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MENDOCINO COAST HEALTH CARE DISTRICT

NOTICE AND AGENDAOSPECIAEETING
BOARDBOFDIRECTORS
MENDOCIN@OASHEALTHCARBDISTRICT

June30, 2022

5:00P.M. ClosedSession
6:00P.M.Open Session

Meeting viaZoomConference

Topic:Board of DirectorsSpecialMeeting

Topic: Mendocino Coast Health Care District's Scheduled Board of Director's Meeting
Jure 30, 2022
Closed Session &5:00 PM
Open Session at 6:00 PM

Join Zoom Meeting

https://us06web.zoom.us/|/878956145207?pwd=dDBFSDMvUGpaZXhWRy8rTzZaQXR6QT09

Meeting ID: 878 9561 4520
Passcode: 702947
One tap mobile
+17207072699,,87895614520#,,,,*702947# US (Denver)
+12532158782,,878956145204#,,,,*702947# US (Tacoma)

Dial by your locatio
+1 720 707 2699 US (Denver)
+1 253 215 8782 US (Tacoma)
+1 346 248 7799 US (Houston)
+1 646 558 8656 US (New York)
+1 301 715 8592 US (Washington DC)
+1 312 626 6799 US (Chicago)
Meeting ID: 878 9561 4520
Passcode: 702947
Find your local numbenhttps://us06web.zoom.us/u/kfgwwzefR

PLEASEAKENOTICHE SpeciaBoardof Directorsmeetinghasbeencalledfor June30, 2022 This

meeting will be held via Zoom Conference only in order to reduce the askpreading coronavirus

(COVIBM b0 YR LIzNE dzk y i G2 (K S-2528a0E\NNY2D.Nbphysi@E S Odzi A @S h |
locationfrom whichmembersof the publicmayobservethe meetingand offer publiccommentwill be

provided.


https://us06web.zoom.us/j/87895614520?pwd=dDBFSDMvUGpaZXhWRy8rTzZaQXR6QT09
https://us06web.zoom.us/u/kfqwwzefR
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MENDOCINO COAST HEALTH CARE DISTRICT

Dated: Jure 27, 2022

STATE OF CALIFORNIA)
COUNTOFMENDOCIND

| declareunderpenaltyof perjurythat | ama representative ofhe MendocinoCoastHealthCareDistrictBoard
of Directors; and that | posted this notios the front door of the AJ Grey Buildiag June27, 2022.

The agenda and packet can also be foundnatv.mchcd.org

All disabled persons requesting disability related modifications or accommodations, including aaiiBary
servicemaymakesuchrequestin orderto participatein apublicmeetingto SaraSpring Secretary of théoard
of Directors, B5 River Drive, Fort Bragg, ©B437 no later tharthree (3)working dag prior to the meeting
that suchmatter beincludedonthat Y 2 y lial§eRda.

*PerDistrictResolutioneachmemberof the publicwho wishesto speakshallbelimited to three minutes each
per agendatem. Pleasddentify yourselfprior to speaking.Thankyou.


http://www.mchcd.org/
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MENDOCINO COAST HEALTH CARE DISTRICT

TAB 1
Interim Legal Services

RETAINER AGREEMENT
FOR GENERAL COUNSEL LEGAL SERVICES
MENDOCINO COAST HEALTHCARE DISTRICT

This Retainer Agreement for General Counsel Legal Services ("Agreement") is made and
entered into by and between RICHARD D, JONES, A PROFESSIONAL LAW
CORPORATION ("Jones Mayer”) and the MENDOCINO COAST HEALTHCARE DISTRICT
(the "District"), a special district organized under the laws of the State of California.

RECITALS
A. Jones Mayer is a firm in the general practice of law with extensive experience
representing public agencies and is fully able to carry out the duties described in

this Agreement,

B. The District desires to contract with Jones Mayer to provide contract legal
services to the District.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual terms and conditions set forth in this
Agreement, Jones Mayer and the District agree as follows:

L. APPOINTMENT OF GENERAL COUNSEL

A. Keith F. Collins is hereby designated and appointed as General Counsel (“General
Counsel”) of the District, effective , 2022, with Ryan R. Jones as the designated
Assistant General Counsel, and they shall serve and be compensated as provided by this
Agreement. The General Counsel shall process, coordinate, and direct, as necessary, all legal
services provided under this Agreement in order to maximize the timeliness and usefulness of the
delivery of such services. To the extent required by the District, the General Counsel shall attend
all District Board of Director meetings and other meetings, and be available at all reasonable
times to the District in relationship to all legal services to be furnished by Jones Mayer under this
Agreement, The General Counsel shall also direct and coordinate all internal activities so that all
services provided by Jones Mayer under this Agreement to the District shall be fully competent,
professional, consistent, timely, and in accordance with the standards prevalent in the industry.

It is expressly understood that the experience, knowledge, capability, and reputation of the

-—designated- and-appointed-General Counsel are-a substantial- inducement for-the District-to-enter-

into this Agreement. The General Counsel shall be responsible during the term of this
Agreement for directing all activities of Jones Mayer on behalf of the District and devoting such
time as necessary to personally supervise such services. The primary assignment of the General
Counsel shall not be changed by Jones Mayer without the express approval of the District.

B. All attorneys of Jones Mayer assigned to perform approved District business
shall, at all times while this Agreement is in effect and at their sole cost and expense, be fully
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qualified and licensed to practice law in the State of California and before all appropriate federal
courts and other bodies and tribunals.

C. The term of this Agreement shall commence on , 2022 and shall
continue unless it is terminated in accordance with Section 11 of this Agreement, or amended by
mutual written agreement of the parties.

2. SCOPE OF WORK

A, Jones Mayer agrees to perform all necessary legal services as General Counsel
and shall:
1. Attend all regularly scheduled District Board of Director meetings as
assigned by the District, and special meetings when requested.
2 Attend other meetings or via conference call as requested by the District.
3. Advise the District on all legal matters pertaining to District business.
4. Prepare, review, and approve as to form, contracts, agreements,

resolutions, ordinances, and all other standard District documents.

5. Prepare such written and oral legal opinions as shall, from time to time, be
requested by the District.

6. Perform such other routine legal services as are required, from time to
time, by the Board of Directors or the District Manager.

% Represent the District and the District's officials, officers, and employees
in litigation and administrative proceedings as directed by the District.

8. At the request of the District, Jones Mayer may be asked to provide an
estimate of hours and cost to complete a special project or task assigned by the District.

9. Supervise and coordinate all specialized legal services assigned to special
counsel of the District.

—m e By The-District reserves the right-to retain; at its sole-option; otherlegal counsel for - - -
specialized legal matters. The General Counsel will supervise outside legal counsel’s work.
This reservation of rights does not preclude the District from assigning these matters to Jones
Mayer as part of the scope of duties under this Section 2 or requesting recommendations
concerning the selection of outside legal counsel.

3. COMPENSATION

Jones Mayer shall be compensated under the terms of this Agreement as follows:
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A. General Legal Services

The District shall pay Jones Mayer an hourly rate of $225.00 per hour, Travel time and
expenses for one meeting per month shall be borne by Jones Mayer; travel time and expenses for
additional trips to the District shall be borne by the District. Paralegal services, for general legal
services shall be billed at the rate of $§115 per hour. General legal services are those services
which involve regular, recurring legal and factual issues, General legal services include:
Attendance at Board meetings and other meetings as necessary including travel time, providing
legal counsel and advice to District officials and staff, working with District officials and staff on
all agenda items for District meetings, drafting, review and revision of District agendas,
agreements, contracts, instruments, ordinances, reports, resolutions, and other documents as
requested by District, and providing legal advice concerning Brown Act, Public Records Act,
Political Reform Act and other conflict of interest compliance, and supervision of legal services
performed by special counsel.

B. Specialized Legal Services/Special Projects

Specialized projects shall be billed to the District at the rate of $250 per hour, including
travel time for such specialized projects. Paralegal services, for non-litigation legal services
shall be billed at the rate of $115 per hour. Special legal services or special projects include those
matters which present unique legal and/or factual issues. Special legal services differ from
general legal services in that they are of an irregular non-recurring basis. Examples includes
work of unusual complexity or requiring an extraordinary dedication of attorney time, as
determined by the District, such as preparation and review of environmental documents under
CEQA, NEPA, the Integrated Waste Management Act, the Clean Water Act , initiatives and
referendums, interagency conflicts/issues, negotiation and drafting of complex real estate and
development agreements, etc. The General Counsel may not unilaterally designate any matter as
a special project.

C. Litigation Services

Litigation matters approved by the District shall be billed at the rate of $250 per hour,
including travel time for litigation services. Paralegal services shall be billed at the rate of $115
per hour, The General Counsel will first get approval from the District before commencing work
on litigation matters.

oo oDy - Billing-and-Rate-Increases- _— .

Jones Mayer shall provide a monthly billing report indicating actual time spent providing
services under this Agreement.

The foregoing retainer and hourly rates shall remain in full force and effect for two (2)
years, Thereafter, the foregoing billing rates shall be adjusted annually (effective as of the
anniversary date of this Agreement) to reflect any increase in the cost of living based on the
Consumer Price Index increase for the prior year utilizing the standard as established by the
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Bureau of Labor Statistics of the U.S. Department of Labor for consumers in the Mendocino
County area, or another mutually agreed upon index based on comparable data should the
Consumer Price Index established by the Burcau of Labor Statistics be unavailable not to cxceed
5% per year.

E. Billable Activities for General Legal Services/Expenses

Jones Mayer will pay for travel expenses to Fort Bragg for one District Board of Director
meeting per month, while travel expenses for additional trips to Fort Bragg per month will be
borne by the District. The firm will bill automobile mileage at the standard rate for business use
as announced from time to time by the Internal Revenue Service for travel to and from the
District, or other locations as the District may direct. Otherwise, the firm does not bill mileage,
fax, word processing, small reproduction matters (under 100 pages), or simple computer legal
research costs. Additionally, it is agreed that the cost for administrative staff to perform clerical
duties including but not limited to reviewing emails, scheduling meetings or general office filing
will not be billable expenditures. When billing for legal research, the entry must reflect a
description of the topic researched and its relevance to the effort,

Jones Mayer shall be reimbursed for direct out-of-pocket expenses actually and
necessarily incurred in the course of providing legal services under this Agreement in
preparation for and maintaining the prosecution or defense of litigation, including without
limitation: court costs, jury fees, service costs, witness fees, deposition costs, reporters’ fees, title
reports, photographs, diagtams, maps, and similar expenses.

F. Monthly Statements

Jones Mayer shall submit statements of all payments due under this Agreement on a
monthly basis to the District Manager. All work performed by Jones Mayer shall be billed in
increments of tenths of an hour. The statement shall be in a form approved by the District, and
shall set forth a description of all work performed, the hours worked, the identity of each person
performing the work, the rate charged, the identity of the person requesting work, and any
litigation costs or expenses eligible for reimbursement.

QG. Payment

All hours shall be billed by the 15th day of each month following the close of the month

-—for-which-hours-are being-provided.-Payment-for-hours shall-be-due-and-payable-within-thirty-- - - -~ -~

days following submission of the billing statement to the District.

4. PROHIBITION AGAINST SUBCONTRACTING DELEGATING OR ASSIGNMENT

Jones Mayer shall not contract with or delegate to any individual or other entity to
perform on the District's behalf, in whole or in part, any of the services required under this
Agreement without the prior express approval of the District. In addition, neither this Agreement




Paged g

MENDOCINO COAST HEALTH CARE DISTRICT

nor any interest herein may be assigned or transferred, voluntarily or by operation of law,
without the prior express approval of the District.

5. CONFLICT OF INTEREST

Jones Mayer shall at all times avoid conflicts of interest in the performance of this
Agreement. In the event that a conflict arises, Jones Mayer shall immediately notify District.
Within thirty (30) days following execution of this Agreement, Jones Mayer shall file a conflict
of interest disclosure statement setting forth any information related to potential conflicts of
interest to the extent such disclosure is required by law, including District’s adopted conflict of
interest code.

6. INDEPENDENT CONTRACTOR

Jones Mayer shall perform all services required under this Agreement as an independent
contractor of the District, and shall remain at all times as to District a wholly independent
contractor with only such obligations as are consistent with that role. Jones Mayer shall not at
any time or in any manner represent that it or any of its employees or agents are District
employees.

7. DISPUTE RESOLUTION

If any dispute or disagreement arises between the District and Jones Mayer as to any
matter relating to this Agreement, including but not limited to the scope of services, the
performance of the respective responsibilities of the District and Jones Mayer, the quality of the
services rendered, and the billing of such services, the District and Jones Mayer agree to confer
and attempt to resolve the matter informally. If the parties cannot agree, they agree that they will
refer the dispute for resolution to mediation to the fullest extent permitted by law. The parties
are aware that mediation is a voluntary process and pledge to cooperate fully and fairly with the
mediator in an attempt to reach a mutually satisfactory compromise of any dispute or
disagreement. The mediator shall be chosen by mutual agreement of the parties, and mediation
shall commence within thirty (30) days of either party's written request to the other for
mediation. Any agreement reached by the mediation shall be reduced to writing, be signed by the
parties, and be binding on them. This provision for mediation is an effort to protect, preserve,
and respect the requisites of a productive attorney-client relationship, but shall be without
prejudice to either party pursuing its other lawful remedies.

8. RECORDS AND REPORTS

A. Records

Jones Mayer shall keep such books and records as shall be necessary to perform the
services required by this Agreement and to enable the District to evaluate the performance of the
required services. The District shall have full and free access to such books and records that deal
specifically with the services performed by Jones Mayer for District at all reasonable times,
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including the right to inspect, copy, audit, and make summaries and transcripts from such
records.

B. Ownership of Documents

All reports, records, documents, and other materials prepared by Jones Mayer, its
employees and agents in the performance of this Agreement shall be the property of the District
and shall be delivered to the District upon request by the District or upon termination of this
Agreement, Jones Mayer shall have no claim for further or additional compensation as a result of
the exercise by the District of its full rights of ownership of the documents and material
hereunder, Jones Mayer may retain copies of such documents for its own use.

C. Release of Documents

No report, record, document, or other material prepared by Jones Mayer in the
performance of services under this Agreement shall be released publicly without prior written
approval of the District, except as may be required by law.

9 NONDISCRIMINATION

Jones Mayer pledges there shall be no discrimination against or segregation of any person
or group of persons on account of race, color, creed, religion, sex, marital status, sexual
orientation, national origin, or ancestry in the performance of services under this Agreement.

10.  TERMINATION

A, Termination By District

Jones Mayer shall at all times serve under the terms of this Agreement at the pleasure of
the District Board of Directors, and the District Board of Directors hereby reserves the right to
terminate this Agreement at will, with or without cause, by providing written notice to Jones
Mayer. Upon receipt of any notice of termination, Jones Mayer shall cease all services under
this Agreement except as may be specifically approved by the District. At that time, all further
obligations of the District to pay Jones Mayer for services rendered under this Agreement shall
thereupon cease, except as set forth in Section 11.C below; provided, however, that the District
shall be obliged to pay for all services, costs, and expenditures lawfully incurred by Jones Mayer
prior to the effective date of such termination, or subsequent to the date of termination at the

—-direction-of District, : i

B. Termination By Jones Mayer

Jones Mayer reserves the right to terminate this Agreement by giving sixty (60) days'
advance written notice to District.

C. Mutual Obligations Upon Termination By Fither Party
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In the event of termination of this Agreement by either party, Jones Mayer shall
cooperate with the District in transfetring the files and assignments to the District Clerk or other
person designated by District pending the hiring of another General Counsel. Jones Mayer shall
be compensated at the hourly rates set forth in Section 3.A of this Agreement should Jones
Mayer be called upon to perform any services after the effective date of termination, including
the transfer of files and assignments.

11.  NOTICES

Notices regarding this Agreement shall be given in writing to the parties at the following
addresses:

Mendocino Coast Healthcare District
700 River Drive
Fort Bragg, CA 95437

Jones Mayer
6349 Auburn Blvd,
Citrus Heights, CA 95621

12. AMENDMENT OF AGREEMENT

This Agreement contains all of the agreements of Jones Mayer and the District. This
Agreement may be amended at any time by mutual consent of the parties by an instrument in
writing.

13.  LEGAL REPRESENTATION

Both parties have had the opportunity to consult with legal counsel of its choice in the
negotiation, review and execution of this Agreement. Each party shall bear its own fees in
connection with the preparation and negotiation of this Agreement.

14,  WARRANTY OF AUTHORIZED SIGNATURES

Each of the signatories hereto warrants and represents that he or she is competent and authorized
to enter into this Agreement on behalf of the party for whom he or she purports to sign.

Agreement in duplicate the day of , 2022,

IN-WITNESS-WHEREOQE, the duly-authorized representatives.of-the parties-have-executed this--. . oo - e
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MENDOCINO COAST HEALTHCARE
DISTRICT

By:
Amy McColley, Chair, Board of Directors

ATTEST:

District Clerk

JONES MAYER

By:

ichard D\ Jones, President
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TAB 2

Claim Filed by Jacob Patterson

Provided separately to Board members
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TAB 3
Minutes of Board Meeting
June 20, 2022
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TAB 4

Agreement with Streamline
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TAB 5

Income and Expenses for the monthsAgiril, May and June 2022

Receipts

14-AprProperty Tax $ 324,395
14-AprParcel Tax $ 598,098
TOTAL $ 922,493

Expenses
4-Apr California Health Facilities Financing Authority $ 13,802
4-Apr Beta Healthcare Group $ 849
5-Apr BNY Mellon (three months, Refinancing Bonds) $ 140,800
13-AprP&A (HRA expense) $ 420
21-AprP&A (HRA expense) $ 2,028
25-Apr UHC of California $ 230,475
25-Apr P&A (HRA expense) $ 1,781
26-AprBeta Health Care Group $ 849
26-Apr California Health Facilities Financing Authority $ 13,802
3-May Pelican Storage $ 720
10-May P&A (HRA expense) $ 79
16-May P&A (HRA expense) $ 480
16-May CA EDD $ 8,481
17-May Rackspace (4 months) $ 420
23-May P&A (HRA expense) $ 317
25-May BNY Mellon (for June) $ 46,933
25-May Hooper, Lundy & Bookman $ 1,233
9-JunP&A $ 555
13-JunK. Mckee & Co. (reimburse for Rack Spaces) $ 105
21-JunP&A (HRA expense) $ 445
TOTAL $ 463,469
NET CASH FLOW $ 459,024
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TAB 6
Approvetwo Moss Adams agreements

Statement of Work

Master Services Agreement Statement of Work
CONSULTING SERVICES — Accounting Services Nonattest

MENDOCINO COAST HEALTH CARE DISTRICT

APRIL 8, 2022

This Statement of Work (“SOW") is issued pursuant to the Master Services Agreement (the “MSA” or "Agreement")
between Moss Adams and you. This SOW incorporates all terms and conditions of the Agreement as if fully set forth
herein. Any term not otherwise defined shall have the meaning specified in the Agreement. For purposes of this SOW
Mendocino Coast Health Care District may be referred to as “Company”.

Scope of Services:
Accounting Services:

1. We will assist you with the month-end reconciliation for net patient accounts receivable and Due To/From
Adventist Health Mendocino Coast balances as of December 31, 2020 and June 30, 2021 including
proposing adjusting journal entries for your review and approval. The resulting accounting data will be
made available to you for management purposes only. You understand and agree that the resulting
accounting data does not constitute compiled, reviewed or audited financial statements as prepared by
Moss Adams. We are available to perform those services but they are not contemplated in this Agreement.

2. Conduct status meetings involving all relevant parties to discuss project timing and next steps.

We are not being engaged to prepare, compile, review, or audit the financial statements of the Company.
Stelian Damu is responsible for supervising the engagement.
Limitations:

Moss Adams has no responsibility for the services any third party provider (“Provider”) may provide to you, including,
but not limited to, any software service Provider. This includes, but is not limited to, whether (a) the results of the
Provider’'s services meet applicable contractual and/or legal standards; (b) the Provider makes available to you any
data submitted to the Provider; (c) the Provider maintains the necessary administrative, technical, or physical
safeguards to protect the security and confidentiality of data submitted to the Provider; or (d) the Provider actually
maintains the security and confidentiality of any data submitted to the Provider.

The services contemplated by this SOW cannot be relied on to identify, detect or disclose errors, fraud, or other illegal
acts that may exist, including, but not limited to, any errors or fraud involving the Company’s check register or bank
accounts, financial statement misstatements or any wrongdoing within the entity or noncompliance with laws and
regulations. We are not required to, and will not, verify the accuracy or completeness of the information you will
provide to us for the engagement or otherwise gather evidence for the purpose of expressing an opinion or a
conclusion. In addition, we have no responsibility to identify and communicate significant deficiencies or material
weaknesses in your internal control as part of this engagement. Finally, while we will assist you with journal entries
and year-end reconciliations, the Company will be responsible for reviewing and approving all financial data.

Responsibility for Financial Statements:

You are fully responsible for your financial statements, including the establishment and maintenance of adequate
records and effective internal controls over financial reporting. Moss Adams assumes no responsibility to provide you
with assurance about the accuracy of financial statements, or whether such financial statements are free of
misstatements due to fraud or in compliance with applicable laws or regulations.

continued
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Master Services Agreement Statement of Work
Mendocino Coast Health Care District

April 8, 2022

Page 2 of 2

Charges for Services:

Our fees will be based on the individual performing the work and the time spent on the engagement. We will cap our
fees at $35,000. If we believe that any additions to the scope of our engagement will cause this limit to be reached,
we will work with you to develop an additional SOW.

In addition to fees, we will charge you for expenses. Our invoices include a flat expense charge, calculated as five
percent (5%) of fees, to cover expenses such as copying costs, postage, administrative billable time, report
processing fees, filing fees, and technology expenses. Travel expenses and client meals/entertainment expenses will
be billed separately and are not included in the 5% charge.

Adventist Health Mendocino Coast will be responsible for paying for the fees and expenses related to this
engagement.

Retainer:

We require a retainer of $5,000 prior to starting work. This retainer is applied to the final billing. Any retainer in excess
of the final billing will be refunded and any amount on the billing in excess of the retainer will be due. This retainer is
not an estimate of the total cost of the services. The retainer will be deposited into our general account and

commingled with our other funds. No interest shall accrue or be paid on these funds. Adventist Health Mendocino
Coast will be responsible for paying the retainer.

This SOW is effective as of the date set forth above.

ACCEPTED AND AGREED:
MENDOCINO COAST HEALTH CARE DISTRICT

Signature:

Print Name:

Officer Title:

ADVENTIST HEALTH MENDOCINO COAST

Signature:

Print Name:

Officer Title:

MOSS ADAMS LLP
Signature: i@ Aon T )

Print Name:_Stelian Damu

Title: Partner

Client: #725155
v. 5/25/21
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Master Services Agreement

a.

a.

a.

MASTER SERVICES AGREEMENT
February 22, 2022

This Master Services Agreement (the “MSA” or “Agreement”) represents the terms and conditions relating to
services to be provided to the individual(s) and/or entity(ies) listed below (individually and collectively, “you,”
“your,” and “Client”) by Moss Adams LLP (“Moss Adams,” “we,” “us,” and “our”). Moss Adams and Client may
be individually referred to as a “Party” and collectively as the “Parties.”

[ Mendocino Coast Health Care District |

1. Agreement Scope

The terms and conditions of this Agreement shall apply to the services (excluding attest services as
defined by the American Institute of Certified Public Accountants) we provide you and your affiliates,
and any others for whom services are performed at your request (the “Services”). The nature and scope
of our Services may be set forth in a Statement of Work (“SOW") signed by Moss Adams and you.
However, all Services we provide you, whether or not set forth in a SOW, shall be subject to the terms
of this Agreement.

We will provide the Services to you as an independent contractor and not as your employee, agent,
partner or joint venturer. We may use subcontractors and Service Providers (defined herein) in providing
the Services. From time to time, non-CPA personnel may perform the Services. Neither you nor we
have any right, power or authority to bind the other.

2. Your Responsibilities

You agree to (i) make all management decisions, perform all management functions, and assume all
management responsibilities, (i) designate one or more individuals who possess suitable skill,
knowledge, and/or experience to oversee the Services, (iii) evaluate the adequacy and results of the
Services, and (iv) accept responsibility for the results of the Services. It is your responsibility to establish
and maintain internal controls, including, without limitation, monitoring ongoing activities. The provisions
of this paragraph are not intended to and do not alter, modify or change Moss Adams’ duties and
obligations set forth in this Agreement.

You shall provide (or cause others to provide) to us, promptly, the information, resources and assistance
(including access to records, systems, premises and people) that we reasonably require to perform the
Services.

To the best of your knowledge, all information provided by you or on your behalf (“Client Information”)
will be accurate and complete in all material respects. You represent the provision of Client Information
to us will not infringe any copyright, privacy, proprietary or other third-party rights. We will rely on Client
Information made available to us and will have no responsibility to independently evaluate it for accuracy
or otherwise verify it.

3. Reports

Any information, advice, recommendations or other content of any reports, presentations or other
communications we provide under this Agreement (“Reports”), other than Client Information, are for
your internal use only (consistent with the purpose of the particular Services).

You may not disclose a Report (or any portion or summary of a Report) to any third party or refer to us
in connection with the Services, except:

i. to your professional advisors (acting strictly in an advisory capacity and who are subject to these
disclosure restrictions), who may review it only to give you advice relating to the Services;

ii. tothe extent, and for the purposes, required by subpoena or similar legal process (of which you will
promptly notify us);
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