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LAURENTIAN

BANK

Notice of Annual Meeting
of Shareholders

Notice is hereby given that the annual meeting of the shareholders of the Laurentian Bank of Canada (the “Bank”) will be held at the
Monument-National, 1182 Saint-Laurent Blvd, Montreal, Quebec, on Tuesday, April 2, 2014 at 9:30 a.m. for the following purposes:

1) to receive the consolidated financial statements of the Bank for the year ended October 31, 2013 and the auditor's report
thereon;

2) toelect directors;

3) toappoint the auditor;

4) to consider and, if deemed fit, adopt a resolution, on an advisory basis, regarding the approach to Named Executive Officer
compensation disclosed in the attached Management Proxy Circular (the text of this resolution is set out in Schedule A to the

attached Management Proxy Circular);

5) to consider, and if deemed fit, adopt a shareholder proposal (the text of this proposal is set out in Schedule C to the attached
Management Proxy Circular);

6) to consider such other business as may properly be brought before the meeting.
As at February 12, 2014, the number of eligible votes that may be cast in respect of each separate vote to be held at the meeting is
28,642,971, except for the election of directors, where the number of eligible votes that may be cast by cumulative voting is

372,358,623.

Proxies to be used at the meeting must be received by the Bank’s transfer agent, Computershare Investor Services Inc., Stock Transfer
Services, 100 University Avenue, gth Floor, Toronto, Ontario M5J 2Y1, prior to the close of business on April 1, 2014.

By order of the Board of Directors,

Lorraine Pilon
Secretary

Montreal, Quebec, February 12, 2014

If you are a registered shareholder of the Bank and do not expect to be present in person at the meeting, please complete, date, sign
and return the enclosed form of proxy in the accompanying postage prepaid envelope or transmit it by facsimile TOLL FREE from
Canada or the United States at 1-866-249-7775 and from any other country at (416) 263-9524. Your shares will be voted in
accordance with your instructions as indicated on the form of proxy.



Important Instructions Regarding
Voting and Proxies

INSTRUCTIONS FOR REGISTERED SHAREHOLDERS

Voting in person — If you wish to vote in person at the meeting, you must present yourself at the registration table at least thirty
minutes prior to the commencement of the meeting in order to obtain your ballot cards. You must have with you the enclosed invitation
and personal identification.

Voting through a proxyholder proposed on the enclosed form of proxy — If you do not expect to be present in person at the meeting
and wish to appoint the persons proposed as proxyholders on the enclosed form of proxy to represent you at the meeting, simply
complete, date, sign and return the enclosed form of proxy in the accompanying postage prepaid envelope or transmit it by facsimile
TOLL FREE from Canada or the United States at 1-866-249-7775 and from any other country at (416) 263-9524 within the time limits
indicated in the Notice of Meeting. Your shares will be voted in accordance with your instructions as indicated on the form of proxy.

Voting through a proxyholder other than a proxyholder proposed on the enclosed form of proxy — If you do not expect to be present
in person at the meeting and wish to appoint a person other than the persons proposed as proxyholders on the enclosed form of proxy to
represent you at the meeting, please enter the name of the desired representative in the blank space provided and complete, date, sign
and return the enclosed form of proxy in the accompanying postage prepaid envelope or transmit it by facsimile TOLL FREE from Canada
or the United States at 1-866-249-7775 and from any other country at (416) 263-9524 within the time limits indicated in the Notice of
Meeting. Your proxyholder must present himself or herself at the registration table at least thirty minutes prior to the commencement of
the meeting in order to obtain his or her ballot cards. Your proxyholder must have with him or her the enclosed invitation and personal
identification.

INSTRUCTIONS FOR NON-REGISTERED* SHAREHOLDERS

NOTICE: The Notice of Meeting, the Management Proxy Circular attached thereto and the other accompanying documents are being sent
to both registered and non-registered shareholders. If you are a non-registered shareholder, and the Bank or its transfer agent has sent
these documents directly to you, your name, address and information about your holdings of securities have been obtained in accordance
with applicable securities regulatory requirements from the intermediary holding on your behalf. By choosing to send these materials to
you directly, if such is the case, the Bank (and not the intermediary holding on your behalf) has assumed responsibility for (i) delivering
these documents to you, and (ii) executing your proper voting instructions. Please return your voting instructions as specified in the request
for voting instructions.

Voting in person — If you wish to vote in person at the meeting, please enter your own name in the appropriate space on the voting
instruction form that your intermediary or the Bank’s transfer agent sent to you and return it to your intermediary or the Bank’s transfer
agent, as the case may be, in accordance with the specific instructions provided to you by your intermediary or the Bank’s transfer agent.
You must present yourself at the registration table at least thirty minutes prior to the commencement of the meeting in order to obtain
your ballot cards. You must have with you the enclosed invitation and personal identification.

Voting through a proxyholder proposed on the voting instruction form — If you do not expect to be present in person at the meeting
and wish to appoint the persons proposed as proxyholders on the voting instruction form that your intermediary or the Bank’s transfer
agent sent to you to represent you at the meeting, please complete the voting instruction form and return it to your intermediary or the
Bank’s transfer agent, as the case may be, in accordance with the specific instructions provided to you by your intermediary or the Bank’s
transfer agent. Your shares will be voted in accordance with your instructions as indicated on the voting instruction form.

Voting through a proxyholder other than a proxyholder proposed on the voting instruction form — If you do not expect to be present
in person at the meeting and wish to appoint a person other than the persons proposed as proxyholders on the voting instruction form
that your intermediary or the Bank’s transfer agent sent to you to represent you at the meeting, please enter the name of the desired
representative in the appropriate space on the voting instruction form and return it to your intermediary or the Bank’s transfer agent, as
the case may be, in accordance with the specific instructions provided to you by your intermediary or the Bank’s transfer agent. Your
proxyholder must present himself or herself at the registration table at least thirty minutes prior to the commencement of the meeting in
order to obtain his or her ballot cards. Your proxyholder must have with him or her the enclosed invitation and personal identification.

* If your shares are held through an intermediary (such as a securities broker, a clearing agency, a financial institution, a trustee, a
custodian, etc.), you are considered a non-registered shareholder.

Please also refer to the Notice of Annual Meeting of Shareholders and to Part A of the Management Proxy Circular which contain
further instructions on how to appoint a proxyholder or revoke a proxy. Should you have any questions regarding voting and proxies,
you may contact Computershare Investor Services Inc. by telephone at 1-800-564-6253 or by e-mail at the following address:
service@computershare.com.
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Management Proxy Circular

This Management Proxy Circular (the “Circular”) of Laurentian Bank of Canada (the “Bank”) is dated February 12, 2014.
In this document, references to the Bank’s Annual Information Form are references to the Bank’s Annual Information Form dated

December 11, 2013 and references to the Bank’s Annual Report are references to the 2013 Annual Report, both of which are available
on SEDAR at www.sedar.com.

PART A — INFORMATION ON VOTING

PERSONS MAKING THE SOLICITATION

The Circular is provided in connection with the solicitation by the Management of the Bank of proxies to be used at the Annual
Meeting of Shareholders of the Bank, which will be held at the date, time and place and for the purposes set forth in the
accompanying Notice of Meeting (the “Meeting”), and at any adjournment thereof. Solicitation of proxies is made primarily by mail as
well as by telephone or other personal contact by employees. All solicitation costs will be borne by the Bank and the Bank intends to
pay for an intermediary to deliver to objecting beneficial owners (within the meaning attributed to such term by securities regulations)
the proxy-related materials.

PROXY INSTRUCTIONS

The persons proposed as proxyholders on the attached form of proxy are directors of the Bank. Subject to the restrictions mentioned
under the heading “Voting Securities and Principal Holders of Voting Securities” hereinafter, a registered shareholder who wishes to
appoint another person to represent him or her at the Meeting may do so by entering the name of the desired representative in the
blank space provided. A person is not required to be a shareholder of the Bank in order to act as a proxyholder.

The instrument appointing a proxyholder must be in writing and must be signed by the shareholder or by an attorney authorized in
writing.

All valid proxies received by the Bank, through Computershare Investor Services Inc., at the address set forth in the accompanying
Notice of Meeting, prior to the close of business on April 1, 2014 will be used for purposes of voting at the Meeting or any adjournment
thereof in accordance with the terms of the proxy or the instructions of the shareholder as specified thereon.

The enclosed form of proxy, when duly signed, confers discretionary authority on the persons named as proxyholders therein with
respect to any matter on which no choice is specified, any amendment or variation to matters stated in the Notice of Meeting and
any other matter which may properly come before the Meeting.

In the exercise of their discretionary authority, the proxyholders proposed on the enclosed form of proxy intend to vote

FOR:
e the election of directors;
e the appointment of the auditor;
e the adoption of a resolution, on an advisory basis, on the approach to Named Executive Officer compensation disclosed in
the Circular; and

AGAINST:

e the shareholder’s proposal.

The directors and officers of the Bank are not aware of any matter, other than those stated in the Notice of Meeting or the Circular,
which might be submitted to the Meeting.

REVOCABILITY OF PROXY

A shareholder who has given a proxy may revoke it by signing, in person or through an attorney authorized in writing, a written
instrument and by depositing such instrument with the Secretary of the Bank at 1981 McGill College Avenue, 20" Floor, Montreal,
Quebec H3A 3K3, at any time up to and including the last business day preceding the day of the Meeting, or any adjournment thereof,
or with the Chairman of the Meeting on the day of the Meeting, or any adjournment thereof, prior to the commencement of the
Meeting, or in any other manner permitted by law.

LAURENTIAN BANK MANAGEMENT PROXY CIRCULAR 1



VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES

On February 12, 2014, 28,642,971 common shares of the Bank were outstanding.

Except for the election of directors, each common share entitles the registered holder thereof to one vote on each ballot taken at any
general meeting of the shareholders of the Bank. As for the election of directors, cumulative voting as described under the heading
“Election of Directors” in Part B of this Circular, is used. The votes may be cast in person or by proxy.

The holders of common shares may either vote for or withhold from voting regarding the election of directors and the appointment of
the auditor; they may either vote for, vote against or withhold from voting on any other matter that may properly be brought before
the Meeting.

Only holders of shares registered on the registers of the Bank at the close of business on February 12, 2014, or their duly appointed
proxyholders, will be entitled to attend and to vote at the Meeting.

To the knowledge of the directors and officers of the Bank, no shareholder beneficially owns, directly or indirectly, or exercises control
or direction over, shares of the Bank carrying more than 10% of the votes attached to any class of shares entitled to vote in connection

with any matters being proposed for consideration at the Meeting.

The Bank Act (Canada) contains provisions which, under certain circumstances, restrict the exercise in person or by proxy of voting
rights attached to the shares of the Bank.

PART B — BUSINESS OF THE MEETING

FINANCIAL STATEMENTS

The consolidated financial statements of the Bank for the fiscal year ended October 31, 2013 and the auditor’s report thereon are
included in the 2013 Annual Report mailed to shareholders on January 10, 2014. The financial statements were prepared in accordance
with Canadian generally accepted accounting principles, including the accounting requirements specified by the Office of the
Superintendent of Financial Institutions (Canada).

ELECTION OF DIRECTORS

The holders of common shares will elect 13 directors to hold office until the close of the next annual meeting of shareholders or until
the election or appointment of their successors.

Under Section 8.1 of By-Law Il of the General By-Laws of the Bank, the directors must be elected by cumulative voting of shareholders
entitled to vote. For cumulative voting, the shareholders have the right to cast a number of votes equal to the number of votes
attached to their shares, multiplied by the number of directors to be elected, and the votes may be distributed among one or several of
the proposed nominees in any manner. A shareholder who has voted for more than one proposed nominee, without any further
instruction, is deemed to have distributed the votes equally among the nominees. The shareholders present at the Meeting may,
unanimously, adopt a resolution permitting to hold the election of directors by a single vote.

The Board of Directors adopted in 2008 a majority voting policy under which a nominee for election as director who would not receive
the required minimum number of votes at the annual meeting of shareholders would be deemed not to have received the support of
shareholders, even though he or she was legally elected, and would be required to immediately tender his or her resignation. Given the
use of cumulative voting, the minimum number of votes is equal to the number of common shares held by shareholders present or
represented by proxy at the shareholders’ meeting, divided by two. For example, if the number of common shares held by shareholders
present or represented by proxy at the shareholders’ meeting is 10,000,000, which represents 130,000,000 votes for the election of
directors, a nominee that did not receive at least 5,000,000 votes would have to tender his or her resignation. This resignation would
be effective upon acceptance by the Board. Within 90 days of the shareholders’ meeting, the Board would publicly announce the
resignation of the director or the reasons for not accepting the resignation. In the event of an accepted resignation, the Board may fill
the vacancy in accordance with law and in accordance with the General By-Laws of the Bank. The majority voting policy does not apply
in the case of contested elections.

The director nominees are presented in “Part C - Director Nominees” of this Circular.
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APPOINTMENT OF THE AUDITOR

The Bank Act (Canada) provides that the accounts of a bank must be audited and that this audit may be performed by one or two firms
of accountants.

The Board of Directors, on the advice of the Audit Committee, recommends that the accounts of the Bank be audited by the accounting
firm Ernst & Young LLP. Ernst & Young has acted as auditor of the Bank, either alone or in conjunction with another firm, continuously
since 1990. In accordance with its mandate, the Audit Committee assured itself of the periodic rotation of the auditor’s partner in
charge of the Bank’s account.

The auditor is to be appointed by vote of the holders of common shares at the Meeting to serve as auditor of the Bank until the close of
the next annual meeting of shareholders. In order to be passed, the appointment of the auditor must be approved by a majority of
votes cast by the holders of common shares present or represented by proxy and eligible to vote at the Meeting.

The following table presents, by category, the fees invoiced by the auditor Ernst & Young for the fiscal years ended October 31, 2013
and 2012.

2013 2012
Fee Category (s ($)
Audit fees 2,211,280 2,596,000
Fees for audit-related services 439,700 273,000
Fees for tax services 166,136 113,000
Other fees 1,004,544 443,000
Total 3,821,660 3,425,000

Further details on the auditors’ fees are provided in Section 12.5 of the Bank’s Annual Information Form.

During the 2013 fiscal year, the Audit Committee reviewed the policy regarding services that may be rendered by the Bank’s external
auditor. This policy is presented in Section 12.4 of the Bank’s Annual Information Form.

ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

As resolved at the Bank’s annual shareholders’ meeting held on March 10, 2009, shareholders will be able to vote again this year on a
resolution concerning the approach to the Named Executive Officer compensation described in this Circular. This resolution is on an
advisory basis only and cannot bind the Board of Directors of the Bank. Therefore, the Board of Directors will take the results of the
vote into account during its deliberations on further modifications to policies, procedures or decisions concerning the compensation of
the Named Executive Officers. If a significant number of shareholders vote against the resolution, the Board of Directors will consult
shareholders in order to gain a better understanding of their concerns and positions.

The result of the vote on this resolution will be announced at the end of the Meeting at the same time as the voting results on all other
items on the agenda of the Meeting. The text of this resolution is set out in Schedule A to this Circular.

SHAREHOLDER PROPOSAL

The Bank received three proposals from Mouvement d’éducation et de défense des actionnaires (MEDAC), 82 Sherbrooke Street West,
Montreal, Quebec H2X 1X3, a shareholder of the Bank. After discussions with the Bank, MEDAC agreed to withdraw two (2) of these
proposals, even though they had been formally submitted. One of these was entitled: “Advisory vote on senior officer compensation:
addressing expressed dissatisfaction” and the other “Pension plans and transparency”. Following these discussions, additional
disclosure regarding the governance of the pension plans was been added to the Human Resources and Corporate Governance
Committee report (see page 46 of this Circular).

The text of the proposal from MEDAC which has been retained (translated from French by the Bank), as well as the recommendation of
the Board of Directors thereon, are set out in Schedule B to this Circular. If this proposal comes before the Meeting, the proxyholders

proposed on the enclosed form of proxy intend to vote AGAINST the proposal, unless other instructions are given in the forms of proxy.

Shareholders wishing to have a proposal included in the next Management Proxy Circular of the Bank must send the text of such
proposal to the Secretary of the Bank at the latest on November 14, 2014.

LAURENTIAN BANK MANAGEMENT PROXY CIRCULAR 3



PART C— DIRECTOR NOMINEES

It is the intention of the persons proposed as proxyholders on the enclosed form of proxy to vote FOR the election of the proposed nominees
named herein, unless specifically instructed on the form of proxy to withhold such vote on such question with respect to one, several or all of
these nominees. All nominees have formally established their qualification, eligibility and willingness to serve on the Board of Directors
of the Bank.

The following tables present, for each proposed nominee for election as director:

LISE BASTARACHE

his or her name, age and municipality of residence;

the date on which he or she became director of the Bank;

the fact that he or she is independent or not within the meaning of Regulation 58-101 respecting Disclosure of Corporate
Governance Practices and based on the criteria adopted by the Board of Directors of the Bank (such determination being made as at
the date of this Circular);

his or her main fields of expertise;

his or her principal occupation and business and principal qualifications and relevant experience to serve on the Board of Directors
of the Bank;

the other public issuers for which he or she acts as director, as well as the committee(s) on which he or she serves;

the committees of the Board of Directors of the Bank on which he or she serves, as well as his or her record of attendance at Board
and committee meetings;

the number and value of common shares of the Bank beneficially owned, directly or indirectly, or over which he or she exercises
control or direction as at the date of this Circular (February 12, 2014) and as at the date of the previous Management Proxy Circular
(January 30, 2013) — the share value as at February 12, 2014 and January 30, 2013 is the closing price of the Bank’s common share on
the Toronto Stock Exchange on such dates, being respectively $45.20 and $44.35 (information concerning the number of shares held
was provided by each proposed nominee);

the number and value of deferred stock units (DSUs) of the Bank credited to him or her as at the date of this Circular (February 12,
2014) and as at the date of the previous Management Proxy Circular (January 30, 2013) — the unit value as at February 12, 2014 and
January 30, 2013 is based on the closing price of the Bank’s common share on the Toronto Stock Exchange on such dates, being
respectively $45.20 and $44.35;

whether he or she complies or not with the minimum shareholding requirements for directors (such requirements being described
in “Part D - Compensation of Directors” of this Circular);

the value of total compensation received during the 2013 fiscal year as director of the Bank.

7SUI\/IMARY OF PROFESSIONAL EXPERIENCE

Lise Bastarache is an economist and a corporate director.

Ms. Bastarache holds a master’s degree and pursued doctoral studies in Economics. She was, from 2001 to 2005,
Regional Vice-President - Quebec, Private Banking at RBC Financial Group. She sits on the Board of Directors of Université
de Moncton Développement inc.

Age: 50
Candiac, Quebec, Canada

Director since

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

The Jean Coutu Group (PJC) Inc. (member of the Audit Committee, the Governance and Nominating Committee and the Human Resources
and Compensation Committee)

Board of Trustees of Chartwell Retirement Residences (member of the Audit Committee and the Investment Committee)

ATTENDANCE

March 7, 2006
Independent

Fields of expertise:
- Finance

MEMBER OF BOARD/COMMITTEES

Board of Directors

9 out of 12 (75%)

Risk Management Committee

SECURITIES HELD

5 out of 6 (83%)

ATTENDANCE (TOTAL)

14 out of 18 (78%)

- Risk Management
King Servi Total value of

- Banking Services Total common

- Credit Total common Share shares and Minimum Complies with minimum

_Securities common Total shares and value DSUs requirements shareholding requirements

Date shares DSUs SUs () shares/DSUs for directors

Feb. 12,2014 4,132 2,579 6,711 45.20 303,337 5,000 134% Yes
Jan. 30, 2013 4,132 635 4,767 44.35 211,416 5,000 95% No

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$85,000

MANAGEMENT PROXY CIRCULAR
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JEAN BAzIN, Q. SUMMARY OF PROFESSIONAL EXPERIENCE

Jean Bazin is Counsel at Fraser Milner Casgrain LLP, Barristers and Solicitors.

Attorney since 1965, appointed Queen’s Counsel in 1984 and a member of the Senate from 1986 to 1989, Jean Bazin
chaired the Canadian Bar Association in 1987-1988 and the Quebec-Japan Business Forum in 1999. He sat on the Board
of Directors of the Bank from 1990 to 2000 and was Chairman of the Board of its subsidiary B2B Trust (now B2B Bank)
from 2000 to 2002. Very active within the business community and various cultural organizations, Mr. Bazin serves on the
Board of the Canadian Association of Former Parliamentarians.

MEMBER OF THE BOARD OF PUBLIC ISSUERS
Age: 74
Montreal, Quebec, Canada

SN Plus Inc.

MEMBER OF BOARD/COMMITTEES ATTENDANCE ATTENDANCE (TOTAL)
Director Sincet Board of Directors 8 out of 12 (67%) 20 out of 25 (71%)
September 1%, 2002
(and from 1990 to 2000) Human Resources and Corporate 12 out of 13 (92%)

Governance Committee (Chair)

Independent

Fields of expertise: Total value of
R i Total common
Compliance Total common Share shares and Minimum Complies with minimum

- Corporate Governance common Total shares and value DSUs requirements shareholding requirements
- Human Resources Date shares DSUs DSUs (S) ($) shares/DSUs for directors
M Acquisiti

ergers and Acquisitions Feb. 12, 2014 6,733 840 7,573 45.20 342,300 5,000 151% Yes
- Business Development

Jan. 30, 2013 5,588 589 6,177 44.35 273,950 5,000 124% Yes

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$91,208

RICHARD BELANGER, FCPA, FCA SUMMARY OF PROFESSIONAL EXPERIENCE

Richard Bélanger is President of Toryvel Group Inc., a holding company with investments mostly in the natural resources
sector.

A professional chartered accountant since 1980, Richard Bélanger was awarded the designation “Fellow” and the Prix
Emérite by the Ordre des comptables professionnels agréés du Québec in 2004. Mr. Bélanger is a director of Toryvel
Group Inc. and Doryfor Inc., a transportation company, director and president of Québec City Executive Terminal Inc., a
company operating an airport terminal and director, Chairman and member of the Audit Committee of Optosecurity Inc.,
a development and marketing corporation of software solutions for the protection of physical infrastructures.

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

Age: 56 WSP Global Group Inc. (Principal independent director, member of the Audit Committee and member of the Governance, Ethics and
Lac-Beauport, Quebec, Canada Compensation Committee)
Director since MEMBER OF BOARD/COMMITTEES ATTENDANCE ATTENDANCE (TOTAL)
March 20, 2003 Board of Directors 12 out of 12 (100%) 27 out of 27 (100%)
Independent Audit Committee (Chair) 7 out of 7 (100%)
F"?'ds of expertise: Risk Management Committee 6 out of 6 (100%)
- Finance
o
- Human Resources Total Total value of
- ota common
- Mergers and Acquisitions Total common Share shares and Minimum Complies with minimum
- Business Development common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs (S) (S) shares/DSUs for directors
Feb. 12,2014 5,000 451 5,451 45.20 246,385 5,000 109% Yes
Jan. 30, 2013 5,000 216 5,216 44.35 231,330 5,000 104% Yes

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$103,250
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MICHAEL T. BOYCHUK, FCPA, FCA

SUMMARY OF PROFESSIONAL EXPERIENCE

Michael T. Boychuk is President of Bimcor Inc., the pension fund investment manager for the Bell Canada group of
companies, since July 2009.

A professional chartered accountant since 1979, Mr. Boychuk became a Fellow of the Ordre des comptables
professionnels agréés du Québec in 2012. From 1999 to 2009, he was Senior Vice-President and Treasurer of
BCE Inc./Bell Canada, being responsible for all treasury, corporate security, environment and sustainability activities and
for the BCE Group of companies’ pension plans. Mr. Boychuk is a member of the Board of Governors and chair of the
Audit Committee of McGill University. He also serves on the International Advisory Committee of McGill University’s
Faculty of Management. He is a member of the Advisory Board of Nunavut Trust and a member of the Investment
Committee of the McConnell Foundation. See Note 1.

Age: 58
Baie d’Urfé, Quebec, Canada

Director since
August 30, 2013

Independent

Fields of expertise:

- Finance

- Pension Plan Management
- Corporate Governance

- Mergers and Acquisitions

- Treasury

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

Does not serve on the Board of Directors of any public issuer other than the Bank

MEMBER OF BOARD/COMMITTEES ATTENDANCE ATTENDANCE (TOTAL)
Board of Directors 2 out of 2 (100%) 2 out of 2 (100%)
Audit Committee n/a

Total value of

Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs ($) (S) shares/DSUs for directors
Feb. 12,2014 505 731 1,236 45.20 55,867 5,000 25% No

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR
$14,565

ISABELLE COURVILLE

SUMMARY OF PROFESSIONAL EXPERIENCE

Isabelle Courville is a corporate director. She was President of Hydro-Québec Distribution, the division of Hydro-Québec
in charge of electricity distribution operations, until January 2013.

Isabelle Courville is an engineer and a lawyer. From 2003 to 2006, she was President of Bell Canada’s Enterprise business
segment and from 2001 to 2003, President and Chief Executive Officer of Bell Nordiq Group (Télébec NorthernTel). She
was recipient in 2005, 2006 and 2008 of Canada’s Most Powerful Wowen: Top 100 Award of the Women'’s Executive
Network and received in 2007 the McGill Management Achievement Award for her contribution to the business world
and her community involvement. Ms. Courville serves on the Board of Ecole Polytechnique de Montréal. She is also a
director and a member of the Executive Committee of the Montreal Heart Institute Foundation, as well as a director of
the Board of Trade of Metropolitan Montreal Foundation, the Institute of Corporate Directors, Québec Chapter, and the
Institute of Corporate Directors.

Age: 51
Montreal, Quebec, Canada

Director since
March 6, 2007

Independent

Fields of expertise:

- Finance

- Technology

- Corporate Governance
- Human Resources

- Business Development

MEMBER OF THE BOARD OF PUBLIC ISSUERS

TVA Group Inc. (member of the Compensation Committee)

Canadian Pacific Railway Limited (member of the Audit Committee and member of the Safety, Operations and Environment Committee)

MEMBER OF BOARD/COMMITTEES ATTENDANCE ATTENDANCE (TOTAL)
Board of Directors 11 out of 12 (92%) 26 out of 28 (93%)
(Chairman of the Board)

Audit Committee 3 out of 3 (100%)

Human Resources and Corporate 12 out of 13 (92%)

Governance Committee

SECURITIES HELD

Total value of
Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs ($) () shares/DSUs for directors
Feb. 12,2014 6,366 5,580 11,946 45.20 539,959 5,000 239% Yes
Jan. 30, 2013 4,416 5,126 9,542 44.35 423,188 5,000 191% Yes

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$159,888
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MARY OF PROFESSIONAL EXPERIENCE

Pierre Genest is Chairman of the Board of SSQ, Life Insurance Company Inc.

Educated in actuarial sciences, Fellow of both the Canadian Institute of Actuaries and the Society of Actuaries (USA),
Pierre Genest was, from 1994 to 2001, President and General Manager of SSQ Financial Group. From 2002 to 2006, he
was President and Chief Executive Officer of the Fonds de solidarité des travailleurs du Québec (F.T.Q.). Mr. Genest is
Chair of the Audit Committee and a member of the Risk Management Committee of Professionals’ Financial Inc., a
wealth management company. He is also Chairman of the Board and a member of the Human Resources Committee of
PFT Management Inc., a timber processing company, and a director and president of Alemar Inc., a holding company.

Age: 67
Quebec, Quebec, Canada

Director since
March 7, 2006

Independent

Fields of expertise:

- Finance

- Compliance

- Pension Plan Management
- Risk Management

- Business Development

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

Does not serve on the Board of Directors of any public issuer other than the Bank

Member of board/committees Attendance Attendance (Total)
Board of Directors 12 out of 12 (100%) 18 out of 18 (100%)
Risk Management Committee 5 out of 5 (100%)

Human Resources and Corporate 1 out of 1 (100%)

Governance Committee

Total value of
Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs (S) (S) shares/DSUs for directors
Feb. 12,2014 7,769 451 8,220 45.20 371,544 5,000 164% Yes
Jan. 30, 2013 7,769 216 7,985 44.35 354,135 5,000 160% Yes

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$88,820

MICHEL LABONTE SUMMARY OF PROFESSIONAL EXPERIENCE

Michel Labonté is a corporate director.

Mr. Labonté was involved for over thirteen years with National Bank of Canada, including as Senior Vice-President,
Finance and Control (1993-2002). In 2002, he was appointed Senior Vice-President, Finance and Technology and named
to the Executive Committee. In 2003, he was promoted to Senior Vice-President, Finance, Technology and Corporate
Affairs, a position he held until 2005. From 2005 to his retirement in 2006, Mr. Labonté served as an executive advisor.
From March 2007 until November 2008, he acted as a financial consultant. Mr. Labonté holds the ICD.D designation of
the Institute of Corporate Directors. He serves on the Board of Otéra Capital, a subsidiary of the Caisse de dépot et
placement du Québec, and chairs its Audit Committee and is a member of its Risk Management Committee. He is also a
director of the Canadian International Organ Competition.

Age: 68
Montreal, Quebec, Canada

Director since
March 10, 2009

Independent

Fields of expertise:

- Finance

- Technology

- Risk Management

- Corporate Governance
- Accounting Rules

LAURENTIAN BANK

MEMBER OF THE BOARD OF PUBLIC ISSUERS
Meétro Inc. (Chair of the Audit Committee)

Manac Inc. (Chairman of the Board)

ATTENDANCE

12 out of 12 (100%)

ATTENDANCE (TOTAL)

18 out of 18 (100%)

MEMBER OF BOARD/COMMITTEES

Board of Directors

Risk Management Committee (Chair) 6 out of 6 (100%)

Total value of
Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs ($) () shares/DSUs for directors
Feb. 12,2014 681 3,469 4,150 45.20 187,580 5,000 83% No
Jan. 30,2013 681 | 2,244 2,925 4435 129,724 5,000 59% No

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$91,208
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A. MICHEL LAVIGNE, FCPA, FCA SUMMARY OF PROFESSIONAL EXPERIENCE

A. Michel Lavigne is a corporate director.

Fellow of the Ordre des comptables professionnels agréés du Québec and member of the Canadian Institute of Chartered
Accountants, Mr. Lavigne was from 1986 to 2005 partner at Raymond Chabot Grant Thornton, of which he was President
and Chief Executive Officer from 2001 to 2005. Mr. Lavigne serves on the following Boards of Directors: Quebecor Media
Inc. (member of the Audit Committee and the Compensation Committee), Videotron Ltd (member of the Audit
Committee), Sun Media Corporation (member of the Audit Committee), Canada Post Corporation (Chair of the Pension
Committee and member of the Audit Committee) and TeraXion Inc., a leading edge photonic solutions provider
(Chairman of the Board and Chair of the Audit Committee). Mr. Lavigne served on the Board of Directors of, and was a
member of the Audit Committee of, the Caisse de dépot et placement du Québec from 2005 to 2013, and chair of said
committee from 2009 to 2013.

Age: 63
Laval, Quebec, Canada

Director since
March 19, 2013

Independent

Fields of expertise:

- Finance

- Audit

- Risk Management

- Corporate Governance
- Accounting Rules

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

TVA Group Inc. (member of the Audit Committee and the Compensation Committee)
Quebecor Inc. (member of the Audit Committee and the Compensation Committee)
Primary Energy Recycling Corporation (Chair of the Audit Committee)

MEMBER OF BOARD/COMMITTEES ATTENDANCE ATTENDANCE (TOTAL)
Board of Directors 6 out of 7 (86%) 9 out of 10 (90%)
Audit Committee 3 out of 3 (100%)

Total value of

Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs ($) (S) shares/DSUs for directors
Feb. 12,2014 5,000 139 5,139 45.20 232,283 5,000 103% Yes

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$52,751

JACQUELINE C. ORANGE SUMMARY OF PROFESSIONAL EXPERIENCE

Jacqueline C. Orange is a corporate director.

In her 20-year career as a financial services executive, Ms. Orange has held a variety of senior positions in the banking,
trust and life insurance industries. From 1996 to 2005, she was President and Chief Executive Officer of Canada
Investment and Savings, a special operating agency of the Department of Finance, Government of Canada. Actively
involved in her community, she has served on the Boards of various health care, cultural and educational organizations.
She was a Governor of the University of Toronto (1999-2008) and Chair of its Business Board (2003-2007). She currently is
a member of the Independent Review Committee of First Trust Portfolios Canada and a member of the Public
Accountants Council of the Province of Ontario (Chair of the Audit Committee). Ms. Orange holds a master’s degree in
business administration and the ICD.D designation of the Institute of Corporate Directors.

Age: 69
Toronto, Ontario, Canada

Director since
March 11, 2008

Independent

Fields of expertise:

- Finance

- Corporate Governance
- Banking Services

- Insurance

- Marketing

MEMBER OF THE BOARD OF PUBLIC ISSUERS

Does not serve on the Board of Directors of any public issuer other than the Bank

ATTENDANCE

11 out of 12 (92%)

MEMBER OF BOARD/COMMITTEES ATTENDANCE (TOTAL)

Board of Directors 18 out of 19 (95%)

Audit Committee 7 out of 7 (100%)

SECURITIES HELD

Total value of
Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs () 9) shares/DSUs for directors
Feb. 12,2014 5,282 451 5,733 45.20 259,132 5,000 115% Yes
Jan. 30, 2013 5,282 216 5,498 44.35 243,836 5,000 110% Yes

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$85,000
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MARIE-FRANCE POULIN MMARY OF PROFESSIONAL EXPERIENCE

Marie-France Poulin is Vice-President of Camada Group Inc., a family-owned investment business.

Ms. Poulin held various positions within the family-owned business, Maax Inc., a manufacturer of residential bathroom
products, from 1987 to 2004. She is also Vice-President of Kalia Inc., a manufacturer of bathroom accessories. Ms. Poulin
serves on the Boards of the following companies: Hydro-Québec (Chair of the Human Resources Committee and member
of the Ethics and Governance Committee), Industrial Alliance, Auto and Home Insurance Inc. (member of the Audit
Committee), Industrial Alliance Pacific General Insurance Corporation (member of the Audit Committee and the Ethics
Committee), Immoca Inc., a real estate management company, Festival d’été de Québec (member of the Audit
Committee and the Governance Committee), Port of Quebec (Chair of the Audit Committee and member of the
Governance Committee), Gestion du Fier Entrepreneur Inc. (member of the Audit Committee), an investment company,
and Chairman of the Board of Directors of the YWCA of Quebec. She holds a university certification from the College des
administrateurs de sociétés.

Age: 51
Quebec, Quebec, Canada

Director since
October 9, 2009

Independent

Fields of expertise:

- Corporate Governance

- Human Resources

- Mergers and Acquisitions
- Marketing

- Business Development

REJEAN ROBITAILLE, FCPA, FCA

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

Does not serve on the Board of Directors of any public issuer other than the Bank

MEMBER OF BOARD/COMMITTEES ATTENDANCE ATTENDANCE (TOTAL)

Board of Directors 12 out of 12 (100%) 24 out of 25 (96%)

Human Resources and Corporate 12 out of 13 (92%)
Governance Committee

SECURITIES HELD

Total Total value of
Total common Share common shares Minimum Complies with minimum
common Total shares and value and DSUs requirements shareholding requirements
Date shares DSUs DSUs (S) (S) shares/DSUs for directors
Feb. 12,2014 4,344 1,927 6,271 45.20 283,449 5,000 125% Yes
Jan. 30, 2013 4,344 1,630 5,974 44.35 264,947 5,000 119% Yes

| VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR
$85,000

SUMMARY OF PROFESSIONAL EXPERIENCE
Réjean Robitaille is President and Chief Executive Officer of the Bank.

Fellow of the Ordre des comptables professionnels agréés du Québec, Mr. Robitaille has in-depth knowledge of the Bank
as he held various positions since 1988, including Senior Vice-President and Treasurer, Executive Vice-President, Retail
Financial Services and Senior Executive Vice-President, Retail and Commercial Financial Services. From June to December
2006, he held the position of Senior Executive Vice-President and Chief Operating Officer and became President and
Chief Executive Officer of the Bank on December 13, 2006.

Age: 53
Montreal, Quebec, Canada

Director since
December 13, 2006

Not independent
(Member of Management)

Fields of expertise:

- Finance

- Risk Management

- Accounting Rules

- Banking Services

- Business Development

LAURENTIAN BANK

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

Does not serve on the Board of Directors of any public issuer other than the Bank

IMEMBER OF BOARD/COMMITTEES ATTENDANCE ATTENDANCE (TOTAL)

Board of Directors 12 out of 12 (100%) 12 out of 12 (100%)

SECURITIES HELD

Total value of
Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs (S) () shares/DSUs for directors
Feb. 12, 2014 2,503 0 2,503 45.20 113,136 (Note 2) (Note 2) (Note 2)
Jan. 30, 2013 2,298 0 2,298 4435 101,916 (Note 2) (Note 2) (Note 2)

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

Mr. Robitaille does not receive any compensation as director.
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MICHELLE R. SAvoY SUMMARY OF PROFESSIONAL EXPERIENCE

Michelle R. Savoy is a corporate director.

Ms. Savoy brings over 25 years of experience and extensive knowledge of the financial services industry, including
investment management and capital markets. From 1998 to 2011, she held numerous executive positions with The
Capital Group of Companies, a global investment management organization, including President of Capital Guardian
(Canada) Inc. (2003-2011). Prior thereto, she spent almost two years as an executive recruiter with Spencer Stuart
and Associates, Inc. Her earlier experience includes more than a decade with CIBC Wood Gundy, where she
ultimately served as Managing Director, Global Head of Fixed Income Sales. She is currently a director of the
Canadian Scholarship Trust Foundation, one of Canada's largest and most experienced group education savings plan
providers, and chairs its Investment Committee. See Note 3.

Age: 54
Toronto, Ontario, Canada

Director since
March 20, 2012

Independent

Fields of expertise:

- Pension Plan Management
- Risk Management

- Human Resources

- Derivatives

- Securities

IMEMBER OF THE BOARD OF PUBLIC ISSUERS

Does not serve on the Board of Directors of any public issuer other than the Bank

MEMBER OF BOARD/COMMITTEES ‘ ATTENDANCE ATTENDANCE (TOTAL)
Board of Directors 12 out of 12 (100%) 20 out of 20 (100%)
Audit Committee 7 out of 7 (100%)

Risk Management Committee 1 out of 1 (100%)

SECURITIES HELD

Total value of
Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs () () shares/DSUs for directors
Feb. 12,2014 2,123 983 3,106 45.20 140,391 5,000 62% No
Jan. 30, 2013 926 321 1,247 44.35 55,304 5,000 25% No

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$85,000

JONATHAN |. WENER, C.M. SUMMARY OF PROFESSIONAL EXPERIENCE

Jonathan I. Wener is Chairman of the Board of Canderel Management Inc., a commercial real estate management
company.

Member of the Order of Canada, Jonathan Wener, a renowned real estate expert, has vast experience in the commercial,
industrial, residential, recreational and hotel sectors. Associated for over 35 years with the success of Canderel
Management, Mr. Wener contributes to the well-being of his community through his involvement in numerous
professional associations and charitable organizations. Mr. Wener also serves on several Boards, including those of The
Montreal Museum of Fine Arts Foundation, the Fraser Institute, the Goodman Cancer Research Center, The Jewish
General Hospital, the Festival des Arts de Saint-Sauveur and eConcordia.com.

Age: 63

Hampstead, Quebec, Canada

Director since
January 22,1998

Independent

Fields of expertise:

- Finance

- Risk Management

- Mergers and Acquisitions
- Credit

- Marketing

IVIEMBER OF THE BOARD OF PUBLIC ISSUERS

Silanis Technologies Inc. (AIM Exchange [London])

MEMBER OF BOARD/COMMITTEES \ ATTENDANCE ATTENDANCE (TOTAL)
Board of Directors 11 out of 12 (92%) 16 out of 18 (88%)
Risk Management Committee 5 out of 6 (83%)

SECURITIES HELD

Total value of
Total common
Total common Share shares and Minimum Complies with minimum
common Total shares and value DSUs requirements shareholding requirements
Date shares DSUs DSUs (S) (S) shares/DSUs for directors
Feb. 12,2014 7,175 451 7,626 45.20 344,695 5,000 153% Yes
Jan. 30, 2013 7,175 216 7,391 44.35 327,791 5,000 148% Yes

VALUE OF TOTAL COMPENSATION RECEIVED DURING THE 2013 FISCAL YEAR

$85,000

Note 1: Mr. Boychuk was a director of Yellow Media Inc., when the corporation announced a recapitalization on July 23, 2012. The recapitalization was implemented and
became effective on December 20, 2012 and was implemented in accordance with a court approved plan of arrangement under the Canada Business Corporations

Act.

Note 2: Mr. Robitaille is not eligible to DSUs. The minimum shareholding requirements for Mr. Robitaille are the same as those that apply to the Executive Officers as more
fully described in section “Minimum Shareholding Requirements” on page 24 of the Circular.

Note 3: Ms. Savoy was serving as a director of 2172079 Ontario Inc., a private company operating a franchise restaurant, when the company assigned all of its property for
the benefit of its creditors in accordance with section 49 of the Bankruptcy and Insolvency Act (Canada) on December 3, 2013.
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PART D — COMPENSATION OF DIRECTORS

COMPENSATION STRUCTURE

The compensation structure of the directors of the Bank is the following:

Annual Compensation

$85,000
Per annum fixed compensation for all directors (including $10,000 in the form of
deferred share units)
Per annum fixed compensation for the Chairman of the Board $115,000
Per annum fixed compensation for the Chair of a permanent committee $10,000
Per annum fixed compensation for a director sitting on more than one committee, with the exception of the $7,500

Chairman of the Board

Directors receive no other fee for attending Board or committee meetings. Directors who are required to participate on behalf of the
Bank in special internal or external committees, working groups or training sessions offered by the Bank receive for this purpose an
additional compensation of $1,200 per meeting or training session. During the last fiscal year, no director received compensation of this
nature.

Directors who are officers of the Bank are not entitled to any compensation as directors. Directors are entitled to the reimbursement of
their hotel and travel expenses upon presentation of supporting evidence.

Director compensation is paid in each quarter out of the amounts set out in By-Law XII of the General By-Laws of the Bank.

COMPENSATION IN THE FORM OF SHARES OR DSU

Since May 1%, 2012, each director must receive a portion of his or her annual compensation (namely the equivalent of $10,000) in
deferred share units (DSUs). This grant of DSUs is made yearly following publication of the third quarter results.

Furthermore, a director may elect each year to receive all or part of his or her compensation in the form of issued common shares of
the Bank and/or DSUs. This election may be changed at any time and takes effect on the next quarterly compensation payment date.
The Human Resources and Corporate Governance Committee may also, at its discretion, allow directors to adhere to the DSU plan at
other times during the year.

The value of the shares is determined on the basis of the market price at the time of payment to the director.

A DSU is a unit whose value is equivalent to the value of a common share of the Bank and takes into account other events affecting the
security (stock split, exchange of shares, etc.). DSUs cannot be converted until a director leaves the Board of Directors and are paid in
cash or in shares at the latest on December 31 of the year following the year of his or her departure. The number of DSUs awarded is
established by dividing the amount payable to the director by the average market price of the common share of the Bank during the
period defined in the plan. DSUs also entitle their holders to an amount equal to dividend payments, which amount is paid in the form
of additional DSUs. This plan has been in force since February 1, 2000.

HOLDING OF SHARES AND DSU

Each director must hold at least 5,000 common shares of the Bank and/or DSUs. Until this threshold is reached, at least 50% of the
director’s compensation is used to acquire shares and/or DSUs. As at February 12, 2014, all directors exceeded the target ownership
level of 5,000 common shares and/or DSUs, except for Mr. Boychuk (25% of the objective reached), Mr. Labonté (83% of the objective
reached) and Ms. Savoy (62% of the objective reached). The number of shares and DSUs held by each proposed nominee for election as
director is indicated in “Part C - Director Nominees” of this Circular. Mr. Robitaille is subject to minimum shareholding requirements as
President and Chief Executive Officer of the Bank, as described in “Part E - Executive Compensation” of this Circular.

Members of the Board of Directors of the Bank (with the exception of the President and Chief Executive Officer) are not eligible for the
Stock Option Purchase Plan for the Officers of the Laurentian Bank of Canada and its Subsidiaries, which is the only stock option plan in
force at the Bank, nor for any other incentive compensation programs in force at the Bank.
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DIRECTOR COMPENSATION TABLE

The following table presents a summary of the compensation provided during the last fiscal year to each director of the Bank.

Cash Shares/DSU Total of Fees
Name ($) ($) ($)

Pierre Anctil (Note 1) 22,883 34,893 57,776
Lise Bastarache 0 85,000 85,000
Jean Bazin (Note 2) 40,609 50,599 91,208
Richard Bélanger 93,250 10,000 103,250
Michael T. Boychuk (Note 3) 0 14,565 14,565
Isabelle Courville (Note 4) 75,768 84,120 159,888
L. Denis Desautels (Note 5) 72,584 3,820 76,404
Pierre Genest (Note 6) 78,820 10,000 88,820
Michel Labonté (Note 7) 42,458 48,750 91,208
A. Michel Lavigne (Note 8) 46,559 6,192 52,751
Jacqueline C. Orange 75,000 10,000 85,000
Marie-France Poulin 75,000 10,000 85,000
Réjean Robitaille (Note 9) 0 0 0
Michelle R. Savoy 2,644 82,356 85,000
Jonathan I. Wener 75,000 10,000 85,000

Note 1: Mr. Anctil ceased to be a director on July, 5, 2013.

Note 2: Mr. Bazin became Chair of the Human Resources and Corporate Governance Committee on March 19, 2013.

Note 3: Mr. Boychuk became a director on August 30, 2013.

Note4:  Ms. Courville became Chairman of the Board of Directors on March 19, 2013.

Note 5: Mr. Desautels ceased to be a director on March 19, 2013.

Note 6: Mr. Genest ceased to be Chair of the Risk Management Committee on March 19, 2013.

Note 7: Mr. Labonté became Chair of the Risk Management Committee on March 19, 2013.

Note 8: Mr. Lavigne became a director on March 19, 2013.

Note 9: Mr. Robitaille does not receive any compensation as director of the Bank.
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PART E — EXECUTIVE COMPENSATION

For purposes of this Part of the Circular, “executive officers” means the President and Chief Executive Officer of the Bank and the
persons in charge of a principal business unit of the Bank or performing a policy-making function within the Bank. “Named Executive
Officers” are the President and Chief Executive Officer, the Chief Financial Officer and the three (3) other most highly compensated
executive officers of the Bank, including any of its subsidiaries, at the end of the last fiscal year, as prescribed in Regulation 51-102
respecting Continuous Disclosure Obligations.

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis describes and explains all significant elements of compensation paid, made payable,
awarded, granted, given or otherwise provided to the Named Executive Officers for the 2013 fiscal year, and the decision-making
process relating to compensation. It includes an overview of the manner in which the Bank’s financial results affected executive
compensation. The objectives of the various executive compensation plans, a description of the different components of executive
compensation and certain other applicable terms and conditions are also explained.

Review of the 2013 Fiscal Year

For the year ended October 31, 2013, the Bank reported record adjusted net income up 11% to $156.0 million or $5.09 diluted per
share, compared with $140.7 million or $4.98 diluted per share in 2012. Adjusted return on common shareholders' equity was 11.6%
for the year ended October 31, 2013, compared with 12.0% in 2012.

Throughout the fiscal year of 2013, the Bank delivered solid earnings throughout the year as it leveraged its acquisitions to expand its
geographic reach and client base in an environment of slowing consumer loan demand and compressed margins. Throughout the year,
strong revenue growth stemming from the AGF Trust Company (AGF Trust) acquisition and the Bank's strategies to increase and
diversify its revenue base offset the effect of continuing net interest margin pressure. The credit quality of the loan portfolio, which
remained excellent, together with the prolonged favourable credit conditions in Canada also contributed to these results. In a
challenging and rapidly evolving business and regulatory environment, the Bank will continue to execute strategies to maximize
operating leverage going forward, with a constant focus on increasing profitability, controlling costs and optimizing the Bank's
operations. Throughout the year, the Bank also realized a large part of the expected synergies resulting from the integration of
M.R.S. Inc., M.R.S. Trust Company, M.R.S. Securities Services Inc. and M.R.S. Correspondent Corporation (the “MRS companies”) and
stayed focussed on achieving the full potential of the acquisition of AGF Trust Company, having reached many of the integration
milestones in 2013.

The Bank maintained its solid financial situation throughout the year and prudently managed its capital in a context of increasingly
stringent regulation. Sound management of liquidity and capital have placed the Bank in an advantageous position to pursue its growth
initiatives and meet new regulatory requirements.

The following table presents the financial objectives as defined by management for 2013, as well as the Bank’s performance for the
year then ended. The Bank met its revenue growth, adjusted net income, adjusted return on common shareholders' equity and
Common Equity Tier 1 capital ratio objectives for 2013 and delivered record adjusted earnings.

2013 PERFORMANCE INDICATORS
(excluding adjusting items)

2013 Objectives 2013 Results
Revenue growth > 5% 9%
Adjusted efficiency ratio (Note 1) 72.5% to 69.5% 72.7%
Adjusted net income (in millions of dollars) (Note 1) $145.0 to $165.0 $156.0
Adjusted return on common shareholders equity (Note 1) 10.5% to 12.5% 11.6%
Common Equity Tier 1 capital ratio — “All-in basis” >7.0% 7.6%
Note 1: Refer to the non-GAAP financial measures section on page 62 of the 2013 Annual Report
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Strong revenue growth stemming from the AGF Trust acquisition and the Bank's strategies to diversify its revenue base, combined with
disciplined management of expenses and continued excellent credit quality, have contributed to the overall good performance and to
the attainment of the revenue growth, capital and profitability objectives. However, the Bank’s adjusted efficiency ratio was marginally
higher than the originally targeted range, in part as a result of one-time restructuring charges incurred in the fourth quarter of 2013.
When excluding these charges that totalled $6.3 million, the adjusted efficiency ratio stood at 71.9%, within the range set at the
commencement of the year.

To determine the Bank’s short-term financial objective for the purposes of the Short-Term Incentive Compensation Program, the
Human Resources and Corporate Governance Committee (the “HR Committee”) decided to use the adjusted net income after taxes and
before dividends (“Adjusted Net Income”) as it better reflects the achievement of the Bank’s 2013 objectives, which are intended to
create long-term value. Therefore, for the 2013 fiscal year, the Bank’s adjusted net income reached $156.0 million, slightly superior
than expected. Consequently, the bonus payable under the program was calculated with a Bank Short-Term Financial Factor of 110%.

Further detail on the Bank’s financial performance during the 2013 fiscal year can be found in the “Management’s Discussion and
Analysis” section of the 2013 Annual Report. Further detail on the Bank’s Short-Term Incentive Compensation Program can be found in
the “Components of Overall Executive Compensation” section hereinafter.

Executive Compensation Policy

The Bank adopted in 2009 an executive compensation policy (the “Policy”). The Policy addresses the following topics: governance,
reference group, external advisors, components of overall executive compensation, balance between variable and fixed compensation,
clawback procedure and minimum shareholding requirements. These elements are further discussed in the following sections.

The Policy’s objectives are to:

e continuously promote the alignment of the executive officers’ interests with those of shareholders through compensation plans;
o foster transparency with respect to executive compensation management;

e attract and retain competent and motivated executive officers;

e establish competitive compensation linked to the Bank’s performance; and

e respect the principles of sound compensation practices in terms of internal and external equity and of prudent risk management.

In general, the Policy aims to position the target compensation for each element of executive compensation at the reference group’s
median (described below). The Policy also requires a balance between variable and fixed compensation, as more fully described below.

The Policy is reviewed annually by the HR Committee and no changes were made this year. As further discussed below, the HR
Committee had made certain changes to the compensation plans in 2012.

Governance

The HR Committee is responsible for supervising all aspects of the Bank’s human resources management, including all elements related
to compensation. With respect to compensation, the HR Committee approves the Policy, compensation plans, salary increases for
executive officers, grants under stock option, stock appreciation right and share unit plans, as well as bonuses paid under the Short-
Term Incentive Compensation Program. The HR Committee examines, jointly with the Risk Management Committee, the risk analysis of
the compensation programs. In addition, the HR Committee discusses on a yearly basis the performance evaluations of those who
report directly to the President and Chief Executive Officer of the Bank. In the case of the President and Chief Executive Officer of the
Bank, the Board of Directors discusses his performance evaluation and, upon the recommendation of the HR Committee, determines
his salary, grants under option, stock appreciation right and share unit plans and the bonus paid under the Short-Term Incentive
Compensation Program.

The HR Committee’s role is described in greater detail in some of the following sections. The HR Committee’s mandate and its report
for the 2013 fiscal year can be found respectively in Schedule D to this Circular and in “Part F - Corporate Governance” of this Circular.

The members of the HR Committee are: Jean Bazin (Chair), Isabelle Courville, Pierre Genest and Marie-France Poulin. All members are
independent within the meaning of Regulation 52-110 respecting Audit Committees.
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Each HR Committee member has direct experience that is relevant to his or her responsibilities in executive compensation as described
below.

Jean Bazin (Chair):

e Member of the Quebec Bar since 1965, with a practice specialized in labour law;

e Member of the Human Resources Committee of Petro-Canada from 1984 to 1986;

e Member of the Compensation and Human Resources Committee of Bradley Air Services Inc. (First Air) from 1991 to 2007;

e Member of the Human Resources Committee and the Ethics and Governance Committee of Société générale de financement du
Québec from 2004 to 2010;

Member of the Human Resources and Corporate Governance Committee of Miranda Technologies Inc. from 2004 to 2012;

Member of the HR Committee since March 2011 and Chair since March 2013.

Isabelle Courville:

e President of Hydro-Québec Distribution, a division of Hydro-Québec with approximately 7,500 employees, from March 2011 to
January 2013;

President of Hydro-Québec TransEnergie, a division of Hydro-Québec with approximately 3,500 employees, from 2007 to 2011;
President of Bell Canada’s Enterprise Group, a division of Bell Canada with approximately 5,000 employees, from 2003 to 2006;
Chair of the Human Resources Committee of Miranda Technologies Inc. from 2006 to 2012;

Member of the Compensation Committee of TVA Group Inc. since May 2013;

Member of the HR Committee since 2008 and Chair of such Committee from March 2009 to March 2013.

Pierre Genest:

e Fellow of the Canadian Institute of Actuaries since 1977 and member of the American Academy of Actuaries since 1977;

e Chairman of SSQ Financial Group since 2006;

e President and Chief Executive Officer of the Fonds de solidarité des travailleurs du Québec (F.T.Q.) from 2002 to 2006;

e Several executive positions at SSQ Financial Group between 1986 and 2001 including the position of President and Chief Executive
Officer from 1994 to 2001;

Chair of the Human Resources Committee of PFT Management Inc. since June 2010;

Member of the HR Committee since August 2013.

Marie-France Poulin:

e Certification from the College des administrateurs de sociétés in 2007;

e Several managerial and executive positions within the family-owned businesses Modern Fibreglass Inc., Maax Inc., Camada Group
and Kalia Inc. since 1985;

Chair of the Human Resources Committee and member of the Ethics and Governance Committee of Hydro-Québec since 2004;

Chair of the Governance Committee of Université Laval from 2008 to 2012;

Member of the Governance Committee of the Port of Quebec since July 2012;

Member of the Governance Committee of the Festival d’été de Québec since February 2009;

Member of the HR Committee since 2009.

Based on the foregoing, the Board believes that, in the aggregate, the members of the HR Committee have the skills and experience
that enable them to make decisions on the suitability of the Bank’s compensation policies and practices.

Reference Group

The companies that make up the reference group are selected with a view to represent the Bank’s primary comparison market as well
as its recruitment pool. The following selection criteria are used:

e companies in the banking and financial services sectors;

e publicly-traded;

e comparable clientele;

e comparable business activities;

e comparable employee profile.

A single reference group is used to assess market value of overall executive compensation. The reference group is currently comprised
of the following 25 organisations:

ATB Financial Fidelity Investments Canada Mackenzie Financial Corporation
Autorité des marchés financiers Franklin Templeton Investments Manulife Financial
BMO Financial Group HSBC Bank of Canada National Bank Financial Group
Business Development Bank of Canada IA Clarington Investments Inc. Royal Bank of Canada
Canadian Western Bank Industrial Alliance Pacific, Insurance and The Bank of Nova Scotia
Canadian Imperial Bank of Commerce Financial Services Inc. The Standard Life Assurance Company
Dundee Wealth Inc. ING Bank of Canada Sun Life Financial
Fédération des caisses Desjardins du Québec Investors Group Inc. TD Bank Financial Group

La Capitale General Insurance Inc. Vancity Savings Credit Union
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Prior to conducting any study on executive compensation, the HR Committee reviews the list of criteria and organisations to be
surveyed. The HR Committee believes that the criteria used are relevant as the reference group includes most important financial
services organisations in Canada, but is not limited to banks, thus reflecting the diversity of the Bank’s business model.

In addition, for purposes of measuring performance under the Performance Share Units Plan, a reference group is used, namely the
XFN -S&P/TSX Capped Financials Index Fund, which comprises Canadian financial sector issuers listed on the Toronto Stock Exchange.
Further information is provided below in section 4.2 “Amended PSU Plan”.

External Advisors

The Policy provides that external advisors are mandated to analyze and compare the target total compensation of executive officers of
the Bank with that paid within the reference group. In this analysis, the external advisors make appropriate adjustments in accordance
with their methodology to take into consideration the relative size of the Bank as well as differences in responsibility levels among
executive officers of companies and organisations that form part of the reference group.

In accordance with its practice of conducting a study on the positioning of the Bank’s executive compensation every two years, a new
study was requested from the Hay Group in 2012. This study showed that a significant gap remained with respect to incentive
compensation. This led to a review of the Short-Term Incentive Compensation Program and the Performance Share Unit Plan, as more
fully described below.

In 2013, Hay Group’s expertise was sought essentially to evaluate the terms of employment of senior executives. The Bank also
retained the services of Towers Watson to seek advice on the senior executive compensation disclosure requirements under Pilar 3 of
Basel Il adopted by the Bank for International Settlements.

The total fees paid by the Bank for all services rendered by external advisors to the Bank during the 2013 and 2012 fiscal years are as
follows:

Executive Compensation-Related Fees All Other Fees
($) ($)
(Note 1) (Note 2)
Advisor
2013 2012 2013 2012
Hay Group 13,059 77,484 3,028 0
Towers Watson 13,041 0 14,922 240,691

Note 1:  The fees included in this category relate to the services described above.

Note 2:  The fees included in this category relate to the professional development of employees, the review of employee compensation programs and research on
employee benefits.

The HR Committee is not required to pre-approve other services provided by external advisors, but does not believe that the amounts
paid to such advisors and the nature of their work pose a risk of conflict of interest.
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Components of Overall Executive Compensation

The Policy sets out seven components of overall executive compensation, which are illustrated below.

1.

Base salary

. Short-term incentive compensation

% paid in cash

. Restricted Share Units (RSUs)*

% converted into RSUs

Employee Share
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. Performance Share Units (PSUs)*

Retention Component**

. Stock options and stock appreciation rights***

. Pension plans

. Benefit plans and perquisites

Performance Component

Differences applicable to the compensation of the President and Chief Executive Officer of Laurentian Bank Securities Inc. (LBS) are explained in the

description of each component.

*  RSUs and PSUs may be deferred, as explained below.

** The Retention Component was eliminated from the plan and is thus not applicable to awards made for the 2012 fiscal year and thereafter.

*** Granted on an ad hoc basis only.
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The following table presents each of the components of overall executive compensation in greater detail.

Compensation

Component Type of Compensation Subject Employees Frequency Elements of Analysis
1. Base salary Cash All employees Reviewed annually e Comparison with external market
e General contribution
o Internal equity
2. Short-term incentive | Cash bonuses All employees except unionized Awarded annually e Comparison with external market to
compensation* (however, in the case of | clerical employees establish target bonuses
executive officers, 50% e Individual and corporate
of the bonus is performance
converted into
Restricted Share Units)
3. Restricted Share Share units Vice-Presidents and holders of Awarded annually only | ¢ Comparison with external market for
Units (RSUs)* more senior positions if a bonus is paid under the final expected value
the Sh_ort—Term e Individual and corporate
Incentive Compen- performance
sation Program
When RSUs are
granted, the partici-
pant can elect to defer
redemption of the units
until the end of
employment
4. Performance Share Share units Vice-Presidents and holders of Awarded annually e Comparison with external market for
Units (PSUs)* more senior positions When PSUs are the final expected value
granted, the partici- o Individual and corporate
pant can elect to defer performance
redemption of the units
until the end of
employment
5. Stock options and Shares (stock options) Vice-Presidents and holders of Granted on an ad hoc basis at the discretion of the HR Committee
stock appreciation Cash (SARs more senior positions
rights (SARs) ( )
6. Pension plans Cash Executive officers, except for the Payable when the o Years of service
(defined benefit)* first !evel of Vice—.President:s and the | officer retires or leaves | o Comparison with external market for
President and Chief Executive the Bank the final expected value
Officer of LBS
o Calculated on base salary only
7. Benefit plans and Group insurance and All employees (executive officers On a continuous basis e Comparison with external market
perquisites* personal benefits benefit from certain additional
advantages, such as: supple-
mentary life insurance, additional
health account, indemnity in the
event of change of control, car
allowance and annual medical)
*  Specific provisions apply to the President and Chief Executive Officer of LBS, as more fully described below.
18 MANAGEMENT PROXY CIRCULAR LAURENTIAN BANK



Each component of overall executive compensation is described in the following sections.

1. Base Salary

The base salary paid to executive officers is determined on the basis of the following criteria:

e the position’s market value;

e the executive officer’s qualifications;

e the executive officer’s performance;

e the executive officer’s contribution to the Bank (as evaluated by his or her immediate superior); and
e the available salary budget package.

The HR Committee reviews the base salary of executive officers annually. For the 2013 fiscal year, the HR Committee did not award
base salary increases to the Named Executive Officers.

2. Short-Term Incentive Compensation

2.1 Program applicable to executive officers, except the President and Chief Executive Officer of LBS

The main purpose of the Short-Term Incentive Compensation Program is to recognize the attainment of the following two objectives:
e short-term performance of the Bank; and
e sector-based annual objectives.

The bonus under the program takes into account the following elements:

I Short-Term
Target Bonus X GIobaFIa\]Iélgghtmg = Incentive
Compensation

e The Target Bonus represents the annual base salary multiplied by a percentage established according to the hierarchical level of
each officer, which varied in 2013 from 55% to 60% in the case of an Executive Vice-President (from 50% to 60% in 2011 and
2012) and was equal to 100% in the case of the President and Chief Executive Officer (the same percentage as in 2011 and
2012).

e The Global Weighting Factor includes components to reward the attainment of annual results while maintaining a balance with
sector-based results, client development, project execution and the strategic plan, maintenance of sound governance and risk
management and human capital management. The components of the Global Weighting Factor are described below.

Bank Short- Attainment of Projects

Term x Sector-Based Client + and G(;\é%rg?snkce + Human Capital
Financial Financial Development Strategic Management Management
Factor Results Plan g
0-150% 0-150%
Bank Short-Term Financial Dependent on the annual performance of the Bank based on the Bank’s net income after taxes and before
Factor: dividends (adjusted net income). The Financial Factor is derived from a target established by the Board of
Directors at the beginning of the year to encourage Management to take into account all of the Bank’s
operations.

Sector-Based Financial Results: | The financial results of each business line or segment. For the President and Chief Executive Officer, these
results include the Bank’s financial objectives, excluding net income after taxes and before dividends
(adjusted net income), which is part of the Bank Short-Term Financial Factor.

Client Development: Client-related objectives, such as business volume growth and other elements related to the customer
base.

Projects and Strategic Plan: Objectives related to the execution of projects and strategies with short, medium and long-term impacts.

Governance and Risk Objectives intended to drive sound governance and balanced management of the organization’s overall

Management: risks.

Human Capital Management: Objectives related to the behaviour of each executive officer as well as human capital performance, talent,

succession and organizational climate management.
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The Global Weighting Factor may vary from 0% to 225% of the Target Bonus. As mentioned above, it is composed of two groups of
factors, namely the Bank Short-Term Financial Factor and the group of individual factors named above (each group’s weighting may
vary from 0% to 150%). The HR Committee may include in this factor any other element it deems appropriate.

The percentage applicable to the group of individual factors is determined according to the following scale:

Short, medium and long-term factors

Above expectations Meets expectations Clearly below expectations

150% 50% - 120% 0%

Throughout the year, the degree of attainment of these objectives is reported by the executive officer to the President and Chief
Executive Officer, who, at the end of the year, submits a written evaluation of the executive officer’'s performance to the
HR Committee. The recommendations of the President and Chief Executive Officer regarding the executive officer’s evaluation and
the setting of his or her objectives for the ensuing year are then discussed and a decision is taken by the HR Committee. The HR
Committee based its assessment of the performance of the Named Executive Officers for the 2013 fiscal year (other than the
President and Chief Executive Officer) on the level of attainment of the objectives specific to each officer. The HR Committee also
takes into account special elements which occurred during the year, if any. The performance of the Named Executive Officers for the
2013 fiscal year is disclosed under the heading “Performance and Total Compensation of Named Executive Officers” hereinafter.

As for the President and Chief Executive Officer, the setting of his objectives as well as his evaluation are undertaken by the Board of
Directors, upon the recommendation of the HR Committee. In setting the Global Weighting Factor for the President and Chief
Executive Officer for the 2013 fiscal year, the Board of Directors considered the attainment of his objectives set at the beginning of
the year, as well as other special elements which occurred during the year, as more fully described under the heading “Performance
and Total Compensation of Named Executive Officers” hereinafter.

The amount of the annual bonus paid to the Named Executive Officers under the Short-Term Incentive Compensation Program may vary
from 0% to 225% of the Target Bonus, except in circumstances where no annual bonus is payable (namely, for 2013, if the Adjusted Net
Income had been less than $86.4 million). The HR Committee has authority to adjust bonus amounts if warranted by particular
circumstances. For the 2013 fiscal year, bonuses paid to the Named Executive Officers were established according to the above criteria.
The amount of bonuses paid to the Named Executive Officers for the 2013 fiscal year was approved by the HR Committee on
December 10, 2013 and for the President and Chief Executive Officer, by the Board of Directors on December 11, 2013. The amounts are
disclosed under the heading “Performance and Total Compensation of Named Executive Officers” hereinafter.

The Named Executive Officers must convert 50% of their annual bonus into Restricted Share Units (RSUs), as explained below.
2.2 Program applicable to the President and Chief Executive Officer of LBS

The bonus for the President and Chief Executive Officer of LBS was established as a percentage of income before income taxes of
LBS and of the Capital Markets sector of the Bank.

. Restricted Share Units (RSUs)

3.1 Plan applicable to executive officers, except the President and Chief Executive Officer of LBS

The HR Committee adopted in 2005 the Restricted Share Unit Plan for Senior Management of Laurentian Bank of Canada, where
executive officers must convert 50% of their annual bonus into RSUs. The Bank contributes an additional amount equal to 30% of
the annual bonus, which amount is also converted into RSUs. The number of RSUs awarded is based on the share price of the Bank
on the date of the award (as more fully described in the “Summary Compensation Table” hereinafter). Each participant must elect at
the beginning of the year whether he or she wishes to participate in the standard version of the plan (under which accumulated
amounts are paid at the expiration of a three-year vesting period from the date of award) or the deferred version of the plan (under
which accumulated amounts are paid at the time the officer leaves the Bank). The plan also provides for the reinvestment of
dividend equivalents on all units granted until their redemption. Exceptions apart, no RSUs are awarded to an officer in the event
that he or she is not entitled to an annual bonus under the Short-Term Incentive Compensation Program.

The amount of RSUs awarded for the 2013 fiscal year to the Named Executive Officers and the number of RSUs held by the Named

Executive Officers for purposes of the minimum shareholding requirements are disclosed under the heading “Performance and Total
Compensation of Named Executive Officers” hereinafter.
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3.2 Plan applicable to the President and Chief Executive Officer of LBS

The President and Chief Executive Officer of LBS participates in the deferred compensation plan applicable to the Capital Markets
sector. Under this plan, 30% of the annual bonus paid to him, between $75,000 and $500,000, as well as 40% of any amount in
excess thereof, is converted into RSUs. This plan does not provide for any employer contribution and a third of the RSUs are
redeemed on each of the three first anniversary dates of the grant. This program promotes sound risk management and the
alignment with the interest of shareholders.

4. Performance Share Units (PSUs)

In order to ensure that the Bank remains competitive with respect to medium-term incentive compensation, the HR Committee
adopted in May 2007 an incentive compensation plan entitled Performance Share Unit Plan for Senior Management of Laurentian
Bank of Canada.

The PSU plan was amended in 2011 and 2012 to better reflect market practice and to integrate proposals made by shareholders.
The main changes brought by these amendments are the elimination of the plan’s retention component, the use of total
shareholder return instead of return on common shareholders’ equity to determine the performance objective and the increase of
award targets as percentages of base salary. The amended PSU plan applies to awards made for the 2012 fiscal year and thereafter.

4.1 Original PSU Plan

The original PSU plan is applicable to awards made in December 2010 and prior thereto (made for the 2011 fiscal year and prior
thereto) and the last awards ended in December 2013.

PSUs are awarded at the HR Committee’s discretion, but are generally awarded yearly based on the following formula:

Officer’s annual base salary x (Retention Component %* + Maximum Performance Component %**)
Share price***

* The Retention Component % varies from 20% in the case of an Executive Vice-President to 37.5% in the case of the President and Chief Executive Officer (in the case
of the President and Chief Executive Officer of LBS, the Retention Component % was 12.5% for 2010 and 15% for 2011).

**  The Maximum Performance Component % varies from 30% in the case of an Executive Vice-President to 56.25% in the case of the President and Chief Executive
Officer (in the case of the President and Chief Executive Officer of LBS, the Maximum Performance % was 20% for 2010 and 22.5% for 2011). As PSUs are subject to
public disclosure obligations, the Maximum Performance % is used rather than a Target Performance % to ensure full and appropriate disclosure.

***  Share price on the date of the award (as more fully described in the “Summary Compensation Table” hereinafter).

In order to encourage retention, the units awarded related to the Retention Component will vest if the executive officer is still
employed with the Bank three years after the award. The units related to the Performance Component will vest if, over the course
of the three years following the award, the Bank reaches the maximum performance objective approved by the HR Committee at
the time of the award. For purposes of the plan only, the HR Committee sets a target performance objective at an average return on
common shareholders’ equity over the three-year return period, as well as a minimum objective equal to 90% of the target
performance objective and a maximum objective equal to 125% of the target performance objective. The total number of units
vested will thus vary according to the degree of attainment of the target performance objective, up to the maximum objective. The
units that do not vest are cancelled. Furthermore, if the minimum objective is not reached, units related to the Performance
Component do not vest and are cancelled.

Furthermore, each participant must elect at the beginning of the year whether he or she wishes to participate in the standard
version of the plan (under which accumulated amounts are paid at the expiration of a three-year period from the date of award) or
the deferred version of the plan (under which accumulated amounts are paid at the time the officer leaves the Bank). The
participant must elect the deferred version of the plan until he or she reaches the minimum shareholding requirements, as disclosed
under the heading “Minimum Shareholding Requirements” hereinafter. The plan also provides for the reinvestment of dividend
equivalents on all share units until their redemption.

4.2 Amended PSU Plan
The amended PSU plan is applicable to awards made from December 2011 onward (made for the 2012 fiscal year and thereafter).

PSUs are awarded at the HR Committee’s discretion, but are generally awarded yearly based on the following formula:

Officer’s annual base salary x Maximum Performance %*
Share price**

* For the 2013 fiscal year, the Maximum Performance % varies from 116.88% to 165% of base salary in the case of an Executive Vice-President (75% for the 2012 fiscal), is at
337.5% in the case of the President and Chief Executive Officer (150% for the 2012 fiscal) and is at 75% in the case of the President and Chief Executive Officer of LBS. As PSUs
are subject to public disclosure obligations, the Maximum Performance % is used rather than a Target Performance % to ensure full and appropriate disclosure.

**  Share price on the date of the award (as more fully described in the “Summary Compensation Table” hereinafter).
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The total number of vested units is a percentage, varying from 75% to 125%, of the number of units that would have been awarded
at the Target Performance % (for the 2013 fiscal year, the Target Performance % varies from 93.5% to 132% of annual base salary in
the case of an Executive Vice-President (60% for the 2012 fiscal year) and is at 270% in the case of the President and Chief Executive
Officer (120% for the 2012 fiscal year). The formula used to determine such percentage is as follows:

Bank average three-year annual total shareholder return* —

X 3 + 100%
Comparator group** average three-year annual total shareholder return* ?

The annual total shareholder return is equal to the share price at the end of the period minus the share price at the beginning of the period plus paid dividends, the whole
divided by the share price at the beginning of the period.

The comparator group is defined as the XFN - S&P/TSX Capped Financials Index Fund, which is comprised of Canadian financial sector issuers listed on the Toronto Stock
Exchange.

sk

The units that do not vest are cancelled.

Furthermore, each participant must elect at the beginning of the year whether he or she wishes to participate in the standard
version of the plan (under which accumulated amounts are paid at the expiration of a three-year period from the date of award) or
the deferred version of the plan (under which accumulated amounts are paid at the time the officer leaves the Bank). The
participant must elect the deferred version of the plan until he or she reaches the minimum shareholding requirements, as disclosed
under the heading “Minimum Shareholding Requirements” hereinafter. The plan also provides for the reinvestment of dividend
equivalents on all share units until their redemption.

The amount of PSUs awarded for the 2013 fiscal year to the Named Executive Officers and the number of PSUs held by the Named
Executive Officers for purposes of the minimum shareholding requirements are disclosed under the heading “Performance and Total
Compensation of Named Executive Officers” hereinafter.

Objectives of the Share Unit Plans

The share unit plans described above were introduced to meet the following common objectives:
e Align the interests of officers with those of shareholders
For example:
- Share units simulate the share price. Thus, the officer benefits from an increase and is affected by any decline, just as
shareholders are.
- The conversion of 50% of the annual bonus into RSUs allows for the bonus to be staggered over time while exposing it to the
same risk as the shareholder.
e Ensure the Bank’s sustained and long-term performance
For example:
- The minimum holding period for share units is three years and can even be deferred until the officer’s departure.
- The holding period applies beyond active participation by including the retirement period, if applicable, subject to the limits
prescribed by tax rules.
e Create a direct link between the Bank’s success and the bonuses offered to its principal officers
For example:
- No annual bonus will be paid to executive officers if the Bank does not achieve its minimum performance objective, as
stipulated in the Short-Term Incentive Compensation Program. Therefore, no RSUs will be awarded.
- The RSU plan provides for the conversion of 50% of the annual bonus into share units whose value is linked to the share price,
in the event that a bonus is paid out during a given year.
- The PSU plan provides vesting rules that take target performance into account over three years for all units awarded for the
2012 fiscal year and thereafter and a substantial portion of the units awarded for the 2011 fiscal year and prior thereto.
e Avoid dilution for shareholders
For example:
- The share units cannot be converted into shares issued by the Bank.

. Stock Options and Stock Appreciation Rights (SARs)

The Bank has a Stock Option Purchase Plan for the Officers of the Laurentian Bank of Canada and its Subsidiaries (the creation of
which was approved by the shareholders at the annual meeting held on January 24, 1992) as well as a Phantom Shares Plan for the
Officers of the Laurentian Bank of Canada and its Subsidiaries, which was adopted in 1995. Although these plans are part of existing
overall executive compensation, they are used on an occasional basis and any grant is at the HR Committee’s discretion, taking into
consideration previous grants.
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The relative importance of these plans continues to decrease in favour of the RSU and PSU plans. Subject to certain exceptions (for
example, when hiring a candidate or in the event of an exceptional financial situation), the HR Committee does not grant stock
options and SARs to the Named Executive Officers. Although the HR Committee periodically reviews overall incentive compensation
programs applicable to executive officers, it has no plans at this time to introduce any further share-based or option-based award
plans.

The principal terms and conditions of the Bank’s Stock Option Plan can be found in Schedule C to this Circular.

The SAR plan allows eligible officers to benefit from the appreciation of the Bank’s common shares. Under the plan, SARs are
granted on the basis of the market value of a common share of the Bank at the time of grant, such value being established as the
arithmetic average of the weighted average trading prices of the shares on the Toronto Stock Exchange for the five trading days
preceding the grant. The appreciation is calculated on the basis of the closing price of the Bank's share on the day preceding the
exercise. SARs become vested in 25% instalments beginning on the second anniversary of the date of grant, and may be held for a
maximum of 10 years. The appreciation is paid in cash and the holders of SARs have no shareholder rights. Certain other terms and
conditions apply.

During the 2013 fiscal year, no options or SARs were granted to the Named Executive Officers. The number of stock options and
SARs held by the Named Executive Officers is disclosed in the “Outstanding Share-based Awards and Option-based Awards” table
under the heading “Incentive Plan Awards” hereinafter.

Securities authorized for issuance under equity compensation plans

The following table provides information with respect to compensation plans under which equity securities of the Bank are
authorized for issuance.

Number of Securities Remaining

Number of Securities Available for Future Issuance under
to be Issued upon Exercise of Weighted-average Exercise Price of Equity Compensation Plans
Outstanding Options, Warrants and | Outstanding Options, Warrants and (Excluding Securities Reflected in
Rights as at Rights as at October 31, 2013 the First Column)
Plan Category October 31, 2013 ($) as at October 31, 2013
Equity compensation plans approved 20,000 29.47 124,962 (Note 2)

by securityholders (Note 1)

Equity compensation plans not
approved by securityholders

Note 1:  Stock Option Purchase Plan for the Officers of the Laurentian Bank of Canada and its Subsidiaries

Note 2:  The dilution level of options remaining available as a percentage of shares outstanding is 0.004% (based on 28,445,124 common shares outstanding as at October 31,
2013).

6. Pension Plans

The pension plans applicable to executive officers are described under the heading “Pension Plan Benefits” hereinafter. The
President and Chief Executive officer of LBS does not participate in a pension plan.

7. Benefit Plans and Perquisites

In addition to the benefits applicable to all Bank employees, executive officers are entitled to life insurance of up to four times their
salary, up to a maximum of $1.2 million. They also benefit from a health account worth $5,000 annually. The amounts allocated to
the health account are valid for a two-year period, after which any unused amount is forfeited. They are also entitled to receive an
annual medical, the costs of which are covered by the Bank. Certain executive officers (including the Named Executive Officers) also
benefit from a monthly car allowance and are reimbursed for their parking. The President and Chief Executive Officer of LBS does
not benefit from any particular advantage, except for a car allowance and the reimbursement of his parking.

Moreover, executive officers benefit from an indemnity plan in the event of change of control, the terms and conditions of which
are described under the heading “Termination and Change of Control Benefits” hereinafter.
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Balance Between Variable and Fixed Compensation

The proportion between fixed and variable executive compensation varies with the hierarchical level of each officer and aims to align
the executive officers’ interests with those of the shareholders, reflecting the influence the executive officer has on the Bank’s overall
business results.

Each year, the HR Committee ensures that fixed compensation (base salary) and variable compensation (annual bonus, RSUs and PSUs)
as well as short, medium and long-term components of executive compensation are balanced. The HR Committee’s intention is to
maintain the right balance and consistency between the expected return, prudent risk management and the compensation offer. The
true proportion between fixed and variable compensation will however fluctuate from one fiscal year to another depending on the
employment level and on the applicable Global Weighting Factor. The “Performance and Total Compensation of Named Executive
Officers” section hereinafter indicates the proportion of fixed and variable compensation of each Named Executive Officer for the 2013
fiscal year.

Clawback Procedure

The Policy provides that if the Bank’s financial statements for a previous year were to be restated due to fraud or a serious irregularity,
the HR Committee could decide to adjust annual bonuses, share units, SARs or stock options awarded based on financial performance
in accordance with the restated financial results. In view of the importance of rules respecting investment decisions, the clawback
policy of LBS and Capital Markets also provides for a clawback for non-compliance of applicable internal policies and procedures.

Minimum Shareholding Requirements

In order to foster long-term mobilization of executive officers, the HR Committee adopted in 2007 minimum holding requirements of
the Bank’s shares. These requirements were increased in 2011 and are currently as follows:

Level Minimum Requirement
President and Chief Executive Officer 5 x base salary
Executive Vice-President 3 x base salary
Senior Vice-President 2 x base salary
Vice-President 1 x base salary

The shareholding level attained by each executive officer is evaluated annually based on the higher of the closing price of the Bank’s
common share on October 31 or on the purchase or award date. The following shares and share units are included in the calculation of
shareholding:

e common shares of the Bank held;

e RSUs including the award relating to the fiscal year just ended; and

e PSUs vested as well as non-vested PSUs, calculated on the basis of the minimal payment provided by the plan.

Although there is no time limit for reaching the minimum shareholding requirements, executive officers must participate in the
deferred version of the PSU plan until the requirements are met. Simulations carried out by the Bank show that, by using the deferred
version of such plan, the minimum shareholding requirements can be met within three years.

The “Performance and Total Compensation of Named Executive Officers” section hereinafter indicates the shareholding levels of
Named Executive Officers as at October 31, 2013.

Risk Analysis

In adopting compensation practices and setting executive compensation, the HR Committee, with the help of the Risk Management
Committee of the Board of Directors, considers the implications of the risks associated with the Bank’s compensation policies and
practices. The mandates of the HR Committee and of the Risk Management Committee were amended in 2010 to enable these
committees to undertake an analysis of risks associated with the various compensation programs. Also in 2010, an analysis grid was
developed to assess the risk associated with each of the Bank’s compensation programs. The analysis grid covers the following five
categories of criteria: conception of the program, process for determining results, approval of results, risk-taking and synchronization of
bonuses and losses.

Since 2010, the HR Committee examines on a yearly basis, jointly with the Risk Management Committee, the risk analysis of the
compensation programs prepared by the Chief Risk Officer and the Executive Vice-President, Corporate Affairs, Human Resources and
Secretary based on the analysis grid. The last such analysis was conducted in December 2013. As a result of this analysis, the HR
Committee deemed the level of risk associated with the various compensation programs to be satisfactory.
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Hedging

The Bank Act (Canada), the Bank’s Policy on Insiders and Prohibited Transactions on Bank Securities (the “Insider Policy”) as well as the
Bank’s Code of Ethics prohibit directors, officers, employees and service providers of the Bank and its subsidiaries to, directly or
indirectly, knowingly sell securities of the Bank that they do not own or that they have not fully paid up (commonly referred to as “short
selling”) and to, directly or indirectly, knowingly buy or sell a put or call option on securities of the Bank. Furthermore, the Insider Policy
provides that any other financial instrument designed to hedge or offset a decrease in market value of securities of the Bank held by an
insider of the Bank must be reported in accordance with the applicable law and can only be entered into within certain specific periods
following the date on which the Bank’s financial statements have been made public, as long as the person entering into the contract is
not in possession of privileged information. To date, no such financial instruments have been reported.

Performance Graph

The following graph compares the cumulative total shareholder return for $100 invested in common shares of the Bank on October 31,

2008, assuming reinvestment of dividends, with the cumulative total return of the S&P/TSX Composite Index from the Toronto Stock
Exchange for the last five fiscal years.

The graph below also sets out the compensation paid to Named Executive Officers in terms of base salaries, incentive compensation
(including short-term incentive compensation and the granting of RSUs, PSUs, options and SARs), as well as total direct compensation,
which includes base salary and incentive compensation, for the last five fiscal years.

Cumulative Return / Compensation
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Total Direct Compensation (in millions of dollars) 54.30 54.30 54.80 54.80 $5.70 57.60
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Trend Analysis

Despite the financial crisis that arose in 2007, management has been able, acting prudently, to generate over the period covered by the
graphic a substantial improvement of the Bank’s principal financial indicators, including:

e Adjusted net income rising from $102.5 million to $156.0 million, a 52% increase

e Loans and Bankers’ acceptances rising from $16.8 billion to $27.2 billion, a 62% increase

e Allowances for loan losses as a percentage of Loans and Acceptances decreasing from 0.35% to 0.13%

e Deposits rising from $15.3 billion to $23.9 billion, a 56% increase

e Earnings per share rising from $3.80 to $5.09, a 34% increase

e Dividends increasing from $1.30 to $1.98, a 52% increase
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In comparison, the average return on common shareholders’ equity for the six major Canadian banks decreased 1.8% while that of the
Bank increased by 0.6%. In addition, the Bank’s dividend increased on average by 8.7% while that of the six major Canadian banks
increased on average by 5% and that of the companies forming part of the S&P/TSX composite index increased on average by 1.2%. The
Bank’s dividend, as at October 31, 2013, provided a 4.3% return on equity, being the highest amongst the Canadian banks.

To better recognize the overall results of the Bank following its repositioning and to substantially close the gaps that exist between the
total direct compensation of executive officers and the median compensation of the reference group (the companies that comprise the
reference group are listed under the heading “Reference Group” above), the Board of Directors and the HR Committee in 2011 and
2012 carried out a complete review of the compensation programs offered to executive officers.

The comprehensive market review carried out in 2011 by the Hay Group revealed a significant market gap in short, medium and long-
term incentive compensation for Named Executive Officers. Consequently, the HR Committee and the Board determined that
adjustments should be made firstly to short-term incentive compensation and secondly to the percentage of salary considered in the
Performance Share Unit Plan. Therefore, the 2013 compensation incorporates all the changes made to the compensation, including
changes to long-term incentive compensation target which was far below the 25" percentile of the reference group. Increases to total
direct compensation are attributable almost exclusively to incentive compensation, a substantial portion of which is related to the
share price at the time of the payment, base salaries having remained at comparable levels throughout the period.

During the period covered by the graph, the data shows that the variation of total compensation received by the Named Executive

Officers followed that of the Bank’s common shares, except for 2012 where the increase in compensation was due to amendments
made to the compensation policy.
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Performance and Total Compensation of Named Executive Officers

Réjean Robitaille

President and Chief
Executive Officer

With the Bank since 1988, Mr. Robitaille held several positions within both support sectors
and business lines. He has been President and Chief Executive Officer of the Bank since 2006.
Mr. Robitaille holds a Bachelor’s degree in Business Administration. He is a professional
chartered accountant and a Fellow of the Ordre des comptables professionnels agréés du
Québec.

Performance
Attainment
2013 Performance Indicators of Results 2013 Achievements
Sector-Based Financial Results
. . e For the seventh consecutive year, the Bank generated record adjusted net income totalling
Adjusted net income v $156.0 million*, up 11% compared with last year. Diluted earnings per share amounted to $5.09*.
e The Bank’s adjusted efficiency ratio was slightly above the initial target range, due, in part, to
Adjusted efficiency ratio of 72.5% X one-time restructuring charges incurred in the fourth quarter of 2013. Excluding such charges
to 69.5% of $6.3 million, the adjusted efficiency ratio was 71.9%, being within the target range set at the
beginning of the financial year.
Revenue growth > 5% \ e Total revenue exceeded targets, with a growth rate of 9%.
Client Development
e Other income reached $296.6 million for the year ended on October 31, 2013, compared to
$265.6 million for the corresponding period of 2012, a substantial year-over-year increase due
to the improvement of all income sources.
Growth of loans, deposits and v ¢ In an environment of softening consumer loan demand and low interest rates, the total Loans
other income and Bankers’ acceptances, after deduction of cumulative provisions, reached $27.1 billion on
October 31, 2013, an increase of $0.4 billion or 2% from October 31, 2012. The increase in the
Bank’s loan portfolios was attributable to the solid growth in high margin commercial loans,
while retail loans slightly increased.
Projects and Strategic Plan
e The Bank’s success relies on the sound execution of the business plans by its four business segments.
In 2013, a number of significant achievements were realized:
» Retail services and SME Quebec
- Record year for the sale of credit cards and mutual funds
- New services on LBC Direct
- Otherincome rising to $18.6 million, a 14% increase
» Real Estate and Commercial
- Adjusted net income* increasing by 5%
Follow—up‘on the §trategic plans v - Record commitments of $1.6 billion for real estate loans
of the business units - Introduction of operational excellence initiatives
» B2BBank
- Increase in loans and deposits linked to the acquisitions
- Integration of the MRS companies and AGF Trust
- Adjusted net income* increasing by 25%
» LBC Securities and Capital Markets
- Expansion of the distribution network
- Netincome increasing by 27%.
Optimization of Bank funding v e Monitoring and implementation of the new regulatory requirements through sound impact

and capital management

management.

Governance and Risk Management

Optimization of credit

e A prudent and proactive approach to credit operations over the last few years resulted in a

management in a challenging ' historically very low loss level (loan losses in 2013 amounted to $36 million or 0.13% of the Loan and
economic environment Bankers’ acceptances portfolio).
Governance and regulatory v e Governance and regulatory requirement related programs were carefully executed. Mr. Robitaille

requirements

LAURENTIAN BANK

demonstrated leadership and agility in a difficult financial and regulatory environment.
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Human Capital Management

Become the prime
representative of the Bank with
the following stakeholders: v
employees, customers,
shareholders and others

In addition to the excellence of its service, the Bank distinguishes itself with the proximity and
accessibility of its officers. Each year, Mr. Robitaille makes a point of meeting the vast majority
of employees to convey the business plan and his expectations and to answer their questions.
In addition, numerous meetings are organized with clients, shareholders and the business
community to explain the Bank’s strategy and strengths.

Improvement of organizational v
climate

Implementation of many continuous improvement initiatives resulting from the action plans.
Thorough review of the performance evaluation program.

Pursuing the succession plan for
executive officers within a talent v
management framework

* Adjusted measures (the adjusting items are described on page 19 of the 2013 Annual Report).

Succession plans are in place for key positions.

Talent management programs were deployed to better position next generation talents, identify
rising stars and develop resources.

The HR Committee considered Mr. Robitaille’s overall performance for 2013 to meet expectations.

Compensation

The following table presents the compensation paid, made payable, awarded, granted, given or otherwise provided to Mr. Robitaille for
the last three completed fiscal years. The amounts indicated were calculated in accordance with the provisions of each program as

described in this Circular.

2013 2012 2011
($) ($) ()

Short-term compensation

Base salary 609,868 598,361 598,361

Short-term incentive compensation not converted into RSUs 396,058 450,000 362,500
Medium and long-term incentive compensation plans

RSUs:  Annual bonus converted into RSUs 396,058 450,000 362,500

Employer share converted into RSUs 237,635 270,000 217,500

PSUs 1,620,000 720,000 450,000

Stock options 0 0 0

SARs 0 0 0
Total direct compensation 3,259,619 2,488,361 1,990,861
Pension Plans

Annual cost of retirement benefits 6,000 21,000 26,000
Benefit Plans and Perquisites

Car allowance and related expenses 41,784 41,695 41,540

Group insurance and other perquisites 2,842 6,131 4,842
Total compensation 3,310,245 2,557,187 2,063,243

Fixed vs Variable Compensation

The table below indicates the proportion of fixed and variable compensation of Mr. Robitaille for the 2013 fiscal year.

Fixed Compensation

Variable Compensation

Base Salary Annual Bonus RSUs and PSUs
$609,868 $396,058 $2,253,693
12% 69%
19%

Shareholding

81%

Mr. Robitaille’s level of shareholding as at October 31, 2013, as defined in the “Minimum Shareholding Requirements” section above, is

indicated below.

Base Salary set at

Shareholding the beginning of
Requirement the 2014 Fiscal Shares Share units Total Value
(x salary) Year (#) (#) (Note 1) Attainment Level
5 $600,000 2,456 186,657 $8,803,210 293%

Note 1: The value as at October 31, 2013 is based on the closing price of the Bank’s common share on the Toronto Stock Exchange on that date ($46.55).
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Michel C. Lauzon

Executive Vice-President
and Chief Financial Officer

Member of the Management Committee since 2009, Mr. Lauzon also held several positions
with the Bank from 1988 to 1998. He is responsible for finance and corporate treasury. He
holds a Bachelor’s degree in Economics and an MBA.

AGF Trust

Performance
Attainment
2013 Performance Indicators of Results 2013 Achievements
Sector-Based Financial Results
Adherence to budget v o All segments under the responsibility of the Chief Financial Officer were managed efficiently.
Optimization of primary v e Implementation of initiatives intended to integrate the new regulatory requirements. The
liquidity reserves management quantitative objectives were exceeded.
Projects and Strategic Plan
Implementation of funding and v e Many initiatives were undertaken to optimize capital management while taking into account
capital management plan significant regulatory changes.
Support for integration of MRS e The accounting impact of the integration of the MRS companies and AGF Trust was monitored.
companies and acquisition of v

Governance and Risk Management

Continuation of compliance

The project was delivered according to schedule and slightly below the forecasted cost.

project with new deposit '
insurance rules
Governance and regulatory e The regulatory risk ~management program was closely followed _across tlje. group. F_rom a
- v governance perspective, Mr. Lauzon demonstrated leadership and agility in a difficult financial and
requirements A
regulatory environment.
Human Capital Management
Performance management o Objectives were established. Mid-year and annual evaluations were carried out.
program and employee v
development
Improvement of organizational v o Several initiatives were undertaken during the year and the continuous improvement program was
climate implemented.
Implementation of the talent v e Arigorous succession program was implemented for key positions.

management process

The HR Committee considered Mr. Lauzon’s overall performance for 2013 to meet expectations.
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Compensation

The following table presents the compensation paid, made payable, awarded, granted, given or otherwise provided to Mr. Lauzon for
the last three completed fiscal years. The amounts indicated were calculated in accordance with the provisions of each program as

described in this Circular.

2013 2012 2011
($) () ($)

Short-term compensation

Base salary 337,461 331,094 329,618

Short-term incentive compensation not converted into RSUs 109,576 109,560 114,750
Medium and long-term incentive compensation plans

RSUs:  Annual bonus converted into RSUs 109,576 109,560 114,750

Employer share converted into RSUs 65,746 65,736 68,850

PSUs 488,240 199,200 130,000

Stock options 0 0 0

SARs 0 0 0
Total direct compensation 1,110,599 815,150 757,968
Pension Plans

Annual cost of retirement benefits 66,000 65,000 65,000
Benefit Plans and Perquisites

Car allowance and related expenses 35,784 35,695 35,540

Group insurance and other perquisites 3,870 505 419
Total compensation 1,216,253 916,350 858,927

Fixed vs Variable Compensation

The table below indicates the proportion of fixed and variable compensation of Mr. Lauzon for the 2013 fiscal year.

Fixed Compensation

Variable Compensation

Base Salary Annual Bonus RSUs and PSUs
$337,461 $109,576 $663,562
10% 60%
30%

Shareholding

70%

Mr. Lauzon’s level of shareholding as at October 31, 2013, as defined in the “Minimum Shareholding Requirements” section above, is

indicated below.

Base Salary set at

Shareholding the beginning of
Requirement the 2014 Fiscal Shares Share units Total Value
(x salary) Year (#) (#) (Note 1) Attainment Level
3 $332,000 268 48,003 $2,247,015 226%

Note 1: The value as at October 31, 2013 is based on the closing price of the Bank’s common share on the Toronto Stock Exchange on that date ($46.55).

30 MANAGEMENT PROXY CIRCULAR

LAURENTIAN BANK



Frangois Desjardins

Executive Vice-President of
the Bank and President and
Chief Executive Officer of

Member of the Management Committee since 2007 and with the Bank since 1991,
Mr. Desjardins held several positions with the Retail Financial Services business line.
Mr. Desjardins is responsible for financial services offered through independent financial
advisors throughout Canada as well as for mortgage financing outside Quebec. He holds a
Bachelor’s Degree in Business Administration.

management process

B2B Bank
Performance
Attainment
2013 Performance Indicators of Results 2013 Achievements
Sector-Based Financial Results
. e This segment recorded strong improvement of adjusted net income* year-over-year, rising
Beach t.he budget gl?Jectlves by from $49.6 million in the 2012 fiscal year to $62.2 million in the 2013 fiscal year, representing a
improving profitability and \ 25% increase.
efficiency ) .- - .
o The adjusted efficiency ratio* remained favourable.

Client Development

. e The acquisitions’ success allowed B2B Bank to grow its loan and deposit portfolios significantly
Loans and deposits growth v (see Table 15 on page 33 of the 2013 Annual Report).
Projects and Strategic Plan
Integration of MRS companies y o Significant conversion work was carried out all through the year and Mr. Desjardins demonstrated

g P strong leadership in implementing different solutions to meet conversion-related challenges.
Governance and Risk Management
Credit quality management Vv e Loan losses lower than forecasts.
Governance and regulatory e The regulatory risk management program was carefully followed and executed.
requirements v e From a governance perspective, Mr. Desjardins demonstrated leadership and agility in a difficult
a financial and regulatory environment.

Human Capital Management
Performance management o Objectives were established. Mid-year and annual evaluations were completed.
program and employee \
development
Improvement of organizational y e Improvement in engagement despite acquisition and integration related impacts.
climate
Implementation of the talent y e Plans were completed and talent evaluations carried out, including employees of the acquired

companies in order to favor integration.

* Adjusted measures (the adjusting items are described on page 19 of the Bank’s 2013 Annual Report).

The HR Committee considered Mr. Desjardins’ overall performance for 2013 to be above expectations.
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Compensation

The following table presents the compensation paid, made payable, awarded, granted, given or otherwise provided to Mr. Desjardins
for the last three completed fiscal years. Except as noted, the amounts indicated were calculated in accordance with the provisions of

each program as described in this Circular.

2013 2012 2011
($) () ($)

Short-term compensation

Base salary 336,579 316,519 289,592

Short-term incentive compensation not converted into RSUs (Note 1) 160,899 146,250 127,450
Medium and long-term incentive compensation plans

RSUs:  Annual bonus converted into RSUs 160,899 146,250 127,450

Employer share converted into RSUs 96,539 87,750 76,470

PSUs 629,000 175,200 114,000

Stock options 0 0 0

SARs 0 0 0
Total direct compensation 1,383,916 871,969 734,962
Pension Plans

Annual cost of retirement benefits (Note 2) 27,000 118,000 39,000
Benefit Plans and Perquisites

Car allowance and related expenses 37,868 40,986 33,839

Group insurance and other perquisites (Note 3) 204,199 213,959 205,562
Total compensation 1,652,983 1,244,914 1,013,363

Note 1: The HR Committee increased Mr. Desjardins’ bonus for 2011 to recognize his important contribution to the acquisition of the MRS companies.

Note2:  The amount for 2012 reflects the effect of changes to Mr. Desjardins’ base salary.

Note 3: Mr. Desjardins receives a monthly allowance of $16,667 for his accommodation in Toronto and his travels between Montreal and Toronto.

Fixed vs Variable Compensation

The table below indicates the proportion of fixed and variable compensation of Mr. Desjardins for the 2013 fiscal year.

Fixed Compensation

Variable Compensation

Base Salary Annual Bonus RSUs and PSUs
$336,579 $160,899 $886,438
12% 64%
24%

Shareholding

76%

Mr. Desjardins’ level of shareholding as at October 31, 2013, as defined in the “Minimum Shareholding Requirements” section above, is

indicated below.

Base Salary set at

Shareholding the beginning of
Requirement the 2014 Fiscal Shares Share Units Total Value
(x salary) Year (#) (#) (Note 1) Attainment Level
3 $325,000 2,858 70,180 $3,399,919 349%

Note 1: The value as at October 31, 2013 is based on the closing price of the Bank’s common share on the Toronto Stock Exchange on that date ($46.55).
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Stéphane Therrien

Executive Vice-President,
Business Services

With the Bank and member of the Management Committee since January 2012, Mr. Therrien
is responsible for the Business Services segment. Prior to joining the Bank, he has held a
number of senior executive positions in a company specialized in corporate finance.
Mr. Therrien holds a Bachelor’s Degree in Business Administration.

Performance
Attainment
2013 Performance Indicators of Results 2013 Achievements
Sector-Based Financial Results
Reach the budget objectives by e Despite a challenging economic environment and strong competition in the sector, financial
increasing  profitability and v results exceeded expectations. The segment’s contribution to the Bank’s net income rose to
efficiency $67.1 million, an increase of 5%.
Client Development
Growth of loans, deposits and v e Other income increased by 9%.
other income e Loans and Bankers’ acceptances increased by 6%.
Projects and Strategic Plan
Carrying out the new strategic e The new strategic plan adopted in 2012 is being carried out with the addition of new products
plan and implementation of v and services and the regrouping of all activities intended to service commercial enterprises.

operational excellence
initiatives

Various initiatives were put in place to improve processes and meet the demands of the new
strategic plan.

Governance and Risk Management

Despite a challenging economic environment, the segment experienced a net improvement in

Credit risk management v loan losses.
e The regulatory risk management program was carefully followed and executed. Several
Governance and regulatory v improvements were brought about throughout the fiscal year.
requirements e From a governance perspective, Mr. Therrien demonstrated leadership and agility in a difficult
financial and regulatory environment.
Human Capital Management
Performance management o Objectives were established. Mid-year and annual evaluations were carried out.
program and employee '
development
Improvement of organizational y e Improvement of the engagement level principally due to the implementation of the new
climate strategic plan.
Implementation of the talent y e Various initiatives were put in place during the year, including with respect to succession

management process

planning and the performance evaluation program.

The HR Committee considered Mr. Therrien’s overall performance for 2013 to meet expectations.
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Compensation

The following table presents the compensation paid, made payable, awarded, granted, given or otherwise provided to Mr. Therrien for
the last three completed fiscal years. The amounts indicated were calculated in accordance with the provisions of each program as

described in this Circular.

2013 2012 (10 months*) 2011
($) ()
Short-term compensation
Base salary 294,770 222,468 -
Short-term incentive compensation not converted into RSUs 114,857 78,474 -
Medium and long-term incentive compensation plans
RSUs:  Annual bonus converted into RSUs 114,857 78,474 -
Employer share converted into RSUs 68,914 90,925 -
PSUs 382,800 174,000 -
Stock options 0 0 -
SARs 0 0 -
Total direct compensation 976,198 644,341 -
Pension Plans
Annual cost of retirement benefits 65,000 44,000 -
Benefit Plans and Perquisites
Car allowance and related expenses 35,784 28,842 -
Group insurance and other perquisites 0 0 -
Total compensation 1,076,982 717,183 -

* Mr. Therrien was hired January 9, 2012.

Fixed vs Variable Compensation

The table below indicates the proportion of fixed and variable compensation of Mr. Therrien for the 2013 fiscal year.

Fixed Compensation

Variable Compensation

Base Salary Annual Bonus RSUs and PSUs
$294,770 $114,857 $566,571
12% 58%
30%

Shareholding

70%

Mr. Therrien’s level of shareholding as at October 31, 2013, as defined in the “Minimum Shareholding Requirements” section above, is

indicated below.

Base Salary set at

Shareholding the beginning of
Requirement the 2014 Fiscal Shares Share Units Total Value
(x salary) Year (#) (#) (Note 1) Attainment Level
3 $290,000 388 24,941 $1,179,065 136%

Note 1:  The value as at October 31, 2013 is based on the closing price of the Bank’s common share on the Toronto Stock Exchange on that date ($46.55).
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Michel C. Trudeau

Executive Vice-President,
Capital Markets of the Bank
and President and Chief
Executive Officer
of Laurentian Bank

With the Bank since 1999, Mr. Trudeau is responsible for brokerage and capital markets
activities since 2010. He has held various positions with Laurentian Bank Securities, including
that of President and Chief Executive Officer since 2003. Mr. Trudeau holds a Bachelor’s
Degree in Business Administration and an MBA.

management process

Securities
Performance
Attainment
2013 Performance Indicators of Results 2013 Achievements

Sector-Based Financial Results
Reach the budget objectives by e Despite an unfavourable economic environment, net income increased 27% year-over-year.
g‘f?cri‘é‘:"gf profitability and v e Efficiency ratio lowered (see Table 16 on page 34 of the 2013 Annual Report).
Client Development
Growth of net income from y e The segment returned favourable results for revenue growth compared with its main
commissions competitors due to an increase in net income compared to previous year.
Projects and Strategic Plan
Expansion of the distribution y e The objective was substantially met, despite the project’s postponement to address the
network challenging market environment.
Efficiency projects and Plan of y e Various projects were developed and implemented during the year.
action
Governance and Risk Management

e Despite a challenging environment, the management of overall market and operational risks
Governance and management was well carried out during the year.
of market, operational and v e Several improvements were made to the regulatory risk program during the year.
regulatory risks e From a governance perspective, Mr. Trudeau demonstrated leadership and agility in a difficult

financial and regulatory environment.

Human Capital Management
Performance management o Objectives were established. Mid-year and annual evaluations were carried out.
program and employee v
development
Improvement of organizational y e Various activities were carried out to implement that portion of the action plan dealing with
climate the engagement of employees.
Implementation of the talent y e Plans were completed and talent evaluations were carried out.

The HR Committee considered Mr. Trudeau’s overall performance for 2013 to meet expectations.
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Compensation

The following table presents the compensation paid, made payable, awarded, granted, given or otherwise provided to Mr. Trudeau for
the last three completed fiscal years. The amounts indicated were calculated in accordance with the provisions of each program as
described in this Circular.

2013 2012 2011
() () ()

Short-term compensation

Base salary 261,000 260,000 260,000

Short-term incentive compensation not converted into RSUs 369,752 308,321 243,414
Medium and long-term incentive compensation plans

RSUs:  Annual bonus converted into RSUs 126,323 99,995 72,178

Employer share converted into RSUs 0 0 0

PSUs 156,000 156,000 78,000

Stock options 0 0 0

SARs 0 0 0
Total direct compensation 913,075 824,316 653,592
Pension Plans

Annual cost of retirement benefits 0 0 0
Benefit Plans and Perquisites

Car allowance and related expenses 35,784 36,356 5,107

Group insurance and other perquisites 1,017 54 286
Total compensation 949,876 860,726 658,985

Fixed vs Variable Compensation

The table below indicates the proportion of fixed and variable compensation of Mr. Trudeau for the 2013 fiscal year.

Fixed Compensation Variable Compensation
Base Salary Annual Bonus RSUs and PSUs
$261,000 $369,752 $282,323
40% 31%
29%
71%
Shareholding

Mr. Trudeau’s level of shareholding as at October 31, 2013, as defined in the “Minimum Shareholding Requirements” section above, is
indicated below.

Base Salary set at

Shareholding the beginning of
Requirement the 2014 Fiscal Shares Share Units Total Value
(x salary) Year (#) (#) (Note 1) Attainment Level
3 $260,000 1,946 17,568 $908,377 116%

Note 1: The value as at October 31, 2013 is based on the closing price of the Bank’s common share on the Toronto Stock Exchange on that date ($46.55).

36 MANAGEMENT PROXY CIRCULAR LAURENTIAN BANK



SUMMARY COMPENSATION TABLE

The following table sets forth a summary of the compensation paid, made payable, awarded, granted, given or otherwise provided to
the Named Executive Officers for the three last completed fiscal years.

Non-Equity Incentive Plan
Compensation
) ($)
Option- All Other
Share-based based Annual Pension Compen- Total
Awards Awards Incentive Long-term Value sation Compen-
Name and Principal Salary (S) () Plans Incentive () () sation
Position Year S (Note 1) (Note 2) (Note 3) Plans (Note 4) (Note 5) (S)
Réjean Robitaille 2013 609,868 1,857,635 0 792,116 0 6,000 44,626 3,310,245
President and Chief 2012 598,361 990,000 0 900,000 0 21,000 47,826 2,557,187
Executive Officer 2011 598,361 667,500 0 725,000 0 26,000 46,382 2,063,243
g(gchilifé ﬁé‘e’_"" 2013 | 337,461 553,986 0 219,152 0 66,000 39,654 1,216,253
President and Chief 2012 331,094 264,936 0 219,120 0 65,000 36,200 916,350
X N N 2011 329,618 198,850 0 229,500 0 65,000 35,959 858,927
Financial Officer
Frangois Desjardins
f,’r‘:f(‘jt;‘r’]‘: \Q;ﬁ;( and 2013 | 336,579 725,539 0 321,798 0 27,000 242,067 1,652,983
President’and Chief 2012 316,519 262,950 0 292,500 0 118,000 254,945 1,244,914
- . 2011 289,592 190,470 0 254,900 0 39,000 239,401 1,013,363
Executive Officer,
B2B Bank
gii'zt‘;c: \Tﬁhcif”e“ 2013 294,770 451,714 0 229,714 0 65,000 35,784 1,076,982
President, Business %81% 222,463 264,92(5) 8 156,943 8 44,008 28,84(2) 717,183
Services
Michel C. Trudeau
Executive Vice-
m;‘(‘ﬁgtégﬁﬁ';ﬂ 4 2013 261,000 156,000 0 496,075 0 0 36,301 949,876
Presiden’t and Chief 2012 260,000 156,000 0 408,316 0 0 36,410 860,726
- . 2011 260,000 78,000 0 315,592 0 0 5,393 658,985
Executive Officer,
Laurentian Bank
Securities
Note 1: These amounts represent the grant date fair value of the following awards:

Note 2:

Note 3:

Note 4:

Note 5:

e Restricted Share Units (RSUs) granted under the Restricted Share Unit Plan for Senior Management of Laurentian Bank of Canada. Only amounts corresponding to the
Employer Share are included in this column, amounts corresponding to the Employee Share appear in column “Annual Incentive Plans” (see Note 3 below). Under the
RSU plan, the Named Executive Officers (except Mr. Trudeau) must convert 50% of their annual bonus into RSUs. The employer contributes an additional amount equal
to 30% of the annual bonus, which amount is also converted into RSUs (Mr. Trudeau must convert into RSUs 30% of the annual bonus paid to him between $75,000
and $500,000, as well as 40% of any amount in excess thereof, and the employer does not contribute an additional amount). The number of RSUs is based on the
“share price”, which is the arithmetic average of the weighted average closing price of the Bank’s common share on the Toronto Stock Exchange for the five trading
days that precede the date on which the units are awarded. RSUs are part of executive compensation for 2013, 2012 or 2011, as the case may be, but were granted
after the fiscal year end.

e Performance Share Units (PSUs) granted under the Performance Share Unit Plan for Senior Management of Laurentian Bank of Canada. Under the PSU plan, PSUs are
awarded based on a percentage of the annual base salary of the Named Executive Officer. The number of PSUs is based on the “share price”, which is the arithmetic
average of the weighted average closing price of the Bank’s common share on the Toronto Stock Exchange for the five trading days that precede the date on which the
units are awarded.

The grant date fair value of the RSUs and PSUs is equal to the number of units granted multiplied by the “share price” as defined above. This methodology was used as it
reflects market practice. The grant date accounting value of the RSUs and PSUs is equal to the grant date fair value multiplied by a percentage representing the portion of
vested rights at that date. The grant date accounting value of the RSUs (Employer Share) and PSUs is $O0.

The principal terms and conditions of the RSU and PSU plans are described in the “Components of Overall Executive Compensation” section above. The holdings of RSUs
and PSUs by the Named Executive Officers for purposes of the minimum shareholding requirements are indicated under the heading “Performance and Total Compensation
of Named Executive Officers” above.

These amounts represent the grant date fair value of the following awards:

e Stock options granted under the Stock Option Purchase Plan for the Officers of the Laurentian Bank of Canada and its Subsidiaries. No stock options were granted to
Named Executive Officers in 2013, 2012 and 2011.

e Stock appreciation rights (SARs) issued under the Phantom Shares Plan for the Officers of the Laurentian Bank of Canada and its Subsidiaries. No SARs were granted to
Named Executive Officers in 2013, 2012 and 2011.

The principal terms and conditions of the stock option and SAR plans are described in the “Components of Overall Executive Compensation” section above. The holdings of
stock options and SARs by the Named Executive Officers are indicated in the “Outstanding Share-based Awards and Option-based Awards” table hereinafter.

Amounts of the annual bonuses paid under the Short-Term Incentive Compensation Program of the Bank. 50% of this annual bonus (in the case of Mr. Trudeau,
30% of the annual bonus paid to him between $75,000 and $500,000 as well as 40% of any amount in excess thereof) must be converted into RSUs (see Note 1
above). These amounts were earned in 2013, 2012 or 2011, as the case may be, but paid after the fiscal year end. The Short-Term Incentive Compensation Program
is more fully described in the “Components of Overall Executive Compensation” section above.

Amounts corresponding to compensatory changes, including annual cost of retirement benefits and effect of changes of base salary, plan changes or grants of years of
service credited as detailed in the “Defined Benefit Plans Table” hereinafter. The amount for Mr. Desjardins for 2012 reflects the effect of changes to his base salary.

These amounts mainly represent car allowances and reimbursement of parking as well as group insurance premiums. These amounts are detailed under the heading
“Performance and Total Compensation of Named Executive Officers” above. Mr. Desjardins receives a monthly allowance of $16,667 for his accommodation in Toronto and
his travels between Montreal and Toronto.
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INCENTIVE PLAN AWARDS

Outstanding Share-based Awards and Option-based Awards

The following table sets forth the option-based and share-based awards outstanding for each Named Executive Officer at the end of the

last fiscal year, including awards granted prior to the last completed fiscal year.

Option-based Awards Share-based Awards
(Note 1) (Note 2)
Market Or Payout
Value Of Value Market Or Payout
Securities Unexercised In- Of Share-based Value Of Vested Share-
Underlying Option the-Money Shares Or Units | Awards That Have Not | Based Awards Not Paid
Unexercised Exercise Options Of Shares That Vested Out Or Distributed
Options Price Option Have Not Vested (S) (S)
Name (#) ($) Expiration Date (Note 3) (#) (Note 4) (Note 4)
Réjean Robitaille 20,000 29.472 Dec. 13, 2016 341,560 82,849 3,856,614 1,799,508
Michel C. Lauzon 12,500 35.929 Dec. 4, 2018 132,763 12,705 1,301,550 289,099
Frangois Desjardins 0 0 - 0 26,968 1,255,424 641,662
Stéphane Therrien 0 0 - 0 15,206 707,849 0
Michel C. Trudeau 10,000 34.472 June 8, 2017 120,780 9,304 433,105 0

Stock option and SAR awards. Stock option awards are indicated in bold and SAR awards are indicated in regular typeface. No stock options or SARs were awarded to
Named Executive Officers in 2013, 2012 or 2011. The grant rate for options as a percentage of shares outstanding is 0% for 2013, 2012 and 2011. Mr. Robitaille is the only
employee of the Bank that holds stock options; the dilution level of stock options as a percentage of shares outstanding as at October 31, 2013 is 0.1% (based on 28,445,124

Value based on the difference between the exercise price of the stock options and SARs and the closing price of the Bank’s common share on the Toronto Stock Exchange

Note 1:
common shares outstanding).
Note 2:  RSU and PSU awards including dividend equivalents.
Note 3:
on October 31, 2013 ($46.55).
Note 4:

Value based on the closing price of the Bank’s common share on the Toronto Stock Exchange on October 31, 2013 ($46.55).

Incentive Plan Awards - Value Vested or Earned During the Year

The following table sets forth the value of all option-based and share-based awards for each Named Executive Officer vested during the
fiscal year as well as the amount of the annual bonuses earned during the fiscal year.

Non-Equity Incentive Plan
Option-based Awards - Value Vested | Share-based Awards - Value Vested | Compensation - Value Earned During
During The Year During The Year The Year
$ $ ($)
Name (Note 1) (Note 2) (Note 3)
Réjean Robitaille 0 736,444 792,116
Michel C. Lauzon 45,944 180,055 219,152
Frangois Desjardins 0 194,948 321,798
Stéphane Therrien 0 0 229,714
Michel C. Trudeau 0 83,331 496,075

Note 1:

Note 2:

Note 3:
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These amounts represent the aggregate value that would have been realized if the stock options and SARs had been exercised on the vesting date occurring during the fiscal
year. The value is based on the difference between the exercise price of the stock options and SARs and the adjusted closing price of the Bank’s common share on the
Toronto Stock Exchange on the dates on which they became vested during the fiscal year. During the 2013 fiscal year, 30,000 stock options were exercised by Mr. Robitaille
for an amount of $436,334. The following amounts have been received by such officers upon exercise of SARs: Mr. Robitaille received $100,280 and Mr. Desjardins
$302,478.

These amounts represent the aggregate value realized upon vesting of RSUs (Employer Share only) and PSUs on the vesting date occurring during the fiscal year. The
Employee Share of RSUs vests from the date of the award. During the fiscal year, the RSUs granted for the 2009 fiscal year as well as PSUs granted for the 2010 fiscal year
became vested. The value is based on the closing price of the Bank’s common share on the Toronto Stock Exchange on the vesting date ($44.50).

Amounts of annual bonuses. 50% of such bonuses (in the case of Mr. Trudeau, 30% of the annual bonus paid to him between $75,000 and $500,000, as well as 40% of any
amount in excess thereof) must be converted into RSUs.
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PENSION PLAN BENEFITS

The Named Executive Officers, except Mr. Trudeau, participate in a basic pension plan, the Pension Plan for the Senior Officers of the
Bank and Participating Subsidiaries (the “Officers’ Plan”) and in a supplemental pension plan, the Supplemental Pension Plan for
Members of the Executive Management of the Bank and Participating Subsidiaries (the “Supplemental Plan”). These plans are funded. A
pension, up to the maximum amount permitted by law, is payable under the Officers’ Plan, and the Supplemental Plan covers all
pensions granted in excess thereof, if applicable.

Under the Officers’ Plan and the Supplemental Plan (collectively, the “Plans”), participants are entitled to receive, for each year of
participation, a pension equal to 2% of their average compensation, being the average base salary for their most highly compensated
five consecutive years of service. This pension is payable for the life of the participant and is not integrated with benefits payable by the
Régie des rentes du Québec and the Canada Pension Plan. Normal retirement age is set at age 65. However, participants may take an
early retirement starting at age 53 with an applicable pension reduction of 5% per year before age 60. Benefits are calculated on base
salary only.

The Named Executive Officers, except Mr. Trudeau, may also elect to participate in the flexible component of the Officers’ Plan through
optional ancillary contributions. These contributions enhance the benefits paid under the basic component of the Officers’ Plan. Upon
retirement, the officer may, among other things, use the accumulated amounts to reduce the early retirement reduction or for pension
indexing. The accumulated amount may also be cashed out, subject to certain tax provisions. Participation is optional and the Bank
does not contribute to this component.

Mr. Trudeau does not participate in any pension plan.

Special Agreements Entered Into with Certain Named Executive Officers

Mr. Robitaille entered into a special retirement agreement with the Bank under the terms of which the annual pension payable to him
will be calculated in accordance with the provisions of the Plans, but shall not be less than $350,000, except if his employment is
terminated for cause. In such case, the amount could be inferior as specified under the Plans.

Defined Benefit Plans Table

The table below sets out, with respect to each Named Executive Officer, the years of participation to the Plans as at October 31, 2013,
annual benefits payable and changes in the present value of defined benefit obligations from October 31, 2012 to October 31, 2013,
including compensatory and non-compensatory changes, concerning their participation in the Plans for the 2013 fiscal year.

Number of Years
Credited Service
(#) Annual Benefits Payable | Opening Present Non- Closing Present
(Note 1) (%) Value of Defined Compensatory Compensatory Value of Defined
Benefit Obligation Change Change Benefit Obligation
Officers’ | Suppl. | AtYearEnd | AtAge65 $) %) ($) (9)
Name Plan Plan (Note 2) (Note 3) (Note 4) (Note 5) (Note 6) (Note 4)
Réjean Robitaille 25.3 25.3 264,000 383,000 3,295,000 6,000 447,000 3,748,000
Michel C. Lauzon 4.8 4.8 31,000 92,000 318,000 66,000 49,000 433,000
Frangois Desjardins 17.8 17.8 105,000 234,000 1,252,000 27,000 79,000 1,358,000
Stéphane Therrien 1.8 1.8 11,000 105,000 54,000 65,000 11,000 130,000

Note 1: Three years of participation in the Supplemental Plan are credited for each year accrued from the start of participation in the plan, up to the number of years of
participation in the Officers’ Plan. The number of actual years of service of each Named Executive Officer (with the exception of Mr. Trudeau who does not participate in any
pension plan) as at October 31, 2013 is equal to the number of years of service credited for the purposes of the Officers’ Plan.

Note 2: These amounts represent deferred annuities payable under both plans assuming retirement at age 60 accumulated as at October 31, 2013, assuming that the Named
Executive Officer is eligible to receive payments or benefits at year-end.

Note 3: Assuming retirement at age 65.

Note 4: The present value of defined benefit obligation represents the commuted value of the retirement benefits for the years of participation as at October 31, 2012 or
October 31, 2013, as the case may be. The value was calculated using the same assumptions as for the Bank’s financial statements, including a discount rate of 4.40% and
4.55% for the fiscal years ending October 31, 2012 and October 31, 2013, respectively. Furthermore, a compensation increase rate of 3.5% and 2.75% have been used for
the fiscal years ending October 31, 2012 and 2013, respectively. The assumptions used are described in Note 18 to the consolidated financial statements of the 2013 Annual
Report.

Note 5: Compensatory changes include annual cost of retirement benefits and effect of changes of base salary, plan changes or grants of years of service credited. Amounts
appearing in this column may also be found in the “Pension Value” column of the “Summary Compensation Table” above.

Note 6: Non-compensatory changes include amounts attributable to interest on the opening present value of defined benefit obligation, actuarial gains and losses (other than those
associated with compensation) and changes in actuarial assumptions. Of those, the most important elements for the 2013 fiscal year is the increase of the discount rate
from 4.40% to 4.55%, the reduction in the rate of increase from 3.5% to 2.75% and the postponement of retirement age from 57 to 60.
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TERMINATION AND CHANGE OF CONTROL BENEFITS

Indemnity in Case of Termination Without Cause

Mr. Robitaille’s employment contract provides for an indemnity equal to 24 months’ base salary, plus the average of annual bonuses
paid in the three years preceding his termination prorated to the number of months worked in the year of termination, if his
employment was terminated by the Bank without cause. Should his employment be terminated by the Bank for cause, he would not be
eligible for an indemnity or a bonus.

Special Retirement Agreements

Mr. Robitaille also entered into a special retirement agreement which is described under the heading “Pension Plan Benefits” above.

Indemnity in the Event of Change of Control

The Named Executive Officers are covered by an indemnity plan under which they are entitled to an indemnity of 18 months’ base
salary (24 months’ in the case of Mr. Robitaille), plus the average of annual bonuses paid in the three years preceding their termination
prorated to the number of months worked in the year of termination, if their employment is terminated in the year following a change
of control of the Bank. Specific provisions relating to the effect of termination on pension and other benefits are included in the
indemnity plan.
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Summary Tables of the Estimated Payments in Case of Termination and Change of Control

The table below sets out the effect of certain events of termination on the different components of the Named Executive Officers’
compensation.

Compensation Components

Resignation /
Termination with cause

Termination without cause

Retirement

Termination in the year
following a change of
control

1. Base salary Cessation of salary Cessation of salary, except Cessation of salary Continuation of salary for
for Messrs. Robitaille, Substituted by a monthly 18 months, except for the
Lauzon and Therrien pension or transfer of the President and Chief
(Note 1) pension value, except for Executive Officer whose
Common law indemnity in Mr. Trudeau (Note 6) Sal_‘g}' will ;Zntlnuehto be
accordance with the rules paid fora 24 mont

period
2. Short-term incentive No annual bonus paid Indemnity in accordance Annual bonus for the current | Payment of the average of

compensation

with the rules of law,
except for the President
and Chief Executive Officer
(Note 2)

year paid, prorated to the
number of months worked in
the year

annual bonuses paid in
the three years preceding
the termination

3. RSUs

Employee Share

Units paid upon termination

Employer Share

Non-
deferred

Units cancelled

Units prorated and paid
upon termination
(Note 3)

Payable at the end of the
three year period (not
prorated)

All units vest and are paid
upon termination

Vested

Units paid upon termination

Payable at any time between
the retirement date and
December 31 of the year
following the year of
retirement, in one or more
instalments

Non-vested -
Employer Share
(Note 4)

Deferred

Units cancelled

Units prorated and paid
upon termination
(Note 3)

Payable on the normal
redemption date of each
grant or, by default, in
December of the year
following the year of
retirement

All units vest and are paid
upon termination

4. PSUs

All units

Non-
deferred

Units cancelled

Units prorated and paid
upon termination

Payable at the end of the
three year period (not
prorated)

All units vest and are paid
upon termination

Vested

Units paid upon termination

Payable at any time between
the retirement date and
December 31 of the year
following the year of
retirement, in one or more
instalments

Non-vested

Deferred

Units cancelled

Units prorated and paid
upon termination

Payable on the normal
redemption date of each
grant or, by default, in
December of the year
following the year of
retirement

All units vest and are paid
upon termination

5.

Stock options and SARs

May be exercised up until 30 days after termination if

they are vested

May be exercised until
December 31 in the 3" year
following the year of
retirement

All stock options
and/or SARs vest as at
date of change of control

6.

Pension plans

Rights to benefits stop
accumulating

Payment of a monthly
pension or transfer of
the pension value,
except for Mr. Trudeau
(Note 6)

Rights to benefits continue

to accumulate until the end
of indemnity period, except
for Mr. Trudeau (Note 6)

Rights to benefits stop
accumulating

Payment of a monthly
pension or transfer of the
pension value, except for
Mr. Trudeau (Note 6)

Rights to benefits
continue to accumulate
until the end of indemnity
period, except for

Mr. Trudeau (Note 6)

7.

Benefit plans and perquisites

LAURENTIAN BANK

Cessation of all benefits

Cessation of all benefits,
except for the President
and Chief Executive Officer
(Note 5)

Cessation of all
benefits
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Continuation of benefits
(except disability
insurance) until the end of
indemnity period
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Note 1:

Note 2:

Note 3:
Note 4:
Note 5:

Note 6:

In the event of termination without cause, the salary of Mr. Robitaille will continue to be paid for a 24 month period and the salary of Messrs. Lauzon and Therrien will
continue to be paid for a 12 month period.

In the event of termination without cause, the President and Chief Executive Officer is eligible for the payment of the average of annual bonuses paid in the three years
preceding the termination, prorated to the number of months worked in the year of termination.

In the event of termination without cause, all RSUs, whether deferred or not, of the President and Chief Executive Officer will vest.
The Employee Share vests on the date of the award.

In the event of termination without cause, benefits (except disability insurance) will continue for the President and Chief Executive Officer until the earlier of 24 months
following termination or his obtaining other employment.

Mr. Trudeau does not participate in a pension plan.

The table below sets out additional amounts that would have been payable under each component of the compensation of the Named
Executive Officers, assuming termination effective on October 31, 2013.

Resignation / Termination Termination in the
Termination with without cause Retirement year following a
cause S (S) change of control
Name Compensation Components ($) (Note 3) (Note 4)
Réjean Robitaille Base salary 0 1,200,000 0 1,200,000
Short-term incentive compensation 0 1,590,000 0 1,192,500
RSUs, PSUs, stock options and SARs (Note 1) 0 2,344,330 0 3,856,614
Pension plans (Note 2) 0 1,998,000 0 1,998,000
Benefit plans and perquisites 0 81,707 0 117,707
Total 0 7,214,037 0 8,364,821
Michel C. Lauzon Base salary 0 332,000 0 498,000
Short-term incentive compensation 0 - 0 347,710
RSUs, PSUs, stock options and SARs (Note 1) 0 600,993 0 1,195,103
Pension plans (Note 2) 0 117,000 0 117,000
Benefit plans and perquisites 0 - 0 79,481
Total 0 1,049,993 0 2,237,294
Francois Desjardins | Base salary 0 - - 487,500
Short-term incentive compensation 0 - - 381,950
RSUs, PSUs, stock options and SARs (Note 1) 0 614,562 - 1,255,424
Pension plans (Note 2) 0 0 - 0
Benefit plans and perquisites 0 - - 76,753
Total 0 614,562 - 2,201,627
Stéphane Therrien Base salary 0 290,000 - 435,000
Short-term incentive compensation 0 - - 235,422
RSUs, PSUs, stock options and SARs (Note 1) 0 299,254 - 707,849
Pension plans (Note 2) 0 0 - 0
Benefit plans and perquisites 0 - - 73,107
Total 0 589,254 - 1,451,378
Michel C. Trudeau Base salary 0 - - 390,000
Short-term incentive compensation 0 - - 594,844
RSUs, PSUs, stock options and SARs (Note 1) 0 250,629 - 433,105
Pension plans (Note 2) - - - -
Benefit plans and perquisites 0 - - 63,559
Total 0 250,629 - 1,481,508

Note 1:
Note 2:

Note 3:

Note 4:
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Amounts payable with respect to non-vested rights only. Vested rights at the time of termination are not affected by termination.

Amounts of retirement benefits. In the columns “Termination without cause” and “Termination in the year following a change of control”, the amount of retirement
benefits is the additional value compared with the value presented in the column “Closing Present Value of Defined Benefit Obligation” in the “Defined Benefit Plans Table”
above, assuming a termination on October 31, 2013. This additional value is nil for Messrs. Desjardins and Therrien as the value of their rights, including additional months
of participation in the pension plans, is less than the value presented in the “Defined Benefit Plans Table”. Mr. Trudeau does not participate in a pension plan.

Except for Messrs. Robitaille, Lauzon and Therrien, whose employment contracts have specific provisions for such circumstances, indemnities payable to the Named
Executive Officers in the event of termination without cause would be those provided by common law. These amounts are not indicated in the table.

The age of Messrs. Desjardins and Therrien is below the minimal retirement age under the pension plans and thus they are not eligible for retirement. No additional amount
would have been payable to Messrs. Robitaille and Lauzon if they had retired on October 31, 2013. Mr. Trudeau does not participate in a pension plan.
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PART F — CORPORATE GOVERNANCE

BOARD OF DIRECTORS
The text of the functions of the Board of Directors of the Bank is set out in Schedule D to this Circular.

Under the Bank’s General By-Laws, the number of directors is set at 13. Under the Bank Act (Canada), the Bank must have a fixed
number of directors as its General By-Laws provide for cumulative voting for the election of directors.

Independence of Board Members

Other than Mr. Réjean Robitaille, President and Chief Executive Officer of the Bank, all members of the Board of Directors and
proposed nominees for election as directors are independent within the meaning of Regulation 58-101 respecting Disclosure of
Corporate Governance Practices and the criteria adopted by the Board of Directors. The Chairman of the Board, Ms. Isabelle Courville, is
an independent director.

Mr. Robitaille is a non-independent director by virtue of his functions with the Bank.

The Board of Directors, through its Human Resources and Corporate Governance Committee, periodically analyzes its composition and
while doing so, determines whether each director is independent or not. It is the Board of Directors’ practice to recruit independent
directors, except for the President and Chief Executive Officer of the Bank. Any proposed nominee’s relationships with the Bank or its
subsidiaries are assessed before proposing him or her as a new director.

Independent directors meet without members of Management being present at the end of most Board meetings, as indicated below.

Certain members of the Board of Directors are also directors of other reporting issuers. This information is presented in “Part C -
Director Nominees” of this Circular.

Competencies and Expertise of Board Members

Members of the Board of Directors have a broad range of competencies and expertise which fulfill the Bank’s needs. The chart below
shows the diversity of such competencies and expertise.

Corporate elements Operational elements
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Isabelle Courville v v v v v v v
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Marie-France Poulin ) v v v ) v v
Réjean Robitaille v \ v v v v \ \ v \ \ Vv v \ v
Michelle R. Savoy ' v ' v \ v v \ \ v
Jonathan I. Wener v v v v v v v v v v
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Nomination of Directors

The Human Resources and Corporate Governance Committee, made up entirely of independent directors, is responsible for proposing
director nominees to the Board of Directors.

In order to ensure an optimal board composition, the Human Resources and Corporate Governance Committee established a chart of
required competencies with which each member is assessed. When a board seat is required to be filled, the Committee determines the
sought-after profile based, among other things, on the existing competencies and expertise of the Board.

Various other selection criteria are also applied, such as geographic distribution and gender ratio. With 38% of its directors being
women, the Bank is a leader in its field with respect to gender diversity. The Human Resources and Corporate Governance Committee
strives to continue to increase the Board’s representativeness and diversity.

Candidates meeting the selection criteria mentioned above must first meet with the Chair of the Human Resources and Corporate
Governance Committee. They must also meet with the Chairman of the Board and the President and Chief Executive Officer. Following
these meetings, the Chair of the Human Resources and Corporate Governance Committee and the Chairman of the Board make a joint
recommendation to the Committee, and thereafter to the Board of Directors.

Orientation and Continuing Education

Every new director is mentored by a more experienced member of the Board of Directors and is paired with a member of Management
to ensure adequate orientation with respect to the nature and operation of the Bank’s business. Meetings with the Chairman of the
Board and with the President and Chief Executive Officer are also organized. Each new director attends an information session to
familiarize himself or herself with the Bank and with his or her duties and responsibilities as director. An information manual,
containing all basic information concerning the Bank, such as its organizational structure, letters patent and general by-laws, certain
policies, as well as a document outlining a director’s duties and responsibilities, is also provided to each director.

Most meetings of the Board of Directors include presentations on topics of interest to the directors. For example, during the 2013 fiscal
year, directors attended a training session on money laundering and terrorist activity financing. Two trainings were organized to
provide a better understanding of the internal ratings-based approach. Furthermore, any director who wishes to enhance his or her
knowledge or skills in order to better discharge his or her duties towards the Bank may participate in outside training at the Bank’s
expense.

Assessment

The Board of Directors has adopted a process intended to assess its effectiveness, as well as the contribution of its members. The
Human Resources and Corporate Governance Committee has been entrusted with applying this process. The assessment rests on two
fundamental components, namely the use of questionnaires and a meeting of each director with the Chairman of the Board. Each
director completes an evaluation questionnaire of the Board of Directors and of its committees as well as of the Chairman of the Board
and the chairs of the committees, and completes his or her own self-assessment. The Chairman of the Board then meets with each
director individually to discuss the results. The Chairman of the Board thereafter reports globally to the Human Resources and
Corporate Governance Committee on these evaluations. The Human Resources and Corporate Governance Committee can then make
improvements or review the Board of Directors’ composition, as required.

The Board of Directors does not have a mandatory retirement age policy. Rather, the assessment process is used to determine whether
a director should retire.

Summary of Board of Directors Meetings held

Number of meetings held without
members of Management

‘ Number of meetings held

. 12 10
Board of Directors ‘ (Note 1) ‘ (Note 2)
Note 1: Including ten regular meetings, namely four quarterly meetings where financial results are examined, the meeting where documents related to the annual meeting of

shareholders are approved, the meeting following the annual meeting of the shareholders, the two meetings held for the planning session, the meeting where the budget is
approved and the meeting where the organisational structure and succession plan are reviewed.

Note 2: Directors met without members of Management at all ten regular meetings.
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The attendance record of each director at the Board and committee meetings held during the last completed fiscal year of the Bank is
presented in “Part C - Director Nominees” of this Circular®.

BOARD COMMITTEES

The Board of Directors of the Bank has three committees, namely the Human Resources and Corporate Governance Committee, the
Audit Committee and the Risk Management Committee. All committees are composed exclusively of independent directors. Although
the President and Chief Executive Officer and certain other officers of the Bank attend committee meetings, members meet regularly in
the absence of Management, as indicated in the table below. In addition, the Audit Committee and the Risk Management Committee
regularly meet in private with the officers in charge of the surveillance functions (Internal Audit, Integrated Risk Management and
Regulatory Risk Management).

According to the Bank Act (Canada), the Board of Directors of the Bank is required to have an audit committee and a conduct review
committee. The mandate of the Risk Management Committee of the Board of Directors of the Bank includes the responsibilities which

must be discharged by the conduct review committee.

The mandates of the three committees are set out in Schedule D to this Circular.

Summary of Committee Meetings held

Number of meetings held without
Number of meetings held members of Management
Audit Committee 7 /
(Note 1)
. . 6
Risk Management Committee 6 (Note 2)
Human Resources and Corporate Governance Committee 13 13

Note 1: Members of the committee also met privately with the external and internal auditors at four of these meetings.

Note 2: Members of the committee also met privately with the representatives of the surveillance functions at six of these meetings.

Members of the Committees

The table below presents the membership of each committee as at the date of this Circular.

Human Resources and

Name Independent Corporate Governance Audit Risk Management
Lise Bastarache Yes v
Jean Bazin Yes Chair
Richard Bélanger Yes Chair v
Michael T. Boychuk Yes v
Isabelle Courville Yes v v
Pierre Genest Yes v
Michel Labonté Yes Chair
A. Michel Lavigne Yes v
Jacqueline C. Orange Yes v
Marie-France Poulin Yes v
Réjean Robitaille No
Michelle R. Savoy Yes v
Jonathan I. Wener Yes v

Further information regarding the Audit Committee can be found in Section 12 of the Annual Information Form of the Bank.

! Mr. Desautels was not a director nominee at the annual meeting held on March 19, 2013. During the 2013 fiscal year, he attended all the meetings before he left: 5 Board

of Directors meetings, 4 Audit Committee meetings and one Human Resources and Corporate Governance Committee meeting. Mr. Anctil resigned as director on July 5,
2013. During the 2013 fiscal year, he attended, before he left, 6 out of 7 Board of Directors meetings, all the Audit Committee meetings (of which there were 4) and did not
attend any of the Human Resources and Corporate Governance meetings (3).
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Reports of the Committees

The purpose of the reports of the Human Resources and Corporate Governance, Audit and Risk Management committees below is to
provide shareholders with a better understanding of the committees’ work during the last completed fiscal year and thereby foster
better corporate governance.

REPORT OF THE HUMAN RESOURCES AND CORPORATE GOVERNANCE COMMITTEE

The main accomplishments of the Human Resources and Corporate Governance Committee during the most recently completed fiscal year are as
follows:

Human Resources » The Committee reviewed and approved the Bank’s executive compensation policy, the main provisions of which
are presented in “Part E - Executive Compensation” of this Circular, as well as amendments to the text of the
Restricted and Performance Share Unit Plans.

» The Committee evaluated the performance of the President and Chief Executive Officer for the last fiscal year and
fixed his objectives for the current year. It also approved the amendments to the pension plan of the President and
the Chief Executive Officer. The Committee reviewed the evaluations of the members of the Management
Committee and their objectives for the upcoming year. It reviewed executive compensation, including base salary
and long, medium and short-term incentive compensation. A detailed report on these subjects can be found in
“Part E - Executive Compensation” of this Circular and under the same heading in the Management Proxy Circular
dated January 30, 2013.

» The Committee reviewed the target bonus of the Short-Term Incentive Compensation Program applicable to senior
management. The Bank’s Short-Term Incentive Compensation Program is described in greater detail in “Part E -
Executive Compensation” of this Circular. The Committee also approved salary increases for the non-unionized
employees of the Bank.

» The Committee examined, jointly with the Risk Management Committee, the risk analysis of the compensation
programs, which was prepared in accordance with the principles and standards of the Financial Stability Board.

» The Committee approved a new sales incentive compensation program which aims to better align compensation
with business development in the Business services sector.

» The Committee approved the compensation of the Bank’s senior executives, as well as the evaluations of members
of the Management Committee in accordance with the Hay scoring method.

» The Committee approved the implementation of the new senior management salary structure.

» The Committee also reviewed the pension plan capitalization policy and received the report on pension plans.

» The Committee approved the compensation policy of the capital markets employees and the policy on financial
advantages on the Bank’s products.

» The Committee approved the 2013 incentive compensation program for the Treasury specialists.

» The Committee approved the Bank’s new organizational structure and the appointment of senior officers
recommended by Management.

» In the context of the new Basel requirements (Basel Il, Pillar 3), the Committee approved the text of a report which
was published on the Bank’s Website, thereby rendering public some information on the compensation of senior
executives.

Pension Plan Governance » The Bank has developed a governance structure for all of its pension plans to ensure a continuous and rigorous
monitoring thereof. The governance structure deals namely with the allocation of responsibilities between
different parties who are involved with pension plans. The Committee has the prime responsibility of monitoring all
of the Bank’s pension plans. The Committee delegates to the Management Committee of the Bank the governance
of the plans. To ensure tight management of investments, this Committee delegates some common responsibilities
related to asset management to the Bank’s Investment Committee, which is composed of senior executives whose
duties are related to asset management. The Management Committee reports to the Committee at least twice a
year detailing the governance activities which were carried out. The report namely states the participation, the
financial situation of the plans and the monitoring of investments and the proposed amendments to the
investment policy. In addition, the Bank administers its plans by retaining the services of actuarial and asset
management consulting firms.

» In order to oversee asset management of the plans and to manage financial risk, the Bank has an investment policy
as well as a capitalization policy. It has also put in place a risk reduction plan which results in a better alignment of
the plans’ assets and liabilities. In addition, actuarial evaluations as well as audited financial statements of the plans
are produced annually. These evaluations and statements are audited by an external accounting firm and the
audited financial statements are approved by the Audit Committee. The plans’ assets are kept separate from those
of the Bank by an external custodian.

» The Bank administers and finances its pension plans in accordance with all applicable laws and regulations, in
addition to providing information to the Office of the Superintendent of Financial Institutions (Canada), the Régie
des rentes du Québec and Canada Revenue Agency. The determined benefit plans are well capitalized and the Bank
pays the required contributions in accordance with actuarial evaluations reports. In the past, the Bank has even
exceeded minimal contributions on more than one occasion. Furthermore, Note 18 of the 2013 financial
statements of the Bank includes information on the financial situation of the Bank’s plans.

» Finally, the Bank regularly provides plan participants with information on the financial situation of the plans, the
monitoring of investments, as well as the terms of the plans, the whole through statements of contributions,
Websites which are available to participants and training. In addition, with respect to the pension plan of unionized
personnel, the Bank also has a retirement committee composed of employer and employee representatives in
order to report, on a quarterly basis, to union representatives on activities which were performed and
amendments made to the plan’s management.
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Corporate Governance » The Committee namely reviewed the composition of the Board of Directors and the director nominees as is more
fully described in the “Nomination of directors” section above.

» It also reviewed the Bank’s corporate governance practices in comparison with best market practices, including the
functions of the Board of Directors, the composition of the committees, the independence criteria for directors, the
competencies of the Audit Committee and the directors’ Code of Conduct and made recommendations to the
Board of Directors thereon. The functions of the Board of Directors and mandates of its committees are set out in
Schedule D to this Circular.

» The Committee coordinated the process for evaluating the Board of Directors, the committees and their members.
Further information on this process can be found in the “Assessment” section above.

» The Committee kept itself informed on various subjects related to corporate governance, including the coming into
force of the new guideline of the Office of the Superintendent of Financial Institutions (Canada) on corporate
governance.

Members Jean Bazin, Chair
Isabelle Courville
Pierre Genest
Marie-France Poulin

The members of the Committee met privately, without Management present, at each meeting (with the exception of meetings held by telephone
conference).

|

Jean Bazin, Chair

REPORT OF THE AUDIT COMMITTEE

The main accomplishments of the Audit Committee during the most recently completed fiscal year are as follows:

With respect to the » The Committee namely reviewed and monitored the external auditor’s mission plan, reviewed the results of the

external auditor annual audit, the letter of recommendation that followed the annual audit, the quarterly review letters and the
follow-ups thereon.

» As it does each year, the Committee met with the Bank’s external auditor, in the absence of Management, in order to
discuss all aspects of its mandate and any related issues. The Committee also recommended to the Board of Directors
the appointment of the external auditor and examined its hiring conditions, after having performed its evaluation.

» The Committee reviewed its policy establishing a framework for the prior approval of non-audit services and certain
audit services provided by the external auditor. Further detail on this policy and the fees of the Bank’s external
auditor that were invoiced for the last fiscal year can be found in “Part B - Business of the Meeting” (under the
heading “Appointment of the Auditor”) of this Circular.

» The Committee met on a quarterly basis, without Management present, those responsible of the external audit.

With respect to » In accordance with its mandate and the Financial Information Disclosure Policy, the Committee reviewed the financial

financial information statements and the Management’s Discussion and Analysis included in the Bank’s annual report before they were
approved by the Board of Directors. It examined the interim financial statements and the Management’s Discussion
and Analysis included in the Bank’s press releases before they were submitted to the Board of Directors. It also
reviewed the Annual Information Form before it was approved by the Board of Directors.

» The Committee received the annual activity report of the Financial Information Disclosure Committee.

» The Committee reviewed the financial statements of the subsidiaries supervised by the Office of the Superintendent
of Financial Institutions (Canada) prior to their approval by the Boards of Directors of each such subsidiary.

» The Committee also reviewed and approved the financial statements of the Bank’s various pension plans.

With respect to the » As it does every year, the Committee reviewed and approved the mandate and audit plan of the Internal Audit

Internal Audit function function and regularly ensured the sufficiency of its resources. It also examined the main findings and
recommendations, and the follow-ups thereon as well as the internal auditor’s opinion on the internal controls. Also,
as it does every year, the Committee met with the Bank’s internal auditor, in the absence of Management, in order to
discuss all aspects of its mandate and any related issues.

» Over the course of the year, the Committee closely monitored the implementation of the new audit approach based
on processes, the implementation of which is being done progressively.
The Committee met on a quarterly basis, without Management present, the person responsible of the Internal Audit.

With respect to internal » The Committee received from Management a letter of certification for the fiscal year ended October 31, 2012, and

controls for each of the quarters of fiscal 2013 covering all of the Bank’s operations.

» The Committee followed-up quarterly on the actions taken by the Bank to comply with the regulatory requirements
aimed at increasing investor confidence, including those required by Regulation 52-109 respecting Certification of
Disclosure in Issuers’ Annual and Interim Filings.
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With respect to » On a continuous basis, the Committee ensured that follow-ups were made on the recommendations and questions
supervisory agencies of the supervisory agencies. The representatives of the Office of the Superintendent of Financial Institutions
(Canada) met the members of the Board of Directors with no Management representatives present in order to
discuss their recommendations.

Members Richard Bélanger, Chair
Michael T. Boychuk
Isabelle Courville

A. Michel Lavigne
Jacqueline C. Orange

The members of the Committee met privately, without Management present, at each meeting.
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Richard Bélanger, Chair

REPORT OF THE RISK MANAGEMENT COMMITTEE

The main accomplishments of the Risk Management Committee during the most recently completed fiscal year are as follows:

Oversight Functions » The Committee reviewed and approved changes made to the following policies, plans, procedures and codes
which are under its responsibility and recommended their approval by the Board of Directors, as required:
Framework on Risk Appetite and Management

Credit Policies

Change Approval Policy

Professional Responsibility Risk Management Policy

Policy concerning Money Laundering and Terrorist Activity Financing

Regulatory Risk Management Policy

Cost of Funds Transfer Pricing Management Policy

Treasury and Capital Markets Risk Management Policies of the Bank and its subsidiaries
Liquidity and Financing Management Policy

Capital Management and Adequacy Policy

Pledging Management Policy

Reputation Risk Management Policy

Business Continuity Management Policy

Policy on Gross Income Distribution for Regulatory Capital

Residential Mortgage Loans Subscription Policy

Information Security Management Policy

Financial Instruments Fair Valuations Policy

Policy on Insiders and Prohibited Transactions on Bank Securities

Personal Information Protection Policy

Outsourcing Risk Management Policy

Capital Plan

Liquidity Contingency Plan

Privacy Code for the Protection of Personal Information

Complaint Investigation Procedures

The Committee closely monitored changes in the Bank’s loan portfolio, in particular impaired loans and watchlist
loans, as well as the status of loan losses and the adequacy of loan loss provisions.

The Committee reviewed and, if appropriate, approved certain loans which exceeded the limits set out in the
credit policies.

The Committee examined cases that were brought to its attention where the limits specified in the Treasury Risk
Management Policies were exceeded and, when required, referred them to the Board of Directors.

The Committee reviewed and approved the 2013 mandate of the Integrated Risk Management function.

The Committee examined, jointly with the Human Resources and Corporate Governance Committee, the risk
analysis of the compensation programs, which was prepared in accordance with the principles and standards of
the Financial Stability Board.

The Committee ensured that follow-ups were made on material aspects of regulatory risk management. In
particular, the Committee received and reviewed the yearly and half-yearly reports on regulatory risk management
and ensured that the Regulatory Risk Management function had sufficient resources.

The Committee kept itself informed of the Bank’s activities aimed at detecting and deterring money laundering
and terrorist activity financing and reviewed the filed yearly and half-yearly reports.

The Committee also kept itself informed on a regular basis on the implementation of the new capital rules (Basel
).

The Committee approved the capital adequacy ratio/ICAAP demonstrating that the Bank was adequately
capitalized.

Each quarter, the Committee received from the Chief Risk Officer an integrated risk management report, which
enables the Committee to assess whether the Bank has an adequate and effective process for managing major
risks. The report covers strategic, business, credit, liquidity and funding, structural, interest rate and market
(arbitrage and secondary liquidities) risks, operational risks, reputational and insurance risks.

The Committee reviewed the crisis simulation framework, the objective of which is to test the Bank’s resistance to
the various risks to which it is exposed.

» The Ombudsman’s annual report was presented to the Committee.

» The Committee monitored the implementation of the internal ratings method at the Bank.
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Conduct Review Functions » When necessary, the Committee reviewed the decisions of the Bank’s Self-Dealing Review Committee to ensure
that they were reasonable.

» The Committee also approved the directors’ report on the work of the Risk Management Committee for its
conduct review functions and its submission to the Office of the Superintendent of Financial Institutions (Canada).

Members Michel Labonté, Chair
Lise Bastarache
Richard Bélanger
Michelle R. Savoy
Jonathan |. Wener

The Committee met on a quarterly basis, without Management present, officers with oversight functions (Internal Audit, Risk Management and
Regulatory Risk Management) to discuss all aspects of their respective mandates and related issues. The members of the Committee met privately,
without Management present, at each meeting.

v ,.’a// S

Michel Labonté, Chair

POSITION DESCRIPTIONS

The Board of Directors has developed a written position description for the Chairman of the Board and Chair of a committee of the
Board, as well as for the President and Chief Executive Officer. The text of these position descriptions is set out in Schedule D to this
Circular.

ETHICAL BUSINESS CONDUCT

Integrity is a core value of the Bank which is fully endorsed by the Board of Directors. This value is notably conveyed through the codes
of ethics. The Risk Management Committee approves the employees’ Code of Ethics and the Code for the Protection of Personal
Information. On recommendation of the Human Resources and Corporate Governance Committee, the Board of Directors approves the
the Code of Conduct for the directors of the Bank. All the above-mentioned codes are revised annually. The complete text of the
employees’ Code of Ethics and the directors’ Code of Conduct is available on SEDAR (www.sedar.com).

Every bank employee must annually sign the Code of Ethics. Any material breach of the Code of Ethics is reported to the Risk
Management Committee.

The members of the Board of Directors are required to abide by the Directors’ Code of Conduct of the Bank, which integrates by
reference the applicable provisions of the Code of Ethics. The Human Resources and Corporate Governance Committee oversees its
application. In order to appropriately deal with any situation that may create a conflict of interest, Section 18 of the directors’ Code of
Conduct provides, in compliance with the Bank Act (Canada), that directors may not participate in any Board or committee discussions
involving such a situation nor vote on any question relating thereto.

COMPENSATION

The Human Resources and Corporate Governance Committee is, among other things, responsible for establishing the compensation of
the officers of the Bank as more fully described in “Part E - Executive Compensation” of this Circular.

The Board of Directors, through the Human Resources and Corporate Governance Committee, ensures that director remuneration is
adequate and competitive. Information regarding compensation of directors is available in “Part D - Compensation of Directors” of this
Circular.

ADDITIONAL INFORMATION

Further information on the Bank’s corporate governance practices can be found in the “Corporate Governance” section of the 2013
Annual Report.
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PART G — OTHER INFORMATION

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Aggregate Indebtedness

The following table sets forth the aggregate indebtedness to the Bank or its subsidiaries of all executive officers, directors, employees
and former executive officers, directors and employees of the Bank or any of its subsidiaries as at January 31, 2014.

Aggregate Indebtedness
($)
To the Bank
Purpose or its Subsidiaries To Another Entity
Share Purchase 0 0
Other 185,614,049 0

Indebtedness of Directors and Executive Officers under Securities Purchase Programs and Other Programs

The following table sets forth the indebtedness towards the Bank or its subsidiaries of each individual who is, or at any time during the
most recently completed fiscal year of the Bank was, a director or executive officer of the Bank, each proposed nominee for election as
a director of the Bank and each associate of any such person, except for routine indebtedness as defined in securities legislation and
indebtedness that has been entirely repaid at the date of this Circular.

Largest Amount Financially
Outstanding During Assisted Securities Security for Amount Forgiven
Most Recently Amount Outstanding | Purchases During | Indebtedness During Most
Involvement Completed Fiscal as at Most Recently (Securities Recently Completed
Name and of the Bank Year January 31, 2014 Completed Fiscal Purchase Fiscal Year

Principal Position or Subsidiary () ($) Year Programs Only) ()
Luc Bernard
Executive Vice-President,
Retail Financial Services and (E:Sekr) 6(?\‘%’83 11(; 630,386 - - 0
SME of the Bank
(with the Bank until May 2, 2013)
Frangois Desjardins
Executive Vice-President of Bigﬁzgg:gd 832500
the Bank and President and . ¢ 778,000 - - 0

- . " Bank Securities (Note 2)

Chief Executive Officer, (lenders)
B2B Bank
Réjean Robitaille,
President and Chief Executive (lBagnk) S(EF\IO,tOOg(; 915,560 - - 0
Officer of the Bank ender ote

Note1:  Mortgage loans on principal residence, interest rate of 3.24% and 1.14%; mortgage line of credit on principal residence at prime rate -2%; line of credit at prime rate -1%;
RRSP loan, interest rate 4.60%; credit card balances, interest rates at 9.99% and 19.99%.

Note 2:  Mortgage loan on principal residence, interest rate 2.99% (B2B Bank); mortgage lines of credit on principal residence at prime rate +50 (B2B Bank); mortgage lines of credit
on secondary residence at prime rate +50 (B2B Bank); investment line of credit at prime rate +1% (LBS).

Note 3:  Mortgage loans on principal residence, interest rates at 1.95% and 1.65%.
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DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

The Bank has purchased liability insurance for the benefit of its directors and officers and those of its subsidiaries, as a group. The limit
of such insurance, which expires on December 1, 2014, is $50,000,000. The deductible is $750,000 per event. The yearly premium is
$207,320.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

Since the beginning of the last completed fiscal year, the Bank did not make any transaction which materially affected the Bank or one
of its subsidiaries in which a proposed nominee for election as director, a director or officer of the Bank or one of its subsidiaries or
their respective associates or affiliates had an interest, direct or indirect.

RULES OF ORDER

A code of procedure is used at annual meetings of shareholders in order to specify shareholders’ rights and facilitate deliberations at
the Meeting. Schedule E to this Circular contains the text of this code.

MINUTES

A copy of the minutes of the Bank’s last annual meeting of shareholders held on March 19, 2013 was sent to shareholders together
with this Circular. The minutes are also available at www.laurentianbank.ca.

ADDITIONAL INFORMATION

The Bank’s financial information is provided in the Bank’s comparative financial statements and Management’s Discussion and Analysis
for its most recently completed fiscal year. Additional information relating to the Bank is available on SEDAR at www.sedar.com and at
www.laurentianbank.ca. Shareholders may contact the Bank’s Secretary in writing at 1981 McGill College Avenue, 20" Floor, Montreal,
Quebec H3A 3K3 to obtain, free of charge, a copy of the Bank’s financial statements and Management’s Discussion and Analysis or of
any other document available on SEDAR which is mentioned in this Circular. The head office of the Bank is located at 1981 McGill
College Avenue, Montreal, Quebec H3A 3K3.

DIRECTORS’ APPROVAL

The Board of Directors of the Bank approved the contents of this Circular and the sending thereof to each shareholder entitled to
receive the Notice of Meeting, to each director, to the auditor of the Bank and to the appropriate regulatory authorities.

-
Lorraine Pilon
Secretary

Montreal, Quebec, February 12, 2014
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SCHEDULE A

ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

“IT WAS RESOLVED, in an advisory capacity and without limiting the role and responsibility of the Board of Directors, that shareholders
accept the approach to Named Executive Officer compensation disclosed in the Bank’s Management Proxy Circular for the 2014 annual
shareholders’ meeting.”
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SCHEDULE B

SHAREHOLDER PROPOSAL

Tendering for auditors

It is proposed that the Bank launch a tendering process every five years for auditing services.

Currently, Ernst & Young LLP acts as auditor of the Bank, either alone or together with another firm, since 1990. Last year, 3.93% of
voting shares were withheld from voting on the renewal of their mandate, a rather high percentage for this type of vote.

The purpose of rotating auditors is to reduce threats to their independence, which result in large part from the familiarity that gradually
settles in over time. There is a legitimate concern that, in the long run, an auditor becomes too close to its client. For instance, auditor
independence may subside as friendships develop: the auditor becomes too closely aligned with the interests of the client’s senior
management, the auditing plan becomes repetitive, or the auditor becomes reluctant to make decisions that might suggest that past
decisions were incorrect. In short, the risks of familiarity with the client are likely to harm the auditor’s thoroughness, objectivity and
critical thinking. Last July, the Competition Commission of the United Kingdom proposed a policy on mandatory tendering to be run
every five years based on the following observation:

“[...] although auditors are appointed to protect the interests of shareholders, who are therefore the primary customers, too
often auditors’ focus is on meeting the needs of senior management who are key decision takers on whether to retain their
services.2 This means that competition [in the area of auditing] focuses on factors that are not aligned with shareholder
demand”.”

In addition, one may ask

“[...] how financial statement users perceive a long-tenure auditor. If they believe that auditor rotation improves audit
quality, the non-switching firm’s financial statements might lack credibility. In that case, a company may save money by not
switching auditors but may incur indirect costs through a higher cost of capital. In an experiment with MBA and law students,
Gates, éowe and Reckers (2007) found that confidence in the financial statements increased when the audit firm was
rotated™.”

Does the high percentage of votes withheld with regard to the appointment of Ernst & Young LLP reflect these views? We believe that
auditing services should be subject to a tender process every five years in order to provide assurance to shareholders that their auditors
are offering the best service at a competitive price.

Recommendation of the Board of Directors

The procedures for nominating the Bank’s auditor include three (3) levels of formal control: an evaluation of the services rendered by
Management, the Audit Committee and the Board of Directors, as well as an evaluation of the necessity of launching a tendering
process.

For any corporation, a change in auditor is a cumbersome process, and even more so for a corporation whose securities are listed on an
exchange. A Board of Directors will have to weigh the loss in efficiency which inevitably results from this process against any gained
advantages. This is particularly true in an area as complex as that of financial institutions, where an impressive quantity of systems and
complex procedures, as well as a large amount of regulatory requirements, must be monitored by a multidisciplinary team. Therefore,
in the event of a change of auditor, the support which must be given to all of the new auditor’s team for the familiarization of
operations represents a significant workload for the corporation.

Furthermore, auditing firms in Canada responsible for auditing corporations that are listed on exchanges must implement rotating
policies every seven years for lead partners precisely for the purpose of reducing the risk that their independence might be
compromised by an overly long business relationship with the officers that they are required to audit. Therefore, Ernst & Young LLP, the
current auditor of the Bank, had to replace the partner in charge in 2012. It goes without saying that the Bank was not involved in that
decision, nor in the choice of the new lead partner. In this regard, it is worth mentioning that a change in lead partner can ensure an
appropriate level of independence and is far less harmful for the Bank than a complete change of auditing team which implies loss of
knowledge and expertise, as well as a relatively lengthy learning period.

In light of the foregoing, Management believes that forcing a tendering process would not be in the best interest of the Bank since it
would entail a loss in efficiency, without creating shareholder value.

As a result, the Board of Directors does not believe it is appropriate nor advisable to adopt this proposal and recommends voting
AGAINST the proposal.

2 Audit market not serving shareholders, Competition Commission, United Kingdom of Great Britain and Northern Ireland, 2013-02-22
http://www.competition-commission.org.uk/media-centre/latest-news/2013/feb/audit-market-not-serving-shareholders
Research on Rotation, Janet Morrill, CA Magazine, 2008-2009
http://www.camagazine.com/archives/print-edition/2008/sept/regulars/camagazine4486.aspx
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SCHEDULE C

STOCK OPTION PURCHASE PLAN

Stock option purchase plan for the officers of the Laurentian Bank of Canada and its subsidiaries

Shares Subject to the Plan - The shares which may be issued when options granted pursuant to the Plan are exercised are voting common shares of the
Laurentian Bank of Canada (“Shares”). The shareholders of the Laurentian Bank of Canada determined that the maximum number of Shares which could
be issued pursuant to the Plan would be 1,600,000. A beneficiary will not benefit from the rights of a shareholder of the Bank with respect to the Shares
subject to the Options before he becomes the registered holder of these Shares.

Eligibility - All members of the Management Committee of the Bank are eligible, as well as any other employee designated by the Human Resources and
Corporate Governance Committee (the “Committee”).

Grants - The Committee designates, from time to time, among the eligible members of Management, those who may receive grants. The Committee
determines the number of underlying Shares, as well as the grant’s effective date. Each grant carries an option to purchase a given number of Shares
(“Option”). The number of Shares is established in relation with the market value and the base salary of the beneficiary, as determined by the
Committee. Each grant is witnessed by a letter addressed to the beneficiary who may hold more than one grant at any time. The grants are made at the
Committee's discretion. Generally, the Committee will make grants each year when reviewing the participant’s remuneration. The Committee may,
nonetheless, make special grants at any time under circumstances deemed appropriate by the Committee. The value of annual grants is determined in
relation with the base salary of the participant. For a member of the Management Committee or an equivalent position within a subsidiary, the value of
the annual grant will generally be equal to the following percentage of the annual base salary of the participant: President - 150%; Executive Vice-
President - 100%; Senior Vice-President - 75%. The Committee may, nonetheless, make annual grants of different value in view of special circumstances,
and notably to account for special grants.

Subscription Price - The subscription price of each Share which may be purchased at the exercise of the Option (“Subscription Price”) is determined by
the Committee for each grant, but may not be less than 100% of the market value at the time of the grant. For the purposes of the Plan, the words
"market value" mean the arithmetic average of the weighted average trading prices of the Share on the Toronto Stock Exchange for the five days
preceding the grant.

Exercise of the Option - Each Option granted pursuant to an annual grant may be exercised in the following manner: no Share subject to the Option may
be subscribed before the first anniversary of the grant date; not more than 25% of the total number of Shares subject to the Option may be subscribed
before the second anniversary of the grant date; not more than 50% of the total number of Shares subject to the Option may be subscribed before the
third anniversary of the grant date; not more than 75% of the total number of Shares subject to the Option may be subscribed before the fourth
anniversary of the grant date; all Shares subject to the Option which have not been subscribed by the fourth anniversary of the grant date may be
subscribed at any time thereafter but not later than the earlier of: the expiry date of the Option as determined by the Committee or the tenth
anniversary of the grant. The Committee determines the manner in which Options granted pursuant to a special grant may be exercised.

Length of the Option - Each Option is effective for a period determined by the Committee, which may not exceed ten years after the grant date, subject
to the following conditions: (a) during the employment of the beneficiary, the latter may exercise his Options at the frequency and during the periods
determined by the present Plan or by the Committee; (b) in case of death of the beneficiary, any grant ends at the expiration date initially determined or
twelve months after the death of the beneficiary, whichever comes first. Within this period, the estate of the beneficiary may exercise the Options
which were vested at the time of death of the beneficiary; (c) upon retirement, the beneficiary may exercise all Options as they vest, up until the earlier
of: December 31 of the third year following the year of retirement or the expiration of the grant as established by the Committee; (d) if the beneficiary
ceases to be employed by the Bank, for any reason other than death or retirement, vested Options expire 30 days after the date the beneficiary ceases
to be employed by the Bank; (e) the Committee may, at its discretion, allow all Options to be exercised, even if these Options are not vested and
postpone the deadline for the exercise of Options mentioned in paragraphs (b), (c) and (d), as long as this date is not later than the expiry date of the
Option; (f) the Committee may, subject to the approval of the beneficiary, cancel a grant for which the Options have not been exercised. The beneficiary
looses any right conferred by the Option if these rights have not been exercised before the expiry of the Option. All Shares which have been subject to
Options which were cancelled or which have expired may be granted anew.

Change of Control - In the event of a change of control of the Bank resulting from a reorganization, a merger, a restructuring, a transfer, a sale or other
transformation of the Bank, all Options will be deemed to have vested as of the date of the change of control. However, the present provision does not
apply if the beneficiary's employment is terminated for cause.

Changes in Share Capital - If changes occur in the number of issued common voting shares of the category contemplated by the Plan following a
dividend paid in shares, a share split, a recapitalization, a merger, a consolidation or regrouping or exchange of shares or any other similar modification
in the structure of the Bank, the Committee will readjust equitably the Options granted pursuant to the Plan and, if needed, of the Subscription Price of
the Shares. These adjustments will be final and mandatory for the purposes of the Plan.

Privatization - If the Shares of the Bank cease to be publicly traded on an exchange, notably because all the Shares would be owned by a sole owner, all

Options will be deemed to have vested at the date of the privatization. This does not apply however when the Shares of the Bank are exchanged for the
shares of a holding company or the shares of another company.
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SCHEDULE D

FUNCTIONS AND MANDATES

FUNCTIONS OF THE BOARD OF DIRECTORS

In accordance with the Bank Act (Canada), the Board of Directors supervises the management of the Bank to ensure its profitability and development.
The Board delegates to Management the day-to-day management of the Bank’s activities. As part of its general responsibility of supervising the
management of the Bank, the Board of Directors, in addition to carrying out its statutory obligations, carries out the following functions, directly or
through its committees:

1.

Strategic Functions

11 Adopt a strategic planning process;

1.2 Approve the strategic plan proposed by Management, question the underlying assumptions and principles, evaluate it periodically taking into
account opportunities and risk, follow up on its implementation and encourage Management to bring changes thereto when required;

1.3 Approve the annual budget and business plans and follow up on their implementation;

1.4 Periodically review the organizational structure;

1.5 Approve important transactions outside the ordinary course of business and significant changes in orientation or strategy;

1.6 Adopt a dividend policy.

Human Resources Management Functions

2.1 Appoint and dismiss the President and Chief Executive Officer;

2.2 Outline a clear position description for the President and Chief Executive Officer;

2.3 Approve nominations for senior management positions;

2.4 Establish the objectives of the President and Chief Executive Officer, evaluate his/her performance and establish his/her compensation;

2.5 Approve the establishment of the objectives of the other members of senior management, their evaluation and their compensation;

2.6 Approve an overall compensation framework (including, among other things, incentive compensation and pension plans) for all officers and
employees;

2.7 Establish a succession plan for senior management, particularly for the President and Chief Executive Officer;

2.8 Assure itself of the integrity of the President and Chief Executive Officer and the other members of senior management and that they create
a culture of integrity throughout the Bank.

Oversight Functions

3.1 Identify the business’s principal risks and ensure the implementation of systems capable of managing them appropriately;

3.2 Approve material policies, particularly those regarding risk identification and management;

3.3 Approve the Code of Ethics applicable to officers and employees and assure itself of its respect;

3.4 Oversee the integrity and quality of financial statements;

3.5 Assure itself of the respect of compliance rules;

3.6 Assure itself of the integrity and effectiveness of internal control and management information systems;

3.7 Recommend to the shareholders the appointment of the external auditor, assure itself of its competence, independence and the adequacy of
its resources and approve its mandate;

3.8 Approve the selection of officers in charge of the internal oversight functions (Internal Audit, Integrated Risk Management, Regulatory Risk
Management and Ombudsman), assure itself of their competence, independence and the adequacy of their resources;

3.9 Assure itself that Management adequately manages the risks relating to the pension plans offered to employees;

3.10 Meet with regulatory authorities, discuss their findings and recommendations and follow up thereon;

3.11 Periodically receive the report of the Ombudsman.

Corporate Governance Functions

4.1 Adopt applicable corporate governance rules;

4.2 Review the Board’s membership, compensation and size;

4.3 Outline a clear position description for the Chairman of the Board and the Chair of each committee;

4.4 Adopt a Code of Conduct for the members of the Board and assure itself of its respect;

4.5 Ensure continuing training for the members of the Board;

4.6 Establish criteria to evaluate the independence of the members of the Board;

4.7 Assess the effectiveness of the Board and its members;

4.8 Ensure the recruitment of new Board members to be submitted to election by the shareholders and see to their orientation and integration.

Communication and Disclosure Functions

5.1 Approve the measures by which the shareholders and other stakeholders can communicate with the Bank;

5.2 Approve the financial information disclosure policy and assure itself of its respect;

5.3 Report to the shareholders on the Bank’s performance.

FUNCTIONS OF THE CHAIRMAN OF THE BOARD

The functions of the Chairman of the Board are:

LN PWNE

Providing leadership to the Board and presiding its meetings;

Presiding the annual and special shareholders’ meetings;

Ensuring that the Board efficiently discharges its duties;

Ensuring that the agenda of the Board meetings are adequately prepared and that important issues are discussed;
Ensuring proper flow of information to the Board, reviewing adequacy and timing of documentary materials;

Directing Board discussions by fostering open but efficient exchanges;

Leading the periodical assessment of the performance of the Board, of its committees, and of its members individually;
Representing the organisation before different authorities; and

Acting as liaison between the Board and Management.

The Chairman of the Board is not a member of Management.
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FUNCTIONS OF THE CHAIR OF A COMMITTEE

The functions of the Chair of a committee are:

ISR Sl o

Providing leadership to the committee and presiding its meetings;

Ensuring that the committee efficiently discharges its duties;

Ensuring that the agenda of the committee meetings are adequately prepared and that important issues are discussed;
Ensuring proper flow of information to the committee, reviewing adequacy and timing of documentary materials;
Directing committee discussions by fostering open but efficient exchanges; and

Acting as liaison between the committee and the Board.

FUNCTIONS OF THE PRESIDENT AND CHIEF EXECUTIVE OFFICER

In accordance with the Bank Act (Canada), the President and Chief Executive Officer is responsible for the day-to-day management and operations of the
Bank. The primary obligation of the President and Chief Executive Officer is to faithfully discharge his or her duties. In doing so, the President and Chief
Executive Officer must act honestly and in good faith with a view to the best interests of the Bank, while exercising the care, diligence and skill that a
reasonably prudent person would exercise in comparable circumstances.

The functions of the President and Chief Executive Officer include:

1.
2.
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Ensuring that the day-to-day business and affairs of the Bank are appropriately managed;

Maintaining a positive and ethical work climate that is conducive to attracting, retaining, and motivating a diverse group of top-quality employees at
all levels;

Developing and recommending to the Board of Directors a long-term strategy and vision for the Bank;

Developing and recommending to the Board of Directors business plans and annual budgets that support the Bank’s long-term strategy;

Providing the Board of Directors and its committees with adequate information regarding the various subjects to be submitted to the Board;
Overseeing the preparation of accurate financial statements which comply with applicable accounting rules and applicable laws (GAAP and
accounting rules specified by the Office of the Superintendent of Financial Institution (Canada)) and which, together with the other financial
information included in the continuous disclosure documents of the Bank, fairly present the financial condition of the Bank;

Consistently striving to achieve the Bank’s financial and operating objectives;

Implementing appropriate systems, policies or programs to:

o identify and manage risks;

e ensure compliance of the Bank’s operations with applicable laws; and

e ensure the integrity of the Bank’s internal controls and management of information systems;

Ensuring continuous improvement in the quality and value of the products and services offered by the Bank;

. Taking appropriate steps to allow the Bank to achieve and maintain a satisfactory competitive position;

. Ensuring that the Bank has an effective management team, and has an active plan for its development and succession;
. Formulating and overseeing the implementation of major corporate policies;

. Maintaining a culture of integrity throughout the Bank; and

. Serving as the chief spokesperson for the Bank.

The President and Chief Executive Officer reports to the Board of Directors.

IMANDATE OF THE HUMAN RESOURCES AND CORPORATE GOVERNANCE COMMITTEE
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Establishment - The Human Resources and Corporate Governance Committee (the “Committee”) is constituted by the Bank’s Board of Directors in
order to support it in exercising its human resources and corporate governance functions. The Committee must review its mandate annually.

Appointment and Membership - The Committee is composed of at least three directors. At the Board meeting that follows the annual meeting of
shareholders, the Board of Directors appoints the directors who make up the Committee and its Chair. All members of the Committee must meet
the independence requirements established by the Board. Unless they are replaced in the interim by decision of the Board, the Committee
members shall remain in office until the Board meeting that follows the annual meeting of shareholders.

Compensation - For their services, the members of the Committee receive the compensation established by resolution of the Board.

Meetings - The Committee meets at least once every quarter. Committee meetings may be held without notice provided the members waive such
notice, as often as the members deem appropriate and at the location determined by them.

Quorum - Quorum at Committee meetings shall be constituted by a majority of the members.

Chair - The Committee Chair, as designated by the Board of Directors, chairs the Committee meetings. In the Chair’s absence, the members
present may elect from their number a Chair pro tempore.

Procedure - The procedure for Committee meetings shall be the same as that for meetings of the Board of Directors.

Powers of the Committee - In carrying out its mandate, the Committee, if it deems appropriate, may:

(a) call a meeting of directors;

(b) communicate with or meet privately with any officer or employee of the Bank, as well as with its internal and/or external auditors; and

(c) call on the services of resources external to, and independent of, the Bank and determine and pay the related fees in compliance with the policy
of the Board of Directors regarding the use of external advisors.

Secretary - The Secretary of the Bank or any other officer designated by the President of the Bank shall carry out, with respect to the Committee’s
mandate, the duties of the secretary and those assigned by the Committee Chair.

. Functions - The Committee exercises the following functions which are delegated by the Board, as well as any other functions that may be, from

time to time, delegated to it by the Board:
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10.1 Human Resources
With respect to human resources management:

10.1.1
10.1.2

10.1.3

10.1.4

10.1.5
10.1.6

Annually review the performance management process and evaluate its effectiveness;

Assure itself that Management implements a plan to promote the hiring, retention and motivation of qualified personnel, taking
into account the Bank’s competitive position, while maintaining internal equity;

Assure itself that Management implements a periodic evaluation of the employees’ level of mobilization and review the results of
such evaluations;

Receive periodic status reports on the relations between the Bank and the employees’ union and examine all other labour relations
questions submitted to it;

Periodically review and, if appropriate, approve the Bank’s structure;

Review and, if appropriate, approve the human resources management policies;

With respect to senior officers:

10.1.7

10.1.8
10.1.9
10.1.10
10.1.11
10.1.12

Review and, if appropriate, recommend that the Board approve the appointment of senior officers of Executive Levels I, Il and Il
(“senior officers”) and of the Ombudsman;

Approve the establishment of objectives for members of the Management Committee and evaluate their performance;

Approve the terms and conditions of any employment termination agreement of a member of the Management Committee;

Assure itself that Management implements a succession plan for senior officers and review it periodically;

Assure itself of the integrity of senior officers and that they create a culture of integrity throughout the Bank;

Assure itself of the competence and qualification of senior officers;

With respect to compensation:

10.1.13

10.1.17

10.1.18

10.1.19

Review and, if appropriate, recommend to the Board changes to the overall compensation framework (including short-, medium-
and long-term incentive plans, benefit plans, indemnification in case of a change of control, pension plans or any similar plans, and
other benefits) for senior officers, with a view to furthering the Bank’s business objectives, taking into account its competitive
position, while maintaining internal equity;

Review and, if appropriate, recommend that the Board approves the terms and conditions of any stock option and incentive plans
based on share value (“incentive plan”);

Approve grants made under incentive plans in accordance with their terms and conditions;

Manage all benefits and incentive plans, indemnification in the event of change of control and retirement plans or any similar plans
in accordance with the powers of administration granted to the Committee under these plans;

Approve the compensation, individual bonuses and employment conditions of the members of the Management Committee, as well
as the material terms and conditions of the compensation and employment conditions applicable to the Bank’s other employees
and officers;

In cooperation with the Risk Management Committee, annually monitor the relationship between compensation, performance and
risk and the alignment of the Bank with the compensation principles and standards of the Financial Stability Board;

Receive, on an annual basis, the analysis of the relationship between compensation, performance and risk related to the
compensation programs of the Bank prepared by the Senior Vice-President, Integrated Risk Management and the Senior Vice-
President, Human Resources;

With respect to pension plans:

10.1.20
10.1.21

10.1.22

Assure itself that Management implements appropriate internal oversight systems with a view to adequately manage pension plans;

Review and, if applicable, recommend to the Board the approval of the implementation, conception, governance rules, terms and

conditions applicable to any pension plan offered by the Bank, as well as any changes thereto;

Follow up on the administration of the pension plans by receiving Management reports that address the following elements:

(a) all activities and decisions relating to the pension plans offered by the Bank and their financial situation on a semi-annual
basis;

(b) capitalization and investment policies, as well as the pension plans’ actuarial valuations for capitalization purposes;

(c) the hiring and dismissal, as required, of: (i) a consulting actuary; (ii) one or more fund manager(s); (iii) an asset custodian;
(iv) an auditor; and

(d) the performance of the fund manager(s) and of the pension plans’ portfolio on a quarterly basis.

10.2 Corporate Governance
With respect to the President and Chief Executive Officer:

10.2.1
10.2.2

10.2.3

10.2.4
10.2.5

Recommend to the Board the appointment and dismissal of the President and Chief Executive Officer;

Review and, if appropriate, recommend to the Board any change to the position description of the President and Chief Executive
Officer;

Annually review and recommend to the Board the objectives of the President and Chief Executive Officer, his/her evaluation,
compensation and employment conditions;

Implement a succession plan for the President and Chief Executive Officer and review it periodically;

Assure itself of the integrity of the President and Chief executive Officer and that he/she creates a culture of integrity throughout
the Bank;

With respect to the Board and committees:

10.2.6
10.2.7
10.2.8
10.2.9
10.2.10

10.2.11
10.2.12

10.2.13
10.2.14
10.2.15
10.2.16
10.2.17
10.2.18
10.2.19

10.2.20
10.2.21

LAURENTIAN BANK

Review and, if applicable, recommend to the Board any changes to corporate governance rules and assure itself of their respect;
Review the annual report on corporate governance and make recommendations to the Board, if necessary;

Review and, if applicable, recommend to the Board any changes to the functions of the Board of Directors;

Review the Board’s membership, taking into account the competencies and skills that it should possess, as well as the competencies
and skills of its members, and make recommendations to the Board with respect thereto;

Review the size of the Board and the length of its members’ mandates in order to facilitate effective decision-making, and make
recommendations to the Board with respect thereto;

Review and, if appropriate, recommend to the Board any changes regarding the compensation of its members;

Review and, if appropriate, recommend to the Board any changes to the rules respecting minimum holding of Bank shares by
directors;

Review and, if appropriate, recommend to the Board any changes to the position descriptions of the Chairman to the Board and
chairs of a committee;

Recommend to the Board the constitution of Board committees, and review and, if appropriate, recommend any changes to the
committees’ membership and functions;

Review and, if applicable, recommend to the Board any changes to the Code of Conduct for the members of the Board and assure
itself of its respect;

Ensure continuing training for the members of the Board;

Establish criteria to evaluate the independence of the members of the Board and assess their independence periodically;

Evaluate the Board and its members;

Ensure the recruitment of new Board members to be submitted to election by the shareholders, evaluate if each new nominee can
devote sufficient time and resources to his/her duties as directors, and make recommendations to the Board with respect thereto;
See to the orientation and integration of new members of the Board;

Review and, if appropriate, recommend to the Board any changes to the policy on the use of outside advisors by the directors;
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With respect to public disclosure:

10.2.22 Review and, if appropriate, recommend to the Board the approval of information on compensation in accordance with regulations
prior to its disclosure by the Bank in its Management Proxy Circular;

10.2.23 Review information on corporate governance prior to its disclosure;

10.2.24 Ensure that the shareholders are well informed of the Bank’s state of affairs and deal with all material disagreements between the
Bank and its shareholders.

11. Reporting - The Committee reports on its activities to the Board of Directors, verbally at the Board meeting that normally follows the Committee
meeting, and in writing at the subsequent Board meeting. The Committee also reports yearly on its activities to the shareholders in the course of
the annual shareholders’ meeting.

IMANDATE OF THE AUDIT COMMITTEE

1. Establishment - The Audit Committee (the “Committee”) is constituted by the Bank’s Board of Directors in order to support it in exercising its
oversight and communication and disclosure functions. The Committee must review its mandate annually.

2. Appointment and Membership - The Committee is composed of at least three directors. At the Board meeting that follows the annual meeting of
shareholders, the Board of Directors appoints the directors who make up the Committee and its Chair. The Committee shall be formed of
members who are not employees or officers of the Bank or a subsidiary and a majority of whom are not affiliated with the Bank. All Committee
members must meet the independence requirements established by the Board and be financially literate as provided by Regulation 52-110
respecting Audit Committees. Unless they are replaced in the interim by decision of the Board, the Committee members shall remain in office until
the Board meeting that follows the annual meeting of shareholders.

3. Compensation - For their services, the members of the Committee receive the compensation established by resolution of the Board.

4. Meetings - The Committee meets at least once every quarter. Committee meetings may be held without notice provided the members waive such
notice, as often as the members deem appropriate and at the location determined by them. The Committee Chair, the President and Chief
Executive Officer, the Chief Financial Officer, the officer in charge of Internal Audit and the external auditor can demand that a meeting be held.
The external auditor receives notice of, and may attend, Committee meetings.

5. Quorum - Quorum at Committee meetings shall be constituted by a majority of the members.

6. Chair - The Committee Chair, as designated by the Board of Directors, chairs the Committee meetings. In the Chair’s absence, the members
present may elect from their number a Chair pro tempore. The external auditor, the officer in charge of internal audit and the officer in charge of
regulatory risk management may communicate directly with the Chair.

7. Procedure - The procedure for Committee meetings shall be the same as that for meetings of the Board of Directors.

8. Powers of the Committee - In carrying out its mandate, the Committee, if it deems appropriate, may:
(a) call a meeting of directors;
(b) communicate with or meet privately with any officer or employee of the Bank, as well as with its internal and/or external auditors; and
(c) call on the services of resources external to, and independent of, the Bank and determine and pay the related fees in compliance with the policy
of the Board of Directors regarding the use of external advisors.

9. Secretary - The Secretary of the Bank or any other officer designated by the President of the Bank shall carry out, with respect to the Committee’s
mandate, the duties of the secretary and those assigned by the Committee Chair.

10. Functions - The Committee discharges its statutory obligations and exercises the following functions which are delegated by the Board, as well as
any other functions that may from time to time be delegated to it by the Board:

10.1 Oversight Functions

With respect to the external auditor:

10.1.1 Recommend to the Board the appointment or dismissal of the external auditor;

10.1.2  Assure itself of the competence, independence and the adequacy of the resources of the external auditor, review and, if
appropriate, approve its mandate and engagement letter and recommend its compensation to the Board;

10.1.3  Assure itself of the competence and independence of the audit firm’s partner in charge of the Bank’s account and assure itself of
his/her periodic rotation;

10.1.4  Assure itself that the scope of the audit plan is appropriate, risk based, and addresses major areas of concern, and that the audit
plan is reviewed with appropriate frequency;

10.1.5 Oversee the external auditor’s activities and resolve all issues that may arise between the external auditor and Management;

10.1.6  Periodically review the external auditor’s performance;

10.1.7  Establish criteria for any non-audit services that the external auditor may provide, including rules stipulating when advance approval
by the Committee is required, and approve such services in advance when required;

10.1.8 Review and, if appropriate, approve the hiring policies with respect to the partners and employees and former partners and
employees of current and former external auditors;

With respect to financial reporting:

10.1.9 Oversee the integrity and quality of financial statements and assure itself that the institution’s accounting practices are prudent and
appropriate;

10.1.10 Discuss the quality of financial statements with the external auditor and assure itself that the financial statements fairly present the
financial position, the results of operations and the cash flows of the Bank;

10.1.11 Discuss the audit results, financial statements and related documents, audit report and any related concern of the external auditor
with Management and the external auditor;

10.1.12 Hold regular meetings with the external auditor, without Management present, to understand all issues that may have arisen during
meetings between the auditor and Management in the course of the audit and how those issues have been resolved, and to
determine the extent to which accounting practices being used by the Bank are appropriate relative to materiality of the item;

10.1.13 Review the external auditor’s recommendation letter which follows the annual audit and the corresponding follow-ups, material
changes to accounting practices, the main value judgements on which the financial reports are based and how these reports are
drafted;

10.1.14 Review the annual and interim financial statements, Management’s Discussion and Analysis and press releases regarding annual and
interim results, the annual information form and any statement required by regulatory authorities prior to their publication and
recommend their adoption by the Board, if appropriate;

10.1.15 Examine all investments and transactions likely to undermine the Bank’s financial position that are reported by the external or
internal auditor or an officer, including loans referred to in Section 328 of the Bank Act, and meet with the external auditor to
discuss them;

10.1.16 Recommend to the Board the declaration of dividends and review the related press release;

10.1.17 Review the annual financial statements of the subsidiaries supervised by the Office of the Superintendent of Financial Institutions
(Canada) and recommend their adoption by the Board of Directors of each of the subsidiaries;

10.1.18 Review and, if appropriate, approve transfers of tax between the Bank and itssubsidiaries;

10.1.19 Review and, if appropriate, approve the financial statements of the pension plans offered by the Bank to its employees;
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With respect to the internal audit function:

10.1.20 Approve the selection of the officer in charge of Internal Audit and assure itself of his/her competence, independence and the
adequacy of his/her resources and of his/her compensation and review and, if appropriate, approve his/her mandate;

10.1.21 Assure itself that the internal audit activities have a sufficient degree of independence, status and visibility and that they are subject
to periodic reviews;

10.1.22 Assure itself that the scope of the audit plan is appropriate, risk based, and addresses major areas of concern, and that the audit
plan is reviewed with appropriate frequency;

10.1.23 Discuss with the officer in charge of Internal Audit his/her material findings and recommendations and follow up thereon;

10.1.24 Periodically review the performance of the officer in charge of Internal Audit;

With respect to internal controls:

10.1.25 Assure itself that Management implements appropriate internal control and management information systems, review, assess and
approve such systems and assure itself of their integrity and effectiveness, including the elements comprised in any certification
required by regulations;

10.1.26 Meet with the external auditor, the officer in charge of Internal Audit and Management to discuss the effectiveness of the
implemented internal control and management information systems and the measures taken to rectify any material weaknesses
and deficiencies;

10.1.27 Assure itself that Management implements procedures regarding the receipt, retention and handling of complaints received with
respect to accounting, internal accounting controls or audit, as well as regarding confidential anonymous submissions by employees
on questionable accounting or audit matters, and namely review and, if appropriate, approve the policy on the handling of
complaints and comments about suspicious accounting activities and assure itself of its respect;

With respect to supervisory agencies:

10.1.28 Meet with regulatory authorities, discuss their findings and recommendations and follow up thereon.

10.2 Communication and Disclosure Functions

10.2.1 Review and, if appropriate, approve the way by which the shareholders and other stakeholders can communicate with the Bank;

10.2.2  Assure itself that adequate procedures are in place to examine communication of financial information to the public excerpted or
derived from financial statements, assure itself of their effectiveness and namely, review and, if appropriate, recommend that the
Board approve the financial information disclosure policy and assure itself of its respect;

10.2.3  Report to the shareholders on the Bank’s performance.

11. Reporting - The Committee reports on its activities to the Board of Directors, verbally at the Board meeting that normally follows the Committee

meeting, and in writing at the subsequent Board meeting. The Committee also reports yearly on its activities to the shareholders in the course of
the annual shareholders’ meeting.

MANDATE OF THE RISK MANAGEMENT COMMITTEE

1.

10.

Establishment - The Risk Management Committee (the “Committee”) is constituted by the Bank’s Board of Directors in order to support it in
exercising its oversight functions. The Committee must review its mandate annually.

Appointment and Membership - The Committee is composed of at least three directors. At the Board meeting that follows the annual meeting of
shareholders, the Board of Directors appoints the directors who make up the Committee and its Chair. The Committee shall be formed of
members who are not employees or officers of the Bank or a subsidiary and a majority of whom are not affiliated with the Bank. Unless they are
replaced in the interim by decision of the Board, the Committee members shall remain in office until the Board meeting that follows the annual
meeting of shareholders.

Compensation - For their services, the members of the Committee receive the compensation established by resolution of the Board.

Meetings - The Committee meets at least once every quarter. Committee meetings may be held without notice provided the members waive such
notice, as often as the members deem appropriate and at the location determined by them. The external auditor receives notice of, and may
attend, Committee meetings.

Quorum - Quorum at Committee meetings shall be constituted by a majority of the members.

Chair - The Committee Chair, as designated by the Board of Directors, chairs the Committee meetings. In the Chair’s absence, the members
present may elect from their number a Chair pro tempore.

Procedure - The procedure for Committee meetings shall be the same as that for meetings of the Board of Directors.

Powers of the Committee - In carrying out its mandate, the Committee, if it deems appropriate, may:

(a) call a meeting of directors;

(b) communicate with or meet privately with any officer or employee of the Bank, as well as with its internal and/or external auditors; and

(c) call on the services of resources external to, and independent of, the Bank and determine and pay the related fees in compliance with the policy
of the Board of Directors regarding the use of external advisors.

Secretary - The Secretary of the Bank or any other officer designated by the President of the Bank shall carry out, with respect to the Committee’s
mandate, the duties of the secretary and those assigned by the Committee Chair.

Functions - The Committee discharges statutory obligations in matters of conduct review and exercises the following functions which are
delegated by the Board, as well as any other functions that may from time to time be delegated to it by the Board:
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10.1 OQversight Functions
With respect to integrated risk management:

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.1.9
10.1.10

10.1.11

10.1.12

10.1.13
10.1.14

10.1.15

Assure itself that Management identifies the business’s principal risks and implements systems capable of measuring and
adequately managing them and assure itself of the integrity and effectiveness of such systems;

Review and, if appropriate, approve the overall risk philosophy and risk tolerance and recommend that the Board approve the policy
on the integrated risk management framework;

Review and, if appropriate, approve the other policies that form an integral part of the integrated risk management framework
(except those which are the responsibility of another committee) and assure itself of their respect;

Approve the selection of the officer in charge of Integrated Risk Management and assure itself of his/her competence,
independence and the adequacy of his/her resources and of his/her compensation and review and, if appropriate, approve his/her
mandate and objectives;

Assure itself that the integrated risk management activities have a sufficient degree of independence, status and visibility and that
they are subject to periodic reviews;

Discuss with the officer in charge of Integrated Risk Management his/her material findings and recommendations and follow up
thereon;

Assure itself that Management establishes investment and lending policies, standards and procedures, in accordance with
Section 465 of the Bank Act and assure itself of their respect;

Review and, if appropriate, approve loans and advances which under the terms of the credit policies are the responsibility of the
Committee and examine the quality of the loan portfolio and the adequacy of allowances for loan losses;

Assure itself that Management adopts a process to determine the appropriate capital level for the Bank based on assumed risks;
Review and, if appropriate, approve the Code of Ethics and Privacy code for the protection of personal information applicable to
officers and employees and assure itself of their respect;

Assure itself that Management implements mechanisms for resolving conflicts of interest, including measures to trace potential
sources of such conflicts and to restrain the use of confidential information and oversee the application of such mechanisms;

Assure itself that Management establishes mechanisms for communicating to the Bank’s clients the information that must be
disclosed under the Bank Act as well as procedures for dealing with complaints by clients required to be established under
Subsection 455(1) of the Bank Act, including the complaint investigation procedure, and supervise the application of such
mechanisms;

Receive the report of the Ombudsman;

Review and, if appropriate, recommend to the Board the delegation of general signature powers to the Bank’s officers and approve
the delegation of specific signature powers to certain officers and employees;

Meet with regulatory authorities, discuss their findings and recommendations and follow up thereon;

With respect to regulatory risk management:

10.1.16

10.1.17
10.1.18

10.1.19

10.1.20

Review and, if appropriate, recommend that the Board approve the regulatory risk management policy and assure itself of its
respect;

Review and, if appropriate, approve the money laundering and terrorist financing policy and assure itself of its respect;

Approve the selection of the officer in charge of regulatory risk management and assure itself of his/her competence, independence
and the adequacy of his/her resources and of his/her compensation;

Assure itself that the regulatory risk management activities have a sufficient degree of independence, status and visibility and that
they are subject to periodic reviews;

Discuss with the officer in charge of regulatory risk management his/her material findings and recommendations and follow up
thereon;

With respect to compensation:

10.1.21

10.1.22

In cooperation with the Human Resources and Corporate Governance Committee, annually monitor the relationship between
compensation, performance and risk and the alignment of the Bank with the compensation principles and standards of the Financial
Stability Board;

Receive, on an annual basis, the analysis of the relationship between compensation, performance and risk related to the
compensation programs of the Bank prepared by the Senior Vice-President, Integrated Risk Management and the Senior Vice-
President, Human Resources;

10.2 Conduct Review Functions

10.2.1
10.2.2
10.2.3

10.2.4
10.2.5

Require that Management establishe procedures for complying with Part XI of the Bank Act;

Review these procedures and their effectiveness;

Review the Bank’s practices to ensure that any transactions with related parties of the Bank that may have a material effect on the
stability or solvency of the Bank are identified;

Review and, if appropriate, approve as required the transactions referred to in Part X| of the Bank Act;

Report on the Committee’s conduct review activities to the Superintendent of Financial Institutions on behalf of the Board.

11. Policies - The committee reviews and, if appropriate, approves the policies for which it is responsible.

12. Reporting - The Committee reports on its activities to the Board of Directors, verbally at the Board meeting that normally follows the Committee
meeting, and in writing at the subsequent Board meeting. The Committee also reports yearly on its activities to the shareholders in the course of
the annual shareholders’ meeting.
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10.

SCHEDULE E

CODE OF PROCEDURE

Application

This code shall govern the conduct of annual and special meetings of shareholders of Laurentian Bank of Canada (the “Bank”). It is a complement
to the provisions of the Bank Act (Canada) (the “Act”), of the regulations or guidelines thereunder and of the Bank's General By-Laws. In case of
conflict, the Act or the regulations shall prevail.

Role of Chairman

The Chair of the meeting shall preside over its deliberations and ensure its orderly conduct. The Chair has all powers necessary to ensure that the
meeting is able to effectively conduct the business for which it was called. To this end, the Chair shall interpret this code and his or her decisions
shall be without appeal. Everyone attending the meeting, whether or not a shareholder, must comply with the Chair's instructions.

Expression of resolutions

Except in cases where a special resolution is required, the meeting shall proceed by way of resolutions approved by a majority of the votes cast.
These proposals must be moved by a shareholder and seconded, except for a proposal set out in the Circular.

Right to speak
Every shareholder has the right to address the meeting. A shareholder wishing to exercise this right shall ask the Chair for the floor.
Speaking time

Except as provided otherwise in this code, no shareholder may speak for more than five minutes at a time. However, the Chair may allow a longer
speaking time in exceptional circumstances.

Pertinence and good order

A shareholder who has the floor must speak to the matter before the meeting. Shareholders addressing the meeting must speak soberly and
avoid language that is violent, insulting or injurious to anyone. The Chair may direct a shareholder to keep to the matter under discussion or to
comply with this standard of conduct. Failing compliance, the Chair may deprive the shareholder of the floor.

Shareholder proposal

The shareholder who under the Act submitted notice of a proposal set out in the Circular is entitled to speak first when the proposal comes
before the meeting. This shareholder must formally move the adoption of the proposal at the beginning or end of his or her presentation and may
speak for a maximum of 10 minutes. At the end of the debate, the mover has a three-minute right of reply.

Debate on a shareholder proposal

Every shareholder is entitled to speak during a debate on a shareholder proposal, but only once. The representative of Management may speak as
often as he or she deems appropriate, but for no more than 10 minutes for his or her main speaking time and no more than two minutes for other
remarks.

Amendment of a shareholder proposal
A shareholder proposal may not be amended except with the consent of the mover and the permission of the Chair.
General matters

In the period open to shareholder questions, any shareholder may ask a question to Management, state an opinion or raise a matter of general
interest to the Bank. Such a question or remark may be the object of a supplementary question or brief reply but may not give rise to a debate.
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