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THIS AGREEMENT dated as of the _____ day of ________________, 20____.
B E T W E E N:
SERVUS CREDIT UNION LTD.
having a branch at 151 Karl Clark Road NW Edmonton AB  T6N 1H5
(hereinafter referred to as the "Credit Union")
OF THE FIRST PART;
- and -
     
having a place of business in the Province of Alberta at
     
(hereinafter referred to as "Lender")
OF THE SECOND PART;
- and –
     
having its chief executive office at
     
(hereinafter referred to as the "Borrower")
OF THE THIRD PART;
WHEREAS the Borrower is or may become indebted or liable to the Credit Union and the Lender and has granted or agreed to grant to the Credit Union and the Lender security over property;
AND WHEREAS any and all security which may be held by the Credit Union now or hereafter on the property of the Borrower for its existing indebtedness or any future indebtedness or other obligations of the Borrower to the Credit Union, including that described in Schedule "A" hereto, is hereinafter referred to as the "Credit Union Security";
AND WHEREAS any and all security which may be held by the Lender now or hereafter on the property of the Borrower for its existing indebtedness or any future indebtedness or other obligations of the Borrower to the Lender, including that described in Schedule "A" hereto, is hereinafter referred to as the "Lender Security";
AND WHEREAS the parties hereto have agreed to enter into this Agreement in order to set out the respective priorities of the Credit Union Security and the Lender Security;
NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the premises and other good and valuable consideration, the parties hereto hereby covenant, and agree as follows:
Article 1. - Definitions
1.1 In this Agreement the following terms shall have the following meanings:
(a)	"Accounts Receivable" means all debts, accounts, claims, demands, monies and choses in action which are now or may at any time hereafter be due, owing to or accruing due or owned by the Borrower, together with all books, records, documents, papers and electronically recorded data and any other document or information of any kind which in any way evidences or relates to any or all of the said debts, accounts, claims, demands, monies and choses in action, but shall not include any Proceeds of or receivables arising out of the sale, lease or other disposition of any of the Borrower's property other than Inventory;
(b)	Inventory means all of the Borrower's goods acquired or held for sale or lease or to be furnished under contracts of rental or service, raw materials, work in progress, finished goods, returned goods, repossessed goods, livestock and the young thereof after conception, crops whether growing or not, timber, packaging materials, supplies and containers relating to or used and consumed in connection with all of the foregoing goods; 
(c)	"Proceeds" means identifiable or traceable property in any form derived directly or indirectly from any dealing with the Borrower's property or any proceeds therefrom, including but not limited to, any payment representing indemnity or compensation for loss or damage to any property of the Borrower or any proceeds therefrom, trade-ins, lease or sale proceeds and cash. 
Article 2 - Consent
2.1 The Credit Union hereby acknowledges its consent to the creation and issue by the Borrower to the Lender of the Lender Security and to the incurring by the Borrower of the indebtedness evidenced thereby and that the creation, issue, existence and incurring of the same does not constitute a default or event of default under the Credit Union Security.
2.2 The Lender hereby acknowledges its consent to the creation and issue by the Borrower to the Credit Union of the Credit Union Security and to the incurring by the Borrower of the indebtedness evidenced thereby and that the creation, issue, existence and incurring of the same does not constitute a default or event of default under the Lender Security.
Article 3 - Priorities
3.1 The Credit Union and the Lender agree that the Credit Union Security and the Lender Security shall have the following priorities as against one another: 
(a)	the Lender Security is hereby postponed and subordinated to the security constituted by the Credit Union Security with respect to the Inventory and Accounts Receivable, to the extent of the Borrower's indebtedness to the Credit Union from time to time, together with all other charges including interest and cost of enforcement incurred by the Credit Union in connection therewith; 
(b)	the Credit Union Security is hereby postponed and subordinated in all respects to the security constituted by the Lender Security with respect to all of the Borrower's present and after acquired personal property other than the Inventory and Accounts Receivable, to the extent of the Borrower's indebtedness to the Lender from time to time, together with all other charges including interest and cost of enforcement incurred by the Lender in connection therewith. 
3.2 The subordinations and postponements herein shall apply in all events and circumstances regardless of:
(a)	the date of execution, attachment, registration or perfection of any security interest held by the Credit Union or the Lender; or
(b)	the date of any advance or advances made to the Borrower by the Credit Union or the Lender; or
(c)	the date of default by the Borrower under any of the Credit Union Security or the Lender Security or the dates of crystallization of any floating charges held by the Credit Union or the Lender; or
(d)	any priority granted by any principle of law or any statute.
3.3 Any proceeds, including, without limitation, any insurance proceeds received by the Borrower or by the Credit Union or the Lender in respect of the collateral charged by the Credit Union Security or the Lender Security shall be dealt with according to the preceding provisions hereof as though such proceeds were paid or payable as proceeds of realization of the collateral for which they compensate subject to subparagraphs (a), (b) and (c): 
(a)	The Lender’s priorities herein shall not extend to any payments against the Borrower’s indebtedness to the Credit Union received by the Credit Union in the ordinary course of business and prior to written notice of the Borrower’s default from the Lender;
(b)	The Credit Union’s priorities herein shall not extend to any payments against the Borrower’s indebtedness to the Lender received by the Lender in the ordinary course of business and prior to written notice of the Borrower’s default from the Credit Union.
(c)	If the Lender is a bank, credit union or the Alberta Treasury Branch the Credit Union’s priorities herein shall not extend to any funds at any time in any account of the Borrower maintained with the Lender (other than accounts designated as "trust" accounts in the Credit Union’s favour), or any funds that may be deposited in or disbursed from any such accounts, except for funds deposited after the Lender has received written notice of the Borrower’s default from the Credit Union.
3.4 If any of the Credit Union Security or the Lender Security is claimed or found by a trustee in bankruptcy or a court of competent jurisdiction to be unenforceable, invalid, unregistered or unperfected, then the foregoing provisions of this Article 3 shall not apply to such security to the extent that such security is so found to be unenforceable, invalid, unregistered or unperfected as against a third party unless the secured party shall be diligently contesting such a claim and has provided the other party with a satisfactory indemnity.
3.5 Each of the parties hereto shall permit any of the other parties hereto and their employees, agents and contractors, access at all reasonable times to any property and assets of the Borrower upon which it has a prior charge or security interest in accordance with the terms hereof and to permit such other party to remove such property and assets from the premises of the Borrower at all reasonable times without interference, provided that such other party shall promptly repair any damage caused to the premises by the removal of any such property or assets.
3.6 Nothing in this Agreement affects the priority of any security over the Borrower’s real property interests held by the Credit Union or the Lender.  The real property interests of the Borrower are excluded from the operation of this agreement.
3.7 Nothing in this agreement shall affect the priority of purchase money security interests (as defined in the PPSA) hereafter acquired by the Credit Union or the Lender in specific equipment of the Borrower.  As between the parties that where either the Credit Union or the Lender finances the acquisition of equipment by the Borrower the Credit Union or the Lender will be entitled to a purchase money security interest whether they advance their funds before or after the Borrower has paid for the equipment and whether or not the funds are paid directly to the vendor so long as the funds are advanced in connection with the acquisition by the Borrower of rights in such equipment.
Article 4 - Covenants of Borrower
4.1 The Borrower hereby confirms to and agrees with the Credit Union and the Lender that so long as any of the indebtedness of the Borrower to the Credit Union and the Lender remains outstanding, it shall stand possessed of its assets so charged for the Credit Union and for the Lender in accordance with their respective interests and priorities as herein set out.
Article 5- General
5.1 From time to time upon request therefor the Credit Union and the Lender may advise each other of the particulars of the indebtedness and liability of the Borrower to each other and all security held by each therefor.
5.2 the Credit Union and the Lender each agree that, except as required by law, it will not transfer or assign any of its security from the Borrower without first obtaining from the proposed assignee or transferee an agreement to be bound by the provisions of this Agreement. 
5.3 Prior to making any demand for payment on the Borrower or proceeding to enforce its security, the Credit Union or the Lender, as the case may be, shall provide notice of such demand or enforcement to the other of them, provided, however, that neither shall be liable for any accidental omission to provide the said notice. 
5.4 Any notice required or permitted to be given pursuant to this Agreement shall be in writing and shall be addressed and delivered to the parties hereto as follows:
	for the Credit Union:
	Servus Credit Union Ltd.
	151 Karl Clark Road NW
	Edmonton, AB  T6N 1H5
	Attention:  Lending Support Services
	for the Lender:
	     
	     
	     
[bookmark: Text11]	Attention:       
5.5 Each of the Borrower, the Credit Union and the Lender shall do, perform, execute and deliver all acts, deeds and documents as may be necessary from time to time to give full force and effect to the interests of this Agreement; provided however, that no consent of the Borrower shall be necessary to any amendment of the terms hereof by the Credit Union and the Lender unless the interests of the Borrower are directly affected thereby. 
5.6 This Agreement may be executed in several counterparts, each of which when so executed shall be deemed to be an original and such counterparts together shall constitute one and the same instrument and shall be effective as of the formal date hereof. 
5.7 This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective successors and assigns. 
5.8 This Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta.
	
	Servus Credit Union Ltd.
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SCHEDULE “A”

Credit Union Security: 
     


Lender Security: 
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