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HSBC Bank Canada
GENERAL SECURITY AGREEMENT Province of 

This Agreement made as of the  day of , .

Between:    (hereinafter called the 
   ‘Debtor’) 
  (Name of Debtor)

    
  (Address)

And:   HSBC Bank Canada  (hereinafter called the ‘Bank’)

    
  (Address)

As continuing security for the payment and performance of all Indebtedness (as defined below), the Debtor hereby enters into this 
Agreement with the Bank for valuable consideration and as continuing security for the payment and performance of all indebtedness 
and liabilities of any kind, now or hereafter existing, direct or indirect, absolute or contingent, joint or several, matured or unmatured, 
of the Debtor to the Bank, whether as principal or surety or indemnifier, together with all expenses (including legal fees on a full 
indemnity basis) incurred by or on behalf of the Bank, its receiver or agent in the preparation, perfection and enforcement of security 
or other agreements held by the Bank in respect of such indebtedness, liabilities and interest thereon (all of which present and future 
indebtedness, liabilities, expenses and interest are herein collectively called the “Indebtedness”). 

For the purposes of this Agreement:

“Business Day” means a day, (other than a Saturday, Sunday or holiday) upon which the Bank is open for business at the Branch of 
the Bank described above.

“Collateral” means all the present and future property, assets and undertaking of the Debtor mortgaged, charged, pledged, assigned, 
hypothecated, transferred or otherwise made subject to the Security Interest pursuant to this Agreement.

“Contractual Right” means any agreement, right, franchise, licence, authorization, approval, privilege or permit (a) to which the 
Debtor is now or hereafter becomes a party, (b) in which the Debtor now or hereafter has any interest or (c) of which the Debtor is or 
hereafter becomes a beneficiary.

“Credit Agreement” means the facility letter, commitment letter, credit agreement or other loan document, if any, between the Debtor 
and the Bank setting out the terms and conditions under which the Bank might provide loans or other credit to the Debtor, as it may be 
amended, extended, supplemented, restated or replaced from time to time.

“Encumbrances” includes any lien, charge, mortgage, security interest, hypothec, other encumbrance or adverse claim to any 
property, assets or undertaking.

“future” property of any description includes after-acquired property of such description whether or not now existing.

“Intellectual Property” means all patents, trademarks, trade names, business names, trade styles, logos and other business identifiers, 
copyrights, technology, inventions, industrial designs, know-how, trade secrets and other industrial and intellectual property in which 
the Debtor now or in the future has any right, title or interest, including without limitation any industrial or intellectual property 
specifically listed or otherwise described in Schedule “C” hereto.

“Investment Collateral” means all present and future investment property (as such term is defined in the PPSA) and financial assets 
(as such term is defined in the STA) of the Debtor, including all present and future options and warrants of the Debtor and all other 
rights and entitlements arising therefrom or related thereto, and also includes the Debtor’s present and future interests in partnerships, 
limited partnerships, limited liability partnerships, limited liability companies, and including all substitutions for any of the foregoing 
and dividends and income derived therefrom or payable in connection therewith.

New Brunswick, Newfoundland and Labrador, 
Nova Scotia and Prince Edward Island
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“Permitted Encumbrances” means any and all liens, charges, mortgages, security interests, hypothecs and other encumbrances 
which affect all or any portion of the Collateral and which have been consented to in writing by the Bank which, as at the date hereof, 
are the liens, charges, mortgages, security interests, hypothecs and other encumbrances (if any) listed in Schedule “B” hereto.

“Person” means as the context requires any individual, partnership, firm, company, corporation, unlimited company or other body 
corporate, government, governmental body, agency or trust.

“PPSA” means the Personal Property Security Act of the Province as amended from time to time and any legislation substituted 
therefor and any amendments thereto.

“Province” means the province of Canada named in the heading identifying this Agreement on the first page hereof.

“Receiver” has the meaning provided for in Section 28 below.

“Security Interest” has the meaning provided for in Section 1 below.

“STA” means the Securities Transfer Act of the Province, if any, as amended from time to time and any legislation substituted 
therefor and any amendments thereto.

Unless otherwise defined herein, all other capitalized terms used herein shall have the meanings ascribed to them (whether the defined 
term used therein is capitalized or not) in the PPSA.

 A. Grant of Security Interests

 1. As continuing security for the payment and performance of all Indebtedness, the Debtor hereby mortgages, charges, pledges, assigns, 
hypothecates, transfers and grants a security interest (collectively, the “Security Interest”) to the Bank in all of the Debtor’s right, 
title and interest in and to its present and future or after-acquired property, assets and undertaking of whatsoever nature and kind and 
wherever situate, including:

 (a) all present and future Equipment of the Debtor, including all of its present and future machinery, fixtures, plant, tools, furniture, 
apparatus, plant furniture, fixtures, books, records, documents, vehicles of any nature, kind or description, and all accessions to 
any of the foregoing, including all spare parts and accessories installed in or affixed or attached to any of the foregoing, and all 
drawings, specifications, plans and manuals relating to the forgoing;

 (b) all present and future Inventory of the Debtor of whatever kind and wherever situate, including all of its present and future raw 
materials, materials used or consumed in its business, work-in-progress, finished goods, goods used for packing and goods 
acquired or held for sale or lease or that have been leased or furnished or that are to be furnished under contracts of rental or 
service, and all accessions to any of the foregoing, including all spare parts and accessories installed in or affixed or attached to 
any of the foregoing;

 (c) all present and future Intangibles of the Debtor, including all of its present and future Accounts and other amounts receivable, 
book debts, all Contractual Rights, goodwill, Intellectual Property and choses in action of every nature and kind howsoever 
arising or secured including, without limitation, letters of credit, guarantees and advices of credit which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or owned by 
the Debtor;

 (d) all present and future Documents of Title, Chattel Paper, Instruments and Money of the Debtor;

 (e) all present and future Investment Collateral;

 (f) all present and future real property, personal property, assets, and undertaking of the Debtor of any nature or kind, including 
all real property, personal property, assets and undertaking at any time owned, leased or licenced by the Debtor or in which 
the Debtor at any time has any right or interest or to which the Debtor is or may at any time become entitled (other than the 
property, assets and undertaking of the Debtor validly pledged or assigned or subjected to a valid mortgage, charge, hypothec or 
Security Interest by Subsection 1(a), (b), (c), (d) or (e) hereof and subject to the exceptions hereinafter contained); and

 (g) all Proceeds arising from the property, assets and undertaking of the Debtor referred to in this Section 1, together with insurance 
proceeds and any other payment representing indemnity or compensation for loss of expropriation or damage thereto.

 2. The Security Interest hereby created shall not extend or attach to: (i) any property held in trust by the Debtor and lawfully belonging 
to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) the last day of 
the term of any lease, (oral or written) or agreement therefor, now held or hereafter acquired by the Debtor, whether falling within 
the general or particular description of the Collateral, shall be excluded from the scope of the Security Interest but the Debtor shall 
stand possessed of the reversion of one day remaining in the Debtor in respect of such term upon trust to assign or dispose of the 
same to any Person acquiring such term upon the enforcement of the Security Interest. 

 3. Despite any other provision of this Agreement, the Security Interest shall not attach to any Contractual Right to the extent that the 
granting of the Security Interest therein would constitute a breach of, or permit any Person to terminate such Contractual Right, but 
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the Debtor shall hold its interest in each such Contractual Right in trust for the Bank and shall, after the Security Interest shall have 
become enforceable, specifically assign each such Contractual Right to the Bank, or as the Bank may otherwise direct. The Debtor 
agrees that it shall, upon the request of the Bank, whether before or after the Security Interest has become enforceable, use all 
commercially reasonable efforts to obtain any consent required to permit any such Contractual Right to be subjected to the Security 
Interest, and the Security Interest shall attach to such Contractual Right following the receipt of such consent.

 4. Despite any other provision of this Agreement, the interests granted to the Bank pursuant to this Agreement in the Debtor’s existing 
and after-acquired or future trademarks shall be limited to the Bank’s Security Interests therein.

 B. Attachment

 5. The Debtor warrants and acknowledges that, subject only to the provisions of Sections 2 and 3 above, the Debtor and the Bank 
intend the Security Interest in existing Collateral to attach upon the execution of this Agreement; that value has been given by the 
Bank to the Debtor; that the Debtor has rights in such existing Collateral; that the Debtor and the Bank have not postponed the time 
for attachment of the Security Interest on existing Collateral and that the Security Interest shall attach to existing Collateral upon the 
execution of this Agreement and that the Debtor and the Bank intend the Security Interest in after-acquired or future Collateral to 
attach at the same time as the Debtor acquires rights in such after-acquired or future Collateral.

 C. Investment Collateral

 6. Whenever any Investment Collateral is a Security that is a Certificated Security, an Uncertificated Security or a Security Entitlement, 
the Debtor shall, or shall cause the issuer of such Investment Collateral to, or shall cause the securities intermediary that holds such 
Investment Collateral to, take all steps as are necessary to give exclusive control over such Investment Collateral to the Bank in a 
manner satisfactory to the Bank.

 7. All certificates representing Investment Collateral may remain registered in the name of the Debtor, but the Debtor shall, promptly 
at the request of the Bank, duly endorse such certificates in blank for transfer or execute stock powers of attorney in respect thereof 
and deliver such certificates or powers of attorney to the Bank; in either case with signatures guaranteed and with all documentation 
being in form and substance satisfactory to the Bank. Upon the request of the Bank:

 (a) the Debtor shall promptly cause the Investment Collateral to be registered in the name of the Bank or its nominee, and the Bank 
is hereby appointed the irrevocable attorney (coupled with an interest) of the Debtor with full power of substitution to cause 
any or all of the Investment Collateral to be registered in the name of the Bank or its nominee;

 (b) the Debtor shall promptly cause each securities intermediary that holds any Investment Collateral that is a Security Entitlement 
to record the Bank as the entitlement holder of such Investment Collateral; and

 (c) the Debtor shall promptly:

 (i) cause a Security Certificate to be issued for any Investment Collateral that is in the form of an Uncertificated Security or a 
Security Entitlement;

 (ii) endorse such Security Certificate in blank;

 (iii) deliver such Security Certificate to the Bank; and

 (iv) take all other steps necessary to give exclusive control over such Certificated Security to the Bank, in a manner 
satisfactory to the Bank.

 8. Until further notice is given by the Bank to the Debtor terminating such rights of the Debtor, the Debtor shall be entitled to exercise 
all voting rights attached to the Investment Collateral 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 Investment Collateral as security for the Indebtedness, or imposing any 
restriction on the transferability of any of the Investment Collateral. All such rights of the Debtor to vote and give consents, waivers 
and ratifications shall cease immediately upon receipt by the Debtor of such notice by the Bank.

 9. All dividends, distributions, interest and other income in respect of Investment Collateral and all Proceeds received by the Debtor in 
respect of Investment Collateral may be received by the Debtor in the ordinary course and distributed in the ordinary course to the 
Debtor’s shareholder or shareholders until further notice by the Bank. Upon receipt by the Debtor of such notice, the Debtor shall 
not be entitled to retain or distribute to its shareholder or shareholders any such dividends, distributions, interest or other income or 
Proceeds and, if any such amounts are received by the Debtor after the Debtor receives such notice by the Bank, the Debtor shall 
hold such amounts in trust, as trustee for the Bank, and the Debtor shall forthwith pay such amounts to the Bank, to be applied to 
reduce the Indebtedness or, at the option of the Bank, to be held as additional security for the Indebtedness.

10. The responsibility of the Bank in respect of any Investment Collateral held by the Bank shall be limited to exercising the same 
degree of care which it gives valuable property of the Bank at the Bank’s office where such Investment Collateral is held. The Bank 
shall not be bound under any circumstances to realize on any Investment Collateral or allow any Investment Collateral to be sold, or 



1013590-E_2017-11 Page 4 of 16

exercise any option or right attaching thereto, or be responsible for any loss occasioned by any sale of Investment Collateral or by 
the retention or other refusal to sell the same; nor shall the Bank be obliged to collect or see to the payment of interest or dividends 
thereon but, subject to Section 9 hereof, all such interest and dividends, if and when received by the Debtor, shall be held by the 
Debtor in trust for the Bank and shall be forthwith paid to the Bank.

D. Representations and Warranties of Debtor

 11. The Debtor hereby represents and warrants to the Bank that:

 (a) the Debtor has the capacity and authority to incur the Indebtedness, to create the Security Interest and to execute and deliver 
and perform its obligations under this Agreement;

 (b) the execution and delivery of this Agreement and the performance by the Debtor of its obligations hereunder (including, 
without limitation, the repayment of the Indebtedness) have been duly authorized by all necessary proceedings;

 (c) this Agreement constitutes a legal, valid and binding obligation of the Debtor, enforceable against the Debtor in accordance 
with its terms subject only to bankruptcy, insolvency, reorganization, moratorium and other similar laws of general application 
affecting creditors’ rights and the discretion exercisable by courts of competent jurisdiction in respect of the availability of 
equitable remedies;

 (d) the Collateral is genuine and except for the Security Interest and any Permitted Encumbrances, the Collateral is owned by the 
Debtor free from any mortgage, charge, lien, pledge, security interest or other encumbrance or claim whatsoever;

 (e) the jurisdiction(s) (i) in which the Debtor is located for purposes of the PPSA, and (ii) under which the Debtor is incorporated, 
continued, amalgamated or otherwise organized, is (are) the province(s) (and territories) of Canada identified in Schedule 
“A” hereto; 

 (f) the Debtor does not keep tangible Collateral at any location(s) except the location(s) listed in Schedule “A” hereto other than 
tangible Collateral in transit to or from such locations;

 (g) the Debtor has made all necessary filings, registrations and recordations to protect all of its right, title and interest in the presently 
held Intellectual Property including all relevant renewals; and all such filings, registrations and recordations have been duly and 
properly made and are in full force and effect and are not subject to dispute by any governmental authority or agency;

 (h) all Contractual Rights relating to or affecting the presently held Intellectual Property are in good standing;

 (i) the Debtor owns directly or is entitled to use by Contractual Right or otherwise all of the presently held Intellectual Property;

 (j) no litigation is pending or threatened which contains allegations respecting the validity, enforceability, infringement or 
ownership of any of the Intellectual Property, including any of right, title or interest of the Debtor in the presently held 
Intellectual Property;

 (k) Schedule “C” hereto contains a complete and accurate list of all of the presently registered Intellectual Property of the Debtor, 
including all registered patents, trademarks and copyrights of the Debtor; and

 (l) the Debtor has no Contractual Right which, because of the granting of the Security Interest therein, would be breached or could 
be terminated, except for any such Contractual Rights if any, identified to the Bank in writing, which schedule contains an 
accurate description of all such Contractual Rights, the parties thereto, and any provisions thereof which would be so breached 
or which would result in such a termination right.

 E. Covenants and Agreements of Debtor

 12. The Debtor hereby covenants and agrees with the Bank that at all times while this Agreement remains in effect, it shall:

 (a) pay or perform the Indebtedness when due;

 (b) not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course of business or 
otherwise (provided however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of the Debtor’s 
business and for the purpose of carrying on the same) and if the amounts on or in respect of the Collateral or Proceeds thereof 
shall be paid to the Debtor, the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank 
upon request;

 (c) not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or transfer as security or 
pledge or hypothecate as security the Collateral except to the Bank;

 (d) at all times have and maintain insurance over the Collateral against risks of fire (including extended coverage), theft, and such 
risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and written by such 
companies as may be reasonably satisfactory to the Bank. The Debtor shall duly pay all premiums and other sums payable for 
maintaining such insurance and shall cause the insurance money thereunder to be payable to the Bank as its interest hereunder 
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may appear and shall, if required, furnish the Bank with certificates or other evidence satisfactory to the Bank of compliance 
with the foregoing insurance provisions. In the event that the Debtor fails to pay all premiums and other sums payable in 
accordance with the foregoing insurance provision, the Bank may make such payments to be repayable by the Debtor on 
demand and any such payments made by the Bank shall comprise part of the Indebtedness and be secured hereby;

 (e) keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank may, whenever it 
deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such inspection shall be paid by 
the Debtor and comprise part of the Indebtedness and be secured hereby and the Bank may make repairs as it deems necessary 
and the cost thereof shall be paid by the Debtor and comprise part of the Indebtedness and be secured hereby;

 (f) duly pay all taxes, rates, levies, assessments and other impositions and charges of every nature and kind which may now 
or hereafter be lawfully levied, assessed or imposed on or in respect of the Debtor or the Collateral (or any of it), including 
those which could result in the creation of a statutory lien or deemed trust or other Encumbrance affecting the Debtor or the 
Collateral, as and when the same become due and payable;

 (g) permit the Bank, at any time, whether before or after the Security Interest shall have become enforceable, to notify any account 
debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take control of any 
Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of the Collateral 
and as security for the Indebtedness;

 (h) make and maintain all filings, registrations and recordations necessary or desirable to protect its right, title and interest in 
the Collateral, including all filings, registrations and recordations necessary or desirable in respect of patents, trade-marks, 
copyrights and industrial designs included in the Intellectual Property;

 (i) defend the Collateral against any actions, claims and demands of any Person (other than the Bank) claiming the Collateral (or 
any of it) or an interest therein;

 (j) maintain its corporate existence and file or cause to be filed any returns, documents or other information necessary to preserve 
such corporate existence;

 (k) notify the Bank of any loss or damage to the Collateral, any change in any information provided in this Agreement (including the 
schedules hereto) or any actual or potential claim or Encumbrance affecting the Debtor, the Collateral or the Security Interest;

 (l) prevent any Collateral from becoming an accession to any personal property not subject to the Security Interest, or becoming 
affixed to any real property;

 (m) deliver to the Bank, at the Bank’s request, duly endorsed and/or accompanied by such assignments, transfers, powers of attorney 
or other documents as the Bank may request, all items of the Collateral comprising Chattel Paper, Instruments, Investment 
Collateral and Documents of Title;

 (n) pay, on demand by the Bank, all costs and expenses (including all legal fees on a full indemnity basis) incurred by the Bank 
in the preparation, perfection, administration and enforcement of this Agreement (including expenses incurred in considering, 
protecting or improving the Bank’s position, or attempting to do so, whether before or after default) and all such costs and 
expenses shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest;

 (o) preserve the Debtor’s rights, powers, licences, privileges, franchises and goodwill, comply with all applicable laws, regulations 
and orders (including environmental laws, regulations and orders) affecting the Debtor or the Collateral and conduct its 
business in a proper and efficient manner so as to protect the Collateral, the Security Interest and the business and undertaking 
of the Debtor; 

 (p) without limiting the generality of any of the forgoing, perform all covenants required of the Debtor under any Contractual Right 
relating to or affecting the Intellectual Property (or any of it), including promptly paying all required fees, royalties and taxes, to 
maintain each and every item of Intellectual Property in full force and effect, and vigorously protect, preserve and maintain all 
of the value of, and all of the right, title and interest of the Debtor in, all Intellectual Property, by way of the prosecution of or 
defence against suits concerning the validity, infringement, enforceability or ownership of the Intellectual Property (or any of it) 
or otherwise; and

 (q) give the Bank at least 10 Business Days advance notice in writing of any proposed change to the Debtor’s name, location, or its 
governing jurisdiction.

 13. The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged 
or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may reasonably require 
for the better granting, mortgaging, charging, assigning, hypothecating and transferring unto the Bank the property, assets and 
undertaking hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become bound to 
mortgage, charge, assign, hypothec, transfer or subject to the Security Interest in favour of the Bank for the better accomplishing and 



1013590-E_2017-11 Page 6 of 16

effectuating of this Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed, 
coupled with an interest, to execute in the name and on behalf of the Debtor any document or instrument for the said purposes.

 14. The Debtor shall permit the Bank at any time, either in person or by agent, to inspect the Debtor’s books and records pertaining 
to the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning 
the Collateral and the Debtor’s affairs and business as the Bank may reasonably request including, without limitation, lists of 
Inventory and Equipment and lists of Accounts showing the amounts owing upon each Account and security provided therefor 
and copies of all financial statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or 
relating to the Accounts.

 15. The Debtor acknowledges and agrees that:

 (a)  in the event it amalgamates with any other Person or Persons, it is the intention of the parties hereto that the term ‘Debtor’ 
when used herein shall apply to each of the amalgamating Persons and to the amalgamated Person, that this Agreement shall 
continue in full force and effect and shall be binding on the amalgamated Person, such that the Security Interest granted hereby:

 (i) shall continue to charge all Collateral of the Debtor and extend and attach to “Collateral” (as that term is herein defined) 
owned by each of the other amalgamating Person and the amalgamated Person at the time of amalgamation and to any 
“Collateral” thereafter owned or acquired by the amalgamated corporation; and

 (ii) shall continue to secure the Indebtedness of each of the amalgamating Persons including the Debtor and the amalgamated 
Person to the Bank at the time of amalgamation and any Indebtedness of the amalgamated Person to the Bank thereafter 
arising.

 (b) The term “Indebtedness” shall include all such Indebtedness of the Debtor, the other amalgamating Persons and the 
amalgamated Person.

 (c) The term “Collateral” (and each term referring to any part of the Collateral) shall include all such property, assets and 
undertaking of the Debtor, the other amalgamating Persons and the amalgamated Person to the same extent as if such Collateral 
were property, assets and undertaking of the Debtor immediately before the amalgamation.

 (d) All defined terms and other provisions of this Agreement shall be read thereafter to reflect such amalgamation, and the 
provisions of this Section 15, to the extent required by the context.

 (e) The amalgamated Person shall execute and deliver all such further documents and assurances as may be necessary or desirable 
in connection with the foregoing.

 F. Default

 16. Without prejudice to any right which the Bank may now or hereafter have to demand payment of any of the Indebtedness at any 
time, the Indebtedness shall, at the option of the Bank, become payable and the Security Interest shall become enforceable in each 
and every of the following events:

 (a) if the Debtor defaults in the payment of any of the Indebtedness when due;

 (b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual;

 (c) if there occurs an Event of Default (as defined by the Credit Agreement) or if the Debtor defaults in the observance or 
performance of any covenant, written agreement or undertaking heretofore or hereafter given by the Debtor to the Bank, 
whether contained herein or not;

 (d) if an order is made or a resolution passed for the winding-up, liquidation or dissolution of the Debtor, or if a petition is presented 
or filed for the winding-up of the Debtor, whether pursuant to the Winding-up and Restructuring Act (Canada) or otherwise;

 (e) if the Debtor ceases or threatens to cease to carry on business or makes a bulk sale of its assets, or if a Receiver or trustee for 
the Debtor or any of its property or assets is appointed (whether privately or by court order);

 (f) if the Debtor becomes insolvent or commits or threatens to commit any act of bankruptcy or if the Debtor makes an assignment 
or proposal in bankruptcy or files a notice of intention to make a proposal in bankruptcy or if a bankruptcy petition is filed or 
presented against the Debtor or if the Debtor otherwise becomes subject to proceedings under the Bankruptcy and Insolvency 
Act (Canada), Companies’ Creditors Arrangement Act (Canada), the Winding Up and Restructuring Act, or any other 
bankruptcy, insolvency or analogous law in any jurisdiction for relief as a debtor;

 (g) if any proceedings with respect to the Debtor are commenced under the Companies’ Creditors Arrangement Act (Canada) or 
if the Debtor seeks relief or consents to the filing of a petition against it under any law which involves any compromise of any 
creditor’s rights against the Debtor;

 (h) if an execution or any other process of any court becomes enforceable against the Debtor or if a distress or analogous process is 
initiated or levied against or upon the Collateral or any part thereof;
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 (i) if the Debtor permits any sum which has been admitted as due by the Debtor or is not disputed to be due by the Debtor, and 
which forms or is capable of being made a charge on any Collateral in priority to the Security Interest, to remain unpaid after 
proceedings have been taken to enforce such charge;

 (j) if any representation or warranty made by the Debtor or any of its officers, employees or agents to the Bank shall be false or 
inaccurate in any material respect;

 (k) if the Debtor defaults in the observance or performance of any provision relating to the indebtedness or liability of the Debtor to 
any creditor or other Person, other than the Bank, and thereby enables such creditor or other Person to demand payment of such 
indebtedness or liability; or

 (l) if any licence, permit or approval required by any law, regulation or governmental policy or any governmental agency or 
commission for the operation by the Debtor of its business shall be withdrawn or cancelled.

 17. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor 
in the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom.

 G. Remedies of the Bank

 18. Whenever the Security Interest shall have become enforceable as described in Section 16 above, and so long as it shall remain 
enforceable, the Bank may proceed to realize the Security Interest and the Collateral and to enforce its rights by doing any one or 
more of the following:

 (a) entering upon the Collateral and any lands and premises where any Collateral is or may be located;

 (b) taking possession of Collateral by any method permitted by law;

 (c) occupying any lands and premises owned or occupied by the Debtor and using all or any part of such lands and premises and 
the Equipment and other Collateral located thereon;

 (d) leasing, selling, licensing or otherwise disposing of the whole or any part or parts of the Collateral;

 (e) collecting, selling or otherwise dealing with any Accounts or other amounts receivable of the Debtor, including notifying any 
person obligated to the Debtor in respect of any Account, Chattel Paper, Investment Collateral or Instrument to make payment 
to the Bank of all present and future amounts due thereon;

 (f) taking steps and expending such monies as it considers necessary or desirable in its sole discretion to maintain, preserve and 
protect the Collateral, including making payments on account of other security interests affecting the Collateral; provided that 
the Bank shall have no obligation to take any such actions or make any such expenditures; but any such amounts paid by the 
Bank shall be added to the Indebtedness and shall be secured by the Security Interest;

 (g) collecting any rents, income, and profits received in connection with the business of the Debtor or the Collateral, without 
carrying on such business;

 (h) exercising all voting rights attached to any Collateral constituting Investment Collateral (whether or not registered in the name 
of the Bank or its nominee) and giving or withholding all consents, waivers and ratifications in respect thereof and otherwise 
acting with respect thereto as though it were the absolute owner thereof;

 (i) exercising any and all rights of conversion, exchange, subscription or any other rights, privileges or options pertaining to 
any Collateral constituting Investment Collateral as if it were the absolute owner thereof including the right to exchange at 
its sole discretion any and all of such Investment Collateral upon the amalgamation, 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 such Investment Collateral, and in connection therewith, to deposit and deliver any such Investment Collateral 
with any committee, depositary, transfer agent, registrar or other designated agency upon such terms and conditions as it may 
determine in its sole discretion, all without liability except to account for property actually received by it;

 (j) complying with any limitation or restriction in connection with any proposed sale or other disposition of Collateral constituting 
Investment Collateral 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 Debtor agrees that 
such compliance shall not result in such sale being considered or deemed not to have been made in a commercially reasonable 
manner, and the Bank shall not be liable or accountable to the Debtor for any discount in the sale price of any such Investment 
Collateral which may be given by reason of the fact that such Investment Collateral are sold in compliance with any such 
limitation or restriction;

 (k) carrying on the business of the Debtor or any portion thereof;
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 (l) exercising any and all of the rights and remedies granted pursuant to the PPSA, the STA and any other applicable legislation, or 
otherwise available at law or in equity, including by any other action, suit, remedy or proceeding authorized or permitted hereby 
or by law or by equity;

 (m) demanding, commencing, continuing or defending any judicial or administrative proceedings for the purpose of protecting, 
seizing, collecting, realizing or obtaining possession or payment of the Collateral, and giving valid and effectual receipts and 
discharges therefor and to compromise or give time for the payment or performance of all or any part of the accounts or other 
amounts receivable of the Debtor or any other obligation of any third party to the Debtor;

 (n) borrowing money for the maintenance, preservation or protection of the Collateral or for the carrying on of the business of the 
Debtor, and charging and granting further security interests in the Collateral in priority to the Security Interest or otherwise, as 
security for the money so borrowed;

 (o) accepting all or any part of the Collateral in satisfaction of the Indebtedness;

 (p) appointing by instrument in writing a Receiver or Receivers of the Collateral or any part thereof;

 (q) bringing proceedings in any court of competent jurisdiction for the appointment of a Receiver or Receivers or for the sale of the 
Collateral or any part thereof; and

 (r) filing such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 
bankruptcy, winding-up or other judicial proceedings relating to the Debtor or the Collateral.

 19. Any Receiver appointed by the Bank may be any Person or Persons (including one or more officers or employees of the Bank), 
and the Bank may remove any Receiver so appointed and appoint another or others instead. Any such Receiver may exercise 
any and all of the rights, remedies and powers of the Bank provided in this Agreement including, without limitation, the power 
to take possession of the Collateral or any part thereof and to carry on the business of the Debtor, further charge the Collateral in 
priority to the Security Interests as security for money borrowed, and sell, lease or otherwise dispose of the whole or any part of the 
Collateral on such terms and conditions and in such manner as the Receiver shall determine. The Bank shall not be responsible for 
the actions, errors or omissions of any Receiver it appoints and any such Receiver shall be deemed to act as agent for the Debtor 
for all purposes, including the occupation of any lands and premises of the Debtor and in carrying on the Debtor’s business, unless 
the Bank expressly specifies in writing that the Receiver shall be agent for the Bank for one or more purposes. Without limiting the 
generality of the forgoing, for the purposes of realizing upon the Security Interest, any Receiver may sell, lease, or otherwise dispose 
of Collateral as agent for the Debtor or as agent for the Bank as the Bank may specify in writing in its sole discretion. The Debtor 
agrees to ratify and confirm all actions of any Receiver appointed by the Bank acting as agent for the Debtor, and to release and 
indemnify the Receiver in respect of all such actions.

 20. Without limiting the ability of the Bank or any Receiver to dispose of Collateral in any other manner, the Debtor agrees that any 
sale, lease or other disposition of the Collateral hereunder may be completed by public auction, public tender or private contract, 
with or without notice, with or without advertising and with or without any other formality (except as required by law), all of 
which are hereby waived by the Debtor to the fullest extent permitted by applicable law. Any such disposition of Collateral may 
involve all or part of the Collateral and may be on such terms and conditions as to credit or otherwise and as to upset or reserve 
bid or price as the Bank or any Receiver appointed by the Bank may, in its sole discretion, deem advantageous and may take place 
whether or not the Bank or any such Receiver has taken possession of such Collateral. Any purchaser or lessee of Collateral may 
be a customer of the Bank.

 21. The Bank shall not be liable for any delay or failure to enforce any rights, powers or remedies available to it or to institute any 
proceedings for such purposes.

 22. No right, power or remedy of the Bank (whether granted herein or otherwise) shall be exclusive of or dependent on or merge in 
any other right, power or remedy, but all such rights, powers and remedies may from time to time be exercised independently or  
in combination.

 23. The Debtor agrees, without diminishing the covenant in Subsection 12(n) above, and in furtherance thereof, to pay to the Bank, 
forthwith on demand by the Bank, all costs and expenses incurred by the Bank in connection with the exercise by the Bank of its 
rights, powers and remedies hereunder, including:

 (a) any costs and expenses incurred by the Bank in taking, holding, moving, storing, recovering, possessing, repairing, processing, 
preparing for disposition or disposing of Collateral;

 (b) any legal fees and expenses incurred by the Bank, on a full indemnity basis, in enforcing its rights, powers and remedies, 
including those incurred in connection with any proceedings taken for the purpose of enforcing its rights, powers and remedies 
hereunder or otherwise relating to the non-payment or non-performance of any Indebtedness;

 (c) the cost of borrowing amounts as hereinbefore provided (for the purpose of carrying on the Debtor’s business or otherwise), 
including, the principal amount or any such amount borrowed, all interest thereon and fees relating thereto; and
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 (d) all costs and expenses of or incurred by any Receiver, agent or consultant appointed by the Bank (including any legal fees and 
expenses incurred by any such Receiver, agent or consultant on a full indemnity basis).

  All such sums shall bear interest at the highest rate applicable to the Indebtedness, shall form part of the Indebtedness and shall be 
secured by the Security Interest.

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

 25. The Debtor shall remain liable for all Indebtedness that is outstanding following realization upon all or any part of the Collateral.

 26. The Bank may pay the whole or any part of any liens, taxes, rates, charges or Encumbrances now or hereafter existing in respect of 
any Collateral and such payments together with all costs, charges and expenses which may be incurred in connection with making 
such payments shall form part of the Indebtedness, shall bear interest at the highest rate applicable to the Indebtedness, and shall be 
secured by the Security Interest. Whenever the Bank pays any such lien, tax, rate, charge or Encumbrance, it shall be entitled to all 
the equities and securities of the Person or Persons so paid and is hereby authorized to obtain any discharge thereof and hold such 
discharge without registration for so long as it may deem advisable to do so.

 27. If the Debtor fails to perform or comply with any covenant or other obligation of the Debtor under this Agreement, the Bank may, 
but need not, perform or otherwise cause the performance or compliance of such covenant or other obligation, provided that any 
performance or compliance undertaken by the Bank will not constitute a waiver, remedy or satisfaction of such failure. The costs 
and expenses of the Bank incurred in connection with any such performance or compliance shall be payable by the Debtor to the 
Bank on demand, form part of the Indebtedness, bear interest at the highest rate applicable to the Indebtedness and be secured by the 
Security Interest.

 28. The term “Receiver” as used in this Agreement includes a receiver and manager, a receiver, a liquidator, a custodian, monitor, or 
consultant whether appointed by the Bank by instrument in writing or appointed pursuant to a court order.

H. Rights of the Bank

 29. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 
the aggregate amount of any of the Indebtedness (or any portion thereof) when the same shall become due and payable whether at 
maturity, upon acceleration of maturity thereof or otherwise.

 30. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking securities 
from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all other Persons 
and securities as the Bank may see fit.

 31. The Bank may, without the consent of the Debtor, assign, transfer and deliver any of the Indebtedness, or the Security Interests, or 
any security or any documents or instruments held by the Bank in respect thereof to any transferee provided that no such assignment, 
transfer or delivery shall release the Debtor from any of the Indebtedness; and thereafter the Bank shall be fully discharged from all 
responsibility with respect to the Indebtedness and security, documents and instruments so assigned, transferred or delivered. Such 
transferee shall be vested with all powers and rights of the Bank under such security, documents or instruments but the Bank shall 
retain all rights and powers with respect to any such security, documents or instruments not so assigned, transferred or delivered. 
The Debtor shall not assign any of its rights or Indebtedness hereunder without the prior written consent of the Bank.

 I. Miscellaneous

 32. This Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, document or 
instrument now or hereafter held by the Bank or existing at law, in equity or by legislation. This Agreement is in addition to and not 
in substitution for any other security now or hereafter held by the Bank and shall be general and continuing security notwithstanding 
that the Indebtedness shall be at any time or from time to time fully satisfied or paid.

 33. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank.

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

 35. 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 
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remaining provisions hereof, including the provision or provisions remaining after such severance, shall not in any way be affected 
or impaired thereby.

36. The headings in this Agreement are included herein for convenience of reference only and shall not constitute a part of this Agreement 
for any other purpose.

 37. 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>

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

  <Name of Debtor>  
<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.

 38. Where any provision or remedy contained or referred to in this Agreement is prohibited, modified or altered by the laws of the 
Province or any other province or territory of Canada which governs that aspect of this Agreement and the provision or remedies 
may be waived or excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to the fullest 
extent permissible by applicable law.

 39. This Agreement shall be governed by and construed in accordance with the laws of the Province. For the purpose of legal 
proceedings this Agreement shall be deemed to have been made in the Province and to be performed there and the courts of the 
Province shall have jurisdiction over all disputes which may arise under this Agreement and the Debtor hereby irrevocably and 
unconditionally attorns and submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained 
shall prevent the Bank from proceeding at its election against the Debtor in the Courts of any other province, territory, country or 
other jurisdiction.

 40. References such as “this Agreement”, “hereof”, “herein”, “hereto” and like references refer to this Agreement and any schedules, 
exhibits or appendices attached hereto from time to time, or described as comprising a part of this Agreement (all of which 
schedules, exhibits and appendices form a part of this Agreement) and not to any particular section, subsection, paragraph or other 
subdivision of this Agreement.

 41. The word “Debtor”, the personal pronoun “it” or “its” and any verb relating thereto and used therewith shall be read and construed 
as required by and in accordance with the context in which such words are used. The term “successors” shall include, without 
limiting its meaning, any Person resulting from the amalgamation of two or more Persons. Where the context so requires, words 
used herein (including defined terms) importing the singular shall include the plural and vice versa and words used herein (including 
defined terms) importing gender shall include all genders (including the neuter).

42. Nothing herein (including the definition and use of the term Permitted Encumbrances) is intended or shall be deemed to subordinate 
the Security Interest to any Permitted Encumbrance or any other lien, charge, mortgage, security interest, hypothec or encumbrance 
affecting all or any portion of the Collateral.

 43. Unless otherwise expressly provided in this Agreement, if any matter in this Agreement is subject to the determination, consent or 
approval of the Bank or is to be acceptable to the Bank, such determination, 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 Debtor, or which the Debtor 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”.
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 44. In the event that any day, on or before which any action is required to be taken hereunder, is not a Business Day, then such action 
shall be required to be taken on or before the first Business Day immediately thereafter.

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

 46. Upon full, final and indefeasible payment and fulfillment by the Debtor, its successors or permitted assigns, of all Indebtedness 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 Debtor or to any other Person, the payment of which is secured, directly or indirectly, by this Agreement, 
the Bank shall, upon request in writing by the Debtor, delivered to the Bank at the Bank’s address as set out in Section 37 hereof and 
at the Debtor’s expense, discharge this Agreement.

 47. The Bank may in writing (and not otherwise) waive any default by the Debtor in the observance or performance of any provision of 
this Agreement; 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.

 48. The Debtor agrees that the Bank may from time to time provide information concerning this Agreement (including a copy hereof), 
the Collateral and the Indebtedness to any Person the Bank in good faith believes is entitled thereto pursuant to applicable law.

 49. The Debtor acknowledges having received an original executed copy of this Agreement, and hereby waives, to the fullest extent 
permitted by applicable law, any further rights with respect thereto and any right to receipt of a copy of any financing statement or 
financing change statement filed at any time in respect of this Agreement (including any amendment supplement, restatement or 
termination thereto or thereof) or any verification statement in respect of the same.

 50. This Agreement and any amendment, supplement, restatement or termination thereto or thereof 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.

 51. The Debtor by its signature of this Agreement on the one hand and the Bank by making this Agreement available to the Debtor on 
the other hand acknowledge having expressly required it to be drawn up in the English language. La soussignée par sa signature de 
ce cautionnement d’une part et la Banque en mettant ledit cautionnement à la disposition des garants d’autre part reconnaissent 
avoir expressément exigé qu’il soit rédigé en langue anglaise.
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This Agreement has been duly executed by the Debtor on the  day of , .

FOR A PERSON OTHER THAN AN INDIVIDUAL

 
 (Full Legal Name of Person)

Per:  
 (Authorized Signatory)

Name: 

Title: 

Per:  
 (Authorized Signatory)

Name: 

Title: 

FOR AN INDIVIDUAL

Witness:  Debtor:

  l/s 
  Signature of Witness  Signature of Debtor

Name:   Name: 

Address:    Address:  

      

Full Name and Address
For Individual, insert first given name, if any, second given name, if any, then surname.

Date of Birth
MM/DD/YY

Sex
M/F

C/S
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Schedule “A”

Location of the Debtor:
[NOTE: List all provinces and/or territories of Canada or other jurisdictions of: (i) the Debtor’s incorporation, amalgamation 
or other organization; and (ii) the Debtor’s place or places of business; and (iii) if the Debtor has more than one place of 
business, the Debtor’s chief executive office.]

Locations of Collateral:
[NOTE: List all municipal addresses and provinces and/or territories of Canada in which any of the Collateral is located.]
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Schedule “B”

Encumbrances Affecting Collateral:

Permitted Encumbrances:
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Schedule “C”

Intellectual Property of Debtor:
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GUIDELINES FOR COMPLETION OF GENERAL SECURITY AGREEMENT

1. Governing Jurisdiction
This General Security Agreement is to be used if the Debtor is located in any of the Provinces of New Brunswick, Newfoundland
and Labrador, Nova Scotia or Prince Edward Island. The name of the applicable “Province” is to be inserted in the heading on the
first page of this General Security Agreement.

2. Registration of Personal Property Financing Statements
PPSA Financing Statements must be registered in: (i) the Province named on the first page of this Agreement; and (ii) any other
Province/Territory listed in Schedule “A” under Locations of Collateral.

3. Debtor – Legal Entity
The Debtor is assumed to be a corporation or incorporated company in the standard template. Where the Debtor is not a corporation
or incorporated company but a partnership, use the following variations, in the signature blocks.

General Partnership
A partnership may be a general or a limited partnership. For a general partnership 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. Such general partner is named after the reference to the name of the limited 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:

  Trust
Where the Debtor is not a corporation or incorporated company but a trust, use the following signature block and describe the trust 
using its full legal name:

  [Name of Trust] (if any), by its authorized trustees

 Per: 
Name: 

 Title:

 Per: 
Name: 

 Title:
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