IFOREM MASTER ESCROW AGREEMENT

PLEASE READ THE FOLLOWING TERMS AND CONDITIONS CAREFULLY. THE TERMS AND
CONDITIONS OF THIS MASTER ESCROW AGREEMENT (“AGREEMENT”) GOVERN YOUR USE
OF IFOREM, INC.’S (“IFOREM”) ESCROW SERVICES AS SUCH SERVICES ARE DESCRIBED

HEREIN (the “ESCROW SERVICES”).

“Parties”). iForem is willing to provide the Escrow Services
all the terms contained in this Agreement. By clicking on
that you understand this Agreement and accept all of j

This Agreement is made among iForem, Inc., [Depositor Entit, Name] (“Dep
Beneficiary (as defined below), who collectively may be refer in thi

Agreement, then iForem is unwilling to provide the

A. Escrow Beneficiary has entered into a {ice
Depositor has granted a license to Escrow B y

B. The Licensed Software is impc@o Escro

C. Depositor desires to avly @disclos
Software, except under the liny i

rcumsta{es

D. Depositor and @3 eficia@s re to erosit M
with iForem in accor% ith the ?&Qs this A t. V4
E. The Part sire thi men &s;p
United States Code (the “B cy COQ Section

1. DEPOSITS @

1.1 i An “Escrow Benefick

is an entity dividual that has: (i) enter, ﬁo'
a License Agredwent with Depositor; (i d
all Escrow Beneficiary Registrati a*f{as
defined in Section 4.1); (iii) electrag] agreed
to this Agreement by clicki cept” as

provided above, thereby becm party to this
Agreement that will reg€ive incur all rights
and obligations of an ESqgowBeneficiary set forth
herein; and (iv) paid the any fees due in
accordance with Section 10. This Agreement will
be stored in the Vault (as defined below) and will
be electronically accessible at anytime by
Depositor and Escrow Beneficiaries. iForem will

send an electronic confirmation to Depositor’s E-
mail Addresses (as defined in Sections 4.1 and 4.4

oWs Service

agreem@he “License Agreement”)&gwhich
0

y forecayla

@f\lciary i

owﬁ&%&ry of thée code for the Licensed
cified inﬂ greer%
N

”), and any Escrow
nt as the parties (the
only up ondition that you accept
Accept” Wyttgh below, you have indicated
If yga do not accept all the terms@his

»

ftware (the “Licensed ft\A‘are”).

conduct ofg iness.

*
1als (as defined below) in escrow

lem the License Agreement pursuant to 11

(L or each Escrow Beneficiary that has entered into

X,

this Agreement.

1.2 Deposit _Obligation. Depositor  will
deliver to iForem those materials (all of which can
be stored digitally) that Depositor is required to
deposit with iForem, as identified for escrow
deposit in the License Agreement, or, if not
identified in the License Agreement, as identified
in Exhibit A, including but not limited to, in each
case, all information and materials that are
necessary to enable a reasonably skilled computer
programmer to operate, maintain, and support a
fully functional and operative version of the
Licensed Software, without the aid of Depositor
and without reference to any other materials (the
“Deposit Materials”). Unless and until Depositor
makes the initial deposit with iForem, iForem will
have no obligation with respect to this Agreement.
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Depositor represents and warrants that the Deposit
Materials will be identical for each Escrow
Beneficiary.

1.3 Deposit. Depositor will deliver the
Deposit Materials to iForem by uploading them to
the digital storage vault that iForem makes
available to Depositor (the “Vault”). Depositor
will provide complete and clear description of
Deposit Materials in the electronic form of
Exhibit A that iForem makes available during the
upload process. The terms in Exhibit A are to be
strictly limited to descriptions of the Deposit
Materials, and no additional rights or obligations
inserted into Exhibit A will be binding on or
enforceable against any Party. iForem will have
no obligation to Depositor or Escrow Beneficiary

with respect to the accuracy of Exhibit A. 0

1.4 Acceptance of Deposit. iForem will se
electronic notice to each Escrow Benef|C|a

Depositor after iForem receives and e
Deposit Materials. iForem will not, al have
Mat®ria

no obligation to, review the Deposj Is
verify the accuracy, completene rmanc%

functionality of the Depog terials
acceptance by iForem of th
Materials under this A4

Depositor of its obliga nder th| ent to

fully tender to iF% ep03|t
15 Deposit ates. Q

of a 05|t

(a) Subject to contrar; %/ISIOHS in the License
Agreement, Depo& | update the Depo&

generally commgrcially available any jat
Escrow Beneficiary is entitled to recei\\ e
License Agreement, which update omprise

(i) a full software release ( “Release
Update”) or (ii) an upda& than a full
software release such a a r Upgrade (each,
a “Patch Update”) (eagg?ch Update and each
Release Update is referre herein as a “Deposit
Update”). Notwithstanding the foregoing,
Depositor will be strictly limited to submitting

twelve (12) Deposit Updates in each twelve (12)
month period during the term of the Agreement.

Materials no gt an fifteen/thirty/forty-fs
(15/30/45) after the date Depositor JQeS
i i 0%

(b) Patch Updates and Release Updates will be
stored in separate directories of the same Vault.

\@1 1.5(
references

The original Deposit Materials will remain in the
Vault, but only the most recent two Release
Updates and Patch Updates will be stored, so that
a new deposit will replace the Patch Update or
Release Update (as applicable) that was added two
deposits prior. For example, the third Release
Update will replace the initial Release Update and
the fourth Release Update will replace the second
Release Update.

(c) Depositor will provide a complete and clear
description of each Deposit Update by completing
the elegonic Exhibit A@described in Section
1.3. sit ill be processed in

accoNartee with Se 1.3, and 1.4 above.
or eac Ive (12) month perlod dug tbe
rm of

eement Depositor wil the
mmg one addltlonal pdate

option
|n th t that will not be repl y a later-
Release Update ( ,e “Retained
se date”) If D does save a

alned ase Updat e orlgmal Deposit
aterl et lease Update(s) will
e A uIt&ll other Deposit Updates

sav laced in accordance with

nless expressly specified herein,
is Agreement to the Deposit
aterials witl include all Deposit Updates, and all
o8 in this Agreement to “Current Deposit

” will be limited to the initial Deposit
als, any Retained Release Update(s), and
se Deposit Updates then-currently stored in the
ault in accordance with this Section 1.5.

1.6 Removal of Deposit Materials. The

Deposit Materials may be removed or exchanged
during the term of the Agreement only on written
instructions signed by Depositor and Escrow
Beneficiary, or as otherwise provided in this
Agreement.

25717/00100/SF/5228984.10



2. DEPOSITOR’S
REPRESENTATIONS.

Depositor represents as follows:

@ That it owns or otherwise
lawfully possesses all of the Deposit Materials;

(b) it has the right and authority to
grant to iForem and Escrow Beneficiary the rights
as provided in this Agreement;

(©) the Deposit Materials will be
identical for each Escrow Beneficiary;

(d) the Deposit Materials are not and
will not be the subject of a lien or encumbrance
that in any way alters iForem’s rights or

obligations under this Agreement; and 0

(e) the Deposit Materials
and useable in their current form or, |f rtlon

of the Deposit Materials is enc
compilable and executable stan
commercially available tools, cryptlon to0

and othe ools

\O

and decryption keys or ¢
have also been deposite

. VERIFI ION S S. QN&
iForem does not offer&tlon services With

respect to the De aterials.  Upon the
request of Deposi Escrow Beneficiary, a
subject to accordance with S

10.1, iForemNgay, in its sole dlscrethn,
independent contractors to perform \
services or refer Depositor or Escrow

as appropriate, to such third-partit

4, ACCOUNTS, gON TIVITY, AND
SECURITY.

4.1 Account  Set-Up and  Registration.
Depositor and Escrow Beneficiary acknowledge
and agree to thoroughly and accurately complete
account registration through the iForem website
(the “Website”). Depositor acknowledges and
agrees that it accurately provided all of the

information requested by iForem during the
registration process including, but not limited to:
(i) a unique user name and password; (ii) a contact
e-mail address for the Depositor Designated
Contact (as defined in Section 4.4) who registered
and subscribed for the Escrow Services (a
“Depositor E-mail Address”); and (iii) a
complete and clear description of the Deposit
Materials  (collectively, the  “Depositor’s
Registration Data”). Escrow Beneficiary
acknowledges and agrees that it accurately
provided all of the information requested by
iFore rlng the regls n process including,

but |ted |que user name and
and ||) ct e-mail address for the
Benefi Designated Contact (as

ined m@ntlon 4.4) who register

bscrib e Escrow Services (
Benef' i -mail Address”) (c ely, the

“ Beneficiary Reglstrat Data”).
. ytor agrees to maintain al remptly update
t Depo jtor Registratio a, and Escrow

rees to m in and promptly

w B ¥y Registration Data
ent.

Cess. Once Depositor has

d tiefs Agreement, Depositor Designated
will be able to upload, view, and
t Current Deposit Materials, but, except
eplacement of a Deposit Update in

0
Qe iIstered in adordance with Section 4.1 and

ordance with Section 1.5, will be restricted
(Lrom modifying or deleting Current Deposit

Materials. Once Escrow Beneficiary has
registered in accordance with Section 4.1 and
executed this Agreement, Escrow Beneficiary
Designated Contact(s) will be able to view the
filenames of the Current Deposit Materials and, in
the event of a Release Condition (as defined in
Section 8.1), view and download the contents of
the Current Deposit Materials.

4.3 Technology. Escrow Beneficiary and
Depositor each acknowledge and agree that it is
their respective responsibility to supply their own
hardware, software, and connectivity to the
internet as necessary to connect to and use

Website. Escrow Beneficiary and Depositor each

agree to use software, including but not limited to
browser software, that supports a data security
protocol compatible with the protocol used by
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iForem. Escrow Beneficiary and Depositor each
acknowledge and agree that iForem is not
responsible for any compromise of data
transmitted across computer networks or
telecommunications facilities, including but not
limited to the Internet.

4.4 Access, Passwords, and Security.  Escrow
Beneficiary and Depositor agree to safeguard and
hold their user name and passwords in strict
confidence and agree not to disclose their
username and passwords to any third party.
Depositor represents and warrants that the
individual who registers and subscribes for the
Escrow Services, as well as any other individual
that Depositor authorizes through the Website to
use the Escrow Services, understands the nature of
and obligations under this Agreement and has the
authority to perform the acts and obligations
described herein (each, a “Depositor Designat
Contact”) and that a single password wiII
distributed to more than one Depositor e d
Contact. Depositor will provide a SI ma|I
address for each Depositor Desi

(each, a “Depositor Email
Beneficiary represents and
individual who registers
Escrow Services, as w
that Escrow Benefigg hrough the
Website to use w Servi derstan

the nature o obli und
Agreement and has the a to per the
eac

acts and obligations d herein (
“Escrow Beneficiar@nated Contact”) and

il not be distributed

s Beneficiary Desi
Beneficiary will provide g.8{MWe
e-mail address® for each Escrow B
Designated  Contact (each, a e%s
Beneficiary Email Address”)
Beneficiary and Depositor
responsibility for any activiti
Designated Contacts an es, including but
not limited to any actio Iting in a breach of
this Agreement or actions under their passwords,
whether or not they have authorized such
activities or actions. Escrow Beneficiary and
Depositor agree to notify iForem immediately if
they become aware of any loss or theft or
unauthorized use of their user name or passwords.

Escrow
ke sole
eir respective

ted Ycont
5 Es Serv
ibesf rd

Q 5.3¢ Access (except as explicitly

S
V.

5. GENERAL PROHIBITIONS

Depositor and Escrow Beneficiary agree not to do
any of the following, and iForem reserves the
right (but will not have the obligation) to monitor
Depositor’s and Escrow Beneficiary’s usage and
data (and to delete any such data) to enforce these
prohibitions:

5.1 Submit, upload, make available,
publish, link to, or transmit any information or
communication, that: (i) is false or misleading;

(i) is dgfamatory; (iii) i es another’s privacy;
(iv) cene phic, or offensive;

mwtes cism, hatred, or harm

t” any |n I or group; (vi) infringes

er’s ri including but not limite Ry

%erty rights; or (vii) vy or

encou ny conduct that woul , any

appli aw or regulation or would Bve rise to
Q@ ility; N

: AIIowa ﬁdividual that is

Contact or Escrow
Contact to access the
its user name and

not a Desi

aut herein), tamper with, or use non-public
he Escrow Services, any other iForem
ks, iForem’s computer systems, or the
hnical delivery systems of iForem’s providers;

Attempt to probe, scan, or test the
vulnerability of any iForem (or its providers’)
system or network or breach any iForem security
or authentication measures;

55 Attempt to access (except as
explicitly authorized herein) or search the Escrow
Services, other iForem services, or data uploaded
through iForem’s services (including but not
limited to escrow materials) with any engine,
software, tool, agent, device, or mechanism other
than the software and search agents provided by
iForem or other generally available third party
web browsers (such as Microsoft Internet
Explorer, Apple Safari, or Firefox);

5.6 Attempt to decipher, decompile,
disassemble, or reverse engineer any of the
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software used to provide the Escrow Services or
any other iForem services;

5.7 Interfere with, or attempt to
interfere with, the access of any user, host, or
network, including but not limited to sending a
virus, worm, or Trojan Horse, overloading,
flooding, spamming, or mail-bombing the Escrow
Services or any other iForem services;

5.8 Impersonate or misrepresent its
affiliation with any person or entity; or

5.9 Launch any automated system,
including without limitation, "robots," "spiders,"
r "offline readers," that accesses the Escrow
Services, any other iForem services, or data
uploaded through iForem’s services in a manner
that sends more request messages to the iForem

servers in a given period of time than a human cg

reasonably produce in the same period by u@

conventional on-line web browser. Q

6. CONFIDENTIALIT
sonab |on

iForem agrees to tak
necessary to prote c nflde f the

Dep05|

Deposit Materi ot to
Materials in an commergs r oth %
iForem agrees no dlSClO meke the

Materials available in an that is not inNrict
compliance with this éﬂent The provisions

restrict
iForem must reasonable efforts t® 0

Depositor reasonable advance noti fCh
required disclosure in order to enal epositor to

prevent or limit such disclosure will not
be required to disobey or con QOrder from a
court or other judicial tg n@c ding, but not
limited to, notices @ered pursuant to

Section 12.7 below.

e

7. LICENSE TO REPRODUCE

Depositor hereby grants iForem a non-exclusive,
non-transferable (except as provided in Section
13.5), limited license to make copies of,

AW

of this Section iFore (L

disclosing th ?’n Material to the \,

required b regulation, prowde
O

distribute, and display the Deposit Materials
solely as reasonably necessary for iForem to
perform its obligations under this Agreement.
iForem will reproduce on each copy it makes of
the Deposit Materials, and not alter, remove or
obscure, any intellectual property rights notices of
Depositor and its licensors that appear on the
Deposit Materials as delivered by Depositor.

RELEASE OF DEPOSIT MATERIAL

elease Condlt As used in this
gre “Rel ition” will mean the
&of y ollowing conditions:

order is made for the Winm p
f the D , or Depositor passes ion
for wi p or a liquidator of th@itor is
appo
X AN
\ (b) An order is mat@e appointment
%‘ an agpMistrator of@’ gpositor or an

is appointed; or

ment reditors; or

0 admini
@ \ <) DQIQ\ters into a compromise or
e C

Y

(d)l)eposnor a
tive receiver or manager appointed over
Q part of its assets or undertaking; or

(e) Depositor is dissolved; or

receiver,

(F) Depositor ceases to carryon its
business or the part of its business which relates to
the Deposit Materials; or

(9) A court of law issues a final decision
that Depositor is in material breach of its
obligations as to maintenance, support, or
modification of the Deposit Materials under the
License Agreement or any maintenance agreement
entered into in connection with the License
Agreement and the Deposit Materials; or

(h) Depositor itself chooses to release the
Deposit Materials.

8.2 Filing For Release. If Escrow Beneficiary
believes in good faith that a Release Condition has
occurred, Escrow Beneficiary may submit
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electronic notice to iForem and Depositor through
the Website of the occurrence of the Release
Condition and a request for the release of the
Current Deposit Materials. Upon such submission
by Escrow Beneficiary, iForem will send
electronic confirmation to both Depositor and
Escrow Beneficiary in accordance with Section
13.3. If such submission was unauthorized or
made in error, Escrow Beneficiary must retract
such submission within five (5) days after
receiving notice thereof.

8.3 Contrary Instructions.  Depositor will
have fifteen/thirty/sixty (15/30/60) business days
from the date Escrow Beneficiary provides
electronic notice of a Release Condition to
electronically submit contrary instructions to
iForem and Escrow Beneficiary through the
Website (“Contrary Instructions”). Contrar
Instructions will mean a representation
Depositor that a Release Condition ha
occurred or has been cured. DIS

whether a Release Condition has occu |II be

resolved pursuant to Section 12.4 12 of
Agreement. Upon a submlxﬂ Con

Instructions by Depositor,
electronic confirmation t
Escrow Beneficiary.
unauthorized or ma

|th|n f|

retract such su
receiving notice f Sub
9.3 and 8.4 of

continue to store the
without release pen
from Depositor

(a) joint instructions
scrow Beneficiary; (
dispute resol uant to Section 12
12.5; or (C)Q‘rder from a court of co
jurisdiction. A3litionally, iForem will % @
Depositor and Escrow Beneficiary t
dispute.

8.4 Release of Deposit. &em does not
receive timely Contra@ tions from the
t

S

Depositor, iForem is holized to release the
Current Deposit Mate to the Escrow
Beneficiary. In addition, iForem will comply with
all dispute resolution orders issued by an
arbitrator or court of competent jurisdiction
pursuant to Sections 12.4 and 12.5, as applicable,
requiring release of the Current Deposit Materials.
iForem will release the Current Deposit Materials
by making the Deposit Materials available for

Escrow Beneficiary’s download from the Website
and will have no obligation to otherwise deliver
the Current Deposit Materials. However, iForem
is entitled to receive any fees due iForem before
making the Current Deposit Materials available to
Escrow Beneficiary. This  Agreement will
automatically terminate with respect to a
beneficiary who receives access to the Current
Deposit Materials as a result of a release of the
Current Deposit Materials in accordance with the
terms of this Section 8.4. iForem will provide
notice to Escrow Beneficiary that the Current
Deposig, Materials are ilable for Escrow

&bs elecgro nload and will make
urkent DepOyjtesMaterials available for
Beneficgy’# download for at least sixty

days fo wing such notice. c) .

8.5 o Use Followxgélease.
B

De ereby grants to Escrow 'ficiary a
ohn usive, nontransferable ceqse, to use,
, and gmodify the Curr eposit Materials,

enabling Escrow

maintai upport the Licensed
extent that Escrow
| otherwise received such

nance‘ support from Depositor under

exc specified in the foregoing license grant.
eneficiary will maintain the released

t Deposit Materials in strict confidence.

icense Ag ent. Escrow Beneficiary will
Qhave ;o rigtt to use the Current Deposit Materials

thing in this paragraph will be construed to
(La ect Escrow Beneficiary’s rights to the Licensed

Software under the License Agreement. The
license rights granted in this Section 8.5 will
survive termination of this Agreement, but only in
the event this Agreement terminates pursuant to
Section 8.4.

0. TERM AND TERMINATION

9.1 Term of Agreement. This Agreement will
commence when the Escrow Beneficiary has
accepted its terms and will continue until [Date]
(the “Initial Term”), unless terminated earlier as
provided in this Agreement. iForem will provide
electronic notice of imminent expiration to
Depositor and Escrow Beneficiary at least fifteen
(15) days prior to the end of the Initial Term Date
or a Renewal Term, as applicable. Depositor will
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have the option to pay the applicable fees and
renew the Agreement for an additional one (1)
year term (each, a “Renewal Term”). Escrow
Beneficiary will receive electronic notice of any
such renewal and, upon receipt of such notice,
will have the option to pay the applicable fees to
remain an Escrow Beneficiary for the applicable
Renewal Term.

9.2 Termination. The  Agreement  will
terminate if (i) The Affiliate Agreement between
Depositor and iForem terminates; (ii) Depositor
and Escrow Beneficiary each provide electronic
notice to iForem that the Agreement is terminated;
or (iii) iForem provides Depositor and Escrow
Beneficiary with at least sixty (60) days written
notice of its intent to terminate this Agreement for
any reason other than for nonpayment. In the
event of the nonpayment of fees owed to iForem
iForem will provide notice of delinquency to
Parties to this Agreement. If the delinquent
does not make the past due payme
iForem within one (1) month of the
notice, then iForem will have
terminate this Agreement at anw'\o
providing notice of termin

iForem will have no oblig

take a i&tlon
under this Agreement s sany pa t due
or Payable

to iForem remains u
Ie exc

under this agre
that, if iForem t tes for
will distribute a p rata r for serV| ai

for but not provided, mination ofMthis
Agreement will not any other right or
remedy at law or i {ty of any Party.

9.3 Dis@c}m of Current Deposit M
Upon Termina¥on.  Subject to the‘
termination provisions, and upon te

or
expiration of this Agreement, iFor ’ﬂdestroy
or provide Depositor electrong cPs to the
Current Deposit Materials § rdance with
Depositor’s instruction f em receives no
such instructions withir@(S) working days of
termination or expiration, TForem may, at its sole
discretion, destroy the Current Deposit Materials
or provide Depositor with electronic access to the
Current Deposit Materials. iForem will have no
obligation to destroy or provide access to any

Current Deposit Materials that are subject to
another escrow agreement with iForem or have

0
such
e

r@ereaﬁ
all Pgrtie
: t

been released to the Escrow Beneficiary in
accordance with Section 8.4.

9.4 Termination of Escrow Beneficiaries.
Notwithstanding anything to the contrary herein,
Escrow Beneficiary’s rights under this Agreement
will immediately terminate on the date such
Escrow Beneficiary’s rights to receive support and
maintenance under the License Agreement
terminate or expire. The following process will
be used to determine whether Escrow
Beneficiary’s rights under this Agreement have
termln in accordanc this Section 9.4:

Q) Deposi %lll submit electronic

rough bsite if it believes in good
ated

that E ow Beneficiary’s rights to
port alntenance under th
Agree
Uporé?w submission by Deposno rem will
tronic conflrmatlon Q;[h Depositor

ave expired or be
scr W Beneﬂuary ordance with

we

tlon submission  was
unauth r mad or Depositor must
re&r sub |s ithin five (5) days after

nOtI

0

(b) Es}o Beneficiary  will  have
ifteen/thirty¥sixty (15/30/60) business days from
he (gl Escrow Beneficiary receives electronic
@ accordance with Section 9.4(a) to
bnically submit contrary information to

rem and Depositor through the Website

Contrary Termination Instructions”).
Contrary Termination Instructions will mean a
representation by Escrow Beneficiary that it has
continuing support and maintenance rights under
the License Agreement. Disputes as to whether
Escrow Beneficiary has continuing rights to
support and maintenance under the License
Agreement will be resolved pursuant to Section
12.4 and 12.5 of this Agreement. Upon a
submission of Contrary Termination Instructions
by Escrow Beneficiary, iForem will send
electronic confirmation to both Depositor and
Escrow Beneficiary. If such submission was
unauthorized or made in error, Escrow
Beneficiary must retract such submission within
five (5) days after receiving notice thereof.

(c) If iForem does not receive timely
Contrary Termination Instructions from the
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Escrow Beneficiary, this Agreement will
terminate with respect to such Escrow Beneficiary
and iForem will provide notice of such
termination to Escrow Beneficiary and Depositor.
In addition, iForem will comply with all relevant
dispute resolution orders issued by an arbitrator or
court of competent jurisdiction pursuant to
Sections 12.4 and 12.5.

9.5 Survival of Terms Following
Termination. The rights and obligations of the
Parties contained in the following provisions of
this Agreement will survive expiration or
termination of the Agreement: 2, 5, 6, 9, 10, 11,
12 13, and any provisions in this Agreement that
specifically state they survive the termination of
this Agreement.

10. IFOREM'S FEES

10.1  Fee Schedule. iForem is enp Qe
paid its standard fees and expenses a le to
the services provided, which WI| e presen
through the Website when the C bIe ser

is ordered. iForem may chan andard f es
any time by updatlng Ilcable cmg
information or other ter e on th ite.
New Escrow Agree tered |n and Escrow

Agreements re such re post
to the Website e subje en
Depositor  and scrow neficiari

applicable, will pay for ow Services W the
amount presented t h party during the
registration or re process, as applicab

Additional s Il be paid for by the
ordering suc@we from the Website. T
requesting a sdvice not specified orfq
standard fee schedule will be res #N or
payment for such service, the pri r which
will be negotiated between iFor ch Party.
iForem is not required to any service,
including but not limite f any Current
Deposit Materials unde@le 8, unless iForem
has been paid in full for all services provided
hereunder.

10.2 Payment Terms. The Party responsible
for payment, as set forth in Section 10.1, will pay
all fees and applicable taxes due under this
Agreement in advance.

O

11. WARRANTY

iForem warrants any and all services provided
hereunder shall be performed in a workmanlike
manner. EXCEPT AS SPECIFIED IN THIS
SECTION, IFOREM DISCLAIMS TO THE
EXTENT ALLOWED BY APPLICABLE LAW
ALL EXPRESS OR IMPLIED CONDITIONS,
REPRESENTATIONS, AND WARRANTIES
INCLUDING, WITHOUT LIMITATION, ANY
IMPLIED WARRANTIES OR CONDITIONS
FITNESS FOR A
, SATISFACTORY
INFRINGEMENT OR
COURSE OF DEALING,
TRADE PRACTICE. HE
EMEDY FOR BR OF
BY IFOREM L BE

RE OF THE PORTION OF E FEES
O IFOREM BY PAY ARTY FOR
H NQN-CONFORMI CES. THIS

ISCLAI AND USION SHALL

APPL IF TH ESS WARRANTY
x} TED SET FORTH ABOVE
FIT IAL PURPOSE.
.

LIAB\ Y AND DISPUTES

|qht to Rely on Instructions. iForem

in reliance upon any instruction
r%ﬂent electronic message, or signature
% ably believed by iForem to be genuine;

vided that iForem is not obligated to act on any

(Lnotice that is not provided in compliance with

Section 13.3. iForem may assume that any
individual who has used Depositor’s or Escrow
Beneficiary’s username and password to send
electronic instructions through Depositor’s or
Escrow Beneficiary’s account has the authority to
do so. iForem will not be required to inquire into
the truth or evaluate the merit of any statement or
representation contained in any notice. iForem
will not be responsible for failure to act as a result
of causes beyond the reasonable control of
iForem.

12.2  Indemnification. Except to the extent due
to iForem materially breaching this Agreement or
acting with gross negligence or willful
misconduct, Depositor and Escrow Beneficiary
each agree to indemnify, defend (or settle), and
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hold harmless iForem, its officers, directors, and
employees from any and all liabilities claims,
actions, damages, arbitration fees and expenses,
costs, and attorney's fees incurred by iForem
relating in any way to this Agreement.

12.3  Limitation of Liability. EXCEPT FOR
CLAIMS THAT IFOREM ACTED WITH
GROSS NEGLIGENCE OR  WILLFUL
MISCONDUCT OR FOR PERSONAL INJURY
OR TANGIBLE PROPERTY DAMAGE
CLAIMS: (I) IN NO EVENT WILL IFOREM BE
LIABLE FOR ANY INCIDENTAL, SPECIAL,
EXEMPLARY, PUNITIVE, OR
CONSEQUENTIAL DAMAGES (INCLUDING
BUT NOT LIMITED TO LOSS OF DATA,
REVENUE, OR PROFITS), COSTS OR
EXPENSES (INCLUDING BUT NOT LIMITED
TO LEGAL FEES AND

WHETHER
UNFORESEEABLE, THAT MAY ARISE

OF OR IN CONNECTION W S
AGREEMENT UNDER ANY RY

INCLUDING BUT NOT LT T 0
BREACH OF CONTRACT %ACH % Q\%“

y AND (L) a\/\/ ornia excluding that body
COLL IVE S knowgconﬂicts of law. The Parties
XCEE E & Tessly ag that the United Nations

WARRANTY, OR NEGLIG
NO EVENT WILL
LIABILITY OF IF
TIMES THE FE
AGREEMENT. %M
FOREGOING%
FOR ENABLI

EXPENSES),O
FORESEEABLE

or by commercial express mail, to the attorney for
the Party or, if unrepresented, to the Party at the last
known business address. If, however, Depositor or
Escrow Beneficiary refuses to submit to
arbitration, the matter will not be submitted to
arbitration and iForem may submit the matter to
any court of competent jurisdiction for an
interpleader or similar action. Any costs of
arbitration or court incurred by iForem, including
reasonable attorney’s fees and costs, will be
divided equally and paid by Depositor and Escrow
Beneficiary.

vy Bankruptcy Court.

or ag positor, will be resol
U.S. %ruptcy Court with jurisdictio

.%@a er than by arbitrati(w@ection 12.4
% f.

s Agreement will be
in accordance with the

onvention#®n Contracts for the International Sale
of will not apply. Any legal action or
g arising under this Agreement will be
1Ight exclusively to an arbiter in the Northern
trict of California or the federal or state courts
ocated in the Northern District of California, as

ESCROWSERVICES% SE RATES. p
124  Dispute ution by Arbitratio@ applicable, and the Parties hereby irrevocably

Agreement wilNbe submitted to, and y
binding arbitration by, a single arbitr, n
by the San Francisco Regional of the

American Arbitration Associati i cordance
with the Commercial Rul Q‘e American
Arbitration Associatio ZG\ effect. The
arbitrator will apply Ca@a law and will issue
a brief decision in wriling setting forth his
findings and reasoning. Unless otherwise agreed
by Depositor and Escrow Beneficiary, arbitration
will take place in San Francisco, California,
U.S.A. Any court having jurisdiction over the
matter may enter judgment on the award of the

arbitrator. Service of a petition to confirm the
arbitration award may be made by First Class mail

Except as e &eciﬁed in Section
below, any @e relating to or arising fr is
0,9
&,

r

consent to personal jurisdiction and venue therein.

12.7  Notice of Requested Order. If any Party
intends to obtain an order from the arbitrator or
any court of competent jurisdiction that may
direct iForem to take, or refrain from taking any
action, that Party will:

(@) Give iForem at least five (5)
business days’ prior notice of the hearing; and

(b) Include in any such order that, as
a precondition to iForem's obligation, iForem be
paid in full for any past due fees and be paid for
the reasonable value of the services to be rendered
pursuant to such order.
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13. GENERAL PROVISIONS

13.1  Modification. Any waiver, modification,
or amendment of any provision of this Agreement
will be effective only if in writing and signed by
duly authorized representatives of each Party.

13.2  Entire Agreement. This Agreement, any
including all exhibits hereto and the Affliate
Agreement between Depositor and iForem
constitute  the complete and  exclusive
understanding and agreement between the Parties
regarding its subject matter and supersede all prior
or contemporaneous agreements or
understandings, written or oral, relating to its
subject matter.

13.3  Notices. iForem will provide notices and
other communications to Depositor through
Depositor E-mail Addresses and to E
Beneficiary through the Escrow Be
mail Addresses, all of which are p

accordance with Sections 4.1 and
otherwise explicitly set forth%@'
and Escrow Beneficiary wil i
and other communicatj Quy
electronic messages th he W
foregoing are the

Agr

providing notic her for
be ineffective rposes
iForem will have The righ on th t e-

mail addresses provid accordance With
Sections 4.1 and 4.4. e provided by iForem
will be effective ent. Notice provided

either Escro jgiary or Depositor walle®g
such Party receives an MWl
confirmation tf such notice has beeh @ d

by iForem. iForem has the right to r .s' e
e-mail addresses provided in acag%la e with
Sections 4.1 and 4.4, and any ¢ tlyYyaddressed
notice or notice confirmatio&orem that is
refused, unclaimed, or e able because of

an act or omission of @ty to be notified as
provided herein will be deémed effective as of the

date such notice or notice confirmation was sent.

13.4  Severability. If for any reason a court of
competent jurisdiction finds any provision of this
Agreement invalid or unenforceable, that
provision of the Agreement will be enforced to the
maximum extent permissible and the other

provisions of this Agreement will remain in full
force and effect.

13.5 Successors and Assigns. This Agreement
will be binding upon and will inure to the benefit
of the successors and assigns of the Parties.
However, iForem will have no obligation in
performing this Agreement to recognize any
successor or assign of Depositor or Escrow
Beneficiary unless iForem receives clear,
authoritative and conclusive written evidence of
the change of Parties and the Registration Data for

all Parl'&klas been accu@/ updated.

ailure by any Party to
of this Agreement will not

13.6%.
e any prowgi
itute agwaiver of future enforcement hat
rany ot@%%/ision.

10

13.7 ‘%@gulations. Escrow Bem and
r will comply fully yeigh %jl applicable

rules, and regulationg{™\ ing but not
ited to elevant ex ds and regulations.
i a{%ositor warrant that

i ment will not result in

of any Deposit Material

The prevailing Party in

Q13.8 Attaghey’s Fees.
any @tigtion or other proceeding to enforce rights

of tions under this Agreement will be
ed reasonable attorneys’ fees, together with

\
( :} costs and expenses, to resolve the dispute and
(L enforce final award or judgment.

13.9 No Third Party Rights. Other than the
Parties, no person or entity will have or acquire
any right by virtue of this Agreement unless
otherwise agreed to by all the Parties hereto.

13.10 Authority. Each of the Parties represents
and warrants that each of their respective
Designated Contact(s), and any person submitting
or receiving electronic notice under this
Agreement is an authorized representative of its
business organization and is authorized to bind
and act on behalf of such organization for the
purposes described herein. Each of the Parties
herein represents and warrants that the formation,
delivery, and performance of this Agreement has
been duly authorized and agreed to by a person
who meets statutory or other binding approval to
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agree on behalf of its business organization as
named in this Agreement.

13.11 Force Majeure. Neither Party will be
liable hereunder by reason of any failure or delay
in the performance of its obligations on account of
events beyond its reasonable control, which
include without limitation: strikes; shortages;
riots; insurrection; fires; flood; storm; explosions;
acts of God; war; terrorism; governmental action;
labor conditions; earthquakes; and material
shortages (each a “Force Majeure Event”).
Upon the occurrence of a Force Majeure Event,
the Parties will be excused from any further
performance of the respective obligations effected

IF YOU AGREE TO THE FOREGOING TERMS

AGREEMENT WITH THE PARTIES TO T
BUTTON BELOW. OTHERWISE, PLEASE

by the Force Majeure Event for so long as the
effects of the event continue.

13.12 Agreement. Depositor and Escrow
Beneficiary acknowledge and agree that they will
have agreed to and become a Party to this
Agreement at different times. Each of Depositor
and Escrow Beneficiary is deemed to have entered
into and become bound by this Agreement as of
the moment it accepts its terms by clicking “I
Accept” as provided below, notwithstanding that
all Parties may have yet to accept its terms.

X %
AR ‘
S

11
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[All information in Exhibit A is automatically inserted based on information to be provided by
Depositor during registration (for Initial Deposit) or the update process (for Deposit Update).]

EXHIBIT A

Deposit ID:

1. Description of Deposit Material:
Depositor represents to Escrow Beneficiary that Deposit Materials delivered to iForem
will consist of the following: [XXX]
Instruction Manual? Yes/No Title:

Software spec? Yes/No Title:
If Deposit is a “Deposit Update”, is it a Patch Up@xua F@ te?
2. Product Name: [XXX] &ion[XX% QC) N

3. Deposit Material Information: 0 . @
Is the media or are any of the file ed? Yé 0 |If yes, the corres I "passwords

and the decryption tools are [XX 6

Encryption tool name 0 Versi({@

Hardware required \@ % . 5@ O

Software required \ |
Other required inform ’@ ’g

D >’
)
>

Contact Name/<#ffle: Q

Address: 9
State / Country of ration: n
BY CLIC % “I ACCEPT” BUT LOW, DEPOSITOR CERTIFIES THAT THE ABOVE

DESCRIBED REPOSIT MATERIALS KA N TRANSMITTED TO IFOREM AND ARE SUBJECT TO
THE MASTER ESCROW AGREEMEN\ TOR HAS ENTERED INTO WITH IFOREM.

O I ACCEPT

Page 1

25717/00100/SF/5228984.10





