[bookmark: _GoBack]INDEMNITY AGREEMENT
This indemnity agreement (the “Agreement”) entered into on this, the _____ day of _______________, 20___ between [PERSONAL OR COMPANY NAME] (the “Promisee”) and ____________________________ (the “Promisor”), is intended to protect the Promisee against any personal liability, claim, suit, action, loss, or damage that may result from the Promisees participation in the Activity described below. 
FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby acknowledged, Promisor and Promisee hereby agree as follows:
1. Definitions:
a. “Activity” means any of the following:
i. Operating, flying, controlling, or directing a UAV.
b. “Expenses” means all costs incurred in the defense of a claim or action brought against Promisee, including attorney’s fees.
c. “Notice of Claim” means a notice that has been provided by the Promisee to the Promisor describing the amount owing under this Agreement by the Promisor to the Promisee.
d. “Party” means either the Promisor of Promisee
e. “Third Party” means any person other than the Promisor or Promisee

2. Indemnification
a. Promisor will hold harmless and indemnify Promisee against any and all claims and actions arising out of Promisee’s participation in the Activity, including but not limited to Expenses, judgments, fines, settlements and any other amounts arising from and reasonably incurred in connection with any liability, suit, action, loss, or damage arising out of, or resulting from, Promisee’s participation in the Activity, subject to the Exceptions to Indemnification listed in Paragraph 3 below.

3. Exceptions to Indemnification: Promisor will not be required to indemnify Promisee for any judgments, Expenses, fines, settlements, or other amounts incurred as a result of Promisee’s participation in the Activity where:
a. the claim or action is of a criminal nature;
b. in the case of a civil claim, the Promisee did not act in good faith and in a reasonable manner;
c. Promisee’s conduct was knowingly fraudulent or deliberately dishonest

4. Notice of Claim
a. In the event of a claim or action, Promisee will notify Promisor, in writing, within five (5) business days of commencement of any action.
b. Promisee will provide Promisor with all available information known to the Promisee relating to any claim or action.

5. Assumption of Defense:
a. Upon being notified of a pending action or claim, Promisor may, at its own expense, participate in the defense or any action or claim and, may alone or with any other indemnifying party, assume the defense against the action or claim using counsel that are reasonably satisfactory to the Promisee.

6. Failure to Defend
a.  If Promisor elects not to assume a defense against any claim, Promisee may defend the claim in any manner it deems appropriate.
b. Promisor will reimburse Promisee for Expenses, judgments, fines, settlements, and reasonable attorney’s fees associated with defending any claim or action arising out of Promisee participation in the Activity, subject to the Exceptions to Indemnification in Paragraph 3.

7. Settlements 
a. Neither Party will settle any claim without obtaining written consent from the other Party.
b. Neither Party will unreasonably withhold consent to any settlement.

8. Entire Agreement. This Agreement contains the entire agreement of the parties, and there are no other promises or conditions in any other agreement whether oral or written concerning the subject matter of this Agreement. This Agreement supersedes any prior written or oral agreements between the parties. 

9. Severability. If any provision of this Agreement will be held to be invalid or unenforceable for any reason, the remaining provisions will continue to be valid and enforceable. If a court finds that any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would become valid and enforceable, then such provision will be deemed to be written, construed, and enforced as so limited. 

10. Amendment. This Agreement may be modified or amended in writing by mutual agreement between the parties, if the writing is signed by the party obligated under the amendment. 

11. Governing Law. This Agreement shall be construed in accordance with the laws of the State of [STATE]. 

12. Waiver of Right. The failure of either party to enforce any provision of this Agreement shall not be construed as a waiver or limitation of that party's right to subsequently enforce and compel strict compliance with every provision of this Agreement. 

13. Assignment. Neither party may assign or transfer this Agreement without the prior written consent of the non-assigning party, which approval shall not be unreasonably withheld. 


Promisee Signature:

__________________________________		Date: ___________________

Print Name: ________________________



Promisor Signature:
__________________________________		Date: ___________________

Print Name: ________________________
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