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HSBC Bank Canada
Assignment and Postponement

In consideration of advances made or to be made to  (the “Debtor”) 
by HSBC Bank Canada (the “Bank”), and other good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged by  (the “Undersigned”), the Undersigned hereby 
assigns and transfers all present and future indebtedness and liability, direct or indirect, absolute or contingent, matured 
or unmatured, extended or renewed of the Debtor to the Undersigned (collectively, the “Claims”) unto the Bank by way 
of security for any and all indebtedness and liability, present and future, direct and indirect, absolute and contingent of the 
Debtor and the Undersigned, or either of them, to the Bank (collectively, the “Secured Obligations”) and agrees that:

1. The Claims are hereby postponed and subordinated to the Secured Obligations. Until the Secured Obligations have 
been finally and indefeasibly paid and satisfied in full and any right of the Debtor to request advances or other credit 
from the Bank has been irrevocably terminated, the Undersigned shall not, without the prior written consent of the 
Bank, claim, demand or receive from the Debtor, or from any other source, payment of any Claims, and without 
limiting the generality of the foregoing, the Undersigned shall not, without the Bank’s prior written consent:

(a) exercise or seek to exercise any right or remedy with respect to any of the Claims, including any collection or 
enforcement right or remedy; or 

(b) institute any action or proceeding against the Debtor or any of its assets (including, without limitation, any 
possession, sale or foreclosure action or proceeding); or 

(c) contest, protest or object to any enforcement proceeding or other action commenced by the Bank, any other 
exercise by the Bank of any right or remedy under any security now or hereafter held for all or any portion of 
the Secured Obligations or at law, or any application by the Bank of monies or proceeds therefrom.

2. The Bank shall not be bound to demand payment of the Claims or any part thereof or take any proceeding to collect 
any Claim or to enforce any security in respect thereof except as the Bank may in its discretion deem fit.

3. In the event of the receivership, bankruptcy, liquidation or winding up of the Debtor or any distribution of all or any 
portion of the assets of the Debtor or proceeds thereof among its creditors, in any manner whatsoever, the Bank 
may prove in respect of the Claims hereby assigned as a debt owing to it by the Debtor and the Bank shall be 
entitled to receive the dividends payable in respect thereof, such dividends to be applied on such part or parts of the 
Secured Obligations as the Bank in its discretion shall see fit, until the whole of such Secured Obligations have been 
finally and indefeasibly paid and satisfied in full and thereafter the Undersigned shall be entitled to such dividends 
and in that regard, the Undersigned hereby irrevocably authorizes the Bank to collect and receive any dividends or 
other payments which may otherwise be payable to the Undersigned in the course of any receivership, bankruptcy, 
liquidation or winding-up of the Debtor or any similar proceeding and, in the event that the Secured Obligations 
at such time have not been finally and indefeasibly paid and satisfied in full, the Undersigned hereby irrevocably 
authorizes the Bank to apply such dividends or other payments so collected by the Bank to reduce the Secured 
Obligations.

4. Upon final and indefeasible payment and satisfaction in full of the Secured Obligations and of all bills, notes and other 
instruments (including, without limitation, any negotiable instruments) representing the same and upon irrevocable 
termination of the rights of the Debtor to request advances or other credit from the Bank, and upon the written 
request of the Undersigned, the Bank will release to the Undersigned the Bank’s rights under this agreement in 
respect of the Claims.

5. All moneys received by the Undersigned from the Debtor shall be received in trust for the Bank and forthwith upon 
receipt shall be paid over to the Bank until the whole of the Secured Obligations have been finally and indefeasibly 
paid and satisfied in full.

6. This shall be a continuing agreement and the transfer and assignment of the Claims contained herein: 



Page 2 of 61012042-E_2018-12

(a) is in addition to and not in substitution for any other security held by the Bank;

(b) 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 other securities; and

(c) shall not be terminated by reason of any partial payment on account of the Secured Obligations made by 
the Debtor or the Undersigned or any Secured Obligations ceasing to exist, and the transfer and assignment 
contained herein shall be and remain valid security for any subsequent Secured Obligations.

7. The Bank shall not be obliged to exhaust its recourse against the Debtor, the Undersigned or any other party or 
against any other security before realizing on or otherwise dealing with any of the Claims in whatever way the Bank 
considers desirable.

8. 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 Debtor, the Undersigned and all other persons and securities, including any of the 
Claims, as the Bank in its discretion may see fit, 

 without prejudice to the right of the Bank to hold, deal with and realize on any of the Claims, in whatever way the 
Bank considers desirable.

9. Any moneys owing and which may become owing by the Debtor to the Undersigned shall not be withdrawn, but 
remain on the books of the Debtor, unless the Bank’s written consent to withdrawal is first obtained.

10. Except as provided in this agreement or with the prior consent in writing of the Bank, the Undersigned will not 
assign any of the Claims to any other person or ask for or obtain any bills, notes, other instruments (including, 
without limitation, any negotiable instruments) of or in respect of all or any portion of the Claims.

11. The Debtor and the Undersigned each represents and warrants to the Bank, that:

(a) the Claims are not the subject of, nor will any future Claim be made the subject of, any set-off or counter-claim by 
the Debtor;

(b) the Undersigned holds no security for the Claims or any part thereof. 

12. The Debtor and the Undersigned hereby agree with the Bank that no satisfaction, release, consideration or security 
will be given to or accepted by the Undersigned for any Claims, without the prior written consent of the Bank.

13. 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 or inducing the Undersigned to enter into 
this agreement except as specifically contained herein in writing.

14. Where the Debtor or the Undersigned is a corporation, this agreement shall not be affected by:

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

(b) its or their amalgamation with one or more other corporations, with respect to transactions occurring before or 
after such amalgamation;

 but shall, notwithstanding the happening of any such events, continue to apply to all the Secured Obligations 
and all the Claims whether incurred before or after this agreement and in this agreement the word “Debtor” 
and “Undersigned” shall, if the Debtor or the Undersigned, respectively, is a corporation, include every firm and 
corporation which results from the events described in subsections 14(a) and (b) above.
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15. If the Bank receives any payment on, or proceeds of any property or assets of the Debtor on account of any Secured 
Obligations and such payment or proceeds are subsequently invalidated, declared to be fraudulent or preferential, 
or required to be repaid to the Debtor, or to a trustee, receiver, receiver and manager, liquidator or any other person 
under any applicable law, then to the extent of such payment or proceeds received by the Bank and required to be 
repaid, the Secured Obligations, or such part thereof, intended to be satisfied by such payment or proceeds shall be 
revived and shall continue in full force and effect as if such payment or proceeds had not been received by the Bank.

16. Any and all payments made in respect of the Secured Obligations from time to time and moneys realized from the 
Claims (including moneys realized on any enforcement of this agreement) may be applied to such part or parts of the 
Secured Obligations as the Bank in its discretion may see fit, and the Bank shall at all times and from time to time 
have the right to change any appropriation as the Bank in its discretion may see fit and to re-apply the same on any 
other part or parts of the Secured Obligations as the Bank in its discretion may see fit, notwithstanding any previous 
application by whomsoever made.

17. The Bank may, without the consent of the Debtor or the Undersigned, assign, transfer and deliver any of the Claims, 
and the Bank’s rights under this agreement to any transferee provided that no such assignment, transfer or delivery 
shall release the Debtor from any of the Secured Obligations nor release the Debtor from any of the Claims. Such 
transferee shall be vested with all powers and rights of the Bank thereunder to the extent of such assignment, 
transfer and delivery but the Bank shall retain all rights and powers with respect to any such Secured Obligations, 
Claims and related documents or instruments not so assigned, transferred or delivered. Neither the Debtor nor the 
Undersigned shall assign any of its rights hereunder without the prior written consent of the Bank.

18. 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.

19. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, such 
provision or provisions shall be severed from this agreement only to the extent necessary, and the validity, legality and 
enforceability of the remaining provisions hereof, including the provision or provisions remaining after such severance, 
shall not in any way be affected or impaired thereby.

20. This agreement shall be binding upon the Debtor and the Undersigned and their respective heirs, legatees, trustees, 
executors, administrators, successors and assigns including any successor by reason of amalgamation of or any 
other change in the Debtor and the Undersigned and shall enure to the benefit of the Bank and its successors and 
assigns.

21. 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 all rights, powers and remedies of the Bank at law or in equity.

22. The Undersigned undertakes and agrees, when requested by the Bank, to execute all sworn statements of claims, 
assignments and other documents and to do all matters and things which may be necessary or advisable to carry 
this agreement into effect.

23. This agreement shall be governed by and construed in accordance with the laws of the Province of  
 and shall be deemed to have been made in such Province

 (Insert Canadian Province or Territory in which Undersigned is located)

 or Territory and to be performed there, and the courts of such Province or Territory 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. The Undersigned 
hereby irrevocably attorns and submits to the non-exclusive jurisdiction of the courts of competent jurisdiction of the 
Province or Territory referred to in this paragraph in respect of any proceeding hereon.

24. Any notice, demand, statement or other communication to be given for purposes of this agreement shall be in writing 
and may be effectively given by delivering it to the address(es) hereinafter set forth or, if indicated below, by sending 
the same by electronic means or 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 (being a day, other than a Saturday, Sunday or statutory or 
civic holiday, upon which the Bank is open for business in the City of Toronto, Ontario) by personal delivery, electronic 
means 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 such a business day, or a day which is not such a business day, such notice, demand, 
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statement or other communication shall be deemed to have been given, received and made on the next following 
such 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
 [insert address]

 Attention: [Insert name]
 Fax Number: [Insert number]

(b) in the case of the Undersigned, addressed as follows:

 [insert name of Undersigned]
 [insert address]

 Attention: [Insert name]
 Fax Number: [Insert number]

 Email: [insert address]

(c) in the case of the Debtor, to the address of the Debtor in the Bank’s books and records.

 Any party hereto may from time to time notify the others, in accordance with the provisions hereof, of any change of 
address (including e-mail address) which thereafter, until changed by notice, shall be the address of such party for all 
purposes of this agreement.

25. This agreement may be signed electronically, using electronic signatures or other electronic methods of signifying 
agreement, if acceptable to the parties, and any amendment, supplement, restatement or termination may be so 
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. 

26. The Undersigned and the Debtor acknowledges receipt of a copy of this agreement and waives to the fullest extent 
permitted by applicable law all rights to receive from the Bank a copy of any financing statement, financing change 
statement or verification statement registered with or issued by any personal property registry at any time or from 
time to time in respect of this agreement.

27. 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 exprimé la volonté expresse que cette convention et tous les documents s’y rapportant 
soient rédigés en anglais.

Dated at  this  day of  , 
.

Where the Undersigned is an Individual:

By: 
 Full Name

 

 Full Address

 

 Birth Date

in the presence of: 
  Witness

 
  Full name of Witness

 
  Address of Witness
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Where the Undersigned is a Corporation:

 Name of Corporation

 Address of Corporation

By: 
 Name: 

 Title:

 
 Name: 

 Title:

Where the Undersigned is a

General Partnership

[Partner Name]                                           and [Partner Name]                                          ,  
carrying on business in partnership as  
[Partnership Name]                                    

Per: 
 Name:

 Title:

Per: 
 Name:

 Title:

Limited Partnership

[Limited Partnership Name]                                                  , by its general partner,  
[General Partner Name]                                                         

Per: 
 Name:

 Title:

Per: 
 Name:

 Title:

Trust

[FULL LEGAL NAME OF TRUST]                                         by its authorized trustees

Per: 
 Name:

 Title:

Per: 
 Name:

 Title:
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Debtor

Name

Address

Signature/By: 
 Name: 

 Title:

 Name: 

 Title:
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