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$
Royal Bank of Canada
Buffered Reverse Convertible Notes

RBCJ

Terms used in this pricing supplement, but not defined herein, shall have the meanings ascribed to them in the prospectus January 5, 2007, the
product prospectus supplement dated December 10, 2008 and the prospectus supplement dated February 28, 2007.

General: This pricing supplement relates to seven (7) separate Buffered Reverse Convertible Notes (“RevCons™)

offerings. Each RevCon offering is a separate offering of Notes linked to one, and only one, Reference Stock.
All of the Notes offered hereby are collectively referred to as the “Notes”. Some of the Notes have a duration of
three months (“Three Month Notes™) and some of six months (“Six Month Notes”). The duration for each Note is
indicated below. If you wish to participate in more than one RevCon offering, you must separately purchase the
applicable Notes. The Notes offered hereby do not represent Notes linked to a basket of some or all of the
Reference Stocks.

Issuer: Royal Bank of Canada (“Royal Bank™)

Issue: Senior Medium-Term Notes, Series C

Pricing Date: January 27, 2009

Issuance Date: January 30, 2009

Denominations: Minimum denomination of $1,000, and integral multiples of $1,000 thereafter.
Deposit Currency U.S. Dollars

Coupon Payment: Each coupon will be paid in equal monthly payments. (30/360)

Coupon Payment Date (s):  The coupon will be paid on the last business day of each month during the term of the note except for

the final coupon, which will be paid on the Maturity Date.

Three Month Notes:

Valuation Date: April 27, 2009
Maturity Date: April 30, 2009

Six Month Notes:

Valuation Date: July 28, 2009
Maturity Date: July 31, 2009

Automatic Call Provision: Not Applicable

Buffer Price: The Buffer Level times the Initial Reference Stock Price.

Buffer Level: For each Reference Stock, expressed as a percentage of the Initial Reference Stock Price as specified
below.

Buffer Amount: An amount equal to one minus the Buffer Level

Monitoring Method: Close of Trading Day

Monitoring Period: Valuation Date



Reference Stock:

No. Principal Reference Stock Ticker Coupon Strike Barrier Term Cusip
Amount Rate Price Price
1136 $ Deere & Company DE 10.15% $[1 80.00% 3 month 78008GYW6
1137 $ General Electric Company GE 12.00% $[1 80.00% 3 month 78008GY X4
1138 $ JPMorgan Chase & Co. JPM 12.50% $[1 80.00% 3 month 78008GYY2
1139 $ Nucor Corporation NUE 12.00% 3] 80.00% 3 month 78008GYZ9
1140 $ U.S. Bancorp USB 14.25% 3] 80.00% 3 month 78008GZA3
1141 $ Amazon.com, Inc. AMZN 13.00% $[1 80.00% 6 month 78008GZB1
1142 $ Monsanto Company MON 10.05% $[1 80.00% 6 month 78008GZC9
Term: As set forth above

Initial Share Price:
Final Share Price:

Payment at Maturity (if held to
maturity):

Physical Delivery Amount:

Cash Delivery Amount:

Secondary Market:

Calculation Agent:
Listing:
Settlement:

Terms Incorporated In the
Master Note

The price of the Reference Stock on the Pricing Date.
The price of the Reference Stock on the Valuation Date.

Payment at maturity will be based on the performance of the Reference Stock specified above. For
each $1,000 principal amount of the notes, you will receive $1,000 plus any accrued and unpaid
interest at maturity unless the Final Share Price is less than the Buffer Price.

If the Final Share Price is less than the Buffer Price then, at maturity you will receive, instead of the
principal amount of the notes, the number of shares of the Reference Stock equal to the Physical
Delivery Amount, as calculated below, plus an amount in cash equal to the principal amount times the
Buffer Amount, or, at our election, the Cash Delivery Amount, as calculated below, plus an amount in
cash equal to the principal amount times the Buffer Amount. You will also receive at maturity any
accrued and unpaid interest. If we deliver shares of the Reference Stock, fractional shares will be paid
in cash.

The market value of the Physical Delivery Amount or the Cash Delivery Amount, plus an amount in
cash equal to the principal amount times the Buffer Amount will be less than the principal amount of
the notes. Of your principal amount, you could lose up to an amount equal to the principal amount
multiplied by the Buffer Level.

The Notes do not guarantee any return of your principal amount at maturity. Instead, the
return at maturity is based on the Final Share Price.

For each $1,000 principal amount, a number of shares of the Reference Stock equal to the principal
amount divided by the Initial Share Price. If this number is not a round number then the number of
shares of the Reference Stock to be delivered will be rounded down and the fractional part shall be
paid in cash.

For each $1,000 principal amount, the amount in cash equal to the cash value of the Reference Stock
equal to the Physical Delivery Amount. The Cash Delivery Amount shall equal the product of the
Physical Delivery Amount, as calculated above, multiplied by the Final Reference Stock Price.

RBC Capital Markets Corporation (or one of its affiliates), though not obligated to do so, plans to
maintain a secondary market in the Notes after the Issuance Date. The amount that an investor
may receive upon sale of their Notes prior to maturity may be less than the principal amount of
such Notes.

The Bank of New York
None
DTC global notes

All of the terms appearing above the item captioned “Secondary Market” on the cover page of this
pricing supplement and the terms appearing under the caption “Specific Terms of the Reverse
Convertible Notes” in the product supplement with respect to reverse convertible notes dated
December 10, 2008.
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Investing in the Notes involves a number of risks. See “Risk Factors” beginning on page S-1 of the prospectus
supplement dated February 28, 2007 and “Additional Risk Factors Specific To Your Notes” beginning on
page PS-1 of the product prospectus supplement dated December 10, 2008 and “Selected Risk
Considerations” in this pricing supplement.

The Notes will not be listed on any U.S. securities exchange or quotation system. Neither the Securities and
Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined that this pricing supplement is truthful or complete. Any representation to the contrary is a
criminal offense.

The price at which you purchase the notes includes hedging costs and profits that Royal Bank or its affiliates
expect to incur or realize. These costs and profits will reduce the secondary market price, if any secondary
market develops, for the notes. As a result, you will experience an immediate and substantial decline in the
value of your notes on the issue date.

The Notes will not constitute deposits insured under the Canada Deposit Insurance Corporation Act or by the
United States Federal Deposit Insurance Corporation or any other Canadian or United States government agency
or instrumentality.

Proceeds to Royal Bank of
Price to Public Agent’s Commission Canada

RBC Capital Markets Corporation
January _, 2009
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You may revoke your offer to purchase the Notes at any time prior to the time at which we accept such
offer by notifying the applicable agent. We reserve the right to change the terms of, or reject any offer to
purchase the Notes prior to their issuance. In the event of any changes to the terms of the Notes, we will
notify you and you will be asked to accept such changes in connection with your purchase. You may also
choose to reject such changes in which case we may reject your offer to purchase.

ADDITIONAL TERMS SPECIFIC TO THE NOTES

You should read this pricing supplement together with the prospectus dated January 5, 2007, as supplemented
by the prospectus supplement dated February 28, 2007 and the product prospectus supplement dated December
10, 2008, relating to our Senior Global Medium-Term Notes, Series C, of which these Notes are a part. This
pricing supplement, together with the documents listed below, contains the terms of the Notes and supersedes all
prior or contemporaneous oral statements as well as any other written materials including preliminary or
indicative pricing terms, correspondence, trade ideas, structures for implementation, sample structures,
brochures or other educational materials of ours. You should carefully consider, among other things, the matters
set forth in “Risk Factors” in the prospectus supplement dated February 28, 2007 and “Additional Risk Factors
Specific to Your Notes” in the product prospectus supplement dated December 10, 2008, as the Notes involve
risks not associated with conventional debt securities. We urge you to consult your investment, legal, tax,
accounting and other advisors before you invest in the Notes.

You may access these documents on the SEC website at www.sec.gov as follows (or if such address has
changed, by reviewing our filings for the relevant date on the SEC website):

. Prospectus dated January 5, 2007:
http://www.sec.gov/Archives/edgar/data/1000275/000090956707000025/034295e424b3.htm

. Prospectus Supplement dated February 28, 2007:
http://www.sec.gov/Archives/edgar/data/1000275/000090956707000285/035030e424b3.htm

. Product Prospectus Supplement dated December 10, 2008:
http://sec.gov/Archives/edgar/data/1000275/000121465908000498/f22780424b5.txt

Our SEC file number is 333-139359. As used in this pricing supplement, the “Company,” “we,” “us,” or “our”
refers to Royal Bank of Canada.

Hypothetical Examples of Amounts Payable at Maturity

The examples set forth below are provided for illustration purposes only. Assumptions in each of the examples
are purely fictional and do not relate to any actual Reference Stock performance. The hypothetical terms do not
represent the terms of an actual Note. The examples are hypothetical, and do not purport to be representative
of every possible scenario concerning increases or decreases in the price of the Reference Stock on the
Valuation Date relative to its price on the Pricing Date. We cannot predict the Reference Stock performance.

The following Table of Hypothetical Values at Maturity demonstrates the hypothetical amount payable at

maturity based on the assumptions outlined below. Some amounts are rounded and actual returns may be
different
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Assumptions:

* Investor purchases $1,000 principal amount of Notes on the initial valuation date at the initial public offering
price and holds the Notes to maturity.

« No market disruption events, antidilution adjustments, reorganization events or events of default occur during
the term of the Notes.

Initial Price: $100

Buffer Level: 80%

Buffer Price: $80.00

Buffer Amount: 20%

Physical Delivery Amount as calculated by the following formula: 10 x ($1,000 + Initial Share Price)

Cash payment: $200 ($1,000 x (100% - Buffer Level))

Hypothetical Hypothetical
Change in Payment at Hypothetical
Share Price (as Maturity Payment at Maturity
a % of Initial (as a % of
Share Price) Principal) #of Shares  Cash Payment
100% 100% None $1,000
80% 100% None $1,000
60% 100% None $1,000
40% 100% None $1,000
20% 100% None $1,000
0% 100% None $1,000
-5% 100% None $1,000
-10% 100% None $1,000
-15% 100% None $1,000
-20% 100% None $1,000
-25% -5% 10 $200
-30% -10% 10 $200
-35% -15% 10 $200
-40% -20% 10 $200
-45% -25% 10 $200
-50% -30% 10 $200
-100% -80% 10 $200

The payments at maturity shown above are entirely hypothetical; they are based on market prices for the
Reference Stock that may not be achieved on the Valuation Date and on assumptions that may prove to be
erroneous. The actual market value of your Notes on the Maturity Date or at any other time, including any time
you may wish to sell your Notes, may bear little relation to the hypothetical payments at maturity shown above,
and those amounts should not be viewed as an indication of the financial return on an investment in the offered
Notes or on an investment in the Reference Stock. Please read “Additional Risk Factors Specific to Your
Notes” and “Hypothetical Returns on Your Notes” in the accompanying product prospectus supplement dated
December 10, 2008.
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Certain U.S. Federal Income Tax Considerations:

. RevCon 78008GYW®6 (DE): [ 1% of each stated interest payment (10.15% in total) will be
treated as an interest payment and [ ]% of each stated interest payment (10.15% in total) will
be treated as payment for the Put Option for U.S. federal income tax purposes.

. RevCon 78008GY X4 (GE): [ ]% of each stated interest payment (12.00% in total) will be
treated as an interest payment and [ ]% of each stated interest payment (12.00% in total) will
be treated as payment for the Put Option for U.S. federal income tax purposes.

) RevCon 78008GYY2 (JPM): [ ]% of each stated interest payment (12.50% in total) will be
treated as an interest payment and [ ]% of each stated interest payment (12.50% in total) will
be treated as payment for the Put Option for U.S. federal income tax purposes.

. RevCon 78008GYZ9 (NUE): [ ]% of each stated interest payment (12.00% in total) will be
treated as an interest payment and [ ]% of each stated interest payment (12.00% in total) will
be treated as payment for the Put Option for U.S. federal income tax purposes.

. RevCon 78008GZA3 (USB): [ ]% of each stated interest payment (14.25% in total) will be
treated as an interest payment and [ ]% of each stated interest payment (14.25% in total) will
be treated as payment for the Put Option for U.S. federal income tax purposes.

. RevCon 78008GZB1 (AMZN): [ 1% of each stated interest payment (13.00% in total) will be
treated as an interest payment and [ ]% of each stated interest payment (13.00% in total) will
be treated as payment for the Put Option for U.S. federal income tax purposes.

. RevCon 78008GZC9 (MON): [ 1% of each stated interest payment (10.05% in total) will be
treated as an interest payment and [ ]% of each stated interest payment (10.05% in total) will
be treated as payment for the Put Option for U.S. federal income tax purposes.

Payments on your Notes are economically equivalent to the amounts that would be paid on a combination of
other instruments. For example, payments on your Notes are economically equivalent to the amounts that
would be paid on a combination of an interest-bearing bond bought, and an option sold, by the investor (with an
implicit option premium paid over time to the investor). The discussion in this paragraph does not modify or
affect the terms of the offered Notes or the United States or Canadian income tax treatment of the offered Notes
as described under “Supplemental Discussion of Canadian Tax Consequences” and “Supplemental Discussion
of Federal Income Tax Consequences” in the accompanying product prospectus supplement dated December 10,
2008.

Selected Risk Considerations

An investment in the Notes involves significant risks. Investing in the Notes is not equivalent to investing
directly in the Reference Stock. These risks are explained in more detail in the section “Additional Risk Factors
Specific to Your Notes” in the product prospectus supplement dated December 10, 2008. In addition to the risks
described in the prospectus supplement dated February 28, 2007 and the product prospectus supplement dated
December 10, 2008, you should consider the following:

. Market Disruption Events and Adjustments —The payment at maturity and the valuation date are
subject to adjustment as described in the product prospectus supplement dated December 10, 2008. For
a description of what constitutes a market disruption event as well as the consequences of that market
disruption event, see “General Terms of the Reverse Convertible Notes—Consequences of Market
Disruption Events” in the product prospectus supplement dated December 10, 2008.

. You May Lose Some or All of Your Principal Amount — You may receive a lower payment at
maturity than you would have received if you had invested in the Reference Stock directly. If the
Reference Stock performance is not positive, you may receive a payment at maturity of less than the
principal amount of your Notes.
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. Limited Protection Against Loss —You will receive the full principal amount of your investment at
maturity only if the Final Reference Stock Price does not close below the Buffer Price. Your
investment will be fully exposed to any decline in the value of the Reference Stock beyond the Buffer
Level. You may lose an amount equal to your principal amount multiplied by the Buffer Level if the
Final Reference Stock Price of the Reference Stock declines below the Buffer Price.

. Return Limited to Coupon—Your return is limited to the coupon payments. You will not
participate in any appreciation in the value of the Reference Stock.

. The Inclusion in the Purchase Price of the Notes of A Selling Concession and of Royal Bank’s
Cost of Hedging its Market Risk under the Notes Will Adversely Affect the Value of the Notes
Prior to Maturity — The price at which you purchase of the notes includes a selling concession
(including a broker’s commission), as well as the costs that Royal Bank (or one of its affiliates) expects
to incur in the hedging of its market risk under the notes. Such hedging costs include the expected cost
of undertaking this hedge, as well as the profit that Royal Bank (or its affiliates) expects to realize in
consideration for assuming the risks inherent in providing such hedge. As a result, assuming no change
in market conditions or any other relevant factors, the price, if any, at which you may be able to sell
your notes prior to maturity may be less than your original purchase price. The Notes are not designed
to be short-term trading instruments. Accordingly, you should be able and willing to hold your Notes
to maturity.

Information Regarding the Issuers of the Reference Stocks

The Reference Stock is registered under the Securities Exchange Act of 1934. Companies with securities
registered under that Act are required to file periodically certain financial and other information specified by the
Securities and Exchange Commission. Information provided to or filed with the SEC can be inspected and
copied at the public reference facilities maintained by the SEC or through the SEC’s website at www.sec.gov.
In addition, information regarding the Reference Stock may be obtained from other sources including, but not
limited to, press releases, newspaper articles and other publicly disseminated documents.

The following information regarding the issuer of the Reference Stock is derived from publicly available
information.

We make no representation or warranty as to the accuracy or completeness of reports filed by the issuer with the
SEC, information published by it on its website or in any other format, information about it obtained from any
other source or the information provided below.

e Amazon.com, Inc. (Amazon.com) operates retail Websites, which enables its consumer customers to
find and discover anything they might want to buy online. The Company's retail Websites include
www.amazon.de, www.amazon.fr, www.amazon.co.jp, www.amazon.co.uk and the Joyo Amazon
Websites at www.joyo.cn and www.amazon.cn. Amazon.com has organized its operations into two
principal segments: North America and International. The North America segment includes Websites,
such as www.amazon.com, www.amazon.ca, www.shopbop.com and www.endless.com. The
International segment includes www.amazon.co.uk, www.amazon.de, www.amazon.co.jp and
www.amazon.fr. In June 2008, the Company announced the acquisition of Fabric.com, an online fabric
store that offers custom measured and cut fabrics, as well as patterns, sewing tools and accessories. In
August 2008, Amazon.com purchased Shelfari. In December 2008, Amazon.com announced the
completion of its acquisition of AbeBooks.

o Information filed with the SEC under the Exchange Act can be located by referencing its SEC
file number: 000-22513

o Deere & Company (John Deere), through its subsidiaries, operates in four business segments. The

agricultural equipment segment manufactures and distributes a full line of farm equipment and related
service parts. The commercial and consumer equipment segment manufactures and distributes
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equipment, products and service parts for commercial and residential uses. The construction and
forestry segment manufactures, distributes to dealers and sells at retail a range of machines and service
parts used in construction, earthmoving, material handling and timber harvesting. The credit segment
primarily finances sales and leases by John Deere dealers of new and used agricultural, commercial and
consumer, and construction and forestry equipment. In May 2008, the Company acquired T-Systems
International, Inc. In June 2008, it acquired a 50 % equity investment in Xuzhou Xuwa Excavator
Machinery Co., Ltd.

o Information filed with the SEC under the Exchange Act can be located by referencing its SEC
file number: 001-04121

General Electric Company (GE) is a diversified technology, media and financial services company.
With products and services ranging from aircraft engines, power generation, water processing and
security technology to medical imaging, business and consumer financing, media content and industrial
products, it serves customers in more than 100 countries. In July 2008, the Company announced the
organization of its business into four segments: GE Technology Infrastructure, GE energy
infrastructure, GE Capital and Corporate Treasury and NBC Universal.In April 2008, GE Healthcare
completed the acquisition of Whatman plc.In August 2008, GE Capital announced the completion of its
acquisition of most of CitiCapital, Citigroup's North American commercial leasing and commercial
equipment finance business. In September 2008, the Company sold its Japanese consumer finance
business to Shinsei Bank.In October 2008, the Company's GE Healthcare unit acquired Vital Signs,
Inc.

o Information filed with the SEC under the Exchange Act can be located by referencing its SEC
file number: 001-00035

JPMorgan Chase & Co. is a financial holding company. JPMorgan Chase's principal bank subsidiaries
are JPMorgan Chase Bank, National Association, a national banking association with branches in 17
states, and Chase Bank USA, National Association, a national bank that is the Company's credit card
issuing bank. JPMorgan Chase's principal non-banking subsidiary is J.P. Morgan Securities Inc., its
United States investment banking firm. The bank and non-bank subsidiaries of JPMorgan Chase
operate nationally, as well as through overseas branches and subsidiaries, representative offices and
subsidiary foreign banks. In January 2008, JPMorgan Chase acquired an additional equity interest in
Highbridge Capital Management, LLC. On May 30, 2008, the Company acquired The Bear Stearns
Companies Inc. In September 2008, JPMorgan Chase acquired all deposits, assets and certain liabilities
of Washington Mutual's (WM) banking operations from the Federal Deposit Insurance Corporation
(FDIC).

o Information filed with the SEC under the Exchange Act can be located by referencing its SEC
file number: 001-05805

Monsanto Company (Monsanto) along with its subsidiaries, is a global provider of agricultural
products for farmers. The Company's seeds, biotechnology trait products, and herbicides provide
farmers with solutions to produce foods for consumers and feed for animals. It has two segments:
Seeds and Genomics, and Agricultural Productivity. In October 2008, the Company consummated the
sale of its dairy business. In September 2007, Monsanto acquired Agroeste Sementes, a Brazilian corn
seed company. Agroeste focuses on hybrid corn seed production and serves farmers throughout Brazil.
In June 2008, it acquired De Ruiter and a related company. De Ruiter is a protected-culture vegetable
seeds company based in the Netherlands with operations worldwide. In July 2008, the Company
acquired Marmot, S.A., which operates Cristiani, a seed company. In December 2008, Monsanto
acquired Aly Participacoes Ltda., which operates the sugarcane breeding and technology companies,
CanaVialis S.A. and Alellyx S.A.

o Information filed with the SEC under the Exchange Act can be located by referencing its SEC
file number: 001-16167

Nucor Corporation is engaged in the manufacture and sale of steel and steel products. The Company

operates in two business segments: steel mills and steel products. Principal products from the steel
mills segment include hot-rolled steel and cold-rolled steel. Steel mills segment's hot-rolled steel
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products include angles, rounds, flats, channels, sheet, wide-flange beams, pilings, billets, blooms,
beam blanks and plate. Principal products from the steel products segment include steel joists and joist
girders, steel deck, cold finished steel, steel fasteners, metal building systems and light gauge steel
framing. In March 2008, Nucor Corporation completed the acquisition of SHV North America
Corporation, which owns 100% of The David J. Joseph Company (DJJ) and related affiliates. In April
2008, Nucor Corporation completed the acquisition of substantially all the assets of Metal Recycling
Services Inc. MRS will operate under the name, Metal Recycling Services, LLC.

o Information filed with the SEC under the Exchange Act can be located by referencing its SEC
file number: 001-04119

U.S. Bancorp and its subsidiaries is a multi-state financial services holding company. The Company
provides financial services, including lending and depository services in 24 states. It provides credit
card, merchant, and automated teller machine (ATM) processing, mortgage banking, insurance, trust
and investment management, brokerage, and leasing activities in domestic markets. The Company's
segments include Wholesale Banking, Consumer Banking, Wealth Management & Securities Services,
Payment Services, and Treasury and Corporate Support. The banking subsidiaries are engaged in the
general banking business in domestic markets. The non-banking subsidiaries offer investment and
insurance products to customers and mutual fund processing services to a range of mutual funds. In
November 2008, U.S. Bancorp announced that U.S. Bank National Association has acquired the
banking operations of Downey Savings & Loan Association, F.A. and PFF Bank & Trust.

o Information filed with the SEC under the Exchange Act can be located by referencing its SEC
file number: 001-06880
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Historical Information

The graphs below set forth the historical performances of the Reference Stocks. In addition, below each graph
is a table setting forth the intra-day high, intra-day low and period-end closing prices of each Reference Stock.
The information provided in each table is for the four quarters of 2006, 2007 and 2008 as well as for the period
from January 1, 2009 through January 16, 2009. (No price provided in the table for a particular period indicates
that such Reference Stock was not traded at such time.)

We obtained the information regarding the historical performance of the Reference Stocks in the charts
below from Bloomberg Financial Markets and FactSet Research Systems Inc.

We make no representation or warranty as to the accuracy or completeness of the information obtained
from Bloomberg Financial Markets and FactSet Research Systems Inc. The historical performance of the
Reference Stocks should not be taken as an indication of future performance, and no assurance can be given as
to the market prices of each Reference Stock on the Valuation Date. We cannot give you assurance that the
performance of each Reference Stock will result in any return in addition to your initial investment.
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Jan-99 Jan-00 Jan-01 Jan-02 Jan-03 Jan-04 Jan-05 Jan-06 Jan-07 Jan-08
Period- Period-End High Intra-Day Low Intra-Day Period-End Closing
Start Date Date Price of the Price of the Price of the
Reference Stock in Reference Stock in Reference Stock in
$) $) %)
01/01/2006 03/31/2006 40 33.805 39.525
04/01/2006 06/30/2006 45,99 38.1932 41.745
07/01/2006 09/29/2006 42.485 33.45 41.955
09/30/2006 12/29/2006 50.7 41.505 47,535
01/01/2007 03/30/2007 58.25 45.115 54.32
03/31/2007 06/29/2007 62.82 51.585 60.37
06/30/2007 09/28/2007 74.95 56.955 74.21
09/29/2007 12/31/2007 93.74 70.175 93.12
01/01/2008 03/31/2008 94.7658 71.2 80.44
04/01/2008 06/30/2008 94.89 70.16 72.13
07/01/2008 09/30/2008 74.18 46.18 495
10/01/2008 12/31/2008 49.49 28.5 38.32
01/01/2009 01/16/2009 46.76 37.66 39.88

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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70

General Electric Co (GE)
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Period- Period-End High Intra-Day Low Intra-Day Period-End Closing
Start Date Date Price of the Price of the Price of the
Reference Stock in Reference Stock in Reference Stock in
$) $) ©)
01/01/2006 03/31/2006 35.63 32.21 34.78
04/01/2006 06/30/2006 35.24 32.78 32.96
07/01/2006 09/29/2006 35.65 32.06 35.3
09/30/2006 12/29/2006 38.49 34.62 37.21
01/01/2007 03/30/2007 38.28 33.9 35.36
03/31/2007 06/29/2007 39.77 34.55 38.28
06/30/2007 09/28/2007 42.07 36.2 41.4
09/29/2007 12/31/2007 42.15 36.07 37.07
01/01/2008 03/31/2008 37.742 31.65 37.01
04/01/2008 06/30/2008 38.52 26.15 26.69
07/01/2008 09/30/2008 30.39 22.16 25.5
10/01/2008 12/31/2008 25.75 12.58 16.2
01/01/2009 01/16/2009 17.24 13.06 13.96

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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70

JPMorgan Chase & Co (JPM)

Closing Price
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Period- Period-End High Intra-Day Low Intra-Day Period-End Closing
Start Date Date Price of the Price of the Price of the
Reference Stock in Reference Stock in Reference Stock in
($) $) ©)
01/01/2006 03/31/2006 42.43 37.88 41.64
04/01/2006 06/30/2006 46.8 39.33 42
07/01/2006 09/29/2006 47.49 40.4 46.96
09/30/2006 12/29/2006 49 45,51 48.3
01/01/2007 03/30/2007 51.95 4591 48.38
03/31/2007 06/29/2007 53.25 47.7 48.45
06/30/2007 09/28/2007 50.48 42.16 45.82
09/29/2007 12/31/2007 48.02 40.15 43.65
01/01/2008 03/31/2008 49.29 36.01 42.95
04/01/2008 06/30/2008 49.95 33.96 34.31
07/01/2008 09/30/2008 49 29.24 46.7
10/01/2008 12/31/2008 50.63 19.69 31.53
01/01/2009 01/16/2009 31.64 20.53 22.82

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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Nucor Corp (NUE)
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Closing Price
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Jan-99 Jan-00 Jan-01 Jan-02 Jan-03 Jan-04 Jan-05 Jan-06 Jan-07 Jan-08

Period- Period-End High Intra-Day Low Intra-Day Period-End Closing

Start Date Date Price of the Price of the Price of the
Reference Stock in Reference Stock in Reference Stock in
($) %) ©)

01/01/2006 03/31/2006 51.2772 31.2635 48.9367
04/01/2006 06/30/2006 56.3199 41.843 51.1612
07/01/2006 09/29/2006 52.755 42.5511 47.1488
09/30/2006 12/29/2006 64.3544 45.2529 52.5473
01/01/2007 03/30/2007 64.7589 51.1437 63.0927
03/31/2007 06/29/2007 67.7426 54,7868 57.3078
06/30/2007 09/28/2007 63.2682 40.6675 58.6004
09/29/2007 12/31/2007 64.02 49.3773 58.6484
01/01/2008 03/31/2008 74.9396 47.2594 67.2708
04/01/2008 06/30/2008 82.9812 65.4336 74.3454
07/01/2008 09/30/2008 73.5688 35.48 39.5
10/01/2008 12/31/2008 48.29 25.25 46.2
01/01/2009 01/16/2009 49 37.23 42.10

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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Jan-99 Jan-00 Jan-01 Jan-02 Jan-03 Jan-04 Jan-05 Jan-06 Jan-07 Jan-08

Period- Period-End High Intra-Day Low Intra-Day Period-End Closing
Start Date Date Price of the Price of the Price of the
Reference Stock in Reference Stock in Reference Stock in
$) $ $
01/01/2006 03/31/2006 31.31 28.99 30.5
04/01/2006 06/30/2006 31.89 30.17 30.88
07/01/2006 09/29/2006 33.42 30.54 33.22
09/30/2006 12/29/2006 36.85 32.96 36.19
01/01/2007 03/30/2007 36.84 34.4 34.97
03/31/2007 06/29/2007 35.18 32.74 32.95
06/30/2007 09/28/2007 34.17 29.09 32.53
09/29/2007 12/31/2007 34.25 30.21 31.74
01/01/2008 03/31/2008 35.01 27.86 32.36
04/01/2008 06/30/2008 35.25 27.78 27.89
07/01/2008 09/30/2008 42.23 20.57 36.02
10/01/2008 12/31/2008 37.31 20.22 25.01
01/01/2009 01/16/2009 25.43 17.66 25.43

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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Jan-99 Jan-00 Jan-01 Jan-02 Jan-03 Jan-04 Jan-05 Jan-06 Jan-07 Jan-08
Period- Period-End High Intra-Day Low Intra-Day Period-End Closing
Start Date Date Price of the Price of the Price of the
Reference Stock in Reference Stock in Reference Stock in
$) (6] ($)
01/01/2006 03/31/2006 48.58 35.1391 36.53
04/01/2006 06/30/2006 38.84 31.52 38.68
07/01/2006 09/29/2006 38.62 25.76 32.12
09/30/2006 12/29/2006 43.25 30.58 39.46
01/01/2007 03/30/2007 42 36.3 39.79
03/31/2007 06/29/2007 74.72 39.55 68.41
06/30/2007 09/28/2007 94.26 68.01 93.15
09/29/2007 12/31/2007 101.09 76.5 92.64
01/01/2008 03/31/2008 97.43 61.2 71.3
04/01/2008 06/30/2008 84.88 70.65 73.33
07/01/2008 09/30/2008 91.75 61.32 72.76
10/01/2008 12/31/2008 71.99 34.68 51.28
01/01/2009 01/16/2009 58.22 47.63 58.22

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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Oct-00 Oct-01 Oct-02 Oct-03 Oct-04 Oct-05 Oct-06 Oct-08
Period- Period-End High Intra-Day Low Intra-Day Period-End Closing
Start Date Date Price of the Price of the Price of the
Reference Stock in Reference Stock in Reference Stock in
$) $) $)
01/01/2006 03/31/2006 44,18 39.095 42.375
04/01/2006 06/30/2006 44.88 37.905 42.095
07/01/2006 09/29/2006 48.45 40.925 47.01
09/30/2006 12/29/2006 53.49 42.75 52.53
01/01/2007 03/30/2007 57.08 49.1 54.96
03/31/2007 06/29/2007 68.81 54.34 67.54
06/30/2007 09/28/2007 86.9 58.5 85.74
09/29/2007 12/31/2007 116.25 82.51 111.69
01/01/2008 03/31/2008 129.28 90.5 1115
04/01/2008 06/30/2008 145.8 104.6 126.44
07/01/2008 09/30/2008 126.91 92.67 98.98
10/01/2008 12/31/2008 100.69 63.47 70.35
01/01/2009 01/16/2009 87.32 69.74 79.61

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.
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Supplemental Plan of Distribution

We expect that delivery of the Notes will be made against payment for the Notes on or about January
30, 2009, which is the third (3) business day following the Pricing Date (this settlement cycle being referred to
as “T+3"). See “Plan of Distribution” in the prospectus supplement dated February 28, 2007.

Supplemental Discussion of Canadian Tax Consequences

The following section supplements the tax discussion under the accompanying prospectus dated January 5,
2007, prospectus supplement dated February 28, 2007 and product prospectus supplement dated December 10,
2008 and is subject to the limitations and exceptions set forth therein. This discussion is only applicable to you
if you are a Non-Resident Holder (as defined in the accompanying prospectus).

Based on the current administrative practices and policies of the Canada Revenue Agency, interest paid or
credited or deemed for purposes of the Income Tax Act (Canada) (the “Act”) to be paid or credited on a Note to
a Non-Resident Holder will not be subject to Canadian non-resident withholding tax where we deal at arm’s
length for the purposes of the Act with the Non-Resident Holder at the time of such payment.

Anti-dilution Adjustments
Anti-dilution adjustments shall be determined according to “General Terms of the Reverse Convertible Notes—
Anti-dilution Adjustments” beginning on page PS-10 of the product prospectus supplement dated December 10,

2008, except that, in connection with reverse stock splits, the Initial Reference Stock Price will not be adjusted,
unless the reverse stock split occurs after the Pricing Date and on or before the Valuation Date.
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may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for
the policies or actions or records of ownership interests of any of those intermediaries.

Holder’s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated. If we issue any series of
securities in book-entry form but we choose to give the beneficial owners of that series the right to obtain non-global securities, any beneficial
owner entitled to obtain non-global securities may do so by following the applicable procedures of the depositary, any transfer agent or
registrar for that series and that owner’s bank, broker or other financial institution through which that owner holds its beneficial interest in the
securities. If you are entitled to request a non-global certificate and wish to do so, you will need to allow sufficient lead time to enable us or our
agent to prepare the requested certificate.

In addition, in a few special situations described below, a global security will be terminated and interests in it will be exchanged for
certificates in non-global form representing the securities it represented. After that exchange, the choice of whether to hold the securities
directly or in street name will be up to the investor. Investors must consult their own banks, brokers or other financial institutions, to find out
how to have their interests in a global security transferred on termination to their own names, so that they will be holders. We have described
the rights of holders and street name investors above under “— Who Is the Registered Owner of a Security?”

The special situations for termination of a global security are as follows:

. if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we
do not appoint another institution to act as depositary within 60 days;

. if we notify the trustee, warrant agent or unit agent, as applicable, that we wish to terminate that global security; or
. if an event of default has occurred with regard to these debt securities and has not been cured or waived.

If a global security is terminated, only the depositary, and neither we nor the trustee for any debt securities is responsible for deciding the
names of the institutions in whose names the securities represented by the global security will be registered and, therefore, who will be the
registered holders of those securities.

Considerations Relating to DTC

DTC has informed us that it is a limited-purpose trust company organized under the New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.
DTC holds securities that DTC participants deposit with DTC. DTC also facilitates the settlement among DTC participants of securities
transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in DTC participants’
accounts, thereby eliminating the need for physical movement of certificates. DTC participants include securities brokers and dealers, banks,
trust companies and clearing corporations, and may include other organizations. DTC is owned by a number of its direct participants and by the
New York Stock Exchange, Inc., the American Stock Exchange, LLC and the National Association of Securities Dealers, Inc. Indirect access to
the DTC system also is available to others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a participant, either directly or indirectly. The rules applicable to DTC and DTC participants are on file with the SEC.

Purchases of securities within the DTC system must be made by or through DTC participants, who will receive a credit for the securities on
DTC’s records. Transfers of ownership interests in the securities are to be accomplished by entries made on the books of participants acting on
behalf of beneficial owners.
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Redemption notices will be sent to DTC’s nominee, Cede & Co., as the registered holder of the securities. If less than all of the securities
are being redeemed, DTC will determine the amount of the interest of each direct participant to be redeemed in accordance with its then-current
procedures.

In instances in which a vote is required, neither DTC nor Cede & Co. will itself consent or vote with respect to the securities. Under its
usual procedures, DTC would mail an omnibus proxy to the relevant trustee as soon as possible after the record date. The omnibus proxy
assigns Cede & Co.’s consenting or voting rights to those direct participants to whose accounts such securities are credited on the record date
(identified in a listing attached to the omnibus proxy).

Distribution payments on the securities will be made by the relevant trustee to DTC. DTC’s usual practice is to credit direct participants’
accounts on the relevant payment date in accordance with their respective holdings shown on DTC’s records unless DTC has reason to believe
that it will not receive payments on such payment date. Payments by participants to beneficial owners will be governed by standing instructions
and customary practices and will be the responsibility of such participants and not of DTC, the relevant trustee or us, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of distributions to DTC is the responsibility of the relevant trustee, and
disbursements of such payments to the beneficial owners are the responsibility of direct and indirect participants.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that we believe to be
accurate, but we assume no responsibility for the accuracy thereof. We do not have any responsibility for the performance by DTC or its
participants of their respective obligations as described herein or under the rules and procedures governing their respective operations.

Considerations Relating to Clearstream and Euroclear

Clearstream and Euroclear are securities clearance systems in Europe. Clearstream and Euroclear have respectively informed us that
Clearstream and Euroclear each hold securities for their customers and facilitate the clearance and settlement of securities transactions by
electronic book-entry transfer between their respective account holders. Clearstream and Euroclear provide various services including
safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream and
Euroclear also deal with domestic securities markets in several countries through established depositary and custodial relationships.
Clearstream and Euroclear have established an electronic bridge between their two systems across which their respective participants may settle
trades with each other. Clearstream and Euroclear customers are world-wide financial institutions including underwriters, securities brokers and
dealers, banks, trust companies and clearing corporations. Indirect access to Clearstream and Euroclear is available to other institutions that
clear through or maintain a custodial relationship with an account holder of either system.

Euroclear and Clearstream may be depositaries for a global security. In addition, if DTC is the depositary for a global security, Euroclear
and Clearstream may hold interests in the global security as participants in DTC.

As long as any global security is held by Euroclear or Clearstream, as depositary, you may hold an interest in the global security only
through an organization that participates, directly or indirectly, in Euroclear or Clearstream. If Euroclear or Clearstream is the depositary for a
global security and there is no depositary in the United States, you will not be able to hold interests in that global security through any
securities clearance system in the United States.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the securities made through Euroclear or Clearstream must
comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control
over those systems or their participants and we take no responsibility for their activities. Transactions between participants in Euroclear or
Clearstream, on one hand, and participants in DTC, on the other hand, when DTC is the depositary, would also be subject to DTC’s rules and
procedures.
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Special Timing Considerations Relating to Transactions in Euroclear and Clearstream. Investors will be able to make and receive through
Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other transactions involving any securities held through those
systems only on days when those systems are open for business. Those systems may not be open for business on days when banks, brokers and
other financial institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these systems and wish to
transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, on a particular day
may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who
wish to exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests
through both DTC and Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests
between the U.S. and European clearing systems, and those transactions may settle later than would be the case for transactions within one
clearing system.

The Trustee

The Bank of New York, as successor to the corporate trust business of JPMorgan Chase Bank, N.A., serves as the trustee for our senior debt
securities. The Bank of New York also serves as the trustee for the subordinated debt securities. Consequently, if an actual or potential event of
default occurs with respect to any of these securities, the trustee may be considered to have a conflicting interest for purposes of the Trust
Indenture Act of 1939. In that case, the trustee may be required to resign under one or both of the indentures, and we would be required to
appoint a successor trustee. For this purpose, a “potential” event of default means an event that would be an event of default if the requirements
for giving us default notice or for the default having to exist for a specific period of time were disregarded. From time to time, we and our
affiliates have conducted commercial banking, financial and other transactions with The Bank of New York and its respective affiliates for
which fees have been paid in the ordinary course of business. We may conduct these types of transactions with each other in the future and
receive fees for services performed.
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TAX CONSEQUENCES

UNITED STATES TAXATION

This section describes the material United States federal income tax consequences of owning debt securities that we will offer. This section
is the opinion of Sullivan & Cromwell LLP, our United States federal income tax counsel. It applies to you only if you acquire debt securities
in an offering and you hold debt securities as capital assets for tax purposes. This section does not apply to persons other than U.S. holders (as
defined below). This section does not apply to you if you are a member of a special class of holders subject to special rules, including:

. a dealer in securities;

. a trader in securities that elects to use a mark-to-market method of accounting for your securities holdings;
. a tax-exempt organization;

J a life insurance company;

. a person that owns notes that are a hedge or that are hedged against interest rate or currency risks;

. a person that holds debt securities as part of a straddle or a hedging or conversion transaction;

. a U.S. holder whose functional currency is not the U.S. dollar;

. a person subject to the alternative minimum tax; or

. a bank.

This section is based on the Internal Revenue Code of 1986, as amended, its legislative history, existing and proposed regulations, published
rulings and court decisions, as well as on the income tax treaty between the United States of America and Canada. These laws are subject to
change, possibly on a retroactive basis.

If a partnership holds the debt securities, the United States federal income tax treatment of a partner will generally depend on the status of
the partner and the tax treatment of the partnership. A partner in a partnership holding the notes should consult its tax advisor with regard to the
United States federal income tax treatment of an investment in the notes.

You are urged to consult your own tax advisor regarding the United States federal, state and local and other tax consequences of owning
and disposing of debt securities offered under the prospectus in your particular circumstances.

U.S. HOLDERS

This subsection describes the material United States federal income tax consequences to a U.S. holder of owning debt securities. You are a
U.S. holder if you are a beneficial owner of debt securities and you are:

. a citizen or resident of the United States;

. a corporation, or other entity taxable as a corporation for United States federal income tax purposes, created or organized in or under
the laws of the United States or of any political subdivision thereof;

. an estate whose income is subject to United States federal income tax regardless of its source; or
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e atrustif a United States court can exercise primary supervision over the trust’s administration and one or more United States persons
are authorized to control all substantial decisions of the trust.

TAXATION OF DEBT SECURITIES

This subsection deals only with debt securities that are due to mature 30 years or less from the date on which they are issued. The United
States federal income tax consequences of owning debt securities that are due to mature more than 30 years from their date of issue will be
discussed in the applicable prospectus supplement.

Payments of Interest

Except as described below in the case of interest on a discount debt security that is not qualified stated interest, each as defined below under
“— Original Issue Discount — General”, you will be taxed on any interest on your debt securities as ordinary income at the time you receive
the interest or when it accrues, depending on your method of accounting for United States tax purposes.

Cash Basis Taxpayers. If you are a taxpayer that uses the cash receipts and disbursements method of accounting for tax purposes and you
receive an interest payment that is denominated in, or determined by reference to, a foreign currency, you must recognize income equal to the
U.S. dollar value of the interest payment, based on the exchange rate in effect on the date of receipt, regardless of whether you actually convert
the payment into U.S. dollars.

Accrual Basis Taxpayers. If you are a taxpayer that uses an accrual method of accounting for tax purposes, you may determine the amount
of income that you recognize with respect to an interest payment denominated in, or determined by reference to, a foreign currency by using
one of two methods. Under the first method, you will determine the amount of income accrued based on the average exchange rate in effect
during the interest accrual period or, in the case of an accrual period that spans two taxable years, that part of the period within the taxable year.

If you elect the second method, you will determine the amount of income accrued based on the exchange rate in effect on the last day of the
accrual period, or, in the case of an accrual period that spans two taxable years, the last day of the part of the period within the taxable year.
Additionally, under this method, if you receive a payment of interest within five business days of the last day of your accrual period or taxable
year, you may instead translate the interest accrued into U.S. dollars at the exchange rate in effect on the day that you actually receive the
interest payment. If you elect the second method, it will apply to all debt instruments that you hold at the beginning of the first taxable year to
which the election applies and to all debt instruments that you subsequently acquire, whether issued by us or any other issuer. You may not
revoke this election without the consent of the Internal Revenue Service.

In addition, when you actually receive an interest payment, including a payment attributable to accrued but unpaid interest upon the sale or
retirement of your note, denominated in, or determined by reference to, a foreign currency for which you accrued an amount of interest income,
you will recognize ordinary income or loss measured by the difference, if any, between the exchange rate that you used to accrue interest
income and the exchange rate in effect on the date of receipt, regardless of whether you actually convert the payment into U.S. dollars.

Original Issue Discount

General. If you own a debt security, other than a debt security with a term of one year or less, it will be treated as a discount debt security
issued at an original issue discount if the debt security’s stated redemption price at maturity exceeds its issue price by more than a de minimis
amount. Generally, a debt security’s issue price will be the first price at which a substantial amount of debt securities included in the issue of
which the debt security is a part is sold to persons other than bond houses, brokers, or similar persons or organizations acting in the capacity of
underwriters, placement agents, or wholesalers. A debt security’s stated redemption price at maturity is the total of all payments provided by
the debt security that are not payments of qualified stated interest. Generally, an interest payment on a debt security is qualified stated interest if
it is one of a series of stated interest payments that are
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unconditionally payable at least annually at a single fixed rate, with certain exceptions for lower rates paid during some periods, applied to the
outstanding principal amount of the debt security. There are special rules for variable rate debt securities that are discussed under “— Variable
Rate Debt Securities”.

In general, your debt security is not a discount debt security if the amount by which its stated redemption price at maturity exceeds its issue
price is less than the de minimis amount of 1/4 of 1 percent of its stated redemption price at maturity multiplied by the number of complete
years to its maturity. Your debt security will have de minimis original issue discount if the amount of the excess is less than the de minimis
amount. If your debt security has de minimis original issue discount, you must include the de minimis amount in income as stated principal
payments are made on the debt security, unless you make the election described below under “ — Election to Treat All Interest as Original Issue
Discount”. You can determine the includible amount with respect to each such payment by multiplying the total amount of your debt security’s
de minimis original issue discount by a fraction equal to:

e the amount of the principal payment made
divided by:
e the stated principal amount of the debt security.

Generally, if your discount debt security matures more than one year from its date of issue, you must include original issue discount, or
OID, in income before you receive cash attributable to that income. The amount of OID that you must include in income is calculated using a
constant-yield method, and generally you will include increasingly greater amounts of OID in income over the life of your debt security. More
specifically, you can calculate the amount of OID that you must include in income by adding the daily portions of OID with respect to your
discount debt security for each day during the taxable year or portion of the taxable year in which you hold your discount debt security. You
can determine the daily portion by allocating to each day in any accrual period a pro rata portion of the OID allocable to that accrual period.
You may select an accrual period of any length with respect to your discount debt security and you may vary the length of each accrual period
over the term of your discount debt security. However, no accrual period may be longer than one year and each scheduled payment of interest
or principal on the discount debt security must occur on either the first or final day of an accrual period.

You can determine the amount of OID allocable to an accrual period by:

¢ multiplying your discount debt security’s adjusted issue price at the beginning of the accrual period by your debt security’s yield to
maturity; and then

e subtracting from this figure the sum of the payments of qualified stated interest on your debt security allocable to the accrual period.

You must determine the discount debt security’s yield to maturity on the basis of compounding at the close of each accrual period and
adjusting for the length of each accrual period. Further, you determine your discount debt security’s adjusted issue price at the beginning of any
accrual period by:

e adding your discount debt security’s issue price and any accrued OID for each prior accrual period; and then
e subtracting any payments previously made on your discount debt security that were not qualified stated interest payments.

If an interval between payments of qualified stated interest on your discount debt security contains more than one accrual period, then, when
you determine the amount of OID allocable to an accrual period, you must allocate the amount of qualified stated interest payable at the end of
the interval, including any qualified stated interest that is payable on the first day of the accrual period immediately following the interval, pro
rata to each accrual period in the interval based on their relative lengths. In addition, you must increase the adjusted issue price at the beginning
of each accrual period in the interval by the amount of any qualified stated interest that has accrued
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prior to the first day of the accrual period but that is not payable until the end of the interval. You may compute the amount of OID allocable to
an initial short accrual period by using any reasonable method if all other accrual periods, other than a final short accrual period, are of equal
length.

The amount of OID allocable to the final accrual period is equal to the difference between:

e the amount payable at the maturity of your debt security, other than any payment of qualified stated interest; and

e your debt security’s adjusted issue price as of the beginning of the final accrual period.

Acquisition Premium. If you purchase your debt security for an amount that is less than or equal to the sum of all amounts, other than
qualified stated interest, payable on your debt security after the purchase date but is greater than the amount of your debt security’s adjusted
issue price, as determined above under “ — General”, the excess is acquisition premium. If you do not make the election described below under
“— Election to Treat All Interest as Original Issue Discount”, then you must reduce the daily portions of OID by a fraction equal to:

¢ the excess of your adjusted basis in the debt security immediately after purchase over the adjusted issue price of the debt security
divided by:

¢ the excess of the sum of all amounts payable, other than qualified stated interest, on the debt security after the purchase date over the
debt security’s adjusted issue price.

Pre-Issuance Accrued Interest. An election may be made to decrease the issue price of your debt security by the amount of pre-issuance
accrued interest if:

e aportion of the initial purchase price of your debt security is attributable to pre-issuance accrued interest;
e the first stated interest payment on your debt security is to be made within one year of your debt security’s issue date; and

e the payment will equal or exceed the amount of pre-issuance accrued interest.

If this election is made, a portion of the first stated interest payment will be treated as a return of the excluded pre-issuance accrued interest
and not as an amount payable on your debt security.

Debt Securities Subject to Contingencies, Including Optional Redemption. Your debt security is subject to a contingency if it provides for an
alternative payment schedule or schedules applicable upon the occurrence of a contingency or contingencies, other than a remote or incidental
contingency, whether such contingency relates to payments of interest or of principal. In such a case, you must determine the yield and
maturity of your debt security by assuming that the payments will be made according to the payment schedule most likely to occur if:

e the timing and amounts of the payments that comprise each payment schedule are known as of the issue date; and
¢ one of such schedules is significantly more likely than not to occur.

If there is no single payment schedule that is significantly more likely than not to occur, other than because of a mandatory sinking fund,
you must include income on your debt security in accordance with the general rules that govern contingent payment obligations. If applicable,
these rules will be discussed in the applicable prospectus supplement.
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Notwithstanding the general rules for determining yield and maturity, if your debt security is subject to contingencies, and either you or we
have an unconditional option or options that, if exercised, would require payments to be made on the debt security under an alternative payment
schedule or schedules, then:

e in the case of an option or options that we may exercise, we will be deemed to exercise or not to exercise an option or combination of
options in the manner that minimizes the yield on your debt security; and

¢ in the case of an option or options that you may exercise, you will be deemed to exercise or not to exercise an option or combination of
options in the manner that maximizes the yield on your debt security.

If both you and we hold options described in the preceding sentence, those rules will apply to each option in the order in which they may be
exercised. You may determine the yield on your debt security for the purposes of those calculations by using any date on which your debt
security may be redeemed or repurchased as the maturity date and the amount payable on the date that you chose in accordance with the terms
of your debt security as the principal amount payable at maturity.

If a contingency, including the exercise of an option, actually occurs or does not occur contrary to an assumption made according to the
above rules then, except to the extent that a portion of your debt security is repaid as a result of this change in circumstances and solely to
determine the amount and accrual of OID, you must redetermine the yield and maturity of your debt security by treating your debt security as
having been retired and reissued on the date of the change in circumstances for an amount equal to your debt security’s adjusted issue price on
that date.

Election to Treat All Interest as Original Issue Discount. You may elect to include in gross income all interest that accrues on your debt
security using the constant-yield method described above under “— General”, with the modifications described below. For purposes of this
election, interest will include stated interest, OID, de minimis OID, market discount, de minimis market discount and unstated interest, as
adjusted by any amortizable bond premium, described below under “— Debt Securities Purchased at a Premium”, or acquisition premium.

If you make this election for your debt security, then, when you apply the constant-yield method:
e the issue price of your debt security will equal your cost;

¢ the issue date of your debt security will be the date you acquired it; and

e no payments on your debt security will be treated as payments of qualified stated interest.

Generally, this election will apply only to the debt security for which you make it; however, if the debt security has amortizable bond
premium, you will be deemed to have made an election to apply amortizable bond premium against interest for all debt instruments with
amortizable bond premium, other than debt instruments the interest on which is excludible from gross income, that you hold as of the
beginning of the taxable year to which the election applies or any taxable year thereafter. Additionally, if you make this election for a market
discount note, you will be treated as having made the election discussed below under “— Market Discount” to include market discount in
income currently over the life of all debt instruments that you currently own or later acquire. You may not revoke any election to apply the
constant-yield method to all interest on a debt security or the deemed elections with respect to amortizable bond premium or market discount
debt securities without the consent of the Internal Revenue Service.

Variable Rate Debt Securities. Your debt security will be a variable rate debt security if:

e your debt security’s issue price does not exceed the total noncontingent principal payments by more than the lesser of:
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e 1.5 percent of the product of the total noncontingent principal payments and the number of complete years to maturity from the
issue date; or

e 15 percent of the total noncontingent principal payments; and
e your debt security provides for stated interest, compounded or paid at least annually, only at:
e one or more qualified floating rates;
¢ asingle fixed rate and one or more qualified floating rates;
e asingle objective rate; or
e asingle fixed rate and a single objective rate that is a qualified inverse floating rate.
Your debt security will have a variable rate that is a qualified floating rate if:

e variations in the value of the rate can reasonably be expected to measure contemporaneous variations in the cost of newly borrowed
funds in the currency in which your debt security is denominated; or

e the rate is equal to such a rate multiplied by either:
¢ afixed multiple that is greater than 0.65 but not more than 1.35; or
e afixed multiple greater than 0.65 but not more than 1.35, increased or decreased by a fixed rate; and

e the value of the rate on any date during the term of your debt security is set no earlier than three months prior to the first day on
which that value is in effect and no later than one year following that first day.

If your debt security provides for two or more qualified floating rates that are within 0.25 percentage points of each other on the issue date
or can reasonably be expected to have approximately the same values throughout the term of the debt security, the qualified floating rates
together constitute a single qualified floating rate.

Your debt security will not have a qualified floating rate, however, if the rate is subject to certain restrictions (including caps, floors,
governors, or other similar restrictions) unless such restrictions are fixed throughout the term of the debt security or are not reasonably expected
to significantly affect the yield on the debt security.

Your debt security will have a variable rate that is a single objective rate if:
e the rate is not a qualified floating rate;

e the rate is determined using a single, fixed formula that is based on objective financial or economic information that is not within the
control of or unique to the circumstances of the issuer or a related party; and

¢ the value of the rate on any date during the term of your debt security is set no earlier than three months prior to the first day on which
that value is in effect and no later than one year following that first day.

Your debt security will not have a variable rate that is an objective rate, however, if it is reasonably expected that the average value of the
rate during the first half of your debt security’s term will be either
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significantly less than or significantly greater than the average value of the rate during the final half of your debt security’s term.
An objective rate as described above is a qualified inverse floating rate if:
e the rate is equal to a fixed rate minus a qualified floating rate; and

e the variations in the rate can reasonably be expected to inversely reflect contemporaneous variations in the cost of newly borrowed
funds.

Your debt security will also have a single qualified floating rate or an objective rate if interest on your debt security is stated at a fixed rate
for an initial period of one year or less followed by either a qualified floating rate or an objective rate for a subsequent period, and either:

e the fixed rate and the qualified floating rate or objective rate have values on the issue date of the debt security that do not differ by more
than 0.25 percentage points; or

¢ the value of the qualified floating rate or objective rate is intended to approximate the fixed rate.

In general, if your variable rate debt security provides for stated interest at a single qualified floating rate or objective rate, or one of those
rates after a single fixed rate for an initial period, all stated interest on your debt security is qualified stated interest. In this case, the amount of
OID, if any, is determined by using, in the case of a qualified floating rate or qualified inverse floating rate, the value as of the issue date of the
qualified floating rate or qualified inverse floating rate, or, for any other objective rate, a fixed rate that reflects the yield reasonably expected
for your debt security.

If your variable rate debt security does not provide for stated interest at a single qualified floating rate or a single objective rate, and also
does not provide for interest payable at a fixed rate other than a single fixed rate for an initial period, you generally must determine the interest
and OID accruals on your debt security by:

¢ determining a fixed rate substitute for each variable rate provided under your variable rate debt security;

e constructing the equivalent fixed rate debt instrument, using the fixed rate substitute described above;

¢ determining the amount of qualified stated interest and OID with respect to the equivalent fixed rate debt instrument; and
e adjusting for actual variable rates during the applicable accrual period.

When you determine the fixed rate substitute for each variable rate provided under the variable rate debt security, you generally will use the
value of each variable rate as of the issue date or, for an objective rate that is not a qualified inverse floating rate, a rate that reflects the
reasonably expected yield on your debt security.

If your variable rate debt security provides for stated interest either at one or more qualified floating rates or at a qualified inverse floating
rate and also provides for stated interest at a single fixed rate other than at a single fixed rate for an initial period, you generally must determine
interest and OID accruals by using the method described in the previous paragraph. However, your variable rate debt security will be treated,
for purposes of the first three steps of the determination, as if your debt security had provided for a qualified floating rate, or a qualified inverse
floating rate, rather than the fixed rate. The qualified floating rate, or qualified inverse floating rate, that replaces the fixed rate must be such
that the fair market value of your variable rate debt security as of the issue date approximates the fair market value of an otherwise identical
debt instrument that provides for the qualified floating rate, or qualified inverse floating rate, rather than the fixed rate.
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Short-Term Debt Securities. In general, if you are an individual or other cash basis U.S. holder of a short-term debt security, you are not
required to accrue OID, as specially defined below for the purposes of this paragraph, for United States federal income tax purposes unless you
elect to do so (although it is possible that you may be required to include any stated interest in income as you receive it). If you are an accrual
basis taxpayer, a taxpayer in a special class, including, but not limited to, a regulated investment company, common trust fund, or a certain type
of pass-through entity, or a cash basis taxpayer who so elects, you will be required to accrue OID on short-term debt securities on either a
straight-line basis or under the constant-yield method, based on daily compounding. If you are not required and do not elect to include OID in
income currently, any gain you realize on the sale or retirement of your short-term debt security will be ordinary income to the extent of the
accrued OID, which will be determined on a straight-line basis unless you make an election to accrue the OID under the constant-yield method,
through the date of sale or retirement. However, if you are not required and do not elect to accrue OID on your short-term debt securities, you
will be required to defer deductions for interest on borrowings allocable to your short-term debt securities in an amount not exceeding the
deferred income until the deferred income is realized.

When you determine the amount of OID subject to these rules, you must include all interest payments on your short-term debt security,
including stated interest, in your short-term debt security’s stated redemption price at maturity.

Foreign Currency Discount Notes. If your discount note is denominated in, or determined by reference to, a foreign currency, you must
determine OID for any accrual period on your discount note in the foreign currency and then translate the amount of OID into U.S. dollars in
the same manner as stated interest accrued by an accrual basis U.S. holder, as described under “— U.S. Holders — Payments of Interest”. You
may recognize ordinary income or loss when you receive an amount attributable to OID in connection with a payment of interest or the sale or
retirement of your note.

Market Discount

You will be treated as if you purchased your debt security, other than a short-term debt security, at a market discount, and your debt security
will be a market discount debt security if:

e you purchase your debt security for less than its issue price as determined above under “— Original Issue Discount — General”; and

¢ the difference between the debt security’s stated redemption price at maturity or, in the case of a discount debt security, the debt
security’s revised issue price, and the price you paid for your debt security is equal to or greater than 1/4 of 1 percent of your debt
security’s stated redemption price at maturity or revised issue price, respectively, multiplied by the number of complete years to the debt
security’s maturity. To determine the revised issue price of your debt security for these purposes, you generally add any OID that has
accrued on your debt security to its issue price.

If your debt security’s stated redemption price at maturity or, in the case of a discount debt security, its revised issue price, exceeds the price
you paid for the debt security by less than 1/4 of 1 percent multiplied by the number of complete years to the debt security’s maturity, the
excess constitutes de minimis market discount, and the rules discussed below are not applicable to you.

You must treat any gain you recognize on the maturity or disposition of your market discount debt security as ordinary income to the extent
of the accrued market discount on your debt security. Alternatively, you may elect to include market discount in income currently over the life
of your debt security. If you make this election, it will apply to all debt instruments with market discount that you acquire on or after the first
day of the first taxable year to which the election applies. You may not revoke this election without the consent of the Internal Revenue
Service. If you own a market discount debt security and do not make this election, you will generally be required to defer deductions for
interest on borrowings allocable to your debt security in an amount not exceeding the accrued market discount on your debt security until the
maturity or disposition of your debt security.
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You will accrue market discount on your market discount debt security on a straight-line basis unless you elect to accrue market discount
using a constant-yield method. If you make this election, it will apply only to the debt security with respect to which it is made and you may
not revoke it.

Debt Securities Purchased at a Premium

If you purchase your debt security for an amount in excess of its principal amount, you may elect to treat the excess as amortizable bond
premium. If you make this election, you will reduce the amount required to be included in your income each year with respect to interest on
your debt security by the amount of amortizable bond premium allocable to that year, based on your debt security’s yield to maturity. If your
note is denominated in, or determined by reference to, a foreign currency, you will compute your amortizable bond premium in units of the
foreign currency and your amortizable bond premium will reduce your interest income in units of the foreign currency. Gain or loss recognized
that is attributable to changes in exchange rates between the time your amortized bond premium offsets interest income and the time of the
acquisition of your note is generally taxable as ordinary income or loss. If you make an election to amortize bond premium, it will apply to all
debt instruments, other than debt instruments the interest on which is excludible from gross income, that you hold at the beginning of the first
taxable year to which the election applies or that you thereafter acquire, and you may not revoke it without the consent of the Internal Revenue
Service. See also “— Original Issue Discount — Election to Treat All Interest as Original Issue Discount”.

Purchase, Sale and Retirement of the Debt Securities

Your tax basis in your debt security will generally be your cost of your debt security adjusted by:

e adding any OID or market discount, de minimis OID and de minimis market discount previously included in income with respect to your
debt security; and then

e subtracting any payments on your debt security that are not qualified stated interest payments and any amortizable bond premium
applied to reduce interest on your debt security.

If you purchase your note with foreign currency, the U.S. dollar cost of your note will generally be the U.S. dollar value of the purchase
price on the date of purchase. However, if you are a cash basis taxpayer or an accrual basis taxpayer that so elects and your note is traded on an
established securities market, as defined in the applicable Treasury regulations, the U.S. dollar cost of your note will be the U.S. dollar value of
the purchase price on the settlement date of your purchase.

You will generally recognize gain or loss on the sale or retirement of your debt security equal to the difference between the amount you
realize on the sale or retirement and your tax basis in your debt security. If your note is sold or retired for an amount in foreign currency, the
amount you realize will be the U.S. dollar value of such amount on the date the note is disposed of or retired, except that in the case of a note
that is traded on an established securities market, as defined in the applicable Treasury regulations, a cash basis taxpayer, or an accrual basis
taxpayer that so elects, will determine the amount realized based on the U.S. dollar value of the foreign currency on the settlement date of the
sale.

You will recognize capital gain or loss when you sell or retire your debt security, except to the extent:

e described above under “— Original Issue Discount — Short-Term Debt Securities” or “— Market Discount”;
e attributable to accrued but unpaid interest;

e the rules governing contingent payment obligations apply; or

e attributable to changes in exchange rates as described below.
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Capital gain of a noncorporate U.S. holder that is recognized in taxable years beginning before January 1, 2011 is generally taxed at a
maximum rate of 15% where the holder has a holding period of greater than one year.

You must treat any portion of the gain or loss that you recognize on the sale or retirement of a note as ordinary income or loss to the extent
attributable to changes in exchange rates. However, you take exchange gain or loss into account only to the extent of the total gain or loss you
realize on the transaction.

Exchange of Amounts in other than U.S. Dollars

If you receive foreign currency as interest on your note or on the sale or retirement of your note, your tax basis in such foreign currency will
equal its U.S. dollar value when the interest is received or at the time of the sale or retirement. If you purchase foreign currency, you generally
will have a tax basis equal to the U.S. dollar value of such foreign currency on the date of your purchase. If you sell or dispose of foreign
currency, including if you use it to purchase notes or exchange them for U.S. dollars, any gain or loss recognized generally will be ordinary
income or loss.

Indexed Debt Securities and Exchangeable Debt Securities

The applicable prospectus supplement will discuss any special United States federal income tax rules with respect to debt securities the
payments of which are determined by reference to any index, other debt securities that are subject to the rules governing contingent payment
obligations that are not subject to the rules governing variable rate debt securities and debt securities exchangeable for stock or securities of the
Bank or another entity or entities, into the cash value therefore or into any combination of the above.

Treasury Regulations Requiring Disclosure of Reportable Transactions

Recently promulgated Treasury regulations require United States taxpayers to report certain transactions that give rise to a loss in excess of
certain thresholds (a “Reportable Transaction). Under these regulations, if the notes are denominated in a foreign currency, a U.S. holder (or a
U.S. alien holder that holds the notes in connection with a U.S. trade or business) that recognizes a loss with respect to the notes that is
characterized as an ordinary loss due to changes in currency exchange rates (under any of the rules discussed above) would be required to
report the loss on Internal Revenue Service Form 8886 (Reportable Transaction Statement) if the loss exceeds the thresholds set forth in the
regulations. For individuals and trusts, this loss threshold is U.S.$50,000 in any single taxable year. For other types of taxpayers and other
types of losses, the thresholds are higher. You should consult with your tax advisor regarding any tax filing and reporting obligations that may
apply in connection with acquiring, owning and disposing of notes.

Information Reporting and Backup Withholding

If you are a noncorporate U.S. holder, information reporting requirements, on Internal Revenue Service Form 1099, generally will apply to:

e payments of principal and interest on a debt security within the United States, including payments made by wire transfer from outside
the United States to an account you maintain in the United States; and

e the payment of the proceeds from the sale of a debt security effected at a United States office of a broker.
Additionally, backup withholding will apply to such payments if you are a noncorporate U. S. holder that:

e fails to provide an accurate taxpayer identification number, is notified by the Internal Revenue Service that you have failed to report all
interest and dividends required to be shown on your federal income tax returns; or
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e in certain circumstances, fails to comply with applicable certification requirements.

Payment of the proceeds from the sale of a debt security effected at a foreign office of a broker generally will not be subject to information
reporting or backup withholding. However, a sale of a debt security that is effected at a foreign office of a broker will be subject to information
reporting and backup withholding if:

e the proceeds are transferred to an account maintained by you in the United States;
e the payment of proceeds or the confirmation of the sale is mailed to you at a United States address; or
¢ the sale has some other specified connection with the United States as provided in U.S. Treasury regulations,

unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
described above are met or you otherwise establish an exemption.

In addition, a sale of a debt security effected at a foreign office of a broker will be subject to information reporting if the broker is:
¢ aUnited States person;
e acontrolled foreign corporation for United States tax purposes;

e aforeign person 50% or more of whose gross income is effectively connected with the conduct of a United States trade or business for a
specified three-year period; or

e aforeign partnership, if at any time during its tax year:

e one or more of its partners are “U.S. persons”, as defined in U.S. Treasury regulations, who in the aggregate hold more than 50% of
the income or capital interest in the partnership; or

e such foreign partnership is engaged in the conduct of a United States trade or business,

unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
described above are met or you otherwise establish an exemption. Backup withholding will apply if the sale is subject to information reporting
and the broker has actual knowledge that you are a United States person.

You generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed your income tax liability by
filing a refund claim with the United States Internal Revenue Service.

CANADIAN TAXATION

The following summary describes the material Canadian federal income tax consequences under the Income Tax Act (Canada) (the “Act”)
and Income Tax Regulations (the “Regulations”) in effect at the date hereof generally applicable to a holder of debt securities who acquires
debt securities in the original offering, and who, at all relevant times and for purposes of the Act, is not resident and is not deemed to be
resident in Canada and who does not use or hold and is not deemed to use or hold debt securities in or in the course of carrying on a business in
Canada and is not an insurer carrying on an insurance business in Canada and elsewhere (a “Non-Resident Holder”). This section is the opinion
of Ogilvy Renault, LLP, our Canadian federal income tax counsel.

This summary is based upon the provisions of the Act and the Regulations in force on the date hereof, proposals to amend the Act and the
Regulations in a form publicly announced prior to the date hereof by or on behalf of the Minister of Finance (Canada) (included for this
purpose in the reference to the Act and Regulations)
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and the current administrative practices and policies published by the Canada Revenue Agency. This summary does not take into account or
anticipate any other changes in law, whether by legislative, governmental or judicial action or interpretation, nor does it take into account
provincial or foreign income tax legislation. Subsequent developments could have a material effect on the following description.

Canadian federal income tax considerations applicable to debt securities may be described particularly, when such debt securities are
offered, in the pricing supplement related thereto. In the event the Canadian federal income tax considerations are described in such pricing
supplement, the following description will be superseded by the description in the pricing supplement to the extent indicated therein.

Interest paid or credited or deemed for purposes of the Act to be paid or credited on a debt security (including accrued interest on the debt
security in certain cases involving the assignment or other transfer of a debt security to a resident or deemed resident of Canada) to a Non-
Resident Holder will not be subject to Canadian non-resident withholding tax where we deal at arm’s length for the purposes of the Act with
the Non-Resident Holder at the time of such payment and:

(a) such interest is payable in a currency other than Canadian currency and such debt security is a deposit liability not repayable in
Canadian currency;

(b) such interest is payable in Canadian currency and such debt security is a deposit liability denominated in Canadian currency and issued
from one of our branches or offices in a country other than Canada; or

(c) if such debt securities are not one described in (a) or (b) above, under the terms of debt securities or any agreement relating thereto the
Issuer may not under any circumstances be obliged to repay more than 25% of the aggregate principal amount of a particular tranche of
debt securities within five years from the date of issue of the particular tranche of such debt securities, except, generally, in the event of
a failure or default under the terms of such debt securities or a related agreement;

unless all or any portion of such interest (other than on a “prescribed obligation” described below) is contingent or dependent on the use of or
production from property in Canada or is computed by reference to revenue, profit, cash flow, commodity price or any other similar criterion or
by reference to dividends paid or payable to shareholders of any class of shares of the capital stock of a corporation. A “prescribed obligation”
is a debt obligation the terms or conditions of which provide for an adjustment to an amount payable in respect of the obligation for a period
during which the obligation was outstanding which adjustment is determined by reference to a change in the purchasing power of money and
no amount payable in respect thereof, other than an amount determined by reference to a change in the purchasing power of money, is
contingent or dependent upon any of the criteria described in the preceding sentence. IF ANY INTEREST PAYABLE ON A DEBT SECURITY,
OR ANY PORTION OF THE PRINCIPAL AMOUNT OF A DEBT SECURITY IN EXCESS OF ITS ISSUE PRICE, IS TO BE CALCULATED
BY REFERENCE TO AN INDEX OR FORMULA OR ANY DEBT SECURITY IS ISSUED AS PARTLY PAID, SUCH INTEREST OR
PRINCIPAL, AS THE CASE MAY BE, MAY BE SUBJECT TO CANADIAN NON-RESIDENT WITHHOLDING TAX.

In the event that a debt security is redeemed, cancelled, repurchased or purchased by us or any other person resident or deemed to be
resident in Canada from a Non-Resident Holder or is otherwise assigned or transferred by a Non-Resident Holder to a person resident or
deemed to be resident in Canada for an amount which exceeds, generally, the issue price thereof or in certain cases the price for which such
debt security was assigned or transferred by a person resident or deemed to be resident in Canada to the Non-Resident Holder, the excess may,
in certain circumstances, be deemed to be interest and may be subject to non-resident withholding tax if the debt security is not considered to
be an “excluded obligation” for purposes of the Act and such interest is not otherwise exempt from non-resident withholding tax. A debt
security described in (a) or (c) above (as well as certain debt securities issued at no discount on their principal amount, or at a “shallow”
discount, as set out in the Act) will be an “excluded obligation” for this purpose.

Generally, there are no other taxes on income (including taxable capital gains) payable in respect of a debt security or interest, discount, or
premium thereon by a Non-Resident Holder.
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The foregoing summary is of a general nature only, and is not intended to be, nor should it be considered to be, legal or tax advice to any
particular Non-Resident Holder. Non-Resident Holders are urged to consult their own tax advisors with respect to their particular
circumstances.

PLAN OF DISTRIBUTION

We may sell any series of debt securities at any time after effectiveness of the Registration Statement of which this prospectus forms a part
in one or more of the following ways from time to time:

. through underwriters or dealers;
. through agents; or
. directly to one or more purchasers.

Any of those underwriters, dealers or agents may include our affiliates, including RBC Dain Rauscher Inc. or RBC Capital Markets
Corporation. Any affiliate that participates in a particular offering of securities will comply with the applicable requirements of Rule 2720 of
the National Association of Securities Dealers, Inc. (the “NASD”). In compliance with guidelines of the NASD, the maximum commission or
discount to be received by any NASD member or independent broker dealer may not exceed 8% of the aggregate principal amount of securities
offered pursuant to this prospectus. We anticipate, however, that the maximum commission or discount to be received in any particular offering
of securities will be significantly less than this amount. Neither RBC Dain Rauscher Inc., RBC Capital Markets Corporation, nor any other
NASD member participating in an offering of these securities in which one of our affiliates is acting as an underwriter, dealer or agent will
confirm initial sales to any discretionary accounts over which it has authority without the prior specific written approval of the customer. The
offered securities may be distributed periodically in one or more transactions at:

. a fixed price or prices, which may be changed;

. market prices prevailing at the time of sale;

. prices related to the prevailing market prices; or

. negotiated prices.

The prospectus supplement will include:

. the initial public offering price;

. the names of any underwriters, dealers or agents;

. the purchase price of the securities;

. our proceeds from the sale of the securities;

. any underwriting discounts or agency fees and other underwriters’ or agents’ compensation;
. any discounts or concessions allowed or reallowed or paid to dealers;
. the place and time of delivery of the securities; and

. any securities exchange on which the securities may be listed.
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If underwriters are used in the sale, they will buy the securities for their own account. The underwriters may then resell the securities in one
or more transactions, at any time or times at a fixed public offering price or at varying prices. The underwriters may change from time to time
any fixed public offering price and any discounts or commissions allowed or re-allowed or paid to dealers. If dealers are utilized in the sale of
the securities, we will sell the securities to the dealers as principals. The dealers may then resell the securities to the public at varying prices to
be determined by such dealers.

In connection with the offering of securities, we may grant to the underwriters an option to purchase additional securities to cover over-
allotments, if any, at the initial public offering price (with an additional underwriting commission), as may be set forth in the prospectus
supplement for such securities. If we grant any over-allotment option, the terms of the option will be set forth in the prospectus supplement for
the securities.

This prospectus may be delivered by underwriters and dealers in connection with short sales undertaken to hedge exposures under
commitments to acquire our securities to be issued on a delayed or contingent basis.

Underwriters, dealers and agents that participate in the distribution of the securities may be underwriters as defined in the U.S. Securities
Act of 1933. Any discounts or commissions that we pay them and any profit they receive when they resell the securities may be treated as
underwriting discounts and commissions under that Act. We may have agreements with underwriters, dealers and agents to indemnify them
against certain civil liabilities, including liabilities under the U.S. Securities Act of 1933, to contribute with respect to payments which they
may be required to make in respect of such liabilities and to reimburse them for certain expenses.

Underwriters, dealers and agents, and their affiliates or associates, may engage in transactions with us or perform services for us in the
ordinary course of business and receive compensation from us.

Each series of offered securities will be a new issue of securities and will have no established trading market. Securities may or may not be
listed on a national or foreign securities exchange or automated quotation system. Any underwriters or agents to whom securities are sold for
public offering or sale may make, but are not required to make, a market in the securities, and the underwriters or agents may discontinue
making a market in the securities at any time without notice. No assurance can be given as to the liquidity or the existence of trading markets
for any securities.

Any underwriters utilized may engage in stabilizing transactions and syndicate covering transactions in accordance with Rule 104 of
Regulation M under the Securities Exchange Act of 1934. Stabilizing transactions permit bids to purchase the offered securities or any
underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate covering transactions involve purchases of
securities in the open market after the distribution has been completed in order to cover syndicate short positions. Such stabilizing transactions
and syndicate covering transactions may cause the price of the offered securities to be higher than would be the case in the absence of such
transactions.

-39



BENEFIT PLAN INVESTOR CONSIDERATIONS

A fiduciary of a pension, profit-sharing or other employee benefit plan (a “plan”) subject to the Employee Retirement Income Security Act
of 1974, as amended (“ERISA”), should consider the fiduciary standards of ERISA in the context of the plan’s particular circumstances before
authorizing an investment in the debt securities. Accordingly, among other factors, the fiduciary should consider whether the investment would
satisfy the prudence and diversification requirements of ERISA and would be consistent with the documents and instruments governing the
plan, and whether the investment would involve a prohibited transaction under Section 406 of ERISA or Section 4975 of the Internal Revenue
Code (the “Code”).

Section 406 of ERISA and Section 4975 of the Code prohibit plans, as well as individual retirement accounts and Keogh plans subject to
Section 4975 of the Internal Revenue Code (also “plans”), from engaging in certain transactions involving “plan assets” with persons who are
“parties in interest” under ERISA or “disqualified persons” under the Code (“parties in interest”) with respect to the plan. A violation of these
prohibited transaction rules may result in civil penalties or other liabilities under ERISA and/or an excise tax under Section 4975 of the Code
for those persons, unless exemptive relief is available under an applicable statutory, regulatory or administrative exemption. Certain employee
benefit plans and arrangements including those that are governmental plans (as defined in section 3(32) of ERISA), certain church plans (as
defined in Section 3(33) of ERISA) and foreign plans (as described in Section 4(b)(4) of ERISA) (“non-ERISA arrangements”) are not subject
to the requirements of ERISA or Section 4975 of the Code but may be subject to similar provisions under applicable federal, state, local,
foreign or other regulations, rules or laws (“similar laws”).

The acquisition or, if applicable, exchange of the debt securities by a plan with respect to which we or certain of our affiliates is or becomes
a party in interest may constitute or result in a prohibited transaction under ERISA or Section 4975 of the Code, unless those notes are acquired
pursuant to and in accordance with an applicable exemption. The U.S. Department of Labor has issued five prohibited transaction class
exemptions, or “PTCEs”, that may provide exemptive relief if required for direct or indirect prohibited transactions that may arise from the
purchase or holding of the notes. These exemptions are:

¢ PTCE 84-14, an exemption for certain transactions determined or effected by independent qualified professional asset managers;
¢ PTCE 90-1, an exemption for certain transactions involving insurance company pooled separate accounts;

e PTCE 91-38, an exemption for certain transactions involving bank collective investment funds;

¢ PTCE 95-60, an exemption for transactions involving certain insurance company general accounts; and

¢ PTCE 96-23, an exemption for plan asset transactions managed by in-house asset managers.

Any purchaser or holder of debt securities or any interest therein will be deemed to have represented by its purchase and holding of the debt
securities that it either (1) is not a plan and is not purchasing those debt securities on behalf of or with “plan assets” of any plan or (2) with
respect to the purchase or holding or, if applicable, exchange is eligible for the exemptive relief available under any of the PTCEs listed above
or there is some other basis on which such purchase and holding is not prohibited. In addition, any purchaser or holder of debt securities or any
interest therein which is a non-ERISA arrangement will be deemed to have represented by its purchase or holding or, if applicable, exchange of
the debt securities that its purchase and holding will not violate the provisions of any similar law.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it
is important that fiduciaries or other persons considering purchasing debt securities on behalf of or with “plan assets” of any plan or non-
ERISA arrangement consult with their counsel regarding the availability of exemptive relief under any of the PTCEs listed above or some other
basis on which such purchase and holding is not prohibited, or the potential consequences of any purchase, holding or exchange under similar
laws, as applicable.
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Each purchaser and holder of the debt securities has exclusive responsibility for ensuring that its purchase and holding of the debt securities
does not violate the fiduciary or prohibited transaction rules of ERISA, the Code or any similar laws. The sale of any debt securities to any plan
is in no respect a representation by us or any of our affiliates or representatives that such an investment meets all relevant legal requirements
with respect to investments by plans generally or any particular plan, or that such an investment is appropriate for plans generally or any
particular plan.

LIMITATIONS ON ENFORCEMENT OF U.S. LAWS
AGAINST THE BANK, OUR MANAGEMENT AND OTHERS

We are a Canadian chartered bank. Many of our directors and executive officers, including many of the persons who signed the Registration
Statement on Form F-3, of which this prospectus is a part, and some of the experts named in this document, reside outside the United States,
and a substantial portion of our assets and all or a substantial portion of the assets of such persons are located outside the United States. As a
result, it may be difficult for you to effect service of process within the United States upon such persons to enforce against them judgments of
the courts of the United States predicated upon, among other things, the civil liability provisions of the federal securities laws of the United
States. In addition, it may be difficult for you to enforce, in original actions brought in courts in jurisdictions located outside the United States,
among other things, civil liabilities predicated upon such securities laws.

We have been advised by our Canadian counsel, Ogilvy Renault LLP, that a judgment of a United States court predicated solely upon civil
liability under such laws would probably be enforceable in Canada if the United States court in which the judgment was obtained has a basis
for jurisdiction in the matter that was recognized by a Canadian court for such purposes. We have also been advised by such counsel, however,
that there is substantial doubt whether an original action could be brought successfully in Canada predicated solely upon such civil liabilities.

VALIDITY OF SECURITIES

The validity of the debt securities will be passed upon by Ogilvy Renault LLP, Toronto, Ontario, as to matters of Canadian law and
applicable matters of Ontario law, and by Sullivan & Cromwell LLP, New York, New York, as to matters of New York law. Davis Polk &
Wardwell, New York, New York will issue an opinion as to certain legal matters for the agents or underwriters.

EXPERTS

The consolidated financial statements and management’s report on the effectiveness of internal control over financial reporting incorporated
by reference in this prospectus from the Bank’s Annual Report on Form 40-F for the year ended October 31, 2006 and the related supplemental
financial statement schedule included elsewhere in this prospectus, have been audited by Deloitte & Touche LLP, Independent Registered
Chartered Accountants, as stated in their reports, which are incorporated herein by reference and appearing elsewhere in this prospectus, and
have been so incorporated or included in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.
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SUPPLEMENTAL FINANCIAL STATEMENT SCHEDULE

The supplemental financial statement schedule in this section is not required to be included in the audited consolidated financial statements
included in our Annual Report on Form 40-F incorporated by reference in this prospectus (the “40-F Financial Statements”), and is provided in
response to SEC requirements for a Form F-3 registration statement that may be used to offer certain types of securities. The report of our
independent registered chartered accountants on the supplemental financial statement schedule also appears below.

Report of Independent Registered Chartered Accountants on Supplemental Financial Statement Schedule
To the Board of Directors and Shareholders of Royal Bank of Canada

In our report to the Board of Directors and Shareholders of Royal Bank of Canada (the “Bank’) dated November 29, 2006, included in their
Annual Report on Form 40-F, we reported on the consolidated balance sheets of the Bank as at October 31, 2006 and 2005 and the
consolidated statements of income, changes in shareholders’ equity and cash flows for each of the years in the three-year period ended
October 31, 2006. In connection with our audits of the aforementioned consolidated financial statements, we also audited the related
supplemental financial statement schedule entitled “Supplemental Financial Statement Schedule — Restricted Net Assets and Parent Company
Information”. This supplemental financial statement schedule is the responsibility of the Bank’s management. Our responsibility is to express
an opinion on this supplemental financial statement schedule, considered together with the above-referenced consolidated financial statements,
based on our audits.

Our audits were conducted for the purpose of forming an opinion on the above-referenced consolidated financial statements taken as a whole.
The supplemental financial statement schedule presents additional information and is not a required part of the above-referenced consolidated
financial statements. Such schedule has been subjected to the auditing procedures applied in our audits of the above-referenced consolidated
financial statements and, in our opinion, is fairly stated in all material respects when considered together with the above-referenced
consolidated financial statements taken as a whole.

DELOITTE & TOUCHE LLP
Independent Registered Chartered Accountants
Toronto, Canada

December 14, 2006
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Restricted Net Assets and Parent Company Information

Certain of our subsidiaries and joint ventures are subject to regulatory requirements of the jurisdictions in which they operate. When these
subsidiaries and joint ventures are subject to such requirements, they may be restricted from transferring to us our share of their net assets in the
form of cash dividends, loans or advances. At October 31, 2006, restricted net assets of these subsidiaries were $7.0 billion.

The following table presents information prepared in accordance with Canadian generally accepted accounting principles regarding the legal
entity Royal Bank of Canada with its bank subsidiaries presented on an equity-accounted basis:

Balance Sheets

(C$ millions) 2006 2005
Assets
Cash and interest bearing deposits with banks 5,862 5,083
Securities 90,076 77,130
Investments in bank subsidiaries and associated corporations (1) 12,018 11,052
Investments in other subsidiaries and associated corporations 23,255 18,787
Assets purchased under reverse repurchase agreements 9,221 8,833
Loans, net of allowances 166,528 157,254
Net balances due from bank subsidiaries (1) 37,323 25,245
Net balance due from other subsidiaries — 1,991
Other assets 53,762 51,060
398,045 356,435

Liabilities and Shareholders’ Equity

Deposits 285,898 256,909
Net balances due to other subsidiaries 4,061 —
Other liabilities 78,699 71,364

368,658 328,273
Subordinated debentures 6,966 8,015
Preferred share liabilities 298 300
Shareholders’ equity 22,123 19,847
Total liabilities and shareholders’ equity 398,045 356,435

Statements of Income

(C$ millions) 2006 2005 2004

Interest income 13,990 11,596 9,947
Interest expense 10,351 6,867 4,960
Net interest income (2) 3,639 4,729 4,987
Non-interest income 3,935 3,412 3,030
Total revenue 7,574 8,141 8,017
Provision for credit losses 410 392 292
Non-interest expense 5,720 6,001 5,420
Business realignment charges 2 44 123
Income from continuing operations 1,442 1,704 2,182
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(C$ millions) 2006 2005 2004

Income taxes _424 _ 528 _727
Net income from continuing operations 1,018 1,176 1,455
Net income from subsidiaries 3,739 2,261 1,568
Net loss from subsidiary discontinued operations (29 _(50) _(220)
Net income 4,728 3,387 2,803

(1) Bank subsidiaries and associated corporations are deposit-taking institutions.

(2) Includes dividend income from investments in subsidiaries and associated corporations of $17 million, $20 million and $306 million for the
years ended 2006, 2005 and 2004, respectively.

-44-



OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The estimated expenses in connection with this offering, other than underwriting discounts and commissions, are as follows:

Registration Statement filing fee 345,084.10
Trustees’ fees and expenses 1,197,500.00
Legal fees and expenses 1,160,000.00
NASD fees and expenses 75,500.00
Accounting fees and expenses 4,690,000.00
Printing costs 440,000.00
Miscellaneous 1,650,000.00
Total U.S.$9,558,084.10
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No dealer, salesman or other person has been authorized to give any information or to make
any representation not contained in this pricing supplement or the accompanying prospectus, prospectus
supplement or product prospectus supplement and, if given or made, such information or representation
must not be relied upon as having been authorized by Royal Bank of Canada or the Underwriter. This
pricing supplement, the accompanying prospectus, prospectus supplement and product prospectus
supplement do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the
securities described in this pricing supplement nor do they constitute an offer to sell or a solicitation of an
offer to buy the securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction. The delivery of this pricing supplement, the accompanying prospectus,
prospectus supplement and product prospectus supplement at any time does not imply that the information
they contain is correct as of any time subsequent to their respective dates.
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