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Appendix 2

NOTE:

Registration Agreement

A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND

RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEPOSIT
ACCOUNT AGREEMENT.

Agreement between:

1) Clear Ballot Group, Inc., whose principal place of business is at 2 Oliver Street, 2" Floor, Boston, MA 02109 ("Licensor");

) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with its
principal office at 11675 Rainwater Drive, 600 Northwinds, Suite 260, Alpharetta, GA 30009 USA ("NCC Group"); and

3) Colorado Department of State — Elections Division, whose principal place of business is at 1700 Broadway Suite 550,
Denver, CO 80290 ("Licensee");

Agreement:

1 This registration agreement (“Registration Agreement”) is supplemental to the terms and conditions of the multi licensee
deposit account software escrow agreement number 66884 dated 4/14/2017 ("Escrow Agreement") and the Deposit Account
Agreement(s) (as defined in the Escrow Agreement) number(s) 502411 dated 7/14/2021 both between the Licensor and NCC
Group.

2 This Registration Agreement, the Escrow Agreement and the relevant Deposit Account Agreement(s) together shall form a
binding agreement between the Licensor, NCC Group and the Licensee in accordance with the terms of the Escrow
Agreement.

3 The Licensee hereby agrees to take the benefit of, agrees and undertakes to perform its obligations under and be bound by
the terms and conditions of the Escrow Agreement as though they were a party to the Escrow Agreement and the Deposit
Account Agreement and named therein as a Licensee.

4 This Registration Agreement shall take effect when NCC Group has registered Licensee as a party to the relevant Deposit
Account Agreement.

5 The Release Events for the undersigned Licensee are as follows:

0] a receiver, trustee, or similar officer is appointed for the business or property of the Licensor; or

(i) the Licensor files a petition in bankruptcy, files a petition seeking any reorganization (without confirming
immediately in writing to Licensee that it will continue to maintain the Software in accordance with the terms of
the License Agreement or any applicable maintenance agreement), makes an arrangement, composition, or
similar relief under any law regarding insolvency or relief for debtors, or makes an assignment for the benefit of
creditors; or

(iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and not
stayed, enjoined, or discharged within 60 days; or

(0] the Licensor takes any corporate action authorizing any of the foregoing; or

(i) any similar or analogous proceedings or event to those in Sections 6(i) to 6(iv) above occurs in respect of the
Licensor within any jurisdiction outside the USA; or

(iii) the Licensor ceases to carry on its business or the part of its business which relates to the Software; or

(iv) the Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or modification of the Software under the License Agreement or any maintenance
agreement entered into in connection with the Software and has failed to remedy such default notified by the
Licensee to the Licensor within a reasonable period.

Signed for and on behalf of Colorado Department of State — Elections Division

Christopher P. Beall

NBIMIE. et e e e et e e e TP TUT T PPPPPPPP
Deputy Secretary of State
Position: ....... p ..... yy ........................................... ' (Authorized Signatory)
21-Sep-21
Date: ..o '
Agreement Number: 66884 Version July 2017
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From: Cheryl Quinn

To: Jessi Romero
Cc: Dalton Lane; Escrow Operations;

Brad Lang
Subject: New Licensee of record - Deposit Account #502411
Date: Wednesday, September 22, 2021 3:40:50 PM
Attachments: image001.png

66884 - Signed Agreement.pdf
502411- Registration Agreement - Colorado Department of State - Elections Division.pdf

Dear Jessi,

This email formally acknowledges the acceptance of Colorado Department of State - Elections
Division as a licensee (“Licensee”) on Deposit Account 502411/Escrow Agreement 66884 between
Clear Ballot Group, Inc. and NCC Group Escrow Associates, LLC (“NCC Group”).

Please find a copy of the Licensee enrolment form and Escrow Agreement attached. Please note the
above account number on all future correspondence relating to this Agreement.

We currently hold escrow material under this Escrow Agreement. Following any further deposit of
escrow material NCC Group will notify all parties, and will continue to do so for updates received
going forward.

NCC Group appreciates the opportunity to serve as the escrow agent in this transaction. If you have
any questions, please do not hesitate to contact your Account Executive, Dalton Lane, at 678-381-

2765, orviz emai: |

Sincerely,

Cheryl Quinn
Manager of US Operations | NCC Group Escrow Associates, LLC.

pH: (415) 276-0416 | Email: || G

Website: Software Resilience - NCC Group
650 California Street | Suite 2950| San Francisco, CA 94108

Just because you don't see cyber threats and risks,
1weswl meow lheyre nol er .

nccgroup®
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https://urldefense.com/v3/__https://gbr01.safelinks.protection.outlook.com/?url=https*3A*2F*2Fsoftwareresilience.nccgroup.com*2F&data=04*7C01*7Ccheryl.quinn*40nccgroup.com*7Cee72c01a9838454b1fc608d8b4205bce*7Ca41111be486b45f68bd0ee01a62f368e*7C0*7C0*7C637457398366609979*7CUnknown*7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0*3D*7C1000&sdata=3dXC*2BWuUuGgAP6hrI2rvOFKui5ehoKo6fjw0lc5Hhkc*3D&reserved=0__;JSUlJSUlJSUlJSUlJSUlJSUl!!Hbf-Zrs!ptrgae6sMXF2g7iyky4xFBnRSgJ7QhC6uuDfdFQaYEaNklOj55iSk4z6-6WC6TTzezNjZl0$

Just because you don't see cyber threats and risks,

(3
ncegroup® | Shreitlans, Call us before you need us.
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Multi Licensee Deposit Account
Software Escrow Agreement

Date Y/ i+
Licensor Clear Ballot Group, Inc.
Agreement Number 66884

Notice: The parties to this Agreement are obliged to inform Escrow Agent of any changes to the Sofiware or in their

circumstances (including change of name, principal office, contact details or change of owner of the intellectual
property in the Software).
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Escrow Agreement Dated: H 14/ (%

Between:

{1} Clear Ballot Group, Inc. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 ("Licensor”); and

{2) NCC Group Escrow Associates, LLC, a limited iabllity company organized and exisling under the laws of Georgia with an
office at 123 Mission Strest, Suite 900, San Francisco, CA 94105 USA {"Escrow Agent”).

Background:

{A) Licensae has been granted a license to use the Software which comprises computer pragrams.

B) Certain technical information andfor documantation relating to the Software (including, without limitation, the Escrow
Materials, is the confidential information and inteltectual property of Licensor or a third parly.

{C) Licensor acknowledges that in certain circumstances, such information and/or dosumentation would be required by
Licensee in order for if to-continue to exercise its rights under its License Agresment with the Licensor.

(D) The pariies therefore agree that such information and/or documentation should be placed with a trusted third party,
Escrow Agent, so that such information and/or documentation can be released to Licensee shouyld certain clroumstances

arise.

Agreement:

In consideration of the mutual undertakings and obtigations contained in this Agreement, the parlies agree that;

1 Definitions and Interpretation

14

In this Agreement the following terms shall have the following meanings:

"Agreement” means the terms and conditions of this mudti ficensee deposit account sofiware escrow agreement
set out below, including the Schedule and Appendicas hereto.

“Confidential Information™ means all technical andfor commercial information net in the public domain and
which is designated in writing as confidential by any parly. For the avoidance of doubt, the Escrow Material shall
be deemed fo be Licensor's Confidential Information.

“Deposit Account” means an account set up on the axecution of a Deposit Account Agreement under which
specific Escrow Material is deposited by the Licensor with Escrow Agent.

“Deposit Account Agreement” means an agreement in the form attached as Appendix 1, for the sefting up of a
Deposit Account.

“Deposit Form” means the form at Schedule 1 which is to be completed by Licensor and delivered to Escrow
Agent with each deposit of the Escrow Material.

“Escrow Material”™ means the Source Code of the Soflware and such other material and documentation
(including updales and upgrades therelo and new versions thereof) as are necessary lo be delivered or deposited
to comply with Clause 3 of this Agreement.

“Full Verification™ means the tests and processes forming Escrow Agent's Full Verification service andfor such
other tests and processes as may be agreed betwean the parties for the verification of the Escrow Material,

“Integrity Testing" means those tests and processes forming Escrow Agent's Integrity Testing servics, in so far
as they ¢an be appiied fo the Escrow Material.

“Intellectual Property Rights™ mean any capyright, patents, design patents, registered designs, design rights,
ulifity models, trademarks, service marks, trade s=crets, know how, database rights, moral rights, confidential
information, tradle or business names, domain names, and any other rights of a similar nature incliding indastrial
and proprietary rghfs antd other similar protected rights in any country or jursdiction together with all registrations,
applicatlons to register and rights fo apply for regisfralion of any of the aforementioned rights and any licenses of
of In respect of such rights.

“Licanse Agreement” means the agreement under which a Licensee was granied a license fo use the Software,
"Licensee" means any person, firm, company or other entity:

111 towhom alicense to use the Software has been granted; and

1.1.2  whom Licensor has approved for registration under a Deposit Account Agreement; and

1.1.3  who has agreed fo be bound by the terms and conditions of a Deposit Account Agreement by
execuling a completed Redistration Agreement, forwarding the same to Escrow Agent and the receipt
and registration of which has been acknowledged by Escrow Agent in wrifing to Licensor and
tlcenses;

Agreement Number 66884 Version 2 June 2014
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1.2

and references in this Agreement to Licansee shall be to the refevant Licensea or Licenseos given the context in
which such reference is made.

"Order Form" means the order form setting out the delails of the order placed with Escrow Agent for sefting up
thls Agreement andfor the regisiration of a Licensee andfor Deposit Account under this Agresment.

"Registration Agreement" means an agresment in the form set out in Appendix 2 to be signed by Licensor,
Escrow Agent and any company wishing to be a pary to a Deposit Account Agreement or Daposit Account
Agreamenis, as a Licansee and, accordingly, to take the benefit of snd be bound by ke terms and conditions of
the Agreement including payment obligaticns as may be defined in the Registration Agresment

"Release Purposes” means the purposes of undarstanding, maintaining, modifylng and carrecting the Software
exclusivaly for and on behalf of Licensee together with such other purposes (if any) as are permitted under the
License Agreement.

"Software" means the software together with any updates and upgrades thereto and new versions theraof
licensed to Licensee under the License Agreement detalls of which are set out in Schedule 1 of a Depasit
Account Agreement.

"Source Code™ means the computer programming code of the Software in human readable form.
This Agreemient shall be intarpreted in accordance with 1he following:

1,21 headings are for ease of reference only ark shall not be taken into consideration In the interpretation
of this Agreement;

1.2.2  all references to Clauses and Schedules are references to Clauses and Schedules of this Agreement;
and

1.2.3  all references to-a parly or parties are references lo a party or parties to this Agreement.

2 Deposit Acgounts

21

2.2

23

Each time that the Licensor wishes to depasit different Escrow Material under the terms of this Agreement, the
Licensor and Escrow Agant must exectte a completed Deposit Account Agreement containing the details of the
Escrow Material to be deposited In accordance with the obligations contained in Clause 3.

Each signed Deposit Account Agreerment shall be sopplemental to and be govemed by the terms of this
Agresment,

For the avoidance of doubt, if the Escrow Material to be deposited is an update to or development of Escrow
Material alreddy deposited under an existing Deposit Account, the deposit of such Escrow Matertal shall not
require a new Deposit Account and shail be-deposited under the relevant existing Deposit Account,

3 Licensor's Duties and Warranties

3.1

Licensor shali:

3.1.1 defiver a copy of the Escrow Material to Escrow Agent within 30 days of the date Escrow Agent
receives an executed Deposit Account Agreement;

3.1.2  defiver an update or replacement copy of the Escrow Mateifal to Escrow Agent within 30 days of a
material update, errar correction, enhancement, maintenance releass or functional madification to the
Software which resuits in-an updated delivery of the object code version of the Software to Licenses;

3.1.3  ensure that each copy of the Escrow Material deposited with Escrow Agant comprises the Source
Code of the latest version of the Software used by Livensee,

3.1.4  deliver ta Escrow Agent an update or replacemant copy of the Escrow Material within 30 days afier
the anniversary of the last delivery of the Escrow Materlal to ensure that the integrity of the Escrow
Material media is maintained;

345  deliver with each deposit of the Escrow Materal & Daposit Form which includes the following
Information:

3.1.5,1 details of the deposit including the full name of the Software (i.e. the original name as set
out under Schedule 1 to the Deposit Account Agreement together with any new names
given to the Software by Licensor), version details, media type, backup
command/sofiware used, compression used, archive hardware and operating system
details; and

-3.1.5.2 passwordfencryption delails required to access the Escrow Material;

3.1.8  deliver with each deposit of the Escrow Material the following technical information (where
applicable)

3.1.6.1 documentalion describing the pracedures for building, compiling and installing the
Soﬁware,_ Including riames and versions of the developmant tools;

Agreement Number 66884 Version 2 June 2014
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3.1.6.2 Software design information {e.g. modute names and functionality); and

3.1.6.3 name and contact details of amployees with knowledge of how to maintain and support
the Escrow Material; and

34.7 deposit o delailed list of the suppliers of any third party software and tools required to access, install,
build or complie or otherwise use the Escrow Materlal.

3.2 Linensor warrants to both Escrow Agent and Licenses at the time of each deposit of the Escrow Material with
Escrow Agent that:

324  ithas the fult right, ability and authorily to deposit the Escrow Material,

3.2.2 in entering into this Agreement and any Deposit Account Agreement and performing its obligations
under such agreements, it is not in breach af any of its ongoing express or implied obligations to any
third party(s); and

3.2.3  the Escrow Material deposited under Clause 3.1 contains all information in huran-readable form and
is on suitable media to enable a reasonably skiled programmer or analyst to understand, maintain,
modify and correct the Software.

4 Licensee's Responsibilities and Undertakings

4.1 Licensee shall notify Escrow Agent of dny change to the Software that necessitates a replacement deposit of
the Escrow Material.

42  Inthe event that the Escrow Matetial is released under Clause 7, Licenses shali
4.2.1 keep the Escrow Material confidentia! at alf iimes;
422 use the Escrow Malerial only for the Release Purposes;

423 not disclose the Escrow Material to any person save such of Licensae’s employees or tontractors
who nead to know the same for the Ralease Purposes. In the event that Escrow Material is disclosed
to its employees or confractors, Licanses shall ensure that they are bound by the same confidentiality
obiigations as are contained in this Clause 4.2;

4,24 hold alf media containing the Escrow Material in a sate and secure environment when not in use; and

425 forthwith destroy the Escrow Material should Licensee cease to ba entitled to use the Software under
the terms of the License Agreement.

5 Escrow Agent's Duties
51  Escrow Agent shall:

51,1 at aill fmes during the term of this Agreement, retain the latest deposit of the Escrow Materfal in a
safe and secute eénvironment;

5.1.2 notify Licensor and the relevant Licenses of the acceptance of any Registration Agreement; and

54.3 inform Licensor and Licansee of the recelpt of any deposit of the Escrow Material by sending to both
parties a copy of the Deposit Form and/or the Infegrity Testing report or Full Verification report {as the
case may be) generated from the testing processes carried out under Clause 11,

52 11 the avent of failure by Licensor fo deposit any Escrow Material with Escrow Agent, Escrow Agent shall not be
responsible for procuring such deposit and may, at its sole discretion, notify the Licensor and Licensee of
Licensor's fallure to deposit any Escrow Material.

5.3 Escrow Agent may appoint agents, contracters or sub-coptractars as it deems fit to carry out the intagrity
Testing and the Full Verificallon processes. Escrow Agent shall ensure that any such agents, contractors and
sub-contractors are bound by the same confidentiality obligations as are contained inl Clause 9.

Escrow Agent bas the right to make such capies of the Escrow Material as may be necessary solaly for the
purposes of this Agreement.

6 Payment

8.1 The-parties shall pay Escrow Agent’s fees and charges as published from time to time or as otherwise agreed,
as listed in the Order Form. Escrow Agent's fees as published are exclusive of any applicable sales tax,

6.2 If Escrow Agent is required to perform any additional or exiraordinary services as a resull of being an escrow
agent including Intervention in any litigation or proceeding, Escrow Agent shall receive reasonable
compensalion for such senvices and be reimbursed or alt costs incurred, including reasonable attonay's fees.

6.3 Escrow Agent shall be entifled to review and vary its standard fees and charges for its services wrider this
Agreement from time 1o time but no more than once a year and only upon 45 days written notice to the parties,

6.4 All invoices are payable within 30 days from the date of Invoite. Interest shall accrue at the lesser of 1.5% per

Agreement Number 66884 Version Z June 2014
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maonth or the maximum amount permitied by applicable law for any fees that are undisputed by the paying party
and remain unpald for more than 30 days past the due date of the applicable invoice,

in the avent of a dispute made in good falth as to the amount of fees, the party responsible for payment agrees
to remit payment oh any undisputed amount(s) in accordance with Clause 6.1 above. In such circumstances,
the interest on the fees shall not accrue as to any disputed amounts unless nat paid within 30 days- after such
dispute has bean resolved by the parties.

7 Refease Progedures

7.4

7.2

74

7.5

7.6

Subject to: {i) the remaining provisions of this Clause 7 and (i) the receipt by Escrow Agent of the fees
chargeable upon a release and any other fees and interest (if ahy) outstanding ander this Agresment, Escrow
Agent will relsase the Escrow Materlal 1o a duly authorized representative of Licensee if any of the events listed
at clause 6 of the Registration Agreemant ("Release Event{s)") acour.

Licensee must nelify Escrow Agent of the occurrence of a Release Event specified in the Registration
Agreement by delivering te Escrow Agent a notica in wriling ("Notice") dectaring that such Release Fvent has
aceurred and specifying the Deposit Account(s) so affected, and setting out the facts and circumstances of the
Release Event, that the License Agreement and any maintenance agreement, i rglevant, for the Soflware was
still valid and effective up to the occurrerice of such Relvase Event and exhibiting such documentary evidence
in support of the Notice as Escrow Agent shall reasonably require,

Upon receipt of a Notice from Licensee clalming that a Release Event has occurred:

7.3.1  Escrow Agenl shall submit a copy of the Notice to Licensor (with a copy {0 the Licensee in order to
acknowledge receipt of the Notice) by coiirier of other form of guaranteed delivery; and

7.3.2  unless within 14 caléndar days after the date of dispaich of the Notice by Escrow-Agent, Escrow
Agent receives a counter-notice in writing from Licensor stating that In their view no such Release
Event has ocoured or, if appropriate, that the event or cireumstance giving rise to the Release Event
has been rectified as shown by documentation in support thereof,

Escrow Agent will refeass the Escrow Materlal to Licenses for its use Jor the Release Purposes.

Upon receipt of the counter-notice from Licensor under Clause 7.3.2, Escrow Agent shall send a copy of the
counter-notice and any supporting evidence o Licensee {with a copy to Licensor in order to acknowledge
receipt of the counier-natice) by courier ar other form of guaranteed detivery,

Within 90 calendar days of dispatch of the countér-notice by Escrow Agent, Licensee may give Licensor and
Escrow Agant written nofice of its infention to arbitrate under Clausa 7 {“Demand”).

If, within 90 calendar day$ of dispatch of the counter-notice by Escrow Agent to Licensee, Licenses has not
given a Demand to Licensor and Escrow Agent, the Notice submitted by Licensee wilt be deaimed to be no
longer valld and Licenseo shall be deemed to have waived their right to release of the Escrow Material for the
particular reason gr event specified in the original Notice, In such circumstances, this Agreement shall coafinue
in full force and effect.

8 Disputes regarding Refoase Event(s)

B.1

8.2

8.3

84

8.5

All dispuies regarding whether the Release Event(s) specifind in the Notice occurred before the Licensee
delivered the Notice to Escrow Agent shall be decided by one {1) arbitrator. The place of the arbitration shall
be San Francisco, Califomia. If the Licensor and |icensee have not agreed on an arbitrator within soven (7}
days after the Licensor receives the Demand, the American Arbitration Assoclation {AAA) shall appoint an
arbiirator within ten (10) days of receipt of & request to appolnt an arbitrator, which may be filed by sithor the
Licensor or Licensee. The arbitrator's agreement to the deadlines set forth in this Clause 8 shall be a condition
to the appointment as arbitrator, but failire to adhere to these time limits shall not be a basls for challenging the
award.

Within seven (7) days of the appointment of the arbitrator, the Licensor and Licensee shall each provide written
submissions to the arbilrator, together with all documentary evidance in their possession in support of their
claim,

Based solely on the written submissions of the Licensor and Licensee, and without the need far a hearing, the
arbitrator shall render and deliver his or her award to fhe Licensor, ihe Licenses and Escrow Agent within
fourteen (14) days of fecejving the written submissions from the Licensor and Licensee. The Licensee and
Licensor may agrée 1 extend this time fimit or the arbitrator may do so In-its discretion if he or she determines
that the inlerest of jusfica so regquires.

The-award shall be limited 1o a determination of whether ot not there existed a Release Event ai the time
Licensee deliverad the Nofice to Escrow Agent and, where the Licensor claims within the limescales specified
in Clauss 7.3.2 that the Release Event has been rectified and the Licensee does not agree, fo a determination
of whether or not the Release Event has in fact been rectified. In addition, the arbitrator shall award the
prevailing party its attomoys' fees and costs, including the fees and costs of the arbitratar.

The arbitral award shall be finat and binding upon the Partias herato. I the arbitrator finds that a Release Event
existed at the time of delivery of the Notice to Escrow Agent, Escrow Agent is hareby authorized to release and
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8.6

deliver the Escrow Material 1o the Licensee within 5 working days of the decision being nofified by the arbitrator
to the pardies. If the arbitrator finds to the conlrary, then Escrow Agent shalf not release the Escrow Material
and shall continua to hold the Escrow Material in accordance with the terms of this Agreement.

The Parties agree that the arbitration provided in this Clause 8 shall not be consolidated or joined with any
ather praceeding regarding dispules belween or among any of the Parlies.

9 Confidentiality

a.1
9.2

9.3

9.4

9.5

Tha Escrow Material shall remain at all times the confidential and intellectual property of Hs owner.

In the event that Escrow Agent releases the Escrow Material to Licensee, Licensee shall be permitted to use
the Escrow Malerial-only for the Release Purposes.

Subject to Clause 9,4, Estrow Agent agrees to keep all Confidential Infofration relating to the Escrow Material
and/or the Software that comes into i{s possession or (o its knowledge uhder this Agreement in strict confidence
and secrecy. Escrow Agent further agrees hot to. make use of such information and/or documentation other
than for the purposes of this Agreement and, uniess the parfies should agree otherwise in writing and subject to
Crause 9.4, will not disclose or release it other than in accordance with the terms of this Agreement.

Escrow Agent may release the Escrow Malerial fo tha extent that it is required by applicable federal, state or
local law, regulation, court order, judgment, decree or other fegal process, provided that, unless prohibited by
the terms. of the order or the retevant law or regulation, Escrow Agent has notified Licensor and Licensee prior
to such required release, has given Licensor and/or Licensea an opparlunity to contest {at their own expense)
such required release, within the time parameters mandated by such applicable regulation, court order,
judgment, decree or other legal process. Escrow Agent is hereby expressly authorized in its sole discretion to
obey and comply with 2!l orders, judgments, decrees so entered or issted by any court, without the necessity of
inquiring as to the validity of such order, judgment or decree, or the courl's underying jurisdiction, Where
Escrow Agent pbeys ur complies with any such order, judgment or dacree, Escrow Agent shall not be liable to
Licensee, Licensor or any third party by reason of such compliance, notwithstanding that such order, judgment
or-degree may subsequently be reversed, modified or vacated.

Any reguest by a Licensee under clause 11.3 for a Full Verification shall not be disclosed to any other
Licensee(s) except as the requesting Licensee agraes.

10 Inteliectual Property Rights.

10.1

10.2

The refease of the Escrow Material to Licensea will fot act as an assignment of any Intellectual Property Rights
that Licensor or any third party possesses in the Escrow Material, However, upon deposit of the Escrow
Materigl, the {itle to the media upon which the Escrow Material is deposited (“Media”} Is transferred to Escrow
Agent. Upon:delivery of the Escrow Material back to Licensor, the title to the Media shall transfer back fo the
Licensor. Ifthe Escrow Material Is released to the Licensee, the title fo the Medla shall fransfer to the Licensee,

The Intellectual Properly Rights in the Integrity Testing report and any Full Verification report shall remain
vested in Escrow Agent. Licensot and Licensee shalf ¢ach be granted a non-exclusive right and license to use
the Integrity Testing report for the purposes of this Agreement and thelr own internal purposes only. Licensor
and the party who commissioned the Full Verification shall each be granted & non-exclusive right and license to
use the Full Verification report for the purposes of this Agreement and their own internal purposeés-only.

11 Integrlty Testing and Full Verificatlon

111

11.4

Escrow Agent shalf bear no obligation or responsibility to any party to this Agreement or person, firm, company
or entity whatsoever to determine the exisience, relevance, completensss, accuracy, operation, effectiveness,
functlionality or any other aspect of the Escrow Material received by Escrow Agend under this Agreement.

As soon as practicable after the Escrow Material has been deposited with Escrow Agent, Escrow Agent shail
apply its ntegrily Testing processes fo the Escrow Material,

Any party to this Agreement shall be entitled to require Escrow Agent 1o carry out a Full Verification, Subject to.
Clause 11.4, Escrow Agent's prevailing fees and charges for the Full Verifleation processes and all reasonable
expenses incurred by Escrow Agent in carrying out the Full Verification processes shall be payable by the
requasting pary.

If the Escrow Material falls to salisfy Escrow Agent's Full Verification fests as a result of being defective or
incomplete in content, Escrow Agent's fees, charges and expenses in relation to the Full Verification tests shali
he paid by Licensor,

1.5 Should the Escrow Malerial deposited fail to satisfy Escrow Agent's. Integrity Testing or Full Verification tests

under Clauses 11.2 or 11.3, Licensor shall, within 14 days of the receipt of the notice of fest failure from Escrow
Agent, deposit such new, corrected or revised Escrow Material as shali be necessary to ensure ifs compliance
with its warranties and obligations in Clause 3. If Licensor falls 1o make such deposit of the new, corrected or
revised Escrow Material, Escrow Agent will Issue a report o Licensee (with a copy to Licensor) detailing the
problemn with the Escrow Material as revesied by the relevant tests.

12 . Escrow Agent's Liability
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12.1

12.2

12.3

12.4

12.5

Nathing in this Clause 12 excludes or limits the Hability of Escrow Agent for gross negligence or intentional
misconduct,

Subject to Clause 12.1, Escrow Agent shall not be ligble for:

12.24 any loss or darage caused o either Licensor or Licensee except fo the extent that such loss or
damage s caused by the nagligent acts or omissions of or a hreach of any confractual duty by
Escrow Agdent, its employaes, agents or sub-contractors, and in such event, Escrow Agent's total
liability with regard to all claims arlsing under or by virtue of this Agreement or fn connection with the
performance or contemplated perfomance of this Agreement, shall not exceed the sum of $250,000
{two hundred and fifty thousand US doflars); and

12.2.2 any special, indirect, incidentat or consequential damages whatsoever.

Escrow Agent shall nol be responsible in any manner whatsosver for any failure or inability of Licensor or
Licenses lo perform or comply with any provision of this Agreement.

Escrow Agent shall not be liable in any way to Licensor or Licensee for acting in accordance with the terms of
this Agreement and specifically (withaut limitation) for acting upon any notice, wrilten reguest, waiver, consent,
receipl, statutory declaration or any other document furnished fo it pursuant 1o and in accordance with this
Agresment.

Escrow Agent-shall not be fequired to make any investigation into, and shail be entitled in good faith without
incurring any liability to Licensor or Licenses to assume (withott requesting evidence thereof) the validity,
authenticity, veracily and due and authorized execution of any documents, writton requests, waivers, consenis,
recelpts, statutory declarations or notices received by It in respect of this Agreemant.

13 Indemnity

131

Save for any claim falling within the provisions of Clause 12.1, the Licensor and the Licenses involved in the

dispute or litigation fointly and severally agree at all times 1o indernnify and hold hamnless Escrow Agent in

resoluion proceedings or any litigation of any kind between the Licensor and the Licensee in relatlon to this
Agreement to the extent that this Agreemaent does hot otherwise provide for relmbursement of such costs.

The Licensor shalt assume alf liability and shail at all times indsmnify and hold harmless Escrow Agent and its
officers, agents, sub-contraciors and smployees from and against any and af liabllity, loss, damages, costs, legal
costs (including reasonable altorhey’s fees), professional and other expenses and any other liabilities of whatever
nature, awarded against or agréed to be paid of optherwise sufferad, Incurred or sustained by Escrow Agent,

ormissions of Escrow Agent in respect of the Escrow Material as contemptated under this Agreament.

14 Term and Termination

14.1

t4.2

14,4

This Agreement and any Daposit Account Agreement shail continze until terminated in accordance with this
Clause 14, '

If Licensor or Licensee, as the case may bs, fails to pay an invoice addressed to it for services under this
Agreement andfor any Beposit Account Agreemient within 30 days of iis issue, Escrow Agent resarves the right
to give that party written nolice to pay the oulstanding invoide within 20 Gays. If Licensor has not paid is
invoice by the expiry of the 30 day notice period, Escrow Agant will give Licenses(s) a peried of 30 days fo pay
Licansor's invoice. If Licensar or Licensee. (as apprapriale) has nat paid its invoice after beiny given notice in
accordence with this Clause, Escrow Agent shali have the right to temiinate this Agreement, the relevant

cbnecﬂﬂ_n by Licensor or its agents from the premises of Escrow Agent during office hours, After such 30 day
period Escrow Agent has the authority to destroy the Escrow Material,

Notwithstanding any other provision of this Clause 1 4; Escrow Agent may resign as escrow agent hereunder and
términate this Agreefment andfor a Deposit Account Agreement(s) by giving sixly (80) days written notice to
Licensor and Licensea(s). In the event that this Agreement andfor a Deposit Accaunt Agreement is terminated
in its entiraty, Licensor and Licensee(s) shall appoint a mutually acceptable new custodian on similar terms and
conditions to those contained herein. If & new custodian I not appolnled within 14 days of defivery of such
notice, Licensor or Licenses(s} shall be entitied to request the American Arbitration Association to appoint a
suitable new custodian upon terms and conditions consistent with those in this Agreement. Such appointment
shall be final and binding on Licensar and Licansee(s). If Escrow Agent is notified of the new custodian within
the notice period, Escrow Agent wilf fortfwith deliver the Escrow Material to the new custodian, If Escraw
Agent is not notified of the new custodian within the nofice period and this Agreement andfor a Deposit Account
Agreement has been tarminated in its entirety, Escrow Agent will return the Escrow Material to Licensor.
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14,5 Licensee may temninate any and all Deposit Account Agreements in respect of ftself only at any time by giving
sixty (60} days prior writtan notice to Escrow Agent,

14,6 If the License Agreament with a Licenses has éxpired or has been lawfully terminaled, then Licensee shall give
notice 1o Escrow Agent within 14 days thereof to ferminate its intarest under the relevant Deposit Account
Agreésment{s), failing which, Licensor shall be entitled io giva written notice to Escrow Agent to terninate the
relevant Licensee's interests under the relevant Deposit Account Agreement(s). Upon receipt of such a notice
from licensor, Escrow Agent shall notify Licensee of Licensor's notice to terminate. Unless within 30 days of
Escrow Agent giving such nolice to Licensee, Eacrow Agenl receives a counter-nolice from Licensee dispufing
the termination of the License Agreement, then Licensee shall be deemed to have consented fo such
termination and Licensee’s rights under the relevant Deposit  Account Agreement shall immediately
automatically lerminate.. Any disputes arising under this Clause shall be dealt with in accordance with the
dispute resolulion procedure In Clause 8. LUpon tetmination of all registered Licensees under a Deposit
Account Agreement under this Clause, Escrow Agent shall return the Escrow Material to Licensor.

14.7 Subject lo Clause 14,8, Licensor may only terminate the interests of any Licensee under 8 Deposit Account
Agreemenit with the written consent of that Licenseé.

14.8 Subject to Clause 14.8, Licensor may only terminate this Agreement or a Deposit Account Agreement in its
entirety with the written consent of afl Licensess,

14.9 A Deposit Account Agreement shall automatically immediately terminate in respect of a Licensee upon release of
the Escrow Material to that Licensee in accordance with Clause 7.

14.10 I this Agreement or-a Deposit Account Agreement Is superseded and replaced by a hew.agreement in respect
of the Escrow Material, this Agreement andfor the relevant Deposit Account Agreement shall, upon the coming
into force of the new agreement in respect of a Licensee, automatically terminate in respect of that Licensee.
When this Agreement andfor a Deposit Account Agreement has been terminated In respect of all Licensees
who are registered under i, it shall immediately terminate in its entirety. The relevant party or padies shall
request Escrow Agent to eilher transfer the Escrow Material to the néw agreement or-ask Licensor under the
new agreement fo deposil new material, If new malerial is deposited, upon its receipt, Escrow Agent shalt,
unless otherwise instructed, destroy the Escrow Material.

14.11 The termination of this Agreement and/or a Deposit Account Agreement in respect of a Licensee shall be without
prejudice-to the continuation of this Agreement and/or the Deposil Account Agreement in respect of any other
Licansees.

14.421f any terminations of Licensees’ interests under this Agreement andfor a Deposit Account Agreement result in
there. being no Liconsess registerad undgr this Agreement and/or the Deposit Account Agreement, unless
otherwise Instrictad by Licensor, this Agreemant andfor the Deposit Account Agreement will continue-and the
Escrow Matsrial will be retained by Escrow Agent pending registration of other Licensees,

14.13 The provisions of Clauses 1, 4.2, 6, 9, 10, 1.1, 12, 13, 14.13 to 14.15 (inchisive) and 15 shall continue in full
force after termination of this Agreement.

14.140n and after termination of {his Agreement and/or a Deposit Account Agreement, Licensor andfor Licensea(s) {as
appropriate) shall remain liable to Escrow Agent for payment in full of any feés and intefast whichi have bectme
dua but which have not besn paid as at the date of termmination,

14.15The teanination of this Agresment andfor a Depaosit Account Agreement, however arising, shafl be without
prejudice 1o the rights acerued fo the parties prior 1o temmination.

15 General

161 Licensor and Licensea{s) shall nofify Escrow Agent and esch other, within 30 days of its occurrence, of any of
the following:

16.4.1 a change of its name, principat office, contact address or olher contact details; and

16.1.2  any materigl change in its circumstances that may affect the validity or operstion of this Agresment o a
Deposit Account Agreement.

16.2 This Agraement shall be deemed entered inte in California and will be governed by and construed according fo
the laws of the slate of California, excluding that body of law known as confiict of law. The parties agree that
any. dispute arising under this' Agreement, except as giovided in Glause 8, will be resolved in the state or
fedaral courts in San Francisco, California and the parties hereby expressly consent to the jurisdiction thereaf,

15,3 This Agreement and {he relevant Deposit Account Agresment {ogether wilh any relevant Order Form and, in
respect of each Licensee, their Registration Agreement, and any relevant Escrow Agerit standard terms and
condifions Including Escrow Agent escrow terms and condifions and, where applicable, Escrow Agent
verification terms and conditions represents the whole agreestient relating to the ascrow arrangemenis betwesn
Escrow Agent, Licensor -and that Licensee for the Sofiware and shall supersede all prior agreements,
discussions, arrangements, representations, negotiations and undertakings. In the event of any confiict
between these dotumients, the terms of this Agreement shall prevail.

15.4 Unless the provisions of this Agreement otherwise provide, any nofice or giher communication required or
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permitted 1o be given or made in wriling hereunder shall be validly given or made i delivered by hand or courier
or if dispatched by certified or registered mail {aimnail if overseas) addressed to the address specified for the
parties in this Agreement or their Registration Agreement {or such other address as may be notifled to the
parties from time to time):

(i) if deliverad by hand or courier, at the time of delivery;

{li) if sent by certified or registered mail (alrmail if overseas), 3 business days afler posling (6 days.if
sent by almaif).

155 Except where Licensar or Licensee merges, is acquired or has substantially all of its assets acquired and the new

enlity or acquirer agrees to assume all of their obligations and liabililies under this Agresment and the relovant
Deposit Account Agreement, Licensor and Licensee shall not assign, transfer or subcontract this Agreemiant or
any rights or obligations hereundsr without the prior wiitten consent of the other parties,

156 Escrow Agent shall be entifled 1o transfsr or assign this Agreement upon written notice fo both Licensor and all

18.7

15.8

15.9

15,10

1511

15.12

Signed for and on behalf of Clear Baliot Group, Inc.

Licensees.

This Agreemenl shall be binding upon and survive for the benefit of the successors in title and permitted
assigns of the pariies.

if any provision of this Agreement is declared tqo broad'in any respect to permit enforcement to its full extent,
the parties agree that such provision shail be snforcad to the maximum exient permitted by Taw and that such
pravision shali be deemed to be varied accordingly. If any provision of ihis Agreement is found by any court,
tribunal or administrative body of competent jurisdiction to be wholly or parly illegal, invalid, void, or
unenforcaable, it shall, to the extent of such iHegality, invalidity or unenforceability, be deemed soverable and
the remaining part of the provision and the rest of the provisions of this Agreement shall continue In full force
and effect.

Save as expressly provided in this Agreement, no amendment or variation of this Agreement or 2 Deposit
Account Agreement shall be effective unless in writing-and signed by a duly authorized represeniative of each
of the parties to it.

The parties shall not be liable to each other or be deemed {o be in breach of this Agreement by reason of any
delay in performing, or failure to perform, any of their abligations under this Agreement if the dalay or failure
was for a reason beyond that parly's reasonable control {including, without Emitation, fire, floed, explosion,
epidemie, rict, civit commotion, any slrike, fockout or other industrial action, act of God, war or warlike hostilities
or {hreat of war, terrorist activities, accidental or malicious damage, or any prohibition or restriction by any
governments or cther legal autharity which affects this Agreernent and which is not In force on the date of this
Agreement). A party claiming to be unable to perform s obligations under this Agreement {either on time or at
all) In any of the wircumistances set qut above must notilfy the other parties of tha nature and extent of the
clrcumsiances in question 4s soon as practicable. If such circumstances continue for more than six months,
any of the other parties shafl be entitlad to terminate this Agreement by giving one month's notice in wriling,

No waiver by any party of any breach of any provisions of this Agreement shall be deemed 1o, ba a waiver of
any subsequent or other breach and, subject to Clause 7.6, no Hailute to exercise or delay in exsrcising any
right or remedy under this Agreement shall constitute a waiver theraof,

Thie Agreement may be executed in any number of counterpatts and by differert parties in separate
counterparts. Each counlerpart when so executed shall be deemed to be an onginal and all of which together
shall canstilute one and the same agreemeni.

Name: ﬁ’;”é‘—ﬂ/ﬁeW/fﬁf”Cg%}:
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Position: 6”7?;%/%%&’%&;@’!5% (Authorized Signatory)

Signed for-and on behalf of NCC Group Escrow Associates, LLG

NAME: corvrsrvsnessesronsonnr KO R IOB ASHEEORY b Mo T

. Senior Legal Counsel

Position: .....ueeeenres e {Authorized Signatory)
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Schedule 1 (Deposit Form)
'ESCROW MATERIALS DEPOSIT FORM

Escrow Account Number: [Agreement Number]
Product Name: [Software Name]
Date:
DEPOSITOR DETAILS
Company Name: Technical Contact:
Address: Signature:
Position:
Telephone No: Emait Address:
MATERIAEL DETAILS
Media Type Number of media .
(e.q. Disc, Tape etc) items Name of Software Version/Release

Hardcopy Documents (please supply details):

Softcopy Documents (please give location on media, e.g. \docs\build):

What Hardware was used {o create the media deposit?

What Operating System was used?

What Backup Command/Software was used?

What Software Compression has been used?

What Encryplion/Password Protection has been used?

In what Development Language is the source code written?

Approximate size of the dala on the media in megabytes?

Provide details of any third party software required to access/compile the
material.

Provide detalls of any additional buitd information.

The following information MUST be provided for Escrow Agent to accept the deposit of escrow material:

If this is your initialifirst deposit, please fill in Section 1.
If this is your second or subsequent deposit (i.e. a replacementfupdate) please fill in Section 2,

FGTIGNE  Initial Deposit (First Deposit) — [s this a complete deposit?
b el
OvYes [INO if NG, ptease indicate when the rest of the deposit will be sent

Deposit Updates/Replacements — |s the deposit a complete replacement of any of the previous deposits?
OYEs [INO
if YES, would you like the past deposit(s) to be:
(] RETAINED (] RETURNED [] DESTROYED *For returns and destroys, please specify which deposit(s)
this applies to by reference to the month and year of delivery to Escrow Agent
(Tick 'ALL" if all previous deposits): ] All [ SPECIFIC DEPOSIT(S):

Agreement Number 66884 Version 2 June 2014
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Anpendix 1

Template Deposit Account Agreement

Agreement dated:
Between:
(1) Clear Batlot Group, Inc. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 ("Licensor"); and

2) NCC Group Escrow Associales, LLC, a limited liability company organized and existing under the laws of Georgia with an

office at 123 Mission Street, Suite 900, San Francisco, CA 94105 USA ("Escrow Ag

Agreement:

In consideration of the mutual obligations and undertakings contained in the m _:rimensée_"d_eposit account software escrow
agreement number 66884 dated ("Agreement") between_ihe Licensor and' =scrow Agent, the parties to this
agreement agree as follows; S T

1 This agreement is a Deposit Account Agreement (as defined in the Agreement).

by the terms and conditions of

2 This Deposit Account Agreement is supplemental to and gq'

3 This Deposit Account Agreement relates to the Escrow M I

ial as defined in the Agreement and:as described in
Schedule 1 below. ; R

4 Escrow Agent's fees are payable as set out in.the Order Form,

Signed for and on hehalf of Clear ] 'é'l.'lc_i'_t”G_roup, Inc.

Name: ..o

Pasition: ..., (Authorized Signatory)

{Authorized Signatory)

Schedule 1

[Software Name]

Agreement Number 66884 Version 2 June 2014
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Appendix 2
Registration Agreement

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND
RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEFPOSIT
ACCOUNT.

Agreement hetween:
)] Clear Ballot Group, In¢. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 (“Licensor”);

(2) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with an
office at 123 Mission Street, Suite 900, San Francisco, CA 94105 USA ("Escrow Agent"); and

(3) Licensee’s Name:

whose principal office is at

Agreement:

ntal to the terms and conditions. of the multi licensee
ted ("Escrow Agreement”) and the
' Agreement) number(s) o dated

1. This registration agreement (“Registration Agreement”) is suppl
deposit account software escrow agreement number [Agreement#
Deposit  Account Agreement(s) (as defined in the E (

. both between Licensor and Escrow Agen

2. This Registralion Agreement, the Escrow Agreement and the releva t
binding agreement between Licensor, Escrow Agent and Licensee in &

3. Licensee hereby agrees to take the benefit of,
terms and conditions of the Escrow Agreement, ‘int
party to the Escrow Agreement and the Deposit Ac

4. Licensor and Licensee agree to compensate Escr
schedule following:

Deposit Account Agreement(s) together hall form a
ccordance he ‘terms of the Escrow A'g"r_e_e_ment.
gations under and be bound by the
1§ defined below, as though they were a
in as a Licensee.

L.to this agreement according to the

Update Fee (3 and subsequent ‘stheduled deposits in ary one | § 100% Nil
ble on completion of:this, Agreement:and in advance of each
hereafter)

5 Nif 100%

Release Fee (plus Escrow Agent's reasoﬁé_ﬁfe expenses) $ Nit 100%

5. This Registration Agregment shall take etfé.,ct when Escrow Agenlt has registered Licensee as a party to the relevant
Deposit Account Agreement,.. oy

8. The Release Evenls for the und

icensee are as follows:

(i) a receiver, trustee; [+] flar officer is appointed for the business or property of Licensor: or

{ii) Licensor flles a pefition in bankruptey, files a petition seeking any reorganization (without confirming
immediately in writing to Licensee that it will continue to maintain the Software in accordance with the terms
of the License Agreement or any applicable maintenance agreement), makes an arrangement, composition,
or similar relief under any law regarding insolvency or relief for deblors, or makes an assignment for the
benefit of creditors; or

{iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and
not stayed, enjoined, or discharged within 60 days; or
{ifi) Licensor takes any corporate action authorizing any of the foregoing; or
Agreement Number 66884 Version 2 June 2014
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(iv) any similar or analogous proceedings or event to those in Clauses 6(i} to 6(iv) above ocours in respect of
Licensor within any jurisdiction outside the USA; or

(vi) Licensor ceases to carry on its business or the part of ils business which relates to the Software; or

(vii} Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or medification of the Software under the License Agreement or any
maintenance agreement entered into in connection with the Software and has failed to remedy such default
notified by Licensee to Licensor within a reasonable pericd.

Signed for and on behalf of [Licenseename]

Name:; et o et b e e sy I L et e s baneesesoses e s oe e eose o

POSHHON: ..o e ; {Authorized Signatory)

Date:

Signed for and on behalf of Clear Ballot Group, Inc.

(Authorized Signatery)

ow Associates, LL

(Authorized Signatory)

Agreement Number 66884 Version 2 June 2014
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Appendix 2

NOTE:

Registration Agreement

A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND

RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEPOSIT
ACCOUNT AGREEMENT.

Agreement between:

@

Clear Ballot Group, Inc., whose principal place of business is at 2 Oliver Street, 2" Floor, Boston, MA 02109 ("Licensor");

) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with its
principal office at 11675 Rainwater Drive, 600 Northwinds, Suite 260, Alpharetta, GA 30009 USA ("NCC Group"); and

3) Colorado Department of State — Elections Division, whose principal place of business is at 1700 Broadway Suite 550,
Denver, CO 80290 ("Licensee");

Agreement:

1 This registration agreement (“Registration Agreement”) is supplemental to the terms and conditions of the multi licensee
deposit account software escrow agreement number 66884 dated 4/14/2017 ("Escrow Agreement") and the Deposit Account
Agreement(s) (as defined in the Escrow Agreement) number(s) 502411 dated 7/14/2021 both between the Licensor and NCC
Group.

2 This Registration Agreement, the Escrow Agreement and the relevant Deposit Account Agreement(s) together shall form a
binding agreement between the Licensor, NCC Group and the Licensee in accordance with the terms of the Escrow
Agreement.

3 The Licensee hereby agrees to take the benefit of, agrees and undertakes to perform its obligations under and be bound by
the terms and conditions of the Escrow Agreement as though they were a party to the Escrow Agreement and the Deposit
Account Agreement and named therein as a Licensee.

4 This Registration Agreement shall take effect when NCC Group has registered Licensee as a party to the relevant Deposit
Account Agreement.

5 The Release Events for the undersigned Licensee are as follows:

0] a receiver, trustee, or similar officer is appointed for the business or property of the Licensor; or

(i) the Licensor files a petition in bankruptcy, files a petition seeking any reorganization (without confirming
immediately in writing to Licensee that it will continue to maintain the Software in accordance with the terms of
the License Agreement or any applicable maintenance agreement), makes an arrangement, composition, or
similar relief under any law regarding insolvency or relief for debtors, or makes an assignment for the benefit of
creditors; or

(iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and not
stayed, enjoined, or discharged within 60 days; or

(0] the Licensor takes any corporate action authorizing any of the foregoing; or

(i) any similar or analogous proceedings or event to those in Sections 6(i) to 6(iv) above occurs in respect of the
Licensor within any jurisdiction outside the USA; or

(iii) the Licensor ceases to carry on its business or the part of its business which relates to the Software; or

(iv) the Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or modification of the Software under the License Agreement or any maintenance
agreement entered into in connection with the Software and has failed to remedy such default notified by the
Licensee to the Licensor within a reasonable period.

Signed for and on behalf of Colorado Department of State — Elections Division

DocuSigned by:

Christopher P. Beall UM/‘
..... toplot . 0 AL

NAME: ..
DD1604E737F2452...
. Deputy Secretary of State . .
Position: ....... p ..... yy ........................................... ' (Authorized Signatory)
21-Sep-21
Date: ..o '
Agreement Number: 66884 Version July 2017
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Multi Licensee Deposit Account
Software Escrow Agreement

Date Y/ i+
Licensor Clear Ballot Group, Inc.
Agreement Number 66884

Notice: The parties to this Agreement are obliged to inform Escrow Agent of any changes to the Sofiware or in their

circumstances (including change of name, principal office, contact details or change of owner of the intellectual
property in the Software).
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Escrow Agreement Dated: H 14/ (%

Between:

{1} Clear Ballot Group, Inc. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 ("Licensor”); and

{2) NCC Group Escrow Associates, LLC, a limited iabllity company organized and exisling under the laws of Georgia with an
office at 123 Mission Strest, Suite 900, San Francisco, CA 94105 USA {"Escrow Agent”).

Background:

{A) Licensae has been granted a license to use the Software which comprises computer pragrams.

B) Certain technical information andfor documantation relating to the Software (including, without limitation, the Escrow
Materials, is the confidential information and inteltectual property of Licensor or a third parly.

{C) Licensor acknowledges that in certain circumstances, such information and/or dosumentation would be required by
Licensee in order for if to-continue to exercise its rights under its License Agresment with the Licensor.

(D) The pariies therefore agree that such information and/or documentation should be placed with a trusted third party,
Escrow Agent, so that such information and/or documentation can be released to Licensee shouyld certain clroumstances

arise.

Agreement:

In consideration of the mutual undertakings and obtigations contained in this Agreement, the parlies agree that;

1 Definitions and Interpretation

14

In this Agreement the following terms shall have the following meanings:

"Agreement” means the terms and conditions of this mudti ficensee deposit account sofiware escrow agreement
set out below, including the Schedule and Appendicas hereto.

“Confidential Information™ means all technical andfor commercial information net in the public domain and
which is designated in writing as confidential by any parly. For the avoidance of doubt, the Escrow Material shall
be deemed fo be Licensor's Confidential Information.

“Deposit Account” means an account set up on the axecution of a Deposit Account Agreement under which
specific Escrow Material is deposited by the Licensor with Escrow Agent.

“Deposit Account Agreement” means an agreement in the form attached as Appendix 1, for the sefting up of a
Deposit Account.

“Deposit Form” means the form at Schedule 1 which is to be completed by Licensor and delivered to Escrow
Agent with each deposit of the Escrow Material.

“Escrow Material”™ means the Source Code of the Soflware and such other material and documentation
(including updales and upgrades therelo and new versions thereof) as are necessary lo be delivered or deposited
to comply with Clause 3 of this Agreement.

“Full Verification™ means the tests and processes forming Escrow Agent's Full Verification service andfor such
other tests and processes as may be agreed betwean the parties for the verification of the Escrow Material,

“Integrity Testing" means those tests and processes forming Escrow Agent's Integrity Testing servics, in so far
as they ¢an be appiied fo the Escrow Material.

“Intellectual Property Rights™ mean any capyright, patents, design patents, registered designs, design rights,
ulifity models, trademarks, service marks, trade s=crets, know how, database rights, moral rights, confidential
information, tradle or business names, domain names, and any other rights of a similar nature incliding indastrial
and proprietary rghfs antd other similar protected rights in any country or jursdiction together with all registrations,
applicatlons to register and rights fo apply for regisfralion of any of the aforementioned rights and any licenses of
of In respect of such rights.

“Licanse Agreement” means the agreement under which a Licensee was granied a license fo use the Software,
"Licensee" means any person, firm, company or other entity:

111 towhom alicense to use the Software has been granted; and

1.1.2  whom Licensor has approved for registration under a Deposit Account Agreement; and

1.1.3  who has agreed fo be bound by the terms and conditions of a Deposit Account Agreement by
execuling a completed Redistration Agreement, forwarding the same to Escrow Agent and the receipt
and registration of which has been acknowledged by Escrow Agent in wrifing to Licensor and
tlcenses;
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1.2

and references in this Agreement to Licansee shall be to the refevant Licensea or Licenseos given the context in
which such reference is made.

"Order Form" means the order form setting out the delails of the order placed with Escrow Agent for sefting up
thls Agreement andfor the regisiration of a Licensee andfor Deposit Account under this Agresment.

"Registration Agreement" means an agresment in the form set out in Appendix 2 to be signed by Licensor,
Escrow Agent and any company wishing to be a pary to a Deposit Account Agreement or Daposit Account
Agreamenis, as a Licansee and, accordingly, to take the benefit of snd be bound by ke terms and conditions of
the Agreement including payment obligaticns as may be defined in the Registration Agresment

"Release Purposes” means the purposes of undarstanding, maintaining, modifylng and carrecting the Software
exclusivaly for and on behalf of Licensee together with such other purposes (if any) as are permitted under the
License Agreement.

"Software" means the software together with any updates and upgrades thereto and new versions theraof
licensed to Licensee under the License Agreement detalls of which are set out in Schedule 1 of a Depasit
Account Agreement.

"Source Code™ means the computer programming code of the Software in human readable form.
This Agreemient shall be intarpreted in accordance with 1he following:

1,21 headings are for ease of reference only ark shall not be taken into consideration In the interpretation
of this Agreement;

1.2.2  all references to Clauses and Schedules are references to Clauses and Schedules of this Agreement;
and

1.2.3  all references to-a parly or parties are references lo a party or parties to this Agreement.

2 Deposit Acgounts

21

2.2

23

Each time that the Licensor wishes to depasit different Escrow Material under the terms of this Agreement, the
Licensor and Escrow Agant must exectte a completed Deposit Account Agreement containing the details of the
Escrow Material to be deposited In accordance with the obligations contained in Clause 3.

Each signed Deposit Account Agreerment shall be sopplemental to and be govemed by the terms of this
Agresment,

For the avoidance of doubt, if the Escrow Material to be deposited is an update to or development of Escrow
Material alreddy deposited under an existing Deposit Account, the deposit of such Escrow Matertal shall not
require a new Deposit Account and shail be-deposited under the relevant existing Deposit Account,

3 Licensor's Duties and Warranties

3.1

Licensor shali:

3.1.1 defiver a copy of the Escrow Material to Escrow Agent within 30 days of the date Escrow Agent
receives an executed Deposit Account Agreement;

3.1.2  defiver an update or replacement copy of the Escrow Mateifal to Escrow Agent within 30 days of a
material update, errar correction, enhancement, maintenance releass or functional madification to the
Software which resuits in-an updated delivery of the object code version of the Software to Licenses;

3.1.3  ensure that each copy of the Escrow Material deposited with Escrow Agant comprises the Source
Code of the latest version of the Software used by Livensee,

3.1.4  deliver ta Escrow Agent an update or replacemant copy of the Escrow Material within 30 days afier
the anniversary of the last delivery of the Escrow Materlal to ensure that the integrity of the Escrow
Material media is maintained;

345  deliver with each deposit of the Escrow Materal & Daposit Form which includes the following
Information:

3.1.5,1 details of the deposit including the full name of the Software (i.e. the original name as set
out under Schedule 1 to the Deposit Account Agreement together with any new names
given to the Software by Licensor), version details, media type, backup
command/sofiware used, compression used, archive hardware and operating system
details; and

-3.1.5.2 passwordfencryption delails required to access the Escrow Material;

3.1.8  deliver with each deposit of the Escrow Material the following technical information (where
applicable)

3.1.6.1 documentalion describing the pracedures for building, compiling and installing the
Soﬁware,_ Including riames and versions of the developmant tools;
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3.1.6.2 Software design information {e.g. modute names and functionality); and

3.1.6.3 name and contact details of amployees with knowledge of how to maintain and support
the Escrow Material; and

34.7 deposit o delailed list of the suppliers of any third party software and tools required to access, install,
build or complie or otherwise use the Escrow Materlal.

3.2 Linensor warrants to both Escrow Agent and Licenses at the time of each deposit of the Escrow Material with
Escrow Agent that:

324  ithas the fult right, ability and authorily to deposit the Escrow Material,

3.2.2 in entering into this Agreement and any Deposit Account Agreement and performing its obligations
under such agreements, it is not in breach af any of its ongoing express or implied obligations to any
third party(s); and

3.2.3  the Escrow Material deposited under Clause 3.1 contains all information in huran-readable form and
is on suitable media to enable a reasonably skiled programmer or analyst to understand, maintain,
modify and correct the Software.

4 Licensee's Responsibilities and Undertakings

4.1 Licensee shall notify Escrow Agent of dny change to the Software that necessitates a replacement deposit of
the Escrow Material.

42  Inthe event that the Escrow Matetial is released under Clause 7, Licenses shali
4.2.1 keep the Escrow Material confidentia! at alf iimes;
422 use the Escrow Malerial only for the Release Purposes;

423 not disclose the Escrow Material to any person save such of Licensae’s employees or tontractors
who nead to know the same for the Ralease Purposes. In the event that Escrow Material is disclosed
to its employees or confractors, Licanses shall ensure that they are bound by the same confidentiality
obiigations as are contained in this Clause 4.2;

4,24 hold alf media containing the Escrow Material in a sate and secure environment when not in use; and

425 forthwith destroy the Escrow Material should Licensee cease to ba entitled to use the Software under
the terms of the License Agreement.

5 Escrow Agent's Duties
51  Escrow Agent shall:

51,1 at aill fmes during the term of this Agreement, retain the latest deposit of the Escrow Materfal in a
safe and secute eénvironment;

5.1.2 notify Licensor and the relevant Licenses of the acceptance of any Registration Agreement; and

54.3 inform Licensor and Licansee of the recelpt of any deposit of the Escrow Material by sending to both
parties a copy of the Deposit Form and/or the Infegrity Testing report or Full Verification report {as the
case may be) generated from the testing processes carried out under Clause 11,

52 11 the avent of failure by Licensor fo deposit any Escrow Material with Escrow Agent, Escrow Agent shall not be
responsible for procuring such deposit and may, at its sole discretion, notify the Licensor and Licensee of
Licensor's fallure to deposit any Escrow Material.

5.3 Escrow Agent may appoint agents, contracters or sub-coptractars as it deems fit to carry out the intagrity
Testing and the Full Verificallon processes. Escrow Agent shall ensure that any such agents, contractors and
sub-contractors are bound by the same confidentiality obligations as are contained inl Clause 9.

Escrow Agent bas the right to make such capies of the Escrow Material as may be necessary solaly for the
purposes of this Agreement.

6 Payment

8.1 The-parties shall pay Escrow Agent’s fees and charges as published from time to time or as otherwise agreed,
as listed in the Order Form. Escrow Agent's fees as published are exclusive of any applicable sales tax,

6.2 If Escrow Agent is required to perform any additional or exiraordinary services as a resull of being an escrow
agent including Intervention in any litigation or proceeding, Escrow Agent shall receive reasonable
compensalion for such senvices and be reimbursed or alt costs incurred, including reasonable attonay's fees.

6.3 Escrow Agent shall be entifled to review and vary its standard fees and charges for its services wrider this
Agreement from time 1o time but no more than once a year and only upon 45 days written notice to the parties,

6.4 All invoices are payable within 30 days from the date of Invoite. Interest shall accrue at the lesser of 1.5% per
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maonth or the maximum amount permitied by applicable law for any fees that are undisputed by the paying party
and remain unpald for more than 30 days past the due date of the applicable invoice,

in the avent of a dispute made in good falth as to the amount of fees, the party responsible for payment agrees
to remit payment oh any undisputed amount(s) in accordance with Clause 6.1 above. In such circumstances,
the interest on the fees shall not accrue as to any disputed amounts unless nat paid within 30 days- after such
dispute has bean resolved by the parties.

7 Refease Progedures

7.4

7.2

74

7.5

7.6

Subject to: {i) the remaining provisions of this Clause 7 and (i) the receipt by Escrow Agent of the fees
chargeable upon a release and any other fees and interest (if ahy) outstanding ander this Agresment, Escrow
Agent will relsase the Escrow Materlal 1o a duly authorized representative of Licensee if any of the events listed
at clause 6 of the Registration Agreemant ("Release Event{s)") acour.

Licensee must nelify Escrow Agent of the occurrence of a Release Event specified in the Registration
Agreement by delivering te Escrow Agent a notica in wriling ("Notice") dectaring that such Release Fvent has
aceurred and specifying the Deposit Account(s) so affected, and setting out the facts and circumstances of the
Release Event, that the License Agreement and any maintenance agreement, i rglevant, for the Soflware was
still valid and effective up to the occurrerice of such Relvase Event and exhibiting such documentary evidence
in support of the Notice as Escrow Agent shall reasonably require,

Upon receipt of a Notice from Licensee clalming that a Release Event has occurred:

7.3.1  Escrow Agenl shall submit a copy of the Notice to Licensor (with a copy {0 the Licensee in order to
acknowledge receipt of the Notice) by coiirier of other form of guaranteed delivery; and

7.3.2  unless within 14 caléndar days after the date of dispaich of the Notice by Escrow-Agent, Escrow
Agent receives a counter-notice in writing from Licensor stating that In their view no such Release
Event has ocoured or, if appropriate, that the event or cireumstance giving rise to the Release Event
has been rectified as shown by documentation in support thereof,

Escrow Agent will refeass the Escrow Materlal to Licenses for its use Jor the Release Purposes.

Upon receipt of the counter-notice from Licensor under Clause 7.3.2, Escrow Agent shall send a copy of the
counter-notice and any supporting evidence o Licensee {with a copy to Licensor in order to acknowledge
receipt of the counier-natice) by courier ar other form of guaranteed detivery,

Within 90 calendar days of dispatch of the countér-notice by Escrow Agent, Licensee may give Licensor and
Escrow Agant written nofice of its infention to arbitrate under Clausa 7 {“Demand”).

If, within 90 calendar day$ of dispatch of the counter-notice by Escrow Agent to Licensee, Licenses has not
given a Demand to Licensor and Escrow Agent, the Notice submitted by Licensee wilt be deaimed to be no
longer valld and Licenseo shall be deemed to have waived their right to release of the Escrow Material for the
particular reason gr event specified in the original Notice, In such circumstances, this Agreement shall coafinue
in full force and effect.

8 Disputes regarding Refoase Event(s)

B.1

8.2

8.3

84

8.5

All dispuies regarding whether the Release Event(s) specifind in the Notice occurred before the Licensee
delivered the Notice to Escrow Agent shall be decided by one {1) arbitrator. The place of the arbitration shall
be San Francisco, Califomia. If the Licensor and |icensee have not agreed on an arbitrator within soven (7}
days after the Licensor receives the Demand, the American Arbitration Assoclation {AAA) shall appoint an
arbiirator within ten (10) days of receipt of & request to appolnt an arbitrator, which may be filed by sithor the
Licensor or Licensee. The arbitrator's agreement to the deadlines set forth in this Clause 8 shall be a condition
to the appointment as arbitrator, but failire to adhere to these time limits shall not be a basls for challenging the
award.

Within seven (7) days of the appointment of the arbitrator, the Licensor and Licensee shall each provide written
submissions to the arbilrator, together with all documentary evidance in their possession in support of their
claim,

Based solely on the written submissions of the Licensor and Licensee, and without the need far a hearing, the
arbitrator shall render and deliver his or her award to fhe Licensor, ihe Licenses and Escrow Agent within
fourteen (14) days of fecejving the written submissions from the Licensor and Licensee. The Licensee and
Licensor may agrée 1 extend this time fimit or the arbitrator may do so In-its discretion if he or she determines
that the inlerest of jusfica so regquires.

The-award shall be limited 1o a determination of whether ot not there existed a Release Event ai the time
Licensee deliverad the Nofice to Escrow Agent and, where the Licensor claims within the limescales specified
in Clauss 7.3.2 that the Release Event has been rectified and the Licensee does not agree, fo a determination
of whether or not the Release Event has in fact been rectified. In addition, the arbitrator shall award the
prevailing party its attomoys' fees and costs, including the fees and costs of the arbitratar.

The arbitral award shall be finat and binding upon the Partias herato. I the arbitrator finds that a Release Event
existed at the time of delivery of the Notice to Escrow Agent, Escrow Agent is hareby authorized to release and
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8.6

deliver the Escrow Material 1o the Licensee within 5 working days of the decision being nofified by the arbitrator
to the pardies. If the arbitrator finds to the conlrary, then Escrow Agent shalf not release the Escrow Material
and shall continua to hold the Escrow Material in accordance with the terms of this Agreement.

The Parties agree that the arbitration provided in this Clause 8 shall not be consolidated or joined with any
ather praceeding regarding dispules belween or among any of the Parlies.

9 Confidentiality

a.1
9.2

9.3

9.4

9.5

Tha Escrow Material shall remain at all times the confidential and intellectual property of Hs owner.

In the event that Escrow Agent releases the Escrow Material to Licensee, Licensee shall be permitted to use
the Escrow Malerial-only for the Release Purposes.

Subject to Clause 9,4, Estrow Agent agrees to keep all Confidential Infofration relating to the Escrow Material
and/or the Software that comes into i{s possession or (o its knowledge uhder this Agreement in strict confidence
and secrecy. Escrow Agent further agrees hot to. make use of such information and/or documentation other
than for the purposes of this Agreement and, uniess the parfies should agree otherwise in writing and subject to
Crause 9.4, will not disclose or release it other than in accordance with the terms of this Agreement.

Escrow Agent may release the Escrow Malerial fo tha extent that it is required by applicable federal, state or
local law, regulation, court order, judgment, decree or other fegal process, provided that, unless prohibited by
the terms. of the order or the retevant law or regulation, Escrow Agent has notified Licensor and Licensee prior
to such required release, has given Licensor and/or Licensea an opparlunity to contest {at their own expense)
such required release, within the time parameters mandated by such applicable regulation, court order,
judgment, decree or other legal process. Escrow Agent is hereby expressly authorized in its sole discretion to
obey and comply with 2!l orders, judgments, decrees so entered or issted by any court, without the necessity of
inquiring as to the validity of such order, judgment or decree, or the courl's underying jurisdiction, Where
Escrow Agent pbeys ur complies with any such order, judgment or dacree, Escrow Agent shall not be liable to
Licensee, Licensor or any third party by reason of such compliance, notwithstanding that such order, judgment
or-degree may subsequently be reversed, modified or vacated.

Any reguest by a Licensee under clause 11.3 for a Full Verification shall not be disclosed to any other
Licensee(s) except as the requesting Licensee agraes.

10 Inteliectual Property Rights.

10.1

10.2

The refease of the Escrow Material to Licensea will fot act as an assignment of any Intellectual Property Rights
that Licensor or any third party possesses in the Escrow Material, However, upon deposit of the Escrow
Materigl, the {itle to the media upon which the Escrow Material is deposited (“Media”} Is transferred to Escrow
Agent. Upon:delivery of the Escrow Material back to Licensor, the title to the Media shall transfer back fo the
Licensor. Ifthe Escrow Material Is released to the Licensee, the title fo the Medla shall fransfer to the Licensee,

The Intellectual Properly Rights in the Integrity Testing report and any Full Verification report shall remain
vested in Escrow Agent. Licensot and Licensee shalf ¢ach be granted a non-exclusive right and license to use
the Integrity Testing report for the purposes of this Agreement and thelr own internal purposes only. Licensor
and the party who commissioned the Full Verification shall each be granted & non-exclusive right and license to
use the Full Verification report for the purposes of this Agreement and their own internal purposeés-only.

11 Integrlty Testing and Full Verificatlon

111

11.4

Escrow Agent shalf bear no obligation or responsibility to any party to this Agreement or person, firm, company
or entity whatsoever to determine the exisience, relevance, completensss, accuracy, operation, effectiveness,
functlionality or any other aspect of the Escrow Material received by Escrow Agend under this Agreement.

As soon as practicable after the Escrow Material has been deposited with Escrow Agent, Escrow Agent shail
apply its ntegrily Testing processes fo the Escrow Material,

Any party to this Agreement shall be entitled to require Escrow Agent 1o carry out a Full Verification, Subject to.
Clause 11.4, Escrow Agent's prevailing fees and charges for the Full Verifleation processes and all reasonable
expenses incurred by Escrow Agent in carrying out the Full Verification processes shall be payable by the
requasting pary.

If the Escrow Material falls to salisfy Escrow Agent's Full Verification fests as a result of being defective or
incomplete in content, Escrow Agent's fees, charges and expenses in relation to the Full Verification tests shali
he paid by Licensor,

1.5 Should the Escrow Malerial deposited fail to satisfy Escrow Agent's. Integrity Testing or Full Verification tests

under Clauses 11.2 or 11.3, Licensor shall, within 14 days of the receipt of the notice of fest failure from Escrow
Agent, deposit such new, corrected or revised Escrow Material as shali be necessary to ensure ifs compliance
with its warranties and obligations in Clause 3. If Licensor falls 1o make such deposit of the new, corrected or
revised Escrow Material, Escrow Agent will Issue a report o Licensee (with a copy to Licensor) detailing the
problemn with the Escrow Material as revesied by the relevant tests.

12 . Escrow Agent's Liability
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12.1

12.2

12.3

12.4

12.5

Nathing in this Clause 12 excludes or limits the Hability of Escrow Agent for gross negligence or intentional
misconduct,

Subject to Clause 12.1, Escrow Agent shall not be ligble for:

12.24 any loss or darage caused o either Licensor or Licensee except fo the extent that such loss or
damage s caused by the nagligent acts or omissions of or a hreach of any confractual duty by
Escrow Agdent, its employaes, agents or sub-contractors, and in such event, Escrow Agent's total
liability with regard to all claims arlsing under or by virtue of this Agreement or fn connection with the
performance or contemplated perfomance of this Agreement, shall not exceed the sum of $250,000
{two hundred and fifty thousand US doflars); and

12.2.2 any special, indirect, incidentat or consequential damages whatsoever.

Escrow Agent shall nol be responsible in any manner whatsosver for any failure or inability of Licensor or
Licenses lo perform or comply with any provision of this Agreement.

Escrow Agent shall not be liable in any way to Licensor or Licensee for acting in accordance with the terms of
this Agreement and specifically (withaut limitation) for acting upon any notice, wrilten reguest, waiver, consent,
receipl, statutory declaration or any other document furnished fo it pursuant 1o and in accordance with this
Agresment.

Escrow Agent-shall not be fequired to make any investigation into, and shail be entitled in good faith without
incurring any liability to Licensor or Licenses to assume (withott requesting evidence thereof) the validity,
authenticity, veracily and due and authorized execution of any documents, writton requests, waivers, consenis,
recelpts, statutory declarations or notices received by It in respect of this Agreemant.

13 Indemnity

131

Save for any claim falling within the provisions of Clause 12.1, the Licensor and the Licenses involved in the

dispute or litigation fointly and severally agree at all times 1o indernnify and hold hamnless Escrow Agent in

resoluion proceedings or any litigation of any kind between the Licensor and the Licensee in relatlon to this
Agreement to the extent that this Agreemaent does hot otherwise provide for relmbursement of such costs.

The Licensor shalt assume alf liability and shail at all times indsmnify and hold harmless Escrow Agent and its
officers, agents, sub-contraciors and smployees from and against any and af liabllity, loss, damages, costs, legal
costs (including reasonable altorhey’s fees), professional and other expenses and any other liabilities of whatever
nature, awarded against or agréed to be paid of optherwise sufferad, Incurred or sustained by Escrow Agent,

ormissions of Escrow Agent in respect of the Escrow Material as contemptated under this Agreament.

14 Term and Termination

14.1

t4.2

14,4

This Agreement and any Daposit Account Agreement shail continze until terminated in accordance with this
Clause 14, '

If Licensor or Licensee, as the case may bs, fails to pay an invoice addressed to it for services under this
Agreement andfor any Beposit Account Agreemient within 30 days of iis issue, Escrow Agent resarves the right
to give that party written nolice to pay the oulstanding invoide within 20 Gays. If Licensor has not paid is
invoice by the expiry of the 30 day notice period, Escrow Agant will give Licenses(s) a peried of 30 days fo pay
Licansor's invoice. If Licensar or Licensee. (as apprapriale) has nat paid its invoice after beiny given notice in
accordence with this Clause, Escrow Agent shali have the right to temiinate this Agreement, the relevant

cbnecﬂﬂ_n by Licensor or its agents from the premises of Escrow Agent during office hours, After such 30 day
period Escrow Agent has the authority to destroy the Escrow Material,

Notwithstanding any other provision of this Clause 1 4; Escrow Agent may resign as escrow agent hereunder and
términate this Agreefment andfor a Deposit Account Agreement(s) by giving sixly (80) days written notice to
Licensor and Licensea(s). In the event that this Agreement andfor a Deposit Accaunt Agreement is terminated
in its entiraty, Licensor and Licensee(s) shall appoint a mutually acceptable new custodian on similar terms and
conditions to those contained herein. If & new custodian I not appolnled within 14 days of defivery of such
notice, Licensor or Licenses(s} shall be entitied to request the American Arbitration Association to appoint a
suitable new custodian upon terms and conditions consistent with those in this Agreement. Such appointment
shall be final and binding on Licensar and Licansee(s). If Escrow Agent is notified of the new custodian within
the notice period, Escrow Agent wilf fortfwith deliver the Escrow Material to the new custodian, If Escraw
Agent is not notified of the new custodian within the nofice period and this Agreement andfor a Deposit Account
Agreement has been tarminated in its entirety, Escrow Agent will return the Escrow Material to Licensor.
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14,5 Licensee may temninate any and all Deposit Account Agreements in respect of ftself only at any time by giving
sixty (60} days prior writtan notice to Escrow Agent,

14,6 If the License Agreament with a Licenses has éxpired or has been lawfully terminaled, then Licensee shall give
notice 1o Escrow Agent within 14 days thereof to ferminate its intarest under the relevant Deposit Account
Agreésment{s), failing which, Licensor shall be entitled io giva written notice to Escrow Agent to terninate the
relevant Licensee's interests under the relevant Deposit Account Agreement(s). Upon receipt of such a notice
from licensor, Escrow Agent shall notify Licensee of Licensor's notice to terminate. Unless within 30 days of
Escrow Agent giving such nolice to Licensee, Eacrow Agenl receives a counter-nolice from Licensee dispufing
the termination of the License Agreement, then Licensee shall be deemed to have consented fo such
termination and Licensee’s rights under the relevant Deposit  Account Agreement shall immediately
automatically lerminate.. Any disputes arising under this Clause shall be dealt with in accordance with the
dispute resolulion procedure In Clause 8. LUpon tetmination of all registered Licensees under a Deposit
Account Agreement under this Clause, Escrow Agent shall return the Escrow Material to Licensor.

14.7 Subject lo Clause 14,8, Licensor may only terminate the interests of any Licensee under 8 Deposit Account
Agreemenit with the written consent of that Licenseé.

14.8 Subject to Clause 14.8, Licensor may only terminate this Agreement or a Deposit Account Agreement in its
entirety with the written consent of afl Licensess,

14.9 A Deposit Account Agreement shall automatically immediately terminate in respect of a Licensee upon release of
the Escrow Material to that Licensee in accordance with Clause 7.

14.10 I this Agreement or-a Deposit Account Agreement Is superseded and replaced by a hew.agreement in respect
of the Escrow Material, this Agreement andfor the relevant Deposit Account Agreement shall, upon the coming
into force of the new agreement in respect of a Licensee, automatically terminate in respect of that Licensee.
When this Agreement andfor a Deposit Account Agreement has been terminated In respect of all Licensees
who are registered under i, it shall immediately terminate in its entirety. The relevant party or padies shall
request Escrow Agent to eilher transfer the Escrow Material to the néw agreement or-ask Licensor under the
new agreement fo deposil new material, If new malerial is deposited, upon its receipt, Escrow Agent shalt,
unless otherwise instructed, destroy the Escrow Material.

14.11 The termination of this Agreement and/or a Deposit Account Agreement in respect of a Licensee shall be without
prejudice-to the continuation of this Agreement and/or the Deposil Account Agreement in respect of any other
Licansees.

14.421f any terminations of Licensees’ interests under this Agreement andfor a Deposit Account Agreement result in
there. being no Liconsess registerad undgr this Agreement and/or the Deposit Account Agreement, unless
otherwise Instrictad by Licensor, this Agreemant andfor the Deposit Account Agreement will continue-and the
Escrow Matsrial will be retained by Escrow Agent pending registration of other Licensees,

14.13 The provisions of Clauses 1, 4.2, 6, 9, 10, 1.1, 12, 13, 14.13 to 14.15 (inchisive) and 15 shall continue in full
force after termination of this Agreement.

14.140n and after termination of {his Agreement and/or a Deposit Account Agreement, Licensor andfor Licensea(s) {as
appropriate) shall remain liable to Escrow Agent for payment in full of any feés and intefast whichi have bectme
dua but which have not besn paid as at the date of termmination,

14.15The teanination of this Agresment andfor a Depaosit Account Agreement, however arising, shafl be without
prejudice 1o the rights acerued fo the parties prior 1o temmination.

15 General

161 Licensor and Licensea{s) shall nofify Escrow Agent and esch other, within 30 days of its occurrence, of any of
the following:

16.4.1 a change of its name, principat office, contact address or olher contact details; and

16.1.2  any materigl change in its circumstances that may affect the validity or operstion of this Agresment o a
Deposit Account Agreement.

16.2 This Agraement shall be deemed entered inte in California and will be governed by and construed according fo
the laws of the slate of California, excluding that body of law known as confiict of law. The parties agree that
any. dispute arising under this' Agreement, except as giovided in Glause 8, will be resolved in the state or
fedaral courts in San Francisco, California and the parties hereby expressly consent to the jurisdiction thereaf,

15,3 This Agreement and {he relevant Deposit Account Agresment {ogether wilh any relevant Order Form and, in
respect of each Licensee, their Registration Agreement, and any relevant Escrow Agerit standard terms and
condifions Including Escrow Agent escrow terms and condifions and, where applicable, Escrow Agent
verification terms and conditions represents the whole agreestient relating to the ascrow arrangemenis betwesn
Escrow Agent, Licensor -and that Licensee for the Sofiware and shall supersede all prior agreements,
discussions, arrangements, representations, negotiations and undertakings. In the event of any confiict
between these dotumients, the terms of this Agreement shall prevail.

15.4 Unless the provisions of this Agreement otherwise provide, any nofice or giher communication required or
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permitted 1o be given or made in wriling hereunder shall be validly given or made i delivered by hand or courier
or if dispatched by certified or registered mail {aimnail if overseas) addressed to the address specified for the
parties in this Agreement or their Registration Agreement {or such other address as may be notifled to the
parties from time to time):

(i) if deliverad by hand or courier, at the time of delivery;

{li) if sent by certified or registered mail (alrmail if overseas), 3 business days afler posling (6 days.if
sent by almaif).

155 Except where Licensar or Licensee merges, is acquired or has substantially all of its assets acquired and the new

enlity or acquirer agrees to assume all of their obligations and liabililies under this Agresment and the relovant
Deposit Account Agreement, Licensor and Licensee shall not assign, transfer or subcontract this Agreemiant or
any rights or obligations hereundsr without the prior wiitten consent of the other parties,

156 Escrow Agent shall be entifled 1o transfsr or assign this Agreement upon written notice fo both Licensor and all

18.7

15.8

15.9

15,10

1511

15.12

Signed for and on behalf of Clear Baliot Group, Inc.

Licensees.

This Agreemenl shall be binding upon and survive for the benefit of the successors in title and permitted
assigns of the pariies.

if any provision of this Agreement is declared tqo broad'in any respect to permit enforcement to its full extent,
the parties agree that such provision shail be snforcad to the maximum exient permitted by Taw and that such
pravision shali be deemed to be varied accordingly. If any provision of ihis Agreement is found by any court,
tribunal or administrative body of competent jurisdiction to be wholly or parly illegal, invalid, void, or
unenforcaable, it shall, to the extent of such iHegality, invalidity or unenforceability, be deemed soverable and
the remaining part of the provision and the rest of the provisions of this Agreement shall continue In full force
and effect.

Save as expressly provided in this Agreement, no amendment or variation of this Agreement or 2 Deposit
Account Agreement shall be effective unless in writing-and signed by a duly authorized represeniative of each
of the parties to it.

The parties shall not be liable to each other or be deemed {o be in breach of this Agreement by reason of any
delay in performing, or failure to perform, any of their abligations under this Agreement if the dalay or failure
was for a reason beyond that parly's reasonable control {including, without Emitation, fire, floed, explosion,
epidemie, rict, civit commotion, any slrike, fockout or other industrial action, act of God, war or warlike hostilities
or {hreat of war, terrorist activities, accidental or malicious damage, or any prohibition or restriction by any
governments or cther legal autharity which affects this Agreernent and which is not In force on the date of this
Agreement). A party claiming to be unable to perform s obligations under this Agreement {either on time or at
all) In any of the wircumistances set qut above must notilfy the other parties of tha nature and extent of the
clrcumsiances in question 4s soon as practicable. If such circumstances continue for more than six months,
any of the other parties shafl be entitlad to terminate this Agreement by giving one month's notice in wriling,

No waiver by any party of any breach of any provisions of this Agreement shall be deemed 1o, ba a waiver of
any subsequent or other breach and, subject to Clause 7.6, no Hailute to exercise or delay in exsrcising any
right or remedy under this Agreement shall constitute a waiver theraof,

Thie Agreement may be executed in any number of counterpatts and by differert parties in separate
counterparts. Each counlerpart when so executed shall be deemed to be an onginal and all of which together
shall canstilute one and the same agreemeni.

Name: ﬁ’;”é‘—ﬂ/ﬁeW/fﬁf”Cg%}:
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Position: 6”7?;%/%%&’%&;@’!5% (Authorized Signatory)

Signed for-and on behalf of NCC Group Escrow Associates, LLG

NAME: corvrsrvsnessesronsonnr KO R IOB ASHEEORY b Mo T

. Senior Legal Counsel

Position: .....ueeeenres e {Authorized Signatory)
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Schedule 1 (Deposit Form)
'ESCROW MATERIALS DEPOSIT FORM

Escrow Account Number: [Agreement Number]
Product Name: [Software Name]
Date:
DEPOSITOR DETAILS
Company Name: Technical Contact:
Address: Signature:
Position:
Telephone No: Emait Address:
MATERIAEL DETAILS
Media Type Number of media .
(e.q. Disc, Tape etc) items Name of Software Version/Release

Hardcopy Documents (please supply details):

Softcopy Documents (please give location on media, e.g. \docs\build):

What Hardware was used {o create the media deposit?

What Operating System was used?

What Backup Command/Software was used?

What Software Compression has been used?

What Encryplion/Password Protection has been used?

In what Development Language is the source code written?

Approximate size of the dala on the media in megabytes?

Provide details of any third party software required to access/compile the
material.

Provide detalls of any additional buitd information.

The following information MUST be provided for Escrow Agent to accept the deposit of escrow material:

If this is your initialifirst deposit, please fill in Section 1.
If this is your second or subsequent deposit (i.e. a replacementfupdate) please fill in Section 2,

FGTIGNE  Initial Deposit (First Deposit) — [s this a complete deposit?
b el
OvYes [INO if NG, ptease indicate when the rest of the deposit will be sent

Deposit Updates/Replacements — |s the deposit a complete replacement of any of the previous deposits?
OYEs [INO
if YES, would you like the past deposit(s) to be:
(] RETAINED (] RETURNED [] DESTROYED *For returns and destroys, please specify which deposit(s)
this applies to by reference to the month and year of delivery to Escrow Agent
(Tick 'ALL" if all previous deposits): ] All [ SPECIFIC DEPOSIT(S):

Agreement Number 66884 Version 2 June 2014
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Anpendix 1

Template Deposit Account Agreement

Agreement dated:
Between:
(1) Clear Batlot Group, Inc. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 ("Licensor"); and

2) NCC Group Escrow Associales, LLC, a limited liability company organized and existing under the laws of Georgia with an

office at 123 Mission Street, Suite 900, San Francisco, CA 94105 USA ("Escrow Ag

Agreement:

In consideration of the mutual obligations and undertakings contained in the m _:rimensée_"d_eposit account software escrow
agreement number 66884 dated ("Agreement") between_ihe Licensor and' =scrow Agent, the parties to this
agreement agree as follows; S T

1 This agreement is a Deposit Account Agreement (as defined in the Agreement).

by the terms and conditions of

2 This Deposit Account Agreement is supplemental to and gq'

3 This Deposit Account Agreement relates to the Escrow M I

ial as defined in the Agreement and:as described in
Schedule 1 below. ; R

4 Escrow Agent's fees are payable as set out in.the Order Form,

Signed for and on hehalf of Clear ] 'é'l.'lc_i'_t”G_roup, Inc.

Name: ..o

Pasition: ..., (Authorized Signatory)

{Authorized Signatory)

Schedule 1

[Software Name]

Agreement Number 66884 Version 2 June 2014
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Appendix 2
Registration Agreement

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND
RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEFPOSIT
ACCOUNT.

Agreement hetween:
)] Clear Ballot Group, In¢. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 (“Licensor”);

(2) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with an
office at 123 Mission Street, Suite 900, San Francisco, CA 94105 USA ("Escrow Agent"); and

(3) Licensee’s Name:

whose principal office is at

Agreement:

ntal to the terms and conditions. of the multi licensee
ted ("Escrow Agreement”) and the
' Agreement) number(s) o dated

1. This registration agreement (“Registration Agreement”) is suppl
deposit account software escrow agreement number [Agreement#
Deposit  Account Agreement(s) (as defined in the E (

. both between Licensor and Escrow Agen

2. This Registralion Agreement, the Escrow Agreement and the releva t
binding agreement between Licensor, Escrow Agent and Licensee in &

3. Licensee hereby agrees to take the benefit of,
terms and conditions of the Escrow Agreement, ‘int
party to the Escrow Agreement and the Deposit Ac

4. Licensor and Licensee agree to compensate Escr
schedule following:

Deposit Account Agreement(s) together hall form a
ccordance he ‘terms of the Escrow A'g"r_e_e_ment.
gations under and be bound by the
1§ defined below, as though they were a
in as a Licensee.

L.to this agreement according to the

Update Fee (3 and subsequent ‘stheduled deposits in ary one | § 100% Nil
ble on completion of:this, Agreement:and in advance of each
hereafter)

5 Nif 100%

Release Fee (plus Escrow Agent's reasoﬁé_ﬁfe expenses) $ Nit 100%

5. This Registration Agregment shall take etfé.,ct when Escrow Agenlt has registered Licensee as a party to the relevant
Deposit Account Agreement,.. oy

8. The Release Evenls for the und

icensee are as follows:

(i) a receiver, trustee; [+] flar officer is appointed for the business or property of Licensor: or

{ii) Licensor flles a pefition in bankruptey, files a petition seeking any reorganization (without confirming
immediately in writing to Licensee that it will continue to maintain the Software in accordance with the terms
of the License Agreement or any applicable maintenance agreement), makes an arrangement, composition,
or similar relief under any law regarding insolvency or relief for deblors, or makes an assignment for the
benefit of creditors; or

{iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and
not stayed, enjoined, or discharged within 60 days; or
{ifi) Licensor takes any corporate action authorizing any of the foregoing; or
Agreement Number 66884 Version 2 June 2014
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(iv) any similar or analogous proceedings or event to those in Clauses 6(i} to 6(iv) above ocours in respect of
Licensor within any jurisdiction outside the USA; or

(vi) Licensor ceases to carry on its business or the part of ils business which relates to the Software; or

(vii} Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or medification of the Software under the License Agreement or any
maintenance agreement entered into in connection with the Software and has failed to remedy such default
notified by Licensee to Licensor within a reasonable pericd.

Signed for and on behalf of [Licenseename]

Name:; et o et b e e sy I L et e s baneesesoses e s oe e eose o

POSHHON: ..o e ; {Authorized Signatory)

Date:

Signed for and on behalf of Clear Ballot Group, Inc.

(Authorized Signatery)

ow Associates, LL

(Authorized Signatory)

Agreement Number 66884 Version 2 June 2014
(€. L4.14,17)
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Multi Licensee Deposit Account
Software Escrow Agreement

Date Y/ i+
Licensor Clear Ballot Group, Inc.
Agreement Number 66884

Notice: The parties to this Agreement are obliged to inform Escrow Agent of any changes to the Sofiware or in their

circumstances (including change of name, principal office, contact details or change of owner of the intellectual
property in the Software).
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Escrow Agreement Dated: H 14/ (%

Between:

{1} Clear Ballot Group, Inc. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 ("Licensor”); and

{2) NCC Group Escrow Associates, LLC, a limited iabllity company organized and exisling under the laws of Georgia with an
office at 123 Mission Strest, Suite 900, San Francisco, CA 94105 USA {"Escrow Agent”).

Background:

{A) Licensae has been granted a license to use the Software which comprises computer pragrams.

B) Certain technical information andfor documantation relating to the Software (including, without limitation, the Escrow
Materials, is the confidential information and inteltectual property of Licensor or a third parly.

{C) Licensor acknowledges that in certain circumstances, such information and/or dosumentation would be required by
Licensee in order for if to-continue to exercise its rights under its License Agresment with the Licensor.

(D) The pariies therefore agree that such information and/or documentation should be placed with a trusted third party,
Escrow Agent, so that such information and/or documentation can be released to Licensee shouyld certain clroumstances

arise.

Agreement:

In consideration of the mutual undertakings and obtigations contained in this Agreement, the parlies agree that;

1 Definitions and Interpretation

14

In this Agreement the following terms shall have the following meanings:

"Agreement” means the terms and conditions of this mudti ficensee deposit account sofiware escrow agreement
set out below, including the Schedule and Appendicas hereto.

“Confidential Information™ means all technical andfor commercial information net in the public domain and
which is designated in writing as confidential by any parly. For the avoidance of doubt, the Escrow Material shall
be deemed fo be Licensor's Confidential Information.

“Deposit Account” means an account set up on the axecution of a Deposit Account Agreement under which
specific Escrow Material is deposited by the Licensor with Escrow Agent.

“Deposit Account Agreement” means an agreement in the form attached as Appendix 1, for the sefting up of a
Deposit Account.

“Deposit Form” means the form at Schedule 1 which is to be completed by Licensor and delivered to Escrow
Agent with each deposit of the Escrow Material.

“Escrow Material”™ means the Source Code of the Soflware and such other material and documentation
(including updales and upgrades therelo and new versions thereof) as are necessary lo be delivered or deposited
to comply with Clause 3 of this Agreement.

“Full Verification™ means the tests and processes forming Escrow Agent's Full Verification service andfor such
other tests and processes as may be agreed betwean the parties for the verification of the Escrow Material,

“Integrity Testing" means those tests and processes forming Escrow Agent's Integrity Testing servics, in so far
as they ¢an be appiied fo the Escrow Material.

“Intellectual Property Rights™ mean any capyright, patents, design patents, registered designs, design rights,
ulifity models, trademarks, service marks, trade s=crets, know how, database rights, moral rights, confidential
information, tradle or business names, domain names, and any other rights of a similar nature incliding indastrial
and proprietary rghfs antd other similar protected rights in any country or jursdiction together with all registrations,
applicatlons to register and rights fo apply for regisfralion of any of the aforementioned rights and any licenses of
of In respect of such rights.

“Licanse Agreement” means the agreement under which a Licensee was granied a license fo use the Software,
"Licensee" means any person, firm, company or other entity:

111 towhom alicense to use the Software has been granted; and

1.1.2  whom Licensor has approved for registration under a Deposit Account Agreement; and

1.1.3  who has agreed fo be bound by the terms and conditions of a Deposit Account Agreement by
execuling a completed Redistration Agreement, forwarding the same to Escrow Agent and the receipt
and registration of which has been acknowledged by Escrow Agent in wrifing to Licensor and
tlcenses;
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1.2

and references in this Agreement to Licansee shall be to the refevant Licensea or Licenseos given the context in
which such reference is made.

"Order Form" means the order form setting out the delails of the order placed with Escrow Agent for sefting up
thls Agreement andfor the regisiration of a Licensee andfor Deposit Account under this Agresment.

"Registration Agreement" means an agresment in the form set out in Appendix 2 to be signed by Licensor,
Escrow Agent and any company wishing to be a pary to a Deposit Account Agreement or Daposit Account
Agreamenis, as a Licansee and, accordingly, to take the benefit of snd be bound by ke terms and conditions of
the Agreement including payment obligaticns as may be defined in the Registration Agresment

"Release Purposes” means the purposes of undarstanding, maintaining, modifylng and carrecting the Software
exclusivaly for and on behalf of Licensee together with such other purposes (if any) as are permitted under the
License Agreement.

"Software" means the software together with any updates and upgrades thereto and new versions theraof
licensed to Licensee under the License Agreement detalls of which are set out in Schedule 1 of a Depasit
Account Agreement.

"Source Code™ means the computer programming code of the Software in human readable form.
This Agreemient shall be intarpreted in accordance with 1he following:

1,21 headings are for ease of reference only ark shall not be taken into consideration In the interpretation
of this Agreement;

1.2.2  all references to Clauses and Schedules are references to Clauses and Schedules of this Agreement;
and

1.2.3  all references to-a parly or parties are references lo a party or parties to this Agreement.

2 Deposit Acgounts

21

2.2

23

Each time that the Licensor wishes to depasit different Escrow Material under the terms of this Agreement, the
Licensor and Escrow Agant must exectte a completed Deposit Account Agreement containing the details of the
Escrow Material to be deposited In accordance with the obligations contained in Clause 3.

Each signed Deposit Account Agreerment shall be sopplemental to and be govemed by the terms of this
Agresment,

For the avoidance of doubt, if the Escrow Material to be deposited is an update to or development of Escrow
Material alreddy deposited under an existing Deposit Account, the deposit of such Escrow Matertal shall not
require a new Deposit Account and shail be-deposited under the relevant existing Deposit Account,

3 Licensor's Duties and Warranties

3.1

Licensor shali:

3.1.1 defiver a copy of the Escrow Material to Escrow Agent within 30 days of the date Escrow Agent
receives an executed Deposit Account Agreement;

3.1.2  defiver an update or replacement copy of the Escrow Mateifal to Escrow Agent within 30 days of a
material update, errar correction, enhancement, maintenance releass or functional madification to the
Software which resuits in-an updated delivery of the object code version of the Software to Licenses;

3.1.3  ensure that each copy of the Escrow Material deposited with Escrow Agant comprises the Source
Code of the latest version of the Software used by Livensee,

3.1.4  deliver ta Escrow Agent an update or replacemant copy of the Escrow Material within 30 days afier
the anniversary of the last delivery of the Escrow Materlal to ensure that the integrity of the Escrow
Material media is maintained;

345  deliver with each deposit of the Escrow Materal & Daposit Form which includes the following
Information:

3.1.5,1 details of the deposit including the full name of the Software (i.e. the original name as set
out under Schedule 1 to the Deposit Account Agreement together with any new names
given to the Software by Licensor), version details, media type, backup
command/sofiware used, compression used, archive hardware and operating system
details; and

-3.1.5.2 passwordfencryption delails required to access the Escrow Material;

3.1.8  deliver with each deposit of the Escrow Material the following technical information (where
applicable)

3.1.6.1 documentalion describing the pracedures for building, compiling and installing the
Soﬁware,_ Including riames and versions of the developmant tools;
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3.1.6.2 Software design information {e.g. modute names and functionality); and

3.1.6.3 name and contact details of amployees with knowledge of how to maintain and support
the Escrow Material; and

34.7 deposit o delailed list of the suppliers of any third party software and tools required to access, install,
build or complie or otherwise use the Escrow Materlal.

3.2 Linensor warrants to both Escrow Agent and Licenses at the time of each deposit of the Escrow Material with
Escrow Agent that:

324  ithas the fult right, ability and authorily to deposit the Escrow Material,

3.2.2 in entering into this Agreement and any Deposit Account Agreement and performing its obligations
under such agreements, it is not in breach af any of its ongoing express or implied obligations to any
third party(s); and

3.2.3  the Escrow Material deposited under Clause 3.1 contains all information in huran-readable form and
is on suitable media to enable a reasonably skiled programmer or analyst to understand, maintain,
modify and correct the Software.

4 Licensee's Responsibilities and Undertakings

4.1 Licensee shall notify Escrow Agent of dny change to the Software that necessitates a replacement deposit of
the Escrow Material.

42  Inthe event that the Escrow Matetial is released under Clause 7, Licenses shali
4.2.1 keep the Escrow Material confidentia! at alf iimes;
422 use the Escrow Malerial only for the Release Purposes;

423 not disclose the Escrow Material to any person save such of Licensae’s employees or tontractors
who nead to know the same for the Ralease Purposes. In the event that Escrow Material is disclosed
to its employees or confractors, Licanses shall ensure that they are bound by the same confidentiality
obiigations as are contained in this Clause 4.2;

4,24 hold alf media containing the Escrow Material in a sate and secure environment when not in use; and

425 forthwith destroy the Escrow Material should Licensee cease to ba entitled to use the Software under
the terms of the License Agreement.

5 Escrow Agent's Duties
51  Escrow Agent shall:

51,1 at aill fmes during the term of this Agreement, retain the latest deposit of the Escrow Materfal in a
safe and secute eénvironment;

5.1.2 notify Licensor and the relevant Licenses of the acceptance of any Registration Agreement; and

54.3 inform Licensor and Licansee of the recelpt of any deposit of the Escrow Material by sending to both
parties a copy of the Deposit Form and/or the Infegrity Testing report or Full Verification report {as the
case may be) generated from the testing processes carried out under Clause 11,

52 11 the avent of failure by Licensor fo deposit any Escrow Material with Escrow Agent, Escrow Agent shall not be
responsible for procuring such deposit and may, at its sole discretion, notify the Licensor and Licensee of
Licensor's fallure to deposit any Escrow Material.

5.3 Escrow Agent may appoint agents, contracters or sub-coptractars as it deems fit to carry out the intagrity
Testing and the Full Verificallon processes. Escrow Agent shall ensure that any such agents, contractors and
sub-contractors are bound by the same confidentiality obligations as are contained inl Clause 9.

Escrow Agent bas the right to make such capies of the Escrow Material as may be necessary solaly for the
purposes of this Agreement.

6 Payment

8.1 The-parties shall pay Escrow Agent’s fees and charges as published from time to time or as otherwise agreed,
as listed in the Order Form. Escrow Agent's fees as published are exclusive of any applicable sales tax,

6.2 If Escrow Agent is required to perform any additional or exiraordinary services as a resull of being an escrow
agent including Intervention in any litigation or proceeding, Escrow Agent shall receive reasonable
compensalion for such senvices and be reimbursed or alt costs incurred, including reasonable attonay's fees.

6.3 Escrow Agent shall be entifled to review and vary its standard fees and charges for its services wrider this
Agreement from time 1o time but no more than once a year and only upon 45 days written notice to the parties,

6.4 All invoices are payable within 30 days from the date of Invoite. Interest shall accrue at the lesser of 1.5% per

Agreement Number 66884 Version Z June 2014
(C. L 4.14.17)



@ NCC Group 2017 US Multi-LEE Deposit Account

maonth or the maximum amount permitied by applicable law for any fees that are undisputed by the paying party
and remain unpald for more than 30 days past the due date of the applicable invoice,

in the avent of a dispute made in good falth as to the amount of fees, the party responsible for payment agrees
to remit payment oh any undisputed amount(s) in accordance with Clause 6.1 above. In such circumstances,
the interest on the fees shall not accrue as to any disputed amounts unless nat paid within 30 days- after such
dispute has bean resolved by the parties.

7 Refease Progedures

7.4

7.2

74

7.5

7.6

Subject to: {i) the remaining provisions of this Clause 7 and (i) the receipt by Escrow Agent of the fees
chargeable upon a release and any other fees and interest (if ahy) outstanding ander this Agresment, Escrow
Agent will relsase the Escrow Materlal 1o a duly authorized representative of Licensee if any of the events listed
at clause 6 of the Registration Agreemant ("Release Event{s)") acour.

Licensee must nelify Escrow Agent of the occurrence of a Release Event specified in the Registration
Agreement by delivering te Escrow Agent a notica in wriling ("Notice") dectaring that such Release Fvent has
aceurred and specifying the Deposit Account(s) so affected, and setting out the facts and circumstances of the
Release Event, that the License Agreement and any maintenance agreement, i rglevant, for the Soflware was
still valid and effective up to the occurrerice of such Relvase Event and exhibiting such documentary evidence
in support of the Notice as Escrow Agent shall reasonably require,

Upon receipt of a Notice from Licensee clalming that a Release Event has occurred:

7.3.1  Escrow Agenl shall submit a copy of the Notice to Licensor (with a copy {0 the Licensee in order to
acknowledge receipt of the Notice) by coiirier of other form of guaranteed delivery; and

7.3.2  unless within 14 caléndar days after the date of dispaich of the Notice by Escrow-Agent, Escrow
Agent receives a counter-notice in writing from Licensor stating that In their view no such Release
Event has ocoured or, if appropriate, that the event or cireumstance giving rise to the Release Event
has been rectified as shown by documentation in support thereof,

Escrow Agent will refeass the Escrow Materlal to Licenses for its use Jor the Release Purposes.

Upon receipt of the counter-notice from Licensor under Clause 7.3.2, Escrow Agent shall send a copy of the
counter-notice and any supporting evidence o Licensee {with a copy to Licensor in order to acknowledge
receipt of the counier-natice) by courier ar other form of guaranteed detivery,

Within 90 calendar days of dispatch of the countér-notice by Escrow Agent, Licensee may give Licensor and
Escrow Agant written nofice of its infention to arbitrate under Clausa 7 {“Demand”).

If, within 90 calendar day$ of dispatch of the counter-notice by Escrow Agent to Licensee, Licenses has not
given a Demand to Licensor and Escrow Agent, the Notice submitted by Licensee wilt be deaimed to be no
longer valld and Licenseo shall be deemed to have waived their right to release of the Escrow Material for the
particular reason gr event specified in the original Notice, In such circumstances, this Agreement shall coafinue
in full force and effect.

8 Disputes regarding Refoase Event(s)

B.1

8.2

8.3

84

8.5

All dispuies regarding whether the Release Event(s) specifind in the Notice occurred before the Licensee
delivered the Notice to Escrow Agent shall be decided by one {1) arbitrator. The place of the arbitration shall
be San Francisco, Califomia. If the Licensor and |icensee have not agreed on an arbitrator within soven (7}
days after the Licensor receives the Demand, the American Arbitration Assoclation {AAA) shall appoint an
arbiirator within ten (10) days of receipt of & request to appolnt an arbitrator, which may be filed by sithor the
Licensor or Licensee. The arbitrator's agreement to the deadlines set forth in this Clause 8 shall be a condition
to the appointment as arbitrator, but failire to adhere to these time limits shall not be a basls for challenging the
award.

Within seven (7) days of the appointment of the arbitrator, the Licensor and Licensee shall each provide written
submissions to the arbilrator, together with all documentary evidance in their possession in support of their
claim,

Based solely on the written submissions of the Licensor and Licensee, and without the need far a hearing, the
arbitrator shall render and deliver his or her award to fhe Licensor, ihe Licenses and Escrow Agent within
fourteen (14) days of fecejving the written submissions from the Licensor and Licensee. The Licensee and
Licensor may agrée 1 extend this time fimit or the arbitrator may do so In-its discretion if he or she determines
that the inlerest of jusfica so regquires.

The-award shall be limited 1o a determination of whether ot not there existed a Release Event ai the time
Licensee deliverad the Nofice to Escrow Agent and, where the Licensor claims within the limescales specified
in Clauss 7.3.2 that the Release Event has been rectified and the Licensee does not agree, fo a determination
of whether or not the Release Event has in fact been rectified. In addition, the arbitrator shall award the
prevailing party its attomoys' fees and costs, including the fees and costs of the arbitratar.

The arbitral award shall be finat and binding upon the Partias herato. I the arbitrator finds that a Release Event
existed at the time of delivery of the Notice to Escrow Agent, Escrow Agent is hareby authorized to release and
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8.6

deliver the Escrow Material 1o the Licensee within 5 working days of the decision being nofified by the arbitrator
to the pardies. If the arbitrator finds to the conlrary, then Escrow Agent shalf not release the Escrow Material
and shall continua to hold the Escrow Material in accordance with the terms of this Agreement.

The Parties agree that the arbitration provided in this Clause 8 shall not be consolidated or joined with any
ather praceeding regarding dispules belween or among any of the Parlies.

9 Confidentiality

a.1
9.2

9.3

9.4

9.5

Tha Escrow Material shall remain at all times the confidential and intellectual property of Hs owner.

In the event that Escrow Agent releases the Escrow Material to Licensee, Licensee shall be permitted to use
the Escrow Malerial-only for the Release Purposes.

Subject to Clause 9,4, Estrow Agent agrees to keep all Confidential Infofration relating to the Escrow Material
and/or the Software that comes into i{s possession or (o its knowledge uhder this Agreement in strict confidence
and secrecy. Escrow Agent further agrees hot to. make use of such information and/or documentation other
than for the purposes of this Agreement and, uniess the parfies should agree otherwise in writing and subject to
Crause 9.4, will not disclose or release it other than in accordance with the terms of this Agreement.

Escrow Agent may release the Escrow Malerial fo tha extent that it is required by applicable federal, state or
local law, regulation, court order, judgment, decree or other fegal process, provided that, unless prohibited by
the terms. of the order or the retevant law or regulation, Escrow Agent has notified Licensor and Licensee prior
to such required release, has given Licensor and/or Licensea an opparlunity to contest {at their own expense)
such required release, within the time parameters mandated by such applicable regulation, court order,
judgment, decree or other legal process. Escrow Agent is hereby expressly authorized in its sole discretion to
obey and comply with 2!l orders, judgments, decrees so entered or issted by any court, without the necessity of
inquiring as to the validity of such order, judgment or decree, or the courl's underying jurisdiction, Where
Escrow Agent pbeys ur complies with any such order, judgment or dacree, Escrow Agent shall not be liable to
Licensee, Licensor or any third party by reason of such compliance, notwithstanding that such order, judgment
or-degree may subsequently be reversed, modified or vacated.

Any reguest by a Licensee under clause 11.3 for a Full Verification shall not be disclosed to any other
Licensee(s) except as the requesting Licensee agraes.

10 Inteliectual Property Rights.

10.1

10.2

The refease of the Escrow Material to Licensea will fot act as an assignment of any Intellectual Property Rights
that Licensor or any third party possesses in the Escrow Material, However, upon deposit of the Escrow
Materigl, the {itle to the media upon which the Escrow Material is deposited (“Media”} Is transferred to Escrow
Agent. Upon:delivery of the Escrow Material back to Licensor, the title to the Media shall transfer back fo the
Licensor. Ifthe Escrow Material Is released to the Licensee, the title fo the Medla shall fransfer to the Licensee,

The Intellectual Properly Rights in the Integrity Testing report and any Full Verification report shall remain
vested in Escrow Agent. Licensot and Licensee shalf ¢ach be granted a non-exclusive right and license to use
the Integrity Testing report for the purposes of this Agreement and thelr own internal purposes only. Licensor
and the party who commissioned the Full Verification shall each be granted & non-exclusive right and license to
use the Full Verification report for the purposes of this Agreement and their own internal purposeés-only.

11 Integrlty Testing and Full Verificatlon

111

11.4

Escrow Agent shalf bear no obligation or responsibility to any party to this Agreement or person, firm, company
or entity whatsoever to determine the exisience, relevance, completensss, accuracy, operation, effectiveness,
functlionality or any other aspect of the Escrow Material received by Escrow Agend under this Agreement.

As soon as practicable after the Escrow Material has been deposited with Escrow Agent, Escrow Agent shail
apply its ntegrily Testing processes fo the Escrow Material,

Any party to this Agreement shall be entitled to require Escrow Agent 1o carry out a Full Verification, Subject to.
Clause 11.4, Escrow Agent's prevailing fees and charges for the Full Verifleation processes and all reasonable
expenses incurred by Escrow Agent in carrying out the Full Verification processes shall be payable by the
requasting pary.

If the Escrow Material falls to salisfy Escrow Agent's Full Verification fests as a result of being defective or
incomplete in content, Escrow Agent's fees, charges and expenses in relation to the Full Verification tests shali
he paid by Licensor,

1.5 Should the Escrow Malerial deposited fail to satisfy Escrow Agent's. Integrity Testing or Full Verification tests

under Clauses 11.2 or 11.3, Licensor shall, within 14 days of the receipt of the notice of fest failure from Escrow
Agent, deposit such new, corrected or revised Escrow Material as shali be necessary to ensure ifs compliance
with its warranties and obligations in Clause 3. If Licensor falls 1o make such deposit of the new, corrected or
revised Escrow Material, Escrow Agent will Issue a report o Licensee (with a copy to Licensor) detailing the
problemn with the Escrow Material as revesied by the relevant tests.

12 . Escrow Agent's Liability
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12.1

12.2

12.3

12.4

12.5

Nathing in this Clause 12 excludes or limits the Hability of Escrow Agent for gross negligence or intentional
misconduct,

Subject to Clause 12.1, Escrow Agent shall not be ligble for:

12.24 any loss or darage caused o either Licensor or Licensee except fo the extent that such loss or
damage s caused by the nagligent acts or omissions of or a hreach of any confractual duty by
Escrow Agdent, its employaes, agents or sub-contractors, and in such event, Escrow Agent's total
liability with regard to all claims arlsing under or by virtue of this Agreement or fn connection with the
performance or contemplated perfomance of this Agreement, shall not exceed the sum of $250,000
{two hundred and fifty thousand US doflars); and

12.2.2 any special, indirect, incidentat or consequential damages whatsoever.

Escrow Agent shall nol be responsible in any manner whatsosver for any failure or inability of Licensor or
Licenses lo perform or comply with any provision of this Agreement.

Escrow Agent shall not be liable in any way to Licensor or Licensee for acting in accordance with the terms of
this Agreement and specifically (withaut limitation) for acting upon any notice, wrilten reguest, waiver, consent,
receipl, statutory declaration or any other document furnished fo it pursuant 1o and in accordance with this
Agresment.

Escrow Agent-shall not be fequired to make any investigation into, and shail be entitled in good faith without
incurring any liability to Licensor or Licenses to assume (withott requesting evidence thereof) the validity,
authenticity, veracily and due and authorized execution of any documents, writton requests, waivers, consenis,
recelpts, statutory declarations or notices received by It in respect of this Agreemant.

13 Indemnity

131

Save for any claim falling within the provisions of Clause 12.1, the Licensor and the Licenses involved in the

dispute or litigation fointly and severally agree at all times 1o indernnify and hold hamnless Escrow Agent in

resoluion proceedings or any litigation of any kind between the Licensor and the Licensee in relatlon to this
Agreement to the extent that this Agreemaent does hot otherwise provide for relmbursement of such costs.

The Licensor shalt assume alf liability and shail at all times indsmnify and hold harmless Escrow Agent and its
officers, agents, sub-contraciors and smployees from and against any and af liabllity, loss, damages, costs, legal
costs (including reasonable altorhey’s fees), professional and other expenses and any other liabilities of whatever
nature, awarded against or agréed to be paid of optherwise sufferad, Incurred or sustained by Escrow Agent,

ormissions of Escrow Agent in respect of the Escrow Material as contemptated under this Agreament.

14 Term and Termination

14.1

t4.2

14,4

This Agreement and any Daposit Account Agreement shail continze until terminated in accordance with this
Clause 14, '

If Licensor or Licensee, as the case may bs, fails to pay an invoice addressed to it for services under this
Agreement andfor any Beposit Account Agreemient within 30 days of iis issue, Escrow Agent resarves the right
to give that party written nolice to pay the oulstanding invoide within 20 Gays. If Licensor has not paid is
invoice by the expiry of the 30 day notice period, Escrow Agant will give Licenses(s) a peried of 30 days fo pay
Licansor's invoice. If Licensar or Licensee. (as apprapriale) has nat paid its invoice after beiny given notice in
accordence with this Clause, Escrow Agent shali have the right to temiinate this Agreement, the relevant

cbnecﬂﬂ_n by Licensor or its agents from the premises of Escrow Agent during office hours, After such 30 day
period Escrow Agent has the authority to destroy the Escrow Material,

Notwithstanding any other provision of this Clause 1 4; Escrow Agent may resign as escrow agent hereunder and
términate this Agreefment andfor a Deposit Account Agreement(s) by giving sixly (80) days written notice to
Licensor and Licensea(s). In the event that this Agreement andfor a Deposit Accaunt Agreement is terminated
in its entiraty, Licensor and Licensee(s) shall appoint a mutually acceptable new custodian on similar terms and
conditions to those contained herein. If & new custodian I not appolnled within 14 days of defivery of such
notice, Licensor or Licenses(s} shall be entitied to request the American Arbitration Association to appoint a
suitable new custodian upon terms and conditions consistent with those in this Agreement. Such appointment
shall be final and binding on Licensar and Licansee(s). If Escrow Agent is notified of the new custodian within
the notice period, Escrow Agent wilf fortfwith deliver the Escrow Material to the new custodian, If Escraw
Agent is not notified of the new custodian within the nofice period and this Agreement andfor a Deposit Account
Agreement has been tarminated in its entirety, Escrow Agent will return the Escrow Material to Licensor.
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14,5 Licensee may temninate any and all Deposit Account Agreements in respect of ftself only at any time by giving
sixty (60} days prior writtan notice to Escrow Agent,

14,6 If the License Agreament with a Licenses has éxpired or has been lawfully terminaled, then Licensee shall give
notice 1o Escrow Agent within 14 days thereof to ferminate its intarest under the relevant Deposit Account
Agreésment{s), failing which, Licensor shall be entitled io giva written notice to Escrow Agent to terninate the
relevant Licensee's interests under the relevant Deposit Account Agreement(s). Upon receipt of such a notice
from licensor, Escrow Agent shall notify Licensee of Licensor's notice to terminate. Unless within 30 days of
Escrow Agent giving such nolice to Licensee, Eacrow Agenl receives a counter-nolice from Licensee dispufing
the termination of the License Agreement, then Licensee shall be deemed to have consented fo such
termination and Licensee’s rights under the relevant Deposit  Account Agreement shall immediately
automatically lerminate.. Any disputes arising under this Clause shall be dealt with in accordance with the
dispute resolulion procedure In Clause 8. LUpon tetmination of all registered Licensees under a Deposit
Account Agreement under this Clause, Escrow Agent shall return the Escrow Material to Licensor.

14.7 Subject lo Clause 14,8, Licensor may only terminate the interests of any Licensee under 8 Deposit Account
Agreemenit with the written consent of that Licenseé.

14.8 Subject to Clause 14.8, Licensor may only terminate this Agreement or a Deposit Account Agreement in its
entirety with the written consent of afl Licensess,

14.9 A Deposit Account Agreement shall automatically immediately terminate in respect of a Licensee upon release of
the Escrow Material to that Licensee in accordance with Clause 7.

14.10 I this Agreement or-a Deposit Account Agreement Is superseded and replaced by a hew.agreement in respect
of the Escrow Material, this Agreement andfor the relevant Deposit Account Agreement shall, upon the coming
into force of the new agreement in respect of a Licensee, automatically terminate in respect of that Licensee.
When this Agreement andfor a Deposit Account Agreement has been terminated In respect of all Licensees
who are registered under i, it shall immediately terminate in its entirety. The relevant party or padies shall
request Escrow Agent to eilher transfer the Escrow Material to the néw agreement or-ask Licensor under the
new agreement fo deposil new material, If new malerial is deposited, upon its receipt, Escrow Agent shalt,
unless otherwise instructed, destroy the Escrow Material.

14.11 The termination of this Agreement and/or a Deposit Account Agreement in respect of a Licensee shall be without
prejudice-to the continuation of this Agreement and/or the Deposil Account Agreement in respect of any other
Licansees.

14.421f any terminations of Licensees’ interests under this Agreement andfor a Deposit Account Agreement result in
there. being no Liconsess registerad undgr this Agreement and/or the Deposit Account Agreement, unless
otherwise Instrictad by Licensor, this Agreemant andfor the Deposit Account Agreement will continue-and the
Escrow Matsrial will be retained by Escrow Agent pending registration of other Licensees,

14.13 The provisions of Clauses 1, 4.2, 6, 9, 10, 1.1, 12, 13, 14.13 to 14.15 (inchisive) and 15 shall continue in full
force after termination of this Agreement.

14.140n and after termination of {his Agreement and/or a Deposit Account Agreement, Licensor andfor Licensea(s) {as
appropriate) shall remain liable to Escrow Agent for payment in full of any feés and intefast whichi have bectme
dua but which have not besn paid as at the date of termmination,

14.15The teanination of this Agresment andfor a Depaosit Account Agreement, however arising, shafl be without
prejudice 1o the rights acerued fo the parties prior 1o temmination.

15 General

161 Licensor and Licensea{s) shall nofify Escrow Agent and esch other, within 30 days of its occurrence, of any of
the following:

16.4.1 a change of its name, principat office, contact address or olher contact details; and

16.1.2  any materigl change in its circumstances that may affect the validity or operstion of this Agresment o a
Deposit Account Agreement.

16.2 This Agraement shall be deemed entered inte in California and will be governed by and construed according fo
the laws of the slate of California, excluding that body of law known as confiict of law. The parties agree that
any. dispute arising under this' Agreement, except as giovided in Glause 8, will be resolved in the state or
fedaral courts in San Francisco, California and the parties hereby expressly consent to the jurisdiction thereaf,

15,3 This Agreement and {he relevant Deposit Account Agresment {ogether wilh any relevant Order Form and, in
respect of each Licensee, their Registration Agreement, and any relevant Escrow Agerit standard terms and
condifions Including Escrow Agent escrow terms and condifions and, where applicable, Escrow Agent
verification terms and conditions represents the whole agreestient relating to the ascrow arrangemenis betwesn
Escrow Agent, Licensor -and that Licensee for the Sofiware and shall supersede all prior agreements,
discussions, arrangements, representations, negotiations and undertakings. In the event of any confiict
between these dotumients, the terms of this Agreement shall prevail.

15.4 Unless the provisions of this Agreement otherwise provide, any nofice or giher communication required or
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permitted 1o be given or made in wriling hereunder shall be validly given or made i delivered by hand or courier
or if dispatched by certified or registered mail {aimnail if overseas) addressed to the address specified for the
parties in this Agreement or their Registration Agreement {or such other address as may be notifled to the
parties from time to time):

(i) if deliverad by hand or courier, at the time of delivery;

{li) if sent by certified or registered mail (alrmail if overseas), 3 business days afler posling (6 days.if
sent by almaif).

155 Except where Licensar or Licensee merges, is acquired or has substantially all of its assets acquired and the new

enlity or acquirer agrees to assume all of their obligations and liabililies under this Agresment and the relovant
Deposit Account Agreement, Licensor and Licensee shall not assign, transfer or subcontract this Agreemiant or
any rights or obligations hereundsr without the prior wiitten consent of the other parties,

156 Escrow Agent shall be entifled 1o transfsr or assign this Agreement upon written notice fo both Licensor and all

18.7

15.8

15.9

15,10

1511

15.12

Signed for and on behalf of Clear Baliot Group, Inc.

Licensees.

This Agreemenl shall be binding upon and survive for the benefit of the successors in title and permitted
assigns of the pariies.

if any provision of this Agreement is declared tqo broad'in any respect to permit enforcement to its full extent,
the parties agree that such provision shail be snforcad to the maximum exient permitted by Taw and that such
pravision shali be deemed to be varied accordingly. If any provision of ihis Agreement is found by any court,
tribunal or administrative body of competent jurisdiction to be wholly or parly illegal, invalid, void, or
unenforcaable, it shall, to the extent of such iHegality, invalidity or unenforceability, be deemed soverable and
the remaining part of the provision and the rest of the provisions of this Agreement shall continue In full force
and effect.

Save as expressly provided in this Agreement, no amendment or variation of this Agreement or 2 Deposit
Account Agreement shall be effective unless in writing-and signed by a duly authorized represeniative of each
of the parties to it.

The parties shall not be liable to each other or be deemed {o be in breach of this Agreement by reason of any
delay in performing, or failure to perform, any of their abligations under this Agreement if the dalay or failure
was for a reason beyond that parly's reasonable control {including, without Emitation, fire, floed, explosion,
epidemie, rict, civit commotion, any slrike, fockout or other industrial action, act of God, war or warlike hostilities
or {hreat of war, terrorist activities, accidental or malicious damage, or any prohibition or restriction by any
governments or cther legal autharity which affects this Agreernent and which is not In force on the date of this
Agreement). A party claiming to be unable to perform s obligations under this Agreement {either on time or at
all) In any of the wircumistances set qut above must notilfy the other parties of tha nature and extent of the
clrcumsiances in question 4s soon as practicable. If such circumstances continue for more than six months,
any of the other parties shafl be entitlad to terminate this Agreement by giving one month's notice in wriling,

No waiver by any party of any breach of any provisions of this Agreement shall be deemed 1o, ba a waiver of
any subsequent or other breach and, subject to Clause 7.6, no Hailute to exercise or delay in exsrcising any
right or remedy under this Agreement shall constitute a waiver theraof,

Thie Agreement may be executed in any number of counterpatts and by differert parties in separate
counterparts. Each counlerpart when so executed shall be deemed to be an onginal and all of which together
shall canstilute one and the same agreemeni.

Name: ﬁ’;”é‘—ﬂ/ﬁeW/fﬁf”Cg%}:
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Position: 6”7?;%/%%&’%&;@’!5% (Authorized Signatory)

Signed for-and on behalf of NCC Group Escrow Associates, LLG

NAME: corvrsrvsnessesronsonnr KO R IOB ASHEEORY b Mo T

. Senior Legal Counsel

Position: .....ueeeenres e {Authorized Signatory)
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Schedule 1 (Deposit Form)
'ESCROW MATERIALS DEPOSIT FORM

Escrow Account Number: [Agreement Number]
Product Name: [Software Name]
Date:
DEPOSITOR DETAILS
Company Name: Technical Contact:
Address: Signature:
Position:
Telephone No: Emait Address:
MATERIAEL DETAILS
Media Type Number of media .
(e.q. Disc, Tape etc) items Name of Software Version/Release

Hardcopy Documents (please supply details):

Softcopy Documents (please give location on media, e.g. \docs\build):

What Hardware was used {o create the media deposit?

What Operating System was used?

What Backup Command/Software was used?

What Software Compression has been used?

What Encryplion/Password Protection has been used?

In what Development Language is the source code written?

Approximate size of the dala on the media in megabytes?

Provide details of any third party software required to access/compile the
material.

Provide detalls of any additional buitd information.

The following information MUST be provided for Escrow Agent to accept the deposit of escrow material:

If this is your initialifirst deposit, please fill in Section 1.
If this is your second or subsequent deposit (i.e. a replacementfupdate) please fill in Section 2,

FGTIGNE  Initial Deposit (First Deposit) — [s this a complete deposit?
b el
OvYes [INO if NG, ptease indicate when the rest of the deposit will be sent

Deposit Updates/Replacements — |s the deposit a complete replacement of any of the previous deposits?
OYEs [INO
if YES, would you like the past deposit(s) to be:
(] RETAINED (] RETURNED [] DESTROYED *For returns and destroys, please specify which deposit(s)
this applies to by reference to the month and year of delivery to Escrow Agent
(Tick 'ALL" if all previous deposits): ] All [ SPECIFIC DEPOSIT(S):
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Anpendix 1

Template Deposit Account Agreement

Agreement dated:
Between:
(1) Clear Batlot Group, Inc. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 ("Licensor"); and

2) NCC Group Escrow Associales, LLC, a limited liability company organized and existing under the laws of Georgia with an

office at 123 Mission Street, Suite 900, San Francisco, CA 94105 USA ("Escrow Ag

Agreement:

In consideration of the mutual obligations and undertakings contained in the m _:rimensée_"d_eposit account software escrow
agreement number 66884 dated ("Agreement") between_ihe Licensor and' =scrow Agent, the parties to this
agreement agree as follows; S T

1 This agreement is a Deposit Account Agreement (as defined in the Agreement).

by the terms and conditions of

2 This Deposit Account Agreement is supplemental to and gq'

3 This Deposit Account Agreement relates to the Escrow M I

ial as defined in the Agreement and:as described in
Schedule 1 below. ; R

4 Escrow Agent's fees are payable as set out in.the Order Form,

Signed for and on hehalf of Clear ] 'é'l.'lc_i'_t”G_roup, Inc.

Name: ..o

Pasition: ..., (Authorized Signatory)

{Authorized Signatory)

Schedule 1

[Software Name]
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Appendix 2
Registration Agreement

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND
RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEFPOSIT
ACCOUNT.

Agreement hetween:
)] Clear Ballot Group, In¢. whose principal office is at 7 Water St., Floor 7, Boston MA 02109 (“Licensor”);

(2) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with an
office at 123 Mission Street, Suite 900, San Francisco, CA 94105 USA ("Escrow Agent"); and

(3) Licensee’s Name:

whose principal office is at

Agreement:

ntal to the terms and conditions. of the multi licensee
ted ("Escrow Agreement”) and the
' Agreement) number(s) o dated

1. This registration agreement (“Registration Agreement”) is suppl
deposit account software escrow agreement number [Agreement#
Deposit  Account Agreement(s) (as defined in the E (

. both between Licensor and Escrow Agen

2. This Registralion Agreement, the Escrow Agreement and the releva t
binding agreement between Licensor, Escrow Agent and Licensee in &

3. Licensee hereby agrees to take the benefit of,
terms and conditions of the Escrow Agreement, ‘int
party to the Escrow Agreement and the Deposit Ac

4. Licensor and Licensee agree to compensate Escr
schedule following:

Deposit Account Agreement(s) together hall form a
ccordance he ‘terms of the Escrow A'g"r_e_e_ment.
gations under and be bound by the
1§ defined below, as though they were a
in as a Licensee.

L.to this agreement according to the

Update Fee (3 and subsequent ‘stheduled deposits in ary one | § 100% Nil
ble on completion of:this, Agreement:and in advance of each
hereafter)

5 Nif 100%

Release Fee (plus Escrow Agent's reasoﬁé_ﬁfe expenses) $ Nit 100%

5. This Registration Agregment shall take etfé.,ct when Escrow Agenlt has registered Licensee as a party to the relevant
Deposit Account Agreement,.. oy

8. The Release Evenls for the und

icensee are as follows:

(i) a receiver, trustee; [+] flar officer is appointed for the business or property of Licensor: or

{ii) Licensor flles a pefition in bankruptey, files a petition seeking any reorganization (without confirming
immediately in writing to Licensee that it will continue to maintain the Software in accordance with the terms
of the License Agreement or any applicable maintenance agreement), makes an arrangement, composition,
or similar relief under any law regarding insolvency or relief for deblors, or makes an assignment for the
benefit of creditors; or

{iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and
not stayed, enjoined, or discharged within 60 days; or
{ifi) Licensor takes any corporate action authorizing any of the foregoing; or
Agreement Number 66884 Version 2 June 2014
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(iv) any similar or analogous proceedings or event to those in Clauses 6(i} to 6(iv) above ocours in respect of
Licensor within any jurisdiction outside the USA; or

(vi) Licensor ceases to carry on its business or the part of ils business which relates to the Software; or

(vii} Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or medification of the Software under the License Agreement or any
maintenance agreement entered into in connection with the Software and has failed to remedy such default
notified by Licensee to Licensor within a reasonable pericd.

Signed for and on behalf of [Licenseename]

Name:; et o et b e e sy I L et e s baneesesoses e s oe e eose o

POSHHON: ..o e ; {Authorized Signatory)

Date:

Signed for and on behalf of Clear Ballot Group, Inc.

(Authorized Signatery)

ow Associates, LL

(Authorized Signatory)
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Appendix 2
Registration Agreement

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND
RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEPOSIT
ACCOUNT.

Agreement between:
(1) Clear Ballot Group, Inc. whose principal office is at 2 Oliver Street, Suite 2, Boston, MA 02109 (“Licensor™);

(2) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with an
office at 11675 Rainwater Drive, 600 Northwinds, Suite 260, Alpharetta, GA 30009 ("Escrow Agent"); and

3) Colorado Department of State — Elections Division, whose principal office is at 1700 Broadway, Suite 200, Denver, CO 80290

("Licensee");

Agreement:

1. This registration agreement (“Registration Agreement”) is supplemental to the terms and conditions of the multi licensee
deposit account software escrow agreement number 66884 dated April 14, 2017 ("Escrow Agreement") and the Deposit
Account Agreement(s) (as defined in the Escrow Agreement) number(s) 71737 dated July 29, 2020, both between Licensor
and Escrow Agent.

2. This Registration Agreement, the Escrow Agreement and the relevant Deposit Account Agreement(s) together shall form a
binding agreement between Licensor, Escrow Agent and Licensee in accordance with the terms of the Escrow Agreement.
3. Licensee hereby agrees to take the benefit of, agrees and undertakes to perform its obligations under and be bound by the

terms and conditions of the Escrow Agreement, including the payment obligations defined below, as though they were a party
to the Escrow Agreement and the Deposit Account Agreement and named therein as a Licensee.

4. Licensor and Licensee agree to compensate Escrow Agent for its services pursuant to this agreement according to the schedule
following:
DESCRIPTION RATE LICENSOR LICENSEE
1 Annual Escrow Management Fee $ 100% Nil
2 | Deposit Account Initial Fee $ 100% Nil
3 | Licensee Registration Fee (per individual Licensee registered, payable upon | $820 100% Nil
registration and upon the escrow account’s anniversary every year thereafter)

5. This Registration Agreement shall take effect when Escrow Agent has registered Licensee as a party to the relevant Deposit
Account Agreement.
6. The Release Events for the undersigned Licensee are as follows:
(i) a receiver, trustee, or similar officer is appointed for the business or property of Licensor; or
(i) Licensor files a petition in bankruptcy, files a petition seeking any reorganization (without confirming immediately

in writing to Licensee that it will continue to maintain the Software in accordance with the terms of the License
Agreement or any applicable maintenance agreement), makes an arrangement, composition, or similar relief
under any law regarding insolvency or relief for debtors, or makes an assignment for the benefit of creditors; or

(iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and not
stayed, enjoined, or discharged within 60 days; or

(iv) Licensor takes any corporate action authorizing any of the foregoing; or

(v) any similar or analogous proceedings or event to those in Clauses 6(i) to 6(iv) above occurs in respect of Licensor
within any jurisdiction outside the USA; or

(vi) Licensor ceases to carry on its business or the part of its business which relates to the Software; or

(vii) Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or modification of the Software under the License Agreement or any maintenance
agreement entered into in connection with the Software and has failed to remedy such default notified by Licensee
to Licensor within a reasonable period.

KR09022020



DocuSign Envelope ID: 69477EC9-24B5-4F2B-88C4-3A015FAD6B50

Signed for and on behalf of Colorado Department of State — Election

Thu RAYOER

Name:

............................... (Authorized Signatory)
Date: ...... ql‘rIZG ...................................................... !

Signed for and on behalf of Clear Ballot Group, Inc.

vame: . AvInBansal . Soow Baneal
Position; ....... C h|efF|nan0|alOfflcer ......................... ! (Authorized Signatory)
pate: ... 9812020 |

Signed for and on behalf of NCC Group Escrow Associates, LLC

Name: ........ Ma r'yEn ghSh ................................................. 0 A A S P A B R o A P R e
Position: .....Head of Operations . ... .. . . . . . . : (Authorized Signatory)
Date 9/21/202‘0 i
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Appendix 2
Registration Agreement

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND
RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEPOSIT
ACCOUNT.

Agreement between:
(1) Clear Ballot Group, Inc. whose principal office is at 2 Oliver Street, Suite 2, Boston, MA 02109 (“Licensor™);

(2) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with an
office at 11675 Rainwater Drive, 600 Northwinds, Suite 260, Alpharetta, GA 30009 ("Escrow Agent"); and

3) Colorado Department of State — Elections Division, whose principal office is at 1700 Broadway, Suite 200, Denver, CO 80290

("Licensee");

Agreement:

1. This registration agreement (“Registration Agreement”) is supplemental to the terms and conditions of the multi licensee
deposit account software escrow agreement number 66884 dated April 14, 2017 ("Escrow Agreement") and the Deposit
Account Agreement(s) (as defined in the Escrow Agreement) number(s) 71737 dated July 29, 2020, both between Licensor
and Escrow Agent.

2. This Registration Agreement, the Escrow Agreement and the relevant Deposit Account Agreement(s) together shall form a
binding agreement between Licensor, Escrow Agent and Licensee in accordance with the terms of the Escrow Agreement.
3. Licensee hereby agrees to take the benefit of, agrees and undertakes to perform its obligations under and be bound by the

terms and conditions of the Escrow Agreement, including the payment obligations defined below, as though they were a party
to the Escrow Agreement and the Deposit Account Agreement and named therein as a Licensee.

4. Licensor and Licensee agree to compensate Escrow Agent for its services pursuant to this agreement according to the schedule
following:
DESCRIPTION RATE LICENSOR LICENSEE
1 Annual Escrow Management Fee $ 100% Nil
2 | Deposit Account Initial Fee $ 100% Nil
3 | Licensee Registration Fee (per individual Licensee registered, payable upon | $820 100% Nil
registration and upon the escrow account’s anniversary every year thereafter)

5. This Registration Agreement shall take effect when Escrow Agent has registered Licensee as a party to the relevant Deposit
Account Agreement.
6. The Release Events for the undersigned Licensee are as follows:
(i) a receiver, trustee, or similar officer is appointed for the business or property of Licensor; or
(i) Licensor files a petition in bankruptcy, files a petition seeking any reorganization (without confirming immediately

in writing to Licensee that it will continue to maintain the Software in accordance with the terms of the License
Agreement or any applicable maintenance agreement), makes an arrangement, composition, or similar relief
under any law regarding insolvency or relief for debtors, or makes an assignment for the benefit of creditors; or

(iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and not
stayed, enjoined, or discharged within 60 days; or

(iv) Licensor takes any corporate action authorizing any of the foregoing; or

(v) any similar or analogous proceedings or event to those in Clauses 6(i) to 6(iv) above occurs in respect of Licensor
within any jurisdiction outside the USA; or

(vi) Licensor ceases to carry on its business or the part of its business which relates to the Software; or

(vii) Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or modification of the Software under the License Agreement or any maintenance
agreement entered into in connection with the Software and has failed to remedy such default notified by Licensee
to Licensor within a reasonable period.
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Signed for and on behalf of Colorado Department of State — Elections Division

NAME: e ettt et ee e et tee e e —eeeeteeee e tteeaneeeaanteeeaneeeaasteeeanteeeaateeeennneeeaneeeaannen
POSIHION: <. | (Authorized Signatory)
DAtE: ettt 1

Name: e PRSP UUS
Position: ChlefFlnanC|aIOff|cer .......................... | (Authorized Signatory)
pate: ... 8/2020 :

NAME: e ettt ettt ettt et te e e teeeeteeeeeteee e heeeeaneeeeaneeeaanteeeanseeeateeeeanneeeaneeeaannen
POSItION: .o 1 (Authorized Signatory)
DAl e e !
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Appendix 2
Registration Agreement

NOTE: A COPY OF THIS REGISTRATION AGREEMENT MUST BE DULY SIGNED BY AN AUTHORIZED SIGNATORY AND
RETURNED TO ESCROW AGENT BEFORE A LICENSEE CAN CLAIM PROTECTION UNDER THE RELEVANT DEPOSIT
ACCOUNT.

Agreement between:
(1) Clear Ballot Group, Inc. whose principal office is at 2 Oliver Street, Suite 2, Boston, MA 02109 (“Licensor™);

(2) NCC Group Escrow Associates, LLC, a limited liability company organized and existing under the laws of Georgia with an
office at 11675 Rainwater Drive, 600 Northwinds, Suite 260, Alpharetta, GA 30009 ("Escrow Agent"); and

3) Colorado Department of State — Elections Division, whose principal office is at 1700 Broadway, Suite 200, Denver, CO 80290

("Licensee");

Agreement:

1. This registration agreement (“Registration Agreement”) is supplemental to the terms and conditions of the multi licensee
deposit account software escrow agreement number 66884 dated April 14, 2017 ("Escrow Agreement") and the Deposit
Account Agreement(s) (as defined in the Escrow Agreement) number(s) 71737 dated July 29, 2020, both between Licensor
and Escrow Agent.

2. This Registration Agreement, the Escrow Agreement and the relevant Deposit Account Agreement(s) together shall form a
binding agreement between Licensor, Escrow Agent and Licensee in accordance with the terms of the Escrow Agreement.
3. Licensee hereby agrees to take the benefit of, agrees and undertakes to perform its obligations under and be bound by the

terms and conditions of the Escrow Agreement, including the payment obligations defined below, as though they were a party
to the Escrow Agreement and the Deposit Account Agreement and named therein as a Licensee.

4. Licensor and Licensee agree to compensate Escrow Agent for its services pursuant to this agreement according to the schedule
following:
DESCRIPTION RATE LICENSOR LICENSEE
1 Annual Escrow Management Fee $ 100% Nil
2 | Deposit Account Initial Fee $ 100% Nil
3 | Licensee Registration Fee (per individual Licensee registered, payable upon | $820 100% Nil
registration and upon the escrow account’s anniversary every year thereafter)

5. This Registration Agreement shall take effect when Escrow Agent has registered Licensee as a party to the relevant Deposit
Account Agreement.
6. The Release Events for the undersigned Licensee are as follows:
(i) a receiver, trustee, or similar officer is appointed for the business or property of Licensor; or
(i) Licensor files a petition in bankruptcy, files a petition seeking any reorganization (without confirming immediately

in writing to Licensee that it will continue to maintain the Software in accordance with the terms of the License
Agreement or any applicable maintenance agreement), makes an arrangement, composition, or similar relief
under any law regarding insolvency or relief for debtors, or makes an assignment for the benefit of creditors; or

(iii) any involuntary petition or proceeding under bankruptcy or insolvency laws is instituted against Licensor and not
stayed, enjoined, or discharged within 60 days; or

(iv) Licensor takes any corporate action authorizing any of the foregoing; or

(v) any similar or analogous proceedings or event to those in Clauses 6(i) to 6(iv) above occurs in respect of Licensor
within any jurisdiction outside the USA; or

(vi) Licensor ceases to carry on its business or the part of its business which relates to the Software; or

(vii) Licensor or, where relevant, its agent, parent, subsidiary or associated company is in material breach of its

obligations as to maintenance or modification of the Software under the License Agreement or any maintenance
agreement entered into in connection with the Software and has failed to remedy such default notified by Licensee
to Licensor within a reasonable period.
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Signed for and on behalf of Colorado Department of State — Election

Thu RAYOER

sion 1D€0UYY Setedey of 5"%‘*"

Name:

................................. (Authorized Signatory)
Date: ... q/‘S'IZG ...................................................... !

Signed for and on behalf of Clear Ballot Group, Inc.

vame: . AvInBansal . Soow Baneal
Position; ....... C h|efF|nant3|alOfflcer ......................... ! (Authorized Signatory)
pate: ... 9812020 |

Signed for and on behalf of NCC Group Escrow Associates, LLC

INBITEIEES oussnammnsnsnmsinuean v su e e i sinmessi s e S S 0 A A S P A B R o A P R e
POSIHON camssomm s s i S e TR SR ! (Authorized Signatory)
DVERRRY. om0 3 M S !
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From: US Codes uscodes@nccgroup.com
Subject: Acknowledgement from NCC Group Escrow Associates, LLC Software Escrow Material Deposit
Date: August 7, 2020 at 12:49 PM

To: Winship, Gwenyth |

Escrow Agreement Number: 66884

Deposit Account Number: il

Licensor: Clear Ballot Group, Inc

Software: ClearVote 2.1 /2.1

To Whom it May Concern:

Clear Ballot Group, Inc has recently deposited escrow material for the above Deposit Account |Jilill

We hereby acknowledge safe receipt of the Escrow Material and can confirm it has been processed by our Media Check department. Please find a
copy of the report attached.

From March 15th, 2020 all new deposits will be held in our secure cloud environment. For more information see https://www.nccgroup.com/uk/our-
services/software-escrow-and-verification/what-is-software-escrow/software-escrow-faqs/ or contact uscodes@nccgroup.com.

US Codes

NCC Group

[N}

Telephone:

Mobile:

Website: www.nccgroup.com
Twitter: @NCCGroupplc

This email is sent for and on behalf of NCC Group. NCC Group is the trading name of NCC Services Limited (Registered in England
CRN: 2802141). The ultimate holding company is NCC Group plc (Registered in England CRN: 4627044). This email may be
confidential and/or legally privileged.

IT2020-113382.
pdf
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ClearVote 2.1 — Clear Ballot Certification Affidavit

Colorado Election Rule 21.10.3 - The voting system provider must sign a sworn affidavit
that the election management software in escrow is the same as the election management
software used in its voting systems in this state.

Clear Ballot confirms that it placed the ClearVote 2.1 software and supporting documentation
into escrow with NCC Group on August 4, 2020.

Contained within escrow is the same material that was temporarily certified for the duration of
one year by the Colorado Deputy Secretary of State on July 31, 2020. This includes the
ClearVote 2.1 system components: ClearDesign 2.1.0

ClearAccess 2.1.0
ClearCount 2.1.3

As of the state’s completed installation of the ClearVote 2.1 Trusted Build on ClearVote voting
system equipment resident in Garfield and Douglas Counties by August 28, 2020, Clear Ballot
confirms that the election management software placed in escrow is the identical election
management software used in the state of Colorado.

The document(s) suppled with this Affidavit offer proof of the account submission. Please refer

to the attachment(s): Escrow Live Notification for 71737...

Acknowledgement from NCC Group Associates...

I, the undersigned, affirm that | am an authorized representative of Clear Ballot, and that | am
empowered by Clear Ballot to execute this affidavit on the manufacturer’s behalf. Furthermore,
| affirm that the information relayed above is accurate and truthful. | understand that failure to
abide by the Terms and Condlitions of the rest of Colorado Election Rule 21.10 may result in the
revocation of this temporary certification.

Signature: Name (printed): Date:
K pvd é Keir Holeman
O VP of Technical Services
08.12.2020
Manufacturer Name: Manufacturer Address:

2 Oliver Street
Clear Ballot Group, Inc Boston, MA 02109



Clear Ballot Group, Inc.

Clear Ballof Registered Voting Systems Vendor
2 Oliver Street, Floor 2
Boston, MA 02109

August 12, 2020

Jessi Romero

Voting Systems Manager

Elections Division | Department of State
1700 Broadway, Suite 200

Denver, CO 80290

ClearVote 2.1 — Post-Certification Escrow Procedure

Jessi,

In accordance with the stipulations of Colorado’s Election Rule 21.10.6, the voting system manufacturer is
required, post-certification, to supply the state with a cover letter that explains the artifacts placed in escrow
— specifically including information on the voting system provider, address and pertinent contact

information, as well as software and hardware versions.

Please refer to the address at the header of this letter, and my contact information below for this information.
The attachments supplied with this cover letter also provide pertinent insight on escrowed ClearVote 2.1
artifacts that meet Election Rule 21.10. These attachments include:

o CBG Affidavit Escrow CV2.1

e W Escrow Live Notification for 71737 - Upload Successful
o Acknowledgement from NCC Group Escrow Associates LLC Software Escrow Material Deposit

Lastly, in order to finalize this escrow account, a representative of the Colorado Elections Division needs
to be added to a Standard Beneficiary Agreement for Account 71737 (ClearVote 2.1). NCC Group requires
that you provide: Legal Entity Name, Main Address, Finance Contact, Main Contact. The resulting

form can then be tailored to the expectations of the Elections Division.
Thank you,

Gwenyth Winship
State Certification Manager

(603) 714-4593



Signed for and on behalf of Colorado Department of State — Election

Thu RAYOER

sion 1D€0UYY Setedey of 5"%‘*"

Name:

................................. (Authorized Signatory)
Date: ... q/‘S'IZG ...................................................... !

Signed for and on behalf of Clear Ballot Group, Inc.

vame: . AvInBansal . Soow Baneal
Position; ....... C h|efF|nant3|alOfflcer ......................... ! (Authorized Signatory)
pate: ... 9812020 |

Signed for and on behalf of NCC Group Escrow Associates, LLC

INBITEIEES oussnammnsnsnmsinuean v su e e i sinmessi s e S S 0 A A S P A B R o A P R e
POSIHON camssomm s s i S e TR SR ! (Authorized Signatory)
DVERRRY. om0 3 M S !
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