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In re Comerstone Ministnies Investments, Inc (“Debtor”)
Bankruptcy Case No 08-20355-reb

Exhibit “A” Summary and Attachment to Proof of Claim

Church Growth Foundation, Inc, a Georgia corporation (“Guarantor”) files this proof of claim
based on amounts guaranteed by the Guarantor to First United Bank (“FUB”), as lender, per
loan(s) made by FUB to Debtor The guaranteed amount 1s for unpaid principal, interest,
attorneys’ fees and expenses, late charges and other costs relating to the Loan(s) made to the
Debtor and guaranteed, inter alia, by the Guarantor per Guaranty Agreement(s)

The Loan(s) guaranteed are described as
Loan dated January 10, 2008 1n the original principal amount of $3,000,000 00 (“Loan”)

Upon the understanding and belief of Guarantor, FUB has not been paid by Debtor under the
Loan(s) as of the date of the Debtor’s bankruptcy petition, 1€, February 10, 2008 (“Petition
Date™)

As of the Petition Date, the Debtor remained indebted to FUB for the following

Principal of $2,684,945 67, together with pre-petition costs and attorneys’ fees, interest and
default interest, and late charges (collectively, the “Amount Due”)

FUB claims that Guarantor was indebted to FUB on behalf of Debtor for the Amount Due
Guarantor also claims 1ts own fees and expenses and other damages of whatever type incurred or
to be incurred or assessed against Guarantor in connection with the Guaranty Guarantor reserves
all nghts and remedies 1n connection with Debtor, FUB, the Loans, and the Guaranty (all items
referenced 1n this Proof of Claim are collectively referred to as the “Claim ”)

The Guaranty representing the Loan(s) 1s attached hereto



COMMERCIAL GUARANTY AGREEMENT

THE CHURCH GROWTH FOUNDATION, FIRST UNITED BANK AND TRUST

INC, a Georgia non-profit corporation COMPANY
2450 Atlanta Highway, Suite 803 1700 Redbud Boulevard, Suite 130
Cumming, Georgia 30040 McKinney, Texas 75069

(hereafter called Guarantor’) (hereafter called Lender )

THIS GUARANTY AGREEMENT (the "Agreement") 1s made by Guarantor, in favor of
Lender (together with any successor holders of the hereinafter defined Note),

WITNESSETH

WHEREAS, Lender proposes to make a loan to CORNERSTONE MINISTRIES
INVESTMENTS, INC , a Georgia corporation ("Borrower"), in the amount of Three Milhion
and 00/100 Dollars ($3,000,000 00), which loan would be evidenced by a promissory note made
by Borrower payable to Lender of even date herewith in Iike principal amount (the "Note") and
would be secured by Security Agreements executed by Borrower for the benefit of Lender and any
subsequent holder of the Note, of even date herewith, Security Agreements executed by third party
pledgors for the benefit of Lender and any subsequent holder of the Note, of even date herewith and,
Loan Agreement with Construction Funding Addendum executed by Borrower tor the benefit ot
Lender and any subsequent holder of the Note, of even date herewith, together with any other
documents securing or governing the Note (herein collectively called the "Loan Documents"),

WHEREAS, Lender has made 1t a condition precedent to Lender's making of the loan to
Borrower that Guarantor guaranty payment of the Note and related indebtedness on the terms and
conditions set forth 1n this Agreement,

NOW, THEREFORE (1) To induce Lender to loan monies to or for the account of
Borrower, (1) At the special insistence and request of Borrower, and (i11) For the consideration
recited above and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Guarantor hereby agrees as follows

ARTICLE 1

The Indebtedness

Section1 1  The Indebtedness As used in this Agreement, "Indebtedness" means (a)
the Note, (b) all principal and earned mterest and other sums required to be paid pursuant to the
Note, the other Loan Documents, and any other mstruments related thereto, (c) all sums advanced

wdk\ae\Comerstone\com gua Page 1



or costs or expenses incurred by Lender (whether by Lender directly or on Lender's behalf) which
are made or incurred pursuant to or allowed by the terms of any Loan Document, plus interest
thereon at the same rate as provided in the Note from the date paid until reimbursed and, (d) all
renewals and extensions of the above whether or not Lender executes any renewal or extension
agreement

ARTICLE 2

The Guaranty

Section2 1 Indebtedness Guaranteed Guarantor hereby unconditionally and irrevocably
guarantees the prompt payment and/or performance when due, whether at maturity or otherwise, of
all of the Indebtedness If Guarantor fails to make any payment or performance of any part of the
Indebtedness when due (or i the event the Note or Loan Documents under which such payment or
performance 1s due provide for any cure period, before the expiration of said cure period) then said
failure shall constitute a default hereunder

Section22  Nature of Guaranty This 1s an urevocable, absolute, completed, and
continuing guaranty of payment and performance and not a guaranty of collection, and shall not be
affected by the release or discharge of Borrower from, or impairment or modification of, Borrower's
obhigations with respect to any of the Indebtedness in any bankruptcy, recervership, or other
mnsolvency proceedings or otherwise No notice of any extension of credit already or hereafter
contracted by or extended to Borrower need be given to Guarantor The fact that the Indebtedness
may be rearranged, increased, reduced, extended for any period, and/or renewed from time to time,
or paid 1n full without notice to Guarantor shall not release, discharge, or reduce the obligation of
Guarantor with respect to the Indebtedness, and Guarantor shall remain fully bound hereunder It
1s the intention of Lender and Guarantor that Guarantor's obligations hereunder shall not be
discharged at any time prior to the occurrence of both (1) Payment 1n full of the Indebtedness, and
(u) Expiration of Lender's obligation to advance momnes to Borrower pursuant to the Note or any
Loan Document This Agreement may be enforced by Lender and any subsequent holder of the
Indebtedness, and shall not be discharged by the assignment or negotiation of all or part of the
Indebtedness This Agreement may not be revoked by Guarantor and shall continue to be effective
or be reinstated, as the case may be, if at any time any payment of any of the Indebtedness 1s
rescinded or must otherwise be returned by Lender upon the insolvency, bankruptcy, reorganization,
recervership, or other debtor relief proceeding involving Borrower, or after any attempted revocation
by Guarantor, all as though such payment had not been made Guarantor hereby expressly waives
presentment, demand, notice of non-payment, protest, notice of protest and dishonor, notice of intent
to accelerate, notice of acceleration, and any other notice whatsoever on any and all forms of such
Indebtedness, and also notice of acceptance of this Agreement, acceptance on the part of Lender
being conclusively presumed by its request for this Agreement and delivery of the same to Lender

Section2 3  Lender's Rights Guarantor authorizes Lender, without notice or demand
and without affecting Guarantor's liability hereunder, to take and hold security for the payment of
this guaranty and/or any of the Indebtedness, and exchange, enforce, waive and release any such
security, to apply such security and direct the order or manner of sale thereof as Lender may
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determine, to obtain a guaranty of the Indebtedness from any one or more individuals or entities
("Persons") and at any time or times, and to enforce, waive, rearrange, modify, limit or release any
of such other Persons from their obligations under such guaranties Guarantor hereby acknowledges
and agrees that the obligations of all Persons to pay and satisfy the Indebtedness pursuant to their
respective guaranties (including Guarantor's obligations under this Agreement) shall be joint and
several Guarantor acknowledges and agrees that Lender shall have complete discretion regarding
whether, when, and how to exercise the foregoing rights

Section24  Guarantor's Waivers Guarantor waives any right to require Lender to (and
1t shall not be necessary for Lender, in order to enforce such payment by Guarantor to first) (1)
Proceed against Borrower or any other Person hiable on the Indebtedness, (11) Proceed against or
exhaust any security given to secure the Indebtedness, (111} Have Borrower joined with Guarantor
n any suit arising out of this Agreement and/or any of the Indebtedness, (1v) Enforce its nights
against any other guarantor of the Indebtedness, or (v) Pursue or exhaust any other remedy in
Lender's power whatsoever Lender shall not be required to mitigate damages or take any action to
reduce, collect or enforce the Indebtedness Guarantor waives any defense or right arising by reason
of any disabihity, lack of corporate authority or power, impairment of recourse or of collateral or
other defense of Borrower or any other guarantor of any of the Indebtedness, and shall remain hiable
hereon regardless of whether Borrower or any other guarantor be found not hable thereon for any
reason Guarantor shall have no right of subrogation until such time as all of the Indebtedness has

been paid 1n full
Section2 5  Maturity of Indebtedness, Payment If the maturity of any Indebtedness

1s accelerated by bankruptcy or otherwise, then such maturity shall also be deemed accelerated for
the purpose of this Agreement without demand or notice to Guarantor Guarantor shall, forthwith
upon notice from Lender of Borrower's fatlure to pay any Indebtedness at maturity, pay to Lender
the amount due and unpaid by Borrower and guaranteed hereby The failure of Lender to give thus
notice shall not 1n any way release Guarantor hereunder

Section 26  Lender's Expenses If Guarantor fails to pay the Indebtedness after notice
from Lender of Borrower's failure 1o pay any Indebtedness at maturity, and 1f Lender obtains the
services of an attorney for collection of amounts owing by Guarantor hereunder, or 1f suit 1s filed
to enforce this Agreement, or 1f proceedings are had 1n any bankruptcy, probate, recervership, or
other judicial proceedings for the establishment or collection of any amount owing by Guarantor
hereunder, or if any amount owing by Guarantor hereunder 1s collected through such proceedings,
then Guarantor shall pay to Lender all court costs and Lender's reasonable attorneys' fees

Section2 7 Primary Liability The hability of the Guarantor for the payment of the
Indebtedness shall be primary and not secondary

Section2 8  Events and Circumstances Not Reducing or Dischargmg Guarantor's
Obligations Guarantor hereby consents and agrees to each of the following, and agrees that
Guarantor's obligations under this Agreement shall not be released, duminished, impaired, reduced
or adversely affected by any of the following, and warves any rights (including without limitation
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rights to notice) which Guarantor might otherwise have as a result of or 1n connection with any of
the following

(a) Modifications, etc Any renewal, extension, modification, alteration, or
rearrangement of all or any part of the Indebtedness, or of the Note, or of any Loan
Document, or any contract or understanding between Borrower and Lender, or any other
parties, pertaining to the Indebtedness,

(b)  Adjustment, etc Any adjustment, indulgence, forbearance, or compromise
that mught be granted or given by Lender to Borrower or Guarantor

©) Condition of Borrower or Guarantor The insolvency, bankruptcy,
arrangement, adjustment, composition, hiquidation, disability, dissolution or lack of power
of Borrower or any other party at any time hable for the payment of all or part of the
Indebtedness, or any dissolution of Borrower or Guarantor, or any sale, lease or transfer of
any or all of the assets of Borrower or Guarantor, or any changes 1n the shareholders or
members of Borrower or Guarantor, or any reorganization of Borrower or Guarantor,

@ Invahdity of Indebtedness The invalidity or unenforceability of all or any
part of the Indebtedness, or any document or agreement executed in connection with the
Indebtedness, for any reason whatsoever, including without Iimitation the fact that the
Indebtedness, or any part thereof, exceeds the amount permutted by law, the act of creating
the Indebtedness or any part thereof 1s ultra vires, the officers or representatives executing
the documents or otherwise creating the Indebtedness acted 1n excess of their authonity, the
Indebtedness violates applicable usury laws, Borrower has valid defenses, claums, o1 offsets
(whether at law, 1n equity, or by agreement) which render the Indebtedness wholly or
partially uncollectible from Borrower, the creation, performance, or repayment of the
Indebtedness (or the execution, delivery, and performance of any document or 1nstrument
representing part of the Indebtedness, or executed 1n connection with the Indebtedness, or
given to secure the repayment of the Indebtedness) 1s illegal, uncollectible, legally
impossible, or unenforceable, or any security document or other documents or instruments
pertamning to the Indebtedness have been forged or otherwise are irregular or not genuine or
authentic,

(e) Release of Obligors Any full or partial release of the liability of Borrower
on the Indebtedness or any part thereof, or of any co-guarantors, or any other person or entity
now or hereafter liable, whether directly or indirectly, jointly, severally, or jointly and
severally, to pay, perform, guarantee or assure the payment of the Indebtedness or any part
thereof, 1t being recognized, acknowledged, and agreed by Guarantor that Guarantor may
be required to pay the Indebtedness in full without assistance or support of any other party,
and Guarantor has not been induced to enter into this Agreement on the basis of a
contemplation, belief, understanding or agreement that other parties will be liable to perform
the Indebtedness, or that Lender will look to other parties to perform the Indebtedness,
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® Other Security The taking or accepting of any other security, collateral,
guaranty, or other assurance of payment for all or any part of the Indebtedness,

(® Release of Collateral Any release, surrender, exchange, subordination,
deterioration, waste, loss, or impairment (including without limitation neghgent, willful,
unreasonable, or unjustifiable impairment) of any collateral at any time securing payment
of the Indebtedness,

(h) Care and Dihigence The failure of Lender or any other party to exercise
diligence or reasonable care 1n, or the neghgence of Lender regarding, the preservation,
protection, enforcement, sale, or other handling or treatment of all or any part of such
collateral, including without limitation the failure of Lender to foreclose on any collateral
mortgaged or pledged under a Loan Document or the delay by Lender in instituting or
prosecuting any right or remedy under a Loan Document, including without limitation the
right to foreclose on collateral by nonjudicial foreclosure sale or otherwise

) Status of Liens The fact that any collateral, security interest, or lien
contemplated or itended to be given, created, or granted as security for the repayment of
the Indebtedness 1s not properly perfected or created, or proves to be unenforceable or
subordinate to any other security interest or hen, it being recognized and agreed by
Guarantor that Guarantor 1s not entering into this Agreement in reliance on, or in
contemplation of the benefits of, the validity, enforceability, collectibility, or value of any
of the collateral for the Indebtedness,

6] Defenses and Rights Any and all suretyship defenses of matenal alteration
of any agreement between Borrower and Lender, together with the provisions of (a)
Sections 34 02 and 34 03 of the Texas Business and Commerce Code, (b) Texas Civil
Practice & Remedies Code, Sect 17 001, (c) Rule 31 of the Texas Rules of Civil Procedure,
and (d) Sections 51 003, 51 004 and 51 005 of the Texas Property Code (collectively,
"Laws"), to the extent such Laws (or any of them) are applicable to this Guaranty or the
agreements or obligations of Guarantor under this Guaranty

k) Preference Any payment by Borrower to Lender 1s held to constitute a
preference under bankruptcy laws, or for any reason Lender 1s required to refund such
payment or pay such amount to Borrower or someone else, or

O Other Actions Taken or Omitted Any other action taken or omitted to be

taken with respect to any security agreement, the Indebtedness, or the security and collateral
therefor, whether or not such action or omission prejudices Guarantor or increases the
likelihood that Guarantor will be required to pay the Indebtedness pursuant to the terms
hereof,

it being the unambiguous and unequivocal intention of Guarantor that Guarantor shall be obligated
to pay the Indebtedness when due, notwithstanding any occurrence, circumstance, action, or
omission whatsoever whether contemplated or uncontemplated, and whether or not otherwise or
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particularly described herein, except for the full and final payment and satisfaction of the
Indebtedness

Section2 9 No Duty of Good Faith or Special Relationship Guarantor acknowledges that

Lender has no duty of good faith erther to Borrower or Guarantor, and acknowledges that no special
relationship, such as a fiduciary or trust relationship exists, between Lender and erther of Borrower
or Guarantor Guarantor agrees that no such duty of good faith shall anse, and no such special
relationship shall exist, unless pursuant to, and only to the extent set forth in, a written agreement
that 1s signed by Lender and that expressly creates such duty of good faith or such special
relationship

Section 2 10 No Duty to Mifaigate Without hmiting any other provision in this Agreement,
Lender shall have no duty to mitigate the amounts payable by Guarantor to Lender hereunder

Section 211 Apphication of Proceeds Without limiting any other provision in this
Agreement, Guarantor acknowledges and agrees that to the extent Lender realizes any proceeds
under any Loan Document (including without himitation proceeds arising from the sale at
foreclosure of any mortgaged property), such proceeds shall first be apphied to that portion, i1f any,
of the Indebtedness for which no person (including Guarantor) has personal or entity liability for
payment, and shall then (and only after payment in full of the portion of the Indebtedness for which
no person has personal or entity hability for payment) be applied to the portion of the Indebtedness
for whose payment Guarantor 1s liable

Section 2 12 Rught of Setoff In addition to all liens upon and nghts of setoff against the
moneys, securities or other property of Guarantor given to Lender by law, Lender shall have, with
respect to Guarantor's obligations to Lender under this Guaranty and to the extent permitted by law,
a contractual possessory security Interest in and a nght of setoff agamst, and Guarantor hereby
assigns, conveys, delivers, pledges, and transfers to Lender all of Guarantor's right, title and interest
in and to, all deposits, moneys, securities and other property of Guarantor now or hereafter in the
possession of or on deposit with Lender, whether held in a general or special account or depostt,
whether held jointly with someonc else, or whether held for safekeeping or otherwise, excluding
however all IRA, Keogh, and trust accounts Every such security interest and right of setoff may
be exercised without demand upon or notice to Guarantor No security interest or right of setoff
shall be deemed to have been waived by any act or conduct on the part of Lender or by any neglect
to exercise such right of setoff or to enforce such security imnterest or by any delay i so domng
Every right of setoff and security interest shall continue in full force and effect until such night of
setoff or security interest 1s specifically waived or released by an istrument in writing executed by

Lender

Section 2 13 Subordination of Borrower's Debts te Guaranter Guarantor agrees that

the Indebtedness of Borrower to Lender, whether now existing or hereafter created, shall be prior
to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not
Borrower becomes insolvent Guarantor hereby expressly subordinates any claim Guarautor may
have against Borrower, upon any account whatsoever, to any claum that Lender may now or
hereafter have against Borrower In the event of insolvency and consequent liquidation of the assets
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of Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary
liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the
Indebtedness of Borrower to Lender Guarantor does hereby assign to Lender all claims which 1t
may have or acquire against Borrower or against any assignee or trustee 1n bankruptcy of Borrower,
provided however, that such assignment shall be eftective only for the purpose of assuring to Lender
full payment 1n legal tender of the Indebtedness If Lender so requests, any notes or credit
agreements now or hereafter evidencing any debts or obligations of Borrower to Guarantor shall be
marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender

Section 2 14 Financing Statements, etc Guarantor agrees, and Lender hereby 1s
authorized, in the name of Guarantor, from time to time to execute and file financing statements and
continuation statements and to execute such other documents and to take such other actions as
Lender deems necessary or appropriate to perfect, preserve and enforce its rights under this
Agreement

Section 2 15 Bankruptcy of Guarantor Should Guarantor fail to pay Guarantor's debts
generally as they become due, or voluntarily seek, consent to, or acquiesce 1n the benefit (or
benefits) of the Federal Bankruptcy Code, together with all amendments and revisions thereto (the
"Bankruptcy Code"), or any other applicable liquidation, conservatorship, bankruptcy, moratorium,
rearrangement, recervership, msolvency, reorganization, suspension of payments, or sumilar debtor
relief law from time to time 1n effect affecting the rights to creditors generally (collectively, "Debtor
Relief Laws"), or become a party to or be made the subject of any proceeding provided for by any
Debtor Relief Law (other than as a creditor or a claimant) that it should consent thereto or shall fail
to cause to be discharged within 60 days, then, 1n any such event, thc Indebtedness shall be, as
between Guarantor and Lender, fully matured, due, payable (without regard to whether Borrower
15 then 1n default under the Loan Documents or whether the Indebtedness or any part thereof, 1s then
due, owing or performable by Borrower), payable and/or performable 1n full by Guarantor to Lender
upon demand, which, for purposes of Section 502(c) of the Bankruptcy Code, shall be the estimated
amount owing 1n respect of the contingent claim created under this Guaranty

ARTICLE 3

Representations and Warrantfies

Section3 1 By Guarantor In order to induce Lender to make the loan evidenced
by the Note, Guarantor represents and warrants to Lender (which representations and warranties will
survive the creation of the Indebtedness and any extension of credit thereunder) that

(a) Benefit to Guarantor Guarantor's guaranty pursuant to this
Agreement reasonably has benefitted or may be expected to benefit, directly or indirectly,
Guarantor and has been executed at the request of Borrower

(b) Famiharity and Reliance  Guarantor 1s familiar with, and has
independently reviewed books and records regarding, the financial condition of Borrower
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Section 51 Successors and Assigns This Agreement s for and shall iure to the benefit
of the successors and assigns of Lender, and 15 and shall be fully binding upon the legal
representatives, successors, and assigns of Guarantor

Section 52 Notices Any noticc under this Agreement shall be i wnting and shall be
effecive when actually delivered or, if mailed, shall be deemed effective when deposited 1o the
United States mail first class, certified mail, postage prepaid, dwrected to the addresses shown near
the beginnng of this Agreement Any party may change its address for notices under thus
Agreement by gving formal written notice to the other parties, specifying that the purpose of the
nofice 1s to change the party's address For notice purposes, Guarantor agrees to keep Lender
mnformed at all times of Guarantor's current address

Section 53 Governing Laws and Venue This Agreement ts a contract made under and
shall be construed m accordance with and governed by the laws of the State of Texas Venue for
any action or proceeding ansing out of or m connection with this Agreement, to the fullest extent
permutted by law, shall be brought m a District Court of the county m which the Note 1s perforrmable

Section 54 Time 15 of the Essence Time is of the essence w the performance of this
Agreement.

Section 55 Final Agreement The parties wtend this wriing to be a final expression of
therr agreement and a complete and exclusive statement of the terms of their agreement. No course
of prior dealings between the parties, no usage of the trade, and no parol or extnnsic evidence of any
nature, shall be used or be relevant to supplement or explain or modify any term used in this
Agreement.

EFFECTIVE the 10th day of January, 2008
GUARANTOR.

THE CHURCH GROWTH FOUNDATION,
INC, a Georgia non-profit corporation

By gt

NAME & Tdowas Woovw
TITLE __C(Zpeswert

PREPARED IN THE LAW OFFICE OF

William David Keese P C
1400 West Main Street
Durant, Oklahoma 74702
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