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THISDEALERSHIP AGREEMENT was made on the 25™ day of October, 2007, was amended
and restated as of the 31% day of October, 2008, the 25" day of March, 2010, the 6" day of April,
2013 and the 25™ day of July, 2013 and is further amended and restated as of the 1% day of August,
2014.

BETWEEN

Q) Royal Bank of Canada (in its capacity as issuer of Covered Bonds, the “Issuer” and as a
seller of Loans under the Mortgage Sale Agreement, a“ Seller”, the Issuer and Seller being
collectively herein referred to as “RBC”);

(2 RBC Covered Bond Guarantor Limited Partnership (alimited partnership formed under the
laws of Ontario) (acting inits capacity asaguarantor asto payments of interest and principal
under the Covered Bonds, the “Guarantor LP”) by its managing general partner, RBC
Covered Bond GP Inc.; and

©)] RBC Europe Limited and RBC Capita Markets, LLC (the “Dealers’), which expression
shall include any institution(s) appointed as a Dealer in accordance with subclause 7.01(b),
and save as specified herein, exclude any institution(s) whose appointment as a Dealer has
been terminated in accordance with subclause 7.01(a), provided that where any such
institution has been appointed as Deal er in rel ation to aparticular Tranche (as defined below)
the expression “Dealer” or “Deders’ shall only mean or include such institution in relation
to such Tranche.

WHEREAS

(A)  The Issuer has established a programme (the “Programme”) for the issuance of covered
bonds (the“Covered Bonds’), unconditionally and irrevocably guaranteed by the Guarantor LP, in
connection with which Programme it has entered into the Agency Agreement referred to below.

(B) Inrelation to the Programme, the Issuer has prepared the Registration Document and the
Base Prospectus (each as defined below) and may from time to time prepare other prospectuses or
offering documents for the issuance of Covered Bonds under the Programme, including the U.S.
Prospectus and the Canadian Prospectus (each as defined below).

(C) RBC Europe Limited (then Royal Bank of Canada Europe Limited), Barclays Bank PLC,
BNP Paribas, London Branch and Commerzbank Aktiengesellschaft entered into a dealership
agreement dated October 25, 2007 (the“2007 Dealer ship Agreement”) to record the arrangements
agreed between them in relation to the sale by the Issuer and the purchase by certain Dealers from
time to time of Covered Bonds.

(D)  In connection with the renewa of the Programme on October 31, 2008, the parties to the
2007 Dedl ership Agreement entered into an amended and restated deal ership agreement dated as of
October 31, 2008 (the “2008 Dealer ship Agreement”) and in connection with the renewal of the
Programme on March 26, 2010, the parties to the 2008 Dealership Agreement and RBC Capital
Markets, LLC (formerly RBC Capital Markets Corporation) entered into an amended and restated
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dealership agreement dated as of March 26, 2010, which was amended and restated as of April 6,
2011 (the “2011 Dealer ship Agreement”).

(E)  Pursuant to and in accordance with an underwriting agreement dated July 16, 2013 (the“U.S.
Underwriting Agreement”), the Issuer nominated certain U.S. dealers to be Dealers generaly in
respect of the Programme.

(F)  In connection with the renewal of the Programme on 25 July, 2013, the Issuer terminated
BarclaysBank PLC, BNP Paribas, London Branch and Commerzbank Aktiengesellschaft asDealers
and the remaining partiesto the 2011 Deal ership Agreement amended and restated in its entirety the
terms of the 2011 Dealership Agreement by entering into the amended and restated deaership
agreement dated as of July 25, 2013.

(G) Covered Bondsmay beissued onalisted or unlisted basis. The Issuer has made applications
to the UK Listing Authority (as defined below) for Covered Bonds issued under the Programme
pursuant to the Base Prospectus to be admitted to the Officia List (as defined below) and to the
London Stock Exchange plc (the “London Stock Exchange’) for such Covered Bonds to be
admitted to trading on the London Stock Exchange’s Main Market (the “M arket™).

(H)  Covered Bondsto beissued under the Programme shall be offered pursuant to an Offering
Document (as defined below).

IT ISAGREED asfollows:
Section 1. Definitions
1.01 For the purposes of this Agreement:

“Agency Agreement” means the amended and restated issuing and paying agency
agreement dated August 1, 2014 made between the Issuer, the Guarantor LP, the Bond
Trustee, the Issuing and Paying Agent, the other Paying Agents, the Exchange Agent, the
Calculation Agent, the Transfer Agent and the Registrar, as the same may be amended,
supplemented or replaced from time to time;

this“ Agreement” means this agreement, including the Schedules attached hereto and any
amendment or supplement hereto (including any confirmation or agreement whereby an
institution becomes aDealer hereunder given or executed pursuant to subclause 7.01(b)) and
the expressions “herein” and “hereto” shall be construed accordingly;

“Agreement Date” means each date on which the Issuer and the Guarantor LP conclude a
Relevant Agreement which, where the Issuer and the Guarantor LP enter into an agreement
in substantially theform or based on the form set out in Schedule 7 with such Dealer(s) shall
be the execution date of such agreement and in all other cases shall be the date of the
applicable Terms Document;

“Annual Report” means the most recently published annual report of the Issuer, which

includes the audited consolidated financial statements of the Issuer, and the report of the
Auditors thereon;
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“Arranger” means RBC Europe Limited and RBC Capital Markets, LLC;

“Auditors’ meansthe auditors appointed by the Issuer in accordance with the provisions of
the Bank Act (Canada), which at the date hereof are Deloitte LLP;

“Authorized Amount” means, at any time, the amount of €23,000,000,000 subject to any
increase as may have been authorized pursuant to Section 8 hereof;

“Base Prospectus’ meansthe prospectus dated August 1, 2014 relating to the Programme,
which constitutes a base prospectus for the purposes of Article 5.4 of the Prospectus
Directive, the preparation of which has been procured by the Issuer in connection with the
application for Covered Bonds to be admitted to the Official List and to be admitted to
trading on the Market or any other agreed Stock Exchange, as the same may be amended,
supplemented, updated, replaced or substituted from time to time;

“CGCB” meansaTemporary Global Covered Bond intheform set out inthe First Schedule
to the Agency Agreement or a Permanent Global Covered Bond in the form set out in the
Second Schedule to the Agency Agreement, in either case where the applicable Terms
Document specifies the Covered Bonds are not in New Global Covered Bond form;

“CMHC” means Canada Mortgage and Housing Corporation in fulfilling its responsibility
to administer the legal framework for Canadian registered covered bond programs and any
successor thereto;

“Common Safekeeper” means a common safekeeper for the ICSDs;

“Competent Authority” means, (a) in respect of the Registration Document and Securities
Note, and the Base Prospectus, the UK Listing Authority, or (b) such other competent
authority as approves the relevant Offering Document;

“Delivery Agent” means, in relation to any Series of Covered Bonds that contemplates
physical settlement, the financial institution appointed as delivery agent for the purposes of
such Covered Bonds as named as such in the applicable Terms Document;

“Drawdown Prospectus’” means a prospectus prepared in connection with an issue of
Covered Bonds under the Programme (including all documents incorporated by reference
therein) which, inrelation to aparticular Tranche of Covered Bondswhich are subject tothe
requirements of the Prospectus Directive, constitutes a valid prospectus published in
accordance with the requirements of the Prospectus Directive, and which prospectus may
incorporate by reference portions of the Base Prospectus and also include (among other
information) the final terms of the Covered Bonds and specific Risk Factors, if appropriate,
as revised, supplemented, amended or updated by any supplemental Prospectus in
accordance with subclause 3.03(ee);

“DTC” means The Depository Trust Company;

“European Economic Area” or “EEA” means the member states of the European Union
together with Iceland, Norway and Liechtenstein;
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“Eurosystem” means the central banking system for the Euro;

“Eurosystem-eligible Covered Bond” means a NGCB or a Registered Global Covered
Bond that isto be held under the NSS, which isintended to be held in a manner that would
allow Eurosystem eligibility as stated in the applicable Terms Document or as notified by the
Issuer or the Issuing and Paying Agent on its behalf to the ICSDs,

“Exempt Cover ed Bonds” means Covered Bondswhich are not to be admitted to trading on
a Regulated Market in the European Economic Areg;

“Final Terms’ means either (a) the final termsissued in relation to a Tranche of Covered
Bondsin, or substantially in, the form of Part | of Schedule 6 hereto, for usein connection
with the Base Prospectus, which constitutesfinal termsfor the purposes of Article 5.4 of the
Prospectus Directive, (b) the Pricing Supplement, or (c) in the case of U.S. Registered
Covered Bonds, the applicable prospectus supplement;

“FCA” means the Financial Conduct Authority;
“FSMA” means the Financial Services and Markets Act 2000, as amended;

“Guide’ means the Canadian Registered Covered Bond Programs Guide as published by
CMHC on June 23, 2014, as amended, supplemented or replaced from time to time;

“1CSDs’ mean Euroclear and Clearstream, Luxembourg;

“Issuer-1CSDsAgreement” meansthe agreement entered into between the I ssuer and each
of the ICSDs,

“Investor Report” meansthe monthly report made avail ableto the Bond Trustee, the Rating
Agencies and investors detailing, inter alia, that the Asset Coverage Test is met and other
information required by the Guide;

“lIssue Date” means the date specified as such in the relevant Terms Document;

“Issuing and Paying Agent” means The Bank of New Y ork Mellon, London Branch, inits
capacity as issuing and principal paying agent which expression shall include any
successor(s) thereto;

“listing”, “listed” in relation to any Covered Bonds which are to have a “listing” or be
“listed” on (@) the London Stock Exchange, shall be construed to mean that such Covered
Bonds have been admitted to listing on the Officia List and admitted to trading on the
Market; or (b) any Stock Exchange in the EEA (other than the London Stock Exchange),
shall be construed to mean that such Covered Bonds have been admitted to trading on a
Regulated Market or (c) any other Stock Exchange (other than thosereferredtoin (a) and (b)
above), shall be construed to mean that the Covered Bonds have been listed on that Stock
Exchange and/or to trading on the relevant market, as the case may be;

“Listing Rules’ means:
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@ in the case of Covered Bonds which are, or are to be, listed on the London Stock
Exchange, the Part 6 rules (including the listing rules) made by the UK Listing
Authority (or such other body to which its functions have been transferred in
accordance with Section 73 of the FSMA) in accordance with Section 73A of the
FSMA and the London Stock Exchange’ s Admission and Disclosure Standards; and

(b) in the case of Covered Bonds which are, or are to be, listed on a Stock Exchange
other than the London Stock Exchange, the listing rules and regulationsfor thetime
being in force for such Stock Exchange or other relevant authority;

“London businessday” meansaday other than a Saturday or Sunday on which commercial
banks and foreign exchange markets are open for general business, including dealingsin
foreign exchange and foreign currency deposits, in London;

“Market AbuseDirective” means Directive 2003/6/EC of the European Parliament and of
the Council of 28" January, 2003, as amended or replaced from time to time and, unless
otherwise specified, includes any relevant implementing measuresin the United Kingdom or
any other relevant Member State;

“Marketsin Financial I nstrumentsDirective’ meansthe Marketsin Financial Instruments
Directive 2004/39/EC, as amended or replaced from time to time;

“Member State” means a Member State of the EEA;

“NGCB” or “New Global Covered Bond” meansaTemporary Globa Covered Bondinthe
form set out in the First Schedul e to the Agency Agreement or a Permanent Global Covered
Bond in the form set out in the Second Schedule to the Agency Agreement, in either case
where the applicable Terms Document specifies the Covered Bonds are in New Global
Covered Bond form;

“NHA” means the National Housing Act (Canada), as amended,;

“Non-Eligible Covered Bonds’ means a NGCB or a Registered Global Covered Bond
whichisintended to beineligiblefor Eurosystem operations, as stated in the applicable Final
Terms or as notified by the Issuer or the Issuing and Paying Agent on its behalf to the
ICSDs,

“NSS’ means the new safekeeping structure for registered global securities which are
intended to constitute eligible collateral for Eurosystem monetary policy and intra-day credit
operations;

“Offering Document” means.

€) inthe case of Covered Bonds admitted to trading on a Regulated Market or offered to
the public in circumstances requiring publication of a prospectus under the
Prospectus Directive, either (i) the Base Prospectus; (ii) a Drawdown Prospectus; or
(iii) the Registration Document and the Securities Note; or
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(b) in the case of Exempt Covered Bonds, any other relevant offering document
specified in the applicable Relevant Agreement;

each as revised, supplemented or amended from time to time by the Issuer in accordance
with subclause 3.03(ee) hereof and in respect of a Tranche, the Final Termsrelating to such
Tranche, or, as applicable, the Time of Sale Information and the Disclosure Documents,
except that in the event the Issuer prepares and publishes a supplement to, or revised version
of, the relevant Offering Document in the period from and including an Agreement Date to
and including the related Issue Date for the purpose of subclause 3.01(i), the relevant
Offering Document means the relevant Offering Document as at the Agreement Date, but
not including any subsequent amendments or revisions thereto other than in relation to the
terms and conditions of a Tranche, by the applicable Final Terms, as appropriate;

“Official List” meanstheofficial list maintained by the UK Listing Authority inaccordance
with Part 6 of the FSMA;

“Paying Agents’ means The Bank of New Y ork Mellon, aNew Y ork banking corporation,
in its capacity as paying agent, which expression shall also include the Issuing and Paying
Agent and any substitute or additional paying agents appointed in accordance with the
Aqgency Agreement;

“Pricing Supplement” means the pricing supplement issued in relation to a Tranche of
Exempt Covered Bonds (@) in such form asis agreed between the Issuer, the Guarantor LP
and the Relevant Dealer(s) which may include the form of Part 11 to Schedule 6 hereto or
(b) offered under a Drawdown Prospectusin such form asis agreed between the Issuer, the
Guarantor LP and the Relevant Deal er(s) which may include the form of Part |1 to Schedule
6 hereto;

“Prospectus Directive” means Directive 2003/71/EC of the European Parliament and the
Council as of 4" November, 2003, as amended by the 2010 PD Amending Directive (as
defined below), to the extent implemented in the relevant Member State, and as further
amended or replaced and, unless otherwise specified, includes any relevant implementing
measure in the United Kingdom or any other relevant Member State, as amended or
replaced; and “2010 PD Amending Directive’ means Directive 2010/73/EU,;

“Prospectus Dir ective Regulation” means Commission Regulation (EC) No. 809/2004 of
29" April, 2004, as amended or replaced from time to time;

“RBC Capital Markets” meanstheinvestment banking divisions of Roya Bank of Canada
which, for the purposes of this Agreement, consist of RBC Europe Limited and RBC Capital
Markets, LLC.

“Registrars’ means The Bank of New York Mellon, London Branch, The Bank of New
York Mellon (Luxembourg) S.A., and BNY Trust Company of Canadaand any substitute or
additional registrars appointed in accordance with the Agency Agreement and, inrelationto
any particular Covered Bondsin registered form, “ Registrar” meanswhichever Registrar is
specified in the applicable Final Terms;
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“Registration Document” meansthe registration document relating to the Issuer dated June
5, 2014 and incorporated by referenceinto the Base Prospectus as supplemented, amended or
updated from time to time by the Issuer, including any documents or provisions of any
documents which are from time to time incorporated by reference therein;

“Registry” meanstheregistry established by CMHC pursuant to Section 21.51 of Part 1.1 of
the NHA,;

“Regulated Market” meansaregulated market for the purposes of the Marketsin Financial
Instruments Directive, as amended or replaced from time to time;

“Relevant Agreement” means an agreement (whether oral or inwriting) between the I ssuer,
the Guarantor LP and any Dealer(s) for the sale by the Issuer and the purchase or, asthe case
may be, subscription as principal by such Dealer(s) (or on such other basis as may be agreed
between the I ssuer and therelevant Deadler(s) at the relevant time) of any Covered Bondsand
shall include, without limitation, any agreement in the form or based on the form set out in
Schedule 7 hereto;

“Relevant Dealer” means, in relation to a Relevant Agreement which is made between the
Issuer and more than one Dealer, the institution specified as such in the Terms Document
and/or such Relevant Agreement; and, in relation to a Relevant Agreement which is made
between the Issuer, the Guarantor LP and a single Dealer, such Dedler;

“Risk Factors’ means the risk factor disclosures required by the relevant Annexes of the
Prospectus Directive Regulation;

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

“Securities Note” means a securities note relating to a Tranche of Covered Bonds for the
purposes of Article 5.3 of the Prospectus Directive in aform to be agreed with the relevant
Dedler(s) for use in connection with, and supplemental to, the Registration Document and
setting out the contractual termsand other prescribed information in respect to such Tranche
of Covered Bonds,

“Series” means a Tranche or Tranches of Covered Bonds the terms of which are identical
except that the issue date and the amount and date of the first payment of interest may be
different in respect of different Tranchesand a Series may comprise Covered Bondsinmore
than one denomination and Covered Bondsin bearer form and Covered Bondsin registered
form;

“Stock Exchange’” means the London Stock Exchange or any other or further stock
exchange(s) or other relevant authority on which any Covered Bonds may from timetotime
be listed or admitted to trading and references in this Agreement to the “relevant Stock
Exchange’ shall, inrelation to any Covered Bonds, bereferencesto the stock exchange(s) on
which such Covered Bonds are from time to time, or will be, listed or admitted to trading;

“Subscription Agreement” meansthe agreement between the I ssuer, the Guarantor LPand
the Relevant Dealersin substantially the form set out in Schedule 7;
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“Termsand Conditions’ meansin relation to any Covered Bonds, thetermsand conditions
applicableto such Covered Bonds set out in () the Base Prospectus as completed (or, in the
case of Exempt Covered Bonds, amended, supplemented or replaced) by the applicable Final
Terms, (b) the Securities Note or (c) a Drawdown Prospectus and any reference to a
numbered “Condition” isto the correspondingly numbered provision thereof;

“Terms Document” means, in respect of atranche, the Final Terms and, as applicable, the
Drawdown Prospectus or Securities Note prepared for such Tranche;

“Tranche’” means Covered Bonds which are issued on the same Issue Date, the terms of
which areidentical in al respects savethat a Tranche may comprise Covered Bondsin more
than one denomination and Covered Bondsin bearer form and Covered Bondsin registered
form;

“Transparency Obligations Directive” means Directive 2004/109/EC of the European
Parliament and of the Council, as amended or replaced from time to time;

“UK Listing Authority” means the FCA in its capacity as the “competent authority” for
listing in the United Kingdom under the FSMA;

“U.S. Prospectus’ means the prospectus included in the U.S. Registration Statement, as
revised, supplemented or amended from time to time by the Issuer and the Guarantor LP
including any documents which arefrom timeto timeincorporated inthe U.S. Prospectus by
reference except that in relation to each Tranche of Covered Bondsonly, the applicable Final
Terms shall be deemed to be included in the U.S. Prospectus,

“U.S. Registered Cover ed Bond” meansaCovered Bond issued under the U.S. Registration
Statement; and

“U.S. Registration Statement” means aregistration statement on Form F-3 (File No: 333-
181552) in respect of certain issuances of covered bondsregistered with the SEC, asrevised,
supplemented or amended from time to time.

Termsused in the Base Prospectus shall, unlessthe context otherwise admits or the contrary
isindicated, have the same meaning herein.

Contracts. References in this Agreement to this Agreement or any other document are to
this Agreement or those documents as amended, supplemented or replaced fromtimetotime
in relation to the Programme (including, in respect of this Agreement, any confirmation or
agreement whereby an institution becomes aDeal er hereunder pursuant to subclause 7.01(b)
hereto) and include any document that amends, supplements or replacesit. Referencesin
this Agreement to Clauses or sub-Clauses are to Clauses or sub-Clauses of this Agreement.

I nterpretation: In this Agreement
@ defined termsinclude the plural aswell asthe singular and vice versa;

(b) words importing gender include al genders;
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(c) “include’, “includes’ and “including” shall be deemed to befollowed by the phrase
“without limitation”;

(d) a“person” includes any person, firm, company, corporation, government, state or
agency of a state or any association (incorporated or unincorporated), trust or
partnership (whether or not having separate legal personality) or two or more of the
foregoing; and

(e aprovision of law is areference to that provision as amended or re-enacted.

Alternative Clearing System: All references in this Agreement to Euroclear and/or
Clearstream, Luxembourg shall, wherever the context so permits, be deemed to include
reference to any additional or alternative clearing system approved by the Issuer, the
Relevant Dealer(s) and the Issue and Paying Agent. Inthe case of NGCBSs, such adternative
clearing system must be authorised to hold such Notes as éligible collateral for Eurosystem
monetary policy and intra-day credit operations.

Section 2. | ssuance of Covered Bonds

2.01

2.02

Any Covered Bonds which may from time to time be agreed between the Issuer and any
Deadler(s) to be sold by the Issuer and purchased or, as the case may be, subscribed by such
Deadler(s) shall be sold and purchased, or, asthe case may be, subscribed on the basis of, and
in reliance upon, the representations, warranties, undertakings and indemnities set out inthis
Agreement. Unless otherwise agreed, neither the Issuer nor any Dealer(s) is, areor shall be
under any obligation to sell, purchase or subscribe for, as the case may be, any Covered
Bonds.

Upon the conclusion of any Relevant Agreement and subject as provided in Clause 2.03:

@ the Relevant Dedler shall promptly acknowledge the terms of the Relevant
Agreement (as established by the Relevant Deal er and the Issuer) to the Issuer (with
a copy to the Guarantor LP, the Issuing and Paying Agent and, if the Relevant
Agreement relatesto the sale of Covered Bondsin registered form, the Registrar) in
writing (by letter, telex or fax);

(b) the Issuer and the Guarantor LP shall promptly confirm such termsto the Issuing and
Paying Agent and, if the Relevant Agreement relatesto the sale of Covered Bondsin
registered form, the Registrar in writing (by letter, telex or fax), and the Relevant
Dedler or, if such Relevant Dealer so agrees with the Issuer, the Issuer will prepare or
procure the preparation of the Terms Document in relation to the relevant Covered
Bonds for approval (such approval not to be unreasonably withheld or delayed) by
the Issuer or, asthe case may be, the Relevant Deal er and execution on behalf of the
Issuer and the Guarantor LP;

(© the Issuer shall on the Issue Date of the relevant Covered Bonds procure theissue of
such Covered Bonds in the relevant form (subject to amendment and compl etion)
scheduled to the Trust Deed and shall procure their delivery to or to the order of the
Deder(s);
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the Relevant Dealer(s) shall for value on the Issue Date of the relevant Covered
Bonds procure the payment of the net purchase moniestherefor (namely the agreed
issue or sale pricethereof plusany accrued interest and lessany agreed commissions,
concessions or other agreed deductibles) to or to the order of the Issuer by credit
transfer to such account as may have been specified by the Issuer to the Relevant
Deadler for the purpose;

2.03 The obligations of any Dealer(s) under subclause 2.02(d) are conditional upon:

@

(b)

(©

(d)

(€)

(f)

(9)
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in respect of thefirst issue of Covered Bonds, each Dealer having received in form,
number and substance satisfactory to each such Dealer not less than one London
business day prior to the date of issue of such Covered Bonds the applicable
documents and confirmations described in Schedule 2 to this Agreement, provided
that if any Dealer (other than any Dealer participating in the first issue of Covered
Bonds under this Agreement) considers any document or confirmation described in
Schedule 2 to this Agreement to be unsatisfactory in its reasonable opinion, it must
notify the Arranger and the Issuer within five London business days of receipt of
such documents and confirmations and, in the absence of notification, each Dealer
shall be deemed to consider the documents and confirmations to be satisfactory;

the agreement by the Issuer, the Guarantor LP and the Relevant Dealer to the terms
of the applicable Terms Document, the execution of any applicable Final Terms by
the Issuer and the Guarantor LP and the delivery of the applicable Terms Document
to the Relevant Dealer;

the delivery to or to the order of the Dealer(s) of the Covered Bonds in the agreed,
appropriate form;

there having been as at the Issue Date of the relevant Covered Bonds, no adverse
change in the condition (financia or other) or general affairs or prospects of the
Issuer, the Guarantor LP or any subsidiary of the Issuer or the Guarantor LP from
that set forth in the relevant Offering Document that is material in the context of the
Programme or the issue of the relevant Covered Bonds and the Disclosure
Documents and there having been delivered to the relevant Dealex(s) a certificate to
that effect signed by a duly authorised officer of, as applicable, the Issuer and the
Guarantor LP, dated the Issue Date;

the truth and correctness of the representations and warranties contained herein, in
the Transaction Documents or in any Relevant Agreement on the date of the
Relevant Agreement, on the Issue Date of the relevant Covered Bonds and on each
intervening date, with reference in each case to the facts and circumstances then
subsisting;

the Issuer and the Guarantor LP not being in breach of this Agreement, any
Transaction Document or any Relevant Agreement;

there having been, since the date of the Relevant Agreement and in the opinion of the
Relevant Dealer, no such change in national or internationa financial, political or



(h)

()

(k)

(M
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economic conditions or currency exchangeratesor exchange controlsaswould, inits
view, belikely to prejudice materialy the placement, offering, distribution or sale of
the relevant Covered Bonds or dealings in such Covered Bonds in the secondary
market;

the Dedler(s) being satisfied that all authorizations, consents, approvals, filingsand
registrations, if any, required in connection with the relevant Covered Bonds have
been obtained and are in full force and effect, including without limitation any
passporting pursuant to subclause 3.03(gg);

there having been, since the date of the Relevant Agreement, no downgrading, nor
withdrawal of or placing on “credit-watch” with negative implications (or other
similar publication of formal review by the relevant rating organisation) of therating
accorded to any Covered Bonds, by Moody’ s Investors Service, Inc., Fitch, Inc. or
DBRS Limited to the extent such rating agencies are then rating the Covered Bonds
or any other rating agency as shall have issued a rating in connection with any
Covered Bonds,

inthe case of Covered Bondswhich areto belisted on a Stock Exchange, such Stock
Exchange and/or relevant authority or authorities having agreed to list the relevant
Covered Bonds or admit the Covered Bonds to trading, as the case may be, subject
only to their issue;

inthe case of Covered Bondswhich areto belisted on a Stock Exchangeinthe EEA:

) the relevant Offering Document having been approved by the Competent
Authority as agreed between the Issuer and the Rel evant Deal ers and having
been published in accordance with the Prospectus Directive and, where
necessary, the Competent Authority of each other relevant Member State
having been notified in accordancewith the procedures set out in section 871
of the FSMA and subclause 3.03(gg) having otherwise been fully complied
with; and

(i)  ether (@) there being no significant new factor, material mistake or
inaccuracy relating to the information included in the relevant Offering
Document which is capabl e of affecting the assessment of the Covered Bonds
which are to be listed or (b) if there is a significant new factor, material
mistake or inaccuracy, a supplement to the relevant Offering Document
having been approved by the relevant competent authority and having been
published by the I ssuer in accordance with the Prospectus Directive pursuant
to subclause 3.03(ee);

in the case of Covered Bonds which are intended to be listed on a European
Economic Area Stock Exchange (other than the London Stock Exchange), the
Competent Authority of each relevant European Economic Area Member State
having been notified in accordance with the procedures set out in Articles 17 and 18
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of the Prospectus Directive and all requirements under those Articles having been
satisfied;

in relation to any Tranche of Covered Bonds which is syndicated among a group of
ingtitutions, a certificate signed by a senior officer of both the Issuer and the
Guarantor LP to the effect that the relevant Offering Document containsall material
information relating to the assets and liabilities, financial position, profitsand losses
and prospects of the Issuer or the Guarantor LP, asthe case may be, and nothing has
happened or is expected to happen which would require the relevant Offering
Document to be supplemented or updated;

any calculations or determinations which are required by the Terms and Conditions
of therelevant Covered Bondsto be made prior to the date of issue of such Covered
Bonds having been duly made;

in relation to any Tranche of Covered Bonds which is syndicated among a group of
ingtitutions, the Relevant Deal er having received such legal opinions and Auditors
Lettersasit may requireto be delivered pursuant to subclause 3.03(v) or Schedule 2
hereto;

in relation to any Tranche of Covered Bonds, including without limitation any
Tranche of Covered Bondswhich isnot syndicated among agroup of institutions, the
Relevant Dealer having received such other opinions, Auditors’ letters, documents,
certificates, agreements or information specified in the Relevant Agreement or
otherwise specified by the Relevant Dealer as being conditions precedent to the
purchase of the particular Tranche of Covered Bonds (in each casein such form and
with such content as the Relevant Dealer may require);

in the case of Covered Bonds being sold pursuant to and in reliance on Rule 144A,
under the Securities Act the Covered Bonds being eligible for clearance and
settlement through DTC;

as applicable, the delivery to the Registrar as custodian of the Regulation S Global
Covered Bond and/or the Rule 144A Global Covered Bond representing therelevant
Registered Covered Bonds and/or the delivery to the Relevant Dealer of the
Definitive 1Al Registered Covered Bonds and/or the delivery to the Common
Depositary or, asthe case may be, the Common Safekeeper, of the Temporary Global
Covered Bond and/or the Permanent Global Covered Bond representing therelevant
Bearer Covered Bonds, in each case as provided in the Agency Agreement;

in respect of the currency in which the Covered Bonds are to be denominated, such
currency being accepted for settlement by Euroclear and Clearstream, Luxembourg
and/or DTC, as applicable;

theformsof the applicable Terms Document, the applicable Global Covered Bonds,
Definitive Covered Bonds and Receipts, Coupons or Talons (each as applicable) in
relation to the relevant Tranche and the relevant settlement procedures having been
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agreed by the Issuer, the relevant Dealer, the Bond Trustee, the Issuing and Paying
Agent and, if applicable, the Registrar;

() in the case of Covered Bonds that are Eurosystem-eligible Covered Bonds, the
Issuing and Paying Agent making the actual instruction to the Common Saf ekeeper
to effectuate each relevant Eurosystem-€ligible Covered Bond under the Programme,
and there having been no variation to the Common Safekeeper under Clause 2.03 of
the Agency Agreement;

(v) subject to Section 8, the aggregate nominal amount of the Covered Bonds to be
issued, when added to the aggregate nominal amount of al Covered Bonds
outstanding on the proposed Issue Date (excluding for this purpose Covered Bonds
due to be redeemed on the Issue Date) not exceeding €23,000,000,000 or its
equivaent in other currencies; and

(w)  thedelivery to the Dealer(s) of evidence that the Issuer is registered as aregistered
issuer inthe Registry and the Programmeisregistered in the Registry and that on the
relevant Issue Date that the Issuer’s right to issue Covered Bonds under the
Programme has not been suspended by CMHC.

The Relevant Dealer, on behalf of itself only or, asthe case may be, the other Dealer(s) party
to the Relevant Agreement in question, may, in its absolute discretion, waive any of the
conditions contemplated in Clause 2.03 (other than the condition contained in paragraph (e)
of Clause 2.03 so far asit relates to the representation and warranty contained in subclause
3.01(n)) inwriting to the Issuer in so far only asthey relate to an issue of Covered Bonds by
the Issuer to such Deder(s) and any condition so waived shall be deemed to have been
satisfied asregards such Dealer(s) alone and only for the purposes specified in such waiver.
If any of such conditions are not satisfied by the Issuer or waived by the Relevant Dealer on
or before the Issue Date of any relevant Tranche, the Relevant Dealer shall be entitled to
terminate the Relevant Agreement and, in that event, the partiesto such Relevant Agreement
shall bereleased and discharged from their respective obligations thereunder (except for any
rightsor liabilities which may have arisen pursuant to Section 3, Section 4 and Section 5 of
this Agreement or have been incurred prior to or in connection with such termination or any
liability of the Issuer under the terms of the Relevant Agreement for the expenses of the
Deder(s) party to such Relevant Agreement which shall survive such termination).

TheDealer or Deaders (if any) designated asthe stabilisation manager(s) (the“ Stabilisation
Manager (s)”) (or persons acting on behalf of any Stabilisation Manager(s)) may over-allot
Covered Bonds (provided that, in the case of any Tranche of Covered Bondsto be listed on
the Market or any other Regulated Market in the EEA, the aggregate principal amount of
Covered Bonds allotted does not exceed 105 per cent. of the aggregate principal amount of
therelevant Tranche) or effect transactionswith aview to supporting the market price of the
Covered Bonds at alevel higher than that which might otherwise prevail. However, thereis
no obligation on the Stabilisation Manager(s) (or persons acting on behaf of any
Stabilisation Manager(s)) to undertake stabilisation action. Any stabilisation action may
begin on or after the date on which adequate public disclosure of theterms of the offer of the
relevant Tranche of Covered Bondsis made and, if begun, may be ended at any time, but it
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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 alotment of the relevant Tranche of
Covered Bonds. In carrying out such stabilisation action, such Stabilisation Manager(s) shall
act for itself and not as agent for the Issuer or the Guarantor LP and is authorized by the
Issuer and the Guarantor L P to make all appropriate disclosurein relation to any such action.
Any loss or profit sustained as a consequence of any such over allotment or stabilisation
activity shall be for the account of such Stabilisation Manager(s). Any such stabilisation
action or over-allotment shall be conducted by the relevant Stabilisation Manager(s) (or
persons acting on their behalf) in accordance with applicable laws and rules.

The Deders acknowledge that the Issuer may sell Covered Bonds issued under the
Programme to any institutions who do not become Dealers pursuant to Section 7 of this
Agreement. The Issuer hereby undertakes to each of the Dealersthat it will, in relation to
any such sales, comply with the provisions of Clause 4.01 hereof asif it were a Dedler.

Each Dealer agrees that further Covered Bonds of the same Series may be issued in
subsequent Tranches at different issue prices and on different issue dates.

In connection with the offer and sale of Covered Bonds in the United States, except as
otherwise provided below, the Issuer shall prepare a Pricing Supplement at or prior to the
Applicable Time (as defined below), which includes such pricing and other necessary
information (including, without limitation and if appropriate, financial or other disclosure
relating to the Issuer and the Guarantor LP) substantially in theform of Part 1 of Schedule6.
Whenever a Subscription Agreement is entered into in connection with a specific sale of
Covered Bonds in the United States, the related Pricing Supplement shall be attached, or
shall be deemed to be attached, thereto. Pricing and other information will also (or
aternatively, if Fina Terms are provided prior to the Time of Sale, as contemplated by
Section 2.10 below) be set forth in Final Terms or in such other form as may be approved at
that time by the London Stock Exchange or other applicable stock exchange. Whenever a
Subscription Agreement isentered into in connection with aspecific sale of Covered Bonds
in the United States, the related Final Terms may, but need not be, attached thereto.

The “Applicable Time” shall be atime prior to the Time of Sale (as defined below) such
that the Deadler(s) can convey the Final Terms of the Covered Bondsto the purchasersthereof
at or prior to the Time of Sale.

Except as otherwise provided herein: (i) inthe case of the offer and sale of Covered Bonds
in the United States, subject to satisfaction of Section 2.08 above, any Pricing Supplement
(together with the Base Prospectus, the* Time of Sale I nformation”) will be made available
by the applicable Dedler(s), or will be otherwise conveyed to the purchasers of such Covered
Bonds, at or prior to the Applicable Timeand (ii) in each casethe Final Terms (together with
the Base Prospectus and, if applicable, any relevant Pricing Supplement and any “I nvestor
Presentation” (as defined in the relevant Subscription Agreement) (collectively, the
“Disclosure Documents”) will (unless otherwise required by applicable law) be made
available for inspection by purchasers of such Covered Bonds on or prior to the relevant
Issue Daterelating to such Covered Bonds. The Issuer shall endeavour to provide any Final
Termsat or prior to the Applicable Time. Intheevent any such Final Termsare provided at
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or prior to the Applicable Time, the applicable Dealer(s) will make such Final Terms
availableto purchasers of the Covered Bondsat or prior tothe* Time of Sale” and the Issuer
will not be obliged to provide any Pricing Supplement relating to such Covered Bonds. As
used herein, theterm “Time of Sale” shall be the time specified in the relevant Subscription
Agreement or as may otherwise be agreed between the parties. For the avoidance of doubt,
sales of Covered Bonds in the United States shall not be consummated by the applicable
Deadler(s) with their customers prior to the Time of Sale.

It is agreed by the parties hereto that none of the Issuer, the Guarantor LP or any Dealer(s)
shall directly communicate to proposed purchasers of Covered Bonds in the United States
any offering materials (which, for the avoidance of doubt, shall not include Bloomberg and
other routine communications by a Dealer to prospective purchasers in connection with a
new issue) other than the Disclosure Documents, without prior notification to and written
approval from such other party or parties.

The Issuer and the Guarantor LP acknowledge and agree that in connection with the sale of
the Covered Bondsto any Dealer(s) or any other services any Dealer(s) may be deemedto be
providing hereunder, notwithstanding any pre-existing relationship, advisory or otherwise,
between the parties or any oral representations or assurances previously or subsequently
made by any Dealer(s): (i) no fiduciary relationship between the Issuer and the Guarantor
LP, on the one hand, and the Dealer(s), on the other, exists; (ii) the relationship between the
Issuer or the Guarantor L P on the one hand, and any Dealer(s), on the other, is entirely and
solely commercial and based on arm's-length negotiations; (iii) any duties and obligations
that any Dealer(s) may have to the Issuer and the Guarantor LP shall be limited to those
duties and obligations specifically stated herein; and (iv) the Dealers and their respective
affiliates may have interests that differ from those of the Issuer and the Guarantor LP.

Certain further timing and other procedures relating to the issue and subscription of the
Covered Bonds and related matters are set out in Schedul e 8 hereto, which may be amended
from time to time as agreed between the Issuer and the Relevant Dedler.

Section 3. Representations, Warranties and Undertakings by RBC and the Guarantor

3.01

LP

Thefollowing representations and warranties are made by RBC on the date hereof and shall
be deemed to be repeated on each date on which the Base Prospectus is amended,
supplemented, updated and/or replaced, on each date upon which the Authorized Amount is
increased and, in respect of each Tranche agreed as contemplated herein to be issued and
purchased or, asthe case may be, subscribed, on the date on which the Relevant Agreement
ismade, at the Time of Sale, on the Issue Date of such Tranche and on each intervening date,
in each case, with reference to the facts and circumstances then subsisting:

@ RBC is abank duly established and validly existing under the Bank Act (Canada),
with full power, capacity and authority to own its properties and to conduct its
business, and is lawfully qualified to do business in those jurisdictions in which
businessis conducted by it;
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RBC has full power and capacity to execute and deliver this Agreement and the
Agency Agreement, to undertake and to perform the obligations expressed to be
assumed by it herein and therein, and has taken all necessary corporate or other
action to approve and to authorize the same;

RBC has full power and capacity to issue and sell the Covered Bonds and to enter
into each Relevant Agreement and, in respect of each Tranche agreed as
contemplated herein to be issued and purchased or, as the case may be, subscribed,
each Relevant Agreement and the creation, issue and sale of the relevant Covered
Bonds have been duly approved and authorized by all necessary corporate or other
action;

this Agreement and the Agency Agreement, the Mortgage Sale Agreement and the
other Transaction Documents to which RBC is a party have been duly authorized,
executed and delivered by RBC and constitute, legal, valid, binding and enforceable
obligations of RBC and, in respect of each Tranche agreed as contemplated hereinto
beissued and purchased or, as the case may be, subscribed the Relevant Agreement
in respect of such Covered Bonds constitutes legal, valid, binding and enforceable
obligations of RBC;

in respect of each Tranche agreed as contemplated herein to beissued and purchased
or, asthe case may be, subscribed, the Covered Bonds have been duly authorized by
RBC and, when executed, authenticated and delivered in accordance with the
Agency Agreement will constitute legal, valid, binding and enforceabl e obligations
of RBC;

all authorizations, consents, approvalss, filings, notificationsand registrations required
by RBC for or in connection with the execution and delivery of this Agreement, and
the Agency Agreement and (except in respect of registrations or notices of
Transaction Documentsin any land registry office or under any land registry statutes)
the Mortgage Sale Agreement and in respect of each Tranche agreed as contemplated
herein to be issued and purchased or, as the case may be, subscribed, the issue and
sale of the Covered Bonds and the entering into and, where relevant, execution and
delivery of the Relevant Agreement and the performance by RBC of the obligations
expressed to be undertaken by it herein and therein and the distribution of the
Disclosure Documents and (in respect of each Tranche agreed as contemplated
herein to beissued and purchased or, as the case may be, subscribed) the applicable
Final Terms in accordance with the provisions set out in Schedule 1 hereto, have
been obtained and are in full force and effect or, as the case may be, have been
effected;

the execution and delivery of this Agreement, the Agency Agreement, the Mortgage
Sale Agreement, the other Transaction Agreementsto which RBC isaparty and in
respect of each Tranche agreed as contemplated hereinto beissued and purchased or,
as the case may be, subscribed the entry into and, where relevant, execution and
delivery of the Relevant Agreement and the issue and sale of the relevant Covered
Bonds and the consummation of the transactions herein and therein contempl ated and
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compliance with the terms hereof and thereof do not and will not (i) conflict with or
result in abreach of any of the terms or provisions of, or constitute a default under,
the Bank Act (Canada) or any by-laws of RBC, the laws of the Province of Ontario,
Canada or of the jurisdiction of the branch of RBC issuing the relevant Covered
Bonds or (ii) violate, conflict with or result in a breach of any terms, conditions or
provisions of, or constitute a default under, any indenture, trust deed, mortgage or
other agreement or note to which RBC isaparty or by which it or any of itsassetsor
properties is bound and which would be material in the context of the issue of the
Covered Bonds of any Series, or (iii) infringe any existing applicable law, rule,
regulation, directive (including any relevant implementing measures), judgement,
order or decree of Canada or the jurisdiction of the branch of RBC issuing the
relevant Covered Bonds or any political subdivisions of the foregoing having
jurisdiction over RBC or its assets or properties,

the audited consolidated financia statements contained inthe Annual Report and any
interim financia statements (audited or unaudited) published subsequently thereto
and incorporated by referencein the Offering Document or Time of Sale Information
or Disclosure Documents present fairly and, in all material respects, accurately the
consolidated financial position of RBC and its subsidiaries as of the respective dates
of such statements and the consolidated results of operations of RBC and its
subsidiaries for the periods they cover or to which they relate and such financial
statements have been prepared in conformity with Canadian generally accepted
accounting principlesfor therelevant period (which includes International Financial
Reporting Standards for periods commencing on or after November 1, 2010) and
with accounting policies prescribed under the Bank Act (Canada), including the
accounting requirements of the Superintendent of Financia Institutions, and the
Prospectus Directive Regulation, applied on aconsi stent basisthroughout the periods
involved (unless and to the extent otherwise stated therein); thefinancial information
and statistical data relating to RBC in the Offering Document present fairly the
information shown therein and have been compiled on abasi s consistent with that of
the consolidated financial statements contained in the portions of the Annual Report
of RBC incorporated by reference in the Offering Document; the independent
auditorswho reported upon the audited consolidated financia statementsincludedin
the portions of the Annual Report incorporated by reference in the Offering
Document of RBC are appropriately qualified in Canada;

the relevant Offering Document, when taken with the information incorporated by
reference therein, in relation to each Tranche of Covered Bonds agreed as
contemplated herein to be sold or purchased or, as the case may be, subscribed,
containsall material information with respect to RBC, the Loansoriginated by RBC
and sold to the Guarantor LP under the Mortgage Sale Agreement, and the
Programmeincluding information which, according to the particular nature of RBC
and the Loans and the Programme, is necessary to enable investors and their
investment advisers to make an informed assessment of the assets and liabilities,
financial position, profits and losses, and prospects of RBC and of the rights
attaching to the Covered Bonds, that such information isin every material respect
true and accurate and not misleading, that the opinions and intentions expressed
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therein are honestly held and based on reasonabl e assumptions and that there are no
other facts in relation thereto the omission of which would, in the context of the
Programme or the issue of the relevant Covered Bonds, make any statement therein
or the opinions or intentions expressed therein misleading in any material respect,
and all reasonable enquiries have been made to verify the foregoing;

in respect of each Tranche agreed as contemplated herein to be listed or admitted to
trading on any Stock Exchange(s), the relevant Offering Document contains all
information as may be required by the laws, rules and regulations applicableto such
Stock Exchange(s);

in respect of each Tranche of Covered Bonds to be admitted to a Regulated Market
the relevant Offering Document contains all information as may be required by the
Prospectus Directive and, where applicable, any rulesor regul ations made thereunder
and as required by the FSMA;

save as may bedisclosed in the relevant Offering Document, neither RBC nor any of
itssubsidiariesis, nor has been, involved in any governmental, legal, arbitration or
administrative proceedings (including any such proceedings which are pending or
threatened of which RBC isaware) which have or may have had during the previous
12 months, either individually or in the aggregate, asignificant effect on thefinancial
position or profitability of RBC and its subsidiaries taken as awhole;

save as may bedisclosed in therelevant Offering Document, sincethelast day of the
period in respect of which the Annua Report has been prepared, there has been no
significant change in the financia or trading position, nor any material adverse
changein the assets and liabilities, financial position, profits or |0sses or prospects,
of RBC and its subsidiaries taken as awhole;

savein the circumstances described in Condition 8.01(a) to (g), all amounts payable
by RBC in respect of therelevant Covered Bonds, the Agency Agreement and under
this Agreement or any Relevant Agreement in relation to each Tranche agreed as
contemplated herein to be issued and purchased or, as the case may be, subscribed
may be made free and clear of and without withholding or deduction for or on
account of any present or future taxes, duties, assessments or governmental charges
of whatever nature imposed or levied by or on behalf of Canada, any province or
territory thereof having power to tax or of the country inwhich the rel evant branch of
RBC islocated or any political sub-division thereof or authority or agency therein or
thereof having power to tax, provided that such amounts are not payable under this
Agreement or any Relevant Agreement in respect of servicesrendered by aDedlerin
Canada;

as of the Issue Date of any Tranche (after giving effect to the issue of such Covered
Bonds and of any other Covered Bonds to be issued, and to the redemption of any
Covered Bonds to be redeemed, on or prior to such Issue Date), the aggregate
principa amount outstanding (as defined in the Agency Agreement and expressedin



(P)

(a)

()

(t)

(u)

(v)

DOCS 13618111

-19-

euros in accordance with Clause 3.07 below) of Covered Bonds issued under the
Programme will not exceed the Authorized Amount;

there exists no event or circumstance which is or may with the passing of time, the
giving of notice, the making of any determination, or any combination thereof
constitute, an Issuer Event of Default (as defined in the Terms and Conditions) in
relation to any outstanding Covered Bond or, if the relevant Covered Bonds were
theninissue, an Issuer Event of Default in relation to such Covered Bonds;

in respect of each Tranche agreed as contemplated herein to beissued and purchased
or, as the case may be, subscribed, neither RBC nor any of its affiliates nor any
person acting on behalf of RBC or any of its affiliates has engaged or will engagein
any directed selling efforts (as defined in Regulation S under the Securities Act) with
respect to such Covered Bonds, and RBC, any affiliate of RBC and all personsacting
on its or their behalf with respect to such Covered Bonds (other than the Dealers)
have complied and will comply with the offering restrictions requirements of
Regulation S under the Securities Act with respect thereto and neither RBC, its
affiliates nor any persons acting on its or their behalf (other than the Dealers) has
engaged or will engage, in any form of general solicitation or general advertising (as
thosetermsare used in Rule 502(c) under the Securities Act) in connection with any
offer or sale of Covered Bonds in the United States,

in respect of each Tranche agreed as contemplated herein to beissued and purchased
or, asthe case may be, subscribed, such Covered Bonds, if issued in registered form
bearing a Securities Act legend meet the éligibility requirements of paragraph (d)(3)
of Rule 144A under the Securities Act;

RBC is not an “investment company” as defined in the United States Investment
Company Act of 1940, as amended;

RBC has not taken and will not take, directly or indirectly, any action prohibited by
Regulation M under the United States Exchange Act of 1934 as amended (the
“Exchange Act”);

there are no stamp, issue or other taxes or duties payable within the Province of
Ontario or Canadaon or in connection with the execution, delivery or performance of
this Agreement, any Relevant Agreement, the Agency Agreement or in connection
with theissue, sale, execution, delivery and performance of the Covered Bonds save
in the circumstances described in Condition 8.01(a) to (g) and saveto the extent that
goods and services tax may be payable in respect of a fee paid to an investment
dedler or other person for certain advisory services performed in Canada;

that in relation to each Tranche of Covered Bondsfor whichaDealer isdesignated as
a Stabilisation Manager, RBC authorizesthe Stabilisation Manager or, in the case of
more than one Stabilisation Manager, the coordinating Stabilisation Manager to
make the announcements required by Articles8(4), 9(1) and 9(3) of the Commission
Regulation (EC) No. 2273/2003 of 22" December 2003 implementing the Market



(w)

(x)

v)

2)

(2a)

(bb)

(co)

(dd)

-20-

Abuse Directive instead of RBC; provided that if RBC wishes to issue a public
announcement in respect of the Tranche for other purposes, it shall consult with the
relevant Stabilisation Manager or coordinating Stabilisation Manager, as the case
may, to determineif any such stabilisation announcement can beincorporated therein
and, in any case, it shal not issue anything which is inconsistent with the
stabilisation announcements made by the Stabilisation Manager or the coordinating
Stabilisation Manager, as the case may be, or which might render any applicable
private placement safe harbour unavailable;

RBC has not offered or sold, within the six months preceding any issue of Covered
Bonds, any security of the same or asimilar class as such Covered Bonds (excluding
for greater certainty the issuance of U.S. Registered Covered Bonds) under
circumstances that would require registration of such Covered Bonds under the
Securities Act;

each of the representations and warranties of RBC in the Mortgage Sale Agreement
(other than those for which remedy or repurchase or substitution isavailable) and in
the other Transaction Documents to which it is a party is true and correct in all
material respects as of the date it is expressed to be made;

RBC isableto pay its debts as and when due and will not become unabletodo soin
consequence of the execution by it of the Transaction Documents to which it isa
party and the performance by it of the transactions envisaged by the Transaction
Documents;

RBC has not received notice of any litigation or claim calling into questionitstitleto
any material portion of the aggregate of the Related Security sold to the Guarantor
LP under the Mortgage Sale Agreement or its rights to assign or declare atrust in
respect of such Related Security to the Guarantor LP,

the Issuer isregistered as a registered issuer in the Registry and the Programme is
registered in the Registry;

the Issuer has not requested the deregistration of the Issuer as aregistered issuer in
the Registry or the deregistration of the Programme in the Registry;

the Issuer isin compliance in all material respects with all of its obligations under
Part 1.1 of the NHA and the Guide; and

on such Issue Date, the Issuer’ sright to issue Covered Bonds under the Programme
is not suspended by CMHC.

3.02 The following representations and warranties are made by the Guarantor LP on the date
hereof and shall be deemed to be repeated on each date on which an Offering Document is
amended, supplemented, updated and/or replaced, on each date upon which the Authorized
Amount isincreased and, in respect of each Tranche agreed as contemplated herein to be
issued and purchased or, as the case may be, subscribed, on the date on which the Relevant
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Agreement is made, at the Time of Sale, on the Issue Date of such Tranche and on each
intervening date, in each case, with referenceto the facts and circumstances then subsisting:
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the Guarantor LPisalimited partnership duly established and validly existing under
the Limited Partnerships Act (Ontario), with full power, capacity and authority to
own its properties and to conduct its business, and is lawfully qualified to do
businessin those jurisdictions in which businessis conducted by it;

the Guarantor LP hasfull power and capacity to execute and deliver this Agreement,
the Covered Bond Guarantee and the Agency Agreement, to undertake and to
perform the obligations expressed to be assumed by it herein and therein, and has
taken all necessary corporate or other action to approve and to authorize the same;

the Guarantor LP hasfull power and capacity to enter into each Relevant Agreement
and, in respect of each Tranche agreed as contemplated herein to be issued and
purchased or, as the case may be, subscribed, each Relevant Agreement and the
Covered Bond Guarantee has been duly approved and authorized by all necessary
corporate or other action;

this Agreement, the Covered Bond Guarantee, the Agency Agreement and the other
Transaction Documents to which the Guarantor LP is a party have been duly
authorized, executed and delivered by the Guarantor LP and constitute, legal, valid,
binding and enforceable obligations of the Guarantor LP and, in respect of each
Tranche agreed as contemplated herein to be issued and purchased or, as the case
may be, subscribed the Relevant Agreement in respect of such Covered Bonds
constitutes legal, valid, binding and enforceable obligations of the Guarantor LP,

all authorizations, consents, approvalss, filings, notificationsand registrations required
by the Guarantor LP for or in connection with the execution and delivery of this
Agreement, the Covered Bond Guarantee and the Agency Agreement and in respect
of each Tranche agreed as contemplated herein to beissued and purchased or, asthe
case may be, subscribed, and the entering into and, where relevant, execution and
delivery of the Relevant Agreement and the performance by the Guarantor LP of the
obligations expressed to be undertaken by it herein and therein and the di stribution of
the Offering Document and (in respect of each Tranche agreed as contemplated
herein to be issued and purchased or, as the case may be, subscribed) the relevant
Final Terms in accordance with the provisions set out in Schedule 1 hereto, have
been obtained and are in full force and effect or, as the case may be, have been
effected;

the execution and delivery of this Agreement, the Covered Bond Guarantee, the
Agency Agreement and the other Transaction Documentsto which the Guarantor LP
isaparty and the consummation of the transactions herein and therein contemplated
and compliance with the terms hereof and thereof do not and will not (i) conflict with
or result in a breach of any of the terms or provisions of, or constitute a default
under, the Limited Partner ships Act (Ontario) or any constitutional documentsof the
Guarantor LP, the laws of the Province of Ontario, Canada or (ii) violate, conflict
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with or result in abreach of any terms, conditions or provisions, any indenture, trust
deed, mortgage or other agreement or note to which the Guarantor LPisaparty or by
whichit or any of itsassets or propertiesis bound and which would be materia inthe
context of theissue of the Covered Bonds of any Series, or (iii) infringe any existing
applicable law, rule, regulation, directive (including any relevant implementing
measures), judgement, order or decree of Canadaor any political subdivisionsof the
foregoing having jurisdiction over the Guarantor LP or its assets or properties;

the relevant Offering Document, when taken with the information incorporated by
reference therein, in relation to each Tranche of Covered Bonds agreed as
contemplated herein to be sold or purchased or, as the case may be, subscribed,
contains all materia information with respect to the Guarantor LP and the Covered
Bond Guarantee that such information isin every material respect true and accurate
and not misleading, that the opinions and intentions expressed therein are honestly
held and based on reasonabl e assumptions and that there are no other factsin relation
thereto the omission of which would, inthe context of the Programme or theissue of
therelevant Covered Bonds, make any statement therein or the opinionsor intentions
expressed therein misleading in any material respect, and all reasonable enquiries
have been made to verify the foregoing;

in respect of each Tranche agreed as contemplated herein to be listed or admitted to
trading on any Stock Exchange(s), the relevant Offering Document contains all
materia information with respect to the Guarantor LP as may be required by the
laws, rules and regulations applicable to such Stock Exchange(s) and/or the
Prospectus Directive and any rules or regulations made thereunder and asrequired by
the FSMA,;

save as may be disclosed in the relevant Offering Document, neither the Guarantor
LP nor any of itssubsidiariesis, nor has been, involved in any governmental, legal,
arbitration or administrative proceedings (including any such proceedingswhich are
pending or threatened of which the Guarantor LPis aware) which have or may have
had during the previous 12 months, either individually or in the aggregate, a
significant effect on thefinancia position or profitability of the Guarantor LPand its
subsidiaries taken as awhole;

savein the circumstances described in Condition 8.01(a) to (g), all amounts payable
by the Guarantor LP in respect of the relevant Covered Bonds, the Agency
Agreement, the Covered Bond Guarantee and under this Agreement or any Relevant
Agreement in relation to each Tranche agreed as contemplated herein to be issued
and purchased or, as the case may be, subscribed may be made free and clear of and
without withholding or deduction for or on account of any present or future taxes,
duties, assessments or governmental charges of whatever natureimposed or levied by
or on behalf of Canada, any province or territory thereof having power to tax or of
the country in which the relevant branch of the Guarantor LP is located or any
political sub-division thereof or authority or agency therein or thereof having power
to tax, provided that such amounts are not payable under this Agreement, the



(k)

()

(m)

(n)

(0)

()

(©)

DOCS 13618111

-23-

Covered Bond Guarantee or any Relevant Agreement in respect of servicesrendered
by a Deder in Canada;

there exists no event or circumstance which is or may with the passing of time, the
giving of notice, the making of any determination, or any combination thereof
constitute, a Guarantor LP Event of Default in relation to any outstanding Covered
Bond;

in respect of each Tranche agreed as contemplated herein to beissued and purchased
or, asthe case may be, subscribed, neither the Guarantor LP nor any of its affiliates
nor any person acting on behaf of the Guarantor LP or any of its affiliates has
engaged or will engage in any directed selling efforts (as defined in Regulation S
under the Securities Act) with respect to such Covered Bonds, and the Guarantor LP,
any affiliate of the Guarantor LP and all persons acting on its or their behalf with
respect to such Covered Bonds (other than the Dealers) have complied and will
comply with the offering restrictions requirements of Regulation S under the
Securities Act with respect thereto and neither the Guarantor L P, itsaffiliates nor any
persons acting on its or their behalf (other than the Dealers) has engaged or will
engage, in any form of general solicitation or genera advertising (asthosetermsare
used in Rule 502(c) under the Securities Act) in connection with any offer or sale of
Covered Bonds in the United States,

in respect of each Tranche agreed as contemplated herein to beissued and purchased
or, asthe case may be, subscribed, such Covered Bonds, if issued in registered form
bearing a Securities Act legend meet the éligibility requirements of paragraph (d)(3)
of Rule 144A under the Securities Act;

the Guarantor LP is not an “investment company” as defined in the United States
Investment Company Act of 1940, as amended,;

the Guarantor LP has not taken and will not take, directly or indirectly, any action
prohibited by Regulation M under the Exchange Act;

there are no stamp, issue or other taxes or duties payable within the Province of
Ontario or Canadaon or in connection with the execution, delivery or performance of
this Agreement, the Covered Bond Guarantee, any Relevant Agreement, the Agency
Agreement or in connection with theissue, sale, execution, delivery and performance
of the Covered Bond Guarantee save in the circumstances described in Condition
8.01(a) to (g) and save to the extent that goods and services tax may be payablein
respect of afee paid to an investment dealer or other person for certain advisory
services performed in Canada;

the Guarantor LP has not issued, within the six months preceding any issue of
Covered Bonds, any security of the same or a similar class as the Covered Bond
Guarantee (excluding for greater certainty in connection with the issuance of U.S.
Registered Covered Bonds) under circumstances that would require registration of
such Covered Bonds or the Covered Bond Guarantee under the Securities Act;
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each of the representations and warranties of the Guarantor LP (madein its capacity
as such) in the Transaction Documentsto which each isaparty istrue and correct in
all material respects as of the date it is expressed to be made;

the Guarantor LPisableto pay its debts as and when due and will not becomeunable
to do so in consequence of the execution by it of the Transaction Documents to
which it is a party and the performance by it of the transactions envisaged by the
Transaction Documents,

the Guarantor L P has not engaged in any activities sinceitsincorporation other than
() those incidental to any registration as a limited partnership under the Limited
Partnerships Act (Ontario); (ii) the authorisation and execution of the Transaction
Documentstowhichitisaparty; (iii) theactivitiesreferred to or contemplatedinthe
Transaction Documents or in the Offering Document; (iv) the activities necessary to
hold the Covered Bond Portfolio and its other assetsin accordance with the terms of
the Transaction Documents,

other than as set out in any of the Transaction Documents there exists no mortgage,
lien, pledge or other charge or security interest on or over its assetsand other thanthe
Transaction Documents, it has not entered into any material indenture or trust deed;

subject to the laws of bankruptcy and other laws affecting the rights of creditors
generdly, its obligations under the Covered Bond Guarantee and the Transaction
Documents to which it is a party will be secured in the manner provided in the
Security Agreement; and

the Guarantor LP isin compliancein al material respects with all of its obligations
under Part |.1 of the NHA and the Guide.

3.03 RBC andthe Guarantor LP jointly and severally undertake and agree with the Dealers and
each of them that they shall:

@
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indemnify each Dealer and each of its officers, directors or employees and each
person by whom it is controlled for the purposes of the Securities Act (each, an
“Indemnified Person”) against any claim, demand, action, liability, damages, |0ss,
cost or expense including, without limitation, legal fees and any applicable vaue
added tax which it may incur or which may be made against them or any of themasa
result of, or arising out of, or inrelation to, (i) any inaccuracy or alleged inaccuracy
of any of the representations and warranties made by RBC and/or the Guarantor LP
herein or in any Relevant Agreement or otherwise made by RBC or the Guarantor
LP, as the case may be in respect of any Tranche; and (ii) any breach or alleged
breach of any of the undertakings given by RBC and/or the Guarantor LPhereinor in
any Relevant Agreement or otherwise made by the Issuer, any Seller or the
Guarantor LP, as the case may be in respect of any Tranche including, without
limitation, its obligations under subclause 2.02(c) hereof;

unlessthe sameis capable of remedy and isforthwith remedied, forthwith notify the
Relevant Dedler of anything which has or may have rendered or will or may render
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untrue or incorrect in any respect any of the representations and warranties made by
or on behalf of RBC or the Guarantor LP, as the case may be, at any time at which
such representations and warranties are given or deemed to be given;

inrelation to any Covered Bonds agreed by the Issuer and the Relevant Dealer to be
listed and admitted to trading on any Stock Exchanges(s), use all reasonable efforts
to procure the admission of the relevant Covered Bondsto listing and trading on such
Stock Exchange(s) and to maintain the same until none of the Covered Bonds of the
relevant Seriesis outstanding provided that, if it should be impracticable or unduly
burdensome to maintain any such listing, RBC shall use al reasonable efforts to
procure and maintain as aforesaid alisting or a quotation for the relevant Covered
Bonds on such other Stock Exchange(s) as it and the Relevant Dealer(s) may
reasonably agree. However if such aternative listing is not available or is, in the
opinion of RBC, impractical or unduly burdensome, RBC is not obligated to obtain
an alternative listing for such Covered Bonds;

not acquire any beneficia interest, and will cause their affiliates (as defined in
paragraph (a)(1) of Rule 144 under the Securities Act) not to acquire any beneficial
interest, in any Covered Bond in registered form bearing the private placement
legend as set forth in the form of registered Covered Bond scheduled to the Agency
Agreement, unless they notify the Registrar of such acquisition;

in relation to any Covered Bonds which are restricted securities (as defined in Rule
144(a)(3) under the Securities Act) and during any period in relation thereto during
which it is neither subject to Sections 13 or 15(d) of the Exchange Act nor exempt
from reporting pursuant to Rule 12g3-2(b) under the Exchange Act, make available
on request to each holder of such Covered Bonds in connection with any resale
thereof and to any prospective purchaser of such Covered Bondsfrom such holder, in
each case upon request, theinformation specified in and meeting the requirements of
Rule 144A(d)(4) under the Securities Act;

not, and shall procurethat none of their affiliates (as defined in Regulation 501(b) of
Regulation D under the Securities Act) will, sell, offer for sale or solicit offersto buy
or otherwise negotiate in respect of any security (asdefined in the SecuritiesAct) in
a manner which would require the registration of the Covered Bonds under the
Securities Act (excluding for greater certainty U.S. Registered Covered Bonds
pursuant to the U.S. Underwriting Agreement);

in relation to any Registered Covered Bonds to be accepted into the book-entry
system of DTC, co-operate with therelevant Dealer or, asthe case may be, the Lead
Manager and use all reasonable endeavours to permit the relevant Registered
Covered Bonds to be éigible for clearance and settlement through DTC;

promptly from time to time take such action as the relevant Dedler or, as the case
may be, the Lead Manager may request in order to ensure the qualification of any
Registered Covered Bonds for offering and sale under the securities laws of such
jurisdictionsin the United States asthe Deal er may request, and to comply with those
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laws so as to permit the continuance of sales and dealings in Registered Covered
Bonds in those jurisdictions for as long as may be necessary to complete the
distribution of Registered Covered Bonds , provided that (i) neither RBC nor the
Guarantor LP shall berequired to register or qualify such Registered Covered Bonds
for sale under such securitieslaws and (ii) neither RBC nor the Guarantor LP shall
for any such purpose berequired to qualify to do businessasaforeign corporationin
any state wherein it isnot so qualified or be required to subject itself to taxation in
any such state;

for so long as Registered Covered Bonds or, with respect to the Guarantor LP, the
Covered Bond Guarantee, respectively, remain outstanding and are “restricted
securities’ (asdefined in Rule 144(a)(3) under the Securities Act), during any period
in which they are neither subject to Sections 13 or 15(d) of the Exchange Act nor
exempt from reporting requirements pursuant to Rule 12g3-2(b) under the Exchange
Act, make availableto any holder of, or beneficial owner of aninterest in, Registered
Covered Bonds in connection with any resale thereof and to any prospective
purchaser designed by such holder or beneficial owner, in each case upon request,
theinformation specified in, and meeting the requirements of, Rule 144A (d)(4) under
the Securities Act;

inthe event that any Covered Bond offered or to be offered by the Dealersin reliance
upon Rule 144A would be ineligible for resale under Rule 144A (because such
Covered Bond or the Covered Bond Guarantee is of the same class (within the
meaning of Rule 144A) as other securities of RBC or the Guarantor LP, as
applicable, which arelisted on aU.S. securities exchange registered under Section 6
of the Exchange Act or quoted in aU.S. automated inter-dealer quotation system),
RBC shall promptly notify the Dealers by telephone, confirmed in writing, of such
fact and will promptly prepare and deliver to the Dedlers an amendment or
supplement to the Base Prospectus describing the Covered Bonds which are
ineligible, thereason for such ineligibility and any other relevant information relating
thereto;

in the case of Bearer Covered Bonds and Regulation S Covered Bonds, ensure that
they and or their affiliates and any person acting on their or their affiliate’ s behalf
(other than any Dealer) will comply with the offering restrictions of Regulation S
under the Securities Act;

ensure that neither they nor any of their affiliates nor any person acting on their or
their affiliate’s behalf (other than any Dealer) will engage in any directed selling
effortsin the United States (as defined in Regulation S under the Securities Act) with
respect to any Bearer Covered Bonds or any Regulation S Covered Bonds;

ensure that neither they nor their affiliates nor any person acting on their or their
affiliate’s behalf (other than any Dealer) will engage in any form of genera
solicitation or general advertising (as those terms are used in Rule 502(c) of
Regulation D under the Securities Act) in the United States in connection with any
offer or sale of Covered Bonds in the United States;
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except to the extent permitted under U.S. Treas. Reg. Section 1.163-5(¢)(2)(i)(D), not
permit offersor sales of Bearer Covered Bondsto be madein the United Statesor its
possessions or to their knowledge United States persons. Terms used in this
paragraph have the meanings given to them by the U.S. Interna Revenue Code of
1986, as amended and the Treasury regulations thereunder;

comply (and for this purpose shall ensure that all necessary action is taken and all
necessary conditions are fulfilled) with all applicable laws, regulations, directives
(including any relevant implementing measures), rulings, policiesand guidelines(as
amended from timeto time) of any governmental or regul atory authoritiesor centra
bank relevant in the context of theissue of any Covered Bonds and the performance
of and compliance with their obligations thereunder, and under this Agreement, any
Relevant Agreement and the Agency Agreement, and shall submit (or procure the
submission on their behalf of) such reports or information and shall make (or procure
that there is made on its behalf) such registrations and filings as may from time to
time be required for compliance with such laws, regulations, directives (including
any relevant implementing measures), rulings, policies and guidelines and shall
procure that Covered Bonds shall have such maturities and denominations as may
from time to time be required for compliance with all applicable laws, regulations,
policies and guidelines;

procure, inrelation to any Covered Bonds agreed by RBC and the Relevant Dedler to
be listed and admitted to trading on any Stock Exchange(s) using the Base
Prospectus, that the applicable Terms Document is lodged with such Stock
Exchange(s) by the time required by such Stock Exchange(s);

in accordance with the terms thereof, ensure that any Covered Bond in temporary
global or, as the case may be, permanent global form is exchanged for Covered
Bond(s) (or, in the case of Eurosystem-eligible Covered Bonds, interests in the
records of therelevant ICSD in aCovered Bond) in permanent global or, asthe case
may be, definitive form and any talon issued in respect of any Covered Bond in
definitiveform isexchanged in accordance with the Termsand Conditionsfor further
coupons;

notify any Deaer promptly upon request by such Dealer of the aggregate principal
amount of Covered Bonds of all or any Seriesfrom timeto time outstanding in their
currency of denomination and (if so requested) expressed in euro under the
Programme;

procure that Covered Bonds are not issued save in circumstances and to the extent
permitted and authorized under RBC'’ s charter, being the Bank Act (Canada) and any
applicable resolution, by-law or authorization passed or given on behalf of RBC;

promptly deliver to each Dedler a certified copy of any legislation which amends or
supersedes RBC’s charter and a certified copy of any resolution, by-law or other
authorization passed or given on behalf of RBC or the Guarantor L P, asthe case may
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be, which amends or supersedesthe resol utions, by-laws or authorizationsreferred to
in the Base Prospectus,

() as soon as available deliver to each Deder acopy of RBC's Annual Report and of
any interim report or financial statements and a copy of each document (other than
Terms Documents) lodged by or on behalf of RBC or the Guarantor LP, asthe case
may be, in relation to the Programme or any Covered Bondswith any stock exchange
or other relevant authority on which Covered Bonds shall then belisted and admitted
to trading as soon as possible after it has been lodged;

(v) (1) before the first issue of Covered Bonds occurring after the end of each one
year period commencing with the date of this Agreement and on such other
occasions as a Dealer so requests (on the basis of reasonable grounds which shall
include, without limitation, the publication of asupplement to the Base Prospectusin
accordance with the Prospectus Directive other than asupplement that solely relates
to the incorporation by reference of any interim or annual financial statements
published or issued by the Issuer or the Guarantor LP, asthe case may be) procure a
further legal opinion or further legal opinions, as the case may be, in such form and
with such content as the Dealers may reasonably require is or are delivered, at the
expense of RBC and the Guarantor LP to the Dealersand the Arranger. If at or prior
to the time of any agreement to issue and purchase Covered Bonds under Section 2
such request is given with respect to the Covered Bonds to be issued, the receipt of
such opinion or opinions in a form satisfactory to the relevant Dealer shall be a
further condition precedent to the issue of those Covered Bonds to that Dealer and
such legal opinions shall be delivered at the expense of RBC and the Guarantor LP
except in the case of alega opinion requested for a Tranche of Covered Bonds
which is not syndicated among a group of institutions, where the expense for the
delivery of such opinion shall be as agreed between RBC, the Guarantor LP and the
Relevant Dedler;

(i) @ at the time of the preparation of the Base Prospectus,

(b) on each occasion when the Base Prospectus is amended or updated
pursuant to subclause 3.03(ee) and on each occasion when the Base
Prospectus is revised, supplemented or amended, (insofar as the
revision, supplement or amendment concerns or contains financial
information about RBC or the Guarantor LP, asthe case may be); and

(© whenever so requested by the Dealers (or any of them) (on the basis
of reasonable grounds),

deliver to the Dealers a procedures and findings letter or, if so requested by the Dealers and upon
provision by the Dealers of arepresentation letter in form and substance acceptableto the Auditors, a
comfort letter or comfort letters from the Auditors, such procedures and findings | etter or comfort
letter (each an “Auditors Letter”) in such form and with such content as the Dealers may
reasonably request, provided that no Auditors’ Letter will be delivered pursuant to paragraph (b)
above if the only revision, supplement or amendment concerned is or relates to the publication or

DOCS 13618111



-29.

issue of any interim or annual financial statements of RBC or the Guarantor L P, asthe case may be,
or any Investor Report. If at or prior to the time of any agreement to issue and purchase Covered
Bonds under Section 2 a request is made under paragraph (c) above with respect to the Covered
Bondsto beissued, thereceipt of therelevant Auditors’ Letter in aform satisfactory to the Relevant
Deder shall beafurther condition precedent to theissue of those Covered Bondsto that Dealer; such
Auditors' Letters shall be at the expense of RBC and the Guarantor LP, except in the case of an
Auditors' Letter delivered for a Tranche of Covered Bonds which is not syndicated among a group
of ingtitutions, where the expense for delivery of such Auditors’ Letter shall be agreed as between
RBC, the Guarantor LP and the Relevant Dealer;
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save to the extent expressly contemplated in the Transaction Documents, not
terminate any of the Transaction Documentsto which it isaparty or make or permit
to become effective any amendment to the Transaction Documents which
amendment may adversely affect the interests of any Dealer or any holder of any
outstanding Covered Bonds and promptly notify each Dealer of any proposed
amendment to or termination of the Transaction Documents concerning the
Programme generally whether or not adversely affecting the interests of any Dealer
or any holder of any outstanding Covered Bonds;

from timeto time without request deliver to each Dealer acertificate asto the names
and signatures of those persons who are authorized to act on behalf of RBC or the
Guarantor LP, as the case may be, in relation to the Programme and notify each
Deadler immediately in writing if any of the persons named in the list referred to in
item 3 of Schedule 2 of this Agreement ceases to be or if any additional person
becomes so authorized together, in the case of an additional authorized person, with
evidence satisfactory to the Dealers that such person has been so authorized;

subject to paragraph (c) above, prepare, submit, furnish and publish (as appropriate)
all such documents, information, advertisements and undertakings as may be
required in order to effect or maintain the listing on the London Stock Exchange or
any other Stock Exchange of all Covered Bonds listed or intended to be listed on
such Stock Exchange and otherwise comply with the requirements of, and any
undertakings given to, any such Stock Exchange including, without limitation, with
respect to the preparation of a new, or an amendment or supplement to, the Base
Prospectus;

without prejudice to paragraph (y) above, procure, in relation to each Tranche of
Covered Bondsissued in circumstances requiring a prospectus under the Prospectus
Directive, that the relevant Offering Document distributed in connection therewith
shall have been updated not more than twelve months prior to the relevant Issue
Date;

notify each Dealer forthwith if there has been any downgrading or withdrawal of or
placing on “credit-watch” with negativeimplications (or other similar publication of
formal review by the relevant rating organisation) of the rating accorded to any
security of RBC by Moody’ s Investors Service, Inc., Fitch, Inc. or DBRS Limited to
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the extent such rating agencies are then rating any securities of RBC or any other
rating agency as shall have issued arating in connection with any security of RBC;

at the sametime asit is despatched, furnish each Dealer with a copy of the notice of
any meeting of the holders of Covered Bonds of any Series which is called to
consider any matter whichismaterial in the context of the Programme generally and
allow each Dealer and its advisers to attend and speak at any such meeting;

not during the period commencing on the date of the Relevant Agreement and ending
onthe Issue Date of therelevant Trancheissue or agreeto issue any securities of any
nature denominated in the same currency or having the same economic terms asthe
Covered Bonds of the relevant Tranche, without prior consent of the Relevant
Deder, other than the acceptance of deposits in the ordinary course by RBC;

supply promptly to each of the Deal ers such number of copies of the Base Prospectus
and, to each Relevant Dealer, such number of copies of the applicable Terms
Document as, in either case, such Dealer may reasonably require, provided awaysin
the case of an amendment or supplement to the relevant Offering Document or the
updating or replacement of the relevant Offering Document that until RBC or the
Guarantor LP delivers or causes to be delivered and a Dealer receives a copy of the
relevant Offering Document as amended, supplemented, updated or replaced the
definition of “relevant Offering Document” in respect of such Dealer shall mean the
last relevant Offering Document delivered to such Dealer prior to receipt by such
Deder of such copy;

update or amend the relevant Offering Document (following consultation with the
Arranger on behalf of the Dedlers or, in the case of an amendment affecting a
specific issue of Covered Bonds only, the Relevant Dealer) by the publication of a
supplement thereto or arevised version thereof in thelight of any requirement of the
relevant Stock Exchange(s). If, at any time after the relevant Offering Document is
approved and before admission to trading on aRegulated Market, (i) therearisesoris
noted a significant new factor, material mistake or inaccuracy relating to the
information in the relevant Offering Document, which is capable of affecting the
assessment of the Covered Bonds or (ii) there arises a change in the condition of
RBC or the Guarantor LP, asthe case may be, whichismaterial inthe context of the
Programme or theissue of Covered Bonds thereunder, RBC or the Guarantor LP, as
the case may be, shall promptly give to the Arranger and to each Dedler (or, in the
case of a change affecting a specific issue of Covered Bonds, the Relevant Dealer)
full information about the change or matter and shall promptly prepare a
supplemental relevant Offering Document as may be required and approved by the
Competent Authority (after the Arranger on behalf of the Deadlers or the Relevant
Dedler or Dedlers, asthe case may be, have (or has) had areasonabl e opportunity to
comment thereon) and shall otherwise comply with Section 87 of the FSMA, if
applicable, and the Listing Rules in that regard and shall supply to the Relevant
Deadler or Dedlers, asthe case may be, such number of copies of the supplement to or
anew version of the relevant Offering Document as such Dealer or Relevant Dealer
may reasonably request. RBC shall promptly publish such supplemental to or new
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version of therelevant Offering Document once approved in accordancewith Article
14 of the Prospectus Directive and, prior to admission to trading of Covered Bonds
on a Regulated Market, request that the Competent Authority issue a certificate of
approval under Article 18 of the Prospectus Directivein respect of such supplements
to or new versions of the relevant Offering Document and notify them to the
competent authority in the host Member State along with the supplement. RBC and
the Guarantor LP undertakethat in the period from and including an Agreement Date
to and including the related Issue Date of the new Covered Bonds, they will only
prepare and publish a supplement to, or revised version of, the relevant Offering
Document if they are required, or have reasonable grounds to believe that they are
required, to do so in order to comply with section 87G of the FSMA, only to the
extent that section 87G of the FSMA applies to such new Covered Bonds, and in
such circumstances such supplement to, or revised version of, the relevant Offering
Document shall, solely between the Issuer and the Relevant Dealer(s) and solely for
the purpose of section 87Q(4) of the FSMA and subclause 2.03(e), be deemed to
have been prepared and published so as to comply with the requirements of section
87G of the FSMA and the disclosure contained therein shall be deemed to be
material in the context of the issuing and offering of the Covered Bonds;

in accordance with the requirements of the Prospectus Directive provide investors
with a paper copy(ies) of the relevant Offering Document on demand and free of
charge;

(i) if RBC has agreed with the Arranger on behalf of the Dealers or with the Relevant
Dedler(s), asthe case may be, that admission to trading on a Regulated Market may
be made in any host Member State that requires the relevant Offering Document or
any supplement thereto to be passported under Article 18 of the Prospectus Directive
and such passporting has not aready been done, they will promptly, prior to the
admission to trading on aRegulated Market, take all necessary action to enable such
passporting and request the Competent Authority to provide notification to the
competent authority in such host Member State by way of a certificate of approval
under Article 18 of the Prospectus Directive attesting that the relevant Offering
Document or any supplement thereto has been drawn up in accordance with the
Prospectus Directive, together with acopy of therelevant Offering Document or any
supplement thereto;

promptly notify each Dealer following receipt by RBC of confirmation that a
certificate of approval has been delivered by the Competent Authority to the
competent authority in any host Member State, asaresult of arequest by RBC under
Article 18 of the Prospectus Directive;

use all reasonable endeavoursto take such measures as may be reasonably requested
by the Arranger to qualify a Series of Covered Bonds for sale in each jurisdiction
agreed between RBC and the Arranger in respect of such Series for such period as
the Arranger may reasonably request in order to complete the placement of any
Covered Bondsin respect of such Series and immediately advise the Dealers of the
receipt by RBC of any notification with respect to the suspension of such
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qualificationinany jurisdiction or theinitiation or threatening of any proceedingsfor
such purpose;

an allow the Dealers upon reasonable notice in writing to RBC and the Guarantor LP
and during normal Toronto business hours, provided such investigations do not
interfere with the day-to-day operations of RBC or the Guarantor LP, the right to
make such reasonable due diligence investigation of the affairs of RBC and the
Guarantor LP as is customary in the context of security offerings of the kind
contemplated hereby;

(kk)  not request the deregistration of the Issuer asaregistered issuer inthe Registry or the
deregistration of the Programme in the Registry for so long as any Covered Bonds
are outstanding; and

(1)) inrelation to the Issuer, issueal Covered Bonds as aregistered issuer under Part 1.1
of the NHA and the Guide and under a registered covered bond programme under
Part 1.1 of the NHA and the Guide.

If any action, proceeding, claim or demand shall be brought or asserted against any Dealer
(or any of itsofficers, directors or employees or any person by whomit is controlled for the
purposes of the Securities Act) in respect of which indemnity may be sought from the I ssuer
as contemplated in subclause 3.03(a), such Dealer shall promptly notify the I ssuer inwriting
thereof.

TheIssuer and the Guarantor LP shall have the option of assuming the defence of any action,
proceeding, claim or demand and retaining lawyers reasonably satisfactory to such Dealer (or
other Indemnified Person) in each relevant jurisdiction, if more than one, and the Issuer or
the Guarantor LP, as the case may be, shall be liable to pay the fees and expenses of such
lawyers related to such action or proceeding. In any action or proceeding, such Dealer (or
other Indemnified Person) shall have the right to retain its own lawyers in each relevant
jurisdiction, if more than one, but the fees and expenses of such lawyers shall be at the
expense of such Dedler (or other Indemnified Person) unless:

@ the Issuer or the Guarantor LP, as the case may be, and such Deder shall have
mutually agreed to the retention of such lawyers; or

(b) the Dealer (or other Indemnified Person) has defences additional to or different from
the Issuer and the Guarantor LP; or

(© the Issuer or the Guarantor LP, asthe case may be, has, pursuant to this Clause 3.05,
elected to assume the defence itself but has failed to retain lawyersin any relevant
jurisdiction pursuant to the previous sentence.

It is understood that the Issuer or the Guarantor LP, as the case may be, shall reimburse such fees
and/or expenses as areincurred in respect of (a), (b) and (c). The Issuer or the Guarantor LP, asthe
case may be, shall not beliablefor any settlement of any such action or proceeding effected without
itswritten consent (provided that such consent shall not be unreasonably withheld or delayed), but if
settled with such consent (or without such consent in circumstances where such consent shall have

DOCS 13618111



-33-

been unreasonably withheld or delayed asaforesaid) or if thereisafinal judgement for the plaintiff,
the Issuer agreesto indemnify the Dealer (or other Indemnified Person) from and against any lossor
liability by reason of such settlement or judgement. The Issuer or the Guarantor L P, asthe case may
be, will not settle any action or proceeding without the written consent of such Dealer (or other
Indemnified Person) provided that such consent shall not be unreasonably withheld or delayed. The
Deadler (or other Indemnified Person) will not settle any action or proceeding without the written
consent of the Issuer or the Guarantor LP, asthe case may be, provided that such consent shall not be
unreasonably withheld or delayed.

3.06 Therightsand remediesconferred upon any Dealer (or other Indemnified Person) under this
Section 3 shall continue in full force and effect notwithstanding the completion of the
arrangements set out herein for the issue, sale and purchase of the relevant Covered Bonds
and regardless of any investigation made by such Dealer (or other Indemnified Person).

3.07  For the purposes of subclause 3.01(0):

@

(b)

(©

Section 4.

the euro equivalent of Covered Bonds denominated in a currency other than euros
shall be determined as of the Agreement Date for such Covered Bonds on the basis
of the spot rate for the sale of euros against the purchase of the relevant currency in
the London foreign exchange market quoted by the Issuing and Paying Agent on
such Agreement Date or such other rate as the Issuer and the Relevant Dealer may
agree,

the euro equivalent of Dua Currency Covered Bonds and Index Linked Covered
Bonds shall be calculated in the manner specified above by referenceto the original
nominal amount of such Covered Bonds; and

the euro equivalent of Zero Coupon Covered Bonds and other Covered Bondsissued
at a discount or premium shall be calculated in the manner specified above by
reference to the net proceeds received by the Issuer for the particular issue.

Undertakings by the Dealers

4.01 Each Dealer (inthe case of (@), party to the Relevant Agreement in question) undertakes to
the Issuer that it will be bound by and comply with the provisions set out in Schedule 1

hereto:

@

(b)

as the same may be supplemented or modified by agreement of the Issuer and the
Relevant Dedler in relation to any Tranche of Covered Bonds as set out in the
applicable Terms Document; and

save to the extent that any of such provisions relating to any specific jurisdiction
shall, asaresult of change(s) after the date hereof in, or in official interpretation of,
applicablelaws and regul ations, no longer be applicable but without prejudiceto the
obligations of the Dealer contained in the paragraph headed “ Genera”.

4.02 Thelssuing and Paying Agent has, in the Agency Agreement, agreed to act as Calculation
Agent in respect of each Series of Covered Bonds unless the Dealer (or one of the Dealers)
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through whom such Covered Bonds are issued has agreed with the Issuer to act as
Calculation Agent (or the Issuer otherwise agrees to appoint another institution to act as
Calculation Agent) in respect of such Covered Bonds.

In relation to any Series of Covered Bonds in respect of which the Issuer and the relevant Dealer
have agreed that such Dealer shall act as Calculation Agent and such Dealer isnamed as such in the
applicable Terms Document;

4.03

4.04

4.05

4.06

@ the Issuer appoints such Dealer acting through its office specified for the purposes of
Section 6 as Calculation Agent in respect of such Series of Covered Bonds for the
purposes specified in the Agency Agreement (and with the benefit of the provisions
thereof) and in the Terms and Conditions; and

(b) such Dealer accepts such appointment and shall perform all matters expressed to be
performed by it in, and otherwise comply with, the Terms and Conditions and the
provisions relating to the Calculation Agent contained in the Agency Agreement.

The Issuer and the Guarantor LP hereby both authorize each of the Dealers, on behalf of the
Issuer and the Guarantor LP, to provide copiesof, and make oral statements consistent with,
the relevant Offering Document and any other documents entered into in relation to the
Programme and such additional written information asthelssuer shal providetothe Dealers
or approve for the Dealers to use or such other information prepared by the Issuer to actual
and potential purchasersof Covered Bonds. The Dealers each agreeto keep confidentia the
various documents and all information clearly labelled “Confidential” which from timeto
time have been or will be disclosed to it concerning the Guarantor LP or the I ssuer or any of
their affiliates, and agrees not to disclose any portion of the same to any person. Nothing
herein shall prevent any Dealer from providing either oral or written information to actual or
potential purchasers of Covered Bonds on its own behalf.

The obligations of the Deal ersunder this Section 4 are several. Except asexpressly provided
herein or in the Relevant Agreement, none of the Dealers will have any responsibility or
liability to any other Dealer, the Issuer, the Guarantor LP, any Holder or any Relevant
Account Holder (and the I ssuer hereby expressly acknowledgesthat such isthe case) for the
adequacy, accuracy or completeness of any representation, warranty, statement or
information in the Offering Document, this Agreement, any Relevant Agreement or any
notice or other document delivered under this Agreement or any Relevant Agreement.

Each of the Dealers agrees that the Arranger has only acted in an administrative capacity to
facilitate the establishment and/or maintenance of the Programme and have no responsibility
toit for (a) the adequacy, accuracy, completeness or reasonableness of any representation,
warranty, undertaking, agreement, statement or information in the Offering Document, a
Terms Document, this Agreement or any information provided in connection with the
Programme or (b) the nature and suitability to it of all legal, tax and accounting matters and
all documentation in connection with the Programme or any Tranche of Covered Bonds.

In relation to any Series of Covered Bonds contemplating physical settlement in respect of
which the Issuer and the Relevant Deal er have agreed that such Dealer or anominee thereof
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(the“Nominee”) shall act as Delivery Agent and such Dealer or Nominee is named as such
in the applicable Terms Document, then:

@

(b)

Section 5.

inthe case of aDeadler itself, the Issuer appoints such Dealer, acting through its office
specified for the purposes of Section 6, as Delivery Agent in respect of such Seriesof
Covered Bonds for the purposes specified in the Terms and Conditions and such
Deder accepts such appointment and shall perform all matters expressed to be
performed by it in, and otherwise comply with, the Terms and Conditions and the
Delivery Agency Agreement in the form agreed with such Deadler; or

in the case of a Nominee, such Dealer shall procure that the Nominee entersinto a
Delivery Agency Agreement in substantially the form agreed with such Nominee

Costs and Expenses

5.01 Unless otherwise specifically agreed with a Relevant Dealer in connection with a specific
Tranche, the Issuer and the Guarantor LP are responsible for payment of the proper costs,
charges and expenses (and any applicable value added tax):

@

(b)

(©

(d)

(€)
(f)

(9)
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of any legal, accountancy and other professional advisersinstructed by the Issuer in
connection with the establishment and maintenance of the Programme, the
preparation of the Base Prospectus and Drawdown Prospectus and the Disclosure
Documents, or the issue and sale of any Covered Bonds or the compliance by the
Issuer or the Guarantor LP with their obligations hereunder or under any Relevant
Agreement including, without limitation, the provision of legal opinions and
Auditors Letters as and when required by the terms of this Agreement or any
Relevant Agreement;

of any legal and other professional advisers instructed by RBC Capital Markets or
RBC Europe Limited in connection with the establishment and maintenance of the
Programme;

incurred in connection with the preparation and delivery of this Agreement, the
Agency Agreement and any other Transaction Documents or documents connected
with the Programme or any Covered Bonds,

of and incidental to the setting, proofing, printing and delivery of the Base
Prospectus, any Terms Document and any Covered Bonds (whether in global or
definitive bearer form or in registered form) including inspection and authentication;

of the other partiesto the Agency Agreement;

incurred at any timein connection with the application for any Covered Bondsto be
listed and admitted to trading on any stock exchange(s) and the maintenance of any
such listing(s);

of any advertising agreed upon between the Issuer, the Guarantor LP and the
Relevant Dedler; and
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(h) any qualification of the Covered Bondsunder U.S. state securitieslawsin accordance
with the provisions of Section 3.03(h) hereof, including filing feesand the reasonable
fees and disbursements of counsel for the Dealers in connection therewith and in
connection with the preparation and delivery to the Deal ers of any Blue Sky or Legal
Investment Survey.

Unless otherwise specifically agreed with a Relevant Dealer in connection with a specific
Tranche and savein the circumstances described in Condition 8.01(a) to (g), the Issuer shall
pay all stamp, registration and other taxes and duties (including any interest and penalties
thereon or in connection therewith) which may be payable upon or in connection with the
establishment and maintenance of the Programme, the issue, sale or delivery of Covered
Bonds and the entry into, execution and delivery of this Agreement, the Agency Agreement
and each Relevant Agreement and Final Terms and shall, to the extent permitted by law,
indemnify each Dealer against any claim, demand, action, liability, damages, cost, |oss or
expense (including, without limitation, legal feesand any applicable value added tax) which
it may incur or which may be made against it asaresult or arising out of or in relation to any
failure to pay or delay in paying any of the same.

Section 6. Notices and Communications

6.01

6.02

All notices and communi cations hereunder or under any Relevant Agreement shall be made
in writing (by letter or fax) and shall be sent to the addressee at the address or fax number
specified against its name in Schedule 5 to this Agreement (or, in the case of a Deaer not
originally party hereto, specified by noticeto the Issuer and the other Dealersat or about the
time of itsappointment asaDealer) and for the attention of the person or department therein
specified (or as aforesaid) or, in any case, to such other address or fax number and for the
attention of such other person or department as the addressee has by prior notice to the
sender specified for the purpose.

Whenever a notice or other communication shall be given as aforesaid by fax it shall be
deemed received (subject to the transmission report showing that the fax has been sent) on
the day of despatch provided that if the time of despatch is after 4.00 p.m. (local time of the
recipient) on any day which isabusinessday in the place of therecipient, it shall be deemed
to have been received on the next business day in the place of the recipient and whenever a
notice or other communication is sent by post as aforesaid it shall be deemed received three
days (in the case of inland post) or seven days (in the case of cross border post) after being
posted in a properly prepaid envelope and whenever a notice or other communication is
delivered by hand, it shall be deemed received upon actual delivery.

Section 7. Changesin Dealers

7.01

The Issuer may:

@ by thirty days noticein writing to any Dealer, terminate this Agreement in relation
to such Deadler but without prejudiceto any rights or obligations accrued or incurred
on or before the effective date of termination and in particular without prejudice to
the validity of any Relevant Agreement; and/or
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(b) nominate any reputable institution as a new Dealer hereunder either generally in
respect of the Programme or only in relation to aparticular Tranche, in which event,
upon the confirmation by such institution of aletter in the terms or substantially in
the terms set out in Schedule 3 or pursuant to an agreement in or substantialy in the
form of Schedule 7 or on any other terms acceptable to the Issuer and such
ingtitution, such institution shall, subject as provided below, become a party hereto
with al the authority, rights, powers, duties and obligations of a Dealer hereunder,
provided further that an institution which has become a Dedler in relation to a
particular Tranche only shall have the benefit of the undertakings contained in
paragraphs (t) and (x) of Clause 3.03 only if such Dealer requests the benefit of such
undertakings, in which casethe Dealer shall have the benefit of such undertakingsto
the extent so requested, and shall have the benefit of the undertakings contained in
subclauses (p), (r), (s), (u), (v), (z) and (aa) of Clause 3.03 and the benefit of
Section 8 only up to and including the Issue Date of therelevant Tranche of Covered
Bonds.

Any Dealer may, by thirty days written notice to the Issuer, resign as a Dealer under this
Agreement but without prejudice to any rights or obligations accrued or incurred on or
before the effective date of resignation and in particular the validity of any Relevant
Aqgreement.

Thelssuer will notify existing Deal ers appointed generally in respect of the Programme and
the Issuing and Paying Agent of any change in the identity of other Dealers appointed
generally in respect of the Programme as soon as reasonably practicable thereafter.

Section 8. Increasein Authorized Amount

8.01

8.02

Thelssuer and the Guarantor LP may, from timeto time, by giving ten days notice by letter
in substantially theform set out in Schedule 4 to each of the Deal ers (with acopy to the other
Paying Agents and the Registrars), increase the Authorized Amount.

Notwithstanding the provisions of Clause 8.01 above, no increase shall be effective unless
and until (i) each of the Deders shall have received in form, number and substance
satisfactory to each such Dealer, the documents and confirmations described in Schedule 2to
this Agreement (with such changes as may berel evant having regard to the circumstances at
the time of the proposed increase) and such further documents and confirmations as may be
requested by the Deal ersincluding, without limitation, Auditors' Lettersand asupplemental
or updated Base Prospectus as required by the Competent Authority and (ii) the Issuer and
the Guarantor LP shall have complied with all legal and regulatory requirements necessary
for the issuance of, and performance of obligations under, Covered Bonds up to such new
Authorized Amount and upon such increasetaking effect, al referencesin this Agreement to
the Authorized Amount being in acertain principal anount shall beto theincreased principal
amount.
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Section 9. Assignment

9.01 This Agreement shall be binding upon and shall inure for the benefit of the Issuer, the
Guarantor LP and the Dealers and their respective successors and permitted assigns.

9.02 Neither thelssuer nor the Guarantor LP may assignitsrightsor transfer its obligations under
this Agreement, in whole or in part, and any purported assignment or transfer shall be void.
No Dealer may assign any of itsrightsor delegate or transfer any of itsobligationsunder this
Agreement or any Relevant Agreement, inwholeor in part, without the prior written consent
of the Issuer and the Guarantor LP and any purported assignment or transfer without such
consent shall be void, except any assignment of such rightsand delegation or transfer of such
obligations to any corporation into which a Dealer may be merged or converted, any
corporation with which any Dealer may be consolidated, any corporation resulting from any
merger, conversion or consolidation to which any Dealer shall be party, or any corporation,
partnership, trust or other organisation in whatever form to which any Dealer shall sell or
otherwise transfer all or substantially all of its assets or to which a Dealer may assign and
transfer all of itsrights and obligations hereunder in whatever form such Dealer determines
may be appropriate that may succeed to and that assumes such obligations by contract,
operation of law or otherwise shall be valid. Upon the date when such merger,
consolidation, conversion or transfer and assumption becomes effective and to the extent
permitted by applicable law, and without further formality such Dealer shall berelieved of,
and fully discharged from, all obligations hereunder and any Relevant Agreement, whether
such obligations arose before or after such transfer and assumption.

Section 10. Law and Jurisdiction

10.01 This Agreement and each Relevant Agreement is governed by, and shall be construed in
accordance with, the laws of the Province of Ontario and of Canada applicable therein.

Section 11.  Currency Indemnity

If, under any applicablelaw and whether pursuant to ajudgment being made or registered against the
Issuer or intheliquidation, insolvency or anal ogous process of the Issuer or for any other reason, any
payment under or in connection with this Agreement is made or falls to be satisfied in a currency
(the “other currency”) other than that in which the relevant payment is expressed to be due (the
“required currency”), then, to the extent that the payment (when converted into the required
currency at the rate of exchange on the date of payment or, if it isnot practicable for any Dealer to
purchase the required currency with the other currency on the date of payment, at the rate of
exchange as soon thereafter asit ispracticablefor it to do so or, inthe case of liquidation, insolvency
or analogous process of the Issuer, at the rate of exchange on the latest date permitted by applicable
law for the determination of liabilitiesin such liquidation, insolvency or anal ogous process) actualy
received by any Dealer falls short of the amount due under the terms of this Agreement, the Issuer
and the Guarantor LP shall, as a separate and independent obligation, indemnify and hold harmless
such Dealer against the amount of such shortfal. For the purpose of this Clause“rate of exchange’
means the rate at which the relevant Dealer is able on the relevant date to purchase the required
currency with the other currency and shall take into account any premium and the reasonabl e costs
of exchange.
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Section 12.  Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original. Any party may enter into this Agreement by signing such counterpart.

Section 13. Non-Petition

RBC and the Dedlers agree that they shall not institute or join any other Person or entity in
ingtituting against, or with respect to, the Guarantor LP, or any of the general partners of the
Guarantor LP, any bankruptcy or insolvency event so long as any Covered Bonds issued by the
Issuer under the Programme shall be outstanding or there shall not have elapsed one year plus one
day sincethelast day on which any such Covered Bonds shall have been outstanding. Theforegoing
provision shall survive the termination of this Agreement by any of the parties hereto.
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IN WITNESS whereof this Agreement has been entered into as of the day and year first above
written.

SIGNATURES
ROYAL BANK OF CANADA

- oy

Jatfies Salem Steven Walper
Executive Vice-President and Vice-President, Corporate Treasury
Treasurer

RBC COVERED BOND GUARANTOR LIMITED PARTNERSHIP, by its managing general
partner RBC COVERED BOND GP INC.

By:

JapesSalem
Director
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The Dealers

RBC EUROPE LIMITED

By:
lvan Browne
Authorised signatory

RBC CAPITAL MARKETS, LLC

By:




The Dealers

RBC EUROPE LIMITED

By:

ed Signatory
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SCHEDULE 1

Selling and Transfer Restrictions

Canada

The Covered Bonds have not been and will not be qualified for sale under the securitieslaws of any province or
territory of Canada and each Dealer hereby represents and agreesthat it has not offered, sold or distributed, and that it
will not offer, sell or distribute any Covered Bonds, directly or indirectly, in Canada or to, or for the benefit of any
resident thereof in contravention of the securitieslaws of Canadaor any provinceor territory thereof. Each Dealer hereby
agrees not to distribute or deliver the Base Prospectus, other Offering Document, or any other offering material relating
to the Covered Bonds, in Canadain contravention of the securities laws of Canada or any province or territory thereof.

United States of America

Transfer Restrictions

Except for U.S. Registered Covered Bonds, the Covered Bonds have not been registered under the Securities Act
and may not be offered or sold withinthe U.S. or to, or for the account or benefit of, U.S. persons except pursuant to an
exemption from, or in atransaction not subject to, the registration requirement of the Securities Act. Accordingly, the
Covered Bonds are to be sold only (1) to “qualified institutional buyers’ (as defined in Rule 144A) (“QIBS’) in
compliance with Rule 144A and (2) outside the United States to persons other than U.S. persons in reliance upon
Regulation S under the Securities Act.

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

(@  that either (i) it is a QIB, purchasing (or holding) the Covered Bonds for its own account or for the
account of one or more QIBsand it isaware that any saleto it isbeing made in reliance on Rule 144A or
(i) itisoutside the United Statesand isnot aU.S. person and isnot acquiring the new Covered Bondsfor
the account or benefit of a U.S. person and is acquiring the new Covered Bonds outside of the U.S.
pursuant to Regulation S under the Securities Act;

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

(c) that, unlessit holds an interest in a Regulation S Global Covered Bond and either is a person located
outside the United States or isnot aU.S. person, if in the future it decides to resell, pledge or otherwise
transfer the Covered Bonds or any beneficial interestsin the Covered Bonds, it will do so only (i) to the
Issuer or any affiliate thereof, (ii) inside the United Statesto a person whom the seller reasonably believes
is a QIB purchasing for its own account or for the account of a QIB in a transaction meeting the
requirements of Rule 144A, (iii) outside the United States in compliance with Rule 904 under the
Securities Act, (iv) pursuant to the exemption from registration provided by Rule 144 under the Securities
Act (if available) or (v) pursuant to an effective registration statement under the Securities Act, in each
case in accordance with all applicable U.S. state securities laws;

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

(e) that Covered Bondsinitially offered in the United Statesto QIBswill until the earlier of the expiration of
the applicable holding period with respect to the Covered Bonds set forthin Rule 144A, or the transfer of
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the Covered Bonds pursuant to B(3) and (4) below, be represented by one or more Rule 144A Global
Covered Bonds and that Covered Bonds offered outside the United Statesin reliance on Regulation Swill
be represented by one or more Regulation S Global Covered Bonds;

()] that either (A) it isnot and for so long asit holds a Covered Bond (or any interest therein) will not be (i)
an “employee benefit plan” as defined in Section 3(3) of ERISA that issubject to Title| of ERISA, (ii) a
“plan” asdefined in and subject to Section 4975 of the U.S. Internal Revenue Code of 1986, as amended
(the“Code"), (iii) an entity whose underlying assetsinclude the assets of any such employee benefit plan
subject to ERISA or other plan subject to Section 4975 the Code, or (iv) agovernmental or other benefit
plan which issubject to any U.S. federal, state or local law, that is substantially similar to the provisions
of Section 406 of ERISA or Section 4975 of the Code, or (B) its purchase and holding of the Covered
Bondswill not result in aprohibited transaction under Section 406 of ERISA or Section 4975 of the Code
or, inthe case of such agovernmental or other employee benefit plan, any such substantially similar U.S.
federal, state or local law for which an exemption is not available;

(g) that the Covered Bonds, other than the Regulation S Global Covered Bonds, will bear a legend to the
following effect unless otherwise agreed to by the I ssuer:

“THISSECURITY HASNOT BEEN REGISTERED UNDER THE U.S. SECURITIESACT OF 1933,
AS AMENDED (THE “SECURITIES ACT”), OR ANY OTHER APPLICABLE U.S. STATE
SECURITIESLAWSAND, ACCORDINGLY, MAY NOT BESOLD WITHIN THEUNITED STATES
ORTO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH IN
THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER (A)
REPRESENTS THAT IT ISA “QUALIFIED INSTITUTIONAL BUYER" (ASDEFINED IN RULE
144A UNDER THE SECURITIES ACT) PURCHASING THE SECURITIES FOR ITS OWN
ACCOUNT ORFOR THEACCOUNT OF ONE ORMORE QUALIFIED INSTITUTIONAL BUYERS,
(B) AGREES THAT IT WILL NOT RESELL OR OTHERWISE TRANSFER THE SECURITIES
EXCEPT IN ACCORDANCE WITH THE AGENCY AGREEMENT IN RESPECT OF THIS
SECURITY (THE AGENCY AGREEMENT) AND OTHER THAN (1) TO THE ISSUER OR ANY
AFFILIATE THEREOF, (2) INSIDE THE UNITED STATESTO A PERSON WHOM THE SELLER
REASONABLY BELIEVESISA QUALIFIED INSTITUTIONAL BUYERWITHIN THEMEANING
OF RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR
FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION
MEETING THE REQUIREMENTS OF RULE 144A, (3) OUTSIDE THE UNITED STATES IN
COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT, (4) PURSUANT TO THE
EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIESACT
(IF AVAILABLE), (5) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT, OR (6) 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 STATESCOUNSEL, THAT SUCH TRANSFER ISIN COMPLIANCEWITH
ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, IN EACH
CASEIN ACCORDANCEWITHALL APPLICABLE SECURITIESLAWSOF THE STATESOF THE
UNITED STATES AND ANY OTHER JURISDICTION; AND (C) IT AGREES THAT IT WILL
DELIVER TO EACH PERSON TO WHOM THIS SECURITY IS TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THISLEGEND.

THISSECURITY AND RELATED DOCUMENTATION (INCLUDING, WITHOUT LIMITATION,
THE AGENCY AGREEMENT REFERRED TO HEREIN) MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME, WITHOUT THE CONSENT OF, BUT UPON NOTICE
TO, THE HOLDERS OF SUCH SECURITIES SENT TO THEIR REGISTERED ADDRESSES, TO
MODIFY THE RESTRICTIONS ON AND PROCEDURES FOR RESALES AND OTHER
TRANSFERS OF THIS SECURITY TO REFLECT ANY CHANGE IN APPLICABLE LAW OR
REGULATION (OR THE INTERPRETATION THEREOF) OR IN PRACTICES RELATING TO
RESALESOR OTHER TRANSFERS OF RESTRICTED SECURITIESGENERALLY. THEHOLDER
OF THISSECURITY SHALL BEDEEMED, BY ITSACCEPTANCE OR PURCHASE HEREOF, TO
HAVE AGREED TOANY SUCH AMENDMENT OR SUPPLEMENT (EACH OF WHICH SHALL BE
CONCLUSIVE AND BINDING ON THE HOLDER HEREOF AND ALL FUTURE HOLDERS OF
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THIS SECURITY AND ANY SECURITIES ISSUED IN EXCHANGE OR SUBSTITUTION
THEREFOR, WHETHER OR NOT ANY NOTATION THEREOF IS MADE HEREON).

BY ITSPURCHASE AND HOLDING OF THISCOVERED BOND (ORANY INTEREST THEREIN),
THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE REPRESENTED AND AGREED
THAT EITHER (A) IT ISNOT AND FOR SO LONG ASIT HOLDS THIS COVERED BOND (OR
ANY INTEREST HEREIN) WILL NOT BE (I) AN “EMPLOY EE BENEFIT PLAN” ASDEFINED IN
SECTION 3(3) OF THE U.S. EMPLOY EE RETIREMENT INCOME SECURITY ACT OF 1974, AS
AMENDED (“ERISA”) THAT ISSUBJECT TOTITLE | OFERISA, (I11) A “PLAN” ASDEFINED IN
AND SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE “CODE"), (I11) AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE THE
ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN
SUBJECT TO SECTION 4975 OF THE CODE, OR (1V) A GOVERNMENTAL OROTHER BENEFIT
PLAN WHICH IS SUBJECT TO ANY U.S. FEDERAL, STATE OR LOCAL LAW, THAT IS
SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION
4975 OF THE CODE, OR (B) ITSPURCHASE AND HOLDING OF THIS COVERED BOND WILL
NOT RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION
4975 OF THE CODE OR, IN THE CASE OF SUCH A GOVERNMENTAL OR OTHER EMPLOYEE
BENEFIT PLAN, ANY SUCH SUBSTANTIALLY SIMILAR U.S. FEDERAL, STATE OR LOCAL
LAW FOR WHICH AN EXEMPTION ISNOT AVAILABLE.”;

(h) ifitisoutsidethe United States and isnot aU.S. person, that if it should resell or otherwise transfer the
Covered Bonds prior to the expiration of the distribution compliance period (defined as 40 days after the
completion of the distribution of the Tranche of Covered Bonds of which such Covered Bondsare apart,
as determined and certified by the relevant Dealer, in the case of a non-syndicated issue, or the Lead
Manager, in the case of a syndicated issue (the “Distribution Compliance Period”)), it will do so only
(a)(i) outside the United States in compliance with Rule 904 under the Securities Act or (i) toaQIB in
compliance with Rule 144A and (b) in accordance with all applicable U.S. State securities laws; and it
acknowledges that the Regulation S Global Covered Bonds will bear a legend to the following effect
unless otherwise agreed to by the Issuer:

“THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, ASAMENDED (THE “SECURITIESACT"), OR ANY APPLICABLE
U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE SOLD WITHIN THE
UNITED STATESORTO, ORFORTHE ACCOUNT ORBENEFIT OF, U.S. PERSONS EXCEPT IN
ACCORDANCE WITH THE AGENCY AGREEMENT IN RESPECT OF THIS SECURITY (THE
“AGENCY AGREEMENT"”) AND PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT. UNTIL THE EXPIRY OF THE PERIOD OF 40
DAYSAFTERTHE COMPLETION OF THEDISTRIBUTION OF ALL THE COVERED BONDSOF
THE TRANCHE OF WHICH THISCOVERED BOND FORMSPART, SALESMAY NOT BEMADE
IN THE UNITED STATESOR TO U.S. PERSONS UNLESS MADE (1) PURSUANT TO RULE 903
OR 904 OR REGULATION S UNDER THE SECURITIES ACT OR (II) TO QUALIFIED
INSTITUTIONAL BUYERS ASDEFINED IN, AND IN TRANSACTIONS PURSUANT TO, RULE
144A UNDER THE SECURITIES ACT.

BY ITSPURCHASE AND HOLDING OF THISCOVERED BOND (ORANY INTEREST THEREIN),
THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE REPRESENTED AND AGREED
THAT EITHER (A) IT ISNOT AND FOR SO LONG ASIT HOLDS THIS COVERED BOND (OR
ANY INTEREST HEREIN) WILL NOT BE (1) AN “EMPLOY EE BENEFIT PLAN” ASDEFINED IN
SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS
AMENDED (“ERISA”) THAT ISSUBJECT TOTITLE | OFERISA, (I1) A “PLAN” ASDEFINED IN
AND SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE “CODE”"), (I1I) AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE THE
ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN
SUBJECT TO SECTION 4975 OF THE CODE, OR (1IV) A GOVERNMENTAL OROTHERBENEHFT
PLAN WHICH IS SUBJECT TO ANY U.S. FEDERAL, STATE OR LOCAL LAW, THAT IS
SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION
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4975 OF THE CODE, OR (B) ITSPURCHASE AND HOLDING OF THIS COVERED BOND WILL
NOT RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION
4975 OF THE CODE OR, IN THE CASE OF SUCH A GOVERNMENTAL OR OTHER EMPLOY EE
BENEFIT PLAN, ANY SUCH SUBSTANTIALLY SIMILAR U.S. FEDERAL, STATE OR LOCAL
LAW FOR WHICH AN EXEMPTION ISNOT AVAILABLE.”; and

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

No sales of Legended Covered Bondsin the United Statesto any one purchaser will befor lessthan the minimum
purchase price set forth in the applicable Final Terms in respect of the relevant Legended Covered Bonds. If the
purchaser isanon-bank fiduciary acting on behalf of others, each person for whom it isacting must purchase at least an
amount equal to the applicable minimum purchase price set forth in the applicable Final Termsin respect of therelevant
Legended Covered Bonds.

Dealersmay arrange for the resale of Covered Bondsto QI Bs pursuant to Rule 144A and each such purchaser of
Covered Bondsishereby notified that the Deal ers may be relying on the exemption from the regi stration requirements of
the Securities Act provided by Rule 144A. The minimum aggregate principal amount of Covered Bondswhich may be
purchased by a QIB pursuant to Rule 144A will be specified in the applicable Final Terms (or the approximate
equivalent in another Specified Currency).

Selling Restrictions

Regulation S, Category 2, TEFRA D Rules apply, unless TEFRA C Rules are specified as applicable in the
applicable Final Terms or unless TEFRA Rules are not applicable. Rule 144A eligible sales will be permitted, if so
specified in the applicable Final Terms.

Each Dealer understandsthat the Covered Bonds and the Covered Bond Guarantee have not been and will not be
registered under the United States Securities Act of 1933, asamended (the“ SecuritiesAct”) or any State securitieslaws
and may not be offered or sold withinthe United States or itsterritories or possessions or to or for the account or benefit
of U.S. persons as defined in Regulation S and the Securities Act except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act.

The Covered Bonds in bearer form are subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United Statesor its possessionsor to aUnited States person, except in certain transactions permitted
by U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue
Code of 1986, as amended, and regulations thereunder.

In connection with any Covered Bonds which are offered or sold outside the United States in reliance on
Regulation S (“Regulation S Covered Bonds'), each Dealer represents and agrees, and each further Dealer appointed
under the Programme will be required to represent and agree, that it will not offer, sell or deliver such Regulations S
Covered Bonds (i) as part of its distribution at any time or (ii) otherwise until 40 days after the completion of the
distribution of the Tranche of Covered Bonds of which such Covered Bonds areapart, asdetermined and certified by the
relevant Dealer, in the case of anon-syndicated issue, or the L ead Manager, in the case of asyndicated i ssue, and except
in either case in accordance with Regulation S under the Securities Act. Each Dealer further agrees, and each further
Dealer appointed under the Programme will be required to agree, that it will send to each dealer to which it sells any
Regulation S Covered Bonds during the Distribution Compliance Period a confirmation or other notice setting forth the
restrictions on offers and sales of the Regulation S Covered Bonds within the United States or to, or for the account or
benefit of, U.S. persons. Terms used in this paragraph have the meanings given to them by Regulation S under the
Securities Act.

In addition, until forty daysafter the commencement of the offering of Covered Bonds comprising any Tranche,
any offer or sale of Covered Bonds within the United States by any Dealer (whether or not participating in the offering)
may violate the registration requirements of the Securities Act if such offer or saleis made otherwise than in accordance
with Rule 144A under the Securities Act (if available).
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Dealersmay arrange for the resale of Covered Bondsto QI Bs pursuant to Rule 144A and each such purchaser of
Covered Bondsishereby notified that the Deal ers may be relying on the exemption from the regi stration requirements of
the Securities Act provided by Rule 144A. The minimum aggregate principal amount of Covered Bonds which may be
purchased by a QIB pursuant to Rule 144A will be specified in the applicable Final Terms in U.S. dollars (or the
approximate equivalent in another Specified Currency). Eachissuance of Index Linked Covered Bondsor Dual Currency
Covered Bonds will be subject to such additional U.S. selling restrictions as the I ssuer and the relevant Dealer(s) may
agree asaterm of theissuance and purchase of such Covered Bonds, which additional selling restrictionswill be set out
in the applicable Final Terms.

Public Offer Selling Restriction under the Prospectus Dir ective

In relation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a“Relevant Member State”), each Dealer represents and agrees, and each additional Dealer appointed
under the Programme will be required to represent and agree, that with effect from and including the date on which the
Prospectus Directive isimplemented in that Relevant Member State (the “ Relevant | mplementation Date”) it has not
made and will not make an offer of Covered Bonds which are the subject of the offering contemplated by the Base
Prospectus as completed by the applicable Final Termsin relation thereto to the public in that Relevant Member State
except that it may, with effect from and including the Rel evant I mplementati on Date, make an offer of Covered Bondsto
the public in that Relevant Member State:

(@  atanytimeto any lega entity whichisaqualified investor as defined in the Prospectus Directive;

(b)  atanytimetofewer than 100 or, if the Relevant Member State hasimplemented the relevant provision of
the 2010 PD Amending Directive, 150 natural or legal persons (other than qualified investors, as defined
inthe Prospectus Directive), subject to obtaining the prior consent of the relevant Deal er(s) nominated by
the Issuer for any such offer; or

(c)  atanytimeinany other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of Covered Bondsreferred toin (a) to (d) above shall require the publication by the | ssuer or
any Dealer(s) of a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to
Article 16 of the Prospectus Directive.

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

Selling Restrictions addressing additional United Kingdom Securities Laws

Each Dedler represents, warrants and agrees, and each further Dealer appointed under the Programme will be
required to represent and agree, that:

(@ it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the FSMA) received by it in connection with the issue or sale of any Covered Bondsin
circumstancesin which Section 21(1) of the FSMA does not apply to the Guarantor LP or, in the case of
the Issuer, would not, if the I ssuer was not an authorized person, apply to the Issuer; and

(b)  ithascomplied and will comply with all applicable provisions of the FSM A with respect to anything done
by itinrelation to any Covered Bondsin, from or otherwise involving the United Kingdom.

Hong Kong

In relation to each Tranche of Covered Bonds issued by the I ssuer each Dealer has represented and agreed, and
each further Dealer appointed under the Programme will be required to represent, warrant and agree, that:
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@ it has not offered or sold and will not offer or sell in the Hong Kong Special Administrative Region of the
People s Republic of China (“Hong Kong”), by means of any document, any Covered Bonds other than (i) to
“professional investors’ as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong (the
“SFO”) and any rules made under the SFO; or (ii) in other circumstances which do not result in the document
being a*“prospectus’ asdefined in the Companies Ordinance (Cap. 32) of Hong Kong (the“ CO”) or which do
not congtitute an offer to the public within the meaning of the CO; and

(b) it has not issued or had inits possession for the purposes of issue and will not issue or haveinits possession for
the purpose of issue, whether in Hong Kong or el sewhere, any advertisement, invitation or document relating to
the Covered Bondswhichisdirected at, or the contents of which arelikely to be accessed or read by, the public
of Hong Kong (except if permitted to do so under the securitieslaws of Hong Kong) other than with respect to
Covered Bonds which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors’ as defined in the SFO and any rules made under the SFO.

Singapore

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will be
required to represent and agree that this Prospectus has not been registered as a prospectus with the Monetary Authority
of Singapore (the“MAS"). Accordingly, each Dealer have represented, warranted and agreed and each further Dealer
appointed under the Programme will be required to represent, warrant and agree that they have not offered or sold any
Covered Bonds or caused the Covered Bonds to be made the subject of an invitation for subscription or purchase and
will not offer or sell any Covered Bonds or cause the Covered Bonds to be made the subject of an invitation for
subscription or purchase, and has not circulated or distributed, nor will it circulate or distribute, this Prospectus or any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the Covered
Bonds, whether directly or indirectly, to personsin Singapore other than (i) to an ingtitutional investor under Section 274
of the Securitiesand Futures Act, Chapter 289 of Singapore (the“SFA™), (ii) to arelevant person (as defined in Section
275(2) of the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, andin
accordance with the conditions specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the Covered Bonds are subscribed or purchased under Section 275 of the SFA by arelevant person whichis:

@ acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of
whichisto hold investments and the entire share capital of which isowned by one or moreindividuals, each of
whom is an accredited investor; or

(b) atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each
beneficiary of the trust isan individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries rights and interest
(howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has
acquired the Covered Bonds pursuant to an offer made under Section 275 of the SFA except:

Q) to aninstitutional investor or to arelevant person defined in Section 275(2) of the SFA, or to any personarising
from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;
(i) where no consideration is or will be given for the transfer;

(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 32 of the Securities and Futures (Offer of Investments) (Shares and Debentures)
Regulations 2005 of Singapore.

Republic of France

Each Dealer represents and agrees that it has not offered or sold and will not offer or sell, directly or indirectly,
Covered Bondsto the public in France, and has not distributed or caused to be distributed and will not distribute or cause
to bedistributed to the public in France, the Base Prospectus, any Drawdown Prospectus, the applicable Final Termsor
any other offering material relating to the Covered Bonds, and that such offers, salesand distributions have been and will
be madein France only to (i) providers of investment servicesrelating to portfolio management for the account of third
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parties, and/or (ii) qualified investors (investisseur s qualifiés), other than individuals, all asdefined in, and in accordance
with, articles L 411-1, L.411-2 and D.411-1 to D.411-3 of the French Code monétaire et financier.

Republic of Italy

The offering of the Covered Bonds has not been regi stered with the Commissione Nazionale per le Societaela
Borsa (“CONSOB”) pursuant to Italian securitieslegisation and, accordingly, each Dealer has represented and agreed
that it has not offered, sold or delivered, and will not offer, sell or deliver, any Covered Bondsin the Republic of Italy
(“Italy™) inasolicitation to the public, and that sales of the Covered Bondsin Italy shall be effected in accordance with
all Italian securities, tax and exchange control and other applicable laws and regulations.

Each of the Dedlersrepresents and agrees, and each other purchaser will be required to represent and agree, that it will not
offer, sell or deliver any Covered Bondsor distribute copies of the Base Prospectus or any other document relatingto the
Covered Bondsin Italy except:

@ to“Qualified Investors’ (investitori qualificati), as defined pursuant to Article 100 of Legidative Decree No.
58 of 24 February 1998, as amended (“Decree No. 58”) and as defined under Article 34-ter, first paragraph,
letter b) of CONSOB Regulation No. 11971 of 14 May 1999, as amended (“CONSOB Regulation No.
11971"); or

(b) in any other circumstances where an express exemption from compliance with the public offering restrictions
applies, as provided under Article 100 of Decree No. 58 or CONSOB Regulation No. 11971.

Any offer, sale or delivery of the Covered Bonds or distribution of copies of the Base Prospectus and any supplement
thereto or any other document relating to the Covered Bondsin Italy must be:

Q) made by investment firms, banks or financial intermediaries permitted to conduct such activitiesin Italy in
accordance with Legidlative Decree No. 385 of 1 September 1993 (the “Banking Act”), Decree No. 58 and
CONSOB Regulation No. 16190 of 29 October 2007 (in each case, as amended) and any other applicable laws
and regulations;

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

(iii) in compliance with any other applicable notification requirement or limitation which may be imposed by
CONSOB or the Bank of Italy.

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

Japan

The Covered Bonds have not been and will not be registered under the Financial | nstruments and Exchange Act
of Japan (Law No. 25 of 1948, asamended) (the“FIEA"). Each Dealer represents and agrees, and each further Dealer
appointed under the Programme will be required to represent and agree, that it will not offer or sell any Covered Bonds,
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (as defined under Item 5, Paragraph 1,
Article 6 of the Foreign Exchange and Foreign Trade Control Law (Law No. 228 of 1949, asamended)), or to othersfor
re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of aresident of, Japan except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the FIEA and any other applicable
laws, regulations and ministerial guidelines of Japan.
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The Netherlands

Each Dealer represents and agrees, and each further Dealer appointed under the Programme will be required to
represent and agree, that unlessit is specified within the applicable Final Termsthat anon-exempt offer may be madein
The Netherlands, any Covered Bonds will only be offered in The Netherlands to Qualified Investors (as defined in the
Prospectus Directive), unless such offer is made in accordance with the Dutch Financial Supervision Act (Wet op het
financieel toezicht).

General

Each Deal er acknowledges that no action has been or will betaken in any country or jurisdiction by thelssuer, the
Guarantor LP, the Dealers or the Bond Trustee that would permit a public offering of Covered Bonds, or possession or
distribution of any offering material in relation thereto, in such country or jurisdiction where action for that purposeis
required and such action not been taken. Each Dealer hereby agreesthat it will (to the best of its knowledge and belief)
comply with all applicable securities laws and regulations in each jurisdiction in which it purchases, offers, sells or
delivers Covered Bonds or has in its possession or distributes offering material, in al cases at their own expense.

The Dealerswill not be bound by any of the restrictionsrelating to any specific jurisdiction (set out above) to the
extent that such restrictions will, as aresult of change(s) or change(s) in official interpretation, after the date hereof, in
applicablelawsand regulations, no longer be applicable but without prejudiceto the obligations of the Deal ers described
in the paragraph headed “ General” above.

Selling restrictions may be supplemented or modified with the agreement of the Issuer.
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SCHEDULE 2

Conditions Precedent

A copy of the Bank Act (Canada) (or confirmation of no change), if requested, a certified
copy of the by-laws of the Issuer and acertified copy of the constitutional documents of the
Guarantor LP.

Certified true copies of al relevant resol utions and other authorizationsrequired to be passed
or given, and evidence of any other action required to be taken, on behalf of the Issuer and
the Guarantor L P authorizing the establishment and update of the Programme, the issue of
Covered Bonds thereunder, the execution and delivery of the Dedership Agreement, the
Agency Agreement, the other Transaction Documents to which they are parties and the
Covered Bonds and the performance of the Issuer’ sand the Guarantor LP's, asthe case may
be, obligations thereunder and the appointment of the persons named in thelistsreferred to
in paragraph 3 below.

A list of the names, titles and specimen signatures of the persons authorized:

@ to sign on behalf of the Issuer, the Seller or the Guarantor L P the documentsreferred
to in paragraph 2 above and the Covered Bonds,

(b) to enter into any Relevant Agreement with any Dealer(s);

(© to sign on behalf of the Issuer or the Guarantor LP all notices and other documentsto
be delivered pursuant thereto or in connection therewith; and

(d) to take any other action on behalf of the Issuer or the Guarantor LPin relation to the
Programme.

A certified true copy of any necessary governmental, regulatory, tax, exchange control or
other approvals or consents.

A conformed copy of each Transaction Document and confirmation that executed copies of
each Transaction Document have been delivered, in the case of the Trust Deed, to the Bond
Trustee, inthe case of the Security Agreement, to the Security Trustee and, in the case of the
Agency Agreement, to the Bond Trustee and the I ssuing and Paying Agent (for itself and the
other agents party thereto).

The Base Prospectus and confirmation that the UK Listing Authority will list on the Official
List and that the London Stock Exchange will admit to trading on the Market any Covered
Bonds to be issued under the Programme.

Canadian, English and German law legal opinionsfrom Norton Rose Fulbright CanadalLLP
and Norton Rose Fulbright LLP, Canadian, United Kingdom and German legal advisorsto
the Issuer and the Guarantor LP, respectively (and, if the Covered Bonds are offered under
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Rule 144A or otherwise in the United States, such opinions or other documents agreed
between the parties from U.S. legal advisors to the Issuer and the Guarantor LP) and, if
requested by the Dealers, McCarthy Tétrault LLP, legal advisorsto the Dealers.

Confirmation that master temporary and permanent global Covered Bonds and global
registered Covered Bonds, duly executed by the Issuer, have been delivered to the Issuing
and Paying Agent or the applicable Agent.

In the case of Eurosystem-eligible Covered Bonds (and Non-Eligible Covered Bonds in
respect of which the Issuer has notified the Issuing and Paying Agent that effectuationisto
be applicable), a certified true copy of an authorization from the Issuer to the Common
Safekeeper, authorizing the Common Safekeeper to effectuate the NGCB Temporary Global
Covered Bond and NGCB Permanent Global Covered Bond (and/or Registered Global
Covered Bond, as applicable) and to destroy the NGCB Temporary Global Covered Bond
and/or NGCB Permanent Global Covered Bond (and/or Registered Globa Covered Bond, as
applicable) upon instruction from the Issuing and Paying Agent in accordance with the
Agency Agreement substantially in the form set out in Schedule 9.

In the case of Eurosystem-eligible Covered Bonds, an executed Common Safekeeper
election by the Issuing and Paying Agent in accordance with Clause 2.04 of the Agency
Aqgreement.

In the case of Eurosystem-eligible Covered Bonds, the Issuer-ICSDs Agreement, duly
executed or a conformed copy thereof.

Confirmation from the Issuer that the Base Prospectus has been published in accordance with
Article 14 of the Prospectus Directive as described in the Base Prospectus.

A copy of the DTC Letter of Representations duly signed by the Issuer and DTC.
Comfort letters of Deloitte LLP in such form as the Dealers may reasonably request.

Evidence that the Issuer is registered as a registered issuer in the Registry and the
Programmeisregistered in the Registry and that on the relevant I ssue Date the Issuer’ sright
to issue Covered Bonds under the Programme has not been suspended by CMHC.
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SCHEDULE 3

Dealer Accession Letter
[Date]

[New Dealer]
[Address]

Ladies and Gentlemen,

Royal Bank of Canada

Programmefor the Issuance of Covered Bonds
unconditionally and irrevocably guaranteed asto payments by
RBC Covered Bond Guarantor Limited Partnership
(alimited partnership formed under the laws of Ontario)

Werefer to the amended and restated deal ership agreement dated August 1, 2014 and entered into in
respect of the above Programme for the Issuance of Covered Bonds (such agreement, as further
modified, amended or restated from timeto time, the“ Dealer ship Agreement”) between ourselves
and the Dealers from time to time party thereto, and have pleasure in inviting you to become a
Dedler upon the terms of the Dealership Agreement [but only in respect of [specify Tranche of
Covered Bonds]]", acopy of which has been supplied to you by us. Y ou have been supplied with a
copy of the Base Prospectus and the legal opinions referred to in item 7 of Schedule 2 to the
Dealership Agreement, together with copies of such other documents listed in Schedule 2 as you
have requested. [We are enclosing copies of the Auditors' Letter [together with letters from such
Auditors addressed to you and giving you the full benefit of the Auditors Letter].]” Pleasereturnto
us acopy of thisletter signed by an authorized signatory whereupon you will become a Dealer for
the purposes of the Deal ership Agreement with [, subject as hereinafter provided,]* al theauthority,
rights, powers, duties and obligations of aDealer under the Deal ership Agreement [except that you
shall not have the benefit of the undertakings contained in subclauses (t) and (x) of Clause 3.03 and
shall havethe benefit of the undertakings contained in subclauses (p), (1), (), (u), (v), (z) and (aa) of
Clause 3.03 and the benefit of Section 8 only up to and including the Issue Date of [describe the
relevant Tranche of Covered Bonds]]*.

[If appointment is for a particular Tranche only, insert any additional selling restrictions]

This letter is governed by, and shall be construed in accordance with, the laws of the Province of
Ontario and the laws of Canada applicable therein.

Yours faithfully,
Royal Bank of Canada

By:

Applies only where the incoming Dealer is being appointed only in relation to a particular Tranche.

" Appliesonly whereincoming Dealer isbeing appointed a Dealer in relation to the Programme generally, the Dealer has requested the benefit of an
existing Auditors’ Letter and arrangements acceptabl e to the Dealer and the Auditors have been made for the Dealer to obtain the benefit of such
Auditors’ Letter.
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RBC Covered Bond Guarantor Limited Partnership
by its managing general partner RBC Covered Bond GP Inc.

By:
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CONFIRMATION

We hereby accept the appointment as a Dealer and accept all the duties and obligations under, and
terms and conditions of, the Dealership Agreement upon the terms of thisletter, [and shall comply
with the selling restrictions set out above] [but only in respect of [specify Tranche of Covered
Bonds]]"

We confirm that we arein receipt of all the documents [ (other than those which have been waived by
agreement between us)] referred to in the second sentence of your letter and have found them to be
satisfactory [and waived the production of the documents referred to in subclauses (t) and (x) of
Clause 3.03 of the Dealership Agreement] .

For the purposes of the Dealership Agreement our communications details are as set out below.

[NEW DEALER]

By:

Date:

Address: [ ]
Telex: [ ]
Facsimile: [ ]
Attention: [ ]
[ ]

By:

"“[Copiesto:

) al existing Dealers who have been appointed in respect of the Programme
generaly; and

(i) the existing Issuing and Paying Agent.]

Applies only where theincoming Dealer is being appointed only in relation to a particular Tranche.

" Appliesonly wheretheincoming Dealer is being appointed only in relation to aparticular Tranche. To be modified if incoming Dealer requests
the benefit of the undertakings in paragraphs (t) and (y) of Clause 3.03.

" Applies only where the incoming Dealer is being appointed in respect of the Programme generally.
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SCHEDULE 4

Notice of I ncrease of Authorized Amount

To: [list al current Dealers appointed in respect of the Programme generally, Paying Agents
and Registrars]

Ladies and Gentlemen,

Royal Bank of Canada

Programmefor the Issuance of Covered Bonds
unconditionally and irrevocably guaranteed asto payments by
RBC Covered Bond Guarantor Limited Partnership
(alimited partnership formed under the laws of Ontario)

Werefer to the amended and restated deal ership agreement dated August 1, 2014 and entered intoin
respect of the above Programmefor the Issuance of Covered Bonds (such agreement, asmodified or
amended from timeto time, the“ Dealer ship Agreement”), between ourselvesand the Dealersfrom
timeto time party thereto). Termsused in the Dealership Agreement shall havethe samemeaningin
this letter.

Pursuant to Clause 8.01 of the Dedlership Agreement, we hereby notify you that the Authorized
Amount of the Programme shall be increased from [ ]Jto[ ] witheffect from [date] or such
later date upon which the requirements of Clause 8.02 of the Dedl ership Agreement shall befulfilled,
subject aways to the provisions of Clause 8.02 of the Dealership Agreement.

From the date upon which the increase in the Authorized Amount becomes effective, all references
in the Dealership Agreement to the Programme and the Authorized Amount being in a certain
principal amount shall be to the increased principal amount as specified herein.

This letter is governed by, and shall be construed in accordance with, the laws of the Province of
Ontario and the laws of Canada applicable therein.

Yours faithfully,
Royal Bank of Canada

By:
RBC Covered Bond Guarantor Limited Partnership
by its managing general partner RBC Covered Bond GP Inc.

By:
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SCHEDULE 5

Notice Details
The Issuer

Royal Bank of Canada
155 Wellington St. West,
14" Floor

Toronto, Ontario
Canada M5V 3K7

Fax: 416 974 1368
Attention: Manager, Capita & Term Funding, Corporate Treasury

The Guarantor LP

RBC Covered Bond Guarantor Limited Partnership
c/o RBC Covered Bond GP Inc.

155 Wellington St. West,

14™ Floor

Toronto, Ontario

Canada M5V 3K7

Fax: 416 974 1368
Attention: Senior Manager, Securitization

The Dealers

RBC Europe Limited
Riverbank House

2 Swan Lane

London EC4R 3BF

Fax: +44 (0) 20 7029 7927
Attention: New Issues Syndicate Desk

RBC Capital Markets, LLC
Three World Financial Center
200 Vesey Street, 8" Floor
New York, New Y ork

10281

Attention: DCM Transaction Manager
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PRO FORMA FINAL TERMS

Set out below is the form of Final Terms which will be completed for each Tranche of Covered Bonds issued
under this Prospectus.

Final Terms dated [ ]
[Logo]

ROYAL BANK OF CANADA
(a Canadian chartered bank)

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

A XIII, 4.2(i), B

€23,000,000,000

Global Covered Bond Programme
unconditionally and irrevocably guaranteed as to payments by
RBC COVERED BOND GUARANTOR
LIMITED PARTNERSHIP
(a limited partnership formed under the laws of Ontario)

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

THE COVERED BONDS DESCRIBED IN THESE FINAL TERMS HAVE NOT BEEN REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR ANY
OTHER APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE OFFERED
OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS EXCEPT THAT THE COVERED BONDS MAY BE OFFERED OR SOLD TO QUALIFIED
INSTITUTIONAL BUYERS IN RELIANCE UPON RULE 144A UNDER THE SECURITIES ACT.

PART A - CONTRACTUAL TERMS

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
“Conditions”) set forth in the Prospectus dated August 1, 2014 [and the supplements to it dated [ ]] which
[together] constitute[s] a base prospectus (the “Prospectus”) for the purposes of Directive 2003/71/EC, as
amended (the “Prospectus Directive”). This document constitutes the Final Terms of the Covered Bonds
described herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction
with the Prospectus. 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 Prospectus. The Prospectus and all documents
incorporated by reference therein are available for viewing on the website of the Regulatory News Service
operated by the London Stock Exchange at http://www.londonstockexchange.com/exchange/news/market-
news/market-news-home.html under the name Royal Bank of Canada and the headline “Publication of
Prospectus” and copies may be obtained from the offices of the Issuer, Royal Bank Plaza, 200 Bay Street,
g Floor, South Tower, Toronto, Ontario, Canada M5J 2J5, and the offices of the Issuing and Paying Agent,
One Canada Square, London E14 5AL, England.]

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
“Conditions”) set forth in the prospectus dated [original date] which are incorporated by reference in the
Prospectus dated August 1, 2014. This document 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 “Prospectus
Directive”) and must be read in conjunction with the Prospectus dated August 1, 2014 [and the supplements
to it dated [ ]], which [together] constitute[s] a base prospectus (the “Prospectus”) for the purposes of the
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Prospectus Directive. 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 Prospectus. The Prospectus and all documents
incorporated by reference therein are available for viewing and copies may be obtained from the offices of
the Issuer, Royal Bank Plaza, 200 Bay Street, g Floor, South Tower, Toronto, Ontario, Canada M5J 2J5,
and the offices of the Issuing and Paying Agent, One Canada Square, London E14 5AL, England.]

1. (i) Series Number: [] AXIIL 42(), B
A XXI
(ii) Tranche Number: [] AXIIL 4.6, B
(iii) Date on which the [Not Applicable] [The Covered Bonds shall be consolidated AXIIL 42(), B
Covered Bonds become and form a single Series and be interchangeable for trading
fungible: purposes withthe[ Jon[ ][the Issue Date] [exchange of

the Temporary Global Covered Bond for interests in the
Permanent Global Covered Bond, as referred to in paragraph

[20] below [which is expected to occur on or about [ 1]
2. Specified Currency or Currencies:  [] AXIL45,€
3. Aggregate Principal Amount: []
AXIIL4.1,C
[(n Series: []
[(ii)] Tranche: [
4. Issue Price: [ 1 per cent. of the Aggregate Principal Amount [plus accrued
interest from [ i AXILA7.B
5. (a) Specified Denominations: [[ 1[and integral multiples of [ ] in excess thereof up to and
including [ ]. No Covered Bonds in definitive form will be AXIIL 4.20), B
issued with a denomination above [ ].]
(b) Calculation Amount: [ o XL 4860,
6. (i) Issue Date: [] AXIIL 413, C
(ii) Interest Commencement [1[Issue Date] [Not Applicable] AXIL, 4.8,
Date:
A X111, 4.9(i), C
7. (i) Final Maturity Date: [ 1[Interest Payment Date falling in or nearestto[ 1]
(ii) Extended Due for Payment
Date of Guaranteed
Amounts corresponding to
the Final Redemption
Amount under the Covered
Bond Guarantee: [[ ] after the Final Maturity Date] [Interest Payment Date
falling in or nearestto [ 1]
8. Interest Basis: [[ 1 per cent. Fixed Rate] A XIIL 4.8(ii),
[[1month [ J[LIBOR][EURIBOR] + /- [] per cent. Floating B
Rate]
[Zero Coupon]
9. Redemption/Payment Basis: [Subject to any purchase and cancellation or early A XIIL 4.9(ii),
redemption, the Covered Bonds will be redeemed on the
Maturity Date at [par] [ ] per cent of their nominal amount]
10. Change of Interest Basis: [Not Applicable] [Paragraph [13] [14] is applicable for the AXIIL 4.8,

period from and including [ ] to but excluding [ ]] [Paragraph B
[13] [14] is applicable for the period from and including [ ]to
but excluding [ 1]
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[Coupon Switch Option applies: The Coupon Switch Option
Date is [ ].] [Prior to the Coupon Switch Option
Date, paragraph [13] [14] applies. On and following the
Coupon Switch Option Date, paragraph [13] [14] applies]

[The Principal Financial Centre is [ 11 [The Notice
Period is [ 11 [The Business Centres are [ 1l

11. Put Option /Call Option: [Investor Put] AXIIL 47 B
[Issuer Call] o

[Not Applicable]
12. Date of [Board] approval for
issuance of Covered AXIIL 4.12, C
Bonds obtained: [[1[and [ ], respectively]] [Not Applicable]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Covered Bond [Applicable] [Not Applicable]
Provisions
(i) Rate[(s)] of Interest: [ 1 per cent. per annum [payable in arrears on each Interest Al
Payment Date] 28«%’
(ii) Specified Interest Payment []in each year, commencing [ ], [adjusted in accordance with Al
Date(s): the Business Day Convention specified in paragraph 13(iii) 4.8(ii),
below] [not adjusted] up to and including the [Final Maturity '
Date] [Extended Due for Payment Date, if applicable] [ ]
(provided however that after the Extension Determination
Date, the Interest Payment Date shall be [monthly])
(iii) Business Day Convention:  [Following Business Day Convention] AXIl,
[Modified Following Business Day Convention] 4.8(vii). B
[Preceding Business Day Convention]
[Not Applicable]
(iv) Business Centre(s): [ ] [Not Applicable] AXl
4.8(viii), B
(v) Fixed Coupon Amount(s): [[ 1 per Calculation Amount] [Not Applicable] AXIIL
4.8(iv), C
(vi) Broken Amount(s): [[ 1 per Calculation Amount, payable on the Interest Payment
Date falling [on] [in] [ ]] [Not Applicable] f;gilil)l,c
(vii) Day Count Fraction: [30/360]
[Actual/Actual (ICMA)] A ;;?)1,8
[Actual/Actual (ISDA)] o
[Actual/360]
(vii) Determination Dates: [[1in each year] [Not Applicable] AXIIL
4.8(ii), B
14. Floating Rate Covered Bond [Applicable] [Not Applicable] [Applicable from and including
Provisions the Final Maturity Date to but excluding the Extended Due for
Payment Date to the extent payment of the Final Redemption
Amount is deferred until the Extended Due for Payment Date
in accordance with Condition 6.01]
(i) Specified Period(s): [[ 11 [Not Applicable] AXILL 43y
(i) Specified Interest Payment £ X1l 4.8(iiD;

Dates: [[ 1, subject to adjustment in accordance with the Business
Day Convention specified in paragraph 14(iii) below (provided
however that after the Extension Determination Date, the
Specified Interest Payment Date shall be [monthly])] [Not
Applicable]
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(vii)

(viii)

(ix)

x)

First Interest Payment
Date:

Business Day Convention:

Business Centre(s):
Manner in which the

Rate(s) of Interest is/are to
be determined:

Party responsible for
calculating the Rate(s) of
Interest and Interest
Amount(s):

Screen Rate
Determination:

- Reference Rate:
- Interest
Determination

Date(s):

- Relevant Screen
Page:

- Relevant Time:
- Reference Banks:

- Relevant Financial
Centre:

- Principal Financial
Centre:

ISDA Determination:

- Floating Rate
Option:

- Designated
Maturity:

- Reset Date:

Linear Interpolation:

Margin(s):
Minimum Rate of Interest:
Maximum Rate of Interest:

Day Count Fraction:

[Floating Rate Convention]

[Following Business Day Convention]
[Modified Following Business Day Convention]
[Preceding Business Day Convention]

[Not Applicable]

[ 1 [Not Applicable]

[Screen Rate Determination]
[ISDA Determination]

[[ 1 shall be the Calculation Agent] [Not Applicable]

[Applicable] [Not Applicable]

[ ] month [LIBOR] [EURIBOR]

[l

[]

[ 1[Not Applicable]
[ 1[Not Applicable]

[ 1 [Not Applicable]

[ 1 [Not Applicable]

[Applicable] [Not Applicable]

[l

[l
[l

[Not Applicable] [Applicable — the Rate of Interest for the
[long/short] [first/last] Interest Period shall be calculated using
Linear Interpolation]
[+ /-][] per cent. per annum
[[ 1 per cent. per annum] [Not Applicable]
[[ 1 per cent. per annum] [Not Applicable]
[Actual/Actual] [Actual/Actual (ISDA)]
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15.

PROVISIONS RELATING TO REDEMPTION

16.

17.

18.

19.

Zero Coupon Covered Bond
(i) Accrual Yield:
(ii) Reference Price:

(iii) Day Count Fraction:

Call Option

(i) Optional Redemption
Date(s):

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

amount(s):
(iii) If redeemable in part:
(a) Minimum
Redemption
Amount:
(b) Maximum
Redemption
Amount:
(iv) Notice period:
Put Option

(i) Optional Redemption
Date(s):

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

(iii) Notice period:
Final Redemption Amount of
each Covered Bond

Early Redemption Amount

[Actual365 (Fixed)]

[Actual/360]

[30/360] [360/360] [Bond Basis]
[30E/360] [Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual (ICMA)]
[Applicable] [Not Applicable]

[ 1 per cent. per annum

[]

[30/360]
[Actual/360]
[Actual/365]

[Applicable] [Not Applicable]

[]

[[ 1 per Calculation Amount]

[ 1 per Calculation Amount

[ 1 per Calculation Amount

Minimum period: [15] [ ]days
Maximum period: [30] [ ]days

[Applicable] [Not Applicable]

[]

[ 1 per Calculation Amount
Minimum period: [15] [ ]days
Maximum period: [30] [ ] days

[Par] [[ ] per Calculation Amount]
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Early Redemption Amount(s)
payable on redemption for taxation
reasons or illegality or upon
acceleration following an Issuer
Event of Default or Guarantor LP
Event of Default or other early
redemption:

Early Redemption Amount includes
amount in respect of accrued
interest:

[[ ] per Calculation Amount] [As per Condition 6.02]

[Yes: no additional amount in respect of accrued interest to be
paid] [No: together with the Early Redemption Amount,
accrued interest shall also be paid]

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

20.

21.

22.

23.

24.

25.

Form of the Covered Bonds:

New Global Covered Bond:

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

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

Euro Conversion Rate:

Branch of Account:

Third Party Information:

[Bearer Covered Bonds:]

[Temporary Global Covered Bond exchangeable for a
Permanent Global Covered Bond which is exchangeable for
Bearer Definitive Covered Bonds [on [ ] days’ notice][only after
an Exchange Event]]

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

[Permanent Global Covered Bond exchangeable for Bearer
Definitive Covered Bonds [on [ ] days’ notice][only after an
Exchange Event]]

[Registered Covered Bonds:]

Regulation S Global Covered Bond (U.S.$[ ] nominal amount)
registered in the name of a nominee for [DTC] [CDS] [a
common depositary for Euroclear and Clearstream] [a
common safekeeper for Euroclear and Clearstream (that is,
held under the NSS)] and exchangeable [on [ ] days’ notice]
[at any time] [only after an Exchange Event] [Rule 144A
Global Covered Bond (U.S.$[ ] nominal amount) registered in
the name of a nominee for [DTC] [CDS] [a common
depositary for Euroclear and Clearstream] [a common
safekeeper for Euroclear and Clearstream (that is, held under
the NSS)] and exchangeable [on [] days’ notice] [at any time]
[only after an Exchange Event]

[Yes] [No]

[Not Applicable] [ ]

[No] [Yes. o]
[ ] [Not Applicable]
[Main Toronto Branch located at the Executive Offices at the

address indicated at the back of the Prospectus] [London
Branch]
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Not Applicable] [[ ] has been extracted from [ ]. The Issuer confirms that such information has been
accurately reproduced and that, so far as it is aware, and is able to ascertain from information published
by [ 1, no facts have been omitted which would render the reproduced information inaccurate or
misleading.]

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

By: By:
Duly authorized Duly authorized

By: By:
Duly authorized Duly authorized
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PART B — OTHER INFORMATION

1. LISTING
(i) Listing and admission to [Application has been made by the Issuer (or on its behalf) for
trading: the Covered Bonds to be admitted to the Official List of the
[UK Listing Authority] [Luxembourg Stock Exchange] and to
trading on the [Market] [Luxembourg Stock Exchange]with
effect from [ ].] [Application is expected to be made by the
Issuer (or on its behalf) for the Covered Bonds to be admitted
to the Official List of the [UK Listing Authority] [Luxembourg
Stock Exchange] and to trading on the [Market] [Luxembourg
Stock Exchange] with effect from [ ].]
[(ii) Estimate of total expenses
related to admission to
trading: []
2. RATINGS
Ratings: The Covered Bonds to be issued have been rated:

[Moody’s: Aaa]
[Fitch: AAA]
[DBRS: AAA]

3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]

[Save for the fees payable to the [Dealers/Managers], so far as the Issuer is aware, no person
involved in the offer of the Covered Bonds has an interest material to the offer. The [Dealers/Managers] and
their affiliates have engaged, and may in the future engage, in investment banking and/or commercial
banking transactions with, and may perform other services for, the Issuer, [the Guarantor,] the Covered Bond
Guarantor and their affiliates in the ordinary course of business.] [ ] [Not Applicable]

4. FIXED RATE COVERED BONDS ONLY - YIELD

[]

Indication of yield:

5. OPERATIONAL INFORMATION

(i) ISIN Code: []
(i) ~ Common Code: [
(i)  WKN Code: [1[Not Applicable]
(iv)  CUSIP: [1[Not Applicable]
(vy  CINS: [1[Not Applicable]

(vi) Any clearing system(s)
other than Euroclear Bank
S.A./N.V., Clearstream
Banking Société Anonyme,
DTC, CDS, their
addresses and the
relevant identification
number(s): [Not Applicable] [ ]

(vii) Delivery Delivery [against/free of] payment

(viii) Name(s) and address(es)
of additional Paying
Agent(s) or Transfer
Agent(s): []
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6.

DISTRIBUTION

(i)

(ii)

U.S. Selling Restrictions:

Canadian selling
restrictions:

AXIIL 4.14,
A
[Regulation S, compliance Category 2;] [TEFRA C Rules
apply] [TEFRA D Rules apply] [TEFRA Rules not applicable]
[Rule 144A eligible]

[Not Applicable] [The Covered Bonds may not be offered, sold
or distributed, directly or indirectly, in Canada or to or for the
benefit of, any resident in Canada] [Covered Bonds may only
be offered, sold and distributed by the [Dealers/Managers] in
such provinces and territories of Canada as are agreed with
the Issuer and in compliance with any applicable securities
laws of any province or territory of Canada, to the extent
applicable]
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PRO FORMA PRICING SUPPLEMENT

Set out below is a form of Pricing Supplement for use in connection with Exempt Covered Bonds issued
under the Programme. This pro forma Pricing Supplement is subject to completion and amendment to set
out the terms upon which each Tranche or Series of Exempt Covered Bonds is to be issued.

IMPORTANT NOTICE

In accessing the attached pricing supplement (the “Pricing Supplement”) you agree to be bound by
the following terms and conditions.

The information contained in the Pricing Supplement may be addressed to and/or targeted at persons who
are residents of particular countries only as specified in the Pricing Supplement and/or in the Prospectus (as
defined in the Pricing Supplement) and is not intended for use and should not be relied upon by any person
outside those countries and/or to whom the offer contained in the Pricing Supplement is not addressed. Prior
to relying on the information contained in the Pricing Supplement, you must ascertain from the Pricing
Supplement and/or Prospectus whether or not you are an intended addressee of the information contained
therein.

Neither the Pricing Supplement nor the Prospectus constitutes an offer to sell or the solicitation of an offer to
buy securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration, exemption from registration or qualification under the securities law of any such jurisdiction.

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

NO PROSPECTUS IS REQUIRED IN ACCORDANCE WITH DIRECTIVE 2003/71/EC AS AMENDED (THE
“PROSPECTUS DIRECTIVE”) FOR THIS ISSUE OF COVERED BONDS. THE COVERED BONDS
WHICH ARE THE SUBJECT OF THIS PRICING SUPPLEMENT ARE NOT COMPLIANT WITH THE
PROSPECTUS DIRECTIVE AND THE UK LISTING AUTHORITY HAS NEITHER APPROVED NOR
REVIEWED THE INFORMATION CONTAINED IN THIS PRICING SUPPLEMENT.

THE COVERED BONDS DESCRIBED IN THESE FINAL TERMS HAVE NOT BEEN REGISTERED
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR ANY
OTHER APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE OFFERED
OR SOLD WITHIN THE UNITES STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS EXCEPT THAT THE COVERED BONDS MAY BE OFFERED OR SOLD TO QUALIFIED
INSTITUTIONAL BUYERS IN RELIANCE UPON RULE 144A UNDER THE SECURITIES ACT.

Pricing Supplement dated [ ]

[Logo]

ROYAL BANK OF CANADA
(a Canadian chartered bank)

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

€23,000,000,000

Global Covered Bond Programme
unconditionally and irrevocably guaranteed as to payments by
RBC COVERED BOND GUARANTOR
LIMITED PARTNERSHIP
(a limited partnership formed under the laws of Ontario)
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PART A - CONTRACTUAL TERMS

Any person making or intending to make an offer of the Covered Bonds may only do so in circumstances in
which no obligation arises for the Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the
Prospectus Directive, in each case, in relation to such offer.

Neither the Issuer, the Guarantor LP nor any Dealer has authorised, nor do they authorise, the making of
any offer of Covered Bonds in any other circumstances.

This document constitutes the Pricing Supplement of the Covered Bonds described herein. This document
must be read in conjunction with the Prospectus dated August 1, 2014 [and the supplements to it dated [ ]]
which [together] constitute[s] a base prospectus (the “Prospectus”). Full information on the Issuer and the
offer of the Covered Bonds is only available on the basis of the combination of this Pricing Supplement and
the Prospectus. The Prospectus and all documents incorporated by reference therein are available for
viewing and may be obtained from the offices of the Issuer, Royal Bank Plaza, 200 Bay Street, g Floor,
South Tower, Toronto, Ontario, Canada M5J 2J5, and the offices of the Issuing and Paying Agent, One
Canada Square, London E14 5AL, England.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the
“Conditions”) set forth in the prospectus dated [original date] [and the supplements to it dated [ ]] which are
incorporated by reference in the Prospectus

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the numbering
should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs or sub-
paragraphs. ltalics denote guidance for completing the Pricing Supplement.]

1. (i) Series Number: []
(i) Tranche Number: []
(iii) Date on which the [Not Applicable] [The Covered Bonds shall be consolidated
Covered Bonds become and form a single Series and be interchangeable for trading
fungible: purposes withthe[ Jon[ ][the Issue Date] [exchange of

the Temporary Global Covered Bond for interests in the
Permanent Global Covered Bond, as referred to in paragraph

[20] below [which is expected to occur on or about [ 11
2. Specified Currency or Currencies: []
(Condition 1.10)

3. Aggregate Principal Amount: []
[ Series: [
[(ii)] Tranche: [

4. Issue Price: [ 1 per cent. of the Aggregate Principal Amount [plus accrued
interest from [ 11 (in the case of fungible issues only (if
applicable))

5. (a) Specified Denominations: [N.B. where Bearer Covered Bonds with multiple

(Condition 1.08 or 1.09) denominations are being used, the following sample

wording should be followed:

[[ 1[and integral multiples of [ ] in excess thereof up to and
including [ ]. No Covered Bonds in definitive form will be
issued with a denomination above [ ].]

(b) Calculation Amount: []

[/f only one Specified Denomination and no integral multiples
in excess thereof, insert the Specified Denomination. If there
is more than one Specified Denomination, and no integral
multiples in excess thereof, insert the highest common factor
of the Specified Denominations. If there are integral multiples
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in excess of the Specified Denomination(s), insert the highest
common factor of the integral multiples and the Specified
Denomination(s).] [Note — there must be a common factor in
the case of two or more Specified Denominations or integral
multiples in excess of the Specified Denomination(s).]

6. (i) Issue Date: [1
(ii) Interest Commencement [(Specify)] [Issue Date] [Not Applicable]
Date:
7. (i) Final Maturity Date:
[ 1 [Interest Payment Date falling in or nearest to [ |

(specify date or (for Floating Rate Covered Bonds) Interest
Payment Date falling in or nearest to the relevant month and
year)

(ii) Extended Due for Payment
Date of Guaranteed
Amounts corresponding to
the Final Redemption
Amount under the Covered
Bond Guarantee: [[ ] after the Final Maturity Date] [Interest Payment Date
falling in or nearestto [ 1]

8. Interest Basis: [[ 1 per cent. Fixed Rate]
[[ 1 month [ J[LIBOR] [EURIBOR][specify other] + /- [] per
cent. Floating Rate]
[Zero Coupon]

9. Redemption/Payment Basis: [Subject to any purchase and cancellation or early
redemption, the Covered Bonds will be redeemed on the
Maturity Date at [par] [ ] per cent of their nominal amount]

10. Change of Interest Basis: [Not Applicable] [Paragraph [13] [14] is applicable for the
period from and including [ ] to but excluding [ 1] [Paragraph
[13] [14] is applicable for the period from and including [ ]to
but excluding [ 1] (Specify details of any
provision for convertibility of Covered Bonds into another
interest basis)

[Coupon Switch Option applies: The Coupon Switch Option
Date is [ ].] [Prior to the Coupon Switch Option
Date, paragraph [13] [14] applies. On and following the
Coupon Switch Option Date, paragraph [13] [14] applies]

[The Principal Financial Centre is [ 1] [The Notice
Period is [ 11 [The Business Centres are [ 1l

11. Put Option /Call Option: [Investor Put]
[Issuer Call]

[Not Applicable]

12. Date of [Board] approval for [1[and [ ], respectively] [Not Applicable] (N.B Only relevant
issuance of Covered where Board (or similar) authorisation is required for the
Bonds obtained: particular Tranche of Covered Bonds)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

13. Fixed Rate Covered Bond [Applicable] [Not Applicable]
Provisions
(Condition 5.02) (If not applicable, delete the remaining sub-paragraphs of this
paragraph)
(i) Rate[(s)] of Interest: [ 1 per cent. per annum [payable in arrears on each Interest

Payment Date]
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14.

(ii)

(iii)

(iv)

(vi)

(vii)

(vii)

(viii)

Specified Interest Payment
Date(s):

Business Day Convention:

Business Centre(s):
Fixed Coupon Amount(s):

Broken Amount(s):

Day Count Fraction:

Determination Dates:

Other terms relating to the
method of calculating
interest for Fixed Rate
Covered Bonds:

Floating Rate Covered Bond
Provisions
(Condition 5.03)

(i)
(ii)

(iii)

Specified Period(s):

Specified Interest Payment
Dates:

First Interest Payment
Date:

[1in each year, commencing [ ], [adjusted in accordance with
the Business Day Convention specified in paragraph 13(iii)
below] [not adjusted] up to and including the [Final Maturity
Date] [Extended Due for Payment Date, if applicable] [ ]
(provided however that after the Extension Determination
Date, the Interest Payment Date shall be [monthly])

[Following Business Day Convention]
[Modified Following Business Day Convention]
[Preceding Business Day Convention]

[Not Applicable]

[Other (specify)]

[ ] [Not Applicable]
[[ ] per Calculation Amount] [Not Applicable]

[[ ] per Calculation Amount, payable on the Interest Payment
Date falling [on] [in] [ ]] [Not Applicable] [Insert particulars of
any initial or final broken interest amounts which do not
correspond with the Fixed Coupon Amount|[(s)]]

[30/360]
[Actual/Actual (ICMA)]
[Actual/Actual (ISDA)]
[Actual/360]

[specify other]

[[1in each year] (insert regular interest payment dates,
ignoring issue date or maturity date in the case of a long or
short first or last coupon. N.B. only relevant where Day Count
Fraction is Actual/Actual (ICMA))

[Not Applicable]

[Not Applicable] [(give details)]

[Applicable] [Not Applicable] [Applicable from and including
the Final Maturity Date to but excluding the Extended Due for
Payment Date to the extent payment of the Final Redemption
Amount is deferred until the Extended Due for Payment Date
in accordance with Condition 6.01]

(If not applicable, delete the remaining sub-paragraphs of this
paragraph)

[ 1[Not Applicable]

[[ 1, subject to adjustment in accordance with the Business
Day Convention specified in paragraph 14(iii) below (provided
however that after the Extension Determination Date, the
Specified Interest Payment Date shall be [monthly])] [Not
Applicable]

[ ]
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(iv)

(vii)

(viii)

(ix)

Business Day Convention:

Business Centre(s):
Manner in which the

Rate(s) of Interest is/are to
be determined:

Party responsible for
calculating the Rate(s) of
Interest and Interest
Amount(s):

Screen Rate
Determination:

- Reference Rate:

- Interest
Determination
Date(s):

- Relevant Screen
Page:

- Relevant Time:
- Reference Banks:

- Relevant Financial
Centre:

- Principal Financial
Centre:

ISDA Determination:

- Floating Rate
Option:

- Designated
Maturity:

- Reset Date:

[Floating Rate Convention]

[Following Business Day Convention]
[Modified Following Business Day Convention]
[Preceding Business Day Convention]

[Other (give details)]

[Not Applicable]

[ 1 [Not Applicable]

[Screen Rate Determination]
[ISDA Determination]
[Other (give details)]

[[ 1 shall be the Calculation Agent] [Not Applicable]

[Applicable] [Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this
paragraph)

[ 1 month [LIBOR] [EURIBOR] [(specify other)] (Either LIBOR,

EURIBOR or other, although additional information is required
if other, including fallback provisions)

[1(Second London business day prior to start of each Interest
Period if LIBOR (other than Sterling or euro LIBOR), first day
of each Interest Period if Sterling LIBOR and the second day
on which the TARGET System is open prior to start of each
Interest Period if EURIBOR or euro LIBOR.)

[1(In the case of EURIBOR, if not Reuters EURIBORO01
ensure it is on page which shows a composite rate or amend
fallback provisions appropriately.)

[1[Not Applicable]

[1[Not Applicable]

[ 1[Not Applicable]

[ 1[Not Applicable]

[Applicable] [Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of this
paragraph)

[]

[]

[]
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(x) Linear Interpolation: [Not Applicable/Applicable — the Rate of Interest for the
[long/short] [first/last] Interest Period shall be calculated using
Linear Interpolation (specify for each short or long interest

period)]
(x) Margin(s): [+/-][] per cent. per annum
(xi) Minimum Rate of Interest: [[ ] per cent. per annum] [Not Applicable]

(Condition 5.05)

(xii) Maximum Rate of Interest:  [[] per cent. per annum] [Not Applicable]
(Condition 5.05)

(xiii) Day Count Fraction: [Actual/Actual] [Actual/Actual (ISDA)]
[Actual365 (Fixed)]
[Actual/360]
[30/360] [360/360] [Bond Basis]
[30E/360] [Eurobond Basis]
[30E/360 (ISDA)]
[Actual/Actual (ICMA)]

[Other (specify)]

(xiv)  Fall back provisions,

rounding provisions,

denominator and any other

terms relating to the

method of calculating

interest on Floating Rate

Covered Bonds, if different

from those set out in the

Conditions: [1]

15. Zero Coupon Covered Bond [Applicable] [Not Applicable]
(If not applicable, delete the remaining sub-paragraphs of this
paragraph)

(i) Accrual Yield: [ ] per cent. per annum
(ii) Reference Price: [1

(iii) Any other formula/basis of  []
determining amount

payable:
(iv) Day Count Fraction: [30/360]
[Actual/360]
[Actual/365]

PROVISIONS RELATING TO REDEMPTION

16. Call Option [Applicable] [Not Applicable]
(Condition 6.03)
(If not applicable, delete the remaining sub-paragraphs of this
paragraph)

(i) Optional Redemption
Date(s): [

(ii) Optional Redemption
Amount(s) of each
Covered Bond and
method, if any, of
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17.

18.

19.

calculation of such

amount(s): [[ 1 per Calculation Amount]
(iii) If redeemable in part:
(a) Minimum
Redemption
Amount: [ 1 per Calculation Amount
(b) Maximum
Redemption
Amount: [ 1 per Calculation Amount
(iv) Notice period: Minimum period: [15] [ ]days

Maximum period: [30] [ ]days

Put Option [Applicable] [Not Applicable]
(Condition 6.06)

(i) Optional Redemption
Date(s): []

(ii) Optional Redemption
Amount(s) of each
Covered Bond and
method, if any, of
calculation of such
amount(s): [ 1 per Calculation Amount

(iii) Notice period: Minimum period: [15] [ ]days
Maximum period: [30] [ ]days

Final Redemption Amount of
each Covered Bond [Par] [[ ] per Calculation Amount]

Early Redemption Amount

Early Redemption Amount(s)

payable on redemption for taxation

reasons or illegality or upon

acceleration following an Issuer

Event of Default or Guarantor LP

Event of Default or other early

redemption and method, if any, of

calculation of such amount(s): [[ ] per Calculation Amount] [As per Condition 6.02]

Early Redemption Amount includes

amount in respect of accrued

interest: [Yes: no additional amount in respect of accrued interest to be
paid] [No: together with the Early Redemption Amount,
accrued interest shall also be paid]

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

20.

Form of the Covered Bonds: [Bearer Covered Bonds:]

[Temporary Global Covered Bond exchangeable for a
Permanent Global Covered Bond which is exchangeable for
Bearer Definitive Covered Bonds [on [ ] days’ notice][only after
an Exchange Event]]

[Temporary Global Covered Bond exchangeable for Bearer

Definitive Covered Bonds [and/or Registered Definitive
Covered Bonds] on [ ] days’ notice]
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21.

22.

23.

24.

25.

26.

New Global Covered Bond:

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

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

(Condition 1.06)

Euro Conversion Rate:
Other terms and conditions:

Branch of Account:

[Permanent Global Covered Bond exchangeable for Bearer
Definitive Covered Bonds [on [ ] days’ notice][only after an
Exchange Event]]

[Registered Covered Bonds:]

Regulation S Global Covered Bond (U.S.$[ ] nominal amount)
registered in the name of a nominee for [DTC] [CDS] [a
common depositary for Euroclear and Clearstream] [a
common safekeeper for Euroclear and Clearstream (that is,
held under the NSS)] and exchangeable [on [ ] days’ notice]
[at any time] [only after an Exchange Event] [Rule 144A
Global Covered Bond (U.S.$[ ] nominal amount) registered in
the name of a nominee for [DTC] [CDS] [a common
depositary for Euroclear and Clearstream] [a common
safekeeper for Euroclear and Clearstream (that is, held under
the NSS)] and exchangeable [on [] days’ notice] [at any time]
[only after an Exchange Event]

[Yes] [No]

(If the Bearer Covered Bonds are intended to be eligible
collateral for Eurosystem monetary policy and intra-day credit
operations, the New Global Covered Bond should be used.
The New Global Covered Bond should only be used if it is
intended that the Bearer Covered Bonds be held in a manner
which would allow Eurosystem eligibility and a “yes” election
is made in the section in Part B under the heading
“Operational Information” entitled “Intended to be held in a
manner which would allow Eurosystem eligibility”.)

[Not Applicable] [ 1 (Note that this item relates to the date
and place of payment, and not interest period end dates)

[No] [Yes (if yes, give details)]

[ ] [Not Applicable]
[Not Applicable] [(give details)]
[Main Toronto Branch located at the Executive Offices at the

address indicated at the back of the Prospectus] [London
Branch]
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RESPONSIBILITY

The Issuer and the Guarantor LP accept responsibility for the information contained in this Pricing
Supplement. [[ ] has been extracted from [ ]. The Issuer confirms that such information has been accurately
reproduced and that, so far as it is aware, and is able to ascertain from information published by [ ], no facts
have been omitted which would render the reproduced information inaccurate or misleading.]

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

By: By:
Duly authorized Duly authorized

By: By:
Duly authorized Duly authorized
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PART B — OTHER INFORMATION

1. LISTING
Listing and admission to [Not Applicable] [Application has been made by the Issuer (or
trading: on its behalf) for the Covered Bonds to be admitted to trading
on the [(insert name of stock exchange outside of the EEA)]
with effect from [ ].] [Application is expected to be made by the
Issuer (or on its behalf) for the Covered Bonds to be admitted
to trading on the [(insert name of stock exchange outside of
the EEA)] with effect from [].]
2. RATINGS
Ratings: The Covered Bonds to be issued have been rated:

[Moody’s: Aaa]
[Fitch: AAA]
[DBRS: AAA]

3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE [ISSUE/OFFER]

[Save for the fees payable to the [Dealers/Managers], so far as the Issuer is aware, no person
involved in the offer of the Covered Bonds has an interest material to the offer. The [Dealers/Managers] and
their affiliates have engaged, and may in the future engage, in investment banking and/or commercial
banking transactions with, and may perform other services for, the Issuer, [the Guarantor,] the Covered Bond
Guarantor and their affiliates in the ordinary course of business.] [ ] [Not Applicable]

4, OPERATIONAL INFORMATION

(i) ISIN Code: []

(ii) Common Code: [1

(iii) WKN Code: [ 1 [Not Applicable
(iv) CUSIP: [1[Not Applicable]
(vy  CINS: [ 1 [Not Applicable]
(vi) Any clearing system(s)

other than Euroclear Bank

S.A./N.V., Clearstream

Banking Société Anonyme,

DTC, CDS, their

addresses and the

relevant identification

number(s): [Not Applicable] [ |

(vii) Delivery Delivery [against/free of] payment
(viii) Name(s) and address(es)

of additional Paying
Agent(s) or Transfer

Agent(s): []
(ix) Intended to be held in a
manner which would allow
Eurosystem eligibility: [Yes. Note that the designation “yes” simply means that the

Covered Bonds are intended upon issue to be deposited with
one of the ICSDs as common safe-keeper [(and registered in
the name of nominee of one of the ICSDs acting as common
safekeeper,]include this text for registered notes] and does
not necessarily mean that the Covered Bonds will be
recognised as eligible collateral for Eurosystem monetary
policy and intra-day credit operations by the Eurosystem
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DISTRIBUTION

(i) U.S. Selling Restrictions:

(ii) Canadian selling
restrictions:

(iii) Method of distribution:

(iv) If syndicated, names of
Managers:

(v) Stabilisation Manager(s) (if
any):

(vi) If non-syndicated, name of
Dealer:

(vii) Additional selling restrictions:

either upon issue or at any or all times during their life. Such
recognition will depend upon the ECB being satisfied that
Eurosystem eligibility criteria have been met.]

[No. Whilst the designation is specified as “no” at the date of
this Pricing Supplement, should the Eurosystem eligibility
criteria be amended in the future such that the Covered Bonds
are capable of meeting them the Covered Bonds may then be
deposited with one of the ICSDs as common safe-keeper
[(and registered in the name of a nominee of one of the ICSDs
acting as common safekeeper,]include this text for registered
notes]. Note that this does not necessarily mean that the
Covered Bonds will then be recognised as eligible collateral
for Eurosystem monetary policy and intra day credit
operations by the Eurosystem at any time during their life.
Such recognition will depend upon the ECB being satisfied
that Eurosystem eligibility criteria have been met.]

[Not Applicable]

[Regulation S, compliance Category 2;] [TEFRA C Rules
apply] [TEFRA D Rules apply] [TEFRA Rules not applicable]
[Rule 144A eligible]

[Not Applicable] [The Covered Bonds may not be offered, sold
or distributed, directly or indirectly, in Canada or to or for the
benefit of, any resident in Canada] [Covered Bonds may only
be offered, sold and distributed by the [Dealers/Managers] in
such provinces and territories of Canada as are agreed with
the Issuer and in compliance with any applicable securities
laws of any province or territory of Canada, to the extent
applicable]

[Syndicated] [Non-syndicated]

[Not Applicable] [give names]

[Not Applicable] [give name]

[Not Applicable/give name]

[Not Applicable] [give details]
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SCHEDULE 7

Pro Forma Subscription Agreement

[[ustrative form of Subscription Agreement where an issue of Covered Bondsis syndicated among
agroup of institutions]

ROYAL BANK OF CANADA
-and -

OTHERS

SUBSCRIPTION AGREEMENT
in respect of
[insert principal amount]
[description of Series)
issued under the
€23,000,000,000

Programme for the Issuance of Covered Bonds
unconditionally and irrevocably guaranteed as to payments by
RBC Covered Bond Guarantor Limited Partnership
(alimited partnership formed under the laws of Ontario)
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THISAGREEMENT ismadeon| ]

BETWEEN:

Q) Royal Bank of Canada (the“Issuer”);

2 RBC Covered Bond Guarantor Limited Partnership (the “Guarantor LP")

3 ] aslead manager(s) (the “L ead Manager (s)”’); and

4) [ I, ], and [ ] (together with the Lead Manager(s), (the “Managers’).

WHEREAS

(A)  Thelssuer has established a programme for the i ssuance of Covered Bonds unconditionally
and irrevocably guaranteed asto payments by the Guarantor L P in connection with which it
entered into an amended and restated deaership agreement dated August 1, 2014 (the
“Dealership Agreement”, which expression shall include any further amendments or
supplementsthereto or restatements thereof) and made between the Issuer and certain other
institutions named therein.

(B)  Pursuant to the Dedership Agreement, the Issuer is entitled to sell Covered Bonds (as
defined in the Dedership Agreement) issued under the Programme to institutions who
become Dedlers in relation to a particular Tranche of Covered Bonds only. Each of the
Managersiseither aDealer in relation to the Programme or has agreed to becomeaDealer in
relation to the Covered Bonds (as defined below) pursuant to the provisions of this
Aqgreement.

(C)  The Issuer proposes to issue [principal amount] [description of Series] (the “Covered

Bonds’) and the Managers wish to subscribe such Covered Bonds.

IT ISHEREBY AGREED asfollows:

1.

Definitions

All words and expressions defined in the Deal ership Agreement shall, where the context so
requires and admits, have the same meaningsin thisAgreement. Intheevent of any conflict
or inconsistency between the provisions of this Agreement and the Deal ership Agreement,
the provisions of this Agreement shall apply. Each of the Managers hereby acknowledges
receipt of a copy of the Dealership Agreement and the Base Prospectus. “Time of Sale”
means [specify] am./p.m. ([specify] time) on [specify]. “Investor Presentation” means

[specify].
Subscription of the Covered Bonds

@ The Issuer hereby agreesto issue and sell the Covered Bondsin accordance with the
provisions of this Agreement, the Deal ership Agreement and the Agency Agreement
and the Managers jointly and severally agree with the Issuer to subscribe for the
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Covered Bondsin sameday fundson|[ ] or such other date not being later than |
] as shall be agreed by the Issuer and the Lead Manager acting on behalf of the
Managers (the “ I ssue Date”) at their issue priceof [ ] per cent. of their principal
amount plus (if the Issue Date is postponed) any accrued interest in respect thereof,
[less a selling concession of [ ] per cent. of the principal amount of the Covered
Bonds (plus any applicable value added tax) and a combined management and
underwriting commission of [ ] per cent. of the principal amount of the Covered
Bonds (plus any applicable value added tax) [and less the amount which the I ssuer
has agreed to pay to the Lead Manager in respect of certain expenses pursuant to
Clause [5/6] below (each of which the Issuer agrees to pay to the Managers [or, as
the case may be, the Lead Manager] and authorizes the deduction thereof from the
subscription moneys payabl e to the Issuer on the Issue Date)], against delivery of the
Covered Bonds, duly executed on behalf of the I ssuer in the manner contemplated by
the Agency Agreement, in theform agreed between the Issuer and the Lead M anager
(on behalf of the Managers).

(b) TheIssuer and the Guarantor LP confirm that they have approved thefina terms(the
“Final Terms’) dated[ ] in connection with theissue of the Covered Bonds and
authorize the Managers to distribute copies of the Base Prospectus and the Final
Termsand any other documents prepared in connection with the Programme and the
issue of the Covered Bonds, in connection with the offering and sal e of the Covered
Bonds.

Dealer ship Agreement

The Covered Bonds areissued under the Programme and accordingly are Covered Bonds as
defined in and for the purposes of the Dealership Agreement and the Agency Agreement.
For the purposes of the Deal ership Agreement, this Agreement isaRelevant Agreement and
the Lead Manager isthe Relevant Dealer and each of the ManagersisaDealer on theterms
set out in the Dealership Agreement.

Additional Representationsand Warranties[and Undertakings]

[Insert any additional representations and warranties and/or undertakings which may be
required in relation to the Covered Bonds.]

Conditions Precedent

In accordance with the provisions of Clause 2.03 of the Deal ership Agreement (but without
prejudice to the provisions of Clause 2.04 thereof), the Issuer and the Guarantor LP hereby
acknowledgethat the Managers' obligationsto subscribe and pay for the Covered Bondson
the Issue Date are subject to the satisfaction of the conditions precedent set out in the said
Clause 2.03 [, aswell as the following additional conditions precedent:]

[set out a list of additional conditions precedent required by the Managers pursuant to
subclause 2.03(p) of the Dealership Agreement; consider also whether any additional
signature authority or a closing certificate will be required)].
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[5/6] Expenses

The Issuer shall pay to the Lead Manager on demand [amount] in lieu of reimbursement of
any legal fees and expenses and any travelling, communication, courier, postage and other
out-of -pocket expensesincurred by it in connection with the management of theissue of the
Covered Bonds ([plus/excluding] any applicable value added tax). Such amount may be
deducted from the proceeds of the issue in accordance with subclause 2(a).

OR

The Issuer and the Guarantor LP shall reimburse the Lead Manager on demand for all legal
fees and expenses and any travelling, communication, courier, postage and other out-of-
pocket expenses incurred by it in connection with the management of the issue of the
Covered Bonds (plus any applicablevalue added tax); [provided, however, that the aggregate
liability of the Issuer or the Guarantor LP under this Clause shall not exceed [amount]
([inclusive/exclusive] of value added tax)].

It is expressly agreed for the purposes of Clause 2.04 of the Dealership Agreement that the
Issuer shall remain liable pursuant to this Clause [5/6] in respect of such fees and expenses
incurred by the Lead Manager prior to or in connection with such termination
notwithstanding the termination of this agreement.

OR

The expenses relating to the issue have been agreed in a separate side letter of even date
herewith between the Issuer and the Lead Manager(s). Such agreed sum relating to such
expenses may be deducted from the proceeds of theissue in accordance with subclause 2(a).

[5/6] New Dealer(s)

@ In accordance with the provisions of subclause 7.01(b) of the Deal ership Agreement
the Issuer hereby appoints those of the Managers who are not Dealers (for the
purposes of thisClause, a“New Dealer”) as dealers upon theterms of the Dealership
Agreement in respect of the Covered Bonds only with the authority, rights, powers,
duties and obligations of a Dealer under the Dealership Agreement to the extent
provided in such subclause 7.01(b) save that each New Dealer [shall not have the
benefit of the undertakings contained in subclauses (t) and (x) of Clause 3.03 of the
Dealership Agreement]’.

(b) The Lead Managers confirm that each New Dealer has found the Deaership
Agreement and the Base Prospectus satisfactory, has received a copy of or waived
the production of acopy of the other conditions precedent set out in Schedule2to the

" To be modified if New Dealer requests the benefit of the undertakings contained in paragraphs (t) and (y) of Clause 3.03 of the Dealership
Agreement.
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Dealership Agreement [and waived production of a copy of the document*s referred
to in subclauses (t) and (x) of Clause 3.03 of the Dealership Agreement.]
Communications
Any notification hereunder to the Issuer shall be made in accordance with the provisions of

Section 6 of the Dealership Agreement and, in the case of notification to the Managers, shall
be to the Lead Manager by telex or fax or in writing at:

[

Telex: [ ]
Fax: [ ]
Attention: [ ]

Sdlling Restrictions
[Insert any additional or amended selling restrictions.]
Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original.

IN WITNESS whereof this Agreement has been entered into as of the day and year first above
written.

The Issuer

ROYAL BANK OF CANADA

By:

The Guarantor LP

" To be modified if New Dealer requests the benefit of the undertakings contained in paragraphs (t) and (y) of Clause 3.03 of the Dealership
Agreement.]
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RBC COVERED BOND GUARANTOR LIMITED PARTNERSHIP
by its managing general partner RBC COVERED BOND GP INC.

By:
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SCHEDULE 8

Operating and Administrative Procedures Memorandum

DATED August 1, 2014

ROYAL BANK OF CANADA
€23,000,000,000

Programme for the Issuance of Covered Bonds

The aggregate nomina amount of all Covered Bonds outstanding at any time will not, subject as
provided below, exceed €23,000,000,000 or its equivalent in other currencies at the time of
agreement to issue, subject to increase as provided in the Deal ership Agreement (as defined below).
The Dealership Agreement providesfor theincreasein the principal amount of Covered Bondsthat
may be issued under the Programme. In that event, this Operating and Administrative Procedures
Memorandum shall apply to the Programme as increased.

The documentation of the Programme providesfor the issue of Covered Bonds denominated in any
currency or currencies as may be agreed between Royal Bank of Canada (the “Issuer”), the
Guarantor LP and therelevant Dealer (subject to certain restrictions as to minimum and/or maximum
maturities as set out in the Base Prospectus relating to the Programme) and being any of:

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

. in the case of Exempt Covered Bonds or Drawdown Prospectuses, other forms of
Covered Bonds agreed between therelevant Dedl er or Lead Manager and the I ssuer.

"Exempt Covered Bonds' means Covered Bonds which are neither to be admitted to trading on a
regulated market for the purposes of the Markets in Financial Instruments Directive (Directive
2004/39/EC) in the European Economic Area nor offered in the European Economic Area in
circumstances where a prospectus is required to be published under the Directive 2003/71/EC (as
amended) (the Prospectus Directive). Certain types of Covered Bonds listed above may only be
issued as Exempt Covered Bonds unless a Drawdown Prospectus or Securities Note is produced.

All termswith initial capitals used herein without definition shall have the meanings given to them
in the Base Prospectus dated August 1, 2014 as supplemented or replaced from time to time (the
“Prospectus’), or, asthe case may be, the Deal ership Agreement dated August 1, 2014 asamended,
supplemented or restated (the“ Dealer ship Agreement”) between the Issuer, the Guarantor LP and
the Dealers named therein pursuant to which the Issuer may issue Covered Bonds.
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Asused hereininrelation to any Covered Bondswhich areto havea“listing” or to be“listed” (i) on
the London Stock Exchange, “listing” and “listed” shall be construed to mean that such Covered
Bonds have been admitted to the Officia List and admitted to trading on the Market, (ii) on any
other Stock Exchange within the European Economic Area (other than the London Stock Exchange),
“listing” and “listed” shall be construed to mean that the Covered Bonds have been admitted to
trading on a market within that jurisdiction which is a regulated market for the purposes of the
Marketsin Financia Instruments Directive or (iii) on any other Stock Exchange (other than those
referredtoin (i) and (ii) above) shall be construed to mean that the Covered Bonds have been listed
on that Stock Exchange and/or to trading in the relevant market, as the case may be.

This Operating and Administrative Procedures Memorandum applies to Covered Bondsissued on
and after August 1, 2014. The procedures set out in Annex | may be varied by agreement between
the Issuer, the Issuing and Paying Agent or the Registrar in the case of Registered Covered Bonds
and the Relevant Dealer or Lead Manager (as defined below), asthe case may be, including to take
account of any standardised procedures published by the ICSDs and/or the International Capital
Markets Securities Association and/or the International Capital Market Association. Thetimings set
out in these procedures represent optimum timings to ensure a smooth settlement process. Each of
the ICSDs has its own published deadlines for taking certain of the actions described herein (which
may be later than the timings described herein). The Issuer, the Issuing and Paying Agent, the
Registrar, the Relevant Dealer or the Lead Manager, as the case may be, and the Common
Depositary, or Common Service Provider and Common Safekeeper, as the case may be, may agree
to vary the timings described herein subject to compliance with such deadlines.

OPERATING PROCEDURES

Dealers must confirm all trades directly with the Issuer and the Issuing and Paying Agent or the
Registrar in the case of an issue of Registered Covered Bonds.

1 RESPONSIBILITIESOF THE ISSUING AND PAYING AGENT

Thelssuing and Paying Agent will, in addition to the responsibilitiesin relation to settlement
described in Annex 1, be responsible for the following:

@ in the case of Covered Bonds which are to be listed on a Stock Exchange,
distributing to the Stock Exchange and any other relevant authority such number of
copies of the applicable Terms Document required by the Stock Exchange and any
such other relevant authority;

(b) in the case of Covered Bonds which are to be listed on a Stock Exchange,
immediately notifying the Issuer and the Relevant Dedler if at any time the Issuing
and Paying Agent isnotified that thelisting of a Tranche of Covered Bonds has been
refused or otherwise will not take place; and

(© determining the end of the Distribution Compliance Period in respect of aTranche of
Covered Bondsin accordance with Clause 5 of the Agency Agreement. The Issuing
and Paying Agent shall upon determining the end of the Distribution Compliance
Period in respect of any Tranche notify the Issuer, the Guarantor LP, the Registrar,
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Euroclear, Clearstream, Luxembourg, DTC and the relevant Deder or Lead
Manager, as the case may be.

2. RESPONSIBILITIESOF DEALER/LEAD MANAGER

Each Dealer/Lead Manager will confirm thetermsof aTranche and agreetherelevant Terms
Document with the Issuer (substantialy in the form of Schedule 6 to the Dealership
Agreement) giving details of each Tranche of Covered Bonds to be issued.

3. SETTLEMENT

The settlement procedures set out in Annex 1 shall apply to each issue of Covered Bonds
(Part 1in the case of issues closed on anon-syndicated basis and Part 2 in the case of issues
closed on a syndicated basis, in each case whether or not subscribed under a Subscription
Agreement), unless otherwise agreed between the I ssuer, the I ssuing and Paying Agent or the
Registrar, asthe case may be, and the Relevant Deal er or the Lead Manager, asthe case may
be. With issues of Covered Bondsto be listed on a Stock Exchange other than the London
Stock Exchange moretime may be required to comply with therelevant Stock Exchange' sor
any other relevant authority’ slisting requirementsand with issues of Dual Currency Covered
Bondsor Index Linked Covered Bonds moretime may be required to settle documentation.

Notice details are set out in Schedule 5 to the Deal ership Agreement hereto.
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ANNEX 1
PART 1A

SETTLEMENT PROCEDURES FOR ISSUES OF BEARER COVERED BONDS
CLOSED ON A NON-SYNDICATED BASIS

Times set out below are London times and represent the latest time for taking the action
concerned. Itisrecommended that wherepossibletheaction concer ned istaken in advance of
these times.

Prior tolaunch
The Issuer and the Relevant Dealer(s) agree whether Covered Bonds are to be offered in Canada.

The Issuer and the Relevant Dealer(s) to determine (i) whether any supplemental Prospectus is
required and whether any such supplement or the Base Prospectus needs to be passported to any
additional host Member States or (ii) whether aDrawdown Prospectusisrequired to be approved by
the Competent Authority and, if so, thiswill alter the timetable suggested below.

At or Shortly After Launch

The Issuer and the Relevant Dealer(s) discuss the timing of any due diligence telephone call that
may be required.

Day Londontime Action
No later than Issue 5:00 p.m. The Issuer may agree terms with one or more of the
Date minus 2 Dealers for the issue and purchase of Covered Bonds

(whether pursuant to an unsolicited bid from a Dealer or
pursuant to an enquiry by thelssuer). The Relevant Dealer
instructsthe Issuing and Paying Agent to obtain acommon
code and ISIN or, if relevant, a temporary common code
and ISIN for the Covered Bonds from one of the ICSDs.

Issue Dateminus2  5.00 p.m. If a Deder has reached agreement with the Issuer by
telephone, the Dealer confirms the terms of the agreement
to the Issuer by el ectronic communication attaching acopy
of the applicable Final Terms. The Dealer sends a copy of
that electronic communication to the Issuing and Paying
Agent and copied to the Issuing and Paying Agent for
information.

The Issuer confirms its agreement to the terms on which
the issue of Covered Bonds is to be made (including the
form of the Final Terms) by signing and returning a copy
of the Final Termsto the Relevant Dealer and the Issuing
and Paying Agent The Issuer also sends a copy of the
signed Final Termsto the Bond Trustee. Thedetails set out
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in the signed Final Terms shall be conclusive evidence of
the agreement (savein the case of manifest error) and shall
be binding on the parties accordingly. The Issuer also
confirms its instructions to the Issuing and Paying Agent
(including, in the case of Floating Rate Covered Bonds, for
the purposes of rate fixing) to carry out the duties to be
carried out by the Issuing and Paying Agent under these
Operating and Administrative Procedures and the Agency
Agreement including preparing and authenticating either
(a) aTemporary Global Covered Bond for the Tranche of
Covered Bondswhichisto be purchased and, in the case of
the first Tranche of a Series, where the applicable Final
Terms do not specify that the Temporary Global Covered
Bond is to be exchangeable only for Covered Bonds in
definitive form, aPermanent Global Covered Bond for the
Seriesor (b) if so specifiedintheapplicable Final Terms, a
Permanent Global Covered Bond for the Series, in each
case giving details of the Covered Bonds.

In the case of Floating Rate Covered Bonds, the Agent
notifies the ICSDs, the Issuer, (if applicable) the relevant
Stock Exchange and any other relevant authority and the
relevant Dealer of the Rate of Interest for the first Interest
Period (if aready determined). Wherethe Rate of Interest
has not yet been determined, this will be notified in
accordance with this paragraph as soon as it has been
determined.

Where permitted by applicable legisation or stock
exchangerules, inthe case of Covered Bondswhich areto
be listed on a Stock Exchange or publicly offered in a
European Economic Area Member State, the Issuing and
Paying Agent also notifies the Stock Exchange and/or any
other relevant authority, as the case may be, by electronic
communication or by hand of the details of the Covered
Bonds to be issued by sending the applicable Terms
Document to the Stock Exchange and/or any other relevant
authority, as the case may be.

If required by applicable legislation or stock exchange
rules, the Issuer shal file the Fina Terms with the UK
Listing Authority along with an application for admission
to the Official List and the Issuing and Paying Agent shall
filethe Final Termswith the London Stock Exchange, and,
if permitted by applicable legidation or stock exchange
rules, with the UK Listing Authority on behalf of the
Issuer.

The Relevant Dealer and the Issuing and Paying Agent



prior day™™*
currencies)
12.00 noon
(for other

currencies)

Issue Dateminus1l ICSD deadlines
for the relevant
currency

Issue Dateminus1  3.00 p.m.

Issue Dateminus1 5.00 p.m.
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give settlement instructionsto the Common Depositary and
therelevant ICSD(s) to effect the payment of the purchase
price, against delivery of the Covered Bonds, to thelssuing
and Paying Agent’ s account with the relevant ICSD(s) on
the Issue Date.

The parties (which for this purpose shal include the
Issuing and Paying Agent may agree to arrange for “free
delivery” to be made through the Common Depositary and
the relevant 1ICSD(s) if specified in the applicable Final
Terms, in which case these Operating and Administrative
Procedures will be amended accordingly.

For prior day currencies, the Issuing and Paying Agent
instructs the Common Depositary and therelevant ICSD(s)
to debit its account and pay for value on the Issue Date the
aggregate purchase moniesreceived by it to the account of
the Issuer previously notified to the Issuing and Paying
Agent.

Thelssuing and Paying Agent prepares and authenticatesa
Temporary Global Covered Bond for each Tranche of
Covered Bonds which is to be purchased and/or, where
required as specified above, a Permanent Global Covered
Bond in respect of the relevant Series, in each case
attaching the applicable Final Terms.

Each Global Covered Bond which is a CGCB is then
delivered by the Issuing and Paying Agent to the Common
Depositary. Each Global Covered Bond which is a
Eurosystem-eligible Covered Bonds is then delivered by
the Issuing and Paying Agent to the Common Safekeeper,
together (if applicable) with an effectuation instruction. In
the event that the Common Service Provider and the
Common Safekeeper are not the same entity, the Issuing
and Paying Agent should also deliver the applicable Final
Terms to the Common Service Provider.

For Eurosystem-eligible Covered Bonds, the Issuing and
Paying Agent then instructs the mark up of the issue
outstanding amount of the Global Covered Bond to the
|CSDs through the Common Service Provider.

The conditions precedent in the Dealership Agreement are
satisfied and/or waived.

In the case of each Global Covered Bond which is a

*** The most common prior day currencies are Australian dollars (AUD), Hong Kong Dollars (HKD), Japanese yen (JPY) and New Zealand dollars
(NZD) but other currencies in similar time zones may also be prior day currencies. The parties should establish whether or not a particular

currency isaprior day currency as soon as possible.
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Eurosystem-eligible Covered Bond, the Common
Safekeeper confirms deposit and effectuation  (if
applicable)™ of the Global Covered Bond to the Issuing
and Paying Agent, the Common Service Provider and the
ICSDs.

In the case of each (a) Global Covered Bond which is a
CGCB, the Common Depositary confirms deposit of the
relevant Global Covered Bond to the Issuing and Paying
Agent and the ICSDs.

In the case of each Global Covered Bond which is a
Eurosystem-eligible Covered Bond, the Common Service
Provider relaysthe Issuing and Paying Agent’ sinstruction
to mark up the issue outstanding amount of the Global
Covered Bond to the ICSDs.

The ICSDs debt and credit accounts in accordance with
instructions received from the Issuing and Paying Agent
and the Relevant Dedler.

For non-prior day currencies, the Issuing and Paying Agent
instructs the relevant ICSD(s) to debit its account and pay
for value on the I ssue Date the aggregate purchase moneys
received by it to the account of the Issuer previousy
notified to the Issuing and Paying Agent for the purpose.

The Issuing and Paying Agent forwards a copy of the
signed Final Termsto each ICSD.

The Issuing and Paying Agent notifies the Issuer
immediately in the event that a Dealer does not pay the
purchase price due from it in respect of a Covered Bond.

The Issuing and Paying Agent notifies the Issuer of the
issue of Covered Bonds giving details of the Globa
Covered Bond(s) and the nominal amount represented
thereby.

The Issuing and Paying Agent confirms the issue of
Covered Bonds to the relevant Stock Exchange and any
other relevant authority.

** This assumes that an effectuation authorization has been delivered by the issuer to the Common Safekeeper (ie. Euroclear or Clearsteam,
Luxembourg) at the establishment or update of the programme. If thisisnot the case, such an authorization should be ddivered at least 2 business
days prior to the closing of thefirst issue of Eurosystem-eligible Covered Bonds under the Programme.
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PART 1B

SETTLEMENT PROCEDURES FOR ISSUES OF REGISTERED COVERED BONDS
CLOSED ON A NON-SYNDICATED BASIS

Times set out below are London times and represent the latest time for taking the action
concerned. Itisrecommended that wherepossibletheaction concer ned istaken in advance of
these times.

In the case of issued Registered Covered Bonds (other than issues of Regulation SGlobal Covered
Bonds, Rule 144A Global Covered Bondsor U.S. Registered Covered Bonds closing through DTC),
the settlement procedur es set out below can bereplaced in part, at the discretion of the I ssuing and
Paying Agent, by the settlement procedures set out in Annex 1 Part 1A. Such election will be made
by the Issuing and Paying Agent and communicated by electronic means to the Issuer and the
relevant Dealer(s).

Prior tolaunch

The Issuer and the Relevant Dealer(s) to determine (i) whether any supplemental Prospectus is
required and whether any such supplement or the Base Prospectus needs to be passported to any
additional host Member Statesor (ii) whether aDrawdown Prospectusis required to be approved by
the Competent Authority and, if so, thiswill alter the timetable suggested below.

At or Shortly After Launch

The Issuer and the Relevant Dealer(s) discuss the timing of any due diligence telephone call that
may be required.

Day London time Action
Nolater thanlssue 2.00 p.m. The Issuer may agree terms with one of the Dealers for the
Date minus 4 issue and purchase of Covered Bonds (whether pursuant to an

unsolicited bid from aDealer or pursuant to an enquiry by the
Issuer). The Dealer instructsthe Registrar and/or the Issuing
and Paying Agent to obtain the necessary security
identification numbers. Each relevant number is notified by
the Registrar and/or the Issuing and Paying Agent to the
Issuer and each Deal er which has reached agreement with the
Issuer.

3.00 p.m. If a Deder has reached agreement with the Issuer by
telephone, the Dealer confirms the terms of the agreement to
the Issuer by electronic communication attaching a copy of
the applicable Final Terms. The Dealer sends a copy of that
electronic communication to the Issuing and Paying Agent
and the Registrar for information.

5.00 p.m. The Issuer confirms its agreement to the terms on which the
issue of Covered Bonds isto be made (including the form of
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Date minus 3

Issue Date minus 5.00 p.m.
3
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Action

the Final Terms) by signing and returning a copy of the Final
Terms to the relevant Dealer. The Issuer also confirms its
instructionsto the Issuing and Paying Agent (including, inthe
case of Floating Rate Covered Bonds, for the purposes of rate
fixing) and the Registrar to carry out the dutiesto be carried
out by the Issuing and Paying Agent and the Registrar under
these Operating and Administrative Procedures and the
Agency Agreement including, in the case of the Registrar,
preparing, authenticating (and in the case of a Registered
Globa Covered Bond to be held under the NSS, sending
effectuation instructions to the Common Safekeeper) and
issuing one or more Registered Global Covered Bondsand/or
(in the case of an issue of Registered Covered Bonds to
Institutional Accredited Investors pursuant to Section 4(2) of
the Securities Act) one or more Definitive Registered
Covered Bonds for each Tranche of Covered Bonds which
are to be purchased by the relevant Dealer, giving details of
such Covered Bonds.

The Issuer confirms such instructions by sending a copy by
fax of thesigned Final Termsto the Issuing and Paying Agent
and the Registrar. The Issuer also sends a copy of the signed
Final Termsto the Bond Trustee.

In respect of Covered Bonds to be resold pursuant to Rule
144A, the relevant Dealer notifies DTC of the participation
accountsto be credited with interestsin the Registered Global
Covered Bond(s) to beissued. In respect of Covered Bonds
sold pursuant to Regulation S, the relevant Dealer notifies
Euroclear and/or Clearstream, Luxembourg of the relevant
accounts to be credited with Covered Bonds represented by
interestsin the Regulation S Global Covered Bonds(s) to be
issued.

If required by applicable legislation or stock exchangerules,
the Issuer shall filethe Terms Document with the UK Listing
Authority along with an application for admission to the
Official List and the Issuing and Paying Agent shall file the
Terms Document with the London Stock Exchange, and, if
permitted by applicable legidation or stock exchange rules,
with the UK Listing Authority on behalf of the Issuer.

In the case of any Registered Covered Bondsto beregistered
in the name of a nominee for DTC, where the relevant
Covered Bonds are denominated in U.S. dollars, therelevant
Dealer instructs DTC, subject to further instructions, to debit
itsaccount, or such account asit directs, onthe Issue Dateor,



Day London time

Issue Date minus 3.00 p.m.
2

Issue Date minus 3.00 p.m.
2

Issue Date minus agreed time
1 (in the case of

pre-closed issues)

or Issue Date (in

any other case)

(the Payment

Instruction Date)
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in the case of Covered Bonds denominated in a currency
requiring a pre-closing, the Issue Date minus 1, and pay the
purchase price to the account of the closing bank as agreed
between the Issuer, the Registrar, the Issuing and Paying
Agent and the relevant Dealer from time to time (in such
capacity, the “Closing Bank”) notified by DTC to the
relevant Dealer for such purpose.

In the case of any Registered Global Covered Bonds to be
registered in the name of anominee for acommon depositary
for Euroclear and Clearstream, Luxembourg, the relevant
Dealer instructs Euroclear and/or Clearstream, Luxembourg
to debit its account and pay the purchase price, against
delivery of the relevant Covered Bonds, to the Issuing and
Paying Agent’ s account with Euroclear and/or Clearstream,
Luxembourg on the Issue Date and the Issuing and Paying
Agent receives details of theinstructions through the records
of Euroclear and/or Clearstream, Luxembourg.

Where the relevant Dealer is not purchasing Covered Bonds
through Euroclear and/or Clearstream, Luxembourg and such
Covered Bonds are denominated in a Specified Currency
other than U.S. dollars, the relevant Dealer instructs its
paying bank on the Issue Date or, in the case of Covered
Bonds denominated in acurrency requiring apre-closing, the
Issue Date minus 1, to pay the purchase price to the account
of the Closing Bank notified to the relevant Dealer for such
purpose.

In the case of Floating Rate Covered Bonds, the Issuing and
Paying Agent natifies (as applicable) the Bond Trustee, the
Registrar, the relevant clearing systems, the Issuer, (in the
case of Listed Covered Bonds) the relevant Stock Exchange
and any other relevant authority and the relevant Dedler by
el ectronic communication of the Rate of Interest for the first
Interest Period (if already determined). Where the Rate of
Interest has not yet been determined, thiswill be notified in
accordance with this paragraph as soon as it has been
determined.

The Registrar (or its agent on its behalf) prepares and
authenti cates the Registered Global Covered Bond(s) for each
Tranche of Covered Bonds which is to be purchased. The
conditions precedent in the Deaership Agreement are
satisfied or waived. In the case of an issue of Registered
Covered Bondsto Institutional Accredited Investors pursuant
to Section 4(2) of the Securities Act, the Registrar (or its



Day

Issue Date:
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agent on its behalf) prepares the definitive Registered
Covered Bonds (in an appropriate quantity) by attaching the
applicable Final Terms to a copy of the applicable master
Definitive Registered Covered Bond(s) and authenticatesthe
same. The Registrar, in the case of an issue of Registered
Covered Bonds pursuant to Section 4(2) of the SecuritiesAct,
ensures that it collects from the investor(s) an institutional
accredited investor representation letter in the appropriate
form. The Registrar enters details of the principa amount of
Covered Bonds to be issued and the registered holder(s) of
such Covered Bonds in the Register and in the case of
Registered Global Covered Bondsto be held under the NSS,
instructions to the ICSDs to reflect such details in their
records.

Each Registered Globa Covered Bond registered inthe name
of thenomineefor DTC isthen delivered by, or on behalf of,
the Registrar to a custodian for DTC to credit the principal
amount of the relevant Tranche of Covered Bonds to the
appropriate participants accountsof DTC previoudy notified
by the relevant Dealer and each Registered Globa Covered
Bond registered in the name of a nominee for a common
depositary for Euroclear and Clearstream, Luxembourg and
instructions are given by the Issuing and Paying Agent to
Euroclear or, as the case may be, Clearstream, Luxembourg
to credit the Covered Bonds represented by the relevant
Global Covered Bond to the Issuing and Paying Agent’s
distribution account.

The relevant Dealer instructs DTC to credit the interestsin
any Global Covered Bond(s) registered in the name of a
nomineefor DTC to such accounts astherelevant Dedler has
previoudy notified to DTC. The Issuing and Paying Agent
further instructs Euroclear or, as the case may be,
Clearstream, Luxembourg to debit from the distribution
account the nomina amount of any Global Covered Bonds
registered in the name of a nominee of acommon depositary
for Euroclear and Clearstream, Luxembourg or anominee of
the Common Safekeeper and to credit that nominal amount to
the account of the relevant Dealer with Euroclear or
Clearstream, Luxembourg against payment to the account of
the Issuing and Paying Agent of the purchase price for those
Covered Bonds for value on the Issue Date. The relevant
Dealer gives corresponding instructions to Euroclear and
Clearstream, Luxembourg.

Therelevant clearing systems debit (if applicable) and credit



Day

On or subsequent
to the Issue Date:
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Action
accounts in accordance with instructions received by them.

The Closing Bank receives payment for the account of the
Issuer and for value on the Issue Date of the aggregate
amount paid to it by DTC or, as the case may be the relevant
Dealer through its paying bank in respect of any Global
Covered Bondsregistered in the name of anomineefor DTC.
The Issuing and Paying Agent paysto the Issuer for value on
the Issue Date the aggregate purchase moneys received by it
in respect of any Global Covered Bonds registered in the
name of anominee of acommon depositary for Euroclear and
Clearstream, Luxembourg (or in the case of a Registered
Globa Covered Bond to be held under the NSS, a nominee
for the Common Safekeeper) to the account of the Issuer
previously notified to the Issuing and Paying Agent.

The Registrar notifiesthe Issuer immediately in the event that
a Dealer does not pay the purchase price due from it in
respect of the Covered Bonds.

The Issuing and Paying Agent confirmstheissue of Covered
Bondsto therelevant Stock Exchange and any other relevant
authority.

The relevant Dealer notifies the Issuing and Paying Agent
that the distribution of the Covered Bonds purchased by it has
been completed. The Issuing and Paying Agent promptly
notifies (as applicable) the Issuer, the Bond Trustee, the
Registrar, the relevant Dealer, DTC, Euroclear and/or
Clearstream, Luxembourg of the date of the end of the
Distribution Compliance Period with respect to the relevant
Tranche of Covered Bonds.
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PART 2A

SETTLEMENT PROCEDURES FOR ISSUES OF BEARER COVERED BONDS
CLOSED ON A SYNDICATED BASIS

The procedures set out below for the period up to and including “Issue Date minus 2” apply to all
syndicated closings whatever the currency concerned. The timing of the procedures to take place
thereafter varies by reference to the deadlines imposed by the Issuing and Paying Agent, the
Common Depositary or, as the case may be, the Common Service Provider and the ICSDs for the
particular currency concerned and it is not possible to specify al variations in this memorandum.

Accordingly, all parties should contact each other as early as possible in the process to agree the
relevant settlement deadlines. In particular, the Issuing and Paying Agent, the Bond Trustee, the
|CSDs and the Common Depositary or, as the case may be, the Common Safekeeper and Common
Service Provider should be involved in these discussions.

The procedures and timings set out below to take place on the Issue Date relating to an illustrative
syndicated closing of securities denominated in euro. Whilst the procedures will apply to all
syndicated closingsin whatever currency, thetimingswill vary significantly and, in many case, steps
will need to be taken on Issue Date minus 1.

Times set out below are London times and represent the latest time for taking the action
concerned. Itisrecommended that wherepossibletheaction concer ned istaken in advance of
these times.

Prior tolaunch
The Issuer and the Relevant Dealer(s) agree whether Covered Bonds are to be offered in Canada.

The Issuer and the Relevant Dealer(s) to determine (i) whether any supplemental Prospectus is
required and whether any such supplement or the Base Prospectus needs to be passported to any
additional host Member Statesor (ii) whether aDrawdown Prospectusisrequired to be approved by
the UK Listing Authority and, if so, thiswill ater the timetable suggested below.

At or Shortly After Launch

The Issuer and the Relevant Dealer(s) discuss the timing of any due diligence telephone call that
may be required.

Day Londontime  Action
No later than Issue 5:00 p.m. The Issuer may, subject to the execution of the
Date minus 3 Subscription Agreement referred to below, agree terms

with a Dealer (which expression in this Part 2A includes
any entity to be appointed as a deader under the
Subscription Agreement referred to below) (the “Lead
Manager”) for theissue and purchase of Covered Bondsto
be subscribed under a Subscription Agreement (whether
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pursuant to an unsolicited bid from by such Lead Manager
or pursuant to an enquiry by the Issuer). The Lead
Manager may invite other Dealers (new and additional)
approved by the Issuer to join an underwriting syndicate
either on the basis of aninvitation telex agreed between the
Issuer and the Lead Manager or on the terms of the Find
Termsreferred to below and the Subscription Agreement.
The Lead Manager and any such Dealers are together
referred to asthe “Managers’.

The Issuer and the Lead Manager agree a form of Find
Termswhich is submitted to the lawyers rendering alega
opinion in connection with the relevant issue for approval.
A draft Subscription Agreement is also prepared and
agreed. The Subscription Agreement may, if so agreed, be
called by another name. The Lead Manager sends a copy
of the draft Subscription Agreement to each other Manager
a least two business days before the Subscription
Agreement isintended to be signed. At the sametimethe
Lead Manager sends a copy of the Base Prospectus and
Dealership Agreement to each other Manager which has
not previously received these documentsif so requested by
any such Manager. The Subscription Agreement and the
Final Terms are agreed and executed and a copy of the
Final Terms is sent by electronic communication to the
Issuing and Paying Agent with a copy to the Issuing and
Paying Agent which shall act as the Issuing and Paying
Agent’s authorization (including, in the case of Floating
Rate Covered Bonds, for the purposes of rate fixing) to
carry out the duties to be carried out by it under these
Operating and Administrative Procedures and the Agency
Agreement including preparing and authenticating either
(a) aTemporary Global Covered Bond for the Tranche of
Covered Bondswhichisto be purchased and, in the case of
the first Tranche of a Series, where the applicable Fina
Terms do not specify that the Temporary Global Covered
Bond is to be exchangeable only for Covered Bonds in
definitive form, aPermanent Global Covered Bond for the
Seriesor (b) if so specifiedintheapplicableFinal Terms, a
Permanent Global Covered Bond for the Series, in each
case giving details of the Covered Bonds. The Issuing and
Paying Agent forwards acopy of thesigned Final Termsto
the Common Depositary or the Common Service Provider,
as the case may be.

The Lead Manager instructs the Issuing and Paying Agent



Day London time

Issue Date minus2 2.00 p.m.

3.00 p.m.

No later than Issue 5.00 p.m.
Date minus 2
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to obtain a common code and ISIN or, if rdevant, a
temporary common code and ISIN for the Covered Bonds
from one of the ICSDs.

The Lead Manager deliversits allotment list to each of the
ICSDs.

Where permitted by applicable legisation or stock
exchangerules, inthe case of Covered Bondswhich areto
be listed on a Stock Exchange, the Issuing and Paying
Agent notifies the relevant Stock Exchange and/or any
other relevant authority, as the case may be, by electronic
communication or by and of the details of the Covered
Bonds to be issued by sending the Fina terms to the
relevant Stock Exchange and/or any other relevant
authority, as the case may be.

If required by applicable legidation or stock exchange
rules, the Issuer shall file the applicable Terms Document
with the UK Listing Authority along with an application
for admission to the Official List and the Issuing and
Paying Agent shall file the applicable Terms Document
with the London Stock Exchange, and, if permitted by
applicablelegidation or stock exchangerules, withthe UK
Listing Authority on behalf of the Issuer.

In the case of Floating Rate Covered Bonds, the Issuing
and Paying Agent notifies the ICSDs, the Issuer, (if
applicable) the relevant Stock Exchange and any other
relevant authority and the Lead Manager of the Rate of
Interest for thefirst Interest Period (if already determined).
Where the Rate of Interest has not yet been determined,
this will be notified in accordance with this paragraph as
soon asit has been determined.

The Lead Manager provides al necessary payment
instructions and contact details to the ICSDs and to the
Common Depositary or the Common Service Provider, as
the case may be.
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Thetimingsset out below relateto a syndicated closing of Covered Bondsdenominated in euro

only.

Issue Date 10.00 am.

12.00 noon

1.00 p.m.

2.30 p.m.

3.00 p.m.

5.00 p.m.

For Eurosystem-eligible Covered Bonds, the Issuing and
Paying Agent instructs the conditional mark up of theissue
outstanding amount of the Global Covered Bond to each
ICSD through the Common Service Provider.

Thelssuing and Paying Agent prepares and authenticatesa
Temporary Global Covered Bond (and/or Registered
Globa Covered Bond, as applicable) for each Tranche of
Covered Bonds which is to be purchased and/or, where
required as specified above, a Permanent Global Covered
Bond in respect of the relevant Series, in each case
attaching the applicable Final Terms.

Each Global Covered Bond which is a CGCB is then
delivered by the Issuing and Paying Agent to the Common
Depositary.

Each Global Covered Bond whichisaEurosystem-dligible
Covered Bond isthen delivered by the Issuing and Paying
Agent to the Common Safekeeper, together with an
effectuation instruction, if applicable.

In the case of each Globa Covered Bond which is a
Eurosystem-eligible Covered Bond, the Common
Safekeeper confirms deposit and effectuation  (if
applicable)*** of the Global Covered Bond to the Issuing
and Paying Agent, the Common Service Provider and the
ICSDs.

The Lead Manager confirms that all conditions precedent
in the Subscription Agreement and the Deadership
Agreement have been satisfied and/or waived to the
Common Depositary or the Common Service Provider, as
the case may be, and, in the case of anissue of Eurosystem-
eligible Covered Bonds, authorizes the Common Service
Provider to relay the Issuing and Paying Agent’s mark up
instruction to the ICSDs.

Payment is released to the Issuer by the Common Service
Provider or the Common Depositary, as the case may be.

In the case of an issue of Eurosystem-eligible Covered
Bonds, the Common Service Provider relays the Issuing
and Paying Agent’s instruction to mark up the issue

##* This assumes that an effectuation authorization has been delivered by the issuer to the Common Safekeeper (ie. Euroclear or Clearsteam,
Luxembourg) at the establishment or update of the programme. If thisisnot the case, such an authorization should be ddivered at least 2 business
days prior to the closing of thefirst issue of Eurosystem-eligible Covered Bonds under the Programme.
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outstanding amount of the Global Covered Bond to the
ICSDs.

In the case of anissue of CGCBs, the Common Depositary
confirms deposit of the Global Covered Bondto the ICSDs.

The ICSDs debit and credit accounts in accordance with
instructions received from the Lead Manager and the
allottees and, in the case of Eurosystem-eligible Covered
Bonds, mark up their records appropriately.

The Issuing and Paying Agent notifies the Issuer of the
issue of Covered Bonds giving details of the Global
Covered Bond(s) and the nominal amount represented
thereby.

The Issuing and Paying Agent confirms the issue of
Covered Bonds to the relevant Stock Exchange and any
other relevant authority.

The Issuing and Paying Agent forwards a copy of the
signed Final Termsto each ICSD.
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PART 2B

SETTLEMENT PROCEDURES FOR ISSUES OF REGISTERED COVERED BONDS
CLOSED ON A SYNDICATED BASIS

Times set out below are London times and represent the latest time for taking the action
concerned. Itisrecommended that wherepossibletheaction concer ned istaken in advance of
these times.

In the case of issued Registered Covered Bonds (other than issues of Regulation SGlobal Covered
Bond, Rule 144A Global Covered Bondsor U.S. Registered Covered Bonds closing through DTC),
the settlement procedur es set out below can bereplaced in part, at the discretion of the I ssuing and
Paying Agent, by the settlement procedures set out in Annex 1 Part 2A. Such election will be made
by the Issuing and Paying Agent and communicated by electronic means to the Issuer and the
relevant Dealer(s).

Prior tolaunch

The Issuer and the Relevant Dealer(s) to determine (i) whether any supplemental Prospectus is
required and whether any such supplement or the Base Prospectus needs to be passported to any
additional host Member Statesor (ii) whether aDrawdown Prospectusis required to be approved by
the Competent Authority and, if so, thiswill alter the timetable suggested bel ow.

At or Shortly After Launch

The Issuer and the Relevant Dealer(s) discuss the timing of any due diligence telephone call that
may be required.

Day London time Action

No later than Issue The Issuer may, subject to the execution of the Subscription Agreement
Date minus 10 (or referred to bel ow, agree termswith a Dealer (which expressionin this Part
such other number of 2B includes any entity to be appointed as a dealer under the Subscription
days agreed between Agreement referred to below) (the “Lead Manager™) for the issue and
the Issuer, the Lead purchase of Covered Bondsto be subscribed on asyndicated basis (whether
Manager, the Issuing pursuant to an unsolicited bid by such Lead Manager or pursuant to an
and Paying Agent and enquiry by the Issuer). The Lead Manager invites other Dealers (new or
the Registrar) additional) approved by the | ssuer to join an underwriting syndicate either

on the basis of an invitation telex agreed between the I ssuer and the Lead
Manager or on the terms of the Final Terms referred to below and the
Subscription Agreement. TheLead Manager and such Dealersaretogether
referred to asthe “M anagers’.

The Lead Manager instructs the Registrar and/or the Issuing and Paying
Agent to obtain the necessary security identification numbers. Each
relevant number is notified by the Registrar and/or the I ssuing and Paying
Agent to the Issuer and the Lead Manager.

Thelssuer and the Lead Manager agree aform of Final Terms prepared by
or on behaf of the Lead Manager which is submitted to the lawyers
rendering alegal opinionin connection with therelevant issuefor approval.
A draft Subscription Agreement is also prepared and agreed. The Lead
Manager sends a copy of the draft Subscription Agreement to each other
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Date minus 3

5.00 p.m.

No later than Issue 2.00 p.m.

Date minus 2
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Action

Manager at least two full busi ness days before the Subscription Agreement
isintended to be signed. At the sametimethe Lead Manager sends a copy
of the Base Prospectus and the Dealership Agreement to each other
Manager which has not previoudy received those documents if so
reguested by any such Manager. The Subscription Agreement and Final
Terms are agreed and executed and a copy of the Final Termsis sent by
electronic communication to the Issuing and Paying Agent and the
Registrar which shall act as the Issuing and Paying Agent’s and the
Registrar’ s authorization (including, in the case of Floating Rate Covered
Bonds, for the purposes of rate fixing) to carry out the duties to be carried
out by it under these Operating and Administrative Procedures and the
Agency Agreement including preparing, authenticating (and inthecase of a
Registered Globa Covered Bond to be held under the NSS, sending
effectuation instructions to the Common Safekeeper) and issuing one or
more Registered Global Bondsand/or (in the case of anissue of Registered
Covered Bonds to Institutional Accredited Investors pursuant to Section
4(2) of the Securities Act) one or more Definitive Covered Bondsfor each
Tranche of Covered Bonds which are to be purchased by the Managers,
giving details of such Covered Bonds.

In the case of Registered Global Covered Bonds to be registered in the
name of a nominee for DTC, each Manager notifies DTC of the
participation accountsto be credited with interestsin the Registered Global
Covered Bond(s) to beissued.

Where permitted by applicable legidation or stock exchangerules, in the
case of Covered Bonds which are to be listed on a Stock Exchange, the
I ssuing and Paying Agent notifies the relevant Stock Exchange and/or any
other relevant authority, asthe case may be, by electronic communication
of the detail s of the Covered Bondsto beissued by sending the Final Terms
to the relevant Stock Exchange and/or any other relevant authority, asthe
case may be.

In the case of any Registered Global Covered Bondsto beregistered inthe
name of a nominee for DTC, where the relevant Covered Bonds are
denominated in U.S. dollars, the Lead Manager instructs DTC, subject to
further instructions, on the Issue Date, to debit its account, or such accounts
as it directs and pay the purchase price for those Covered Bonds to the
Issuer’s account with the Closing Bank notified to DTC by the Lead
Manager for such purpose.

In the case of any Registered Global Covered Bondsto beregistered inthe
name of a nominee for DTC, where the relevant Covered Bonds are
denominated in a Specified Currency other than U.S. dollars, the Lead
Manager instructs its paying bank to pay the purchase price for those
Covered Bondsto the account of the I ssuer with the Closing Bank for value
on the Issue Date.

If required by applicable legislation or stock exchange rules, the Issuer
shall filethe Terms Document with the UK Listing Authority alongwithan
application for admission to the Official List and the Issuing and Paying
Agent shall file the Terms Document with the London Stock Exchange,
and, if permitted by applicablelegislation or stock exchangerules, withthe
UK Listing Authority on behalf of the Issuer.

In the case of any Registered Global Covered Bondsto beregistered inthe
name of a nominee for a common depositary for Euroclear and



Day London time

Issue Date minus 1 agreedtime
(in the case of

pre-closed issues) or

Issue date (in any

other case) (the

“Payment

Instruction Date”)

Issue Date:
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Action

Clearstream, L uxembourg, the relevant Manager instructs Euroclear and/or
Clearstream, Luxembourg to debit its account and pay the purchase price,
against delivery of the relevant Covered Bonds, to the I ssuing and Paying
Agent’s account with Euroclear and/or Clearstream, L uxembourg on the
Issue Date and the Issuing and Paying Agent receives details of the
instructions through the records of Euroclear and/or Clearstream,
L uxembourg.

In the case of Floating Rate Covered Bonds, the | ssuing and Paying Agent
notifies (as applicable) the Bond Trustee, the Registrar, the relevant
clearing systems, the Issuer, (in the case of listed Covered Bonds) the
relevant Stock Exchange and any other relevant authority and the Lead
Manager by electronic communication of the Rate of Interest for the first
Interest Period (if already determined). Where the Rate of I nterest has not
yet been determined, thiswill be notified in accordance with this paragraph
as soon as it has been determined.

The Registrar prepares and authenticates the Registered Global Covered
Bond(s) for each Tranche of Covered Bondswhichisto be purchased. The
conditions precedent in the Subscription Agreement and the Dealership
Agreement are satisfied or waived. In the case of an issue of Registered
Covered Bonds to Institutional Accredited Investors pursuant to Section
4(2) of the Securities Act, the Registrar prepares the Definitive Registered
Covered Bonds (in an appropriate quantity) by attaching the applicable
Fina Terms to a copy of the applicable master Definitive Registered
Covered Bond(s) and authenticatesthe same. The Registrar, in the case of
anissue of Registered Bonds pursuant to Section 4(2) of the SecuritiesAct,
ensures that it collects from the investor(s) an ingtitutional accredited
investor representation letter in the appropriate form. The Registrar enters
details of the principal amount of the Covered Bondsto beissued and the

registered holder(s) of such Covered Bonds in the Register (and in the
case of Registered Global Covered Bondsto be held under the
NSS, instructions to the ICSDs to reflect such detailsin their
records).

Each Registered Global Note registered in the name of anomineefor DTC
isthen delivered by, or on behalf of, the Registrar to a custodian for DTC
to credit the principal amount of the relevant Covered Bonds to the
appropriate participants' accounts of DTC previoudly notified by the
relevant Manager and each Registered Global Covered Bond registered in
the name of a nominee for a common depositary for Euroclear and
Clearstream, Luxembourg is then delivered to the common depositary for
Euroclear and Clearstream, L uxembourg and instructions are given by the
I ssuing and Paying Agent to Euroclear or, asthe case may be, Clearstream,
Luxembourg to credit the Covered Bonds represented by the relevant
Global Covered Bond to the Issuing and Paying Agent’s distribution
account.

The Lead Manager instructs DTC to credit the interests in any Global
Covered Bond(s) registered in the name of a nominee for DTC to such
participation accounts as have previously been notified to DTC. The
I ssuing and Paying Agent further instructs Euroclear or, asthe case may be,
Clearstream, Luxembourg to debit from the distribution account the
principal amount of any Global Covered Bondsregistered inthe name of a
nominee of a common depositary for Euroclear and Clearstream,



Day London time

On or subsequent to
the Issue Date:

Explanatory Notesto Annex |

-85-

Action

Luxembourg or a nominee of the Common Safekeeper and to credit that
nominal amount to the account of the relevant Manager with Euroclear or
Clearstream, L uxembourg against payment to the account of the Issuing
and Paying Agent of the purchase price for those Covered Bondsfor value
onthe Issue Date. The relevant Manager gives corresponding instructions
to Euroclear or Clearstream, L uxembourg.

The relevant clearing systems debit (if applicable) and credit accountsin
accordance with instructions received by them.

The Closing Bank receives payment for the account of the Issuer and for
value on the Issue Date of the aggregate amount paid to it by DTC or, as
the case may be, the Lead Manager through its paying bank in respect of
any Global Covered Bonds registered in the name of anomineefor DTC.
Thelssuing and Paying Agent paysto the | ssuer for value onthelssue Date
the aggregate purchase moneys received by it in respect of any Global
Covered Bonds registered in the name of a nominee of a common
depositary for Euroclear and Clearstream, L uxembourg (or in the case of a
Registered Global Covered Bond to be held under the NSS, a nominee for
the Common Safekeeper) to the account of the Issuer previoudy notified to
the Issuing and Paying Agent for the purpose.

If so requested, the Registrar notifies the | ssuer and the I ssuing and Paying
Agent of the issue of Covered Bonds giving details of each Registered
Globa Covered Bond and the principal amount represented thereby.

Thelssuing and Paying Agent confirmstheissue of Covered Bondsto the
relevant Stock Exchange and any other relevant authority.

Each other Manager which has purchased Covered Bonds notifiesthe Lead
Manager when the distribution of the Covered Bonds purchased by it has
been completed. The Lead Manager promptly notifies the Issuing and
Paying Agent upon completion of the distribution of the Covered Bonds of
therelevant Tranche. The Issuing and Paying Agent promptly notifiesthe
I ssuer, the Registrar, the Bond Trustee, the Lead Manager, Euroclear and
Clearstream, Luxembourg, of the date of the end of the Distribution
Compliance Period with respect to the relevant Tranche of Covered Bonds.

11 Each day is a day on which banks and foreign exchange markets are open for businessin London,
counted in reverse order from the proposed Issue Date.

12 The Issue Date must be a Business Day. For the purposes of this Memorandum, “ Business Day”

means aday whichis:

) aday (other than a Saturday or a Sunday) on which commercial banksand foreign exchange
markets settle payments and are open for general business (including dealings in foreign
exchange and foreign currency deposits) in London and any other placeasisspecifiedinthe
applicable Final Terms as a Business Centre;

(b) either (i) in relation to any sum payable in a Specified Currency other than euro, aday on
which commercia banks and foreign exchange markets settle payments and are open for
general business (including dealingsin foreign exchange and foreign currency deposits) in
the principal financial centre of the country of therelevant Specified Currency (if other than
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London or any Business Centreand which, if the Specified Currency isAustraliandollarsor
New Zealand dollars, shall be Sydney and Auckland, respectively) or (ii) in relation to any
sum payable in euro, a day on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer (TARGET?2) system is open; and

(© a day on which the ICSDs and any other relevant clearing system are open for genera
business.

13 The Final Termsfor all Covered Bonds other than Exempt Covered Bonds may only contain terms
and information contemplated by the Base Prospectus and forms of Final Terms contained init. If
any additional final terms or information are to beincluded in the applicable Final Termsinrelation
to any Covered Bonds which are to be admitted to trading on a Regulated Market and/or publicly
offered in the EEA, it must be considered whether such terms or information constitute "significant
new factors' and consequently trigger the need for a supplement to the Base Prospectusunder Article
16 of the Prospectus Directive or a Drawdown Prospectus or Securities Note. If none of these are
considered to be appropriate, an updated Base Prospectus disclosing such terms or information will
berequired. Inall such cases, thetimingsin this Annex 1 will change as the relevant authority will
need to approve either (i) asupplement or Drawdown Prospectus or SecuritiesNoteor (ii) an updated
Base Prospectus, each of which can take a significant amount of time.
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SCHEDULE 9

Form of Effectuation and Disposal Authorization

Royal Bank of Canada
Royal Bank Plaza
200 Bay Street
8th Floor, South Tower
Toronto, Ontario
Canada M5J 2J5

Toronto, Canada, October 25, 2007

To:  Euroclear Bank SA/NV
New Issues Department
1 Boulevard du Roi Albert I1
B-1210 Brussels, Belgium

Ladies and Gentlemen,

Royal Bank of Canada
€23,000,000,000
Global Covered Bond Programme

Unconditionally and irrevocably guaranteed asto payments by
RBC Covered Bond Guarantor Limited Partnership
(alimited partnership formed under the laws of Ontario)
(the " Programme”) (Programme numbers 9326 and 9333)

With respect to each globa covered bond representing securities issued under the Programme
received from time to time by Euroclear Bank SA/NV (the “CSK™) from ourselves or any agent
acting on our behalf (each a“Global Covered Bond™), we hereby authorize and instruct the CSK to:

() act as our agent with respect to the effectuation of each Global Covered Bond and, as such,
sign each Global Covered Bond asthefina act making such covered bond avalid securityin
accordance with the terms of such Global Covered Bond; and

(i)  destroy each Global Covered Bond in accordance with the normal procedures of the CSK
upon maturity and final redemption (or, in the case of each temporary global covered bond,
full exchangefor therelative permanent global covered bond) of such Global Covered Bond.
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We expressly authorize the CSK to sub-del egate the effectuation authorization set out in paragraph 1
above to any other party acting for such CSK.

Very truly yours,
On behalf of Royal Bank of Canada
By:  [Sgnature of Authorized Officer of Issuer]

[Print Name]
[Street Address]
[City]

[Country]
[Postal Code]
[Phone Number]

By:  [Sgnature of Authorized Officer of Issuer]

[Print Name]
[Street Address]
[City]

[Country]
[Postal Code]
[Phone Number]
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