Terms for the Use of Dealer Portal  
Business (as defined below) must review and agree to these terms of use (the “Terms”) between Royal Bank of Canada (together with its successors and assigns, “Bank”) and Business to access and use Dealer Portal (the “Portal”). As used in these Terms, “Business” refers to the entity or person who is enrolled in, authorized for, or uses the Portal, including such entity’s or person’s directors, officers, employees, signing authorities, agents, contractors, or any other representative acting on such person’s or entity’s behalf. 
[bookmark: _GoBack]The Portal is intended solely for business use. Business must read these Terms, and click “log in” to confirm that Business read and agrees with the Terms. The most current version of these Terms may be accessed and printed via the Terms of Use link in the Portal. Other than as required by law, Bank can change these Terms by giving Business notice of the change before or after the change takes effect. If Business accesses the Portal after the date of a change, Business agrees and consents to the change. 
1. The Portal
The Portal enables Business to submit reports that Business is required to provide to the Bank under the applicable credit facility agreement between Business and Bank. The Portal is operated by a third party service provider on behalf of Bank and Bank may retain other third parties to provide or to assist Bank in providing the Portal (all such third parties are collectively referred to as “Service Providers”).  Information, data, usernames, other log-in information, materials, or other content Business submits to or processes with the Portal are collectively referred to as "User Content". 
Business understands and agrees that: (i) Bank may use Service Providers to provide or to assist Bank in providing the Portal; and (ii) Bank does not sponsor or endorse any Service Providers.
2. Ownership 
Bank grants to Business a revocable, non-transferable, non-exclusive, royalty-free, and limited licence to use the Portal in accordance with these Terms. Bank (or a Service Provider) retains at all times all ownership and intellectual property rights, including without limitation, copyright, in the Portal. Business agrees not to copy, reproduce, transfer, or reverse engineer the Portal and not to disclose or distribute the Portal to third parties. Bank is the owner (or licensee) of all intellectual property rights subsisting on each screen made available through the Portal. Unless otherwise indicated, trademarks and logos, and all works, including texts, images, illustrations, processes, software, or HTML codes, on the Portal are protected under copyright, trademark, patent, and other laws or treaties, and without Bank’s express written permission, may not be reproduced, republished, downloaded, posted, transmitted, distributed, or modified, in whole or in part, in any form whatsoever. 
3. Restrictions on Portal Use
Business must not (and must not permit or direct any third party to):
(a) provide untrue, inaccurate, or incomplete information;
(b) impersonate any person or entity, including but not limited to, Bank employee, or any other third party, or falsely stat or otherwise mispresent Business affiliation with a person or entity; 
(c) access or use the Portal for an illegal, fraudulent, malicious, or defamatory purpose;
(d) use any robot, spider, or other indexing device when accessing the Portal;
(e) use any part of the Portal to provide Internet, service bureau, outsourcing, or third-party services or redistribute all or any part of the Portal;
(f) take steps or actions that could or do undermine the security, integrity, effectiveness, goodwill, or connectivity of the Portal (including illegal, fraudulent, malicious, defamatory, or other activities that threaten to harm or cause harm to any other person); or
(g) reverse engineer the source code for the Portal. 




4. Sign-In & Security
Business must provide specific information to register for and access the Portal (“Sign-In Credentials”). Business authorizes Bank to accept and Business agrees to be responsible for any instruction given by Business or purported to be given by Business using the Sign-In Credentials. Any instruction will have the same legal effect as if it was written instruction signed by Business.
If Business chooses to share its Sign-In Credentials, Business understands that Bank will not be responsible for any resulting adverse impact to Business.  Business will take all steps necessary to protect the confidentiality of the User Content, including:
(a) making sure that other people cannot see the screen or key pad on any computer or mobile device used or provided by Business (“Device”) to access the Portal; 
(b) not leaving a Device unattended while logged into the Portal and using reasonable steps and precautions to protect any mobile device against loss or theft; and
(c) implementing and maintaining reasonable security measures, which include up-to-date virus scanning software and a firewall system, and complying with additional security requirements Bank may require in connection with the Portal.
Bank will use reasonable commercial measures to protect the security and integrity of the Portal.

5. Confidentiality and data protection 
Bank’s Privacy Policy can be found at www.rbc.com/privacysecurity and the Privacy Statement link in the Portal.  Bank will:
(a) comply at all times with applicable privacy and data protection laws;
(b) take all reasonable steps to protect the security and integrity of information that can be used to establish the identity of an individual, sensitive information about an individual, and Business confidential information; and
(c) take reasonable steps to notify Business if it becomes aware of any disclosure of User Content that can be used to establish the identity of an individual, sensitive information about an individual, or Business confidential information.
Information that Business provides to Bank via the Portal may be transmitted outside of Canada to other jurisdictions such as the U.S., and the information will be bound by, and may be disclosed in accordance with, the laws of that jurisdiction. In the event that any Service Provider is located in a foreign jurisdiction, it is bound by the laws of the jurisdiction in which it is located and may disclose personal information in accordance with those laws.
6. Limitation of Liability
Business is solely responsible for all User Content and Business assumes full responsibility for decisions and all transactions made by Business using the Portal.  
Bank will not be responsible for any loss, harm, injury, damage, delay, or inconvenience suffered or incurred by Business with respect to these Terms or the Portal including any loss or damage suffered by Business that is caused by: 
(a) the actions of, or any failure to act by Bank or its Service Provider (and no such party will be considered to be acting as Bank’s agent);
(b) mistakes, errors, omissions, inaccuracies, or other inadequacies of, or contained in, (i) User Content; (ii) the Portal  (including any failure to update);
(c) unsecured communication being inaccurate, intercepted, reviewed, or altered by others; or
(d) Business’ use of the Portal, including without limitation, any delay or inability to access or use the Portal, including any loss or inconvenience resulting from any suspension of Business’ use of or termination of the Portal.
In no event will Bank be liable for any incidental, indirect, consequential, special, aggravated, punitive, or exemplary or similar damages whatsoever, in whole or in part, (including any business interruption, loss of profits, data, information, opportunity, revenues, goodwill, or any other commercial or economic loss), caused to Business, regardless of the cause of action, even if Bank has been advised of the possibility of such damages.
Bank is providing Business with the Portal on an “as is” and “as available” basis and does not make any representations or provide any warranties concerning them. Without limiting the foregoing, Bank expressly disclaims all warranties, with respect to the Portal. Business is solely responsible for taking appropriate precautions relating to the use and safety of its Devices and Bank is not responsible for any damage caused to Business or its Device as a result of the use of the Portal. Bank is not responsible for any breach of contract between Business and any third party. 
Except with respect to claims, costs, and liabilities arising because of Bank’s negligence, Business will release and indemnify Bank and any other person for any claim, cost, and liability incurred as a result of (i) Business’ access to or use of Portal; or (ii) Business’ breach of the provisions of these Terms.
7. Changes
Business understands that Bank may add, remove, or change any part or feature of the Portal, without giving Business notice. These Terms apply to any part or feature of the Portal added or changed by Bank. Bank can terminate (either all or part of) these Terms or suspend or terminate Business’ access to any of the Portal immediately for any reason whatsoever at any time without prior notice. 
8. General 
Any notice may be given to Business through any of Bank’s websites or sent to Business’ email address shown on Bank’s records. If any provision of these Terms is found to be invalid or unenforceable, this will not affect the validity or enforceability of the other provisions of these Terms. Bank’s failure to enforce strict performance of any provisions of these Terms does not mean Bank has waived any provision or right. Neither the course of conduct between Bank and Business, nor trade practice modifies any provision of these Terms. Business may not assign or transfer these Terms or any of the obligations or rights hereunder to any other person. Business and Bank have expressly requested that these Terms and all related documents, including notices, be drawn up in the English language. These Terms do not replace any other agreement Business may have with Bank, including the credit facility agreement, which continue to apply. If there is any inconsistency between these Terms and any other agreement Business may have with Bank, such other agreement will prevail to the extent of any inconsistency, unless Bank determines, in its sole discretion, these Terms should prevail in whole or in part.
9. Governing law 
These Terms will be exclusively governed by the laws of the Province or Territory in which the Portal is used by Business and the federal laws of Canada applicable therein.  If the Portal is used by Business outside of Canada or in multiple jurisdictions, these Terms will be exclusively governed by the laws of the Province of Ontario and the federal laws of Canada applicable therein. Business and Bank agree that the courts of the jurisdiction specified above shall have exclusive jurisdiction over each of the parties for the determination of any matter(s) arising out of these Terms.

