5.  INDEMNITY AND SUBROGATION (For Facilities Agreement).  

(a)  Idemnity.  HPL agrees to indemnify, defend and hold harmless Celanese and its respective parents and other affiliates, successors, assigns, legal representatives, officers, directors, shareholders, agents and employees from and against all claims, causes of action, damages, suits, judgments, and liabilities of every kind, including all expenses of litigation, court costs and attorneys and expert witness fees, injuries to or sickness or death of any person, loss or damage to any property (including, without limitation, claims resulting from the presence, disposal or release of any material, and for the clean-up or remediation of contamination and/or environmental damage), civil or criminal fines or penalties or similar payments, or other losses not enumerated above, (collectively the "Claims") caused by, arising out of, or in any way incident to, in connection with, or related to (i) the breach by HPL (or any of HPL’s employees, agents, representatives, contractors or subcontractors) (collectively the "HPL Parties") of any portion of HPL’s obligations, covenants, representations, or warranties contained in this Agreement, or (ii) any act or omission by the HPL Parties with regard to this Agreement or any activities conducted by HPL Parties pursuant to this Agreement.  Celanese agrees to indemnify, defend and hold harmless the HPL and its respective parents and other affiliates, successors, assigns, legal representatives, officers, directors, shareholders, agents and employees from and against all Claims (including, without limitation, claims resulting from Celanese’s operation of the flow control portion of the HPL Facilities) caused by, arising out of, or in any way incident to, in connection with, or related to (i) the breach by Celanese (or any of Celanese’s employees, agents, representatives, contractors or subcontractors) (collectively the "Celanese Parties") of any portion of Celanese’s obligations, covenants, representations, or warranties contained in this Agreement, or (ii) any act or omission by the Celanese Parties with regard to this Agreement or any activities conducted by Celanese Parties pursuant to this Agreement.

(b)  Subrogation.  Each Party agrees to be adequately self-insured and/or carry insurance in the amounts necessary to cover its obligations hereunder.  Celanese and HPL each waives any claim it might have against the other for any loss to the extent the same is insured against under any insurance policy that covers their respective facilities, Celanese's or HPL's fixtures, personal property, leasehold improvements, or business, regardless of whether the negligence of the other party caused such loss.  Each party shall cause its insurance carrier to endorse all applicable policies waiving the carrier's rights of recovery under subrogation or otherwise against the other party.

10  INDEMNITY AND SUBROGATION (For Easement Agreement).  

(a)  Idemnity.  HPL agrees to indemnify, defend and hold harmless Celanese and its respective parents and other affiliates, successors, assigns, legal representatives, officers, directors, shareholders, agents and employees from and against all claims, causes of action, damages, suits, judgments, and liabilities of every kind, including all expenses of litigation, court costs and attorneys and expert witness fees, injuries to or sickness or death of any person, loss or damage to any property (including, without limitation, claims resulting from the presence, disposal or release of any material, and for the clean-up or remediation of contamination and/or environmental damage), civil or criminal fines or penalties or similar payments, or other losses not enumerated above, (collectively the "Claims") caused by, arising out of, or in any way incident to, in connection with, or related to (i) the breach by HPL (or any of HPL’s employees, agents, representatives, contractors or subcontractors) (collectively the "HPL Parties" of any portion of HPL’s obligations, covenants, representations, or warranties contained in this Agreement, or (ii) any act or omission by the HPL Parties with regard their use of the Easement Property.  Celanese agrees to indemnify, defend and hold harmless the HPL and its respective parents and other affiliates, successors, assigns, legal representatives, officers, directors, shareholders, agents and employees from and against all Claims caused by, arising out of, or in any way incident to, in connection with, or related to (i) the breach by Celanese (or any of Celanese’s employees, agents, representatives, contractors or subcontractors) (collectively the "Celanese Parties") of any portion of Celanese’s obligations, covenants, representations, or warranties contained in this Agreement, or (ii) any act or omission by the Celanese Parties with regard to their use of the Easement Property or any third party to which Celanese has granted rights of use and enjoyment of the Celanese facilities. 

(b)  Subrogation.  Each Party agrees to be adequately self-insured and/or carry insurance in the amounts necessary to cover its obligations hereunder.  Celanese and HPL each waives any claim it might have against the other for any loss to the extent the same is insured against under any insurance policy that covers their respective facilities, Celanese's or HPL's fixtures, personal property, leasehold improvements, or business, regardless of whether the negligence of the other party caused such loss.  Each party shall cause its insurance carrier to endorse all applicable policies waiving the carrier's rights of recovery under subrogation or otherwise against the other party.

