Master Services Agreement

THIS AGREEMENT GOVERNS CUSTOMER’S ACQUISITION AND USE OF THE SERVICES.
CAPITALIZED TERMS HAVE THE DEFINITIONS SET FORTH HEREIN. BY ACCEPTING THIS
AGREEMENT, EXECUTING AN ORDER FORM THAT REFERENCES THIS AGREEMENT,
CUSTOMER AGREES TO THE TERMS OF THIS AGREEMENT. IF THE INDIVIDUAL
ACCEPTING THIS AGREEMENT IS ACCEPTING ON BEHALF OF A COMPANY OR OTHER
LEGAL ENTITY, SUCH INDIVIDUAL REPRESENTS THAT THEY HAVE THE AUTHORITY TO
BIND SUCH ENTITY AND ITS AFFILIATES TO THESE TERMS AND CONDITIONS, IN WHICH
CASE THE TERM “CUSTOMER” SHALL REFER TO SUCH ENTITY AND ITS AFFILIATES. IF
THE INDIVIDUAL ACCEPTING THIS AGREEMENT DOES NOT HAVE SUCH AUTHORITY, OR
DOES NOT AGREE WITH THESE TERMS AND CONDITIONS, SUCH INDIVIDUAL MUST NOT
ACCEPT THIS AGREEMENT AND MAY NOT USE THE SERVICES.

This Master Services Agreement (this “Agreement”), effective as of the Effective Date, is by and
between Provider 1%, LLC, a California limited liability company (“Provider1st”) and Customer.
“Customer” means in the case of an individual accepting this Agreement on his or her own behalf, such
individual, or in the case of an individual accepting this Agreement on behalf of a company or other legal
entity, the company or other legal entity and its Affiliates for which such individual is accepting this
Agreement which has entered into the Order Form. Customer and Providerlst may each by referred to
each as a “Party” together they are referred to as the “Parties”.

WHEREAS, Providerlst supports providers and healthcare organizations through a suite of solutions; and

WHEREAS, Customer desires to retain Providerlst to provide the Services (as defined below), and
Providerlst is willing to perform the Services on the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Providerlst and Customer agree as follows:

1. Definitions.
“Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common
control with the subject entity. “Control,” for purposes of this definition, means direct or indirect
ownership or control of more than 50% of the voting interests of the subject entity.

“Effective Date” means the last date each of the Parties has executed the Order Form.

“Order Form” means an ordering document specifying the Services to be provided hereunder that is
entered into between Customer and Provider 1st, including any addenda and supplements thereto.

“Services” mean the services set out in an Order Form.

2. Services. Providerlst shall provide to Customer the Services listed in the Order Form, which
shall be incorporated into and part of this Agreement. Additional Order Forms shall be deemed issued and
accepted only if signed by both Parties.

3. Customer Obligations. Customer shall:




3.1 Designate one of its employees or agents to serve as its primary contact with respect
to this Agreement and to act as its authorized representative with respect to matters pertaining to this
Agreement (the “Customer Contact”), with such designation to remain in force unless and until a
successor Customer Contact is appointed and written notice thereof has been provided to
Providerlst.

3.2 Cooperate with Providerlst in its performance of the Services, including, but not
limited to requiring that the Customer Contact respond promptly to any reasonable requests from
Providerlst for instructions, access to requested records, information, or approvals required by
Providerlst to provide the Services.

33 Provide access to Customer’s relevant systems, documentation, employees,
contractors, subcontractors, software and equipment as required to enable Providerlst to provide the
Services.

34 Obtain and maintain any necessary patient consent or authorizations necessary in
connection with the Services, including securing, verifying and approving written authorizations for
the disclosure of medical records and the content, accuracy, or completeness and quality of any and
all information shared via Services.

3.5 Provide Providerlst (i) all fees delivered to Customer and processed by Customer
with regard to requests for health information that Provider1st administers on Customer’s behalf; (ii)
a reconciliation of all fees received by Customer in connection with the foregoing. Customer
expressly authorizes Providerlst to collect fees from requesting parties for the processing of medical
record requests. Providerlst will collect and retain all fees associated with medical record requests.

3.6 Comply with all applicable laws and regulations, including the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”), Health Information Technology for
Economic and Clinical Health (“HITECH Act”), and any other relevant laws and regulations
regarding privacy. To the extent applicable, Customer shall comply with the Business Associate
Agreement linked in the Order Form and incorporated herein by reference.

4. Fees and Expenses.

4.1 In consideration of the provision of the Services by Providerlst and the rights granted
to Customer under this Agreement, Customer shall pay the fees set out in the applicable Order Form.
Customer shall also reimburse Providerlst for all reasonable expenses incurred in accordance with
any Order Form, including but not limited to any travel, meals, printing, copying, postage or similar
expenses. Such fees and expenses will be payable by Customer to Provider1st within thirty (30) days
of the date the invoice was sent by Providerlst to Customer.

4.2 Customer shall be responsible for all sales, use and excise taxes, and any other similar
taxes, duties and charges of any kind imposed by any federal, state or local governmental entity on
any amounts payable by Customer hereunder; and to the extent Providerlst is required to pay any
such sales, use, excise, or other taxes or other duties or charges, Customer shall reimburse
Providerlst in connection with its payment of fees and expenses as set forth in this Section 4.
Notwithstanding the previous sentence, in no event shall Customer pay or be responsible for any
taxes imposed on, or regarding, Providerlst’s income, revenues, gross receipts, personnel, or real or
personal property or other assets.



4.3 All late payments shall bear interest at the lesser of (a) the rate of 1% per month or (b)
the highest rate permissible under applicable law. Customer shall reimburse Providerlst for all costs
and expenses incurred in collecting any late payments, including, without limitation, attorneys’ fees.
In addition to all other remedies available under this Agreement or at law (which Providerlst does
not waive by the exercise of any rights hereunder), Provider1st shall be entitled to suspend the
provision of any Services if Customer fails to pay any amounts when due hereunder and such failure
continues for thirty (30) days following written notice thereof.

5. Limited Warranty and Limitation of Liability.

5.1 Providerlst warrants that it shall perform the Services in accordance with the terms
and conditions set out in this Agreement and the Order Form.

5.2 Providerlst shall use commercially reasonable efforts to promptly cure any such
breach; provided, that if Providerlst cannot cure such breach within a reasonable time (but in no
event more than thirty (30) days after Customer's written notice of such breach), Customer may, at
its option, terminate the Agreement by serving written notice of termination in accordance with
Section 7.2. The foregoing is Providerlst’s sole and exclusive liability and Customer’s sole and
exclusive remedy for breach of this warranty.

53 PROVIDERIST MAKES NO WARRANTIES EXCEPT AS EXPRESSLY
PROVIDED IN SECTION 5.1 ABOVE. ALL OTHER WARRANTIES, INCLUDING
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WHETHER EXPRESS
OR IMPLIED, ARE EXPRESSLY DISCLAIMED.

6. Confidentiality. From time to time during the Term of this Agreement, either Party (as such,
the “Disclosing Party”) may disclose or make available to the other Party (as such, the “Receiving
Party”), non-public, proprietary, and Confidential Information of Disclosing Party. “Confidential
Information” shall mean all technical, financial and business information, business and marketing
development plans, customer lists, research plans and/or projections, processes, techniques, designs,
technology, ideas, know-how, information about operations and maintenance, trade secrets, information
regarding the skills and compensation of employees and contractors, information concerning actual or
anticipated business, information or any other information that would reasonably be deemed to be
confidential information. Confidential Information does not include any information that: (a) is or
becomes generally available to the public other than as a result of Receiving Party’s breach of this Section
6; (b) is or becomes available to the Receiving Party on a non-confidential basis from a third-party source,
provided that such third party is not and was not prohibited from disclosing such Confidential
Information; (c) was in Receiving Party’s possession prior to Disclosing Party's disclosure hereunder; or
(d) was or is independently developed by Receiving Party without using any Confidential Information.
The Receiving Party shall protect and safeguard the confidentiality of the Disclosing Party’s Confidential
Information with at least the same degree of care as the Receiving Party would protect its own
Confidential Information, but in no event with less than a commercially reasonable degree of care. The
Receiving Party may not use the Disclosing Party’s Confidential Information, or permit it to be accessed
or used, for any purpose other than to exercise its rights or perform its obligations under this Agreement.
Additionally, the Receiving Party may not disclose any such Confidential Information to any person or
entity, except to the Receiving Party’s contractors, subcontractors, agents or employees who need to
know the Confidential Information to assist the Receiving Party, or act on its behalf, to exercise its rights
or perform its obligations under this Agreement. If the Receiving Party is required by applicable law or
legal process to disclose any Confidential Information, it shall, prior to making such disclosure, use
commercially reasonable efforts to notify Disclosing Party of such requirements to afford Disclosing
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Party the opportunity to seek, at Disclosing Party's sole cost and expense, a protective order or other
remedy.

7. Term, Termination, and Survival.

7.1 This Agreement shall commence as of the Effective Date and shall continue thereafter
until the completion of the Services under all Order Forms unless sooner terminated pursuant to
Section 7.2 or Section 7.3. Each Order Form shall have an initial term of twelve (12) months
(“Initial Term”). Upon expiration of the Initial Term, the Order Form shall automatically renew for
successive twelve (12) month periods (each, a “Renewal Term”) unless either Party provides the
other Party with written notice of its intent not to renew at least ninety (90) days prior to the
expiration of the then current term.

7.2 Either Party may terminate this Agreement and any Order Form, effective upon
written notice to the other Party (the “Defaulting Party”) if the Defaulting Party:

(a) Materially breaches this Agreement, and the Defaulting Party does not cure
such breach within fifteen (15) days after receipt of written notice of such breach, or such
material breach is incapable of cure.

(b) Becomes insolvent, is unable, or admits its inability to pay its debts generally
as they become due.

7.3 Notwithstanding anything to the contrary in Section 7.2(a), Providerlst may terminate
this Agreement or any Order Form for convenience upon thirty (30) days written notice to Customer.

7.4 The rights and obligations of the Parties set forth in this Section 7.4 and in Sections 3,
4,5,6,7,8,9,11,12,13, 14, 15, 16, 17, 18, 19, 20, 21, 22 and any right or obligation of the Parties
in this Agreement which, by its nature, should survive termination or expiration of this Agreement,
will survive any such termination or expiration of this Agreement.

8. Limitation of Liability.

8.1 IN NO EVENT SHALL PROVIDERIST OR ITS SUPPLIERS, OFFICERS,
AFFILIATES, REPRESENTATIVES, CONTRACTORS, OR EMPLOYEES BE LIABLE TO
CUSTOMER OR TO ANY THIRD PARTY FOR ANY LOSS OF USE, REVENUE, PROFIT, OR
LOSS OF DATA, DIMINUTION IN VALUE, OR FOR ANY CONSEQUENTIAL, INCIDENTAL,
INDIRECT, EXEMPLARY, SPECIAL, PUNITIVE OR OTHER DAMAGES, WHETHER
ARISING OUT OF BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR
OTHERWISE, REGARDLESS OF WHETHER SUCH DAMAGE WAS FORESEEABLE AND
WHETHER OR NOT PROVIDERIST HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

8.2 IN NO EVENT SHALL THE AGGREGATE LIABILITY OF PROVIDERIST
ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR
RELATED TO BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR
OTHERWISE, EXCEED $100,000 IN THE AGGREGATE.

9. Customer Indemnification. Customer agrees to indemnify, defend and hold Provider1st
harmless from and against any and all losses, liabilities, claims, damages, costs, and expenses
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(collectively, “Losses™) arising from or relating to the Services except to the extent such claim or Losses
result from a breach by Providerlst of this Agreement.

10.  Insurance. During the term of this Agreement, Customer shall, at its own expense, maintain
and carry customary and industry standard insurance with financially sound and reputable insurers, in full
force and effect that includes, but is not limited to, errors and omissions insurance and commercial
general liability insurance in sums no less than $1,000,000 per claim/$3,000,000 in the aggregate. Upon
Providerlst’s request, Customer shall provide Providerlst with a certificate of insurance from Customer’s
insurer evidencing the insurance coverage specified in this Agreement. The certificate of insurance shall
name Providerlst as an additional insured. Customer shall provide Providerlst with thirty (30) days’
advance written notice in the event of a cancellation or material change in any such policies.

11.  Non-solicitation. During the Term of this Agreement and for one year thereafter, Customer
shall refrain from recruitment of or hiring of Providerlst’s personnel performing any Services hereunder,
unless Providerlst agrees to such recruitment or hiring in advance in writing.

12. Entire Agreement. This Agreement, including and together with any related Order Form, the
Business Associate Agreement, exhibits, schedules, attachments and appendices, constitutes the sole and
entire agreement of the Parties with respect to the subject matter contained herein, and supersedes all
prior and contemporaneous understandings, agreements, representations and warranties, both written and
oral, regarding such subject matter. The parties acknowledge and agree that if there is any conflict
between the terms and conditions of this Agreement and the terms and conditions of any Order Form, the
terms and conditions of the Order Form shall supersede and control. If the BAA conflicts with any of the
Order Forms or the terms and conditions of this Agreement, the BAA will control.

13.  Notices. All notices, requests, consents, claims, demands, waivers and other communications
under this Agreement (each, a “Notice”, and with the correlative meaning “Notify”’) must be in writing
and addressed to the other Party at its addresses set forth in the Order Form (or to such other address that
the receiving Party may designate from time to time in accordance with this Section). Unless otherwise
agreed herein, all Notices must be delivered by personal delivery, nationally recognized overnight courier
or certified or registered mail (in each case, return receipt requested, postage prepaid). Except as
otherwise provided in this Agreement, a Notice is effective only (a) on receipt by the receiving Party; and
(b) if the Party giving the Notice has complied with the requirements of this Section 13.

14.  Severability. If any term or provision of this Agreement is found by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other term or provision of this Agreement or invalidate or render
unenforceable such term or provision in any other jurisdiction.

15. Amendments. No amendment to or modification of this Agreement is effective unless it is in
writing and signed by an authorized representative of each Party.

16.  Waiver. No waiver by any Party of any of the provisions of this Agreement shall be effective
unless explicitly set forth in writing and signed by the Party so waiving. Except as otherwise set forth in
this Agreement, no failure to exercise, or delay in exercising, any right, remedy, power or privilege
arising from this Agreement shall operate or be construed as a waiver thereof, nor shall any single or
partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, remedy, power or privilege.




17.  Assignment. Customer shall not assign, transfer, delegate or subcontract any of its rights or
delegate any of its obligations under this Agreement without the prior written consent of Providerlst. Any
purported assignment or delegation in violation of this Section 17 shall be null and void. No assignment
or delegation shall relieve the Customer of any of its obligations under this Agreement. Provider1st may
assign any of its rights or delegate any of its obligations to any subcontractor or to any affiliate or to any
person acquiring all or substantially all of Providerlst’s assets, in each case without Customer’s consent.

18.  Successors and Assigns. This Agreement is binding on and inures to the benefit of the Parties
to this Agreement and their respective permitted successors and permitted assigns.

19.  Relationship of the Parties. The relationship between the Parties is that of independent
contractors. The details of the method and manner for performance of the Services by Providerlst shall be
under its own control, Customer being interested only in the results thereof. The Providerl1st shall be
solely responsible for supervising, controlling and directing the details and manner of the completion of
the Services. Nothing contained in this Agreement shall be construed as creating any agency, partnership,
joint venture or other form of joint enterprise, employment or fiduciary relationship between the parties.

20.  No Third-Party Beneficiaries. This Agreement benefits solely the Parties to this Agreement
and their respective permitted successors and assigns and nothing in this Agreement, express or implied,
confers on any other Person any legal or equitable right, benefit or remedy of any nature whatsoever
under or by reason of this Agreement.

21.  Choice of Law, Venue. This Agreement and all matters arising out of or relating to this
Agreement shall be governed by, and construed in accordance with, the laws of the State of California.
Venue shall be proper in the appropriate courts located in Orange County, California. Each Party
irrevocably and unconditionally submits to the exclusive jurisdiction of the courts in Orange County,
California.

22.  Counterparts. This Agreement may be executed in counterparts, each of which is deemed an
original, but all of which together are deemed to be one and the same agreement. A signed copy of this
Agreement delivered by facsimile, email, or other means of electronic transmission is deemed to have the
same legal effect as delivery of an original signed copy of this Agreement.

23.  Force Majeure. No Party shall be liable or responsible to the other Party, or be deemed to have
defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing any term
of this Agreement (except for any obligations of the Customer to make payments to Providerl1st
hereunder), when and to the extent such failure or delay is caused by or results from acts beyond the
impacted party’s (“Impacted Party”) reasonable control, including, without limitation, the following force
majeure events (“Force Majeure Event(s)”): (a) acts of God; (b) flood, fire, earthquake, or explosion; (c)
war, invasion, hostilities (whether war is declared or not), terrorist threats or acts, riot or other civil
unrest; (d) government order, law, or actions; (¢) embargoes or blockades in effect on or after the date of
this Agreement; (f) national or regional emergency; (g) strikes, labor stoppages or slowdowns, or other
industrial disturbances; (h) telecommunication breakdowns, power outages or shortages and (i) other
events beyond the reasonable control of the Impacted Party. The Impacted Party shall give notice of the
Force Majeure Event to the other Party, stating the period of time the occurrence is expected to continue.
The Impacted Party shall use diligent efforts to end the failure or delay and ensure the effects of such
Force Majeure Event are minimized. The Impacted Party shall resume the performance of its obligations
as soon as reasonably practicable after the removal of the cause.



