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LIMITED GUARANTY AND LIEN FREE COMPLETION GUARANTY 

(California) 

 This Limited Guaranty and Lien Free Completion Guaranty ("Guaranty") is entered into as of 
December 15, 2023, by JOHN TEST ("Guarantor"), for the benefit of LOANDOCSOLUTIONS, a California corporation, 
and/or any subsequent holder of the Note (the "Lender"). 

RECITALS 

LLC BORROWER, a California limited liability company ("Borrower"), has requested that Lender make a loan to 
Borrower in the amount of ONE MILLION AND 00/100 DOLLARS (US $1,000,000.00) (the "Loan") pursuant to the 
terms and conditions of a Loan Agreement executed by Borrower and Lender dated as of the date of this Guaranty 
(the "Loan Agreement"). The Loan will be evidenced by a Promissory Note from Borrower to Lender dated as of the 
date of this Guaranty (the "Note"). The Note will be secured by that certain Deed of Trust, Assignment of Rents, 
Security Agreement and Fixture Filing of even date herewith (hereinafter referred to as the "Mortgage"), 
encumbering the real property described in the Mortgage (the "Mortgaged Property"). 

As a condition to making the Loan to Borrower, Lender requires that Guarantor execute this Guaranty. 

Guarantor has a direct or indirect ownership or other financial interest in Borrower and/or will otherwise derive a 
material benefit from the making of the Loan. 

As a condition to permitting Borrower to undertake the Guaranteed Work, Lender requires that Guarantor execute 
this Guaranty, and in order to induce Lender to make the Loan to Borrower, and in consideration thereof, Guarantor 
agrees as follows: 

1. Defined Terms. 
(a) "Guaranteed Work Approval Document" means, collectively and individually, as applicable, each Loan 

Document evidencing (i) Lender’s review and approval of the Guaranteed Work, and (ii) Lender’s disbursement 
of Loan and/or other funds for the payment and/or reimbursement of costs and expenses incurred by Borrower 
in constructing and completing the Guaranteed Work. 

(b) "Indebtedness" and other capitalized terms used but not defined in this Guaranty shall have the 
meanings assigned to them in the Loan Agreement. 

(c) "Foreclosure Event" means any bankruptcy proceeding, whether voluntary or involuntary (including 
any action for relief from the automatic stay of any bankruptcy proceeding), or any other judicial or non-judicial 
foreclosure proceeding. 

(d) "Guaranteed Work" mean all work performed to construction and complete the Improvements at, in, 
on, around or under the Mortgaged Property, which work shall be in accordance with the Plans. 

(e) "Loan Documents" means the Loan Agreement, Note, Mortgage, this Guaranty, the Guaranteed Work 
Approval Document and all other documents evidencing, securing and otherwise relating to the Loan. 

(f) "Plans" means those various plans, specifications, drawings, and/or construction and architectural 
agreements approved by Lender in connection with the Guaranteed Work. 
2. Completion Guaranty. 

(a) Guaranteed Completion Guaranty. Guarantor hereby absolutely, unconditionally, and irrevocably 
guarantees to Lender that: 

(i) the Guaranteed Work will be constructed substantially in accordance with the Guaranteed Work 
Approval Document, the Loan Documents, the Plans and all laws, rules, regulations, and 
requirements of the applicable Governmental Authority; 

(ii) the Guaranteed Work will be completed and ready for occupancy, including the delivery of any 
certificates of occupancy or other permits required by law, as required by the Guaranteed Work 
Approval Document, the Loan Documents and the Plans; 

SAMPLE



 
California Guaranty Page 2 
© GoDocs® All Rights Reserved. 

(iii) Borrower will fully and punctually pay and discharge any and all costs, expenses, obligations, and 
liabilities for or in conjunction with the cost of completing the Guaranteed Work (including all 
permitting fees, licensing fees, amounts payable under construction contracts, subcontracts and 
supply contracts, and all amounts payable to architects, engineers and other design consultants), 
as the same become due and payable subject to Borrower’s right to contest and bond over, or 
obtain title insurance over, the same to the satisfaction of Lender; and 

(iv) the Mortgaged Property will be and remain free and clear of all Liens other than (A) Permitted 
Encumbrances, (B) liens which Borrower is diligently contesting in good faith that have been 
bonded off to the satisfaction of Lender, or (C) mechanics’ or materialmen’s liens which attach 
automatically under the laws of any Governmental Authority upon the commencement of any 
work upon, or delivery of any materials to, the Mortgaged Property and for which Borrower is not 
delinquent in the payment for any such work or materials. 
(A) Guarantor hereby absolutely, unconditionally, and irrevocably guarantees to Lender the full 

and prompt payment of any and all costs, expenses, losses, liabilities, damages (including all 
foreseeable and unforeseeable consequential damages), demands, claims, actions, 
judgments, causes of action, assessments, and penalties incurred by Lender, including the 
reasonable fees of outside legal counsel, accountants, and expert witnesses incurred by 
Lender in enforcing its rights under this Guaranty. 

(B) Guarantor hereby promises to pay and perform, as and when due (whether by acceleration, 
at maturity, or otherwise) and at all times thereafter, each and all of the items and obligations 
which are stated to be guaranteed under this section 2 (collectively, the "Guaranteed 
Completion Obligations") and under section 3 below (collectively, the "Guaranteed Payment 
Obligations" and together with the Guaranteed Completion Obligations, collectively the 
"Guaranteed Obligations"). Guarantor is primarily liable for the Guaranteed Obligations. 

(b) Guarantor's Obligations to Complete the Guaranteed Work. Without in any way limiting the generality 
of the foregoing, following written request from Lender for performance by Guarantor hereunder to complete 
the Guaranteed Work, Lender shall make available any undisbursed Loan funds held by or not yet disbursed by 
the Lender which are not subject to legal impairment to disbursement pursuant to a court order, a mechanic's 
or materialman's lien, a bankruptcy proceeding or notice to disburser and which have been designated in the 
project budget for the payment of Project Costs directly related to the construction and completion of the 
Guaranteed Work. Such funds shall be disbursed only upon satisfaction by Guarantor of all requirements for 
disbursement set forth in the Loan Agreement and in accordance with the disbursement procedures set forth 
in the Loan Agreement, and any amendments thereof. In connection with the Guaranteed Completion 
Obligations hereunder, Guarantor shall be entitled to all rights of Borrower under the Loan Agreement to 
reallocate any contingency funds within the project budget, if applicable, so long as Guarantor has satisfied the 
requirements set forth in the preceding sentence. In the event that Guarantor does not satisfy all of the 
requirements for disbursement of Loan funds set forth hereinabove or does not comply with the disbursement 
procedures set forth in the Loan Agreement in any material respect (and such failure is not cured within ten (10) 
days after request by Lender), or any representation warranty or certification made by Guarantor shall prove to 
be false or misleading: (i) Lender shall have no further obligation to disburse any portion of the Loan funds to 
Guarantor; (ii) Lender may pursue whatever remedies it may have available at law or in equity for breach of 
such terms and conditions; and (iii) at Lender's option, to be exercised in its sole discretion, Guarantor shall 
perform the Guaranteed Completion Obligations at its sole cost and expense without any right or recourse to 
any portion of the Loan funds or Lender may complete the Guaranteed Work itself or cause the Guaranteed 
Work to be completed by a third party and charge the entire cost thereof to Guarantor. In connection with the 
Guaranteed Completion Obligations hereunder, whenever it is necessary for Guarantor to cure an Event of 
Default in order to satisfy any such requirement or procedure for disbursements described herein, Guarantor 
shall have such time to cure an Event of Default as may be granted by Lender, in its sole discretion. 

(c) Lender's Right to Complete. 
(i) If Guarantor fails to perform the Guaranteed Work on or before the times such actions are to be 

performed by Borrower, Lender shall have the right, but not the obligation, to complete the 
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Guaranteed Work (either before or after a Foreclosure Event), with such changes or modifications 
to the Plans that Lender deems necessary, and to expend such sums as Lender deems appropriate 
in order to so complete the Guaranteed Work.  Lender may utilize such employees, agents, 
contractors, subcontractors or other Persons to perform the Guaranteed Work as Lender may 
elect. 

(ii) Guarantor hereby waives any right to contest any such changes or modifications to the Plans, or 
the amount of any such expenditures in furtherance of the completion of the Guaranteed Work.  
The amount of any and all expenditures made by Lender to perform the Guaranteed Work or 
otherwise discharge the Guaranteed Completion Obligations shall be immediately due and payable 
by Guarantor to Lender, regardless of whether the Guaranteed Work is completed. 

(d) Survival of Guaranteed Completion Obligations; Termination of Guaranty. 
(i) The Guaranteed Completion Obligations under this Guaranty shall survive any Foreclosure Event. 
(ii) This Guaranty shall terminate and be of no further force and effect, without further act by Lender, 

upon the earlier to occur of (A) payment in full of the Indebtedness, or (B) completion of the 
Guaranteed Work and full satisfaction of the Guaranteed Completion Obligations.  Any termination 
of the liability of Guarantor under this Guaranty shall not affect the liability (if any) of Guarantor 
under any other Loan Document.  This Guaranty shall continue to be effective or be reinstated (as 
the case may be) if at any time payment of all or any part of any sum payable pursuant to the Note, 
the Loan Agreement or any other Loan Document is rescinded or otherwise required to be 
returned by Lender upon the insolvency, bankruptcy, dissolution, liquidation, or reorganization of 
Borrower, or upon or as a result of the appointment of a receiver, intervenor, custodian or 
conservator of, or trustee or similar officer for, Borrower or any substantial part of its property, or 
otherwise, all as though such payment to Lender had not been made, regardless of whether Lender 
contested the order requiring the return of such payment. 

(iii) This is a guaranty of performance of the Guaranteed Completion Obligations and not of collection, 
and the Lender shall not be required to take any action against the Borrower (other than providing 
such notice to Borrower as is required hereunder or by the Loan Agreement) or resort to any other 
security given for the performance of the Borrower's obligations as a precondition to the 
Guaranteed Completion Obligations of the Guarantor hereunder. 

3. Payment Guaranty. Guarantor hereby absolutely, unconditionally and irrevocably guarantees to Lender 
the full and prompt payment when due, whether at maturity or earlier, by reason of acceleration or otherwise, and 
at all times thereafter, and the full and prompt performance when due, of all of the following: 

(a) A portion of the Indebtedness equal to fifty percent (50.00%) of the original principal balance of the 
Note; 

(b) A portion of the Indebtedness equal to any loss or damage suffered by Lender as a result of the 
occurrence of any of the following events: 

(i) Borrower fails to pay to Lender upon demand after an Event of Default all Rents to which Lender 
is entitled under section C.1 of the Mortgage and the amount of all security deposits collected by 
Borrower from tenants then in residence; provided, however, that Guarantor will not be personally 
liable for any failure described in this section 3(b)(i) if Borrower is unable to pay to Lender all Rents 
and security deposits as required by the Mortgage because of a valid order issued in a bankruptcy, 
receivership, or similar judicial proceeding; 

(ii) Borrower fails to apply all insurance proceeds and condemnation proceeds as required by the Loan 
Agreement; provided, however, that Guarantor will not be personally liable for any failure 
described in this section 3(b)(ii) if Borrower is unable to apply insurance or condemnation proceeds 
as required by the Loan Agreement because of a valid order issued in a bankruptcy, receivership, 
or similar judicial proceeding; 

(iii) Borrower fails to comply with section D.6 of the Loan Agreement relating to the delivery of books 
and records, statements, schedules and reports; 
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(iv) Borrower fails to pay when due in accordance with the terms of the Loan Agreement (A) Property 
Insurance premiums or other insurance premiums required by Lender under section D.2 of the 
Loan Agreement; (B) Taxes; (C) water and sewer charges (that could become a lien on the 
Mortgaged Property); or (D) assessments or other charges (that could become a lien on the 
Mortgaged Property); or 

(v) Borrower engages in any willful act of material waste of the Mortgaged Property. 
(vi) If any repairs or other construction work is to be performed on the Mortgaged Property, Borrower 

has removed or disposed of any portion of the Mortgaged Property in contravention to the 
schedule of repairs approved by Lender, including, but not limited to, any fixtures, any material 
intended to be incorporated into the Mortgaged Property, or any other property intended to be 
incorporated into the Mortgaged Property per the schedule of repairs. 

(vii) If any repairs or other construction work is to be performed on the Mortgaged Property, 
Borrower's failure to pay any charges for labor or materials or other charges or judgments that can 
create a lien on the Mortgaged Property and/or Borrower's failure to obtain a sufficient bond (as 
applicable) to bond over any such lien. 

(c) The payment and performance of all of Borrower's obligations under the Environmental Indemnity. 
(d) All of the Indebtedness upon the occurrence of any of the following Events of Default: 

(i) a Transfer (including, but not limited to, a lien or encumbrance) that is an Event of Default under 
section E.1 of the Loan Agreement, other than a Transfer consisting solely of the involuntary 
removal or involuntary withdrawal of a general partner in a limited partnership or a manager in a 
limited liability company; 

(ii) fraud or written material misrepresentation by Borrower or any officer, director, partner, member 
or employee of Borrower or any Guarantor in connection with the application for or creation of 
the Indebtedness or any request for any action or consent by Lender; or 

(iii) an involuntary bankruptcy or other involuntary insolvency proceeding is commenced against 
Borrower (by a party other than Lender) but only if Borrower has failed to use commercially 
reasonable efforts to dismiss such proceeding or has consented to such proceeding. 

(e) The entire Indebtedness, in the event that: 
(i) Borrower or Guarantor voluntarily files for bankruptcy protection under the Bankruptcy Code or 

voluntarily becomes subject to any reorganization, receivership, insolvency proceeding or other 
similar proceeding pursuant to any other federal or state law affecting debtor and creditor rights; 

(ii) Borrower, Guarantor or any affiliate, manager, member or principal of Borrower or Guarantor joins 
in the filing of, or solicits or causes to be solicited any petitioning creditors for, any involuntary 
bankruptcy filing with respect to Borrower pursuant to the Bankruptcy Code or other federal or 
state law affecting debtor and creditor rights or Borrower files an answer consenting to or 
otherwise acquiescing to any involuntary bankruptcy filing with respect to Borrower pursuant to 
the Bankruptcy Code or other federal or state law affecting debtor and creditor rights; or 

(iii) an order for relief is entered against Borrower or Guarantor in any involuntary bankruptcy filing 
by any creditor of Borrower (other than Lender) pursuant to the Bankruptcy Code or other federal 
or state law affecting debtor and creditor rights. 

(f) All costs and expenses, including Attorneys' Fees and Costs and fees and out-of-pocket expenses of 
expert witnesses, incurred by Lender in enforcing its rights under this Guaranty. 
4. To the extent that Guarantor has liability under this Guaranty, Lender may exercise its rights against 

Guarantor personally without regard to whether Lender has exercised any rights against Borrower or the Mortgaged 
Property or any other security, or pursued any rights against any other guarantor, or pursued any other rights 
available to Lender under the Note, the Mortgage, the Loan Agreement, any other Loan Document or applicable law. 
To the fullest extent permitted by applicable law, in any action to enforce Guarantor's liability under this Guaranty, 
Guarantor waives any right to set off the value of the Mortgaged Property against such personal liability. 
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5. For purposes of determining Guarantor's liability under this Guaranty, all payments made by Borrower 
with respect to the Indebtedness and all amounts received by Lender from the enforcement of its rights under the 
Mortgage shall be applied first to the portion of the Indebtedness for which Guarantor has no personal liability. 

6. The Guaranteed Obligations under this Guaranty shall survive any foreclosure proceeding, any 
foreclosure sale, any delivery of any deed in lieu of foreclosure, and any release of record of the Mortgage, and, in 
addition, the Guaranteed Obligations relating to Borrower's obligations under the Environmental Indemnity shall 
survive any repayment or discharge of the Indebtedness. This Guaranty is binding upon Guarantor and Guarantor's 
heirs, successors and permitted assigns so long as any of the Indebtedness or any of such surviving obligations 
remains unpaid. 

7. Guarantor's Guaranteed Obligations under this Guaranty constitute an unconditional guaranty of 
payment and performance and not merely a guaranty of collection. This is a "continuing guaranty" under which 
Guarantor agrees to guarantee the full and punctual payment and performance of the Guaranteed Obligations to 
Lender on an open and continuing basis. Accordingly, any payments made on the Indebtedness will not discharge or 
diminish the Guaranteed Obligations and liability under this Guaranty for any remaining Indebtedness. 

8. The Guaranteed Obligations under this Guaranty shall be performed without demand by Lender and shall 
be unconditional irrespective of the genuineness, validity, regularity or enforceability of the Note, the Loan 
Agreement, the Mortgage, or any other Loan Document, and without regard to any other circumstance which might 
otherwise constitute a legal or equitable discharge of a surety or a guarantor. Guarantor hereby waives any and all 
benefits and defenses under California Civil Code Section 2810 and agrees that by doing so Guarantor shall be liable 
even if Borrower had no liability at the time of execution of the Note, the Loan Agreement, the Mortgage or any 
other Loan Document, or thereafter ceases to be liable. Guarantor hereby waives any and all benefits and defenses 
under California Civil Code Section 2809 and agrees that by doing so Guarantor's liability may be larger in amount 
and more burdensome than that of Borrower. Guarantor hereby waives the benefit of all principles or provisions of 
law, statutory or otherwise, which are or might be in conflict with the terms of this Guaranty and agrees that the 
Guaranteed Obligations shall not be affected by any circumstances, whether or not referred to in this Guaranty, 
which might otherwise constitute a legal or equitable discharge of a surety or a guarantor. Guarantor hereby waives 
the benefits of any right of discharge under any and all statutes or other laws relating to guarantors or sureties and 
any other rights of sureties and guarantors thereunder. Without limiting the generality of the foregoing, Guarantor 
hereby waives, to the fullest extent permitted by law, diligence in collecting the Indebtedness, presentment, demand 
for payment, protest, all notices with respect to the Note and this Guaranty which may be required by statute, rule 
of law or otherwise to preserve Lender's rights against Guarantor under this Guaranty, including, but not limited to, 
notice of acceptance, notice of any amendment of the Loan Documents, notice of the occurrence of any Potential 
Default or Event of Default, notice of intent to accelerate, notice of acceleration, notice of dishonor, notice of 
foreclosure, notice of protest, and notice of the incurring by Borrower of any obligation or indebtedness. Guarantor 
also waives, to the fullest extent permitted by law, all rights to require Lender to (a) proceed against Borrower or 
any other guarantor of Borrower's payment or performance with respect to the Indebtedness or any other obligation 
guaranteed under this Guaranty (an "Other Guarantor"), (b) if Borrower or any Other Guarantor is a partnership, 
proceed against any general partner of Borrower or the Other Guarantor, (c) proceed against or exhaust any 
collateral held by Lender to secure the repayment of the Indebtedness, or (d) pursue any other remedy it may now 
or hereafter have against Borrower, or, if Borrower is a partnership, any general partner of Borrower, including any 
and all benefits under California Civil Code Sections 2845, 2849 and 2850. 

9. Guarantor understands that the exercise by Lender of certain rights and remedies contained in the 
Mortgage (such as a nonjudicial foreclosure sale) may affect or eliminate Guarantor's right of subrogation against 
Borrower and that Guarantor may therefore incur a partially or totally non-reimbursable liability under this 
Guaranty. Nevertheless, Guarantor hereby authorizes and empowers Lender to exercise, in its sole and absolute 
discretion, any right or remedy, or any combination thereof, which may then be available, since it is the intent and 
purpose of Guarantor that the obligations under this Guaranty shall be absolute, independent and unconditional 
under any and all circumstances. Guarantor expressly waives any defense (which defense, if Guarantor had not given 
this waiver, Guarantor might otherwise have) to a judgment against Guarantor by reason of a nonjudicial 
foreclosure. Without limiting the generality of the foregoing, Guarantor hereby expressly waives any and all benefits 
under (i) California Code of Civil Procedure Section 580a (which Section, if Guarantor had not given this waiver, might 
otherwise limit Guarantor's liability after a nonjudicial foreclosure sale to the difference between the obligations of 
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Guarantor under this Guaranty and the fair market value of the property or interests sold at such nonjudicial 
foreclosure sale), (ii) California Code of Civil Procedure Sections 580b and 580d (which Sections, if Guarantor had 
not given this waiver, might otherwise limit Lender's right to recover a deficiency judgment with respect to purchase 
money obligations and after a nonjudicial foreclosure sale, respectively), and (iii) California Code of Civil Procedure 
Section 726 (which Section, if Guarantor had not given this waiver, among other things, might otherwise require 
Lender to exhaust all of its security before a personal judgment could be obtained for a deficiency). Notwithstanding 
any foreclosure of the lien of the Mortgage, whether by the exercise of the power of sale contained in the Mortgage, 
by an action for judicial foreclosure or by Lender's acceptance of a deed in lieu of foreclosure, Guarantor shall remain 
bound under this Guaranty. 

10. In accordance with Section 2856 of the California Civil Code, Guarantor also waives any right or defense 
based upon an election of remedies by Lender, even though such election (e.g., nonjudicial foreclosure with respect 
to any collateral held by Lender to secure repayment of the Indebtedness) destroys or otherwise impairs the 
subrogation rights of Guarantor or the right of Guarantor (after payment of the obligations guaranteed by Guarantor 
under this Guaranty) to proceed against Borrower for reimbursement, or both, by operation of Section 580d of the 
Code of Civil Procedure or otherwise.  

11. In accordance with Section 2856 of the California Civil Code, Guarantor waives any and all other rights 
and defenses available to Guarantor by reason of Sections 2787 through 2855, inclusive, of the California Civil Code, 
including any and all rights or defenses Guarantor may have by reason of protection afforded to Borrower with 
respect to any of the obligations of Guarantor under this Guaranty pursuant to the antideficiency or other laws of 
the State of California limiting or discharging Borrower's Indebtedness, including Sections 580a, 580b, 580d, and 726 
of the California Code of Civil Procedure. 

12. In accordance with Section 2856 of the California Civil Code, Guarantor agrees to withhold the exercise 
of any and all subrogation and reimbursement rights against Borrower, against any other Person, and against any 
collateral or security for the Indebtedness, including any such rights pursuant to Sections 2847 and 2848 of the 
California Civil Code, until the Indebtedness has been indefeasibly paid and satisfied in full, all obligations owed to 
Lender under the Loan Documents have been fully performed, and Lender has released, transferred or disposed of 
all of its right, title and interest in such collateral or security. As provided in Section 2856 of the California Civil Code, 
Guarantor makes the following waivers of specific rights afforded under California law: 

"The Guarantor waives all rights and defenses that the Guarantor may have because the 
debtor's debt is secured by real property. This means, among other things: 

(1) The creditor may collect from the Guarantor without first foreclosing on any real or 
personal property collateral pledged by the debtor. 

(2) If the creditor forecloses on any real property collateral pledged by the debtor: 
(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. 

(B) The creditor may collect from the Guarantor even if the creditor, by 
foreclosing on the real property collateral, has destroyed any right the 
Guarantor may have to collect from the debtor. 

This is an unconditional and irrevocable waiver of any rights and defenses the Guarantor may have 
because the debtor's debt is secured by real property. These rights and defenses include, but are 
not limited to, any rights or defenses based on Section 580a, 580b, 580d, or 726 of the Code of 
Civil Procedure." 

13. At any time or from time to time and any number of times, without notice to Guarantor and without 
affecting the liability of Guarantor, (a) the time for payment of the principal of or interest on the Indebtedness may 
be extended or the Indebtedness may be renewed in whole or in part; (b) the time for Borrower's performance of 
or compliance with any covenant or agreement contained in the Note, the Loan Agreement, the Mortgage or any 
other Loan Document, whether presently existing or hereinafter entered into, may be extended or such performance 
or compliance may be waived; (c) the maturity of the Indebtedness may be accelerated as provided in the Note, the 
Loan Agreement, the Mortgage or any other Loan Document; (d) any or all payments due under any Loan Document 
may be reduced; (e) the Note, the Loan Agreement, the Mortgage or any other Loan Document may be modified or 
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amended by Lender and Borrower in any respect, including, but not limited to, an increase in the principal amount; 
(f) any security for the Indebtedness may be modified, exchanged, surrendered or otherwise dealt with or additional 
security may be pledged or mortgaged for the Indebtedness; and (g) all or any part of the Indebtedness or any 
participation therein may be sold, transferred or assigned by Lender or any loan participant. 

14. Guarantor states that (a) no statements or agreements of any kind have been made to Guarantor that 
would limit or qualify in any way the terms of this Guaranty; (b) Guarantor has full power, right and authority to 
enter into this Guaranty; (c) the provisions of this Guaranty do not conflict with or result in a default under any 
agreement or other instrument binding upon Guarantor and do not result in a violation of any law, regulation, court 
decree or order applicable to Guarantor; (d) Guarantor has not and will not, without the prior written consent of 
Lender, sell, lease, assign, encumber, hypothecate, transfer or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein; (e) no Material Adverse Effect has occurred since the date of the most 
recent financial statements provided to Lender, and no event has occurred which may materially adversely affect 
Guarantor's financial condition; (f) no litigation, claim, investigation, administrative proceeding or similar action 
(including those for unpaid Taxes) against Guarantor is pending or, to the best of Guarantor's knowledge, 
threatened; (g) Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and (h) 
Guarantor has established adequate means of obtaining from Borrower on a continuing basis information regarding 
Borrower's financial condition. If any of the above statements of fact are inaccurate on the date of this Guaranty or 
become inaccurate prior to repayment of the Indebtedness, then (i) such inaccuracy shall be an Event of Default 
under the Loan and under this Guaranty, and (ii) without limiting any other remedies of Lender, Lender may bring a 
claim against Guarantor for misrepresentation, a claim for breach of warranty, or both. 

15. If more than one Person executes this Guaranty, the Guaranteed Obligations of those Persons under this 
Guaranty shall be joint and several. Lender, in its sole and absolute discretion, may (a) bring suit against Guarantor, 
or any one or more of the Persons constituting Guarantor, and any Other Guarantor, jointly and severally, or against 
any one or more of them; (b) compromise or settle with Guarantor, any one or more of the Persons constituting 
Guarantor, or any Other Guarantor, for such consideration as Lender may deem proper; (c) release one or more of 
the Persons constituting Guarantor, or any Other Guarantor, from liability; and (d) otherwise deal with Guarantor 
and any Other Guarantor, or any one or more of them, in any manner, and no such action shall impair the rights of 
Lender to collect from Guarantor any amount guaranteed by Guarantor under this Guaranty. Nothing contained in 
this paragraph shall in any way affect or impair the rights or Guaranteed Obligations with respect to any Other 
Guarantor. 

16. Any indebtedness of Borrower held by Guarantor now or in the future is and shall be subordinated to the 
Indebtedness and any such indebtedness of Borrower shall be collected, enforced and received by Guarantor, as 
trustee for Lender, but without reducing or affecting in any manner the liability of Guarantor under the other 
provisions of this Guaranty. 

17. Guarantor shall have no right of, and hereby waives any claim for, contribution, subrogation or 
reimbursement against Borrower or any general partner of Borrower by reason of any payment by Guarantor under 
this Guaranty, whether such right or claim arises at law or in equity or under any contract or statute, until the 
Indebtedness has been paid in full and there has expired the maximum possible period thereafter during which any 
payment made by Borrower to Lender with respect to the Indebtedness could be deemed a preference under the 
Bankruptcy Code. 

18. All notices, demands and other communications ("notice") shall be given in accordance with section H.3 
of the Loan Agreement. Any notices to Guarantor shall be addressed to Guarantor at the address of Guarantor set 
forth in said section H.3 of the Loan Agreement. Further thereto, Guarantor has reviewed section H.3 of the Loan 
Agreement and agrees that it shall be subject to and bound by all agreements, obligations, and responsibilities set 
forth in said section as if Guarantor had executed the Loan Agreement. 

19. If any payment by Borrower is held to constitute a preference under any applicable bankruptcy, 
insolvency, or similar laws, or if for any other reason Lender is required to refund any sums to Borrower, such refund 
shall not constitute a release of any liability of Guarantor under this Guaranty. It is the intention of Lender and 
Guarantor that the Guaranteed Obligations under this Guaranty shall not be discharged except by Guarantor's 
performance of such Guaranteed Obligations and then only to the extent of such performance. 
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20. Guarantor shall deliver to Lender such financial statements information, schedules, documents, reports 
and tax returns of Guarantor as are required by section D.6 of the Loan Agreement (including, without limitation, all 
schedules, forms, attachments, W-2s and K-1s pertaining to each tax return). Each of the statements, information, 
schedules, documents, reports and tax returns required by this paragraph shall be provided to Lender within the 
time required by section D.6 of the Loan Agreement, shall be certified to be complete and accurate by Guarantor (or 
for an entity Guarantor, an individual having authority to bind Guarantor), and shall be in such form and contain 
such detail as Lender may reasonably require. Lender may at Lender's discretion require that any financial 
statements, schedules or reports be audited at Borrower's expense by independent certified public accountants 
acceptable to Lender. Guarantor acknowledges and agrees that (a) the reporting requirements of this paragraph 
apply to each Guarantor if more than one Guarantor is executing this Guaranty, and (b) that the failure of any 
Guarantor to provide the statements, information, schedules, documents, reports or tax returns required by this 
paragraph shall constitute an Event of Default. Guarantor acknowledges and agrees that Lender may from time to 
time (i) verify and re-verify any information contained in Borrower's application for the Loan, (ii) order additional 
credit reports from any credit reporting agency with respect to Borrower and Guarantor, and (iii) report Borrower's 
and Guarantor's name(s), account information and payment history to any credit reporting agency. Guarantor agrees 
to keep adequately informed of any facts, events or circumstances which might in any way affect Guarantor's risks 
under this Guaranty, and Guarantor further agrees that, absent a request for information, Lender shall have no 
obligation to disclose to Guarantor any information or documents acquired by Lender in the course of its relationship 
with Borrower. 

21. Lender may assign its rights under this Guaranty in whole or in part and upon any such assignment, all 
the terms and provisions of this Guaranty shall inure to the benefit of such assignee to the extent so assigned. The 
terms used to designate any of the parties herein shall be deemed to include the heirs, legal representatives, 
successors and assigns of such parties; and the term "Lender" shall include, in addition to Lender, any lawful owner, 
holder or pledgee of the Note. 

22. This Guaranty and the other Loan Documents represent the final agreement between the parties and 
may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements. There are no 
unwritten oral agreements between the parties. All prior or contemporaneous agreements, understandings, 
representations, and statements, oral or written, are merged into this Guaranty and the other Loan Documents. 
Guarantor acknowledges that it has received and reviewed copies of the Note, the Loan Agreement, the Mortgage 
and all other Loan Documents. Neither this Guaranty nor any of its provisions may be waived, modified, amended, 
discharged, or terminated except by an agreement in writing signed by the party against which the enforcement of 
the waiver, modification, amendment, discharge, or termination is sought, and then only to the extent set forth in 
that agreement. 

23. The Guaranteed Obligations under this Guaranty (i) are separate and distinct from the Indebtedness and 
(ii) are not secured by the Mortgage or any other Loan Document pursuant to which Lender has been granted a 
security interest in any property as collateral for the repayment of the Indebtedness. 

24. This Guaranty, and any Loan Document which does not itself expressly identify the law that is to apply to 
it, shall be governed by the laws of the jurisdiction in which the Mortgaged Property is located (the "Property 
Jurisdiction"). Guarantor agrees that any controversy arising under or in relation to this Guaranty may be litigated 
in the Property Jurisdiction. The state and federal courts and authorities with jurisdiction in the Property Jurisdiction 
shall have non-exclusive jurisdiction over all controversies which shall arise under or in relation to this Guaranty, the 
Note, the Loan Agreement, the Mortgage or any other Loan Document. Guarantor irrevocably consents to service, 
jurisdiction, and venue of such courts for any such litigation and waives any other venue or defense to venue to 
which it might be entitled by virtue of domicile, habitual residence, inconvenient forum or otherwise. 

25. The invalidity or unenforceability of any provision of this Guaranty shall not affect the validity or 
enforceability of any other provision, and all other provisions shall remain in full force and effect. 

26. Except as otherwise provided in this Guaranty, each married individual who executes this Guaranty 
intends to bind both his or her separate estate and his or her marital community. 

27. Lender shall be entitled, in its sole discretion, to image or make copies of all or any selection of the 
agreements, instruments, documents, items and records governing, arising from or relating to any of Borrower's 
loans, including, without limitation, this Guaranty and the other Loan Documents, and Lender may destroy or archive 
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the paper originals. Guarantor (i) waives any right to insist or require that Lender produce paper originals, (ii) agrees 
that such images shall be accorded the same force and effect as the paper originals, (iii) agrees that Lender is entitled 
to use such images in lieu of destroyed or archived originals for any purpose, including as admissible evidence in any 
demand, presentment or other proceedings, and (iv) further agrees that any executed facsimile (faxed), scanned, or 
other imaged copy of this Guaranty or any other Loan Document shall be deemed to be of the same force and effect 
as the original manually executed document. 

28. This Guaranty may be executed in any number of counterparts each of which shall be deemed an original, 
but all such counterparts together shall constitute but one Guaranty. 
 IN WITNESS WHEREOF, Guarantor has signed and delivered this Guaranty under seal (where applicable) or 
has caused this Guaranty to be signed and delivered by its duly authorized representative under seal (where 
applicable). Where applicable law so provides or allows, Guarantor intends that this Guaranty shall be deemed to 
be signed and delivered as a sealed instrument. 

SIGNATURE(S) ON FOLLOWING PAGE(S)  
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GUARANTOR: 

_________________________________ 
JOHN TEST 
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A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate 
is attached, and not the truthfulness, accuracy, or 
validity of that document. 
 
State of California )  ss. 
 
County of ___________________________ ) 
 
On ______________________, 2023, before me, _________________________________________, Notary Public, 
personally appeared JOHN TEST, 
 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true 
and correct. 
 

WITNESS my hand and official seal. 
 
 
Signature  ___________________________________________  

Signature of Notary Public 

 Place Notary Seal Above 
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	LIMITED GUARANTY AND LIEN FREE COMPLETION GUARANTY
	1. Defined Terms.
	(a) "Guaranteed Work Approval Document" means, collectively and individually, as applicable, each Loan Document evidencing (i) Lender’s review and approval of the Guaranteed Work, and (ii) Lender’s disbursement of Loan and/or other funds for the payme...
	(b) "Indebtedness" and other capitalized terms used but not defined in this Guaranty shall have the meanings assigned to them in the Loan Agreement.
	(c) "Foreclosure Event" means any bankruptcy proceeding, whether voluntary or involuntary (including any action for relief from the automatic stay of any bankruptcy proceeding), or any other judicial or non-judicial foreclosure proceeding.
	(d) "Guaranteed Work" mean all work performed to construction and complete the Improvements at, in, on, around or under the Mortgaged Property, which work shall be in accordance with the Plans.
	(e) "Loan Documents" means the Loan Agreement, Note, Mortgage, this Guaranty, the Guaranteed Work Approval Document and all other documents evidencing, securing and otherwise relating to the Loan.
	(f) "Plans" means those various plans, specifications, drawings, and/or construction and architectural agreements approved by Lender in connection with the Guaranteed Work.

	2. Completion Guaranty.
	(a) Guaranteed Completion Guaranty. Guarantor hereby absolutely, unconditionally, and irrevocably guarantees to Lender that:
	(i) the Guaranteed Work will be constructed substantially in accordance with the Guaranteed Work Approval Document, the Loan Documents, the Plans and all laws, rules, regulations, and requirements of the applicable Governmental Authority;
	(ii) the Guaranteed Work will be completed and ready for occupancy, including the delivery of any certificates of occupancy or other permits required by law, as required by the Guaranteed Work Approval Document, the Loan Documents and the Plans;
	(iii) Borrower will fully and punctually pay and discharge any and all costs, expenses, obligations, and liabilities for or in conjunction with the cost of completing the Guaranteed Work (including all permitting fees, licensing fees, amounts payable ...
	(iv) the Mortgaged Property will be and remain free and clear of all Liens other than (A) Permitted Encumbrances, (B) liens which Borrower is diligently contesting in good faith that have been bonded off to the satisfaction of Lender, or (C) mechanics...
	(A) Guarantor hereby absolutely, unconditionally, and irrevocably guarantees to Lender the full and prompt payment of any and all costs, expenses, losses, liabilities, damages (including all foreseeable and unforeseeable consequential damages), demand...
	(B) Guarantor hereby promises to pay and perform, as and when due (whether by acceleration, at maturity, or otherwise) and at all times thereafter, each and all of the items and obligations which are stated to be guaranteed under this section 2 (colle...


	(b) Guarantor's Obligations to Complete the Guaranteed Work. Without in any way limiting the generality of the foregoing, following written request from Lender for performance by Guarantor hereunder to complete the Guaranteed Work, Lender shall make a...
	(c) Lender's Right to Complete.
	(i) If Guarantor fails to perform the Guaranteed Work on or before the times such actions are to be performed by Borrower, Lender shall have the right, but not the obligation, to complete the Guaranteed Work (either before or after a Foreclosure Event...
	(ii) Guarantor hereby waives any right to contest any such changes or modifications to the Plans, or the amount of any such expenditures in furtherance of the completion of the Guaranteed Work.  The amount of any and all expenditures made by Lender to...

	(d) Survival of Guaranteed Completion Obligations; Termination of Guaranty.
	(i) The Guaranteed Completion Obligations under this Guaranty shall survive any Foreclosure Event.
	(ii) This Guaranty shall terminate and be of no further force and effect, without further act by Lender, upon the earlier to occur of (A) payment in full of the Indebtedness, or (B) completion of the Guaranteed Work and full satisfaction of the Guaran...
	(iii) This is a guaranty of performance of the Guaranteed Completion Obligations and not of collection, and the Lender shall not be required to take any action against the Borrower (other than providing such notice to Borrower as is required hereunder...


	3. Payment Guaranty. Guarantor hereby absolutely, unconditionally and irrevocably guarantees to Lender the full and prompt payment when due, whether at maturity or earlier, by reason of acceleration or otherwise, and at all times thereafter, and the f...
	(a) A portion of the Indebtedness equal to fifty percent (50.00%) of the original principal balance of the Note;
	(b) A portion of the Indebtedness equal to any loss or damage suffered by Lender as a result of the occurrence of any of the following events:
	(i) Borrower fails to pay to Lender upon demand after an Event of Default all Rents to which Lender is entitled under section C.1 of the Mortgage and the amount of all security deposits collected by Borrower from tenants then in residence; provided, h...
	(ii) Borrower fails to apply all insurance proceeds and condemnation proceeds as required by the Loan Agreement; provided, however, that Guarantor will not be personally liable for any failure described in this section 3(b)(ii) if Borrower is unable t...
	(iii) Borrower fails to comply with section D.6 of the Loan Agreement relating to the delivery of books and records, statements, schedules and reports;
	(iv) Borrower fails to pay when due in accordance with the terms of the Loan Agreement (A) Property Insurance premiums or other insurance premiums required by Lender under section D.2 of the Loan Agreement; (B) Taxes; (C) water and sewer charges (that...
	(v) Borrower engages in any willful act of material waste of the Mortgaged Property.
	(vi) If any repairs or other construction work is to be performed on the Mortgaged Property, Borrower has removed or disposed of any portion of the Mortgaged Property in contravention to the schedule of repairs approved by Lender, including, but not l...
	(vii) If any repairs or other construction work is to be performed on the Mortgaged Property, Borrower's failure to pay any charges for labor or materials or other charges or judgments that can create a lien on the Mortgaged Property and/or Borrower's...

	(c) The payment and performance of all of Borrower's obligations under the Environmental Indemnity.
	(d) All of the Indebtedness upon the occurrence of any of the following Events of Default:
	(i) a Transfer (including, but not limited to, a lien or encumbrance) that is an Event of Default under section E.1 of the Loan Agreement, other than a Transfer consisting solely of the involuntary removal or involuntary withdrawal of a general partne...
	(ii) fraud or written material misrepresentation by Borrower or any officer, director, partner, member or employee of Borrower or any Guarantor in connection with the application for or creation of the Indebtedness or any request for any action or con...
	(iii) an involuntary bankruptcy or other involuntary insolvency proceeding is commenced against Borrower (by a party other than Lender) but only if Borrower has failed to use commercially reasonable efforts to dismiss such proceeding or has consented ...

	(e) The entire Indebtedness, in the event that:
	(i) Borrower or Guarantor voluntarily files for bankruptcy protection under the Bankruptcy Code or voluntarily becomes subject to any reorganization, receivership, insolvency proceeding or other similar proceeding pursuant to any other federal or stat...
	(ii) Borrower, Guarantor or any affiliate, manager, member or principal of Borrower or Guarantor joins in the filing of, or solicits or causes to be solicited any petitioning creditors for, any involuntary bankruptcy filing with respect to Borrower pu...
	(iii) an order for relief is entered against Borrower or Guarantor in any involuntary bankruptcy filing by any creditor of Borrower (other than Lender) pursuant to the Bankruptcy Code or other federal or state law affecting debtor and creditor rights.

	(f) All costs and expenses, including Attorneys' Fees and Costs and fees and out-of-pocket expenses of expert witnesses, incurred by Lender in enforcing its rights under this Guaranty.

	4. To the extent that Guarantor has liability under this Guaranty, Lender may exercise its rights against Guarantor personally without regard to whether Lender has exercised any rights against Borrower or the Mortgaged Property or any other security, ...
	5. For purposes of determining Guarantor's liability under this Guaranty, all payments made by Borrower with respect to the Indebtedness and all amounts received by Lender from the enforcement of its rights under the Mortgage shall be applied first to...
	6. The Guaranteed Obligations under this Guaranty shall survive any foreclosure proceeding, any foreclosure sale, any delivery of any deed in lieu of foreclosure, and any release of record of the Mortgage, and, in addition, the Guaranteed Obligations ...
	7. Guarantor's Guaranteed Obligations under this Guaranty constitute an unconditional guaranty of payment and performance and not merely a guaranty of collection. This is a "continuing guaranty" under which Guarantor agrees to guarantee the full and p...
	8. The Guaranteed Obligations under this Guaranty shall be performed without demand by Lender and shall be unconditional irrespective of the genuineness, validity, regularity or enforceability of the Note, the Loan Agreement, the Mortgage, or any othe...
	9. Guarantor understands that the exercise by Lender of certain rights and remedies contained in the Mortgage (such as a nonjudicial foreclosure sale) may affect or eliminate Guarantor's right of subrogation against Borrower and that Guarantor may the...
	10. In accordance with Section 2856 of the California Civil Code, Guarantor also waives any right or defense based upon an election of remedies by Lender, even though such election (e.g., nonjudicial foreclosure with respect to any collateral held by ...
	11. In accordance with Section 2856 of the California Civil Code, Guarantor waives any and all other rights and defenses available to Guarantor by reason of Sections 2787 through 2855, inclusive, of the California Civil Code, including any and all rig...
	12. In accordance with Section 2856 of the California Civil Code, Guarantor agrees to withhold the exercise of any and all subrogation and reimbursement rights against Borrower, against any other Person, and against any collateral or security for the ...
	13. At any time or from time to time and any number of times, without notice to Guarantor and without affecting the liability of Guarantor, (a) the time for payment of the principal of or interest on the Indebtedness may be extended or the Indebtednes...
	14. Guarantor states that (a) no statements or agreements of any kind have been made to Guarantor that would limit or qualify in any way the terms of this Guaranty; (b) Guarantor has full power, right and authority to enter into this Guaranty; (c) the...
	15. If more than one Person executes this Guaranty, the Guaranteed Obligations of those Persons under this Guaranty shall be joint and several. Lender, in its sole and absolute discretion, may (a) bring suit against Guarantor, or any one or more of th...
	16. Any indebtedness of Borrower held by Guarantor now or in the future is and shall be subordinated to the Indebtedness and any such indebtedness of Borrower shall be collected, enforced and received by Guarantor, as trustee for Lender, but without r...
	17. Guarantor shall have no right of, and hereby waives any claim for, contribution, subrogation or reimbursement against Borrower or any general partner of Borrower by reason of any payment by Guarantor under this Guaranty, whether such right or clai...
	18. All notices, demands and other communications ("notice") shall be given in accordance with section H.3 of the Loan Agreement. Any notices to Guarantor shall be addressed to Guarantor at the address of Guarantor set forth in said section H.3 of the...
	19. If any payment by Borrower is held to constitute a preference under any applicable bankruptcy, insolvency, or similar laws, or if for any other reason Lender is required to refund any sums to Borrower, such refund shall not constitute a release of...
	20. Guarantor shall deliver to Lender such financial statements information, schedules, documents, reports and tax returns of Guarantor as are required by section D.6 of the Loan Agreement (including, without limitation, all schedules, forms, attachme...
	21. Lender may assign its rights under this Guaranty in whole or in part and upon any such assignment, all the terms and provisions of this Guaranty shall inure to the benefit of such assignee to the extent so assigned. The terms used to designate any...
	22. This Guaranty and the other Loan Documents represent the final agreement between the parties and may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements. There are no unwritten oral agreements between the partie...
	23. The Guaranteed Obligations under this Guaranty (i) are separate and distinct from the Indebtedness and (ii) are not secured by the Mortgage or any other Loan Document pursuant to which Lender has been granted a security interest in any property as...
	24. This Guaranty, and any Loan Document which does not itself expressly identify the law that is to apply to it, shall be governed by the laws of the jurisdiction in which the Mortgaged Property is located (the "Property Jurisdiction"). Guarantor agr...
	25. The invalidity or unenforceability of any provision of this Guaranty shall not affect the validity or enforceability of any other provision, and all other provisions shall remain in full force and effect.
	26. Except as otherwise provided in this Guaranty, each married individual who executes this Guaranty intends to bind both his or her separate estate and his or her marital community.
	27. Lender shall be entitled, in its sole discretion, to image or make copies of all or any selection of the agreements, instruments, documents, items and records governing, arising from or relating to any of Borrower's loans, including, without limit...
	28. This Guaranty may be executed in any number of counterparts each of which shall be deemed an original, but all such counterparts together shall constitute but one Guaranty.




