
AMERICAN AGROPRODUCTS, INC.

CONTINUING UNLIMITED GUARANTY
Date:






Company Name:






Guarantor/Responsible Party:






Whereas, Borrower may from time to time become indebted to American Agroproducts, Inc. (“Creditor”), for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and to induce Creditor, at its option, at any time or from time to time to advance money to Borrower, and/or to sell goods and services to Borrower on credit, the undersigned Guarantor hereby (jointly and severally if more than one) unconditionally guarantees unto Creditor the prompt and complete payment of the Guaranteed Indebtedness when due (whether at the stated maturity, by acceleration, or otherwise) in accordance with the Loan Documents.

1.
Definitions.

a.
Guaranteed Indebtedness means all indebtedness of every kind and character, whether now existing or hereafter arising, of Borrower to Creditor, whether or not evidenced by note, open account, sales invoice, acceptance, charge authorization, line of credit, and without limit as to amount, together with all interest thereon, and all applicable costs, fees, and expenses, including without limitation attorneys’ fees.

b.
Loan Documents means each and every credit application, credit agreement, note, open account, sales invoice, security agreement, and every other document reflecting the amount, terms, nature, security, and repayment provisions of all Guaranteed Indebtedness, including modifications, amendments, renewals, and extensions.

c.
Event of Default means any of the following occurrences: i. the Borrower or any Guarantor fails to pay any portion of the Guaranteed Indebtedness when due, or commits any other event of default under any terms of the Loan Documents; ii. any representation or warranty made by or on behalf of any Guarantor proves to have been incorrect, false, or misleading on the date as of which it was made; iii. any Guarantor fails timely and completely to perform any agreement, covenant, term, or condition contained in this Guaranty; iv. the Borrower or any Guarantor claims that any portion of any Guaranteed Indebtedness is invalid or not owing, or claims that any lien or security in favor of Creditor securing payment of any Guaranteed Indebtedness is invalid or unenforceable; v. the Borrower or any Guarantor makes an assignment for benefit of creditors, seeks bankruptcy relief; becomes the subject of an involuntary bankruptcy petition; seeks any form of dissolution, liquidation, or reorganization; or has appointed a trustee, receiver, custodian, liquidator or conservator for all or any portion of its respective business, estate, or assets; or vi. any Guarantor seeks to terminate, limit, or modify his liability under this Guaranty.

2.
Guaranty.

a.
This Guaranty is unconditional and absolute.  If for any reason all or any portion of the Guaranteed Indebtedness shall not be paid promptly when due, Guarantor will immediately (jointly and severally if more than one) pay the same to Creditor or any other person entitled thereto, regardless of any defense, right of setoff or counterclaim which Borrower may have or assert, regardless of whether Creditor or any other person shall have taken any steps to enforce any rights against Borrower to collect such sum, and regardless of any other condition or contingency.

b.
The obligations of Guarantor shall not be affected or impaired by reason of: (i) the release or waiver, by operation of law or otherwise, of the performance by Borrower or any co-guarantor of any express or implied agreement, covenant, term or condition in any of the Loan Documents; (ii) the extension of the time for the payment of all or any portion of the Guaranteed Indebtedness or any other sums payable under the Loan Documents, or the extension of time for the performance of any other obligation arising under or in connection with the Loan Documents; (iii) the supplementation, modification, or amendment, whether material or otherwise, of any of the Loan Documents or of the obligations of Borrower or  any co-guarantor; (iv) any failure, omission, delay, or lack of diligence on the part of Creditor to enforce or assert any right conferred on Creditor in the Loan Documents or by operation of law; (vi) the voluntary or involuntary liquidation, dissolution, bankruptcy, or other similar proceedings affecting the Borrower or any other co-guarantor; (vii) the settlement, compromise, or subordination of any Guaranteed Indebtedness; (viii) any incapacity (including without limitation insanity, minority, or death) of Borrower, even if such incapacity results in all or any portion of the Guaranteed Indebtedness to be invalid, illegal, or uncollectible against Borrower.

c.
Each Guarantor hereby WAIVES presentment, demand for payment, protest, notice of nonpayment, notice of dishonor, notice of acceleration, notice of intention to accelerate, and all other notices and demands.  To the maximum extent permitted under Texas law, each Guarantor expressly WAIVES each and every right to which it may be entitled under the suretyship laws of the State of Texas, including without limitation any rights pursuant to Tex. R. Civ. P. 31, Tex. Bus. & Com. Code Ann.§ 34, and Tex. Civ. Prac. & Rem. Code Ann. § 17.001.

d.
This is an absolute guaranty of payment and not of collection.  Each Guarantor WAIVES any right to require that any action be brought against Borrower or any other person.  Should Creditor seek to enforce the obligations of any Guarantor by action in any court, each Guarantor WAIVES any necessity, substantive or procedural, that a judgment previously be rendered against Borrower or any other person or that Borrower or any other person be joined in such cause or proceeding or that a separate cause or proceeding be brought against Borrower or any other person.  The obligations of each Guarantor are several from those of Borrower or any other person, including without limitation any other surety or guarantor for Borrower, and are primary obligations concerning which each Guarantor is the principal obligor.

e.
This is a continuing Guaranty, and all extensions of credit and financial accommodations to Borrower before, concurrently with, or after this Guaranty shall be conclusively presumed to have been made in acceptance of and reliance upon this Guaranty.  This Guaranty is irrevocable (except as expressly provided herein), and shall continue in full force and effect, and may not be terminated, as long as any amount of Guaranteed Indebtedness remains outstanding, and as long as any credit agreement or account between Borrower and Creditor remains open, even should the balance of such agreement of account be reduced to zero.  No attempt by any Guarantor to limit his exposure or liability shall be effective as to any sums advanced prior to, and for one week following, actual receipt by Creditor of written notice from Guarantor.  In the event of death of any Guarantor, the obligations of such Guarantor and/or his estate shall continue unaffected through the date of such Guarantor’s death, and for one additional week following actual receipt by Creditor of written notice of such Guarantor’s death.

3.
Warranties.

a.
Each Guarantor represents and warrants that (i) all information supplied and statements made to Creditor by or on behalf of any Guarantor prior to, contemporaneously with, or subsequent to the execution of this Guaranty are and shall continue to be, true and correct, complete, valid, and genuine; (ii) all financial statements and applications for credit furnished to Creditor by or on behalf of any Guarantor fully and accurately present the financial condition of the subject thereof as of the dates thereof and for the periods then ended; and (iii) no material change has occurred in the financial condition reflected in such financial statements and applications for credit since the respective dates thereof.

b.
Each Guarantor shall furnish to Creditor such financial statements and other information relating to the financial condition and affairs of such Guarantor as Creditor may request from time to time.

c.
No Guarantor will change his address, name, or identity without notifying Creditor of such change in writing at least thirty (30) days prior to the effective date of such change.

d.
In the event any information provided by any Guarantor to Creditor becomes untrue due to a change of circumstance, or is found by such Guarantor to have been untrue when made, such Guarantor will notify Creditor in writing of the untrue information and the corrected true information within three (3) calendar days following the date Guarantor discovers, or in the exercise of reasonable diligence, should have discovered, such untrue information.

4.
Default.

a.
Upon the occurrence an Event of Default, the Creditor or its assigns may, at its option, declare the full unpaid balance of the Guaranteed Indebtedness to be immediately due and payable, together with accrued interest, without presentation, notice of protest, other notice of dishonor, notice of intention to accelerate, or notice of acceleration, all of which are hereby expressly WAIVED by Guarantor.

b.
No delay on the part of Creditor in exercising any right hereunder or failure to exercise same shall operate as a waiver of such right, nor shall any single or partial exercise of any right, power, or privilege operate as an election of remedies, or otherwise bar any further or subsequent exercise of the same or other right, power, or privilege.

5.
Construction, Enforcement, Governing Law.

a.
This Guaranty may not be canceled or amended in any manner orally, but only by a subsequent written agreement signed by the person against whom enforcement of such alleged change is sought.

b.
Any notice, request, or other communication required or permitted to be given hereunder shall be presumed to have been made on the third business day following the date same was deposited with the United States Postal Service, postage prepaid, certified mail, return receipt requested, correctly addressed as specified herein or by subsequent written notice of change of address.  Nothing herein shall be construed as preventing any party from offering evidence that any such communication was or was not actually received on any particular date, or at all.

c.
Masculine, feminine, and neuter genders shall include masculine, feminine, and neuter, and singular numbers shall include the plural.

d.
This Guaranty is binding upon each Guarantor and each Guarantor’s heirs, devisees, executors, administrators, personal representatives, trustees, receivers, successors, and assigns, and shall inure to the benefit of, and be enforceable by, Creditor and its successors and assigns and every other person who from time to time is or becomes the owner or holder of any of the Guaranteed Indebtedness.  This Guaranty and the rights and obligations hereunder may not be assigned by Guarantor without the express written approval of Creditor.  Creditor may assign all or any portion of its rights hereunder at any time.

e.
THE SUBSTANTIVE LAWS OF THE STATE OF  TEXAS SHALL GOVERN THE VALIDITY, CONSTRUCTION, AND ENFORCEMENT OF THIS GUARANTY.  ANY CHOICE OF LAWS PROVISION WHICH WOULD REQUIRE APPLICATION OF ANY LAW OTHER THAN TEXAS OR FEDERAL LAW SHALL BE IGNORED.  BY SIGNING THIS GUARANTY, ALL GUARANTORS CONSENT TO PERSONAL JURISDICTION IN DALLAS COUNTY, TEXAS.  ANY ACTION TO ENFORCE, CONSTRUE, MODIFY, OR TERMINATE THIS GUARANTY SHALL BE BROUGHT IN A COURT OF COMPETENT JURISDICTION IN DALLAS COUNTY, TEXAS, WHICH COURTS SHALL HAVE EXCLUSIVE VENUE.  IN THE EVENT OF ANY ACTION UPON THIS GUARANTY, ALL GUARANTORS IRREVOCABLY CONSENT THAT THEY MAY BE SERVED WITH PROCESS BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, MAILED WITH PROPER POSTAGE PREPAID TO THE ADDRESS SHOWN BELOW OR TO SUCH OTHER ADDRESS WHICH SUCH GUARANTOR HAS PROVIDED THE CREDITOR IN WRITING AS PROVIDED HEREIN.

f.
This Guaranty, together with the Loan Documents, represents the entire agreement between the parties, and supersedes any and all previous, contemporaneous, or subsequent agreements, representations, or understandings.  Guarantor is not relying upon any representation, agreement, understanding, or other statement not expressly contained herein.

g.
If any provision of this Guaranty is held to be illegal, invalid or unenforceable under present or future laws effective during the term of this Guaranty, such provision shall be fully severable, this Guaranty shall be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part of this Guaranty; and the remaining provisions of this Guaranty shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this Guaranty.  Furthermore, in lieu of each such illegal, invalid or enforceable provision there shall be added automatically as a part of this Guaranty a provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.

h.
In the event of an action upon this Guaranty, the Creditor shall recover, in addition to actual damages, reasonable and necessary costs, attorneys’ fees, copying charges, telecommunication expenses, and related expenses.

This Guaranty is executed as of and is effective as of the date written above, or, if blank, as of the date of the first extension of credit to the Borrower.
Guarantor Signature:  ___________________________________________________________ 
Date:



Print Name: ______________________________________________________
Address:  ________________________________________________________

City, State, Zip:  __________________________________________________

Phone:  ________________________  Fax:  ____________________________
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