GOVERNMENT SOFTWARE ESCROW AGREEMENT

This Government Software Escrow Agreement ("Agreement") is entered into as of [EFFECTIVE DATE].

BETWEEN

[LICENSOR NAME], a [LICENSOR ENTITY TYPE] organized under the laws of [LICENSOR JURISDICTION], with its principal place of business at [LICENSOR ADDRESS] ("Licensor"),

[GOVERNMENT AGENCY NAME], a [GOVERNMENT AGENCY TYPE] organized under the laws of [GOVERNMENT JURISDICTION], with its principal place of business at [GOVERNMENT AGENCY ADDRESS] ("Government Agency"),

and

[ESCROW AGENT NAME], a [ESCROW AGENT ENTITY TYPE] organized under the laws of [ESCROW AGENT JURISDICTION], with its principal place of business at [ESCROW AGENT ADDRESS] ("Escrow Agent").

Licensor, Government Agency, and Escrow Agent are each referred to herein as a "Party" and collectively as the "Parties".

RE: [SOFTWARE NAME AND VERSION]



1. DEFINITIONS

1.1 "Confidential Information" means the Source Code, the Deposit Materials, and any other non-public information disclosed by one Party to another under this Agreement, including the terms of this Agreement.

1.2 "Deposit Materials" means the Source Code, documentation, build instructions, and other materials specified in Exhibit A.

1.3 "Source Code" means the human-readable computer programming code for the Software, including all comments, procedural code, and associated documentation.

1.4 "Software" means the software product identified as [SOFTWARE NAME AND VERSION] and any Updates thereto.

1.5 "Release Conditions" means the events described in Section 6 that entitle Government Agency to obtain the Deposit Materials.

1.6 "Updates" means bug fixes, patches, enhancements, modifications, and new versions of the Software that Licensor generally makes available to its licensees.

1.7 "Verification" means the testing and validation of the Deposit Materials as described in Section 5.



2. DEPOSIT OF MATERIALS

2.1 Initial Deposit: Within [NUMBER] days after the Effective Date, Licensor shall deliver to Escrow Agent a complete copy of the Deposit Materials.

2.2 Deposit Format: The Deposit Materials shall be delivered in the format specified in Exhibit A.

2.3 Updates: Licensor shall deposit Updates to the Deposit Materials within [NUMBER] days after each commercial release of an Update.

2.4 Verification of Deposit: Escrow Agent shall confirm receipt of the Deposit Materials and provide written notice to Licensor and Government Agency within [NUMBER] days.

2.5 Storage: Escrow Agent shall store the Deposit Materials in a secure, environmentally controlled facility with access limited to authorized personnel.

2.6 Duplication: Escrow Agent may make [NUMBER] archival copies of the Deposit Materials for backup purposes only.



3. FEES AND PAYMENTS

3.1 Escrow Fees: Government Agency shall pay Escrow Agent an annual escrow fee of [ESCROW FEE AMOUNT], payable within [NUMBER] days of invoice.

3.2 Deposit Fees: Licensor shall bear the cost of preparing and delivering the Deposit Materials.

3.3 Verification Fees: The cost of any Verification shall be borne by [PARTY RESPONSIBLE FOR VERIFICATION FEES].

3.4 Late Payments: Late payments shall accrue interest at [INTEREST RATE]% per annum or the maximum rate permitted by law, whichever is lower.

3.5 Taxes: Each Party shall be responsible for its own taxes arising under this Agreement.



4. VERIFICATION

4.1 Right to Verify: Government Agency may request Verification of the Deposit Materials no more than [NUMBER] times per calendar year.

4.2 Verification Process: Verification shall be conducted in accordance with the procedures in Exhibit B.

4.3 Verification Costs: The requesting Party shall bear the cost of Verification unless the Verification reveals a material defect in the Deposit Materials, in which case Licensor shall bear the cost.

4.4 Results: Escrow Agent shall provide a written report of the Verification results to both Licensor and Government Agency within [NUMBER] days.

4.5 Remediation: If Verification reveals that the Deposit Materials are incomplete or do not correspond to the Software, Licensor shall correct the Deposit Materials within [NUMBER] days.



5. RELEASE CONDITIONS

5.1 Release Events: Escrow Agent shall release the Deposit Materials to Government Agency upon the occurrence of any of the following:

5.1.1 Licensor files for bankruptcy, is adjudicated bankrupt, or makes a general assignment for the benefit of creditors.

5.1.2 Licensor ceases to do business or ceases to support the Software without providing a successor support arrangement approved by Government Agency.

5.1.3 Licensor materially breaches its support or maintenance obligations under the underlying license agreement and fails to cure within [NUMBER] days after written notice.

5.1.4 Licensor fails to deposit Updates as required by Section 2.3 and fails to cure within [NUMBER] days after written notice.

5.1.5 [ADDITIONAL RELEASE EVENT].

5.2 Release Procedure: Government Agency shall request release in writing, specifying the Release Condition and providing evidence thereof.

5.3 Notice to Licensor: Escrow Agent shall notify Licensor of the release request within [NUMBER] days.

5.4 Licensor Objection: Licensor may object to the release in writing within [NUMBER] days after notice, stating the grounds for objection.

5.5 Dispute Resolution: If Licensor objects, the dispute shall be resolved in accordance with Section 12.

5.6 Release to Government Agency: If no valid objection is made, Escrow Agent shall release the Deposit Materials to Government Agency within [NUMBER] days.



6. LICENSE AND USE OF DEPOSIT MATERIALS

6.1 License Grant: Upon release, Licensor grants Government Agency a non-exclusive, non-transferable, royalty-free license to use the Deposit Materials solely for the internal use of Government Agency.

6.2 Permitted Use: Government Agency may use the Deposit Materials to maintain, support, and modify the Software for its internal operations.

6.3 Restrictions: Government Agency shall not distribute, sublicense, or commercially exploit the Deposit Materials.

6.4 Confidentiality: Government Agency shall treat the Deposit Materials as Confidential Information and shall not disclose them to third parties except as required by law.

6.5 Term of License: The license granted in this Section shall continue for [NUMBER] years after release or until the underlying license agreement terminates, whichever is later.



7. ESCROW AGENT OBLIGATIONS

7.1 Custodial Duties: Escrow Agent shall act as a custodian of the Deposit Materials and shall not use them for any purpose other than as specified in this Agreement.

7.2 Security: Escrow Agent shall maintain physical, technical, and administrative safeguards to protect the Deposit Materials.

7.3 Access: Escrow Agent shall permit access to the Deposit Materials only as authorized by this Agreement.

7.4 Records: Escrow Agent shall maintain records of all deposits, releases, and Verifications for [NUMBER] years.

7.5 Notice of Changes: Escrow Agent shall notify Licensor and Government Agency of any change in its ownership, control, or business operations within [NUMBER] days.

7.6 Limitation of Liability: Escrow Agent's liability under this Agreement shall not exceed [LIABILITY CAP AMOUNT].



8. REPRESENTATIONS AND WARRANTIES

8.1 Licensor Representations: Licensor represents and warrants that it has the right to deposit the Deposit Materials and that the Deposit Materials do not infringe any third-party intellectual property rights.

8.2 Government Agency Representations: Government Agency represents and warrants that it has the authority to enter into this Agreement.

8.3 Escrow Agent Representations: Escrow Agent represents and warrants that it has the expertise and facilities to perform its obligations under this Agreement.

8.4 No Other Warranties: Except as expressly stated, no Party makes any other warranties, express or implied.



9. CONFIDENTIALITY

9.1 Obligation: Each Party shall hold the Confidential Information of the other Parties in strict confidence.

9.2 Exceptions: Confidential Information does not include information that is or becomes publicly available through no fault of the receiving Party, was rightfully known before disclosure, or is required to be disclosed by law.

9.3 Required Disclosure: If required by law to disclose Confidential Information, the receiving Party shall provide prompt notice to the disclosing Party.

9.4 Term: The confidentiality obligations shall survive termination of this Agreement for [NUMBER] years.



10. TERM AND TERMINATION

10.1 Term: This Agreement shall commence on the Effective Date and continue for [NUMBER] years unless earlier terminated.

10.2 Termination for Convenience: Government Agency may terminate this Agreement upon [NUMBER] days written notice to Licensor and Escrow Agent.

10.3 Termination for Cause: Any Party may terminate this Agreement upon [NUMBER] days written notice if another Party materially breaches this Agreement and fails to cure.

10.4 Effect of Termination: Upon termination, Escrow Agent shall return the Deposit Materials to Licensor or, at Government Agency's direction, destroy them and certify destruction in writing.

10.5 Survival: Sections 6, 9, 11, 12, and 13 shall survive termination.



11. INDEMNIFICATION

11.1 By Licensor: Licensor shall indemnify, defend, and hold harmless Government Agency and Escrow Agent from any claims arising from the Deposit Materials or Licensor's breach of this Agreement.

11.2 By Government Agency: Government Agency shall indemnify, defend, and hold harmless Licensor and Escrow Agent from any claims arising from Government Agency's use of the Deposit Materials in violation of this Agreement.

11.3 By Escrow Agent: Escrow Agent shall indemnify, defend, and hold harmless Licensor and Government Agency from any claims arising from Escrow Agent's negligence or willful misconduct.

11.4 Procedure: The indemnified Party shall provide prompt notice of any claim and cooperate in the defense.



12. DISPUTE RESOLUTION

12.1 Negotiation: The Parties shall attempt to resolve any dispute through good-faith negotiation within [NUMBER] days.

12.2 Mediation: If negotiation fails, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER].

12.3 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration in [ARBITRATION LOCATION] under the rules of [ARBITRATION PROVIDER].

12.4 Costs: The prevailing Party shall be entitled to recover its reasonable attorneys' fees and costs.

12.5 Injunctive Relief: Nothing in this Section prevents a Party from seeking injunctive relief in court.



13. GENERAL PROVISIONS

13.1 Governing Law: This Agreement shall be governed by the laws of [GOVERNING LAW JURISDICTION].

13.2 Entire Agreement: This Agreement constitutes the entire agreement among the Parties regarding its subject matter.

13.3 Amendments: Any amendment must be in writing and signed by all Parties.

13.4 Notices: All notices shall be in writing and delivered to the addresses set forth above or to [NOTICE EMAIL ADDRESS].

13.5 Assignment: No Party may assign this Agreement without the prior written consent of the other Parties, except to a successor in interest.

13.6 Severability: If any provision is held invalid, the remaining provisions shall remain in effect.

13.7 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving Party.

13.8 Counterparts: This Agreement may be executed in counterparts, each of which is an original.

13.9 Force Majeure: No Party shall be liable for delays caused by events beyond its reasonable control.

13.10 Publicity: No Party shall use the name of another Party in publicity without prior written consent.



14. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

LICENSOR:

[LICENSOR NAME]

By: [LICENSOR SIGNATORY NAME]

Title: [LICENSOR SIGNATORY TITLE]

Date: [LICENSOR SIGNATURE DATE]



GOVERNMENT AGENCY:

[GOVERNMENT AGENCY NAME]

By: [GOVERNMENT AGENCY SIGNATORY NAME]

Title: [GOVERNMENT AGENCY SIGNATORY TITLE]

Date: [GOVERNMENT AGENCY SIGNATURE DATE]



ESCROW AGENT:

[ESCROW AGENT NAME]

By: [ESCROW AGENT SIGNATORY NAME]

Title: [ESCROW AGENT SIGNATORY TITLE]

Date: [ESCROW AGENT SIGNATURE DATE]



EXHIBIT A: DESCRIPTION OF DEPOSIT MATERIALS

[DESCRIBE DEPOSIT MATERIALS, INCLUDING SOURCE CODE, DOCUMENTATION, BUILD INSTRUCTIONS, AND FORMAT]



EXHIBIT B: VERIFICATION PROCEDURES

[DESCRIBE VERIFICATION PROCEDURES, INCLUDING TESTING ENVIRONMENT, SCOPE, AND ACCEPTANCE CRITERIA]
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