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Form of
Escrow Agreement
This Form of Escrow Agreement is intended for use with PipeFund™ Standard Transaction Document ESC (Standard Escrow Terms) and may be executed before or after execution of the Securities Purchase Agreement for which the Escrow Agreement applies.  This Form contemplates that the Escrow Agent will be engaged the Company and the Placement Agent (if any). 

______________________________________

This form (PST Form) is intended to facilitate expediency and consistency in transactions involving an offering of a public company’s equity and/or equity-linked securities directly to purchasers.  Parties to any 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 transaction, disclaims any warranty, express or implied, concerning the use or license of this PST Form for any particular 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.
ESCROW AGREEMENT

This ESCROW AGREEMENT (“Escrow Agreement”), dated as of the date of execution of this Escrow Agreement by the Escrow Agent, is entered into by and among [JPMorgan Chase Bank, N.A., a national banking association], as escrow agent (“Escrow Agent”), the entity set forth beside “Company Name” on the signature page hereto, as the issuer of the Securities in the offering for which this Escrow Agreement is being entered into (“Company”), and the entity or entities set forth beside “Placement Agent” on the signature page hereto, as the placement agent(s) for the Securities in such offering (collectively, “Placement Agent”), if any.

WHEREAS, the Company proposes to offer and sell Securities to Purchasers, which may be identified by the Placement Agent (if any), for an aggregate purchase price of up to $____________________, pursuant to terms of the Securities Purchase Agreement between the Company and such Purchasers and, if a Placement Agent has been engaged, the Placement Agent Agreement between the Company and the Placement Agent;

WHEREAS, the Company and the Placement Agent propose to establish an escrow account with the Escrow Agent in the name of the Company to permit certain Purchasers to wire or deposit with the Escrow Agent their subscription payments for the Securities purchased by such Purchasers; and

WHEREAS, upon execution of the Securities Purchase Agreement by the Company, the Escrow Agent is willing to receive and disburse the proceeds from the offering of the Securities purchased by the Purchasers in accordance herewith.


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 and the Placement Agent (if any) agree as follows:
1. Appointment of Escrow Agent.  The Company and the Placement Agent hereby jointly appoint the Escrow Agent to act as escrow agent for the purchase and sale of the 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 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, PipeFund Services Organization Standard Transaction Document ESC 8-10 (Standard Escrow Terms), which is available and accessible at www.pipefund.com (“PST Document ESC”); provided, however, that to the extent any of the terms, conditions or provisions of this Escrow Agreement (without such incorporation) contradict or conflict with the terms, conditions or provisions of PST Document ESC, this Escrow Agreement shall control.  Nothing contained in the Securities Purchase Agreement, the Placement Agent Agreement or any other agreement or document (other than PST Document ESC) shall in any way modify or affect the Escrow Agent’s rights, responsibilities, obligations or liabilities set forth in this 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.

3. Deposit of Escrow Funds.  Unless otherwise agreed to by the Company and the Placement Agent, Placement Agent is hereby directed by the Company to instruct the Purchasers to wire to or deposit with the Escrow Agent funds of such Purchasers delivered in payment for their respective Securities, which funds shall be deposited in the Escrow Account established by the Escrow Agent.  The wire instructions for the Escrow Account to which each Purchaser shall wire or deposit such funds shall be set forth in a notice to be sent by the Escrow Agent to the Company and Placement Agent promptly following the Escrow Agent’s execution and delivery of this Escrow Agreement, and Purchaser checks shall be sent to the Escrow Agent at the address set forth under its name on the signature page hereto and made payable to the Escrow Account name set forth in such notice.

4. Release of Escrow Funds.  Set forth on Schedule 1 attached hereto are the names, signatures and telephone numbers of those individuals at the Company, the Placement Agent and the Purchaser Closing Representative authorized to give and confirm funds transfer instructions (including Joint Closing Instructions).  The Company and the Placement Agent represent and warrant that the Person specified on Schedule 1 as the Purchaser Closing Representative hereunder has been, or will be on or prior to execution of the Securities Purchase Agreement, duly designated as the Purchaser Closing Representative for purposes of authorizing, on behalf of the Purchasers, the release or return of Escrow Funds pursuant to this Escrow Agreement.

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

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

________________________________

(Print name of Company)

By: _______________________________

Print Name:_________________________

Print Title: __________________________

Address: ___________________________

__________________________________

Fax: ______________________________

Email: _____________________________

EIN#: _____________________________

PLACEMENT AGENT:

________________________________

(Print name of Placement Agent)

By: _______________________________

Print Name:_________________________

Print Title: __________________________

Address: ___________________________

__________________________________

Fax: ______________________________

Email: _____________________________

EIN#: _____________________________


	ESCROW AGENT:

[JPMORGAN CHASE BANK, N.A.]

By: _______________________________

Print Name:_________________________

Print Title: __________________________

Address:  [4 New York Plaza, 21st Floor
                 New York, NY  10004-2413]

Fax:  [(212) 623-9470]

Email: _____________________________



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 Escrow Agreement to which this Schedule A is attached:

[Sample below:]
	Acceptance fee:
	$____________
	Payable upon execution of 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 Escrow Account is not funded, 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 an Escrow Account and in compliance with the 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 Escrow Agreement, including without limitation document amendments and revisions, non-standard cash and/or investment transactions, additional accounts or extensive calculations, notices or reports.

SCHEDULE 1

Individual(s) Designated to Give and Confirm Funds Transfer Instructions

At the Company:


Print Name/Title


Telephone Number

Signature Specimen
1. 









X: 



2. 









X: 



3. 









X: 



At the Placement Agent:


Print Name/Title


Telephone Number

Signature Specimen
1. 









X: 



2. 









X: 



3. 









X: 



The Purchaser Closing Representative is: 







,

with its principal address and facsimile at: 







,

and the individual(s) designated to give and confirm funds transfer instructions are as follows:

Print Name/Title


Telephone Number

Signature Specimen
1. 









X: 



2. 









X: 



3. 









X: 



Telephone call-backs shall be made to each of the Company and the Placement Agent or Purchaser Closing Representative, as the case may be, if joint instructions are required pursuant to this Escrow Agreement.

Periodically, the Company, the Placement Agent and/or the Purchaser Closing Representative may issue payment orders to us to transfer funds by federal funds wire.  The Escrow Agent reviews the orders to determine compliance with the governing documentation and to confirm signature by the appropriate party, in accordance with the incumbency list previously supplied to the Escrow Agent.  The Escrow Agent’s policy requires that, where practicable, it undertake callbacks to a party other than the individual who signed the payment order to verify the authenticity of the payment order.

Inasmuch as an individual is the only employee in his or her office who can confirm wire transfers, the Escrow Agent will call him or her to confirm any federal funds wire transfer payment order purportedly issued by him or her.  Such individual’s continued issuance of payment orders to the Escrow Agent and confirmation in accordance with this procedure will constitute such person’s agreement (1) to the callback security procedure outlined in this Escrow Agreement, and (2) that the security procedure outlined in this Escrow Agreement constitutes a commercially reasonable method of verifying the authenticity of payment orders.  Moreover, the Company, the Placement Agent and the Purchaser Closing Representative agree to accept any risk associated with a deviation from this policy.

Delete this cover page before using.
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