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SCHEDULE A
Customer Name: Arizona State Senate (“CUSTOMER™)

Customer Address: 1700 West Washington Street, Phoenix, AZ 85007

Effective Term: August 20, 2021 — September 20, 2021
Description: EchoMail® analysis of Mail-in Ballot envelopes to determine the number of envelopes for which a
signature exists.

Statement of Work:

Purpose - Employ EchoMail to analyse approximately 1.9 Million envelope images from the November 2020
elections for the Arizona State Senate, to determine the number of envelopes for which a signature exists.

CUSTOMER Responsibilites - CUSTOMER will:
1) Provide envelope images from the November 2020 elections
2) Ensure envelope images are delivered via postal mail on a hard drive or uploadedto a
secure repository for ECHOMAIL to download

ECHOMAIL Processing — EchoMail will perform the following processing on each envelope image:
1) Pre-process i.e. auto-align, size calibrate, etc. the envelope image
2) Detect if asignature does not exist on an envelope
3) Detect if in the signature area is a “scribble.” A scribble is as recognized by the
EchoMail Business Intellicence algorithm, and one which may not be a valid signature.
4) Tabulate the total number of envelopes with signatures, without signatures, and ones
that are “scribbles” (potentially invalid signatures requiring human review).

ECHOMAIL Deliverables - EchoMail will deliver the following:
1) Total number of envelopes with and without signatures
2) Images containing no signatures
3) Images containing “scribbles”
Deliverables are dependent on CUSTOMER providing data in a timely manner.

Pricing Schedule

Part Number Part Description Units Unit Cost One-Time Recurring

Licenses

EchoMail Businsess
Intelligence Server for
Blank Signature Analysis
(up to 190 EPUY)

EM-BI-190EPU-SVR. 1 $ 37,500.00 $ 37,500.00 $ 0.00

EchoMail Businsess
Intelligence Server for
“Scribble” Analysis (up to
190 EPU?)

EM-BI-190EPU-SVR 1 $ 15,000.00 $ 15,000.00

EM-DW -190EPU-SVR EchoMail Data 1 $ 250000 [ $ 250000 | § 0.00

Warchousing Server
$ S55,000.00 $ 0.00

! One (1) EPU equals the processing of up t010,000 im ages.
* One (1) EPU equals the processing of up t010,000 im ages.
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Professional Services
EM-BI-Setup Satp EchoMail Buginseds 1 $ 950000 $ 950000] $ 0.00
Intelligence Server
EM-DW-Setup Setup EchoMail Data 1 § 500000 $ 500000 $  0.00
Warchousing platform
EMRPT-Services Data Reporting Services 1 $ 3,000.00 $  3,000.00 b 0.00
EM-PS-Proj-Mgt Project Management 1 $  2,500.00 $  2,500.00 $ 0.00
Sub-Total $ 20,000.00 $ 0.00
Total $ 75,000.00 $ 0.00
Consideration
EM-CONSIDERATION | Consideration 1 ($ 25,000.00) ($ 25,000.00) $ 0.00
Sub-Total ($ 25,000.00) $ 0.00
NET Total $ £0,000.00 $ 0.00

Payment Schedule: CUSTOMER agrees to pay ECHOMAIL according to the following payment schedule:

Timin Amount

Upon Signing of Schedule A $ 25,000.00
Upon Delivery of Count of Envelopes with No Signatures and “Scribbles”™ | $ 20,000.00
Prior to Delivery of Envelope Images with No Signatures and “Scribbles™ | $  5,000.00

Other Terms:
Additional charges shall apply at the Unit Price set forth above in the event that quantity of use of the foregoing
licensed Software and Services exceeds purchased amounts hereunder. Such additional charges shall be billed to the
CUSTOMER on monthly basis. ECHOMAIL shall issue no credits to CUSTOMER for any licenses not used by
CUSTOMER On the expiration date, and unused licenses may not be carried over into subsequent periods.

In the event CUSTOMER requests ECHOMAIL with prior written confirmation to ECHOMAIL to take specific
actions, for example travel for onsite training or strateey meeting, shipping data on physical media such as tapes or
disks etc., costs of shipping, telecommunications, mailing, traveling and out-of-pocket expenses incurred by EchoMail,
Inc. in the performance of such actions are not included herein, and will be billed directly to CUSTOMER on a
monthly basis.

This Schedule is governed by the EchoMail Software & Services Licensing Agreement. If there is any conflict
between this Schedule and the EchoMail Software & Services Licensing Agreement, all terms of the EchoMail
Software & Services Licensing Agreement shall control, except payment terms. Payment is due prior to start of work
and use of Software and Services. Both parties agree to the foregoing as of this 20™ day of August 2021, and to
execute their performance obligations as set forth herein.

ECHOMAIL Authorized Representative CUSTOMER Authorized Representative

Signature: %57 Signature: oo Far

<

NameShlva Ayyadurai Name: Karen Fann

Title: PreS|dent & CEO Title: President of the Arizona Senate
All rights reserved. © 2021 EcholMail, Inc. Proprietary and Confidential.
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1.0

2.0

3.0

MASTER LICENSE AND SERVICES AGREEMENT

This Agreement is entered into as of August 20, 2021 (“the Effective Date”) between EchoMail, Inc., a Delaware
Corporation, its subsidiaries, affiliates, authorized resellers/distributors, (“ECHOMAIL™) and Arizona State Senate, its
subsidiaries and affiliates, (“CUSTOMER™).

In consideration of the mutual covenants contained herein, the parties hereto hereby agree as follows:

Definitions

1.1

1.2

1.3

License

2.1

2.2

2:3

As used herein, the following terms shall have the designated meanings:

“Licensed Software™ shall mean the software designated on any Schedule as being licensed by
ECHOMAIL to CUSTOMER under this Agreement.

“Schedule” shall mean any schedules or exhibits, including any Statements of Work included therein,
executed by the parties and attached to the Agreement as of the date hereof and any Schedules or exhibits,
including any Statement of Work included therein, subsequently executed by the parties and attached to
this Agreement.

“Services” shall mean the services designated in any Schedule as being provided by ECHOMAIL to
CUSTOMER under this Agreement.

If the agreed-upon offering from ECHOMAIL includes Licensed Software, ECHOMAIL will grant to
CUSTOMER a non-perpetual, non-exclusive, non-transferable, non-sublicensable right and license to use
the Licensed Software in object code form only to receive, process, analyze, transmit and respond to digital
content i.e. messages, images, email, web pages, social media posts, etc. solely for its own business
purposes subject to and in accordance with the provisions of this Agreement, the terms in Schedule, and the
accompanying documentation.

If CUSTOMER requires access of Licensed Software by any consultants or third-party entities, then
CUSTOMER agrees to ensure that such consultants or third-party entities execute a separate agreement
with ECHOMAIL to ensure protection of ECHOMAIL s Intellectual Property. CUSTOMER agrees that at
no time will CUSTOMER allow any direct or indirect competitor of ECHOMAIL to access or to use the
Licensed Software. CUSTOMER agrees to abide by ECHOMAITL s reasonable definition of competitor,
should there ever come a question as to if an entity is a competitor to ECHOMAIL or not.

The Licensed Software and documentation provided therewith are provided with RESTRICTED RIGHTS.
Use, duplication or disclosure by the United States Government is subject to the restrictions as set forth in
subparagraph (¢)(1)(ii) of the Rights in Technical Data and Computer Seftware clause at DFARS 252.227-
7013 or subparagraphs (¢)(1) and (2) of the Commercial Computer Software - Restricted Rights at 48 CFR
52.227-19, as applicable.

ECHOMAIL Responsibilities

3.1

3.2

3.3

3.4

ECHOMAIL shall be solely responsible for the proper installation of the Licensed Software in machine-
readable, object code form.

ECHOMAIL will also provide to CUSTOMER services for implementation, training, customization,
maintenance, hosting and other services related to Licensed Software as requested by CUSTOMER as
outlined in the appropriate Schedule(s).

ECHOMAIL agrees to provide to CUSTOMER access codes for the use of the Licensed Software. On the
date that CUSTOMER uses any of those access codes to use the Licensed Software in a production format,
the formal delivery of the Licensed Software is complete (“Delivery Date™).

Following the Delivery Date, ECHOMATL shall provide software support and maintenance services under
this Agreement in accordance with the terms and conditions set forth in the appropriate Schedule.
ECHOMAIL shall provide the software support services set forth in Schedule for only the then current
release of the Licensed Software.



4.0

5.0

6.0

7.0

8.0

9.0

10.0

11.0

3.5 ECHOMAIL will provide timely new releases and updated documentation of the Licensed Software at no
additional cost to CUSTOMER.

Services
4.1 All work shall be performed in a workmanlike and professional manner by ECHOMALIL having a level of
skill in the area commensurate with the requirements of the scope of work to be performed.

Price

The prices for all ECHOMAIL Licensed Software, Services and related maintenance and support services shall be
set forth in the applicable Schedule. If CUSTOMER desires to add additional software to the Licensed Software or
buy additional units, CUSTOMER shall have the right to do so during the term hereof for the prices set forth in
applicable signed Schedule(s).

Payment
6.1 CUSTOMER shall pay ECHOMAIL the fees for all Licensed Software and related maintenance and

according to the Payment Schedule as outlined in signed applicable Schedule(s).

6.2 ECHOMAIL shall invoice CUSTOMER for all CUSTOMER pre-approved Out-of-Pocket Expenses and
any other amounts due as set forth in signed applicable Schedule(s) on a monthly basis. Each invoice shall
contain detailed entries of Software, Service and other items. CUSTOMER shall pay all as denoted in
signed applicable Schedule(s).

6.3 If CUSTOMER does not pay for the Licensed Software within the time limits as agreed upon in signed
applicable Schedule(s), ECHOMAIL will contact CUSTOMER to obtain payment and attempt to resolve
any discrepancies. If after 30 days, the discrepancy cannot be solved, CUSTOMER agrees that
ECHOMAIL has the right to terminate CUSTOMER’S further use of the Licensed Software until payment
is received.

6.4 All payments not made within the time periods specified herein shall bear interest at the rate of one and one
half percent (1.5%) per month or the maximum allowed by law, whichever is less, until paid in full.
6.5 In the event of termination, CUSTOMER is responsible for any and all amounts due to EchoMail per the

terms of any signed Schedules or Statement of Work(s).

Schedules
The applicable Schedule sets forth the ECHOMAIL Licensed Software and/or Services to be obtained by
CUSTOMER. The parties may execute additional Schedules and such additional Schedules will be bound by the
terms of this Agreement.

Publicity
ECHOMAIL may not use CUSTOMER’S name and identifying logo on ECHOMAIL’S customer list and web site
without CUSTOMER’s written advance approval.

Transmission Difficulties
CUSTOMER acknowledges that it shall be fully and solely responsible for assuring that data sent by CUSTOMER
to ECHOMALIL reach ECHOMAIL in proper condition, and ECHOMAIL shall have no liability in connection
therewith.

Intellectual Property Rights

ECHOMAIL possesses, and shall at all times continue to possess and own, the entire right, title and interest in and to
the Licensed Software, the results or deliverables of any Services performed hereunder (which shall be deemed to be
Licensed Software for purposes of this Agreement) and all intellectual property rights of any nature whatsoever with
respect to the foregoing. Notwithstanding the foregoing, ECHOMAIL does not possess, and shall not obtain, any
right, title or interest whatsoever in any ballot envelopes (to include the contents thereof) or any other voting or
election-related documents, data, equipment or materials provided or made available to ECHOMAIL by
CUSTOMER. All right, title and interest in and to any programs, systems, data and materials furnished to
ECHOMAIL by CUSTOMER are and shall remain the property of CUSTOMER and will be returned to
CUSTOMER at the earlier of termination of this Agreement or the completion of Services.

Confidential Information
11.1 During the term of this Agreement, each party shall disclose to the other party, both orally and in writing,

certain information of the disclosing party which concerns the disclosing party’s business plans, customers,
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12.0

11.2

11.4

11.6

technology or products which are or contain confidential, proprietary or trade secret information
(collectively the “Information™), which is either marked in a manner to indicate that it is considered
proprietary or confidential or otherwise subject to limited distribution as provided herein, or is disclosed in
such a manner that a reasonable person would understand the confidential nature of the Information
disclosed. In addition, future business plans, customer, customer lists and financial information, and
confidential information of third parties to which a party has had access shall be deemed Information. A
party receiving Information shall hold such Information in strict confidence and shall not disclose such
Information to any person or entity other than to the employees, agents or consultants of such party having
a need to know in order for such party to perform properly its obligations under this Agreement. Such
party shall make no other use of any nature whatsoever of any such Information. The Licensed Software
constitutes Information of ECHOMAIL. All ballot envelopes (to include the contents thereof) and any
other voting or election-related documents, data, equipment or materials provided to ECHOMAIL by
CUSTOMER constitute Information of CUSTOMER.

All vendors, service providers, consultants and other third-party agents engaged by the CUSTOMER that
are involved in the use of or interaction with ECHOMAIL shall sign EchoMail Mutual Non-disclosure
Agreement.

This Agreement shall impose no obligation of confidentiality upon a recipient with respect to any portion
of the Information received hereunder which is (a) now or hereafter, through no unauthorized act or failure
to act on recipient’s part, in the public domain; (b) known to the recipient without an obligation of
confidentiality at the time recipient receives the same from the disclosing party, as evidenced by written
records; (¢) hereafter furnished to the recipient by a third party as a matter of right and without restriction
on disclosure; (d) furnished to others by the disclosing party without restrictions on disclosure; (e)
independently developed by the recipient without use of the disclosing party’s Information; or (f) required
to be disclosed pursuant to a requirement of a government agency or law, so long as the recipient provides
prompt notice to the disclosing party of such requirement prior to any such disclosure and reasonably
cooperates with the disclosing party if it elects to seek to limit or avoid such disclosure by any lawful
means.

Each party acknowledges that in the event of any breach or threatened breach of this Section 11.0, the other
party shall suffer irreparable harm and will not possess an adequate remedy at law. Accordingly, each
party shall have the right to obtain injunctive relief to restrain such breach or threatened breach.

No right of ownership or title to any Information is transferred by either party to the other party under or
pursuant to this Agreement.

CUSTOMER acknowledges that Licensed Software provided by ECHOMAIL is copyrighted by
ECHOMAIL. The trademarks, trade names and logos under which ECHOMAIL markets the Licensed
Software are the exclusive property of ECHOMAIL and this Agreement provides no rights thereto to
CUSTOMER. Any copyright notice used by ECHOMAIL shall not be deemed to imply that any part of
such item has been published or has been placed in the public domain.

Warranty

12.1

12.2

ECHOMAIL warrants for a period of sixty (60) days following the Delivery Date of the applicableLicensed
Software to CUSTOMER that any Licensed Software provided by ECHOMAIL shall materially conform to
ECHOMAIL’S then current documentation. In the event any Licensed Software does not so materially
conform to then current documentation, ECHOMAIL shall undertake reasonable commercial efforts to
correct such non-conformity. Such correction shall constitute CUSTOMER’S sole remedy and
ECHOMAIL’S sole liability in the event of any breach of such warranty by ECHOMAIL.

EXCEPT AS OTHERWISE STATED IN THIS SECTION 12, ECHOMAIL MAKES NO WARRANTIES
WITH RESPECT TO THE LICENSED SOFTWARE OR THE SERVICES PERFORMED UNDER THIS
AGREEMENT AND DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
STATUTORY OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT, FREEDOM FROM BUGS, CORRECTNESS OR RELIABILITY, OR THAT
THE LICENSED SOFTWARE’S USE WILL BE UNINTERRUPTED OR ERROR-FREE, AND ALL
WARRANTIES ARISING OUT OF COURSE OF DEALING, COURSE OF PERFORMANCE, OR
USAGE IN THE TRADE.
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13.0

14.0

15.0

16.0

17.0

Infringement

13.1

13.2

13.3

ECHOMAIL shall defend, indemnify and hold harmless CUSTOMER from all costs, expenses, damages,
suits and other proceedings incurred by CUSTOMER, its officers, directors, employees or agents in
connection with any claim that the Licensed Software infringes any patent, copyright, trade secret or other
proprietary rights of any third party, provided that (a) CUSTOMER promptly informs ECHOMAIL of any
such action, and (b) CUSTOMER furnishes to ECHOMAIL all information and assistance in connection
therewith which may be reasonably requested by ECHOMAIL from time to time. ECHOMAIL shall have
the sole right to settle, defend, or otherwise handle any such claim. In the event the use of any Licensed
Software is enjoined, ECHOMAIL shall, at its option, either (a) procure for CUSTOMER the right to
continue to use such Licensed Software, (b) replace or modify the same to make it non-infringing, or (c)
terminate the license to such Licensed Software and provide a pro rata refund to CUSTOMER of all
amounts paid by CUSTOMER for the allegedly infringing Licensed Software to ECHOMAIL hereunder,
based upon a five (5) year life of such Licensed Software.

ECHOMAIL’S obligations under this Section 13.0 shall be only for the benefit of CUSTOMER.
ECHOMAIL shall not be obligated to defend or to be liable under this Section 13.0 to the extent the
infringement asserted arises out of (a) compliance with specification originating with CUSTOMER, (b)
use or combination of Licensed Software with items not provided by ECHOMAIL to the extent such
infringement would not have occurred but for such use or combination with such other items; (¢) use of
other than the latest unmodified version of Licensed Software if such infringement would have been
avoided by the use of such later version, or (d) modification of Licensed Software other than by
ECHOMAIL.

This Section 13.0 states the exclusive remedy of CUSTOMER and the entire liability of ECHOMAIL with
respect to infringement of any patent, copyright, or other proprietary rights of third parties by items
fumished by ECHOMALIL hereunder.

Indemnification

14.1

Each party shall indemnify and hold harmless the other party, its subsidiaries, their officers, directors,
agents and employees from any claims for loss, cost, damage, expense or liability by reason of bodily
injury (including death) or tangible property damage arising out of, as a result of, or in connection with, the
indemnifying party’s performance under this Agreement or the negligent actions or omissions or willful
wrongdoing of the indemnifying party, provided that the indemnified party gives the indemnifying party
prompt written notice of such claims and, upon the request of the indemnifying party, full information,
reasonable assistance and authority for the defense or settlement of such claims.

Limitation of Liability

EXCEPT AS EXPRESSLY PROVIDED HEREIN, EACH PARTY’S LIABILITY UNDER THIS AGREEMENT,
WHETHER FOR BREACH OF WARRANTY OR CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE, SHALL IN NO EVENT EXCEED THE CONTRACT PRICE, AS SET FORTH IN SCHEDULE A.
IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY FOR INDIRECT, SPECIAL, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES OF ANY KIND, WHETHER UNDER THIS AGREEMENT OR
OTHERWISE, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS.

Term

Unless earlier terminated in accordance with Section 17.0 hereof, the term of this Agreement shall commence as of
the date hereof and shall continue in full force and effect for sixty (60) days thereafter, unless terminated by either
party by written notice to theother at least seven (7) days in advance.

Termination

17.1

In the event of a breach of this Agreement by a party hereto (including without limitation use of the
Licensed Software by CUSTOMER in excess of the use limitations specified in any applicable Schedule(s),
the non-breaching party shall give notice of such default to the other party and, if the breach is not cured
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18.0

17.2

17.3

17.4

within fifteen (15) calendar days of such notice, the non-breaching party shall be entitled to terminate this
Agreement immediately upon notice to the other party.

In the event a party hereto files a voluntary petition for bankruptcy, has an involuntary petition for
bankruptey filed against it which remains undismissed for at least sixty (60) days, makes an assignment for
the benefit of its creditors, or has a receiver appointed for all or a substantial portion of its property, the
other party shall have the right to terminate this Agreement immediately upon notice.

The rights and obligations of the parties under Sections 2.3, 6.0, 8.0, 10.0, 11.0, 12.0, 13.0, 14.0,15.0, 17.3
and 18.0 hereof shall survive any termination of this Agreement. Except for the foregoing, immediately
upon the effective date of any termination, all rights and obligations of the parties under this Agreement
shall cease and terminate. CUSTOMER shall, within ten (10) days after the effective date of any
termination, promptly, first, deliver to ECHOMALIL all copies of any Licensed Software provided by
ECHOMAIL and all ECHOMAIL’S Information then in CUSTOMER’S possession; second, destroy any
copies of Licensed Software whatsoever in CUSTOMER’S possession; third, allow ECHOMAIL access to
hardware systems that contained or contain Licensed Software to verify and ensure termination of use of
Licensed Software.

In the event of early termination, CUSTOMER is obligated to pay to ECHOMAIL any and all amounts due
for Services performed through the date of termination.

Miscellaneous

18.1

18.2

18.3

18.4

18.5

18.6

18.7

Each party irrevocably agrees that in any court proceedings initiated by CUSTOMER, the state and federal
courts located in the State of Arizona shall have exclusive jurisdiction to settle any dispute, and for any
court proceedings initiated by ECHOMAIL, the state and federal courts located in the Commonwealth of
Massachusetts shall have exclusive jurisdiction to settle any dispute with respect to any matters relating to
this Agreement.

Neither party shall be in breach of this Agreement if there is any total or partial failure of performance by it
of its duties and obligations under this Agreement occasioned by any act of God, fire, act of government or
state, war, civil commotion, insurrection, embargo, prevention from or hindrance in obtaining any raw
materials, energy or other supplies, labor disputes of whatever nature and any other reason beyond the
reasonable control of either party.

In the event that any provision of this Agreement shall be held to be void or unenforceable by any court of
competent jurisdiction, such determination shall not affect the remainder of this Agreement, which shall
remain in full force and effect, and the void or unenforceable provision shall be enforced to the maximum
extent legally permissible.

This Agreement shall not be transferable or assignable by either party without the prior written consent of
the other party. Any assignment or transfer in violation of this provision shall be void and without effect.
This Agreement embodies and sets forth the entire agreement and understanding of the parties and
supersedes all prior oral or written agreements, understandings, proposals or arrangements relating to the
subject matter of this Agreement between ECHOMAIL and CUSTOMER or one of CUSTOMER’S
subsidiaries or affiliates. Wherever there is a conflict between the terms and conditions contained in this
Agreement and those set forth in any type of “shrinkwrap” license agreement that may accompany the
software, or wherever a shrinkwrap license agreement is silent pursuant to the terms and conditions in this
Agreement, the terms and conditions contained in this Agreement shall take precedence. This Agreement shall
not be amended, modified, varied or supplemented except in writing signed by duly authorized
representatives of the parties.

No failure or delay on the part of either party hereto to exercise any right or remedy under this Agreement
shall be construed or operate as a waiver thereof, nor shall any single or partial exercise of any right or
remedy under this Agreement preclude the exercise, or further exercise, of any other right or remedy as the
case may be. The rights and remedies provided in this Agreement are cumulative and are not exclusive of
any rights or remedies provided by law.

Any notice or other document to be given under this Agreement shall be in writing and shall be deemed to
have been duly given if sent by certified mail, return receipt requested, addressed as follows, provided that
a party may change its notice address by notice thereof:
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If to ECHOMAIL: EchoMail, Inc.
701 Concord Avenue
Cambridge, MA 02138-3730

If to CUSTOMER: Name and address specified in Schedule A

The parties agree that the terms of this Agreement governs any and all schedules agreed by both parties.

EchoMail, Inc. Arizona State Senate
Shiva Ayyadurai Karen Fann
Name Name
President/CEQ President of the Arizona State Senate
Title B //a B Title
///" /}/,’/-;//// 2
- e -
Signature /= Signature
812712021 8/27/2021
Date Date
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