CORPORATE GUARANTEE
THIS GUARANTEE dated this _______ day of ______________, 20__. 

	From:
	____________________________________________________

	
	(The "Guarantor")


	     To:  
	____________________________________________________

	
	(The "Lender")


	     Re:
	____________________________________________________

	
	(The "Debtor")



IN CONSIDERATION OF the Lender extending future credit from time to time to the Debtor, and other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Guarantor, guarantees the prompt, full and complete performance of any and all present and future duties, obligations and indebtedness (the "Debt") due to the Lender by the Debtor, under the terms of certain debt agreements (the "Agreement") and under the following terms and conditions: 

1. The Guarantor guarantees that the Debtor will promptly pay the full amount of principal and interest of the Debt as and when the same will in any manner be or become due, either according to the terms and conditions provided by the Agreement or upon acceleration of the payment under the Agreement by reason of a default. 

2. The Guarantor agrees not to pledge, hypothecate, mortgage, sell or otherwise transfer any of the Guarantors assets without the prior written consent of the Lender. 

3. To the extent permitted by law, the Guarantor waives all defenses, counterclaims or offsets that are legally available to the Guarantor with respect to the payment of the Debt of the Debtor. 

4. The Lender is hereby authorized at any time, in its sole discretion and without notice, to take, change, release or in any way deal with any security securing the Debt without in any way impairing the obligation of the Guarantor. 

5. The Lender will be under no obligation to collect or to protect any such security or the Debt, and its neglect or failure to collect or protect the security or the Debt is excused. Acceptance of the Guarantee is waived. 

6. The Lender may grant extensions of time or other indulgences and otherwise deal with the Debtor and with other parties and securities as the Lender may see fit without in any way limiting or lessening the liability of the Guarantor under this Agreement. 

7. Any impairment of the security, which the Lender may from time to time hold as security for the Debt, will in no way operate to discharge the Guarantor in whole or in part, it being specifically agreed that the Lender is not required to exercise diligence to enforce its rights against the Debtor. 

8. The Lender may release, surrender, exchange, modify, impair or extend the periods of duration or the time for performance or payment of any collateral securing the obligations of the Debtor to the Lender, and may also settle or compromise any claim of the Lender against the Debtor or against any other person or corporation whose obligation is held by the Lender as collateral security for any obligation of the Debtor or the Lender. 

9. This Guarantee is for the use and benefit of the Lender, and will also be for the use and benefit of any subsequent Lender to whom the Lender may assign this Guarantee. 

10. The liability of the Guarantor will continue until payment is made of every obligation of the Debtor now or later incurred in connection with the Debt and until payment is made of any loss or damage incurred by the Lender with respect to any matter covered by this Guarantee or any of the Agreement. 

11. The Guarantor further waives all rights, by statute or otherwise, to require the Lender to institute suit against the Debtor, and to exercise diligence in enforcing this Guarantee or any other instrument. 

12. All present and future indebtedness of the Debtor to the Guarantor is hereby assigned to the Lender. All monies received by the Guarantor from the Debtor will be received in trust for the Lender and upon receipt are to be paid over to the Lender until such time as the Debt owed by the Debtor has been fully paid and satisfied. 

13. The Guarantor represents that at the time of the execution and delivery of this Guarantee nothing exists to impair the effectiveness of this Guarantee. 

14. All of the Lender's rights, powers and remedies available under this Guarantee and under any other agreement in force now or anytime later between the Lender and the Guarantor will be cumulative and not alternative, and will be in addition to all rights, powers and remedies given to the Lender by law or in equity. 

15. The Lender may, at its option, proceed in the first instance against the Guarantor to collect the obligations covered by this Guarantee without first proceeding against any other person, firm or corporation and without resorting to any property held by the Lender as collateral security. 

16. All pronouns will include masculine, feminine and/or neuter gender, single or plural number, as the context of this Guarantee may require. 

17. This Guarantee is made pursuant to the laws of the State of Wisconsin. In the event that this Guarantee must be enforced by the Lender, all reasonable costs and expenses, including attorney's fees, incurred by the Lender will be paid by the Guarantor. 

18. The invalidity or unenforceability of any one or more phrases, sentences, clauses or sections in this Guarantee will not affect the validity or enforceability of the remaining portions of this Guarantee or any part of this Guarantee. 

19. No alteration or waiver of this Guarantee or of any of its terms, provisions or conditions will be binding upon the Lender unless made in writing over the signature of the Lender or its representative. 

20. Words of "Guarantee" contained in this Guarantee in no way diminish or impair the absolute liability created in this Guarantee.

21. Any notice to be given to the Guarantor may be sent by mail, telephone, fax, email or otherwise delivered to the address provided below.

	________________________________________ 

	________________________________________ 

	Phone: __________________________________

	Fax: ____________________________________


IN WITNESS WHEREOF the Guarantor has duly affixed its signature under hand and seal on this _______ day of ______________, 20__. 

	
SIGNED, SEALED OR ATTESTED
in the presence of:

	
	COMPANY NAME

	___________________________
Witness
	___________________________
Per: 


CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

1. ​​​​​​​​​​​​​​​​​​_______________________, State of WI, the Guarantor in the Guarantee dated the ____day of ______, 20__, made between ​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​​______________and ​​__________________which this Certificate is attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the Guarantee.

2. I satisfied myself by examination of him/her that he/she is aware of the contents of the Guarantee and understands it.

GIVEN AT ____________, State of WI, this _____ day of _____________, 20__ under my hand and seal of office.

________________________________________

A Notary in and for the State of WI 

The County of ____________________________

My commission expires_____________________
STATEMENT OF GUARANTOR
I am the person named in this Certificate.

_________________________________________

See following page for “Guarantees by Corporations” notes.

GUARANTEES BY CORPORATIONS

The general rule is that no corporation has power by any form of contract or endorsement to become a guarantor or surety or otherwise lend its credit of another person or corporation.  Power to so act will not be implied from a provision in the charter of a corporation authorizing it to engage in a particular kind of business and such other business as may not be inconsistent therewith nor from a charter provision that the corporation may make contracts, possessing the same powers in such respects as private individuals now enjoy.  The reasons for the rule are that such a contract risks the capital and funds of the corporation in an enterprise not contemplated by the stockholders in subscribing for or purchasing its stock, prejudices the rights of its creditors and exceeds the authority conferred by its charter.  This power has been denied to banking, loan and trust companies; to insurance companies; to railroad, plank road and other transportation companies; to land and irrigation companies and to manufacturing and merchandising companies.

Appropriate documentation to determine that the guarantee has been properly authorized by the board of directors must be received by the credit grantor.  If significant reliance is going to be made on the guarantee by a corporation, some investigation should be made as to the reason for the entity’s providing such a guarantee.  If the corporation will not directly benefit by the extension of credit to the customer, an argument could be made at a later time that the giving of the guarantee by the corporation was a fraudulent transfer.  So-called “upstream guarantees” (when a subsidiary guarantees its parent’s debt) has been held by some courts to be a fraudulent transfer since there is no consideration or basis for the guarantee since the subsidiary cannot receive a benefit from extension of credit to its parent.  If the corporate guarantor is purported to be in shake financial condition, information should be obtained which will support the consideration for the corporate guarantee.

The courts have held that a corporation cannot issue accommodation paper for the payment of, or as security for, an individual debt of another person in which it has no interest, and for which it is not responsible; that it cannot assume liability for the individual debt of a stockholder; that it cannot execute a guarantee for the purpose of promoting a sale by another corporation; and that it has no power to guarantee the payment of other persons’ notes in which it has no interest.  

When a corporation is without power to become a surety on the note of another corporation, the fact that such contract of suretyship is based upon independent consideration does not render the corporation liable thereon.  Nor does the fact that the corporation acting as surety has the same stockholders and officers as the corporation whose note it guarantees have any effect to validate the contract of suretyship.

The only safe way to assure the guarantee is authorized and valid is to receive a copy of a corporate resolution authorizing the guarantee.  Absent the receipt of this corporate resolution or documentation to support the authority of the corporation to issue the guarantee, it may be null and void.

WHEN GUARANTEE IS AUTHORIZED

Sometimes a corporation is expressly authorized by charter or statute to make contracts of guarantee or suretyship, and frequently corporations are created for that express purpose.  Such a company cannot, however, escape the general rule of the law that a corporation cannot guarantee the liability of others, except insofar as it becomes a guarantor in the ordinary course of its business, or unless it receives the proceeds of the paper, which it guarantees.  Nor has a corporation authorized by statute to guarantee contracts any authority thereunder to enter into contracts of indemnity, not even on the theory that the making of indemnity contracts falls within the implied powers of such a corporation.

A corporation has, however, implied power to enter into a contract of guarantee or suretyship whenever the transaction can reasonably be said to be incidental to the conduct of the business authorized by its charter.  But it must appear that the giving of the guarantee or the making of the contract of suretyship is reasonably necessary to enable the corporation to accomplish the object for which it was created, or that the particular transaction is reasonably necessary or proper in the conduct of its business.  The mere fact that a contract of suretyship or guarantee may or will result in gain or benefit to the corporation, by increasing its business or otherwise, is not alone sufficient to authorize the same. 
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