SOFTWARE ESCROW AGREEMENT

As of
entered into by and between
corporation, located at
(“Licensor”);
corporation, located at

a (insert state of incorpor

¢

WHEREAS, Licensor has entered il
with Licensee (“License Agreement”) i
version number)

License Agreement;

WHEREAS, the License Agreemer
an escrow agent chosen by (insert party
Agent”) which provides for Licensor’'s
provides that, under circumstances to t
Code for the purposes set forth here

RE

O CUSWIITIZAUOIIS as Inciuueu vy uie |
compiling and understanding of the Sof

2. Deposit. Within ninety (90) days
Licensor shall deliver to the Escrow Agt
to contain a complete set of the Source

3. Updates. Licensor agrees to deli
initial deposit is made pursuant to -
representative of Licensor to contain all
with the then current version of the
included by the License Agreement.

4. Receipt By Escrow Agent. Licen
each Source Code delivery hereunder.
forward copies of such receipts and pac

5. Storage and Inspection of Mater
the purpose of storing the Source Co
inspection of the Source Code (other
upon written authorization from Licens
competent jurisdiction; provided, howe\
calendar year, and Licensor must be ¢
inspection of the Source Code shall be
the Escrow Agent; provided, however,

(“Effective Date”), this Software Escrow Agreement (“Agreement”) is

MilAddd

a (insert state of incorporation)
a (insert state of incorporation)

e”); and
corporation, located at

ense agreement)
‘nsed software entitled {insert title of software and
( “Software”) for use in accordance with the

-icensee to enter into an Escrow Agreement with
(“Escrow

code for the Software. The License Agreement

ment, Licensee may obtain the escrowed Source

s per the terms and conditions of the License

dged and in
5 follows:

w Agent for
:ntation was
hancements
I cormnerndary arnua msuucuoris w enable correct

are, in accordance with the License Agreement,
tified by an authorized representative of Licensor
ection entitled “Definition of Source Code”.

once each year following the year in which the
eposit”, a package certified by an authorized
1t items needed to keep the Source Code current
' customizations, enhancements or updates as

scrow Agent a packing list in triplicate describing
issue a receipt for all Source Code received and
e and Licensor.

shall establish under its control a receptacle for
appropriate physical facility and shall allow the
source Code in accordance with the terms) only
therwise directed by a final order of a court of
e entitled to not more than one inspection in any
ays’ written notice prior to such inspection. Any
orized representatives of Licensee, Licensor and
1ce of the parties shall not delay the exercise of
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inspection rights hereunder. Access to the Source Code shall be permitted to authorized representatives of
Escrow Agent to the extent necessary for Escrow Agent to perform its obligations pursuant to this Agreement.

6. Records. Escrow Agent agrees to keep complete written records of the activities undertaken and materials
prepared and delivered to Escrow Agent pursuant to this Agreement. Licensor and Licensee shall be entitled at
reasonable times, during normal business hours and upon reasonable notice to Escrow Agent during the term of
this Agreement, to inspect the records of Escrow Agent with respect to the Source Code. Licensor shall be
entitled upon reasonable notice to F<q rinqg normal business hours to inspect the facilities of
Escrow Agent with respect to the phy 1 of the Source Code.

7. Term. This Agreement shall ren
of this Agreement, the portion, if an'
with the terms, shall be redelivered tc

‘he License Agreement is in effect. Upon expiration
ot previously withdrawn by Licensee in accordance
'ment shall thereupon terminate.

8. Default By Licensor. The folloy
right to receive the Source Code |
“Delivery of Source Code to Licensee

went of default by Licensor which give Licensee the
1e Escrow Agent pursuant to the section entitled
Jlts from list)

a. Licensor ceases doing busir
continued by another corpor:

not continued by another corporation or entity or is
1see for reasonably cause deems unsatisfactory; or

b. Licensor becomes insolven
assignment for the benefit of

Wkruptcy or receivership proceeding or makes an

e licenanr ic in material hreact nt: ar

tled “Default
‘ce Code for
slivery of the
ccurrence of
1ature of the default; (b) Escrow Agent must have
e Licensee notice to Licensor; and (c) within twenty
Escrow Agent, Licensor must have failed to notify
ge’s notice.

default by Licensor, which r
within five (5) business days
(20) days after receipt of th
Escrow Agent in writing that

b. If Licensor disputes License
notice, Licensor must file w
authorized representative of
been cured. If Licensor fall
Source Code in accordance
disputing Licensee’s claim tl
Code to any Licensee or L
arbitrator, or until Escrow A
and upon such delivery this /

:n within thirty (30) days subsequent to Licensee’s
th Escrow Agent, with a copy to Licensee, by an
) such default has occurred or that the default has
ation, then Escrow Agent shall deliver the relevant
icensee. If Licensor delivers written documentation
ad, then Escrow Agent shall not deliver the Source
do so by Licensor and Licensee jointly or by an
by a final order of a court of competent jurisdiction,
2 with respect to the Source Code so delivered.

10. Source Code License Grant.
a. License Grant for Use of ¢
section entitled “Delivery of ¢
access, perform, display, co
use in accordance with the te

urce Code is released to Licensee pursuant to the
¥", Licensor hereby grants Licensee the right to use,
derivative works from the Source Code for internal
e License Agreement.

xes that use of the Source Code is furnished to
Licensee on a confidential a ole and exclusive use of Licensee, and not for sale,
distribution, sublicense or di Licensee shall treat Source Code with the same
degree of secrecy it accords s vwi connuenual iormation.

b. Non-Disclosure. Licensee
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11. Delivery Site. Delivery of the Source Code to Licensee or return of the Source Code to Licensor shall be at
the offices of the Escrow Agent as indicated herein unless special delivery instructions concerning delivery
elsewhere are furnished to the Escrow Agent by the party hereto authorized hereunder to receive the Source

Code.

12. Representations and Warra
Source Code, as delivered to E
Software; (b) the Source Code de
and photocopy equipment, and cc
the software in sufficient detail to :
or enhance the software; and (c)
Software with the specifications de

13. Escrow Agent Obligations.

a. Obligations of Escrow A
and delivery of the Sourct
due diligence in accordal
obligation or responsibility
Licensor does, in fact, cor
shall bear no responsibilit
accuracy of the Source

instruction, instrument, or
ANy nere<nn nllrnnrtinn tn

b. Non-Disclosure. Escrow
Agent on a confidential a
disclosure to third parties
otherwise divulge the Sou
section entitled “Delivery «
know such information.

14. Ownership. Licensor shall

patents, patent application, moral
and any derivative works thereof.
Licensee in the Agreement. No
otherwise, to any party a license u

15. Indemnity. Licensor and Lict
hold Escrow Agent harmless froi
otherwise, and from and against ¢
and any other expense of any o
Agent on account of any good

Agreement except as to the oblige
of Materials”, “Delivery of Source (

16. Payment. The Escrow Age
hereto. The fees set forth in the

event Escrow Agent is required to

MmiiAdad

ensor represents and warrants to Licensee that (a) the
s the source code and related commentary for the
jent is in a form suitable for reproduction by computer
age statement for the program or programs comprising
1 third party programmer or analyst to modify, maintain
livered to Escrow Agent will properly compile into the
reement.

it shall be responsible only for the acceptance, storage
th the terms of this Agreement and for the exercise of
of care accorded fiduciary obligations; shall have no
hat the Source Code deposited with Escrow Agent by
1 Licensor is obligated to deliver under this Agreement;
e the existence, relevance, completeness, currency, or
titted to act in good faith reliance upon any written
1d faith to be genuine and to assume in good faith that
y advice ar written inctriictinn in connection with or

its duties or

2 Code until
 a court of
as that it will
ke any use
ion with this

id agrees that the Source Code is furnished to Escrow
)oses outlined herein, and not for sale, sublicense or

that it will not handle, transport, publish, disclose or
cept Licensee under the circumstances set forth in the
censee” or to Escrow Agent employees with a need to

+ copyrights, trade secret, trademark, service mark,
trial and intellectual property rights in the Source Code
hts in and to the Source Code not expressly granted to
will be deemed to grant, by implication, estoppel or
isting or future patents.

ly agree to defend and indemnify Escrow Agent and to
all claims, actions and suits, whether groundless or
ies, damages, costs, charges, penalties, counsel fees,
ithout limitation, settlement costs incurred by Escrow
Escrow Agent, in respect of or with regard to this
)ecified in the sections entitled “Storage and Inspection
scrow Agent Obligations” .

d as set forth on Exhibit A (“Fee Exhibit”) attached
)w Agent’s ordinary services as escrow holder. In the

perrorm any aaaruonai or extraordinary services as a result of being escrow

holder, including intervention in any litigation or proceeding, Escrow Agent shall receive, upon prior written
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approval of the parties responsible for payment of Escrow Agent's expenses, reasonable payment for such
services and be reimbursed for such costs incurred, including reasonable attorneys’ fees. All costs and expenses
for establishing and maintaining the escrow including but not limited to Escrow Agent's Payment and expenses

shall be borne by

17. Discharge Of Escrow Ag-
hereunder by giving notice in v
resignation shall take effect, wh
to the effective date of such
unreasonably withheld, Licensa
agree to execute and deliver ¢
same terms as this Agreemen
escrow agent, Escrow Agent a¢
Agent has received payment fc
the above one (1) year period €
Escrow Agent shall have the op

18. Survival. All terms of thi
Agreement, including without |
Grant”, “Representations and W

19. Force Majeure. Any party
performing as a result of any ¢

limitation, acts of God, war, we
nnvernmental entithvy: ate nrovir

OMNALL CovunRuvvYy AOCINIT O

EACH HEREUNDER, WHET
in relation to value of Softwa

21. Relationship. All parties’
in this Agreement should be cc
among any parties.

22. Miscellaneous. Any par
through change in control own
writing to be bound by the term:
be governed by, enforced unde
to apply) without
personal jurisdiction in (insert |
proper authority to be unenforc
unenforceable or invalid as a w
best accomplish the objectives
Agreement is the complete and
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(insert party to pay for escrow) and Escrow Agent shall invoice such party.

~/ resign and be discharged from its duties or obligations
n to Licensor and Licensee specifying a date when such
one (1) year after the date of receipt of such notice. Prior
orior written consent of Licensee, which shall not be
rvices of a new escrow agent, and Licensor and Licensee
nt with such new escrow agent having substantially the
ing Escrow Agent of the name and address of the new
‘ce Code to such new escrow agent provided that Escrow
uant to the section entitled “Payment”. In the event that
gent having received payment of any remaining fees due,
e to any party, to destroy the Source Code.

their nature are intended to survive termination of this
ad “Records”, “Limit of Liability”, “Source Code License
dwnership”, “Miscellaneous”, shall so survive termination.

arforming hereunder to the extent that it is prevented from
5 and is beyond its reasonable control, including, without

lunications outages, unrest or riot, strikes any action of a
ancina the farce maislire nravidec the nther with prompt

CIDENTAL,
IER  ANY
SAVINGS,
JF, KNEW,
ISTANCES

JCINOCE O VCUNIVULAILTIVE ACDUOURCOUAILIL LIABILITY,

TORT, OR OTHERWISE, EXCEED [Insert amount

1ers shall be that of independent contractors and nothing
nership, joint venture, or employer-employee relationship

lement to any successor in interest who purchases or
ent of the assets or equity of such entity and agrees in
any other assignment shall be void. This Agreement shall
erpreted in accordance with, the laws of (insert state law
f laws principles. Each party consents to venue and
lated). If any provision of this Agreement is found by a
anforceability or invalidity shall not render this Agreement
such provision shall be changed and interpreted so as to
r invalid provision within the limits of applicable law. This
jarding the Software Escrow between the parties, and



replaces any prior oral or written communications between the parties regarding Software Escrow.

IN WITNESS WHEREOF, the parties hereto have caused this Software Escrow Agreement to be executed as
of the Effective Date.

[Insert name of Licensor] [Insert name of Licensee]
By: By:

Name: Name:

Title: Title:

Date: Date:

[Insert name of Escrow Agent]

By:

Name:

Title:
Date:
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Exhibit A
Fee Exhibit

(Insert escrow fee information)
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