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THIS GUARANTY (the "Guaranty") is executed and delivered as of (month) ____, ______ by (name of guarantors), an Ohio corporation or individually (description on guarantying entity) (each of the foregoing parities and individuals being referred to collectively as the “Guarantors"(adjust as needed)), as joint and several guarantors, in favor of the (name of lender) (the "Lender or City/County"), acting on behalf of the (name of the local jurisdiction), under the following circumstances:


WHEREAS, pursuant to a Community Development Block Grant Revolving Loan Fund Loan Agreement of even date herewith (the "Loan Agreement"), the (the local jurisdiction) has agreed to loan the principal sum of (written amount of loan) and No/100 Dollars ($amount of loan).00) to (name of borrower), an Ohio corporation or (description of the entity) (the "Borrower"), in connection with the  (description of the project) located at (address of the project site), Ohio (zip code), as further described in the Loan Agreement.


WHEREAS, as evidenced by a cognovit promissory note dated (month) ____, 200__ in the principal sum of (written amount of loan) and No/100 Dollars ($ amount of loan .00) (the "Note"), the Borrower is required to repay said loan by making payments to the (name of local jurisdiction) or at such times and in such amounts as set forth in the Note.


WHEREAS, as a condition of making the Community Development Block Grant Revolving Loan Fund Loan, the (name of local jurisdiction) requires collateral sufficient in form and value to secure the principal and interest for the full term of Loan Agreement; 


WHEREAS, the Guarantors and Borrower have proposed that Guarantors provide this Guaranty to serve as collateral for the Community Development Block Grant Revolving Loan Fund Loan; and


WHEREAS, the (name of local jurisdiction) has agreed to accept such collateral, subject to the terms and conditions set forth below.


NOW, THEREFORE, as an inducement to, and in consideration of, the loan by the (name of local jurisdiction) to the Borrower pursuant to the Loan Agreement, and for other valuable consideration, the receipt of which is hereby acknowledged, the Guarantors hereby jointly and severally covenant, warrant, represent and agree with the  (name of local jurisdiction) as follows:

ARTICLE I

DEFINITIONS

This Guaranty is a Loan Document, as defined in Section 1.2 of the Loan Agreement.  A guaranty in the form of this Guaranty is attached to the Loan Agreement as Exhibit D.  The terms and conditions of the other Loan Documents and the recitals to this Guaranty are incorporated herein by reference.  Words and terms with initial capital letters used in this Agreement (including the preamble and recitals hereto) and not otherwise defined shall have the meanings assigned to such terms in the Loan Documents.  

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1.
Each of the Guarantors  (adjust if singular) hereby represents and warrant as follows:


a).
There are no actions, suits or proceedings pending or threatened against or affecting any of the Guarantors, which, if adversely determined, would individually or in the aggregate materially impair the ability of the Guarantors to perform any of such Guarantors’ obligations under this Guaranty or adversely affect the financial condition of the Guarantors.


b).
None of the Guarantors is in default in the payment of any indebtedness for borrowed money or under any agreement or instrument evidencing any such indebtedness, and no event has occurred which by notice, the passage of time or otherwise would constitute any such event of default.


c).
None of the Guarantors have made any contract or arrangement of any kind which has given rise to or the performance of which by the other party thereto would give rise to a lien or claim of lien on the Project Facilities (as defined in the Loan Agreement).


d).
The financial statements of each of the Guarantors heretofore delivered to the Director are true and correct in all respects, have been prepared in accordance with generally accepted accounting principles consistently applied, and fairly present the financial condition of each of the Guarantors as of the dates thereof.  No materially adverse change has occurred in the financial condition of any of the Guarantors reflected therein since the respective dates thereof.


e).
Each of the Guarantors has knowledge of and is familiar with the Borrower's business affairs, books and records and has the ability to influence the Borrower's decision-making processes.


f).
Each of the Guarantors will use such Guarantor’s best efforts to cause the Borrower to perform in accordance with the terms and conditions of the Loan Documents (as defined in the Loan Agreement).

ARTICLE III

GUARANTY

Section 3.1.
Each of the Guarantors, jointly and severally, hereby absolutely and unconditionally guarantee to the  (name of local jurisdiction) for the (name of local jurisdiction)'s benefit and that of the (name of local jurisdiction)'s successors and assigns as the holder at any time and from time to time of the Note (i) the full and prompt payment of all payments to be made by the Borrower to the (name of local jurisdiction) of all amounts payable under the Loan Agreement or the Note, (ii) all expenses and charges, including, to the fullest extent permitted by law, court costs and attorneys' fees paid or incurred by the (name of local jurisdiction) in realizing any of the payments hereby guaranteed or in enforcing this Guaranty and (iii) the performance of any and all obligations of the Borrower under the Loan Documents.


Section 3.2.
All obligations of the Guarantors under this Guaranty shall remain in full force and effect until the entire principal of and interest and monthly service fees on the Note and the expenses and charges described in Section 2.1 (ii) above shall have been paid and until all of the obligations of the Borrower under the Loan Documents have been met.  All obligations of the Guarantors under this Guaranty shall be performed promptly and in good faith.


Section 3.3.
This Guaranty is an unconditional and absolute guaranty, irrespective of the validity, regularity or enforceability of any of the Loan Documents or any circumstances that might otherwise constitute a legal or equitable discharge or defense of any of the Guarantors.  No counterclaim, setoff, reduction of an obligation or defense of any kind which the Borrower or the Guarantor may have or assert against the (name of local jurisdiction) or which the Guarantor may have or assert against the Borrower shall affect, modify or impair the Guarantor's obligations hereunder.


Section 3.4.
Each of the Guarantors acknowledge that the (name of local jurisdiction) is making the Loan to the Borrower of the Loan Amount in reliance upon this Guaranty and the representations, warranties, covenants and agreements of the Guarantors made herein.

ARTICLE IV

ADDITIONAL COVENANTS AND AGREEMENTS

Section 4.1.
Throughout the term of this Guaranty, each of the Guarantors shall:


a).
Pay and discharge promptly, or cause to be paid and discharged promptly, when due and payable, all taxes, assessments and governmental charges or levies imposed upon the Guarantor, the Guarantor's income or any of the Guarantor's property, or upon any part thereof, as well as all claims of any kind (including claims for labor, materials and supplies) which, if unpaid, might by law become a lien or charge upon the Guarantor's property.


Notwithstanding the preceding paragraph, each Guarantor may, at the Guarantor's expense and after prior notice to the (name of local jurisdiction), by appropriate proceedings diligently prosecuted, contest in good faith the validity or amount of any such taxes, assessments, governmental charges, levies and claims and during the period of contest, and after notice to the (name of local jurisdiction), may permit the items so contested to remain unpaid. However, if at any time the (name of local jurisdiction) shall notify the Guarantor that, in the opinion of legal counsel satisfactory to the (name of local jurisdiction), by nonpayment of any such items the lien created by the Security Documents as to any part of the Project Facilities will be materially affected or the Project Facilities or any part thereof will be subject to imminent loss or forfeiture, the Guarantor shall promptly pay such taxes, assessments, charges, levies or claims.


b).
Do or cause to be done all things necessary to preserve and keep in full force and effect the Guarantor's existence and current ownership and the Guarantor's material rights and franchises.


c).
Maintain and keep the Guarantor's property in good repair, working order and condition and from time to time make all repairs, renewals and replacements which, in the opinion of the Guarantor, are necessary and proper so that the business carried on in connection therewith may be properly conducted at all times; provided, however, that nothing in this subsection shall prevent the Guarantor from selling or otherwise disposing of any property whenever, in the good faith judgment of the Guarantor, such property is obsolete, worn out, without economic value or unnecessary for the conduct of the business of the Guarantor.


d).
Keep all of the Guarantor's insurable property insured against loss or damage by fire and other risks, maintain public liability insurance against claims for personal injury, death, or property damage suffered by others upon, in or about any premises occupied by the Guarantor; and maintain all such worker's compensation or similar insurance as may be required under the laws of any state or jurisdiction in which the Guarantor may be engaged in business.  All insurance for which provision has been made in this subsection shall be maintained against such risks and in at least such amounts as such insurance is usually carried by persons engaged in the same or similar businesses, and, as applicable, with full replacement cost coverage, and all insurance herein provided for shall be effected and maintained in force under a policy or policies issued by insurers of recognized responsibility, except that the Guarantor may effect worker's compensation or similar insurance in respect of operations in any state or other jurisdiction either through an insurance fund operated by such state or other jurisdiction or by causing to be maintained a system or systems of self-insurance which is in accordance with applicable law.


e).
Acknowledge the Borrower's obligation, pursuant to the Loan Agreement to provide annual financial statements of the Borrower and each of the Guarantors.  The Guarantors shall furnish, on an annual basis at the time of each of the Guarantors’ annual financial statements are prepared, a certificate of the Guarantors’ chief executive officer stating that (a) no Event of Default has occurred and is continuing and no event or circumstance which would constitute an Event of Default, but for the requirement that notice be given or time elapse or both, has occurred and is continuing, or, if such an Event of Default or such event or circumstance has occurred and is continuing, a statement as to the nature thereof and the action which the Guarantor each propose to take with respect thereto, and (b) no action, suit or proceeding by the Guarantor or against the Guarantor at law or in equity, or before any governmental instrumentality or agency, is pending or, to the best of the Guarantor's knowledge; threatened, which, if adversely determined, would materially impair the right or ability of the Guarantor to perform the transactions contemplated by the Loan Documents or the Lender Loan Documents, or would materially and adversely affect the Guarantor's business, operations, properties, assets or condition, all as of the date of such certificate, except as disclosed in such certificate.


f).
Provide such other information related to the business, properties or the condition or operations, financial or otherwise, of the Guarantor as the (name of local jurisdiction) may reasonably request.  


h).
Forthwith upon learning of any of the following, deliver written notice thereof to the (name of local jurisdiction), describing the same and the steps being taken by the Guarantor with respect thereto:



(i) the occurrence of an Event of Default or an event or circumstance which would constitute an Event of Default, but for the requirement that notice be given or time elapse or both; or


(ii) any action, suit or proceeding by or against the Guarantor at law or in equity, or before any governmental instrumentality or agency, instituted or threatened which, if adversely determined, would materially impair the right or ability of the Guarantor to carry on the business which is contemplated in connection with the Project Facilities or would materially impair the right or ability of the Guarantor to perform the transactions contemplated by the Loan Documents or the Lender Loan Documents, or] would materially and adversely affect the Guarantor's business, operations, properties, assets or condition.


Section 4.2.
Throughout the term of this Guaranty, each Guarantor shall not:


a).
Sell, transfer or otherwise dispose of all, or substantially all, of the Guarantor's assets; provided, however, that the Guarantor may, without violating the agreement contained in this subsection, sell, transfer or otherwise dispose of all, or substantially all, of the Guarantor’s assets, if the written consent of the  (name of local jurisdiction) is obtained, which consent shall not be unreasonably withheld.


b).
Enter into any agreement containing any provision which would be violated or breached by the performance of the Guarantor's obligations hereunder or under any instrument or document delivered or to be delivered or to be delivered by the Guarantor hereunder or in connection herewith.

ARTICLE V

EVENTS OF DEFAULT: REMEDIES

Section 5.1.
Each of the following shall be an "Event of Default" hereunder:


a).
The occurrence of an Event of Default under Section 5.1 of the Loan Agreement (as defined in the Loan Agreement).


b).
Any of the Guarantors shall:  (i) admit in writing, any inability to pay any of the Guarantor's debts generally as they become due; (ii) have an order for relief entered in any case commenced by or against the Guarantor under the federal bankruptcy laws, as now or hereafter in effect; (iii) commence a proceeding under any other federal or state bankruptcy, insolvency, reorganization or other similar law, or have such a proceeding commenced against the Guarantor and either have an order of insolvency or reorganization entered against the Guarantor or have the proceeding remain undismissed and unstayed for 90 days; (iv) make an assignment for the benefit of creditors; or (v) have a receiver or trustee appointed for the Guarantor or for the whole or any substantial part of any of the Guarantor's property.


c).
Any of the Guarantors shall fail to observe or perform any agreement, term or condition stated in this Guaranty, other than as required or described in subsection (a) and (b) above, and such failure shall continue for a period of thirty (30) days after notice of such failure is given to the Guarantor by the  (name of local jurisdiction), or for such longer period as the (name of local jurisdiction) may agree to in writing.


Section 5.2.
Upon the occurrence of an Event of Default hereunder, the (name of local jurisdiction) may proceed hereunder and, in the (name of local jurisdiction)'s sole discretion, shall have the right to proceed first and directly against any of the Guarantors under this Guaranty without proceeding against or exhausting any other remedies which the (name of local jurisdiction) may have under the Loan Documents and without resorting to any other security held by the (name of local jurisdiction).


Section 5.3.
Each of the Guarantors consent and agree that the (name of local jurisdiction) may, at the (name of local jurisdiction)'s discretion and without the necessity of obtaining any further consent of or giving notice to any of the Guarantors, have the right to (i) deal in any manner with the Borrower, including the right to grant any indulgence, forbearance, change, amendment, release, extension or other modification of the Loan Documents and to waive compliance with any of the terms or provisions of the Loan Documents; (ii) exchange, release, fail to resort to or otherwise deal in any manner with any security which may at any time be given to secure the Note, (iii) effect any release, compromise or settlement with respect to the Loan Documents, (iv) accelerate the maturity of the Note, (v) accept partial payment or payments of or extend the time for payment of any amounts due on or under this Guaranty, and (vi) agree to release any property from the lien, pledge and security interest created by the Security Documents (as defined in the Loan Agreement) and Loan Documents irrespective of the consideration, if any, received.  Irrespective of the (name of local jurisdiction) taking or refraining from taking any of the above actions or any of the actions referred to in the Loan Documents, the Security Documents or this Guaranty, the obligations of the Guarantors under this Guaranty shall remain in full force and effect and shall not be affected, modified or impaired in any manner.


Section 5.4.
Each of the Guarantors expressly waives (i) notice, in writing or otherwise, from the  (name of local jurisdcition) of the (name of local jurisdiction)'s acceptance of, and reliance on, this Guaranty, and (ii) defenses based on suretyship.

ARTICLE VI

PRIVATE 
GENERAL PROVISIONStc  \l 1 "GENERAL PROVISIONS"

Section 6.1.
All terms, provisions and agreements contained in this Guaranty shall be construed liberally in favor of the (name of local jurisdiction), shall inure to the benefit of and be enforceable by the (name of local jurisdiction), the (name of local jurisdiction)'s successors and assigns as holder of the Note, and shall be binding upon the Guarantors and the Guarantors’ successors and assigns.


Section 6.2.
If any provision of this Guaranty is for any reason held to be illegal, invalid or enforceable, such illegality, invalidity or unenforceability shall not affect any other provision of this Guaranty and this Guaranty shall be construed as if such illegal, invalid or unenforceable provision had not been contained herein.


Section 6.3.
This Guaranty shall not be modified except by a written agreement duly executed by the (name of local jurisdiction) and the Guarantors.  The rights and remedies of the (name of local jurisdiction) hereunder shall not be altered, limited or waived by any representation, promise or course of conduct hereunder pursued by the (name of local jurisdiction), unless evidenced by an agreement in writing duly executed by the (name of local jurisdiction).


Section 6.4.
This Guaranty and the rights and obligations of the parties hereto, including third party beneficiaries, shall be governed exclusively by and construed in accordance with the laws of the State of Ohio.


Section 6.5
The (name of local jurisdiction) is hereby authorized to record electronically or otherwise (i) the date and amount of disbursement of the Loan, (ii) the date and amount of each payment or repayment of the Loan, and (iii) such other information as it deems necessary or appropriate, and may, if the (name of local jurisdiction) so elects in connection with any transfer or enforcement of this Guaranty, endorse on a schedule forming a part hereof appropriate notation to evidence the foregoing information with respect to the Loan then outstanding.  Such recordation or endorsement shall constitute prima facie evidence of the accuracy of the information so recorded or endorsed; provided however, the failure of the (name of local jurisdiction) to make any such recordation(s) or endorsement(s) shall not affect the obligation of the Guarantors to pay amounts due hereunder in accordance with the terms hereof.


Section 6.6
Each of the Guarantors hereby irrevocably authorizes any attorney-at-law, including any attorney-at-law employed or retained by the (name of local jurisdiction), to appear for each of the Guarantors, or any one of them, in any action on this Guaranty in any court of record situated in (name of county of local jurisdiction) County, Ohio, in the county where any of the Guarantors then resides or can be found or in any county where this warrant was signed, and being in the United States, to waive the issuing and service of process, and confess a judgment in favor of the (name of local jurisdiction), or other holder of this Guaranty, against all or any of the Guarantors, for the amount that may then be due, with interest at the rate provided for in the Loan Documents, together with the costs of suit, and to waive and release all errors in said proceedings and the right to appeal from the judgment rendered, but no judgment or judgments against less than all of the Guarantors shall be a bar to any subsequent judgment against those of the Guarantors against whom judgment has not been taken.  Each of the Guarantors consents to the jurisdiction and venue of such courts.  Each of the Guarantors waives any conflict of interest that any attorney-at-law employed or retained by the (name of local jurisdiction) may have in confessing judgment hereunder and consents to the payment of a legal fee to any attorney-at-law confessing judgment hereunder.

WARNING- BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON A TIME A COURT JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT YOUR PRIOR KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TO COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY HAVE AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS, FAULTY GOODS, FAILURE ON HIS PART TO COMPLY WITH THE AGREEMENT, OR ANY OTHER CAUSE.  (Ohio Revised Code §2323.13 (D)).
               
IN WITNESS WHEREOF, this Guaranty has been executed and delivered as of the date first above written.








GUARANTOR (adjust for multiple/type):








(name).








By: _______________________________








Title: 
_____________________________








GUARANTOR:








By: _______________________________









(name), individually

STATE of OHIO                          )

                                                       )  ss:

COUNTY OF_______________)

The foregoing instrument was acknowledged before me this _____ day of (month), 200__ by  (name of guarantor), the (title of guarantor) of (company name in corporate version) who acknowledged that he/she did sign the foregoing instrument herein on behalf of (company/corporation name) and that such signing is the free act and deed for the uses and purposes therein mentioned.








Notary Public











My commission expires: ________________

STATE of OHIO                          )

                                                       )  ss:

COUNTY OF_______________)

The foregoing instrument was acknowledged before me this _____ day of (month), 2002 by (name of guarantor), individually, who acknowledged that he did sign the foregoing instrument herein and that such signing is the free act and deed for the uses and purposes therein mentioned.








Notary Public











My commission expires: ______________

1

