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IN THE UNITED STATES COURT OF FEDERAL CLAIMS
Premera Blue Cross, LifeWise Health Plan of
Washington and LifeWise Health Plan of
Oregon,
Plaintiffs,
v.

Case No. 17-1155C

The United States of America,

Judge Griggsby

Defendant.
FIRST AMENDED COMPLAINT
Premera Blue Cross, LifeWise Health Plan of Washington and LifeWise Health Plan of
Oregon (collectively, “Premera” or “Plaintiff”), by and through their undersigned attorneys,
bring this action against Defendant, the United States of America (“Defendant,” “United States,”
or “Government”), and allege as follows:
INTRODUCTION
1.

Premera brings this action to obtain payment of amounts owed by Defendant

pursuant to the mandatory payment obligations under the risk corridors program prescribed in
Section 1342 of the Patient Protection and Affordable Care Act (the “Affordable Care Act” or
“ACA”) and its implementing federal regulations.
2.

The ACA represents a significant change to the way in which health insurance

coverage is provided to individuals and small groups in America, with the aim being to provide
affordable health insurance coverage to all Americans. To that end, the ACA precludes health
insurance companies from denying coverage to enrollees or their dependents based on preexisting conditions and from pricing insurance coverage based on health status or medical
history. (See 42 U.S.C. §§ 300gg-300gg-4 (2015).)
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3.

Individuals and small groups may purchase coverage under the ACA via health

plans that are sold on either federally-facilitated marketplaces or state-based marketplaces
(sometimes a state-based marketplace on a federally-facilitated information technology platform)
(the “Exchanges”). The United States Department of Health and Human Services (“HHS”),
through its Centers for Medicare and Medicaid Services (“CMS”), certifies plans sold on the
federally-facilitated marketplaces, and the ACA delegates to states the authority to certify plans
that are sold on state-based marketplaces. (42 U.S.C. § 18031.) Section 1334 of the ACA also
authorizes the United States Office of Personnel Management (“OPM”) to oversee a multi-state
plan program to offer coverage across multiple states via multi-state plans (“MSPs”). (42 U.S.C.
§ 18054(a).) Plans that are certified by the appropriate state or federal authority and sold on the
ACA Exchanges, including MSPs, are collectively referred to herein as “Qualified Health Plans”
or “QHPs”. The health insurance companies that offer QHPs to eligible insureds on the ACA
Exchanges are referred to herein as QHP issuers.
4.

ACA reforms impose significant risk, cost, and uncertainty on participating health

insurance companies, which, absent any counterbalancing measures, would translate to increased
premiums and threaten the ACA goal of affordable healthcare. To counterbalance the risk, cost,
and uncertainty, the ACA includes a number of provisions intended to encourage participation in
the ACA Exchanges and induce affordable pricing by QHP issuers. Such risk-offsetting
elements of the ACA include the payment of subsidies to low-income insureds, penalties on
individuals for failure to obtain coverage, and policies designed to stabilize risk born by
participating QHP issuers.
5.

The ACA’s risk stabilization policies—which are commonly known as the “three

Rs,” i.e. the temporary reinsurance program, the temporary risk corridors program and the
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permanent risk adjustment program—were implemented to prevent a “premium death spiral,”
whereby higher premium rates caused by inherent uncertainty in the new markets discourage
participation by healthy individuals, leaving a relatively unhealthy and, therefore, more risky and
expensive risk pool that, in turn, drives prices up higher and further discourages participation by
healthy individuals, as well as health insurance companies.
6.

Of the three risk stabilization policies, the risk corridors program is the subject of

Premera’s claims here. The risk corridors program was intended to stabilize premiums by
requiring the Government to share in health insurance companies’ profits or losses beyond
specified thresholds. The ACA established the risk corridors program to operate during the early
years of ACA implementation when the number and relative health of newly insured populations
under the ACA could not be known by participating QHP issuers, and the expectation was that
the newly insured populations would represent greater risk. The risk corridors program is a
temporary program, obligating the Government to make payments during the first three years of
operation of the ACA Exchanges, calendar years (“CYs”) 2014 to 2016.
7.

Premera is one of the largest health insurers in the Pacific Northwest. Premera

created, priced and sold QHPs in Alaska, Oregon and Washington during all three years of the
risk corridors program. But for Premera’s efforts, there would have been few or no options for
health insurance coverage in the Pacific Northwest, and premiums for enrollees would have been
substantially higher.
8.

Between the enactment of the ACA in 2010 and the launch of the Exchanges on

January 1, 2014, Premera designed and priced QHPs to be sold on the Exchanges. Premera
knew from experience gained during the period of Washington State health care reform in the
late 1990s and early 2000s that there is increased risk in providing health insurance coverage to a
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previously uninsured population on a guarantee issue-basis. The reforms in Washington that
were developed and designed to provide coverage to previously uninsured populations in the
1990s and early 2000s yielded a market that eventually collapsed under its own weight and
Premera sustained significant losses. Thus, Premera understood that the reforms contemplated
under the ACA would require market stabilization programs in order for the ACA Exchanges to
avoid the same fate that had been endured in connection with the state-based reforms in
Washington. Consistent with the plain terms of the ACA, its regulations, and the assurances
provided by CMS and HHS, Premera understood that the United States would annually share in
losses from the sale of QHPs according to the statutory risk corridors formula in place during CY
2014, CY 2015 and CY 2016.
9.

The financial protections that the Government provided in the statutory premium-

stabilization programs, including the mandatory risk corridors program, provided Premera with
the assurance, backed by federal law and the full faith and credit of the United States, to become
a QHP issuer in Oregon, Washington, and Alaska, and to price its QHPs at competitive rates,
despite the significant financial risks posed by the uncertainty in the new healthcare markets.
10.

Based on its actual allowable costs, Premera is entitled to a risk corridors payment

from the Government of $13,074,536 for its 2014 QHPs, $65,135,255 for its 2015 QHPs and
$40,816,652 for its 2016 QHPs.
11.

The United States has repeatedly admitted that it is obligated to pay the full

amount of risk corridors payments owed to Premera for CYs 2014-2016. Nevertheless, the
United States has breached its statutory and contractual obligations to make full risk corridors
payments and, in so doing, has also violated Premera’s constitutional rights under the Fifth
Amendment and violated the implied covenant of good faith and fair dealing. For CY 2014, the
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United States paid roughly 12.6 percent of the amounts due any QHP insurer, including Premera.
Although the United States paid a portion of the amounts owing for CY 2014 one and two years
later, it still has not paid $10,885,146 due for CY 2014. The United States has paid nothing for
CYs 2015 or 2016.
12.

This action seeks damages from the Government of $116,837,053, which

represents the amount of risk corridors payments that the Government still owes to Premera for
CY 2014 plus amounts owed for CY 2015 and CY 2016 under the mandatory statutory risk
corridors payment program.
PARTIES
13.

Plaintiff Premera Blue Cross is a nonprofit corporation organized under the laws

of the state of Washington and based in Mountlake Terrance, Washington. Premera is registered
as a health care service contractor in the state of Washington and a hospital and medical service
corporation in the state of Alaska. Premera offered health insurance coverage through certified
QHPs on a federally-facilitated exchange in Alaska for CYs 2014-2016 – doing business as
“Premera Blue Cross Blue Shield of Alaska” – and on a state-based exchange in Washington for
CYs 2014-2016.
14.

Plaintiff LifeWise Health Plan of Washington (“LWWA”) is a wholly-owned

subsidiary of Premera Blue Cross. LWWA is a nonprofit corporation organized under the laws
of the state of Washington and based in Mountlake Terrance, Washington. LWWA is registered
as a health care service contactor in the state of Washington and offered health insurance
coverage through state-approved health plans on a state-based exchange in Washington for CYs
2014-2016.
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15.

Plaintiff LifeWise Health Plan of Oregon (“LWOR”) is a wholly-owned

subsidiary of Premera Blue Cross. LWOR is a for profit corporation organized under the laws of
the state of Oregon and based in Mountlake Terrace, Washington. LWOR offered health
insurance coverage in Oregon through state-approved health plans on a state-based exchange for
CY 2014 and a state-based partnership exchange with the federal government for CYs 20152016.
16.

Defendant is the United States of America. HHS, an Executive Agency of the

United States Government, has been tasked with administering the risk corridors program set
forth in Section 1342 of the ACA. HHS has delegated its responsibility to CMS.
JURISDICTION AND VENUE
17.

This Court has jurisdiction over this action and venue is proper in this Court

pursuant to the Tucker Act, 28 U.S.C. Section 1491(a)(1), because Premera brings claims for
damages over $10,000 against the United States founded upon the Government’s violations of a
money-mandating Act of Congress and a money-mandating regulation of an executive
department, the Government’s breach of an express and implied-in-fact contract with the United
States, the Government’s breach of the implied covenant of good faith and fair dealing and the
Government’s taking of Premera’s property in violation of the Fifth Amendment of the
Constitution.
18.

The actions and/or decisions of the Government at issue in this lawsuit were

conducted on behalf of the Defendant United States within the District of Columbia.
FACTUAL BACKGROUND
A.

Risk Corridors Statutory Framework

19.

The ACA required QHP issuers on the newly-formed Exchanges to navigate

health insurance reforms while attempting to predict healthcare costs for the new population of
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individuals about which the QHP issuers had no information or experience as well as offer
coverage to anyone irrespective of health status (i.e., guarantee issue). As a result of this
uncertainty, QHP issuers faced significant challenges in setting premium rates.
20.

The three Rs, including the risk corridors program, were included in the ACA to

address these uncertainties, promote participation in the newly-formed ACA Exchanges, and
encourage affordable pricing of QHPs.
21.

Recognizing the risk and uncertainty facing participating QHP issuers, CMS

explained at the outset that the risk corridors program would operate by requiring “the Federal
Government and [QHP issuers] to share in profits or losses resulting from inaccurate rate setting
from 2014 to 2016.” (78 Fed. Reg. 15,409, 15,412 (March 11, 2013).) The risk corridors
program was designed to protect QHP issuers such as Premera by allowing them “to lower rates
by not adding a risk premium to account for perceived uncertainties in the 2014 through 2016
markets.” (Id. at 15,413.)
22.

The payments owed to a QHP issuer under the risk corridors program are based

on the ratio of the QHP issuer’s “allowable costs,” on the one hand, and a “target amount,” on
the other hand. (Pub. L. No. 111-148 § 1342 (codified at 42 U.S.C. § 18062).) Section 1342(c)
defines allowable costs as “an amount equal to the total costs (other than administrative costs) of
the plan in providing benefits covered by the plan.” (Id. at § 1342(c)(1)(A).) Section 1342(c)
defines target amount as “an amount equal to the total premiums (including any premium
subsidies under any governmental program), reduced by the administrative costs of the plan.”
(Id. at § 1342(c)(2).)
23.

Under the ACA, HHS must make payments to any QHP issuer that, for the

applicable year, had health care costs that were more than three percent greater than the target
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amount based on aggregate premiums charged by the plan in the applicable year. Specifically,
Section 1342 provides in relevant part:
(b) PAYMENT METHODOLOGY, —
(1) Payments out. — The Secretary shall provide under the program
established under subsection (a) that if —
(A) a participating plan’s allowable costs for any plan year are more than
103 percent but not more than 108 percent of the target amount, the
secretary shall pay to the plan an amount equal to 50 percent of the target
amount in excess of 103 percent of the target amount; and
(B) a participating plan’s allowable costs for any plan year are more than
108 percent of the target amount, the Secretary shall pay to the plan an
amount equal to the sum of 2.5 percent of the target amount plus 80
percent of allowable costs in excess of 108 percent of the target amount.
(Id. at § 1342(b) (emphasis added).)
24.

The Government intended the risk corridors program to offer stability to the

health insurance markets in the early years of ACA implementation, 2014 through 2016, and to
allow QHP issuers to keep premium rates at affordable levels instead of adding a risk premium to
account for actuarial uncertainties.
25.

By limiting risk to Premera, the risk corridors program encouraged Premera to

participate in the ACA Exchanges. Without the program, Premera faced the possibility of
significant losses given the unknown demographics of the new enrollees and that uncertainty
would translate into higher premiums and less affordable health insurance coverage.
26.

For the program to be effective in reducing uncertainty, lowering premium rates

and stabilizing risk, however, QHP issuers had to trust that the risk corridors payments would be
made in full. And for the risk corridors program to be effective during the critical early years of
ACA implementation when insured data is unavailable, QHP issuers had to have confidence that
the risk corridors payments would be timely made on an annual basis. A risk corridors program
designed to provide only partial or uncertain payments would fail to serve (i) the risk stabilizing
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objective of the risk corridors statute or (ii) the goal of the ACA to provide affordable health
insurance to all Americans.
27.

The risk corridors program also requires QHP issuers that charged higher-than-

necessary premiums to cover their costs to share profits with the Government during the
transitional period. Specifically, Section 1342(b)(2) provides that, in such circumstances, the
health insurer “shall” make payments to the Government. (Pub. L. No. 111-148 § 1342(b)(2).)
The statutory formula requires payments “in” to the extent a participating plan’s allowable costs
for any plan year are less than ninety-seven percent of the target amount. (Id.)
28.

Importantly, the risk corridors program is not statutorily designed to be budget

neutral. The statutory formula for payments “out” to QHP issuers under the risk corridors
program is in no way dependent upon, or limited by, the amounts that are paid “in” to the risk
corridors program by QHP issuers. There is also no language within the statute, or anywhere in
the ACA, that requires budget neutrality, specifies the source of funding or otherwise limits the
payments out of the program to the payments into the program or to other available funding.
29.

Instead, the ACA requires payments owed to QHP issuers under the risk corridors

program to be calculated according to the profit or loss incurred by each individual QHP issuer,
independent of the profit or loss incurred by other QHP issuers, or the amounts that other QHP
issuers may be obligated to pay into the program.
30.

The risk corridors program is distinct from the other two risk stabilization

mechanisms under the ACA. The statutory language governing the risk adjustment and
temporary reinsurance programs—i.e., the other two of the three “Rs”—either expressly allow
for or require budget neutrality. The reinsurance program is statutorily required to be budget
neutral, and the risk adjustment program statutorily allows for a budget neutral implementation.
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31.

Congress did not impose any limits or restraints on the Government’s ability to

make the mandatory risk corridors payments to QHP issuers in either Section 1342 or any other
section of the ACA.
32.

Congress also did not limit the HHS Secretary’s obligation to make full risk

corridors payments owed to QHP issuers, in Section 1342 or any other section of the ACA. In
particular, Congress did not condition HHS’s obligation to make full risk corridors payments on
the availability of appropriations or restrict the ability of HHS to use available funds to make risk
corridors payments.
33.

Congress has not amended Section 1342 since enactment of the ACA.

34.

Congress has not repealed Section 1342 of the ACA.

35.

The Government is thus required to make one-hundred percent of the risk

corridors payments due to Premera, as mandated by Section 1342 of the ACA.
B.

Risk Corridors Regulations and Rulemaking

36.

In addition to the statutory directive, since Congress’s enactment of the ACA in

2010, and into the final year of the temporary program, HHS and CMS have repeatedly publicly
acknowledged, confirmed, and thereby admitted the Government’s obligations to make full and
timely risk corridors payments to qualifying QHP issuers via regulations, rulemaking, bulletins
or other public pronouncements. These public statements by HHS and CMS were made by
representatives of the Government who had actual authority to bind the United States.
37.

On July 11, 2011, HHS issued a fact sheet, published on HealthCare.gov, stating

that under the risk corridors program, eligible QHP issuers “with costs greater than three percent
of cost projections will receive payments from HHS to offset a percentage of those losses.”
(HealthCare.gov, Affordable Insurance Exchanges: Standards Related to Reinsurance, Risk
Corridors and Risk Adjustment (July 11, 2011).)
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38.

On March 23, 2012, HHS issued implementing regulations for the risk corridors

program pursuant to Congress’ direction under Section 1342 of the ACA. (See Pub. L. No. 111148 § 1342(a); 77 Fed. Reg. 17,219, 17,251 (March 23, 2012); Standards Related to
Reinsurance, Risk Corridors, and Risk Adjustment Under the Affordable Care Act, 45 C.F.R. §§
153 et seq. (2013).) The final rule promulgated by HHS provides that “QHP issuers will receive
payment from HHS” in amounts consistent with those set forth in Section 1342(b)(1) of the
ACA. (45 C.F.R. § 153.510(b) (2013) (emphasis added).)
39.

The Government also provided assurances to QHP issuers that they would receive

their risk corridors payments promptly:
While we did not promise deadlines in the proposed rule, we . . . suggested . . . that HHS
would make payments to QHP issuers that are owed risk corridors amounts within a 30day period after HHS determines that a payment should be made to the QHP issuer.
QHP issuers who are owed these amounts will want prompt payment, and payment
deadlines should be the same for HHS and QHP issuers.
(77 Fed. Reg. 17,219, 17,238 (Mar. 23, 2012) (emphasis added).)
40.

One year later, on March 11, 2013, HHS confirmed that risk corridors payments

would not be conditioned on the amounts paid into the program. HHS published another Final
Rule that, among other things, included notice of benefit and payment parameters for CY 2014 to
enable participating insurers to establish their rates for the first year of ACA implementation. In
the preamble, CMS stated: “The risk corridors program is not statutorily required to be budget
neutral. Regardless of the balance of payments and receipts, HHS will remit payments as
required under section 1342 of the Affordable Care Act.” (Patient Protection and Affordable
Care Act; HHS Notice of Benefit and Payment Parameters for 2014, 78 Fed. Reg. 15,409, 15,473
(Mar. 11, 2013) (emphasis added).) In other words, consistent with the clear language of Section
1342, issuers entitled to receive payments under the risk corridors program were supposed to
receive such payment in full, regardless of the aggregate amount HHS received under the risk
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corridors program from issuers whose expenditures fell short of the target amount such that they
were required to pay into the program.
41.

CMS also provided that the deadline for the Government to make risk corridors

payments to issuers whose allowable costs exceeded the target amount “should be the same” as
the deadline by which issuers with allowable annual costs below the target amount are required
to make risk corridors payment to the Government. (77 Fed. Reg. 17,219, 17,238.) CMS
ultimately imposed a thirty-day deadline for QHP issuers that owe payments under the program
to make those payments to the Government. (45 C.F.R. § 153.510(d).) Pursuant to that
deadline, issuers that owed risk corridors payments to the Government, including Premera’s
Washington plans in the CY 2014 individual market, remitted those payments to CMS before the
end of the following year.
42.

Nothing in the regulations implemented in 2012 or 2013 limit CMS’s obligations

to pay QHP issuers the full amount of risk corridors payments due under Section 1342 of the
ACA. The Government did not condition CMS’s obligation to make full risk corridors payments
based on the availability of appropriations or restrict the ability of CMS to use available funds to
make risk corridors payments.
C.

Regulatory Approval of Premera’s 2014 Qualified Health Plans

43.

CMS offered to provide cost sharing subsidies, risk corridors payments, and other

reimbursements to qualified entities – such as Premera – that agreed to sell and provide QHPs in
CYs 2014, 2015 and/or 2016, under the terms and conditions set forth in the ACA, its
implementing regulations, and CMS policy and guidance.
44.

Premera accepted CMS’s offer to sell and provide QHPs on the ACA Exchanges.

45.

The ACA imposes certain conditions on QHP issuers. For example, QHP rates

and other features must be approved by state insurance regulators according to state and federal
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law, and QHPs must be certified for compliance with the federal requirements governing QHPs.
In states that choose to operate their own ACA Exchange, as Washington and Oregon have done,
state officials running the Exchange certify the QHPs for compliance with the federal QHP
requirements. In states for which the federal government operates the ACA Exchange, such as
Alaska, CMS certifies the QHPs for compliance with the federal QHP requirements.
46.

Premera entered into QHP Agreements with federal and state authorities for the

purposes of certifying Premera’s QHPs and allowing Premera to sell QHPs in Washington,
Oregon and Alaska. Premera also entered into Multi-State Plan Program Plan Participation
Agreements (“Participation Agreements”) authorizing the Blue Cross Blue Shield Association
(the “BCBSA”) to act as Premera’s authorized agent to contract with OPM and bind Premera in
connection with Premera’s participation in the Multi-State Plan Program in Alaska and
Washington. The BCBSA then entered into annual contracts with OPM (the “MSP Contracts”)
as the authorized agent of Premera. Premera also entered into annual Memoranda of
Understanding (“MOUs”) with the BCBSA requiring Premera to provide true, correct and
complete information by way of attestations to the BCBSA or OPM for purposes of entering into
the final MSP Contracts with OPM. Pursuant to these agreements, Premera participated in the
Multi-State Plan Program and sold multi-state QHPs on the Washington state-based Exchange
and the Alaska federally-facilitated Exchange.
47.

Premera submitted its QHP rates for 2014 to Alaska state regulators for review

and approval on April 29, 2013 (both individual and small group). Alaska state regulators
approved Premera’s rates on July 31, 2013.
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48.

Premera submitted its QHP rates for 2014 to Oregon state regulators for review

and approval on April 29, 2013 (both individual and small group). Oregon regulators approved
Premera’s rates on July 10, 2013.
49.

Premera submitted its QHP rates for 2014 to Washington state regulators for

review and approval on April 28, 2013 (both individual and small group). Washington state
regulators approved Premera’s rates on July 31, 2013.
50.

Premera agreed to become a QHP issuer and to enter into the QHP Agreements

and MSP Contracts and related agreements for CY 2014 based on Congress’ statutory
commitments set forth in the ACA, including, but not limited to, Section 1342 and the risk
corridors program.
51.

Premera submitted its Alaska QHPs to state and federal authorities for review and

certification on May 1, 2013. CMS certified Premera’s 2014 Alaska QHPs on September 25,
2013 by executing the QHP Agreement. (Ex. 1.) The CY 2014 QHP Agreement with CMS for
the sale of QHPs in Alaska was effective through December 31, 2014, the last day of CY 2014.
(See id. 1 at § III(a).)
52.

Premera submitted Oregon QHPs to the Cover Oregon Exchange for review and

certification on April 29, 2013 (individual) and April 30, 2013 (small group). Cover Oregon
certified Premera’s 2014 Oregon QHPs on September 12, 2013.
53.

Premera submitted Washington QHPs to the Washington Health Benefit

Exchange for review and certification on April 30, 2013. The Washington Health Benefit
Exchange certified Premera’s QHPs on September 6, 2013.
54.

Premera entered into Participation Agreements with the BCBSA, effective

September 12, 2013, authorizing the BCBSA to act as Premera’s authorized agent in entering
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into MSP Contracts with OPM concerning Premera’s participation in the Multi-State Plan
Program in Alaska and Washington. (Exs. 2-3 at §§ 1.) The BCBSA entered into an MSP
Contract with OPM as Premera’s authorized agent on September 12, 2013, with an effective date
of January 1, 2014. (Ex. 4 at p.2, §§1.1, 3.1.) Premera also entered into MOUs with the BCBSA
on May 7, 2013 concerning Premera’s obligation to provide true, correct and complete
information related to its participation in the Multi-State Plan Program in Alaska and
Washington for CY 2014. (See Exs. 5-6.)
55.

The 2014 MSP Contract expressly incorporates the provisions of the Affordable

Care Act, including the risk corridors provisions, as part of the agreement with OPM. (Ex. 4 at
§ 1.4(a).) The 2014 MSP Contract further provides that Premera must participate in the risk
corridors program and comply with the obligations under ACA Section 1342 and the
implementing regulations and rulemaking promulgated by HHS. (Id. at §§ 5.7, 10.2, Appendix
C, ¶ 2.)
56.

In addition to certifying that Premera is a QHP, the CY 2014 QHP Agreement

with CMS expressly states that it is governed by United States law and HHS and CMS
regulations, stating specifically that:
This Agreement will be governed by the laws and common law of the United
States of America, including without limitation such regulations as may be
promulgated from time to time by the Department of Health and Human
Services or any of its constituent agencies, without regard to any conflict of
laws statutes or rules.
(Ex. 1 at § V(g).)
57.

Section II.d of the CY 2014 QHP Agreement with CMS further states that CMS is

obligated to “undertake all reasonable efforts to implement systems and processes that will
support [QHP] functions.” (See id. at § II(d).)
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58.

Guidance from HHS and CMS to Premera and other issuers on Federally-

Facilitated Exchanges (“FFE”) and State Partnership Exchanges on April 5, 2013, stated that, “A
signed QHP Agreement with CMS will complete the certification process in an FFE or State
Partnership Exchange. The Agreement will highlight and memorialize many of the QHP issuer’s
statutory and regulatory requirements and will serve as an important reminder of the relationship
between the QHP issuer and CMS.” (Letter from CMS to Issuers on Federally-Facilitated
Exchanges and State Partnership Exchanges at 23 (Apr. 5, 2013),
https://www.cms.gov/CCIIO/Resources/Regulations-andGuidance/Downloads/2014_letter_to_issuers_04052013.pdf.)
59.

Additionally, HHS and CMS confirmed in the April 5, 2013 Guidance that

“Applicants will . . . be required to attest to their adherence to the regulations set forth in 45
C.F.R. parts 155 and 156 and other programmatic requirements necessary for the operational
success of an Exchange, and provide requested supporting documentation.” (Id. at 20.)
60.

Before Premera entered into the CY 2014 QHP Agreements and MSP Contracts,

Premera executed dozens of attestations certifying its compliance with the obligations it was
undertaking by agreeing to become, or continuing to act as, a QHP on the ACA Exchanges. (See
Ex. 7; Exs. 5-6 at paras. 5, pp. 3; Ex. 4 at § 10.2, Appendix C, ¶ 2.)
61.

By executing and submitting its annual attestations, Premera agreed to the many

obligations and responsibilities imposed upon all QHPs that accept the Government’s offer to
participate in the ACA Exchanges. Those obligations and responsibilities that Premera
undertook include, inter alia, licensing, reporting requirements, employment restrictions,
marketing parameters, HHS oversight of the QHP’s compliance plan, maintenance of an internal
grievance process, benefit design standards, cost-sharing limits, rate requirements, enrollment
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parameters, premium payment process requirements, participating in financial management
programs established under the ACA (including the risk corridors program), adhering to data
standards, and establishing dedicated and secure server environments and data security
procedures.
62.

Through the annual attestations to CMS, Premera affirmatively attested that it

would agree to comply with certain “Financial Management” obligations, including, among
others:
2.) Applicant attests that it will adhere to the risk corridor standards and
requirements set by HHS as applicable for:
a. risk corridor data standards and annual HHS notice of benefit and
payment parameters for the calendar years 2014, 2015, and 2016 (45
CFR 153.510);
b.) remit charges to HHS under the circumstances described in 45 CFR
153.510(c).
(See Ex. 7 at pp. 8-9.)
63.

Similarly, through its annual attestations to OPM, Premera affirmatively attested

that it would comply with the provisions of the Affordable Care Act, including the risk corridors
program. (See Exs. 8-9 at § 10.2, Apps. C, ¶ 2; Exs. 5-6 at ¶ 5, pp. 3; Exs. 10-13 at ¶ 5, pp. 2.)
64.

Consistent with federal regulations and policy, Premera began selling QHPs to

consumers in Alaska, Washington and Oregon on October 1, 2013, with coverage effective
January 1, 2014. Throughout 2014, Premera provided health insurance coverage under these
QHPs to tens of thousands of enrollees in the Pacific Northwest, under the terms required by
state and federal law and policy.
65.

In executing the CY 2014 QHP Agreements and MSP Contracts with state or

federal authorities, Premera relied upon the Government’s representations that it would make full
risk corridors payments annually to it as required in Section 1342 of the ACA.
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66.

In deciding to agree to become a QHP issuer and to accept the obligations and

responsibilities of a QHP, Premera also relied upon the statements by HHS and CMS in its
proposed and final rulemaking. Premera believed that the Government would deliver the full
risk corridors payments owed to it promptly after it had been determined that Premera
experienced losses sufficient to qualify for risk corridors payments under Section 1342 of the
ACA and 45 C.F.R. Section 153.510.
D.

Federal Action Increases Risk to QHP Issuers

67.

In the final months of 2013, many health insurers began to cancel existing health

insurance policies that were not compliant with the new ACA reforms that would become
effective January 1, 2014. The cancellation of these policies created significant political pressure
on the Government, as many people had believed that the ACA would not cause them to lose
their existing coverage.
68.

On November 14, 2013, CMS responded by announcing a “transitional policy”

designed to curb the cancellation of existing policies. Under the transitional policy, any
coverage in effect on October 1, 2013 was not considered noncompliant for failure to comply
with certain ACA reforms that otherwise became effective on January 1, 2014. CMS announced
that this transitional policy would apply only to plan years beginning before October 1, 2014.
States were encouraged, but not required, to apply a similar transitional policy. (Letter from
Gary Cohen, Dir., Ctr. For Consumer Information and Ins. Oversight (“CCIIO”), CMS, to State
Insurance Commissioners (Nov. 14, 2013),
https:/www.cms.gov/cciio/resources/letters/downloads/commissioner-letter-11-14-2013.pdf.
Oregon and Alaska both applied the transitional policy through at least the end of 2015.)
69.

Absent this transitional policy, which was not announced until after Premera and

other issuers began selling QHPs for 2014, millions of individuals who had existing individual
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market coverage that did not comply with the ACA would have had that coverage terminated and
thus would have transitioned to a QHP effective January 1, 2014. Under the transitional policy,
these potential QHP enrollees and their dependents, who were generally less likely to have
untreated healthcare conditions and therefore were less expensive than those who were uninsured
prior to their QHP enrollment, were permitted to stay in their old plans under the transitional
policy, rather than being required to purchase a QHP on the Exchanges. As a result, the risk pool
for QHPs in states that applied the transitional policy at the federal government’s behest,
including Oregon and Alaska, was more expensive than what QHP issuers such as Premera
anticipated when setting premiums.
70.

CMS recognized that the transitional policy would negatively impact the risk

pool. CMS further recognized that QHP issuers had set rates earlier that year based on the
assumption that individuals who had existing individual market coverage under noncompliant
plans would have transitioned to a QHP effective January 1, 2014. In its November 2013
announcement of the transition policy, CMS assured issuers and state insurance commissioners
that the risk corridors payments would at least partially offset any losses arising out of the new
transition policy:
Though this transitional policy was not anticipated by health insurance issuers
when setting rates for 2014, the risk corridor program should help ameliorate
unanticipated changes in premium revenue.
(Id. at 3.)
71.

On March 5, 2014, CMS announced that it was extending its transitional policy

for two years, i.e., to policy years beginning on or before October 1, 2016. On February 29,
2016, CMS extended it again by one year, to policy years beginning on or before October 1,
2017, provided that all policies end by December 31, 2017.
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E.

CMS References a Budget Neutral Implementation Yet Confirms Risk
Corridors Obligations and Funding.

72.

On April 11, 2014, over six months after Premera began selling QHPs for CY

2014 at approved rates, and over a year after HHS publicly stated that it would make full risk
corridors payments “[r]egardless of the balance of payments and receipts” in the program, CMS
issued a Question and Answer report suggesting that if risk corridors collections were
insufficient to make risk corridors payments for a year, all risk corridors payments for that year
would be reduced pro rata to the extent of any disparity. CMS indicated that risk corridors
collections received for the next year would first be used to pay off the payment reductions
issuers experienced in the previous year in a proportional manner, up to the point where issuers
are reimbursed in full for the previous year. (See CMS, Risk Corridors and Budget Neutrality 1
(Apr. 11, 2014), https://www.cms.gov/CCIIO/Resources/Fact-Sheets-and-FAQs/Downloads/faqrisk-corridors-04-11-2014.pdf.) After all issuers received full risk corridors reimbursement owed
for the previous year, any remaining funds would be used to fund current year payments. (Id.)
73.

The Question and Answer report was not accompanied by any modification or

repeal of the risk corridors statute, its implementing regulations or other portions of the ACA.
74.

Despite its suggestion of budget neutrality in April of 2014, one month later HHS

reaffirmed its earlier pronouncements that it was required to make risk corridors payments under
Section 1342 of the ACA and that it had the legal authority to pay its entire risk corridors
obligation regardless of the amount of payments received into the program. HHS stated in a
letter to the Government Accountability Office (the “GAO”) that the CMS’s general Program
Management appropriation for fiscal year (“FY”) 2014 (Pub. L. No. 113-76) gave it the authority
and provided a source of funds for CMS to make full risk corridors payments. (See Letter from
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William B. Schultz, General Counsel, HHS, to Julia C. Matta, Assistant General Counsel, GAO
(May 20, 2014).)
75.

One week later, in the Final Rulemaking for Exchange and Insurance Market

Standards for 2015 and Beyond, HHS again reiterated that it was legally obligated to make risk
corridors payments in full. While HHS “anticipate[d] that risk corridors collections will be
sufficient to pay for all risk corridors payments,” HHS explained that, “[i]n the unlikely event of
a shortfall for the 2015 program year, HHS recognizes that the Affordable Care Act requires the
Secretary to make full payments to issuers” and that, in that event, “HHS will use other sources
of funding for the risk corridors payments, subject to the availability of appropriations.”
(Exchange and Insurance Market Standards for 2015 and Beyond, 79 Fed. Reg. 30,239, 30,260
(May 27, 2014).)
76.

On June 18, 2014, HHS sent to U.S. Senator Sessions and U.S. Representative

Upton identical letters stating that, “As established in statute, . . . [QHP issuers] with allowable
costs at least three percent higher than the plan’s target amount will receive payments from HHS
to offset a percentage of those losses.” (Letter from Sylvia M. Burwell, Secretary, HHS, to U.S.
Representative Fred Upton, Chairman, Committee on Energy and Commerce (June 18, 2014).)
77.

On September 30, 2014, the GAO issued a report on the ACA’s risk corridors

program, in which it concluded—in agreement with HHS—that the CMS Program Management
appropriation for Fiscal Year 2014 provides the Government with the authority and
appropriations to make full risk corridors payments. (GAO, Department of Health and Human
Services—Risk Corridors Program, B-325630 4 (Sept. 30, 2014),
http://gao.gov/assets/670/666299.pdf.)
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F.

Regulatory Approval of Premera’s 2015 Qualified Health Plans

78.

Based on Congress’ statutory commitments set forth in the ACA, including, but

not limited to, Section 1342 and the risk corridors program, in 2014 Premera agreed to become a
2015 QHP issuer, priced its 2015 QHPs and entered into QHP Agreements and MSP Contracts
with the Government for CY 2015.
79.

Premera submitted its 2015 QHP rates to Alaska state regulators for review and

approval on May 30, 2014 (small group) and June 13, 2014 (individual). Alaska state regulators
approved Premera’s 2015 rates on September 2, 2014 (small group) and September 4, 2014
(individual).
80.

Premera submitted its 2015 QHP rates to Oregon state regulators for review and

approval on June 2, 2014 (both individual and small group). Oregon state regulators approved
Premera’s 2015 rates on August 13, 2014 (individual) and August 15, 2014 (small group).
81.

Premera submitted its 2015 QHP rates (for the individual market only) to

Washington state regulators for review and approval on April 30, 2014. Washington state
regulators approved Premera’s 2015 QHP individual market rates on August 14, 2014.
82.

Premera submitted Alaska QHPs to state and federal authorities for review and

certification on May 16, 2014 (individual) and May 9, 2014 (small group). CMS certified
Premera’s 2015 Alaska QHPs on October 29, 2014. The CY 2015 QHP Agreement with CMS
for the sale of QHPs in Alaska was effective through December 31, 2015, the last day of CY
2015. (Ex. 14 at § IV(a).)
83.

Premera submitted Oregon QHPs to state and federal authorities for review and

certification on March 5, 2014 (individual) and June 27, 2014 (small group). CMS certified
Premera’s 2015 Oregon QHPs on October 29, 2014 by executing the QHP Agreement. (Ex. 15.)
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The CY 2015 QHP Agreement with CMS for the sale of QHPs in Oregon was effective through
December 31, 2015, the last day of CY 2015. (See id. at § IV(a).)
84.

Premera submitted Washington QHPs to the Washington Health Benefit

Exchange for review and certification on April 30, 2014. The Washington Health Benefit
Exchange certified Premera’s Washington QHPs on September 16, 2014.
85.

The BCBSA entered into the 2015 MSP Contract with OPM as Premera’s

authorized agent on November 12, 2014, with an effective date of January 1, 2015. (Ex. 8 at p.
2.) Premera entered into MOUs with the BCBSA related to its participation in the Multi-State
Plan Program in Alaska and Washington for CY 2015 on June 10, 2014. (Exs. 10-11.)
86.

The CY 2015 MSP Contract expressly incorporates the provisions of the

Affordable Care Act, including the risk corridors provisions, as part of the agreement with OPM.
(Ex. 8 at §1.4(a).) The CY 2015 MSP Contract further provides that Premera must participate in
the risk corridors program and comply with the obligations under the ACA Section 1342 and the
implementing regulations and rulemaking promulgated by HHS. (Id. at §§ 5.7, 10.2, App. C, ¶
2.)
87.

The CY 2015 QHP Agreements with CMS contain terms that are materially and

substantially identical to those found in the CY 2014 QHP Agreement with CMS, including the
requirement that CMS is obligated to “undertake all reasonable efforts to implement systems and
processes that will support [QHP] functions” and that the Agreements are governed by United
States law and HHS and CMS regulations. (See Ex.14 at §§ III(a), V(g).)
88.

Consistent with CMS regulations and policy, Premera began selling CY 2015

QHPs to consumers in Alaska, Oregon and Washington on October 1, 2014. These QHPs
offered coverage effective January 1, 2015. Throughout 2015, Premera provided health care
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coverage under these QHPs to tens of thousands of enrollees in the Pacific Northwest, under the
terms specified in state and federal law and policy.
89.

In executing the 2015 QHP Agreements and MSP Contracts and related

agreements with state or federal authorities, Premera relied upon the Government’s
representations that it would make full risk corridors payments annually to it as required in
Section 1342 of the ACA.
90.

In deciding to agree to continue to participate as a QHP issuer and to accept the

obligations and responsibilities of a QHP, Premera also relied upon the statements by HHS and
CMS in its proposed and final rulemaking. Premera believed that the Government would deliver
the full risk corridors payments owed to it promptly after it had been determined that Premera
experienced losses sufficient to qualify for risk corridors payments under Section 1342 of the
ACA and 45 C.F.R. Section 153.510.
G.

Congressional Action Purportedly Limits Funding for 2014 Risk Corridors
Payments.

91.

On December 16, 2014, Congress enacted the Consolidated and Further

Continuing Appropriations Act for fiscal year 2015, which included a rider purporting to bar the
use of certain funds, including the Program Management appropriation, for 2014 risk corridors
payments:
Sec. 227. None of the funds made available by this Act from the Federal Hospital
Insurance Trust Fund or the Federal Supplemental Medical Insurance Trust Fund,
or transferred from other accounts funded by this Act to the “Centers for
Medicare and Medicaid Services—Program Management” account, may be used
for payments under section 1342(b)(1) of Public Law 111-148 (relating to risk
corridors).
(Consolidated and Further Continuing Appropriations Act, 2015, Pub. L. No. 113-235 § 227, 128
Stat. 2130, 2491 (2014) (the “2015 Appropriations Rider”) (emphasis added).)
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92.

However, neither this restriction on the use of funds “made available by this Act”

nor Congress’s failure to appropriate other funds for payments due under the risk corridors
program for CY 2014 modified or repealed Section 1342 of the ACA and, accordingly, do not
defeat or otherwise abrogate the United States’ statutory, contractual or common law obligation
to make full and timely risk corridors payments to QHP issuers.
93.

By the time the 2015 Appropriations Rider was enacted at the end of CY 2014,

Premera and other QHP issuers had already agreed to offer (and had priced, designed, and sold)
QHPs through the ACA Exchanges. Furthermore, Premera and the other QHP issuers had
already committed to participating in the ACA Exchanges for CY 2015, in accordance with
federal regulation. (See 45 C.F.R. §§ 155, Subpart K; CCIIO, 2015 Letter to Issuers in
Federally-facilitated Marketplaces, at 8, 27 (Mar. 14, 2014),
https://www.cms.gov/CCIIO/Resources/Regulations-and-Guidance/Downloads/2015-finalissuer-letter-3-14-2014.pdf.)
94.

Once a QHP issuer has signed its QHP Agreement with CMS, the issuer may not

withdraw any of its QHPs from the marketplace and must accept all eligible applicants for
coverage, subject only to limited exceptions. (See 45 C.F.R. § 156.290(a)(2); 45 C.F.R.
§ 147.104.)
95.

Thus, by the time the 2015 Appropriations Rider was enacted, Premera had

already been providing coverage under QHPs for nearly a full year in CY 2014, incurred
significant losses under those QHPs, designed and priced QHPs for CY 2015, and committed to
providing those QHPs on the marketplace for CY 2015. Premera could not reverse its losses for
CY 2014, withdraw its QHPs from the marketplace for CY 2015, change the pricing for those
QHPs, or deny any eligible applicants coverage under those QHPs.
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96.

Despite the 2015 Appropriations Rider, CMS continued to affirm its risk corridors

obligations. On February 27, 2015, HHS implemented another final rule, further confirming that
“HHS recognizes that the Affordable Care Act requires the Secretary to make full payments to
issuers.” (80 Fed. Reg. 10,749, 10,779 (Feb. 27, 2015).)
97.

On July 21, 2015, in a letter to state health insurance commissioners, CMS

acknowledged its obligation and committed, yet again, to making risk corridors payments, on
time and in full:
CMS remains committed to the risk corridor program. As stated in our final
payment notice for 2016, “We anticipate that risk corridors collections will be
sufficient to pay for all risk corridors payments. HHS recognizes that the
Affordable Care Act requires the Secretary to make full payments to issuers.
(Letter from Kevin J. Counihan, Chief Executive Officer, Health Insurance Marketplace, Dir.,
CCIIO, CMS, to State Insurance Commissioners (July 21, 2015),
https:www.cms.gov/cciio/resources/letters/downloads/doi-commissioner-letter-7-20-15.pdf.)
H.

Regulatory Approval of Premera’s 2016 Qualified Health Plans

98.

Based on Congress’ statutory commitments set forth in the ACA, including, but

not limited to, Section 1342 and the risk corridors program, as well as CMS’ repeated assurances
through rulemaking and announcements, Premera agreed to become a QHP issuer and to enter
into QHP Agreements and MSP Contracts and related agreements with the Government for CY
2016.
99.

Premera submitted 2016 QHP rates to Alaska state regulators for review and

approval on May 13, 2015 (individual and small group). Alaska state regulators approved
Premera’s 2016 rates on August 25, 2015.
100.

Premera submitted its 2016 QHP rates to Oregon state regulators on April 30,

2015. Oregon state regulators approved Premera’s 2016 rates on August 4, 2015.
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101.

Premera submitted 2016 QHP rates to Washington state regulators for approval

on April 22, 2015. Washington state regulators approved Premera’s 2016 rates on August 18,
2015.
102.

Premera submitted Alaska QHPs to CMS for review and certification on May 1,

2015. Premera received a QHP Agreement from CMS for the sale of QHPs in Alaska on August
3, 2015 (individual) and August 10, 2015 (small group). CMS then certified Premera’s 2016
Alaska QHPs on October 8, 2015. The CY 2016 QHP Agreement with CMS for the sale of
QHPs in Alaska was effective through December 31, 2015, the last day of CY 2015. (Ex. 16 at
§ IV(a).)
103.

Premera submitted Oregon QHPs to CMS for review and certification on March

20, 2015 (individual) and May 1, 2015 (small group). Premera received a QHP Agreement from
CMS for Premera’s Oregon QHP on August 11, 2015 (individual) and August 21, 2015 (small
group). CMS then certified Premera’s 2016 Oregon QHP on or before October 8, 2015. (Ex. 17
at p. 10.)
104.

Premera submitted Washington QHPs to the Washington Health Benefit

Exchange for review and certification on May 4, 2015. Premera received a QHP Agreement
from the Washington Health Benefit Exchange on August 25, 2015. The Washington Health
Benefit Exchange certified Premera’s 2016 Washington QHPs on October 5, 2015.
105.

The BCBSA entered into the 2016 MSP Contract with OPM as Premera’s

authorized agent on October 15, 2015, with an effective date of January 1, 2016. (Ex. 9 at p. 2.)
Premera entered into MOUs with the BCBSA related to its participation in the Multi-State Plan
Program in Alaska and Washington for the 2016 benefit year on July 15, 2015. (Exs.12-13.)
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106.

The CY 2016 MSP Contract expressly incorporates the provisions of the

Affordable Care Act, including the risk corridors provisions, as part of the agreement with OPM.
(Ex. 9 at §1.4(a).) The CY 2016 MSP Contract further provides that Premera must participate in
the risk corridors program and comply with the obligations under the ACA Section 1342 and the
implementing regulations and rulemaking promulgated by HHS. (Id. at §§ 5.7, 10.2, App. C, ¶
2.)
107.

The CY 2016 QHP Agreements with CMS contain terms that are materially and

substantially identical to those found in the CY 2014 and CY 2015 QHP Agreements, including
the requirement that CMS is obligated to “undertake all reasonable efforts to implement systems
and processes that will support [QHP] functions” and that the Agreements are governed by
United States law and HHS and CMS regulations. (See Exs. 16-17 at §§ III(a), V(g).)
108.

Consistent with CMS regulations and policy, Premera began selling CY 2016

QHPs to consumers in Alaska, Oregon and Washington on October 1, 2015. These QHPs
offered coverage effective January 1, 2016. Throughout 2016, Premera provided health care
coverage under QHPs to tens of thousands of enrollees in the Pacific Northwest, under the terms
specified in state and federal law and policy.
109.

In executing the 2016 QHP Agreements and MSP Contracts with state or federal

authorities, Premera relied upon the Government’s representations that it would make full risk
corridors payments annually to it as required in Section 1342 of the ACA.
110.

In deciding to agree to continue to participate as a QHP issuer and to accept the

obligations and responsibilities of a QHP, Premera also relied upon the statements by HHS and
CMS in its proposed and final rulemaking. Premera believed that the Government would deliver
the full risk corridors payments owed to it promptly after it had been determined that Premera
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experienced losses sufficient to qualify for risk corridors payments under Section 1342 of the
ACA and 45 C.F.R. Section 153.510.
I.

CMS Fails to Make Full 2014 Risk Corridors Payments in October 2015

111.

In October of 2015, CMS announced that the Government would not immediately

make the full risk corridors payments for the first year of the program. Although the ACA risk
corridors statute does not tie the payments “in” to the program under subsection (b)(1) to the
payments “out” to QHP issuers under subsection (b)(2) of the statute, CMS indicated that it
would so limit the risk corridors payments owed to QHP issuers for CY 2014. Since QHP
issuers whose actual expenses exceeded their anticipated target amounts had submitted claims to
the Government for $2.87 billion in risk corridors payments, while QHP issuers whose actual
expenses fell short of the target amount owed the Government only $362 million in risk corridors
charges, CMS stated that it would pay QHP issuers to whom money was owed only 12.6 percent
of their 2014 risk corridors claims ($362 million divided by $2.87 billion).
112.

At this point, Premera had already provided coverage under QHPs for all of CY

2014 and most of CY 2015, incurred significant losses under those QHPs, designed and priced
QHPs for CY 2016, and committed to providing those QHPs on the marketplace for CY 2016.
113.

However, CMS reassured issuers that the 87.4 percent shortfall would eventually

be paid out of CY 2015 and CY 2016 risk corridors charges.
114.

HHS and CMS also announced that they would be collecting full risk corridors

charges from QHPs in November 2015, and would begin making the prorated risk corridors
payments to QHPs starting in December 2015. (CMS, Risk Corridors Payment Proration Rate
for 2014 (Oct. 1, 2015), https://www.cms.gov/CCIIO/Programs-and-Initiatives/PremiumStabilization-Programs/Downloads/RiskCorridorsPaymentProrationRatefor2014.pdf.)
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115.

One month later, the Government acknowledged and published the full risk

corridors payments amounts that it concedes it owes to Premera for CY 2014. (See Bulletin,
CMS, “Risk Corridors Payment and Charge Amounts for Benefit Year 2014” (Nov. 19, 2015)
(“CY 2014 Risk Corridors Report”), https://www.cms.gov/CCIIO/Programs-andInitiatives/Premium-Stabilization-Programs/Downloads/RC-Issuer-level-Report.pdf.)
116.

In the CY 2014 Risk Corridors Report, HHS and CMS publicly announced that

“Risk corridors charges payable to HHS are not prorated, and the full risk corridors
charge amounts are noted in the chart below. Only risk corridors payment amounts are
prorated.” (Id.)
117.

As calculated in 2015, Premera owed CY 2014 risk corridors amounts for its

individual market plans in Washington according to the statutory formula. Since these charge
amounts were not prorated, Premera timely submitted its risk corridors charge amounts for CY
2014 by the end of 2015.
118.

CMS affirmed its obligations to make full risk corridors payments by confirming

that “HHS recognizes that the Affordable Care Act requires the Secretary to make full payments
to issuers,” and stated that “HHS is recording those amounts that remain unpaid following our
12.6% payment [for CY 2014 losses] . . . as fiscal year 2015 obligation of the United States for
which full payment is required.” (See Bulletin, CMS, “Risk Corridors Payments for the 2014
Benefit Year” (Nov. 19, 2015), https://www.cms.gov/CCIIO/Resources/Regulations -andGuidance/Downloads/RC_Obligation_Guidance_11-19-15.pdf.)
119.

HHS and CMS’s direct statements to Premera unequivocally confirmed the

agencies’ position that risk corridors payments owed to Premera are a binding obligation of the
United States.
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J.

Congressional Action in December 2015 Purportedly Limits Funding for
2015 Risk Corridors Payments and Remaining 2014 Risk Corridors
Payments

120.

On December 18, 2015, Congress enacted the omnibus appropriations bill for

fiscal year 2016, which again purported to limit the use of appropriations to make risk corridors
payments:
None of the funds made available by this Act from the Federal Hospital Insurance
Trust Fund or the Federal Supplemental Medical Insurance Trust Fund, or
transferred from other account funded by this Act to the “Centers for Medicare
and Medicaid Services –Program Management” account, may be used for
payments under section 1342(b)(1) of Public Law 111-148 (relating to risk
corridors).
(Consolidated Appropriations Act, 2016, Pub. L. No. 114-113 § 225, 129 Stat. 2242, 2624,
(2015) (the “2016 Appropriations Act”) (emphasis added).)
121.

However, neither the restriction on the use of the funds “made available by this

Act” nor Congress’s failure to appropriate other funds for payments due under the risk corridors
program for CY 2015 modified or repealed Section 1342 of the ACA and, accordingly, do not
defeat or otherwise abrogate the United States’ obligation to make full and timely risk corridors
payments to QHP issuers.
122.

CMS continued to confirm its risk corridors obligations in 2016. On September

9, 2016, HHS maintained that the CY 2014 and CY 2015 risk corridors payments at issue in this
case are an “obligation of the United States Government for which full payment is required.”
(CMS, Risk Corridors Payments for 2015 (Sept. 9, 2016),
https://www.cms.gov/CCIIO/Programs-and-Initiatives/Premium-StabilizationPrograms/Downloads/Risk-Corridors-for-2015-FINAL.PDF.)
123.

CMS also announced that it would make additional risk corridors payments to

QHP issuers for their CY 2014 losses out of the risk corridors charges collected for CY 2015.
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CMS indicated that those payments would be made on the same schedule as the prior year, i.e.,
during the winter of 2016 to 2017. (Id.)
124.

In November of 2016, HHS and CMS again acknowledged and published the full

risk corridors payment amounts that the Government concedes it owes to Premera for CY 2015.
(See Bulletin, CMS, Risk Corridors Payment and Charge Amounts for the 2015 Benefit Year
(Nov. 18, 2016) (the “CY 2015 Risk Corridors Report”),
https://www.cms.gov/cciio/resources/regulations-and-guidance/downloads/2015-rc-issuer-levelreport-11-18-16-final-v2.pdf.)
125.

On November 18, 2016, CMS also announced the amounts of the additional risk

corridors payments that it expected to pay QHP issuers for their losses in CY 2014. (Id.) CMS
announced that it expected to pay Premera an additional $434,314.09 for its CY 2014 losses,
beginning in December 2016, as collections are received. (Id.) CMS further announced that it
would not make risk corridors payments for CY 2015. (Id.)
126.

By the end of CY 2016, CMS had not fully paid Premera risk corridors amounts

owed for CY 2014, and CMS had not paid Premera any risk corridors amounts for CY 2015
despite its repeated assurances that the full amounts due are an obligation of the federal
government.
K.

Congressional Action Purportedly Limits Funding for 2016 Risk Corridors
Payments

127.

On May 5, 2017, Congress enacted the omnibus appropriations bill for fiscal year

2017, which again purported to limit the use of appropriations to make risk corridors payments:
None of the funds made available by this Act from the Federal Hospital Insurance
Trust Fund or the Federal Supplemental Medical Insurance Trust Fund, or transferred
from other accounts funded by this Act to the “Centers for Medicare and Medicaid
Services—Program Management” account, may be used for payments under section
1342(b)(1) of Public Law 111–148 (relating to risk corridors).
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(Consolidated Appropriations Act, 2017, Pub. L. No. 115-31 § 223 (2017) (the “2017
Appropriations Act”) (emphasis added).)
128.

However, neither the restriction on the use of the funds “made available by this

Act” nor Congress’s failure to appropriate other funds for payments due under the risk corridors
program for CY 2016 modified or repealed Section 1342 of the ACA and, accordingly, do not
defeat or otherwise abrogate the United States’ obligation to make full and timely risk corridors
payments to QHP issuers.
129.

The calculations of risk corridors payments owed to Premera for CY 2016 have

been made, and the Government owes Premera $40,816,652 for CY 2016 risk corridors
obligations. This amount was acknowledged and confirmed by HHS and CMS in November
2017 when it published the full risk corridors payment amounts that the Government owes to
Premera for CY 2016. (See Bulletin, CMS, Risk Corridors Payment and Charge Amounts for
the 2016 Benefit Year (Nov. 15, 2017) (the “CY 2016 Risk Corridors Report”),
https://www.cms.gov/CCIIO/Programs-and-Initiatives/Premium-StabilizationPrograms/Downloads/Risk-Corridors-Amounts-2016.pdf.)
L.

Risk Corridors Payments Owed to Premera

130.

Premera expected to receive $13,074,536 in risk corridors payments for CY 2014.

To date, Premera has received only $2,189,390. The Government owes Premera $10,885,146 in
additional risk corridors payments for CY 2014.
131.

For the 2015 payment year, the Government owes Premera $65,135,255 in risk

corridors payments.
132.

For the 2016 payment year, the Government owes Premera another $40,816,652

in risk corridors payments.
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133.

The Government has not paid the full risk corridors amounts owed for CY 2014

and it has not paid any of the risk corridors payments it owes to Premera for CYs 2015 or 2016.
134.

The Government owes Premera a total of $116,837,053 in unpaid risk corridors

amounts.
COUNT I
Violation of Statutory and Regulatory Mandates to Make Payments
135.

Premera realleges and incorporates by reference all of the allegations contained in

the preceding paragraphs as if fully set forth herein.
136.

Pursuant to Section 1342 of the ACA and its implementing regulations, the

United States “shall establish” a risk corridors program under which the “Secretary shall pay”
QHP issuers statutorily defined amounts as part of the risk corridors program.
137.

Premera satisfied all statutory and regulatory requirements for participation in and

payments under the risk corridors program.
138.

In 2014, Premera’s allowable costs exceeded its target amount by more than 103

percent in both markets in Alaska and in the individual market in Oregon. In 2015, Premera’s
allowable costs exceeded its target amount by more than 103 percent in both the individual and
small group markets in Alaska, Washington and Oregon. In 2016, Premera’s allowable costs
exceeded its target amount by more than 103 percent in both the individual and small group
markets in Oregon and the individual markets in Washington. Premera timely submitted all of
the necessary data and complied with all other requirements for obtaining payment under the risk
corridors program.
139.

Accordingly, ACA Section 1342 and its corresponding regulations mandate

compensation by the Government to Premera in the amount of $10,885,146 for CY 2014,
$65,135,255 for CY 2015 and $40,816,652 for CY 2016.

34

Case 1:17-cv-01155-LKG Document 23 Filed 05/20/20 Page 35 of 45

140.

The United States’ failure to provide full and timely compensation to Premera is a

violation of Section 1342 and its implementing regulations and Premera is damaged in the
amount of $116,837,053.

COUNT II
Breach of Express Contract
141.

Premera realleges and incorporates by reference all of the allegations contained in

the preceding paragraphs as if fully set forth herein.
142.

Premera entered into valid written QHP Agreements with CMS for the sale of

QHPs in Alaska for CYs 2014-2016 and in Oregon for CYS 2015-2016. (See Exs. 1, 14-17.)
Premera, through its authorized agent, also entered into valid written MSP Contracts with OPM
for the sale of MSPs in Washington and Alaska for CYs 2014-2016. (See Exs. 4, 8-9.)
143.

The QHP Agreements and MSP Contracts were executed by representatives of the

Government who had actual authority to bind the United States. The QHP Agreements and MSP
Contracts were entered into with mutual assent and consideration by both parties.
144.

By agreeing to become a QHP issuer, Premera agreed to provide health insurance

on particular exchanges established under the ACA, and agreed and attested to accept the
obligations, responsibilities and conditions the Government imposed on QHPs under the ACA
and, inter alia, 45 C.F.R. §§ 153.10 et seq. and 155.10 et seq. (See Ex. 1 at §§ II(d), V(g), Ex.
14-17 at §§ III(a), V(g); Exs. 4, 8-9 at §§ 1.4(a), 5.7, 10.2 and Apps. C, ¶ 2; Exs. 4-5 at ¶5, p. 3,
Exs. 10-13 at ¶5, p. 2; Ex. 7 at pp. 8-9.)
145.

Premera satisfied and complied with its obligations and/or conditions under the

QHP Agreements and MSP Contracts.
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146.

The QHP Agreements with CMS obligate the Government to “undertake all

reasonable efforts to implement systems and processes that will support [QHP] functions.” (Ex.
1 at § II(d); Exs. 14-17 at § III(a).)
147.

The MSP Contracts with OPM expressly incorporate the Affordable Care Act,

including the rights and obligations under the risk corridors provision: “The applicable
provisions of the Affordable Care Act . . . constitute a part of this contract as if fully set forth
herein and the other provisions of this contract must be construed so as to comply therewith.”
(Exs. 4, 8-9 at § 1.4(a).)
148.

The QHP Agreements with CMS incorporate the provisions of Section 1342(b)(1)

of the ACA and 45 C.F.R. § 153.510(b), by providing that will be governed by the laws and
common law of the United States of America, including without limitation such regulations as
may be promulgated from time to time by the Department of Health and Human Services or any
of its constituent agencies . . . .” (Exs. 1, 14-17 at § V(g).)
149.

The Government’s statutory and regulatory obligations to make full and timely

risk corridor payments were significant factors material to Premera’s agreement to enter into the
QHP Agreements and the MSP Contracts.
150.

The Government’s failure to make full and timely risk corridor payments to

Premera is a material breach of the Government’s obligation to support Premera’s functions as a
QHP.
151.

HHS and CMS have repeatedly acknowledged and affirmed that the full risk

corridors amounts, including the payment amounts published in the CY 2014, CY 2015 and CY
2016 Risk Corridors Reports, are owed by the Government to Premera.
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152.

Congress’s failure to appropriate sufficient funds for risk corridor payments,

without modifying or repealing Section 1342 of the ACA, did not defeat or otherwise abrogate
the United States’ contractual obligation to make full and timely risk corridor payments to
Premera.
153.

The Government’s breach of Section 1342(b)(1) of the ACA and 45 C.F.R. §

153.510(b) by failing to make full and timely CY 2014 risk corridor payments to Premera is a
material breach of the QHP Agreements and the MSP Contracts.
154.

As a result of the United States’ material breaches of the QHP Agreements and

the MSP Contracts, Premera has been damaged in the amount of $116,837,053 .
COUNT III
Breach of Implied-In-Fact Contract
155.

Premera realleges and incorporates by reference all of the allegations contained in

the preceding paragraphs as if fully set forth herein.
156.

In the alternative, Premera entered into valid implied-in-fact contracts with the

Government regarding the Government’s obligation to make full and timely risk corridors
payments to Premera for CYs 2014-16 in exchange for Premera’s agreement to become a QHP
issuer and participate in the ACA Exchanges.
157.

Section 1342 of the ACA, HHS’s implementing regulations, including 45 C.F.R.

§153.510, and HHS’s and CMS’s statements that the Government is obligated to make full, risk
corridors payments constitute a clear and unambiguous offer by the Government to make full
risk corridors payments to health insurers, including Premera, that agreed to participate as QHPs
in the CYs 2014-2016 ACA Exchanges.
158.

Premera accepted the Government’s offer by agreeing to become a QHP issuer

and to participate in and accept the uncertain risks imposed by the ACA Exchanges.
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159.

By agreeing to become a QHP issuer, Premera agreed to provide health insurance

on particular Exchanges established under the ACA, and to accept the obligations,
responsibilities and conditions the Government imposed on QHP issuers—subject to the implied
covenant of good faith and fair dealing—under the ACA and, inter alia, 45 C.F.R. §§ 153.10 et
seq. and 155.10 et seq.
160.

Premera certified its agreement by executing the QHP Agreements, the MSP

Contracts and the attestations required by the Government, including the attestations regarding
risk corridors payments and charges.
161.

Premera satisfied and complied with its obligations and/or conditions which

existed under the implied-in fact contracts.
162.

The Government’s agreement to make full and timely risk corridors payments

was a significant factor material to Premera’s agreement to become a QHP issuer and participate
in the CY 2014, CY 2015, and CY 2016 ACA Exchanges.
163.

The parties’ agreement is further confirmed by the parties’ conduct, performance

and statements following Premera’s acceptance of the Government’s offer, the execution by the
parties of the CY 2014, CY 2015, and CY 2016 QHP Agreements and MSP Contracts, Premera’s
execution of attestations, including the attestations regarding risk corridors payments and
charges, and the Government’s repeated assurances that full risk corridors payments would be
made and would not be subject to budget limitations. (See e.g., 78 Fed. Reg. 15,409, 15,473
(Mar. 11, 2013).)
164.

Each of the implied-in-fact contracts were authorized by representatives of the

Government who had actual authority to bind the United States, and were entered into with
mutual assent and consideration by both parties.
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165.

The protection from uncertain risk and new market instability offered by the risk

corridors program was a real benefit that significantly influenced Premera’s decision to agree to
become a QHP issuer and participate in the CY 2014, CY 2015, and CY 2016 ACA Exchanges.
166.

Premera, in turn, provided a real benefit to the Government by agreeing to

become a QHP issuer and participate in the CY 2014, CY 2015, and CY 2016 ACA Exchanges,
despite the uncertain financial risk.
167.

Adequate insurer participation was crucial to the Government achieving the

overarching goal of the ACA Exchange programs: to make affordable health insurance available
to individuals who previously did not have access to affordable coverage, and to help to ensure
that every American has access to high-quality, affordable health care by protecting consumers
from increases in premiums due to market uncertainty.
168.

The Government induced Premera to participate in the CYs 2014-2016 ACA

Exchanges by including the risk corridors program in Section 1342 of the ACA and its
implementing regulations, by which Congress, HHS, and CMS committed to ameliorate the
effects of risk selection and market uncertainty on participating health insurers.
169.

Congress’s failure to appropriate sufficient funds for risk corridors payments due,

without modifying or repealing Section 1342 of the ACA, did not defeat or otherwise abrogate
the United States’ contractual obligation to make full and timely risk corridors payments to
Premera.
170.

The Government has not paid Premera the full amount of risk corridors payments

owed for CY 2014 and it has made no risk corridors payments for CYs 2015 or 2016. The
Government’s failure to make full risk corridors payments to Premera is a material breach of the
implied-in-fact contracts.
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171.

As a result of the United States’ material breaches of its implied-in-fact contracts

that it entered into with Premera regarding the ACA Exchanges, Premera has been damaged in
the amount of $116,837,053.
COUNT IV
Breach of Implied Covenant of Good Faith and Fair Dealing
172.

Premera realleges and incorporates by reference all of the allegations contained in

the preceding paragraphs as if fully set forth herein.
173.

A covenant of good faith and fair dealing is implied in every contract, express or

implied-in-fact, including those with the Government, and imposes obligations on both
contracting parties that include the duty not to interfere with the other party’s performance and
not to act – or fail to act – so as to destroy the reasonable expectations of the other party
regarding the fruits of the contract.
174.

The express or, alternatively, the implied-in-fact contracts entered into between

the United States and Premera regarding the CYs 2014-2016 ACA Exchanges created the
reasonable expectation for Premera that full and timely risk corridor payments would be paid by
the Government to QHPs, just as the Government expected that any risk corridor remittance
charges owed would be fully and timely paid by QHPs to the Government.
175.

By failing to make full and timely risk corridor payments to Premera, the United

States has destroyed Premera’s reasonable expectations regarding the fruits of the express or,
alternatively, the implied-in-fact contracts, in breach of an implied covenant of good faith and
fair dealing existing therein.
176.

Premera remitted its risk corridors charges to the Government in good faith as it

had agreed and attested to do.
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177.

The QHP Agreements with CMS obligate the Government to “undertake all

reasonable efforts to implement systems and processes that will support [QHP] functions,” but
do not define standards for CMS’s implementation of the function-supporting systems and
processes.
178.

Where, as here, an agreement affords CMS the power to make a discretionary

decision without defined standards, the duty to act in good faith limits the Government’s ability
to act capriciously to contravene Premera’s reasonable contractual expectations.
179.

CMS is afforded discretion in determining the systems and processes that it will

implement to support Premera’s functions as a QHP.
180.

Congress granted HHS rulemaking authority regarding the risk corridors program

in Section 1342(a) of the ACA. HHS and CMS are permitted to establish charge remittance and
payment deadlines that support QHP functions. HHS and CMS have an obligation to exercise
the discretion afforded to them in good faith, and not arbitrarily, capriciously or in bad faith.
181.

The United States breached the implied covenant of good faith and fair dealing

by, among other things:
a. Inserting in HHS and CMS regulations a 30-day deadline for a QHP’s full
remittance of risk corridor charges to the Government, but failing to apply a
similar deadline to the Government’s full payment of risk corridor payments
to Premera, despite stating that QHPs and the Government should be subject
to the same payment deadline (see, e.g., 77 FR 17219, 17238 (Mar. 23, 2012);
b. Requiring Premera to fully remit risk corridor charges to the Government, but
unilaterally deciding that the Government may make prorated risk corridor
payments to QHPs;
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c. Targeting and purportedly limiting funding sources for risk corridor payments
through budget legislation after Premera had undertaken significant expense
in performing its obligations as a QHP in the ACA Exchanges, based on the
reasonable expectation that the Government would make full and timely risk
corridor payments if Premera experienced sufficient losses; and
d. Making statements regarding risk corridor payments upon which Premera
relied when agreeing to become a QHP and participate in the ACA
Exchanges, then depriving Premera of full and timely risk corridor payments
after Premera had fulfilled its obligations as a QHP by participating in the
ACA Exchanges and suffered losses which the Government had promised
would be shared through mandatory risk corridor payments.
182.

The Government has repeatedly acknowledged and affirmed that the full risk

corridors amounts, including the payment amounts published in the CYs 2014 and 2015 Risk
Corridors Reports, are owed by the Government to Premera.
183.

As a direct and proximate result of the aforementioned breaches of the covenant

of good faith and fair dealing, Premera has been damaged in the amount of $116,837,053.
COUNT V
Taking Without Just Compensation
184.

Premera realleges and incorporates by reference all of the allegations contained in

the preceding paragraphs as if fully set forth herein.
185.

The Government’s actions complained of herein constitute a deprivation and

taking of Premera’s property for public use without just compensation, in violation of the Fifth
Amendment to the U.S. Constitution.
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186.

Premera has a vested interest in its contractual, statutory, and regulatory rights to

receive statutorily-mandated risk corridors payments. Premera had a reasonable expectation of
receiving the full and timely risk corridors payments payable to it under the statutory and
regulatory formula.
187.

The Government interfered with and has deprived Premera of property interests

and its reasonable investment-backed expectations to receive full and timely risk corridors
payments.
188.

The Government’s actions in withholding, with no legitimate governmental

purpose, the full and timely risk corridors payments owed to Premera constitute a deprivation
and taking of Premera’s property interests, requiring payment to Premera of just compensation
under the Fifth Amendment of the U.S. Constitution.
189.

Premera is entitled to receive just compensation for the United States’ taking of

its property in the amount of $116,837,053.
190.

The Government’s actions complained of herein constitute a deprivation and

taking of Premera’s property for public use without just compensation, in violation of the Fifth
Amendment to the U.S. Constitution.
PRAYER FOR RELIEF:
WHEREFORE, Premera demands judgment against the Defendant, the United States of
America, as follows:
1) An award of damages sustained by Premera, in the amount of $116,837,053 as a
result of the Defendant’s failure to make payments required by contract and
common law, as a taking of a property interest without just compensation and/or
as required by Section 1342(b)(l) of the ACA and 45 C.F.R. § 153.510(b)
regarding the CY 2014, CY 2015 and CY 2016 risk corridors payments;
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2) Awarding all available interest, including, but not limited to, post-judgment
interest, to Premera;
3) Awarding all available attorneys’ fees and costs to Premera; and
4) Awarding such other and further relief to Premera as the Court deems just and
equitable.

PREMERA BLUE CROSS
Dated: May 20, 2020
By:

/s/ Ursula A Taylor
By Its Attorneys
Ursula A. Taylor – ARDC #6287522
Strategic Health Law
1500 N. Halsted Street
Floor 2
Chicago, IL 60642
(312) 479-8074
utaylor@strategichealthlaw.com
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CERTIFICATE OF SERVICE
I hereby certify that on May 20, 2020, a copy of the foregoing First Amended Complaint
was filed electronically with the Court’s Electronic Case Filing (ECF) system. I understand that
notice of this filing with be sent to all parties by operation of the Court’s ECF system.
/s/ Ursula A. Taylor
Ursula A. Taylor
Counsel for Plaintiffs
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PART I. GENERAL PROVISIONS
SECTION 1.1.
DEFINITIONS OF MSPP TERMS
For purposes of this contract, the following definitions apply. If a definition is provided outside
of this section, the definition only applies to the section or clause in which it is provided.
Affordable Care
Act

The Patient Protection and Affordable Care Act (Pub. L. 111-148), as
amended by the Health Care and Education Reconciliation Act of 2010
(Pub. L. 111-152).

Contract Year

A calendar year for which this contract is effective.

Director

The Director of the U.S. Office of Personnel Management.

HHS

The United State Department of Health and Human Services

MSP Enrollee or
Enrollee

A person enrolled in an MSP.

Large Provider

A vendor of services or supplies, such as mail order pharmacy services,
pharmacy benefit management services, mental health and/or substance
use disorder management services, preferred provider organization
services, utilization review services, or large case or disease management
services, including organizations that own or contract with direct
providers of healthcare or supplies, or organizations that process claims or
manage patient care, that meets either of the following criteria:
(1) The total costs charged to the Issuer for a contract term for MSP
Enrollees, including benefits and services, are reasonably expected to
exceed 5 percent of the Issuer’s total MSP healthcare benefits and quality
costs; or
(2) The total administrative costs charged to the Issuer for a contract term
for MSP Enrollees are reasonably expected to exceed 5 percent of the
Issuer’s total MSP administrative costs (applicable to agreements where
the provider is not responsible for MSP healthcare benefits and quality
costs).
If the Issuer is a group of issuers, the cost threshold to be considered a
Large Provider is 5 percent of the individual group member’s benefits and
quality costs or administrative costs.
A hospital is not considered to be a Large Provider for purposes of this
contract.

Multi-State Plan or
MSP:

A health plan that is offered under a contract with OPM pursuant to §
1334 of the Affordable Care Act.
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Multi-State Plan
issuer or Issuer:

A health insurance issuer or group of issuers that has a contract with OPM
to offer health plans pursuant to § 1334 of the Affordable Care Act.

Pharmacy Benefit
Manager or PBM

The Issuer’s, State-level MSP issuer’s, Large Provider’s, or
Subcontractor’s division or department that manages pharmacy benefits,
or a third party that has been contracted to manage pharmacy benefits.

Plan Year

A consecutive 12 month period during which an MSP provides coverage
for health benefits. A plan year may be a calendar year or otherwise.

Qualified Health
Plan or QHP

A plan as defined in 45 C.F.R. §155.20.

State-level MSP
issuer, or Statelevel issuer:

A health insurance issuer designated by the MSP issuer to offer an MSP or
MSPs, as set forth in Appendix A. The State-level MSP issuer may offer
MSP coverage in all or part of one or more states.

Subcontractor:

Any supplier, distributor, vendor, or firm that furnishes supplies or
services to or for the MSP issuer, a State-level MSP issuer, or another
subcontractor, except for providers of direct medical services or supplies
pursuant to an MSP offered pursuant to this contract, to the extent it
provides goods or services in support of this contract. Wholly-owned or
partially-owned subsidiaries of an Issuer, Large Providers, and State-level
MSP issuers may be considered subcontractors.

Working Day

A weekday (Monday through Friday) that is not a legal public holiday
under 5 U.S.C. § 6103.

Definitions set forth at 45 C.F.R. § 800.20 are adopted for this contract.
SECTION 1.2.
ENTIRE CONTRACT
(a) This document, as described in the Table of Contents, constitutes the entire contract between
the parties. No oral statements of any person shall modify or otherwise affect the terms,
conditions, or specifications stated in this contract. Requests for modification of this contract
must be submitted in writing to the authorized Contracting Officer, as applicable.
(b) Only the Contracting Officer, acting within the scope of his or her authority, may execute a
contract modification on behalf of OPM; only the MSP issuer’s authorized representative(s),
acting within the scope of his or her authority, may execute a contract modification on behalf
of the MSP issuer.
(c) Any statement made by the Issuer or OPM, or an agent thereof, concerning coverage or
benefits under an MSP offered pursuant to this contract, shall be deemed representations and
not warranties. No such statement shall convey or void any coverage, increase or reduce any
benefits under this contract, or be used in the prosecution of or defense of a claim under this
contract unless it is contained in writing and a copy of the instrument containing the
statement is or has been furnished to the Enrollee or to the person making the claim.
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(d) The parties may, by mutual consent, agree to incorporate certain FAR provisions, in whole or
in part, into this contract. Such incorporation, however, shall not be interpreted as
incorporating or making applicable any FAR provisions or clauses other than those expressly
incorporated in the contract.
(e) This contract is not intended to provide any competitive advantage or disadvantage to any
issuer or group of issuers participating in the MSPP. In the event that OPM enters a contract
with another issuer or group of issuers prior to January 1, 2014 or after the start of a plan
year, OPM shall provide to the Issuer a copy of such contract with any redactions required in
accordance with the Freedom of Information Act (FOIA) and any other applicable law. If the
Issuer reasonably believes that the contract creates a competitive disadvantage to it, OPM
and the Issuer shall negotiate in good faith over any proposed modification(s) to this contract
intended to address any such purported disadvantage. For purposes of this provision, a
“competitive disadvantage” includes, but is not limited to, issues related to essential health
benefits, levels of coverage, reporting, performance and compliance, rates and benefits,
service area, privacy/security, and deadlines for completing the MSPP Application
SECTION 1.3.
ORDER OF PRECEDENCE
In any dispute, any inconsistency or ambiguity in this contract must be resolved by giving
precedence in the following descending order:
(a) § 1334 of the Affordable Care Act.
(b) Part 800, title 45, Code of Federal Regulations.
(c) Affordable Care Act exclusive of § 1334.
(d) Parts 155 and 156, title 45, Code of Federal Regulations.
(e) State Exchange rules or guidance.
(f) Chapter 89, title 5, United States Code.
(g) Part 890, title 5, Code of Federal Regulations.
SECTION 1.4.
INCORPORATION OF LAWS AND REGULATIONS
(a) The applicable provisions of the Affordable Care Act and OPM’s regulations contained in 45
C.F.R. part 800 constitute a part of this contract as if fully set forth herein and the other
provisions of this contract must be construed so as to comply therewith.
(b) Except in rare and extraordinary circumstances, OPM shall implement changes to its own
regulations with no less than 180 calendar days’ notice in advance of the next Contract Year.
When there is a change to applicable law or regulation, including regulatory changes
promulgated by OPM that would cause a material increase to the Issuer’s cost of, burden in,
or time required to perform any of the work under this contract, such change to applicable
law or regulation is deemed to be a contract change under Section 1.13.
(c) In the event that the parties disagree as to the scope or nature of the Issuer’s obligations
under a change in law or regulation, such disagreement shall be resolved in accordance with
Section 2.6. Pending the resolution of any such disagreement, the Issuer need only comply
with its reasonable good faith interpretation of the change in law or regulation, unless clearly
required otherwise by law and to the extent the parties are in disagreement as to the scope or
nature of the Issuer’s obligations under the change.
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SECTION 1.5.
APPLICABLE LAW FOR BREACH OF CONTRACT CLAIM
United States law shall apply to resolve any claim of breach of this contract.
SECTION 1.6.
COMPLIANCE WITH FEDERAL AND STATE LAW
(a) The Issuer must comply with Federal laws, regulations, and guidance, to the extent that they
do not conflict with § 1334 of the Affordable Care Act, as implemented through regulations
at 45 C.F.R. part 800.
(b) In States where a Federally-facilitated Exchange is operated, the Issuer must comply with
standards established under 45 C.F.R. part 155, subpart K, and part 156, subpart C, to the
extent that they do not conflict with § 1334 of the Affordable Care Act, as implemented
through regulations at 45 C.F.R. part 800, or with the provisions of this contract.
(c) The Issuer must comply with all State laws, regulations, and guidance, to the extent that they
do not conflict with § 1334 of the Affordable Care Act as implemented through regulations at
45 C.F.R. part 800, prevent the application of a provision of part A of title XXVII of the
Public Health Service Act, prevent the application of a provision of title I of the Affordable
Care Act, or conflict with the provisions of this contract. For purposes of this section,
regulations and other guidance established by a State Exchange are considered a State law or
regulation, without regard to whether the Exchange is an agency or instrumentality of the
State’s government.
(d) Subject to 45 C.F.R. §§ 800.114 through 800.116, the Contracting Officer may determine
whether Federal laws, regulations, or guidance under paragraph (a) of this section, a standard
described under paragraph (b) of this section or a State law, regulation, or guidance under
paragraph (c) of this section conflicts with § 1334 of the Affordable Care Act or with the
provisions of this contract. OPM shall make such determinations apply prospectively only,
except in rare and extraordinary circumstances. The Contracting Officer shall presume that
no conflicts exist.
(e) Any dispute between the Issuer and OPM arising under paragraph (d), including a dispute as
to the retroactive application of an OPM determination, shall be resolved in accordance with
Section 2.6. Pending the resolution of any such dispute, the Issuer need only comply with its
reasonable good faith interpretation of the applicable law, to the extent that:
(1) The parties are in disagreement as to the existence of a conflict;
(2) The dispute involves subject matter that is material; and
(3) Its interpretation is not otherwise clearly contrary to the law.
SECTION 1.7.
NOTICE
(a) Where the contract requires that notice be given to the other party, such notice must be given
in writing to the address shown on this contract’s signature page.
(b) To notify OPM, the Issuer must write to the Contracting Officer, unless otherwise specified.

I-4

MSPP-2014

Case 1:17-cv-01155-LKG Document 23-4 Filed 05/20/20 Page 12 of 71

(c) The Issuer must notify the Contracting Officer immediately upon a change in the name or
address of the person authorized to execute or modify the contract on its behalf.
(d) Written notices required under this contract must be sent in a manner in which receipt of the
notice is confirmed by a common carrier.
SECTION 1.8.
NOVATION AGREEMENT
(a) A novation agreement, similar to that found in 48 C.F.R. § 1642.1204, must be submitted for
approval to OPM when the Issuer’s assets or the entire portion of the assets pertinent to the
performance of this contract, as determined by the Contracting Officer, are transferred.
(b) Failure to submit the properly completed and signed novation agreement in a timely manner
may be cause for compliance actions by OPM in accordance with Section 2.5.
(c) The Contracting Officer may terminate the contract if it is determined not to be in the
Government’s interest to recognize a successor in interest to the contract. The effective date
must be decided by the Contracting Officer after considering the best interests of MSP
Enrollees. The Contracting Officer shall not unreasonably withhold acceptance of the
novation agreement and recognition of a successor in interest to the contract.
SECTION 1.9.
AGREEMENT TO RECOGNIZE ISSUER’S CHANGE OF NAME
An agreement to recognize the Issuer’s change of name, similar to the agreement found in 48
C.F.R. § 1642.1205, must be submitted on a timely basis for approval to OPM when the Issuer
changes its name and the Government's and Issuer's rights and obligations remain unaffected.
OPM’s approval of a change of name shall not be unreasonably withheld.
SECTION 1.10.
MANAGEMENT AGREEMENT
(a) When it is in the best interest of Enrollees to continue a contract for an interim period after
the Issuer discontinues its operations and has entered into a Purchase and Sale Agreement (or
other descriptive term), but before a successor in interest has been recognized by OPM, the
Issuer may submit for OPM approval a management agreement that enables it to continue a
contract through an agreement with a third party to administer the day-to-day performance of
the contract.
(b) Examples of situations in which a management agreement may be accepted by OPM are:
(1) When a transfer of assets does not meet the criteria for a novation;
(2) While a request for a novation is pending;
(3) While awaiting a decision on a request for a novation;
(4) As an interim measure, when the timing of a transfer of assets or the timing of an
Issuer’s withdrawal make administration of the contract inconvenient; and
(5) When it is not in the interests of the Government to either recognize a successor in
interest or to immediately terminate the existing MSPP contract.
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SECTION 1.11.
KEY PERSONNEL
(a) The Issuer’s key personnel are those persons within the categories of individuals identified in
Appendix C.
(b) The Issuer-supplied personnel are employees of the Issuer and under the administrative
control and supervision of the Issuer. The Issuer, through its personnel, must perform the
tasks prescribed in this contract. The Issuer must select, supervise, and exercise control and
direction over its employees and over its Subcontractors under this contract. The Issuer is
accountable to the Government for the action of its personnel.
SECTION 1.12.
COMPLIANCE WITH OPM GUIDANCE
(a) “Program guidance” shall mean any formal or informal guidance, policies, practices,
regulations, FAQs, interpretations, or requirements imposed by OPM on one or more MSP
issuers or one or more MSPs. Program guidance does not include determinations upon
external review.
(b) OPM shall issue program guidance, as defined in paragraph (a) above, only in writing to the
Issuer and consistent with paragraphs (c) through (f) below. OPM shall issue a change in
program guidance only in writing to the MSP Issuer and, except as set forth in paragraph (c)
through (f) below, effective no earlier than the first calendar day of any Contract Year
following the year in which the change is issued.
(c) OPM may issue program guidance up to June 1, 2014, to be effective within a reasonable
period after issuance. In issuing such guidance, OPM shall be guided, to the greatest extent
possible, by the principles that such guidance:
(1) Not cause a material increase to the Issuer’s cost of, burden in, or time required to
perform under this contract;
(2) Not have an impact on the Issuer or on any State-level MSP issuer, if applicable, that is
materially different than the impact of comparable guidance, if any, on QHP issuers;
(3) Place the least possible burden on the Issuer and on any State-level MSP issuer, if
applicable; and
(4) Allow maximum flexibility to the Issuer and to any State-level MSP issuer in terms of
implementation and time frame.
(d) The parties shall negotiate in good faith to ensure that the principles in paragraph (c) are met.
(e) On and after June 1, 2014, OPM may issue program guidance, or a change in program
guidance, with reasonable notice, where such guidance does not materially add to the cost of,
burden in, or time required to perform any of the work under this contract, or where the
requirements under the guidance apply in the same manner and timeframe, with the same
content, and in the same form and format as comparable requirements apply to QHPs;
otherwise, any program guidance , or change in program guidance, shall be issued to the
Issuer no later than 180 calendar days prior to the start of the next Contract Year, to be
effective no earlier than the first calendar day of the Contract Year following the end of this
180-calendar-day period. To the greatest extent possible, any OPM program guidance or
change in program guidance will provide neither a competitive advantage nor a competitive
disadvantage to MSPs relative to QHPs.
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(f) If any OPM program guidance or change in program guidance causes a material increase to
the cost of, burden in, or time required to perform any of the work under this contract and
contains requirements that do not apply identically to QHPs, such program guidance or
change in program guidance is deemed to be a contract change under Section 1.13.
SECTION 1.13.
CONTRACT CHANGES
(a) The Contracting Officer may make changes within the general scope of this contract by
written order to the Issuer no less than 180 calendar days prior to the first calendar day of the
next Contract Year. The Contracting Officer may make such changes with less than 180
calendar days’ prior notice where the changes do not cause a material increase to the Issuer’s
cost of, burden in, or time required to perform any of the work under this contract.
(b) Any change requiring 180 calendar days prior notice shall be effective no earlier than the
first calendar day of the Contract Year following the end of the 180-calendar-day notice
period. Any change not requiring 180 calendar days prior notice shall be effective within a
reasonable time after notice, as determined by the Contracting Officer in consultation with
the Issuer.
(c) If any such change causes a material increase to the cost of, burden in, or the time required
for the performance of any part of the performance of this contract, the Contracting Officer
must make an equitable adjustment and must agree to modify the contract accordingly.
SECTION 1.14.
NON-DISCRIMINATION
The Issuer and State-level MSP issuers must comply with applicable Federal and State nondiscrimination standards. For example, the Issuer and State-level MSP issuer must not, with
respect to its MSPs, discriminate against individuals or groups on the basis of race, color,
national origin, disability, age, sex (including pregnancy and gender identity), sexual orientation,
expected length of life, present or predicted disability, degree of medical dependency, quality of
life, or other health conditions, to the extent prohibited under 45 C.F.R. §§ 156.125, 156.200(e),
and 800.101(i).
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PART II. PERFORMANCE AND COMPLIANCE
SECTION 2.1.
PLAN PERFORMANCE
(a) Compliance with Exchange Rules
(1) The Issuer must assess its compliance with Federal and State Exchange standards, and
report annually and upon request to OPM each of the following for each Exchange on
which the Issuer offers an MSP:
(i) Each standard established for QHPs with which the Issuer complies for each
MSP; and
(ii) Each standard established for QHPs with which the Issuer does not comply for
any MSP offering.
(2) For each standard described in paragraph (1)(ii), the Issuer must report the reason or
reasons for noncompliance, including, if applicable, a finding by the Contracting
Officer under Section 1.6 that the standard conflicts with § 1334 or its implementing
regulations or guidance, prevents the application of a provision of part A of title XXVII
of the Public Health Service Act, prevents the application of a provision of title I of the
Affordable Care Act, or conflicts with the provisions of this contract.
(b) Detection of Fraud and Abuse
(1) The Issuer must conduct a program to assess its vulnerability to fraud and abuse and
must operate a system designed to detect and eliminate fraud and abuse by Issuer
employees, State-level MSP issuers, Subcontractors, Large Providers, providers and
MSP Enrollees. The program must specify provisions in place for cost avoidance as
well as fraud detection, along with criteria for follow-up actions.
(2) The Issuer must submit to OPM an annual analysis of the costs and benefits of its fraud
and abuse program. The Issuer must submit reports to OPM annually and upon request,
in a format and by a date as instructed by the Contracting Officer. Such reports must
display both disaggregated information pertaining to each individual State in which the
Issuer or an affiliated State-level MSP issuer offers coverage through the MSPP, and
consolidated information for all States in which coverage is offered through the MSPP.
Such reports must include the following:
(i) Cases opened;
(ii) Dollars identified as lost and recovered on active cases;
(iii) Actual savings and prevented loss on active cases;
(iv) Active cases referred to law enforcement (other than the OPM Office of the
Inspector General (OIG));
(v) Active cases referred to OIG;
(vi) Active cases resolved administratively;
(vii) Percentage of active cases where the MSP is the only or primary line of business
affected;
(viii) Number of MSP providers who are on prepayment review;
(ix) Number of arrests and criminal convictions resulting from active cases; and
(x) Compliance with Industry Standards for Fraud and Abuse (Appendix D).
(3) The Issuer must demonstrate that a statistically valid sampling technique is routinely
used prior to or after processing to randomly sample MSP claims against MSP fraud
and abuse detection standards.
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(c) Clinical Care Measures.
The Issuer must measure and/or collect claims data on the clinical quality of the health care
services it provides to its Enrollees as requested by OPM. Measurement and data collection
efforts may include performance measurement systems such as Healthcare Effectiveness
Data and Information Set (HEDIS), or similar measures developed by accrediting
organizations such as the National Committee for Quality Assurance (NCQA), the Joint
Commission, or URAC.
(d) Patient Safety.
The Issuer must monitor patient safety improvement programs in use within the Issuer’s
networks, including those in use pursuant to § 1311(h) of the Affordable Care Act and its
implementing regulations or guidance. At a minimum, the Issuer must:
(1) Report annually and upon request to OPM on its current patient safety initiatives;
(2) Report annually and upon request to OPM on how it will strengthen its patient safety
program for the future;
(3) Provide its Enrollees with consumer information and education regarding patient safety;
and
(4) Work with its providers, independent accrediting organizations, and others to
implement and expand patient safety improvement programs.
(e) Consumer Assessments of Healthcare Providers and Systems (CAHPS)
In addition to any other means that the Issuer may develop of surveying MSP Enrollees, the
Issuer must annually participate in the HEDIS Consumer Assessments of Healthcare
Providers and Systems (CAHPS) to provide Enrollees with feedback on Enrollee experience
with MSPs. The Issuer must take into account the published results of the survey, or other
results as directed by OPM, in identifying areas for improvement as part of the Issuer’s
contract quality assurance program.
(f) Contract Quality Assurance
(1) The Issuer must develop and maintain a contract quality assurance program specifying
procedures for ensuring contract quality.
(2) The Issuer must demonstrate that a statistically valid sampling technique is routinely
used prior to or after processing to randomly sample MSP claims against MSPP
contract quality assurance standards.
(3) The Issuer must meet the following standards and submit an annual report to OPM on
the following standards by July 1 of the year following the effective date of this
contract. The report must include a detailed explanation of any failure to meet a
standard. The period covered by the reports must be the calendar year beginning on the
effective date of the contract.
(i) Claims Processing Accuracy
(A) The Issuer must report the number of MSP medical claims processed
accurately, the total number of MSP medical claims processed, and the
resulting percentage.
(B) The Issuer must process no less than 95 percent of MSP medical claims
accurately.
(ii) Processing ID cards on new enrollment and change of plan
(A) The Issuer must report the number of ID cards issued to MSP Enrollees within
15 calendar days after the effective date of coverage, the total number of ID
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cards issued to Enrollees, and the total number of enrollments received from
the Exchange.
(B) The Issuer must issue no less than 99 percent of the ID cards and enrollment
information packages to MSP Enrollees within 15 calendar days after the
effective date of coverage.
(iii) Enrollee Inquiries
(A) The Issuer must report the number of MSP Enrollees’ written inquiries
(including internet inquiries) responded to within 15 calendar days, the total
number of MSP Enrollees’ written inquiries received, and the resulting
percentage.
(B) The Issuer must respond to no less than 90 percent of written inquiries within
15 calendar days.
(iv) Call Answer Timeliness
(A) The Issuer must report the number of calls answered by a live voice within 30
seconds during operating hours, the total number of calls received during
operating hours, and the average time that elapsed before a call was connected
to a customer service representative.
(B) The average time that elapses before an Issuer connects an Enrollee's
telephone call to its customer service representative must be no more than 30
seconds.
(v) Telephone Blockage Rate
(A) The Issuer must report the number of callers that receive a busy signal when
calling the Issuer, the total number of calls received, and the resulting
percentage.
(B) The percentage of busy signals received may be no more than 5 percent.
(vi) Telephone Abandon Rate
(A) The Issuer must report the number of calls attempted that are not completed,
the total number of calls attempted, and the resulting percentage.
(B) The percentage of calls abandoned must be no more than 5 percent.
(vii) Initial Call Resolution
(A) The Issuer must report the number of calls with issues resolved during the
initial call, the total number of calls received, and the resulting percentage.
(B) The Issuer must resolve the caller’s issues during the initial call no less than
60 percent of the time.
(g) The Issuer must demonstrate that it pursues claims for coordination of benefits (COB)
consistent with the manner in which it pursues COB for its QHPs.
(h) The Contracting Officer may address a deficiency in the Issuer's plan performance in
accordance with Section 2.5.
SECTION 2.2.
ADVANCE NOTICE OF SIGNIFICANT ACTION
(a) The Issuer must notify the Contracting Officer of a Significant Action at least 60 calendar
days prior to the implementation of the Action by it or any State-level MSP issuer, if
applicable, or as soon as practicable.
(b) As it pertains to this section, a “Significant Action” is any anticipated or planned action that
might reasonably be expected to have a material effect upon the ability to meet obligations
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under this contract, have a material effect upon the delivery of insurance coverage to MSP
Enrollees, or significantly changes the organization from the manner in which it was
presented in the MSPP application. A “Change” means a material difference in the event,
arrangement, structure, or practice as it existed as of the effective date of this contract:
(c) Significant Actions include, but are not limited to, any of the following anticipated Changes:
(1) Management and Organizational Structure –
(i) Change in contractual arrangements or agreements between the Issuer and Statelevel MSP issuers, or among the group of issuers;
(ii) Change in the Issuer’s articles of incorporation, bylaws, or other charter;
(iii) Reorganization, merger, change in ownership, sponsorship, or managerial control
of the Issuer;
(iv) Change to or from nonprofit status;
(v) Change to nationally licensed service mark or to an Issuer’s or State-level MSP
issuer’s right to use nationally licensed service mark;
(vi) Change in the membership of the Group of Issuers;
(vii) Change in Large Providers;
(viii) Change in underwriting entity or reinsurer, if applicable;
(ix) Change in Key Personnel, as defined in Section 1.11(a).
(2) Financial –
(i) Bankruptcy;
(ii) Transfer of assets necessary to the performance of this contract;
(iii) Change in financing or funding arrangements;
(iv) Change in fiduciary responsibilities;
(v) Change in State guarantee fund participation;
(vi) Change in insolvency protection;
(vii) Disposal of major assets.
(3) Provider Contracts & Provider Network –
(i) Planned changes in provider contracts or networks that could affect compliance
with Section 2.14;
(ii) Change in Pharmacy Benefit Manager;
(iii) Major change to provider contracts, reimbursement rates, or reimbursement
method that may impact provider participation;
(4) Oversight, Control and Consolidation of Functions –
(i) Change in oversight and/or control of State-level MSP issuers;
(ii) Change in roles and/or responsibilities among the group of issuers;
(iii) Change in roles and/or responsibilities between the Issuer and State-level MSP
issuers;
(iv) Implementation of a monitoring plan or corrective action plan by the Issuer for a
State-level MSP issuer;
(5) Benefits – Change in benefit interpretation;
(6) Enrollment – Change in enrollment or termination policy or procedures;
(7) Accreditation – Change in expected timetable for achieving accreditation;
(8) Claims – Change to claims system, procedures, staffing, or location of claims
processing; and
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(9) IT Systems, Security, Confidentiality – Change in IT system that may impact customer
service, enrollment, premium collection, claims processing, claims payment, or system
security.
(d) Upon notice of a Significant Action, OPM may evaluate the potential impact on the MSPP
and may, in consultation with the Issuer, institute a reasonable and proportionate action to
protect the interest of Enrollees.
SECTION 2.3.
NOTICE OF SIGNIFICANT EVENT
(a) The Issuer must notify the Contracting Officer of any Significant Event within five (5)
Working Days after the Issuer becomes aware of it. As pertains to this section, a Significant
Event is any occurrence that may reasonably be expected to have a material effect upon the
Issuer’s ability to meet its obligations under this contract, have a material effect upon the
delivery of insurance coverage to MSP Enrollees, or significantly changes the organization
from the manner in which it was presented in the MSPP application.
(b) Significant Events include, but are not limited to, the following:
(1) Notice of debarment, suspension, or loss of eligibility to participate in Federal
Government contracting for any reason, including to members of the board of directors,
any key personnel, major stockholders, affiliated companies, subsidiaries, and
Subcontractors.
(2) Legal actions or investigations, including involving a provider to the extent that such
legal action or investigation creates a significant disruption of care for MSP Enrollees;
(3) Notice of sanctions or penalties imposed by a State Insurance Commissioner or other
licensing authority, so long as it meets the definition of “Significant Event,” above;
(4) Loss or downgrade of accreditation to the Issuer, a State-level MSP issuer, a Large
Provider, or a previously accredited Subcontractor;
(5) The withdrawal of, or notice of intent to withdraw, the Issuer's or State-level issuer's
State licensure or any other status under Federal or State law;
(6) Changes to Issuer’s provider contracts or networks that could materially affect
compliance with Section 2.14;
(7) Systemic safety event involving harm or potential harm to Enrollees;
(8) Downward adjustment in financial rating;
(9) Imposition of, or notice of intent to impose, a receivership, conservatorship, or special
regulatory monitoring;
(10) Loss of 15% or more of overall enrollment;
(11) Default on a loan or other financial obligation;
(12) Any actual or potential labor dispute that materially delays or threatens to delay timely
performance or substantially impairs the functioning of facilities used in the
performance of the contract;
(13) Fraud, embezzlement, or misappropriation of funds;
(14) Any written exceptions, reservations or qualifications expressed by the independent
accounting firm(s) (which ascribes to the standards of the American Institute of
Certified Public Accountants) contracted with by the Issuer and/or State-level MSP
issuers to provide an opinion on their annual financial statements;
(15) Material IT system failure or compromise, including phone system and/or website
unavailability not due to scheduled maintenance.
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(16) Notification to Issuer, State-level MSP issuer, Large Provider, or Subcontractor of State
or Federal enforcement action as the result of noncompliance with HIPAA or the
Affordable Care Act.
(c) Upon notice of a Significant Event, OPM may evaluate its impact on the MSPP and may, in
consultation with the Issuer, institute a reasonable and proportionate action to protect the
interest of Enrollees.
SECTION 2.4.
CONTRACT PERFORMANCE
(a) The Issuer must perform their obligations under this contract in accordance with the
requirements of § 1334 of the Affordable Care Act, regulations at 45 C.F.R. part 800, MSPP
guidance issued by OPM under Section 1.12, and the terms of this contract. They must
continue to meet such requirements while under an MSPP contract with OPM.
(b) In addition to the requirements described in paragraph (a), the Issuer and each State-level
MSP issuer, as applicable, must:
(1) Maintain sufficient financial resources, facilities, staff and other necessary resources to
meet obligations under this contract;
(2) Keep such reasonable financial and statistical records, and furnish to OPM such
reasonable financial and statistical reports with respect to the MSPP, as may be
requested by OPM;
(3) Permit representatives of OPM, consistent with the terms and conditions of Section 2.7,
below, and of the U.S. Government Accountability Office to audit and examine records
and accounts that pertain to the MSPP;
(4) Perform the MSPP contract in accordance with prudent business practices, as described
in paragraph (c); and
(5) Not perform the MSPP contract in accordance with poor business practices, as
described in paragraph (d).
(c) For purposes of paragraph (b)(4), prudent business practices include, but are not limited to,
the following:
(1) Timely compliance with OPM guidance issued under Section 1.12;
(2) Legal and ethical business and health care practices;
(3) Compliance with the terms of the MSPP contract and applicable regulations and
statutes;
(4) Timely and accurate adjudication of claims or rendering of medical services;
(5) Operating a system for accounting in accordance with generally accepted accounting
principles (GAAP) or statutory accounting principles (SAP), consistent with the
applicable Federal or State law;
(6) Maintaining accurate accounting reports of costs incurred in the administration of the
MSPP contract;
(7) Applying plan performance standards for assuring contract quality as outlined at
Section 2.1(f); and
(8) Establishing and maintaining a system of internal controls that provides reasonable
assurance that:
(i) The provision and payments of benefits and other expenses comply with statutory,
regulatory, and contractual requirements;
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(ii)

Funds, property, and other assets used in the performance of this contract are
safeguarded against waste, loss, unauthorized use, or misappropriation; and
(iii) Data are accurately and fairly disclosed in all reports required by this contract.
(d) For purposes of paragraph (b)(5) poor business practices include, but are not limited to, the
following:
(1) Using fraudulent or unethical business or health care practices or otherwise displaying a
lack of business integrity or honesty;
(2) Knowingly providing false or misleading information in the rate setting process;
(3) Failing to comply with guidance issued by OPM under Section 1.12;
(4) Having an accounting system that fails to follow GAAP or SAP standards, inconsistent
with Federal law or the law of the State in which the MSP is offered;
(5) Failing to ensure that claims are adjudicated properly, accurately, and consistent with
standards of good claims-handling practice; and
(6) Entering into contracts or employment agreements with providers, provider groups, or
health care workers that include provisions or financial incentives that directly or
indirectly create an inducement to limit or restrict communication about medically
necessary services to any individual covered under the MSP. Financial incentives are
defined as bonuses, withholds, commissions, profit sharing or other similar adjustments
to basic compensation (e.g., service fee, capitation, salary) that have the effect of
limiting or reducing communication about appropriate medically necessary services.
SECTION 2.5.
COMPLIANCE ACTIONS
(a) OPM may impose a compliance action against the Issuer at any time during the contract term
if it reasonably determines that the Issuer or a State-level MSP issuer, as applicable, is not in
compliance with applicable law, regulations, guidance, or the terms of this contract. The
following constitute cause for OPM to impose a compliance action described in paragraph
(b) against the Issuer:
(1) Failure by the Issuer or a State-level MSP issuer, as applicable, to meet the
requirements described in Section 2.4;
(2) The Issuer’s sustained failure to perform the MSPP contract in accordance with prudent
business practices, as described in Section 2.4; or
(3) A pattern of poor conduct or evidence of poor business practices such as those
described in Section 2.4;
(4) Such other violations of law, regulation, guidance, or the terms of this contract.
(b) Compliance actions may include, but are not limited to:
(1) Establishment of a corrective action plan that must be implemented by the Issuer;
(2) Suspension of marketing;
(3) Imposition of monetary penalties;
(4) Elimination of a service area;
(5) Decertification of the Issuer or a State-level MSP issuer, as applicable, to offer the MSP
on one or more Exchanges;
(6) Nonrenewal of the MSPP contract;
(7) Termination of the MSPP contract; or
(8) Other action, proportionate to the cause under paragraph (a) of this section that gives
rise to a compliance action, as determined by the Contracting Officer.
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(c) OPM must notify the Issuer in writing 30 calendar days in advance of a compliance action
under this section.
(1) Such notice must indicate the specific compliance action undertaken and the reason for
the compliance action.
(2) For compliance actions listed in paragraphs (b)(5) through (b)(7), such notice must
include a statement that the Issuer is entitled to request a reconsideration of OPM’s
determination to impose a compliance action under 45 C.F.R. § 800.405.
(d) The Issuer may request that OPM reconsider a determination to impose one of the following
compliance actions:
(1) Decertification of the Issuer or State-level MSP issuer to offer the MSP on one or more
Exchanges;
(2) Nonrenewal of the MSPP contract; and
(3) Termination of the MSPP contract.
(e) When the Issuer has a right to request reconsideration as specified in paragraph (d), it may
request a hearing in which OPM must reconsider its determination to impose a compliance
action.
(1) A request under this section must be in writing and contain:
(i) Contact information, including the name, telephone number, email address, and
mailing address of the person or persons whom OPM may contact regarding a
request for a hearing with respect to the reconsideration; and
(ii) A detailed statement of the reasons that the Issuer disagrees with OPM’s
imposition of the compliance action, which may include any additional
information that may assist OPM in rendering a final decision under this section.
(2) The Contracting Officer must receive the request within 15 calendar days after the date
of the Issuer’s receipt of the notice of compliance action. The Issuer may request that
OPM’s reconsideration allow a representative of the Issuer to appear personally before
OPM.
(3) OPM may obtain additional information relevant to the request from any source as it
may, in its judgment, deem necessary. OPM must provide the Issuer with a copy of any
additional information it obtains and provide an opportunity for the Issuer to respond
(including by submission of additional information or explanation).
(4) OPM’s reconsideration and hearing, if requested, may be conducted by the Director or a
representative designated by the Director who, in either case, must be a person who did
not participate in the initial decision that is the subject of the request for review.
(f) OPM must notify the Issuer, in writing within 30 calendar days of receiving the
request, of OPM’s final decision on the Issuer’s request for reconsideration and the
specific reasons for that final decision. OPM’s written decision shall constitute final
agency action that is subject to review under the Administrative Procedure Act (APA)
in the appropriate U.S. district court. Such review is limited to the record that was
before OPM when it made its decision. In connection with compliance actions that
are subject to the Issuer’s right to seek reconsideration pursuant to paragraph (d), the
Issuer’s right to seek reconsideration and subsequent APA review shall be the
exclusive remedies, unless a court were to determine that the Contract Disputes Act
of 1978, as amended (41 U.S.C. §§ 7101-09) applies, in which case the Issuer may
pursue the remedies in Section 2.6. Notwithstanding Section 2.6(j) or any other
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section of this contract, a compliance action described in paragraph (d) shall take
effect immediately upon notice under this paragraph.
(g) Any disputes regarding, or challenges to, any OPM compliance actions that are not
subject to the Issuer’s right to seek reconsideration pursuant to paragraph (d) shall be
resolved in accordance with Section 2.6.
SECTION 2.6.
DISPUTES
(a) Except as provided in this or another section of this contract, the parties intend that the
Contract Disputes Act of 1978, as amended (41 U.S.C. §§7101-09) (CDA), shall govern
disputes under this contract, to the extent the Act is applicable.
(b) Except as provided in the CDA or in another section of this contract, all disputes arising
under or pertaining to this contract shall be resolved under this section. With respect to any
disputes arising out of OPM compliance actions under Section 2.5, the remedies in this
section shall be in addition to, and not in lieu of, the remedies in Section 2.5(f).
(c) Claim, as used in this section, means a written demand or written assertion by one of the
contracting parties seeking, as a matter of right, the adjustment or interpretation of contract
terms or other relief arising under or pertaining to this contract.
(d) A claim by the Issuer shall be made in writing and, unless otherwise stated in this contract,
submitted within 6 years after accrual of the claim to the Contracting Officer for a written
decision. A claim by the Government against the Issuer shall likewise be brought within 6
years after accrual of the claim and shall be subject to a written decision by the Contracting
Officer.
(e) For Issuer claims, the Contracting Officer must, if requested in writing by the Issuer, render a
decision within 60 calendar days of the request. If the Contracting Officer fails to issue a
written decision within 60 calendar days of the request, the claim shall be deemed to be
denied.
(f) The Contracting Officer's decision shall be final unless the Issuer appeals or files a suit as
provided in the CDA, or the Issuer pursues any other remedies as described in this section.
(g) In the event that a court or arbitrator determines that the CDA does not apply to, or that the
court or arbitrator does not have jurisdiction over the dispute, or the parties agree in writing
that the CDA does not apply to the dispute, then:
(1) The Contracting Officer’s written decision, or deemed denial under paragraph (e), shall
constitute final agency action under the Administrative Procedure act (APA); and
(2) The Issuer may challenge the Contracting Officer’s written decision or deemed denial
by:
(i) Filing suit under the APA on a record created in the appropriate U.S. district
court;
(ii) Filing an action founded on contract against OPM in the appropriate U.S. district
court or the U.S. Court of Federal Claims; or
(iii) Pursuing any other judicial or administrative remedies available to the Issuer.
(h) If the claim by the Issuer is submitted to the Contracting Officer or a claim by the
Government is presented to the Issuer, the parties, by mutual consent, may agree to use
alternative dispute resolution (ADR). If the Issuer refuses an offer for ADR, the Issuer shall
inform the Contracting Officer, in writing, of the Issuer's specific reasons for rejecting the
offer.
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(i) If the dispute is decided in the Issuer’s favor through an action in Federal court under the
CDA, through an appeal of a Contracting Officer's decision to a Board of Contract Appeal
under the CDA, the Government shall pay interest, in the manner set forth in FAR 52.2331(h), in connection with successful Issuer’s claims for money due.
(j) The Issuer shall proceed diligently with performance of this contract, pending final resolution
of any request for relief, claim, appeal, or action arising under the contract, and comply with
any decision of the Contracting Officer that is not the subject of further review or appeal.
SECTION 2.7.
MSPP INSPECTION
(a) The Contracting Officer, or an authorized representative of the Contracting Officer, may
inspect or evaluate the work performed or being performed under the contract, and the
premises where the work is being performed, at a reasonable time and in a manner that shall
not unreasonably delay the work. Such inspection or evaluation shall not occur more than
once per Contract Year, except in special circumstances.
(b) The Issuer and each State-level MSP issuer, if applicable, must maintain, and the Contracting
Officer, or an authorized representative of the Contracting Officer, must have the right, no
more than once per Contract Year, except in special circumstances, to examine and audit, all
books and records pertaining to this contract, including audit, financial, and other
information, for purposes of compliance with the terms of this contract. The Issuer must
provide such books and records in the form and manner and within the timeframes
reasonably specified by the Contracting Officer. Notwithstanding any other term of this
contract to the contrary, any such examination or audit shall be strictly limited to the question
of whether the Issuer, or any State-level MSP issuer, if applicable, has complied with the
terms of this contract.
(1) The Issuer must make available at its office those books and records for examination
and audit, solely for performance under this contract, for the record retention period
specified in Section 7.12, Records Retention.
(2) This section is applicable to, and must be included in, the Issuer's agreements with
State-level issuers, Large Providers, and Subcontractors involved in the performance of
this contract. Such agreements must substitute the term appropriate for the applicable
entity for the term “Issuer.”
(c) If the Contracting Officer, or an authorized representative of the Contracting Officer,
performs inspection, audit, or evaluation on the premises of the Issuer, State-level issuers,
Large Providers, or Subcontractors, the Issuer must furnish or require the entity to furnish all
reasonable facilities for the safe and convenient performance of these duties.
(d) The Issuer shall allow the Contracting Officer, or an authorized representative of the
Contracting Officer, access to its information systems for purposes of the Contracting
Officer’s determination that the Issuer is storing, processing, and transferring MSPP data in a
secure manner. The Issuer shall allow the Contracting Officer access not only to information
systems that directly process Federal data for contract purposes, but also all other information
systems in the same computing environment that, if breached, would pose a threat to MSPP
data.
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SECTION 2.8.
TRANSITIONAL CARE
(a) The Issuer must provide transitional care to an Enrollee who is undergoing treatment for a
chronic or disabling condition or who is in the second or third trimester of pregnancy for up
to 90 calendar days or through the postpartum period, whichever is later, if any of the
following occur:
(1) The Issuer terminates all or part of its MSPP contract, or has its MSPP contract
terminated by OPM;
(2) The Issuer terminates the provider contract for the Enrollee’s primary or specialty care
provider for reasons other than cause; or
(3) The Enrollee’s primary or specialty care provider terminates the contract with the
Issuer, except in anticipation of the Issuer terminating the provider’s contract for cause.
(b) The Issuer must notify an Enrollee described under paragraph (a) of this section of his or her
right to receive transitional care. The 90-calendar-day period described at paragraph (a) of
this section shall begin after the Enrollee has received such notice.
(c) The Issuer must ensure the following:
(1) If it terminates a part of its MSPP contract or a specialty provider contract other than for
cause, it allows Enrollees who are undergoing treatment for a chronic or disabling
condition or who are in the second or third trimester of pregnancy to continue treatment
under the specialty provider for up to 90 calendar days, or through their postpartum
period, whichever is later, under the same terms and conditions that existed at the
beginning of the transitional care period; and
(2) If it enrolls a new Enrollee who voluntarily changed plans because the Enrollee’s
former plan was no longer available in the Exchange, it provides transitional care for
the Enrollee if he or she is undergoing treatment for a chronic or disabling condition or
is in the second or third trimester of pregnancy for up to 90 calendar days, or through
the postpartum period, whichever is later, under the same terms and conditions the
Enrollee had under the prior plan.
(d) In addition, the Issuer must
(1) Pay for or provide the transitional care required under this section at no additional cost
to Enrollees;
(2) Pay for the specialty provider to promptly transfer all medical records to the designated
new provider during or upon completion of the transition period, as authorized by the
patient; and,
(3) Require the specialty provider to give all necessary information to the Issuer for quality
assurance purposes.
(e) Any provision of this section shall be superseded by an applicable Exchange rule to the
extent that such Exchange rule provides a greater consumer protection than set forth in the
respective provision of this section, based on the Contracting Officer’s determination.
SECTION 2.9.
STANDARDS AND REQUIREMENTS FOR PHARMACY BENEFITS
(a) The Issuer must provide prescription drug benefits as generally described under 45 C.F.R. §
156.122, and as specifically described in Error! Reference source not found. to this
contract.
II-11

MSPP-2014

Case 1:17-cv-01155-LKG Document 23-4 Filed 05/20/20 Page 26 of 71

(b) The Issuer must provide to OPM and HHS the prescription drug information required by 45
C.F.R. § 156.295.
(c) The Issuer is responsible for compliance with the content of this section, without regard to
whether the Issuer manages pharmacy benefits in-house or contracts with a third-party PBM.
(d) The issuer shall apply PBM contracted rates to MSP for brand and generic drugs, dispensing
fees including compounds, vaccines, and administrative fees. It shall apply all other
contracted fees at rates equivalent to or lesser than it applies for similar goods and services
for QHPs using the same pharmacy network(s).
SECTION 2.10.
TREATMENT OF PATIENT CENTERED MEDICAL HOMES AND ACCOUNTABLE
CARE ORGANIZATIONS
The Issuer may provide coverage through a patient centered medical home or accountable care
organization, as long as the MSP meets all the requirements that are otherwise applicable and the
services offered by the patient centered medical home or accountable care organization are
coordinated with the Issuer.
SECTION 2.11.
ACCREDITATION
(a) The Issuer must be or become accredited by an accrediting entity recognized by HHS in
regulation or guidance on the basis of local performance of its MSPs in the categories
specified in 45 C.F.R. § 156.275(a)(1). The Issuer must maintain this accreditation as long as
the Issuer offers MSPs.
(b) If the Issuer is not currently accredited, it must meet the following additional requirements:
(1) The Issuer must become accredited within four years after the Issuer first entered into
an MSPP contract.
(2) The Issuer must demonstrate to OPM that it requires the following credential checks of
all of its providers, both during the initial hiring or provider contracting process and
during periodic re-credentialing, or that such credential checks are completed by a third
party, such as a hospital:
(i) Verification of professional school graduation records, professional degree, or
other training applicable to the scope of the practice offered;
(ii) Verification of professional licensure, if applicable;
(iii) Verification of applicable clinical training, such as internship, residency, or
fellowship;
(iv) Verification of specialty board eligibility or certification, if applicable;
(v) Routine check with local professional societies or boards;
(vi) Routine check of the HHS list of debarred providers; and
(vii) Routine check of the National Practitioner Data Bank.
(c) By signing this contract, the Issuer authorizes the Issuer’s accrediting entity to release to
OPM, Exchanges, and to HHS a copy of its most recent accreditation survey(s), with any
survey-related information that OPM or HHS may require, such as corrective action plans
and summaries of findings.
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SECTION 2.12.
INTERNAL CLAIMS AND APPEALS
(a) The Issuer must comply with the internal claims and appeals processes applicable to group
health plans and health insurance issuers under 45 C.F.R. § 147.136(b).
(b) The Issuer must comply with the internal claims and appeals processes applicable to MSP
Issuers under 45 C.F.R. § 800.502.
(1) The Issuer must provide written notice to an Enrollee of its determination on a claim
according to the timeframes and notification rules under 45 C.F.R. § 147.136(b) and (e),
including the timeframes for urgent claims.
(2) If the Issuer denies a claim (or a portion of the claim), the Enrollee or the Enrollee’s
authorized representative may appeal the adverse benefit determination to the MSP
issuer in accordance with 45 C.F.R. § 147.136(b).
SECTION 2.13.
EXTERNAL REVIEW
(a) OPM must conduct external review of claims denials using the process established pursuant
to 45 C.F.R. § 800.503. OPM shall establish standards and timeframes for this process
consistent with the standards and timeframes for external review under 45 C.F.R §
147.136(d).
(b) Notices to MSP Enrollees regarding external review under this section must comply with 45
C.F.R. § 147.136(e), and are subject to review and approval by OPM, upon request.
(c) Notwithstanding Section 2.6(j) or any other provision of this contract, the Issuer must pay a
claim or provide a health-related service or supply pursuant to OPM’s final decision or the
final decision of an independent review organization without delay, regardless of whether the
Issuer intends to seek judicial or any other review of the external review decision and unless
or until there is a judicial decision otherwise.
SECTION 2.14.
NETWORK ADEQUACY STANDARDS
(a) The Issuer must ensure that each of its provider and pharmacy networks, as available to all
Enrollees, meets the following standards:
(1) Is sufficient in number and types of providers or pharmacies to ensure that all services
are accessible without unreasonable delay;
(2) Is consistent with the network adequacy provisions of § 2702(c) of the Public Health
Service Act; and
(3) Includes a sufficient number of essential community providers and retail pharmacies
that serve predominately low-income, medically-underserved individuals, in
compliance with 45 C.F.R. § 156.235.
(b) The Issuer must follow OPM guidance for compliance with the standards in paragraph (a).
(c) In the event the Issuer fails to meet the standards in paragraph (a), OPM may require the
Issuer to remedy any failure by imposing a compliance action in accordance with Section 2.5.
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SECTION 2.15.
PROVIDER DIRECTORY
(a) The Issuer must maintain a provider directory and update its online and hardcopy provider
directories in the manner and within the timeframes required by the Exchange in which the
applicable MSP is offered or no less frequently than once per quarter online and annually in
hardcopy.
(b) The Issuer must make current provider directories available to Exchanges for publication
online in accordance with guidance from each Exchange.
(c) The Issuer must provide hard copies of its provider directories to Enrollees and potential
Enrollees upon request.
SECTION 2.16.
GEOGRAPHIC ACCESS TO COVERAGE
(a) The Issuer must ensure that Enrollees have adequate access to coverage while traveling,
attending school, or residing outside of the service area in which the MSP was purchased, but
within a service area where the MSP is offered.
(b) The Issuer must ensure that Enrollees who need highly specialized care have access to such
care, including care provided outside of an MSP service area, such as at a Center of
Excellence.
SECTION 2.17.
SMALL BUSINESS HEALTH OPTIONS PROGRAM PARTICIPATION
(a) If the Issuer is required by 45 C.F.R. § 800.104(c) to offer a plan on a Federally-facilitated
Small Business Health Options Program (FF-SHOP), the Issuer must comply with such
requirement by offering either of the following:
(1) A SHOP QHP certified by the Exchange; or
(2) A SHOP MSP as set forth in Appendix A to this contract.
(b) For a State-based SHOP, or for an FF-SHOP on which the Issuer is not required by 45 C.F.R.
§800.104(c) to offer a plan, the Issuer may phase in SHOP participation.
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PART III. RENEWAL, NONRENEWAL, AND TERMINATION
SECTION 3.1.
CONTRACT RENEWAL
(a) This contract shall be renewed from term to term unless either party submits a notice of
nonrenewal pursuant to Section 3.2, or is terminated pursuant to Section 3.3.
(b) Unless the Issuer submits a notice of nonrenewal under Section 3.2, the Issuer must provide
recertification information as specified in Section 4.2. If the Issuer is certified to offer an
MSP in all 50 States and the District of Columbia, the Issuer must provide timely information
for certification and/or recertification in the number of States required to meet the conditions
of § 1334(e) of the Affordable Care Act.
(c) OPM shall determine whether the Issuer meets the requirements for certification for each
MSP on each Exchange in accordance with Section 4.2.
(d) OPM and the Issuer must negotiate rates and benefits in good faith. OPM must engage in the
negotiation of rates and benefits sufficiently in advance of the date on which the Issuer must
give notice of nonrenewal so that the Issuer will have sufficient time, in the event that
negotiations are unsuccessful, to exercise its right of nonrenewal under Section 3.2.
(e) In the event that OPM and the Issuer fail to agree on rates and benefits for an upcoming
Contract Year for one or more MSPs on one or more Exchanges, this contract shall be
renewed with the rates and benefits for the current Contract Year, unless either party submits
a notice of nonrenewal pursuant to Section 3.2.
(f) Notwithstanding renewal from term to term, Appendix A has no effect beyond the contract
term for which they were first compiled.
SECTION 3.2.
NONRENEWAL OF CONTRACT
(a) This contract shall not be renewed for an additional term if either party submits a notice
pursuant to paragraph (d) of this section.
(b) OPM may decline to renew this contract and submit notice of nonrenewal if:
(1) The Contracting Officer reasonably determines that the Issuer has engaged in conduct
described in Section 2.5(a); or
(2) The Contracting Officer reasonably determines that the Issuer will not be able to
comply with one or more provisions of § 1334 of the Affordable Care Act.
(c) If the parties fail to agree on rates and benefits for an upcoming Contract Year for one or
more MSPs on one or more Exchanges, the Issuer may decline to seek recertification for such
MSP(s) on such Exchange(s) without declining to renew this contract. The Contracting
Officer may determine whether this contract may be renewed for a subsequent Contract Year
notwithstanding decertification of one or more MSPs on one or more Exchanges.
(d) If either OPM or the Issuer declines to renew this contract, the party declining to renew must
provide written notice of nonrenewal to the other party. Such notice must be provided no
later than 120 calendar days prior to the start of the next Contract Year, unless extenuating
circumstances preclude compliance with this date. Under extenuating circumstances, either
party may provide written notice of nonrenewal to the other party as soon as is practicable
prior to the start of the next Contract Year. Extenuating circumstances include, but are not
limited to:
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(1) Failure of either party to negotiate rates or benefits in a timely manner;
(2) Agreement of the parties to extend rate and benefit negotiations beyond 120 calendar
days prior to the start of the next Contract Year; and
(3) Failure of either party to comply with notice requirements under Part I of this contract.
SECTION 3.3.
TERMINATION
This contract shall be terminated during a contract term only if:
(a) In accordance with Section 2.5, OPM reasonably determines that termination is the
appropriate Compliance Action and any reconsideration procedure pursuant to Section 2.5(d)
is exhausted or waived by the Issuer; or
(b) The Issuer ceases operation and has no successor in interest under Section 1.8.
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PART IV. CERTIFICATION
SECTION 4.1.
CERTIFICATION
(a) An MSP offered by the Issuer is certified to be offered on an Exchange as listed in Appendix
A.
(b) The Issuer must offer an MSP on an Exchange for which it is certified, and must not offer an
MSP on an Exchange for which it is not certified.
SECTION 4.2.
RECERTIFICATION
(a) For each plan year, the Issuer must provide updated information on its operations for each
Exchange on which it offers an MSP, pursuant to program guidance issued by OPM under
Section 1.12.
(b) OPM shall analyze the Issuer’s MSP operations in each Exchange and determine whether it
continues to meet Exchange requirements, program guidance, and this contract.
(c) Upon renewal of this contract pursuant to Section 3.1, an MSP offered pursuant to this
contract is recertified to be offered on an Exchange as listed in Appendix A.
SECTION 4.3.
DECERTIFICATION
Upon collection of information under Section 4.2(a), if OPM reasonably determines that the
Issuer no longer meets terms of this contract with respect to its operations of any MSP on any
Exchange, the Issuer shall no longer be certified to offer such MSP on such Exchange.
SECTION 4.4.
SERVICE AREA
(a) Within a State, the Issuer must offer each MSP in one or more service areas under 45 C.F.R.
§ 155.1055.
(b) If a State or an Exchange permits QHP issuers to define service areas, the Issuer must define
its service area or areas, subject to the approval of the Contracting Officer, which approval
shall not be unreasonably withheld.
(c) In a State in which separate, mutually-exclusive service areas have been defined by an
Exchange, the Issuer may offer each MSP in fewer than all service areas in a State, subject to
the approval of the Contracting Officer, which shall not be unreasonably withheld.
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PART V. RATES AND BENEFITS
SECTION 5.1.
BENEFITS PROVIDED
(a) The Issuer must provide a uniform benefits package, including the essential health benefits
described at § 1302 of the Affordable Care Act, as specified in Appendix A, for each
Exchange on which the MSP is certified. Such benefits must be substantially equal to the
benchmark selected for each MSP pursuant to 45 C.F.R. § 800.105(b).
(b) The Issuer must not offer a benefits package that is designed to discriminate against
individuals or groups on the basis of race, color, religion, national origin, disability, age, sex
(including pregnancy and gender identity), sexual orientation, health status, expected length
of life, present or predicted disability, degree of medical dependency, quality of life, or other
health conditions.
(c) The Issuer must ensure that cost-sharing limits under § 1302(c) of the Affordable Care Act,
and standards established by OPM or HHS pursuant to § 1302 pertaining to cost-sharing
limits, are applied to each MSP offered on each Exchange.
SECTION 5.2.
COST-SHARING REDUCTIONS AND PREMIUM TAX CREDITS
(a) The Issuer must ensure that, for each MSP, an eligible insured, as defined in § 1402(b) of the
Affordable Care Act, receives the benefit of cost-sharing reductions under § 1402 of the
Affordable Care Act and its implementing regulations or guidance.
(b) Pursuant to § 1412(c)(2)(B) of the Affordable Care Act and its implementing regulations or
guidance, the Issuer must ensure that, for each MSP, an applicable taxpayer, as defined in §
36B(c)(1) of the Internal Revenue Code, receives the benefit of advance payments of
premium tax credits under § 36B of the Internal Revenue Code.
SECTION 5.3.
LEVELS OF COVERAGE
(a) At a minimum, the Issuer must offer an MSP at the silver level of coverage and the gold level
of coverage, as defined by § 1302(d) of the Affordable Care Act and its implementing
regulations or guidance, on each Exchange on which the MSP is certified.
(b) Subject to standards established by OPM, HHS, State laws, or Exchange rules, the Issuer
may offer an MSP at any or all of the catastrophic, bronze, or platinum levels of coverage, as
defined by § 1302(d) of the Affordable Care Act and through guidance issued by HHS.
(c) For each level of coverage at which the Issuer offers an MSP, the Issuer must offer a childonly offering at the same level of coverage to individuals who have not attained the age of 21
as of the beginning of the plan year.
(d) The Issuer must calculate actuarial value in the same manner as QHP issuers pursuant to §
1302(d) of the Affordable Care Act and guidance issued by HHS. In determining compliance
with this section, OPM must review the Issuer’s calculation of actuarial value for a level of
coverage.
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SECTION 5.4.
PREMIUM RATES
(a) The Issuer must charge premium rates as referenced in Appendix A to this contract for each
MSP on each Exchange on which the Issuer offers an MSP.
(b) If the Issuer has changed premium rates from a previous contract term, the Issuer must
submit rate change documents and justification to OPM, and to the Exchange for which
premium rates have been changed, to the greatest extent possible in the same form and
manner as QHP issuers must submit rate change documents and justification.
(c) The Issuer must base rates only on permissible rating factors, as described at § 2701 of the
Public Health Service Act, implementing regulations, and guidance issued by OPM under
Section 1.12.
(d) The Issuer must consider all Enrollees in each MSP to be in the same risk pool as all
Enrollees in all other non-grandfathered health plans offered by the State-level MSP issuer in
the State, in the individual or small group market, respectively, in compliance with § 1312(c)
of the Affordable Care Act, 45 C.F.R. § 156.80, and other implementing regulations or
guidance.
(e) In proposing premiums for each MSP, the Issuer must use only the rating factors permitted
under § 2701 of the Public Health Service Act or applicable guidance.
(1) The Issuer must apply rating variations based on age or tobacco use, as permitted under
§ 2701(a) of the Public Health Service Act, based on the portion of the premium
attributable to each family member covered under the MSP in accordance with any
applicable Federal or State laws and regulations or guidance implementing § 2701(a).
(2) The Issuer must use the ratio established by each State in which each MSP is offered for
age rating if such ratio is less than 3:1.
(3) The Issuer must use the uniform age bands and age curves established under HHS
regulations or guidance implementing § 2701(a) of the Public Health Service Act.
(4) The Issuer must use rating areas established for each State in which each MSP is
offered, subject to regulations or guidance implementing § 2701(a) of the Public Health
Service Act.
(5) The Issuer must apply tobacco use as a rating factor in accordance with any applicable
Federal and State laws or regulations or guidance implementing § 2701(a) of the Public
Health Service Act.
(f) The Issuer must comply with the medical loss ratio (MLR) requirements under § 2718 of the
Public Health Service Act and implementing regulations or guidance.
(g) The Issuer may operate a wellness program pursuant to 45 C.F.R. § 146.121(f).
SECTION 5.5.
RATE REVIEW
(a) The Issuer must participate in the rate review process established by OPM under 45 C.F.R. §

800.201(e) and set forth in the guidance issued by OPM under Section 1.12, provided that
OPM shall defer, except under rare and extraordinary circumstances, to rate reviews
conducted by States with effective rate review programs as determined by HHS.
(b) The Issuer is subject to the applicable rate review process in effect for issuers in each State in
which the Issuer offers an MSP, including a State’s Effective Rate Review Program
established by HHS pursuant to § 2794 of the Public Health Service Act and 45 C.F.R. part
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154, unless OPM determines that a State’s withholding of approval would prevent OPM from
operating the MSPP. If OPM makes such a determination, the Issuer may disregard such
withholding of approval.
SECTION 5.6.
REINSURANCE
(a) The Issuer must participate in the transitional reinsurance program for the individual market
established pursuant to § 1341 of the Affordable Care Act and 45 C.F.R. part 153.
(b) The Issuer must make reinsurance contributions at the national contribution rate (and any
additional contribution rate if a State has elected to collect additional contributions pursuant
to 45 C.F.R. § 153.220(g)) for the reinsurance program for all reinsurance contribution
Enrollees who reside in a State, in a frequency and manner determined by HHS or the State,
to HHS or the applicable reinsurance entity, as applicable.
(c) The Issuer must submit contributions to HHS on an annual basis, within 30 calendar days
after HHS provides notification of the reinsurance contribution amount due for the year,
pursuant to 45 C.F.R. § 153.405(c)(2). In States that operate the transitional reinsurance
program and require the submission of supplemental reinsurance contributions, the Issuer
must submit such supplemental contributions in the timeframe and manner designated by the
State.
(d) The Issuer must submit to HHS and the state, if and to the extent applicable, data required to
determine or substantiate the contribution amounts for the contributing entity.
(e) The Issuer acknowledges that only issuers of reinsurance-eligible plans may make a request
for payment when an Enrollee of that reinsurance-eligible plan has met the criteria for
reinsurance payment set forth in annual HHS notice of benefit and payment parameters for
the applicable year or the State notice of benefit and payment parameters, as applicable.
SECTION 5.7.
RISK CORRIDORS
(a) The Issuer must participate in the temporary risk corridors program established pursuant to §
1342 of the Affordable Care Act and 45 C.F.R. part 153.
(b) The Issuer must comply with requirements set by HHS at 45 C.F.R. § 153.510 and the annual
HHS notice of benefit and payment parameters for the establishment and administration of
risk corridors for calendar years 2014, 2015, and 2016 in which this contract is in effect.
(c) The Issuer must remit charges to HHS under the circumstances described in 45 C.F.R. §
153.510(c).
(d) The Issuer must comply with the risk corridor standards set by HHS in 45 C.F.R. § 153.520.
(e) The Issuer must comply with the risk corridor data requirements set by HHS in 45 C.F.R. §
153.530.
SECTION 5.8.
RISK ADJUSTMENT
(a) The Issuer must participate in the risk adjustment program established pursuant to § 1343 of
the Affordable Care Act and 45 C.F.R. part 153.
(b) The Issuer must comply with requirements set by HHS at 45 C.F.R. § 153.610.
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(c) The Issuer must comply with data validation requests and records maintenance requirements
pursuant to 45 C.F.R. § 153.620.
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PART VI. MARKETING, ENROLLMENT, AND COMMUNICATION
SECTION 6.1.
OFFICIAL STATEMENT OF BENEFITS AND BENEFIT PLAN MATERIAL OR
INFORMATION
(a) Official Statement of Benefits.
(1) The official statement of benefits is a comprehensive document published by the Issuer
or State-level MSP issuer that shall reflect the benefits, exclusions, and other provisions
pertaining to coverage under each MSP that has been certified by OPM. The official
statement of benefits shall include a narrative reproduction of the information submitted
in the MSPP Portal, which is summarized in Appendix A.
(2) The Issuer must submit a draft official statement of benefits for approval by OPM
within the timeframe established by OPM.
(3) The Issuer must make available to Enrollees an electronic copy of the official statement
of benefits. Upon request, the Issuer must make available to Enrollees at no charge a
hardcopy of the official statement of benefits.
(b) Benefit Plan Material or Information.
(1) Benefit plan material or information includes:
(i) A Summary of Benefits and Coverage (SBC) pursuant to § 2715 of the Public
Health Service Act;
(ii) The Uniform Glossary pursuant to § 2715 of the Public Health Service Act; and
(iii) Advertising material, including promotional material, marketing material, or
supplemental literature.
(2) The Issuer is responsible for the accuracy of its benefit plan material or information and
for complying with Federal and State law pertaining to benefit plan material or
information.
(3) The Issuer must provide an SBC and Uniform Glossary, which must comply with §
2715 of the Public Health Service Act, to Enrollees and prospective Enrollees.
(4) The Issuer must make available to Enrollees and to OPM an electronic copy of the SBC
and Uniform Glossary. Upon request, the Issuer must make available to Enrollees at no
charge a hardcopy of the SBC and Uniform Glossary.
(5) OPM shall issue guidance pertaining to benefit plan materials and information, in
accordance with Section 1.12. The Issuer may issue benefit plan materials and
information without prior OPM approval.
(c) The Issuer may include in the official statement of benefits and benefit plan material or
information a statement that OPM has certified the MSP as eligible to be offered on an
Exchange, and that OPM monitors the MSP for compliance with applicable law, any State
law to the contrary notwithstanding.
SECTION 6.2.
MISLEADING, DECEPTIVE, OR UNFAIR ADVERTISING
(a) The Issuer must ensure that all benefit plan material or information is truthful and not
misleading, deceptive, or unfair.
(b) The Contracting Officer must determine compliance with paragraph (a) of this section based
on the standards applicable to QHPs within the State in which the MSP is offered or, in the
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absence of such standards in the applicable State, the NAIC Advertisements of Accident and
Sickness Insurance Model Regulation.
(c) The Issuer and its officials, employees, agents, and representatives shall not employ
marketing practices or benefit designs that will have the effect of discouraging the enrollment
of individuals with significant health needs in its MSPs.
SECTION 6.3.
NOTICE TO ENROLLEES
(a) All notices sent by the Issuer directly to an MSP Enrollee must meet accessibility and
readability standards for Exchange notices set forth at 45 C.F.R. § 155.205(c).
(b) If this contract is terminated or OPM withdraws the Issuer’s certification to offer the MSP on
an Exchange, the Issuer must comply with requirements imposed by an Exchange in which
the MSP was offered with respect to the termination of a QHP, including the requirement to
provide advance written notice of termination to Enrollees. The Issuer must inform current
MSP Enrollees in writing of the MSP’s termination according to Exchange rules, but no later
than 90 calendar days prior to termination, unless OPM determines that there is good cause
for less than 90 calendar days’ notice.
(1) The Issuer must submit a model advance written notice of termination for approval by
the Contracting Officer and must not distribute it to Enrollees prior to its approval by
the Contracting Officer. The Contracting Officer shall not unreasonably deny approval
of the model advance notice and must approve or disapprove the notice as soon as
practicable.
(2) The Issuer must send the notice in time to ensure it is received by the Enrollee no less
than 90 calendar days prior to the date the contract terminates, unless the Issuer was
prevented from doing so for reasons beyond its control. The Issuer must ensure that the
notification period and the transitional care period run concurrently.
SECTION 6.4.
ACCESSIBILITY STANDARDS
All Issuer information for Enrollees, including forms, notices, and explanation of benefits, must
comply with accessibility standards outlined in 45 C.F.R. § 155.205(c).
SECTION 6.5.
ENROLLMENT PERIODS FOR QUALIFIED INDIVIDUALS
(a) The Issuer must enroll qualified individuals or, if applicable, qualified employees, as defined
in 45 C.F.R § 155.20, during open enrollment periods and special enrollment periods as of
the effective date set for each Exchange on which the Issuer offers an MSP.
(b) The Issuer must notify qualified individuals or, if applicable, qualified employees of their
effective date of coverage in accordance with applicable Exchange standards.
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SECTION 6.6.
ENROLLMENT PROCESS
(a) The Issuer must accept enrollment information in an electronic format from the Exchange
that is consistent with 45 C.F.R. § 800.101(d) and applicable Exchange requirements,
including 45 C.F.R. § 156.265.
(b) The Issuer must provide new Enrollees an enrollment information package and ID card.
(c) The Issuer must reconcile enrollment files with the Exchange no less than once a month.
(d) The Issuer must acknowledge receipt of enrollment information in accordance with
Exchange standards.
SECTION 6.7.
ENROLLMENT INFORMATION COLLECTION AND TRANSMISSION
(a) The Issuer must develop, operate and maintain viable systems, processes, and procedures for
the timely, accurate and valid enrollment and termination of Enrollee coverage within each
Exchange.
(b) The Issuer must:
(1) Collect enrollment information using the application adopted by the relevant Exchange;
(2) Transmit the enrollment information to the Exchange consistent with its standards to
facilitate the eligibility determination process; and
(3) Enroll an individual only after receiving confirmation that the eligibility process is
complete and the individual has been determined eligible for enrollment, in accordance
with the Exchange’s standard.
SECTION 6.8.
TERMINATION OF ENROLLEE COVERAGE
(a) The Issuer must maintain standard operating procedures for the termination of coverage of
Enrollees, including due to non-payment of premiums, as permitted by an Exchange pursuant
to 45 C.F.R. § 155.430. Such procedures may vary by Exchange as necessary to comply with
Exchange standards.
(b) Prior to termination for nonpayment of premiums, the Issuer must provide a grace period for
recipients of advance payments of the premium tax credit, consistent with 45 C.F.R. §
156.270(d).
(c) The Issuer must not impose any penalty or other fee on an Enrollee who cancels coverage
under the MSP because the Enrollee becomes eligible for minimum essential coverage or
such coverage becomes affordable, in compliance with § 1312(d)(4) of the Affordable Care
Act and implementing regulations or guidance.
(d) The Issuer must maintain termination records for the longer of:
(1) 7 years; or
(2) A period of time established pursuant to Exchange standards.
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SECTION 6.9.
CONSUMER EDUCATION
The Issuer must make information available to Exchanges for consumer education purposes,
consistent with the form and manner in which QHP issuers must make information available to
Exchanges, unless the Contracting Officer grants an exception. This information includes:
(a) Information on rates and premiums;
(b) Information on benefits;
(c) Provider network URL(s);
(d) Summary of Benefits and Coverage URL(s);
(e) The URL(s) for payment;
(f) Information on whether the Issuer is a Medicaid managed care organization; and
(g) Quality information derived from its accreditation survey, including CAHPS data.
SECTION 6.10.
REQUIRED INFORMATION
The Issuer must provide an Exchange with the information required about the Issuer and its
MSP(s) within the timeframes established by such Exchange.
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PART VII. DATA, INFORMATION SECURITY, AND REPORTING
SECTION 7.1.
DEFINITION AND SCOPE OF INFORMATION SECURITY
(a) Information security means protecting information and information systems from
unauthorized access, use, disclosure, disruption, modification, or destruction in order to
provide:
(1) Integrity, which means guarding against improper information modification or
destruction, and includes ensuring information non-repudiation and authenticity;
(2) Confidentiality, which means preserving authorized restrictions on access and
disclosure, including means for protecting personal privacy and proprietary information;
and
(3) Availability, which means ensuring timely and reliable access to, and use of,
information.
(b) The Issuer must help maintain OPM’s information security in accordance with HIPAA, the
Privacy Act of 1974, and any other applicable data security laws.
SECTION 7.2.
CONFIDENTIALITY OF RECORDS
Protected health information (PHI) provided to, created by, received by, used by, or subsequently
disposed of by the Issuer or any of its Subcontractors must be protected by privacy and security
standards that are equivalent to or more stringent than those described in 45 C.F.R. parts 160,
162, and 164.
SECTION 7.3.
REPORTING REQUIREMENTS
(a) OPM shall specify the data and information that must be reported by the Issuer, including
data permitted or required by the Affordable Care Act, including claims payment and
enrollment data, and such other data as OPM may determine necessary for the oversight and
administration of the MSPP. OPM shall also specify the form, manner, processes, and
frequency for the reporting of data and information. The Contracting Officer may require the
Issuer to submit claims payment and enrollment data to facilitate OPM’s oversight and
administration of the MSPP.
(b) The Issuer must comply with any standards required by OPM for reporting quality and
quality improvement activities including, but not limited to, implementation of a quality
improvement strategy, disclosure of quality measures to Enrollees and prospective Enrollees,
and reporting of pediatric quality measures, but only with the same content and timing, and
in the same form and format, as required by HHS or the applicable Exchange of issuers of
QHPs under § 1311(c)(1)(E), (H), and (I) of the Affordable Care Act.
(c) The Issuer must provide the following information to OPM, Exchanges, and HHS in a timely
and accurate manner, but only with the same content and timing, and in the same form and
format, as required by HHS, the Exchange, the State regulator, or any other authoritative
body, of issuers of QHPs in the State in which the Issuer offers MSPs:
(1) Claims payment policies and practices;
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(2) Periodic financial disclosures;
(3) Data on enrollment;
(4) Data on disenrollment;
(5) Data on number of claims that are denied;
(6) Data on rating practices;
(7) Information on cost-sharing and payments on out of network coverage; and
(8) Information on Enrollee rights.
(d) The Issuer must provide all required information in plain language as defined in 45 C.F.R. §
155.20.
SECTION 7.4.
STATISTICS AND SPECIAL STUDIES
The Issuer must maintain or cause to be maintained statistical records of its operations under the
contract and must furnish OPM, in the form and manner prescribed by the Contracting Officer,
the statistical reports or special studies reasonably necessary for OPM to carry out its functions
under § 1334 of the Affordable Care Act.
SECTION 7.5.
ISSUER DISASTER RECOVERY PLAN
(a) The Issuer or its affiliates or Subcontractors must have in place a disaster recovery plan that
addresses flexibility for most or all of the following:
(1) Medical and pharmacy procedures and requirements;
(2) Barriers to accessing needed health care;
(3) Requests for out-of-network medical services;
(4) Alternatives for medical pre-certification, referrals, medical necessity review and
notification of hospital admissions;
(5) Accessing other PCPs or specialists;
(6) Pharmacy restrictions, refills, additional supplies of medications as backup;
(7) Mail-order pharmacy;
(8) Adhering to recommendations for vaccinations from the Center for Disease Control;
(9) Claims payments;
(10) Crisis toll free hotline;
(11) Ability to identify current Enrollees;
(12) Recovery procedures for critical business functions (i.e., system, network,
communication, and work area recovery);
(13) Customer service; and
(14) Secure backup site (hot/cold).
(b) The Issuer may implement additional measures.
(c) The Issuer must annually report to OPM the status of its disaster recovery plan.
SECTION 7.6.
HEALTH INFORMATION TECHNOLOGY REQUIREMENTS
(a) The Issuer and each State-level MSP issuer, if applicable, must comply with all applicable
provisions of the Health Insurance Portability and Accountability Act of 1996, Public Law
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(b)

(c)

(d)

(e)

(f)

104-191 (1996), and its implementing regulations (HIPAA), and The Health Information
Technology for Economic and Clinical Health Act, Public Law 111-5 (2009), and its
implementing regulations (HITECH Act), including but not limited to any obligations
imposed upon the Issuer to use certified health information technology systems and products
that meet interoperability standards recognized by the Secretary of Health and Human
Services, as existing on the date of the implementation, acquisition, or upgrade of health
information technology systems (“Interoperability Standards”).
To the extent required by applicable law and prudent business practices, the Issuer must use
such health information technology systems only after they have been pilot tested in a variety
of live settings and refined, if needed, before the Issuer must consider them for
implementation.
The Issuer shall encourage contracted providers to comply with applicable Interoperability
Standards and to demonstrate meaningful use of health information technology in accordance
with the HITECH Act as its provider agreements are established or renewed.
The Issuer and each State-level MSP issuer, if applicable, must ensure transparency by
ensuring that any Subcontractor, Large Provider, provider, vendor, or other entity that is
required by HIPAA to maintain a notice of privacy practices posts such notice prominently at
the point where an MSPP Enrollee enters the entity’s website or web portal.
Notices of privacy practices disclosures must describe the uses of individually identifiable
protected health information and any potential disclosure to other entities as described in the
HIPAA Privacy Rule.
Nothing in this section, including but not limited to paragraph (d), shall be interpreted as
independently authorizing any OPM audit or enforcement rights in connection with Issuer or
State-level MSP issuer obligations that are in addition to those imposed under HIPAA or the
HITECH Act or imposed on QHPs by applicable Federal or State law privacy and security
laws.

SECTION 7.7.
GOVERNMENT INFORMATION TECHNOLOGY SYSTEMS SECURITY
(a) Subject to the limitation on NIST 800-53 compliance obligations set forth in Section 7.8(b)
below, the Issuer must comply with OPM IT Security and Privacy, and NIST and OMB
requirements for system users of OPM information technology systems. A system user is an
Issuer employee or Subcontractor employee with a user identification and password to access
the MSPP Portal. Based upon the Federal Information Processing Standards Publication 199
(FIPS PUB 199), the Government has determined that a minimum level applies to the
sensitivity of the data contained in the MSPP Portal. (Note: FIPS PUB 199 is accessible on
line at: http://csrc.nist.gov/publications/fips/fips199/FIPS-PUB-199-final.pdf.)
(b) In order to access any OPM information technology system, the Issuer must demonstrate that
it complies with the end-user security requirements in the Federal Information Security
Management Act of 2002 (FISMA, Public Law 107-347, 44 U.S.C. §§ 3531-3536); Office of
Management and Budget (OMB) Circular A-130, Appendix III, "Security of Federal
Automated Information Systems” and acknowledge their understanding of the security
requirements in the contract. (Note: OMB Circular A-130, Appendix III is accessible on line
at: http://www.whitehouse.gov/omb/circulars/a130/appendix_iii.pdf.)
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SECTION 7.8.
ISSUER ACCESS TO INFORMATION TECHNOLOGY SYSTEMS
(a) Each employee of the Issuer and each State-level MSP issuer, if applicable, with access to
the MSPP Portal must use individual identification and authorization to access the MSPP
Portal, and must not use shared accounts to access the MSPP Portal. OPM shall disable
accounts and access to the MSPP Portal shall be revoked and denied if Issuers or State-level
MSP issuers, if applicable, share accounts. Users of the MSPP Portal shall be subject to
periodic auditing to ensure compliance with OPM Security and Privacy Policy.
(b) The Issuer must comply with NIST 800-53 security controls, but exclusively with respect to
the MSPP Portal and solely as it relates to Access Control (AC). Controls falling under the
AC category ensure that proper restrictions are in place to limit access to authorized users
with a need to know.
(c) The Issuer must:
(1) Provide an initial and complete list of names of employees who require access to
OPM’s MSPP Portal;
(2) By the fifth calendar day of each month thereafter, send a staffing change report to the
Contracting Officer’s representative, contract administrator, and Security Officer. The
report must contain the listing of all staff members with an MSPP Portal user
identification and password who left employment or were hired under this contract in
the past 60 calendar days. This form shall be submitted even if no separation has
occurred during this period. Failure to submit a Contractor Staffing Change Report each
month shall result in the suspensions of all user IDs associated with this contract; and
(3) Anyone who accesses the MSPP Portal shall complete OPM’s IT Security and Privacy
Awareness Training (ITPSA) annually and upon the initial access.
SECTION 7.9.
PROTECTING PERSONALLY IDENTIFIABLE INFORMATION
(a) This section applies to Issuer, State-level MSP issuer, if applicable, or Subcontractor
personnel using OPM property or systems and addresses specific OPM requirements in
addition to those included in the Privacy Act of 1974, 5 U.S.C. § 552a (the Privacy Act). The
following should not be construed to alter or diminish civil and/or criminal liabilities
provided under the Privacy Act.
(b) Personally Identifiable Information (PII) is information, obtained through the use of OPM
property or systems, that can be used to discern or trace a person's identity, such as name,
social security number, or biometric records, and that combined with other information can
be used to compromise the integrity of agency records pertaining to a person, by permitting
access to unauthorized disclosure of these records. For example, a name alone would
generally not constitute PII, but when linked to his or her social security number, date of
birth, or mother's maiden name, would constitute PII. In other words, PII refers to any
information, on any medium, obtained through the use of OPM property or systems, that
identifies a specific individual whether the information is on paper or electronic. Except as
expressly provided otherwise, PII does not include any information that is not obtained
through the use of OPM property or systems.
(c) Responsibilities for Handling PII
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(1) Issuer or Subcontractor personnel shall not remove PII from their workplace without
prior approval of their supervisor.
(2) All issuer or Subcontractor personnel are personally responsible for the proper handling
of PII, regardless of location. All Issuer or Subcontractor personnel must be:
(i) Responsible for the proper control and handling of PII residing on their computer,
on removable media, and on paper documents;
(ii) Responsible for ensuring portable data storage and communication devices are
properly controlled and secured at all times; and
(iii) Responsible for the proper marking, control and storage of printouts and other
paper documents containing PII in their possession.
(3) PII must be encrypted before being sent.
(d) Procedures for reporting a breach of PII are detailed in Section 7.10, Procedures for
Reporting an Information Security Breach.
SECTION 7.10.
PROCEDURES FOR REPORTING AN INFORMATION SECURITY BREACH
(a) A breach of PII includes loss of control, compromise, unauthorized disclosure, unauthorized
acquisition, or unauthorized access of PII, as defined in Section 7.9(b), whether physical or
electronic. As an agency, OPM is required to immediately report all potential PII data
breaches -- whether they involve paper documents or electronic information. In order to meet
this responsibility, OPM has established a new internal procedure for reporting the loss or
possible compromise of any PII, and this section conforms to that procedure.
(b) The Issuer and each State-level MSP issuer, if applicable, must report any breach or potential
information security breach to both the OPM Situation Room and the Contracting Officer
within 30 minutes of becoming aware of an actual breach, or within 48 hours of becoming
aware of the risk of breach, as applicable, regardless of the time of day or calendar day of the
week. All breaches must be reported, even if it is believed the breach is limited, small, or
insignificant. The Issuer or State-level MSP issuer, if applicable, must not include Personally
Identifiable Information in such report.
(c) Points of Contact
(1) The Issuer or State-level MSP issuer, if applicable, must report a breach or risk of
breach of PII to the OPM Situation Room at:
(i) Sitroom@opm.gov;
(ii) (202) 418-0111; or
(iii) Fax (202) 606-0624.
(2) When notifying the Situation Room, the Issuer or State-level MSP issuer, if applicable,
must copy the Contracting Officer.
SECTION 7.11.
PROCEDURES FOR REPORTING OTHER SECURITY BREACHES
(a) The Issuer and each State-level MSP issuer, if applicable, must report to OPM any breach of
protected health information, or breach of other information that otherwise would constitute
PII under Section 7.9(b), except for the fact that it is not obtained through the use of any
OPM property or systems, to both the OPM Situation Room and the Contracting Officer
within the time frame and in the same manner in which it is required to report the breach to
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the Federal Government in accordance with HIPAA, the HITECH Act, or the Privacy Act, if
and to the extent applicable. The Issuer or State-level MSP issuer, if applicable, must not
include PII in such report.
(b) Points of Contact
(1) The Issuer or State-level MSP issuer, if applicable, must report a breach under this
section to the OPM Situation Room at:
(i) Sitroom@opm.gov;
(ii) (202) 418-0111; or
(iii) Fax (202) 606-0624.
SECTION 7.12.
RECORDS RETENTION
The Issuer and each State-level MSP issuer, if applicable, must retain, and make available solely
for performance under this contract or administration of the MSPP, all records applicable to this
contract, including individual Enrollee and/or patient claim records, for a period of 7 years after
the end of the Contract Year to which the records relate.
SECTION 7.13.
FREEDOM OF INFORMATION ACT REQUESTS
Information furnished through the MSPP Portal or pursuant to this contract may be subject to
disclosure under the Freedom of Information Act (FOIA).
(a) All items that are confidential to business, or contain trade secrets, proprietary, or personnel
information must be clearly marked in all documents submitted to OPM. Marking of items
shall not necessarily preclude disclosure when OPM determines disclosure is warranted by
FOIA. However, if such items are not marked, all information contained within the submitted
documents shall be deemed to be releasable.
(b) No later than fifteen (15) Working Days after the execution of this contract, the Issuer must
provide OPM a redacted copy of the contract in electronic format. This copy shall be used to
satisfy any requests for copies of the contract under the FOIA. If the Contracting Officer
believes that any redacted information does not require protection from public release, the
issue shall be resolved in accordance with 5 C.F.R. § 294.112.
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PART VIII. FINANCIAL
SECTION 8.1.
PAYMENT OF USER FEES
(a) The Issuer must pay to an Exchange, on a timely basis, any user fees assessed on QHPs
pursuant to 45 C.F.R. § 156.50 or any successor regulation.
(b) Consistent with 45 C.F.R.§800.108(b) or its successor, in the event OPM charges a user fee
applicable to any future Contract Year, the amount of the fee shall be offset from any user fee
the Issuer or State-level MSP issuer, if applicable, must pay to a State-based Exchange or
Federally-facilitated Exchange.
SECTION 8.2.
TAXPAYER IDENTIFICATION NUMBER
(a) Definitions.
(1) Common parent, as used in this provision, means that corporate entity that owns or
controls an affiliated group of corporations that files its Federal income tax returns on a
consolidated basis, and of which the Issuer is a member.
(2) Taxpayer Identification Number (TIN), as used in this provision, means the number
required by the Internal Revenue Service (IRS) to be used by the Issuer in reporting
income tax and other returns.
(b) The Issuer must submit the information required in paragraphs (d) through (f) of this section
to comply with debt collection requirements of 31 U.S.C. § 7701(c) and 3325(d), reporting
requirements of 26 U.S.C. §§ 6041, 6041A, and 6050M, and implementing regulations issued
by the IRS. The Issuer is subject to the payment reporting requirements described in Federal
Acquisition Regulation (FAR) 48 C.F.R. § 4.904.
(c) The Government may use the TIN to collect and report on any delinquent amounts arising
out of the Issuer’s relationship with the Government (31 U.S.C. § 7701(c)(3)). The TIN
provided hereunder may be matched with IRS records to verify its accuracy.
(d) TIN:
(e) Type of organization:
(1) Sole proprietorship;
(2) Partnership;
(3) Corporate entity (not tax-exempt);
(4) Corporate entity (tax-exempt); or
(5) Other
.
(f) If the Issuer or any State-level MSP issuer is owned or controlled by a common parent as
defined in paragraph (a) of this section:
(1) Name of common parent:
(2) TIN of common parent:
SECTION 8.3.
OIG AUDIT RESOLUTIONS
(a) OPM may, through OIG, conduct periodic audits of the Issuer and of State-level MSP
issuers, if applicable. OPM shall avoid audits that are overly burdensome or are duplicative
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or redundant of audits conducted by or on behalf of HHS, State regulators or the Exchanges.
OIG shall coordinate to the greatest extent possible with HHS, State regulators, the
Exchanges, and any other authorized body conducting audits of QHPs, MSPs and/or MSP
issuers.
(b) When OIG issues a Draft Report of audit findings to the Issuer, the Issuer must respond with
all available, accurate and relevant documentation to validate or invalidate the findings. This
must be done within the timeframe specified in the Draft Report transmittal letter, but in all
instances no less than 30 calendar days. The Issuer must promptly begin reconciling findings
and not wait until the receipt of the Final Report to address disagreement with any findings
previously communicated in the Draft Report.
(c) OPM expects to fully resolve audits within 180 calendar days of issuance of the Final Report.
To enable this, the Issuer must expeditiously tender all documentation necessary for
resolution of the audit not later than 120 calendar days from the date of the final audit report.
This includes overpayment recoveries via check or certification, full documentation of the
Issuer’s position for findings being contested, evidence supporting due diligence assertions,
any corrective action plan, and support for all other pertinent issues that OPM shall consider,
as appropriate. Fully supported requests for an extension shall be evaluated by the
Contracting Officer on a case-by-case basis.
SECTION 8.4.
REPORTABLE FINDINGS
Audit findings in the scope of an audit are reportable as questioned charges or procedural
findings unless the Issuer provides documentation supporting that the findings were identified
and corrected prior to audit notification.
SECTION 8.5.
SEGREGATION OF FUNDS FOR ABORTION SERVICES
(a) The Issuer must comply with the provisions of 45 C.F.R. § 156.280 regarding segregation of
funds for abortion services when such services are included in its MSP benefits package.
(b) The Issuer must submit a plan detailing its processes and methodology for its segregation
plan to OPM prior to submission to State health insurance commissioners as required by 45
C.F.R. § 156.280(e)(5)(ii).
SECTION 8.6.
FINANCIAL MANAGEMENT
The Issuer is bound by Federal statutes and requirements that govern Federal funds. Federal
funds include, but are not limited to, advance payments of the premium tax credit, cost-sharing
reductions, and Federal payments related to the risk adjustment, reinsurance, and risk corridor
programs.
SECTION 8.7.
DATA UNIVERSAL NUMBERING SYSTEM (DUNS) NUMBER
(a) The Issuer must notify the Contracting Officer of its “DUNS” or “DUNS+4,” and the
“DUNS” or “DUNS+4” of each State-level MSP issuer offering MSP coverage for the Issuer.
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(b) If the Issuer does not have a DUNS number, it must obtain one immediately.
SECTION 8.8.
SYSTEM FOR AWARD MANAGEMENT
(a) Definitions
(1) System for Award Management (SAM) is the information system tool that streamlines
the Federal acquisition business processes by acting as a single authoritative data source
for vendor, contract award, and reporting information.
(2) Data Universal Numbering System (DUNS) number means the 9–digit number assigned
by Dun and Bradstreet, Inc. (D & B) to identify unique business entities.
(3) Data Universal Numbering System +4 (DUNS+4) number means the DUNS number
assigned by D & B plus a 4–character suffix that may be assigned by a business
concern. (D & B has no affiliation with this 4–character suffix.) This 4–character suffix
may be assigned at the discretion of the business concern to establish additional SAM
records for identifying alternative Electronic Funds Transfer (EFT) accounts (see the
FAR at subpart 32.11) for the same concern.
(4) Registered in SAM means that the Issuer has entered all mandatory information,
including the DUNS number or the DUNS+4 number, into SAM; and the Government
has validated all mandatory data fields, to include validation of the Taxpayer
Identification Number (TIN) with the Internal Revenue Service (IRS), and has marked
the record “Active.” The Issuer must provide consent for TIN validation to the
Government as a part of the SAM registration process.
(b) The Issuer must be registered in SAM prior to award, during performance, and through the
duration of this contract.
(c) The Issuer is responsible for the accuracy and completeness of the data within SAM, and for
any liability resulting from the Government's reliance on inaccurate or incomplete data. To
remain registered in SAM after the initial registration, the Issuer must review and update
annually from the date of initial registration or subsequent updates its information in SAM to
ensure it is current, accurate and complete. Updating information in SAM does not alter the
terms and conditions of this contract and is not a substitute for a properly executed
contractual document.
(d) If an Issuer has legally changed its business name, “doing business as” name, or division
name (whichever is shown on the contract), or has transferred the assets used in performing
the contract, but has not completed the necessary requirements regarding novation and
change-of-name agreements under Part I of this contract, the Issuer must provide the
responsible Contracting Officer a minimum of one Working Day's written notification of its
intention to:
(1) Change its name in SAM;
(2) Comply with the requirements of Part I of this contract;
(3) Agree in writing to the timeline and procedures specified by the responsible Contracting
Officer; and
(4) Provide with the notification sufficient documentation to support the legally changed
name.
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PART IX. OTHER CLAUSES
SECTION 9.1.
GRATUITIES
(a) The right of the Issuer to proceed may be terminated by written notice if, after notice and
hearing, the Director or a designee determines that the Issuer, its agent, or another
representative:
(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an officer, official, or
employee of the Government; and
(2) Intended, by the gratuity, to obtain a contract or favorable treatment under a contract.
(b) The facts supporting this determination may be reviewed by any court having lawful
jurisdiction.
(c) If this contract is terminated under paragraph (a) above, the Government is entitled to pursue
the same remedies as in a breach of the contract.
(d) The rights and remedies of the Government provided in this section are not exclusive and are
in addition to any other rights and remedies provided by law or under this contract.
SECTION 9.2.
COVENANT AGAINST CONTINGENT FEES
(a) Definitions
(1) Bona fide agency, as used in this section means an established commercial or selling
agency, maintained by the Issuer for the purpose of securing business, that neither
exerts nor proposes to exert improper influence to solicit or obtain Government
contracts nor holds itself out as being able to obtain any Government contract or
contracts through improper influence.
(2) Bona fide employee, as used in this section, means a person, employed by an Issuer and
subject to the Issuer's supervision and control as to time, place, and manner of
performance, who neither exerts nor proposes to exert improper influence to solicit or
obtain Government contracts nor holds out as being able to obtain any Government
contract or contracts through improper influence.
(b) The Issuer warrants that no person or agency has been employed or retained to solicit or
obtain this contract upon an agreement or understanding for a contingent fee, except a bona
fide employee or agency. For breach or violation of this warranty, the Government shall have
the right to annul this contract without liability or, in its discretion, to deduct from the
contract price or consideration, or otherwise recover, the full amount of the contingent fee.
SECTION 9.3.
ANTI-KICKBACK PROCEDURES
(a) Definitions.
(1) Kickback, as used in this section, means any money, fee, commission, credit, gift,
gratuity, thing of value, or compensation of any kind that is provided, directly or
indirectly, to any employee, subcontractor, or subcontractor employee for the purpose
of improperly obtaining or rewarding favorable treatment in connection with this
contract or in connection with a subcontract pertaining to this contract.
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(2) Person, as used in this section, means a corporation, partnership, business association of
any kind, trust, joint-stock company, or individual.
(3) Issuer employee, as used in this section, means any officer, partner, employee, or agent
of an Issuer.
(4) Subcontract, as used in this section, means a contract or contractual action entered into
by an Issuer or subcontractor for the purpose of obtaining supplies, materials,
equipment, or services of any kind under a prime contract.
(5) Subcontractor, as used in this section:
(i) Means any person, other than the Issuer, who offers to furnish or furnishes any
supplies, materials, equipment, or services of any kind under a prime contract or a
subcontract entered into in connection with such prime contract; and
(ii) Includes any person who offers to furnish or furnishes general supplies to the
Issuer or to a higher tier subcontractor.
(6) Subcontractor employee, as used in this section, means any officer, partner, employee,
or agent of a subcontractor.
(b) The Anti–Kickback Act of 1986 (41 U.S.C. §§ 51–58), prohibits any person from:
(1) Providing or attempting to provide or offering to provide any kickback;
(2) Soliciting, accepting, or attempting to accept any kickback; or
(3) Including, directly or indirectly, the amount of any kickback in the contract price
charged by an Issuer to the United States or in the contract price charged by a
subcontractor to an Issuer or higher tier subcontractor.
(c) Detection of violations
(1) The Issuer must have in place and follow reasonable procedures designed to prevent
and detect possible violations described in paragraph (b) in its own operations and
direct business relationships.
(2) When the Issuer has reasonable grounds to believe that a violation described in
paragraph (b) may have occurred, the Issuer must promptly report in writing the
possible violation. Such reports must be made to the inspector general of the contracting
agency, the head of the contracting agency if the agency does not have an inspector
general, or the Department of Justice.
(3) The Issuer must cooperate fully with any Federal agency investigating a possible
violation described in paragraph (b).
(4) The Contracting Officer may:
(i) Offset the amount of the kickback against any monies owed by the United States
under the prime contract; and/or
(ii) Direct that the Issuer withhold, from sums owed a subcontractor under the prime
contract, the amount of any kickback.
(5) The Contracting Officer may order the monies withheld under paragraph (4)(ii) be paid
over to the Government unless the Government has already offset those monies under
paragraph (4)(i). In either case, the Issuer must notify the Contracting Officer when the
monies are withheld.
SECTION 9.4.
CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT
(a) Definitions
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(1) Agent means any individual, including a director, officer, employee, or independent
contractor, authorized to act on behalf of the organization.
(2) Full cooperation means disclosure to the Government of the information sufficient for
law enforcement to identify the nature and extent of the offense and the individuals
responsible for the conduct. It includes providing timely and complete response to
Government auditors' and investigators' request for documents and access to employees
with information. This section does not foreclose any Issuer rights arising in law,
regulation, or the terms of the contract. It does not require an Issuer to waive its
attorney-client privilege or the protections afforded by the attorney work product
doctrine; or any officer, director, owner, or employee of the Issuer, including a sole
proprietor, to waive his or her attorney client privilege or Fifth Amendment rights.
Furthermore, this section does not restrict an Issuer from conducting an internal
investigation; or defending a proceeding or dispute arising under the contract or related
to a potential or disclosed violation.
(3) Principal means an officer, director, owner, partner, or a person having primary
management or supervisory responsibilities within a business entity (e.g., general
manager; plant manager; head of a division or business segment; and similar positions).
(4) Subcontract, as used in this section, means any contract entered into by a subcontractor
to furnish supplies or services for performance of a prime contract or a subcontract.
(5) Subcontractor, as used in this section, means any supplier, distributor, vendor, or firm
that furnished supplies or services to or for an Issuer or another subcontractor (other
than direct providers of medical services or supplies, including facilities and
pharmacies, pursuant to an MSP offered under this contract).
(6) United States means the 50 States, the District of Columbia, and outlying areas.
(b) Code of business ethics and conduct
(1) Within 30 calendar days after execution of this contract, unless the Contracting Officer
establishes a longer time period, the Issuer and each State-level MSP issuer, if
applicable, must:
(i) Have a written code of business ethics and conduct; and
(ii) Make a copy of the code available to each employee engaged in performance of
the contract.
(2) The Issuer and each State-level MSP issuer, if applicable, must:
(i) Exercise due diligence to prevent and detect criminal conduct; and
(ii) Otherwise promote an organizational culture that encourages ethical conduct and
a commitment to compliance with the law.
(3) The Issuer and each State-level MSP issuer, if applicable, must:
(i) Disclose, in writing and in a timely manner, to the agency Office of the Inspector
General (OIG), with a copy to the Contracting Officer, whenever, in connection
with the award, performance, or closeout of this contract or any subcontract
thereunder, the Issuer or a State-level MSP issuer has credible evidence that a
principal, employee, agent, or subcontractor of the Issuer has committed:
(A) A violation of Federal criminal law involving fraud, conflict of interest,
bribery, or gratuity violations found in title 18 of the United States Code; or
(B) A violation of the civil False Claims Act (31 U.S.C. § 3729–3733).
(ii) The Government, to the extent permitted by law and regulation, shall safeguard
and treat information obtained pursuant to the Issuer's or State-level MSP issuer’s
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disclosure as confidential where the information has been marked “confidential”
or “proprietary” by the company. To the extent permitted by law and regulation,
such information shall not be released by the Government to the public pursuant
to a Freedom of Information Act request, 5 U.S.C. § 552, without prior
notification to the Issuer or State-level MSP issuer, as applicable. The
Government may transfer documents provided by the Issuer or State-level MSP
issuer to any department or agency within the Executive Branch if the information
relates to matters within the organization's jurisdiction.
(iii) If the violation relates to an order against a Governmentwide acquisition contract,
a multi-agency contract, a multiple-award schedule contract such as the Federal
Supply Schedule, or any other procurement instrument intended for use by
multiple agencies, the Issuer must notify the OIG of the ordering agency and the
IG of the agency responsible for the basic contract.
(c) Business ethics awareness and compliance program and internal control system. This
paragraph (c) does not apply if the Issuer has represented itself as a small business concern
pursuant to the award of this contract or if this contract is for the acquisition of a commercial
item as defined at FAR 2.101. The Issuer must establish the following within 90 calendar
days after contract award, unless the Contracting Officer establishes a longer time period:
(1) An ongoing business ethics awareness and compliance program.
(i) This program must include reasonable steps to communicate periodically and in a
practical manner the Issuer's standards and procedures and other aspects of the
Issuer's business ethics awareness and compliance program and internal control
system, by conducting effective training programs and otherwise disseminating
information appropriate to an individual's respective roles and responsibilities.
(ii) The training conducted under this program must be provided to the Issuer's
principals and employees, and as appropriate, the Issuer's agents and
subcontractors.
(2) An internal control system.
(i) The Issuer's internal control system must:
(A) Establish standards and procedures to facilitate timely discovery of improper
conduct in connection with Government contracts; and
(B) Ensure corrective measures are promptly instituted and carried out.
(ii) At a minimum, the Issuer's internal control system must provide for the following:
(A) Assignment of responsibility at a sufficiently high level and adequate
resources to ensure effectiveness of the business ethics awareness and
compliance program and internal control system.
(B) Reasonable efforts not to include an individual as a principal, whom due
diligence would have exposed as having engaged in conduct that is in conflict
with the Issuer's code of business ethics and conduct.
(C) Periodic reviews of company business practices, procedures, policies, and
internal controls for compliance with the Issuer's code of business ethics and
conduct and the special requirements of Government contracting, including:
(1) Monitoring and auditing to detect criminal conduct;
(2) Periodic evaluation of the effectiveness of the business ethics awareness
and compliance program and internal control system, especially if criminal
conduct has been detected; and
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(3) Periodic assessment of the risk of criminal conduct, with appropriate steps
to design, implement, or modify the business ethics awareness and
compliance program and the internal control system as necessary to reduce
the risk of criminal conduct identified through this process.
(D) An internal reporting mechanism, such as a hotline, which allows for
anonymity or confidentiality, by which employees may report suspected
instances of improper conduct, and instructions that encourage employees to
make such reports.
(E) Disciplinary action for improper conduct or for failing to take reasonable steps
to prevent or detect improper conduct.
(F) Timely disclosure, in writing, to the agency OIG, with a copy to the
Contracting Officer, whenever, in connection with the award, performance, or
closeout of any Government contract performed by the Issuer or a
subcontractor thereunder, the Issuer has credible evidence that a principal,
employee, agent, or subcontractor of the Issuer has committed a violation of
Federal criminal law involving fraud, conflict of interest, bribery, or gratuity
violations found in title 18 U.S.C. or a violation of the civil False Claims Act
(31 U.S.C. §§ 3729–3733).
(1) If a violation relates to more than one Government contract, the Issuer
may make the disclosure to the agency OIG and Contracting Officer
responsible for the largest dollar value contract impacted by the violation.
(2) If the violation relates to an order against a Governmentwide acquisition
contract, a multi-agency contract, a multiple-award schedule contract such
as the Federal Supply Schedule, or any other procurement instrument
intended for use by multiple agencies, the Issuer must notify the OIG of
the ordering agency and the IG of the agency responsible for the basic
contract, and the respective agencies' contracting officers.
(3) The disclosure requirement for an individual contract continues until at
least 3 years after final payment on the contract.
(4) The Government shall safeguard such disclosures in accordance with
paragraph (b)(3)(ii).
(G) Full cooperation with any Government agencies responsible for audits,
investigations, or corrective actions.
(d) The Issuer recognizes the importance of, and shall communicate with its Large Providers of
the need to have, a business ethics awareness and compliance program and internal control
system.
SECTION 9.5.
PERSONAL IDENTITY VERIFICATION OF CONTRACTOR PERSONNEL
(a) The Issuer must comply with agency personal identity verification procedures identified in
the contract that implement Homeland Security Presidential Directive–12 (HSPD–12), Office
of Management and Budget (OMB) guidance M–05–24, and Federal Information Processing
Standards Publication (FIPS PUB) Number 201.
(b) The Issuer must account for all forms of Government-provided identification issued to the
Issuer employees in connection with performance under this contract. The Issuer must return
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such identification to the issuing agency at the earliest of any of the following, unless
otherwise determined by the Government:
(1) When no longer needed for contract performance;
(2) Upon completion of the Issuer employee's employment; and
(3) Upon contract completion or termination.
(c) The Issuer must insert the substance of this section, including this paragraph (c), in all
subcontracts if and when the Subcontractor’s employees are required to have routine physical
access to a Federally-controlled facility and/or routine access to a Federally-controlled
information system. It shall be the responsibility of the Issuer to return such identification to
the issuing agency in accordance with the terms set forth in paragraph (b), unless otherwise
approved in writing by the Contracting Officer.
SECTION 9.6.
UPDATES OF PUBLICLY AVAILABLE INFORMATION REGARDING RESPONSIBILITY
MATTERS
(a) The Issuer shall update the information in the Federal Awardee Performance and Integrity
Information System (FAPIIS) on a semi-annual basis, throughout the life of the contract, by
posting the required information in the System for Award Management via
www.acquisition.gov.
(b) Information posted by the Government.
(1) The Issuer must receive notification when the Government posts new information to the
Issuer’s record.
(2) The Issuer must have an opportunity to post comments regarding information that has
been posted by the Government. The comments must be retained as long as the
associated information is retained, i.e., for a total period of 6 years. Issuer comments
shall remain a part of the record unless the Issuer revises them.
(c) Public access to information.
(1) Public requests for system information posted prior to April 15, 2011, shall be handled
under Freedom of Information Act procedures, including, where appropriate,
procedures promulgated under E.O. 12600.
(2) As required by § 3010 of Public Law 111-212, all information posted in FAPIIS on or
after April 15, 2011, except past performance reviews, shall be publicly available.
SECTION 9.7.
AUTHORIZATION AND CONSENT
(a) The Government authorizes and consents to all use and manufacture, in performing this
contract or any subcontract at any tier, of any invention described in and covered by a United
States patent:
(1) Embodied in the structure or composition of any article the delivery of which is
accepted by the Government under this contract; or
(2) Used in machinery, tools, or methods whose use necessarily results from compliance by
the Issuer or a Subcontractor with (i) specifications or written provisions forming a part
of this contract or (ii) specific written instructions given by the Contracting Officer
directing the manner of performance. The entire liability to the Government for
infringement of a United States patent shall be determined solely by the provisions of

IX-6

MSPP-2014

Case 1:17-cv-01155-LKG Document 23-4 Filed 05/20/20 Page 55 of 71

the indemnity clause, if any, included in this contract or any subcontract hereunder
(including any lower-tier subcontract), and the Government assumes liability for all
other infringement to the extent of the authorization and consent hereinabove granted.
SECTION 9.8.
NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT
(a) The Issuer and each State-level MSP issuer, if applicable, must report to the Contracting
Officer, promptly and in reasonable written detail, each notice or claim of patent or copyright
infringement based on the performance of this contract of which the Issuer or State-level
MSP issuer has knowledge.
(b) In the event of any claim or suit against the Government on account of any alleged patent or
copyright infringement arising out of the performance of this contract or out of the use of any
supplies furnished or work or services performed under this contract, the Issuer must furnish
to the Government, when requested by the Contracting Officer, all evidence and information
in the Issuer's possession pertaining to such claim or suit. Such evidence and information
shall be furnished at the expense of the Government except where the Issuer has agreed to
indemnify the Government.
SECTION 9.9.
PRIVACY OR SECURITY SAFEGUARDS
(a) The Issuer must not publish or disclose in any manner, without the Contracting Officer's
written consent, the details of any safeguards either designed or developed by the Issuer
under this contract or otherwise provided by the Government.
(b) To the extent required to carry out a program of inspection to safeguard against threats and
hazards to the security, integrity, and confidentiality of Government data, the Issuer must
afford the Government access to the facilities, installations, technical capabilities, operations,
documentation, records, and databases.
(c) If new or unanticipated threats or hazards are discovered by either the Government or the
Issuer, or if existing safeguards have ceased to function, the discoverer must immediately
bring the situation to the attention of the other party.
SECTION 9.10.
NOTICE OF REQUIREMENT FOR CERTIFICATION OF NON-SEGREGATED
FACILITIES
(a) By executing this contract, the Issuer is deemed to have signed and agreed to the provisions
of FAR Clause 52.222-21, Certification of Nonsegregated Facilities, incorporated by
reference in this contract.
(b) The content of this section must be included in all new contracts and contracts as they are
renewed, with Subcontractors performing MSPP-related work.
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PART X. ATTESTATIONS
SECTION 10.1.
COMPLIANCE WITH SECTIONS OF PHSA TITLE XXVII PART A
By signing this contract, the Issuer attests that it must comply with the following provisions of
Part A of title XXVII of the Public Health Service Act, as determined by the Director.
Section 2701: Fair Health Insurance Premiums
Section 2702: Guaranteed Availability of Coverage
Section 2703: Guaranteed Renewability of Coverage
Section 2704: Prohibition of Preexisting Condition Exclusions or Other Discrimination Based on
Health Status
Section 2705: Prohibiting Discrimination against Individual Participants and Beneficiaries Based
on Health Status
Section 2706: Non-Discrimination in Health Care
Section 2707: Comprehensive Health Insurance Coverage
Section 2708: Prohibition on Excessive Waiting Periods
Section 2709: Coverage for Individuals Participating in Approved Clinical Trials.
Section 2709 [sic]: Disclosure of Information
Section 2711: No Lifetime or Annual Limits
Section 2712: Prohibition on Rescissions
Section 2713: Coverage of Preventive Health Services
Section 2714: Extension of Dependent Coverage
Section 2715: Development and Utilization of Uniform Explanation of Coverage Documents and
Standardized Definitions
Section 2715A: Provision of Additional Information
Section 2717: Ensuring the Quality of Care
Section 2718: Bringing Down the Cost of Health Care Coverage
Section 2719: Appeals Process
Section 2719A: Patient Protections
Section 2725: Standards Relating to Benefits for Mothers and Newborns [in the Group Market]
Section 2726: Parity in Mental Health and Substance Use Disorder Benefits
Section 2727: Required Coverage for Reconstructive Surgery Following Mastectomies
Section 2728: Coverage of Dependent Students on Medically Necessary Leave of Absence
Section 2741: Guaranteed Availability of Individual Health Insurance Coverage to Certain
Individuals with Prior Group Coverage.
Section 2742: Guaranteed Renewability of Individual Health Insurance Coverage
Section 2743: Certification of Coverage
Section 2751: Standards Relating to Benefits for Mothers and Newborns [in the Individual
Market]
Section 2752: Required Coverage for Reconstructive Surgery Following Mastectomies
Section 2753: Prohibition of Health Discrimination on the Basis of Genetic Information
Section 2753 [sic]: Coverage of Dependent Students on Medically Necessary Leave of Absence
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SECTION 10.2.
COMPLIANCE WITH PROVISIONS OF THE AFFORDABLE CARE ACT
By signing this contract, the Issuer attests that it must comply with the following provisions of
the Affordable Care Act, as determined by the Director.
Section 1302: Essential Health Benefits Requirements
Section 1303: Special Rules
Section 1304: Related Definitions
Section 1311: Affordable Choices of Health Benefit Plans
Section 1334: Multi-State Plans
Section 1341: Transitional Reinsurance Program for Individual Market in Each State
Section 1342: Establishment of Risk Corridors for Plans in Individual and Small Group Markets
Section 1343: Risk Adjustment
Section 1401: Refundable Premium Tax Credit Providing Premium Assistance for Coverage
under a Qualified Health Plan
Section 1402: Reduced Cost-Sharing for Individuals Enrolling in Qualified Health Plans
Section 1412(c): Payment of Premium Tax Credits and Cost-sharing Reductions
Section 6005: Pharmacy Benefit Managers Transparency Requirements
SECTION 10.3.
COMPLIANCE WITH SELECTED FAR CLAUSES
By signing this contract, the Issuer agrees to comply with the following provisions of the Federal
Acquisition Regulation (FAR), except that the Issuer is not required to insert the terms of any of
these FAR clauses in any subcontracts.
Subsection 52.219.8: Utilization of Small Business Concerns
Subsection 52.222-3: Convict Labor
Subsection 52.222-4: Contract Work Hours and Safety Standards Act – Overtime Compensation
Subsection 52.222-26: Equal Opportunity
Subsection 52.222-29: Notification of Visa Denial
Subsection52.222-35: Equal Opportunity for Veterans
Subsection 52.222-36: Affirmative Action for Workers with Disabilities
Subsection 52.222-37: Employment Reports on Special Disabled Veterans, Veterans of the
Vietnam Era, and Other Eligible Veterans
Subsection 52.222-54: Employment Eligibility Verification
Subsection 52.223-6: Drug-Free Workplace
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PART XI. APPENDICES
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Appendix A. Identification and Certification Status of Multi-State Plans (MSPs)
This Appendix sets forth each State-level MSP issuer and identifies those of its plans that OPM
has certified to be offered pursuant to section 1334 of the Affordable Care Act. Certification
indicates that such plans meet the requirements of 45 C.F.R. part 800 and OPM guidance and
directives. OPM reserves the sole and exclusive right to decertify or take other compliance
actions with regard to a health plan offered by a State-level MSP issuer in accordance with the
terms of the contract; in the event of decertification or other action, OPM will cause such
decertification or other action to be reflected on this Appendix A.
The Issuer shall provide or cover the benefit more favorable to the consumer where
any inconsistency exists between the benefits submitted by the Issuer to the MSPP Portal and
those set forth in the Official Statement of Benefits, as defined in Section 6.1, provided to the
consumer.
Each State-level MSP issuer, identified by its National Association of Insurance Commissioners
(NAIC) code, if applicable, and its Health Insurance Oversight System (HIOS) Issuer ID, is
certified to offer one or more MSP products as set forth below. MSP benefits, rates, and other
provisions of coverage as submitted by each State-level MSP issuer to the MSPP Portal are
incorporated into this contract by reference to the HIOS plan ID. In summary, the plan type,
market coverage, level of coverage, coverage offering, service area, and certification status are
below.
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Appendix B. RESERVED
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Appendix C. Identification and Relationship of Contracting Parties
The following paragraphs, together with the signed Plan Participation Agreements included in
this appendix, set forth terms that define, among other things, the relationship between or among
the parties to this contract. In the event of any conflict between other terms and conditions of this
contract and the terms and conditions set forth in this appendix, the terms and conditions of this
appendix shall control.
1. The signatory to this contract is the Blue Cross and Blue Shield Association (“BCBSA”),
which is the licensor of the Blue Cross and Blue Shield names and marks and is agent of its
Member Plans (each a “Blue Licensee”) to sign this contract on their behalf. State-based and
Federally-facilitated Exchanges do or may require that QHP issuers sign certain agreements
(“Agreements”) required for participation in and to offer QHP products on Exchanges.
a.
In the event that a Blue Licensee that has signed a Plan Participation Agreement,
attached to this Appendix, does not sign any such requisite agreement, or signs any
such Agreement that for any reason is voided, rescinded or considered invalid or
inapplicable in 2014, such that the Blue Licensee is declared or considered unapproved
or ineligible to participate in or offer QHP products on (or to continue to participate in
or offer QHP products on) the relevant Exchange(s), BCBSA or the Blue Licensee shall
notify OPM in writing of the Blue Licensee’s intent to nullify its Plan Participation
Agreement (or, where the Blue Licensee participates in the Exchanges in multiple
States, to amend its Plan Participation Agreement to withdraw from MSPP participation
in the Exchanges of the affected State(s)). OPM shall acknowledge the notice of intent
to nullify or amend, as applicable, and the Blue Licensee’s withdrawal in whole or in
part (depending on whether the Blue Licensee is nullifying or amending its Plan
Participation Agreement) from the MSPP, and the Blue Licensee shall, without any
penalty to, obligation of, or compliance action against BCBSA, the Blue Licensee, or
any other Blue Licensee (or any person or party acting on any of their behalf) have no
obligation to participate or to continue participating in the MSPP.
b. The withdrawal in whole or in part of a Blue Licensee from participation in the MSPP
under the terms of paragraph 1.a. shall not have any effect on the obligations that OPM,
BCBSA and any Blue Licensees continuing their participation in the MSPP would
otherwise have under this contract. Any Blue Licensee that withdraws from
participation, in whole or in part, in the MSPP under this paragraph shall be responsible
to satisfy the Notice to Enrollees provisions set forth in Section 6.3 of this contract.
c.
OPM and BCBSA shall negotiate in good faith the requirements of this paragraph for
the 2015 Contract Year.
2. Unlike Blue Licensees, BCBSA is not a health insurance issuer or risk bearing entity.
Consequently, provisions of this contract applicable to risk bearing under MSPs shall not apply
to BCBSA but shall only apply to the Blue Licensees, which along with BCBSA comprise the
group of issuers under this contract and are identified as State-level MSP issuers in Appendix A.
These provisions include, but are not limited to:
Section 1.10 (Management Agreement)
Section 2.1(a)(1) (re: assessing compliance with Federal and State Exchange Standards)
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Section 2.1(b)(1) (re: fraud and abuse program conduct and operation)
Section 2.1(c) (Clinical Care Measures)
Section 2.1(d) (re: monitoring patient safety improvement programs)
Section 2.1(d)(3) (re: providing Enrollees with information and education regarding
patient safety)
Section 2.1(d)(4) (re: working with providers and others to implement and expand patient
safety improvement programs)
Section 2.1(e) (Consumer Assessment of Healthcare Providers and Systems)
Section 2.1(f)(1) (re: developing and maintaining a contract quality assurance program)
Section 2.1(f)(3) (re: meeting designated contract quality assurance standards)
Section 2.1(g) (re: pursuing COB)
Section 2.1(h) (re: plan performance deficiency)
Section 2.3 (Notice of Significant Event)
Section 2.8 (Transitional Care)
Section 2.9 (Standards and Requirement for Pharmacy Benefits)
Section 2.10 (Treatment of Patient Centered Medical Homes and Accountable Care
Organizations)
Section 2.11 (Accreditation)
Section 2.12 (Internal Claims and Appeals)
Section 2.13 (External Review)
Section 2.14 (Network Adequacy Standards)
Section 2.15 (Provider Directory)
Section 2.16 (Geographic Access to Coverage)
Section 4.1 (Certification)
Section 4.2 (Recertification)
Section 4.3 (Decertification)
Section 4.4(a) and (c) (Service Area)
Section 5.1 (Benefits Provided)
Section 5.2 (Cost-Sharing Reductions and Premium Tax Credits)
Section 5.3 (Levels of Coverage)
Section 5.4 (Premium Rates)
Section 5.5 (Rate Review)
Section 5.6 (Reinsurance)
Section 5.7 (Risk Corridors)
Section 5.8 (Risk Adjustment)
Section 6.1 (Official Statement of Benefits and Benefit Plan Material or Information)
Section 6.2 (Misleading, Deceptive, or Unfair Advertising)
Section 6.3 (Notice to Enrollees)
Section 6.4 (Accessibility Standards)
Section 6.5 (Enrollment Periods for Individuals)
Section 6.6 (Enrollment Process)
Section 6.7 (Enrollment Information Collection and Transmission)
Section 6.8 (Termination of Enrollee Coverage)
Section 6.9 (Consumer Education)
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Section 6.10 (Required Information)
Section 7.3 (Reporting Requirements)
Section 7.4 (Statistics and Special Studies)
Section 7.5 (Issuer Disaster Recovery Plan)
Section 7.6 (Health Information Technology Requirements)
Section 8.5 (Segregation of Funds for Abortion Services)
Section 8.6 (Financial Management)
Section 10.1 (Compliance with Sections of PHSA Title XXVII Part A)
Section 10.2 (Compliance with Sections of the Affordable Care Act)
Section 10.3 (Compliance with Selected FAR Clauses)
Appendices A and D
3. Each Blue Licensee is a health insurance issuer that offers products in all or part of one or
more States. It may offer MSP coverage in a BCBSA-licensed service area that overlaps the
BCBSA-licensed service area of another Blue Licensee and in all or part of one or more States.
In addition, each Blue Licensee, including Blue Licensees where there are multiple Blue
Licensees in the same State, may: (1) offer different benefits (subject to rules applicable to the
provision of the essential health benefits called for under the applicable EHB-benchmark plan);
(2) offer different cost-sharing, within the cost-sharing limits permitted under the Affordable
Care Act and HHS implementing regulations; (3) vary rates, applying different rate build up
methodologies; and (4) differ in their participation in SHOP Exchanges.
4. BCBSA and each Blue Licensee are independent legal entities. Unless joint and several
liability is specifically called for under this contract or by operation of law, BCBSA and Blue
Licensees, and each of them, shall not under any circumstances be jointly or severally liable for
the acts or failure to act of any other of them, and each of them is solely responsible for its own
conduct or misconduct giving rise, or allegedly giving rise, to any compliance action, liability, or
any other cost or penalty authorized by this contract or under law.
5. The definition of Subcontractor notwithstanding, no Blue Licensee, as a State-level MSP
issuer under this contract, or any wholly-owned affiliate or subsidiary of any such Blue Licensee
that acts on its behalf as a State-level MSP issuer, shall in any respect be considered a
Subcontractor for any purpose of this contract.
6. The categories of Key Personnel under Section 1.11(a) are: (1) the Chief Executive Officers
of BCBSA and of each Blue Licensee, (2) BCBSA’s Contract Officer, (3) BCBSA’s Contract
Officer Representative, (4) BCBSA’s Implementation Vice President, and (5) key Blue Licensee
contact personnel.
7. With respect to Section 1.11(b), neither BCBSA nor any Blue Licensee is responsible for the
selection, supervision, or control and direction over the employees of its Subcontractors under
this Contract. Neither BCBSA nor any Blue Licensee is accountable to the Government for the
action of the personnel of the other.
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Appendix D. Industry Standards for Fraud and Abuse Programs
1. Anti-Fraud Policy Statement: Publish a policy statement providing your corporate
strategy to address fraud and abuse (F&A) and make it available to employees, Enrollees,
providers, and Subcontractors.
2. Written Plan and Procedures: Establish written policies and procedures to be followed by
all personnel for the deterrence and detection of fraud.
3. Formal Training: Conduct fraud awareness training for all employees, underwriting
departments and Subcontractors. Training should consist of an overview of specific F&A
reporting requirements, and debarment policies and procedures to enable personnel to
identify and handle potentially fraudulent claims submitted.
4. Fraud Hotlines: Establish hotlines for reporting allegations of fraud, both internally and
externally. Hotlines should be available to providers, Enrollees, employees and others.
Compliance programs should prohibit retaliation against whistleblowers.
5. Education: Inform Enrollees about fraudulent and abusive practices via newsletters, web
sites, or other means.
6. Technology: Use Fraud Protection Software to analyze claims data. Software should
evaluate on a prospective claim-by-claim basis and through the retrospective analysis of
claim trends from either providers and/or Enrollees. See below list of Potential Fraud
Indicators by Business Unit.
7. Security: Put safeguards in place to protect claims, Enrollee, and provider information
from unauthorized use or access.
8. Patient Safety: Some F&A practices turn into patient safety issues that should be
addressed by your F&A programs. Patient safety issue areas might include, but not be
limited to: (1) pharmaceuticals, such as altered prescriptions, illegal refills, prescription
splitting, and abuse of controlled substances, (2) medical errors in both inpatient and
outpatient care, resulting in unfavorable outcomes, and (3) improper settings for
procedures and services that result in poor outcomes.
Potential Fraud Indicators by Business Unit
While this list is not exhaustive, these examples of fraudulent and abusive practices have been
used in the past and should be watched for in the future.
1. Claims Processing
Administrative Related
o Claims with photocopies of receipts rather than original receipts
o Altered claims
o Claims using credit cards with multiple addresses
o Receipts submitted on white bond paper, without letterhead
o Receipts submitted inconsistent with their normal style
o Prescription claims submitted for reimbursement with consecutive Rx numbers
o Frequent address changes
o Claims processed immediately after date of service or after the claim was
submitted
o Frequent submission of claims with overlapping dates of service
o Claims with requests for special mailing of checks and Explanation of Benefits
o Claims with questionable types of services rendered
Provider and Enrollee Related
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o
o
o
o
o
o
o

2.

3.

4.

5.

Claims for providers not in the same geographical area
Numerous claims for soft tissue injuries
Services not matching the doctor's specialty
Services rendered inconsistent with diagnosis
Provider and patient with the same address
Provider and patient with the same last name
Referring physician and provider of service at same address or professional
building
o Claims on which provider is participating and Enrollee has made several notations
such as “paid in full,” “pay stub,” etc.
o Physicians billing for frequent office visits for same patients-every 2 to 3 calendar
days
o Podiatrists billing high volume of incision and drainage procedures
o Psychiatric claims where length of sessions is outside the norm
o Identical claims submitted in different years for same patient
Customer Service
o Correspondence from the State Insurance Department advising that the insured
made a complaint
o Pressure or threats from Enrollee or provider for a quick decision or payment
o Frequent calls regarding status of every claim submitted
o Constant complaints about payment determinations
o Inquiries from a lawyer, on behalf of the Enrollee, requesting immediate action on
the claims
o Enrollee requesting the re-issuance of a check that was “lost” very close to the
date of issuance
Utilization Review
o Providers who exceed their peers in the following areas:
 High dollar payments
 High utilization of select procedures
 High utilization for the same or small number of patients
 Services for entire families
 Providers who bill for services not within their specialty
 Enrollees who submit claims for the same service, dollar amounts, and
provider on an annual basis
 Enrollees with high utilization of psychotherapy, prescription drugs,
and/or durable medical equipment
 Enrollees who receive high dollar reimbursements
Provider/Internal Audit
o Providers with a consistent number of duplicate payments
o Providers who resubmit claims with different procedure/diagnosis codes when a
claim has been rejected
o Providers who frequently call to complain about payment determinations
o Providers who consistently complain about the timeliness of payments
o Providers who request pricing information and/or a review of their profile data
Provider Relations
o Revoked/Suspended license
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o

Numerous complaints against provider
6. Compliance Office
o Discrepancies in T&E reporting
o Kickbacks
o Inappropriate gifts
o Inappropriate use of Enrollee/provider information
o Discrepancies in incentive reporting
o Discrepancies in financial reporting
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Appendix E. Other Terms and Conditions
The following paragraphs set forth additional terms and conditions of this contract. In the event
of any conflict between other terms and conditions of this contract and the terms and conditions
set forth in this Appendix E, the terms and conditions of this Appendix E shall control.
1. Except with respect to Paragraph 4 below and reporting obligations set forth in Sections
2.1(f), 7.8, 7.9, 7.10. 7.11, 8.2, 9.3, 9.4, 9.8, and 9.9, there shall be no BCBSA or Blue Licensee
reporting obligation prior to the 2015 plan year (for reporting in 2016), other than where
reporting 2014 data (for reporting in 2015) is reasonably necessary to the administration of the
MSPP, is practicable in terms of administrative burden and cost, and is sought in a format and
timing that can reasonably be done. Any such reporting obligation shall be in the same form and
format, with the same content and timing, as required of QHPs, except as otherwise agreed to by
the parties. Unless otherwise specified, this paragraph applies to all provisions of this contract,
including but not limited to the following Sections:
Section 2.1(a) (Compliance with Exchange Rules)
Section 2.1(b) (Detection of Fraud and Abuse)
Section 2.1(c) (Clinical Care Measures)
Section 2.1(d) (Patient Safety)
Section 2.1(e) (Consumer Assessments of Healthcare Providers and Systems (CAHPS)
Section 2.1(g) (re: COB)
Section 2.4(b)(2) (re: financial/statistical reports)
Section 7.3 (Reporting Requirements)
Section 7.4 (Statistics and Special Studies)
Section 7.5(c) (reporting re: Disaster Recovery Plan)
2. For 2014, unless otherwise agreed to by the parties, any reporting under Section 2.1 will
occur in the 2015 calendar year and may be provided in the form of reports relative to a Blue
Licensee’s entire book of business, or relevant Exchange-related book of business, for a given
market, rather than reports unique to its MSP book(s) of business. For 2015 and subsequent
Contract Years, if any, the parties will negotiate in good faith approaches to reporting at the MSP
level for Sections 2.1(c), 2.1(f) and 2.1(g).
3. The parties recognize that, in 2014, BCBSA will need to provide certain data to OPM for the
proper administration of the MSPP. Such data will include, but not necessarily be limited to,
enrollment, premium and aggregated claims data. The parties will negotiate in good faith to
define what data BCBSA will need to provide to OPM and the manner and timing of the
provision of such data.
4. In the event that OPM receives a congressional request for information relative to the MSPP,
BCBSA will cooperate with OPM to provide the information requested, provided that all other
Issuers are obligated to provide the same information in the same manner and format. Any
requirement for BCBSA, or any Blue Licensee, to provide information that is not otherwise the
subject of a report required under this contract shall constitute a contract change under Section
1.13, Contract Changes.
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5. The terms of Section 2.1(b)(2) shall not apply under this contract.
Each Blue Licensees will conduct a fraud and abuse program and will operate a system
designed to detect and deter fraud and abuse by the Blue Licensee’s employees,
providers, and enrollees
BCBSA will report to OPM on an annual basis, on or before July 31 of each Contract
Year, the following with respect to each Blue Licensee’s overall fraud and abuse
program, on a state-by-state basis where feasible, but not specific to any fraud and abuse
program with respect to the MSPP:
a. Financial savings and recoveries from its fraud and abuse program
b. Sources of investigations initiation
c. Dispositions or status of cases
6. With respect to Section 2.1(f)(3):
The metrics required under Section 2.1(f)(3)(ii) shall be reported on a 30 calendar day
basis.
The metrics required under Section 2.1(f)(3)(iii) shall be reported on a 21 calendar day
basis.
BCBSA will not report the metrics in 2.1(f)(3)(iv)-(vi) for the 2014 Contract Year.
The parties will negotiate which, if any, of the Section 2.1(f)(3)(iv)-(vi) metrics shall be
reported for Contract Years subsequent to 2014.
7. With respect to Section 2.7, the provisions of Section 2.7(b)(2) shall not apply with respect to
Large Providers or Subcontractors. The Issuer shall, in connection with compliance issues
relative to the administration of pharmacy benefits, provide reporting adequate to monitor
progress toward a compliance solution.
8. The terms of Section 2.8 shall not apply under this contract. Blue Licensees recognize the
need to protect enrollees’ rights to receive transitional care. Each Blue Licensee will apply the
same transitional care as required by applicable Federal or State law, in a uniform, consistent and
non-discriminatory manner. In the absence of applicable State or Federal law, the parties will
negotiate in good faith transitional care requirements on a case by case basis.
9. With respect to Section 2.9, each Blue Licensee shall pursue the best pricing available with its
Pharmacy Benefit Manager, if any, and promote, to the degree feasible, transparency into its
PBM pricing.
10. With respect to Section 2.14 (Network Adequacy Standards), the parties agree as follows:
a. For 2014, OPM accepts each Blue Licensee’s network that satisfies the requirements
for QHP network adequacy certification.
b. For 2015 and subsequent Contract Years, if any, the parties shall negotiate in good
faith the standards applicable to network adequacy.
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c. BCBSA will provide in 2014 geo access reporting off of Blue Licensee MSP networks
for 2014 MSP networks.
11. The terms of Section 2.16 shall not apply under this contract. Instead, the following terms
shall apply:
a. Those Blue licensees that provide out-of-MSP service area, in-network benefits are
identified on Appendix A. For those Blue Licensees that do not provide such benefits (other
than for emergency care), OPM and BCBSA shall negotiate in good faith over succeeding
Contract Years, if any, as to how and whether any out-of-MSP service area benefits will be
provided to the Licensees’ MSP enrollees.
b. Blue Licensees must ensure that MSP enrollees who need highly specialized covered
care, including care available only at a Center of Excellence or its equivalent, have access to
such care within the MSP service area or, if such care is not available within the MSP services
area, outside of the MSP service area.
c. The parties will negotiate the terms of this paragraph 11 annually, based on their
assessment of market need and MSPP direction.
12. OPM shall honor each Blue Licensee’s service area, established under its Blue Cross and/or
Blue Shield License Agreement (Blue Service Area). No Blue Service Area shall be the subject
of evaluation or approval or disapproval by OPM, unless the Blue Service Area is contrary to
law. The parties agree that this Paragraph 12 is consistent with Section 4.4.
13. To the extent that the failure of BCBSA or of a Blue Licensee to perform as required under
this contract is the result of the failure or inability of an Exchange or of a state or federal agency
or instrumentality to provide the services or infrastructure required under the ACA or state law
(or under implementing regulations or guidance), BCBSA or the Blue Licensee, as applicable, is
excused from the required performance.
14. The terms of Section 7.3(a) shall not apply to this contract. With respect to the Section
7.3(a) OPM access to the BCBSA and Blue Licensee MSPP pharmacy, enrollment and claims
data, access to such data, including but not limited to claims and provider contract and fee
schedule data, will be provided only (1) via standard reports negotiated as part of this contract
and (2) to enable OPM to run agreed upon reports through access to Blue data sets. The timing,
scope and method of all reporting and nature of data access will be negotiated. Absent BCBSA’s
express written agreement, OPM may not have access to such BCBSA and Blue Licensee MSPP
claims data in such a way as to create a data warehouse of Blue line level claims data.
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Appendix F. Multi-State Plan and MSP Service Mark License Agreement
This Service Mark License Agreement (Agreement) is made effective as of the date of this
contract and through the execution of this contract between the U.S. Office of Personnel
Management (OPM) and the Issuer. The party granting the right to use the Service Marks is
OPM, and the party or parties receiving the right to use the Service Marks are those State-level
MSP issuers that are set forth in Appendix A, the plans of which are certified by OPM to be
offered as MSP products on State-based Exchanges and Federally-facilitated Marketplaces
(“certified entities”). Together, the Issuer, including the certified entities, and OPM are referred
to as “the Parties” to this Agreement.
OPM is the owner of the Service Marks “MULTI-STATE PLAN” and “MSP” and intends to file
for registration of the marks with the United States Patent and Trademark Office. In the event the
United States Patent and Trademark Office (“PTO”) does not issue the registrations and OPM is
otherwise unable to claim good and valuable service mark protections, the Parties will confer to
determine whether this agreement shall become null and void. The Service Marks “MULTISTATE PLAN” and “MSP” indicate that OPM is the official source of the services provided in
connection with the marks, namely the administration of the health insurance plans.
The Issuer has applied for a license to use “MULTI-STATE PLAN” and/or “MSP” in connection
with health insurance plans certified under Section 1334 of the Patient Protection and Affordable
Care Act and performance under this contract.
OPM desires to grant a license to the Issuer, including the certified entities, to use “MULTISTATE PLAN” and/or “MSP”;
Therefore, in consideration of the mutual obligations under this contract, the sufficiency of
which is hereby further acknowledged, the Parties hereby agree as follows:
LICENSE GRANT. OPM hereby grants to the Issuer, including the certified entities, for the term
of this contract, the non-exclusive, worldwide, royalty-free right and license to use “MULTISTATE PLAN” and/or “MSP” in connection with certified plans identified in Appendix A.
TERMINATION PROVISIONS. This Agreement shall automatically terminate if any of the
provisions regarding termination or decertification under this contract are exercised by the Issuer
or OPM, or where otherwise required by Federal or State law.
TITLE AND OWNERSHIP. OPM retains title and ownership of the Service Marks. OPM shall,
in the exercise of its commercially reasonable discretion and at its expense, do all acts necessary
or desirable for maintaining, renewing, prosecuting applications to register, and enforcing the
Service Marks, including without limitation taking commercially reasonable efforts to prosecute
and maintain as valid and in force the applications and any registrations issued in connection
therewith, and taking commercially reasonable efforts to maintain in good standing the
Applications and such registrations.
RESERVATION OF RIGHTS. All rights other than those specifically granted herein to the
Issuer including the certified entities are reserved to OPM, including, without limitation, OPM’s
right to continue to own, use, and to grant license to use “MULTI-STATE PLAN” and “MSP” in
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any form, manner, and medium, so long as such grant is not contrary to the terms of this contract
or applicable law.
QUALITY CONTROL AND USE. The Issuer understands and agrees that an essential condition
of this Agreement is the protection of the high reputation enjoyed by OPM in “MULTI-STATE
PLAN” and “MSP”. In keeping with that condition, any and all use of “MULTI-STATE PLAN”
and/or “MSP” by certified entities on any materials in connection with certified plans shall be
used in a manner consistent with all guidance issued by OPM in accordance with Section 1.12 of
this contract. OPM reserves the right, in its reasonable discretion, to require the Issuer or any
certified entity to submit reasonable samples of its materials where “MULTI-STATE PLAN”
and/or “MSP” is used.
(1)
Specific Use Restrictions. Issuer, and/or each certified entity, shall not use, adopt or
register any marks confusingly similar to the Service Marks. Without the consent of OPM,
Issuer, and/or each certified entity, shall not use either Service Mark, or any portion thereof, as a
domain name, including, without limitation, as a sub-domain name or name of the service or
company.
(2)
Third-Party Infringement. Issuer and/or any certified entity will promptly notify OPM if
it becomes aware of any infringement of either Service Mark by a third party. OPM shall
promptly notify Issuer if it becomes aware of any infringement of either Service Mark by a third
party. Neither Issuer nor any certified entity shall have any right or obligation to prosecute any
infringement claims against third-party infringers.
(3)
Assignment. Neither Issuer, nor any certified entity, may transfer its rights or obligations
under this Agreement in whole or in part to any third party without prior written consent of OPM
and any attempt to do so is void.
WARRANTY AND INDEMNIFICATION. OPM represents and warrants that OPM: (a) is the
owner of the Service Marks; and (b) has the unencumbered right and authority to execute and
perform this Agreement and to grant the rights set forth herein. In the event of a successful
challenge, the Parties will consult and determine whether to terminate this License Agreement.
DISPUTES. All disputes under this Agreement shall be resolved under Section 2.6 of this
contract.
SEVERABILITY; HEADINGS. If any provision of this Agreement is held to be invalid or
unenforceable for any reason, the remaining provisions will continue in full force without being
impaired or invalidated in any way. Headings are for reference purposes only and in no way
define, limit, construe or describe the scope or extent of such section.
APPLICABLE LAW. United States Federal law will apply to resolve any claim arising under
this Agreement.
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Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
,QVWUXFWLRQV3OHDVHUHYLHZDQG UHVSRQGYesRUNoWRHDFKRIWKHDWWHVWDWLRQVEHORZDQGVLJQWKH
6WDWHPHQWRI'HWDLOHG$WWHVWDWLRQ5HVSRQVHVGRFXPHQW&06PD\DFFHSWDNoUHVSRQVHDORQJ
ZLWKDMXVWLILFDWLRQIRUDQ\RIWKHVHNoUHVSRQVHVWRDQ\RIWKHLQGLYLGXDODWWHVWDWLRQVLGHQWLILHG
LQWKH6XSSOHPHQWDO³8SGDWHG4+3$WWHVWDWLRQ,QVWUXFWLRQV´ KWWSVZZZUHJWDSLQIR 3OHDVH
EHVXUHWRUHIHUHQFHWKHVSHFLILFDWWHVWDWLRQLQ\RXUMXVWLILFDWLRQGLVFXVVLRQ

Program Attestations
General Issuer Attestations
 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRDOOUHTXLUHPHQWVFRQWDLQHGLQ&)5DQGDOO
DSSOLFDEOHIHGHUDODQGVWDWHODZ
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOKDYHDOLFHQVHE\WKHHQGRIWKHFHUWLILFDWLRQSHULRGEHLQJRRG
VWDQGLQJDQGEHDXWKRUL]HGWRRIIHUHDFKVSHFLILFW\SHRILQVXUDQFHFRYHUDJHRIIHUHGLQHDFK
6WDWHLQZKLFKWKHLVVXHURIIHUVD4+3
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOEHERXQGE\&)5DQGWKDWQRLQGLYLGXDORUHQWLW\WKDWLVD
SDUWRIWKH$SSOLFDQW VRUJDQL]DWLRQLVH[FOXGHGE\WKH'HSDUWPHQWRI+HDOWKDQG+XPDQ
6HUYLFHV2IILFHRIWKH,QVSHFWRU*HQHUDORUE\WKH*HQHUDO6HUYLFHV$GPLQLVWUDWLRQ7KLV
DWWHVWDWLRQLQFOXGHVDQ\PHPEHURIWKHERDUGRIGLUHFWRUVNH\PDQDJHPHQWRUH[HFXWLYHVWDIIRU
PDMRUVWRFNKROGHURIWKHDSSOLFDQWDQGLWVDIILOLDWHGFRPSDQLHVVXEVLGLDULHVRUVXEFRQWUDFWRUV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOLQIRUP++6EDVHGRQLWVEHVWLQIRUPDWLRQNQRZOHGJHDQG
EHOLHIRIDQ\IHGHUDORUVWDWHJRYHUQPHQWFXUUHQWRUSHQGLQJOHJDODFWLRQVFULPLQDORUFLYLO
FRQYLFWLRQVDGPLQLVWUDWLYHDFWLRQVLQYHVWLJDWLRQVRUPDWWHUVVXEMHFWWRDUELWUDWLRQDJDLQVWWKH
DSSOLFDQW XQGHUDFXUUHQWRUIRUPHUQDPH LWVSULQFLSDOVRUDQ\RILWVVXEFRQWUDFWRUV7KH
DSSOLFDQWDOVRDWWHVWVWKDWEDVHGRQLWVEHVWLQIRUPDWLRQNQRZOHGJHDQGEHOLHIQRQHRILWV
SULQFLSDOVQRUDQ\RILWVDIILOLDWHVLVSUHVHQWO\GHEDUUHGVXVSHQGHGSURSRVHGIRUGHEDUPHQWRU
GHFODUHGLQHOLJLEOHWRSDUWLFLSDWHLQ)HGHUDOSURJUDPVE\++6RUDQRWKHU)HGHUDODJHQF\XQGHU
&)5RUDQ\RWKHUDSSOLFDEOHVWDWXWHRUUHJXODWLRQDQGVKRXOGVXFKDFWLRQVRFFXULWZLOO
LQIRUP++6ZLWKLQZRUNLQJGD\VRIOHDUQLQJRIVXFKDFWLRQ
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOQRWGLVFULPLQDWHRQWKHEDVLVRIUDFHFRORUQDWLRQDORULJLQ
GLVDELOLW\DJHVH[JHQGHULGHQWLW\RUVH[XDORULHQWDWLRQ
<HV

1R
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Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
 $SSOLFDQWDWWHVWVWKDWLWZLOOPDUNHWLWV4+3VLQDFFRUGDQFHZLWKDOODSSOLFDEOHVWDWHODZVDQG
UHJXODWLRQVDQGZLOOQRWHPSOR\GLVFULPLQDWRU\PDUNHWLQJSUDFWLFHVLQDFFRUGDQFHZLWK&)5

<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRDOOQRQUHQHZDODQGGHFHUWLILFDWLRQUHTXLUHPHQWVLQ
DFFRUGDQFHZLWK&)5
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRUHTXLUHPHQWVUHODWHGWRWKHVHJUHJDWLRQRIIXQGVIRU
DERUWLRQVHUYLFHVFRQVLVWHQWZLWK&)5DQGDOODSSOLFDEOHJXLGDQFHDVDSSOLFDEOH
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRSURYLVLRQVDGGUHVVLQJSD\PHQWRIIHGHUDOO\TXDOLILHG
KHDOWKFHQWHUVLQ&)5 H 
<HV

1R

Compliance Plan
$SSOLFDQWDWWHVWVWKDWLWKDVDFRPSOLDQFHSODQWKDWDGKHUHVWRDOODSSOLFDEOHODZVUHJXODWLRQV
DQGJXLGDQFHWKDWWKHFRPSOLDQFHSODQLVUHDG\IRULPSOHPHQWDWLRQDQGWKDWWKHDSSOLFDQWDJUHHV
WRUHDVRQDEO\DGKHUHWRWKHFRPSOLDQFHSODQSURYLGHG$Q\FKDQJHVWRWKHFRPSOLDQFHSODQZLOO
EHVXEPLWWHGWR++6IRUUHYLHZ
<HV

1R

,IYesDSSOLFDQWVKRXOGXSORDGDFRS\RIWKHDSSOLFDQW¶VFRPSOLDQFHSODQLQWKH4+3
$SSOLFDWLRQ,VVXHU0RGXOH
Organizational Chart
$SSOLFDQWDWWHVWVWKDWLWLVSURYLGLQJLWVRUJDQL]DWLRQDOFKDUWDQGWKDWLWZLOOLQIRUP++6RIDQ\
VLJQLILFDQWFKDQJHVWRWKHRUJDQL]DWLRQDOFKDUWSURYLGHGZLWKLQGD\VRIWKDWFKDQJHDIWHUWKH
VXEPLVVLRQRIWKLVDSSOLFDWLRQ
<HV

1R

,IYesDSSOLFDQWVKRXOGXSORDGDFRS\RIWKHDSSOLFDQW¶VRUJDQL]DWLRQDOFKDUWLQWKH4+3
$SSOLFDWLRQ,VVXHU0RGXOH
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Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
Operational Attestations
 $SSOLFDQWDWWHVWVWKDWLWZLOOQRWLI\++6RIDQ\SHQGLQJFKDQJHLQRZQHUVKLSRIWKH4+3
LVVXHURUWKDWLVVXHU¶VSDUHQWHQWLWLHVDQGZLOOREWDLQDSSURYDOIRUWUDQVIHURIUHVSRQVLELOLW\IRULWV
4+3VSULRUWRPDNLQJDQ\FKDQJHLQRZQHUVKLS
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOFRPSO\ZLWKDOO4+3UHTXLUHPHQWVLQFOXGLQJWHFKQLFDO
UHTXLUHPHQWVUHODWHGWRWKHXVHRI))(3ODQ0DQDJHPHQWV\VWHPRQDQRQJRLQJEDVLVDQG
FRPSO\ZLWK([FKDQJHV\VWHPVWRROVSURFHVVHVSURFHGXUHVDQGUHTXLUHPHQWV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWKDVLQSODFHDQHIIHFWLYHLQWHUQDOFODLPVJULHYDQFHDQGDSSHDOV
SURFHVVWKDWFRPSOLHVZLWK&)5DVDSSOLFDEOHDQGDJUHHVWRDFWLQDFFRUGDQFHZLWK
DOOUHTXLUHPHQWVIRUDQH[WHUQDOUHYLHZSURFHVVZLWKUHVSHFWWR4+3HQUROOHHVLQDQDSSOLFDEOH
6WDWHRU)HGHUDOH[WHUQDOUHYLHZSURFHVVLQFRPSOLDQFHZLWK&)5DVDSSOLFDEOH
<HV

1R

Benefit Design Attestations
 $SSOLFDQWDWWHVWVWKDWLWZLOOQRWHPSOR\EHQHILWGHVLJQVWKDWKDYHWKHHIIHFWRIGLVFRXUDJLQJ
WKHHQUROOPHQWRILQGLYLGXDOVZLWKVLJQLILFDQWKHDOWKQHHGVRUSUHH[LVWLQJFRQGLWLRQVLQ4+3VLQ
DFFRUGDQFHZLWK&)5
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOFRPSO\ZLWKDOOEHQHILWGHVLJQVWDQGDUGVIHGHUDOUHJXODWLRQVDQG
ODZVDQGVWDWHPDQGDWHGEHQHILWVIRUDOOVHUYLFHVLQFOXGLQJSUHYHQWLYHVHUYLFHVHPHUJHQF\
VHUYLFHVDQGIRUPXODU\GUXJOLVW
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODELGHE\DOOFRVWVKDULQJOLPLWV
D WKHFRVWVKDULQJUHTXLUHPHQW H[SUHVVHGDVDFRSD\PHQWDPRXQWRUFRLQVXUDQFHUDWH 
IRUHPHUJHQF\GHSDUWPHQWVHUYLFHVLVWKHVDPHUHJDUGOHVVRISURYLGHUQHWZRUNVWDWXVDV
DSSOLFDEOH
E LWZLOOPDNHDYDLODEOHHQUROOHHFRVWVKDULQJXQGHUDQLQGLYLGXDO¶VSODQRUFRYHUDJHIRU
DVSHFLILFLWHPRUVHUYLFHFRQVLVWHQWZLWK&)5
<HV

1R
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Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
 $SSOLFDQWDWWHVWVWKDWLWZLOOIROORZDOO$FWXDULDO9DOXHUHTXLUHPHQWV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOORIIHUWKURXJKWKH([FKDQJHDPLQLPXPRIRQH4+3DWWKHVLOYHU
FRYHUDJHOHYHODQGRQH4+3DWWKHJROGFRYHUDJHOHYHOLQDFFRUGDQFHZLWK&)5 F 
RUDPLQLPXPRIRQHSODQDWHLWKHUDKLJKRUORZFRYHUDJHOHYHOIRULVVXHUVRIVWDQGDORQHGHQWDO
SODQV
<HV

1R

  $SSOLFDQWDWWHVWVWKDWLWZLOORIIHUDFKLOGRQO\4+3 V DWWKHVDPHOHYHORIFRYHUDJH V DVDQ\
4+3RUVWDQGDORQHGHQWDOSODQVRIIHUHGWKURXJKWKH([FKDQJHLQDFFRUGDQFHZLWK&)5
 F 
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWVFDWDVWURSKLF4+3VZLOORQO\HQUROOLQGLYLGXDOVXQGHUWKHDJHRIRU
LQGLYLGXDOVGHHPHGH[HPSWIURPWKHLQGLYLGXDOPDQGDWH
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWV4+3VSURYLGHFRYHUDJHIRUHDFKRIWKHVWDWXWRU\FDWHJRULHVRI
(+%LQDFFRUGDQFHZLWKWKHDSSOLFDEOH(+%EHQFKPDUNSODQDQGIHGHUDOODZ
D LWV4+3VSURYLGHEHQHILWVDQGOLPLWDWLRQRQFRYHUDJHWKDWDUHVXEVWDQWLDOO\HTXDOWR
WKRVHFRYHUHGE\WKH(+%EHQFKPDUNSODQ
E LWFRPSOLHVZLWKWKHUHTXLUHPHQWVRI&)5ZLWKUHJDUGWRPHQWDOKHDOWKDQG
VXEVWDQFHXVHGLVRUGHUVHUYLFHVLQFOXGLQJEHKDYLRUDOVHUYLFHV
F LWSURYLGHVFRYHUDJHIRUSUHYHQWLYHVHUYLFHVGHVFULEHGLQ&)5
G LWFRPSOLHVZLWK(+%UHTXLUHPHQWVZLWKUHVSHFWWRSUHVFULSWLRQGUXJFRYHUDJH
H DQ\EHQHILWVVXEVWLWXWHGLQGHVLJQLQJ4+3SODQEHQHILWVDUHDFWXDULDOO\HTXLYDOHQWWR
WKRVHRIIHUHGE\WKH(+%EHQFKPDUNSODQ
I LWFRPSOLHVZLWKWKHSURKLELWLRQRQGLVFULPLQDWLRQZLWKUHJDUGWR(+%
J LWV4+3V EHQHILWVUHIOHFWDQDSSURSULDWHEDODQFHDPRQJWKH(+%FDWHJRULHVVRWKDW
EHQHILWVDUHQRWXQGXO\ZHLJKWHGWRZDUGDQ\FDWHJRU\
K LWV4+3VLQFOXGHDOODSSOLFDEOHVWDWHUHTXLUHGEHQHILWV
<HV

1R
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Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
Stand-Alone Dental Attestations
 $SSOLFDQWDWWHVWVWKDWLWHLWKHURIIHUVQRVWDQGDORQHGHQWDOSODQVRUWKDWDOOVWDQGDORQHGHQWDO
SODQVWKDWLWRIIHUVZLOOFRPSO\ZLWKDOOEHQHILWGHVLJQVWDQGDUGVDQGIHGHUDOUHJXODWLRQVDQGODZV
IRUVWDQGDORQHGHQWDOSODQVDVDSSOLFDEOHLQFOXGLQJWKDW
D WKHRXWRISRFNHWPD[LPXPIRULWVVWDQGDORQHGHQWDOSODQLVUHDVRQDEOHIRUWKH
FRYHUDJHRISHGLDWULFGHQWDO(+%
E LWRIIHUVWKHSHGLDWULFGHQWDO(+%
F LWGRHVQRWLQFOXGHDQQXDODQGOLIHWLPHGROODUOLPLWVRQWKHSHGLDWULFGHQWDO(+%
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWHLWKHURIIHUVQRVWDQGDORQHGHQWDOSODQVRUWKDWDQ\VWDQGDORQH
GHQWDOSODQVLWRIIHUVDUHOLPLWHGVFRSHGHQWDOSODQV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWHLWKHURIIHUVQRVWDQGDORQHGHQWDOSODQVRUWKDWDQ\VWDQGDORQH
GHQWDOSODQVLWRIIHUVZLOODGKHUHWRWKHVWDQGDUGVVHWIRUWKE\++6IRUWKHDGPLQLVWUDWLRQRI
DGYDQFHSD\PHQWVRIWKHSUHPLXPWD[FUHGLW
<HV

1R

Rate Attestations
$SSOLFDQWDWWHVWVWKDWLWZLOOFRPSO\ZLWKDOOUDWHUHTXLUHPHQWVDVDSSOLFDEOHLQFOXGLQJWKDWLW
ZLOO
D FKDUJHWKHVDPHUDWHVIRUHDFKTXDOLILHGKHDOWKSODQRUVWDQGDORQHGHQWDOSODQRIWKH
LVVXHUZLWKRXWUHJDUGWRZKHWKHUWKHSODQLVRIIHUHGWKURXJKDQ([FKDQJHRUZKHWKHUWKH
SODQLVRIIHUHGGLUHFWO\IURPWKHLVVXHURUWKURXJKDQDJHQW
E VHWUDWHVIRUDQHQWLUHEHQHILW\HDURUIRUWKH6+23SODQ\HDUDQGVXEPLWWKHUDWHDQG
EHQHILWLQIRUPDWLRQWRWKH([FKDQJHDVUHTXLUHGLQ&)5
F VXEPLWWRWKH([FKDQJHDMXVWLILFDWLRQIRUDUDWHLQFUHDVHSULRUWRWKHLPSOHPHQWDWLRQ
RIDQLQFUHDVH
G SURPLQHQWO\SRVWUDWHLQFUHDVHMXVWLILFDWLRQVRQLWV:HEVLWH
H DGKHUHWRDOOUDWLQJDUHDYDULDWLRQUHTXLUHPHQWVSXUVXDQWWR&)5IRU4+3V
I FRPSO\ZLWKIHGHUDOUDWLQJUHTXLUHPHQWVRUWKHVWDWH¶V$IIRUGDEOH&DUH$FWFRPSOLDQW
UDWLQJUHTXLUHPHQWVDVDSSOLFDEOH
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Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
I FRPSO\ZLWKIHGHUDOUDWLQJUHTXLUHPHQWVRUWKHVWDWH¶V$IIRUGDEOH&DUH$FWFRPSOLDQW
UDWLQJUHTXLUHPHQWVDVDSSOLFDEOH
<HV

1R

Enrollment
 $SSOLFDQWDWWHVWVWKDWLWZLOOPHHWWKHLQGLYLGXDOPDUNHWUHTXLUHPHQWWR
D HQUROODTXDOLILHGLQGLYLGXDOGXULQJWKHLQLWLDODQGVXEVHTXHQWDQQXDORSHQHQUROOPHQW
SHULRGVDQGDELGHE\WKHHIIHFWLYHGDWHVRIFRYHUDJH
E PDNHDYDLODEOHDWDPLQLPXPVSHFLDOHQUROOPHQWSHULRGV 6(3V HVWDEOLVKHGE\WKH
([FKDQJHDQGDELGHE\WKHHIIHFWLYHGDWHVRIFRYHUDJHGHWHUPLQHGE\WKH([FKDQJH
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOHQDEOHHQUROOHHVWRPDNHHQUROOPHQWFKDQJHVGXULQJRSHQDQG
VSHFLDOHQUROOPHQWSHULRGVIRUZKLFKWKH\DUHHOLJLEOH
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOORQO\WHUPLQDWHFRYHUDJHDVSHUPLWWHGE\WKH([FKDQJHDQG
DSSOLFDEOH6WDWHRUIHGHUDOODZ
D WKHDSSOLFDQWZLOODELGHE\WKHWHUPLQDWLRQRIFRYHUDJHHIIHFWLYHGDWHVUHTXLUHPHQWV
E WKHDSSOLFDQWZLOOPDLQWDLQWHUPLQDWLRQUHFRUGVLQDFFRUGDQFHZLWK([FKDQJH
VWDQGDUGV
F WKHDSSOLFDQWZLOOSURYLGHWKHHQUROOHHZLWKDQRWLFHRIWHUPLQDWLRQRIFRYHUDJH
FRQVLVWHQWZLWKWKHHIIHFWLYHGDWHUHTXLUHGE\DSSOLFDEOHUHJXODWLRQVLIWHUPLQDWLQJDQ
HQUROOHH¶VFRYHUDJHIRUDQ\UHDVRQ1RWLFHVPXVWLQFOXGHDQH[SODQDWLRQRIWKHUHDVRQIRU
WKHWHUPLQDWLRQ:KHQDSSOLFDEOHWKHDSSOLFDQWZLOOLQFOXGHLQWKHQRWLFHDQH[SODQDWLRQ
RIWKHHQUROOHH¶VULJKWWRDSSHDO
G WKHDSSOLFDQWZLOOHVWDEOLVKDVWDQGDUGSROLF\IRUWKHWHUPLQDWLRQRIFRYHUDJHRI
HQUROOHHVGXHWRQRQSD\PHQWRISUHPLXPSURYLVLRQRIIUDXGXOHQWDSSOLFDWLRQ
LQIRUPDWLRQRUDEXVHRIKLVRUKHUEHQHILWFDUGV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOSURYLGHHQUROOHHVZLWKUHTXLUHGGRFXPHQWDWLRQLQFOXGLQJDQ
HQUROOPHQWLQIRUPDWLRQSDFNDJHHIIHFWLYHGDWHVRIFRYHUDJHVXPPDU\RIEHQHILWVDQGFRYHUDJH
HYLGHQFHRIFRYHUDJHSURYLGHUGLUHFWRULHVHQUROOPHQWGLVHQUROOPHQWQRWLFHVFRYHUDJHGHQLDOV
,'FDUGVDQGDQ\QRWLFHVDVUHTXLUHGE\6WDWHRUIHGHUDOODZ
<HV

1R
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Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRHQUROOPHQWLQIRUPDWLRQFROOHFWLRQDQGWUDQVPLVVLRQ
UHTXLUHPHQWVDQGZLOO
D DFFHSWHQUROOPHQWLQIRUPDWLRQLQDQHOHFWURQLFIRUPDWIURPWKH([FKDQJHWKDWLV
FRQVLVWHQWZLWKUHTXLUHPHQWV
E UHFRQFLOHHQUROOPHQWILOHVZLWKWKH([FKDQJHQROHVVWKDQRQFHDPRQWK
F DFNQRZOHGJHUHFHLSWRIHQUROOPHQWLQIRUPDWLRQLQDFFRUGDQFHZLWK([FKDQJH
VWDQGDUGVDQG
G WLPHO\DFFXUDWHO\DQGWKRURXJKO\SURFHVVHQUROOPHQWWUDQVDFWLRQVDQGVXEPLW
HOHFWURQLFFRQILUPDWLRQILOHVWRWKH([FKDQJHWRFRQILUPWKHHQUROOHHVSRUWLRQRIWKH
SUHPLXPKDVEHHQSDLGDQGFRYHUDJHKDVEHHQHIIHFWXDWHG
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLIDSSOLFDQWXWLOL]HV$SSOLFDWLRQ3URJUDPPLQJ,QWHUIDFH $3, SURYLGHG
E\WKH([FKDQJHWKHDSSOLFDQWZLOO
D GLUHFWLQGLYLGXDOVWRWKH([FKDQJHLQRUGHUWRLQLWLDWHWKHHOLJLELOLW\SURFHVV
E HQUROODQLQGLYLGXDORQO\DIWHUUHFHLYLQJFRQILUPDWLRQIURPWKH([FKDQJHWKDWWKH
HOLJLELOLW\SURFHVVLVFRPSOHWHDQGWKHLQGLYLGXDOKDVEHHQGHWHUPLQHGHOLJLEOHIRU
HQUROOPHQWLQD4+3LQDFFRUGDQFHZLWKWKHVWDQGDUGV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWWKH,VVXHUZLOOIROORZWKHSUHPLXPSD\PHQWSURFHVVUHTXLUHPHQWV
HVWDEOLVKHGE\WKH([FKDQJHLQDFFRUGDQFHZLWK G DQGIXWXUHJXLGDQFH
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOSURYLGHDJUDFHSHULRGRIDWOHDVWWKUHHFRQVHFXWLYHPRQWKVLIDQ
HQUROOHHUHFHLYLQJDGYDQFHSD\PHQWVRIWKHSUHPLXPWD[FUHGLWKDVSUHYLRXVO\SDLGLQIXOODW
OHDVWRQHPRQWK¶VSUHPLXP,IDQHQUROOHHH[KDXVWVWKHJUDFHSHULRGZLWKRXWVXEPLWWLQJSD\PHQW
LQIXOORIRXWVWDQGLQJSUHPLXPGXHWKHDSSOLFDQWZLOOWHUPLQDWHWKHHQUROOHH¶VFRYHUDJHHIIHFWLYH
DWWKHHQGRIILUVWPRQWKRIWKHSD\PHQWJUDFHSHULRG
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOSURYLGHWKHHQUROOHHZLWKQRWLFHRISD\PHQWGHOLQTXHQF\LIDQ
HQUROOHHLVGHOLQTXHQWRQSUHPLXPSD\PHQW
<HV

1R
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 $SSOLFDQWDWWHVWVWKDWLWZLOOGHYHORSRSHUDWHDQGPDLQWDLQYLDEOHV\VWHPVSURFHVVHV
SURFHGXUHVDQGFRPPXQLFDWLRQSURWRFROVIRU
D WKHWLPHO\DFFXUDWHDQGYDOLGHQUROOPHQWDQGWHUPLQDWLRQRIHQUROOHHV¶FRYHUDJH
ZLWKLQWKHH[FKDQJH
E WKHSURPSWUHVROXWLRQRIXUJHQWLVVXHVDIIHFWLQJHQUROOHHVVXFKDVFKDQJHVLQ
HQUROOPHQWDQGGLVFUHSDQFLHVLGHQWLILHGGXULQJUHFRQFLOLDWLRQ
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODFFHSWWKHWRWDOSUHPLXPEUHDNGRZQDVGHWHUPLQHGE\WKH
([FKDQJHDQGDVVSHFLILHGLQWKHHOHFWURQLFHQUROOPHQWWUDQVPLVVLRQ7KLVLQFOXGHV
D WKHWRWDOSUHPLXPDPRXQWZKLFKLVEDVHGRQUDWHDWWHVWDWLRQVVXEPLWWHGE\WKH
DSSOLFDQW
E WKH$37&DPRXQW
F DQ\RWKHUSD\PHQWDPRXQWVDVGHSLFWHGRQWKHHQUROOPHQWWUDQVPLVVLRQ
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODFFHSWWKHDGYDQFH&65DPRXQWDVGHWHUPLQHGE\WKH([FKDQJH
DQGDVVSHFLILHGLQWKHHOHFWURQLFHQUROOPHQWWUDQVPLVVLRQ
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODSSURYHRIWKHXVHRIWKHIROORZLQJLQIRUPDWLRQIRUGLVSOD\RQ
WKH))(:HEVLWHIRUFRQVXPHUHGXFDWLRQSXUSRVHVLQIRUPDWLRQRQUDWHVDQGSUHPLXPV
LQIRUPDWLRQRQEHQHILWVWKHSURYLGHUQHWZRUN85/ V SURYLGHGLQWKLVDSSOLFDWLRQWKH85/ V 
IRUWKH6XPPDU\RI%HQHILWVDQG&RYHUDJHSURYLGHGLQWKLVDSSOLFDWLRQWKH85/ V IRUSD\PHQW
SURYLGHGE\WKLVDSSOLFDWLRQLQIRUPDWLRQRQZKHWKHUWKHLVVXHULVD0HGLFDLGPDQDJHGFDUH
RUJDQL]DWLRQDQGTXDOLW\LQIRUPDWLRQDVDSSOLFDEOHGHULYHGIURPWKHDFFUHGLWDWLRQVXUYH\
LQFOXGLQJDFFUHGLWDWLRQVWDWXVDQG&$+36GDWD
<HV

1R

Financial Management
 $SSOLFDQWDWWHVWVWKDWLWZLOODFNQRZOHGJHDQGDJUHHWREHERXQGE\)HGHUDOVWDWXWHVDQG
UHTXLUHPHQWVWKDWJRYHUQ)HGHUDOIXQGV)HGHUDOIXQGVLQFOXGHEXWDUHQRWOLPLWHGWRDGYDQFH
SD\PHQWVRIWKHSUHPLXPWD[FUHGLWFRVWVKDULQJUHGXFWLRQVDQG)HGHUDOSD\PHQWVUHODWHGWRWKH
ULVNDGMXVWPHQWUHLQVXUDQFHDQGULVNFRUULGRUSURJUDPV
<HV

1R
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 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRWKHULVNFRUULGRUVWDQGDUGVDQGUHTXLUHPHQWVVHWE\
++6DVDSSOLFDEOHIRU
D ULVNFRUULGRUGDWDVWDQGDUGVDQGDQQXDO++6QRWLFHRIEHQHILWDQGSD\PHQW
SDUDPHWHUVIRUWKHFDOHQGDU\HDUVDQG &)5 
<HV

1R

E UHPLWFKDUJHVWR++6XQGHUWKHFLUFXPVWDQFHVGHVFULEHGLQ&)5 F 
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRWKHVWDQGDUGVVHWIRUWKE\++6IRUWKHDGPLQLVWUDWLRQRI
DGYDQFHSD\PHQWVRIWKHSUHPLXPWD[FUHGLWDQGFRVWVKDULQJUHGXFWLRQVLQFOXGLQJWKH
SURYLVLRQVDW&)5DQG
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOVXEPLWWR++6WKHDSSOLFDEOHSODQYDULDWLRQVWKDWDGKHUHWRWKH
VWDQGDUGVVHWIRUWKE\++6DW&)5
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOSD\DOOXVHUIHHVLQDFFRUGDQFHZLWK&)5 E  
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOUHGXFHSUHPLXPVRQEHKDOIRIHOLJLEOHLQGLYLGXDOVLIWKH
([FKDQJHQRWLILHVWKH4+3,VVXHUWKDWLWZLOOUHFHLYHDQ$37&RQEHKDOIRIWKDWLQGLYLGXDO
SXUVXDQWWR
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRWKHGDWDVWDQGDUGVDQGUHSRUWLQJIRUWKH&65
UHFRQFLOLDWLRQSURFHVVSXUVXDQWWR&)5 F IRU4+3V
<HV

1R

 7KHIROORZLQJDSSOLHVWRDSSOLFDQWVSDUWLFLSDWLQJLQWKHULVNDGMXVWPHQWDQGUHLQVXUDQFH
SURJUDPVLQVLGHDQGRURXWVLGHRIWKH([FKDQJH$SSOLFDQWDWWHVWVWKDWLWZLOO
D DGKHUHWRWKHULVNDGMXVWPHQWVWDQGDUGVDQGUHTXLUHPHQWVVHWE\++6LQWKHDQQXDO
++6QRWLFHRIEHQHILWDQGSD\PHQWSDUDPHWHUV &)56XESDUWV*DQG+ 
<HV

1R
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E UHPLWFKDUJHVWR++6XQGHUWKHFLUFXPVWDQFHVGHVFULEHGLQ&)5
<HV

1R

F DGKHUHWRWKHUHLQVXUDQFHVWDQGDUGVDQGUHTXLUHPHQWVVHWE\++6LQWKHDQQXDO++6
QRWLFHRIEHQHILWDQGSD\PHQWSDUDPHWHUV &)5 
<HV

1R

G UHPLWFRQWULEXWLRQVWR++6XQGHUWKHFLUFXPVWDQFHVGHVFULEHGLQ&)5
<HV

1R

H HVWDEOLVKGHGLFDWHGDQGVHFXUHVHUYHUHQYLURQPHQWVWRKRVWHQUROOHHFODLPVHQFRXQWHU
DQGHQUROOPHQWLQIRUPDWLRQIRUWKHSXUSRVHRISHUIRUPLQJULVNDGMXVWPHQWDQG
UHLQVXUDQFHRSHUDWLRQVIRUDOOSODQVRIIHUHG
<HV

1R

I DOORZSURSHULQWHUIDFHEHWZHHQWKHGHGLFDWHGVHUYHUHQYLURQPHQWDQGVSHFLDO
GHGLFDWHG&06UHVRXUFHVWKDWH[HFXWHWKHULVNDGMXVWPHQWDQGUHLQVXUDQFHRSHUDWLRQV
<HV

1R

J HQVXUHWKHWUDQVIHURIWLPHO\URXWLQHDQGXQLIRUPGDWDIURPORFDOV\VWHPVWRWKH
GHGLFDWHGVHUYHUHQYLURQPHQWXVLQJ&06GHILQHGVWDQGDUGVLQFOXGLQJILOHIRUPDWVDQG
SURFHVVLQJVFKHGXOHV
<HV

1R

K FRPSO\ZLWKDOOLQIRUPDWLRQFROOHFWLRQDQGUHSRUWLQJUHTXLUHPHQWVDSSURYHGWKURXJK
WKH3DSHUZRUN5HGXFWLRQ$FWRIDQGKDYLQJDYDOLG20%FRQWUROQXPEHUIRU
DSSURYHGFROOHFWLRQV7KH,VVXHUZLOOVXEPLWDOOUHTXLUHGLQIRUPDWLRQLQD&06
HVWDEOLVKHGPDQQHUDQGFRPPRQGDWDIRUPDW
<HV

1R

L FRRSHUDWHZLWK&06RULWVGHVLJQHHWKURXJKDSURFHVVIRUHVWDEOLVKLQJWKHVHUYHU
HQYLURQPHQWWRLPSOHPHQWWKHVHIXQFWLRQVLQFOXGLQJV\VWHPVWHVWLQJDQGRSHUDWLRQDO
UHDGLQHVV
<HV

1R

M XVHVXIILFLHQWVHFXULW\SURFHGXUHVWRHQVXUHWKDWDOOGDWDDYDLODEOHHOHFWURQLFDOO\DUH
DXWKRUL]HGDQGSURWHFWDOOGDWDIURPLPSURSHUDFFHVVDQGHQVXUHWKDWWKHRSHUDWLRQV
HQYLURQPHQWLVUHVWULFWHGWRRQO\DXWKRUL]HGXVHUV
<HV

1R


Case 1:17-cv-01155-LKG Document 23-7 Filed 05/20/20 Page 12 of 15

Federally-facilitated Marketplace Issuer Attestations:
Statement of Detailed Attestation Responses
N SURYLGHDFFHVVWRDOORULJLQDOVRXUFHGRFXPHQWVDQGPHGLFDOUHFRUGVUHODWHGWRWKH
HOLJLEOHRUJDQL]DWLRQ¶VVXEPLVVLRQVLQFOXGLQJWKHEHQHILFLDU\ VDXWKRUL]DWLRQDQG
VLJQDWXUHWR&06RU&06¶GHVLJQHHLIUHTXHVWHGIRUDXGLW
<HV

1R

O UHWDLQDOORULJLQDOVRXUFHGRFXPHQWDWLRQDQGPHGLFDOUHFRUGVSHUWDLQLQJWRDQ\VXFK
SDUWLFXODUFODLPVGDWDIRUDSHULRGRIDWOHDVW\HDUV
<HV

1R

P EHUHVSRQVLEOHIRUDOOGDWDVXEPLWWHGWR&06E\LWVHOILWVHPSOR\HHVRULWVDJHQWV
DQGEDVHGRQEHVWNQRZOHGJHLQIRUPDWLRQDQGEHOLHIVXEPLWGDWDWKDWDUHDFFXUDWH
FRPSOHWHDQGWUXWKIXO
<HV

1R

Q DOOLQIRUPDWLRQLQDQ\IRUPZKDWVRHYHUH[FKDQJHGIRUULVNDGMXVWPHQWVKDOOEH
HPSOR\HGVROHO\IRUWKHSXUSRVHVRIRSHUDWLQJWKHSUHPLXPVWDELOL]DWLRQSURJUDPVDQG
ILQDQFLDOSURJUDPVDVVRFLDWHGZLWKVWDWHPDUNHWVLQFOXGLQJEXWQRWOLPLWHGWRWKH
FDOFXODWLRQRIXVHUIHHVWRIXQGVXFKSURJUDPVRYHUVLJKWDQGDQ\YDOLGDWLRQDQGDQDO\VLV
WKDW&06GHWHUPLQHVQHFHVVDU\
<HV

1R

 7KHIROORZLQJDWWHVWDWLRQDSSOLHVWRDSSOLFDQWVSDUWLFLSDWLQJLQWKH([FKDQJHVDQGSUHPLXP
VWDELOL]DWLRQSURJUDPVDVGHILQHGLQWKH$IIRUGDEOH&DUH$FWDQGDSSOLFDEOHUHJXODWLRQV8QGHU
WKH)DOVH&ODLPV$FW86&WKRVHZKRNQRZLQJO\VXEPLWRUFDXVHDQRWKHU
SHUVRQRUHQWLW\WRVXEPLWIDOVHFODLPVIRUSD\PHQWRIJRYHUQPHQWIXQGVDUHOLDEOHIRUWKUHH
WLPHVWKHJRYHUQPHQW¶VGDPDJHVSOXVFLYLOSHQDOWLHVRIWRSHUIDOVHFODLP
86&DXWKRUL]HVFULPLQDOSHQDOWLHVDJDLQVWDQLQGLYLGXDOZKRLQDQ\PDWWHUZLWKLQWKH
MXULVGLFWLRQRIDQ\GHSDUWPHQWRUDJHQF\RIWKH8QLWHG6WDWHVNQRZLQJO\DQGZLOOIXOO\IDOVLILHV
FRQFHDOVRUFRYHUVXSE\DQ\WULFNVFKHPHRUGHYLFHDPDWHULDOIDFWRUPDNHVDQ\IDOVH
ILFWLWLRXVRUIUDXGXOHQWVWDWHPHQWVRUUHSUHVHQWDWLRQVRUPDNHVDQ\IDOVHZULWLQJRUGRFXPHQW
NQRZLQJWKHVDPHWRFRQWDLQDQ\IDOVHILFWLWLRXVRUIUDXGXOHQWVWDWHPHQWRUHQWU\,QGLYLGXDO
RIIHQGHUVDUHVXEMHFWWRILQHVRIXSWRDQGLPSULVRQPHQWIRUXSWR\HDUV2IIHQGHUV
WKDWDUHRUJDQL]DWLRQVDUHVXEMHFWWRILQHVXSWR86& G DOVRDXWKRUL]HV
ILQHVRIXSWRWZLFHWKHJURVVJDLQGHULYHGE\WKHRIIHQGHULILWLVJUHDWHUWKDQWKHDPRXQW
VSHFLILFDOO\DXWKRUL]HGE\WKHVHQWHQFLQJVWDWXWH$SSOLFDQWDFNQRZOHGJHVWKH)DOVH&ODLPV$FW
86&
<HV

1R

 7KHIROORZLQJDSSOLHVWRDSSOLFDQWVSDUWLFLSDWLQJLQWKH([FKDQJHVDQGSUHPLXP
VWDELOL]DWLRQSURJUDPVDVGHILQHGLQWKH$IIRUGDEOH&DUH$FWDQGDSSOLFDEOHUHJXODWLRQV
$SSOLFDQWDWWHVWVWRSURYLGHDQGSURPSWO\XSGDWHZKHQDSSOLFDEOHFKDQJHVRFFXULQLWV7D[
,GHQWLILFDWLRQ1XPEHU 7,1 DQGDVVRFLDWHGOHJDOHQWLW\QDPHDVUHJLVWHUHGZLWKWKH,QWHUQDO
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5HYHQXH6HUYLFHILQDQFLDOLQVWLWXWLRQDFFRXQWLQIRUPDWLRQDQGDQ\RWKHULQIRUPDWLRQQHHGHGE\
&06LQRUGHUIRUWKHDSSOLFDQWWRUHFHLYHLQYRLFHVGHPDQGOHWWHUVDQGSD\PHQWVXQGHUWKH
$37&&65XVHUIHHVUHLQVXUDQFHULVNDGMXVWPHQWDQGULVNFRUULGRUVSURJUDPVDVZHOODVDQ\
UHFRQFLOLDWLRQVRIWKHDIRUHPHQWLRQHGSURJUDPV
<HV

1R

 7KHIROORZLQJDSSOLHVWRDSSOLFDQWVSDUWLFLSDWLQJLQWKH([FKDQJHVDQGSUHPLXP
VWDELOL]DWLRQSURJUDPVDVGHILQHGLQWKH$IIRUGDEOH&DUH$FWDQGDSSOLFDEOHUHJXODWLRQV
$SSOLFDQWDWWHVWVWKDWLWZLOOGHYHORSRSHUDWHDQGPDLQWDLQYLDEOHV\VWHPVSURFHVVHVSURFHGXUHV
DQGFRPPXQLFDWLRQSURWRFROVWRDFFHSWSD\PHQWUHODWHGLQIRUPDWLRQVXEPLWWHGE\&06
<HV

1R

SHOP
 $SSOLFDQWDWWHVWVWKDWLWZLOODGKHUHWRWKH6+23LVVXHUUHTXLUHPHQWVVHWE\++6LQ&)5
RUWKDWLWRIIHUVQR6+23SODQV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOQRWYDU\SUHPLXPVEDVHGRQZKHWKHURUQRWWKHHPSOR\HURIIHUV
HPSOR\HHVDFKRLFHDPRQJ4+3VRUWKDWLWRIIHUVQR6+23SODQV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOLVVXH6+234+3SROLFLHVQDPLQJWKHTXDOLILHGHPSOR\HUUDWKHU
WKDQWKH6+23DVWKHSROLF\KROGHURUWKDWLWRIIHUVQR6+23SODQV
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZDLYHVWKHDSSOLFDWLRQRIDQ\PLQLPXPSDUWLFLSDWLRQUDWHVFDOFXODWHG
DWWKHLVVXHUOHYHOWKDWPD\EHDOORZHGXQGHUVWDWHODZRUWKDWLWRIIHUVQR6+23SODQV
<HV

1R

Reporting Requirements
 $SSOLFDQWDWWHVWVWKDWLWZLOOSURYLGHWRWKH([FKDQJHWKHIROORZLQJLQIRUPDWLRQLQWKHPDQQHU
LGHQWLILHGE\++6DVDSSOLFDEOHFODLPVSD\PHQWSROLFLHVDQGSUDFWLFHVSHULRGLFILQDQFLDO
GLVFORVXUHVGDWDRQHQUROOPHQWGDWDRQGLVHQUROOPHQWGDWDRQWKHQXPEHURIFODLPVWKDWDUH
GHQLHGGDWDRQUDWLQJSUDFWLFHVLQIRUPDWLRQRQFRVWVKDULQJDQGSD\PHQWVZLWKUHVSHFWWRDQ\
RXWRIQHWZRUNFRYHUDJHDQGLQIRUPDWLRQRQHQUROOHHULJKWVXQGHUWLWOH,RIWKH$IIRUGDEOH&DUH
$FW
<HV

1R
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 $SSOLFDQWDWWHVWVWKDWLWZLOOUHSRUWUHTXLUHGGDWDRQSUHVFULSWLRQGUXJGLVWULEXWLRQDQGFRVWV
FRQVLVWHQWZLWK&)5DQGDOODSSOLFDEOHJXLGDQFH
<HV

1R

 $SSOLFDQWDWWHVWVWKDWLWZLOOFRPSO\ZLWKWKHVSHFLILFTXDOLW\GLVFORVXUHUHSRUWLQJDQG
LPSOHPHQWDWLRQUHTXLUHPHQWVRI&)5 E  DVZLOOEHGHWDLOHGLQIXWXUHJXLGDQFH
<HV

1R
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Attestation Justification
3URYLGHDMXVWLILFDWLRQIRUDQ\DWWHVWDWLRQIRUZKLFK\RXLQGLFDWHGNo%HVXUHWRUHIHUHQFHWKH
VSHFLILFDWWHVWDWLRQLQ\RXUMXVWLILFDWLRQ
3. Applicant is unable to attest to General Program Attestation 3 as drafted, and attests
as follows:

Applicant attests that it will be bound by 2 CFR 376 and that no individual or entity that
is a part of the Applicant’s organization is excluded by the Department of Health and
Human Services Office of the Inspector General or by the General Services
Administration. This attestation includes any member of the board of directors, key
management or executive staff or major stockholder of the applicant and its wholly
owned affiliated companies or subsidiaries.
Applicant attests that, based on its best information, knowledge and belief, no individual
or entity that is an affiliate or subsidiary, which is not wholly owned by the Applicant, is
excluded by the Department of Health and Human Services Office of the Inspector
General or by the General Services Administration. This attestation includes any
member of the board of directors, key management or executive staff or major
stockholder of an affiliated company or subsidiary of the applicant.
Applicant is unable to extend General Program Attestation 3 to subcontractors,
because the definition of “subcontractors” is unclear.

4. Applicant is unable to attest to General Program Attestation 4 as drafted. Based
upon April 9, 2013 guidance issued by CMS in the form of “QHP Frequently Asked
Questions,” Applicant interprets the reporting requirement to be limited to those actions
against Applicant itself, including wholly owned affiliated companies, related to “the
performance or award of a contract or grant with the Federal or State government.”
Therefore, Applicant attests as follows:
Applicant attests that it will inform HHS, based on its best information, knowledge and
belief, of any federal or state government current or pending legal actions, criminal or
civil, convictions, administrative actions, investigations or matters subject to arbitration
against the applicant (under a current or former name) or its principals. The applicant
also attests that, based on its best information, knowledge and belief, none of its
principals, nor any of its wholly owned affiliates is presently debarred, suspended,
proposed for debarment, or declared ineligible to participate in federal programs by
HHS or another federal agency under 2 CFR 180.970 or any other applicable statute or
regulation, and should such actions occur, it will inform HHS within 5 working days of
learning of such action.
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PART I. GENERAL PROVISIONS
SECTION 1.1.
DEFINITIONS OF MSP PROGRAM TERMS
For purposes of this contract, the following definitions apply. If a definition is provided outside
of this section, the definition only applies to the section or clause in which it is provided.
Affordable Care
Act

The Patient Protection and Affordable Care Act (Pub. L. 111-148), as
amended by the Health Care and Education Reconciliation Act of 2010
(Pub. L. 111-152).

Contract Year

A calendar year for which this contract is effective.

Director

The Director of the U.S. Office of Personnel Management.

HHS

The United States Department of Health and Human Services

MSP Enrollee or
Enrollee

A person enrolled in an MSP option.

Large Provider

A vendor of services or supplies, such as mail order pharmacy services,
pharmacy benefit management services, mental health and/or substance
use disorder management services, preferred provider organization
services, utilization review services, or large case or disease management
services, including organizations that own or contract with direct providers
of healthcare or supplies, or organizations that process claims or manage
patient care, that meets either of the following criteria:
(1) The total costs charged to the Issuer for a contract term for MSP
Enrollees, including benefits and services, are reasonably expected to
exceed 5 percent of the Issuer’s total MSP healthcare benefits and quality
costs; or
(2) The total administrative costs charged to the Issuer for a contract term
for MSP Enrollees are reasonably expected to exceed 5 percent of the
Issuer’s total MSP administrative costs (applicable to agreements where
the provider is not responsible for MSP healthcare benefits and quality
costs).
If the Issuer is a group of issuers, the cost threshold to be considered a
Large Provider is 5 percent of the individual group member’s benefits and
quality costs or administrative costs.
A hospital is not considered to be a Large Provider for purposes of this
contract.

Multi-State Plan
issuer or Issuer

A health insurance issuer or group of issuers that has a contract with OPM
to offer health plans pursuant to § 1334 of the Affordable Care Act and
meets the requirements of 45 C.F.R. part 800.
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Multi-State Plan
Option or MSP
option

A discrete pairing of a package of benefits with particular cost-sharing
(which does not include premium rates or premium rate quotes). An MSP
option is identified by a unique Health Insurance Oversight System (HIOS)
plan identification number. An MSP option is offered under a contract with
OPM pursuant to § 1334 of the Affordable Care Act and meets the
requirements of 45 C.F.R. part 800.

MSP Program

The program administered by OPM pursuant to § 1334 of the Affordable
Care Act and 45 C.F.R. part 800.

Pharmacy Benefit
Manager or PBM

The Issuer’s, State-level MSP issuer’s, Large Provider’s, or
Subcontractor’s division or department that manages pharmacy benefits, or
a third party that has been contracted to manage pharmacy benefits.

Plan Year

A consecutive 12 month period during which coverage is provided for
health benefits under an MSP option. A plan year may be a calendar year
or otherwise.

Qualified Health
Plan or QHP

A plan as defined in 45 C.F.R. § 155.20.

State-level MSP
issuer, or Statelevel issuer

A health insurance issuer designated by the Multi-State Plan issuer to offer
an MSP option or MSP options, as set forth in Appendix A. A State-level
MSP issuer may offer health insurance coverage through an MSP option in
all or part of one or more States.

Subcontractor

Any supplier, distributor, vendor, or firm that furnishes supplies or services
to or for the Issuer, a State-level MSP issuer, or another subcontractor,
except for providers of direct medical services or supplies pursuant to an
MSP option offered pursuant to this contract, to the extent it provides
goods or services in support of this contract. Wholly-owned or partiallyowned subsidiaries of an Issuer, Large Providers, and State-level MSP
issuers may be considered subcontractors.

Working Day

A weekday (Monday through Friday) that is not a legal public holiday
under 5 U.S.C. § 6103.

Definitions set forth at 45 C.F.R. § 800.20 are adopted for this contract.
SECTION 1.2.
ENTIRE CONTRACT
(a) This document, as described in the Table of Contents, constitutes the entire contract between
the parties. This contract, and the terms and conditions of this contract, apply only to the
MSP Program and to MSP options issued as part of the MSP Program, unless otherwise
expressly set forth in writing in this contract. No oral statements of any person shall modify
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(b)

(c)

(d)

(e)

or otherwise affect the terms, conditions, or specifications stated in this contract. Requests for
modification of this contract must be submitted in writing to the authorized Contracting
Officer, as applicable.
Only the Contracting Officer, acting within the scope of his or her authority, may execute a
contract modification on behalf of OPM; only the Issuer’s authorized representative(s),
acting within the scope of his or her authority, may execute a contract modification on behalf
of the Issuer.
Any statement made by the Issuer or OPM, or an agent thereof, concerning coverage or
benefits under an MSP option offered pursuant to this contract, shall be deemed
representations and not warranties. No such statement shall convey or void any coverage,
increase or reduce any benefits under this contract, or be used in the prosecution of or
defense of a claim under this contract unless it is contained in writing and a copy of the
instrument containing the statement is or has been furnished to the Enrollee or to the person
making the claim.
The parties may, by mutual consent, agree to incorporate certain FAR provisions, in whole or
in part, into this contract. Such incorporation, however, shall not be interpreted as
incorporating or making applicable any FAR provisions or clauses other than those expressly
incorporated in the contract.
This contract is not intended to provide any competitive advantage or disadvantage to any
issuer or group of issuers participating in the MSP Program. In the event that OPM enters a
contract with another issuer or group of issuers, OPM shall provide to the Issuer a copy of
such contract with any redactions required in accordance with the Freedom of Information
Act (FOIA) and any other applicable law. If the Issuer reasonably believes that the contract
creates a competitive disadvantage to it, OPM and the Issuer shall negotiate in good faith
over any proposed modification(s) to this contract intended to address any such purported
disadvantage. For purposes of this provision, a “competitive disadvantage” includes, but is
not limited to, issues related to essential health benefits, levels of coverage, reporting,
performance and compliance, rates and benefits, service area, privacy/security, and deadlines
for completing the MSP Program Application.

SECTION 1.3.
ORDER OF PRECEDENCE
In any dispute, any inconsistency or ambiguity in this contract must be resolved by giving
precedence in the following descending order:
(a) § 1334 of the Affordable Care Act.
(b) Part 800, title 45, Code of Federal Regulations.
(c) Affordable Care Act exclusive of § 1334.
(d) Parts 155 and 156, title 45, Code of Federal Regulations.
(e) Laws, regulation, or guidance applicable to QHPs or QHP issuers.
(f) Chapter 89, title 5, United States Code.
(g) Part 890, title 5, Code of Federal Regulations.
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SECTION 1.4.
INCORPORATION OF LAWS AND REGULATIONS
(a) The applicable provisions of the Affordable Care Act and OPM’s regulations contained in 45
C.F.R. part 800 constitute a part of this contract as if fully set forth herein and the other
provisions of this contract must be construed so as to comply therewith.
(b) Except in rare and extraordinary circumstances, OPM shall implement changes to its own
regulations with no less than 180 calendar days’ notice in advance of the next Contract Year.
When there is a change to applicable law or regulation, including regulatory changes
promulgated by OPM that would cause a material increase to the Issuer’s cost of, burden in,
or time required to perform any of the work under this contract, such change to applicable
law or regulation is deemed to be a contract change under Section 1.13.
(c) In the event that the parties disagree as to the scope or nature of the Issuer’s obligations
under a change in law or regulation, such disagreement shall be resolved in accordance with
Section 2.6. Pending the resolution of any such disagreement, the Issuer need only comply
with its reasonable good faith interpretation of the change in law or regulation, unless clearly
required otherwise by law and to the extent the parties are in disagreement as to the scope or
nature of the Issuer’s obligations under the change.
SECTION 1.5.
APPLICABLE LAW FOR BREACH OF CONTRACT CLAIM
United States law shall apply to resolve any claim of breach of this contract.
SECTION 1.6.
COMPLIANCE WITH FEDERAL AND STATE LAW
(a) The Issuer must comply with Federal laws, regulations, and guidance, to the extent that they
do not conflict with § 1334 of the Affordable Care Act, as implemented through regulations
at 45 C.F.R. part 800.
(b) In States where a Federally-facilitated Exchange is operated, the Issuer must comply with
standards established under 45 C.F.R. part 155, subpart K, and part 156, subpart C, to the
extent that they do not conflict with § 1334 of the Affordable Care Act, as implemented
through regulations at 45 C.F.R. part 800, or with the provisions of this contract.
(c) The Issuer must comply with all State laws, regulations, and guidance, to the extent that they
do not conflict with § 1334 of the Affordable Care Act as implemented through regulations at
45 C.F.R. part 800, prevent the application of a provision of part A of title XXVII of the
Public Health Service Act, prevent the application of a provision of title I of the Affordable
Care Act, or conflict with the provisions of this contract. For purposes of this section,
regulations and other guidance established by a State Exchange are considered a State law or
regulation, without regard to whether the Exchange is an agency or instrumentality of the
State’s government.
(d) Subject to 45 C.F.R. §§ 800.114 through 800.116, the Contracting Officer may communicate
OPM’s determination of whether Federal laws, regulations, or guidance under paragraph (a)
of this section, a standard described under paragraph (b) of this section or a State law,
regulation, or guidance under paragraph (c) of this section conflicts with § 1334 of the
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Affordable Care Act or with the provisions of this contract. OPM shall make such
determinations apply prospectively only, except in rare and extraordinary circumstances. The
Contracting Officer shall presume that no conflicts exist.
(e) Any dispute between the Issuer and OPM arising under paragraph (d), including a dispute as
to the retroactive application of an OPM determination, shall be resolved in accordance with
Section 2.6. Pending the resolution of any such dispute, the Issuer need only comply with its
reasonable good faith interpretation of the applicable law, to the extent that:
(1) The parties are in disagreement as to the existence of a conflict;
(2) The dispute involves subject matter that is material; and
(3) Its interpretation is not otherwise clearly contrary to the law.
SECTION 1.7.
NOTICE
(a) Where the contract requires that notice be given to the other party, such notice must be given
in writing to the address shown on this contract’s signature page.
(b) To notify OPM, the Issuer must write to the Contracting Officer, unless otherwise specified.
(c) The Issuer must notify the Contracting Officer immediately upon a change in the name or
address of the person authorized to execute or modify the contract on its behalf.
(d) Written notices required under this contract must be sent in a manner in which receipt of the
notice is confirmed by a common carrier.
SECTION 1.8.
NOVATION AGREEMENT
(a) A novation agreement, similar to that found in 48 C.F.R. § 1642.1204, must be submitted for
approval to OPM when the Issuer’s assets or the entire portion of the assets pertinent to the
performance of this contract, as determined by the Contracting Officer, are transferred.
(b) Failure to submit the properly completed and signed novation agreement in a timely manner
may be cause for compliance actions by OPM in accordance with Section 2.5.
(c) The Contracting Officer may terminate the contract if it is determined not to be in the
Government’s interest to recognize a successor in interest to the contract. The effective date
must be decided by the Contracting Officer after considering the best interests of MSP
Enrollees. The Contracting Officer shall not unreasonably withhold acceptance of the
novation agreement and recognition of a successor in interest to the contract.
SECTION 1.9.
AGREEMENT TO RECOGNIZE ISSUER’S CHANGE OF NAME
An agreement to recognize the Issuer’s change of name, similar to the agreement found in 48
C.F.R. § 1642.1205, must be submitted on a timely basis for approval to OPM when the Issuer
changes its name and the Government's and Issuer's rights and obligations remain unaffected.
OPM’s approval of a change of name shall not be unreasonably withheld.
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SECTION 1.10.
MANAGEMENT AGREEMENT
(a) When it is in the best interest of Enrollees to continue a contract for an interim period after
the Issuer discontinues its operations and has entered into a Purchase and Sale Agreement (or
other descriptive term), but before a successor in interest has been recognized by OPM, the
Issuer may submit for OPM approval a management agreement that enables it to continue a
contract through an agreement with a third party to administer the day-to-day performance of
the contract.
(b) Examples of situations in which a management agreement may be accepted by OPM are:
(1) When a transfer of assets does not meet the criteria for a novation;
(2) While a request for a novation is pending;
(3) While awaiting a decision on a request for a novation;
(4) As an interim measure, when the timing of a transfer of assets or the timing of an
Issuer’s withdrawal make administration of the contract inconvenient; and
(5) When it is not in the interests of the Government to either recognize a successor in
interest or to immediately terminate the existing MSP Program contract.
SECTION 1.11.
KEY PERSONNEL
(a) The Issuer’s key personnel are those persons within the categories of individuals identified in
Appendix C.
(b) The Issuer-supplied personnel are employees of the Issuer and under the administrative
control and supervision of the Issuer. The Issuer, through its personnel, must perform the
tasks prescribed in this contract. The Issuer must select, supervise, and exercise control and
direction over its employees and over its Subcontractors under this contract. The Issuer is
accountable to the Government for the action of its personnel.
SECTION 1.12.
COMPLIANCE WITH OPM GUIDANCE
(a) “Program guidance” shall mean any formal or informal guidance, policies, practices,
regulations, FAQs, interpretations, or requirements imposed by OPM on one or more Issuers
or one or more MSP options. Program guidance does not include determinations upon
external review.
(b) OPM shall issue program guidance, as defined in paragraph (a) above, only in writing to the
Issuer and consistent with paragraphs (c) through (f) below. OPM shall issue a change in
program guidance only in writing to the Issuer and, except as set forth in paragraph (c)
through (f) below, effective no earlier than the first calendar day of any Contract Year
following the year in which the change is issued.
(c) OPM may issue program guidance up to June 1 of the current Contract Year, to be effective
within a reasonable period after issuance. In issuing such guidance, OPM shall be guided, to
the greatest extent possible, by the principles that such guidance:
(1) Not cause a material increase to the Issuer’s cost of, burden in, or time required to
perform under this contract;
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(2) Not have an impact on the Issuer or on any State-level MSP issuer, if applicable, that is
materially different than the impact of comparable guidance, if any, on QHP issuers;
(3) Place the least possible burden on the Issuer and on any State-level MSP issuer, if
applicable; and
(4) Allow maximum flexibility to the Issuer and to any State-level MSP issuer in terms of
implementation and time frame.
(d) The parties shall negotiate in good faith to ensure that the principles in paragraph (c) are met.
(e) On and after June 1 of the current Contract Year, OPM may issue program guidance, or a
change in program guidance, with reasonable notice, where such guidance does not
materially add to the cost of, burden in, or time required to perform any of the work under
this contract, or where the requirements under the guidance apply in the same manner and
timeframe, with the same content, and in the same form and format as comparable
requirements apply to QHPs; otherwise, any program guidance , or change in program
guidance, shall be issued to the Issuer no later than 180 calendar days prior to the start of the
next Contract Year, to be effective no earlier than the first calendar day of the Contract Year
following the end of this 180-calendar-day period. To the greatest extent possible, any OPM
program guidance or change in program guidance will provide neither a competitive
advantage nor a competitive disadvantage to MSP options relative to QHPs.
(f) If any OPM program guidance or change in program guidance causes a material increase to
the cost of, burden in, or time required to perform any of the work under this contract and
contains requirements that do not apply identically to QHPs, such program guidance or
change in program guidance is deemed to be a contract change under Section 1.13.
SECTION 1.13.
CONTRACT CHANGES
(a) The Contracting Officer may make changes within the general scope of this contract by
written order to the Issuer no less than 180 calendar days prior to the first calendar day of the
next Contract Year. The Contracting Officer may make such changes with less than 180
calendar days’ prior notice where the changes do not cause a material increase to the Issuer’s
cost of, burden in, or time required to perform any of the work under this contract.
(b) Any change requiring 180 calendar days prior notice shall be effective no earlier than the
first calendar day of the Contract Year following the end of the 180-calendar-day notice
period. Any change not requiring 180 calendar days prior notice shall be effective within a
reasonable time after notice, as determined by the Contracting Officer in consultation with
the Issuer.
(c) If any such change causes a material increase to the cost of, burden in, or the time required
for the performance of any part of the performance of this contract, the Contracting Officer
must make an equitable adjustment and must agree to modify the contract accordingly.
SECTION 1.14.
NON-DISCRIMINATION
The Issuer and State-level MSP issuers must comply with applicable Federal and State nondiscrimination standards. For example, the Issuer and State-level MSP issuer must not, with
respect to its MSP options, discriminate against individuals or groups on the basis of race, color,
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national origin, disability, age, sex (including pregnancy and gender identity), sexual orientation,
expected length of life, degree of medical dependency, quality of life, or other health conditions,
to the extent prohibited under 45 C.F.R. §§ 156.125, 156.200(e), and 800.101(i).
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PART II. PERFORMANCE AND COMPLIANCE
SECTION 2.1.
PLAN PERFORMANCE
(a) Compliance with Exchange Rules
(1) The Issuer must assess its compliance with Federal and State Exchange standards, and
report annually and upon request to OPM each of the following for each Exchange on
which the Issuer offers an MSP option:
(i) Each standard established for QHPs with which the Issuer complies for each MSP
option; and
(ii) Each standard established for QHPs with which the Issuer does not comply for
any MSP option.
(2) For each standard described in paragraph (1)(ii), the Issuer must report the reason or
reasons for noncompliance, including, if applicable, a finding by the Contracting
Officer under Section 1.6 that the standard conflicts with § 1334 or its implementing
regulations or guidance, prevents the application of a provision of part A of title XXVII
of the Public Health Service Act, prevents the application of a provision of title I of the
Affordable Care Act, or conflicts with the provisions of this contract.
(b) Detection of Fraud and Abuse
(1) The Issuer must conduct a program to assess its vulnerability to fraud and abuse and
must operate a system designed to detect and eliminate fraud and abuse by Issuer
employees, State-level MSP issuers, Subcontractors, Large Providers, providers and
MSP Enrollees. The program must include provisions in place for fraud and abuse
prevention, detection, and follow-up actions and incorporate the following as part of its
program:
(i) Anti-Fraud Policy Statement: Publish a policy statement providing their corporate
philosophy to address fraud and abuse and make it available to employees,
Enrollees, providers, and Subcontractors.
(ii) Written Plan and Procedures: Establish written policies and procedures to be
followed by assigned personnel for the deterrence and detection of fraud and
abuse.
(iii) Formal Training: Conduct fraud awareness training for applicable employees and
Subcontractors.
(iv) Fraud Hotlines: Establish hotlines for reporting allegations of fraud, both
internally and externally. Hotlines should be available to providers, Enrollees,
employees and others.
(v) Education: Inform Enrollees about fraudulent and abusive practices via
newsletters, web sites, or other means.
(vi) Technology: Use either internally developed and/or externally procured fraud
detection software, as appropriate, to analyze claims data and complement other
anti-fraud activities.
(2) The Issuer must submit to OPM on an annual basis, on or before July 31 of each
Contract Year, the following with respect to each State-level MSP issuer’s prior
calendar year overall fraud and abuse program, on a state-by-state basis, where feasible,
but not specific to any fraud and abuse program with respect to the MSP Program:
(i) Financial savings and recoveries from its fraud and abuse program;
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(c)

(d)

(e)

(f)

(ii) Sources of State-level MSP issuers’ investigations;
(iii) Dispositions or status of cases; and
(iv) In the event that the Issuer or a State-level MSP issuer has a reasonable belief that
the MSP Program or an MSP option is the specific target of fraud and/or abuse,
the MSP issuer or the State-level MSP issuer, as applicable, shall report the fraud
and abuse to OPM. Neither the Issuer nor any State-level MSP issuer shall be
obligated to focus on or to create systems designed to detect MSP Programrelated fraud or abuse or to report on cases that are under active investigation
except as required by law.
(3) The Issuer shall evaluate MSP claims in a manner consistent with the routine fraud
screening applied to all of its lines of business through review of either a statistically
valid sampling technique or substantially all claims.
Clinical Care Measures. The Issuer must measure and/or collect claims data on the clinical
quality of the health care services it provides to its Enrollees as requested by OPM.
Measurement and data collection efforts may include performance measurement systems
such as Healthcare Effectiveness Data and Information Set (HEDIS), or similar measures
developed by accrediting organizations such as the National Committee for Quality
Assurance (NCQA), Accreditation Association for Ambulatory Health Care (AAAHC), or
URAC.
Patient Safety. The Issuer must monitor patient safety improvement programs in use within
the Issuer’s networks, including those in use pursuant to § 1311(h) of the Affordable Care
Act and its implementing regulations or guidance. At a minimum, the Issuer must:
(1) Report annually and upon request to OPM on its current patient safety initiatives;
(2) Report annually and upon request to OPM on how it will strengthen its patient safety
program for the future;
(3) Provide its Enrollees with consumer information and education regarding patient safety;
and
(4) Work with its providers, independent accrediting organizations, and others to
implement and expand patient safety improvement programs.
Quality of Care Reporting. The Issuer or each State-level MSP issuer, as applicable, may
satisfy MSP Program quality of care reporting requirements by submitting to HHS the data it
collects as part of the HHS Quality Rating System (QRS) and QHP Enrollee Experience
Survey program. To the extent that the Issuer or State-level MSP issuer is not required to
submit data to HHS for 2015, it is deemed to satisfy MSP program quality of care reporting
for the plan year.
Contract Quality Assurance.
(1) The Issuer must develop and maintain a contract quality assurance program specifying
procedures for ensuring contract quality.
(2) The Issuer must demonstrate that a statistically valid sampling technique is routinely
used prior to or after processing to randomly sample claims against MSP Program
contract quality assurance standards.
(3) The Issuer must meet the following standards and submit an annual report to OPM on
the following standards by July 1 of the year following the effective date of this
contract. The report must include a detailed explanation of any failure to meet a
standard. The period covered by the reports must be the calendar year beginning on the
effective date of the contract.
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(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

Claims Processing Accuracy
(A) The Issuer must report the number of MSP option medical claims processed
accurately, the total number of MSP option medical claims processed, and the
resulting percentage.
(B) The Issuer must process no less than 95 percent of MSP option medical claims
accurately.
Processing ID cards on new enrollment and change of plan
(A) The Issuer must report the number of ID cards issued to MSP Enrollees within
15 calendar days after the effective date of coverage, the total number of ID
cards issued to Enrollees, and the total number of enrollments received from
the Exchange.
(B) The Issuer must make available no less than 99 percent of the ID cards and
enrollment information packages including the Summary of Benefits and
Coverage and Official Statement of Benefits as defined in Section 6.1 to MSP
Enrollees within 15 calendar days after the later of the effectuation date or the
effective date of coverage.
Enrollee Inquiries
(A) The Issuer must report the number of MSP Enrollees’ written inquiries
(including internet inquiries) responded to within 15 calendar days, the total
number of MSP Enrollees’ written inquiries received, and the resulting
percentage.
(B) The Issuer must respond to no less than 90 percent of written inquiries within
15 calendar days.
Call Answer Timeliness
(A) The Issuer must report the number of calls answered by a live voice within 30
seconds during operating hours, the total number of calls received during
operating hours, and the average time that elapsed before a call was connected
to a customer service representative.
(B) The average time that elapses before an Issuer connects an Enrollee's
telephone call to its customer service representative must be no more than 30
seconds.
Telephone Blockage Rate
(A) The Issuer must report the number of callers that receive a busy signal when
calling the Issuer, the total number of calls received, and the resulting
percentage.
(B) The percentage of busy signals received may be no more than 5 percent.
Telephone Abandon Rate
(A) The Issuer must report the number of calls attempted that are not completed,
the total number of calls attempted, and the resulting percentage.
(B) The percentage of calls abandoned must be no more than 5 percent.
Initial Call Resolution
(A) The Issuer must report the number of calls with issues resolved during the
initial call, the total number of calls received, and the resulting percentage.
(B) The Issuer must resolve the caller’s issues during the initial call no less than
60 percent of the time.
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(g) The Issuer must pursue claims for coordination of benefits (COB) consistent with the manner
in which it pursues COB for its QHPs.
(h) The Contracting Officer may address a deficiency in the Issuer's plan performance in
accordance with Section 2.5.
SECTION 2.2.
ADVANCE NOTICE OF SIGNIFICANT ACTION
(a) The Issuer must notify the Contracting Officer of a Significant Action at least 60 calendar
days prior to the implementation of the Action by it or any State-level MSP issuer, if
applicable, or as soon as practicable.
(b) As it pertains to this section, a “Significant Action” is any anticipated or planned action that
might reasonably be expected to have a material effect upon the ability to meet obligations
under this contract, have a material effect upon the delivery of insurance coverage to MSP
Enrollees, or significantly changes the organization from the manner in which it was
presented in the MSP Program application. A “Change” means a material difference in the
event, arrangement, structure, or practice as it existed as of the effective date of this contract:
(c) Significant Actions include, but are not limited to, any of the following anticipated Changes:
(1) Management and Organizational Structure –
(i) Change in contractual arrangements or agreements between the Issuer and Statelevel MSP issuers, or among the group of issuers;
(ii) Change in the Issuer’s articles of incorporation, bylaws, or other charter;
(iii) Reorganization, merger, change in ownership, sponsorship, or managerial control
of the Issuer;
(iv) Change to or from nonprofit status;
(v) Change to nationally licensed service mark or to an Issuer’s or State-level MSP
issuer’s right to use nationally licensed service mark;
(vi) Change in the membership of the Group of Issuers;
(vii) Change in Large Providers;
(viii) Change in underwriting entity or reinsurer, if applicable;
(ix) Change in Key Personnel, as defined in Section 1.11(a).
(2) Financial –
(i) Bankruptcy;
(ii) Transfer of assets necessary to the performance of this contract;
(iii) Change in financing or funding arrangements;
(iv) Change in fiduciary responsibilities;
(v) Change in State guarantee fund participation;
(vi) The Issuer seeking insolvency protection and any change in that status;
(vii) Disposal of major assets related to or necessary for the performance of this
contract by the Issuer.
(3) Provider Contracts & Provider Network –
(i) Planned changes in provider contracts or networks that could affect compliance
with Section 2.14;
(ii) Change in Pharmacy Benefit Manager;
(iii) Major change to provider contracts, reimbursement rates, or reimbursement
method that may impact provider participation;
(4) Oversight, Control and Consolidation of Functions –
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(i) Change in oversight and/or control of State-level MSP issuers;
(ii) Change in roles and/or responsibilities among the group of issuers;
(iii) Change in roles and/or responsibilities between the Issuer and State-level MSP
issuers;
(iv) Implementation of a monitoring plan or corrective action plan by the Issuer for a
State-level MSP issuer;
(5) Benefits – Change in benefit interpretation;
(6) Enrollment – Change in enrollment or termination policy or procedures;
(7) Accreditation – Change in expected timetable for achieving accreditation;
(8) Claims – Change to claims system, procedures, staffing, or location of claims
processing; and
(9) IT Systems, Security, Confidentiality – Change in IT system that may impact customer
service, enrollment, premium collection, claims processing, claims payment, or system
security.
(d) The Issuer must give Enrollees advance written notice if any Significant Action would allow
Enrollees to enroll during a special enrollment period. The Issuer must give OPM a draft of
the written notice of the special enrollment period for review prior to issuing and a copy of
the final notice as issued.
(e) Upon notice of a Significant Action, OPM may evaluate the potential impact on the MSP
Program and may, in consultation with the Issuer, institute a reasonable and proportionate
action to protect the interest of Enrollees.
SECTION 2.3.
NOTICE OF SIGNIFICANT EVENT 
(a) The Issuer must notify the Contracting Officer of any Significant Event within five (5)
Working Days after the Issuer becomes aware of it. As pertains to this section, a Significant
Event is any occurrence that may reasonably be expected to have a material effect upon the
Issuer’s ability to meet its obligations under this contract, have a material effect upon the
delivery of insurance coverage to MSP Enrollees, or significantly changes the organization
from the manner in which it was presented in the MSP Program application.
(b) Significant Events include, but are not limited to, the following:
(1) Notice of debarment, suspension, or loss of eligibility to participate in Federal
Government contracting for any reason, including to members of the board of directors,
any key personnel, major stockholders, affiliated companies, subsidiaries, and
Subcontractors.
(2) Legal actions or investigations, including involving a provider to the extent that such
legal action or investigation creates a significant disruption of care for MSP Enrollees;
(3) Notice of sanctions or penalties imposed by a State Insurance Commissioner or other
licensing authority, so long as it meets the definition of “Significant Event,” above;
(4) Loss or downgrade of accreditation to the Issuer, a State-level MSP issuer, a Large
Provider, or a previously accredited Subcontractor;
(5) The withdrawal of, or notice of intent to withdraw, the Issuer's or State-level issuer's
State licensure or any other status under Federal or State law;
(6) Changes to Issuer’s provider contracts or networks that could materially affect
compliance with Section 2.14;
(7) Systemic safety event involving harm or potential harm to Enrollees;
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(8) Downward adjustment in financial rating to a State-level MSP issuer that is rated by a
nationally recognized credit rating agency;
(9) Imposition of, or notice of intent to impose, a receivership, conservatorship, or special
regulatory monitoring by any State or Federal regulatory body;
(10) Loss of 15% or more of overall enrollment;
(11) Default on a loan or other financial obligation;
(12) Any actual or potential labor dispute that materially delays or threatens to delay timely
performance or substantially impairs the functioning of facilities used in the
performance of the contract;
(13) Fraud, embezzlement, or misappropriation of funds;
(14) Any written exceptions, reservations or qualifications expressed by the independent
accounting firm(s) (which ascribes to the standards of the American Institute of
Certified Public Accountants) contracted with by the Issuer and/or State-level MSP
issuers to provide an opinion on their annual financial statements;
(15) Material IT system failure or compromise, including phone system and/or website
unavailability not due to scheduled maintenance.
(16) Notification to Issuer, State-level MSP issuer, Large Provider, or Subcontractor of State
or Federal enforcement action as the result of noncompliance with HIPAA or the
Affordable Care Act.
(c) Upon notice of a Significant Event, OPM may evaluate its impact on the MSP Program and
may, in consultation with the Issuer, institute a reasonable and proportionate action to protect
the interest of Enrollees.
SECTION 2.4.
CONTRACT PERFORMANCE
(a) The Issuer must perform their obligations under this contract in accordance with the
requirements of § 1334 of the Affordable Care Act, regulations at 45 C.F.R. part 800, MSP
Program guidance issued by OPM under Section 1.12, and the terms of this contract. They
must continue to meet such requirements while under an MSP Program contract with OPM.
(b) In addition to the requirements described in paragraph (a), the Issuer and each State-level
MSP issuer, as applicable, must:
(1) Maintain sufficient financial resources, facilities, staff and other necessary resources to
meet obligations under this contract;
(2) Keep such reasonable financial and statistical records, and furnish to OPM such
reasonable financial and statistical reports with respect to the MSP Program, as may be
requested by OPM;
(3) Permit representatives of OPM, consistent with the terms and conditions of Section 2.7,
below, and of the U.S. Government Accountability Office to audit and examine records
and accounts that pertain to the MSP Program;
(4) Perform the MSP Program contract in accordance with prudent business practices, as
described in paragraph (c); and
(5) Not perform the MSP Program contract in accordance with poor business practices, as
described in paragraph (d).
(c) For purposes of paragraph (b)(4), prudent business practices include, but are not limited to,
the following:
(1) Timely compliance with OPM guidance issued under Section 1.12;
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(2) Legal and ethical business and health care practices;
(3) Compliance with the terms of the MSP Program contract and applicable regulations and
statutes;
(4) Timely and accurate adjudication of claims or rendering of medical services;
(5) Operating a system for accounting in accordance with generally accepted accounting
principles (GAAP) or statutory accounting principles (SAP), consistent with the
applicable Federal or State law;
(6) Maintaining accurate accounting reports of costs incurred in the administration of the
MSP Program contract;
(7) Applying plan performance standards for assuring contract quality as outlined at
Section 2.1(e); and
(8) Establishing and maintaining a system of internal controls that provides reasonable
assurance that:
(i) The provision and payments of benefits and other expenses comply with statutory,
regulatory, and contractual requirements;
(ii) Funds, property, and other assets used in the performance of this contract are
safeguarded against waste, loss, unauthorized use, or misappropriation; and
(iii) Data are accurately and fairly disclosed in all reports required by this contract.
(d) For purposes of paragraph (b)(5) poor business practices include, but are not limited to, the
following:
(1) Using fraudulent or unethical business or health care practices or otherwise displaying a
lack of business integrity or honesty;
(2) Knowingly providing false or misleading information in the rate setting process;
(3) Failing to comply with guidance issued by OPM under Section 1.12;
(4) Having an accounting system that fails to follow GAAP or SAP standards, inconsistent
with Federal law or the law of the State in which the MSP option is offered;
(5) Failing to ensure that claims are adjudicated properly, accurately, and consistent with
standards of good claims-handling practice; and
(6) Entering into contracts or employment agreements with providers, provider groups, or
health care workers that include provisions or financial incentives that directly or
indirectly create an inducement to limit or restrict communication about medically
necessary services to any individual covered under the MSP option. Financial incentives
are defined as bonuses, withholds, commissions, profit sharing or other similar
adjustments to basic compensation (e.g., service fee, capitation, salary) that have the
effect of limiting or reducing communication about appropriate medically necessary
services.
SECTION 2.5.
COMPLIANCE ACTIONS
(a) OPM may impose a compliance action against the Issuer at any time during the contract term
if it reasonably determines that the Issuer or a State-level MSP issuer, as applicable, is not in
compliance with applicable law, regulations, guidance, or the terms of this contract. The
following constitute cause for OPM to impose a compliance action described in paragraph
(b) against the Issuer:
(1) Failure by the Issuer or a State-level MSP issuer, as applicable, to meet the
requirements described in Section 2.4;
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(b)

(c)

(d)

(e)

(2) The Issuer’s sustained failure to perform the MSP Program contract in accordance with
prudent business practices, as described in Section 2.4; or
(3) A pattern of poor conduct or evidence of poor business practices such as those
described in Section 2.4;
(4) Such other violations of law, regulation, guidance, or the terms of this contract.
Compliance actions may include, but are not limited to:
(1) Establishment of a corrective action plan that must be implemented by the Issuer;
(2) Suspension of marketing;
(3) Imposition of monetary penalties;
(4) Elimination of a service area;
(5) Decertification of the MSP option, offered by the Issuer or a State-level MSP issuer, as
applicable, on one or more Exchanges;
(6) Nonrenewal of the MSP Program contract;
(7) Termination of the MSP Program contract; or
(8) Other action, proportionate to the cause under paragraph (a) of this section that gives
rise to a compliance action, as determined by the Contracting Officer.
OPM must notify the Issuer in writing 30 calendar days in advance of a compliance action
under this section.
(1) Such notice must indicate the specific compliance action undertaken and the reason for
the compliance action.
(2) For compliance actions listed in paragraphs (b), such notice must include a statement
that the Issuer is entitled to request a reconsideration of OPM’s determination to impose
a compliance action under 45 C.F.R. § 800.405.
The Issuer may request that OPM reconsider a determination to impose one of the following
compliance actions:
(1) Decertification of the MSP option, offered by the Issuer or a State-level MSP issuer, on
one or more Exchanges ;
(2) Nonrenewal of the MSP Program contract; and
(3) Termination of the MSP Program contract.
When the Issuer has a right to request reconsideration as specified in paragraph (d), it may
request a hearing in which OPM must reconsider its determination to impose a compliance
action.
(1) A request under this section must be in writing and contain:
(i) Contact information, including the name, telephone number, email address, and
mailing address of the person or persons whom OPM may contact regarding a
request for a hearing with respect to the reconsideration; and
(ii) A detailed statement of the reasons that the Issuer disagrees with OPM’s
imposition of the compliance action, which may include any additional
information that may assist OPM in rendering a final decision under this section.
(2) The Contracting Officer must receive the request within 15 calendar days after the date
of the Issuer’s receipt of the notice of compliance action. The Issuer may request that
OPM’s reconsideration allow a representative of the Issuer to appear personally before
OPM.
(3) OPM may obtain additional information relevant to the request from any source as it
may, in its judgment, deem necessary. OPM must provide the Issuer with a copy of any

II-8

MSP Program-2015

Case 1:17-cv-01155-LKG Document 23-8 Filed 05/20/20 Page 24 of 71

additional information it obtains and provide an opportunity for the Issuer to respond
(including by submission of additional information or explanation).
(4) OPM’s reconsideration and hearing, if requested, may be conducted by the Director or a
representative designated by the Director who, in either case, must be a person who did
not participate in the initial decision that is the subject of the request for review.
(f) OPM must notify the Issuer, in writing within 30 calendar days of receiving the
request, of OPM’s final decision on the Issuer’s request for reconsideration and the
specific reasons for that final decision. OPM’s written decision shall constitute final
agency action that is subject to review under the Administrative Procedure Act (APA)
in the appropriate U.S. district court. Such review is limited to the record that was
before OPM when it made its decision. In connection with compliance actions that
are subject to the Issuer’s right to seek reconsideration pursuant to paragraph (d), the
Issuer’s right to seek reconsideration and subsequent APA review shall be the
exclusive remedies, unless a court were to determine that the Contract Disputes Act
of 1978, as amended (41 U.S.C. §§ 7101-09) applies, in which case the Issuer may
pursue the remedies in Section 2.6. Notwithstanding Section 2.6(j) or any other
section of this contract, a compliance action described in paragraph (d) shall take
effect immediately upon notice under this paragraph.
(g) Any disputes regarding, or challenges to, any OPM compliance actions that are not
subject to the Issuer’s right to seek reconsideration pursuant to paragraph (d) shall be
resolved in accordance with Section 2.6.
SECTION 2.6.
DISPUTES
(a) Except as provided in this or another section of this contract, the parties intend that the
Contract Disputes Act of 1978, as amended (41 U.S.C. §§7101-09) (CDA), shall govern
disputes under this contract, to the extent the Act is applicable.
(b) Except as provided in the CDA or in another section of this contract, all disputes arising
under or pertaining to this contract shall be resolved under this section. With respect to any
disputes arising out of OPM compliance actions under Section 2.5, the remedies in this
section shall be in addition to, and not in lieu of, the remedies in Section 2.5(f).
(c) Claim, as used in this section, means a written demand or written assertion by one of the
contracting parties seeking, as a matter of right, the adjustment or interpretation of contract
terms or other relief arising under or pertaining to this contract.
(d) A claim by the Issuer shall be made in writing and, unless otherwise stated in this contract,
submitted within 6 years after accrual of the claim to the Contracting Officer for a written
decision. A claim by the Government against the Issuer shall likewise be brought within 6
years after accrual of the claim and shall be subject to a written decision by the Contracting
Officer.
(e) For Issuer claims, the Contracting Officer must, if requested in writing by the Issuer, render a
decision within 60 calendar days of the request. If the Contracting Officer fails to issue a
written decision within 60 calendar days of the request, the claim shall be deemed to be
denied.
(f) The Contracting Officer's decision shall be final unless the Issuer appeals or files a suit as
provided in the CDA, or the Issuer pursues any other remedies as described in this section.
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(g) In the event that a court or arbitrator determines that the CDA does not apply to, or that the
court or arbitrator does not have jurisdiction over the dispute, or the parties agree in writing
that the CDA does not apply to the dispute, then:
(1) The Contracting Officer’s written decision, or deemed denial under paragraph (e), shall
constitute final agency action under the Administrative Procedure act (APA); and
(2) The Issuer may challenge the Contracting Officer’s written decision or deemed denial
by:
(i) Filing suit under the APA on a record created in the appropriate U.S. district
court;
(ii) Filing an action founded on contract against OPM in the appropriate U.S. district
court or the U.S. Court of Federal Claims; or
(iii) Pursuing any other judicial or administrative remedies available to the Issuer.
(h) If the claim by the Issuer is submitted to the Contracting Officer or a claim by the
Government is presented to the Issuer, the parties, by mutual consent, may agree to use
alternative dispute resolution (ADR). If the Issuer refuses an offer for ADR, the Issuer shall
inform the Contracting Officer, in writing, of the Issuer's specific reasons for rejecting the
offer.
(i) If the dispute is decided in the Issuer’s favor through an action in Federal court under the
CDA, through an appeal of a Contracting Officer's decision to a Board of Contract Appeal
under the CDA, the Government shall pay interest, in the manner set forth in FAR 52.2331(h), in connection with successful Issuer’s claims for money due.
(j) The Issuer shall proceed diligently with performance of this contract, pending final resolution
of any request for relief, claim, appeal, or action arising under the contract, and comply with
any decision of the Contracting Officer that is not the subject of further review or appeal.
SECTION 2.7.
MSP PROGRAM INSPECTION
(a) The Contracting Officer, or an authorized representative of the Contracting Officer, may
inspect or evaluate the work performed or being performed under the contract, and the
premises where the work is being performed, at a reasonable time and in a manner that shall
not unreasonably delay the work. Such inspection or evaluation shall not occur more than
once per Contract Year, except in special circumstances.
(b) The Issuer and each State-level MSP issuer, if applicable, must maintain, and the Contracting
Officer, or an authorized representative of the Contracting Officer, must have the right, no
more than once per Contract Year, except in special circumstances, to examine and audit, all
books and records pertaining to this contract, including audit, financial, and other
information, for purposes of compliance with the terms of this contract. The Issuer must
provide such books and records in the form and manner and within the timeframes
reasonably specified by the Contracting Officer. Notwithstanding any other term of this
contract to the contrary, any such examination or audit shall be strictly limited to the question
of whether the Issuer, or any State-level MSP issuer, if applicable, has complied with the
terms of this contract.
(1) The Issuer must make available at its office those books and records for examination
and audit, solely for performance under this contract, for the record retention period
specified in Section 7.12, Records Retention.

II-10

MSP Program-2015

Case 1:17-cv-01155-LKG Document 23-8 Filed 05/20/20 Page 26 of 71

(2) This section is applicable to, and must be included in, the Issuer's agreements with
State-level issuers, Large Providers, and Subcontractors involved in the performance of
this contract. Such agreements must substitute the term appropriate for the applicable
entity for the term “Issuer.”
(c) If the Contracting Officer, or an authorized representative of the Contracting Officer,
performs inspection, audit, or evaluation on the premises of the Issuer, State-level issuers,
Large Providers, or Subcontractors, the Issuer must furnish or require the entity to furnish all
reasonable facilities for the safe and convenient performance of these duties.
(d) The Issuer shall allow the Contracting Officer, or an authorized representative of the
Contracting Officer (including Contracting Officer Representative (COR) and vendors
designated by the Contracting Officer), access to its information systems for purposes of the
Contracting Officer’s determination that the Issuer is storing, processing, and transferring
MSP Program data in a secure manner. The Issuer shall allow the Contracting Officer access
not only to information systems that directly process Federal data for contract purposes, but
also all other information systems in the same computing environment that, if breached,
would pose a threat to MSP Program data. The Issuer shall allow the Contracting Officer the
type of access described in this paragraph only after reasonable efforts, other than physical
access to the Issuer’s information systems, have been exhausted.
SECTION 2.8.
TRANSITIONAL CARE
(a) The Issuer must provide transitional care to an Enrollee who is undergoing treatment for a
chronic or disabling condition or who is in the second or third trimester of pregnancy for up
to 90 calendar days or through the postpartum period, whichever is later, if any of the
following occur:
(1) The Issuer terminates all or part of its MSP Program contract, or has its MSP Program
contract terminated by OPM;
(2) The Issuer terminates the provider contract for the Enrollee’s primary or specialty care
provider for reasons other than cause; or
(3) The Enrollee’s primary or specialty care provider terminates the contract with the
Issuer, except in anticipation of the Issuer terminating the provider’s contract for cause.
(b) The Issuer must notify an Enrollee described under paragraph (a) of this section of his or her
right to receive transitional care. The 90-calendar-day period described at paragraph (a) of
this section shall begin after the Enrollee has received such notice.
(c) The Issuer must ensure the following:
(1) If it terminates a part of its MSP Program contract or a specialty provider contract other
than for cause, it allows Enrollees who are undergoing treatment for a chronic or
disabling condition or who are in the second or third trimester of pregnancy to continue
treatment under the specialty provider for up to 90 calendar days, or through their
postpartum period, whichever is later, under the same terms and conditions that existed
at the beginning of the transitional care period; and
(2) If it enrolls a new Enrollee who voluntarily changed plans because the Enrollee’s
former plan was no longer available in the Exchange, it provides transitional care for
the Enrollee if he or she is undergoing treatment for a chronic or disabling condition or
is in the second or third trimester of pregnancy for up to 90 calendar days, or through
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the postpartum period, whichever is later, under the same terms and conditions the
Enrollee had under the prior plan.
(d) In addition, the Issuer must:
(1) Pay for or provide the transitional care required under this section at no additional cost
to Enrollees;
(2) Pay for the specialty provider to promptly transfer all medical records to the designated
new provider during or upon completion of the transition period, as authorized by the
patient; and,
(3) Require the specialty provider to give all necessary information to the Issuer for quality
assurance purposes.
(e) Any provision of this section shall be superseded by a law, regulation, or guidance applicable
to QHPs or QHP issuers to the extent that such law, regulation, or guidance provides a
greater consumer protection than set forth in the respective provision of this section, based on
the Contracting Officer’s determination.
SECTION 2.9.
STANDARDS AND REQUIREMENTS FOR PHARMACY BENEFITS
(a) The Issuer must provide prescription drug benefits as generally described under 45 C.F.R. §
156.122, and as specifically described in Appendix A to this contract.
(b) The Issuer must provide to OPM and HHS the prescription drug information required by 45
C.F.R. § 156.295.
(c) The Issuer is responsible for compliance with the content of this section, without regard to
whether the Issuer manages pharmacy benefits in-house or contracts with a third-party PBM.
(d) The issuer shall apply PBM contracted rates to MSP options for brand and generic drugs,
dispensing fees including compounds, vaccines, and administrative fees. It shall apply all
other contracted fees at rates equivalent to or lesser than it applies for similar goods and
services for QHPs using the same pharmacy network(s).
SECTION 2.10.
TREATMENT OF PATIENT CENTERED MEDICAL HOMES AND ACCOUNTABLE
CARE ORGANIZATIONS
The Issuer may provide coverage through a patient centered medical home or accountable care
organization, as long as the MSP option meets all the requirements that are otherwise applicable
and the services offered by the patient centered medical home or accountable care organization
are coordinated with the Issuer.
SECTION 2.11.
ACCREDITATION
(a) The Issuer must be or become accredited by an accrediting entity recognized by HHS in
regulation or guidance on the basis of local performance of its MSP options in the categories
specified in 45 C.F.R. § 156.275(a)(1). The Issuer must maintain this accreditation as long as
the Issuer offers MSP options.
(b) If the Issuer is not currently accredited, it must meet the following additional requirements:
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(1) The Issuer must become accredited within four years after the Issuer first entered into
an MSP Program contract.
(2) The Issuer must demonstrate to OPM that it requires the following credential checks of
all of its providers, both during the initial hiring or provider contracting process and
during periodic re-credentialing, or that such credential checks are completed by a third
party, such as a hospital:
(i) Verification of professional school graduation records, professional degree, or
other training applicable to the scope of the practice offered;
(ii) Verification of professional licensure, if applicable;
(iii) Verification of applicable clinical training, such as internship, residency, or
fellowship;
(iv) Verification of specialty board eligibility or certification, if applicable;
(v) Routine check with local professional societies or boards;
(vi) Routine check of the HHS list of debarred providers; and
(vii) Routine check of the National Practitioner Data Bank.
(c) By signing this contract, the Issuer authorizes the Issuer’s accrediting entity to release to
OPM, Exchanges, and to HHS a copy of its most recent accreditation survey(s), with any
survey-related information that OPM or HHS may require, such as corrective action plans
and summaries of findings.
SECTION 2.12.
INTERNAL CLAIMS AND APPEALS
(a) The Issuer must comply with the internal claims and appeals processes applicable to group
health plans and health insurance issuers under 45 C.F.R. § 147.136(b).
(b) The Issuer must comply with the internal claims and appeals processes applicable to Issuers
under 45 C.F.R. § 800.502.
(1) The Issuer must provide written notice to an Enrollee of its determination on a claim
according to the timeframes and notification rules under 45 C.F.R. § 147.136(b) and (e),
including the timeframes for urgent claims.
(2) If the Issuer denies a claim (or a portion of the claim), the Enrollee or the Enrollee’s
authorized representative may appeal the adverse benefit determination to the Issuer in
accordance with 45 C.F.R. § 147.136(b).
SECTION 2.13.
EXTERNAL REVIEW
(a) OPM must conduct external review of adverse benefit determinations using the process
established pursuant to 45 C.F.R. § 800.503.
(b) Notices to MSP Enrollees regarding external review under this section must comply with 45
C.F.R. § 147.136(e), and are subject to review and approval by OPM, upon request.
(c) Notwithstanding Section 2.6(j) or any other provision of this contract, the Issuer must pay a
claim or provide a health-related service or supply pursuant to OPM’s final decision or the
final decision of an independent review organization without delay, regardless of whether the
Issuer intends to seek judicial or any other review of the external review decision and unless
or until there is a judicial decision otherwise.
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SECTION 2.14.
NETWORK ADEQUACY STANDARDS
(a) The Issuer must ensure that each of its provider and pharmacy networks, as available to all
Enrollees, meets the following standards:
(1) Is sufficient in number and types of providers or pharmacies to ensure that all services
are accessible without unreasonable delay;
(2) Is consistent with the network adequacy provisions of § 2702(c) of the Public Health
Service Act; and
(3) Includes a sufficient number of essential community providers and retail pharmacies
that serve predominately low-income, medically-underserved individuals, in
compliance with 45 C.F.R. § 156.235;
(b) The Issuer must follow OPM guidance for compliance with the standards in paragraph (a).
(c) In the event the Issuer fails to meet the standards in paragraph (a), OPM may require the
Issuer to remedy any failure by imposing a compliance action in accordance with Section 2.5.
SECTION 2.15.
PROVIDER DIRECTORY
(a) The Issuer must maintain a provider directory and update its online and hardcopy provider
directories as frequently as practicable.
(b) The Issuer must make current provider directories available to Exchanges for publication
online in accordance with guidance from each Exchange and applicable requirements
imposed on QHPs.
(c) The Issuer must provide hard copies of its provider directories to Enrollees and potential
Enrollees upon request.
SECTION 2.16.
GEOGRAPHIC ACCESS TO COVERAGE
(a) The Issuer must ensure that Enrollees have adequate access to coverage while traveling,
attending school, or residing outside of the service area in which the MSP option was
purchased, but within a service area where the MSP option is offered.
(b) The Issuer must ensure that Enrollees who need highly specialized care have access to such
care, including care provided outside of an MSP option service area, such as at a Center of
Excellence.
SECTION 2.17.
SMALL BUSINESS HEALTH OPTIONS PROGRAM PARTICIPATION
(a) If the Issuer is required by 45 C.F.R. § 800.104(c) to offer a plan on a Federally-facilitated
Small Business Health Options Program (FF-SHOP), the Issuer must comply with such
requirement by offering either of the following:
(1) A SHOP QHP certified by the Exchange; or
(2) A SHOP MSP option as set forth in Appendix A to this contract.
(b) For a State-based SHOP, or for an FF-SHOP on which the Issuer is not required by 45 C.F.R.
§800.104(c) to offer a plan, the Issuer may phase in SHOP participation.
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PART III. RENEWAL, NONRENEWAL, AND TERMINATION
SECTION 3.1.
CONTRACT RENEWAL
(a) This contract shall be renewed from term to term unless either party submits a notice of
nonrenewal pursuant to Section 3.2(c) or Section 3.3(d), or the contract is terminated
pursuant to Section 3.4.
(b) Unless the Issuer submits a notice of nonrenewal under Section 3.2(c) or Section 3.3(c), the
Issuer must provide recertification information as specified in Section 4.2. If the Issuer offers
an MSP option in all 50 States and the District of Columbia, the Issuer must provide timely
information for certification and/or recertification in the number of States required to meet
the conditions of § 1334(e) of the Affordable Care Act. The Submission by the Issuer of
certification or recertification information does not waive or adversely affect in any way the
Issuer’s rights under Section 3.2 or Section 3.3.
(c) OPM shall determine whether the Issuer’s or, if applicable, a State-level MSP issuer’s MSP
options on an Exchange meet the requirements for recertification in accordance with Section
4.2.
(d) OPM and the Issuer must negotiate rates and benefits in good faith. OPM must engage in the
negotiation of rates and benefits sufficiently in advance of the date on which the Issuer must
give notice of nonrenewal so that the Issuer will have sufficient time, in the event that
negotiations are unsuccessful, to exercise its right of nonrenewal under Section 3.2(c) and
right of nonparticipation under Section 3.3(c).
(e) In the event that OPM and the Issuer fail to agree on rates and benefits for an upcoming
Contract Year for one or more MSP options on one or more Exchanges,
(1) This contract shall be renewed for those State-level issuers with respect to which no
notice of nonrenewal of participation has been provided under Section 3.3(c), with the
rates and benefits for the current Contract Year, unless either party submits a notice of
nonrenewal pursuant to Section 3.2(c) or Section 3.3(c).
(2) The Issuer or a State-level MSP issuer may decline to seek recertification for such MSP
option(s) on such Exchange(s) by providing notice to OPM, without declining to renew
this contract. Such notice must be provided no later than 120 calendar days prior to the
start of the next Contract Year, unless extenuating circumstances preclude compliance
with this date. Under extenuating circumstances described in Section 3.2(c)(1),(2), and
(3), either party may provide written notice of nonrenewal to the other party as soon as
is practicable prior to the start of the next Contract Year.
(f) Notwithstanding renewal from term to term, Appendix A has no effect beyond the contract
term for which it was first compiled.
SECTION 3.2.
NONRENEWAL OF CONTRACT
(a) This contract shall not be renewed for an additional term if either party submits a notice
pursuant to paragraph (c) of this section.
(b) OPM may decline to renew this contract and submit notice of nonrenewal if:
(1) The Contracting Officer reasonably determines that the Issuer has engaged in conduct
described in Section 2.5(a); or
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(2) The Contracting Officer reasonably determines that the Issuer will not be able to
comply with one or more provisions of § 1334 of the Affordable Care Act.
(c) If either OPM or the Issuer declines to renew this contract, the party declining to renew must
provide written notice of nonrenewal to the other party. Such notice must be provided no
later than 120 calendar days prior to the start of the next Contract Year, unless extenuating
circumstances preclude compliance with this date. Under extenuating circumstances, either
party may provide written notice of nonrenewal to the other party as soon as is practicable
prior to the start of the next Contract Year. Extenuating circumstances include, but are not
limited to:
(1) Failure of either party to negotiate rates or benefits in a timely manner;
(2) Agreement of the parties to extend rate and benefit negotiations beyond 120 calendar
days prior to the start of the next Contract Year; and
(3) Failure of either party to comply with notice requirements under Part I of this contract.

SECTION 3.3.
NONRENEWAL OF PARTICIPATION
(a) A State-level MSP issuer’s participation as specified in Appendix C in this contract shall not
be renewed for an additional term if either party submits a notice pursuant to paragraph (c) of
this section.
(b) OPM may decline to renew a State-level MSP issuer’s participation in this contract and
submit notice of nonrenewal if:
(1) The Contracting Officer reasonably determines that the State-level MSP issuer has
engaged in conduct described in Section 2.5(a); or
(2) The Contracting Officer reasonably determines that the State-level MSP issuer will not
be able to comply with one or more provisions of § 1334 of the Affordable Care Act.
(c) If OPM, the Issuer, or the State-level MSP issuer declines to renew participation of the Statelevel issuer, the party declining to renew must provide written notice of nonrenewal of
participation to the other party. Such notice must be provided no later than 120 calendar days
prior to the start of the next Contract Year, unless extenuating circumstances preclude
compliance with this date. Under extenuating circumstances, either party may provide
written notice of nonrenewal of participation to the other party as soon as is practicable prior
to the start of the next Contract Year. Extenuating circumstances include, but are not limited
to:
(1) Failure of either party to negotiate rates or benefits in a timely manner;
(2) Agreement of the parties to extend rate and benefit negotiations beyond 120 calendar
days prior to the start of the next Contract Year; and
(3) Failure of either party to comply with notice requirements under Part I of this contract.
(d) In the event that either party provides a notice of nonrenewal of participation, as set forth in
paragraph (c), the other party shall have until the later of
(1) 120 calendar days prior to the start of the next Contract Year to provide a notice of
nonrenewal of this contract, and
(2) Fourteen (14) calendar days after receipt of a timely notice of nonrenewal of
participation to provide a notice of nonrenewal of this contract.
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SECTION 3.4.
TERMINATION
This contract or participation by a State-level MSP issuer in this contract shall be terminated
during a contract term only if:
(a) In accordance with Section 2.5, OPM reasonably determines that termination is the
appropriate Compliance Action for the Issuer or for the participation of a State-level MSP
issuer and any reconsideration procedure pursuant to Section 2.5(d) is exhausted or waived
by the Issuer; or
(b) The Issuer ceases operation and has no successor in interest under Section 1.8.
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PART IV. CERTIFICATION
SECTION 4.1.
CERTIFICATION
(a) An MSP option offered by the Issuer is certified to be offered on an Exchange as listed in
Appendix A.
(b) The Issuer must offer an MSP option on an Exchange for which it is certified, and must not
offer an MSP option on an Exchange for which it is not certified.
SECTION 4.2.
RECERTIFICATION
(a) For each plan year, the Issuer must provide updated information on its operations for each
Exchange on which it offers an MSP option, pursuant to program guidance issued by OPM
under Section 1.12.
(b) OPM shall analyze the Issuer’s MSP option operations in each Exchange and determine
whether it continues to meet Exchange requirements, program guidance, and this contract.
(c) Upon renewal of this contract pursuant to Section 3.1, an MSP option offered pursuant to this
contract is certified to be offered on an Exchange as listed in Appendix A.
SECTION 4.3.
DECERTIFICATION
(a) Upon collection of information under Section 4.2(a), if OPM reasonably determines that the
Issuer no longer meets terms of this contract with respect to its operations of any MSP option
on any Exchange, the MSP option offered by the Issuer shall no longer be certified.
(b) In the event that any Issuer or any State-level MSP issuer is terminated or non-renewed
pursuant to Section 3.2, Section 3.3, or Section 3.4, or is otherwise determined by a State
regulator to be unable to meet its financial obligations, no other Issuer or State-level MSP
issuer under any other MSP Program contract with OPM shall have any obligation, except to
the extent required by the State guarantee fund or its equivalent, to assume the failed Issuer’s
or State-level MSP issuer’s obligations under this contract.
SECTION 4.4.
SERVICE AREA
(a) Within a State, the Issuer must offer each MSP option in one or more service areas under 45
C.F.R. § 155.1055.
(b) If a State or an Exchange permits QHP issuers to define service areas, the Issuer must define
its service area or areas, subject to the approval of the Contracting Officer, which approval
shall not be unreasonably withheld.
(c) In a State in which separate, mutually-exclusive service areas have been defined by an
Exchange, the Issuer may offer each MSP option in fewer than all service areas in a State,
subject to the approval of the Contracting Officer, which shall not be unreasonably withheld.
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PART V. RATES AND BENEFITS
SECTION 5.1.
BENEFITS PROVIDED
(a) The Issuer must provide a uniform package of benefits, including the essential health benefits
described at § 1302 of the Affordable Care Act, as specified in Appendix A, for each
Exchange on which the MSP option is certified. Such benefits must be substantially equal to
the benchmark selected for each MSP option pursuant to 45 C.F.R. § 800.105(b).
(b) The Issuer must not offer a package of benefits that is designed to discriminate against
individuals or groups on the basis of race, color, religion, national origin, age, sex (including
pregnancy and gender identity), sexual orientation, health status, expected length of life,
present or predicted disability, degree of medical dependency, quality of life, or other health
conditions.
(c) The Issuer must ensure that cost-sharing limits under § 1302(c) of the Affordable Care Act,
and standards established by OPM or HHS pursuant to § 1302 pertaining to cost-sharing
limits, are applied to each MSP option offered on each Exchange.
(d) The Issuer may propose to OPM changes to the terms of coverage of an MSP option offered
in the current Plan Year as specified in Appendix A. The Contracting Officer will review all
change proposals submitted to OPM by the Issuer and render a decision within a reasonable
time.
SECTION 5.2.
COST-SHARING REDUCTIONS AND PREMIUM TAX CREDITS
(a) The Issuer must ensure that, for each MSP option, an eligible insured, as defined in § 1402(b)
of the Affordable Care Act, receives the benefit of cost-sharing reductions under § 1402 of
the Affordable Care Act and its implementing regulations or guidance.
(b) Pursuant to § 1412(c)(2)(B) of the Affordable Care Act and its implementing regulations or
guidance, the Issuer must ensure that, for each MSP option, an applicable taxpayer, as
defined in § 36B(c)(1) of the Internal Revenue Code, receives the benefit of advance
payments of premium tax credits under § 36B of the Internal Revenue Code.
SECTION 5.3.
LEVELS OF COVERAGE
(a) At a minimum, the Issuer must offer an MSP option at the silver level of coverage and the
gold level of coverage, as defined by § 1302(d) of the Affordable Care Act and its
implementing regulations or guidance, on each Exchange on which the MSP option is
certified.
(b) Subject to standards established by laws, regulation, or guidance applicable to QHPs or QHP
issuers, the Issuer may offer an MSP option at any or all of the catastrophic, bronze, or
platinum levels of coverage, as defined by § 1302(d) of the Affordable Care Act and through
guidance issued by HHS.
(c) For each level of coverage at which the Issuer offers an MSP option, the Issuer must offer
self-only, family coverage, and child-only coverage according to law, regulation, or guidance
applicable to QHPs or QHP issuers at the same level of coverage.
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(d) The Issuer must calculate actuarial value in the same manner as QHP issuers pursuant to §
1302(d) of the Affordable Care Act and guidance issued by HHS. In determining compliance
with this section, OPM must review the Issuer’s calculation of actuarial value for a level of
coverage.
SECTION 5.4.
PREMIUM RATES
(a) The Issuer must charge premium rates as referenced in Appendix A to this contract for each
MSP option on each Exchange on which the Issuer offers an MSP option.
(b) If the Issuer has changed premium rates from a previous contract term, the Issuer must
submit rate change documents and justification to OPM, and to the Exchange for which
premium rates have been changed, to the greatest extent possible in the same form and
manner as QHP issuers must submit rate change documents and justification.
(c) The Issuer must base rates only on permissible rating factors, as described at § 2701 of the
Public Health Service Act, implementing regulations, and guidance issued by OPM under
Section 1.12.
(d) The Issuer must consider all Enrollees in each MSP option to be in the same risk pool as all
Enrollees in all other non-grandfathered health plans offered by the State-level MSP issuer in
the State, in the individual or small group market, respectively, in compliance with § 1312(c)
of the Affordable Care Act, 45 C.F.R. § 156.80, and other implementing regulations or
guidance.
(e) In proposing premiums for each MSP option, the Issuer must use only the rating factors
permitted under § 2701 of the Public Health Service Act or applicable guidance.
(1) The Issuer must apply rating variations based on age or tobacco use, as permitted under
§ 2701(a) of the Public Health Service Act, based on the portion of the premium
attributable to each family member covered under the MSP option in accordance with
any applicable Federal or State laws and regulations or guidance implementing §
2701(a).
(2) The Issuer must use the ratio established by each State in which each MSP option is
offered for age rating if such ratio is less than 3:1.
(3) The Issuer must use the uniform age bands and age curves established under HHS
regulations or guidance implementing § 2701(a) of the Public Health Service Act.
(4) The Issuer must use rating areas established for each State in which each MSP option is
offered, subject to regulations or guidance implementing § 2701(a) of the Public Health
Service Act.
(5) The Issuer must apply tobacco use as a rating factor in accordance with any applicable
Federal and State laws or regulations or guidance implementing § 2701(a) of the Public
Health Service Act.
(f) The Issuer must comply with the medical loss ratio (MLR) requirements under § 2718 of the
Public Health Service Act and implementing regulations or guidance.
(g) The Issuer may operate a wellness program pursuant to 45 C.F.R. § 146.121(f).
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SECTION 5.5.
RATE REVIEW
(a) The Issuer must participate in the rate review process established by OPM under 45 C.F.R. §

800.201(e) and set forth in the guidance issued by OPM under Section 1.12, provided that
OPM shall defer, except under rare and extraordinary circumstances, to rate reviews
conducted by States with effective rate review programs as determined by HHS.
(b) The Issuer is subject to the applicable rate review process in effect for issuers in each State in
which the Issuer offers an MSP option, including a State’s Effective Rate Review Program
established by HHS pursuant to § 2794 of the Public Health Service Act and 45 C.F.R. part
154, unless OPM determines that a State’s withholding of approval would prevent OPM from
operating the MSP Program. If OPM makes such a determination, the Issuer may disregard
such withholding of approval.
SECTION 5.6.
REINSURANCE
(a) The Issuer must participate in the transitional reinsurance program for the individual market
established pursuant to § 1341 of the Affordable Care Act and 45 C.F.R. part 153.
(b) The Issuer must make reinsurance contributions at the national contribution rate (and any
additional contribution rate if a State has elected to collect additional contributions pursuant
to 45 C.F.R. § 153.220(g)) for the reinsurance program for all reinsurance contribution
Enrollees who reside in a State, in a frequency and manner determined by HHS or the State,
to HHS or the applicable reinsurance entity, as applicable.
(c) The Issuer must submit contributions to HHS on an annual basis, within 30 calendar days
after HHS provides notification of the reinsurance contribution amount due for the year,
pursuant to 45 C.F.R. § 153.405(c)(2). In States that operate the transitional reinsurance
program and require the submission of supplemental reinsurance contributions, the Issuer
must submit such supplemental contributions in the timeframe and manner designated by the
State.
(d) The Issuer must submit to HHS and the state, if and to the extent applicable, data required to
determine or substantiate the contribution amounts for the contributing entity.
(e) The Issuer acknowledges that only issuers of reinsurance-eligible plans may make a request
for payment when an Enrollee of that reinsurance-eligible plan has met the criteria for
reinsurance payment set forth in annual HHS notice of benefit and payment parameters for
the applicable year or the State notice of benefit and payment parameters, as applicable.
SECTION 5.7.
RISK CORRIDORS
(a) The Issuer must participate in the temporary risk corridors program established pursuant to §
1342 of the Affordable Care Act and 45 C.F.R. part 153.
(b) The Issuer must comply with requirements set by HHS at 45 C.F.R. § 153.510 and the annual
HHS notice of benefit and payment parameters for the establishment and administration of
risk corridors for calendar years 2014, 2015, and 2016 in which this contract is in effect.
(c) The Issuer must remit charges to HHS under the circumstances described in 45 C.F.R. §
153.510(c).
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(d) The Issuer must comply with the risk corridor standards set by HHS in 45 C.F.R. § 153.520.
(e) The Issuer must comply with the risk corridor data requirements set by HHS in 45 C.F.R. §
153.530.
SECTION 5.8.
RISK ADJUSTMENT
(a) The Issuer must participate in the risk adjustment program established pursuant to § 1343 of
the Affordable Care Act and 45 C.F.R. part 153.
(b) The Issuer must comply with requirements set by HHS at 45 C.F.R. § 153.610.
(c) The Issuer must comply with data validation requests and records maintenance requirements
pursuant to 45 C.F.R. § 153.620.
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PART VI. MARKETING, ENROLLMENT, AND COMMUNICATION
SECTION 6.1.
OFFICIAL STATEMENT OF BENEFITS AND BENEFIT PLAN MATERIAL OR
INFORMATION
(a) Official Statement of Benefits.
(1) The official statement of benefits is a comprehensive document published by the Issuer
or State-level MSP issuer that shall reflect the benefits, exclusions, schedule of benefits,
and other provisions pertaining to coverage under each MSP option that has been
certified by OPM. The official statement of benefits shall include a narrative
reproduction of the information submitted in the MSP Program Portal, which is
summarized in Appendix A.
(2) The Issuer must submit a draft official statement of benefits for approval by OPM
within the timeframe established by OPM.
(3) The Issuer must make available to Enrollees an electronic copy of the official statement
of benefits. Upon request, the Issuer must make available to Enrollees at no charge a
hardcopy of the official statement of benefits.
(b) Benefit Plan Material or Information.
(1) Benefit plan material or information includes:
(i) A Summary of Benefits and Coverage (SBC) pursuant to § 2715 of the Public
Health Service Act;
(ii) The Uniform Glossary pursuant to § 2715 of the Public Health Service Act; and
(iii) Advertising material, including promotional material, marketing material, or
supplemental literature.
(2) The Issuer is responsible for the accuracy of its benefit plan material or information and
for complying with Federal and State law pertaining to benefit plan material or
information.
(3) The Issuer must provide an SBC and Uniform Glossary, which must comply with §
2715 of the Public Health Service Act, to Enrollees and prospective Enrollees.
(4) The Issuer must make available to OPM an electronic copy of the SBC in the manner
and timeframe specified by OPM in Program guidance. The Issuer must also make
available to Enrollees an electronic copy of the SBC and Uniform Glossary; and upon
request, at no charge, a hardcopy of the SBC and Uniform Glossary.
(5) OPM shall issue guidance pertaining to benefit plan materials and information, in
accordance with Section 1.12. The Issuer may issue benefit plan materials and
information without prior OPM approval.
(c) The Issuer may include in the official statement of benefits and benefit plan material or
information a statement that OPM has certified the MSP option as eligible to be offered on an
Exchange, and that OPM monitors the MSP option for compliance with applicable law, any
State law to the contrary notwithstanding.
SECTION 6.2.
MISLEADING, DECEPTIVE, OR UNFAIR ADVERTISING
(a) The Issuer must ensure that all benefit plan material or information is truthful and not
misleading, deceptive, or unfair.
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(b) The Contracting Officer must determine compliance with paragraph (a) of this section based
on the standards applicable to QHPs within the State in which the MSP option is offered or,
in the absence of such standards in the applicable State, the NAIC Advertisements of
Accident and Sickness Insurance Model Regulation.
(c) The Issuer and its officials, employees, agents, and representatives shall not employ
marketing practices or benefit designs that will have the effect of discouraging the enrollment
of individuals with significant health needs in its MSP options.
SECTION 6.3.
NOTICE TO ENROLLEES
(a) All notices sent by the Issuer directly to an MSP Enrollee must meet accessibility and
readability standards for Exchange notices set forth at 45 C.F.R. § 155.205(c).
(b) If this contract is terminated or OPM withdraws the certification of the MSP option offered
by the Issuer on an Exchange, the Issuer must comply with requirements imposed by an
Exchange in which the MSP option was offered with respect to the termination of a QHP,
including the requirement to provide advance written notice of termination to Enrollees. The
Issuer must inform current MSP Enrollees in writing of the termination of the MSP option
according to law, regulation, or guidance applicable to QHPs or QHP issuers, but no later
than 90 calendar days prior to termination, unless OPM determines that there is good cause
for less than 90 calendar days’ notice.
(1) The Issuer must submit a model advance written notice of termination for approval by
the Contracting Officer and must not distribute it to Enrollees prior to its approval by
the Contracting Officer. The Contracting Officer shall not unreasonably deny approval
of the model advance notice and must approve or disapprove the notice as soon as
practicable.
(2) The Issuer must send the notice in time to ensure it is received by the Enrollee no less
than 90 calendar days prior to the date the contract terminates, unless the Issuer was
prevented from doing so for reasons beyond its control. The Issuer must ensure that the
notification period and the transitional care period run concurrently.
SECTION 6.4.
ACCESSIBILITY STANDARDS
All Issuer information for Enrollees, including forms, notices, and explanation of benefits, must
comply with accessibility standards outlined in 45 C.F.R. § 155.205(c).
SECTION 6.5.
ENROLLMENT PERIODS FOR QUALIFIED INDIVIDUALS
(a) The Issuer must enroll qualified individuals or, if applicable, qualified employees, as defined
in 45 C.F.R § 155.20, during open enrollment periods and special enrollment periods as of
the effective date set for each Exchange on which the Issuer offers an MSP option.
(b) The Issuer must notify qualified individuals or, if applicable, qualified employees of their
effective date of coverage in accordance with applicable Exchange standards.
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SECTION 6.6.
ENROLLMENT PROCESS
(a) The Issuer must accept enrollment information in an electronic format from the Exchange
that is consistent with 45 C.F.R. § 800.101(d) and applicable Exchange requirements,
including 45 C.F.R. § 156.265.
(b) The Issuer must provide new Enrollees an enrollment information package and ID card.
(c) The Issuer must reconcile enrollment files with the Exchange no less than once a month.
(d) The Issuer must acknowledge receipt of enrollment information in accordance with
Exchange standards.
SECTION 6.7.
ENROLLMENT INFORMATION COLLECTION AND TRANSMISSION
(a) The Issuer must develop, operate and maintain viable systems, processes, and procedures for
the timely, accurate and valid enrollment and termination of Enrollee coverage within each
Exchange.
(b) The Issuer must:
(1) Collect enrollment information using the application adopted by the relevant Exchange;
(2) Transmit the enrollment information to the Exchange consistent with its standards to
facilitate the eligibility determination process; and
(3) Enroll an individual only after receiving confirmation that the eligibility process is
complete and the individual has been determined eligible for enrollment, in accordance
with the Exchange’s standard.
SECTION 6.8.
TERMINATION OF ENROLLEE COVERAGE
(a) The Issuer must maintain standard operating procedures for the termination of coverage of
Enrollees, including due to non-payment of premiums, as permitted by an Exchange pursuant
to 45 C.F.R. § 155.430. Such procedures may vary by Exchange as necessary to comply with
Exchange standards.
(b) Prior to termination for nonpayment of premiums, the Issuer must provide a grace period for
recipients of advance payments of the premium tax credit, consistent with 45 C.F.R. §
156.270(d).
(c) The Issuer must not impose any penalty or other fee on an Enrollee who cancels coverage
under the MSP option because the Enrollee becomes eligible for minimum essential coverage
or such coverage becomes affordable, in compliance with § 1312(d)(4) of the Affordable
Care Act and implementing regulations or guidance.
(d) The Issuer must maintain termination records for the longer of:
(1) 7 years; or
(2) A period of time established pursuant to Exchange standards.
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SECTION 6.9.
CONSUMER EDUCATION
The Issuer must make information available to Exchanges for consumer education purposes,
consistent with the form and manner in which QHP issuers must make information available to
Exchanges, unless the Contracting Officer grants an exception. This information includes:
(a) Information on rates and premiums;
(b) Information on benefits;
(c) Provider network URL(s);
(d) Summary of Benefits and Coverage URL(s);
(e) The URL(s) for payment;
(f) Information on whether the Issuer is a Medicaid managed care organization; and
(g) Quality information derived from its accreditation survey, including CAHPS data.
SECTION 6.10.
REQUIRED INFORMATION
The Issuer must provide an Exchange with the information required about the Issuer and its MSP
option(s) within the timeframes established by such Exchange.
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PART VII. DATA, INFORMATION SECURITY, AND REPORTING
SECTION 7.1.
DEFINITION AND SCOPE OF INFORMATION SECURITY
(a) Information security means protecting information and information systems from
unauthorized access, use, disclosure, disruption, modification, or destruction in order to
provide:
(1) Integrity, which means guarding against improper information modification or
destruction, and includes ensuring information non-repudiation and authenticity;
(2) Confidentiality, which means preserving authorized restrictions on access and
disclosure, including means for protecting personal privacy and proprietary information;
and
(3) Availability, which means ensuring timely and reliable access to, and use of,
information.
(b) The Issuer must put safeguards in place to protect claims, Enrollee, and provider information
from unauthorized use or access and help maintain OPM’s information security in
accordance with HIPAA, the Privacy Act of 1974, and any other applicable data security
laws.
SECTION 7.2.
CONFIDENTIALITY OF RECORDS
Protected health information (PHI) provided to, created by, received by, used by, or subsequently
disposed of by the Issuer or any of its Subcontractors must be protected by privacy and security
standards that are equivalent to or more stringent than those described in 45 C.F.R. parts 160,
162, and 164.
SECTION 7.3.
REPORTING REQUIREMENTS
(a) OPM shall specify the data and information that must be reported by the Issuer, including
data permitted or required by the Affordable Care Act, including claims payment and
enrollment data, and such other data as OPM may determine necessary for the oversight and
administration of the MSP Program. OPM shall also specify the form, manner, processes,
and frequency for the reporting of data and information. The Contracting Officer may require
the Issuer to submit claims payment and enrollment data to facilitate OPM’s oversight and
administration of the MSP Program.
(b) The Issuer must comply with any standards required by OPM for reporting quality and
quality improvement activities including, but not limited to, implementation of a quality
improvement strategy, disclosure of quality measures to Enrollees and prospective Enrollees,
and reporting of pediatric quality measures, but only with the same content and timing, and
in the same form and format, as required by HHS or the applicable Exchange of issuers of
QHPs under § 1311(c)(1)(E), (H), and (I) of the Affordable Care Act.
(c) The Issuer must provide the following information to OPM, Exchanges, and HHS in a timely
and accurate manner, but only with the same content and timing, and in the same form and
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format, as required by HHS, the Exchange, the State regulator, or any other authoritative
body, of issuers of QHPs in the State in which the Issuer offers MSP options:
(1) Claims payment policies and practices;
(2) Periodic financial disclosures;
(3) Data on enrollment;
(4) Data on disenrollment;
(5) Data on number of claims that are denied;
(6) Data on rating practices;
(7) Information on cost-sharing and payments on out of network coverage; and
(8) Information on Enrollee rights.
(d) The Issuer must provide all required information in plain language as defined in 45 C.F.R. §
155.20.
SECTION 7.4.
STATISTICS AND SPECIAL STUDIES
The Issuer must maintain or cause to be maintained statistical records of its operations under the
contract and must furnish OPM, in the form and manner prescribed by the Contracting Officer,
the statistical reports or special studies reasonably necessary for OPM to carry out its functions
under § 1334 of the Affordable Care Act.
SECTION 7.5.
ISSUER DISASTER RECOVERY PLAN
(a) The Issuer or its affiliates or Subcontractors must have in place a disaster recovery plan that
addresses flexibility for most or all of the following:
(1) Medical and pharmacy procedures and requirements;
(2) Barriers to accessing needed health care;
(3) Requests for out-of-network medical services;
(4) Alternatives for medical pre-certification, referrals, medical necessity review and
notification of hospital admissions;
(5) Accessing other PCPs or specialists;
(6) Pharmacy restrictions, refills, additional supplies of medications as backup;
(7) Mail-order pharmacy;
(8) Adhering to recommendations for vaccinations from the Center for Disease Control;
(9) Claims payments;
(10) Crisis toll free hotline;
(11) Ability to identify current Enrollees;
(12) Recovery procedures for critical business functions (i.e., system, network,
communication, and work area recovery);
(13) Customer service; and
(14) Secure backup site (hot/cold).
(b) The Issuer may implement additional measures.
(c) The Issuer must annually report to OPM the status of its disaster recovery plan.
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SECTION 7.6.
HEALTH INFORMATION TECHNOLOGY REQUIREMENTS
(a) The Issuer and each State-level MSP issuer, if applicable, must comply with all applicable
provisions of the Health Insurance Portability and Accountability Act of 1996, Public Law
104-191 (1996), and its implementing regulations (HIPAA), and The Health Information
Technology for Economic and Clinical Health Act, Public Law 111-5 (2009), and its
implementing regulations (HITECH Act), including but not limited to any obligations
imposed upon the Issuer to use certified health information technology systems and products
that meet interoperability standards recognized by the Secretary of Health and Human
Services, as existing on the date of the implementation, acquisition, or upgrade of health
information technology systems (“Interoperability Standards”).
(b) To the extent required by applicable law and prudent business practices, the Issuer must use
such health information technology systems only after they have been pilot tested in a variety
of live settings and refined, if needed, before the Issuer must consider them for
implementation.
(c) The Issuer shall encourage contracted providers to comply with applicable Interoperability
Standards and to demonstrate meaningful use of health information technology in accordance
with the HITECH Act as its provider agreements are established or renewed.
(d) The Issuer and each State-level MSP issuer, if applicable, must ensure transparency by
ensuring that any Subcontractor, Large Provider, provider, vendor, or other entity that is
required by HIPAA to maintain a notice of privacy practices posts such notice prominently at
the point where an MSP Program Enrollee enters the entity’s website or web portal.
(e) Notices of privacy practices disclosures must describe the uses of individually identifiable
protected health information and any potential disclosure to other entities as described in the
HIPAA Privacy Rule.
(f) Nothing in this section, including but not limited to paragraph (d), shall be interpreted as
independently authorizing any OPM audit or enforcement rights in connection with Issuer or
State-level MSP issuer obligations that are in addition to those imposed under HIPAA or the
HITECH Act or imposed on QHPs by applicable Federal or State law privacy and security
laws.
SECTION 7.7.
GOVERNMENT INFORMATION TECHNOLOGY SYSTEMS SECURITY
(a) Subject to the limitation on NIST 800-53 compliance obligations set forth in Section 7.8(b)
below, the Issuer must comply with OPM IT Security and Privacy, and NIST and OMB
requirements for system users of OPM information technology systems. A system user is an
Issuer employee or Subcontractor employee with a user identification and password to access
the MSP Program Portal. Based upon the Federal Information Processing Standards
Publication 199 (FIPS PUB 199), the Government has determined that a minimum level
applies to the sensitivity of the data contained in the MSP Program Portal. (Note: FIPS PUB
199 is accessible on line at: http://csrc.nist.gov/publications/fips/fips199/FIPS-PUB-199final.pdf.)
(b) In order to access any OPM information technology system, the Issuer must demonstrate that
it complies with the end-user security requirements in the Federal Information Security
Management Act of 2002 (FISMA, Public Law 107-347, 44 U.S.C. §§ 3531-3536); Office of
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Management and Budget (OMB) Circular A-130, Appendix III, "Security of Federal
Automated Information Systems” and acknowledge their understanding of the security
requirements in the contract. (Note: OMB Circular A-130, Appendix III is accessible on line
at: http://www.whitehouse.gov/omb/circulars/a130/appendix_iii.pdf.)
SECTION 7.8.
ISSUER ACCESS TO INFORMATION TECHNOLOGY SYSTEMS
(a) Each employee of the Issuer and each State-level MSP issuer, if applicable, with access to
the MSP Program Portal must use individual identification and authorization to access the
MSP Program Portal, and must not use shared accounts to access the MSP Program Portal.
OPM shall disable accounts and access to the MSP Program Portal shall be revoked and
denied if Issuers or State-level MSP issuers, if applicable, share accounts. Users of the MSP
Program Portal shall be subject to periodic auditing to ensure compliance with OPM Security
and Privacy Policy.
(b) The Issuer must comply with NIST 800-53 security controls, but exclusively with respect to
the MSP Program Portal and solely as it relates to Access Control (AC). Controls falling
under the AC category ensure that proper restrictions are in place to limit access to
authorized users with a need to know.
(c) The Issuer must:
(1) Provide an initial and complete list of names of employees who require access to
OPM’s MSP Program Portal;
(2) By the fifth calendar day of each month thereafter, send a staffing change report to the
Contracting Officer’s representative, contract administrator, and Security Officer. The
report must contain the listing of all staff members with an MSP Program Portal user
identification and password who left employment or were hired under this contract in
the past 60 calendar days. This form shall be submitted even if no separation has
occurred during this period. Failure to submit a Contractor Staffing Change Report each
month shall result in the suspensions of all user IDs associated with this contract; and
(3) Anyone who accesses the MSP Program Portal shall complete OPM’s IT Security and
Privacy Awareness Training (ITPSA) annually and upon the initial access.
SECTION 7.9.
PROTECTING PERSONALLY IDENTIFIABLE INFORMATION
(a) This section applies to Issuer, State-level MSP issuer, if applicable, or Subcontractor
personnel using OPM property or systems and addresses specific OPM requirements in
addition to those included in the Privacy Act of 1974, 5 U.S.C. § 552a (the Privacy Act). The
following should not be construed to alter or diminish civil and/or criminal liabilities
provided under the Privacy Act.
(b) Personally Identifiable Information (PII) is information, obtained through the use of OPM
property or systems, that can be used to discern or trace a person's identity, such as name,
social security number, or biometric records, and that combined with other information can
be used to compromise the integrity of agency records pertaining to a person, by permitting
access to unauthorized disclosure of these records. For example, a name alone would
generally not constitute PII, but when linked to his or her social security number, date of
birth, or mother's maiden name, would constitute PII. In other words, PII refers to any
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information, on any medium, obtained through the use of OPM property or systems, that
identifies a specific individual whether the information is on paper or electronic. Except as
expressly provided otherwise, PII does not include any information that is not obtained
through the use of OPM property or systems.
(c) Responsibilities for Handling PII
(1) Issuer or Subcontractor personnel shall not remove PII from their workplace without
prior approval of their supervisor.
(2) All issuer or Subcontractor personnel are personally responsible for the proper handling
of PII, regardless of location. All Issuer or Subcontractor personnel must be:
(i) Responsible for the proper control and handling of PII residing on their computer,
on removable media, and on paper documents;
(ii) Responsible for ensuring portable data storage and communication devices are
properly controlled and secured at all times; and
(iii) Responsible for the proper marking, control and storage of printouts and other
paper documents containing PII in their possession.
(3) PII must be encrypted before being sent.
(d) Procedures for reporting a breach of PII are detailed in Section 7.10, Procedures for
Reporting an Information Security Breach.
SECTION 7.10.
PROCEDURES FOR REPORTING AN INFORMATION SECURITY BREACH
(a) A breach of PII includes loss of control, compromise, unauthorized disclosure, unauthorized
acquisition, or unauthorized access of PII, as defined in Section 7.9(b), whether physical or
electronic. As an agency, OPM is required to immediately report all potential PII data
breaches -- whether they involve paper documents or electronic information. In order to meet
this responsibility, OPM has established a new internal procedure for reporting the loss or
possible compromise of any PII, and this section conforms to that procedure.
(b) The Issuer and each State-level MSP issuer, if applicable, must report any breach or potential
information security breach to both the OPM Situation Room and the Contracting Officer
within 30 minutes of becoming aware of an actual breach, or within 48 hours of becoming
aware of the risk of breach, as applicable, regardless of the time of day or calendar day of the
week. All breaches must be reported, even if it is believed the breach is limited, small, or
insignificant. The Issuer or State-level MSP issuer, if applicable, must not include Personally
Identifiable Information in such report.
(c) Points of Contact
(1) The Issuer or State-level MSP issuer, if applicable, must report a breach or risk of
breach of PII to the OPM Situation Room at:
(i) Sitroom@opm.gov;
(ii) (202) 418-0111; or
(iii) Fax (202) 606-0624.
(2) When notifying the Situation Room, the Issuer or State-level MSP issuer, if applicable,
must copy the Contracting Officer.
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SECTION 7.11.
PROCEDURES FOR REPORTING OTHER SECURITY BREACHES
(a) The Issuer and each State-level MSP issuer, if applicable, must report to OPM any breach of
protected health information, or breach of other information that otherwise would constitute
PII under Section 7.9(b), except for the fact that it is not obtained through the use of any
OPM property or systems, to both the OPM Situation Room and the Contracting Officer
within the time frame and in the same manner in which it is required to report the breach to
the Federal Government in accordance with HIPAA, the HITECH Act, or the Privacy Act, if
and to the extent applicable. The Issuer or State-level MSP issuer, if applicable, must not
include PII in such report.
(b) Points of Contact
(1) The Issuer or State-level MSP issuer, if applicable, must report a breach under this
section to the OPM Situation Room at:
(i) Sitroom@opm.gov;
(ii) (202) 418-0111; or
(iii) Fax (202) 606-0624.
SECTION 7.12.
RECORDS RETENTION
The Issuer and each State-level MSP issuer, if applicable, must retain, and make available solely
for performance under this contract or administration of the MSP Program, all records applicable
to this contract, including individual Enrollee and/or patient claim records, for a period of 7 years
after the end of the Contract Year to which the records relate.
SECTION 7.13.
FREEDOM OF INFORMATION ACT REQUESTS
Information furnished through the MSP Program Portal or pursuant to this contract may be
subject to disclosure under the Freedom of Information Act (FOIA).
(a) All items that are confidential to business, or contain trade secrets, proprietary, or personnel
information must be clearly marked in all documents submitted to OPM. Marking of items
shall not necessarily preclude disclosure when OPM determines disclosure is warranted by
FOIA. However, if such items are not marked, all information contained within the submitted
documents shall be deemed to be releasable.
(b) No later than fifteen (15) Working Days after the execution of this contract, the Issuer must
provide OPM a redacted copy of the contract in electronic format. This copy shall be used to
satisfy any requests for copies of the contract under the FOIA. If the Contracting Officer
believes that any redacted information does not require protection from public release, the
issue shall be resolved in accordance with 5 C.F.R. § 294.112.
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PART VIII. FINANCIAL
SECTION 8.1.
PAYMENT OF USER FEES
(a) The Issuer must pay to an Exchange, on a timely basis, any user fees assessed on QHPs
pursuant to 45 C.F.R. § 156.50 or any successor regulation.
(b) Consistent with 45 C.F.R.§800.108(b) or its successor, in the event OPM charges a user fee
applicable to any future Contract Year, the amount of the fee shall be offset from any user fee
the Issuer or State-level MSP issuer, if applicable, must pay to a State-based Exchange or
Federally-facilitated Exchange.
SECTION 8.2.
TAXPAYER IDENTIFICATION NUMBER
(a) Definitions.
(1) Common parent, as used in this provision, means that corporate entity that owns or
controls an affiliated group of corporations that files its Federal income tax returns on a
consolidated basis, and of which the Issuer is a member.
(2) Taxpayer Identification Number (TIN), as used in this provision, means the number
required by the Internal Revenue Service (IRS) to be used by the Issuer in reporting
income tax and other returns.
(b) The Issuer must submit the information required in paragraphs (d) through (f) of this section
to comply with debt collection requirements of 31 U.S.C. § 7701(c) and 3325(d), reporting
requirements of 26 U.S.C. §§ 6041, 6041A, and 6050M, and implementing regulations issued
by the IRS. The Issuer is subject to the payment reporting requirements described in Federal
Acquisition Regulation (FAR) 48 C.F.R. § 4.904.
(c) The Government may use the TIN to collect and report on any delinquent amounts arising
out of the Issuer’s relationship with the Government (31 U.S.C. § 7701(c)(3)). The TIN
provided hereunder may be matched with IRS records to verify its accuracy.
(d) TIN:
(e) Type of organization:
(1) Sole proprietorship;
(2) Partnership;
(3) Corporate entity (not tax-exempt);
(4) Corporate entity (tax-exempt); or
(5) Other
.
(f) If the Issuer or any State-level MSP issuer is owned or controlled by a common parent as
defined in paragraph (a) of this section:
(1) Name of common parent:
(2) TIN of common parent:
SECTION 8.3.
OIG AUDIT RESOLUTIONS
(a) OPM may, through OIG, conduct periodic audits of the Issuer and of State-level MSP
issuers, if applicable. OPM shall avoid audits that are overly burdensome or are duplicative
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or redundant of audits conducted by or on behalf of HHS, State regulators or the Exchanges.
OIG shall coordinate to the greatest extent possible with HHS, State regulators, the
Exchanges, and any other authorized body conducting audits of QHPs, MSP options and/or
Issuers.
(b) When OIG issues a Draft Report of audit findings to the Issuer, the Issuer must respond with
all available, accurate and relevant documentation to validate or invalidate the findings. This
must be done within the timeframe specified in the Draft Report transmittal letter, but in all
instances no less than 30 calendar days. The Issuer must promptly begin reconciling findings
and not wait until the receipt of the Final Report to address disagreement with any findings
previously communicated in the Draft Report.
(c) OPM expects to fully resolve audits within 180 calendar days of issuance of the Final Report.
To enable this, the Issuer must expeditiously tender all documentation necessary for
resolution of the audit not later than 120 calendar days from the date of the final audit report.
This includes overpayment recoveries via check or certification, full documentation of the
Issuer’s position for findings being contested, evidence supporting due diligence assertions,
any corrective action plan, and support for all other pertinent issues that OPM shall consider,
as appropriate. Fully supported requests for an extension shall be evaluated by the
Contracting Officer on a case-by-case basis.
SECTION 8.4.
REPORTABLE FINDINGS
Audit findings in the scope of an audit are reportable as questioned charges or procedural
findings unless the Issuer provides documentation supporting that the findings were identified
and corrected prior to audit notification.
SECTION 8.5.
SEGREGATION OF FUNDS FOR ABORTION SERVICES
(a) The Issuer must comply with the provisions of 45 C.F.R. § 156.280 regarding segregation of
funds for abortion services when such services are included in its MSP option.
(b) The Issuer must submit a plan detailing its processes and methodology for its segregation
plan to OPM prior to submission to State health insurance commissioners as required by 45
C.F.R. § 156.280(e)(5)(ii).
SECTION 8.6.
FINANCIAL MANAGEMENT
The Issuer is bound by Federal statutes and requirements that govern Federal funds. Federal
funds include, but are not limited to, advance payments of the premium tax credit, cost-sharing
reductions, and Federal payments related to the risk adjustment, reinsurance, and risk corridor
programs.
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PART IX. OTHER CLAUSES
SECTION 9.1.
GRATUITIES
(a) The right of the Issuer to proceed may be terminated by written notice if, after notice and
hearing, the Director or a designee determines that the Issuer, its agent, or another
representative:
(1) Offered or gave a gratuity (e.g., an entertainment or gift) to an officer, official, or
employee of the Government; and
(2) Intended, by the gratuity, to obtain a contract or favorable treatment under a contract.
(b) The facts supporting this determination may be reviewed by any court having lawful
jurisdiction.
(c) If this contract is terminated under paragraph (a) above, the Government is entitled to pursue
the same remedies as in a breach of the contract.
(d) The rights and remedies of the Government provided in this section are not exclusive and are
in addition to any other rights and remedies provided by law or under this contract.
SECTION 9.2.
COVENANT AGAINST CONTINGENT FEES
(a) Definitions
(1) Bona fide agency, as used in this section means an established commercial or selling
agency, maintained by the Issuer for the purpose of securing business, that neither
exerts nor proposes to exert improper influence to solicit or obtain Government
contracts nor holds itself out as being able to obtain any Government contract or
contracts through improper influence.
(2) Bona fide employee, as used in this section, means a person, employed by an Issuer and
subject to the Issuer's supervision and control as to time, place, and manner of
performance, who neither exerts nor proposes to exert improper influence to solicit or
obtain Government contracts nor holds out as being able to obtain any Government
contract or contracts through improper influence.
(b) The Issuer warrants that no person or agency has been employed or retained to solicit or
obtain this contract upon an agreement or understanding for a contingent fee, except a bona
fide employee or agency. For breach or violation of this warranty, the Government shall have
the right to annul this contract without liability or, in its discretion, to deduct from the
contract price or consideration, or otherwise recover, the full amount of the contingent fee.
SECTION 9.3.
ANTI-KICKBACK PROCEDURES
(a) Definitions.
(1) Kickback, as used in this section, means any money, fee, commission, credit, gift,
gratuity, thing of value, or compensation of any kind that is provided, directly or
indirectly, to any employee, subcontractor, or subcontractor employee for the purpose
of improperly obtaining or rewarding favorable treatment in connection with this
contract or in connection with a subcontract pertaining to this contract.
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(2) Person, as used in this section, means a corporation, partnership, business association of
any kind, trust, joint-stock company, or individual.
(3) Issuer employee, as used in this section, means any officer, partner, employee, or agent
of an Issuer.
(4) Subcontract, as used in this section, means a contract or contractual action entered into
by an Issuer or subcontractor for the purpose of obtaining supplies, materials,
equipment, or services of any kind under a prime contract.
(5) Subcontractor, as used in this section:
(i) Means any person, other than the Issuer, who offers to furnish or furnishes any
supplies, materials, equipment, or services of any kind under a prime contract or a
subcontract entered into in connection with such prime contract; and
(ii) Includes any person who offers to furnish or furnishes general supplies to the
Issuer or to a higher tier subcontractor.
(6) Subcontractor employee, as used in this section, means any officer, partner, employee,
or agent of a subcontractor.
(b) The Anti–Kickback Act of 1986 (41 U.S.C. §§ 51–58), prohibits any person from:
(1) Providing or attempting to provide or offering to provide any kickback;
(2) Soliciting, accepting, or attempting to accept any kickback; or
(3) Including, directly or indirectly, the amount of any kickback in the contract price
charged by an Issuer to the United States or in the contract price charged by a
subcontractor to an Issuer or higher tier subcontractor.
(c) Detection of violations
(1) The Issuer must have in place and follow reasonable procedures designed to prevent
and detect possible violations described in paragraph (b) in its own operations and
direct business relationships.
(2) When the Issuer has reasonable grounds to believe that a violation described in
paragraph (b) may have occurred, the Issuer must promptly report in writing the
possible violation. Such reports must be made to the inspector general of the contracting
agency, the head of the contracting agency if the agency does not have an inspector
general, or the Department of Justice.
(3) The Issuer must cooperate fully with any Federal agency investigating a possible
violation described in paragraph (b).
(4) The Contracting Officer may:
(i) Offset the amount of the kickback against any monies owed by the United States
under the prime contract; and/or
(ii) Direct that the Issuer withhold, from sums owed a subcontractor under the prime
contract, the amount of any kickback.
(5) The Contracting Officer may order the monies withheld under paragraph (4)(ii) be paid
over to the Government unless the Government has already offset those monies under
paragraph (4)(i). In either case, the Issuer must notify the Contracting Officer when the
monies are withheld.
SECTION 9.4.
CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT
(a) Definitions
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(1) Agent means any individual, including a director, officer, employee, or independent
contractor, authorized to act on behalf of the organization.
(2) Full cooperation means disclosure to the Government of the information sufficient for
law enforcement to identify the nature and extent of the offense and the individuals
responsible for the conduct. It includes providing timely and complete response to
Government auditors' and investigators' request for documents and access to employees
with information. This section does not foreclose any Issuer rights arising in law,
regulation, or the terms of the contract. It does not require an Issuer to waive its
attorney-client privilege or the protections afforded by the attorney work product
doctrine; or any officer, director, owner, or employee of the Issuer, including a sole
proprietor, to waive his or her attorney client privilege or Fifth Amendment rights.
Furthermore, this section does not restrict an Issuer from conducting an internal
investigation; or defending a proceeding or dispute arising under the contract or related
to a potential or disclosed violation.
(3) Principal means an officer, director, owner, partner, or a person having primary
management or supervisory responsibilities within a business entity (e.g., general
manager; plant manager; head of a division or business segment; and similar positions).
(4) Subcontract, as used in this section, means any contract entered into by a subcontractor
to furnish supplies or services for performance of a prime contract or a subcontract.
(5) Subcontractor, as used in this section, means any supplier, distributor, vendor, or firm
that furnished supplies or services to or for an Issuer or another subcontractor (other
than direct providers of medical services or supplies, including facilities and
pharmacies, pursuant to an MSP option offered under this contract).
(6) United States means the 50 States, the District of Columbia, and outlying areas.
(b) Code of business ethics and conduct
(1) Within 30 calendar days after execution of this contract, unless the Contracting Officer
establishes a longer time period, the Issuer and each State-level MSP issuer, if
applicable, must:
(i) Have a written code of business ethics and conduct; and
(ii) Make a copy of the code available to each employee engaged in performance of
the contract.
(2) The Issuer and each State-level MSP issuer, if applicable, must:
(i) Exercise due diligence to prevent and detect criminal conduct; and
(ii) Otherwise promote an organizational culture that encourages ethical conduct and
a commitment to compliance with the law.
(3) The Issuer and each State-level MSP issuer, if applicable, must:
(i) Disclose, in writing and in a timely manner, to the agency Office of the Inspector
General (OIG), with a copy to the Contracting Officer, whenever, in connection
with the award, performance, or closeout of this contract or any subcontract
thereunder, the Issuer or a State-level MSP issuer has credible evidence that a
principal, employee, agent, or subcontractor of the Issuer has committed:
(A) A violation of Federal criminal law involving fraud, conflict of interest,
bribery, or gratuity violations found in title 18 of the United States Code; or
(B) A violation of the civil False Claims Act (31 U.S.C. § 3729–3733).
(ii) The Government, to the extent permitted by law and regulation, shall safeguard
and treat information obtained pursuant to the Issuer's or State-level MSP issuer’s
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disclosure as confidential where the information has been marked “confidential”
or “proprietary” by the company. To the extent permitted by law and regulation,
such information shall not be released by the Government to the public pursuant
to a Freedom of Information Act request, 5 U.S.C. § 552, without prior
notification to the Issuer or State-level MSP issuer, as applicable. The
Government may transfer documents provided by the Issuer or State-level MSP
issuer to any department or agency within the Executive Branch if the information
relates to matters within the organization's jurisdiction.
(iii) If the violation relates to an order against a Government wide acquisition contract,
a multi-agency contract, a multiple-award schedule contract such as the Federal
Supply Schedule, or any other procurement instrument intended for use by
multiple agencies, the Issuer must notify the OIG of the ordering agency and the
IG of the agency responsible for the basic contract.
(c) Business ethics awareness and compliance program and internal control system. This
paragraph (c) does not apply if the Issuer has represented itself as a small business concern
pursuant to the award of this contract or if this contract is for the acquisition of a commercial
item as defined at FAR 2.101. The Issuer must establish the following within 90 calendar
days after contract award, unless the Contracting Officer establishes a longer time period:
(1) An ongoing business ethics awareness and compliance program.
(i) This program must include reasonable steps to communicate periodically and in a
practical manner the Issuer's standards and procedures and other aspects of the
Issuer's business ethics awareness and compliance program and internal control
system, by conducting effective training programs and otherwise disseminating
information appropriate to an individual's respective roles and responsibilities.
(ii) The training conducted under this program must be provided to the Issuer's
principals and employees, and as appropriate, the Issuer's agents and
subcontractors.
(2) An internal control system.
(i) The Issuer's internal control system must:
(A) Establish standards and procedures to facilitate timely discovery of improper
conduct in connection with Government contracts; and
(B) Ensure corrective measures are promptly instituted and carried out.
(ii) At a minimum, the Issuer's internal control system must provide for the following:
(A) Assignment of responsibility at a sufficiently high level and adequate
resources to ensure effectiveness of the business ethics awareness and
compliance program and internal control system.
(B) Reasonable efforts not to include an individual as a principal, whom due
diligence would have exposed as having engaged in conduct that is in conflict
with the Issuer's code of business ethics and conduct.
(C) Periodic reviews of company business practices, procedures, policies, and
internal controls for compliance with the Issuer's code of business ethics and
conduct and the special requirements of Government contracting, including:
(1) Monitoring and auditing to detect instances of non-compliance with said
practices and procedures;
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(2) Periodic evaluation of the effectiveness of the business ethics awareness
and compliance program and internal control system, especially if criminal
conduct has been detected; and
(3) Periodic assessment of the risk of criminal conduct, with appropriate steps
to design, implement, or modify the business ethics awareness and
compliance program and the internal control system as necessary to reduce
the risk of criminal conduct identified through this process.
(D) An internal reporting mechanism, such as a hotline, which allows for
anonymity or confidentiality, by which employees may report suspected
instances of improper conduct, and instructions that encourage employees to
make such reports.
(E) Disciplinary action for improper conduct or for failing to take reasonable steps
to prevent or detect improper conduct.
(F) Timely disclosure, in writing, to the agency OIG, with a copy to the
Contracting Officer, whenever, in connection with the award, performance, or
closeout of any Government contract performed by the Issuer or a
subcontractor thereunder, the Issuer has credible evidence that a principal,
employee, agent, or subcontractor of the Issuer has committed a violation of
Federal criminal law involving fraud, conflict of interest, bribery, or gratuity
violations found in title 18 U.S.C. or a violation of the civil False Claims Act
(31 U.S.C. §§ 3729–3733).
(1) If a violation relates to more than one Government contract, the Issuer
may make the disclosure to the agency OIG and Contracting Officer
responsible for the largest dollar value contract impacted by the violation.
(2) If the violation relates to an order against a Government wide acquisition
contract, a multi-agency contract, a multiple-award schedule contract such
as the Federal Supply Schedule, or any other procurement instrument
intended for use by multiple agencies, the Issuer must notify the OIG of
the ordering agency and the IG of the agency responsible for the basic
contract, and the respective agencies' contracting officers.
(3) The disclosure requirement for an individual contract continues until at
least 3 years after final payment on the contract.
(4) The Government shall safeguard such disclosures in accordance with
paragraph (b)(3)(ii).
(G) Full cooperation with any Government agencies responsible for audits,
investigations, or corrective actions.
(d) The Issuer recognizes the importance of, and shall communicate with its Large Providers of
the need to have, a business ethics awareness and compliance program and internal control
system.
SECTION 9.5.
PERSONAL IDENTITY VERIFICATION OF CONTRACTOR PERSONNEL
(a) The Issuer must comply with agency personal identity verification procedures identified in
the contract that implement Homeland Security Presidential Directive–12 (HSPD–12), Office
of Management and Budget (OMB) guidance M–05–24, and Federal Information Processing
Standards Publication (FIPS PUB) Number 201.
IX-5

MSP Program-2015

Case 1:17-cv-01155-LKG Document 23-8 Filed 05/20/20 Page 55 of 71

(b) The Issuer must account for all forms of Government-provided identification issued to the
Issuer employees in connection with performance under this contract. The Issuer must return
such identification to the issuing agency at the earliest of any of the following, unless
otherwise determined by the Government:
(1) When no longer needed for contract performance;
(2) Upon completion of the Issuer employee's employment; and
(3) Upon contract completion or termination.
(c) The Issuer must insert the substance of this section, including this paragraph (c), in all
subcontracts if and when the Subcontractor’s employees are required to have routine physical
access to a Federally-controlled facility. It shall be the responsibility of the Issuer to return
such identification to the issuing agency in accordance with the terms set forth in paragraph
(b), unless otherwise approved in writing by the Contracting Officer.
SECTION 9.6.
AUTHORIZATION AND CONSENT
(a) The Government authorizes and consents to all use and manufacture, in performing this
contract or any subcontract at any tier, of any invention described in and covered by a United
States patent:
(1) Embodied in the structure or composition of any article the delivery of which is
accepted by the Government under this contract; or
(2) Used in machinery, tools, or methods whose use necessarily results from compliance by
the Issuer or a Subcontractor with (i) specifications or written provisions forming a part
of this contract or (ii) specific written instructions given by the Contracting Officer
directing the manner of performance. The entire liability to the Government for
infringement of a United States patent shall be determined solely by the provisions of
the indemnity clause, if any, included in this contract or any subcontract hereunder
(including any lower-tier subcontract), and the Government assumes liability for all
other infringement to the extent of the authorization and consent hereinabove granted.
SECTION 9.7.
NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT
(a) The Issuer and each State-level MSP issuer, if applicable, must report to the Contracting
Officer, promptly and in reasonable written detail, each notice or claim of patent or copyright
infringement based on the performance of this contract of which the Issuer or State-level
MSP issuer has knowledge.
(b) In the event of any claim or suit against the Government on account of any alleged patent or
copyright infringement arising out of the performance of this contract or out of the use of any
supplies furnished or work or services performed under this contract, the Issuer must furnish
to the Government, when requested by the Contracting Officer, all evidence and information
in the Issuer's possession pertaining to such claim or suit. Such evidence and information
shall be furnished at the expense of the Government except where the Issuer has agreed to
indemnify the Government.
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SECTION 9.8.
PRIVACY OR SECURITY SAFEGUARDS
(a) The Issuer must not publish or disclose in any manner, without the Contracting Officer's
written consent, the details of any safeguards either designed or developed by the Issuer
under this contract or otherwise provided by the Government.
(b) To the extent required to carry out a program of inspection to safeguard against threats and
hazards to the security, integrity, and confidentiality of Government data, the Issuer must
afford the Government access to the facilities, installations, technical capabilities, operations,
documentation, records, and databases.
(c) If new or unanticipated threats or hazards are discovered by either the Government or the
Issuer, or if existing safeguards have ceased to function, the discoverer must immediately
bring the situation to the attention of the other party.
SECTION 9.9.
NOTICE OF REQUIREMENT FOR CERTIFICATION OF NON-SEGREGATED
FACILITIES
(a) By executing this contract, the Issuer is deemed to have signed and agreed to the provisions
of FAR Clause 52.222-21, Certification of Nonsegregated Facilities, incorporated by
reference in this contract.
(b) The content of this section must be included in all new contracts and contracts as they are
renewed, with Subcontractors performing MSP Program-related work.
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PART X. ATTESTATIONS
SECTION 10.1.
COMPLIANCE WITH SECTIONS OF PHSA TITLE XXVII PART A
The Issuer or State-level MSP issuer, as applicable, attests that it must comply with the
following provisions of Part A of title XXVII of the Public Health Service Act, as determined by
the Director.
Section 2701: Fair Health Insurance Premiums
Section 2702: Guaranteed Availability of Coverage
Section 2703: Guaranteed Renewability of Coverage
Section 2704: Prohibition of Preexisting Condition Exclusions or Other Discrimination Based on
Health Status
Section 2705: Prohibiting Discrimination against Individual Participants and Beneficiaries Based
on Health Status
Section 2706: Non-Discrimination in Health Care
Section 2707: Comprehensive Health Insurance Coverage
Section 2708: Prohibition on Excessive Waiting Periods
Section 2709: Coverage for Individuals Participating in Approved Clinical Trials.
Section 2709 [sic]: Disclosure of Information
Section 2711: No Lifetime or Annual Limits
Section 2712: Prohibition on Rescissions
Section 2713: Coverage of Preventive Health Services
Section 2714: Extension of Dependent Coverage
Section 2715: Development and Utilization of Uniform Explanation of Coverage Documents and
Standardized Definitions
Section 2715A: Provision of Additional Information
Section 2717: Ensuring the Quality of Care
Section 2718: Bringing Down the Cost of Health Care Coverage
Section 2719: Appeals Process
Section 2719A: Patient Protections
Section 2725: Standards Relating to Benefits for Mothers and Newborns [in the Group Market]
Section 2726: Parity in Mental Health and Substance Use Disorder Benefits
Section 2727: Required Coverage for Reconstructive Surgery Following Mastectomies
Section 2728: Coverage of Dependent Students on Medically Necessary Leave of Absence
Section 2741: Guaranteed Availability of Individual Health Insurance Coverage to Certain
Individuals with Prior Group Coverage.
Section 2742: Guaranteed Renewability of Individual Health Insurance Coverage
Section 2743: Certification of Coverage
Section 2751: Standards Relating to Benefits for Mothers and Newborns [in the Individual
Market]
Section 2752: Required Coverage for Reconstructive Surgery Following Mastectomies
Section 2753: Prohibition of Health Discrimination on the Basis of Genetic Information
Section 2753 [sic]: Coverage of Dependent Students on Medically Necessary Leave of Absence
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SECTION 10.2.
COMPLIANCE WITH PROVISIONS OF THE AFFORDABLE CARE ACT
The Issuer or State-level MSP issuer, as applicable, attests that it must comply with the following
provisions of the Affordable Care Act, as determined by the Director.
Section 1302: Essential Health Benefits Requirements
Section 1303: Special Rules
Section 1304: Related Definitions
Section 1311: Affordable Choices of Health Benefit Plans
Section 1334: Multi-State Plans
Section 1341: Transitional Reinsurance Program for Individual Market in Each State
Section 1342: Establishment of Risk Corridors for Plans in Individual and Small Group Markets
Section 1343: Risk Adjustment
Section 1401: Refundable Premium Tax Credit Providing Premium Assistance for Coverage
under a Qualified Health Plan
Section 1402: Reduced Cost-Sharing for Individuals Enrolling in Qualified Health Plans
Section 1412(c): Payment of Premium Tax Credits and Cost-sharing Reductions
Section 6005: Pharmacy Benefit Managers Transparency Requirements
SECTION 10.3.
COMPLIANCE WITH SELECTED FAR CLAUSES
The Issuer or State-level MSP issuer, as applicable, attests that it must comply with the following
provisions of the Federal Acquisition Regulation (FAR), except that the Issuer is not required to
insert the terms of any of these FAR clauses in any subcontracts.
Subsection 52.219.8: Utilization of Small Business Concerns
Subsection 52.222-3: Convict Labor
Subsection 52.222-4: Contract Work Hours and Safety Standards Act – Overtime Compensation
Subsection 52.222-26: Equal Opportunity
Subsection 52.222-29: Notification of Visa Denial
Subsection 52.222-35: Equal Opportunity for Veterans
Subsection 52.222-36: Affirmative Action for Workers with Disabilities
Subsection 52.222-37: Employment Reports on Special Disabled Veterans, Veterans of the
Vietnam Era, and Other Eligible Veterans
Subsection 52.222-54: Employment Eligibility Verification
Subsection 52.223-6: Drug-Free Workplace
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Appendix A. Identification and Certification Status of Multi-State Plan Options
Subject to the Caveat below, this Appendix sets forth each State-level MSP issuer and identifies
those of its plans that OPM has certified to be offered pursuant to section 1334 of the Affordable
Care Act. Certification indicates that such plans meet the requirements of 45 C.F.R. part 800 and
OPM guidance and directives. OPM reserves the sole and exclusive right to decertify or take
other compliance actions with regard to a health plan offered by a State-level MSP issuer in
accordance with the terms of the contract; in the event of decertification or other action, OPM
will cause such decertification or other action to be reflected on this Appendix A.
Caveat: At the Issuer’s option, in the event that a State fails to approve a State-level MSP
issuer’s MSP option(s) or the rates for the MSP option(s), the MSP option(s) and rates
that have not been approved by the start of open enrollment shall not be considered part
of, and shall be removed from, this Appendix. Each such State-level MSP issuer whose
MSP option(s) or rates have not been approved shall only be obligated to participate in
the MSP Program with regard to those of its MSP option(s) and rates, if any, that have
received necessary State approval and are set forth below.
Each State-level MSP issuer shall provide or cover the benefit more favorable to the consumer
where any inconsistency exists between the benefits submitted by the Issuer to the MSP Program
Portal and those set forth in the Official Statement of Benefits, as defined in Section 6.1,
provided to the consumer.
Each State-level MSP issuer, identified by its National Association of Insurance Commissioners
(NAIC) code, if applicable, and its Health Insurance Oversight System (HIOS) Issuer ID, is
under contract to offer one or more certified MSP options as set forth below. MSP option
benefits, rates, and other provisions of coverage as submitted by each State-level MSP issuer to
the MSP Program Portal are incorporated into this contract by reference to the HIOS plan ID. In
summary, the plan type, market coverage, level of coverage, coverage offering, service area, and
MSP option certification status are below.
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Appendix B. RESERVED
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Appendix C. Identification and Relationship of Contracting Parties
The following paragraphs, together with the signed Plan Participation Agreements included in
this Appendix, set forth terms that define, among other things, the relationship between or among
the parties to this contract. In the event of any conflict between other terms and conditions of this
contract and the terms and conditions set forth in this Appendix, the terms and conditions of this
Appendix shall control.
1. The signatory to this contract is the Blue Cross and Blue Shield Association (“BCBSA”),
which is the licensor of the Blue Cross and Blue Shield names and marks and is agent of
its Member Plans (each a “Blue Licensee”) to sign this contract on their behalf. Statebased and Federally-facilitated Exchanges do or may require that QHP issuers sign
certain agreements (“Agreements”) required for participation in and to offer QHP
products on Exchanges.
a. In the event that a Blue Licensee that has signed a Plan Participation Agreement,
attached to this Appendix, does not sign any such requisite agreement, or signs
any such Agreement that for any reason is voided, rescinded or considered invalid
or inapplicable before the earlier of (1) a State-based or Federally-facilitated
Exchange’s deadline to suppress an MSP option from being offered on an
Exchange for 2014, or (2) the effective date of open enrollment for the applicable
State-based or Federally-facilitated Exchange for 2014, such that the Blue
Licensee is declared or considered unapproved or ineligible to participate in or
offer QHP products on (or to continue to participate in or offer QHP products on)
the relevant Exchange(s), BCBSA or the Blue Licensee may choose to nullify its
Plan Participation Agreement (or, where the Blue Licensee participates in the
Exchanges in multiple States, to amend its Plan Participation Agreement to
withdraw from MSP Program participation in the Exchanges of the affected
State(s)). BCBSA or the Blue Licensee, as applicable, shall notify OPM of the
choice in writing (whether to nullify or amend or not to nullify or amend). OPM
shall acknowledge the notice, and the Blue Licensee’s entire or partial
withdrawal, if any, from the MSP Program, and the Blue Licensee shall, without
any penalty to, obligation of, or compliance action against BCBSA, the Blue
Licensee, or any other Blue Licensee (or any person or party acting on any of
their behalf), have no further or additional obligation to participate or to continue
participating in the MSP Program.
b. In the event that a Blue Licensee that has signed a Plan Participation Agreement,
attached to this Appendix, signs any such Agreement that for any reason is
voided, rescinded or considered invalid or inapplicable after the earlier of the
dates set forth in paragraph 1.a., such that the Blue Licensee is declared or
considered unapproved or ineligible to participate in or offer QHP products on (or
to continue to participate in or offer QHP products on) the relevant Exchange(s),
OPM, BCBSA and the Blue Licensee may, if necessary, negotiate in good faith
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with regard to the ongoing participation of the Blue Licensee in the MSP
Program.
c. Neither (1) the withdrawal in whole or in part of a Plan from participation in the
MSP Program under the terms of paragraph 1.a., nor (2) the results of negotiations
conducted under the terms of paragraph 1.b., shall have any effect on the
obligations that OPM, BCBSA and any Blue Licensees continuing their
participation in the MSP Program would otherwise have under this contract.
d. OPM and BCBSA shall negotiate in good faith the requirements of this paragraph
for the 2016 Contract Year, if any.
2. Unlike Blue Licensees, BCBSA is not a health insurance issuer or risk bearing entity.
Consequently, provisions of this contract applicable to risk bearing under MSP options
shall not apply to BCBSA but shall only apply to the Blue Licensees, which along with
BCBSA comprise the group of issuers under this contract and are identified as State-level
MSP issuers in Appendix A. These provisions include, but are not limited to:
x Section 1.10 (Management Agreement)
x Section 2.1(a)(1) (re: assessing compliance with Federal and State Exchange
Standards)
x Section 2.1(b)(1) (re: fraud and abuse program conduct and operation)
x Section 2.1(c) (Clinical Care Measures)
x Section 2.1(d) (re: monitoring patient safety improvement programs)
x Section 2.1(d)(3) (re: providing Enrollees with information and education
regarding patient safety)
x Section 2.1(d)(4) (re: working with providers and others to implement and expand
patient safety improvement programs)
x Section 2.1(e) (Quality of Care Reporting)
x Section 2.1(f)(1) (re: developing and maintaining a contract quality assurance
program)
x Section 2.1(f)(3) (re: meeting designated contract quality assurance standards)
x Section 2.1(g) (re: pursuing COB)
x Section 2.1(h) (re: plan performance deficiency)
x Section 2.3 (Notice of Significant Event)
x Section 2.8 (Transitional Care)
x Section 2.9 (Standards and Requirement for Pharmacy Benefits)
x Section 2.10 (Treatment of Patient Centered Medical Homes and Accountable
Care Organizations)
x Section 2.11 (Accreditation)
x Section 2.12 (Internal Claims and Appeals)
x Section 2.13 (External Review)
x Section 2.14 (Network Adequacy Standards)
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x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x
x

Section 2.15 (Provider Directory)
Section 2.16 (Geographic Access to Coverage)
Section 4.1 (Certification)
Section 4.2 (Recertification)
Section 4.3 (Decertification)
Section 4.4(a) and Section 4.4(c) (Service Area)
Section 5.1 (Benefits Provided)
Section 5.2 (Cost-Sharing Reductions and Premium Tax Credits)
Section 5.3 (Levels of Coverage)
Section 5.4 (Premium Rates)
Section 5.5 (Rate Review)
Section 5.6 (Reinsurance)
Section 5.7 (Risk Corridors)
Section 5.8(Risk Adjustment)
Section 6.1 (Official Statement of Benefits and Benefit Plan Material or
Information)
Section 6.2 (Misleading, Deceptive, or Unfair Advertising)
Section 6.3 (Notice to Enrollees)
Section 6.4 (Accessibility Standards)
Section 6.5 (Enrollment Periods for Individuals)
Section 6.6 (Enrollment Process)
Section 6.7 (Enrollment Information Collection and Transmission)
Section 6.8 (Termination of Enrollee Coverage)
Section 6.9 (Consumer Education)
Section 6.10 (Required Information)
Section 7.3 (Reporting Requirements)
Section 7.4 (Statistics and Special Studies)
Section 7.5 (Issuer Disaster Recovery Plan)
Section 7.6 (Health Information Technology Requirements)
Section 8.5 (Segregation of Funds for Abortion Services)
Section 8.6 (Financial Management)
Section 10.1 (Compliance with Sections of PHSA Title XXVII Part A)
Section 10.2 (Compliance with Sections of the Affordable Care Act)
Section 10.3 (Compliance with Selected FAR Clauses) Appendices A and D

3. Each Blue Licensee is a health insurance issuer that offers products in all or part of one or
more States. It may offer MSP option coverage in a BCBSA-licensed service area that
overlaps the BCBSA-licensed service area of another Blue Licensee and in all or part of
one or more States. In addition, each Blue Licensee, including Blue Licensees where
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4.

5.

6.

7.

8.

there are multiple Blue Licensees in the same State, may: (1) offer different benefits
(subject to rules applicable to the provision of the essential health benefits called for
under the applicable EHB-benchmark plan); (2) offer different cost-sharing, within the
cost-sharing limits permitted under the Affordable Care Act and HHS implementing
regulations; (3) vary rates, applying different rate build up methodologies; and (4) differ
in their participation in SHOP Exchanges.
BCBSA and each Blue Licensee are independent legal entities. Unless joint and several
liability is specifically called for under this contract or by operation of law, BCBSA and
Blue Licensees, and each of them, shall not under any circumstances be jointly or
severally liable for the acts or failure to act of any other of them, and each of them is
solely responsible for its own conduct or misconduct giving rise, or allegedly giving rise,
to any compliance action, liability, or any other cost or penalty authorized by this contract
or under law.
The definition of Subcontractor notwithstanding, no Blue Licensee, as a State-level MSP
issuer under this contract, or any wholly-owned affiliate or subsidiary of any such Blue
Licensee that acts on its behalf as a State-level MSP issuer, shall in any respect be
considered a Subcontractor for any purpose of this contract.
The categories of Key Personnel under Section 1.11(a) are: (1) the Chief Executive
Officers of BCBSA and of each Blue Licensee, (2) BCBSA’s Contract Officer, (3)
BCBSA’s Contract Officer Representative, (4) BCBSA’s Implementation Vice President,
and (5) key Blue Licensee contact personnel.
With respect to Section 1.11(b), neither BCBSA nor any Blue Licensee is responsible for
the selection, supervision, or control and direction over the employees of its
Subcontractors under this Contract. Neither BCBSA nor any Blue Licensee is
accountable to the Government for the action of the personnel of the other.
The parties recognize that in the event of the termination of the BCBS License
Agreement with a Blue Licensee participating in the MSP Program, there may be a
period of time during which there is a gap of Blue Licensee coverage in the State(s)
constituting the Blue-licensed service area of the Blue Licensee. The parties agree that, if
there is such a termination, (1) the company selected by the BCBSA as the new Blue
Licensee in the State(s) affected will be allowed to offer coverage upon its selection,
subject to satisfaction of the requirements of this contract, and (2) the License Agreement
termination will not affect BCBSA’s participation in the MSP Program or result in
termination of this contract.
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Appendix E. Other Terms and Conditions
The following paragraphs set forth additional terms and conditions of this contract. In the event
of any conflict between other terms and conditions of this contract and the terms and conditions
set forth in this Appendix, the terms and conditions of this Appendix shall control.
1. BCBSA or Blue Licensees, as applicable, shall provide to OPM in 2016, based on data
relevant to the 2015 Contract Year, reports called for under Section 2.1(b)(2), Section
2.1(f)(3), Section 2.9(b), Section 7.8(c), Section 7.9(d), Section 7.10(b), 7.11(a), Section
8.2(b), and Section 9.7(a).
a. The reports shall be in a form and timeframe mutually agreed to by the parties and
shall be reasonably designed to provide OPM with information necessary to the
effective administration of the MSP Program and to minimize the burden on Blue
Licensees.
b. At the discretion of BCBSA and Blue Licensees, reports shall be provided on a
Licensee’s entire book of business, on its Exchange-related book of business for a
given market, or on its MSP options book of business.
c. Except as otherwise set forth in this Appendix neither BCBSA nor any Blue
Licensee shall have any reporting obligation related to the 2015 Contract Year.
2. When a Blue Licensee is required by law, regulations, or guidance, applicable to QHPs,
to provide QHP-related reports on performance requirements comparable to performance
requirements set forth in this contract, BCBSA or the Blue Licensee, shall provide these
reports to OPM in a manner and timeframe mutually agreed to by BCBSA and OPM.
BCBSA or the Blue Licensee shall have the option to provide these reports at the
aggregate QHP level or at an MSP option-specific level and each report shall be provided
at the same reporting level throughout the Contract Year. Where the reports duplicate the
OPM reports identified in paragraph 1 above, the submission of the QHP reports shall
satisfy the paragraph 1 reporting requirements.
3. The parties recognize that, in 2015, OPM may require reports necessary to the effective
administration of the MSP Program. Such reports shall contain, among other possible
data, data related to enrollment, premiums, network access, and aggregated claims. The
parties shall negotiate in good faith to define what 2015 reports BCBSA will need to
provide to OPM, with the understanding that such reports must be practicable and
reasonable in terms of burden, cost, format and timing.
4. In the event that OPM receives a congressional request for information related to the
MSP Program, BCBSA shall cooperate with OPM to provide the information requested,
provided that all other Issuers are obligated to provide the same information in the same
manner and format. Any requirement for BCBSA, or any Blue Licensee, to provide
information that is not otherwise the subject of a report required under this contract shall
constitute a contract change under Section 1.13, Contract Changes.
5. Any HHS QRS program data reported to OPM or obtained by OPM from any source
shall be for information purposes only. Such data shall not be used by OPM for any other
purpose, including but not limited to the ranking or tiering of Blue Licensee MSP
options, the assessing of Blue Licensee performance under the contract, or the auditing of
the results of, or the methodology or accuracy of the processes relative to, Blue
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Licensee’s data collection, assembly or reporting. Such data shall not be published in any
way by OPM or shared with outside entities unless required by law.
6. With respect to Section 2.1(f)(3):
a. The metrics required under Section 2.1(f)(3)(ii) shall be reported on a 30 calendar
day basis.
b. The metrics required under Section 2.1(f)(3)(iii) shall be reported on a 21
calendar day basis.
c. In recognition of the greater relevance to consumers of the value of initial call
resolution (as compared to such traditional measures as timeliness and blockage
and abandonment rates), BCBSA shall report under Section 2.1(f)(3)(vii) in lieu
of reporting under Section 2.1(f)(3)(iv)-Section 2.1(f)(3)(vi).
7. With respect to Section 2.7, the provisions of Section 2.7(b)(2) shall not apply with
respect to Large Providers or Subcontractors. The Issuer shall, in connection with
compliance issues related to the administration of pharmacy benefits, provide reporting
adequate to monitor progress toward a compliance solution.
8. The terms of Section 2.8 shall not apply under this contract. Blue Licensees recognize the
need to protect enrollees’ rights to receive transitional care. Each Blue Licensee shall
apply the same transitional care as required by applicable Federal or State law, in a
uniform, consistent and non-discriminatory manner. In the absence of applicable State or
Federal law, the parties shall negotiate in good faith transitional care requirements on a
case by case basis.
9. With respect to Section 2.9, each Blue Licensee shall pursue the best pricing available
with its Pharmacy Benefit Manager, if any, and promote, to the degree feasible,
transparency into its PBM pricing.
10. For the 2015 Contract Year, Section 2.14 (Network Adequacy Standards) shall not apply
under this contract. Instead, the following terms shall apply as a substitute Section 2.14:
a. Each Blue Licensee must meet all Federal and State Network Adequacy
Standards.
b. Blue Licensees shall provide OPM with information on their MSP option
networks, in addition to providing the network templates and other network data
provided during the application process.
11. The terms of Section 2.16 shall not apply under this contract. Instead, the following term
shall apply as a substitute Section 2.16: Blue Licensees must ensure that MSP option
enrollees who need highly specialized covered care, including care available only at a
Center of Excellence or its equivalent, have access to such care within the MSP option
service area or, if such care is not available within the MSP option services area, outside
of the MSP option service area.
12. Each Blue Licensee’s service area is established under its Blue Cross and/or Blue Shield
License Agreement (Blue Service Area). No Blue Service Area shall be the subject of
evaluation or approval or disapproval by OPM, unless the Blue Service Area is contrary
to law. The parties agree that this paragraph is consistent with Section 4.4.
13. To the extent that the failure of BCBSA or of a Blue Licensee to perform as required
under this contract is the result of the failure or inability of an Exchange or of a state or
Federal agency or instrumentality to provide the services or infrastructure required under
applicable law, regulations, or guidance, BCBSA or the Blue Licensee, as applicable, is
excused from the required performance.
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14. The terms of Section 7.3(a) shall not apply to this contract. With respect to Section 7.3(a)
OPM access to the BCBSA and Blue Licensee MSP Program pharmacy, enrollment and
claims data, access to such data, including but not limited to claims and provider contract
and fee schedule data, shall be provided only (1) via standard reports negotiated as part of
this contract and (2) to enable OPM to run agreed upon reports through access to Blue
data sets. The timing, scope and method of all reporting and nature of data access shall be
negotiated. Absent BCBSA’s express written agreement, OPM may not have access to
such BCBSA and Blue Licensee MSP Program claims data in such a way as to create a
data warehouse of Blue line level claims data.
15. If a Blue Licensee’s local security, training, and controls meet the OPM security
requirements under Section 7.8(b) the Blue Licensee will be deemed as meeting the
obligations under Section 7.8(b).
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Appendix F. Multi-State Plan and MSP Service Mark License Agreement
This Service Mark License Agreement (Agreement) is made effective as of the date of this
contract and through the execution of this contract between the U.S. Office of Personnel
Management (OPM) and the Issuer. The party granting the right to use the Service Marks is
OPM, and the party or parties receiving the right to use the Service Marks are those State-level
MSP issuers that are set forth in Appendix A, the plans of which are certified by OPM to be
offered as MSP options on State-based Exchanges and Federally-facilitated Marketplaces
(“certified entities”). Together, the Issuer, including the certified entities, and OPM are referred
to as “the Parties” to this Agreement.
OPM is the owner of the Service Marks “MULTI-STATE PLAN” and “MSP” and intends to file
for registration of the marks with the United States Patent and Trademark Office. In the event the
United States Patent and Trademark Office (“PTO”) does not issue the registrations and OPM is
otherwise unable to claim good and valuable service mark protections, the Parties will confer to
determine whether this agreement shall become null and void. The Service Marks “MULTISTATE PLAN” and “MSP” indicate that OPM is the official source of the services provided in
connection with the marks, namely the administration of the health insurance plans.
The Issuer has applied for a license to use “MULTI-STATE PLAN” and/or “MSP” in connection
with health insurance plans certified under Section 1334 of the Patient Protection and Affordable
Care Act and performance under this contract.
OPM desires to grant a license to the Issuer, including the certified entities, to use “MULTISTATE PLAN” and/or “MSP”;
Therefore, in consideration of the mutual obligations under this contract, the sufficiency of
which is hereby further acknowledged, the Parties hereby agree as follows:
LICENSE GRANT. OPM hereby grants to the Issuer, including the certified entities, for the term
of this contract, the non-exclusive, worldwide, royalty-free right and license to use “MULTISTATE PLAN” and/or “MSP” in connection with certified plans identified in Appendix A.
TERMINATION PROVISIONS. This Agreement shall automatically terminate if any of the
provisions regarding termination or decertification under this contract are exercised by the Issuer
or OPM, or where otherwise required by Federal or State law.
TITLE AND OWNERSHIP. OPM retains title and ownership of the Service Marks. OPM shall,
in the exercise of its commercially reasonable discretion and at its expense, do all acts necessary
or desirable for maintaining, renewing, prosecuting applications to register, and enforcing the
Service Marks, including without limitation taking commercially reasonable efforts to prosecute
and maintain as valid and in force the applications and any registrations issued in connection
therewith, and taking commercially reasonable efforts to maintain in good standing the
Applications and such registrations.
RESERVATION OF RIGHTS. All rights other than those specifically granted herein to the
Issuer including the certified entities are reserved to OPM, including, without limitation, OPM’s
right to continue to own, use, and to grant license to use “MULTI-STATE PLAN” and “MSP” in
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any form, manner, and medium, so long as such grant is not contrary to the terms of this contract
or applicable law.
QUALITY CONTROL AND USE. The Issuer understands and agrees that an essential condition
of this Agreement is the protection of the high reputation enjoyed by OPM in “MULTI-STATE
PLAN” and “MSP”. In keeping with that condition, any and all use of “MULTI-STATE PLAN”
and/or “MSP” by certified entities on any materials in connection with certified plans shall be
used in a manner consistent with all guidance issued by OPM in accordance with Section 1.12 of
this contract. OPM reserves the right, in its reasonable discretion, to require the Issuer or any
certified entity to submit reasonable samples of its materials where “MULTI-STATE PLAN”
and/or “MSP” is used.
(1)
Specific Use Restrictions. Issuer, and/or each certified entity, shall not use, adopt or
register any marks confusingly similar to the Service Marks. Without the consent of OPM,
Issuer, and/or each certified entity, shall not use either Service Mark, or any portion thereof, as a
domain name, including, without limitation, as a sub-domain name or name of the service or
company.
(2)
Third-Party Infringement. Issuer and/or any certified entity will promptly notify OPM if
it becomes aware of any infringement of either Service Mark by a third party. OPM shall
promptly notify Issuer if it becomes aware of any infringement of either Service Mark by a third
party. Neither Issuer nor any certified entity shall have any right or obligation to prosecute any
infringement claims against third-party infringers.
(3)
Assignment. Neither Issuer, nor any certified entity, may transfer its rights or obligations
under this Agreement in whole or in part to any third party without prior written consent of OPM
and any attempt to do so is void.
WARRANTY AND INDEMNIFICATION. OPM represents and warrants that OPM: (a) is the
owner of the Service Marks; and (b) has the unencumbered right and authority to execute and
perform this Agreement and to grant the rights set forth herein. In the event of a successful
challenge, the Parties will consult and determine whether to terminate this License Agreement.
DISPUTES. All disputes under this Agreement shall be resolved under Section 2.6 of this
contract.
SEVERABILITY; HEADINGS. If any provision of this Agreement is held to be invalid or
unenforceable for any reason, the remaining provisions will continue in full force without being
impaired or invalidated in any way. Headings are for reference purposes only and in no way
define, limit, construe or describe the scope or extent of such section.
APPLICABLE LAW. United States Federal law will apply to resolve any claim arising under
this Agreement.
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7$%/(2)&217(176
7KLVDSULFHEDVHGFRQWUDFWIRUWKH0XOWL6WDWH3ODQ3URJUDPDQGFRQVLVWVRIWKHFRYHUSDJH
VLJQDWXUHSDJHWKHWDEOHRIFRQWHQWVDQGWKHSURYLVLRQVFODXVHVDQGDSSHQGLFHVDVLQFOXGHGLQ
3DUWV,WKURXJK;,

3$57,*(1(5$/3529,6,216,
6HFWLRQ'HILQLWLRQVRI0633URJUDP7HUPV,
6HFWLRQ(QWLUH&RQWUDFW,
6HFWLRQ2UGHURI3UHFHGHQFH,
6HFWLRQ,QFRUSRUDWLRQRI/DZVDQG5HJXODWLRQV,
6HFWLRQ$SSOLFDEOH/DZIRU%UHDFKRI&RQWUDFW&ODLP,
6HFWLRQ&RPSOLDQFH:LWK)HGHUDODQG6WDWH/DZ,
6HFWLRQ1RWLFH,
6HFWLRQ1RYDWLRQ$JUHHPHQW,
6HFWLRQ$JUHHPHQWWR5HFRJQL]H,VVXHU¶V&KDQJHRI1DPH,
6HFWLRQ0DQDJHPHQW$JUHHPHQW,
6HFWLRQ.H\3HUVRQQHO,
6HFWLRQ&RPSOLDQFH:LWK230*XLGDQFH,
6HFWLRQ&RQWUDFW&KDQJHV,
6HFWLRQ1RQ'LVFULPLQDWLRQ,
3$57,,3(5)250$1&($1'&203/,$1&(,,
6HFWLRQ3ODQ3HUIRUPDQFH,,
6HFWLRQ$GYDQFH1RWLFHRI6LJQLILFDQW$FWLRQ,,
6HFWLRQ1RWLFHRI6LJQLILFDQW(YHQW,,
6HFWLRQ&RQWUDFW3HUIRUPDQFH,,
6HFWLRQ&RPSOLDQFH$FWLRQV,,
6HFWLRQ'LVSXWHV,,
6HFWLRQ0633URJUDP,QVSHFWLRQ,,
6HFWLRQ7UDQVLWLRQDO&DUH,,
6HFWLRQ6WDQGDUGVDQG5HTXLUHPHQWVIRU3KDUPDF\%HQHILWV,,
6HFWLRQ7UHDWPHQWRI3DWLHQW&HQWHUHG0HGLFDO+RPHVDQG$FFRXQWDEOH&DUH
2UJDQL]DWLRQV,,
6HFWLRQ$FFUHGLWDWLRQ,,
6HFWLRQ,QWHUQDO&ODLPVDQG$SSHDOV,,
6HFWLRQ([WHUQDO5HYLHZ,,
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6HFWLRQ1HWZRUN$GHTXDF\6WDQGDUGV,,
6HFWLRQ3URYLGHU'LUHFWRU\,,
6HFWLRQ*HRJUDSKLF$FFHVVWR&RYHUDJH,,
6HFWLRQ,,
6PDOO%XVLQHVV+HDOWK2SWLRQV3URJUDP3DUWLFLSDWLRQ,,
3$57,,,5(1(:$/1215(1(:$/$1'7(50,1$7,21,,,
6HFWLRQ&RQWUDFW5HQHZDO,,,
6HFWLRQ1RQUHQHZDORI&RQWUDFW,,,
6HFWLRQ,,,
1RQUHQHZDORI3DUWLFLSDWLRQ,,,
6HFWLRQ7HUPLQDWLRQ,,,
3$57,9&(57,),&$7,21,9
6HFWLRQ&HUWLILFDWLRQ,9
6HFWLRQ5HFHUWLILFDWLRQ,9
6HFWLRQ'HFHUWLILFDWLRQ,9
6HFWLRQ6HUYLFH$UHD,9
3$5795$7(6$1'%(1(),769
6HFWLRQ%HQHILWV3URYLGHG9
6HFWLRQ&RVW6KDULQJ5HGXFWLRQVDQG$'9$1&(3UHPLXP7D[&UHGLWV9
6HFWLRQ/HYHOVRI&RYHUDJH9
6HFWLRQ3UHPLXP5DWHV9
6HFWLRQ5DWH5HYLHZ9
6HFWLRQ5HLQVXUDQFH9
6HFWLRQ5LVN&RUULGRUV9
6HFWLRQ5LVN$GMXVWPHQW9
3$579,0$5.(7,1*(152//0(17$1'&20081,&$7,219,
6HFWLRQ2IILFLDO6WDWHPHQWRI%HQHILWVDQG%HQHILW3ODQ0DWHULDORU,QIRUPDWLRQ9,
6HFWLRQ0LVOHDGLQJ'HFHSWLYHRU8QIDLU$GYHUWLVLQJ9,
6HFWLRQ1RWLFHWR(QUROOHHV9,
6HFWLRQ$FFHVVLELOLW\6WDQGDUGV9,
6HFWLRQ(QUROOPHQW3HULRGVIRU4XDOLILHG,QGLYLGXDOV9,
6HFWLRQ(QUROOPHQW3URFHVV9,
6HFWLRQ(QUROOPHQW,QIRUPDWLRQ&ROOHFWLRQDQG7UDQVPLVVLRQ9,
6HFWLRQ7HUPLQDWLRQRI(QUROOHH&RYHUDJH9,
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6HFWLRQ&RQVXPHU(GXFDWLRQ9,
6HFWLRQ5HTXLUHG,QIRUPDWLRQ9,
3$579,,'$7$,1)250$7,216(&85,7<$1'5(3257,1*9,,
6HFWLRQ'HILQLWLRQDQG6FRSHRI,QIRUPDWLRQ6HFXULW\9,,
6HFWLRQ&RQILGHQWLDOLW\RI5HFRUGV9,,
6HFWLRQ5HSRUWLQJ5HTXLUHPHQWV9,,
6HFWLRQ6WDWLVWLFVDQG6SHFLDO6WXGLHV9,,
6HFWLRQ,VVXHU'LVDVWHU5HFRYHU\3ODQ9,,
6HFWLRQ+HDOWK,QIRUPDWLRQ7HFKQRORJ\5HTXLUHPHQWV9,,
6HFWLRQ*RYHUQPHQW,QIRUPDWLRQ7HFKQRORJ\6\VWHPV6HFXULW\9,,
6HFWLRQ,VVXHU$FFHVVWR,QIRUPDWLRQ7HFKQRORJ\6\VWHPV9,,
6HFWLRQ3URWHFWLQJ3HUVRQDOO\,GHQWLILDEOH,QIRUPDWLRQ9,,
6HFWLRQ3URFHGXUHVIRU5HSRUWLQJDQ,QIRUPDWLRQ6HFXULW\%UHDFK9,,
6HFWLRQ3URFHGXUHVIRU5HSRUWLQJ2WKHU6HFXULW\%UHDFKHV9,,
6HFWLRQ5HFRUGV5HWHQWLRQ9,,
6HFWLRQ)UHHGRPRI,QIRUPDWLRQ$FW5HTXHVWV9,,
3$579,,,),1$1&,$/9,,,
6HFWLRQ3D\PHQWRI8VHU)HHV9,,,
6HFWLRQ7D[SD\HU,GHQWLILFDWLRQ1XPEHU9,,,
6HFWLRQ2,*$XGLW5HVROXWLRQV9,,,
6HFWLRQ5HSRUWDEOH)LQGLQJV9,,,
6HFWLRQ6HJUHJDWLRQRI)XQGVIRU$ERUWLRQ6HUYLFHV9,,,
6HFWLRQ)LQDQFLDO0DQDJHPHQW9,,,
3$57,;27+(5&/$86(6,;
6HFWLRQ*UDWXLWLHV,;
6HFWLRQ&RYHQDQW$JDLQVW&RQWLQJHQW)HHV,;
6HFWLRQ$QWL.LFNEDFN3URFHGXUHV,;
6HFWLRQ&RQWUDFWRU&RGHRI%XVLQHVV(WKLFVDQG&RQGXFW,;
6HFWLRQ>5(6(59('@,;
6HFWLRQ>5(6(59('@,;
6HFWLRQ1RWLFHDQG$VVLVWDQFH5HJDUGLQJ3DWHQWDQG&RS\ULJKW,QIULQJHPHQW,;
6HFWLRQ3ULYDF\RU6HFXULW\6DIHJXDUGV,;
3$57;$77(67$7,216;
6HFWLRQ&RPSOLDQFH:LWK6HFWLRQVRI3+6$7LWOH;;9,,3DUW$;
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6HFWLRQ&RPSOLDQFH:LWK3URYLVLRQVRIWKH$IIRUGDEOH&DUH$FW;
6HFWLRQ&RPSOLDQFH:LWK6HOHFWHG)$5&ODXVHV;
3$57;,$33(1',&(6;,
$SSHQGL[$,GHQWLILFDWLRQDQG&HUWLILFDWLRQ6WDWXVRI0XOWL6WDWH3ODQ2SWLRQV$
$SSHQGL[%5(6(59('%
$SSHQGL[&,GHQWLILFDWLRQDQG5HODWLRQVKLSRI&RQWUDFWLQJ3DUWLHV&
$SSHQGL['5(6(59(''
$SSHQGL[(2WKHU7HUPVDQG&RQGLWLRQV(
$SSHQGL[)0XOWL6WDWH3ODQDQG0636HUYLFH0DUN/LFHQVH$JUHHPHQW)
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3$57, *(1(5$/3529,6,216
6(&7,21

'(),1,7,2162)063352*5$07(506
)RUSXUSRVHVRIWKLVFRQWUDFWWKHIROORZLQJGHILQLWLRQVDSSO\,IDGHILQLWLRQLVSURYLGHGRXWVLGH
RIWKLVVHFWLRQWKHGHILQLWLRQRQO\DSSOLHVWRWKHVHFWLRQRUFODXVHLQZKLFKLWLVSURYLGHG

$IIRUGDEOH&DUH
7KH3DWLHQW3URWHFWLRQDQG$IIRUGDEOH&DUH$FW 3XE/ DV
DPHQGHGE\WKH+HDOWK&DUHDQG(GXFDWLRQ5HFRQFLOLDWLRQ$FWRI
$FW
3XE/ 



$FDOHQGDU\HDUIRUZKLFKWKLVFRQWUDFWLVHIIHFWLYH
&RQWUDFW<HDU


'LUHFWRU
7KH'LUHFWRURIWKH862IILFHRI3HUVRQQHO0DQDJHPHQW

7KH8QLWHG6WDWHV'HSDUWPHQWRI+HDOWKDQG+XPDQ6HUYLFHV
++6
063(QUROOHHRU
(QUROOHH

/DUJH3URYLGHU



















0XOWL6WDWH3ODQ
LVVXHURU,VVXHU




$SHUVRQHQUROOHGLQDQ063RSWLRQ

$YHQGRURIVHUYLFHVRUVXSSOLHVVXFKDVPDLORUGHUSKDUPDF\VHUYLFHV
SKDUPDF\EHQHILWPDQDJHPHQWVHUYLFHVPHQWDOKHDOWKDQGRUVXEVWDQFH
XVHGLVRUGHUPDQDJHPHQWVHUYLFHVSUHIHUUHGSURYLGHURUJDQL]DWLRQ
VHUYLFHVXWLOL]DWLRQUHYLHZVHUYLFHVRUODUJHFDVHRUGLVHDVHPDQDJHPHQW
VHUYLFHVLQFOXGLQJRUJDQL]DWLRQVWKDWRZQRUFRQWUDFWZLWKGLUHFWSURYLGHUV
RIKHDOWKFDUHRUVXSSOLHVRURUJDQL]DWLRQVWKDWSURFHVVFODLPVRUPDQDJH
SDWLHQWFDUHWKDWPHHWVHLWKHURIWKHIROORZLQJFULWHULD
 7KHWRWDOFRVWVFKDUJHGWRWKH,VVXHUIRUDFRQWUDFWWHUPIRU063
(QUROOHHVLQFOXGLQJEHQHILWVDQGVHUYLFHVDUHUHDVRQDEO\H[SHFWHGWR
H[FHHGSHUFHQWRIWKH,VVXHU¶VWRWDO063KHDOWKFDUHEHQHILWVDQGTXDOLW\
FRVWVRU
 7KHWRWDODGPLQLVWUDWLYHFRVWVFKDUJHGWRWKH,VVXHUIRUDFRQWUDFWWHUP
IRU063(QUROOHHVDUHUHDVRQDEO\H[SHFWHGWRH[FHHGSHUFHQWRIWKH
,VVXHU¶VWRWDO063DGPLQLVWUDWLYHFRVWV DSSOLFDEOHWRDJUHHPHQWVZKHUH
WKHSURYLGHULVQRWUHVSRQVLEOHIRU063KHDOWKFDUHEHQHILWVDQGTXDOLW\
FRVWV 
,IWKH,VVXHULVDJURXSRILVVXHUVWKHFRVWWKUHVKROGWREHFRQVLGHUHGD
/DUJH3URYLGHULVSHUFHQWRIWKHLQGLYLGXDOJURXSPHPEHU¶VEHQHILWVDQG
TXDOLW\FRVWVRUDGPLQLVWUDWLYHFRVWV
$KRVSLWDOLVQRWFRQVLGHUHGWREHD/DUJH3URYLGHUIRUSXUSRVHVRIWKLV
FRQWUDFW

$KHDOWKLQVXUDQFHLVVXHURUJURXSRILVVXHUVWKDWKDVDFRQWUDFWZLWK230
WRRIIHUKHDOWKSODQVSXUVXDQWWRRIWKH$IIRUGDEOH&DUH$FWDQG
PHHWVWKHUHTXLUHPHQWVRI&)5SDUW

,
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0XOWL6WDWH3ODQ
2SWLRQRU063
RSWLRQ




0633URJUDP
3KDUPDF\%HQHILW
0DQDJHURU3%0
3ODQ<HDU


4XDOLILHG+HDOWK
3ODQRU4+3

6WDWHOHYHO063
LVVXHURU6WDWH
OHYHOLVVXHU


$GLVFUHWHSDLULQJRIDSDFNDJHRIEHQHILWVZLWKSDUWLFXODUFRVWVKDULQJ
ZKLFKGRHVQRWLQFOXGHSUHPLXPUDWHVRUSUHPLXPUDWHTXRWHV $Q063
RSWLRQLVLGHQWLILHGE\DXQLTXH+HDOWK,QVXUDQFH2YHUVLJKW6\VWHP +,26 
VWDQGDUGFRPSRQHQWLGHQWLILFDWLRQQXPEHU 6&,' $Q063RSWLRQLV
RIIHUHGXQGHUDFRQWUDFWZLWK230SXUVXDQWWRRIWKH$IIRUGDEOH
&DUH$FWDQGPHHWVWKHUHTXLUHPHQWVRI&)5SDUW

7KHSURJUDPDGPLQLVWHUHGE\230SXUVXDQWWRRIWKH$IIRUGDEOH
&DUH$FWDQG&)5SDUW

7KH,VVXHU¶V6WDWHOHYHO063LVVXHU¶V/DUJH3URYLGHU¶VRU
6XEFRQWUDFWRU¶VGLYLVLRQRUGHSDUWPHQWWKDWPDQDJHVSKDUPDF\EHQHILWVRU
DWKLUGSDUW\WKDWKDVEHHQFRQWUDFWHGWRPDQDJHSKDUPDF\EHQHILWV

$FRQVHFXWLYHPRQWKSHULRGGXULQJZKLFKFRYHUDJHLVSURYLGHGIRU
KHDOWKEHQHILWVXQGHUDQ063RSWLRQ$SODQ\HDUPD\EHDFDOHQGDU\HDU
RURWKHUZLVH

$SODQDVGHILQHGLQ&)5


$KHDOWKLQVXUDQFHLVVXHUGHVLJQDWHGE\WKH0XOWL6WDWH3ODQLVVXHUWRRIIHU
DQ063RSWLRQRU063RSWLRQVDVVHWIRUWKLQ$SSHQGL[$$6WDWHOHYHO
063LVVXHUPD\RIIHUKHDOWKLQVXUDQFHFRYHUDJHWKURXJKDQ063RSWLRQLQ
DOORUSDUWRIRQHRUPRUH6WDWHV


6XEFRQWUDFWRU
$Q\VXSSOLHUGLVWULEXWRUYHQGRURUILUPWKDWIXUQLVKHVVXSSOLHVRUVHUYLFHV
WRRUIRUWKH,VVXHUD6WDWHOHYHO063LVVXHURUDQRWKHUVXEFRQWUDFWRU
H[FHSWIRUSURYLGHUVRIGLUHFWPHGLFDOVHUYLFHVRUVXSSOLHVSXUVXDQWWRDQ
063RSWLRQRIIHUHGSXUVXDQWWRWKLVFRQWUDFWWRWKHH[WHQWLWSURYLGHV
JRRGVRUVHUYLFHVLQVXSSRUWRIWKLVFRQWUDFW:KROO\RZQHGRUSDUWLDOO\
RZQHGVXEVLGLDULHVRIDQ,VVXHU/DUJH3URYLGHUVDQG6WDWHOHYHO063
LVVXHUVPD\EHFRQVLGHUHGVXEFRQWUDFWRUV

:RUNLQJ'D\
$ZHHNGD\ 0RQGD\WKURXJK)ULGD\ WKDWLVQRWDOHJDOSXEOLFKROLGD\
XQGHU86&


'HILQLWLRQVVHWIRUWKDW&)5DUHDGRSWHGIRUWKLVFRQWUDFW
6(&7,21
(17,5(&2175$&7
D 7KLVGRFXPHQWDVGHVFULEHGLQWKH7DEOHRI&RQWHQWVFRQVWLWXWHVWKHHQWLUHFRQWUDFWEHWZHHQ
WKHSDUWLHV7KLVFRQWUDFWDQGWKHWHUPVDQGFRQGLWLRQVRIWKLVFRQWUDFWDSSO\RQO\WRWKH
0633URJUDPDQGWR063RSWLRQVLVVXHGDVSDUWRIWKH0633URJUDPXQOHVVRWKHUZLVH
H[SUHVVO\VHWIRUWKLQZULWLQJLQWKLVFRQWUDFW1RRUDOVWDWHPHQWVRIDQ\SHUVRQVKDOOPRGLI\


,
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E

F

G

H

RURWKHUZLVHDIIHFWWKHWHUPVFRQGLWLRQVRUVSHFLILFDWLRQVVWDWHGLQWKLVFRQWUDFW5HTXHVWVIRU
PRGLILFDWLRQRIWKLVFRQWUDFWPXVWEHVXEPLWWHGLQZULWLQJWRWKHDXWKRUL]HG&RQWUDFWLQJ
2IILFHUDVDSSOLFDEOH
2QO\WKH&RQWUDFWLQJ2IILFHUDFWLQJZLWKLQWKHVFRSHRIKLVRUKHUDXWKRULW\PD\H[HFXWHD
FRQWUDFWPRGLILFDWLRQRQEHKDOIRI230RQO\WKH,VVXHU¶VDXWKRUL]HGUHSUHVHQWDWLYH V 
DFWLQJZLWKLQWKHVFRSHRIKLVRUKHUDXWKRULW\PD\H[HFXWHDFRQWUDFWPRGLILFDWLRQRQEHKDOI
RIWKH,VVXHU
$Q\VWDWHPHQWPDGHE\WKH,VVXHURU230RUDQDJHQWWKHUHRIFRQFHUQLQJFRYHUDJHRU
EHQHILWVXQGHUDQ063RSWLRQRIIHUHGSXUVXDQWWRWKLVFRQWUDFWVKDOOEHGHHPHG
UHSUHVHQWDWLRQVDQGQRWZDUUDQWLHV1RVXFKVWDWHPHQWVKDOOFRQYH\RUYRLGDQ\FRYHUDJH
LQFUHDVHRUUHGXFHDQ\EHQHILWVXQGHUWKLVFRQWUDFWRUEHXVHGLQWKHSURVHFXWLRQRIRU
GHIHQVHRIDFODLPXQGHUWKLVFRQWUDFWXQOHVVLWLVFRQWDLQHGLQZULWLQJDQGDFRS\RIWKH
LQVWUXPHQWFRQWDLQLQJWKHVWDWHPHQWLVRUKDVEHHQIXUQLVKHGWRWKH(QUROOHHRUWRWKHSHUVRQ
PDNLQJWKHFODLP
7KHSDUWLHVPD\E\PXWXDOFRQVHQWDJUHHWRLQFRUSRUDWHFHUWDLQ)$5SURYLVLRQVLQZKROHRU
LQSDUWLQWRWKLVFRQWUDFW6XFKLQFRUSRUDWLRQKRZHYHUVKDOOQRWEHLQWHUSUHWHGDV
LQFRUSRUDWLQJRUPDNLQJDSSOLFDEOHDQ\)$5SURYLVLRQVRUFODXVHVRWKHUWKDQWKRVHH[SUHVVO\
LQFRUSRUDWHGLQWKHFRQWUDFW
7KLVFRQWUDFWLVQRWLQWHQGHGWRSURYLGHDQ\FRPSHWLWLYHDGYDQWDJHRUGLVDGYDQWDJHWRDQ\
LVVXHURUJURXSRILVVXHUVSDUWLFLSDWLQJLQWKH0633URJUDP,QWKHHYHQWWKDW230HQWHUVD
FRQWUDFWZLWKDQRWKHULVVXHURUJURXSRILVVXHUV230VKDOOSURYLGHWRWKH,VVXHUDFRS\RI
VXFKFRQWUDFWZLWKDQ\UHGDFWLRQVUHTXLUHGLQDFFRUGDQFHZLWKWKH)UHHGRPRI,QIRUPDWLRQ
$FW )2,$ DQGDQ\RWKHUDSSOLFDEOHODZXSRQUHTXHVWE\WKH,VVXHU,IWKH,VVXHUUHDVRQDEO\
EHOLHYHVWKDWWKHFRQWUDFWFUHDWHVDFRPSHWLWLYHGLVDGYDQWDJHWRLW230DQGWKH,VVXHUVKDOO
QHJRWLDWHLQJRRGIDLWKRYHUDQ\SURSRVHGPRGLILFDWLRQ V WRWKLVFRQWUDFWLQWHQGHGWRDGGUHVV
DQ\VXFKSXUSRUWHGGLVDGYDQWDJH)RUSXUSRVHVRIWKLVSURYLVLRQD³FRPSHWLWLYH
GLVDGYDQWDJH´LQFOXGHVEXWLVQRWOLPLWHGWRLVVXHVUHODWHGWRHVVHQWLDOKHDOWKEHQHILWVOHYHOV
RIFRYHUDJHUHSRUWLQJSHUIRUPDQFHDQGFRPSOLDQFHUDWHVDQGEHQHILWVVHUYLFHDUHD
SULYDF\VHFXULW\DQGGHDGOLQHVIRUFRPSOHWLQJWKH0633URJUDP$SSOLFDWLRQ

6(&7,21
25'(52)35(&('(1&(
,QDQ\GLVSXWHDQ\LQFRQVLVWHQF\RUDPELJXLW\LQWKLVFRQWUDFWPXVWEHUHVROYHGE\JLYLQJ
SUHFHGHQFHLQWKHIROORZLQJGHVFHQGLQJRUGHU
D RIWKH$IIRUGDEOH&DUH$FW
E 3DUWWLWOH&RGHRI)HGHUDO5HJXODWLRQV
F $IIRUGDEOH&DUH$FWH[FOXVLYHRI
G 3DUWVDQGWLWOH&RGHRI)HGHUDO5HJXODWLRQV
H /DZVUHJXODWLRQRUJXLGDQFHDSSOLFDEOHWR4+3VRU4+3LVVXHUV
I &KDSWHUWLWOH8QLWHG6WDWHV&RGH
J 3DUWWLWOH&RGHRI)HGHUDO5HJXODWLRQV
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6(&7,21
,1&25325$7,212)/$:6$1'5(*8/$7,216
D 7KHDSSOLFDEOHSURYLVLRQVRIWKH$IIRUGDEOH&DUH$FWDQG230¶VUHJXODWLRQVFRQWDLQHGLQ
&)5SDUWFRQVWLWXWHDSDUWRIWKLVFRQWUDFWDVLIIXOO\VHWIRUWKKHUHLQDQGWKHRWKHU
SURYLVLRQVRIWKLVFRQWUDFWPXVWEHFRQVWUXHGVRDVWRFRPSO\WKHUHZLWK
E ([FHSWLQUDUHDQGH[WUDRUGLQDU\FLUFXPVWDQFHV230VKDOOLPSOHPHQWFKDQJHVWRLWVRZQ
UHJXODWLRQVZLWKQROHVVWKDQFDOHQGDUGD\V¶QRWLFHLQDGYDQFHRIWKHQH[W&RQWUDFW<HDU
:KHQWKHUHLVDFKDQJHWRDSSOLFDEOHODZRUUHJXODWLRQLQFOXGLQJUHJXODWRU\FKDQJHV
SURPXOJDWHGE\230WKDWZRXOGFDXVHDPDWHULDOLQFUHDVHWRWKH,VVXHU¶VFRVWRIEXUGHQLQ
RUWLPHUHTXLUHGWRSHUIRUPDQ\RIWKHZRUNXQGHUWKLVFRQWUDFWVXFKFKDQJHWRDSSOLFDEOH
ODZRUUHJXODWLRQLVGHHPHGWREHDFRQWUDFWFKDQJHXQGHU6HFWLRQ
F ,QWKHHYHQWWKDWWKHSDUWLHVGLVDJUHHDVWRWKHVFRSHRUQDWXUHRIWKH,VVXHU¶VREOLJDWLRQV
XQGHUDFKDQJHLQODZRUUHJXODWLRQVXFKGLVDJUHHPHQWVKDOOEHUHVROYHGLQDFFRUGDQFHZLWK
6HFWLRQ3HQGLQJWKHUHVROXWLRQRIDQ\VXFKGLVDJUHHPHQWWKH,VVXHUQHHGRQO\FRPSO\
ZLWKLWVUHDVRQDEOHJRRGIDLWKLQWHUSUHWDWLRQRIWKHFKDQJHLQODZRUUHJXODWLRQXQOHVVFOHDUO\
UHTXLUHGRWKHUZLVHE\ODZDQGWRWKHH[WHQWWKHSDUWLHVDUHLQGLVDJUHHPHQWDVWRWKHVFRSHRU
QDWXUHRIWKH,VVXHU¶VREOLJDWLRQVXQGHUWKHFKDQJH

6(&7,21
$33/,&$%/(/$:)25%5($&+2)&2175$&7&/$,0
8QLWHG6WDWHVODZVKDOODSSO\WRUHVROYHDQ\FODLPRIEUHDFKRIWKLVFRQWUDFW
6(&7,21
&203/,$1&(:,7+)('(5$/$1'67$7(/$:
D 7KH,VVXHUPXVWFRPSO\ZLWK)HGHUDOODZVUHJXODWLRQVDQGJXLGDQFHWRWKHH[WHQWWKDWWKH\
GRQRWFRQIOLFWZLWKRIWKH$IIRUGDEOH&DUH$FWDVLPSOHPHQWHGWKURXJKUHJXODWLRQV
DW&)5SDUW
E ,Q6WDWHVZKHUHD)HGHUDOO\IDFLOLWDWHG([FKDQJHLVRSHUDWHGWKH,VVXHUPXVWFRPSO\ZLWK
VWDQGDUGVHVWDEOLVKHGXQGHU&)5SDUWVXESDUW.DQGSDUWVXESDUW&WRWKH
H[WHQWWKDWWKH\GRQRWFRQIOLFWZLWKRIWKH$IIRUGDEOH&DUH$FWDVLPSOHPHQWHG
WKURXJKUHJXODWLRQVDW&)5SDUWRUZLWKWKHSURYLVLRQVRIWKLVFRQWUDFW
F 7KH,VVXHUPXVWFRPSO\ZLWKDOO6WDWHODZVUHJXODWLRQVDQGJXLGDQFHWRWKHH[WHQWWKDWWKH\
GRQRWFRQIOLFWZLWKRIWKH$IIRUGDEOH&DUH$FWDVLPSOHPHQWHGWKURXJKUHJXODWLRQVDW
&)5SDUWSUHYHQWWKHDSSOLFDWLRQRIDSURYLVLRQRISDUW$RIWLWOH;;9,,RIWKH
3XEOLF+HDOWK6HUYLFH$FWSUHYHQWWKHDSSOLFDWLRQRIDSURYLVLRQRIWLWOH,RIWKH$IIRUGDEOH
&DUH$FWRUFRQIOLFWZLWKWKHSURYLVLRQVRIWKLVFRQWUDFW)RUSXUSRVHVRIWKLVVHFWLRQ
UHJXODWLRQVDQGRWKHUJXLGDQFHHVWDEOLVKHGE\D6WDWH([FKDQJHDUHFRQVLGHUHGD6WDWHODZRU
UHJXODWLRQZLWKRXWUHJDUGWRZKHWKHUWKH([FKDQJHLVDQDJHQF\RULQVWUXPHQWDOLW\RIWKH
6WDWH¶VJRYHUQPHQW
G 6XEMHFWWR&)5WKURXJKWKH&RQWUDFWLQJ2IILFHUPD\FRPPXQLFDWH
230¶VGHWHUPLQDWLRQRIZKHWKHU)HGHUDOODZVUHJXODWLRQVRUJXLGDQFHXQGHUSDUDJUDSK D 
RIWKLVVHFWLRQDVWDQGDUGGHVFULEHGXQGHUSDUDJUDSK E RIWKLVVHFWLRQRUD6WDWHODZ
UHJXODWLRQRUJXLGDQFHXQGHUSDUDJUDSK F RIWKLVVHFWLRQFRQIOLFWVZLWKRIWKH
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$IIRUGDEOH&DUH$FWRUZLWKWKHSURYLVLRQVRIWKLVFRQWUDFW230VKDOOPDNHVXFK
GHWHUPLQDWLRQVDSSO\SURVSHFWLYHO\RQO\H[FHSWLQUDUHDQGH[WUDRUGLQDU\FLUFXPVWDQFHV7KH
&RQWUDFWLQJ2IILFHUVKDOOSUHVXPHWKDWQRFRQIOLFWVH[LVW
H $Q\GLVSXWHEHWZHHQWKH,VVXHUDQG230DULVLQJXQGHUSDUDJUDSK G LQFOXGLQJDGLVSXWHDV
WRWKHUHWURDFWLYHDSSOLFDWLRQRIDQ230GHWHUPLQDWLRQVKDOOEHUHVROYHGLQDFFRUGDQFHZLWK
6HFWLRQ3HQGLQJWKHUHVROXWLRQRIDQ\VXFKGLVSXWHWKH,VVXHUQHHGRQO\FRPSO\ZLWKLWV
UHDVRQDEOHJRRGIDLWKLQWHUSUHWDWLRQRIWKHDSSOLFDEOHODZWRWKHH[WHQWWKDW
 7KHSDUWLHVDUHLQGLVDJUHHPHQWDVWRWKHH[LVWHQFHRIDFRQIOLFW
 7KHGLVSXWHLQYROYHVVXEMHFWPDWWHUWKDWLVPDWHULDODQG
 ,WVLQWHUSUHWDWLRQLVQRWRWKHUZLVHFOHDUO\FRQWUDU\WRWKHODZ
6(&7,21
127,&(
D :KHUHWKHFRQWUDFWUHTXLUHVWKDWQRWLFHEHJLYHQWRWKHRWKHUSDUW\VXFKQRWLFHPXVWEHJLYHQ
LQZULWLQJZKLFKPD\LQFOXGHHOHFWURQLFQRWLILFDWLRQWRWKH&RQWUDFWLQJ2IILFHURUDQ
DXWKRUL]HGUHSUHVHQWDWLYHRIWKH&RQWUDFWLQJ2IILFHU
E 7RQRWLI\230WKH,VVXHUPXVWZULWHWRWKH&RQWUDFWLQJ2IILFHUXQOHVVRWKHUZLVHVSHFLILHG
F 7KH,VVXHUPXVWQRWLI\WKH&RQWUDFWLQJ2IILFHULPPHGLDWHO\XSRQDFKDQJHLQWKHQDPHRU
DGGUHVVRIWKHSHUVRQDXWKRUL]HGWRH[HFXWHRUPRGLI\WKHFRQWUDFWRQLWVEHKDOI
G :ULWWHQQRWLFHVUHTXLUHGXQGHUWKLVFRQWUDFWPXVWEHVHQWLQDPDQQHULQZKLFKUHFHLSWRIWKH
QRWLFHFDQEHFRQILUPHGHLWKHUHOHFWURQLFDOO\RUE\DFRPPRQFDUULHU
6(&7,21
129$7,21$*5((0(17
D $QRYDWLRQDJUHHPHQWVLPLODUWRWKDWIRXQGLQ&)5PXVWEHVXEPLWWHGIRU
DSSURYDOWR230ZKHQWKH,VVXHU¶VDVVHWVRUWKHHQWLUHSRUWLRQRIWKHDVVHWVSHUWLQHQWWRWKH
SHUIRUPDQFHRIWKLVFRQWUDFWDVGHWHUPLQHGE\WKH&RQWUDFWLQJ2IILFHUDUHWUDQVIHUUHG
E )DLOXUHWRVXEPLWWKHSURSHUO\FRPSOHWHGDQGVLJQHGQRYDWLRQDJUHHPHQWLQDWLPHO\PDQQHU
PD\EHFDXVHIRUFRPSOLDQFHDFWLRQVE\230LQDFFRUGDQFHZLWK6HFWLRQ
F 7KH&RQWUDFWLQJ2IILFHUPD\WHUPLQDWHWKHFRQWUDFWLILWLVGHWHUPLQHGQRWWREHLQWKH
*RYHUQPHQW¶VLQWHUHVWWRUHFRJQL]HDVXFFHVVRULQLQWHUHVWWRWKHFRQWUDFW7KHHIIHFWLYHGDWH
PXVWEHGHFLGHGE\WKH&RQWUDFWLQJ2IILFHUDIWHUFRQVLGHULQJWKHEHVWLQWHUHVWVRI063
(QUROOHHV7KH&RQWUDFWLQJ2IILFHUVKDOOQRWXQUHDVRQDEO\ZLWKKROGDFFHSWDQFHRIWKH
QRYDWLRQDJUHHPHQWDQGUHFRJQLWLRQRIDVXFFHVVRULQLQWHUHVWWRWKHFRQWUDFW
6(&7,21
$*5((0(17725(&2*1,=(,668(5¶6&+$1*(2)1$0(
$QDJUHHPHQWWRUHFRJQL]HWKH,VVXHU¶VFKDQJHRIQDPHVLPLODUWRWKHDJUHHPHQWIRXQGLQ
&)5PXVWEHVXEPLWWHGRQDWLPHO\EDVLVIRUDSSURYDOWR230ZKHQWKH,VVXHU
FKDQJHVLWVQDPHDQGWKH*RYHUQPHQW VDQG,VVXHU VULJKWVDQGREOLJDWLRQVUHPDLQXQDIIHFWHG
230¶VDSSURYDORIDFKDQJHRIQDPHVKDOOQRWEHXQUHDVRQDEO\ZLWKKHOG
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6(&7,21
0$1$*(0(17$*5((0(17
D :KHQLWLVLQWKHEHVWLQWHUHVWRI(QUROOHHVWRFRQWLQXHDFRQWUDFWIRUDQLQWHULPSHULRGDIWHU
WKH,VVXHUGLVFRQWLQXHVLWVRSHUDWLRQVDQGKDVHQWHUHGLQWRD3XUFKDVHDQG6DOH$JUHHPHQW RU
RWKHUGHVFULSWLYHWHUP EXWEHIRUHDVXFFHVVRULQLQWHUHVWKDVEHHQUHFRJQL]HGE\230WKH
,VVXHUPD\VXEPLWIRU230DSSURYDODPDQDJHPHQWDJUHHPHQWWKDWHQDEOHVLWWRFRQWLQXHD
FRQWUDFWWKURXJKDQDJUHHPHQWZLWKDWKLUGSDUW\WRDGPLQLVWHUWKHGD\WRGD\SHUIRUPDQFHRI
WKHFRQWUDFW
E ([DPSOHVRIVLWXDWLRQVLQZKLFKDPDQDJHPHQWDJUHHPHQWPD\EHDFFHSWHGE\230DUH
 :KHQDWUDQVIHURIDVVHWVGRHVQRWPHHWWKHFULWHULDIRUDQRYDWLRQ
 :KLOHDUHTXHVWIRUDQRYDWLRQLVSHQGLQJ
 :KLOHDZDLWLQJDGHFLVLRQRQDUHTXHVWIRUDQRYDWLRQ
 $VDQLQWHULPPHDVXUHZKHQWKHWLPLQJRIDWUDQVIHURIDVVHWVRUWKHWLPLQJRIDQ
,VVXHU¶VZLWKGUDZDOPDNHDGPLQLVWUDWLRQRIWKHFRQWUDFWLQFRQYHQLHQWDQG
 :KHQLWLVQRWLQWKHLQWHUHVWVRIWKH*RYHUQPHQWWRHLWKHUUHFRJQL]HDVXFFHVVRULQ
LQWHUHVWRUWRLPPHGLDWHO\WHUPLQDWHWKHH[LVWLQJ0633URJUDPFRQWUDFW
6(&7,21
.(<3(56211(/
D 7KH,VVXHU¶VNH\SHUVRQQHODUHWKRVHSHUVRQVZLWKLQWKHFDWHJRULHVRILQGLYLGXDOVLGHQWLILHGLQ
$SSHQGL[&
E 7KH,VVXHUVXSSOLHGSHUVRQQHODUHHPSOR\HHVRIWKH,VVXHUDQGXQGHUWKHDGPLQLVWUDWLYH
FRQWURODQGVXSHUYLVLRQRIWKH,VVXHU7KH,VVXHUWKURXJKLWVSHUVRQQHOPXVWSHUIRUPWKH
WDVNVSUHVFULEHGLQWKLVFRQWUDFW7KH,VVXHUPXVWVHOHFWVXSHUYLVHDQGH[HUFLVHFRQWURODQG
GLUHFWLRQRYHULWVHPSOR\HHVDQGRYHULWV6XEFRQWUDFWRUVXQGHUWKLVFRQWUDFW7KH,VVXHULV
DFFRXQWDEOHWRWKH*RYHUQPHQWIRUWKHDFWLRQRILWVSHUVRQQHO
6(&7,21
&203/,$1&(:,7+230*8,'$1&(
D ³3URJUDPJXLGDQFH´VKDOOPHDQDQ\IRUPDORULQIRUPDOJXLGDQFHSROLFLHVSUDFWLFHV
UHJXODWLRQV)$4VLQWHUSUHWDWLRQVRUUHTXLUHPHQWVLPSRVHGE\230RQRQHRUPRUH,VVXHUV
RURQHRUPRUH063RSWLRQV3URJUDPJXLGDQFHGRHVQRWLQFOXGHGHWHUPLQDWLRQVXSRQ
H[WHUQDOUHYLHZ
E 230VKDOOLVVXHSURJUDPJXLGDQFHDVGHILQHGLQSDUDJUDSK D DERYHRQO\LQZULWLQJWRWKH
,VVXHUDQGFRQVLVWHQWZLWKSDUDJUDSKV F WKURXJK I EHORZ230VKDOOLVVXHDFKDQJHLQ
SURJUDPJXLGDQFHRQO\LQZULWLQJWRWKH,VVXHUDQGH[FHSWDVVHWIRUWKLQSDUDJUDSK F 
WKURXJK I EHORZHIIHFWLYHQRHDUOLHUWKDQWKHILUVWFDOHQGDUGD\RIDQ\&RQWUDFW<HDU
IROORZLQJWKH\HDULQZKLFKWKHFKDQJHLVLVVXHG
F 230PD\LVVXHSURJUDPJXLGDQFHXSWR-XQHRIWKHFXUUHQW&RQWUDFW<HDUWREHHIIHFWLYH
ZLWKLQDUHDVRQDEOHSHULRGDIWHULVVXDQFH,QLVVXLQJVXFKJXLGDQFH230VKDOOEHJXLGHGWR
WKHJUHDWHVWH[WHQWSRVVLEOHE\WKHSULQFLSOHVWKDWVXFKJXLGDQFH
 1RWFDXVHDPDWHULDOLQFUHDVHWRWKH,VVXHU¶VFRVWRIEXUGHQLQRUWLPHUHTXLUHGWR
SHUIRUPXQGHUWKLVFRQWUDFW
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1RWKDYHDQLPSDFWRQWKH,VVXHURURQDQ\6WDWHOHYHO063LVVXHULIDSSOLFDEOHWKDWLV
PDWHULDOO\GLIIHUHQWWKDQWKHLPSDFWRIFRPSDUDEOHJXLGDQFHLIDQ\RQ4+3LVVXHUV
 3ODFHWKHOHDVWSRVVLEOHEXUGHQRQWKH,VVXHUDQGRQDQ\6WDWHOHYHO063LVVXHULI
DSSOLFDEOHDQG
 $OORZPD[LPXPIOH[LELOLW\WRWKH,VVXHUDQGWRDQ\6WDWHOHYHO063LVVXHULQWHUPVRI
LPSOHPHQWDWLRQDQGWLPHIUDPH
G 7KHSDUWLHVVKDOOQHJRWLDWHLQJRRGIDLWKWRHQVXUHWKDWWKHSULQFLSOHVLQSDUDJUDSK F DUHPHW
H 2QDQGDIWHU-XQHRIWKHFXUUHQW&RQWUDFW<HDU230PD\LVVXHSURJUDPJXLGDQFHRUD
FKDQJHLQSURJUDPJXLGDQFHZLWKUHDVRQDEOHQRWLFHZKHUHVXFKJXLGDQFHGRHVQRW
PDWHULDOO\DGGWRWKHFRVWRIEXUGHQLQRUWLPHUHTXLUHGWRSHUIRUPDQ\RIWKHZRUNXQGHU
WKLVFRQWUDFWRUZKHUHWKHUHTXLUHPHQWVXQGHUWKHJXLGDQFHDSSO\LQWKHVDPHPDQQHUDQG
WLPHIUDPHZLWKWKHVDPHFRQWHQWDQGLQWKHVDPHIRUPDQGIRUPDWDVFRPSDUDEOH
UHTXLUHPHQWVDSSO\WR4+3VRWKHUZLVHDQ\SURJUDPJXLGDQFHRUFKDQJHLQSURJUDP
JXLGDQFHVKDOOEHLVVXHGWRWKH,VVXHUQRODWHUWKDQFDOHQGDUGD\VSULRUWRWKHVWDUWRIWKH
QH[W&RQWUDFW<HDUWREHHIIHFWLYHQRHDUOLHUWKDQWKHILUVWFDOHQGDUGD\RIWKH&RQWUDFW<HDU
IROORZLQJWKHHQGRIWKLVFDOHQGDUGD\SHULRG7RWKHJUHDWHVWH[WHQWSRVVLEOHDQ\230
SURJUDPJXLGDQFHRUFKDQJHLQSURJUDPJXLGDQFHZLOOSURYLGHQHLWKHUDFRPSHWLWLYH
DGYDQWDJHQRUDFRPSHWLWLYHGLVDGYDQWDJHWR063RSWLRQVUHODWLYHWR4+3V
I ,IDQ\230SURJUDPJXLGDQFHRUFKDQJHLQSURJUDPJXLGDQFHFDXVHVDPDWHULDOLQFUHDVHWR
WKHFRVWRIEXUGHQLQRUWLPHUHTXLUHGWRSHUIRUPDQ\RIWKHZRUNXQGHUWKLVFRQWUDFWDQG
FRQWDLQVUHTXLUHPHQWVWKDWGRQRWDSSO\WR4+3VVXFKSURJUDPJXLGDQFHRUFKDQJHLQ
SURJUDPJXLGDQFHLVGHHPHGWREHDFRQWUDFWFKDQJHXQGHU6HFWLRQ

6(&7,21
&2175$&7&+$1*(6
D 7KH&RQWUDFWLQJ2IILFHUPD\PDNHFKDQJHVZLWKLQWKHJHQHUDOVFRSHRIWKLVFRQWUDFWE\
ZULWWHQRUGHUWRWKH,VVXHUQROHVVWKDQFDOHQGDUGD\VSULRUWRWKHILUVWFDOHQGDUGD\RIWKH
QH[W&RQWUDFW<HDU7KH&RQWUDFWLQJ2IILFHUPD\PDNHVXFKFKDQJHVZLWKOHVVWKDQ
FDOHQGDUGD\V¶SULRUQRWLFHZKHUHWKHFKDQJHVGRQRWFDXVHDPDWHULDOLQFUHDVHWRWKH,VVXHU¶V
FRVWRIEXUGHQLQRUWLPHUHTXLUHGWRSHUIRUPDQ\RIWKHZRUNXQGHUWKLVFRQWUDFW
E $Q\FKDQJHUHTXLULQJFDOHQGDUGD\VSULRUQRWLFHVKDOOEHHIIHFWLYHQRHDUOLHUWKDQWKH
ILUVWFDOHQGDUGD\RIWKH&RQWUDFW<HDUIROORZLQJWKHHQGRIWKHFDOHQGDUGD\QRWLFH
SHULRG$Q\FKDQJHQRWUHTXLULQJFDOHQGDUGD\VSULRUQRWLFHVKDOOEHHIIHFWLYHZLWKLQD
UHDVRQDEOHWLPHDIWHUQRWLFHDVGHWHUPLQHGE\WKH&RQWUDFWLQJ2IILFHULQFRQVXOWDWLRQZLWK
WKH,VVXHU
F ,IDQ\VXFKFKDQJHFDXVHVDPDWHULDOLQFUHDVHWRWKHFRVWRIEXUGHQLQRUWKHWLPHUHTXLUHG
IRUWKHSHUIRUPDQFHRIDQ\SDUWRIWKHSHUIRUPDQFHRIWKLVFRQWUDFWWKH&RQWUDFWLQJ2IILFHU
PXVWPDNHDQHTXLWDEOHDGMXVWPHQWDQGPXVWDJUHHWRPRGLI\WKHFRQWUDFWDFFRUGLQJO\
6(&7,21
121',6&5,0,1$7,21
7KH,VVXHUDQG6WDWHOHYHO063LVVXHUVPXVWFRPSO\ZLWKDSSOLFDEOH)HGHUDODQG6WDWHQRQ
GLVFULPLQDWLRQVWDQGDUGV)RUH[DPSOHWKH,VVXHUDQG6WDWHOHYHO063LVVXHUPXVWQRWZLWK
UHVSHFWWRLWV063RSWLRQVGLVFULPLQDWHDJDLQVWLQGLYLGXDOVRUJURXSVRQWKHEDVLVRIUDFHFRORU
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QDWLRQDORULJLQGLVDELOLW\DJHVH[ LQFOXGLQJSUHJQDQF\DQGJHQGHULGHQWLW\ VH[XDORULHQWDWLRQ
H[SHFWHGOHQJWKRIOLIHGHJUHHRIPHGLFDOGHSHQGHQF\TXDOLW\RIOLIHRURWKHUKHDOWKFRQGLWLRQV
WRWKHH[WHQWSURKLELWHGXQGHU&)5 H DQG L 
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3$57,, 3(5)250$1&($1'&203/,$1&(
6(&7,21
3/$13(5)250$1&(
D &RPSOLDQFHZLWK([FKDQJH5XOHV
 7KH,VVXHUPXVWDVVHVVLWVFRPSOLDQFHZLWK)HGHUDODQG6WDWH([FKDQJHVWDQGDUGVDQG
UHSRUWDQQXDOO\DQGXSRQUHTXHVWWR230HDFKRIWKHIROORZLQJIRUHDFK([FKDQJHRQ
ZKLFKWKH,VVXHURIIHUVDQ063RSWLRQ
L
(DFKVWDQGDUGHVWDEOLVKHGIRU4+3VZLWKZKLFKWKH,VVXHUFRPSOLHVIRUHDFK063
RSWLRQDQG
LL
(DFKVWDQGDUGHVWDEOLVKHGIRU4+3VZLWKZKLFKWKH,VVXHUGRHVQRWFRPSO\IRU
DQ\063RSWLRQDQG
LLL (DFKVWDQGDUGHVWDEOLVKHGIRU4+3VIRUZKLFKJXLGDQFHRUUHJXODWLRQKDVQRW\HW
EHHQLVVXHGLQZKLFKFDVHWKH063RSWLRQLVGHHPHGFRPSOLDQW
 )RUHDFKVWDQGDUGGHVFULEHGLQSDUDJUDSK  LL WKH,VVXHUPXVWUHSRUWWKHUHDVRQRU
UHDVRQVIRUQRQFRPSOLDQFHLQFOXGLQJLIDSSOLFDEOHDILQGLQJE\WKH&RQWUDFWLQJ
2IILFHUXQGHU6HFWLRQWKDWWKHVWDQGDUGFRQIOLFWVZLWKRULWVLPSOHPHQWLQJ
UHJXODWLRQVRUJXLGDQFHSUHYHQWVWKHDSSOLFDWLRQRIDSURYLVLRQRISDUW$RIWLWOH;;9,,
RIWKH3XEOLF+HDOWK6HUYLFH$FWSUHYHQWVWKHDSSOLFDWLRQRIDSURYLVLRQRIWLWOH,RIWKH
$IIRUGDEOH&DUH$FWRUFRQIOLFWVZLWKWKHSURYLVLRQVRIWKLVFRQWUDFW
E 'HWHFWLRQRI)UDXGDQG$EXVH
 7KH,VVXHUPXVWFRQGXFWDSURJUDPWRDVVHVVLWVYXOQHUDELOLW\WRIUDXGDQGDEXVHDQG
PXVWRSHUDWHDV\VWHPGHVLJQHGWRGHWHFWDQGHOLPLQDWHIUDXGDQGDEXVHE\,VVXHU
HPSOR\HHV6WDWHOHYHO063LVVXHUV6XEFRQWUDFWRUV/DUJH3URYLGHUVSURYLGHUVDQG
063(QUROOHHV7KHSURJUDPPXVWLQFOXGHSURYLVLRQVLQSODFHIRUIUDXGDQGDEXVH
SUHYHQWLRQGHWHFWLRQDQGIROORZXSDFWLRQVDQGLQFRUSRUDWHWKHIROORZLQJDVSDUWRILWV
SURJUDP
L
$QWL)UDXG3ROLF\6WDWHPHQW3XEOLVKDSROLF\VWDWHPHQWSURYLGLQJWKHLUFRUSRUDWH
SKLORVRSK\WRDGGUHVVIUDXGDQGDEXVHDQGPDNHLWDYDLODEOHWRHPSOR\HHV
(QUROOHHVSURYLGHUVDQG6XEFRQWUDFWRUV
LL
:ULWWHQ3ODQDQG3URFHGXUHV(VWDEOLVKZULWWHQSROLFLHVDQGSURFHGXUHVWREH
IROORZHGE\DVVLJQHGSHUVRQQHOIRUWKHGHWHUUHQFHDQGGHWHFWLRQRIIUDXGDQG
DEXVH
LLL )RUPDO7UDLQLQJ&RQGXFWIUDXGDZDUHQHVVWUDLQLQJIRUDSSOLFDEOHHPSOR\HHVDQG
6XEFRQWUDFWRUV
LY )UDXG+RWOLQHV(VWDEOLVKKRWOLQHVIRUUHSRUWLQJDOOHJDWLRQVRIIUDXGERWK
LQWHUQDOO\DQGH[WHUQDOO\+RWOLQHVVKRXOGEHDYDLODEOHWRSURYLGHUV(QUROOHHV
HPSOR\HHVDQGRWKHUV
Y
(GXFDWLRQ,QIRUP(QUROOHHVDERXWIUDXGXOHQWDQGDEXVLYHSUDFWLFHVYLD
QHZVOHWWHUVZHEVLWHVRURWKHUPHDQV
YL 7HFKQRORJ\8VHHLWKHULQWHUQDOO\GHYHORSHGDQGRUH[WHUQDOO\SURFXUHGIUDXG
GHWHFWLRQVRIWZDUHDVDSSURSULDWHWRDQDO\]HFODLPVGDWDDQGFRPSOHPHQWRWKHU
DQWLIUDXGDFWLYLWLHV
 7KH,VVXHUPXVWVXEPLWWR230RQDQDQQXDOEDVLVRQRUEHIRUH-XO\RIHDFK
&RQWUDFW<HDUWKHIROORZLQJZLWKUHVSHFWWRHDFK6WDWHOHYHO063LVVXHU¶VSULRU



,,

0633URJUDP

Case 1:17-cv-01155-LKG Document 23-9 Filed 05/20/20 Page 17 of 72

F

G

H

I



FDOHQGDU\HDURYHUDOOIUDXGDQGDEXVHSURJUDPRQDVWDWHE\VWDWHEDVLVZKHUHIHDVLEOH
EXWQRWVSHFLILFWRDQ\IUDXGDQGDEXVHSURJUDPZLWKUHVSHFWWRWKH0633URJUDP
L
)LQDQFLDOVDYLQJVDQGUHFRYHULHVIURPLWVIUDXGDQGDEXVHSURJUDP
LL
6RXUFHVRI6WDWHOHYHO063LVVXHUV¶LQYHVWLJDWLRQV
LLL 'LVSRVLWLRQVRUVWDWXVRIFDVHVDQG
LY ,QWKHHYHQWWKDWWKH,VVXHURUD6WDWHOHYHO063LVVXHUKDVDUHDVRQDEOHEHOLHIWKDW
WKH0633URJUDPRUDQ063RSWLRQLVWKHVSHFLILFWDUJHWRIIUDXGDQGRUDEXVH
WKH063LVVXHURUWKH6WDWHOHYHO063LVVXHUDVDSSOLFDEOHVKDOOUHSRUWWKHIUDXG
DQGDEXVHWR2301HLWKHUWKH,VVXHUQRUDQ\6WDWHOHYHO063LVVXHUVKDOOEH
REOLJDWHGWRIRFXVRQRUWRFUHDWHV\VWHPVGHVLJQHGWRGHWHFW0633URJUDP
UHODWHGIUDXGRUDEXVHRUWRUHSRUWRQFDVHVWKDWDUHXQGHUDFWLYHLQYHVWLJDWLRQ
H[FHSWDVUHTXLUHGE\ODZ
 7KH,VVXHUVKDOOHYDOXDWH063FODLPVLQDPDQQHUFRQVLVWHQWZLWKWKHURXWLQHIUDXG
VFUHHQLQJDSSOLHGWRDOORILWVOLQHVRIEXVLQHVVWKURXJKUHYLHZRIHLWKHUDVWDWLVWLFDOO\
YDOLGVDPSOLQJWHFKQLTXHRUVXEVWDQWLDOO\DOOFODLPV
&OLQLFDO&DUH0HDVXUHV7KH,VVXHUPXVWPHDVXUHDQGRUFROOHFWFODLPVGDWDRQWKHFOLQLFDO
TXDOLW\RIWKHKHDOWKFDUHVHUYLFHVLWSURYLGHVWRLWV(QUROOHHVDVUHTXHVWHGE\230
0HDVXUHPHQWDQGGDWDFROOHFWLRQHIIRUWVPD\LQFOXGHSHUIRUPDQFHPHDVXUHPHQWV\VWHPV
VXFKDV +HDOWKFDUH(IIHFWLYHQHVV'DWDDQG,QIRUPDWLRQ6HW +(',6 RUVLPLODUPHDVXUHV
GHYHORSHGE\DFFUHGLWLQJRUJDQL]DWLRQVVXFKDVWKH1DWLRQDO&RPPLWWHHIRU4XDOLW\
$VVXUDQFH 1&4$ $FFUHGLWDWLRQ$VVRFLDWLRQIRU$PEXODWRU\+HDOWK&DUH $$$+& RU
85$&
3DWLHQW6DIHW\7KH,VVXHUPXVWPRQLWRUSDWLHQWVDIHW\LPSURYHPHQWSURJUDPVLQXVHZLWKLQ
WKH,VVXHU¶VQHWZRUNVLQFOXGLQJWKRVHLQXVHSXUVXDQWWR K RIWKH$IIRUGDEOH&DUH
$FWDQGLWVLPSOHPHQWLQJUHJXODWLRQVRUJXLGDQFH$WDPLQLPXPWKH,VVXHUPXVW
 5HSRUWDQQXDOO\DQGXSRQUHTXHVWWR230RQLWVFXUUHQWSDWLHQWVDIHW\LQLWLDWLYHV
 5HSRUWDQQXDOO\DQGXSRQUHTXHVWWR230RQKRZLWZLOOVWUHQJWKHQLWVSDWLHQWVDIHW\
SURJUDPIRUWKHIXWXUH
 3URYLGHLWV(QUROOHHVZLWKFRQVXPHULQIRUPDWLRQDQGHGXFDWLRQUHJDUGLQJSDWLHQWVDIHW\
DQG
 :RUNZLWKLWVSURYLGHUVLQGHSHQGHQWDFFUHGLWLQJRUJDQL]DWLRQVDQGRWKHUVWR
LPSOHPHQWDQGH[SDQGSDWLHQWVDIHW\LPSURYHPHQWSURJUDPV
4XDOLW\RI&DUH5HSRUWLQJ7KH,VVXHURUHDFK6WDWHOHYHO063LVVXHUDVDSSOLFDEOHPD\
VDWLVI\0633URJUDPTXDOLW\RIFDUHUHSRUWLQJUHTXLUHPHQWVE\VXEPLWWLQJWR++6WKHGDWDLW
FROOHFWVDVSDUWRIWKH++64XDOLW\5DWLQJ6\VWHP 456 DQG4+3(QUROOHH([SHULHQFH
6XUYH\SURJUDP7RWKHH[WHQWWKDWWKH,VVXHURU6WDWHOHYHO063LVVXHULVQRWUHTXLUHGWR
VXEPLWGDWDWR++6IRUWKHFXUUHQW&RQWUDFW<HDULWLVGHHPHGWRVDWLVI\063SURJUDP
TXDOLW\RIFDUHUHSRUWLQJIRUWKHSODQ\HDU
&RQWUDFW4XDOLW\$VVXUDQFH
 7KH,VVXHUPXVWGHYHORSDQGPDLQWDLQDFRQWUDFWTXDOLW\DVVXUDQFHSURJUDPVSHFLI\LQJ
SURFHGXUHVIRUHQVXULQJFRQWUDFWTXDOLW\
 7KH,VVXHUPXVWGHPRQVWUDWHWKDWDVWDWLVWLFDOO\YDOLGVDPSOLQJWHFKQLTXHLVURXWLQHO\
XVHGSULRUWRRUDIWHUSURFHVVLQJWRUDQGRPO\VDPSOHFODLPVDJDLQVW0633URJUDP
FRQWUDFWTXDOLW\DVVXUDQFHVWDQGDUGV
 7KH,VVXHUPXVWPHHWWKHIROORZLQJVWDQGDUGVDQGVXEPLWDQDQQXDOUHSRUWWR230RQ
WKHIROORZLQJVWDQGDUGVE\-XO\RIWKH\HDUIROORZLQJWKHHIIHFWLYHGDWHRIWKLV
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FRQWUDFW7KHUHSRUWPXVWLQFOXGHDGHWDLOHGH[SODQDWLRQRIDQ\IDLOXUHWRPHHWD
VWDQGDUG7KHSHULRGFRYHUHGE\WKHUHSRUWVPXVWEHWKHFDOHQGDU\HDUEHJLQQLQJRQWKH
HIIHFWLYHGDWHRIWKHFRQWUDFW
L
&ODLPV3URFHVVLQJ$FFXUDF\
$ 7KH,VVXHUPXVWUHSRUWWKHQXPEHURI063RSWLRQPHGLFDOFODLPVSURFHVVHG
DFFXUDWHO\WKHWRWDOQXPEHURI063RSWLRQPHGLFDOFODLPVSURFHVVHGDQGWKH
UHVXOWLQJSHUFHQWDJH
% 7KH,VVXHUPXVWSURFHVVQROHVVWKDQSHUFHQWRI063RSWLRQPHGLFDOFODLPV
DFFXUDWHO\
LL
3URFHVVLQJ,'FDUGVRQQHZHQUROOPHQWDQGFKDQJHRISODQ
$ 7KH,VVXHUPXVWUHSRUWWKHQXPEHURI,'FDUGVLVVXHGWR063(QUROOHHVZLWKLQ
FDOHQGDUGD\VDIWHUWKHHIIHFWLYHGDWHRIFRYHUDJHWKHWRWDOQXPEHURI,'
FDUGVLVVXHGWR(QUROOHHVDQGWKHWRWDOQXPEHURIHQUROOPHQWVUHFHLYHGIURP
WKH([FKDQJH
% 7KH,VVXHUPXVWPDNHDYDLODEOHQROHVVWKDQSHUFHQWRIWKH,'FDUGVDQG
HQUROOPHQWLQIRUPDWLRQSDFNDJHVLQFOXGLQJWKH6XPPDU\RI%HQHILWVDQG
&RYHUDJHDQG2IILFLDO6WDWHPHQWRI%HQHILWVDVGHILQHGLQ6HFWLRQWR063
(QUROOHHVZLWKLQFDOHQGDUGD\VDIWHUWKHODWHURIWKHHIIHFWXDWLRQGDWHRUWKH
HIIHFWLYHGDWHRIFRYHUDJH
LLL (QUROOHH,QTXLULHV
$ 7KH,VVXHUPXVWUHSRUWWKHQXPEHURI063(QUROOHHV¶ZULWWHQLQTXLULHV
LQFOXGLQJLQWHUQHWLQTXLULHV UHVSRQGHGWRZLWKLQFDOHQGDUGD\VWKHWRWDO
QXPEHURI063(QUROOHHV¶ZULWWHQLQTXLULHVUHFHLYHGDQGWKHUHVXOWLQJ
SHUFHQWDJH
% 7KH,VVXHUPXVWUHVSRQGWRQROHVVWKDQSHUFHQWRIZULWWHQLQTXLULHVZLWKLQ
FDOHQGDUGD\V
LY &DOO$QVZHU7LPHOLQHVV
$ 7KH,VVXHUPXVWUHSRUWWKHQXPEHURIFDOOVDQVZHUHGE\DOLYHYRLFHZLWKLQ
VHFRQGVGXULQJRSHUDWLQJKRXUVWKHWRWDOQXPEHURIFDOOVUHFHLYHGGXULQJ
RSHUDWLQJKRXUVDQGWKHDYHUDJHWLPHWKDWHODSVHGEHIRUHDFDOOZDVFRQQHFWHG
WRDFXVWRPHUVHUYLFHUHSUHVHQWDWLYH
% 7KHDYHUDJHWLPHWKDWHODSVHVEHIRUHDQ,VVXHUFRQQHFWVDQ(QUROOHH V
WHOHSKRQHFDOOWRLWVFXVWRPHUVHUYLFHUHSUHVHQWDWLYHPXVWEHQRPRUHWKDQ
VHFRQGV
Y
7HOHSKRQH%ORFNDJH5DWH
$ 7KH,VVXHUPXVWUHSRUWWKHQXPEHURIFDOOHUVWKDWUHFHLYHDEXV\VLJQDOZKHQ
FDOOLQJWKH,VVXHUWKHWRWDOQXPEHURIFDOOVUHFHLYHGDQGWKHUHVXOWLQJ
SHUFHQWDJH
% 7KHSHUFHQWDJHRIEXV\VLJQDOVUHFHLYHGPD\EHQRPRUHWKDQSHUFHQW
YL 7HOHSKRQH$EDQGRQ5DWH
$ 7KH,VVXHUPXVWUHSRUWWKHQXPEHURIFDOOVDWWHPSWHGWKDWDUHQRWFRPSOHWHG
WKHWRWDOQXPEHURIFDOOVDWWHPSWHGDQGWKHUHVXOWLQJSHUFHQWDJH
% 7KHSHUFHQWDJHRIFDOOVDEDQGRQHGPXVWEHQRPRUHWKDQSHUFHQW
YLL ,QLWLDO&DOO5HVROXWLRQ
$ 7KH,VVXHUPXVWUHSRUWWKHQXPEHURIFDOOVZLWKLVVXHVUHVROYHGGXULQJWKH
LQLWLDOFDOOWKHWRWDOQXPEHURIFDOOVUHFHLYHGDQGWKHUHVXOWLQJSHUFHQWDJH
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% 7KH,VVXHUPXVWUHVROYHWKHFDOOHU¶VLVVXHVGXULQJWKHLQLWLDOFDOOQROHVVWKDQ
SHUFHQWRIWKHWLPH
J 7KH,VVXHUPXVWSXUVXHFODLPVIRUFRRUGLQDWLRQRIEHQHILWV &2% FRQVLVWHQWZLWKWKHPDQQHU
LQZKLFKLWSXUVXHV&2%IRULWV4+3V
K 7KH&RQWUDFWLQJ2IILFHUPD\DGGUHVVDGHILFLHQF\LQWKH,VVXHU VSODQSHUIRUPDQFHLQ
DFFRUGDQFHZLWK6HFWLRQ
6(&7,21
$'9$1&(127,&(2)6,*1,),&$17$&7,21
D 7KH,VVXHUPXVWQRWLI\WKH&RQWUDFWLQJ2IILFHURID6LJQLILFDQW$FWLRQDWOHDVWFDOHQGDU
GD\VSULRUWRWKHLPSOHPHQWDWLRQRIWKH$FWLRQE\LWRUDQ\6WDWHOHYHO063LVVXHULI
DSSOLFDEOHRUDVVRRQDVSUDFWLFDEOH
E $VLWSHUWDLQVWRWKLVVHFWLRQD³6LJQLILFDQW$FWLRQ´LVDQ\DQWLFLSDWHGRUSODQQHGDFWLRQWKDW
PLJKWUHDVRQDEO\EHH[SHFWHGWRKDYHDPDWHULDOHIIHFWXSRQWKHDELOLW\WRPHHWREOLJDWLRQV
XQGHUWKLVFRQWUDFWKDYHDPDWHULDOHIIHFWXSRQWKHGHOLYHU\RILQVXUDQFHFRYHUDJHWR063
(QUROOHHVRUVLJQLILFDQWO\FKDQJHVWKHRUJDQL]DWLRQIURPWKHPDQQHULQZKLFKLWZDV
SUHVHQWHGLQWKH0633URJUDPDSSOLFDWLRQ$³&KDQJH´PHDQVDPDWHULDOGLIIHUHQFHLQWKH
HYHQWDUUDQJHPHQWVWUXFWXUHRUSUDFWLFHDVLWH[LVWHGDVRIWKHHIIHFWLYHGDWHRIWKLVFRQWUDFW
F 6LJQLILFDQW$FWLRQVLQFOXGHEXWDUHQRWOLPLWHGWRDQ\RIWKHIROORZLQJDQWLFLSDWHG&KDQJHV
 0DQDJHPHQWDQG2UJDQL]DWLRQDO6WUXFWXUH±
L
&KDQJHLQFRQWUDFWXDODUUDQJHPHQWVRUDJUHHPHQWVEHWZHHQWKH,VVXHUDQG6WDWH
OHYHO063LVVXHUVRUDPRQJWKHJURXSRILVVXHUV
LL
&KDQJHLQWKH,VVXHU¶VDUWLFOHVRILQFRUSRUDWLRQE\ODZVRURWKHUFKDUWHU
LLL 5HRUJDQL]DWLRQPHUJHUFKDQJHLQRZQHUVKLSVSRQVRUVKLSRUPDQDJHULDOFRQWURO
RIWKH,VVXHU
LY &KDQJHWRRUIURPQRQSURILWVWDWXV
Y
&KDQJHWRQDWLRQDOO\OLFHQVHGVHUYLFHPDUNRUWRDQ,VVXHU¶VRU6WDWHOHYHO063
LVVXHU¶VULJKWWRXVHQDWLRQDOO\OLFHQVHGVHUYLFHPDUN
YL &KDQJHLQWKHPHPEHUVKLSRIWKH*URXSRI,VVXHUV
YLL &KDQJHLQ/DUJH3URYLGHUV
YLLL &KDQJHLQXQGHUZULWLQJHQWLW\RUUHLQVXUHULIDSSOLFDEOH
L[ &KDQJHLQ.H\3HUVRQQHODVGHILQHGLQ6HFWLRQ D 
 )LQDQFLDO±
L
%DQNUXSWF\
LL
7UDQVIHURIDVVHWVQHFHVVDU\WRWKHSHUIRUPDQFHRIWKLVFRQWUDFW
LLL &KDQJHLQILQDQFLQJRUIXQGLQJDUUDQJHPHQWV
LY &KDQJHLQILGXFLDU\UHVSRQVLELOLWLHV
Y
&KDQJHLQ6WDWHJXDUDQWHHIXQGSDUWLFLSDWLRQ
YL 7KH,VVXHUVHHNLQJLQVROYHQF\SURWHFWLRQDQGDQ\FKDQJHLQWKDWVWDWXV
YLL 'LVSRVDORIPDMRUDVVHWVUHODWHGWRRUQHFHVVDU\IRUWKHSHUIRUPDQFHRIWKLV
FRQWUDFWE\WKH,VVXHU
 3URYLGHU&RQWUDFWV 3URYLGHU1HWZRUN±
L
3ODQQHGFKDQJHVLQSURYLGHUFRQWUDFWVRUQHWZRUNVWKDWFRXOGDIIHFWFRPSOLDQFH
ZLWK6HFWLRQ
LL
&KDQJHLQ3KDUPDF\%HQHILW0DQDJHU
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LLL

0DMRUFKDQJHWRSURYLGHUFRQWUDFWVUHLPEXUVHPHQWUDWHVRUUHLPEXUVHPHQW
PHWKRGWKDWPD\LPSDFWSURYLGHUSDUWLFLSDWLRQ
 2YHUVLJKW&RQWURODQG&RQVROLGDWLRQRI)XQFWLRQV±
L
&KDQJHLQRYHUVLJKWDQGRUFRQWURORI6WDWHOHYHO063LVVXHUV
LL
&KDQJHLQUROHVDQGRUUHVSRQVLELOLWLHVDPRQJWKHJURXSRILVVXHUV
LLL &KDQJHLQUROHVDQGRUUHVSRQVLELOLWLHVEHWZHHQWKH,VVXHUDQG6WDWHOHYHO063
LVVXHUV
LY ,PSOHPHQWDWLRQRIDPRQLWRULQJSODQRUFRUUHFWLYHDFWLRQSODQE\WKH,VVXHUIRUD
6WDWHOHYHO063LVVXHU
 %HQHILWV±&KDQJHLQEHQHILWLQWHUSUHWDWLRQ
 (QUROOPHQW±&KDQJHLQHQUROOPHQWRUWHUPLQDWLRQSROLF\RUSURFHGXUHV
 $FFUHGLWDWLRQ±&KDQJHLQH[SHFWHGWLPHWDEOHIRUDFKLHYLQJDFFUHGLWDWLRQ
 &ODLPV±&KDQJHWRFODLPVV\VWHPSURFHGXUHVVWDIILQJRUORFDWLRQRIFODLPV
SURFHVVLQJDQG
 ,76\VWHPV6HFXULW\&RQILGHQWLDOLW\±&KDQJHLQ,7V\VWHPWKDWPD\LPSDFWFXVWRPHU
VHUYLFHHQUROOPHQWSUHPLXPFROOHFWLRQFODLPVSURFHVVLQJFODLPVSD\PHQWRUV\VWHP
VHFXULW\
G 8SRQQRWLFHRID6LJQLILFDQW$FWLRQ230PD\HYDOXDWHWKHSRWHQWLDOLPSDFWRQWKH063
3URJUDPDQGPD\LQFRQVXOWDWLRQZLWKWKH,VVXHULQVWLWXWHDUHDVRQDEOHDQGSURSRUWLRQDWH
DFWLRQWRSURWHFWWKHLQWHUHVWRI(QUROOHHV

6(&7,21
127,&(2)6,*1,),&$17(9(17
D 7KH,VVXHUPXVWQRWLI\WKH&RQWUDFWLQJ2IILFHURIDQ\6LJQLILFDQW(YHQWZLWKLQILYH  
:RUNLQJ'D\VDIWHUWKH,VVXHUEHFRPHVDZDUHRILW$VSHUWDLQVWRWKLVVHFWLRQD6LJQLILFDQW
(YHQWLVDQ\RFFXUUHQFHWKDWPD\UHDVRQDEO\EHH[SHFWHGWRKDYHDPDWHULDOHIIHFWXSRQWKH
,VVXHU¶VDELOLW\WRPHHWLWVREOLJDWLRQVXQGHUWKLVFRQWUDFWKDYHDPDWHULDOHIIHFWXSRQWKH
GHOLYHU\RILQVXUDQFHFRYHUDJHWR063(QUROOHHVRUVLJQLILFDQWO\FKDQJHVWKHRUJDQL]DWLRQ
IURPWKHPDQQHULQZKLFKLWZDVSUHVHQWHGLQWKH0633URJUDPDSSOLFDWLRQ
E 6LJQLILFDQW(YHQWVLQFOXGHEXWDUHQRWOLPLWHGWRWKHIROORZLQJ
 1RWLFHRIGHEDUPHQWVXVSHQVLRQRUORVVRIHOLJLELOLW\WRSDUWLFLSDWHLQ)HGHUDO
*RYHUQPHQWFRQWUDFWLQJIRUDQ\UHDVRQLQFOXGLQJWRPHPEHUVRIWKHERDUGRIGLUHFWRUV
DQ\NH\SHUVRQQHOPDMRUVWRFNKROGHUVDIILOLDWHGFRPSDQLHVVXEVLGLDULHVDQG
6XEFRQWUDFWRUV
 /HJDODFWLRQVRULQYHVWLJDWLRQVLQFOXGLQJLQYROYLQJDSURYLGHUWRWKHH[WHQWWKDWVXFK
OHJDODFWLRQRULQYHVWLJDWLRQFUHDWHVDVLJQLILFDQWGLVUXSWLRQRIFDUHIRU063(QUROOHHV
 1RWLFHRIVDQFWLRQVRUSHQDOWLHVLPSRVHGE\D6WDWH,QVXUDQFH&RPPLVVLRQHURURWKHU
OLFHQVLQJDXWKRULW\VRORQJDVLWPHHWVWKHGHILQLWLRQRI³6LJQLILFDQW(YHQW´DERYH
 /RVVRUGRZQJUDGHRIDFFUHGLWDWLRQWRWKH,VVXHUD6WDWHOHYHO063LVVXHUD/DUJH
3URYLGHURUDSUHYLRXVO\DFFUHGLWHG6XEFRQWUDFWRU
 7KHZLWKGUDZDORIRUQRWLFHRILQWHQWWRZLWKGUDZWKH,VVXHU VRU6WDWHOHYHOLVVXHU V
6WDWHOLFHQVXUHRUDQ\RWKHUVWDWXVXQGHU)HGHUDORU6WDWHODZ
 &KDQJHVWR,VVXHU¶VSURYLGHUFRQWUDFWVRUQHWZRUNVWKDWFRXOGPDWHULDOO\DIIHFW
FRPSOLDQFHZLWK6HFWLRQ
 6\VWHPLFVDIHW\HYHQWLQYROYLQJKDUPRUSRWHQWLDOKDUPWR(QUROOHHV
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'RZQZDUGDGMXVWPHQWLQILQDQFLDOUDWLQJWRD6WDWHOHYHO063LVVXHUWKDWLVUDWHGE\D
QDWLRQDOO\UHFRJQL]HGFUHGLWUDWLQJDJHQF\
 ,PSRVLWLRQRIRUQRWLFHRILQWHQWWRLPSRVHDUHFHLYHUVKLSFRQVHUYDWRUVKLSRUVSHFLDO
UHJXODWRU\PRQLWRULQJE\DQ\6WDWHRU)HGHUDOUHJXODWRU\ERG\
 /RVVRIRUPRUHRIHIIHFWXDWHGHQUROOHHVGXULQJWKHFRXUVHRIRQHILVFDOTXDUWHULQ
WKH6WDWHOHYHO063LVVXHU¶V063HQUROOPHQWRUWKH6WDWHOHYHO063LVVXHU¶VFRPELQHG
063DQG4+3HQUROOPHQWPHDVXUHGIURPWKHVWDUWRIRQHILVFDOTXDUWHUWRWKHHQGRI
WKHILVFDOTXDUWHU
 'HIDXOWRQDORDQRURWKHUILQDQFLDOREOLJDWLRQ
 $Q\DFWXDORUSRWHQWLDOODERUGLVSXWHWKDWPDWHULDOO\GHOD\VRUWKUHDWHQVWRGHOD\WLPHO\
SHUIRUPDQFHRUVXEVWDQWLDOO\LPSDLUVWKHIXQFWLRQLQJRIIDFLOLWLHVXVHGLQWKH
SHUIRUPDQFHRIWKHFRQWUDFW
 )UDXGHPEH]]OHPHQWRUPLVDSSURSULDWLRQRIIXQGV
 $Q\ZULWWHQH[FHSWLRQVUHVHUYDWLRQVRUTXDOLILFDWLRQVH[SUHVVHGE\WKHLQGHSHQGHQW
DFFRXQWLQJILUP V  ZKLFKDVFULEHVWRWKHVWDQGDUGVRIWKH$PHULFDQ,QVWLWXWHRI
&HUWLILHG3XEOLF$FFRXQWDQWV FRQWUDFWHGZLWKE\WKH,VVXHUDQGRU6WDWHOHYHO063
LVVXHUVWRSURYLGHDQRSLQLRQRQWKHLUDQQXDOILQDQFLDOVWDWHPHQWV
 0DWHULDO,7V\VWHPIDLOXUHRUFRPSURPLVHLQFOXGLQJSKRQHV\VWHPDQGRUZHEVLWH
XQDYDLODELOLW\QRWGXHWRVFKHGXOHGPDLQWHQDQFH
 1RWLILFDWLRQWR,VVXHU6WDWHOHYHO063LVVXHU/DUJH3URYLGHURU6XEFRQWUDFWRURI6WDWH
RU)HGHUDOHQIRUFHPHQWDFWLRQDVWKHUHVXOWRIQRQFRPSOLDQFHZLWK+,3$$RUWKH
$IIRUGDEOH&DUH$FW
F 8SRQQRWLFHRID6LJQLILFDQW(YHQW230PD\HYDOXDWHLWVLPSDFWRQWKH0633URJUDPDQG
PD\LQFRQVXOWDWLRQZLWKWKH,VVXHULQVWLWXWHDUHDVRQDEOHDQGSURSRUWLRQDWHDFWLRQWRSURWHFW
WKHLQWHUHVWRI(QUROOHHV
6(&7,21
&2175$&73(5)250$1&(
D 7KH,VVXHUPXVWSHUIRUPWKHLUREOLJDWLRQVXQGHUWKLVFRQWUDFWLQDFFRUGDQFHZLWKWKH
UHTXLUHPHQWVRIRIWKH$IIRUGDEOH&DUH$FWUHJXODWLRQVDW&)5SDUW063
3URJUDPJXLGDQFHLVVXHGE\230XQGHU6HFWLRQDQGWKHWHUPVRIWKLVFRQWUDFW7KH\
PXVWFRQWLQXHWRPHHWVXFKUHTXLUHPHQWVZKLOHXQGHUDQ0633URJUDPFRQWUDFWZLWK230
E ,QDGGLWLRQWRWKHUHTXLUHPHQWVGHVFULEHGLQSDUDJUDSK D WKH,VVXHUDQGHDFK6WDWHOHYHO
063LVVXHUDVDSSOLFDEOHPXVW
 0DLQWDLQVXIILFLHQWILQDQFLDOUHVRXUFHVIDFLOLWLHVVWDIIDQGRWKHUQHFHVVDU\UHVRXUFHVWR
PHHWREOLJDWLRQVXQGHUWKLVFRQWUDFW
 .HHSVXFKUHDVRQDEOHILQDQFLDODQGVWDWLVWLFDOUHFRUGVDQGIXUQLVKWR230VXFK
UHDVRQDEOHILQDQFLDODQGVWDWLVWLFDOUHSRUWVZLWKUHVSHFWWRWKH0633URJUDPDVPD\EH
UHTXHVWHGE\230
 3HUPLWUHSUHVHQWDWLYHVRI230FRQVLVWHQWZLWKWKHWHUPVDQGFRQGLWLRQVRI6HFWLRQ
EHORZDQGRIWKH86*RYHUQPHQW$FFRXQWDELOLW\2IILFHWRDXGLWDQGH[DPLQHUHFRUGV
DQGDFFRXQWVWKDWSHUWDLQWRWKH0633URJUDP
 3HUIRUPWKH0633URJUDPFRQWUDFWLQDFFRUGDQFHZLWKSUXGHQWEXVLQHVVSUDFWLFHVDV
GHVFULEHGLQSDUDJUDSK F DQG
 1RWSHUIRUPWKH0633URJUDPFRQWUDFWLQDFFRUGDQFHZLWKSRRUEXVLQHVVSUDFWLFHVDV
GHVFULEHGLQSDUDJUDSK G 


,,

0633URJUDP

Case 1:17-cv-01155-LKG Document 23-9 Filed 05/20/20 Page 22 of 72

F )RUSXUSRVHVRISDUDJUDSK E  SUXGHQWEXVLQHVVSUDFWLFHVLQFOXGHEXWDUHQRWOLPLWHGWR
WKHIROORZLQJ
 7LPHO\FRPSOLDQFHZLWK230JXLGDQFHLVVXHGXQGHU6HFWLRQ
 /HJDODQGHWKLFDOEXVLQHVVDQGKHDOWKFDUHSUDFWLFHV
 &RPSOLDQFHZLWKWKHWHUPVRIWKH0633URJUDPFRQWUDFWDQGDSSOLFDEOHUHJXODWLRQVDQG
VWDWXWHV
 7LPHO\DQGDFFXUDWHDGMXGLFDWLRQRIFODLPVRUUHQGHULQJRIPHGLFDOVHUYLFHV
 2SHUDWLQJDV\VWHPIRUDFFRXQWLQJLQDFFRUGDQFHZLWKJHQHUDOO\DFFHSWHGDFFRXQWLQJ
SULQFLSOHV *$$3 RUVWDWXWRU\DFFRXQWLQJSULQFLSOHV 6$3 FRQVLVWHQWZLWKWKH
DSSOLFDEOH)HGHUDORU6WDWHODZ
 0DLQWDLQLQJDFFXUDWHDFFRXQWLQJUHSRUWVRIFRVWVLQFXUUHGLQWKHDGPLQLVWUDWLRQRIWKH
0633URJUDPFRQWUDFW
 $SSO\LQJSODQSHUIRUPDQFHVWDQGDUGVIRUDVVXULQJFRQWUDFWTXDOLW\DVRXWOLQHGDW
6HFWLRQ H DQG
 (VWDEOLVKLQJDQGPDLQWDLQLQJDV\VWHPRILQWHUQDOFRQWUROVWKDWSURYLGHVUHDVRQDEOH
DVVXUDQFHWKDW
L
7KHSURYLVLRQDQGSD\PHQWVRIEHQHILWVDQGRWKHUH[SHQVHVFRPSO\ZLWKVWDWXWRU\
UHJXODWRU\DQGFRQWUDFWXDOUHTXLUHPHQWV
LL
)XQGVSURSHUW\DQGRWKHUDVVHWVXVHGLQWKHSHUIRUPDQFHRIWKLVFRQWUDFWDUH
VDIHJXDUGHGDJDLQVWZDVWHORVVXQDXWKRUL]HGXVHRUPLVDSSURSULDWLRQDQG
LLL 'DWDDUHDFFXUDWHO\DQGIDLUO\GLVFORVHGLQDOOUHSRUWVUHTXLUHGE\WKLVFRQWUDFW
G )RUSXUSRVHVRISDUDJUDSK E  SRRUEXVLQHVVSUDFWLFHVLQFOXGHEXWDUHQRWOLPLWHGWRWKH
IROORZLQJ
 8VLQJIUDXGXOHQWRUXQHWKLFDOEXVLQHVVRUKHDOWKFDUHSUDFWLFHVRURWKHUZLVHGLVSOD\LQJD
ODFNRIEXVLQHVVLQWHJULW\RUKRQHVW\
 .QRZLQJO\SURYLGLQJIDOVHRUPLVOHDGLQJLQIRUPDWLRQLQWKHUDWHVHWWLQJSURFHVV
 )DLOLQJWRFRPSO\ZLWKJXLGDQFHLVVXHGE\230XQGHU6HFWLRQ
 +DYLQJDQDFFRXQWLQJV\VWHPWKDWIDLOVWRIROORZ*$$3RU6$3VWDQGDUGVLQFRQVLVWHQW
ZLWK)HGHUDOODZRUWKHODZRIWKH6WDWHLQZKLFKWKH063RSWLRQLVRIIHUHG
 )DLOLQJWRHQVXUHWKDWFODLPVDUHDGMXGLFDWHGSURSHUO\DFFXUDWHO\DQGFRQVLVWHQWZLWK
VWDQGDUGVRIJRRGFODLPVKDQGOLQJSUDFWLFHDQG
 (QWHULQJLQWRFRQWUDFWVRUHPSOR\PHQWDJUHHPHQWVZLWKSURYLGHUVSURYLGHUJURXSVRU
KHDOWKFDUHZRUNHUVWKDWLQFOXGHSURYLVLRQVRUILQDQFLDOLQFHQWLYHVWKDWGLUHFWO\RU
LQGLUHFWO\FUHDWHDQLQGXFHPHQWWROLPLWRUUHVWULFWFRPPXQLFDWLRQDERXWPHGLFDOO\
QHFHVVDU\VHUYLFHVWRDQ\LQGLYLGXDOFRYHUHGXQGHUWKH063RSWLRQ)LQDQFLDOLQFHQWLYHV
DUHGHILQHGDVERQXVHVZLWKKROGVFRPPLVVLRQVSURILWVKDULQJRURWKHUVLPLODU
DGMXVWPHQWVWREDVLFFRPSHQVDWLRQ HJVHUYLFHIHHFDSLWDWLRQVDODU\ WKDWKDYHWKH
HIIHFWRIOLPLWLQJRUUHGXFLQJFRPPXQLFDWLRQDERXWDSSURSULDWHPHGLFDOO\QHFHVVDU\
VHUYLFHV
6(&7,21
&203/,$1&($&7,216
D 230PD\LPSRVHDFRPSOLDQFHDFWLRQDJDLQVWWKH,VVXHUDWDQ\WLPHGXULQJWKHFRQWUDFWWHUP
LILWUHDVRQDEO\GHWHUPLQHVWKDWWKH,VVXHURUD6WDWHOHYHO063LVVXHUDVDSSOLFDEOHLVQRWLQ
FRPSOLDQFHZLWKDSSOLFDEOHODZUHJXODWLRQVJXLGDQFHRUWKHWHUPVRIWKLVFRQWUDFW7KH



,,

0633URJUDP

Case 1:17-cv-01155-LKG Document 23-9 Filed 05/20/20 Page 23 of 72

E

F

G

H



IROORZLQJFRQVWLWXWHFDXVHIRU230WRLPSRVHDFRPSOLDQFHDFWLRQGHVFULEHGLQSDUDJUDSK
E DJDLQVWWKH,VVXHU
 )DLOXUHE\WKH,VVXHURUD6WDWHOHYHO063LVVXHUDVDSSOLFDEOHWRPHHWWKH
UHTXLUHPHQWVGHVFULEHGLQ6HFWLRQ
 7KH,VVXHU¶VVXVWDLQHGIDLOXUHWRSHUIRUPWKH0633URJUDPFRQWUDFWLQDFFRUGDQFHZLWK
SUXGHQWEXVLQHVVSUDFWLFHVDVGHVFULEHGLQ6HFWLRQRU
 $SDWWHUQRISRRUFRQGXFWRUHYLGHQFHRISRRUEXVLQHVVSUDFWLFHVVXFKDVWKRVH
GHVFULEHGLQ6HFWLRQ
 6XFKRWKHUYLRODWLRQVRIODZUHJXODWLRQJXLGDQFHRUWKHWHUPVRIWKLVFRQWUDFW
&RPSOLDQFHDFWLRQVPD\LQFOXGHEXWDUHQRWOLPLWHGWR
 (VWDEOLVKPHQWRIDFRUUHFWLYHDFWLRQSODQWKDWPXVWEHLPSOHPHQWHGE\WKH,VVXHU
 6XVSHQVLRQRIPDUNHWLQJ
 ,PSRVLWLRQRIPRQHWDU\SHQDOWLHV
 (OLPLQDWLRQRIDVHUYLFHDUHD
 'HFHUWLILFDWLRQRIWKH063RSWLRQRIIHUHGE\WKH,VVXHURUD6WDWHOHYHO063LVVXHUDV
DSSOLFDEOHRQRQHRUPRUH([FKDQJHV
 1RQUHQHZDORISDUWLFLSDWLRQRID6WDWHOHYHO063LVVXHU
 1RQUHQHZDORIWKH0633URJUDPFRQWUDFW
 7HUPLQDWLRQRIWKH0633URJUDPFRQWUDFWRU
 2WKHUDFWLRQSURSRUWLRQDWHWRWKHFDXVHXQGHUSDUDJUDSK D RIWKLVVHFWLRQWKDWJLYHV
ULVHWRDFRPSOLDQFHDFWLRQDVGHWHUPLQHGE\WKH&RQWUDFWLQJ2IILFHU
230PXVWQRWLI\WKH,VVXHULQZULWLQJFDOHQGDUGD\VLQDGYDQFHRIDFRPSOLDQFHDFWLRQ
XQGHUWKLVVHFWLRQ
 6XFKQRWLFHPXVWLQGLFDWHWKHVSHFLILFFRPSOLDQFHDFWLRQXQGHUWDNHQDQGWKHUHDVRQIRU
WKHFRPSOLDQFHDFWLRQ
 )RUFRPSOLDQFHDFWLRQVOLVWHGLQSDUDJUDSKV E VXFKQRWLFHPXVWLQFOXGHDVWDWHPHQW
WKDWWKH,VVXHULVHQWLWOHGWRUHTXHVWDUHFRQVLGHUDWLRQRI230¶VGHWHUPLQDWLRQWRLPSRVH
DFRPSOLDQFHDFWLRQXQGHU&)5
7KH,VVXHUPD\UHTXHVWWKDW230UHFRQVLGHUDGHWHUPLQDWLRQWRLPSRVHRQHRIWKHIROORZLQJ
FRPSOLDQFHDFWLRQV
 'HFHUWLILFDWLRQRIWKH063RSWLRQRIIHUHGE\WKH,VVXHURUD6WDWHOHYHO063LVVXHURQ
RQHRUPRUH([FKDQJHV
 1RQUHQHZDORISDUWLFLSDWLRQRID6WDWHOHYHO063LVVXHU
 1RQUHQHZDORIWKH0633URJUDPFRQWUDFWDQG
 7HUPLQDWLRQRIWKH0633URJUDPFRQWUDFW
:KHQWKH,VVXHUKDVDULJKWWRUHTXHVWUHFRQVLGHUDWLRQDVVSHFLILHGLQSDUDJUDSK G LWPD\
UHTXHVWDKHDULQJLQZKLFK230PXVWUHFRQVLGHULWVGHWHUPLQDWLRQWRLPSRVHDFRPSOLDQFH
DFWLRQ
 $UHTXHVWXQGHUWKLVVHFWLRQPXVWEHLQZULWLQJDQGFRQWDLQ
L
&RQWDFWLQIRUPDWLRQLQFOXGLQJWKHQDPHWHOHSKRQHQXPEHUHPDLODGGUHVVDQG
PDLOLQJDGGUHVVRIWKHSHUVRQRUSHUVRQVZKRP230PD\FRQWDFWUHJDUGLQJD
UHTXHVWIRUDKHDULQJZLWKUHVSHFWWRWKHUHFRQVLGHUDWLRQDQG
LL
$GHWDLOHGVWDWHPHQWRIWKHUHDVRQVWKDWWKH,VVXHUGLVDJUHHVZLWK230¶V
LPSRVLWLRQRIWKHFRPSOLDQFHDFWLRQZKLFKPD\LQFOXGHDQ\DGGLWLRQDO
LQIRUPDWLRQWKDWPD\DVVLVW230LQUHQGHULQJDILQDOGHFLVLRQXQGHUWKLVVHFWLRQ
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7KH&RQWUDFWLQJ2IILFHUPXVWUHFHLYHWKHUHTXHVWZLWKLQFDOHQGDUGD\VDIWHUWKHGDWH
RIWKH,VVXHU¶VUHFHLSWRIWKHQRWLFHRIFRPSOLDQFHDFWLRQ7KH,VVXHUPD\UHTXHVWWKDW
230¶VUHFRQVLGHUDWLRQDOORZDUHSUHVHQWDWLYHRIWKH,VVXHUWRDSSHDUSHUVRQDOO\EHIRUH
230
 230PD\REWDLQDGGLWLRQDOLQIRUPDWLRQUHOHYDQWWRWKHUHTXHVWIURPDQ\VRXUFHDVLW
PD\LQLWVMXGJPHQWGHHPQHFHVVDU\230PXVWSURYLGHWKH,VVXHUZLWKDFRS\RIDQ\
DGGLWLRQDOLQIRUPDWLRQLWREWDLQVDQGSURYLGHDQRSSRUWXQLW\IRUWKH,VVXHUWRUHVSRQG
LQFOXGLQJE\VXEPLVVLRQRIDGGLWLRQDOLQIRUPDWLRQRUH[SODQDWLRQ 
 230¶VUHFRQVLGHUDWLRQDQGKHDULQJLIUHTXHVWHGPD\EHFRQGXFWHGE\WKH'LUHFWRURUD
UHSUHVHQWDWLYHGHVLJQDWHGE\WKH'LUHFWRUZKRLQHLWKHUFDVHPXVWEHDSHUVRQZKRGLG
QRWSDUWLFLSDWHLQWKHLQLWLDOGHFLVLRQWKDWLVWKHVXEMHFWRIWKHUHTXHVWIRUUHYLHZ
I 230PXVWQRWLI\WKH,VVXHULQZULWLQJZLWKLQFDOHQGDUGD\VRIUHFHLYLQJWKH
UHTXHVWRI230¶VILQDOGHFLVLRQRQWKH,VVXHU¶VUHTXHVWIRUUHFRQVLGHUDWLRQDQGWKH
VSHFLILFUHDVRQVIRUWKDWILQDOGHFLVLRQ230¶VZULWWHQGHFLVLRQVKDOOFRQVWLWXWHILQDO
DJHQF\DFWLRQWKDWLVVXEMHFWWRUHYLHZXQGHUWKH$GPLQLVWUDWLYH3URFHGXUH$FW $3$ 
LQWKHDSSURSULDWH86GLVWULFWFRXUW6XFKUHYLHZLVOLPLWHGWRWKHUHFRUGWKDWZDV
EHIRUH230ZKHQLWPDGHLWVGHFLVLRQ,QFRQQHFWLRQZLWKFRPSOLDQFHDFWLRQVWKDW
DUHVXEMHFWWRWKH,VVXHU¶VULJKWWRVHHNUHFRQVLGHUDWLRQSXUVXDQWWRSDUDJUDSK G WKH
,VVXHU¶VULJKWWRVHHNUHFRQVLGHUDWLRQDQGVXEVHTXHQW$3$UHYLHZVKDOOEHWKH
H[FOXVLYHUHPHGLHVXQOHVVDFRXUWZHUHWRGHWHUPLQHWKDWWKH&RQWUDFW'LVSXWHV$FW
RIDVDPHQGHG 86& DSSOLHVLQZKLFKFDVHWKH,VVXHUPD\
SXUVXHWKHUHPHGLHVLQ6HFWLRQ1RWZLWKVWDQGLQJ6HFWLRQ M RUDQ\RWKHU
VHFWLRQRIWKLVFRQWUDFWDFRPSOLDQFHDFWLRQGHVFULEHGLQSDUDJUDSK G VKDOOWDNH
HIIHFWLPPHGLDWHO\XSRQQRWLFHXQGHUWKLVSDUDJUDSK
J $Q\GLVSXWHVUHJDUGLQJRUFKDOOHQJHVWRDQ\230FRPSOLDQFHDFWLRQVWKDWDUHQRW
VXEMHFWWRWKH,VVXHU¶VULJKWWRVHHNUHFRQVLGHUDWLRQSXUVXDQWWRSDUDJUDSK G VKDOOEH
UHVROYHGLQDFFRUGDQFHZLWK6HFWLRQ
6(&7,21
',6387(6
D ([FHSWDVSURYLGHGLQWKLVRUDQRWKHUVHFWLRQRIWKLVFRQWUDFWWKHSDUWLHVLQWHQGWKDWWKH
&RQWUDFW'LVSXWHV$FWRIDVDPHQGHG 86&  &'$ VKDOOJRYHUQ
GLVSXWHVXQGHUWKLVFRQWUDFWWRWKHH[WHQWWKH$FWLVDSSOLFDEOH
E ([FHSWDVSURYLGHGLQWKH&'$RULQDQRWKHUVHFWLRQRIWKLVFRQWUDFWDOOGLVSXWHVDULVLQJ
XQGHURUSHUWDLQLQJWRWKLVFRQWUDFWVKDOOEHUHVROYHGXQGHUWKLVVHFWLRQ:LWKUHVSHFWWRDQ\
GLVSXWHVDULVLQJRXWRI230FRPSOLDQFHDFWLRQVXQGHU6HFWLRQWKHUHPHGLHVLQWKLV
VHFWLRQVKDOOEHLQDGGLWLRQWRDQGQRWLQOLHXRIWKHUHPHGLHVLQ6HFWLRQ I 
F &ODLPDVXVHGLQWKLVVHFWLRQPHDQVDZULWWHQGHPDQGRUZULWWHQDVVHUWLRQE\RQHRIWKH
FRQWUDFWLQJSDUWLHVVHHNLQJDVDPDWWHURIULJKWWKHDGMXVWPHQWRULQWHUSUHWDWLRQRIFRQWUDFW
WHUPVRURWKHUUHOLHIDULVLQJXQGHURUSHUWDLQLQJWRWKLVFRQWUDFW
G $FODLPE\WKH,VVXHUVKDOOEHPDGHLQZULWLQJDQGXQOHVVRWKHUZLVHVWDWHGLQWKLVFRQWUDFW
VXEPLWWHGZLWKLQ\HDUVDIWHUDFFUXDORIWKHFODLPWRWKH&RQWUDFWLQJ2IILFHUIRUDZULWWHQ
GHFLVLRQ$FODLPE\WKH*RYHUQPHQWDJDLQVWWKH,VVXHUVKDOOOLNHZLVHEHEURXJKWZLWKLQ
\HDUVDIWHUDFFUXDORIWKHFODLPDQGVKDOOEHVXEMHFWWRDZULWWHQGHFLVLRQE\WKH&RQWUDFWLQJ
2IILFHU
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H )RU,VVXHUFODLPVWKH&RQWUDFWLQJ2IILFHUPXVWLIUHTXHVWHGLQZULWLQJE\WKH,VVXHUUHQGHUD
GHFLVLRQZLWKLQFDOHQGDUGD\VRIWKHUHTXHVW,IWKH&RQWUDFWLQJ2IILFHUIDLOVWRLVVXHD
ZULWWHQGHFLVLRQZLWKLQFDOHQGDUGD\VRIWKHUHTXHVWWKHFODLPVKDOOEHGHHPHGWREH
GHQLHG
I 7KH&RQWUDFWLQJ2IILFHU VGHFLVLRQVKDOOEHILQDOXQOHVVWKH,VVXHUDSSHDOVRUILOHVDVXLWDV
SURYLGHGLQWKH&'$RUWKH,VVXHUSXUVXHVDQ\RWKHUUHPHGLHVDVGHVFULEHGLQWKLVVHFWLRQ
J ,QWKHHYHQWWKDWDFRXUWRUDUELWUDWRUGHWHUPLQHVWKDWWKH&'$GRHVQRWDSSO\WRRUWKDWWKH
FRXUWRUDUELWUDWRUGRHVQRWKDYHMXULVGLFWLRQRYHUWKHGLVSXWHRUWKHSDUWLHVDJUHHLQZULWLQJ
WKDWWKH&'$GRHVQRWDSSO\WRWKHGLVSXWHWKHQ
 7KH&RQWUDFWLQJ2IILFHU¶VZULWWHQGHFLVLRQRUGHHPHGGHQLDOXQGHUSDUDJUDSK H VKDOO
FRQVWLWXWHILQDODJHQF\DFWLRQXQGHUWKH$GPLQLVWUDWLYH3URFHGXUHDFW $3$ DQG
 7KH,VVXHUPD\FKDOOHQJHWKH&RQWUDFWLQJ2IILFHU¶VZULWWHQGHFLVLRQRUGHHPHGGHQLDO
E\
L
)LOLQJVXLWXQGHUWKH$3$RQDUHFRUGFUHDWHGLQWKHDSSURSULDWH86GLVWULFW
FRXUW
LL
)LOLQJDQDFWLRQIRXQGHGRQFRQWUDFWDJDLQVW230LQWKHDSSURSULDWH86GLVWULFW
FRXUWRUWKH86&RXUWRI)HGHUDO&ODLPVRU
LLL 3XUVXLQJDQ\RWKHUMXGLFLDORUDGPLQLVWUDWLYHUHPHGLHVDYDLODEOHWRWKH,VVXHU
K ,IWKHFODLPE\WKH,VVXHULVVXEPLWWHGWRWKH&RQWUDFWLQJ2IILFHURUDFODLPE\WKH
*RYHUQPHQWLVSUHVHQWHGWRWKH,VVXHUWKHSDUWLHVE\PXWXDOFRQVHQWPD\DJUHHWRXVH
DOWHUQDWLYHGLVSXWHUHVROXWLRQ $'5 ,IWKH,VVXHUUHIXVHVDQRIIHUIRU$'5WKH,VVXHUVKDOO
LQIRUPWKH&RQWUDFWLQJ2IILFHULQZULWLQJRIWKH,VVXHU VVSHFLILFUHDVRQVIRUUHMHFWLQJWKH
RIIHU
L ,IWKHGLVSXWHLVGHFLGHGLQWKH,VVXHU¶VIDYRUWKURXJKDQDFWLRQLQ)HGHUDOFRXUWXQGHUWKH
&'$WKURXJKDQDSSHDORID&RQWUDFWLQJ2IILFHU VGHFLVLRQWRD%RDUGRI&RQWUDFW$SSHDO
XQGHUWKH&'$WKH*RYHUQPHQWVKDOOSD\LQWHUHVWLQWKHPDQQHUVHWIRUWKLQ)$5
 K LQFRQQHFWLRQZLWKVXFFHVVIXO,VVXHU¶VFODLPVIRUPRQH\GXH
M 7KH,VVXHUVKDOOSURFHHGGLOLJHQWO\ZLWKSHUIRUPDQFHRIWKLVFRQWUDFWSHQGLQJILQDOUHVROXWLRQ
RIDQ\UHTXHVWIRUUHOLHIFODLPDSSHDORUDFWLRQDULVLQJXQGHUWKHFRQWUDFWDQGFRPSO\ZLWK
DQ\GHFLVLRQRIWKH&RQWUDFWLQJ2IILFHUWKDWLVQRWWKHVXEMHFWRIIXUWKHUUHYLHZRUDSSHDO
6(&7,21
063352*5$0,163(&7,21
D 7KH&RQWUDFWLQJ2IILFHURUDQDXWKRUL]HGUHSUHVHQWDWLYHRIWKH&RQWUDFWLQJ2IILFHUPD\
LQVSHFWRUHYDOXDWHWKHZRUNSHUIRUPHGRUEHLQJSHUIRUPHGXQGHUWKHFRQWUDFWDQGWKH
SUHPLVHVZKHUHWKHZRUNLVEHLQJSHUIRUPHGDWDUHDVRQDEOHWLPHDQGLQDPDQQHUWKDWVKDOO
QRWXQUHDVRQDEO\GHOD\WKHZRUN6XFKLQVSHFWLRQRUHYDOXDWLRQVKDOOQRWRFFXUPRUHWKDQ
RQFHSHU&RQWUDFW<HDUH[FHSWLQVSHFLDOFLUFXPVWDQFHV
E 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWPDLQWDLQDQGWKH&RQWUDFWLQJ
2IILFHURUDQDXWKRUL]HGUHSUHVHQWDWLYHRIWKH&RQWUDFWLQJ2IILFHUPXVWKDYHWKHULJKWQR
PRUHWKDQRQFHSHU&RQWUDFW<HDUH[FHSWLQVSHFLDOFLUFXPVWDQFHVWRH[DPLQHDQGDXGLWDOO
ERRNVDQGUHFRUGVSHUWDLQLQJWRWKLVFRQWUDFWLQFOXGLQJDXGLWILQDQFLDODQGRWKHU
LQIRUPDWLRQIRUSXUSRVHVRIFRPSOLDQFHZLWKWKHWHUPVRIWKLVFRQWUDFW7KH,VVXHUPXVW
SURYLGHVXFKERRNVDQGUHFRUGVLQWKHIRUPDQGPDQQHUDQGZLWKLQWKHWLPHIUDPHV
UHDVRQDEO\VSHFLILHGE\WKH&RQWUDFWLQJ2IILFHU1RWZLWKVWDQGLQJDQ\RWKHUWHUPRIWKLV
FRQWUDFWWRWKHFRQWUDU\DQ\VXFKH[DPLQDWLRQRUDXGLWVKDOOEHVWULFWO\OLPLWHGWRWKHTXHVWLRQ
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RIZKHWKHUWKH,VVXHURUDQ\6WDWHOHYHO063LVVXHULIDSSOLFDEOHKDVFRPSOLHGZLWKWKH
WHUPVRIWKLVFRQWUDFW
 7KH,VVXHUPXVWPDNHDYDLODEOHDWLWVRIILFHWKRVHERRNVDQGUHFRUGVIRUH[DPLQDWLRQ
DQGDXGLWVROHO\IRUSHUIRUPDQFHXQGHUWKLVFRQWUDFWIRUWKHUHFRUGUHWHQWLRQSHULRG
VSHFLILHGLQ6HFWLRQ5HFRUGV5HWHQWLRQ
 7KLVVHFWLRQLVDSSOLFDEOHWRDQGPXVWEHLQFOXGHGLQWKH,VVXHU VDJUHHPHQWVZLWK
6WDWHOHYHOLVVXHUV/DUJH3URYLGHUVDQG6XEFRQWUDFWRUVLQYROYHGLQWKHSHUIRUPDQFHRI
WKLVFRQWUDFW6XFKDJUHHPHQWVPXVWVXEVWLWXWHWKHWHUPDSSURSULDWHIRUWKHDSSOLFDEOH
HQWLW\IRUWKHWHUP³,VVXHU´
F ,IWKH&RQWUDFWLQJ2IILFHURUDQDXWKRUL]HGUHSUHVHQWDWLYHRIWKH&RQWUDFWLQJ2IILFHU
SHUIRUPVLQVSHFWLRQDXGLWRUHYDOXDWLRQRQWKHSUHPLVHVRIWKH,VVXHU6WDWHOHYHOLVVXHUV
/DUJH3URYLGHUVRU6XEFRQWUDFWRUVWKH,VVXHUPXVWIXUQLVKRUUHTXLUHWKHHQWLW\WRIXUQLVKDOO
UHDVRQDEOHIDFLOLWLHVIRUWKHVDIHDQGFRQYHQLHQWSHUIRUPDQFHRIWKHVHGXWLHV
G 7KH,VVXHUVKDOODOORZWKH&RQWUDFWLQJ2IILFHURUDQDXWKRUL]HGUHSUHVHQWDWLYHRIWKH
&RQWUDFWLQJ2IILFHU LQFOXGLQJ&RQWUDFWLQJ2IILFHU5HSUHVHQWDWLYH &25 DQGYHQGRUV
GHVLJQDWHGE\WKH&RQWUDFWLQJ2IILFHU DFFHVVWRLWVLQIRUPDWLRQV\VWHPVIRUSXUSRVHVRIWKH
&RQWUDFWLQJ2IILFHU¶VGHWHUPLQDWLRQWKDWWKH,VVXHULVVWRULQJSURFHVVLQJDQGWUDQVIHUULQJ
0633URJUDPGDWDLQDVHFXUHPDQQHU7KH,VVXHUVKDOODOORZWKH&RQWUDFWLQJ2IILFHUDFFHVV
QRWRQO\WRLQIRUPDWLRQV\VWHPVWKDWGLUHFWO\SURFHVV)HGHUDOGDWDIRUFRQWUDFWSXUSRVHVEXW
DOVRDOORWKHULQIRUPDWLRQV\VWHPVLQWKHVDPHFRPSXWLQJHQYLURQPHQWWKDWLIEUHDFKHG
ZRXOGSRVHDWKUHDWWR0633URJUDPGDWD7KH,VVXHUVKDOODOORZWKH&RQWUDFWLQJ2IILFHUWKH
W\SHRIDFFHVVGHVFULEHGLQWKLVSDUDJUDSKRQO\DIWHUUHDVRQDEOHHIIRUWVRWKHUWKDQSK\VLFDO
DFFHVVWRWKH,VVXHU¶VLQIRUPDWLRQV\VWHPVKDYHEHHQH[KDXVWHG
6(&7,21
75$16,7,21$/&$5(
D 7KH,VVXHUPXVWSURYLGHWUDQVLWLRQDOFDUHWRDQ(QUROOHHZKRLVXQGHUJRLQJWUHDWPHQWIRUD
FKURQLFRUGLVDEOLQJFRQGLWLRQRUZKRLVLQWKHVHFRQGRUWKLUGWULPHVWHURISUHJQDQF\IRUXS
WRFDOHQGDUGD\VRUWKURXJKWKHSRVWSDUWXPSHULRGZKLFKHYHULVODWHULIDQ\RIWKH
IROORZLQJRFFXU
 7KH,VVXHURU230WHUPLQDWHVRUGRHVQRWUHQHZDOORUSDUWRIWKH0633URJUDP
FRQWUDFW
 7KH,VVXHUWHUPLQDWHVWKHSURYLGHUFRQWUDFWIRUWKH(QUROOHH¶VSULPDU\RUVSHFLDOW\FDUH
SURYLGHUIRUUHDVRQVRWKHUWKDQFDXVHRU
 7KH(QUROOHH¶VSULPDU\RUVSHFLDOW\FDUHSURYLGHUWHUPLQDWHVWKHFRQWUDFWZLWKWKH
,VVXHUH[FHSWLQDQWLFLSDWLRQRIWKH,VVXHUWHUPLQDWLQJWKHSURYLGHU¶VFRQWUDFWIRUFDXVH
E 7KH,VVXHUPXVWQRWLI\DQ(QUROOHHGHVFULEHGXQGHUSDUDJUDSK D RIWKLVVHFWLRQRIKLVRUKHU
ULJKWWRUHFHLYHWUDQVLWLRQDOFDUH7KHFDOHQGDUGD\SHULRGGHVFULEHGDWSDUDJUDSK D RI
WKLVVHFWLRQVKDOOEHJLQDIWHUWKH(QUROOHHKDVUHFHLYHGVXFKQRWLFH
F 7KH,VVXHUPXVWHQVXUHWKHIROORZLQJ
 ,ILWWHUPLQDWHVDSDUWRILWV0633URJUDPFRQWUDFWRUDVSHFLDOW\SURYLGHUFRQWUDFWRWKHU
WKDQIRUFDXVHLWDOORZV(QUROOHHVZKRDUHXQGHUJRLQJWUHDWPHQWIRUDFKURQLFRU
GLVDEOLQJFRQGLWLRQRUZKRDUHLQWKHVHFRQGRUWKLUGWULPHVWHURISUHJQDQF\WRFRQWLQXH
WUHDWPHQWXQGHUWKHVSHFLDOW\SURYLGHUIRUXSWRFDOHQGDUGD\VRUWKURXJKWKHLU
SRVWSDUWXPSHULRGZKLFKHYHULVODWHUXQGHUWKHVDPHWHUPVDQGFRQGLWLRQVWKDWH[LVWHG
DWWKHEHJLQQLQJRIWKHWUDQVLWLRQDOFDUHSHULRGDQG
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,ILWHQUROOVDQHZ(QUROOHHZKRYROXQWDULO\FKDQJHGSODQVEHFDXVHWKH(QUROOHH¶V
IRUPHUSODQZDVQRORQJHUDYDLODEOHLQWKH([FKDQJHLWSURYLGHVWUDQVLWLRQDOFDUHIRU
WKH(QUROOHHLIKHRUVKHLVXQGHUJRLQJWUHDWPHQWIRUDFKURQLFRUGLVDEOLQJFRQGLWLRQRU
LVLQWKHVHFRQGRUWKLUGWULPHVWHURISUHJQDQF\IRUXSWRFDOHQGDUGD\VRUWKURXJK
WKHSRVWSDUWXPSHULRGZKLFKHYHULVODWHUXQGHUWKHVDPHWHUPVDQGFRQGLWLRQVWKH
(QUROOHHKDGXQGHUWKHSULRUSODQ
G ,QDGGLWLRQWKH,VVXHUPXVW
 3D\IRURUSURYLGHWKHWUDQVLWLRQDOFDUHUHTXLUHGXQGHUWKLVVHFWLRQDWQRDGGLWLRQDOFRVW
WR(QUROOHHV
 3D\IRUWKHVSHFLDOW\SURYLGHUWRSURPSWO\WUDQVIHUDOOPHGLFDOUHFRUGVWRWKHGHVLJQDWHG
QHZSURYLGHUGXULQJRUXSRQFRPSOHWLRQRIWKHWUDQVLWLRQSHULRGDVDXWKRUL]HGE\WKH
SDWLHQWDQG
 5HTXLUHWKHVSHFLDOW\SURYLGHUWRJLYHDOOQHFHVVDU\LQIRUPDWLRQWRWKH,VVXHUIRUTXDOLW\
DVVXUDQFHSXUSRVHV
H $Q\SURYLVLRQRIWKLVVHFWLRQVKDOOEHVXSHUVHGHGE\DODZUHJXODWLRQRUJXLGDQFHDSSOLFDEOH
WR4+3VRU4+3LVVXHUVWRWKHH[WHQWWKDWVXFKODZUHJXODWLRQRUJXLGDQFHSURYLGHVD
JUHDWHUFRQVXPHUSURWHFWLRQWKDQVHWIRUWKLQWKHUHVSHFWLYHSURYLVLRQRIWKLVVHFWLRQEDVHGRQ
WKH&RQWUDFWLQJ2IILFHU¶VGHWHUPLQDWLRQ
6(&7,21
67$1'$5'6$1'5(48,5(0(176)253+$50$&<%(1(),76
D 7KH,VVXHUPXVWSURYLGHSUHVFULSWLRQGUXJEHQHILWVLQFOXGLQJWKHIRUPXODU\DVJHQHUDOO\
GHVFULEHGXQGHU&)5DQGDVVSHFLILFDOO\GHVFULEHGLQ$SSHQGL[$WRWKLV
FRQWUDFW
E 7KH,VVXHUPXVWSURYLGHWR230DQG++6WKHSUHVFULSWLRQGUXJLQIRUPDWLRQUHTXLUHGE\
&)5
F 7KH,VVXHULVUHVSRQVLEOHIRUFRPSOLDQFHZLWKWKHFRQWHQWRIWKLVVHFWLRQZLWKRXWUHJDUGWR
ZKHWKHUWKH,VVXHUPDQDJHVSKDUPDF\EHQHILWVLQKRXVHRUFRQWUDFWVZLWKDWKLUGSDUW\3%0
G 7KHLVVXHUVKDOODSSO\3%0FRQWUDFWHGUDWHVWR063RSWLRQVIRUEUDQGDQGJHQHULFGUXJV
GLVSHQVLQJIHHVLQFOXGLQJFRPSRXQGVYDFFLQHVDQGDGPLQLVWUDWLYHIHHV,WVKDOODSSO\DOO
RWKHUFRQWUDFWHGIHHVDWUDWHVHTXLYDOHQWWRRUOHVVHUWKDQLWDSSOLHVIRUVLPLODUJRRGVDQG
VHUYLFHVIRU4+3VXVLQJWKHVDPHSKDUPDF\QHWZRUN V 
6(&7,21
75($70(172)3$7,(17&(17(5('0(',&$/+20(6$1'$&&2817$%/(
&$5(25*$1,=$7,216
7KH,VVXHUPD\SURYLGHFRYHUDJHWKURXJKDSDWLHQWFHQWHUHGPHGLFDOKRPHRUDFFRXQWDEOHFDUH
RUJDQL]DWLRQDVORQJDVWKH063RSWLRQPHHWVDOOWKHUHTXLUHPHQWVWKDWDUHRWKHUZLVHDSSOLFDEOH
DQGWKHVHUYLFHVRIIHUHGE\WKHSDWLHQWFHQWHUHGPHGLFDOKRPHRUDFFRXQWDEOHFDUHRUJDQL]DWLRQ
DUHFRRUGLQDWHGZLWKWKH,VVXHU
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6(&7,21
$&&5(',7$7,21
D (DFK,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHPXVWEHRUEHFRPHDFFUHGLWHGFRQVLVWHQW
ZLWKWKHUHTXLUHPHQWVIRU4+3LVVXHUVVSHFLILHGLQVHFWLRQRIWKH$IIRUGDEOH&DUH$FW
DQG&)5 D  DQG E (DFK6WDWHOHYHO063LVVXHUPXVWPDLQWDLQWKLV
DFFUHGLWDWLRQDVORQJDVWKH6WDWHOHYHO063LVVXHURIIHUV063RSWLRQV
E ,IWKH,VVXHURU6WDWHOHYHO063LVVXHULVQRWFXUUHQWO\DFFUHGLWHGLWPXVWPHHWWKHIROORZLQJ
DGGLWLRQDOUHTXLUHPHQWV
 7KH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHPXVWEHFRPHDFFUHGLWHGZLWKLQIRXU
\HDUVDIWHUWKH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHILUVWHQWHUVLQWRDQ063
3URJUDPFRQWUDFW
 7KH,VVXHUPXVWGHPRQVWUDWHWR230WKDWLWUHTXLUHVWKHIROORZLQJFUHGHQWLDOFKHFNVRI
DOORILWVSURYLGHUVERWKGXULQJWKHLQLWLDOKLULQJRUSURYLGHUFRQWUDFWLQJSURFHVVDQG
GXULQJSHULRGLFUHFUHGHQWLDOLQJRUWKDWVXFKFUHGHQWLDOFKHFNVDUHFRPSOHWHGE\DWKLUG
SDUW\VXFKDVDKRVSLWDO
L
9HULILFDWLRQRISURIHVVLRQDOVFKRROJUDGXDWLRQUHFRUGVSURIHVVLRQDOGHJUHHRU
RWKHUWUDLQLQJDSSOLFDEOHWRWKHVFRSHRIWKHSUDFWLFHRIIHUHG
LL
9HULILFDWLRQRISURIHVVLRQDOOLFHQVXUHLIDSSOLFDEOH
LLL 9HULILFDWLRQRIDSSOLFDEOHFOLQLFDOWUDLQLQJVXFKDVLQWHUQVKLSUHVLGHQF\RU
IHOORZVKLS
LY 9HULILFDWLRQRIVSHFLDOW\ERDUGHOLJLELOLW\RUFHUWLILFDWLRQLIDSSOLFDEOH
Y
5RXWLQHFKHFNZLWKORFDOSURIHVVLRQDOVRFLHWLHVRUERDUGV
YL 5RXWLQHFKHFNRIWKH++6OLVWRIGHEDUUHGSURYLGHUVDQG
YLL 5RXWLQHFKHFNRIWKH1DWLRQDO3UDFWLWLRQHU'DWD%DQN
F %\VLJQLQJWKLVFRQWUDFWWKH,VVXHUDXWKRUL]HVWKH,VVXHU¶VDFFUHGLWLQJHQWLW\WRUHOHDVHWR
230([FKDQJHVDQGWR++6DFRS\RILWVPRVWUHFHQWDFFUHGLWDWLRQVXUYH\ V ZLWKDQ\
VXUYH\UHODWHGLQIRUPDWLRQWKDW230RU++6PD\UHTXLUHVXFKDVFRUUHFWLYHDFWLRQSODQV
DQGVXPPDULHVRIILQGLQJV
6(&7,21
,17(51$/&/$,06$1'$33($/6
D 7KH,VVXHUPXVWFRPSO\ZLWKWKHLQWHUQDOFODLPVDQGDSSHDOVSURFHVVHVDSSOLFDEOHWRJURXS
KHDOWKSODQVDQGKHDOWKLQVXUDQFHLVVXHUVXQGHU&)5 E 
E 7KH,VVXHUPXVWFRPSO\ZLWKWKHLQWHUQDOFODLPVDQGDSSHDOVSURFHVVHVDSSOLFDEOHWR,VVXHUV
XQGHU&)5
 7KH,VVXHUPXVWSURYLGHZULWWHQQRWLFHWRDQ(QUROOHHRILWVGHWHUPLQDWLRQRQDFODLP
DFFRUGLQJWRWKHWLPHIUDPHVDQGQRWLILFDWLRQUXOHVXQGHU&)5 E DQG H 
LQFOXGLQJWKHWLPHIUDPHVIRUXUJHQWFODLPV
 ,IWKH,VVXHUGHQLHVDFODLP RUDSRUWLRQRIWKHFODLP WKH(QUROOHHRUWKH(QUROOHH¶V
DXWKRUL]HGUHSUHVHQWDWLYHPD\DSSHDOWKHDGYHUVHEHQHILWGHWHUPLQDWLRQWRWKH,VVXHULQ
DFFRUGDQFHZLWK&)5 E 
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6(&7,21
(;7(51$/5(9,(:
D 230PXVWFRQGXFWH[WHUQDOUHYLHZRIDGYHUVHEHQHILWGHWHUPLQDWLRQVXVLQJWKHSURFHVV
HVWDEOLVKHGSXUVXDQWWR&)5
E 1RWLFHVWR063(QUROOHHVUHJDUGLQJH[WHUQDOUHYLHZXQGHUWKLVVHFWLRQPXVWFRPSO\ZLWK
&)5 H DQGDUHVXEMHFWWRUHYLHZDQGDSSURYDOE\230XSRQUHTXHVW
F 1RWZLWKVWDQGLQJ6HFWLRQ M RUDQ\RWKHUSURYLVLRQRIWKLVFRQWUDFWWKH,VVXHUPXVWSD\D
FODLPRUSURYLGHDKHDOWKUHODWHGVHUYLFHRUVXSSO\SXUVXDQWWR230¶VILQDOGHFLVLRQRUWKH
ILQDOGHFLVLRQRIDQLQGHSHQGHQWUHYLHZRUJDQL]DWLRQZLWKRXWGHOD\UHJDUGOHVVRIZKHWKHUWKH
,VVXHULQWHQGVWRVHHNMXGLFLDORUDQ\RWKHUUHYLHZRIWKHH[WHUQDOUHYLHZGHFLVLRQDQGXQOHVV
RUXQWLOWKHUHLVDMXGLFLDOGHFLVLRQRWKHUZLVH
6(&7,21
1(7:25.$'(48$&<67$1'$5'6
D 7KH,VVXHUPXVWHQVXUHWKDWHDFKRILWVSURYLGHUDQGSKDUPDF\QHWZRUNVDVDYDLODEOHWRDOO
(QUROOHHVPHHWVWKHIROORZLQJVWDQGDUGV
 ,VVXIILFLHQWLQQXPEHUDQGW\SHVRISURYLGHUVRUSKDUPDFLHVWRHQVXUHWKDWDOOVHUYLFHV
DUHDFFHVVLEOHZLWKRXWXQUHDVRQDEOHGHOD\
 ,VFRQVLVWHQWZLWKWKHQHWZRUNDGHTXDF\SURYLVLRQVRI F RIWKH3XEOLF+HDOWK
6HUYLFH$FWDQG
 ,QFOXGHVDVXIILFLHQWQXPEHURIHVVHQWLDOFRPPXQLW\SURYLGHUVDQGUHWDLOSKDUPDFLHV
WKDWVHUYHSUHGRPLQDWHO\ORZLQFRPHPHGLFDOO\XQGHUVHUYHGLQGLYLGXDOVLQ
FRPSOLDQFHZLWK&)5
E 7KH,VVXHUPXVWIROORZ230JXLGDQFHIRUFRPSOLDQFHZLWKWKHVWDQGDUGVLQSDUDJUDSK D 
F ,QWKHHYHQWWKH,VVXHUIDLOVWRPHHWWKHVWDQGDUGVLQSDUDJUDSK D 230PD\UHTXLUHWKH
,VVXHUWRUHPHG\DQ\IDLOXUHE\LPSRVLQJDFRPSOLDQFHDFWLRQLQDFFRUGDQFHZLWK6HFWLRQ
6(&7,21
3529,'(5',5(&725<
D 7KH,VVXHUPXVWPDLQWDLQDSURYLGHUGLUHFWRU\DQGXSGDWHLWVRQOLQHDQGKDUGFRS\SURYLGHU
GLUHFWRULHVDVIUHTXHQWO\DVSUDFWLFDEOHLQFRPSOLDQFHZLWKVWDQGDUGVLVVXHGE\++6IRU
4+3VDQGZKHUHDSSOLFDEOH6WDWHUHTXLUHPHQWVIRUSURYLGHUGLUHFWRULHV
E 7KH,VVXHUPXVWPDNHFXUUHQWSURYLGHUGLUHFWRULHVDYDLODEOHWR([FKDQJHVIRUSXEOLFDWLRQ
RQOLQHLQDFFRUGDQFHZLWKJXLGDQFHIURPHDFK([FKDQJHDQGDSSOLFDEOHUHTXLUHPHQWV
LPSRVHGRQ4+3V
F 7KH,VVXHUPXVWSURYLGHKDUGFRSLHVRILWVSURYLGHUGLUHFWRULHVWR(QUROOHHVDQGSRWHQWLDO
(QUROOHHVXSRQUHTXHVW
G 7KH,VVXHUPXVWLGHQWLI\SURYLGHUVWKDWDUHQRWDFFHSWLQJQHZSDWLHQWV
6(&7,21
*(2*5$3+,&$&&(6672&29(5$*(
D $6WDWHOHYHO063LVVXHUPXVWHQVXUHWKDWHDFK(QUROOHHDQGHOLJLEOHIDPLO\PHPEHU V 
FRYHUHGXQGHUWKH063RSWLRQKDYHDGHTXDWHDFFHVVWRFRYHUDJHZKLOHWUDYHOLQJDWWHQGLQJ
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VFKRRORUUHVLGLQJRXWVLGHRIWKH(QUROOHH¶V063RSWLRQVHUYLFHDUHDEXWZLWKLQDVHUYLFH
DUHDZKHUHWKH,VVXHURIIHUVDQ063RSWLRQ
E 7KH,VVXHUPXVWHQVXUHWKDW(QUROOHHVZKRQHHGKLJKO\VSHFLDOL]HGFDUHKDYHDFFHVVWRVXFK
FDUHLQFOXGLQJFDUHSURYLGHGRXWVLGHRIDQ063RSWLRQVHUYLFHDUHDVXFKDVDWD&HQWHURI
([FHOOHQFH
F 7KH6WDWHOHYHO063LVVXHUPXVWQRWLI\(QUROOHHVRIZKHWKHUVHUYLFHVUHFHLYHGRXWVLGHRIWKH
(QUROOHH¶V063RSWLRQVHUYLFHDUHDDUHFRYHUHGDQGLIVRKRZVXFKVHUYLFHVPD\EH
DFFHVVHGDQGZKDWFRVWVKDULQJOHYHODSSOLHV6XFKQRWLFHVKDOOEHVXEMHFWWRUHYLHZE\
230

6(&7,21
60$//%86,1(66+($/7+237,216352*5$03$57,&,3$7,21

D ,IWKH,VVXHULVUHTXLUHGE\&)5 F WRRIIHUDSODQRQD)HGHUDOO\IDFLOLWDWHG
6PDOO%XVLQHVV+HDOWK2SWLRQV3URJUDP ))6+23 WKH,VVXHUPXVWFRPSO\ZLWKVXFK
UHTXLUHPHQWE\RIIHULQJHLWKHURIWKHIROORZLQJ
 $6+234+3FHUWLILHGE\WKH([FKDQJHRU
 $6+23063RSWLRQDVVHWIRUWKLQ$SSHQGL[$WRWKLVFRQWUDFW
E )RUD6WDWHEDVHG6+23RUIRUDQ))6+23RQZKLFKWKH,VVXHULVQRWUHTXLUHGE\&)5
 F WRRIIHUDSODQWKH,VVXHUPD\SKDVHLQ6+23SDUWLFLSDWLRQ
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3$57,,, 5(1(:$/1215(1(:$/$1'7(50,1$7,21
6(&7,21
&2175$&75(1(:$/
D 7KLVFRQWUDFWVKDOOEHUHQHZHGIURPWHUPWRWHUPXQOHVVHLWKHUSDUW\VXEPLWVDQRWLFHRI
QRQUHQHZDOSXUVXDQWWR6HFWLRQ F RU6HFWLRQ G RUWKHFRQWUDFWLVWHUPLQDWHG
SXUVXDQWWR6HFWLRQ
E 8QOHVVWKH,VVXHUVXEPLWVDQRWLFHRIQRQUHQHZDOXQGHU6HFWLRQ F RU6HFWLRQ F WKH
,VVXHUPXVWSURYLGHUHFHUWLILFDWLRQLQIRUPDWLRQDVVSHFLILHGLQ6HFWLRQ,IWKH,VVXHURIIHUV
DQ063RSWLRQLQDOO6WDWHVDQGWKH'LVWULFWRI&ROXPELDWKH,VVXHUPXVWSURYLGHWLPHO\
LQIRUPDWLRQIRUFHUWLILFDWLRQDQGRUUHFHUWLILFDWLRQLQWKHQXPEHURI6WDWHVUHTXLUHGWRPHHW
WKHFRQGLWLRQVRI H RIWKH$IIRUGDEOH&DUH$FW7KH6XEPLVVLRQE\WKH,VVXHURI
FHUWLILFDWLRQRUUHFHUWLILFDWLRQLQIRUPDWLRQGRHVQRWZDLYHRUDGYHUVHO\DIIHFWLQDQ\ZD\WKH
,VVXHU¶VULJKWVXQGHU6HFWLRQRU6HFWLRQ
F 230VKDOOGHWHUPLQHZKHWKHUWKH,VVXHU¶VRULIDSSOLFDEOHD6WDWHOHYHO063LVVXHU¶V063
RSWLRQVRQDQ([FKDQJHPHHWWKHUHTXLUHPHQWVIRUUHFHUWLILFDWLRQLQDFFRUGDQFHZLWK6HFWLRQ

G 230DQGWKH,VVXHUPXVWQHJRWLDWHUDWHVDQGEHQHILWVLQJRRGIDLWK230PXVWHQJDJHLQWKH
QHJRWLDWLRQRIUDWHVDQGEHQHILWVVXIILFLHQWO\LQDGYDQFHRIWKHGDWHRQZKLFKWKH,VVXHUPXVW
JLYHQRWLFHRIQRQUHQHZDOVRWKDWWKH,VVXHUZLOOKDYHVXIILFLHQWWLPHLQWKHHYHQWWKDW
QHJRWLDWLRQVDUHXQVXFFHVVIXOWRH[HUFLVHLWVULJKWRIQRQUHQHZDOXQGHU6HFWLRQ F DQG
ULJKWRIQRQSDUWLFLSDWLRQXQGHU6HFWLRQ F 
H ,QWKHHYHQWWKDW230DQGWKH,VVXHUIDLOWRDJUHHRQUDWHVDQGEHQHILWVIRUDQXSFRPLQJ
&RQWUDFW<HDUIRURQHRUPRUH063RSWLRQVRQRQHRUPRUH([FKDQJHV
 7KLVFRQWUDFWVKDOOEHUHQHZHGIRUWKRVH6WDWHOHYHOLVVXHUVZLWKUHVSHFWWRZKLFKQR
QRWLFHRIQRQUHQHZDORISDUWLFLSDWLRQKDVEHHQSURYLGHGXQGHU6HFWLRQ F ZLWKWKH
UDWHVDQGEHQHILWVIRUWKHFXUUHQW&RQWUDFW<HDUXQOHVVHLWKHUSDUW\VXEPLWVDQRWLFHRI
QRQUHQHZDOSXUVXDQWWR6HFWLRQ F RU6HFWLRQ F 
 7KH,VVXHURUD6WDWHOHYHO063LVVXHUPD\GHFOLQHWRVHHNUHFHUWLILFDWLRQIRUVXFK063
RSWLRQ V RQVXFK([FKDQJH V E\SURYLGLQJQRWLFHWR230ZLWKRXWGHFOLQLQJWRUHQHZ
WKLVFRQWUDFW6XFKQRWLFHPXVWEHSURYLGHGQRODWHUWKDQFDOHQGDUGD\VSULRUWRWKH
VWDUWRIWKHQH[W&RQWUDFW<HDUXQOHVVH[WHQXDWLQJFLUFXPVWDQFHVSUHFOXGHFRPSOLDQFH
ZLWKWKLVGDWH8QGHUH[WHQXDWLQJFLUFXPVWDQFHVGHVFULEHGLQ6HFWLRQ F    DQG
 HLWKHUSDUW\PD\SURYLGHZULWWHQQRWLFHRIQRQUHQHZDOWRWKHRWKHUSDUW\DVVRRQDV
LVSUDFWLFDEOHSULRUWRWKHVWDUWRIWKHQH[W&RQWUDFW<HDU
I 1RWZLWKVWDQGLQJUHQHZDOIURPWHUPWRWHUP$SSHQGL[$KDVQRHIIHFWEH\RQGWKHFRQWUDFW
WHUPIRUZKLFKLWZDVILUVWFRPSLOHG
6(&7,21
1215(1(:$/2)&2175$&7
D 7KLVFRQWUDFWVKDOOQRWEHUHQHZHGIRUDQDGGLWLRQDOWHUPLIHLWKHUSDUW\VXEPLWVDQRWLFH
SXUVXDQWWRSDUDJUDSK F RIWKLVVHFWLRQ
E 230PD\GHFOLQHWRUHQHZWKLVFRQWUDFWDQGVXEPLWQRWLFHRIQRQUHQHZDOLI
 7KH&RQWUDFWLQJ2IILFHUUHDVRQDEO\GHWHUPLQHVWKDWWKH,VVXHUKDVHQJDJHGLQFRQGXFW
GHVFULEHGLQ6HFWLRQ D RU
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7KH&RQWUDFWLQJ2IILFHUUHDVRQDEO\GHWHUPLQHVWKDWWKH,VVXHUZLOOQRWEHDEOHWR
FRPSO\ZLWKRQHRUPRUHSURYLVLRQVRIRIWKH$IIRUGDEOH&DUH$FW
F ,IHLWKHU230RUWKH,VVXHUGHFOLQHVWRUHQHZWKLVFRQWUDFWWKHSDUW\GHFOLQLQJWRUHQHZPXVW
SURYLGHZULWWHQQRWLFHRIQRQUHQHZDOWRWKHRWKHUSDUW\6XFKQRWLFHPXVWEHSURYLGHGQR
ODWHUWKDQFDOHQGDUGD\VSULRUWRWKHVWDUWRIWKHQH[W&RQWUDFW<HDUXQOHVVH[WHQXDWLQJ
FLUFXPVWDQFHVSUHFOXGHFRPSOLDQFHZLWKWKLVGDWH8QGHUH[WHQXDWLQJFLUFXPVWDQFHVHLWKHU
SDUW\PD\SURYLGHZULWWHQQRWLFHRIQRQUHQHZDOWRWKHRWKHUSDUW\DVVRRQDVLVSUDFWLFDEOH
SULRUWRWKHVWDUWRIWKHQH[W&RQWUDFW<HDU([WHQXDWLQJFLUFXPVWDQFHVLQFOXGHEXWDUHQRW
OLPLWHGWR
 )DLOXUHRIHLWKHUSDUW\WRQHJRWLDWHUDWHVRUEHQHILWVLQDWLPHO\PDQQHU
 $JUHHPHQWRIWKHSDUWLHVWRH[WHQGUDWHDQGEHQHILWQHJRWLDWLRQVEH\RQGFDOHQGDU
GD\VSULRUWRWKHVWDUWRIWKHQH[W&RQWUDFW<HDUDQG
 )DLOXUHRIHLWKHUSDUW\WRFRPSO\ZLWKQRWLFHUHTXLUHPHQWVXQGHU3DUW,RIWKLVFRQWUDFW


6(&7,21
1215(1(:$/2)3$57,&,3$7,21

D $6WDWHOHYHO063LVVXHU¶VSDUWLFLSDWLRQDVVSHFLILHGLQ$SSHQGL[&LQWKLVFRQWUDFWVKDOOQRW
EHUHQHZHGIRUDQDGGLWLRQDOWHUPLIHLWKHUSDUW\VXEPLWVDQRWLFHSXUVXDQWWRSDUDJUDSK F RI
WKLVVHFWLRQ
E 230PD\GHFOLQHWRUHQHZD6WDWHOHYHO063LVVXHU¶VSDUWLFLSDWLRQLQWKLVFRQWUDFWDQG
VXEPLWQRWLFHRIQRQUHQHZDOLI
 7KH&RQWUDFWLQJ2IILFHUUHDVRQDEO\GHWHUPLQHVWKDWWKH6WDWHOHYHO063LVVXHUKDV
HQJDJHGLQFRQGXFWGHVFULEHGLQ6HFWLRQ D RU
 7KH&RQWUDFWLQJ2IILFHUUHDVRQDEO\GHWHUPLQHVWKDWWKH6WDWHOHYHO063LVVXHUZLOOQRW
EHDEOHWRFRPSO\ZLWKRQHRUPRUHSURYLVLRQVRIRIWKH$IIRUGDEOH&DUH$FW
F ,I230WKH,VVXHURUWKH6WDWHOHYHO063LVVXHUGHFOLQHVWRUHQHZSDUWLFLSDWLRQRIWKH6WDWH
OHYHOLVVXHUWKHSDUW\GHFOLQLQJWRUHQHZPXVWSURYLGHZULWWHQQRWLFHRIQRQUHQHZDORI
SDUWLFLSDWLRQWRWKHRWKHUSDUW\6XFKQRWLFHPXVWEHSURYLGHGQRODWHUWKDQFDOHQGDUGD\V
SULRUWRWKHVWDUWRIWKHQH[W&RQWUDFW<HDUXQOHVVH[WHQXDWLQJFLUFXPVWDQFHVSUHFOXGH
FRPSOLDQFHZLWKWKLVGDWH8QGHUH[WHQXDWLQJFLUFXPVWDQFHVHLWKHUSDUW\PD\SURYLGH
ZULWWHQQRWLFHRIQRQUHQHZDORISDUWLFLSDWLRQWRWKHRWKHUSDUW\DVVRRQDVLVSUDFWLFDEOHSULRU
WRWKHVWDUWRIWKHQH[W&RQWUDFW<HDU([WHQXDWLQJFLUFXPVWDQFHVLQFOXGHEXWDUHQRWOLPLWHG
WR
 )DLOXUHRIHLWKHUSDUW\WRQHJRWLDWHUDWHVRUEHQHILWVLQDWLPHO\PDQQHU
 $JUHHPHQWRIWKHSDUWLHVWRH[WHQGUDWHDQGEHQHILWQHJRWLDWLRQVEH\RQGFDOHQGDU
GD\VSULRUWRWKHVWDUWRIWKHQH[W&RQWUDFW<HDUDQG
 )DLOXUHRIHLWKHUSDUW\WRFRPSO\ZLWKQRWLFHUHTXLUHPHQWVXQGHU3DUW,RIWKLVFRQWUDFW
G ,QWKHHYHQWWKDWHLWKHUSDUW\SURYLGHVDQRWLFHRIQRQUHQHZDORISDUWLFLSDWLRQDVVHWIRUWKLQ
SDUDJUDSK F WKHRWKHUSDUW\VKDOOKDYHXQWLOWKHODWHURI
 FDOHQGDUGD\VSULRUWRWKHVWDUWRIWKHQH[W&RQWUDFW<HDUWRSURYLGHDQRWLFHRI
QRQUHQHZDORIWKLVFRQWUDFWDQG
 )RXUWHHQ  FDOHQGDUGD\VDIWHUUHFHLSWRIDWLPHO\QRWLFHRIQRQUHQHZDORI
SDUWLFLSDWLRQWRSURYLGHDQRWLFHRIQRQUHQHZDORIWKLVFRQWUDFW
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6(&7,21
7(50,1$7,21
7KLVFRQWUDFWRUSDUWLFLSDWLRQE\D6WDWHOHYHO063LVVXHULQWKLVFRQWUDFWVKDOOEHWHUPLQDWHG
GXULQJDFRQWUDFWWHUPRQO\LI
D ,QDFFRUGDQFHZLWK6HFWLRQ230UHDVRQDEO\GHWHUPLQHVWKDWWHUPLQDWLRQLVWKH
DSSURSULDWH&RPSOLDQFH$FWLRQIRUWKH,VVXHURUIRUWKHSDUWLFLSDWLRQRID6WDWHOHYHO063
LVVXHUDQGDQ\UHFRQVLGHUDWLRQSURFHGXUHSXUVXDQWWR6HFWLRQ G LVH[KDXVWHGRUZDLYHG
E\WKH,VVXHURU
E 7KH,VVXHUFHDVHVRSHUDWLRQDQGKDVQRVXFFHVVRULQLQWHUHVWXQGHU6HFWLRQ
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3$57,9 &(57,),&$7,21
6(&7,21
&(57,),&$7,21
D $Q063RSWLRQRIIHUHGE\WKH,VVXHULVFHUWLILHGWREHRIIHUHGRQDQ([FKDQJHDVOLVWHGLQ
$SSHQGL[$
E 7KH,VVXHUPXVWRIIHUDQ063RSWLRQRQDQ([FKDQJHIRUZKLFKLWLVFHUWLILHGDQGPXVWQRW
RIIHUDQ063RSWLRQRQDQ([FKDQJHIRUZKLFKLWLVQRWFHUWLILHG
6(&7,21
5(&(57,),&$7,21
D )RUHDFKSODQ\HDUWKH,VVXHUPXVWSURYLGHXSGDWHGLQIRUPDWLRQRQLWVRSHUDWLRQVIRUHDFK
([FKDQJHRQZKLFKLWRIIHUVDQ063RSWLRQSXUVXDQWWRSURJUDPJXLGDQFHLVVXHGE\230
XQGHU6HFWLRQ
E 230VKDOODQDO\]HWKH,VVXHU¶V063RSWLRQRSHUDWLRQVLQHDFK([FKDQJHDQGGHWHUPLQH
ZKHWKHULWFRQWLQXHVWRPHHW([FKDQJHUHTXLUHPHQWVSURJUDPJXLGDQFHDQGWKLVFRQWUDFW
F 8SRQUHQHZDORIWKLVFRQWUDFWSXUVXDQWWR6HFWLRQDQ063RSWLRQRIIHUHGSXUVXDQWWRWKLV
FRQWUDFWLVFHUWLILHGWREHRIIHUHGRQDQ([FKDQJHDVOLVWHGLQ$SSHQGL[$
6(&7,21
'(&(57,),&$7,21
D 8SRQFROOHFWLRQRILQIRUPDWLRQXQGHU6HFWLRQ D LI230UHDVRQDEO\GHWHUPLQHVWKDWWKH
,VVXHUQRORQJHUPHHWVWHUPVRIWKLVFRQWUDFWZLWKUHVSHFWWRLWVRSHUDWLRQVRIDQ\063RSWLRQ
RQDQ\([FKDQJHWKH063RSWLRQRIIHUHGE\WKH,VVXHUVKDOOQRORQJHUEHFHUWLILHG
E ,QWKHHYHQWWKDWDQ\,VVXHURUDQ\6WDWHOHYHO063LVVXHULVWHUPLQDWHGRUQRQUHQHZHG
SXUVXDQWWR6HFWLRQ6HFWLRQRU6HFWLRQRULVRWKHUZLVHGHWHUPLQHGE\D6WDWH
UHJXODWRUWREHXQDEOHWRPHHWLWVILQDQFLDOREOLJDWLRQVQRRWKHU,VVXHURU6WDWHOHYHO063
LVVXHUXQGHUDQ\RWKHU0633URJUDPFRQWUDFWZLWK230VKDOOKDYHDQ\REOLJDWLRQH[FHSWWR
WKHH[WHQWUHTXLUHGE\WKH6WDWHJXDUDQWHHIXQGRULWVHTXLYDOHQWWRDVVXPHWKHIDLOHG,VVXHU¶V
RU6WDWHOHYHO063LVVXHU¶VREOLJDWLRQVXQGHUWKLVFRQWUDFW
6(&7,21
6(59,&($5($
D :LWKLQD6WDWHWKH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHPXVWRIIHUHDFK063
RSWLRQLQRQHRUPRUHVHUYLFHDUHDVXQGHU&)5
E ,ID6WDWHRUDQ([FKDQJHSHUPLWV4+3LVVXHUVWRGHILQHVHUYLFHDUHDVWKH,VVXHURU6WDWH
OHYHO063LVVXHUDVDSSOLFDEOHPXVWGHILQHLWVVHUYLFHDUHDRUDUHDVVXEMHFWWRWKHDSSURYDO
RIWKH&RQWUDFWLQJ2IILFHUZKLFKDSSURYDOVKDOOQRWEHXQUHDVRQDEO\ZLWKKHOG
F ,QD6WDWHLQZKLFKVHSDUDWHPXWXDOO\H[FOXVLYHVHUYLFHDUHDVKDYHEHHQGHILQHGE\DQ
([FKDQJHWKH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHPD\RIIHUHDFK063RSWLRQLQ
IHZHUWKDQDOOVHUYLFHDUHDVLQD6WDWH,IWKH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOH
RIIHUVERWKDQ063RSWLRQDQG4+3RQWKHVDPH([FKDQJHWKH,VVXHURU6WDWHOHYHO063
LVVXHUDVDSSOLFDEOHPXVWRIIHU063FRYHUDJHLQDVHUYLFHDUHDRUDUHDVWKDWLVHTXDOWRWKH
JUHDWHURI
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7KH4+3VHUYLFHDUHDGHILQHGE\WKH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHRU
7KHVHUYLFHDUHDVSHFLILHGIRUWKDW6WDWHSXUVXDQWWR&)5FRYHUHGE\WKH
,VVXHU¶VRU6WDWHOHYHO063LVVXHU¶V4+3DVDSSOLFDEOH
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3$579 5$7(6$1'%(1(),76
6(&7,21
%(1(),763529,'('
D 7KH,VVXHUPXVWSURYLGHDXQLIRUPSDFNDJHRIEHQHILWVLQFOXGLQJWKHHVVHQWLDOKHDOWKEHQHILWV
GHVFULEHGDWRIWKH$IIRUGDEOH&DUH$FWDVVSHFLILHGLQ$SSHQGL[$IRUHDFK
([FKDQJHRQZKLFKWKH063RSWLRQLVFHUWLILHG6XFKEHQHILWVPXVWEHVXEVWDQWLDOO\HTXDOWR
WKHEHQFKPDUNVHOHFWHGIRUHDFK063RSWLRQSXUVXDQWWR&)5 E 
E 7KH,VVXHUPXVWQRWRIIHUDSDFNDJHRIEHQHILWVWKDWLVGHVLJQHGWRGLVFULPLQDWHDJDLQVW
LQGLYLGXDOVRUJURXSVRQWKHEDVLVRIUDFHFRORUUHOLJLRQQDWLRQDORULJLQDJHVH[ LQFOXGLQJ
SUHJQDQF\DQGJHQGHULGHQWLW\ VH[XDORULHQWDWLRQKHDOWKVWDWXVH[SHFWHGOHQJWKRIOLIH
SUHVHQWRUSUHGLFWHGGLVDELOLW\GHJUHHRIPHGLFDOGHSHQGHQF\TXDOLW\RIOLIHRURWKHUKHDOWK
FRQGLWLRQV
F 7KH,VVXHUPXVWHQVXUHWKDWFRVWVKDULQJOLPLWVXQGHU F RIWKH$IIRUGDEOH&DUH$FW
DQGVWDQGDUGVHVWDEOLVKHGE\230RU++6SXUVXDQWWRSHUWDLQLQJWRFRVWVKDULQJ
OLPLWVDUHDSSOLHGWRHDFK063RSWLRQRIIHUHGRQHDFK([FKDQJH
G 7KH,VVXHUPD\SURSRVHWR230FKDQJHVWRWKHWHUPVRIFRYHUDJHRIDQ063RSWLRQRIIHUHG
LQWKHFXUUHQW3ODQ<HDUDVVSHFLILHGLQ$SSHQGL[$7KH&RQWUDFWLQJ2IILFHUZLOOUHYLHZDOO
FKDQJHSURSRVDOVVXEPLWWHGWR230E\WKH,VVXHUDQGUHQGHUDGHFLVLRQZLWKLQDUHDVRQDEOH
WLPH
6(&7,21
&2676+$5,1*5('8&7,216$1'$'9$1&(35(0,807$;&5(',76
D 7KH,VVXHUPXVWHQVXUHWKDWIRUHDFK063RSWLRQDQHOLJLEOHLQVXUHGDVGHILQHGLQ E 
RIWKH$IIRUGDEOH&DUH$FWUHFHLYHVWKHEHQHILWRIFRVWVKDULQJUHGXFWLRQVXQGHURI
WKH$IIRUGDEOH&DUH$FWDQGLWVLPSOHPHQWLQJUHJXODWLRQVRUJXLGDQFH
E 3XUVXDQWWR F  % RIWKH$IIRUGDEOH&DUH$FWDQGLWVLPSOHPHQWLQJUHJXODWLRQVRU
JXLGDQFHWKH,VVXHUPXVWHQVXUHWKDWIRUHDFK063RSWLRQDQDSSOLFDEOHWD[SD\HUDV
GHILQHGLQ% F  RIWKH,QWHUQDO5HYHQXH&RGHUHFHLYHVWKHEHQHILWRIDGYDQFH
SD\PHQWVRISUHPLXPWD[FUHGLWVXQGHU%RIWKH,QWHUQDO5HYHQXH&RGH
6(&7,21
/(9(/62)&29(5$*(
D $WDPLQLPXPWKH,VVXHUPXVWRIIHUDQ063RSWLRQDWWKHVLOYHUOHYHORIFRYHUDJHDQGWKH
JROGOHYHORIFRYHUDJHDVGHILQHGE\ G RIWKH$IIRUGDEOH&DUH$FWDQGLWV
LPSOHPHQWLQJUHJXODWLRQVRUJXLGDQFHRQHDFK([FKDQJHRQZKLFKWKH063RSWLRQLV
FHUWLILHG
E 6XEMHFWWRVWDQGDUGVHVWDEOLVKHGE\ODZVUHJXODWLRQVRUJXLGDQFHDSSOLFDEOHWR4+3VRU
4+3LVVXHUVWKH,VVXHUPD\RIIHUDQ063RSWLRQDWDQ\RUDOORIWKHFDWDVWURSKLFEURQ]HRU
SODWLQXPOHYHOVRIFRYHUDJHDVZHOODVDGGLWLRQDOJROGDQGVLOYHURSWLRQVDVGHILQHGE\
 G RIWKH$IIRUGDEOH&DUH$FWDQGWKURXJKJXLGDQFHLVVXHGE\++6
F )RUHDFKOHYHORIFRYHUDJHDWZKLFKWKH,VVXHURIIHUVDQ063RSWLRQWKH,VVXHUPXVWRIIHU
VHOIRQO\IDPLO\FRYHUDJHDQGFKLOGRQO\FRYHUDJHDFFRUGLQJWRODZUHJXODWLRQRUJXLGDQFH
DSSOLFDEOHWR4+3VRU4+3LVVXHUVDWWKHVDPHOHYHORIFRYHUDJH
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G 7KH,VVXHUPXVWFDOFXODWHDFWXDULDOYDOXHLQWKHVDPHPDQQHUDV4+3LVVXHUVSXUVXDQWWR
 G RIWKH$IIRUGDEOH&DUH$FWDQGJXLGDQFHLVVXHGE\++6,QGHWHUPLQLQJFRPSOLDQFH
ZLWKWKLVVHFWLRQ230PXVWUHYLHZWKH,VVXHU¶VFDOFXODWLRQRIDFWXDULDOYDOXHIRUDOHYHORI
FRYHUDJH
H /LPLWHGZUDSDURXQGFRYHUDJHXQGHU&)56HFWLRQ E  YLL 
 7KH,VVXHURUD6WDWH/HYHO,VVXHUDVDSSOLFDEOHKDVWKHVROHGLVFUHWLRQWRSURSRVHWR
230DQ063RSWLRQRURSWLRQVLQFRPSOLDQFHZLWKWKLV6HFWLRQ
 /LPLWHGZUDSDURXQGFRYHUDJHUHYLHZHGDQGDSSURYHGE\230PD\EHRIIHUHGWRZUDS
DURXQGDQ063RSWLRQRQO\LIWKH,VVXHURUWKH6WDWH/HYHO,VVXHUDVDSSOLFDEOH
RIIHULQJWKH063RSWLRQSURYLGHVZULWWHQFRQVHQWWR230
6(&7,21
35(0,805$7(6
D 7KH,VVXHUPXVWFKDUJHSUHPLXPUDWHVDVUHIHUHQFHGLQ$SSHQGL[$WRWKLVFRQWUDFWIRUHDFK
063RSWLRQRQHDFK([FKDQJHRQZKLFKWKH,VVXHURIIHUVDQ063RSWLRQ
E ,IWKH,VVXHUKDVFKDQJHGSUHPLXPUDWHVIURPDSUHYLRXVFRQWUDFWWHUPWKH,VVXHUPXVW
VXEPLWUDWHFKDQJHGRFXPHQWVDQGMXVWLILFDWLRQWR230DQGWRWKH([FKDQJHIRUZKLFK
SUHPLXPUDWHVKDYHEHHQFKDQJHGWRWKHJUHDWHVWH[WHQWSRVVLEOHLQWKHVDPHIRUPDQG
PDQQHUDV4+3LVVXHUVPXVWVXEPLWUDWHFKDQJHGRFXPHQWVDQGMXVWLILFDWLRQ
F 7KH,VVXHUPXVWEDVHUDWHVRQO\RQSHUPLVVLEOHUDWLQJIDFWRUVDVGHVFULEHGDWRIWKH
3XEOLF+HDOWK6HUYLFH$FWLPSOHPHQWLQJUHJXODWLRQVDQGJXLGDQFHLVVXHGE\230XQGHU
6HFWLRQ
G 7KH,VVXHUPXVWFRQVLGHUDOO(QUROOHHVLQHDFK063RSWLRQWREHLQWKHVDPHULVNSRRODVDOO
(QUROOHHVLQDOORWKHUQRQJUDQGIDWKHUHGKHDOWKSODQVRIIHUHGE\WKH6WDWHOHYHO063LVVXHULQ
WKH6WDWHLQWKHLQGLYLGXDORUVPDOOJURXSPDUNHWUHVSHFWLYHO\LQFRPSOLDQFHZLWK F 
RIWKH$IIRUGDEOH&DUH$FW&)5DQGRWKHULPSOHPHQWLQJUHJXODWLRQVRU
JXLGDQFH
H ,QSURSRVLQJSUHPLXPVIRUHDFK063RSWLRQWKH,VVXHUPXVWXVHRQO\WKHUDWLQJIDFWRUV
SHUPLWWHGXQGHURIWKH3XEOLF+HDOWK6HUYLFH$FWRUDSSOLFDEOHJXLGDQFH
 7KH,VVXHUPXVWDSSO\UDWLQJYDULDWLRQVEDVHGRQDJHRUWREDFFRXVHDVSHUPLWWHGXQGHU
 D RIWKH3XEOLF+HDOWK6HUYLFH$FWEDVHGRQWKHSRUWLRQRIWKHSUHPLXP
DWWULEXWDEOHWRHDFKIDPLO\PHPEHUFRYHUHGXQGHUWKH063RSWLRQLQDFFRUGDQFHZLWK
DQ\DSSOLFDEOH)HGHUDORU6WDWHODZVDQGUHJXODWLRQVRUJXLGDQFHLPSOHPHQWLQJ
 D 
 7KH,VVXHUPXVWXVHWKHUDWLRHVWDEOLVKHGE\HDFK6WDWHLQZKLFKHDFK063RSWLRQLV
RIIHUHGIRUDJHUDWLQJLIVXFKUDWLRLVOHVVWKDQ
 7KH,VVXHUPXVWXVHWKHXQLIRUPDJHEDQGVDQGDJHFXUYHVHVWDEOLVKHGXQGHU++6
UHJXODWLRQVRUJXLGDQFHLPSOHPHQWLQJ D RIWKH3XEOLF+HDOWK6HUYLFH$FW
 7KH,VVXHUPXVWXVHUDWLQJDUHDVHVWDEOLVKHGIRUHDFK6WDWHLQZKLFKHDFK063RSWLRQLV
RIIHUHGVXEMHFWWRUHJXODWLRQVRUJXLGDQFHLPSOHPHQWLQJ D RIWKH3XEOLF+HDOWK
6HUYLFH$FW
 7KH,VVXHUPXVWDSSO\WREDFFRXVHDVDUDWLQJIDFWRULQDFFRUGDQFHZLWKDQ\DSSOLFDEOH
)HGHUDODQG6WDWHODZVRUUHJXODWLRQVRUJXLGDQFHLPSOHPHQWLQJ D RIWKH3XEOLF
+HDOWK6HUYLFH$FW
I 7KH,VVXHUPXVWFRPSO\ZLWKWKHPHGLFDOORVVUDWLR 0/5 UHTXLUHPHQWVXQGHURIWKH
3XEOLF+HDOWK6HUYLFH$FWDQGLPSOHPHQWLQJUHJXODWLRQVRUJXLGDQFH
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J 7KH,VVXHUPD\RSHUDWHDZHOOQHVVSURJUDPSXUVXDQWWR&)5 I 
6(&7,21
5$7(5(9,(:
D 7KH,VVXHUPXVWSDUWLFLSDWHLQWKHUDWHUHYLHZSURFHVVHVWDEOLVKHGE\230XQGHU&)5

 H DQGVHWIRUWKLQWKHJXLGDQFHLVVXHGE\230XQGHU6HFWLRQSURYLGHGWKDW
230VKDOOGHIHUH[FHSWXQGHUUDUHDQGH[WUDRUGLQDU\FLUFXPVWDQFHVWRUDWHUHYLHZV
FRQGXFWHGE\6WDWHVZLWKHIIHFWLYHUDWHUHYLHZSURJUDPVDVGHWHUPLQHGE\++6
E 7KH,VVXHULVVXEMHFWWRWKHDSSOLFDEOHUDWHUHYLHZSURFHVVLQHIIHFWIRULVVXHUVLQHDFK6WDWHLQ
ZKLFKWKH,VVXHURIIHUVDQ063RSWLRQLQFOXGLQJD6WDWH¶V(IIHFWLYH5DWH5HYLHZ3URJUDP
HVWDEOLVKHGE\++6SXUVXDQWWRRIWKH3XEOLF+HDOWK6HUYLFH$FWDQG&)5SDUW
XQOHVV230GHWHUPLQHVWKDWD6WDWH¶VZLWKKROGLQJRIDSSURYDOZRXOGSUHYHQW230IURP
RSHUDWLQJWKH0633URJUDP,I230PDNHVVXFKDGHWHUPLQDWLRQWKH,VVXHUPD\GLVUHJDUG
VXFKZLWKKROGLQJRIDSSURYDO
6(&7,21
5(,1685$1&(
D 7KH,VVXHUPXVWSDUWLFLSDWHLQWKHWUDQVLWLRQDOUHLQVXUDQFHSURJUDPIRUWKHLQGLYLGXDOPDUNHW
HVWDEOLVKHGSXUVXDQWWRRIWKH$IIRUGDEOH&DUH$FWDQG&)5SDUW
E 7KH,VVXHUPXVWPDNHUHLQVXUDQFHFRQWULEXWLRQVDWWKHQDWLRQDOFRQWULEXWLRQUDWH DQGDQ\
DGGLWLRQDOFRQWULEXWLRQUDWHLID6WDWHKDVHOHFWHGWRFROOHFWDGGLWLRQDOFRQWULEXWLRQVSXUVXDQW
WR&)5 J IRUWKHUHLQVXUDQFHSURJUDPIRUDOOUHLQVXUDQFHFRQWULEXWLRQ
(QUROOHHVZKRUHVLGHLQD6WDWHLQDIUHTXHQF\DQGPDQQHUGHWHUPLQHGE\++6RUWKH6WDWH
WR++6RUWKHDSSOLFDEOHUHLQVXUDQFHHQWLW\DVDSSOLFDEOH
F 7KH,VVXHUPXVWVXEPLWFRQWULEXWLRQVWR++6RQDQDQQXDOEDVLVZLWKLQFDOHQGDUGD\V
DIWHU++6SURYLGHVQRWLILFDWLRQRIWKHUHLQVXUDQFHFRQWULEXWLRQDPRXQWGXHIRUWKH\HDU
SXUVXDQWWR&)5 F  ,Q6WDWHVWKDWRSHUDWHWKHWUDQVLWLRQDOUHLQVXUDQFH
SURJUDPDQGUHTXLUHWKHVXEPLVVLRQRIVXSSOHPHQWDOUHLQVXUDQFHFRQWULEXWLRQVWKH,VVXHU
PXVWVXEPLWVXFKVXSSOHPHQWDOFRQWULEXWLRQVLQWKHWLPHIUDPHDQGPDQQHUGHVLJQDWHGE\WKH
6WDWH
G 7KH,VVXHUPXVWVXEPLWWR++6DQGWKHVWDWHLIDQGWRWKHH[WHQWDSSOLFDEOHGDWDUHTXLUHGWR
GHWHUPLQHRUVXEVWDQWLDWHWKHFRQWULEXWLRQDPRXQWVIRUWKHFRQWULEXWLQJHQWLW\
H 7KH,VVXHUDFNQRZOHGJHVWKDWRQO\LVVXHUVRIUHLQVXUDQFHHOLJLEOHSODQVPD\PDNHDUHTXHVW
IRUSD\PHQWZKHQDQ(QUROOHHRIWKDWUHLQVXUDQFHHOLJLEOHSODQKDVPHWWKHFULWHULDIRU
UHLQVXUDQFHSD\PHQWVHWIRUWKLQDQQXDO++6QRWLFHRIEHQHILWDQGSD\PHQWSDUDPHWHUVIRU
WKHDSSOLFDEOH\HDURUWKH6WDWHQRWLFHRIEHQHILWDQGSD\PHQWSDUDPHWHUVDVDSSOLFDEOH
6(&7,21
5,6.&255,'256
D 7KH,VVXHUPXVWSDUWLFLSDWHLQWKHWHPSRUDU\ULVNFRUULGRUVSURJUDPHVWDEOLVKHGSXUVXDQWWR
RIWKH$IIRUGDEOH&DUH$FWDQG&)5SDUW
E 7KH,VVXHUPXVWFRPSO\ZLWKUHTXLUHPHQWVVHWE\++6DW&)5DQGWKHDQQXDO
++6QRWLFHRIEHQHILWDQGSD\PHQWSDUDPHWHUVIRUWKHHVWDEOLVKPHQWDQGDGPLQLVWUDWLRQRI
ULVNFRUULGRUVIRUFDOHQGDU\HDUVDQGLQZKLFKWKLVFRQWUDFWLVLQHIIHFW
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F 7KH,VVXHUPXVWUHPLWFKDUJHVWR++6XQGHUWKHFLUFXPVWDQFHVGHVFULEHGLQ&)5
 F 
G 7KH,VVXHUPXVWFRPSO\ZLWKWKHULVNFRUULGRUVWDQGDUGVVHWE\++6LQ&)5
H 7KH,VVXHUPXVWFRPSO\ZLWKWKHULVNFRUULGRUGDWDUHTXLUHPHQWVVHWE\++6LQ&)5

6(&7,21
5,6.$'-8670(17
D 7KH,VVXHUPXVWSDUWLFLSDWHLQWKHULVNDGMXVWPHQWSURJUDPHVWDEOLVKHGSXUVXDQWWRRI
WKH$IIRUGDEOH&DUH$FWDQG&)5SDUW
E 7KH,VVXHUPXVWFRPSO\ZLWKUHTXLUHPHQWVVHWE\++6DW&)5
F 7KH,VVXHUPXVWFRPSO\ZLWKGDWDYDOLGDWLRQUHTXHVWVDQGUHFRUGVPDLQWHQDQFHUHTXLUHPHQWV
SXUVXDQWWR&)5



9

0633URJUDP

Case 1:17-cv-01155-LKG Document 23-9 Filed 05/20/20 Page 40 of 72

3$579, 0$5.(7,1*(152//0(17$1'&20081,&$7,21
6(&7,21
2)),&,$/67$7(0(172)%(1(),76$1'%(1(),73/$10$7(5,$/25
,1)250$7,21
D 2IILFLDO6WDWHPHQWRI%HQHILWV
 7KHRIILFLDOVWDWHPHQWRIEHQHILWVLVDFRPSUHKHQVLYHGRFXPHQWSXEOLVKHGE\WKH,VVXHU
RU6WDWHOHYHO063LVVXHUWKDWVKDOOUHIOHFWWKHEHQHILWVH[FOXVLRQVVFKHGXOHRIEHQHILWV
DQGRWKHUSURYLVLRQVSHUWDLQLQJWRFRYHUDJHXQGHUHDFK063RSWLRQWKDWKDVEHHQ
FHUWLILHGE\2307KHRIILFLDOVWDWHPHQWRIEHQHILWVPD\DOVREHUHIHUUHGWRDVDQ
H[SODQDWLRQRUHYLGHQFHRIFRYHUDJH (2& FHUWLILFDWHVRIFRYHUDJH &2& VXEVFULEHU
DJUHHPHQWVFRQWUDFWGRFXPHQWVEHWZHHQWKHLVVXHUDQGWKHHQUROOHHRUDQ\GRFXPHQWV
FUHDWHGE\WKHLVVXHUWKDWH[SODLQWKHEHQHILWVH[FOXVLRQVOLPLWDWLRQVRUVFKHGXOHVRI
EHQHILWVWRWKHHQUROOHH7KHRIILFLDOVWDWHPHQWRIEHQHILWVVKDOOLQFOXGHDQDUUDWLYH
UHSURGXFWLRQRIWKHLQIRUPDWLRQVXEPLWWHGLQWKH0633URJUDP3RUWDOZKLFKLV
VXPPDUL]HGLQ$SSHQGL[$
 7KH,VVXHURU6WDWHOHYHO063LVVXHUPXVWVXEPLWWR230DILQDORIILFLDOVWDWHPHQWRI
EHQHILWVDVGHILQHGLQVXEVHFWLRQ D  DQGDVILOHGDQGDSSURYHGE\LWVUHVSHFWLYH6WDWH
UHJXODWRU7KH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHVKDOOVXEPLWVXFKRIILFLDO
VWDWHPHQWRIEHQHILWVZLWKLQEXVLQHVVGD\VDIWHUWKH,VVXHURU6WDWHOHYHO063LVVXHU
UHFHLYHVVXFKDSSURYDO7KH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHVKDOOQRWEH
UHTXLUHGWRVXEPLWDQ\DGGLWLRQDOPDWHULDOVWRIXOILOOWKHUHTXLUHPHQWVXQGHUWKLV
VXEVHFWLRQ D RWKHUWKDQWKRVHGHILQHGLQVXEVHFWLRQ D  ZKLFKKDYHEHHQILOHGDQG
DSSURYHGE\WKH6WDWH
 7KH,VVXHUPXVWPDNHDYDLODEOHWR(QUROOHHVDQHOHFWURQLFFRS\RIWKHRIILFLDOVWDWHPHQW
RIEHQHILWV8SRQUHTXHVWWKH,VVXHUPXVWPDNHDYDLODEOHWR(QUROOHHVDWQRFKDUJHD
KDUGFRS\RIWKHRIILFLDOVWDWHPHQWRIEHQHILWV
 230UHVHUYHVWKHULJKWWRDSSURYHRIILFLDOVWDWHPHQWVRIEHQHILWVZLWKLQDWLPHIUDPH
DQGSURFHVVLWHVWDEOLVKHV
E %HQHILW3ODQ0DWHULDORU,QIRUPDWLRQ
 %HQHILWSODQPDWHULDORULQIRUPDWLRQLQFOXGHV
L
$6XPPDU\RI%HQHILWVDQG&RYHUDJH 6%& SXUVXDQWWRRIWKH3XEOLF
+HDOWK6HUYLFH$FW
LL
7KH8QLIRUP*ORVVDU\SXUVXDQWWRRIWKH3XEOLF+HDOWK6HUYLFH$FWDQG
LLL $GYHUWLVLQJPDWHULDOLQFOXGLQJSURPRWLRQDOPDWHULDOPDUNHWLQJPDWHULDORU
VXSSOHPHQWDOOLWHUDWXUH
 7KH,VVXHULVUHVSRQVLEOHIRUWKHDFFXUDF\RILWVEHQHILWSODQPDWHULDORULQIRUPDWLRQDQG
IRUFRPSO\LQJZLWK)HGHUDODQG6WDWHODZSHUWDLQLQJWREHQHILWSODQPDWHULDORU
LQIRUPDWLRQ
 7KH,VVXHUPXVWSURYLGHDQ6%&DQG8QLIRUP*ORVVDU\ZKLFKPXVWFRPSO\ZLWK
RIWKH3XEOLF+HDOWK6HUYLFH$FWWR(QUROOHHVDQGSURVSHFWLYH(QUROOHHV
 7KH,VVXHUPXVWPDNHDYDLODEOHWR230DQHOHFWURQLFFRS\RIWKH6%&LQWKHPDQQHU
DQGWLPHIUDPHVSHFLILHGE\230LQ3URJUDPJXLGDQFH7KH,VVXHUPXVWDOVRPDNH
DYDLODEOHWR(QUROOHHVDQHOHFWURQLFFRS\RIWKH6%&DQG8QLIRUP*ORVVDU\DQGXSRQ
UHTXHVWDWQRFKDUJHDKDUGFRS\RIWKH6%&DQG8QLIRUP*ORVVDU\
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230VKDOOLVVXHJXLGDQFHSHUWDLQLQJWREHQHILWSODQPDWHULDOVDQGLQIRUPDWLRQLQ
DFFRUGDQFHZLWK6HFWLRQ7KH,VVXHUPD\LVVXHEHQHILWSODQPDWHULDOVDQG
LQIRUPDWLRQZLWKRXWSULRU230DSSURYDO
F 7KH,VVXHUPD\LQFOXGHLQWKHRIILFLDOVWDWHPHQWRIEHQHILWVDQGEHQHILWSODQPDWHULDORU
LQIRUPDWLRQDVWDWHPHQWWKDW230KDVFHUWLILHGWKH063RSWLRQDVHOLJLEOHWREHRIIHUHGRQDQ
([FKDQJHDQGWKDW230PRQLWRUVWKH063RSWLRQIRUFRPSOLDQFHZLWKDSSOLFDEOHODZDQ\
6WDWHODZWRWKHFRQWUDU\QRWZLWKVWDQGLQJ
6(&7,21
0,6/($',1*'(&(37,9(2581)$,5$'9(57,6,1*
D 7KH,VVXHUPXVWHQVXUHWKDWDOOEHQHILWSODQPDWHULDORULQIRUPDWLRQLVWUXWKIXODQGQRW
PLVOHDGLQJGHFHSWLYHRUXQIDLU
E 7KH&RQWUDFWLQJ2IILFHUPXVWGHWHUPLQHFRPSOLDQFHZLWKSDUDJUDSK D RIWKLVVHFWLRQEDVHG
RQWKHVWDQGDUGVDSSOLFDEOHWR4+3VZLWKLQWKH6WDWHLQZKLFKWKH063RSWLRQLVRIIHUHGRU
LQWKHDEVHQFHRIVXFKVWDQGDUGVLQWKHDSSOLFDEOH6WDWHWKH1$,&$GYHUWLVHPHQWVRI
$FFLGHQWDQG6LFNQHVV,QVXUDQFH0RGHO5HJXODWLRQ
F 7KH,VVXHUDQGLWVRIILFLDOVHPSOR\HHVDJHQWVDQGUHSUHVHQWDWLYHVVKDOOQRWHPSOR\
PDUNHWLQJSUDFWLFHVRUEHQHILWGHVLJQVWKDWZLOOKDYHWKHHIIHFWRIGLVFRXUDJLQJWKHHQUROOPHQW
RILQGLYLGXDOVZLWKVLJQLILFDQWKHDOWKQHHGVLQLWV063RSWLRQV
6(&7,21
127,&(72(152//((6
D $OOQRWLFHVVHQWE\WKH,VVXHUGLUHFWO\WRDQ063(QUROOHHPXVWPHHWDFFHVVLELOLW\DQG
UHDGDELOLW\VWDQGDUGVIRU([FKDQJHQRWLFHVVHWIRUWKDW&)5 F 
E ,I230WHUPLQDWHVWKLVFRQWUDFWRUZLWKGUDZVRUSDUWLDOO\ZLWKGUDZVWKHFHUWLILFDWLRQRIDQ
063RSWLRQWKH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHPXVWFRPSO\ZLWK
UHTXLUHPHQWVLPSRVHGE\DQ([FKDQJHLQZKLFKWKH063RSWLRQZDVRIIHUHGZLWKUHVSHFWWR
WKHWHUPLQDWLRQRID4+3LQFOXGLQJWKHUHTXLUHPHQWWRSURYLGHDGYDQFHZULWWHQQRWLFHRI
WHUPLQDWLRQWR(QUROOHHV7KH,VVXHUPXVWLQIRUPFXUUHQW063(QUROOHHVLQZULWLQJRIWKH
WHUPLQDWLRQRIWKH063RSWLRQDFFRUGLQJWRODZUHJXODWLRQRUJXLGDQFHDSSOLFDEOHWR4+3V
RU4+3LVVXHUVEXWQRODWHUWKDQFDOHQGDUGD\VSULRUWRWHUPLQDWLRQXQOHVV230
GHWHUPLQHVWKDWWKHUHLVJRRGFDXVHIRUOHVVWKDQFDOHQGDUGD\V¶QRWLFH)RUSXUSRVHVRI
WKLVVXEVHFWLRQSDUWLDOZLWKGUDZDOLQFOXGHVEXWLVQRWOLPLWHGWRUHGXFWLRQLQVHUYLFHDUHD
 7KH,VVXHUPXVWVXEPLWDPRGHODGYDQFHZULWWHQQRWLFHRIWHUPLQDWLRQIRUDSSURYDOE\
WKH&RQWUDFWLQJ2IILFHUDQGPXVWQRWGLVWULEXWHLWWR(QUROOHHVSULRUWRLWVDSSURYDOE\
WKH&RQWUDFWLQJ2IILFHU7KH&RQWUDFWLQJ2IILFHUVKDOOQRWXQUHDVRQDEO\GHQ\DSSURYDO
RIWKHPRGHODGYDQFHQRWLFHDQGPXVWDSSURYHRUGLVDSSURYHWKHQRWLFHDVVRRQDV
SUDFWLFDEOH
 7KH,VVXHUPXVWVHQGWKHQRWLFHLQWLPHWRHQVXUHLWLVUHFHLYHGE\WKH(QUROOHHQROHVV
WKDQFDOHQGDUGD\VSULRUWRWKHGDWHWKHFRQWUDFWWHUPLQDWHVXQOHVVWKH,VVXHUZDV
SUHYHQWHGIURPGRLQJVRIRUUHDVRQVEH\RQGLWVFRQWURO7KH,VVXHUPXVWHQVXUHWKDWWKH
QRWLILFDWLRQSHULRGDQGWKHWUDQVLWLRQDOFDUHSHULRGUXQFRQFXUUHQWO\
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6(&7,21
$&&(66,%,/,7<67$1'$5'6
$OO,VVXHULQIRUPDWLRQIRU(QUROOHHVLQFOXGLQJIRUPVQRWLFHVDQGH[SODQDWLRQRIEHQHILWVPXVW
FRPSO\ZLWKDFFHVVLELOLW\VWDQGDUGVRXWOLQHGLQ&)5 F 
6(&7,21
(152//0(173(5,2'6)2548$/,),(',1',9,'8$/6
D 7KH,VVXHUPXVWHQUROOTXDOLILHGLQGLYLGXDOVRULIDSSOLFDEOHTXDOLILHGHPSOR\HHVDVGHILQHG
LQ&)5GXULQJRSHQHQUROOPHQWSHULRGVDQGVSHFLDOHQUROOPHQWSHULRGVDVRI
WKHHIIHFWLYHGDWHVHWIRUHDFK([FKDQJHRQZKLFKWKH,VVXHURIIHUVDQ063RSWLRQ
E 7KH,VVXHUPXVWQRWLI\TXDOLILHGLQGLYLGXDOVRULIDSSOLFDEOHTXDOLILHGHPSOR\HHVRIWKHLU
HIIHFWLYHGDWHRIFRYHUDJHLQDFFRUGDQFHZLWKDSSOLFDEOH([FKDQJHVWDQGDUGV
6(&7,21
(152//0(17352&(66
D 7KH,VVXHUPXVWDFFHSWHQUROOPHQWLQIRUPDWLRQLQDQHOHFWURQLFIRUPDWIURPWKH([FKDQJH
WKDWLVFRQVLVWHQWZLWK&)5 G DQGDSSOLFDEOH([FKDQJHUHTXLUHPHQWV
LQFOXGLQJ&)5
E 7KH,VVXHUPXVWSURYLGHQHZ(QUROOHHVDQHQUROOPHQWLQIRUPDWLRQSDFNDJHDQG,'FDUG
F 7KH,VVXHUPXVWUHFRQFLOHHQUROOPHQWILOHVZLWKWKH([FKDQJHQROHVVWKDQRQFHDPRQWK
G 7KH,VVXHUPXVWDFNQRZOHGJHUHFHLSWRIHQUROOPHQWLQIRUPDWLRQLQDFFRUGDQFHZLWK
([FKDQJHVWDQGDUGV
6(&7,21
(152//0(17,1)250$7,21&2//(&7,21$1'75$160,66,21
D 7KH,VVXHUPXVWGHYHORSRSHUDWHDQGPDLQWDLQYLDEOHV\VWHPVSURFHVVHVDQGSURFHGXUHVIRU
WKHWLPHO\DFFXUDWHDQGYDOLGHQUROOPHQWDQGWHUPLQDWLRQRI(QUROOHHFRYHUDJHZLWKLQHDFK
([FKDQJH
E 7KH,VVXHUPXVW
 &ROOHFWHQUROOPHQWLQIRUPDWLRQXVLQJWKHDSSOLFDWLRQDGRSWHGE\WKHUHOHYDQW([FKDQJH
 7UDQVPLWWKHHQUROOPHQWLQIRUPDWLRQWRWKH([FKDQJHFRQVLVWHQWZLWKLWVVWDQGDUGVWR
IDFLOLWDWHWKHHOLJLELOLW\GHWHUPLQDWLRQSURFHVVDQG
 (QUROODQLQGLYLGXDORQO\DIWHUUHFHLYLQJFRQILUPDWLRQWKDWWKHHOLJLELOLW\SURFHVVLV
FRPSOHWHDQGWKHLQGLYLGXDOKDVEHHQGHWHUPLQHGHOLJLEOHIRUHQUROOPHQWLQDFFRUGDQFH
ZLWKWKH([FKDQJH¶VVWDQGDUG
6(&7,21
7(50,1$7,212)(152//((&29(5$*(
D 7KH,VVXHUPXVWPDLQWDLQVWDQGDUGRSHUDWLQJSURFHGXUHVIRUWKHWHUPLQDWLRQRIFRYHUDJHRI
(QUROOHHVLQFOXGLQJGXHWRQRQSD\PHQWRISUHPLXPVDVSHUPLWWHGE\DQ([FKDQJHSXUVXDQW
WR&)56XFKSURFHGXUHVPD\YDU\E\([FKDQJHDVQHFHVVDU\WRFRPSO\ZLWK
([FKDQJHVWDQGDUGV
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E 3ULRUWRWHUPLQDWLRQIRUQRQSD\PHQWRISUHPLXPVWKH,VVXHUPXVWSURYLGHDJUDFHSHULRGIRU
UHFLSLHQWVRIDGYDQFHSD\PHQWVRIWKHSUHPLXPWD[FUHGLWFRQVLVWHQWZLWK&)5
 G 
F 7KH,VVXHUPXVWQRWLPSRVHDQ\SHQDOW\RURWKHUIHHRQDQ(QUROOHHZKRFDQFHOVFRYHUDJH
XQGHUWKH063RSWLRQEHFDXVHWKH(QUROOHHEHFRPHVHOLJLEOHIRUPLQLPXPHVVHQWLDOFRYHUDJH
RUVXFKFRYHUDJHEHFRPHVDIIRUGDEOHLQFRPSOLDQFHZLWK G  RIWKH$IIRUGDEOH
&DUH$FWDQGLPSOHPHQWLQJUHJXODWLRQVRUJXLGDQFH
G 7KH,VVXHUPXVWPDLQWDLQWHUPLQDWLRQUHFRUGVIRUWKHORQJHURI
 \HDUVRU
 $SHULRGRIWLPHHVWDEOLVKHGSXUVXDQWWR([FKDQJHVWDQGDUGV
6(&7,21
&21680(5('8&$7,21
7KH,VVXHUPXVWPDNHLQIRUPDWLRQDYDLODEOHWR([FKDQJHVIRUFRQVXPHUHGXFDWLRQSXUSRVHV
FRQVLVWHQWZLWKWKHIRUPDQGPDQQHULQZKLFK4+3LVVXHUVPXVWPDNHLQIRUPDWLRQDYDLODEOHWR
([FKDQJHVXQOHVVWKH&RQWUDFWLQJ2IILFHUJUDQWVDQH[FHSWLRQ7KLVLQIRUPDWLRQLQFOXGHV
D ,QIRUPDWLRQRQUDWHVDQGSUHPLXPV
E ,QIRUPDWLRQRQEHQHILWV
F 3URYLGHUQHWZRUN85/ V 
G 6XPPDU\RI%HQHILWVDQG&RYHUDJH85/ V 
H 7KH85/ V IRUSD\PHQW
I ,QIRUPDWLRQRQZKHWKHUWKH,VVXHULVD0HGLFDLGPDQDJHGFDUHRUJDQL]DWLRQDQG
J 4XDOLW\LQIRUPDWLRQGHULYHGIURPLWVDFFUHGLWDWLRQVXUYH\LQFOXGLQJ&$+36GDWD
6(&7,21
5(48,5(',1)250$7,21
7KH,VVXHUPXVWSURYLGHDQ([FKDQJHZLWKWKHLQIRUPDWLRQUHTXLUHGDERXWWKH,VVXHUDQGLWV063
RSWLRQ V ZLWKLQWKHWLPHIUDPHVHVWDEOLVKHGE\VXFK([FKDQJH
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3$579,, '$7$,1)250$7,216(&85,7<$1'5(3257,1*
6(&7,21
'(),1,7,21$1'6&23(2),1)250$7,216(&85,7<
D ,QIRUPDWLRQVHFXULW\PHDQVSURWHFWLQJLQIRUPDWLRQDQGLQIRUPDWLRQV\VWHPVIURP
XQDXWKRUL]HGDFFHVVXVHGLVFORVXUHGLVUXSWLRQPRGLILFDWLRQRUGHVWUXFWLRQLQRUGHUWR
SURYLGH
 ,QWHJULW\ZKLFKPHDQVJXDUGLQJDJDLQVWLPSURSHULQIRUPDWLRQPRGLILFDWLRQRU
GHVWUXFWLRQDQGLQFOXGHVHQVXULQJLQIRUPDWLRQQRQUHSXGLDWLRQDQGDXWKHQWLFLW\
 &RQILGHQWLDOLW\ZKLFKPHDQVSUHVHUYLQJDXWKRUL]HGUHVWULFWLRQVRQDFFHVVDQG
GLVFORVXUHLQFOXGLQJPHDQVIRUSURWHFWLQJSHUVRQDOSULYDF\DQGSURSULHWDU\LQIRUPDWLRQ
DQG
 $YDLODELOLW\ZKLFKPHDQVHQVXULQJWLPHO\DQGUHOLDEOHDFFHVVWRDQGXVHRI
LQIRUPDWLRQ
E 7KH,VVXHUPXVWSXWVDIHJXDUGVLQSODFHWRSURWHFWFODLPV(QUROOHHDQGSURYLGHULQIRUPDWLRQ
IURPXQDXWKRUL]HGXVHRUDFFHVVDQGKHOSPDLQWDLQ230¶VLQIRUPDWLRQVHFXULW\LQ
DFFRUGDQFHZLWK+,3$$WKH3ULYDF\$FWRIDQGDQ\RWKHUDSSOLFDEOHGDWDVHFXULW\
ODZV
6(&7,21
&21),'(17,$/,7<2)5(&25'6
3URWHFWHGKHDOWKLQIRUPDWLRQ 3+, SURYLGHGWRFUHDWHGE\UHFHLYHGE\XVHGE\RUVXEVHTXHQWO\
GLVSRVHGRIE\WKH,VVXHURUDQ\RILWV6XEFRQWUDFWRUVPXVWEHSURWHFWHGE\SULYDF\DQGVHFXULW\
VWDQGDUGVWKDWDUHHTXLYDOHQWWRRUPRUHVWULQJHQWWKDQWKRVHGHVFULEHGLQ&)5SDUWV
DQG
6(&7,21
5(3257,1*5(48,5(0(176
D 230VKDOOVSHFLI\WKHGDWDDQGLQIRUPDWLRQWKDWPXVWEHUHSRUWHGE\WKH,VVXHULQFOXGLQJ
GDWDSHUPLWWHGRUUHTXLUHGE\WKH$IIRUGDEOH&DUH$FWLQFOXGLQJFODLPVSD\PHQWDQG
HQUROOPHQWGDWDDQGVXFKRWKHUGDWDDV230PD\GHWHUPLQHQHFHVVDU\IRUWKHRYHUVLJKWDQG
DGPLQLVWUDWLRQRIWKH0633URJUDP230VKDOODOVRVSHFLI\WKHIRUPPDQQHUSURFHVVHV
DQGIUHTXHQF\IRUWKHUHSRUWLQJRIGDWDDQGLQIRUPDWLRQ7KH&RQWUDFWLQJ2IILFHUPD\UHTXLUH
WKH,VVXHUWRVXEPLWFODLPVSD\PHQWDQGHQUROOPHQWGDWDWRIDFLOLWDWH230¶VRYHUVLJKWDQG
DGPLQLVWUDWLRQRIWKH0633URJUDP
E 7KH,VVXHUPXVWFRPSO\ZLWKDQ\VWDQGDUGVUHTXLUHGE\230IRUUHSRUWLQJTXDOLW\DQG
TXDOLW\LPSURYHPHQWDFWLYLWLHVLQFOXGLQJEXWQRWOLPLWHGWRLPSOHPHQWDWLRQRIDTXDOLW\
LPSURYHPHQWVWUDWHJ\GLVFORVXUHRITXDOLW\PHDVXUHVWR(QUROOHHVDQGSURVSHFWLYH(QUROOHHV
DQGUHSRUWLQJRISHGLDWULFTXDOLW\PHDVXUHVEXWRQO\ZLWKWKHVDPHFRQWHQWDQGWLPLQJDQG
LQWKHVDPHIRUPDQGIRUPDWDVUHTXLUHGE\++6RUWKHDSSOLFDEOH([FKDQJHRILVVXHUVRI
4+3VXQGHU F  (  + DQG , RIWKH$IIRUGDEOH&DUH$FW
F 7KH,VVXHUPXVWSURYLGHWKHIROORZLQJLQIRUPDWLRQWR230([FKDQJHVDQG++6LQDWLPHO\
DQGDFFXUDWHPDQQHUEXWRQO\ZLWKWKHVDPHFRQWHQWDQGWLPLQJDQGLQWKHVDPHIRUPDQG
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IRUPDWDVUHTXLUHGE\++6WKH([FKDQJHWKH6WDWHUHJXODWRURUDQ\RWKHUDXWKRULWDWLYH
ERG\RILVVXHUVRI4+3VLQWKH6WDWHLQZKLFKWKH,VVXHURIIHUV063RSWLRQV
 &ODLPVSD\PHQWSROLFLHVDQGSUDFWLFHV
 3HULRGLFILQDQFLDOGLVFORVXUHV
 'DWDRQHQUROOPHQW
 'DWDRQGLVHQUROOPHQW
 'DWDRQQXPEHURIFODLPVWKDWDUHGHQLHG
 'DWDRQUDWLQJSUDFWLFHV
 ,QIRUPDWLRQRQFRVWVKDULQJDQGSD\PHQWVRQRXWRIQHWZRUNFRYHUDJHDQG
 ,QIRUPDWLRQRQ(QUROOHHULJKWV
G 7KH,VVXHUPXVWSURYLGHDOOUHTXLUHGLQIRUPDWLRQLQSODLQODQJXDJHDVGHILQHGLQ&)5

6(&7,21
67$7,67,&6$1'63(&,$/678',(6
7KH,VVXHUPXVWPDLQWDLQRUFDXVHWREHPDLQWDLQHGVWDWLVWLFDOUHFRUGVRILWVRSHUDWLRQVXQGHUWKH
FRQWUDFWDQGPXVWIXUQLVK230WKHVWDWLVWLFDOUHSRUWVRUVSHFLDOVWXGLHVUHDVRQDEO\QHFHVVDU\IRU
230WRFDUU\RXWLWVIXQFWLRQVXQGHURIWKH$IIRUGDEOH&DUH$FWDVLPSOHPHQWHGWKURXJK
UHJXODWLRQVDW&)5SDUW6XFKVWDWLVWLFDOUHSRUWVRUVSHFLDOVWXGLHVVKDOOFRQVLVWRID
6WDWHOHYHO063LVVXHU¶VSURJUDPPDQDJHPHQWLQIRUPDWLRQWKDWLQWKHQRUPDOFRXUVHRI
EXVLQHVVZRXOGEHSURGXFHGDQGXVHGLQRUGHUWRHYDOXDWHWKHHIIHFWLYHQHVVRILWVSODQRSWLRQVLQ
WKHPDUNHWDQGVKDOOEHUHTXHVWHGIURPWKH,VVXHUQRPRUHWKDQWZLFHD\HDU6XFKUHSRUWVPXVW
EHSUDFWLFDEOHDQGUHDVRQDEOHLQWHUPVRIEXUGHQFRVWIRUPDWWLPLQJDQGQXPEHURIUHSRUWV
6(&7,21
,668(5',6$67(55(&29(5<3/$1
D 7KH,VVXHURULWVDIILOLDWHVRU6XEFRQWUDFWRUVPXVWKDYHLQSODFHDGLVDVWHUUHFRYHU\SODQWKDW
DGGUHVVHVIOH[LELOLW\IRUPRVWRUDOORIWKHIROORZLQJ
 0HGLFDODQGSKDUPDF\SURFHGXUHVDQGUHTXLUHPHQWV
 %DUULHUVWRDFFHVVLQJQHHGHGKHDOWKFDUH
 5HTXHVWVIRURXWRIQHWZRUNPHGLFDOVHUYLFHV
 $OWHUQDWLYHVIRUPHGLFDOSUHFHUWLILFDWLRQUHIHUUDOVPHGLFDOQHFHVVLW\UHYLHZDQG
QRWLILFDWLRQRIKRVSLWDODGPLVVLRQV
 $FFHVVLQJRWKHU3&3VRUVSHFLDOLVWV
 3KDUPDF\UHVWULFWLRQVUHILOOVDGGLWLRQDOVXSSOLHVRIPHGLFDWLRQVDVEDFNXS
 0DLORUGHUSKDUPDF\
 $GKHULQJWRUHFRPPHQGDWLRQVIRUYDFFLQDWLRQVIURPWKH&HQWHUIRU'LVHDVH&RQWURO
 &ODLPVSD\PHQWV
 &ULVLVWROOIUHHKRWOLQH
 $ELOLW\WRLGHQWLI\FXUUHQW(QUROOHHV
 5HFRYHU\SURFHGXUHVIRUFULWLFDOEXVLQHVVIXQFWLRQV LHV\VWHPQHWZRUN
FRPPXQLFDWLRQDQGZRUNDUHDUHFRYHU\ 
 &XVWRPHUVHUYLFHDQG
 6HFXUHEDFNXSVLWH KRWFROG 
E 7KH,VVXHUPD\LPSOHPHQWDGGLWLRQDOPHDVXUHV
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F 7KH,VVXHUPXVWDQQXDOO\UHSRUWWR230WKHVWDWXVRILWVGLVDVWHUUHFRYHU\SODQ
6(&7,21
+($/7+,1)250$7,217(&+12/2*<5(48,5(0(176
D 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWFRPSO\ZLWKDOODSSOLFDEOH
SURYLVLRQVRIWKH+HDOWK,QVXUDQFH3RUWDELOLW\DQG$FFRXQWDELOLW\$FWRI3XEOLF/DZ
  DQGLWVLPSOHPHQWLQJUHJXODWLRQV +,3$$ DQG7KH+HDOWK,QIRUPDWLRQ
7HFKQRORJ\IRU(FRQRPLFDQG&OLQLFDO+HDOWK$FW3XEOLF/DZ  DQGLWV
LPSOHPHQWLQJUHJXODWLRQV +,7(&+$FW LQFOXGLQJEXWQRWOLPLWHGWRDQ\REOLJDWLRQV
LPSRVHGXSRQWKH,VVXHUWRXVHFHUWLILHGKHDOWKLQIRUPDWLRQWHFKQRORJ\V\VWHPVDQGSURGXFWV
WKDWPHHWLQWHURSHUDELOLW\VWDQGDUGVUHFRJQL]HGE\WKH6HFUHWDU\RI+HDOWKDQG+XPDQ
6HUYLFHVDVH[LVWLQJRQWKHGDWHRIWKHLPSOHPHQWDWLRQDFTXLVLWLRQRUXSJUDGHRIKHDOWK
LQIRUPDWLRQWHFKQRORJ\V\VWHPV ³,QWHURSHUDELOLW\6WDQGDUGV´ 
E 7RWKHH[WHQWUHTXLUHGE\DSSOLFDEOHODZDQGSUXGHQWEXVLQHVVSUDFWLFHVWKH,VVXHUPXVWXVH
VXFKKHDOWKLQIRUPDWLRQWHFKQRORJ\V\VWHPVRQO\DIWHUWKH\KDYHEHHQSLORWWHVWHGLQDYDULHW\
RIOLYHVHWWLQJVDQGUHILQHGLIQHHGHGEHIRUHWKH,VVXHUPXVWFRQVLGHUWKHPIRU
LPSOHPHQWDWLRQ
F 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHUDVDSSOLFDEOHVKDOOQRWLI\FRQWUDFWHGSURYLGHUV
UHJDUGLQJFRPSOLDQFHZLWKDSSOLFDEOH,QWHURSHUDELOLW\6WDQGDUGVDQGGHPRQVWUDWLRQRI
PHDQLQJIXOXVHRIKHDOWKLQIRUPDWLRQWHFKQRORJ\LQDFFRUGDQFHZLWKWKH+,7(&+$FWDVLWV
SURYLGHUDJUHHPHQWVDUHHVWDEOLVKHGRUUHQHZHG
G 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHUPXVWHQWHULQWRRUKDYHLQSODFHD+,3$$
FRPSOLDQWEXVLQHVVDVVRFLDWHDJUHHPHQWLQDFFRUGDQFHZLWKDSSOLFDEOHODZZLWKDQ\
6XEFRQWUDFWRU/DUJH3URYLGHUSURYLGHUYHQGRURURWKHUHQWLW\SHUIRUPLQJDQ0633URJUDP
IXQFWLRQWKDWUHTXLUHVDFFHVVWR063(QUROOHH3+,7KRVHDJUHHPHQWVPXVWUHTXLUHVXFK
HQWLWLHVWRFRPSO\ZLWK+,3$$
H 1RWLFHVRISULYDF\SUDFWLFHVGLVFORVXUHVPXVWGHVFULEHWKHXVHVRILQGLYLGXDOO\LGHQWLILDEOH
SURWHFWHGKHDOWKLQIRUPDWLRQDQGDQ\SRWHQWLDOGLVFORVXUHWRRWKHUHQWLWLHVDVGHVFULEHGLQWKH
+,3$$3ULYDF\5XOH
I 1RWKLQJLQWKLVVHFWLRQLQFOXGLQJEXWQRWOLPLWHGWRSDUDJUDSK G VKDOOEHLQWHUSUHWHGDV
LQGHSHQGHQWO\DXWKRUL]LQJDQ\230DXGLWRUHQIRUFHPHQWULJKWVLQFRQQHFWLRQZLWK,VVXHURU
6WDWHOHYHO063LVVXHUREOLJDWLRQVWKDWDUHLQDGGLWLRQWRWKRVHLPSRVHGXQGHU+,3$$RUWKH
+,7(&+$FWRULPSRVHGRQ4+3VE\DSSOLFDEOH)HGHUDORU6WDWHODZSULYDF\DQGVHFXULW\
ODZV
6(&7,21
*29(510(17,1)250$7,217(&+12/2*<6<67(066(&85,7<
D 6XEMHFWWRWKHOLPLWDWLRQRQ1,67FRPSOLDQFHREOLJDWLRQVVHWIRUWKLQ6HFWLRQ E 
EHORZWKH,VVXHUPXVWFRPSO\ZLWK230,76HFXULW\DQG3ULYDF\DQG1,67DQG20%
UHTXLUHPHQWVIRUV\VWHPXVHUVRI230LQIRUPDWLRQWHFKQRORJ\V\VWHPV$V\VWHPXVHULVDQ
,VVXHUHPSOR\HHRU6XEFRQWUDFWRUHPSOR\HHZLWKDXVHULGHQWLILFDWLRQDQGSDVVZRUGWRDFFHVV
WKH0633URJUDP3RUWDO%DVHGXSRQWKH)HGHUDO,QIRUPDWLRQ3URFHVVLQJ6WDQGDUGV
3XEOLFDWLRQ ),3638% WKH*RYHUQPHQWKDVGHWHUPLQHGWKDWDPLQLPXPOHYHO
DSSOLHVWRWKHVHQVLWLYLW\RIWKHGDWDFRQWDLQHGLQWKH0633URJUDP3RUWDO 1RWH),3638%
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LVDFFHVVLEOHRQOLQHDWKWWSFVUFQLVWJRYSXEOLFDWLRQVILSVILSV),3638%
ILQDOSGI 
E ,QRUGHUWRDFFHVVDQ\230LQIRUPDWLRQWHFKQRORJ\V\VWHPWKH,VVXHUPXVWGHPRQVWUDWHWKDW
LWFRPSOLHVZLWKWKHHQGXVHUVHFXULW\UHTXLUHPHQWVLQWKH)HGHUDO,QIRUPDWLRQ6HFXULW\
0DQDJHPHQW$FWRI ),60$3XEOLF/DZ86& 2IILFHRI
0DQDJHPHQWDQG%XGJHW 20% &LUFXODU$$SSHQGL[,,,6HFXULW\RI)HGHUDO
$XWRPDWHG,QIRUPDWLRQ6\VWHPV´DQGDFNQRZOHGJHWKHLUXQGHUVWDQGLQJRIWKHVHFXULW\
UHTXLUHPHQWVLQWKHFRQWUDFW 1RWH20%&LUFXODU$$SSHQGL[,,,LVDFFHVVLEOHRQOLQH
DWKWWSZZZZKLWHKRXVHJRYRPEFLUFXODUVDDSSHQGL[BLLLSGI 
6(&7,21
,668(5$&&(6672,1)250$7,217(&+12/2*<6<67(06
D (DFKHPSOR\HHRIWKH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHZLWKDFFHVVWR
WKH0633URJUDP3RUWDODQGRU)LOH0DQDJHUPXVWXVHLQGLYLGXDOLGHQWLILFDWLRQDQG
DXWKRUL]DWLRQWRDFFHVVWKH0633URJUDP3RUWDODQGRU)LOH0DQDJHUUHVSHFWLYHO\DQGPXVW
QRWXVHVKDUHGDFFRXQWVWRDFFHVVWKH0633URJUDP3RUWDODQGRU)LOH0DQDJHU230VKDOO
GLVDEOHDFFRXQWVDQGDFFHVVWRWKH0633URJUDP3RUWDODQGRU)LOH0DQDJHUVKDOOEHUHYRNHG
DQGGHQLHGLI,VVXHUVRU6WDWHOHYHO063LVVXHUVLIDSSOLFDEOHVKDUHDFFRXQWV8VHUVRIWKH
0633URJUDP3RUWDODQGRU)LOH0DQDJHUVKDOOEHVXEMHFWWRSHULRGLFDXGLWLQJWRHQVXUH
FRPSOLDQFHZLWK2306HFXULW\DQG3ULYDF\3ROLF\
E 7KH,VVXHUPXVWFRPSO\ZLWK1,67VHFXULW\FRQWUROVEXWH[FOXVLYHO\ZLWKUHVSHFWWR
WKH0633URJUDP3RUWDODQGRU)LOH0DQDJHUDQGVROHO\DVLWUHODWHVWR$FFHVV&RQWURO $& 
&RQWUROVIDOOLQJXQGHUWKH$&FDWHJRU\HQVXUHWKDWSURSHUUHVWULFWLRQVDUHLQSODFHWROLPLW
DFFHVVWRDXWKRUL]HGXVHUVZLWKDQHHGWRNQRZ
F 7KH,VVXHUPXVW
 3URYLGHDQLQLWLDODQGFRPSOHWHOLVWRIWKHQDPHVRIWKH,VVXHURU6WDWHOHYHO063
LVVXHU¶VHPSOR\HHVZKRUHTXLUHDFFHVVWR230¶V0633URJUDP3RUWDODQGRU)LOH
0DQDJHU
 5HSRUWWRWKH&RQWUDFWLQJ2IILFHU¶VUHSUHVHQWDWLYHE\WKHILIWKFDOHQGDUGD\RIHDFK
PRQWK7KHUHSRUWPXVWFRQWDLQDOLVWLQJRIDOOHPSOR\HHVZKRKDYHDFFHVVZKRQR
ORQJHUUHTXLUHDFFHVVDQGZKRQHZO\UHTXLUHDFFHVVWRWKH0633URJUDP3RUWDODQGRU
)LOH0DQDJHULQWKHSUHYLRXVPRQWK7KHUHSRUWVKDOOEHVXEPLWWHGHYHQLIQRFKDQJH
KDVRFFXUUHGGXULQJWKDWPRQWK)DLOXUHWRVXEPLWVXFKUHSRUWHDFKPRQWKPD\UHVXOWLQ
DVXVSHQVLRQRIWKH,VVXHU¶VDFFHVVWRWKH0633URJUDP3RUWDODQGRU)LOH0DQDJHUDQG
 $JUHHWRWKHWHUPVDQGFRQGLWLRQVSUHVHQWHGWRWKHPXSRQLQLWLDODFFHVVWRWKH063
3URJUDP3RUWDODQGRU)LOH0DQDJHUDQGRQDQDQQXDOEDVLVWKHUHDIWHU230VKDOO
SURYLGHDGYDQFHQRWLFHRIDQGDQRSSRUWXQLW\WRFRPPHQWRQDQ\FKDQJHV230PDNHV
WRVXFKWHUPVDQGFRQGLWLRQV
6(&7,21
3527(&7,1*3(5621$//<,'(17,),$%/(,1)250$7,21
D 7KLVVHFWLRQDSSOLHVWR,VVXHU6WDWHOHYHO063LVVXHULIDSSOLFDEOHRU6XEFRQWUDFWRU
SHUVRQQHOXVLQJ230SURSHUW\RUV\VWHPVDQGDGGUHVVHVVSHFLILF230UHTXLUHPHQWVLQ
DGGLWLRQWRWKRVHLQFOXGHGLQWKH3ULYDF\$FWRI86&D WKH3ULYDF\$FW 7KH
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IROORZLQJVKRXOGQRWEHFRQVWUXHGWRDOWHURUGLPLQLVKFLYLODQGRUFULPLQDOOLDELOLWLHV
SURYLGHGXQGHUWKH3ULYDF\$FW
E 3HUVRQDOO\,GHQWLILDEOH,QIRUPDWLRQ 3,, LVLQIRUPDWLRQREWDLQHGWKURXJKWKHXVHRI230
SURSHUW\RUV\VWHPVWKDWFDQEHXVHGWRGLVFHUQRUWUDFHDSHUVRQ VLGHQWLW\VXFKDVQDPH
VRFLDOVHFXULW\QXPEHURUELRPHWULFUHFRUGVDQGWKDWFRPELQHGZLWKRWKHULQIRUPDWLRQFDQ
EHXVHGWRFRPSURPLVHWKHLQWHJULW\RIDJHQF\UHFRUGVSHUWDLQLQJWRDSHUVRQE\SHUPLWWLQJ
DFFHVVWRXQDXWKRUL]HGGLVFORVXUHRIWKHVHUHFRUGV)RUH[DPSOHDQDPHDORQHZRXOG
JHQHUDOO\QRWFRQVWLWXWH3,,EXWZKHQOLQNHGWRKLVRUKHUVRFLDOVHFXULW\QXPEHUGDWHRI
ELUWKRUPRWKHU VPDLGHQQDPHZRXOGFRQVWLWXWH3,,,QRWKHUZRUGV3,,UHIHUVWRDQ\
LQIRUPDWLRQRQDQ\PHGLXPREWDLQHGWKURXJKWKHXVHRI230SURSHUW\RUV\VWHPVWKDW
LGHQWLILHVDVSHFLILFLQGLYLGXDOZKHWKHUWKHLQIRUPDWLRQLVRQSDSHURUHOHFWURQLF([FHSWDV
H[SUHVVO\SURYLGHGRWKHUZLVH3,,GRHVQRWLQFOXGHDQ\LQIRUPDWLRQWKDWLVQRWREWDLQHG
WKURXJKWKHXVHRI230SURSHUW\RUV\VWHPV
F 5HVSRQVLELOLWLHVIRU+DQGOLQJ3,,
 ,VVXHURU6XEFRQWUDFWRUSHUVRQQHOVKDOOQRWUHPRYH3,,IURPWKHLUZRUNSODFHZLWKRXW
SULRUDSSURYDORIWKHLUVXSHUYLVRU
 $OOLVVXHURU6XEFRQWUDFWRUSHUVRQQHODUHSHUVRQDOO\UHVSRQVLEOHIRUWKHSURSHUKDQGOLQJ
RI3,,UHJDUGOHVVRIORFDWLRQ$OO,VVXHURU6XEFRQWUDFWRUSHUVRQQHOPXVWEH
L
5HVSRQVLEOHIRUWKHSURSHUFRQWURODQGKDQGOLQJRI3,,UHVLGLQJRQWKHLUFRPSXWHU
RQUHPRYDEOHPHGLDDQGRQSDSHUGRFXPHQWV
LL
5HVSRQVLEOHIRUHQVXULQJSRUWDEOHGDWDVWRUDJHDQGFRPPXQLFDWLRQGHYLFHVDUH
SURSHUO\FRQWUROOHGDQGVHFXUHGDWDOOWLPHVDQG
LLL 5HVSRQVLEOHIRUWKHSURSHUPDUNLQJFRQWURODQGVWRUDJHRISULQWRXWVDQGRWKHU
SDSHUGRFXPHQWVFRQWDLQLQJ3,,LQWKHLUSRVVHVVLRQ
 3,,PXVWEHHQFU\SWHGEHIRUHEHLQJVHQW
G 3URFHGXUHVIRUUHSRUWLQJDEUHDFKRI3,,DUHGHWDLOHGLQ6HFWLRQ3URFHGXUHVIRU
5HSRUWLQJDQ,QIRUPDWLRQ6HFXULW\%UHDFK
6(&7,21
352&('85(6)255(3257,1*$1,1)250$7,216(&85,7<%5($&+
D $EUHDFKRI3,,LQFOXGHVORVVRIFRQWUROFRPSURPLVHXQDXWKRUL]HGGLVFORVXUHXQDXWKRUL]HG
DFTXLVLWLRQRUXQDXWKRUL]HGDFFHVVRI3,,DVGHILQHGLQ6HFWLRQ E ZKHWKHUSK\VLFDORU
HOHFWURQLF$VDQDJHQF\230LVUHTXLUHGWRLPPHGLDWHO\UHSRUWDOOSRWHQWLDO3,,GDWD
EUHDFKHVZKHWKHUWKH\LQYROYHSDSHUGRFXPHQWVRUHOHFWURQLFLQIRUPDWLRQ,QRUGHUWRPHHW
WKLVUHVSRQVLELOLW\230KDVHVWDEOLVKHGDQHZLQWHUQDOSURFHGXUHIRUUHSRUWLQJWKHORVVRU
SRVVLEOHFRPSURPLVHRIDQ\3,,DQGWKLVVHFWLRQFRQIRUPVWRWKDWSURFHGXUH
E 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWUHSRUWDQ\EUHDFKRUSRWHQWLDO
LQIRUPDWLRQVHFXULW\EUHDFKWRERWKWKH2306LWXDWLRQ5RRPDQGWKH&RQWUDFWLQJ2IILFHU
ZLWKLQPLQXWHVRIEHFRPLQJDZDUHRIDQDFWXDOEUHDFKRUZLWKLQKRXUVRIEHFRPLQJ
DZDUHRIWKHULVNRIEUHDFKDVDSSOLFDEOHUHJDUGOHVVRIWKHWLPHRIGD\RUFDOHQGDUGD\RIWKH
ZHHN$OOEUHDFKHVPXVWEHUHSRUWHGHYHQLILWLVEHOLHYHGWKHEUHDFKLVOLPLWHGVPDOORU
LQVLJQLILFDQW7KH,VVXHURU6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWQRWLQFOXGH3HUVRQDOO\
,GHQWLILDEOH,QIRUPDWLRQLQVXFKUHSRUW
F 3RLQWVRI&RQWDFW
 7KH,VVXHURU6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWUHSRUWDEUHDFKRUULVNRI
EUHDFKRI3,,WRWKH2306LWXDWLRQ5RRPDW
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L
6LWURRP#RSPJRY
LL
 RU
LLL )D[  
:KHQQRWLI\LQJWKH6LWXDWLRQ5RRPWKH,VVXHURU6WDWHOHYHO063LVVXHULIDSSOLFDEOH
PXVWFRS\WKH&RQWUDFWLQJ2IILFHU

6(&7,21
352&('85(6)255(3257,1*27+(56(&85,7<%5($&+(6

D 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWUHSRUWWR230DQ\EUHDFKRI
SURWHFWHGKHDOWKLQIRUPDWLRQRUEUHDFKRIRWKHULQIRUPDWLRQWKDWRWKHUZLVHZRXOGFRQVWLWXWH
3,,XQGHU6HFWLRQ E H[FHSWIRUWKHIDFWWKDWLWLVQRWREWDLQHGWKURXJKWKHXVHRIDQ\
230SURSHUW\RUV\VWHPVWRERWKWKH2306LWXDWLRQ5RRPDQGWKH&RQWUDFWLQJ2IILFHU
ZLWKLQWKHWLPHIUDPHDQGLQWKHVDPHPDQQHULQZKLFKLWLVUHTXLUHGWRUHSRUWWKHEUHDFKWR
WKH)HGHUDO*RYHUQPHQWLQDFFRUGDQFHZLWK+,3$$WKH+,7(&+$FWRUWKH3ULYDF\$FWLI
DQGWRWKHH[WHQWDSSOLFDEOH7KH,VVXHURU6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWQRW
LQFOXGH3,,LQVXFKUHSRUW
E 3RLQWVRI&RQWDFW
 7KH,VVXHURU6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWUHSRUWDEUHDFKXQGHUWKLV
VHFWLRQWRWKH2306LWXDWLRQ5RRPDW
L
6LWURRP#RSPJRY
LL
 RU
LLL )D[  
6(&7,21
5(&25'65(7(17,21
7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWUHWDLQDQGPDNHDYDLODEOHVROHO\
IRUSHUIRUPDQFHXQGHUWKLVFRQWUDFWRUDGPLQLVWUDWLRQRIWKH0633URJUDPDOOUHFRUGVDSSOLFDEOH
WRWKLVFRQWUDFWLQFOXGLQJLQGLYLGXDO(QUROOHHDQGRUSDWLHQWFODLPUHFRUGVIRUDSHULRGRI\HDUV
DIWHUWKHHQGRIWKH&RQWUDFW<HDUWRZKLFKWKHUHFRUGVUHODWH
6(&7,21
)5(('202),1)250$7,21$&75(48(676
,QIRUPDWLRQIXUQLVKHGWKURXJKWKH0633URJUDP3RUWDORUSXUVXDQWWRWKLVFRQWUDFWPD\EH
VXEMHFWWRGLVFORVXUHXQGHUWKH)UHHGRPRI,QIRUPDWLRQ$FW )2,$ 
D $OOLWHPVWKDWDUHFRQILGHQWLDOWREXVLQHVVRUFRQWDLQWUDGHVHFUHWVSURSULHWDU\RUSHUVRQQHO
LQIRUPDWLRQPXVWEHFOHDUO\PDUNHGLQDOOGRFXPHQWVVXEPLWWHGWR2300DUNLQJRILWHPV
VKDOOQRWQHFHVVDULO\SUHFOXGHGLVFORVXUHZKHQ230GHWHUPLQHVGLVFORVXUHLVZDUUDQWHGE\
)2,$+RZHYHULIVXFKLWHPVDUHQRWPDUNHGDOOLQIRUPDWLRQFRQWDLQHGZLWKLQWKHVXEPLWWHG
GRFXPHQWVVKDOOEHGHHPHGWREHUHOHDVDEOH
E 1RODWHUWKDQILIWHHQ  :RUNLQJ'D\VDIWHUWKHH[HFXWLRQRIWKLVFRQWUDFWWKH,VVXHUPXVW
SURYLGH230DUHGDFWHGFRS\RIWKHFRQWUDFWLQHOHFWURQLFIRUPDW7KLVFRS\VKDOOEHXVHGWR
VDWLVI\DQ\UHTXHVWVIRUFRSLHVRIWKHFRQWUDFWXQGHUWKH)2,$,IWKH&RQWUDFWLQJ2IILFHU
EHOLHYHVWKDWDQ\UHGDFWHGLQIRUPDWLRQGRHVQRWUHTXLUHSURWHFWLRQIURPSXEOLFUHOHDVHWKH
LVVXHVKDOOEHUHVROYHGLQDFFRUGDQFHZLWK&)5
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3$579,,, ),1$1&,$/
6(&7,21
3$<0(172)86(5)((6
D 7KH,VVXHUPXVWSD\WRDQ([FKDQJHRQDWLPHO\EDVLVDQ\XVHUIHHVDVVHVVHGRQ4+3V
LQFOXGLQJ063RSWLRQVSXUVXDQWWR&)5RUDQ\VXFFHVVRUUHJXODWLRQ
E &RQVLVWHQWZLWK&)5 E RULWVVXFFHVVRULQWKHHYHQW230FKDUJHVDXVHUIHH
DSSOLFDEOHWRDQ\IXWXUH&RQWUDFW<HDUWKHDPRXQWRIWKHIHHVKDOOEHRIIVHWIURPDQ\XVHUIHH
WKH,VVXHURU6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWSD\WRD6WDWHEDVHG([FKDQJHRU
)HGHUDOO\IDFLOLWDWHG([FKDQJH
6(&7,21
7$;3$<(5,'(17,),&$7,21180%(5
D 'HILQLWLRQV
 &RPPRQSDUHQWDVXVHGLQWKLVSURYLVLRQPHDQVWKDWFRUSRUDWHHQWLW\WKDWRZQVRU
FRQWUROVDQDIILOLDWHGJURXSRIFRUSRUDWLRQVWKDWILOHVLWV)HGHUDOLQFRPHWD[UHWXUQVRQD
FRQVROLGDWHGEDVLVDQGRIZKLFKWKH,VVXHULVDPHPEHU
 7D[SD\HU,GHQWLILFDWLRQ1XPEHU 7,1 DVXVHGLQWKLVSURYLVLRQPHDQVWKHQXPEHU
UHTXLUHGE\WKH,QWHUQDO5HYHQXH6HUYLFH ,56 WREHXVHGE\WKH,VVXHULQUHSRUWLQJ
LQFRPHWD[DQGRWKHUUHWXUQV
E 7KH,VVXHUPXVWVXEPLWWKHLQIRUPDWLRQUHTXLUHGLQSDUDJUDSKV G WKURXJK I RIWKLVVHFWLRQ
WRFRPSO\ZLWKGHEWFROOHFWLRQUHTXLUHPHQWVRI86& F DQG G UHSRUWLQJ
UHTXLUHPHQWVRI86&$DQG0DQGLPSOHPHQWLQJUHJXODWLRQVLVVXHG
E\WKH,567KH,VVXHULVVXEMHFWWRWKHSD\PHQWUHSRUWLQJUHTXLUHPHQWVGHVFULEHGLQ)HGHUDO
$FTXLVLWLRQ5HJXODWLRQ )$5 &)5
F 7KH*RYHUQPHQWPD\XVHWKH7,1WRFROOHFWDQGUHSRUWRQDQ\GHOLQTXHQWDPRXQWVDULVLQJ
RXWRIWKH,VVXHU¶VUHODWLRQVKLSZLWKWKH*RYHUQPHQW 86& F  7KH7,1
SURYLGHGKHUHXQGHUPD\EHPDWFKHGZLWK,56UHFRUGVWRYHULI\LWVDFFXUDF\
G 7,1





H 7\SHRIRUJDQL]DWLRQ
 6ROHSURSULHWRUVKLS
 3DUWQHUVKLS
 &RUSRUDWHHQWLW\ QRWWD[H[HPSW 
 &RUSRUDWHHQWLW\ WD[H[HPSW RU
 2WKHU






I ,IWKH,VVXHURUDQ\6WDWHOHYHO063LVVXHULVRZQHGRUFRQWUROOHGE\DFRPPRQSDUHQWDV
GHILQHGLQSDUDJUDSK D RIWKLVVHFWLRQ
 1DPHRIFRPPRQSDUHQW 






 7,1RIFRPPRQSDUHQW 






6(&7,21
2,*$8',75(62/87,216
D 230PD\WKURXJK2,*FRQGXFWSHULRGLFDXGLWVRIWKH,VVXHUDQGRI6WDWHOHYHO063
LVVXHUVLIDSSOLFDEOH230VKDOODYRLGDXGLWVWKDWDUHRYHUO\EXUGHQVRPHRUDUHGXSOLFDWLYH
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RUUHGXQGDQWRIDXGLWVFRQGXFWHGE\RURQEHKDOIRI++66WDWHUHJXODWRUVRUWKH([FKDQJHV
2,*VKDOOFRRUGLQDWHWRWKHJUHDWHVWH[WHQWSRVVLEOHZLWK++66WDWHUHJXODWRUVWKH
([FKDQJHVDQGDQ\RWKHUDXWKRUL]HGERG\FRQGXFWLQJDXGLWVRI4+3V063RSWLRQVDQGRU
,VVXHUV
E :KHQ2,*LVVXHVD'UDIW5HSRUWRIDXGLWILQGLQJVWRWKH,VVXHUWKH,VVXHUPXVWUHVSRQGZLWK
DOODYDLODEOHDFFXUDWHDQGUHOHYDQWGRFXPHQWDWLRQWRYDOLGDWHRULQYDOLGDWHWKHILQGLQJV7KLV
PXVWEHGRQHZLWKLQWKHWLPHIUDPHVSHFLILHGLQWKH'UDIW5HSRUWWUDQVPLWWDOOHWWHUEXWLQDOO
LQVWDQFHVQROHVVWKDQFDOHQGDUGD\V7KH,VVXHUPXVWSURPSWO\EHJLQUHFRQFLOLQJILQGLQJV
DQGQRWZDLWXQWLOWKHUHFHLSWRIWKH)LQDO5HSRUWWRDGGUHVVGLVDJUHHPHQWZLWKDQ\ILQGLQJV
SUHYLRXVO\FRPPXQLFDWHGLQWKH'UDIW5HSRUW
F 230H[SHFWVWRIXOO\UHVROYHDXGLWVZLWKLQFDOHQGDUGD\VRILVVXDQFHRIWKH)LQDO5HSRUW
7RHQDEOHWKLVWKH,VVXHUPXVWH[SHGLWLRXVO\WHQGHUDOOGRFXPHQWDWLRQQHFHVVDU\IRU
UHVROXWLRQRIWKHDXGLWQRWODWHUWKDQFDOHQGDUGD\VIURPWKHGDWHRIWKHILQDODXGLWUHSRUW
7KLVLQFOXGHVRYHUSD\PHQWUHFRYHULHVYLDFKHFNRUFHUWLILFDWLRQIXOOGRFXPHQWDWLRQRIWKH
,VVXHU¶VSRVLWLRQIRUILQGLQJVEHLQJFRQWHVWHGHYLGHQFHVXSSRUWLQJGXHGLOLJHQFHDVVHUWLRQV
DQ\FRUUHFWLYHDFWLRQSODQDQGVXSSRUWIRUDOORWKHUSHUWLQHQWLVVXHVWKDW230VKDOOFRQVLGHU
DVDSSURSULDWH)XOO\VXSSRUWHGUHTXHVWVIRUDQH[WHQVLRQVKDOOEHHYDOXDWHGE\WKH
&RQWUDFWLQJ2IILFHURQDFDVHE\FDVHEDVLV
6(&7,21
5(3257$%/(),1',1*6
$XGLWILQGLQJVLQWKHVFRSHRIDQDXGLWDUHUHSRUWDEOHDVTXHVWLRQHGFKDUJHVRUSURFHGXUDO
ILQGLQJVXQOHVVWKH,VVXHUSURYLGHVGRFXPHQWDWLRQVXSSRUWLQJWKDWWKHILQGLQJVZHUHLGHQWLILHG
DQGFRUUHFWHGSULRUWRDXGLWQRWLILFDWLRQ
6(&7,21
6(*5(*$7,212))81'6)25$%257,216(59,&(6
D 7KH,VVXHUPXVWFRPSO\ZLWKWKHSURYLVLRQVRI&)5UHJDUGLQJVHJUHJDWLRQRI
IXQGVIRUDERUWLRQVHUYLFHVZKHQVXFKVHUYLFHVDUHLQFOXGHGLQLWV063RSWLRQ
E 7KH,VVXHUPXVWVXEPLWDSODQGHWDLOLQJLWVSURFHVVHVDQGPHWKRGRORJ\IRULWVVHJUHJDWLRQ
SODQWR230SULRUWRVXEPLVVLRQWR6WDWHKHDOWKLQVXUDQFHFRPPLVVLRQHUVDVUHTXLUHGE\
&)5 H  LL 
6(&7,21
),1$1&,$/0$1$*(0(17
7KH,VVXHULVERXQGE\)HGHUDOVWDWXWHVDQGUHTXLUHPHQWVWKDWJRYHUQ)HGHUDOIXQGV)HGHUDO
IXQGVLQFOXGHEXWDUHQRWOLPLWHGWRDGYDQFHSD\PHQWVRIWKHSUHPLXPWD[FUHGLWFRVWVKDULQJ
UHGXFWLRQVDQG)HGHUDOSD\PHQWVUHODWHGWRWKHULVNDGMXVWPHQWUHLQVXUDQFHDQGULVNFRUULGRU
SURJUDPV
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3$57,; 27+(5&/$86(6
6(&7,21
*5$78,7,(6
D 7KHULJKWRIWKH,VVXHUWRSURFHHGPD\EHWHUPLQDWHGE\ZULWWHQQRWLFHLIDIWHUQRWLFHDQG
KHDULQJWKH'LUHFWRURUDGHVLJQHHGHWHUPLQHVWKDWWKH,VVXHULWVDJHQWRUDQRWKHU
UHSUHVHQWDWLYH
 2IIHUHGRUJDYHDJUDWXLW\ HJDQHQWHUWDLQPHQWRUJLIW WRDQRIILFHURIILFLDORU
HPSOR\HHRIWKH*RYHUQPHQWDQG
 ,QWHQGHGE\WKHJUDWXLW\WRREWDLQDFRQWUDFWRUIDYRUDEOHWUHDWPHQWXQGHUDFRQWUDFW
E 7KHIDFWVVXSSRUWLQJWKLVGHWHUPLQDWLRQPD\EHUHYLHZHGE\DQ\FRXUWKDYLQJODZIXO
MXULVGLFWLRQ
F ,IWKLVFRQWUDFWLVWHUPLQDWHGXQGHUSDUDJUDSK D DERYHWKH*RYHUQPHQWLVHQWLWOHGWRSXUVXH
WKHVDPHUHPHGLHVDVLQDEUHDFKRIWKHFRQWUDFW
G 7KHULJKWVDQGUHPHGLHVRIWKH*RYHUQPHQWSURYLGHGLQWKLVVHFWLRQDUHQRWH[FOXVLYHDQGDUH
LQDGGLWLRQWRDQ\RWKHUULJKWVDQGUHPHGLHVSURYLGHGE\ODZRUXQGHUWKLVFRQWUDFW
6(&7,21
&29(1$17$*$,167&217,1*(17)((6
D 'HILQLWLRQV
 %RQDILGHDJHQF\DVXVHGLQWKLVVHFWLRQPHDQVDQHVWDEOLVKHGFRPPHUFLDORUVHOOLQJ
DJHQF\PDLQWDLQHGE\WKH,VVXHUIRUWKHSXUSRVHRIVHFXULQJEXVLQHVVWKDWQHLWKHU
H[HUWVQRUSURSRVHVWRH[HUWLPSURSHULQIOXHQFHWRVROLFLWRUREWDLQ*RYHUQPHQW
FRQWUDFWVQRUKROGVLWVHOIRXWDVEHLQJDEOHWRREWDLQDQ\*RYHUQPHQWFRQWUDFWRU
FRQWUDFWVWKURXJKLPSURSHULQIOXHQFH
 %RQDILGHHPSOR\HHDVXVHGLQWKLVVHFWLRQPHDQVDSHUVRQHPSOR\HGE\DQ,VVXHUDQG
VXEMHFWWRWKH,VVXHU VVXSHUYLVLRQDQGFRQWURODVWRWLPHSODFHDQGPDQQHURI
SHUIRUPDQFHZKRQHLWKHUH[HUWVQRUSURSRVHVWRH[HUWLPSURSHULQIOXHQFHWRVROLFLWRU
REWDLQ*RYHUQPHQWFRQWUDFWVQRUKROGVRXWDVEHLQJDEOHWRREWDLQDQ\*RYHUQPHQW
FRQWUDFWRUFRQWUDFWVWKURXJKLPSURSHULQIOXHQFH
E 7KH,VVXHUZDUUDQWVWKDWQRSHUVRQRUDJHQF\KDVEHHQHPSOR\HGRUUHWDLQHGWRVROLFLWRU
REWDLQWKLVFRQWUDFWXSRQDQDJUHHPHQWRUXQGHUVWDQGLQJIRUDFRQWLQJHQWIHHH[FHSWDERQD
ILGHHPSOR\HHRUDJHQF\)RUEUHDFKRUYLRODWLRQRIWKLVZDUUDQW\WKH*RYHUQPHQWVKDOOKDYH
WKHULJKWWRDQQXOWKLVFRQWUDFWZLWKRXWOLDELOLW\RULQLWVGLVFUHWLRQWRGHGXFWIURPWKH
FRQWUDFWSULFHRUFRQVLGHUDWLRQRURWKHUZLVHUHFRYHUWKHIXOODPRXQWRIWKHFRQWLQJHQWIHH
6(&7,21
$17,.,&.%$&.352&('85(6
D 'HILQLWLRQV
 .LFNEDFNDVXVHGLQWKLVVHFWLRQPHDQVDQ\PRQH\IHHFRPPLVVLRQFUHGLWJLIW
JUDWXLW\WKLQJRIYDOXHRUFRPSHQVDWLRQRIDQ\NLQGWKDWLVSURYLGHGGLUHFWO\RU
LQGLUHFWO\WRDQ\HPSOR\HHVXEFRQWUDFWRURUVXEFRQWUDFWRUHPSOR\HHIRUWKHSXUSRVH
RILPSURSHUO\REWDLQLQJRUUHZDUGLQJIDYRUDEOHWUHDWPHQWLQFRQQHFWLRQZLWKWKLV
FRQWUDFWRULQFRQQHFWLRQZLWKDVXEFRQWUDFWSHUWDLQLQJWRWKLVFRQWUDFW
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3HUVRQDVXVHGLQWKLVVHFWLRQPHDQVDFRUSRUDWLRQSDUWQHUVKLSEXVLQHVVDVVRFLDWLRQRI
DQ\NLQGWUXVWMRLQWVWRFNFRPSDQ\RULQGLYLGXDO
 ,VVXHUHPSOR\HHDVXVHGLQWKLVVHFWLRQPHDQVDQ\RIILFHUSDUWQHUHPSOR\HHRUDJHQW
RIDQ,VVXHU
 6XEFRQWUDFWDVXVHGLQWKLVVHFWLRQPHDQVDFRQWUDFWRUFRQWUDFWXDODFWLRQHQWHUHGLQWR
E\DQ,VVXHURUVXEFRQWUDFWRUIRUWKHSXUSRVHRIREWDLQLQJVXSSOLHVPDWHULDOV
HTXLSPHQWRUVHUYLFHVRIDQ\NLQGXQGHUDSULPHFRQWUDFW
 6XEFRQWUDFWRUDVXVHGLQWKLVVHFWLRQ
L
0HDQVDQ\SHUVRQRWKHUWKDQWKH,VVXHUZKRRIIHUVWRIXUQLVKRUIXUQLVKHVDQ\
VXSSOLHVPDWHULDOVHTXLSPHQWRUVHUYLFHVRIDQ\NLQGXQGHUDSULPHFRQWUDFWRUD
VXEFRQWUDFWHQWHUHGLQWRLQFRQQHFWLRQZLWKVXFKSULPHFRQWUDFWDQG
LL
,QFOXGHVDQ\SHUVRQZKRRIIHUVWRIXUQLVKRUIXUQLVKHVJHQHUDOVXSSOLHVWRWKH
,VVXHURUWRDKLJKHUWLHUVXEFRQWUDFWRU
 6XEFRQWUDFWRUHPSOR\HHDVXVHGLQWKLVVHFWLRQPHDQVDQ\RIILFHUSDUWQHUHPSOR\HH
RUDJHQWRIDVXEFRQWUDFWRU
E 7KH$QWL±.LFNEDFN$FWRI 86&± SURKLELWVDQ\SHUVRQIURP
 3URYLGLQJRUDWWHPSWLQJWRSURYLGHRURIIHULQJWRSURYLGHDQ\NLFNEDFN
 6ROLFLWLQJDFFHSWLQJRUDWWHPSWLQJWRDFFHSWDQ\NLFNEDFNRU
 ,QFOXGLQJGLUHFWO\RULQGLUHFWO\WKHDPRXQWRIDQ\NLFNEDFNLQWKHFRQWUDFWSULFH
FKDUJHGE\DQ,VVXHUWRWKH8QLWHG6WDWHVRULQWKHFRQWUDFWSULFHFKDUJHGE\D
VXEFRQWUDFWRUWRDQ,VVXHURUKLJKHUWLHUVXEFRQWUDFWRU
F 'HWHFWLRQRIYLRODWLRQV
 7KH,VVXHUPXVWKDYHLQSODFHDQGIROORZUHDVRQDEOHSURFHGXUHVGHVLJQHGWRSUHYHQW
DQGGHWHFWSRVVLEOHYLRODWLRQVGHVFULEHGLQSDUDJUDSK E LQLWVRZQRSHUDWLRQVDQG
GLUHFWEXVLQHVVUHODWLRQVKLSV
 :KHQWKH,VVXHUKDVUHDVRQDEOHJURXQGVWREHOLHYHWKDWDYLRODWLRQGHVFULEHGLQ
SDUDJUDSK E PD\KDYHRFFXUUHGWKH,VVXHUPXVWSURPSWO\UHSRUWLQZULWLQJWKH
SRVVLEOHYLRODWLRQ6XFKUHSRUWVPXVWEHPDGHWRWKHLQVSHFWRUJHQHUDORIWKHFRQWUDFWLQJ
DJHQF\WKHKHDGRIWKHFRQWUDFWLQJDJHQF\LIWKHDJHQF\GRHVQRWKDYHDQLQVSHFWRU
JHQHUDORUWKH'HSDUWPHQWRI-XVWLFH
 7KH,VVXHUPXVWFRRSHUDWHIXOO\ZLWKDQ\)HGHUDODJHQF\LQYHVWLJDWLQJDSRVVLEOH
YLRODWLRQGHVFULEHGLQSDUDJUDSK E 
 7KH&RQWUDFWLQJ2IILFHUPD\
L
2IIVHWWKHDPRXQWRIWKHNLFNEDFNDJDLQVWDQ\PRQLHVRZHGE\WKH8QLWHG6WDWHV
XQGHUWKHSULPHFRQWUDFWDQGRU
LL
'LUHFWWKDWWKH,VVXHUZLWKKROGIURPVXPVRZHGDVXEFRQWUDFWRUXQGHUWKHSULPH
FRQWUDFWWKHDPRXQWRIDQ\NLFNEDFN
 7KH&RQWUDFWLQJ2IILFHUPD\RUGHUWKHPRQLHVZLWKKHOGXQGHUSDUDJUDSK  LL EHSDLG
RYHUWRWKH*RYHUQPHQWXQOHVVWKH*RYHUQPHQWKDVDOUHDG\RIIVHWWKRVHPRQLHVXQGHU
SDUDJUDSK  L ,QHLWKHUFDVHWKH,VVXHUPXVWQRWLI\WKH&RQWUDFWLQJ2IILFHUZKHQWKH
PRQLHVDUHZLWKKHOG
6(&7,21
&2175$&725&2'(2)%86,1(66(7+,&6$1'&21'8&7
D 'HILQLWLRQV



,;

0633URJUDP

Case 1:17-cv-01155-LKG Document 23-9 Filed 05/20/20 Page 54 of 72



$JHQWPHDQVDQ\LQGLYLGXDOLQFOXGLQJDGLUHFWRURIILFHUHPSOR\HHRULQGHSHQGHQW
FRQWUDFWRUDXWKRUL]HGWRDFWRQEHKDOIRIWKHRUJDQL]DWLRQ
 )XOOFRRSHUDWLRQPHDQVGLVFORVXUHWRWKH*RYHUQPHQWRIWKHLQIRUPDWLRQVXIILFLHQWIRU
ODZHQIRUFHPHQWWRLGHQWLI\WKHQDWXUHDQGH[WHQWRIWKHRIIHQVHDQGWKHLQGLYLGXDOV
UHVSRQVLEOHIRUWKHFRQGXFW,WLQFOXGHVSURYLGLQJWLPHO\DQGFRPSOHWHUHVSRQVHWR
*RYHUQPHQWDXGLWRUV DQGLQYHVWLJDWRUV UHTXHVWIRUGRFXPHQWVDQGDFFHVVWRHPSOR\HHV
ZLWKLQIRUPDWLRQ7KLVVHFWLRQGRHVQRWIRUHFORVHDQ\,VVXHUULJKWVDULVLQJLQODZ
UHJXODWLRQRUWKHWHUPVRIWKHFRQWUDFW,WGRHVQRWUHTXLUHDQ,VVXHUWRZDLYHLWV
DWWRUQH\FOLHQWSULYLOHJHRUWKHSURWHFWLRQVDIIRUGHGE\WKHDWWRUQH\ZRUNSURGXFW
GRFWULQHRUDQ\RIILFHUGLUHFWRURZQHURUHPSOR\HHRIWKH,VVXHULQFOXGLQJDVROH
SURSULHWRUWRZDLYHKLVRUKHUDWWRUQH\FOLHQWSULYLOHJHRU)LIWK$PHQGPHQWULJKWV
)XUWKHUPRUHWKLVVHFWLRQGRHVQRWUHVWULFWDQ,VVXHUIURPFRQGXFWLQJDQLQWHUQDO
LQYHVWLJDWLRQRUGHIHQGLQJDSURFHHGLQJRUGLVSXWHDULVLQJXQGHUWKHFRQWUDFWRUUHODWHG
WRDSRWHQWLDORUGLVFORVHGYLRODWLRQ
 3ULQFLSDOPHDQVDQRIILFHUGLUHFWRURZQHUSDUWQHURUDSHUVRQKDYLQJSULPDU\
PDQDJHPHQWRUVXSHUYLVRU\UHVSRQVLELOLWLHVZLWKLQDEXVLQHVVHQWLW\ HJJHQHUDO
PDQDJHUSODQWPDQDJHUKHDGRIDGLYLVLRQRUEXVLQHVVVHJPHQWDQGVLPLODUSRVLWLRQV 
 6XEFRQWUDFWDVXVHGLQWKLVVHFWLRQPHDQVDQ\FRQWUDFWHQWHUHGLQWRE\DVXEFRQWUDFWRU
WRIXUQLVKVXSSOLHVRUVHUYLFHVIRUSHUIRUPDQFHRIDSULPHFRQWUDFWRUDVXEFRQWUDFW
 6XEFRQWUDFWRUDVXVHGLQWKLVVHFWLRQPHDQVDQ\VXSSOLHUGLVWULEXWRUYHQGRURUILUP
WKDWIXUQLVKHGVXSSOLHVRUVHUYLFHVWRRUIRUDQ,VVXHURUDQRWKHUVXEFRQWUDFWRU RWKHU
WKDQGLUHFWSURYLGHUVRIPHGLFDOVHUYLFHVRUVXSSOLHVLQFOXGLQJIDFLOLWLHVDQG
SKDUPDFLHVSXUVXDQWWRDQ063RSWLRQRIIHUHGXQGHUWKLVFRQWUDFW 
 8QLWHG6WDWHVPHDQVWKH6WDWHVWKH'LVWULFWRI&ROXPELDDQGRXWO\LQJDUHDV
E &RGHRIEXVLQHVVHWKLFVDQGFRQGXFW
 :LWKLQFDOHQGDUGD\VDIWHUH[HFXWLRQRIWKLVFRQWUDFWXQOHVVWKH&RQWUDFWLQJ2IILFHU
HVWDEOLVKHVDORQJHUWLPHSHULRGWKH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULI
DSSOLFDEOHPXVW
L
+DYHDZULWWHQFRGHRIEXVLQHVVHWKLFVDQGFRQGXFWDQG
LL
0DNHDFRS\RIWKHFRGHDYDLODEOHWRHDFKHPSOR\HHHQJDJHGLQSHUIRUPDQFHRI
WKHFRQWUDFW
 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVW
L
([HUFLVHGXHGLOLJHQFHWRSUHYHQWDQGGHWHFWFULPLQDOFRQGXFWDQG
LL
2WKHUZLVHSURPRWHDQRUJDQL]DWLRQDOFXOWXUHWKDWHQFRXUDJHVHWKLFDOFRQGXFWDQG
DFRPPLWPHQWWRFRPSOLDQFHZLWKWKHODZ
 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVW
L
'LVFORVHLQZULWLQJDQGLQDWLPHO\PDQQHUWRWKHDJHQF\2IILFHRIWKH,QVSHFWRU
*HQHUDO 2,* ZLWKDFRS\WRWKH&RQWUDFWLQJ2IILFHUZKHQHYHULQFRQQHFWLRQ
ZLWKWKHDZDUGSHUIRUPDQFHRUFORVHRXWRIWKLVFRQWUDFWRUDQ\VXEFRQWUDFW
WKHUHXQGHUWKH,VVXHURUD6WDWHOHYHO063LVVXHUKDVFUHGLEOHHYLGHQFHWKDWD
SULQFLSDOHPSOR\HHDJHQWRUVXEFRQWUDFWRURIWKH,VVXHUKDVFRPPLWWHG
$ $YLRODWLRQRI)HGHUDOFULPLQDOODZLQYROYLQJIUDXGFRQIOLFWRILQWHUHVW
EULEHU\RUJUDWXLW\YLRODWLRQVIRXQGLQWLWOHRIWKH8QLWHG6WDWHV&RGHRU
% $YLRODWLRQRIWKHFLYLO)DOVH&ODLPV$FW 86&± 
LL
7KH*RYHUQPHQWWRWKHH[WHQWSHUPLWWHGE\ODZDQGUHJXODWLRQVKDOOVDIHJXDUG
DQGWUHDWLQIRUPDWLRQREWDLQHGSXUVXDQWWRWKH,VVXHU VRU6WDWHOHYHO063LVVXHU¶V
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GLVFORVXUHDVFRQILGHQWLDOZKHUHWKHLQIRUPDWLRQKDVEHHQPDUNHG³FRQILGHQWLDO´
RU³SURSULHWDU\´E\WKHFRPSDQ\7RWKHH[WHQWSHUPLWWHGE\ODZDQGUHJXODWLRQ
VXFKLQIRUPDWLRQVKDOOQRWEHUHOHDVHGE\WKH*RYHUQPHQWWRWKHSXEOLFSXUVXDQW
WRD)UHHGRPRI,QIRUPDWLRQ$FWUHTXHVW86&ZLWKRXWSULRU
QRWLILFDWLRQWRWKH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOH7KH
*RYHUQPHQWPD\WUDQVIHUGRFXPHQWVSURYLGHGE\WKH,VVXHURU6WDWHOHYHO063
LVVXHUWRDQ\GHSDUWPHQWRUDJHQF\ZLWKLQWKH([HFXWLYH%UDQFKLIWKHLQIRUPDWLRQ
UHODWHVWRPDWWHUVZLWKLQWKHRUJDQL]DWLRQ VMXULVGLFWLRQ
LLL ,IWKHYLRODWLRQUHODWHVWRDQRUGHUDJDLQVWD*RYHUQPHQWZLGHDFTXLVLWLRQFRQWUDFW
DPXOWLDJHQF\FRQWUDFWDPXOWLSOHDZDUGVFKHGXOHFRQWUDFWVXFKDVWKH)HGHUDO
6XSSO\6FKHGXOHRUDQ\RWKHUSURFXUHPHQWLQVWUXPHQWLQWHQGHGIRUXVHE\
PXOWLSOHDJHQFLHVWKH,VVXHUPXVWQRWLI\WKH2,*RIWKHRUGHULQJDJHQF\DQGWKH
,*RIWKHDJHQF\UHVSRQVLEOHIRUWKHEDVLFFRQWUDFW
F %XVLQHVVHWKLFVDZDUHQHVVDQGFRPSOLDQFHSURJUDPDQGLQWHUQDOFRQWUROV\VWHP7KLV
SDUDJUDSK F GRHVQRWDSSO\LIWKH,VVXHUKDVUHSUHVHQWHGLWVHOIDVDVPDOOEXVLQHVVFRQFHUQ
SXUVXDQWWRWKHDZDUGRIWKLVFRQWUDFWRULIWKLVFRQWUDFWLVIRUWKHDFTXLVLWLRQRIDFRPPHUFLDO
LWHPDVGHILQHGDW)$57KH,VVXHUPXVWHVWDEOLVKWKHIROORZLQJZLWKLQFDOHQGDU
GD\VDIWHUFRQWUDFWDZDUGXQOHVVWKH&RQWUDFWLQJ2IILFHUHVWDEOLVKHVDORQJHUWLPHSHULRG
 $QRQJRLQJEXVLQHVVHWKLFVDZDUHQHVVDQGFRPSOLDQFHSURJUDP
L
7KLVSURJUDPPXVWLQFOXGHUHDVRQDEOHVWHSVWRFRPPXQLFDWHSHULRGLFDOO\DQGLQD
SUDFWLFDOPDQQHUWKH,VVXHU VVWDQGDUGVDQGSURFHGXUHVDQGRWKHUDVSHFWVRIWKH
,VVXHU VEXVLQHVVHWKLFVDZDUHQHVVDQGFRPSOLDQFHSURJUDPDQGLQWHUQDOFRQWURO
V\VWHPE\FRQGXFWLQJHIIHFWLYHWUDLQLQJSURJUDPVDQGRWKHUZLVHGLVVHPLQDWLQJ
LQIRUPDWLRQDSSURSULDWHWRDQLQGLYLGXDO VUHVSHFWLYHUROHVDQGUHVSRQVLELOLWLHV
LL
7KHWUDLQLQJFRQGXFWHGXQGHUWKLVSURJUDPPXVWEHSURYLGHGWRWKH,VVXHU V
SULQFLSDOVDQGHPSOR\HHVDQGDVDSSURSULDWHWKH,VVXHU VDJHQWVDQG
VXEFRQWUDFWRUV
 $QLQWHUQDOFRQWUROV\VWHP
L
7KH,VVXHU VLQWHUQDOFRQWUROV\VWHPPXVW
$ (VWDEOLVKVWDQGDUGVDQGSURFHGXUHVWRIDFLOLWDWHWLPHO\GLVFRYHU\RILPSURSHU
FRQGXFWLQFRQQHFWLRQZLWK*RYHUQPHQWFRQWUDFWVDQG
% (QVXUHFRUUHFWLYHPHDVXUHVDUHSURPSWO\LQVWLWXWHGDQGFDUULHGRXW
LL
$WDPLQLPXPWKH,VVXHU VLQWHUQDOFRQWUROV\VWHPPXVWSURYLGHIRUWKHIROORZLQJ
$ $VVLJQPHQWRIUHVSRQVLELOLW\DWDVXIILFLHQWO\KLJKOHYHODQGDGHTXDWH
UHVRXUFHVWRHQVXUHHIIHFWLYHQHVVRIWKHEXVLQHVVHWKLFVDZDUHQHVVDQG
FRPSOLDQFHSURJUDPDQGLQWHUQDOFRQWUROV\VWHP
% 5HDVRQDEOHHIIRUWVQRWWRLQFOXGHDQLQGLYLGXDODVDSULQFLSDOZKRPGXH
GLOLJHQFHZRXOGKDYHH[SRVHGDVKDYLQJHQJDJHGLQFRQGXFWWKDWLVLQFRQIOLFW
ZLWKWKH,VVXHU VFRGHRIEXVLQHVVHWKLFVDQGFRQGXFW
& 3HULRGLFUHYLHZVRIFRPSDQ\EXVLQHVVSUDFWLFHVSURFHGXUHVSROLFLHVDQG
LQWHUQDOFRQWUROVIRUFRPSOLDQFHZLWKWKH,VVXHU VFRGHRIEXVLQHVVHWKLFVDQG
FRQGXFWDQGWKHVSHFLDOUHTXLUHPHQWVRI*RYHUQPHQWFRQWUDFWLQJLQFOXGLQJ
 0RQLWRULQJDQGDXGLWLQJWRGHWHFWLQVWDQFHVRIQRQFRPSOLDQFHZLWKVDLG
SUDFWLFHVDQGSURFHGXUHV
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 3HULRGLFHYDOXDWLRQRIWKHHIIHFWLYHQHVVRIWKHEXVLQHVVHWKLFVDZDUHQHVV
DQGFRPSOLDQFHSURJUDPDQGLQWHUQDOFRQWUROV\VWHPHVSHFLDOO\LIFULPLQDO
FRQGXFWKDVEHHQGHWHFWHGDQG
 3HULRGLFDVVHVVPHQWRIWKHULVNRIFULPLQDOFRQGXFWZLWKDSSURSULDWHVWHSV
WRGHVLJQLPSOHPHQWRUPRGLI\WKHEXVLQHVVHWKLFVDZDUHQHVVDQG
FRPSOLDQFHSURJUDPDQGWKHLQWHUQDOFRQWUROV\VWHPDVQHFHVVDU\WRUHGXFH
WKHULVNRIFULPLQDOFRQGXFWLGHQWLILHGWKURXJKWKLVSURFHVV
' $QLQWHUQDOUHSRUWLQJPHFKDQLVPVXFKDVDKRWOLQHZKLFKDOORZVIRU
DQRQ\PLW\RUFRQILGHQWLDOLW\E\ZKLFKHPSOR\HHVPD\UHSRUWVXVSHFWHG
LQVWDQFHVRILPSURSHUFRQGXFWDQGLQVWUXFWLRQVWKDWHQFRXUDJHHPSOR\HHVWR
PDNHVXFKUHSRUWV
( 'LVFLSOLQDU\DFWLRQIRULPSURSHUFRQGXFWRUIRUIDLOLQJWRWDNHUHDVRQDEOHVWHSV
WRSUHYHQWRUGHWHFWLPSURSHUFRQGXFW
) 7LPHO\GLVFORVXUHLQZULWLQJWRWKHDJHQF\2,*ZLWKDFRS\WRWKH
&RQWUDFWLQJ2IILFHUZKHQHYHULQFRQQHFWLRQZLWKWKHDZDUGSHUIRUPDQFHRU
FORVHRXWRIDQ\*RYHUQPHQWFRQWUDFWSHUIRUPHGE\WKH,VVXHURUD
VXEFRQWUDFWRUWKHUHXQGHUWKH,VVXHUKDVFUHGLEOHHYLGHQFHWKDWDSULQFLSDO
HPSOR\HHDJHQWRUVXEFRQWUDFWRURIWKH,VVXHUKDVFRPPLWWHGDYLRODWLRQRI
)HGHUDOFULPLQDOODZLQYROYLQJIUDXGFRQIOLFWRILQWHUHVWEULEHU\RUJUDWXLW\
YLRODWLRQVIRXQGLQWLWOH86&RUDYLRODWLRQRIWKHFLYLO)DOVH&ODLPV$FW
86&± 
 ,IDYLRODWLRQUHODWHVWRPRUHWKDQRQH*RYHUQPHQWFRQWUDFWWKH,VVXHU
PD\PDNHWKHGLVFORVXUHWRWKHDJHQF\2,*DQG&RQWUDFWLQJ2IILFHU
UHVSRQVLEOHIRUWKHODUJHVWGROODUYDOXHFRQWUDFWLPSDFWHGE\WKHYLRODWLRQ
 ,IWKHYLRODWLRQUHODWHVWRDQRUGHUDJDLQVWD*RYHUQPHQWZLGHDFTXLVLWLRQ
FRQWUDFWDPXOWLDJHQF\FRQWUDFWDPXOWLSOHDZDUGVFKHGXOHFRQWUDFWVXFK
DVWKH)HGHUDO6XSSO\6FKHGXOHRUDQ\RWKHUSURFXUHPHQWLQVWUXPHQW
LQWHQGHGIRUXVHE\PXOWLSOHDJHQFLHVWKH,VVXHUPXVWQRWLI\WKH2,*RI
WKHRUGHULQJDJHQF\DQGWKH,*RIWKHDJHQF\UHVSRQVLEOHIRUWKHEDVLF
FRQWUDFWDQGWKHUHVSHFWLYHDJHQFLHV FRQWUDFWLQJRIILFHUV
 7KHGLVFORVXUHUHTXLUHPHQWIRUDQLQGLYLGXDOFRQWUDFWFRQWLQXHVXQWLODW
OHDVW\HDUVDIWHUILQDOSD\PHQWRQWKHFRQWUDFW
 7KH*RYHUQPHQWVKDOOVDIHJXDUGVXFKGLVFORVXUHVLQDFFRUGDQFHZLWK
SDUDJUDSK E  LL 
* )XOOFRRSHUDWLRQZLWKDQ\*RYHUQPHQWDJHQFLHVUHVSRQVLEOHIRUDXGLWV
LQYHVWLJDWLRQVRUFRUUHFWLYHDFWLRQV
G 7KH,VVXHUUHFRJQL]HVWKHLPSRUWDQFHRIDQGVKDOOFRPPXQLFDWHZLWKLWV/DUJH3URYLGHUVRI
WKHQHHGWRKDYHDEXVLQHVVHWKLFVDZDUHQHVVDQGFRPSOLDQFHSURJUDPDQGLQWHUQDOFRQWURO
V\VWHP
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6(&7,21>5(6(59('@
6(&7,21>5(6(59('@

6(&7,21
127,&($1'$66,67$1&(5(*$5',1*3$7(17$1'&23<5,*+7,1)5,1*(0(17
D 7KH,VVXHUDQGHDFK6WDWHOHYHO063LVVXHULIDSSOLFDEOHPXVWUHSRUWWRWKH&RQWUDFWLQJ
2IILFHUSURPSWO\DQGLQUHDVRQDEOHZULWWHQGHWDLOHDFKQRWLFHRUFODLPRISDWHQWRUFRS\ULJKW
LQIULQJHPHQWEDVHGRQWKHSHUIRUPDQFHRIWKLVFRQWUDFWRIZKLFKWKH,VVXHURU6WDWHOHYHO
063LVVXHUKDVNQRZOHGJH
E ,QWKHHYHQWRIDQ\FODLPRUVXLWDJDLQVWWKH*RYHUQPHQWRQDFFRXQWRIDQ\DOOHJHGSDWHQWRU
FRS\ULJKWLQIULQJHPHQWDULVLQJRXWRIWKHSHUIRUPDQFHRIWKLVFRQWUDFWRURXWRIWKHXVHRIDQ\
VXSSOLHVIXUQLVKHGRUZRUNRUVHUYLFHVSHUIRUPHGXQGHUWKLVFRQWUDFWWKH,VVXHUPXVWIXUQLVK
WRWKH*RYHUQPHQWZKHQUHTXHVWHGE\WKH&RQWUDFWLQJ2IILFHUDOOHYLGHQFHDQGLQIRUPDWLRQ
LQWKH,VVXHU VSRVVHVVLRQSHUWDLQLQJWRVXFKFODLPRUVXLW6XFKHYLGHQFHDQGLQIRUPDWLRQ
VKDOOEHIXUQLVKHGDWWKHH[SHQVHRIWKH*RYHUQPHQWH[FHSWZKHUHWKH,VVXHUKDVDJUHHGWR
LQGHPQLI\WKH*RYHUQPHQW
6(&7,21
35,9$&<256(&85,7<6$)(*8$5'6
D 7KH,VVXHUPXVWQRWSXEOLVKRUGLVFORVHLQDQ\PDQQHUZLWKRXWWKH&RQWUDFWLQJ2IILFHU V
ZULWWHQFRQVHQWWKHGHWDLOVRIDQ\VDIHJXDUGVHLWKHUGHVLJQHGRUGHYHORSHGE\WKH,VVXHU
XQGHUWKLVFRQWUDFWRURWKHUZLVHSURYLGHGE\WKH*RYHUQPHQW
E 7RWKHH[WHQWUHTXLUHGWRFDUU\RXWDSURJUDPRILQVSHFWLRQWRVDIHJXDUGDJDLQVWWKUHDWVDQG
KD]DUGVWRWKHVHFXULW\LQWHJULW\DQGFRQILGHQWLDOLW\RI*RYHUQPHQWGDWDWKH,VVXHUPXVW
DIIRUGWKH*RYHUQPHQWDFFHVVWRWKHIDFLOLWLHVLQVWDOODWLRQVWHFKQLFDOFDSDELOLWLHVRSHUDWLRQV
GRFXPHQWDWLRQUHFRUGVDQGGDWDEDVHV
F ,IQHZRUXQDQWLFLSDWHGWKUHDWVRUKD]DUGVDUHGLVFRYHUHGE\HLWKHUWKH*RYHUQPHQWRUWKH
,VVXHURULIH[LVWLQJVDIHJXDUGVKDYHFHDVHGWRIXQFWLRQWKHGLVFRYHUHUPXVWLPPHGLDWHO\
EULQJWKHVLWXDWLRQWRWKHDWWHQWLRQRIWKHRWKHUSDUW\
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3$57; $77(67$7,216
6(&7,21
&203/,$1&(:,7+6(&7,2162)3+6$7,7/(;;9,,3$57$
7KH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHDWWHVWVWKDWLWPXVWFRPSO\ZLWKWKH
IROORZLQJSURYLVLRQVRI3DUW$RIWLWOH;;9,,RIWKH3XEOLF+HDOWK6HUYLFH$FWDVGHWHUPLQHGE\
WKH'LUHFWRU

6HFWLRQ)DLU+HDOWK,QVXUDQFH3UHPLXPV
6HFWLRQ*XDUDQWHHG$YDLODELOLW\RI&RYHUDJH
6HFWLRQ*XDUDQWHHG5HQHZDELOLW\RI&RYHUDJH
6HFWLRQ3URKLELWLRQRI3UHH[LVWLQJ&RQGLWLRQ([FOXVLRQVRU2WKHU'LVFULPLQDWLRQ%DVHGRQ
+HDOWK6WDWXV
6HFWLRQ3URKLELWLQJ'LVFULPLQDWLRQDJDLQVW,QGLYLGXDO3DUWLFLSDQWVDQG%HQHILFLDULHV%DVHG
RQ+HDOWK6WDWXV
6HFWLRQ1RQ'LVFULPLQDWLRQLQ+HDOWK&DUH
6HFWLRQ&RPSUHKHQVLYH+HDOWK,QVXUDQFH&RYHUDJH
6HFWLRQ3URKLELWLRQRQ([FHVVLYH:DLWLQJ3HULRGV
6HFWLRQ&RYHUDJHIRU,QGLYLGXDOV3DUWLFLSDWLQJLQ$SSURYHG&OLQLFDO7ULDOV
6HFWLRQ>VLF@'LVFORVXUHRI,QIRUPDWLRQ
6HFWLRQ1R/LIHWLPHRU$QQXDO/LPLWV
6HFWLRQ3URKLELWLRQRQ5HVFLVVLRQV
6HFWLRQ&RYHUDJHRI3UHYHQWLYH+HDOWK6HUYLFHV
6HFWLRQ([WHQVLRQRI'HSHQGHQW&RYHUDJH
6HFWLRQ'HYHORSPHQWDQG8WLOL]DWLRQRI8QLIRUP([SODQDWLRQRI&RYHUDJH'RFXPHQWVDQG
6WDQGDUGL]HG'HILQLWLRQV
6HFWLRQ$3URYLVLRQRI$GGLWLRQDO,QIRUPDWLRQ
6HFWLRQ(QVXULQJWKH4XDOLW\RI&DUH
6HFWLRQ%ULQJLQJ'RZQWKH&RVWRI+HDOWK&DUH&RYHUDJH
6HFWLRQ$SSHDOV3URFHVV
6HFWLRQ$3DWLHQW3URWHFWLRQV
6HFWLRQ6WDQGDUGV5HODWLQJWR%HQHILWVIRU0RWKHUVDQG1HZERUQV>LQWKH*URXS0DUNHW@
6HFWLRQ3DULW\LQ0HQWDO+HDOWKDQG6XEVWDQFH8VH'LVRUGHU%HQHILWV
6HFWLRQ5HTXLUHG&RYHUDJHIRU5HFRQVWUXFWLYH6XUJHU\)ROORZLQJ0DVWHFWRPLHV
6HFWLRQ&RYHUDJHRI'HSHQGHQW6WXGHQWVRQ0HGLFDOO\1HFHVVDU\/HDYHRI$EVHQFH
6HFWLRQ*XDUDQWHHG$YDLODELOLW\RI,QGLYLGXDO+HDOWK,QVXUDQFH&RYHUDJHWR&HUWDLQ
,QGLYLGXDOVZLWK3ULRU*URXS&RYHUDJH
6HFWLRQ*XDUDQWHHG5HQHZDELOLW\RI,QGLYLGXDO+HDOWK,QVXUDQFH&RYHUDJH
6HFWLRQ&HUWLILFDWLRQRI&RYHUDJH
6HFWLRQ6WDQGDUGV5HODWLQJWR%HQHILWVIRU0RWKHUVDQG1HZERUQV>LQWKH,QGLYLGXDO
0DUNHW@
6HFWLRQ5HTXLUHG&RYHUDJHIRU5HFRQVWUXFWLYH6XUJHU\)ROORZLQJ0DVWHFWRPLHV
6HFWLRQ3URKLELWLRQRI+HDOWK'LVFULPLQDWLRQRQWKH%DVLVRI*HQHWLF,QIRUPDWLRQ
6HFWLRQ>VLF@&RYHUDJHRI'HSHQGHQW6WXGHQWVRQ0HGLFDOO\1HFHVVDU\/HDYHRI$EVHQFH
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6(&7,21
&203/,$1&(:,7+3529,6,2162)7+($))25'$%/(&$5($&7
7KH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHDWWHVWVWKDWLWPXVWFRPSO\ZLWKWKHIROORZLQJ
SURYLVLRQVRIWKH$IIRUGDEOH&DUH$FWDVGHWHUPLQHGE\WKH'LUHFWRU

6HFWLRQ(VVHQWLDO+HDOWK%HQHILWV5HTXLUHPHQWV
6HFWLRQ6SHFLDO5XOHV
6HFWLRQ5HODWHG'HILQLWLRQV
6HFWLRQ$IIRUGDEOH&KRLFHVRI+HDOWK%HQHILW3ODQV
6HFWLRQ0XOWL6WDWH3ODQV
6HFWLRQ7UDQVLWLRQDO5HLQVXUDQFH3URJUDPIRU,QGLYLGXDO0DUNHWLQ(DFK6WDWH
6HFWLRQ(VWDEOLVKPHQWRI5LVN&RUULGRUVIRU3ODQVLQ,QGLYLGXDODQG6PDOO*URXS0DUNHWV
6HFWLRQ5LVN$GMXVWPHQW
6HFWLRQ5HIXQGDEOH3UHPLXP7D[&UHGLW3URYLGLQJ3UHPLXP$VVLVWDQFHIRU&RYHUDJH
XQGHUD4XDOLILHG+HDOWK3ODQ
6HFWLRQ5HGXFHG&RVW6KDULQJIRU,QGLYLGXDOV(QUROOLQJLQ4XDOLILHG+HDOWK3ODQV
6HFWLRQ F 3D\PHQWRI3UHPLXP7D[&UHGLWVDQG&RVWVKDULQJ5HGXFWLRQV
6HFWLRQ3KDUPDF\%HQHILW0DQDJHUV7UDQVSDUHQF\5HTXLUHPHQWV
6(&7,21
&203/,$1&(:,7+6(/(&7(')$5&/$86(6
7KH,VVXHURU6WDWHOHYHO063LVVXHUDVDSSOLFDEOHDWWHVWVWKDWLWPXVWFRPSO\ZLWKWKHIROORZLQJ
SURYLVLRQVRIWKH)HGHUDO$FTXLVLWLRQ5HJXODWLRQ )$5 H[FHSWWKDWWKH,VVXHULVQRWUHTXLUHGWR
LQVHUWWKHWHUPVRIDQ\RIWKHVH)$5FODXVHVLQDQ\VXEFRQWUDFWV

6XEVHFWLRQ8WLOL]DWLRQRI6PDOO%XVLQHVV&RQFHUQV
6XEVHFWLRQ&RQYLFW/DERU
6XEVHFWLRQ&RQWUDFW:RUN+RXUVDQG6DIHW\6WDQGDUGV$FW±2YHUWLPH&RPSHQVDWLRQ
6XEVHFWLRQ(TXDO2SSRUWXQLW\
6XEVHFWLRQ1RWLILFDWLRQRI9LVD'HQLDO
6XEVHFWLRQ(TXDO2SSRUWXQLW\IRU9HWHUDQV
6XEVHFWLRQ$IILUPDWLYH$FWLRQIRU:RUNHUVZLWK'LVDELOLWLHV
6XEVHFWLRQ(PSOR\PHQW5HSRUWVRQ6SHFLDO'LVDEOHG9HWHUDQV9HWHUDQVRIWKH
9LHWQDP(UDDQG2WKHU(OLJLEOH9HWHUDQV
6XEVHFWLRQ(PSOR\PHQW(OLJLELOLW\9HULILFDWLRQ
6XEVHFWLRQ'UXJ)UHH:RUNSODFH
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3$57;, $33(1',&(6
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$SSHQGL[$ ,GHQWLILFDWLRQDQG&HUWLILFDWLRQ6WDWXVRI0XOWL6WDWH3ODQ2SWLRQV

6XEMHFWWRWKH&DYHDWEHORZWKLV$SSHQGL[VHWVIRUWKHDFK6WDWHOHYHO063LVVXHUDQGLGHQWLILHV
WKRVHRILWVSODQVWKDW230KDVFHUWLILHGWREHRIIHUHGSXUVXDQWWRVHFWLRQRIWKH$IIRUGDEOH
&DUH$FW&HUWLILFDWLRQLQGLFDWHVWKDWVXFKSODQVPHHWWKHUHTXLUHPHQWVRI&)5SDUWDQG
230JXLGDQFHDQGGLUHFWLYHV230UHVHUYHVWKHVROHDQGH[FOXVLYHULJKWWRGHFHUWLI\RUWDNH
RWKHUFRPSOLDQFHDFWLRQVZLWKUHJDUGWRDKHDOWKSODQRIIHUHGE\D6WDWHOHYHO063LVVXHULQ
DFFRUGDQFHZLWKWKHWHUPVRIWKHFRQWUDFWLQWKHHYHQWRIGHFHUWLILFDWLRQRURWKHUDFWLRQ230
ZLOOFDXVHVXFKGHFHUWLILFDWLRQRURWKHUDFWLRQWREHUHIOHFWHGRQWKLV$SSHQGL[$

&DYHDW$WWKH,VVXHU¶VRSWLRQLQWKHHYHQWWKDWD6WDWHIDLOVWRDSSURYHD6WDWHOHYHO063
LVVXHU¶V063RSWLRQ V RUWKHUDWHVIRUWKH063RSWLRQ V WKH063RSWLRQ V DQGUDWHV
WKDWKDYHQRWEHHQDSSURYHGE\WKHVWDUWRIRSHQHQUROOPHQWVKDOOQRWEHFRQVLGHUHGSDUW
RIDQGVKDOOEHUHPRYHGIURPWKLV$SSHQGL[(DFKVXFK6WDWHOHYHO063LVVXHUZKRVH
063RSWLRQ V RUUDWHVKDYHQRWEHHQDSSURYHGVKDOORQO\EHREOLJDWHGWRSDUWLFLSDWHLQ
WKH0633URJUDPZLWKUHJDUGWRWKRVHRILWV063RSWLRQ V DQGUDWHVLIDQ\WKDWKDYH
UHFHLYHGQHFHVVDU\6WDWHDSSURYDODQGDUHVHWIRUWKEHORZ

(DFK6WDWHOHYHO063LVVXHUVKDOOSURYLGHRUFRYHUWKHEHQHILWPRUHIDYRUDEOHWRWKHFRQVXPHU
ZKHUHDQ\LQFRQVLVWHQF\H[LVWVEHWZHHQWKHEHQHILWVVXEPLWWHGE\WKH,VVXHUWRWKH0633URJUDP
3RUWDODQGWKRVHVHWIRUWKLQWKH2IILFLDO6WDWHPHQWRI%HQHILWVDVGHILQHGLQ6HFWLRQ
SURYLGHGWRWKHFRQVXPHU

(DFK6WDWHOHYHO063LVVXHULGHQWLILHGE\LWV1DWLRQDO$VVRFLDWLRQRI,QVXUDQFH&RPPLVVLRQHUV
1$,& FRGHLIDSSOLFDEOHDQGLWV+HDOWK,QVXUDQFH2YHUVLJKW6\VWHP +,26 VWDQGDUG
FRPSRQHQWLGHQWLILFDWLRQQXPEHU 6&,' LVXQGHUFRQWUDFWWRRIIHURQHRUPRUHFHUWLILHG063
RSWLRQVDVVHWIRUWKEHORZ063RSWLRQEHQHILWVUDWHVDQGRWKHUSURYLVLRQVRIFRYHUDJHDV
VXEPLWWHGE\HDFK6WDWHOHYHO063LVVXHUWRWKH0633URJUDP3RUWDODUHLQFRUSRUDWHGLQWRWKLV
FRQWUDFWE\UHIHUHQFHWRWKH+,266&,',QVXPPDU\WKHSODQW\SHPDUNHWFRYHUDJHOHYHORI
FRYHUDJHFRYHUDJHRIIHULQJVHUYLFHDUHDDQG063RSWLRQFHUWLILFDWLRQVWDWXVDUHEHORZ
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$SSHQGL[& ,GHQWLILFDWLRQDQG5HODWLRQVKLSRI&RQWUDFWLQJ3DUWLHV

7KHIROORZLQJSDUDJUDSKVWRJHWKHUZLWKWKHVLJQHG3ODQ3DUWLFLSDWLRQ$JUHHPHQWVLQFOXGHGLQ
WKLV$SSHQGL[VHWIRUWKWHUPVWKDWGHILQHDPRQJRWKHUWKLQJVWKHUHODWLRQVKLSEHWZHHQRUDPRQJ
WKHSDUWLHVWRWKLVFRQWUDFW,QWKHHYHQWRIDQ\FRQIOLFWEHWZHHQRWKHUWHUPVDQGFRQGLWLRQVRIWKLV
FRQWUDFWDQGWKHWHUPVDQGFRQGLWLRQVVHWIRUWKLQWKLV$SSHQGL[WKHWHUPVDQGFRQGLWLRQVRIWKLV
$SSHQGL[VKDOOFRQWURO

 7KHVLJQDWRU\WRWKLVFRQWUDFWLVWKH%OXH&URVVDQG%OXH6KLHOG$VVRFLDWLRQ ³%&%6$´ 
ZKLFKLVWKHOLFHQVRURIWKH%OXH&URVVDQG%OXH6KLHOGQDPHVDQGPDUNVDQGLVDJHQWRI
LWV0HPEHU3ODQV HDFKD³%OXH/LFHQVHH´ WRVLJQWKLVFRQWUDFWRQWKHLUEHKDOI6WDWH
EDVHGDQG)HGHUDOO\IDFLOLWDWHG([FKDQJHVGRRUPD\UHTXLUHWKDW4+3LVVXHUVVLJQ
FHUWDLQDJUHHPHQWV ³$JUHHPHQWV´ UHTXLUHGIRUSDUWLFLSDWLRQLQDQGWRRIIHU4+3
SURGXFWVRQ([FKDQJHV
D ,QWKHHYHQWWKDWD%OXH/LFHQVHHWKDWKDVVLJQHGD3ODQ3DUWLFLSDWLRQ$JUHHPHQW
DWWDFKHGWRWKLV$SSHQGL[GRHVQRWVLJQDQ\VXFKUHTXLVLWHDJUHHPHQWRUVLJQV
DQ\VXFK$JUHHPHQWWKDWIRUDQ\UHDVRQLVYRLGHGUHVFLQGHGRUFRQVLGHUHGLQYDOLG
RULQDSSOLFDEOHEHIRUHWKHHDUOLHURI  D6WDWHEDVHGRU)HGHUDOO\IDFLOLWDWHG
([FKDQJH¶VGHDGOLQHWRVXSSUHVVDQ063RSWLRQIURPEHLQJRIIHUHGRQDQ
([FKDQJHIRURU  WKHHIIHFWLYHGDWHRIRSHQHQUROOPHQWIRUWKHDSSOLFDEOH
6WDWHEDVHGRU)HGHUDOO\IDFLOLWDWHG([FKDQJHIRUVXFKWKDWWKH%OXH
/LFHQVHHLVGHFODUHGRUFRQVLGHUHGXQDSSURYHGRULQHOLJLEOHWRSDUWLFLSDWHLQRU
RIIHU4+3SURGXFWVRQ RUWRFRQWLQXHWRSDUWLFLSDWHLQRURIIHU4+3SURGXFWVRQ 
WKHUHOHYDQW([FKDQJH V %&%6$RUWKH%OXH/LFHQVHHPD\FKRRVHWRQXOOLI\LWV
3ODQ3DUWLFLSDWLRQ$JUHHPHQW RUZKHUHWKH%OXH/LFHQVHHSDUWLFLSDWHVLQWKH
([FKDQJHVLQPXOWLSOH6WDWHVWRDPHQGLWV3ODQ3DUWLFLSDWLRQ$JUHHPHQWWR
ZLWKGUDZIURP0633URJUDPSDUWLFLSDWLRQLQWKH([FKDQJHVRIWKHDIIHFWHG
6WDWH V %&%6$RUWKH%OXH/LFHQVHHDVDSSOLFDEOHVKDOOQRWLI\230RIWKH
FKRLFHLQZULWLQJ ZKHWKHUWRQXOOLI\RUDPHQGRUQRWWRQXOOLI\RUDPHQG 230
VKDOODFNQRZOHGJHWKHQRWLFHDQGWKH%OXH/LFHQVHH¶VHQWLUHRUSDUWLDO
ZLWKGUDZDOLIDQ\IURPWKH0633URJUDPDQGWKH%OXH/LFHQVHHVKDOOZLWKRXW
DQ\SHQDOW\WRREOLJDWLRQRIRUFRPSOLDQFHDFWLRQDJDLQVW%&%6$WKH%OXH
/LFHQVHHRUDQ\RWKHU%OXH/LFHQVHH RUDQ\SHUVRQRUSDUW\DFWLQJRQDQ\RI
WKHLUEHKDOI KDYHQRIXUWKHURUDGGLWLRQDOREOLJDWLRQWRSDUWLFLSDWHRUWRFRQWLQXH
SDUWLFLSDWLQJLQWKH0633URJUDP
E ,QWKHHYHQWWKDWD%OXH/LFHQVHHWKDWKDVVLJQHGD3ODQ3DUWLFLSDWLRQ$JUHHPHQW
DWWDFKHGWRWKLV$SSHQGL[VLJQVDQ\VXFK$JUHHPHQWWKDWIRUDQ\UHDVRQLV
YRLGHGUHVFLQGHGRUFRQVLGHUHGLQYDOLGRULQDSSOLFDEOHDIWHUWKHHDUOLHURIWKH
GDWHVVHWIRUWKLQSDUDJUDSKDVXFKWKDWWKH%OXH/LFHQVHHLVGHFODUHGRU
FRQVLGHUHGXQDSSURYHGRULQHOLJLEOHWRSDUWLFLSDWHLQRURIIHU4+3SURGXFWVRQ RU
WRFRQWLQXHWRSDUWLFLSDWHLQRURIIHU4+3SURGXFWVRQ WKHUHOHYDQW([FKDQJH V 
230%&%6$DQGWKH%OXH/LFHQVHHPD\LIQHFHVVDU\QHJRWLDWHLQJRRGIDLWK


&

0633URJUDP

Case 1:17-cv-01155-LKG Document 23-9 Filed 05/20/20 Page 64 of 72

ZLWKUHJDUGWRWKHRQJRLQJSDUWLFLSDWLRQRIWKH%OXH/LFHQVHHLQWKH063
3URJUDP
F 1HLWKHU  WKHZLWKGUDZDOLQZKROHRULQSDUWRID3ODQIURPSDUWLFLSDWLRQLQWKH
0633URJUDPXQGHUWKHWHUPVRISDUDJUDSKDQRU  WKHUHVXOWVRIQHJRWLDWLRQV
FRQGXFWHGXQGHUWKHWHUPVRISDUDJUDSKEVKDOOKDYHDQ\HIIHFWRQWKH
REOLJDWLRQVWKDW230%&%6$DQGDQ\%OXH/LFHQVHHVFRQWLQXLQJWKHLU
SDUWLFLSDWLRQLQWKH0633URJUDPZRXOGRWKHUZLVHKDYHXQGHUWKLVFRQWUDFW
G 230DQG%&%6$VKDOOQHJRWLDWHLQJRRGIDLWKWKHUHTXLUHPHQWVRIWKLVSDUDJUDSK
IRUWKH&RQWUDFW<HDULIDQ\
 8QOLNH%OXH/LFHQVHHV%&%6$LVQRWDKHDOWKLQVXUDQFHLVVXHURUULVNEHDULQJHQWLW\
&RQVHTXHQWO\SURYLVLRQVRIWKLVFRQWUDFWDSSOLFDEOHWRULVNEHDULQJXQGHU063RSWLRQV
VKDOOQRWDSSO\WR%&%6$EXWVKDOORQO\DSSO\WRWKH%OXH/LFHQVHHVZKLFKDORQJZLWK
%&%6$FRPSULVHWKHJURXSRILVVXHUVXQGHUWKLVFRQWUDFWDQGDUHLGHQWLILHGDV6WDWHOHYHO
063LVVXHUVLQ$SSHQGL[$7KHVHSURYLVLRQVLQFOXGHEXWDUHQRWOLPLWHGWR
x 6HFWLRQ 0DQDJHPHQW$JUHHPHQW 
x 6HFWLRQ D   UHDVVHVVLQJFRPSOLDQFHZLWK)HGHUDODQG6WDWH([FKDQJH
6WDQGDUGV 
x 6HFWLRQ E   UHIUDXGDQGDEXVHSURJUDPFRQGXFWDQGRSHUDWLRQ 
x 6HFWLRQ F  &OLQLFDO&DUH0HDVXUHV 
x 6HFWLRQ G  UHPRQLWRULQJSDWLHQWVDIHW\LPSURYHPHQWSURJUDPV 
x 6HFWLRQ G   UHSURYLGLQJ(QUROOHHVZLWKLQIRUPDWLRQDQGHGXFDWLRQ
UHJDUGLQJSDWLHQWVDIHW\ 
x 6HFWLRQ G   UHZRUNLQJZLWKSURYLGHUVDQGRWKHUVWRLPSOHPHQWDQGH[SDQG
SDWLHQWVDIHW\LPSURYHPHQWSURJUDPV 
x 6HFWLRQ H  4XDOLW\RI&DUH5HSRUWLQJ 
x 6HFWLRQ I   UHGHYHORSLQJDQGPDLQWDLQLQJDFRQWUDFWTXDOLW\DVVXUDQFH
SURJUDP 
x 6HFWLRQ I   UHPHHWLQJGHVLJQDWHGFRQWUDFWTXDOLW\DVVXUDQFHVWDQGDUGV 
x 6HFWLRQ J  UHSXUVXLQJ&2% 
x 6HFWLRQ K  UHSODQSHUIRUPDQFHGHILFLHQF\ 
x 6HFWLRQ 1RWLFHRI6LJQLILFDQW(YHQW 
x 6HFWLRQ 7UDQVLWLRQDO&DUH 
x 6HFWLRQ 6WDQGDUGVDQG5HTXLUHPHQWIRU3KDUPDF\%HQHILWV 
x 6HFWLRQ 7UHDWPHQWRI3DWLHQW&HQWHUHG0HGLFDO+RPHVDQG$FFRXQWDEOH
&DUH2UJDQL]DWLRQV 
x 6HFWLRQ $FFUHGLWDWLRQ 
x 6HFWLRQ ,QWHUQDO&ODLPVDQG$SSHDOV 
x 6HFWLRQ ([WHUQDO5HYLHZ 
x 6HFWLRQ 1HWZRUN$GHTXDF\6WDQGDUGV 
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x

6HFWLRQ 3URYLGHU'LUHFWRU\ 
6HFWLRQ *HRJUDSKLF$FFHVVWR&RYHUDJH 
6HFWLRQ &HUWLILFDWLRQ 
6HFWLRQ 5HFHUWLILFDWLRQ 
6HFWLRQ 'HFHUWLILFDWLRQ 
6HFWLRQ D DQG6HFWLRQ F  6HUYLFH$UHD 
6HFWLRQ %HQHILWV3URYLGHG 
6HFWLRQ &RVW6KDULQJ5HGXFWLRQVDQG3UHPLXP7D[&UHGLWV 
6HFWLRQ /HYHOVRI&RYHUDJH 
6HFWLRQ 3UHPLXP5DWHV 
6HFWLRQ 5DWH5HYLHZ 
6HFWLRQ 5HLQVXUDQFH 
6HFWLRQ 5LVN&RUULGRUV 
6HFWLRQ 5LVN$GMXVWPHQW 
6HFWLRQ 2IILFLDO6WDWHPHQWRI%HQHILWVDQG%HQHILW3ODQ0DWHULDORU
,QIRUPDWLRQ 
6HFWLRQ 0LVOHDGLQJ'HFHSWLYHRU8QIDLU$GYHUWLVLQJ 
6HFWLRQ 1RWLFHWR(QUROOHHV 
6HFWLRQ $FFHVVLELOLW\6WDQGDUGV 
6HFWLRQ (QUROOPHQW3HULRGVIRU,QGLYLGXDOV 
6HFWLRQ (QUROOPHQW3URFHVV 
6HFWLRQ (QUROOPHQW,QIRUPDWLRQ&ROOHFWLRQDQG7UDQVPLVVLRQ 
6HFWLRQ 7HUPLQDWLRQRI(QUROOHH&RYHUDJH 
6HFWLRQ &RQVXPHU(GXFDWLRQ 
6HFWLRQ 5HTXLUHG,QIRUPDWLRQ 
6HFWLRQ 5HSRUWLQJ5HTXLUHPHQWV 
6HFWLRQ 6WDWLVWLFVDQG6SHFLDO6WXGLHV 
6HFWLRQ ,VVXHU'LVDVWHU5HFRYHU\3ODQ 
6HFWLRQ +HDOWK,QIRUPDWLRQ7HFKQRORJ\5HTXLUHPHQWV 
6HFWLRQ 6HJUHJDWLRQRI)XQGVIRU$ERUWLRQ6HUYLFHV 
6HFWLRQ )LQDQFLDO0DQDJHPHQW 
6HFWLRQ &RPSOLDQFHZLWK6HFWLRQVRI3+6$7LWOH;;9,,3DUW$ 
6HFWLRQ &RPSOLDQFHZLWK6HFWLRQVRIWKH$IIRUGDEOH&DUH$FW 
6HFWLRQ &RPSOLDQFHZLWK6HOHFWHG)$5&ODXVHV $SSHQGLFHV$DQG'

 (DFK%OXH/LFHQVHHLVDKHDOWKLQVXUDQFHLVVXHUWKDWRIIHUVSURGXFWVLQDOORUSDUWRIRQHRU
PRUH6WDWHV,WPD\RIIHU063RSWLRQFRYHUDJHLQD%&%6$OLFHQVHGVHUYLFHDUHDWKDW
RYHUODSVWKH%&%6$OLFHQVHGVHUYLFHDUHDRIDQRWKHU%OXH/LFHQVHHDQGLQDOORUSDUWRI
RQHRUPRUH6WDWHV,QDGGLWLRQHDFK%OXH/LFHQVHHLQFOXGLQJ%OXH/LFHQVHHVZKHUH
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WKHUHDUHPXOWLSOH%OXH/LFHQVHHVLQWKHVDPH6WDWHPD\  RIIHUGLIIHUHQWEHQHILWV
VXEMHFWWRUXOHVDSSOLFDEOHWRWKHSURYLVLRQRIWKHHVVHQWLDOKHDOWKEHQHILWVFDOOHGIRU
XQGHUWKHDSSOLFDEOH(+%EHQFKPDUNSODQ   RIIHUGLIIHUHQWFRVWVKDULQJZLWKLQWKH
FRVWVKDULQJOLPLWVSHUPLWWHGXQGHUWKH$IIRUGDEOH&DUH$FWDQG++6LPSOHPHQWLQJ
UHJXODWLRQV  YDU\UDWHVDSSO\LQJGLIIHUHQWUDWHEXLOGXSPHWKRGRORJLHVDQG  GLIIHU
LQWKHLUSDUWLFLSDWLRQLQ6+23([FKDQJHV
%&%6$DQGHDFK%OXH/LFHQVHHDUHLQGHSHQGHQWOHJDOHQWLWLHV8QOHVVMRLQWDQGVHYHUDO
OLDELOLW\LVVSHFLILFDOO\FDOOHGIRUXQGHUWKLVFRQWUDFWRUE\RSHUDWLRQRIODZ%&%6$DQG
%OXH/LFHQVHHVDQGHDFKRIWKHPVKDOOQRWXQGHUDQ\FLUFXPVWDQFHVEHMRLQWO\RU
VHYHUDOO\OLDEOHIRUWKHDFWVRUIDLOXUHWRDFWRIDQ\RWKHURIWKHPDQGHDFKRIWKHPLV
VROHO\UHVSRQVLEOHIRULWVRZQFRQGXFWRUPLVFRQGXFWJLYLQJULVHRUDOOHJHGO\JLYLQJULVH
WRDQ\FRPSOLDQFHDFWLRQOLDELOLW\RUDQ\RWKHUFRVWRUSHQDOW\DXWKRUL]HGE\WKLVFRQWUDFW
RUXQGHUODZ
7KHGHILQLWLRQRI6XEFRQWUDFWRUQRWZLWKVWDQGLQJQR%OXH/LFHQVHHDVD6WDWHOHYHO063
LVVXHUXQGHUWKLVFRQWUDFWRUDQ\ZKROO\RZQHGDIILOLDWHRUVXEVLGLDU\RIDQ\VXFK%OXH
/LFHQVHHWKDWDFWVRQLWVEHKDOIDVD6WDWHOHYHO063LVVXHUVKDOOLQDQ\UHVSHFWEH
FRQVLGHUHGD6XEFRQWUDFWRUIRUDQ\SXUSRVHRIWKLVFRQWUDFW
7KHFDWHJRULHVRI.H\3HUVRQQHOXQGHU6HFWLRQ D DUH  WKH&KLHI([HFXWLYH
2IILFHUVRI%&%6$DQGRIHDFK%OXH/LFHQVHH  %&%6$¶V&RQWUDFW2IILFHU  
%&%6$¶V&RQWUDFW2IILFHU5HSUHVHQWDWLYH  %&%6$¶V,PSOHPHQWDWLRQ9LFH3UHVLGHQW
DQG  NH\%OXH/LFHQVHHFRQWDFWSHUVRQQHO
:LWKUHVSHFWWR6HFWLRQ E QHLWKHU%&%6$QRUDQ\%OXH/LFHQVHHLVUHVSRQVLEOHIRU
WKHVHOHFWLRQVXSHUYLVLRQRUFRQWURODQGGLUHFWLRQRYHUWKHHPSOR\HHVRILWV
6XEFRQWUDFWRUVXQGHUWKLV&RQWUDFW1HLWKHU%&%6$QRUDQ\%OXH/LFHQVHHLV
DFFRXQWDEOHWRWKH*RYHUQPHQWIRUWKHDFWLRQRIWKHSHUVRQQHORIWKHRWKHU
7KHSDUWLHVUHFRJQL]HWKDWLQWKHHYHQWRIWKHWHUPLQDWLRQRIWKH%&%6/LFHQVH
$JUHHPHQWZLWKD%OXH/LFHQVHHSDUWLFLSDWLQJLQWKH0633URJUDPWKHUHPD\EHD
SHULRGRIWLPHGXULQJZKLFKWKHUHLVDJDSRI%OXH/LFHQVHHFRYHUDJHLQWKH6WDWH V 
FRQVWLWXWLQJWKH%OXHOLFHQVHGVHUYLFHDUHDRIWKH%OXH/LFHQVHH7KHSDUWLHVDJUHHWKDWLI
WKHUHLVVXFKDWHUPLQDWLRQ  WKHFRPSDQ\VHOHFWHGE\WKH%&%6$DVWKHQHZ%OXH
/LFHQVHHLQWKH6WDWH V DIIHFWHGZLOOEHDOORZHGWRRIIHUFRYHUDJHXSRQLWVVHOHFWLRQ
VXEMHFWWRVDWLVIDFWLRQRIWKHUHTXLUHPHQWVRIWKLVFRQWUDFWDQG  WKH/LFHQVH$JUHHPHQW
WHUPLQDWLRQZLOOQRWDIIHFW%&%6$¶VSDUWLFLSDWLRQLQWKH0633URJUDPRUUHVXOWLQ
WHUPLQDWLRQRIWKLVFRQWUDFW
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$SSHQGL[' 5(6(59('
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$SSHQGL[( 2WKHU7HUPVDQG&RQGLWLRQV
7KHIROORZLQJSDUDJUDSKVVHWIRUWKDGGLWLRQDOWHUPVDQGFRQGLWLRQVRIWKLVFRQWUDFW,QWKHHYHQW
RIDQ\FRQIOLFWEHWZHHQRWKHUWHUPVDQGFRQGLWLRQVRIWKLVFRQWUDFWDQGWKHWHUPVDQGFRQGLWLRQV
VHWIRUWKLQWKLV$SSHQGL[WKHWHUPVDQGFRQGLWLRQVRIWKLV$SSHQGL[VKDOOFRQWURO

 %&%6$RU%OXH/LFHQVHHVDVDSSOLFDEOHVKDOOSURYLGHWR230LQEDVHGRQGDWD
UHOHYDQWWRWKH&RQWUDFW<HDUUHSRUWVFDOOHGIRUXQGHU6HFWLRQ D  LL 6HFWLRQ
 E  6HFWLRQ I  6HFWLRQ F 6HFWLRQ G 6HFWLRQ E 6HFWLRQ
 D 6HFWLRQ E DQG6HFWLRQ D 
D 7KHUHSRUWVVKDOOEHLQDIRUPDQGWLPHIUDPHPXWXDOO\DJUHHGWRE\WKHSDUWLHVDQG
VKDOOEHUHDVRQDEO\GHVLJQHGWRSURYLGH230ZLWKLQIRUPDWLRQQHFHVVDU\WRWKH
HIIHFWLYHDGPLQLVWUDWLRQRIWKH0633URJUDPDQGWRPLQLPL]HWKHEXUGHQRQ%OXH
/LFHQVHHV
E $WWKHGLVFUHWLRQRI%&%6$DQG%OXH/LFHQVHHVUHSRUWVVKDOOEHSURYLGHGRQD
/LFHQVHH¶VHQWLUHERRNRIEXVLQHVVRQLWV([FKDQJHUHODWHGERRNRIEXVLQHVVIRUD
JLYHQPDUNHWRURQLWV063RSWLRQVERRNRIEXVLQHVV
F ([FHSWDVRWKHUZLVHVHWIRUWKLQWKLV$SSHQGL[QHLWKHU%&%6$QRUDQ\%OXH
/LFHQVHHVKDOOKDYHDQ\UHSRUWLQJREOLJDWLRQUHODWHGWRWKH&RQWUDFW<HDU
 :KHQD%OXH/LFHQVHHLVUHTXLUHGE\ODZUHJXODWLRQVRUJXLGDQFHDSSOLFDEOHWR4+3V
WRSURYLGH4+3UHODWHGUHSRUWVRQSHUIRUPDQFHUHTXLUHPHQWVFRPSDUDEOHWRSHUIRUPDQFH
UHTXLUHPHQWVVHWIRUWKLQWKLVFRQWUDFW%&%6$RUWKH%OXH/LFHQVHHVKDOOSURYLGHWKHVH
UHSRUWVWR230LQDPDQQHUDQGWLPHIUDPHPXWXDOO\DJUHHGWRE\%&%6$DQG230
%&%6$RUWKH%OXH/LFHQVHHVKDOOKDYHWKHRSWLRQWRSURYLGHWKHVHUHSRUWVDWWKH
DJJUHJDWH4+3OHYHORUDWDQ063RSWLRQVSHFLILFOHYHODQGHDFKUHSRUWVKDOOEHSURYLGHG
DWWKHVDPHUHSRUWLQJOHYHOWKURXJKRXWWKH&RQWUDFW<HDU%&%6$RUWKH%OXH/LFHQVHH
VKDOOQRWLI\230ZKDWGDWDLVEHLQJFRQVROLGDWHGLQFOXGLQJVXFKGHWDLOVDVSURGXFWOLQH
FRQVROLGDWLRQ HJLQGLYLGXDOVPDOOJURXS RQH[FKDQJHDQGRIIH[FKDQJHFRQVROLGDWLRQ
DQG063DQG4+3FRQVROLGDWLRQRU063DQGD6WDWHOHYHO063LVVXHU¶VHQWLUHERRNRI
EXVLQHVVFRQVROLGDWLRQ:KHUHWKHUHSRUWVGXSOLFDWHWKH230UHSRUWVLGHQWLILHGLQ
SDUDJUDSKDERYHWKHVXEPLVVLRQRIWKH4+3UHSRUWVVKDOOVDWLVI\WKHSDUDJUDSK
UHSRUWLQJUHTXLUHPHQWV
 7KHSDUWLHVUHFRJQL]HWKDWLQ230PD\UHTXLUHUHSRUWVQHFHVVDU\WRWKHHIIHFWLYH
DGPLQLVWUDWLRQRIWKH0633URJUDP6XFKUHSRUWVVKDOOFRQWDLQDPRQJRWKHUSRVVLEOH
GDWDGDWDUHODWHGWRHQUROOPHQWSUHPLXPVQHWZRUNDFFHVVDQGDJJUHJDWHGFODLPV7KH
SDUWLHVVKDOOQHJRWLDWHLQJRRGIDLWKWRGHILQHZKDWUHSRUWV%&%6$ZLOOQHHGWR
SURYLGHWR230ZLWKWKHXQGHUVWDQGLQJWKDWVXFKUHSRUWVPXVWEHSUDFWLFDEOHDQG
UHDVRQDEOHLQWHUPVRIEXUGHQFRVWIRUPDWDQGWLPLQJ
 ,QWKHHYHQWWKDW230UHFHLYHVDFRQJUHVVLRQDOUHTXHVWIRULQIRUPDWLRQUHODWHGWRWKH
0633URJUDP%&%6$VKDOOFRRSHUDWHZLWK230WRSURYLGHWKHLQIRUPDWLRQUHTXHVWHG
$Q\UHTXLUHPHQWIRU%&%6$RUDQ\%OXH/LFHQVHHWRSURYLGHLQIRUPDWLRQWKDWLVQRW
RWKHUZLVHWKHVXEMHFWRIDUHSRUWUHTXLUHGXQGHUWKLVFRQWUDFWVKDOOFRQVWLWXWHDFRQWUDFW
FKDQJHXQGHU6HFWLRQ&RQWUDFW&KDQJHV
 $Q\++6456SURJUDPGDWDUHSRUWHGWR230RUREWDLQHGE\230IURPDQ\VRXUFH
VKDOOEHXVHGLQWKHVDPHIRUPDQGPDQQHUDVDSSOLFDEOHWR4+3V
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 :LWKUHVSHFWWR6HFWLRQ I  
D 7KHPHWULFVUHTXLUHGXQGHU6HFWLRQ I  LL VKDOOEHUHSRUWHGRQDFDOHQGDU
GD\EDVLV
E 7KHPHWULFVUHTXLUHGXQGHU6HFWLRQ I  LLL VKDOOEHUHSRUWHGRQD
FDOHQGDUGD\EDVLV
F ,QUHFRJQLWLRQRIWKHJUHDWHUUHOHYDQFHWRFRQVXPHUVRIWKHYDOXHRILQLWLDOFDOO
UHVROXWLRQ DVFRPSDUHGWRVXFKWUDGLWLRQDOPHDVXUHVDVWLPHOLQHVVDQGEORFNDJH
DQGDEDQGRQPHQWUDWHV %&%6$VKDOOUHSRUWXQGHU6HFWLRQ I  YLL LQOLHX
RIUHSRUWLQJXQGHU6HFWLRQ I  LY 6HFWLRQ I  YL 
 :LWKUHVSHFWWR6HFWLRQWKHSURYLVLRQVRI6HFWLRQ E  VKDOOQRWDSSO\ZLWK
UHVSHFWWR/DUJH3URYLGHUVRU6XEFRQWUDFWRUV7KH,VVXHUVKDOOLQFRQQHFWLRQZLWK
FRPSOLDQFHLVVXHVUHODWHGWRWKHDGPLQLVWUDWLRQRISKDUPDF\EHQHILWVSURYLGHUHSRUWLQJ
DGHTXDWHWRPRQLWRUSURJUHVVWRZDUGDFRPSOLDQFHVROXWLRQ
 7KHWHUPVRI6HFWLRQVKDOOQRWDSSO\XQGHUWKLVFRQWUDFW%OXH/LFHQVHHVUHFRJQL]HWKH
QHHGWRSURWHFWHQUROOHHV¶ULJKWVWRUHFHLYHWUDQVLWLRQDOFDUH(DFK%OXH/LFHQVHHVKDOO
DSSO\WKHVDPHWUDQVLWLRQDOFDUHDVUHTXLUHGE\DSSOLFDEOH)HGHUDORU6WDWHODZLQD
XQLIRUPFRQVLVWHQWDQGQRQGLVFULPLQDWRU\PDQQHU,QWKHDEVHQFHRIDSSOLFDEOH6WDWHRU
)HGHUDOODZWKHSDUWLHVVKDOOQHJRWLDWHLQJRRGIDLWKWUDQVLWLRQDOFDUHUHTXLUHPHQWVRQD
FDVHE\FDVHEDVLV
 :LWKUHVSHFWWR6HFWLRQHDFK%OXH/LFHQVHHVKDOOSXUVXHWKHEHVWSULFLQJDYDLODEOH
ZLWKLWV3KDUPDF\%HQHILW0DQDJHULIDQ\DQGSURPRWHWRWKHGHJUHHIHDVLEOH
WUDQVSDUHQF\LQWRLWV3%0SULFLQJ
 )RUWKH&RQWUDFW<HDU6HFWLRQ 1HWZRUN$GHTXDF\6WDQGDUGV VKDOOQRWDSSO\
XQGHUWKLVFRQWUDFW,QVWHDGWKHIROORZLQJWHUPVVKDOODSSO\DVDVXEVWLWXWH6HFWLRQ
D (DFK%OXH/LFHQVHHPXVWPHHWDOO)HGHUDODQG6WDWH1HWZRUN$GHTXDF\
6WDQGDUGV
E %OXH/LFHQVHHVVKDOOSURYLGH230ZLWKLQIRUPDWLRQRQWKHLU063RSWLRQ
QHWZRUNVLQDGGLWLRQWRSURYLGLQJWKHQHWZRUNDQGQHWZRUNDGHTXDF\WHPSODWHV
DQGRWKHUQHWZRUNGDWDSURYLGHGGXULQJWKHDSSOLFDWLRQSURFHVV
 ([FHSWDVRWKHUZLVHVHWIRUWKLQWKLVSDUDJUDSKWKHWHUPVRI6HFWLRQVKDOOQRW
DSSO\XQGHUWKLVFRQWUDFW,QVWHDGWKHIROORZLQJWHUPVVKDOODSSO\DVDVXEVWLWXWH6HFWLRQ

D %OXH/LFHQVHHVPXVWHQVXUHWKDW063RSWLRQHQUROOHHVZKRQHHGKLJKO\
VSHFLDOL]HGFRYHUHGFDUHLQFOXGLQJFDUHDYDLODEOHRQO\DWD&HQWHURI([FHOOHQFH
RULWVHTXLYDOHQWKDYHDFFHVVWRVXFKFDUHZLWKLQWKH063RSWLRQVHUYLFHDUHDRU
LIVXFKFDUHLVQRWDYDLODEOHZLWKLQWKH063RSWLRQVHUYLFHVDUHDRXWVLGHRIWKH
063RSWLRQVHUYLFHDUHD
E 6HFWLRQ F VKDOODSSO\DQGPD\EHLQFOXGHGLQGRFXPHQWVVXFKDVDQRIILFLDO
VWDWHPHQWRIEHQHILWVRUDQH[SODQDWLRQRIFRYHUDJH
 7KHSDUWLHVDJUHHWKDWWKHVHWHUPVDUHFRQVLVWHQWZLWK6HFWLRQ
D (DFK%OXH/LFHQVHH¶VVHUYLFHDUHDLVHVWDEOLVKHGXQGHULWV%OXH&URVVDQGRU%OXH
6KLHOG/LFHQVH$JUHHPHQW %OXH6HUYLFH$UHD 1R%OXH6HUYLFH$UHDVKDOOEHWKH
VXEMHFWRIHYDOXDWLRQRUDSSURYDORUGLVDSSURYDOE\230XQOHVVWKH%OXH6HUYLFH
$UHDLVFRQWUDU\WRODZ
E 2QDFDVHE\FDVHEDVLV230DQGWKH,VVXHUZLOOMRLQWO\GHWHUPLQHZKHWKHUDQ
063VHUYLFHDUHDLVJUHDWHUWKDQRUHTXDOWRD4+3VHUYLFHDUHD



(

0633URJUDP

Case 1:17-cv-01155-LKG Document 23-9 Filed 05/20/20 Page 70 of 72

 7RWKHH[WHQWWKDWWKHIDLOXUHRI%&%6$RURID%OXH/LFHQVHHWRSHUIRUPDVUHTXLUHG
XQGHUWKLVFRQWUDFWLVWKHUHVXOWRIWKHIDLOXUHRULQDELOLW\RIDQ([FKDQJHRURIDVWDWHRU
)HGHUDODJHQF\RULQVWUXPHQWDOLW\WRSURYLGHWKHVHUYLFHVRULQIUDVWUXFWXUHUHTXLUHGXQGHU
DSSOLFDEOHODZUHJXODWLRQVRUJXLGDQFH%&%6$RUWKH%OXH/LFHQVHHDVDSSOLFDEOHLV
H[FXVHGIURPWKHUHTXLUHGSHUIRUPDQFH
 7KHWHUPVRI6HFWLRQ D VKDOOQRWDSSO\WRWKLVFRQWUDFW:LWKUHVSHFWWR6HFWLRQ D 
230DFFHVVWRWKH%&%6$DQG%OXH/LFHQVHH0633URJUDPSKDUPDF\HQUROOPHQWDQG
FODLPVGDWDDFFHVVWRVXFKGDWDLQFOXGLQJEXWQRWOLPLWHGWRFODLPVDQGSURYLGHUFRQWUDFW
DQGIHHVFKHGXOHGDWDVKDOOEHSURYLGHGRQO\  YLDVWDQGDUGUHSRUWVQHJRWLDWHGDVSDUWRI
WKLVFRQWUDFWDQG  WRHQDEOH230WRUXQDJUHHGXSRQUHSRUWVWKURXJKDFFHVVWR%OXH
GDWDVHWV7KHWLPLQJVFRSHDQGPHWKRGRIDOOUHSRUWLQJDQGQDWXUHRIGDWDDFFHVVVKDOOEH
QHJRWLDWHG$EVHQW%&%6$¶VH[SUHVVZULWWHQDJUHHPHQW230PD\QRWKDYHDFFHVVWR
VXFK%&%6$DQG%OXH/LFHQVHH0633URJUDPFODLPVGDWDLQVXFKDZD\DVWRFUHDWHD
GDWDZDUHKRXVHRI%OXHOLQHOHYHOFODLPVGDWD
 ,ID%OXH/LFHQVHH¶VORFDOVHFXULW\WUDLQLQJDQGFRQWUROVPHHWWKH230VHFXULW\
UHTXLUHPHQWVXQGHU6HFWLRQ E WKH%OXH/LFHQVHHZLOOEHGHHPHGDVPHHWLQJWKH
REOLJDWLRQVXQGHU6HFWLRQ E 
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$SSHQGL[) 0XOWL6WDWH3ODQDQG0636HUYLFH0DUN/LFHQVH$JUHHPHQW
7KLV6HUYLFH0DUN/LFHQVH$JUHHPHQW $JUHHPHQW LVPDGHHIIHFWLYHDVRIWKHGDWHRIWKLV
FRQWUDFWDQGWKURXJKWKHH[HFXWLRQRIWKLVFRQWUDFWEHWZHHQWKH862IILFHRI3HUVRQQHO
0DQDJHPHQW 230 DQGWKH,VVXHU7KHSDUW\JUDQWLQJWKHULJKWWRXVHWKH6HUYLFH0DUNVLV
230DQGWKHSDUW\RUSDUWLHVUHFHLYLQJWKHULJKWWRXVHWKH6HUYLFH0DUNVDUHWKRVH6WDWHOHYHO
063LVVXHUVWKDWDUHVHWIRUWKLQ$SSHQGL[$WKHSODQVRIZKLFKDUHFHUWLILHGE\230WREH
RIIHUHGDV063RSWLRQVRQ6WDWHEDVHG([FKDQJHVDQG)HGHUDOO\IDFLOLWDWHG0DUNHWSODFHV
³FHUWLILHGHQWLWLHV´ 7RJHWKHUWKH,VVXHULQFOXGLQJWKHFHUWLILHGHQWLWLHVDQG230DUHUHIHUUHG
WRDV³WKH3DUWLHV´WRWKLV$JUHHPHQW
230LVWKHRZQHURIWKH6HUYLFH0DUNV³08/7,67$7(3/$1´DQG³063´DQGLQWHQGVWRILOH
IRUUHJLVWUDWLRQRIWKHPDUNVZLWKWKH8QLWHG6WDWHV3DWHQWDQG7UDGHPDUN2IILFH,QWKHHYHQWWKH
8QLWHG6WDWHV3DWHQWDQG7UDGHPDUN2IILFH ³372´ GRHVQRWLVVXHWKHUHJLVWUDWLRQVDQG230LV
RWKHUZLVHXQDEOHWRFODLPJRRGDQGYDOXDEOHVHUYLFHPDUNSURWHFWLRQVWKH3DUWLHVZLOOFRQIHUWR
GHWHUPLQHZKHWKHUWKLVDJUHHPHQWVKDOOEHFRPHQXOODQGYRLG7KH6HUYLFH0DUNV³08/7,
67$7(3/$1´DQG³063´LQGLFDWHWKDW230LVWKHRIILFLDOVRXUFHRIWKHVHUYLFHVSURYLGHGLQ
FRQQHFWLRQZLWKWKHPDUNVQDPHO\WKHDGPLQLVWUDWLRQRIWKHKHDOWKLQVXUDQFHSODQV
7KH,VVXHUKDVDSSOLHGIRUDOLFHQVHWRXVH³08/7,67$7(3/$1´DQGRU³063´LQFRQQHFWLRQ
ZLWKKHDOWKLQVXUDQFHSODQVFHUWLILHGXQGHU6HFWLRQRIWKH3DWLHQW3URWHFWLRQDQG$IIRUGDEOH
&DUH$FWDQGSHUIRUPDQFHXQGHUWKLVFRQWUDFW
230GHVLUHVWRJUDQWDOLFHQVHWRWKH,VVXHULQFOXGLQJWKHFHUWLILHGHQWLWLHVWRXVH³08/7,
67$7(3/$1´DQGRU³063´
7KHUHIRUHLQFRQVLGHUDWLRQRIWKHPXWXDOREOLJDWLRQVXQGHUWKLVFRQWUDFWWKHVXIILFLHQF\RI
ZKLFKLVKHUHE\IXUWKHUDFNQRZOHGJHGWKH3DUWLHVKHUHE\DJUHHDVIROORZV
/,&(16(*5$17230KHUHE\JUDQWVWRWKH,VVXHULQFOXGLQJWKHFHUWLILHGHQWLWLHVIRUWKHWHUP
RIWKLVFRQWUDFWWKHQRQH[FOXVLYHZRUOGZLGHUR\DOW\IUHHULJKWDQGOLFHQVHWRXVH³08/7,
67$7(3/$1´DQGRU³063´LQFRQQHFWLRQZLWKFHUWLILHGSODQVLGHQWLILHGLQ$SSHQGL[$
7(50,1$7,213529,6,2167KLV$JUHHPHQWVKDOODXWRPDWLFDOO\WHUPLQDWHLIDQ\RIWKH
SURYLVLRQVUHJDUGLQJWHUPLQDWLRQRUGHFHUWLILFDWLRQXQGHUWKLVFRQWUDFWDUHH[HUFLVHGE\WKH,VVXHU
RU230RUZKHUHRWKHUZLVHUHTXLUHGE\)HGHUDORU6WDWHODZ
7,7/($1'2:1(56+,3230UHWDLQVWLWOHDQGRZQHUVKLSRIWKH6HUYLFH0DUNV230VKDOO
LQWKHH[HUFLVHRILWVFRPPHUFLDOO\UHDVRQDEOHGLVFUHWLRQDQGDWLWVH[SHQVHGRDOODFWVQHFHVVDU\
RUGHVLUDEOHIRUPDLQWDLQLQJUHQHZLQJSURVHFXWLQJDSSOLFDWLRQVWRUHJLVWHUDQGHQIRUFLQJWKH
6HUYLFH0DUNVLQFOXGLQJZLWKRXWOLPLWDWLRQWDNLQJFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRSURVHFXWH
DQGPDLQWDLQDVYDOLGDQGLQIRUFHWKHDSSOLFDWLRQVDQGDQ\UHJLVWUDWLRQVLVVXHGLQFRQQHFWLRQ
WKHUHZLWKDQGWDNLQJFRPPHUFLDOO\UHDVRQDEOHHIIRUWVWRPDLQWDLQLQJRRGVWDQGLQJWKH
$SSOLFDWLRQVDQGVXFKUHJLVWUDWLRQV
5(6(59$7,212)5,*+76$OOULJKWVRWKHUWKDQWKRVHVSHFLILFDOO\JUDQWHGKHUHLQWRWKH
,VVXHULQFOXGLQJWKHFHUWLILHGHQWLWLHVDUHUHVHUYHGWR230LQFOXGLQJZLWKRXWOLPLWDWLRQ230¶V
ULJKWWRFRQWLQXHWRRZQXVHDQGWRJUDQWOLFHQVHWRXVH³08/7,67$7(3/$1´DQG³063´LQ
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DQ\IRUPPDQQHUDQGPHGLXPVRORQJDVVXFKJUDQWLVQRWFRQWUDU\WRWKHWHUPVRIWKLVFRQWUDFW
RUDSSOLFDEOHODZ
48$/,7<&21752/$1'86(7KH,VVXHUXQGHUVWDQGVDQGDJUHHVWKDWDQHVVHQWLDOFRQGLWLRQ
RIWKLV$JUHHPHQWLVWKHSURWHFWLRQRIWKHKLJKUHSXWDWLRQHQMR\HGE\230LQ³08/7,67$7(
3/$1´DQG³063´,QNHHSLQJZLWKWKDWFRQGLWLRQDQ\DQGDOOXVHRI³08/7,67$7(3/$1´
DQGRU³063´E\FHUWLILHGHQWLWLHVRQDQ\PDWHULDOVLQFRQQHFWLRQZLWKFHUWLILHGSODQVVKDOOEH
XVHGLQDPDQQHUFRQVLVWHQWZLWKDOOJXLGDQFHLVVXHGE\230LQDFFRUGDQFHZLWK6HFWLRQRI
WKLVFRQWUDFW230UHVHUYHVWKHULJKWLQLWVUHDVRQDEOHGLVFUHWLRQWRUHTXLUHWKH,VVXHURUDQ\
FHUWLILHGHQWLW\WRVXEPLWUHDVRQDEOHVDPSOHVRILWVPDWHULDOVZKHUH³08/7,67$7(3/$1´
DQGRU³063´LVXVHG

6SHFLILF8VH5HVWULFWLRQV,VVXHUDQGRUHDFKFHUWLILHGHQWLW\VKDOOQRWXVHDGRSWRU
UHJLVWHUDQ\PDUNVFRQIXVLQJO\VLPLODUWRWKH6HUYLFH0DUNV:LWKRXWWKHFRQVHQWRI230
,VVXHUDQGRUHDFKFHUWLILHGHQWLW\VKDOOQRWXVHHLWKHU6HUYLFH0DUNRUDQ\SRUWLRQWKHUHRIDVD
GRPDLQQDPHLQFOXGLQJZLWKRXWOLPLWDWLRQDVDVXEGRPDLQQDPHRUQDPHRIWKHVHUYLFHRU
FRPSDQ\

7KLUG3DUW\,QIULQJHPHQW,VVXHUDQGRUDQ\FHUWLILHGHQWLW\ZLOOSURPSWO\QRWLI\230LI
LWEHFRPHVDZDUHRIDQ\LQIULQJHPHQWRIHLWKHU6HUYLFH0DUNE\DWKLUGSDUW\230VKDOO
SURPSWO\QRWLI\,VVXHULILWEHFRPHVDZDUHRIDQ\LQIULQJHPHQWRIHLWKHU6HUYLFH0DUNE\DWKLUG
SDUW\1HLWKHU,VVXHUQRUDQ\FHUWLILHGHQWLW\VKDOOKDYHDQ\ULJKWRUREOLJDWLRQWRSURVHFXWHDQ\
LQIULQJHPHQWFODLPVDJDLQVWWKLUGSDUW\LQIULQJHUV

$VVLJQPHQW1HLWKHU,VVXHUQRUDQ\FHUWLILHGHQWLW\PD\WUDQVIHULWVULJKWVRUREOLJDWLRQV
XQGHUWKLV$JUHHPHQWLQZKROHRULQSDUWWRDQ\WKLUGSDUW\ZLWKRXWSULRUZULWWHQFRQVHQWRI230
DQGDQ\DWWHPSWWRGRVRLVYRLG
:$55$17<$1',1'(01,),&$7,21230UHSUHVHQWVDQGZDUUDQWVWKDW230 D LVWKH
RZQHURIWKH6HUYLFH0DUNVDQG E KDVWKHXQHQFXPEHUHGULJKWDQGDXWKRULW\WRH[HFXWHDQG
SHUIRUPWKLV$JUHHPHQWDQGWRJUDQWWKHULJKWVVHWIRUWKKHUHLQ,QWKHHYHQWRIDVXFFHVVIXO
FKDOOHQJHWKH3DUWLHVZLOOFRQVXOWDQGGHWHUPLQHZKHWKHUWRWHUPLQDWHWKLV/LFHQVH$JUHHPHQW
',6387(6$OOGLVSXWHVXQGHUWKLV$JUHHPHQWVKDOOEHUHVROYHGXQGHU6HFWLRQRIWKLV
FRQWUDFW
6(9(5$%,/,7<+($',1*6,IDQ\SURYLVLRQRIWKLV$JUHHPHQWLVKHOGWREHLQYDOLGRU
XQHQIRUFHDEOHIRUDQ\UHDVRQWKHUHPDLQLQJSURYLVLRQVZLOOFRQWLQXHLQIXOOIRUFHZLWKRXWEHLQJ
LPSDLUHGRULQYDOLGDWHGLQDQ\ZD\+HDGLQJVDUHIRUUHIHUHQFHSXUSRVHVRQO\DQGLQQRZD\
GHILQHOLPLWFRQVWUXHRUGHVFULEHWKHVFRSHRUH[WHQWRIVXFKVHFWLRQ
$33/,&$%/(/$:8QLWHG6WDWHV)HGHUDOODZZLOODSSO\WRUHVROYHDQ\FODLPDULVLQJXQGHU
WKLV$JUHHPHQW
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