


SOLICITOR'S OPINION


TO:	SERVUS CREDIT UNION LTD. ("SERVUS")

RE:	Loan to: __________________(the "Borrower(s)") 
	Credit Facility Letter dated ______________________________ Guarantors: _________________________________ (the "Guarantor(s)")
1.   SECURITY: (list all security documents as applicable- those shown are not exhaustive)

a)  Account Set Off Agreement dated	from

b)  Assignment and Postponement dated	from

c)   Assignment of Leases and Rents dated	from

d)  Authorization to Provide Personal Information dated	from e)  Authorized Overdraft Agreement dated	from
f) 	Business Corporation Agreement dated	from
g)   Certificate of Authorized Signing Authorities dated	from h)  Certificate of Non-Restriction dated	from



)


i)	Environmental Indemnity Agreement dated __________ for ___________________ from ___________________

j) 	EnvironmentalQuestionnaire dated ____	from ______________. k)   General Security Agreement dated _____	from ______________.
I)	Limited/Unlimited Guarantee dated ______ from _________________.

m) Mortgage of Land/Lease dated _______ from _________________ (form number) (the 
      "Mortgage").
n)   Pre-Authorized Debit Agreement dated _______ from _________.
o)   Credit Facility Letter dated ___________ from ________________.
 p)  Waiver of Insurance Coverage dated ________ from ___________.
(collectively the "Loan Documents")



2. 	Registrations (list all registrations  as applicable - those shown are not exhaustive)

a)   Registrations against Personal Property:

Relying on searches of public records made by us, the current registrations at the Alberta Personal
Property Registry against the parties granting the Loan Documents are the following:

	Borrower:

	Registration Number
	Secured Party
	Registration
Date
	Collateral
	Permitted I To be
Discharged

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	



	Guarantor:

	Registration Number
	Secured Party
	Registration
Date
	Collateral
	Permitted I To be
Discharged
	

	
	
	
	
	
	

	

	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	




	Assignor:

	Registration Number
	Secured Party
	Registration
Date
	Collateral
	Permitted /To be
Discharged

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	



b)	Registrations against Real Property:
Relying on searches of public records made by us the current registrations at the Land Titles Office for the
Province of Alberta are:

	Property description: Insert legal description of land (the "Property")

	Registration Number
	Nature of Charge
	Charegeholder
	Permitted I To be
Discharged
	

	
	
	
	
	



3.    Opinion

With respect to the above-noted  transaction the undersigned has acted on behalf of Servus in the preparation, execution and, where applicable, registration of the Loan Documents and, subject to the qualifications set out in Appendix I attached hereto, we are of the opinion that:

a)   Enforceability

Each Loan Document is valid and enforceable against the parties thereto in accordance with its terms.
,I


b)   Corporate Status

In the case of a corporate borrower(s) or corporate guarantor(s), such has the capacity to borrow or to guarantee, as the case may be, and to give, grant or issue the Loan Documents and the Loan Documents have been properly executed and authorized.

c) 	Registration

The Loan Documents have been filed, registered and recorded in all public offices in the Province of Alberta where such filing, registration and recording is necessary to maintain the validity and enforceability of the security constituted thereby and the priority thereof.

d)   Mortgage

As at the date of registration of the Mortgage,             was the registered owner of the Property with a good and marketable title thereto in fee simple and the Mortgage constitutes a valid and effective first mortgage and charge thereof subject only to the exceptions, reservations and encumbrances described above.

e)   Survey:

Where a mortgage on land and buildings has been taken we confirm satisfaction of Servus' survey requirements by:

1. 	A Real Property Report and Compliance showing no encroachments, or
2. 	Title insurance policy/certificate number 	with the 	(insurance company) in the amount of$

f) 	Taxes and Condominium Fees:

Real property taxes on the Property are paid until
Condominium fees are up to date to


Dated the  	day of  	, 2015.




LLP
per:



[LAWYER NAME]


APPENDIX I

The foregoing opinions are expressly subject to and qualified by the following:

(a)         The enforceability of the parties' obligations under the Loan Documents are subject to and may be affected or limited by any applicable bankruptcy, reorganization, winding-up, insolvency, liquidation, moratorium, public policy or other laws affecting generally the enforcement of the rights or priorities of creditors or others from time to time in effect and is subject to the equitable or statutory powers of the Courts to grant relief from forfeiture, to stay proceedings before them and to stay the  execution of judgment and are  subject to  the principles  of equity  which are of general application at the discretion of the Courts;

(b)         The enforceability of the Mortgage is further subject to the laws in force and the practice of the Courts in the Province of Alberta, and in particular, is subject to those liens, charges, interests and encumbrances registered on the Certificates of Title as charges prior to the Mortgage, and is further subject to any easements, encroachments, rights-of-way, or title  defects  not  disclosed on the Certificates of Title or any conditions, incidents, obligations, exceptions or reservations implied or expressly provided for under the Land Titles Act of the Province of Alberta;

(c)          No opinion is expressed as to any specific remedy that may be granted and, in particular, no opinion is expressed as to the availability of equitable remedies for the enforcement of any provisions of the Loan Documents; equitable remedies are only available in the discretion of the court and are subject to the general principles of equity as is the enforceability of the parties' obligations under the Loan Documents. Such principles of equity are of general applica­ tion, and in applying such principles a court, among other things, may not allow a creditor to accelerate the maturity of a debt upon the occurrence of a default deemed immaterial or might decline to order the parties to perform
covenants or obligations.  Such principles applied by a court might include a requirement that a creditor act reason­
ably and in good faith, might impose limitations upon the rights of creditors or others to receive immediate payment
of any amounts stated to be payable on demand and require that reasonable notice be given prior to enforcing any rights or remedies that creditors or others may have;

(d)      Notwithstanding any expression to the contrary contained herein, our opinion does not extend to the existence, validity, status or subsistence or any license, document, approvals, permits, registrations, qualifications, filings, agreements not referred to herein, or breach or default of any terms thereof;

(e)       As to questions of fact material to our opinion, we have relied upon opinions provided to us by solicitors   of the Borrower and the corporate Guarantors, if any, and also upon certificates and statements of public officials and/or officers of the Borrower and the corporate Guarantors as the case may be, and have assumed no erroneous information of fact in such opinions, certificates or statements;

(f)          In our examination of the documents submitted to us and to which this opinion relates, and the result of any inquiries and  searches  made  by  us  relating  to  this  matter, we  have  assumed  the  genuineness  of  all  signatures, the authenticity of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us as certified or facsimile copies and have assumed no erroneous information of fact contained therein;

(g)       The validity and enforceability of the Mortgage may be subject to the Judgment Interest Act (Alberta) which restricts interest to a rate prescribed by regulation on judgments (set at 1.05% from January 1, 2015 to December 31, 2015) and may be subject to the Interest Act (Canada) which may prohibit the enforcement of the covenant contained in the Mortgage to pay interest on interest in arrears;

(h)	With respect to the General Security Agreement(s), if any, we express no opinion as to: (i)   The right, title or interest of the parties in and to any personal property;
(ii)  The specific enforcement provisions of the General Security Agreement(s) to the extent that the remedy and enforcement provisions of the Personal Property Securities Act of the Province of Alberta may affect the enforcement of certain remedies in Alberta under the General Security Agreements;

(i)           Under existing Alberta law and in particular the Personal Property Securities Act of Alberta (the "PPSA") the interest of a mortgagee of real property will be subordinated to a security interest in goods that "attaches" (as that term is defined in the PPSA) before or at the time the goods become fixtures, except with respect to advances made by a mortgagee under a mortgage registered against the title of real property before the security interest is registered against such title.  Under the PPSA the holder of a security interest in a fixture forming a part of the real property is liable for damage caused to the real property during the removal of the goods but is not liable for damages for the diminution in the value of the real property caused by the absence of the goods removed or by the necessity of replacement.  Because the holder of a security interest in a fixture may register such security against the title to the real property, the holder of such a security interest may retain priority over the mortgagee of a mortgage registered


against such title with respect to subsequent advances under the mortgage by registering the security interest against such title in accordance with the PPSA. We have assumed that value has been given pursuant to the Security Agreement;

0)         A security interest perfected by the filing of a Financing Statement pursuant to the PPSA only remains perfected for the registration period chosen and unless renewed by the filing of a Financing Change Statement pursuant to the PPSA (for which we assume no responsibility) prior to such date will automatically expire; further, changes in the name of a debtor, assignments such as a transfer by the party of its interest and any of the collateral, or other events may require the filing, within a specified time period, of acquiring knowledge of such changes of additional Financing Change Statements pursuant to the PPSA to preserve such security interest;

(k)        Although the Mortgage deems certain chattels to be fixtures and therefore secured by the Mortgage, whether a chattel is so affixed to the realty so as to become part of it, is a question of law, and it may be that one or more of the chattels which are deemed to be fixtures and therefore part of the realty, may not in law be fixtures and the deeming clause may therefore be ineffective as against third parties;

(I)        The Assignment of Leases and Rents is valid and enforceable in accordance with, but subject to, the laws in force and the practice of the Courts in the Province of Alberta. Under Alberta law, the full extent of the enforceability of the Assignment has as yet not been established. What has been established is that:

(i)    Enforceability of the Assignment depends on privity of estate or privity of contract existing between the person entitled to the reversionary interest in the lands and the person entitled to the leasehold interest in the lease(s) to which the Assignment relates;

(ii)   Registration of the Assignment is not deemed to be actual or constructive notice of the Assignment or its terms, and may be subordinate in priority to prior and subsequent assignments where prior notice has been given or is given to the debtor by the holder of the prior or subsequent assignments;

(iii)  The Assignment may be subject to priorities under provincial and federal legislation;

(iv)  Enforceability may be restricted to leases in existence as at the date of the Assignment;

(v)   Under Alberta law, as it presently exists, and in particular under the PPSA, the Assignments are exempt from registration under the PPSA;

(m)       With respect to the guarantee(s), the enforceability of the guarantee(s) against the respective Guarantor may be affected or limited by applicable bankruptcy, insolvency, reorganization, moratorium, liquidation, public policy or other laws generally affecting the enforceability of the rights or priorities of creditors and others including  any defenses which at law or in equity are available to the sureties which have not been waived under the guarantee(s);

(n)       Although we have confirmed the existence of insurance on the Property and/or personal property no opinion is expressed with respect to the completeness or adequacy of the aforesaid policy(ies);

(o)        Our opinion is confined to the laws of the Province of Alberta as existing as at the date of this opinion, is subject to the practice from time to time of the Courts of the Province of Alberta and other than those laws expressly referred to herein (if any), does not extend to the laws of any other jurisdiction in so far as such laws may be relevant to this opinion;

(p)       Any reference to or use in this opinion of words or terms such as "legal", "valid'', "binding", "enforceable", "effective" or any combination thereof or words or terms of similar effect relating to any obligation, act, agreement or instrument, means that such obligation, act, agreement or instrument is not incapable of being given legal effect. No opinion is expressed as to any factor such as financial capacity or continued existence of any party, which may make such obligation, act, agreement or instrument unenforceable in fact; and,

(q)	This opinion may only be relied upon by the party to whom it is addressed
