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HSBC Bank Canada

Securities Pledge Agreement

 To: HSBC Bank Canada

 (Branch Address)

Date

In consideration of advances made or to be made to 
(the “Customer”) by HSBC Bank Canada (the “Bank”), and for other good and valuable consideration, the receipt 
and sufficiency of which is hereby acknowledged by the undersigned (whether the undersigned is the Customer or 
a third party), the undersigned hereby enters into this agreement with the Bank. 

The undersigned agrees that:

1. As security for the payment and performance of the Secured Obligations (as defined below) the undersigned 
hereby mortgages, charges, pledges, transfers, assigns and grants a security interest to and in favour of the 
Bank in and to: (i) the securities, mutual fund units, investment instruments and other investment property 
described in Schedule “A” to this agreement, together with such other additional securities, mutual fund units, 
investment instruments and other investment property as may in the future be delivered to the Bank and 
subjected to the terms of this agreement; (ii) all renewals of, substitutions or exchanges for, accretions thereto 
and dividends, distributions and other income derived from or in respect of any of the foregoing or payable in 
connection therewith; and (iii) all Proceeds thereof or therefrom (collectively, the “Securities”).

2. The Securities that are hereby mortgaged, charged, pledged, transferred, assigned, and in which a security 
interest is granted to the Bank shall be held by the Bank as general and continuing collateral security to secure 
the payment of:

(a) any and all indebtedness, present or future, direct or indirect, absolute or contingent, joint or several, 
matured or unmatured, whether as principal, surety, guarantor, or indemnifier (the “Indebtedness”); and

(b) any and all liability, present or future, direct or indirect, absolute or contingent, joint or several, matured or 
unmatured, whether as principal, surety, guarantor, or indemnifier (the “Liabilities”), 

 of the undersigned to the Bank (collectively the “Secured Obligations”).

 [*Provided that, notwithstanding any other provision of this agreement and with respect to this 
agreement only, the Secured Obligations shall be deemed to be limited to a maximum of  
$                                                   plus (a) interest thereon at the highest rate applicable to any of the 
Secured Obligations, calculated from the date of demand, and (b) all costs, charges and expenses 
(including legal fees on a solicitor and client basis or full indemnity basis, as applicable in the Province) 
incurred by the Bank, any receiver, receiver-manager or agent of the undersigned, or any agent of 
the Bank in the perfection and enforcement of this agreement.] [NOTE TO BUSINESS: CONFIRM 
WHETHER THIS LIMITATION PARAGRAPH IS NECESSARY (I.E. USED IN PRACTICE). LIMITATION IN 
AMOUNT OF OBLIGATIONS SHOULD BE DEALT WITH IN THE DOCUMENTS WHICH CREATE THE 
OBLIGATION (I.E. FACILITY LETTER OR GUARANTEE AGREEMENT).]

3. The undersigned confirms and agrees that:

(a) value has been given by the Bank to the undersigned; 

(b) the undersigned has rights in all existing Securities and power to transfer rights and grant security in the 
Securities to the Bank; and

[*(if 
unlimited
 delete this 
paragraph 
and have 
customer 
initial)]



1012008-E_2019-11 Page 2 of 13

(c) the undersigned and the Bank have not postponed the time for attachment of the security interests provided 
herein, and the security interests shall attach to existing Securities upon the execution of this agreement and 
shall attach to Securities in which the undersigned hereafter acquires rights at the time that the undersigned 
acquires rights in such Securities.

4. For each Security that is a Certificated Security, an Uncertificated Security or a Security Entitlement, the 
undersigned shall, or shall cause the issuer of such Security to, or shall cause the securities intermediary that 
holds such Security to, take all steps as are necessary to give exclusive control over such Security to the Bank on 
terms and conditions satisfactory to the Bank. At the request of the Bank, the undersigned shall cause a Security 
Certificate to be issued for any Security that is in the form of an Uncertificated Security or a Security Entitlement, 
shall deliver such Security Certificate to the Bank, and shall take all steps necessary to give exclusive control over 
such Certificated Security to the Bank.

5. The Bank’s responsibility with regard to the Securities shall be limited to exercising the same degree of care which 
it gives to similar property held by the Bank at the branch where the Securities are held.

6. The undersigned hereby represents and warrants to the Bank as follows, and acknowledges that the Bank is 
relying on such representations and warranties in its present and future dealings with the undersigned and the 
Secured Obligations:

(a) the undersigned has full legal right, power, capacity and authority to incur the Secured Obligations, create 
the security interests herein provided for, to enter into this agreement, and observe and perform all its 
obligations under this agreement;

(b) the execution and delivery of this agreement and the performance by the undersigned of its obligations 
hereunder have been duly authorized by all necessary proceedings;

(c) except for the security interests provided for herein, the Securities are owned by the undersigned free from 
any mortgage, lien, charge, encumbrance, pledge, security interest or other claim whatsoever;

(d) the undersigned is located (for the purposes of the PPSA) in the Province of  and its 
chief executive office is located at the following address: 

 

(e) there are no agreements or restrictions which in any way limit or restrict the right of the undersigned to 
deliver, mortgage, charge, pledge, transfer, assign and grant a security interest in the Securities in favour 
of the Bank as provided herein and the undersigned has full legal right, power and authority to deliver, 
mortgage, charge, pledge, transfer assign and grant a security interest in the Securities as provided in this 
agreement, free and clear of any security interest, lien, charge, pledge, encumbrance, claim or right; 

(f) the delivery, mortgaging, charging, pledging, transferring and assignment of, and the granting of a security 
interest in the Securities by the undersigned in favour of the Bank as provided herein does not contravene, 
breach or result in any default under any indenture, mortgage, lease, agreement, license, or permit, or under 
any article, by-law, statute, regulation, order, judgment, decree or law to which the undersigned is a party or 
is bound; 

(g) if any of the Securities constitute publicly traded securities, then with respect to such Securities, upon 
enforcement and realization of this agreement by the Bank, such Securities will not be subject to any 
statutory hold period under the laws of the Province of Ontario unless the undersigned or the Bank have 
not held the Securities for a combined period of at least four months (and in that regard the undersigned 
hereby represents and warrants to the Bank that the undersigned has held such Securities for at least 
four months) and no document will be required to be filed, no proceedings will be required to be taken or 
approvals, permits, consents, orders or authorizations of regulatory authorities required to be obtained by 
the Bank under applicable securities legislation in the Province of Ontario in connection with the sale of such 
Securities by the Bank; and
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(h) the Securities have been duly issued to the undersigned and are fully paid and non-assessable, and the 
undersigned is the sole beneficial owner of the Securities.

7. The undersigned covenants and agrees with the Bank as follows:

(a) it will not, without the Bank’s prior written consent, sell, exchange, transfer, assign, lend, charge, pledge, 
encumber or otherwise dispose of or deal in any way with any Securities or any interest therein (except to 
grant the security interest to the Bank hereunder) or enter into any agreement or undertaking to do so; 

(b) it will pay all reasonable expenses, including solicitors’ and receivers’ fees and disbursements, on a full 
indemnity basis, incurred by or on behalf of the Bank or its agents in connection with the preparation, 
perfection, preservation, administration and enforcement of this agreement; including all reasonable 
expenses incurred by or on behalf of the Bank or such agents in dealing with other creditors of the 
undersigned in connection with the establishment and confirmation of the priority of the security interests 
provided for in this agreement; all of which expenses shall be payable by the undersigned forthwith on 
demand by the Bank and shall form part of the Secured Obligations. Without limiting the generality of the 
foregoing, all costs and charges incurred by the Bank in connection with the realization of the Securities 
(including all legal costs on a solicitor-and-client basis, as applicable in the Province of Ontario, court costs 
and expenses of taking possession of, protecting and realizing upon any Securities) shall be added to the 
Secured Obligations and shall be a first charge upon any moneys received pursuant to the terms of this 
agreement;

(c) it will pay when due any and all calls, subscription monies and other amounts payable on or in respect 
of any Securities and, if the undersigned fails to do so, the Bank may (but shall not be obligated to) do so 
whereupon such amounts shall comprise part of the Secured Obligations and, if the Bank does so, the 
undersigned shall, on demand by the Bank, reimburse the Bank for such payment and the Bank may debit 
any account or accounts of the undersigned with such amount; 

(d) it will, unless otherwise agreed by the Bank in writing, cause all certificated Securities (if any) to be situated 
in the Province of Ontario at all times including when the security interest provided for in this agreement 
attaches to such certificated Securities;

(e) it will, at undersigned’s expense, do, make, execute and deliver such further and other assignments, 
transfers, deeds, security agreements, powers of attorney and other documents as may be required by the 
Bank from time to time with all powers of sale and other necessary powers as may be desirable or expedient, 
in the Bank’s discretion, for vesting any of the Securities in the Bank or such other purpose as the Bank 
may appoint, and to grant to the Bank the security interests provided for in this agreement with the priority 
intended hereby and generally to accomplish the intentions of this agreement, and without limiting the 
generality of the foregoing, at the undersigned’s expense, use its best efforts to do or cause to be done all 
such other acts and things as may be necessary to make any sale by the Bank pursuant to this agreement 
of any of the Securities valid and binding and in compliance with the requirements of any and all applicable 
laws, including, without limitation, the PPSA, Securities Laws (as defined below), regulations and orders 
of any and all courts, arbitrators or governmental instrumentalities, domestic or foreign (collectively, the 
“Applicable Requirements”) having jurisdiction over any such sale or sales, including without limitation:

(i) furnish to the Bank all such information as the Bank may request in order to identify the Securities which 
may be sold as exempt transactions under the Applicable Requirements;

(i) register and file, and cause the issuer of the Securities to register and file, all statements, instruments 
and documents that are necessary (if any) to facilitate the sale of such Securities, all in conformity with 
the Applicable Requirements;

 and the undersigned agrees to indemnify and hold harmless the Bank from and against any loss, liability, 
claim, damage and expense (and legal fees and disbursements incurred in connection therewith) under the 
Applicable Requirements or otherwise insofar as such loss, liability, claim, damage or expense arises out of 
or is based upon:
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(iii) any untrue statement or alleged untrue statement of a material fact contained in any registration, 
filing, prospectus or offering memorandum or any amendment or supplement thereto, or any omission 
or alleged omission to state therein a material fact required to be stated or necessary to make the 
statements therein not misleading; or

(iv) any failure to comply with the provisions of any Applicable Requirement, if such failure is attributable to 
a breach by the undersigned of its covenants and agreements in this agreement.

8. The Bank shall not be bound under any circumstances to realize upon any of the Securities or allow any of the 
Securities to be sold, and shall not be responsible for any loss occasioned by any sale of any Securities or by the 
retention of or refusal to sell any of the Securities.

9. The Bank shall not be obliged to collect or see to the payment of interest or dividends upon any of the Securities, 
but all such interest or dividends, if any, when received by the undersigned shall, subject to the next sentence, 
be immediately paid to the Bank and any dividends or other income received by the Bank in respect of the 
Securities will be applied in reduction of the Secured Obligations or part thereof, as determined by the Bank at its 
discretion. All dividends, distributions, interest and other income derived from or in respect of any Securities, and 
all Proceeds received by the undersigned in respect of any Securities, may be received by the undersigned in the 
ordinary course of its business and either retained by it or distributed in the ordinary course to the undersigned’s 
shareholders until the security interests, rights and remedies of the Bank become enforceable pursuant to Section 
11 whereupon the undersigned shall not be entitled to retain or distribute to its shareholders or any other Person 
any such dividends, distributions, interest or other income or Proceeds and, if any such amounts are received 
by the undersigned, the undersigned shall receive and hold the same in trust for the Bank and forthwith pay 
such amounts to the Bank, to be applied to reduce the Secured Obligations or, at the option of the Bank at its 
discretion, to be held as additional security for the Secured Obligations.

10. Until the security interests in the Securities become enforceable pursuant to Section 11, the undersigned shall 
be entitled to exercise all voting rights attached to the Securities and give consents, waivers and ratifications 
in respect thereof, provided that no vote shall be cast or consent, waiver or ratification given or action taken 
which would be prejudicial to the interests of the Bank or which would have the effect of reducing the value of 
the Securities as security for the Secured Obligations or imposing any restriction on the transferability of any of 
the Securities. All such rights of the undersigned to vote, give consents, waivers and ratifications shall cease 
immediately upon the security interests becoming enforceable pursuant to Section 11. Furthermore, without 
limiting the generality of the foregoing, the undersigned shall not exercise any voting rights attached to any 
Securities in connection with any one or more of the following matters relating to the issuer of the Securities, 
without the prior written consent of the Bank:

(a) the issuance of shares of any class in the capital stock of the issuer, or any subdivision or consolidation of 
any such shares;

(b) any investment to be made by the issuer outside the ordinary course of its business;

(c) any disposition by the issuer of assets outside of the ordinary course of its business; or

(d) any plan of reorganization, merger, amalgamation, dissolution, liquidation, winding up or other similar plan 
affecting the corporate structure or existence of the Issuer.

11. If the undersigned fails to pay, fulfill or perform any Secured Obligation or any part thereof when due, the Bank 
may, without restricting any other remedies available to it at law or equity, enforce its security interests, rights and 
remedies to realize upon the Securities and enforce against the undersigned and:

(a) obtain, by any method permitted by law, possession of any or all of the Securities which it does not already 
hold, by any method permitted by law; 

(b) redeem, exchange, realize upon, collect, sell, transfer, assign, give options to purchase, or otherwise 
dispose of and deal with the Securities or any part thereof, on any recognized stock exchange dealing in the 
Securities or by public or private sale;
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(c) notify any parties obligated in respect of any Proceeds to make payment thereof to the Bank;

(d) exercise or continue to exercise all voting rights attached to the Securities (whether or not registered in the name of 
the Bank or its nominee) and give or withhold or continue to give or withhold all consents, waivers and ratifications 
in respect thereof, collect and receive or continue to collect and receive dividends, interest and other distributions 
relating thereto and otherwise act with respect thereto as though it were the absolute owner thereof;

(e) exercise any and all rights of redemption, conversion, exchange, sale, subscription or any other rights, privileges or 
options pertaining to any of the Securities as if it were the absolute owner thereof including the right to exchange 
at its discretion any and all of the Securities upon the merger, consolidation, reorganization, recapitalization or other 
readjustment of any issuer thereof, or upon the exercise by any issuer of any right, privilege or option pertaining 
to any of the Securities and, in connection therewith, to deposit and deliver or direct the sale or other disposition 
of any of the Securities with any committee, depositary, clearing house (whether CDS Clearing and Depository 
Services Inc. or otherwise), transfer agent, registrar or other designated agency upon such terms and conditions as 
it may determine, all without liability except to account for property actually received by it;

(f) comply with any limitation or restriction in connection with any proposed sale or other disposition of the Securities 
as may be necessary in order to comply with applicable law or regulation or any policy imposed by any stock 
exchange, securities commission or other governmental or regulatory authority or official, and the undersigned 
further agrees that such compliance shall not result in such sale being considered or deemed not to have 
been made in a commercially reasonable manner, nor shall the Secured Party be liable or accountable to the 
undersigned for any discount in the sale price of the Securities which may be given by reason of the fact that such 
Securities are sold in compliance with any such limitation or restriction; 

(g) file proofs of claim and other documents in order to have the claims of the Bank lodged in any bankruptcy, winding-
up, or other judicial proceeding relating to the undersigned; and

(h) exercise all or any of the following powers with respect to all or any of the Securities:

(i) demand, sue for, collect, receive and give acquittance for any and all Money due or to become due upon or by 
virtue thereof;

(i) settle, compromise, compound, prosecute or defend any action or proceeding with respect thereto; and

(iii) extend the time of payment of any or all moneys on account thereof and make any allowance and other 
adjustments with reference thereto.

12. All monies recovered or received by the Bank in respect of any Secured Obligations or in respect of the enforcement 
of the security interests provided for herein against and in the Securities may be held by the Bank as security for 
the Secured Obligations or applied by the Bank to reduce the Secured Obligations in such manner as the Bank may 
determine in its discretion, and the Bank may at any time change any such application or appropriation of such 
payments or monies and apply them to such other part or parts of the Secured Obligations as the Bank may determine 
in its discretion. The undersigned shall remain liable to the Bank for any deficiency; and any surplus funds realized after 
the satisfaction of all Secured Obligations shall be paid in accordance with applicable law.

13. The undersigned acknowledges that with respect to Securities which are publicly traded, such Securities are of a 
type customarily sold on a recognized market, and accordingly the undersigned agrees that in connection with any 
enforcement of the security interests provided for herein, the Bank may sell such Securities pursuant to this agreement 
on a recognized market without notice to the undersigned. 

14. With respect to Securities that are publicly traded, the undersigned and the Bank acknowledge that any sale of such 
Securities must occur in compliance with the relevant provisions of the Securities Act (Ontario), as amended from 
time to time and any statute substituted therefor and any amendments thereto and, as may otherwise be applicable, 
corresponding legislation in other jurisdictions (“Securities Laws”), and that the Bank shall not be obliged to effect 
a public sale of such Securities and may sell such Securities pursuant to one or more private trades to a restricted 
group of purchasers who may be obliged to agree, among other things, to acquire such Securities as principals and 
to comply with certain resale restrictions. Subject to Applicable Requirements, the Bank shall be under no obligation 
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to delay a sale of such Securities for any period of time in order to permit the Issuer thereof or any other Person 
to qualify such Securities for public sale under applicable Securities Laws. Except to the extent required by 
Applicable Requirements, the Bank shall be under no obligation to sell such Securities as a “control distribution” 
or at a premium to the “market price” (as those latter terms are defined under applicable Securities Laws). The 
undersigned acknowledges that any private sale of such Securities may be at prices and on other terms which 
may be less favourable than a public sale or a control distribution; and the undersigned agrees that any such 
sale shall not, solely by reason of its being a private sale, be deemed to have been made otherwise than in a 
commercially reasonable manner. Upon the security interests provided for herein becoming enforceable, the 
undersigned consents to the disclosure by the Bank to any prospective purchaser of such Securities of any 
information relating to such Securities, whether or not such information may be considered confidential, at such 
time if the Bank determines, acting reasonably, that such disclosure is necessary to facilitate a sale of such 
Securities to any purchaser and the Bank advises such purchaser of the confidential nature of such information 
and such purchaser agrees to hold it in confidence.

15. The Bank shall be entitled in connection with the enforcement of its rights to realize upon the Securities to 
purchase for itself in accordance with Applicable Requirements any or all of the Securities, whether in connection 
with a sale made under the power of sale herein contained or pursuant to judicial proceedings or otherwise.

16. Upon and following the security interests in this Agreement becoming enforceable pursuant to Section 11, the 
Bank or any director, officer, branch manager or acting branch manager of the Bank, as the irrevocable attorney 
of the undersigned, may transfer any of the Securities and may fill in all blanks in any certificate evidencing the 
Securities or in any power of attorney or other documents in connection therewith. The Bank may delegate these 
powers (which may be sub-delegated) and exercise them in the name and on behalf of the administrators or 
successors of the undersigned. These powers shall be coupled with an interest and, subject to any law to the 
contrary, none of these powers shall be revoked by the death, incapacity (as relevant) or dissolution, winding up or 
insolvency of the undersigned. The undersigned hereby constitutes and appoints the Bank or any officer thereof 
as its true, lawful and irrevocable attorney (coupled with an interest), with full power of substitution in connection 
with any enforcement by the Bank of its rights and remedies herein, to execute all documents and take any and 
all actions as may be necessary or desirable to perform any obligations of the undersigned arising pursuant to 
this agreement, and in executing such documents and taking such actions, to use the name of the undersigned 
whenever and wherever it may be considered necessary or expedient.

17. The Bank shall not be required to surrender any of the Securities by reason of any partial payment on account of 
the Secured Obligations made by the undersigned or any Secured Obligations ceasing to exist, and the mortgage, 
charge, pledge, transfer, assignment and grant of security interest contained herein shall be and remain valid 
security for any subsequent Secured Obligations.

18. Any notice, demand, statement or other communication permitted or required to be given hereunder shall be 
in writing and may be effectively given by delivering it to the address(es) hereinafter set forth or by sending the 
same by facsimile to such address(es). Any notice, demand or other communication so given prior to 5:00 p.m. 
(Toronto time) on a Business Day by personal delivery or by fax shall be deemed to have been given, received and 
made on such Business Day and if so given after 5:00 p.m. (Toronto time) on a Business Day or a day which is not 
a Business Day, such notice, demand, statement or other communication shall be deemed to have been given, 
received and made on the next following Business Day. The addresses of the parties for the purposes hereof shall 
be:

(a) in the case of the Bank, addressed as follows:

 HSBC Bank Canada
 <Address>

 Attention <Title>
 Fax Number: <insert number>
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(b) in the case of the undersigned, addressed as follows:

 <Name of undersigned>
 <Address>

 Attention <Title>
 Fax Number: <insert number>

 Either party may from time to time notify the other, in accordance with the provisions hereof, of any change of 
address which thereafter, until changed by like notice, shall be the address of such party for all purposes of this 
Agreement.

19. The receipt of any Person producing a cheque of the undersigned by way of payment and satisfaction of the 
Secured Obligations, in whole or in part, shall be sufficient authority for the delivery to such Person of any of the 
Securities as the Bank may in its discretion see fit to relinquish.

20. The Bank shall have the right but shall not be required to exercise any right which the holder of any of the 
Securities may at any time have, and any advance made for such purpose shall be added to the Secured 
Obligations and all the provisions of this agreement shall apply to such advance.

21. The Bank may sign on behalf of and as agent for the undersigned such income tax ownership certificates as may 
be required.

22. This shall be a continuing security agreement and the mortgage, charge, pledge, transfer, assignment of, and 
grant of a security interest in the Securities contained herein is in addition to and not in substitution for any other 
security held by the Bank. This agreement shall not operate as a merger of any debt or suspend the fulfilment of, 
or affect the rights, remedies and powers of the Bank with respect to any of the Secured Obligations or any of the 
Securities. The undersigned hereby assigns to the Bank all claims, present or future, of the undersigned against 
any Person liable upon or for payment of any of the Securities.

23. The Bank shall not be obliged to exhaust its recourse against the undersigned or any other party or against 
any other security before realizing on or otherwise dealing with any of the Securities in whatever way the Bank 
considers desirable.

24. The Bank may:

(a) grant time, renewals, extensions, indulgences, releases and discharges to,

(b) take securities from,

(c) give additional security to,

(d) abstain from taking additional security from,

(e) abstain from perfecting securities of,

(f) accept composition from, and

(g) otherwise deal with

 the undersigned and all other Persons and securities, (including any of the Securities) as the Bank may see fit, 
without prejudice to the right of the Bank to hold, deal with and realize on any of the Securities in whatever way 
the Bank considers desirable in accordance with applicable law.

25. Where the undersigned is a corporation, this agreement shall not be affected by:

(a) any change whatsoever in its objects, capital structure, or constitution, with respect to transactions 
occurring before or after such change; or
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(b) its amalgamation with any corporation, with respect to transactions occurring before or after such 
amalgamation;

 but shall, notwithstanding the happening of any of these events, continue to apply to all the Secured Obligations 
whether incurred before or after this agreement, and in this agreement the word “undersigned” shall include 
every corporation which results from the events described in sections (a) and (b) above.

26. If any provision, or part thereof, of this agreement is found to be invalid or unenforceable, such unenforceability 
shall not affect the validity or enforceability of the balance of such provision or this agreement.

27. The undersigned acknowledges that this agreement has been delivered free of any conditions and that no 
statements, representations, agreements, collateral agreements or promises have been made to or with the 
undersigned affecting or limiting the liability of the undersigned under this agreement inducing the undersigned to 
enter into this agreement except as specifically contained herein in writing.

28. No alteration or waiver of this agreement or any of its terms, provisions or conditions shall be binding on the Bank 
unless made in writing with the signature of an authorized signatory of the Bank; provided that no waiver by the 
Bank shall extend to or be taken in any manner whatsoever to affect any subsequent default, whether of the same 
or a different nature, or the rights resulting therefrom.

29. All rights, powers and remedies of the Bank hereunder and under any other agreement now or at any time 
hereafter in force between the Bank and the undersigned shall be cumulative and shall be in addition to and not in 
substitution for any rights, powers and remedies of the Bank at law or in equity.

30. All words denoting the singular shall be pluralized throughout this agreement as the context requires and all words 
denoting gender shall be construed as the context requires.

31. This agreement shall be binding upon the undersigned and the heirs, executors, administrators, successors and 
assigns of the undersigned and shall enure to the benefit of the Bank and its successors and assigns.

32. This agreement shall be governed by and construed in accordance with the laws of the Province of Ontario, and 
shall be deemed to have been made in such Province and to be performed there, and the courts of such Province 
shall have jurisdiction over all disputes which may arise under this agreement, provided that nothing herein 
contained shall prevent the Bank from proceeding at its election against the undersigned in the courts of any 
other province or country. If the undersigned becomes resident outside the Province referred to in this paragraph 
32, then the undersigned hereby submits to the jurisdiction of the courts of competent jurisdiction of the Province 
referred to in this paragraph 32 in respect of any proceeding hereon.

33. The undersigned acknowledges having received a copy of this agreement and waives all rights to receive from the 
Bank copies of any financing statements, financing change statements, or verification statements filed at any time 
or from time to time in respect of this agreement or the security interest granted pursuant hereto.

34. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the 
determination, discretion, consent or approval of the Bank or is to be acceptable to the Bank, such determination, 
discretion, consent, approval or determination of acceptability will be in the sole discretion of the Bank, 
which means the Bank shall have sole and unfettered discretion, without any obligation to act reasonably. If 
any provision in this Agreement refers to any action taken or to be taken by the undersigned, or which the 
undersigned is prohibited from taking, such provision will be interpreted to include any and all means, direct 
or indirect, of taking, or not taking, such action. When used in the context of a general statement followed by 
a reference to one or more specific items or matters, the term “including” shall mean “including, without 
limitation” and the use of the term “includes” shall mean “includes, without limitation”.

35. Time shall be of the essence of this Agreement.

36. Upon full, final and indefeasible payment and fulfillment of all Secured Obligations and provided that the Bank is 
then under no obligation (conditional or otherwise) to make any further loans, advances or extend any other type 
of credit to the Customer or to the undersigned (if the undersigned is not the Customer), the payment of which 
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is secured, directly or indirectly, by this Agreement, the Bank shall, upon request in writing by the undersigned, 
delivered to the Bank at the Bank’s address as set out in Section 18 hereof and at the undersigned’s expense, 
discharge this Agreement.

37. The undersigned agrees that the Bank may from time to time provide information concerning this Agreement 
(including a copy hereof), the Securities and the Secured Obligations to any Person the Bank in good faith believes 
is entitled thereto pursuant to applicable law.

38. This Agreement and any amendment, supplement, restatement or termination may be executed and delivered in 
any number of counterparts, each of which when executed and delivered shall be deemed an original and all of 
which, taken together, shall constitute one and the same agreement. Any party hereto may deliver an executed 
copy of this Agreement by facsimile to the other parties hereto provided that in such event that party shall 
promptly deliver to the other parties hereto an originally executed copy of this Agreement.

39. In this agreement, the following words shall, unless otherwise provided, have the meanings set out below and all 
other words and terms beginning with initially capitalized letters unless otherwise defined herein, shall have the 
same meaning ascribed to them in the PPSA:

 “Business Day” means a day (other than a Saturday, Sunday or statutory holiday in the Province of Ontario) on 
which the Bank is open to carry on business in the City of Toronto, Ontario;

 “Financial Asset” has the meaning ascribed to it in the STA;

 “Issuer” means an issuer as defined in the STA and as the context requires in this agreement means 
 and any other Person whose securities are pledged and secured in 

favour of the Bank by the Customer hereby from time to time;

 “Money” means a medium of exchange authorized or adopted by the Parliament of Canada as part of the 
currency of Canada or by a foreign government as part of its currency;

 “Person” means any natural person, corporation, limited liability company, trust, joint venture, association, 
company, partnership, limited partnership or other entity;

 “PPSA” means the Personal Property Security Act (Ontario), as amended from time to time and any legislation 
substituted therefor and any amendments thereto;

 “Proceeds” means identifiable or traceable personal or real property in any form derived directly or indirectly 
from any dealing with any of the Securities or other Financial Assets pertaining thereto or proceeds therefrom;

 “Security Account” has the meaning ascribed to it in the STA;

 “Security Entitlement” has the meaning ascribed to it in the STA;

 “STA” means the Securities Transfer Act, 2006 (Ontario), as amended from time to time and any legislation 
substituted therefor and any amendments thereto.

40. In the event of any inconsistency or conflict between any provision of this agreement, and the corresponding 
provision of any other agreement between the Customer and the Bank, the provision of this agreement shall 
govern, be paramount and prevail.

41. “It is the express wish of the parties that this agreement and any related documents be drawn up and executed 
in English. Les parties ont exprime la volonté expresse que cette convention et tous les documents s’y rapportant 
soient rédigés en anglais.”
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Dated at  this  day of , .

Where the Undersigned is an Individual:

By:
Full Name

Full Address

Birthdate

In the presence of:
Witness

Full Name of Witness

Address of Witness

Where the Undersigned is a Corporation:

 
Name of Corporation

 
Address of Corporation

By:   
 Name: Title

  
 Name: Title

C/S
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Where the Undersigned is not a corporation but a partnership, use the following variations.

General Partnership

A partnership may be a general or a limited partnership. For a general partner describe it by naming each partner, 
followed by the name of the partnership as follows:

“X” and “Y” carrying on business in partnership as “P”

The signature block is to be set out as follows:

                  [Partner Name]                and                [Partner Name]               , 

carrying on business in partnership as

[Partnership Name]

Per:
Name:
Title:

Per:
Name:
Title:

Limited Partnership

A limited partnership is intended to create limited liability for the limited partners and therefore it carries on business 
by the actions of a general partner. The general partner is named after the reference to the name of the partnership:

“X Limited Partnership” by its general partner, “GP”

The signature block is to be set out as follows:

                [Limited Partnership Name]              , by its general partner,

[General Partner Name]

Per:
Name:
Title:

Per:
Name:
Title:
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Trust

Where the undersigned is a trust, use the following signature block and describe trust using its full legal name:

                        [NAME OF TRUST]                             by its authorized trustees

Per:                                                                             
Name:
Title:

Per:                                                                             
Name:
Title:
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Schedule “A”

Describe the Securities. If any Securities are held in a securities account with a broker or other securities 
intermediary, include the full name and address of such securities intermediary and the identification number/
code for the Customer’s securities account. If any Securities are units of a mutual fund (or other uncertificated 
securities evidenced directly on the books of the issuer), include the full name and address of such mutual fund 
(or other issuer) and the identification number/code for the Customer’s mutual fund account.
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