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SECOND AMENDING AGREEMENT TO
MASTER DEFINITIONS AND CONSTRUCTION AGREEMENT

THIS SECOND AMENDING AGREEMENT TO MASTER DEFINITIONS AND
CONSTRUCTION AGREEMENT (this“Agreement”) is made as of the 10" day of October,
2014.

BY AND AMONG

(D) LA CAISSE CENTRALE DESJARDINS DU QUEBEC, afinancial services cooperative
formed under An Act Respecting Financial Services Cooperatives (Quebec) whose head officeis
at 1170 Pedl Street, Suite 600, Montreal, Quebec, Canada, H3B 0B1 in its capacities as | ssuer,
Seller, Servicer, Cash Manager, Account Depository Institution, GIC Provider, Interest Rate
Swap Provider, and Covered Bond Swap Provider;

2 CCDQ COVERED BOND (LEGISLATIVE) GUARANTOR LIMITED PARTNERSHIP, a
limited partnership formed under the laws of the Province of Ontario whose registered officeis at
Box 48, Suite 5300, Toronto Dominion Bank Tower, Toronto, Ontario, M5K 1E6, acting by its
managing general partner CCDQ CB (LEGISLATIVE) MANAGING GP INC;

3 CCDQ CB (LEGISLATIVE) MANAGING GP INC., a corporation incorporated under the
laws of Canadawhose registered office is at Box 48, Suite 5300, Toronto Dominion Bank Tower,
Toronto, Ontario, M5K 1E6 in its capacity as managing genera partner of CCDQ Covered Bond
Guarantor Limited Partnership;

(@] 8560129 CANADA INC., a corporation incorporated under the laws of Canada whose registered
officeisat Suite 5300, Toronto Dominion Bank Tower, Toronto, Ontario, M5K 1EB6;

(5) FEDERATION DES CAISSES DESIARDINS DU QUEBEC, afinancial services cooperative
organized under the laws of Quebec whose domicile and registered and head officeis at 100,
avenue des Commandeurs, Lévis, Quebec, G6V 7N5 in its capacity as limited partner of CCDQ
Covered Bond Guarantor Limited Partnership;

(6) COMPUTERSHARE TRUST COMPANY OF CANADA, atrust company formed under the
laws of Canada with a place of business at 1500 University Street, Suite 700, Montréal, Québec,
Canada, H3A 3S8, in its capacity as Bond Trustee and Custodian; and

(7) PRICEWATERHOUSECOOPERSLLP, an Ontario limited liability partnership, acting
through its offices located at 1250 René L évesque Boulevard West, Montréal, Quebec, Canada,
H3B 2G4.

WHEREAS the parties entered into a master definitions and construction agreement made as of
January 28, 2014 and amended by afirst amending agreement made as of June 30, 2014 (the
“Master Definitions and Construction Agreement”);

AND WHEREAS the parties hereto have agreed to amend the Master Definitions and
Construction Agreement to revise the definition of “Calculation Date” from the last Montreal
Business Day of each month to the last day of each month, and to waive any instances of non-
compliance in relation thereto, in each case pursuant to the terms of this Agreement and in
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accordance with Section 3 of the Master Definitions and Construction Agreement, Section 8.02
of the Security Agreement and Clause 22 of the Trust Deed,;

NOW THEREFORE IT ISHEREBY AGREED that in consideration of the mutual covenants
and agreements herein set forth, the parties agree as follows:

ARTICLE 1-AMENDMENT AND WAIVER

1.01 Amendment

The definition of “Calculation Date” in Article 1 of the Master Definitions and
Construction Agreement is deleted in its entirety and replaced by ““Calculation Date’” means
the last day of each month;”.

1.02 Waiver

Each application of the term “Calculation Date”, as defined in Section 1.01 above,
instead of as defined by the Master Definitions and Construction Agreement prior to its
amendment by this Agreement, is hereby waived.

ARTICLE 2-MISCELLANEQOUS

2.01 Further Assurances

Each of the parties hereto will from time to time execute and deliver al such
further documents and instruments and do all acts and things as any of the other parties may
reasonably require to effectively carry out or better evidence or perfect the full intent and
meaning of this Agreement.

2.02 Other Amendments

Except as expressly amended, modified and supplemented hereby, the provisions
of the Master Definitions and Construction Agreement are and shall remain in full force and
effect and shall be read with this Agreement, mutatis mutandis. Where the terms of this
Agreement are inconsistent with the terms of the Master Definitions and Construction
Agreement (prior to its amendment hereby), the terms of this Agreement shall govern to the
extent of such inconsistency.

2.03 Governing L aw

This Agreement is governed by and will be construed in accordance with the laws of
Ontario and the federal laws of Canada applicable therein.

2.04 I nterpretation

Capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Master Definitions and Construction Agreement (prior to its amendment hereby).

[SSGNATURE PAGESFOLLOW]
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IN WITNESS WHEREOF the parties have caused this Agreement to be executed the day and
year first before written above.
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LA CAISSE CENTRALE DESJARDINS DU
QUEBEC

Per:

Nanl/m./ L/Danfel Gauvin
Titfe: eneral Manager

Per:

Name: Jacques Descoteaux
Title:  Chief Treasurer

CCDQ COVERED BOND (LEGISLATIVE)
GUARANTOR LIMITED PARTNERSHIP, by
its managing general partner, CCDQ CB
(LEGISLATIVE) MANAG GP INC.

Per:

N?/ /f.-D niel Gauvin
Title: Vicg President

Per:

Name: Jacques Descdteaux
Title: Secretary

CCDQ CB (LEGISLATIVE) MANAGING GP

INC.
Per: 7/
L

[
ymﬁe/ \/ﬁanie] Gauvin

Title: ice President

Per:

Name: Jacques Descdteaux
Title: Secretary

[Signature Page to Second Amending Agreement to MDCA]



IN WITNESS WHEREOF the parties have caused this Agreement to be executed the day and
year first before written above.
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LA CAISSE CENTRALE DESJARDINS DU
QUEBEC

Per:

Name: L.-Daniel Gauvin
Title: General Manager

Ry

me: /Jacques Descoteaux
itle: Chief Treasurer

CCDQ COVERED BOND (LEGISLATIVE)
GUARANTOR LIMITED PARTNERSHIP, by
its managing general partner, CCDQ CB
(LEGISLATIVE) MANAGING GP INC.

Per:

Name: L.-Daniel Gauvin
Title: Vice President

/N ame? Jagqties Descoteaux

Title: Secretary

CCDQ CB (LEGISLATIVE) MANAGING GP
INC.

Per:

Name: L.-Daniel Gauvin
Title: Vice President

- D

Mime:~” Jacqués Descoteaux
Title: Secretary

[Signature Page to Second Amending Agreement to MDCA]
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FEDERATION DES CAISSES
DESJARDINS DU QUEBEC

\
Per: ‘,j\ o=

—) it

\
/

Name: Daniel Dupuis
Title:  Senior Vice-President

Per:

Name: L.-Daniel Gauvin
Title:  Senior Vice-President

[Signature Page to Second Amending Agreement to MDCA]
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FEDERATION DES CAISSES
DESJARDINS DU QUEBEC

Per:

Name: Daniel Du ui_s
Title:  Senior Vice-President

Per:

Namg:  L#Daniel Gauvin
Title: enior Vice-President

[Signature Page to Second Amending Agreement to MDCA]
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8560129 CANADA INC.

Name: ToN De Lidc A
Title: PRe< pewT

Per:
Name:
Title:
COMPUTERSHARE TRUST COMPANY
OF CANADA
Per:
Name:
Title:
Name:
Title:

PRICEWATERHOUSECOOPERS LLP

Per:

Name:
Title:

[Signature Page to Second Amending Agreement to MDCA]
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8560129 CANADA INC.

Per:

Per:

N

Title:

COMPUTERSHARE TRUST COMPANY

OF CANADA
Per:
Name:
Title:
Name:
Title:

PRICEWATERHOUSECOOPERS LLP

Per:

Name:
Title:

[Signature Page to Second Amending Agreement fo MDCA]
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8560129 CANADA INC.
Per:
Name:
Title:
Per:
Name:
Title:
COMPUTERSHARE TRUST COMPANY
OF CANADA
Per: /f w{ lcite / / S

NameNathalie Ga non |
Title: Gestionnaire fiduciaire
/Corporate Trust Officer

%mﬁs«w ’é»—e Looas’

fone: Q’ar@{e Bédard
Title:  Gestionnaire fiduciaire

Corparate Trust Officer
PRICEWATERHOUSECOOPERS LLP

Per:

Name:
Title:

[Signature Page to Second Amending Agreement to MDCA]
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8560129 CANADA INC.

Per:
Name:
Title:
Per:
Name:
Title:
COMPUTERSHARE TRUST COMPANY
OF CANADA
Per:
Name:
Title:
Name:
Title:

PR]CF,\V(AXTERH()U%ECOOPERS LLP
s | AN k

I ., H
AR |

Per: { WAL |
A\ =V

Ngme: Aclba 0 3D
Title: TEaeTaen,

[Signature Page to Second Amending Agreement to MDCA]
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