MASTER SERVICES AGREEMENT

This Master Services Agreement, including all Attachments and Exhibits, (collectively referred to as the “Agreement”)
is made and entered into this 29" day of August, 2014 (“Effective Date") by and between Viverae, Inc., a Delaware
corporation, for itself and on behalf of its subsidiaries, authorized to do business in the State of California (collectively
“Viverae") with offices at 10670 N. Central Expressway, Suite 700, Dallas, Texas 75231 and San Joaquin Valley Insurance
Authority, a California joint powers authority (“Client”) with offices located at 2220 Tulare St. Suite 1400, Fresno, CA 93721.
Viverae and Client may individually be referred to as the “party” or collectively as “the Parties”.

WHEREAS, Viverae is in the business of providing health management solution services; and
WHEREAS, Client desires to engage Viverae for the provision of health management solution services;
NOW THEREFORE, in consideration of the promises set forth herein and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ARTICLE 1: DEFINITIONS

1.1 Definitions. Unless otherwise specifically provided, the capitalized terms used in this Agreement shall have the
meanings set forth in Exhibit A attached hereto and incorporated by reference.

ARTICLE 2: RESPONSIBILITIES OF VIVERAE

21 Services. Viverae shall provide health management solution services (“Services”) for Client subject to the terms of
the Viverae Service Specifications attached hereto as Attachment A and as specified throughout this Agreement.
Unless otherwise specified, Services and related deliverables are provided in English only.

2.2 Insurance. Viverae shall maintain at its sole expense valid policies of (a) workers compensation insurance, (b)
commercial general liability insurance with minimum limits of $1,000,000 per occurrence and $2,000,000 annual
aggregate, and (c) professional liability insurance with minimum limits of $3,000,000 per occurrence and $5,000,000
annual aggregate during the term of this Agreement. Viverae shall obtain endorsements to the commercial general
liability insurance naming the SJVIA, its officers, agents, and employees, individually and collectively, as additional
insured, but only insofar as the operations under this Agreement are concerned. Such coverage for additional insured
shall apply as primary insurance and any other insurance, or self-insurance, maintained by the SJVIA, its officers,
agents, and employees shall be excess only and not contributing with insurance provided under Viverae's policies as
stated above. This insurance shall not be cancelled or changed without a minimum of 30 days advance written notice
to the SJVIA. Within 30 days after the Effective Date, Viverae shall provide to the SJVIA certificates of insurance for
all policies stated above, and endorsements as stated above, stating: that such insurance coverages have been
obtained and are in full force; that the commercial general liability insurance names the SJVIA, its officers, agents,
and employees, individually and collectively, as individual insured; that such coverages for additional insured will
apply as primary insurance and any other insurance, or self-insurance, maintained by the SJVIA, its officers, agents,
or employees, shall be excess only and not contributing with insurance provided under Viverae's policies as stated
above; and that this insurance shall not be cancelled or changed without a minimum of 30 days advance written
notice to the SJVIA. If Viverae fails to keep in effect at all times during the term of this Agreement the insurance
coverages required above, the SJVIA may, in addition to any other remedies it may have, suspend or terminate this
Agreement upon the occurrence of such event, provided that Viverae is given notice and a reasonable opportunity to
cure. All policies shall be issued by admitted insurers licensed to do business in the State of California, and such
insurance shall be purchased from companies possessing a current A.B. Best, Inc. rating of A FSC VII or better.

2.3 Viverae Personnel. All Personnel provided by Viverae shall be employees or contractors of Viverae or its operating
subsidiaries, and not of Client.

2.4 Reporting. Viverae shall provide Client with relevant reporting regarding Services as specified in the Service
Specifications. Unless otherwise specified or unless reporting available on-demand by Client, reporting shall be
provided at the end of the Program Year. Client may request additional reports and if Viverae is able to provide such
reports, additional fees may apply and shall be agreed by the parties in advance of the production of same. Client
agrees that any reports requested by Client which require the provision of member Protected Health Information
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(“PHI"), will only be provided if necessary for the administration of the plan referenced in the Business Associate
Agreement attached hereto as Exhibit B. Client agrees that such report shall only be provided to the individual
authorized by the plan sponsor (as defined in the Business Associate Agreement) to administer the health plan and
Client acknowledges that the Plan has been amended to allow for access to Client employee PHI. Viverae may
request that Client provide a copy of the “Certification by Plan Sponsor to Group Health Plan.”

ARTICLE 3: BILLING AND COMPENSATION

3.1 Compensation. In consideration of the Services under this Agreement, Client shall pay Viverae undisputed fees and
expenses as set forth in the Billing and Payment Schedule attached hereto as Attachment B. Al billing cycles shall
begin on the first of the month. An initial payment shall be due upon contract signing. Electronic invoices for all
subsequent payments shall be presented to Client one month in advance of delivery of Services and unless
otherwise specified in this Agreement, payment for Services shall be due within forty-five (45) days of the date of the
invoice. Notwithstanding the provisions of the Billing and Payment Schedule, payments not received within forty-five
(45) days of the date of the invoice will accumulate interest, until paid, at the rate of one and one-half percent (1
1/2%) per month on the unpaid balance, equal to an annual percentage rate of eighteen percent (18%), or the
maximum rate permitted by applicable law, whichever is less. If Client's account is more than 90 days past due, in
addition to other rights and remedies it may have, Viverae, without liability to Client, reserves the right to suspend
Services until the past due undisputed amount is paid in full.

3.2 Expenses. Unless otherwise explicitly provided in the Agreement, travel, expenses, and sales and other state taxes
are not included in the Services.

3.3. Billing Contact.

Name: Jason Blanks / Lupe Garza
Address: 2220 Tulare St. Suite 1400, Fresno,
CA 93721
Phone: 559-600-1810/ 559-636-4918

Fax:
Email: jblanks@co.fresno.ca.us
lugarza@co.tulare.ca.us

ARTICLE 4: RESPONSIBILITIES OF CLIENT

41 Implementation and Provision of Data. The process of preparing to deliver Services under this Agreement is
referred to as the “Implementation” process. Client shall designate an "Implementation Coordinator" to work with the
designated Viverae Implementation Specialist during the Implementation process. The “Implementation Period” is the
period between the Effective Date of the Agreement and the “Launch Date" for Services and is specified in the Billing
and Payment Schedule attached hereto as Attachment B. The Launch Date for Services is the date on which Eligible
Members may first access, use, or enroll in Services, and is set forth in Attachment B. Viverae reserves the right to
commence charging the applicable monthly program fees prior to the Launch Date if Client, by its willful action,
inaction, or lack of cooperation causes the Launch Date to be delayed. During the Implementation Period and as
otherwise required under the Agreement, and subject to the requirements of HIPAA, Client shall timely provide to
Viverae all data and other information (i.e. census files) requested and reasonably necessary for the performance of
Services, as well as coordinate with thirdparty vendors for the provision of data of Client if applicable.

4.2 Census Eligibility File. Client understands that a Census Eligibility File containing the required data on all Eligible
Members is necessary for the performance of Services and agrees to the following:

4.2.1 Client will provide the Census Eligibility file in accordance with Viverae's Census Eligibility Management
Specifications no later than forty-nine (49) days prior to the earlier of the first scheduled Screening Event or the
Launch Date.

4.2.2 Clientis responsible for identifying and notifying Viverae of all persons who are Eligible Members (as defined
in Attachment B of the Agreement) in file format in accordance with the census specifications document and
client business requirements document (both of which must be signed off by the Client annually). Client
understands that Viverae will only load files which strictly comply with the terms of the aforementioned
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documents and all other files will be deemed “unloadable”. Services will be available to all persons included on
the Census Eligibility File and Client will be responsible for payment for all members provided on the Census
Eligibility File and all members on the Census Eligibility File shall be considered Eligible Members. Viverae
Services are only available to Eligible Members that are at least eighteen (18) years of age and Client agrees
that it will not include anyone under the age of eighteen.

4.2.3 Client agrees that, upon request, Client will verify the eligibility status of any person seeking Services and, if
deemed eligible, provide the same data as is required for the Census Eligibility File. All Participants shall be
Eligible Members of Client.

43 Notice of Privacy Practices. Client will provide Eligible Members and Viverae with Client's Notice of Privacy
Practices in compliance with the applicable sections of the Health Insurance Portability and Accountability Act
(“HIPAA").

4.4 Viverae Consent Form. Eligible Members who desire to become Participants shall sign the Viverae Consent to

Participate Form. Notwithstanding the foregoing, participation in the Viverae Program or acceptance of Services in
any manner is deemed consent to participate. Client shall ensure that all necessary or required consents or
authorizations (other than the Viverae Consent to Participate) are obtained from Eligible Members at its own
expense.

45 Incentives. Client may provide a financial incentive reward that encourages Eligible Members or Eligible Spouses to
become Participants. Viverae shall support Client in determining which Participants are eligible to receive the
incentive reward and Client agrees to provide Viverae with the incentive reward requirements at least forty-five (45)
days prior to the Launch Date. Client shall be solely responsible for the actual administration of the incentive reward.

Viverae will present Client with a standard Incentive Design that is in compliance with the law. If Client modifies or
alters Viverae's standard Incentive Design in any manner, regardless of whether perceived to be material or
immaterial, Client expressly waives any and all claims of any type against Viverae related, either directly or indirectly,
to offering an incentive or the Incentive Design. Client affirms that any Incentive Design that requires the satisfaction
of a Health Status Factor is intended to comply with all applicable Federal, State and/or Local rules or regulations,
including but not limited to any and all applicable privacy statutes and/or statutes related to the use of lawful products
or engaging in lawful conduct. Client agrees that it shall rely solely on advice of its own counsel with respect to the
legality of its Incentive Design and program and expressly waives any and all claims against Viverae arising from any
alleged or actual non-compliance with applicable rules and laws associated with Client's incentive design. Client
waives any and all claims of any type against Viverae related to any data or information received by Viverae from any
third party that Client requests to be included by Viverae in any reports used by Client or in data files sent to any
other party (at the request of Client) for incentive fulfillment or to support payment or distribution of incentive rewards
of any kind or type, for claims analytics, or for Disease Management.

4.6 Communications to Eligible Members. Client shall distribute recommended communication materials prepared by
Viverae.

4.7 Client Facilities. For Services where use of Client facilities is required, Client agrees to provide suitable facilities in a
setting that will enable Viverae to safely and, as appropriate, confidentially provide Services to Eligible Members.
This shall include, without limitation, the provision of meeting room space, tables, chairs, utilities, and internet access.

4.8 On-Site Services. On-Site Services include Services, other than Screening Events, that require performance at the
Client's locations. On-Site Services are to be performed and delivered during normal business hours (defined as
6:00am Monday through 6:00pm Friday) in no more than eight (8) hour increments, otherwise additional fees will
apply. Client will be charged the cost of travel expenses plus 25% of the cost of travel as an administrative fee for
cancellations less than thirty (30) days in advance of the scheduled On-Site Service.

4.9 Screening Events. A “Screening Event” is defined as on-site service for the administration of Biometric Screenings
and/or MHA's at one location or address for an affixed, uninterrupted period of time not to exceed eight (8) hours.

4.9.1 Timelines. The parties shall agree on the date, location, and time for a Screening Event (“Screening Plan”) no
less than forty-nine (49) days prior to the Screening Event. Eligible Members will be required to sign up prior to
a scheduled Screening Event. Registration for a Screening Event will be closed two (2) calendar days prior to
the Screening Event. If applicable, paper sign up forms will be accepted up to fourteen (14) calendar days
prior to a Screening Event. Client understands that Viverae will staff and supply according to the number of
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4.10

4.11

4.12

4.13

4.14

5.1

5.2

participants expected (as determined in the Screening Plan) for a Screening Event thirty-five (35) days prior to
the Screening Event. Additional fees will apply for Screening Events scheduled to be delivered outside normal
business hours, outside of the continental U.S., or Screening Events that require travel on Premium Travel

Dates. Walk-in only events are permitted, however, no on-site consultation will be provided due to the
uncertainty of the volume.

4.9.2 Modification. Modifications are permitted between 49-36 days prior to the first Screening Event at no
additional fee. Modifications made less than 35 days prior to the Screening Event will be charged a
modification fee equal to $300 per change plus travel and expenses incurred. A change to the Screening
Event date must be rescheduled to occur within sixty (60) days of the original Screening Event otherwise it will
be treated as a cancellation. A “change” includes modifications to the date, time, expected participation
estimate, location, or other material aspect of the Screening Plan.

4.9.3 Cancellation. Cancellations with less than a thirty-five (35) day notice will be assessed a cancellation fee
equal to $30.00 per participant based on the greater of a) minimum participants set forth in Attachment B or b)
85% of the expected participation (as defined in the Screening Plan). Cancellations less than 49 days but
more than 35 days prior will be assessed a fee of $300.

Exclusivity. During the Term of this Agreement, Client shall not enter into an agreement with any other party for the
provision of the same services provided by Viverae.

Insurance. Client will maintain at its sole expense a valid policy of general liability insurance with minimum limits of

$1,000,000 per occurrence and $2,000,000 annual aggregate during the term of this Agreement. Client will provide
proof of insurance upon request.

Use of Client Marks. Except as otherwise provided herein, this Agreement does not give either party any right, title,
or interest in the other party’s trade names, logos, service marks, or trademarks registered or intended to be
registered (collectively “Marks”"). Notwithstanding the foregoing, Viverae shall be permitted to use Client approved
trade-name, logo(s), service mark(s), and trademark(s) (collectively “Client Marks") as follows:

4.12.1  within any portion of the VHMS website which will be accessed by Client;
4.12.2 on any materials prepared by Viverae for distribution to Eligible Members;
4.12.3 in a press release announcing the existence of a business relationship with Client; and

4.12.4 on sample marketing materials which may be provided to prospective customers, investors, and professional
advisors of Viverae, or as otherwise provided in this Agreement.

Custom Materials. Any logos, designs, domain names, or other works created under this Agreement are the
intellectual property of Viverae and Viverae retains any and all rights to such intellectual property. Notwithstanding
the foregoing, Viverae does not claim any right or title to Client's name or registered marks.

Use of De-ldentified Data. Viverae shall have the right to use the data, health and lifestyle status metrics, and other

results of its Services under this Agreement in such a way that neither Client nor any Eligible Member or Participant is
identifiable.

ARTICLE 5: TERM

Term. The Initial Term of this Agreement shall be from the Effective Date of this Agreement and shall continue for a
period of three (3) years from the Launch Date for Services.

Program Year. A program year is the twelve (12) month period starting from the Launch Date set forth in Attachment
B and each 12 month period thereafter (“Program Year"). Client will be presented with recommendations for a
program design for the subsequent Program Year. The final program design for the subsequent year must be
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5.3

5.4

5.5

5.6

6.1

approved by the client at least thirty (30) days prior to the subsequent Program Year. In the event, Client does not
timely approve the program design, the then current Program Year will be extended for one (1) month. However,
during this extended period, members will not be able to accrue points towards an incentive. Delays in approval may
result in shortened subsequent Program Years and may negate any Performance Guarantees or ROI's.

Renewal Term. Upon expiration of the Initial Term, this Agreement shall automatically renew for two (2) additional
one (1) year terms (“Renewal Term”) under the same terms and conditions of this Agreement, except as noted in
Article 5.4, and any amendments, unless either party gives written notice to the other of its intent not to renew at least
ninety (90) days prior to the expiration of the Initial Term (or current Renewal Term) or unless otherwise terminated
pursuant to Article 5.

Rate Changes. Fees for all products are guaranteed for the duration of the Initial Term. Upon expiration of the Initial
Term, Viverae reserves the right to increase fees and rates to the then current rate, if Viverae has given notice to
Client, at least 180 days before the end of the Initial Term or each applicable Renewal Term, of the proposed
increase for the next Renewal Term.

Termination. Notwithstanding anything to the contrary contained in this Agreement, this Agreement may be
terminated:

5.5.1 by either Party, upon written notice to the other, if the other Party (the “Defaulting Party”) shall materially
breach any obligation or covenant of the Defaulting Party hereunder and if such breach shall remain
uncured for thirty (30) days following notice of such breach given by the non-Defaulting Party to the
Defaulting Party.

55.2  immediately and automatically upon the filing of a voluntary or involuntary petition for reorganization or
bankruptcy by or against a party.

5.5.3  atthe discretion of Viverae if Client is more than ninety (90) days past due on payments owed to Viverae
under this Agreement and subject to the terms of paragraph 8.7 of this Agreement.

5.5.4 by Client, upon 30 days advance written notice to Viverae, if sufficient funds are not allocated by the
appropriating government agency or agencies. The terms of this Agreement, and the services to be provided
under it, are contingent upon the approval of funds by the appropriating govemment agency or agencies,
whose appropriations. Nothing in this section limits or otherwise affects the right of Viverae to inspect public
records under the California Public Records Act.

5.5.5 by either party at the end of each twelve (12) month Program Year provided that ninety (90) day advanced
written notice is delivered to the other party.

Rights of the Parties. Termination or expiration of this Agreement shall not alter or impair any rights of either Party
accrued under this Agreement through the date of termination or expiration.

ARTICLE 6: LICENSES

License to VHMS. Viverae hereby grants Client and each Authorized User a personal, nonexclusive, non-
transferable limited license to use Viverae's VHMS website during the Term solely for the purposes of the Services
provided under this Agreement (the “Site License”). Client may not modify or alter any of the content, information, or
documentation contained on the VHMS website other than the data entries that are expressly contemplated and
permitted by the VHMS website to be entered by Client. The Site License granted hereby authorizes the use of the
VHMS website by Client's Eligible Members during the Term of this Agreement, subject to the terms and provisions
hereof, including Section 6.5.4 hereof which requires Authorized Users to individually accept the “Terms of Use”
provision provided on and accessible through the VHMS website.

Viverae must be notified of and approve in writing any third party Authorized User prior to granting access to them.
For all third party Authorized Users, including Client broker, Client shall provide Viverae with a copy of the Business
Associate Agreement between Client and the third party or alternatively shall request that third party execute the
Viverae Confidentiality Agreement. Client third parties will not be given access to VHMS without one of the above
referenced agreements. The Authorized User will continue having access to the system for the Term of the
Agreement unless Client notifies Viverae, in writing, that authorization has been revoked
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6.2

6.3

6.4

6.5

7.1

License to Viverae Materials. All materials other than Member Reports, Employer Reports, and date-specific
marketing materials available to Client through the VHMS website (collectively, “Viverae Materials” or “Materials”) are
licensed to Client. Viverae hereby grants Client a personal, nonexclusive, non-transferable license to use the Viverae
Materials solely for the purposes of the Services provided under this Agreement (the “Materials License”). Client
shall not distribute, alter or use the Viverae Materials for any other purpose. Client shall treat all such Materials as
Confidential Information as defined in Section 7 of the Agreement. Upon the termination of this Agreement, Client
shall discontinue use or distribution of all Viverae Materials or, if requested by Viverae, retum or destroy all such
Materials to Viverae.

The Site License and Materials License are together referred to herein as the “License.”

License Exclusions. Except as expressly authorized herein, Client shall not:
6.3.1  use the VHMS website or any Materials except as authorized pursuant to this Agreement.

6.3.2  cause or permit modification, reverse compilation or reverse assembly of all or any portion of the VHMS

website or otherwise attempt to leam the source code, structure, or algorithms underlying the VHMS
software;

6.3.3  copy or otherwise reproduce any portion of the VHMS website or the Viverae Materials contained therein,
except to the extent necessary for Client to use the VHMS website and such Viverae Materials for their
intended purpose, as set forth in this Agreement, or;

6.3.4  distribute, disclose, market, rent, lease, transfer, or provide or permit access to any third party any portion of
the VHMS website or the Viverae Materials;

Link Agreement. Viverae grants Client a limited, non-exclusive, non-transferrable, non-assignable right to establish
alink to VHMS. Client and its Members shall use VHMS only for the purposes expressly described in this Agreement
and subject to the restrictions set forth in the Agreement.

Proprietary Rights. Subject to the nonexclusive License granted in Sections 6.1 and 6.2 hereof, Viverae retains all
right, title, and interest, including without limitation any and all copyrights, trade secrets, patents, trademarks, service
marks, and all other proprietary rights in and to the VHMS website and all of Viverae's Confidential Information (as
defined in Article 7 of the Agreement).

6.5.1 Terms of Use. In addition to the terms and conditions set forth in this Agreement, use of the VHMS website
by Authorized Users shall be subject to the “Terms of Use” statement provided on and accessible through
the VHMS website and which, by this reference, are specifically incorporated herein. Before the first usage
of the VHMS website, the user shall be required to agree to and comply with the Terms of Use provision
before being granted access to the VHMS website. Viverae reserves the right from time to time to modify
the terms and conditions of the Terms of Use provision, and the continued use of the VHMS website after
the date of any such modification shall be deemed consent thereto.

6.5.2 System Requirements. Use of the VHMS website is available solely via the internet. Authorized Users

must, at their own expense, have access to all equipment, hardware, software and the like, necessary to
connect to the internet in order to be able to access and use the VHMS website.

ARTICLE 7: CONFIDENTIALITY

Confidential Information. All written, electronic, or oral proprietary or confidential information or documentation
received by a party hereto (the “Receiving Party”) from the other party or trade secrets of the other party (the
“Disclosing Party”) shall be deemed to be the Disclosing Party's proprietary and confidential information (“Confidential
Information”) including information disclosed prior to the effective date of this Agreement but disclosed in anticipation
of its execution or the services contemplated herein. Confidential Information includes any and all information, know-
how, and data, technical or non-technical, whether written, graphic, or oral, furnished by either party or on its behalf,
to the other, that is confidential and proprietary or is treated as such by the Disclosing Party and shall include without
limitation (i) content contained in or derived from the VHMS website, including all source code, object code,
executable formats, files, modifications, processes, and any and all derivative works of the VHMS website); (ii)
financial information, pricing information, trade secrets, intellectual property, ideas, concepts, designs, research and
technical information, business and operational policies, processes, procedures and strategies, business plans, and
system design and operating specifications; (iii) other information disclosed in writing by the Disclosing Party and
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8.1

8.2

8.3

marked as proprietary, confidential, or with a similar designation; (iv) other information disclosed in writing that the
Disclosing Party, within thirty (30) days of disclosure, specifies in writing as being Confidential Information; and (v)
other information disclosed orally or not in a tangible medium of expression that the Disclosing Party, within thirty
days of disclosure, describes and specifies in writing as being Confidential Information. Confidential Information
does not include information which, at the time of its disclosure, is in the public domain or which, after disclosure,

becomes part of the public domain by publication or otherwise through no action or fault of the receiving party. The
parties agree and covenant as follows:

7.1.1  Ownership. All Confidential Information fumished, disclosed or exchanged is and shall be considered for all
purposes to be the property of the Disclosing Party.

7.1.2  Disclosure. The Receiving Party shall comply with this Article 7 using at least the same degree of care as
used to protect its own important confidential or proprietary information, but in any case using no less than a
reasonable degree of care. The Receiving Party may disclose the Disclosing Party’s Confidential Information
to its and its affiliates’ employees and independent contractors who have a need to know such information
and who agree to protect the Confidential Information from unauthorized use and disclosure under standard
provisions of employment or under the terms of a written agreement containing restrictive covenants at least
as restrictive as those set forth herein.

The terms and conditions of this Agreement shall be considered the Confidential Information of both parties.
Confidential Information shall not include material, data or information which is known to the Receiving Party
prior to the disclosure by the Disclosing Party, which is generally available to the public or in the industry, or
which has been obtained from a third party (which, to the Receiving Party’s knowledge, has a right to
disclose the same). Except as contemplated by or required to perform its obligations under this Agreement,
the Receiving Party shall not, either directly or indirectly, use or disclose to any third party any Confidential

Information without the prior written consent of the Disclosing Party. The Receiving Party may disclose
Confidential Information:

(i) as required by any court or other governmental body (provided it shall give the Disclosing Party
prompt notice, prior to the disclosure, so that the Disclosing Party may take steps to oppose such
disclosure}); (ii) as otherwise required by law; (iii) to legal counsel of the parties; (iv) in connection
with the requirements of an initial public offering or securities filing; (v) in confidence, to
accountants, banks, and financing sources and their advisors; (vi) in confidence, in connection with
the enforcement of this Agreement or rights under this Agreement; or (vii) in confidence, in
connection with a merger or acquisition or proposed merger or acquisition, or the like.

7.1.3  Survival. The provisions of this Section 7 shall survive termination of the Agreement.

ARTICLE 8: GENERAL TERMS

Independent Contractors. The parties enter into this Agreement as independent contractors, and nothing contained
in this Agreement will be construed to create a partnership, joint venture, agency, or employment relationship
between the parties. Additionally, under no circumstances shall the employees, agents, or subcontractors of one
party be considered employees or agents of the other party.

Non-Solicitation of Personnel. From the date hereof until one (1) year following the termination of this Agreement,
the parties agree that they will not engage in any activities that would cause either party's personnel to leave the
employment of the other, without the prior written consent of the other party, that includes but is not limited to: (i)
directly soliciting or employing for full-time or part-time work with the other party or on behalf of a third-party or, (ii)
soliciting or accepting employment applications directly or from a third-party from the other party’s personnel. If it
appears that one party is (or threatens to be) in violation of this covenant, the other party shall be entitled to injunctive
relief to restrain the first party from further violation. Neither party shall be prohibited by this provision from pursuing
other remedies, including a claim for losses and damages, or termination of this Agreement for cause.

Service Modification. Viverae reserves the right to make modifications to the Services outlined below for the

express purpose of continuously improving the effectiveness and or efficiency of the Services. Viverae will provide
advance written notice to Client of any material modifications where feasible.
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8.4 Business Associate Status. The parties acknowledge that in providing the Services specified in this Agreement
Viverae is a Business Associate under HIPAA, and that the parties have entered or will enter into the Business
Associate Agreement (BAA) as a condition of this Agreement. Viverae's BAA is attached hereto as Exhibit B.

8.5 Compliance with Laws. Viverae agrees that all Services provided pursuant to this Agreement shall be performed in
compliance with all applicable federal or state laws, rules and regulations.

8.6 Indemnification. Viverae agrees to indemnify and hold harmless Client, and its directors, officers, employees, and
agents from and against any and all claims, actions, or liabilities which may be asserted against them by third parties
determined to have arisen out of, the negligent acts or omissions of Viverae, its directors, officers, employees or
agents in providing services under this Agreement. Client agrees to indemnify and hold harmless Viverae, and its
directors, officers, shareholders, employees and agents, from and against any and all claims, actions, or liabilities
which may be asserted against them by third parties determined to have arisen out of the negligent acts or omissions
of Client, its directors, officers, employees, contractors or agents under this Agreement. The parties agree to provide
prompt written notice to the other party of any claim or circumstance that likely will give rise to a request for
indemnification.

8.7 Limitation of Liability. Neither Viverae nor Client will be responsible for special, indirect, incidental, punitive,
consequential, or other similar damages, including but not limited to lost profits, that the other party may incur or
experience in connection with this Agreement, whether in contract, tort, or otherwise, however caused, even if such
party has been advised of the possibility of such damages. Notwithstanding the foregoing, in the event of a default by
Client of any of the provisions of this Agreement, Viverae, without limiting any other remedies provided for in this
Agreement, at law or in equity, shall be entitled to immediately accelerate and recover any and all amounts then due

or to become due from Client pursuant to the provisions of this Agreement during the remaining term of this
Agreement.

8.8 Applicable Law. The validity of this Agreement and any of its terms and provisions or the parties’ rights and duties
shall be interpreted and enforced in accordance with the laws of the State of California, without regard to its principles
of conflict of laws. Any dispute or claim from this Agreement shall be resolved exclusively in the federal or state
courts of the State of Califomnia and the parties hereby irrevocably submit to the personal jurisdiction of said courts
and waive all jurisdictional defenses thereto.

8.9 Mediation. If any dispute arises out of or relates to this Agreement, including any dispute by and between Viverae
and Client and, if the dispute cannot be settled through negotiation, the parties agree first to try in good faith to settle
the dispute by mediation before resorting to litigation. The mediation shall be conducted in a mutually agreed upon
location with a mediator who is agreeable to each of the parties to the dispute. The mediation shall be conducted in
accordance with the mediator's rules. The fees, costs and expenses of the mediation will be borne equally by the

parties. Each party will also bear the fees and expenses of its own counsel. This mediation clause shall survive the
termination of this Agreement.

8.10 Attorneys’ Fees. In the event mediation is unsuccessful, if either party is then required to obtain legal assistance to
enforce its rights under this Agreement, or to collect any monies due hereunder, the prevailing party shall be entitled
to recover from the other party, in addition to all other sums due, reasonable attorneys' fees, court costs and
expenses, if any, incurred enforcing its rights and/or collecting its monies.

8.11 Force Majeure. Neither Client nor Viverae shall be deemed to be in default of any provision of this Agreement, or for
failures in performance, resulting from acts or events beyond its reasonable control. Without limitation, such acts
may include acts of God, civil or military authority, terrorists, civil disturbance, war, strikes, fires, other catastrophes,
labor disputes, parts shortages, or other events beyond the Parties' control. Ifa party’s non-performance under this
section extends for thirty (30) days or longer, the party affected by such non-performance may terminate this
Agreement by providing written notice thereof to the other party.

8.12 No Waiver. The failure of either party hereto to enforce at any time any of the provisions of this Agreement, or the
failure to require at any time performance by the other party of any of the provisions of this Agreement, shall in no
way be construed to be a present or future waiver of such provisions, nor in any way affect the validity of either party
to enforce each and every such provision thereafter. The express waiver by either party of any provision, condition or

requirement of this Agreement shall not constitute a waiver of any future obligation to comply with such provision,
condition, or requirement.

8.13 Assignment. No party may assign any of its rights or delegate any of its obligations under this Agreement without
the prior written consent of the other party, except that a merger, acquisition, change in control, change of ownership
or a majority interest, or the sale of a significant portion of the assets of either party shall not constitute an assignment
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or delegation hereunder. Notwithstanding the foregaing, this Agreement will apply to, be binding in all respects upon
and inure to the benefit of the successors and permitted assigns of the parties. Nothing expressed or referred to in
this Agreement will be construed to give any party other than the parties to this Agreement any legal or equitable
right, remedy or claim under or with respect to this Agreement or any provision of this Agreement, except such rights
as shall inure to the successors and assigns of either party permitted under the first sentence of this section.

8.14 No Third Party Beneficiaries. Viverae and Client intend that this Agreement will not benefit or create any right or
cause of action in or on behalf of any person or entity other than the Parties.

8.15 Notices. Any notice or demand required under this Agreement, other than rate adjustment or renewal notices, will be
in writing, will be personally served or sent by certified mail, return receipt requested and postage prepaid, or by a
recognized overnight carrier which provides proof of receipt, and will be sent to the attention of person(s) at the
address specified below Rate adjustment notices or renewal notices may be provided by standard commercial
means, including e-mail and/or facsimile transmission.

| Client: San Joaquin Valley Insurance Authority Viverae, Inc.
Attn: SJVIA Manager Attn: General Counsel
Address: 2900 W. Burrel Ave. Address: 10670 N. Central Expwy., Suite 700
City, ST, Zip: Visalia, CA 93291 City, ST, Zip: Dallas, TX 75231
Phone Number: 559-636-4927 Phone Number: 214-827-4400
Fax: Fax: 469-398-3405
Email: rsjostro@co.tulare.ca.us

With copy to: CLIENT CONSULTANT*

Michele Mills
559-256-6525

Michele Mills@AJG.com

Fresno

Gallagher (Fresno)

45 E. River Park Pl. West, Suite 605
CA

=

* Client Consuitant is designated an Authorized User of VHMS and is granted Restricted Broker Access

Invoices will be directed to Client contact listed above. Invoices will not be directed fo any third parties for
payment unless specifically agreed to herein in writing.

8.16 Headings. The headings of the sections and subsections of this Agreement are for reference only and will not affect
in any way the meaning or interpretation of this Agreement.

8.17 Severability. In the event that one or more provision of this Agreement is deemed invalid, unlawful and/or
unenforceable, then only that provision will be omitted, and will not affect the validity or enforceability of any other
provision; the remaining provisions will be deemed to continue in full force and effect.

8.18 Entire Contract; Counterparts. This Agreement and the Schedules, Attachments and Exhibits hereto constitute the
entire contract between Client and Viverae regarding the Services to be provided hereunder. Any agreements,
promises, proposals, negotiations, or representations (whether written, oral, express, or implied ) which are not
expressly set forth in this Agreement are of no force or effect. This Agreement may be executed in any number of
counterparts, each of which will be deemed to be the original, but all of which shall constitute one and the same
document. No amendments to this Agreement will be effective unless made in writing and signed by duly authorized
representatives of both parties. The parties acknowledge and agree that the execution and delivery of this
Agreement by facsimile or e-mail transmission shall be valid and binding.
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Attachments:

Attachment A—Viverae Service Specifications
Attachment B—Billing and Payment Schedule
Exhibits:

Exhibit A—Definitions

Exhibit B—Business Associate Agreement

IN WITNESS WHEREOF, by placing their duly authorized signatures below, the Parties hereby agree to be
bound by the terms and conditions of this Agreement as of the Effective Date.

Client: San Joaquin Valley Insurance Authority

Viverae, Inc.

By: J . 7

Y pe LL AT

Name: Deborah Poochigian

Name: Michael K. Lamb

Title: President, SJVIA Board of Directors

Title: President & COO

Date:

Client: Reviewed & Recommended for Approval

Date: ///j_{//‘/
/7

v 1o L0 | mon

Name: Rhonda Sjostrom

Title: SUVIA Manager
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Attachment A
VIVERAE SERVICE SPECIFICATIONS

Client has selected the following Services. The fees for selected Services are listed in the Billing and Payment Schedule. Any modifications
or adjustments to the Standard reports, programs, materials, or other deliverables shall be subject to additional fees including but not limited to
an hourly rate of $200 per hour for time estimated to accommodate the Client requested customization. “Standard” shall be defined as
provision of Services and other deliverables in the manner, frequency, and format that is customary for Viverae in the normal course and
scope of its business. Products or Services not expressly listed in Attachments A and/or B are not included.

E-PRODUCT:

ENGAGE

e Incentive Design: 200 points (Biometric Screening, MHA, self-reported Preventive Care, and Program Activities). Pre-assigned
point value for each component of the incentive design.

e Access to VHMS which includes Member Portal , Employer Portal, and Mobile Access

e  Unlimited Inbound Access to Member Services

e  Support from Viverae team

e  Online Member Health Assessment. Telephonic and paper MHA available for an additional fee.

*  Program Activities may include supplemental questionnaires, online targeted programs, online courses, online health webinars, and
a self-reported community activity.

e Client will select four (4) Health Challenges per year from Viverae's offerings

e  Reports included:

o Member Log-In, Participation, and Challenge Participation Summaries available through VHMS

o Incentive Report, Post-Assessment, and Comparative Report (in year two and three) available in PDF format through
VHMS.
e Communications included are:
o Launch Toolkit (Senior Management Letter, Coming Soon, CEO Letter, Program Guide Video, Program FAQ, Biometric
Screening Information Sheet, Screening Video, Screening FAQ, Preventive Care Information, Alternative Screening
Information Sheet, Easy as 1-2-3 handout, New Hire Instructions, VLife Network Invitation, and Mid-Year Program
Reminder)
o  “As-Needed” materials are included if Client has purchased the applicable product. "As-Needed" materials include:
= Challenge 1, 2, and 3 informational fliers
= Coaching overview
=  Coaching Teaser
= Coaching Video
= Tobacco Cessation general information
=  Disease Management FAQ and/or
=  Disease Management Privacy Information
One (1) Custom URL for term of the Agreement
One (1) Custom Wellness Logo for term of the Agreement
Program Guide or Trifold
Mid-year reminder postcard or End-of-year reminder postcard
Launch Toolkit items, Program Guide (or Trifold), Mid-year reminder postcard (or End-of year reminder postcard), and
““As-Needed" items will be provided annually. Viverae reserves the right to modify or remove any listed items at its
discretion. Communication materials are provided in English. Translation services are available through a third party for
an additional fee to be determined at time of request. Translation services are available by contacting Viverae's preferred
vendors. This list of vendors will be provided upon request. Viverae's preferred rate will be provided.

BIOMETRIC SERVICES:
On-Site Biometric Screening

®  Collection of blood sample through venipuncture. Screening will provide data on height, weight, waist circumference,
blood pressure, glucose, lipid profile, and body mass index. Additional tests may be purchased for an additional fee.
Screening services performed at Client location and at time agreed to by the parties. Laboratory or mail-in lab kit
available as an alternative at Client's request.

»  Client will be responsible for the difference in the per participant cost resulting from use of third party vendors requested
by Client.

0O 0 0 0O
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e  Screening pricing is valid for three (3) years.

Third Party Lab (LabCorp)

e Testing is performed at third party lab designated by Viverae and will provide data on glucose and lipid profile. Client is responsible
for ensuring that all values required for a Health Score will be provided to Viverae by the Member including height, weight, waist
circumference, body mass index, and blood pressure and Eligible Members will be required to self-report such information.
Additional tests may be purchased for an additional fee.

Biometric Import
*Import of biomeric data from third party to Viverae. Client is responsible for ensuring that all values required for a Health Score will be
provided to Viverae. Import via file feed in Viverae standard format and billed on a per source per feed basis. See Attachment B

Physician Forms
e  Forms containing member biometric data which is sent directly to Viverae from the member or third party authorized by the member.
Client is responsible for ensuring that all values required for a Health Score will be provided to Viverae including height, weight,
walist circumference, body mass index, and blood pressure and Eligible Members will be required to self-report such information.

PROGRAM ENHANCERS

Coaching Level Il
e Unlimited inbound access to the Viverae Health Center and team of Health Professionals during normal business hours (7am-
7:30pm M-Th CST and 7am-6pm Fridays CST).
e Electronic or telephonic outbound coaching to members. Up to four outreach attempts for high risk Full Participants, two outreach
attempts for moderate risk Full Participants, and one outreach attempt for low risk Full Participants. Post-assessment call made to

all high risk Full Participants as part of outreach attempts. Low Risk is a Health Score greater than 80; Moderate Risk is a Health
Score between 70-79.9, and High Risk-is a Health Score of 69.9 and below

Disease Management (DM)
e  Targets members identified by claims information that have asthma, diabetes, coronary artery disease, chronic obstructive
pulmonary disease, and congestive heart failure.
e Monthly feeds from one medical and one Rx provider is included. Additional fees for feeds from additional providers.
e Up to three attempts to engage and enroll the identified member into the DM program.
e  Coaching Level | included (unlimited inbound access to the Viverae Health Center and team of Health Professionals during normal
business hours (7am-7:30pm M-Th CST and 7am-6pm Fridays CST).

Claims Analytics

e  Using medical and pharmaceutical claims data, Claims Analytics demonstrates the correlations between lifestyle, biometrics, and
medical services utilization, and gives a full view of the population.

e Only available to self-funded clients with a minimum 500 health plan enrolled employees. Claims Analytics is not available to
Clients with less than 500 health plan enrolled Eligible Members. Any third-party costs associated with the acquisition of claims data
will be the sole responsibility of the Client. Includes set up for up to three (3) carrier groups (defined as one medical and one
pharmacy) with up to one feed per quarter. Additional fees for additional carrier groups or change within existing carrier group.

e Includes set up for three (3) carrier groups (defined as 1 medical and 1 pharmaceutical). Additional fees for additional carrier groups
or change to new carrier group.

FitBit and Other Device Integration
*  Members with FitBit and other select devices will be able to sync their device within VHMS

e  Client and Client members are subject to any warranties, terms, and terms of use specified by the manufacturer or supplier of the
FitBit Unit (or other select devices) and Viverae is not responsible for any product defects or resulting damage. Viverae is solely
responsible for functionality of VHMS and is in no way responsible for AP! integration or issues with the hardware.

Paper and/or Telephonic MHA
e Viverae Member Health Assessment form available in paper format or telephonically for participant completion.

Contract No. 10608

Page 12



Attachment B
BILLING AND PAYMENT SCHEDULE

Client acknowledges that the rates quoted are based on the number of Eligible Members at time of signing. In the event of an increase or
decrease (of 10% or more) in Client's population, which moves Client to a different tier level of pricing, Client's monthly rate will automatically
be adjusted to reflect the then current rate for the applicable tier. Client has the ability to upgrade the Core Products at any time. Upgrades
may be subject to a set-up fee. Client understands that any restructuring of its program, including the Incentive Design may require an

upgrade in service. Service downgrades shall not be permitted.

PROGRA OMPO D A RA

Launch Date January 1, 2015 nla

Implementation Period 8/29/2014 - 1/1/2015 nla
Program Year 1: 1/1/2015 - 12/31/2015

Program Years Program Year 2: 1/1/2016 — 12/31/2016 nla
Program Year 3: 1/1/2017 — 12/31/2017

Eligible Member Definition All Benefit-Eligible Employees. No Spouses. n/a

Sztlnjr:tated Eligible Member 10,361 Eligible Members nla

PRODUCTS

DETAILS

-$1,350 monthly minimum bill
-Billed and payable one month in advance

$1.70

Coaching Il

- Rate Per Eligible Member per month
-$750 monthly minimum bill
-Billed and payable one month in advance

$2.35

Disease Management

- Rate Per employse Eligible Member per month /Rate per spouse Eligible Member per
month

-$750 monthly minimum bill
-Billed and payable one month in advance

$2.75

Biometric Import

-Rate per feed per source ($2,000 for the initial file feed and $1,000 for subsequent
feeds)

-Additional fees if outside Viverae standard format

Walived the first
$5,000. Standard
pricing will apply if
Client exceeds

FEE

LOI Deposit

DETAILS

-One time non-refundable payment

$5,000 during the
Term.
-Rate per Participant for On-Site, LabCorp, or Home Kit
-On-Site Screenings are post-billed on a weekly basis based on the greater of*:
(a) Actual participation
(b) 85% of the expected participation (based on the Screening Plan) or
Biometric Screening (c) thirty-five (35) Participants per Screening Event ’ $59.95
-Travel and Expenses — INCLUDED - subject to paragraphs 4.8 and 4.9 of the
Agreement
-Additional fees may apply to additional tests outside of the standard biometrics or for
any additional tests conducted by Local Draw Station for complete biometric results
such as but not limited to Direct LDL tests.
. . ~Rate per year to produce claims analytics report
Claims Analytics -Set-up fee for claims analytics has been waived with purchase of Disease $5,000
Management
FitBit and Device Integration | -See Attachment A No Fee
Paper MHA -Rate per form $10.95
Telephonic MHA -Rate per call $10.95
Physician Form -Rate per form $10.95

AMOUNT DUE**

Waived
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Set-Up Fee

-Due upon contract signing
-One-time payment

$2,750

First Month Program Fee

-Due upon contract signing

-Includes first month's PEPM Fees based on total Eligible Member count at contract
signing.

-Applied during first year of service

—Second month’s payment due on the 1 of the month following the Launch Date.
Subsequent payments will be adjusted based current Census Eligibility File

TBD

Screening Deposit

-Due upon contract signing
-25% of total Eligible Member count at contract signing
_-Applied during first year of service

TBD

“Walk-in only Screening Events are billed the greater of: a) actual participation, b) 75% of the Eligible Member population, or ¢) 70 participants.

**The initial invoice will be based on the total Eligible Member population and is not broken out by division or location unless otherwise

specified in this Agreement.

SPECIAL BILLING TERMS FOR 1/1/15-12/31/15:

For the first year only, Viverae will issue Client a $61,380 billing credit to be pro-rated over a twelve month period and reflected on the Client's

monthly invoices.
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EXHIBIT A
DEFINITIONS

Agreement means the Master Services Agreement (MSA) entered into by Viverae and Client, inclusive of all applicable
Attachments, Exhibits, Terms of Use, and any modifications thereto.

Annual Service Period means the period beginning on the Launch date and continuing for twelve (12) months. Also referred
to as Program Year.

Assessment Period means the period beginning with the Launch Date and ending as agreed by the parties during which time
MHA's and Biometric Screenings are administered and Screening Events are conducted. The Post-Assessment Report shall
contain the data provided and/or collected during the Assessment Period, or for a period extending beyond the end of the
Assessment Period if agreed.

Authorized User means a person who is authorized by Viverae to use the VHMS website. Authorized Users include Client

personnel acting in their capacity as Client representatives, Eligible Members, Eligible Spouses, Participants, and, third
parties as agreed to by the parties.

Biometric Screening means a service provided by Viverae or a third-party that includes the collection of blood via finger stick
or venipuncture and/or the collection of certain other biometric data including height, weight, blood pressure, lipid panel,
glucose, and waist circumference. For Eligible Members not able to attend a Screening Event(s) at Client's Worksite, Viverae
and/or Client may direct such Eligible Members to a third-party Local Draw Station. In such cases, only blood work will be
performed and other Biometric Values such as blood pressure and height, weight, and BMI may be Self-Reported.

Census Eligibility File means a data file listing of persons including all of the data fields necessary for a person to be
identified as Eligible Members of Client that meets Viverae's Census Eligibility Management Specifications.

Census Eligibility Management Specifications means the guidelines and any conditions provided by Viverae which are
associated with the electronic file transfer via Secure Server of Census Eligibility Files.

Claims Analytics means the use of medical and pharmaceutical claims data to compare the health care costs of participants
in the Viverae program versus non-participants across several categories: risk stratification categories, service category
utilization, demographic analysis, and preventive care utilization. Any third-party costs associated with the acquisition of
claims data (e.g., carrier, TPA, data mapping, etc.) will be the sole responsibility of the Client.

Clinician(s) means Viverae Health Professionals who interact with Participants for purposes of Health Management, including
Registered Nurses, Registered Dieticians, physicians and other health care practitioners.

Coaching I. Telephonic inbound access to the Viverae Health Center.

Coaching Il. Telephonic outreach or Secure Messaging targeting Eligible Members and Participants performed by Viverae
Health Professionals.

Compensation means all monies due and payable to Viverae under this Agreement.

Consent Form means the required form as provided by Viverae which must be executed by Eligible Members who desire to
become Participants.

Disease Management means a program under which Viverae Clinicians will seek to engage Eligible Members identified with
a targeted chronic condition in receiving information relevant to evidence-based medical standards regarding treatment,
consultations, testing and medication protocols as generally accepted by the medical community, to encourage consultation

with appropriate medical providers and care management plans and collaboration with a member’s physicians regarding
same.

Electronic File Transfer means the uploading or downloading of data files via the Viverae Secure Server or other host or
server that may be listed in a Service Schedule.

Eligibility Record means an electronic record maintained in the VHMS containing the minimum necessary census information
for a person to be identified as an Eligible Member.

Eligible Members means those eligible employees, contractors, or spouses as defined in the Billing and Payment schedule.

Eligible Spouse means spouse eligible for Services as defined in the Billing and Payment schedule. Also referred to as
Eligible Member.

Employer Portal means that portion of the VHMS available to Client for purposes such as entering, adding, and terminating
Eligible Members, viewing Aggregate Risk Factors Information and Participation Metrics, and other features that may be
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specified in applicable Service Schedules or that may become available in the future. Employer Portal Access is limited to
employees of Client who have a need to access VHMS for purposes of the Services under this Agreement.

Full Participant means an Eligible Member who has completed both an MHA and a Biometric Screening in the current
program year resulting in a valid Health Score.

Health Professional(s) means Viverae Personnel who interact with Participants for purposes of Health Management,
including Health Coaches, Clinicians, Screening Specialists and Health Specialists.

Health Risk Factors means Lifestyle Data and/or Biometric Values deemed to pose health risks to Participants, as generally
accepted by medical and/or health practitioners.

Health Score means a numeric score that reflects an analysis of the composite Lifestyle Data and Biometric Data, weighted
based on proprietary risk assessment algorithms, and indicating a relative state of overall health. A Health Score is available
only when all required Lifestyle and Biometric Data fields are complete and valid in the VHMS.

Health Status Factor has the meaning ascribed in either or both the Health insurance Portability and Accountability Act of
1996 (“HIPAA") and the Code of Federal Regulations (“CFR”) as described in the HIPAA non-discrimination rules published
December 13, 2006 at 26 CFR Part 54, 29 CFR Part 2590, and 45 CFR Part 146.

Implementation means the process of preparing to deliver Services under this Agreement that occurs between the Effective
Date and the Launch Date.

Implementation Period means the period between the Effective Date and the Launch Date for Services.

Incentive Design means the incentive program design provided by Viverae which includes pre-assigned components and
point value and includes the general population, new hires and pregnancy programs.

Incentives Management means the process of tracking and evaluating the participation in activities or offerings and/or
completion of a combination of requirements necessary to determine whether a Member has qualified for an incentive, and the
reporting associated therewith.

Incentive Report means a points file provided to Client once per Program Year at the end of the Program Year which
indicates which Eligible Members have qualified for the Client specified incentive.

Incentive(s) Reward means a financial inducement arranged, provided and/or funded by Client designed to encourage
Eligible Members to become Participants and may include but is not limited to payroll deduction premium credits or
surcharges, cash, paid time off, and gift cards.

Incentives Management means the process of tracking and evaluating the participation in activities or offerings and/or

completion of a combination of requirements necessary to determine whether a Member has qualified for an incentive, and the
reporting associated therewith.

Interactive Engagement means electronic communication with Eligible Members and Participants driven through the VHMS
via e-mail or Secure Messaging.

Launch Date means the date during the first year of this Agreement upon which Eligible Members may first access, use, or
enroll in Health Management services available under this Agreement, including use of the VHMS website. In subsequent

Annual Service Periods, the Launch Date for new MHA's and/or Biometric Screenings will be the same date as the previous
year.

Local Draw Station means an independent facility to which Client and/or Viverae may direct Eligible Members to have blood
drawn as part of a Biometric Screening. Local Draw Stations provide venipuncture blood work only.

Member means a person with a record maintained in the VHMS. See the following terms: Eligible Member, Eligible Spouse,
Full Participant, and Participant.

Member Health Assessment (MHA) means Viverae's proprietary health risk assessment questionnaire.

Member Health Report means a report available to Participants that provides an assessment of and information concerning
Health Risk Factors including, if available, a Health Score, based on the answers and/or Biometric Values provided by or
obtained from a Participant who has completed an MHA and/or Biometric Screening.

Metrics on Demand. Reports which are available to Client through VHMS 24 hours a day and 7 days a week (subject to
VHMS downtime for maintenance).

Outreach. Telephonic or secure message to members.

Participant means an Eligible Member or Eligible Spouse who elects to participate in any of the Viverae services available
under this Agreement.
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PEPM means per Eligible Member per Month or per Eligible Spouse per Month

Post-Assessment Report means a report of the Aggregate Risk Factors information available from either or both of all MHA's
and Biometric Screenings completed by Eligible Members.

Premium Travel Charges means charges associated with either (1) travel arrangements not agreed to and finalized at least

twenty-one (21) calendar days in advance of any On-Site Service or Screening Event, or (2) travel arrangements associated
with Premium Travel Dates.

Premium Travel Dates means the dates requested and agreed to by Client and Viverae that occur during peak travel periods,
as generally defined by the airline and/or travel industries, and may include but are not limited to times such as the weeks of
Thanksgiving, Christmas, New Year's, Spring Break, and July 4",

Screening Plan means the locations, dates, times, travel and other arrangements necessary to plan and successfully provide
a Screening Event.

Screening Specialist means Viverae Health Professionals who interact with Participants, with an emphasis on performing
Biometric Screenings.

Secure Message/Messaging means communication between Participants and Viverae Health Professionals via the VHMS.

Self-Reported means either answers provided via the Viverae MHA or Biometric Values provided by a Participant that were
either not collected or not validated by Viverae or a third party.

Services mean the services and programs set forth in the Service Specifications.

Standard means the provision of Services and other deliverables in the manner, frequency, and format that is customary for
Viverae in the normal course and scope of its business.

Targeted Behavioral Program(s) means programs delivered via webinar that address a variety of health issues including but
not limited to Tobacco Cessation, Weight Management, Stress Management, Heart Health Awareness, and Diabetes
Management..

Travel and Expense Charges means all costs associated with the travel performed by Viverae Personnel to and from Client's
Worksites for the purpose of delivering On-Site Services or Biometric Screenings, including but not limited to airfare, hotels,

rental cars, taxis, meals, per diems, equipment shipping, luggage fees, etc., and all costs associated with contractors utilized
by Viverae to provide On-Site Services or Biometric Screenings.

Viverae Personnel means employees or contractors of Viverae, Inc. or its wholly owned subsidiaries.

Viverae Client Services means the Viverae Personnel primarily responsible for managing the Implementation and
coordination of ongoing Services deliverable under this Agreement.

Viverae Health Center means the collective team of all Viverae Health Professionals, their supportive environment, the
VHMS, and other resources used by Viverae in delivering Health Management services pursuant to this Agreement. Normal
business hours are 7am-7:30pm M-Th CST and 7am-6pm Fridays CST.

Viverae Health Management System (VHMS) means that certain website, the use of which is available by license to Client
and Authorized Users under Article Six of the Agreement

Viverae Secure Server means the server required to be used for Electronic File Transfers in accordance with the Viverae
Census Management Specifications.
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EXHIBIT B

BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (this "Agreement”) is by and between San Joaquin Valley Insurance Authority, a
California joint powers authority, as plan sponsor or agent of the San Joaquin Valley Insurance Authority pian (collectively
referred to hereinafter as the "Covered Entity") and Viverae, Inc., a Delaware corporation authorized to do business in the
State of California ("Business Associate") effective as of the Effective Date of the Master Services Agreement (‘Effective
Date”).

RECITALS

WHEREAS, Business Associate provides certain services to Covered Entity that requires Covered Entity to have
access to certain Protected Health Information (defined below), and, in connection with those services, Covered Entity may
disclose to Business Associate, or Business Associate may create on Covered Entity's behalf, Protected Health Information
that is subject to protection under the Health Insurance Portability and Accountability Act of 1996 ("HIPAA," found at Public
Law 104-191), and certain privacy and security regulations promulgated by the U.S. Department of Health and Human
Services to implement certain provisions of HIPAA and the Health Information Technology for Economic and Clinical Health
Act (the "HITECH Act"), as modified by the Final Omnibus Rule effective as of March 26, 2013 (collectively the "HIPAA
Regulations") found at 45 C.F.R. Parts 160, 162 and 164;

WHEREAS, Covered Entity is a "covered entity,” as that term is defined in the HIPAA Regulations;

WHEREAS, Business Associate is a "business associate" of Covered Entity, as that term is defined in the HIPAA
Regulations; and

WHEREAS, pursuant to the HIPAA Regulations, all business associates of Covered Entity, as a condition of doing
business with Covered Entity, must agree in writing to certain mandatory provisions regarding, among other things, the privacy
and security of Protected Health Information.

NOW THEREFORE, IN CONSIDERATION OF THE FOREGOING, and the mutual promises and covenants contain
herein, the parties agree as follows:

AGREEMENT
1. Definitions.

Terms used, but not otherwise defined, in this Agreement shall have the same meaning as those terms in the HIPAA
Regulations.

(a) "Breach” means the unauthorized acquisition, access, use, or disclosure of Protected Health Information,
which compromises the security or privacy of such Protected Health Information, but does not include circumstances excluded
from the definition of Breach as provided in 45 C.F.R. 164.402.

(b) "Data Aggregation” has the same meaning as the term "data aggregation" in 45 C.F.R. 164.501.

(c) "Designated Record Set" has the same meaning as the term "designated record set" in 45 C.F.R. 164.501.

(d) "Electronic Protected Health Information” or "ePHI" has the same meaning as the term "electronic protected

health information” in 45 C.F.R. 160.103, limited to information created, or received or transmitted by Business Associate from
or on behalf of Covered Entity.

(e) “Individual" has the same meaning as the term "individual” in 45 C.F.R. 160.103 and shall include a person
who qualifies as a personal representative in accordance with 45 C.F.R. 164.502(g).

f) “Limited Data Set" has the same meaning as the term "limited data set" in 45 C.F.R. 164.514(e)(2).

(9) "Notice of Privacy Practices” means a notice of privacy practices that complies with the standards set out in
45 C.F.R. 164.520.

(h) “Privacy Rule" means the Standards for Privacy of Individually Identifiable Health Information at 45 C.F.R.
parts 160 and 164.

(i) "Protected Health Information” or "PHI" has the same meaning as the term protected health information” in

45 C.F.R. 160.103, limited to the information created or received by Business Associate from or on behalf of Covered Entity.
Protected Health Information shall include Electronic Protected Health Information.

@) "Required by Law" has the same meaning as the term "required by law" in 45 C.F.R. 164.103.
(k) "Secretary” means the Secretary of the U.S. Department of Health and Human Services or his designee.
0] "Security Standards" means the Security Standards for the Protection of Electronic Protected Health
Information at 45 C.F.R. parts 160 and 164.
2. Obligations and Activities of Business Associate.
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(a) Specific Uses and Disclosures. Except as otherwise limited in this Agreement, Business Associate may
receive, create, use, disclose, maintain, or transmit Protected Health Information to perform functions, activities, or services
for, or on behalf of, Covered Entity provided that such use or disclosure would not violate the Privacy Rule or Security
Standards if done by Covered Entity and as permitted herein. To the extent Business Associate is carrying out any obligation
of Covered Entity with respect to the HIPAA Regulations, Business Associate shall comply with such requirements of the
HIPAA Regulations that apply to Covered Entity in the performance of such obligations.

(b) Administrative Uses and Disclosures. Except as otherwise limited in this Agreement, Business Associate
may use or disclose Protected Health Information for the proper management and administration of Business Associate or to
carry out the legal responsibilities of Business Associate provided the disclosures are Required by Law.

(c) Data Aggregation. Business Associate may provide Data Aggregation services relating to the health care
operations of Covered Entity.
(d) Other Business Associates. As part of its providing functions, activities, and/or services to Covered Entity as

identified in Section 2(a), Business Associate may disclose Protected Health Information, to other business associates of
Covered Entity and may use and disclose Protected Health Information, received from other business associates of Covered
Entity as if this information was received from, or originated with, Covered Entity.

(e) Permitted Uses and Disclosures. Business Associate agrees to not use or further disclose Protected Health
Information other than as permitted or required by this Agreement or as Required by Law.
(f) Safeguards for Protection of Protected Health Information. Business Associate agrees to use appropriate

safeguards to prevent use or disclosure of the Protected Health Information other than as provided for by this Agreement or as
Required by Law.

(9) Reporting of Unauthorized Uses or Disclosures. Business Associate agrees to report to Covered Entity, in
writing, without unreasonable delay but no later than within ten (10) business days of Business Associate's discovery, any use
or disclosure, including Breach, of the Protected Health information not provided for by this Agreement.

(h) Content of Report of Breach. In the event of a Breach of Protected Health Information, Business Associate
shall provide Covered Entity a written report, without unreasonable delay, but no later than within fifteen (15) business days of
Business Associate's awareness of the Breach. The report shall include:

(i) the identification of each Individual whose PHI has been, or is reasonably believed by Business
Associate to have been, accessed, acquired, used, or disclosed during the Breach;

(i) a brief description of what happened, including the date of the Breach and the date of the discovery
of the Breach, if known;

(iii) a description of the types of PHI that were involved in the Breach (i.e., full name, social security

number, date of birth, home address, account number, diagnosis, disability code, or other types of information that
were involved);

(iv) any steps that Covered Entity or the Individual (impacted by the Breach) should take to protect
himself or herself from potential harm resulting from the Breach;

v) a brief description of what Business Associate is doing to investigate the Breach, to mitigate harm
to the Individual, and to protect against further Breaches; and

(vi) contact procedures for Covered Entity to ask Business Associate questions or learn additional
information from Business Associate, which shall include a telephone number, an e-mail address, and postal
address.

(i) Mitigation of Unauthorized Uses or Disclosures. Business Associate agrees to mitigate, to the extent
practicable, any harmful effect that is known to Business Associate, or one of its agents or subcontractors, of a use or

disclosure of Protected Health Information by Business Associate in violation of the requirements of this Agreement or the
HIPAA Regulations.

)] Agents and Subcontractors. Business Associate agrees to ensure that any agent, including a subcontractor,
that creates, receives, maintains, or transmits Protected Health Information on behalf of Business Associate or on behalf of
Covered Entity, agrees contractually in writing to the same restrictions and conditions that apply through this Agreement to
Business Associate with respect to such Protected Health Information. Business Associate agrees to ensure that any agent,
including a subcontractor, to whom it provides Electronic Protected Health Information agrees to implement reasonable and
appropriate safeguards and security measures to protect such Electronic Protected Health Information.

(k) Authorized Access to Protected Health Information. Business Associate agrees to provide access, at the
written request of Covered Entity, and in the time and manner (including, as applicable, in electronic format or electronic
copies) reasonably designated by Covered Entity, to Protected Health Information in a Designated Record Set, to the
Individual or to Covered Entity in order to allow Covered Entity to meet the requirements under 45 C.F.R. 164.524.

0] Amendment of Protected Health Information. Business Associate agrees to make any Protected Health
Information available for any amendments, and to incorporate any amendment(s) to Protected Health Information in a
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Designated Record Set that the Covered Entity reasonably directs or agrees to pursuant to 45 C.F.R. 164.526 at the request
of Covered Entity or an Individual, and in the time and manner reasonably designated by Covered Entity.

(m) Secretary’s Right to Audit. Business Associate shall make its internal practices, books, and records relating
to the use and disclosure of Protected Health Information received from, or created or received by Business Assaciate on
behalf of, Covered Entity available to the Secretary, in a time and manner designated by the Secretary, for purposes of the
Secretary determining Covered Entity's and Business Associate’s compliance with the Privacy Rule.

(n) Accounting for Uses and Disclosures. Business Associate agrees to document such disclosures of
Protected Health Information and information related to such disclosures as would be required for Covered Entity to respond to
a request by an Individual for an accounting of disclosures of Protected Health Information in accordance with:

(i) The HIPAA Regulations accounting requirements as provided in 45 C.F.R. 164.528; and

(i) The accounting requirements as provided in the HITECH Act, as amended, in the event Covered
Entity uses or maintains an electronic health record at any time during this term of this Agreement.

Business Associate agrees to provide to Covered Entity, in writing and within fifteen (15) days of a written request,
information collected in accordance of this Section to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information.

(o) Safeguards for Protection of Electronic Protected Health Information. Business Associate shall utilize
appropriate and commercially reasonable administrative, physical and technical safeguards to protect the confidentiality,

integrity and availability of Electronic Protected Health Information maintained or transmitted on behalf of Covered Entity, other
than as provided for by this Agreement.

(p) Security Incidents. Business Associate agrees to report to Covered Entity, within a reasonable time from
discovery, any security incident involving a breach of unsecure PHI of which Business Associate becomes aware.

(q) General Privacy Rule and Security Standards Compliance. Business Associate acknowledges that
Business Associate is Required by Law to comply with the HIPAA Security Standards in accordance with 45 C.F.R. 164.302
through 164.316 and the provisions of the HIPAA Privacy Rule in accordance with 45 C.F.R. 164.504(e) in the same manner

that such sections apply to Covered Entity, with respect to compliance with the standards in 45 C.F.R. 164.502(e) and 45
C.F.R. 164.504(e).

(n Minimum Necessary Requirement. Business Associate shall comply with the minimum necessary
requirement, in accordance with 45 C.F.R. 164.502(b) of the HIPAA Regulations, with respect to the use, disclosure, or
request of Protected Health Information by limiting such Protected Health Information, to the extent applicable, to:

(i) The Limited Data Set; or
(i) The minimum necessary to accomplish the intended purpose of such use, disclosure or request.
3. Obligations of Covered Entity.
(a) Notice of Privacy Practices. Covered Entity shall provide Business Associate with its Notice of Privacy

Practices, as well as any changes to such notice, if such changes affect Business Associate's use or disclosure of PHI or
ePHI.

(b) Revocation of Permitted Use or Disclosure of Protected Health Information. Covered Entity shall provide
Business Associate with any changes in, or revocation of, permission by an Individual to use or disclose Protected Health
Information, if such changes affect Business Associate's permitted or required uses and disclosures.

(c) Restrictions on Use of Disclosure of Protected Health Information. Covered Entity shall notify Business
Associate of any restriction to the use or disclosure of Protected Health Information that Covered Entity has agreed to in

accordance with 45 C.F.R. 164.522, to the extent that such restriction may affect Business Associate’s use or disclosure of
PHI.

(d) Requested Uses or Disclosures of Protected Health Information. Covered Entity shall not request Business
Associate to use or disclose Protected Health Information in any manner that would not be permissible under the Privacy Rule
if done by Covered Entity and affirms that any request to use or disclose Protected Health Information meets the minimum
necessary requirement. Except that Business Associate may use or disclose Protected Health Information for management,
administrative, and legal activities of Business Associate and for Data Aggregation.

4, Term and Termination.

(a) Term. Except as otherwise provided, this Agreement shall commence on the Effective Date and continue
until all of the Protected Health Information provided by Covered Entity to Business Associate, or created or received by
Business Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity or, if Business Associate believes
that it is infeasible to return or destroy such Protected Health Information, the protections are extended to such information in
accordance with the termination provisions in this Section.

(b) Termination for Cause. Upon Covered Entity's knowledge of an activity or practice of Business Associate
that constitutes a material breach or violation of this Agreement by Business Associate, Covered Entity shall inform Business
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Associate in writing of such breach or violation within five (5) business days of discovery and provide Business Associate an
opportunity to cure the breach or violation within thirty (30) days. Provided that Covered Entity gave Business Associate notice
within five (5) business days of discovery of a material breach of this Agreement, and if Business Associate does not cure the

breach or violation within thirty (30) days, Covered Entity may immediately terminate this Agreement upon written notice to
Business Assaciate.

(c) Effect of Termination.

(i) Except as provided in paragraph (ji) of this Section, upon termination of this Agreement, for any reason,
Business Associate shall retum or destroy all Protected Health Information received from Covered Entity, or created or
received by Business Associate on behalf of Covered Entity. This provision shall apply to Protected Health Information that is
in the possession of subcontractors or agents of Business Associate. Business Associate shall retain no copies of the
Protected Health Information.

(ii) In the event that Business Associate determines that returning or destroying the Protected Health
Information is infeasible, Business Associate shall provide to Covered Entity notification of the conditions that make return or
destruction infeasible. Business Associate shall extend the protections of this Agreement to such Protected Health Information
and limit further uses and disclosures of such Protected Health Information to those purposes that make the retum or
destruction infeasible, for so long as Business Associate maintains such Protected Health Information.

5. Miscellaneous.

(a) Amendment. Business Associate and Covered Entity agree to take such action as is reasonably necessary
to amend this Agreement from time to time .as is necessary for Covered Entity and Business Associate to comply with the
requirements of the HIPAA Regulations and any amendment thereto. This Agreement may not be modified, nor shall any

provision hereof be waived or amended, except in a writing duly signed and agreed to by Business Associate and Covered
Entity.

(b) Interpretation. In the event of an inconsistency between the provisions of this Agreement and the mandatory
terms of the HIPAA Regulations, the HIPAA Regulations shall prevail. Where provisions of this Agreement are different from
those mandated by the HIPAA Regulations, but are nonetheless permitted by law, the provisions of this Agreement shall
control.

(c) No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended to confer, nor shall
anything herein confer, upon any person other than Business Associate and Covered Entity, and their respective successors
or assigns, any rights, remedies, obligations, or liabilities whatsoever.

(d) Notices. Any notices to be given hereunder shall be made via U.S. Mail or express courier, or hand. delivery
to the respective address given below, and/or (other than for the delivery of fees) via fax to the fax numbers listed below.

(e) Regulatory References. A reference in this Agreement to a section in the HIPAA Regulations means the
section as in effect or as amended, and for which compliance is required.

(f) Subpoenas. In the event that Business Associate or Covered Entity receives a subpoena or similar notice or
request from any judicial, administrative or other party in connection with this Agreement, including, but not limited to, any
unauthorized use or disclosure of PHI in breach of this Agreement or in violation of the HIPAA Regulations, such party shall
notify the other party as soon as practicable and forward a copy of such subpoena, notice or request to the other party and
afford the other party an opportunity to exercise any rights it may have under the law.

(9) Severability. If any one or more of the provisions contained in this Agreement should be held invalid, illegal
or unenforceable in any respect, then the validity, legality and enforceability of the remaining provisions contained shall not in
any way be affected or impaired thereby. The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or
unenforceable provisions with valid provisions, the economic effect of which comes as close as possible to that of the invalid,
illegal or unenforceable provisions.

(h) Construction, Jurisdiction and Venue. This Agreement shall be governed by the laws of the State of Texas
and, in the event that any party hereto shall bring a suit or cause of action in a court of law for construction, interpretation or
enforcement of this Agreement, or for damages for any alleged breach of the terms or provisions of this Agreement, then
venue for any such suit or cause of action shall lie exclusively in Dallas County, Texas.
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed in its name and on its
behalf as of the Effective Date.

COVERED ENTITY: BUSINESS ASSOCIATE:

San Joaquin Valley Insurance Authority Viverae, Inc.

Attn: Employee Benefits Attention: General Counsel

2220 Tulare Street, Suite 1400 10670 N. Central Expressway, Suite 700
Fresno, CA 93721 Dallas, TX 75231

Phone: 559-600-1810 Phone: 214-827-4400

Fax:__ 559-455-4787 Fax:

o bt Q. Y.l

Print Name: Deborah Poochigian Print Name: Michael K. Lamb

Print Title: President, STVIA Bodsd of Directors | Print Title: President & COO
Date: Date:__/// 25, 7
VAR
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