Indemnity Agreement


This Indemnity Agreement is made and entered into as of the date of grant set forth below.
BETWEEN:
[COMPANY NAME] (the "Indemnitor), a corporation, organization with complete address.
AND:
[INDEMNITEE NAME] (the " Indemnitee), with complete address.
WHEREAS, the Undersigned agrees to do so at their own risk and recognizes the possible and inherent danger to their person or property and the person and property of others resulting therefrom; and 
WHEREAS, in consideration of allowing the Undersigned to conduct its activities on the Material, and that the Undersigned indemnify the Company from any claims associated with said damages.
NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement and for other good and valuable consideration that the parties agree they have received, the Undersigned does hereby for themselves, their heirs, executors, employers, successors or administrators, and their personal representatives:
NOW, THEREFORE, the parties hereto, intending to be legally bound, hereby agree as follows:
INDEMNIFICATION:
Member hereby agrees to indemnify and hold harmless Association and its directors, members, officers, employees and agents, from and against any and all claims, damages, liabilities, judgments, awards, costs, losses and expenses (including reasonable legal fees) resulting from the use or any misuse of the Trademarks or breach of the license granted hereunder by Member.

Association hereby agrees to indemnify and hold harmless Member and its directors, officers, employees and agents, from and against any and all claims, damages, losses and expenses (“Losses”) Investor side Research Association Indemnification Agreement resulting from third party claims that the grant of the license or the use of the Trademarks infringes or violates third party intellectual Material rights; provided, however, Association shall have no liability for any Losses to the extent (x) resulting from Member’s breach of the provisions of this Agreement, or (y) to the extent arising from Member's gross negligence or willful misconduct.

The Company is aware that competent and experienced persons are increasingly reluctant to serve as representatives of corporations unless they are protected by comprehensive liability insurance and indemnification, due to increased exposure to litigation costs and risks resulting from their service to such corporations, and due to the fact that the exposure frequently bears no relationship to the compensation of such representatives;
The members of the Board of Directors of the Company (the "Board") have concluded that to retain and attract talented and experienced individuals to serve as representatives of the Company and its Subsidiaries and Affiliates (each as defined below) and to encourage such individuals to take the business risks necessary for the success of the Company and its Subsidiaries and Affiliates.
The Company desires and has requested Indemnitee to serve or continue to serve as a representative of the Company and/or the Subsidiaries or Affiliates of the Company free from undue concern about inappropriate claims for damages arising out of or related to such services to the Company and/or the Subsidiaries or Affiliates of the Company.
AGREEMENT TO SERVE:

Indemnitee agrees to serve or continue to serve as director and/or officer of the Company and as Indemnitee and the Company may agree, as a director, officer, trustee, general partner, managing member, fiduciary, employee or agent of another Enterprise, for so long as he is duly elected or appointed and qualified in accordance with the provisions of the General Corporation Law of the State of Delaware and the Restated Certificate of Incorporation and Restated Bylaws of the Company or until such time as he tenders his resignation.
The Company acknowledges that the Indemnitee is relying on this Agreement in so serving.

 INDEMNIFICATION FOR EXPENSES OF A WITNESS:
Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of the fact that Indemnitee is or was a director and/or officer of the Company, or is or was serving at the request of the Company as a director, officer, trustee, general partner, managing member, fiduciary, employee or agent of an Enterprise, a witness in any Proceeding to which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred by Indemnitee (or on his behalf) in connection therewith.
RIGHTS CONTINUED:

The rights of indemnification and to receive advancement of Expenses as provided by this Agreement shall continue as to Indemnitee even though Indemnitee may have ceased to be a director or officer of the Company and shall inure to the benefit of Indemnitee's personal or legal representatives, executors, administrators, successors, heirs, distributes, devisees and legatees.

AGREEMENT TO SERVE:

The Indemnitee agrees to serve and/or continue to serve as an agent of the Company, at the will of the Company (or under separate agreement, if such agreement exists), in the capacity the Indemnitee currently serves as an agent of the Company, faithfully and to the best of his ability, so long as he or she is duly appointed or elected and qualified in accordance with the applicable provisions of the charter documents of the Company or any subsidiary of the Company; provided, however, that the Indemnitee may at any time and for any reason resign from such position (subject to any contractual obligation that the Indemnitee may have assumed apart from this Agreement), and the Company or any subsidiary shall have no obligation under this Agreement to continue the Indemnitee in any such position.

RIGHT TO INDEMNIFICATION:
· To the extent the Indemnitee has been successful on the merits or otherwise in defense of any proceeding referred to in Section (2.3) of this Agreement or in the defense of any claim, issue or matter described therein, the Company shall indemnify the Indemnitee against expenses actually and reasonably incurred by him or her in connection with the investigation, defense or appeal of such proceeding, or such claim, issue or matter, as the case may be.

· In the event that Section is inapplicable, or does not apply to the entire proceeding, the Company shall nonetheless indemnify the Indemnitee unless the Company shall prove by clear and convincing evidence to a forum listed in Section below that the Indemnitee has not met the applicable standard of conduct required to entitle the Indemnitee to such indemnification.

· The Indemnitee shall be entitled to select the forum in which the validity of the Company's claim under Section hereof that the Indemnitee is not entitled to indemnification will be heard from among the following, except that the Indemnitee can select a forum consisting of the stockholders of the Company only with the approval of the Company:

· A quorum of the Board consisting of directors who are not parties to the proceeding for which indemnification is being sought;

· The stockholders of the Company;

· Legal counsel mutually agreed upon by the Indemnitee and the Board, which counsel shall make such determination in a written opinion;

SEVERABILITY:

If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever, the validity, legality and enforceability of the remaining provisions of the Agreement (including, without limitation, all portions of any paragraphs of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby, and to the fullest extent possible, the provisions of this Agreement (including, without limitation, all portions of any paragraphs of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

DURATION OF AGREEMENT.
This Agreement shall continue until and terminate upon the later of: 10 years after the date that Indemnitee shall have ceased to serve as a director and/or officer of the Company or director, officer, trustee, general partner, managing member, fiduciary, employee or agent of any other Enterprise which Indemnitee served at the request of the Company; or one year after the final, no appealable termination of any Proceeding then pending in respect of which Indemnitee is granted rights of indemnification or advancement of Expenses hereunder and of any proceeding commenced by Indemnitee pursuant to Section 10 of this Agreement relating thereto.

LIABILITY INSURANCE:

To the extent the Company maintains a Policy (or Policies) providing directors' and officers' liability insurance, the Indemnitee shall be covered by such Policy (or Policies), in accordance with its (or their) terms, to the maximum extent of the coverage available for any Company director of officer.

EXPENSES:

The Company shall indemnify Indemnitee against all Expenses incurred by Indemnitee in connection with any hearing or Proceeding under this Section 8 involving Indemnitee and against all Expenses and Other Liabilities incurred by Indemnitee in connection with any other Proceeding between the Company and Indemnitee involving the interpretation or enforcement of the rights of Indemnitee under this Agreement unless a court of competent jurisdiction finds that each of the material claims of Indemnitee in any such Proceeding was frivolous or made in bad faith.
APPLICABLE LAW:

This Agreement shall be interpreted and enforced under the laws of the State of _______.
TERMINATION OF AGREEMENT:
Agreement is terminated by Company within written notice of 30 days.
NOTICES:

Any notice or other communication required or permitted to be given or made to the Company or Indemnitee pursuant to this Agreement shall be given if made in writing and deposited in the United States mail, with postage thereon prepaid, addressed to the person to whom such notice or communication is directed at the address of such person on the records of the Company, and such notice or communication shall be deemed given or made at the time when the same shall be so deposited in the United States mail. Any such notice or communication to the Company shall be addressed to the Secretary of the Company.

IN WITNESS WHEREOF, the both parties has caused this Agreement to be signed by a duly authorized officer, and Participants has affixed his/her signature hereto.

Indemnitor








Indemnitee
By:
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Name:  
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