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Notice of meeting

Informs you of the matters being submitted to a vote
and where, when and how to vote.

Management Proxy Circular

Current document that provides information, before you vote,
about the matters being submitted to a vote, the experience

and competencies of director nominees, the compensation of
the director nominees, the compensation of senior management,
and the Bank’s governance practices.

Voting form

Unable to attend the annual meeting of shareholders?
Vote using the form received by mail or email.
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NOTICE OF ANNUAL MEETING

of the holders of common shares HYBRID MEETING
of Natmnal Bf:nk'c!f Canada and JZL By live webcast at:
notice of availability of proxy https://web.lumiagm.com/459589964
materials In person at:
@ National Bank of Canada

600 De La Gauchetiére Street West,
4 floor
Montreal, Quebec, Canada

Join us at the annual meeting of the holders of common shares of National Bank of Canada
to vote on the following matters:

For more information,

AGENDA please see:
To receive the consolidated financial statements for Section 1
the fiscal year ended October 31, 2022, and the independent of the Circularand the
auditor’s report thereon 2022 Annual Report
To elect the directors Section 1 of the Circular

To consider an advisory resolution to accept the approach
taken by the Board of directors of National Bank of Canada Section 1 of the Circular
(the “Bank”) with respect to executive compensation

To appoint Deloitte LLP as independent auditor Section 1 of the Circular

. Sections 1 and 7
To examine a shareholder proposal of the Circular
To examine any other matter that may be duly brought before

. Section 1 of the Circular
the meeting

OJORONONONO

Vote now!

It’s simple.

It is very important to read the
Circular carefully before voting.
% Consult the Circular at:

nbc.ca/investors or sedar.com

2
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https://www.google.com/maps/place/National+Bank+Tower,+600+Rue+De+La+Gauchetière+O,+Montreal,+QC+H3B+4L2/@45.5017542,-73.5661205,17z/data=!3m1!4b1!4m5!3m4!1s0x4cc91a5b13ec63b5:0x375cabad215aa93f!8m2!3d45.5017542!4d-73.5639318
https://www.google.com/maps/place/National+Bank+Tower,+600+Rue+De+La+Gauchetière+O,+Montreal,+QC+H3B+4L2/@45.5017542,-73.5661205,17z/data=!3m1!4b1!4m5!3m4!1s0x4cc91a5b13ec63b5:0x375cabad215aa93f!8m2!3d45.5017542!4d-73.5639318
https://www.nbc.ca/about-us/investors.html
https://www.sedar.com/DisplayProfile.do?lang=EN&issuerType=03&issuerNo=00002236

Notice-and-access procedures

Inaccordance with securities regulations and the authorization of the Office of the Superintendent
of Financial Institutions of Canada, we have elected to follow notice-and-access procedures for the
delivery of the Circular.

The notice-and-access procedures provide a quicker access to the Circular while contributing to
environmental protection by reducing tree, water, and energy consumption. We are proud to take
this step to help protect the environment. As a result, you will not receive the Circular by mailunless
you request it.

How to vote

Registered holders and beneficial owners holding shares on the record date, i.e., on February 22,2023
at 5:00 p.m. (EST), are entitled to receive a notice of meeting and to cast one vote per share held,
at the time of the meeting, subject to the restrictions set out in the Bank Act (Canada).

You are a registered holder when your You are a beneficial owner

shares are held directly in your name with when your shares are held through an
Computershare Trust Company of Canada intermediary such as a securities broker,
(Computershare), our transfer agent. trustee or financial institution.

In order for you to exercise the voting rights attached to your common shares, you will receive by
mail or email, a form of proxy orvoting instructions form in addition to this notice of meeting.

For more information on how to vote, referto Section 1 of the Circular.

REGISTERED HOLDER BENEFICIAL OWNER

VOTE VOTE
via the form of proxy via the voting instructions form
You must follow the instructions on You must follow the instructions on
your form of proxy and return it your form of proxy and return it
using one of the following methods: using one of the following methods:

= D

L1 O
To be valid, your form of proxy Your intermediary must receive your
must be received by Computershare instructions no later than 5:00 p.m.
no later than 5:00 p.m. (EDT) (EDT) on April 18, 2023, for your
on Wednesday, April 19, 2023. vote to be processed before

5:00 p.m. (EDT) on Wednesday,
April 19, 2023. Please refer to
the instructions on your voting
instructions form.

If you prefer to exercise your voting rights during the meeting or to appoint a proxyholder to represent
you at the meeting and exercise your voting rights there, please refer to your form of proxy oryourvoting
instructions form as well as to Section 1 of the Circular.



Common shares outstanding on the record date

On the reference date for the meeting, i.e., February 22, 2023, there were 337,272,205 common
shares of the Bank outstanding and conferring voting rights at the meeting, subject to the restrictions
set out in the Bank Act (Canada).

How to obtain a printed copy of the Circular

Toreceive a free printed copy of the Circular before the meeting orin the year after the date the Circular
was filed, you may submit a request using the procedure below:

REGISTERED HOLDER BENEFICIAL OWNER

cB:lfl(-)re the meeting, ?;tlﬁrthe meeting, Call 1-877-907-7643
: : (toll-free in Canada and

1-866-962-0498 1-866-964-0492 B Ee

(toll-free in Canada and (toll-free in Canada and or

the United States) or the United States) or g0 to proxyvote.com

1-514-982-8716 (other 1-514-982-8714 (other and enter the 16-digit

countries) countries) control number shown on
your voting instructions
form.

Enter the 15-digit control number
indicated on your form of proxy.

Ifyourequestthe Circularbeforethe date of the meeting, it willbe sent to you within three business
days. To receive the Circular before the voting deadline and the date of the meeting, we estimate
that your request must be received no later than 5:00 p.m. (EDT) on Monday, April 10, 2023.

If you request it on the date of the meeting or in the year following the filing of the Circular, it will
be sent to you within ten calendar days of receiving your request.

Who to contact for questions or assistance with voting

If you have any questions regarding this notice, the notice-and-access procedures or the meeting,
or if you require assistance with voting, you may contact TMX Investor Solutions Inc., a proxy
solicitation firm mandated by the Bank, at 1-800-622-1603 (toll-free in Canada and the United States)
or 1-800-217-0538 (toll-free in other countries), or by email at: INFO_TMXIS@TMX.com.

How to participate in the meeting

Please refer to Section 1 of the Circular and the code of procedure at nbc.ca/investors for more
details, as well as the most recent information on how to attend the meeting.

Shareholders will be able to register and connect to the live webcast beginning at 9:00 a.m. (EDT)
on April 21, 2023. We recommend that you register in advance so that the meeting can begin
promptly at 10:00 a.m. (EDT).

By order of the Board of directors,
Senior Vice-President, Legal Affairs and Corporate Secretary,

N —— .

Dominic Paradis

Montreal, February 22, 2023


https://east.proxyvote.com/pv/web/en-us
mailto:INFO_TMXIS%40TMX.com?subject=
https://www.nbc.ca/about-us/investors.html

THE BOARD’S PRIORITIES FOR 2023

The Board of director’s primary responsibility is to ensure
the Bank’s sustainability and ability to create long-term value
for all stakeholders

Here are the Board’s most important priorities for 2023:

Continue to oversee the Bank’s three-year strategic plan as well as
the Bank’s major projects in a context of economic uncertainty

Oversee the digital transformation and technology investments

Ensure the effectiveness of cybersecurity and of data privacy programs
and practices

Oversee the implementation of our guiding principles and priorities
related to environmental, social and governance (ESG) matters,
including our climate commitments

Oversee the Bank’s workforce strategy, including talent management,
the evolution of work organization and the transition to the Bank’s
new head office.




OUR ONE MISSION

WX S mieNale\=Xell POSITIVE IMPACT

in people’s lives.

By building long-term relationships
with our clients, employees and communities.

People first.

Why do we need How is our One Mission

a One Mission? put into practice?

Our One Mission is aligned with our > Through the experiences we want to deliver
continued efforts to drive social and to our clients, our employees and the
economic development. communities we serve.

In response to changing trends in the > Through behaviours that reflect our values:
banking industry, we’ve adopted a partnership, empowerment and agility.

people first approach that will help us
achieve our objectives and boost our
collaboration with stakeholders.

> Through the way employees work together
to boost client satisfaction, employee
engagement and community involvement.

> Through the initiatives we prioritize to have
a positive impact.
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Board of directors

Laurent Ferreira
President and
Chief Executive
Officer

Montreal, February 22, 2023

Dear shareholder,

We cordially invite you to join the members of the Board of directors and the
Executive Officers for the annual meeting of shareholders of the Bank that will
be held in a hybrid format this year. To allow all our shareholders to participate,
we are offering the option to attend the meeting virtually orin person.

Your meeting

This meeting is an opportunity for us to inform you about our achievements,
our current initiatives and how we intend to ensure our future success as well as
to hearyour opinions and answeryour questions. At the same time, the meeting
is an opportunity for you to participate in the governance of your organization
and to vote on matters that are important to you.

Strong performance in uncertain market conditions

We can be proud of the Bank’s sustained financial performance in 2022, as we
navigated through a climate of uncertainty and a challenging economic and
operational environment. This solid performance is based on our three key
pillars: our culture encouraging us to be agile, entrepreneurial and collaborative;
our leadership in Quebec and our strategic positioning focused on the national
market, as well as ourinternational presence ensuring the diversification of our
revenue sources; and finally, ourdisciplined and balanced approach to managing
our capital, costs and risks. Once again, we can be proud of the dedication and
talent of ouremployees, ourvalued relationships with ourclients and our continued
focus on value creation.

In 2023, the Board will continue its activities related to the three-year strategic
plan and technology investments, prioritizing our human impact objective and
focusing on our practices related to environment, social and governance (ESG)
matters, privacy, talent management and the transition to our new corporate
headquarters. We will also continue to focus on markets outside Quebec and
sectors with a high potential for growth.



Our ESG commitments

We are proud to have continued to prioritize our ESG strategy, particularly in
managing the impacts of our climate change activities and proactively creating
opportunities for our clients to contribute to a sustainable economy with us.
Itis critical for us to continue to implement our action plan for carbon neutrality
by 2050 and to strengthen our support to our clients during this environmental
transition.

The Board is committed to adopting exemplary governance practices.
The composition of our Board is a key aspect of governance, and we are proud
to have a strong and competent team. We are pleased to announce that
Annick Guérard and Pierre Pomerleau will be new candidates for election at
the meeting. We would like to thank Andrée Savoie and Pierre Thabet for their
committmentand contribution as they will not be seeking re-election as directors.
Finally, after 12 years as director, including 9 years as Chair of the Board, | will
not be soliciting the renewal of my mandate as director and will be leaving the
Bank’s Board after this meeting. It has been an honour to serve on this Board
and to chair it for all these years, and | am very proud of what we have
accomplished together. It is now my great pleasure to announce that following
this meeting, Robert Paré will succeed me as the Bank’s Chair of the Board,
subject to re-election. Robert Paré, who has been a member of this Board for
since 2018 and who is recognized for his extensive experience and leadership
qualities, will competently take over the role previously conferred on me.

People first

In 2022, the Bank maintained its status as an employer of choice. We have
remained committed to our mission of putting “People first”, and this includes
our employees, our clients and the communities we serve. Our human and
entrepreneurial culture thus continues to be central to the Bank’s success.

With a strong balance sheet, strategic priorities and a highly talented team,
we look forward to 2023 with confidence.

Cordially,

e

Jean Houde Laurent Ferreira
Chair of the Board of directors President and Chief Executive Officer



Caution Regarding Forward-Looking Statements

Certain statements made in this report are forward-looking statements. All such statements are made in
accordance with applicable securities legislation in Canada and the United States. Forward-looking
statements in this document may include, among other things, statements with respect to the Bank’s
strategies, objectives, outlook, priorities, commitments and targets for fiscal years 2023 and beyond,
particularly as to sustainability, climate, inclusion and diversity, including its interim financed emissions-
reduction targets and the pursuit of its commitments to the Net-Zero Banking Alliance and the Partnership
for Carbon Accounting Financials and the steps it will take to achieve them, the regulatory framework in
which it operates and some of the risks the Bank faces. These forward-looking statements are typically
identified by verbs or words such as “outlook”, “believe”, “foresee”, “forecast”, “anticipate”, “estimate”,
“project”, “expect”, “intend” and “plan”, in their future or conditional forms, notably verbs such as “will”,
“may”, “should”, “could” or “would” as well as similar terms and expressions. Such forward-looking
statements are made forthe purpose of assisting the holders of the Bank’s securities in understanding the
Bank’s vision, strategy, objectives and priorities, including those related to our environmental, social and
governance progress to date and may not be appropriate for other purposes.

Ourabilitytoachieve ourobjectives, priorities and targets, including environmental, social and governance
progress, is based on a number of assumptions, which are subject to certain factors, many of which are
beyond the control of the Bank and whose effects are difficult to predict, including, among other things,
general economic conditions in Canada, the United States and certain other countries where the Bank
carriesoutactivities; the development of regulatory requirements relating to the environmental, socialand
governance field, the transition to a low-carbon economy and the Bank’s ability to meet the expectations
of its stakeholders regarding environmental and social issues; the availability of comprehensive,
high-quality greenhouse gas emissions and otherthird-party data; the Bank’s ability to develop indicators
to effectively track our progress; the development and deployment of new technologies and sustainable
products; the Bank’s ability to identify climate-related opportunities and to assess and manage
climate-related risks, material changes in consumer behaviour; housing conditions, the Bank’s ability to
attract and retain key resources; and the possible impact of major events on the local and international
economy, including international conflicts, natural disasters and public health emergencies such as the
COVID-19 pandemic, the evolution of which is difficult to predict and which could continue to have
implications for the Bank.

There is a strong possibility that the Bank’s express or implied predictions, forecasts, projections,
expectations or conclusions will not prove to be accurate, that its assumptions may not be confirmed and
that its vision, strategic objectives and financial performance targets will not be achieved. The Bank
recommends that readers not place undue reliance on forward-looking statements, as a number of factors
could cause actual results to differ significantly from the expectations, estimates orintentions expressed
inthese forward-looking statements. Theserisk factorsinclude credit risk, market risk, liquidity and funding
risk, operational risk, regulatory compliance risk, reputation risk, strategic risk, environmental and social
risk and certain so-called emerging risks or risks deemed significant, all of which are described in greater
detail in the “Risk Management” section beginning on page 65 of the 2022 Annual Report.

The foregoinglist of risk factors is not exhaustive. Additionalinformation about theserisk factorsis provided
in the “Risk Management” section of the 2022 Annual Report and may be updated in the quarterly
shareholders’ report subsequently published. Investors and others who rely on the Bank’s forward-looking
statements should carefully considerthe aforementioned factors as well as the uncertainties they represent
and the risk they entail. Except as required by legislation, the Bank does not undertake to update any
forward-looking statements, whether written or oral, that may be made from time to time, by it or on its
behalf. The Bank cautions investors that such forward-looking statements are not guarantees of future
performance and that actual events or results may differ materially from these statements due to a number
of factors.

The information contained in the various documents, policies or reports published by the Bank or
available on the Bank’s website and referred to in this document is not and should not be considered to be
incorporated by reference in the Circular, unless expressly stated otherwise.
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Glossary

AC: Audit Committee of the Board

Board: Board of directors of the Bank

CRCGC: Conduct Review and Corporate Governance Committee of the Board
ESG: Environmental, Social and Governance

ESG Report: Report on Environmental, Social and Governance Advances

Executive Officers: means the President and Chief Executive Officer and all executive vice-presidents
(Senior Leadership Team)

HRC: Human Resources Committee of the Board

Other Executive Officers: means all Executive Officers except for the President and Chief Executive Officer
RMC: Risk Management Committee of the Board

TC: Technology Committee of the Board

TCFD Report: Report on the Task Force on Climate-related Financial Disclosures Advances

The information provided in this Management Proxy Circular is as at February 22, 2023.
All amounts are expressed in Canadian dollars unless otherwise indicated.

Unless otherwise indicated, the words “NBC”, “Bank”, “we”, “us” and “our” refer to
National Bank of Canada, the word “shares” refers to the common shares of the Bank and
the words “shareholder”, “you” and “your” refer to a holder of common shares.
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Agenda and
Voting Information

Table of contents

Agenda P.3
Delivery of meeting documents P.6
Information relating to the meeting P.8
Voting information P.8
References

Our Majority Voting Policy is available under the “Board of directors” page
accessible on nbc.ca/governance.

Our 2022 Annual Information Form is available on nbc.ca/investors.

Definitions

Beneficial owner: You are a beneficial owner (non-registered shareholder) when your shares are held
through an intermediary such as a securities broker, trustee or financial institution. You have received a
voting instructions form from your intermediary.

Computershare: Computershare Trust Company of Canada
Deloitte: Deloitte LLP

Registered holder: You are a registered holder (registered shareholder) when your shares are held directly
in your name with Computershare, our transfer agent. You have received a form of proxy.
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1. Agenda and Voting Information

AGENDA

Receive the consolidated financial statements and the independent
auditor's report

Ourconsolidated financial statements forthe fiscal yearended October31, 2022 and the independent
auditor’s report thereon are an integral part of our 2022 Annual Report, which is available on
nbc.ca/investors and sedar.com.

Election of directors

You are called upon to elect 14 nominees for the position of director. Jean Houde, Andrée Savoie and
Pierre Thabet will not be seeking re-election as directors. All other nominees are currently directors
of the Bank, for the exception of Annick Guérard and Pierre Pomerleau. Section 2 of the Circular
provides a summary of the professional experience of each director nominee.

Each director elected at the meeting will hold office until his or her resignation, until the election or
appointment of his or her replacement, or until the close of the next annual meeting of
shareholders.

The election of directors will be conducted in accordance with our Majority Voting Policy. For more
information, referto page 72 in Section 5.

The Board recommends
voting FOR each of the
nominees

Advisory vote on the Board's approach to executive compensation

As part of an ongoing dialogue between shareholders and the Board, you are being asked to vote
on the advisory resolution regarding the Board’s approach to executive compensation.

The Board, assisted by its Human Resources Committee, is responsible for setting the objectives
and establishing the principles underlying the approach to executive compensation. The Board’s
objective is to provide shareholders with clear explanations on the key components of executive
compensation and on how its approach supports the Bank’s strategic objectives.

By putting its executive compensation approach to an advisory vote, the Board is demonstrating
its commitment to the shareholders while recognizingits responsibility for executive compensation
decisions. The Board considersit crucial forshareholders to be well-informed and to fully understand
the principles on which its compensation decisions are based.

Last year, 96.24% of the votes cast were in favour of our approach to executive
compensation and, over the past five years, our approach has always received
the approval of at least 92.76% of the votes cast.



https://www.nbc.ca/about-us/investors.html#report
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The resolution to be submitted to a vote is as follows:

“Itisresolved, on an advisory basis and not to diminish the roles and responsibilities of the Board
of directors of the Bank, that the holders of common shares accept the approach to executive
compensation disclosed in National Bank of Canada’s Management Proxy Circular delivered in
advance of the annual meeting of the holders of common shares to be held in 2023.”

The above advisory resolution on which shareholders are asked to vote is not binding on the Board.
However, the Board will consider the results of the vote when reviewing its approach to executive
compensation.

For more information about the Board’s approach to executive compensation, referto Section 6 of
the Circular.

Shareholders who have concerns or questions about the Board’s approach to executive
compensation may contact the Board by email at boardofdirectors@nbc.ca or by mail c/o: the
Senior Vice-President, Legal Affairs and Corporate Secretary, National Bank of Canada,
600 De La Gauchetiére Street West, 4" floor, Montreal, Quebec, Canada H3B 4L2.

The Human Resources Committee and the Board
recommend voting FOR the advisory resolution on the
Board’s approach to executive compensation

Appointment of the independent auditor

We ask you to vote on the appointment of the independent auditor. During fiscal 2022, the Audit
Committee conducted its annual assessment of the performance and service quality of professional
chartered accounting firm Deloitte, inits capacity asindependent auditor of the Bank. This assessment
was based, among other factors, on the audit plan submitted, the risk areas identified, the nature of
the work done by Deloitte and the reports presented to the Audit Committee.

Given the satisfactory results of this assessment, the Audit Committee and the Board believe that
Deloitte is the best choice in the interests of the Bank and its shareholders.

Deloitte has been one of the Bank’s audit firms since 1993 and became the Bank’s sole independent
auditorin 2003.

For more information, refer to the “Guidelines for the Management of Services Provided by
the Independent Auditor” section of the 2022 Annual Information Form.


mailto:boardofdirectors%40nbc.ca?subject=
https://www.nbc.ca/about-us/investors.html#report
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Independent auditor fees

Eachyear, the Audit Committee recommends to the Board that it approve the fees to be paid to the
independentauditorand the budget envelopes established underthe Guidelines forthe Management
of Services Provided by the Independent Auditor. The following table details fees billed by Deloitte
to the Bank and to its subsidiaries for various services rendered during the past two fiscal years:

2022 \ 2021

[©)] %)
Audit fees @ 5,700,000 5,200,000
Fees for audit related services @ 4,170,087 2,951,300
Subtotal 9,870,087 8,151,300
Fees for taxation services @ 295,579 469,189
Other fees @ 759,241 575,556
Total 10,924,907 9,196,045

(1) The audit fees include fees for services related to the audit of the consolidated financial statements of the Bank and the
financial statements of its subsidiaries or other services normally provided by the independent auditor in connection with
statutory or regulatory filings or engagements required by applicable legislation. They also include fees for examining
the Bank’s interim condensed consolidated financial statements.

(2) Feesforaudit-related servicesinclude fees for comfort letters, statutory audits, certification services, consents, assistance
with the preparation and review of documents filed with regulators, the interpretation of accounting and financial reporting
standards and the translation of reports to shareholders and related services performed by the Bank’s independent auditor.
They also include fees for accounting consultations in connection with acquisitions and divestitures and internal control
reviews.

(3

Taxation service fees include fees for assistance in tax planning, during restructurings and when taking a tax position,
as well as fees for the preparation and review of income and other tax returns and tax opinions.

(@

Other fees include fees for project-related advisory services, for risk management services and for statutory or regulatory
compliance services.

The Audit Committee and the Board recommend voting
FOR the appointment of Deloitte as independent auditor
of the Bank for the fiscal year beginning
November 1, 2022 and ending October 31, 2023.

Shareholder proposals

This year, we have received, within the prescribed time limits, proposals from two shareholders,
only one of which is submitted to shareholder vote. For full details on these proposals, refer to
Section 7.

The Board recommends
voting AGAINST the proposal
submitted to shareholder vote.

Theresolutionregardingthe election of administrators and appointment of the independent auditor
must be adopted by a majority of the votes cast by the shareholders present or represented by
proxy and entitled to vote at the meeting. For more information about our Majority Voting Policy,
refer to page 72 in Section 5.
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DELIVERY OF MEETING DOCUMENTS

Notice-and-access procedures

Incompliance with securities regulations and with the authorization of the Office of the Superintendent
of Financial Institutions of Canada, we have chosen to adhere to the notice-and-access procedures
applicable to delivery of the Circularissued by the Bank’s management for the purposes indicated
in the notice of meeting, for use at the hybrid meeting.

If you are a registered holder or beneficial owner of common shares of the Bank as of
February 22, 2023 at 5:00 p.m. (EST), you will receive a notice explaining how to access this
Circular online instead of receiving it by mail.

You will still receive by mail the notice of meeting, as well as a form of proxy or voting instructions
form allowing you to exercise the voting rights attached to your shares. This notice of meeting will
explain how to view the Circular online and how to obtain a printed copy.

NOTICE-AND-ACCESS PROCEDURES
°FASTER QGREENER °ECONOMICAL

You can consult this Circular electronically by visiting nbc.ca/investors or sedar.com

Who can answer questions about the notice-and-access procedures?

Ifyou have any questions about the meeting orthe notice-and-access procedures, you may contact
TMX Investor Solutions Inc., a proxy solicitation firm mandated by the Bank, at 1-800-622-1603
(toll-free in Canada and the United States) or 1-800-217-0538 (toll-free in other countries),
or by email at: INFO_TMXIS@TMX.com.


https://www.nbc.ca/about-us/investors.html
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How to obtain a printed copy of the Circular

To receive a free printed copy of the Circular before the meeting or in the year after the date the
Circularwas filed, you may submit a request using the procedure below:

REGISTERED HOLDER BENEFICIAL OWNER
(registered shareholder) (non-registered shareholder)
& \§ D

Before the meeting, After the meeting, At any time,
call 1-866-962-0498 call 1-866-964-0492 call 1-877-907-7643
(toll-free in Canada (toll-free in Canada (toll-free in Canada and the United States)
and the United States) and the United States) or
or1-514-982-8716 or1-514-982-8714 o o~ i sl @REr i
(other countries) (other countries) O 6 PIREFATALHESD) EIe] G IS

16-digit control number shown on your
voting instructions form.

Enter the 15-digit control number indicated g

on your form of proxy when required.

How to sign up for e-delivery

We also encourage you to use electronic delivery (e-delivery) to receive the Bank’s other continuous
disclosure documents, including annual and interim reports. You will be notified via email when
a new document is made available, at which time it can be consulted or downloaded through
nbc.ca/investors.

REGISTERED HOLDER BENEFICIAL OWNER
(registered shareholder) (non-registered shareholder)

By following the instructions on Via proxyvote.com using the control number appearing on their
computershare.com/ca-en voting instructions form or, after the meeting, by obtaining
a unique registration number from the intermediary.

the environment by reducing tree, water, and energy consumption.

@ By signing up for e-delivery, you will receive your documents faster and help protect

The electronic Circular offers you a user-friendly consultation as well as a quick and easy
access to a breadth of information thanks to its many hyperlinks.

How to access documents online

The documents relating to the meeting can be found on nbc.ca/investors and sedar.com.


https://east.proxyvote.com/pv/web/en-us
https://www.nbc.ca/about-us/investors.html
https://www.computershare.com/ca/en
https://east.proxyvote.com/pv/web/en-us
https://www.nbc.ca/about-us/investors.html#meeting
https://www.sedar.com/DisplayProfile.do?lang=EN&issuerType=03&issuerNo=00002236
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INFORMATION RELATING TO THE MEETING

How to attend the meeting

The meeting will be held on Friday, April 21, 2023 at 10:00 a.m. (EDT) and will take place in a hybrid
format. Therefore, you are invited to attend in person by going to 600 De La Gauchetiére Street
West, 4" floor, Montreal, Quebec, Canada or by live webcast accessible directly online as of
9:00 a.m. (EDT) at https://web.lumiagm.com/459589964, as well as for any reconvening of the
meetingin case of an adjournment. You can take part, vote and ask or submit your questions during
the meeting.

Refertothe code of procedure of the meeting available on nbc.ca/investors to obtain more information
on how to attend the meetingin person oronline and on how to ask or submit questions before and
during the meeting.

Arecording ofthe meeting will be available forviewingon nbc.ca/investors untilthe nextannual meeting.

If you opt for in-person attendance at the meeting, we invite you to visit nbc.ca/investors to obtain
further details on how to attend.

VOTING INFORMATION

Who can vote

If you held shares of the Bank on February 22, 2023 at 5:00 p.m. (EST), you are entitled to receive
the notice of meeting and to vote at the meeting. Each of your shares entitle you to cast one vote
on each item listed in the notice of meeting.

You may exercise your voting rights before or during the meeting. The modalities of your voting
rights depend on whetheryou are a registered holder ora beneficial owner. On February 22,2023,
there were 337,272,205 shares of the Bank outstanding and conferring voting rights at the meeting.

Who is not entitled to vote

However, except for certain exceptions under the Bank Act (Canada), it is prohibited to exercise
voting rights attached to common shares of the Bank that are beneficially owned by:

> the Government of Canada or a province;

> the government of a foreign country or of any political subdivision of a foreign country;

> anagency of any of these entities;

> apersonwho hasacquired more than 10% of a class of Bank shares without the approval of the
Minister of Finance (Canada);

> apersonwho holdsasignificantinterestinaclass of shares ofanotherwidely held bank orbank
holding corporation with equity of $12 billion or more; or

> aperson, eitheralone orin conjunction with any entity controlled by that person, if the person’s
shareholdings entitle the person to vote on a particular matter within a vote of shareholders and
those shares in the aggregate entitle the person to more than 20% of the eligible votes.

As of February 22, 2023, management and the Board are not aware of any person who owns or
exercises control or direction over more than 10% of the outstanding shares.


https://www.google.com/maps/place/National+Bank+of+Canada+Head+Office/@45.5017617,-73.5639425,17z/data=!4m10!1m2!2m1!1sNational+Bank+Tower,+600+Rue+De+La+Gaucheti%C3%A8re+O+4th+Floor,+Montreal,+QC+H3B+4L2!3m6!1s0x4cc91bcc8a752b29:0xaef70801c4b104ff!8m2!3d45.5017542!4d-73.5639318!15sClFOYXRpb25hbCBCYW5rIFRvd2VyLCA2MDAgUnVlIERlIExhIEdhdWNoZXRpw6hyZSBPIDR0aCBGbG9vciwgTW9udHJlYWwsIFFDIEgzQiA0TDKSARBjb3Jwb3JhdGVfb2ZmaWNl4AEA!16s%2Fg%2F11sr7cfhnl
https://www.google.com/maps/place/National+Bank+of+Canada+Head+Office/@45.5017617,-73.5639425,17z/data=!4m10!1m2!2m1!1sNational+Bank+Tower,+600+Rue+De+La+Gaucheti%C3%A8re+O+4th+Floor,+Montreal,+QC+H3B+4L2!3m6!1s0x4cc91bcc8a752b29:0xaef70801c4b104ff!8m2!3d45.5017542!4d-73.5639318!15sClFOYXRpb25hbCBCYW5rIFRvd2VyLCA2MDAgUnVlIERlIExhIEdhdWNoZXRpw6hyZSBPIDR0aCBGbG9vciwgTW9udHJlYWwsIFFDIEgzQiA0TDKSARBjb3Jwb3JhdGVfb2ZmaWNl4AEA!16s%2Fg%2F11sr7cfhnl
https://web.lumiagm.com/459589964
https://www.nbc.ca/about-us/investors.html#meeting
https://www.nbc.ca/about-us/investors.html#meeting
https://www.nbc.ca/about-us/investors.html#meeting
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How to vote

You can vote in three ways: by proxy before the meeting, in person at the meeting or online at
the meeting.

REGISTERED HOLDER BENEFICIAL OWNER
(registered shareholder) (non-registered shareholder)

Vote by form of proxy before the meeting Vote by voting instructions form before

the meeting
If you wish to exercise your voting rights before If you wish to exercise your voting rights
the meeting is held, you may give your before the meeting is held, you may give
instructions using one of the following your instructions using one of the following
methods: methods:
Go to www.investorvote.com and Go to www.proxyvote.com and enter
enteryour 15-digit control number g the 16-digit control number shown

listed on your form of proxy on your voting instructions form

Send your form of proxy _m\ Call 1-800-474-7501 (French) or
duly completed, signed and 1-800-474-7493 (English)
g dated on the back, by fax to
() 1-866-249-7775 (tollfreein or
Canada and the United States) or
1-416-263-9524 (other countries) @

or

Using the envelope provided,
send the duly completed, signed
and dated on the back, voting
instructions form by mail.

Using the envelope provided, send

the duly completed, signed and

dated on the back, form of proxy

by mail to 100 University Avenue,

8t Floor, Toronto, Ontario, Canada

M5) 2Y1.
Vote in person at the meeting Vote in person at the meeting
If you would like to exercise your voting rights If you would like to exercise your voting rights
during the meeting, please register with during the meeting, please follow the steps
Computershare when you arrive at below:

600 De La Gauchetiére Street West, 4" floor,

Montreal, Quebec, Canada. 1. Identify yourself as a proxyholder by

entering your name in the space provided
on the voting instructions form you received
by mail or email, as applicable.

Note: Do not otherwise complete the section of the
form on voting rights, as yourvote will be taken during
the meeting.

2. Returnthe form according to the
instructions provided thereon no later
than 5:00 p.m. (EDT) on April 18, 2023,
in order for your form to be processed
before 5:00 p.m. (EDT) on April 19, 2023.


https://investorvote.com/Login
https://east.proxyvote.com/pv/web/en-us
https://www.google.com/maps/place/National+Bank+of+Canada+Head+Office/@45.5017617,-73.5639425,17z/data=!4m10!1m2!2m1!1sNational+Bank+Tower,+600+Rue+De+La+Gaucheti%C3%A8re+O+4th+Floor,+Montreal,+QC+H3B+4L2!3m6!1s0x4cc91bcc8a752b29:0xaef70801c4b104ff!8m2!3d45.5017542!4d-73.5639318!15sClFOYXRpb25hbCBCYW5rIFRvd2VyLCA2MDAgUnVlIERlIExhIEdhdWNoZXRpw6hyZSBPIDR0aCBGbG9vciwgTW9udHJlYWwsIFFDIEgzQiA0TDKSARBjb3Jwb3JhdGVfb2ZmaWNl4AEA!16s%2Fg%2F11sr7cfhnl
https://www.google.com/maps/place/National+Bank+of+Canada+Head+Office/@45.5017617,-73.5639425,17z/data=!4m10!1m2!2m1!1sNational+Bank+Tower,+600+Rue+De+La+Gaucheti%C3%A8re+O+4th+Floor,+Montreal,+QC+H3B+4L2!3m6!1s0x4cc91bcc8a752b29:0xaef70801c4b104ff!8m2!3d45.5017542!4d-73.5639318!15sClFOYXRpb25hbCBCYW5rIFRvd2VyLCA2MDAgUnVlIERlIExhIEdhdWNoZXRpw6hyZSBPIDR0aCBGbG9vciwgTW9udHJlYWwsIFFDIEgzQiA0TDKSARBjb3Jwb3JhdGVfb2ZmaWNl4AEA!16s%2Fg%2F11sr7cfhnl
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REGISTERED HOLDER BENEFICIAL OWNER
(registered shareholder) (non-registered shareholder)

Vote online during the meeting

The link will become accessible one hour
before the meeting.
Note: Make sure to have on hand your 15-digit control

number, which can be found on the form of proxy that you
received by mail or email.

1. Goto:
https://web.lumiagm.com/459589964

2. Click on “Login” and enteryour 15-digit
control numberas a user and the following
password: “bnc2023” (case-sensitive)

Vote online during the meeting

If you would like to exercise your voting rights
online during the meeting, you will need to
follow these steps:

1.

Identify yourself as a proxyholder by
entering your name in the space provided
on the voting instructions form you received
by mail or email, as applicable.

Note: Do not otherwise complete the section of the

form on voting rights, as your vote will be taken during
the meeting.

. Return the voting instructions form

according to the instructions provided
thereon no later than 5:00 p.m. (EDT) on
April 18, 2023, in order for your form to
be processed before 5:00 p.m. (EDT)

on April 19, 2023.

. Register as a proxyholder with

Computershare by going to
http://www.computershare.com/
nationalbank no later than 5:00 p.m. (EDT)
on April 19, 2023.

Note: If you omit any of these steps,

you will not receive the information
you need to vote at the meeting.

. Computershare will send you a new control

number by email that will allow you to vote
online.

On the day of the meeting, the link will become
accessible one hour before the meeting.

Note: Make sure to have on hand the control number
received by email from Computershare.

1.

2o

Go to:
https://web.lumiagm.com/459589964

Click on “Login” and enter your control
number received from Computershare as a
user and the following password: “bnc2023”
(case-sensitive)


https://web.lumiagm.com/459589964
http://www.computershare.com/nationalbank
http://www.computershare.com/nationalbank
https://web.lumiagm.com/459589964
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How to appoint a proxyholder

You may appointa proxyholdertorepresentyou atthe meetingand to exercise yourvotingrights there.

The proxyholders already designated in the form of proxy or voting instructions form are directors
of the Bank. If you wish to appoint as your proxyholdera person otherthan those whose names are
printed on the form of proxy or voting instructions form, you may do so by striking out the names
appearing thereon and inserting such other person’s name in the blank space provided.

Ifthe registered holder orbeneficial owneris abusiness corporation ora corporate entity, the form
of proxy or voting instructions form must be signed by a duly authorized officer or agent of said
registered holder or beneficial owner. Your proxyholder need not be a holder of common shares of
the Bank.

Securities brokers and otherintermediaries and theirduly authorized agents are however prohibited
from exercising the voting rights attached to your shares on your behalf unless you specifically
instruct them to do so.

In order to appoint a proxyholder, please follow the instructions below:

REGISTERED HOLDER BENEFICIAL OWNER
(registered shareholder) (non-registered shareholder)

Vote in person at the meeting Vote in person at the meeting

1. Identify your proxyholder by entering his
orhername in the section provided on the
form of proxy you received by mail or email.

2. Return your form of proxy no later than
5:00 p.m. (EDT) on April 18, 2023, using one
of the methods indicated in Option 1 on
page 13 (by web, fax or mail).

. Identify your proxyholder by entering his

orhername in the section provided on
the voting instructions form you received
by mail or email.

. Return the voting instructions form

according to the instructions provided
thereon no later than 5:00 p.m. (EDT) on
April 18, 2023, in order for it to be processed
before 5:00 p.m. (EDT) on April 19, 2023.

Vote online at the meeting Vote online at the meeting

If your proxyholder wishes to vote online, in
addition to the first two steps:

If your proxyholder wishes to vote online, in
addition to the first two steps:

3. Registeryour proxyholder by going to 3. Registeryour proxyholder with

http://www.computershare.com/
nationalbank no later than 5:00 p.m. (EDT)
on April 19, 2023.

4. Computershare will send your proxyholder a
new control number by email that will allow
him or her to represent you and vote online.

Computershare by going to
http://www.computershare.com/
nationalbank no later than 5:00 p.m. (EDT)
on April 19, 2023.

. Computershare will send your proxyholder a

new control number by email that will allow
him or her to represent you and vote online.

Whether you are a registered holder or a beneficial owner, if you omit any of these steps, your proxyholder will not receive the

information needed to represent you and vote at the meeting.


http://www.computershare.com/nationalbank 
http://www.computershare.com/nationalbank 
http://www.computershare.com/nationalbank 
http://www.computershare.com/nationalbank 
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How your proxyholder will exercise the voting rights attached to your shares

The proxyholder will act in accordance with the instructions that you have carefully specified in
the form of proxy or voting instructions form.

Ifnovotinginstructions are given, the directors of the Bank previously designated as proxyholders
on the form of proxy or voting instructions form will exercise the voting rights attached to your
shares as follows:

Matters set out in the notice of meeting

Election of each of the director nominees FOR
Board’s approach to executive compensation FOR
Appointment of Deloitte as independent auditor FOR

Proposal submitted by a shareholder and reproduced in Section 7

of the Circular AGAINST

Ifnoinstructions are given, any other proxyholderwill have discretionary authority when exercising
the voting rights attached to your shares concerning these matters.

What happens if there is a change to the agenda

Yourproxyholderhas discretionary authority with respect to any amendments orchanges proposed
atthe meeting to the matters set outin the notice of meetingand with respectto any otherbusiness
that may properly come before the meeting. However, they may vote only on the appointment of an
independent auditor orthe election of a directorwhose appointment or election is proposed in the
form of proxy, the voting instructions form or the Circular.

On the date of the Circular, we are not aware of any amendment or other matter that will be duly
presented at the meeting.
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How to revoke a proxy

If you change your mind, you may revoke your proxy or voting instructions as follows:

REGISTERED HOLDER BENEFICIAL OWNER
(registered shareholder) (non-registered shareholder)

> By delivering a written notice to this effect, > By following the procedure specified
signed by you or by your duly authorized by your securities broker.
agent, to c/o: Senior Vice-President,
Legal Affairs and Corporate Secretary, the
contact information for which is provided in
Section 8 of the Circular, no later than the
last business day preceding the date of the
meeting or prior to any reconvening thereof
in case of an adjournment; or

> by voting again virtually on the day of the
meeting or, if adjourned, any reconvening
thereof; or

> by completing, signing and returning to
Computershare, in the manner set out on the
form of proxy, a new form of proxy bearing a
later date than the form already returned.

How the Bank solicits proxies

Proxies will be solicited by regular or electronic mail, by telephone or in person. Proxies will be
solicited by employees, officers or directors of the Bank or by representatives of TMX Investor
Solutions Inc. The Bank estimates that it will pay approximately $33,000 in fees to
TMX Investor Solutions Inc. for such services.

Certain beneficial owners may be contacted by TMX Investor Solutions Inc. and receive assistance
to conveniently exercise their voting rights directly by telephone using the QuickVote™ service of
Broadridge Investor Communications Corporation.

How the Bank ensures voting confidentiality

To protect the confidential nature of voting, the votes exercised by registered holders are received
and compiled for the meeting by Computershare, the Bank’s registrarand transferagent, while the
votes cast by beneficial owners are compiled and submitted by intermediaries to Computershare.
Computershare submits a copy of a form of proxy to the Bank only when a shareholder clearly wishes
to express a personal opinion to management or when necessary to comply with legal
requirements.

Where to consult the voting results

Following the meeting, the Bank will promptly issue a press release on the voting results.
You will be able to see these results directly on nbc.ca/investors or sedar.com.


https://www.nbc.ca/about-us/investors.html#meeting
https://www.sedar.com/DisplayProfile.do?lang=EN&issuerType=03&issuerNo=00002236
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This section provides information about each of the nominees proposed for election to the position
of directorat the Bank. This information includes a summary of their professional experience, their
competencies, the Board’s position on each nominee, the Board committees on which they are
members, their attendance at meetings during the past fiscal year and the names of the public
corporations on whose boards they currently serve or have served in the past five years.

Data points on Board composition

The data presented below represents the main characteristics of the Board’s composition if each
nominee for directorship is elected by the shareholders at the meeting:

Gender and diversity Age

4

M 44and-(1) 7%

W 45-55 (3) 21%
56-65 (5) 36%
66 and + (5) 36%

M Women (6) 43%
W Men (8) 57%
Visible minority (1) 7%

Number of years in a directorship Geographic representation

M Quebec (11) 79%
M Ontario (2) 14%
United States (1) 7%

W 0-5(9) 64%
W 6-10 (5) 36%

Average director tenure

4.2
years
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Director nominees at a glance

You are invited to elect the 14 directors who will make up the Board. For further information on the
composition of the Board, refer to Section 5 of the Circular.

- £ o 2 ¢z
-8 . S T 08 |z $os
R S © = ©E SN S= 0
ge £, =t a E |[2EEQ 3852
2 E e (- s S S E |SEZA £2af
52 < 5 =3 £ S |@S8%s= S535E8
. . AC o ® MetroInc.
Maryse Bertrand 64 | April 2012 Corporate director v HRC 94% | Gildan Activewear Inc.
AC
Pierre Blouin 65 | September2016 | Corporate director v HRC 100% | e Fortis Inc.
TC(©)
President and
Pierre Boivin 69 | April2013 Chief Executive Officer v | HRC(C) 100% | * MetroInc.
of Claridge Inc.
RMC
Yvon Charest 66 | April2020 Corporate director v HRC 98% =
CRCGC
©
Patricia RMC
67 | April 2019 Corporate director v | CRCGC 100% | * CogecolInc.
Curadeau-Grou TC
President and
Laurent Ferreira 52 | February 2021 Chief Executive Officer = 100% =
of the Bank
President and
Annick Guérard 52 | Newnominee Chief Executive Officer v - — | ® TransatA.T.Inc.
of TransatA.T. Inc.
e Choice Properties
. . AC (O o Real Estate
Karen Kinsley 66 | December2014 | Corporate director v RMC 100% IS T
e Saputo Inc.
Lynn Loewen 61 | April 2022 Corporate director v AC 100% | ® Emeralncorporated
Rebecca . HRC o
McKillican 43 | October2017 Corporate director v TC 100% -
2 CRCGC e SNC-Lavalin
Robert Paré 68 | April 2018 Corporate director 4 HRC 100%
TC Group Inc.
President and 5 .
a 5 A 4 5 e Richelieu
Pierre Pomerleau 60 | Newnominee Chief Executive Officer v = =
Hardware Ltd.
of Pomerleau Inc.
President and
Lino A. Saputo 56 | April2012 Chief Executive Officer v RMC 100% | e Saputo Inc.
of Saputo Inc.
Partner and Chair
Macky Tall 54 | April 2021 of the Infrastructure Group v RMC 68% -
of The Carlyle Group Inc.

(C) Chairofthe committee

(1) Macky Tall was unable to attend certain meetings since he had contracted COVID-19.
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Skills of director nominees

The Board is composed of directors who possess extensive experience and complementary
knowledge.

Each year, nominees assess their knowledge and skills related to the Bank’s activities and the
market in which it operates, in addition to their level of expertise or experience on various topics
relevant to their role as directors.

Such knowledge, skills, expertise and experiences may have been acquired during theiracademic
pathway, their career or through their experience as a member of the board of directors of other
corporations.

In order to give due attention to ESG issues and clearly identify director expertise
in environmental, social and governance measures, we have opted for separate
indication of the main ESG components in the skills matrix grid.

The skills matrix grid presented on the following page indicates the range of competencies sought
by the Bank and the Board for the 14 nominees. Each nominee’s four main competencies are
indicated in their respective profiles on the following pages.

Formore information on the sought-after skills and aptitudes for directornominees, referto Section 5
of the Circular.
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Strategic Leadership/Entrepreneurship
This experience, acquired in particularas a member of the senior management of a major corporation, is required
to be able to advise the leadership team on the Bank’s strategic orientations and assess its performance.

—
Governance/Corporate Culture @ o @/ e o @ e o @ °

Knowledge of best governance practices as well as experience implementing a corporate culture based on integrity,
transparency as well as corporate and social responsibility enable the Board to be effective in its role and promote
our One Mission.

Audit/Finance <§> C @ @ o <§> @ bl <§>

Understanding of accounting principles, experience in financial resources management, presentation of financial
information and internal controls are required to ensure our financial soundness.

®
°

© 0o @ 0 0 0 0 0 0

Employee Experience/Executive Compensation

Knowledge of social measures and practices surrounding the management of human capital, such as compensation,
employee benefits, recruitment and talent management, is crucial to fostering employee wellbeing, inclusion,
diversity and retention.

Risk Oversight @ LA @ @ @> o o o

Knowledge of financial and non-financial risks as well as experience managing these risks through identification,
measurement and control are crucial to understanding the challenges we are facing.

Envir talR ibility/Sustainable Devel RO JOR LA IR O I NON NO

P

Understanding of sustainable development factors and environmental issues, including climate risk, is essential
to achieving our environmental objectives.

(@)
Financial/Banking Services o L @ @ ° (o L L

Understanding of the development and exploitation of financial and banking products and services is required
to oversee and judiciously advise the Bank with its business strategy.

(®
Client Experience @ ® o 0 o @ ® @) ° @

Experience with client relationships, such as developing and implementing strategies to improve customer satisfaction,
deploying digital solutions and creating marketing campaigns, helps guide the Bank in its efforts to retain and develop
its client base.

—
Financial Markets ® L @/ [ J @ [ ]

Understanding markets, investment banking and financial services tailored for large companies, public agencies
orinstitutional investors is useful to advise the leadership team on these important activities for the Bank.

Legal Affairs/Public Policy @ b L @
Experience in public policy or as a legal advisor for a large company or law firm helps guide us in the complex regulatory

environment in which we operate.
>
(@
Information Technology \) @ o @ @
Knowledge of information technology and emerging technologies, cybersecurity and data management is relevant to
understand its management and risks, make investments and help integrate these technologies in our commercial activities.

O Main competencies
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The Board recommends that shareholders vote FOR the election of all nominees.

Maryse

Independent
Age 64
Quebec, Canada

e Language skills: French, English
e Directorsince April 2012

h

POSITION OF THE BOARD

The Board benefits from Maryse Bertrand’s directorship given
herexpertiseinbusinesslawand herknowledge of corporate
governance and environmental responsibility. Through her
various chairroles on boards and committees of public and
private corporations, she has acquired leadership skills that
areamajorassettotheBoard and tothe committees on which
she serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e Corporate director

Professional experience

e Vice-President, Real Estate, Legal Services and General
Counsel with CBC/Radio-Canada from 2009 to 2015

Academic background and distinctions

e Bachelor’s degree in Civil Law from McGill University’s
Law Faculty

e Master’s degree in Risk Management from the Stern
School of Business at New York University

* Memberof the Quebec Bar
e Advocatus Emeritus of the Quebec Bar

Public corporations

e Voting resultsin 2022: 99.54% FOR

Main competencies:

o Legal Affairs/Public Policy

® Risk Oversight

* Governance/Corporate Culture

e Environmental Responsibility/Sustainable Development

Meetings attended

el it e the past fiscal year)

Member of the Board 17/17 100%
Member of the AC 7/8 88%
Member of the HRC 5/6 83%
Total 29/31 94%

Boards and committees of private corporations
or public interest organizations

Member of the Board of Governors of McGill University
since 2016, Chair of the Board since 2022 and Vice-Chair
of the Social Responsibility Advisory Committee from
2017 to 2022

Director of Canam Group Inc. and Chair of the

Audit Committee and member of its Human Resources
Committee since 2021

Director of the Public Sector Pension Investment Board,
member of its Investment and Risk Committee, and
member of its Human Resources and Compensation
Committee since 2018 and chairing this committee since
2022, member of its Governance Committee since 2019
and chaired this committee from 2020 to 2022

Director of the Institute of Corporate Directors and
member of its Audit Committee since September 2022
Director of the Institute of Corporate Directors, Quebec
Chapter from 2018 to August 2022 and Chair of the Board
and Chairof the Nominating and Governance Committee
from 2019 to 2021

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

Metro Inc. 2015 to date

Gildan Activewear Inc.

* Memberof the Human Resources Committee

e Chairofthe Corporate Governance and Social
Responsibility Committee

2018 to date

* Memberof the Audit and Finance Committee

® Chairofthe Corporate Governance and
Social Responsibility Committee
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Pierre Blouin

Independent
Age 65
Quebec, Canada

e Language skills: French, English
* Directorsince September 2016

POSITION OF THE BOARD

The Board benefits from Pierre Blouin’s directorship given
his extensive knowledge and experiencein client experience
management and in information technology that he
has acquired during his 20-plus-year career in
telecommunications companies. His strong skillset is
a major asset to the Board and to the committees on which
he serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

* Voting resultsin 2022: 99.49% FOR

e Corporate director

Professional experience

e Chief Executive Officer of Manitoba Telecom Services Inc.
from 2005 to 2014

e Group President, Consumer Markets of Bell Canada from
2003 to 2005, Chief Executive Officer of BCE Emergis Inc.
from 2002 to 2003 and President and Chief Executive
Officer of Bell Mobility Inc. from 2000 to 2002

Academic background and distinctions

e Bachelorof Business Administration with a specialization
in finance and marketing from HEC Montréal

e Fellow Supply Chain Management Professional (FSCMP)

Public corporations

Main competencies:

e Audit/Finance

e Strategic Leadership/Entrepreneurship
¢ Information Technology

e Client Experience

Meetings attended

[olles @i e (in the past fiscal year)

Member of the Board 17/17 100%
Member of the AC 8/8 100%
Member of the HRC 6/6 100%
Chairand member of the TC 5/5 100%
Total 36/36 100%

Boards and committees of private corporations
or public interest organizations

Director of Telecon Inc. and Chair of the Human Resources
Committee since 2019

Director of the Montreal Heart Institute Foundation, Chair
of the Information Technology Committee and member of
its Executive Committee since June 2017, having served
on the Audit Committee from June 2015 to June 2017

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

Fortis Inc. 2015 to date

e Chairof the Governance and Sustainability Committee
* Memberof the Human Resources Committee
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Pierre Boivin

Independent

Age 69

Quebec, Canada

e Language skills: French, English

e Directorsince April 2013

e Voting resultsin 2022: 99.55% FOR

e

POSITION OF THE BOARD

Pierre Boivin provides the Board with extensive experience
asadirectorof public and private corporations, particularly
in the areas of information and digital technologies as well
asinartificialintelligence development. In addition, his solid
knowledge of human resources principles and practicesis a
major asset to the Board and to the committee on which he
serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e President and Chief Executive Officer of Claridge Inc.
since September 2011

Professional experience

e President and Chief Executive Officer of the Club de
hockey Canadiens Inc., the Bell Centre and evenko
from 1999 to 2011

Academic background and distinctions

Studies in commerce at McGill University

Honorary Doctorate from Université de Montréal in
recognition of his contribution to the development of the
sports industry and of his community engagement

Officer of the Order of Canada
Knight of the Ordre national du Québec
Institute of Corporate Directors, Director designation

Public corporations

Main competencies:

* Environmental Responsibility/Sustainable Development
o Strategic Leadership/Entrepreneurship

e Employee Experience/Executive Compensation

¢ Information Technology

etings attended

Roles on the Board the past fiscalyear)

Member of the Board 17/17 100%
Chairand member of the HRC 6/6 100%
Total 23/23 100%

Boards and committees of private corporations
or public interest organizations

e Chairof the Board of MILA — Institut québécois
d’intelligence artificielle since 2018
® Director of CH Group Inc. since 2011

e Founderand Chair of the Montreal Canadiens Children’s
Foundation since 2000

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

2019 to date

e Chairofthe Board
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Yvon Charest

. Independent

Age 66

Quebec, Canada

e Language skills: French, English

e Directorsince April 2020

e Voting resultsin 2022: 99.37% FOR

POSITION OF THE BOARD

Yvon Charest provides the Board with extensive knowledge
in the area of financial services. His experience in risk
managementand inimplementing a culture of transparency
in a large public corporation is a major asset to the Board
and to the committees on which he serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e Corporate director

Professional experience

® Presidentand Chief Executive Officer of Industrial
Alliance, Insurance and Financial Services Inc.
from 2000 to 2019

Academic background and distinctions

Bachelor of Actuarial Science from Université Laval

Honorary Doctorate in Administrative Sciences
from Université Laval

Fellow and recipient of the President’s Award from
the Canadian Institute of Actuaries (FCIA)

Fellow of the Society of Actuaries (FSA)
Officer of the Order of Canada
Officer of the Ordre national du Québec

Public corporations

Main competencies:

e Audit/Finance

e Risk Oversight

* Governance/Corporate Culture

e Strategic Leadership/Entrepreneurship

Meetings attended

[olles @i e (in the past fiscal year)

Member of the Board 17/17 100%
Member of the RMC 13/14 93%
Member of the HRC 6/6 100%
Chairand member of the CRCGC 6/6 100%
Total 42/43 98%

Boards and committees of private corporations
or public interest organizations

e Directorof iA American Life Insurance Company since
2019

e Chairof the Board of Propulsons Québec
vers la modernité (j’ai ma passe) since 2019

* Special Advisorto Infrastructure Canada since 2019

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

1999102019

Industrial Alliance Insurance
and Financial Services Inc.
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Pat

Curadeau-Grou

Independent

Age 67

Quebec, Canada

e Language skills: French, English

e Directorsince April 2019

e Voting resultsin 2022: 99.42% FOR

POSITION OF THE BOARD

Patricia Curadeau-Grou provides the Board with expertise
in finance, risk oversight and strategic management. Her
extensive senior management experience in the banking
sector and as a corporate director are major assets to the
Board and to the committees on which she serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e Corporate director

Professional experience

e From 1998 to 2015, Chief Financial Officer and Executive
Vice-President — Finance, Risk and Treasury of the Bank,
and Executive Vice-President — Risk Management and
Advisor to the Bank’s President and Chief Executive
Officer

Academic background and distinctions

e Bachelor of Commerce from McGill University
(Finance and Marketing option)

e Institute of Corporate Directors, Director designation

e Inducted into the Women’s Executive Network Hall
of Fame for Canada’s most powerful women

Public corporations

23

Main competencies:

Roles on the Board

Audit/Finance

Risk Oversight

Strategic Leadership/Entrepreneurship
Financial/Banking Services

etings attended
the past fiscal year)

Member of the Board 17/17 100%
Member of the RMC 14/14 100%
Member of the CRCGC 6/6 100%
Member of the TC 5/5 100%
Total 42/42 100%

Boards and committees of private corporations
or public interest organizations

Director and Vice-President of Pointe-a-Calliére, Montreal
Museum of Archeology and History and member of its
Corporate Governance and Strategist Committee since
2015 and Chair of the Audit Committee since 2016
Director of Pomerleau Inc. since 2017 and Chair of the
Human Resources Committee since 2020

Director of Fairstone Financial Holdings Inc. from 2017
to 2021 and Chair of the Board from 2018 to 2021
Director of Caisse de dépot et placement du Québec
and member of its Investment and Risk Management
Committee from 2013 to 2019

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

Cogeco Inc. 2020 to date

Cogeco Communications Inc.

Uni-Select Inc.

Member of the Audit Committee
Member of the Human Resources Committee
Member of the Strategic Opportunities Committee

201202020

2013t0 2018
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Laurent Ferreira

Non-Independent
Age 52
Quebec, Canada
e Language skills: French, English
* Directorsince February 2021
* Voting resultsin 2022: 99.80% FOR

POSITION OF THE BOARD

The Board benefits from Laurent Ferreira’s directorship given
the expertisein operatingand developing financial services
that he acquired through his various roles within the Bank
and its subsidiaries. In addition, his proficient knowledge
of risk oversight, financial markets and the banking industry
are major assets to the Board.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

® Presidentand Chief Executive Officer of the Bank
since 2021

Professional experience

Chief Operating Officer of the Bank from February 2021 to
October 2021, Executive Vice-President and Co-Head —
Financial Markets of the Bank from 2018 to 2021 and
Executive Vice-President and Managing Director —
Derivatives and Equities at National Bank Financial Inc.
from 2015 to 2018

Partnerat Bankers Trust from 1996 to 1998

Academic background and distinctions

e Master’s degree in Finance from HEC Montréal

e Bachelor’s degree in Economics from Université
du Québec a Montréal

Public corporations

Main competencies:

e Risk Oversight

e Strategic Leadership/Entrepreneurship
e Financial/Banking Services

* Financial Markets

Meetings attended

Rcl=onihecard (in the past fiscal year)

Member of the Board
Total

100%
100%

17/17
17/17

Boards and committees of private corporations
or public interest organizations

Co-Chair of the Centraide of Greater Montreal
2022 campaign

Co-Chair of the fundraising campaign of the Women’s
Y Foundation of Montreal from 2021 to 2022

Co-Chair of the fundraising campaign of the Hépital
Maisonneuve-Rosemont Foundation from 2018 to 2020

Director of Hydro-Québec from 2014 to 2019

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022
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Independent

Age 52

Quebec, Canada

e Language skills: French, English
e New nominee

POSITION OF THE BOARD

Annick Guérard brings a wealth of experience to the Board
through her various leadership roles at a world-renowned
airline and travel company. Her knowledge and experience
in risk management, information technology and client
experience will be a major asset to the Board.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

25

Main competencies:

o Strategic Leadership/Entrepreneurship
e Client Experience

* Governance/Corporate Culture

¢ Information Technology

etings attended

el e the past fiscal year)

New nominee = =

Academic background and distinctions

e President and Chief Executive Officer of Transat A.T. Inc.
since 2021

Professional experience

e Chief Operating Officer of Transat A.T. Inc. from 2017
to 2021, President and Chief Executive Officer of
Transat Tours Canada Inc. from 2012 to 2017

Public corporations

. @achelor’s degree in Civil Engineering from
Ecole Polytechnique de Montréal

* Master of Business Administration from HEC Montréal
® Winner of the Prix femmes d’affaires du Québecin 2015

Boards and committees of private corporations
or public interest organizations

e Director of Espace Go Inc. since 2019 and
Chair of the Board since 2021

e Director of Pomerleau Inc. since 2019

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

TransatA.T. Inc.

2021 to date
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Karen Kinsley

Independent Main competencies:
Age 66 g e Audit/Finance
Ontario, Canada e Governance/Corporate Culture

* Language skills: French, English e Strategic Leadership/Entrepreneurship
® Director since December 2014 « Financial/Banking Services

* Voting resultsin 2022: 99.67% FOR

Meetings attended

POSITION OF THE BOA Roles on the Board . e

(in the past fiscal year)
The Board benefits from Karen Kinsley’s directorship given Member of the Board 17/17 100%
the considerable experience in real estate and finance that Chairand member of the AC 8/8 100%
shehasacquired throughouthercareerata Crown Corporation Member of the RMC 14/14 100%
and given her role as a director in public corporations. Total 39/39 100%

In addition, her accounting expertise is a major asset to
the Board and to the committees on which she serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation Boards and committees of private corporations
or public interest organizations

e Corporate director
e Director of Canada Mortgage and Housing Corporation
Professional experience (CMHC) from 2003 to 2013

e President and Chief Executive Officer of Canada Mortgage
and Housing Corporation (CMHC) from 2003 to 2013

Academic background and distinctions

e Bachelor of Commerce from the University of Ottawa

e Fellow of the Chartered Professional Accountants
of Ontario

e Institute of Corporate Directors, Director designation

Public corporations

Director Roles on boards and committees
(in the past five years) As at October 31, 2022
Choice Properties Real Estate 2018 to date e Chairof the Audit Committee

Investment Trust®

Saputo Inc. 2015 to date e Member of the Audit Committee

Canadian Real Estate 2017 to 2018 -
Investment Trust®

(1) On May 4, 2018, Canadian Real Estate Investment Trust and Choice Properties Real Estate Investment Trust entered into
abusiness combination agreement. The combined entity operates under the corporate name Choice Properties Real Estate
Investment Trust.



NBC - Management Proxy Circular
2. Director Nominees

Independent

Age 61

Quebec, Canada

e Language skills: French, English

e Directorsince April 2022

e Voting resultsin 2022: 99.78% FOR

POSITION OF THE BOARD

The Board and the committee on which Lynn Loewen serves
benefit from her extensive experience in the areas of audit,
financial control and finance which she has gained from the
various positions held during her career. Furthermore, the
social responsibility, environmental and sustainable
developmentskills she hasacquired through herdirectorships
atvarious corporations are an asset to the Board.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e Corporate director

Professional experience

e President at Minogue Medical Inc. from December 2015
t0 2019 and Chief Operating Officer from 2012 to
November 2015

e Directorand President of Expertech Network Installation
Inc. from 2006 to 2011

¢ Vice-President of Financial Operations at BCE Inc.
from 2005 to 2008 and Vice-President of
Financial Controls from 2003 to 2005

Academic background and distinctions

e Bachelor of Commerce with a specialization in accounting
from Mount Allison University

¢ Fellow of the Chartered Professional Accountants of
Nova Scotia

e Institute of Corporate Directors, Director designation

Public corporations

Main competencies:

* Audit/Finance

e Environmental Responsibility/Sustainable Development
o Strategic Leadership/Entrepreneurship

¢ Information Technology

etings attended
the past fiscal year)

Roles on the Board

Member of the Board 10/10 100%
Member of the AC® 5/5 100%
Total 15/15 100%

Boards and committees of private corporations
or public interest organizations

Director of Xplore Inc. and member of its Audit Committee
since 2021
e Chancellor of Mount Allison University, member of its
Executive Committee and Chair of the Nominating
and Governance Committee since 2018
e Director of the Public Sector Pension Investment Board
from 2001 to 2007, member of its Audit and Conflicts
Committee from 2003 to 2007 and chaired this committee
from 2006 to 2007

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

2013 to date

Emera Incorporated

* Member of the Audit Committee

* Member of the Health, Safety and Environment
Committee

* Member of the Risk Management Committee

(1) LynnLoewen was appointed member of the Board and of the Audit Committee on April 22, 2022.
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Independent
Age 43
Ontario, Canada

e Language skills: English
e Director since October 2017

POSITION OF THE BOA

Rebecca McKillican provides the Board with solid experience
in developing and implementing strategies designed to
improve client satisfaction and experience, particularly
through digital service offerings. In addition, herknowledge
of corporate responsibility and sustainable development
practicesisamajorassettothe Board and to the committees
on which she serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

* Voting resultsin 2022: 99.79% FOR

28

Rebecca McKillican

Main competencies:

o Strategic Leadership/Entrepreneurship

e Employee Experience/Executive Compensation
¢ Information Technology

e Client Experience

Meetings attended

[olles @i e (in the past fiscal year)

Member of the Board 17/17 100%
Member of the HRC 6/6 100%
Member of the TC 5/5 100%
Total 28/28 100%

Academic background and distinctions

e Corporate director

Professional experience

e Chief Executive Officer of McKesson Canada Corporation
from 2020 to 2023 and President, Retail Solutions from
201902020

* Presidentand Chief Executive Officer of Well.ca from
2013t0 2019

e Senior Advisor to the Operations Group within the
Retail and Consumer Group of the private equity firm
Kohlberg Kravis & Roberts & Co., L.P. from 2007 to 2012

Public corporations

Bachelor of Business Administration from the

Ivey Business School of the University of Western Ontario
Bachelor’s degree in Software Engineering from

the University of Western Ontario

Master of Business Administration from

Harvard Business School

2021 New CEO of the Year award granted

by the Globe and Mail

Boards and committees of private corporations
or public interest organizations

e Director of Well.ca from 2013 to 2019

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022
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Robert Paré

Independent

Age 68

Quebec, Canada

e Language skills: French, English

e Directorsince April 2018

e Voting resultsin 2022: 99.41% FOR

POSITION OF THE BOARD

The Board benefits from Robert Paré’s directorship given the
knowledge he has acquired during a 40-plus-year career in
business law, particularly in the areas of financial markets,
mergers and acquisitions, and corporate governance.
Inaddition, his experience as adirectorof public corporations
isamajorassettotheBoard and tothe committees on which
he serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e Corporate director

Professional experience

e Strategic Advisor from 2018 to 2022 and Senior Partner
from 1984 to 2018 to the law firm Fasken Martineau
DuMoulin LLP

Academic background and distinctions

e Bachelor’s degree in Law from Université Laval
e Memberof the Quebec Bar

Public corporations

Main competencies:

o Legal Affairs/Public Policy

® Governance/Corporate Culture

e Financial Markets

e Employee Experience/Executive Compensation

etings attended

el e the past fiscal year)

Member of the Board 17/17 100%
Member of the CRCGC 6/6 100%
Member of the HRC 6/6 100%
Member of the TC® 3/3 100%
Total 32/32 100%

Boards and committees of private corporations
or public interest organizations

e Director of Université de Montréal’s Institute for
Research in Immunology and Cancer since 2018

e Director of the Institute of Corporate Directors and
member of its Governance and Human Resources
Committee since 2018, and chaired the Quebec Chapter
from 2015 to 2017

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

SNC-Lavalin Group Inc. 2022 to date

QuebecorInc. 2014 t0 2022

ADF Group Inc.

2009102019

e Memberof the Governance, Ethics
and Sustainability Committee

* Member of the Safety, Project Oversight
and Technology Committee

(1) Robert Paré was appointed member of the Technology Subcommittee, now the Technology Committee, on April 22, 2022.
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Independent
Age 60
Quebec, Canada

e Language skills: French, English
* New nominee

POSITION OF THE BOA

The Board will benefit from Pierre Pomerleau’s considerable
experience in governance, innovation and entrepreneurial
initiative. His experience in the management of a major
construction corporation guided by principles of sustainable
development, his leadership as well as his involvement with
various philanthropic organizations will be a major asset to
the Board.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

* Presidentand Chief Executive Officer of Pomerleau Inc.
since 1997

Professional experience

® Vice-President of Pomerleau Inc. from 1989 to 1997

Academic background and distinctions

. F:iachelor’s degree in Civil Engineering from
Ecole Polytechnique de Montréal

* Master of Business Administration from the lvey School
of Business of the University of Western Ontario

® Prix MBA Accomplissements from the Association
des MBA du Québec

® Prix Mérite 2014 from the Association des diplomés
de Polytechnique

Public corporations

30

Pierre Pomerleau

Main competencies:

o Strategic Leadership/Entrepreneurship

e Employee Experience/Executive Compensation

* Environmental Responsibility/Sustainable Development
o Risk Oversight

Meetings attended

[olles @i e (in the past fiscal year)

New nominee = =

Boards and committees of private corporations
or public interest organizations

Director of Borea Construction ULC and Chair of the Board
since 2008, director and president of Beaubois Group Inc.
since 2014, being subsidiaries of Pomerleau Group Inc.

Director of the CHU Sainte-Justine Foundation since 2022

Co-Chair of the campaign Branchés sur leur avenir
2021-2025 of the Fondation La Clé

Member of the financing campaign firm of
the Fondation Marie-Vincent since 2021

Member of the Business Council of Canada since 2021
Chair of the Board of the Chamber of Commerce

of Metropolitan Montreal from 2016 to 2017
Director of the Fondation de Polytechnique Montréal
from 2012 to 2016

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

2016 to date

Richelieu Hardware Ltd.

e Memberof the Human Resources and Corporate
Governance committee
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Lino A. Saputo

Independent

Age 56

Quebec, Canada

e Language skills: French, English

e Directorsince April 2012

e Voting resultsin 2022: 99.60% FOR

POSITION OF THE BOARD

The Board benefits from Lino A. Saputo’s directorship given
the experience he hasacquired as the business executive of
a large, international public corporation, notably his
experience in the areas of risk management, international
growth and strategic planning. His proficient knowledge of
client relations and client experience are also major assets
to the Board and to the committee on which he serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e Chief Executive Officer of Saputo Inc. since 2004
and President since 2022

Professional experience

e Vice-Chairof the Board of Saputo Inc. from 2011 to 2017
and Chief Operating Officer of the Dairy Products Division
(USA) of from 2001 to 2004

Academic background and distinctions

e Bachelor’s degree in Political Science
from Concordia University

Public corporations

Main competencies:

® Risk Oversight

® Governance/Corporate Culture

o Strategic Leadership/Entrepreneurship
e Client Experience

etings attended

el e the past fiscal year)

Member of the Board 17/17 100%
Member of the RMC 14/14 100%
Total 33/33 100%

Boards and committees of private corporations
or public interest organizations

e Co-Chair of the Campaign for Concordia:

Next-Gen Now since 2017

Vice-Chair of the Amelia & Lino Saputo Jr. Foundation
since 2011

e Chairof the Board of the Montreal Heart Institute
Foundation from 2018 to 2020

Director of Aeric Inc. (The Conference Board of Canada)
from 2015 to 2018

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

Saputo Inc.

2001 to date

e Chairofthe Board
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Macky Tall

32

Independent
Age 54
Florida, United States

e Language skills: French, English
e Directorsince April 2021

POSITION OF THE BOA

Macky Tall provides the Board with the extensive experience
in finance, business and risk management that he has
acquired through various roles in major investment
corporations and government institutions. Throughout his
career, he has developed an expertise in implementing
environmental measures and sustainable development
strategies, which are major assets to the Board and to the
committee on which he serves.

SUMMARY OF PROFESSIONAL EXPERIENCE

Main occupation

e Partnerand Chair of the Infrastructure Group since
September 2021 and a member of the Leadership
Committee of The Carlyle Group Inc. since December 2022

Professional experience

Co-Chairof the Infrastructure Group of The Carlyle

Group Inc. from April to September 2021

Chairof the Board of lvanhoé Cambridge,

Head of Real Assets and Private Equity from 2018 to 2020
and Executive Vice-President Infrastructures from 2016
to 2018 of the Caisse de dépdt et placement du Québec
and President and Chief Executive Officer of CDPQ Infra
from 2015 to 2020

Academic background and distinctions

e Bachelorof Business Administration (Finance)
from HEC Montréal

* Masterof Business Administration (Finance)
from the University of Ottawa

® Undergraduate degree in Economics
from Université de Montréal

Public corporations

* Voting resultsin 2022: 99.77% FOR

Main competencies:

e Audit/Finance

e Risk Oversight

* Environmental Responsibility/Sustainable Development
e Strategic Leadership/Entrepreneurship

Meetings attended

[olles @i e (in the past fiscal year)

Member of the Board 11/17 65%
Member of the RMC 10/14 71%
Total 21/31 68%

Boards and committees of private corporations
or public interest organizations

e Member of the Investments Committee of the
United Nations Joint Staff Pension Fund since 2020

* Member of the Infrastructure Advisory Board at
Global Affairs Canada from 2014 to 2021

¢ Director of the Chamber of Commerce of Metropolitan
Montreal from 2019 to 2022

Director
(in the past five years)

Roles on boards and committees
As at October 31, 2022

(1) Macky Tall was unable to attend certain meetings since he had contracted COVID-19.
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3. Director Compensation

We aim to offer compensation that reflects the complexity of our operations as well as the
ever-growing responsibilities of directors. The Conduct Review and Corporate Governance Committee
annually reviews the compensation program which is structured to meet the following
objectives:

> Offer compensation that reflects the importance of the role of directors
as well as theirworkload and the time they devote to their duties

Recruit and retain

experienced directors > Competitive compensation compared to the peer group of banks
and financial institutions (the peer group is described in Section 6
of the Circular)

Align the interests > Payannual compensation entirely in the form of shares or DSUs @

until the director has satisfied the share ownership requirements

of directors with those
of shareholders

No changes have been made to the directors’ compensation program for the fiscal year ending
October 31, 2022.

Total compensation

We pay directors a fixed base compensation for acting as a director, which includes participation
on a committee or subcommittee. They also receive additional compensation for their role as
Chairofthe Board, chairof a committee orsubcommittee oras a member of more than one committee.

As President and Chief Executive Officer, Laurent Ferreira does not receive any compensation as
adirector.

Directors must receive at least 50% of their base compensation in shares or DSUs. Additional
compensation may be paid in shares, DSUs orin cash, atthe director’s choice. Jean Houde, as Chair
of the Board, must receive at least 25% of his total compensation in either shares or DSUs.

However, directors may elect to receive the portions of their compensation payable in cash only
when they have met the minimum shareholding requirements.

The tables below summarize the total compensation offered to our directors and the terms of
payment:

Cash Cash, shares or DSUs
Base salary (S) (choice of) (mandatory) (5) Total ($)
Member of the Board including membership 77,500 77,500 155,000
in one committee or subcommittee
Additional compensation Cash, shares or DSUs (choice of) ($)
Member of a committee or subcommittee 15,000 (per committee)
(starting at the second membership) 10,000 (per subcommittee)
Chair of the Board 225,000
Chair of a committee or subcommittee 35,000 (per committee)
20,000 (per subcommittee)

(1) Unitwhose value equals that of a common share when credited to an account in the director’s name or when redeemed
by the director. Vested DSUs may be redeemed only when the director leaves all the positions he or she holds as a director.
The DSUs must be redeemed in cash no later than the end of the calendaryear following the year in which the director leaves
his or her duties.
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3. Director Compensation

We reimburse directors for out-of-pocket expenses for attending meetings or otherwise carrying
out their duties as directors.

Directors do not participate in our pension plans. They are not entitled to any product or service at
preferred rates or reduced fees due solely to their status of director.

Independent directors do not receive stock options or participate in any other security-based
compensation arrangements of the Bank.

The table below shows the total compensation paid or awarded to independent directors having
served on the Board during the fiscal year ended October 31, 2022:

Total compensation

comA:(rilist::inoar: Breakdown of total
Additional | Chairof the c°mpe"saﬁ(‘;’;

compensation | Board or chair

forserving on | of acommittee

Base |a committee or or

compensation | subcommittee | subcommittee Total

Director ) O] ) ($) | Shares/DSUs® Cash
Maryse Bertrand 155,000 15,000 = 170,000 170,000 =
Pierre Blouin® 155,000 27,500 27,500 210,000 155,400 54,600
Pierre Boivin 155,000 = 35,000 190,000 190,000 =
Manon Brouillette® 26,114.13 - - 26,114.13 26,114.13 -
Yvon Charest 155,000 30,000 35,000 220,000 220,000 =
Patricia Curadeau-Grou®? 155,000 27,500 - 182,500 182,500 -
Jean Houde 155,000 = 225,000 380,000 104,500 275,500
Karen Kinsley 155,000 15,000 35,000 205,000 77,500 127,500
Lynn Loewen® 81,290.76 = = 81,290.76 81,290.76 =
Rebecca McKillican® 155,000 12,500 - 167,500 167,500 -
Robert Paré@® 155,000 22,744.57 = 177,744.57 177,744.57 =
Lino A. Saputo 155,000 - - 155,000 155,000 -
Andrée Savoie 155,000 15,000 = 170,000 92,500 77,500
Macky Tall 155,000 - - 155,000 155,000 -
Pierre Thabet 155,000 15,000 35,000 205,000 205,000 =
Total - - - - 12,160,049.46 535,100

(1) The number of shares granted is determined by dividing the amount paid by the share price at the time of each quarterly
grant, i.e., $103.27 on February 18, 2022; $90.57 on May 18, 2022; $94.49 on August 18, 2022; and $96.03 on
November 21, 2022. The number of DSUs granted is determined by dividing the amount paid by the share price at the time
of each quarterly grant, i.e., $103.47 on February 15, 2022; $89.96 on May 15, 2022; $93.70 on August 15, 2022; and
$96.36 on November 15, 2022.

(2) TheTechnology Subcommittee became a Board committee on May 1, 2022. The compensation of the Chairand the members
of the committee was therefore prorated.

(3) Manon Brouillette ceased being a member of the Board on January 1, 2022. Her compensation has been prorated accordingly.
The Bank made a $5,000 donation to a charity chosen by Manon Brouillette in recognition of her service on the Board.
She did not receive any financial benefit from this donation.

(4) LynnLoewen was appointed a member of the Board and of the Audit Committee on April 22, 2022. Her compensation
has been prorated accordingly.

(5) Robert Paré was appointed a member of the Technology Subcommittee on April 22, 2022. His compensation has been
prorated accordingly.
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Share ownership requirements for directors

In order to align the interests of the directors with those of shareholders, the Bank’s independent
directors must hold a predetermined minimum value in shares or DSUs. Directors have five years
from the date they assume office to meet these requirements.

Requirements Minimum required

The total value of shares or DSUs held by a director is equal to or 8X$77,500 =$620,000
greater than eight times the base salary payable to directors in
the form of shares or DSUs.

Minimum share ownership requirement based on the closing price  $620,000 / $99.02 = 6,261 common
of the common shares of the Bank on the Toronto Stock Exchange shares or DSUs
on February 22, 2023.

Once the requirement is met, directors may elect to receive a portion of their compensation in the
form of cash, shares or DSUs. They must still receive a minimum of 50% of their base salary in
shares or DSUs, even if the share ownership requirements have been met.

The following table sets out, for each nominee, their total shares and DSUs and the corresponding
market value, as well as their achievement of the share ownership requirements. The following
information presents the situation as of February 23, 2022 and February 22, 2023:

Shares and DSUs held
Total Meets
Total Share market value of share ownership
Total Total shares value®  shares and DSUs requirements
shares® DSUs and DSUs $) () for directors
Maryse Bertrand
2023 6,035 29,104 35,139 99.02 3,479,464 561.2% Yes
2022 5,859 26,235 32,094 101.21 3,248,234 523.9% Yes
Pierre Blouin
2023 0 15,759 15,759 99.02 1,560,456 251.7% Yes
2022 0 13,519 13,519 101.21 1,368,258 220.7% Yes
Pierre Boivin
2023 19,108 23,372 42,480 99.02 4,206,370 678.5% Yes
2022 18,371 20,519 38,890 101.21 3,936,057 634.8% Yes
Yvon Charest
2023 16,200 0 16,200 99.02 1,604,124 258.7% Yes
2022 14,718 0 14,718 101.21 1,489,609 240.3% Yes
Patricia Curadeau-Grou
2023 21,514 8,187 29,701 99.02 2,940,993 474.4% Yes
2022 21,514 5,984 27,498 101.21 2,783,073 448.9% Yes
Laurent Ferreira®
2023 86,400 0 86,400 99.02 8,555,328 N/A N/A
2022 71,400 0 71,400 101.21 7,226,394 N/A N/A
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Total Meets
Total Share market value of share ownership
Total Total shares value®  sharesand DSUs requirements
shares® DSUs and DSUs $) %) for directors
Annick Guérard
2023 0 0 0 0 0 0% -@
Karen Kinsley
2023 9,078 13,904 22,982 99.02 2,275,678 367.1% Yes
2022 9,078 12,572 21,650 101.21 2,191,197 353.4% Yes
Lynn Loewen
2023 1,000 1,256 2,256 99.02 223,389 36.0% No®
2022 0 0 0 0 0 0% -
Rebecca McKillican
2023 0 11,778 11,778 99.02 1,166,258 188.1% Yes
2022 0 9,591 9,591 101.21 970,705 156.6% Yes
Robert Paré
2023 8,461 10,508 18,969 99.02 1,878,310 303.0% Yes
2022 8,461 8,240 16,701 101.21 1,690,308 272.6% Yes
Pierre Pomerleau
2023 0 0 0 0 0 0% -©
Lino A. Saputo
2023 73,388 25,809 99,197 99.02 9,822,487 |1,584.4% Yes
2022 73,217 23,221 96,438 101.21 9,760,490 |1,574.2% Yes
Macky Tall
2023 0 2,892 2,892 99.02 286,366 46.2% No®
2022 0 1,187 1,187 101.21 120,136 19.4% No
(1) This numberincludes shares directly or indirectly beneficially owned or controlled, including shares held by a corporation controlled

@
€]

@
)
®

@

by a director but excluding shares which are under a director’s control for the benefit of a third party.

These values represent the closing price of the Bank’s shares on the Toronto Stock Exchange on February 22, 2023
and February 23, 2022.

Laurent Ferreira, as an executive director of the Bank, does not receive any compensation for participating in the activities of the
Board and its committees and subcommittee, and he must meet the share ownership requirements specific to his position of
President and Chief Executive Officer. For more information about these requirements and Laurent Ferreira’s compensation,
including the value of his PSUs, RSUs and stock options, referto Section 6 of the Circular.

Ifelected as director, Annick Guérard will have a five-year grace period starting April 21, 2023 to meet share ownership requirements
specific to the position of director.

Lynn Loewen has a five-year grace period since April 22, 2022, which is the date on which she was appointed as a Bank director,

to meet the share ownership requirements for directors.

If elected as director, Pierre Pomerleau will have a five-year grace period starting April 21, 2023 to meet share ownership
requirements specific to the position of director.

Macky Tall has a five-year grace period since April 23, 2021, which is the date on which he was appointed as a Bank director,

to meet the share ownership requirements for directors.
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The following table presents the total shares and DSUs held by directors having served on the Board
during the fiscal year, but are not nominees for directorship, the corresponding market value, as well

as their achievement of share ownership requirements:

Shares and DSUs held
Total Total

shares Share market value of Met share ownership
Date of departure Total Total and value® shares and DSUs requirements
of director shares® DSUs  DSUs® $) $) for directors
Manon Brouillette
January 1, 2022 787 1,831 2,618 96.44 252,480 40.7% No®
Jean Houde
April 21, 2023 15,624 11,820 27,444 99.02 2,717,505 | 438.3% Yes
Andrée Savoie
April 21, 2023 3,455 17,724 21,179 99.02 2,097,145 338.3% Yes
Pierre Thabet
April 21, 2023 387,086 28,749 415,835 99.02 41,175,982 | 6,641.3% Yes

(1) This numberincludes shares directly orindirectly beneficially owned or controlled, including shares held by a corporation controlled
by a director but excluding shares which are undera director’s control for the benefit of a third party.

(2) Theinformation presented is as at December 31, 2021 for Manon Brouillette and as at February 22, 2023 for Jean Houde,
Andrée Savoie and Pierre Thabet.

(3) These values represent the closing price of the Bank’s shares on the Toronto Stock Exchange as at December 31, 2021
for Manon Brouillette and as at February 22, 2023 forJean Houde, Andrée Savoie and Pierre Thabet.

(4) Manon Brouillette had a five-year grace period starting April 20, 2020, which is the date on which she was appointed
as aBank director, to meet the share ownership requirements for directors.

Restrictions on trading and hedging of Bank securities

No director, officer or employee shall, directly or indirectly:

> sellasecurity of the Bank or of any of the Bank’s affiliates if they do not own such security or
have not fully paid for the security to be sold (short sale);

> buyorsellacall or put option on a security of the Bank or of any of the Bank’s affiliates;

> purchase financial instruments that are designed to hedge, offset, or cancel a decrease in
market value of equity securities granted as compensation or held directly or indirectly by
the director, officer, or employee.



NBC — Management Proxy Circular
o

its Committees
Table of contents
Board of directors P. 40
Committees of the Board P. 43
Audit Committee P. 44
Risk Management Committee P. 47
Conduct Review and Corporate Governance Committee P. 49
Human Resources Committee P. 51
Technology Committee P.53
References

You can consult our 2022 Annual Report and our 2022 Annual Information Form on nbc.ca/investors.

Additional information about the education and experience of the Audit Committee members can be
found in the “Information on the Audit Committee” section of the 2022 Annual Information Form.

Our Statement of Corporate Governance Practices is available on nbc.ca/governance.
You can also consult the following documents under the “Codes and commitments” page
accessible on nbc.ca/governance:

>
>
>
>
>

Corporate Social Responsibility Statement
ESG Report

Inclusion and Diversity Booklet

Privacy Booklet

Stakeholder Engagement Guidelines

The mandates of the Board, of the chairs and of the committees are published on the “Board of
directors” page accessible on nbc.ca/governance. The Board’s mandate is also available on sedar.com
and incorporated by reference in this Circular.

Section 5 of this Circular provides additional information on the notions of “independent director”
and “conflict of interest” as well as on the Board committees, including their power to retain legal
counsel or otherindependent consultants.

The information contained in the various documents, policies or reports published by the Bank

oravailable on the Bank’s website and referred to in this document is not and should not be considered

to beincorporated by reference in the Circular, unless expressly stated otherwise.

39


https://www.nbc.ca/about-us/investors.html#report
https://www.nbc.ca/about-us/governance.html
https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
https://www.nbc.ca/about-us/governance/board-directors.html
https://www.sedar.com/DisplayProfile.do?lang=EN&issuerType=03&issuerNo=00002236
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BOARD OF DIRECTORS

Role and responsibilities

The Board’s responsibilities are based on its duty to provide oversight and make decisions.
Specifically, the Board is tasked with overseeing the management of the Bank’s commercial and
internal affairs, and it establishes strategic directions in conjunction with management. In turn,
management ensures the day-to-day management of activities through the President and
Chief Executive Officerand the Senior Leadership Team. To this end, the Board is also responsible
for advising and guiding senior management and challenging its decisions, strategies and

policies.

Approve Promote Ensure
strategies, appropriate behaviourand a compliance with legislation
objectives and business culture of integrity and and regulations in addition
operating plans ethical conduct to sound governance,
including application and
oversight of ESG principles

The Board’s main responsibilities

©

/g
Ensure Oversee Plan
risks are managed the management of and develop
effectively commercial activities management
and internal affairs succession

ddt ©

Report and disclose Develop Ensure
financial information a compensation and benefits that officers and material
with transparency approach that maximizes risk-takers comply with ethical
and diligence the Bank’s competitiveness and share ownership
and favours goal attainment requirements

The Board develops and approves its own mandate and the mandate of its chair. It periodically reviews
and evaluates the mandates to ensure that they remain compliant with applicable legislation
and best practices and that they adequately reflect the duties and responsibilities of the Board and
its chair.
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The Board's achievements

The Board’s primary responsibility is to ensure the Bank’s sustainability and ability to create
long-term value for all stakeholders. Here are the Board’s main achievements in fiscal 2022.

Main Main achievements in fiscal 2022
responsibilities Notably, we:
Strategy v Approved the 2022-2024 Strategic Plan
and objectives
| v Held regular discussions with the President and Chief Executive Officer, with the
Other Executive Officers and with officers about strategic initiatives, including
growth opportunities, client interest in new digital solutions, acquisition of new
clients, data management, technological change, environmental and social priorities,
organizational transformation, impacts of the economic and political context and
the review of the business environment
v Reviewed the business plan, capital strategy, operating and funding budgets, and
targets to be achieved
v Held regular discussions with members of the Senior Leadership Team about the
business plans for their respective business sectors as well as about their
achievements and objectives
v Participated in the Bank’s strategic planning days to discuss with the President and
Chief Executive Officer, with the Chief Operating Officer as well as with the Senior
Leadership Team and officers about the current business plan, risks and challenges
facing the Bank, the approach to environmental and social matters, investor relations,
organizational culture, and acquisition strategies for certain client segments
v Reviewed and held discussions about the activities of the Wealth Management sector
Risk v Reviewed and approved the Bank’s 2022 risk appetite framework, in particular
management the risk appetite statements, measures and targets
v/ Changed the Technology Subcommittee structure to the Technology Committee
v Received strategic plans for the various business sectors that outline the risks
to which the Bank is exposed
Financial v Reviewed and approved dividend declaration proposals and the proposed
reporting dividend increase
v Reviewed and approved the interim condensed consolidated financial statements,
the audited annual consolidated financial statements, the Annual Report,
the Annual Information Form, the press releases for dividend declarations and
supplementary financial information
v Approved the appointment and compensation of the independent auditor
Management, v Assessed the President and Chief Executive Officer’s performance by comparing
performance and financial results against annual objectives and key performance indicators
compensation and approved the objectives for the following year
v/ Received the President and Chief Executive Officer’s evaluation report on the
performance of the Other Executive Officers and approved their compensation
v Received the reports from the RMC, AC and HRC on the performance of the

Chief Compliance Officer and the Senior Vice-President — Internal Audit
and approved their compensation
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Main
responsibilities

Main achievements in fiscal 2022
Notably, we:

Succession
planning

v

v

v

Approved an update to the succession and development plans of the Bank’s
Executive Officers and officers

Approved an update to the succession plan of the President and
Chief Executive Officerin case of emergency

Approved the nomination of a candidate for the position of director of the Bank

Approved the appointments of members to the Senior Leadership Team:

Julie Lévesque as Executive Vice-President — Technology and Operations;

Marie Chantal Gingras as Chief Financial Officer and Executive Vice-President —
Finance, Ghislain Parent as Executive Vice-President — International; Eric Bujold as
Executive Vice-President and Co-Head - Commercial Banking and Private Banking;
and Etienne Dubuc as Executive Vice-President and Co-Head — Financial Markets

ESG

<

AN NN

4

Reviewed and approved the Management Proxy Circular and the proxy form for the
annual meeting of the holders of common shares of the Bank held on April 22, 2022

Acknowledged the Inclusion and Diversity Booklet
Acknowledged the ESG Report
Reviewed and approved the Statement on Governance Practices

Approved the mandate of the Technology Committee and the revision of the
mandates of the Risk Management Committee and the Conduct Review and
Corporate Governance Committee

Acknowledged the Net-Zero Banking Alliance’s mid-range target for oil and gas

The Board carried out an assessment of its performance during fiscal 2022 and is confident that
it has fulfilled its duties and responsibilities with regards to its mandate.

Chair of the Board,

Jean Houde
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COMMITTEES OF THE BOARD

In performing its duties, the Board is assisted by five standing committees: the Audit Committee,
the Risk Management Committee, the Conduct Review and Corporate Governance
Committee, the Human Resources Committee, and the Technology Committee ®. The Board may
also create ad hoc committees to address specific needs whenever a situation so requires.

TheBoard, in collaboration with the Conduct Review and Corporate Governance Committee, develops
and approves the mandates that set the roles and responsibilities of each committee.

Characteristics of the committees
Each Board committee:
v reports regularly to the Board on its activities;

v/ is composed exclusively of independent directors, as defined by the
Canadian Securities Administrators;

v has implemented procedures to ensure its independence from the Bank’s management;
v has metin camera, without the Bank’s management being present, at each of its meetings;

v may inquire about any matter it deems relevant and, to that end, has full access to the
Bank’s books, records, facilities, premises, and any other employee of the Bank;

v/ may invite other individuals (who do not possess voting rights) to attend its meetings,
eitherin full orin part; and

v/ periodically reviews and revises its own mandate and recommends its approval to the Board
so that it properly reflects its operations, activities, responsibilities, and those of its chair.

Experience and competencies of members

Each member has the required skills, knowledge and experience to adequately fulfill their duties
and effectively contribute to the mandate of the committee on which they serve oris able to acquire
the necessary expertise and knowledge within a reasonable length of time following their
appointment.

Most of the directors serve on more than one committee, which fosters a better overall understanding
of the committee mandates and of the challenges related to the Bank’s various business sectors.

(1) Effective May 1, 2022, the Technology Subcommittee became a committee of the Board.
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AUDIT COMMITTEE
Members
£a
2
&/ =/
n A .
Karen Kinsley, Maryse Bertrand Pierre Blouin Lynn Loewen Andrée Savoie Pierre Thabet

Chair

The Audit Committee obtains reports on the Bank’s management and financial position, the
effectiveness and efficiency of the main governance processes and systems, the management of
risks and internal controls, and the financial risks it faces. It stays up to date on developments and
ensures that environmental, social and governance factors are integrated into financial reporting.
It reviews the recommendations for addressing such risks and follows up on those implemented.
It ensures that management has implemented the appropriate internal controls and recommends
tothe Board the candidate forthe independent auditor position to be proposed to the shareholders.

AUDIT COMMITTEE

Meetings v Seven (7) and one (1) meeting held jointly with the RMC
v Theindependent auditor attended the majority of the committee meetings

Particular v Are “financially literate” as required by Regulation 52-110 respecting
characteristics Audit Committees
of members / Do not serve on the audit committee of more than three public corporations,

including that of the Bank

In camera v Chief Financial Officer and Executive Vice-President — Finance
meetings v Senior Vice-President — Internal Audit

v Independent auditor

Otherrole v Served as the Audit Committee for a subsidiary, namely, Natcan Trust Company
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AUDIT COMMITTEE (continued)

Main Main achievements in fiscal 2022
responsibilities Notably, we:
Reviewing financial | v Reviewed and recommended that the Board approve the interim condensed

statements and
Management’s
Discussion and
Analysis (MD&A)
and ensuring
their integrity

v

consolidated financial statements, the audited annual consolidated financial
statements, the Annual Report, the Annual Information Form, the press releases
for dividend declarations and supplementary financial information

Approved and recommended to the Board the approval of the dividend declarations
and the proposed dividend increase

Overseeing the work
of the independent
auditor and
assessing its
performance

v

AN

Reviewed the independent auditor’s conclusions regarding the annual consolidated
financial statements and discussed the annual and interim condensed
consolidated financial statements with the independent auditor

Reviewed and approved the agreement covering external audit services

Approved and recommended to the Board the appointment and compensation
of the independent auditor

Reviewed and approved the independent audit plan for the fiscal year ending
October 31, 2022

Carried out the annual assessment of the effectiveness and contribution of the
independent auditor, including its competencies, resources and degree of
autonomy, verified its independence and recommended to the Board that its
services as independent auditor be proposed again for the fiscal year ending
October 31, 2022

Oversaw the application of the guidelines concerning the management of services
provided by the independent auditor and preapproved certain mandates

v Received the Canadian Public Accountability Board inspection report
Reviewing the v Reviewed the report on internal controls over financial reporting
gffectlveness of v Reviewed the reports on the Bank’s compliance with regulatory capital ratios
internal control . . L .
policies and v Reviewed and updated audit policies, as appropriate
procedures
Oversight v Reviewed and approved the mandate, nature and scope of the Finance oversight
functions function and Internal Audit oversight function, as well as the annual audit plan

Obtained assurance regarding the independence and effectiveness of the Finance
oversight function and the Internal Audit oversight function, ensured that they have
sufficient resources to fulfill their mandates and responsibilities, and approved their
budgets

Reviewed the interim and annual reports of the Senior Vice-President — Internal Audit
and ensured that necessary follow-up measures had been taken in response to the
main recommendations in these reports

Received the interim and annual reports produced by the Chief Compliance Officer
regarding the compliance status of the Bank and its subsidiaries, including
compliance with anti-money laundering and proceeds of crime regulation

Assessed the performance of the Chief Financial Officer and Executive Vice-President
—Finance as well as that of the Senior Vice-President — Internal Audit and made
recommendations to the HRC and the Board regarding their compensation

Reviewed the succession plan of the Chief Financial Officer and Executive Vice-
President — Finance as well as that of the Senior Vice-President — Internal Audit
and made recommendations to the HRC and the Board
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AUDIT COMMITTEE (continued)

Main Main achievements in fiscal 2022
responsibilities Notably, we:

Reviewing financial | v Received the annual report on litigation against the Bank and its subsidiaries
soundness that could constitute a material risk

v Discussed the scope of application of the IFRS 17 standard on insurance contracts
v Reviewed with the RMC the international regulatory provisions for Banks

v Reviewed and recommended the operating budget to the Board
4

Reviewed and recommended to the Board, for approval, coupon payments for the
Limited Recourse Capital Notes

The Board carried out an assessment of its performance during fiscal 2022 and is confident that
it has fulfilled its duties and responsibilities with regards to its mandate.

Chair of the Audit Committee,
Karen Kinsley
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RISK MANAGEMENT COMMITTEE

Members

Pierre Thabet, Yvon Charest Patricia Karen Kinsley Lino A. Saputo Macky Tall
Chair Curadeau-Grou

The Risk Management Committee oversees and approves the risk management framework, key risk
management policies and risk tolerance limits. It ensures that the framework takes ESG risks into
account and that they are identified and monitored. Finally, it monitors the trends of the Bank’s
activities and ensures alignment with the Bank’s risk appetite. It proactively manages significant
risks and ensures that management reports to the Board on the assessment process and control
measures of such risks. It provides recommendations on risks arising from strategic decisions
made by the Board and reviews certain strategic investments and initiatives that could have a
significant impact on the Bank.

RISK MANAGEMENT COMMITTEE

Meetings v Twelve (12) and one (1) meeting held jointly with the RMC

In camera v Executive Vice-President — Risk Management

meetings / Chief Compliance Officer

Main Main achievements in fiscal 2022

responsibilities Notably, we:

Overseeing the v Held discussions with the Financial Consumer Agency of Canada and
management of Canada Deposit Insurance Corporation as part of annual meetings
wlfislq'natlr?e”;:ril:?s v Reviewed integrated risk management reports that contain, among other things,

a follow-up on risks related to sales practices, as well as geopolitical and

exposed environmental risks, including climate change and social risks
v Received the summary of highlights from the Technology Subcommittee meetings

v Reviewed the reports addressing the allowances for credit risk on impaired loans
(IFRS 9)

v Reviewed, with the AC, the international regulatory provisions for banks

v Received the annual report on litigation against the Bank and its subsidiaries
that could constitute a material risk

v/ Reviewed the various sensitivity analyses related to credit risk
v Reviewed, updated and approved, as necessary, certain risk management policies

v Reviewed and approved various credit files of the Bank’s clients in accordance
with the credit approval policies

v Reviewed and approved the contingency and business recovery plan
and the Canadian resolution plan in case of bankruptcy

v/ Reviewed the U.S. resolution plan
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RISK MANAGEMENT COMMITTEE (continued)

Main
responsibilities

Main achievements in fiscal 2022
Notably, we:

Overseeing the
management of the
main risks to which
the Bank is exposed
(continued)

v Received information on key changes made to laws, regulations and other rules,
particularly those involving privacy, as well as information on material regulatory
non-compliance risks

Reviewed and approved changes to certain sector limits and the methodology used
to establish such limits

A

Reviewed the ESG strategy for greenhouse gas-intensive industries
Received an update on financed emissions of the portfolio and on targets
Reviewed reports on the oil and gas sector

Reviewed the governance of certain Bank subsidiaries

Reviewed the work of the Compensation Risk Oversight Working Group

Reviewing and
approving the Bank’s
risk appetite
framework

SIS SN S

Approved and recommended to the Board the approval of the Bank’s risk appetite
framework and ensured that the Bank’s management was implementing
appropriate processes to effectively manage risks

Overseeing capital
and liquidity and
funding management

Reviewed and approved the results obtained from capital stress-testing scenarios
Reviewed and recommended that the Board approve the capital plan

Reviewed the liquidity management reports

Examined and approved the funding plan

Oversight
functions

SIS SN S

Reviewed and approved the mandate, nature and scope of work of the
Risk Management and Compliance oversight functions

Obtained assurance regarding the independence and effectiveness of the

Risk Management and Compliance oversight functions, ensured that they have
sufficient resources to fulfill their mandates and responsibilities and approved
their budgets

v Reviewed the interim reports and the annual report produced by the
Chief Compliance Officer regarding the compliance status of the Bank and
its subsidiaries, including the compliance with anti-money laundering
and proceeds of crime regulations

v Received the reports of the Senior Vice-President — Internal Audit and obtained
assurance that necessary follow-up measures had been taken in response
to the main recommendations in these reports

v Received the annual audit plan

v Assessed the performance of the Executive Vice-President — Risk Management
and the Chief Compliance Officer and provided the HRC and the Board with
recommendations regarding their compensation

v Reviewed the succession plan of the Executive Vice-President — Risk Management
and of the Chief Compliance Officer and made recommendations to the HRC and
the Board

A

Other

v Reviewed the progress and timeframe for the construction of the new head office

v Approved and recommended to the Board the updated budget for the new
head office

v Approved and recommended to the Board the revision to its mandate

The Board carried out an assessment of its performance during fiscal 2022 and is confident that
it has fulfilled its duties and responsibilities with regards to its mandate.

Chair of the Risk Management Committee,

Pierre Thabet
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CONDUCT REVIEW AND CORPORATE GOVERNANCE COMMITTEE

Members
P

A

Yvon Charest, Patricia Jean Houde Robert Paré Andrée Savoie
Chair Curadeau-Grou

The Conduct Review and Corporate Governance Committee stays informed of the latest ESG trends
and oversees the Bank’s ESG strategy to ensure that the Bank’s ESG practices are sound and in
compliance with the law. It ensures that the directors, officers and employees actin an ethical and
responsible manner. It oversees the management of complaints made by clients. It must also ensure
the competence of the directors, plan their succession, the composition of the Board and share
roles and responsibilities between the Board and the committees. It oversees the evaluation of
the Board, its committees and its chairs. The committee ensures that mechanisms are putin place
to prevent transactions between the Bank and related parties that are prohibited by legislation
from being carried out.

THE CONDUCT REVIEW AND CORPORATE GOVERNANCE COMMITTEE

Meetings v Six (6)

Otherrole v Served as the Conduct Review Committee for a subsidiary, namely, Natcan Trust Company
Main Main achievements in fiscal 2022

responsibilities Notably, we:

Composition and v Verified the independence, eligibility, availability and competencies

operation of the of the Board members

Board and v Reviewed and recommended that the Board approve the appointment

its committees of the Chair of the Board, the composition of the Board’s committees

and the appointment of committee and their chairs

v Reviewed updates relating to recent changes in regulations, guidelines and
governance and recommended to the Board changes to the Bank’s governance
practices

v Obtained the assurance that each director complies with the Code of Conduct
and Ethics, understands conflict of interest standards and is not in a conflict
of interest situation

Orientation and v Identified training sessions for directors

education of

directors

Assessment of v Reviewed the methodology for assessing the Board and its chair,

the Board, the committees and the committee chairs, and the directors

its committees v Developed an action plan for assessing the performance of the Board and

and directors its committees and monitored periodically the implementation of proposals

designed to improve efficiency

Succession planning | v Reviewed the Board’s composition, diversity, the term of office of a directorship,
for directors and the skills and experience of the Board and assessed potential director nominees
the Chair of
the Board
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CONDUCT REVIEW AND CORPORATE GOVERNANCE COMMITTEE (continued)

Main
responsibilities

Main achievements in fiscal 2022
Notably, we:

Oversight of
governance matters

v Reviewed and recommended that the Board approve the Management Proxy
Circular (including the shareholder proposals and responses thereto and the
form of proxy) for the annual meeting of the holders of common shares of the
Bank held on April 22, 2022

v Reviewed the Subsidiary Governance Framework

v Received the annual report on compliance with the Subsidiary Governance
Framework

v Reviewed the list of directors who are part of the Bank’s group

v Reviewed and recommended to the Board for approval the Stakeholder
Engagement Guidelines

v/ Reviewed and recommended to the Board for approval changes to the
description of expectations of directors

v Reviewed and recommended to the Board the approval of its mandate

Oversight of
environmental and
social responsibility
matters

v Reviewed periodically the Bank’s environmental and social strategy including
the results of rating agencies

v Reviewed and recommended that the Board approve the Corporate Social
Responsibility Statement

v Reviewed trends in environmental, social and governance responsibility
v Reviewed, with the HRC, the Internal Audit report on the status of ESG priorities
integrated into compensation

v Reviewed carbon impact metrics and targets for the oil and gas portfolio

v Reviewed and discussed advisory votes on climate action plans

v Received the Bank’s disclosure regarding privacy
Oversight of matters v Reviewed the reports and the implementation of mechanisms to ensure compliance
related to review, with legislative provisions concerning related party transactions
ethics and client / Reviewed the reports on complaints made by clients of the Bank and processed by

protection measures

the Client Complaint Appeal Office and the action plan concerning the implementation
of new legislative measures applicable to consumer protection

v Approved and recommended to the Board for approval various policies, notably on
complaint processing

Reviewed the implementation of new legislative measures for client protection
Reviewed the report on the application of the Code of Conduct and Ethics

Reviewed and updated, as appropriate, policies for reporting wrongdoing

Director
compensation

4
v
v Approved the revision of the Code of Conduct
v
v

Reviewed and recommended to the Board a revision to the Bank’s director
compensation program

v Reviewed the annual renewal of the directors and officers’ liability insurance
and of the crime insurance for financial institutions

Other

v Reviewed and discussed the crisis management action plan

v Approved and recommended to the Board for approval the revision
of the mandates of the TC and RMC

v Received forinformation the review of the progress of the Bank’s language
obligations

The Board carried out an assessment of its performance during fiscal 2022 and is confident that
it has fulfilled its duties and responsibilities with regards to its mandate.

Chair of the Conduct Review and Corporate Governance Committee,

Yvon Charest
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HUMAN RESOURCES COMMITTEE

Members
e
A
=/
Pierre Boivin, Maryse Bertrand Pierre Blouin Yvon Charest Rebecca McKillican Robert Paré

Chair

The Human Resources Committee, with the support of the Compensation Risk Oversight Working
Group, ensures that the implemented compensation policies and programs are conducive to
achievingthe Bank’s strategic and financial objectives without compromisingits viability, solvency,
or reputation. The committee oversees and approves compensation and talent management
programs, officersuccession plans, and pension plans. It ensures the existence of human resources
management programs which allow it to attract and retain top talent and promote employee
experience. The committee ensures that the Bank’s human resources management strategies and
organizational culture are aligned with the Bank’s ESG practices and strategies. The Committee
also puts emphasis on the employee experience by ensuring that in its practices and policies, that
the mental, physical and financial well-being of employees is prioritized.

HUMAN RESOURCES COMMITTEE

Meetings v Six (6)

Main Main achievements in fiscal 2022

responsibilities Notably, we:

Monitoring of human v Reviewed the total compensation strategy with the aim of ensuring and improving
resources policies, the compensation offer which focuses as much on direct compensation as on the
programs and mental and physical well-being of employees

practices including v Recommended that the Board approve the targets and parameters of the annual

compensation and
organizational
culture

Incentive Compensation Program (ICP), which applies to over 11,000 employees,
and the parameters of the SYNERGY — Executives Program, which applies to
Executive Officers and officers, for fiscal 2022

v Approved the short-, mid- and long-term variable compensation envelopes
for 2022, and, in collaboration with the CRCGC, reviewed the evolution of
ESG priorities

v Reviewed the work of the Compensation Risk Oversight Working Group including
the approval of its own mandate

v Reviewed and approved proposed changes to share ownership guidelines
and to certain compensation programs, including the parameters of the
2023 executive compensation program metrics which include ESG priorities

v/ Reviewed the compensation programs for the ABA Bank and
Credigy management teams

v Reviewed the Talent and Culture Review report, which discusses culture, a distinctive
element of the Bank’s branding as an employer, the Bank’s overall capacity with
respect to talent acquisition and retention, and discussed the necessity for the Bank
to distinguish itself by its offer which includes time off, flexibility, as well as the
overall well-being of its employees (mental, physical and financial)

v/ Reviewed on a quarterly basis the Employee Experience scorecard presenting
an overview of various dimensions, including culture, talent management, health,
well-being, inclusion and diversity, as well as various initiatives (neurodiversity,
women and financial independence, Black History Month)

v Discussed flexible work arrangements as an attraction and retention strategy
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HUMAN RESOURCES COMMITTE (continued)

Main
responsibilities

Main achievements in fiscal 2022
Notably, we:

Performance and
compensation
management of the
President and Chief
Executive Officer

v Approved the objectives of the executives scorecard and performance targets
of the SYNERGY — Executives Compensation Program applicable to the President
and Chief Executive Officer, Other Executive Officers and officers

v Reviewed the competitiveness of the target total direct compensation of the
President and Chief Executive Officer, and recommended that the Board approve
changes to the compensation of the President and Chief Executive Officer

v Assessed, based on financial results, the President and Chief Executive Officer’s
performance against annual objectives and key performance indicators,
including ESG priorities, as well as the prudence with which he managed the
Bank’s operations and the risks to which the Bank is exposed, and subsequently
reported to the Board

Performance and
compensation
management of the
Other Executive
Officers and heads
of the oversight
functions

v Received the President and Chief Executive Officer’s report on the performance
of the Other Executive Officers

v Reviewed the competitiveness of the target total direct compensation and
recommended that the Board approve changes to the compensation of
the Other Executive Officers

v Reviewed, in collaboration with the AC and the RMC, the competitiveness
of the target total direct compensation of the heads of the oversight functions
and subsequently recommended that the Board approve their compensation

Review of the
Executive Officers’
and officers’
succession and
development plan

v Reviewed the talent management strategies, including the talent attraction
strategy

v Reviewed and recommended that the Board approve the updated succession plan
of the Executive Officers, of the heads of the oversight functions and of the
officers of the Bank, considering the Bank’s values, in particular with respect
toinclusion and diversity

v Reviewed and recommended to the Board the appointment, mandate and
compensation of new members that joined the Senior Leadership Team in
fiscal 2022

Oversight of pension
plans and employee
benefits

v/ Reviewed a report on the governance, performance and risk taking of the mutual
fund and on the application of the investment policy to the Bank’s pension plans

v Approved the revision of the Mutual Fund Policy for the Bank’s pension plans

v Monitored the deployment of the new innovative employee benefits offer,
which aims to improve employee benefits by promoting health and well-being
of employees

v Reviewed the provisions of the defined contribution pension plan for
employees and officers and the officers’ post-retirement allowance program,
and recommended for Board approval

v Approved the merger of National Bank Financial Inc.’s Post-Retirement Allowance
Program (PRAP) and the PRAP of National Bank of Canada

v Received the annual report on governance and risk management of pension plans
and the quarterly updates

v Tracked initiatives related to employee health, including the launch of
four vaccination clinics for employees and their families and the distribution
of 100,000 rapid tests to targeted employees and in branches
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HUMAN RESOURCES COMMITTEE (continued)

Main Main achievements in fiscal 2022

responsibilities Notably, we:

Stakeholder v/ Reviewed the Bank’s Internal Audit oversight function’s report on total
engagement and compensation policies, programs and practices

compliance with / Confirmed that all Executive Officers and heads of the oversight functions were
compensation compliant with the Bank’s Code of Conduct and Ethics and with its conflict of
governance interest standards

standards

v Received areport on exchanges with institutional shareholders which address,
among other things, the inclusion of employees in the Bank’s strategic
decision-making

v Monitored exchanges with the Bank’s institutional shareholders
and governance bodies

The Board carried out an assessment of its performance during fiscal 2022 and is confident
that it has fulfilled its duties and responsibilities with regards to its mandate.

Chair of the Human Resources Committee,
Pierre Boivin

TECHNOLOGY COMMITTEE

Members

Y
o

i
<

Pierre Blouin, Patricia Rebecca McKillican Robert Paré
Chair Curadeau-Grou

The Technology Committee ensures that management has implemented atechnology program that
meets the needs of the Bank and its clients, including the development of tools and the promotion
of besttechnological practices. It ensures that itis informed of any situation that could jeopardize
the Bank’s technology systems and reviews majorinvestments in technology. Among otherthings,
it reviews the Bank’s technology strategy and oversees the risks, particularly with respect to
cybercrime.
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TECHNOLOGY COMMITTEE

54

Meetings v Five (5)

Main Main achievements in fiscal 2022

responsibilities Notably, we:

Technology strategy v Reviewed the technology strategy and its alignment with the business strategy

4

v
v

Reviewed the progress made on strategy relating to the digitization of services,
automation and digital offering

Reviewed the open banking strategy

Reviewed and discussed the Bank’s artificial intelligence strategy, including
its vision, mission, operational model and ethical challenges

Technology
investments and
assets

N

SSSS

Reviewed the annual budget to support the technology strategy and the
investments in and management of technology assets

Reviewed the technology initiatives portfolios for each of the business sectors
Reviewed the investment strategy for investing in new financial technologies
Reviewed material outsourcing arrangements

Reviewed the interim reports regarding the delivery of technology services,
including project follow-ups and technology modernization

Surveillance and
cybersecurity

<

Reviewed the effectiveness of the cybersecurity program and
cyberresilience practices

Reviewed the interim reports on technology risks, including cyber risks
and cybercrime

Received information about the delivery of technology risk projects,
including cybersecurity

v Reviewed real cases of cyber attacks, theirimpacts and lessons learned
v Received the Technology and Cyber Risk Management Policy
Technology v Reviewed trends in emerging and disruptive technologies and discussed
monitoring theirimpacts
v Discussed new regulations and legislation
Privacy v Reviewed and discussed the data strategy, data security and data use
v Reviewed the legislative amendments regarding privacy
v Reviewed and updated the Privacy Policy
v Acknowledged the Privacy Booklet
Governance v Reviewed the integration and governance plan for a new technology subsidiary

v

v

of the Bank

Approved and recommended to the Board the approval of the revision
to its mandate

Reviewed the technology resource recruitment plan

The Board carried out an assessment of its performance during fiscal 2022 and is confident that
it has fulfilled its duties and responsibilities with regards to its mandate.

Chair of the Technology Committee,

Pierre Blouin
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References

The ESG Report, TCFD Report, and the Inclusion and Diversity Booklet are available under
the “Commitments and impact” page of nbc.ca/about-esg.

You can consult the following documents under the “Board of directors”

page accessible on nbc.ca/governance:

> Mandates of the Board, the committees, the Chair of the Board and the committee chairs
> Majority Voting Policy

> Policy regarding the Diversity of the Board of Directors

> Director Independence Policy

You can consult the following documents under the “Codes and commitments”
page accessible on nbc.ca/governance:

> Stakeholder Engagement Guidelines
> Proxy Access Policy
> Code of Conduct

The information contained in the various documents, policies or reports published by the Bank or

P.56
P. 60
P. 61
P. 66
P.70
P.76
P.77
P. 84

available on the Bank’s website and referred to in this document is not and should not be considered

to be incorporated by reference in the Circular, unless expressly stated otherwise.

Glossary

Code: the Code of Conduct
UN: United Nations
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GOVERNANCE STRUCTURE AND APPROACH

Our approach is based on the following principles:

.

Rigour

The directors exercise independent judgment in the performance of
their duties to protect the interests of the Bank. They have the
necessary skills to advise management on the Bank’s strategic
orientation.

Oversight
The Board oversees the policies and the risk management framework
to ensure that the Bank takes on risks in line with its risk appetite.

Integrity
The directors and officers embody the values of the Bank and guide
its governance culture.

Transparency
The directors avoid conflicts of interest and ensure transparency in
theirinteractions to maintain stakeholder confidence in the Bank.

Independence
The Board is independent of the Bank and of its management so that
it can carry out its oversight duties adequately.

56

We believe it is vital to adopt a governance culture that aims not only to have a positive impact in
people’s lives, as stated in our One Mission, but also, to ensure our compliance with best practices
and the applicable rules, so we can meet the expectations of the Canadian regulatory authorities
and our stakeholders. This transparency and independence allow the Board to meet its good
governance goals. These rigorous principles are based on exemplary ethical standards and are
aligned with our strategy; they guide the Bank in its interactions with its stakeholders, as well as
promote the proper operation of the Bank.
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Our governance structure

Five committees supportthe Board in its mandate: Audit, Conduct Review and Corporate Governance,
Risk Management, Human Resources and Technology. It also receives recommendations from
the four oversight functions: Internal Audit, Risk Management, Compliance and Finance.

The diagram below illustrates the interactions between the Board, the committees, the oversight
functions and other bodies mentioned in this section:
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Oversight functions

the Bank

> The Risk Management team helps the Board
and management understand and monitor
the main risks.

> This sector develops, maintains and
communicates the risk appetite framework
while ensuring the integrity and reliability
of risk measures.

Internal Audit Finance
> The Internal Audit segment is the third line of > The Finance segmentis responsible for
defence in the risk management framework. optimizing management of financial resources
> lItisresponsible for providing the Bank’s Board -and ensuring SOOI e O TR
v information.
and management with:
. > Ithelpsthe business sectors and the support
- IndependAent assuranceon the effectiveness functions with their financial performance.
of the main governance, risk management,
and internal control processes and systems > Itensures regulatory compliance.
~ Recommendations that promote the long-term > ltisresponsible for the presentation of the
strength of the Bank. Bank’s reporting to shareholders as well as the
presentation of its external reporting outside of
the various units, entities and subsidiaries
of the Bank.
> ltis alsoresponsible for capital management
and actively participates in the activities of
the Asset/Liability Management Committee.
Risk Management Compliance
> The Risk Management segment is responsible > The Compliance segment is responsible for
for: implementing a Bank-wide risk management
. . e f k f lat li .
- Independent and integrated identification, ram.ewor orresu ? or.y compfiance
assessment and monitoring of the various > Itrelies on an organizational structure -
risks to which the Bank and its subsidiaries thatincludes functional links to the main
are exposed business sectors.
— Promoting a risk management culture within > ltalsooversees and assesses independently

the compliance of the Bank and its subsidiaries
with the standards and policies relating to the
management of risk of non-compliance with
regulations.



NBC - Management Proxy Circular 59
5. Governance Practices

Chair of the Board

The Chairtakes on the leadership of the Board, directs its activities and presides overits meetings
aswellastheannual meeting of shareholders. The Chairensures that the Board performs its duties
effectively and independently, in the interests of the Bank and taking into consideration the
interests of its stakeholders.

The Chair promotes the highest standards of integrity and ethical conduct among Board members,
as wellas rigorous governance standards. Moreover, the Chair encourages frank and constructive
debate among the directors and fosters open dialogue between directors and management.

The Chairalso:

> ensures that the Board’s committees fulfill the responsibilities assigned to them by the Board
and that they report back to the Board on the results of their work;

> ensures that the Board has the necessary resources and information to fulfill its mandate and
responsibilities;

> ensuresthattheindependentdirectors meetatthe end of each Board meeting, without members
of the Bank’s management present, and presides these proceedings in camera;

> participates asanon-voting guestat meetings of committees of which the Chairis nota member,
but may, at the request of the committee chair, act as a member and cast a vote if the quorum
could not otherwise be reached at a meeting;

> assists the Conduct Review and Corporate Governance Committee in overseeing the process for
evaluating the performance of the Board, committees and directors; and

> participates in meetings with Bank stakeholders.

The Chair of the Board is independent as defined by the Canadian Securities Administrators and
does not have a casting vote in the event of a tie among Board member votes.

Committees created by the Board

The Board delegates some of its powers to its committees. It appoints committee members and
chairs chosenamongthe directors, in accordance with the eligibility criteria established by the legis-
lation in force.

Following the recommendations of the Conduct Review and Corporate Governance Committee,
the Board approves the mandates of its committees as well as those of the committee chairs.

For further information on the composition, mandates and achievements of the committees,
referto Section 4.
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CULTURE AND INTEGRITY

The Board, accompanied by management, sets an example and promote an ethical and transparent
business culture across the Bank, particularly with regard to the duties to act with honesty and
integrity, to comply with the law, to treat clients with respect and civility, to protect their privacy
and avoid conflicts of interest.

The Board upholds the rules of conduct and ethics, by way of the Conduct Review and Corporate
Governance Committee, which adopts and regularly reviews the Bank’s Code. Justas with employees
and officers of the Bank, the directors are bound by the Code and other professional conduct and
ethics rules.

Our Code of Conduct

The Bank considers strictadherence tothe Code essential to maintain the trust of our stakeholders.
This applies to the directors, officers and all employees of the Bank. Our Code sets out six guiding
principles aligned with ourvalues, which shape every facet of the Bank. These principles guide the
Board in fulfilling its mandate, including the important decisions it must make and the policies it
adopts. It sets out standards for desired conduct and how our directors, officers and employees
interact, with each other and with our stakeholders, including regulators, suppliers, the media,
competitors and the public.

Furthermore, the Board ensures that the Bank has a permanent, appropriate and effective process
in place that ensures compliance with these rules, by having the directors, officers and employees
signanannual commitment to follow the Code. It also ensures, in line with the existing continuous
disclosure obligations, the disclosure of any material breach of the rules of this Code by a director
oran Executive Officer. Finally, the Board ensures that the Codeis filed with the Canadian Securities
Administrators and that it be made available on the Bank’s website. The Code is accessible on
nbc.ca/governance.

Independent complaint and report handling

The Board and the Senior Leadership Team strive to fosteran environment open to dialogue, where
employees can express themselves and share their concerns.

To ensurethatouremployees canraise concernsrelating to accounting, internal accounting controls
and auditing, and reportwrongdoings without fear of reprisal, the Audit Committee and the Conduct
Review and Corporate Governance Committee have adopted a whistleblower policy and oversee
its application. This means we have an effective, accessible and confidential process in place to
facilitate the handling of these complaints and irregularities, so as to foster a culture conductive
toreporting forall of ouremployees and those of our subsidiaries. Itis the Bank’s Ethics Ombudsman
who receives, handles and archives these complaints, concerns and reports.

Furthermore, the Bank has a Client Complaint Appeal Office and an Employee Ombudsman. The Client
Complaint Appeal Office investigates, as a last resort, complaints from clients relating to products
and services offered by the Bank. The Employee Ombudsman helps resolve disputes employees
may have in the course of their duties and, where necessary, preserves employee anonymity when
handlingreports. Inallthese situations, the complaint handling processisimpartialand independent,
to ensure equitable treatment.

For furtherinformation on the duties of the Client Complaint Appeal Office, the Ethics Ombudsman
and the Employee Ombudsman, consult the “Complaint settlement” and “Report wrongdoing”
pages on nbc.ca.

@
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https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
https://www.nbc.ca/about-us/governance/complaint-settlement.html
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BOARD COMPOSITION

The Board, with the support ofthe Conduct Review and Corporate Governance Committee, regularly
reviews its size and composition using a set of criteria and expectations for directors that it
establishes and reviews on an ongoing basis, and which include:

> Skills

> Independence
> Integrity

> Availability

> Diversity

These expectations are described in further detail in the following pages. The Board believes that
its composition is adequate to allow it to make informed decisions, staff its committees and plan
its succession.

Expectations for directors and desired skills

To ensure proper fulfillment of its role, the Board is composed of directors with a broad range of
knowledge and complementary skills.

The directors perform an annual self-assessment of their skills, and these are reflected in the skills
matrix grid provided in Section 2 of the Circular. This grid is subsequently used in the succession
planning process, when staffing committees, as well as to identify specific skills required by future
candidates for a director position, as the Bank’s strategy evolves. We believe that the skills and
expertise of our two new candidates, Annick Guérard and Pierre Pomerleau, to be assets for the
Board and will complement those of our existing directors. Altogether, they will have the skills,
knowledge and expertise to fulfill their responsibilities.

Every year, the Conduct Review and Corporate Governance Committee reviews the list of skills
sought by the Bank so that it reflects our changing needs and relevant best practices. This year,
following this review, to adequately reflect the importance of ESG issues and to clearly identify the
expertise of directors in environmental, social and governance measures, we have chosen to
distinguish each ofthe main ESG components separately. You can consult these skills in Section 2.
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In addition to the desired skills, the Conduct Review and Corporate Governance Committee also
keeps a list of expectations for director contributions to the Board, in the form of desired aptitudes
and behaviours. As such, the Board expects all directors and candidates to demonstrate the
following skills and conduct:

]

Vel

N A4
Dedication Commitment, rigour Contribution

and integrity

and participation

to the Bank’s values
and business acumen

> Look afterthe interests > Devote the time and energy > Challenge the status quo,
of the Bank needed to meet their obligations encourage change and seek

> Strive for continuous in full solutions
improvement > Prepare adequately for meetings = > Contribute to responsible risk

> Actasambassador of the Bank > Attend at least 75% of the management across the Bank
in theirarea and in the broader meetings to which they are called =~ > Demonstrate leadership,
community > Keep financial skills up to date initiative, foresight and courage

> Understand theirrole and > Meet share ownership Manage conflict constructively
responsibilities as well as the requirements and demonstrate and work collaboratively with
associated expectations and transparency in transactions other members
obligations > Stay up to date on the Bank's > Have an entrepreneurial spirit

> Make full use of t their skills, affairs and on any issues or and an interest in innovation
experience and influence in trends that could affect its > Understand the vision, strategic
a constructive manner activities direction, objectives and risks

> Perform their duties with > Participate in the Bank’s associated with the Bank’s
integrity, honesty and candour Continuing Education Program activities

> Adhere to the Bank’s Code > Take responsibility for decisions > Exercise clearand sound

> Ensure compliance with the made by the Board !l{dgrpen:]toBasslfss opportun-
eligibility criteria set outin ities forthe Ban
the Bank Act (Canada), in any > Exhibit sound business
other legislation and within judgment
any internal rules > Think critically about the Bank’s

> Avoid conflicts of interest growth strategies

> Ensure the confidentiality of > Lead by example and contribute
allinformation to which they to the corporate culture
have access > Beopen to the views and

~

Adhere to the standards of
independence from the Bank’s
management

concerns of the Bank’s
stakeholders
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Director independence

Adirectorisindependentifthey donot have adirectorindirect material relationship with the Bank.
Amaterialrelationship is one thatthe Board could reasonably expectit to interfere with a director’s
independent judgment.

The Board implements structures and procedures to ensure its independence from the Bank’s
management. Thus, for instance, the Conduct Review and Corporate Governance Committee has
drafted the DirectorIndependence Policy, which sets out standards generally based on the criteria
issued by the Canadian Securities Administrators and the Affiliated Persons (Banks) Regulations
(Canada). The committee regularly assesses the independence of Board members, using among
otherthings, information provided by the directors semi-annually, orinformation otherwise brought
to its attention. The Board then reviews the independence assessment conducted by the Conduct
Review and Corporate Governance Committee.

> All members of the Board and director nominees are independent as defined by the Canadian
Securities Administrators, with the exception of the President and Chief Executive Officer of the
Bank,whoinaccordance with the Bank Act (Canada), is required to sit on the Board while serving
in these roles.

> Therole of the Chairof the Board and the role of the President and Chief Executive Officer of the
Bank are distinct.

During fiscal 2022, the independent directors met in camera, without members of management
being present at each Board meeting and committee or subcommittee meeting, as set out in the
agenda.

Moreover, the Board and its committees may hire legal counsel or other independent external
consultants. They may define the mandates of these consultants and set theircompensation, which
is paid by the Bank. The Board orthe relevant committee assesses the nature of the other mandates
assigned by the Bank to these consultants, to ensure that these do not compromise their
independence. When the Board or a committee retains the services of such consultants for an
indefinite period, it must approve the list of mandates that the Bank plans to assign to the consultants
annually so that these do not affect theirindependence.

Director integrity

The directors act with integrity and exercise independent judgment in fulfilling their roles and
responsibilities.

The Conduct Review and Corporate Governance Committee conducts a background and reference
check on all director candidates before their election and at least once every five years thereafter.
The directors submit an annual confirmation, in writing, that they do not have a criminal record.

Alsoonanannualbasis, the directors agree, in writing, to comply with the Bank’s conflict-of-interest
standards. They must avoid all real, potential or apparent conflicts of interest with the Bank.

Any director who is party to a contract with the Bank or has an interest in a material transaction
with the Bank must disclose the nature and scope of this interest to the Chair of the Board or of the
Conduct Review and Corporate Governance Committee as soon as possible, in accordance with
applicable legislation. This director must leave the meeting during review of the contract or
transaction and abstain from voting on the matter, barring exceptions set out in the applicable
legislation.

Moreover, the directors regularly confirm the absence of conflicts of interest to the Corporate
Secretary, which ensures full disclosure.


https://www.nbc.ca/about-us/governance/board-directors.html
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Director availability

The Board expects all directors to attend the meetings to which they are called and to remain present
throughout. All directors must attend at least 75% of the meetings to which they are called unless
the Conduct Review and Corporate Governance Committee excuses them due to factors beyond their
control. In such cases, the Board may review the director’s ability to serve effectively as a Bank
director.

Information regarding the attendance of directors standing for election is set out in Section 2 of the
Circular.

During fiscal 2022, the average attendance rate of director nominees was 96%
for Board and committee meetings.

Attendance rates of directors who served during fiscal 2022, but are not director nominees ®:

Attendance at meetings to which the director

Director Date of departure from the Board was called during the fiscal year
Jean Houde April 21, 2023 100%
Andrée Savoie April 21, 2023 100%
Pierre Thabet April 21, 2023 100%

(1) Manon Brouillette ceased to be a director on January 1, 2022 and did not attend Board meetings during fiscal 2022.
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Outside directorships

Directors must inform the Chair of the Conduct Review and Corporate Governance Committee or of
the Board before accepting any invitation to serve on a board of directors other than that of the Bank.
In such cases, the Chairof the Conduct Review and Corporate Governance Committee, along with the
Chairof the Board, assesses whetherthe directorwould have a real, potential or apparent conflict of
interest and would be able to continue fulfilling their duties as director of the Bank.

Director nominees do not sit on more than two boards of directors of public
corporations in addition to that of the Bank.

The President and Chief Executive Officer does not serve on the board of directors
of any other public corporation.

The Board considers that the fact that a Bank director sits on the board of directors of another public
corporation does not necessarily impairtheir ability to exercise independent judgmentand actin the
bestinterests ofthe Bank. We do not limitthe numberof boards on which directors may serve, but we
regularly review this information to verify that each director can properly fulfill their role as a Bank
director. Members of the Audit Committee are not permitted to serve on the audit committees of more
than three public corporations, including that of the Bank, without prior approval of the Board.

We maintain a list of all the directorships of our directors and director nominees. In Section 2 of
the Circular, we disclose the names of the public corporations on whose boards the directornominees
currently serve or have served in the past five years.

The table below shows the names of the public corporations that have more than one of the Bank’s
director nominees serving on their board of directors:

Committee memberships or roles of director nominees at the other public

Public corporation Director corporations

Karen Kinsley Member of the Audit Committee
Saputo Inc.

Lino A. Saputo Chair of the Board

M Chairofthe Governance and Corporate Responsibility Committee
aryse Bertrand .
Metro Inc. Member of the Human Resources Committee

Pierre Boivin Chair of the Board

The Board has determined that these relationships do not impair the ability of these directors to
exercise independent judgment.

Change of status

Directors must notify the Chair of the Board or of the Conduct Review and Corporate Governance
Committee as soon as possible in the event of any change in their professional or personal circum-
stances that may affect their role as a director, as well as any conflict of interest. The Chair of the
Board or of the Conduct Review and Corporate Governance Committee then reports to the Board
and makes the appropriate recommendations.
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DIVERSITY

Diversity of the Board

Inclusion and diversity are core values of the Bank, and we are committed to diversity at every level
of our organization, including the Board. Our goal is for the Board to be made up of people from
different backgrounds, in order to benefit from diverse experiences and perspectives. We will
therefore continue to review the composition of our Board so that it reflects and highlights the
diversity of the communities of which we are part of.

The Policy regardingthe Diversity of the Board of Directors (“The Board’s Diversity Policy”) outlines
our commitment to:

1. Strive for gender parity on the Board

2. Ensure that at least one third of the directors are women

3. Ensure that half of the nominees selected for vacant director positions are women

4, Ensure thatthe nominee poolis representative of the characteristics specific to the communities
in which the Bank is present and does business, including gender, age, designated groups®,

sexual orientation, ethnocultural groups and geography. The committee draws from this list of
potential candidates when a director position becomes vacant.

To reach these goals, the Board uses the tools provided by the Conduct Review and Corporate
Governance Committee for the Board succession planning process.

This committee:

> maintains a list of potential director nominees, taking into account the principles set out in the
Board’s Diversity Policy, including the target for the representation of women on the Board and
the inclusion of candidates from diverse backgrounds other than gender and representative of
the communities in which the Bank is present and does business;

> may enlist the services of external consultants to help expand its pool of potential nominees,
taking into account gender and non-gender diversity criteria;

> receives and analyzes the feedback received on the composition of the Board submitted by the
directors during the annual Board assessment process; and

> isinformed ofthe diversity statistics obtained from the voluntary self-identification questionnaire
completed by the directors.

In addition, the Bank supports the Catalyst Accord, which unites several large companies and aims
toincrease the number of women serving on the boards of directors in Canada.

If all 14 director nominees are elected at the meeting, the Board will count
sixwomen (i.e., 43%) and one person who identifies as a visible minority.

(1) Within the meaning of the Employment Equity Act (Canada).


https://www.nbc.ca/about-us/governance/board-directors.html
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As of February 22, 2023:

> 40% of Board members were women (6/15), which exceeds our commitment that at least one third
of the directors should be women.

> Half of the nominees selected to fill vacant director positions are women.
> The Chair of the Audit Committee is a woman.
> The representation of women on the Board and the committees is as follows:

6/15 4/6 2/6 2/5 2/6 2/4
40% 67% 33% 40% 33% 50%

Diversity in senior management and management!

To help everyone reach their full potential, it is essential to offer an inclusive and diverse
environment where each person can be themselves and develop with confidence. For this, the Bank
continuously deploys a variety of initiatives to fosterinclusion and the development of its different
groups of employees.

The Bank takes into account the representation of women and diversity in its appointments to
Executive Officer positions. The Bank has not set a specific target for these positions, as there are
too few executive officers to set realistic targets. It does, however, monitor succession to ensure
fairrepresentation of women in this group. The Senior Leadership Team and the Human Resources
Committee receive quarterly progress reports on this representation, in the form of the Employee
Experience scorecards.

In line with the strategy of the 2020-2023 three-year plan, the overall target for the representation
of women among the Bank’s officers® and Executive Officers has been set at 36%. This target
exceeds market availability® and was established following a rigorous review of our corporate
commitments and supports the Bank’s priorities in terms of culture and talent, namely to:

> Create an open and inclusive environment where employees feel recognized and where they
can reach their full potential

> Build diverse teams that are representative of the society and communities in which the Bank
does business and access top talent

> Strengthen our position as a people-centric employer of choice, recognized for our social
commitment and sound governance.

Thefollowingtableillustrates the representation of women in executive officerand officer positions
at the Bank in Canada:

Executive Officers 66.7% 33.3%

Officers® 66.9% 33.1%

Executive Officers

9 9
and officers (combined) EE b

B Men B Women

(1) Regularemployees active in Canada as of December 31, 2022.
(2) Theterm “officers” refers to vice-presidents and senior vice-presidents who are not Executive Officers.

(3) Market availability (i.e., 27.6%) is based on the 2016 Canadian census data, calculated according to the Employment Equity
Regulations (Canada).
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The Bank also sets targets for diversity beyond gender. While the Bank does not favour imposing
a minimum number of hires as part of its approach in the representation of minority groups, it
ensures thatits human resources practices always consider the diversity of the population and its
employees. Global and senior management-level representation targets, for women and other
minority groups, are set out in the Bank’s Inclusion and Diversity Booklet.

Inclusion and Diversity Council

The Inclusion and Diversity Council of the Bank, chaired by a member of the Bank’s leadership
team, is made up of officers and senior managers involved in all business sectors and employee
segments, whoworkin close collaboration with our employee resource groups to promote inclusion
and diversity throughout the organization. The Inclusion and Diversity Council also has the mandate
to ensure regular monitoring and communication within each sector, with the Senior Leadership
Team and with the Human Resources Committee.

Strategy and three areas of action

The 2020-2023 three-year plan ofthe Bank is based on a strategy and clear guidelines, established
in collaboration with the Inclusion and Diversity Council. The strategy draws on the experience
shared by employees and on industry best practices and uses dialogue and awareness to change
mindsets and foster openness while strengthening manager commitment and accountability.
The Bank s continuing its activities and developing numerous initiatives to amplify its impact and
create an inclusive culture, with training programs and workshops open to all employees.

Three areas of action frame the various initiatives across the organization to promote the inclusion
and development of different employee groups (women, visible minorities, persons living with
disabilities, Indigenous people and members of LGBTQ+ communities):

1. Discuss
2. Engage
3. Acton adaily basis

The pastyearhas been marked by severalachievements. Amongthese, let us mention the creation
of the Réseau Autochtones / Indigenous Network (R.A./I.N.) and the Around Disability employee
resource groups, which have been added to the existing employee resource groups and which aim
to promote an inclusive work environment. Bold initiatives such as a pilot sponsorship project
pairing 20 emerging women and visible minorities with leaders, and a program for neurodivergent
persons were also implemented.

Our commitment to making the Bank a more inclusive and diverse organization has been praised
by external bodies. The Bank made the Bloomberg Gender Equality Index for a fifth consecutive
year, in addition to receiving Platinum-Level Parity Certification for a third year, the highest
distinction awarded by the Women in Governance organization.

You will find all the initiatives and achievements associated with these three fields of action and
put forward by the Bank in the Inclusion and Diversity Booklet.


https://www.nbc.ca/a-propos-de-nous/esg/inclusion-diversite.html
https://www.nbc.ca/a-propos-de-nous/esg/inclusion-diversite.html
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Talent management and planning for officer succession

The leadership vision of the Bank is constantly evolving, which makes it possible to respond to the
challenges posed by globalization and to the impact of various major events on the economy, such
as the effect of the global pandemic on the organization of work and competition for talent.
This agility is essential in achieving our One Mission and our business strategies.

The Bank’s succession planning analysis model allows it to refine its analysis of workforce risks
and mitigate them. Based on the data collected during the year and drawing on the experience of
the Bank’s leaders, we continuously adjust our approach to meet needs in a targeted and timely
manner. In addition, personalized coaching and/or mentoring helps develop inspiring, effective
and committed management teams. The Bank now also offers a new development path for leaders
to adapt their management style to hybrid work.

The annual Executive Officer succession planning process isanimportant component ofthe Human
Resources Committee mandate. Monitoring helps identify potential candidates, supports the
development of management teams and ensures the management of workforce risks. During the
year, the Human Resources Committee reviews the succession plans for the President and
Chief Executive Officer, for all members of the Senior Leadership Team and for those responsible
for oversight and control functions. It actively participates in the review, analysis, discussion and
reflection on executive succession and reviews the development plans for key talent. The objective
isto ensure a holistic overview of high-potential successors, to get to know the candidates chosen
forsuccession positions and to ensure thatacquisition and development strategies support current
and future needs in terms of skills and diversity. This year, the Human Resources Committee also
reviewed the state of the pool of senior managers who constitute the successors of the officers of
the Bank.

Lastly, the Human Resources Committee also reviews a variety of Employee Experience strategies,
including those relating to talent acquisition, inclusion and diversity, the promotion of women in
managerial and executive positions as well as the health and well-being of Bank employees.
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SUCCESSION PLANNING, ASSESSMENT AND TRAINING

Succession planning

70

The Conduct Review and Corporate Governance Committee implements the director succession
planning process. This committee is responsible forselecting candidates for director positions and
for determining whether it is appropriate to re-elect each current director.

For new candidates, the Conduct Review and Corporate Governance Committee:

@

Adoption of
selection
criteria

@

Revision of
the list of
candidates

©,

Assessment

Meeting

®

Recommendation

Defines the selection criteria so the candidates:

— have the experience and competencies needed to meet the current

and future needs of the Board
— meet the expectations drafted by the Board for skills and conduct
— are selected in accordance with the Board’s Diversity Policy

Revises the permanent list of potential nominees

Invites suggestions from other directors, Executive Officers,
officers and shareholders

Hire an external recruitment consultant if deemed necessary

Evaluates candidate experience, aptitudes, knowledge and skills
and whether these complement those of the other directors

Verifies the integrity and qualifications of each candidate by:

— obtaining references

- verifying the academic background

— conducting a security screening

—assessing any conflicts orissues with regards to independence

Arranges a meeting between the candidate and the directors,
including certain committee chairs and the Chair of the Board

Submits its recommendations to the Board, which examines the candidacy

and approves the selection of any new candidate for director

The committee conducts an annual assessment of the eligibility and availability of directors for
re-election. It takes into account the annual performance assessments of the directors, their
attendance at meetings ofthe Board and the committees they siton and, theirindependence, skills

and seniority.

In addition, on an ongoing basis throughoutthe year, the Conduct Review and Corporate Governance
Committee reviews the selection criteria, updates the candidate list and regularly examines potential
nominees, even when the Board does not have an immediate vacancy.


https://www.nbc.ca/about-us/governance/board-directors.html
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Director nomination by shareholders

In accordance with the Bank Act (Canada), shareholders holding at least 5% of the

;r;:ﬁ(o::tl(uc";:;:)e Bank’s outstanding shares forthe minimum period setoutin the legislation may submit
aformal proposal to nominate candidates for election as directors.
The Board has developed a Proxy Access Policy to promote the ability of shareholders
toinfluence the nominations forelection to the Board. This policy specifies how eligible
Proposal pursuant shareholders (as defined in the policy) may nominate persons forelection to the Board
to the Proxy and have them included in the Bank’s Management Proxy Circular and form of proxy.

Access Policy

Shareholders who wish to make nominations under the Proxy Access Policy are
encouraged to read the full text of the policy, which is available underthe “Codes and
commitments” page accessible on nbc.ca/governance.

Shareholders who do not meet the minimum criteria to make an official proposal, or
who choose not to do so, may nevertheless recommend nominees for election to the

Other proposals Board at any time. They must submit the names of these nominees and the supporting

information for the consideration of the Corporate Secretary of the Bank,
at 600 De La Gauchetiére Street West, 4th floor, Montreal, Quebec, Canada H3B 4L2.

Director tenure and Board vacancies
Director terms are subject to the following conditions:

>

v

Term limit: A director may not seek re-election beyond the 12" annual meeting following their
first election. However, in exceptional circumstances and on the recommendation of the Conduct
Review and Corporate Governance Committee, the Board may decide thatitis in the Bank’s best
interest for a director who has reached this limit to be eligible for re-election for an additional
one-yearterm, up to a maximum of three additional terms. Such exceptional circumstances have
never occurred since adoption of this guideline.

Age limit: None

President and Chief Executive Officer: In accordance with the Bank Act (Canada), the person
serving as President and Chief Executive Officer must also sit on the Board for as long as they
hold that position.

The Board has adopted a guideline requiring a directorto resign to the Chair of the Conduct Review
and Corporate Governance Committee if the director:

>

>

has acted contrary to the policies of the Bank;

behaves or has behaved in a manner that could, directly or indirectly, have a material adverse
effect on the interests, image or reputation of the Bank; and

has undergone a significant change in status that may affect theirability to contribute to the Board,
including but not limited to no longer meeting the regulatory requirements to serve as a director.

The Conduct Review and Corporate Governance Committee makes a recommendation to the Board
on whether to accept a resignation. The director does not participate in any meetings until the
Board has issued its decision on the resignation.


https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
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Majority voting

The Board has adopted a Majority Voting Policy governing the uncontested election of directors.
Under this policy, a director nominee will be deemed not to have received the support of
shareholders, even if elected, if the number of abstentions exceeds the number of votes cast in
favour of electing the nominee at the meeting.

A director elected under these circumstances must immediately submit their resignation to the
Conduct Review and Corporate Governance Committee, which, barring exceptional circumstances,
will submit a recommendation to this effect to the Board. The Board will publish, within 90 days of
the meeting, a press release announcing the resignation of the director in question or stating
reasons for not accepting their resignation.

Board performance assessment

Inthe interest of continuous improvement, the Board regularly assesses its own performance and
effectiveness. The Conduct Review and Corporate Governance Committee is responsible for
developing and overseeingthe annualassessment process. Every year, the committee reviews this
process and the contents of the questionnaire so that it meets the evolving needs of the Bank and
the Board.

The questionnaire has three sections:

1. Aperformance and effectiveness assessment of the Board, the committees and their chairs
2. Aself-assessment

3. Apeerinputassessment

The directors answer questions on different topics affecting the Board and the committees, including
the fulfillment of their duties in accordance with their respective mandates, the management of
their priorities, their effectiveness and communications with management and those responsible
foroversight functions. In addition, directors assess the composition of the Board and the diversity
of its members.

They then assess theirrespective contribution as a member of the Board and of any committee(s),
and their skills as well as those of their peers. They also indicate the areas in which they would like
toreceive training and, according to the priorities of the Board and the committees, identify topics
of interest for the following year.

The self-assessment results are useful for several purposes:
> The development of an action plan aimed at improving the functioning of the Board

> The performance assessment of directors as part of the annual re-election and nomination
process

> Succession planning, particularly with regard to diversity and the skills sought in future
candidates

> Identification of continuing education topics for directors

The Bank’s Senior Leadership Team is also called upon to assess the performance of the Board
through an annual questionnaire.


https://www.nbc.ca/about-us/governance/board-directors.html
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The annual assessment process is as follows:

@ >

Questionnaire

@

Meetings

®

Analysis

O

Drafting of the action
plan and report to
the Board >

The directors receive the assessment questionnaire
The Board performance questionnaire is submitted to the Senior Leadership Team

The Chair of the Board receives the results, aside from their own, and submits
them to the Chair of the Conduct Review and Corporate Governance Committee

The President and Chief Executive Officer meets with the Chair of the Board
to share the comments from the Senior Leadership Team

The Chair of the Board meets with each director one-on-one to discuss
their observations

The Chair of the Board presents the results to the Conduct Review
and Corporate Governance Committee

The committee discusses the assessment results

The Conduct Review and Corporate Governance Committee develops an action plan

The Chair of the Board and the Chair of the Conduct Review and Corporate
Governance Committee report the assessment results to the Board and present
the action plan

The Conduct Review and Corporate Governance Committee monitors
the execution of the action plan

Based on the 2022 assessment, the members of the Conduct Review and Corporate Governance
Committee concluded that the Board and its committees are operating effectively and that their
members, the Chair of the Board and the committee chairs have the required knowledge and
dedicate the required time to perform their duties.

In2021 and 2022, concrete improvements were realized thanks to the implementation of the action
plan following the annual assessment process. For instance, the Board and some committees
benefited from greater visibility on the governance of subsidiaries, by holding in-depth sessions
on specific subsidiaries. Moreover, the directors received frequent updates on the pandemic
recovery and the return to hybrid work, as well as ongoing monitoring of the strategic plan.

73
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Orientation and continuing education for directors

Directors must constantly expand their knowledge and their understanding of our activities
and regulatory framework. To support them, we have developed an Orientation and Continuing
Education Program, taking into consideration the expertise and different needs of the directors.

An orientation program for new directors

The Board created an orientation program for new directors based on recommendations from the
Conduct Review and Corporate Governance Committee. The program provides new directors with
anoverview of the Bank to help them betterunderstand its operations, activities and key challenges.
The program is continuously reviewed to ensure that it is aligned with best market practices and
that it is adapted to the needs of each new director.

New directors participate in training and mentoring sessions on the role of directors, the Board
and its committees.

In addition, new directors are invited to attend a meeting of every Board committee on which they
do not sit. They also participate in individual information meetings with Executive Officers as well
aswith the Chief Compliance Officerand Chief Anti-Money Laundering Officer; the Chief Information
Security Officer; the SeniorVice-President — Internal Auditing; the Senior Vice-President — Investor
Relations; the SeniorVice-President, Legal Affairs and Corporate Secretary; the SeniorVice-President
- Integrated Risk Management; and the Senior Vice-President — Communications and Corporate
Social Responsibility in order to perfect their knowledge and understanding of the issues facing
the Bank.

Director handbook

Directors always have access to a set of reference materials covering matters such as their duties
and the scope of their responsibilities.

Continuing Education Program for directors

Directors regularly attend presentations and in-depth training sessions given by in-house experts
orexternal consultants, to furtherenhance theirknowledge in areas related to their duties. Directors
areinvited to sharetheirtraining suggestions atany time and during the annualassessment process.
These suggestions are then incorporated into the action plan overseen by the Conduct Review and
Corporate Governance Committee.

During the year, directors attend presentations by the heads of each business sector on their
strategic issues and business plans. When possible, directors participate in branch, subsidiary,
business centre and operations centre visits. At least 10% of the time allocated annually to regular
Board meetings is devoted to continuing education.

Furthermore, the Bank encourages directors to participate in professional development programs
oftheir choice, offered by various organizations. The Chair of the Board or the Chair of the Conduct
Review and Corporate Governance Committee may authorize the reimbursement of expenses
incurred as part of such training.

To help directors stay current with developmentsin the areas of auditing, risk management, human
resources, governance and technology, they have access atall times to the documentation submitted
to the Board committees on which they do not sit. In addition, from time to time, the Corporate
Secretary provides them with various articles and publications relevant to their duties.
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The table below lists the training programs provided by the Bank and those offered by recognized
organizations (in particular, training programs given by their professional associations) that multiple
directors have attended and that are relevant to their role as a director:

Quarter Training provided by the Bank Participants

Q1 Decentralized Financing Board
Investor Relations Board

Q2 ESG Strategy for Greenhouse Gas-Intensive Industries RMC
Industries Update on Funded Portfolio Emissions and Targets RMC
Merger of the Commercial and Private Banking 1859 Teams Board
Economic Update Board

Q3 New IFRS 17 Standard on Insurance Contracts AC
Flexible Work — Attraction and Retention Strategy HRC
Crisis Management: Plan and Lessons Learned CRCGC
Acquisition strategies for certain client-sector segments Board

Q4 Activist Crisis Management CRCGC
Artificial Intelligence TC
Subsidiary Governance: Credigy RMC
Impact of Cloud Investments ACand TC
Talent and Culture Update HRC
Wealth Management Board
Economic Update Board
Basel Ill Reform Project RMCand AC

> Fundamentals of Climate Governance

> Cybersecurity, environment, employee
relations and executive compensation

Training provided by recognized organizations

> Financial Industry Forum

> Audit Committee Forum

Business Risk Oversight

National Director Conference
Leadership and Opportunities —

Governance & Change

Board Oversight and Climate Change
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SUBSIDIARY GOVERNANCE

Subsidiary governance is an essential component of the Bank’s risk management.

The Board conducts its oversight with the help of its committees, in particular the Conduct Review
and Corporate Governance Committee and the Risk Management Committee, which are responsible
for overseeing the governance practices of the subsidiaries. The Board and its committees have
specific tools that ensure a long-term governance strategy for all our subsidiaries.

A framework for subsidiaries

First, the Subsidiary Governance Framework ensures that our subsidiaries adopt best practices in
governance, compliance and risk management; it enables them to prepare annual accountability
reports. This framework thus helps the boards of directors of the subsidiaries ensure that the
necessary controls are observed, while also considering the specific realities of the business,
oversight by regulatory authorities and the risk appetite of the Bank.

Oversight by NBC

Next, the Senior Vice-President and Corporate Secretary of the Bank, jointly with the Compliance,
Risk Management and Legal Affairs segments, manage subsidiary governance. These parties
identify best practices and work in concert with the management of the subsidiaries to enable
implementation of good governance practices within all our subsidiaries. Moreover, the subsidiaries
present to the Risk Management Committee periodic overviews of their activities, the portrait of
their operations, their business strategy, their governance, their risk management framework,
including their risk appetite and regulatory environment.

This centralized approach facilitates the mitigation of legal risks and allows us to respond to the
changing needs of subsidiaries and the requirements and expectations of regulatory bodies.

Our approach ensures the uniform deployment of a long-term governance strategy
across all our subsidiaries, promoting best practices as well as a robust
accountability framework.
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE (ESG)
COMMITMENTS

As a key player in the Canadian financial sector, the Bank is committed to understanding and
continuously reducing the impact of its operations on the environment and contributing to the
prosperity of the communities where it operates. It therefore implements practices that support a
smooth energy transition, inclusion and diversity, and good governance, all desired by both
the Bank and its various stakeholders.

The Board and its committees address environmentalissues, including climate change,
particularly through risk assessment and through the review of ESG practices; as well
as by staying apprised of relevant developments in the field.

For further information on the initiatives implemented by the Bank, consult
Environmental nbc.ca/about-esg.

The Bankisinvolvedinthe communities where itoperates, namely through a donation
and sponsorship program, through successful fundraising efforts and via our highly
committed employees and retirees. For further information, consult the Corporate
Social Responsibility Statement, the Inclusion and Diversity Booklet and the ESG
Report available under the “Codes and commitments” page accessible on nbc.ca/
governance.

Social The Board, supported by its committees, ensures that the Bank is involved in
the community, that it stimulates economic growth, and that it promotes inclusion
and diversity.

Having a strong ethical culture, rigorous risk management and the fact that the Board
and its committees adopt good governance practices, enable the Bank to create value
forallits stakeholders.

Governance
practices

The Bank and its subsidiaries have upheld their commitments, namely through the following
initiatives:

> The Net-Zero Banking Alliance

> Partnership for Carbon Accounting Financials

> UN Principles for Responsible Banking

> UN Environment Programme Finance Initiative

> UN Principles for Responsible Investment

> UN Women’s Empowerment Principles

> UN Global Business Standards of Conduct for Tackling Discrimination Against Lesbian, Gay,
Bi, Trans and Intersex People

The Bank supports the Task Force on Climate-related Financial Disclosures. Annually, it discloses
anew report outlining the different issues addressed by this group. The Bank is also working with
industry partners to develop a special disclosure approach for climate risk management.

To learn more about the Bank’s progress on environmental, social and governance goals, consult
nbc.ca/about-esg.


https://www.nbc.ca/about-us/esg.html
https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
https://www.nbc.ca/about-us/esg.html
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The ESG strategy of the Bank is based on the nine ESG principles adopted by the Board of directors
in 2019.

OUR ESG PRINCIPLES

ENVIRONMENT SOCIAL GOVERNANCE

1. We consider the fight against 4. We maximize the potential of 7. We promote a strong ethics

We're working
to develop a
green economy

We govern
according to the
highest standards

We're enriching
communities

climate change in our
economic and community
actions

. We guide and advise our
clients in their energy
transition

. We manage and reduce our
environmental footprintin all
of our business segments

individuals and the
community

. We promote inclusion and

diversity

. We foster entrepreneurship,

financial literacy,
philanthropy and support for
health and education

9.

culture, sound governance
practices and rigorous risk
management

. We manage according to

responsible business
practices

We ensure the long-term
viability of the institution

Some of our initiatives that support our ESG principles

Setting of the first interim
targets for funded emissions
reduction by one of the more
carbon-intensive sectors:
Reduce by 31% the carbon
intensity of the Canadian oil
and gas producers subsector
portfolio by 2030

Upholding our commitments
as members of the Net-Zero
Banking Alliance and
Partnership for Carbon
Accounting Financials to
address climate change

A 64% reduction in
outstanding loans to service
and production companies
in the oil and gas sector
between 2015 and

October 31, 2022

Creation of a Sustainable
Finance Team to support
clients in the transition

Publication of a second
progress report on the Bank’s
three-year Inclusion and
Diversity Plan

The Bankis included for the
5t consecutive year in

the Bloomberg Gender
Equality Index

Like every year, millions of
dollars are given back to
communities through
donations, sponsorships and
fundraisers in addition to
supporting hundreds of
organizations across Canada

Participation in several
initiatives aimed at
promoting the development
and advancement of women,
visible minorities, persons
living with disabilities,
Indigenous peoples and
members of LGBTQ+
communities

>

The mandates of the Board of
directors and all of its
committees include ESG
responsibilities

A working group made up

of officers from different
business sectors of the Bank
and a team devoted entirely
to ESG

Executive compensation
linked to the achievement
of ESG priorities

Director succession planning
based on the Board’s
Diversity Policy (gender, age,
designated groups, sexual
orientations, ethnocultural
groups and geographic
origins)
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Overview of our ESG achievements

Supporting sustainable development is an integral part of our One Mission. In recent years,
we have achieved the following milestones:

2022 O

2021 Q

2020 Q

2019 Q

Publication of an initial interim target for a 31% reduction in the intensity of emissions
financed in the Canadian oil and gas producers subsector portfolio by 2030

Executive compensation linked to the achievement of ESG priorities and applied
through the SYNERGY — Executives Compensation Program

Publication of the climate strategy
Committed member of the Progressive Aboriginal Relations certification program

Creation of the Technology Committee (formerly the Technology Subcommittee
formed in 2020)

Public disclosure of the Policy on the Prevention of Workplace Discrimination
Publication of the Stakeholder Engagement Guidelines
Renewal of our endorsement of the Catalyst Accord

Joined the Partnership for Carbon Accounting Financials

Joined the Net-Zero Banking Alliance

Seta 2050 net-zero emissions target for our own operating and financing activities
Commitment as a signatory member of the Canadian Council for Aboriginal Business
NBI becomes a founding participant in the Climate Engagement Canada Initiative
Publication of the Policy on the Prevention of Workplace Harassment and Violence
ESG and climate risk management training programs

Publication of the first Report on the Principles for Responsible Banking
Publication of the first Inclusion and Diversity Booklet

Publication of the first Privacy Booklet

Publication of the first Report on the Protection of Seniors

Publication of the first Report on Environmental, Social and Governance Advances
Publication of the first Report on the Task Force for Climate-related Disclosures Advances
Publication of the Human Rights Statement

Signature of the UN Women’s Empowerment Principles

Joined the BlackNorth Initiative

Set a greenhouse gas emissions reduction target of 25% by 2025
for our own operations

Adoption of the ESG framework and principles of the Bank

Incorporation of ESG responsibilities into the mandates of the Board and its committees
Creation of the ESG Working Group

Signature of the UN Principles for Responsible Banking

Firstissue of sustainable bonds
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Our ESG governance approach

We have made concerted efforts in recent years to develop an effective strategy and identify
priorities and activities that further the ESG mission of the Bank, with significant contributions
from the Board. In addition to fulfilling its strategic oversight role, it ensures that ESG governance
practices are ethical, transparent and supported by sound mechanisms, including stakeholder
engagement.

Oversight by the Board and committees

OurESG governance structure relies on the fact that all levels of the organization participate in the
achievement of our objectives and commitments, including directors, who exercise theiroversight
role over ESG factors. Along with management, the Board, through its committees, oversees the
execution of the Bank’s ESG strategy, which is structured around the nine ESG principles referred
toon page 78. Moreover, the Board ensures that ESG criteria are integrated into long-term strategic
objectives and monitors the development and incorporation of ESG initiatives and principles into
our day-to-day activities.

We consider ESG oversight to be a shared responsibility between the Board and its committees.
Thus, in their mandates, the Board and its committees all have ESG responsibilities integrated,
based on their respective roles and the expertise of their members. Each quarter, presentations,
accountability reporting and follow-ups are scheduled on the agendas of the various meetings.
The expertise of our members in matters of social measures, in governance and corporate culture
and in sustainable development strategy and environmental responsibility enables the Board to
fulfillits mandate adequately. This set of skills can be consulted in the skills matrix grid in Section 2
andis considered inthe composition of the committees and the succession planning process. Inthe
annual self-assessment questionnaire, all of ourdirectors report having environmental, social and
governance competencies.

The Board and its committees are supported by management in the execution of their duties,
including the ESG Working Group: a multidisciplinary team of officers from different business
sectors in the Bank. The main role of the working group is to develop ESG initiatives and the
ESG strategy, while also ensuring thatthe Bank upholds its commitmentto address climate change,
including its 2050 net-zero target and implementation of the TCFD recommendations and
the UN Principles for Responsible Banking.

The working group meets monthly and at least twice a year and reports to the Conduct Review and
Corporate Governance Committee on progress and on current and future initiatives. In addition,
it makes regular presentations to other committees on topics of particular interest.

The Bank has implemented other governance structures to properly address specific ESG issues,
such as privacy and diversity and inclusion.
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Main ESG responsibilities and achievements of the Board and the committees in 2022

Board

Conduct
Review and
Corporate
Governance
Committee

Main ESG responsibilities

> Ensureinclusion of the ESG
criteria in the Bank’s
long-term strategic
objectives

> Monitor initiatives and
integration of ESG principles
across the Bank

> Approve governance
practices and policies

> Oversee the ESG strategy of
the Bank

> Stay up to date on best ESG
practices

> Ensure that the Bank carries
outits activities in
accordance with these
practices and its One
Mission

> Ensure that the Bank’s ESG
practices are sound and
comply with the legislation

> Review strategic ESG
publications

> Ensurethat directors,
officers and employees act
ethically and responsibly

> Planthe succession
of the directors, of the
chairs of committees and
of the Board

Main ESG achievements in 2022

> Participated in the Bank’s strategic planning
sessions, which included the ESG strategy

> Regularly met with the President and Chief Executive
Officer as well as other members of the Senior
Leadership Team and the officers to discuss strategic
initiatives, in particular data management,
technology trends and transformation

> Acknowledged the intermediate target of the Net-Zero
Banking Alliance: gas and oil

> Reviewed and approved governance practices

> Examined certain declarations made by the Bank
regarding ESG matters

> Approved the Stakeholder Engagement Guidelines

> Approved the Corporate Social Responsibility
Statement

> Periodically reviewed the Bank’s environmental and
social strategy, including the results of rating
agencies

> Reviewed the Internal Audit report on the progress
status of ESG priorities and the impact on the Officer
compensation package

> Reviewed and discussed shareholder proposals on
ESGissues and discussed the advisory votes on the
climate action plans

> Reviewed trends and developments in governance
and social and environmental responsibility

> Received the progress review on the linguistic
obligations of the Bank

> Reviewed the implementation of new legislative
measures for client protection

> Reviewed the carbon and impact metrics and targets
of the oil and gas portfolio

> Reviewed the report on the application of the Code
and approved its revision

> Examined the composition of the Board, particularly
with regard to the diversity, skills and experience of
the members

> Examined the report on the Principles for Responsible
Banking
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Main ESG responsibilities

Risk > Ensure that the risk

Management management framework

Committee takes into account
ESG-related risks

> Ensure that ESG risks are

properly identified,
monitored and integrated
into the risk management
process in place

Audit > Monitortrends associated

Committee with control measures and
the integration of ESG
criteria into financial
reporting

Technology > Ensure that practices to

Committee

identify, assess, prevent
and respond to cyberattacks
and privacy breaches are
rigorous

Main ESG achievements in 2022

>

>

>

Approved and recommended to the Board the risk
appetite framework, including environmental risk

Examined the integrated risk management reports,
which include monitoring of environmental and
climate risks, as well as social risks

Reviewed the ESG strategy for greenhouse gas
intensive sectors

Reviewed updates on measures and disclosure of
greenhouse gas emissions for the oil and gas
portfolio and on decarbonization targets

Monitored the progress of the construction of the
new head office in accordance with LEED v4 Gold
and WELL certification objectives

Received information on important changes to laws,
regulations and other rules, particularly with regard
to privacy

Reviewed the TCFD Report

Reviewed the internal audit report, covering risks
such as those associated with human capital,
organizational culture, privacy and ESG

Reviewed and discussed the data strategy,
security and use

Examined the Bank’s privacy reporting

Reviewed the new technology and cybersecurity
risk management policy

82
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Human
Resources
Committee

Main ESG responsibilities

> Ensure that there are
programs at the Bank that
allow it to attract and retain
the best talent and promote
the employee experience

> Ensure that the organiza-
tional culture and human
resources management
strategies are aligned with
the Bank’s ESG practices
and strategies, including
aspects relating to the
health and well-being of
employees

> Ensure the implementation
of inclusion and diversity
strategies

> Communicate with Bank
stakeholders and ensure
compliance with governance
standards with respect to
compensation and other
governance-related matters

83

Main ESG achievements in 2022

> Recommended that the Board approve the
parameters of the SYNERGY — Executives Program
for Executive Officers and officers for fiscal 2022

> Incollaboration with the CRCGC, reviewed the
evolution of ESG priorities, then approved the short
and long-term variable compensation packages
for2022

> Approved proposed changes to certain compensation
programs, such as the parameters of the officer
compensation program for 2023, including ESG
priorities

> Approved scorecard objectives and performance
targets forthe SYNERGY — Executives

> Reviewed talent management strategies, including
the talent attraction strategy

> Reviewed the employee experience scorecard,
covering various aspects such as culture, talent,
development, performance and inclusion and
diversity

> Reviewed the Internal Audit report on the progress
status of ESG priorities

> Reviewed theinclusion and diversity action plan

> Reviewed the changes to the mutual fund investment
policy for pension plans, which includes responsible
investment considerations and the integration of
ESG factors

> Monitored the rollout of the new innovative employee
benefits offer, including employee health, safety and
well-being

For furtherinformation on our ESG governance practices, refer to the “Governance” section of the

ESG Report.


https://www.nbc.ca/about-us/esg.html
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STAKEHOLDER ENGAGEMENT

Good governance is the fruit of the joint efforts of the Board, the Bank and its stakeholders. The
Bank’s growth has long been rooted in dialogue with stakeholders and the importance of these
relationships lies at the heart of our One Mission.

Engagement: a lever that creates opportunities

As set out in our Stakeholder Engagement Guidelines, we are committed to engaging in open,
transparentand constructive discussions with our clients, employees, shareholders and investors
aswellas with the broader community and to conferring with them on a variety of topics throughout
theyear. This dialogue is essential forthe Bank. It gives us a better understanding of the views and
concerns of our stakeholders, who in turn receive the information they need regarding our strategy,
objectives and achievements. These discussions may explore any subject of interest to our
stakeholders, such as financial performance, our governance approach, or even our diversity and
inclusion strategy. We strive to be a key partner in the important issues that affect our clients,
which is why we maintain a dialogue on both our day-to-day activities, as well as on our ESG
activities, such asthe fight against climate change. Itis through concerted actions with ourvarious
stakeholders that we will be able to make a lasting contribution to our society.

Our principles of engagement, which govern the consideration of our stakeholders in our strategic
decisions, more specifically ESG decisions, are an integral part of our governance practices because
we also rely on this mechanism to update these practices. The rapid evolution of their expectations
offers ample opportunities to engage and to better understand their priorities and concerns.
Weview dialogue as an effective process for bringing about positive change within ourorganization
and the communities in which we do business.

The Bank considers a variety of criteria in identifying the stakeholders that will be approached as
part of the annual ongoing dialogue process. Some examples here would be:

> The presence and involvement of the stakeholder in the community we serve

> The relative importance of the ESG issues with which the stakeholder is confronted or
interested

> The continuity of a pre-existing dialogue

> The fact that a stakeholderis involved in or directly affected by the development of our
business or ESG strategies or by our results

> Shareholder positions.

The Bank’s annual meeting is also an opportunity for the Board and management to discuss with
shareholders. It is the time and place for them to have frank discussions on topics of interest to
them and on theirproposals. We review each of these and prepare recommendations based on our
governance practices, the discussions we have had with the shareholder and the resulting
conclusions.


https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
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An efficient approach

Eagerto demonstrate its commitment to an effective stakeholder engagement process, the Board
has adopted guidelines describing the various channels in place that enable the Bank to initiate a
conversation with its stakeholders and which also allow stakeholders to share theircomments and
questions. The Conduct Review and Corporate Governance Committee monitors the Bank’s
dialogue mechanism, including its responses to shareholder proposals.

The Board and management are supported in this process by internal teams, namely the Corporate
Secretary and the Corporate Governance, ESG and Investor Relations segments. These teams
contribute to maintaining open, transparent and constructive dialogue. The Board regularly receives
reports and presentations on topics of interest to each of the main stakeholders and exchanges
with management on these items.

What we have accomplished

Over the past year, at the request of our stakeholders, we have organized and participated in
meetings on a variety of topics to discuss our ESG progress. This includes meeting with parties
such as shareholders, shareholder rights education groups, regulatory bodies, rating agencies
and consulting firms, including Institutional Shareholder Services (ISS) and Glass Lewis, to discuss
our practices and their recommendations and positions. Some meetings were recurring, while
others were held on an ad hoc basis, based on the needs of our stakeholders.

In 2022, ourengagement activities focused on: our climate strategy, environmental and social risk
governance, changes in ESG reporting practices, the economic situation and the impact of the
slowing growth in Canada, as well as the impact of inflation on the financial health of our clients.

The success of our engagement with our stakeholders rests on our collective efforts. For further
information on the main ESG topics discussed, consult the “Governance” section ofthe ESG report.

Publications

In addition to these interactions, we inform and communicate with our stakeholders through
documents that we publish on our website. These documents provide information on many topics
of interest, including:

> Ourfinancial situation (nbc.ca/investors): Annual Information Form, Annual Report, quarterly
financial statements, etc.
> Ourgovernance (nbc.ca/governance): Management Proxy Circular, etc.

> Our extra-financial performance (nbc.ca/about-esg): ESG Report, Corporate Social
Responsibility Statement, Inclusion and Diversity Booklet, etc.


https://www.nbc.ca/about-us/esg.html
https://www.nbc.ca/about-us/investors.html
https://www.nbc.ca/about-us/governance.html
https://www.nbc.ca/about-us/esg.html
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Contact the Board and the management

Please do not hesitate to share your questions and comments with us:

Who do you want to
communicate with? Who to contact How
Board Corporate Secretary > boardofdirectors@nbc.ca

> investorrelations@nbc.ca

> pa@nbc.ca (public affairs)
Management Investor Relations or C f : : :

> . omplete contact details are available in Section 8

outheBank Public Affairs at the end of the Circular.
Arrange Corporate Secretary > Indicate whetheryou are a shareholder or
a 'meeting ashareholder representative and the number
with a member and type of shares held
of the Board

> ldentify any other person(s) who would like
to attend the meeting

> Outline the topic(s) to be discussed


mailto:pa%40nbc.ca?subject=
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References

You can consult our 2022 Annual Report and our 2022 Annual Information Form on nbc.ca/investors.
Our ESG Report, TCFD Report, and the Inclusion and Diversity Booklet are available on nbc.ca/about-esg.
You can consult our Stakeholder Engagement Guidelines on nbc.ca/governance.

The information contained in the various documents, policies or reports published by the Bank
oravailable on the Bank’s website and referred to in this document is not and should not be considered
to be incorporated by reference in the Circular, unless expressly stated otherwise.

Glossary
CET1: Capital measure representing Common Equity Tier 1 capital ratio
Share Price: means the price of the Bank’s common shares on the Toronto Stock Exchange

Closing Price: means the price of the Bank’s common shares on the Toronto Stock Exchange at the
closing of the market

Named Executive Officers: means the President and Chief Executive Officer, the Chief Financial Officer
and the three most highly compensated Executive Officers of the Bank, as defined in Regulation 51-102
respecting Continuous Disclosure Obligations

Option(s): Option(s) to purchase common shares of the Bank
PRAP: Post-Retirement Allowance Program

ICP: Corporate Annual Incentive Compensation Program applicable to employees in corporate sectors
and sales forces with cross-sector roles

Pension plan: means the Bank’s pension plan for designated employees of National Bank of Canada.
The pension plan has two components, being the defined benefit and defined contribution.

Stock Option Plan: Stock option plan of the Bank
ANI: Available net income, i.e., netincome attributable to holders of shares

TSR: Total shareholder return represents the average total return on an investment in the Bank’s
common shares. The return includes changes in share price and assumes that the dividends received
were reinvested in additional common shares of the Bank.

SYNERGY: Incentive compensation program for our employees dealing with clients
SYNERGY - Executives: Unique total direct compensation program for our officers
DSUs: Deferred share units

PSUs: Performance share units

RSUs: Restricted share units


https://www.nbc.ca/about-us/investors.html#report
https://www.nbc.ca/about-us/esg.html
https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
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NAMED
EXECUTIVE OFFICERS

Laurent Ferreira Marie Chantal

President and Gingras

Chief Executive Office I~ [ Chief Financial Officer
v and Executive

Vice-President - Finance
(Marie Chantal Gingras
was appointed and

X became an Executive
Officeron April 1,2022)

Denis Girouard
Executive
Vice-President and
Co-Head - Financial
Markets (Executive
Vice-President and
Head - Financial
Markets until
October 31, 2022)

Martin Gagnon

Wealth Management
and Co-President and
Co-Chief Executive
Officer, National Bank

Financial® Q& ;
£2c

OVERVIEW

SYNERGY - Executives Compensation Program

Common Equity Tier 1
(CET1)? capital ratio
threshold

>10.5% v/ v

Executive R =Y
Vice-President —
(& a
“ -
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Ghislain Parent
Executive
Vice-President —
International

(Chief Financial Officer
and Executive
Vice-President —
Finance until March 31,
2022)

Lucie Blanchet
Executive
Vice-President —
Personal Banking and
Client Experience

ANI Evaluation of
threshold ESG priority evolution

100.0%

ANI 2022 2022 Multiplier
Net income attributable
to holders of shares Indicator Target Result
(growth vs fiscal 2021) Net Client Growth 100% >110.0%
$3'277M Net Promoter Score 100% 102.0%
8.4% @) Adjusted Operating Leverage® 100% 101.3%

Martin Gagnon will retire on April 1, 2023.

Referto the “Financial Reporting Method” section on pages 16 to 21 of the 2022 Annual Report for details

on capital management measures.

Referto the “Financial Reporting Method” section on pages 16 to 21 of the 2022 Annual Report for details

on non-GAAP financial measures.

Referto the “Financial Reporting Method” section on pages 16 to 21 of the 2022 Annual Report for details

on non-GAAP ratios.


https://www.nbc.ca/about-us/investors.html#report
https://www.nbc.ca/about-us/investors.html#report
https://www.nbc.ca/about-us/investors.html#report
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HIGHLIGHTS

Fiscal 2022

>

In 2022, the Bank once again delivered good results due to a solid performance by all sectors,
which were agile and implemented strategies to perform in a complex economic context. This was
possible thanks to the synergy between the different sectors, the dedication of ourteams and the
relationships we have built with our clients.

The thresholds of the SYNERGY — Executives Program were reached, allowing the creation of
an envelope. The ANI is 8.4%® higher than the one from the previous fiscal year. At the end of
fiscal 2022, the objectives of the key indicators have allbeen exceeded (combined result of 104.4%)
and we consider that we have achieved the level of evolution of our ESG priorities corresponding
to the objectives we have set ourselves (i.e., 100%).

Ourperformancewasalsoreflectedinthe ICP payoutsto eligible employees (nearly 11,000 employees)
aswellasinthe payouts ofthe SYNERGY variable compensation programs (nearly 8,000 employees).

The total direct compensation paid under the SYNERGY — Executives Program is consistent with
the compensation paid by our other compensation programs.

The change in the total direct compensation paid for the President and Chief Executive Officer as
well as to all of the Named Executive Officers reflects a good performance for the fiscal year.
Budgeted net available income and multiplier indicator targets are exceeded.

Thetotaldirect compensation for some of the Named Executive Officers was adjusted. The changes
made to the compensation of them are explained in the “Compensation of Named Executive
Officers” section on page 112 of the Circular.

The Board is satisfied that the Bank’s compensation approach is conducive to long-term value
creation forshareholders. The average actual value of every $100 granted annually to the President
and Chief Executive Officer, in the form of direct compensation over the past five years was $140
on December 31, 2022. By comparison, from a shareholder’s viewpoint, the average value of a
$100 annual investment in shares over the same period was $153. For more information, refer to
page 123 of the Circular.

(1) Refertothe “Financial Reporting Method” section on pages 16 to 21 of the 2022 Annual Report for details on non-GAAP

financial measures.


https://www.nbc.ca/about-us/investors.html#report
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Evolution of practices and programs

Since 2021, we strengthened the alignment of compensation, performance, and shared
responsibilities while encouraging desired behaviours by creating a compensation program for all
Executive Officers and the hundred or so officers. Our SYNERGY — Executives Program consists of
a single envelope created from our ANI, and then influenced by key indicators from our scorecard
and, since fiscal 2022, ESG priorities, referto page 108. Ourscorecard brings togetherthe common
objectives applicable to all officers, including the Named Executive Officers. Our SYNERGY —
Executives Program can be summarized as follows:

> Asingle collective compensation envelope funding the base salary as well as the short-, mid- and
long-term variable compensation of all Executive Officers and officers.

> Anenvelope creation rate that is determined according to a scale that causes the creation rate to
gradually decrease as our ANl increases.

» A performance multiplier that increases or decreases the envelope based on the achievement
of our One Mission key operational indicators and a second metric associated with our ESG
priorities.

» The final SYNERGY - Executives envelope is subject to the review and discretion of the Board.
> Anenvelope allocation process, framed with ceilings and rigorous allocation guidelines governed

by the recommendations of Executive Officers and decisions from the Board, which rewards each
Executive Officer’s and officer’s individual contribution to our success.

Changes have been made to the share ownership requirements as of February 1, 2022, for the
President and Chief Executive Officer and the Other Executive Officers. For more information,
refer to page 103 of the Circular.
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MESSAGE TO SHAREHOLDERS

This section presents ourcompensation approach, the factors that determine the total compensation
package applicable to Executive Officers, key information from the past fiscal year, and
the compensation granted to the Named Executive Officers.

Strong performance thanks to a solid team

During a year marked by the integration of a new President and Chief Executive Officer, the post-
pandemic transition, and economic and geopolitical uncertainty, we maintained our commitment
to prioritize the well-being of shareholders, employees, clients and communities.

Backed by its talented team, the Bank posted good results in 2022 thanks to a solid foundation
onwhichitis building sustainable growth. The Board is proud of our performance, as itis atestament
to our purpose-driven agility and adaptability.

Our consistent performance is supported by our three key pillars:

> First, our culture encourages us to be agile, entrepreneurial and to work as a team, enabling us to
adapt and seize opportunities.

> Second, our unique strategic positioning with a domestic focus, our leadership in Quebec and
our targeted strategy outside Canada provides diversification to our earning streams and
resiliency through market cycles.

> Finally, ourdisciplined approach towards capitalallocation, risk management and cost management
are the cornerstone of our robust balance sheet. This solid foundation will continue to support
future performance.

Infiscal2022, we generated good organic growthacrossallourbusiness segments. Operating leverage,
a key performance indicator, was positive again this year.

We also delivered industry-leading return on equity, reflecting our ability to balance growth,
disciplined capital deployment and credit quality. It also speaks to the diversification of our
activities.

High TSR
We stood out with our TSR for the three, five and 10-year periods.

Compound annual growth rate for the periods ended October 31, 2022.
Source: Nasdagq IR Insight via Factset.

Rank® National Bank Canadian banks TSX
3years #1 15% 9% 9%
5 years #1 13% 7% 7%
10 years #1 14% 11% 8%

(1) AmongCanadianbanks: Bank of Montreal, Canadian Imperial Bank of Commerce, Royal Bank of Canada, The Bank of Nova Scotia,
and The Toronto-Dominion Bank.
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Supporting ESG transition and developing a green economy

As a bank, we play an importantrole in supporting a just energy transition that considers financial
and social imperatives, as well as dependencies of the Canadian economy. On the environment,
our strategy is based on two core principles: managing the impact of our activities on climate
change and creating opportunities for our clients to contribute to a sustainable economy with us.
Thisincludes progressingin ourjourney to achieve net-zero greenhouse gas (GHG) emissions from
operating and financing activities by 2050 and bolstering our support to clients in the transition.

As we continue to grow our renewable energy loan portfolio at a faster pace than non-renewable,
decarbonization criteria and data related to our limits on high-emitting sector activities are now
embedded in our lending and underwriting practices. We are also deploying capital to pursue
business opportunities in renewable energy and to expand our adapted offering of sustainable
products and services across our business units.

More broadly, we remain committed to our mission of putting “People first”, to generate a positive
impact for employees, clients and the communities we have the privilege of serving, while
governingourselves according to the highest standards. Whetheritis ensuring that more than 25%
of our workforce is made up of diverse talent or being the leading lender in Quebec’s affordable
housing sector, we will continue to actively advance our ESG priorities in 2023.

We are committed to implementing practices that support sustainable development and maintain
the best balance of interests among stakeholders in society.

In 2022, we strengthened the alignment of compensation and our ESG objectives by adding a metric
that influences the size of the SYNERGY — Executives envelope, namely ESG priorities. The ESG
priorities that could lead to an adjustment of the SYNERGY — Executives envelope are presented
on pages 110 of the Circular.

Our key stakeholders, namely our shareholders, our employees, our clients and our communities
areattheveryheartofthe Officer Scorecard objectives and achievements of the Executive Officers.

For more information about ESG, inclusion and diversity, refer to Section 5 of the Circular.

@
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Evolution of practices and programs

Over the last few years, our compensation and benefits programs have constantly evolved to
generate a good level of profitability, efficiency, client satisfaction, and employee engagement.
These are aligned around our One Mission and our common scorecard that combine the common
objectives applicable to all officers, including the Executive Officers.

In order to bring our common objectives and our One Mission to life, many proposals have been
put forward.

» Various improvements and additions have been made to the benefits offer. For example, an
expanded offerto the wellness account, the addition of a virtual sleep clinic, atelemedicine service
including a new stress management and wellness promotion service, as well as numerous health
and safety initiatives, including vaccination clinics, wellness articles, the expansion of ergonomic
tools and the deployment of local committees.

> Other initiatives will be rolled out in the near future, such as improving supplementary parental
benefits and our employee share ownership plan, as well as reviewing our vacation program for
certain groups of employees.

» We strengthened the alignment of compensation, performance, shared responsibilities and
behaviours by creatingthe SYNERGY — Executives Compensation Program. This change has allowed
ustoharmonize the compensation components forall officers and focus on achieving key indicators
from our scorecard and ESG priorities. The SYNERGY — Executives Compensation Program is
described in detail on pages 104 to 111 of the Circular.

The main goal of these initiatives is to accelerate our organizational transformation, enhance the
employee experience with a distinctive benefits offer and increase our client focus by levering
variable compensation to promote collaboration and to reward the achievement of our business
priorities, including our ESG priorities. These initiatives are being undertaken while remaining
aligned with best compensation governance principles.

Several initiatives continue to be implemented to review the variable compensation programs of
certain employee groups to ensure alignment with our One Mission and to promote desired
behaviours, namely an increased attention on clients and on collaboration between our various
sectors. The deployment of the new innovative offer in terms of employee benefits, including the
defined contribution pension plan and flexible working conditions, continues to ensure that we
remain an employer of choice in a highly competitive job market.

Compensation of the President and Chief Executive Officer

As part of Laurent Ferreira’s appointment as President and Chief Executive Officer, the composition
of his compensation under SYNERGY — Executives was modified according to the parameters of the
program for President and Chief Executive Officer. Laurent Ferreira rose to the new challenges of
his first year at the helm of the Bank and delivered good results in a context of uncertainty and
a challenging economic and operational environment. As a result, the Board and the Human
Resources Committee set his total direct compensation at $8,698,413 for fiscal 2022.
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Changes to Executive Officers

We made some changes to the Senior Leadership Team in 2022 and in 2023. These changes are in
line with our succession planning process.

Marie Chantal Gingras succeeded Ghislain Parent as Chief Financial Officer and Executive
Vice-President — Finance. Ghislain Parent, for his part, has held the new position of Executive
Vice-President — International since April 1, 2022.

Martin Gagnon, Executive Vice-President — Wealth Management and Co-President and Co-Chief
Executive Officer, National Bank Financial will retire on April 1, 2023. Upon his departure,
Denis Girouard, currently Executive Vice-President and Co-Head — Financial Markets will lead
Wealth Management on an interim basis until a successor is appointed.

Etienne Dubuc was appointed Executive Vice-President and Co-Head — Financial Markets on
November1, 2022 and joined the Executive Officers. He willbecome the sole holder of the position
in Financial Markets on April 1, 2023.

A constant commitment to good governance

The Board is committed to adopt the best governance practices with respect to compensation and
human resources. It champions a strong risk management culture, strengthened through active
compliance, controls, and audits across all of our business lines. It is in the context of our risk
management framework, which takes into account both financial and non-financial risks, that the
Board assesses the relevance of various business opportunities.

Conclusion

We continually seek input from our stakeholders, including our shareholders, investors, shareholder
representative groups and the various regulatory bodies, regarding our approach, strategy and
governance regarding the compensation of Executive Officers.

We believe that our compensation approach, on which you are invited to vote, and our
compensation-related decisions adhere to our guiding principles on compensation and, as such,
achieve the right balance between earning the loyalty of talented and qualified officers, tying
compensation closely to performance, promoting sound risk-taking, and aligning the interests of
Executive Officers with those of shareholders.

We invite you to read the following pages of the Circular, where you will find more information on
Executive Officer compensation.

%W

Jean Houde Pierre Boivin
Chair of the Board Chair of the Human Resources Committee
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GUIDING PRINCIPLES FOR COMPENSATION

To create value for shareholders, our Executive Officers and officers must make decisions that help
us reach ourfinancial and stock performance objectives over the short-, mid- and long-term periods
as well as our non-financial objectives such as client satisfaction and inclusion and diversity.
They mustalso make decisions thatare inthe interests of the Bank. Ourcompensation policy developed
in conjunction with our Human Resources Committee is based on the guiding principles described
hereafter.

Summary of our key compensation policies and practices

Ourgoalistobealeaderinthe compensation strategies and the compensation governance practices
we apply. The following are our preferred compensation practices.

1. Pay for performance

> We grant Executive Officers a target total direct compensation
with a low fixed compensation component (fixed compensation
represents less than 25% of total direct compensation)
[/L) > We assess Executive Officer performance by examining
financial results, the demonstration of prudent risk management,
a clearincrease in clients and their satisfaction, the evolution

> Incentivize sustained of ESG priorities, the level of employee engagement, and the
performance inclusive culture

> Tieto financial/stock > We ensure a significant portion of compensation is contigent
performance and performance-based and maximizes the organizational

X . transformation and the achievement of our ESG priorities
> Provide recognition for ) . ) .
different performance > We compensate Executives Officers and officers according to

periods short-, mid- and long-term variable compensation programs based
on complementary financial and non-financial measures, which are
established according to our financial and stock performance

> We cap the allocation of the SYNERGY — Executives envelope to
150% of the individual target total direct compensation of the
Executive Officers and officers

» The creation of the ICP offered to the vast majority of employees
is limited to 200% of the target

> We adopt performance measures that are consistent with the
strategic plan approved by the Board

> We implement our compensation programs only when simulations
that consider different scenarios of our performance have been
conducted in advance
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2. Promote sound risk-taking
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> Promote compliance with our

risk tolerance guidelines

> Ensure a balance between
risk and performance

> Meet regulatory and
normative requirements

3. Reward contribution

We ensure to maintain an appropriate and coherent balance
between expected performance, prudent risk management,
and the compensation awarded

We implement compensation policies and practices aligned
with the Principles for Sound Compensation Practices and
their Implementation Standards published by the Financial
Stability Board

We make sure that a significant portion of Executive Officer variable
compensation is deferred, making them accountable for decisions
that may entail greater long-term risk

We have implemented a policy that confers the right to cancel and
claw back variable compensation previously awarded to officers
and material risk-takers if they fail to meet our risk tolerance limits,
whether or not there has been a restatement of the financial
statement

Before being implemented, compensation programs applicable
to material risk-takers are examined and approved by the
Compensation Risk Oversight Working Group, which is supervised
by both the HRC and RMC

We maintain a capital management policy whereby annual bonus
envelopes can be reduced, even cancelled, if our minimum
regulatory capital level required by the regulatory authorities

is not achieved

We make sure that the compensation paid to the heads of
oversight functions is structured in such a way as to ensure their
independence in the exercise of their duties and that it does not
depend on the performance of the business lines they oversee

x
222
R

> Ensure the competitiveness

relative to that offered by
organizations that make up
our peer group

> Recognize the level of
responsibility, expertise,

competence and experience

We use a peer group consisting of Canadian banks and other
financial institutions whose target profile converges with ours
to establish the value of the total direct compensation of
Executive Officers

We determine the value of the target total direct compensation
by adjusting the peer group median downward to reflect,
among other things, our relative size

We make sure that the HRC can use independent external
consultants to obtain necessary information about trends
and best practices on compensation policies and programs

Our benchmarking approach reflects the best compensation
practices

Comparison ratios of the compensation of the President and
Chief Executive Officer and that of the employees are submitted
to the HRC annually (CEO-to-Employee Pay Ratio)

We implement practices that ensure equitable compensation
forall employees

We reward Executive Officers and officers for their contributions
to the success of the Bank and the achievement of our One Mission
objectives, which include ESG priorities
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4. Align vision with that of shareholders

N

Ensure that a significant
portion of the compensation
is share-based

Compensate according to
TSR relative to that of other
banks

Ensure compliance with
minimum shareholding
requirements

Be responsive to
shareholders and best
governance bodies with
respect to recommended
practices

We have implemented share ownership guidelines to align the
interests of Executive Officers, officers and material risk-takers
with our long-term performance

Executive Officers and officers may take gains from exercised
Options, without retaining shares at a value equal to the gain,
only when the applicable share ownership requirements are met

We offer Executive Officers and officers the possibility of receiving
up to 30% of their long-term variable compensation in the form of
DSUs, redeemable only upon retirement or termination of
employment, thus strengthening the alignment between their
individual interests and those of the shareholders

We have implemented several measures that ensure sound
management of the Stock Option Plan

Options are granted at Share Price

Any downward adjustment of the price of existing Options is
prohibited

Hedging transactions of equity-based compensation are prohibited

We invite you to participate in an advisory vote on the Board’s
approach to Executive Officer compensation

We have established Stakeholder Engagement Guidelines on
dialogue so that shareholders, associations representing them, and
other stakeholders of the Bank can provide us with their questions,
comments and suggestions

We communicate regularly with institutional investors, proxy
advisory firms and corporate governance advocacy groups on
issues raised by them

By relying on these four principles, we ensure to maintain an appropriate and coherent balance
between expected performance, prudent risk management and the compensation awarded.


https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
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COMPENSATION GOVERNANCE

We view risk governance as an integral part of our success and operational diversification. As such,
we favourariskmanagementapproach consistentwith ourbusiness expansion strategy. The purpose
of the risk appetite framework is to provide reasonable assurance that incurred risks do not exceed
acceptable thresholds and that such risks contribute to the creation of value for our shareholders.
This means striking a just balance between risk and return.

In the normal course of business, we are primarily exposed to credit risk, market risk, liquidity and
funding risk, operational risk, regulatory non-compliance risk, reputational risk, strategic risk,
and environmental and social risk. These mainrisks, aswellas others such as emergingrisks orrisks
that are considered important, may result in losses that could adversely affect expected earnings.

As part of its compensation risk oversight role, the Human Resources Committee must ensure that
compensation policies and programs do not induce Executive Officers, officers, material risk-takers,
and employeesin generalto take risks that exceed ourrisk tolerance limits orrisks that could damage
our reputation. The Human Resources Committee fulfills this significant role with the support of
various stakeholders, including the Compensation Risk Oversight Working Group. It also ensures that
we comply with the principles of the Financial Stability Board.

The following diagram shows the interactions between the Compensation Risk Oversight Working
Group and two of the committees created by the Board to which certain powers have been delegated,
including oversight of compensation risks. For more information about the interactions among the
committees, the oversight functions and the Board, refer to the diagram on page 57 of the Circular.

Human X . i X Risk
Resources Compensation Risk Oversight Working Group Management

Committee Committee

The Compensation Risk Oversight Working Group created by the HRC has three members: the Executive
Vice-President — Risk Management; the Chief Financial Officer and Executive Vice-President — Finance; and the
Executive Vice-President — Employee Experience. As part of its mandate, this working group:

> reviews our main variable compensation policiesand > assesses the levels of the various risks incurred

programs at the design, review, and implementation during the year by our material risk-takers and,
stages to ensure that they are consistent with our if deemed necessary, recommends the HRC to adjust
risk management framework, taking into account a the annual bonus envelopes downward;
defined approval framework; > assesses the levels of the various risks incurred

> ensures that our compensation policies, programs, during the performance periods applicable to
and practices are conducive to our business deferred variable compensation and, if deemed
objectives without compromising our viability, necessary, recommends the HRC to adjust payments
solvency, or reputation; downward;

> ensures that our compensation programs and > assesses whether circumstances warrant a clawing
policies support our corporate values and standards back of variable compensation;
of ethical conductand are applied so as to provide > annually reviews the criteria used to define material
an appropriate framework for sales practices; risk-takers;

> verifies that our compensation policies, programs, > reviews the Internal Audit annual report to identify
and praﬁtices comply with applicable standards and any significant variances between our compensation
regulations; policies, programs and practices and the regulations

> reviews the annual objectives and performance and standards in effect; and
targets of the main variable compensation programs ,  engures its activities are carried out in accordance
to ensure they are consistent with our risk with our ESG practices and strategies and ensures

management framework, including ESG priorities; policies and programs are also aligned.
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Human Resources Committee
With respect to compensation governance, the role of the Human Resources Committee is to:

> review the various components of total compensation, either when policies and programs are
being developed or when they are being applied, while ensuring compliance with compensation
governance principles;

> recommend that the Board approve new compensation programs or material changes to existing
programs;

> ensure that our compensation policies and programs comply with applicable regulations and
standards, without compromising our viability, solvency and reputation;

» ensure that we comply with the Corporate Governance Guideline issued by the Office of the
Superintendent of Financial Institutions and with the Principles for Sound Compensation Practices
and their Implementation Standards issued by the Financial Stability Board;

> review the Senior Vice-President — Internal Audit’s annual report on the assessment of any major
variance between compensation paid and the compensation payable underourtotal compensation
policies and programs and in accordance with Financial Stability Board principles;

» consider the expectations of governance organizations;

> ensurethat ourcompensation policies and programs promote sound risk management and closely
tie compensation paid to our financial performance and TSR; and

» exercise its discretion, as it deems necessary, to adjust the annual variable compensation
envelopes.

Competencies of committee members

Inaccordance with best governance practices, the Human Resources Committee is made up entirely
ofindependent directors. AllHuman Resources Committee members have the competencies required
to make decisions on our compensation policies and practices. These competencies were gained
from the experience they acquired in current or former leadership positions, particularly in their
capacities as chief executive officers or officers at other major corporations or as members of
boards of directors or through their educational background.

For more information about the experience of each Human Resources Committee member as well
astheirrole and education, referto the individual biographies provided in Section 2 of this Circular.
For more information about the ongoing training of our directors, refer to page 74 of the Circular.

The majority of the committee members serve on other Board committees, which helps the Human
Resources Committee make more informed decisions on the alignment of our compensation policies
and practices as well as its alignment with sound risk management principles and practices.
In addition, the majority of the Human Resources Committee members have served as members
or chairs of human resources committees in other businesses and institutions.
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Training and self-assessment

> Aspartofthe Orientation and Continuing Education Program for directors, members of the Human
Resources Committee attend, among others, presentations on risk management, and use the
knowledge they acquire in assessing compensation.

> As part of the Orientation and Continuing Education Program for directors, all new directors meet
with several of our officers. During these meetings, they learn about the organizational structure,
compensation and employee experience practices.

> TheBoard hasaprocess forself-assessment of the level of expertise and experience of its members,
including those of the Human Resources Committee. Please refer to Section 5 of the Circular for
more information onthe Orientation and Continuing Education Program and the annual assessment
process.

Collaboration with other segments of the Bank

» At its discretion, the Human Resources Committee may also call on the expertise of our various
segments, such as Total Compensation, Finance, Internal Audit, and Risk Management. These
segments work together, in particular to design and review compensation programs.

> Eachyear, the Human Resources Committee receives a letter signed by three officers tasked with
overseeing the application of the variable compensation programs. It confirms that the data used
to establish the SYNERGY — Executives envelope and the annual bonus envelopes are consistent
with the results for the purposes of these programs, and that the envelopes are calculated in
accordance withthe programs applicable to Executive Officers, officers, Financial Markets specialists
and all other employees.

You may consult the “Human Resources Committee” section of Section 4 of the Circular for more
information about the committee and its achievements in the last fiscal year.

Monitoring implementation of
compensation policies and programs

In exercising its duties, our Employee Experience sector oversees the implementation of policies
and of all of our variable compensation programs and those of our subsidiaries.

Additional measures are taken to balance risks and return, to adequately satisfy regulatory and
prescriptive requirements, and to ensure our sustainability. More specifically, the various programs
for Executive Officers, officers, and material risk-takers include the following measures:

Variable compensation deferment

A portion of the annual bonuses of Executive Officers, officers, and Financial Markets specialists
who may have a considerable impact on our risk profile is deferred over three years or more.
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Policy on Prohibited Transactions on Securities of the Bank and its Affiliates
Policy prohibiting directors, officers, and employees to:

» sellasecurity of the Bank or of any of the Bank’s affiliates if they do not own such security or have
not fully paid for the security to be sold (short sale);

> buyorsellacallorputinrespect of a security of the Bank or of any of the Bank’s affiliates;

» purchase financial instruments that are designed to hedge, offset, or cancel a decrease in market
value of equity securities granted as compensation or held directly or indirectly by them.

Variable compensation clawback policy

Policy allowing us to cancel and claw back not only the deferred portion but also all of the variable
compensation awarded to Executive Officers, officers, and Financial Markets specialists in specific
circumstances, i.e., when any of the following scenarios arise:

> an employee has engaged in dishonest actions or unethical behaviour in the course of
employment;

> an employee has failed to comply with policies, rules, or procedures during the fiscal year or
thereafter (for up to three years); or

» abusiness segment’s financial results must be materially restated and reissued, and employee
compensation is based on those results.

Independent analysis of Internal Audit

Eachyear, Internal Audit submits to the Compensation Risk Oversight Working Group and the Human
Resources Committee the results of its independent analysis designed to detect any material
differences between our compensation policies, programs, and practices and the principles and
standardsissued by the Financial Stability Board. Furthermore, the Internal Audit oversight function’s
analysis aims to detect any material differences between compensation paid and compensation
payable under our total compensation policies and programs.

Share ownership requirements

Requirements designed to tie the long-term interests of Executive Officers, officers and certain
Financial Markets specialists with the interests of shareholders and to discourage them from taking
undue and excessive risks.

> The incumbents in the covered positions must maintain minimum holdings of shares, including
non-vested RSUs, non-vested PSUs, vested and non-vested DSUs, and the increase in value of
vested (but unexercised) in-the-money Options, it being understood that this minimum holding
must be proportionalto the compensation received and given thatitis based on the position held.

> TheHuman Resources Committee regularly monitors compliance with the minimum share ownership
requirement.

> Changes have been madeto the share ownership requirements as of February 1, 2022. These changes
are discussed hereafter.
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Officers’ minimum ownership requirements

> The minimum holding amount represents a multiple of the previous three years’ average base
salary in which the employee is in the role subject to the policy. If the employee has held the role
subjecttothe policyforlessthanthreeyears, the average annual base salary earned forthe period
to which they are subject to the policy is used.

Multiple of previous three years’ average base salary

Until Since
Position January 31,2022  February 1, 2022
President and Chief Executive Officer® 7 times 8 times
Other Executive Officers @ 4 times 5times
Members of the Financial Markets Management Committee 3times 3times
Senior Vice-Presidents (or equivalent) 2 times 2 times
Vice-Presidents (or equivalent) 1time 1time

Period for meeting the requirements

> Until January 31, 2022: Everyone has five years from the date of hire or promotion to meet these
requirements.

> Since February 1, 2022: Everyone has five years from the date of hire or promotion, if not already
subjecttotherequirements, to meetthese requirements. In case of promotion and if already subject
to the requirements, the period is now three years.

> Allindividuals must comply with the share ownership requirements at all times. If, forany reason,
there is a gap, the individuals must refrain from selling their shares and from exercising their
vested Options (unless the shares are kept) until such time as the minimum requirements are once
again met.

Valuation method

> The minimum number of shares that must be held is calculated by dividing the minimum holding
amount by the Share Price.

(1) The President and Chief Executive Officer was required to maintain the required shareholding multiple for at least one year
afterretirement. Since February 1, 2022, he shall maintain the required shareholding multiple fora period of at least two years
after retirement.

(2) Since February 1, 2022, Other Executive Officers must maintain the required share ownership multiple for a period of at least
oneyear after retirement.
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COMPENSATION DECISION-MAKING

A rigorous process is used to determine the compensation of the President and Chief Executive
Officer, Executive Officers, and officers. The annual cycle includes the major steps described below.

Establishing a competitive total . Setting scorecard objectives
compensation package and ESG priorities

Granting total direct . Assessing performance
compensation

1. Establishing a competitive total compensation package

Determining the components of the compensation package

Our compensation package is made up of direct compensation components such as base salary
and variable compensation programs as well as indirect compensation components such as
employee benefits that promote the well-being of all employees and their families.

Components Why do we offer this component and
method of payment?

Time horizon
of variable
compensation

Direct Base salary - Rewards level of responsibility, expertise, compe-
compensation (ongoing) tence and experience
— Paidincash
Short-term variable — Rewards achievement of key annual financial and
compensation non-financial objectives
(1 year) - Paidin cash
Mid-term variable — Rewards the creation of sustainable value for
compensation shareholders
(B years) — Awarded in the form of PSUs or RSUs
Long-term variable — Rewards sustained long-term growth in Share Price
compensation — Awarded in the form of Options and DSUs

(10 years or until
termination/retirement)

Indirect Employee benefits and — Provides employees and their families with
compensation perquisites (ongoing) assistance and security

— Completes the total compensation packaged offered
to Executive Officers and officers

Pension plan — Encourages long-term retention of employees by
(long-term) rewarding their continued service and contributing to
their retirementincome
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When programs are developed, the Compensation Risk Oversight Working Group and the Human
Resources Committee ensure that they comply with the Financial Stability Board Principles for
Sound Compensation and their Implementation Standards. They review the results of stress tests
on various program application scenarios and consider the impact of these scenarios on our
performance over different periods.

Establishing the compensation policy

The compensation policy for Executive Officers generally aims to position their target total
compensation at the peer group median (the 50" percentile) when results meet expectations and
to ensure competitive compensation aligned with the market while takinginto account the experience
of the incumbents in the position. Moreover, the target total compensation of the peer group is
adjusted downward to reflect our specific characteristics, notably ourrelative size. The peer group
used to establish the compensation value varies according to our business lines. For Executive
Officers, the peer group for fiscal 2022 is identical to the one used in fiscal 2021 and consists of
banks and financial institutions with head offices in Canada, which target a comparable clientele,
attract a similar employee profile, and have a large number of shareholders.

The following table shows how the Bank ranks in relation to other Canadian banks and financial
institutions in its peer group. Our comparison is based on public source of information on the
ratio of net earnings to revenues @, market capitalization and number of employees.

Net Income to Revenue Ratio W@

. * $50B
Net Income to Revenue Ratio == Revenues
39%
34% 37%
33%
0
L
=3
*$25B §
>
16% &
* $0B
iA NBC Great- SunlLife Power CIBC  Manulife Scotia BMO D Royal
West Corp.
Market capitalization @ Number of employees®
(in $B) (in thousands)
Royal $174.3 ™ 95.0
D $158.7 Royal 91.4
BMO $85.0 Scotia 91.0
Scotia $78.4 CIBC 50.4
CIBC $56.1 Sun Life 50.0
Manulife $46.8 BMO 46.7
Sun Life $41.3 Manulife 38.0
Great-West $35.3 nec [l 285
nec [l s312 Power Corp. 28.0
Power Corp. $25.9 Great-West 28.0
iA $7.8 iA 8.2

(1) Revenues and net earnings exclude non-recurring items, as well as benefits and claims related to insurance contracts
presented by the respective financial institutions. Refer to the “Financial Reporting Method” section on pages 16 to 21
ofthe 2022 Annual Report for details on non-GAAP financial measures.

(2) Information on Canadian banks, i.e., Bank of Montreal, Canadian Imperial Bank of Commerce, Royal Bank of Canada,
The Bank of Nova Scotia, and The Toronto-Dominion Bank are as at October 31, 2022. The information of the financial
institutions, i.e., Sun Life Financial Inc., iA Financial Corporation Inc., Great-West Lifeco Inc., Power Corporation of Canada,
and Manulife Financial Corporation are as at December 31, 2021.


https://www.nbc.ca/about-us/investors.html#report
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Each year, the Human Resources Committee reviews the competitiveness of the target total direct
compensation of Executive Officers. It examines the results of compensation studies prepared by
an independent external consultant mandated for that purpose. It receives the recommendations
of the President and Chief Executive Officer, the Audit Committee and the Risk Management
Committee forthe compensation of Other Executive Officers and the heads of the oversight functions,
and then conducts its own review in order to make its recommendations to the Board.

Our compensation policy, which covers most other functions, also aims at positioning the target
total direct compensation of officers and employees at the peer group median (the 50" percentile)
when results meet expectations. To do so, market studies produced by external consultants are
used, in particular to establish our salary scales, which ensure a competitive salary according to
the region in which the employee works. Our compensation policy also applies to our subsidiaries
in Canada and abroad. However, itis aligned with market practices by offering compensation that
may vary from one business line to another and accounts for significant pay disparities that may
exist among the large regions or countries where we provide our services.

Independent external consultants

The Human Resources Committee has the powerto retain, when it deems appropriate, the services
ofindependent external consultants to assistin performingits duties and provide it with necessary
information on trends and best practices in its peer group regarding compensation policies and
programs as well as on the competitiveness of Executive Officer compensation.

In keeping with sound governance practices, the Human Resources Committee sets guidelines for
awarding mandates to external consultants. These guidelines notably require external consultants
to be independent from Executive Officers. They also enable the Human Resources Committee to
select those it considers the most qualified to carry out the mandates.

All contracts awarded for work related to Executive Officer compensation are approved by the
Chair of the Human Resources Committee.

Atthe startofthe fiscalyear, the Human Resources Committee members also review the performance
and independence of the external consultants and approve the planned mandates to be awarded
by us during the fiscal year. When their services are retained, external consultants are informed of
these guidelines and must follow them.

Korn Ferry is the external consultant whose services have been retained for fiscal 2021 and
fiscal 2022. They are the advisor to the Human Resources Committee on executive compensation
matters. They have:

> confirmed, this past fiscal year, that the target total direct compensation (base salary and variable
compensation) of the positions held by Executive Officers and by the heads of the oversight
functions is competitive with the compensation paid by corporations in our peer group;

> adjusted the peer group data downward to reflect our relative size and differences in the level of
responsibility associated with our positions compared to peer group positions;

> submitted to the Human Resources Committee the market positioning of Executive Officer
compensationaswell as market trends and developments in officercompensation, organizational
structure, governance and regulation; and

> conducted compensation surveys, in which we participate each year, on market practices and
compensation levels for all positions.
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The following table presents the fees paid to Korn Ferry in the past two fiscal years:

107

Fiscal 2021 Fiscal 2022

Executive
Officers’ Executive
Independent comp ion Officers’
external - Related Other compensation Other
consultants fees® fees®@ Total - Related fees fees® Total
Korn Ferry $54,843 $141,753 $196,596 $64,800 $427,994 $492,794
28% 72% 100% 13% 87% 100%

2. Setting scorecard objectives and ESG priorities

To ensure the best possible clientand employee experience, we are constantly refining our performance
management approach in order to further strengthen synergy across business units, improve team
performance, and facilitate learning and skills development. The annual objectives of the President
and Chief Executive Officer are examined by the Human Resources Committee and approved by the
Board atthe beginning of each year, aligning with our Board-approved business plan. The objectives
approved for the President and Chief Executive Officer apply to all Executive Officers as well as to
officers. They share a single scorecard with common objectives and ESG priorities. Supporting
sustainable developmentis anintrinsic part of our One Mission. We incorporate ESG matters into our
business and operating decisions. These objectives support the financialand non-financialindicators
used to balance the interests of the various stakeholders: shareholders, employees, clients and the
communities we serve.

The SYNERGY - Executives Compensation Program aims to promote alignment and
collaboration on the achievement of our One Mission, including support for
sustainable development, to optimize variable compensation, to recognize
excellence and to intensify the rigour in cost management.

3. Assessing performance

Allemployees, including officers, are subject to an assessment whereby our preferred behaviours
and annual objectives each represent 50% of the evaluation of annual performance. When assessing
the performance of the President and Chief Executive Officerand Other Executive Officers, the Board
makes sure to consider all the fundamental pillars on which our social strategy is built.

We are committed to having a positive impactin people’s lives. Our priorities, which are approved
bythe Board, demonstrate theimportance we place on sustainable developmentand on maintaining
the best balance of stakeholder interests in society.

Executive Officers are expected to be continually engaged in discussions with the Board, to keep
itinformed on the changes and the performance of their sectors as well as the strategic initiatives
they oversee.

(1) Anamount of $97,384 included under “Executive Officers’ compensation — Related fees” in 2021 should have been
reported in “Other fees”.

(2) Total costs related to our participation in compensation surveys for employees who are not Executive Officers.

(3) Total costs related to our participation in compensation surveys for employees who are not Executive Officers
and for recruiting services.
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4. Granting total direct compensation

Formula for creating the SYNERGY - Executives envelope

The creation of the SYNERGY — Executives envelope, i.e., the total direct compensation envelope
thatincludes base salaryaswellas short-, mid- and long-term variable compensation for Executive
Officers and officers, is subject to a discretionary review by the Board and is calculated based on
the following parameters:

4 N f
Envelope for Creation ESG
SYNERGY |= rate X Multiplier priorities®
> Executives x ANI®
. J N\,
The final result of the A performance multiplier NEW IN
ANl is multiplied by that increases or decreases 2022
the creation rate. The the envelope based on the The evolution of
creation rate follows a achievement of the following the ESG priorities
scale®. The applicable key indicators: is evaluated
creation rate decreases o Net Client Growth and taken into
as the ANl increases. o Net Promoter Score account in the
e Adjusted Operating creation of the
Leverage SYNERGY -
Executives

\ j \ j \envelope. /

Individual awards are capped at 150% of the target total direct compensation established for each
participant.

The initial SYNERGY - Executives envelope for 2022

The Board approved the renewal of the SYNERGY — Executives envelope creation scale approved
atthe beginning of fiscal 2021. The targets for each of the key multiplierindicators, the ANI growth
projections, the ESG objectives as well as officers participating in the program have also been
approved by the Human Resources Committee for fiscal 2022.

The creation rate decreases as the ANl increases in order to drive efficiency and
ensure a fair sharing ratio between shareholders and officers.

The SYNERGY - Executives envelope is reviewed annually by the Board considering, among other
factors:

> ANI projections

> The Bank’s relative performance

> The competitiveness of the compensation market

» Special events or transactions

The SYNERGY — Executives program may not pay variable cash compensation in the event that the

CET1 capital ratio threshold is not met.

(1) ANlisnetincome less dividends on preferred shares, distributions on other equity instruments and the amount attributable to
non-controlling interests.

(2) In 2022, we introduced ESG priorities into the SYNERGY — Executives envelope and are focusing on a phased implementation
of the measure to refine it over time.

(3) Thisinformation is not disclosed as it is deemed to be sensitive.



NBC - Management Proxy Circular 109
6. Executive Officer Compensation

2022 Available Net Income

For fiscal 2022, the ANl used for compensation purposes was $3,277M® (an 8.4% increase over
lastyear) and did notinclude any particularitem. This ANI, along with otherindicators, reflects our
strong performance for fiscal 2022.

> All of our operating segments generated higher organic growth.

» OurCET1ratio of 12.7%@, return on shareholders’ equity of 18.8%® and diluted earnings per share
($9.61in 2022 versus $8.85in 2021) are all aligned with our mid-term objectives.

The Human Resources Committee did not have to recommend the exclusion of specific items from
the final ANI result used for compensation purposes. The Board did not use its discretion.

The creation rate of the SYNERGY — Executives envelope for 2022 is based on the creation rate,
determined on a scale, applied to the ANI for fiscal 2022. The scale is undisclosed as we consider
this information to be sensitive.

The 2022 multiplier

The multiplier is composed of a set of three key performance indicators aligned with our Officer
Scorecard and is consistent with the key compensation metrics used in many of our variable
compensation programs. The multiplier can influence the amount of the SYNERGY - Executives
envelope by aresultthatcanvary between 90% and 110%. The following table shows the indicators
as well as the weighted result for fiscal 2022. Therefore, the envelope created has been increased
by a factor of 104.4%.

2022 Multiplier

Weighted
Indicator Threshold Target Maximum Result | Weighting Result
Net Client Growth®
Measure that seeks to
;‘*fcn‘)egv\';'czl?e?](t’;ha;hdeticeq“'5'“"” 90.0% 100.0% 110.0% ¥110.0% 331/% 36.6%
retention and engagement of
existing clients
(4)
meetazz"r:‘g;‘giiﬁ‘t"lgya“y 90.0% 100.0% 110.0% 102.0% 331% 34.0%
I i &)
Qd"‘“ed Of"e"’t"t',g "e‘l’e"’ge ’ 90.0% 100.0% 110.0% 101.3% 3315% 33.8%
ef‘;f;f::z;’ operationa 1.3% 1.7% 4.7% 2.1%
2022 Multiplier 104.4%

The overachievement of client experience metrics was driven by the return on investments in digital
and the experience at ATMs as well as the excellent performance of our Personal Banking and
Commercial Banking sectors, which exceeded its new client acquisition targets.

(1) Refer to the “Financial Reporting Method” section on pages 16 to 21 of the 2022 Annual Report for details on non-GAAP
financial measures.

(2) Refertothe “Financial Reporting Method” section on pages 16to 21 ofthe 2022 Annual Report for details on capital management
measures.

(3) Referto the “Glossary” on pages 122 to 125 of the 2022 Annual Report for details on the composition of this measure.
(4) Notreported as we consider this information to be commercially sensitive.
(5) Refertothe “Financial Reporting Method” section on pages 16 to 21 of the 2022 Annual Report for details on non-GAAP ratios.
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ESG priorities for 2022

Among the priorities that we have set for ourselves in the mid-term, which will allow us to make
ESG a lever for growth and an impact multiplier, the ones that were selected for the creation of the
SYNERGY — Executives envelope in 2022 are presented in the table below. ESG priorities can
influence the amount ofthe SYNERGY — Executives envelope by aresult that can vary between 95%
and 105%.

Atthe end of fiscal 2022, we believe that we have achieved the level of evolution of our ESG priorities
in line with the objectives we have set ourselves. As such, the envelope created remained unchanged,
given the 100% assessment of ESG priorities.

The table below lists the ESG priorities integrated into the creation of the SYNERGY — Executives
envelope in 2022, as well as a summary of the main achievements:

ESG Priorities 2022 achievements

Deliver on our v Disclosed an initial target for financed emissions as prescribed by the Net-Zero
commitments Banking Alliance.

v Disclosed the carbon footprint measurement for financed emissions from oil and
gas producers as required by the Partnership for Carbon Accounting Financials.

v Reduced greenhouse gas emissions from our own operations by 30% compared
to 2019.

v Grew the renewable energy portfolio at a faster rate than the non-renewable one.

v Made progress in achieving the objectives of the three-year inclusion and diversity
plan. Several internal initiatives are being rolled out, including the public disclosure
of employment equity information and the talent acquisition strategy.

Support clientsin| v Deployed new sustainable products and services as well as grow both financing
a just transition and investment volumes.

v Created and reorganized certain activities and team mandates in order to better
seize opportunities and support clients in the transition.

Be transparent v Disclosed our climate strategy in the TCFD Report.

v Enhanced our disclosures to better meet the expectations of our stakeholders.

Final SYNERGY - Executives envelope for 2022

Given the performance reached in 2022, the Board approved the 2022 multiplier of 104.4%, and
theresult of the assessment of the evolution of ESG priorities at 100%, resultingin a final SYNERGY
- Executives envelope creation above the envelope expected. The envelope created in 2022 serves
to recognize all officers in a manner consistent with the majority of our compensation programs.


https://www.nbc.ca/about-us/esg.html
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Adjusting annual variable compensation envelopes,
including the SYNERGY - Executives, as necessary

We are always striving to more closely align the potential impact of all types of risks with the
compensation of Executive Officers, officers and material risk-takers from all our sectors, as required
by the Financial Stability Board and Office of the Superintendent of Financial Institutions. We provide
the Human Resources Committee with discretionary power to adjust, downward or upward, as it
deems necessary, annual variable compensation envelopes including the SYNERGY - Executives
envelope.

To avoid decisions based essentially on judgment, the Compensation Risk Oversight Working Group
uses a scoring grid, jointly developed by the Internal Audit, Risk Management and Compliance
segments, that flags the main potential sources of significantrisk, both internal (related to decision-
making) and external (related to business conditions). The assessment therefore considers credit
risk, market risk, liquidity and funding risk, operational risk, regulatory non-compliance risk,
reputational risk, strategic risk, and environmental and social risk. In addition, a mechanism
provides forreferringto the Basel lll Accord guidelines to reduce the size of annual bonus envelopes
ifwe do not meetthe minimum regulatory capital required by regulatory authorities. These guidelines
dictate the elements to be reduced (share redemptions, dividends, and annual bonuses) and the
weighting of such reductions. The mechanism applies to all short-term variable compensation
programs and to the programs offered to Executive Officers, officers and all our other employees.

The Human Resources Committee and the Board considered additional factors to determine if a
discretionary adjustmenttothe calculated SYNERGY — Executives envelope should be recommended
for Board approval:

> Outcome of the annual risk review, in collaboration with the Risk Management Committee

> Financial and non-financial absolute and relative performance

> Compliance with the CET1 capital ratio and ANI thresholds

> Officerscorecard results, including employee engagement and assessment of the evolution of our
ESG priorities

> Analysis, feedback and recommended adjustments from Executive Officers

> Any unforeseen events during the fiscal year

No adjustments deriving from the use of their discretionary authority were made in fiscal 2022
for Executive Officers or officers by the Human Resource Committee or the Board.

Assessing performance and approving awards

Following the creation of the SYNERGY — Executive envelope, the final step in the award process
consists of an individual and business line performance evaluation against the scorecard set out
at the beginning of the fiscal year for Executive Officers and officers. After considering the
recommendations made by the Human Resources Committee and the President and Chief Executive
Officerforthe Other Named Executive Officers, the Board confirms the short-, mid-, and long-term
variable compensation awards. The fiscal 2022 awards and total direct compensation approved
foreach Named Executive Officer are presented on pages 122 to 127 of the Circular.
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COMPENSATION OF NAMED EXECUTIVE OFFICERS

This section presents information on the total direct compensation awarded to Named Executive
Officers for the fiscal year ended October 31, 2022.

Components of total direct compensation

Although they are funded from the SYNERGY — Executives envelope, base salaries of officers are
not atrisk. The remainderofthe calculated envelopeis atrisk and is allocated in the form of short-,
mid- and long-term variable compensation based on our performance, individual performance in
the case of variable cash compensation, contribution to our future success for deferred compensation,
and the following guidelines. Variable compensationin cashis also based onindividual performance
while deferred compensation is allotted based on the contribution to future success. Succession
planning considerations, competitive pressures and internal equity can influence total direct
compensation.

The 2022 composition of the target total compensation and of the variable compensation that is
pre-determined according to the level of position held are presented below:

TARGET TOTAL DIRECT

Compensation

FIXED VARIABLE
Compensation Compensation
(base
salary)

CASH DEFERRED
Compensation Compensation
(annual
bonus)

PSUs Options
and/or RSUs and/or DSUs

President and o
Chief Executive 12% 88% 25% 75% g;ﬁ";; gzltjiznsm
Officer : o

i 67%inPSUs

: 33%in Options®
Other : )
Executive 8% t0 19% 81% t0 92% 40% 60% : When the deferred compensation
Officers : exceeds $1.5M, the excess

i amountis granted in the form

: of RSUs.

1) Executive Officers and officers may elect to receive up to 30% of their long-term compensation in the form o s.
1 E ive Offi d offi | i % of their | ioninthe f fDSU
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Our allocation guidelines ensure that:

> Variable compensation is fully at risk and fluctuates based on the creation of the SYNERGY —
Executives envelope.

> At least 60% of variable compensation is deferred over a three-year period for PSUs and RSUs,
up to 10 years for Options, and up to retirement or termination of employment for DSUs.

> PSUs remain the main driver forthe target deferred compensation of Named Executive Officers.

» In 2022, 88% of Laurent Ferreira’s target total direct compensation was at risk, and a minimum
of 81% for the other Named Executive Officers was at risk.

Individual awards are capped at 150% of target total direct compensation.

Total direct compensation

Under the SYNERGY — Executives approach, total direct compensation is discretionary; variable
compensation is allocated to officers based on our performance and variable cash compensation
is based on individual performance. Base salary is fixed. All other compensation components are
variable: short-term variable compensation payable in cash, mid-term variable compensation
granted in the form of PSUs or RSUs, and long-term variable compensation granted in the form of
Options or DSUs. In accordance with our compensation policies, the purpose of total direct
compensation is to recognize annual financial performance, client satisfaction and the evolution
of our ESG priorities. It considers the prudence demonstrated in risk management as well as the
achievement of the Officer Scorecard objectives which include employee engagement and ESG
objectives. SYNERGY — Executives aims to continue to increase complicity between teams, support
concerted decision-making, optimize the use of all compensation components, recognize excellence,
and increase the rigour in cost management.

The total direct compensation is awarded based on:

> our final ANI result multiplied by the creation rate. The creation rate is determined according
to a scale. The creation rate decreases as the ANl increases;

> the position level according to established guidelines;

» individual contribution to the achievement of our strategic plan; and

> compliance with our risk appetite in achieving results.

The Compensation Risk Oversight Working Group reviews the levels of the various risks incurred

during the year and may recommend to the Human Resources Committee and then to the Board,
if necessary, to adjust the SYNERGY — Executives envelope downward.

The Board has discretionary powerto adjustthe SYNERGY — Executives envelope and, consequently,
the variable compensation, downward or upward, when it deems appropriate. Such adjustments
could be necessary if the result of the SYNERGY — Executives formula does not reflect all relevant
elements, such as performance, risks, orany unforeseen situation that occurred during the fiscal year.

In 2022, the Board did not exercise its discretion.
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Fixed compensation — base salary

In accordance with the objectives of the compensation policy, the purpose of base salary is to
reward contribution. It allows to ensure that our compensation is competitive relative to that offered
by our peer group. It also recognizes the level of responsibility, expertise, competence and
experience.

Variable compensation

Variable compensation is total direct compensation minus base salary.
Variable compensation consists of two parts:

» Variable compensation paid in cash based on the SYNERGY - Executives envelope and individual
performance

» Discretionary deferred compensation as a retention incentive granted in the form of PSUs, RSUs,
Options, and DSUs

Clawback of variable compensation

In accordance with the variable compensation clawback policy, payments made to employees
subject to the policy may be clawed back in certain circumstances.

Variable cash compensation

Objectives
For Executive Officers and officers, variable cash compensation (@annual bonus) is designed to:
» Strengthen the value of cooperation among all business units
> Encourage officers to:
— generate sustained and growing net income, year after year
— accelerate the organizational transformation
— improve client satisfaction
— meet the officer scorecard objectives, which include employee engagement and ESG objectives
> Share part of our success with Executive Officers and officers and identify and recognize those

whose performance exceeds expectations.

Grant

Variable cash compensation awards are subject to the attainment of a CET1 ratio threshold. Given that
the threshold was exceeded in fiscal 2022, the Board approved the allocation of the short-term
variable compensation under the SYNERGY — Executives envelope and based on our established
guidelines.
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Deferred variable compensation

The purpose of deferred variable compensation is to align the vision and expectations of Executive
Officers and officers with those of shareholders over mid- and long-term horizons. The award of
deferred variable compensationisinfluenced by our performance and by the expected contribution
of Executive Officers and officers to our future success.

Mid-term deferred variable compensation

Mid-term deferred variable compensation is granted in the form of PSUs and RSUs, if applicable,
i.e., when the deferred variable compensation of the Other Executive Officers exceeds $1.5M.

It aims to align the vision and expectations of Executive Officers and officers with those of

shareholders over a three-year horizon.

PSUs

RSUs

Objectives

The program is designed to tie a portion of the value
of the compensation to the future value of the shares
and to the relative performance versus our peers.

The program is designed to tie a portion of the value
of the compensation of eligible officers to the future
value of the shares.

Grant

The value granted to each Executive Officeris based
on the composition of predetermined compensation
package.

Ultimately, the HRC also has discretionary power
over the value of annual awards.

The number of PSUs granted is based on the
average Closing Price over the 10 days preceding
the sixth business day in December, as published
by the Toronto Stock Exchange.

Additional PSUs, in an amount proportional to
the dividends paid on the shares, are credited
to the participant’s account during the period
between award and payment.

Forthe Other Executive Officers when deferred
compensation is above $1.5M, the excess
is granted in the form of RSUs.

The number of RSUs granted is based on the
average Closing Price over the 10 days preceding
the sixth business day in December, as published
by the Toronto Stock Exchange.

Additional RSUs are credited to the participant’s
account, in an amount proportional to the
dividends paid on shares, during the period
between award and payment.
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PSUs

RSUs

Vesting, performance indicator and payment

The PSUs vest after three years.

Upon vesting, the cash payment is equal to the
number of PSUs vested, multiplied by the average
Closing Price for the 10 days preceding the sixth
business day in December, and then adjusted
upward or downward depending on relative TSR.

Growth index of our TSR over three years

Average TSR growth index of the peer group
composed of Canadian banks @ over three years

The adjustment to the payable value, based on the
relative TSR, is established in a linear manner within
the following limits:

Relative TSR result adilsimeniian=elof
payable value
>1.25 125%
=1.00 100%
<0.75 75%

The Board has the discretionary power to adjust the
cash value downward to as low as $0 if it considers
that a significant event has occurred during the
performance period that had an impact on our
financial performance or that of our peers.

There are two possible types of vesting for RSUs:
full vesting after three years and vesting in equal
portions spread over three years.

At vesting, the cash payment is equal to the number
of RSUs vested, multiplied by the average Closing
Price for the 10 days preceding the sixth business
day of December.

Payment of PSUs granted in 2019

Forthe PSUs granted in 2019 to Executive Officers that vested in 2022, the relative TSR was 34%
higher than that of the banks included in the peer group, i.e., the banks included in the S&P/TSX
banks ®. Consequently, a payment with a performance factor limited to 125% was awarded to

participants, as shown in the table below.

Relative TSR result

Adjustment of
payable value

1.34

125%

Forinformation on the treatment of PSUs and RSUs according to reason of departure, refer to the
table entitled “Conditions applicable in the event of the termination of employment” on page 139

of the Circular.

(1) Royal Bank of Canada, The Toronto-Dominion Bank, The Bank of Nova Scotia, Canadian Imperial Bank of Commerce, Bank of
Montreal, Canadian Western Bank, and Laurentian Bank of Canada.
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Long-term deferred variable compensation

The purpose of long-term deferred variable compensation is to align the vision and expectations
of Executive Officers and officers with those of shareholders, i.e., overa 10-year horizon, for Options

and up to retirement or termination of employment for DSUs.

Executive Officers and officers may elect to receive up to 30% of their long-term compensation in

the form of DSUs.

Options

DSUs

Objectives

The program is designed to retain eligible Executive
Officers and officers and to encourage them to
contribute to our success and to work towards

Each Option confers the right to purchase one share
at a price equal to the Closing Price on the day
preceding the grant.

The price of Options already granted cannot be
lowered, despite changes in the Share Price, so that
Executive Officers and officers can only benefit from
the Options granted to them to the extent that the
Share Price increases steadily over the long term.

growing the value of the investment of shareholders.

The program is designed to tie a portion of the
value of certain officers’ compensation to the
future value of our shares.

Grant

The number of Options granted is based on:

The number of DSUs granted is based on:

the dollarvalue of the grant

the value determined using the Black-Scholes Model

the dollarvalue of the grant

the Closing Price, the day before the grant

Since the Stock Option Plan was adopted, we have
made only one grant of Options per fiscal year, on

a specific date (in December), regardless of any hire
orappointment of Executive Officers and officers
during the fiscal year. This annual grant date has
never been amended retroactively.

Each year, when the Options are granted, the HRC
takes into account the number and term of Options
previously granted.

Additional DSUs are credited to the account of
the participant, in an amount proportional to the
dividends paid on the shares, during the period
between award and payment.
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Options

DSUs

Vesting, performance indicator and payment

Options vest over a four-year period at a rate of 25%
peryear. No Options may be exercised in the first
year after the grant date. Vested Options may be
exercised:

> only during quarterly transaction periods,
as established by Legal Affairs, following
the release of the financial statements

»only by a participant or their estate (Options
may not be sold to a third party, but ownership
may be transferred to a beneficiary orto a
legal representative in the event of the
participant’s death)

> inwhole orin part, before the expiration date set
by the HRC at the time the Options are granted;
however, where the expiration date falls within
orimmediately after a blackout period, the
expiration date of the Options is deferred,
as applicable, (i) by 10 business days if the
expiration date falls during the blackout period
or (ii) by a number of business days equal to
10 business days less the number of business
days elapsed between the end of the blackout
period and the expiration date if such date falls
no later than 10 business days after the end of
the blackout period.

Each Executive Officer and officer must keep at all
times after the exercise of Options, shares with a
value equal to the gain resulting from the exercise
of vested Options, until the share ownership
requirements applicable to that individual have
been met.

The payment of an Option is based on the difference
between its exercise price and the Share Price at the
time of exercise.

DSUs vest over a four-year period at a rate of 25%
peryear.

DSUs may be redeemed only upon the termination
of employment or retirement of the Executive
Officer or officer.

A participant may redeem vested DSUs by filing
redemption notices during a fixed period after
the termination of employment.

The cash payment is equal to the number of
vested DSUs multiplied by the Closing Price
on the business day preceding receipt of the
redemption notice.

For information on the treatment of Options and DSUs according to reason of departure, please
refer to the table entitled “Conditions applicable in the event of the termination of employment”

on page 139 of the Circular.
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Officer Scorecard

The Human Resources Committee evaluated the performance of Laurent Ferreira and the Named
Executive Officers by taking into account the results obtained with respect to the objectives of the
scorecard applicable to all Executive Officers and officers. We present below the main results
considered in the Officer Scorecard based on our social responsibility pillars.

Shareholders

In 2022, the Bank once again delivered good results due to a solid performance by all sectors,
which were agile and implemented strategies to performina complex economic context. In addition,
we increased our dividend by 26%, including a 23% increase paid in February 2022, following the
lifting of the Office of the Superintendent of Financial Institutions’ restrictions on dividend increases
and share buybacks established atthe beginning of the pandemic. The objective of this substantial
growth was to adjust the dividend level towards our medium-term distribution target range of 40%
to 50% of net income. During the year, we also returned $245M in capital to our shareholders
through share buybacks. Three, five and 10-year TSR has been among the best in the industry,
demonstrating our ability to generate consistent returns over time.

Gr::’:r:rll';: I[I)l:red Strong earnings Ievgrzzr: ::t?o - e =
) o 5
share - adjusted By adjusted @ than 10.5%
8.3% N.4% 2.1% 12.7%

In 2022, our Personal Banking and Commercial Banking sectors delivered strong growth as we
continued to balance volumes, margins and credit quality. We are pleased with the continued
improvementin client satisfaction, which reflects our continued efforts to improve the overall client
experience.

Our differentiated Wealth Management sector delivered strong performance in 2022, despite
challenging market conditions. This performance was achieved through a well-diversified revenue
base, including a solid deposit base, above-market asset growth and increased cross-sector
opportunities across the country.

Our Financial Markets sector demonstrated its resilience and ability to quickly adapt to changing
market conditionsin 2022. Overtheyears, by investingin ourpeople andintechnology while developing
new targeted revenue streams, this sectorhas been able to diversify and increase its earnings power.

(1) Adjusted income before provisions for credit losses and income taxes. Refer to the “Financial Reporting Method” section on
pages 16 to 21 of the 2022 Annual Report for details on non-GAAP financial measures.

(2) The adjusted operating leverage is the difference between the growth rate of adjusted total revenues and the growth rate of
adjusted non-interest expenses. Referto the “Financial Reporting Method” section on pages 16 to 21 of the 2022 Annual Report
for details on non-GAAP ratios.

(3) Refertothe “Financial Reporting Method” section on pages 16 to 21 ofthe 2022 Annual Report forfurtherinformation on capital
management measures.
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Outside of Canada, our International sector offers added value in terms of geographic and business
diversification.In 2022, Credigy maintained a disciplined investment approach, generating strong
underlying performance. ABA Bank has continued to demonstrate significant growth and is now a
leading financial institution in Cambodia. With our focused international strategy, we are well
positioned to deliver strong growth and superior performance over the long term.

The measure that seeks to recognize both the acquisition of new clients and the retention and
engagement of existing clients, net client growth, exceeded our objectives in 2022. In addition,
the result of the net recommendation rate, a measure of client loyalty used in the SYNERGY —
Executives multiplier, exceeded our target as presented in the 2022 multiplier table on page 109
of the Circular.

Net Promoter Score result

102.0%

Employees

To support our long-term growth, we are committed to continuing to invest in our employees and
culture. With the intent of providing a stimulating work environment, we are building a new corporate
headquarters that will supportan optimal employee experience as of 2023 while fostering a culture
of collaboration between our teams.

We continued to prepare our employees for the move by opening an immersion centre that allows
them to experience the new work environment and be involved in decisions about the new head
office.

The publication of our second Inclusion and Diversity Booklet also demonstrates the state of
progress, particularly in terms of gender diversity and visible minorities and the challenges
surrounding this important social topic, as well as the main initiatives deployed that allow us to
maintain a fruitful dialogue.

In order to bring our corporate culture and values to life for our employees, we have evolved our
hybrid work modeltowards a balanced form where global office attendance represents on average
40% of the time worked. We have enhanced our offer of remote work and continued the initiative
to work temporarily outside the country or province of residence.

Open dialogue with our employees is continuously maintained through internal surveys regarding
different facets of their experience, including, among others, issues related to inclusion and
diversity, well-being and engagement. Engagement remained high in 2022 (i.e., 102.3% of the
target). The relationship of trust with the manager, flexibility and well-being are crucial to maintain
a positive work experience for our employees.

Employee Engagement Index
result relative to the target

102.3%


https://www.nbc.ca/a-propos-de-nous/esg/inclusion-diversite.html
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Operational quality

We have invested intechnology and talentto deploy technological enhancementsin Capital Markets
and Wealth Management.

With digitalinnovation and automation critical to improving client and employee experience, as well
as operational efficiency, we continue to build on and invest in our advances in these areas.

We have simplified the clientjourney, whetherpersonal orcommercial, as well as the most frequently
used banking transactional features. We enhanced our digital granting processes for our bank
accounts and credit cards, as well as our digital investment platform with the addition of several
self-service capabilities that enhance client autonomy.

Improving the protection of our cloud platforms, updating our prioritized and outdated servers and
databases, and implementing standard delivery practices, tools and processes have allowed us
to streamline the execution of ouroperational processes and our technological ecosystems as well
as reinforcing the reliability of our services.

We continued to manage the risk associated with cyberattacks by securing our infrastructures.

ESG

As a bank, we play a key role in supporting a just energy transition that addresses financial and
social imperatives and dependencies in this regard in the Canadian economy. Our environmental
strategyis based ontwo core principles: managing the impact of ouroperations on climate change
and creating opportunities forourclients to contribute to a sustainable economywith us. Thisincludes
implementing our plan to achieve net-zero greenhouse gas emissions for our operations and
financing by 2050 and strengthening our support to clients during the transition.

As we continue to grow our renewable energy loan portfolio fasterthan the non-renewable energy
loan portfolio, decarbonization criteria and data related to our high-emission limits are now
integrated into ourloan and underwriting practices. We are also deploying capital to seize business
opportunities in the renewable energy sector and to expand our tailored offering of sustainable
products and services across all of our business units.

More broadly, we remain committed to our mission of putting “People first” to create a positive
impact for the employees, clients and communities we are privileged to serve, while maintaining
the highest standards in our own governance. Whether it is ensuring that more than 25% of our
workforce is made up of diverse talent or being the leading lender in Quebec’s affordable housing
sector, we will continue to actively advance our ESG priorities in 2023. Please see the “Promoting
Employee Well-Being” section of the ESG Report. For more information on our ESG governance
practices, consult the “Governance” section of the ESG Report and pages 77 to 83 of the Circular.
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Laurent Ferreira
President and Chief Executive Officer

KEY RESPONSIBILITIES AND 2022 HIGHLIGHTS

Laurent Ferreira has been Chief Executive Officer since November 1, 2021. At the time of his
appointment, he had been holding the position of Chief Operating Officer since February 1, 2021.
‘ Laurent Ferreira and Denis Girouard had jointly held the positions of Executive Vice-Presidents and

Co-Heads - Financial Markets from November 1, 2018 to January 31, 2021. Laurent Ferreira reports
to the Board on the strategies, orientations, performance, and development of the Bank and its
Education subsidiaries.

Master's degreeinFinance 4 officer Scorecard illustrates all of Laurent Ferreira’s achievements for fiscal 2022.

from HEC Montréal

. Laurent Ferreira is Co-Chair of La Soirée des grands philanthropes, the Bal des lumiéres,
Ygars of service the Centraide of Greater Montreal 2022 campaign, in addition to having acted as Co-Chair of the
with the Bank most recent campaign of Women’s Y Foundation Montreal. He was also the Honorary President of
24 years the 85t edition of the St. Mary’s Ball.

HUMAN RESOURCES COMMITTEE DECISIONS REGARDING TOTAL DIRECT COMPENSATION

In connection with the appointment of Laurent Ferreira as President and Chief Executive Officer, his base salary was subject to
adjustment and his total direct compensation was set at $7,700,000 for fiscal 2022. The composition of his compensation reflects
that of the position of President and Chief Executive Officer.

The good performance of the Bank and the individual performance of Laurent Ferreira (refer to the “Officer Scorecard” section
starting on page 119) justify the fact that his total direct compensation was set at $8,698,413 for fiscal 2022, in accordance with
the recommendation made by the Human Resources Committee and the approval of the Board. Please refer to the table below for
the breakdown of his total direct compensation by compensation component.

The Human Resources Committee and the Board, following a performance evaluation and the positioning of Laurent Ferreira’s
compensation in relation to the market, determined that his target total direct compensation would be $8,750,000 and his annual
base salary would be $1,000,000 for fiscal 2023.

Compensation

TOTAL DIRECT

Compensation WEIUTIEELT
FIXED VARIABLE
(base
salary)

Compensation W& TITEETLT]
CASH DEFERRED
(annual
bonus)

RSUs Options
25%
$8,698,413 $947,409 $7,751,004 $1,937,748 $5,813,256 $3,894,872 - $1,918,384
2021

$8,618,408 $598,373 $8,020,035 $1,836,250 $6,183,785 $1,457,250 $4,008,750 $717,785

SHARE OWNERSHIP REQUIREMENTS

AsatOctober31, 2022, Laurent Ferreirawas compliant with his share ownership requirements of eight times the average base salary
of the last three years. It should be noted that only base salaries for the years in which Laurent Ferreira is in the role of President and
Chief Executive Officer are considered. Since he has held the role for less than three years, the average annual base salary for the
period to which he is subject to the policy (one year) is used.

He will have to maintain the required multiple of shareholding for a period of at least two years after retirement. The following table
sets forth his holdings as at October 31, 2022, based on the Closing Price, i.e., $92.76:

. Multiple of . Multiple of
Base salary Directly g Appreciation : Vested and Total
considered for the held h'ase‘salary Morm-estied! invalue of Renavested non-vested value of thebaseisalony
reporting period shares [nidirectly L \vested Options| R DSUs shareholdin eiiheliotal
porting p held shares P 8| shareholding

$950,010 $8,014,464 8.4 times $4,143,761 | $6,549,456 | $6,322,160 $0 $25,029,841 26.3 times
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Link between performance and compensation for
the President and Chief Executive Officer

Asignificant portion of the Presidentand Chief Executive Officer’s direct compensation is conditional on ourfinancial
and Share Price performance. The average actual value of every $100 granted annually to our President and Chief
Executive Officer, in the form of direct compensation over the past five years was $140 on December 31, 2022.
By comparison, from a shareholder’s viewpoint, the average value of every $100 invested on the first day of each
fiscal year in our shares over the same period was $153. The Board is therefore satisfied with our compensation
approach which is conducive to long-term value creation for shareholders.

Therepresentation belowillustrate the historical link between the direct compensation granted to the Presidentand
Chief Executive Officer since 2018 and our TSR. These values are defined as:

> Totaldirect compensation awarded: corresponds to the salary and annual bonus paid as well as the value of
the RSUs, PSUs and Options awarded for each fiscal year.

Total direct compensation received: equals the sum of the salary and annual bonus paid, the value of the
RSUs and PSUs vested and paid, and the Options vested and exercised each fiscal year.

Total direct realizable compensation: is equal to the value at risk of unvested PSUs and in-the-money and
unexercised Options for each year. The value of the PSUs is established by multiplying the number of PSUs
by the Closing price on December 31, 2022, i.e. $91.23, while the value of the Options is established by the
difference between the Closing price on December31, 2022, i.e. $91.23, and the exercise price of the Options.

Actual total direct compensation: is the sum of the total direct compensation received and the realizable
compensation as at December 31, 2022.

Value of $100 paid as actual total direct compensation to the President and Chief Executive Officer: value of
actual total direct compensation divided by total direct compensation awarded.

LaurentFerreirasucceeded Louis Vachon as Presidentand Chief Executive Officerforfiscal 2022. Foreach fiscalyear,
weindicate the total direct compensation values according to the following concepts for Louis Vachon between 2018
and 2021 and the total direct compensation values for Laurent Ferreira for 2022.

These compensation values are compared to the value of a $100 investment in our shares made on the first day of
the fiscal year.

A B C D=B+C D/A
Value of Value of Value of total | Value of actual Value of $100
Year total direct totaldirect | directrealizable | totaldirect X X
compensation | compensation | compensation | compensation Presidentand Chief Shareholders

awarded (SM) received (SM) sm) (SM) Executive Officer

2018 | 8.1| 10.9] 73| 18.2] 225 | 180
e —

2019 | 7.6] 9.0 4.0| 13.0] 170 | 181
_

2020 | 7.4) 2.4 8.9) 11.3] 152 | 153
_

2021 | 9.7] 3.3] 4] 7.4| 76 | 155

2022 | 8.7] 2.9 3.7| 6.6| 76 | 94
Averag
Soiggen: | | | | L w | s

M Realized compensation Realizable compensation (at risk) B Value of a $100 investment in our shares
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Marie Chantal Gingras
Chief Financial Officer and Executive Vice-President - Finance

KEY RESPONSIBILITIES AND 2022 HIGHLIGHTS

Marie Chantal Gingras joined the Executive Officers on April 1, 2022 as Chief Financial Officerand
Executive Vice-President - Finance. Sheisresponsible forallactivities related to accounting, finance,
strategic planning, sourcing, real estate, mergers and acquisitions, including capital management,
taxation, investor relations and financial governance. In accordance with our succession planning
process, she succeeded Ghislain Parent. In her previous role as Senior Vice-President — Financial

Education Accounting, Marie Chantal Gingras oversaw all of our financial accounting activities and those of
Bachelor’s degree in our subsidiaries.
Business Administration

In addition to her professional activities, Marie Chantal Gingras is Vice-Chair of the Board of the

from HEC Montréal Montreal Institute of Internal Auditors. Sheis dedicated to the organization Regroupement Partage
Chartered Financial forthe advancement and development of sustainable solutions in food security.

Analyst® Marie Chantal Gingras led the financial management efforts for the second half of the fiscal year.
Years of service Our return on equity is among the best in the industry, reflecting our ability to balance growth,
with the Bank disciplined capital deployment and credit quality. Our operating leverage, a key performance

24 years indicator, was positive again this year.

Inan environmentof complex economic uncertainty, we maintained strong regulatory capital levels.
We end 2022 strong with our high capital ratios and with our prudent levels of provisions for
credit losses.

HUMAN RESOURCES COMMITTEE DECISIONS REGARDING TOTAL DIRECT COMPENSATION

In connection to the appointment of Marie Chantal Gingras as Chief Financial Officerand Executive-Vice President — Finance, hertarget
total direct compensationwas setfollowingabenchmark of comparable positions within ourpeergroup, adjusted downward toaccount
for our unique characteristics, notably our size. The composition of her compensation is determined according to the SYNERGY —
Executives Program.

In light of the individual performance of Marie Chantal Gingras in her role as Chief Financial Officer and Executive Vice-President —
Finance,aswellasinherpreviousrole,inaddition tothe good performance of the Bank (referto the “Officer Scorecard” section starting
onpage 119), hertotal direct compensation was established at $2,418,002, as recommended by the Human Resources Committee and
approved by the Board:

Compensation

TOTAL DIRECT

Compensation WG TTEETT]
FIXED VARIABLE
(base
salary)

Compensation
CASH DEFERRED
(annual
bonus)

PSUs RSUs Options

40%
$2,418,002 $342,010 $2,075,992 $830,392  $1,245,600 $834,545 - $411,055

SHARE OWNERSHIP REQUIREMENTS

As at October 31, 2022, Marie Chantal Gingras was compliant with the share ownership requirements of five times the previous
threeyears’ average base salary. It should be noted that only base salaries for the years in which Marie Chantal Gingras is in the role
of Chief Financial Officerand Executive Vice-President — Finance are considered. Since she has held the role for less than three years,
the average annual base salary for the period to which she is subject to the policy (one year) is used.

She will have to maintain the required multiple of shareholding for a period of at least one year after retirement. The following table
sets forth her holdings as at October 31, 2022, based on the Closing Price, i.e., $92.76:

. Multiple of L Multiple of
Base salary Directly g Appreciation : Vested and Total
considered for the held Izi:sdei::cltalry Nor;,;lejzted invalue of Nor';;ﬁzted non-vested value of thenfbtahs:;:;alry
reporting period shares held shar;’s \vested Options| DSUs shareholding shareholding

$410,019 $178,321 0.4 times $405,598 $3,127,612 $41,306 $0 $3,752,837 9.2 times
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Denis Girouard
Executive Vice-President and Co-Head - Financial Markets

KEY RESPONSIBILITIES AND 2022 HIGHLIGHTS

Since November 1, 2022, Denis Girouard and Etienne Dubuc jointly hold the position of Executive
Vice-Presidents and Co-Heads — Financial Markets. In this role, Denis Girouard is responsible for
wholesale banking services andtreasury, includinginvestmentbanking, corporate banking, equities,
fixedincome and derivatives. Heis alsoresponsible forour cultural transformation. Laurent Ferreira
and Denis Girouard had jointly served as Executive Vice-Presidents and Co-Heads — Financial Markets

Education from November 1, 2018 to January 31, 2021. Since February 1, 2021, Denis Girouard was Executive
Master’s degree in Finance Vice-President — Financial Markets.

from HEC Montréal Denis Girouard is currently a director of CanDeal.

Chartergd Financial In 2022, our Financial Markets sector demonstrated its resilience and ability to quickly adapt to
Analyst changing market conditions. Overthe years, by investing in our employees and in technology while
Years of service developing new targeted revenue streams, this sector has been able to diversify and increase its

with the Bank earnings power. The expertise, discipline, strategic direction and stable risk profile of this sector
have strengthened ourleadershipin certain business units across Canada. This enables the franchise

32years N N N
to consistently generate profitable growth in all market cycles.

HUMAN RESOURCES COMMITTEE DECISIONS REGARDING TOTAL DIRECT COMPENSATION

Denis Girouard’s total direct compensation and base salary were adjusted as of November 1, 2021 to better align with the market and
reflecthis experience. Histarget total direct compensation was modified forfiscal 2022, howeverthe composition of his compensation
remained unchanged.

To reflect Denis Girouard’s contribution to the Bank’s success (refer to the “Officer Scorecard” section starting on page 119), while
taking our results into account, his total direct compensation has been set at $7,423,655, as recommended by the Human Resources
Committee and approved by the Board.

ensation

TOTAL DIRECT

Compensation [WCTJ-XTEETT]
FIXED VARIABLE
(base

salary)

Compensation JeCT)TLNEET]
CASH DEFERRED
(annual
bonus)

PSUs RSUs Options

40%
$7,423,655 $498,636 $6,925,019 $2,769,999 $4,155,020 $1,005,000 $2,654,997 $495,023
2021

$7,771,308 $450,006  $7,321,302  $2,925,755 $4,395,547 $1,005,000 $2,895,525 $495,022

SHARE OWNERSHIP REQUIREMENTS

As at October 31, 2022, Denis Girouard was compliant with his share ownership requirements of five times the average base salary
ofthe last three years. He will have to maintain the required multiple of shareholding fora period of at least one year after retirement.
The following table sets forth his holdings as at such date based on the Closing Price, i.e., $92.76:

. Multiple of L Multiple of
B_ase sty RlEcty base salary Non-vested A_ppreclanon Non-vested hestedind ota] the base salary
considered forthe held in directly PSUs in value of RSUs non-vested value of of the total
reporting period shares held shares vested Options DSUs shareholding shareholding

$466,672 $2,782,800 6.0 times $3,706,146 | $9,511,128 | $5,244,959 $0 $21,245,034 45.5 times
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Martin Gagnon

Executive Vice-President - Wealth Management and Co-President and Co-Chief Executive Officer, National Bank Financial

Education
Master’s degree
in Finance from the
University of
British Columbia

Chartered Financial
Analyst®

Years of service
with the Bank

KEY RESPONSIBILITIES AND 2022 HIGHLIGHTS

Martin Gagnon was appointed Executive Vice-President — Wealth Management and Co-President
and Co-Chief Executive Officerof National Bank Financial Inc.in July 2016. As such, heis responsible
forallwealth management-related activities atthe Bank, including full-service securities brokerage,
services for high-net-worth individuals, trust services, third-party clearing services, investment
product design and distribution as well as self-directed brokerage solutions.

In fiscal 2022, Martin Gagnon continued to serve as Chair of the Board of National Bank Trust Inc.,
Natcan Trust Company and National Bank Investments Inc. as well as being Co-Chair of the Board
of National Bank Financial Inc. He is also the Chair of the Institut universitaire en santé mentale de
Montréal Foundation and also serves on the board of directors of the Chamber of Commerce of
Metropolitan Montreal.

Our differentiated Wealth Management sector delivered a strong performance in 2022, despite
challenging market conditions. This performance was achieved through a well-diversified revenue
base, including a solid deposit base, above-market asset growth and increased cross-sector
opportunities across the country. Our Wealth Management sector, which is a key long-term growth

25 years driver for the Bank, is well-positioned for a robust growth of earnings and strong return on equity
overthe cycle.

HUMAN RESOURCES COMMITTEE DECISIONS REGARDING TOTAL DIRECT COMPENSATION

As aresult of a benchmarking analysis, Martin Gagnon’s total direct compensation were adjusted as of November 1, 2021, to better
align with the market and reflect his experience. There were no proposed adjustments to the composition of his compensation.

Martin Gagnon’s total direct compensation was set at $4,292,504 for fiscal 2022. It takes into account his contribution to
the achievement of the objectives set and his individual performance (refer to the “Officer Scorecard” section starting on page 119),
as recommended by the Human Resources Committee and approved by the Board.

Compensation T —

TOTAL DIRECT

Compensation WeCTTIEETTT)
FIXED VARIABLE
(base
salary)

Compensation [T
CASH DEFERRED
(annual
bonus)

PSUs RSUs Options DSUs®
14% 40%
$4,292,504 $548,496  $3,744,008  $1,497,599  $2,246,409  $1,005,000 $746,398 $346,511 $148,500
2021
$4,487,534 $511,105  $3,976,429  $1,502,000  $2,474,429  $1,005,000 $974,400 $346,529 $148,500

SHARE OWNERSHIP REQUIREMENTS

As at October 31, 2022, Martin Gagnon was compliant with his share ownership requirements of five times the previous three years’
average base salary. He will have to maintain the required multiple of shareholding for a period of at least one year after retirement.
The following table sets forth his holdings as at October 31, 2022, based on the Closing Price, i.e., $92.76:

. Multiple of . Multiple of
B_ase ey Ditect base salary Non-vested Appreclat\on Non-vested fesiedand lotal the base salary
considered for the held P invalue of non-vested value of
A o in directly PSUs A RSUs 5 of the total
reporting period shares held shares \vested Options| DSUs shareholding shareholding
$525,007 $1,559,173 3.0 times $3,992,228 $9,687,914 $942,868 $2,108,601 | $18,290,784 34.8times

(1) Martin Gagnon elected to receive 30% of his long-term compensation in the form of DSUs.
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Lucie Blanchet
Executive Vice-President — Personal Banking and Client Experience

S KEY RESPONSIBILITIES AND 2022 HIGHLIGHTS

& 4 As Executive Vice-President — Personal Bankingand Client Experience, Lucie Blanchetis responsible
for all personal banking activities. In this capacity, her responsibilities extend from managing the
financial planner network, branches and the Customer Experience Centre, product and pricing
management, aswellas distribution strategies. Sheis alsoresponsible forseveralinterdisciplinary
business units at the Bank, including client experience, digital strategy and data.

Education

Bachelor’s degree in
Business Administration
from Université du

In addition to her activities at the Bank, Lucie Blanchet devotes herself to her passion for youth-
related causes and sits on a few related boards of directors. She also serves as Chair of the Board
of the Canadian Bankers Association.

Québec a Montréal In 2022, our Personal Banking and Commercial Banking sectors delivered strong growth as we
. continued to balance volumes, margins and credit quality. We had a record year of new client

Years of service acquisition and are pleased with the continued improvement in client satisfaction, reflecting our

with the Bank ongoing efforts to improve the overall client experience.

20 years

HUMAN RESOURCES COMMITTEE DECISIONS REGARDING TOTAL DIRECT COMPENSATION

Lucie Blanchet’s total direct compensation is established following a benchmarking with comparable positions within our peer group,
adjusted downwards to take into account our size and the composition of her compensation is determined according to the SYNERGY —
Executives Program.

The good performance of the Bank and the individual performance of Lucie Blanchet justify the fact that her total direct compensation
was set at $3,388,563 (refer to the “Officer Scorecard” section starting on page 119), as recommended by the Human Resources
Committee and approved by the Board.

ensation

TOTAL DIRECT

Compensation [CTUJLIEETT
FIXED VARIABLE
(base

salary)

Compensation
CASH DEFERRED
(annual
bonus)

RSUs DSUs®

Options

18% 40%
$3,388,593 $523,575 $2,865,018 $1,145,995 $1,719,023 $1,005,000 $218,992 $371,281 $123,750

SHARE OWNERSHIP REQUIREMENTS

As at October 31, 2022, Lucie Blanchet was compliant with her share ownership requirements of five times the average base salary
ofthe lastthreeyears. She will have to maintain the required multiple of shareholding fora period of at least one year afterretirement.
The following table sets forth her holdings as at October 31, 2022, based on the Closing Price, i.e., $92.76:

. Multiple of - Multiple of
B§se el Rl base salary Non-vested A_ppreaatlon Non-vested Vestizt el il the base salary
considered forthe held P invalue of non-vested value of
reporting period shares pidirectly s \vested Options| 2B DSUs shareholdin ofitheliotal
P 8P held shares p 8 shareholding
$441,676 $175,604 0.4 times $3,384,168 $4,902,071 $386,088 $268,241 $9,116,172 20.6 times

(1) Lucie Blanchet elected to receive 25% of her long-term compensation in the form of DSUs.
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Summary of compensation of Named Executive Officers

The followingtable has been prepared in accordance with Canadian securities legislation. It shows
the total compensation we awarded to each Named Executive Officer forthe last three fiscal years.

The total direct compensation paid for all Named Executive Officers reflects a good fiscal year
characterized by overachievement of the budgeted net income.

Non-equity
incentive plan
compensation

@ P
= s 2 =
. . | g % 5 e e
s ©3 = o = = £
T = L= = = £~ =3 o
o2 I @ = < = =
@ 38 P40 £ i E- s b 3
2 25 i Z3 58| g 2 2
z B S® Su | Hau @3 5 a -3
Name and = = E‘; =4 5 2e %g 2E =B E
principal position & 7] we o <a S= 2a ISE] e 8
Laurent Ferreira®t% 2022 947,409 3,894,872 (1,918,384 | 1,937,748 = 2,290,000 = 10,988,413
Presidentand
Chief Executive Officer | 5021 | 598,373 |5,466,000| 717,785 1,836,250 - | 350,000 903 | 8,969,311
2020 450,006 (2,726,625 | 450,009 | 2,117,750 - 170,000 1,458 5,915,848
Marie Chantal Gingras“? | 2022 342,010 | 834,545 411,055 | 830,392 = 1,622,000 1,487 4,041,489
Chief Financial Officer
and Executive
Vice-President — Finance
Ghislain Parent 2022 523,575 |1,088,392 495,011 | 1,055,595 = 550,000 = 3,712,573
Executive Vice-

President — International | 5051 | 450,006 |1,256,400 | 495,029 | 904,872 - 165,000 390 | 3,271,697
(Chief Financial Officer :

and Executive :
Vice-President — Finance | 2020 | 450,006 | 720,000 | 450,025 | 427,050f - 164,000 837 | 2,211,918

until March 31, 2022)

Denis Girouard®” 2022 | 498,636 (3,659,997 | 495,023 (2,769,999 - | 262,000 77 | 7,685,732
Executive Vice-President
and Head - Financial 2021 | 450,006 (3,900,525 | 495,022 |2,925,755: - | 253,000 621 | 8,024,929
Markets

2020 | 450,006 (2,726,625 | 450,009 |2,117,750 - | 251,000 | 1,334 | 5,996,724
Martin Gagnon 2022 | 548,496 1,751,398 | 495,011 1,497,599 ; - 95,000 | 1,500 | 4,389,004
Executive Vice-President

- Wealth Management | 5051 | 511,105 1,979,400 | 495,029 |1,502,000 - 915,000 | 1,971 | 5,404,505
and Co-President and :

Co-Chief Executive

Officer, National Bank 2020 | 475,015 (1,068,750 | 475,019 | 728,175} - 97,000 | 2,500 | 2,846,459
Financial :
Lucie Blanchet®? 2022 523,575 (1,223,992 | 495,031 1,145,995% = 1,124,000 1,767 4,514,360
Executive i

Vice-President —
Personal Banking and
Client Experience
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The share-based and Option-based awards listed represent the most recently approved awards as at December 14, 2022.

The Named Executive Officers are eligible for mid-term share-based variable compensation. This compensation is paid in the
form of PSUs. The value of each PSU granted on December 14, 2022, was determined based on an award price corresponding
to the average Share Price for the 10 trading days preceding the sixth business day of December, being $96.42. The fair value
oftheawardis equaltothefairbookvalue,amortized overathree-yearperiod onadeclining basis. The numberof PSUs granted
inDecember2022was: 40,394 to Laurent Ferreira; 8,655 to Marie Chantal Gingras; and 10,423 to Ghislain Parent, Denis Girouard,
Martin Gagnon, and Lucie Blanchet, respectively.

The OtherNamed Executive Officers are eligible formid-term share-based variable compensation paid in the form of RSUs when
the deferred compensation exceeds $1.5M. The value of each RSU granted on December 14, 2022 was determined based on
the average Share Price for the 10 trading days preceding the sixth business day of December, being $96.42. The fair value of
the award is equal to the fairbook value, amortized over a three-year period on a declining basis. The number of RSUs granted
in December 2022 was: 864 to Ghislain Parent; 27,535 to Denis Girouard; 7,741 to Martin Gagnon; and 2,271 to Lucie Blanchet.

Ghislain Parent, Martin Gagnon, and Lucie Blanchet elected to receive a portion (30%, 30% and 25% respectively) of their
long-term variable compensation in the form of DSUs, rather than Options. The value of each DSU was determined based on
the Closing Price of the last business day preceding the grant date of December 14, 2022, being $94.05. The fair value of the
award is equal to the fair book value, amortized over a four-year period on a declining basis. The number of DSUs granted in
December 2022 was: 1,578 to Ghislain Parent and Martin Gagnon, respectively, and 1,315 for Lucie Blanchet. The number of
DSUs granted in December 2021 was: 1,541 for Ghislain Parent and Martin Gagnon, respectively. The number of DSUs granted
in December 2020 was: 1,887 for Ghislain Parent and 1,992 for Martin Gagnon.

The Named Executive Officers are eligible for long-term variable compensation in the form of Options. The value of the Options
awarded in 2022 was estimated at $13.64 or 14.5% (representing the average estimated percentages according to the
Black-Scholes Model from 2020 to 2022 of the Closing Price on the last business day preceding the grant date of
December 14,2022, i.e., $94.05, and using a 10-year life expectancy).

In addition, the assumptions used to determine the fair value award for compensation purposes differ from those used in the
notes to the Bank’s 2022 financial statements. Under International Financial Reporting Standards, Options must be treated as
anexpenseinthefinancial statements. Accordingly, differentassumptions are used to determine an appropriate Black-Scholes
factor, in particular, a life expectancy of seven years per Option (instead of 10 years), which reflects the exercise history of plan
participants and the rate of cancellation due to departure. As a result, the carrying amount of an Option awarded in
December2022was determined at 15.69% ofthe Share Price (i.e., $94.05), which is $1.12 more per Option than the value shown
inthe table.

The amounts in this column include the annual bonuses earned during each fiscal year ended October 31t and paid in cash.

The present value of the pension benefit accumulated during the fiscal year and any compensatory change during the fiscal
yearand calculated based on the assumptions used in the Bank’s Annual Report for each of those years. For more information,
refer to the “Retirement plans of Executive Officers” table on page 134 of the Circular.

The amounts represent the value of perquisites on banking products and insurance premiums as well as contributions paid by
the Bank into the Employee Share Ownership Plan (ESOP). Named Executive Officers are members of the ESOP on the same
terms as all employees where the employer’s contribution is equal to 25% of the employee’s contribution, to a maximum of
$1,500 per year. The value of other taxable benefits is not shown as they total less than $50,000 and 10% of each
Named Executive Officer’s salary.

Laurent Ferreira was appointed President and Chief Executive Officer on November 1, 2021.

(10) Prior to February 1, 2021, Laurent Ferreira and Denis Girouard co-led the Financial Markets sector. Denis Girouard led the

Financial Markets sectoralone until October 31, 2022 as Executive Vice-President and Head — Financial Markets.

(11) No historical data priorto 2022 is included for Marie Chantal Gingras who became a Named Executive Officer on April 1, 2022,

the date of her appointment as Chief Financial Officer and Executive Vice-President — Finance.

(12) No historical data priorto 2022 is included for Lucie Blanchet who became a Named Executive Officerin 2022.

Link between the TSR and Named Executive Officer compensation

Annualized increase of Named Annualized increase
Executive Officers total compensation of TSR" between
between 2017 and 2022 2017 and 2022

N 3.3% N 12.6%

The performance graph on the following page shows the cumulative total return on a $100 investment
in shares on October 31, 2017, and the total cumulative return of the S&P/TSX Banks Sub-Index
and the S&P/TSX Composite Index for the past five fiscal years, assuming dividends are fully
reinvested at the market price on each dividend payment date.

(Y]

Seethe “Glossary” on pages 122 to 125 of the 2022 Annual Report for details on the composition of this measure.


https://www.nbc.ca/about-us/investors.html#report
https://www.nbc.ca/about-us/investors.html#report
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The performance graph below shows that our share generated a 181.10% total cumulative return
between 2017 and 2022. The total return on our share far surpasses that of the S&P/TSX Banks
Sub-Index and the S&P/TSX Composite Index.
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B Total compensation of the Named Executive Officers (M$) S&P/TSX Composite Index == Bank
—@— Composite Index S&P/TSX Banks

Total cumulative return of a $100 investment

0 0 0 018 | O 019 | O 020 | O 0 0 0
Bank $100.00 $99.23 $117.94 $116.12 | $192.31 $181.10
S&P/TSX Banks Sub-Index $100.00 $98.91 $109.06 $94.26 | $146.60 | $140.62
S&P/TSX Composite Index $100.00 $96.59 | $109.39 | $106.88 | $148.31 $141.06

Total compensation awarded to Named Executive Officers

oc. 20

Total compensation of the 30.0 28.1 25.3 25.3 36.3 35.3
Named Executive Officers ($M)®

Total compensation ratio of the 1.6% 1.4% 1.2% 1.2% 1.2% 1.1%
Named Executive Officers versus the ANI
attributable to shareholders used for
compensation calculation purposes®

The graph above shows the total compensation awarded to the Named Executive Officers in office at
the end of each fiscal year. Although there have been some changes among Named Executive
Officers since 2017, the change year-to-year in the value of total compensation came mainly from
ICP-attainmentlevels (ranging from 73% to 143%) which influenced the short-term variable compensation
of the officers between 2017 and 2020, and from our performance for fiscal years 2021 and 2022,
as reflected in the new SYNERGY — Executives Program. The change in the total compensation ratio of
the Named Executive Officers compared to our ANl was also due to the ICP-attainment level and the
SYNERGY — Executives Program, as the primary financial measure used to calculate them is the ANI.
Refer to page 109 of the Circular for more details on the 2022 results.

(1) Between 2017 and 2021, there were five Named Executive Officers. In 2022, there are six Named Executive Officers.
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Outstanding share-based and Option-based awards

The following table summarizes, for each Named Executive Officer, all awards outstanding at
the end of fiscal 2022:
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Laurent Ferreira Dec. 10,2013 22,248 44.96 Dec. 10,2023 1,063,566 - - -
Dec. 10, 2014 21,956 47.93 Dec. 10, 2024 984,287 - - -
Dec.9,2015 19,748 42.17 Dec.9, 2025 999,051 - - -
Dec. 12,2016 16,320 54.69 Dec. 12,2026 621,302 - - -
Dec. 11, 2017 16,236 64.14 Dec. 11,2027 464,674 - - -
Dec. 11,2018 59,764 58.79 Dec. 11, 2028 2,030,183 - - -
Dec.9,2019 55,420 71.86 Dec.9,2029 1,158,278 24,256 2,250,004 -
Dec. 8, 2020 59,368 71.55 Dec. 8, 2030 1,259,195 31,552 2,926,801 -
Dec. 14,2021 65,372 96.35 Dec. 14,2031 - 57,019 5,289,117 -
Total 336,432 8,580,536 | 112,827 10,465,922 -
Marie Chantal Dec. 12,2012 1,864 38.36 Dec. 12,2022 101,402 = = =
Gingras Dec. 10, 2013 1,672 44.96 Dec. 10,2023 79,930 = = =
Dec. 10, 2014 9,880 47.93 Dec. 10, 2024 442,920 - - -
Dec. 9, 2015 9,640 42.17 Dec. 9, 2025 487,688 = = =
Dec. 12,2016 18,280 54.69 Dec. 12,2026 695,920 = - -
Dec. 11,2017 18,184 64.14 Dec. 11, 2027 520,426 - - -
Dec. 11,2018 19,060 58.79 Dec. 11, 2028 647,468 = = =
Dec.9,2019 18,968 71.86 Dec. 9, 2029 396,431 1,556 144,341 =
Dec. 8, 2020 21,784 71.55 Dec. 8, 2030 462,039 1,565 145,140 =
Dec. 14,2021 16,396 96.35 Dec. 14,2031 = 1,697 157,422 =
Total 135,728 3,834,224 4,818 446,903 =
Ghislain Parent Dec. 8,2010 - - Dec. 8, 2020 - - - 773,476
Dec. 14,2011 - - Dec. 14,2021 - - - 1,366,786
Dec. 12,2012 - - Dec. 12,2022 - - - 437,431
Dec. 10, 2013 11,152 44.96 Dec. 10,2023 533,121 - - 358,005
Dec. 10, 2014 43,908 47.93 Dec. 10, 2024 1,968,396 - - -
Dec. 9, 2015 63,192 42.17 Dec. 9, 2025 3,196,883 - - -
Dec. 12,2016 36,556 54.69 Dec. 12,2026 1,391,687 - - 257,429
Dec. 11, 2017 40,912 64.14 Dec. 11, 2027 1,170,901 - - 237,270
Dec. 11,2018 41,836 58.79 Dec. 11, 2028 1,421,169 671 62,234 186,703
Dec.9,2019 38,796 71.86 Dec.9,2029 810,836 12,370, 1,147,485 97,730
Dec. 8, 2020 41,560 71.55 Dec. 8, 2030 881,488 12,132 1,125,404 46,934
Dec. 14,2021 31,560 96.35 Dec. 14,2031 - 14,708 1,364,269 -
Total 349,472 11,374,481 39,881 3,699,392 3,761,764
Denis Girouard Dec. 12,2012 19,864 | 38.36 Dec. 12,2022 1,080,602 = = =
Dec. 10, 2013 22,248 44.96 Dec. 10, 2023 1,063,566 = = =
Dec. 10, 2014 21,956 47.93 Dec. 10, 2024 984,287 = = =
Dec. 9, 2015 19,748 42.17 Dec. 9, 2025 999,051 = = =
Dec. 12,2016 34,000 54.69 Dec. 12, 2026 1,294,380 = = =
Dec. 11,2017 58,444 64.14 Dec. 11, 2027 1,672,667 = = =
Dec. 11,2018 59,764 58.79 Dec. 11, 2028 2,030,183 = = =
Dec.9,2019 55,420 71.86 Dec.9,2029 1,158,278 24,256 2,250,004 =
Dec. 8, 2020 59,368 71.55 Dec. 8, 2030 1,259,195 31,552 2,926,801 =
Dec. 14,2021 45,084 96.35 Dec. 14,2031 = 40,689 3,774,298 =
Total 395,896 11,542,209 96,497 8,951,103 =
Martin Gagnon Dec. 12,2012 28,398 38.36 Dec. 12,2022 1,544,851 - - -
Dec. 10, 2013 24,920 44.96 Dec. 10,2023 1,191,301 - - 286,404
Dec. 10, 2014 26,896 47.93 Dec. 10, 2024 1,205,748 - - 282,297
Dec. 9, 2015 21,188 42.17 Dec. 9, 2025 1,071,901 - - 167,974
Dec. 12,2016 43,408 54.69 Dec. 12,2026 1,652,543 - - 305,697
Dec. 11, 2017 43,184 64.14 Dec. 11, 2027 1,235,926 - - 250,452
Dec. 11,2018 44,160 58.79 Dec. 11, 2028 1,500,115 708 65,692 197,075
Dec.9,2019 40,952 71.86 Dec.9,2029 855,897 17,911 1,661,390 103,159
Dec. 8, 2020 43,868 71.55 Dec. 8, 2030 930,440 17,358 1,610,144 49,541
Dec. 14,2021 31,560 96.35 Dec. 14,2031 - 22,250 2,063,872 -
Total 348,534 11,188,722 58,227 5,401,098 1,642,599
Lucie Blanchet Dec. 10, 2013 8,456 44.96 Dec. 10,2023 404,239 = = 56,684
Dec. 10, 2014 12,352 47.93 Dec. 10, 2024 553,740 = = 100,821
Dec. 9, 2015 8,596 42.17 Dec. 9, 2025 434,872 = = 39,743
Dec. 12,2016 19,648 54.69 Dec. 12, 2026 747,999 = = =
Dec. 11,2017 27,936 64.14 Dec. 11, 2027 799,528 = = =
Dec. 11,2018 46,016 58.79 Dec. 11, 2028 1,563,164 191 17,748 53,245
Dec.9,2019 47,416 71.86 Dec. 9, 2029 990,994 13,616 1,262,987 =
Dec. 8,2020 55,412 71.55 Dec.8,2030 1,175,289 12,384 1,148,703 =
Dec. 14,2021 45,084 96.35 Dec. 14,2031 = 14,646 1,358,566 =
Total 270,916 6,669,825 40,837 3,788,004 250,493

(1) Thevalue of unexercised in-the-money Options at fiscal year-end is determined by calculating the difference between the Closing
Price as at October 31, 2022, i.e. $92.76, and the exercise price of the Options multiplied by the number of unexercised Options.

(2) The market or payout value of share-based awards that have not vested is calculated by multiplying the number of share units
by the Closing Price as at October 31, 2022, i.e. $92.76.
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Incentive plan awards: value vested or earned during the year

Thefollowingtable shows thevalue of awards vested orearned orvalue earned during the fiscal 2022:

Non-equity incentive
Option-based awards - Share-based awards - plan compensation -
Value vested Value vested Value earned

Name during the year () ® during the year ($) @ during the year ($) @
Laurent Ferreira 1,538,590 6,303,496 1,937,748
Marie Chantal Gingras 633,530 215,179 830,392
Ghislain Parent 1,336,550 2,044,154 1,055,595
Denis Girouard 1,909,282 5,390,745 2,769,999
Martin Gagnon 1,410,792 2,789,794 1,497,599
Lucie Blanchet 1,419,953 2,047,206 1,145,995

Additional information about the Stock Option Plan

Inaccordance with the specificamendment procedure approved by the shareholders on March 7, 2007,
certain materialamendments to the Stock Option Plan require shareholderapproval, while certain
minor changes can be approved by the Board without having to obtain shareholderapproval. Subject
to certain conditions, the Board may also amend some features of previously granted Options.

> The Board may not make the followingamendments to the Stock Option Plan without shareholder
approval:
— anincrease in the number of reserved shares;
— any downward revision of the exercise price or purchase price, or any cancellation of Options
in orderto issue new Options;
— any extension of the term of an Option beyond its initially planned maturity;

— an amendment to the class of eligible participants that would allow for introduction or
reintroduction, at the Board’s discretion, of non-employee directors of the Bank;

— an amendment allowing share-based payments granted under the plan to be transferable
or assignable other than in connection with an estate settlement following a member’s
death; or

— an amendment to the maximum amount issuable to insiders.

Subject to the foregoing, the Board may at any time decide to suspend or terminate the Stock
Option Plan, in whole or in part, oramend it as the Board deems appropriate without having to
obtain shareholder approval.

~

Subject to the other provisions of the Stock Option Plan, the Board shall be required to obtain
the consent of the participants in the event that the suspension, termination or amendment of
the Stock Option Plan affects the entitlements and responsibilities resulting from an Option
already granted to such members under the Stock Option Plan.

Without limiting the scope of the foregoing, the Board may, among otherthings, amend the Stock
Option Plan for one or more of the following purposes, without requiring shareholder approval:

— to amend the eligibility criteria and the limits for participating in the Stock Option Plan;
— to amend the conditions and rules for granting, vesting and exercising Options;

(1) Theamountrepresentsthe aggregate value thatwould have been realized had the Options been exercised on the vesting date,
calculated as the difference between the Closing Price and the exercise price. On the vesting date, the Share Price was $99.27,
while the exercise price of Options ranged from $58.79 to $71.86.

(2) The amount represents the value of the share units on the vesting date, calculated using the Closing Price on the vesting date
forthe DSUs, or the average Closing Price for the 10 days preceding the vesting date for the RSUs and PSUs.

(3) The amounts in this column include the annual bonuses earned during fiscal 2022 and paid in cash.
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~

— to make additions, amendments, or removals to the Stock Option Plan in order to comply with
the legislation governing the Stock Option Plan orwith the requirements of a regulatory authority
or stock exchange;

— to correct or rectify any ambiguity, incorrect stipulation, or omission in the text of the
Stock Option Plan;

— to amend the provisions relating to the administration of the Stock Option Plan; or
— toamend the reasons for cancelling Options.

The Board may also amend the features of an Option granted to a participant (including the
exercise price, the exercise conditions, or the expiry date of an Option) without having to obtain
shareholder approval, provided the following conditions are met:

— theamendments do not have the effect of reducing the exercise price of an Option or extending
the expiry date of Options already granted;
— the Board would have had prior authority to grant the amended Option; and

— the amendment does not materially prejudice the rights of participants affected by such
amendment.

Information about equity-based compensation plans

)

The numberof shares reserved fora participant may not exceed 5% of the total numberofissued
and outstanding shares.

The aggregate number of shares issuable to insiders (as defined by the Canadian Securities
Administrators), atany time, underall of the Bank’s security-based compensation arrangements,
including shares issuable upon the exercise of Options granted underthe Stock Option Plan may
not exceed 10% of the total number of issued and outstanding shares.

The total number of shares issued to insiders, in any one-year period, under our security-based
compensation arrangements, including shares issued upon the exercise of Options granted
underthe Stock Option Plan, cannot exceed 10% of the total number of issued and outstanding
shares.

The table below is presented pursuant to Canadian securities legislation requirements and shows

t

he status of the Stock Option Plan as at October 31, 2022:

L~ . / __ ___c |

Number of securities remaining available for
Number of securities to be Weighted average | future issuance under equity compensation

issued upon exercise of exercise price of plans (excluding securities disclosed
Plan category outstanding Options |outstanding Options in column A)
Equity-based compensation 11,861,749 $64.80 9,880,260
plans approved by security
holders
Number of securities divided 3.52% - 2.93%
by the number of

shares outstanding on
October 31, 2022,
i.e., 337,099,000
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The following table shows the dilution, overhang, and burn rate of the Stock Option Plan over
the past three years, in accordance with the requirements of Canadian securities legislation:

2020 2021 2022

Dilution: number of Options outstanding divided by the weighted 3.41% 3.37% 3.52%

average number of outstanding shares during the applicable fiscal year,

i.e., 337,099,000

Overhang: number of outstanding Options plus the number of Options 5.18% 6.80% 6.45%

remaining available for future issuance, divided by the weighted
average number of outstanding shares during the applicable fiscal year

Burn rate: number of Options granted during the year (1,771,588) 0.53% 0.61% 0.53%

divided by the weighted average number of outstanding shares during

the applicable year

Retirement plans of Executive Officers

All the Executive Officers participate in a defined benefit pension plan as well as in the PRAP.
The provisions of these plans are described in the table below:

The defined benefit planis contributory and subject to legislation governing pension plans
under federal jurisdiction

The PRAP aims to offset the impact of limits subject to the maximums prescribed undertax
legislation with respect to pension benefits provided by a registered pension plan

Plan
definition > A pension is payable under the registered pension plan up to the maximum pension
prescribed by current legislation, while the PRAP provides for the supplemental pension
benefit
» Thebenefitsaccrued underthe defined benefit pension plan and the PRAP form an integral
part of our total compensation package
Features/ > Designedtoencourage long-term retention of Executive Officers by rewarding theircontinued

reasons for payment

service at the Bank and by contributing to their retirement income

Normal
retirement age

For membership years prior to January 1, 2014: Age 60
> Formembership years starting January 1, 2014: Age 65

Determination of
the pension benefits

President and Chief Executive Officer

> Effective November 1, 2021, Mr. Ferreira accrues an annual pension of $110,000 for each
year for which he acts as President and Chief Executive Officer, subject to a maximum
cumulative pension of $1,500,000 for all years of membership and payable at the normal
retirement date.

The maximum cumulative pension is composed of the pension earned for all years of
participation in the pension plans, both in his position as President and Chief Executive
Officerand in his previous positions.

These accumulation conditions are consistent with the employment agreement of Laurent
Ferreira as President and Chief Executive Officer and have been approved by the Board.
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>

Determination of
the pension benefits
(continued)

Other Executive Officers

AllOtherExecutive Officers accumulate 1.5 years of credited service peryearof membership
up to a maximum of five additional years

The following formula is used to calculate the pension benefits for the Other Executive
Officers:

— For membership years prior to January 1, 2014: 2% of average pensionable earnings for
eachyearof credited service and, as of age 60, the pension is reduced to take into account
benefits payable under the Quebec Pension Plan or Canada Pension Plan

— Formembership years startingJanuary 1, 2014: 1.7% of average pensionable earnings for
each year of credited service

Average pensionable earnings consist of the average earnings for the 60 highest-paid
consecutive months. Pensionable earnings include the base salary and annual bonus,
which is subject to inclusion limits:

— The eligible annual bonus has been capped at 45% of base salary since January 1, 2017
- The average annual pensionable earnings are capped at $1,000,000

Contributions of
Executive Officers

9% of pensionable earnings, up to $22,126 peryear

Upon retirement, the accumulated amount exceeding the basic contributions is converted
into a supplemental pension, subject to the limits imposed by legislation in force

Reduction for
early retirement
applicable to
Executive Officers

Early retirement is permitted starting at age 55®
For membership years prior to January 1, 2014:

— The applicable reduction for a plan member who has been a member of the pension plan
for 10 years or more is the lesser of:

® 4% for each year priorto age 60; or
® 2% for each point before the sum of the age and years of service reaches 90 points

— The applicable reduction for a plan member who has been a member of the pension plan
for less than 10 years is determined on an actuarial equivalence basis

For membership years starting January 1, 2014:

— The applicable reduction is 4% for each year prior to age 65

In 2023, we plan to implement a new defined contribution plan to the pension plan and the PRAP
currently offered to officers.

(1) Early retirement with reduced pension is permitted from age 50 for Executive Officers whose plan participation began prior to
January 1, 2014 (reduction by actuarial equivalence between ages 50 and 55).
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Governance practices on pension plan administration

Our pension plans are subject to the governance of the Human Resources Committee, which acts
as the trustee of the pension plans, and are managed in accordance with best market practices.
The committee reviews the asset/liability management strategy, monitors the capitalization level,
approves the investment policy and approves any material changes deemed necessary to ensure
the plan continuity.

The Human Resources Committee, on a proactive and voluntary basis, set up a Retirement Committee
made up of external members as well as officers who are experts in finance, treasury, risk
management and human resources. The Retirement Committee’s role is to support the Human
Resources Committee in its role as trustee, notably by ensuring optimal asset management and
control of inherent risks, by reviewing the financial statements, and by approving the actuarial
valuations. The Retirement Committee reports to the Human Resources Committee. The Retirement
Committee members meet at least four times per year and regularly report on their work to the
Human Resources Committee.

Furthermore, we periodically communicate with pension plan members, particularly through the
Pensions Committee, which is made up of Bank representatives as well as active and retired
members. Presented at the annual meeting, among other information, are the findings of the
actuarialvaluations along with a performance review of the investment fund as well as the financial
statements thereto.

We fulfill our financial reporting obligations by ensuring the integrity of the information recorded
and compliance with the accounting and disclosure standards to which we are subject. The financial
statements undergo a rigorous audit by our independent auditor, appointed by the Retirement
Committee at the beginning of the fiscal year. Note 23 to the financial statements for fiscal 2022,
shows that, on an accounting basis, our pension plans are in a surplus position. You may consult
the financial statements in the 2022 Annual Report.

The table on the following page presents, for each of the Named Executive Officers, the years of
credited service as of October 31, 2022, annual benefits payable and changesin the accrued benefit
obligation between October 31, 2021 and October 31, 2022, including compensatory and
non-compensatory changes, with respect to their membership in pension plans for fiscal 2022.

It should be noted that the amounts in the table on the following page are estimates based on
assumptions and employment conditions that can vary over time. The method used to calculate
these amounts may also differ from that used by another company, which could potentially render
a comparison less relevant.


https://www.nbc.ca/about-us/investors.html#report
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Defined benefit pension plans
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Laurent Ferreira 24.1 480,000 1,500,000 1,584,000 2,290,000 (867,000) 3,007,000
Marie Chantal Gingras | 20.9 136,000 249,000 1,575,000 1,622,000 (746,000) 2,451,000
Ghislain Parent 17.2 193,000 289,000 2,570,000 550,000 (609,000) 2,511,000
Denis Girouard 12.0 116,000 116,000 1,645,000 262,000 (276,000) 1,631,000
Martin Gagnon 28.9 394,000 603,000 6,089,000 95,000 (1,259,000) 4,926,000
Lucie Blanchet 22.6 232,000 387,000 3,412,000 1,124,000 (961,000) 3,575,000
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The years of credited service of Marie Chantal Gingras, Ghislain Parent, Denis Girouard, Martin Gagnon, and Lucie Blanchet are
calculated according to the provisions of the PRAP for eligible Executive Officers, i.e., 1.5 years of credited service peryear during
the 10 years following the date of designation by the Board. The designation dates are: April 1, 2022 for Marie Chantal Gingras;
August 29, 2011 for Ghislain Parent; June 1, 2016 for Denis Girouard; July 1, 2016 for Martin Gagnon; and June 4, 2018 for
Lucie Blanchet.

Theyearsof credited service of Laurent Ferreiraare calculated according to the provisions of the PRAP foreligible Executive Officers,
i.e., 1.5 years of credited service peryear for the period from November 1, 2018, the date of his first designation by the Board to
October 31, 2021. As of November 1, 2021, Laurent Ferreira accumulates an annual pension of $110,000 calculated prorated to
the hours worked in a year forwhich he acts as President and Chief Executive Officer.

Laurent Ferreira’s membership years prior to November 1, 2018, are attributable to the employee pension plan of National Bank
of Canada. Afterthis date, membershipyears are recognizedinthe Bank’s pension plan fordesignated employees. Denis Girouard’s
membership years priortojune 1, 2016, are attributable to the employee pension plan of National Bank of Canada. After this date,
membership years are recognized in the Bank’s pension plan for designated employees.

The estimated pensions do not take into account the pension generated by additional contributions accumulated by the Named
Executive Officer.

The pension is payable for life but reduced to reflect benefits payable under the Canada Pension Plan or Quebec Pension Plan for
the years prior to 2014. Upon death, 60% of the pension is payable to the member’s spouse. If there is no spouse, part of the
pension is payable to the dependent children.

The pension includes a revalorization (at neutral cost) between ages 60 and 65 for the pension granted for services accumulated
priortoJanuary 1, 2014 based on accounting assumptions. Pension revalorization afterthe normal retirement age was introduced
onJanuary 1, 2014 for all employees. Itis calculated on an actuarial equivalent basis, which means that the actuarial value of the
pension remains unchanged. This provision is necessary so as not to penalize employees who opt to retire after the normal
retirement age.

The year-end pension is equal to the pension payable at the assumed retirement age, i.e., the age used to calculate the value of
the obligation at fiscal year-end (age 62 for Ghislain Parent, Martin Gagnon, and Lucie Blanchet; age 63 for Laurent Ferreira and
Marie Chantal Gingras; and age 65 for Denis Girouard), calculated proportionately to the number of years of credited service at
fiscal year-end.

Theaccrued benefitobligation represents the presentvalue of the pension benefitforyears of credited service up to October31, 2021
orOctober31,2022.Thesevalueswere calculated usingthe same assumptions as those used forthe Bank’s consolidated financial
statements, namely adiscountrate of 3.40% as at October 31,2021, and 5.45% as at October 31, 2022. The calculations also take
into account the discount rate for current service of 3.55% as at October 31, 2021. The value of benefits payable related to the
Named Executive Officer’s additional contributions is included in the calculation of the accrued benefit obligation.

The compensatory change includes the annual cost of retirement benefits and the impact of changes in base salary, the increase
in maximum pensionable earnings following appointments, plan amendments, or grants of years of credited service.

The non-compensatory change includes amounts attributable to interest accruing on the obligation at the beginning of the
fiscal year, contributions paid by the Named Executive Officer, actuarial gains and losses other than those associated with the
compensation level and changes in actuarial assumptions.
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Termination and change of control benefits

Termination of employment policy in the event of a change of control

Our termination policy provides that Executive Officers, including the President and Chief Executive
Officer, will receive severance in the event of termination by the Bank following a change of control.
The compensatory measures are applicable when both of the following events occur:

» A change of control of the Bank means any change in ownership of the shares following the
acquisition of shares, amergerorabusiness combination resultingin anincorporated orunincor-
porated entity beneficially owning in excess of 50% of the voting shares; and

> Adismissal without cause resulting from a Bank initiative during the two-year period following
the change of control, orthe resignation of an Executive Officer furtherto a significant reduction
in compensation or responsibilities or a transfer to another organization, against their wishes,
during the two-year period following the change of control.

This policyis notapplicable to cases of voluntary resignation, termination of employment with cause,
demotion or termination of employment based on unsatisfactory performance.

Pursuant to this policy, Executive Officers would be entitled to severance equal to their base salary
and theiraverage annual bonus forthe previous three years (orthe target annual bonus for Executive
Officers in their respective positions for less than three years) for a period of 24 months, up to the
normal retirement age.

No amendments were made to the Termination of Employment Policy in the Event of a Change of
Controlin fiscal 2022.
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Conditions applicable in the event of the termination of employment
The following table summarizes the conditions applicable to Named Executive Officers in the event of
a termination due to a voluntary resignation, termination of employment with cause, termination of
employment without cause (lay-off), change of control, or retirement:

Compensation
component

Voluntary
resignation

employment
with cause

Termination of

Termination of
employment
without cause
(lay-off)

Change of control
and termination
of employment
within two years

139

Retirement

Severance pay Severance
A benefits® paid for
upon termination aperiod of
Salary Cessation in the form of h il Cessation
alump sumor ZA?OM SUT !
salary continuance t. enorma
retirement age
Anni:aclabs%nus Cancellation Calculated on a prorated basis of the number of months worked
Vesting at end of
the period covered Vesting at
by the severance termination date
package or and according to Vesting according
PSUs/RSUs®@ Cancellation according to the actual performance to the initial
established upon a change time frame®
maturity dates, of controlin the
whichever case of PSUs
comes first
A period is granted
to exercise vested
Options, during
which vesting Non-vested
A 90-day period continues, Options vest Vesting and
. is granted to . ifapplicable. immediately. expiry of Options
Opies exercise Cancellation Atthe end of this A 12-day period is according to the
vested Options period, vested granted to exercise initial time frame
but unexercised the Options
Options and
non-vested Options
are cancelled
Vesting upon
Aperiod is granted Vesting at the retir_ement anda ‘
forvested DSUs to termination date delay is granted until
DSUs Vested DSUs are paid out and beredeemed, and a 12-month December 1%t of the
non-vested DSUs are cancelled during which time S calendaryear
N period is granted to .
DSUs continue to following the year
. . redeem them .
vest, ifapplicable of retirement to
redeem DSUs
Retiree benefits
Employee Eligibility ends on voluntary resignation date or apply according to
benefits termination date the program
in effect
Pension At the termination date, the pension is paid at actuarial value Pension benefit
plan oras a deferred benefit paid monthly

(1) Equivalentto the base salary and the average annual bonus of the last three years.

(2) Voluntary resignation and termination of employment without cause: the deferred portion of annual bonuses in the Financial
Markets sector, awarded in RSUs, continues tovestinaccordance with the sametime frame andis payablein cashatthevesting
date if the non-compete and non-solicitation conditions are met.

(3) Ifthe non-compete and non-solicitation conditions are met.
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Estimated value of conditions applicable in the event of the termination of employment

The employment contracts of Named Executive Officers include no individual agreement in the
event of the termination of employment. The actual amount that a Named Executive Officer might
receive inthe event of atermination of employment can be calculated only at the time of termination.
Several factors could influence the amount of benefits and amounts actually paid could be higher
or lower than those presented below.

The following table indicates the estimated incremental amounts that would have been paid to the
Named Executive Officers if their employment had been terminated as at October 31, 2022.
These amounts do not include what could be considered under common law and civil law.

Estimated incremental value by type of termination ($)®
Retirement, voluntary Termination

resignation, and termination of employment Change of control and
Name of employment with cause without cause (lay-off)® | termination of employment®
Laurent Ferreira - - 5,933,635
Marie Chantal Gingras - = 1,124,239
Ghislain Parent - - 2,273,348
Denis Girouard = = 5,759,971
Martin Gagnon - - 3,158,683
Lucie Blanchet = = 2,613,613

(1) The estimated incremental value refers to the severance benefits that would have been paid. No incremental value from the
pension plan would have been payable regardless of the reason for the departure.

(2) IfaNamed Executive Officer had their employment terminated on October 31, 2022, further to dismissal without cause, they
would have been entitled to accelerated vesting of any share-based compensation (excluding DSUs) already granted in the
fiscal years priorto 2022. According to the Closing Price, the value of such accelerated vesting would have been: $10,465,921
for Laurent Ferreira; $446,904 for Marie Chantal Gingras; $3,250,100 for Ghislain Parent; $8,951,102 for Denis Girouard;
$4,935,096 for Martin Gagnon; and $3,770,256 for Lucie Blanchet.

(3) IfaNamed Executive Officer had theiremployment terminated on October 31, 2022, further to a change of control, they would
have been entitled to accelerated vesting of any Option-based compensation and DSUs already granted in the fiscal years prior
to 2022. Based on the Closing Price, the value of such accelerated vesting would have been: $12,497,002 for Laurent Ferreira;
$1,153,515 for Marie Chantal Gingras; $8,882,982 for Ghislain Parent; $10,982,183 for Denis Girouard; $8,544,505 for
Martin Gagnon; and $5,806,252 for Lucie Blanchet.
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ADDITIONAL INFORMATION ON MATERIAL RISK-TAKERS

We believe it important to provide detailed information to enable shareholders to assess our
compensation policies and practices. This section of the Circular discloses additional information
about material risk-takers, as required by the Principles and Standards for Sound Compensation
Practices published by the Financial Stability Board and in accordance with the disclosure obligations
set out in the third pillar of the Basel Accord on banking supervision.

The criteria for identifying functions whose incumbents are considered material risk-takers are set
by the Human Resources Committee in accordance with the recommendations of the Compensation
Risk Oversight Working Group based on Financial Stability Board guidelines and on market practices.
Management has established thatallindividuals holding positions of Executive Vice-President, Senior
Vice-President as well as officers and certain specialists (primarily general managers), with some
exceptions for persons in positions in a foreign entity, are considered significant risk-takers.
Additionally, the Human Resources Committee considers all other individuals who, as part of their
normal daily responsibilities, may make decisions that have a notable influence on ourrisk exposure.

Compensation awarded in 2022

The following tables summarize the value of the compensation awarded to material risk-takers in
Canada forfiscal years 2021 and 2022. The value of deferred compensation (based on equity secur-
ities) is shown in relation to the projected value at the time of the award.

Amounts are in millions of dollars. “ 2022

Named Executive Named Executive
Compensation granted Officers Covered employees Officers Covered employees
Number of employees 5 223 6 238
Fixed e Cash (not deferred) $3.1 $45.9 $3.4 $50.0
compensation®| Total $3.1 $45.9 $3.4 $50.0
Variable e Cash (not deferred) $9.3 $145.0 $9.2 $150.3
compensation®| s Share-based (deferred) $21.2 $114.1 $16.8 $121.6
Total $30.5 $259.1 $26.0 $271.9
Deferred compensation
Outstanding® | e Vested $141.2 $100.5 $49.4 $80.3
e Non-vested $84.0 $301.6 $42.2 $234.4
Total $225.2 $402.1 $91.6 $314.7
Paid in the fiscal year $27.4 $95.7 $19.7 $129.9

All outstanding deferred compensation is subject to implicit adjustments (such as changes in
Share Price) and explicit adjustments (such as the clawback of variable compensation).
During fiscal 2022, no explicit adjustment of deferred compensation granted in a previous fiscal
year has been made.

(1) Fixed compensation consists exclusively of cash compensation.
(2) Variable compensation consists exclusively of non-deferred cash compensation and share-based deferred
variable compensation.

(3) Amounts reported in outstanding deferred compensation have been determined based on the Closing Price
as at October 31,2022, i.e., $92.76, and as at October 31, 2021, i.e., $102.46.
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Other compensation

Thetable below shows cash and deferred compensation awards granted on hire, including minimum
guaranteed bonuses under variable compensation programs and severance payments:

Amounts are in millions of dollars. 2021 2022

Named Executive Named Executive
Other compensation Officers | Covered employees Officers | Covered employees
Bonuses offered at hiring under the
guaranteed bonus policy
* Numberof employees 0 6 0 12
e Signature awards $0 $4.3 $0 $6.1
e Guaranteed awards $0 $4.5 $0 $7.4
Total $0 $8.8 $o $13.5
Severance payments
* Numberof employees 0 5 0 -
* Severance payments $0 $13.6 $0 -0
Total $o $13.6 $o -

(1) Given the low number of employees who received severance payments in 2022 and to protect their confidentiality, we provided
the Office of the Superintendent of Financial Institutions with information about severance payments paid in 2022 to material
risk-takers. Theinformationincluded the numberof material risk-takers who received severance payment, aswell as the amounts paid.
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The information contained in the various documents, policies or reports published by the Bank or
available on the Bank’s website and referred to in this document is not and should not be considered

to be incorporated by reference in the Circular, unless expressly stated otherwise.

Glossary

GHG: Greenhouse gas
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The Mouvement d’éducation et de défense des actionnaires (MEDAC), having its head office at
82 Sherbrooke Street West, Montreal (Quebec) Canada H2X 1X3, has submitted five proposals in
French (Proposals No. 1 to 5) for consideration at the meeting. Following discussions with the Bank,
MEDAC has agreed to only submit Proposal no. 1 to shareholder vote and agreed to include,
forinformation, Proposals No. 2 to 5 in this Circular without submitting them to shareholder vote.
The Bank has reproduced below the full text of the five proposals submitted to the Bank by MEDAC,
as well as the Bank’s position for each of them.

Aproposalforracial equity audits was submitted by the Shareholder Association for Research and
Education (SHARE) on behalf of Atkinson Foundation, represented by Sarah Couturier-Tanoh.
Following discussions with the Bank, this proponent agreed to withdraw the proposal on the basis
that the Bank already had audit work underway with an external auditor related to Principles of
Responsible Banking and that SHARE and the Bank have agreed to collaborate on further racial
equity audit work to proactively analyze its products and services and its human resource
management practices.

The Bank thanks these shareholders and their representatives for the opportunity to discuss with
them on matters of importance to the Bank.

SUBMITTED TO SHAREHOLDER VOTE

PROPOSAL N° 1
"Advisory vote on environmental policies

Itis proposed that the Bank adopt an annualadvisory voting policy with respect to its environmental
and climate action plan and objectives.

At the 2022 shareholder meetings, we tabled this proposal which garnered significant support at
TD (25.4%), CIBC (22.7%), National Bank (22%), Royal (20.2%), Scotia (19.3%) and BMO (15%).
Moreover, Laurentian Bank pledged to implement a non-binding advisory vote once it establishes a
benchmark forits financed emissions.

Accordingtothe latest report published by Rainforest ™, Canada’s Big Five banks provided more than
$131 billion in financing to oil companies in 2021, up from 2020:

International positioning:

Ranking of institutions Bank Financing
5 RBC $38.757B

9 Scotia $30.402B

11 D $21.154B

15 BMO $18.781B

20 CIBC $22.218B

Since the signing of the Paris Climate Agreement in December 2015, the big five banks have lent or
committed close to $700 billion to fossil fuel companies.

It is therefore justified to question the scope of the plans they are putting forward to honour their
pledge to join the Net Zero Banking Alliance (NZBA) established in 2015 by former Bank of Canada
Governor Mark Carney and to play a key role in financing the climate transition with the goal of
achieving net zero emissions by 2050.

(1) Banking on Climate Chaos — Fossil Fuel Finance Report 2022
https://www.bankingonclimatechaos.org//wp- content/themes/bocc-2021/inc/bcc-data-2022/BOCC_2022_vSPREAD.pdf
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We therefore reiterate our proposal to implement a non-binding advisory vote so that shareholders
can express their satisfaction or dissatisfaction with the Bank’s environmental policy.”

The Bank'’s position

As part of its commitment to the transition to a net-zero economy, the Bank has set ambitious goals
which are more thoroughly described in ourresponse to Proposalno. 2 regarding an increase in efforts
foran energy and environmental transition.

The Bankrecognizes its share ofinfluence, and we are working collectively with all of our stakeholders
to create a business environment that considers environmental risks. The Bank is convinced of the
necessity and the benefit of maintaining a productive dialogue with its stakeholders in order to
discuss any concerns they may have and to explain its strategy, its activities as well as its objectives
and action plans related to environmental and climate matters.

The Board is of the opinion that a dialogue mechanism is more effective than an advisory vote on an
environmental policy and that ourapproach fully addresses the need raised by MEDAC in its proposal.
Our approach to dialogue gives our shareholders direct access to discuss, not just climate-related
issues, butany strategic environmental direction. The Bank considers that dialogue is the best solution
and our intention is to continue to benefit from the perspectives of all our stakeholders in order to
enrich our practices. The Board’s responsibilities are to approve and oversee the Bank’s overall
strategy, including climate change, taking into account the diverse interests of all stakeholders in its
decisions. To this end, the Board, through its committees, ensures that the Bank’s climate strategy,
adopted by the Board, is consistent with best practices and with its national and international
commitments. The complementary expertise and skills of our directors enable the Board to carry out
its approval and oversight mandate, as well as to act as an advisor to the Senior Leadership Team.

The Risk Management and Conduct Review and Corporate Governance committees monitor the
progress of our climate strategy on a quarterly basis. Moreover, our commitments include reporting
requirements at defined intervals. The Bank describes in its TCFD Report and ESG Report, which are
availableonnbc.ca/about-esg, its plan concerning GHG reduction. These reports are updated annually
and disclose the progress realized by the Bank in the course of a specified period. In fact, the Bank
plans to publish its updated TCFD Report and ESG Report within the upcoming weeks.

For these reasons,
the Board recommends that
shareholders vote
AGAINST this proposal.
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NOT SUBMITTED TO SHAREHOLDER VOTE

PROPOSAL N° 2

"Increasing efforts towards the energy and environmental transition

It is proposed that the Bank’s board of directors adopt and publish by 2025 an action plan for
realigning all its portfolios with the Paris Agreement (carbon neutrality by 2050) and detail
precisely how it will do so as well as its intermediate 5-year targets.

A recent report by the Institut de recherche en économie contemporaine (IREC) commissioned by
OXFAM Québec® shows that the carbon footprint of Canada’s eight biggest banks is 1.9 billion
tons, or 2.6 times Canada’s GHG emissions, and that if they joined together to form a new State,
it would be the fifth largest GHG emitter in the world. This report seems to directly contradict the
commitments the bank made lastyearin response to our shareholder proposal to setintermediate
targets and adopt a plan to achieve them.

While we recognize that the bank is making real efforts to support and accelerate the climate
transition, it could do better, and even set an example for other companies. Two findings from the
IREC report merit mention:

“First, notonly have none of the largest Canadian deposit-taking institutions pledged, either
inthe short ormedium term, to withdraw from the fossil fuel industry, but they allmoreover
continue to present themselves as participants in the energy transition and sustainable
financing of activities, whether it be to decarbonize fossil fuel extraction, transformation
and/or consumption processes, or to support the diversification of “green” portfolios of
companies in this industry, namely in green technologies and renewable energy sources.

Secondly, even when it comesto theirfinancial commitmentsto the energy and environmental
transition, Canadian IDDs have still not set very ambitious goals: for example,
the CAD 850 billion pledged in total by BMO, RBC, Scotia, CIBC and TD for 2020-2030,
while not a negligible amount, will ultimately only represent two thirds of the assets they
had initially pledged forfossil fuels alone between 2016 and 2020, exceeding CAD 1300 billion.
All in all, many of the mutual funds and ETFs of Canada’s eight largest deposit-taking
institutions, including ESG-focused or “environment” funds, are still not aligned with the
targets of the Paris Agreement and exceed the maximum exposure to carbon-producing
industries that would make limiting global warming to less than two degrees possible.”

The bank—which is one of the banks named in the report, namely in recommendation #4—enjoys

significant financial strength and must carry out equally important responsibilities by formally
substantiating its commitments by adopting and publishing a concrete plan.”

(1) https://irec.quebec/ressources/publications/2022-canada-banques-empreinte-carbone-rapportVFF.pdf
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The Bank's position

As mentioned in the response to Proposal No.1 above, the Bank maintains an ongoing dialogue
with its stakeholders. These include our shareholders, employees and clients, regulatory and
governmental bodies, and organizations such as OXFAM Québec. In this context of dialogue,
we had the opportunity to have discussions with OXFAM Québec representatives on the findings
of their report and the Bank’s climate transition plan.

In 2020, the Bank committed to reducing greenhouse gas emissions from its own operations by
25% by the end of 2025 (reference year: 2019). This absolute target is based on science and aims
to help limit global warming to 1.5°C. It is aimed at scopes 1, 2 and 3 (Scope 3 includes employee
business travel and paper consumption as part of the supply chain).

In 2021, the Bank joined the Net-Zero Banking Alliance (NZBA), whose requirements are fully
consistent with MEDAC’s proposal, pledging to:

> Reduce GHG emissions from its own operations and its loan and investment portfolio to net zero
by 2050. Scope 3 includes the Bank’s loan and investment portfolio that have a greaterimpact.

~

Set targets, within the first 36 months of joining, for those sectors considered a priority by the
NZBA and more carbon intensive, which are of relative importance to the Bank, including a first
target within the 18 months since joining.

» Use recognized, science-based decarbonization scenarios to define targets aligned with the
Paris Agreement’s goal of limiting global warming to 1.5 °C.

> Review and update its targets every 5 years (minimum) and its disclosure in accordance with
NZBA requirements and in light of available science and technology.

~

Create a transition plan within 12 months of the disclosure of targets.

Interim Targets to Achieve Net-Zero Greenhouse Gas Emissions by 2050

In line with NZBA guidelines and in order to support the Canadian energy transition, the Bank is
prioritizing the oiland gas (0O&G) sub-sectorin calculating financed emissions, since these companies
will play a key role in reducing GHG emissions from scopes 1, 2 and 3 of the O&G sub-sector.
The methodologies used are based onrecognized international and regional reference frameworks.
As such, in April 2022, thus much prior to the 18-month deadline since adhering, the Bank set a
target to reduce its financed emissions in the 0&G sub-sector (covering scopes 1, 2 and 3) by 31%
by 2030 compared to the 2019 reference year.

The Bank will soon announce two new targets and disclose its progress in its TCFD Report and its
ESG Report available on nbc.ca/about-esg.

The Bank has also committed to publish annual absolute emissions and emissions intensity in
accordance with best practices. Within one year of setting the targets, the Bank committed to
disclose the progress against our transition strategy, which is reviewed by the Board.

Inaccordance with the Partnership for Carbon Accounting Financials (PCAF), the Bank has 36 months
to disclose the full carbon footprint of its loan and investment portfolio.

The Bank has also formalized its position that it will not offer or provide new services for the
exploration, development or production of oil and gas in the Arctic and that it will not finance new
thermal coal mining or processing activities.
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PROPOSAL N° 3

"Disclosure of the languages in which directors are proficient

It is proposed that the languages in which directors are proficient be disclosed in the table of
directors’ competencies and expertise in the circular.

In recent years, many public controversies over language have tarnished the reputation of large
public companies with regard to their social responsibility and their interpretation of their duties
and obligations with respect to diversity, which is intrinsic in our corporations. Entrenched in our
democratic institutions, language is a fundamental characteristic of society.

These situations, which are harmful from every standpoint, must be prevented from reoccurring.
Forthis reason—and many others as well—itis appropriate for allinterested parties (stakeholders),
to know, through formal and official disclosure, the languages in which corporate directors are
proficient. Of course, “proficiency” means understanding a language well enough for individuals
and legal entities to use it generally in all spheres of activity; an adequate level of knowledge for
each director to be able to fully perform their tasks and duties fully and completely.”

The Bank's position

Foundedin 1859, the Bankis a leading financialinstitutionin Quebecthatis presentin all Canadian
provinces and is gradually developing its activities internationally. Its head office is located in
Montreal.

Fornearly 40years, the Bank has been applying the provisions of the Charter of the French Language.
As aresult, it holds a francization certificate and has a francization committee. French is the main
language of work at all levels of the organization. The Bank ensures that it can always serve and
communicate with its stakeholders in French, without excluding the use of English and, if possible,
other languages.

All meetings of the Board and its committees are held in French and, occasionally, certain parts
are in English. A simultaneous translation is provided to directors to ensure that all directors
understand.

Moreover, the Board is comprised of directors who possess a broad range of knowledge, expertise
and complementary skills enabling it to effectively fulfillits role, make informed decisions, formits
committees and plan for its succession. The Board believes in a diversified representation of
directors and, as such, the Board’s succession planning process and the Board’s Diversity Policy
are a reflection of this value.

Itis worth nothingthat ofthe Board members, 93% are bilingualin French and English. Information
on the official language proficiency of each director nominee can be found in Section 2 of this
Circular.
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PROPOSAL N° 4

"Artificial intelligence

Itis proposed that the board of directors revise the mandates of the corporate governance committee
and the risk management committee to include an ethics component for the use of artificial
intelligence.

Artificial intelligence (Al) is poised to become the key technology of the future. This technology
enables a machine to simulate human behaviour, such as reasoning, planning and creativity by
learning algorithms. Companies are increasingly turning to Al to develop automated, personalized,
“client-centric” services. Al also allows for new opportunities to strengthen and facilitate risk and
fraud detection and reduction as well as to promote regulatory compliance.

However, using it generates risks as illustrated by Deloitte in one of its research studies ®:

> Quality, quantity and relevance of data used. The results of Al systems depend on the quality
and quantity of data. If the dataset used to build algorithms contain biases, the algorithm
generated will likely also reflect those biases, and even amplify them.

> Opacity (black box effect in the context of Al). In contrast to previous generations of Al where
systems would make very transparent decisions that were established by humans, the new
generations rely on very complex statistical methods, based onthousands of parameters. All these
factors will make final decisions difficult to interpret, or even impossible to explain by humans.

> Potential for dysfunction. Algorithms do not have the conceptual understanding capacities and
common sense that humans possess, and which are necessary to assess radically new
situations.

As recent reports by the World Economic Forum have underscored, artificial intelligence is at a
turning point. Shortterm, it seems important forthe development of artificial intelligence to satisfy
minimum governance, ethics and risk management requirements. According to Deloitte @, this
discussion should focus on proving the reliability of the algorithms used (from the standpoint of
theirinternaland external auditing), the intelligibility of models, and interactions between humans
and intelligent algorithms.

It is therefore crucial that the corporate governance committee’s mandate be revised to include
this discussion and develop a code for using artificial intelligence that will assure shareholders
and interested parties (stakeholders) thatitis being developed and used by putting humans at the
centre of the machine, by guaranteeing the accuracy, security and confidentiality of the data fed
into it, and by regulating algorithms to integrate diversity and override decision-making biases.

(1) https://www2.deloitte.com/fr/fr/pages/risque-compliance-et-controle-interne/articles/intelligence-artificielle-quelles-
evolutions-pour-profils-de-risques-des-entreprises.html

(2) https://www2.deloitte.com/content/dam/Deloitte/fr/Documents/risk/Publications/deloitte_artificial-intelligence-credit-risk.pdf;
https://corpgov.law.harvard.edu/2020/06/25/artificial-intelligence-and-ethics-an-emerging-area-of-board-oversight-responsibility/
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The Bank's position

The Technology Committee, formerly a subcommittee, became a full committee in 2022. Its mandate
is to oversee the various components of the Bank’s technology program and strategy, as well as
to oversee technology risks.

As partof its mandate, the committee must ensure that management has implemented a technology
program that meets the needs of the Bank and its clients, including the development of tools and
the promotion of best practicesin technology. The committee is already responsible for overseeing
the delivery of digital transformation and major technology projects, as well as monitoring the
management of technology risks, notably those related to cybercrime, privacy, interruption risks,
obsolescence and artificial intelligence, including the risk elements mentioned by MEDAC.

Otherwise, artificial intelligence, as well as its related risks, are an integral part of the discussions
atthe committee’s meetings. In Section 4 of this Circular, we present the main achievements of the
Board committees, including those of the Technology Committee. These achievements include the
review of the artificial intelligence strategy in support of the Bank’s business strategies, the review
of various technology risk reports, the review of trends in emerging and disruptive technology,
as well as the review of the data strategy, of data security and their use. In addition, as indicated
in its most recent Privacy Booklet, the Bank pays increasing attention to technological changes,
including those related to artificial intelligence and advanced analytics, as well as their effects on
rights and freedoms and on the Bank’s ability to positively transform the experience of its
clients and employees. To do this, the Bank proactively assesses its practices to ensure that the
technologies deployed are consistent with its values. The Bank has also instituted a Technology
and Cyber Risk Management Policy. This policy reinforces the importance that the Bank places on
the management of risks related to information technology and whetherthese impact its activities
and initiatives or its partners, clients and third parties.

Moreover, although the use of artificial intelligence in the ordinary course of business and the
impactithas on ourclientsis still considered to be very limited, we are aware of the potential risks
we are exposing ourselves to by using artificial intelligence, as well as the need to manage these
risks, which include the ethical paradigm of using artificial intelligence, which is integrated in the
framework of our risk management models. The risk posture of models is tracked and reported on
to the Risk Management Committee on a quarterly basis.

The Bank is aware of evolving technology risks and the potential emergence of new risks, which is
why it ensures that it stays informed of emerging technologies, trends, innovations in the market
as well as the risks associated with them.
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PROPOSAL N° 5

"Updating the role of the human resources and compensation committee

It is proposed that the Bank’s board of directors revise the mandate of its human resources
committee to include more responsibilities geared to the health and wellness of its employees.

Furtherto a review of the work done by the human resources committee, such as that described in
the 2022 Management Proxy Circular, itis not possible to determine the importance the committee
members assign to non-compensation matters, such as institutional strategies for promoting
employees’ wellness, safety and mental health, theirengagement, their comfort with new ways of
working, skills development in the digital era, the type of corporate culture encouraged by the
institution, and otheraspects thatwould assure shareholders and interested parties (stakeholders)
thathumanresources managementis being conducted with the Bank’s currentand future challenges
in mind.

Currently, the committee’s role is defined as follows:

“The Committee supervises and approves the management of compensation risks, the poli-
cies and main compensation programs, the main culture and talent management strategies
and practices, the succession plans for Officers, the pension plans, and communication
with shareholders.”

We propose that the board of directors revise this committee’s mandate so that it can play its role
of overseeing key corporate culture and human resources strategies, employee engagement, as well
as employees’ health, wellness, equity, diversity and inclusion and so that it can ensure that the
bank’s strategies and corporate culture encompass the principles related to environmental, social
and governance (ESG) factors.”

The Bank's position

The Human Resources Committee has a continued interest in all employee experience practices,
including but not limited to employee health, safety and well-being, talent management and diversity.
Inlight of its One Mission and the Bank’s Employee Experience strategy and practices, we continue
to put “People first”.

The mandate of the Human Resources Committee already sets out the responsibilities proposed
by MEDAC, namely that the Bank’s human resources management strategies and organizational
culture be aligned with the Bank’s ESG practices and strategies, including aspects relating to the
health and well-being of employees.

Moreover, in Section 4 of this Circular, we present the main achievements of the Board committees,
including those of the Human Resources Committee. These achievements include the evolution of
employee benefits toimprove employee well-being, as well as the quarterly review of the Employee
Experience Scorecard, which covers culture oversight, talent management and development,
engagement, health, wellness, inclusion and diversity. An ongoing open dialogue with employees
is also maintained through internal surveys which touch on different aspects of the employee
experience, including, among others, issues relating to inclusion and diversity, well-being and
engagement.

The Bank’s priorities continue to be the well-being of its shareholders, employees, clients and
communities. In addition, with the construction of its new head office, the Bank wishes to offerits
employees the most stimulating work environment in the country.

The Bank continues to make its decisions in light of its One Mission aiming to put “People first”.
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Shareholder

proposals

The deadline by which the Bank must
receive proposals from its shareholders
for presentation at the annual meeting
of shareholders to be held in 2024 is
November 24, 2023 at 5:00 p.m. (EST).

Contact:

National Bank of Canada

c/o: the Senior Vice-President,

Legal Affairs and Corporate Secretary

600 De La Gauchetiere Street West, 4™ floor
Montreal (Quebec) Canada H3B 412
boardofdirectors@nbc.ca



mailto:boardofdirectors%40nbc.ca?subject=

NBC - Management Proxy Circular

o
Other
Information

Table of contents

Indebtedness of directors and Executive Officers
Liability insurance for directors and officers
Minutes

Additional information

Trademarks

Approval of the Board

To contact us

153

P. 154
P. 156
P. 156
P. 156
P. 156
P. 156



NBC — Management Proxy Circular 154
8. Other Information

Indebtedness of directors and Executive Officers

Aggregate indebtedness

The table below shows the aggregate indebtedness ® outstanding as at January 23, 2023 to the
Bank orits subsidiaries, incurred by current and former directors, Executive Officers and employees
of the Bank and its subsidiaries. This amount excludes “routine indebtedness” (as defined by
securities legislation).

Granted by the Bank Granted by

orits subsidiaries another entity

Purpose (O] [©)]
Securities purchase programs - -
Other programs 30,694,211 @ -

(1) These loans are granted either by the Bank or by one of its subsidiaries, or by another entity if the indebtedness is the subject of
a guarantee or letter of credit provided by the Bank or one of its subsidiaries, a support agreement or other similar agreement.

(2) This amount consists of loans, 95% of which are secured.

Indebtedness of directors and Executive Officers under securities purchase programs
and other programs

Under the Bank Act (Canada) and pursuant to its mandate, the Conduct Review and Corporate
Governance Committee is responsible for overseeing transactions with related parties, a group
that includes the Bank’s directors and Executive Officers. The Conduct Review and Corporate
Governance Committee has defined procedures that apply to a wide range of related party
transactions. In general, all related party transactions must be on market terms and conditions,
unless stipulated otherwise in the guidelines related to banking products and services for Bank
employees.

The table on the following page presents the state of the loans granted to each individual who is,
or was during the last fiscal year, a director or an Executive Officer of the Bank and each Bank
director nominee as well as each person related to them. These loans exclude loans repaid in full
as well as routine indebtedness.
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8. OtherInformation

Name and
main position

Involvement of
the Bank or
Bank subsidiary

Largest amount
outstanding during
the fiscal year
ended October 31,
2022 (S)

Outstanding as at
January 23, 2023
)

Financially-assisted
securities purchases
during the fiscal year

ended October 31,
2022

Security for
indebtedness

155

Amount forgiven
during the fiscal
year ended
October 31, 2022
$)

SECURITIES PURCHASE
PROGRAMS

OTHER PROGRAMS ¥

Eric Bujold

Executive Vice-President
and Co-Head —
Commercial Banking
and Private Banking

Loans granted
by National
Bank of Canada

1,008,429.09? 945,078.97 @ - - -
130,530.26 @ 125,375.17 0 - - -
718,708.74® 198,122.04® - - -

1,595,000.00®

1,573,305.93®

Laurent Ferreira
President and
Chief Executive Officer

Loans granted
by National
Bank of Canada

4,827,029.32©

1,514,998.45©

146,071.087

127,737.437

Loan granted
by National
Bank Financial
Inc.

2,368,391.00®

195,633.17®

Martin Gagnon

Executive Vice-President
— Wealth Management
and Co-President and
Co-Chief Executive Officer,
National Bank Financial

Loans granted
by National
Bank of Canada

1,924,735.479

226,876.21

493,027.5309

470,401.71 09

Marie Chantal Gingras
Chief Financial Officer
and Executive
Vice-President - Finance

Loans granted
by National
Bank of Canada

592,499.87 1

585,451.14 19

1,287,000.00 42

582,988.2812

@
@
€)
(@)
)
®)

@)

®

©

These loans are granted either by the Bank or by one of its subsidiaries, or by another entity if the indebtedness is the subject of
a guarantee or letter of credit provided by the Bank or one of its subsidiaries, a support agreement or other similar agreement.
Thisamountrepresentsthe balances of residential mortgages secured by the borrower’s primary residence granted by the Bank,
following the standards applicable to clients, except that the interest rate is the one granted to Bank employees.
Thisamountrepresentsthe balance ofapersonalline of creditgranted by the Bank, following the standards applicableto clients,
except thatthe interest rate is the one granted to Bank employees.

This amount represents the balance of a personal line of credit, namely Crescendo, granted following the standards applicable
to clients.

Thisamountrepresentsthe balance ofa personalline of credit, namely National Bank All-In-One, secured by a residential mortgage
granted by the Bank, following the standards applicable to clients.

This amount represents the balance of a personal line of credit, namely National Bank All-In-One, secured by a mortgage on the
borrower’s primary residence granted by the Bank, following the standards applicable to clients, except that the interest rate is
the one granted to Bank employees.

This amount represents the balance of a loan secured by a residential mortgage granted by the Bank, following the standards
applicable to clients.

This amount represents a margin loan granted by National Bank Financial Inc. to borrow against the value of securities held in
the borrower’s portfolio. The securities in the portfolio serve as collateral. Such a loan is granted according to the standards
applicable to clients.

This amount represents the balance of a personal line of credit, namely National Bank All-In-One, secured by a mortgage on the
borrower’s primary residence granted by the Bank, following the standards applicable to clients, except that the interest rate is
the one granted to Bank employees.

(10) This amount represents the balance of a loan secured by a mortgage on the borrower’s primary residence granted by the Bank,

following the conditions applicable to clients, except that the interest rate is the one granted to Bank employees.

(11) This amount represents the balance of a personal line of credit, namely National Bank All-In-One, secured by a mortgage on the

borrower’s primary residence granted by the Bank, following the standards applicable to clients, except that the interest rate is
the one granted to Bank employees.

(12) Thisamountrepresentsthe balance ofa personalline of credit,namely National Bank All-In-One, secured by a residential mortgage

granted by the Bank, following the standards applicable to clients.
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8. Other Information

Liability insurance for directors and officers

The Bank has purchased a liability insurance policy on behalf of the directors and officers of the
Bank and its subsidiaries. This policy covers directors and officers under circumstances where
the Bank is not able or not permitted to indemnify them. The policy provides aggregate coverage
of up to $125,000,000 with no deductible.

The annual premium for this insurance is $1,409,890.17 (including tax). The policy, which is
renewable, expires on September 1, 2023.

Minutes

The minutes of the meeting will be posted on nbc.ca/investors and sedar.com.

Additional information

Financial information regarding the Bank is available in the comparative consolidated financial
statements and the Management’s Discussion and Analysis (“MD&A”) on the last fiscal year,
included in the 2022 Annual Report.

Upon request, the Bank will promptly provide any shareholder with a free copy of the 2022 Annual
Report, a copy of the 2022 Annual Information Form and a copy of any document incorporated
therein by reference, a copy of the annual consolidated financial statements for the fiscal year
ended October 31, 2022, with the accompanying independent auditor’s report, a copy of any
subsequent quarterly reportand a copy of the Management Proxy Circular forits most recentannual
meeting of the holders of common shares of the Bank and all other documents incorporated by
reference into the Circular, including the mandate of the Board, as well as a copy of the Code of
Conduct. To obtain copies of these documents, please send yourrequest to the SeniorVice-President,
Legal Affairs and Corporate Secretary, National Bank of Canada at 600 De La Gauchetiére Street
West, 4" floor, Montreal (Quebec) Canada H3B 4L2.

These documents as well as additional information on the Bank are available on nbc.ca and
sedar.com.

The Bank is active on social media and available to users of these platforms.

fYMOBOO

Trademarks

The trademarks used in this Circular include National Bank of Canada, National Bank, National
Bank Financial, NBC, National Bank All-In-One, and their respective logos, which are trademarks
of the Bank used under licence by authorized third parties. All other trademarks mentioned in this
Circular that are not the property of the Bank are owned by their respective holders.

Approval of the Board

The Board has approved the content of this Circular and its mailing to the shareholders.

N —

NATIONAL BANK OF CANADA

Dominic Paradis
Senior Vice-President, Legal Affairs and Corporate Secretary

Montreal, February 22,2023


https://www.nbc.ca/about-us/investors.html#meeting
https://www.sedar.com/DisplayProfile.do?lang=EN&issuerType=03&issuerNo=00002236
https://www.nbc.ca/about-us/investors.html#report
https://www.nbc.ca/about-us/investors.html#report
https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
https://www.nbc.ca/about-us/governance/policies-codes-commitments.html
https://www.nbc.ca/
https://www.sedar.com/DisplayProfile.do?lang=EN&issuerType=03&issuerNo=00002236

To contact us

Registered office

National Bank of Canada

National Bank Tower

600 De La Gauchetiére Street West, 4™ floor
Montreal (Quebec) Canada H3B 4L2

Phone: 514-394-5000
Website: nbc.ca

Registrar and Transfer Agent

Forinformation on stock transfers, address changes,
dividends, lost share certificates, tax forms and estate
transfers, shareholders should contact Computershare,
the Bank’s registrar and transfer agent, directly using
the address and contact details below:

Computershare Trust Company of Canada
1500 Robert-Bourassa Boulevard, 7" floor
Montreal (Quebec) Canada H3A 3S8

Phone: 1-888-838-1407

Fax: 1-888-453-0330

Email: service@computershare.com
Website: computershare.com

Forall correspondence (mailing address):

Computershare Trust Company of Canada
100 University Avenue, 8" floor
Toronto, Ontario, Canada M5J 2Y1

All other inquiries may be addressed to:

Investor Relations

National Bank of Canada

National Bank Tower

600 De La Gauchetiére Street West, 7' floor
Montreal (Quebec) Canada H3B 4L2

Phone: 1-866-517-5455
Email: investorrelations@nbc.ca
Website: nbc.ca/investors

Contacting the Board of directors

Anyone wishing to contact the Board, a committee,
the Chair of the Board, a committee chair or a director
may reach out by email to: boardofdirectors@nbc.ca
or by mail to c/o: the Senior Vice-President,

Legal Affairs and Corporate Secretary

600 De La Gauchetiére Street West, 4™ floor
Montreal (Quebec) Canada H3B 4L2


https://www.nbc.ca/
mailto:service%40computershare.com?subject=
https://www.computershare.com/ca/en
mailto:investorrelations%40nbc.ca?subject=
https://www.nbc.ca/about-us/investors.html
mailto:boardofdirectors%40nbc.ca?subject=

NATIONAL
BANK

©The NATIONAL BANK logo is a registered trademark of National Bank of Canada.
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