OWNER GUARANTEE

The undersigned [name of owner(s)] ("Owner(s)"), hereby guarantees the full, due and punctual performance by XYZ Inc., a [state of incorporation] corporation, ("XYZ") of all of its obligations and liabilities under and with respect to that certain [name of agreement being guaranteed by owner(s)] (the "Agreement"), and further represents, warrants and covenants that:

(a) the owner(s) owns ___% of all of the issued and outstanding capital stock of XYZ;

(b) this Guaranty is made for the benefit of MNO Inc., an _______________ corporation ("MNO") and to induce MNO to enter into the Agreement;

(c) the making and performance of this Guaranty will not violate any provision of or result in the acceleration of any obligation under any mortgage, lien, lease, indenture, other instrument or agreement, order, judgment or decree to which the undersigned is a party or by which it or any of its property is bound; and this Guaranty is the valid and binding obligation of the undersigned enforceable in accordance with its terms;

(d) this Guaranty shall remain in full force and effect without regard to, and shall not be affected or impaired by, any amendment of the Agreement, or any sale or transfer of all or any part of the undersigned's ownership of the stock of XYZ, or any voluntary or involuntary liquidation, dissolution, sale of assets, insolvency, reorganization, bankruptcy or filing for bankruptcy of XYZ or any subsidiary; and this Guaranty shall in addition be binding upon all successors, assigns, executors, heirs, administrators and estate of the undersigned (and the undersigned shall not permit any dissolution or liquidation of Seller without giving advance notice to MNO);

(e) the undersigned irrevocably submits to the jurisdiction of any state or federal court located in  County, the City of , State of [state] over any suit, action or proceeding arising out of or relating to this Agreement; and the undersigned agrees that service of process on the undersigned at the address stated below in accordance with the rules of any such court shall be deemed effective service of process upon the undersigned in any such suit, action, or proceeding and shall, to the fullest extent permitted by law, be taken and held to be valid personal service upon and personal delivery to the undersigned. Nothing in this paragraph shall affect any right which MNO may otherwise have to bring proceedings against the undersigned or in the courts of any jurisdiction or jurisdictions other than those named above.
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