CORPORATE DEBT GUARANTY WITH SECURITY PLEDGE

This Corporate Debt Guaranty with Security Pledge (this "Guaranty") is made and entered into as of [GUARANTY EFFECTIVE DATE], by and among:

GUARANTOR:

[GUARANTOR LEGAL NAME]

[GUARANTOR FORM OF ORGANIZATION]

[GUARANTOR JURISDICTION OF ORGANIZATION]

[GUARANTOR ADDRESS]

[BENEFICIARY NAME]

[BENEFICIARY ADDRESS]

BORROWER:

[BORROWER LEGAL NAME]

[BORROWER FORM OF ORGANIZATION]

[BORROWER JURISDICTION OF ORGANIZATION]

[BORROWER ADDRESS]

RE: Guaranty of the Indebtedness of [BORROWER LEGAL NAME] to [BENEFICIARY NAME] pursuant to the [LOAN AGREEMENT TITLE] dated [LOAN AGREEMENT DATE]

RECITALS

A.
[BORROWER LEGAL NAME] (the "Borrower") and [BENEFICIARY NAME] (the "Beneficiary") are parties to that certain [LOAN AGREEMENT TITLE] dated as of [LOAN AGREEMENT DATE] (as amended, restated, supplemented, or otherwise modified from time to time, the "Loan Agreement"), pursuant to which the Beneficiary has agreed to extend credit to the Borrower in the original principal amount of [ORIGINAL PRINCIPAL AMOUNT] and on the terms and conditions set forth therein.

B. The Guarantor is a [GUARANTOR FORM OF ORGANIZATION] organized under the laws of [GUARANTOR JURISDICTION OF ORGANIZATION] and will derive substantial direct and indirect benefit from the extension of credit by the Beneficiary to the Borrower.

C. As a condition precedent to the extension of credit under the Loan Agreement, the Beneficiary has required that the Guarantor execute and deliver this Guaranty and grant a security interest in the Collateral described herein.

D. The Guarantor has agreed to guarantee the Indebtedness and to pledge the Collateral on the terms and conditions set forth in this Guaranty.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. DEFINITIONS
1.1 Defined Terms: Capitalized terms used but not otherwise defined in this Guaranty shall have the meanings ascribed to them in the Loan Agreement. In addition, the following terms shall have the following meanings:
1.2 "Collateral": means all of the Guarantor's right, title, and interest in and to the property described in Section 6 and Schedule A attached hereto, whether now owned or hereafter acquired, together with all proceeds and products thereof.
1.3 "Event of Default": means any event of default or default, however denominated, under the Loan Agreement or any other Loan Document, and any failure by the Guarantor to perform any obligation under this Guaranty.
1.4 "Guaranteed Obligations": means all present and future obligations and liabilities of the Borrower to the Beneficiary under the Loan Agreement and the other Loan Documents, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, including all principal, interest, fees, costs, expenses, and indemnities, together with all amounts payable under this Guaranty.
1.5 "Loan Documents": means the Loan Agreement, this Guaranty, the Security Documents, and each other document, instrument, or agreement executed in connection therewith, as each may be amended, restated, supplemented, or otherwise modified from time to time.
1.6 "Obligor": means the Borrower and each other person or entity now or hereafter primarily or secondarily liable for any of the Guaranteed Obligations.
1.7 "Security Documents": means this Guaranty (to the extent it grants a security interest), any pledge agreement, control agreement, financing statement, and each other document, instrument, or agreement executed in connection with the grant of the security interest described herein.

2. GUARANTY
2.1 Guaranty of Payment and Performance: The Guarantor hereby irrevocably, absolutely, and unconditionally guarantees to the Beneficiary the full, prompt, and complete payment and performance when due (whether at stated maturity, by acceleration, or otherwise) of all of the Guaranteed Obligations.
2.2 Nature of Guaranty: This Guaranty is a guaranty of payment and performance and not of collection. The Beneficiary shall not be required to first resort to any other person, entity, or security for payment or performance of the Guaranteed Obligations before enforcing this Guaranty against the Guarantor.
2.3 Continuing Guaranty: This Guaranty is a continuing guaranty and shall remain in full force and effect until the Guaranteed Obligations have been indefeasibly paid and performed in full and the Beneficiary has no further commitment to lend or extend credit to the Borrower under the Loan Agreement.
2.4 Maximum Liability: Notwithstanding anything to the contrary contained in this Guaranty, the Guarantor's liability under this Guaranty shall not exceed the maximum amount that would not render this Guaranty subject to avoidance under applicable law, which maximum amount is [MAXIMUM GUARANTY AMOUNT].
2.5 Reinstatement: If any payment received by the Beneficiary in respect of the Guaranteed Obligations is subsequently invalidated, declared to be fraudulent or preferential, set aside, or required to be repaid to a trustee, receiver, or any other person under any bankruptcy, insolvency, or similar law, then this Guaranty shall continue in full force and effect and the Guarantor's obligations shall be reinstated to the extent of any such payment.

3. GUARANTOR'S WAIVERS AND CONSENTS
3.1 Waiver of Notice: The Guarantor waives notice of acceptance of this Guaranty, notice of the incurrence of any Guaranteed Obligation, notice of any default or Event of Default, notice of presentment, demand for payment, protest, notice of dishonor, and all other notices of any kind, except as expressly required by applicable law.
3.2 Waiver of Defenses: The Guarantor waives, to the fullest extent permitted by applicable law, any defense based upon or arising out of: (a) any modification, amendment, extension, renewal, or waiver of any term of the Loan Documents; (b) any release, surrender, or impairment of any security for the Guaranteed Obligations; (c) any release of any other guarantor or obligor; (d) the insolvency, bankruptcy, or reorganization of the Borrower or any other Obligor; (e) any failure by the Beneficiary to perfect or maintain perfection of any security interest; and (f) any other circumstance that might otherwise constitute a legal or equitable discharge of a guarantor.
3.3 Consent to Modifications: The Guarantor consents that, without notice to or further assent by the Guarantor, the Beneficiary may, at any time and from time to time, modify, amend, extend, renew, or waive any term of the Loan Documents, release or substitute any collateral, and settle or compromise any claim against the Borrower or any other Obligor, all without affecting the Guarantor's obligations under this Guaranty.
3.4 Subrogation: The Guarantor shall not exercise any right of subrogation, contribution, reimbursement, or indemnity with respect to the Guaranteed Obligations until the Guaranteed Obligations have been indefeasibly paid and performed in full.
3.5 Independent Obligation: The obligations of the Guarantor under this Guaranty are independent of the obligations of the Borrower and any other Obligor, and a separate action or actions may be brought and prosecuted against the Guarantor regardless of whether any action is brought against the Borrower or any other Obligor.

4. REPRESENTATIONS AND WARRANTIES
4.1 Organization and Authority: The Guarantor represents and warrants that it is duly organized, validly existing, and in good standing under the laws of [GUARANTOR JURISDICTION OF ORGANIZATION] and has all requisite power and authority to execute, deliver, and perform this Guaranty.
4.2 Authorization: The Guarantor represents and warrants that the execution, delivery, and performance of this Guaranty have been duly authorized by all necessary corporate action and do not violate its organizational documents or any applicable law or agreement.
4.3 Enforceability: The Guarantor represents and warrants that this Guaranty constitutes the legal, valid, and binding obligation of the Guarantor, enforceable against the Guarantor in accordance with its terms, subject to applicable bankruptcy, insolvency, and similar laws affecting creditors' rights generally.
4.4 No Conflicts: The Guarantor represents and warrants that the execution and performance of this Guaranty do not conflict with, result in a breach of, or constitute a default under any agreement to which the Guarantor is a party or by which it is bound.
4.5 Solvency: The Guarantor represents and warrants that it is solvent and will not be rendered insolvent by the execution and performance of this Guaranty.
4.6 Title to Collateral: The Guarantor represents and warrants that it has good and marketable title to the Collateral, free and clear of all liens, security interests, and encumbrances other than those permitted in writing by the Beneficiary.

5. COVENANTS OF GUARANTOR
5.1 Compliance with Laws: The Guarantor shall comply in all material respects with all applicable laws, rules, and regulations.
5.2 Maintenance of Existence: The Guarantor shall maintain its existence and good standing in its jurisdiction of organization, except as otherwise permitted in writing by the Beneficiary.
5.3 Further Assurances: The Guarantor shall execute and deliver such further documents and take such further actions as the Beneficiary may reasonably request to perfect, maintain, or enforce the security interest granted herein.
5.4 Notice of Default: The Guarantor shall promptly notify the Beneficiary in writing of the occurrence of any Event of Default or any event that, with notice or lapse of time, would constitute an Event of Default.
5.5 Books and Records: The Guarantor shall maintain complete and accurate books and records in accordance with generally accepted accounting principles.
5.6 Insurance: The Guarantor shall maintain insurance on the Collateral in such amounts and against such risks as is customary for similar businesses and as the Beneficiary may reasonably require, naming the Beneficiary as loss payee.

6. SECURITY PLEDGE AND GRANT OF SECURITY INTEREST
6.1 Grant of Security Interest: As security for the full and punctual payment and performance of the Guaranteed Obligations, the Guarantor hereby pledges, assigns, and grants to the Beneficiary a continuing first-priority security interest in and to the Collateral described in Schedule A attached hereto.
6.2 Description of Collateral: The Collateral subject to this pledge consists of the following, as more particularly described in Schedule A: [DESCRIPTION OF COLLATERAL].
6.3 Perfection: The Guarantor shall take all actions necessary to perfect and maintain the security interest granted herein, including the filing of financing statements and the execution of control agreements, in each case as the Beneficiary may reasonably request.
6.4 Representations Regarding Collateral: The Guarantor represents and warrants that the Collateral is and shall remain free and clear of all liens and encumbrances other than those permitted by the Beneficiary in writing.
6.5 Location of Collateral: The Collateral is located at [COLLATERAL LOCATION ADDRESS] and shall not be moved without the prior written consent of the Beneficiary.
6.6 Maintenance of Collateral: The Guarantor shall keep the Collateral in good condition and repair, shall not sell, lease, or otherwise dispose of the Collateral without the prior written consent of the Beneficiary, and shall permit the Beneficiary to inspect the Collateral upon reasonable notice.
6.7 Risk of Loss: The Guarantor bears all risk of loss, damage, or destruction of the Collateral. In the event of any loss, damage, or destruction, the Guarantor shall promptly notify the Beneficiary and shall apply any insurance proceeds to the repair or replacement of the Collateral or to the Guaranteed Obligations as the Beneficiary may direct.

7. EVENTS OF DEFAULT AND REMEDIES
7.1 Events of Default: Each of the following shall constitute an Event of Default under this Guaranty: (a) the Guarantor fails to pay any amount due under this Guaranty when due; (b) the Guarantor fails to perform any other obligation under this Guaranty and such failure continues for [CURE PERIOD] days after written notice; (c) any representation or warranty made by the Guarantor proves to be false or misleading in any material respect; (d) the Guarantor becomes insolvent or subject to any bankruptcy or insolvency proceeding; or (e) any Event of Default occurs under the Loan Agreement.
7.2 Remedies: Upon the occurrence of an Event of Default, the Beneficiary may, in addition to all other rights and remedies available at law or in equity: (a) declare all Guaranteed Obligations immediately due and payable; (b) foreclose upon or otherwise realize upon the Collateral in accordance with applicable law; (c) exercise all rights and remedies of a secured party under the Uniform Commercial Code or other applicable law; and (d) set off any amounts owed by the Beneficiary to the Guarantor against the Guaranteed Obligations.
7.3 Application of Proceeds: All proceeds realized from the Collateral shall be applied in the following order: first, to the costs and expenses of collection and enforcement; second, to accrued and unpaid interest on the Guaranteed Obligations; third, to the outstanding principal of the Guaranteed Obligations; and fourth, to any remaining amounts owed to the Beneficiary, with any surplus paid to the Guarantor or as otherwise required by law.
7.4 Cumulative Remedies: All rights and remedies of the Beneficiary under this Guaranty are cumulative and not exclusive of any rights or remedies otherwise available.

8. PAYMENTS AND SETOFF
8.1 Payments: All payments by the Guarantor under this Guaranty shall be made in [CURRENCY] in immediately available funds to the account designated by the Beneficiary, without setoff, counterclaim, or deduction of any kind.
8.2 Setoff: The Beneficiary shall have the right, upon the occurrence of an Event of Default, to set off and apply any deposits or other sums held by the Beneficiary for the account of the Guarantor against the Guaranteed Obligations.
8.3 Taxes: All payments under this Guaranty shall be made free and clear of and without deduction for any taxes, except as required by applicable law, in which case the Guarantor shall pay such additional amounts as necessary to ensure that the Beneficiary receives the full amount intended.

9. COSTS AND EXPENSES
9.1 Reimbursement: The Guarantor shall reimburse the Beneficiary for all reasonable costs and expenses, including reasonable attorneys' fees and court costs, incurred by the Beneficiary in connection with the enforcement of this Guaranty or the collection of any Guaranteed Obligations.
9.2 Indemnification: The Guarantor shall indemnify and hold harmless the Beneficiary from and against any and all claims, losses, liabilities, damages, and expenses arising out of or relating to this Guaranty, except to the extent caused by the Beneficiary's gross negligence or willful misconduct.

10. SUBORDINATION
10.1 Subordination of Guarantor Claims: Any indebtedness of the Borrower to the Guarantor now or hereafter existing shall be subordinated in right of payment to the Guaranteed Obligations, and the Guarantor shall not receive or accept any payment on account of such indebtedness until the Guaranteed Obligations have been indefeasibly paid in full.
10.2 Turnover: If the Guarantor receives any payment on account of any subordinated indebtedness in violation of this Section, the Guarantor shall hold such payment in trust for the Beneficiary and shall promptly deliver it to the Beneficiary in the form received.

11. TERM AND TERMINATION
11.1 Term: This Guaranty shall become effective on the Guaranty Effective Date and shall continue in full force and effect until the Guaranteed Obligations have been indefeasibly paid and performed in full and the Beneficiary has no further commitment to lend or extend credit to the Borrower.
11.2 Termination: Upon the satisfaction of the conditions set forth in Section 11.1, the Beneficiary shall, at the Guarantor's expense, execute and deliver such documents as the Guarantor may reasonably request to release the security interest granted herein and to evidence the termination of this Guaranty.
11.3 Survival: The provisions of Sections 2.5, 8, 9, and 12 shall survive the termination of this Guaranty.

12. MISCELLANEOUS
12.1 Notices: All notices and other communications under this Guaranty shall be in writing and shall be deemed given when delivered personally, sent by certified mail (return receipt requested), or sent by nationally recognized overnight courier, to the addresses set forth above or to such other address as a party may designate by written notice.
12.2 Governing Law: This Guaranty shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
12.3 Jurisdiction and Venue: The parties irrevocably submit to the exclusive jurisdiction of the courts located in [JURISDICTION FOR DISPUTES] for the resolution of any dispute arising out of or relating to this Guaranty.
12.4 Waiver of Jury Trial: EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY.
12.5 Amendment: This Guaranty may not be amended, modified, or supplemented except by a written instrument signed by the Guarantor and the Beneficiary.
12.6 Assignment: The Guarantor may not assign this Guaranty without the prior written consent of the Beneficiary. The Beneficiary may assign this Guaranty in connection with any assignment of the Loan Documents.
12.7 Severability: If any provision of this Guaranty is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect.
12.8 Entire Agreement: This Guaranty, together with the other Loan Documents, constitutes the entire agreement among the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings, whether written or oral.
12.9 Counterparts: This Guaranty may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
12.10 Headings: Section headings are for convenience only and shall not affect the interpretation of this Guaranty.
12.11 No Waiver: No failure or delay by the Beneficiary in exercising any right or remedy under this Guaranty shall operate as a waiver thereof, nor shall any single or partial exercise of any right or remedy preclude any other or further exercise thereof.
12.12 Successors and Assigns: This Guaranty shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.

13. SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Corporate Debt Guaranty with Security Pledge as of the Guaranty Effective Date first written above.

GUARANTOR:

[GUARANTOR LEGAL NAME]

By: [GUARANTOR SIGNATORY NAME]

Title: [GUARANTOR SIGNATORY TITLE]

Date: [GUARANTOR SIGNATURE DATE]

BENEFICIARY:

[BENEFICIARY NAME]

By: [BENEFICIARY SIGNATORY NAME]

Title: [BENEFICIARY SIGNATORY TITLE]

Date: [BENEFICIARY SIGNATURE DATE]

ACKNOWLEDGED AND AGREED BY BORROWER:

[BORROWER LEGAL NAME]

By: [BORROWER SIGNATORY NAME]

Title: [BORROWER SIGNATORY TITLE]

Date: [BORROWER SIGNATURE DATE]

SCHEDULE A

DESCRIPTION OF COLLATERAL

[COLLATERAL DESCRIPTION]

[COLLATERAL ACCOUNT NUMBER OR IDENTIFIER]

[COLLATERAL VALUE OR AMOUNT]

[COLLATERAL LOCATION ADDRESS]

[ADDITIONAL COLLATERAL DESCRIPTION]

SCHEDULE B

PERMITTED LIENS

[PERMITTED LIEN DESCRIPTION]

[PERMITTED LIEN HOLDER]

[PERMITTED LIEN AMOUNT]

SCHEDULE C

NOTICE ADDRESSES

Guarantor Notice Address: [GUARANTOR NOTICE ADDRESS]

Beneficiary Notice Address: [BENEFICIARY NOTICE ADDRESS]

Borrower Notice Address: [BORROWER NOTICE ADDRESS]
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