HEALTHCARE SOFTWARE ESCROW AGREEMENT

This Healthcare Software Escrow Agreement ("Agreement") is entered into as of [EFFECTIVE DATE] by and among:

[LICENSEE NAME]
[LICENSEE ADDRESS]
[LICENSEE CITY, STATE, ZIP]
[LICENSEE COUNTRY]

[LICENSOR NAME]
[LICENSOR ADDRESS]
[LICENSOR CITY, STATE, ZIP]
[LICENSOR COUNTRY]

[ESCROW AGENT NAME]
[ESCROW AGENT ADDRESS]
[ESCROW AGENT CITY, STATE, ZIP]
[ESCROW AGENT COUNTRY]

RE: Escrow of healthcare software source code and related materials

RECITALS

WHEREAS, Licensee has entered into or intends to enter into a software license agreement with Licensor dated [SOFTWARE LICENSE AGREEMENT DATE] (the "License Agreement") for the licensing of certain healthcare software known as [SOFTWARE NAME] (the "Software");

WHEREAS, Licensee requires access to the source code and related technical materials for the Software under certain circumstances to ensure continuity of healthcare operations;

WHEREAS, Licensor is willing to deposit such materials with Escrow Agent, and Escrow Agent is willing to hold and release such materials in accordance with the terms of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties agree as follows:

1. DEFINITIONS

1.1 "Confidential Information" means the Source Code, Deposit Materials, and any other non-public information disclosed under this Agreement.

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

1.3 "Release Conditions" means the events described in Section 6 that trigger release of Deposit Materials to Licensee.

1.4 "Source Code" means the human-readable computer programming code for the Software, including all comments, annotations, and related files.

1.5 "Verification" means the testing and confirmation process described in Section 5.

2. APPOINTMENT OF ESCROW AGENT

2.1 Appointment: Licensor and Licensee hereby appoint [ESCROW AGENT NAME] as Escrow Agent for the purposes set forth in this Agreement.

2.2 Acceptance: Escrow Agent accepts such appointment and agrees to perform its duties in accordance with the terms hereof.

2.3 Standard of Care: Escrow Agent shall exercise reasonable care in the performance of its duties and shall not be liable except for gross negligence or willful misconduct.

3. DEPOSIT OF MATERIALS

3.1 Initial Deposit: Within [INITIAL DEPOSIT DAYS] days after the Effective Date, Licensor shall deposit with Escrow Agent the Deposit Materials described in Exhibit A.

3.2 Deposit Format: Deposit Materials shall be provided in the format specified in Exhibit A, including [DEPOSIT FORMAT REQUIREMENTS].

3.3 Updates: Licensor shall deposit updated versions of the Deposit Materials within [UPDATE DEPOSIT DAYS] days after each [UPDATE TRIGGER EVENT] during the term of this Agreement.

3.4 Deposit Receipt: Escrow Agent shall provide written confirmation of receipt of each deposit to Licensee and Licensor within [RECEIPT CONFIRMATION DAYS] days.

3.5 Storage: Escrow Agent shall store Deposit Materials in a secure environment with [SECURITY REQUIREMENTS] and shall maintain [BACKUP REQUIREMENTS].

4. FEES AND EXPENSES

4.1 Escrow Fees: Licensee shall pay Escrow Agent an initial setup fee of [INITIAL FEE AMOUNT] and an annual maintenance fee of [ANNUAL FEE AMOUNT], payable [PAYMENT TERMS].

4.2 Verification Fees: The party requesting Verification shall bear the costs of such Verification, unless otherwise specified in Section 5.

4.3 Expenses: Each party shall bear its own expenses in connection with this Agreement, except as otherwise provided herein.

5. VERIFICATION

5.1 Verification Right: Licensee may request Verification of the Deposit Materials [VERIFICATION FREQUENCY] by providing written notice to Licensor and Escrow Agent.

5.2 Verification Process: Verification shall be conducted at [VERIFICATION LOCATION] by [VERIFICATION PARTY] in accordance with the procedures in Exhibit B.

5.3 Verification Costs: The costs of Verification shall be borne by [VERIFICATION COST BEARER].

5.4 Verification Results: Escrow Agent shall provide written results of Verification to all parties within [VERIFICATION RESULTS DAYS] days.

6. RELEASE CONDITIONS

6.1 Release Events: Escrow Agent shall release Deposit Materials to Licensee upon the occurrence of any of the following:

6.1.1 Licensor files for bankruptcy, is adjudicated bankrupt, or makes an assignment for the benefit of creditors;

6.1.2 Licensor ceases to do business or ceases to support the Software;

6.1.3 Licensor fails to cure a material breach of the License Agreement within [CURE PERIOD DAYS] days after written notice;

6.1.4 Licensor fails to provide maintenance or support services as required under the License Agreement for a period of [SUPPORT FAILURE DAYS] days;

6.1.5 [ADDITIONAL RELEASE EVENT];

6.1.6 [ADDITIONAL RELEASE EVENT].

6.2 Release Procedure: Upon occurrence of a Release Condition, Licensee shall provide written notice to Escrow Agent and Licensor describing the Release Condition.

6.3 Licensor Objection: Licensor may object to release by providing written notice to Escrow Agent within [OBJECTION PERIOD DAYS] days, specifying the basis for objection.

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

7. LICENSEE'S USE OF DEPOSIT MATERIALS

7.1 License Grant: Upon release, Licensee shall have a non-exclusive, non-transferable license to use, modify, and reproduce the Deposit Materials solely for [PERMITTED USE SCOPE].

7.2 Restrictions: Licensee shall not [PROHIBITED USES], including but not limited to [SPECIFIC PROHIBITIONS].

7.3 Confidentiality: Licensee shall maintain the confidentiality of Deposit Materials in accordance with Section 8.

8. CONFIDENTIALITY

8.1 Confidentiality Obligations: Each party shall maintain the confidentiality of Confidential Information and shall not disclose it to third parties except as permitted herein.

8.2 Permitted Disclosures: Disclosure may be made to [PERMITTED RECIPIENTS] who have a need to know and are bound by confidentiality obligations.

8.3 Exceptions: Confidentiality obligations shall not apply to information that [CONFIDENTIALITY EXCEPTIONS].

8.4 Term: Confidentiality obligations shall survive termination of this Agreement for [CONFIDENTIALITY SURVIVAL PERIOD].

9. ESCROW AGENT'S DUTIES AND LIMITATIONS

9.1 Duties: Escrow Agent shall [ESCROW AGENT DUTIES].

9.2 Limitations: Escrow Agent shall not be responsible for [ESCROW AGENT LIMITATIONS].

9.3 Indemnification: Licensor and Licensee shall jointly and severally indemnify Escrow Agent against [INDEMNIFICATION SCOPE].

9.4 Resignation: Escrow Agent may resign upon [RESIGNATION NOTICE DAYS] days written notice, and the parties shall appoint a successor within [SUCCESSOR APPOINTMENT DAYS] days.

10. TERM AND TERMINATION

10.1 Term: This Agreement shall commence on the Effective Date and continue until [TERMINATION DATE OR EVENT].

10.2 Termination for Convenience: Either Licensor or Licensee may terminate this Agreement upon [TERMINATION NOTICE DAYS] days written notice to the other parties.

10.3 Termination for Cause: This Agreement may be terminated immediately upon [TERMINATION FOR CAUSE EVENTS].

10.4 Effect of Termination: Upon termination, Escrow Agent shall [POST-TERMINATION DUTIES], including return or destruction of Deposit Materials as instructed by [INSTRUCTION PARTY].

11. REPRESENTATIONS AND WARRANTIES

11.1 Licensor Representations: Licensor represents and warrants that [LICENSOR REPRESENTATIONS].

11.2 Licensee Representations: Licensee represents and warrants that [LICENSEE REPRESENTATIONS].

11.3 Escrow Agent Representations: Escrow Agent represents and warrants that [ESCROW AGENT REPRESENTATIONS].

12. DISPUTE RESOLUTION

12.1 Negotiation: The parties shall first attempt to resolve any dispute through good faith negotiation.

12.2 Mediation: If negotiation fails, the dispute shall be submitted to mediation in [MEDIATION LOCATION] under the rules of [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 Interim Relief: Notwithstanding the foregoing, any party may seek interim or injunctive relief in [COURT JURISDICTION].

13. LIMITATION OF LIABILITY

13.1 Exclusion: Except for [LIABILITY EXCLUSIONS], no party shall be liable for indirect, incidental, special, or consequential damages.

13.2 Cap: Each party's total liability under this Agreement shall not exceed [LIABILITY CAP AMOUNT].

14. INDEMNIFICATION

14.1 Licensor Indemnity: Licensor shall indemnify Licensee against [LICENSOR INDEMNITY SCOPE].

14.2 Licensee Indemnity: Licensee shall indemnify Licensor against [LICENSEE INDEMNITY SCOPE].

14.3 Escrow Agent Indemnity: Licensor and Licensee shall indemnify Escrow Agent against [ESCROW AGENT INDEMNITY SCOPE].

15. NOTICES

15.1 Method: All notices shall be in writing and delivered by [NOTICE METHODS].

15.2 Addresses: Notices shall be sent to the addresses set forth above or such other addresses as the parties may designate in writing.

15.3 Effectiveness: Notices shall be effective upon [NOTICE EFFECTIVENESS].

16. GENERAL PROVISIONS

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

16.2 Entire Agreement: This Agreement constitutes the entire agreement among the parties concerning the subject matter hereof.

16.3 Amendment: This Agreement may be amended only by a written instrument signed by all parties.

16.4 Assignment: Neither party may assign this Agreement without the prior written consent of the other parties, except [ASSIGNMENT EXCEPTIONS].

16.5 Severability: If any provision is held invalid, the remaining provisions shall continue in full force and effect.

16.6 Waiver: No waiver shall be effective unless in writing and signed by the waiving party.

16.7 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.

16.8 Force Majeure: No party shall be liable for delays or failures due to [FORCE MAJEURE EVENTS].

16.9 Survival: Sections [SURVIVAL SECTIONS] shall survive termination of this Agreement.

17. SIGNATURES

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

LICENSEE:

[LICENSEE NAME]

By: [LICENSEE SIGNATORY NAME]

Title: [LICENSEE SIGNATORY TITLE]

Date: [LICENSEE SIGNATURE DATE]

LICENSOR:

[LICENSOR NAME]

By: [LICENSOR SIGNATORY NAME]

Title: [LICENSOR SIGNATORY TITLE]

Date: [LICENSOR SIGNATURE DATE]

ESCROW AGENT:

[ESCROW AGENT NAME]

By: [ESCROW AGENT SIGNATORY NAME]

Title: [ESCROW AGENT SIGNATORY TITLE]

Date: [ESCROW AGENT SIGNATURE DATE]

EXHIBIT A: DEPOSIT MATERIALS

A.1 Source Code: [SOURCE CODE DESCRIPTION]

A.2 Documentation: [DOCUMENTATION DESCRIPTION]

A.3 Build Instructions: [BUILD INSTRUCTIONS DESCRIPTION]

A.4 Other Materials: [OTHER MATERIALS DESCRIPTION]

A.5 Deposit Format: [DEPOSIT FORMAT SPECIFICATION]

EXHIBIT B: VERIFICATION PROCEDURES

B.1 Verification Location: [VERIFICATION LOCATION]

B.2 Verification Party: [VERIFICATION PARTY]

B.3 Verification Steps: [VERIFICATION STEPS]

B.4 Verification Criteria: [VERIFICATION CRITERIA]

EXHIBIT C: RELEASE CONDITIONS

C.1 Release Event 1: [RELEASE EVENT DESCRIPTION]

C.2 Release Event 2: [RELEASE EVENT DESCRIPTION]

C.3 Release Event 3: [RELEASE EVENT DESCRIPTION]

C.4 Release Event 4: [RELEASE EVENT DESCRIPTION]

EXHIBIT D: FEES AND PAYMENT SCHEDULE

D.1 Initial Setup Fee: [INITIAL FEE AMOUNT]

D.2 Annual Maintenance Fee: [ANNUAL FEE AMOUNT]

D.3 Payment Terms: [PAYMENT TERMS]

D.4 Verification Fees: [VERIFICATION FEE TERMS]
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