INDEMNITY AGREEMENT


This Indemnity Agreement ("Indemnity Agreement") made as of this ________ day of May, 199__, by and between ABC (the "Indemnifier") and XYZ("Buyer"), pursuant to the provisions of an Asset Amended Agreement between the Indemnifier and Buyer dated as of _____________, 1997 (the "Amended Agreement").  Capitalized terms not otherwise defined in this Indemnity Agreement shall have the meanings specified in the Amended Agreement.

1.
Indemnifier's Indemnity.  Indemnifier agrees to indemnify, protect, and hold harmless Buyer for all Losses incurred by such Buyer resulting from or arising in connection with any assessment and/or penalty imposed by the Illinois Department of Employment Security which may be imposed on Buyer as a result of (i) Buyer's entering into the Amended Agreement and (ii) the operation by ______, Inc. of the ________ franchise located at ________, Chicago Illinois,s aid operation having terminated last December 2, 20XX.


2.
If any claim shall arise for indemnification here​under, Buyer shall notify the Indemnifier of such claim in writing by certified mail no later than sixty (60) days after Buyer has actual knowledge of the facts constituting the basis for such claim; Buyer shall also so notify the Indemnifier within five (5) days after the commencement of any legal proceedings with respect to any such claim.  Such notice shall specify all facts known to Buyer giving rise to such indemnification right and the amount or an estimate of the amount of the liability arising therefrom.  If the Indemnifier elects to defend or prosecute such claim, the same shall be deemed finally deter​mined when finally determined by a court or tribunal from which no appeal is or may be taken, or when the defense thereof has been abandoned.


4.
The Indemnifier shall be entitled, upon his election, by written notice given to the Buyer within fifteen (15) days (or, in the case of summary proceedings, five(5) days) after the date on which notice of the claim or demand is given to the Indemnifier (without prejudice to the right to such Buyer to participate at its expense through counsel of its own choosing), to assume the defense or prosecution of such claim and any litigation resulting therefrom at its expense and through counsel of its own choosing; provided, however, that if by reason of the claim of such third party a lien, attachment, garnishment, or execution is placed upon any of the Buyer's property or assets, the Indemnifier, if it desires to exercise its right to defend or prosecute such claim or litigation, shall furnish a satisfactory indemnity bond to obtain the prompt release of such lien, attach​ment, garnishment, or execution.  If the Indemnifier assumes the defense or prosecution of any such claim or litigation, it shall take all steps necessary in the defense, prosecution, or settlement of such claim or litigation and shall hold such Buyer harmless from and against all losses caused by or arising out of any settlement thereof approved by the Indemnifier or any judgment in connection therewith (other than such Buyer's expenses for participating in such defense, prosecution, or settlement).  The Indemnifier shall not, in the defense or prosecution of such claim or litigation, except with the written consent of such Buyer, consent to the entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving to the Buyer by the third party of a release from all liability regarding such claim or litigation.  Such Buyer shall cooperate in the defense or prosecution of such claim or litigation.  If the Indemnifier shall not assume the defense or prosecution of any such claim or litigation, the Buyer may defend against or prosecute such claim or litigation in such manner as it may deem appropriate and may settle such claim or litigation, after giving written notice thereof to the Indemnifier, on such terms as such Buyer may deem appropriate; and the Indemnifier will promptly reimburse such Buyer for the "Losses" incurred as a result of such settlement.  If no settlement of such claim or litigation is made, the Indemnifier shall promptly reimburse such Buyer for the amount of any judgment rendered with respect to such claim or such litigation; provided, however, that if such judgment is appealable and such Buyer notifies the Indemnifier of its intention not to appeal, the Indemnifier may prosecute such appeal, at its sole cost and expense and subject to the obligations set forth herein.


5.
Each amount determined to be payable by an Indemnifier under the terms of this Indemnify Agreement ("Indemnity") shall be paid in cash to the Buyer within sixty (60) days after the date on which the Indemnifier is notified in writing of the amount of such Indemnity, as finally determined in accordance with the terms of this Indemnity Agreement.  Each such notice shall contain an itemization of the damages, expenses, costs, and liabilities comprising the Indemnity, certified to be true and correct by the Buyer or its legal representa​tive.


6.
No party shall be entitled to recover punitive damages for claims for which indemnity is required pursuant to  this Indemnity Agreement, unless the Buyer has been required to pay such damages as a part of an award of damages made to the Illinois Department of Employment Security.


7.
All notices, requests, demands, and other communications that are required or may be given under this Indemnity Agreement shall be in writing and shall be deemed to have been duly given when actually delivered or when deposited in the U.S. Mail, certified with return receipt requested, postage prepaid, to the receiving party at the following address, or such other address as is furnished to the other party by notice as provided herein:


Buyer:





Indemnifier:

With a copy to:



Buyer:





Indemnifier:

8.
This Indemnity Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.


9.
This Indemnity Agreement shall be construed and inter​preted in accordance with and governed and enforced in all respects by the laws of the State of  Illinois as applied to contracts executed and performed wholly within such State.


The parties hereto have caused this Indemnity Agreement to be executed on the day and year first above written.

XYZ, Inc.



ABC
By :











Its:












