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A. INTRODUCTION 

§ 19.1 In General 
Indemnity signifies a contract by which one person agrees with 

another to make good all damage which the other may suffer by doing 
some act, exercising some forbearance, or assuming some liability at 
the request of the person who gives the indemnity. 1 It is to be 
distinguished from guaranty and suretyship. A guaranty, being a 
secondary undertaking, presupposes some contract or transaction to 
which it is collateral, while a contract of indemnity is original and 
independent, to which there is no collateral contract and with respect 
to which there is no remedy against the third person. 2 A contract of 
suretyship is, like indemnity, a direct and original undertaking. How­
ever, the undertaking of the surety is made at the same time and 
usually jointly with that of the principal, and binds him jointly to the 
performance of the very contract under which the liability of the 
principal accrues. An indemnitor is never obligated directly to perform 
the obligation indemnified but is to reimburse the indemnitee for loss 
suffered. 3 

See Restatement, Second, Contracts § 118 Comment a (1981) re­
garding a promise to indemnify a surety. 

§ 19.1 2. C.J.S. Guaranty § 5. 

1. C.J.S. Indemnity § 1. 3. C.J.S. Indemnity § 3. 
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Ch. 19 INDEMNITIES § 19.3 

B. INDEMNITY CONTRACTS 

§ 19.2 Indemnity to Corporation on Issue of New Stock Certif­
icate in Lieu of Lost Certificate 

[Date] 
To the ___ Company: 

In consideration of a duplicate certificate, numbered __ _, for 
___ shares of the capital stock of the above-named company, 
having this day been issued to me ___ in lieu of the certificate 
numbered ___ for the same shares previously issued to and now 
owned by me, which has been lost [or, accidentally destroyed] by me, I 
hereby undertake to refund to and to indemnify the said company 
against all costs and expenses and all loss which may be incurred by 
the said company in consequence of two certificates for the same shares 
being outstanding at the same time. 

[Signature ] 

COMMENT 

Where the owner of a security (e.g., stock certificate) claims that 
the security has been lost, destroyed or wrongfully taken, the issuer 
must issue a new security in place of the original security if the owner 
(a) so requests before the issuer has notice that the security has been 
acquired by a bona fide purchaser; and. (b) files with the issuer a 
sufficient indemnity bond; and (c) satisfies any other reasonable re­
quirements imposed by the issuer. 

See Uniform Commercial Code §§ 8-405, 8-102. (West's F.S.A. 
§§ 678.405, 678.102). 

§ 19.3 Indemnifying Corporate Officers 
Know All Men by These Presents that I, A.B., of __ _, in the 

County of __ _, and State of Florida, in consideration of the sum of 
one dollar to me in hand paid by C.D., of the ___ of __ _, in the 
said County of __ _, the receipt of which sum is hereby acknowl­
edged, and of other good and valuable consideration, I do hereby make, 
give, and execute the following guarantee and contract to the said C.D.: 

Whereas, during the period of time between [month ] of __ _, 
19_, and [month] of 19_, I was the owner of a considerable number of 
shares of stock and was the owner, during a large portion of the said 
period, of the majority and controlling number of shares of stock in 
[name of corporation ], a corporation of the State of Florida operating on 
___ Boulevard, in __ _, 

Whereas, during a large portion of the said period of time, the said 
C.D. was given, and vested with the ownership of, one share of stock in 
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the said __ __, in order that he might qualify as an officer and/ or a 
director of the said corporation; 

Whereas, the said C.D. did not have any substantial interest in the 
said corporation other than sufficient to qualify him as aforesaid, and, 

Whereas, the said C.D. signed a number of legal papers or docu­
ments as secretary of the said corporation and also as a stockholder of 
the said corporation: 

Now, therefore, I do hereby promise and guarantee to the said C.D. 
that, if he should ever be sued in any manner whatsoever or if he 
should ever be held liable in any manner whatsoever on any obligation 
or paper or document signed by him as the secretary or as a stockholder 
of the said __ _, or if he should ever be sued or be held liable with 
respect to any transaction of any nature whatsoever connected with the 
said corporation, I will at all times indemnify and save him harmless 
from and against any and all liability for damages, loss, costs, charges, 
and expenses of whatsoever kind or nature, including counsel and 
attorney's fees, which he shall or may, at any time sustain or incur by 
reason or in consequence of his connection with the said corporation or 
of his signing any paper or document whatsoever as an officer or 
stockholder of the said corporation, and I will pay over, reimburse, and 
make good to the said C.D. any and all moneys which he or his heirs, 
executors, administrators or personal representatives, shall pay or 
cause to be paid or become liable to pay by reason of any such 
transaction, paper or document. 

This contract of guarantee shall be binding on me and on my heirs, 
executors, administrators and personal representatives. 

In Witness Whereof, etc. 

COMMENT 

The foregoing form may be used in a situation where one individu­
al has held a share of stock in a corporation merely for qualifying 
purposes and where he has desired to be protected in the event of any 
possible personal liability resulting from the execution of any contracts 
or other instruments. 

§ 19.4 Indemnity Agreement for Delivery of Goods Covered 
by Negotiable Bill of Lading Without Surrender of 
Bill 

To __ _ 

The undersigned, on ___ 19_, shipped via [name ship], to 
[name port or other destination point], certain goods described as 
follows: [describe goods]. 

These goods were consigned to order of ___ notify __ _, and 
you issued to us your Bill of Lading No. dated __ _ 
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Ch. 19 INDEMNITIES § 19.5 
Because of the loss by us of this Original Bill of Lading, we hereby 

request you arrange delivery to Notify party, as we have received credit 
in full, and in consideration of your so doing we hereby agree to 
indemnify you against and to hold you harmless from any and all 
claims that may be made against you, and to pay all expenses (includ­
ing reasonable costs and counsel fees) that may be incurred by you, as a 
result of or arising out of or in any way connected with said Original 
Bill of Lading being still outstanding and/ or your deliverying said goods 
without surrender of said Original Bill of Lading. 

Dated: __ _, 19_. 

By------------

Its ___________ _ 

[Title] 

COMMENT 

If a document has been lost, stolen or destroyed, a court may order 
delivery of the goods or issuance of a substitute document and the 
bailee may comply with such order without liability to anyone. If the 
document was negotiable, the claimant must post security approved by 
the court to indemnify any person who may suffer loss from the non­
surrender of the document. If the document was non-negotiable, 
security may be required in the court's discretion. See Uniform 
Commercial Code §§ 7-601, 7-104, 1-201(6). (F.S.A. § 677.601, 
677.104, 671.201(6)). 

The above form is an indemnity agreement contemplating delivery 
of goods covered by a negotiable bill of lading without surrender of the 
original bill. 

§ 19.5 Indemnity by Drawer to Acceptor of Accommodation 
Note 

To ___ _ 

In consideration of your having at the request of me, the under-
signed, and for my accommodation, accepted a draft dated the __ _ 
day of ---- 19_, drawn by me on you, for the sum of $. ___ _, 
payable ___ months after the date thereof to the order of __ _, 
I hereby agree to provide you with sufficient moneys for the full 
payment thereof ___ days before the same shall become due, and to 
indemnify you from all damages, interest, costs, charges, and expenses 
on account of or by reason of you having accepted the said bill. 

Dated __ _, 19_. 

[Signature] 
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COMMENT 
An accommodation acceptor (surety) of a draft is one who signs the 

draft for the purpose of lending his name to the drawer (principal 
debtor). The acceptor is liable in the capacity in which he signed. The 
contract of such acceptor is that he will pay the draft according to its 
tenor at the time of his engagement (a contract of primary liability, 
i.e., the holder need not present to any other party as a precondition to 
seeking recovery against the acceptor). Consequently, if the acceptor 
(surety) pays the draft, he will wish to be indemnified by the drawer 
(principal debtor), the party he accommodated. See Uniform Commer­
cial Code §§ 3--413, 3--415. (F.S.A. §§ 673.413, 673.415). 

§ 19.6 Indemnification of Accommodation Party 
INDEMNITY AGREEMENT 

1. Parties. This agreement is executed [date ], between [name of 
first party], of [address ], herein called "obligee," and [name of second 
party], of [address], herein called "obligor." 

2. Execution of Note. On [date], obligor executed a promissory 
note, herein called "note," by which he promised to pay [amount] to the 
order of [name of payee], of [address], herein called "payee," on [date]. 

3. Accommodation lndorsement by Obligee. On [date], prior 
to the delivery of the note to the payee, the obligee indorsed the note as 
an accommodation to the obligor. 

4. Indemnification of Obligee. If the obligee is required to pay 
the note or any part thereof to a holder of the note, the obligor, in 
consideration of the obligee's having made such accommodation in­
dorsement, will indemnify the obligee for the full amount of such 
payment made by him, together with any legal fees, expenses, and 
other costs incidental to the enforcement of liability of the note against 
the obligee. 

[Insert appropriate provisions for signing, witnessing, etc. ] 

COMMENT 
Under common law principles, an accommodation party who pays 

on the note is subrogated to the rights of the holder paid and should 
have recourse on the note. While this principle is recognized in 
Uniform Commercial Code § 3--415(5) (F.S.A. § 673.415(5)), it may be 
advisable to have a specific agreement. In addition, the above makes 
it clear that the accommodation party has a right against the payor for 
partial payment, together with legal fees and other costs incurred. 

§ 19. 7 Indemnity by Beneficiary to Personal Representatives 
on Payment of Devise in Case of Insufficient Assets 

Agreement made the ___ day of __ __, 19_, between 
__ __,of __ __, hereinafter called the Beneficiary, and __ _ 
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and ___ Personal Representatives of the Estate of __ _, de-
ceased, hereinafter called the Personal Representatives: 

Whereas, by his Will, dated the ___ day of __ __, 19-, and 
duly proved and admitted to probate in the Circuit Court of the County 
of __ _, and State of Florida, the said __ _, among other be­
quests, bequeathed to the Beneficiary a devise of $ __ __, and ap-
pointed ___ and ___ to be Personal Representatives of his 
Will; and whereas, it has not yet been ascertained whether the assets 
will be sufficient to pay all the gifts bequeathed by the said Will in full; 
and whereas, at the request of the Beneficiary the Personal Representa­
tives have paid to the Beneficiary his said gifts upon having his 
agreement to give indemnity as hereinafter provided. 

It is agreed that, within ___ days after notice in writing shall 
have been given to the Beneficiary, his executors or administrators, or 
left at his last known place of residence, stating that the estate of the 
said ___ is insufficient for the payment in full of the said gifts, the 
Beneficiary will repay to the Personal Representatives so much of the 
said devise as shall be necessary to enable all the beneficiaries to 
receive the same ratable proportions of their respective gifts, and that 
he will at all times hereafter indemnify the Personal Representatives 
against all actions, proceedings, claims, and demands by reason of the 
payment of the said legacy. · 

In Witness Whereof, etc. 

§ 19.8 Indemnity by Landlord Where Title Is in Dispute to 
Tenant Against Consequences of Paying Rent 

Agreement made the ___ day of __ _, 19_, between 
___ _, of __ _, hereinafter called the Landlord, and __ _, of 
__ __, hereinafter called the Tenant: 

Whereas, by a certain lease dated the ___ day of ---
19-, certain premises described as [description], were leased by the 
Landlord to the Tenant for a term of ___ years from the __ _ 
day of __ _, 19_, subject to the payment of the yearly rent of 
$---, and whereas, an action is now pending in the ___ court 
of ___ county brought by ___ against the Landlord, in which 
the said ___ claims to be the lawful owner of the leased premises, 
and alleges that the Landlord's title, if any, terminated since the date 
of the said lease and before the rent next hereinafter mentioned 
became due, and that the said ___ has notified the Tenant not to 
pay the same to the Landlord; and whereas, the Landlord, upon the 
Tenant agreeing to pay him the rent of $ ___ which fell due on the 
___ day of ___ 19_, and the rent which will become due 
during the term of the said lease, has undertaken to give to the Tenant 
such indemnity as is hereinafter contained: 
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Now, therefore, the Landlord agrees that he will indemnify the 
Tenant against all actions, proceedings, claims, demands, costs, dam­
ages, and expenses to which he may be subjected by reason of his 
paying the said rent to the Landlord. 

In Witness Whereof, etc. 

§ 19.9 Indemnity by Certain Beneficiaries to Trustees in Re­
spect to Unauthorized Investment 

Agreement made the ___ day of __ _, 19_, between 
---, of __ -, and ---, of hereinafter called the 
Beneficiaries, and ___ and __ _, of ---, hereinafter called 
the Trustees: 

Whereas, by his last will, dated the ___ day of __ _, 19_, 
___ bequeathed certain property therein described to the Trustees 
in trust to pay the income thereof to his widow, ___ during her life 
and after her death to divide the same in equal shares among his 
children who should be living at his death; and whereas, the said 
testator died on the ___ day of __ _, 19_, and left him 
surv1vmg __ _, his widow, and __ _, his child, who are the 
beneficiaries above named; and whereas the Beneficiaries have request­
ed the Trustees to invest the sum of $ __ _, now in their hands and 
being part of the trust estate, in the purchase of __ _, and the 
Trustees are in doubt whether the same is an investment authorized by 
the said will or by law, but have agreed so to do upon being indemnified 
as herein provided. 

Now, therefore, the Beneficiaries jointly and severally agree that 
they will indemnify the Trustees and each of them from all actions, 
proceedings, claims, or demands by any person or persons whatsoever 
in respect of the said investment of the said sum of$. ___ , and 
against all costs, damages, or expenses which the Trustees or either of 
them may pay, sustain, or incur by reason or in consequence of the said 
investment. 

In Witness Whereof, etc. 

§ 19.10 Indemnity to Maker of Note by Comaker Who Has 
Assumed Payment Thereof 

Agreement made the ___ day of __ _, 19_, between AB, of 
---, and YZ of __ _ 

Whereas, YZ has conveyed to AB by deed of even date herewith an 
undivided one-half interest in a certain tract of land described [descrip­
tion ]; and whereas, it was a part of the consideration of the said 
conveyance that AB should assume the full payment of a certain 
promissory note, dated the ___ day of ___ , 19_, whereby the 
parties jointly and severally promised to pay to ___ or order the 
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sum of ___ dollars ___ months after the date thereof, and that 
AB should give YZ indemnity as hereinafter provided. 

AB agrees that he will pay the said note at maturity thereof, and 
will at all times hereafter indemnify YZ against the payment of the 
said note and against all actions, proceedings, interest, damages, costs, 
and expenses on account thereof. 

In Witness Whereof, etc. 

COMMENT 
See Uniform Commercial Code, §§ 3-118(e), 3-413(1), 3-415. 

(F.S.A. §§ 673.118, 673.413, 673.415). 

§ 19.11 Indemnity Agreement With Insurance Company 
For and in consideration of the sum of ___ Dollars ($ ____ ) 

receipt whereof being hereby acknowledged, ___ and __ _, and 
each of them, agree to indemnify and save harmless __ _, and the 
___ Insurance Company of __ _, and each of them, against any 
and all liability, loss, damages, costs and expenses which the said 
___ or ___ Insurance Company, or either of them, may hereaf-
ter suffer, incur, be put to, pay, or lay out to the undersigned, or either 
of them, or to any other person, firm, corporation, or governmental 
agency by reason of, or having as their origin, claims for personal 
injuries or property damage, or claims of any kind or nature whatsoev­
er arising out of injuries or damages, or either of them, sustained by 
___ and __ _, or either of them, in that certain accident or 
occurrence on or about the ___ day of __ _, 19_, on Highway 
U.S. _ near the intersection thereof with ___ Avenue, in the 
County of __ _, State of Florida. 

The undersigned, and each of them, further acknowledge that they 
have been independently advised by their counsel, __ _, prior to the 
execution of this agreement. 

Witness our hands and seals the ___ day of __ _, 19_, in 
___ County, __ _ 

§ 19.12 Consent and Indemnity by Guest on Television or 
Radio Program 

DATE ___ PROGRAM _____________ _ 

I herewith consent to appear without compensation as a guest on the 
subject program. In consideration of your broadcasting my appearance 
on this program, you may use and license others to use my name, voice, 
pictures, and/or statements made by me on the subject program broad­
cast by [name of broadcasting company], its stations and/or its licen-
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sees, for broadcasting, rebroadcasting, direct exhibition and subsidiary 
purposes, including without being limited to use in all media for the 
purpose of publicizing and promoting subject program series and/ or 
[broadcasting company's] broadcast services. Such uses will not be 
made as will constitute a direct endorsement by me of any product or 
service. I hereby indemnify you and your licensees respecting any 
claim arising out of my acts or statements on the program. 

SIGNATUR...._ _____ _ NAME PRINTED ____ _ 

REPRESENTING..,._ ____ _ TITL,....._ _________ _ 

OFFICE ADDRESS. ____ _ OFFICE PHON .... E _____ _ 

§ 19.13 Indemnity Against Liability Under Bulk Sales Act 
For good and valuable consideration paid by [name] to __ _ 

corporation, the receipt of which is hereby acknowledged, the said 
___ Corporation does hereby agree to indemnify said [name] and 
save him harmless from any loss, damage or expense arising from the 
claim or demand of any person to or against any of the property sold by 
said ___ Corporation to [name], based upon or made in pursuance 
of the Bulk Sales Act, F.S.A. ch. 676. 

________ Corporation 

By-----------
President 

§ 19.14 Indemnification Agreement-Lawsuit Settled by Two 
of Three Parties 

AGREEMENT made between __ _, jointly and severally, here-
inafter called "FIRST PARTIES", and hereinafter collectively 
called "SECOND PARTIES". 

Whereas, on __ _, 19_, an Order of Dismissal was filed in that 
certain civil action in the United States District Court for the __ _ 
District of Florida, Case No. ---, captioned "---, Plaintiffs, vs. 
__ _, Defendants", which Order of Dismissal refers to a certain 
settlement agreement by which FIRST PARTIES agreed to pay __ _ 
$ __ _, hereinafter called the "--- Settlement Agreement"; and 

Whereas, SECOND PARTIES is not a party to the __ _, FIRST 
PARTIES Settlement Agreement and has not even seen a copy of it and 
a copy is not filed in the civil action described above; and 

Whereas, this Indemnification Agreement is given pursuant to the 
Stipulation of even date herewith signed by the undersigned dismissing 
the above-described civil action; 

Whereas, it is the intent of the parties that FIRST PARTIES be 
responsible for performance and payment under the __ _, FIRST 
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PARTIES Settlement Agreement and that SECOND PARTIES not be 
liable or responsible for anything thereunder; 

Now, therefore, in consideration of the sum of$--- which was 
paid to FIRST PARTIES in exchange for this Indemnification Agree­
ment and for the General Release of FIRST PARTIES of even date 
herewith, receipt of which sum is hereby acknowledged by FIRST 
PARTIES, FIRST PARTIES does hereby agree to indemnify, defend and 
save SECOND PARTIES harmless of and from any and all claims, 
demands, losses, expenses, attorneys fees, causes of action, judgments, 
damages, and liability which are brought or may be brought by __ _ 
(or anyone claiming by, through or under it) and which relate to the 
payment or performance of the ___ Settlement Agreement. This 
is a continuing obligation of FIRST PARTIES until the ___ Settle-
ment Agreement is fully performed and paid off. 

IN WITNESS WHEREOF, we have hereunto seal our hands and 
seals on this ___ day of __ _, 19_. 

Witnesses 

Witnesses 

Witnesses 

STATE OF FLORIDA 
COUNTY OF __ _ 

By: 

Title: _________ _ 

President 

By: 

Title: _________ _ 

Secretary 

I HEREBY CERTIFY that on this day, before me, an officer duly 
authorized in the State aforesaid and in the County aforesaid to take 
acknowledgments, personally appeared ___ to me known to be the 
persons described in and who executed the foregoing instrument and 
who acknowledged before me that they executed the same. 

WITNESS my hand and official seal in the County and State last 
aforesaid this ___ day of __ _, 19_ 

NOTARY PUBLIC (SEAL) 
My commission expires: 
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§ 19.15 

INDEMNITIES Ch. 19 

Indemnification Agreement-By Corporation to Indi­
vidual Guarantors 

AGREEMENT made between __ _, a corporation organized 
under the laws of Florida, hereinafter called "CORPORATION", and 
__ _, of __ _, Florida, hereinafter called "SMITH", and __ _, 
of __ _, Florida, hereinafter called "JONES". 

Whereas, SMITH and JONES are named as guarantors in that 
certain Guaranty dated __ _, 19_, a copy of which is attached 
hereto, hereinafter called the "Guaranty"; and 

Whereas, the Guaranty purports to be a guaranty of certain obliga-
tions of CORPORATION to ___ (hereinafter called "CREDITOR") 
in connection with a ___ Agreement dated __ _, 19_, hereinaf-
ter called the "CREDITOR/CORPORATION Agreement"; and 

Whereas, SMITH and JONES are not parties to the CREDITOR/ 
CORPORATION Agreement; and 

Whereas, it is the intent of the parties that only CORPORATION 
be responsible for any performance and any payments under the 
CREDITOR/CORPORATION Agreement and that SMITH and JONES 
not be liable or responsible for anything thereunder; 

Now, therefore, in consideration of SMITH and JONES being 
named in the Guaranty, and in consideration of payment of the sum of 
$100 by SMITH and JONES to CORPORATION, the receipt and suffi­
ciency of which sum is hereby acknowledged by CORPORATION, the 
parties hereby agree as follows: 

1. CORPORATION does hereby agree to indemnify, defend and 
save SMITH and JONES harmless of and from any and all claims, 
demands, losses, expenses, attorneys fees, causes of action, judgments, 
damages, and liability which are or may be brought or claimed by 
CREDITOR (or anyone claiming by, through or under it) and which 
relate to the payment or performance of the CREDITOR/CORPORA­
TION Agreement. 

2. SMITH and JONES shall each have the right to choose counsel 
to defend them, and CORPORATION shall pay all attorneys fees and 
expenses for such defense. "Defense" shall include, but not be limited 
to, filing counterclaims, lawsuits, arbitrations, and other proceedings 
whether or not strictly defensive in nature, and even if it is an offensive 
maneuver. 

3. This is a continuing obligation of CORPORATION until the 
CREDITOR/CORPORATION Agreement is fully performed and paid 
off and until SMITH and JONES have no liability, contingent or 
otherwise, under the Guaranty. This Agreement may not be revoked 
or cancelled by CORPORATION. This Agreement may not be assigned 
by CORPORATION without the written consent of SMITH and JONES. 
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4. This Agreement was approved by the Shareholders and Board 

of Directors of CORPORATION on the ___ day of __ _, 19_, 
and is fully binding upon CORPORATION and its successors. 

5. This Agreement is in no way an admission by SMITH, JONES 
or CORPORATION that they or any of them is liable in any way to 
CREDITOR. It is an Agreement that any such liability is the liability 
only of CORPORATION and that CORPORATION shall pay all such 
liability and the defense costs incurred in defending against any such 
liability. 

6. This Agreement shall be governed and construed under Florida 
law. 

IN WITNESS WHEREOF, we have hereunto seal our hands and 
seals on this ___ day of __ _, 19_. 

Witnesses 

Witnesses 

Witnesses 

Witnesses 

STATE OF FLORIDA 
COUNTY OF ___ _ 

________ (Seal) 

________ (Seal) 

CORPORATION 

By: 

Title: _________ _ 

President 

By: 

Title:---------­
Secretary 

(Corporate Seal) 

I HEREBY CERTIFY that on this day, before me, an officer duly 
authorized in the State aforesaid and in the County aforesaid to take 
acknowledgments, personally appeared ___ to me known to be the 
persons described in and who executed the foregoing instrument and 
who acknowledged before me that they executed the same. 

287 



§ 19.15 INDEMNITIES Ch. 19 

WITNESS my hand and official seal in the County and State last 
aforesaid this ___ day of --- 19_ 

NOTARY PUBLIC (SEAL) 
My commission expires: 

§ 19.16 Indemnification Agreementr-By Buyer of Business in 
Favor of Seller as to Lawsuit 

AGREEMENT made this ___ day of ___ 19-, between 
__ _, INC., a Florida corporation, hereinafter called"---", and 
______ _, of ___ County, Florida, hereinafter collectively 
called .. ___ ", and __ _, of __ _, __ _, hereinafter called 
" ,, 

Whereas, on __ _, 19-, ___ sold all of it.s assets to __ _ 
pursuant to an agreement of sale dated ___ 19-, by which the 
business known as "---" was sold as a going concern; and 

Whereas, the ___ 's are the sole shareholders of __ _,· and 

Whereas, ___ COMPANY was a customer of ___ before 
the sale of the business and has been a customer of the business after 
the sale; and 

Whereas, ___ COMPANY has made certain claims and de-
mands upon and ___ with regard to a certain undated 
document entitled " " between ___ and -------. INC.; and 

Whereas, it is the intent of the parties that ___ be responsible 
for any and all claims brought by ___ against or __ _, 

Now, therefore, in consideration and in recognition of their promis­
es and agreements made in the sale of the business on -----, 19_, 
and in consideration of the sum of Ten Dollars and other good and 
valuable consideration paid by ___ and ___ to __ _, receipt 
of which is hereby acknowledged, ___ does hereby agree to indem-
nify, defend and save __ _, INC. __ __, ___ and __ _ 
harmless of and from any and all claims, demands, losses, expenses, 
attorneys fees, causes of actions, judgment.s, and liability which now 
exist or may hereafter arise in favor of ___ COMPANY or anyone 
claiming by, through or under ___ COMPANY. ___ shall 
provide and pay for the defense of ___ and ___ for any lawsuit 
or other proceeding that may be brought against them or either of them 
within the scope of this indemnification, and shall keep them informed 
of the status of any such lawsuit -or proceeding at all times. 

IN WITNESS WHEREOF, the parties heret.o have executed this 
Indemnification Agreement the day and year first above written. 
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Witnesses 

STATE OF FLORIDA 
COUNTY OF ___ _ 

§ 19.17 
______ (SEAL) 

INDEMNITIES 

By: 

Title: 

BEFORE ME personally appeared __ _, as ___ of __ _, 
to me well known and known to me to be the person described in and 
who executed the foregoing instrument, and acknowledged to and 
before me that he executed said instrument for the purposes therein 
expressed. 

WITNESS my hand and official seal this ___ day of __ _, 
19_. 

NOTARY PUBLIC 
State of Florida at Large 
My commission expires: 

§ 19.17 Indemnification Agreement-By Seller of Real Estate 
as to Prior Contracts 

AGREEMENT made this ___ day of __ _, 19_, between 
___ and __ _, his wife, jointly and severally, hereinafter called 
"---", and ___ and ___ ,, hereinafter called " ___ ,, 

Whereas, on __ _, 19_, ___ and ___ entered into a 
Deposit Receipt and Contract for Sale of Real Estate, hereinafter called 
"Contract", by which ___ agreed to sell to ___ the real 
property and improvements thereon located at __ _, ___ Flori-
da, hereinafter called "Premises"; and 

Whereas, it is the intent of the parties that ___ be responsible 
for any and all claims brought by anyone against arising out of 
any prior agreements for sale of the Premises; 

Now, therefore, in consideration and in recognition of their promis­
es and agreements made in the Contract, and in consideration of the 
sum of Ten Dollars and other good and valuable consideration paid by 
___ to __ _, receipt of which is hereby acknowledged, __ _ 
does hereby agree to indemnify, defend and save ___ harmless of 
and from any and all claims, demands, losses, expenses, attorneys fees, 
causes of actions, judgments, and liability which now exist or may 
hereafter arise in favor of anyone claiming by, through or under a 
document entitled Contract for Sale & Purchase of Real Estate dated 
__ _, 19_ between ___ and __ _, or any other agreement 
for the sale of Premises to anyone other than ___ _ __ shall 
provide and pay for the defense of ___ for any lawsuit or other 
proceeding that may be brought against them within the scope of this 
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indemnification, and shall keep them informed of the status of any such 
lawsuit or proceeding at all times. 

IN WITNESS WHEREOF, the parties hereto have executed this 
Indemnification Agreement the day and year first above written. 

_______ (SEAL) 

Witnesses 

_________ (SEAL) 

Witnesses 

________ (SEAL) 

Witnesses 

_______ (SEAL) 

Witnesses 

[Acknowledgments ] 

§ 19.18 Indemnification Agreement-By Bank to Vendor as 
to Credit Card Purchase Dispute 

THIS AGREEMENT MADE this ___ day of __ _, 19_, by 
and between ___ , a Florida corporation and ___ BANK, INC., 
a national banking corporation, hereinafter collectively referred to as 
•• __ _," and __ _, INC., a Florida corporation, hereinafter 
Ct n 

WHEREAS, ___ sold a to __ _, hereinafter 
.. ___ .. , on __ _, 19_ for $ __ _, which was paid for by 
___ on his VISA credit card; and 

WHEREAS, ___ returned the ___ and was given a gift 
certificate for $, __ _, hereinafter the "Gift Certificate"; and 

WHEREAS, ___ subsequently received a credit on his VISA 
account in the amount of $--- for the return of the ___ but 
did not return the original Gift Certificate; and 

WHEREAS, disputes and differences have arisen between __ _ 
and ___ regarding the payment and credit of the $......_ __ to 
__ _,· and 

WHEREAS, the parties have agreed to resolve their disputes and 
differences. 
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NOW THEREFORE and in consideration of$--- in hand paid 

by ___ to __ _, the receipt and sufficiency of which is hereby 
acknowledged, and the mutual covenants contained herein, the parties 
agree as follows: 

1. ___ agrees to indemnify, defend and hold harmless 
___ from and against any and all claims, demands, liabilities, 
losses, expenses, damages, attorney's fees, costs and causes of action 
arising out of or in connection with the issuance, redemption, presenta­
tion, surrender or honoring of the Gift Certificate. 

2. ___ agrees to employ its normal procedures to cancel, 
terminate and avoid honoring the Gift Certificate. Provided that, 
notwithstanding such procedures, in the event the Gift Certificate is 
presented and honored by __ _, ___ shall pay to ___ an 
amount equal to the amount so honored, in addition to any other costs, 
fees, expenses (including attorney's fees) incurred by ___ as a 
result of or in connection with the presentation and honoring of the 
Gift Certificate. 

3. Except as specifically and expressly provided herein, the par­
ties hereby release each other from any and all claims, demands, 
liabilities, suits or damages which either may have against the other in 
connection with the above recited facts. Further, ___ will dismiss 
with prejudice or cause to be dismissed with prejudice that certain 
action styled ___ vs. __ _, in the county court, ___ County, 
Florida, case number __ _ 

IN WITNESS WHEREOF the parties have executed this Agree­
ment on the date above first written. 

WITNESSES 

By: 

___ BANKS, INC. 

By: 

By: 
__ _, Pres. 
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§ 19.19 Indemnification Agreement.-As to a Lawsuit.-By 
One Shareholder in Favor of Corporation and Oth­
er Shareholders 

AGREEMENT made between -----, hereinafter called 
"---", and __ __, hereinafter collectively called "---" 

Whereas, ___ is a promoter of ___ and is a shareholder, 
director, officer and employee thereof; and 

Whereas, __ _, __ _, and ------. hereinafter called 
__ _, ___ and __ _, are also shareholders, directors and 
officers of __ _, 

Whereas, 
(" ___ "); and 

and 
and also own shares in 

Whereas, ___ and ___ own shares in ___ and 
__ _, hereinafter called the "Other Corporations", which corpora-
tions and their businesses are totally unrelated to · and 

Whereas, ___ owns shares in ___ which is also included in 
the term "Other Corporations", and which corporation and its business 
is totally unrelated to · and 

Whereas, ___ has no interest whatsoever in the Other Corpo-
rations; and 

Whereas, ___ is involved in litigation in Florida with __ _ 
and __ _, INC., a Florida corporation, which is totally unrelated to 
__ _, ___ and · and 

Whereas, ___ is not a party to said litigation and does not 
desire to become a party thereto; and 

Whereas, __ _, __ _, ___ and the Other Corporations 
are not parties to said litigation and do not desire to become parties; 
and 

Whereas, it is the intent of the parties that ___ be responsible 
for such litigation and any other litigation or claims involving __ _ 
or ___ that exceed, in the aggregate, the sum of ___ Dollars 
(including but not limited to attorneys fees, costs, settlement payments, 
and damages); and 

Whereas, it is the intent of the parties that __ _, -----, 
___ and the Other Corporations not be liable or responsible for 
anything relating to ___ or __ _ 

Now, therefore, in consideration of the sum of Ten Dollars, receipt 
of which sum is hereby acknowledged by __ _, ___ does hereby 
agree to indemnify, defend and save harmless 
__ _, ___ and the Other Corporations, and each of them, of and 
from any and all claims, demands, losses, expenses, attorneys fees, 
settlements, lawsuits, actions, penalties, causes of action, judgments, 
damages, and liability involving ___ or ___ to the extent that 
such amounts, including but not limited to attorneys fees, exceed the 
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total sum of ___ Dollars ($ ____ ). This is a continuing obliga-
tion of __ _ 

IN WITNESS WHEREOF, we have hereunto seal our hands and 
seals on this ___ day of __ _, 19_. 

Witnesses 

STATE OF FLORIDA 
COUNTY OF ___ _ 

I HEREBY CERTIFY that on this day, before me, an officer duly 
authorized in the State aforesaid and in the County aforesaid to take 
acknowledgments, personally appeared ___ ___ to me 
known to be the person described in and who executed the foregoing 
instrument and who, after being first duly sworn, acknowledged before 
me that he executed the same. 

WITNESS my hand and official seal in the County and State last 
aforesaid this ___ day of __ _, 19_, 

Witnesses 

Witnesses 

Witnesses 

NOTARY PUBLIC 
My commission expires: 

ACCEPTED BY THE INDEMNITEES 

By: 

(SEAL) 

Title: _________ _ 

Vice President 

___ for himself and for the 
Other Corporations 

___ for himself and for the 
Other Corporations 

293 



§ 19.19 

Witnesses 

INDEMNITIES Ch. 19 

__ _, for himself and for the 
Other Corporations 

§§ 19.20-19.29 are reserved for supplementary material. 

C. INDEMNITY CLAUSE 

§ 19.30 Lease-Lessee's Indemnity to Lessor Against Claims 
Arising Out of Condition of the Premises 

The lessee assumes all risk of loss, damage or injury, by fire or 
otherwise, to person or property, by reason of the condition of the 
leased premises, or by reason of the management, control or operation 
thereof, and releases the lessor, its successors and assigns, from all 
claim for such loss, damage or injury sustained by the lessee, or by any 
agent or employee of the.lessee, or by any person whomsoever, whether 
caused by the negligence of the lessor, its agents or employees, or 
otherwise; and the lessee agrees to indemnify the lessor, its successors 
and assigns, against all claims for such loss, damage or injury sustained 
by the lessee, or by any agent or employee of the lessee, or by any 
person whomsoever, whether the same be caused by the negligence of 
the lessor or of its officers, agents, employees, or otherwise. 

§ 19.31 Lease-Lessor's Indemnity to Tenant Against Legal 
Restrictions on Use of Premises 

Lessor warrants that the manufacture of ___ on the leased 
premises is not in violation of any federal, state or city statute or 
ordinance or any restriction imposed against said premises, and the 
lessor agrees to indemnify the tenant against any loss sustained by the 
tenant as a result of the existence of any such restriction, ordinance or 
statute. 

§ 19.32 Lease-Lessee's Indemnity to Lessor Against Claims 
Arising Out of Use, etc., of Equipment 

Lessee shall indemnify Lessor against, and hold Lessor harmless 
from any and all claims, actions, suits, proceedings, costs, expenses, 
damages and liabilities, including attorney's fees, arising out of, con­
nected with, or resulting from the Equipment, including without limita­
tion the manufacture, selection, delivery, possession, use, operation or 
return thereof. Without limiting the generality of the preceding sen­
tence, Lessee expressly and unequivocally agrees to indemnify Lessor 
against and hold Lessor harmless from any and all claims, actions, 
suits, proceedings, costs, expenses, damages and liabilities, including 
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att.orney's fees, arising out of or relating to any negligent acts of Lessor, 
or any claim of negligent acts of Lessor, or arising out of or related to 
any strict liability in t.ort, or any claim of strict liability in t.ort, 
imposed upon Lessor for placing the Equipment on the market having 
any defect, or claimed to have any defect, it being agreed that Lessee 
shall inspect the Equipment and remedy any defect whatsoever. Less­
ee expressly and unequivocally agrees t.o be held responsible for any and 
all negligent acts of Lessor in failing to discover and remedy any and 
all defects and for the strict liability in tort imposed upon Lessor for 
placing the Equipment on the market in a defective condition. 

§ 19.33 Lease-Lessee's Indemnity to Lessor Against Claims 
Arising Out of Use, etc., of Equipment-Another 
Form 

Lessee shall indemnify and save Lessor harmless from any and all 
liability, loss, damage, expense, causes of action, suits, claims or judg­
ments arising from injury t.o person or property resulting from or based 
upon the actual or alleged use, operation, delivery or transportation of 
any or all of the leased equipment or its location or condition; and 
shall, at its own cost and expense, defend any and all suits which may 
be brought against Lessor, either alone or in conjunction with others 
upon any such liability or claim or claims and shall satisfy, pay and 
discharge any and all judgments and fines that may be recovered 
against Lessor in any such action or actions, provided, however, that 
Lessor shall give Lessee written notice of any such claim or demand. 

§ 19.34 Sale-Vendor's Indemnity Against Defective Material 
and Workmanship 

Vendor agrees to indemnify the purchaser against any and all 
claims for loss, liability or damage, arising out of or in connection with 
the material or workmanship applied to or used in the manufacture, 
delivery or installation of the said equipment. 

§ 19.35 Sale-Vendor's Indemnity Against Loss Under Work­
ers' Compensation Law 

This order is given anci accepted on the express understanding that 
as t.o any labor done in the furnishing, delivering, assembling or 
erecting the material covered hereby, the vendor accepts the provisions 
of the Workers' Compensation Law of Florida, and will save harmless, 
defend and indemnify the vendee from any loss occasioned thereby. 

§ 19.36 Indemnification Clause-Subcontractor Indemnifies 
Contractor 

It is understood and agreed that by the acceptance of this order 
subcontract.or hereby assumes the entire responsibility and liability for 
any and all damage t.o persons or property caused by or resulting from 
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or arising out of any act or omission on the part of the subcontractor 
under or in connection with this subcontract or the performance or 
failure to perform any work required by the subcontract. The subcon­
tractor shall save harmless and indemnify the contractor and owner 
from and against any and all claims, losses or expenses, including but 
not limited to counsel fees, which either or both of them may suffer, 
pay or incur as the result of claims or suits due to, arising out of or in 
connection with any and all such damage, real or alleged, and subcon­
tractor shall, upon written demand by contractor or owner, assume and 
defend at subcontractor's sole cost and expense, any and all such suits 
or defense of claims. 

§ 19.37 Contractor to Indemnify Surety 
The undersigned will at all times indemnify and keep indemnified 

the Company, and hold and save it harmless from and against any and 
all liability for damages, loss, costs, charges and expenses of whatever 
kind or nature (including counsel and attorney's fees), which the 
Company shall or may, at any time, sustain or incur by reason or in 
consequence of having executed the bond(s) herein applied for • • • 
and will pay over, reimburse and make good to the Company, its 
successors and assigns, all money which the Company or its representa­
tives shall pay, or cause to be paid, or become liable to pay, by reason of 
the execution of any such instruments, or in connection with any 
litigation, investigation or other matters connected therewith. • • • 
That in any accounting which may be had between the undersigned 
and the Company, the Company shall be entitled to credit for any and 
all disbursements in and about the matters herein contemplated, made 
by it in good faith under the belief that it is or was liable for the sums 
and amounts so disbursed, or that it was necessary or expedient to 
make such disbursements, whether such liability, necessity or expedien­
cy existed or not, and vouchers or other evidence of such disbursements 
shall be taken as conclusive evidence against the undersigned of the 
fact and extent of the undersigned's liability to the Company. 

[or] 

The undersigned does hereby agree to indemnify the said Company 
against any suit or claim brought or instituted against said Company, 
whether such suit or claim be rightfully or wrongfully brought or 
instituted, and in case suit shall be brought upon said bond(s) the 
Surety shall be at liberty to employ an attorney of its own selection to 
appear and defend the suit in its behalf at the expense of the under­
signed. 

§ 19.38 Indemnification of Owner by Contractor 
The Contractor hereby agrees to save and indemnify and keep 

harmless the Owner against all liability claims and judgments or 
demands for damages arising from accidents to persons or property 
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occasioned by the Contractor, his agents or employees, and against all 
claims or demands for damages arising from accidents to the Contrac­
tor, his agents or employees, whether occasioned by said Contractor or 
his employees or by Owner or his employees or any other person or 
persons and the said Contractor will defend any and all suits that may 
be brought against the Owner on account of any such accidents and will 
make good to, and reimburse, the Owner for any expenditures that said 
Owner may make by reason of such accidents. 

§ 19.39 Indemnification Clause-Filing of Liens 

Contractor shall indemnify and save harmless from all claims, 
demands, causes of action, or suits of whatever nature arising out of the 
labor and materials furnished by Contractor and its sub-contractors 
under this contract, and from all laborers', materialmen's and mechan­
ics' liens upon the work or upon the property upon which the work is 
located arising out of the labor and materials furnished by Contractor 
and its sub-contractors under this contract, and shall keep the work 
and said property free and clear of all liens, claims, and encumbrances 
arising from the performance of this contract by Contractor and its sub­
contractors. 

Sub-contractor agrees to co-operate with Contractor and all other 
sub-contractors employed on the work in order to avoid complications 
and insure first-class workmanship in every respect, and further that in 
the manufacturing, assembling and execution of the work, he will 
employ only men whose work will be acceptable to and in harmony 
with other workmen on the building. Sub-contractor further covenants 
and agrees on behalf of himself, his sub-contractors, materialmen and 
all parties acting through or under him that no mechanic's claims or 
liens shall be filed by him or any one acting through or under him, 
against the premises or buildings or fund covered by this contract. 
Sub-contractor shall deliver to the Contractor if and when required a 
complete release of all liens arising out of this contract or receipts in 
full in lieu thereof and if and when required an affidavit that to the 
best of his knowledge, information and belief the releases and/ or 
receipts include all of the labor and materials for which a lien could be 
filed. 

The sub-contractor shall submit to the Contractor an application 
for each payment, and if required, receipts or other vouchers showing 
payment for materials and labor. The Contractor may withhold pay­
ment to protect the Contractor from loss on account of, (a) defective 
work not remedied, (b) claims filed or reasonable evidence indicating 
the probable filing of mechanics' liens against the premises or build­
ings, or the fund for the construction of improvement, (c) failure of the 
sub-contractor to make payments properly to materialmen and labor­
ers, (d) a reasonable doubt that the Contract cannot be completed for 
the balance then unpaid. 
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Agreement Indemnifying Surety-Reserve Deposit 
Provision 

If the Company shall be required or shall deem it necessary to set 
up a reserve in any amount to cover any claim or claims under any 
bonds executed for undersigned, or for any reason whatsoever, under­
signed will immediately on demand deposit with the company current 
funds in the amount of such reserve, to be held by the Company as 
collateral. 

§ 19.41 Uniform Commercial Code-Debtor's Indemnity to Se­
cured Party Under Article 9 for Misstatement as to 
Use of Collateral 

Indemnity for Misstatement as to Use of Collateral. If the 
statement by the buyer as to the use to be made of the collateral is not 
correct, the debtor agrees to indemnify the creditor for any loss which 
the creditor sustains in consequence of his relying on the statement of 
the debtor, without regard to whether the debtor had acted in good 
faith. 

COMMENT 

Under Article 9 of the Uniform Commercial Code (Secured Trans­
actions) (West's F.S.A. Ch. 679) the proper classification of collateral is 
vital to the perfecting of a security interest therein: the steps required 
for perfection varying in terms of whether the collateral is classified as 
consumer goods, equipment, farm products, or inventory. If the credi­
tor does not perfect his security interest in the manner required for the 
perfection of an interest in the particular classification of goods, the 
security interest is by definition not perfected. If the creditor has been 
misled by the debtor as to the use to be made of the goods, even though 
made innocently, the creditor will lose his security interest in a contest 
with other creditors of the debtor holding perfected interests in the 
collateral. The above form provides that in such case the creditor may 
obtain indemnity from the debtor. 

§ 19.42 Indemnification Agreement in Employee's Bond 
[Name of employee ] hereby agrees to protect and indemnify [name 

of surety or surety company] against any loss, damage or expense 
including court costs, attorney fees or any liability incurred by [name of 
surety or surety company] by reason of the execution thereof. Any 
payments made in good faith by [name of surety or surety company] on 
account of any such liability, whether or not it is actually liable 
therefor, shall be conclusive evidence of [name of employee ]'s liability 
hereunder. 
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