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§9:2 Form: Key Terms: distribution agreement terms

§ 9:3 Commentary: Use of a contract “framework”

§9:4 Form: Framework for reseller agreement

§ 9:5 Form: Key terms purchase order and master terms

provisions
PART B. PURCHASE ORDERS FOR SALES
TRANSACTIONS
§9:6 Commentary: Purchase Orders
§9:7 Form: Purchase order, including electronic ordering
procedures (purchaser’s form)
§9:8 Form: Purchase order (short-form for use by seller)
§9:9 Commentary: Purchase order for purchase of

products by buyer from seller, including general
sales terms and conditions for orders—Example 1
(buyer’s form)

§ 9:10 Form: Purchase order for purchase of products by
buyer from seller, including general sales terms and
conditions for orders (buyer’s form)—Example 1

§9:11 Commentary: Purchase order for purchase of
products by buyer from seller, including general
sales terms and conditions for orders (buyer’s
form)—Example 2

§9:12 Form: Purchase order for purchase of products by
buyer from seller, including general sales terms and
conditions for orders (buyer’s form)—Example 2

§9:12.2 Commentary: Purchase order terms and conditions
for work, services and goods (simplified logistics)

§ 9:12.4 Form: Purchase order terms and conditions for work,
services and goods (simplified logistics)

PART C. MASTER TERMS AND CONDITIONS FOR
PURCHASE ORDERS FOR SALES
TRANSACTIONS

§ 9:13 Commentary: General terms and conditions for sale
and delivery of goods pursuant to supplier order
forms
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§ 9:14 Form: General terms and conditions for sale and
delivery of goods pursuant to seller order forms
(seller’s form)

§ 9:15 Commentary: General terms and conditions for
purchase orders for products and services (buyer’s
form)

§ 9:16 Form: General terms and conditions for purchase
orders for products and services (buyer’s form)

§9:17 Commentary: Master terms for purchase by buyer
from seller of products and related installation
services using seller’s purchase order, with consumer
arbitration (seller’s form)

§ 9:18 Form: Master terms for purchase by buyer from seller
of products and related installation services using
seller’s purchase order, with consumer arbitration
(seller’s form)

§ 9:19 Commentary: Master terms of purchase for sales by
supplier to buyer using buyer’s purchase orders
(seller’s form)

§ 9:20 Form: Master terms of purchase for sales by supplier
to buyer using buyer’s purchase orders (seller’s form)

PART D. MASTER SUPPLY AGREEMENT FOR

LICENSE OF SOFTWARE BY PURCHASE

ORDER

§ 9:21 Commentary: Master purchase order agreement for
ordering software licenses by purchase order, with
standard license terms

§ 9:22 Form: Master purchase order agreement for ordering
software licenses

§ 9:23 Commentary: Master purchasing agreement for vendor
products and services by order or addendum,
including software by a customer for its internal use,
with standard license terms

§ 9:24 Form: Master purchasing agreement for vendor
products and services by order or addendum,
including software by a customer for its internal use,
with standard license terms

PART E. MASTER SUPPLY AGREEMENT FOR
PURCHASE OF SERVICES BY SOW

§ 9:25 Commentary: Master agreement for purchase of IT
services by SOW

§ 9:26 Form: Master agreement for purchase of IT services by
SOW

§ 9:27 Commentary: Services agreement (Independent
Service Organization)

§ 9:28 Form: Services agreement (Independent Service
Organization)
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PART F. MASTER AGREEMENTS FOR SALE OR
LEASE OF EQUIPMENT AND OTHER
GOODS BY PURCHASE ORDER

§ 9:29 Commentary: Master supply agreement for sale or
lease of equipment and sale of supplies by purchase
order for single customer/project/site

§ 9:30 Form: Master supply agreement for sale or lease of
equipment and sale of supplies by purchase order for
single customer/project/site

PART G. MASTER AGREEMENTS FOR MULTI-
ELEMENT TRANSACTIONS (SALE,
LICENSE AND SERVICE) BY PURCHASE
ORDER

§9:30.10 Commentary: Master agreement for sale of desktop
and peripheral devices and performance of
installation services

§ 9:30.20 Form: Master agreement for sale of desktop and
peripheral devices and performance of installation

services

§ 9:31 Commentary: Master agreement for purchase of
products by purchase order and services by SOW

§ 9:32 Form: Master agreement for purchase of products
by purchase order and services by SOW

§ 9:33 Commentary: Master agreement for production and

supply of products and related services including
SAAS and firmware for use or resale by OEM

§9:34 Form: Master agreement for production and supply
of products and related services including SAAS
and firmware for use or resale by OEM

PART H. DISTRIBUTION AGREEMENTS

§ 9:34.10 Commentary: Master service agreement for
professional services, including subscription
licenses and cloud services, with products
addendum for purchase of equipment

§ 9:34.20 Form: Master service agreement for professional
services, including subscription licenses and cloud
services, with products addendum for purchase of
equipment

§9:35 Commentary: Distribution agreement between
supplier and distributor for computer software
programs

§ 9:36 Form: Distribution agreement between supplier and
distributor for computer software programs

§ 9:37 Commentary: Dealer agreement between distributor
and dealer for computer software programs
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§ 9:38 Form: Dealer agreement between distributor and
dealer for computer software programs

§ 9:39 Commentary: General distribution agreement

§ 9:40 Form: General distribution agreement

§ 9:41 Commentary: Non-exclusive distribution agreement

for direct-to-customer sales to identified customers
(closed loop)

§ 9:42 Form: Non-exclusive distribution agreement for
direct-to-customer sales to identified customers
(closed loop)

PART I. RESELLER AGREEMENTS

§ 9:43 Commentary: Supplier/dealer agreement for computer
software

§ 9:44 Form: Supplier/dealer agreement for computer
software

§ 9:45 Commentary: Supply agreement for sale of products by
supplier to reseller

§9:46 Form: Supply agreement for sale of products by
supplier to reseller

PART J. OEM AGREEMENTS

§ 9:47 Commentary: OEM/remarketing agreement for
computer equipment and software

§ 9:48 Form: OEM/remarketing agreement for computer
equipment and software

§ 9:49 Commentary: OEM software license agreement
(including source code)

§ 9:50 Form: OEM software license agreement (including
source code)

PART K. WEBSITE SALES AGREEMENTS

§ 9:51 Commentary: E-Commerce supply agreements

§ 9:52  Form: Short-form e-commerce supply agreement
§ 9:53 Form: Long-form e-commerce supply agreement
§ 9:54 Commentary: Website terms of sale

§ 9:55 Form: Website terms of sale

PART L. GROUP PURCHASE AGREEMENTS

§ 9:56 Commentary: Group purchase agreement

§ 9:57 Form: Group purchase agreement

§ 9:58 Commentary: Master procurement agreement for
licensing of “COTS” software, purchase of
standardized cloud/SAAS products, and related
professional or management services

§ 9:59 Master procurement agreement for licensing of “COTS”
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software, purchase of standardized cloud/SAAS
products, and related professional or management
services

CHAPTER 10. JOINT MARKETING
AGREEMENTS, COLLABORATION AND
COOPERATIVE AGREEMENTS, MARKETING
JOINT VENTURES, AND CHANNEL
PARTNER AGREEMENTS

I. INTRODUCTION

§ 10:1

Practice Guide: Introduction to Joint Ventures and
Collaboration Agreements

II. GENERAL COLLABORATION, COOPERATIVE
AND TEAMING AGREEMENTS

§ 10:2
§10:3
§ 10:4

§ 10:5
§ 10:6

§ 10:7

Commentary: Cooperative agreement (general business
terms for exchange of products and services)

Form: Cooperative agreement (general business terms
for exchange of products and services)

Commentary: Teaming agreement

Form: Teaming agreement

Commentary: Term sheet for collaboration agreement
for integration and cross-sale of OEM systems using
supplier components

Form: Term sheet for collaboration agreement for
integration and cross-sale of OEM systems using
supplier components

III. JOINT MARKETING

§ 10:8

§ 10:9

§ 10:10

§ 10:11

Commentary: Joint marketing agreement with
independent services organization (ISO) offering
training and installation services

Form: Joint marketing agreement with independent
services organization (ISO) offering training and
installation services

Commentary: Joint marketing agreement with
independent services organization (ISO) offering
subcontractor and other authorized services

Form: Joint marketing agreement with independent
services organization (ISO) offering subcontractor
and other authorized services

IV. JOINT VENTURE AGREEMENTS FOR
MARKETING AND SALE

§ 10:12

XXXVIii

Commentary: Memorandum of understanding for
collaboration for joint sourcing opportunities
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§ 10:13 Form: Memorandum of understanding for a
collaboration for joint sourcing opportunities

§ 10:14 Commentary: Marketing joint venture agreement

§ 10:15 Form: Marketing joint venture agreement

§ 10:16 Commentary: Framework agreement for marketing
and sales joint venture

§ 10:17 Form: Framework agreement for marketing and sales
joint venture

§ 10:18 Commentary: Joint venture agreement for combined
sales operation

§10:19 Form: Joint venture agreement for combined sales
operation

V. JOINT DEVELOPMENT AND MARKETING
AGREEMENTS FOR SOFTWARE OR OTHER
PRODUCTS

§ 10:20 Commentary: Agreement for co-ownership and joint
marketing of a derivative work

§ 10:21 Form: Agreement for co-ownership and joint
marketing of a derivative work

§ 10:22 Commentary: Co-Development and collaboration
agreement

§ 10:23 Form: Co-development and collaboration agreement

VI. CHANNEL PARTNER AGREEMENTS

§ 10:24 Commentary: Channel partner agreement for resale
by partner of platform and website services of
provider to be combined with partner services as a
bundled solution

§ 10:25 Form: Channel partner agreement for resale by
partner of platform and website services of provider
to be combined with partner services as a bundled
solution

§ 10:26 Commentary: Channel partner agreement for resale
by channel partner to its customers of a provider’s
network and IoT solutions along with the channel
partner’s own services in a defined channel

§ 10:27 Form: Channel partner agreement for resale by
channel partner to its customers of a provider’s
network and IoT solutions along with the channel
partner’s own services in a defined channel

§ 10:28 Commentary: Channel partner agreement for
exclusive distribution of supplier offerings, including
IoT devices and remote control and application
services, in a specified territory

§ 10:29 Form: Channel partner agreement for exclusive
distribution of supplier offerings, including IoT
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devices and remote control and application services,
in a specified territory

VII. MISCELLANEOUS MARKETING
AGREEMENTS

§ 10:30 Commentary: Finder’s agreement

§ 10:31 Form: Finder’s agreement

§ 10:32 Commentary: Referral agreement

§ 10:33 Form: Referral agreement

§ 10:34 Commentary: Referral agreement for vendor of
complementary products and services

§ 10:35 Form: Referral agreement for vendor of
complementary products and services

§ 10:36 Commentary: Joint referral, collaboration and
support agreement

§ 10:37 Form: Joint referral, collaboration and support
agreement

CHAPTER 11. IMPLEMENTATION,
INTEGRATION, OUTSOURCING, AND DATA
PROCESSING SERVICES AGREEMENT

PART A. AGREEMENTS FOR
PROFESSIONAL SERVICES, INCLUDING
DATA PROCESSING AND INTEGRATION

SERVICES

§ 11:1 Practice Guide: Planning for large-scale professional
service projects

§ 11:2 Practice Guide: Checklist of provisions for professional
service projects

§ 11:3  Practice Guide: Key terms for professional services
agreements

§ 11:4 Commentary: Master subscription agreement for
transaction processing services

§ 11:5 Form: Master subscription agreement for transaction
processing services

§ 11:6 Commentary: Data processing agreement

§ 11:7 Form: Data processing agreement

§ 11:8 Commentary: Systems integration services agreement

§ 11:9 Form: Systems integration services agreement

PART B. IMPLEMENTATION SERVICES

AGREEMENTS

§ 11:10 Practice Guide: Checklist of considerations for
implementation services agreements
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§ 11:11  Practice Guide: Key terms for implementation
services agreements

§ 11:12 Practice Guide: Alternative key terms for
implementation services agreement

§ 11:13 Commentary: Master implementation services
agreement

§ 11:14 Form: Master Implementation Services Agreement

PART C. OUTSOURCING AGREEMENTS

§ 11:15 Practice Guide: Key terms for “outsourcing”
transactions—pricing and termination clauses

§ 11:16  Practice Guide and Commentary: Key terms for
outsourcing transactions and introduction to basic
IT outsourcing agreement—Agreement for
information technology services (outsourcing)

§ 11:17 Form: Basic IT outsourcing agreement—Agreement
for information technology services (outsourcing)

§ 11:18 Commentary: “Business process” outsourcing
agreement

§ 11:19 Form: “Business process” outsourcing agreement

§ 11:20 Commentary: IT supply outsourcing agreement

§ 11:21  Form: IT Supply Outsourcing Agreement

§ 11:22 Commentary: “Vested” outsourcing services
agreement

§ 11:23  Form: “Vested” Outsourcing Services Agreement

§ 11:24 Commentary: Multisourcing service integrator (MSI)
master services agreement

§ 11:25  Form: Multisourcing Service Integrator (MSI) Master
Services Agreement

§ 11:26 Commentary: Master engagement agreement for
outsourced professional services

§ 11:27 Form: Master Engagement Agreement for Outsourced
Professional Services

PART D. PILOT OR PRELIMINARY
AGREEMENTS

§ 11:28 Commentary: Preliminary commencement letter for
selected project initiation activities

§ 11:29  Form: Preliminary commencement letter for selected
project initiation activities

§ 11:30 Commentary: Preliminary commencement letter for
preliminary work in advance of commercial
agreement (including key business terms and
confidentiality, data rights, data protection and
security, and IP)

§ 11:31 Form: Preliminary commencement letter for
preliminary work in advance of commercial
agreement (including key business terms and
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confidentiality, data rights, data protection and
security, and IP)

PART E. MISCELLANEOUS

§ 11:32  Practice Guide: Export of encryption products and
technologies

§ 11:33  Practice Guide: Guidelines for service level
agreements (SLAs)

CHAPTER 12. PILOT LICENSE AND
EXPERT EVALUATION AGREEMENT

§ 12:1 Commentary

§ 12:2 Form: Pilot license (interim license agreement) for use
during evaluation or negotiation of definitive license
agreement

§ 12:3 Commentary

§ 12:4 Form: Agreement for expert evaluation prior to
licensing

§ 12:5 Commentary

§ 12:6 Form: Disclosure, testing, and option agreement

Volume 3

CHAPTER 13. END-USER LICENSE
AGREEMENTS

PART A. THE BASIC END-USER LICENSE
AGREEMENT

§ 13:1 Practice Guide: Introduction to licensing

§ 13:2 Key Terms: End-User license provisions

§ 13:3 Commentary: End-User license agreement

§ 13:4 Form: End-User license agreement (object code only;
streamlined version)

§ 13:5 Form: End-User license agreement (object code only;
expandable version)

§ 13:6 Form: End-User license agreement (source code)

§ 13:7 Commentary: End-user license agreement (source code
and object code, including right to copy and modify
for end-user’s use)

§ 13:8 Form: End-user license agreement (source code and
object code, including right to copy and modify for
end-user’s use)

PART B. THE END-USER LICENSE AND
SERVICES AGREEMENT (ELSA)

§13:9 Commentary: End-user license and services
agreement with purchase order
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§ 13:10 Form: End-user license and services agreement with
purchase order

PART C. OPERATING SYSTEM (OS)
LICENSES

§ 13:11 Commentary: Operating system (OS) license
§ 13:12 Form: Operating system (OS) license for use with
equipment

PART D. LICENSING VARIATIONS
§ 13:13 Commentary: “Enterprise” end-user license
agreement
§ 13:14 Form: “Enterprise” end-user license agreement
§ 13:15 Commentary: Master order agreement for software
licenses
§ 13:16 Form: Master order agreement for software licenses
§ 13:17 Commentary: Group procurement license agreement
§ 13:18 Form: Group procurement license agreement
§ 13:19 Commentary: Co-op license agreement
§ 13:20 Form: Co-op license agreement

PART E. PROCUREMENT METHODS

§ 13:21 Commentary: Standard software procurement
terms

§ 13:22 Form: Standard software procurement terms

§ 13:23 Commentary: Procurement of major software
system

§13:24 Form: Procurement of major software system

§ 13:25 Commentary: “All purpose” addendum to

contractor’s contract form to cover standard
customer requirements

§ 13:26 Form: “All purpose” addendum to contractor’s
contract form to cover standard customer
requirements

§ 13:26.10 Commentary: Network software license agreement
§ 13:26.20 Form: “Middleware” (network software) license
agreement

PART F. SHRINK-WRAP, CLICK-WRAP, AND
“FREEWARE” END-USER LICENSE
AGREEMENTS

§ 13:27 Practice Guide: Electronic contracting and use of
“shrink-wrap” and “click-wrap” licenses

§ 13:28 Commentary: “Shrink-wrap” end-user license
agreement

§ 13:29 Form: “Shrink-wrap” end-user license agreement
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§ 13:30 Commentary: “Click-wrap” (electronic EULA)
agreements

§ 13:31 Form: “Click-wrap” (electronic EULA) agreements

§ 13:32 Commentary: “Click-wrap” (EULA) agreement for
mobile application

§ 13:33  Form: “Click-wrap” (EULA) agreement for mobile
application

§ 13:34 Commentary: “Freeware” agreements

§ 13:35 Form: “Freeware” agreements

PART G. OPEN SOURCE LICENSING

§ 13:36  Practice Guide: Open source licensing
§ 13:37  Checklist: Due diligence checklist for company open
source project submissions

PART H. SOFTWARE AUDITS

§ 13:38 Practice Guide: Software Audits: an introduction and
general considerations

§ 13:39 Key issues in a software audit

§ 13:40 Form: Non-disclosure agreement between licensor
and licensee for software audit

PART I. PROCUREMENT PRINCIPLES

§ 13:41 Practice Guide: Contractual indemnity provisions
explained

§ 13:42 Practice Guide: Insurance requirements for IT
contracts explained

CHAPTER 14. SYSTEM (HARDWARE AND
SOFTWARE) PROCUREMENT AGREEMENT'S

§ 14:1 Commentary: System procurement agreements
(turnkey OEM installation, and custom system), and
component lease and program license agreement

§ 14:2 Form: System procurement agreement (turnkey OEM

installation)

§ 14:3 Form: System procurement agreement (custom
system)

§14:4 Form: Component lease and program license
agreement

§ 14:5 Form: Contract addendum for procurement of
equipment or software

§ 14:6 Commentary: Equipment lease

§ 14:7 Form: Equipment lease (operating lease)

§ 14:8 Form: Equipment lease (finance lease)

§ 14:9 Form: Integrated System Procurement Agreement

§ 14:10 Commentary: Master solution purchase and services
agreement
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§ 14:11  Form: Master solution purchase and services
agreement

§ 14:12 Commentary: Key terms for co-location agreement or
facility license agreement

§ 14:13 Commentary: Pilot test agreement

§ 14:14 Form: Pilot Test Agreement

§ 14:15 Commentary: Master supply and services agreement
for procurement of equipment, supplies and services

§ 14:16 Form: Master supply and services agreement for
procurement of equipment, supplies and services

§ 14:17 Commentary: Equipment (server) loan agreement

§ 14:18 Form: Equipment (server) loan agreement

§ 14:19 Commentary: Master work agreement

§ 14:20 Form: Master work agreement

CHAPTER 15. REQUESTS FOR PROPOSAL

§ 15:1 Commentary
§ 15:2 Form: Request for proposal (“RFP”)
§ 15:3 Form: E-commerce teaming agreement

§ 15:4 Form: Agreement of prime contractor to serve as
procurement agent

§ 15:5 Form: Teaming agreement

CHAPTER 16. TECHNOLOGY SERVICES
AGREEMENTS—PROJECT SERVICE
AGREEMENTS, SUPPORT AND
MAINTENANCE AGREEMENTS, HOSTING
AGREEMENT, MANAGEMENT SERVICES
AGREEMENTS

PART A: PROJECT SERVICE AGREEMENTS AND
OPERATIONS SUPPORT SERVICE
AGREEMENTS

§ 16:1 Commentary: Master agreement for operations support
services (outsourcing model)

§ 16:2 Form: Master agreement for operations support
services (outsourcing model)

§ 16:3 Commentary: Master consulting or project services
agreement (version 1)

§ 16:4 Form: Master consulting services agreement (version
i)

§ 16:5 Commentary: Master project services agreement
(version 2)

§ 16:6 Form: Master project services agreement (version 2)
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PART B: SOFTWARE SUPPORT AGREEMENTS

§ 16:7  Practice guide: Key considerations for software
support agreements

§ 16:8 Commentary: Software support services agreements

§ 16:9 Form: Software support services agreement (version
1)

§ 16:10 Form: Software support services agreement (version
2)

§ 16:11 Form: Support agreement (streamlined version)

§ 16:12 Form: Software support agreement (expandable
version)

§ 16:13 Commentary: SAAS monitoring and support services
agreement

§ 16:14 Form: SAAS monitoring and support services
agreement

PART C: PRODUCT/SYSTEM MAINTENANCE AND
SUPPORT AGREEMENT

§ 16:15 Commentary: Product (and equipment and software)
maintenance and support agreement

§ 16:16 Form: Product (equipment and software) maintenance
and support agreement

PART D: EXAMPLES OF SUPPORT SERVICE
SCHEDULES OR SOWS

§16:17 Commentary: Production support and service level
availability policy (SLA)

§ 16:18 Form: Production support and service level
availability policy (SLA)

§ 16:19 Commentary: Statement of work—Assurance services
and service level agreement

§ 16:20 Form: Statement of work: Assurance services and
service level agreement

§ 16:21 Commentary: Software maintenance and help desk
agreements

§ 16:22 Form: Software maintenance agreement (companion
to help desk agreement)

§ 16:23 Form: Help desk agreement (companion to software
maintenance agreement)

PART E: HOSTING AGREEMENT

§ 16:24 Commentary: Hosting agreement
§ 16:25 Form: Hosting agreement

PART F: MANAGEMENT SERVICES AGREEMENT

§ 16:26 Commentary: Management services agreement
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§ 16:27
§ 16:28

§ 16:29

§ 16:30
§ 16:31

§ 16:32

Form: Management services agreement

Commentary: Post-acquisition management and
operating services agreement

Form: Post-acquisition management and operating
services agreement

Commentary: Managed services agreements

Form: Managed Services Agreement (Version 1: Short
Form)

Form: Managed Services Agreement (Version 2: Long
Form)

PART G: CUSTOM ENHANCEMENT AGREEMENTS

§ 16:33
§ 16:34

CHAPTER 17.

Commentary: Custom enhancement agreement
Form: Custom enhancement agreement

BACKUP LICENSES, BACKUP SUPPLY
AGREEMENTS, AND DISASTER RECOVERY

§17:1

§17:2

§17:3
§17:4
§17:5
§17:6

§ 17:7

§ 17:8

§17:9
§ 17:10
§17:11

PART A. SOURCE CODE ESCROW

AGREEMENTS

Practice Guide: Discussion of Bankruptcy Code Section
365(n) and the use of source code escrows and
back-up schemes

Key Terms: Key software escrow terms and
consideration of Bankruptcy Code Section 365(n)

Commentary: Master source code escrow agreement

Form: Master source code escrow agreement

Commentary: Example of “hot escrow” provision

Form: Example of “hot escrow” provision

PART B. SOURCE CODE ESCROW

MECHANICS

Commentary: Software escrow mechanics for use with
software escrow

Form: Software escrow mechanics for use with
software escrow

PART C. DISASTER RECOVERY
AGREEMENTS

Commentary: Disaster recovery services agreement

Form: Disaster recovery services agreement

Commentary: Sample provisions for continuity
planning, step-in plan, backup license

BUSINESS CONTINUITY:
SOURCE CODE ESCROW AGREEMENTS,
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§ 17:12 Form: Sample provisions for continuity planning,
step-in plan, backup license

§ 17:13 Commentary: Supplemental agreement for business
continuity

§ 17:14 Form: Supplemental agreement for business
continuity

PART D. BACKUP LICENSE AGREEMENTS

§17:15 Commentary: Backup license agreement—Simple
end-user license

§17:16 Form: Backup license agreement—Simple end-user
license

§17:17 Commentary: Backup license agreement—Longer
enterprise form of license

§ 17:18 Form: Backup license agreement—Longer enterprise
form of license

PART E. BACKUP SERVICES
AGREEMENTS

§ 17:19 Commentary: Backup services agreement
§ 17:20 Form: Backup services agreement

PART F. BACKUP LICENSE FOR SUPPLY
AGREEMENT

§ 17:21 Commentary: Backup license agreement to protect
distributor purchasing under a supply agreement
(with general intellectual property rights)

§ 17:22 Form: Backup license agreement for supply
agreement (with general intellectual property rights)

PART G. BACKUP LICENSE FOR
PLATFORM SERVICES AGREEMENT

§ 17:283 Commentary: Backup license for use with a platform
services agreement

§ 17:24 Form: Backup license for use with a platform services
agreement
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CHAPTER 18. TECHNOLOGY TRANSFER
AGREEMENTS, INTELLECTUAL PROPERTY
ASSIGNMENTS, TRANSITION SERVICES
AGREEMENTS, AND ACQUISITION
AGREEMENTS

PART A. OVERVIEW OF TRANSFERS OF
SOFTWARE AND RELATED INTELLECTUAL
PROPERTY RIGHTS

§ 18:1 Commentary: Key issues for transfer of rights in
software programs

§ 18:2 Form: Key questions to ask to evaluate portability for
a buyer of technology platform owned or used by
target, as a subsidiary or division of seller

§ 18:3 Form: Checklist of considerations re: Transfer of rights
in copyrights

PART B. DUE DILIGENCE CHECKLIST
FOR ACQUISITION OF SOFTWARE-
RELATED BUSINESS

§ 18:4 Commentary: Software company acquisition due
diligence
§ 18:5 Form: Software company due diligence review

PART C. MODEL REPRESENTATIONS AND
WARRANTIES FOR SOFTWARE, IT AND
RELATED IP

§ 18:6 Commentary: Model representations and warranties
for software, IT and related IP

§18:7 Form: Model representations and warranties relating
to software, IT and IP matters to include in an
acquisition agreement

§ 18:8  Form: Model representations and warranties relating
to a seller’s software, software/IT platforms, and
software licensing agreements to include in an
acquisition or other commercial agreement

§ 18:9  Form: Model representations and warranties relating
to software and related intellectual property to
include in an acquisition or other commercial
agreement

§ 18:10 Commentary: Technology representations and
warranties for a technology platform and web
service or transaction business

§ 18:11 Form: Technology representations and warranties for
a technology platform and web service or transaction
business
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PART D. SALES AND ACQUISITIONS OF
SOFTWARE AND SOFTWARE BUSINESSES

§ 18:12 Commentary: Framework for negotiation of software
transfer or license, and transfer of rights in software
of an existing platform

§ 18:13 Form: Framework for negotiation of software transfer
or license, and transfer of rights in software of an
existing platform

§ 18:14 Commentary: Summary of terms of a technology
transfer agreement

§ 18:15 Form: Summary of terms of a technology transfer
agreement

§ 18:16 Commentary: Acquisition of software business

§ 18:17 Form: Asset purchase agreement

§ 18:18 Commentary: Sale of product line and partial rights
in software

§ 18:19 Form: Agreement for partial transfer and partial
retention of rights upon sale of software product line

PART E. TRANSFER OR ASSIGNMENT OF
RIGHTS IN SOFTWARE OR SOFTWARE
BUSINESS

§ 18:20 Commentary: Discussion of transfer of ownership
rights in software program

§ 18:21 Form: Transfer of complete rights in software
program

§ 18:22 Commentary: Transfer of ownership rights in
copyrights and trademarks pertaining to a software
product line

§ 18:23 Form: Agreement for transfer of copyrights and
trademarks pertaining to a software product line

§ 18:24 Commentary: Intellectual property assignment
agreement for assignment of copyrights, know-how,
patents and trademarks to accompany a sale of
business

§ 18:25 Form: Intellectual property assignment agreement for
assignment of copyrights, know-how, patents and
trademarks to accompany a sale of business

PART F. SOFTWARE LICENSE
AGREEMENT TO ACCOMPANY SALE OF
BUSINESS OR FORMATION OF JOINT
VENTURE

§ 18:26 Commentary: Software license agreement granted to
a purchaser or joint venture (as licensee) for use of
licensed material of the licensor in support of the
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acquired or new business, including a license for the
licensee to sublicense the licensed material to end-
user customers

§ 18:27 Form: Software license agreement granted to a
purchaser or joint venture (as licensee) for use of
licensed material of the licensor in support of the
acquired or new business, including a license for the
licensee to sublicense the licensed material to end-
user customers

PART G. TRADEMARK LICENSE
AGREEMENT TO ACCOMPANY SALE OF
BUSINESS OR FORMATION OF JOINT
VENTURE

§ 18:28 Commentary: Trademark license agreement to
accompany technology transfer

§ 18:29 Form: Trademark license agreement to accompany
technology transfer

PART H. BACK-UP OR STANDBY LICENSE
AGREEMENT FOR BUYER OR JOINT
VENTURE TO “STEP IN” TO CONDUCT ITS
OWN TECHNOLOGY SERVICES UPON
BREACH OF SERVICE OBLIGATIONS OF
SELLER OR JOINT VENTURE PARTNER

§ 18:30 Commentary: Backup technology license agreement
for purchaser or joint venture to “step in” to conduct
its own technology services upon breach of service
obligations of seller or joint venture partner

§ 18:31 Form: Backup technology license agreement for
purchaser or joint venture to “step in” to conduct its
own technology services upon breach of service
obligations of seller or joint venture partner

PART I. TRANSITION SERVICES
AGREEMENTS TO ACCOMPANY AN
ACQUISITION

§ 18:32 Form: Memo of understanding for IT transition
services

§ 18:33 Commentary: Transition services during transfer
after a sale of a business

§ 18:34 Form: Technology transition agreement
§ 18:35 Commentary: Support services agreements

§ 18:36 Form: Supplemental Agreement for Business Support
Services
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§ 18:37 Commentary: Transition Support Agreement with
Expert Consultant

§ 18:38 Form: Transition support agreement with expert
consultant

PART J. FORMS OF INTELLECTUAL
PROPERTY TRANSFER AGREEMENT FOR
GENERAL PURPOSES OTHER THAN
ACQUISITION

§ 18:39 Commentary: Discussion of patent and intellectual
property purchase agreement

§ 18:40 Form: Patent and IP purchase agreement

§ 18:41 Commentary: Quitclaim transaction for intellectual
property

§ 18:42 Form: Quitclaim agreement

PART K. TECHNOLOGY TRANSFER
AGREEMENT FOR A PROJECT

§ 18:43 Commentary: Technology transfer agreement for
supplier to license intellectual property rights and
know-how for construction and operation of a plant
by a licensed operator

§ 18:44 Form: Technology transfer agreement for supplier to
license intellectual property rights and know-how
for construction and operation of a plant by a
licensed operator

PART L. INTELLECTUAL PROPERTY
ASSIGNMENTS FOR SPECIFIC PURPOSES

§ 18:45 Commentary: Contributor’s agreement: assignment of
rights

§ 18:46 Form: Contributor’s agreement: Assignment of rights

§ 18:47 Commentary: Employee/Shareholder general
intellectual property assignment

§ 18:48 Form: Employee/Shareholder general intellectual
property assignment

§ 18:49 Commentary: Contractor assignment of software and
intellectual property, with required employee
assignment forms

§ 18:50 Form: Contractor assignment of software and
intellectual property, with required employee
assignment terms

§ 18:51 Commentary: Student intellectual property
assignment agreement

§ 18:52 Form: Student intellectual property assignment
agreement

§ 18:53 Commentary: Software license agreement for
software used at acquired facilities
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§ 18:54 Form: Software license agreement for software used
at acquired facilities

§ 18:55 Commentary: Transfer of intellectual property
documents to accompany sale of business, including
real estate properties

§ 18:56 Form: Transfer of intellectual property documents to
accompany sale of business, including real estate
properties

Volume 4

CHAPTER 19. DOING BUSINESS IN THE
CLOUD: ONLINE SUBSCRIPTIONS
AGREEMENTS, SOFTWARE AS A SERVICE
(SAAS), AND REMOTE HOSTING

PART A: SAAS CONSIDERATIONS

§ 19:1 Practice Guide: Key issues in contracting for SAAS
services

§ 19:2 Practice guide: Outline of contract review questions
relating to SAAS agreement

§ 19:3 Commentary: Performance standards and contingency
protection for SAAS agreements

§ 19:4 Form: Addendum to hosted solution or “Software as a
Service Agreement”—Performance standards and
contingency protection

PART B: BASIC SUBSCRIPTION AGREEMENTS
FOR SAAS, ASP OR ONLINE SERVICES

§19:5 Commentary: Subscription agreement for web-
based application services

§ 19:6 Form: Subscription agreement for web-based
application services

§ 19:7 Commentary: SAAS subscription package

(including subscription order, terms of service,
support policy, SLA, ASP License Addendum, and
professional services agreement)

§19:8 Form: SAAS subscription package (including
subscription order, terms of service, support
policy, SLA, ASP License Addendum, and
professional services agreement)

§19:9 Commentary: SAAS subscription agreement with
online terms of purchase and use
§ 19:10 Form: SAAS subscription agreement with online

terms of purchase and use
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§19:11 Commentary: Master order document, general
terms and conditions, security policies, service
level agreements for SAAS subscription
agreement

§19:12 Form: Master order document, general terms and
conditions, security policies, service level
agreement for SAAS subscription agreement

§19:13 Commentary: Master registration for SAAS
subscription agreement (data and transaction
processing services)

§19:14 Form: Master registration for SAAS subscription
agreement (data and transaction processing
services)

§19:14.30 Commentary: Master services agreement for SAAS
solution (from the customer’s perspective)

§19:14.70 Form: Master services agreement or SAAS
solution (from the customer’s perspective)

§19:14.80 Commentary: Software as a service agreement for
SAAS services, maintenance services,
configuration services, and training services
executed by statements of work, orders or quotes

§19:14.90 Form: Software as a service agreement for SAAS
services, maintenance services, configuration
services, and training services executed by
statements of work, orders or quotes

PART C: PLATFORM AS A SERVICE

§ 19:15 Commentary: Platform as a service (“PAAS”) license
agreement

§ 19:16 Form: Platform as a services (“PAAS”) license
agreement

§19:17 Commentary: Subscription agreement for use of
online platform and individually ordered
applications

§ 19:18 Form: Subscription agreement for use of online
platform and individually ordered applications

§ 19:19 Commentary: Platform as a service (PAAS): Custom
platform development and hosting agreement

§19:20 Form: PAAS Agreement for customization and
hosting of a processing platform

PART D: HYBRID SAAS/SOFTWARE LICENSE

§ 19:21 Commentary: Master Subscription Agreement for
SAAS services [for combined delivery of services
based on hosted applications plus license and
delivery of on-premises Licensed Technology for
installation and use at customer installation sites]

§ 19:22 Form: Master Subscription Agreement for SAAS
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services [for combined delivery of services based on
hosted applications plus license and delivery of on-
premises licensed technology for installation and use
at customer installation sites]

PART E: HOSTING AND SERVICES AGREEMENTS

§ 19:23
§ 19:24

§ 19:25
§ 19:26
§ 19:27

§ 19:28
§ 19:29

§19:30
§19:31

§ 19:32

Commentary: Web hosting services agreement

Form: Web hosting services agreement (virtual
server)

Commentary: Web site hosting agreement

Form: Web site hosting agreement

Commentary: Intercompany application services
agreement

Form: Intercompany application services agreement

Commentary: Hosting agreement between private
label reseller and web site operator

Form: Hosting agreement between private label
reseller and web site operator

Commentary: Development, hosting and application
services agreement

Form: Development, hosting and application services
agreement

PART F: OTHER SAAS-RELATED AGREEMENTS

§19:33
§19:34
§ 19:34.10
§ 19:34.20
§ 19:35
§ 19:36
§ 19:37
§ 19:38
§19:39

§ 19:40
§ 19:41

(ONLINE TOOLS, TRIAL AND BETA
AGREEMENTS, RESELLER
AGREEMENTS,AND SETTLEMENT/
TERMINATION AGREEMENT'S)

Commentary: Subscription agreement for use of an
online tool

Form: Subscription agreement for use of an online
tool

Commentary: License agreement for software
development and management tool

Form: License agreement for software
development and management tool

Commentary: Trial agreement for SAAS solution

Form: Trial agreement for SAAS solution

Commentary: “Beta” agreement for trial use and
testing of a web application

Form: “Beta” agreement for trial use and testing of
a web application

Commentary: First adopter agreement

Form: First adopter agreement

Commentary: Reseller agreement for subscription
services
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§ 19:43

§ 19:44

§ 19:45

§ 19:46

§ 19:47

§ 19:48

§ 19:49

§ 19:50
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Form: Reseller agreement for subscription services

Commentary: Settlement agreement for
termination of online services contract

Form: Settlement agreement for termination of
online services contract

Commentary: Network connectivity agreement:
Application Programming Interface (API) and
batch file transfer

Form: Network connectivity agreement:
Application Programming Interface (API) and
batch file transfer

Commentary: Network access authorization
agreement for client and named client
representatives

Form: Network access authorization agreement for
client and named client representatives

Commentary: License agreement for access to and
use of vendor system and authorization for
licensee to retrieve and use prescribed vendor
data

Form: License agreement for access to and use of
vendor system and authorization for license to
retrieve and use prescribed vendor data

CHAPTER 20. THE DIGITAL ECONOMY:
WEB SITES, DATA ACCESS AND LICENSING,
AND E-COMMERCE

PART A: WEB SITE CONSIDERATIONS

§ 20:1
§ 20:2
§ 20:3
§ 20:4

§ 20:5

Practice Guide: Web site issues checklist

Form: Web site and Facebook issues checklist

Practice Guide: Web site scoring criteria for selecting
an e-commerce partner

Key Terms: Key contract terms for Internet usage and
security

Practice Guide: Accessibility of web sites under the
Americans with Disabilities Act (ADA)

PART B: WEB SITE DESIGN AND DEVELOPMENT

§ 20:6
§ 20:7
§ 20:8

§ 20:9

Ivi

Commentary: Internet design and consulting services
agreement

Form: Internet design and consulting services
agreement

Commentary: Agreement for construction and
maintenance of an internet site

Form: Internet services agreement for construction
and maintenance of an internet site
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PART C: WEB SITE REGISTRATION

§ 20:10
§20:11
§ 20:12

§ 20:13

Commentary: Online customer registration for
company product information site

Form: Online customer registration for company
product information site

Commentary: Customer portal online registration and
terms of use for an extranet web site

Form: Customer portal online registration and terms
of use for an extranet web site

PART D: WEB SITE TERMS OF USE

§20:14
§ 20:15
§ 20:16
§20:17
§ 20:18
§ 20:19
§ 20:20

§ 20:21

Practice Guide: Terms and conditions for use of a
restricted Web site or electronic ordering web site

Form: Terms and conditions for use of a restricted
web site

Commentary: Terms of use for industry-specific
information web site

Form: Terms of use for industry-specific information
web site

Commentary: Terms of use for private extranet
dataroom

Form: Terms of use for private extranet dataroom

Commentary: Terms of use for web site member
directory with promotion terms and arbitration
waiver

Form: Terms of use for web site member directory
with promotion terms and arbitration waiver

PART E: PRIVACY POLICIES

§ 20:22
§ 20:23
§ 20:24

§ 20:25

Practice Guide: Privacy policy

Form: Privacy policy

Commentary: Privacy policy for online and electronic
business conduct of industry association or
membership cooperative

Form: Privacy policy for online and electronic
business conduct of industry association or
membership cooperative

PART F: FACEBOOK TERMS OF USE

§ 20:26
§ 20:27

§ 20:28
§ 20:29

Policy Statement: Commercial Facebook internal
guidelines (“Do’s and Don’ts”)

Form: Commercial facebook internal guidelines (“Do’s
and Don’ts”)

Commentary: Facebook terms of use
Form: Company Facebook terms of use
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PART G: DATA ACCESS AGREEMENTS

§ 20:30 Commentary: Data sharing and safeguards
agreement

§ 20:31 Form: Data sharing and safeguards agreement

§ 20:32 Commentary: Data use and access agreement for “e-
news” publisher to receive and use membership
information of a membership organization

§ 20:33 Form: Data use and access agreement for “e-news”
publisher to receive and use membership
information of a membership organization

§ 20:34 Commentary: Data access and non-disclosure
agreement for consultant to receive and use
healthcare information of a data provider

§ 20:35 Form: Data access and non-disclosure agreement for
consultant to receive and use healthcare information
of a data provider

§ 20:36 Commentary: Software and data access agreement for
a customer’s contractor to obtain data from a data
provider

§ 20:37 Form: Software and data access agreement for a
customer’s contractor to obtain data from a data
provider

PART H: BASIC DATA LICENSING AGREEMENTS
AND DATA SECURITY

§ 20:38 Practice guide: Checklist of key considerations for
data license or service agreement

§ 20:39 Key Terms: Checklist of data security provisions

§ 20:40 Commentary: Electronic database subscription
agreement

§ 20:41 Form: Electronic database subscription agreement

§ 20:42 Commentary: Electronic database license agreement

§ 20:43 Form: Electronic database license agreement

§ 20:44 Commentary: Limited program license for data
collection and access

§ 20:45 Form: Limited program license for data collection and
access

§ 20:46 Commentary: Production and distribution of
electronic database

§ 20:47 Form: Agreement for production and distribution of
electronic database

§ 20:48 Commentary: Data and application license agreement
for web site operator

§ 20:49 Form: Data and application license agreement for
web site operator

§ 20:50 Commentary: “VAR” agreement for combination and
resale of provider data services with VAR data
services
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§ 20:51 Form: “VAR” agreement for combination and resale of
provider data services with VAR data services

§ 20:52 Commentary: Data license and integration agreement
for use with licensee application

§ 20:53 Form: Data license and integration agreement for use
with licensee application

PART I: DATA LICENSING IN MARKETING AND

E-COMMERCE

§ 20:54 Commentary: Agreement for network and data
marketing services

§ 20:55 Form: Agreement for network and data marketing
services

§ 20:56 Commentary: Data license agreement to value-added
reseller (VAR)

§ 20:57 Form: Data license agreement for value-added
reseller (VAR)

§ 20:58 Commentary: E-commerce data sharing agreement

§ 20:59 Form: E-commerce data sharing agreement

§ 20:60 Commentary: Data license agreement for post-sale
transaction data

§20:61 Form: Data license agreement for post-sale
transaction data

§ 20:62 Commentary: Data license agreement between an
“app” operator and a research data marketing
company data

§ 20:63 Form: Data license agreement between an “App”
operator and a research data marketing company

PART J: E-COMMERCE

§ 20:64 Commentary: Terms and conditions for use of an
electronic ordering system

§ 20:65 Form: Terms and conditions for use of an electronic
ordering system

§ 20:66 Commentary: Webstore operation and resale
agreement

§ 20:67 Form: Webstore operation and resale agreement

§ 20:68 Commentary: Web-linking or co-branding agreement

§ 20:69 Form: Web-linking or co-branding agreement

§ 20:70 Commentary: Co-brand service partner agreement

§ 20:71 Form: Co-brand service partner agreement:
agreement for an e-commerce vendor to provide web-
based or web-related services or software to the
operator of a commercial web site

§ 20:72 Commentary: Retail partner agreement

§ 20:73 Form: Retail partner agreement: e-commerce
agreement for vendor to sell products over a third-
party web site
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§ 20:74 Commentary: E-commerce marketing agreement
(sponsorship)

§ 20:75 Form: E-commerce marketing agreement: sponsorship
(endorsement, promotion and referral)

§ 20:76 Commentary: Network association, advertising, and
e-commerce agreements

§ 20:77 Form: Network association, advertising, and
e-commerce agreement

§ 20:78 Commentary: Master data services subscription
agreement

§ 20:79 Form: Master data services subscription agreement

§ 20:80 Commentary: Data services and license agreement

§ 20:81 Form: Data Services and License Agreement

§ 20:82 Commentary: Master data services agreement
(services model, processing of EDI transactions and
distinguishing input data, output data, and third-
party data components)

§ 20:83 Form: Master data services agreement (services
model, processing of EDI transactions and
distinguishing input data, output data, and third-
party data components)

§ 20:84 Commentary: Master data access and use agreement
(license to access and use service subject to use
restrictions)

§ 20:85 Form: Master data access and use agreement (license
to access and use service subject to use restrictions)

§ 20:86 Commentary: Master data services agreement (for
transactions, with services shown in service offering
table and limited to stated facilities)

§ 20:87 Form: Master data services agreement (for
transaction, with services shown in service offering
table and limited to stated facilities)

§ 20:88 Commentary: Terms of use and access for Web-based
services, including data services

§ 20:89 Form: Terms of use and access for Web-based
services, including data services

§20:90 Commentary: Terms of use for portal access and data
services

§20:91 Form: Terms of use for portal access and data
services

CHAPTER 21. SECURITY INTERESTS
(PERFECTING SECURITY IN SOFTWARE
ASSETS)

§ 21:1 Commentary: Perfecting security interests in
intellectual property

§ 21:2 Form: Collateral patent assignment

§ 21:3 Form: Copyright security agreement
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§21:4
§ 21:5

Commentary: Intellectual property security agreement
Form: Intellectual property security agreement

CHAPTER 22. MANUFACTURING

AGREEMENTS

§ 22:1 Commentary: Agreement for manufacture of products
containing computer programs

§ 22:2 Form: Agreement for manufacture of products
containing computer programs

§ 22:3 Form: OEM agreement

§ 22:4 Commentary: Contract Manufacturing Agreement

§ 22:5 Form: Contract Manufacturing Agreement

CHAPTER 23. STRATEGIC ALLIANCE

AGREEMENTS

§23:1 Commentary

§ 23:2 Form: Strategic alliance agreement (referral of
customers to preferred provider of technology
services)

§ 23:3 Form: Strategic alliance agreement (company’s
purchase of products and services from merchant for
business use or resale)

§ 23:4 Form: Strategic alliance agreement (sales alliance for
traditional and online distribution)

§ 23:5 Form: Strategic alliance agreement (referral of
customers to service provider by storefront business)

§ 23:6 Form: Checklist for evaluating a business partner and
pitfalls in the strategic alliance

§ 23:7 Commentary

§ 23:8 Form: Post-Termination License Agreement

CHAPTER 24. INFORMATION SECURITY,

HACKING, AND VIRUSES

§ 24:1 Commentary: Hacking: An overview of history and

practice

§ 24:2 Commentary: Hacking: Summary of legal principles

§ 24:3 Form: Sample policy for security procedures for
computer systems, applications and programs

§ 24:4 Form: Access agreement for contractors, consultants
and vendor personnel

§ 24:5 Commentary: Electronic records storage

APPENDICES

APPENDIX 1. Computer Terminology Glossary
Table of Laws and Rules
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