IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre Chapter 11
WASHINGTON MUTUAL, INC.,, ¢t al.,’ Case No. 08-12229 (MFW)
: (Jointly Administered)
Debtors.
X

CERTIFICATION OF COUNSEL REGARDING STIPULATION,
AND ORDER RESOLVING (I) DEBTORS’ THIRD OMNIBUS OBJECTION TO
CLAIMS WITH RESPECT TO PROOF OF CLAIM NUMBER 2155 FILED BY
McKINSEY & COMPANY, INC. AND (II) CERTAIN OTHER CLAIMS
FILED BY McKINSEY & COMPANY, INC. (CLATIM NUMBERS 3663 AND 3664)

The undersigned hereby certifies as follows:

1. On March 9, 2009, Washington Mutual, Inc. (“WMI”) together with its affiliated
debtors and debtors-in-possession (collectively, the “Debtors™) filed a motion with the
Bankruptcy Court seeking, among other things, approval of the rejection of the Master Services
Agreement.

2. On or about March 26, 2009, the Bankruptcy Court entered an order (the

“Rejection Order™) [Docket No. 817] (i) approving the rejection of the Master Services
Agreement’ and (ii) establishing the date that was thirty (30) days after entry of the Rejection
Order as the deadline for filing a proof of claim against the Debtors for damages arising out of

the rejection of the Master Services Agreement.

' The Debtors in these chapter 11 cases along with the last four digits of each Debtor’s federal tax
identification number are: (i) Washington Mutual, Inc. (3725); and (ii) WMI Investment Corp. (5395). The Debtors’
principal offices are located at 1301 Second Avenue, Seattle, Washington 98101,

? Capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them in the
Stipulation.
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3. On or about March 27, 2009, McKinsey & Company, Inc. United States
(“McKinsey,”) filed against WMI a proof of claim (Claim Number 2155) asserting an unsecured
claim in the amount of $2,566,500.00 for outstanding invoices due and owing for consulting

services provided by McKinsey (the “Original Unsecured Claim™) pursuant to the Master

Services Agreement.
4, On or about April 22, 2009, McKinsey filed against WMI (i) a proof of claim
(Claim Number 3664) in the amount of $2,566,500.00 for damages resulting from the rejection

of the Master Services Agreement (the “Rejection Damages Claim™), and (ii) an amended proof

of claim (Claim Number 3663) in the amount of $2,566,500.00 correcting a non-substantive

drafting error contained in the Original Unsecured Claim (the “Amended Unsecured Claim,” and

together with the Original Unsecured Claim and the Rejection Damages Claim, the “McKinsey
Claims”).
5. On May 29, 2009, the Debtors filed their Third Omnibus Objection to Proofs of

Claim [Docket No. 1048] (the “Third Omnibus Objection™), pursuant to which the Debtors

objected to the Original Unsecured Claim (claim number 2155) on the basis that it was amended
and superseded.’

6. The above captioned debtors and debtors in possession (collectively, the
“Debtors”) have reviewed the Third Omnibus Objection, the McKinsey Claims and supporting
documentation, as well as their own books and records, and have engaged in discussions with
McKinsey regarding the McKinsey Claims and the Third Omnibus Objection. In order to
resolve the McKinsey Claims and the Third Omnibus Objection, the Debtors have entered into

the Stipulation and Order Resolving (I) Debtors’ Third Omnibus Objection to Claims with

* In the Third Omnibus Objection, the Debtors mistakenly listed the Rejection Damages Claim (Claim
Number 3664) as the amending and superseding claim to the Original Unsecured Claim.
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Respect to Proof of Claim Number 2155 Filed By McKinsey & Company, Inc. and (II) Certain
Other Claims Filed by McKinsey & Company, Inc. (Claim Numbers 3663 and 3664) (the
“Stipulation”) with McKinsey, subject to the approval of the Bankruptcy Court. A proposed

form of order (the “Proposed Order”) approving the Stipulation is attached hereto as Exhibit A.

A copy of the Stipulation is attached to the Proposed Order as Exhibit 1.
WHEREFORE the Debtors respectfully request that the Court enter an order,
substantially in the form attached hereto as Exhibit A, approving the Stipulation at its earliest

convenience.

Dated: July 14, 2009 / / V
Wilmington, Delaware oz |

Mark D. Collins (No. 2981)
Chun I. Jang (No. 4790)

Lee E. Kaufman (No. 4877)
Andrew C. Irgens (No. 5193)
Richards, Layton & Finger, P.A.
One Rodney Square

902 North King Street
Wilmington, Delaware 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701

-and-

Marcia L. Goldstein, Esq.

Brian S. Rosen, Esq.

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Counsel for Debtors
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre : Chapter 11
WASHINGTON MUTUAL, INC,, et gl.,i : Case No. 08-12229 (MFW)
(Jointly Administered)
Debtors.
Re: Docket Nos. 1048 and ___
X

ORDER APPROVING STIPULATION,

AND ORDER RESOLVING (I) DEBTORS’ THIRD OMNIBUS OBJECTION TO
CLAIMS WITH RESPECT TO PROO¥F OF CLAIM NUMBER 2155 FILED BY
McKINSEY & COMPANY, INC. AND (II) CERTAIN OTHER CLAIMS
FILED BY McKINSEY & COMPANY, INC. (CLAIM NUMBERS 3663 AND 3664)

Upon consideration of the Stipulation and Order Resolving (1) Debtors’ Third Omnibus
Objection to Claims with Respect to Proof of Claim Number 2155 Filed By McKinsey &
Company, Inc. and (Il) Certain Other Claims Filed by McKinsey & Company, Inc. (Claim
Numbers 3663 and 3664) (the “Stipulation”), a copy of which is attached hereto as Exhibit 1, as
agreed to by and among Washington Mutual, Inc. (“WML" and together with WMI Investment
Corp., the “Debtors”) and McKinsey & Company, Inc. United States (“McKinsey,” and together
with the Debtors, the “Parties™), it is hereby

ORDERED that the Stipulation is APPROVED; and it is further

ORDERED that the Parties are hereby authorized to take any and all actions reasonably

necessary to effectuate the terms of the Stipulation; and it is further

' The Debtors in these chapter 11 cases along with the last four digits of each Debtor’s federal tax
identification number are: (i) Washington Mutual, Inc. (3725); and (ii) WMI Investment Corp. (5395). The Debtors’
principal offices are located at 1301 Second Avenue, Seattle, Washington 98101.
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ORDERED that this Court shall retain jurisdiction over any and all matters arising from
or related to the implementation or interpretation of the Stipulation of this Order.

Dated: , 2008
Wilmington, Delaware

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre : Chapter 11
WASHINGTON MUTUAL, INC., ¢t al., :  Case No. 09-12229 (MFW)
(Jointly Administered)
Debtors. :
X

STIPULATION AND ORDER RESOLVING
(I) DEBTORS’ THIRD OMNIBUS OBJECTION TO CLAIMS WITH RESPECT TO
PROOF OF CLAIM NUMBER 2155 FILED BY McKINSEY & COMPANY, INC. AND
(II}) CERTAIN OTHER CLAIMS FILED BY McKINSEY & COMPANY, INC. (CLAIM
NUMBERS 3663 AND 3664)
Washington Mutual, Inc. (“WML,” and together with WMI Investment Corp., the
“Debtors™) and McKinsey & Company, Inc. United States (“McKinsey,” and together with the
Debtors, the “Parties™), through their respective and duly authorized counsel, do hereby stipulate

as follows:

RECITALS

A McKinsey and WMI are parties to that certain Master Services Agreement dated

May 26, 2003, as amended from time to time (the “Master Services Agreement™), pursuant to

which McKinsey provided certain management consulting services to the Debtors,

B. On September 26, 2008 (the “Petition Date™), each of the Debtors, filed a
voluntary petition for relief pursuant to title 11 of the United States Code (the “Bankruptcy
Code™), which cases are being jointly administered in the United States Bankruptey Court for the
District of Delaware (the “Bankruptcy Court™).

C. On January 31, 2009, the Bankruptcy Court entered that certain Order

The Debtors in these chapter 11 cases along with the last four digits of each Debtor’s federal tax
identification number are: (i) Washington Mutual, Inc. (3725); and (i) WMI Investment Corp. (5395).

The Debtors’ principal offices are located at 1201 Second Avenue, Seattle, Washington 98101,



Establishing Deadline for Filing Proofs of Claim and Approving the Form and Manner of Notice
Thereof [Docket No. 632] (the “Bar Date Order”), which, inter alia, set March 31, 2009 (the
“Bar Date™) as the deadline for filing proofs of claim against the Debtors.

D. On March 9, 2009, the Debtors filed a motion with the Bankruptcy Court seeking,
among other things, approval of the rejection of the Master Services Agreement.

E. On or about March 26, 2009, the Bankruptcy Court entered an order (the
“Rejection Order”) [Docket No. 817] (i) approving the rejection of the Master Services
Agreement and (ii) establishing the date that was thirty (30) days after entry of the Rejection
Order as the deadline for filing a proof of claim against the Debtors for damages arising out of
the rejection of the Master Services Agreement.

F.  On or about March 27, 2009, McKinsey filed against WMI a proof of claim
(Claim Number 2155) asserting an unsecured claim in the amount of $2,566,500.00 for
outstanding invoices due and owing for consulting services provided by McKinsey (the “Original
Unsecured Claim™) pursuant to the Master Services Agreement.

G. On or about April 22, 2009, McKinsey filed against WMI (i) a proof of claim
(Claim Number 3664) in the amount of $2,566,500.00 for damages resulting from the rejection

of the Master Services Agreement (the “Rejection Damages Claim™), and (ii) an amended proof

of claim (Claim Number 3663) in the amount of $2,566,500.00 cerrecting a non-substantive

drafting error contained in the Original Unsecured Claim (the “Amended Unsecured Claim™),

together with the Original Unsecured Claim and the Rejection Damages Claim, the “McKinsey
Claims™).
H. On May 29, 2009, the Debtors filed their Third Omnibus Objection to Proofs of

Claim [Docket No. 1048] (the “Third Omnibus Objection™), pursuant to which the Debtors




objected to the Original Unsecured Claim (claim number 2155} on the basis that it was amended
and superseded.?

I The Original Unsecured Claim and the Rejection Damages Claim were each filed
in a timely manner.

I The Parties desire to resolve (i) the Third Omnibus Objection with respect to the
Original Unsecured Claim and (ii) the remaining McKinsey Claims.
NOW, THEREFORE, IT IS HEREBY AGREED by and between the parties as follows:

1. This Stipulation and Order shall not become effective until approved by the

Bankruptcy Court (the “Effective Date™).

2. Within ten (10) business days of the Effective Date, McKinsey shall file a second

amended proof of claim (the “Second Amended Proof of Claim™), a copy of which is attached

hereto as Exhibit A, which shall comprise the claims asserted in the McKinsey Claims and shall

supersede in all respects such claims.

3. Upon the earlier of the filing of the Second Amended Proof of Claim or ten days

after the Effective Date, the McKinsey Claims shall be deemed expunged in their entirety.

4, The Second Amended Proof of Claim shall be deemed timely filed.

5. The Debtors rights to object to the Second Amended Proof of Claim on any

grounds whatsoever (other than the timeliness of filing) are expressly preserved.

6. Upon the earlier of the filing of the Second Amended Proof of Claim or ten days

after the Effective Date, Kurtzman Carson Consultants, LLC, the Debtors’ court-appointed

% In the Third Omnibus Objection, the Debtors mistakenly listed the Rejection Damages Claim (Claim Number
3664) as the amending and superseding claim fo the Original Unsecured Claim.



claims and poticing agent, shall be authorized and directed to delete the McKinsey Claims from

the official claims register in these chapter 11 cases.

7. Each person who executes this Stipulation and Order on behalf of a party hereto

represents that he or she is duly authorized to execute this Stipulation and Order on behalf of

such party.

8. This Stipulation and Order shall inure to the benefit of and shall be binding upon

the Parties, their successors and assigns, but only after it has been fully executed.

9. This Stipulation and Order may be executed in one or more counterparts, which
collectively shall form one and the same agreement. A signature page delivered by facsimile or

electronic mail shall have the same effect as an original signature page.

10,  This Stipulation and Order constitutes the full and final agreement between the
parties with respect to the subject matter hereof, and may not be modified or amended except by

written instrument, signed by the relevant partics and approved by the Bankruptcy Court.



11.  The Parties reserve all rights to all matters not specifically addressed herein.

12.  The Bankruptcy Court shall retain sole and exclusive jurisdiction to hear and

determine disputes arising out of or related to this Stipulation and Order Dated:

WEIL, GOTSHAL AND MANGES LLP DEWEY & LEBOEUF LLP

%_ @ ;2 ZL—-—-—- Jf/’;;{f’ % 2
Mark D--Collins (No. 2981) Peter A. Ivanick, Fsq.
RICHARDS, LAYTON & FINGER, P.A. Andrew Z. Lebwohl, Esq.
One Rodney Square 1301 Avenue of the Americas
920 North King Street New York, NY 10019
Wilmington, DE 19801 Telephone: (212) 259-8000
Telephone: (302) 651-7700 Fax: (212) 259-8500
Facsimile: (302) 651-7701

COUNSEL TO

—and — MCKINSEY & COMPANY INC.

Marcia L. Goldstein, Esq.

Brian S. Rosen, Esq.

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

ATTORNEYS TO THE DEBTORS
AND DEBTORS IN POSSESSION

NYA 603710.4 311530 000005 7/9/2009 06:09pm
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B 10 (Official Form 10) {12/08)

. Second Amended
UNITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM
Name of Debtor; Case Number;
Washington Mutual, Inc. GB-12229 (MFW)

NOTE: This form should not be wsed to make o claim for an administrative expense arising after the commencement of the case. A request for payment of an

odlministrative expense may be filed prrsuemt to 11 U.S.C. § 503,

Name of Creditor {thie person or other eptity to whom the debtor owes money or property): of Check this box to indicate that this
McKinsey & Company, Inc., United States claim emends & previousty filed
Name and sddress where notices should be sent: claim,

Drerorery & Ledoml L13

1301 Avenus of B Amerioas
New York, NY 10018

Aflr Pater A vassck, Eaf.

Telephone nmmbes:
(212) 259-8075

Court Claim Number:_3563, 3664
(If krecrwem)

Filed on:_ 04/22/2009

Name and address whare payment should be sent (if different from above):

MciGnsey & Company, inc. United States
P.0, Box 7247-7255
Philadetphia, PA 18170-7255

Telephone number:

0 Check this box if you are sware that
anyone else has filed a proof of claim
refating to your claim. Attach copy of
statement giving particulars.

0 Check this box if you are the debtor
or trustee in this case,

2.566,500.00

If afl or part of your claim is secured, complete item 4 below; bowever, if all of your claim is unsecured, do not complete
itern 4.

1. Amouni of Claim as of Date Case Filed: |3

If alt or part of your claim is entitled to priority, complete jtem 5.

[ Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statemnent of interest or charges.

2. Basis for Claim: Please spe atiached addendum

(See instruction #2 on reverse side.)

3. Last fonr digits of any number by which ereditor identifics debtor:

3a. Debtor may have schednled acconnt as:
{See instruction #3a on raverse side.)

4. Secured Claim (-See instruction #4 on reverse gide.)
Check the appropriate box if your claim is secured by a lien on property or a right of seioff and provide the requested
information,

0 Motor Vehicle

Nature of property or right of setofit [ Real Bvtate O Qther

Describe:
Vaiwe of Property:$ Annunl Interest Rate %
Amounnt of arrearage and other churpes as of time case filed hacladed in secured ciaim,

lany: § Basis for perfection:

Amount of Secored Claimi: § Amount Unserured: §

6. Credits: The amount of a1l payments on this claim hes been credited for the purpose of making this proof of claim.

7. Documenis: Attach redacted copies of any documents that support the claim, such as promissory noies, purchase
ordess, involces, itenized statements of nmning accounts, contracts, judgments, mortgages, and security agreements.

You mey also attach a summary. Attach nedacted copies of documents providing evidence of perfoction of

a speurity interest. You may also attach a summary. (See instruction 7 and definition of ‘redacted" or reverse side.}

[0 NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

1f the documents are not available, please explain:

5. Amoust of Claim Entitled to
Priority under 11 1.5.C. §507(x). If
any portion of your claina falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

[1 Domestic support obligations under
11 U.5.C. §50Ma)(I1XA) or (a)1X(B).

0 Wages, salaries, or commissions (up
o $10,950%) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is patlior~ 11
U.8.C, §507 (a)(4).

3 Coniributions to an empleyes benefit
plan— 11 US.C. §507 (a)(3).

0 Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use~- 11 ULS.C, §307
1) 0%

[0 Taxes or penalties owed to
governmental units—11 U.S.C. §507
(eX38).

0 Other — Specify applicable paragraph
of 11 US.C. §507 {a}_).

Amount entitled to priosity:
3
*Amounts are subject to adiustment on
4/1/10 and every 3 pears thereafter with

respect to cases commanced on or afier
the dute of adiusiment,

Date:

address above, Attach copy of power of attorney, if any.

Joseph P. Verdon, Assticiate General Counsel, McKinsey & Company, Ine.
55 East 52nd Street, New York, NY 10055
Telephone; 212-446-B575

Signatare: The person filing this claim must sign it Sign and print name and titte, if amy, of the creditor or
other person authorized to file this claim and state eddress and telephone number if different from the notice

FOR COURT USE ONLY

FPenalty for presenting fraudulent claim: Finc of up to $500,000 or imprisonment for up 1o 5 years, or both. 18 U.5.C. §§ 152 and 3571,




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre T . Chapter 11
WASHINGTON MUTUAL, INC., et al.,! . Case No. 09-12229 (MFW)

:  (Jointly Administered)
................... Debtors.

X

ADDENDUM TO MCKINSEY & COMPANY, INC. UNITED STATES’
SECOND AMENDED PROOF OF CLAIM

Washington Mutual Inc. (the “Debtor™) is indebted as follows to McKinsey & Company, Inc.
United States (the “Claimant” or “McKinsey”™) for prepetition invoiced amounts due and owing
for services provided by McKinsey pursuant to the Master Services Agreement dated May 26,
2003, as amended from time to time (the “Master Services Agreement”). A copy of the Master
Services Agreement 1s attached hereto as Exhibit A.

Invoice No.! Involee Date Invoice Anaount
SFO-WMU030-9363 August 28, 2008 $ 236,000.00
SFO-WMU030-9402 September 26, 2008 $ 236,000.00
SFO-WMU{33-9308 July 18, 2008 $ 737,500.00
SFO-WMU034-5386 September 1§, 2008 3 590,000.00
SFO-WMU034-9378 September 9, 2008 $ 767,000.00

Total $ 2,566,500.00

Alternatively, the Debtor is indebted to McKinsey for damages arising from the rejection of the

Master Services Agreement in an amount equal to the contractual damages specified above, ie.
$2,566,500.00.

The Debtors in these chapter 11 cases along with the last four digits of each Debtor’s federal tax
identification number are: (i) Washington Mutual, Inc. (3725); and (ii) WMI Investment Corp. (5395).

The Debtors’ principal offices are located at 1201 Second Avenue, Seattle, Washington 98101.
Copies of the relevant invoices are attached hereto as Exhibit B.

NYA 6037112
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Y S

MASTER SERVICES AGREEMENT

This Master Services Agteement (the *Agroement”) is catezed into a5 of May2, 3003
{tho “Bffective Date™) by and between Washington Mutual, Inc., 2 Washington corporation,
inchding its direct and indirect sobsidiaries (coBectively “WMI"), and McKinscy & Company,
Inc, United.States, a Delaware corporstion (“Company™).

RECITALS

Company desires to provide certain management consulﬁ'ng services for WMI, and
Company has extensive experience providing such services to Jarge organizations; and

WMI desires to engage Company to provide such services for WMI; and

WMI and Company desire to enter into this Agreement to set forth the terms and
conditions purmmant to which Company will provide services to WML

AGREEMENT

hwnsidmﬁmofﬂwf&cgoingprﬁmandthomdcwmanm and dgreements set
forth herein, the parties agree a3 follows:

1L Definitions.

“Deliverables™ All data, materials, work.product and deliverables to be delivered by
Company in connection with the Services hereunder as set forth in an applicable SOW.,

“Services™: The tasks and services to be performed by Company, as described in this
Agreement and applicable Statements of Work. Except as otherwise agreed in writing by the
partics, Services shall not include any sexvices with respect to any potential or actual merger,
acquisition, divestiture, corporate restractnring, spin-off, change-of-ownership, eqaity
investment, joint venture or alliance transaction, or post-merger mauagement.

“Specifications': The specifications and requiremenss for the Services and Dclwemblcs
a8 described in this Agreement and applicable Statements of Work.

“Statement of Work” or “SOW™": The metually agreed to plan and delineation of
activities, events and Services to be performed, and Deliverables to be provided, by Company
under this Agreement. Bach SOW shall include a detailed schedule for performance of the
Services and delivery of the Deliverables, Each executed SOW shall be attached hereto and
incorporated herein as Appendix A, A-1, A-2 et seq. No SOW shall be effective until signed by
authorized representatives from both partics.

“WMI Representative”: The WMI employee or personnel dasignateci in an applicable
SOW to direct, coordinate and approve the Services and Deliverables.

7.3) 4-14-2003 11:24



2. Engagement.

21 Sepvices. Company shall perfortn the Services according to the terms and
conditions set forth in this Agreement and the applicable SOW. I Company provides any
Services at a WMI facility, Company shall cause its personnel and any suthorized subcontractor
providing the Services to comply with WMI rules, repulations and policics, including without
limitation, the following: “Working With Wamu™ and the “Code of Conduct,” attached hereto
as Appendices B and C respectively. °

22  Pesonnel Company shall provide experienced and qualified personnel to
perform the Services. WMI may remove any Company staff deemed unacceptable by WML
Upon request, Company shall provide WMI with a resurse of imy member of its staff assigned
to or proposed to be assigned to perform auy Services hereunder. Company mmst provide prior
wrilten notice, and must receive WMI's approval in advance, for any permanemt or temporary
changes to Company personnel providing Services hereunder, I personnel who have been
providing the Services are replaced with other parsonnel, hourly fees for the Services provided
by the replacement personnel, if applicable, shall be st the rates for the Services provided by the
persormel] they replace or at such other rates as the parties may agree; provided, that WMI shall
not be obligated to pay for any time that replacement personnel spend performing Scrvices until
such time as the replacement personnel have reached the Jevel of proficiency required to
effectively perform their required roles.

23  Changes to the Services. WMI may at any time direct changes to the Servioes,
including additions, changes, and snzpension of any or all of the Services, as directed in writing
by the WMI Representative. I Company believes that it has been requested to perform
Sexvices beyond the scope of the applicable SOW, Company may request additional
compcnsation and adjusunmm to lhc sdwdnlc hgr subn‘nttlng a wntten tequsst to WMI damhng

days nﬂorCompany is requsswd to pcrfonn sw:h additional Services, The total authorized
expenditure amount shall be adjusted and any applicable schedule changes incorporated if
necessary and shall be authorized only through & signed written amendment to the applicable
SOW. The failure of Company to submit a request for a change in scope in the tirae frame
described herein shall constitule 2 conclusive and binding waiver of a claim for additional
compensation.

24  Subcontracting, Company may not subcontract any Services without the prior
wiitten consent of WML I WMI authorizes Company 1o subcontract Services, Company shall
remain responsible and liable for a subcontractor’s compliance with this Agreement and
performance hereunder. WMI may require Company to remove/replace any subcontractors
whose performance is deemed unacceptable to WML In no event shall WM pay more for
subcontracted Services than WMI pays for Company's Services hereunder (i.e., time and
materials rates for subcontractors shall be the same or less than time and materials rates for
Company).

: 25  Repogs. Upon request, Company shall submit to WMI written progress reports
describing the status of Corapany's performance of the Sarvices. WM may reqoest that

£3) 4-14-2063 11:24



Company inclhads, without limitation, the following items in such reports: (i) the Services
petformed; (3i) hours expended (but only if the Services ars performed on a time and materials
basis); (iil) total doliars charged; (iv) milestones or deadlines met and/or missed; and (iv) if
applicable, Compeny’s plan to remedy delays and previousty missed milestones or deadlinas,

3. Term, The initial term of this Agreement shall begin on the Effective Date and shall
continue for two (2} years from the Bffective Dats, unless earlier terminated pursuant to Section
7. ¥ Services under an applicable SOW extend beyond the initial two (2) year texm, this
Agreement hall continue with respect to such SOW until the satisfactory completion of the
Services therounder, If the partics mutvally agree in writing, this Agreement may be renewed
and extsnded for additional two (2) year terms after oxpiration of the initial term or then curvent
term.

4.  Compensation.

4.1  Pees. Subject to Company's performance of the Services harennder, WMI shall
compensate Company on a fixed fee or time and materials basis, or as set foith in the applicable
SOW. Company shall not procged with or be reimbursed for any Services that (i) have not been -
authorized in advance by 8 WMI Representative in connection with an applicable SOW, or (i)
exceed any budget or expenditure limit set forth in an applicable SOW.,

42  Inyoices- Company shall invoice WMI on a monthly basis for Services rendered
during the prior month. Commpany shall submit invoices 1o the address / WMI Representative
set forth in the applicable SOW and all invoices must include a detailed statsment of the
Services covered by such invoice. 'WMI shell pay Company all undisputed portions of coresct
and complete invoices for Services that meet Specifications within thirty (30) days after receipt
of the invoice; however, the partics, in an applicable SOW, may agres to a fee srrangment
different from that which is stated immediately sbove. Company shall weive all charges, fees
and approved cxpenses that are not invoiced within ninety (90) days after the end of the
calendar year in which the charges were incurred,

43  Expenses. Out of pocket expenses, sach as travel, hotel accommodation, and
meal expenses, that are pre-approved in writing and are reasonable and necessary shall be
reimbursed at actual cost without markup. Certain other expenses may also be reimbgrsed if
expressly stated within an applicable SOW and approved by a WMI Representative. Jn no
event will WMI pay for travel time. Airfares must be at coach rates although Company may
choose to upgrade at its own expense, Where practical, airfares shall be booked at least seven
(7) days in advance. Dsily meal allowance is $35 per day per Company personnel providing
Services hereunder. Ground transportation will be reimbursed at actial cost, not to exceed $40
pee trip. To the extent practicable and economical, Company will use WMY's designated hotels
where discounts have been negotiated.

44  Taxes. WMI is responsible for all applicable texes, duties or other charges,
inchuding sales or use taxes, imposed by any fedexal, state, or local governmental entity on
Services fumished by Company under this Agreement, except for taxes based on Company’s
net income, gross revenue or employmeat obligations. If Company is obligated by applicable

13) 4-14-2003 11:24



Jaw or regulaticn to collect and remit any taxes relating to the Services, then Company will add
the appropriate amount to WMT's invoices as a separate line item. Company will indemnify,
defend and hold hermiless WMI from and against any interest, penalties or other charges
resulting from the non-payment or late payment of taxes or other charges for which Company
failed to pay in 2 timely manner.

45  Books and Records. During the t=em of this Agreement, Company shall
rhaintain complete and accurate books and records of the fees (but only to the extent the
Services are performed ou a thme and materials basis) and out-of-pocket expenses, including
original documentetion supporting all such gut-of-pocket expenses, charged to WMI in
connection with the Services and Deliverables. Company shall retain such records for three (3)
yoars after termination of this Agreement and shall make such records, and, to the extent the
Services are performed on a time and materials basis, any additional reconds to ensure
Company's compliance with pricing and fes requirements heretnder,available to WMI or its
third party auditor, during nommal business howrs upon reasonablo advance written nofice;
provided that Company shall not be required to make such records available for inspection
more than once per year unless ' WMI’s request ia triggeved by a third party, including but not
limited to, a government authority (e.g., the Office of Thrift Supervision), regulatory agency,
accreditation body or court order. K any audit under this Section 4.5 detormines that Company
has overcharged WML, WMI shall netify Company of the amount of such overcharge and
Company shall promptly pay such amoont to WML I any such overcharge exceeds thres
percent (3%) of the total amount charged to WMI by Company for the Services and
Deliverables subject to the audit, then Company shall reimburse WMI for the reasonable cost of
such audit.

5.  Owzership,

51  WMIOwnership. Except as otherwise st forth herein, WMI shall own all right,
title, and interest in and to all Deliverables, whether completed or works-in-progress. All
Deliverables, in whole and in part, shall be deemed works made for hire of WMI for all
purposes of copyright law, and the copyright shall belong solely to WML To the extent that any
such Deliverables do not fall within the specifically emumerated works that constitute works
made for hire uader the United States copyright laws, and to the extent that any Deliverables
include materials subject to copyright, patent, tiade secret, or other proprietary right protection,
Company hereby imrevocably assigns all inventions, copyrights, patents, trade secrets, and other
proprietary rights therein (including renewals thercof) 1o WML Company shall obtain, at its
expense, such assignments to WMI from Company’s employees, agents, and contractors as
necessary to effectuate the purposes of the previous sentence. Company also agrees not to
assert any moral rights under applicable copyright law with regard to such items and
Delivesables. Notwithstanding the foregoing, WMI may not distribute the Deliverables
externally unless all references to Company are deleted thecefrom and no attribution to
Company is made in connection therewith.

5.2  Pre-Existing Materialg. Notwithstanding anything to the contrary herein, for

purposes of Section 3, Deliverables thet are owned by WMI shall not include, and Company
shall retain all right, title and interest in and to, Company’s software, inventions, copyrights,

{3) 4.14-2002 11:24



patents, trade seczets, trademarks and other proprietary rights, including idees, concepts, and
know-how of Company that existed before the commencement of the Services or are
independently developed by Company in connection with the Services but without refesence to
WMTI's Cotfidential Information and which are inchoded in the Deliverables or nsed by '
Company in connection with the Services (collectively, “Company Tools™). To the extent the
Deliverables include any Company Tools, Company hereby grants to WMI a non-exclusive,
worldwide, perpetual (without regard t any tetmination or expiration of this Agrecment),
imevocable, fully paid, royalty-free license to use the Company Tools as they are inchuded in the
Deliverables solely for internal purposes ag part of the Deliverables,

6.  Wamantics.
6.1  Company's Representations and Werrantics. Company ropresents and warrants

to WMI that:

6.1.1 Company shall perforrm all Services in » professional sanner with high
quality and acconding to the mutually agreed to schedule set forth in the applicable SOW; and

6.1.2 - Neither the Services nor the Deliverables, noy any part, product or
software sold, distributed, licensed or supplied by Company in connection with the Services or
Deliverables, do or will infringe any patent, copyright, trademark or other proprietary right or
misappropriste a trade secret of any third party; and

6.1.3 Company's pexformanoes of the Services called for by this Agreement
does 1ot and shall not violat any applicable law, rule, or regulation; and

6.14 Company shall perform the Services in accordance with the
Specifications; and

6.1.5 The Deliverables shall perform according to the Specifications; and

6.1.6 To the extent any Deliverables are, or include, softwere, such software
shall not contain any virus, trojan horse, worm, fime bomb, back door or other software routine
designed to disable a computer program automatically or permit vnauthorized access.

6.1.7 - Company has the necessary authority to enter into this Agresment and is
not subject to any agreement or other constraint that would prohibit or restrict Company’s right
or ability to enter into, or canry out, its obligations hereunder; and

6.1.8 Subject to WMI's compliance with Section 6.2.1, Company will use

diligent efforts to perform the Services and deliver the Deliverables within the timoframe set
forth in the applicable SOW.

62  WMIRepresentatons and Warrantics. WMI represents and warcants that:

6.2.1 Subject to Company’s compliance with Section 2.1, WMI will provide
Company with the facilities and resources, including office and storage space, reasonably
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tequired for the performance of the Services and will reasonably cooperate with Company in order
to facilitats Company’s performance of the Services, including without limitation providing Comnpany
with timely access to relevant data, information and persorme]; and

6,22 'WMI has the necessary authority to enter into this Agreement and is not
subject to any agreement or other constraint that would prohibit or restrict WMT's right or
ability to enter into, or carry cut, its obligations hereunder,

63  Exclusive Wamanties. EXCEPT AS OTHERWISE SET PORTH IN THIS
SECTION 6, NEITHER PARTY MAKES ANY WARRANTIES, EXPRESS OR IMPLIED,
WITH RESPECT TO THE SERVICES, PRODUCTS OR ANY OBLIGATIONS
HEREUNDER, AND BOTH PARTIES EXPRESSLY DISCLAIM THE WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICTULAR PURPOSE, :

64  Waranty Remodics. Company shall, at its own expense, prompily re-perform
any Services and correct any Deliverables that do not comply with the warranties set forth in
Section 6.1. Where it is impractical to re-perform such Services or comect such Deliverables,
Company shall promptly refund to WMI the amount paid for Services and Deliverables that do
not camply with Section 6.1 and any other Services or Deliverables adversely affected by ths -
non-complying Services or. Deliverables. :

7. Termination of Agreement.

7.1 Termination for Convenienge. This Agreement and any SOW may be
terminated immediately, in whole or in part, by WMI for its convenience at any time before the
end of the term, by WMI giving Company sixty (60) calendar days” notice. In the case of such
termination for convenience, WMI shall be responsible for any portion of the compensation
owed to Company for any Services rendered prior to the effective date of such termination.

12  Tenination for Breach. Either party may texminate the Agretraent with prior
notice to the othex if the other party materially breaches the Agresment, provided the injored
party has given the other party notice of such material breach and there has been a fatlure to
cure such material breach within thirty (30) days after receipt of such notice.

7.3  Effect of Termination. If Company receives notice of termination of this
Agreement, or applicable SOW, Company shall cease providing the Services under this
Agrecment, or applicable SOW, in an orderly manner in accordance with WMT's instructions.
If the Agreement term expires while one or more SOWs are still in place, the terms and
conditions of this Agreement shall survive with respect to such SOW(s) until termination or
expiration of such SOWs. The terms and conditions of this Agreement that by their sense and
context are intended to survive termination hercof shall so survive, including without limitation
the following Sections: 4.4, 4.5, 5,6.3, 8, 9, 11, and 12 through 23 .

8. Indernpification,
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8.1 Infringoment Indemnty. Company agrees to indenmify, defend and hold
harmless WMI and its officers, employecs and agonts and servants from and against any
damages, Kabilitics, loases, costs and expenses (including reasonable attorney’s fees) arising
from any claim or allegation that the Services and/or Delivetables infrings a pateat, copyright,
trademark or other proprietary right, or misappropriate a trade secret, of a third party. If any
Services or Deliverables, in whole orin part, constitute or may constitute infringement or
misappropriation of a thind party’s rights, and/or if WMFPs use thereof is or may be enjoined,
Company, in addition to its indemnification obligations hersunder, shall promptly sither
(3) secure for WMI rights to continue uzing such infringing Services or Deliverables, or (ii) re-
petform or replace such Services ot Defiverables with comparsbls non-infringing Services or
Deliverables, or (iii) modify the Services or Deliverables 80 that they become non-infringing.
In the event Company is unable to procure one of the aforamentioned remedies, Company shall,
in addition to its indemnification obligations herennder, promptly refand to WMI sl amounts
puid to Company umder this Agrecment for the affectsd Deliverable(s).

82  General Indemnification, Compny shall inderanify, defend, and hold harmless
WMI from and against any and a1l third party claims or actions arising from: (i) the negligence
or willful misconduct of Company, or any of Company's employees, personnsl, agents or
representatives; (i) Company’s breach of the confidentiality obligations in Section 9; (jii) a
blnimmehﬂwaysorbencﬁtsbyCmﬁpmywitsmplom, persormel, agents or
Teprosentatives; and (v} bodily injury, death or damage to tangible propesty caused by
Company, its cmployces, personal, agents or representatives. Company shall pay all damages,
Liabilities, losses, costs, expenses, including reasaiable attorey’s fees, incurred by WML in any
such claims or actions.

83 ation, Righte and Cooperation. WMI agrees to give Company prompt
written notice of any claim subject to indemnification wnder this Agreement; provided that
WMT's failure to prompily notify Company shall not affect Company’s obligations hereunder
CXCopt to the extent that WMT's delay prejudices Company. Company shall have the right to
defend against any such claim with coumsel of its own choosing and to settle such claim as
Company deems appropriate, provided that Company will not enter into any settlement that
adversely affects WMI's rights without WMT's prior written consent. 'WMI agrees to
reasonably cooperate with Company in the defense and setilement of any such claim, at
Company’s expenss.

9. denti ion,

Hil#

91  Definitiop. “Confidential Information” of a party means all confidential or
proprietary information, including without limitation, all information not generally known to
the public, the terms of this Agreement and, with respect to WMI, WMI Data, as defined in
Section 9.4 below, and, with respect to Company, Company Tools. Without limiting the
foregoing, Confidential Information shall include all such information provided to each party by
the other party both before and after the date of this Agreement.

9.2  Use and Disclosnre. All Confidential Information relating to a perty shall be
held in confidence by the other pasty to the same extent and with at least the same degree of
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care a5 such party protects its own confideatial or proprictary information of like kind and
itaport, but in no event using less than a reasonzble dsgree of care, Noither party shall disclose,
ﬁupﬁmtqmﬁsh,mhasquwfermmmmakewaﬂabbwdenﬁmhfomﬁmofme
other party in any form to, or for the use or benefit of, any person or entity without the other
party’s consent. Each party shall, however, be perinitted to disclose relevant aspects of the
other party's Confidential Infocmation to its officers, agents, subcontractors and employess to
the extent that sech disclogure is reasonably necessary for the performance of its dutics and
obligations under this Agreement and such disclosure is not probibited by the Gramm-Leach-
Bliley Act of 1999 (15 U.S:C. 6801 et seq.), as it may be amended from time to time (the "GLB
Act”), the regulations promulgated thersunder or other applicable Iaw. Each party shell
establish commercially reasonable controls to ensure the confidentiality of the Confidential
Information and to ensum that the Confidential Inforseation is not disclosed contrary to the
provisions of this Agreement, GLB or any other spplicable privecy laws and regnlations,
Without limiting the forcgoing, each party shafl implement soch physical and other security
InCAstres ag are necessary to (i) ensure the security and confidentiality of the Confidential
Information (i) protect against any threats or hazards to the security and integrity of the
Confidential Information and (ifi) ptotect against any ynanthorized access to or use of the
Confidential Information. The parties shall, a a mintmum establish iand maintain sach data
security program as ia necessary to meet the objectives of the Interagency Guidelines
Establishing Standards for Safeguarding Customer Information as set forth in the Code of
Federal Regulations at 12 CF.R, Parts 30, 208, 211, 225, 263, 308, 364, 568 and 570. Toa the
extent that any duties and responaibilities under thiz Agreement are delegated to an agent or
other subcontractor, the party ensures that such agents and subcontractor adhere to the same
requiremonts. To the extent required by applicable law, each party shall have the right, during
regular office hours and upon reasonable notice, to audit the other party to ensure conpliance
with the terms of GLB and other privacy laws and regulations,

93  Exceptions. The obligations in Section 9.2 above shall not restrict any
disclosure by cither party pursuant fo any applicable law, or by order of any court or
govemnment agency (provided that the disclosing party shall give prompt notice to the
non-disclosing party of such order) and shall not apply with respect to information which (i) is
independently developed by the other party without reference to the disclosing party’s
Confidential Information; (it} is or becomes publicly known (other than throngh unauthorized
disclosure); (iil) is disclosed to, or learned by, the recipient from a third party fres of any
obligation of confidentiality; (iv) is already known by such party without an obligation of
confidentiality other than pursuant to this Agreement or any confidentiality agreements entered
into before the Effective Dato between WMI and Company. If the GLB Act, the regulations
promulgated thereunder or other applicable law now or hereafter in effect imposes a higher
standatd of confidentiality to the Confidential Information, such standard shall pravail over the
provisions of this Section 9,

94 WMIData “WMIData" shall mean all data and information that is submitted,
directly or indirectly, to Company by WMI or obtained or leamed by Company in connection
with the Services provided by Company uinder this Agreement and any SOW, including without
limitation information relating to WMTI's customers, technology, operations, facilities, consumer
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merkets, prodocts, capacitics, systems, procedures, security practices, rescarch, development,
business affairs, ideas, concepts, innovations, inventions, designs, business methodologies,
improvements, trade secrets, copyrightable subject matter and other proprietary information.
All WMI Data is and shall remain the propexty of WMI and shall be protected az described in
thig Section 9.

9.5  Return of Matexials. Upon written request and upon termination of this
Agreement for any reason, Company shall retum any and alf records of copies of records
relating to WMI or its business, including withoot limitation, Confidential Information of WMI,
except for Confidential Information of WMI that is rightfully contained in Company's
workpapers, which Company may retein subject to Company maintsining the confidentiality of
such Confidential Information as required herein.

10.  Insurance. During the term of this Agreement, and for at least three (3) years thereafier,
Company shall maintain the following insurance coverage: (i) statutory worker’s compensation
in accordance with all Federal, stato and local requirements; (ii) commercial gencral public

. Lisbility (including contractual lishility insurance) in an amount not less than $2,000,000; (i)
comprehensive automobils liability covering all vehicles that Compeny owns, hires or leases in
an amourit not Tess than $1,000,000 (combined single limit for bodily injury and property
damages); and (iv) errors and omissions coverage in aw smount not less than $5,000,000 {and if
directors and officers are excluded from such coverage, directors and officers coverage shall be
camied in an ammount equal to the errors and omissions coverage). Within ten (10) business
days after WMI's written request, Conepany shall provide certificate(s) of insurance evidencing
the covernges described above.

fl.  Dispute Resolution. All disputes or claims arising onder this Agreement (“Disputes™)
shall be resolved as set forth in this Section 11,

111 Informal Resolution. In the event of a Dispute, a party shall notify the other party
of the Dispute with as such dotuil as possible. WMI and Company business representatives
shail uge good faith cfforts to resolve the Dispute within ten (10) business days after receipt of a
Dispute notice. If the parties’ business representatives are uaable to resolve the Dispute, or
agree upon the appropriate corrective action 1o be taken, within such ten (10) business days, then
cither party may initiate arbitration proceedings as set forth below.,

112 Asbitration. If the parties hereto are unable to resolve a Dispute pursuant to the
informal procedure set forth above, all Disputes shall be resolved by one arbitrator whe is a
meanber of the American Arbitration Association (AAA), in sccordance with its then prevailing
Commercial Arbitration Rules (Expedited Procedures), as modified by this Agreement.
Judgment npon the award rendered by the arbitrator may be entered in any coust having
Jurisdiction. The arbitration shall be held in Seattle, Washington, or at such other place as may
be rmoutually agreed apon.
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113 Injunctive Relief. Nothing contained in this Section shall Iimit of delay the right
of either party to seek injunctive relief from a court of competent jurisdiction, whether or not
such party has pursued informal resclution or arbitration in eccordance with this Section,

12. Damages Limitatiogs. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR
ANY INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES FOR ANY
CLAIM ARISING UNDER THIS AGREEMENT, REGARDLESS OF THE CAUSE OF
ACTION AND EVEN IR A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCHDAMAGES. EXCEPT FOR INDEMNIFICATION OBLIGATIONS ARISING
UNDER SECTION 8 AND DAMAGES ARISING FROM A BREACH OF
CONFIDENTIALITY OBLIGATIONS UNDER SECTION 9, NEITHER PARTY'S TOTAL
LIABILITY TO THE OTHER FOR A CLAIM ARISING UNDER THIS AGREEMENT
SHALL EXCEED THE TOTAL AMOUNT TQ BE PAID BY WMI TO COMPANY
UNDERTHIS AGREEMENT. '

13.  Independent Confractor. The patties acknowledge and agree that Company is an
independent confractor. This Agreement shall not create the relationship of employer and
employee, a partnership, joint venture or other relationship between WMI and Company.
Company shall have no autherity to bind, obligate or commit WMI by any promise or
reprezentation without ths prior written approval of WMIL

14, No Publicity. Neither party shall use the other party’s name or mark in any advertising,
written sales promotion, press releases and/or other publicity matters relating to this Agreemont
without the other party's written consent. Each party acknowledges that the other has ano
publicity policy regarding its commercial relationships.

15.  Applicable Law. This Agrecment shall be governed by and construed under the laws of
the State of Washington, without giving effect to its choice of law rules.

16.  Assignment Neither party may assign or otherwiso transfer the Agreement, or any
provision hereof, without the prior written consent of the other party, provided, however, that
WMI may assign or otherwise transfer its rights and obligations under this Agreement to its
affiliate or subsidiary companies, including any successor by merger, upon written notice to
Company. Any assignment in contravention of this provision shall be nul! and void. This
Agreement shall be binding on all permitted assignoes and successors in interest.

17.  Entirc Apreement / Amendments. This Agreement, including Appendices, contains the
entire agreement of the parties regarding the subject matter described herein, and all other
promises, representations, understandings, arrangements and prior agreements related thereto
are merged berein and superseded hereby, The provisions of this Agreement may not be
amended, except by an agreement in writing signed by authorized representatives of both
parties,

18.  Force Majeure. Notwithstanding any other provision of this Agreement, no party to the

Agreemont shall be deemed in default or breach of this Agreement or liable for any loss or
damages or for any delay or failure in performance due to a cause beyond its reasonable control.
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e,

The parties shall prompily ressme performance hercunder after the force majeare event has
passcd.

19, Notices. All notices, requests, demands and other communications hereunder shall be
inwritingandshallhcdemdmhavebeendﬂygimifdeﬁmedpasmﬂlymwchpmyor
if mailed by registered or cextified mail or by private courier addressed as follows:

If 1o WML

With a copy as follows for noticés of breach and texmination ouly:
‘Washington Mitaal, Inc.

Attn: General Counsel

1201 Third Avenue, WMT 1706

Seattle, WA 98101

If to Company:

MeKinsey & Company
555 California Street
Suite 4700

San Francisco, CA 94104
Attn: Michael W. Bender

With a copy to:
McKinsey & Company
55 Bast 52" Streot
New York, NY 10022
Atmn: General Counsel

Such addresses may be changed by notice given by one party to the other pursuant to this
Section 190r by other form of notice agreed to by the parties.

20.  Remedics. Excopt as otherwise provided for herein, no remedy confesred by any of the
specific provisions of the Agresment or available to a party is intended to be exclusive of any
other remedy, and each and every remedy shall be cumulative and shall be in addition to every
other rernedy given hereunder, now or hereafter existing at law or in equity or by statute or
otherwise, The election of any one or more romedies by either party shall not constitute a
waiver of the right to pursue other available remedics.

21, Severability. ¥ any provision of this Agreement is invalid or unenforceabie in any
Jusisdiction, the other provisions herein shall remsin in full foree and effect in such jurisdiction
and shall be liberally construed in arder to effectuate the purpose and intent of this Agreement,
and the invalidity or unenforceability of any provision of this Agreement in any jurdsdiction
shall nat affoct the validity or enfoscesbility of any such provision in any other jurisdiction.
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22 Waiverof Breach, Except as otherwise set forth in Section 2.3, the waiver of any
breack of any provision of this Agreement shall only be effective if in writing. No soch waiver
shall operate or be constroed a8 a waiver of any subsequent breach.

23.  Onler of Precedence. To the extent the terms and conditions of this Agreement conflict
with the terms and conditions of an applicable SOW, the terms and conditions of this
Agreement shall controf,

The partics hereto have caused this Agreement to be executed by their duly anthorized
representatives as of the Bifective Date,

M$mmy.m.mim3m
£l Lo By - %M éé"

Title c o Title ﬁﬂ(ﬂé
pun___6/4//06% o /303
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Appendix A
STATEMENT OF WORK

This Statement of Work {"SOW™) entered info on May 15, 2003 (“Effective Date”), by and hetween the
Parties, shall ba subject to the Master Services Agreement, entered into on May 15, 2003 and the
terms and conditions of such Agresment are hereby incorporaied into this SOW.,

WHEREAS WMI has elected to procure Phase | Strategic Sourcing and Procurement Transformation
services; and

WHEREAS WMI has elected to have Company perform such seyvices; and

NOW THEREFORE, it is hereby understood and agree& that all Work performed under this SOW
shall be performed pursuant to the following terms and conditions:

{A}Deafinitions

1.

11

1.2

13

14

1.5

1.6

Unless expressly stated otharwise, deflned terms used in the SOW shall be the same as
those used in the Agreement.

When uged hersin with inltial capitalizations, whether in singular or plural, the foliowing
terms shall have the foliowing meanings:

Aceeptance: means completion, as reasonably deterined by WML, of the Services or any
part thereof in accordance with the Project Plan sttached hereto as Exhibit 1 and
incorporated by references herein (as may be updated upon mutual agreement between the
parties from time to time, the "Project Plan”) and,the Performance Evaluation Grid aftached
hereto and incorporated herein as Exhibit 2 and may be updated upon mutual agreement in
writing betwean the Parties from time to time.

ny Re entative: means The Company Representative for this SOW shall
initially be Robert Stemfels at (415) 318-5320
Corrective Action: means such action to be taken by Campany to achieve Acceptance

Milestone({s): means a set of tasks and/or a set of Deliverables completed by Company
and Accepted by WM as further described in this SOW..

Partles: means Company and WM.
Phasges 1, Il and Ill: means those phasses as identified in WMI's documents, including, but

. not limited to such document entiled “Leveraging Strategic Sourcing at Washington
Mutual®. Phase | includes WMI's Strategic Sourcing and Procurement Transformation to be



addressed by Company; Phases Il and Hl will be addressed under separate SOWs and
may or may not Include Company.

1.7 Procurement Transformation: means Services and Deliverables associated with the
planning, structuring/restructuring, and implementation of WMI's transforming strategic
sourcing/procurerent organization and or procurement processas.

1.8 Strategic Sourcing: means all activities, including, but not Fmited to, Work and
Defiverables associated with taking an expense category through a process to reduce
overall expendituras and/or improve purchasing process efficiency. This process includes
a spending assessment an spend baseline developiment and the implementation thereof,
demand-side specification analysis, supply-side and industry analysis, sourcing strategy
development, requests for Information or proposal development and issuance (RFx),
supplier negotiations and contracting, as well as the development of an executable
Strategic Sourcing strategy, including any and all necessary training, developed and
tailored for WhE and WMI Team Members.

1.9 Subcontractor: means an entity, other than the Company, furnishing services to
Company or WMI for the Services or any portion of the Services. Company shall be
responsible to WM in all respects for Services performed by any subcontractor as if the .
Company were performing the Services itself.

1.10 Wil Team Member: means a WM employae designated In the Agresment or any of its
attachments to direct, coordinate and support the Services.

1.11 WMI Representative: The WMI Representative for this SOW shall initially hs Jay
Schwariz at {208) 490-3410.

(B)Project Designation:
Phase I: Strategic Sourcing and Procurement Transformation project (the “Project”)

The major work streams Included in the Project shall include the following:
o a WM sourcing category diagnostic
« Shategic Sourcing of selected categories
» development of an enterprise strategy and the implementation of such strategy for
demand management of selected categories
Procurement Transformation and capability building
knowledge transfer and training around Strategic Sourcing processes

(C)Description of Services:
1. Objectives:
» To support WMI in the implementation of the Projact across an identifled group of expenses
categories.

» To train dedicated WMI Team Members in recognized industry best practice Strategic
Sourcing processes.



s To support WM! in the bullding of a procurement organization capable of sustaining

ongolng Strategic Sourcing activity.

2. Scope:

L}

WM sourcing and demand management diagnostic across all expenses categories where
there is spend to a third-party.
Execution and implementafion of a Sirategic Sourcing process across a minimum of ten
expensa categories. Categories to be addressed Inciude, but shall not be Emited to:
Courier, Docuament Setvices, Fumiiure-Fixtures & Equipment, IT Consultants /
Programmers, Loan Operations, PC & Server Hardware, Postags, Print (Statements,
Forms & Envelopes), Telecommunication Sservices, Temporary Services and Travel
Services. Pending completion of the diagnostic and subsequent review, t maybe
determined by mutual agreement between WMI and the Company that the categories
f:ntiﬁed above may be removed from the scopa In favor of altemative categories not lisied
re. .
Development, execution and implementation an enterprise real estate and faciliies
operations strategy to drive significant savings and efficiencies out of the Real Estate &
Facilies categories (which may consider other catagories, such as Furniture-Fixtures &

~ Equipment). Such strategy will includa the establishment of a performance management

process 1o ensiwe that category spending stays optimized over time.

Development, execution and implementation of an enterprise demand management
process across selected categories Identified, by mutual agreement between WMt and the
Company, during Phase 1. ’

Creation of the category-specific mefrics and measuremient processes and toois 1o be used
in the monitoring of savings achieved from the implementation of any catepory Strategic
Sourcing effort.

Identification of the necessary organizational structure, processes, activities and resource
requirements necessary for building a Strategic Sourcing procurement organization.
Execution of a training and knowledge transfer program of the Strategic Sourcing process
for the WML Team Members.

Assistanca in identifying specific categories for future Strategic Sourcing opportunities,
including but not fimited to Phases il and 1l of the Strategic Sourcing strategy, which will
also include estimation of savings and implementation impact.

3. Services will include, but shall not be fimited to the following:

{a) WMI Sourcing Category Diagnostic {weeks 1~ 3)
Activities:

Assemble baseline spend data and verify by category

Conduct analyses of spending, contracting and organization practices across categories
Conduct interviews with budgetary owners of spend categories and other Interested groups
as necessary

Assess information technology support of purchasing activity, spend capture and
measurement and tracking and identify key performance gaps

Assess existing contracts for potential sourcing categories

Identify demand management opportunities by selected category



Conduct detafled spending and-contract assessments of categories for which Strategic
Sourcing will be completed during the Project

Develop sourcing strategy oplions by category

Review sourcing strategy options with key decision-makers and finalize recommendation
Develop work plans for sourcing category teams based on areas of opportunity

Finalizo WMI Team Member resource requiroments

Develop tralning matenals to teach key Strategic Sourcing execition concepts and
approach to WMI Team Members

Deliverables:
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Profile of WMI spend by category

Initial savings targets by Phase | category

Plans to address performance gaps in information technology capabilities around
capturing and measuring category spend

Implementation plan for demand management activitios for selected categories

Final schedule of categories for inifial round of Strateglc Sourcing

Preliminary schedule, prioritization and retionale of future Strategic Sourcing categories
Finalized category impiementation plan with activities, Milestones, and responsibilities
Development of a WMI Team Member knowledge fransfer program, training materials and
tools for each Strategic Sourcing category identified.

Creats outlines of Total Value of Opportunity (“TVO™) models for select Phase 1 categories
in order to highlight value creation levers

(b) Strategic Sourcing of Selacted Categories (weeks 4 — 19)
ctivitios:

Davelop detalled demand-side assessment, including specifications and requiremants
Roview and assess current contracts

Conduct analysis of supply market, industty tfronds and key suppliers

Refine savings targets and Identify TVO model

Actively prapare and manage category stakeholdars for potential purchasing process
changes

Develop calegory sourcing strategy and attack plan

Develop RFx and distribute to selected suppliers

Where appropriate, Identify and implement e-fools to facilitate Strategic Sourcing process
Analyze and score retumed proposals

identify potential suppliers for negotiations to be selected by WMI

Develop overall category and suppller-specific negotiation stratagy

Develop business case supporting supplier selection arx decision

Davelop detalled implementation project plan as further described in Exhibit A-1
Develop budget modification plan

Bevelop and initiate detailed communication plan

Create and Implement intemal parformance metrics and supporting infrastructure
Create and implement suppiier scorecards

Create TVO model lo track final savings

Deliverables:

Demand-side category assessment
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Category purchasing-process map

Category TVO model

Supply-side market and Industry assessment
Suppfer-specific economic analysls and assessment

Target savings analysis

Supplier qualification assessment

Sourcing strategy

RFx

Evaluation criteria and RFX scoring model

Calegory and supplier-specific negotiation strategy

Business casa for supplier recomimendations

tmplementation project pian as further described in Exhibit A-1
implementation resource plan

Budget modification plan

Communication plan

Balanced category scorecard

Supplier scorecards

Development of a WM! Team Member knowledge transfer program, training materials and

tools .

TVO model

{c) Demand Management of Selected Categories (weeks 4 - 19)
Actlivitieg:

Identify demand management opportunities and develop appropriate strategies by category
Establish/re-astablish procurement policies and procedures by select categories
Standardize category demand specifications

Maximize impact of strategically sourced expense categories through compliance
management . .

Streamline fulfillment process by select categories

identify and Implement spend avoldance opportunities

Establish govemance structure to oversee and manage impiementation and execution of
enterprise demand management sirategy

Create, mainitain, and/or update TVO mads! to track final savings

Deliverablos:

g ¥ a @ & a4

Enterprise demand management strategy

Category policy and specification diagnostic

Policy and specification development/changesfapprovals

Compliance issues and remedies identified

implementation of policy compliance and specification changes

Forecasting models where applicable

Summary of realized category savings and TVO impact

Development of a WMI Team Member knowledge transfer program, training materials and
tools

Updated TVO model



{d) Procurement Capability Building (weeks 1 — 19)
Activities:

Work with Project leadership to identify specific long-term Strategic Sourcing goals and
objectives, including but not limited 1o he development of Phase I and ill of the Strategic
Sourcing sirategy : '

identify organizational structure options and assess implementation requirements for WMI
Develop recommendations and rationals arcund a procurement organizational model
Kentify specific process requirements and maps, business unit interactions, activities, and
resource raquirements needed to support organizational model

»
L]

Recommendations for structuring a bestHn-class procurement organtzation to sustain the
Stratagic Sourcing capabilities and results developed by the WMI Team Members
Docurnentation of the processes, activities, and resourca requirements necessary o
develop end suppori the recommended organizational structure :
Development of the strategy for Phases Il and i1 of the Strategic Sourcing strategy
Conduct workshop for completing necessary {ralning and knowiedga transfer of
documented procurement processes and organization structure

{e) anu_ﬂgdge Transfer and Training Around Strategic Sourcing Process (weeks 1 — 18)

[s::
Development of a knowledge transfer training program and implementation plan
Identification of key tralning dates and Milestones
Development of training materials and methods for WMI Team Members
Execution of a mutii-faceted tralning program throughout the Strategic Sourcing category
axacution process
Development of a Project performance review plan, including mestings betwean Company
and WM leadership at multiple Milestones during the Project

Deliverables:

L ]
L]

Pocumented training materials and methodologies |

Training and knowledge transfer program implemented throughout the Project around key
phases andfor Milestones

Project performance review program at the conclusion of the diagnostic phase (week 3}, at
the mid-point of the Strategic Sourcing execution effort (week 11 or 12), and at the
conciusion of the Project (week 19)

() Administration Responsibilities:

Provide coordination and edministrative support for category teams

Establish category basalines, savings targets, recommanded scoring criteria, including a
model to allow WMI to calculate the difference between bassline prices and volumes and
new Cormpany prices by category

Coordinate skills transfer activities, including training program, documentation of
methodologies, and baseline modeis

Manage project communications



Track and report project resuits

Pilan and provide presentations to WM leadership and executlives at designated Milestones
Paiticipate in weekly status meetings with WM Contract Representative

Participate In key project and category Mitestone meetings

(g) Project Plan: . .
» Activities shall be conducted in accordance with the Project plan attached as Exhibit A-1

(D)Performance Period {(“Term”):

‘Term: The Services shall commence on or about May 12, 2003, and be completsd by September 19,
2003. Howaver, WM shall notify Company in writing in the avent WMI does not Accept the
Deliverables as defined in this SOW, performed over the Term. i no such written notice Is given to
Company within five (5) business days of September 18, 2003, WMI shall be deemed to have
Accepted the Delivarables. Upon recelpt of such notification, Company shali continue 1o perform
Services for the items In question, at no additional cost or expense to WMI, for a period not {o exceed
ninety. (80) business days beyond September 19, 2003. Progress over this extended period would be
formafly assessed every fifleen (15) business days 1o determine if Acceptance of Deliverables has
been achieved.

(E) Work Site:

The prixnary work site for Project activities shall be located at WMI's placs of business at 1111 Third
Avanue, 26™ Floor, Seattle, Washington 88101,

{F)Costs, Payment Terms and Invoicing:

In no event, shall the fees exceed $3,288,000 for completion of the Seivices identified In Section
{C), Description of Services.

1. Payment shall be made to Company In accordance with the schedule set forth below:

{a) Fee Payment; First fee Instaliment no later than July 21, 2003 of ($1,644,000); Second feo
nstaliment no fater than September 30, 2003 of ($1,644,000). Payments will be subject to
WMI Acceptance and ah assessment fo determine if total fully-realized category savings at
each of the above points in fime exceed the fee Instaliment amounts. If they da not, oniy those
portion of fees will be paid that are equal to the fully-realized category savings at each point in-
time; remaining fees will be held back and paid at such time that the required category savings
have been realized so as to maintain a 1:1 fees to actual savings ratio. Unless otherwise jointly
agreed, actual savings shall mean a reduction in the payments made to the subject category
vendor(s) as a direct result of a new fee structure or other contractual ammangement,

As an example, if on July 21, 2003, the Project has fully realized and accounted for $1,800,000
in savings, then the first fes instaliment of $1,644,000 to the Company will be paid in-fuil. If,
however, only $1,500,000 in savings had been realized on July 21, 2003, the first fee
Instaliment would total $1,500,000. The remaining $144,000 in fees would be paid at sucha



later date when an equal to amount of additional savings have been realized by WMI and WMI
is satisfied with Company’s Deliverables so as to effect WMI's Acceptance.

{b} Expense Payment and Reimbursable Expenses: Expenses shall not exceed 15% of total fees
($493,200) paid under this SOW. Reimbursable expenses shall include those expenses as
stated in Section 4.3 of the Agreement and such documented and pre-approved expenses that
are Incurred solely for the benefit of WMI, that shall be limited fo; (i) research and information
servicas, (if) analytical and report generation services, (i) communications and telecom, and
{v) document handling.

2. Invoicing:
{a) Invoices for fess shall be in accordance with the following:

.Company shall involce WMI in accordance with Section 4.2 of the Agreement and Section (F)
of the SOW.

Involcas shall be submitted to the folowing address:

Washington Mutual

Attention: Jay Schwartz

1111 Third Avenue, 25 Floor
Mail Stop EET0910

Seattle, WA 95101

(b) Invoices for expenses shall include a detailed statement of the expenses by category for each
invoice; including, travel, , accommodation,, meals, telecom/communications, document handling,
analytical and report generation services, and research and information services, and
miscellaneous. In the event WMI disputes the expense amount relating to any of these expense
categories, Company shall provids, within five {5) business days the individual level detall for such
expense. b

{G)WMI Project Management / Sponsorship

WMI Project leadership to be provided by:

Lewls E. Love

Jay Schwartz

Jonathan Calvert

And any other Individuals identified by WM! Project leadership team
{H)Company Project Managers and Speclalists:

The following Company staff is designated as key personnel and will have a minimum
commitment to this Project as follows:

o Robert Stemfels, Lead Pariner, 60-80%



» Rahul Wadahawan, Senior Project Manager, 50%-diagnostic of Phase 1 (weeks 1-3), 100%-
?g)atag?c Sourcing of Phase 1 (weeks 4-11); 50%-Strategic Sourcing of Phase 1 (weeks 12-
Varun Marya, Senior Project Manager, 100%

Tim Chapman, Pariner, 30%

Trish Mosconi, Partner, 20% or as necessary

Glenn Ramsdell, Partner, 20% or as necessary

Sublect to the results of the diagnostic phase, additional Company resources may be assigned or
re-aliocated to the Project as reasonably required by WM, [tis expected that In addifion to the
above the Company will assign:

Diagnostic of Phass | -

s John Naud, Diagnostic Phase consultant, 100%

» Craig Kamins, Diagnostic Phase Consultant, 100%
s Joy Won, Diagnostic Phase Consultant, 100%

Sourcing Activities of Phase |
2 Consultants covering real estate, 100%
1 Consultant covering loan operations, 100%
1 Consultant covering postage (Varun Marya), 100%. .
1 Consuitant covering print/forms outsourcing, 100%
1 Consultant covering document services, 100%
1 Consultant covering IT consultants/programmers, 100%

- 1 Consultant covering quick-sourcing categories (PC and server hardware, telecom services,

travel services/outsourcing, temporary sefvices) '

» Other Company consultants, Subcontractor consuliants and/or category experls as necessary
in order to achieve Acceptance of the Deliverables further described in the Project Plan
{Exhibit 1) and the Performance Evaluation Grid attached as Exhibit 2.

» Inthe event that the team configuration referanced immediately above is not meeting its
Deliverables then the Parties shall mutually agree on Corrective Action, which may inciude
tearn reconflguration, such as augmentation of Company’s staff,

However, Company shall notify and receive written approval from WMI prior fo assigning any
Company team members not specifically identified here.

WMI may, upon request, review resumes and conduct interviews with individual consultants
assigned to any portion of this SOW. WMI reserves the right to reject any individual consultant at
WMI's discretion and Company shall replace such individual consultant at Company’s expense
(including, but not fimited to, the time required to transfer Project information to the replacement).



() Additional Terms: ‘
(a) WM and Company will provide timely access to Rey parsonné! and data, as nesded.

!N WITNESS WHEREOF, the Parties have agreed and exacuted ihis Addendum to the Master
Agreement, and intend it to be effective as of the Effective Dats.

Mci(!nsey , Inc. United States
By: fﬂﬁf 5/ }, ﬂ}
(Signatura) '
Name: kel L. ﬂ«m
{Print Name)

Title: __éf:"iﬂé'

1D



Exhibit A1
Project Plan
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Exhibit A-2

Performance Evaluation Grid

Daliverables

Accepted

Not Accepted

Profile of WMI apend by
category

Inial savings fargela by
Phaese | categiry

Plans {0 addmasa

implomentation pkn for
derand management
acliviies for selecied
o

ingories
Final schadule of
categorias for inftial round
of Sirategic Sourcing

Prediminary schedule,
priodlization and rationale
of future Strategic Sourcing
categories

Finalized category
implementation pian with
aciiviies, Milestones, and
responsiblities

12




Delivarables

Accepied

Not Acceptod

Comective
Action

Development of a WM
Team Member knowledge
transfer program, training
matertals and fools for
each Sirategic Scurcing
idoniifled.

Crazts Tolal Value of
Opporunity (VO
nodela

13




Deliverables

Acceptad

Not Acceplad

14




Delivarables

Accapied

Not Accepted

Comective
Action

implementetion of policy
compiiance and
specification changes for
solec Phage ) categories

Summary of realize
cadegory savings and TVO
impact

Updeted TVO moded

{5



Dellvarablos

Not Accapted

Action

T
management strategy for
select Phase | categories

Policy and specification
development/changes for
selact Phase | categories

Compliance issues and
ramedios idendified for
select Phase | categories

Implemaniation of policy
compitence and

specification changes for
select Phase | catagorion

Sunmary of realize
catagory savings and TVO
Impact

Updated TVO model

16




Deliverables

Accopted

Not Accepted

Comatiive
Action

Recommendations for
shucturing & best-in-class
procurement organization
1o sustain ihe Sirategic
Bourcing capabilities and
resulls developed by the
WM! Team Members

Documentstion of the
processes, activities, and
resource requirermernts
nacessary to develop and
support the recommended
organtzational siructure

Development of the
sirategy for Phases Il and
I8 of the Strategic Sourcing
strategy

Conduct workshop for
completing necsasary
raining and nowfadge
frenefer of documented

procurement processes
and erganization struckure

7




-Accepted

Not Acceptad

Cotrective
Action

program at the conclusion
of tha diagnostic phase
(week 3), at the mid-point
of the Strategic Sourcing
execution effort (week 11
or 12), and at the
conclusion of ihe Project
{wagk 19)

13
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Fax McKinsey & Company
75 Park Plaza, 3™ Floor

Boston, Massachusetis 02116

Main Number 817-753-2001

To Michae] Bender (415) 6754008
Christine Dauchez (212) 7581954
Pax .
from Rob Ball
Fox
Direck 617-753-2062
Date August 28, 2003

#of 14
Inchosive

umhmmwwhummmamymmmmw-m

Anached is a copy of the final signed Washington Muts) risk managerment statement
of work for your records.

Rob

Confidentiabty Nolice

The informalion cortained fn this communicasion is corfidantial to the sender and is intended only for
use of the ackiressee. Unauthorized use, disclosure, or copying is stictly prohibited and may be
unlawha. i you have reosived this communication in errwr, please nolify us immediately af the above
numbar,
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Appendix A
STATEMENT OF WORK: Bassl || Diagnostic Project :
WBMUTWCSMMMWNM&MSMWL by and between the
mmuwbmmsmmmmmwmmmm
terms and conditions of such Agreement ars incorporated indw this SOW.
WHEREAS WM has elected to procure Bagsi ) implementation Diagnostic Services; and
mwmwammmmmw

HOW THEREFORE, it ia hersby understood and agreed that all work periormed unider this SOW
mmmwmtﬂﬁmmmwm :

{A)Defnitions

1. mmmm¢mmmmmmmﬂmﬁnnmas
those used inthe Agreemsnt, ’

wmmmmmmmmhmuwmmem
tarms shall have the following meanings:

1.1Acceptanes: medans completion, mmmwdmmwwmdmmwany
mwmwmmmm(mmmwmmmmmw e
incorporated by yeferences herein as may be vpdated mutual agreement batwoon

WM‘mwmhmmmmmpﬁ?ﬁmEmmmmm
hersio and haﬁnasE:ﬁblZaﬂdmbuupd&ﬁumnmﬂualweermln
writing batween the Paitles from time & me.

13%@ meana Tha Company Representative for this SOW shell inttially
ba Rob Ball ot (617) 753-2062.

1.4Entarprise Risk Management: means the holistic set of risk management practices
mmwmomwmwamwﬁmmm“

1.5Comective Action: meang such aclion t be taken by Company to achisve Acceptance

1-3m§hmmnamofhﬂwnnWwawmfmmbymewm



TOMAE bl Mt ML v S ke B EE ) B L R el LV I N I L, ) 1 s oFws 3™

FRI20 Wiz rroomum) LOTP FETTOFERRSE XD TON D04 i reows b ovin
- »

wwmmmm in this SOW.

1.7HBR: means morigage senvicing rights.
1.8Partles: mesns Company and Wi

1.9W Team Leader; mwana a WM employes designated b tim Agreement or anwy of its
mwmbwwmmmm :

(B)Projact Designation:
Phasa | Mnm@mmwm(ﬂn?mm

The major work sireams included In fhe Profect shall includs e following:
» memmmhmmmmmm
¢ Asseasment snd gap analysis of compliance with Basel il requirements

> Pillar)- credi risk

> Piar |- masiet sk

» PRar| - operational fiek
» Plarl) '

> Pilarml
v MMGMMMMMMMMmMWWW
estimates for

> Credit Rislc

¥ Maxfcof Fiak

> Operational Risk

> Pilar i lssisos

> Piiar - Market Disclosirs
> Data

intograting into overall implementation plan) .
* Deepening of senior management's understanding and commiiment o ek menagement
(C)Description of Services:
1. Objecives:

* To support WMI In planning preparation for Basel Il compliance .

. TumMWmemmBmlllmm

L Tummmmmmwarmmmmwmmmmamum
mmmmmmn&mm

2
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2. Scope:

s Assessment of WMI Enferptizs Risk Management

w WWBWWWMMMWMWWM
This does notinchude a review of merket fek In the banidng book except for speciic
requirements of Basel |l (e.g., X does rot Include a review of MSR [define in definitions
section] modeling and hedging)

* Reporling on gaps o Infemal WM team leadors and Bass! il Implementation steering
commitee

*» Colisborating with infemel W tsam leaders in developing a high level, 2-3 year workplan
‘o compilance

« Collaborating with indemmal WM team leaders In ideniifying resources, intanal and extamal,
fo exegute on the idenfified wolplans

s Framing a senior cxaculive level discussion sround recommended approache Io Basel 1)
compliant cperational fisk )

» Sharing with kay senior execulives the masons for Base! I compliance and what Basst )1
means fo WM. Gathering senior exscutives’ concems about Basal # preparation and
preparing a prescriptive ‘change management’ sirategy for the subsaquant Basel

»  Communication of finciions! requirements 1o “Data Menagorment and Infomation
Technology” team _

3. Services will inckude, but shall not be imited fo the following:

(a}m:#wu risk managamert relaive fo Enterprise Fisk Management best practices
Activifies:

) MM&WMM&SMWM«SWWIW
puida/quasfomnaine for interviews

° mmmrmamsmmmwmam
through deep-dive irderviews and review of documentation.

» mmmmmmma&emmezammm

. Key slememis ket and operational risk managemant practicss

reviswed and profied
s Diagnosiie tool developaed
+ Assessment of Endemyise Risk Managomeant (strenglhs, issuesiopportuniies)
s Idarfifled and framed organizations! i

E6tes
» Synthesis of findings and recommendations communicated to key executives
e 5ot of oplions and, if appropriats, recommendations with regards %o risk management
olganizational structure (e.g., operational risk)

{b) WM Credit Risk Gap Analysis (waeks 1-T)
Acthvifios;
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° Mwmmmmﬁmmmmmmm
Peactices (Jeveraging exdeting information) )

Lay cut and communicate Basel Il raquirements for credit risk
mmummmmmmmmmmmmu

reqleremerts
Leveraging diagnostic tool, assess Basel | complane through intarviews, docsment
mmmmmmmmwfmm
egverables [See exhibi A2 F 25
s Ww:mnWMmrMM(mmm
° deammmummmmmﬂms@mm
{consumer, SFR, multi-family)

» Synthesis of gapsiopporiuniiies
(c) WA Market Risk Gap Analysic (weaks 1-8)

Acivilies:

s Review marked risk profile ’

. mmmmwmmmmmm

» Gompare current approaches against best pracico/regulaiory requirements, idendify any
g3ps (emphasis on whether key approaches am In place; no individual mode! assessment

9

L 3

. Detniled diagnostic tool / Bassl lilequnauem chepklst for market risk (irading book)
» Asaessment of Bassl Il resdiness with respsct i narket risk
= Synthesis of gapafopporiuniies

{d) WMI Opesaional Risk Gap Analysis (weeks 27)
Activilles;

o " wwmmm:lmwmasmmmmmmm

' Understand related initiatives aiready ursdorway

° MmmmmMWMdemm@.
tick managoment program, and potenttal business ogoe

s Manymmmacﬁmismmbmmwmw

) g A2 § 25

. WM&WMMMMWW
¢ Assemnngofaaselnmmmdshommm

* Synthesis of gaps/opportunities '

{€) WM! Pillar Two Gap Analysis (weeks 1-8)
Activities:

¢ Lay out reguiatory requiements and best practices with regards 1o key focal points of
amenﬂmwmbwm-mmmkmagmianaﬁ%m
process

a Mpﬁmrpm;eofhuwmmmﬁmmmmayma under Base! i (e.g.,
read to familarios regutators with rating systems)
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o  Review existing ALCO process
° WWWMWMamWWMM'MHm
* Assoss cutrent capital aflocation process spalnat beet pracice.

Labvergbies: (Qoes exbibi A2 § 21
* Wmmymmmwmmnﬂmummmwmz
» mdwtrmmmmmdwwmw

ocapital

Syrihesis of gapslopposhumities

(N WA Pilar Tiwee Market Discioswre Gap Analysis (weeks 4-8)
s Ouiline koy disvioewre requiremments and implications

Deiveiables: <
* Oulfined key requirements and poteniial implications; communicats requirements to WAE
(s) WA Data Management and Information Technology Gap Analysis (weeks 1-3)

s Coniribute to funconal requiremnents checklist neceseary for Basel il implomentstion;

.."-.-‘r: : ’J
* Profiminary checkiist of Basel B requiremsnts with potantist IT nplications (e

exposure classification) &
= Second cpmion/high4evel review of IT cost assessment

m)mmmcnmmmmmmmm&m
o Ouline priorities for further improving credit rating systems

a WMMWMMMWWMnbm betuesen

BT A

close gap between stati:s quo and desired end-state (# any geps are
MMMWMMMWWM

D) WWMWWNWMB—B}
s Wih input from WM markot risk leadenship, develop detasd workplan 1o close gap

belween stalus quo and desired end-aats, including miestones, time fines, rasource
requirements, and responsibiities

VeI N, U Al F )
s Dewmded mcbeagapbmmaquoatﬂdeﬂmdemwwgmm
Wsmm miestones, tme lnee, resource requirements, and responuibiities
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L)) mmmmmavummmu)
» wmmmbmmmwwmmmm
could £ together

risk frameveork, and how relatsd inistives

¢ Work with WM senior leadership (e. Longhvake) fo develop detalied workplan t close
mmmmmm&%ﬂm,m&mmﬁmm.m
roquirements, and responeiiities T

L aiverabie AN (N

v wmmmmmnmm
exdstingfenvisioned six elgma effonts

» Strawenan for Inferim solufion fo develop oparational fiek joss database/AMA and S0X
compiiance

s wmhmmmwmwmmm
mitestonue, tibe fines, resource requiraments, and responefhiities: .

{ky Wi Pillor Two Compiisnce Resources and worlglan (weeks 4-8)
Activiies;

» mmmaamm%ﬁwmmmmp
. mmmmwwmmmmm

o Detaled mmmmmmmmm
milestonas, Bme ines, resoiFte fequirenients, and responsibifties

()] wmmmmmmw@w(mwj
Activitien:

. WMWWMdM“(&MthW}wWM
Assess ma]orrepoﬂim that will not be addressed Twough other worksheans:
[ ] aw

coondinate with BoaingPoint's assessment of data gaps

“High ' mwmmﬁmwmm reporting

(mmmwwmmmmrmwcmmmmmm
M#&WMWWWM "

» Contiibute % checkdist of Base! I requirements for data and systems ) SRPOBUTS
classification); discuss with BearingPoint t2am 0s

» WWWWWWWWMWWTM

* Intagrale BaardogPonl's workplan development with Tony Bozzutlt into broader
implementaton plan
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» Raview of duta requirementa ss defined by BearingPoint
° mwm&mm(mndoﬁ'g:}

s Work with WhI team to develop a coordinated, ovarall action plan 1o Implement desired
chenges, balaneing rosource aveilabBly, project risks, regutatory constraints, and
hoisfic plan . ' ' = ®

» Design program managemont office to support tmely implementation

S Ui S t?-_ PN DR N8 A
e Coordinated overall worigpian for neat 12-24 monihs, inchuding key mitestones,
o activilies, resourcing and responsibibies '

(o)wammmmemmmm

Activiies:

»  Develop comymmication plan ‘ }ect
¢  Hok! workshops ard/or individual discussions with senior management to update on pro
progress amnd discuss individuel togics :

= Peripdically provide formal stanus review on Basel il infative:
mmmmwwsmwmmmmmm

o

enarables: {Son axbibi A-2 3 A

. Mxmmmmmmm

8 mwmmmmmmmmm
o Progress reviews snd individus! updates with steating commites

D) Performance Pertod (*Term™):

Temr The Sendces shell commence ot or about June 2, 2003, and be completed by August 15,
2003, However, Wi chall oty Company in wrling In the event WMI does not Accept the
Deiiverabies as definod in this SOW, performed over the Term. if no such written notice & given to
gmmmwmmamﬂs.mmmmmnmmm

{&) Work Site:

The work afte for Project schivities shal be located at WMI's place of business at 1201 Thind
Avenue, 8% Ficor, Seeitte, Weshington 98101,

(F) Costs, Payment Terms and Invoicing:
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' mmwmﬁsw»wmmﬂmam
connimeng 1o $iis Project as

Michael Bender, Lead Pasiner, 20%
Robert Ball, Pertner, 40%

Gunnar Pritach, Senior Project Managey, 50%
Marshall Lux, Patner, 15% o a3 necessaty
Kevin Bushler, 5-10% or as necessary

% 2 4 0 & 0 b & 99

Duxing the project, addHlonal Company resotrces may be assigned or te-aliocated to the Project
aa ransdnably required by WML, However, Company shall notify and receive wiltian approval from
Wmhmwwmmenmm”amwm

WML may, upon requess, raview resumes and conduct interviews with lndividual consultants
assigned 1o any porlion of this SOW. WM reserves tha right fo reject any Individual consultant at

Whil's discrotion and Conpany shall replace such individual consultant at Company’s expense
(inciuding, mmmuﬂnmmbmmmruhmmmmo

AddiSonal Terms:
{2) WA snd Compeny will provide imely access o key passonne! and data, as needed.

mmm the Parlies have agreed and executed this Addendum o the Master
Aamt.arﬂlﬂﬁ!hbeeﬁecﬂmmafﬁamm

Agreed:
MciCGnasy & Company, inc. United Stages  Washingto
o (LUAPBM__3lI6le3 oy

Signeture) ate) =y
m?OLEP'\'?%au Name:_ Lowds E . hove oo

{Print Name) {(Print Nams)
Tithe: r?f',m e fq..\ Titde: égf

LA - - L B
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(C). Description of
1. Paymont shall be mate to Company In accordance with fhe schedide set forth below.

(a)Fea First fes instalirasnt no tater than July 18, 2003 of $375,000; Sacond fee
8 Payment: no -Rily 18, O00;

no later then August 15, 2003 of $376.000. Payments will be subject tn WM
Acceptance. [chack fhe dates] \ _

{b) Expense Payment and Relmbursable Expences: Expenses shall ot ioceed 20% of wial fees
paid under fhis SOW. This project shall have a siightly higher cap on expenses
Than prior MoiCneey work with WMV because of 10 size of the feam and the expestise brougiht
D benr from otherlocetions. Expenses shall be sirbunsed B accordance wilh Saclion 4.3 of
the Agreement and shell be Emited & (i) ressarch and information services, (@) analytioal and
rapurt generalion services, () communications and telecom, (iv) documant hangiing, (v)
fraved, acoommodation, end meals. .

[

In no evend, shall the fees exceed $750,000 for compliction of the Senvices kientified in Section

2. Inwicng:
(a) invoicas for feea shall be In sccordance with the following:

Wmmwmmmmmwmmamsmm

iweices shall be submitted to he foowing addross:

¥
1

(b} Inveices for expenses shall inckude a defalied staterment of the expanses by category for sach
invoice; including, fravel, accommeodaiion, meals, telascom/communications, dovurent
wwwmmm.mmwmmm

miscellanoous.

(Gl Project Banzgement / 8ponsorship
WM Project leadersiip o be provided by:

And any ofher individuals idersified by WMI Project leadership 1eam

(H) Compeany Projeet Managers and Specialists:
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Exhid A
Performance Eveluation Grid

P Sieeali V.

Deliverables - Apoepled Not Accapted *Tomective Action

1. Best Pracfice ansesement of

= Key elaments of cunant Welsy creds,
Tt and uperational ek
rnanagement pracBoas reviewed and

- Dlagnastic tool developed

*« Agusameont of Exwwprise Risk
Mampement

bwesfopporyniics

« Kentfied and framed crgarizaticnsl

*+ Synihesis of BnGings and
recommesxdations conwmenicated to key
oEnives

* Set of opfions and, Fappropeiats,
rocommendaions with regarnds 1o risk

Tamcsmmeny SUTNNS
(ta-.W

23. Pillar | Cradiit Rigk, Riowkot

Risk, Operational Risk

+ Debyiind diagnoetc- tocl / Basel B
vequiramanit ahockist for crodt risk
foversl ans IRB-A)

= Assoctment of Besel H readinees with

regards o Pller | - coadl ok for free
peforily seomonts {(consusner, SPR,

. wamhm

1
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03/12/2008 14:12 FAX 208 B21 7842 Hokinsey 4 carpany @0u2/I002

eg d

gﬂ% -A~ " . Touvelce No: SFO-WMU030-9363
VeI Augnat 28, 2008 '
Seattle WA 93101 %

Professional fees for extension of mass affluent

work $200,000
Out of pocket expense and suppoit serviees 36,000
| £236,000

Vot i B vSlet paymant i

Kseimy & Covapany; s - Urited Staleg

Biftank NA,

lmrk Aatdond Kot $H4C8858

, Bane AL isosens Kby 2008 Bl

Plaass vefevancs the inveice pumber and inveles date on your remittance adviea,

For advice or questions on remittanees, please contact Jolm DeVing
&t (206) 393-6461.

SG2921EE(216 0l TPRP2I9EIE UI/00 5 ASSNIN JW M4 WU L€:E 8882 81 NON
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!
|
| -

s WaMu Invoite No: SFQO-WMU030-9402

1301 2nd Avenue : ' Septamber 26, 2008
Seatfle WA 93101 :

Professional fees for extension of muss affiuent '
! work _ : $200,000
' Out of pocket expanse and support services | 36,000

mmmmw
: Hﬁw&m i e Uiifiond Bafant

I . Wrarstingly s p——

mﬁgﬂ- oz~ Hinited Sintes

Priodeleinl, PN BI0-285
Fegord Tox D8 23070081

Please referense the invoics nmuber and invoice date on your resaittance advice.

Fmﬂvioeummmﬂmﬁs,p]usomntmﬂohnm%
at (206) 393-8461.

- e S TR AT L i s i *3 T
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AavvNseLs

Ny Wemn Yuvoice No; SPO-WMU33-9302
July 18, 2008

Payaisla Unor Ruceipt

Professional fees in conusction with report
- $625,000

Ont of povket cxpense and suppott services 112,500
$737,500

Flassa wire tranafer payrnent to:
McKinsey & Company, inc, = United Stptes
Citlbank N.A,

Bank Account Nuriber 30420698
Bank ABA Roufing Number: 021000089

¥ remitting b&!dw:tpim se?ddmk o
PO, Box 7247-7285 States
Phitaciaiphia, PA 19170-7285

Feders] Tax IDF 1383788181

Hmre&rm&ehmnmbumdmmdemmudﬁm

For advice er questions on remittances, please contact Bob Sterafls
£ (415) 318-5006,

Ti*d CG2921EC1216 0L TvBPITIRETZ UT1-/0D % AJSHIM O d4 WH BA:E BEvd2 81 NON
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WaMn Tuvoice No: SPO-WMUU34-9956

1301 20d Avenue Scptember

Seattle, WA 98101 18, 2008

Professions! foes for organizationel assessment

vunkwi&mlhwmhm SSOQQOD

Out of pocket expanss end support services 90,000
55901000

Ploass wire transfar payment fe:

Monsey & NG, -
NAOW"PW Unted Staies

Bank Accoumt Number: 30470893
Bank ABA Riouting Nunber: 021000089

if remitiing by check plsase send check to;

Fedetal Tax IDF: 13-3728181

Pleass referance the hvaice mumber and invoice dute on your vemittanss advice,

For advice or questions on remittences, ploase cotact Robert Sternfels
at {(415) 318-5320,

E1'd GS2921EE1el6 01 IPBFIISEIZ U700 2 AISNIN DW ¥4 WU BB:E BBA2 21 nON
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WaMu " Involes No: SFO-WMU34-93
1301 2pd Avenye Sepba:br::;, 2008 "
3301Seanie, WA 98101

TR oy R e, .
Patyakia Upon Receipt

Professional fecs for organization study (2%
invelce) ‘ $650.000

Ont of pocket expenss and suppoxt services 117,000
767,000

mmmmw
MoiOnsay & Company, Ing. — United Siates
Ciiibank NLA,
Bank Account Numbar 30470688
Eank ABA Routing Nurnber: 021000086

W remitting by cheok plaass send check o
MeKinagy & Comparny, Ino, — Usited Shets
P.O. Box 7247-7255
Philadelphla, PA 18170-7255

Fadaral Tax ID#: 13-3798161

Pmmmﬁemnmhrmmmdmonmmmm

Faadﬁummﬁmmmﬁhmu,phaseomdnobmm
at (415) 318-5320.

McKirsey&Company

S1°d 5529216812168 01 1#8P218E12 B1-03 & AISNIA OH ¥4 WY BB'E 8882 81 NON
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JPMG Agresmont No. CW270242

JPMorgancChase £)
March 11, 2009

McKinsey & Company, Inc
55 Fast 52nd Street
New York, New York 10055

Attention: Joseph P. Verdon, Assoctate General Counsel
Subject: {etter Agreement
Dear Mr. Verdon:

This letter agreement (“Agreement"), dated s of March 11, 2909 {"Effective Date™),
Is entered Into between JPMorgan Chase Bank, National Associaﬂon, 2 national banking
assoclation ("JPMC™), with an offica located at 270 Park Avenue, New York, NY 10017, and
McKinsey & Company, Inc. United States, a Delaware-Corporation (‘Supptier"}, with Uffices
located at 55 East 52nd Street, New York, New York 10055,

RECITALS

Sypplier and Washington Butual, Inc. (*WMI") entered Into a Master Services Agreement
dated May 26, 2003 (the “WaM Agreameant”).

On September 26, 2008, WMI and WHMI Investment Corporation filed a chapter 11
bankruptcy petition in the United States Bankruptcy Court for the District of Delaware,

With respect to agreements to whith WMI or WMI Investment Corporation Is a party, JPMC
has the right under that certaln Stipulation By And Between Debtors And JPMorgan Chase
Bank, N.A. Concerning Certain Vendor Contracts, dated Octeber 16, 2008 (the "Vendor
Contract Stipidation™), to contact, negotiate ard enter Inte arrangements and agreements
with Supplier subject to the conditions-of the Vendor Contract Stipulation:

Supplier belleves that as of September 26, 2008, management consuiting worlk,
representfng: the. following projects, was performed by Supplier and the following Involce
amounts remaln ng: the Organizational Assessment Protect for $1,357,000 {the
"OA Involces™); tine Report Rationadization Project for $737,500 (the “RR Xavoices”); the
Mass Affiuent Profect for $472,000 (the "MA Imvolces”); and the Marketing Mix
Optimization Project for $973,500 (the “MMO Invoicks®) (collsctively $3,540,000, the
“WaMu Inveicas®).: JAMC and Supplier have discussed the parties’ respective rights and
obligations, it any, under the WaMu Agreement as well as the payment of any amourts due
under the WaMu Inveices and have agreed to an arrangement that they woald like to
memorialize,

Therefore, JPMC and Supplier agree a3 fellows:

i. Confidential Informatibn, (2) Each perty has made and will continue to make
avaliable to the other paity Information that Is not generally known to the public and at the



1M Agreement No. CW270242

time of disclostre is identified as, or would reasonably be understood by the recaiving party
to be, proprigtary or confidentisl, ("Confidential Information”), Confldentia! Information
may be disclosed In oral, written, visual, electronic or other form. The party receiving any
such Confidentiad Information, (*Receiving Party™), will use the same care and discretion
to avold disclosure, publication or dissemination of any Confidentlal Information received
from the party disclosing such Confidentiai Information, {*Disclosing Party”), as the
Recetving Party uses with Its own confidential inforrnation {but In no event less than a
reasonable degree of care). The aforementioned obligation to treat as preprietary and
configential. shall not apply to information which (i) was publicfy avallable, (i) was In the
Recelving Party’s possession on the date of this Agreement if it was not obtained from the
Disclosing Party, (ill) was developed by the Recelving Party outside the scope of any
agreemant with the Disclosing Party, or {lv} was cbtained Aghtfully from third perties.
Supplier will use, and will ensure that each of Supplier's personnel use J¥MC Confidential
Information solely to perform Supplier's obligations under this Agreement.

(b) Notwithstanding anything herein to the contrary, either JPMC or Supplier shall be
permitted to provide coples of this Agreement, as well as such additional refated information
as requested by WMI, to WMI, as debtor and debtor-in-possession, in the bankruptcy case
styled In re Washington Mutual, Inc. et al. (Caze No, 08-12229 (MFW); the "Bankruptcy

- Casa") pending before the Unifed States Bankruptcy Court for the District of Delaware (the
. y Court™), the Officisl Committee of Unsecured Creditors In the Banikruptey
Case (the "Creditors’ Committer”), and the Bankruptcy Court (as wefl as any additional
perties as may be vrdered by the Bankruptcy Court) pursuant to the terms of the Vendor
Contract Stipulation, any order entered by the Bankruptcy Court approving the Vendor
Contract SHpulation (inciuding the confidentiality provisions therein; the “Order
Authorizing Verdor Stipulation™), and such other and further orders that may be entered
by the Bankruptey Court In the Bapkruptcy Case (including any appeals thereof).

2. Assignment of MMO Inveicas. (2) Supplier represents and warrants to JPMC that (i)
the amounts set ferth above for the MMO Invoices are due and awihg on acoount of
perforinance rendered by Supptier prior to the September 26, 2008 bankruptey petition date
(the "MMO Prepetition Bankruptcy Claim” and such amount, $973,508, the *“MMO
Frepetition Clalm Amvount”); and (i} Supplier is the sole legal and benaficial owner of,
has good title to, and has not previously sold or assigned, the MMC Prepetition Bankruptcy
Claim, Solely for setdement purposes and ot In admisslon of any obligations to Supplier
Under the Wahu Agreemernt of WaMu Invelces, JPMC agrees to pay Suppiler $750,000 {the
*Assignment Payment®) atdd, i consideration of the Asslgnment Payment, Supplier will
imevocably assign, transfer and convey to JPMC Suppller's right, title and interest in and to
the MMOD Prepetition Bankruptcy Claim (the *Assigned Intergst™) and will reiease JPMC as
set forth in paragraph 2{bJ{#ii). Supplier represents and warrants that it has not and will
not file a daim in the Banlauptcy Case in respect of the MMO Prepetition. Bankruptcy Claim.
Notwithetanding Suppller's assignment of its right to payment for the MMD Prapetition
Bankruptcy Clalm to JPMC, JPMC Is not assuming eny of Supplier’s Hablities or obiigations
assoclated with the MMO Prepetition Bankruptcy Claim or under the WaMu Agreement.
Excapt for the represeritations of Supplier conteined in this paragraph and the Indemnities
set forth In Section 2(h), the assignment of the Assigned Interest Is “as Is™ and JPMC shall
hava no recourse against Supplier with réspett to the asslgnment of the Assioned Interest
other than for breach of those representations. For the avoidance of doubt, Supplier does
not represent or warrant to Buyer that that the MMO Prepetition Bankruptcy Claim will
be allowed in the Bankruptcy Gase and Supplier does not represent and warrent to Buyer
that any dividend will be paid Ih respect of 2llowed unsecured diaims In the Bankruptcy
Gase.
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(b) Supplier covenants and agrees that: (1} if at any me after the effective date of this
Agreement, Supplier receives a payment or distribution on account of the MMO Prepetition
Bankruptey Claim, it shall hotd such pavment or distributiorn in trust for the account and sole
benefit of JPMC, have no equitable or beneficial interest therein, and deliver such payment
or distribution to JPMC immediately in the same form recelved; {Ii) it shall take or cause to
be taken such other and further actions as JPMC may reasonably request to establish the
validity of the Assigned Interest and effectuate the intent and purpose of this assignment,
including, without limitation, previding supporiing dotumentation; and (lil) payment by
IJPMC of the Assignment Payment to Supplier in conslderation for assignment of the
Assigned Interest, as contempiated hereln, shail satisfy, and Suppller hereby reieases JPMC
from, any and ail iIndependent obligations of JPMC to Supplier for any and ail prepetition
amounts owing under the WaMu Invoices or the WaMu Agreement, whether under the
WaMu Agreement, pursuant to the Parchase And Assumption Agreement Whoie Bank,
among the FDIC, as Recelver of Washington Mwtual Bank, Henderson, Nevada, the FDIC,
and JPMC, dated as of September 25, 2008 (the “PAA"), or otherwise. Supplier shall
indemnify, deferd and hold JPMC (and any of lts affilates, and their respective directors,
officers, employees and agents) harmless for any clalms made against any of them with
respect to those amounts due or owling, ublgations arlsing, or the services provided by
Supplier, under the WaMu Agreement prior to September 26, 2008,

(¢} Supplter represents and warrants to JPMC that no amounts are due and owing under
the WaMu Agreement on account of performaneg rendered by Supplier pursuant to the
WaMu Agreement after September 26, 2008. Supplier hereby releases JPMC from, any
independent obligation of JPMC to Supplier for postpetition amdaunts owing on account of
performance renderéd by Supplier pursuant to the WaMu Agreement after September 26,
2008, whether under the WaMu Agreement, the Vendor Contract Stipulation, any court
order appraving the Vendor Constract Stipulation, the PAA, or otharwisa,

(d) Except with respect to the MMO Prepetition Bankruptcy Claim, the MMO Prepetition
Claim Amouht dnd the MMO. Invoices, Supplier may make any ciaim in the Bankruptcy Case
for any costs or fees for services provided or expenses incursed under the WaMu
Agreement,

(e) Nothing herein shall relieva Supplier from proviting services under any agreement
between Suppller and WMI or WMI Investment Corp. and elther of thelr non-bank
subsidiaries, that are necessary for the-ongoing operations of WHIL or WMI Investment Corp.
and sitfier of their non-bank subsidiares without the express consent of WMI and/or WHMI
Investment Corp., as epplivable.

(f) Supplier and JPMC each warrant to the other that the agreements contained hereln do
rot viclate any other agreements to which JPMC or the Suppller, as the casa may be, are
parties.

3, Other Costs. Exteit as othaiwise hersin expressly provided, aft expenses, costs,
Hatiilitias, obligations or loses ineurred by elther party pursuart to this Agréemerit shall be
bikhi by the party icurdng such charges d@s a cbst:of doing business arid exach party hereby
waives all financial and rmoral clalms agahist the otfer therefore.

4. Publicity. No public announcemerit of this Agreement s to be meda by either party
unless such announcement is. mutually agreed upon In writing. Each party agrees that it will
not use the other party's name or loge in any advertising or promotional media as a
customer or client without the prior written consent of such party.
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5, Exclusion of Damages. NEITHER SUPPLIER NOR IPMC WILL BE LIABLE FOR
INDIRECT, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE OR SPECIAL DAMAGES,
INCLUDING LOST PROFITS, REGARDLESS OF THE FORM OF THE ACTION OR THE THEOQRY
OF RECOVERY, EVEN IF ADVISED OF THE POSSISILITY OF THOSE DAMAGES. THIS
LIMITATION SHALL APPLY EVEN ¥F AN EXCLUSIVE REMEDY PROVIDED FOR UNDER THIS
AGREEMENT OR ANY EXHIBIT FAILS OF ITS ESSENTIAL PURPOSE.

6. Amendment. No representation of either party shall alter the duties of the partles
hereunder unless in writing expressly amending the terms of this Agreement and signed on
behalf of each party, Supplier may not assign any rights or delegate any objigations under
this Agreement without the prior written consent of JPMC, which consent will not be
unreasonabty withheld or delayed.

7. Cholce of Law. This Agreement shall be governed by and construed In accordance with
the laws of the State of New York without regard to conflict of law principles.

8. Survival. Sections 1, 2 and 4 shall survive cancellation, termination or expiration of this
Agreement.

5. Integration. This Agreement expresses the entire understanding of the parties hereto
with respect to the matters set forth herein and supersedes all prior discussions and
negotiations herson,

Please Indicate your acceptance of this Agreemem by signing and retuming one {1) fully
executed copy to the urndersigned.

Very truly yours,
McKinsey & Conspany Inc. United States JPMorgan Chase Bank,

National Asscciation
Agrsed to and Accepted:

By Qa-gtﬁvm

Name JT”SCP)‘ f- Verdon Nami Jai'Mandeﬂ_:ggm

Title_Lissocde Gennd Comal Title Executive Vice President
Date _ 3/12/04 vate __3/13/09
X« ia






