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 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.
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