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Common Shares
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National Bank of Canada (the “Bank”) may from time to time offer and issue the following securities: (i) unsecured
unsubordinated debt securities (“ Senior Debt Securities’); (ii) unsecured subordinated debt securities (“ Subordinated
Debt Securities’ and collectively with the Senior Debt Securities, the “ Debt Securities’); (iii) First Preferred Sharesin
series (“First Preferred Shares’); (iv) common shares (“Common Shares’); and (v) subscription receipts (“ Subscription
Receipts’), or any combination thereof. The Debt Securities, First Preferred Shares, Common Shares and Subscription
Receipts (collectively, the“ Securities’) offered hereby may be offered separately or together, in amounts, at prices and
on terms to be set forth in an accompanying shelf prospectus supplement (a “Prospectus Supplement”). All shelf
information omitted from this short form base shelf prospectus (the “Prospectus’) will be contained in one or more
Prospectus Supplements that will be delivered to purchasers together with this Prospectus. The Bank may sell up to
$5,000,000,000 in aggregate initial offering price of Securities (or the Canadian dollar equivalent thereof if any of the
Securities are denominated in a foreign currency or currency unit) during the 25 month period that this Prospectus,
including any amendments thereto, remains valid.

The specific terms of the Securities in respect of which this Prospectus is being delivered will be set forth in the
applicable Prospectus Supplement and may include, where applicable: (i) in the case of Debt Securities, the specific
designation, aggregate principal amount, the currency or the currency unit for which the Debt Securities may be
purchased, maturity, interest provisions, authorized denominations, offering price, any termsfor redemption at the option
of the Bank or the holder, any exchange or conversion terms and any other specific terms, including any Non-Viable
Capital Contingency Provisions (defined below) applicable to the Subordinated Debt Securities; (ii) in the case of First
Preferred Shares, the designation of the particular series, aggregate principal amount, the number of shares offered, the
issue price, the dividend rate, whether cumulative or non-cumulative dividends, the dividend payment dates, any terms
for redemption at the option of the Bank or the holder, any exchange or conversion terms and any other specific terms,
including any Non-Viable Capital Contingency Provisions (defined below); (iii) in the case of Common Shares, the
number of shares and offering price; and (iv) in the case of the Subscription Receipts, the number of Subscription
Receipts offered, the offering price, the procedures for exchange of the Subscription Receiptsfor Debt Securities, First
Preferred Shares or Common Shares, as the case may be, and any other specific terms.



The outstanding Common Shares of the Bank and the outstanding First Preferred Shares Series 20, 28, 30 and 32 are
currently listed on the Toronto Stock Exchange.

ThisProspectus does not qualify for issuance Debt Securitiesin respect of which the payment of principa and/or interest
may be determined, in whole or in part, by reference to one or more underlying interests, including, for example, an
equity or debt security, a statistical measure of economic or financial performance including, but not limited to, any
currency, consumer price or mortgageindex, or the price or value of one or more commodities, indicesor other items, or
any other item or formula, or any combination or basket of the foregoing items. For greater certainty, this Prospectus
may qualify for issuance Debt Securitiesin respect of which the payment of interest may be determined, in whole or in
part, by reference to published rates of acentral banking authority or one or more financial ingtitutions, such asaprime
rate or abankers' acceptance rate, or to recognized market benchmark interest rates such as LIBOR.

Effective January 1, 2013, in accordance with capital adequacy requirements adopted by the Office of the Superintendent
of Financial Institutions Canada, non-common capital instrumentsissued by financial institutions such asthe Bank after
January 1, 2013, such asthe Subordinated Debt Securitiesand the First Preferred Shares, must includetermsproviding for
the full and permanent conversion of such securitiesinto Common Shares of the Bank upon the occurrence of certain
trigger events relating to financial viability (the “Non-Viable Capital Contingency Provisions’) in order to quaify as
regulatory capital. The specific terms of any Non-Viable Capital Contingency Provisions for any Subordinated Debt
Securities and First Preferred Shares that the Bank issues under this Prospectus will be described in one or more
Prospectus Supplements relating to such Securities.

The Securities may be sold through underwriters or dealers purchasing as principals, through agents designated by the
Bank (such underwriters, dealers and agents are collectively referred to in this Prospectus as “ Investment Dealers’ and
individually asan “Investment Dealer”) or by the Bank directly pursuant to applicable statutory exemptions, fromtimeto
time. See “Plan of Distribution”. Each Prospectus Supplement will identify each Investment Dealer engaged in
connection with the offering and sale of those Securities to which the Prospectus Supplement relates, and will also set
forth the terms of the offering of such Securities, including the net proceedsto the Bank and, to the extent applicable, any
fees payable to the Investment Dealers. The offerings are subject to approval of certain legal matters on behalf of the
Bank by McCarthy Tétrault LLP.

The Bank’s head and registered office is located at the National Bank Tower, 600 de la Gauchetiére Street West, 4th
Floor, Montréal, Québec, H3B 4L 2.

The Debt Securities will be direct unsecured obligations of the Bank and will not constitute deposits that are
insured under the Canada Deposit | nsurance Corporation Act.
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Forward-L ooking Statements

Fromtime to time, the Bank makes written and oral forward-looking statements, such as those contained in the “Major
Economic Trends’ and the* Outlook for National Bank” sections of the Bank’ sannual report for the year ended October
31,2013 (the*2013 Annua Report™), in other filings with Canadian securitiesregulators, and in other communications,
for the purpose of describing the economic environment in which the Bank will operate during fiscal 2014 and the
objectivesit has set for itself for that period. These forward-looking statements are made in accordance with current
securities legidation. They include, among others, statements with respect to the economy—particularly the Canadian
and U.S. economies—market changes, observations regarding the Bank’s objectives and its strategies for achieving
them, Bank-projected financial returns and certain risks faced by the Bank. These forward-looking statements are
typically identified by future or conditional verbs or words such as “outlook”, “believe’, “anticipate’, “estimate”,
“project”, “expect”, “intend”, “plan”, and similar terms and expressions.

By their very nature, such forward-looking statements require assumptions to be made and involve inherent risks and
uncertainties, both general and specific. Assumptions about the performance of the Canadian and U.S. economiesin
2014 and how that will affect the Bank’ s business are among the main factors considered in setting the Bank’ s strategic
prioritiesand objectivesand in determining itsfinancial targets, including provisionsfor credit losses. In determining its
expectations for economic growth, both broadly and in the financial services sector in particular, the Bank primarily
considers historical economic data provided by the Canadian and U.S. governments and their agencies.

Thereisastrong possibility that express or implied projections contained in these forward-looking statements will not
materialize or will not be accurate. The Bank recommendsthat readers not place undue reliance on these statements, asa
number of factors, many of which are beyond the Bank’ s control, could cause actual future results, conditions, actionsor
events to differ significantly from the targets, expectations, estimates or intentions expressed in the forward-looking
statements. These factorsinclude strategic risk, credit risk, market risk, liquidity risk, operational risk, regulatory risk,
reputation risk, and environmental risk, which are described in more detail in the “ Risk Management” section beginning
on page 60 of the 2013 Annual Report, and in particular the general economic environment and financial market
conditionsin Canada, the United States and certain other countriesin which the Bank conducts business, including the
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regulatory changes affecting the Bank’ s business, capital and liquidity; the situation with respect to the restructured notes
of the master asset vehicle (MAV) conduits, in particular the realizable value of underlying assets; changes in the
accounting policiesthe Bank usesto report itsfinancial condition, including uncertainties associated with assumptions
and critical accounting estimates; tax |awsin the countriesin which the Bank operates, primarily Canada and the United
States (including the new reporting regime set out in sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986
(FATCA)); and changesto capital adequacy and liquidity guidelines and to the manner in which they areto be presented
and interpreted.

Theforegoing list of risk factorsisnot exhaustive. Additional information about these factors can be found in the“ Risk
Management” and “Other Risk Factors’ sections of the 2013 Annual Report. Investors and others who rely on the
Bank’ sforward-looking statements should carefully consider the abovefactorsaswell asthe uncertaintiesthey represent
and the risk they entail. Except as required by law, 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 also cautions
readers not to place undue reliance on these forward-looking statements.

Theforward-looking information contained in this document is presented for the purpose of interpreting theinformation
contained herein and may not be appropriate for other purposes.

Documents I ncor porated by Reference

The following documents have been filed with the securities regulatory authoritiesin each province of Canadaand are
specifically incorporated by reference into, and form an integral part of, this Prospectus:

(8) theBank’sannual information form dated December 3, 2013;

(b) the unaudited interim condensed consolidated financial statements for the three and nine-month period ended
July 31, 2014, which include comparative unaudited interim condensed consolidated financial statementsfor
the three and nine-month period ended July 31, 2013, together with the management’ sdiscussion and analysis
as contained in the Bank’ s report to shareholders for the third quarter 2014;

(c) the audited annual consolidated financial statements for the year ended October 31, 2013, which include
comparative audited annual consolidated financia statements for the year ended October 31, 2012, together
with the management’ s discussion and analysis as contained in the Bank’s 2013 Annua Report;

(d) the Independent Auditor’s Report issued to the shareholders of the Bank on the audited annual consolidated
financial statements as at October 31, 2013 and 2012 and for the years then ended;

(e) theBank’smanagement proxy circular dated February 21, 2014 in connection with the Bank’ sannual meeting
of shareholders held on April 10, 2014;

(f) the material change report dated December 4, 2013 pursuant to which the Bank announced that the Board of
Directors approved the 2-for-1 Common Share split in the form of a share dividend announced by the Bank on
December 4, 2013, payable on February 13, 2014 to shareholders of record as of February 6, 2014.

Any documents of the type referred to in the preceding paragraph and any unaudited interim condensed
consolidated financial statementsfor three, six or nine month financial periods, any information circulars, any
material changereports (excluding confidential material changereports), any business acquisition reportsand
any other disclosuredocumentsfiled by the Bank with a securitiesregulatory authority in Canada after thedate
of this Prospectus and prior to the completion or withdrawal of any offering hereunder, are deemed to be
incorporated by referencein this Prospectus.

Updated ear ningscoverageratios, asrequired, will befiled quarterly with theapplicable securitiescommissions
or similar authoritiesin Canada, either asProspectus Supplementsor asexhibitstotheBank’sunaudited interim
condensed and audited consolidated financial statements, and will be deemed to beincor porated by referenceinto
thisProspectus. Wherethe Bank updatesitsdisclosureof ear ningscover ager atiosby Prospectus Supplement, the
Prospectus Supplement filed with the applicable securitiescommissionsor similar authoritiesthat containsthe



most recent updated disclosure of earnings coverage ratios will be delivered to all subsequent purchasers of
Securitiestogether with this Prospectus.

Any statement contained in a document incor porated or deemed to be incorporated by reference herein or
contemplated in this Prospectus will be deemed to be modified or superseded for pur poses of this Prospectusto
the extent that a statement contained herein or in any other subsequently filed document which alsoisor is
deemed to be incorporated by reference herein modifies or supersedes such statement. The modifying or
superseding statement need not state that it has modified or superseded a prior statement or include any
infor mation set forth in the document that it modifiesor supersedes. The making of a modifying or superseding
statement will not be deemed an admission for any purpose that the modified or superseded statement, when
made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material
fact that is required to be stated or that is necessary to make a statement not mideading in light of the
circumstancesin which it was made. Any statement so modified or superseded will not be deemed, except as so
modified or superseded, to constitute a part of this Prospectus.

A Prospectus Supplement containing the specific terms of an offering of Securities will be delivered to purchasers of
such Securitiestogether with this Prospectusand will be deemed to beincorporated into this Prospectus as of the date of
the Prospectus Supplement solely for the purposes of the offering of the Securities covered by that Prospectus
Supplement unless otherwise expressly provided therein.

Upon a new management proxy circular, annual information form or new annual consolidated financial statements,
together with the independent auditor’s report thereon and management’s discussion and analysis contained therein,
being filed by the Bank with the applicable securities regulatory authorities during the currency of this Prospectus, the
previous annual information form, management proxy circular, or annual consolidated financial statements and all
interim condensed consolidated financial statements, material change reports, and information circularsfiled prior to the
commencement of the Bank’ sfinancial year in which the new management proxy circular, annual information form or
annual consolidated financial statements arefiled shall be deemed no longer to be incorporated into this Prospectus for
purposes of future offers and sales of Securities hereunder.

Currency and Accounting I nfor mation

Unless otherwise indicated, al dollar amounts appearing in this Prospectus are stated in Canadian dollars.
National Bank of Canada

The Bank, a chartered bank subject to the provisions of the Bank Act (Canada) (the “Bank Act”), wasformed through a
series of amalgamations and its roots date back to 1859 with the founding of Bangque Nationale in Québec City. The
Bank’shead and registered officeislocated at the National Bank Tower, 600 de La Gauchetiéere Street West, Montréal,
Québec H3B 4L 2.
Subsidiaries

A list of the principal subsidiaries directly or indirectly owned or controlled by the Bank as at October 31, 2013 is
included in the 2013 Annual Report.

Business of the Bank

The Bank offers a full range of financia services to individuals, commercia enterprises, financial institutions and
governments both in Canada and abroad.

Additional information with respect to the Bank’s businessisincluded in the 2013 Annual Report.



Recent Developments

On August 1, 2014, the Canadian Department of Finance issued for comment the “Taxpayer Protection and Bank
Recapitalization Regime: Consultation Paper” which outlinesaproposed bail-in regime applicable to Canada sdomestic
systemically important banks (“ D-SIBS"), which include the Bank, in line with key international standards such asthe
Financial Stability Board’'s “Key Attributes of Effective Resolution Regimes for Financial Institutions’. This
consultation paper follows a previous announcement made in Canada’s federal budget released on March 21, 2013.
Under the proposed regime, the Government of Canadawould be granted two significant conversion powerswith respect
to D-SIBS' outstanding capital and debt: (i) first, the Government of Canadawould be granted the power to permanently
convert “eligibleliabilities’ of the D-SIB (“eligibleliabilities” consisting solely of long term senior debt, whichissenior
unsecured debt that is tradable and transferable with an original term of over 400 days, such as the Senior Debt
Securities) into common equity, and (ii) the Government of Canada would be granted the power to permanently cancel
existing shares of the D-SIB. Each of those powerswould only be exercisableif two preconditionswere met; (a) first, the
Superintendent of Financial Institutions would need to have determined that the D-SIB has ceased or is about to cease
being viable and (b) second, the full conversion of the D-SIB’s securities following the occurrence of atrigger event
under the Non-Viable Contingent Capital Provisions would need to have occurred. The proposed conversion power
would apply only to “eligibleliabilities” issued after theimplementation of the regime with no retroactive application to
existing debt.

If this proposed regime isimplemented, any “€eligible securities’, such as the Senior Debt Securities, issued after such
implementation would be subject to the conversion powers described above and holders of such “eligible securities’” may
receive Common Sharesin exchange for their “eligible securities’ in the event that the Bank ceases or isabout to cease
being viable. Moreover, holders of Common Shares, and holders of Subordinated Debt Securities or First Preferred
Shares who receive Common Shares following the occurrence of atrigger event under the Non-Viable Contingency
Capital Provisions, may sustain substantial dilution following the conversion of such “eligible securities’, as it is
expected that the conversion rate of such “eligible securities’ will be significantly morefavourableto the holdersof such
obligations than the rate applicable to holders of Subordinated Debt Securities or First Preferred Shares.

Changeto Share Capital and Subordinated I ndebtedness

Further to an announcement made on September 26, 2014, the Bank completed the redemption of all of the 8,000,000
issued and outstanding non-cumul ative fixed ratefirst preferred shares, Series 16 (the“First Preferred Shares Series 167)
on November 15, 2014 at aredemption price equal to $25.00 per share (for an aggregate price of $200,000,000) together
with all declared and unpaid dividends on each such share. In addition, on October 9, 2014, the Bank issued 12,000,000
non-cumulative 5-Y ear rate reset first preferred shares, Series 32 (the “First Preferred Shares Series 32") at an initial
offering price of $25.00 per share (for an aggregate price of $350,000,000). On October 30, 2014, the Bank announced
itsintention to redeem for cash $350,000,000 series 3 medium term notes (the“ Series 3 Notes”) on December 22, 2014
at aredemption price equal to their principal amount together with any accrued and unpaid interest to but excluding the
date of redemption. The redemption of the Series 3 Notesis subject to the approval of the Office of the Superintendent of
Financial Institutions.

Description of the Debt Securities
Debt Securities

Thefollowing isageneral description of the Debt Securities. The particulars of any series of Debt Securities offered and
the extent to which the general terms described below may apply to such Debt Securities will be described in one or
more Prospectus Supplements. Since the terms of a series of Debt Securities may differ from the general information
provided inthisProspectus, in all casesyou should rely on the information in the Prospectus Supplement whereit differs
from information in this Prospectus.

Senior Debt Securitieswill bethe Bank’ sdirect unsubordinated obligationsthat rank equally and rateably withal of the
Bank’s unsecured and unsubordinated debt, including deposit liabilities, other than certain governmental claimsin
accordance with applicable law.



Subordinated Debt Securitieswill bethe Bank’ sdirect unsecured obligations, constituting subordinated indebtedness for
the purposes of the Bank Act, ranking equally and rateably with al of the Bank’ s other subordinated indebtedness from
time to time outstanding. In the event of the Bank’ sinsolvency or winding-up, the Bank’s subordinated indebtedness,
including any Subordinated Debt Securitiesissued hereunder (provided atrigger event hasnot occurred as contemplated
under the specific Non-Viable Capital Contingency Provisions), will be subordinate in right of payment to the prior
payment in full of the Bank’sdeposit liabilitiesand all of the Bank’ s other liabilities, including Senior Debt Securities,
except those which by their terms rank equally in right of payment with, or are subordinate to, such subordinated
indebtedness.

Subject to regulatory capital requirements applicable to the Bank, there is no limit on the amount of Senior Debt
Securities or Subordinated Debt Securities the Bank may issue.

If the Bank becomesinsolvent, the Bank Act providesthat prioritiesamong payments of the Bank’ sdeposit liabilitiesand
payments of all of the Bank’ sother liahilities, including paymentsin respect of Senior Debt Securitiesand Subordinated
Debt Securities (provided, in the case of Subordinated Debt Securities, atrigger event has not occurred as contempl ated
under the specific Non-Viable Capital Contingency Provisions), are to be determined in accordance with the laws
governing priorities and, where applicable, by the terms of the indebtedness and liabilities. Because the Bank has
subsidiaries, the Bank’s right to participate in any distribution of the assets of the Bank’s subsidiaries, upon a
subsidiary’ sdissolution, winding-up liquidation or reorganization or otherwise, and thusyour ability to benefit indirectly
from such distribution, is subject to the prior claims of creditors of that subsidiary, except to the extent that the Bank may
be a creditor of that subsidiary and the Bank’ s claims are recognized. There arelegal limitations on the extent to which
some of the Bank’ ssubsidiaries may extend credit, pay dividendsor otherwise supply fundsto, or engagein transactions
with, the Bank or some of the Bank’s other subsidiaries.

Neither theBank’sSenior Debt Securitiesnor their Subor dinated Debt Securitieswill congtitutedepositsthat are
insured under the Canada Deposit | nsurance Corporation Act.

The specific terms of Debt Securities that the Bank may issue under this Prospectus will be described in one or more
Prospectus Supplements and may include, where applicable: the specific designation, aggregate principal amount, the
currency or the currency unit for which such securities may be purchased, maturity, interest provisions, authorized
denominations, offering price, any terms for redemption at the Bank’ s option or the holder’s option, any exchange or
conversion termsand any other specific terms, including any Non-Viable Contingency Capital Provisionsapplicableto
Subordinated Debt Securities.

Debt Securities may be issued up to the aggregate principal amount which may be authorized from time to time by the
Bank. The Bank may issue Debt Securities under one or more indentures (each a “Trust Indenture”), in each case
between the Bank and atrustee (a“ Trustee”) determined by the Bank in accordance with applicablelaws, or pursuant to
an issue and paying agency agreement (between the Bank and an agent, which agent may be an affiliate of or otherwise
non-arm’ slength to the Bank). Any series of Debt Securities may al so be created and i ssued without a Trust Indenture or
an issue and paying agency agreement. The Bank may also appoint a calculation agent in connection with any Debt
Securitiesissued under this Prospectus, which agent may be an affiliate of or otherwise non-arm’slength to the Bank.
Reference is made to the applicable Prospectus Supplement which accompanies this Prospectus for the terms and other
information with respect to the Debt Securities being offered thereby, including: (i) the designation, aggregate principal
amount and authorized denominations of the Debt Securities; (ii) the currency for which the Debt Securities may be
purchased and the currency in which the principal and any interest is payable (in either case, if other than Canadian
dollars); (iii) the percentage of the principal amount at which the Debt Securities will beissued; (iv) the date or dateson
which the Debt Securitieswill mature; (v) therate or rates (if any); (vi) the dates on which such interest will be payable
and therecord datesfor such payments; (vii) the Trustee under the Trust Indenture pursuant to which the Debt Securities
areto beissued; (viii) any redemption term or terms under which such Debt Securities may be defeased; (ix) whether the
Debt Securities are to beissued in registered form, “book-entry only” form, bearer form or in the form of temporary or
permanent global securities and the basis of exchange, transfer and ownership thereof; (x) any exchange or conversion
terms (including terms relating to the conversion of the Debt Securities into Common Shares and any Non-Viable
Contingency Capital Provisions applicable to Subordinated Debt Securities); (xi) the ratings, if any, issued by rating
agencies in respect of the Debt Securities; and (xii) any other specific terms.



Unless otherwi se specified in the Prospectus Supplement which accompaniesthi s Prospectus, principal, premium (if any)
and interest payable on Debt Securities are to be payable at any branch in Canada of the Bank provided that such
payments may also be made at the option of the Bank by electronic or wire transfer or, by cheque mailed, delivered or
otherwise transferred to the personsin whose names the Debt Securities are registered.

Debt Securities may, at the option of the Bank, beissued infully registered form, in bearer form or in“book-entry only”
form. See“Book-Entry Only Securities” below. Debt Securitiesin registered form will be exchangeable for other Debt
Securities of the same series and tenor, registered in the same name, for the same aggregate principal amount in
authorized denominations and will be transferable at any time or from time to time at the corporate trust office of the
Trustee for the Debt Securities. No charge will be made to the holder for any such exchange or transfer except for any
tax or government charge incidental thereto.

Description of First Preferred Shares

The following describes certain general terms and provisions of the First Preferred Shares. The particular terms and
provisions of aseries of First Preferred Shares offered by a Prospectus Supplement, and the extent to which the general
terms and provisions described below may apply thereto, will be described in such Prospectus Supplement.

The following is a summary of the rights, privileges, restrictions and conditions of or attaching to the First Preferred
Shares of the Bank asaclass.

Issuablein Series

The authorized preferred share capital of the Bank includes an unlimited number of First Preferred Shares, without par
value, issuablefor amaximum aggregate consideration of $5 billion or the equivalent thereof in foreign currencies. The
First Preferred Shares may be issued, from time to time, in one or more series with such series designation, rights,
privileges, restrictions and conditions as the Board of Directors may determine by resolution.

Priority

The First Preferred Shares of each series will rank on a parity with First Preferred Shares of every other seriesand are
entitled to preference over the Second Preferred Shares, the Common Shares and any other shares of the Bank ranking
junior to the First Preferred Shares with respect to the payment of dividends and upon any distribution of assetsin the
event of liquidation, dissolution or winding-up of the Bank, provided atrigger event has not occurred as contemplated
under the specific Non-Viable Capital Contingency Provisions applicable to such First Preferred Shares.

Creation and | ssue of Shares

Pursuant to the Bank Act, the Bank may not, without the approval of the holders of the First Preferred Shares, createany
other class of sharesranking equal with or superior to the First Preferred Shares. In addition, the Bank may not, without
the prior approval of the holders of the First Preferred Sharesasaclass given as specified below under “ Approval of the
Holders of the First Preferred Shares” (in addition to such approvals as may be required by the Bank Act or any other
legal requirement), (i) create or issue any sharesranking in priority to or pari passu with the First Preferred Shares; or
(ii) create or issue any additional series of First Preferred Shares, unless at the date of such creation or issuance all
cumulative dividends up to and including the dividend payment for the last completed period for which such cumulative
dividends are payable, have been declared and paid or set aside for payment in respect of each series of cumulative First
Preferred Sharesthen issued and outstanding, and all declared and unpaid non-cumul ative dividends have been paid or
set aside for payment in respect of each series of non-cumulative First Preferred Shares then issued and outstanding.
Currently, there are no outstanding First Preferred Shares which carry the right to cumulative dividends.



Voting Rights

The holders of the First Preferred Shares are not entitled to any voting rights as a class except as provided below or by
law or in the rights, privileges, restrictions and conditions attaching to any series of First Preferred Shares, and except
with respect to the right to vote on certain matters as specified under “Approval of the Holders of the First Preferred
Shares”.

Approval of the Holders of the First Preferred Shares

The approval of all amendments to the provisions attaching to the First Preferred Shares as a class and any other
approval to be given by the holders of the First Preferred Shares may be given in writing by the holders of not lessthan
all of the outstanding First Preferred Shares or by aresolution passed by the affirmative vote of not lessthan 66 2/3% of
thevotes cast at ameeting of holdersof First Preferred Shares duly held for the purpose of considering the subject matter
of such resolution at which a quorum of the outstanding First Preferred Sharesis represented in person or by proxy. A
guorum at any meeting of holdersof First Preferred Sharesisamajority of the outstanding First Preferred Shares, except
at an adjourned meeting for which there is no quorum requirement.

Description of Common Shares

The authorized common share capital of the Bank consists of an unlimited number of Common Shares without nominal
or par value, of which 328,690,507 were outstanding as at November 28, 2014. The holders of Common Shares are
entitled to vote at all meetings of the shareholders of the Bank except meetings at which only holders of aspecified class
or series of shares are entitled to vote. The holders of Common Shares are entitled to receive dividends as and when
declared by the Board of Directors of the Bank, subject to the preference of the holders of the preferred shares (including
the First Preferred Shares) of the Bank. After payment to the holders of the preferred shares of the Bank of the amount or
amounts to which they may be entitled, and after payment of all outstanding debts, the holders of Common Shares shall
be entitled to receive the remaining property of the Bank upon the liquidation, dissolution or winding-up thereof.

Description of Subscription Receipts

The following sets forth certain general terms and provisions of the Subscription Receipts. The Bank may issue
Subscription Receipts that may be exchanged by the holders thereof for Debt Securities, First Preferred Shares or
Common Shares upon the satisfaction of certain conditions. The particular terms and provisions of the Subscription
Receipts offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement, and the extent to
which the general terms described below apply to those Subscription Receipts, will be described in the Prospectus
Supplement. The Bank may offer Subscription Receipts separately or together with Debt Securities, First Preferred
Shares or Common Shares, as the case may be. The Bank will issue Subscription Receipts under a subscription receipt
agreement.

Selected provisions of the Subscription Receipts and the subscription recei pt agreements are summarized below. This
summary is not complete. The statements made in this Prospectus relating to any subscription receipt agreement and
Subscription Receiptsto beissued thereunder are summaries of certain anticipated provisionsthereof and are subject to,
and are qualified in their entirety by reference to, all provisions of the applicable subscription receipt agreement.

Any Prospectus Supplement for Subscription Receipts supplementing this Prospectus will contain the terms and
conditions and other information with respect to the Subscription Receipts being offered thereby, including: the number
of Subscription Receipts, the price at which the Subscription Receiptswill be offered and whether the priceispayablein
instalments, any conditions to the exchange of Subscription Receipts into Debt Securities, First Preferred Shares or
Common Shares, asthe case may be, and the consequences of such conditions not being satisfied, the proceduresfor the
exchange of the Subscription Receiptsinto Debt Securities, First Preferred Shares or Common Shares, asthe case may
be, the number of Debt Securities, First Preferred Shares or Common Shares, asthe case may be, that may be exchanged
upon exercise of each Subscription Receipt, the designation and terms of any other Securities with which the
Subscription Receipts will be offered, if any, and the number of Subscription Receipts that will be offered with each
Security, the dates or periods during which the Subscription Receipts may be exchanged into Debt Securities, First
Preferred Shares or Common Shares, whether such Subscription Receiptswill belisted on any securitiesexchange, any
other rights, privileges, restrictions and conditions attaching to the Subscription Receipts, and any other specific terms.
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Subscription receipt certificateswill be exchangeable for new subscription receipt certificates of different denominations
at the office indicated in the applicable Prospectus Supplement. Prior to the exchange of their Subscription Receipts,
holders of Subscription Receiptswill not have any of the rights of holders of the securities subject to the Subscription
Receipts.

Book-Entry Only Securities

Securities issued in “book-entry only” form must be purchased, transferred or redeemed through participants (*CDS
Participants’) in the depository service of CDS Clearing and Depository Services Inc. or a successor or its nominee
(collectively, “CDS"), as described below. Each of the Investment Dealers named in an accompanying Prospectus
Supplement offering securitiesin “book-entry only” formwill be aCDS Participant. On the closing of abook-entry only
offering, the Bank will cause a global certificate or certificates representing the aggregate number of Securities
subscribed for under such offering to be delivered to, and registered in the name of, CDS. Except as described below, no
purchaser of Securities will be entitled to a certificate or other instrument from the Bank or CDS evidencing that
purchaser’s ownership thereof, and no purchaser will be shown on the records maintained by CDS except through a
book-entry account of a CDS Participant acting on behal f of such purchaser. Each purchaser of Securitieswill receivea
customer confirmation of purchase from the Investment Deal er from which the Securities are purchased in accordance
with the practices and procedures of that Investment Dealer. The practicesof Investment Dealersmay vary, but generally
customer confirmations areissued promptly after execution of acustomer order. Referencein thisProspectusto aholder
of Securities means, unless the context otherwise requires, the owner of the beneficial interest in the Securities.

CDSwill beresponsible for establishing and mai ntai ning book-entry accounts for CDS Participants having interestsin
the Securities. If (i) the book-entry only system ceasesto exigt, (ii) the Bank determinesthat CDSisno longer willing or
ableto discharge properly itsresponsibilities as depository with respect to the Securities and the Bank isunableto locate
aqualified successor, (iii) the Bank at its option elects, or is required by applicable law or the rules of any securities
exchange, to withdraw the Securities from the book-entry only system, (iv) if an event of default has occurred with
regard to the Securities and has not been cured or waived, or (v) as otherwise agreed by the Bank and CDS, then the
Securities will beissued in fully registered form to holders or their nominees.

Transfer, Conversion and Redemption of Securities

Transfers of ownership, conversions or redemptions of Securities will be effected only through records maintained by
CDS for such Securitieswith respect to interests of CDS Participants and on the records of CDS Participantswith respect
to interests of persons other than CD S Participants. Holders of Securitieswho are not CDS Participants, but who desire
to purchase, sell or otherwise transfer ownership of or other interests in the Securities, may do so only through CDS
Participants. The ability of aholder to pledge Securities or otherwise take action with respect to such holder’ sinterestin
Securities (other than through a CDS Participant) may be limited due to the lack of a physical certificate.

Payments and Deliveries

The Bank will make, or cause to be made, payments of principal, redemption price, if any, dividends and interest, as
applicable, on Securitiesto CDS asthe registered holder of the Securitiesand the Bank understandsthat the payment will
beforwarded by CDSto CDS Participantsin accordance with the customary practices and procedures of CDS. Aslong
as CDS is the registered owner of the Securities, CDS will be considered the sole owner of the Securities for the
purposes of receiving notices or payments on the Securities. Aslong as the Securities are held in the CDS book-entry
only system, the responsibility and liability of the Bank in respect of the Securitiesis limited to making payments of
principal, redemption price, if any, dividends and interest, as applicable, on the Securitiesto CDS, asregistered holder of
the Securities. The Bank expects that CDS, upon receipt of any payment in respect of Securities, will credit CDS
Participants accountsin amounts proportionate to their respectiveinterestsin the principal amount of such Securitiesas
shown on the records of CDSin accordance with the customary practices and proceduresof CDS. The Bank also expects
that paymentsby CDS Participantsto the owners of beneficial interestsin Securities held through such CDS Participants
will be governed by standing instructions and customary practices, and will be the responsibility of such CDS
Participants. The rules governing CDS provide that it acts as the agent and depository for the CDS Participants. Asa
result, CDS Participants must look solely to CDS, and persons other than CDS Participants having an interest in
Securities must look solely to CDS Participants, for payments or deliveries made by or on behalf of the Bank to CDSin
respect of such Securities.
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Each beneficial owner must rely on the procedures of CDS and, if such beneficial owner isnot aCDS Participant, onthe
procedures of the CDS Participant through which such beneficial owner owns its interest, to exercise any rights with
respect to the Securities. The Bank understands that under existing policies of CDS and industry practices, if the Bank
requests any action of abeneficial owner or if abeneficial owner desiresto give any notice or take any action which a
registered holder is entitled to give or take with respect to the Securities, CDS would authorize the CDS Participant
acting on behalf of the beneficial owner to give such notice or to take such action, in accordance with the procedures
established by CDS or agreed to fromtimeto time by the Bank, any Trusteeand CDS. Any beneficial owner thatisnot a
CDS Participant must rely on the contractual arrangement it hasdirectly, or indirectly throughitsfinancial intermediary,
with its CDS Participant to give such notice or take such action.

None of the Bank, the Investment Dealers or any Trustee (in the case of Debt Securities) will assume liability or
responsibility for (i) any aspect of the records relating to the beneficial ownership of the Securities held by CDS or the
payments or deliveriesrelating thereto, (i) maintai ning, supervising or reviewing any recordsrelating to the Securities,
or (iii) any advice or representation made by or with respect to CDSrelating to the rulesgoverning CDS or any actionto
be taken by CDS or at the direction of CDS Participants.

Bank Act Restrictions and Restrictions on Payment of Dividends

Under the Bank Act, the Bank, with the prior consent of the Superintendent of Financial Ingtitutions (Canada) (the
“Superintendent”), may redeem or purchase any of its shares, including the First Preferred Shares, unless there are
reasonable grounds for believing that the Bank is, or the redemption or purchase would cause the Bank to be, in
contravention of any regulation made under the Bank Act respecting the maintenance by banks of adequate capital and
adequate and appropriate forms of liquidity, or any direction to the Bank made by the Superintendent pursuant to
Subsection 485(3) of the Bank Act regarding its capital or itsliquidity. No such direction to the Bank has been madeto
date.

The Bank is prohibited under the Bank Act from paying or declaring a dividend if there are reasonable grounds for
believing that the Bank is, or the payment would cause the Bank to be, in contravention of any regulation made under the
Bank Act respecting the maintenance by banks of adequate capital and adequate and appropriate forms of liquidity, or
any directive to the Bank made by the Superintendent pursuant to Subsection 485(3) of the Bank Act regarding its capital
or its liquidity. As at the date hereof, this limitation would not restrict a payment of quarterly dividends on the First
Preferred Shares. Further, no such directive to the Bank has been made to date.

Pursuant to agreements made between (i) the Bank, Computershare Trust Company of Canada and NBC Capital Trust
and (ii) the Bank, Computershare Trust Company of Canadaand NBC Asset Trust (together with NBC Capital Trust, the
“Trusts”), the Bank has covenanted with the holders of the outstanding Trust Capital Securities of the Trusts
(individually, the NBC CapS— Series 1, the NBC CapS 11 — Series 1 and the NBC CapS 11 — Series 2, collectively, the
“NBC CapS’) that, if the Trusts fail to pay in full arequired distribution on any series of NBC CapS, the Bank will
refrain from declaring dividends of any kind on its common shares or preferred shares until the month commencing
immediately after the third month (with respect to the NBC CapS Il — Series 1 and the NBC CapS Il — Series 2), or
fourth month (with respect to the NBC CapS — Series 1), in which the Bank ordinarily declares dividends from timeto
time on the common shares or the preferred shares, unless the Trusts first pay the required distribution (or the unpaid
portion thereof) to the respective holders of NBC CapS.

Restraints on Bank Sharesunder the Bank Act

The Bank Act contains restrictions on theissue, transfer, acquisition, beneficial ownership and voting of all sharesof a
chartered bank. Thefollowing isasummary of such restrictions. No person shall be amajor shareholder of abank if the
bank has equity of $12 billion or more. While the equity of the Bank isless than $12 billion and the Bank Act would
otherwise permit a person to own up to 65% of any class of shares of the Bank, the Bank is deemed to be a bank to
which the ownership restrictions for banks with equity of $12 billion or more apply until the Minister of Finance
(Canada) specifies, on application by the Bank, that these restrictions no longer apply to the Bank.

A person isamajor shareholder of abank where: (i) the aggregate of shares of any class of voting shares beneficially
owned by that person, by entities controlled by that person and by any person associated or acting jointly or in concert
with that person ismore than 20% of that class of voting shares; or (ii) the aggregate of shares of any class of non-voting
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shares beneficially owned by that person, by entities controlled by that person and by any person associated or acting
jointly or in concert with that person is more than 30% of that class of non-voting shares. No person, or persons acting
jointly or in concert, may have a significant interest in any class of shares of a Canadian chartered bank, including the
Bank, unlessthe person first receivesthe approval of the Minister of Finance (Canada). For purposes of the Bank Act, a
person hasasignificant interest in a class of shares of abank where the aggregate of any shares of the classbeneficially
owned by that person, by entities controlled by that person and by any person associated or acting jointly or in concert
with that person exceeds 10% of all of the outstanding shares of that class of shares of such bank.

The Bank Act also prohibits the registration of atransfer or issue of any shares of the Bank to Her Majesty in right of
Canadaor of aprovince or any agent or agency of Her Majesty in either of thoserights, or to the government of aforeign
country or any political subdivision, agent or agency of any of them except for certain casesthat require the Minister of
Finance's consent.

Earnings Coverage Ratios
The following earnings coverage ratios do not reflect the i ssuance of any Securities under this Prospectus.

The Bank’s dividend requirements on its outstanding First Preferred Shares, after adjustment for the issue of the
12,000,000 First Preferred Shares Series 32 and the redemption of the 8,000,000 First Preferred Shares Series 16, and
adjusted to abefore-tax equivalent using a statutory incometax rate of 26.8% for the 12 monthsended October 31, 2013
and 27.0% for the 12 months ended July 31, 2014, amounted to $60 million and $60 million for the 12 months ended
October 31, 2013 and for the 12 months ended July 31, 2014, respectively. The Bank’ s disbursement requirements for
innovative capital instruments for the 12 months ended October 31, 2013 and for the 12 months ended July 31, 2014
amounted to $67 million and $67 million, respectively. The Bank’sinterest requirements for subordinated debentures,
after adjustment for the redemption of the Series 3 Notes, for the 12 months ended October 31, 2013 and for the
12 months ended July 31, 2014, amounted to $56 million and $56 million, respectively. The Bank’s earnings before
incometaxes, non-controlling interest, debenturesand innovative capital instruments adj usted following the retrospective
application of accounting standard changes for the 12 months ended October 31, 2013 and for the 12 months ended
July 31, 2014 were $1,849 million and $1,916 million, respectively, which are 10.09 times and 10.45 timesthe Bank’s
aggregate dividend, disbursement on innovative capital instruments and interest requirements for these periods,
respectively, after giving effect to theissue of the First Preferred Shares Series 32, the redemption of the First Preferred
Shares Series 16 and the redemption of the Series 3 Notes.

Innovative capital instrument represents $225 million of NBC CapS — Series 1 issued by NBC Capital Trust, $400
million of NBC CapS |1 — Series 1 issued by NBC Asset Trust and $350 million of NBC CapS || — Series 2 issued by
NBC Asset Trust; for more information on the description of the innovative capital instruments, refer to note 18 of the
audited consolidated financial statements of the Bank for the year ended October 31, 2013.

Plan of Distribution

The Bank may sell Securitiesto or through underwritersor dealers purchasing as principal, and also may sell Securities
to one or more purchasers directly or through agents. Securities may be sold from time to time in one or more
transactions at a fixed price or prices which may be changed, at market prices prevailing at the time of sale, at prices
related to such prevailing market prices or at prices to be negotiated with purchasers.

A Prospectus Supplement will set forth the terms of any offering of Securities, including the name or names of any
Investment Dealers, theinitial public offering price, the proceedsto the Bank, any underwriting discount or commission
to be paid to any Investment Dealers and any discounts, concessions or commissions allowed or re-allowed or paid by
any Investment Dealers to other investment dealers.

The Securities may be sold directly by the Bank at such prices and upon such terms as agreed to by the Bank and the
purchaser or through agents designated by the Bank from time to time. Any agent involved in the offering and sale of the
Securitiesin respect of which this Prospectusisdelivered will be named, and any commissions payable by the Bank to
such agent will be set forth, in the applicable Prospectus Supplement. Unless otherwise indicated in the applicable
Prospectus Supplement, any agent is acting on a best efforts basis for the period of its appointment.
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If underwritersare used in the sal e, the Securitieswill be acquired by the underwritersfor their own account and may be
resold from timeto timein one or more transactions, including negotiated transactions, at afixed public offering priceor
at varying pricesdetermined at thetime of sale, at market prices prevailing at thetime of sale or at pricesrelated to such
prevailing market prices. The obligations of the underwriters to purchase such Securities will be subject to certain
conditions precedent, and the underwriters will be obligated to purchase all the Securities offered by the Prospectus
Supplement if any of such Securities are purchased.

Any public offering price and any discountsor concessions allowed or re-allowed or paid to Investment Dealers may be
changed from time to time. The Bank may agree to pay the Investment Dealers a commission for various services
relating to the issue and sale of any Securities offered hereby. Any such commission will be paid out of the general
corporate funds of the Bank. Investment Dealers who participate in the distribution of the Securities may be entitled
under agreements to be entered into with the Bank to indemnification by the Bank against certain liabilities, including
liabilitiesunder securitieslegislation, or to contribution with respect to paymentswhich such Investment Dealers may be
required to make in respect thereof.

In connection with any offering of the Securities (unless otherwi se specified in a Prospectus Supplement), the Investment
Dealers may over-allot or effect transactions which stabilize or maintain the market price of the Securities offered at a
higher level than that which might exist in the open market. These transactions may be commenced, interrupted or
discontinued at any time.

This Prospectus and rel ated Prospectus Supplement may be used by direct or indirect wholly-owned subsidiaries of the
Bank. Those subsidiaries may act as principal or agent in those transactions. The Securities will not be registered under
the Securities Act of 1933 of the United States of America, asamended (the“1933 Act”) or any state securitieslawsand
will not be offered or sold within the United States, territories or possessionsor to, or for the account or benefit of, U.S.
persons (asdefined in Regulation Sunder the 1933 Act) except in transactions exempt from the registration requirements
of the 1933 Act.

Trading Price and Volume

Trading prices and volume of the Bank’s Securities will be provided for all of the Bank’s issued and outstanding
Common Shares and First Preferred Shares in each Prospectus Supplement to this Prospectus.

Prior Sales

Prior saleswill be provided asrequired in a Prospectus Supplement with respect to theissuance of Securitiespursuant to
such Prospectus Supplement.

Risk Factors

Investment in the Securities is subject to various risks including those risks inherent in conducting the business of a
diversified financial institution. Before deciding whether to invest in any Securities, investors should consider carefully
therisksincorporated by referencein this Prospectus (including subsequently filed documentsincorporated by reference)
and, if applicable, those described in a Prospectus Supplement relating to a specific offering of Securities. Prospective
investors should consider the categories of risks identified and discussed in the Bank’s annual information form and
management’ s discussion and analysis of the Bank incorporated herein by reference and in particular under the headings
“Risk Management” and “Other Risk Factors’ in the 2013 Annua Report.

Use of Proceeds

Unless otherwise specified in a Prospectus Supplement, the net proceedsto the Bank from the sal e of the Securitieswill
be added to the general funds of the Bank and utilized for general banking purposes.
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Legal Matters

Unless otherwise specified in the Prospectus Supplement, certain legal matters relating to the Securities offered by a
Prospectus Supplement will be passed upon, on behalf of the Bank, by McCarthy Tétrault LLP. As at the date hereof,
partners, counsel and associates of McCarthy Tétrault LL P beneficially owned, directly or indirectly, lessthan 1% of any
issued and outstanding securities of the Bank or any associates or affiliates of the Bank.

Purchasers Statutory Rights

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an
agreement to purchase securities. Thisright may be exercised within two businessdays after receipt or deemed receipt of
aprospectus and any amendment. In several of the provinces, the securitieslegidation further providesapurchaser with
remediesfor rescission or, in somejurisdictions, revisions of the price or damagesif the prospectus and any amendment
contains amisrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revisions of
the price or damages are exercised by the purchaser within the time limit prescribed by the securities |egislation of the
purchaser’s province. The purchaser should refer to any applicable provisions of the securities legislation of the
purchaser’s province for the particulars of these rights or consult with alegal adviser.

The purchaser isfurther cautioned that in an offering of Securitiesthat are convertible, exchangeabl e or exercisable, the
statutory right of action for damagesfor amisrepresentation contained in the Prospectusislimited, in certain provincial
securities legidation, to the price at which such convertible, exchangeable or exercisable Securities are offered to the
public. Thismeansthat, under the securitieslegidation of certain provinces of Canada, if the purchaser pays additional
amounts upon conversion, exchange or exercise of such Securities, those amounts may not be recoverable under the
statutory right of action for damages that applies in those provinces. The purchaser should refer to any applicable
provisions of the securitieslegidation of the purchaser’ s province for the particul ars of thisright of action for damagesor
consult with alegal adviser.
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Certificate of the Bank

Dated: December 1, 2014

This short form prospectus, together with the documentsincorporated in this prospectus by reference, will, asof thedate
of the last supplement to this prospectus relating to the securities offered by this prospectus and the supplement(s),
congtitute full, true and plain disclosure of all material factsrelating to the securities offered by this prospectus and the
supplement(s) as required by the Bank Act (Canada) and the regulations thereunder and the securitieslegidation of all

provinces of Canada.

(Signed) LouIS VACHON (Signed) GHISLAIN PARENT
. Preﬂder)t and _ Chief Financial Officer and
Chief Executive Officer Executive Vice-President, Finance
and Treasury

On behalf of the Board of Directors

(Sgned) JEAN HOUDE (Sgned) GERARD COULOMBE
Chairman of the Board of Directors Director
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