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INSURANCE PRODUCER REGISTRATION
AGREEMENT FOR PLAN YEAR 2027

PLEASE READ THIS INSURANCE PRODUCER REGISTRATION
AGREEMENT CAREFULLY BEFORE CLICKING THE ACCEPT BUTTON
BELOW. BY CLICKING THE ACCEPT BUTTON, YOU, IN YOUR CAPACITY AS
AN INSURANCE PRODUCER REGISTERING TO USE PENNIE’S EXCHANGE
PLATFORM, ARE AGREEING TO BE LEGALLY BOUND BY THE TERMS AND
CONDITIONS OF THIS AGREEMENT.

This insurance producer registration agreement for plan year 2027 is between the
Commonwealth of Pennsylvania, acting through the Pennsylvania Health Insurance
Exchange Authority d/b/a Pennie®, with its principal offices located at 300 Market Street,
Suite 312, Harrisburg, PA, 17101, and you, the Insurance Producer as defined in paragraph 1
of this agreement.

Pennie is a state-affiliated entity, established pursuant to the Health Markets
Oversight Act (Act 42 of 2019; 40 Pa. C.S. §§ 9301-9314). Under the Affordable Care Act
(42 U.S.C. 18001 et seq.) and Act 42 of 2019, Pennie is required to establish and operate a
technical platform that facilitates, or assists in facilitating, the enrollment of individuals in
Qualified Health Plans and Qualified Dental Plans, as defined in paragraph 1.

Pennie has established the Exchange Platform, as defined in paragraph 1, to which it
grants access to licensed insurance producers who have accepted the terms and conditions of
this agreement by clicking on the “accept” button at the conclusion of Pennie’s insurance
producer certification training course for Plan Year 2027, as defined below. The Insurance
Producer has completed the required training course for Plan Year 2027 and wishes to access
and use the Exchange Platform during Plan Year 2027.

By clicking the accept button, you, in your capacity as an Insurance Producer and
intending to be legally bound, agree as follows:

1. Definitions. As used in this agreement, the following terms have the meanings set forth
below:

“Advanced Premium Tax Credit means payment of the tax credit authorized by 26
U.S.C. § 36B and its implementing regulations.

“Certification Training” means Pennie’s online training course for Insurance
Producers for the Plan Year 2027.

“Commonwealth” means the Commonwealth of Pennsylvania.

“Cost-Sharing Reduction” means a reduced out of pocket cost for an Individual
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enrolled in an eligible Qualified Health Plan through Pennie.

“Effective Date” means the date the Insurance Producer accepts the terms and
conditions of this agreement by clicking the accept button.

“Exchange” means a governmental agency or non-profit entity that meets the
applicable standards of Title 45, Part 155 of the Code of Federal Regulations and
makes Qualified Health Plans available to qualified Individuals, qualified employers,
or both.

“Exchange Platform” means the website that Pennie operates through which health
insurers sell Qualified Health Plans and Qualified Dental Plans to Pennsylvania
residents.

“Insurance Producer” means you, the person who is licensed by the Pennsylvania
Insurance Department to sell, solicit, or negotiate contracts of insurance who has
completed the Certification Training and has clicked the accept button for this agreement.

“Pennie” means the Pennsylvania Health Insurance Exchange Authority.

“Personal Health Information” means an Individual’s health, treatment, and
payment information and any further information maintained in the same designated
record set that could identify an Individual or be used with other information in the
record set to identify the Individual.

“Personally Identifiable Information” means information that can be used to
distinguish or trace an Individual’s identity, such as their name, social security
number, biometric records, etc., alone, or when combined with other personal or
identifying information that is linked or linkable to a specific Individual, such as date
and place of birth or mother’s maiden name.

“Plan Year” means January 1, 2027 to December 31, 2027.
“Producer License” means a license issued by the Pennsylvania Insurance
Department to a person that authorizes the person to sell, solicit, or negotiate

contracts of insurance in the Commonwealth.

“Qualified Dental Plan” means a dental insurance plan that meets the standards
described in 45 C.F.R §§ 156.200-156.298 and is offered through Pennie in
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accordance with the process described in 45 C.F.R §§ 155.1000-155.1090.
“Qualified Health Plan” means a health insurance plan that meets the standards
described in 45 C.F.R §§ 156.200-156.298 and is offered through Pennie in
accordance with the process described in 45 C.F.R §§ 155.1000-155.1090.

2. Insurance Producer Representations and Warranties. The Insurance Producer

represents and warrants the following:
a. The Insurance Producer has a current and valid Producer License issued by the
Pennsylvania Insurance Department and will ensure that the license remains in

good standing throughout the term of this agreement.

b. The Insurance Producer has personally completed the Certification Training for
Plan Year 2027 and did not cheat on any test completed during that training.

3. Grant of License. On the Effective Date, Pennie grants to the Insurance Producer a no-

cost, royalty free, non-exclusive, non-transferable license to access and use the Exchange
Platform and a no-cost, royalty free, non-exclusive, non-transferable license to use the
Pennie logos set forth in Exhibit A during Plan Year 2027.

4. Acceptable Use.

a. Exchange Platform. The Insurance Producer shall access and use the Exchange
Platform solely to enroll Individuals or assist Individuals to enroll in a Qualified
Health Plan, Qualified Dental Plan, or both and to assist Individuals to apply for
Advanced Premium Tax Credits or a Cost Sharing Reduction.

b. Pennie’s Logos.

1. Authorized Uses of Pennie Logos. If the Insurance Producer uses the
Pennie logos in Exhibit A, the Insurance Producer shall:

1. Use the logos solely in conjunction with the advertisement and sale
of Qualified Health Plans or Qualified Dental Plans through Pennie.

2. Provide copies of any labels, advertising, and promotional
materials, and other signage or uses of the logos for review by
Pennie upon Pennie’s request. If Pennie, in its sole discretion,
determines that the Insurance Producer’s use of the logos is
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improper, Pennie shall provide written notice of the improper use
to the Insurance Producer. The Insurance Producer shall remedy
the improper use within five days of their receipt of the notice.

ii. Prohibited Uses. When using the Pennie’s logos in Exhibit A, the
Insurance Producer shall not:

1. Use the logos in combination with any other logo.

2. Separately use any element or combination of elements of the
logos.

3. Edit the logos in any way.

4. Use the logos in connection with, or for the benefit of, the sale of
any product other than those sold through Pennie.

5. Use the logos on, or in connection with, any products or services
that are or could be deemed by Pennie, in its sole judgment, to be
obscene, pornographic, disparaging of Pennie or its products or
services, or otherwise in poor taste, or that are themselves unlawful
or whose purpose is to encourage unlawful activities by others.

6. Use of the logos in a manner inconsistent with this agreement, or
in connection with an infringement of Pennie’s rights, including,
but not limited to, Pennie’s rights under trademark, patent, trade
secret, copyright, or other intellectual property laws.

1.  Effect of Violations. Any violation of subparagraph 4(b) will constitute a
material breach of this agreement. Upon its discovery of any such
violation, Pennie shall provide written notice of the violation to the
Insurance Producer. If the Insurance Producer fails to cure a violation
within five days of their receipt of the notice, Pennie may terminate this
agreement for cause in accordance with paragraph 15(b).

iv. Injunctive Relief. The Insurance Producer’s unauthorized use of Pennie’s
logos will cause substantial harm for which monetary damages are not a
sufficient remedy. In such an event, Pennie shall be entitled to injunctive
relief.

5. Ownership Interests. Pennie is the sole and exclusive owner of all rights, title, and
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interest in the Exchange Platform and the logos set forth in Exhibit A. The Insurance
Producer has no proprietary rights in the Exchange Platform, in the logos, or any
goodwill in the logos vests in Pennie.

6. Insurance Producer Responsibilities.

a.

Insurance Producer Login Information. The Insurance Producer shall maintain
the security of their login and account information for the Exchange Platform.
The Insurance Producer shall not share their login or account information with
others. The Insurance Producer shall be responsible for all activities that occur
under their login information and account. The Insurance Producer shall promptly

notify Pennie if they become aware of any unauthorized access or use of their
login or account.

Compliance with Applicable Laws and Regulations. The Insurance Producer shall
comply with all applicable laws including 40 P.S. § 310.11 and the provisions of
45 C.F.R. § 155.220 applicable to agents, brokers, or web-brokers, as defined in
the regulation.

Compliance with Pennie Policies and Registration Requirements. The Insurance
Producer shall:

i. Complete any additional training required by Pennie during the Plan Year.

ii. Notify Pennie of any changes in the Insurance Producer’s status including,
but not limited to, any of the following changes name change, licensure
standing change, carrier appointment, change in markets served, address
or employment change, or contact information change, etc., within 30 days
of any such change via email to brokers@pennie.com.

iii. Inform Individuals of different plan options available to them through
Pennie when quoting or prior to enrolling Individuals through the
Exchange Platform.

iv. Submit any complaint received from an Individual to the appropriate state
agency within 10 days of the Insurance Producer’s receipt of that complaint.

v. Maintain complete and accurate records of all transactions pertaining to
applications submitted through the Exchange Platform, and any other
documents as may be required by law, for a minimum of ten years and
make those records available to Pennie upon its written request.
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vi. Act in the Individual's best interest.

7. Prohibited Insurance Producer Conduct. The Insurance Producer shall not:

a. Use marketing or advertising materials or tools that can mislead an Individual into
believing that the Insurance Producer works for Pennie.

b. Establish or use a website that could mislead an Individual into believing that they
are visiting the Exchange Platform.

c. Use keywords such as “Pennie”, “Connecting Pennsylvanians to health
coverage”, “Conectando a las personas de Pennsylvania con cobertura de salud”,
“Pennie savings”, “ahorros de Pennie”, or any other words, phrases, or images, in
search engine optimization marketing or any other marketing that Pennie
determines may cause confusion to an Individual regarding the source of the

goods or services.

d. Charge a fee or receive compensation, in any form, from an Individual as a
condition of serving as their Insurance Producer or for assisting an Individual or
enrolling them in a Qualified Health Plan or Qualified Dental Plan.

e. Require an Individual to purchase additional policies, products, or services as a

condition of serving as their Insurance Producer or for enrolling an Individual in a
Qualified Health Plan or Qualified Dental Plan.

8. Enrollment Requirements.

a. Enrollment Procedures. When enrolling an Individual in a Qualified Health Plan
or Qualified Dental Plan or assisting an Individual to apply for Advanced
Premium Tax Credits or a Cost-Sharing Reduction, the Insurance Producer shall:

1. Obtain the written consent of the Individual, or their authorized
representative, prior to assisting them with or facilitating their enrollment
through the Exchange Platform or assisting the Individual in applying for
Advanced Premium Tax Credits or a Cost-Sharing Reduction for a
Qualified Health Plan or Qualified Dental Plan.

i1.  Obtain the Individual’s, or their authorized representative’s, written
confirmation that the Individual, or representative, has reviewed the
eligibility application information and verified its accuracy.
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1il.

1v.

Vi.

Vii.

Viil.

IX.

Provide each Individual, or their authorized representative, with correct
information, without omission of material fact, regarding Pennie, its
programs, the Qualified Health Plans and Qualified Dental Plans offered
through the Exchange Platform, eligibility criteria, plan costs, and
insurance affordability programs.

Provide written notice to the Individual, or their authorized representative,
of all enrollment or plan changes that the Insurance Producer makes with
that Individual’s, or their authorized representative’s, permission on the
Individual’s behalf within three days of making any change.

Confirm with the Individual, or their authorized representative, that the
information in their application remains accurate on at least an annual
basis.

Enter only accurate information on an application for coverage through the
Exchange Platform or an application for Advanced Premium Tax Credits
and a Cost-Sharing Reductions.

Enter only a telephone number on an application for coverage through the
Exchange Platform or an application for Advanced Premium Tax Credits
and a Cost-Sharing Reductions that belongs to the Individual or their
authorized representative. Telephone numbers may not be the personal
number or business number of the Insurance Producer assisting the
Individual, or their business or agency, unless the Insurance Producer is
preparing the application on their own behalf.

Enter only one physical mailing address and one e-mail address on an
application for coverage through the Exchange Platform or on an
application for Advanced Premium Tax Credits or a Cost-Sharing
Reductions for a Qualified Health Plan that belongs to, or is primarily
accessible by, the Individual or their authorized representative, and is the
Individual’s physical address or a secure location where the Individual or
their authorized representative receives correspondence. Mailing addresses
may not be the address of the Insurance Producer assisting the Individual,
or their business or agency, unless the Insurance Producer is preparing the
application on their own behalf.

Obtain written authorization from the Individual, or their authorized
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representative, to submit a request for a determination of eligibility for a
special enrollment period and make the Individual, or authorized
representative, aware of the specific triggering event and special
enrollment period for which the Insurance Producer will submit the
eligibility determination request on the Individual’s behalf.

b. Household Income Projections. When submitting household income projections

through the Exchange Platform, the Insurance Producer shall:

ii.

1il.

1v.

Use the Individual’s household income projection that the Individual, or
their authorized representative, has knowingly authorized and confirmed
as accurate.

Only answer questions posed by the Individual, or their authorized
representative, related to household income projections, such as helping
the Individual determine what qualifies as income.

Only allow the Individual, or their authorized representative, to calculate
and attest to the accuracy of Individual’s household income projections.

Expressly advise the Individual, or their authorized representative, that
underestimating the Individual’s income, or delays in updating income
increases, can result in taxes owed to the Internal Revenue Service.

c. Receipt Requirements. The Insurance Producer shall:

1.

11.

Provide a receipt to the Individual that documents the Individual’s
purchase of a Qualified Health Plan or a Qualified Dental Plan.

The receipt must include the following:

1. The name and description of the policy that was purchased;

2. The effective date;

3. The total monthly premium;

4. The estimated amount of Advanced Premium Tax Credits or Cost-
Sharing Reduction;

5. The name and address of the Individual;

6. The signature of the Individual; and

7. The date of purchase.
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1il.

The receipt of purchase must not include any charges for or references to
any other insurance policies.

9. Privacy and Security Standards.

a.

Collection and Use Personal Health Information or Personal Identifiable

Information. When collecting or using an Individual’s Personal Health
Information or Personally Identifiable Information for the purposes of enrolling
them in a Qualified Health Plan or Qualified Dental Plan or assisting them in
applying for Advanced Premium Tax Credits or a Cost-Sharing Reduction, the

Insurance Producer shall:

1.

ii.

1il.

Comply with the privacy and security standards set forth in 45 C.F.R. §
155.260.

Comply with Pennie’s privacy and security policies, found at
https://agency.pennie.com/policies/.

Create, collect, disclose, access, maintain, store, or use Personal
Identifiable Information from Individuals solely to the extent these
activities are necessary to carry out authorized functions. These authorized
functions include, but are not limited to, the following:

Supporting the Individual’s Qualified Health Plan or Qualified
Dental Plan selection and enrollment;

. Disenrolling the Individual from a Qualified Health Plan or

Qualified Dental Plan;

. Assisting the Individual to prepare and submit an application for

Qualified Health Plan or Qualified Dental Plan eligibility,
including filing appeals of eligibility determinations in connection
with a Qualified Health Plan or Qualified Dental Plan;

. Educating and assisting the Individual to prepare and submit an

application for an insurance affordability programs Advanced
Premium Tax Credits and a Cost-Sharing Reduction;

. Assisting the Individual with reporting changes in their eligibility

status to Pennie, including changes that may impact eligibility
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(e.g., adding a dependent); and

6. Carrying out the Insurance Producer’s legal responsibilities in
connection with a Qualified Health Plan or Qualified Dental Plan,
pursuant to Insurance Producer’s contractual relationships with
Qualified Health Plan or Qualified Dental Plan issuers.

iv. Monitor, periodically assess, and update the Insurance Producer’s security
controls and related system risks to ensure the continued effectiveness of

those controls.

b. Reporting Requirements.

i. Change in Environment. The Insurance Producer shall report any change
in their administrative, technical, or operational environments that may
materially affect their compliance with the privacy and security
requirements set forth in subparagraph 9(a) to Pennie within 24-hours of
any such change.

il. Misuse or Unauthorized Disclosure of Protected Information. The
Insurance Producer shall report any suspected or confirmed incident
involving the misuse or unauthorized disclosure of Personal Identifiable
Information to Pennie via privacy@pennie.com within 24-hours of the
Insurance Producer’s discovery.

1ii. Required Disclosure of Protected Information. The Insurance Producer
shall report all suspected or confirmed security incidents or breaches
involving Personally Identifiable Information via privacy@pennie.com
within 24-hours of the Insurance Producer’s discovery.

c. Assistance with Investigation. The Insurance Producer shall assist Pennie in its
investigation of any suspected or confirmed privacy incident or security breach.

d. Survival. All requirements with respect to recordkeeping and privacy and security
of Personal Health Information or Personal Identifiable Information will survive
the termination of this agreement.

10. Indemnification.

a. Insurance Producer Obligations. The Insurance Producer shall indemnify the
Commonwealth against all third-party claims, suits, demands, losses, damages,

10
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costs, and expenses, including without limitation, litigation expenses, attorneys'
fees, and liabilities, arising out of or in connection with any activities performed
by the Insurance Producer or its employees and agents that are related to this
Agreement, as determined by the Commonwealth in its sole discretion.

Commonwealth Attorneys Act. The Commonwealth shall provide the Insurance
Producer with prompt notice of any claim or suit of which it learns. Pursuant to
the Commonwealth Attorneys Act (71 P.S. Section 732-101, et seq.), the Office
of Attorney General has the sole authority to represent the Commonwealth in
actions brought against the Commonwealth. The Office of Attorney General may,
however, in its sole discretion and under any terms as it deems appropriate,
delegate its right of defense. If Office of Attorney General delegates the defense
to the Insurance Producer, the Commonwealth will cooperate with all reasonable
requests of Insurance Producer made in the defense of such suits.

Settlement. Notwithstanding the above, neither party may enter into a settlement
of any claim or suit without the other party's written consent, which will not be
unreasonably withheld. The Commonwealth may, in its sole discretion, allow the
Insurance Producer to control the defense and any related settlement negotiations.

11. Term. The term of this agreement will begin on the Effective Date and will expire on
December 31, 2027, unless sooner terminated in accordance with paragraph 15 of this

12.

13.

agreement.

Remedial Measures. If Pennie determines that the Insurance Producer has violated any

term of this agreement, Pennie may take any of the following remedial measures:

- 0 a0

require the Insurance Producer to retake all or portions of Pennie’s Certification
Training;

deem the Insurance Producer to be ineligible to enter into a future insurance
producer registration and license agreement with Pennie;

suspend this agreement in accordance with paragraph 14;

terminate this agreement in accordance with paragraph 15;

seek any civil penalties available under the law; or

take any other corrective action it deems to be appropriate.

Reciprocal Action. If Pennie receives notice from the Centers for Medicare & Medicaid

Services or another federal or state entity that the Insurance Producer has engaged in
fraud or has been terminated from the federally-facilitated marketplace, a State-based
Exchange, or a State-based Exchange on the federal platform, Pennie may take reciprocal

action against the Insurance Producer.

11
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14. Suspension.

a. Immediate Suspension. If Pennie receives notification that the Insurance Producer

is no longer licensed as an insurance producer in Pennsylvania, Pennie shall
immediately suspend the Insurance Producers Pennie account and shall provide
written notice of suspension to the Insurance Producer. Any suspension will be
effective on the date of the notice of suspension.

1. Reinstatement. If the Insurance Producer provides evidence that they have
a valid producer license within 30 days of the date of the notice of
suspension and the Insurance Producer hasnot breached any other terms of
this agreement, Pennie may lift the suspension.

ii. Failure to Produce. If the Insurance Producer fails to provide evidence of
their possession of a valid producer license within 30 days of the date of
the notice of suspension, Pennie may terminate this agreement in
accordance with paragraph 15(b).

iii. Effect of Immediate Suspension. During the suspension period, the
Insurance Producer shall not access or use the Exchange Platform and shall
not enroll any Individual in Qualified Health Plans or Qualified Dental
Plans through the Exchange Platform or assist any Individual in applying
for Advanced Premium Tax Credits and Cost-Sharing Reductions.

b. Temporary Suspension. If Pennie reasonably suspects that the Insurance Producer
has engaged in fraud or abusive conduct that may cause imminent or ongoing
harm to an Individual by misusing the Individual’s Personal Identifiable
Information or Personal Health Information in connection with a Qualified Health
Plan or Qualified Dental Plan, Pennie may suspend this agreement for up to 90
days by providing written notice of suspension to the Insurance Producer. Any
such suspension will be effective on the date of the notice of suspension.

1. Response Period. The Insurance Producer may submit evidence to rebut
the allegations to Pennie within 30 days of the date of the notice.

1. If the Insurance Producer submits evidence during the temporary
suspension period, Pennie shall review the evidence and determine
whether to lift the suspension within 45 days of receipt of the
evidence.

2. If the Insurance Producer fails to submitrebuttal evidence during

12
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the suspension period or Pennie determines that the rebuttal
evidence is not persuasive, Pennie may terminate this agreement in
accordance with paragraph 15(b).

il. Effect of Temporary Suspension. During the suspension period, the
Insurance Producer shall not access the Exchange Platform and shall not
enroll Individuals in a Qualified Health Plan or Qualified Dental Plan or
assist Individuals in applying for Advanced Premium Tax Credits or a
Cost-Sharing Reduction.

c. Notification to Other Agencies. Pennie may notify the Pennsylvania Insurance
Department, the Centers for Medicare & Medicaid Services, or the Pennsylvania
Office of Attorney General if it suspends this agreement.

15. Termination of Agreement.

a. Termination for Convenience. The Insurance Producer may terminate this
agreement for convenience by providing not less than 30 days’ prior written
notice of termination to the Department. The notice must include the date of
termination. Prior to the date of termination, the Insurance Producer shall:

1. Notify Individuals of the intended date of termination,

ii. Continue to assist Individuals with Pennie-related eligibility and
enrollment services up until the date of termination; and

1ii.  Provide Individuals with information about alternatives available for
obtaining additional assistance including, but not limited to, the Pennie
website.

b. Termination for Cause. If Pennie determines that the Insurance Producer has
materially breached this agreement, Pennie shall provide a written notice to the
Insurance Producer that identifies the breach and requires the Insurance Producer
to cure the breach within 30 days. If the Insurance Producer fails to cure the
breach to the satisfaction of Pennie within 30 days of the date of the notice,
Pennie shall issue an order to show cause pursuant to 1 Pa. Code § 35.14. The
resulting termination proceeding will be governed by the General Rules of
Administrative Practice and Procedure (1 Pa. Code §§ 31.1-35.251)._

c. Effect of Termination.

13
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1. De-designation. Upon termination of this agreement, Pennie shall de-
designate the Insurance Producer’s book of business.

ii. Prohibited Activities. Upon termination of this agreement, the Insurance
Producer shall cease all of the following activities:

1. use of the logos.

2. enrolling or assisting Individuals in enroll in Qualified Health
Plans and Qualified Dental Plans in Pennsylvania.

3. assisting Individuals in apply for Advanced Premium Tax Credits
and a Cost-Sharing Reduction.

4. accepting commissions from insurance companies corresponding
to Pennie enrollments.

d. Notification to Other Agencies. Pennie may notify the Pennsylvania Insurance
Department, the Centers for Medicare & Medicaid Services, or the Pennsylvania
Office of Attorney General if it terminates this agreement.

16. Applicable Law. This agreement is governed by and must be interpreted and enforced in
accordance with the laws of the Commonwealth of Pennsylvania (without regard to any
conflict of laws provisions) and the decisions of the Pennsylvania courts. The Insurance
Producer consents to the jurisdiction of any court of the Commonwealth of Pennsylvania
and any federal courts in Pennsylvania and waives any claim or defense that such forum
is not convenient or proper. Any Pennsylvania court or tribunal has in personam
jurisdiction over the Insurance Producer, and the Insurance Producer consents to service
of process in any manner authorized by Pennsylvania law. This provision may not be

interpreted as a waiver or limitation of the Commonwealth’s rights or defenses.

17. Notices.

a. To Pennie. Unless otherwise listed, Insurance Producer shall send notices required
under this agreement to Pennie to the attention of:
Chief Counsel
RA-IN-SBELEGAL@pa.gov or
Pennsylvania Health Insurance Exchange Authority d/b/a Pennie®
P.O. Box 536, Harrisburg, PA 17108

b. To Insurance Producer. Pennie shall send all notices required under this

14
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18.

19.

20.

21.

22.

23.

24.

agreement to Insurance Producer via the email address or mailing address
provided by the Insurance Producer to Pennie.

Severability. The provisions of this agreement are severable. If any provision of this
agreement is held to be unenforceable by an authority with proper jurisdiction in the
matter, that provision is severed, and the remainder of this agreement will remain binding
upon the parties.

Amendments and Modifications. No alteration or variation to this agreement is valid

unless made in writing and signed by the parties. Amendments to this agreement must be
accomplished through a formal written document signed by the parties with the same
formality as the original agreement.

Waiver. The failure of either party to enforce any provision of this agreement shall not
be construed as a waiver of such provision or of the right to enforce it thereafter.

Assignment. Neither party may assign its rights or delegate its obligations under this
agreement without the prior written consent of the other party.

Independence of Parties. Nothing in this agreement will be construed to create a
partnership, joint venture, employer-employee, agency, or fiduciary relationship between
the parties. Neither party shall have any authority to bind the other or to incur any
obligation on behalf of the other without the prior written consent of the other party.

Integration. The parties intend this statement of their agreement to constitute the
complete, exclusive, and fully integrated statement of their agreement. As such, it is the
sole expression of their agreement, and they are not bound by any other agreements of
whatsoever kind or nature. The parties also intend that this agreement may not be
supplemented, explained, or interpreted by any evidence of trade usage or course of
dealing. In entering this agreement, the parties did not rely upon oral or written
statements or representations not contained within the document itself.

Electronic Consent. No signatures are required for this agreement to be legally
enforceable.

15
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