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	Notes:




This is an Addendum to the Worldwide Value Added Reseller Agreement between ComponentSource and Publisher. In the event of any conflict between this Addendum and the Worldwide Value Added Reseller Agreement Terms and Conditions then this Addendum will prevail.  Discontinuance of this Addendum does not otherwise affect the continuity of the aforementioned Worldwide Value Added Reseller Agreement.

1. Scope

This Addendum to the Worldwide Value Added Reseller Agreement governs the Source Code Escrow service provided by ComponentSource to Publisher. For each Product on the front page of the Worldwide Value Added Reseller Agreement Publisher has agreed to deposit a source copy of the Product with ComponentSource as custodian, and has further authorised ComponentSource to release a copy of the source Product to current Source Code Escrow Service Customers for the Product subject to these terms and conditions.
2.   Definitions

2.1 
‘ComponentSource’ is a trading name of ComponentSource Ltd, registered in England number 2890788 with its principal place of business at 2 New Century Place, East Street, Reading, Berkshire, RG1 4ET, United Kingdom.

2.2 
'Source Code Escrow Service Customer' means a Customer who has elected to purchase the ComponentSource Source Code Escrow Service for a Product, whether or not the Customer has also purchased the applicable Product license from ComponentSource (provided that Publisher has then validated the Customer’s eligibility to use the Source Code Escrow Service for that Product), and whose registration is current at the time of any Source Code release.

2.3 'Source Code' means the source code version (human readable format) of the Product with incorporated documentation, including any modifications whether carried out by or on behalf of Publisher.
3.   ComponentSource Undertakings

        ComponentSource undertakes as follows:
3.1
That on receipt of any Source Code from Publisher it will 

a) encrypt the Source Code in readiness for storage;

b) decrypt and test the Source Code to validate the encryption process;

c) destroy or return the Source Code media to Publisher and delete any delivery or decrypted copies of the Source Code;

d)
place the encrypted Source Code in custody in two secure and environmentally suitable locations in the United Kingdom and the United States of America. 

3.2
To keep in custody only the last three (3) copies of the Source Code supplied and to delete any other copies.

3.3
That provided a legally sworn statement is delivered to ComponentSource in accordance with Paragraph 3.5(k) below, ComponentSource may release the Source Code to Source Code Escrow Service Customers in the event that:

a)
Publisher has ceased its ongoing business operations or has ceased to offer maintenance and support for the Software in circumstances where Source Code Escrow Service Customers are prevented from operating or maintaining the Software, or

b)
Publisher assigns copyright in the Source Code and the assignee fails within sixty (60) days of such assignment to offer the Source Code Escrow Service Customers for that Product substantially similar protection to that provided by these Source Code Escrow Service terms and conditions without significantly increasing the cost to the Source Code Escrow Service Customers.


Upon receipt of the legally sworn statement in accordance with Paragraph 3.5(k) below, ComponentSource will arrange for the release of a copy of the Source Code to the Source Code Escrow Service Customers within ten (10) working days.

3.4
Not to use the Source Code for its own purposes or on behalf of any other party.

3.5
Not to release the Source Code except in accordance with the conditions in these Source Code Escrow Service terms and Conditions, and in particular to contractually require each Source Code Escrow Service Customer on release of the Source Code and for perpetuity to restrict the use of the Source Code to its employees, agents, contractors, or sub-contractors on the following terms:

a)
To acknowledge that no title or rights of ownership, copyright or other intellectual property in the Source Code have been, are or will be transferred to the Source Code Escrow Service Customer.

b)
Only to use the Source Code for its own internal purposes solely to maintain or enhance the Source Code in support of object (binary) code of the related Product.

c)
Not to copy or permit the Source Code to be copied in whole or in part except as necessary for the taking of reasonable precautions for data security.

d)
Not to delete any copyright or proprietary marks on the Source Code (whether printed or stored magnetically).

e)
Not to sub-license, rent, lease, transfer, sell, charge, disclose, assign or make any commercial use of the Source Code either in whole or in part for money or other consideration or free of charge to any third party.

f)
Not to use the Source Code to provide services to any third party.

g)
Not to use the object (binary) code derived from the Source Code on any computer not licensed to use the related Product.

h)
To take appropriate action by instruction, agreement, or otherwise with those of its employees, agents, contractors, or sub-contractors having access to the Source Code to restrict and control the use, copying, modification, protection and security of the Source Code in accordance with the related Product license, both during and after the termination of any contracts such persons or entities have with the Source Code Escrow Service Customer. 

i)
To limit access to the Source Code to those of its employees, agents, contractors, or sub-contractors who either have a need to know or who are directly engaged in the maintenance or enhancement of the Source Code.

j)
Acknowledging that the Source Code has significant commercial value to Publisher or its successors, in addition to keeping the Source Code secure the Source Code Escrow Service Customer will keep Publisher and ComponentSource and their successors in title to ownership of, or distribution rights and liabilities in, the Source Code respectively indemnified against loss of the Source Code either in whole or in part through theft or negligence or breach of these Source Code Escrow Service terms and conditions by:

i)
the Source Code Escrow Service Customer; or
ii)
any employee, agent, contractor or sub-contractor of the Source Code Escrow Service Customer; or

iii)
any third party who may obtain the Source Code from the Source Code Escrow Service Customer, or an employee, agent, contractor or sub-contractor of the Source Code Escrow Service Customer; or any premises of the Source Code Escrow Service Customer.

k)
That in order to obtain the release of the Source Code the Source Code Escrow Service Customer will prepare and submit to ComponentSource a legally sworn statement which will:

i)
be sworn by a duly authorised officer of the Source Code Escrow Service Customer;

ii)
set out the particular facts and circumstances of Paragraph 3.3 on which release is sought;

ii) state that the documents attached to it comprise all relevant supporting documentation in the Source Code Escrow Service Customer's possession.

4.    Publisher Undertakings

        Publisher undertakes as follows:

4.1
To deposit a copy of the Source Code for each Product with ComponentSource upon signing this Addendum.
4.2
To notify ComponentSource promptly when new versions of the Source Code become available, and to deposit the same with ComponentSource within thirty (30) days of announcement.

4.3
To deposit new copies of the Source Code with ComponentSource at no greater time intervals than once every three (3) months.

4.4
That the programs comprising the Source Code will be deposited in source code, together with one on-line copy of all available documentation, on suitable magnetic media, CD-ROM, tape or zip drive, e-mail or via an FTP site.  If e-mail or an FTP site is used ComponentSource will make available on request a software program, which will encrypt the Product prior to transmission to ComponentSource.

4.5
And warrants that the Source Code deposited with ComponentSource will at the time of deposit be a complete, accurate, virus-free and up-to-date copy of the Source Code.

4.6
And warrants that it has good title or licensed right to supply the Source Code to ComponentSource.

4.7
That following the release of the Source Code to Source Code Escrow Service Customers in accordance with the Source Code Escrow Service terms and conditions it authorises ComponentSource to permit Source Code Escrow Service Customers to modify and enhance the Source Code subject to the restrictions in these Source Code Escrow Service terms and conditions.

4.8 
To notify ComponentSource promptly if there is any change in the ownership or control of Publisher.

5.    Term of Source Code License after Release

5.1
Publisher agrees that the license to use the Source Code for the restricted purposes set out in Paragraph 3.5(b) above will subsist following release of the Source Code for an indefinite term.

5.2
Any Source Code Escrow Service Customer may terminate its license to use the Source Code by direct notice to Publisher or its successors in the ownership of the Source Code.

6.
 Escrow Fees

6.1
The Escrow Fees are as shown on the front of this Agreement and are payable by Source Code Escrow Service Customers annually to ComponentSource, and fifty per cent (50%) of the same by ComponentSource to Publisher.  ComponentSource will not be liable to make payments to Publisher until the related payments have been made to ComponentSource by Source Code Escrow Service Customers, but ComponentSource will use all reasonable endeavours to collect unpaid Source Code Escrow Service fees.

6.2
All Escrow Fees are exclusive of VAT and all other similar taxes and duties. 

6.3
It is agreed that ComponentSource will give Source Code Escrow Service Customers a minimum three (3) months' notice of any increases in the Escrow Fees shown on the front page of this Agreement, which increases will be fair and reasonable, and will not take effect until the next anniversary of the Source Code Escrow Service commencement date.

6.4 
ComponentSource will require Source Code Escrow Service Customers to pay all Escrow Fees at the time of completion of a transaction, unless credit terms have been agreed with a Source Code Escrow Service Customer, when payment terms will be within thirty (30) days.

7.   Termination before Release of Source Code

7.1
The Source Code Escrow Service may be terminated prior to release of the Source Code:

a) by ComponentSource upon giving not less than ninety (90) days' notice to Publisher and to all affected Source Code Escrow Service Customers, to take effect on the next anniversary of the Source Code Escrow Service commencement date.  In such an event, or if ComponentSource ceases to trade or becomes involved in any legal proceedings concerning its solvency or commences dissolution other than for the purposes of reorganisation, Publisher will use its best endeavours to appoint a mutually acceptable replacement custodian of the Source Code on terms and conditions as nearly as possible identical to those set out in these Source Code Escrow Service terms and conditions; or

b) by Publisher upon giving not less than ninety (90) days' notice to ComponentSource that the Source Code Escrow Service is withdrawn from all new Customers for the Product specified in the notice; or

c)
jointly by Publisher and ComponentSource if payments are not received from any Source Code Escrow Service Customer within sixty (60) days of the due date; or

d)
by an Source Code Escrow Service Customer upon giving not less than thirty (30) days notice to ComponentSource prior to the next anniversary of the Source Code Escrow Service commencement date.

7.2 In the event of the termination of the Source Code Escrow Service at any time prior to the release of the Source Code ComponentSource will promptly delete all versions of all encrypted Source Code and certify to Publisher that this has been done.

8.  ComponentSource Escrow Service Liabilities

8.1 The ComponentSource undertakings in Paragraph 3 above will be terminated following the release of the Source Code to Source Code Escrow Service Customers in accordance with these Source Code Escrow Service terms and conditions.

8.2 Except in the specific circumstances of Paragraph 3, ComponentSource will not be under any obligation to examine, enquire into or check the accuracy, completeness or authenticity of any legally sworn statement submitted by a Source Code Escrow Service Customer, nor is ComponentSource required to examine, enquire into or check the accuracy, completeness or authenticity of the Source Code.
8.3  ComponentSource will not be liable to Publisher or to any third party for any consequential loss or loss of profits arising from or as a result of any breach or non-performance by ComponentSource of any of its obligations under these Source Code Escrow Service terms and conditions, and the liability of ComponentSource in connection with the Source Code Escrow Service, including but not limited to the security of the Source Code, will in any event be limited to ONE MILLION POUNDS STERLING (£1,000,000) per claim or connected series of claims.

I accept the terms & conditions of this Addendum as shown above.

	Signature: 
	
	Signature: 
	

	Name:

	Signed for and on behalf of Publisher
	Name:

	Accepted for and on behalf of ComponentSource Ltd

Harry Kelly

	Title:
 
	
	Title:
 
	Managing Director

	Date:
	
	Date:
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