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Parties to a Software Escrow

e A software escrow is an ar- _
rangement involving an Owner, Parties to a Software Escrow

a Beneficiary and an Escrow

Agent, such as EscrowTech.
SOFTWARE LICENSE

e The Owner is a licensor, devel-
oper or vendor who licenses or
otherwise provides software to
the Beneficiary.

d
|

MASTER AGREEMENT

e The Beneficiary is the licensee,
customer or other user of the S—
software.

Background: Object Code Software License

e Owner (as licensor) and Beneficiary
Object Code Software License (as licensee) are parties to a License
Agreement that licenses Beneficiary
to use the object code of the li-
censed software. Beneficiary may

-
also receive user manuals.
Object Code of Software
) e However, typically, Beneficiary does
not receive the source code of the
software or other proprietary materi-
(LICENSOR) (LICENSEE)

als that may be necessary or useful
@ by Barmcpe ithneld for maintaining, updating or enhanc-
ing the software.

e This source code (and possibly other
proprietary materials) is (are) placed
into escrow with the Escrow Agent.
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Deposit Materials

e Owner and Beneficiary agree on
the items to be placed into the
software escrow.

Deposit Materials

e These items are referred to as the
“"Deposit Materials” and include, at
a minimum, the source code.,
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e Owner may agree to also include
other proprietary materials as part
of the Deposit Materials, e.g., pro-
gramming documentation, build
instructions, software tools, utilities, and/or other items.

e The Deposit Materials are delivered by Owner to the Escrow Agent who holds them in
escrow in accordance with the Software Escrow Agreement.

e Owner should keep the Escrow current by depositing updated Deposit Materials to
keep them current with the licensed software. Deposits typically are made quarterly,
however EscrowTech has the technical capabilities to receive deposits daily. As an ad-
ditonal service EscrowTech will copy all deposit materials on M-Disc - 1000 year plus
rated storage media.

Deposit Procedure Followed by EscrowTech

e Owner delivers the Deposit Materials

to EscrowTech. Deposit Procedure

e Owner includes a Deposit Inventory Followed by EscrowTech

Form with the Deposit Materials. The
Deposit Inventory Form identifies the
Deposit Materials and is signed by
Owner.

Deposit Materials

e || ‘?3&)
Deposit Inventory Form ESC;CM-ECH

D AAAAAAAAAAAAA B INC

e The Deposit Inventory Form is the
Owner’s representation to the Benefi-
ciary and EscrowTech that the Deposit
Materials include the content identi-
fied in the Deposit Inventory Form.

e Clients can securly upload and transmit Deposit Materials and Deposit Inventory Form
online through RealTime Escrow (EscrowTech’s Online Account Management Portal) to
EscrowTech. Deposit Materials may also be sent by a commercial courier (e.g., Federal
Express, UPS, Airborne, etc.) or by mail.
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Confirmation of Receipt of Deposit Materials

e After EscrowTech receives the De-
posit Materials and Deposit Inventory
Form, they are processed by Escrow-
Tech’s office.

e EscrowTech then sends a “"Confirma-
tion of Receipt of Deposit Materials”
to the Owner and the Beneficiary via
mail and email. A copy of the Depos-
it Inventory Form accompanies the
Confirmation.

e The Deposit Materials are then stored
in secure facilities for long term
safekeeping for the duration of the
escrow. EscrowTech also offers Re-
alTime Escrow, an online account ac-
cess system, which contains a status
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Confirmation of Receipt of
Deposit Materials

Deposit
Inventory
Form

)

report for each account with a deposit history log. Clients can use RealTime Escrow to
confirm that EscrowTech has the most up to date deposit materials. Clients can even
sign up for EscrowTracker and receive automatic notices if the account has not been
updated with deposits according to their contractual arrangement.

Release Condition; Permitted Use

e Upon the occurrence of an agreed
upon “Release Condition” (e.g. the
Owner goes out of business, the Own-
er’'s bankruptcy, the Owner’s breach of
its maintenance obligations, etc.), the
Deposit Materials are released by Es-
crow Agent to the Beneficiary. Owner
and Beneficiary decide what the Re-
lease Conditions will be.

e The released Deposit Materials may
be used by the Beneficiary for a “Per-
mitted Use” (e.g., to maintain, modify,
update and enhance the software).

N
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Release Condition;
Permitted Use

RELEASE CONDITION OCCURS

-

Deposit Materials

oL

(801) 852-8202 | www.EscrowTech.com

Technology Law Center ¢ 3290 West Mayflower Way e Lehi, UT 84043




(LICENSEE)

(LICENSOR)

page 6

How a Licensee Benefits

A licensee’s business may depend on software licensed from a li-
censor.

A knowledgeable licensee is concerned about timely maintenance
of the software to correct programming errors and about updating
or enhancement of the software to meet changing needs.

Typically, the licensee does not have the source code or other pro-
prietary materials needed or useful for maintaining, updating or
enhancing the software, and therefore is dependent upon the li-
censor to maintain, update and enhance the software.

If the licensor goes out of business, or fails to maintain, update or
enhance the software, the licensee may suffer significant interrup-
tion of, or damage to, its business.

As a "Beneficiary” to a software escrow, the licensee will receive
the Deposit Materials if a Release Condition (e.g., bankruptcy,
breach of maintenance agreement, etc.) occurs and will have the
right to use them to maintain, update and enhance the software.

How a Licensor Benefits

By establishing an escrow, the licensor can address the concerns
of its prospective licensees without exposing the licensor to the
risks inherent in distributing source code and other proprietary
materials to licensees.

Even under non-disclosure obligations, the proliferation of source
code and other proprietary materials to licensees makes it difficult
or impossible to ensure against eventual disclosure to competitors
or loss of trade secret rights.

By using an escrow as an “"Owner”, the licensor can make its soft-
ware more marketable and can use the escrow as a selling point
to prospective licensees.

Having an escrow already in place, can eliminate needless nego-
tiation over source code rights and can prevent delays in getting
the deal done!

An escrow also creates a partial intellectual trail for the licensee.
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Typical Release Procedure

If a Release Condition occurs, the typical release procedure
includes the following.

Request for Release. Beneficiary informs the Escrow Agent
that the Release Condition has occurred and requests that the
Deposit Materials be released by the Escrow Agent to Benefi-
ciary. The Escrow Agent then gives notice of the request to
Owner. Owner has a specified period of time (e.g., two weeks)
to object if Owner believes that the Release Condition has not
occurred. If an objection is not made within this time period,
then the Escrow Agent releases the Deposit Materials to Ben-
eficiary.

Objection. If Owner objects (e.g., disputes that a Release
Condition has occurred), then the Deposit Materials are re-
tained by the Escrow Agent and the matter is resolved by
arbitration between Beneficiary and Owner or by other agreed
upon means of dispute resolution. The Deposit Materials will not be released unless the
arbitration or other dispute resolution concludes that the Beneficiary is entitled to a
release of the Deposit Materials.

Mandatory Release Procedure (For Immediate Release)

If a Beneficiary is concerned about the delay that may be caused by an Owner’s objec-
tion to a release of Deposit Materials, the Beneficiary and Owner may agree to a Man-
datory Release procedure as an alternative to the Typical Release Procedure.

A "Mandatory Release” procedure provides for an immediate release of Deposit Mate-
rials to Beneficiary upon Beneficiary’s written demand for a release and Beneficiary’s
representation to the Escrow Agent that a Release Condition has occurred.

If Owner objects to the release, the issue will be resolved by arbitration or other dis-
pute resolution means, but such objection does not delay or prevent the release of
Deposit Materials to Beneficiary.

If it is resolved that the release was improper (e.g., the Release Condition did not oc-
cur), then Beneficiary must return the Deposit Materials to the Escrow Agent and must
pay damages, if any, suffered, and attorneys’ fees and costs incurred, by Owner. If it
is resolved that the release was proper (e.g., the Release Condition did occur), then
Beneficiary may retain the Deposit Materials and Owner must pay attorneys’ fees and
costs incurred by Beneficiary.

Variations on this procedure and other creative solutions are possible.



Released Deposit Materials

The Escrow Agreement typically provides for the protection of the Deposit Materials if

they are released to the Beneficiary.

Regardless of the release procedure followed (see above), the Beneficiary should only
be allowed to use the released Deposit Materials in accordance with the Permitted Use.

The Beneficiary should also be obligated to keep the released Deposit Materials con-
fidential. However, Beneficiary may be given the right to use independent contractors
to help Beneficiary use the released Deposit Materials for the Permitted Use. This may
include the right to “team up” with other Beneficiaries to share resources and program-

mers (or a maintenance service).

The Software that is maintained, updated or enhanced with the use of the Deposit
Materials should be used only in accordance with the License Agreement between the

Owner (licensor) and Beneficiary (licensee).

Technology Escrows

“Technology Escrows” are essentially the same
as Software Escrows, except that the Deposit
Materials are not necessarily software related.

EscrowTech can do escrows for any kind of
situation, e.g., SAAS or hosted environments,
ecommerce, intellectual property licensing in
any area (chemical, biotech, electrical, me-
chanical, etc.), architecture, products, etc.

The “Deposit Materials” placed into this es-
crow can be any technology, information,
data, encryption keys, passwords, drawings,
documents, prototypes, samples, formulas, or
materials you desire, provided that they are
safe and legal.
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A Software or Technology Escrow can include just one Beneficiary or can be designed
to accommodate two or more Beneficiaries.

A "Single Beneficiary” Escrow allows for only one Beneficiary. (SB Escrow)

A "Multiple Beneficiaries” Escrow allows for two or more Beneficiaries. These escrows
come in a variety of types, including the following:

o
o
o
o

“Multiple Beneficiaries - Unseparated Products” (MB Escrow)
“Multiple Beneficiaries - Separated Products” (MB-SP Escrow)
“Multiple Beneficiaries - Separate Escrows” (MB-SE Escrow)

“Multiple Beneficiaries - Minimum Service” (MB-Min Escrow)

There is also a "Multiple Licensors - Single Beneficiary” Escrow to accommodate two
or more licensors of different software products all of which are licensed to one Benefi-
ciary. (MLSB Escrow)

Escrows can be customized to accommodate other situations and a variety of Deposit
Materials. Call EscrowTech!

(801) 852-8202 | www.EscrowTech.com
Technology Law Center ¢ 3290 West Mayflower Way e Lehi, UT 84043
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“SB” Escrow: Single Beneficiary

Single Beneficiary Escrow

1. Owner and Master Agreement 2. Owner submits Deposit
Beneficiary enter Materials via FTP or mail.
into Master Agree-
ment with Escrow-
Tech.

Deposit Materials

@ 3. EscrowTech stores
Deposit Materials in two
secure locations.

iy
b

7

4. Deposit Materials ESCR! /i CH

. o INTERNATIONAL, INC
are sent to Beneficiary

if Release Conditions
OCCur. Deposit Materials

e Only one Beneficiary.

e The Escrow Agreement is a “three party” agreement signed by the Owner,
Beneficiary and EscrowTech.

e The Beneficiary is a party to the Agreement and can enforce it.

e The Agreement defines the Deposit Materials, Release Condition and Per-
mitted Use.

e The Deposit Materials are dedicated to that Beneficiary, and not shared
with or held for other Beneficiaries.

(801) 852-8202 | www.EscrowTech.com
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“MB” Escrow: Multiple Beneficiaries—Unseparated Products

Multiple Beneficiary Escrow

Master Agreement

1. Owner enters into
Master Agreement
with EscrowTech.

3. Owner submits Deposit
Materials via FTP or mail.
2. Owner and Benefi-
ciary sign Beneficiary
Registration Form.

Deposit Materials

@ 4. EscrowTech stores
Deposit Materials in two
secure locations.

5. Deposit Materials ESCR ! TECH

. o INTERNATIONAL, INC
are sent to Beneficiary

if Release Conditions
OCCur. Deposit Materials

e Two or more Beneficiaries under the same escrow.
e The Escrow Agreement is signed by Owner and EscrowTech.

e Licensees are registered as Beneficiaries. To register, both the licensee
and Owner sign a Beneficiary Registration Form and deliver it to Escrow-
Tech. EscrowTech confirms each registration to the Beneficiary and Owner.
A single software escrow serves all of the Beneficiaries.

e The Agreement defines the Deposit Materials. The Deposit Materials are
the same for each Beneficiary.

(801) 852-8202 | www.EscrowTech.com
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A Beneficiary’s Beneficiary Registration Form defines the Release Condi-
tion and Permitted Use for that Beneficiary. The Release Condition and
Permitted Use may be different for different Beneficiaries.

For this type of escrow, the software licensed to the Beneficiaries should
be the same.

The Owner may include one or more software products in this type of
escrow, but the Deposit Materials are not separated by product, i.e., the
Deposit Materials for all such software products may be released to each
Beneficiary if a release occurs.

This type of escrow should not be used unless all Beneficiaries are licensed
to use all of the software products for which Deposit Materials are placed
into the escrow. Otherwise, upon the occurrence of the Release Condition
some Beneficiaries may receive source code or other Deposit Materials for
software not licensed to them. To solve this problem, use the MB-SP Es-
crow described below - where Deposit Materials are separated by product
and Beneficiaries are registered by licensed product.

(801) 852-8202 | www.EscrowTech.com

Technology Law Center e 3290 West Mayflower Way e Lehi, UT 84043
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“MB-SP” Escrow: Multiple Beneficiaries—Separated Products

Multiple Beneficiary Separated Product Escrow

1. Owner enters into Master Agreement  Master Agreement
with EscrowTech. Owner registers their
software products.

2. Owner and Benefi-
ciary sign Beneficiary
Registration Form

where Beneficiary is
registered to certain
products.

3. Owner submits Deposit Materials for
each registered product via FTP or mail.

Deposit Materials
@ 4. EscrowTech stores
Deposit Materials sepa-

rately for each product
in two secure locations.

R

-

N
fb“;,\
SCROWTECH
Beneficiary 1 INTERNATIONAL, INC.

i
Deposit Materials
a -
Beneficiary 2 .
i

5. Deposit Materials are sent to Beneficiary if
+“— Release Condition occurs. Beneficiaries only
receive products they were registered for as
indicated in the Beneficiary Registration Form.

Beneficiary 3

This type of escrow is useful if the Owner offers a plurality of software
products, but not all products are licensed to each and every Beneficiary.

This type of escrow is similar to the "MB” Escrow previously described, but
is modified to limit a Beneficiary’s escrow rights to those products licensed
to that Beneficiary.

One Escrow Agreement will govern all of the software products listed in the
Agreement and all of the Beneficiaries registered under the Agreement.

(801) 852-8202 | www.EscrowTech.com
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Owner may at any time add additional software products to the escrow
and Agreement.

The Beneficiary registration procedure is similar to the procedure described
for the "MB"” Escrow.

Each Beneficiary Registration Form indicates which software products are
licensed to the Beneficiary. Each Beneficiary registers under the escrow
only for the software products licensed to it and will have no right to re-
ceive Deposit Materials for other unlicensed software products.

Different Beneficiaries may be registered for different combinations of
the Owner’s software products. Thus, a single escrow and single escrow
agreement accommodates many products and eliminates the complexity
and expense of multiple escrows.

Owner separately submits to EscrowTech the Deposit Materials for each
software product. A separate Deposit Inventory Form is used for each
product.

A separate set of Deposit Materials for each product is placed into escrow.

EscrowTech keeps the Deposit Materials for each software product sepa-
rate from the Deposit Materials for other software products.

If a Beneficiary becomes entitled to a release, the Beneficiary will only
receive the Deposit Materials for the software products for which the Ben-
eficiary is registered.

(801) 852-8202 | www.EscrowTech.com
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“MB-SE” Escrow: Multiple Beneficiaries—Separate Escrows

Multiple Beneficiary Separated Escrow

1. Owner enters into Master Agreement  Master Agreement
with EscrowTech.

2. Owner and Benefi-
ciary sign Beneficiary
Registration Form.

3. Owner submits Deposit Materials for
each registered beneficiary via FTP or mail.

Deposit Materials
e 4. EscrowTech stores De-
posit Materials separately

for each Beneficiary in
N ) B two secure locations.

,J'J,n":{; !
ESCROWTECH

INTERNATIONAL, INC.

Deposit Materials |

NW

Beneficiary 1

Beneficiary 2

5. Deposit Materials are sent to Beneficiary if
+“— Release Condition occurs. Beneficiaries only
receive Deposit Materials deposited by Owner
for them.

Beneficiary 3

e This type of escrow is useful if different software or different versions or
customizations of the software are licensed to different Beneficiaries.

e Under such circumstances, the Deposit Materials needed by Beneficiary
#1 will be different from the Deposit Materials needed by Beneficiaries
#2, #3, etc. Therefore, separate escrows of different Deposit Materials
are needed.

(801) 852-8202 | www.EscrowTech.com
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This type of escrow is similar to the "MB” Escrow previously described,
but is modified by providing that a separate escrow is established for each
Beneficiary and its unique set of Deposit Materials.

One Escrow Agreement is signed by the Owner and EscrowTech. This one
Agreement will govern all of the escrows established under the Agreement
and all of the Beneficiaries registered under the Agreement.

Owner may include as many software products as it desires to the escrow
of a given Beneficiary at no extra cost.

The Beneficiary registration procedure is similar to the procedure described
for the "MB” Escrow. The primary difference is that the Beneficiary Regis-
tration Form will identify the Deposit Materials applicable to that Benefi-
ciary.

Each Beneficiary registers under the escrow only for the Deposit Materials
designated for that Beneficiary and its escrow. The Beneficiary will have no
right to receive Deposit Materials for other Beneficiaries.

Owner separately submits to EscrowTech the Deposit Materials for each
Beneficiary. A separate Deposit Inventory Form is used for each Benefi-
ciary.

In this manner, a separate set of Deposit Materials for each Beneficiary is
placed into a separate escrow for that Beneficiary only.

EscrowTech keeps the Deposit Materials for each Beneficiary separate from
the Deposit Materials for other Beneficiaries.

If a Beneficiary becomes entitled to a release, the Beneficiary will only re-
ceive the Deposit Materials for which the Beneficiary is registered.
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“MB-Min” Escrow: Multiple Beneficiaries—Minimum Service

Multiple Beneficiary Minimum Service Escrow

1. Owner enters into Master Agreement  Master Agreement
with EscrowTech.

2. Owner submits a
List of Beneficiaries
to EscrowTech.

3. Owner submits Deposit
Materials via FTP or mail.

Deposit Materials

4. EscrowTech stores

@ Deposit Materials in two
secure locations.

INTERNATIONAL, INC.

Deposit Materials |

5. Deposit Materials are sent to Beneficiaries on
the most current list if a Release Condition occurs.

e This type of escrow is useful if there are many Beneficiaries and Owner de-
sires to eliminate the need and expense of a separate registration process
for each Beneficiary.

e This type of escrow is similar to the MB Escrow previously described, but
the Beneficiary Registration Form is not used.

e To register its licensees, Owner simply submits a list of Beneficiaries to
EscrowTech.

(801) 852-8202 | www.EscrowTech.com
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Owner can add or delete Beneficiaries by submitting a new List of Benefi-
ciaries to EscrowTech. The new list will replace all previous lists.

The List of Beneficiaries can include as many Beneficiaries as Owner de-
sires to list. There is no additional charge.

Beneficiaries are at risk of being removed from the Escrow, i.e., they might
not be included by Owner on the next List of Beneficiaries.

The Release Condition and Permitted Use are specified in the Escrow Agree-
ment and are the same for all Beneficiaries. [Note: In the other “"Multiple
Beneficiaries” escrows, the Release Condition and Permitted Use can be
written differently for each Beneficiary.]

If the Release Condition occurs, then each Beneficiary on the then-current
List of Beneficiaries will be entitled to receive a copy of the Deposit Materi-
als.

Beneficiaries are not parties to the Escrow Agreement and will not receive
notices when new Deposit Materials (“"Updates”) are deposited into the
€eSCrow.

A legally sophisticated Beneficiary may not view this as adequate protec-
tion, but it is far better than no escrow protection and may be the most
practical solution for widely licensed, low cost software.
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“MB-Min-SP” Escrow: Multiple Beneficiaries—Minimum
Service—Separated Products

Multiple Beneficiary Separated Product
Minimum Service Escrow

1. Owner enters into Master Agreement  Master Agreement
with EscrowTech. Owner registers their
software products.

2. Owner submits a
list of Beneficiaries

to EscrowTech. List
will indicate which
Beneficiary has rights

3. Owner submits Deposit Materials for
each registered product via FTP or mail.

Deposit Materials

to which products. @ 4. EscrowTech stores De-
posit Materials separately
for each product in two
secure locations.

PR TN

-

L

ﬁ\-‘»\ .

T

INTERNATIONAL, INC.

_l_@ Deposit Materials
—B— -

Beneficiary 1

M1

Beneficiary 2

5. Deposit Materials are sent to Beneficiaries on the most
current Beneficiaries List if a Release Condition occurs.
Beneficiaries only receive products they were registered
for as indicated in the most current Beneficiary list.

T

Beneficiary 3

o |HTO o

e This type of escrow is useful if there are many Beneficiaries and Owner de-
sires to eliminate the need and expense of a separate registration process
for each Beneficiary.

e This type of escrow is similar to the MB Escrow previously described, but
the Beneficiary Registration Form is not used.

(801) 852-8202 | www.EscrowTech.com
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To register its licensees, Owner simply submits a list of Beneficiaries to
EscrowTech.

Owner can add or delete Beneficiaries by submitting a new List of Benefi-
ciaries to EscrowTech. The new list will replace all previous lists.

The List of Beneficiaries can include as many Beneficiaries as Owner de-
sires to list. There is no additional charge.

Beneficiaries are at risk of being removed from the Escrow, i.e., they might
not be included by Owner on the next List of Beneficiaries.

The Release Condition and Permitted Use are specified in the Escrow Agree-
ment and are the same for all Beneficiaries. [Note: In the other “Multiple
Beneficiaries” escrows, the Release Condition and Permitted Use can be
written differently for each Beneficiary.]

If the Release Condition occurs, then each Beneficiary on the then-current
List of Beneficiaries will be entitled to receive a copy of the Deposit Materi-
als.

Beneficiaries are not parties to the Escrow Agreement and will not receive
notices when new Deposit Materials ("Updates”) are deposited into the
€SCrow.

A legally sophisticated Beneficiary may not view this as adequate protec-
tion, but it is far better than no escrow protection and may be the most
practical solution for widely licensed, low cost software.

Deposit Materials are deposited and held separately for each product rel-
evant to the escrow. The List of Beneficiaries will indicate which products
are licensed to each Beneficiary (the “registered products”). In the event
of a release of Deposit Materials to a Beneficiary, the Beneficiary will only
be entitled to receive a copy of the Deposit Materials corresponding to the
products registered to it.
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“ML-SB” Escrow: Multiple Beneficiaries—Single Beneficiary

Multiple Licensor - Single Beneficairy Escrow

Master Agreement

1. Beneficiary enters
into Master Agree-
ment with Escrow-
3. Licensors submit Deposit
Materials via FTP or mail.

2. Licensor and Ben-
eficiary sign Licensor
Registration Form.

Deposit Materials

@ 4. EscrowTech stores
Deposit Materials in two
secure locations.

NPT

R L
5. Deposit Materials ESCRG&(ECH

. . INTERNATIONAL, INC.
are sent to Beneficiary

if Release Conditions
occur. Deposit Materials

N

-

e A company that licenses various software products from various software
licensors may desire to have a single escrow agent selected by the com-
pany serve as the escrow agent for the source code and other Deposit
Materials for the software products it licenses from these licensors.

e The company in this case is the “"Beneficiary” and the licensors are the
“Licensors.”

e There is only one Beneficiary.

e Each Licensor is in effect an “"Owner” as described above and deposits its
source code and other Deposit Materials into the escrow.

(801) 852-8202 | www.EscrowTech.com
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An Escrow Agreement is signed by the Beneficiary and EscrowTech.

Each participating licensor is registered as a “Licensor” with EscrowTech by
delivering a signed Licensor Registration Form to EscrowTech.

Each Licensor Registration Form describes the Deposit Materials, Release
Condition, and Permitted Use applicable to the Licensor and its software.

Each Licensor separately submits its Deposit Materials to EscrowTech. A
separate Deposit Inventory Form is used by each Licensor.

In this manner, a separate set of Deposit Materials from each Licensor is
placed into a separate escrow corresponding to that Licensor only.

EscrowTech keeps the Deposit Materials from each Licensor separate from
the Deposit Materials for other Licensors.

If the Release Condition applicable to a Licensor occurs, Beneficiary will
only receive the Deposit Materials from the escrow for that Licensor, and
iIs not entitled to other Deposit Materials in the other escrows.

(801) 852-8202 | www.EscrowTech.com
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Standard Inspection

of Deposit Materials

e Each time Owner submits Deposit Materials to EscrowTech, Owner provides a Deposit
Inventory Form with the Deposit Materials.

e The Deposit Inventory Form is signed by a representative of Owner and is Owner’s
representation to Beneficiary and EscrowTech that the tangible media (e.g., CD ROMs,
magnetic tapes, etc.) containing the Deposit Materials do in fact contain the Deposit
Materials described or identified on the Deposit Inventory Form.

e EscrowTech will send to Owner and Beneficiary a written confirmation that the Deposit
Materials have been received. This confirmation will be accompanied by a copy of the
Deposit Inventory Form.

e EscrowTech conducts a Physical Audit of the Deposit Materials which consists of review-
ing the Deposit Inventory Form and visually checking the tangible media containing the
Deposit Materials for any discoverable discrepancy with the form.

e A discovered discrepancy will be reported in writing to both the Owner an d the Ben-
eficiary.

e This does not include an examination of the code or other content of the tangible me-
dia.

One copy or set of the Deposit Materials is
stored in a dedicated, secure vault within
the Technology Law Center. A second copy
or set of the Deposit Materials is stored
in EscrowTech’s space within the Perpetual
Storage Vault located in Little Cottonwood
Canyon near Salt Lake City.

solid granite

Offices




Released Deposit Materials

Technical Verification Services are optional and are in
addition to Standard Verification of Deposit Materials.

Both Owner and Beneficiary must agree on technical
verification. EscrowTech will not subject Deposit Mate-
rials to any technical verification not agreed to by both
Owner and Beneficiary.

These services can be used to verify that the Deposit
Materials placed into the escrow meet the technical re-
quirements of the agreement, are as represented by
Owner, are sufficient to recreate the executable pro-
gram, or meet other agreed upon standards or condi-
tions.

Different levels of technical verification services are
available from EscrowTech to meet the needs of our cli-
ents. Because of the different levels of verification and
other complexities, technical verification services are
scoped and priced on a case by case basis.

An EscrowTech technical verification specialist will con-
sult with Owner and Beneficiary to determine the scope
and level of technical verification desired.




Technical Verfication Options

e Technical Verification of Deposit Materials is recommended and can be performed in
conjunction with a Software Escrow or as a separate service.

e EscrowTech performs a standard Physical Audit on all Deposits made to a Software or
Technology Escrow. The Physical Audit consists of reviewing the Deposit Inventory
Form and visually checking the tangible media containing the Deposit Materials for any
discoverable discrepancy with the form. A discovered discrepancy will be reported in
writing to both the Owner and the Beneficiary. Additional verification of the Deposit
Materials can be requested by either party according to the options outlined below. For
more details visit https://escrowtech.com/technical_verification.php.

e Level 1 - File Listing Verification Report

e Level 2 - Technical Verification - Deposit Analysis

e Level 3 - Technical Verification - Build and Compile
e Level 4 - Technical Verification - Binary Comparison

e Level 5 - Technical Verification - Test Plan

What Our Customers Say

“Thanks EscrowTech for over eight years of outstand-
ing service. You have always been willing to go the
extra mile for all the parties, but always keep the le-
gal rights of the parties protected. EscrowTech has
taken a software requirement which sometimes can
be painful and made it a simple process. Keep up the
good work.”
—Attorney, Itron, Inc.

Our experience of EscrowTech over the past 8 years

has been a one of complete satisfaction. They are competent, affordable, responsive, and
treat you personally in a professional and caring manner. They continue to make it easier
to update registration materials, and follow up quickly with our clients whenever a new
deposit is uploaded. A great, reliable experience.”

—President, Lyons Information Systems, Inc.



Contact Us Today!

Why EscrowTech?

e EscrowTech was founded by computer technology and legal experts to provide the most
sound, secure and reliable software and technology escrow services available.

e At EscrowTech this is our business! We have made every effort to make escrows as
easy and cost effective as possible without compromising on the quality, security or
reliability of our services or on the options and flexibility that you may need.

How do you establish an escrow with EscrowTech?

Contact an EscrowTech represen- 3
tative at (801) 852-8202 for a S TEhnology Lay, Cnee.
“no cost” and “no obligation” con-
sultation.

The process is simple and quick.
Our representatives will help you
find the escrow solution you need.




