NextRequest
Master Service Agreement
Version 4.0 (April 6, 2021)

This Master Service Agreement (‘MSA"), together with the order form (“Order Form™) executed between
NextRequest and Customer, which is incorporated herein by reference, constitute a legally binding
contract between NextRequest and Customer. The Order Form, together with this MSA is referred to as
the “Agreement” or “Service Agreement”.

“NextRequest” means NextRequest Co., a Delaware Corporation with principal offices at 460 Brannan St
#77208 San Francisco, CA 84107 and “Customer” means the entity or person identified as such in the
Order Form. Each of NextRequest and Customer may each be referred to as a “Party” and together as
the “Parties”.

1. Defined Terms

1.1. “Business Day” or “Business Hours” means 9:00 a.m. — 6:00 p.m. Monday through Friday, U.S.
Pacific time, excluding public holidays in the United States.

1.2, "Confidential Information" means all information disclosed by one Party (the “Disclosing Party”)
to the other Party (the “Receiving Party”), whether before or after the effective date of the
Agreement, that the recipient should reasonably understand to be confidential, including
information that is marked or otherwise conspicuously designated as confidential, and for
NextRequest only, scripts and other tocls used in the Service. Information that is (i}
independently developed by either Party, without reference to the other's Confidential
Information, (ii} is or becomes publicly available (through no improper action or inaction by the
Receiving Party or any affiliate, agent, consultant or employee of the Receiving Party), (iii) was in
its possession or known by it without restriction prior to receipt from the Disclosing Party, or (iv)
becomes available to either Party without restriction cther than through breach of the Agreement
or applicable law, will not be "Confidential Information” of the other Party. The Receiving Party
may make disclosures required by law or court order provided the Receiving Party uses diligent
reasonable efforts to limit disclosure and to obtain confidential treatment or a protective order
and allows the Disclosing Party to participate in the proceeding to the extent permitted by law.

1.3. “Customer Content” means any content (including without limitation data, text, audio, video, or
images) that Customer provides or transfers to NextReguest for processing, storage or
transmission in connection with Customer’s use of the Service, including without fimitation, public
records requests Customer receives directly from Requesters and submits to the Service, as
well as any public records results (including redacted versions of documents) that Customer
provides, uploads, publishes, displays, transfers or otherwise makes available to NextRequest
through its use of the Services. Customer Content does not include Usage Data collected from
Customer or Requesters.

1.4. “Customer User” means a person authorized by Customer, such as a Customer employee, to
use the Service on Customer's behalf. Customer User does not include Requesters.

1.5. "Hourly Services” means hourly support or training services to be provided by NextRequest
under an applicable Order Form.

1.6. “Intellectual Property” or “IP" means all rights in, to, or arising cut of; (i) any U.S., international or
foreign patent or any application therefor and any and all reissues, divisions, continuations,
renewals, extensions, continuations-in-part, utility models and supplementary protection
certificates thereof; (ii) inventions (whether patentable or not in any country), invention
disclosures, improvements, trade secrets, proprietary information or materials, know-how,
technology and technical data; (iii) copyrights, copyright registrations, mask works, mask work
registrations, and applications therefor in the U.S. or any foreign country, and all other rights
corresponding thereto throughout the world; (iv) trademarks, service marks, trade names,
domain names, logos, trade dress, and all goodwil! associated therewith; and (v) any other
proprietary rights or a similar nature anywhere in the world.

1.7. “Prohibited Content” means content (i) that violates any third party's rights, including privacy or
Intellectual Property rights; (ii} that is libelous, harassing, abhusive, fraudulent, defamatory,

GDSVF&H\5385013.2




2.5. Security. The Service is hosted by third-party Service Providers pursuant to agreements
between NextRequest and such Service Providers. NextRequest maintains the level of security
outlined in NextRequest's Security Policy (“Security Policy”), which is available at
hitps:/Avww.hitps:/fiwww.nextrequest.com/compliance/security-policy.

3. Intellectual Property and Licenses.

3.1. Service, The Service is protected by copyright, trademark, trade secret, and other intellectual
property laws of both the United States and foreign countries. Except for the express licenses
granted in this Section 3.1, NextRequest reserves all rights in the Service. As between Customer
and NextRequest, NextRequest retains all and exclusive rights, title, and interest in and to the
Service, including all Intellectual Property rights or moral rights in the Service related thereto or
created, used, or provided by NextRequest for the purposes of this Agreement, and any
products, works, software used to provide the Service to Customer. During the Term and
conditioned upon Customer's compliance with all provisions of this Agreement, NextRequest
hereby authorizes Customer to access and use the Service for purpose of accepting, responding
to and managing public records requests and publishing responsive documents (“Purpose”),
and grants to Customer a personal, limited, royalty-free, non-exclusive, non-assignable,
non-sublicensable and non-transferable right and license to use the Service only for the
Purpose. Customer shall not {and shall not permit any third party to) directly or indirectly
(a) copy, modify, translate or create derivative works or improvements of the Service; (b) rent,
lease, lend, sell, sublicense, assign, distribute, publish, transfer or otherwise make available any
Service or any part or derivative thereof to any person; {(c) reverse engineer, disassemble,
decompile, decode, adapt or otherwise attempt to derive or gain access to the source code,
underlying ideas, algorithms, structure or organization of the Service, in whole or in part; or (d}
defeat, bypass, breach, deactivate, or otherwise circumvent any security device or protection
used by the Service or access or use the Service other than through the use of its own then valid
access credentials.

3.2. Customer Content. As between Customer and NextRequest, Customer retains ownership of all
Intellectual Property in Customer Content. Customer grants to NextRequest, its Service
Providers and each of NexiRequest's respective subsidiaries, affiliates, and successors a
worldwide, non-exclusive, royalty-free, fully-paid-up, transferable, revocable, and
sub-licensable right and license to use, host, store, cache, reproduce, publish, publicly display,
perform, distribute, transmit, translate, publicly perform, adapt, modify, and otherwise fully use
Customer Content, in all media now known or later developed, for the purpose of providing the
Services.

3.3. Requester Content. Requester Content submitted directly by a Requester to NextRequest is
governed by the NextRequest JTerms of Service. As set forth in the Terms of Service, Requester
grants to Customer a worldwide, non-exclusive, royalty-free, fully-paid-up, non-assignable,
non-transferrable, irrevocable, perpetual, and non-sublicensable right to use Requester Content
solely for the Purpose.

3.4, Feedback and improvements. Any suggestions provided by Custemer in any form or medium
to NextRequest with respect to NextRequest's products or services shall be collectively deemed
“Feedback.” NextRequest will be free to use Feedback without any obligation to Customer and
Customer hereby assigns to NextRequest all rights, title, and interest in and to any Feedback.
NextRequest will be considered the sole author of all modifications or improvements to the
Service. NextRequest may use Customer Content to improve the Service and shall be the sole
owner of any such improvements, so long as such use protects the confidentiality of Customer
Content.

4. Customer Obligations and Restrictions

4.1. Security. Customer will protect the accounts, passwords, and other authentication information
Customer uses to access the Service and any NextReqguest system, and is responsible for the
use of the Service by any Customer User, employee of Customer, any person Customer
autharizes to use the Service, any person to whom Customer has given access to the Service,
and any person who gains access to Customer Content or the Service as a result of Customer’s
failure to use reasonable security precautions, even if such use was not authorized by Customer,
Customer's user names, passwords, other login information or personal information may be
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acknowledges and agrees that after deletion, under no circumstances will NextRequest provide
Customer with copies of Deleted Content. NextRequest may provide Deleted Content to third
parties as required by law or a court order, and will notify Customer to the extent allowed by
applicable law.

4.6. Removal of Customer Content, Suspension of Service

4.6.1.NextRequest reserves the right to remove or prohibit any Customer Content or Requester
Content that NextRequest determines in its sole discretion violates applicable law or the
Acceptable Use Policy,

4.6.2 NextRequest may suspend or terminate Customer's use of the Services if NextRequest
reasonably believes in its sole discretion that: (a) it is required to do so by law or a
regulatory or government body, or doing so is necessary to protect the rights of
NextRequest, its Service Providers, a Requester, or its other Customers; {b) Customer has
failed to comply with any material term of this Agreement, including the Acceptable Use
Policy; (c) Customer’s use violates applicable law or third-party rights; or (d) this Agreement
expires or is terminated. In the event of that Customer's use of the Services is suspended
or terminated pursuant to this Section 4.6.2, Customer shall be entitled as its sole remedy
{and NextRequest's sole obligation) to a proportionate refund of any prepaid unused Fees
from the date of suspension or termination.

4.6.3.Notwithstanding the foregoing and for the avoidance of doubt, NextRequest shall have no
obligation to menitor, filter, or disable access to any Customer Content or Requester
Content, '

4.8.4.If NextRequest or a Service Provider elects to remove Customer Content or suspend the
Services, to the extent possible and permitted by applicable law, NextRequest will give
Customer advance notice of at least one (1) Business Day and will use commercially
reasonable efforts to provide removed Customer Content to Customer to maintain
Customer’s business process continuity.

4.6.5.If Customer Content is removed as part of the notice-and-takedown procedure provided by
the Digital Millennium Copyright Act (‘DMCA”), and Customer believes such Customer
Content was wrongly removed as a result of a copyright infringement notice, Customer may
notify NextRequest as provided in section 6.3 of the Terms of Service.

5. Customer Representations and Warranties. Customer represents, warrants, and covenants that:

5.1. It is duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation;

5.2. It has the legal right and authority to enter into and perform its obligations under this Agreement;

5.3. The execution and performance of this Agreement will not conflict with or violate any provision of
any applicable federal, state, or municipal law, regulation, or ordinance;

5.4, This Agreement, when executed and delivered, will constitute a valid and binding obligation will
be enforceable against Customer in accordance with its terms;

5.5. It has all necessary rights in the Customer Content to permit Customer’s use of the Service and
to grant the licenses contained in this Agreement without infringing the Intellectual Property or
other rights of any third parties, viclating any applicable laws, or violating the terms of any
license or agreement to which it is bound;

5.6. Customer has the legal right and authority to provide Customer Content to NextRequest, and to
make such Customer Content and Requester Content publicly available through the Service.

5.7. Customer’s disclosure to the Services of any Customer Content or Requester Content will not
violate any third-party Intellectual Property Rights or privacy rights.

6. Fees and Invoicing.

6.1. Fees, Invoicing. Customer will pay all fees stated in the Order Form within 30 days of receiving
an invoice from NextRequest pursuant to the Texas Prompt Payment Act. Payment for goods
and services shall be governed by Chapter 2251 of the Texas Government Code. An invoice
shall be deemed overdue the 31st day after the later of (1) the date Customer receives the
goods under the contract; (2) the date the performance of the service under the contract is
completed; or {3) the date the Williamson County Auditor receives an invoice for the goods or
services. Interest charges for any overdue payments shall be paid by Customer in accordance
with Texas Government Code Section 2251.025. More specifically, the rate of interest that shall
accrue on a late payment is the rate in effect on September 1 of Customer’s fiscal year in which
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9.2. Termination for Convenience. Customer may terminate for convenience at any time upon 30
days' written notice to NextRequest. In the event of termination for convenience, Customer will
only be liable for its pro rata share of services rendered and goods actually received,

9.3. Termination for Breach. Either Party may terminate the Agreement for breach if the other Party
materially fails to meet any obligation stated in the Agreement and does ncot remedy that failure
within thirty (30) days of written notice from the nonbreaching Party describing the failure.

9.4, Effect of Termination. Upon expiration or termination of this Agreement for any reason, all
licenses and rights to use the Service granted to Customer shall terminate immediately, and
Customer shall immediately cease all use of the Service. If Customer has paid in advance for
Service, and this Agreement terminates due to material breach of this Agreement by
NextRequest, NextRequest shall refund Customer a prorated amount of any amount already
paid. Upon termination by Customer for convenience or due to material breach by Customer, in
addition to any remedy provided in this Agreement or provided in law or equity, NextRequest
shall be entitled to retain any amounts already paid. The following terms will survive expiration or
termination of the Agreement: Sections 3, 4, 6, 7, 8, 11, 12, and 13 as well as all other provisions
of the Agreement that by their nature are intended to survive expiration or termination of the
Agreement. :

10. Changes to Services. In order to improve the Service, NextRequest may change, upgrade, patch,
enhance, or fix any or all of the Service (“Updates™) from time to time in order to provide the Service,
and such Updates will become part of the Service and subject to this Agreement; provided that Next
Request shall have no obligation under this Agreement or otherwise to provide any such Updates.
Customer understands that NextRequest may cease supporting old versions or releases of the
Service at any time; provided that NextRequest will make commercially reasonable efforts to give
Customer prior notice of any major changes to the Service.

11. Intellectual Property Infringement and Indemnification
11.1.NextRequest’s Obligations for IP Infringement. If any action is instituted by a third party

against Customer based upon a claim that any part of the Service (an “Infringing ltem”), infringes
any Intellectual Property right, NextRequest's sole obligation will be at its option and expense to
{a) procure for Customer the right to continue using the Infringing ltem, (b) replace or modify the
Infringing Item so that it is no longer infringing but continues to provide comparable functionality,
or (c} terminate this Agreement and Customer's access to the Service, in which case
NextRequest shall refund a prorated amount of any amounts paid for which Service have not yet
been received. NextRequest shall have no liability to Customer for any infringement action to the
extent such action arises out of a breach of the terms and conditions of this Agreement by
Customer or of the use of the Service (or any component part thereof) after it has been modified
by Customer without NextRequest's prior written consent. This Section 11.1states NextRequest’s
sole liability to Customer, and Customer's exclusive remedy against NextRequest for
infringement claims.

11.2.Customer's Indemnification of NextRequest. To the extent authorized under Texas law,
Customer agrees to defend, indemnify and hold harmless NextRequest and its affiliates and their
respective directors, officers, employees, and agents from and any and ali damages, liabilities,
costs, and expenses (including reasonable attorneys’ fees) incurred as a result of any claim,
judgment, or proceeding relating to or arising out of. {a) Customer's breach of this Agreement,
including without limitation of any of Customer’s warranties or representations or NextRequest's
Acceptable Use Policy or (b) any claim alleging that NextRequest has infringed or secondarily
infringed on the intellectual property or proprietary right of a third party as a result of Customer
Content or Customer's use of the Service, whether or not Customer was aware of the allegedly
infringing conduct and whether or not the conduct is actually infringing.

12, Disclaimers and Limitations on NextRequest's Liability
12.1. NextRequest is not responsible to Customer or any third party for unauthorized access to

Customer Content or the unauthorized use of the Service unless the unauthorized access or use
results from NextRequest's failure to meet its security obligations under this Agreement.

12.2. Disclaimer of Warranty, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
THE SERVICE {S PROVIDED *AS IS" AND “AS AVAILABLE" AND NEXTREQUEST MAKES NO
WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE,
INCLUDING WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
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successors and permitted assigns. NextRequest may use Service Providers to perform ali or any
part of the Service, but NextRequest remains responsibie to Customer under this Agreement for
Service performed by its Service Praviders to the same extent as if NextRequest performed the
Service itself.

13.7. Right to Audit. NextRequest agrees that Customer or its duly authorized representatives
shall, until the expiration of three (3) years after final payment under this Contract, have access
to and the right to examine and photocopy any and ali books, documents, papers and records of
NextRequest which are directly pertinent to the services to be performed under this Contract for
the purposes of making audits, examinations, excerpts, and transcriptions. NextRequest agrees
that Customer shall have access during normal working hours to all necessary NextRequest
facilities and shall be provided adequate and appropriate workspace in order to conduct audits in
compliance with the provisions of this section. Customer shall give NextRequest reasonable
advance notice of intended audits, which audits shall be limited to no more than once per year
unless otherwise required by law. In no circumstances will NextRequest be required to create or
maintain documents not kept in the ordinary course of NextRequest' business operations, nor
will NextRequest be required to disclose any information, including but not limited to product cost
data, which it considers confidential or proprietary.

13.8. Force Majeure. Neither Party will be in breach of the Agreement if the failure to perform the
obligation Is due to an event beyond either Party's control, such as significant failure of a part of
the power grid, significant failure of the Internet, natural disaster, war, rict, insurrection, epidemic,
strikes or other organized labor action, terrorism, or other events of a magnitude or type for
which precautions are not generally taken in the industry.

13.9. Modifications. Unless otherwise expressly permitted in this Agreement, the Agreement may
be amended only by a formal written agreement signed by both Parties. An Order Form may be
amended to modify, add, or remove services by mutual written agreement of the Parties,
agreement by email being sufficient. Any terms on Customer's purchase order or other business
forms by which Customer orders or pays for Service will not. become part of this Agreement.

13.10. Entire Agreement. The Agreement, together with the Order Form, Terms of Use and Privacy
Policy, constitutes the complete and exclusive agreement between the Parties regarding the
Service and supersedes and replaces any prior understanding or communication, written or oral.
Customer acknowledges that it has not relied on any statement, promise or representation made
or given by or on behalf of NextRequest which is not set out in the Agreement.

13.11. Precedence. If there is a conflict between the Order Form and this Agreement, then this
Agreement will control.

13.12. Unenforceable Provisions. If any part of the Agreement is found unenforceable by a court,
the rest of the Agreement will nonetheless continue in effect, and the unenforceable part will be
reformed to the extent possible to make it enforceable but still consistent with the business and
financial objectives of the Parties underlying the Agreement.

13.13. No Waiver. Each Party may enforce its respective rights under the Agreement even if it has
waived the right or failed to enforce the same or other rights in the past.

13.14. No Partnership. The relationship between the Parties is that of independent contractors and
not business partners. Neither Party is the agent for the other, and neither Party has the right to
bind the other to any agreement with a third party.

13.15. No Third-party Beneficiaries. There are no third-party beneficiaries to this Agreement.

13.16. Counterparts. This Agresment may be executed in two or more counterparts, each of which
will be considered a legal original for all purposes.

13.17. County Judge or Presiding Officer Authorized to Sign Contract. The presiding officer of
Customer’s governing body who is authorized to execute this instrument by order duly recorded
may execute this Agreement on behalf of Customer.

WITNESS the signatures of all parties in duplicate originals to be effective as of the
date of the last party's execution below.
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2.7.1 Customer Support Definition. Staff time spent by NextRequest assisting the Customer or
Customer’s representatives after the Service Agreement has been signed is defined as Customer
Support. This may include helping users with account creation, account log in, configuration, or
understanding features. Customer Support hours exclude: bug reporting and related discussions and
fixes; regularly scheduled check-ins with NextRequest staff as specified in the Order Form; and training
sessions specified in the Order Form. The Customer may submit a Service Request in order to receive
Customer Support.

3. Service Credits

3.1 Issuance. If NextRequest fails to meet the response time stated above, the Customer will be entitled
to a credit of 2 Service hours for each hour during which the response time guarantee is not met, up to a
total of 8 hours per incident. The Customer must request a credit in writing via a support ticket no later
than 14 days following the occurrence of the event giving rise to the credit. Credits will be applied to
invoices issued in the future.

3.2 Sole Remedy. The credits stated in this Agreement are the Customer's sole remedy in the event
NextRequest fails to meet a guarantee for which credits are provided. If NextRequest fails to perform any
obligation for which a credit is not provided, the Customer's sole remedy is to have NextRequest perform
or re-perform the obligation, as applicable. The maximum total credit for failure to meet any guarantee
during any calendar month shall not exceed one twelfth of the annual recurring fee for the Service.

3.3 Credits for Downtime. During the term of the contract, the Service will be operational and available at
least 99.9% of the time in any calendar month, with the exception of planned outages for maintenance
and upgrades for which NextRequest notifies the Customer 24 hours in advance. If NextRequest does not
satisfy 99.9% uptime, the Customer will be eligible to receive the service credits described below. In order
to receive service credits, the Customer must request the credit in writing via a support ticket within 30
days from the time the Customer becomes eligible to receive a service credit.

Monthly Uptime | Days of Service added to the end of the service term at no
Percentage charge to Customer

99.9% t0 99.0% | 3

89.9.0% to 7
§5.0%

< 94.9% 15

3.4 Extraordinary Events. The Customér is not entitled to a credit for downtime or outages resulting from
denial-of-service attacks, hacking attempts, or any other circumstances that are not within our control.

3.5 No Credit in Breach. The Customer is not entitled to a credit if: (i) the Customer is in breach of the
Agreement (including the Customer's payment obligations to NextRequest} at the time of the occurrence
of the event giving rise to the credit, (il) the event giving rise to the credit results from the Customer's prior
breach of the Agreement, or (iii) to the extent our failure to meet an Initial Response Time guarantee
results from the Customer's delay or failure to meet the requirements of Section 2.5 (*Customer
Responsibilities™) of this SLA.
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