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[8.2]     Revised Indemnity Clause 

Subject to the limitations set forth in this revised paragraph, each party each agrees to indemnify and save 

harmless each other party from and against any and all losses, liabilities, expenses (including, without limitation, 

reasonable fees and disbursements of counsel), claims, liens, damages or other obligations whatsoever (collectively, 

"Claims") that may actually and reasonably be payable by virtue of or which may actually and reasonably result 

from the inaccuracy of any of their respective representations or the breach of any of their respective warranties, 

covenants or agreements made in this Agreement or in any certificate, schedule or other instrument delivered 

pursuant to this Agreement; provided, however, that no claim for indemnity may be made hereunder if the facts 

giving rise to such Claim were in writing and known to the party seeking indemnification hereunder, such facts 

constituted a breach of the conditions to closing of the party seeking indemnification and the party seeking 

indemnification elected in any event to consummate the transactions contemplated by this Agreement. In addition, to 

the extent that applicable insurance coverage is available and paid to the party seeking indemnification hereunder 

with respect to the Claim for which indemnification is being sought, such amounts of insurance actually paid shall 

be deducted from the amount of the Claim for which indemnifi


