
 

  

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. 

This short form base shelf prospectus has been filed under legislation in each of the provinces of Canada that permits certain 
information about these securities to be determined after this prospectus has become final and that permits the omission from this 
prospectus of that information. The legislation requires the delivery to purchasers of a prospectus supplement containing the 
omitted information within a specified period of time after agreeing to purchase any of these securities.  

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions or 
similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without 
charge from the Corporate Secretary, National Bank of Canada, National Bank Tower, 600 de La Gauchetière Street West, 
Montreal, Québec H3B 4L2, telephone (514) 394 6080, and are also available electronically at www.sedar.com. For the purpose 
of the Province of Québec, this Prospectus contains information to be completed by consulting the permanent information 
record. A copy of the permanent information record may be obtained from the Corporate Secretary of the Bank at the above-
mentioned address and telephone number and are also available electronically at www.sedar.com. 

This short form base shelf prospectus constitutes a public offering of these securities only in those jurisdictions where they may 
be lawfully offered for sale and therein only by persons permitted to sell such securities. These securities have not been and will 
not be registered under the United States Securities Act of 1933, as amended (the “1933 Act”), and may not be offered, sold or 
delivered within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the 1933 
Act). See “Selling Restrictions”. 
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National Bank of Canada (the “Bank” or “we”) has its head and registered office at the National Bank Tower, 600, de La 
Gauchetière Street West, Montreal, Québec H3B 4L2. The Bank may offer to the public from time to time, during the 25 month 
period that this short form base shelf prospectus, including any amendments hereto (the “Prospectus”), remains valid up to 
Cdn.$2,000,000,000 aggregate principal amount, or the equivalent thereof in one or more non-Canadian currencies or currency 
units, of its medium term notes (the “Note Securities”) to be issued in one or more tranches of one or more series. Each Note 
Security may be subject to redemption at the option of the Bank, in whole or in part, prior to its stated maturity date, as specified 
in the applicable pricing supplement. The Note Securities constitute direct, unsecured and unsubordinated obligations of the Bank 
ranking pari passu with all other present and future unsecured and unsubordinated indebtedness of the Bank. The Note 
Securities will not constitute deposits that are insured under the Canada Deposit Insurance Corporation Act. 

The specific variable terms of the Note Securities to be offered and sold hereunder will be set out in pricing supplements which 
will be delivered to purchasers together with this Prospectus in conjunction with the sale of the Note Securities. The Bank 
reserves the right to set forth in a pricing supplement specific variable terms that are not within the options and parameters set 
forth herein. In compliance with applicable securities laws, the Bank has filed with the regulators an undertaking that it will not 
distribute Note Securities that are considered “novel” specified derivatives within the meaning of the applicable laws without pre-
clearing with the regulators the disclosure contained in the pricing supplement pertaining to such securities. The regulators have 
advised the Bank that they are currently considering notes linked to investment funds, including hedge funds and certain flow-
through entities as novel. Unless otherwise specified in the applicable pricing supplement, there is no market through 
which the Note Securities may be sold and purchasers may not be able to resell Note Securities purchased under this 
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Prospectus. This may affect the pricing of the Note Securities in the secondary market, the transparency and availability 
of trading prices, the liquidity of the Note Securities, and the extent of issuer regulation. See “Risk Factors”. 
   
  

Rates on Application 
 

   

Unless otherwise indicated in the applicable pricing supplement, the principal amount of the Note Securities will not be 
guaranteed and will be at risk. As a result, investors could lose their entire investment in the Note Securities. 

The Note Securities may be offered by National Bank Financial Inc. (“NBF”) pursuant to the Dealer Agreement referred to under 
“Plan of Distribution”, and by such other investment dealers as may be selected from time to time by the Bank (collectively, the 
“Dealers” or, individually, a “Dealer”). The Dealers shall act as the Bank’s agents or as principals, as the case may be, subject to 
confirmation by the Bank. The rate of commission payable in connection with sales of the Note Securities by the Bank through 
the Dealers acting as agents will be set forth in the applicable pricing supplement. The Note Securities may be offered at a 
discount or premium. The Bank may also sell Note Securities to any Dealer, as principal, at such prices and with such 
commissions as may be agreed upon by the Bank and such Dealer, for resale to the public at prices to be negotiated by the Dealer 
with each purchaser. Such resale prices may vary during the distribution period and as between purchasers. The Note Securities 
may also be offered directly by the Bank to purchasers pursuant to applicable statutory exemptions at such prices and on such 
terms as may be negotiated by the Bank with any purchaser. The offering is subject to approval of certain legal matters on behalf 
of the Bank by Fasken Martineau DuMoulin LLP and on behalf of the Dealers by McMillan Binch Mendelsohn LLP. 

NBF is a wholly-owned subsidiary of the Bank. Consequently, the Bank is a “related issuer” and a “connected issuer” of 
NBF within the meaning of applicable securities legislation in connection with the offering of Note Securities under this 
Prospectus. See “Plan of Distribution”. 

Unless otherwise specified in the applicable pricing supplement, upon issuance, the Note Securities will be issued in book-entry 
form and will be represented by fully registered global notes (“Book-Entry Note Securities”). 
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ELIGIBILITY FOR INVESTMENT 

In the opinion of Fasken Martineau DuMoulin LLP and McMillan Binch Mendelsohn LLP, unless 
otherwise specified in a pricing supplement, the Note Securities would, if issued on the date of this Prospectus, be 
qualified investments under the Income Tax Act (Canada) for trusts governed by registered retirement savings plans, 
registered retirement income funds, registered education savings plans, registered disability savings plans and 
deferred profit sharing plans (other than trusts governed by deferred profit sharing plans to which contributions are 
made by the Bank, or a corporation with which the Bank does not deal at arm’s length within the meaning of the 
Income Tax Act (Canada)). 

CAUTION REGARDING FORWARD-LOOKING STATEMENTS 

Some of the statements contained or incorporated by reference in this Prospectus, including those relating 
to the Bank’s strategies and other statements that are predictive in nature, that depend upon or refer to future events 
or conditions, or that include words such as ‘‘expects’’, ‘‘anticipates’’, ‘‘intends’’, ‘‘plans’’, ‘‘believes’’, 
‘‘estimates’’ or similar expressions, are forward-looking statements within the meaning of securities laws. Forward-
looking statements include, without limitation, the information concerning possible or assumed future results of 
operations of the Bank. These statements are not historical facts but instead represent only the Bank’s expectations, 
estimates and projections regarding future events. 

Forward-looking statements are not guarantees of future performance and involve certain risks and 
uncertainties that are difficult to predict. The future results and stockholder value of the Bank may differ materially 
from those expressed in these forward-looking statements due to, among other factors, the matters set out under 
‘‘Risk Factors’’ and the factors detailed in the Bank’s filings with Canadian securities regulators, including its 
annual and interim management’s discussion and analysis, and annual and interim consolidated financial statements 
and the notes thereto. Factors that could cause actual results to differ materially from expectations include, but are 
not limited to: the strength of the Canadian economy in general and the strength of the local economies within 
Canada in which the Bank conducts operations; the strength of the economies of other nations in which the Bank 
conducts significant operations; the effects of changes in monetary and fiscal policy, including changes in interest 
rate policies of the Bank of Canada and the Board of Governors of the Federal Reserve System in the United States; 
changes in trade policy; the effects of competition in the markets in which the Bank operates; inflation; capital 
market and currency market fluctuations; the timely development and introduction of new products and services in 
relevant markets; the impact of changes in the laws and regulations regulating financial services (including banking, 
insurance and securities); changes in tax laws; technological changes; unexpected judicial or regulatory proceedings; 
unexpected changes in consumer spending and saving habits; the possible impact on the Bank’s businesses of 
international conflicts and other developments including those relating to war or terrorism; and the Bank’s 
anticipation of and success in managing the risks implied by the foregoing. The Bank does not undertake any 
obligation to update or release any revisions to these forward-looking statements to reflect events or circumstances 
after the date of this Prospectus or to reflect the occurrence of unanticipated events, except as required by law. 



 

 - 4 - 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with 
securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by 
reference may be obtained on request without charge from the Corporate Secretary, National Bank of Canada, 
National Bank Tower, 600 de La Gauchetière Street West, Montreal, Québec  H3B 4L2, telephone (514) 394-6080, 
and are also available electronically at www.sedar.com. For the purpose of the Province of Québec, this Prospectus 
contains information to be completed by consulting the permanent information record. A copy of the permanent 
information record may be obtained from the Corporate Secretary of the Bank at the above-mentioned address and 
telephone number and are also available electronically at www.sedar.com. For the purpose of the Province of 
Québec, this Prospectus contains information to be completed by consulting the permanent information record. A 
copy of the permanent information record may be obtained from the Corporate Secretary of the Bank at the above-
mentioned address and telephone number and are also available electronically at www.sedar.com. 

The following documents have been filed by the Bank with the Superintendent of Financial Institutions and 
the various securities commissions or similar authorities in Canada and are specifically incorporated by reference 
into, and form an integral part of, this Prospectus: 

(a) the Annual Information Form dated January 16, 2008; 

(b) the Audited Consolidated Financial Statements for the year ended October 31, 2007, which 
include comparative consolidated financial statements for the year ended October 31, 2006, 
together with the Management’s Discussion and Analysis as contained in the Bank’s Annual 
Report for the year ended October 31, 2007; 

(c) the Auditors’ Report issued to the shareholders of the Bank on the consolidated financial 
statements as at October 31, 2007 and 2006 and for the years then ended;  

(d) the Management Proxy Circular dated January 11, 2008 in connection with the Bank’s annual 
meeting of shareholders held on February 29, 2008. 

(e) the Unaudited Consolidated Financial Statements for the quarter ended January 31, 2008 which 
includes the comparative unaudited consolidated financial statements of the Bank for the quarter 
ended January 31, 2007 and which are included in the Bank’s Report to Shareholders for the First 
Quarter 2008. 

(f) the Bank’s Material Change Report dated November 29, 2007 concerning the charge of $365 
million, after tax and compensation adjustments, relating to its holding of asset-backed 
commercial paper ( ABCP) recorded in the fourth quarter ended October 31, 2007; and 

(g) the Bank’s Material Change Report dated December 21, 2007 concerning the decision of Michel 
Tremblay, Chief Operating Officer, Personal and Commercial Banking and Wealth Management, 
to leave the Bank. 

Any documents of the type referred to in the preceding paragraph and any unaudited consolidated interim 
financial statements for three, six, nine or twelve month financial periods, any information circulars and any material 
change reports (excluding confidential material change reports), any business acquisition reports and any other 
disclosure document filed pursuant to an undertaking to a provincial or territorial securities regulatory authority filed 
by the Bank with a securities regulatory authority in Canada, after the date of this Prospectus and prior to the 
completion or withdrawal of this offering, will be deemed to be incorporated by reference into this Prospectus. 

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by 
reference herein shall be deemed to be modified or superseded for purposes of this Prospectus to the extent that a 
statement contained herein, or in any other subsequently filed document which also is incorporated or is deemed to 

http://www.sedar.com/
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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 other information set forth in the 
document that it modifies or supersedes. The making of a modifying or superseding statement is not to 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 misleading in light of the circumstances in which it was made. 
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a 
part of this Prospectus. 

Upon a new annual information form and annual consolidated financial statements and management’s 
discussion and analysis accompanying such consolidated financial statements being filed by the Bank with, and 
where required, accepted by, the applicable securities regulatory authorities during the currency of this Prospectus, 
the previous annual information form, the previous annual consolidated financial statements and management’s 
discussion and analysis accompanying such consolidated financial statements, all interim consolidated financial 
statements, the previous management proxy circular and material change reports filed prior to the commencement of 
the Bank’s financial year with respect to which the new annual information form is filed will be deemed no longer to 
be incorporated by reference to this Prospectus for purposes of future offers and sales of Note Securities hereunder. 

A pricing supplement containing the specific variable terms for an issue of Note Securities and any other 
additional or updated information that the Bank elects to include therein will be delivered with this Prospectus to 
purchasers of such Note Securities and will be deemed to be incorporated into this Prospectus as of the date of such 
pricing supplement only for the purposes of the offering of the Note Securities covered by such pricing supplement. 

You should rely only on information contained or incorporated by reference in this Prospectus. We have 
not, and the Dealers have not, authorized any other person to provide you with different information. If anyone 
provides you with different or inconsistent information, you should not rely on it. We are not, and the Dealers are 
not, making an offer to sell these Note Securities in any jurisdiction where the offer or sale of the Note Securities is 
not permitted. 

All amounts appearing under “Consolidated Capitalization of the Bank” and “Earnings Coverage” are 
derived from the consolidated financial statements of the Bank, which are presented in accordance with Canadian 
generally accepted accounting principles.  Updated earnings coverage ratios will be filed quarterly with the 
applicable securities regulatory authorities, either as prospectus supplements or as exhibits to the Bank’s unaudited 
consolidated interim and audited annual consolidated financial statements, and will be deemed to be incorporated by 
reference into this Prospectus. 

In this Prospectus, unless otherwise specified, all dollar amounts are expressed in Canadian dollars. 

NATIONAL BANK OF CANADA 

The Bank was formed through a series of amalgamations and its roots date back to 1859 with the founding 
of Banque Nationale in Québec City. The Bank’s head and registered office is located at the National Bank Tower, 
600 de La Gauchetière Street West, Montreal, Québec H3B 4L2. 

Subsidiaries 

A list of the principal subsidiaries directly or indirectly owned or controlled by the Bank as at 
October 31, 2007 is included in the Bank’s Annual Report for the year ended October 31, 2007. 

Business of the Bank 

The Bank offers a full range of financial services to individuals, commercial enterprises, financial 
institutions and governments both in Canada and abroad. 
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Additional information with respect to the Bank’s business is included in the Bank’s Annual Report for the 
year ended October 31, 2007. 

USE OF PROCEEDS 

Unless otherwise specified in a pricing supplement, the net proceeds from the sale of the Note Securities 
will be used for general banking purposes of the Bank. 

DESCRIPTION OF THE NOTE SECURITIES 

The Note Securities will be issued in one or more tranches of one or more series. The Note Securities will 
be issued from time to time during the 25-month period that this Prospectus remains valid in an aggregate principal 
amount not to exceed Cdn. $2,000,000,000 or the equivalent thereof if the Note Securities are issued in currencies or 
currency units other than Canadian dollars.  

The following is the text of the terms and conditions which, subject to completion and amendment and as 
supplemented or varied in accordance with the provisions of the applicable pricing supplement, will be applicable to 
the Note Securities and, subject further to simplification by deletion of non-applicable provisions, will be endorsed 
on Note Securities in definitive form. For greater certainty, the applicable pricing supplement in relation to any 
series of Note Securities may specify other terms and conditions which shall, to the extent so specified or to the 
extent inconsistent with the following conditions, replace or modify the following conditions for the purposes of 
such Note Securities. 

Terms of the Note Securities 

The Note Securities will constitute unsecured and unsubordinated general obligations of the Bank and will 
rank equally with all other unsecured and unsubordinated indebtedness of the Bank from time to time outstanding. 
The Note Securities will not constitute deposits that are insured under the Canada Deposit Insurance 
Corporation Act. 

The Note Securities will be offered on a continuing basis and will mature as specified in the applicable 
pricing supplement. Unless otherwise specified in the applicable pricing supplement, the Note Securities of each 
series will be issuable in minimum denominations of Cdn.$100 and integral multiples thereof. The Note Securities 
may be interest bearing or non-interest bearing. Interest bearing Note Securities will bear interest at either fixed or 
floating rates as specified in the applicable pricing supplement. 

Unless otherwise indicated in the applicable pricing supplement, the principal amount of the Note 
Securities will not be guaranteed and will be at risk. As a result, investors could lose their entire investment in the 
Note Securities. 

Unless otherwise indicated in a Note Security and in the applicable pricing supplement, the Note Securities 
will be denominated in Canadian dollars and the Bank will make payments (including as to principal of, and 
premium and interest, if any) on the Note Securities in Canadian dollars. Unless otherwise specified in the 
applicable Note and pricing supplement, the Bank will pay money upon payment of the discharge of the Note 
Securities of a series when due or upon redemption. If the applicable Note Security and pricing supplement so 
specifies, the Bank will deliver cash and/or securities and/or property or a combination of money and/or securities 
and/or other property, in either case payable or deliverable upon payment of the discharge of the Note Securities of a 
series, when due or upon redemption. The amount of money, securities, other property and/or combination of 
money, securities and/or other property to be payable or deliverable to holders of the Note Securities upon payment 
of the discharge of the Note Securities is referred to as the “Maturity Consideration” for such Note Securities. 

If the maturity date of a Note Security or any interest payment date falls on a day that is not a business day, 
the related payment of principal of, and premium and interest, if any, on such Note Security, will be made on the 
next succeeding business day as if made on the date the applicable payment was due and no interest will accrue on 
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the amount payable for the period from and after the interest payment date or maturity, as the case may be, unless 
otherwise indicated in the applicable Note Security and in the applicable pricing supplement. 

The Note Securities may be issued from time to time at such rates of interest and at par, at a premium or at 
a discount, the principal value of which at maturity or any other payment may be determined, in whole or in part, by 
reference to one or more securities, one or more statistical measures of economic or financial performance 
including, but not limited to, any currency, consumer price or mortgage index, or the price or value of one or more 
commodities, indices or other items, or any other item or formula, or any combination or basket of the foregoing 
items, the amounts of principal and interest may be payable in installments over the term of the Note Securities, and 
the Note Securities of any series may be subject to redemption or repayment prior to maturity, in each case as 
specified in the applicable pricing supplement. 

Tranches and Series of Note Securities 

The Bank may issue Note Securities in one or more tranches of one or more series establishing the 
principal terms of the particular Note Securities being issued, which shall be set forth in the applicable pricing 
supplement and which shall include the following, to the extent applicable: 

(a) the title of such Note Securities and the series in which such Note Securities will be included; 

(b) any limit upon the aggregate principal amount of the Note Securities of such title or the Note 
Securities of such series which may be authenticated and delivered; 

(c) whether the principal amount, in whole or in part, is protected or at risk; 

(d) the date or dates on which the Maturity Consideration (as defined below) of such Note Securities 
is payable; 

(e) whether Note Securities will bear interest or whether Note Securities will be issued as discount 
Note Securities or as Linked Note Securities (as defined below), the rate or rates at which such 
Note Securities will bear interest, if any, and, if applicable, the method by which such rate or rates 
will be determined, the date or dates from which such interest will accrue, the interest payment 
dates on which such interest will be payable and the regular record date for the interest payable on 
such Note Securities on any interest payment date, whether any interest will be paid on defaulted 
interest, and the basis upon which interest will be calculated; 

(f) if the amount of payments of principal of and/or interest, if any, on, and additional amounts in 
respect of, the Note Securities may be determined with reference to an index, formula or other 
item or method, the manner in which such amounts will be determined and the Calculation Agent, 
if any, with respect thereto; 

(g) the type of Maturity Consideration to be delivered to the holders of the Note Securities upon 
payment of the discharge of the Note Securities of such series when due or upon redemption, if all 
or any portion of the Maturity Consideration is to be other than money; 

(h) the period or periods within which, the price or prices at which and the terms and conditions upon 
which such Note Securities may be redeemed, in whole or in part, at the option of the Bank; 

(i) the right or obligation, if any, of the Bank, or the holders, as the case may be, to redeem or 
purchase such Note Securities and the period or periods within which the price or prices at which 
and the terms and conditions upon which such Note Securities will be redeemed or purchased, in 
whole or in part, pursuant to such obligation, and any provisions for the remarketing of such Note 
Securities; 
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(j) the market disruption events which may trigger an acceleration or postponement of the maturity or 
amounts payable under the Note Securities; 

(k) the denominations in which Note Securities of such series, if any, will be issuable if other 
than denominations of Cdn.$100 and any integral multiple thereof; 

(l) if other than Canadian dollars as at the time of payment is legal tender for payment of public or 
private debts, the Specified Currency (as defined below) in which payment of the principal of and 
interest, if any, on, and additional amounts in respect of, such Note Securities will be payable; 

(m) if the principal of (and premium, if any) and interest, if any, on, and additional amounts in respect 
of, such Note Securities are to be payable, at the election of the Bank or a holder thereof, in a coin 
or currency, including composite currencies, other than the Specified Currency, the period or 
periods within which, and the terms and conditions upon which, such election may be made; 

(n) whether Note Securities of the series are to be issuable in fully certificated form or as book-entry 
Note Securities and, if in certificated form, whether such Note Securities are to be issuable 
initially in global form and, if so, (i) whether beneficial owners of interests in any such Note 
Security in global form may exchange such interests for Note Securities of such series and of like 
tenor of any authorized form and denomination and the circumstances under which any such 
exchanges may occur and (ii) the name of the clearing agency with respect to any book-entry Note 
Security or temporary global form of Note Security; 

(o) if Note Securities of such series are to be issuable in fully certificated form only upon receipt of 
certain certificates or other documents or satisfaction of other conditions, then the form and terms 
of such certificates, documents or conditions; 

(p) the date as of which any book-entry Note Security representing outstanding Note Securities of the 
series will be dated if other than the original issue date of the first such Note Security of the series 
to be issued; 

(q) the place or places, if any, in addition to or other than the places of payment specified in this 
Prospectus, where the Maturity Consideration and interest on or additional amounts, if any, 
payable in respect of such Note Securities will be payable, where Note Securities of such series 
may be surrendered for registration or transfer, where Note Securities of such series may be 
surrendered for exchange and where demand to or upon the Bank in respect of such Note 
Securities may be served; 

(r) any additional terms and provisions with respect to, and any additional conditions, representations, 
covenants and Events of Default (as defined below), if any, for such Note Securities; 

(s) any modification or elimination of any of the definitions, representations, covenants, conditions, 
Events of Default or other terms and provisions of the Note Securities applicable to such Note 
Securities; 

(t) whether there will be any organized market for the Note Securities; 

(u) any other provisions, requirements, conditions, indemnities, enhancements or other matters of any 
nature or kind whatsoever relating to such Note Securities, including any terms which may be 
required by, or advisable under any other applicable law or any rules, procedures or requirements 
of any securities exchange on which any of the Note Securities are, or are proposed to be, listed or 
of any over-the-counter market in which any of the Note Securities are, or are proposed to be, 
traded or which may be advisable in connection with the marketing of such Note Securities;  
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(v) the commissions, fees or expenses payable by the Bank or any of its affiliates in connection with 
the issue, maintenance or administration of, or provision of services in respect of, the Note 
Securities; 

(w) if the Note Securities are issued under an indenture; 

(x) if the Note Securities will be sold using the FundSERV network; 

(y) the identity of the Calculation Agent, if not the Bank; 

(z) the identity of the Paying Agent if not the Transfer Agent and Registrar;  

(aa) the identity of the Registrar and Transfer Agent, if not the Bank or one of its affiliates. 

(bb) whether there will be a third party guarantor and the identity of such guarantor, if any; and 

(cc) any other terms of such Note Securities. 

The Bank will be able, without the consent of holders of any Note Securities, to issue additional Note 
Securities with terms different from those of Note Securities previously issued and to reopen a previous series of 
Note Securities and issue additional Note Securities of that series. All Note Securities of any one series will be 
substantially identical except as to terms such as denomination, stated maturity and the date from which interest, if 
any, will accrue and except as may otherwise be provided in or pursuant to any pricing supplement or Note 
certificate. 

Interest 

Interest rates, interest rate formulas and other variable terms of the Note Securities are subject to change by 
the Bank from time to time, but no change will affect any Note Security already issued or as to which the Bank has 
accepted an offer to purchase without the holder's consent. Interest rates with respect to Note Securities offered by 
the Bank may differ depending upon, among other things, the aggregate principal amount of Note Securities 
purchased in any transaction. The Bank may offer Note Securities with similar variable terms but different interest 
rates concurrently at any time. The Bank may also concurrently offer Note Securities having different variable terms 
to different investors. 

Each interest bearing Note Security will bear interest from the date of issue at the rate per annum or, in the 
case of a floating rate, exchange rate or other Note Security in which the interest is determined by reference to a 
formula, pursuant to the interest rate formula, in each case as stated in the applicable Note Security and in the 
applicable pricing supplement, until the Maturity Consideration of the Note Security is paid or made available for 
payment. Interest will be payable in arrears on each interest payment date specified in the applicable pricing 
supplement on which an installment of interest is due and payable and at maturity. Unless otherwise indicated in the 
applicable pricing supplement, the Bank will be the Calculation Agent. 

Fixed Rate Note Securities 

The Bank may offer Note Securities with a fixed interest rate.  Interest on fixed rate Note Securities will be 
payable in the manner specified in the applicable Note certificate and in the applicable pricing supplement to the 
holder of such Note Security on the applicable record date, on such dates as are specified in the applicable Note 
Security certificate and in the applicable pricing supplement and at maturity or upon earlier redemption or 
repayment. Unless otherwise specified in the applicable pricing supplement, interest on fixed rate Note Securities 
will be computed on the basis of a 365-day year or 366-day year, as applicable. 
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Floating Rate Note Securities 

The Bank may offer Note Securities having a floating interest rate. Each applicable pricing supplement will 
specify the terms of any floating rate Note Securities being delivered. The rate of interest on each floating rate Note 
Security will be reset on the dates specified in such Note Security. If an interest reset date is not a business day, such 
interest reset date will be postponed to the next day that is a business day unless otherwise indicated in the 
applicable Note Security and in the applicable pricing supplement. Interest on floating rate Note Securities will be 
determined by reference to the applicable interest rate formula that is specified in the applicable pricing supplement. 
Upon the request of the holder of any floating rate Note Security, the Bank will cause the Calculation Agent to 
provide the interest rate then in effect and, if determined, the interest rate that will become effective as a result of a 
determination made for the next interest reset date with respect to that floating rate Note Security. 

Linked Note Securities 

The Bank may offer notes (“Linked Note Securities”) the principal value of which at maturity or any other 
payment will be determined, in whole or in part, by reference to: 

(a) one or more securities; 

(b) one or more statistical measures of economic or financial performance, including, but not limited 
to, any currency, consumer price or mortgage index;  

(c) the price or value of one or more commodities, indices or other items;  

(d) any other item; or 

(e) any combination or basket of the foregoing items, 

(collectively, the “Linked Note Securities”). The payment on any Linked Note Security at maturity will be 
determined, in whole or in part, by the decrease or increase, as applicable, in the price, value or other measure of the 
applicable Linked Note Securities. The terms of and any additional considerations, including any material tax 
consequences and certain risk factors, relating to any Linked Note Securities will be described in the applicable 
pricing supplement. 

Payments 

In the case of Note Securities in certificated form, the Bank will make payment of Maturity Consideration 
at the maturity of each Note Security in immediately available funds upon presentation and surrender of the Note 
Security and, in the case of any repayment on an optional repayment date, upon submission of a duly completed 
election form if and as required by the provisions described below, at or from the place or places of payment 
designated in the Note Security certificate. Payment of interest due at maturity will be made to the person to whom 
payment of Maturity Consideration of the Note Security in certificated form will be made. Unless otherwise 
specified in the applicable pricing supplement, payment of interest, if any, due on Note Securities in any series in 
certificated form other than at maturity will be made by the Paying Agent either by a cheque dated the applicable 
interest date and sent by prepaid regular mail to the holders of such securities as of the regular record date for such 
interest three business days before the interest payment date or by wire transfer of immediately available funds, if 
appropriate wire transfer instructions have been received in writing by the Paying Agent not less than 15 days prior 
to the applicable interest payment date. Any wire instructions received by the Paying Agent shall remain in effect 
until revoked by the holder. 

The Bank will make payments of principal or Maturity Consideration of, and premium and interest, if any, 
on, Note Securities in book-entry form through the Paying Agent or, if the Paying Agent is unable to act in 
connection with the payment of certain Maturity Consideration other than money, through another designated 
Paying Agent, to the depository or its nominee. See “Depository — CDS Procedures”. 
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Form of the Note Securities and Transfer 

The Note Securities of each series will be issued in fully registered form only and will be either in fully 
certificated form or as book-entry Note Securities transferable only through CDS Clearing and Depository Services 
Inc. (“CDS”) or any other depository specified in the applicable pricing supplement. Unless otherwise specified in 
an applicable pricing supplement, all Note Securities will be issued in fully registered book-entry form only. See 
“Depository — Book-Entry Only Securities”. 

Registers showing the registered holders of all Note Securities (including any global certificates for book-
entry Note Securities) will be kept at the principal transfer offices of the Transfer Agent and Registrar in Montreal or 
at any other place as the Bank may designate. Any registered holder of a Note Security of any series in certificated 
form may transfer the Note Security by executing the form of transfer provided on the reverse side of the Note 
Security in person or by attorney duly appointed in writing and forwarding the Note Security to the Transfer Agent 
and Registrar at the principal transfer office of the Transfer Agent and Registrar in Montreal or at any other place as 
the Bank may designate, for issuance of a new Note Security payable to and registered in the name of the transferee. 
The Note Securities issued upon any such transfer will be of the same series and have the same terms and conditions 
as the Note Securities submitted for transfer, including the same principal amount, rate or method of calculating 
interest, if any, and maturity date. Such transfer will be effected upon the Bank or the Transfer Agent and Registrar, 
as the case may be, being satisfied with the documents of title, subject to the provisions of the Note Security 
certificate relating to transfers and such other reasonable regulations as the Bank may from time to time agree upon 
with the Transfer Agent and Registrar. During the period from the relevant record date to a date fixed for payment of 
interest or Maturity Consideration, as applicable, the Transfer Agent and Registrar shall not be required to register 
the transfer of a Note Security.  

Note Securities in book-entry form may be transferred or exchanged only through a participating member 
of CDS, or any other depository as is identified in an applicable pricing supplement. See “Depository — CDS 
Procedures”. There will be no service charge for any registration of transfer or exchange of Note Securities, but the 
Bank may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection 
with any transfer or exchange, other than exchanges pursuant to the terms of the Note Securities not involving any 
transfer. 

Redemption at the Option of the Bank 

The Bank may redeem the Note Securities of any series at its option prior to their stated maturity only if a 
redemption right is specified in the applicable Note Securities and in the applicable pricing supplement. If so 
indicated in the applicable pricing supplement, the Bank may redeem the Note Securities of such series at its option 
on any date on and after the applicable initial redemption date specified in the applicable pricing supplement. On 
and after the initial redemption date, if any, the Bank may redeem the related Note Security at any time in whole or 
from time to time in part at its option at the applicable redemption price specified in the applicable pricing 
supplement, together with any accrued interest on the principal of the applicable Note Security payable to the 
redemption date, on notice given to the holders of the Note Securities of such series, unless otherwise specified in 
the applicable pricing supplement, at least 30 but not more than 60 days before the redemption date. The Bank shall 
not be required to issue, register the transfer of or exchange any Note Securities of any series during a period of 15 
days prior to the mailing of a notice of redemption of Note Securities. If redeemed in part, the Bank will redeem the 
Note Securities in increments equal to the authorized denomination, provided that any remaining principal amount 
will be an authorized denomination of the applicable Note Security. 

Repayment at the Option of the Holder 

If so indicated in an applicable pricing supplement, the Bank will repay the Note Securities of any series in 
whole or in part at the option of the holders of the Note Securities of such series on any optional repayment date 
specified in the applicable pricing supplement. If no optional repayment date is indicated with respect to the Note 
Securities of such series, such Note Securities will not be repayable at the option of the holders before their stated 
maturity. Any repayment in part will be in an amount equal to the authorized denomination or integral multiples 
thereof, provided that any remaining principal amount will be an authorized denomination of such Note Securities. 
The applicable pricing supplement will specify the amount payable upon such repurchase. For any Note Securities to 
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be repaid, the Paying Agent must receive, at its principal offices in Montreal, not more than 60 nor less than 30 days 
before the optional repayment date: 

! in the case of a Note Security in certificated form, the Note Security and any duly completed 
redemption form as may be specified by the Bank; or 

! in the case of a Note Security in book-entry form, instructions to that effect from the applicable 
beneficial owner of the Note Securities to the participant through which such owner owns its 
interest and forwarded by such participant to the depository and by the depository to the Paying 
Agent. 

Notices of elections from a holder to exercise the repayment option must be received by the Paying Agent by 5:00 
p.m. (Montreal Time) on the last day for giving such notice. Exercise of the repayment option by the holder of a 
Note Security will be irrevocable. 

Only the depository may exercise the repayment option in respect of Note Securities in book-entry form. 
Accordingly, beneficial owners of book-entry Note Securities that desire to have all or any portion of such Note 
Securities repaid must instruct the participant through which they own their interest to direct the depository to 
exercise the repayment option on their behalf by forwarding the repayment instructions to the Paying Agent as 
discussed above. In order to ensure that the instructions are received by the Paying Agent on a particular day, the 
applicable beneficial owner must so instruct the participant through which it owns its interest before that 
participant's deadline for accepting instructions for that day. Different firms may have different deadlines for 
accepting instructions from their customers. Accordingly, beneficial owners of Note Securities in book-entry form 
should consult the participants through which they own their interest for the respective deadlines. All instructions 
given to participants from beneficial owners of Note Securities in book-entry form relating to the option to elect 
repayment will be irrevocable. In addition, at the time instructions are given, each beneficial owner will cause the 
participant through which it owns its interest to tender its interest in the Note Securities in book-entry form, on the 
depository’s records, to the Bank for repayment. See “Depository — CDS Procedures”. 

Unless otherwise stated in the terms of a Note Security, the Bank may at any time purchase Note Securities 
at any price or prices in the open market or otherwise. Note Securities so purchased by the Bank may, at the 
discretion of the Bank, be held, resold or surrendered for cancellation. 

Special Circumstances 

The amount and timing of payments under a Note Security may be affected by the occurrence of certain 
special circumstances, including, but not limited to, certain extraordinary events or adverse changes to an act, 
regulation, taxation policy or practice. These circumstances, the nature of the adjustments to the parameters and 
terms of the Note Securities or to the valuation of the underlying interests or relevant components thereof and the 
manner in which such adjustments are to be made shall be described, if applicable, in the applicable pricing 
supplement.  

Confirmation By Calculation Experts in Establishing the Price, Value or Level of an Underlying Interest or a 
Component 

 
Ordinarily, all determinations and calculations required to establish the price, value or level of an 

underlying interest of a Linked Note Security or individual components thereof will be made by the Calculation 
Agent on the basis described in the applicable pricing supplement. Unless otherwise specified in an applicable 
pricing supplement, the Calculation Agent will be the Bank. However, the applicable pricing supplement may 
specify circumstances in which the price, level or value of an underlying interest of a Linked Note Security or a 
component thereof may be confirmed by one or more calculation experts appointed by the Bank. 
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Other Provisions; Addenda 

Any provisions with respect to an issue of Note Securities of any series, including the determination of one 
or more interest rate bases, the specification of one or more interest rate bases, the calculation of the interest rate 
applicable to a floating rate Note Security, the applicable interest payment dates, the stated maturity date, any 
redemption or repayment provisions or any other matter relating to the applicable Note Securities may be modified 
by the terms as specified under “Other Provisions” on the face of the applicable Note Securities or in an addendum 
relating to the applicable Note Security certificate, if so specified on the face of the applicable Note Security 
certificate and in the applicable pricing supplement. 

Depository 

Book-Entry Only Securities 

Unless otherwise specified in the applicable pricing supplement, upon issuance, the Note Securities will be 
issued in book-entry form and will be represented by fully registered global notes (“Book-Entry Note Securities”). 
Each Book Entry Note will be held by, or on behalf of, CDS or such other entity designated in writing by the Bank 
to act as depository. The Book-Entry Note Securities will be registered in the name of CDS or its nominee. Except 
as described below under “Exchange for Note Securities in Certificated Form”, no Book-Entry Note Security may 
be transferred except as a whole by the depository to a nominee of the depository or by a nominee of the depository 
to the depository, or another nominee of the depository, or by the depository or any such nominee to a successor of 
the depository, or a nominee of the successor. 

Ownership of the Note Securities will be constituted through beneficial interests in the Book-Entry Note 
Securities, and will be represented through book-entry accounts of institutions, as direct and indirect participants of 
the depository, acting on behalf of the beneficial owners of such Note Securities. Each purchaser of a Note 
represented by a Book-Entry Note Security will receive a customer confirmation of purchase from the selling agent 
from whom the Note Securities are purchased in accordance with practices and procedures of such selling agent. 

CDS Procedures 

The following is based on information provided by CDS:  

Upon the issuance by the Bank of Book-Entry Note Securities represented by a global certificate 
representing such Book-Entry Note Securities (a “Global Note”), the depository will credit, on its book-entry 
registration and transfer system, the respective principal amounts of the Book-Entry Note Securities represented by 
such Global Note to the accounts of its participants. The accounts to be credited shall be designated by the Dealers 
of such Book-Entry Note Securities, or the Bank, if such Book-Entry Note Securities are offered and sold directly by 
the Bank, as the case may be. Ownership of beneficial interests in a Global Note will be limited to participants or 
persons that hold interests through participants. Ownership of beneficial interests in Book-Entry Note Securities 
represented by a Global Note or Global Notes will be shown on, and the transfer of that ownership will be effected 
only through, records maintained by the depository (with respect to interests of participants in the depository), or by 
participants in the depository or persons that may hold interests through such participants (with respect to persons 
other than participants in the depository). 

So long as the depository for a Global Note, or its nominee, is the registered owner of the Global Note, the 
depository or its nominee, as the case may be, will be considered the sole owner or holder of the Book-Entry Note 
Securities represented by such Global Note. Except as provided below, owners of beneficial interests in Book-Entry 
Note Securities represented by such Global Note or Global Notes will not be entitled to have Book-Entry Note 
Securities represented by such Global Note registered in their names, will not receive or be entitled to receive 
physical delivery of Book-Entry Note Securities in definitive form and will not be considered the registered owners 
or holders thereof. 

Accordingly, each person owning a beneficial interest in a Global Note must rely on the procedures of the 
depository and, if such person is not a participant, on the procedures of the participant through which such person 
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owns its interest, to exercise any rights of a holder under a Global Note. The Bank understands that under existing 
policies of the depository and industry practices, if the Bank requests any action of holders or if an owner of a 
beneficial interest in such a Global Note desires to give any notice or take any action which a holder is entitled to 
give or take under a Global Note, the depository would authorize the participants holding the relevant beneficial 
interests to give such notice or take such action. Any beneficial owner that is not a participant must rely on the 
contractual arrangements it has directly, or indirectly through its financial intermediary, with a participant to give 
such notice or take such action. 

Payments of principal or Maturity Consideration of, premium, if any, and interest, if any, on, the Book-
Entry Note Securities represented by a Global Note registered in the name of the depository or its nominee will be 
made by the Bank (or a paying agent, if specified by the Bank) to the depository or its nominee, as the case may be, 
as the registered owner of a Global Note. None of the Bank, the paying agent (if any) or any other agent of the Bank 
will have any responsibility or liability for any aspect of the records relating to or payments made on account of 
beneficial ownership interests of a Global Note or for maintaining, supervising or reviewing any records relating to 
such beneficial ownership interests. Except in the circumstance described in the following paragraph, the Bank 
expects that the depository or its nominee, upon receipt of any payment of principal or Maturity Consideration of, 
premium, if any, or interest, if any, on, a Global Note, will immediately credit the accounts of the related 
participants with payment in amounts proportionate to their respective holdings in principal amount of beneficial 
interests in such Global Note as shown on the records of the depository. The Bank also expects that payments by 
participants to owners of beneficial interests in a Global Note will be governed by standing customer instructions 
and customary practices as is now the case with securities held for the accounts of customers in bearer form or 
registered in “street name” and will be the responsibility of such participants. 

Unless otherwise specified in the applicable pricing supplement, a beneficial owner of Book-Entry Note 
Securities that are denominated in a currency other than Canadian or U.S. dollars (a “Specified Currency”) electing 
to receive payments of principal or any premium or interest in that Specified Currency must, on or before the date 
specified in the applicable pricing supplement, notify the participant of the depository through which its interest is 
held of the beneficial owner's election to receive all or a portion of any payment in a Specified Currency. The 
participant must notify the depository of any election on or before the third business day after the regular record 
date. The depository will notify the paying agent of the election on or before the fifth business day after the regular 
record date. If complete instructions as specified in the applicable pricing supplement are received by the participant 
and forwarded to the depository, and forwarded by the depository to the paying agent, on or before the relevant 
dates, the beneficial owner of the Book-Entry Note Securities will receive payments in the Specified Currency. 

Exchange for Note Securities in Certificated Form 

If the depository is at any time unwilling or unable to continue as depository for the Note Securities of any 
series and a successor depository is not appointed by the Bank within 60 days, the Bank will issue certificated Note 
Securities in exchange for all outstanding Global Notes. In addition, the Bank may at any time determine not to have 
Book-Entry Note Securities represented by Global Notes and, in such event, will issue certificated Note Securities in 
exchange for all Global Notes. In either instance, an owner of a beneficial interest in a Global Note will be entitled 
to have certificated Note Securities equal in principal amount to such beneficial interest registered in its name and 
will be entitled to physical delivery of such certificated Note Securities. Such certificated Note Securities shall be 
registered in such name or names as the depository shall instruct the Bank or its paying agent. It is expected that 
such instructions may be based upon directions received by the depository from participants with respect to 
beneficial interests in such Global Notes. Certificated Note Securities so issued will be issued in such denominations 
as the Bank may determine from time to time and will be issued in registered form only, without coupons. No 
service charge will be made for any transfer or exchange of such certificated Note Securities, but the Bank may 
require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. 

Modification and Waiver 

The Global Note of a series of Note Securities and the terms of the Note Securities may be amended 
without the consent of the holders by agreement between the Bank and the Dealers if, in the reasonable opinion of 
the Bank and the Dealers, the amendment would not materially and adversely affect the interests of the holders. In 
other cases, the Global Note may be amended by the Bank if the Bank proposes the amendments and if the 
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amendment is approved by a resolution passed by the favorable votes of the holders of not less than 66 2/3% of the 
principal amount of Note Securities of a series outstanding represented at a meeting convened for the purposes of 
considering the resolution, or by written resolution signed by holders of not less than 66 2/3% of the principal 
amount of Note Securities of a series outstanding. Quorum for a meeting shall be reached if holders of 10% or more 
of the principal amount of Note Securities of a series outstanding are present at the meeting. If a quorum is not 
reached at any meeting within 30 minutes after the time fixed for the meeting, that meeting must be adjourned to a 
later date, selected by the Bank, not earlier than seven business days nor later than 30 business days after the original 
meeting date, in which case the quorum required shall be the holders present at such adjourned meeting. Except as 
provided herein or unless otherwise specified in the applicable pricing supplement, the Note Securities do not carry 
the right to vote in any other circumstances. 

The holders of not less than a majority in principal amount of the outstanding Note Securities of any series 
may waive past defaults under the Note Securities and waive compliance by the Bank with certain provisions of the 
Note Securities, except as described under “Events of Default”. 

Events of Default 

Each of the following will be an event of default (an “Event of Default”) with respect to Note Securities of 
any series: 

! default in the payment of any interest of any Note Security of that series when due, and continuing 
for 30 days; 

! default in the payment of any Maturity Consideration of any Note Security of that series when 
due; and 

! bankruptcy, insolvency or appointment of a liquidator or receiver and manager of the Bank. 

If an Event of Default occurs and is continuing for Note Securities of any series, the holders of not less than 
25% in principal amount of the outstanding Note Securities of that series may declare all amounts, or any lesser 
amount provided for in the Note Securities of that series, to be immediately due and payable. At any time after the 
holders have made such a declaration of acceleration with respect to the Note Securities of any series but before a 
judgment or decree for payment of money due has been obtained, the holders of a majority in principal amount of 
the outstanding Note Securities of that series, may rescind any such declaration of acceleration and its consequences, 
provided that all payments due, other than those due as a result of acceleration, have been made and all Events of 
Default with respect to the Note Securities of that series, other than the non-payment of the principal of the Note 
Securities of that series which has become due solely by such declaration of acceleration, have been remedied or 
waived. 

The holders of a majority in principal amount of the outstanding Note Securities of any series may waive an Event 
of Default, on behalf of the holders of all the Note Securities of such series, except a default: 

! in the payment of any amounts due and payable under the Note Securities of such series; or 

! in respect of an obligation of the Bank contained in, or a provision of, the Note Securities 
certificate which cannot be modified under the terms of the Note Securities certificate without the 
consent of the holder of each outstanding Note Security of the series affected. 

The holders of a majority in principal amount of the outstanding Note Securities of any series may direct 
the time, method and place of conducting any proceeding for any remedy or exercising any rights with respect to the 
Note Securities, provided that such direction does not conflict with any applicable law or the Note Securities 
certificate. 

The Note Securities will not have the benefit of any cross-default provisions with other indebtedness of the 
Bank. 
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The Note Security certificate will contain the relevant terms under which a holders’ meeting may take place 
for the purposes of the foregoing rights. 

Notice to Holders 

All notices to the holders of Note Securities regarding the Note Securities will be validly given if (i) given 
through CDS to CDS participants, and (ii) published once in an important French language Canadian newspaper and 
in the national edition of an important English language Canadian newspaper. 

Governing Law 

The Note Securities will be governed by and construed in accordance with the laws of the Province of 
Québec and the laws of Canada applicable therein. 

RISK FACTORS 

An investment in the Note Securities involves certain risks. Holders should, in consultation with their own 
financial and legal advisers, carefully consider, among other matters, the following discussion of risks, as well as 
any discussion of risks contained in a prospectus supplement relating to a specific offering of Note Securities, before 
deciding whether an investment in the Note Securities is suitable. The Note Securities are not a suitable investment 
for a prospective purchaser who does not understand their terms or the risks involved in holding the Note Securities. 

Bank’s Creditworthiness 

The value of Note Securities will be affected by the general creditworthiness of the Bank. Prospective 
purchasers should consider the categories of risks identified and discussed in the section entitled “Management’s 
Discussion and Analysis” contained in the Bank’s Annual Report for the year ended October 31, 2007, incorporated 
by reference. Subsequent discussions and analyses for interim and full year periods subsequent to the date of this 
Prospectus will be incorporated by reference. These analyses discuss, among other things, known material trends 
and events, and risks or uncertainties that are reasonably expected to have a material effect on the Bank’s business, 
financial condition or results of operations. 

Real or anticipated changes in credit ratings of the Note Securities may affect the market value of Note 
Securities. In addition, real or anticipated changes in credit ratings can affect the cost at which the Bank can transact 
or obtain funding, and hereby affect the Bank’s liquidity, business, financial condition or results of operations. 

The Note Securities will not be insured under the Canada Deposit Insurance Corporation Act or any other 
deposit insurance regime 

The Note Securities will not constitute deposits that are insured under the Canada Deposit Insurance Corporation 
Act or any other deposit insurance regime designed to ensure the payment of all or a portion of a deposit upon 
insolvency of the deposit taking institution. 

Principal at Risk; Structural Risks of Note Securities Indexed to Interest Rate, Currency or Other Indices or 
Formulas 

Note Securities indexed to one or more interest rate, currency, commodity, index or other items or formulas 
will carry significant risks not associated with a conventional fixed rate or floating rate debt security. These risks 
include fluctuation of the indices or formulas and the possibility (depending on the terms of the Note Securities) that 
a holder will receive a lower, or could receive no, amount of principal, premium or interest, or that a holder may 
receive such payments at different times than expected. The Bank has no control over a number of matters, 
including economic, financial and political events, that are important in determining the existence, magnitude and 
longevity of these risks and their results. In addition, if an index or formula used to determine any amounts payable 
in respect of the Note Securities contains a multiplier or leverage factor, the effect of any change in that index or 
formula will be magnified. In recent years, values of certain indices and formulas have been volatile, and volatility 
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in those and other indices and formulas may be expected in the future. However, past experience is not necessarily 
indicative of what may occur in the future. 

Uncertain Trading Market for the Note Securities; Many Factors Affect the Trading Value of the Note 
Securities; Offer prices for Linked Note Securities may not reflect the appreciation of the underlying asset 

Unless otherwise specified in the applicable pricing supplement, there is no market through which the Note 
Securities may be sold and purchasers may not be able to resell Note Securities purchased under this Prospectus. 
This may affect the pricing of the Note Securities in the secondary market, the transparency and availability of 
trading prices, the liquidity of the Note Securities, and the extent of issuer regulation.  

There can be no assurance that a trading market for the Note Securities will ever develop or be maintained. 
Unless otherwise in the prospectus supplement, the Note Securities will not be listed on any exchange. Many factors 
independent of the Bank’s creditworthiness may affect the trading in the Note Securities. These factors include: 

! the complexity and volatility of the index or formula applicable to the Note Securities if they are 
indexed to one or more interest rate, currency or other indices or formulas; 

! the method of calculating the principal, premium and interest in respect of the Note Securities; 

! the time remaining to the maturity of the Note Securities; 

! the outstanding amount of the Note Securities; 

! the redemption features of the Note Securities; 

! the amount of other securities linked to the index or formula applicable to the Note Securities; and 

! the level, direction and volatility of market interest rates generally. 

In addition, because some Note Securities are designed for specific investment objectives or strategies, 
these Note Securities will have a more limited trading market and may experience more price volatility. There may 
be a more limited number of buyers for these Note Securities. This may affect the price a holder receives for these 
Note Securities or a holder’s ability to sell these Note Securities at all. 

Holders choosing to sell their Linked Note Securities prior to maturity will receive an amount which may 
not necessarily reflect the appreciation of the underlying asset up to the date of such sale. The price at which a 
Holder will be able to sell the Note Securities prior to maturity may be at a discount, which could be substantial, 
from the Maturity Consideration that would be payable if the Note Securities were maturing on such day, based 
upon one or more factors. The value of the Note Securities in the secondary market will be affected by a number of 
complex and inter-related factors. 

Risks Relating to Unsecured Nature of the Note Securities 

The Note Securities will not be secured by any of the assets of the Bank. Therefore, holders of secured 
indebtedness of the Bank would have a claim on the assets securing such indebtedness that ranks prior to your claim 
on such assets and would have a claim that ranks pari passu with the claim of holders of Note Securities on such 
assets to the extent that such security did not satisfy such secured indebtedness. 

Redemption May Adversely Affect Your Return on the Note Securities 

If Note Securities are redeemable or are otherwise subject to mandatory redemption, such Note Securities 
may be redeemed at times when prevailing interest rates may be relatively low. In such case, a holder generally 
would not be able to reinvest the redemption proceeds at a comparable effective interest rate. Moreover, upon 



- 18 - 

redemption prior to maturity, a holder may not be able to participate fully in the return that might have occurred at 
such time. 

Risks Relating to Note Securities in Foreign Currencies 

Note Securities denominated or payable in foreign currencies may entail significant risks. These risks 
include, without limitation, the possibility of significant fluctuations in the foreign currency markets, the imposition 
or modification of foreign exchange controls and potential illiquidity in the secondary markets. These risks will vary 
depending upon the currency or currencies involved and will be more fully described in the applicable pricing 
supplement. 

Conflicts of interest may affect the Calculation Agent 
 

Unless otherwise specified in the applicable pricing supplement, the Bank will be the Calculation Agent. 
The Calculation Agent may have economic interests adverse to those of the holders, including with respect to certain 
determinations that the Calculation Agent must make in determining the amounts payable under the terms of the 
Note Securities and in making certain other determinations with regard to the Note Securities. However, the 
Calculation Agent will carry out its duties and functions in good faith and using its reasonable judgment. 
 
Regulatory Change 
 
There can be no assurance that income tax, securities and other laws will not be changed in a manner that will 
adversely affect investors in the Note Securities. 

EARNINGS COVERAGE 

The following consolidated earnings coverage ratios, which give effect to the debentures outstanding as of 
January 31, 2008 and October 31, 2007, respectively, are calculated for the 12 month periods ended 
January 31, 2008 and October 31, 2007 and do not reflect the issuance of any Note Securities under this Prospectus: 

 

 

 (unaudited) 
January 31, 

2008 

 October 31, 
2007 

Earnings coverage on subordinated debentures................................................... 7.83 times  7.88 times 

The ratio for the twelve month period ended January 31, 2008 is based on financial information which is 
unaudited. The ratio for the twelve month period ended October 31, 2007 is based on financial information which is 
audited. Foreign currency amounts have been translated to Canadian dollars using rates of exchange as at 
January 31, 2008 and October 31, 2007, respectively. 

The Bank’s disbursement requirements for innovative capital instruments for the 12 months ended October 
31, 2007 and the 12 months ended January 31, 2008 (assuming the issuance of the NBC CapS II- Series 1 on the 
first day of such period) amounted to $65 million and $66 million, respectively.  The Bank’s interest requirements 
for subordinated debentures for the 12 months ended October 31, 2007 and January 31, 2008, amounted to $100 
million and $95 million, respectively.  The Bank’s earnings before income taxes, non-controlling interest, 
debentures and innovative capital instruments for the 12 months ended October 31, 2007 and January 31, 2008 were 
$800 million and $756 million respectively ($1,375 million and $ 1,331 million respectively when excluding the 
charge related to available for sale ABCP ($575 million)), which are 3.76 times and 3.62 times the Bank’s aggregate 
dividend, disbursement on innovative capital instruments and interest requirement for these periods, respectively 
(6.46 times and 6.37 times respectively when excluding the charge related to ABCP), after giving effect to the issue 
of the Preferred Shares Series 20 issued on April 9, 2008 and the full exercise of the Over-Allotment Option related 
thereto. 
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Updated earnings coverage ratios will be filed quarterly with the applicable securities regulatory 
authorities, either as prospectus supplements or as exhibits to the Bank’s unaudited consolidated interim and audited 
annual consolidated financial statements. 

 
CONSOLIDATED CAPITALIZATION OF THE BANK 

The following table sets out the consolidated capitalization of the Bank as at January 31, 2008.  This table 
should be read in conjunction with the Bank’s consolidated interim financial statements (unaudited) and the Bank’s 
Management’s Discussion and Analysis for the three months ended January 31, 2008.  

 

  

 (unaudited) 
January 31, 

2008 

October 31,
2007 

 (millions of $) 

Subordinated Debentures.....................................................................................  $1 656 $1 605 

Innovative Instruments1 ......................................................................................  $926 $509 

Capital Stock — Preferred ...............................................................................  $400 $400 

 — Common ...............................................................................  $1 590 $1 575 

Contributed Surplus.............................................................................................  $33 $32 

Accumulated other comprehensive income (loss) ..............................................  $(115) $(163) 

Retained Earnings................................................................................................  $2 941 $2 793 

Total Shareholders’ Equity ..................................................................................  $4,849 $4,637 

Total Capitalization2 ............................................................................................  $7,431 $6,751 
1 Represents $225 million of NBC CapS – Series 1 issues by NBC Capital Trust, US$300 million of preferred shares issued by 
NB Capital Corporation and, as of January 31, 2008, $400 million of NBC CapS II – Series 1 issued by NBC Asset Trust; for 
more information on the classification of the innovative capital instruments, refer to notes 12 and 18 of the audited consolidated 
financial statements of the Bank for the year ended October 31, 2007 and note 11 of the interim consolidated financial statements 
of the Bank for the first quarter ended January 31, 2008. 
2 The Total Capitalization does not consider $150 million of the Preferred Shares, Series 20 issued by National Bank of Canada 
on April 9, 2008 and the full exercise of the Over-Allotment Option related thereto. 

 

PLAN OF DISTRIBUTION 

The Note Securities may be offered by NBF and such other Dealers as may be selected from time to time 
by the Bank under an agreement (the “Dealer Agreement”) dated as of April 23, 2008, as the same may be amended 
and supplemented from time to time, between the Bank and the Dealers. The Dealers shall act as the Bank’s agents 
or as principals, as the case may be, subject to confirmation by the Bank pursuant to the Dealer Agreement. The rate 
of commission payable in connection with sales of the Note Securities by the Bank through the Dealers acting as 
agents will be determined between the Bank and the Dealers and will be set out in the applicable pricing 
supplement. The Note Securities may be offered at a discount or a premium. 

The Bank may also sell Note Securities to any Dealer, as principal, at such prices and with such 
commissions as may be agreed upon by the Bank and such Dealer, for resale to the public at prices to be negotiated 
by the Dealer with each purchaser. Such resale prices may vary during the distribution period and as between 
purchasers. A Dealer's compensation for such transactions will vary by the amount by which the aggregate price 
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paid for the Note Securities by purchasers exceeds or is less than the gross proceeds paid to the Bank by the Dealer, 
acting as principal, for such Note Securities. 

The Note Securities may also be offered directly by the Bank to purchasers pursuant to applicable statutory 
exemptions at such prices and on such terms as may be negotiated with any purchaser. No commission will be 
payable on Note Securities sold directly to purchasers by the Bank. 

The Bank may also pay a selling concession fee to representatives, including representatives employed by 
the Dealers, in connection with the sale of Note Securities to their clients. The Bank may further pay a trailer fee to 
representatives, including representatives employed by the Dealers, in connection with the continued holding of 
Note Securities by their clients.  Moreover, the Bank may also pay a structuring fee to a Dealer in connection with 
the structuring of a particular issue of Note Securities. Any such selling concession fee, trailer fee and structuring 
fee will be set forth in the applicable pricing supplement. 

The obligation of the Dealers, when purchasing as principal, under the Dealer Agreement may be 
terminated upon the occurrence of certain stated events. In connection with any offering of Note Securities, the 
Dealers may over-allot or effect transactions which stabilize or maintain the market price of the Note Securities 
offered at a level above that which might otherwise prevail in an open market. Such transactions, if commenced, 
may be discontinued at any time. 

There is no established trading market for the Note Securities. Unless otherwise specified in a pricing 
supplement relating to the Note Securities, the Note Securities will not be listed on any securities or stock exchange. 
Any Dealers to or through whom Note Securities are sold by the Bank for public offering and sale may make a 
market in the Note Securities, but such Dealers will not be obligated to do so and may discontinue any market 
making at any time without notice. No assurance can be given that a trading market in the Note Securities will 
develop or as to the liquidity of any trading market for the Note Securities. 

The Bank and, if applicable, each of the Dealers reserve the right to reject any offer to purchase Note 
Securities in whole or in part. The Bank also reserves the right to withdraw, cancel or modify the offering of Note 
Securities under this Prospectus without notice. 

NBF was involved in the decision to distribute Note Securities hereunder and will be involved throughout 
the currency of this Prospectus in the determination of the terms of each particular offering of Note Securities. NBF 
is a wholly-owned subsidiary of the Bank. Consequently, the Bank is a “related issuer” and a “connected issuer”of 
NBF within the meaning of applicable securities legislation in connection with the offering of Note Securities under 
this Prospectus. The Dealers who signed the Dealer Agreement have performed due diligence in connection with the 
offering of Note Securities under this Prospectus. NBF may receive a commission in connection with its acting as a 
Dealer for the distribution of the Note Securities under this Prospectus, such commission to be specified in the 
applicable pricing supplement. In addition, NBF may receive payment of a structuring fee in connection with the 
structuring of a particular Note Securities issue, such fee to be specified in the applicable pricing supplement. 

SELLING RESTRICTIONS 

The Note Securities have not been, and will not be, registered under the U.S. Securities Act of 1933, as 
amended (the “Securities Act”). The Note Securities may not at any time be offered, sold, resold or delivered, 
directly or indirectly, in the United States or to, for the account or benefit of, any U.S. Person or to others for offer, 
sale, resale or delivery, directly or indirectly, in the United States or to, or for the account or benefit of, any U.S. 
Person. Offers, sales, resales or deliveries of the Note Securities, or interests therein, directly or indirectly, in the 
United States or to, or for the account or benefit of, U.S. Persons would constitute a violation of United States 
securities laws unless made in compliance with the registration requirements of the Securities Act or pursuant to an 
exemption therefrom. As used herein, “United States” means the United States of America (including the States and 
District of Columbia), its territories, its possessions and other areas subject to its jurisdiction; and “U.S. Person” 
means (i) any natural person who is a citizen of or resident in the United States; (ii) any partnership, corporation, 
trust or other entity organized under the laws of the United States or owned beneficially primarily by U.S. Persons; 
(iii) any estate or trust of which any executor, trustee or similar person is a U.S. Person unless the beneficiaries are 
not U.S. Persons and a non-U.S. Person who is also an executor, trustee or similar person has or shares investment 
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discretion; (iv) any U.S. agency or branch of a foreign entity located in the United States; (v) any non-discretionary 
account held for the benefit of a U.S. Person; and (vi) any discretionary account held for the benefit of a U.S. 
Person. 

The Dealers have agreed that they will not offer, sell, resell or redeliver, directly or indirectly, any Note 
Securities in the United States or to, or for the account or benefit of, any U.S. Person or to others for offer, sale, 
resale or delivery, directly or indirectly, in the United States or to, or for the account or benefit of, any such U.S. 
Person. Any person purchasing Note Securities will be deemed to have agreed that (i) it will not at any time offer, 
sell, resell or deliver, directly or indirectly, any Note Securities so purchased in the United States or to, or for the 
account or benefit of, any U.S. Person or to others for offer, sale, resale or delivery, directly or indirectly, in the 
United States or to, or for the account or benefit of, any U.S. Person, (ii) it is not purchasing any Note Securities for 
the account or benefit of any U.S. Person, (iii) it will not make offers, sales, resales or deliveries of any Note 
Securities (otherwise acquired), directly or indirectly, in the United States or to, or for the account or benefit of, any 
U.S. Person, and (iv) it will deliver, to each person to whom it transfers any Note Securities or interests therein, 
notice of any restrictions on transfer of the Note Securities. 

FUNDSERV 

Unless otherwise specified in the applicable pricing supplement, some holders of Note Securities may 
purchase Note Securities through dealers and other firms that facilitate purchase and related settlement using the 
FundSERV network. (“FundSERV”). The following information about the FundSERV network is pertinent for such 
holders. Holders should consult with their financial advisors as to whether their Note Securities have been purchased 
using the FundSERV network and to obtain further information on FundSERV procedures applicable to those 
holders. 

General Information 

FundSERV is owned and operated by both fund sponsors and distributors and provides distributors of funds 
and certain other financial products with online order access to such financial products. The FundSERV network 
was originally designed and is operated as a mutual fund communications network facilitating members in 
electronically placing, clearing and settling mutual fund orders. In addition, the FundSERV network is currently 
used in respect of other financial products that may be sold by authorized representatives, such as the Note 
Securities. The FundSERV network enables its participants to clear certain financial product transactions between 
participants, to settle the payment obligations arising from such transactions, and to make other payments between 
themselves. 

Note Securities Purchased using the FundSERV network 

 If Note Securities are issued in book-entry form, they will be represented by fully registered global Note 
Securities that will be deposited with CDS. Note Securities purchased using the FundSERV network will also be 
evidenced by those Global Notes, as are all other Note Securities. See “Description of the Note 
Securities - Depository” above for further details on CDS as a depositary and related matters with respect to the 
Global Notes. Holders holding Note Securities purchased using the FundSERV network will therefore have an 
indirect beneficial interest in the Global Notes. That beneficial interest will be recorded in CDS as being owned by 
an affiliate of the Bank (the “Bank Affiliate”). This Bank Affiliate in turn will record in its books respective 
beneficial interests in the Note Securities purchased using the FundSERV network. A holder of Note Securities 
should understand that the Bank Affiliate will make such recordings as instructed using the FundSERV network by 
the holder’s financial advisor. 

In order to purchase Note Securities purchased using the FundSERV network, unless otherwise specified in 
the applicable pricing supplement, the subscription price therefore must be delivered to the Bank in immediately 
available funds at least four days prior to the issuance date. Despite delivery of such funds, the Bank reserves the 
right not to accept any offer to purchase Note Securities using the FundSERV network. If Note Securities purchased 
using the FundSERV network are not issued to the holder for any reason, such funds will be returned forthwith to 
the holder. In any case, whether or not the Note Securities purchased using the FundSERV network are issued, no 
interest or other compensation will be paid to the holder on such funds. 
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Sale of Note Securities using the FundSERV network 

A holder wishing to sell Note Securities purchased using the FundSERV network prior to the maturity date 
of the Note Securities is subject to certain procedures and limitations to which a holder holding Note Securities 
through a full service broker with direct connections to CDS may not be subject. Any holder wishing to sell a Note 
purchased using the FundSERV network should consult with his or her financial advisor in advance in order to 
understand the timing and other procedural requirements and limitations of selling. A holder must sell Note 
Securities purchased using the FundSERV network by using the “sale” procedures of FundSERV; any other sale is 
not possible. Accordingly, a holder will not be able to negotiate a sale price for Note Securities purchased using the 
FundSERV network. Instead, the financial advisor for the holder will need to initiate an irrevocable request to sell 
the Note Securities purchased using the FundSERV network in accordance with the then established procedures of 
FundSERV for the Note Securities. Generally, this will mean the financial advisor will need to initiate the sale 
request by 1:00 p.m. (Montreal Time) on any business day, the request will be treated the same day (the “Sale 
Deadline Time”). Any request received after such time or on a day that is not a business day will be deemed to be a 
request sent and received before the Sale Deadline Time on the following business day. Sale of the Note Securities 
purchased using the FundSERV network will be effected at a sale price established after the close of market on the 
day the request is treated and this price will be posted by NBF on the FundSERV network as the “net asset value” of 
a Note Security on the applicable day. 

Holders should also be aware that from time to time such “redemption” mechanism to sell Note Securities 
purchased using the FundSERV network may be suspended for any reason without notice, thus effectively 
preventing holders from selling their Note Securities purchased using the FundSERV network. Potential holders 
requiring liquidity should carefully consider this possibility before purchasing Note Securities using the FundSERV 
network. 

NBF will be the fund sponsor for the Note Securities within the FundSERV network. If the applicable 
pricing supplement specifies that a secondary market for the Note Securities will be maintained using the 
FundSERV network, NBF, on behalf of the Dealers, will provide the Bank Affiliate for posting, under normal 
market conditions, a bid price (which will appear on the FundSERV network as a “net asset value” for the Note 
Securities on a daily basis, which value may also be used for valuation purposes in any statement sent to holders. 
The bid price will actually represent the Dealers’ bid price for the Note Securities (i.e., the price they are offering to 
purchase Note Securities in the secondary market) for the applicable day. There is no guarantee that the bid price for 
any day is the highest bid price possible in any secondary market for the Note Securities, but will represent the 
Dealers’ bid price generally available to all holders, including clients of the Dealers. Such bid price will reflect the 
amount of Note Securities offered for sale in the secondary market. 

A holder holding Note Securities purchased using the FundSERV network should realize that the Note 
Securities purchased using the FundSERV network may not be transferable to another dealer, if the holder were to 
decide to move his or her investment accounts to such other dealer. In that event, the holder would have to sell the 
Note Securities purchased using the FundSERV network pursuant to the procedures outlined above. In addition, 
purchasers who wish to purchase Note Securities using the FundSERV network for registered accounts such as 
RRSPs will need to have their own self-directed registered accounts. 

LEGAL MATTERS 

Certain legal matters in connection with the offering will be passed upon on behalf of the Bank by Fasken 
Martineau DuMoulin LLP and on behalf of the Dealers by McMillan Binch Mendelsohn LLP. Designated 
professionals of each of Fasken Martineau DuMoulin LLP and McMillan Binch Mendelsohn LLP, as a group, own 
beneficially, directly and indirectly, less than 1% of securities of the same class of the Bank and its affiliates and 
associates. 

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw 
from an agreement to purchase securities. This right may be exercised within two business days after receipt or 
deemed receipt of a prospectus and any amendment. In several of the provinces, the securities legislation further 
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provides a purchaser with remedies for rescission or, in some jurisdictions, damages, if the prospectus and any 
amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for 
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation 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 a legal adviser. 
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AUDITORS’ CONSENT 

We have read the Short Form Base Shelf Prospectus of National Bank of Canada (the “Bank”) dated April 
23, 2008, relating to offering of Medium Term Notes of the Bank in an aggregate principal amount of up to 
$2,000,000,000. We have complied with Canadian generally accepted standards for an auditor’s involvement with 
offering documents. 

We consent to the incorporation by reference in the above-mentioned prospectus of our report to the 
shareholders of the Bank on the Consolidated Balance Sheets of the Bank as at October 31, 2007 and 2006 and the 
Consolidated statements of Income, Comprehensive Income, Changes in Shareholders’ Equity and Cash flows for 
the years then ended. Our report is dated November 28, 2007. 

 

(SIGNED) SAMSON BELAIR/DELOITTE & TOUCHE S.E.N.C.R.L.   

Chartered Accountants   

Montreal, Canada   

   

April 23, 2008   
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CERTIFICATE OF THE BANK 

Dated: April 23, 2008 

This short form prospectus, together with the documents incorporated in this prospectus by reference, will, 
as of the date of the last supplement to this prospectus relating to the securities offered by this prospectus and the 
supplement(s), constitute full, true and plain disclosure of all material facts relating to the securities offered by this 
prospectus and the supplement(s) as required by the securities legislation of each of the provinces of Canada. For the 
purpose of the Province of Québec, this simplified prospectus, together with documents incorporated herein by 
reference and as supplemented by the permanent information record, contains no misrepresentation that is likely to 
affect the value or the market price of the securities to be distributed. 

 
 

 

(SIGNED)LOUIS VACHON 
President and 

Chief Executive Officer 
 

 

(SIGNED)JEAN DAGENAIS 
Senior Vice-President and Chief Financial 

Officer 
 

 
On behalf of the Board of Directors 

 
 

 

(SIGNED)JEAN DOUVILLE 
Director 

 

(SIGNED)GÉRARD COULOMBE 
Director 
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CERTIFICATE OF THE DEALER 

Dated: April 23, 2008 

To the best of our knowledge, information and belief, this short form prospectus, together with the 
documents incorporated in this prospectus by reference, will, as of the date of the last supplement to this prospectus 
relating to the securities offered by this prospectus and the supplement(s), constitute full, true and plain disclosure of 
all material facts relating to the securities offered by this prospectus and the supplement(s) as required by the 
securities legislation of each of the provinces of Canada. For the purpose of the Province of Québec, this simplified 
prospectus, together with documents incorporated herein by reference and as supplemented by the permanent 
information record, contains no misrepresentation that is likely to affect the value or the market price of the 
securities to be distributed. 

 
NATIONAL BANK FINANCIAL INC. 

 
 

 Per: (signed)ISABELLE LIMOGES  
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