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This Sales Agreement (“Sales Agreement”) is entered into this ___Jan 15 2022 (the “Effective Date”), by
Etica, Inc. d/b/a HIPAA Vault located at 950 Boardwalk, Suite 305, San Marcos, CA 92078 (“HIPAA Vault”), and
CUSTOMER, located at ADDRESS (“CUSTOMER”):

Master-Care, Inc.

Company Name

Debra Draves CEO
Contact Name & Title

1024 Iron Point Road #100, Folsom, CA 95630
Corporate Address

D.Draves@MasterCarePlan.com 916.398.4999
Email Address & Telephone Number

1. Agreement and Relationship of the Parties Pursuant to the Terms and conditions of this Agreement and the
documents entitled “Business Associate Agreement” {only provided and required for sensitive data which requires
regulatory compliance such as HIPAA}, “Acceptable Use Policy”, “Service Level Agreement”, and “Terms of Service”
(these items are collectively referred to as “HIPAA Vault Documents™), which are each hereby incorporated into and made
a part of this Sales Agreement, HIPAA Vault agrees to provide to CUSTOMER for its exclusive use, and CUSTOMER
agrees to pay to HIPAA Vault for the use by CUSTOMER of the services to be provided by HIPAA Vault (“Services”),
including providing to CUSTOMER one or more dedicated servers or virtual machines. HIPAA Vault will administer and
provide this Service in accordance with the terms and conditions contained herein and in the HIPAA Vault Documents.

The relationship between HIPAA Vault and CUSTOMER is that of service provider and CUSTOMER, respectfully. As
such, neither HIPAA Vault nor CUSTOMER shall be considered to be an agent, representative, partner, joint venture,
employee/employer, or franchisee of the other. By its execution of this Agreement and the accompanying Terms
Agreement, each party is confirming that it has read and understands the terms and conditions relating to HIPAA Vault
Services, and hereby agrees to be bound by such terms and conditions.

2. Service Description HIPAA Vault agrees to provide the use of a server to CUSTOMER, for the exclusive use of
CUSTOMER, excepting normal system administration as required by HIPAA Vault in order to maintain server stability, at
the prices quoted. HIPAA Vault will administer and maintain Service for the CUSTOMER in accordance with the Terms
contained herein, including HIPAA Vault designating the assigned data center in which these systems reside. The fees
include initial setup and installation services as provided by HIPAA Vault. For information regarding warranties and other
terms of service, refer to the HIPAA Vault Documents.

3. Term of Service The initial Term of this Agreement shall begin on the date this Sales Agreement has been signed by
both parties and shall continue for the following Term: month-to-month . After the initial Term is completed [for

services offered of one (1) year or greater], this Agreement will renew automatically on a monthly basis, until either party
terminates this Agreement with a minimum of thirty (30) days prior written notice.
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4. Pricing HIPAA Vault calculates its billing cycles on a monthly basis, commencing on the date HIPAA Vault begins
providing Services to CUSTOMER. In other words, the monthly billing cycle is calculated based upon the day Services
begin, and for each subsequent monthly period. CUSTOMER accepts the base rate of _$249 /month _per Proposal

# N/A The base rate is subject to change if the account is upgraded or Services rendered are modified; however,
this Agreement is for a minimum monthly payment of 80% of the base rate.

5. Payment Terms CUSTOMER agrees to prepay for each month of Services provided by HIPAA Vault. HIPAA Vault
reserves the right to terminate CUSTOMER Service based upon the failure to prepay for any given month of Services. In
addition, CUSTOMER agrees that all setup and installation fees are non-refundable once setup and installation is
completed. HIPAA Vault agrees that prorated refunds for unused time periods will be provided upon request, in the event
of termination of Services, except as set forth in the provisions relating to termination of Services. If at any time
CUSTOMER breaches any part of this Sales Agreement or the Terms Agreement and such breach remains uncured for
thirty (30) days after HIPAA Vault provides CUSTOMER written notice detailing such breach, CUSTOMER will be
responsible for and will pay any and all reasonable collections, attorney, and court fees and costs (to the extent that HIPAA
Vault is the prevailing party in any action) incurred by HIPAA Vault in enforcing these Agreements. HIPAA Vault reserves
the right to suspend server access to the internet and/or CUSTOMER if payment for services is not received in accordance
with payment terms.

6. Past Due Payments Accounts not paid when due shall be subject to a late charge in the amount of one and one-half
percent (1.5%) per month (being eighteen percent (18%) per annum). HIPAA Vault shall have the right to pursue any
remedies at law or as provided herein and shall be entitled to reimbursement from CUSTOMER for HIPAA Vault fees and
costs of collection including litigation, legal fees and costs (to the extent that HIPAA Vault is the prevailing party in any
action).

7. Network Traffic Charges Network traffic calculations are performed on the billing cycle month. Monthly network
traffic in excess of agreed to amount shall incur an additional monthly fee as set forth in this Agreement. Network traffic
shall be measured by HIPAA Vault and may include all forms of traffic to and from the server, at the sole discretion of
HIPAA Vault. All fees may be set and adjusted by HIPAA Vault from time to time, at the sole discretion of HIPAA Vault.

8. Indemnification To the fullest extent permitted by law, each party agrees to indemnify and hold the other party, its
agents and employees from claims, demands, causes of actions and liabilities of every kind and nature whatsoever arising
out of or in connection with the services and obligations to be performed under this Agreement brought by a third party or
its Representatives based on: (a) material breach of any obligation or representation or warranty by the indemnifying party
contained in this Agreement or the HIPAA Vault Documents, (b) breach of any applicable law by such indemnifying party,
or (c) gross negligence or willful misconduct by such indemnifying party, or its Representatives.

9. Termination of Services HIPAA Vault offers a 30 Day Money Back Guarantee of which this request must be in
writing from the CUSTOMER stating they wish to exercise this option. This guarantee will allow any customer to be
released from the contract within the first 30 days if expectations of services provided are not satisfied by the
CUSTOMER.

After completion of the initial Term as specified in Section 3, either party can terminate this Agreement for any reason
upon thirty (30) days prior written notice of intent to terminate to the other party. HIPAA Vault shall have no
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responsibility to notify any third-party providers of services, merchandise, or information, nor any responsibility for any
consequences resulting from such discontinuance or lack of notification. CUSTOMER agrees that HIPAA Vault has the
right to monitor the servers electronically from time to time and to disclose any information as necessary under the law,
or to protect itself from claims by a third party or parties. Upon prior written notice to CUSTOMER, HIPAA Vault
reserves the right to remove or limit access to any information or materials, in whole or in part, that, in its sole discretion
is unlawful.

Upon CUSTOMER’s request for termination, if expectations of services provided are not satisfied, HIPAA Vault has the
right and responsibility to provide a reasonable opportunity to cure the problem within reason prior to terminating this
agreement. I[f CUSTOMER chooses to not allow HIPAA Vault the ability to help resolve any issue(s) that have arisen
during the length of this agreement, then HIPAA Vault reserves the right to send the remaining balance of this contract to
the collection agency for the outstanding balance due.

Upon termination of HIPAA Vault services, CUSTOMER data will be available for the CUSTOMER to retrieve it for a
maximum of 10 business days after which it will become unrecoverable and no longer available for retrieval.

10. Credit Requests from CUSTOMER In order to receive credit, the subscriber must contact support in writing (email
is acceptable). The credit only applies to future invoices and not to any invoices currently due or in arrears.

11. Return of Server All servers utilized by HIPAA Vault to provide its Services to CUSTOMER are, and shall remain,
the property of HIPAA Vault. All HIPAA Vault equipment, including servers, in the possession of CUSTOMER shall be
returned to HIPAA Vault upon the termination of this Agreement.

12. Breach / Default by CUSTOMER CUSTOMER shall be deemed to have breached this Agreement and or be in
default (collectively referred to as “Breach”) if any of the following occur:

(a) Default for more than ten (10) days after payment to HIPAA Vault was due, (b) unless reasonably disputed.
(c) Failure to comply with any term or condition in this Agreement or in HIPAA Vault Documents, where
such failure continues for thirty (30) days after HIPAA Vault provides CUSTOMER written notice detailing
such failure. (d) Any act of gross negligence, misuse or intentional wrongdoing by CUSTOMER (e) relating
to the Services provided by HIPAA Vault.

13. Consequences of Breach or Default Should either party commit a breach beyond any applicable cure period, then (a)
in the case of CUSTOMER breach, the total amount of all subscription fees that are owed by CUSTOMER to HIPAA
Vault in the then-current Term shall be immediately due and payable. In the event CUSTOMER defaults on any payment
due HIPAA Vault by ten (10) days, HIPAA Vault shall give written notice to CUSTOMER via email that CUSTOMER has
forty-eight (48) hours to bring its account current or face possible termination of Services by HIPAA Vault. In addition,
HIPAA Vault reserves the right to terminate its Services to any CUSTOMER who breaches any other term or condition of
this Agreement and the HIPAA Vault Documents. (b) in the case of a HIPAA Vault breach or default, this Agreement shall
automatically terminate, all subscription fees that are due and payable to HIPAA Vault up to the date of the breach or
default shall be due and payable, and HIPAA Vault shall make available all CUSTOMER data for the CUSTOMER to
retrieve it for a maximum of 60 business days after which it will become unrecoverable and no longer available for
retrieval.
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14. Warranties HIPAA Vault represents and warrants that (a) it has the right to provide the Service to CUSTOMER, and
to permit CUSTOMER to use the Services as set forth in this Agreement; (b) it will perform all Services in accordance
with industry standards and practices, the HIPAA Vault Documents and applicable law; (c) neither the Services, including
any underlying technology, nor CUSTOMER’s use of the Services in accordance with this Agreement, infringe or
otherwise violate any third party rights or applicable law; and (d) it will store all CUSTOMER data securely and in
accordance with industry standards practices, the HIPAA Vault Documents and applicable law.

EXCEPT AS SET FORTH IN THIS AGREEMENT, NEITHER PARTY MAKES ANY EXPRESSED OR IMPLIED
WARRANTIES OR REPRESENTATIONS, INCLUDING BUT NOT LIMITED TO WARRANTIES OF TITLE,
NONINFRINGEMENT, OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF ANY KIND FOR THE SERVICES BEING OFFERED OTHER THAN THOSE
EXPRESSLY STATED HEREIN OR IN THE HIPAA VAULT DOCUMENTS. NO ADVICE OR INFORMATION
PROVIDED BY HIPAA VAULT OR ITS AGENTS AND EMPLOYEES SHALL CREATE ANY WARRANTY.
SPECIFICALLY, CUSTOMER UNDERSTANDS THAT HIPAA VAULT PROVIDES NO WARRANTIES OR
GUARANTEES THAT THE SERVICE IT PROVIDES WILL NOT BE INTERRUPTED OR ERROR-FREE.

UNDER NO CIRCUMSTANCES WILL EITHER PARTY BE LIABLE FOR ANY DIRECT, INDIRECT, SPECIAL,
PUNITIVE, OR CONSEQUENTIAL DAMAGES THAT RELATE IN ANY WAY TO THE CUSTOMER, OR ANY
THIRD PARTY USE OF OR INABILITY TO USE HIPAA VAULT SERVICES, INCLUDING SERVER CONTENT,
ACCESS TO THE INTERNET, AND RELIANCE ON SUCH SERVICES, WHETHER SUCH DAMAGES ARE THE
RESULT OF MISTAKES, OMISSIONS, INTERRUPTIONS, DELETION OF FILES, ERRORS, DEFECTS IN
OPERATION OR TRANSMISSION, OR ANY FAILURE OF PERFORMANCE.

15. Web Servers with Public Access It is the CUSTOMER sole responsibility to evaluate the accuracy, completeness, and
usefulness of all opinions, advice, services, and other information, and the quality and merchantability of all merchandise,
provided through HIPAA Vault or on the Internet generally.

16. Misc. Provisions

a) Resolution of Disputes The Parties agree that all actions arising under this Agreement or the accompanying Terms
Agreement shall be brought and adjudicated within the County of San Diego, California. Prior to the initiation of litigation
by either party, it is agreed that should a dispute arise, the parties will participate in mediation in an effort to resolve the
dispute. In the event litigation becomes necessary, the party prevailing in such an action shall be awarded from the other
party or parties all of the prevailing party or parties costs of action, including actual consultant and attorney fees and costs.
If either party needs to provide legal notice to the other party, such notice shall be in writing (email is acceptable) and shall
be delivered to the address/email shown above.

b) Entire Agreement, Modification and Waiver This Agreement and the HIPAA Vault Documents, constitutes the entire
agreement between the parties, and there are no other oral or written understandings or agreements relating to the Services
to be provided by HIPAA Vault. Unless expressly stated otherwise, no term or condition of this Agreement and HIPAA
Vault Documents may be amended, changed or modified, without the prior written consent from each party. No waiver by
either party of any term or condition shall operate as a waiver of any other right, remedy or event of default on a future
occasion. If there are any conflicts or inconsistencies between this Agreement and any of the other HIPAA Vault
Documents, this Agreement shall control. HIPAA Vault will providle CUSTOMER with notice of any modification to the
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“Business Associate Agreement”, “Acceptable Use Policy”, “Service Level Agreement”, and “Terms of Service” if
HIPAA Vault modifies any of the “Acceptable Use Policy”, “Service Level Agreement”, and “Terms of Service”.

c¢) Enforceability of Agreements If any provision of either this Agreement or the HIPAA Vault Documents is found to be
unenforceable or invalid, all other provisions shall remain in full force and effect and said provision shall be reformed only
to the extent necessary to make it enforceable. In such an event, the unenforceable provision shall be construed as nearly as
possible to reflect the original intent of the parties. This Agreement shall be governed by and construed under the laws of
the State of California, without regard to any potential conflict of law principles.

d) Assignment Neither party shall assign this Agreement and the HIPAA Vault Documents without the prior written
consent of the other party, which consent shall not be unreasonably denied.

¢) No Third-Party Beneficiaries This Agreement is made and entered into for the sole protection and benefit of the
parties hereto and their respective permitted successors and assigns, and no other person or entity shall be a third-party
beneficiary of, or have any direct or indirect cause of action or claim in connection with this Agreement.

f) Counterparts This Agreement and the HIPAA Vault Documents may be executed in one or more counterparts, and by
the different parties hereto in separate counterparts and delivered by facsimile, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one and the same agreement.

By signing this Agreement, CUSTOMER confirms that it has read and understands the terms and conditions contained
herein and in the HIPAA Vault Documents referenced above and hereby agrees to be bound by such terms and
conditions.

signature page to follow
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ON BEHALF OF CUSTOMER:

Master-Care, Inc.

Company Name

Debra Draves CEO
Customer Name and Title of Authorizing Person

Jan 152022 10:37 PST

Signature Date

ON BEHALF OF ETICA INC d/b/a HIPAA Vault:

Erika Fry, Compliance Manager

Name and Title of Authorizing Person

Signature Date
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