THIRD-PARTY GUARANTY WITH ASSET PLEDGE

[GUARANTOR NAME]

[GUARANTOR STREET ADDRESS]
[GUARANTOR CITY, STATE, ZIP]

[CITY, STATE]

[LENDER / OBLIGEE NAME]

[LENDER STREET ADDRESS]
[LENDER CITY, STATE, ZIP]

[CITY, STATE]

[PLEDGED ASSET DESCRIPTION]

[DATE OF THIS GUARANTY]

RE: GUARANTY OF OBLIGATIONS AND PLEDGE OF ASSETS UNDER [PRIMARY AGREEMENT TITLE] DATED [PRIMARY AGREEMENT DATE]

1. PARTIES AND RECITALS
1.1 Guarantor: [GUARANTOR NAME], a [GUARANTOR ENTITY TYPE / INDIVIDUAL], with its principal place of business or residence at [GUARANTOR STREET ADDRESS], [GUARANTOR CITY, STATE, ZIP] (the "Guarantor").
1.2 Obligee: [LENDER / OBLIGEE NAME], a [LENDER ENTITY TYPE], with its principal place of business at [LENDER STREET ADDRESS], [LENDER CITY, STATE, ZIP] (the "Obligee").
1.3 Primary Obligor: [PRIMARY OBLIGOR NAME], a [PRIMARY OBLIGOR ENTITY TYPE], with its principal place of business at [PRIMARY OBLIGOR ADDRESS] (the "Primary Obligor").
1.4 Primary Agreement: That certain [PRIMARY AGREEMENT TITLE] dated [PRIMARY AGREEMENT DATE], between the Primary Obligor and the Obligee, as amended, restated, supplemented, or otherwise modified from time to time (the "Primary Agreement").
1.5 Recitals: The Obligee has agreed to extend credit and/or other financial accommodations to the Primary Obligor pursuant to the Primary Agreement. As a material inducement to the Obligee to enter into the Primary Agreement, and in consideration of the mutual covenants contained herein, the Guarantor has agreed to guarantee the Obligations and to pledge the Pledged Assets as security therefor.

2. DEFINITIONS
2.1 Obligations: The term "Obligations" means all present and future debts, liabilities, and obligations of the Primary Obligor to the Obligee under the Primary Agreement, including principal, interest, fees, costs, expenses, indemnities, and any amounts owed under this Guaranty, whether direct or indirect, absolute or contingent, now existing or hereafter arising.
2.2 Guaranteed Amount: The aggregate principal amount guaranteed hereunder shall not exceed [GUARANTEED AMOUNT] (the "Guaranteed Amount"), together with accrued interest, fees, and enforcement costs.
2.3 Pledged Assets: The term "Pledged Assets" means the assets described in Section 5 and listed on Schedule A attached hereto, together with all proceeds, substitutions, and replacements thereof.
2.4 Event of Default: The term "Event of Default" means any event of default or breach by the Primary Obligor under the Primary Agreement, or any failure by the Guarantor to perform its obligations under this Guaranty.

3. GUARANTY
3.1 Guaranty of Payment: The Guarantor hereby irrevocably and unconditionally guarantees to the Obligee the full and prompt payment and performance of the Obligations when due, whether at stated maturity, by acceleration, or otherwise.
3.2 Absolute and Unconditional: This Guaranty is an absolute, unconditional, and continuing guaranty of payment and performance and not of collection. The Guarantor's obligations hereunder shall not be affected by any circumstance, including any amendment, extension, renewal, waiver, or modification of the Primary Agreement, any release or substitution of collateral, or any bankruptcy or insolvency proceeding involving the Primary Obligor.
3.3 Waiver of Defenses: The Guarantor waives all defenses based on suretyship, including the defenses of subrogation, reimbursement, exoneration, contribution, and any right to require the Obligee to proceed first against the Primary Obligor or any other person or collateral.
3.4 Continuing Guaranty: This Guaranty is a continuing guaranty and shall remain in full force and effect until all Obligations have been indefeasibly paid and performed in full and the Obligee has no further commitment to lend under the Primary Agreement.
3.5 Reinstatement: If any payment received by the Obligee is avoided, rescinded, or must otherwise be returned in any bankruptcy or insolvency proceeding, this Guaranty shall be reinstated as to such payment as though it had never been made.

4. GUARANTOR REPRESENTATIONS AND WARRANTIES
4.1 Organization and Authority: The Guarantor represents that it is duly organized, validly existing, and in good standing under the laws of [GUARANTOR JURISDICTION OF ORGANIZATION] and has full power and authority to execute and perform this Guaranty.
4.2 Enforceability: This Guaranty constitutes the legal, valid, and binding obligation of the Guarantor, enforceable in accordance with its terms.
4.3 No Conflicts: The execution and performance of this Guaranty do not violate any law, regulation, or agreement binding on the Guarantor.
4.4 Financial Information: The Guarantor has furnished to the Obligee its financial statements dated [FINANCIAL STATEMENT DATE], which fairly present its financial condition, and there has been no material adverse change since that date.
4.5 Ownership of Pledged Assets: The Guarantor owns the Pledged Assets free and clear of all liens, security interests, and encumbrances, except as disclosed on Schedule B attached hereto.

5. ASSET PLEDGE AND SECURITY INTEREST
5.1 Grant of Security Interest: As security for the full and punctual payment and performance of the Obligations, the Guarantor hereby pledges, assigns, and grants to the Obligee a continuing first-priority security interest in and to the Pledged Assets described on Schedule A.
5.2 Description of Pledged Assets: The Pledged Assets consist of [PLEDGED ASSET DESCRIPTION], including all accounts, inventory, equipment, instruments, chattel paper, investment property, general intangibles, and proceeds thereof, as more fully described on Schedule A.
5.3 Perfection: The Guarantor shall execute and deliver all financing statements, control agreements, and other documents reasonably requested by the Obligee to perfect and maintain the security interest granted herein.
5.4 Maintenance of Collateral: The Guarantor shall keep the Pledged Assets in good condition, maintain insurance thereon naming the Obligee as loss payee, and shall not sell, transfer, or encumber the Pledged Assets without the prior written consent of the Obligee.
5.5 Location of Pledged Assets: The Pledged Assets are located at [PLEDGED ASSET LOCATION] and shall not be moved without the prior written consent of the Obligee.
5.6 Release of Security Interest: Upon the indefeasible payment and performance in full of all Obligations, the Obligee shall release its security interest in the Pledged Assets and execute such documents as the Guarantor may reasonably request to evidence such release.

6. GUARANTOR COVENANTS
6.1 Financial Reporting: The Guarantor shall deliver to the Obligee [FINANCIAL REPORTING FREQUENCY] financial statements and such other information as the Obligee may reasonably request.
6.2 Notice of Default: The Guarantor shall promptly notify the Obligee in writing of any Event of Default or any event that, with notice or lapse of time, would constitute an Event of Default.
6.3 Compliance with Laws: The Guarantor shall comply in all material respects with all applicable laws, regulations, and orders.
6.4 Further Assurances: The Guarantor shall execute and deliver such further instruments and take such further actions as the Obligee may reasonably request to carry out the purposes of this Guaranty.
6.5 Negative Covenants: The Guarantor shall not, without the prior written consent of the Obligee, incur any lien on the Pledged Assets, merge or consolidate with any other entity, or sell all or substantially all of its assets.

7. EVENTS OF DEFAULT AND REMEDIES
7.1 Events of Default: Each of the following shall constitute an Event of Default: (a) failure by the Primary Obligor to pay any amount when due under the Primary Agreement; (b) failure by the Guarantor to perform any obligation under this Guaranty; (c) any representation or warranty made by the Guarantor proving to be false or misleading in any material respect; or (d) the commencement of any bankruptcy or insolvency proceeding by or against the Guarantor or the Primary Obligor.
7.2 Remedies: Upon the occurrence of an Event of Default, the Obligee may, in addition to all other rights and remedies available at law or in equity, declare all Obligations immediately due and payable and exercise all rights and remedies of a secured party under the Uniform Commercial Code and other applicable law, including the right to foreclose on, sell, or otherwise dispose of the Pledged Assets.
7.3 Notice of Sale: The Obligee shall give the Guarantor not less than [NOTICE PERIOD] days' prior written notice of any public or private sale of the Pledged Assets, which notice the Guarantor agrees is commercially reasonable.
7.4 Application of Proceeds: The Obligee shall apply the proceeds of any sale or disposition of the Pledged Assets first to the costs of enforcement, then to accrued interest, and then to principal, with any surplus paid to the Guarantor or as otherwise required by law.

8. SUBROGATION
8.1 Subrogation: Until all Obligations have been indefeasibly paid and performed in full, the Guarantor shall have no right of subrogation, reimbursement, or contribution against the Primary Obligor or any other guarantor, and the Guarantor waives any such rights.

9. PAYMENTS AND SETOFF
9.1 Payments: All payments by the Guarantor hereunder shall be made in [CURRENCY] in immediately available funds to the account designated by the Obligee, without setoff, deduction, or counterclaim.
9.2 Setoff: The Obligee shall have the right to set off any amounts owed by the Guarantor hereunder against any amounts owed by the Obligee to the Guarantor.

10. MISCELLANEOUS
10.1 Notices: All notices hereunder shall be in writing and delivered by hand, certified mail, or nationally recognized overnight courier to the addresses set forth above, or by electronic mail to [NOTICE EMAIL ADDRESS], and shall be deemed given upon receipt.
10.2 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.
10.3 Jurisdiction and Venue: The Guarantor irrevocably submits to the exclusive jurisdiction of the courts located in [VENUE COUNTY, STATE] for any action arising out of or relating to this Guaranty.
10.4 Waiver of Jury Trial: THE GUARANTOR AND THE OBLIGEE EACH WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION ARISING OUT OF OR RELATING TO THIS GUARANTY.
10.5 Amendment and Waiver: This Guaranty may not be amended or modified except by a written instrument signed by both parties. No waiver of any provision shall be effective unless in writing and signed by the waiving party.
10.6 Severability: If any provision of this Guaranty is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
10.7 Entire Agreement: This Guaranty, together with the Schedules attached hereto, constitutes the entire agreement between the parties with respect to its subject matter and supersedes all prior agreements and understandings.
10.8 Successors and Assigns: This Guaranty shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns. The Guarantor may not assign this Guaranty without the prior written consent of the Obligee.
10.9 Counterparts: This Guaranty may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.
10.10 Survival: All representations, warranties, and covenants shall survive the execution and delivery of this Guaranty and the termination of the Primary Agreement.

11. EXECUTION
11.1 Execution: IN WITNESS WHEREOF, the Guarantor has executed this Third-Party Guaranty with Asset Pledge as of the date first written above.

GUARANTOR:

[GUARANTOR NAME]

By: [GUARANTOR SIGNATORY NAME]

Title: [GUARANTOR SIGNATORY TITLE]

Date: [GUARANTOR SIGNATURE DATE]

OBLIGEE:

[LENDER / OBLIGEE NAME]

By: [OBLIGEE SIGNATORY NAME]

Title: [OBLIGEE SIGNATORY TITLE]

Date: [OBLIGEE SIGNATURE DATE]

SCHEDULE A — DESCRIPTION OF PLEDGED ASSETS

[PLEDGED ASSET ITEM 1]

[PLEDGED ASSET ITEM 2]

[PLEDGED ASSET ITEM 3]

SCHEDULE B — PERMITTED LIENS AND ENCUMBRANCES

[PERMITTED LIEN 1]

[PERMITTED LIEN 2]

[PERMITTED LIEN 3]
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