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SECURITIES ACCOUNT CONTROL Agreement

BETWEEN:

ALBERTA TREASURY BRANCHES



(hereinafter called the "Secured Party")

AND


     



(hereinafter called the "Intermediary")

AND:


     



(hereinafter called the "Pledgor")

RECITALS:

WHEREAS the Intermediary has established or will establish the Account (as defined below) in the name of the Pledgor.

AND WHEREAS the Pledgor has granted the Secured Party a security interest in the Account pursuant to a security agreement dated      .

AND WHEREAS the Secured Party, the Pledgor and the Intermediary are entering into this Agreement to perfect the security interest of the Secured Party in the Account through "control", as defined in the STA.

NOW THEREFORE for value received, the parties agree as follows:

Article 1 
Defined Terms

1.1 As used in this Agreement, the following terms have the following meanings:

"Account" means the account(s) held by the Pledgor with the Intermediary from time to time.

"Account Property" means all of the securities, security entitlements, credit balances, other financial assets and other items or property (or their value) standing to the credit from time to time of the Account and other rights and benefits accruing to or arising in connection with such property and the Account.

"Agreement" means this Securities Account Control Agreement, as the same may be amended, supplemented, restated or replaced from time to time.

"Entitlement Order" means a notice communicated to the Intermediary directing the transfer or redemption of a financial asset to which the Pledgor has a security entitlement carried in the Account.

"Intermediary's Fees" means customary fees, commissions and other charges pursuant to the Intermediary's account agreement with the Pledgor and for payment or delivery of financial assets purchased or sold for or from the Account.

"Notice of Cessation of Control" has the meaning given to it in Article 5.

"Notice of Exclusive Control" has the meaning given to it in Article 4.

"PPSA" means the Personal Property Security Act (Alberta), as in effect from time to time.

"STA" means the Securities Transfer Act (Alberta), as in effect from time to time.

1.2 Terms used in this Agreement that are defined in the STA or the PPSA and not otherwise defined herein have the meanings ascribed to them in the STA or the PPSA, as the case may be.

Article 2 
The Account

2.1 The Intermediary hereby represents and warrants to the Secured Party and the Pledgor that:

(a) the Account has been established in the name of the Pledgor;

(b) except for the claims and interest of the Secured Party and the Pledgor in the Account and the Account Property, the Intermediary does not know of any claim to or interest in the Account or the Account Property (other than the claim of the Intermediary for the Intermediary's Fees); and

(c) the Intermediary has not entered into any agreement with any person other than the Secured Party and the Pledgor pursuant to which the Intermediary has agreed to comply with Entitlement Orders from such person which agreement remains in effect as of the date hereof.

2.2 All parties agree that the Account is a "securities account" within the meaning of the STA and that all Account Property held by the Intermediary in the Account, including cash balances, will be treated as financial assets under the STA.

2.3 The Pledgor agrees that all certificated or uncertificated securities or instruments or any other financial asset credited to the Account will be registered or recorded in the name of or payable to the order of the Intermediary or the Secured Party only or endorsed to the Intermediary, the Secured Party or in blank and in no case will any security or instrument credited to the Account be registered or recorded in the name of the Pledgor, payable to the order of the Pledgor or specially endorsed to the Pledgor.

Article 3 
Priority of Security Interest

3.1 The Intermediary hereby acknowledges and consents to the security interest granted to the Secured Party by the Pledgor in the Account and the Account Property.  The Intermediary hereby confirms that the Account is a cash account and that it will not make available any margin or other credit to the Pledgor nor pledge, hypothecate or otherwise create or accept any security interest in the Account or any Account Property carried in the Account except in connection with the settlement of trading activity permitted to be conducted by the Pledgor hereunder.

3.2 The Intermediary hereby agrees that, other than in respect of payment of the Intermediary's Fees, all security interests, liens, encumbrances, claims and rights of set-off it may have, now or in the future, against the Account or any Account Property are subordinated to the present and future liabilities of the Pledgor to the Secured Party.

Article 4 
Control

4.1 The Intermediary will comply with Entitlement Orders originated by the Secured Party concerning the Account without the further consent of the Pledgor.  Except as otherwise provided in Article 5 below, the Intermediary shall also comply with Entitlement Orders and other instructions concerning the Account originated by the Pledgor until such time as the Secured Party delivers a written notice to the Intermediary that the Secured Party is thereby exercising exclusive control over the Account.  Such notice is referred to herein as the "Notice of Exclusive Control".

4.2 Until the Intermediary receives a Notice of Exclusive Control, the Intermediary may distribute to the Pledgor all interest and regular cash dividends on the Account Property.  After the Intermediary receives a Notice of Exclusive Control and has had a reasonable opportunity to comply, it will cease complying with Entitlement Orders or other instructions concerning the Account originated by the Pledgor or its representatives and cease distributing interest and dividends on the Account Property to the Pledgor.

4.3 The Intermediary shall be entitled to rely upon any Entitlement Order or Notice of Exclusive Control that it reasonably believes to be from the Secured Party.  Until it receives a Notice of Exclusive Control, the Intermediary shall be entitled to continue to act on such instructions from the Pledgor as are delivered in form satisfactory to the Intermediary.

4.4 The Intermediary has not agreed and will not agree with any third party that the Intermediary will comply with Entitlement Orders concerning the Account or any Account Property originated by such third party without the prior written consent of the Secured Party and the Pledgor.

Article 5 
Cessation of Control

5.1 The Secured Party may revoke any Notice of Exclusive Control by delivering a written notice to the Intermediary that it has ceased to require exclusive control over the Account and the Account Property (a "Notice of Cessation of Control").  Upon the Intermediary receiving a Notice of Cessation of Control:

(a) the Pledgor will have those rights with respect to the Account and the Account Property as it had prior to the delivery of the relevant Notice of Exclusive Control; and

(b) after it has a reasonable opportunity to comply, and until such time as it receives another Notice of Exclusive Control but without prejudice to the Secured Party's rights to give Entitlement Orders concerning the Account at any time, the Intermediary shall comply with Entitlement Orders and other instructions concerning the Account originated by the Pledgor as though it had not received a Notice of Exclusive Control.

5.2 The Intermediary will be entitled to rely upon any Notice of Cessation of Control that it reasonably believes to be from the Secured Party.

Article 6 
Statements, Confirmations and Notices of Adverse Claims

The Intermediary will send copies of all statements and confirmations concerning the Account and the Account Property to the Secured Party at the address set forth in Section 8.9 below on a monthly basis (or such other basis, no more often than weekly, as may be advised by the Secured Party from time to time).  Upon receipt of written notice of any lien, encumbrance or adverse claim against the Account or in any Account Property, the Intermediary shall promptly notify the Secured Party and the Pledgor thereof.

Article 7 
Limited Responsibility of The Intermediary

7.1 Except where the Intermediary has permitted a withdrawal or payment in violation of Article 4 above or has advanced margin or other credit to the Pledgor in violation of Section 3.1 above, the Intermediary shall have no responsibility or liability to the Secured Party as a consequence of complying with Entitlement Orders concerning the Account or the Account Property from the Pledgor which are received by the Intermediary before the Intermediary receives a Notice of Exclusive Control.

7.2 The Intermediary shall have no responsibility or liability to the Pledgor for complying with a Notice of Exclusive Control or complying with Entitlement Orders concerning the Account originated by the Secured Party, and shall have no responsibility to investigate the appropriateness of any such Entitlement Order or Notice of Exclusive Control. 

7.3 The Intermediary shall have no responsibility or liability to the Secured Party with respect to the value of the Account or any Account Property.

Article 8  
GENERAL

8.1 The Pledgor agrees to pay all fees, costs and expenses claimed or incurred by the Intermediary or the Secured Party with respect to this Agreement and the arrangements created hereby.

8.2 The Pledgor and the Secured Party hereby agree to indemnify and hold harmless the Intermediary, its directors, officers, agents and employees against any and all claims, causes of action, liabilities, lawsuits, demands and damages, including without limitation, any and all court costs and reasonable attorney's fees, in any way related to or arising out of or in connection with this Agreement or any action taken or not taken pursuant hereto, except to the extent caused by the Intermediary's gross negligence or wilful misconduct.

8.3 In the event of a conflict between this Agreement and any other agreement between the Intermediary and the Pledgor, the terms of this Agreement will prevail.

8.4 The Pledgor acknowledges and agrees that the Secured Party and the Intermediary may, between themselves, exchange any information they may have about the Pledgor, the Account and the Account Property.

8.5 This Agreement shall continue in effect until the Secured Party has notified the Intermediary in writing that this Agreement, or its security interest in the Account, is terminated.  Upon receipt of such notice, the obligations of the Intermediary under Articles 2, 3, 4 and 6 above with respect to the operation and maintenance of the Account after the receipt of such notice shall terminate, the Secured Party shall have no further right to originate Entitlement Orders concerning the Account and any previous Notice of Exclusive Control delivered by the Secured Party shall be deemed to be of no further force and effect.

8.6 No amendment, modification or termination of this Agreement shall be binding on any party hereto unless it is in writing and is signed by each of the parties hereto, and any attempt to so amend, modify or terminate except pursuant to such a writing shall be null and void. No waiver of any rights hereunder shall be binding on any party hereto unless such waiver is in writing and signed by the party against whom enforcement is sought.

8.7 If any term or provision set forth in this Agreement shall be invalid or unenforceable, the remainder of this Agreement, other than those provisions held invalid or unenforceable, shall be construed in all respects as if such invalid or unenforceable term or provision were omitted.

8.8 The terms of this Agreement shall be binding upon, and shall enure to the benefit of, the parties hereto and their respective successors or heirs and personal representatives. This Agreement may not be assigned, otherwise than by operation of law, without the prior consent of the non-assigning parties provided that this Agreement may be assigned by the Secured Party to any successor of the Secured Party under its security agreement with the Pledgor.

8.9 Statements and notices required or permitted to be given hereunder shall be delivered by personal delivery, by first class prepaid mail or fax to the parties at the following addresses or fax numbers:


For the Secured Party:
ALBERTA TREASURY BRANCHES









Attention: 

     

Fax:


(   )    -    

For the Intermediary:
     



Attention:

     

Fax:


(   )    -    

For the Pledgor:

     
 







Attention:

     

Fax: 


(   )    -    
Except as otherwise expressly provided herein, any notice, order, instruction, request or other communication required or permitted to be given under this Agreement shall be in writing and deemed to have been properly given when delivered in person, by fax when confirmation of error-free receipt is received or upon receipt of notice sent by certified or registered mail, return receipt requested, postage prepaid, addressed to the party at the address set forth next to such party's name above. Any party may change its address or fax number for notices by no less than five days notice to the other parties.

8.10 Each of the parties hereto agrees to do all such further acts and things and to execute all such other documents as may be reasonably required in order to give effect to this Agreement.

8.11 This Agreement may be executed in any number of counterparts, all of which shall constitute one and the same instrument, and any party hereto may execute this Agreement by signing and delivering one or more counterparts.

8.12 ATB Investment Services Inc. ("ATBIS"), ATB Securities Inc. ("ATBS"), ATB Investment Management Inc. (“ATBIM”) and ATB Insurance Advisors Inc. ("ATBIA") are wholly owned subsidiaries of ATB Financial.  ATBIS, ATBS, ATBIM, ATBIA and ATB Financial share similar directors and officers.  ATB Financial is the trade name/registered trademark of ATB.  ATB Investor Services is the trademark of ATB.  ATBIS, ATBS, ATBIM and ATBIA are licensed users of the trademark ATB Investor Services.

Regardless of any provision in any other agreement relating to the Account, the parties hereto acknowledge and agree that the establishment and maintenance of the Account, and all interests, duties and obligations with respect to the Account, shall be governed by the law of the Province of Alberta and the federal laws of Canada applicable therein, and that the Province of Alberta is the Intermediary's jurisdiction for the purposes of the STA and the PPSA.

IN WITNESS WHEREOF, this Agreement is executed at      , Alberta, this    day of      , 20  .

ALBERTA TREASURY BRANCHES

Per:
     
Title:
     
Per:
     
Title:
     


[INTERMEDIARY]

Per:
     
Title:
     


Per:
     
Title:
     


[PLEDGOR]

Per:
     
Title:
     


Per:
     
Title:
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