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SUBSCRIPTION AGREEMENT

This Subscription Agreement (“Agreement”), by and among 98point6 Inc., a Delaware corporation
with offices located at 701 5th Avenue, Suite 2300, Seattle, Washington 98104 (“98point6”), and San
Joaquin Valley Insurance Authority, a California Joint Powers Authority with offices located at 2200 Tulare
St., 14" Floor, Fresno, CA 93721 (“Employer” as further defined in Section 1 below), is effective as of the
date of the last signature below (the “Effective Date”). 98point6 and Employer are referred to from time
to time herein, individually, as a “Party” and, collectively, as the “Parties.”

Recitals

WHEREAS, 98point6 operates and maintains a Platform (as defined below) that, among other
things, makes available software applications allowing individuals to access primary health care services,
including, having their medical questions addressed and receiving diagnoses, treatments, referrals, follow-
ups, and health and wellness-related reminders; and

WHEREAS, 98point6 has entered into an agreement with 98point6 Physicians PC, a Washington
professional services corporation (“98point6 Physicians PC”), pursuant to which licensed physicians and
other licensed medical providers provide Medical Services (as defined in Section 1 below). The Medical
Services are made available to individuals through the Platform; and

WHEREAS, Employer sponsors group health plan(s) and wants to include access to the 98point6
Platform and Medical Services in the group health plan(s) coverage it provides to its employees and their
dependents.

Agreement
Therefore, the Parties agree as follows:
1. DEFINITIONS
For purposes of this Agreement, capitalized terms have the meanings set forth below:
“98point6 Physicians PC” has the meaning set forth in the Recitals.

“98point6 Property” means (a)the Services, including and any and all authorized and
unauthorized modifications thereto and derivative works thereof; (b) any and all work product, designs,
drawings, developments, concepts, inventions, information, data, programs, and software designed,
developed, or distributed as part of the Services, (c) any and all proprietary information and materials
provided by 98point6 to Employer or otherwise made accessible to Employer by 98point6 that are related
to the Platform, including documentation, software (whether in object code or source code form), text,
graphics (including the underlying web-presentation code of the Platform or Medical Services), logos,
button icons, images, and non-public know-how, methodologies, equipment, or processes used by
98point6 to operate and maintain the Platform or make accessible the Services, (d) all patents, copyrights,
moral rights, trademarks, trade secrets, and any other form of intellectual property rights recognized in
any jurisdiction, including applications and registrations, related to any of the foregoing, and (e) the
Informational Materials and Marketing Materials.
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“ACA” means the Patient Protection and Affordable Care Act of 2010, as amended by the Health
Care and Education Reconciliation Act of 2010, as further amended.

“Access” means the acts of reading, writing, modifying, or communicating PHI or otherwise using
related system resources to access PHI.

“Administrative Safeguards” means administrative safeguards as that term is defined and used
in the Privacy Laws.

“Affiliates” means any related entity of a Party that directly or indirectly controls, is controlled
by, or is under common control with such Party.

“Agreement” means this Subscription Agreement.

“Authorization” means an individual’s signed permission that complies with the Privacy Laws and
permits a covered entity or a business associate to use PHI described in the permission for the purpose,
or purposes, stated in the permission and disclose the PHI described in the permission to the recipients
stated in the permission.

“BAA” means the Business Associate Agreement attached hereto as Exhibit A and incorporated
into this Agreement.

“Communication Systems” means communication facilities, networks, platforms, devices, and
other systems, including the internet and the platforms and devices through which the Services may be
made accessible.

“Confidential Information” means information of any type disclosed by one Party (“Discloser”)
to the other Party (“Recipient”), regardless of form, that is marked confidential or that, due to the
character of the information or the circumstances under which it is disclosed by the Discloser, Recipient
knows, or should know, is the proprietary or confidential information of Discloser. Confidential
Information includes all marketing and promotional materials provided to Employer by 98point6 that
pertain to the Services and the terms of this Agreement (including pricing and other proposals), provided
that a Party may disclose the terms of this Agreement to a potential acquirer or investor (including its
legal and financial advisors), as long as such persons and entities are bound by confidentiality restrictions
at least as stringent as those stated herein. Further, the SOC2 Audit Report is considered the Confidential
Information of 98point6.

“Discloser” has the meaning set forth in the definition of Confidential Information.
“Effective Date” has the meaning set forth in the first paragraph of this Agreement.

“Eligible Participant” means (a) a United States employee of Employer who is enrolled and
participating in one or more Plan(s) sponsored by the Employer and whose information is included in the
Eligibility File; and (b) a dependent aged one (1) year or older of a United States employee of Employer
whose information is included in the Eligibility File, subject to change if 98point6 changes the age of
patients it provides Services to.

“Eligibility File” means a set of information provided by Employer to 98point6 that lists Eligible
Participants and indicates each Eligible Participant’s enrollment status with the Plan. The Eligibility File
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includes demographic information such as full name, date of birth, employee ID, and last four (4) digits of
Social Security Number.

“Employer” means San Joaquin Valley Insurance Authority a California Joint Powers Authority,
and its United States Affiliates that have employees that participate in the Plan.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Feedback” means any suggestions or ideas provided to 98point6 by Employer regarding the
Services.

“Fees” means the fees calculated in Section 4.1 that Employer shall pay to 98point6 for provision
of the Services, as may be updated from time to time pursuant to Section 4.1.

“FMV” means fair market value.

“Force Majeure Event” means an event not within a Party’s reasonable control, including but not
limited to, floods, fires, storms, or other acts of God; war or acts of public enemy, including terrorism, or
civil disturbance; strikes, lockouts, shortage of labor, labor disputes or labor trouble; problems in
obtaining raw materials or production facilities; power failure, equipment failure, or transportation
shortages or failures; actions of any governmental or other authority, including but not limited to public
health or other states of emergency; or any other similar event.

“HDHP” means a High Deductible Health Plan.

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, as amended.

“HITECH Act” means the Health Information Technology for Economic and Clinical Health Act,
also known as Title XllI of Division A and Title IV of Division B of the American Recovery and
Reinvestment Act of 2009, as amended.

“HSA” means a Health Savings Account.
“Implementation Plan” means a plan for implementation of the Services.
“Increased Fee” has the meaning set forth in Section 4.2.

“Indemnifying Party” means a Party responsible for indemnifying the other Party’s Indemnitees
pursuant to Section 9.

“Indemnitee” means a Party and its Affiliates, and their respective directors, officers, employees,
agents, contractors, successors, and assigns, that are indemnified by an Indemnifying Party pursuant to

Section 9.

“Informational Materials” means informational content and other materials designed to provide
Eligible Participants with useful information about the Services, including an announcement concerning
the relationship contemplated by this Agreement, a landing page, email and other forms of notice, and
printed materials.
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“Marketing Materials” means press releases, use cases, and other promotional and marketing
materials that market and promote the Services and the relationship contemplated by this Agreement.

“Marks” means the trademarks, trade names, service marks, and logo designs of a Party.

“Medical Services” means the services rendered by Providers via the Platform to Participants.
Such services may include addressing medical questions and providing diagnoses, treatments, referrals,
follow-ups, and health and wellness-related reminders.

“Participant” means an Eligible Participant that is (i) authorized by Employer to access and use
the Services, and (ii) completes the registration process to access and use the Services.

“Participant Data” means Personal Data or PHI related to a Participant that is collected,
generated, or provided to 98point6 or 98point6 PC by the Participant, or a third party acting on behalf of
or at the direction of the Participant, in connection with 98point6’s performance of the Services.

“Party” or “Parties” has the meaning set forth in the first paragraph of this Agreement.

“Personal Data” means the information relating to an identified or identifiable Participant that is
included in the Eligibility File received by 98point6 under the Agreement. An identifiable natural person is
one who can be identified, directly or indirectly, by reference to an identifier such as a name, an
identification number, location data, an online identifier or to one or more factors specific to the physical,
physiological, genetic identity of that natural person.

“Plan” means one or more of Employer’s self-insured or fully insured group health plan(s) or
program(s) under which the Services are made available to Eligible Participants.

“Plan Documents” means benefit plan documents (e.g., documents required by ERISA).

“Plan-Related Third Party Claims” means claims made by Eligible Participants, Participants, Plan,
other Employer-sponsored plans, or Employer’s subsidiaries, Affiliates, agents or third party vendors or
providers of services to the Employer, Plans or other Employer-sponsored plans.

“Platform” means, collectively, the software platform hosted, operated, and maintained by
98point6 and the mobile applications made available by 98point6 through which 98point6 makes the
Medical Services accessible to and available for use by Participants pursuant to this Agreement, as
updated, upgraded, customized, improved, adapted, or otherwise modified from time to time by
98point6.

“Privacy Laws” means (a) HIPAA; (b) Subtitle D of the HITECH Act; (c) regulations promulgated
thereunder by the US Department of Health and Human Services, including the HIPAA Omnibus Final Rule,
which amended the Privacy Rule and the Security Rule (as those terms are defined under HIPAA) pursuant
to the HITECH Act, extending certain HIPAA obligations to business associates and their subcontractors,
and (d) any other state or federal privacy, cybersecurity, data breach notification, or data protection laws,
in each case, as such laws, rules, and regulations have been and may be amended from time to time, that
may apply to Eligibility Files or Participant Data.
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“Protected Health Information” or “PHI” means protected health information as that term is
defined under HIPAA (specifically, 45 CFR § 160.103), but is limited to the information created, received,
maintained, or transmitted by 98point6 for or on behalf of Employer or Plan.

“Provider” means a licensed physician or other licensed medical provider of 98point6 Physicians
PC or another professional services corporation or other professional limited liability entity with which
98point6 Physicians PC has entered into a contract to render licensed physician and other licensed medical
provider services.

“Recipient” has the meaning set forth in the definition of Confidential Information.

“Representatives” means a Party’s officers, directors, legal advisors, financial advisors,
contractors, personnel, and Affiliates.

“Services” means the Platform and Medical Services provided or otherwise made accessible to
Participants by 98point6, all as more fully described in this Agreement, and the other services described
in Section 2.1.

“SOC 2 Audit Report” means a Service Organization Control (SOC 2) Type 2 security audit and
report applicable to the Services.

“Subscription Commencement Date” means the date identified in Section 2.1 upon which
98point6 will first make the Services available for access to and use by Participants.

“Subscription Period” means the period of time described in Section 2.1 during which 98point6
will make the Services available for access to and use by Participants.

“Taxes” means taxes, levies, duties, or similar governmental assessments of any nature, including,
for example, value- added, sales, use, or withholding taxes.

“Term” has the meaning set forth in Section 6.1.

“The Total Number of Eligible Participants” means the total number of Eligible Participants listed
on the then-current Eligibility File.

“Third Party Claims” means actions, claims, suits and demands brought against a Party by a third
party in relation to this Agreement, and the damages, liabilities, losses, costs and other expenses
(including without limitation reasonable attorneys’ fees, costs, penalties, fines, interest or disbursements)
awarded to such third parties.

2. SERVICES, DATA SECURITY

2.1 Services. 98point6 will provide or otherwise make accessible the Services in accordance
with the terms and conditions of this Agreement. The Platform and Medical Services will be provided
during the Subscription Period, while other Services described below will be provided prior to the
Subscription Commencement Date. The Parties intend the Subscription Commencement Date to be
January 1, 2021. The Subscription Period shall commence on the Subscription Commencement Date and
expire at 11:59 p.m. on December 31, 2021. The Agreement may be renewed in accordance with Section
6.1.
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“Services” also include and are subject to the following:

2.1.1 Plan Documents Provided by 98point6. Upon request, and no additional charge,
98point6 will provide Employer with template Plan Documents, in which case, Employer
acknowledges and agrees that such Plan Documents (a) do not constitute any legal or financial
advice with respect to tax, benefits, or other laws; (b) are only provided as a courtesy to Employer,
and Employer is required to independently seek legal, financial, and other advice as to the
appropriateness and legality of such Plan Documents prior to signing and distributing them; and
(c) are Employer’s sole responsibility and 98pointé will have no liability or responsibility
whatsoever with respect to such Plan Documents.

2.1.2 Implementation Plan. The Parties will begin to mutually determine and document
an Implementation Plan immediately following the Effective Date. Among other things, the
Implementation Plan will include a detailed plan for communications to Eligible Participants from
98point6, pursuant to which Eligible Participants are timely notified about the Parties’ joint plans
to make the Services available and provided with instructions on how they can access the Services.
Such communications will be mutually planned by the Parties in order to maximize the number
of Participants, and the Parties hereby agree to cooperate in good faith to achieve that goal. The
Parties acknowledge that implementing the Services on the Subscription Commencement Date
requires completion of the steps and milestones described in the Implementation Plan, including
such planned communications. In the event such steps and milestones are not completed by the
dates set forth in the Implementation Plan, the Parties may revise the Implementation Plan.

2.1.3 Rendering of the Medical Services by Providers. Providers render the Medical
Services via the Platform to Participants. The Medical Services rendered to Participants are
performed based on the independent medical judgment of such Providers and are the sole
responsibility of those individual Providers. 98point6 ensures that Providers are contractually
obligated to provide Medical Services in accordance with applicable laws.

2.2 Data Security.

2.2.1 General. 98point6 will, at all times, establish and maintain environmental,
security and other safeguards against the destruction, loss or alteration of Participant Data in the
possession of 98point6 and during the access, transmission, storage and shipping thereof that
must comply with and be no less rigorous than (a) any law applicable to 98point6, including the
Privacy Laws; and (b) as provided in this Agreement. Further, 98point6 shall maintain a Business
Continuity Plan that addresses disruption and disaster recovery of the Services and Participant
Data.

2.2.2 Collection and Use of Participant Data by 98point6. Subject to applicable law,
98point6 will collect Participant Data from Participants and make such Participant Data available
to Participants and Providers. If 98point6 obtains or is provided one or more valid Authorizations
or other permissions to provide certain elements of Participant Data to Employer, or if no
Authorizations or other permissions are required in order for 98point6 to provide such Participant
Data to Employer, given its content or form, then 98point6 may make such Participant Data
available to Employer, as mutually agreed upon by the Parties.

2.2.3 Use of a Secure File Hosting Service to Transfer Information about Eligible
Participants. 98point6 will set up a secure file hosting service for Employer to use to transfer
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Eligibility Files to 98point6. Eligibility Files will be transmitted using Secure Sockets Layer (or SSL) /
Transport Layer Security (or TLS) protocols, using only strong protocols, such as the TLS 1.2
specification, and 98point6 personnel will access such Eligibility Files only using devices that are
securely configured and managed by 98point6. The secure file hosting service will be used by
98point6 and Employer, or third parties authorized by the Employer, to transfer all information
about Eligible Participants, which may contain PHI, between themselves.

2.2.4 Business Associate Agreement. The set of information included in the Eligibility
Files provided by Employer to 98point6 by or on behalf of the Plan may comprise certain PHI. In
the event that Employer is self-insured, or becomes self-insured during the Term, the Plan may
be deemed a covered entity (as that term is defined in the Privacy Laws) providing PHI to 98points,
which may be deemed a business associate (as that term is defined in the Privacy Laws). In that
event, each Party agrees to comply with the terms and conditions set forth in the BAA with respect
to any PHI provided by Employer to 98point6 in the course of the Parties’ performance of this
Agreement.

2.2.,5 SOC 2 Audit Report. 98point6 agrees that it will act with the degree of skill, care,
and judgment customarily accepted as sound, quality, and professional with regard to data
privacy and security and will maintain safeguards necessary to ensure the confidentiality and
integrity of all data and 98point6 information technology systems. 98point6 will engage an
independent CPA firm, which complies with the most current updates established by the
American Institute of CPAs, to perform a SOC 2 Audit Report on an annual basis. The person(s)
conducting the SOC 2 Audit Report must have the technical expertise, training and certifications
to conduct such audit. The SOC 2 Audit Report will provide details of the 98point6 security controls
examined by the auditor for suitability and operating effectiveness, as they relate to the Services
provided to Employer for security, confidentiality and availability. Upon written request by
Employer, 98point6 will make the SOC 2 Audit Report available to Employer on an annual basis.
The SOC 2 Audit Report is considered the Confidential Information of 98point6 and Employer shall
maintain its confidentiality pursuant to Section 7 of this Agreement. In the event the SOC 2 Audit
Report identifies a material deficiency in 98point6 policies, practices, or controls, 98point6 shall
remedy the same.

3. EMPLOYER OBLIGATIONS

3.1 Restrictions on Employer’s Rights to Use the Services and Participant Data. Employer
may not (a) remove from the Services, or otherwise modify, any proprietary rights notices associated
with the products or services of 98point6 or its licensors that accompany or are used in connection with
the Services; (b) make the Services available in any manner to any third party for use in such third
party’s business or operations; (c) modify, make derivative works of, disassemble, reverse compile, or
reverse engineer any part of the Services, except to the extent such restrictions are limited by applicable
law; (d) access or use (or permit third parties to access or use) the Services in order to build or support
any products or services competitive with the Services; or (e) use any Participant Data received by
Employer from 98point6 or otherwise processed by Employer on behalf of 98point6, except as
permitted by applicable law and one or more applicable Authorizations.

3.2 Secure Transfer of Eligibility Files and PHI. Employer, or third parties authorized by
Employer, shall provide an Eligibility File to 98point6 at a minimum no later than the first day of each
calendar month during the Subscription Period in the format designated by 98point6. The Employer, or
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third parties authorized by Employer, agree to use the secure file hosting service in accordance with
Section 2.2.3 when transferring Eligibility Files, and to adhere to all Administrative Safeguards in place to
help ensure that any PHI transferred to 98point6 remain confined to persons and entities authorized to
Access such PHI. Employer, when receiving PHI from 98point6, agrees to adhere to all Administrative
Safeguards in place to help ensure that PHI transferred to Employer by 98point6 remains confined to
persons and entities authorized to Access such PHI. Further, Employer, when transferring PHI to
98point6, agrees to adhere, and cause authorized third parties to adhere, to 98point6é’s instructions and
guidelines concerning data encryption, including any such instructions or guidelines concerning use of
an algorithmic process to transform such PHI into a form in which there is a low probability of assigning
meaning to such PHI without the use of a confidential process and key.

33 98point6 Property. As between 98point6, Employer, and Participants, 98point6 owns all
right, title, and interest in and to the 98point6 Property. This Agreement is not an agreement of sale,
and no title, patent, copyright, trademark, trade secret, intellectual property, or other ownership rights
to any 98point6 Property are assigned or otherwise transferred to Employer or any Participant pursuant
to this Agreement. For the avoidance of doubt, 98point6 reserves all rights not expressly granted by this
Agreement and no licenses are granted by it to any person or entity, including Employer and
Participants, whether by implication, estoppel, or otherwise, except as expressly set forth in this
Agreement. Employer shall not attempt to claim ownership over any 98point6 Property.

3.4 Benefit Plan Compliance. Employer is responsible for the Plan and compliance with
applicable law related to the Plan. 98point6 has no duty, now or in the future, to determine whether the
Plan complies with HIPAA; the Internal Revenue Code, as amended; ERISA; or the ACA, and has no duty
to determine whether the Plan or the Plan design avoids ACA penalties or fees.

4. FEES AND PAYMENT

4.1 Fee Calculation. Pursuant to the table below, Fees shall be calculated as follows: Total
Number of Eligible Participants multiplied by the monthly fee amount. For the avoidance of doubt, the
Fees are not dependent on how many Eligible Participants utilize the Services on a monthly basis, but on
the Total Number of Eligible Participants on an Eligibility File in a given month. Employer shall send
Eligibility Files to 98point6 at a minimum on the first calendar day of each month and will be invoiced
pursuant to Section 4.3. Estimated Fees as of the Effective Date are as follows:
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Fees as of the Effective Date

Total Number of | Fees per Eligible
Eligible Participant per | Fees per month | Total Annual Fees Invoice Frequency
Participants month
[A] [B]* [AxB=C] [C x 12 months]
Annual upon anniversary
6,800 $0.85 $5,780 $69,360 of Subscription
Commencement Date

*The Fees per Eligible Participant per month are subject to change upon renewal pursuant to Section 6.1.

4.2 Changes in Total Number of Eligible Participants. There is no change to the Total Annual
Fees for a decrease in the Total Number of Eligible Participants or for increases up to 10%. However, if the
Total Number of Eligible Participants increases by more than 10%, the Parties will execute a Service Order
to capture such increase, and 98point6 will invoice Employer a fee of $0.85 per month multiplied by the
total increased number of Eligible Participants and the remaining months in the current year of the Term
(the “Increased Fee”) pursuant to the Payment Terms in Section 2.C. Invoices for subsequent years of the
Term will account for the new Total Number of Eligible Participants. No further Increased Fees shall be
invoiced until the new Total Number of Eligible Participants increases by more than 10% again.

4.3 Payment Terms. For year one (1) of the Subscription Period, fees are due upon execution
of the Agreement, net 45. Fees for each successive year of the Subscription Period shall be due on the
anniversary of the Subscription Commencement Date, net 45. Any Increased Fees shall be invoiced upon
each notification of an increase above 10% of the Total Number of Eligible Participants If Employer
requires a Purchase Order to be included on invoices, please provide PO number here:). Billing contact
information is as follows:

Name: Larry Gomez
Email: sjvia-admin@fresnocountyca.gov
Phone: (559) 600-1810

4.4 Taxes. As between 98point6 and Employer, Employer is solely responsible for any Taxes
assessable by any jurisdiction whatsoever arising from Participants access to and use of the Services. The
Taxes, if applicable, will be separately identified on an invoice and will be payable in accordance with the
applicable terms of this Agreement.

5. INFORMATIONAL MATERIALS, MARKETING MATERIALS, AND USE OF MARKS

5.1 Informational Materials for Eligible Participants; Additional Marketing Materials.
98point6 will provide certain Informational Materials for communication to Eligible Participants, subject
to Employer’s advanced review and approval. In addition to the Informational Materials, the Parties may
collaborate on developing Marketing Materials for publicity purposes subject to each Parties’ advance
review and approval. The Informational Materials and Marketing Materials derive from proprietary
intellectual property of 98point6 and are therefore owned by 98point6. Once final versions of the
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Informational Materials and Marketing Materials are approved, 98point6 hereby grants Employer a non-
exclusive license to use the Informational Materials and Marketing Materials during the Term and solely
for their intended purpose(s), unless otherwise notified by 98point6.

5.2 Use of Marks. Each Party hereby grants the other a non-exclusive, non-transferable
(except as otherwise set forth in Section 12.13 below), limited license during the Term to use its Marks in
conjunction with the Informational Materials and Marketing Materials, in each case, solely for their
intended purpose(s). Further, Employer hereby grants to 98point6 a non-exclusive, non-transferable
(except as otherwise set forth in Section 12.13 below), limited license during the Term to use Employer’s
Marks in a publicly available list of 98point6’s customers. Any use of a Party’s Marks will be in accordance
with the Mark holder’s then-current trademark guidelines, as may be updated by the Mark holder from
time to time. Each Party agrees to modify or correct its usage of the other Party’s Marks in a timely manner
upon reasonable written request of the Mark holder.

53 No Other Use of Marks. Except as may be expressly provided herein and as necessary to
operate and perform the Services, neither Party will use the other Party’s Marks for any other purpose,
including in a manner that implies that the Party’s products and services are affiliated with the other Party.
Use of another Party’s Marks on Informational Materials and Marketing Materials will in no way transfer
any rights to the Informational Materials or Marketing Materials to such other Party, except to the extent
the other Party retains all rights in its own Marks. Each Party agrees not to register any other Party’s
Marks, or Marks confusingly similar to those Marks, including, in the case of 98point6, those Marks used
to identify the Services, in the same trademark class, in any jurisdiction.

6. TERM AND TERMINATION; SUSPENSION OF SERVICES

6.1 Term. The term of this Agreement will begin on the Effective Date and expire upon the
expiration date of the Subscription Period (“Term”), unless terminated earlier in accordance with this
Section 6. This Agreement may be renewed upon execution of a renewal addendum signed by both
Parties, subject to adjusted pricing.

6.2 Termination for Cause. (a) Either Party may terminate this Agreement at any time upon
written notice to the other Party in the event of a material breach of this Agreement by the other Party if
such breach is not cured by the breaching Party within 30 days’ after receipt of written notice of such
breach from the non-breaching Party (b) Either Party may terminate the Agreement immediately, by
written notice to the other Party, should the other Party: (1) Be adjudged bankrupt, or (2) become
insolvent or have a receiver appointed, or (3) make a general assignment for the benefit of creditors, or
(4) Suffers any bankruptcy judgment that remains unsatisfied for 30 days, and that would substantively
impair the ability of the judgment debtor to perform under the Agreement. In addition, Employer may
terminate this Agreement based on: (5) Material misrepresentation, either by 98point6 or anyone acting
on 98point6’s behalf, as to any matter related in any way to Employer’s retention of98point6 , or (6)
Other misconduct or circumstances that either impairs the ability of 98point6 to competently provide the
services under this Agreement, or exposes Employer to an unreasonable risk of liability. Notwithstanding
Section 6.2(b)(5) and Section 6.2(b)(6), Employer shall not exercise its right to terminate this Agreement
in accordance with Section 6.2(b)(5) or Section 6.2(b)(6), as applicable, without first giving notice and
opportunity to satisfy the failed condition(s) within thirty (30) days of 98point6’s receipt of such notice;
provided, that no such thirty (30)-day cure period shall apply if the failed condition in question is by its
nature incapable of being cured within such period.
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6.3 Suspension of a Participant’s Access to Services. 98point6 will have the right to suspend
a Participant’s access to Services in the case of any breach of Sections 3, 4, or 7 by Employer, or if 98point6
reasonably concludes that use of the Services is in danger of causing immediate risk or harm to the
Platform, 98point6, Employer, any Provider, a Participant, any 98point6 user, Participant Data, or PHI, in
which case 98point6 will determine whether the Employer should be notified of the suspension, provided
that prior to any suspension, 98point6 will ensure that no Participant is abandoned from active treatment
until appropriately transitioned to another qualified health care provider. Further, if any amount owed by
Employer pursuant to this Agreement is 60 days or more past due, 98point6 may, upon five business days’
prior notice, and without limiting its other rights and remedies, suspend the provision of and access to
the Services by Participants until such amounts are paid in full, provided that prior to any suspension,
98pointé will ensure that no Participant is abandoned from active treatment until appropriately
transitioned to another qualified health care provider. 98point6 will not be liable to Employer, a
Participant, or to any third party for any liabilities, claims, or expenses arising from or relating to any
suspension of the Services in compliance with the terms and conditions set forth in this Section 6.3.

6.4 Survival. The terms, conditions, covenants, obligations, representations, warranties,
disclaimers, limitations, and restrictions set forth in this Agreement that, by their sense and context, are
intended to survive the performance of this Agreement will survive the expiration or earlier termination
of this Agreement. For the avoidance of doubt, any and all payment obligations that accrue to 98point6
pursuant to this Agreement prior to the effective date of its expiration or earlier termination are intended
to survive. Further, the Parties intend the following Sections of this Agreement to survive the expiration
or earlier termination of this Agreement, regardless of the context: 2.1.1 (except the obligation to provide
Plan Documents), 2.1.3,2.2.1, 2.2.4, 3.1, 3.3, 4, 5.3, 6.4, 6.5, and 7 through 12.

6.5 Effect of Termination. Upon termination or expiration of this Agreement for any reason,
(a) 98point6 will not be obligated to perform or otherwise make accessible the Services after the effective
date of such termination or expiration, and (b) Employer shall pay 98point6 all Fees that, pursuant to this
Agreement, have accrued prior to the date of such termination or expiration, except for amounts, if any,
that are the subject of a bona fide dispute expressed by Employer to 98point6 in writing, provided that,
in connection with any termination or expiration of this Agreement, 98point6 will ensure that no
Participant is abandoned from active treatment until appropriately transitioned to another qualified
health care provider.

7. CONFIDENTIALITY

7.1 Protection of Confidential Information. The Recipient will (a) not disclose, publish,
release, transfer, or otherwise make available the Discloser’s Confidential Information in any form to, or
for the use or benefit of, any person or entity, except as permitted in 7.3 below, without the Discloser’s
written consent, and (b) secure and protect the Discloser’s Confidential Information from unauthorized
use or disclosure by using at least the same degree of care as the Recipient employs to avoid unauthorized
use or disclosure of its own most sensitive, non-public information, but in no event less than reasonable
care. Each Party will advise its personnel of the confidentiality standards imposed upon them pursuant to
the terms of this Agreement. Further, each Party will have written obligations in place (either directly or
indirectly through their respective employers) with all personnel to keep the Confidential Information in
confidence.

7.2 Exclusions. Confidential Information does not include information that Recipient can
show through tangible evidence (a) was in Recipient’s possession before receipt from Discloser; (b) is
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independently developed or acquired by or for Recipient without use of or reference to Discloser’s
Confidential Information; (c) is rightfully received by Recipient from a third party without a duty of
confidentiality; or (d) is or becomes available to the public through no fault of Recipient.

7.3 Permitted or Required Disclosures. Each Recipient may disclose relevant aspects of
Discloser’s Confidential Information to its Representatives to the extent that such disclosures are
reasonably necessary for the performance of its duties and obligations pursuant to this Agreement or
enforcement of its rights. Each Recipient will take reasonable measures to ensure that Discloser’s
Confidential Information is not disclosed or duplicated in contravention of the provisions of this
Agreement by such Representatives. The Parties’ respective obligations will not restrict any disclosure
required by law including but not limited to the Ralph M. Brown Act or the California Public Records Act;
provided, however, that (a) the Recipient shall give advance notice of such disclosure requirement to the
Discloser (to the extent legally permissible) and give the Discloser reasonable opportunity to object to and
contest such disclosure, including seeking a protective order or other appropriate remedy; and (b) the
Recipient shall (i) take reasonable action necessary to not disclose the Discloser’s Confidential Information
that is not required to be disclosed to satisfy any legal requirement (including through redaction of
sensitive commercial information, including key terms of this Agreement, or otherwise), (ii) shall use
reasonable efforts to secure confidential treatment of any such information that is required to be
disclosed, and (iii) shall maintain the confidentiality of any Confidential Information disclosed pursuant to
law in all other instances.

7.4 Return or Destruction. Upon expiration or earlier termination of the Agreement, or upon
written request by the Discloser, the Recipient, within seven (7) days, will provide the Discloser a copy of
any Confidential Information of the Discloser in the Recipient’s possession or control. Except as otherwise
required by law or to the extent this Agreement provides for the Recipient to continue to use items that
constitute or contain the Discloser’s Confidential Information after the applicable date of expiration or
earlier termination, the Recipient will promptly return and cause to be returned, or (at the Discloser’s
option) promptly destroy and cause to be destroyed all printed and electronic copies of Discloser’s
Confidential Information upon the Recipient’s cessation of work, completion of its obligations associated
with such information under this Agreement, or upon any earlier termination of this Agreement for any
reason whatsoever. At the Discloser’s request, the Recipient will certify in writing that it has complied
with this Section 7.4.

7.5 Feedback. 98point6 has not agreed to and does not agree to treat as confidential any
Feedback, and nothing in this Agreement or in the Parties’ dealings arising out of or related to this
Agreement will restrict 98point6’s right to use, profit from, disclose, publish, or otherwise exploit any
Feedback, without compensation or other obligation to Employer, or provide Employer with any rights in
the Services.

7.6 Injunctive Relief. The Parties agree that any breach of this Section 7 by the other Party
may cause irreparable injury not adequately compensable with monetary damages. Accordingly, in
addition to any rights otherwise available at law, in equity, or by statute, the non-breaching Party is
entitled to seek injunctive and other equitable relief without the need to secure a bond.

8. REPRESENTATIONS AND WARRANTIES

8.1 Mutual Representations and Warranties. Each Party represents and warrants to the other
that (a) it has duly authorized the execution, delivery, and performance of this Agreement, and such
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authorization is in full force and effect; and (b) it shall comply with applicable laws regarding its
performance under this Agreement.

8.2 Representations, Warranties, and Additional Responsibilities by 98point6. 98point6
represents and warrants to Employer that (a) it is the owner of the Platform and of each and every
component thereof, and that it has and will maintain the full power and authority to grant the subscription
license and other rights granted in this Agreement without the further consent of any third party; and (b)
it requires 98point6 PC to (i) ensure Providers are licensed and credentialed in accordance with applicable
law and using industry-standard practices; (ii) perform appropriate background checks of all Providers;
and (iii) ensure that no Provider has been suspended, excluded, or debarred from participation in
Medicare, Medicaid, or any other federal or state healthcare program.

8.3 Representations, Warranties, and Additional Responsibilities by Employer. Employer
represents and warrants to 98point6 that (a) it is responsible for the design, maintenance, and legal
compliance of the Plan; and (b) it shall provide a complete and accurate Eligibility File and that any
information, including the Eligibility File, it has given or will give 98point6 in connection with the Parties’
performance of this Agreement is, to the best of the Employer’s knowledge, complete and accurate.

8.4 Warranty Disclaimers. Except for the limited warranties expressly set forth in this Section
8, the Services (including the Platform and any Medical Services provided in connection therewith) are
provided strictly on an “as is” and “as available” basis without warranty of any kind, express, implied, or
statutory. The express warranties set forth in this Agreement are in lieu of, and 98point6 specifically
disclaims, all other warranties whether express, implied, or statutory, including the implied warranties of
merchantability, fitness for a particular purpose, and non-infringement. Without limiting the foregoing,
Employer specifically acknowledges that 98point6 and its licensors make no warranty that the Services
will meet Employer’s or Participants’ requirements or be error-free or without interruption; that all errors
will be corrected; that the Services will be free of vulnerability to intrusion or attack; or that Employer’s
or Participants’ specific requirements will be satisfied. Employer acknowledges that 98point6 does not
control the transfer of information or data over Communication Systems, and that the Services may be
subject to limitations, delays, and other problems inherent in the use of such Communication Systems.
98point6 will not be liable for any alteration, theft, destruction, or loss of Employer’s or Participants’
information, data, files, or programs as a result thereof, except to the extent such alteration, theft,
destruction, or loss results from intentional misconduct on the part of 98point6 or its personnel.

9. INDEMNIFICATION

9.1 General. Each Indemnifying Party will indemnify, defend, and hold harmless the other
Party’s Indemnitees from and against any and all Third Party Claims that are incurred or suffered by
Indemnified Parties arising out of or resulting from (a) any breach by the Indemnifying Party of its
representations or warranties under this Agreement; (b) violation of applicable law by the Indemnifying
Party; (c) an Indemnifying Party’s negligence, gross negligence or fraudulent, reckless, criminal or willful
misconduct, in connection with the Agreement; (d) bodily injury, including death, or damage to tangible
personal or real property to the extent caused by negligent or willful acts or omissions of the Indemnifying
Party’s personnel or agents in connection with the performance or receipt of the Services; or (e) a claim
or allegation that the Services (in the case of 98point6) when used as permitted under this Agreement, or
a Party’s Proprietary Rights (defined as “any and all worldwide intellectual or proprietary property owned
or properly licensed by a Party, and all intellectual or proprietary property rights subsumed therein,
including patent rights, copyright rights, Marks, trade secret rights, rights of publicity, rights of privacy and
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moral rights”) infringe any patent, copyright or trademark or misappropriate any trade secret or infringe
on any other property right of such third party.

9.2 Indemnity Obligations. Indemnifying Party’s indemnification obligations under this
Section 9 are conditioned upon Indemnitees (a) promptly (e.g., delivered timely so as to avoid prejudicing
the Indemnifying Party’s obligations under Section 9.1) notifying Indemnifying Party in writing of the Third
Party Claim; (b) granting Indemnifying Party sole control of the defense and settlement of the Third Party
Claim, provided any such settlement does not bind the Indemnitees to pay any monetary amounts or
admit to any wrongdoing; and (iii) providing Indemnifying Party, at Indemnifying Party’s expense, with all
assistance, information and authority reasonably required for the defense and settlement of the Third
Party Claim or Plan-Related Third Party Claim. For the avoidance of doubt, the Indemnifying Party’s duty
to defend is independent of its duty to indemnify.

9.3 Defense of Plan-Related Third Party Claim. If any Plan-Related Third Party Claim is made
against the Plan or Employer, Employer will defend against such action. To the extent such action is
caused by 98point6’s violation of the terms of this Agreement or its gross negligence or willful misconduct,
then 98point6 will defend Plan or Employer at its own expense. The Party defending the Plan-Related
Third Party Claim will not settle it or any legal action without the prior written consent of the other Party
if such settlement involves an admission of wrongdoing by the other Party, would impose monetary
liability on the other Party or would involve any equitable remedy against such other Party.

10. LIMITATIONS ON LIABILITY

Except for (a) a Party’s breach of the limitations and restrictions set forth in Section 5; (b) a Party’s
breach of its confidentiality obligations set forth in Section 7; (c) a Party’s indemnification obligations
pursuant to Section 9; and (d) Employer’s breach of the limitations and restrictions set forth in Sections
3.1 and 3.3, in no event shall either Party be liable, whether under contract, warranty, indemnity, tort,
statute, or other legal theory, for special, incidental, consequential, or indirect damages, including loss of
business, loss of data, and the cost of procuring substitute products or services, whether or not it has been
advised or is aware of the possibility of such damages. 98point6 will not be liable for any damages in an
aggregate amount exceeding three (3) times the amount actually paid and due and payable by Employer
to 98point6 hereunder for the Services giving rise to such liability during the 12 months immediately
preceding the accrual of such liability. In addition, 98point6 shall have no liability to Employer or to any
Participant for any action or claim alleging misrepresentation, misappropriation, or infringement based
upon (x) any use of the Services, or a component thereof, in a manner other than as specified by 98point6
in this Agreement; (y) any use of the Services in combination with other services, equipment, devices,
software, systems, or data not supplied by 98point6, to the extent such action or claim would not have
arisen but for such combination; or (z) any alteration, modification, or customization of the Service, or a
component thereof, by any person other than 98point6 (without written authorization from 98point6), to
the extent such action or claim would not have arisen but for such alteration, modification, or
customization.

11. INSURANCE DISCLAIMERS; MEDICAL SERVICE FEES

11.1  No Provision of Medical Insurance. Neither 98point6, Providers, nor the products and
services provided by them are insurance. Neither 98point6 nor Providers are engaged in the business of
insurance and this Agreement will not be deemed to be a contract for insurance. The Fees and other
remuneration, if any, paid to or otherwise earned by 98point6 do not cover the rendering of the Medical

Subscription Agreement 14
98point6 and San Joaquin Valley Insurance Authority Confidential



DocusSign Envelope ID: 3025C83C-7D36-4BA7-87FD-F4ADA107B52A

Services, whether the Medical Services are deemed by a Participant or other third party to have been
rendered by 98point6 or Providers. The Fees and other remuneration, if any, paid to or otherwise earned
by 98point6 cover only the design, development, hosting, operation, and maintenance of the Platform
made available to Participants. The fees and other remuneration, if any, paid to or otherwise earned by
Providers cover only the rendering of Medical Services to Participants by such Providers. For the avoidance
of doubt, the Fees and other remuneration, if any, paid by Employer to 98point6 do not cover the costs
of or other expenses associated with any diagnostic tests, prescription medications, or medical devices or
any specialty medical services rendered by any third party.

11.2  Medical Service Fees. Employer acknowledges the following concerning the costs,
limitations, and exemptions for certain classes of Participants that may receive Medical Services via the
Platform.

11.2.1 Participants without Qualified HSAs. For Participants that Employer indicates do
not have a HDHP that qualifies for HSA contributions, the cost of receiving the Medical Services is
included in the Fees, which will be allocated by 98point6 to Providers as necessary or advisable.
Medical Services will be limited to 36 visits per non-HSA Participant per calendar year. If a non-
HSA Participant reaches the limit of 36 visits, they will be charged a per-visit fee for Medical
Services of S5 per visit in excess of 36 visits. The per-visit fee is subject to annual review and
adjustments.

11.2.2 Qualified HSA Participants. For Participants that Employer indicates do have a
qualified HDHP/HSA, the cost of receiving the Medical Services is the FMV of the Medical Services.
Qualified HSA Participants will be charged a per-visit fee for Medical Services based on FMV. FMV
is currently calculated at $5 per visit, subject to periodic review and adjustments. However, if
Employer provides an HDHP that is not coupled with an HSA, the FMV per visit fee will not apply
and the Participants may receive the Medical Services in accordance with Section 11.2.1. Any
adjustment to the FMV will require advance written notice.

12. ADDITIONAL TERMS
12.1 Insurance.

12.1.1 98point6 Insurance. 98point6 will at all times during the Term of this Agreement
maintain, and require 98point6 PC to maintain, the following policies of insurance: Commercial
General Liability, Commercial Automobile Liability, Workers Compensation, Technology Errors
and Omission Liability and Cyber Liability (such policies shall cover common law claims, breach
notification expenses, identity theft protection and credit monitoring, data theft, and, where
insurable by law, coverage related to fines and penalties associated with the violation of state or
federal information privacy and security laws and regulations), and Umbrella Excess Liability.
98point6 shall maintain the appropriate scope of coverage and policy limits consistent with
industry standards and best practices for the relevant type of Services 98point6 provides, in an
amount sufficient to fulfill its obligations under this Agreement. Further, 98point6 shall ensure
that Providers are contractually obligated to maintain professional liability insurance with limits
and coverage that are consistent with the professional liability limits and coverage generally
obtained by similar physicians or other medical providers, as applicable, in the state in which such
Provider renders Medical Services.
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12.1.2 Employer Insurance. Employer will at all times during the Term of this Agreement,
at its own expense, maintain the following policies of insurance: Errors and Omissions, Fiduciary
Liability, Master Crime, and Special Liability coverage. Employer shall maintain the appropriate
scope of coverage and policy limits, consistent with industry standards and best practices for the
relevant type and size of Employer, in an amount sufficient to fulfill its obligations under this
Agreement.

12.1.3 Each Party shall ensure that all insurance policies required pursuant to this
Section 12.1:

(i) will not be canceled, non-renewed or the limits of coverage materially
reduced without at least 30 days’ prior written notice to the other Party,
unless such policy is to be replaced by coverage of like coverage limits,
kind and substance; and

(ii) be issued by insurance companies with a Best’s Rating of no less than A-
VII.

12.1.4 Upon request, each Party will furnish the other Party with a certificate of
insurance evidencing the above coverage. This Section 12.1 shall not be construed in any manner
as waiving, restricting, or limiting the liability of either party for any obligations imposed under
this Agreement (including but not limited to, any provisions requiring a party hereto to indemnify,
defend, and hold the other harmless under this Agreement).

12.2  Independent Contractor. Nothing in this Agreement will make Employer, 98point6, or
Providers partners, co-venturers, or otherwise associated in or with the business of the other. 98point6
and Providers are and shall always remain independent contractors with respect to Employer. No Parties
shall be liable for any debts, accounts, obligations, or other liabilities of another Party, its employees, or
other agents. This Agreement does not authorize any Party to incur debts nor other obligations of any
kind on the part of or as agent for the other except as may be specifically authorized in writing for a
particular instance or an authorized series of instances.

12.3  Notice. All notices required hereunder shall be in writing and shall be delivered (a) by
email; or (b) by certified mail, postage prepaid, return receipt requested; or (c) by a commercial overnight
courier that guarantees next day delivery and provides a receipt. Notice by email shall be sent to the email
addresses set forth in this Section 12.3, and notice delivered by certified mail or courier should be sent to
the addresses set forth in the introductory paragraph of this Agreement.

Notice Email for Employer: sjvia-admin@fresnocountyca.gov

Notice Email for 98point6: contracts@98point6.com

Notice given pursuant to this Section 12.3 shall be deemed received (a) upon receipt of a reply email sent
to the email address for the sender set forth above, other than an automated response and provided that,
in the subject line of the email, the sender includes the following text “LEGAL — RESPONSE REQUIRED”; or
(b) three business days after sending via certified or registered mail; or (c) one business day after deposit
with an overnight courier service. A Party may change its address for the purpose of this Agreement by
giving the other Party written notice of its new address pursuant to the terms and conditions of this

Section 12.3.
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12.4  Choice of Law. This Agreement will be governed by and construed in accordance with the
laws of the State of California, without regard to any choice of law statute, rule, or precedent that would
apply the law of any other jurisdiction.

12.5  Jurisdiction; Venue. Each Party irrevocably agrees to bring any legal action, suit, or other
proceeding in any way arising out of this Agreement solely and exclusively in the state and federal courts
located in Fresno County, California, and each Party irrevocably accepts and submits to the sole and
exclusive jurisdiction of such courts, generally and unconditionally, with respect to any action, suit, or
proceeding brought by it or against it by the other Party.

12.6  Entire Agreement. This Agreement, together with the BAA, constitutes the complete and
integrated agreement between the Parties concerning the subject matter hereof. The BAA is incorporated
herein by reference. If there is a conflict between the terms of this Agreement and the terms of the BAA,
the terms of the BAA will govern and control.

12.7  Amendment. Except as otherwise expressly provided herein, this Agreement may not be
amended or supplemented, nor any of the provisions hereof waived, except by a written instrument
signed by each of the Parties.

12.8  Contract Modifications for Legal Events. If (a) the Parties agree that this Agreement or
any material provision of this Agreement is likely to violate any applicable local, state, or federal law, rule,
or regulation, either on its face or as a result of judicial, administrative, or a regulatory agency
interpretation; or (b)in the opinion of legal counsel selected mutually between the Parties, this
Agreement or any material provision of this Agreement is likely to materially violate any such law, rule, or
regulation, then the Parties shall immediately enter into good faith negotiations to amend this Agreement
so that it will not be likely to materially violate any such law, rule, or regulation in the future and otherwise
maintain as closely as possible the relative legal and economic positions of the Parties. If a court of
competent jurisdiction or regulatory agency compels or requires a Party hereto to refrain from performing
this Agreement or any provision hereof, or a Party’s performance hereunder directly violates any court or
regulatory or administrative body order directed at such Party, then, to the extent necessary to comply
with such court or regulatory or administrative body order, this Agreement or the applicable provision
hereof shall be deemed suspended. In no event shall such suspension be construed to relieve either
Party’s obligation under this Section 12.8 and the Parties will immediately commence good faith
negotiations to amend this Agreement so that it will not materially violate the applicable order and
otherwise maintain, as closely as possible, the relative legal and economic positions of the Parties.

12.9  Waiver. The failure of any Party to give notice of non-performance, breach, or
termination, or to otherwise enforce any rights hereunder, shall not constitute a waiver of any terms or
conditions of this Agreement. Further, a waiver by any Party of any requirement of this Agreement shall
not be construed as a continuing waiver, a waiver of any other requirement, or a waiver of any right or
remedy otherwise available.

12.10 Interpretation; Language. Each Party acknowledges that, in accepting this Agreement, it
has had the opportunity to seek advice as to its legal rights from legal counsel and that it has read and
understood all of the terms and conditions set forth in this Agreement. As such, no ambiguity found to
exist in the language of this Agreement will be construed against either Party based upon a claim that the
other Party drafted the ambiguous language. Also, this Agreement is in the English language, which
language will be controlling, even if interpretations of this Agreement in other languages are made. The
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titles, captions, and headings contained in this Agreement are inserted only as a matter of convenience
or for reference and will not be used to construe or interpret this Agreement. The word “or” is not
exclusive, and the words “include,” “includes,” and “including” shall be deemed to be followed by the
phrase “without limitation”. The word “will” shall be construed to have the same meaning and effect as
the word “shall”. Whenever required by context, a singular term will include the plural, the plural term
will include the singular, and the gender of any pronoun will include all genders.

12.11 Severability. If any provision of this Agreement is adjudged to be invalid, void, or
unenforceable, the Parties agree that the remaining provisions of this Agreement shall not be affected
thereby, that the provision in question may be replaced by the lawful provision that most nearly embodies
the original intention of the Parties, and that this Agreement shall in any event otherwise remain valid
and enforceable.

12.12 Subcontracting and Delegation. In recognition of the Parties’ status as independent
contractors, each Party will be responsible for the means and manner in which they perform their
respective obligations under this Agreement and may subcontract or delegate the performance of their
respective obligations and receive the rights hereunder, including performance or receipt of any portion
of the Services by contractors authorized to act on their behalf, in each case, without the consent of the
other Party. Each Party agrees that it shall be responsible and liable for the performance of third parties
working on its behalf, and will require such third parties to comply with applicable terms and conditions
of this Agreement.

12.13 Assignment. Subject to the exceptions listed herein, neither this Agreement nor any rights
granted by this Agreement may be assigned or otherwise transferred by any Party, in whole or in part,
whether voluntarily or by operation of law, without the prior written consent of the other Party, provided
that such consent will not be unreasonably withheld, delayed, or conditioned; and provided, further, that
no consent shall be required for an assignment or transfer to a purchaser of all or substantially all assets
related to this Agreement, or a third party participating in a merger, acquisition, sale of assets, or other
corporate reorganization in which the assigning Party is participating. Any assignment in violation of the
foregoing will be null and void. Subject to the foregoing, this Agreement will be binding upon and will
inure to the benefit of the Parties and their respective successors and assigns.

12.14 Force Majeure; Performance Exclusion. In no event shall either Party be deemed in
default hereunder based on delay in, or failure of, performance (other than the payment of money) if
caused by a Force Majeure Event. If the Force Majeure Event continues for sixty (60) or more days, then
either Party is entitled to terminate this Agreement by giving written notice to the other Party. The
termination right offered by this Section 12.14 is the exclusive remedy available with respect to the delays
described in this Section.

12.15 Third-Party Beneficiaries. This Agreement is for the benefit of the Parties. Nothing in this
Agreement confers on any person or entity other than the Parties any rights, remedies, obligations, or
liabilities. No third party (including any Affiliate, Eligible Participant, or Participant) shall be considered a
third-party beneficiary under this Agreement.

[Signature Page Follows]

Subscription Agreement 18
98point6 and San Joaquin Valley Insurance Authority Confidential



DocusSign Envelope ID: 3025C83C-7D36-4BA7-87FD-F4ADA107B52A

In witness whereof, and with the intent to be bound hereby, the Parties have caused this Agreement to
be executed by their duly authorized officers or representatives as of the Effective Date.

98point6 Inc. San Joaquin Valley Insurance Authority
- Calil, kangps -
4
Authorized Signature Authorized Signature
Gabriel Kangas
Name: Name: Kuyler Crocker

controller

Title: Title: President of the SIVIA
10/30/2020
Date: Date:_ October 16, 2020
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EXHIBIT A
BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“BAA”) is entered into by and between 98point6 Inc.
(“Business Associate”) and Employer (“Plan Sponsor”) for and on behalf of the Plan (“Covered Entity”) to
permit Business Associate to create, receive, maintain, and transmit PHI (as defined in the Agreement
executed between Business Associate and Plan Sponsor (the “Subscription Agreement”)) transferred by
Plan Sponsor to Business Associate for or on behalf of Covered Entity, so that Business Associate may
render the Services (as defined in the Subscription Agreement). This BAA shall be effective as of the
Effective Date of the Subscription Agreement and is incorporated therein by reference.

1. DEFINITIONS

For purposes of this BAA, capitalized terms used but not otherwise defined in this BAA have the
meaning ascribed to such terms in the Subscription Agreement or in the final regulations relating to
privacy and security of individually identifiable health information at 45 CFR Parts 160, 162, and 164
implementing HIPAA and the HITECH Act. For purposes of this BAA only (and not the Subscription
Agreement), the following terms have the meanings set forth in this Section 1:

“Breach Notification Rule” means the final regulatory provisions set forth at 45 CFR Parts 160 and
164, Subparts A and D.

“Business Associate” has the meaning set forth in the first paragraph of this BAA.

“Compliance Date” means the later of (a) the date that compliance is required under the relevant
provision of the HIPAA Rules, and (b) the date this BAA takes effect between the Parties.

“Covered Entity” has the meaning set forth in the first paragraph of this BAA.

“Electronic Protected Health Information” or “ePHI” means electronic PHI, as defined in 45 CFR
§ 160.103, but limited to the ePHI created, received, maintained, or transmitted by Business Associate for
or on behalf of Covered Entity pursuant to the Subscription Agreement.

“Individual” has the meaning ascribed to that term under HIPAA, as well as a person who qualifies
as a personal representative in accordance with HIPAA, but will be limited to persons who are Participants
in, or Eligible Participants seeking to become enrolled in, or were Participants previously enrolled in a
Plan.

“Internal Material” means Business Associate’s documented internal practices, books, and
records, including policies and procedures relating to the use and disclosure of PHI created, received,
maintained, or transmitted by Business Associate for or on behalf of Covered Entity.

“Plan Sponsor” has the meaning set forth in the first paragraph of this BAA.

“Privacy Rule” means final regulatory provisions set forth at 45 CFR Parts 160 and 164, Subparts A
and E.
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“Security Rule” means final regulatory provisions set forth at 45 CFR Parts 160 and 164,
Subparts A and C.

“Subscription Agreement” has the meaning set forth in the first paragraph of this BAA.
2. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

2.1 Use of PHI. Business Associate agrees not to use or disclose PHI other than as necessary
to perform the Services, as permitted or required by this BAA, or as Required by Law.

2.2 Safeguards; Compliance with the Security Rule. Business Associate agrees (a)to use
appropriate safeguards to (i) prevent use or disclosure of PHI other than as permitted by this BAA and
(i) appropriately protect the confidentiality, integrity, and availability of PHI; and (b) to comply, where
applicable, with the Security Rule with respect to ePHI.

2.3 Reporting Unauthorized Use or Disclosure. Business Associate agrees to report to Covered
Entity any use or disclosure of PHI that is not permitted by this BAA, including any successful Security
Incident and any Breach of Unsecured PHI. Any such report shall be made without unreasonable delay,
but in no event beyond ten (10) business days after Business Associate discovers such use or disclosure,
unless law enforcement requests a delay in such notice as permitted under 45 CFR § 164.412. Following
notice to Covered Entity of any Breach of Unsecured PHI, Business Associate will provide information
required by 45 CFR § 164.404(c), if available, that would permit Covered Entity to comply with its notice
obligations. Business Associate is under no other obligation to make any report of a Breach of Unsecured
PHI, including to any individual, state, federal, or other government agency or attorney general, or the
media on behalf of Covered Entity.

2.4 Unsuccessful Security Incidents. Covered Entity and Business Associate acknowledge and
agree that unsuccessful Security Incidents include but are not limited to: (a) unsuccessful attempts to
penetrate computer networks or assets maintained by Business Associate; (b) immaterial incidents such
as “pinging” or “denial of services” attacks, port scans, and unsuccessful log-on attempts; and (c) any
combination of the foregoing, as long as no such incident results in unauthorized access, use, or disclosure
of PHI. This Section 2.4 hereby constitutes notice to Covered Entity, and no further notification is required
regarding unsuccessful Security Incidents.

2.5 Compliance by Subcontractors. Business Associate and Covered Entity each agree to
ensure that any of their respective Subcontractors that create, receive, maintain or transmit PHI for or on
behalf of Business Associate or Covered Entity agree in writing to comply with the Security Rule and
substantially similar restrictions and conditions to those that apply through this BAA with respect to such
PHI or ePHI.

2.6 Requests by the Secretary. Upon request by the Secretary, Business Associate agrees to
make available to the Secretary Business Associate’s Internal Material for use by the Secretary in
determining whether Covered Entity or Business Associate is in compliance with HIPAA.

2.7 Documentation of Disclosures. Business Associate agrees to document any disclosures of
PHI as required under 45 CFR § 164.528 and to provide to Covered Entity, within 30 calendar days after
receipt of a written request from Covered Entity, information related to such disclosures as is necessary
for Covered Entity to respond to a request by an Individual for an accounting of disclosures of PHI in
accordance with 45 CFR § 164.528.
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2.8 Requests for Access by Individuals. Business Associate agrees to provide to Covered
Entity, within 15 calendar days after receipt of a written request, all PHI that is part of a Designated Record
Set as necessary for Covered Entity to respond to an Individual’s request for access to PHI pursuant to
45 CFR § 164.524. If PHI subject to this Section 2.8 is maintained electronically, Business Associate will
provide the PHI in the electronic form and format requested by Covered Entity, if it is readily producible
in such form and format. If the PHI is not readily producible by Business Associate in the requested form
and format, Business Associate will provide the PHI to Covered Entity in a readable electronic form as
agreed by Covered Entity and Business Associate.

2.9 Incorporation of Amendments to PHI. Within 30 calendar days after receipt of written
instructions from Covered Entity, Business Associate agrees to incorporate any amendment to PHI that is
part of a Designated Record Set agreed to by Covered Entity pursuant to 45 CFR § 164.526.

2.10  Compliance with the Privacy Rule. To the extent that Business Associate has agreed to
carry out any of Covered Entity’s obligations under the Privacy Rule in the Subscription Agreement,
Business Associate will comply with the requirements of the Privacy Rule that would apply to Covered
Entity in the performance of such obligations.

3. PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE

3.1 Performance of Services. Except as otherwise permitted or limited by this BAA, Business
Associate may use or disclose PHI to perform the Services to or on behalf of Covered Entity, provided that
such use or disclosure would not violate the HIPAA if made by Covered Entity.

3.2 Use for Management and Administration; Legal Responsibilities. Business Associate may
use PHI for the proper management and administration of Business Associate and to carry out the legal
responsibilities of Business Associate.

3.3 Disclosure for Management and Administration; Legal Responsibilities. Business
Associate may disclose PHI for the proper management and administration of Business Associate or to
carry out Business Associate’s legal responsibilities, provided that (a) such disclosures are Required by
Law, or (b) Business Associate obtains reasonable assurances from the recipient of the PHI that: (i) the PHI
will remain confidential and will be used or further disclosed only as Required by Law or for the purpose
for which it was disclosed to the recipient; and (i) the recipient will notify Business Associate of any
instances of which the recipient is aware in which the confidentiality of the PHI has been breached. Any
disclosure of PHI by Business Associate under this provision will not create a Subcontractor relationship
with the entity to which the disclosure is made and Business Associate will not be required to obtain a
business associate agreement with such entity.

3.4 Permitted by HIPAA. Business Associate may disclose PHI for any purpose described in
45 CFR § 164.512 and to report violations of law to state and federal authorities pursuant to 45 CFR

§ 164.502(j).

3.5 Data Aggregation. Business Associate may use and disclose PHI to provide Data
Aggregation services to Covered Entity.
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4, OBLIGATIONS OF COVERED ENTITY

4.1 Disclosures Generally. Except as otherwise provided in this BAA, the Covered Entity will
not request that Business Associate use or disclose PHI in any manner that would not be permissible under
HIPAA or the HITECH Act if made by the Covered Entity.

4.2 Disclosures to Covered Entity or Third Parties. To the extent Covered Entity requests that
Business Associate disclose PHI either to Covered Entity or to a third party business associate acting for
the Covered Entity, Covered Entity represents that:

(A) It will only request PHI for the purposes of Treatment, Payment, or Health Care
Operations, or another permitted purpose under the Privacy Rule;

(B) The information requested is the minimum necessary to achieve the purpose of
the disclosure; and

(@] It will only share PHI with third parties, or request Business Associate to share PHI
with third parties, with whom Covered Entity has executed a business associate
agreement.

4.3 Disclosure to Plan Sponsor. To the extent Covered Entity requests that Business Associate

disclose PHI to the Plan Sponsor, Covered Entity and Plan Sponsor each represent and warrant that:
(A) The PHI will only be used for one of the following purposes:

() Plan Administrative functions, as defined by the Privacy Rule, and that the
Plan Sponsor has executed the required amendment and certification
allowing the disclosure, as set out in the Privacy Rule;

(ii) Enrollment functions, provided the information to be disclosed is limited to
enroliment and disenroliment information; or

(iii) To amend, modify, or terminate the Plan, or to obtain premium bids to
provide health insurance coverage under the Plan, provided the information
to be disclosed is limited to Summary Health Information as defined in the
Privacy Rule; and

(B) The PHI requested is the minimum necessary to achieve the purpose of the
disclosure.

4.4 Existing Restrictions and Limitations. Covered Entity shall notify Business Associate of any
restrictions or limitations in the Covered Entity’s Notice of Privacy Practices, to the extent such restrictions
and limitations may affect Business Associate’s use or disclosure of PHI.

4.5 Changes in Permissions. Covered Entity shall notify Business Associate of any changes in,
or revocation of, permission granted by any Individual to use or disclose PHI, to the extent such changes
or revocations may affect Business Associate’s use or disclosure of PHI.

4.6 Other Restrictions. Covered Entity shall notify Business Associate of any: (a) restrictions
on the use or disclosure of PHI; or (b) requests for confidential communications that Covered Entity has
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agreed to in accordance with 45 CFR § 164.522, to the extent such restrictions may affect Business
Associate’s use or disclosure of PHI.

4.7 Contents of Notice. All notifications to Business Associate pursuant to this Section 4 shall
include such detail as Business Associate reasonably requires in order to honor the limitations,
restrictions, or requests for confidential communications.

5. TERM AND TERMINATION

5.1 Term. This BAA will terminate on the earlier of (a) the date on which the Subscription
Agreement terminates, or (b) the date of termination of this BAA for cause or otherwise.

5.2 Termination for Cause. Upon a Party’s knowledge of a breach of a material term of this
BAA by the other Party, the non-breaching Party shall notify the breaching Party of such breach and
(a) provide an opportunity for the breaching Party to cure the breach and, if the breaching Party does not
cure the breach within 30 days after the non-breaching Party gives notice, terminate this BAA; or
(b) immediately terminate this BAA if the breaching Party has breached a material term of this BAA and
cure is not possible.

5.3 Termination for Legal Events. If Business Associate determines that it is not reasonably
able to (a) comply with any final new or amended provision of HIPAA, or (b) accommodate any restrictions
or limitations to which Covered Entity has agreed pursuant to Section 4 of this BAA, Business Associate
may terminate this BAA (and the Subscription Agreement) upon notice to Covered Entity.

5.4 Effect of Termination. Business Associate shall extend the protections of this BAA to PHI
for so long as Business Associate retains such PHI. The obligations of Covered Entity set forth in Section 4
above will survive the expiration or earlier termination of this BAA. The Parties acknowledge and agree
that it is not feasible for Business Associate to return or destroy PHI upon expiration or earlier termination
of this BAA or the Subscription Agreement.

6. ADDITIONAL TERMS

6.1 Amendment. Except as otherwise expressly provided herein, this BAA may not be
amended or supplemented, nor any of the provisions hereof waived, except by a written instrument
signed by Business Associate and Covered Entity. The Parties agree to negotiate in good faith to amend
this BAA from time to time as is necessary for Business Associate or Covered Entity to comply with any
new requirements of HIPAA and the HITECH Act.

6.2 Notice. All notices required by this BAA shall be in writing and delivered in accordance
with the terms and conditions set forth in Section 12.3 of the Subscription Agreement.

6.3 Choice of Law. This BAA will be governed by and construed in accordance with the
governing law provisions of Section 12.4 of the Subscription Agreement, subject to applicable federal law.

6.4 Jurisdiction; Venue. Business Associate and Covered Entity agree that jurisdiction and
venue will be as set forth in Section 12.5 of the Subscription Agreement.

6.5 Waiver. The failure of Business Associate or Covered Entity to give notice of non-
performance, breach, or termination, or to otherwise enforce any rights set forth in this BAA, will not
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constitute a waiver of any terms or conditions of this BAA. Further, a waiver by Business Associate or
Covered Entity of any requirement of this BAA shall not be construed as a continuing waiver, a waiver of
any other requirement, or a waiver of any right or remedy otherwise available.

6.6 Interpretation. A reference in this BAA to a section in HIPAA means the section as in effect
or amended, if such amendment is final and the Compliance Date for such amendment has passed. If
Business Associate or Covered Entity determines that there is any ambiguity in this BAA, they will discuss
the provision(s) in question and will attempt, in good faith, to resolve the ambiguity in a manner that
permits Business Associate or Covered Entity to comply with HIPAA and that permits Business Associate
to comply with the terms of this BAA and to render the Services.

6.7 Severability. If any provision of this BAA is adjudged to be invalid, void, or unenforceable,
Business Associate and Covered Entity agree that the remaining provisions of this BAA shall not be
affected thereby, that the provision in question may be replaced by the lawful provision that most nearly
embodies their original intention, and that this BAA shall in any event otherwise remain valid and
enforceable.

6.8 Assignment. Subject to the exceptions listed herein, neither this BAA nor any rights
granted by this BAA may be assigned or otherwise transferred by Business Associate or Covered Entity, in
whole or in part, whether voluntarily or by operation of law, without the prior written consent of the
other, provided that such consent will not be unreasonably withheld, delayed, or conditioned; provided,
further, that no consent shall be required for an.assignment or transfer to a purchaser of all or
substantially all assets related to the Subscription Agreement, or a third party participating in a merger,
acquisition, sale of assets, or other corporate reorganization in which the assigning party is participating.
Any assignment in violation of the foregoing will be null and void. Subject to the foregoing, this BAA will
be binding upon and will inure to the benefit of Business Associate and Covered Entity and their respective
successors and assigns.

6.9 Third-Party Beneficiaries. This BAA is for the benefit of Business Associate and Covered
Entity. Nothing in this BAA confers on any person or entity other than Business Associate and Covered
Entity any rights, remedies, obligations, or liabilities. No third party (including any Affiliate, Eligible
Participant, or Participant) shall be considered a third-party beneficiary under this BAA.
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