
Randall J. H•ll 
Associate General Ccmo~I for Ethks 
llesis,i•lc'(I Agency Elhics Official 

March 28. 202$ 

U.S. Dcparuncm ofTieah.h am.11 lwnan ~rvi~ 
Room 7 10-E, I luhert II. 1 lum_phrcy Building. 
200 I n<l~r~n<l~n~ A Vt:.OU~ SW 
IV>lsloiogtoa. DC 20201 

Dear Mr. Hall: 

The purpose of lhis- lc.ttcr is to describe the steps that I will rake- lO avoid tiny m;tut11 or 
apparcnl <--onflict of interest in the event that lam confim,ed for the posiLion of D::puty Secn:t~ry 
oCHcul1h mlCI Hvm~n Scrviccs,at the U.S. Ucparuncnt of Uealrh and l luman Service.-.. It ism)' 
n::-.--pom;ihilily IQ ondcrstaod and comply ,,i.tb commitments out.lioed in this ag.reem~nl. 

SEC'TION I -GiiNl::RAL COMMITMENTS 

As required hy the criminal connic&$ ofintcn.-st faw ut l 8 U.S.C. § 208(a), f will not 
pwticipatc p<..'!sonally and substamially in any particular maner in which I know that I have a 
financial interest direcdy and predictably affccled by lhc mnttc..-r, or in \l,hleh I know that a J>etsou 
whose fr1te~L" are imputed to ml.! h(1s tt lirumcial interest dirccdy and predictably affected hy lhe 
partic.ular rlt.a.tJ£r, unle)>:S I llr.sl obtain a writtcn waiver, pur:-u;mt 1o IS U.S.C. § 208(b)( l), 01· 

qu-aJify fora regoJa1ory exe.11lplio11, pursuant lo I& l J.S.C. § 208(b)(2). 1 undcrsland that tJ1c 
interr.sL'i of the l<>ll(twing per.sons urc imputed l<.l me: 

• Any spou.~ or minor child of rniru:; 
• Any general partner of a partnership in \¥i1ich 1 am a limited or &t::m:ral parlnc..-r; 
• Any org.aui.m1.ion in which I ~rv~ a~ ao olliocr. director~ trustee~ _general partner, 

or cmpJoyoc. even if uncompensated: and 
• Any person or organization wid1 which I am llegotiating or have ~m arrangement 

ronceming prospectjve ecnploymenL 

In the ¢vent Uu:tt M actual or potential oonJlic.t of interest ari~s during my arf)<)in1m~n1. I 
will c.on.!iiuh with an a_ge.ncy ethit:s c,ffii:.ial <md 1<1,ke 1hc;:. mewmrcs ncocssru:y to resolve the 
oontlict., such as recu.~ froin the _particular mall~r- ur Uiv~titure of an asSt:I. 

If I h.uvc u managc.-d ncc-0tml <.H'" ol,h<,..•nvisc use IDC services of an iov<!suneot profe.:-..~ion:ll 
<.hrring my ;;ippoin~mcnl, f will ensure that the account manager or invesunem _pn)fossfonuJ 
obtains my prior approval on a case-by-case basis for the purchase or any a,,;eg other than cash. 
cash equivalents, investrne.nt funds that qualify for the rcgulru.ory cxcropl.ion for di\'crsificd 
mutual ftmds and llllit i,n,..estme11L Ltu.>;t5 at 5 C.F.R. § 2640.20 l{t1), or obligations of the United 
Sli1tt:s .. 
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J will receive a Ji-,,·c ethics briefing from a rnemher of the e.thics office after my 
confirmaLioo hul not I al Cl'.' l han 15 days uft<..-r my appoin1mcnt pur.:;uanl to the ethics program 
regulation at 5 C.F .R. § 2638.305. Within 90 days of my confimlation, 1 will subi.nil my 
Ct!rliliculion or Ethics Agrc1..'tll<..'tll Compliance which documents my compliance with this ethic~ 
agr,ccmcnt. 

1 will not modify this <..1.hics agrccmcnl without your approval and the approval of the 
lJ.S. Oftice of Government Ethic:s (OGE) ptl.1'$\Wlt to the ethics ag..reemeru requitem¢nts 
C(HH.ained in the financial d isclo:-.urc rt:gulaLion al 5 C.F.R. § 263-4.R0:1(a)(4). 

SECTION 2-ADV ANTAGE THERAPEUTICS, INC., AND KLOTHEA BIO, lNC. 

lfpoo oonfirma.tion. I will rl!:Sig.o (rom rtly JlOSilil)ns wilh AD:vantagc Tltt;rnpcutic.s. lnc. 
( .. ADvantagc"), I rcsign<..-d from my position with Klotbca Bio. Inc .. a wholly owned subsidiary 
,,r ADval'.ltagc. in October 7.024. 'Ry April 2.07.5. r ·will rccdvc b<.muscs from .-\£>vantage for 
work l pcrfom1cd during 2023 and 2024. Unless l roccivc lhc bonuS<:s before I assume the dutic_s 
of the posjtiou of Deputy Secretary of Hcahh and Human Services; 1 v.ii.LJ not acccet the bonuses 
and v.i ll forfeit tl1em. Pursuant to lhe impaniaJity regulation at 5 C.f.R. § 2635.503. if I rl!C.eive 
rhe bonoses.. I will ,,01 participate pel'$0nally and ~lbstantinlly i,, noy particular rnmt<:r involving 
specific parties in which ADva:ntagc or a subsidiary of ADvantagc .is a party or reprc.~nt~ a party 
fm a period <.,f1wo yean; from the date on which I rt..x.cive the bonuses► unless I first receive a 
wrilku waivc:r pu~uaut b1 5 C:.F.R . § 263:5.503(c). Pursuimt l.o lltc impariialily r<::golalion ut 
5 C.t "J{. § 2635.502. if I do not receive the bonuses .. I will not po.rtic.ipate personally and 
substantiaJly in any panieular mancr involving specific parties in v.ilich I know /\l)va11tag,e l)f a 
subsidiary of /\Ovantage is a party or represents a parry for a period of one year' froin the dat~. or 
my resig.nati0n. unJess t am first authorized to panici_pate, pursuant to 5 C.F.R. § 2635.502(d). 

I ov.rn vested and unvested stock oplions for shares of ADvanlagc slock. 1 do not 0 \\1l 

stock. ve-Sled or un.vested restricted stock uniis,. restricted 5tock. or any 01her equi1y interests in 
ADvantagc. l do not ov.11 any equity inte.rests in Kloth-ea Bio, (nc .. J will forfeit all ADv.inwgc 
stock options that arc unvcstcd at the lime of my resignation. I will divest my vested stock 
opLiun~ io A !)vantage a.~ MOrl as prodicahle but not Jater tha.1\ 90 day~ after my cunfirmatitm. 1 r 
J d ives( 1hc: ::;1.<x:k opti(m~ h}' -c:xcreisi,1e~ them~ I v.1ill di\•CSl 1hc re.-.uhing s1od, as s0<.m 3s 
praclictiblc bot not later Lhun ?0 duys aftc:r my conlimmlion. 1 will not participnl.c p(..'rSOn.~lly and 
substanCiaUy in any pmticular matl(..'I that to my knowledge has a direct and predictable cffoct on 
lhc lin.an.ciaJ inlCTC::if." of A Ovnnlagc until 1 have OivL'l:-11:d it. on fess I firsl obtain a -.Yrittcn waiver. 
pursuant to I 8 U.S.C. § 208(b)(l ). or quaWy for a regulatory exemption. pursuant to 18 U.S.C. 
§ 208(b)(2} , I have v(..'J'ifiod th.al 1 will bc-t1blc to curry out the dh·<.-sti1urcs wil.Wn the time.frame 
descrihed ahove. 

By April 2025~ l will receive advisor fees owed to me for services previou.">ly _performed. 
I \\·ill not participate pe~onalf)t and suhstamiafly in any particular maner that to my knowledge 
has ~t din:;ct an<l pn.-dit:~blc-errec.i. 1,,m Lhe ability (.IT willingr:ie..~ ~,r AOv~mt{.lgc to mHkc these 
paymcnls lo me. unl.css I first obtain a wriUcn ,v:iivcr, pursuant to 18 U.S.C. § 208(b)(J ), 
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Upon conJ.innatio~ I wilJ resign from my po5ition with Noo~, Inc. I owo ve~1.c:t.1 ~tock 
options for shares of Nool::;. lnc .. stock. I do nol O\\U stoc~ vested or u1westOO restricted ,;tock 
units, restricted stock. uovested stock optio~ or mty olhcr 04uity intcrcsL<i in Nools, Inc. I will 
dil'est my vested stock options in Noots, Inc., as soon as practicable hut nor larer d1an ?O days 
J.t.licr my c<.mfirmalion. ff T divest the s tock option.s by exercising them. l will divest the resulting 
stoc.k as soon as practicable hut not later than 90 days. after my confirmation. I v.~11 nm 
participate personally and substantiall,>• io aoy partic.ular r1'1attc:r that to my knowletlgc: h~$ u dirett 
and predictable effect on the financiaJ interests of this entity wn;1 J have dive~ttd it,._ Wll~ I first 
obtain a wrincn v.'ruvcr, pursuant to 18 U.S.C. § 208(b)(1 ), or qt:talit:v for o. regulatory c-xt-mplion, 
pursuant to 18 U.S.C. § 208(bX2). 1 .h..1.vc verified that i will be able to car1yout the divestitures; 
within the dmeframe described above .. lturs:uant to the impattiality regulation al 5 C.F.R. 
§ 263 5.502. for" period of one year aflcT my resignation, I also will not participate personally 
.ind rub::.mntially in any particular matter involving specific partie.s in which I know N<>t)L~ Inc., 
is a purly or rcprcsc..-nls a party, unless l um first aulhorizcd lo participate, pursuant to 5 C.F.R.. 
§ 2635.502(d). 

SECTION 4 - RATIONAi. V ACCINl1S. INC. 

llpon conlirm.uti<)n, 1 will n!.sig.n from my position with Rationul Vaccint..~ Inc .. Jly 
April 2025, I will receive consulting foes owed lo me. for services previously performed. T witl 
Ol)t participate. personalJy and substantially in any particular matter that to my knowledge ha.,;; ;1 
direct and prl.~ictab1c effect on the ability or willingness of Rational Vaccin~ lnc.1 to make this 
pi,yrm:nl L() ,r1e, unless I fi r~ oh1.aln a wriuen vtaive.r, rursu,·1m.10 1 a t l.S.C. § 208(b){ I). 
Pursuant to the: i.mp,,rtia.lily rcgulat.ion al S c.1: .. R. § 26JS.502, fot a period of one year after my 
ri.--sign:-i:(it.m. I i1lso wi11 n(.ll pm:ticipulc JX,Tsc.mally und sub.s.l.nntially ln any par(icular matter 
invohin.g ~l'c:cific parties i.n which l know Ralion:11 Vaccines, Inc•,.: is a party or represents 3 

party. unless I am fir<t aurhori1.ed to participate, pursuant to 5 C.F.R. § 26.15.502(d). 

$EGIH)N 5 AKCAIJ IA Mr..JJJCJNr., INC., J\NDTHEC!\I.IH) RNI!\ INHIHJTE FOR 
MACHINE CONSCIOUSNESS 

lJpo.n contimmLim,, I will re."ign l'rom my posiliuns wilh An;.;-1<lhi Mcc,licinc, ln,c., .and lhe 
California Institute f<.lr MHcbinc Con.s1.1iou~nc&>. Pur.suunt to the impaxliality regulation at 
5 C.F .R. § 2635.502, for a period of one year uftcr my resignation from each of tht.-sc entities, I 
will not participate personally and substantially in any particular matter invotving specific panies 
ill which ! know lhat cnllly is a party or n:p~1.s a pany. unless I am lln;\ aulhonzcd lo 
participate, pu,s'1Unl lo 5 C.J'.R. § 2635.502(d). 

SECTION 6 - TJII, SEASTl,Al)I N(i INSTlTIITE 

I rcsigruxl from my position on the bourd of directors of the Seustcading Institute in 
Mard i 2024. Pt1rst1ont to the impartiality r-cgulation at 5 C.F.R. ~ 2635.502, for a period of one 
yeur afl,:r my rc:>ignation,. I will not participah; ~ .r:;onaJ1y um! :;;uln;.tanliaJly in aoy purticulur 
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matter involving specific parties in which l know the Sea(;teadiog Institute is- a party or 
repres<uts a party. uuJ<ess I aw fuslauthomcd to participate, pw-suam to 5 C.F . .R. § 2<i15.5O2(d). 

SECllON 7 <:ERTIFICATI, OF DIVl1~'TITUR£AND ASSET REPURCfV\SES 

I understand that! may be eligible to request a Certificate ofDivesrirure for qualifyinJ?, 
assets and that a Certificate of Divestiture is cffcclivc only if obtained prior to dlve~rure. 
Regard!~;; of whether I receive 8 Cerlillc:•llc of Divt!>liturc., I will ensure. thul all divestitures 
discussed in this agreement occur within the agreed upon timeframes and th.at al I procted.; are 
invcmd in non~c.ontlicting a"'-~tlo. T unde~taod that I mu~t ~uhmit my rt:ttoc::s~ for<• Cc:rtil1Q1lc of 
Divestiture m al l<:>w for adequate lilfl-c: for ·o<fE to pn,c;e.s."' 1hc Ccrt:illcatc ornlvcsliturc and in 
order t<> dive.~t a.'{:7-cl":i ·wiLhin the. ugrt~ upon timt:framt:-. 

l (including my spou.sc aud minor children if applic,blc) will not rcpurch,,sc any assci I 
,ws rcquin.·d Lo <livest ,vi1hou1 consulting wilh my ::igcncy cl.hi<;,<:,, ofllcial and OGE. 

SECl10N 8 -OTI IER COMMITMENTS 

I II t)f\'Jo:r to a-;oi<l p<,l.t!-0Lial oonl1icl)) Qf' inten::~l <luring my appoinlmc:n~ as i);:puly 
Sc~rctary or Health ~ud Human Services.. I (including my spouse and minor children. if 
applicable) will not acquire any direct financial interest in entities listed on the Food and Urug 
Administrationls prohibilcd holdings list or in cntilics involvo:J. directly or through subsidiaries, 
in 1hc fo llowing imlu~Lrici; or bu.sim.'$....cs: ( 1) rcscarc.h, <lcvclopmt."nl,. rnaou.factorc. distribution. 
prQcc.-ssing~ s1oragi:, t)r sale 1,r phann:~c..:u1ical, h ioJ.edmology, o.r medical devices, c<1ui.pmcm. 
pre.para.1:ions, treatments, or product,;; (2) veterinary products or cosmetic!-; (3) healthcate. 
manug(;mg,t or delivecy; (4) food 8Jldfor beverage pooduction. processing. slontgc, or 
distribution; (5) manufacn1rc, marketing, sale and distribution of tobacco products; (6) heallh, 
disability, o-r workers compcnsalioo insurance or rclalt--d sc..'TI'iccs; (7) communications media; 
($) compmc!er hatdware,. computitr sofu,.·aJ:e, aod ,-elated l,nemel tedmoJogies; (9) wir~k';S.,; 
commwlications; (10) rocial !-dences and economic resea!'Ch organintio,,s~ ( 11) c:ni::fgy or 
uiiliti~; or (1 2) oommc:n:.i:U ~ rlint.-s-, rn.ih-o.:Ws, .ship line::-, and carg(l c~ni<,-rs. ln :.ctddhion. I 
(im:.Juding. my spouse and mim~r children, if apptical;,Je) will n()I (1cquirc c1.ny int(.'TCSI.S in any 
sc;,-cfor muCuaJ li.md or sc.-clor cxchnngc~1.rndc:d fond t~11 com:cnln1I<.~ i(s invcslmcnts the Food and 
Drug :'\dministration • s prohibited holdings lis½ in any of the aforementioned indLL<itrics or 
hus.iri~:$...,ei::, in il :siogle-coomry other than the I Joi1ed Si.ates> ()r in bc,nds of u single Shilt.:- within 
~,c United State.,. 
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I have. been advised that thi~ ethics a~rt:crncnl and the Certification of Ethics Ag.rccm(..-n.1 
Complia.lce will be poslt.x1 publicJy, consistent \\~th the public information law at 5 l J.S.C. 
§ 552, on the ,vehsite ol'OGE v.i th ethics agreements of othet prei:;idc:rJlial nominees who file 
public financial di:;do~urc rcpons. 

Sinccrdy. 

Jru, s Bre,;da,&t1~) ~ 0 '}J ~ 
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