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INDEMNITY AGREEMENT
THIS INDEMNITY AGREEMENT made as of the ___ day of 		, 202_.
BETWEEN:
___________of the Town of ________, in the Province of Ontario
(hereinafter called the “Director”)
OF THE FIRST PART
- and -
Specialized Clinical Developmental Services Network
a corporation incorporated under the laws of the Province of Ontario
(hereinafter called the “Corporation”)
OF THE SECOND PART
WHEREAS at the request of the Corporation, the Director agreed to become a director of the Corporation;
AND WHEREAS the Director has requested the Corporation to indemnify him against all costs, charges and expenses which he may incur or have incurred by reason of being or having been a director of the Corporation;
NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the Director’s agreeing to be a director of the Corporation, the Corporation hereby covenants and agrees with the Director as follows:
Subject to the provisions of Clause 2 of this Agreement, the Corporation shall indemnify the Director and his heirs and legal representatives against all liability, loss, damages, costs, charges and expenses (including any amount paid to settle an action or satisfy a judgment) reasonably incurred or suffered by the Director in respect of any civil, criminal or administrative action or claim, complaint, assessment, investigation or other proceeding (collectively, a “Claim”) to which he is made a party by reason of his being or having been a director of the Corporation.
The Corporation shall indemnify the Director and his heirs and legal representatives as provided in Clause I hereof in connection with any matter referred to therein, only if:
The Director acted honestly and in good faith in such matter with a view to the best interests of the Corporation;
in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the Director had reasonable grounds for believing that his conduct in the matter was lawful; and
the costs, charges and expenses incurred by the Director were not occasioned by his own wilful neglect or default
	If any Claim is made or brought against the Director in connection with any of the matters in respect to which he would be indemnified pursuant to this Indemnity, the Corporation shall within a period of twenty (20) days of receipt of a written notice from the Director setting out in reasonable detail the nature of and facts relating to the Claim, advise the Director in writing of its intention either to (i) forthwith pay and satisfy the Claim, or (ii) contest and defend against the Claim in a diligent manner and at its expense and take all such steps as may be necessary or appropriate to prevent the resolution or other disposition thereof in a manner adverse to the Director.
If the Corporation does not advise the Director of its intention as aforesaid or, having done so, fails to either pay and satisfy the Claim or contest and defend against such Claim, as the case may be, the Director shall be entitled to do so at the expense and risk of the Corporation if it fails to fulfil its obligations as aforesaid for a period of five (5) days from its receipt of a written notice stating the intention to personally contest or defend against the Claim as aforesaid.
(a) If the Director personally contests or defends against a Claim pursuant to subparagraph (b) above, the Director shall:
(i) not be deemed to have waived right to require the Corporation to do so nor the Director’s right to claim or collect damages against and from the Corporation hereunder as a result of its failure to do so; and
(ii) be entitled to submit to the Corporation all invoices for services rendered by the Director’s professional advisors relating exclusively to his contestation of or defence against the Claim, and the Corporation hereby undertakes to pay such invoices in accordance with their terms provided that they contain a detailed description of the services of such advisors and the time devoted thereto and are reasonable in the circumstances.
2. This Agreement shall be governed by and shall be construed in accordance with the laws of the Province of Ontario.
3. Any action or proceeding for the purpose of enforcing this Agreement, or any part thereof, shall be commenced and continued only in the Province of Ontario and each of the parties hereto agree to submit to such jurisdiction.
4. The provisions of this Agreement shall enure to the benefit of the Director and his heirs and legal representatives and shall be binding upon the Corporation and its successors and assigns.
5. The provisions of this Agreement are in addition to the provisions in the by-laws of the Corporation.
IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above written.
SIGNED, SEALED AND DELIVERED	)

in the presence of	)

		)		
Witness		)	NAME


ACCESS COMMUNITY SERVICES INCORPORATED

	Per: 	
		Authorized Signing Officer
