SANVPLE | NDEMNI FI CATI ON PROVI SI ONS

Sanpl e I ndemification provision fromcredit agreenent
comm tnment letter (1999):

You agree (a) to indemify and hold harm ess Big
Bank, BBSI, their affiliates and their respective
officers, directors, enployees, advisors, and agents
(each, an "indemified person”) from and agai nst any
and all | osses, clainms, damages and liabilities to
whi ch any such indemified person may becone subject
arising out of or in connection with this Conm tnment
Letter, the Facilities, the use of the proceeds

t hereof, the Transactions or any related transaction
or any claim litigation, investigation or
proceeding relating to any of the foregoing,

regardl ess of whether any indemified person is a
party thereto, and to rei mburse each indemified
person upon demand for any reasonabl e | egal or other
expenses incurred in connection with investigating
or defending any of the foregoing, provided that the
foregoing indemity will not, as to any indemified
person, apply to | osses, clains, damages,
liabilities or related expenses to the extent they
are found by a final, non-appeal abl e judgnent of a
court to arise fromthe willful msconduct or gross
negl i gence of such indemified person, and (b) to
rei mburse Big Bank, BBSI and their affiliates on
demand for all out-of-pocket expenses (including due
di | i gence expenses, syndication expenses,
consultant's fees and expenses, travel expenses and
reasonabl e fees, charges and di sbursenments of
counsel) incurred in connection with the Facilities
and any rel ated docunentation (including, wthout
limtation, this Commtnent Letter, the Term Sheet,
the Fee Letter and the definitive financing

docunment ation) or the adm nistration, amendment,

nodi fication or waiver thereof. No indemified
person shall be liable for any indirect or
consequenti al damages in connection with its
activities related to the Facilities. [It is
under st ood and agreed that, to the extent not
precluded by a conflict of interest, the indemified
persons and you shall endeavor to work cooperatively
with a viewto nmnimzing the | egal and other
expenses associated with any defense and any
potential settlement or judgnent. To the extent
reasonably practicable and not di sadvantageous to
any party, it is anticipated that a single counsel
may be used. Settlenment of any claimor litigation
involving any material indemified amunt wll

[ NYCORP; 1086083. 1: 4245B: 06/ 12/ 00—-4: 35p]



require your approval, not to be unreasonably
wi t hheld.]"

Sanpl e I ndemmification provision fromunderwiter's form
of Underwriting Agreenent (revised January, 2000):

| ndemmi fication and Contribution. (a) The Conpany
will indemify and hold harm ess each Underwriter,
its partners, directors and officers and each
person, if any, who controls such Underwiter within
t he meani ng of Section 15 of the Act, against any

| osses, clainms, damages or liabilities, joint or
several, to which such Underwriter may becone

subj ect, under the Act or otherw se, insofar as such
| osses, clainms, damages or liabilities (or actions
in respect thereof) arise out of or are based upon
any untrue statenment or alleged untrue statenment of
any material fact contained in any Registration
Statenent, the Prospectus, or any anendnent or

suppl ement thereto, or any related prelimnary
prospectus, or arise out of or are based upon the
om ssion or alleged om ssion to state therein a
material fact required to be stated therein or
necessary to make the statenments therein not

m sl eadi ng, and will reinburse each Underwriter for
any | egal or other expenses reasonably incurred by
such Underwiter in connection with investigating or

def endi ng any such | oss, claim damage, liability or
action as such expenses are incurred; provided,
however, that the Conpany will not be liable in any

such case to the extent that any such |oss, claim
damage or liability arises out of or is based upon
an untrue statenment or alleged untrue statenment in
or omi ssion or alleged om ssion fromany of such
docunents in reliance upon and in conformty wth
written information furnished to the Conpany by any
Underwriter through the Representative[s]
specifically for use therein, it being understood
and agreed that the only such information furnished
by any Underwriter consists of the information
descri bed as such in subsection (b) bel ow.

[If any Underwriter, or any partner or controlling
person of an Underwriter, is also a director,

of ficer or controlling person of the Conpany, and if
such Underwriter, or partner or controlling person,
does not file a waiver of indemification with the
Regi stration Statenents, insert—

| nsof ar as the foregoing indemity agreenment, or the
representations and warranties contained in
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Section 2(b), may permt indemification for
liabilities under the Act of any person who is an
Underwriter or a partner or controlling person of an
Underwriter within the neaning of Section 15 of the
Act and who, at the date of this Agreenent, is a
director, officer or controlling person of the
Conpany, the Conpany has been advised that in the
opi ni on of the Comm ssion such provisions nmay
contravene Federal public policy as expressed in the
Act and may therefore be unenforceable. In the event
that a claimfor indemification under such
agreenent or such representations and warranties for
any such liabilities (except insofar as such
agreenment provides for the paynment by the Conpany of
expenses incurred or paid by a director, officer or
controlling person in the successful defense of any
action, suit or proceeding) is asserted by such a
person, the Conpany will submt to a court of
appropriate jurisdiction (unless in the opinion of
counsel for the Conpany the matter has already been
settled by controlling precedent) the question of
whet her or not indemification by it for such
liabilities is against public policy as expressed in
the Act and therefore unenforceable, and the Conpany
wi Il be governed by the final adjudication of such

i ssue. |

[If there is a Directed Share Program insert:

The Conpany agrees to indemify and hold harmnl ess

t he Designated Underwiter and each person, if any,
who controls the Designated Underwriter within the
meani ng of either Section 15 of the Securities Act
or Section 20 of the Exchange Act (the “Designated
Entities”), from and against any and all |osses,
claims, damages and liabilities (including, wthout
limtation, any |l egal or other expenses reasonably
incurred in connection with defending or

i nvestigating any such action or claim (i) caused
by any untrue statenent or all eged untrue statenment
of a material fact contained in any materi al
prepared by or with the consent of the Conpany for
distribution to Participants in connection with the
Di rected Share Program or caused by any om ssion or
al l eged om ssion to state therein a material fact
required to be stated therein or necessary to mke
the statenents therein not msleading; (ii) caused
by the failure of any Participant to pay for and
accept delivery of Directed Shares that the

Partici pant agreed to purchase; or (iii) related to,
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arising out of, or in connection with the Directed
Share Program other than |osses, clains, damages or
liabilities (or expenses relating thereto) that are
finally judicially determ ned to have resulted from
the bad faith or gross negligence of the Designated
Entities.]

(b) Each Underwriter will severally and not jointly
i ndemmi fy and hold harnl ess the Conpany, its
directors and officers and each person, if any who
controls the Conpany within the nmeani ng of
Section 15 of the Act, against any | osses, clains,
damages or liabilities to which the Conpany nmay
becone subject, under the Act or otherw se, insofar
as such | osses, clainms, damages or liabilities (or
actions in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue
statenment of any material fact contained in any
Regi stration Statenent, the Prospectus, or any
amendnment or suppl enent thereto, or any rel ated
prelimnary prospectus, or arise out of or are based
upon the om ssion or the alleged om ssion to state
therein a material fact required to be stated
therein or necessary to make the statenents therein
not m sl eading, in each case to the extent, but only
to the extent, that such untrue statenent or alleged
untrue statenent or om ssion or alleged om ssion was
made in reliance upon and in conformty with witten
information furnished to the Conpany by such
Underwriter through the Representative[s]
specifically for use therein, and will reinburse any
| egal or other expenses reasonably incurred by the
Conmpany in connection with investigating or
def endi ng any such loss, claim danmage, liability or
action as such expenses are incurred, it being
under st ood and agreed that the only such information
furni shed by any Underwriter consists of [(i)] the
followng information in the Prospectus furnished on
behal f of each Underwriter: the concession and
real |l owance figures appearing in the
par agr aph under the caption “Underwiting” [If
par agr aphs regarding sales to discretionary accounts
and/ or passive market making are included,
insert—and the information contained in the

[ and ] paragraph[s] under the
caption “Underwriting”] [If applicable, insert— and
(ii) the following information in the Prospectus
furni shed on behalf of [insert name of Underwriter]:
[i nsert description of information, such as materi al
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rel ati onshi p disclosure under the caption
“Underwriting”].

(c) Promptly after receipt by an indemified party
under this Section [If a Qualified |Independent
Underwiter (“QU’) is used insert — or Section 9]

of notice of the commencenent of any action, such
indemified party will, if a claimin respect
thereof is to be made agai nst the indemifying party
under subsection (a) or (b) above [If a QU is used

insert — or Section 9], notify the indemnifying
party of the comrencenent thereof; but the oni ssion
so to notify the indemifying party will not relieve

it fromany liability which it may have to any

i ndemi fied party otherw se than under

subsection (a) or (b) above [If a QU is used insert
— or Section 9]. In case any such action is brought
agai nst any indemified party and it notifies the

i ndemmi fying party of the commencenent thereof, the
indemi fying party will be entitled to participate
therein and, to the extent that it may w sh, jointly
with any other indemifying party simlarly
notified, to assune the defense thereof, with
counsel satisfactory to such indemified party (who
shall not, except with the consent of the

i ndemmi fied party, be counsel to the indemifying
party), and after notice fromthe i ndemifying party
to such indemified party of its election so to
assunme the defense thereof, the indemifying party
will not be liable to such indemified party under
this Section [If a QU is used insert — or

Section 9, as the case may be,] for any |legal or

ot her expenses subsequently incurred by such

i ndemmi fied party in connection with the defense

t hereof other than reasonable costs of

investigation. [If there is a Directed Share
Program insert: Notw thstandi ng anything contai ned
herein to the contrary, if indemity may be sought
pursuant to the | ast paragraph in Section 7

(a) hereof in respect of such action or proceeding,
then in addition to such separate firmfor the
indemi fied parties, the indemifying party shall be
liable for the reasonable fees and expenses of not
nore than one separate firm (in addition to any

() Special care should be taken to ensure that the
description  of the information, i ncl udi ng caption
references and any references to particul ar paragraphs or
sentences, matches the final Prospectus.
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| ocal counsel) for the Designated Underwiter for

t he defense of any |osses, clains, damages and
liabilities arising out of the Directed Share
Program and all persons, if any, who control the
Desi gnated Underwriter within the nmeaning of either
Section 15 of the Act of Section 20 of the Exchange
Act.] No indemifying party shall, w thout the prior
witten consent of the indemified party, effect any
settl ement of any pending or threatened action in
respect of which any indemified party is or could
have been a party and indemity could have been
sought hereunder by such indemified party unl ess
such settlenment (i) includes an unconditiona

rel ease of such indemified party fromall liability
on any clains that are the subject matter of such
action and (ii) does not include a statenent as to,
or an adm ssion of, fault, culpability or a failure
to act by or on behalf of an indemified party.

(d) If the indemification provided for in this
Section is unavail able or insufficient to hold

harm ess an indemified party under subsection (a)
or (b) above, then each indemifying party shall
contribute to the anount paid or payable by such
indemmified party as a result of the | osses, clains,
damages or liabilities referred to in subsection (a)
or (b) above (i) in such proportion as is
appropriate to reflect the relative benefits

recei ved by the Conpany on the one hand and the
Underwiters on the other fromthe offering of the
Securities or (ii) if the allocation provided by
clause (i) above is not permtted by applicable |aw,
in such proportion as is appropriate to reflect not
only the relative benefits referred to in clause (i)
above but also the relative fault of the Conpany on
the one hand and the Underwriters on the other in
connection with the statenents or om ssions which
resulted in such | osses, clainms, damages or
liabilities as well as any other relevant equitable
considerations. The relative benefits received by

t he Conpany on the one hand and the Underwriters on
the other shall be deened to be in the sane
proportion as the total net proceeds fromthe

of fering (before deducting expenses) received by the
Conpany bear to the total underwiting di scounts and
conm ssions received by the Underwiters. The
relative fault shall be determ ned by reference to,
anong ot her things, whether the untrue or alleged
untrue statenment of a material fact or the om ssion
or alleged om ssion to state a material fact relates
to information supplied by the Conmpany or the
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Underwriters and the parties’ relative intent,

knowl edge, access to information and opportunity to
correct or prevent such untrue statenment or

om ssion. The amount paid by an indemified party as
a result of the |osses, clains, damges or
liabilities referred to in the first sentence of
this subsection (d) shall be deened to include any

| egal or other expenses reasonably incurred by such
indemified party in connection with investigating
or defending any action or claimwhich is the

subj ect of this subsection (d). Notw thstanding the
provi sions of this subsection (d), no Underwiter
shall be required to contribute any anmount in excess
of the anopunt by which the total price at which the
Securities underwitten by it and distributed to the
public were offered to the public exceeds the anmount
of any damages which such Underwriter has otherw se
been required to pay by reason of such untrue or

al | eged untrue statement or om ssion or alleged

om ssion. No person guilty of fraudul ent

m srepresentation (within the nmeani ng of

Section 11(f) of the Act) shall be entitled to
contribution from any person who was not quilty of
such fraudul ent m srepresentation. The Underwiters’
obligations in this subsection (d) to contribute are
several in proportion to their respective
underwriting obligations and not joint.

(e) The obligations of the Conpany under this
Section [If a QU is used insert — or Section 9]
shall be in addition to any liability which the
Conmpany may ot herw se have and shall extend, upon
the same terns and conditions, to each person, if
any, who controls any Underwriter [If a QU is used
insert — or the QU (as hereinafter defined)] within
t he neaning of the Act; and the obligations of the
Underwriters under this Section shall be in addition
to any liability which the respective Underwriters
may ot herwi se have and shall extend, upon the sane
terms and conditions, to each director of the
Conpany, to each officer of the Conpany who has
signed a Registration Statement and to each person,
if any, who controls the Conpany within the neaning
of the Act.
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