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GUARANTEE AND POSTPONEMENT (UNLIMITED)

Servus Credit Union Ltd.

151 Karl Clark Road NW

Edmonton AB  T6N 1H5

TO:  SERVUS CREDIT UNION LTD. (the “Credit Union”)

1. In consideration of the Credit Union dealing with FULL LEGAL NAME OF BORROWER(hereinafter referred to as the “Borrower”), the undersigned and each of them, if more than one, hereby jointly and severally guarantee payment to the Credit Union of all present and future debts and liabilities (direct or indirect, absolute or contingent, matured or otherwise), now or at any time and from time to time hereafter due or owing to the Credit Union by the Borrower, whether incurred by the Borrower alone or jointly with any corporation, person or persons, or otherwise howsoever, including all costs, charges, disbursements, fees and expenses (including without limitation all legal costs on a solicitor and his own client full indemnity basis) (the “Legal Costs”) incurred by the Credit Union in relation to the enforcement of any of its rights and remedies in attempting to recover payment of the said debts or liabilities from the Borrower including the enforcement of any security held by the Credit Union therefor, plus (i) interest thereon (such interest to be calculated daily and compounded monthly) , or on so much thereof as may be outstanding from time to time, from the date of demand of payment until paid, at the rate(s) agreed upon, between the Credit Union and the Borrower, and (ii) Legal Costs incurred by the Credit Union in enforcing its rights and remedies against the Guarantor under this guarantee, including without limitation, the enforcement of any security granted by the Guarantor to the Credit Union in relation thereto.

2. In this guarantee, the word “Guarantor” shall mean the undersigned and if there is more than one, it shall mean each of them.

3. This guarantee shall not be affected by the death or loss or diminution of capacity of the Borrower or of the Guarantor or by any change in the name of the Borrower or in the membership of the firm of the Borrower through the death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the acquisition of the business of the Borrower by a corporation, firm or person, or by any change whatsoever in the objects, capital structure or constitution of the Borrower, or by the Borrower or the business of the Borrower being amalgamated with a firm or corporation but shall, notwithstanding the happening of any such event, continue to exist and apply to the full extent as if such event has not happened.  The Guarantor agrees to monitor changes in the financial position of the Borrower and hereby releases the Credit Union from any liability resulting therefrom.

4. All monies, advances, renewals and credits borrowed or obtained by the Borrower from the Credit Union shall be deemed to form a part of the debts and liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of the Borrower or of the directors, partners or agents thereof, or that the Borrower may not be a legal or suable entity, or any irregularity, defect or informality in the borrowing or obtaining or such monies, advances, renewals or credits, whether known to the Credit Union or not; or whether known to the Guarantor or not; and any sum which may not be recoverable from the Guarantor on the basis of a guarantee shall be recoverable from the Guarantor as sole and principal debtor in respect thereof and shall be paid to the Credit Union on demand with interest and Legal Costs.

5. This guarantee shall continue and be enforceable notwithstanding any amalgamation of the Credit Union with any other Credit Union(s), financial institutions(s) or other corporation(s), and any further amalgamation, in which event this guarantee shall also extend to all debts and liabilities then or thereafter owed by the Borrower to the amalgamated entity.  Furthermore, all security, real or personal, moveable or immovable, which has been or will be given by the Guarantor of the said debts and liabilities shall be valid in the hands of the Credit Union, as well as its successors and assigns.

6. It is further agreed that this shall be a continuing guarantee, and shall cover and secure any ultimate balance owing to the Credit Union.

7. This guarantee shall bind the Guarantor and the Guarantor’s heirs, executors, administrators, legal representatives, successors, and assigns until termination thereof by notice in writing to the manager of the branch of the Credit Union at which the account of the Borrower is kept, but such termination by any of the Guarantors or their respective heirs, executors, administrators, legal representatives, successors or assigns shall not prevent the continuance of the debts or liabilities hereunder of any other Guarantor. Such termination shall apply only to those debts or liabilities of the Borrower incurred or arising after ninety days after receipt of the notice by the Credit Union, but not in respect of any prior debts or liabilities, matured or not.  The notice of termination shall have no effect on those debts or liabilities, interest and Legal Costs incurred more than ninety days after receipt of said notice which result or will result from express or implied commitments made prior to the ninetieth day after receipt of the notice.

8. This guarantee will not be diminished or modified on account of any act on the part of the Credit Union which would prevent subrogation from operating in favor of the Guarantor.  It is further agreed that the Credit Union, without exonerating in whole or in part the Guarantor, may grant time, renewals, extensions, indulgences, releases and discharges to, may take security from, and give up or release any or part of the security held, may abstain from taking, perfecting, registering or renewing security or from realizing on security, may accept compositions and otherwise deal with the Borrower and with any other person or persons, including any of the Guarantors, and dispose of any security held by the Credit Union as it may see fit, and that all dividends and monies received by the Credit Union from the Borrower or from any other person, capable of being applied by the Credit Union in reduction of the debts and liabilities hereby guaranteed, shall be considered for all purposes as payment in gross which the Credit Union shall have the right to apply as it may see fit, not being bound by the law of imputation, and the Credit Union shall be entitled to prove against the estate of the Borrower upon any insolvency or winding up, in respect of the whole said debts and liabilities.  The Guarantor shall have no right to be subrogated to the Credit Union until the Credit Union shall have received payment in full of its claims against the Borrower with interest and Legal Costs.

9. If any circumstances arise necessitating the Credit Union to file its claim against the estate of the Borrower and to value its security, it will be entitled to place such valuation as the Credit Union may in its discretion see fit, and the filing of such claim and the valuation of its security shall in no way prejudice or restrict its rights against the Guarantor.

10. The Credit Union shall not be obligated to exhaust its recourse against the Borrower or other persons or security it may hold before being entitled to payment from the Guarantor of each and every of the debts and liabilities hereby guaranteed and it shall not be obliged to offer or deliver its security before its whole claim has been paid.  The Guarantor waives all benefits of discussion and division.

11. All indebtedness and liability, present and future, of the Borrower to the Guarantor are hereby assigned to the Credit Union and postponed to the present and future debts and liabilities of the Borrower to the Credit Union.  All monies received from the Borrower or on the Borrower’s behalf by the Guarantor shall be held as agent, mandatary and trustee for the Credit Union and shall be paid over to the Credit Union forthwith.  This provision will remain in full force and effect, notwithstanding the termination of this guarantee pursuant to the provisions of paragraph 7 in which event it will terminate when the debts and liabilities of the Borrower to the Credit Union covered by this guarantee pursuant to paragraphs 1 and 7 hereof have been paid in full.

12. This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time held by the Credit Union, and without prejudice to any other security by whomsoever given held at any time by the Credit Union and the Credit Union shall be under no obligation to marshall in favour of the Guarantor any such security or any of the funds or assets the Credit Union may be entitled to receive or have a claim upon.

13. The Guarantor shall be bound by any account settled between the Credit Union and the Borrower and, if no such account has been so settled, any account stated by the Credit Union shall be accepted by the Guarantor as conclusive evidence of the amount which at the date of the account so stated is due by the Borrower to the Credit Union

14. The Guarantor shall make payment to the Credit Union of the Guarantor’s liability hereunder forthwith after demand therefor is made in writing.  Such demand shall be deemed to have been effectually made when an envelope containing it addressed to the Guarantor’s last address known to the Credit Union is deposited postage prepaid in the Post Office.  The liability of the Guarantor shall bear interest from the date of such demand at the rate or rates then applicable to the debts and liabilities of the Borrower to the Credit Union.

15. For better certainty, and in addition to any limitations of the liability of the Guarantor hereunder, the Guarantor upon the demand of the Credit Union shall pay to the Credit Union all Legal Costs.

16. This guarantee and agreement shall be operative and binding upon every signatory hereto and notwithstanding the non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Credit Union shall be conclusive evidence against the Guarantor that this instrument was not delivered in escrow or pursuant to any agreement that it should not be effective until any condition has been complied with.  None of the parties shall be bound by any representation or promise made by any person relative thereto which is not embodied herein.  The liability of the Guarantor hereunder begins on the date of the Guarantor’s signature on this guarantee.

17. This guarantee shall be binding upon the undersigned and each of them, and if more than one, then jointly and severally between them and also upon the heirs, executors, administrators, successors, and assigns of the Guarantor and will extend to and enure to the benefit of the successors and assigns of the Credit Union.  Each and every provision hereof is severable and should any provision hereof be illegal or not enforceable for any reason whatsoever, such illegality or invalidity shall not affect the other provisions hereof which shall remain in force and be binding on the Guarantor.

18. The Guarantor acknowledges having read and taken cognizance of this guarantee before signing it and declares that the Guarantor understands perfectly the terms, conditions and undertakings contained herein.

19. This guarantee shall be construed in accordance with the laws of the Province of Alberta and the Guarantor agrees that any legal suit, action or proceeding arising out of or relating to this guarantee may be instituted in the courts of such province, and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the said courts, and acknowledges their competence and agrees to be bound by any judgement thereof, provided that nothing herein shall limit the Credit Union’s right to bring proceedings against the Guarantor elsewhere.

20. The Guarantor acknowledges and agrees that this guarantee is in addition to and not in substitution for any other guarantee(s) that any of the undersigned (alone or jointly with any other person) may have granted to the Credit Union in respect of the Borrower’s obligations and liability of the Borrower to the Credit Union or to the Credit Union and any other person(s). This guarantee shall remain in full force and effect until all debts and obligations hereby secured have been irrevocably and indefeasibly paid and released.

AS WITNESS the hands and seals of the Guarantor(s), at ________________________________________, ____________________________ this ______ day of ____________________, 20____.

SIGNED, SEALED AND DELIVERED

	
	FULL LEGAL NAME OF CORPORATE GUARANTOR
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GUARANTEE CERTIFICATE

TO: 
Servus Credit Union Ltd.

151 Karl Clark Road NW

Edmonton AB T6N 1H5

I, __________________________________________, being the ________________________________ of FULL LEGAL NAME OF CORPORATE GUARANTOR (the “Corporation”) refer to the guarantee (the “Guarantee”) dated the ______ day of ____________________, 20____ given by the Corporation to the Credit Union for the debts and liabilities of FULL LEGAL NAME OF BORROWERand hereby certify that:

a. The Corporation is aware of shareholder disclosure requirements applicable to corporate guarantors in various corporate statutes (such as section 45 of the Business Corporations Act (Alberta)) (the "Disclosure Requirements"); and
b. The Corporation has, or will within the legislated timeframes, attend to all applicable Disclosure Requirements under any corporate statute to which the Corporation is subject.
Dated this ______ day of ____________________, 20____.

	
	
	
	

	
	
	
	FULL LEGAL NAME OF OFFICER WHO SIGNED THE GUARANTEE


GUARANTEE CERTIFICATE

TO: 
Servus Credit Union Ltd.

151 Karl Clark Road NW

Edmonton AB T6N 1H5

I, __________________________________________, being the ________________________________ of FULL LEGAL NAME OF CORPORATE GUARANTOR(the “Corporation”) refer to the guarantee (the “Guarantee”) dated the ______ day of ____________________, 20____ given by the Corporation to the Credit Union for the debts and liabilities of FULL LEGAL NAME OF BORROWERand hereby certify that:

a. The Corporation is aware of shareholder disclosure requirements applicable to corporate guarantors in various corporate statutes (such as section 45 of the Business Corporations Act (Alberta)) (the "Disclosure Requirements"); and
b. The Corporation has, or will within the legislated timeframes, attend to all applicable Disclosure Requirements under any corporate statute to which the Corporation is subject.
Dated this ______ day of ____________________, 20____.

	
	
	
	

	
	
	
	FULL LEGAL NAME OF OFFICER WHO SIGNED THE GUARANTEE


RESOLUTION OF THE DIRECTORS TO GRANT UNLIMITED GUARANTEE

(With or Without Security)

Name of Corporation:  FULL LEGAL NAME OF THE GUARANTOR
WHEREAS it is deemed expedient and in the best interest of the FULL LEGAL NAME OF THE GUARANTOR(the "Guarantor") that it lend assistance to FULL LEGAL NAME OF THE BORROWER(the "Borrower") in connection with its borrowing, both present and future, from Servus Credit Union Ltd. (the "Credit Union");

AND WHEREAS the Guarantor has complied in all respects with all requirements, legislative or otherwise, with respect to the provision of financial assistance by the Guarantor;

NOW THEREFORE BE IT RESOLVED:

1. THAT the Guarantor does guarantee payment to the Credit Union of all present and future debts and liabilities, including interest at any time owing by the Borrower to the Credit Union, and, that the liability of the Guarantor shall be unlimited together with interest from the date of demand for payment as provided for in the Guarantee and Postponement of Claim.

2. THAT the Guarantor do further secure the Credit Union by postponing all debts, claims and liabilities both present and future, of the Guarantor against the Borrower to the debts, claims and liabilities of the Borrower to the Credit Union.

3. THAT the Guarantor shall secure its obligations under the Guarantee and Postponement of Claim by granting to and in favour of the Credit Union the following security that shall be deemed to form part of the Guarantee and Postponement of Claim: any such security as the Credit Union may require from time to time.

4. THAT the Guarantor approves the Guarantee and Postponement of Claim in the format presented by the Credit Union a copy of which has been reviewed and approved by the directors of the Guarantor and the same is hereby approved as containing the correct statement of terms and conditions upon which the said guarantee and postponement are to be made.  The Guarantee and Postponement of Claim may be executed by any officer of the Guarantor under seal or otherwise and their execution shall be conclusive evidence of such approval.

CERTIFIED to be a true copy of a resolution duly passed by the directors of the Guarantor, which resolution is as of the date hereof in full force and effect.

Dated this ______ day of ____________________, 20____.

	
	
	
	

	
	
	
	Secretary

	
	
	
	C/S



CERTIFICATE OF NON-RESTRICTION

Member Number:       
TO: Servus Credit Union Ltd. (herein called the "Credit Union")

I, the undersigned, Authorized Signing Officer of FULL LEGAL NAME OF CORPORATIONhereby certify that there are no provision in the articles or by-laws of the Corporation or in any unanimous shareholder agreement relating to the Corporation which restrict, limit or regulate in any way:

(i) the powers of the directors of the Corporation to borrow moneys upon the credit of the Corporation and to issue, reissue, sell or pledge debt obligations of the Corporation, and to give a guarantee on behalf of the Corporation to secure performance of an obligation of any person, and to mortgage. hypothecate, pledge or otherwise create a security interest in all or any of the property of the Corporation, present and future as security for all or any moneys borrowed by the Corporation from the Credit Union or any other liability of the Corporation to the said Credit Union, or

(ii) the power, capacity or authority of the directors of the Corporation to delegate to a director, a committee of directors, or an officer, the exercise from time to time of any of the said powers for, and in the name of the Corporation.

(except the provisions of Provision - Insert if any provisions apply a certified copy of which is attached to this certificate)

This certificate shall remain in force and be binding upon the Corporation as regards the Credit Union until a certificate repealing or replacing this certificate shall have been received by the said Credit Union.

SIGNED at _________________________________________, ____________________________ this ______ day of ____________________, 20____.

	
	

	
	Authorized Signing Officer





CERTIFICATE OF AUTHORIZED SIGNING AUTHORITIES OF

FULL LEGAL NAME OF GUARANTOR (CORPORATION)
I, the undersigned secretary of FULL LEGAL NAME OF GUARANTOR (CORPORATION)(the "Corporation"), hereby certify that as of the date hereof:

a) The directors of the Corporation are:

FULL LEGAL NAME OF DIRECTOR







          
b) The officers of the Corporation are:

	Name
	Title

	FULL LEGAL NAME OF OFFICER 
	TITLE OF OFFICER

	
	

	
	

	
	

	
	

	
	

	
	

	
	


Certified to be correct this ______ day of ____________________, 20____.

	
	

	
	Secretary
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