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ESCROW BIPARTITE AGREEMENT NO. C576400-E03

Backbase Europe B.Y.,

having its registered premises in Amsterdam, The Netherlands, legally represented in this by its
Director, J.G. Pleiter, hereinafter to be referred to as "the Main Supplier”

Backbase USA Inc.

having its registered premises in San Francisco, California, USA, legally represented in this by its
Director, J.G. Pleiter, hereinafter to be referred to as “the U.S. Supplier” and together with the Main
Supplier, hereinafter to be referred to as “the Supplier.”

and

Escrow Europe BV,

having its registered premises in Amsterdam, the Netherlands
acting under the name of NCC Group Escrow Europe, having its registered premises in Amsterdam,
1017 BZ Herengracht 414, the Netherlands, legally represented in this by its Director, N. Hagels,

hereinafter to be referred to as “Escrow Europe”.

Each party retains one signed original.
Thus drawn up and signed in triplicate,

Amsterdam, April 1, 2009 San Francisco, April 1, 2009

name: J.G. Pleiter
position: CEO

name : SW. Remans

position : General Manager
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WHEREAS:

- The Supplier has entered and is continuing to enter into End User License Agreements with
various Licensees (hereinafter to be referred to as “License Agreements”), relating to the
software as indicated in the Escrow Agreement, hereinafter to be referred to as "the
Software”;

Under the terms of the said License Agreement(s), the Supplier has made the object code
of the Software available to the Licensees and has defined each Licensee’s rights to the
said object code;

- The Supplier has reserved and will not without justified cause surrender or disclose to the
Licensees the source code for the Software, hereinafter to be referred to as “the Source
Code", which is a trade secret of Supplier;

The Supplier recognises, however, that in certain circumstances, solely and exclusively for
the reasons of continuity, Licensees may require possession of the Source Code so that they
may modify, adjust and make additions to the Software in order to safeguard their
continuous and normal use of the Software, when Supplier is unable or unwilling to do so

for reasons specified herein.
The Supplier wishes to deposit the Source Code with an independent third party and the
Licensees may become individually a party to this depositary arrangement, such

participating Licensees hereinafter to be referred to as “Registered Licensees” ;

This type of deposit shall be known as "escrow” and the independent third party as an
"escrow agent”;

The Supplier has consulted Escrow Europe in this matter and Escrow Europe is willing and

able to act as escrow agent and accept the Source Code in escrow;

The parties hereto wish to set out these matters agreed in a memorandum of Agreement.

%
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HEREBY DECLARE THAT THEY HAVE REACHED AGREEMENT AS FOLLOWS:
Article 1 Source code
1 Name 1 Backbase Client Edition R2.x and
subsequent versions and releases
Article 2 Terms of the Escrow Agreement
2. Commencing date :  Date of signing
2.2 Validity of the Escrow Agreement : Unlimited
23 Expire date : each year as of commencing date
2.4 By signing this new agreement C576400-E03, the current agreement C576400-E02
d.d. October 3oth, 2006 between Main Supplier and Escrow Europe will be
superseded and terminated and be no longer valid.
Article 3 Payments
34 Entrance fee : paid by Main Supplier
3.2 Annual fee :  to be paid by Main Supplier
one year as of commencing date
3i3 Annual registered Licensee Fee :  to be paid by Main Supplier

All invoiced by Backbase to End-
Customer

Upon signing of the acceptance form Main Supplier is due to pay the registered
Licensee Fee yearly with respect to each registered Licensee.

ﬂ
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34 Extra update above the update free of charge as determined in article 4 paragraph 1
of the contract provision: to be paid by Main Supplier
3.5 Verification on base of a due of 4 (four) hours. When more time is needed, Main
Supplier will be charged on subsequent calculation.
3.6 Release fee: on base of the used material and time.
Article 4 Contract provisions
4.1 Enclosed contract provisions are inextricably bound up with this Escrow Agreement.
4,2 An Appendix is inextricably bound up with this Escrow Agreement.
Article 5 Release of the Source Code by Escrow Europe
5.1 Subject to art. 5.2, Escrow Europe is obliged to release a copy of the Source Code:
a. to the Supplier at any time upon written request;
b.to the Registered Licensee, when the Supplier and the Registered Licensee jointly
request Escrow Europe in writing to do so and include in their request the Deposit
Code and a description of the applicable portion of the Software;
c. to the Supplier or the Registered Licensee on the grounds of a final ruling by
the competent court or by a chosen dispute settlement forum in favour of one of
these parties, provided that the Supplier or the Registered Licensee includes with its
request a certified copy of the ruling.
5.2 Escrow Europe is obliged to release a copy of the Source Code to the Registered

Licensee only if one or more of the following events occur (hereinafter referred to as
“Release Conditions”), and subject to the release procedures set forth in Section
5:3:

a. Supplier ceases business, and its maintenance obligations to the Registered

Licensee are not assumed and performed by an affiliated or successor entity which is
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capable of performing, and which undertakes to perform, the maintenance
obligations under the same terms that Supplier performed such maintenance.

b. Supplier ceases to provide maintenance for the Software during the maintenance
period specified in the applicable License Agreement, and its maintenance
obligations to the Registered Licensee are not assumed and performed by an
affiliated or successor entity which is capable of performing, and which undertakes
to perform, the maintenance obligations under the same terms that Supplier

performed such maintenance.

c. Supplier becomes subject to a Bankruptcy Event. A "Bankruptcy Event” shall mean
that (i) voluntary or involuntary proceedings by or against Supplier are instituted in
bankruptcy or under any insolvency law (other than proceedings for reorganization
under Chapter 11 of the U.S. Bankruptcy Code or proceedings for solvent
reconstruction or amalgamation under Dutch law), which proceedings, if
involuntary, shall not have been dismissed within 60 days after the date of filing; (ii)
a receiver or custodian is appointed for Supplier (other than a trustee under Chapter
11 of the Bankruptcy Code or equivalent appointment under Dutch law), or (iii)
proceedings are instituted by or against Supplier for the liquidation or dissolution of
Supplier, which proceedings, if involuntary, shall not have been dismissed within 60
days after the date of filing. It is not a release event if Supplier continues to offer
maintenance for the Software as a debtor in possession under the protection of
Chapter 11 of the US Bankruptcy Code or equivalent provisions of Dutch law.

If a Registered Licensee believes in good faith that a Release Condition has
occurred, it may provide written notice of the occurrence of the Release Condition
to Escrow Europe, together with a request for the release of the Source Code. Upon
receipt of such notice, Escrow Europe shall provide a copy of the notice to the Main
Supplier and the U.S. Supplier by commercial express mail.

The Main Supplier or the U.S. Supplier shall have ten (10) business days after the
mailing of Escrow Europe’s notice to deliver contrary instructions (“Contrary
Instructions”) to Escrow Europe. Contrary Instructions shall mean the written
representation by the Main Supplier or the Supplier that a Release Condition has not
occurred or has been cured.
















