GUARANTY OF BORROWER’S NON-RECOURSE OBLIGATIONS]
By Caryl B. Welborn
Law Offices of Caryl B. Welborn
San Francisco, California

THIS GUARANTY ("Guaranty") is made as of ____________, by JOHN SMITH
and JANE DOE (sometimes hereinafter collectively referred to as "Guarantor"), in favor
of BIG BANK, a national banking association ("Lender").
RECITALS
A.
Lender has agreed to make a loan (the “Loan”) to Borrower, LLC, a
California limited liability company (“Borrower”) in the principal sum of _____ Million
Dollars ($________________). The Loan is evidenced by a Promissory Note ("Note")
executed by Borrower payable to the order of Lender and is secured by a deed of trust
("Deed of Trust") on the property described therein (the “Property”) and by other security
instruments specified in the Deed of Trust. The term "Loan Documents" for purposes
hereof shall mean the Deed of Trust, the Note and those other documents described in the
Deed of Trust as Loan Documents. (All capitalized terms not otherwise defined in this
Guaranty shall have the meanings given to them in the Deed of Trust.)
B.
The individuals designated as Guarantor are members of Borrower but are
not otherwise personally obligated for the Loan.
C.
The individuals designated as Guarantor desire to guarantee certain
obligations of Borrower under the Loan Documents.
THEREFORE, to induce Lender to make the Loan, and in
consideration thereof, Guarantor unconditionally guarantees and agrees as follows:
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1.
Guaranty. Guarantor hereby unconditionally and irrevocably
guarantees and promises to pay to Lender or order, on demand, in lawful money of the
United States, in immediately available funds, all losses, costs, damages, liabilities,
claims, expenses and amounts specified in Section 15 (b) [the non-recourse carveout
provisions] of the Note.
2.
Remedies. If Guarantor fails to promptly perform its obligations
under this Guaranty, Lender may from time to time, and without first requiring
performance by Borrower or exhausting any or all security for the Loan, bring any action
at law or in equity or both to compel Guarantor to perform its obligations hereunder, and
to collect in any such action compensation for all loss, cost, damage, injury and expense
sustained or incurred by Lender as a direct or indirect consequence of the failure of
Guarantor to perform its obligations, together with interest thereon at the rate of interest
then applicable to the principal balance of the Note.
3.
Rights of Lender. Guarantor authorizes Lender, without giving
notice to Guarantor or obtaining Guarantor's consent and without affecting the liability of
Guarantor, from time to time to: (a) renew or extend all or any portion of Borrower's
obligations under the Note or any of the other Loan Documents; (b) declare all sums
owing to Lender under the Note and the other Loan Documents due and payable upon the
occurrence of an Event of Default under the Loan Documents; (c) make changes in the
dates specified for payments of any sums payable in periodic installments under the Note
or any of the other Loan Documents; (d) otherwise modify the terms of any of the Loan
Documents; (e) take and hold security for the performance of Borrower's obligations
under the Note or the other Loan Documents and exchange, enforce, waive and release
any such security; (f) apply such security and direct the order or manner of sale thereof as
Lender in its discretion may determine; (g) release, substitute or add any one or more
endorsers of the Note or other guarantors of Borrower's obligations under the Note or the
other Loan Documents; (h) apply payments received by Lender from Borrower to any
obligations of Borrower to Lender, in such order as Lender shall determine in its sole
discretion, whether or not any such obligations are covered by this Guaranty; and (i)
assign this Guaranty in whole or in part.
4.
Guarantor's Waivers. Guarantor waives: (a) any defense based
upon any legal disability or other defense of Borrower, any other guarantor or other
person, or by reason of the cessation or limitation of the liability of Borrower from any
cause other than full payment of all sums payable under the Note or any of the other Loan
Documents; (b) any defense based upon any lack of authority of the members, officers,
directors, partners or agents acting or purporting to act on behalf of Borrower or any
principal of Borrower or any defect in the formation of Borrower or any principal of
Borrower; (c) any defense based upon the application by Borrower of the proceeds of the
Loan for purposes other than the purposes represented by Borrower to Lender or intended
or understood by Lender or Guarantor; (d) any and all rights and defenses arising out of
an election of remedies by Lender, even though that election of remedies, such as a
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nonjudicial foreclosure with respect to security for a guaranteed obligation, has destroyed
Guarantor's rights of subrogation and reimbursement against the principal by the
operation of Section 580d of the California Code of Civil Procedure or otherwise; (e) any
defense based upon Lender's failure to disclose to Guarantor any information concerning
Borrower's financial condition or any other circumstances bearing on Borrower's ability
to pay all sums payable under the Note or any of the other Loan Documents; (f) any
defense based upon any statute or rule of law which provides that the obligation of a
surety must be neither larger in amount nor in any other respects more burdensome than
that of a principal; (g) any defense based upon Lender's election, in any proceeding
instituted under the Federal Bankruptcy Code, of the application of Section 1111(b)(2) of
the Federal Bankruptcy Code or any successor statute; (h) any defense based upon any
borrowing or any grant of a security interest under Section 364 of the Federal Bankruptcy
Code; (i) any right of subrogation, any right to enforce any remedy which Lender may
have against Borrower and any right to participate in, or benefit from, any security for the
Note or the other Loan Documents now or hereafter held by Lender; (j) presentment,
demand, protest and notice of any kind; and (k) the benefit of any statute of limitations
affecting the liability of Guarantor hereunder or the enforcement hereof. Guarantor
further waives any and all rights and defenses that Guarantor may have because
Borrower’s debt is secured by real property; this means, among other things, that: (1)
Lender may collect from Guarantor without first foreclosing on any real or personal
property collateral pledged by Borrower; (2) if Lender forecloses on any real property
collateral pledged by Borrower, then (A) the amount of the debt may be reduced only by
the price for which that collateral is sold at the foreclosure sale, even if the collateral is
worth more than the sale price, and (B) Lender may collect from Guarantor even if
Lender, by foreclosing on the real property collateral, has destroyed any right Guarantor
may have to collect from Borrower. The foregoing sentence is an unconditional and
irrevocable waiver of any rights and defenses Guarantor may have because Borrower’s
debt is secured by real property. These rights and defenses being waived by Guarantor
include, but are not limited to, any rights or defenses based upon Section 580a, 580b,
580d or 726 of the California Code of Civil Procedure. Without limiting the generality of
the foregoing or any other provision hereof, Guarantor further expressly waives to the
extent permitted by law any and all rights and defenses, including without limitation any
rights of subrogation, reimbursement, indemnification and contribution, which might
otherwise be available to Guarantor under California Civil Code Sections 2787 to 2855,
inclusive, 2899 and 3433, or under California Code of Civil Procedure Sections 580a,
580b, 580d and 726, or any of such sections. Finally, Guarantor agrees that the
performance of any act or any payment which tolls any statute of limitations applicable to
the Note or any of the other Loan Documents shall similarly operate to toll the statute of
limitations applicable to Guarantor's liability hereunder.
5.
Guarantor's Warranties. Guarantor warrants and acknowledges
that: (a) Lender would not make the Loan but for this Guaranty; (b) there are no
conditions precedent to the effectiveness of this Guaranty; (c) Guarantor has established
adequate means of obtaining from sources other than Lender, on a continuing basis,
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