ASSUMPTION OF DEBT AGREEMENT

THIS AGREEMENT dated _______ between __________, an Illinois corporation ("Seller"), and _____________, an Illinois corporation ("Acquiror"),

WITNESSETH

WHEREAS, Acquirer has acquired certain assets from Seller pursuant to a Purchase and Sale Agreement, dated ^, 19^ (the "Agreement"), between Seller and Purchaser; and

WHEREAS, pursuant to the Agreement, Acquirer is to assume certain obligations of Seller,

NOW, THEREFORE, intending to be legally bound, the parties hereby agree as follows:

1. Assumption of Obligations  
Acquiror hereby assumes and agrees to well and truly perform, fulfill and discharge all liabilities and obligations arising under or pursuant to ___________[describe the agreements being assumed] insofar as and to the extent that, but only insofar as and to the extent that, such liabilities and obligations shall have accrued and arisen and relate to times after ^.M. on the date hereof (the "Obligations").

2. Indemnification  
Acquiror shall indemnify, defend and hold harmless Seller from, against and with respect to any claim, liability, obligation, loss, damage, assessment, judgment, cost or expense (including without limitation, reasonable attorneys' fees and costs and expenses reasonably incurred in investigating, preparing, defending against or prosecuting any litigation or claim), action, suit, proceeding or demand, of any kind or character arising out of or in any manner incident, relating or attributable to any failure of Acquirer to perform, fulfill or discharge any of the Obligations.

Seller shall indemnify, defend and hold harmless Seller from, against and with respect to any claim, liability, obligation, loss, damage, assessment, judgment, cost or expense (including without limitation, reasonable attorneys' fees and costs and expenses reasonably incurred in investigating, preparing, defending against or prosecuting any litigation or claim), action, suit, proceeding or demand, of any kind or character arising out of or in any manner incident, relating or attributable to any failure of Seller to perform, fulfill or discharge any liabilities and obligations arising under the agreements referred to in Section 1 above that shall have accrued or arisen or relate to times prior to ^.M. on the date hereof.
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