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GUARANTYPRIVATE 


[Continuing Payment Guaranty ‑ Past, Present or Future Debt]


1.
Guaranty of Payment.  This Guaranty is dated _________, 20__.  For value received, and as an inducement to the extension of credit to _________________________________________________, a __________________________________ ("Borrower"), the undersigned, ________________________________________________________________, a _____________________ ("Guarantor"), unconditionally guaranties to ________________________________________________ ("Lender"), a __________________________________________, and its successors or assigns, the full and punctual payment at maturity (whether by acceleration or otherwise) of the Guarantied Indebtedness.  As used herein, "Guarantied Indebtedness," including any portion thereof held by Lender on behalf of others who have a participation interest therein, means all indebtedness (including principal, interest, court costs, attorneys' fees and other sums) due and owing by Borrower under and by reason of the following and any extensions, renewals and rearrangements thereof, amendments and modifications thereto and substitutions therefor:



1.1
One certain promissory note dated _______________, 20__, executed by Borrower to the order of Lender in the principal sum of $_________________, bearing interest and due and payable as therein provided (the "Note");



1.2
That one certain loan agreement dated ___________________, 20__, between Borrower and Lender (the "Loan Agreement"); and

any and all other documents executed in connection with such indebtedness or as security or collateral therefor, including without limitation all deeds of trust, assignments, security agreements, pledge agreements and financing statements.  The Note, any Loan Agreement defined above are referred to herein as the "Loan Documents."


Guarantor's liability hereunder is limited to the Guarantied Indebtedness.  If there is more than one person or entity executing this Guaranty as Guarantor, the obligations of each are joint and several.
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Continuing Guaranty.  This Guaranty covers any and all of the Guarantied Indebtedness, whether presently outstanding or arising subsequent to the date hereof, including all amounts advanced by Lender in stages or installments under the terms of any loan or security agreement or document executed in connection with or as security for the Guarantied Indebtedness.  This Guaranty is binding upon and enforceable against Guarantor and Guarantor's heirs, personal representatives successors and assigns.


3.
Termination.  This Guaranty shall continue in full force and effect against Guarantor until payment in full of the Guarantied Indebtedness.  In the event of the death of Guarantor, the obligation of the estate of the deceased Guarantor shall continue in full force and effect as to (a) the Guarantied Indebtedness advanced, created, incurred, accrued or arising on or before the date of death; and (b) interest, fees and costs thereafter accruing on or with respect to that portion of the Guarantied Indebtedness.


4.
Waiver.  Guarantor hereby waives notice of acceptance hereof and, with respect to the Guarantied Indebtedness, (a) grace, demand, presentment and protest and (b) notice of (i) nonpayment or acceleration, (ii) any and all advances, (iii) the assignment of any note or instrument related thereto, (iv) the creation or rearrangement thereof and (v) any other matter regarding the Guarantied Indebtedness.


5.
Release of Collateral; Parties Liable.  Guarantor agrees that Lender may at any time and from time to time, at its discretion and with or without notice or consideration to or consent from any party:  (a) allow substitution or withdrawal of any collateral or other security for the Guarantied Indebtedness; (b) sell, or otherwise realize upon, any collateral or other security for the Guarantied Indebtedness; (c) release any party liable on the Guarantied Indebtedness, except Borrower, including any other Guarantor; or (d) extend, renew, rearrange, modify or amend the Guarantied Indebtedness at any time or from time to time and whether or not for a term or terms in excess of the original term thereof.  Any of such actions may be taken without impairing or diminishing the obligations of Guarantor hereunder.  The liability of Guarantor shall not be impaired or reduced by Lender's failure, refusal or neglect to collect the Guarantied Indebtedness, or by loss or subordination of any other collateral or guaranty, or by the existence of any unguarantied indebtedness.  In addition, the liability of Guarantor shall not be impaired or reduced by the taking of any other security or guaranty for the Guarantied Indebtedness in addition to the security or guaranties presently existing.


6.
Primary Liability of Guarantor.  This is a guaranty of payment, and Guarantor agrees that Lender is not required, as a condition to fixing Guarantor's liability hereunder, to proceed against any person (including Borrower), security or collateral to which Lender is entitled to look for payment of the Guarantied Indebtedness, and further agrees not to assert any defense available to Borrower against Lender with regard to the Guarantied Indebtedness, any defense based upon an election of remedies of any type or any duty of Lender to disclose information of any type to Guarantor regarding Borrower or the Guarantied Indebtedness or any claim that Guarantor may have against Lender by virtue of Lender's failure to exercise any of its rights against Borrower, however arising.  Guarantor waives any right or claim to force Lender to proceed first against Borrower or any other Guarantor with regard to any of the Guarantied Indebtedness or obligations of Borrower and agrees that no delay or refusal of Lender to exercise any right or privilege it has or may have against Borrower, whether arising from any documents executed by Borrower, any common law or applicable statute or otherwise, shall operate to impair the liability of the undersigned.  Guarantor understands that a nonjudicial foreclosure of any deed of trust securing the Guarantied Indebtedness could impair or eliminate Guarantor's right to recover from Borrower amounts paid to Lender pursuant hereto; nevertheless, Guarantor hereby authorizes Lender to exercise, in its sole discretion any right or remedy it may have, or any combination thereof, it being the intent hereof that Guarantor be absolutely, independently and unconditionally liable to Lender for payment of the Guarantied Indebtedness under any and all circumstances.  Guarantor agrees that bankruptcy or insolvency of Borrower or of any other Guarantor now or hereafter existing or occurring or any allegation of fraud, usury, failure of consideration, forgery or other defenses, whether or not known to Lender (even though rendering the Guarantied Indebtedness void or unenforceable or uncollectible as against Borrower or any other Guarantor), shall in no manner impair, affect or release the liability of Guarantor hereunder.


7.
Subordination and Waiver of Subrogation.  Guarantor hereby subordinates all indebtedness for borrowed money now or hereafter owing to Guarantor from Borrower to all indebtedness of Borrower to Lender and agrees that Guarantor shall not accept any payment on the same until payment in full of the Guarantied Indebtedness and shall not attempt to set off or reduce any obligations hereunder because of such indebtedness.  Guarantor further subordinates any lien or security interest that Guarantor may have on any collateral or security securing payment of the Guarantied Indebtedness to the liens and security interests on said collateral and security in favor of Lender.  This subordination shall constitute an assignment to Lender of all rights of Guarantor in and to all distributions in any bankruptcy or insolvency proceeding with respect to the obligations hereby subordinated; any such distributions shall be forthwith paid to Lender.  Guarantor agrees to refrain from any act which is in any way inconsistent with or derogatory to such subordination or to the rights of Lender hereunder, and to do any further acts necessary or convenient to giving effect to such subordination.  Until all of the Guarantied Indebtedness and other obligations covered hereby shall have been paid or performed in full, Guarantor shall have no right of subrogation, and until such time, Guarantor waives any right to enforce any remedy which Lender now has or may hereafter have against Borrower and waives any benefit of, or right to participate in, any security now or hereafter held by Lender.


8.
Place of Performance; Attorneys' Fees.  All payments to be made and obligations to be performed hereunder shall be payable or performable at ______________________________________, ____________________ Branch, _______________, ________________ or at such other address as Lender shall designate.  In the event it becomes necessary for Lender to enforce this Guaranty by legal action, in addition to Guarantor's exposure to be sued in the county, state or country of its residence or where it conducts business, Guarantor agrees to submit to the same jurisdiction and venue of the appropriate federal, state or other governmental court as does Borrower in accordance with the Loan Documents executed by Borrower and further agrees not to claim that such forum is an inconvenient forum.  In the event this Guaranty is placed in the hands of an attorney for collection, then the Lender or, if this Guaranty is enforced by suit or through probate, bankruptcy or any judicial proceedings, including any appeals, then the prevailing party in such action, shall be entitled to reasonable attorneys' fees and costs for such collection or enforcement.


9.
Cumulative Rights.  All rights of Lender hereunder or otherwise arising are separate and cumulative and may be pursued separately, successively or concurrently, or not pursued, without affecting or limiting any other right of Lender and without affecting or impairing the liability of the undersigned.


10.
Governing Law.  This Guaranty shall be governed by and construed in accordance with the laws of the State of ___________________ and is intended to be performed in accordance with and as permitted by such laws.


11.
Usury.  No provisions of this Guaranty or any instrument relating to this Guaranty shall require the payment or permit the collection of interest in excess of the maximum permitted by applicable law.  If any excess of interest in such respect is herein or in any such instrument provided for or shall be adjudicated to be so provided for herein or in any such instrument, the provisions of this paragraph shall govern, and Guarantor shall not be obligated to pay the amount of such interest to the extent it is in excess of the amount permitted by applicable law.


12.
Multiple Counterparts; Construction.  This Guaranty may be executed in multiple counterparts, each of which shall be deemed an original but all of which shall constitute but one and the same document.  The pronouns used in this instrument shall be construed as masculine, feminine, neuter, singular or plural as the occasion may require.


13.
Lender Assigns.  This Guaranty is intended for and shall inure to the benefit of Lender and each and every person who shall from time to time be or become the owner or holder of any of the Guarantied Indebtedness, and each and every reference herein to "Lender" shall include and refer to each and every successor or assignee of Lender at any time holding or owning any part of or interest in any part of the Guarantied Indebtedness.  This Guaranty shall be transferable and negotiable with the same force and effect, and to the same extent, that the Guarantied Indebtedness is transferable and negotiable, it being understood and stipulated that upon assignment or transfer by Lender of any of the Guarantied Indebtedness, the legal holder or owner of said Guarantied Indebtedness (or a part thereof or interest therein thus transferred or assigned by Lender) shall (except as otherwise stipulated by Lender in its assignment) have and may exercise all of the rights granted to Lender under this Guaranty to the extent of that part of or interest in the Guarantied Indebtedness thus assigned or transferred.  Guarantor expressly waives notice of transfer or assignment of the Guarantied Indebtedness, or any part thereof, or of the rights of Lender hereunder.


14.
Notices.  Any notice or demand made or to be given Guarantor in connection herewith shall be effective when (a) mailed by registered or certified mail to the address of Guarantor set forth below or to the address at which Lender customarily or last communicated with Guarantor or (b) delivered personally to Guarantor.  The preceding sentence shall not affect or impair any waiver of notice or demand herein provided or require giving of notice or demand to or upon Guarantor in any situation or for any reason.


15.
Payments.  Lender may apply any payments received by it from any source against that portion of the Guarantied Indebtedness (principal, interest, court costs, attorneys' fees or other) in such priority as it may deem appropriate.


16.
Representations of Guarantor.  In order to induce Lender to accept this Guaranty, Guarantor hereby represents and warrants to Lender that:



16.1
There are no provisions in any indenture, contract, agreement or other document controlling Guarantor or to which Guarantor is a party or by which it or its property is bound which prohibit the execution and delivery by Guarantor of this Guaranty or any documents related hereto or the observance by Guarantor of any of the terms and conditions hereof, and such actions by Guarantor will not violate the provision of any law, rule or regulation, order, writ, judgment, injunction, decree, determination or award presently in effect which applies to Guarantor;



16.2
To the best of Guarantor's knowledge, no event has occurred which, with or without the lapse of time or the giving of notice, or both, constitutes or will constitute an event of default under any documents evidencing or securing the Guarantied Indebtedness, or under the Loan Agreement or the Loan Documents as defined in the Loan Agreement;



16.3
This Guaranty has been and any other documents executed by Guarantor in relation to this Guaranty will be duly executed and delivered by Guarantor and will constitute valid, legal and binding obligations of Guarantor enforceable against Guarantor in accordance with their terms, except as enforcement thereof is affected by the application of bankruptcy and other laws affecting the rights of creditors generally;



16.4
There are no actions, suits or proceedings of any nature pending or, to the knowledge of Guarantor, threatened against Guarantor or any property of Guarantor, in any court or before any federal, state, municipal, arbitral or other governmental agency which, if decided adversely to Guarantor, would have a material adverse effect upon Guarantor or upon Guarantor's business or properties, nor is Guarantor in default with respect to any order of any court or any governmental agency;



16.5
Guarantor has not received any notice of default with respect to the payment of principal of or interest on any indebtedness for borrowed money or notice of default under any provision of any instrument or agreement under or subject to which any indebtedness for borrowed money has been issued;



16.6
This Guaranty is given in the ordinary course of business of Guarantor;



16.7
All of Guarantor's financial statements heretofore delivered or to be delivered are true and correct in all material respects, have been prepared in accordance with generally accepted accounting principles consistently applied and fully and accurately present the financial condition of Guarantor as of the respective dates thereof;



16.8
No material adverse change has occurred in the financial conditions reflected therein since the respective dates of such financial statements of Guarantor or any of its properties or assets;



16.9
Guarantor has all requisite power, authority and legal right to execute and deliver this Guaranty, perform and observe the provisions hereof and carry out the transactions contemplated hereby;



16.10  No approval, consent or authorization (governmental or otherwise) of or filing with any court, agency, commission or other authority or entity is required for the due execution, delivery, performance or observance by Guarantor of this Guaranty or of any instruments contemplated hereby or for the payment of any sums hereunder;



16.11  Guarantor has filed all federal income tax returns which are required to be filed by it, is not in default in the payment of any federal income taxes levied or assessed against it or any of its assets and has not been advised of any proposed federal income tax deficiency for any period which has not been paid or is not in the process of being settled or contested in good faith;



16.12  Guarantor will deliver or cause to be delivered to Lender its annual and quarterly financial statements and shall preserve and keep in full force and effect its existence, rights and franchises and will promptly comply, to the best of its knowledge, with all laws applicable to it.



16.13  [OPTIONAL ‑ FOR CORPORATE GUARANTOR ONLY]  Guarantor is a corporation duly organized and existing and in good standing under the laws of the State of _______________, and Guarantor is qualified to do business in each jurisdiction in which the nature of its business requires qualification.
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Guarantor's Duty to Keep Informed of Borrower's Financial Condition.  Guarantor is now adequately informed of Borrower's financial condition, and Guarantor agrees to keep so informed.  Lender is not required to provide Guarantor with any present or future information concerning the financial condition of Borrower, and the lack of any such obligation shall not affect Guarantor's promise.  Guarantor has not relied on any financial information furnished by Lender regarding the transactions contemplated hereunder.


18.
No Setoff or Counterclaim.  All obligations of Guarantor hereunder shall be absolute and unconditional and shall not be affected by any circumstance, including, without limitation, any setoff, counterclaim, abatement, suspension, recoupment, deduction, defense or other right which Guarantor may have or claim against Lender.  Any payment made by Guarantor shall be final, and Guarantor shall not seek to recover all or any part of such payment from Lender for any reason whatsoever.  The foregoing provisions of this section, however, do not constitute a waiver of any remedy which Guarantor may have in damages or otherwise against Lender or any other person.


19.
Severability.  Any provision of this Guaranty which is prohibited or unenforceable in any jurisdiction shall as to such jurisdiction be ineffective to the extent of such prohibition or unenforceability without invalidating or impairing the remaining provisions hereof or affecting the validity or enforceability of such provision in any other jurisdiction.  To the extent permitted by applicable law, Guarantor waives any provision of law which renders any provision hereof prohibited or unenforceable in any respect.


20.
Construction of Agreement.  Any capitalized terms which are not specifically defined herein shall be defined as set forth in the Loan Agreement, if any, described above.  Headings are included solely for convenience of the parties and shall not be considered a part of this Guaranty for any purpose in connection with the enforcement, interpretation or construction of its terms.  Time is of the essence in the performance of each and every obligation of Guarantor set forth herein.  This Guaranty may be amended only in writing signed by Guarantor and Lender.


21.
[OPTIONAL, EXCEPT IF NONRECOURSE GUARANTY] Security for Guaranty.  This Guaranty and Guarantor's performance hereunder are secured by a Deed of Trust of even date herewith covering property in _________________________________ County, Washington.


22.
[OPTIONAL]  Sharing of Payment; Participations.  If any lender participating in the Guarantied Indebtedness shall obtain any payment from Guarantor with respect to the Guarantied Indebtedness (whether voluntary or involuntary, through the exercise of any right of setoff or otherwise pursuant to the Loan Documents) in excess of its ratable share of all payments due hereunder, such lender may forthwith purchase from the other lenders such participations in the Guarantied Indebtedness as shall be necessary to cause such purchasing lender to share the excess payment ratably with each of them.  Guarantor authorizes the purchase of such participations and agrees that any lender so purchasing a participation from another lender may exercise all its rights to payment (including the right of setoff) with respect to such participation as fully as if such lender were the direct creditor of Guarantor in the amount of such participation, subject to the limits on Guarantor's liability hereunder set forth in Paragraph 1 above.


23.
[OPTIONAL] Nonrecourse Guaranty.  Notwithstanding any other provision hereof, any provision of the Loan Documents, or any provision of any other document executed by Guarantor related to or securing the Guarantied Indebtedness, Guarantor assumes no personal liability for the performance of the guaranty of the Guarantied Indebtedness created under this agreement, and Lender agrees to look solely to the collateral described above securing the guaranty created hereby for satisfaction thereof.  Nothing in this paragraph shall be deemed to (a) be a release or impairment of the Guarantied Indebtedness nor of the lien of any deed of trust, mortgage, security interest or pledge securing the Guarantied Indebtedness; (b) preclude Lender from foreclosing any security interests it has in case of any default or from enforcing any of its other rights except as expressly stated in this paragraph; (c) prejudice the rights of Lender as to any of the conditions of the Loan Documents; or (d) preclude Lender from securing a personal judgment against Guarantor for breach of any covenant or warranty set forth in this agreement other than those covenants to pay the Guarantied Indebtedness.


GUARANTOR:
________________________________, a 



By 




Its 

Guarantor's Address:

_________________________

_________________________
By 

_________________________

Its 
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