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8. PROPRIETARY RIGHTS INDEMNIFICATION; LIMITATION OF LIABILITY.
8.1 Obligation to Indemnify. Seller shall, at its expense, defend, indemnify and hold XX, its officers,

directors, affiliates, contractors, agents and employees (collectively the “Indemnified Parties”) harmless from
and against any and all liabilities, damages, losses, fines, penalties, cost and expenses (including, without
limitation, reasonable attorneys’ fees) suffered or incurred by XX or any of the Indemnified Parties arising out
of, relating to, or resulting from any assertion, claim, demand, suit, action or proceeding which alleges that the
Equipment or any Indemnified Party’ s use thereof infringes or misappropriates any patent, copyright,
trademark, trade secret or other proprietary rights of any third party (a “Claim”). XX shall notify Seller of
any such Claim in writing promptly after XX becomes aware of it and shall provide Seller with such reasonable
cooperation and assistance, at Seller’ s expense, as Seller may request from time-to-time in the defense
thereof.

8.2 Remedies in the Event of Infringement. If a Claim causes or is likely to cause XX' s use of the
Equipment to be materially endangered or disrupted, Seller, in its discretion, shall (a) replace the Equipment,
without additional charge, with a compatible, functionally and operationally equivalent, and non-infringing
product; (b) modify the Equipment so that it is functionally and operationally equivalent and non-infringing; or
(c) obtain a license for XX to continue to use the Equipment for the anticipated useful life of the Equipment
at Seller’ s sole expense.
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大手海外メーカは、過去の苦い経験から
特許がらみのトラブルに大変敏感。
自社独自技術の確立、又はライセンス
取得済みの技術であればこれら条文内容で
何ら問題発生せず。
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