Priority Deed
 - Execution Pages
(Version October 2012)
	This deed is between:

1. <SECURED PARTY 1> ('Secured Party 1')
2. <SECURED PARTY 2> ('Secured Party 2')
<INCLUDE ADDITIONAL SECURED PARTIES DETAILS, IF REQUIRED, WITH APPROPRIATE DESCRIPTION EG ('Secured Party 3'), ('Secured Party 4’) etc.>



	Purpose of this document

Each Secured Party has a Security Interest in the Secured Property.  

This deed establishes the amount and the order in which each Secured Party will recover funds if any Security Interest is enforced in respect of the Secured Property in any manner.



	By signing 

By signing this deed each Secured Party agrees to the terms of this deed, including the priority and subordination arrangements set out in this deed.  
Secured Party 1 - <INSERT SECURED PARTY’S NAME>
<INSERT APPROPRIATE EXECUTION CLAUSE>

Secured Party 2 - <INSERT SECURED PARTY’S NAME>
<INSERT APPROPRIATE EXECUTION CLAUSE>
< ADD EXECUTION CLAUSES FOR ADDITIONAL SECURED PARTIES, IF INCLUDED ABOVE> 


	The Priority Deed - Operating Provisions Version October 2012 which is available on the following website https://www.ausbanking.org.au/priority-deed-operating-provisions/ and is included as part of this Priority Deed.


	Schedule
 


	Item 1

Grantor
	<INSERT GRANTOR DETAILS> 


	Item 2
Secured Property
	<INSERT SECURED PROPERTY DETAILS>  [Describe the assets which are subject to ALL of the Security Interests and therefore to which the priority arrangements relate.  The priority arrangements could apply only to specific assets, an asset class or all of the assets of the Grantor.  For example, the priority could be between an equipment mortgage and an ‘all assets’ charge in which case the Secured Property would be only the equipment (and proceeds relating to the equipment) which is subject to both Security Interests.  A generic description such as the following could also be used: ‘Means the whole of the property now or at any future time severally encumbered by each Security Interest, whether or not any Security Interest extends to any other property of any nature’. See also INSERTS below covering the following scenarios:

1. 
when Secured Party 1 is preferred party; Limited $ first and second priorities; residual priority to Secured Party 1
2. 
when Secured Party 1 is preferred party; Limited $ first priority and Unlimited second priority; residual to Secured Party 2
3. 
when Secured Party 1 is preferred party; Unlimited $ first priority; residual to Secured Party 2
4, 
when specified assets to be subject to different priorities (‘Preferred Assets’ vs ‘Other Assets’) – NON-BAILMENT  
5. 
when specified assets to be subject to different priorities (‘Preferred Assets’ vs ‘Other Assets’) – BAILMENT]



	Item 3 'Secured Party 1's Security Interest'

	Description of Priority  
	<INSERT DETAILS OF PRIORITY>  [See also INSERTS below covering the following scenarios:

1. 
when Secured Party 1 is preferred party; Limited $ first and second priorities; residual priority to Secured Party 1
2. 
when Secured Party 1 is preferred party; Limited $ first priority and Unlimited second priority; residual to Secured Party 2
3. 
when Secured Party 1 is preferred party; Unlimited $ first priority; residual to Secured Party 2
4, 
when specified assets to be subject to different priorities (‘Preferred Assets’ vs ‘Other Assets’) – NON-BAILMENT  
5. 
when specified assets to be subject to different priorities (‘Preferred Assets’ vs ‘Other Assets’) – BAILMENT]



	Instrument
	<INSERT DESCRIPTION OF DOCUMENT>

	Date
	<INSERT DATE OF DOCUMENT>

	Registration Details (if available)
	<INSERT REGISTRATION DETAILS (if available)>

	Address for Service of Notices
	Mailing Address: <INSERT ADDRESS>


Facsimile: <INSERT FACSIMILE>
eMail Address: <INSERT EMAIL ADDRESS>


	Item 4 'Security Party 2's Security Interest'

	Description of Priority  
	<INSERT DETAILS OF PRIORITY>  

	Instrument
	<INSERT DESCRIPTION OF DOCUMENT>

	Date
	<INSERT DATE OF DOCUMENT>

	Registration Details (if available)
	<INSERT REGISTRATION DETAILS (if available)>

	Address for Service of Notices
	Mailing Address: <INSERT ADDRESS>


Facsimile: <INSERT FACSIMILE>
eMail Address: <INSERT EMAIL ADDRESS>


<<INSERT IF RESIDUAL AMOUNTS ARE APPLICABLE>>
	Item <No.> Residual Amounts

	Description of Priority  
	<INSERT DETAILS OF PRIORITY>  


<<INSERT IF AMENDMENTS TO THE OPERATING PROVISIONS ARE REQUESTED>>
	Item <No.> – Agreement to Amend Operating Provisions

	It is agreed to amend the standard Operating Provisions as follows:

	Clause <No.> is amended to read
	<INSERT REQUIRED TEXT>

	Insertion of clause <no.>
	<INSERT REQUIRED TEXT>


SCENARIO INSERTS

1.
INSERT for ‘Description of Priority’ when Secured Party 1 is preferred party; Limited $ first and second priorities; residual priority to Secured Party 1
<SECURED PARTY 1>
Secured Party 1's Security Interest will have first priority over Secured Party 2's Security Interest for the aggregate of:

(a) all principal amounts secured by Secured Party 1's Security Interest up to and including < AMOUNT >; and
(b) all Interest, Costs and Charges which are secured by Secured Party 1's Security Interest,

less any amounts received by (or for the benefit of) Secured Party 1 under clause 4 of this deed from time to time.
<SECURED PARTY 2>
Secured Party 2's Security Interest will have second priority after Secured Party 1's Security Interest for the aggregate of:

(a) all principal amounts secured by Secured Party 2's Security Interest up to and including < AMOUNT >; and
(b) all Interest, Costs and Charges which are secured by Secured Party 2's Security Interest,
less any amounts received by (or for the benefit of) Secured Party 2 under clause 4 of this deed from time to time.
<RESIDUAL AMOUNTS>

Subject to Items <No.> and <No.> of this Schedule, Secured Party 1's Security Interest will have priority over each other Security Interest for the balance of the money secured by Secured Party 1's Security Interest, if any.
2.
INSERT for ‘Description of Priority’ when Secured Party 1 is preferred party; Limited $ first priority and Unlimited second priority; residual to Secured Party 2
<SECURED PARTY 1>
Secured Party 1's Security Interest will have first priority over Secured Party 2's Security Interest for the aggregate of:

(a) all principal amounts secured by Secured Party 1's  Security Interest up to and including < AMOUNT >; and

(b) all Interest, Costs and Charges which are secured by Secured Party 1's Security Interest,
less any amounts received by (or for the benefit of) Secured Party 1 under clause 4 of this deed from time to time.
<SECURED PARTY 2>
Secured Party 2's Security Interest will have second priority after Secured Party 1's Security Interest for all money secured by Secured Party 2's Security Interest.
3.
INSERT for ‘Description of Priority’ when Secured Party 1 is preferred party; Unlimited $ first priority; residual to Secured Party 2
<SECURED PARTY 1>
Secured Party 1's Security Interest will have first priority over Secured Party 2's Security Interest for all money secured by Secured Party 1's Security Interest.

<SECURED PARTY 2>
Secured Party 2's Security Interest will for all purposes be second ranking behind Secured Party 1's Security Interest.
4.
INSERTS for where specified assets to be subject to different priorities (‘Preferred Assets’ vs ‘Other Assets’) – NON-BAILMENT.  Secured Party 1 has Unlimited $ first priority in Preferred Assets, Unlimited $ second priority in Other Assets.  Secured Party 2 has Unlimited $ second priority in Preferred Assets, Limited $ first priority in Other Assets and residual in Other Assets:
(A)
INSERT for ‘Secured Property’:
Includes:

•
the Preferred Assets; and

•
the Other Assets, 
and, in this deed: 
‘Other Assets’ means the whole of the property now or at any future time severally encumbered by each Security Interest, whether or not any Security Interest extends to any other property of any nature but excludes the Preferred Assets; and
‘Preferred Assets’ means <INSERT DESCRIPTION OF PREFERRED ASSET CLASS> including any ‘proceeds’ (as defined under the PPS Act) of those assets. 
(B)
INSERT for ‘Description of Priority’:
<SECURED PARTY 1>

Secured Party 1’s Security Interest will have first priority over Secured Party 2’s Security Interest in relation to the Preferred Assets for the aggregate of:

(a)
all principal amounts secured by Secured Party 1’s Security Interest; and

(b)
all Interest, Costs and Charges which are secured by Secured Party 1’s Security Interest, 

less any amounts received by (or for the benefit of) Secured Party 1 under clause 4 of this deed from time to time.

Secured Party 1’s Security Interest will have second priority after Secured Party 2’s Security Interest in relation to the Other Assets for the aggregate of:

(a)
all principal amounts secured by Secured Party 1’s Security Interest; and

(b)
all Interest, Costs and Charges which are secured by Secured Party 1’s Security Interest,

less any amounts received by (or for the benefit of) Secured Party 1 under clause 4 of this deed from time to time.

<SECURED PARTY 2>

Secured Party 2’s Security Interest will have second priority after Secured Party 1’s Security Interest in relation to the Preferred Assets for the aggregate of:

(a)
all principal amounts secured by Secured Party 2’s Security Interest; and

(b)
all Interest, Costs and Charges which are secured by Secured Party 2’s Security Interest,
less any amounts received by (or for the benefit of) Secured Party 2 under clause 4 of this deed from time to time.

Secured Party 2’s Security Interest will have first priority over Secured Party 1’s Security Interest in relation to the Other Assets for the aggregate of:

(a)
all principal amounts secured by Secured Party 2’s Security Interest up to and including <AMOUNT>; and

(b)
all Interest, Costs and Charges which are secured by Secured Party 2’s Security Interest,

less any amounts received by (or for the benefit of) Secured Party 2 under clause 4 of this deed from time to time.
(C)
INSERT item for ‘RESIDUAL AMOUNTS’ and INSERT for ‘Description of Priority’ under that item:
Subject to Items <INSERT No.> and <INSERT No.> of this Schedule, Secured Party 2’s Security Interest will have priority over Secured Party 1’s Security Interest in relation to the Other Assets for the balance of the money secured by Secured Party 2’s Security interest, if any.
5.
INSERTS for where specified assets to be subject to different priorities (‘Preferred Assets’ vs ‘Other Assets’) – BAILMENT.   Bailment Facility Provider has Unlimited $ first priority in Preferred Assets, Unlimited $ second priority in Other Assets.  Non-bailing Secured Party has Unlimited $ second priority in Preferred Assets, Limited $ first priority in Other Assets and residual in Other Assets:
(A)
INSERT for ‘Secured Property’:
Includes:

•
the Preferred Assets; and

•
the Other Assets, 

and, in this deed: 

‘Bailment Arrangements’ means bailment and other financing arrangements entered into between the Grantor and Bailment Facility Provider;

‘Bailed Goods’ means <INSERT DESCRIPTION OF BAILED GOODS – eg  ‘all new, demonstrator and used vehicle stock’ or ‘all ‘goods’ (as defined under the PPS Act)’> that have been bailed from time to time or otherwise supplied to the Grantor under the Bailment Arrangements;

‘Bailment Proceeds’ means all ‘proceeds’ (as defined under the PPS Act) of the Bailed Goods;

‘Bailment Facility Provider’ means < SECURED PARTY 1> OR < SECURED PARTY 2>, AS APPLICABLE;
‘Non-bailing Secured Party’ means the Secured Party who is not the Bailment Facility Provider;
‘Other Assets’ means the whole of the property now or at any future time severally encumbered by each Security Interest, whether or not any Security Interest extends to any other property of any nature but excludes the Preferred Assets; and
‘Preferred Assets’ means the Bailed Goods and the Bailment Proceeds. 
(B)
INSERT for ‘Description of Priority’:
<SECURED PARTY 1>

Bailment Facility Provider’s Security Interest will have first priority over Non-bailing Secured Party’s Security Interest in relation to the Preferred Assets for the aggregate of:

(a)
all principal amounts secured by Bailment Facility Provider’s Security Interest; and

(b)
all Interest, Costs and Charges which are secured by Bailment Facility Provider’s Security Interest, 

less any amounts received by (or for the benefit of) Bailment Facility Provider under clause 4 of this deed from time to time.

Bailment Facility Provider’s Security Interest will have second priority after Non-bailing Secured Party’s Security Interest in relation to the Other Assets for the aggregate of:

(a)
all principal amounts secured by Bailment Facility Provider’s Security Interest; and

(b)
all Interest, Costs and Charges which are secured by Bailment Facility Provider’s Security Interest,

less any amounts received by (or for the benefit of) Bailment Facility Provider under clause 4 of this deed from time to time.

<SECURED PARTY 2>

Non-bailing Secured Party’s Security Interest will have second priority after Bailment Facility Provider’s Security Interest in relation to the Preferred Assets for the aggregate of:

(a)
all principal amounts secured by Non-bailing Secured Party’s Security Interest; and

(b)
all Interest, Costs and Charges which are secured by Non-bailing Secured Party’s Security Interest,

less any amounts received by (or for the benefit of) Non-bailing Secured Party under clause 4 of this deed from time to time.

Non-bailing Secured Party’s Security Interest will have first priority over Bailment Facility Provider’s Security Interest in relation to the Other Assets for the aggregate of:

(a)
all principal amounts secured by Non-bailing Secured Party’s Security Interest up to and including <AMOUNT>; and

(b)
all Interest, Costs and Charges which are secured by Non-bailing Secured Party’s Security Interest,

less any amounts received by (or for the benefit of) Non-bailing Secured Party under clause 4 of this deed from time to time.
(C)
INSERT item for ‘RESIDUAL AMOUNTS’ and INSERT for ‘Description of Priority’ under that item:
Subject to Items <INSERT No.> and <INSERT No.> of this Schedule, Non-bailing Secured Party’s Security Interest will have priority over Bailment Facility Provider’s Security Interest in relation to the Other Assets for the balance of the money secured by Non-bailing Secured Party’s Security interest, if any.
� Note: As the Grantor is not a party to this document, it is suggested that secured parties ensure that their underlying security agreements provide for: (a) an appropriate waiver of any inconsistent rights of subrogation that a guarantor or debtor might have in respect of the secured property, and (b) the Grantor not to be released from any guarantee if the Secured Party enters into a priority agreement.


� Note: This Schedule (including the INSERTS) assumes there are only two (2) secured parties to the priority arrangements.  If there are more, you will need to add additional Items setting out the details of those parties’ security interests in the form already provided for Secured Party 1 and Secured Party 2 and, if necessary, adjust any INSERTS to cater for the additional parties.
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