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CUSTODIAL and SERVICES AGREEMENT 
 

 
 
AGREEMENT made the      •        day of     December           , 2012      

         . 
 
 
B E T W E E N: 
 
 
 Name:  First Leaside Securities Inc. 
 
            Address:         15 Allstate Parkway 6th Floor 
 
                                    Markham, Ontario 
 
                                    L3R 5B4 
    
 
(“Member”)      

OF THE FIRST PART 
 
 

- and - 
 
 Name:  Fidelity Clearing Canada ULC  
 
 Address: 483 Bay St , Ste 200 
 
   Toronto, Ontario 
 
   M5G 2N7 
 
   ________________________________________________ 
 
(“Custodian”) 
        OF THE SECOND PART 
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WHEREAS: 

A. The Member is a member (currently suspended) of the Investment 
Industry Regulatory Organization of Canada (the "SRO"), a self-regulatory 
organization which is a participating institution in the Canadian Investor 
Protection Fund; 

B. the Custodian provides custodial and depository services and meets the 
criteria as an acceptable securities location set out in the by-laws, rules and 
regulations of the SRO (the “SRO Requirements”); 

C. the Custodian provides services, including custodial and/or depository 
services, to the Member in connection with the segregation obligations of 
members of the SRO; 

D. the by-laws, rules and regulations of the SRO require that the terms upon 
which any securities are deposited with the Custodian for the Member or its 
customers include certain written provisions to the effect of paragraphs 1(a), (b) 
and (c) hereof; and 

E. the parties hereto desire to comply with the SRO Requirements;  

IN CONSIDERATION of these premises and other good and valuable 
consideration received and acknowledged by each of the parties hereto, the 
parties agree as follows: 

1. Terms of Segregation 

The Custodian shall ensure, in respect of any securities deposited with 
and held by it for the Member or customers of the Member in accordance with 
the by-laws, rules and regulations of the SRO that, subject to securing the 
payment of the reasonable and agreed administration fees and charges in 
respect of the custodial and depositary services provided: 

(a) no use or disposition of such securities shall be made without the 
prior written consent of the Member; 

(b) certificates representing such securities shall be delivered to the 
Member promptly on demand or, when certificates are not available and the 
securities are represented by book entry by the Custodian, the securities shall be 
able to be transferred either from the Custodian or to the account of any other 
person maintaining an account at the Custodian promptly on demand; and 

(c) securities shall be held in segregation for the Member or its 
customers free and clear of any charge, lien, claim or encumbrance of any kind 
in favour of the Custodian including, without limitation, such of the same as may 
otherwise arise in respect of margin account dealings. 
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2. Records 

The Custodian shall maintain records in readily accessible form sufficient 
to identify the securities and other property held by it for the Member and its 
customers pursuant to this agreement separate and distinct from any other 
securities or property held by the Custodian.  Accounts for securities and 
property held hereunder shall be in the name of the Member’s customers.  The 
Custodian shall permit access to such records or provide confirmation of their 
contents to the auditors of the Member within seven business days of written 
request.  The Member shall be entitled to receive a report from the Custodian not 
less frequently than monthly disclosing the state of any account of the Member 
held by the Custodian including the amount, value and identification of securities 
by issue held for such account, any deficiencies, and accrued and unpaid fees or 
charges. 

3. Custodian Indemnity 

The Custodian shall indemnify and save harmless the Member against 
and from any and all losses of the Member as a result of the failure of the 
Custodian to return to the Member any securities or property held by it in 
accordance with this agreement, provided that the liability of the Custodian under 
this Section shall be limited to the market value of the securities and property as 
at the time which it was required to deliver to the Member the securities and 
property. 

4. Clearing Services 

(a) In connection with the execution services provided by the 
Custodian hereunder, the Custodian agrees to use its reasonable best efforts to 
clear all such trades effected by the Member’s clients (the “Clearing Services”).  
Only liquidating trades will be permitted, and all such trades must be effected 
through the facilities of the Custodian’s trade desk.  The Custodian reserves the 
right, in its sole discretion, and on advice to the Member, to refuse to clear any 
order if in its opinion such order represents an unreasonable credit risk or could 
give rise to a breach of applicable law or SRO Requirements.   

(b) The Custodian shall comply with all applicable law and SRO 
Requirements as the same relate to the Clearing Services and to all other 
matters and proceedings to be provided or contemplated to be provided by it by 
this Agreement.  (c) The Member and its clients shall place all orders to be 
executed by the Custodian for clearing through the Custodian’s order 
management system or the Custodian’s order desk in Toronto.  Unless the 
Custodian is unable to provide the Clearing Services contemplated herein, the 
Member agrees that it will utilize the Custodian’s trade desk exclusively, and will 
not utilize the services of any other executing broker. 
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(d)  Without limiting the generality of the foregoing, the Member agrees 
to indemnify and save harmless the Custodian from any loss, liability, damages, 
costs or expenses which the Custodian may suffer or incur by reason of the 
failure of the Member to make any payment of money or delivery of securities to 
the Custodian as and when required by it (e) It is agreed that the Custodian 
will only act upon trading or other client instructions that are received directly 
from the Member or its successor, in order that the source of the instructions can 
be properly validated.  The Custodian will not generally accept instructions 
directly from the Member’s client. 

(f) This Agreement is also contingent on the Member’s affiliate 
providing an undertaking to the Custodian that it will consider all certificates it has 
issued and currently held by and registered to Penson Financial Services 
Canada (either directly or in trust for registered accounts) to be equally 
negotiable by the Custodian upon presentation of said certificate. 

5. Member Reporting 

In addition to the foregoing, the Member agrees to provide to the 
Custodian, throughout the term of this Agreement, true, correct and complete 
copies of (i) any material amendments to the Member’s registration with IIROC, 
including but not limited to amendments or changes to name, address, 
ownership, officers, directors and disciplinary history or events within five 
calendar days of its filing such change with IIROC, (ii) to the extent permitted by 
law, any notices which the Member receives concerning any investigation of its 
business or operations by IIROC, any governmental agency, or other self-
regulatory organization, or of any restrictions or limitations on the Member’s 
business by the IIROC, any governmental agency, or other self-regulatory 
organization, within one day of the Member's receipt thereof, (iii) any notices 
which the Member files with the IIROC, any governmental agency, or other self-
regulatory organization with respect to deficiencies in capital or other regulatory 
deficiencies, (iv) copy of any revisions to the Member’s authorization to conduct 
business issued by IIROC or other self-regulatory organization, and (v) any court 
orders that impact the business of the Member in any way 

6. Other Services  

The Custodian’s services and responsibilities are limited to those 
expressly set forth herein and all other responsibilities and undertakings shall be 
the responsibility of the Member. 

7. Deposit 

The Custodian will require from the Member a deposit in the amount of 
$300,000 which will be held in a separate account on its behalf and invested by 
the Custodian in Government of Canada Treasury Bills.  The Member agrees to 
increase the Deposit as agreed upon to meet margin and/or risk requirements as 
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requested by the Custodian.  The Custodian may offset any amounts payable to 
the Custodian under the attached Schedule A against this Deposit as required. 

Member hereby agrees to obtain from the Court  on the Receivership Application 
a first priority charge in favour of the Custodian  on the Deposit including, without 
limitation, in all property and assets forming a part thereof, as constituted from 
time to time.  

8. Term 

This agreement shall remain in full force and effect as long as the 
Custodian holds any securities on behalf of the Member or its customers; 
provided, however, that this agreement may be terminated at any point by the 
Custodian if, in the Custodian’s sole opinion, the courts administering any wind 
down, liquidation, insolvency proceeding or bankruptcy related to the Member 
have set aside, novated or otherwise failed to honour (or asserted a future 
intention not to honour) the  indemnification provided by the Member to the 
Custodian set forth below in Section 9 and provided that, at the time of such 
termination, the Custodian shall have returned to the Member, or as the Member 
shall have directed, all securities of the Member then held by the Custodian. 

9. Member Indemnity 

The Member and any successor thereto (including any trust or entity 
created in connection with a wind down or dissolution of the Member or 
bankruptcy estate related to the Member) agrees fully to indemnify, hold 
harmless and reimburse the Custodian and its officers, directors, employees, 
agents, successors and assigns (collectively, “Indemnified Parties”), on a current 
basis, from and against any and all losses, claims, actions, demands, suits, 
proceedings, damages and expenses, including, without limitation, regulatory or 
self-regulatory organization fines, attorneys’ fees and expenses, costs of 
collection, and any other costs suffered or incurred by any such Indemnified 
Party, except to the extent due to an Indemnified Party’s gross negligence or 
willful misconduct, arising out of or relating to any act or omission of the 
Custodian in the course of it in good faith carrying out its obligations under this 
Agreement.  Notwithstanding anything in this Agreement to the contrary, the 
Custodian shall have no liability for any special, indirect or consequential 
damages, whether or not the likelihood of such loss or damage was known by 
Custodian.  The Custodian shall have no liability for losses or damages occurring 
by reasons directly or indirectly outside of the Custodian's control. The Custodian 
acknowledges that the Member is the subject matter of a receivership application 
to the Ontario Superior Court of Justice (the “Receivership Application”) pursuant 
to which Grant Thornton Limited is to be appointed receiver and manager of the 
Member (the “Receiver”).  The Custodian acknowledges and agrees that to the 
extent that the Receiver causes the Member to honour the provisions of this 
agreement subsequent to the Receiver’s appointment, the Receiver shall have 
no personal liability hereunder for any payment or other obligations. The Member 
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agrees and acknowledges that, other than in respect of the Deposit, the 
Custodian shall only have unsecured recourse to the assets of the Member in 
respect of the Member’s obligations under this agreement. 

10. Binding Effect 

This agreement shall extend to and enure to the benefit of and be binding 
upon the successors and assigns of the parties hereto but shall not be assigned 
by the Custodian without the prior written consent of the Member. 

11. English Language 

This agreement has been drawn up in the English language at the request 
of the parties.  Les parties ont requis que la présente convention soir rédigée en 
anglais 

The parties have executed this agreement under the hands of their authorized 
officers as of the date set out above. 
 
 
Fidelity Clearing Canada ULC 
 
Per: ___________________________________ 
 
Position: _______________________________ 
 
 
First Leaside Securites Inc. 
 
Per: __________________________________ 
 
Position: ______________________________ 
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Schedule A 
 

Custodian Schedule of Fees and Charges Applicable to Member and/or its Clients  
 
Minimum monthly charge is $5000.00, which is exclusive of any pass through costs 
listed below. 
 
All fees are due 30 days from billing date. In the event that this  Agreement is 
terminated, by either party, fees will be due and calculated on a year to date basis. 
 
Pricing and the monthly minimum charge is established and due for the term of the 
contract. The following charges will be billed directly to client accounts. Should the 
following charges for any calendar month not total greater than the minimum monthly 
charge above (excluding pass through costs), then the difference will be billed to the 
Member, with such charges being applied against the Member’s comfort deposit as 
required. 
 
All transactions listed below are restricted to liquidating trades only. 
 
Trades on a listed North American exchange or marketplace: $25 flat 
Over the counter North American trades:    $50 flat 
Non-North American trades:  $75 + any market 

specific pass-through costs 
Mutual Fund Trades (Fundserv eligible)    $25 
Mutual Fund Trades (non-Fundserv eligible)    $50 
 
Options Trading Fees 
 
, The following will be applied to Options trades: 
 

Option Trades Per Options Contract 
Charge 

Canadian Market trades $25.00 CDN Trade 

U.S. Market trades $25.00 USD Trade 

 
Per contract charges for option contracts 
 
For option contracts greater than 25,000 in any month 
  
 $0.25 (CAD) Canadian options 
 $0.25 (USD) US options 
 
Interest Payments and Charges 
 
No interest will be paid on any credit balances. Debit interest will be charged at 
Prime Rate + 4%. 
 
Exchange Fees and Execution Counterparty Fees 
 
All Exchange and execution fees will be passed through at cost. 
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Other Fees 
 

Item Per Unit Cost 

                           EFT funds transfer No charge 

                    Regular (ie non-certified) Cheques $8.00 

Certified Cheque $15.00 

Wire Transfer $30.00 

Wire Transfer to the US $35.00 

Wire Transfer to other countries $40.00 

Stop Payment $20.00 

NSF Cheque/Returned Items $30.00 

Research Request (minimum one hour) $75.00/hour 

Copy of Trade Confirmation when requested of FCC $10.00 

Copy of Account Statement when requested of FCC $10.00 

Courier costs - Canada $10 

Courier costs – USA                 $20 

Courier costs - International $50 

Estate Transfer (minimum one hour) $75.00/hour 

Registered Plan Administration - per account per month $3 

Registered Plan Deregistration – Partial or Full $50 

Tax Free Savings Account – per account per month $1 

Account Transfers Out – Full ,Partial or In Kind $125 

Certificate Withdrawals $75 

Dataphile Internet Access costs $30 per month per user 

Third Party Legal Costs Pass-through 

 
Trade Definition 
 
A trade is defined, but not limited to, as follows:  
 

 Exchange trades to a client account, institutional account, inventory, holding or 
average price account. 

 A trade or entry out of an inventory, holding or average price account to a client 
account (retail or institutional). 

 An entry which creates a trade confirmation. 
 
Cancel and corrections will be charged back to Member unless the error was created by 
Custodian. It will be Member’s responsibility to advise Custodian of these adjustments 
within 30 days of month end. 
 
Trades, which are canceled and corrected, will be charges as follows, one charge for the 
original trade, one charge for the cancelled trade and one charge for the corrected trade. 
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Other Services Fees / Charges: 
 
Miscellaneous 
 
The following items will be the responsibility of the Member or charged at cost by 
Custodian if Custodian facilitates the delivery of these services. 
 

 Telecommunications equipment and network connectivity. 
 Year end tax processing including printing and postage. 
 IT development. 
 Professional and consulting services. 
 Brokerage services. 
 Audit requirements imposed by Member and/or any regulatory bodies. 
 All services not specifically mentioned in this proposal are subject to negotiation 

at the time of the request.. 
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