepgmficasections of the

Trust Deed relating to the quorum and procedure required for meetings of holders of Covered Bonds.

14 Notices
To Holders of Bearer Definitive Covered Bonds

14.01 Notices to Holders of Bearer Definitive Covered Bonds will be deemed to loyvgiven if published in a leading daily
newspaper having general circulation in London (which is expected to béntuecial Time$ The Issuer shall also ensure that
notices are duly published in compliance with the requirements of eachesitithnge or any other relevant authority on which the
Covered Bonds are listed. Any notice so given will be deemed to have been validly given on the date of first suchnp{dslidatio
required to be published in more than one newspaper, on theafiesbd which publication shall have been made in all the required
newspapers). Holders of Coupons will be deemed for all purposes to have notice of the contents of any notice givea ¢td Holder
Bearer Covered Bonds in accordance with this Condition.

To Holders of Registered Definitive Covered Bonds

14.02 Notices to Holders of Registered Definitive Covered Bonds, save where another means of effective communication has
been specified herein, will be deemed to be validly given if sent by first class mail (ocalegt)ior, if posted to an overseas address,

by air mail to them (or, in the case of joint Holders, to the-fieshed in the register kept by the Registrar) at their respective
addresses as recorded in the register kept by the Registrar, and will bel tiedmes been validly given on the fourth weekday after

the date of such mailing or, if posted from another country, on the fifth such day. The Issuer shall also ensure shaiendige
published in compliance with the requirements of each stodkaexge or any other relevant authority on which the Covered Bonds

are listed.

To Issuer

14.03 Notices to be given by any holder of Covered Bonds to the Issuer shall be in writing and given by lodging the same,
together with the relevant Covered Bond or CovereddBpwith the Issuing and Paying Agent or the Registrar, as the case may be.
While any of the Covered Bonds are represented by a Global Covered Bond, such notice may be given by any accountholder to the
Issuing and Paying Agent through Euroclear and/eafStream, Luxembourg, as the case may be, in such manner as the Issuing and
Paying Agent or the Registrar and Euroclear and/or Clearstream, Luxembourg, as the case may be, may approve for this purpose.
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Global Covered Bonds

14.04 So long as the Covered Bonds egpresented in their entirety by any Global Covered Bonds held on behalf of DTC and/or
Euroclear and/or Clearstream, Luxembourg, there may be substituted for publication in newspaper(s) (in accordance iwith Condit
14.0]) the delivery of the relevant notice to DTC and/or Euroclear and/or Clearstream, Luxembourg for communication by them to
the holders of the Covered Bonds and, in addition, for 39 && any Covered Bonds are listed on a stock exchange or admitted to
listing by any other relevant authority and the rules of the stock exchange, or as the case may be, other relevasbaetnarity

such notice shall be published in a manner wiimmplies with the rules and regulations of that stock exchange, as the case may be,
or any other relevant authority. Any such notice shall be deemed to have been given to the holders of the CoverechBatays on t

on which the said notice was given to ©®&and/or Euroclear and/or Clearstream, Luxembourg.

15 Further Issues

The Issuer may from time to time, without the consent of the Holders of any Covered Bonds or Coupons, create and issue furthe
Covered Bonds having the same terms and conditions as sucte@€@®ands in all respects (or in all respects except for the first
payment of interest, if any, on them and/or the Specified Denomination thereof) so as to form a single series with thB@algere

of any particular Series.

16 Currency Indemnity

The curregy in which the Covered Bonds are denominated or, if different, payable, as specified in the Final Terms (the
fiContractual Currencyo ) , is the sole currency of account and payment for
Bonds, includingdamages. Any amount received or recovered in a currency other than the Contractual Currency (whether as a result

of, or of the enforcement of, a judgement or order of a court of any jurisdiction or otherwise) by any Holder of a Cowttied Bo

Coupon inrespect of any sum expressed to be due to it from the Issuer shall only constitute a discharge to the Issuer to the extent of
the amount in the Contractual Currency which such Holder is able to purchase with the amount so received or recovethd in that
currency on the date of that receipt or recovery (or, if it is not practicable to make that purchase on that datestaagherfiwhich

it is practicable to do so). If that amount is less than the amount in the Contractual Currency expressee to &ey Holder of a

Covered Bond or Coupon in respect of such Covered Bond or Coupon the Issuer shall indemnify such Holder against any loss
sustained by such Holder as a result. In any event, the Issuer shall indemnify each such Holder againstfamalding such
purchase which is reasonably incurred. These i ndemnothet i es ¢ o
obligations, shall give rise to a separate and independent cause of action, shall apply irrespectiiredofgamge granted by any

Holder of a Covered Bond or Coupon and shall continue in full force and effect despite any judgement, order, claimasrgproof f
liquidated amount in respect of any sum due in respect of the Covered Bonds or any judgement dkrgradeich loss shall be

deemed to constitute a loss suffered by the relevant Holder of a Covered Bond or Coupon and no proof or evidence blossy actua

will be required by the Issuer.

17 Waiver and Remedies

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

18 Substitution

Subject as provied in the Trust Deed, the Bond Trustee, if it is satisfied that to do so would not be materially prejudicial to the
interests of the holders of the Covered Bonds, may agree, without the consent of the holders of the Covered Bondsjé&tsamipthol
Couponlolders, to the substitution of a Subsidiary of the Issuer in place of the Issuer as principal debtor under the Covered Bonds
and the Trust Deed, provided that the obligations of such Subsidiary in respect of the Covered Bonds and the Trust lieed shall
guaranteed by the Issuer in such form as the Bond Trustee may require.

Any substitution pursuant to this Conditid8 shall be binding on the holded$ the Covered Bonds, the Receiptholders and the
Couponholders and, unless the Bond Trustee agrees otherwise, shall be notified to the holders of the Covered Bonds as soon as
practicable thereafter in accordance with Condifidn

It shall be a condition of any substitution pursuant to this Condltthat (i) the Covered Bond Guarantee shall remain in place or

be modified to applynutatis mutandisand continue in full force and effect in relation to any Subsidiary of the Issuer which is
proposed to be substituted for the Issuer as principal debtor under the Covered Bonds and the Trust Deed; and (iijaagyoBubsid
the Issuer which is proposed e substituted for the Issuer is included in the Registry as a registered issuer and that all other
provisions of the Covered Bond Legislative Framework and the CMHC Guide are satisfied prior to the substitution of the Issuer
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19 Rating Agency Confirmation

19.01 By subscribing for or purchasing Covered Bond(s), each holder of Covered Bonds shall be deemed to have acknowledged
and agreed that a credit rating of a Series of Covered Bonds by the Rating Agencies is an assessment of credit rigsiond does
address othrematters that may be of relevance to holders of Covered Bonds, including, without limitation, (i) in the case of each
Rating Agency other than Fitch, confirmation in writing by such Rating Agency that any action proposed to be taken umrthe Iss

the Guaantor, 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 sucdmdcfipn

in the case of Fitch, at | east 5 Business Days6 paranorthewr i tt en
Seller, the Servicer, the Cash Manager, the Bond Trustee or any other party to a Transaction Document stedil vavedied to
Fitch, ( i nRatng Adency Gosfiematior® ) i whet her such action is either (1)

Transaction Document or (i) in the best interests of, or not prejudicial to, some or all of the holders edl GBovets.

19.02 In being entitled to have regard to the fact that a Rating Agency has confirmed that the then current rating of the relevant
Series of Covered Bonds would not be reduced or withdrawn, each of the Issuer, the Guarantor, the Bond Trusteecaretithe S
Creditors (including the Holders of Covered Bonds) is deemed to have acknowledged and agreed that a Rating Agency onfirmatio
does not impose or extend any actual or contingent liability on the Rating Agencies to the Issuer, the Guarantor,TtustBend

the Secured Creditors (including the Holders of Covered Bonds) or any other person or create any legal relations bieatiegn the
Agencies and the Issuer, the Guarantor, the Bond Trustee, the Secured Creditors (including the Holders dB@@wisred any

other person whether by way of contract or otherwise.

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

@) a Rating Agency Confirmation may or may not be givethatsole discretion of each Rating Agency;

(b) depending on the timing of delivery of the request and any information needed to be provided as part of any such
request, it may be the case that a Rating Agency cannot provide a Rating Agency Confirmatiotinie the
available, or at all, and the Rating Agency shall not be responsible for the consequences thereof;

(c) a Rating Agency Confirmation, if given, will be given on the basis of the facts and circumstances prevailing at
the relevant time, and in the contextcomulative changes to the transaction of which the Covered Bonds forms
a part; and

(d) a Rating Agency Confirmation represents only a restatement of the opinions given, and shall not be construed as

advice for the benefit of any holder of Covered Bonds gragher party.

19.04 If a Rating Agency Confirmation or some other response by a Rating Agency is a condition to any action or step or is
otherwise required undeny Transaction Document and a written request for such Rating Agency Confirmation or response is
delivered to that Rating Agency by any of the | s®Rageesting t he Gu
Partyo ) , and either (i) the Rating Agency indicates that it d
circumstances or (ii) within 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 rddpmise cou
begiven, the Requesting Party will be entitled to disregard the requirement for a Rating Agency Confirmation or affirretiiog of

or other response by the Rating Agency and proceed on the basis that such confirmation or affirmation of rating googebyes

the Rating Agency is not required in the particular circumstances of the request. The failure by a Rating Agency ttoraspond

written request for a confirmation or affirmation shall not be interpreted to mean that such Rating Agency hasygdesmed

Rating Agency Confirmation or affirmation of rating or other response in respect of such action or step.

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

If, in connection with the exercise of p@wers, 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 shall
exercise such power, trusythority 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 of at lezsttas per

the Principal Amount Outstanding of Covered Bonds of the relevant Series then outstanding.

The Trust Deed and the Security Agreements contain provisions for the indemnification of the Bond Trustee and for relief from
responsibility, including provisions relieving the Bondu3tee from taking any action unless indemnified and/or secured to the
satisfaction of the Bond Trustee. The Trust Deed and the Security Agreements also contain provisions pursuant to whith the B
Trustee is entitled, among other things: (i) to eméo business transactions with the Issuer, the Guarantor and/or any of their
respective Subsidiaries and affiliates and to act as trustee for the holders of any other securities issued or guarargésuhfyo,
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the Issuer, the Guarantor and/or arfigheir respective Subsidiaries and affiliates; (ii) to exercise and enforce its rights, comply with

its obligations and perform its duties under or in relation to any such transactions or, as the case may be, any shighwitisteé

regard to the iterests of, or consequences for, the holders of the Covered Bonds, Receiptholders or Couponholders or the other
Secured Creditors; and (iii) to retain and not be liable to account for any profit made or any other amount or berefitlreostdy

or in cannection therewith.

The Bond Trustee will not be responsible for any loss, expense or liability, which may be suffered as a result of anyRletetes o

Security, or any deeds or documents of title thereto, being uninsured or inadequately insuregl leglthdig clearing organizations

or their operators or by intermediaries such as banks, brokers or other similar persons on behalf of the Bond Trustewl The B
Trustee will not be responsible for: (i) supervising the performance by the Issuer or anyastir¢o the Transaction Documents of

their respective obligations under the Transaction Documents and the Bond Trustee will be entitled to assume, uniiténhas wr
notice to the contrary, that all such persons are properly performing their dijtiesng§idering the basis on which approvals or
consents are granted by the Issuer or any other party to the Transaction Documents under the Transaction Documents; (iii)
monitoring the Covered Bond Portfolio, including, without limitation, whether the i@dv@ond Portfolio is in compliance with the

Asset Coverage Test and/or the Amortization Test; or (iv) monitoring whether Loans and their Related Security satigilyilttye Eli

Criteria. The Bond Trustee will not be liable to any holder of the Covesed®or other Secured Creditor for any failure to make or

to cause to be made on their behalf the searches, investigations and enquiries which would normally be made by reasonable and
prudent institutional mortgageherapppbthbbtar rl ghdeter 68 maek
and have no responsibility in relation to the legality, validity, sufficiency and enforceability of the Security and Seetian
Documents.

21 Law and Jurisdiction

The Trust Deed, Agency Ageenent, the Covered Bonds and Receipts, Coupons and Talons related thereto and the other Transaction
Documents, except for the Origination Hypothecary Loan Sale Agreements, the Subservicing Agreement and certain Security
Agreements, are governed by and khelconstrued in accordance with the laws of the Province of Ontario and the federal laws of
Canada applicable therein. The Origination Hypothecary Loan Sale Agreements may be governed by and construed in accordance
with the laws of the Province of Ontaror the laws of the Province of Québec and the federal laws of Canada applicable therein.
The Subservicing Agreement and certain Security Agreements are governed by and shall be construed in accordance with the laws
the Province of Québec and thedeal laws of Canada applicable therein.

22 Terms and Conditions of Definitive N Covered Bonds

22.01 If in the applicable Final Terms it is specified that Definitive N Covered Bonds are issued, then the following Conditions
shall apply in addition to the terms awldnditions set out in Conditiofh through Condition21 above. In the event of any
inconsistency between Conditiodsuntil and including21 and this Conditior22, this Condition22 will prevail with regard to
Definitive N Covered Bonds.

22.02 Interpretation For the purposes of this Conditi@2, Hdider6o means the registered holder
Bond. Any reference herein to Heldin plural form shall constitute a reference to Holder in singular form. Any reference herein to
Definitive N Covered Bond includes, unless the context otherwise requires, any new Definitive N Covered Bond that Isageteen is
upon transfer of a Definite N Covered Bond. With respect to Definitive N Covered Bonds, any applicable reference herein to
Covered Bonds, Definitive Covered Bonds, Definitive Registered Covered Bonds or Definitive N Covered Bonds in plurallform sha
constitute a reference to @Gared Bond, Definitive Covered Bond, Definitive Registered Covered Bond or Definitive N Covered
Bond in singular form. All grammatical and other changes required by the use of the each singular form shall be degmed to ha
been made herein and the prowis hereof shall be applied so as to give effect to such change.

22.03 Currency and Principal AmountDefinitive N Covered Bonds may be issued by the Issuer in a specified currency and in a
principal amount as specified in the applicable Final Terms.

22.04 Form: Ead Definitive N Covered Bond will be issued in registered form and signed manually by two authorized
signatories of the Issuer and authenticated manually by or on behalf of the Registrar.

22.05 Payment The Issuer is only obliged to perform its payment obligatiowed to the Holder of a Definitive N Covered
Bond upon the surrender of such Definitive N Covered Bond.

22.06 Transfer:

(@ The rights of the Holder evidenced by a Definitive N Covered Bond and title to a Definitive N Covered Bond
itself will pass by absolute dgament between the transferor and transferee with notification thereof to the Issuer
and registration in the Register. Except as ordered by a court of competent jurisdiction or as required by law, the
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Issuer, any applicable Agents and the Registrar stegin and treat the registered Holder of a Definitive N
Covered Bond as the absolute Holder thereof and of the rights evidenced thereby.

(b) The rights of the Holder evidenced by a Definitive N Covered Bond and title to a Definitive N Covered Bond
itself shall be transferred upon the surrender of a Definitive N Covered Bond, together with the form of
assignment and notification duly completed and executed, at the specified office of the Registrar. In the case of a
transfer of a Definitive N Covered Bond, a nBwfinitive N Covered Bond will be issued to the transferee upon
request of the transferee.

(c) Each new Definitive N Covered Bond to be issued upon transfer of a Definitive N Covered Bond will, within
seven Business Days of delivery of such Definitive N Cedé8ond and the duly completed and executed form
of assignment and notification, be available for collection at the specified office of the Registrar or, at the request
of the Holder making such delivery and as specified in the relevant form of assighmemjled at the risk of
the new Holder entitled to the new Definitive N Covered Bond to such address as may be specified in the form of
assignment.

(d) Transfers will be effected without charge by or on behalf of the Issuer or the Registrar, but upon faythent
giving of such indemnity as may be required from the Issuer, any applicable Agents or the Registrar) in respect of
any tax, duty or other charges which may be imposed in relation to it.

(e) A Holder may not transfer a Definitive N Covered Bond (i)idgithe 15 Business Day period prior to the Final
Maturity Date (and the 15 Business Day period prior to the Extended Due for Payment Date, as applicable) or (ii)
after such Definitive N Covered Bond has been called for redemption.

22.07 Redenominatian Each Dénitive N Covered Bond may be redenominated at the specified office of the Replacement
Agent, subject to all applicable laws, upon such terms as to evidence and otherwise as the Issuer and the Replacensnt Agent m
require. The original Definitive N Cowed Bond must be surrendered before redenominated Definitive N Covered Bonds will be
delivered therefor.

USE OF PROCEEDS
The net proceeds from each issue of Covered Bonds will be usbe Iederatiorior the purpose of carrying out ifsinctions as
treasurer and financial agent of Desjardins Group, including meeting the liquidity needs of Desjardins Group and adfeeing, fin
banking and international services to its clients and members, including institutions and organizations@uasemunicipalities,
schools, districts, etc.), large and medium size businesses and the various entities of Desjardins Group.

EXPENSES

Except as otherwise set out in the applicable Final Terms, expenses related to the issue and distribution ntlkeadf Tavered
Bonds will be paid as agreed in the Dealership Agreement.
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PRO FORMA FINAL TERM S

Set out below is the form of Final Terms which will be completed for each Tranche of Covered Bonds issued under this Base

. Desjardins

FEDERATION DES CAISSES DESJARDINS DU QUEBEC

C$10,000,000,000
Global Covered Bond Programme
unconditionally and irrevocably guaranteed as to payments by
CCDQ COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIP
(a limited partnership formed under the laws of Ontario)

[Notice Regarding Offers in the EEA

The Base Prospectus referred to below (as completed by these Final Terms) has been prepared on the basis that any offer of

Covered Bonds in any Member State of the European Economic Area which has implemented the ProgpscDirective

(2003/ 71/ EC), as amended including by Directive 2010/ 73/ EU

i mpl ementing measures in a relevant Me mber State (each, a n
exemption under the Prospectus Directive, as implemented in that Relevant Member State, from the requirement to publish a

prospectus for offers of the Covered Bonds. Accordingly, any person making or intending to make an offer in any Relevant

Member State of the Covered Bnds 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 eaclrtase, in relation to such offer. Neither the Issuer nor any Dealer has

authorized, nor do they authorize, the making of any offer of Covered Bonds in any other circumstance’.]

THE COVERED BONDS HAVE NOT BEEN APPROVED OR DISAPPROVED BY CANADA MORTGAGE A ND

HOUSI NG CORPORATI ON (ACMHCO) NOR HAS CMHC PASSED UPON THE A
THESE FINAL TERMS. THE COVERED BONDS ARE NOT INSURED OR GUARANTEED BY CMHC OR THE
GOVERNMENT OF CANADA OR ANY OTHER AGENCY THEREOF.

The Guarantor is not now, and immedigt®llowing the issuance of the Covered Bonds pursuant to the Trust Deed will not be, a
Afcovered fundod for purposes of regulations adopted under Sect
commonly known as trdachingfthisacodncldsiens altfRugh @herostatutary or regulatory exemptions under the

U.S. Investment Company Act of 1940, as amended, and under the Volcker Rule and its related regulations may be available, the
Guarantor has relied on the exemption framgistration set forth in Section 3(c)(5) of the U.S. Investment Company Act of 1940, as
amended. S/elekerRle€onsiderations i n t he Bas eDedember2P@lét us dat ed

[MIFID 1l Product Governance / Professional Investors And ECPs OnlyTarget Market - Solely for the purposes of each
manufacturerodés product approval process, the target mar ket a
conclusion that: (i) the target market for the Covered Bonds is eligible counterparties angrofessional clients only, each as

defined in Directive 2014/65/EU (as amended, "MiFID II"); and (ii) all channels for distribution of the Covered Bonds to

eligible counterparties and professional clients are appropriate. Any person subsequently offeringglling or recommending

the Covered Bonds (a "distributor") should take into consider
distributor subject to MIFID Il is responsible for undertaking its own target market assessment in respectfahe Covered

Bonds (by either adopting or refining the manufactureros t
distribution channels.]

1 If an issue of Covered Bonds is (i) NOT admitted to trading on regulated market in the EEA and (i) only offered in the EEA i

circumstances where a prospectus is not requirgler the Prospectus Directive, the Issuer will amend and/or delete all specific
references to the Prospectus Directive contained in the Final Terms.
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[PRIIPs RegulationProhibition of Sales to EEA Retail Investors

The Covered Bonds are not intended [, froml January 2018,] to be offered, sold or otherwise made available to and, with

effect from such date, should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (AEEAOQ0) . For tmbaassaepergomu whp © sre(sr more) of:r(ig & ratail Iclient asv e st or
defined in point (11) of Article 4(1) of Directive 2014/ 65/ E
2002/ 92/ EC (Al MDo), where that siand dliennas defineddanupbirt (10) of Articted(@)lofi f y a's
MIFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EU, as amended including by Directive 2010/73/EU

(the fAProspectus Directiveod). C o n gurep by Regulagon (EU) N& B286/2014 fthe r mat i o
APRII1T Ps Regulationo) for offering or selling the Covered Bond
EEA has been prepared and therefore offering of selling the Covered Bonds or otherwisgking them available to any retail

investor in the EEA may be unlawful under the PRIIPs Regulation.]

PART Ad CONTRACTUAL TERMS

Terms used herein shall be deemed to be Chaifionsd ¢ d s @& $ thefBese h hf o m t
Prospectus dateBecember 212017[and the supplemerd] to the Base Prospectus daf@dcember 212017 which [together]

constitute[s] a base prospectus for the purposes of Directive 2003/71/EC, as amended, including by Directive 2010/73/EU (the
fiProspectus Directived) , and i ncludes any relevant i mplementing measures
the Final Terms of the Covered Bonds described herein for the purposes of Article 5.4 of the Prospectus Directive atetnplemen

Ireland and must be read in conjunction with such Base Prospectus [as so supplemented]. Full information on the Issoferand th

of the Covered Bonds is only available on the basis of the combination of these Final Terms and the Base Prospectus [as so
supplemented]. [The Base Prospectus [and the supplement to the Base Prospectus [es]], together with these Final Terms and al
documents incorporated by reference therein, [is] [are] available for viewing at, and copies may be obtained from thd registe
office of the Issuer a00, avenue des Commandeurévis, Québec, Canada GGWS5, and at the offices of the Issuing and Paying

Agent, The Bank of New York Mellon, London Branch, One Canada Squé’PeF,IdBr, London, United Kingdom E14 4AL. The

Base Prepectus [and the supplement to the Base Prospectus [es]] and these Final Terms have also been published on the website of
thelrish Stock Exchangavailable athttp://www.ise.ie/

[The following alternative languagapplies if the first tranche of an issue which is being increased was issued under a Base
Prospectus with an earlier date:

AfTerms used herein shall be deemed to be defined adeBasech for
Prospectus dated [January 6, 2017] [August 24, 2016] [July 23, 2015] [January 31, 2014] and the supplements to it dafd [Marc

2017, March 21, 2017, May 17, 2017, August 16, 20itW November 15, 20l fNovember 2, 2016 and November 16, 2016]

[August 21, 2015, November 18, 2015, March 2, 2016, March 18, 2016, and May 19, 2016] [February 26, 2014, March 18, 2014,
March 31, 2014, May 23, 2014, June 30, 2014, August 20, 2014, October 2, 2014, October 13, 2014, November 17, 2014, and
January 6, 2015]. Thidocument constitutes the Final Terms of the Covered Bonds described herein for the purposes of Article 5.4 of
Directive 2003/ 71/ EC, as amended (the AProspectus Directiveo,
December 212017[amd t he supplement[s] to it dated | 11, which [tog
for the purposes of the Prospectus Directive, including the Conditions which are incorporated by reference to the Betsis.Prospe

Full information on the Issuer and the offer of the Covered Bonds is only available on the basis of the combination of these Final
Terms and the Base Prospectus. [The Base Prospectus [and the supplement to the Base Prospectus [es]], together walith these Fin
Terms ad all documents incorporated by reference therein, [is] [are] available for viewing at, and copies may be obtained from the
registered office of the Issuer at 100, avenue des Commandeurs, Lévis, Québec, Canada G6V 7N5, and at the officaagf the Issu

and Paying Agent, The Bank of New York Mellon, London Branch, One Canada Squéielpd8 London, United Kingdom E14

4AL. The Base Prospectus dated [August 24, 2016] [July 23, 2015] [January 31, 2014] and the supplements to it dated [November 2,
2016 andNovember 16, 2016] [August 21, 2015, November 18, 2015, March 2, 2016, March 18, 2016, and May 19, 2016] [February

26, 2014, March 18, 2014, March 31, 2014, May 23, 2014, June 30, 2014, August 20, 2014, October 2, 2014, October 13, 2014,
November 17, 2014and January 6, 2015] and these Final Tehage also been published on the website of the Irish Stock
Exchangeavailable athttp://www.ise.ie/ 0

1. (i) Issuer: Fédération des caisses Desjardins du Québec
(thefiFederationd o r Isstelbe i
(i) Guarantor: CCDQ Covered Bond (Legislative) Guarantor Limited
Partnership
2. [()] Series Number: [ ]
[(il) Tranche Number: [ ]
[(iii) Date on which Covered Bonds became fungible: [Not Applicable/The Covered Bondsall be consolidated,

form a single series and be interchangeable for trading
purposes with[ Jon[[ ]/the Issue Date/[exchange of tt
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10.
11.

12.

13.

Specified Currency or Currencies:
(Condition1.10

Aggregate Principal Amount:
[()] Series:
[(ii) Tranche:

Issue Price:

(@) Specified Denominations:
(Condition1.080r 1.09

(b) Calculation Amount:

(i) Issue Date:

(i) Interest Commencement Date:
(i) Final Maturity Date:

(i) Extended Due foPayment Date of Guaranteed
Amounts corresponding to the Final Redemption
Amount under the Covered Bond Guarantee:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis:

Put/Call Options:

[Date [Board] approval for issuance of Covered Bonds
obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14.

Fixed Rate Covered Bond Provisions:
(Condition5.02

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

(i) Interest Payment Date(s):

(i) Business Day Convention:

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

98

Temporary Global Covered Bonds for interests in the
Permanent Global Covered Bonds, as referred to in paragr
[ ] below], which is expected to occur on or abojjit [

[
[
[
[ 1% of the Aggregate Principal Amount [plus
accrued interest from [ 1l

[ ]

]

]
1/[Issue Date]/[Not Applicable]

J/[Interest Payment Date falling in or nearest to |

J/[Interest Payment Date falling in or nearest to |

[ 1] per cent Fixed Rate]

1 ]+/-[ ] per cent Floating Rat§¥Zero Coupon]
(further particulars specified in Itefrb below)

[Redemption at par] [HarBullet Covered Bond] [Instalment]

[If Item 8(ii) is applicable, Applicable. See Ite®n
above.]/[Not Applicable]

[Investor Put]

[Issuer Call]

[(further particulars specified in ltem§ and18 below)]
[ ][and [ ], respectively]]

[Applicable/Not Applicable]

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

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

[Following Business Day Convention/Modified Following
Business Day Convention/ Modified Business Day
Convention/ Preceding Business Day Convention/ FRN
Convention/ Eurodéar Convention]/[Not Applicable]

[ ] per Calculation Amount



15.

(v) Broken Amount(s):

(vi) Day Count Fraction:

Determination Dates:

(vii)
(viii) Business Day Convention:
(ix) Financial Centre(s):

(x) Business Day(s):

Floating Rate Covered Bond Provisions:
(Condition5.03

(i) Interest Period(s):

(i) Specified Interest Payment Dates:

(iii) Business Day Convention:

(iv) Financial Centre(s):
(v) Business Day(s):

(vi) Manner in whichthe Rate(s) of Interest is/are to be
determined:

(vii) Party responsible for calculating the Rate(s) of Intere
and Interest Amount(s) (if not the Issuing and Paying
Agent):

(viii) Screen Rate Determation:
0 Reference Rate:

0 Interest Determination Date(s):

d Relevant Screen Page:
0 Relevant Time:
0 Reference Banks:

(ix) ISDA Determination:
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[ ] per Calculation Amount, payable on the Interest
Payment Date falling [on/or] [ J/[Not Applicable]

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

Actual/360

30E/3600r Eurobond Basis

30/3600r 360/3600r Bond Basis
30E/360 (ISDA)

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

1 ] in each year] /[Not Applicable]

[Following Business Day Convention/Modified Following
Business Day Convention/Preceding Business Day
Convention]

[ ]
[ ]
[Applicable/Not Applicable]

[r ] [subject to adjustment in accordance with the
Business Day Convention specified in (iii) below] [not subje
to anyadjustment as the Business Day Convention specifie
(iii) below is specified to be Not Applicable]]/[Not
Applicable]

1 ] [subject to adjustment in accordance with the
Business Day Convention specified in (iiglow] [not subject
to any adjustment as the Business Day Convention specifie
(iii) below is specified to be Not Applicable] [(provided
however that after the Extension Determination Date, the
Specified Interest Payment Date shall be monthly)]])/[Not
Applicable]

[Following Business Day Convention/Modified Following
Business Day Convention/Preceding Business Day
Convention] [Not Applicable]

[ ]
[ ]

[Screen Rate Determination/ISDA Determination]

[[LIBOR/EURIBOR]]

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

[[Reuters LIBORO1/Reuters EURIBORO01]]
[ ]
[ ] [Not Applicable]

Issuer iFixed Rate/Fixed Amount/Floating Rate/Floating
Amount] Payer



16.

d Floating Rate Option:
0 Designed Maturity:
0 Reset Date:

(x) Margin(s):

@

Linear Interpolation
(Condition5.10

(xi) Minimum Rate of Interest: (Conditidn05)
(xii) Maximum Rate of Interest: (Conditi&n05

(xiii) Day Count Fraction:

Zero Coupon Covered Bond Provisions:
(i) Amortization Yield:

(i) Reference Price:

PROVISIONS RELATING TO REDEMPTION

17.

18.

19.
20.

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS
21.

Call Option (Conditior6.03):

(i) Optional Redemption Date(s):

(i) Optional Redemption Amount(s) of each Covered Bond
(iii) If redeemable in part:

(@) Minimum Redemption
Amount:

(b) Maximum Redemption
Amount:

(iv) Notice period:

Put Option (Conditiors.06):

(i) Optional Redemption Date(s):

(i) Optional Redemption Amount(s) of each Covered Bond
(iii) Notice period:

Final Redemption Amount of each Covered Bond:

Early Redemption Amount:

Early Redemption Amount(s) payable on redemption for
taxation reasons or illegality or upon acceleration following &
Issuer Event oDefault or Guarantor Event of Default:
(Conditions6.02 6.130r 7)

Form of the Covered Bonds:
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[ ]
[ ]
[ ]
[+

[Not Applicable]/[Applicablei the Rate of Interest for the
[long/short] [first/last] Interest Period shall be calculated us
Linear Interpdation]

] per cent per annum

[ ] per cent per annum/[Not Applicable]
[ ] per cent per annum/[Not Applicable]

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

Actual/360

30EB600r Eurobond Basis

30/3600r 360/3600r Bond Basis
30E/360 (ISDA)

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

[Applicable/Not Applicable]

[ ] per cent per annum

[ ]

[Applicable/Not Applicable]
[ ]

[ ] per Calculation Amount
[ ] per Calculation Amount
[ ] per Calculation Amount

[ ]
[Applicable/Not Applicable]

[ ]

[ ] per Calculation Amount
[ ]

[ ] per Calculation Amount
[

] per Calculation Amount

[Bearer Covered Bonds:]

[Temporary Global Covered Bond exchangeable for a
Permanent Global Covered Bond which is exchangeable fc
Bearer Definitive Covered
time/only after an Exchange Event]

[Temporary Global Covered Bond exchangeableBiearer
Definitive Covered Bonds [and/or Registered Definitive



22.
23.
24.

25.

26.

New Global Covered Bond:
Exclusion of compensation and s¢f:

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

Talons for future Coupons or Receipts to be attached to
Definitive Covered Bods (and dates on which such Talons
mature): (Conditiorl.06)

Covered Bonds]on |

Covered Bond exchangeable for Bearer Definitive Covered
Bonds on | ] day
Exchange Eveh

[Registered Covered Bonds:]

[Registered Covered Bonds registered in the name of a
nominee for [a common depositary for Euroclear and/or
Clearstream, Luxembourg/a Common Safekeeper for
Euroclear and/or Clearstream, Luxembourg (that is, held ui
the NSS]]

[Regulation S Global Covered Bond

(U.S.9] ] nominal amount) registered in the name of
nominee for [DTC/a common depositary for Euroclear and
Clearstream, Luxembourg] a
notice/at any time/onlgfter an Exchange Event/Rule 144A
Global Covered Bond (U.S.$[ ] nominal amount)
registered in the name of a nominee for [DTC/a common
depositary for Euroclear and Clearstream, Luxembourg] an
exchangeabl e on [ nly after an
Exchange Event/Definitive 1Al Registered Covered Bonds
(specify nominal amounts) /Definitive N Covered Bonds,
issued to each holder by Definitive N Covered Bonds Deed
Specified office of Issuer for notification of transfers of
Definitive N Covered Bonds: [Frankfurt office,
[address]/other]]

[Definitive IAl Registered Covered Bond]
[Yes] [NO]

[Not Applicable]/[Condition9.15applies]

[ VINot Applicable]

[Yes, as the Covered Bonds have more than 27 coupon
payments, Talons may be requirédin exchange into
definitive form, more than 27 coupon payments are still to t
made/No]

Details relating to Instalment Covered Bonds: amount of ea (i) Instalment Amount: [Not Applicable/[ ]

instalment, date on which each payment is to be made:
(Condition6.12
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(i) Instalment Date: [Not Applicable/[ ]



THIRD PARTY INFORMATION

[ ] has been extracted from []. The Issuer and th&uarantor confirm that such information has been accurately
reproduced and that, so far as it is aware, and is able to ascertain from information publishéd hg [facts have been omitted
which would render the reproduced information inaccurate or adisig.] / [Not Applicable]

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

By: By:
Duly authorized Duly authorized

By: By:
Duly authorized Duly authorized
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PART B8 OTHER INFORMATION 2
1. LISTING

(i) Listing/Admission to trading: [Application has been made by the Issuer (or on its behalf
the Covered Bonds to be admitted to [the Official List of
Irish Stock Exchange/Luxembourg Stock Exchange and
trading o n t he [T rish St ock E
Market/Luxembourg Stock Exchange] with effect from [.]
[Application is expected to be made by the Issuer (or or
behalf) for the Covered Bonds to be admitted to [the Offi
List of the Irish Stock Exainge/Luxembourg Stock Exchang
and to trading on [the I ri
Market/Luxembourg Stock Exchange] with effect from [.]
[Not Applicable.]

[(ii) Estimate of total expenses related to admissior [ 1
trading:

2. RATINGS TheCovered Bonds to be issued have been rated:
Ratings:
Moodyds: Aaa Fitch: AAA
3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]
[[ Save as S8Hubssriptiosane Ihle and Trgnsfer and Selling Restriclidns  as the Issaer is aware, no pers
involved in the offer of the Covered Bonds has an interest material to the offer.] [The [Managers/Dealers] and thesr
have engaged, and may in future engage, in investment banking and/or commercial bankintiotransdh, and may
perform services for, the Issuer[[,/ and] the Guarantor] and [its/their] affiliates.] [Not Applicable]
4.  [FIXED RATE COVERED BONDS ONLY & YIELD
Indication of yield based on the Issue Price: [ ]
5. DISTRIBUTION
(i) StabilizingManager(s) (if any): [Not Applicable] [Specify names]
(i) US Selling Restrictions [Regulation S compliance Category 2;] [TEFRA C Ru
apply] [TEFRA D Rules apply] [TEFRA Rules not applicabl
[Rule 144A eligible/sales to Institutional Accredited Inwest
under the Securities Act permitted]
(iii) Additional Selling Restrictions [Not Applicable]/[The Covered Bonds may not be offered, s
or distributed, directly or indirectly, in Canada or to or for 1
benefit of, any resident in Canada]/[Covered @®may only
be offered, sold or distributed by the Managers on such t
and in such provinces of Canada as, in each case, are ¢
with the Issuer and in compliance with any applicable secur

laws of Canada or any province, to the extent applitable

(iv) Prohibition of Sales to EEA Retail Investors [Applicable/Not Applicable]

2 |f an issue of Covered Bonds is () NOT admitted to trading on regulated market in the EEA anly @iffered in the EEA in

circumstances where a prospectus is not required under the Prospectus Directive, the Issuer will amend and/or delete certain
the above paragraphs of Part B.
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7.

OPERATIONAL INFORMATION

(i) ISIN Code: [ ]
(i) Common Code: [ ]
(iii) [insert here any other relevant codes such as CU | ]

and CINS codes)]

(iv) Any clearing system(s) other than Euroclear Ba [Not Applicable/[ ]]
S.A./N.V., Clearstream Banking Société Anonyme or D1
their addresses and the relevant identification number(s)

(v) Delivery: Delivery [against/free of] payment

(vi) Name(s) and address(es) ioitial Paying Agent(s), [ ]
Registrars, Exchange Agent and Transfer Agents:

(vii) Name(s) and address(es) of additional or substi [ ]
Paying Agent(s) or Transfer Agent(s):

(viii) Intended to be held in a manner which would all [ Ye s . Note that the desig

Eurosystem eligilbity: Covered Bonds are intended upon issue to be deposited
one of the ICSDs as common safekeeper [(and registered i
name of a nominee of one of the ICSDs acting as com
safekeeper)] andogs not necessarily mean that the Cove
Bonds will be recognised as eligible collateral for Eurosys
monetary policy and intrday credit operations by th
Eurosystem either upon issue or at any or all times during
life. Such recognition will degnd upon the ECB being satisfie
that Eurosystem eligibility criteria have been met.] /

[ No. Whil st the designatio

these Final Terms, should the Eurosystem eligibility criterie
amended in the future such that tbevered Bonds are capab
of meeting them the Covered Bonds may then be depo
with one of the ICSDs as common safekeeper [(and regis!
in the name of a nominee of one of the ICSDs actinc
common safekeeper)]. Note that this does not necessady |
that the Covered Bonds will then be recognised as elic
collateral for Eurosystem monetary policy and irdey credit
operations by the Eurosystem at any time during their

Such recognition will depend upon the ECB being satisfied
Eurosystem eligibility criteria have been met.]

UNITED STATES TAX CONSIDERATIONS

[Not applicable]/[For Covered Bonds issued in compliance with Rule 1{8éy. U.S. federal income tax purposes, t
Issuer intends to treat the Covered Bonds as [original issue discount Covered Bondsiaebt/fixedrate debt issuec
with original issue discount/contingent payment debt instruments, [for which purposentparable yield relating to th

Covered Bonds wil/l b e -annuyall/guarteryimonthly]caodnimtthe prdjestdd physentische
with respect to a Covered Bond consists of tyweldand the
projected payment schedule are available by contact

issued with original issue discount/foreign currency Covered Bonds/foreign currency Covered Bonds issued vaitk
issue discount/foreign currency contingent payment debt instruments, [for which purpose, the comparable yield r
the Covered Bonds wildl b annually/quarterly/manthly],. andcthatnilpe qorojactee payn
schedulewithrepect to a Covered Bond consists of the foll

the projected payment schedul dgermaCowredBords]l abl e by con

[For a Qualified Reopening of Covered Bonds issmecbmpliance with Rule 144QQualified Reopening. The issuanc
of the Covered Bonds should be treated as a "qualif
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the Treasury regulations governing original issue discount on defotiriments (the "OID Regulations"). Therefore, -
purposes of the OID Regulations, the Covered Bonds issued in this offering should be treated as having the same

and the same issue price as the Coideeedt® Havetbeen idssied with Drigie
issue discount for U.S. federal income tax purposes.]
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FEDERATION DES CAISSES DESJARDINS DU QUEBEC

The information appearing below is supplemented by the more detailed information contained in the docuimenrisorated by
reference in this Base Prospectus. See Paragraa)s(b), (c), (h), and()of t he section entitled fADocuU
Referenceo.

The Fédération des caisses Desjardins du Québec is a federation of financial servicesvamfteratias amalgamated on January
1, 2017 pursuant to the Amalgamation under the Caisses Act and the Constituent Legislation. The registered head affigeabnd pr
place of business of the Federation is located at 100, avenue des Commandeurspuébeis, Qanada G6V 7N5 and the telephone
contact number is +1 514 28D00.

The Federation may also identify itsgifFrenchu nder t he name of AF®d®rati on des caisses

On and from the Amalgamation Date, the Federation, as the absorbing tedezajoys all the benefits and obligations of CCDQ,
including as treasurer and official representative of Desjardins Group with the Bank of @adatia Canadian banking system as
well asall of the rights and is liable for all of the obligations of G@DOn addition to its own rights amabligations, including as
Issuer, Seller, Servicer, Cash Manager, Swap Providers, GIC Provideicandnt Depository Institution. No downgrade or
withdrawal of the credit ratings of the issuance programs of DesjaBdmg (including those previousbarried on by CCDQ and
now carried on by the Federation, such as the Programme), resulted framathamation.

Subsidiaries

Thedirectandindirect subsidiaries of the Federation inclyudéthout limitation CapitalDesjardins Inc., which issues securities on
capital markets and invests the proceeds therefrom in securities issued by the Desjardinsuwdigsesgardins Financial Holding

Inc., theparent company of Desjardins Trust Inc., which is active in assetdyuahd trust service®esjardins Technology Group

Inc., which is responsible for the development, maintenancenagrdtionof Desjardins Group teclotogy systems and applicatigns
Desjardins Securities Inc., which offers securities brokerage produdtseawmices, and Desjardins Financial Corporation Inc.
Desjardins Financial Corporation Inc. is the parent company of Desjardins Global Asset Management Inc., a group of investment
experts that mainly manages the assets from insurance subsidiaries andvtieses management sntrusted to it by other
subsidiaries of Desjardins Group; Desjardins General Insurance Group Inc., which offers property and casualty insurets¢e produ
Desjardins Financial Security Life Assurance Company which offers life andhhesilirance products and financial services. Also

of note are Zag Bank (financial institution), Desjardins Investmigiaisagementnc. (portfolio and investment fund managessd

Qtrade Canada Inc. (online brokerage and wealth management seraites)which are subsidiaries of é3jardins Financial
Holding Inc The Federation manages various funds in accordance with the provisions of the intéamal &gopted at its general
meeting.

The Federation, through its wholbwwned subsidiary Desjardins FSBoldings, Inc. (incorporated under the laws of the State of
Delaware, USA), holds all (100%) of the capital stock of Desjardins Bank, N.A. and Desjardins Florida Loan Centerfonmethe
being a national bank chartered under the federal laws of ttedJstates, and the latter being incorporated under the laws of the
State of Delaware, USA). The Federation also operates a branch in the State of Florida under Besjadies Florida Branch
(licensed under the federal laws of the United States).

Regulation and Control

The AMF is the agency responsible for the supervision, control and annual inspection of the FederatiGaissEseAcand the
Constituent Legislation goverthe control exercised by the AMF with regard to the management, transamidrs®lvency of the
Federation as well as in respect of rules on conflicts of inseaest related party transactions. From the Amalgamation Date, the
Federatioris required to maintain for its operations an adequate capital base to ensure sound and prudent management, in accordance
with the standardsnposedby the AMF.

The capital ratios are expressed as a percentage of regulatory agaiteirisk-weighted assets in the guidetnAs of the date of

this Base Prospectus, the minimum Tier 1A capital ratio requiretthéoFederatioto meet the AMF regulatory requirements to be
considered sufficiently capitalized 8%. In addition, the Tier Tapital ratio andhe total capital ratio mudie above9.5% and

11.5%, respectivelyThe foregoing capital ratios of the Federation are the same as those imposed on Desjardins Group by the AMF
following the designation of Desjardins Group as-8IBI.

The AMF further requires thathe Federatiormaintain a leverage ratio above 3termined by dividing the capital measure
(namely Tier 1 capital) by the exposure measure. The exposure measure includesbdBnoa sheet (OBS) exposures, (2)
securities fimncing transaction (SFT) exposures, (3) derivative exposures, and-ipd)afte sheet exposures.
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Pur suant to the Fedlkawti bhéscaapbtal asobhlol Degrs of G capital
answer any capitalcathade by the | ssuer to mai nt &atsatistieb the réqairememst Byshec api t al
AMF.

As at September 30, 2017, Tier 1A, Tier 1 and total capital ratios of the Federation, calculated in accordance with Basel Il
requirementsvere 17.7%, 17.6% and 17.6%, respectively, compared to 15.9%, 15.9% and 15.9%, respectively, as at December 31,
2016. The leverage ratio of the Federation was 7.5% as at September 30, 2017, compared to 7.4% as at December 31, 2016. The
Federation met athe capital requirements it was subject to as at September 30, 2017.

As at September 30, 2017, total assets of the Federation were $148.0 billion, an increase of $13%%%ioompared to $134.7
billion as at December 31, 2016.

Desjardins Bank, Nathal Association is licensed with and supervised by the Office of the Comptroller of the Currency (OCC) of the
United States, an independent branch of the U.S. De ptleer t ment
supervisory andegulatory authority of the Board of the Governors of the Federal Reserve System urndtrtia¢ional Banking

Actof 1978 due to the fact that its wholly owned subsidiary, Desjardins FSB Holdings Inc., is a bank holding company. @lIS. Feder
Reserve paties require the Federation to be a source of financial strength for Desjardins Bank, National Association. U.S. federal
legislation limits the ability of Desjardins Bank, National Association to engage in certain transgicnss loans), which means

the Federation may be required to commit resources to support Desjardins Bank, National Association, even if doing so may
adversely affect the Federation's ability to meet its other obligatidthsthe affiliated entities of Desjardins Group. Any such
tansaction is |limited to 10% of Desjardins Bank, Natitonal As
exceed 20% of its capital. These transactions must also be on terms as favourable to Desjardins Bank, National Astioasation as
entered into with unrelated third parties. The Desjardins Florida Branch is also licensed with and supervised by the Q@ unde
provisions of thdnternational Banking Acbf 1978.Desjardins Group is further governed by the lB&nk Holding Compangct

and has the status of financial holding company (FHC) in the U.S. In order to maintain its status as such, Desjardias Group i
reqguired to meet or exceed certain regulatory capibededmed ati os
Afwell managedd in accordance with the regulations of the U.S.

On October 5, 2017, th@uébecMinister of Finance tabled in the National Assembly Bill 14h Act mainly to improve the

regulation of the financial sector, the prot®n of deposits of money and the operation of financial institufBitis141) which will

have significant effects on all institutions and intermediaries acti@ugbeé s f i nanci al sector . Bill 14
and modernize the legislad framework ofQuébeé s f i nanci al institutions in order to
develop in a highly competitive environment, as well as provide a governance framework compliant with best practices.

Laws impacted by this Bill include ang othersT h e | n s y theeActsrédspedding tfinancial services cooperativid®e Act
respecting the distribution of financial products and servaras theDeposit Insurance Act

The Act respecting financial services cooperatii@amended to, among other things, specify the rules for organizing a network of
financial services cooperatives and those for the issuance of their capital shares and investment shares; providérfoatioa cdn

financial services cooperative comsted under the laws of another jurisdiction under the Act; grant federations special powers
regarding member caissesd activities; add a c hAcpréspectinggthe t he G
Mouvement Desjardingnd reinfoce the supervision and intervention duties of the Fonds de sécurité Desjardins intended to protect
creditors. The proposed amendments to the deposit insurance legislation include a proposal to govern the supervisiohand cont
deposittaking businesse and the activities of licensed depdaking institutions inQuébe¢ as well as provisions regarding

settlement and resolution mechanisms in the event etompliance by depostaking institutions. Furthermore, Bill 141 proposes

a revised frameworkof the supervision of the activities Québednsurers, including the creation of a modern regime for selling
insurance over the Internet.

The government has announced that public consultation on Bill 141 will be held during the months of Decembet 281 7aayn
2018, to which Desjardins Group will participateesjardins Groupwill continue to monitor such process and analyze all
developments with respect to this Bill.

Principal Business

The Federation is the cooperative entity responsible for stcgtegicy, oversight, coordination, treasury operations and development

for Desjardins Group, while serving as a financial agent in Canadian and international financial markets. It providebeits mem
caisses with a variety of services, including certaimnécal, financial and administrative services. The member caisses collectively
control the Federation and each of the member caisses has influence over the Federation. The Federation enablesritie caisses a
other Desjardins Group components to accelehatie development and better meet the needs of their members and clients.

The Federation also acts as a control and supervisory body over the caisses. The Caisses Act confers broad normapea powers u
the Federation, in particular with respect to caiadequacy of capital base, reserves, liquid assets and credit and investment
activities. The Federatis responsible for inspectimgnd superdng the caisses.
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In addition, the Federation offers financial servicegganembers and clients, includilmgsjardins Group, governments, public and

parapublic sector institutions, individuals as well as mediimad and large businesséart of he Feder ati onds manc
provide institutional funding for the Desjardins network and to act as financial agaimly by supplying intebank exchange

services, including clearing house settlemetitss.activities in Canadian and international markets complement those of other
Desjardins Group entities.

The Federationand its direct and indirect subsidiariesnduct their activities in three segments. Each segment offers different
services and uses separate strategies. In addition, information related to activities that are not specific to a boness seg
presented belowundé8rTr easury ando (tehsgrarSuipnpsarGr otup Entiti eso

Personal and Business Services

Personal Services and Busin&srvices have similar economic characteristics and offer a range of comparable products
and services using the same distribution network. They are subject to the same regulatory environment, and their
performance is jointly assessed. These services arefthe listed undethei Per sonal S @&dv iSmgesth e s s
The Personal and Business Services segment is responsible for developing a comprehensive, integrated line of financial
products and services designed to meet the needs of individualssdsesininstitutions, néor-profit organizations and
cooperatives through tHeederation, th®esjardins caisse netwodnd theirDesjardins Business Centres, and specialized
teams. In particular, this segment designs products that meet a range of maedsg dayto-day andsavings
transactions, cards and electronic payment services, financing, specialty services, access to capital markets, development
capital and businesswnership transfers and advid@nancing activities include, in particular, corarcial credit, which

makes it possible to offer financing in the commercial and industrial, agricultural arfb@dripublic and institutional

sectors, as well as for commercial and mrdtidential real estate.

To meet evechanging member and clieekpectations, the Federatisnpportsthe caissesetworkand service centres

with the distribution of products and services by optimizing the performance and profitability of physical and virtual
networks and implementing and managing complementary antetb®ds by phone, online, via applications for mobile
devicesandATMs.

The Federation also offers U.S. banking services through Desjardins FSB Holdings Inc., its retail banking subsidiary in the
United States.

Wealth Management and Life and Health Irsswre

The Wealth Management and Liéad Healthinsurance segment provides Desjardins Group members and clients with a
range of products and services tailored to the changing asset management and financial security needs of individuals,
groups, businesses@ cooperatives.

The Wealth Management segment is in charge of designing and distributing mutual fund and guaranteed investment
products, as well as of group retirement savings activities, andefitlice and online brokerage services. It also provides
private management and trust services.

The insurance operations of Desjardins Financial Security Life Assurance Company deimstai@nceand annuity
premiumincome of over $4.0 billion from the life and health insurance products and retirement savings mitehecto
individuals and groups, for the year ended 31 December 2016.

The Wealth Management and Life and Health Insurance segonevitiesproducts ad serviceso Desjardins Group
members and other client bases across Canada through a large and diversified distribution network coasigisogsof
and financial planners across the Desjardins caisse network and in the Private Management teaah, sécarity
advisors, lifeand healthinsurance and employee benefiteentsand brokers, and securities brokers. Certain product lines
are also distributed online via the Internet, mobile applications and client contact centres.

Property and Casualty Insance
The Property and Casualty Insurance segment offers insurance products to protect Desjardins Group members and clients
against the impacts of damage and loss. The segment includgsetiationsof Desjardins General InsuranGgoupinc.

(DGIG), whichacquired the Canadigmmoperty and casualtyusiness of State Farm on January 1, 2015

Across Canada)GIG provides a line of property and automobile insurance products to individuals, as well as insurance
products to businesses.
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The products are distribed by property and casualty agents (damage insurance agéntébeg in the Desjardins caisse

network and in several client contact centres and Desjardins Business Centres, via a network of exclusive agents, including
nearly 500 agencies outsi@@eébecdistributing property and casualty insurance and a host of other financial products,
through the Internet and mobile apps.

DGIG serves over 3 million clients, marketing its products to individual and business markets across Canada under the
Desjardins Instance and State Farm banners to the group insurance market, namely members of professional associations
and unions and the personnel of employers under The Personal banner. DGIG also operates in the white label market,
serving wellestablished Canadian &ncial institutions, among others.

Treasury and Other Support to Desjardins Group Entities

Following the Amalgamation Date, the Federatgmmvesas financial agent and treasuterthe Desjardins Group. The
Federation isa member othe Canadian Paymen#fsssociation andf The Canadian Depository for Securities Limited
which provide clearing settlements for payment instruments and securities transactions in Canada.

In this role, the Federatiorugplies Desjardins Group witfinancing and also provides naus treasury products. It

obtains its funds principally from depositors from the shartedium and longterm Canadian and international capital

markets. Desjardins Grodp8 r easury segment al so manage sandthemcuiiesarmdr at i on ¢
derivativefinancial instrumeng portfolios, as well ascash for Desjardins Group. As treasurer for Desjardins Group, the
Federation develops and implements liquidity management andiabdéy matching strategies.

This category also gludes the ogrations of Capital Desjardingd., and those related to the adsatked term notes
(ABTN) held by the Desjardins Grouplt further includes Desjardins Technology Group Inc., which covers all of
Desjardins Groupds tbvarioosmdustménis ceqused to prapara ebuasolitated fimancial statements,
intersegment balance eliminations are also classified in this category.

Competition

The Federationbs main competitors i ncl ud doperatethembupinessestBeanadi an
major Canadian provinces

Personal Services and Business and Institutional Services

The Canadian financial industry did not experience any major disruptions in 2016. It corappsesimately80 domestic and
foreign banking institutions, as wekhsapproximately620 savings and loan cooperatives, about 50% @athibelong to Desjardins
Group.

The major industry players are deploying business models that target quality and consistency in personal serviceaems s part
Québeebased SMEs. Their strategies are based primarily on client experience, access to services and proactive advice. The fight for
market share therefore continues to be very fierce. All players are adopting strategies aimed at intensifying ddasoressvith

their clients and getting to know them better. Innovation has become an absolute necessity in this fight for marketrdbate in

satisfy customers. A number of initiatives were deployed in this area in 2016,asucteating digital del@ment sites or
laboratories.

At the same time, a number of technology giants, like Google, Apple, Facebook and Amazon, are competing directly wiithl traditi
financial institutions oentering major partnerships with them.

Wealth Management and Life akiealth Insurance

The aim of the wealth management and life and health insurance industry is to provide products and services thateviléncetas
worth of Canadian households and make sure that their financial future is secure. Their finansitbtafieet$3,756 billion at the
end of 2015, growing annually at 5.8% on a compound basis over the past five years, andie3%ast year.

All major banking groups and life and health insurance and investment fund companies now haveraameaiément division that
designs and distributes diversified financial products and services to meet the investment and financial, tax andréstate et
of the different segments of affluent and wealthy clients. These clients have specific ndetigjraexpectations are high, leading
major players in the industry to outdo each other in terms of ingenuity in order to win them over and build their loyalty.

In such a demanding environment, financial advisors still play a key role in providingntelef@mation, making sales and
mai ntaining relationships. Neverthel ess, the industifyiyg i s pro
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ways to access services by using virtual and mobile interfaces. This presents a majogecialtbe next few years and explains
why an increasing number of insurers are developing digital offers both in Canada and globally.

Property and Casualty Insurance

The Canadian P&C insurance industry offers insurance coverage for vehicles, persaoahinedcial property, and public liability.

In 2015, direct premiums written on the Canadian market totalled $47.3 billion, of which individual insurance accout&for 6
and business insurance accounted for 37.2%. Brokers across Canada hold markef §3a566, while direct writers have 26.3%,
and exclusive agents hold 10.2%. InéQec, direct writers continue to gain significant individual market shares and now account for
63.5% of the market, compared to 34.7% for brokers, and 1.9% for exclusits.age

The Canadian P&C insurance market is a mature market, with an average annual growth rate of 3.4% over the past five years. It
growth is influenced by the level of premiums, which varies in particular according to changes in the value of insuttydaptbpe
other factors relating to the different busi ness linsuraecs . The
operations, which is based on the insurance premiums collected less the cost of claimsiatetesborexpensas well as on the
investment portfolio return.

In this context, underwriting and pricing risk, access to consumers and customer satisfaction still play an importamdtroidyin
attracting new clients but also in building the loyalty of the existimptbase. Changes in consumer preferences and the growing
importance of virtual channels as an addition to traditional channels affect customer habits so that most clients tendrietyss
methodgo interact with their insurer.

The trend towardens ol i dati on in this market continues with | arge insu
on their smaller rivals.

While the Canadian industry is developing at an unprecedented rate, the various industry players are camg&imepssly on
several fronts. Marketing efforts continue to be stepped up, with most insurers investing heavily in advertising tovisitiiégse
and market share. Significant investments are also being made to create new technology infrastdialate eranagement
capabilities. In addition, a number of insurers are working to make their interaction with consumers easier and singplentltrou
channel logic so that insurers can be contacted in the way consumers prefer (in person, by phare),arahthey are starting to
position themselves in response to new trends such as Insurtech or the sharing economy. Finally, there is also aitrdustip the
to review its insurance processes to offset the decline in profitability, reflectingex kogh experience.

Desjardins General Insurance Group Inc. relies on its operational excellence and its key competencies in terms of ssnksk acce
segmentation and claims management to enhance the value it offers to members and clients. Follaxdqgidition of State

Farmés Canadian P&C insurance operations, Desjardins Group r ¢
casualty insurance market.

Capital markets

In the capital markets, the Federatmmmpets on two fronts. lttompets with other institutional issuers (corporate, government and

financial institution issuers) for raising funds among institutional investors. The Fedésatictive on both short and long term

markets. It has funding programmes in place in @Ganthe United States and Europe. The Federation alse t#esury and

derivative products to its corporate and institutional clients (in the domestic market) and as such competes with drsrgfrovi

these products, notably the major Canadian firrinstitutions. By major Canadian financial institutions the Federation refers
primarily to the fiBig Sixo0o Schedul e | banks which athe have
Canadian market.

Financing markets

The Fedeation is active in several financing markets. In this rolejsitan active participant in the Canadian corporate loan
syndication market (with a strong emphasis on the Province of Québec). It alsolazfes and banking services to nsided
companis and public and parapublic institutions, mostly in Québec.

In both markets, it competewith other Canadian financial institutions. Based on its presence in the Province of Québec, the
Federation has a significantly higher share of these markets irrdkimé¢® of Québec than in other provinces where it is a minor
player.

Directors of the Federation

The following table sets forths at the date heredfe name and province of residence in Canada, position held within Desjardins
Group and principal actiyitoutside the Federation of each member of the Board of Directors of the Federation.
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Name and Province
of Residence

Louis Babineau
Québec

Annie P. Bélanger
Québec

Benoit Bélanger
Québec

Claude Chapdelaine
Québec

Carole Chevalier
Québec

Stéphane Corbeil
Québec

Guy Cormier
Québec

Sylvain Dessureault
Québec

Yves Genest
Québec

Nadine Groulx
Québec

Neil Hawthorn
Québec

JeanFrancgois Laporte
Québec

JeanRobert Laporte
Québec

Camil Maltais
Québec
Roch Ouellet

Québec

SergeRousseau
Québec

Christian Savard
Québec

Mario Simard
Québec

Position Held
within Desjardins Group

President, Regional CoundQuébedNest and
South Shore

President, Regional Council, BaslSturent and

Gaspésidles-dela-Madeleine

Center, Regional CounciQuébedCenter

President, Regional Council, Montreal West

President, Regional Council,
Mauricie

President, Regional Council, Laval and
Laurentides

Chair of the Board, President and Chief
Executive Officer, Desjardins Group

West, Regional Council, South Shore of
Montreal

East, Regional Council, Kamouraska and
ChaudiéreAppalaches

President, Regional Council, Cantetesl 6 E s

West, Regional Council, Lavdlaurentides
President, Regional Council, Richeligu
Yamaska

President, Regional Council, Lanaudiarel
Board Secretary

President, Regional Council, Saguenay

Lac-St-Jean, Charlevoix and Céiord

President, Regional Council, Outaouais, Abitib

Témiscamingue and Nomdi-Québec

President, Regional Council,
Kamouraska and Chaudiefgpalaches

President, Regional CoundQuébedCentr

President, Regional CoundpuébedEast
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Principal Activity Outside the Federation

Professorlniversité du Québec a Rimousk
L®visbdb campus

Retired

General Manager, Caisse Desjardins des
Bois-Francs

Chapdelaine Consultant

General ManageCent re doact
du Rivage

President of TERIS Supply Servides.
Chair of the Board, President aGtiief
Executive Officer, Desjardins Group

General Manageftaisse Desjardins du
Mont-SaintBruno

Gereral ManagerCaisse populaire
Desjardins de Montmagny

Agricultural entrepreneur Ferme Miroc Inc.

General ManageCaisseDesjardins de
SaintEustacheDeux Montagnes

Industries Harbour (Canada) Ltée

Lawyer, RoyLaporte Inc.

Ferme Maltais enr.

Retired

General Manager, CPE Pagn-ciel

Retired

Retired



Michel Tourangeau President, Regional Council, Montreal East Lawyer and partner, Lapointe, Rosenstein,

Québec Marchand, Melancon, sencrl.

Serge Tourangeau President, Regi onal C Retired

Québec

Stéphane Trottier President, Regional Coundfaisses populaires Ergonomist and owner of IHFCergo
Ontario de I 80Ontario

Yvon Vinet President, Regional Council, South Shore of  Notary, Les Notaires Lupien, Patenaude,
Québec Montréaland ViceChair of the Board Vinet, GougeonMonette senctl.

Michel Allard is managing director of the Federation Board of Directors and, as such, cannot vote at board riieetingsiness
address of all of the directors is the registered office of the Issuer, 100, avenue des CommandeursgbéeisC@nada G6V 7N5

As at the date of this Base Prospecthsre are no potential conflicts of interests between any duties owed to the Federation by the
Directors and the private interests and/or external duties owed by these individuals.

Capital Structure

As at the date of this Base Prospectu$ye Feder ati onds aut Isthafilleaveng quaifsimgishared andscapdat k ¢ o m|
shares:

An unlimited number of qualifying shares with a par value of $5. These shares can only be issued ts ofaimbé&ederation and
are redeemable only at the Board of Direlamorsd option under ¢

An unlimited number of Class A and G Capital Shares having a par value of $5 and an unlimited number of Class F Capital Share
having a par value of $10. Class A and G Capital Shares can be issued only to members of the Federation, while Class F Capita
Shares can be issued only to members of the Caisses, including their auxiliary members. The Federation may, by rekelution of
Board of Directors and with the AMFO&6s authorization.,pitalepurcha
Shares unilaterally at any time. The Federation mayofthd so at
Class A and G Capital Shares and Class F Capital Shares by mutual agreement. Furthermore, all or part of the Claspiaand G Ca
Shares may be converted at any time, by resolution of the Board of Directors, into another class of shares ssshepuipose.

The rate of interest on Class A and G Capital Shares and Class F Capital Shares is determined by the Board of Directors. The
repayment of the principal amount and the payment of interest on Class F Capital Shares are subject to coitiplcantenw

conditions.

The Federation may, upon a decision of the Board of Directors, make a call for capital to its members through the i€dassic& of

Capital Shares. The Board of Directors determines the number of Class G Capital Shares tardxt lacaaich of the members

while striving to maintain balanced share holdings. Where the Board of Directors has authorized the issuance of nevagitats G C

Shares of a new series of Class G Capital Shares, particularly for the purposes of meetihgaatregy 6 s or credi t ra
requirements or requests, with regard to the capital adequacy of the Federation or of a legal person or entity contrelled by
Federation, or to discharge a commitment of a financial nature made by the Federationrimfave such legal person or entity,

any member subject to the capital call is required to acquire and pay for the Class G Capital Shares allocated to it.

An unlimited number of FINGA, INV, SER and FEEY Capital Shares in relation to an investment fdritese shares can be issued

only to members of the Federation; they are without par value and bear no interest. Subject to the provisions of thenFéderatib y

law on investment funds, the holders of these shares are entitled to share the net incemmandtiiThese shares are redeemable,

with the AMFO6s authorizati on, at the option of the Blsoard of [
by resolution of the Board of Directors, be converted into another class of shaeesfeassuch purpose.

The holders of qualifying shares and Capital Shares of the Federation are not entitled to notice of or to attend ceetoigsabin
the Federationbs members.

Material Contracts

The Federation has not entered into any cotsradside the ordinary coursef t he Feder ati onds business
any member of Desjardins Group being under an obligaitsi on or
obligations in respect of any Covered Bordsbe issued by the Federation other than, with respect to any Covered Bonds, the
contract s Sibsgigtioniabdedle anchTrafisfer and Selling Restriciigi®nis and Conditions of the Covered Bands

a n Gumiary of the Principal Documeats
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Issuer Credit Ratings

Desjardins Groupds credit ratings affect its abil indofjsucho acce:
funding,and alsohelpo enhance Desjardins Gr ou nsitstionalineedtordand countgrpadiesd r eput a

Rating agencies assign credit ratings and related ratings outlooks based on their own proprietary methodology, which includes
number of analyticatriteria such as capitalization and the quality of assetsabus 0 f act or s that are not urt
control. The rating agencies evalultesjardins Group primarily on a combined basis, because the credit ratings of the Federation, a
reporting issuer, and of Capital Desjardins inc., a vensistger, ardd ac ked by Desjardins Groupds fina
recognize its capitalization, the stability of its operating surplus earningggrnificant market shares Québeaand the quality of its

assets.

As of the date of thiBaseProspectusthe f our credi t r a Canad@S&RQpeadaddBRSsand(Fittb) assignéds
credit ratings to the Federation. Each of the Feedigadbhdowonds de

Rating Agency Medium and LongTerm | Short Term Senior Debt

Senior Debt

Moodyds Aa2 P-1

Standard & PodA+ A-1

Fitch AA- Fi1+

DBRS AA R-1 (high)

As of the date of this Base Prospectusf e r atings outlooks for Desjardins Group fr
Mo o d gufioeks for Desjardins Group and a number of major Canadian banks have remained negative since May 20, 2015 and
June 11, 2014, respectivel y. DBRS and Moodyds justidupasd t heir
well as fora number of major Canadian banks due to uncertainty about continued government support to systemically important
financi al institut-iodosregi mecpuoposédthyey thai Canadi an governm

In addition, on May 1h6 longterth Hebt ratidde af thg SixsmajbrcCaradiae danks by a notch due to
deteriorating creditonditions in Canada, including expanding levels of private sector debt that could weaken the asset quality and
profitability of Canadian banks. In its press| e a s e, Moodyds nevertheless affirmed the
considers the Groupbds act imentidnedes | ess exposed to the risks it

A credit rating is not a recommendation to buy, sell or hold securities and may be sufjsgtension, change or withdrawal at any

time by the issuing rating agency. Credit ratings are intended to provide investors with an independent assessmerditof the cre
quality of an issuance of securities. It is recommended that prospective purchaserolvered Bondonsult the rating agencies

to familiarize themselves with the interpretation and significance of the provisional ratings shown above. The aboghaatthgs

not be construed as recommendas to buy, sell or hold on to any Covered BoRdtings may be revised or withdrawn at any time

by the rating agency. As is customary, CCBthe Federatiopaid fees to the aforementioned credit rating agencies for credit
rating services rendered, and other fees for other services rendered lokiting tast financial years.

Each of Standard & oor 6 s , Moodybs, Fitch and DBRS is established outsi
Union credit rating agency affiliate: (i) is established in the European Union; (ii) is registered under the CRA Regnthtid);in
thecase o6t andard & Poor bs, Moodyds and DBRS, has indicated an ir
Moodyds or DBRSe e rakipBaiit Ageneidsy on 7.page

In accordance with Articld.1 of the CRA Regulation, please note that each of the Investor Reports (page 1 of each such report) (as
defined i n t hBocumentstincomporated hytraefereldcg doipdrated by reference in this Base Prospectus contains
references to credit ratings from the same rating agencies.
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DESJARDINS GROUP

The information appearing below is supplemented by the more detailed information contained in the documents incorgmyrated
reference in this Base Prospectus. See Paragraf)s(e), (f), and(g)of t he section entitled fADocum
Referenceo.

Founded in 1900, Desjardins Group is an institutional network of financial services cooperatives. It is the leadingveooperati
financial group in Canadals at Septenber30, 2017 the organization brings together approximat29s caisses in Québec and

Ontario, the Ederatormand i ts subsidiaries (including Capital Desjardins
and the Fonds de sécurité Desjardins. A number of its subsidiaries and components are active across Canada. Desjardirss Gro
iPer sonusihesssedv iBces o, iWeal t h Management and Life and Health

business segments offer a full range of financial products and services tailored to the needs of its members andivitieats, ind

and businessealike. As one of the largest employers in the country, Desjardins Group capitalizes on the skills of close to 48,000
employees and the commitment of more than 4e66ted officersDesjardins Group is not a legal entity itself but is the term used

to describe the numerous legal entities that form the group, as morelégtyibed in this section.

The Québec caisses are autonomous legal entities organized as financial services cooperatives go#armerd tBspecting

financial services cooperativéQu ® b e ¢ YCaidsds Aa prfil grouped together as members of the Federation. Under the Caisses

Act, every Québec caisse must be a member of the Federation to be constituted initially and to maintain its existeaissesTére c

grouped together as méers of the Federation and, together with the Federation, form a network of financial services cooperatives.

As a general rule, the activities of a caisse are exercised mainly with and for its members, which are either indieidites trat

open anaccount and purchase a qualifying share of the caisse. In general, the members of the caisses are residents of Canada.
Desjardins Group also includes La F®d®ration des caii#ses pop
Desjadins, Capital Desjardins incDesjardins Technology Group IndDesjardins Financial Holding Inc. and its subsidiaries,
namely,Desjardins Trust IncDesjardins Securities Inc., and Desjardins Financial Corporation Inc. and its own subsidiaries, namely
Desjardins General Insurance Group Inc., Degjardslobal Asset Management Inc. abesjardins Financial Security Life
Assurance Company

The Federation is a distinct legal entity, which is governed by the Constituent Legislation and the Caisses abts, amdhe

coordinating organization of its member caisses and the affiliated institutions and entities of Desjardins Group. plcityistbhe

Federation, on behalf of its member caisses, promotes the development and efficiency of its membby gamading them with

various technical, administrative and financial services. The Federation also acts as a control and supervisory bediseer th

network. The Caisses Act corddsroad normativepowers upon the Federation, in particular wék pect t o i ts member
adequacy of capital bastheir reserves, liquid assets, and credit and investment activities. The Federation is responsible for
inspectingand supervéing thememler caisses. The Federation is managed by its Board of Diseatal the Board of Ethics and
Professional Conduct in the manner contemplated by the Constituent Legislation and the CaissesANdf- iShhe governmental

regulatory agency responsible for the annual inspection and supervision of Desjardins GitbegFaakeratiods f i nanci al di s
controls and procedures.

The Issuer, as treasurer and financial agent of Desjardins Group, plays an important function within Desjardins GroegultAs a
pursuant tdheF e d e r adpitabstodk $yfaw,thec ai sses, as members that hold shares of
Desjardins Group, have to answer any capital call made by the [sst@red to as a capital callrangementor afi C C Ato )

mai ntain the | sthedesels describechapdve uaderédérationeDesgatdins du QuébdcRegulatonand Contr ol 0
on pagelo6of this Base Prospectus

TheCCA andthe Federatiods r ol e i n De s jtleFaeieratiao aGhievelhigherecredit batingssthan would otherwise

apply to it as a stardlone entity.Desjardins Group is also importantttee Federationn that a portion othe Federatiob s c a s h
flows and incomed derived from its lending and other relationships with the other members of Desjardins Group, including on
interest and other penents from theasses and the otherembers of Desjardins Groufsccordingly, while any payments under the

Covered Bondareobligations of the Federatianly andaccordinglyare not obligations of the other members of Desjardins Group
Desjardins Groupbés overall strength is nonetheless important

For a detailed description of Desjardins Group perfoiceaplease see the DZB16 Combined Financial Statements and the DG
2016 MD&A, each incorporated by reference in this Base Prospectus.

COVERED BONDS ISSUED UNDER THE PROGRAMME ARE OBLIGATIONS OF THE FEDERATION ONLY AND
ARE NOT OBLIGATIONS OF THE OTHER MEMBERS OF DESJARDINS GROUP, OTHER THAN, AFTER A
COVERED BOND GUARANTEE ACTIVATION EVENT, THE GUARANTOR. THE CCA IS NOT IN ANY WAY A
GUARANTEE OF THE COVERED BONDS, AND INVESTORS IN THE COVERED BONDS WILL NOT HAVE ANY

RIGHTS AS THIRD PARTY BENEFICIARIES O R OTHERWISE UNDER THE CCA AND WILL NOT HAVE ANY
RIGHT TO BENEFIT FROM ANY GUARANTEE OR ANY OTHER FORM OF CREDIT SUPPORT OR RECEIVE ANY

OTHER PAYMENT IN RESPECT OF THE COVERED BONDS FROM, IN EACH CASE, ANY MEMBER OF
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DESJARDINS GROUP OTHER THAN THE FEDERATIO N, AND, AFTER A COVERED BOND GUARANTEE
ACTIVATION EVENT, THE GUARANTOR . See "Risk Factors Issuer is the obligor of the Covered Bonds"
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PRESENTATION OF FINA NCIAL RESULTS
The information i n FiharcialtOzeoiew s b a p p & a edinmgdamcevdth IFRB.
FINANCIAL OVERVIEW
Overview of Consolidated Financial Data othe Federation

Other than the interest coverage ratie following financial information in the tables below as at Decerdbe20b and 205 has

been extracted from the audited financial statementseofFederatioffor the years ended Decemlsdr, 205 and 205 contained in

the Federation2016 Annual Report, which statements are incorporated by reference in this Base Prospectus together with
accompanying notes and the report of the independent auditor as it relates to their opinion on the financial statentieets as fu
described on pagé’.

An audit comprises audit tests and procedures deemed necessary for the purpose of expressing an opinion on financial statements
taken as a whole. An audit opinion has not been expressed on individual balances of accounts or on an overview of selected
transadons in the table below.

Other than the interest coverage ratte following financial information in the tables below asSaptember 302017 has been
extracted from the unaudited financial statementhefrederatiorfor the threemonth andhinemorth period ende&eptember 30

2017 contained in the~ederation2017 Q3 Report, which statements are incorporated by reference in this Base Prospectus, the
following financial information in the tables below as at and for the years ended December@a&n®@Db has been extracted

from the audited financial statementstioé Federatioffor the years ended December 31, @@hd 205 contained in thé-ederation

2016 Annual Report, which statements are incorporated by reference in this Base Prospectusofiaditige financial information

in the tables below as &eptember 302016 has been extracted from the unaudited financial statemetti® éfederatiorior the
threemonth andninemonth period ende8eptember 30206c ont ai ned i n the | ssuerds unaudit ec
financial statements as 8eptember 302016, which statements are available through the Internet on the Canadian System for
Electronic Document Analysis and Retrieval. All figures aarat for theninemonth period endeSeptember 32017 and 208 are
unaudited.

Consolidated Balance Sheet Data

As at As at As at As at
September 30 September 30 December31, December31,
2017 2016 2016 2015
(in millions of Canadian dollars)

Loans, net of allowance for credit losses..... $56,162 $48,475 $52,430 $50,708
Total aSSELS......ccovvvveiieieeieeeeeeee e $148,020 $136,100 $134,658 $128,657
DEPOSIES ..ottt $53,262 $47,807 $46,902 $47,922
Other liabilities........cooovveeiieiiiiccecn, $77,287 $72,431 $71,698 $65,264
Total @QUItY.....veveeieieee e cceeereee e $16,114 $14,477 $14,680 $13,587
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Consolidated Income Statement Data

Nine months Nine months Year ended Year ended
ended ended December31, December31,
September 30 September 30 2016 2015
2017 2016
(in millions of Canadian dollars, except other data)
Netinterest iNCOME.........ccvveviverivieereeneeenn $1,047 $972 $1,303 $1,177
NEt PremilmS.......cccccveirieieeireceeeie e $6,112 $5,406 $7,263 $7,006
Other INCOME...eeieee oo eeeeee e $3,799 $4,731 $4,488 $4,672
TOtal INCOME ... $10,958 $11,109 $13,054 $12,855
Provision for credit l0SSES..........cccovveevveenne. $204 $200 $248 $302
Claims, benefits, anities and changes ir $4,675 $5,550 $5,446 $5,431
insurancecontract liabilities...............cccceenee
Nor-interest eXPENSES..........ccveeeeeiuveeeeennennn, $4,588 $4,462 $6,022 $5,777
Net surplus earnings for the year afi
dividends to member caisses...........c.......... $1,235 $777 $1,173 $1,137
Other Data:
Interestcoverage rati®............ccccevvevevnnee. 3.43 2.61 2.79 2.85
@) The interest coverage ratio is calculated by dividing earnings by interest expense and is calculated for the 12 months ended

September 30 or Decemiirl , as applicable. F o r oftinteiest inqoroer gluprengums amce ar ni n g
other income and minus provision for credit loss#gms, benefits, annuities and changes in insurance contract liabilities
and minusonrinterest expense

Overview of Combined Financial Data of Desjardins Group

Othe than thegross impaired loans/gross loarsacceptancesatio, the capital raticsand ratios of earnings to fixed chargehe
following financial information in the tables below as at Decen¥ier206 and 205 has been extracted from the audited financial
statements of Desjardins Group for the years ended Dec&hb205 and 205 contained in the DG 2@lAnnual Report, which
statements are incorporated by reference in this Base Prospectus together witbothgaaging notes and the report of the
independent auditor as it relates to their opinion on the financial statements as further describeddn page

An audit comprises audit tests and procedures deemed necessary for the purpose of expressing an opinion on financial statements
taken as a whole. An audit opinion has not been expressed on individual balances of accounts or on an overview of selected
transactios in the table below.

Other than thgross impaired loans/gross loans and acceptancesthatioapital raticsand ratios of earnings to fixed charyehe

following financial information in the tables below asSaptembeB0, 2017 and SeptembeB0, 2016 has been extracted from the

unaudited financial statements of Desjardins Group for the-thoegh andnine month period ende&eptembeB0O, 2017 and

SeptembeB0, 2016contained in the DG 201Q3 Report, which statements are incorporated by reference in this Base Prospectus

and contained in Desjardins Groupds wunaudi SepwtmbeBd R@whicled i nt er
statements are available through the InterngherCanadian System for Electronic Document Analysis and Retrieval. All figures as

at and for theainemonth period ende8eptembeB0, 2017 and 2056 are unaudited.

Thegross impaired loans/gross loans and acceptancesaratithecapital ratios as at Decemtt, 205 and 201%have been
extracted from the Managementds Discussion and3l,R0bahdysi s of
2015

The ratios of earnings to fixed charges as at December 38, &l 205 have been extracted from the unaudited annex
fCoverage Ratioso to the combined financial st sae@nts of D

Thegross impaired loans/gross loans and acceptancesardtithe capital ratios @t SeptembeB0, 2017 and 2086 have been
extracted from the Management 6s Di scus sinamth andhme&mordneadey si s o f
SeptembeBO, 2017 and 206

The ratios of earnings to fixed charges asSeptembeB0, 2017 and 2056 have been extracted from the unaudited annex
fCoverage Ratioso to the unaudited c o mminemerdhenhde®eptembeBd | state
2017 and 208
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Combined Balance Sheet Data

As at As at As at As at
September 30 September 30 December 31, December31,
2017 2016 2016 2015
(in millions of Canadian dollars)

Loans, net of allowance for credit losses..... $173,981 $164,264 $166,015 $159,505
Total ASSELS.....ociieiiiieieeeeee e $276,310 $260,157 $258,367 $248,128
DEPOSItS....eeiiiieieiee e $171,903 $161,337 $160,546 $156,574
Total @QUILY....ccoveereeiecie e $24,748 $22,316 $23,293 $21,725

Combined Income Statement Data

Nine months Nine months ended  Year ended Year ended
ended September 30 December31, December31,
September 30 2016 2016 2015
2017
(in millions of Canadian dollars, exceptother data)
Net interest iNCOMEe.......c.ocevereeeiiieiieeneeee $3,280 $3,186 $4,273 $4,53
Net PremilmS.......ccocvereenerereereeeee e $6,040 $5,334 $7,168 $6,907
TOtal INCOME...uvvveeeeee et eeeeeeeenes $12,476 $12,735 $15,201 $15,286
Provision for credit I0SSES..........cccoevivveiienes $260 $264 $319 $377
Claims, benefits, annuities and changes in
insurancecontract liabilities.......................
$4,675 $5,550 $5,446 $5,431
Nor-interest eXpPenses........ccocvevverveerveeaennenn, $5,410 $5,333 $7,204 $7,003
Surplus earnings before member dividends. $1,722 $1,263 $1,772 $1,959
Other Data:
Tier 1A capital ratio(%6)........cceeeervveeerievennne. 17.8% 16.3% 17.3% 16.0%
Tier Lcapital ratio(%0)........ccveeevrvereeiiuiieneenn, 17.9% 16.3% 17.3% 16.0%
Total capital ratio(%0).........ocecuvvreeeeeeeriiiacenens, 18.2% 16.9% 17.9% 17.2%
Gross impaired loans/gross loans and 0.27% 0.36% 0.32% 0.34%
acceptances rati0..........oovvveeeiiiieeeeneenns
Ratio of earnings to fixed charges
Excluding interest on deposits
38.47 2453 27.20 20.20
Including interest on deposits
2.60 2.23 2.29 2.38
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CCDQ COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIP
General

CCDQ Covered Bond (Legislativeepara®eray ains opartnkréhimiotmeddbduli? 3 2003n er s hi p
and existing under thieimited Partnerships AdiOntario) with a business identification number of 230672370. The head office and
principal place of business of the Guarantor is 214 Montreal Road, 3rd floor, Ottawap Ofita 8L8, the registered office of the

Guarantor is Suite 5300, Toronto Dominion Bank Tower, Toronto, Ontario, M5K 1E6 and the telephone contact numi3&2is 416
1812. The Guarantor is governed Suymatylofeth Principal Doeuthent® dimitech e r s hi p
Partnership Agreemeat) .

Description of Limited Partnership

Pursuant to the terms of thémited Partnerships AdtOntario), a limited partner in a limited partnership is liable for the liabilities,
debts and obligations difie partnership, but only to the extent of the amount contributed by it or agreed to be contributed by it to the
partnership, unless, in addition to exercising rights and powers as a limited partner, the limited partner takes pantriol thiethe
busness of the partnership. Subject to applicable law, limited partners will otherwise have no liability in respect bilities,lia

debts and obligations of the partnership. Each general partner will have unlimited liability for an obligation ghérshpp unless

the holder of such obligation agrees otherwise.

Business of the Guarantor

The Guarantor is a special purpose vehicle whose only business is to carry on activities that facilitate the Prograrentering(a)

into the Intercompany Loan Agement and accepting Capital Contributions from its partners; (b) using the proceeds from the
Intercompany Loan and Capital Contributions (i) to purchase the Covered Bond Portfolio consisting of Loans and their Related
Security from the Seller in accordanwith the terms of the Hypothecary Loan Sale Agreement and New Loans and their Related
Security pursuant to the terms of the Hypothecary Loan Sale Agreement; and/or (ii) to invest in Substitute Assets irt aotamoun
exceeding the prescribed limit undee CMHC Guide, and/or (iii) subject to complying with the Asset Coverage Test (as described
below) to make Capital Distributions to the Limited Partner; an@pto make deposits of the proceeds in the Guarantor Accounts
(including, without limitation,to fund the Reserve Fund and the-Rtaturity Liquidity Ledger (in each case to an amount not
exceeding the prescribed limit); and(a) arranging for the servicing of the Loans and their Related Security by the Servicer; and/or
(d) entering into the Tt Deed, giving the Covered Bond Guarantee and entering into the Security Agreements; and/or (e) entering
into the Transaction Documents to which it is a party; and (f) performing its obligations thereunder and in respechthdodad a

all things incieental or ancillary thereto.

The Guarantor has not, since its formation, engaged in, and will not, while there are Covered Bonds outstanding, elygage in an
material activities other than activities relating to the business of the Guarantor describechdlmni@@dental or ancillary thereto.

The Guarantor and its general partners are not required by applicable Canadian law (includimgitéie Partnerships Act
(Ontario)) to publish any financial statements.

The Guarantor has no employees.
Partners ofthe Guarantor
As of the date of this Base Prospectuspher t n ePadnerédt)h eo fi t he Guarantor ar e:

CCDQ CB (Legislative) Managi ng GP Ménaghng GPO s B hehmbhhag
owned subsidiary corporation of the Federatiocorporated June 19, 2013 under the laws of Camatiaa

business identification number of 809167737RC0@81a special purpose entity to be the managing general

partner of the Guarantor, with its head office and principal place of business lslibgfréal Road, 3rd floor,

Ottawa, Ontario, K1L 8L8 and registered office at Suite 5300, Toronto Dominion Bank Tower, Toronto, Ontario,

M5K 1EB6;

8560129 Canada I nc., as tlhigeidation GRIOi)d, a tai ocno rgpeonreartail o np airntcn
19, 203 under the laws of Canaddth a business identification number of 805761640RCO@Hk special

purpose entity to be the liquidation general partner of the Guarantor, with its registered office at 66 Wellington

Street West, Suite 5300, TD Bank Tower, dmo, Ontario, Canada, M5K 1E6; and

The Federationwith a business identification numberXf60196300as the sole limited partner.
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The Capital Contribution Balance of each of the Partners is recamdid@ Capital Accant Ledger.As of the date of thi8ase
Prospectus, the Federation holds substantially all of the capital in the Guarantor with thinlyl@kR@nd the Liquidation GP each
holding a nominal interest in the Guarantor.

Each of the Partners has covenanted in the Limited Partnership Agrabateekcept as provided in the Transaction Documents, it
will not sell, transfer, convey, create or permit to arise any security or real right on, declare a trust over, crentdiciayibterest

in or otherwise dispose of its interest in the Guarantthout the prior written consent of the Guarantor and, while there are Covered
Bonds outstanding, the Bond Trustee.

Directors of the Partners of the Guarantor

The following table sets out the directors of the Managing GP and the Liquidation GP (ardgpettive business addresses and
occupations).

Directors of the Managing GP

Name Business Address Business Occupation
Réal Bellemare 1 Complexe Desjardins, South Tower, 4 Executive Vice President, Finance, Treasury,
floor, Montréal, Québec H5B 1B2 Administration and Chief Financial Officer,
Desjardins Group
Lionel Gauvin 214 Montreal Road, %floor, Ottawa, Ontario, Vice President Ontario and Director, Fédimat
K1L 8L8 des cai sses npadopandl ai r

Fédération des caisses DesjardinQuébec
(Ontario Regional Office)

Pascal Gauthier 214 Montreal Road, $floor, Ottawa, Ontario, Development Advisor, Fédération des caisse
K1L 8L8 Desjardins du Québec (Ontario Regional
Office)
Jacques Descoteaux 1 Complexe Desjardins, South Tower,"4 Chief Treasurer, Desjardins Group

floor, Montréal, Québec H5B 1B2
Each of the directors of the Managing GP are officers and/or employees of the Issuer or the Federation.

Directors of the Liquidation GP

Name Business Address Business Occupation
Toni DelLuca 1500 RoberBourassa Boulevard, 7th floor, Senior Vice President, Corporate Trust
Montréal, Québec Services
H3A 3S8 Computershare Trust Company
of Canada
Charles Eric Gauthier 1500 RoberBourassa Boulevard, 7th floor, Director, Risk, Compliance and Special
Montréal, Québec Projects- Corporate Trust
H3A 3S8 Computershare Trust Company
of Canada

Each of the directors of the Liquidation GP is independent of the Federation.
Governance of the Guarantor

Pursuant to the terms of the Limited Partthép Agreement, the Managing GP manages the business and affairs of the Guarantor,
acts on behalf of the Guarantor, makes decisions regarding the business of the Guarantor and has the authority tcabémtothe Gu

in respect of any such decision. Theridging GP is required to exercise its powers and discharge its duties honestly, in good faith
and in the best interests of the Guarantor, and to exercise the care, diligence and skill of a reasonably prudentopgacabie c
circumstances. The authtyrand power vested in the Managing GP to manage the business and affairs of the Guarantor includes all
authority necessary or incidental to carry out the objects, purposes and business of the Guarantor, including therapigyg to
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agents to assist thidanaging GP to carry out its management obligations and administrative functions in respect of the Guarantor
and its business.

Except in certain |imited Nithdawahos Removal efshe Gehered Rartnierp e dt bel biwquind a
GP wi || not generally take part in managing the affwalibes and b
required for a voluntary wind up or dissolution of the Guarantor.

Each of the Partners has agreed that it will not,ddoag as there are Covered Bonds outstanding, terminate or purport to terminate
the Guarantor or institute any windiug, administration, insolvency or other similar proceedings against the Guarantor.
Furthermore, the Partners have agreed, among dtingist except as specifically otherwise provided in the Transaction Documents,
not to demand or receive payment of any amounts payable by the Guarantor (or the Cash Manager on its behalf) or thee®ond Trus
unless all amounts then due and payable by ter@htor to all other creditors ranking higher in the relevant Priorities of Payment
have been paid in full.

Potential Conflict of Interest

All of the directors of the Managing GP are officers or employees of the Issuer or affiliates of the Assatthe date of this Base
Prospectusthere are no potential conflicts of interest between the duties owed to the Guarantor by any of the directors of the
Managing GP or by any of the directors of the Liquidation GP or by any of the directors of the Isstmirapidvate interests or

other duties.

Reimbursement of General Partners

The Guarantor is obliged to reimburse the Managing GP and Liquidation GP for-aftmatket costs and expenses incurred on
behalf of the Guarantor by the Managing GP or LiquislelGP in the performance of their duties under the Limited Partnership
Agreement.

Liability of the Limited Partners of the Guarantor

The Guarantor operates in a manner so as to ensure, to the greatest extent possible, the limited liability of thartirai(s)l
Limited partner(s) may lose their limited liability in certain circumstances. If limited liability is lost by reasonragligence of

the Managing GP or Liquidation GP, as the case may be, in performing its duties and obligationseuhiteiteti Partnership
Agreement, in each case, as determined by a court of competent jurisdiction in a fiappeatable decision, the Managing GP or
the Liquidation GP, as applicable, shall indemnify the limited partner(s) against all claims adeires8ertions that their respective
liabilities are not limited as intended by the Limited Partnership Agreement. However, since the Managing GP and thierLiquida
GP have no significant assets or financial resources, any indemnity from them may hanad vaiore.

Withdrawal or Removal of the General Partners

The Managing GP or Liquidation GP may resign as managing general partner or liquidation general partner, as the case may be,
not |l ess than 180 days06 pr i orondvirusteet grovided that neitrer the dManagng GPPror t ner
Liquidation GP will resign if the effect would be to dissolve the Guarantor. In the event that the Liquidation GP resigns as
liquidation general partner, the Managing GP shall use its best comnyere&gdbnable efforts to, without delay, find a replacement
liquidation general partner acceptable to the limited partner(s) of the Guarantor and the Bond Trustee, to acceptlidpgidat®of

general partner formerly held by the Liquidation GP andie general partner interest in the Guarantor.

In the event the Managing GP resigns, an Issuer Event of Default occurs, or a wipdingsolvency of the Managing GP occurs,
the Managing GP shall forthwith, or in the case of resignation at the exfpihe notice period described above, cease to be the
managing general partner of the Guarantor and the Liquidation GP shall assume the role and responsibilities (but rest ihe inte
the Guarantor) of the Managing GP (until a replacement managingagjeaetner is appointed in accordance with the terms of the
Limited Partnership Agreement) and continue the business of the Guarantor as Managing GP.

If at any time the Liquidation GP becomes the Managing GP pursuant to the foregoing, it may appéacemesp Managing GP
acceptable to the limited partner(s) of the Guarantor and the Bond Trustee to act as Managing GP and acquire a general partne
interest in the Guarantor. Following the appointment of the replacement Managing GP pursuant to thg fahegoéplacement
Managing GP shall have the powers, duties and responsibilities of the Managing GP of the Guarantor and the Liquidation GP sha
resume its role, as it was, prior to assuming the role and responsibility of the Managing GP.
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LOAN ORIGINAT ION AND LENDING CRITERIA

The description of Desjar di ns he@Gmnara gsdfthe HaterofithisrBgse Rrospetheseis@o and pr
requirement for Desjardins Group to maintain the Lending Criteria or procedures described belwgjandins Group reserves the

right to change its Lending RiskiFacekorsiFactos which gre noateraldfar themrposds ofany t i
assessing the risks relating to the Covered Bond Portfaibanges to the Lending Critetia) .

All of the residential hypothecary or mortgage loans and home equity lines of credit (collectively, and for purposdsoahthis

Origination and Lending Criteris e c t i 0 n Desjatdiyns Protuct® f nd ©Oesjartins Praducd) of eareh cai s s
originated by employees of such caisse or the Federation, or through referrals by third party mortgage brokers thditedebgccre

the Federation. Many of the caissesd clients witdiedd@sssjorar di ns
Desjardins Group A caisse may provide a borrower with one or more Desjaflinduct. In such case, each Desjardins Product is

subject to crosslefault in the event thatagments on any loan or advarar® not made in accordance with thieirms and, prior to

default, the relevant caisse will be entitled to allocate payments received from the relevant borrower among amountswusting by

borrower under the applicable loan or credit agreement.

Mortgage Origination and Renewal

The caisses wsthree channels for origination and renewal of Desjardins Products: the employees of each respective caisse,
Desjardins Group mortgage representatives, and referrals from accredited third party mortgage brokers.

Caisses Network

The majority of DesjardinBroducts originated and renewed by each caisse are made through loan applications by its members. Each
loan application is assessed by the employees of each caisse, based on the credit policies dictated by the Fedetaforachitho
caisse is autononus in making its lending decisions, each caisse is bound to adhere to such credit policies.

Desjardins Mortgage Financing Services

Desjardins MortgadgMFIoi)narmsciamg aSer wifceshe(Federati on, uceti ng or
of origination of a significant portion of Desjardins Products on behalf of the caisses, but is not involved in loan Enawels.

DMFS employs mobile mortgage specialists who offer Desjardins Products to potential customers, but are adtimierding

decisions and have no authority to grant credit approval. Loan applications submitted through mobile mortgage specialists ar
reviewed and assessed by DMFSé6 designated team of naTal yst s,
operations of the mortgage specialists and analysts and the compliance of their activities are monitored by an indapendent te

within the Federation. If a Desjardins Product originated through DMFS is approved, it is ultimately funded bythanaboks of,

the caisse chosen by the particular customer for its proximity to a home or work address.

Accredited Mortgage Brokers

Referrals from third party mortgage brokers are another source of a small portion of Desjardins Product originaticaisethe
Such mortgage brokers must have obtained accreditation by the Federation in order to refer potential Desjardins Prodtgt@usto
the Federation on behalf of the caisses, which accreditation is granted based on the level of expertisanehef yutential
business and the reputation of the related mortgage broker within the mortgage market. Such accredited mortgage ibmkers rece
commission for each referral, but are not involved in crediking decisions. Loan applications submittiecugh any accredited
mortgage broker are submitted to the risk management department of the Federation (sepiesidient, risk management) for
consideration and credit approval. If a Desjardins Product originated through a referral from a niwdiegés approved, it is
ultimately funded by, and on the books of, the caisse chosen by the particular customer for its proximity to a homeldressrk a

Valuations, Appraisals and Credit Analysis

Valuations and Appraisals

According to guidelines issd by theAMF, a | | Desjardins Produwony rhai ohgveatheloaha
at origination are currently required to be insured against default by a mortgage insurer. In addition, from time taiSse @y

obtain insurane against default from a Canadian mortgage insurer on a portfolio of Desjardins Products where the portfolio includes
Desjardins Products with an LTV of 80 per cent or less.

Prior to April 2007, the threshold for requiring default insurance was 75 per téetnew threshold of 80 per cent is reflected in
Desjardins Groupds current mortgage portfolio. The KBSV is c:
under the same loan agreement and the most recent property valuationgerechlly will only be at the time of origination or

refinancing of the Desjardins Product.
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For all residential Desjardins Products that have ahoaissésTV r at i
are bound to applyequires one of the following methods as an acceptable property valuation or risk assessment type:
i automated risk assessment modelthird-party computer generated risk assessments used by the Issuer to determine

whether property valuations are acceptabled er t he | ssuer és underwriting policy &
i municipally-assessed property value information;

i full appraisali a caisseapproved third party appraiserés opinion of t
inspecton of the property.

The type of property valuation or property risk assessment used may depend on any combination of the following loaistatsaracter

at the time of the application: the location of the property, property value, loan amount, borroyeofiiskthe type of loan, and

the LTV ratio. The use of an automated risk assessment model will be used by Desjardins Group in combination withl an interna
credit score card (similar to Equifax Beacon Score).iiS€r edi t b8lonal ysi s o

In order to esure the ofgoing effectiveness of an automated risk assessment model, Desjardin® @redji risk department
conducts an annual review procesd eonducted such a review in 2017

In accordance with the Lending Criteria, Originators are not reqtaregtain evidence of property insurance in its records. The Loan
Representations and Warranties given on the relevant Transfer Date in respect of the Loans and their Related Sealdtioto be s

the Guarantor include a representation that each Loaminsrd requirement that the relevant Property be covered by building
insurance maintained by the Borrower or in the case of a leasehold property under a policy arranged by a relevant landlord or
property management company.

Credit Analysis

Desjardins Groupitilizes an internal credit scoring model (similar to Equifax Beacon Score) to evaluate the probability of default by
a borrower, and the resulting score will be the principal factor in determining whether a Desjardins Product is gréotedviera

The model is validated continually to ensure its optimal functionality. The credit scoring model evaluates the varicatsimfonm

file for a particular loan applicant provided in credit reports obtained by recognized credit bureaus, and the infprovédied

from historical loan, credit and deposit performance, to the extent that the applicant is an existing member with aat accaisae

within Desjardins Group. Credit reports are obtained by the Federation or the relevant caisse, as afiplcatitaer Equifax
Information Services LLC or TransUnion LLC, which are nationally recognized credit reporting bureaus, as a means ofthssessing
creditworthiness of a borrowefFor a client with excellent credit history, there would be a highdrghitity of mortgage application
approval where the property value is consistent with the requested amount.

Once this initial phase is complete, affordability criteria are then considered in the credit evaluation. Based opribvdiatan

the prospeci ve borrower és application and historical |l oan, credit
existing member), the Federation or the relevant clpincenee, as a
will be sufficient to enable such applicant to meet the obligations under the proposed Desjardins Product and to pay the other
expenses relating to the hypothecated or mortgaged property, including taxes, insurance costs and other fixed obligateak. |

the Federation requires that the scheduled payments that would be due during the first year of the term of a Desjarfjipki®rodu

all taxes due in respect of the hypothecated or mortgaged property during such period and all other schedutedipaymder the
borrowerés other debt obligations during such perioé@ntormust no
stated income.

In accordance with the Lending Criteria, since June 3, 2013, all borrowers are requivedigie of loan origination to provide
evidence of income. With respect to loans originated before June 3, 2013, in accordance with the then Lending Cateeis, borr
with an excellent credit history and job stability were not required to providereédsf income verification at the time of loan
origination and, in such circumstances, the Originators were not required to retain evidence of income in their records.

Credit Adjudication and Approval by the Federation

As mentioned above, each caisse i®aomous in its lending decisions. The Federation attributes credit authorisation limits to each

cai sse, based on each caisseds current asset and | oan portf
applications of its own membeirgernally, taking into account the maximum authorization limits attributed by the Federation as well

as the credit policies dictated by the Federation. If a loan application exceeds the authorization limits of a padseutaritao

required by a articular credit policy, then the loan application is submitted to the risk management department of the Federation
(senior vicepresident, risk management) for consideration and credit approval.
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Loan applications originated through a mobile mortgages sajgresentative of DMFS or through third party mortgage brokers are
reviewed by either credit analysts within the DMFS group (who are employed by the Federation) or by the risk management
department of the Federation (senior vizesident, risk managentgrior consideration and approval. The mobile mortgage sales
representatives have no authority to grant credit approval.

Suspicious or potentially fraudulent activity is monitored throughout the process. Caisse and Federation employeeke fesponsib
cdlecting and processing member information use fraud detection systems that are designed to look for inconsistencies in
applications and suspicious facts.

Audit Process, Inspection of Credit Operations and Quality Control

Internal inspections are condudtdollowing the authorization and disbursement of Desjardins Products by an independent
centralized team. This review includes random audits of loan applications conducted on a quarterly basis to ensureaki@msappl
are adjudicated utilizing the cewt risk profile and in compliance with the applicable credit policies.

Desjardins Group also has an audit bureau consisting of a dedicated team of employees that audits the Desjardins fssluct busi

and monitors quality control. Such team monitors eaisse and each arm of the Federation that originates Desjardins Products and
other products to ensure compliance with credit poliaadtes i n &
bureau is monitored for quality control byetAMF.

SERVICER
General

The Federatioris the Servicer of the Loans and Related Security pursuant to the Servicing Agreement hieéween
Federationin its capacity as the Servicer, Seller and Cash Manager, the Guarantor, as owner of the Loans aigk&eistethd
the Bond Trustee. The Servicer will have no obligation or liability with respect to the Loans or Related Security in @eatdan
the terms and conditions of the Servicing Agreement save in respect of the negligence or willful défeuest/icer in carrying
out its functions.

As at the date of this Base Prospectus, $iervicer sub contracts or delegates the performance of all its duties under the
Servicing Agreement, including the exercise of reasonable care and prudence in tieohtiié Loans, in the administration of the
Loans, in the collection of the repayment of the Loans and in the protection of the security for each Loan, to eaclr @riginato
respect of the Loans originated by it that form part of the Covered Bond Rorgfodvided that the Servicer is not released or
discharged from any liability under the Servicing Agreement and remains liable for the performanceenformmance or breach by
any subcontractor or delegate of the duties so subcontracted or delegatedthe Servicing Agreement.

Servicing Activities

Each Originator is a distinct legal entity that originates and services residential hypothecary or mortgage loans and home
equity lines of credit (col | e dDesjadies Pyductéa n d n fl o Besjprdins Pradsialdy . of t hi
The relevant Originators from time to time may sell certain portfolios of Desjardins ProdtiitssRederationwhich portfolios are
in turn sold and securitized lthe Federationin such instanceshe Federatiors the servicer of the related Desjardins Products it
sells or securitizes, which duties are ®aimtracted to the related Originator. Each Originator services its own portfolio of Desjardins
Products and generally acts as -sobtractor 6 the servicing rights with respect to any Desjardins Product it sells (including for
securitization purposes) the Federation

The following table sets forth the dbQesjdrdms UniasmreduServicingf uni n s
Portfoliodo) , serviced by the Servicer or t he d0diogns fordhe samsdatisatr t he d
September 30, 201 the Desjardins Uninsured Servicing Portfolio consisted of approxim@g&y958residential mortgagéans
having an aggregate unpaid balance of approxima&Syiflion.
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Desjardins Uninsured Servicing Portfolio

($ IN MILLIONS)

2017 2016 2015 2014
As at As at As at As at
September 30 | December 31 DecembeB1 DecembeBl
Hypothecary | No. of Loans (thousands) 504.3 486.2 470.2 439.1
Loans Dollar Amount of Loans 56,319 53,621 51,101 46,361
(Québec) Percentage Change from Prior Yeg 4.5% 4.9%
10.2% 12.7%
Versatile No. of Loans (thousands) 398.5 374.0 343.1 305.4
LOCs Dollar Amount ofLoans 6,614 6,703 6,737 6,775
(Québec) Percentage Change from Prior Yeg -2.2% -0.5%
-0.6% -0.5%
Hypothecary | No. of Loans (thousands) 13.7 13.0 12.4 11.3
Loans Dollar Amount of Loans 2,161 1,954 1,784 1,496
(Ontario) Percentage Change from Prior Yeg 12.2% 9.5%
19.2% 15.2%
Versatile No. of Loans (thousands) 104 9.8 9.1 8.1
LOCs Dollar Amount of Loans 348 342 327 320
(Ontario) Percentage Change from Prior Yee
1.5% 4.6% 2.3% 8.6%

Servicing Procedures with respect to Loans and Related Security

Following the sale of a mortgage loan to the Guarantor, the Servicer keeps and maintains records in relation to the Loans
and Related Security sold to the Guarantor on a loan by loan basis, for the purposes of identifying amounts paid bgvearch borr
any amount due from a borrower and the principal balance (and, if different, the total balance) from time to time outstanding on
borrower's account and such other records as would be customarily kept by a reasonable and prudent hypothecary or mortgage
lendea. The Servicer also identifies the Loan and Related Security as belonging to the Guarantor and maintains a computer record o
the location and identification of the Loans and Related Security by reference to an account number and pool identdieso as
able to distinguish them from other Desjardins Products serviced by the Servicer or the related Originator for retioesesl. purp
the event the ratings of the Servicer by the Rating Agencies fall below certain ratings, the Servicer shall usdereffsotsato
ensure that files relating to the Loans and their Related Security are identified as distinct from the conveyancing dizadraemtd
which make up the title and security of other properties and Desjardins Products which do not forthm€avered Bond
Portfolio.

The Servicer or the related Originator, as subservicer of the Servicer provides customary servicing functions with respect to

the Loans and Related Security and makes reasonable efforts to collect all payments called tioe lpatedocuments and follows

such collection procedures as are customary with respect to loans. The Servicer or the related Originator, as subtbervicer of
Servicer, collects and remits loan payments, responds to borrower inquiries, accounts ifoal @it interest, monitors property
insurance, and in the case of lapses, notifies borrowers and involved iackai counsel, as appropriate, or otherwise works with
delinquent borrowers, supervises procedures for the enforcement of hypothecarygagendghts, and dispositions of Property and
generally administers the Loans and is required to take all reasonable steps to recover all sums due to the Guaractaf itheesp
Loans and Related Security. The Servicer or the related Originator, sn\soer of the Servicer, will administer the Loans and the
Related Security in the same way it administers Desjardins Products for its own account. The Servicing Agreement ftetipgires tha
Loans and the Related Security are to be serviced as if the hadmot been sold to the Guarantor but remained with the Seller.

In the event of missed payments, there are five (5) attempts by automaticTdehbit.a latecomer borrower category is
identified by the behavioral scoring system, based on the risk bbtinewer. This category identifies the need for urgent action with
the borrower. The intervention will be by various means such as by telephone and letter.

The Servicer or the related Originator, as subservicer of the Servicer, as applicable, has the preverse the rights,
powers and discretions and to perform the duties of the Guarantor in relation to the Loans and their Related Secudty and to
anything which it reasonably considers necessary or convenient or incidental to the administraiohoains and their Related
Security. This includes the authority to accept applications for product switches or advances in respect of the Losaig in its
discretion. The Seller, as seller of the Loans and Related Security to the Guarantor, is eguaeidé the funding for any product
switches or advances approved by the Servicer. The Servicer or the related Originator, as subservicer of the Serwstriciedot
from, in its discretion, (i) waiving any assumption fee, late payment or otlaegectin connection with a Loan; or (ii) waiving,
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varying or modifying any term of any Loan or consenting to the postponement of strict compliance with any such term or in any
matter grant indulgence to any borrower.

With respect to collections, the Semicor the related Originator may institute proceedings and enforce any relevant Loan
which is in default in accordance with the Sellerds esr the
undertaken by a reasonable and prudenitiisnal mortgage lender.

The Servicerodés or the related Originatords collections poc
permit the Servicer or the related Originator, as subservicer of the Servicer, to address such cdelpgbéems and, when
necessary, to act to preserve the | enderbés equity in the rela

When a loan payment is overdue or when a contractual default, as stipulated in legal contracts, is materialized @r is likely
occur, an action plan must bleveloped at the latest of 65 days following the date of beginning of contractual default or delay and
followed strictly, at a frequency of 30 days thereafter. Any modification to an action plan needs to be reauthorized.

Such an action plan must incluthee appropriate recovery strategy, an estimate of the potential loss (based on the value of
collateral) and the recommendation to the caisse's manager regarding the determination of the provision.

The enforcement of hypothecary or mortgage rights variggrisgliction across Canada. In Québec, the relevant recourses
available to hypothecary creditors includeidgment of sale granted by the court, where a judge grants the power to sell the property
for the shortfall, or a judgment of taking in paymentevéha judge decides that the creditor becomes the property owner.

In Ontario and other Canadian provinces, there are two different ways that the Servicer can acquire the right to sell the
Related Security: a foreclosure or a power of sale. In all Canadian jurisdictions, the secured creditors may also eqgoantta r
the secured assets pursuant toBaekruptcy and Insolvency Act

A loss, if any, on a Loan is determined based on the aggregate amount due on the Loan less the aggregate proceeds of sale
of the related Property minus related expenses.

The Ser wiheerrées adred Originatorés collection procedures ar
basis to improve its efficiency and effectiveness.

SUMMARY OF THE PRINC IPAL DOCUMENTS

On and after the Amalgamation Date, the Federation, as thebalgsoorporation continued with all of the rights and obligations of

CCDQ under the Transaction Documents, including as Issuer, Seller, Servicer, Cash Manager, Swap Providers, GIC Provider and
Account Depository Institution. For greater certainty, allerefices in this Base Prospectus to such roles under the applicable
Transaction Documents prior to the Amalgamation Date refer to CCDQ as the entity carrying out such roles, includingtyas the pa
that entered into such agreements and performed the applidaties thereunder prior to the Amalgamation Date when the
Federation continued with such rights and obligations.

Trust Deed
The Trust Deed, made between the Issuer, the Guarantor and the Bond Trustee on the Programme Establishment Date as amended
and/orrestated and/or supplemented from time to time, is the principal agreement governing the Covered Bonds. The Trust Deed

contains provisions relating to, among other things:

i the constitution of the Covered Bonds and the terms and conditions of the CBear@sl (as more fully set out under
fiTerms and Conditions of the Covered Bandsa b o v e ) ;

1 the covenants of the Issuer and the Guarantor;

1 the terms of the Covered Bond Guarantee (as described below);

1 the enforcement procedures relating to the Covered Bondbartbvered Bond Guarantee;

1 the appointment, powers and responsibilities of the Bond Trustee and the circumstances in which the Bond Trustee may

resign, retire or be removed (as described below); and
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i procedures for convening and holding meetings of Gal/&ondholders to consider any matter affecting their interests,
and for the appointment of a chairman who in the case of an equality of votes has a casting vote in addition to any other
vote(s) to which such person may be entitled.

Covered Bond Guarantee

Under the terms of the Covered Bond Guarantee (contained in the Trust Deed) the Guarantor has agreed to, followingrte occurr

of a Covered Bond Guarantee Activation Event, unconditionally and irrevocably pay or procure to be paid to or to théherder of

Bond Trustee (for the benefit of the holders of the Covered Bonds), an amount equal to that portion of the Guaranteed Amounts
which shall become Due for Payment but would otherwise be unpaid, as of any Original Due for Payment Date, or, if applicable,
Extended Due for Payment Date, by the Issuer. Under the Covered Bond Guarantee, the Guaranteed Amounts will become due and
payable on any date on which a Guarantor Acceleration Notice is served.

Following the occurrence of an Issuer Event of Default amdice of an Issuer Acceleration Notice, the Bond Trustee will serve a
Notice to Pay on the Guarantor. Payment by the Guarantor of the Guaranteed Amounts pursuant to the Covered Bond Guarantee wi
be made on the later of: (i) the day which is two MaaltRusiness Days after service of a Notice to Pay on the Guarantor; or (ii) the

day on which the Guaranteed Amounts are otherwise Due for Payment.

All payments of Guaranteed Amounts by or on behalf of the Guarantor will be made without withholding diodefiducor on
account of, any present or future taxes, duties, assessments or other governmental charges of whatever nature, ingeb$gd or lev
or on behalf of Canada or any province or territory thereof, unless the withholding or deduction of esictiuites, assessments or
governmental charges is required by law. In that event, the Guarantor will not pay any additional amounts to the Bewd dnyste
holder of Covered Bonds, Receipts and/or Coupons in respect of the amount of such withhaldahg-tion.

Under the terms of the Covered Bond Guarantee, the Guarantor agrees that its obligations under the Covered Bond Guerantee wil
as guarantor and will be absolute and unconditional, irrespective of, and unaffected by, any invaliditysityregulaenforceability

of, or defect in, any provisions of the Trust Deed or the Covered Bonds or Receipts or Coupons or the absence of any action t
enforce the same or the waiver, modification or consent by the Bond Trustee or any of the holder€mfetied Bonds,
Receiptholders or Couponholders in respect of any provisions of the same or the obtaining of any judgment or decrée against t
Issuer or any action to enforce the same or any other circumstances which might otherwise constituteegjiegadlerdischarge or
defence of a guarantor.

Subject to the grace period specified in Condifid®2(a)of the Conditions, failure by the Guaranto pay the Guaranteed Amounts
when Due for Payment will result in a Guarantor Event of Default.

Following the occurrence of an Issuer Event of Default and service of an Issuer Acceleration Notice, the Bond Trustee/enay rec
Excess Proceeds. The Tridsted provides that all Excess Proceeds received by the Bond Trustee, will, as soon as practicable after
receipt thereof by the Bond Trustee, be paid on behalf of the Holders of the Covered Bonds of the relevant Seriesdattirg@uar

the Cash Managem its behalf) for the account of the Guarantor. Such Excess Proceeds will be held in the Guarantor Accounts and
will thereafter form part of the Security granted pursuant to the Security Agreements and be used by the Guarantorsfor the Ca
Manager on & behalf) in the same manner as all other moneys from time to time held by the Cash Manager and/or standing to the
credit of the Guarantor in the Guarantor Accounts. Any Excess Proceeds received by the Bond Trustee will plieciaatg¢he
obligationsof 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 ar direct and, following the occurrence of 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 of such obligations.

By subscribing for Covered dhd(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.

Retirement, Removal and Replacement of the Bond Trustee

The Bond Trustee mayet i re at any time on giving not | ess than three mo
the Rating Agencies. The Bond Trustee may be removed (i) by the Covered Bondholders in accordance with the terms of an
Extraordinary Resolutigror (ii) by the Guarantor in the event that there is a breach by the Bond Trustee of certain representations

and warranties or a failure by the Bond Trustee to perform certain covenants made by it under the Trust Deed. Nooetirement
removal of the Bod Trustee shall be effective until a replacement bond trustee that meets the requirements provided for in the Trust
Deed and in the CMHC Guide has been appointed. In the event that a replacement bond trustee has not been appointed within 60
days of noticeof retirement from the Bond Trustee or the Extraordinary Resolution of the Covered Bondholders, as applicable, the

Bond Trustee shall be entitled to appoint a replacement bond trustee that meets the requirements provided for in teé dndst De

in the QVMHC Guide, which appointment must be approved by an Extraordinary Resolution of the Covered Bondholders prior to
taking effect.
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Intercompany Loan Agreement

The Intercompany Loan Agreement between the Issuer and the Guarantor entered into on the ProgpabiisienEnt Date, as
amended orAugust 24 2016 (as the same may be further amended, restated, supplemented or replaced from time to time, the
filntercompany Loan Agreemend ) , is the governing agreement with respect to

Under the Intecompany Loan Agreement, the Guarantor represents and warrants to the Issuer that it is, and covenants that it will at
all times remain, a person that is not a-nesident of Canada for purposes of iheome Tax ActCanada).

Under the terms of thimtercompany Loan Agreement, the Issuer makes available to the Guarantor anle@etest intercompany

| o an Irfterconganyiloand ) , comprised of Guarapteealloan)t eand oanr évdblvifing dem
fiDemand Loard ) , s u b j asestandtdecreasas @s described below. The initial advance on the loan was in an amount
sufficient to acquire the Initial Covered Bond Portfolio. The Intercompany Loan is denominated in Canadian dollarserégte int

rate on the Demand Loan will be ar@aian dollar floating rate, which rate shall not exceed, as applicable: (i) prior to an Interest

Rate Swap Effective Date, the aggregate yield on the (x) Covered Bond Portfolio, (y) the cash deposit amounts of thea@daranto

(z) the principal balancef Substitute Assets; and (ii) on or following an Interest Rate Swap Effective Date, the amount received by

the Guarantor pursuant to the Interest Rate Swap Agreement, in each case after taking into account a minimum spreadiaind an am

for certain expeses of the Guarantor.

The Guarantee Loan is in an amount equal to the balance of outstanding Covered Bonds at any relevant time plus tfidgh@ortion o
Covered Bond Portfolio required to collateralize the Covered Bonds to ensure that the Asset CogetageiTes  Buenmary(of e e i
the Principal DocumengsLimited Partnership AgreemehtAsset Coverage Teés) . The Demand Loan is a re
the outstanding balance of which is equal to the difference between the balance of the Intercompamgd ltba balance of the
Guarantee Loan at any relevant time. The balance of the Guarantee Loan and Demand Loan will fluctuate with the issuances and
redemptions of Covered Bonds and the requirements of the Asset Coverage Test. Upon the occurren€euofiffigent Collateral

Trigger Event, (y) an event of default (other than an insolvency event of default) or an additional termination eveattimfresp

which the relevant Swap Provider is the defaulting party or the affected party, as applicat)len 8RS Downgrade Trigger Event

or a CBS Downgrade Trigger Eveit respect of the Interest Rate Swap Agreement or the Covered Bond Swap Agreement,
respectivelythe relevant Swap Provider, in its capacity as (and provided it is) the lender undeetbentipiny Loan Agreement,

may deliver a Contingent Collateral Notice to the Guarantor under which it elects to decrease the amount of the Demé&hdaLoan w
corresponding increase in the amount of the Guarantee Loan, in each case, in an amount eqetedt@®ntingent Collateral
Amount(s).

At any time prior to a Demand Loan Repayment Event, the Guarantor rbayroav any amount repaid by the Guarantor under the
Intercompany Loan for a permitted purpose provided, among other things: (i) suchgdd@s&ginot result in the Intercompany
Loan exceeding the Total Credit Commitment; and (ii) no Issuer Event of Default or Guarantor Event of Default has odcisrred an
continuing. Unless otherwise agreed by the Issuer and subject to Rating Agency CimmfijmmaAdditional Loan Advances will be
made to the Guarantor under the Intercompany Loan following the occurrence of a Demand Loan Repayment Event.

To the extent the Covered Bond Portfolio increases or is required to be increased to meet the Asggt Teserthe Issuer may
increase the Total Credit Commitment to enable the Guarantor to acquire New Loans and their Related Security from the Seller.

The Demand Loan or any portion thereof will be repayable no later than the first Montréal Businéskoldng 60 days after a

demand therefor is served on the Guarantor, subject to a Demand Loan Repayment Event having occurred (see below in respect of
the repayment of the Demand Loan in such circumstance) and the Asset Coverage Test being met oof trepajateent after

giving effect to such repayment. At any time the Guarantor makes a repayment on the Demand Loan, in whole or in gart, the Ca
Manager will calculate the Asset Coverage Test, as of the date of repayment, to confirm the then outsandmgn the Demand

Loan and that the Asset Coverage Test will be met on the date of repayment after giving effect to such repayment.

The Demand Loashall not have a positive balance at any time following the occurrence of a Demand Loan Repayment Event and
the repayment in full of the then outstanding Demand Loan by the Guarantor in accordance with the terms of the Interoampany L
Agreement.

If (i) the Federatioiis required to assign the Interest Rate Swap Agreement to a third party (due to a failure by the Issuer to meet the
ratings levels specified in the Interest Rate Swap Agreement or otherwise); (ii) a Notice to Pay has been served ontthp(Buara

the Intercompany Loan Agreement is terminated or the revolving commitment thereunder is not renewed; or (iv) to theelexsent Fi

a Rating Agency, if the Issuer is assigned (x) a steort issuer default rating by Fitch of less than F2,ydra(longterm issuer
default rating by Fitch of | ess tDbemand B&BRepaymenakEvéra Jof t(he ,Guarnan
will be required to repay any amount of the Demand Loan that exceeds the Demand Loan ContingenbAmheuiitst Guarantor

Payment Date following 60 days after the occurrence of such Demand Loan Repayment Event. Following such Demand Loan
Repayment Event, the Guarantor will be required to repay the full amount of the then outstanding Demand Latatenoritvehich

the Asset Percentage is calculated (whether or not such calculation is a scheduled calculation or a calculation nefesst tfie r

the Federation provided that the Asset Coverage Test will be met on the date of repayment after figdhtpesuch repayment.
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