  PipeFund™

Form of
Documents Escrow Agreement
This Form of Documents Escrow Agreement is intended for use with PipeFund™ Standard Transaction Document ESC-D (Standard Escrow Terms for Documents) and may be executed before or after execution of the Securities Purchase Agreement for which the Documents Escrow Agreement applies.  The Escrow Agent may initially be engaged by any Person, whether or not a party to the Securities Purchase Agreement; in accordance with PST Document GTC, upon full execution of the Securities Purchase Agreement, the Company and each Purchaser agree to be bound by the Documents Escrow Agreement regardless of whether such party physically signs the Documents Escrow Agreement. 

______________________________________

This form (PST Form) is intended to facilitate expediency and consistency in transactions involving a private investment in a public company’s equity and/or equity-linked securities (PIPE).  Parties to any PIPE transaction should consult with their legal counsel and any other advisers they deem appropriate prior to using this PST Form or engaging in any such transaction.  PipeFund Services Organization, LLC (PSO) is not providing any legal advice or opinion in connection with this PST Form or its use in a particular PIPE transaction, disclaims any warranty, express or implied, concerning the use or license of this PST Form for any particular PIPE transaction, and shall not have any liability arising out of the use or inability to use this PST Form.  This PST Form is the copyrighted property of RPITL, LLC and may not be reproduced, distributed or used in any form without a valid license, and any unauthorized use is strictly prohibited.  More information concerning the license or permitted use of this PST Form may be obtained at www.pipefund.com.
DOCUMENTS ESCROW AGREEMENT

This DOCUMENTS ESCROW AGREEMENT (“Documents Escrow Agreement”), dated as of the date of execution of this Documents Escrow Agreement by the Escrow Agent (“Effective Date”), is entered into by and among [PipeFund Services Organization, LLC], as escrow agent for Company Closing Documents and Purchaser Closing Documents (“Escrow Agent”), the entity set forth beside “Company Name” on the signature page hereto or otherwise indicated to the Escrow Agent as the issuer of the Securities in the offering for which this Documents Escrow Agreement is being entered into (“Company”), each Purchaser, and any other Person retaining the Escrow Agent hereunder.
WHEREAS, the Company has entered or contemplates entering into a Securities Purchase Agreement with one or more Purchasers, pursuant to which each such Purchaser agrees to purchase, and the Company agrees to issue and sell to such Purchaser, Securities of the Company; and
WHEREAS, the Company and each Purchaser (and any other Person retaining the Escrow Agent hereunder) desire to appoint the Escrow Agent to act as escrow agent for the Company Closing Documents and Purchaser Closing Documents under the Securities Purchase Agreement on the terms and conditions and in the manner set forth herein, and the Escrow Agent is willing to act in such capacity;

NOW THEREFORE, in consideration of the foregoing premises and the covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company, the Escrow Agent, each Purchaser and any other Person retaining the Escrow Agent hereunder agree as follows:
1. Appointment of Escrow Agent.  The Company and each Purchaser (and any other Person retaining the Escrow Agent hereunder) hereby jointly appoint the Escrow Agent to act as escrow agent to hold Company Closing Documents and Purchaser Closing Documents in connection with the Closing of the purchase and sale of Securities pursuant to the Securities Purchase Agreement, and the Escrow Agent hereby accepts such appointment, in consideration for the Escrow Fees specified on Schedule A attached hereto, subject to the terms and conditions set forth herein.

2. Incorporation by Reference; Defined Terms.  This Documents Escrow Agreement incorporates by reference, as if set forth herein in its entirety and including without limitation all terms, conditions and provisions set forth therein, the current version of PipeFund Services Organization Standard Transaction Document ESC-D (Standard Escrow Terms for Documents) in effect as of the date of this Documents Escrow Agreement, which is available and accessible at www.pipefund.com (“PST Document ESC-D”); provided, however, that to the extent any of the terms, conditions or provisions of this Documents Escrow Agreement (without such incorporation) contradict or conflict with the terms, conditions or provisions of PST Document ESC-D, this Documents Escrow Agreement shall control.  Nothing contained in the Securities Purchase Agreement, any Placement Agent Agreement or any other agreement or document (other than PST Document ESC-D) shall in any way modify or affect the Escrow Agent’s rights, responsibilities, obligations or liabilities set forth in this Documents Escrow Agreement, except as may otherwise be agreed upon in writing by the Escrow Agent.  Each initially capitalized term used herein and not otherwise defined herein shall have the meaning ascribed thereto in PST Document ESC-D.

3. Termination.  This Documents Escrow Agreement shall terminate in the event the Securities Purchase Agreement is not entered into within sixty (60) days following the Effective Date, provided that, notwithstanding such termination, the Company (and any other Person retaining the Escrow Agent hereunder) shall remain liable for the Escrow Fees which apply upon such termination. 

4. Additional Terms. 
[Insert any additional provisions or indicate “none” or delete.]
[Signature Page Follows]

IN WITNESS WHEREOF, this Documents Escrow Agreement is duly executed as of ___________, 20___.
COMPANY NAME: _________________________

   (Print Name of Company)

	PERSON RETAINING ESCROW AGENT:

(Company, Placement Agent, Purchaser or other Person)

________________________________

(Print name of person or entity)

By: _______________________________

Print Name:_________________________

Print Title: __________________________

Address: ___________________________

__________________________________

Fax: ______________________________

Email: _____________________________


	ESCROW AGENT:

[PIPEFUND SERVICES ORGANIZATION, LLC]
By: _______________________________

Print Name:_________________________

Print Title: __________________________

Address:  [767 Third Avenue
                 6th Floor

                 New York, NY  10017]
Fax:  [(212) 676-5665]
Email: _____________________________


If the Company or any Purchaser does not sign this Documents Escrow Agreement on or about the Effective Date, then the Company and/or each such Purchaser, as applicable, agrees to be bound by this Documents Escrow Agreement effective as of the Effective Date upon execution of the Securities Purchase Agreement, and the Company’s and each such Purchaser’s signature page to the Securities Purchase Agreement shall serve as the Company’s and such Purchaser’s signature page hereto. 
SCHEDULE A
Escrow Fees

The following amount(s) shall be paid to the Escrow Agent in consideration for rendering services as escrow agent pursuant to the Documents Escrow Agreement to which this Schedule A is attached:

[Sample below:]
	Acceptance fee:
	$____________
	Payable upon execution of Documents Escrow Agreement

	Fee per year or shorter period

escrow is in effect:
	$____________
	Payable on or prior to Closing or termination of escrow

	Extraordinary Services and

Out-of-pocket expenses:


	Invoiced separately
	Payable upon receipt of invoice


In the event the Company Closing Documents and Purchaser Closing Documents are not delivered to the Escrow Agent, the acceptance fee and all related expenses will not be refunded.  Fees per year are not pro-rated in the year of termination.  All out-of-pocket expenses, including without limitation reasonable attorneys fees and expenses, accountants fees and expenses, legal notice publication, travel expenses, postage, registered mail and insurance costs and courier charges, will be billed separately.

The fees set forth in this schedule apply to services ordinarily rendered in the administration of holding Securities in compliance with the Documents Escrow Agreement; additional charges may apply to the extent the Escrow Agent is called upon to undertake unusual or extraordinary duties or responsibilities not specifically contemplated in the Documents Escrow Agreement, including without limitation document amendments and revisions, non-standard cash and/or investment transactions, additional accounts or extensive calculations, notices or reports.
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