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GUARANTEE AND INDEMNITY AGREEMENTPRIVATE 

TO:
THE TORONTO WHOLESALE PRODUCE ASSOCIATION (the "Association") AND ITS MEMBERS (the "Members") FROM TIME TO TIME, WHICH MEMBERS ARE VENDORS AT THE ONTARIO FOOD TERMINAL


(the Association and the Members being collectively, the "Creditor")
FROM:









                    (the "Guarantor")
RE:









                     (the "Customer")
WITNESSETH, to induce Creditor to provide credit and sell products (the type, quantity, timing and terms of sale to be in the sole discretion of Creditor), to Debtor (as defined below), Guarantor hereby irrevocably, unconditionally and without qualification, guarantees payment to Creditor, of all amounts  (the "Indebtedness") that Debtor may owe from time to time to Creditor in any manner whatsoever, ON DEMAND, plus interest on the Indebtedness at the Rate (as defined below) from the date of demand. Debtor includes (i) Customer, (ii) any business partner of Customer, and (iii) any person or entity which purchases, acquires or assumes all or substantially all of the assets of Customer without the prior written consent of Association. Furthermore, where Customer initially carries on business as a sole proprietorship or partnership and subsequently carries on a similar business through a corporation, Debtor includes that corporation; similarly where Customer initially carries on business as a corporation and subsequently carries on a similar business through another corporation or a sole proprietorship or partnership, Debtor includes that other corporation, sole proprietorship or partnership. The Indebtedness includes, without limitation, all principal, interest at the annual rate of interest (the "Rate") generally charged from time to time by Association on delinquent accounts (currently 12% per year), and costs (including legal costs on a solicitor and client basis). All amounts owing or to become owing by Debtor to Members have been, or will be, duly assigned to Association and are wholly payable to Association and included in the Indebtedness. Furthermore, Guarantor hereby irrevocably, unconditionally and without qualification, indemnifies Creditor from and against all losses, damages, charges costs and expenses of any nature whatsoever relating to, or forming part of, the Indebtedness or Creditor may sustain, incur or be or become liable for by reason of the default in payment of the Indebtedness or any part thereof. This guarantee and indemnity is for the full Indebtedness, without any limit.
AND GUARANTOR hereby agrees with Creditor as follows:

1.
Creditor may or may not grant renewals, extensions, indulgences, releases and discharges to, and take additional securities (which may include other guarantees) from, accept compositions from, and otherwise deal with, Debtor and others and with all securities, as Creditor may see fit, without obtaining the consent of, or giving notice to, Guarantor, and without in any way limiting or lessening the liability of Guarantor under this guarantee and indemnity. No loss of, or in respect of, or unenforceability of, any securities now or hereafter received, or held by, Creditor from Debtor or others, whether occasioned by the fault of Creditor or otherwise, shall in any way limit or lessen the liability of Guarantor under this guarantee and indemnity.

2.
Creditor shall not be bound to exhaust its recourse against Debtor or others, or any securities it may at any time hold, before being entitled to the immediate payment from Guarantor, of the unpaid balance of the Indebtedness. Guarantor renounces all benefits of discussion and division.

3.
This guarantee and indemnity shall not be affected by the death or loss or diminution of capacity, or change of name or composition of Debtor or Guarantor, or the sale or disposal of Debtor's business, in whole or in part, to another or others, or whether Debtor is a legal or suable entity, or any other thing or matter whereby Guarantor might otherwise be released. In the case of the bankruptcy, insolvency, liquidation or winding-up, voluntary or involuntary, of Debtor, Creditor shall have the right to rank for its full claim and receive all dividends or other payments in respect thereof, until its claim has been paid in full, and Guarantor shall continue to be liable for any balance which may be owing to Creditor by Debtor; and in the event of the valuation by Creditor of any of its securities and/or retention thereof by Creditor, such valuation and/or retention shall not, as between Creditor and Guarantor, be considered as a purchase of such securities, or as payment or satisfaction or reduction of the Indebtedness, or any part thereof. Any amount which may not be recoverable from Guarantor on the footing of a guarantee shall be recoverable from Guarantor as principal debtor in respect thereof, and shall be paid to Creditor on demand.

4.
This guarantee and indemnity shall be a continuing guarantee and indemnity and is in addition to, and not in substitution for, any other guarantees or securities, by whomsoever given, at any time held by Creditor, and Creditor shall be under no obligation to marshal in favour of Guarantor any other guarantees or other securities or other assets which Creditor may be entitled to receive or may have a claim upon.

5.
Guarantor shall be bound by any account settled between Creditor and Debtor, and if no such account has been so settled immediately before demand of payment under this guarantee and indemnity, any account stated by Creditor shall, in the absence of manifest error, be accepted by Guarantor as conclusive evidence of the unpaid Indebtedness.

6.
This guarantee and indemnity shall be operative and binding upon Guarantor and possession of this instrument by Creditor shall be conclusive evidence against Guarantor that this instrument was not delivered in escrow, or pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied with.

7.
Upon default in payment of any part of the Indebtedness, as and when due, the entire Indebtedness shall be treated as due and payable, and Creditor may forthwith collect the same from Guarantor and apply the sum so collected against the Indebtedness.

8.
This instrument covers all agreements between the parties hereto relative to this guarantee and indemnity. Guarantor unconditionally waives any and all notices, demands, protests and presentments of every kind and character whatsoever, except as set out herein.
9.
This guarantee and indemnity shall enure to the benefit of, and be binding upon, the parties named herein, and their respective successors, assigns, personal representatives, heirs, and beneficiaries. This guarantee and indemnity shall be governed by the laws of the Province of Ontario.

11.
All references to Creditor include all persons or entities comprising Creditor, or any one or more of them, and all references to Debtor include all persons or entities comprising Debtor, or any one or more of them.

12.
Any demand by Creditor may be given or sent to by personal delivery, courier, ordinary mail or registered mail to Guarantor at Guarantor's last address known to Association, and the demand shall be deemed to have been received by Guarantor when delivered or 2 days after the date of mailing. 
13. 
Guarantor warrants that the name of Customer as set out above is its full and correct legal name.

IN WITNESS WHEREOF, Guarantor has duly executed this guarantee and indemnity, this       day of
                        , 20     .

	SIGNED, SEALED and DELIVERED 

In the presence of

Witness
	)
)
)
)
)
	(signature of Guarantor)



