Base Terms and Conditions

Centene has entered into a commercial relationship with a third-party provider of licenses, goods or services referred to as the Company.
This relationship, which may be evidenced by a PO, Single-Use Contract, or a Master Contract as described below, is governed by these
base terms and conditions.

1. HOW THIS CONTRACT WORKS

These base terms and conditions (which may also be referred to as the “base terms” or “Base Terms”) describe Centene’s minimum
requirements for a vendor or service provider and may be attached to different types of commercial contracts, as follows:

1.1 If Centene engages the Company by issuing a PO referencing these base terms by a URL and there is no other contract between the
parties related to the subject matter of the PO, these base terms and any Attachments are incorporated into the PO and together
comprise a Contract referred to as a “PO-Based Contract”.

1.2 If Centene enters into an engagement with the Company by attaching these base terms to an Order or referencing these base terms
by URL in an Order (other than a PO), these base terms and any Attachments are incorporated into the Order and together comprise a
Contract referred to as a “Single-Use Contract”. A Single-Use Contract is effective when the Order is signed by both parties.

1.3 If Centene and Company agree to terms governing one or more present or future Orders, these base terms and any Attachments
and Orders referencing the Contract are incorporated into a Contract Cover Sheet and together comprise a Contract referred to as a
“Master Contract”. A Master Contract is effective when the Contract Cover Sheet is signed by both parties.

1.4 IfCenteneissues a PO under a Master Contract or Single-Use Contract, the PO describes the quantity, nature, and price of the Goods
and Services identified in the PO and the PO’s base terms linked by URL do not amend the Master Contract or Single-Use Contract.

1.5 If the parties (or their Affiliates) execute separate contracts that govern legal, regulatory, corporate responsibility, and industry
requirements that Centene requires vendors to comply with whether or not in the context of vendor relationships (each a “Corporate
Responsibility Contract”), the Corporate Responsibility Contracts govern this Contract to the extent applicable and, in the event of a
conflict between this Contract and a Corporate Responsibility Contract, the Corporate Responsibility Contract will govern. If there is a
conflict between Corporate Responsibility Contracts, the conflict will be resolved in the manner that permits Centene to satisfy its legal,
ethical, and commercial requirements and best practices.

1.6 If thereis a conflict between the parts of this Contract: (A) a
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the United States any Centene information. This section
describes the Company’s minimum obligations with respect to
services. An Attachment may provide additional or different
terms for services (for example, a Master Services Attachment).

4. LICENSES AND INTELLECTUAL PROPERTY

4.1 Company will provide the licenses described in and subject
to the Contract. An Order will provide the license terms for any
licensed materials, but if Company provides its intellectual
property to Centene and no license is specified, Company
hereby grants to Centene a worldwide, non-sublicenseable, fully
paid, royalty free license for Centene, its Affiliates, and its third
party service providers to use the intellectual property to fulfill
the purposes of this Contract and solely for the benefit of
Centene as long as such third party service providers are bound
to confidentiality provisions no less stringent than those in the
Confidentiality section of this Contract.

4.2 Centene and Company, respectively, own their previously
existing or independently created intellectual property and
retains their rights to third party intellectual property in their
possession. Company assigns to Centene and will perform all
actions necessary to perfect the assignment of, each deliverable
and all intellectual property rights to any deliverables under the
Contract. If protectable by copyright, Company and Centene
agree that deliverables are “works made for hire” in favor of
Centene within the meaning of the United States Copyright Act
of 1976. If an Order provides that Company will retain
intellectual property rights to materials it creates for Centene,
Company hereby grants to Centene an exclusive right to the
intellectual property for 3 years after its acceptance by Centene.

4.3 If Company incorporates its intellectual property into a
deliverable, Company grants to Centene a perpetual,
worldwide, assignable license for Centene and its third-party
service providers to use that intellectual property in a manner
consistent with Centene's use of the deliverable as described in
the Contract (or, at minimum, in a commercially reasonable
manner).

4.4 |f Centene provides any of its property to the Company, the
Company is permitted to use such material only to perform its
Goods and Services and for no other purpose whatsoever. If the
Goods and Services include, for example, the use of Centene’s
trademarks to create materials for the public (including Centene
personnel), the Company must seek Centene’s approval of each
such use.

4.5 Company owns any feedback or suggestions made by
Centene only if Centene submits the feedback or suggestion
using a feedback form (such as on a website or within an
application) except that (a) the feedback and suggestions are
provided "AS IS" and Centene disclaims all representations and
warranties relating thereto, and (b) Centene retains all
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perform any Goods and Services. Any permitted expenses must
comply with Centene’s then-applicable policies and procedures.

9.3 Centene will pay complete and correct undisputed invoices
within 60 days after Centene’s receipt of the invoice. If Centene
disputes an invoice, Company must issue separate replacement
invoices for the undisputed and disputed portions, and Centene
will pay the invoice for the undisputed portion in accordance
with this provision. Centene is permitted to withhold payment
of the disputed invoice (or the replacement invoice issued for
the disputed portion) without penalty or interest, and the
parties will negotiate in good faith to resolve the dispute as soon
as practicable and continue to perform their obligations in this
Contract. If the dispute is not resolved informally within 30 days
after Centene’s notice thereof, Centene or Company will then
be permitted to pursue their respective rights or remedies
available under this Contract, at law or equity. If attached, this
dispute is subject to the Dispute Resolution Attachment.
Centene is permitted to set off claims or amounts that Company
or its Affiliates owe under the Contract against any amounts
Centene or its Affiliates owe under this Contract or any other
contracts with Company or its Affiliates.

10. TAXES

Applicable state and local sales, use and other similar taxes, and
any customs duties, excise tax, value added tax, processing tax
or any levy or imposition which Company now or hereafter will
be required to pay to any authoritative governmental body as a
result of this Contract or the Goods and Services, on behalf of
Centene, when identified as a line item, will be added to all
applicable invoices and Centene shall be responsible for
reimbursement to Company of any such taxes relating to
undisputed invoices. Unless otherwise agreed between the
parties, it is the Company’s responsibility to remit such
applicable taxes to the State jurisdiction as required by law, if
Company has invoiced and collected such taxes from Centene.
Additionally, Centene will be responsible for any personal
property taxes imposed on all materials owned by Centene,
including both inventory and finished, products, goods, and
services, and held at Company’s plants or warehouses, all as
determined by the transfer of title for finished goods. If upon
audit Company is assessed additional taxes in connection with
this Contract or the Goods and Services, Company reserves the
right to invoice Centene retroactively for such additional
assessment for taxes, but not interest and penalties. Centene
reserves the right to require that any such invoiced additional
taxes be appealed through the respective authoritative
governmental body’s administrative and judicial processes. The
cost of such an appeal will be borne by Company if the assessed
additional tax is reduced, and by Centene if the assessed
additional tax is upheld. Centene may provide Company with an
exemption certificate, prepared as per applicable law, or any
other evidence reasonably acceptable to Company that any such
taxes do not apply to products, goods and other Goods and
Services provided to Centene by Company. If any Goods and
Services or portion thereof believed to be exempt from taxes
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based on such certificate, is determined subsequently to be
taxable, Centene shall hold Company harmless from the tax
liability assessed and pay the tax due, including any interests and
penalty. Centene will not be responsible for any taxes levied or
imposed on the gross or net income of Company. In no event
will Centene’s obligation exceed the relevant state statute of
limitations on assessment of an applicable tax. Any income,
franchise, gross receipts, or other taxes, whether related to, or
imposed by employment withholding for Company’s personnel
or Company’s property or not, and any associated penalties or
interest, assessable under State law against the Company are
the sole responsibility of the Company.

11. TIMING, PREPAREDNESS, AND FORCE MAJEURE

11.1 Time is of the essence with respect to the Company’s
performance of the Goods and Services.

11.2 The Company will implement and maintain at its cost
disaster preparedness plans appropriate to the Goods and
Services.

11.3 Neither party will be liable for breach of this Contract to
the extent a Force Majeure Event makes performance
impossible, but only if the affected party promptly, but in no
event longer than 7 days after its occurrence, notifies the other
party of the Force Majeure Event. If Company is the affected
party and seeks protection under this provision, it must also
comply with the Project Delay Attachment, if attached.
Company will use best efforts to mitigate the effects of a Force
Majeure Event, including allocating all available production and
resources to Centene before allocating production and
resources to other Company customers. If Centene experiences
a Force Majeure Event, if requested in writing by Centene,
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than 5 days; (g) fails to comply with Law; or (h) breaches its
confidentiality obligations. Centene is also permitted to
immediately terminate this Contract and any Order or PO under
it to the extent directed to do so by a government entity, or if a
government entity’s acts or omissions materially change the
circumstances in relation to which this Contract or any Order or
PO
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