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 THIS STANDBY BANK ACCOUNT AGREEMENT is made as of July 19, 2013 

 

BETWEEN: 

 

(1) SCOTIABANK COVERED BOND GUARANTOR LIMITED PARTNERSHIP, a 

limited partnership formed under the laws of the Province of Ontario, whose registered office 

is at 100 King Street West, Suite 6100, 1 First Canadian Place, Toronto, Ontario, M5X 1B8, 

by its managing general partner, SCOTIABANK COVERED BOND GP INC. (in its 

capacity as the Guarantor); 

(2) THE BANK OF NOVA SCOTIA, a bank named in Schedule I to the Bank Act, whose 

executive office is at Scotia Plaza, 44 King Street West, Toronto, Ontario, M5H 1H1, in its 

capacity as Cash Manager (hereinafter the “Cash Manager”) and as Issuer (hereinafter the 

“Issuer”);  

(3) CANADIAN IMPERIAL BANK OF COMMERCE, a bank named in Schedule I to the 

Bank Act, whose executive office is at Commerce Court, 199 Bay Street, Toronto, Ontario, 

M5L 1A2, as Standby Account Bank (hereinafter the “Standby Account Bank”) and as 

Standby GDA Provider (hereinafter the “Standby GDA Provider”); and 

(4) COMPUTERSHARE TRUST COMPANY OF CANADA, a trust company incorporated 

under the laws of Canada, whose registered office is at 100 University Avenue, 11
th

 Floor, 

Toronto, Ontario, M5J 2Y1, in its capacity as Bond Trustee. 

WHEREAS: 

(A) As part of the transactions contemplated in the Bank’s registered covered bond program 

(hereinafter the “Program”), the Cash Manager has agreed, pursuant to the cash 

management agreement dated as of the date hereof (as amended and/or supplemented and/or 

restated from time to time) (hereinafter the “Cash Management Agreement”) by and 

among the Cash Manager, the Guarantor and the Bond Trustee to provide cash management 

services in connection with the business of the Guarantor. 

(B)  The Standby Account Bank has agreed following service of a Standby Account Bank Notice 

by the Guarantor (or the Cash Manager on its behalf) that the Standby Account Bank will 

open and maintain the Standby Transaction Account and the Standby GDA Account as 

interest bearing accounts in the name of the Guarantor in accordance with the terms of this 

Agreement. 

(C) Following service of a Standby Account Bank Notice by the Guarantor (or the Cash Manager 

on its behalf) the Standby GDA Provider has agreed pursuant to the terms of the Standby 

GDA Agreement to pay interest on the funds standing to the credit of the Guarantor in the 

Standby GDA Account at specified rates determined in accordance with and pursuant to the 

terms of the Standby GDA Agreement. 
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NOW THEREFORE, IT IS HEREBY AGREED that in consideration of the mutual 

covenants and agreements herein set forth, the parties agree as follows: 

ARTICLE 1 

DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

The following terms when used in this Agreement will have the following meanings and 

terms used in this Agreement and defined in the recitals hereto will have the meanings given to 

such terms in such recitals: 

“Bank Act” means the Bank Act (Canada); 

 

“Bond Trustee” means Computershare Trust Company of Canada, in its capacity as bond 

trustee under the Trust Deed or as trustee under the Security Agreement, together with any 

successor or additional bond trustee or trustee appointed from time to time thereunder; 

 

“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks 

are open for general business (including dealings in foreign exchange and foreign currency 

deposits) in Toronto; 

 

“Calculation Date” means the third Business Day prior to each Guarantor Payment Date; 

 

“CMHC” means Canada Mortgage Housing Corporation and its successors; 

“CMHC Guide” means the Canadian Registered Covered Bond Programs Guide issued by 

CMHC on June 12, 2013, as the same may be supplemented, amended or replaced by CMHC 

from time to time; 

“Covered Bond” means each covered bond issued or to be issued pursuant to the Program 

and which is or is to be constituted under the Trust Deed;  

“Covered Bond Legislative Framework” means the legislative framework established by 

Part I.1 of the National Housing Act (Canada); 

“DBRS” means DBRS Limited and its successors; 

“Financial Instruments” means cheques, bills of exchange or other similar instruments, 

whether negotiable or non-negotiable; 

 

“Fitch” means Fitch Ratings Ltd. and its successors; 

 

“GDA Provider” means The Bank of Nova Scotia in its capacity as GDA provider under the 

Guaranteed Deposit Account Contract or any successor or additional GDA provider 

appointed from time to time thereunder; 
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“Governmental Authority” means the government of Canada or any other nation, or of any 

political subdivision thereof, whether provincial, territorial, state, municipal or local, and any 

agency, authority, instrumentality, regulatory body, court, central bank or other entity 

exercising executive, legislative, judicial, taxing, regulatory or administrative powers or 

functions of or pertaining to government, including any supra-national bodies, the 

Superintendent or other comparable authority or agency; 

 

“Guaranteed Deposit Account Contract” means the guaranteed deposit account contract 

between the Guarantor, the GDA Provider, the Account Bank, the Bond Trustee and the 

Cash Manager dated the Program Date (as amended and/or supplemented and/or restated 

from time to time); 

 

“Guarantor Acceleration Notice” means a notice in writing from the Bond Trustee to the 

Bank, as issuer, and the Guarantor, that each Covered Bond of each Series is immediately 

due and repayable and that all amounts payable by the Guarantor in respect of its guarantee 

will thereupon immediately become due and payable; 

 

“Guarantor Accounts” means the Standby GDA Account and the Standby Transaction 

Account and such other accounts as may be held by the Standby Account Bank for the 

Guarantor; 

 

“Guarantor Agreement” means the limited partnership agreement in respect of the 

Guarantor entered into on the Program Date by and among Scotiabank Covered Bond GP 

Inc., 8429057 Canada Inc., the Bond Trustee and The Bank of Nova Scotia, as Limited 

Partner and any other parties who accede thereto in accordance with its terms (as amended 

and/or restated and/or supplemented from time to time); 

 

“Guarantor Payment Date” means the 17
th

 day of each month or if not a Business Day the 

next following Business Day; 

 

“Mandate” or “Mandates” means the Standby Transaction Account Mandate and/or the 

Standby GDA Account Mandate and/or the mandates relating to any other Guarantor 

Accounts with the Standby Account Bank, as the case may be;  

 

“Material Adverse Event” means an effect that is materially adverse to the ability of the 

Standby GDA Provider to perform its obligations under this Agreement or the Standby Bank 

Account Agreement;  

 

“Moody’s” means Moody’s Investors Service, Inc. and its successors; 

 

“Persons” includes individuals, corporations, limited and unlimited liability companies, 

general and limited partnerships, associations, trusts, unincorporated organisations, joint 

ventures and Governmental Authorities; 

 

“Priorities of Payments” means the orders of priority for the allocation and distribution of 

amounts standing to the credit of the Guarantor in the Guarantor Accounts opened and 
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operated in connection with the Program in different circumstances and “Priority of 

Payments” means any one of the foregoing; 

 

“Program” means the U.S.$15,000,000,000 registered covered bond program established by 

the Issuer on the Program Date which may be increased by the Issuer and the Guarantor in 

accordance with the terms of the Program Agreement and applicable regulatory 

requirements; 

 

“Program Date” means on or about July 19, 2013;  

 

“Rating Agencies” means Fitch, Moody’s and DBRS and each, a “Rating Agency”, and any 

other internationally recognised rating agency that may rate the Covered Bonds from time to 

time; 

“Rating Agency Condition” means a confirmation in writing by the Rating Agencies that 

the then current ratings of all series of Covered Bonds then outstanding will not be 

downgraded or withdrawn as a result of the relevant event or matter; 

“Secured Creditors” means, inter alios, the Bond Trustee (in its own capacity and on behalf 

of the holders of the Covered Bonds), the holders of the Covered Bonds, the Standby 

Account Bank, the Standby GDA Provider, the Bank and any other person which becomes a 

secured creditor from time to time pursuant to the terms of the Security Agreement;  

 

“Security Agreement” means the general security agreement dated as of July 19, 2013 by 

and among, inter alios, the Guarantor and the Bond Trustee for itself and the benefit of 

secured creditors of the Guarantor (as amended and/or supplemented and/or restated from 

time to time); 

 

“Standby Account Bank Notice” means a written notice from the Guarantor (or the Cash 

Manager on its behalf) to the Standby Account Bank stating that the appointment of the 

Standby Account Bank under the Standby Bank Account Agreement is to become operative 

and that the Standby GDA Account and the Standby Transaction Account (if indicated in 

such notice) are to be opened and held with the Standby Account Bank in the name of the 

Guarantor; 

“Standby Account Bank Required Ratings” means the threshold ratings of (i) P-1 with 

respect to the short-term unsecured, unsubordinated and unguaranteed debt obligations of the 

Standby Account Bank by Moody’s, (ii) F1 with respect to the short-term issuer default 

rating of the Standby Account Bank by Fitch, (iii) A with respect to long-term issuer default 

rating of the Standby Account Bank by Fitch; and (iv) either (A) R-1 (middle) with respect to 

the short-term unsecured, unsubordinated and unguaranteed debt obligations of the Standby 

Account Bank by DBRS, or (B) A (low) with respect to the long-term unsecured, 

unsubordinated and unguaranteed debt obligations of the Standby Account Bank by DBRS; 

“Standby GDA Account” means the account in the name of the Guarantor held with the 

Standby Account Bank and maintained subject to the terms of this Agreement, the Standby 
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Guaranteed Deposit Account Contract and the Security Agreement or such additional or 

replacement account as may be in place from time to time; 

 

“Standby GDA Account Mandate” means the bank account mandate between the 

Guarantor and the Standby Account Bank relating to the operation of the Standby GDA 

Account;  

 

“Standby GDA Agreement” or “Standby Guaranteed Deposit Account Agreement” 

means the standby guaranteed deposit account contract dated as of July 19, 2013 by and 

among the Standby GDA Provider, the Cash Manager, the Guarantor and the Bond Trustee 

(as amended and/or supplemented and/or restated from time to time); 

 

“Standby Transaction Account” means the account in the name of the Guarantor held with 

the Standby Account Bank and maintained subject to the terms of this Agreement and the 

Security Agreement or such additional or replacement account as may be in place from time 

to time; 

“Standby Transaction Account Mandate” means the bank account mandate between the 

Guarantor and the Standby Account Bank relating to the operation of the Standby 

Transaction Account;  

 

“Superintendent” means the Superintendent of Financial Institutions appointed pursuant to 

the Office of the Superintendent of Financial Institutions Act (Canada); 

 

“Transaction Documents” means the agreements and documents relating to the Program 

that are available for inspection during normal business hours on any Business Day at the 

executive office of the Issuer set out in the recitals; and 

 

“Trust Deed” means the trust deed dated as of July 19, 2013 between the Issuer, the 

Guarantor and the Bond Trustee (as amended and/or supplemented and/or restated from time 

to time). 

  

1.2 Interpretation 

In this Agreement: 

(a) “this Agreement” has the same meaning as “Standby Bank Account Agreement” 

in the Master Definitions and Construction Agreement;  

(b) words denoting the singular number only will include the plural and vice versa; 

(c) words denoting one gender only will include the other genders;  

(d) words “including” and “includes” mean “including (or includes) without 

limitation”;  
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(e) in the computation of periods of time from a specified date to a later specified 

date, unless otherwise expressly stated, the word “from” means “from and 

including” and the words “to” and “until” each mean “to but excluding” and if the 

last day of any such period is not a Business Day, such period will end on the next 

Business Day;  

(f) when calculating the period of time “within” which or “following” which any act 

or event is required or permitted to be done, notice given or steps taken, the date 

which is the reference date in calculating such period is excluded from the 

calculation and if the last day of any period is not a Business Day, such period 

will end on the next Business Day unless otherwise expressly stated;  

(g) references to any statutory provision will be deemed also to refer to any statutory 

modification or re-enactment thereof or any statutory instrument, order or 

regulation made thereunder or under any such re-enactment;  

(h) references to any agreement or other document will be deemed also to refer to 

such agreement or document as amended, varied, supplemented or novated from 

time to time;  

(i) the inclusion of a table of contents, the division into Articles, Sections, clauses, 

paragraphs and schedules and the insertion of headings are for convenient 

reference only and are not to affect or be used in the construction or 

interpretation;  

(j) reference to a statute will be construed as a reference to such statute as the same 

may have been, or may from time to time be, amended or re-enacted to the extent 

such amendment or re-enactment is substantially to the same effect as such statute 

on the date hereof;  

(k) reference to a time of day will be construed as a reference to Toronto time unless 

the context requires otherwise and a “month” is a reference to a period starting on 

one day in a calendar month and ending on the numerically corresponding day in 

the next calendar month save that, where any such period would otherwise end on 

a day which is not a Business Day, it will end on the next Business Day, unless 

that day falls in the calendar month succeeding that in which it would otherwise 

have ended, in which case it will end on the preceding Business Day provided 

that, if a period starts on the last Business Day in a calendar month or if there is 

no numerically corresponding day in the month in which that period ends, that 

period will end on the last Business Day in that later month (and references to 

“months” will be construed accordingly); and 

(l) references to any person will include references to such person’s heirs, executors, 

personal administrators, successors, permitted assigns and transferees, as 

applicable, and any person deriving title under or through such person. 
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ARTICLE 2 

STANDBY TRANSACTION ACCOUNT AND STANDBY GDA ACCOUNT  

2.1 Instructions from the Cash Manager 

Following delivery of a Standby Account Bank Notice and opening of the Standby 

Transaction Account and Standby GDA Account in accordance with Section 3.1(Opening of 

Standby Transaction Account and Standby GDA Account, Signing and Delivery of Mandates), 

the Standby Account Bank will, subject to Sections 2.4 (No Negative Balance) and 5.3 

(Consequences of a Guarantor Acceleration Notice), comply with any direction of the Guarantor 

(or the Cash Manager on its behalf) given on a Business Day to effect a payment by debiting any 

one of the Standby Transaction Account or the Standby GDA Account and any additional or 

replacement bank accounts opened in the name of the Guarantor from time to time with the prior 

written consent of the Bond Trustee, if such direction (i) is in writing, is given by telephone and 

confirmed in writing not later than 5:00 p.m. (Toronto time) on the day on which such direction 

is given, or is given by the internet banking service provided by the Standby Account Bank, and 

(ii) complies with the Standby Transaction Account Mandate or the Standby GDA Account 

Mandate as appropriate (such direction will constitute an irrevocable payment instruction).  

2.2 Timing of Payment 

The Standby Account Bank agrees that if directed pursuant to Section 2.1 (Instructions 

from the Cash Manager) to make any payment then, subject to Sections 2.4 (No Negative 

Balance) and 5.3 (Consequences of a Guarantor Acceleration Notice) below, it will effect the 

payment specified in such direction not later than the day specified for payment therein and for 

value on the day specified therein provided that, if any direction specifying that a cash payment 

be made on the same day as the direction is given is received later than 12:00 p.m. on any 

Business Day, the Standby Account Bank will make such payment at the commencement of 

business on the following Business Day for value on such following Business Day. 

2.3 Standby Account Bank and Standby GDA Provider Charges 

The charges of the Standby Account Bank and the Standby GDA Provider for the 

operation of each of the Guarantor Accounts maintained with the Standby Account Bank and the 

Standby GDA Provider will be debited to the Standby Transaction Account only on each 

Guarantor Payment Date, and the Guarantor by its execution hereof irrevocably agrees that this 

will be done. The charges will be payable in accordance with the relevant Priority of Payments at 

rates that are generally applicable to the business customers of the Standby Account Bank and 

the Standby GDA Provider provided that if there are insufficient funds standing to the credit of 

the Standby Transaction Account to pay such charges after payment by or on behalf of the 

Guarantor of any higher ranking obligations in the relevant Priority of Payment the Standby 

Account Bank and the Standby GDA Provider will not be relieved of their obligations in respect 

of any of the Guarantor Accounts. For greater certainty (i) charges that may be made by the 

Standby Account Bank and the Standby GDA Provider hereunder may include any and all fees 

and service charges relating to the Guarantor Accounts and chargebacks for any cheques, drafts 

and other payments items dishonoured or otherwise returned to the Standby Account Bank or the 

Standby GDA Provider in respect of the Guarantor Accounts, and (ii) payments to the Standby 
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Account Bank and the Standby GDA Provider rank pro rata and pari passu with payments to the 

asset monitor, among others in the relevant Priority of Payments.  

2.4 No Negative Balance 

Notwithstanding the provisions of Section 2.1 (Instructions from the Cash Manager), 

amounts will only be withdrawn from any Guarantor Account to the extent that such withdrawal 

does not cause the relevant Guarantor Account to have a negative balance. 

ARTICLE 3 

OPENING OF ACCOUNTS AND MANDATES  

3.1 Opening of Standby Transaction Account and Standby GDA Account, Signing and 

Delivery of Mandates 

(a) Upon delivery by the Guarantor (or the Cash Manager on its behalf) to the 

Standby Account Bank of a Standby Account Bank Notice, the Guarantor (or the 

Cash Manager on its behalf) will include with such Standby Account Bank Notice 

a completed Standby GDA Account Mandate and Standby Transaction Account 

Mandate in the form attached hereto as Schedule 1 (Form of Mandate) or such 

other form as the Standby Account Bank may from time to time deliver to the 

Guarantor (or the Cash Manager on its behalf) prior to delivery of a Standby 

Account Bank Notice, provided such additional form is acceptable to the 

Guarantor (or the Cash Manager on its behalf), acting reasonably. 

(b) Promptly upon receipt by the Standby Account Bank of a Standby Bank Account 

Notice from the Guarantor together with the completed Standby GDA Account 

Mandate and Standby Transaction Account Mandate, the Standby Account Bank 

will confirm receipt of same to the Bond Trustee and that such mandates are 

operative and will open and hold the Standby Transaction Account and the 

Standby GDA Account for the Guarantor in accordance with the terms of this 

Agreement.  

(c) For greater certainty, the Standby Account Bank acknowledges that such 

mandates and any other mandates delivered from time to time pursuant to the 

terms hereof will be subject to the terms of the Security Agreement, this 

Agreement and the Standby GDA Agreement and to the extent of any 

inconsistency between the terms of such agreements and such mandates, the terms 

of such agreements will govern.  

3.2 Amendment or Revocation 

The Standby Account Bank agrees that it will notify the Bond Trustee as soon as is 

reasonably practicable and in accordance with Article 12 (Notices) if it receives any amendment 

to or revocation of the Standby GDA Account Mandate or the Standby Transaction Account 

Mandate relating to the Guarantor Accounts (other than a change of Authorized Signatory, which 

may be made from time to time by the Guarantor (or the Cash Manager on its behalf)) and will 
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require the prior written consent of the Bond Trustee to any such amendment or revocation 

(other than a change of Authorized Signatory, which may be made from time to time by the 

Guarantor (or the Cash Manager on its behalf)) but, unless such Mandate is revoked, the Standby 

Account Bank may continue to comply with such Mandate (as it may from time to time be 

amended in accordance with the provisions of this Section 3.2) unless it receives notice in 

writing from the Bond Trustee to the effect that a Guarantor Acceleration Notice has been served 

on the Guarantor and will, thereafter, act solely on the instructions of the Bond Trustee or such 

person as the Bond Trustee may designate and in accordance with the terms of those instructions 

as provided in Section 5.3 (Consequences of a Guarantor Acceleration Notice) of this 

Agreement. 

ARTICLE 4 

ACKNOWLEDGEMENT BY THE STANDBY ACCOUNT BANK 

4.1 Restriction on Standby Account Bank’s Rights 

Notwithstanding anything to the contrary in the Mandates, the Standby Account Bank 

hereby: 

(a) agrees that, in its capacity as Standby Account Bank, it will not exercise any lien 

or, to the extent permitted by law, any set-off or transfer any sum standing to the 

credit of or to be credited to any of the Guarantor Accounts in or towards 

satisfaction of any liabilities owing to it by any Person (including any liabilities 

owing to it by the Guarantor or the Bond Trustee); 

(b) without prejudice to its rights as a Secured Creditor under the Security 

Agreement, agrees that it will not, solely in its capacity as Standby Account Bank 

and Standby GDA Provider provide, procure, or take any steps whatsoever to 

recover any amount due or owing to it pursuant to this Agreement which could 

result in, the winding-up or liquidation of the Guarantor or the making of an 

administration order in relation to the Guarantor in respect of any of the liabilities 

of the Guarantor whatsoever for one year plus one day after all Covered Bonds 

are paid in full; 

(c) agrees that it will promptly notify the Guarantor, the Bond Trustee and the Cash 

Manager if compliance with any instruction would cause the relevant Guarantor 

Account(s) to which such instruction relates to have a negative balance; and 

(d) acknowledges that the Guarantor has, pursuant to the Security Agreement, inter 

alia, assigned by way of security all its rights, title, interest and benefit, present 

and future, in and to, all sums from time to time standing to the credit of the 

Guarantor Accounts and all of its rights under this Agreement to the Bond Trustee 

(for itself and on behalf of the Secured Creditors). 
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4.2 Monthly Statement 

Unless and until directed otherwise by the Bond Trustee, the Standby Account Bank will 

and is hereby authorized to provide each of the Cash Manager, the Guarantor and the Bond 

Trustee with a written statement in respect of each Guarantor Account delivered in accordance 

with Section 12 (Notices) on a monthly basis and also as soon as reasonably practicable after 

receipt of a written request for a statement. 

ARTICLE 5 

INDEMNITY AND GUARANTOR ACCELERATION NOTICE 

5.1 Standby Account Bank to Comply with Cash Manager’s Instructions 

Unless otherwise directed in writing by the Bond Trustee pursuant to Section 5.3 

(Consequences of a Guarantor Acceleration Notice), in making any transfer or payment from any 

Guarantor Account in accordance with this Agreement, the Standby Account Bank will be 

entitled to act, without further inquiry, as directed by the Cash Manager pursuant to Section 2.1 

(Instructions from the Cash Manager) and to rely as to the amount of any such transfer or 

payment on the Cash Manager’s instructions in accordance with the relevant Mandate, and the 

Standby Account Bank will have no liability hereunder to the Cash Manager, the Guarantor or 

the Bond Trustee for having acted on such instructions. 

5.2 Guarantor’s Indemnity  

Subject to the prior ranking obligations set out in the relevant Priority of Payments, the 

Standby Account Bank and the Standby GDA Provider will each be indemnified to the extent of 

funds then standing to the credit of the Guarantor Accounts against any loss, cost, damage, 

charge or expense incurred by the Standby Account Bank or the Standby GDA Provider in 

complying with any instruction delivered pursuant to and in accordance with this Agreement or 

the Standby Guaranteed Deposit Account Contract, respectively, save that this indemnity will not 

extend to (i) the charges of the Standby Account Bank or the Standby GDA Provider (if any) for 

the operation of such accounts other than as provided in Section 2.3 (Standby Account Bank and 

Standby GDA Provider Charges) of this Agreement; and (ii) any loss, cost, damage, charge or 

expense arising from any material breach by the Standby Account Bank of its obligations under 

this Agreement or any material breach by the Standby GDA Provider of its obligations under the 

Standby Guaranteed Deposit Account Contract, and if necessary, as determined by a court of 

competent jurisdiction in a final non-appealable decision. For greater certainty, payments to the 

Standby Account Bank and the Standby GDA Provider rank pro rata and pari passu with each 

other and with payments to the asset monitor, among others in the relevant Priority of Payments. 

The Guarantor will not amend the Priorities of Payments if such amendment negatively affects 

any payments (including the priority thereof) to the Standby Account Bank or the Standby GDA 

Provider without the consent of the Standby Account Bank or the Standby GDA Provider, as the 

case may be. 
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5.3 Consequences of a Guarantor Acceleration Notice  

The Standby Account Bank acknowledges that, if it receives notice in writing from the 

Bond Trustee to the effect that the Bond Trustee has served a Guarantor Acceleration Notice on 

the Guarantor all right, authority and power of the Cash Manager in respect of each of the 

Guarantor Accounts will be terminated and be of no further effect and the Standby Account 

Bank agrees that it will, upon receipt of such notice from the Bond Trustee, comply with the 

directions of the Bond Trustee in relation to the operation of each of the Guarantor Accounts. 

Following receipt of such notice, the Standby Account Bank will be entitled to act, without 

further inquiry, on any direction received by the Bond Trustee pursuant to this Section 5.3 

(Consequences of a Guarantor Acceleration Notice) and to rely as to the amount of any such 

transfer or payment on the Bond Trustee’s instructions in accordance with the relevant Mandate, 

and the Standby Account Bank will have no liability hereunder to the Cash Manager, the 

Guarantor or the Bond Trustee for having acted on such instructions. 

ARTICLE 6 

CHANGE OF BOND TRUSTEE OR STANDBY ACCOUNT BANK 

6.1 Change of Bond Trustee 

If there is any change in the identity of the Bond Trustee, the parties to this Agreement 

will execute such documents and take such action as the successor Bond Trustee and the 

outgoing Bond Trustee may reasonably require for the purpose of vesting in the successor Bond 

Trustee the rights and obligations of the outgoing Bond Trustee under this Agreement and under 

the Security Agreement and releasing the outgoing Bond Trustee from any future obligations 

under this Agreement. Notice thereof will be given to the Rating Agencies for so long as any of 

the Covered Bonds remain outstanding. 

6.2 Limitation of Liability of Bond Trustee 

It is hereby acknowledged and agreed that by its execution of this Agreement, the Bond 

Trustee will not assume or have any of the obligations or liabilities of the Standby Account 

Bank, the Cash Manager or the Guarantor under this Agreement and that the Bond Trustee has 

agreed to become a party to this Agreement for the purpose only of taking the benefit of this 

Agreement and agreeing to amendments to this Agreement pursuant to Article 17 (Amendments, 

Modification, Variation or Waiver). For the avoidance of doubt, the parties to this Agreement 

acknowledge that the rights and obligations of the Bond Trustee are governed by the Security 

Agreement. Any right which may be exercised or determination which may be made under this 

Agreement by the Bond Trustee may be exercised or made in the Bond Trustee’s absolute 

discretion without any obligation to give reasons therefor, and the Bond Trustee will not be 

responsible for any liability occasioned by so acting, except if acting in breach of the standard of 

care set out in Section 11.1 (Standard of Care) of the Security Agreement. 

6.3 Change of Standby Account Bank 

If the identity of the Standby Account Bank changes, the Cash Manager, the Guarantor 

and the Bond Trustee will execute such documents and take such actions as the new Standby 
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Account Bank and the outgoing Standby Account Bank and the Bond Trustee may require for 

the purpose of vesting in the new Standby Account Bank the rights and obligations of the 

outgoing Standby Account Bank and releasing the outgoing Standby Account Bank from its 

future obligations under this Agreement. 

ARTICLE 7 

TERMINATION 

7.1 Termination Events 

The Guarantor (or the Cash Manager on its behalf):  

(a) may (with the prior written consent of the Bond Trustee, which consent shall not 

be withheld unless the Bond Trustee determines that the termination of this 

Agreement would be materially prejudicial to the interests of the Covered 

Bondholders) terminate this Agreement in the event that the matters specified in 

paragraph (i), (vi) or (vii) below occur;  

(b) will (with the prior written consent of the Bond Trustee, which consent shall not 

be withheld unless the Bond Trustee determines that the termination of this 

Agreement would be materially prejudicial to the interests of the Covered 

Bondholders), and the Bond Trustee may in such circumstances, terminate this 

Agreement in the event that any of the matters specified in paragraphs (iii) to (v) 

(inclusive) below occur; and 

(c) in the event that any of the matters specified in paragraph (ii) below occur, the 

Guarantor will (or will cause the Cash Manager to) take the actions described in 

Section 7.6 and the Guarantor will terminate this Agreement,  

in each case by serving a written notice of termination on the Standby Account Bank in 

accordance with Article 12 (Notices) (such termination to be effective three Business Days 

following service of such notice and, in the case of (c), no later than five Business Days 

following the occurrence of any of the matters specified therein) which will direct the Standby 

Account Bank to transfer all funds held in the Guarantor Accounts to replacement accounts 

under the terms of a new bank account agreement (the “New Standby Bank Account 

Agreement”) and a new guaranteed deposit account contract (the “New Standby GDA 

Agreement”) to be entered into by the parties hereto (excluding the Standby Account Bank) 

substantially on the same terms as this Agreement and the Standby GDA Agreement, 

respectively, in any of the following circumstances: 

 

(i) if a deduction or withholding for or on account of any taxes is imposed, or 

it appears likely that such a deduction or withholding will be imposed, in 

respect of the interest payable on any Guarantor Account; 

(ii) if one or more Rating Agencies downgrades the rating of the unsecured, 

unsubordinated and unguaranteed debt obligations of the Standby Account 
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Bank or the Standby Account Bank’s issuer default rating, as applicable, 

below the Standby Account Bank Required Ratings; 

(iii) if the Standby Account Bank, otherwise than for the purposes of the 

amalgamation or reconstruction as is referred to in paragraph (iv) below, 

ceases or, through an authorized action of the board of directors of the 

Standby Account Bank, threatens to cease to carry on all or substantially 

all of its business or the Standby Account Bank;  

(iv) if an order is made or an effective resolution is passed for the winding-up 

of the Standby Account Bank except a winding-up for the purposes of or 

pursuant to a solvent amalgamation or reconstruction the terms of which 

have previously been approved in writing by the Guarantor and the Bond 

Trustee (such approval not to be unreasonably withheld or delayed);  

(v) if proceedings are initiated against the Standby Account Bank under any 

applicable liquidation, insolvency, bankruptcy, sequestration, composition, 

reorganisation (other than a reorganisation where the Standby Account 

Bank is solvent) or other similar laws (including, but not limited to, 

presentation of a petition for an administration order) and (except in the 

case of presentation of petition for an administration order) such 

proceedings are not, in the reasonable opinion of the Guarantor, being 

disputed in good faith with a reasonable prospect of success or an 

administration order is granted or an administrative receiver or other 

receiver, liquidator, trustee in sequestration or other similar official is 

appointed in relation to the Standby Account Bank or in relation to the 

whole or any substantial part of the undertaking or assets of the Standby 

Account Bank, or an encumbrancer takes possession of the whole or any 

substantial part of the undertaking or assets of the Standby Account Bank, 

or a distress, execution or diligence or other process is levied or enforced 

upon or sued out against the whole or any substantial part of the 

undertaking or assets of the Standby Account Bank and such possession or 

process (as the case may be) is not discharged or otherwise ceases to apply 

within 30 days of its commencement, or the Standby Account Bank 

initiates or consents to judicial proceedings relating to itself under 

applicable liquidation, insolvency, bankruptcy, composition, 

reorganisation or other similar laws or makes a conveyance or assignment 

for the benefit of its creditors generally;  

(vi) default is made by the Standby Account Bank in the performance or 

observance of any of its covenants and obligations, or a breach by the 

Standby Account Bank is made of any of its representations and 

warranties, respectively, under Sections 8.1(d), 8.1(e), 8.1(f), 8.1(g), 

8.1(h) or 8.1(i); or 

(vii) if the Standby Account Bank materially breaches its other obligations 

under this Agreement or the Standby Guaranteed Deposit Account 
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Contract, provided that the Rating Agency Condition has been satisfied 

with respect to the termination of this Agreement following such breach.  

7.2 Notification of Termination Event 

Each of the Guarantor, the Cash Manager and the Standby Account Bank undertakes and 

agrees to notify the Bond Trustee in accordance with Section 12 (Notices) promptly upon 

becoming aware thereof of any event which would or could entitle the Bond Trustee to serve a 

notice of termination pursuant to Section 7.1 (Termination Events). 

7.3 Automatic Termination 

(a) This Agreement will automatically terminate (if not terminated earlier pursuant to 

this Article 7) on the date falling 90 days after the termination of the Guarantor 

Agreement and notice thereof to the parties to this Agreement, provided that all 

amounts payable under Section 2.3 (Standby Account Bank and Standby GDA 

Provider Charges) and Section 5.2 (Guarantor’s Indemnity) have been paid in 

accordance with the terms of this Agreement.  

(b) This Agreement shall automatically terminate (if not terminated earlier pursuant 

to this Article 7) upon the termination of the Standby Guaranteed Deposit 

Account Contract pursuant to Article 5 therein. 

7.4 Termination by Standby Account Bank 

The Standby Account Bank may terminate this Agreement and cease to operate the 

Guarantor Accounts at any time on giving not less than 90 days’ prior written notice thereof 

ending on any Business Day which does not fall on a Guarantor Payment Date or less than ten 

(10) Business Days before a Guarantor Payment Date to each of the other parties hereto provided 

that such termination will not take effect (i) until a replacement Standby Account Bank with 

ratings by the Rating Agencies equal to or greater than each of the Standby Account Bank 

Required Ratings has entered into an agreement in form and substance similar to this Agreement; 

and (ii) the Rating Agency Condition has been satisfied in respect thereof. For greater certainty, 

the Standby Account Bank will not be responsible for any costs or expenses occasioned by such 

termination and cessation. In the event of such termination and cessation the Standby Account 

Bank will use commercially reasonable efforts to assist the other parties hereto to effect an 

orderly transition of the banking arrangements documented hereby and, for greater certainty, at 

no cost to the Standby Account Bank. 

7.5 Notice of Termination/Resignation to CMHC 

Upon any termination or resignation of the Standby Account Bank hereunder, the 

Guarantor shall provide notice to CMHC of such termination or resignation and of the Standby 

Account Bank’s replacement contemporaneously with the earlier of (i) notice of such termination 

or resignation and replacement to a Rating Agency, (ii) notice of such termination or resignation 

and replacement being provided to or otherwise made available to Covered Bondholders, and 

(iii) five (5) Business Days following such termination or resignation and replacement (unless 

the replacement Standby Account Bank has yet to be identified at that time, in which case notice 
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of the replacement Standby Account Bank may be provided no later than ten (10) Business Days 

thereafter).  Any such notice shall include (if known) the reasons for the termination or 

resignation of the Standby Account Bank, all information relating to the replacement Standby 

Account Bank required by the CMHC Guide and the new agreement or revised and amended 

copy of this Agreement to be entered into with the replacement Standby Account Bank. 

7.6 Replacement of Standby Account Bank Under Certain Circumstances 

If one or more Rating Agencies downgrades the rating of the unsecured, unsubordinated 

and unguaranteed debt obligations of the Standby Account Bank or the Standby Account Bank’s 

issuer default rating, as applicable, below the Standby Account Bank Required Ratings, no later 

than five (5) Business Days following such occurrence, the Guarantor (or the Cash Manager on 

its behalf) will do the following:  

(a) engage a replacement Standby Account Bank with ratings by the Rating Agencies 

equal to or greater than each of the Standby Account Bank Required Ratings and 

enter into the New Standby Bank Account Agreement and the New Standby GDA 

Agreement; 

(b) subject to Section 7.6(c), direct the Standby Account Bank to transfer all funds 

held in the Guarantor Accounts to replacement accounts under the terms of the 

New Standby Bank Account Agreement and the New Standby GDA Agreement 

(it being understood that all such funds must be transferred within the five (5) 

Business Day period to such replacement accounts); and 

(c) to the extent it is not practicable within the five (5) Business Day period to 

transfer the funds held in the Guarantor Accounts to replacement accounts under 

the terms of the New Standby Bank Account Agreement and the New Standby 

GDA Agreement, within 30 days following such occurrence, direct the Standby 

Account Bank to transfer all funds held in the Guarantor Accounts to replacement 

accounts under the terms of the New Standby Bank Account Agreement and the 

New Standby GDA Agreement (it being understood that all such funds must be 

transferred within the 30 day period to such replacement accounts), provided that, 

during such 30 day period, any amounts received into the Guarantor Accounts 

shall be transferred or otherwise deposited to the replacement accounts under the 

terms of the New Standby Bank Account Agreement and the New Standby GDA 

Agreement, as applicable, within five (5) Business Days of receipt.  

ARTICLE 8 

REPRESENTATIONS AND WARRANTIES; COVENANT 

8.1 Standby Account Bank Representations, Warranties and Covenants 

The Standby Account Bank represents and warrants to, and covenants with, each of the 

Guarantor and the Bond Trustee at the date hereof, on each date on which an amount is credited 

to any Guarantor Account held with the Standby Account Bank and on each Guarantor Payment 

Date, that: 
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(a) it is a Schedule I Bank existing under the laws of Canada and duly qualified to do 

business in every jurisdiction where the nature of its business requires it to be so 

qualified, except where the failure to qualify would not constitute a Material 

Adverse Event;  

(b) (i) the execution, delivery and performance by the Standby Account Bank of this 

Agreement are within the Standby Account Bank’s corporate powers, (ii) have 

been duly authorized by all necessary corporate action, and (iii) do not contravene 

or result in a default under or conflict with (1) the charter or by-laws of the 

Standby Account Bank, (2) any law, rule or regulation applicable to the Standby 

Account Bank, or (3) any order, writ, judgment, award, injunction, decree or 

contractual obligation binding on or affecting the Standby Account Bank or its 

property;  

(c) it is not a non-resident of Canada within the meaning of the Income Tax Act 

(Canada); and 

(d) it possesses the necessary experience, qualifications, facilities and other resources 

to perform its responsibilities in relation to its duties and obligations hereunder 

and the other Transaction Documents to which it is a party; 

(e) it will comply with the provisions of, and perform its obligations under, this 

Agreement and the other Transaction Documents to which it is a party;  

(f) it is and will continue to be in regulatory good standing and in material 

compliance with and under all Laws applicable to its duties and obligations 

hereunder and the other Transaction Documents to which it is a party;  

(g) it is and will continue to be in material compliance with its internal policies and 

procedures (including risk management policies) relevant to its duties and 

obligations hereunder and the other Transaction Documents to which it is a party;  

(h) it will exercise reasonable skill and care in the performance of its obligations 

hereunder and the other Transaction Documents to which it is a party;  

(i) it will comply with the CMHC Guide and all material legal and regulatory 

requirements applicable to the conduct of its business so that it can lawfully 

attend to the performance of its obligations hereunder and the other Transaction 

Documents to which it is a party; and 

(j) the unsecured, unsubordinated and unguaranteed debt obligations of the Standby 

Account Bank rated by each of the Rating Agencies are at or above each of the 

Standby Account Bank Required Ratings. 

8.2 Notification and Survival 

The Standby Account Bank undertakes to notify the Guarantor and the Bond Trustee 

immediately if, at any time during the term of this Agreement, any of the statements contained 
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Section 8.1 (Standby Account Bank Representations, Warranties and Covenants) ceases to be 

true. The representations, warranties and covenants set out in Section 8.1 (Standby Account 

Bank Representations, Warranties and Covenants) will survive the signing and delivery of this 

Agreement. 

ARTICLE 9 

NON-PETITION 

9.1 Non-Petition 

The Guarantor, the Cash Manager, the Standby Account Bank and the Standby GDA 

Provider agree that they will not institute or join any other Person or entity in instituting against, 

or with respect to, the Guarantor, or any general partners of the Guarantor, any bankruptcy or 

insolvency event so long as any Covered Bonds issued by the Issuer will be outstanding or there 

will not have elapsed one year plus one day since the last day on which any such securities will 

have been outstanding. The foregoing provision will survive the termination of this Agreement 

by any of the parties hereto. 

ARTICLE 10 

FURTHER ASSURANCES 

10.1 Further Assurances 

The parties hereto agree that they will co-operate fully to do all such further acts and 

things and execute any further documents as may be necessary or reasonably desirable to give 

full effect to the arrangements contemplated by this Agreement. 

ARTICLE 11 

CONFIDENTIALITY 

11.1 Confidentiality 

None of the parties hereto will during the term of this Agreement or after its termination 

disclose to any Person whatsoever (except as provided herein, in accordance with the CMHC 

Guide, the Covered Bond Legislative Framework or in any of the Transaction Documents to 

which it is a party or with the authority of the other parties hereto or so far as may be necessary 

for the proper performance of its obligations hereunder or unless required by law or any 

applicable stock exchange requirement or any governmental, regulatory or other taxation 

authority or ordered to do so by a court of competent jurisdiction or by the Canada Revenue 

Agency) any information relating to the business, finances or other matters of a confidential 

nature of any other party hereto of which it may in the ordinary course of its duties hereunder 

have become possessed and each of the parties hereto will use all reasonable endeavours to 

prevent any such disclosure. 
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ARTICLE 12 

NOTICES 

12.1 Notices 

Any notices to be given pursuant to this Agreement to any of the parties hereto will be in 

writing and will be sufficiently served if sent by prepaid first class mail, by hand, e-mail or 

facsimile transmission and will be deemed to be given (if by e-mail or facsimile transmission) 

when dispatched, (if delivered by hand) on the day of delivery if delivered before 5:00 p.m. 

(Toronto time) on a Business Day or on the next Business Day if delivered thereafter or on a day 

which is not a Business Day or (if by first class mail) when it would be received in the ordinary 

course of the post and will be sent: 

(a) in the case of The Bank of Nova Scotia in its capacity as Cash Manager, to The 

Bank of Nova Scotia, at its Executive Offices, Scotia Plaza, 44 King Street West, 

Toronto, Ontario M5H 1H1 (facsimile number 416-945-4001) for the attention of 

the Managing Director, Alternate Funding, e-mail:  

jake.lawrence@scotiabank.com; 

(b) in the case of the Guarantor, to Scotiabank Covered Bond Guarantor Limited 

Partnership, c/o The Bank of Nova Scotia, at its Executive Offices, Scotia Plaza, 

44 King Street West, Toronto, Ontario M5H 1H1 (facsimile number 416-945-

4001) for the attention of the Managing Director, Alternate Funding, e-mail:  

jake.lawrence@scotiabank.com;  

(c) in the case of the Standby Account Bank and Standby GDA Provider, to Canadian 

Imperial Bank of Commerce, Brookfield Place, 11
th

 Floor, 161 Bay Street, 

Toronto, Ontario M5J 2S8 (facsimile number 416-594-7192) for the attention of 

Vice President, Treasury, e-mail: Wojtek.Niebrzydowski@cibc.ca; and  

(d) in the case of the Bond Trustee, to Computershare Trust Company of Canada, 100 

University Avenue, 11th Floor, Toronto, Ontario, M5J 2Y1 (facsimile number 

416-981-9777) for the attention of the Manager, Corporate Trust, email: 

corporatetrust.toronto@computershare.com, 

or to such other address or facsimile number or for the attention of such other person or entity as 

may from time to time be notified by any party to the others by written notice in accordance with 

the provisions of this Section. 

ARTICLE 13 

INTEREST 

13.1 Interest Payments on Standby Transaction Account 

In respect of each period from (and including) the first day of each month (or, in respect 

of the first such period, the first applicable day) to (but excluding) the last day of each month, the 

Standby Account Bank will pay, on the 10
th

 Business Day after month end, interest in arrears on 

any cleared credit balances on the Standby Transaction Account and any other accounts opened 

mailto:jake.lawrence@sc
mailto:jake.lawrence@sc
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by the Guarantor with the Standby Account Bank other than the Standby GDA Account at rates 

that are generally applicable to the business customers of the Standby Account Bank.  

13.2 Interest Payments on Standby GDA Account 

Notwithstanding Section 13.1 above, interest will be paid on the Standby GDA Account 

in accordance with the terms of the Standby Guaranteed Deposit Account Contract. 

ARTICLE 14 

PAYMENTS AND WITHHOLDING 

14.1 Payments and Withholding 

The parties agree that payments required to be made hereunder will be made in 

accordance with Article 2 (Standby Transaction Account and Standby GDA Account) and that 

all payments by the Standby Account Bank under this Agreement will be made in full without 

any deduction or withholding (whether in respect of set-off, counterclaim, duties, taxes, charges 

or otherwise whatsoever) unless the deduction or withholding is required by law, in which event 

the Standby Account Bank will: 

(a) ensure that the deduction or withholding does not exceed the minimum amount 

required by law; 

(b) pay to the relevant taxation or other authorities within the period for payment 

permitted by applicable law the full amount of the deduction or withholding;  

(c) furnish to the Guarantor and the Bond Trustee within the period for payment 

permitted by the relevant law, either: 

(i) an official receipt of the relevant taxation or other authorities involved in 

respect of all amounts so deducted or withheld; or 

(ii) if such receipts are not issued by the taxation or other authorities 

concerned on payment to them of amounts so deducted or withheld, a 

certificate of deduction or equivalent evidence of the relevant deduction or 

withholding; and 

(d) account to the Guarantor in full by credit to the Standby GDA Account for an 

amount equal to the amount of any rebate, repayment or reimbursement of any 

deduction or withholding which the Standby Account Bank has made pursuant to 

this Article 14 and which is subsequently received by the Standby Account Bank 

and, for greater certainty, the Standby Account Bank will have no obligation to 

obtain any rebate, repayment or reimbursement of any such deduction or 

withholding. 
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ARTICLE 15 

ENTIRE AGREEMENT 

15.1 Entire Agreement 

This Agreement and the Standby GDA Agreement contain the entire agreement between 

the parties hereto in relation to the services to be performed hereunder and supersede any prior 

agreements, understandings, arrangements, statements or representations relating to such 

services. Nothing in this Article or Agreement will operate to limit or exclude any liability for 

fraud. 

ARTICLE 16 

ASSIGNMENT 

16.1 Assignment 

Save as provided in or contemplated in this Agreement, no party hereto (other than the 

Bond Trustee) may assign or transfer any of its rights or obligations hereunder, and the Standby 

Account Bank may not act through any branch outside of the Province of Ontario, without the 

prior written consent of the other parties hereto and the Rating Agency Condition having been 

satisfied in respect of any such assignment or transfer.  If any party assigns any of its obligations 

under this Agreement as permitted by this Agreement, such party will provide at least 10 

Business Days’ prior written notice of such assignment to DBRS. 
 

16.2 Assignment to Bond Trustee 

Notwithstanding the provisions of Section 16.1 above, the parties hereto acknowledge 

that the Guarantor may assign all its rights, title and interest in this Agreement to the Bond 

Trustee, for the benefit of the Secured Creditors, in accordance with and pursuant to the terms of 

the Security Agreement. 

ARTICLE 17 

LIMITATION OF LIABILITY 

17.1 Limitation of Liability 

Scotiabank Covered Bond Guarantor Limited Partnership is a limited partnership formed 

under the Limited Partnerships Act (Ontario), a limited partner of which is, except as expressly 

required by law, only liable for any of its liabilities or any of its losses to the extent of the 

amount that the limited partner has contributed or agreed to contribute to its capital. 
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ARTICLE 18 

AMENDMENTS, MODIFICATION, VARIATION OR WAIVER 

18.1 Amendments, Modification, Variation or Waiver 

(a) Any amendment, modification, variation or waiver to this Agreement will be 

made only with the prior written consent of each party to this Agreement. No 

waiver of this Agreement will be effective unless it is in writing and signed by (or 

by some Person duly authorised by) each of the parties. Each proposed 

amendment or waiver of this Agreement that is considered by the Guarantor to be 

a material amendment, modification, variation or waiver will be subject to 

satisfaction of the Rating Agency Condition.  For certainty, any amendment to (i) 

the definition of “Standby Account Bank Required Ratings” that lowers the 

ratings specified therein, or (ii) the consequences of breaching a Standby Account 

Bank Required Rating that makes such consequences less onerous, shall be 

deemed to be a material amendment. The Guarantor (or the Cash Manager on its 

behalf) will deliver notice to the Rating Agencies of any amendment or waiver 

which does not require satisfaction of the Rating Agency Condition with respect 

thereto provided that failure to deliver such notice will not constitute a breach of 

the obligations of the Guarantor under this Agreement.  The Guarantor (or the 

Cash Manager on its behalf) will deliver notice to CMHC from time to time of 

any amendment, variation or waiver with respect to which notice to CMHC is 

required by the CMHC Guide, provided that failure to deliver such notice will not 

constitute a breach of the obligations of the Guarantor under this Agreement.  No 

single or partial exercise of, or failure or delay in exercising, any right under this 

Agreement will constitute a waiver or preclude any other or further exercise of 

that or any other right. 

(b) Notwithstanding the foregoing, if at any time the Issuer determines that any one 

rating agency shall no longer be a Rating Agency, then, so long as (i) the Program 

is in compliance with the terms of the CMHC Guide, and (ii) each outstanding 

series of Covered Bonds is rated by at least two Rating Agencies, the ratings 

triggers for such rating agency will no longer be applicable to the Program 

without any action or formality, including for greater certainty satisfaction of the 

Rating Agency Condition with respect to any Rating Agency or consent or 

approval of the Bond Trustee or the holders of the Covered Bonds.  Any 

amendments to this Agreement to reflect the foregoing shall be deemed not to be 

a material amendment and may be made without the requirement for satisfaction 

of the Rating Agency Condition with respect to any Rating Agency or consent or 

approval of the Bond Trustee or the holders of the Covered Bonds. 
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ARTICLE 19 

EXCLUSION OF THIRD PARTY RIGHTS 

19.1 Exclusion of Third Party Rights 

Except as otherwise expressly provided in this Agreement, the parties hereto intend that 

this Agreement will not benefit, or create any right or cause of action on behalf of, any Person 

other than a party hereto and that no Person, other than a party hereto, will be entitled to rely on 

the provisions of this Agreement in any proceeding.  

ARTICLE 20 

SCOPE OF DUTY 

20.1 Scope of Duty 

The Standby Account Bank undertakes to perform only such duties as are expressly set 

forth in this Agreement and to deal with the Guarantor Accounts with the degree of skill and care 

that the Standby Account Bank accords to all accounts and funds maintained and held by it on 

behalf of its customers. Notwithstanding any other provision of this Agreement, the parties agree 

that the Standby Account Bank will not be liable for any action taken by it or any of its directors, 

officers or employees in accordance with this Agreement except, subject to Section 5.1 (Standby 

Account Bank to Comply with Cash Manager’s Instructions), for its or their own gross 

negligence or wilful misconduct, and if necessary, as determined by a court of competent 

jurisdiction in a final non-appealable decision. In no event will the Standby Account Bank be 

liable for (i) losses or delays resulting from force majeure, computer malfunctions, interruption 

of communication facilities or other causes beyond the Standby Account Bank’s control or for 

indirect or consequential damages, or (ii) any loss due to any altered, forged, fraudulent or 

unauthorized Financial Instruments. 

ARTICLE 21 

WAIVER OF FORMALITIES 

21.1 Waiver of Formalities 

The Guarantor hereby waives in favour of the Standby Account Bank certain statutory or 

other customary formalities of the Bills of Exchange Act (Canada) which include, for greater 

certainty, formalities relating specifically to presentment, protest, noting and notice, with respect 

to all Financial Instruments prepared, signed or endorsed and delivered to the Standby Account 

Bank hereunder; and the Standby Account Bank will not, in any circumstances, be liable for the 

failure or omission to carry out any such formalities in connection with any Financial Instrument. 
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ARTICLE 22 

COUNTERPARTS 

22.1 Counterparts 

This Agreement may be executed in any number of counterparts (manually, e-mail or by 

facsimile) and by different parties hereto in separate counterparts, each of which when so 

executed will be deemed to be an original and all of which when taken together will constitute 

one and the same instrument. 

ARTICLE 23 

GOVERNING LAW 

23.1 Governing Law 

This Agreement will be governed by, and construed in accordance with, the laws of the 

Province of Ontario and the federal laws of Canada applicable therein. 

23.2 Submission to Jurisdiction 

Each party to this Agreement hereby irrevocably submits to the non-exclusive 

jurisdiction of the courts of the Province of Ontario in any action or proceeding arising out of or 

relating to this Agreement. 

[The remainder of this page is intentionally left blank] 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement the day and 

year first before written. 

 

 THE BANK OF NOVA SCOTIA, as Cash 

Manager and Issuer 

  Per: /s/ Ian Berry 

   Name: Ian Berry 

   Title: Managing Director and Head, 

Funding and Liquidity Management 

 

  COMPUTERSHARE TRUST COMPANY 

OF CANADA, as Bond Trustee 

Per: /s/ Sean Piggot 

 Name: Sean Piggot 

 Title: Corporate Trust Officer 

Per: /s/ Stanley Kwan 

 Name: Stanley Kwan 

 Title: Associate Trust Officer 

 

 

 SCOTIABANK COVERED BOND 

GUARANTOR LIMITED PARTNERSHIP by its 

managing general partner SCOTIABANK 

COVERED BOND GP INC. 
    

  Per: /s/ Jake Lawrence 

   Name: Jake Lawrence 

   Title: President and Secretary 

 

  CANADIAN IMPERIAL BANK OF 

COMMERCE, as Standby Account Bank and 

Standby GDA Provider 

Per: /s/  Claudia Lai 

 Name: Claudia Lai 

 Title: Vice-President 

Per: /s/ Dave Dickinson 

 Name: Dave Dickinson 

 Title: Vice-President 
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SCHEDULE 1 

FORM OF MANDATE 

In the form attached 
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OUR COMMITMENT TO YOU:

TO EXCEED YOUR EXPECTATIONS

As a CIBC Client, you should expect nothing less than the best possible service every time you
deal with one of our representatives in person, by letter, on the telephone or when doing your
banking electronically through our banking machines or Online Banking.

Our aim is to build a long-term relationship with you. The foundation of this relationship is our
Service Commitment – to anticipate and exceed your expectations. Our Service Commitment sets
out the standards that our Clients can expect from CIBC, and that we demand of ourselves.

EVERYONE AT CIBC IS ACCOUNTABLE TO YOU, OUR CLIENT
From the Client Service Representative in your branch/business centre to the Chief Executive
Officer – everyone at CIBC is accountable for our Service Commitment.

SIMPLE BEGINNING: TALK OPENLY WITH YOU
Wherever you do business at CIBC, you can expect us to be open and forthcoming. This applies to
our written documents as well – we’re working to put our documents in plain language, to make
them easier for you to read and understand.

CANDID EXPLANATIONS OF OUR SERVICE FEES
We’ll explain the rates, terms and conditions relating to our products and services clearly, including
any fees or sales commissions that may apply. We’ll also alert you that certain investments may
carry greater risks. If, for some reason, we cannot provide a product or service, we’ll explain why
and suggest alternatives. Our service fees are based on three principles:

1. They should be simple to understand.

2. They should reflect our commitment to deliver options and value.

3. They should provide you with choices to reduce or even eliminate certain fees.

YOUR PRIVACY IS PROTECTED
An important part of the CIBC Service Commitment is your right to privacy. Even as we expand our
products and services, and the technology we use to provide them, keeping your information and
affairs confidential is fundamental to the way we do business.
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OUR PROCESS FOR RESOLVING YOUR COMPLAINTS
We have created a process for dealing with client concerns and complaints that we believe is both
effective and efficient. We expect every CIBC employee who receives a client complaint to take
ownership, and ensure that the complaint is resolved quickly.

If you have a complaint or concern, we encourage you to follow the complaint procedure outlined here.

STEP 1
WHERE YOU DO BUSINESS WITH US
In most cases, a complaint is resolved simply by telling us about it and discussing it with us. You should
be able to get swift results by talking to our employees or Manager where you do business with us. If
they can’t resolve the problem to your satisfaction, they will immediately refer you to a Client Care
Specialist who will make every effort to resolve the problem quickly and to your satisfaction.

STEP 2
BUSINESS CONTACT CENTRE
If you are uncomfortable discussing the issue with our employees or the Manager of the location
where the problem has occurred, or if they have not resolved the problem to your satisfaction, you
can contact the CIBC Business Contact Centre directly.

Contacting the Business Contact Centre

Via Phone & Fax

Phone: 1 888 947-7736Main Line Fax: 1 866 463-9004

Phone: 1 800 324-7542Clients in Quebec Fax: 1 866 338-3880

NOTE: If your CIBC Relationship Manager provided you with contact numbers for the Business
Contact Centre that are different from those listed above, please continue to use those from your
Relationship Manager.

Via Mail
Toronto Office
CIBC Business Contact Centre
5650 Yonge Street, 14th Floor
Toronto, Ontario
Canada M2M 4G3

Quebec Office
Centre de Services aux Entreprises
1155 rue Rene Levesque Ouest, Bureau 330
Montreal, Quebec
Canada H3B 4P9

Be sure to include:
 Your name
 Your address where you prefer to be reached
 If you prefer, fax number with area code
 The nature of your complaint
 Details relevant to the matter and with whom you have already discussed the issue

If you are dissatisfied with the decision of the CIBC Business Contact Centre, you may contact or
be directed to the CIBC Ombudsman.
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STEP 3
CIBC OMBUDSMAN
The CIBC Ombudsman’s most important task is to review the details of any complaint objectively
and impartially. Assuming you have followed the complaint escalation steps outlined above, the
CIBC Ombudsman will acknowledge your complaint right away.

Then, providing legal action has not been taken on the matter, the Ombudsman immediately goes
to work.

In most cases, you will receive a decision regarding your concern within ten working days.

You can reach the CIBC Ombudsman by:
Telephone: 1 800 308-6859 or (416) 861-3313 in Toronto
Fax: 1 800 308-6861 or (416) 980-3754 in Toronto
E-mail: ombudsman@cibc.com
Write to: CIBC Ombudsman

P.O. Box 342, Commerce Court, Toronto, ON M5L 1G2

If the above steps do not resolve your concern, you may consider escalating the matter further.

OMBUDSMAN FOR BANKING SERVICES AND
INVESTMENTS (OBSI)
You can contact the OBSI who is independent from CIBC, and whose purpose is to review your
personal or business complaint when you cannot accept the decision of the CIBC Ombudsman.

You can reach the Ombudsman for Banking Services and Investments by:

Telephone: 1 888 451-4519
Fax: 1 888 422-2865
E-mail: ombudsman@obsi.ca
Web Site: www.obsi.ca
Write to: Ombudsman for Banking Services and Investments

P. O. Box 896 STN. Adelaide, Toronto, ON M5C 2K3

THE FINANCIAL CONSUMER AGENCY OF CANADA
The Financial Consumer Agency of Canada (FCAC) supervises federally regulated financial
institutions, such as CIBC, to ensure they comply with federal consumer protection laws.

The FCAC also helps educate consumers and monitors industry codes of conduct and public
commitments designed to protect the interest of consumers.

Federal consumer protection laws affect you in a number of ways. For example, financial
institutions must provide you with information about their fees, interest rates and complaint handling
procedures.

For more information, please contact the FCAC by:
Telephone: 1 866 461-3222
Web Site: www.fcac-acfc.gc.ca

If you have a regulatory complaint, you can contact the FCAC in writing at:
Financial Consumer Agency of Canada
6th Floor, Enterprise Building
427 Laurier Ave. West, Ottawa, ON K1R 1B9

The FCAC will determine whether the financial institution is in compliance. It will not, however,
resolve individual consumer complaints.

THE PRIVACY COMMISSIONER OF CANADA
If your concern involves a privacy issue you may contact the Office of the
Privacy Commissioner of Canada by:
Telephone: (613) 995-8210 or 1 800 282-1376
Fax: (613) 947-6850
Web Site: www.privcom.gc.ca
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ADDITIONAL INFORMATION FOR OUR
BUSINESS AND AGRICULTURE CLIENTS
THE CIBC BUSINESS CREDIT PROCESS
Business Credit is essential to many agricultural or business clients. As part of our commitment to
open communications, the following outlines the steps involved in the CIBC credit application
approval process.

APPLYING FOR BUSINESS CREDIT
At any CIBC Branch or office where agricultural or business affairs are conducted, we will provide
clear direction on how to apply for credit for your business and how to develop an effective
business plan.

THE CREDIT APPROVAL PROCESS
CIBC assesses each business credit application on its own merits. The key determining factors in
obtaining credit include:
 the soundness of your business plan,
 the ability of your business to repay the loan requested,
 the long-term viability of your business,
 the credit history of your business, if any, and
 the personal credit history of the key principal (s) of your business.
Once your application is approved, CIBC will advise you of the terms and conditions of the
financing arrangement for your business, including the information and documentation we will
need. At your business’ request, CIBC will be happy to provide the requirements in writing.

IF YOUR BUSINESS CREDIT APPLICATION IS DECLINED
To the extent permitted by law or regulation, CIBC will inform you what the main reasons for the
decision are, and at the same time review with you what requirements are necessary for us to
reconsider your business credit application. We’ll also provide information on alternative sources of
financing, such as government assistance programs and venture capital.

IF YOUR BUSINESS CIRCUMSTANCES CHANGE
Sometimes clients who have a credit relationship with us experience a significant change in their
business. This could include financial difficulty or, conversely, a need for additional funds due to
rapid growth. If any such changes occur, CIBC will review your existing arrangements to determine
next steps. We may ask you for additional information, and we’ll give you reasonable opportunity to
provide it.

If CIBC’s review determines that a change in our credit relationship is necessary, CIBC will provide
you with at least 30 days notice of what those changes will be, unless we believe, based on
reasonable grounds, that a shorter notice period is needed to protect our interest. The changes
might include amendments to your terms, conditions, fees or lending margins.

Part of the CIBC Service Commitment mandate is to meet the changing needs of our business and
agricultural clients. For that reason, we believe the sooner we talk, the sooner we can work
together towards viable solutions

UNDERSTANDING OUR HOLD POLICY ON CHEQUES
For purposes of this policy:
 “Cheque” also includes certified cheques, bank drafts, money orders and other instruments
 Saturday, Sunday and holidays are not business days

UNDERSTANDING HOLD PERIODS
When you deposit a cheque in your Business Account, a hold period may apply to allow time for
the cheque to clear. The funds will appear in your account at the time of deposit, but you may not
be able to access them until the hold period expires.

Even after the hold period expires, there is no guarantee that a cheque will not be returned to us
unpaid. If a cheque is returned unpaid for any reason at any time, either during or after the expiry of
the hold period, we have the right to charge the amount of the cheque to your account.

We may also accept cheques from you on “collection”, meaning that only if and when CIBC
receives payment from the financial institution on which the cheque is drawn will the funds be
credited to your account and you have access to the funds.
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HOW LONG ARE FUNDS HELD?
The length of the hold period for cheques depends on the currency, amount of the cheque and
other factors:

• For a CDN$ cheque drawn on a financial institution’s branch located in Canada, the normal length
of time we will hold funds is 4 business days after the day of deposit. The maximum hold periods
are as follows:

Cheque Amount Way You Deposit Maximum Hold Period
In branch 4 business days after day of deposit$1,500 or less
By ABM or any other way 5 business days after day of deposit*
In branch 7 business days after day of depositGreater than $1,500
By ABM or any other way 8 business days after day of deposit*

* For the CIBC Wallet Depository Service, the day of deposit is considered to be the day that the wallet’s
contents are accepted for deposit and processed by CIBC.

• For a non-CDN$ cheque drawn on a financial institution’s branch located in Canada, the normal
length of time we will hold funds is 10 business days. The maximum hold period is 20 business
days.

• For a non-CDN$ cheque drawn on a financial institution’s branch located outside of Canada, the
normal length of time we will hold funds is 15 business days. The maximum hold period is
estimated to be 30 business days.

REASONS WE MAY HOLD THE FUNDS BEYOND THE MAXIMUM PERIOD
We may extend the maximum hold periods in some circumstances, including (but not limited to)
where:
 CIBC has reasonable grounds to believe that the deposit is being made for illegal or fraudulent

purposes in relation to an account
 CIBC has reasonable grounds to believe that there is material increased credit risk
 an account has been open for less than 90 days
 the cheque is not encoded with magnetic ink character recognition or is not readable by

operational systems (for example, if damaged or mutilated)
 the cheque has been endorsed more than once
 the cheque is deposited six months or more after the date of the cheque
The hold period under these circumstances is estimated to be 30 business days and could be
longer for non-CDN$ cheques drawn on a financial institution’s branch located outside of Canada.

ACCESS TO DEPOSITED FUNDS LIMIT
An Access to Deposited Funds Limit may apply to cheque deposits you make in branch, at an ABM
or any other way. This is the dollar amount you will have access to until the hold period expires on
your deposit. CIBC may change the Access to Deposited Funds Limit at any time and without
notice to you.

CIBC’s Hold Policy and Access to Deposited Funds Limits are subject to the terms and conditions
of the Commercial Banking and Corporate Banking Business Agreement, which governs your
account.

YOUR PRIVACY IS PROTECTED
DISCLOSURE NOTICE
Doing business with a financial institution involves providing information about yourself. At CIBC,
you have control over how your information is obtained, used and given out. Your information is
kept confidential and your privacy is protected. This is explained in our brochure, “Your Privacy is
Protected”. Please pick up this brochure at any branch or office of CIBC, or on our Web site:
www.cibc.com. This disclosure notice contains a short summary.
We obtain information about you to:
 identify you or locate you
 protect us both against error and fraud
 understand your needs and eligibility for products and services
 recommend particular products and services to meet your needs
 provide ongoing service
 comply with legal or regulatory requirements.

If you are an individual client:
 the Income Tax Act requires us to ask for your Social Insurance Number when opening an

interest bearing or investment account
 we may verify some of the information you give us with your employer or your references
 health information you have given to CIBC or a CIBC insurance company is not shared within

the CIBC group.
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YOU CAN EXPECT US TO PROTECT YOUR PRIVACY
Your information and the business you do with us is kept in strict confidence. Only authorized
personnel have access to your information. We collect, use and disclose personal information only
for purposes that a reasonable person would consider appropriate in the circumstances. We don’t
sell your information to third parties. Our procedures and systems are designed to protect your
information from error, loss and unauthorized access. We keep your information only as long as it
is needed. We monitor our compliance with applicable privacy legislation.

We may review and analyze your use of products and services, including transactions in your
accounts, to help protect you from unauthorized use of your accounts, to help us serve you better,
and to tell you about other products and services. We also collect and analyze information from
other sources for the same reasons.

YOU CAN GIVE — OR WITHDRAW — YOUR CONSENT
We need to get your express or implied consent before obtaining or using information about you, or
disclosing this information to anyone. (There are exceptions, such as when we are required or
permitted by law, or it is necessary for our protection.) You can withdraw this consent whenever
you want, unless legal requirements prevent this.

There are some exceptions: to continue to have credit with CIBC, you must allow us to update your
credit information, or in the case of business credit, to update credit information on the
business itself or the key principal(s) of the business. Not allowing us to use information
about you may mean we can’t provide certain products or services which may be of use to you

YOU CAN REVIEW AND MAKE CORRECTIONS TO YOUR INFORMATION
You can review your information held by CIBC and make corrections to it. Call us at 1 888 947-7736
or 1 800 324-7542 for services in French, and we will be pleased to assist you further. We may ask you
to put your request in writing. There may be a charge for such a request; if so, we’ll advise you
beforehand. We’ll respond to your request within 30 days. If we need to extend the time, or we have
to refuse your request, we’ll tell you why, subject to any legal restrictions. If you have a sensory
disability, we’ll give you access to your information in an alternative format if we have it or if it’s
reasonable and necessary.

YOU CAN CHOOSE NOT TO RECEIVE DIRECT MARKETING
We may tell you about products or services through direct mail, telephone, or other means. If you
do not wish us to do so, follow the instructions below. This will not limit information which we may
send to you with your account statement, or discussions with your service representative/adviser.

YOU CAN TELL US YOU DON’T WANT US TO SHARE INFORMATION WITHIN THE
CIBC GROUP
Sharing your information enables us to bring suitable products and services of other members of
the CIBC group to your attention, such as mutual funds and RRSPs. CIBC will share your
information within the CIBC group, unless prohibited by law or you advise us otherwise.

Let us know if you don’t want us to use information about you as set out above, by calling
1 888 947-7736 or 1 800 324-7542 for services in French.

In this disclosure notice, “CIBC” and “CIBC group” includes Canadian Imperial Bank of Commerce
and its subsidiary companies.
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Commercial Banking and Corporate Banking Business Agreement

INTRODUCTION

PART I – Account Operation Agreement
PART II – Instructions by Telephone, Fax and Internet E-Mail
PART III – Commercial Bank Machine Service (for Full/Deposit
Only Function)

INTRODUCTION

Unless otherwise defined in this Agreement, in this Agreement:
 “Account” or “your account”, if you have more than one account

with CIBC, means each such account, and includes a mutual fund
account.

 “Agreement” means this Commercial Banking and Corporate
Banking Business Agreement.

 “Branch” means any branch/business contact centre of Canadian
Imperial Bank of Commerce indicated on a Business Account and
Services Application and Agreement or other document that you
have signed that incorporates the terms of this Agreement.

 “CIBC” means Canadian Imperial Bank of Commerce
 “We”, “us” and “our” refer to CIBC.

 “You” and “your” refer to the sole proprietor, partnership,
corporation, unincorporated association or other person or entity
or any other type of business structure who has signed a
document that incorporates the terms to this Agreement.

Unless the context requires otherwise, words in this Agreement which
are in the singular include the plural meaning, and words which are in the
plural include the singular meaning.
CIBC may change this Agreement, in whole or in part, at any time. CIBC
is not required to give you prior notice of the amendment. CIBC will give
you notice of the change by (at its option) posting a notice in your branch
of account and/or mailing notice to you (with or on your account
statement, or otherwise). You may obtain a copy of the revised or
replacement Agreement at any CIBC branch in Canada.

If any clause of this Agreement or any document that incorporates this
Agreement is found by a court to be void or unenforceable, that clause
will be severed without affecting any other provisions of that document
or this Agreement.

This Agreement will be governed by and construed in accordance with
the laws of the Province where the Branch that administers your
account is located and the laws of Canada. You irrevocably submit to
the exclusive jurisdiction of the courts of such Province for the
purposes of any legal or other proceedings relating to this Agreement.

PART I – ACCOUNT OPERATION AGREEMENT
In consideration of CIBC dealing with or continuing to deal with you in
connection with your banking business with CIBC, you agree with
CIBC as follows:

1. Statements, Account entries and balances. We will provide
you with electronic or online access to your statements, Account
entries and balances through Online Banking, CIBC Cash
Management Online (CMO), Telephone Banking and/or CIBC
automated bank machines. If you receive paper-based
statements for your Account and copies of Items that relate to it,
you authorize CIBC, until further notice, to mail your statements
and copies of related Items to you (at your risk) from time to time
(by ordinary mail) to the most recent address recorded by the
Branch that administers your Account, or such other address
specified by you in writing to CIBC. You will notify CIBC promptly
in writing of any change of your address. Such notice must be
made to the manager of your Branch of account. If you maintain
Accounts at more than one branch, you must notify each such
branch. If a statement is returned to CIBC as undeliverable, you
understand that until such time as you provide CIBC with a
current mailing address, no further paper-based statements will
be mailed to you, you will be liable for all damages, losses and

expenses incurred by you and CIBC arising from your failure to
notify CIBC in accordance with this section, and you will be bound
by the terms of this Agreement that apply to electronic or online
access to statements and Items, Account entries and balances.

2. Responsibility to review statements, Items, Account entries
and balance and give notice. You agree to review your
statements, Items, Account entries and balances at least once
every 30 days. You further agree to notify CIBC in writing of any
errors, irregularities or omissions that you discover including,
among other things, improper debits, and Instruments that are
altered, are missing signatures or bear forged or unauthorized
signatures, as follows:
a) within 30 days after your electronic or online statement

(“eStatement”) has been made available to you;

b) within 30 days of the date CIBC mails your paper-based
statement to you; or

c) within 60 days after the date on which the entry was, or
should have been, posted to your Account according to
CIBC's records, if you elect to use CIBC Cash Management
Online, Telephone Banking or CIBC automated bank
machines to review your Account entries in lieu of receiving
paper-based statements or eStatements.

CIBC’s records will be conclusive evidence of the date CIBC
makes available your eStatement or Account entries to you, or
mails your paper-based statement. You assume all risk of loss
and are bound by the terms of this Agreement even if a statement
or related Item is delayed or lost in the mail or is returned to CIBC
for any reason, or if you fail to update your bankbook or use
Online Banking, CIBC Cash Management Online, Telephone
Banking, or CIBC automated bank machines to review statements
or Account entries as required above. Failure to notify CIBC will
have the result described in section 3

3. Failure to notify CIBC. Except as stated in section 4, upon the
expiry of the applicable period mentioned in section 2, it will be
finally and conclusively settled between CIBC and you that:
a) all entries and balances on your Account are true and

correct;
b) all Instruments paid from your Account are genuine, duly

authorized and properly signed;
c) all amounts that have been charged to your Account are

properly chargeable to you (including, among other things,
all interest and service charges, even if the statement does
not disclose how any interest or charges are calculated);

d) you are not entitled to be credited with any amount that is
not shown on your statement or Account entries; and

e) you release CIBC, its directors, officers, employees and
agents from all claims in connection with your Account and
any Items related to your Account.

4. Exceptions. The provisions of section 3 do not apply to:
a) errors, irregularities and omissions if you notify CIBC in

writing within the applicable time period mentioned in section
2 except as stated in section 5, and,

b) any amounts mistakenly or improperly credited to your
Account which CIBC may correct at any time.

5. Exclusion of Liability. CIBC will not under any circumstances be
liable to you for any damages or losses, even if CIBC is notified
within the applicable time period mentioned in section 2, arising,
directly or indirectly, from or in connection with:
a) your failure to comply with any provision of this Agreement,
b) incomplete or incorrect information you supplied to CIBC,
c) any act or omission by you or any of your employees, agents

or other representatives,
d) any forged or unauthorized endorsement on, or alteration of ,

an Instrument drawn on your Account (unless CIBC
negotiated the Instrument), or
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e) any forged or unauthorized signature upon an Instrument,
unless you prove:

 the loss was not caused in whole or in part by any of
the events described in (i) to (iii) of this section 5; and

 the loss was unavoidable despite your having taken all
reasonable steps to prevent the forged or unauthorized
signature and the resulting loss and your having in
place the procedures and controls to supervise and
monitor your employees, agents or other
representatives.

6. Preparation of Instruments and internal supervision. You either
have in place or will immediately put into place systems, procedures
and controls effective to prevent and/or detect thefts of, and
forgeries and frauds involving, Instruments. You will also notify
CIBC as soon as possible, (but in no event later than 24 hours)
after learning or suspecting of any loss or theft of Instruments or
any other circumstances from which one may reasonably infer that
a fraud may occur in connection with your Account.

7. Stop payments. (This section does not apply if you have made
other arrangements in writing with CIBC in regards to stop
payment of Instruments and/or pre-authorized debits). If you give
CIBC instructions to stop payment of any Instrument or any pre-
authorized debit (such Instrument or pre-authorized debit, as the
case may be, is referred to in this section as the “Debit Item”), you
acknowledge that you will provide CIBC with complete details of the
Debit Item, and pay the appropriate service charge. CIBC will use
all reasonable efforts to stop payment of the Debit Item. You
acknowledge that stop payment instructions for a Debit Item remain
in effect only for a limited period as established by CIBC from time
to time, and that CIBC will have no liability to you or any other
person if such Debit item is paid after the expiry of such period. If
your stop payment instructions are received after a Debit Item has
already been paid, CIBC will refund you the service charge and you
will have no further claim against CIBC. CIBC is only required to
stop payment of the Debit Item if it matches exactly the details you
have provided. If any of the relevant details are wrong and CIBC
pays the Debit Item, CIBC does not have to reimburse you for the
amount of the Debit Item or the service charge. If for any other
reason the Debit Item is paid, then subject to the terms of this
section, CIBC will reimburse you for the amount of the Debit Item
(and refund you the service charge) unless it represents payment of
a just debt. You will review your account statements to determine if
the Debit Item has been paid in error, and, if so, you will notify CIBC
immediately. CIBC will not, however, be required to reimburse you
for the amount of the Debit Item unless you notify CIBC within the
time period specified in section 2 above.

8. Holds Policy. You agree that a waiting period or “hold” as
disclosed in CIBC’s hold policy (as amended from time to time)
will be placed on the amount of Instruments deposited or
transferred to your Account before you are able to withdraw the
funds. CIBC may, however, in its sole discretion, establish an
access to deposited funds limit for your Account which is the
portion of your deposit to which you may have immediate access
during the hold period. CIBC may change or cancel this limit at
anytime with or without any notice to you. Instruments may be
returned unpaid for any reason, either during or after the expiry of
the applicable hold period, or after release by CIBC of the hold.
You will be solely responsible for returned Instruments and CIBC
has the right to charge the amount of any returned Instrument to
any of your Accounts. In that case, CIBC may attempt on your
behalf to obtain payment for the Instrument from the drawer of the
Instrument or the drawer's financial institution, but CIBC will not
be liable for doing so late or improperly or not doing so at all.

9. Debiting your account. CIBC may debit any Account of yours at
any branch of CIBC with the amount of (i) any counterfeit or
otherwise invalid currency deposited or transferred to your
Account, (ii) any Instrument that is payable at a CIBC Branch and
that is drawn, made or accepted by you, or (iii) any Instrument
that, having been previously cashed by CIBC or credited to any of
your Accounts is returned to CIBC for any reason or in respect of
which CIBC does not receive settlement for any reason (whether
or not such return or non-settlement is in compliance with the By-
laws or Rules of the Canadian Payments Association or the

clearing and settlement rules, regulations or laws of any other
jurisdiction). You will owe CIBC each amount so debited. You will
reimburse CIBC for any charges and expenses that CIBC
reasonably incurs in connection with any of the above matters.

If you draw any Instrument on CIBC and the Instrument is
negotiated at any branch or agency of CIBC, CIBC may, at its
discretion, immediately debit the amount of the Instrument from
the account on which it is drawn.

CIBC may debit your account in connection with any Instrument
which would otherwise be an improper debit if the result is that a just
debt of yours is paid. You will continue to be liable for Instruments
drawn on or deposited to your Account which are outstanding and
have not been cleared even after your Account has been closed
regardless of whether such closure is initiated by CIBC or
voluntarily by you.

10. Waiver of presentment, etc. You waive every presentment, notice of
dishonour and protest of every Instrument that you have drawn,
accepted or endorsed and that is at any time delivered to any branch
of CIBC for any purpose. You agree that, in such case, you will be
liable to CIBC on every such Instrument as if presentment, notice of
dishonour and protest had been duly done or given. If CIBC considers
that it is in either its or your interest that any such Instrument should
be noted or protested for any reason then, at CIBC's discretion, it may
be noted or protested accordingly, at your expense, and you will owe
CIBC the amount of such expenses. CIBC will not, however, be liable
to you for any failure or omission to note or protest any such
Instrument.

11. Endorsement. If you deposit any Instrument to your Account or
endorse any Instrument, you will be conclusively considered to
have (i) guaranteed the authenticity of all endorsements, and (ii)
undertaken that you will supply any necessary endorsements.
This means that you will reimburse CIBC for the amount of any
Instrument if, due to the nature of any endorsement or its being
forged or unauthorized, payment to you was improperly made, or
if any necessary endorsements are not supplied to CIBC within a
reasonable time. You appoint the Manager or Acting Manager of
the Branch that administers your Account as your attorney from
time to time to endorse, in your name, all Instruments that are
either cashed to your credit or deposited to your account and that
you have not endorsed.

12. Dormant Accounts. You may not be provided with eStatements
if there are no entries posted to your Account in respect of
transactions, interest or service fees or other charges for at least
six months. Paper-based statements will not be sent to you if
there are no entries posted to your Account in respect of
transactions, interest or service fees or other charges since either
the date your Account was opened or the date of the last
statement sent to you. CIBC is entitled to close your Account if
there have been no deposits, withdrawals or Instruments drawn
on your Account for any period of six consecutive months and the
balance is nil.

13. CIBC’s right to freeze or close your account. CIBC may freeze
or close your Account without notice if required by law or if at any
time CIBC has reasonable grounds to believe that you did or may
commit fraud, use your account for any unlawful or improper
purpose, cause a loss to CIBC, operate your Account in a manner
unsatisfactory to CIBC or contrary to CIBC policies, or violate the
terms of any agreement applicable to your Account or any account-
related service. CIBC may also close your Account if you are a
victim of fraud or identity theft in order to prevent future losses.

14. Third party demands. CIBC will comply with any lawful third
party demands that it receives in respect of your Account. You
agree that if CIBC complies with a third party demand, it may
charge its reasonable costs to do so against your Account.

15. Legal representatives. If your legal representative demonstrates
legal authority to act on your behalf (for example, by way of power
of attorney), CIBC may accept and act in accordance with
instructions from such representative.

16. Foreign currency transactions. CIBC may, in its discretion,
permit transactions in a currency different from that of your
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Account. The foreign currency will be converted to the currency of
your Account at the exchange rate determined by CIBC on a date
determined by CIBC, which date may be different from the date
you performed the transaction. You agree that foreign currency
Instruments deposited to your Account and returned to CIBC
unpaid for any reason will be converted to the currency of the
account based on a foreign currency exchange sell rate
determined by CIBC on a date determined by CIBC and the
converted amount will be charged back to your Account. CIBC is
not responsible for any losses you may incur due to changes in
foreign currency exchange rates or the unavailability of funds due
to foreign currency restrictions. You agree that any claims CIBC
may have against you, and any service or other charges related
to your Account, can be deducted from your account in the same
currency as the Account.

17. Assignment of claim. If CIBC notifies you, you will transfer and
assign to CIBC, in connection with any and all Instruments
discounted by or deposited to CIBC, or which you have cashed,
all claims you have against the drawees of such Instruments. If
any such Instrument is returned to CIBC, CIBC may at its
discretion take in your name any proceedings for collection of the
amount of such Instrument.

18. If there is no CIBC branch. If, in connection with your banking
business, it is necessary to do something at a place where there
is no CIBC branch, CIBC may use the services of any bank or
other financial institution or agency (the "correspondent bank") to
do so. In such case, CIBC will not be liable for any act or omission
of the correspondent bank in the performance of the services
required of it or for the loss, damage, destruction or delayed
delivery of any Instrument, security, certificate or other document
of any kind while in transit to or from, or while in the possession
of, the correspondent bank.

19. Payment of indebtedness, etc. Unless other arrangements have
been made with CIBC (in writing or otherwise), you will pay CIBC
immediately the amount of any indebtedness (including, among
other things, any overdraft) or liability that you owe to CIBC. You
will immediately reimburse CIBC for any expenses that CIBC
pays or incurs (including, among other things, all reasonable legal
fees and disbursements) in connection with or arising out of (i) the
operation of your Account or the collection of such indebtedness
or liability, and (ii) claims or demands made by third parties and
that are related to your Account.

CIBC may immediately debit any of your Accounts for any amount
which, by the terms of this Agreement, you owe CIBC. Except as
otherwise agreed in writing, you will pay any applicable fees or
charges as declared by CIBC from time to time plus interest
monthly on the amounts that you owe CIBC, calculated on the
daily balance of the amount owing (before and after demand,
default and judgment) at CIBC's Standard Overdraft Rate, as
declared by CIBC from time to time with interest on overdue
interest at the same rate.

20. Set-off debts against Accounts. CIBC may apply a credit
(positive) balance in any of your Accounts against any debt or
liability you may owe to CIBC or any affiliate of CIBC no matter how
long it has been owed. CIBC may do so in any manner it considers
necessary without first giving you notice. This right operates despite
any demands that may have been made by a third party. You
acknowledge that in the event that CIBC or its affiliate receives
notice of your bankruptcy, insolvency or similar arrangement, either
CIBC or its affiliate, as applicable, can immediately exercise this
right of set-off without prior notice to you. This right is in addition to
any rights which CIBC may have at law in respect to set-off or
consolidation of accounts.

21. Storing information. CIBC may record and store all information
(including, without limitation, all Items) relating to your Account in
such form and by such means as CIBC sees fit. You acknowledge
that CIBC is not required to retain or return original Items (other
than to retain and return to you the Items normally returned to you
in accordance with CIBC's general practice in connection with
accounts such as yours) or to provide you with copies of any
Account statements, Items or other documents. CIBC may, in its

discretion and subject to availability, provide you with copies of
Account statements, Items or other documents at your request.

If you request copies of any Items or other documents and the
originals have been transferred to some other storage medium
and destroyed, you will accept copies made from that storage
medium. You acknowledge that CIBC is not required to produce
copies of any Items or other documents if neither the originals nor
any copies exist at the time your request is processed.

You will pay CIBC its applicable charges for any searches you
request. CIBC may, however, require you to pay part of such
search fees in advance.

22. Digital or Electronic Representations. You acknowledge that
digital or electronic representations of cheques and other
Instruments, or the relevant information from the cheque or
Instrument, may be made or captured and used by financial
institutions involved in the exchange and clearing of payments in
Canada and elsewhere, in which case the original paper item may
be destroyed and not returned to you. CIBC is entitled to act upon
such a representation or information for all purposes as if it were
the original paper item. You acknowledge that CIBC and other
financial institutions may reject any cheque or other Instrument
that does not comply in all respects with all applicable by-laws,
regulations, rules and standards of CIBC and the Canadian
Payments Association.

23. Data processing. CIBC may use the services of any electronic
data processing service bureau or organization in connection with
keeping your Account. In such a case, CIBC will not be liable to
you by reason of any act, delay or omission of such service
bureau or organization in the performance of the services
required of it.

24. Credit information. If you ask CIBC to obtain credit information
on another person, firm or corporation, it will be only in connection
with a person, firm or corporation with whom you have or propose
to have financial dealings and from whom you have consent to
obtain such credit information. You will keep such information
confidential. You will not disclose it to any other person, firm or
corporation. Neither CIBC nor the responding entity, or any of
their respective employees, will be liable in connection with such
credit information or the accuracy or completeness of the
information. You will indemnify and save harmless CIBC and the
responding entity, and their respective employees, from any
liability incurred in connection with such credit report. If a financial
institution or other person, firm or corporation requests credit
information about you, you consent to CIBC providing such
information from time to time. If, instead, you do not consent but
wish CIBC to ascertain your specific authority for each enquiry,
you can make special arrangements with CIBC by calling the
Business Contact Centre at the telephone number provided you.

25. Signing Authority. (If you are a corporation or unincorporated
association, this section applies.) You will provide CIBC, in the
form required by CIBC, with a certified copy of your general
banking resolution appointing authorized signing officers or
authorized signatories and a list of all persons authorized to act in
accordance with such resolution, as well as specimens of their
signatures. CIBC may rely on everything that is done and on all
documents signed on your behalf in accordance with such
resolution. All such documents will be valid and binding upon you
whether or not your corporate seal (if you are a corporation and
there is a corporate seal) has been placed on any such document.
Each office and branch of CIBC may act in accordance with such
resolution and documents until due written notice to the contrary
has been given to and received by a responsible person of such
office or the manager or acting manager of such branch, as the
case may be.

26. Borrowing Powers. (If you are a corporation, this section applies,
and you are referred to in this section as the “Corporation.”) You
certify that either the directors of the Corporation may, without
authorization of the shareholders, or all necessary corporate
action has been taken to authorize the directors of the
Corporation to:(a) borrow money or otherwise obtain credit upon
the credit of the Corporation; (b) issue, reissue, sell or pledge
debt obligations of the Corporation (c) give a guarantee on behalf
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of the Corporation to secure performance of an obligation of any
person; (d) mortgage, hypothecate, pledge, assign, transfer or
otherwise create a security interest in all or any property of the
Corporation, currently owned or subsequently acquired, to secure
any obligation of the Corporation; and (e) delegate any of the
powers of the directors in regard to the foregoing to one or more
directors, a committee of directors or one or more officers of the
Corporation.

You undertake to notify CIBC of any changes respecting the
powers of the Corporation or its directors or officers to do any of
the things listed in this section 26. You further undertake to notify
CIBC of any changes respecting (i) the authority of any director,
officer or employee to sign on the Corporation’s behalf or (ii) any
resolutions of the directors or shareholders of, or any unanimous
shareholder agreement relating to, the Corporation of which CIBC
holds copies.

Each office or branch of CIBC with which any dealings are had by
the Corporation may rely upon this section 26 and upon any and
all documents referred to herein until notice to the contrary or of
any change is given in writing to a responsible person of such
office or the manager or acting manager of such branch, as the
case may be.

27. Service fees, interest and disclosure. You agree that CIBC may
periodically debit any of your Accounts with the service fees that
CIBC establishes from time to time in connection with the operation
of your Account. You acknowledge having received a copy of
CIBC's current business account service fees disclosure brochure
and having read and understood it, and you agree to be bound by
the terms contained in such brochure. You also acknowledge
receiving copies of CIBC's privacy disclosure notice and service
commitment brochure and having read and understood them.
CIBC's standard fees, as established by CIBC from time to time, will
apply, unless you and CIBC agree otherwise in a contract. You
acknowledge that, from time to time, CIBC may change the interest
rates, how interest is calculated, and the service fees which apply to
the Account. If interest is paid on your Account, CIBC will advise
you of interest rate or other interest changes by posting the new
rates and any interest changes in its branches. Where banking law
requires, information about new or increased service fees will be
provided to you in writing at least 30 days before the increased or
new fee is effective.

28. Facsimile Signature of Cheques (if you requested Facsimile
Signature of Cheques, this section applies). You hereby
authorize and direct CIBC to pay all instruments purporting to be
cheques, drafts, orders for the payment of money and other
Instruments issued by you and purporting to bear facsimile
signatures of any of the persons who from time to time are
authorized to sign such Instruments for and on your behalf. You
further agree that:

a) all such Instruments may be dealt with by CIBC to all intents
and purposes and shall bind you as fully and effectually as if
signed in the handwriting of and duly issued by such persons
for and on behalf of you; and

b) you will provide CIBC with specimens of such facsimile
signatures which may be acted upon by each branch of
CIBC with which any dealings are had by you until notice to
the contrary or of any change therein has been given to the
manager or acting manager of such branch.

29. Foreign Currency Account (if you requested a Foreign
Currency Account, this section applies)

a)
Account

cable transfer payable at the principal city
of the country of the currency involved and the payment
thereof shall be subject to the applicable laws in force from
time to time at such place, including, without limitation,
orders, rules, regulations and directives of departments of
government or boards, authorities or agencies thereof. In
order to process your payment CIBC may be required by law
or by correspondent or beneficiary banks or other financial
institutions, associations or agencies (“Settlement Parties”)

involved in the transferring, remitting or settling of your
payment to provide such Settlement Parties with your
payment information (which may include, but is not limited
to, your name, address and account number). You consent
to such disclosure and acknowledge that such information
will be subject to both domestic and foreign laws, rules
regulations applicable to such Settlement Parties.

b) You will indemnify and save CIBC harmless from and
against all loss, claims, actions, prosecutions or proceedings
in any way relating the Account;

c) CIBC may close the Account, at any time after fifteen days
written notice mailed to you at the Branch, by mailing to you
at the Branch a demand draft in favour of you and payable at
the place mentioned in paragraph (a) above for the balance
then at credit of the Account;

d) CIBC may make and debit to the Account a reasonable
charge for keeping and operating the same and also for
each cash withdrawal which CIBC may see fit to permit
notwithstanding paragraph (a) above and CIBC will advise
you on request as to the rate of all charges.

30. Limitation of CIBC’s Liability. You understand and agree that,
except as expressly provided for in section 4(i) and section 7, and
in addition to those limitations of liability set out elsewhere in this
Part I, CIBC will be liable to you only for direct damages resulting
from gross negligence, fraud or willful misconduct of CIBC arising
directly from the performance of CIBC of its obligations under this
Part I and CIBC will not be liable to you for any other direct
damages. In addition, CIBC will not under any circumstances be
liable to you for any other damages, including, without limitation,
indirect, incidental, special, punitive or consequential losses or
damages, loss of profits, loss of revenue, loss of business
opportunities, or any other foreseeable or unforeseeable loss
resulting directly or indirectly out of this Part I or the services
provided to you, even if CIBC was advised of the possibility of
damages or was negligent. These limitations apply to any act or
omission of CIBC, its affiliates, agents or suppliers, whether or not
the act or omission would otherwise give rise to a cause of action
in contract, tort, statute or any other doctrine of law. Gross
negligence in this section means conduct (whether through action
or inaction, or through words or silence) which is (i) a marked and
flagrant departure from the conduct ordinarily expected of a
reasonable and prudent person in the position of CIBC, or (ii) so
wanton and reckless as to constitute an utter disregard for
harmful, foreseeable and avoidable consequences. This Section
shall survive any termination of this Part I or this Agreement.

31. Definitions. In this Part I:
"Instruments" includes cheques and other bills of exchange,
promissory notes, drafts, money orders, bill payment remittances,
bankers’ acceptances, coupons, orders for payment of money,
clearing items and other instruments, whether negotiable or non-
negotiable.
“Items” means the Instruments, withdrawal forms, debit memos
(whether relating to preauthorized debits or otherwise) and other
vouchers that relate to entries on your Account statement or that
relate to your Account and that are normally provided in
accordance with CIBC’s general practice.

PART II – INSTRUCTIONS BY TELEPHONE, FAX AND INTERNET
E-MAIL

In exchange for Canadian Imperial Bank of Commerce and the Canadian
Imperial Bank of Commerce group of companies (including any third
party service provider to Canadian Imperial Bank of Commerce
(collectively, “CIBC”) agreeing to accept instructions and information in
accordance with this Part II, you agree as follows:

1. Instructions. You authorize CIBC to accept instructions from you
by telephone (including hereafter cellular phone) or fax to deal in
any manner with your account(s), property, holdings and/or
instruments or any other service or product provided by CIBC as
CIBC may authorize from time to time in its discretion.
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You understand that CIBC reserves the right, but not the obligation,
to first obtain verbal or written confirmation before executing any
such instructions.

You authorize CIBC to communicate with you, or your designate, by
fax. This may include sending confidential information to you, or
your designate, at your request.

2. Use of e-mail and other Non-Secure Methods of Electronic
Communication.

a) Definitions. In this Part II, “e-mail” means Internet e-mail;
“Non-Secure Methods of Electronic Communication” include
but are not limited to fax, e-mail, telephone and cellular
phones; and “Secure Service” means a service offered by
CIBC which uses Non-Secure Methods of Electronic
Communication but is secure or appropriate due to its
features, and which is governed by its own legal terms.

b) No Instructions to conduct transactions by e-mail. CIBC
has restrictions against accepting or acting upon instructions
to conduct transactions that are sent by e-mail. You therefore
agree that CIBC will be under no obligations to act upon such
instructions, including but not limited to instructions for the
purchase, transfer, sale or redemption of investments, the
withdrawal or transfer of funds and/or any instructions that
require a client signature.

c) Exception to (b). As an exception to paragraph 2(b), CIBC’s
obligation to accept or act on e-mail instructions sent through a
Secure Service will be as set out in the applicable legal terms
for that service. When using a Secure Service, you must
safeguard any identification number(s), password(s) or other
security device(s) provided, and act in accordance with its
applicable legal terms.

d) E-mail communications: You acknowledge that CIBC may
contact you by e-mail. This may include (i) CIBC sending
confidential information to you or your delegate, on your
request; and (ii) you or your delegate sending confidential
information to CIBC.

3. Risks of using Non-Secure Methods of Electronic
Communication. You understand that Non-Secure Methods of
Electronic Communication are not secure means of
communication and that CIBC does not use encryption or digital
signatures for incoming or outgoing e-mail. You also understand
that CIBC recommends that customers not use Non-Secure
Methods of Electronic Communication for any confidential
purposes or share their Internet access with others. If you
nonetheless choose to do so, you assume full responsibility for
the risks of doing so. These risks include, without limitation, the
possibility that:

a) someone other than the intended recipient could receive,
intercept, read, retransmit or alter your messages;

b) messages could be lost, delivered late, or not received;
c) someone could send unauthorized instructions or other

messages under your name or your identity;
d) computer viruses could be spread by e-mail causing damage

to computers, software or data. CIBC therefore recommends
that all customers use up-to-date virus-checking software.

4. Acting on instructions. Subject to paragraphs 1, 2 and 6, CIBC
may rely and act on Non-Secure Methods of Electronic
Communication instructions and information from, or purporting to be
from, you, your Internet identification number(s) or other security
device(s), or your e-mail address, as if you had given CIBC such
instructions or information in writing, unless CIBC has received written
notice to the contrary. (In this Part II, the term “Communications”
means any form of communication which may be authorized by CIBC
from time to time, including without limitation, Non-Secure Methods of
Electronic Communication instructions or information from, or
purporting to be from you.)

5. Validity of Communications. All your Communications that CIBC
accepts and acts upon will be considered to be valid and authentic.

This will be the case even if, among other things, they did not come
from you, were not properly understood by CIBC (except for CIBC’s
gross negligence or willful misconduct) or were different from any of
your previous or later Communications. Communications will only be
valid at the CIBC office at which they are received. If you need to
send Communications to more than one CIBC office, you will send
separate Communications to each of them. For example, if you hold
accounts at multiple branches, including separate investment
accounts, you must send separate notices to each branch or office.

6. Doubts as to my Communications. CIBC does not have to act
upon any of your Communications if it is unsure whether they are
accurate or are really from you, or if CIBC does not understand
them.

7. Indemnity clause. You will indemnify and save CIBC harmless from
any claims, losses, liabilities, damages and expenses that CIBC
incurs, including without limitation all legal fees and expenses, arising
from CIBC acting, or declining to act, on any of your Communications.
This indemnity is in addition to any other indemnity or assurance
against loss provided by you to CIBC.

8. Signing Authority. If you are a corporation, partnership, trust, co-
operative, association, or other entity, CIBC may only accept your
Communications when they are from, or purport to be from, your
signing authorities who are authorized to sign in accordance with
your general banking resolution or equivalent document on file
with CIBC. You shall ensure that all of your signing authorities are
familiar with the terms of this Part II. You agree that you will
provide CIBC with up to date signing authority information at the
branch or office that administers your account(s) and
acknowledge that only duly appointed signing authorities will
provide instructions to CIBC, notwithstanding the terms or
provisions of any other account agreements. In the event that you
have failed to provide CIBC with up to date signing authority
information, then CIBC shall accept instructions from the most
current authorized signing authorities on record and CIBC will not
be liable for any losses that may be incurred as a result.

You confirm that you have obtained the applicable approvals from
your board of directors, shareholders, members, trustees, etc., as
applicable, to abide by the terms and provisions of this Part II and you
will provide CIBC with appropriately signed resolutions, instruments,
agreements, or other applicable documents to this effect.

9. General.
a) Business Hours. CIBC will only act on any of your

Communications during usual business hours of the CIBC office
at which they are received on the earliest banking day possible.

b) Monitoring Facilities. CIBC will use reasonable efforts to
monitor its communications facilities to determine if it has
received any instructions or information from its customers.
Since CIBC’s ability to act on your Communications depends
on the normal functioning of various communication facilities,
CIBC is not liable for any delay or failure to receive your
Communications.

c) Admissibility. If it wishes, CIBC may enter any photocopy,
computer-generated copy, reproduction, tape recording or
transcript of tape recording that CIBC has of your
Communications into evidence in any legal proceeding as if it
were an original document. That copy will be sufficient and
valid proof of the information contained in it.

d) Termination. Either CIBC or you may terminate the
agreement described in this Part II at any time by giving
written notice of termination to the other party, and such
termination will be effective on the date that written notice is
received by the other party or any other date agreed to by
CIBC and you. Paragraphs 7, 8, 9(c), and 11 will survive any
such termination.

10. Changes to this Part II. CIBC may change this Part II, in whole or
in part, at any time. CIBC is not required to give you prior notice of
the amendment. CIBC will give you notice that this Part II has been
or will be changed by (at its option) posting a notice in the branch or
office that administers your account(s) or mailing notice to you (with
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or on your account statement, or otherwise). You may obtain a copy
of the revised or replacement Part II at any CIBC branch in Canada.

11. Limitation of CIBC’s Liability. You understand and agree that, in
addition to those limitations of liability set out elsewhere in this
Part II, CIBC will be liable to you only for direct damages resulting
from gross negligence, fraud or willful misconduct of CIBC arising
directly from the performance of CIBC of its obligations under this
Part II and CIBC will not be liable to you for any other direct
damages. In addition, CIBC will not under any circumstances be
liable to you for any other damages, including, without limitation,
indirect, incidental, special, punitive or consequential losses or
damages, loss of profits, loss of revenue, loss of business
opportunities, or any other foreseeable or unforeseeable loss
resulting directly or indirectly out of this Part II or the services
provided to you, even if CIBC was advised of the possibility of
damages or was negligent. These limitations apply to any act or
omission of CIBC, its affiliates, agents or suppliers, whether or not
the act or omission would otherwise give rise to a cause of action
in contract, tort, statute or any other doctrine of law. Gross
negligence in this section means conduct (whether through action
or inaction, or through words or silence) which is (i) a marked and
flagrant departure from the conduct ordinarily expected of a
reasonable and prudent person in the position of CIBC, or (ii) so
wanton and reckless as to constitute an utter disregard for
harmful, foreseeable and avoidable consequences. This Section
shall survive any termination of this Part II or this Agreement.
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PART III – COMMERCIAL BANK MACHINE SERVICE (if you have
applied for and been approved for either Full Function Service or
Deposit Only Service this Part III applies to you).

Your ability to access Account deposits through the Service or
otherwise is subject to CIBC’s policies and procedures respecting hold
periods on cheques and Bank Machine deposits (including cash
deposits), as amended from time to time, and to the access to
deposited funds limit which CIBC has set for your Account. CIBC may
change the access to deposited funds limit at any time and without
notice to you

In exchange for CIBC permitting you to use the Service you agree that:
1. The Service.

a) Use of Service. Your use of the Service will show that you
have received and read this Part III. You will use the Service
strictly in accordance with CIBC's instructions in effect from
time to time. You acknowledge that CIBC's instructions in
effect from time to time, at the time and from time to time as
you make use of the Service, may identify specific limitations
of the Service in respect of the Instant Banking Transaction
being performed, and you agree to be bound by all such
instructions and that CIBC will not be liable for use of the
Service that is not strictly in accordance with CIBC
instructions. CIBC may impose daily limits on withdrawals,
transfer and other transactions, and may change these limits
at any time with or without notice to you; except that CIBC
shall notify you of any changes from time to time made in
your daily ABM withdrawal limit and/or daily debit card limit,
if any, which apply to each Access Card that CIBC allows
you to use in connection with the Service. Each Instant
Banking Transaction will be debited or credited, as
applicable, to your Bank Account designated at the time of
such transaction and processed in accordance with CIBC's
normal practice. ABM/Debit Terminal transactions will be
effective as follows:
i) transactions (except as set out in ii) and iii) following)

done before 6 p.m. on a Banking Day will be effective
as of the same Banking Day; if done after 6 p.m. or on
a non-Banking Day, they will be effective the next
Banking Day;

ii) deposits to Rapidtrans accounts made before 6 p.m.
local time or 6 p.m. Eastern Time (whichever comes
first) on a Banking Day will be credited as of the same
day; if made after 6 p.m. local time or 6 p.m. Eastern
Time (whichever comes first) or on a non-Banking Day,
they will be credited as of the next Banking Day; and

iii) (applicable only if you have Full Function Service) bill
payments by ABM/Debit Terminal and transfers to a
third party's Bank Account by ABM/Debit Terminal
(when allowed), may not be processed for two or more
Banking Days.

b) Access to Bank Accounts.
i) If you have Full Function Service, you will not make any

withdrawal, transfer or Bill Payment from a Bank
Account which exceeds the credit balance available to
you in such Account or if the Bank Account is a loan
account or has overdraft protection, the amount of
credit available. Nevertheless, you will be liable for all
indebtedness incurred in contravention of this and all
loss suffered by CIBC as a result of any such
contravention. CIBC shall have no obligation to notify
you if the Access Card is used in contravention of this
(whether or not CIBC shall have given notice at any
previous time or times). If you withdraw or transfer
funds in a foreign currency from a Bank Account, CIBC
will debit your Bank Account in Canadian funds at an
exchange rate determined by CIBC plus an
administration fee. This rate may not be the rate in
effect on the date of the Instant Banking Transaction.

ii) You understand that if any Bank Account(s) is/are
inactive (meaning that there have been no transactions
for at least 6 months), you may not be able to access
such Account(s) through the Service.

c) Instructions and Records. You direct CIBC to accept the
instructions you give CIBC through this Service as if you
have given them in writing and in person at a CIBC branch.
CIBC may keep any type of records it wishes, including tape
recorded or electronic records. The records of CIBC with
respect to all Instant Banking Transactions and to the
contents of envelopes placed in the Instant Teller units shall
be conclusive and binding upon you and will be admissible in
legal proceedings as the best evidence of the Instant
Banking Transaction. All Instant Banking Transactions,
including envelope contents, are subject to verification,
acceptance and adjustment by CIBC. If credit is given for a
cheque or deposit item, such a credit and any interest may
be reversed if CIBC does not receive full payment in respect
of that cheque or item.

d) Service Charges. CIBC may impose service charges for
Instant Banking Transactions and for use of the Service in
accordance with the Disclosure Form and as CIBC may
otherwise notify you from time to time. You authorize CIBC
to debit those service charges to any of your Bank Accounts.
Copies of the current Disclosure Form may be obtained at
any time from any CIBC Commercial Banking Centre in
Canada. Information regarding service charges and changes
to service charges will be disclosed to you in accordance
with applicable laws.

e) Termination or Alteration of the Service. CIBC may at any
time without notice to you,
i) withdraw any ABM/Debit Terminal or other part of the

Service from use;
ii) withdraw its permission to you to use all or any part of

the Service; or
iii) cancel or alter all or any part of the Service,
without being liable for any loss or inconvenience to you or
any other person resulting from such action. Each Client
Access Card is the property of CIBC, and you will return it
immediately to CIBC at CIBC's request. You may terminate
this Agreement at any time upon written notice to CIBC and
such termination is effective only when CIBC receives your
notice. If you terminate this Agreement, you will immediately
return to CIBC all Access Cards.

f) Dispute Resolution.
i) If you have any inquiry regarding the accuracy of an

Instant Banking Transaction or any dispute with CIBC
arising from your use of the Service, you will bring it to
the attention of the Branch of Account for the Bank
Account which you accessed using the Service. If the
Branch of Account is unable to resolve the matter,
disputes will be referred to a senior level within CIBC.
During the process of dispute resolution, you will not be
unreasonably restricted from the use of funds which are
the subject of dispute.

ii) If you have Full Function Service and you use the
Service to purchase goods or services from a
merchant, any disputes or claims regarding the goods
or services purchased (including any right of set-off),
must be settled between you and the merchant. CIBC is
not responsible for any problems with goods or services
you purchase through using the Service. If you have
disputes with respect to Bill Payments or transfers to
Bank Accounts held by third parties, you must settle
them directly with the Bill Issuer or third party. CIBC will
not be liable if a Bill Issuer does not give you credit for a
Bill Payment, imposes any additional charges (such as
late fees or interest penalties) or takes any other
actions with respect to you.

g) Confidentiality of Secret Code. You must keep and will be
responsible if any Authorized User does not keep each
Access Card and its corresponding Secret Code separate
from one another at all times. You will be liable for poorly
disguised Secret Codes and you acknowledge that there are
certain combinations of letters or numbers such as names,
addresses, birthdays, phone numbers and personal ID
numbers that you must not use when selecting your Secret
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Code. You also understand that you must not use as a
Secret Code any part of the number which is on the Access
Card to which it corresponds. Each Secret Code must be
kept confidential and shall not be disclosed to anyone other
than the Authorized User of the Access Card to which that
Secret Code corresponds. If for any reason your Secret
Code becomes known or you suspect it has become known
to anyone other than the Authorized User, you shall
immediately change the Secret Code and comply with
paragraph 1 h) below.

h) Loss or Theft of Card. If, for any reason, you know or
suspect a Secret Code has become known to anyone other
than the Authorized User of that Access Card, and/or if any
Access Card is lost, stolen or misused, you shall immediately
select a new Secret Code and notify any CIBC branch as soon
as reasonably possible, but in no event no later than 24 hours
upon learning or suspecting of the lost, stolen or misused
Access Card or the compromised Secret Code.

i) Client Liability.

i) Losses Through ABMs/Debit Terminals.
This paragraph 1(i)(i) applies only to losses which occur
through an ABM/Debit Terminal (collectively referred to as
"Losses"). Paragraph 1(i)(ii) below applies to other losses.
 Liability for Losses.
You will be liable for the following losses:

 Losses from Authorized Use of Access Card or
Secret Code. You will be liable for all Losses
which result from authorized use of any Access
Card or Secret Code in an ABM/Debit Terminal,
including but not limited to, any entry errors or
fraudulent or worthless deposits made by you.
Accordingly, if an Authorized User uses an Access
Card or Secret Code in an ABM/Debit Terminal
(whether with or without your specific authorization
in any particular instance) or if the Authorized User
authorizes anyone else to use an Access Card or
Secret Code in the ABM/Debit Terminal, you are
responsible for all Losses.

 Losses from Intentional Contribution to
Unauthorized Use of Access Card or Secret
Code. You will also be liable for all Losses which
result if you intentionally contribute to unauthorized
use of any Access Card or Secret Code. You will be
deemed to have intentionally contributed to
unauthorized use if:
 You or an Authorized User discloses a Secret

Code to anyone, including by writing the
Secret Code on your Access Card or keeping
a written record of it near an Access Card;

 You fail to notify CIBC in accordance with
paragraph 1 (h) after an Access Card has
been lost, stolen or misused, or when you
suspect or learn that a Secret Code has
become known to a person other than you or
an Authorized User;

 You select a Secret Code which is poorly
disguised, including, without limitation, is
based on the number of your Access Card,
your or an Authorized User's birth date,
phone number or address, or the birth date,
phone number or address of any close
relative; or

 You or an Authorized User fails to remove an
Access Card or money from an automated
banking machine.

 Losses from Unintentional Contribution to
Unauthorized Use of Access Card or Secret
Code. You will also be liable for all Losses which
result if you unintentionally contribute to
unauthorized use and you do not cooperate in any
subsequent investigation.

 Liability for Losses from Unauthorized Use After
CIBC is Notified. You will not be liable for Losses
which result from unauthorized use of an Access Card
or a Secret Code after you notify CIBC in accordance
with paragraph 1 (h) of the loss, theft or misuse of the
Access Card through which such Losses occur, or that
the specific Secret Code through which those Losses
occur was disclosed to, learned or obtained by anyone
else, or may have become known by anyone else.

 Amount of Liability. You will be liable for all Losses
which occur each day, subject to the above paragraphs
(but only up to the amount of the daily withdrawal limit
established by CIBC, if you have Full Function Service).
The amount for which you may be liable under this
paragraph 1(i) (i) may exceed a Bank Account's credit
balance if:

 the Bank Account is a loan account or has
overdraft protection, or is linked with another
account or other accounts (charges and/or interest
may also apply, as set out in the agreement
respecting those services); or

 if the Instant Banking Transaction is made on the
basis of a fraudulent or worthless deposit at an
ABM/Debit Terminal.

For clarification, you will not be liable for Losses resulting
from circumstances beyond your control, such as:
 Losses resulting from unauthorized use of an

Access Card and/or Secret Code which occurs
after you give notice to CIBC in accordance with
paragraph 1(h) that the Secret Code used with
that Access Card has become or may have
become known to another;

 Losses resulting from CIBC errors or system
malfunctions when a transaction has been
accepted at an ABM/Debit Terminal in accordance
with the Authorized User’s instructions; or

 Losses resulting from your unintentional
contribution to unauthorized use, as long as you
cooperate with any consequent investigation.

ii) Other Losses (applicable only if you have Full Function
Service). ). This paragraph 1 (i) (ii) applies to all losses
which occur through the Service and which are not
covered by paragraph 1 (i) (i) above, (including through
automated banking machines) (collectively called
"Other Losses"). You will be liable for all Other Losses
which occur as a result of authorized or unauthorized
use of any Access Card and/or Secret Code or the
Service. You will not be liable for Other Losses which
occur after you notify CIBC in accordance with
paragraph 1(h) of the loss, theft or misuse of the
Access Card through which the Other Losses occur,
that the Secret Code through which the Other Losses
occur was disclosed to or obtained by anyone else or
may be known by anyone else, or that any other
unauthorized use of the Service may be occurring.

j) Service Interruption. You understand and agree, to the
fullest extent permitted by law, CIBC will not be liable to you
for any damages, including, without limitation, direct, indirect,
incidental, special, punitive or consequential losses or
damages, loss of profits, loss of revenue, loss of business
opportunities, or any other foreseeable or unforeseeable loss
resulting directly or indirectly out of you or an Authorized
User being unable to access the Service or any part of it for
any reason at all, even if CIBC was advised of the possibility
of damages or was negligent.

k) Other Agreements. The terms and conditions of the
authorities and agreements governing the operation of your
Bank Accounts remain in full force and effect and apply to all
Instant Banking Transactions except if there is a conflict
between those agreements and authorities and the terms
that apply to the Service set out in this Part III, in which case
this Part III will prevail.
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2. Use of Deposit-Only Access Cards. A Deposit Card Officer may
on your behalf be provided with a number of Deposit-Only Access
Cards, and has authority to deliver such cards to Designates, and
from time to time to re-deliver each such card to a different Designate
in place of the Designate who may have received and used the card
previously. The Deposit Card Officer shall on your behalf select the
Secret Code for each Deposit-Only Access Card in accordance with
the terms of this Part III. Without limiting the foregoing, the terms and
conditions set forth in paragraphs 1 (g) and 1 (h) above shall apply to
each Deposit-Only Access Card and the Secret Code that
corresponds to it, as if the Deposit Card Officer was a Client in
addition to you (and the Designate is an Authorized User referred to in
those paragraphs); however, for greater certainty, each Deposit Card
Officer on your behalf, and you agree

a) to be responsible to carry out your responsibilities set out in
paragraphs 1(g) and 1(h) of this Part III;

b) that each Secret Code for a Deposit-Only Access Card shall
not be disclosed to anyone other than you, Deposit Card
Officer and the Designate who receives the Deposit-Only
Access Card; and

c) that the Secret Code shall be changed immediately for each
Deposit-Only Access Card whenever the Designate who
may use that card is changed by the Deposit Card Officer.

If for any reason the Secret Code of a Deposit-Only Access Card
becomes known or you or the Deposit Card Officer suspects it
has become known to anyone other than the Designate appointed
by the Deposit Card Officer to use the card, you or Deposit Card
Officer shall immediately change the Secret Code and comply
with paragraph 1(h) above as if the Designate was the Authorized
User referred to in that paragraph.

3. Use of Deposit-Only Access Cards. Each Designate who
receives a Deposit-Only Access Card may use the card only to
make deposits on your behalf to your Bank Account(s) through
the Service. For greater certainty, you agree you shall not permit
a Deposit Card Officer or any Designate to use a Deposit-Only
Access Card for any other purpose.

4. Additional Liability Terms. You will be liable in respect of all
losses which occur through use of each Deposit-Only Access
Card as set out in paragraphs 1 (i) (i) and 1 (i) (ii) above as if each
Deposit-Only Access Card was an Access Card referred to in
those paragraphs; for greater certainty you will be deemed to
have intentionally contributed to unauthorized use of a Deposit-
Only Access Card if:

a) you, a Deposit Card Officer or a Designate discloses a
Secret Code to anyone, including by writing the Secret Code
on the Deposit-Only Access Card or keeping a written record
of it near a Deposit-Only Access Card;

b) you or a Deposit Card Officer on your behalf fails to notify
CIBC in accordance with paragraph 1(h) after a Deposit-
Only Access Card has been lost, stolen or misused, or when
any of them suspects or learns that a Secret Code has
become known to a person other than the Deposit Card
Officer or Designate;

c) you or a Deposit Card Officer selects a Secret Code which is
based on the number on the Deposit-Only Access Card, the
birthdate, phone number or address of you, a Deposit Card
Officer, a Designate, or a close relative of any of them; or

d) You, a Deposit Card Officer or a Designate fails to remove a
Deposit-Only Access Card from an automated banking
machine. .

5. Return of Cards. If this Part III is terminated for any reason, you will
immediately return to CIBC all Deposit-Only Access Cards.

6. Commercial ABM with Wallet Depository Service. If you are
using Wallet Depository as part of the Service, you may make
Wallet deposits to a CIBC Depository and record its deposits
using an Access Card at an Instant Teller adjacent to the
Depository at the same time. You agree:

a) Authorized Wallets, Depositories, Instant Teller
Machines and Deposit Slips Only. That:

i) you or your agent will not use or place in any Depository,
any equipment or articles of any kind, other than the
Wallets or keys furnished by CIBC or such other
equipment as may be specifically authorized by CIBC,

ii) you or your agent will use the appropriate business
account deposit slip furnished by CIBC to record
deposits made to a Depository and will not use any
other form of deposit slip; and

iii) you shall not make any deposits through the Service to
any Depository location or Instant Teller, which is not a
CIBC Depository located adjacent to a CIBC Instant
Teller Machine. You understand that CIBC will not be
responsible for the loss of contents of any Wallet(s) not
authorized for use by CIBC; that CIBC will not be
responsible for loss or delay that may occur with respect
to any Client deposit because the required form of
deposit slip was not used, or was completed incorrectly,
because notice of a deposit was made at any banking
machine which was not a CIBC Instant Teller Machine,
because a Wallet deposit was not made to the
appropriate Depository location and/or because notice of
a deposit was not made at the same time as the related
Wallet deposit was made.

b) Making Deposits. Each Wallet placed in the Depository by
or on your behalf shall be securely sealed and shall contain
only bills, notes, cheques, other negotiable instruments
and/or cash, together with a copy of the required deposit
slip. CIBC takes no responsibility for discrepancies in Wallet
deposits which are not securely sealed.

c) Processing Deposits. You authorize any persons
designated by CIBC to act as agents of you to remove each
Client Wallet from the Depository, if applicable, to transport
the Wallet for processing to a location away from the
Depository location, and to open the Wallet, list the contents
and present such contents to the appropriate CIBC officer or
any person designated by CIBC; unless and until such
contents are accepted for deposit by such last mentioned
person on behalf of CIBC, such Wallet and contents shall be
at your sole risk without liability on CIBC's part for
safekeeping or otherwise howsoever and no deposit to the
credit of your designated Bank Account shall be deemed to
have been made.

d) Credit to Bank Account. Whenever a Wallet is placed in a
Depository location (and if applicable, an adjacent Instant
Teller Machine record is provided at the same time), and the
contents are accepted for deposit, you will receive credit for
the deposit (to your designated Bank Account) as follows:
i) deposits (except to Rapidtrans accounts) made before

6 p.m. on a Banking Day will be credited as of the same
day; if made after 6 p.m. or on a non-Banking Day, they
will be credited as of the next Banking Day;

ii) deposits to Rapidtrans accounts made before 6 p.m.
local time or 6 p.m. Eastern Time (whichever comes
first) on a Banking Day will be credited as of the same
day; if made after 6 p.m. local time or 6 p.m. Eastern
Time (whichever comes first) or on a non-Banking Day,
they will be credited as of the next Banking Day.

CIBC will convert deposits made in a currency other than
Canadian dollars at the then prevailing spot rate for
Canadian dollars unless the deposit is in U.S. dollars
destined for a U.S. dollar account.

e) Depository Door. You shall ensure that the outside door of
the Depository is firmly closed and the key withdrawn after
each use.

f) CIBC Records Conclusive and Binding. CIBC's records
with respect to the contents of the Depository or of any
Wallet shall be conclusive and binding upon you.

g) CIBC Property. All equipment furnished by CIBC (other than
disposable Wallets) shall remain the property of CIBC. If any
such equipment is lost or damaged or becomes defective,
you shall immediately notify CIBC and return the damaged
or defective equipment to CIBC. The replacement cost of
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any equipment lost or returned to CIBC in a damaged
condition (reasonable wear and tear excepted) shall be
borne by you. You shall ensure that any unusual condition or
any defect in either the Depository or in any equipment is
reported to CIBC as soon as possible.

h) Safeguarding Equipment. You shall not loan, transfer or
duplicate any key or other equipment furnished for use in
connection with the Depository without CIBC's written
consent.

i) Internal Supervision and Controls. You either have in
place or will immediately put into place systems, procedures
and controls effective to prevent and detect thefts of, and
frauds involving, your Wallet deposits.

j) Termination of Service. CIBC may, without being liable for
any loss resulting therefrom:
i) withdraw any Depository from use at any time without

notice; or
ii) terminate your use of the Wallet Depository Service on

seven days' notice by registered mail addressed to your
last known post office address according to CIBC's
records.

k) Effect. You acknowledge receipt of the keys needed to use
this part of the Service. You agree to return the keys to CIBC
upon termination of this part of the Service, in good
condition, reasonable wear and tear excepted.

7. Limitation of CIBC’s Liability. You understand and agree that,
except as expressly provided for in paragraphs 1(i) (i) and 1(i) (ii),
and in addition to those limitations of liability set out elsewhere in
this Part III, CIBC will be liable to you only for direct damages
resulting from gross negligence, fraud or willful misconduct of CIBC
arising directly from the performance of CIBC of its obligations
under this Part III and CIBC will not be liable to you for any other
direct damages. In addition, CIBC will not under any circumstances
be liable to you for any other damages, including, without limitation,
indirect, incidental, special, punitive or consequential losses or
damages, loss of profits, loss of revenue, loss of business
opportunities, or any other foreseeable or unforeseeable loss
resulting directly or indirectly out of this Part III or the services
provided to you, even if CIBC was advised of the possibility of
damages or was negligent. These limitations apply to any act or
omission of CIBC, its affiliates, agents or suppliers, whether or not
the act or omission would otherwise give rise to a cause of action in
contract, tort, statute or any other doctrine of law. Gross negligence
in this section means conduct (whether through action or inaction,
or through words or silence) which is (i) a marked and flagrant
departure from the conduct ordinarily expected of a reasonable and
prudent person in the position of CIBC, or (ii) so wanton and
reckless as to constitute an utter disregard for harmful, foreseeable
and avoidable consequences. This Section shall survive any
termination of this Part III or this Agreement.

8. Definitions. In this Part III:
"ABM/Debit Terminal" means a CIBC Instant Teller® machine
("Instant Teller"), Interac®1 Direct Payment terminal, or any other
automated banking machine or card reading terminal which CIBC
approves for use from time to time as part of the Service. For
greater certainty, this phrase does not include telephone banking.
If you have Deposit Only Service, the term “Debit Terminal” does
not apply to you.
"Access Card" means any card bearing the CIBC logo which CIBC
allows you to use to access the Service, by use of the card, including
but not limited to your Convenience Card®. Each Access Card given
to an Authorized User is not transferable to any other person.
"Authorized User” means each individual appointed by you (or by the
Deposit Card Officer, if you have Deposit Only Service) as an
Authorized User for the Service. If more than one such individual is
appointed, an Access Card and Secret Code will be given to each of
them and “Authorized User” shall mean and include every such
individual to whom an Access Card and a Secret Code is given.

“Bank Account" means each deposit, loan or any other account
that you have with CIBC and which CIBC allows you to access
through the Service. If and when such is allowed by CIBC, the
term "Bank Account" will also mean a deposit account held by a
third person at CIBC or some other financial institution to which
CIBC allows you to make a payment through the Service.
"Banking Day" means a day (excluding Saturdays, Sundays and
holidays) on which CIBC is open for business at the Branch at
which your designated Bank Account is maintained.
"Bill Issuer" (not applicable to Deposit Only Service) means a
business which has agreed with CIBC to be a payee of Bill
Payments and to which you may make a Bill Payment.
"Bill Payment" (not applicable to Deposit Only Service) means a
payment to a Bill Issuer by means of a withdrawal from a Bank
Account through the Service.
"Client" refers to the company or firm which has applied for the
Service.
"Deposit Card Officer" means each individual appointed by you as
a Deposit Card Officer for the Service. If more than one such
individual is appointed by you, "Deposit Card Officer" shall mean
and include every such individual.
"Deposit-Only Access Card" means any CIBC Convenience Card
which CIBC allows you to use to access the Service for the
purpose only of making deposits to your Bank Account(s) by use
of the card.

"Depository" means a wall receptacle into which a Client can
make deposits.
"Designate" means each individual designated on your behalf by
a Deposit Card Officer as having authority to receive and use a
Deposit-Only Access Card in connection with the Service.
"Disclosure Form" means the disclosure form disclosing the fees
for the Services provided under this Agreement, as revised and
replaced from time to time.
"Instant Banking Transaction" means a transaction performed
using the Service.

"Losses" has the meaning given in paragraph 1 i) i) above.
"Other Losses" (not applicable to Deposit Only Service) has the
meaning given in paragraph 1 i) ii) above.

"Secret Code" means each combination of numbers or letters
selected by you, or given to you by CIBC, for use by you as a
means of identifying and enabling you to use the Service,
including without limitation, the Personal Identification Number
("PIN") used at ABM/Debit Terminals. You may have more than
one Access Card issued as part of the Service. Each such Access
Card shall have its own Secret Code.
"Service" means all of the services which CIBC makes available
from time to time through your use of the Access Card together
with a Secret Code, including without limitation, transactions at or
through an ABM/Debit Terminal (alone or in combination with
wallet depository, as further described in section 6 above), and
any other services which CIBC makes available to you or enables
you to use from time to time by use of an Access Card, and/or the
provision to CIBC of other information which enables CIBC to
confirm your identity.
"Wallet" means a wallet supplied by CIBC used to hold a Client
deposit made to a Depository.

® Registered trademark of CIBC
®1Registered trademark of Interac Inc.; CIBC authorized user of the
trademark.

Trademark of CIBC.
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