Indemnification Exercises:
Exercise 1: Please mark-up (redline) the below indemnification provision from the perspective of an attorney for the Bank. This indemnification language is contained in the Vendor’s “paper”. 

Vendor will defend Bank (the “Bank Indemnified Party”) against all reasonable attorney’s fees, costs and expenses of the Bank Indemnified Party and all liability of the Bank Indemnified Party for third party claims arising out of  or in connection with: (1) the  negligent acts, omissions, or willful misconduct of Vendor Personnel;(2) the breach of any Vendor warranties hereunder; and (3) the violation of any applicable law, statute or regulation. (except for such Liabilities that arise out of or in connection with Bank’s modifications, Bank Property, or Vendor’s compliance with a Bank specification or a combination.  

Exercise 2: Please mark-up (redline) the below indemnification provision from the perspective of an attorney for the Customer. This indemnification language is contained in the Google’s “paper”.

Google will defend, or at its option settle, any third party lawsuit or proceeding brought against Customer by a third party based upon a claim that the Product used in accordance with the Documentation and this Agreement infringes any copyright, trade secret, or trademark right of a third party (“IP Claim”), provided that Customer:  (a) promptly notifies Google in writing of any such IP Claim; (b) gives Google sole control and authority to direct the investigation, preparation, defense and settlement of the IP Claim; and (c) assists and fully cooperates in the defense of same.  Indemnification shall be provided for any claim covered under this Section 12 and shall be limited to payment of any final award of damages assessed against Customer resulting from such IP Claim, including any awarded costs, or any settlement amount agreed to by Google in writing.  Google will not be responsible for any settlement it does not approve in writing prior to such settlement. 

Exercise  3: Please mark-up (redline) the below indemnification provision from the perspective of an attorney for the Reseller. This indemnification language is contained in the Software Provider’s “paper”.
(i) General.  Subject to Section 13(a)(ii) below, Software Provider will indemnify and, upon request, defend Reseller, from all judgments, bona fide settlements (to which Software Provider consents), penalties, losses, costs, damages, and other expenses (including reasonable fees of attorneys) related to any claim of any unaffiliated third party that Reseller’s use of the Software Provider Platform and Software Provider Collateral Materials, infringes or misappropriates such unaffiliated third party’s U.S. patent, copyright, or trademark or misappropriates its trade secret.
Limitations.  Software Provider’s obligations under the foregoing Section (i) with respect to any third-party patent claims will apply solely to such claims wherein the Software Provider Platform, without modification, constitutes direct or contributory infringement of such third-party patent claim.  Further, Software Provider’s obligations will not apply to  the claim or adverse final judgment is based on, arises out of, or is in connection with: (A)  use of the Software Provider Platform in a manner not authorized or contemplated under this Agreement or any applicable Customer Agreement; (B) use of the Software Provider Platform for the benefit of any third party (other than Customers and their Users); (D) Software Provider’s compliance with a Reseller or Customer design or specification; (E) a combination of the Software Provider Platform with materials or services not provided by Software Provider; or (F) Reseller’s use of Software Provider’s trademark(s) without express written consent to do so.  Reseller will reimburse Software Provider for any costs or damages that result from these actions.

