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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
In re Chapter 11
WASHINGTON MUTUAL, INC,, et al.,’ Case No. 08-12229 (MFW)

(Jointly Administered)

Debtors.
Hearing Date: July 20, 2010 at 10:30 .am. (EDT)
Objection Deadline: July 13, 2010 at 4:00 p.m. (EDT)

X

DEBTORS’ SUPPLEMENTAL APPLICATION
PURSUANT TO SECTIONS 327(e) AND 328(a) OF THE
BANKRUPTCY CODE AND RULE 2014 OF THE FEDERAL RULES OF
BANKRUPTCY PROCEDURE FOR AUTHORIZATION TO ENLARGE THE
RETENTION OF PERKINS COIE LLP AS SPECIAL COUNSEL TO THE DEBTORS

Washington Mutual, Inc. (“WMI”) and WMI Investment Corp. (“WMI
Investment™), as debtors and debtors in possession {collectively, the “Debtors™), hereby file this

supplemental appiicaﬁon (the “Supplemental Application™) for authorization to expand the scope

of employment of Perkins Coie LLP (“Perkins”) and respectfully represent:

Background

1. On September 26, 2008 (the “Commencement Date”), each of the Debtors

commenced with this Court a voluntary case pursuant to chapter 11 of title 11 of the United

States Code (the “Bankruptey Code™). The Debtors are authorized to continue to operate their

businesses and manage their properties as debtors in possession pursuant to sections 1107(a) and

1108 of the Bankruptcy Code. On October 3, 2008, the Court entered an order, pursuant to Rule

" 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 925 Fourth Avenue, Seattle, Washington 98104.
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1015(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), authorizing the
joint administration of the Debtors” chapter 11 cases.

2. On October 15, 2008, the United States Trustee for the District of
Delaware (the “1J,S. Trustee™) appointed an official committee of unsecured creditors (the

“Creditors’ Committee™). On January 11,2010, the U.S. Trustee appointed an official

committee of equity security holders (the “Equity Committee”™).

3. On March 26, 2010, the Debtors filed their Joint Plan of Affiliated Debtors
Pursuant to Chapter 11 of the United States Bankruptcy Code and a related disclosure statement,
which were subsequently amended. Most recently, on June 14, 2010, the Debtors filed their
Fourth Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States

Bankruptcy Code, and a related disclosure statement (the “Disclosure Statement™). A hearing to

consider approval of the Disclosure Statement is scheduled for July 8, 2010.

Retention of Perkins Coie

4. By order, dated November 25, 2008 [Docket No. 351], this Court

authorized the Debtors to retain Perkins as special counsel in these chapter 11 cases (the

“Retention Order”). Copies of the Retention Order and the Supplemental Declaration of John S.
Kaplan in Support of the Debtors’ Motion for an Order Authorizing Debtors to Retain Perkins
[Docket No. 326], are attached hereto as Exhibits C and D. Pursuant to the Retention Order,
Perkins was retained to provide certain corporate law services, employment law serviées,
intellectual property counsel, and to continue to provide legal services in connection with certain

matters worked on prepetition.
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The Washington State Action

5. On March 3, 2010, the Equity Committee filed an adversary proceeding
seeking an order under Washington law compelling WMI to hold an annual shareholders’
meeting for the election of WMI’s board of directors. On March 11, 2010, the Equity
Committee moved for summary judgment or, alternatively, for relief from the automatic stay.
Because issues of Washington state law were implicated, the Debtors’ bankruptcy counsel
sought the advice of corporate and litigation attorneys at Perkins.

6. On April 7, 2010, the Debtors answered the Equity Committee’s adversary
complaint and opposed the Equity Committee’s summary judgment motion. WMI also asserted
a counterclaim for relief under 11 U.S.C. § 105(a) asserting that, bécause the Equity
Committee’s attempt to force WMI to convene and hold an annual WMI shareholders’ meeting
constitutes “clear abuse,” the Delaware Bankruptcy should stay the adversary proceeding and bar
the Equity Committee from seeking relief in Washington state court in order to compel a WMI
shareholders’ meeting.

7. On April 26, 2010, this Court issued an order finding that the automatic
stay was inapplicable to any action by any one or more shareholders of WMI seeking to compel
WMI to hold an annual shareholders” meeting.

8. On April 26, 2010, Michael Willingham and Esopus Creek Value LP (the
“Plaintiffs™) filed a complaint in the Superior Court of the State of Washington for the County of
Thurston (“Washington State Court”) seeking an order requiring WMI to immediately convene
and hold an annual shareholders’ meeting for the nomination and election of WMI’s board of

directors (the “State Court Action™). On May 4, 2010, Plaintiffs filed an amended complaint

asserting the same claim seeking the same relief against WML
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9. On May 13, 2010, WMI timely removed the State Court Action to the
United States Bankruptcy Court for the Western District of Washington and answered the

amended complaint (collectively with the State Court Action, the “Washington Proceedings™).

10. On May 14, 2010, WMI filed a motion to transfer, stay, or dismiss the
State Court Action. On May 21,2010, the Plaintiffs filed a motion to remand the State Court
Action back to Washington State Court.

11, By order, dated June 21, 2010, Judge Snyder of the United States
Bankruptcy Court for the Western District of Washington granted WMI’s motion to transfer the
case and preserved the issue of remand for this Court’s determination.

WMP’s Business

12.  WMI, a holding company incorporated in the State of Washington, is the
direct parent of WMI Investment, which served as an investment vehicle for WMI and holds a
variety of securities. WMI Investment is incorporated in the State of Delaware.

13.  Prior to the Commencement Date, WMI operated as a savings and loan
holding company that owned Washington Mutual Bank (“WMB”) and, indirectly, such bank’s
subsidiaries, including Washington Mutual Bank fsb (“WMBfsb™). WMI still owns all of the
outstanding stock of WMB, and WMI also has certain non-banking, non-debtor subsidiaries (the

“Non-debtor Subsidiaries™). Like all savings and loan holding companies, WMI was subject to

regulation by the Office of Thrift Supervision (the “OTS”). WMB and WMBf{sb, in turn, like all
depository institutions with federal thrift charters, were subject to regulation and examination by
the OTS. In addition, WMI’s banking and nonbanking subsidiaries were overseen by various

federal and state authorities, inclading the FDIC.
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14.  On September 25, 2008 (the “Receivership Date™), the OTS, by order

number 2008-36, closed WMB, appointed the FDIC as receiver for WMB (the “FDIC Receiver™)

and advised that the FDIC Receiver was immediately taking possession of WMB’s assets (the
“Receivership™). Immediately after its appointment as receiver, the FDIC Réceiver sold
substantially all the assets of WMB, including the stock of WMB{sb, to JPMorgan Chase Bank,
National Association pursuant to that certain Purchase and Assumption Agreement, Whole Bank,
dated as of Sepiember 25, 2008.

15. WMD’s assets include its common stock interest in WMB, its interest in its
non-banking subsidiaries, and more than $4 billion of cash that WMI and its non-banking
subsidiaries (including WMI Investment) had on deposit at WMB and WMBf{sb immediately
prior to the time the FDIC was appointed as receiver.

Jurisdiction

16.  This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§8 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Relief Reguested

17. By this Supplemental Application, the Debfors request, pursuant to
sections 327(e) and 328(a) of the Bankruptcy Code, Bankruptcy Rule 2014, and Rule 2014-1 of
the Local Rules for the United States Bankruptcy Court District of Delaware (the “Local Rules™),
entry of the proposed order, substantially in the form attached hereto as Exhibit B, expanding the
retention of Perkins as special counsel for the Debtors for the additional purpose of assisting the
Debtors with the shareholders’ demands and the Washington Proceedings. In support of this
Supplemental Application, the Debtors submit and rely on the Second Supplemental Declaration
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of John S. Kaplan (the “Second Supplemental Kaplan Declaration™), a copy of which is annexed

hereto as Exhibit A.

Services to be Rendered

18.  As set forth above, the Debtors have requested and Perkins has provided
services related to the Washington Proceedings. With Perkins’ assistance, the Debtors have been

able to prosecute and defend the State Court Action. Specifically, with Perkins’ assistance, the

Debtors:
. Removed the State Court Action to the Bankruptcy Court for the Western
District of Washington;
. Filed a Motion to Transfer, Stay or Dismiss the State Court Action;
. Answered the Complaint filed in State Court Action;
. Filed an Opposition to Plaintiffs’ Motion to Remand or in the Alternative,

Transfer for Hearing on Remand; and

. Filed a Reply in Support of WMI’s Motion to Transfer, Stay, or Dismiss
the State Court Action.

Perkins’ services may also include litigating the State Court Action in Washington State Court if
the Plaintiffs’ renew their motion to remand the case back to Washington State Court and such
motion is granted by this Court.

19.  The Debtors believe that Perkins is uniquely suited to assist the Debtors in
the Washington Proceedings due to their expertise with Washington State law - a central issue in
the Washington Proceedings — and due to their familiarity with the Debtors” businesses and
financial affairs. As described in the Debtors’ original application to retain Perkins filed with the

Court on October 24, 2008 [Docket No. 157] (the “Original Retention Application ™), Perkins

has provided legal services to the Debtors since 2000 in connection with intellectual property,

corporate, transactional, litigation, employment and other matters. And, since the
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Commencement Date, Perkins has served as special counsel to the Debtors in connection with
certain employment law and intellectual property matters, and has continued to provide legal
services in connection with certain other matters worked on prepetition.

20.  The Debtors believe that the employment of Perkins to assist with the
Washington Proceedings has and will enable the Debtors to avoid the unnecessary delay and
expense otherwise attendant to another law firm familiarizing itself With the matters described
above. In view of Perkins’ extensive experience with and knowledge of WM, and its familiarity
with Washington State law, Perkins’ availability to assist the Debtors in connection with the
Washington Proceedings is beneficial to the Debtors’ estates.

21.  For these reasons, the Debtors submit that expanding the scope of Perkins’
retention is in the best interests of the Debtors, their estates, and creditors.

Perkins Holds No Interest
Adverse To the Debtors or Their Estates

22. To the best of the Debtors’ knowledge, information, and belief, and except
as otherwise set forth in the Second Supplemental Kaplan Declaration, Perkins does not have any
connection with, or any interest adverse to, the Debtors, their creditors, or any other party in
interest, or their respective attorneys and accountants, with respect to the matters on which
Perkins is to be retained or employed in these chapter 11 cases. See 11 U.S.C. § 327(e).

23.  The Debtors have been informed that Perkins will conduct an ongoing
review of its files to ensure that no disqualifying circumstances arise, and if any new relevant
facts or relationships are discovered, Perking will promptly supplement this disclosure to the

Court.
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Terms of Compensation

24.  Subiect to Court approval, the Debtors will compensate Perkins in
accordance with the terms set forth in the Original Retention Application and in the original

Kaplan Declaration, dated October 23, 2008, attached to the Original Retention Application (the

“QOriginal Kaplan Declaration™).

25.  Specifically, for services rendered by Perkins in connection with the
Washington Proceedings, the Debtors, subject to the provisions of the Bankruptcy Code, the
Bankruptcy Rules, the Local Rules, the Amended Administrative Order Establishing Procedures
Jfor Interim Compensation and Reimbursement of Expenses of Professionals, dated November 14,
2008 [Docket No. 302] (the “Guidelines™), and further orders of this Court (the “Orders™),
propose to pay Perkins its customary hourly rates that are in effect from time to time, as set forth
in the Original Kaplan Declaration. The Debtors respectfully submit that such rates are
reasonable and comparable to the rates other firms charge for similar services.

26.  In addition to the foregoing, subject to the provisions of the Bankruptcy
Code, the Bankruptcy Rules, the Local Rules, the Guidelines, and any Orders, the Debtors
propose to reimburse Perkins for expenses incurred in connection with their representation of the
Debtors in the Washington Proceedings, includihg, among other things, filing fees, word
processing, telephone and telecopier usage, photocopying charges, travel expenses, expenses for
“working meals,” computer-aided research, as well as non-ordinary overhead expenses such as
secretarial overtime. The Debtors understand that Perkins will charge the Debtors for these
expenses in a manner and at rates consistent with charges made prior to and after the

Commencement Date.
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27 The Debtors understand that Perkins intends to apply to the Court for
allowances of compensation and reimbursement of expenses in accordance with the applicable
provisions of the Bankruptcy Code, the Bankruptey Rules, the Local Rules, the U.S. Trustee
Guidelines for Reviewing Applications for Compensation & Reimbursement of Expenses Filed
under 11 U.S.C. § 330, the Guidelines, and any Orders for all services performed and expenses
incurred and to be incurred in connection with the Washington Proceedings.

28.  Perkins does and will continue to maintain time records in summary
format, which shall set forth a description of the services rendered by each professional and the
amount of time spent on each date, in one-tenth hour increments. Information regarding
reimbursement of actual and necessary expenses incurred by Perkins also will be maintained.

The Relief Requested is Appropriate

29.  Sinee the commencement of the Washington Proceedings, Perkins has
performed services for the Debtors in connection therewith in good faith to properly advance and
protect the interests of the Debtors. Perkins performed this work at the direction of the Debtors
as the need to immediately respond to the Washington Proceedings was paramount.
Accordingly, it is appropriate that the scope of Perkins’ employment be expanded.

30.  Perkins has and will continue to coordinate with Weil, Gotshal & Manges
LLP (“WG&M™) to ensure that services provided in connection with the Washington
Proceedings are, to the maximum extent possible, complementary and not duplicative. In view
of Perkins® extensive experience with and knowledge of WMYI, its familiartty with Washington
law, and its proximity to the Washington State Court and the United States Bankruptey Court for
the Wester District of Washington, it is important for Perkins to continue to be available to
assist WG&M in connection with the Washington Proceedings.
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31.  Based on the foregoing, the Debtors submit that the relief requested is
necessary and appropriate, is in the best interests of their estates and creditors, and should be

granted in all respects.
Notice

32. No trustee or examiner has been appointed in these chaptér 1 I cases.
Notice of this Supplemental Application has been provided to: (i) the U.S. Trustee; (ii) counsel
to the Equity Committee; (iii) counsel to the Creditors” Committee; and (iv) all other persons
who have requested to receive notice pursuant to Bankruptcy Rule 2002. In light of the nature of
the relief requested, the Debtors submit that no other or further notice need be provided.

No Previous Request

33.  Except as provided in Perkins’ Original Retention Application, no

previous request for the relief sought herein has been made to this or any other Court.
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WHEREFORE the Debtors respectfully request that the Court grant the relief

requested herein and such other and further relief as it deems just and proper.

Dated: June 30, 2010 O ﬁMk/\
Wilmington, Delaware '

D. Collins/(No. 2981)
un 1. Jang (No. 4790)
Drew G. Sloan (No. 5069)
Julie A. Finocchiaro (No. 5303)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square
920 North King Street
Wilmington, DE 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

ATTORNEYS TO THE DEBTORS
AND DEBTORS IN POSSESSION
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re : Chapter 11
WASHINGTON MUTUAL, INC., et al, : Case No. 08-12229 (MFW)
(Jointly Administered)
Debtors.
: Hearing Date: July 20, 2010 at 10:30 a.m. (EDT)
X Objection Deadline: July 13, 2010 at 4:00 p.m. (EDT)

NOTICE OF DEBTORS’ SUPPLEMENTAL APPLICATION PURSUANT TO SECTIONS

327(e) AND 328(a) OF THE BANKRUPTCY CODE AND RULE 2014 OF THE FEDERAL

RULES OF BANKRUPTCY PROCEDURE FOR AUTHORIZATION TO ENLARGE THE
RETENTION OF PERKINS COIE LLP AS SPECIAL COUNSEL TO THE DEBTORS

PLEASE TAKE NOTICE that, on June 30, 2010, the above-captioned debtors
and debtors in possession (collectively, the “Debtors™) filed the Debtors’ Supplemental
Application Pursuant to Sections 327(e) and 328(a) of the Bankruptcy Procedure for
Authorization to Enlarge the Retention of Perkins Coie LLP as Special Counsel to the
Debtors (the “Supplemental Application™) with the United States Bankrupticy Court for the
District of Delaware, 824 Market Street, 3 Floor, Wilmington, Delaware 19801 (the

“Bankruptey Court”).

PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Supplemental Application must be filed in writing with the Bankruptcy Court, 824 Market
Street, 3 Floor, Wilmington, Delaware 19801, and served upon and received by the undersigned

counse] for the Debtors on or before July 13, 2019 at 4:00 p.m. (Eastern Daylight Time).

' The Debtors in these chapter 11 cases along with the last four digits of each Debtor’s federal tax
identification number are: (1) Washington Mutual, Inc. (3725); and (ii)) WMI Investment Corp. (5395). The Debtors’
principal offices are located at 925 Fourth Avenue, Seattle, Washington 98104.
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PLEASE TAKE FURTHER NOTICE that if an objection is timely filed, served
and received and such objection is not otherwise timely resolved, a hearing to consider such
objection and the Supplemental Application will be held before The Honorable Mary F. Walrath
at the Bankruptcy Court, 824 Market Street, 5th Floor, Courtroom 4, Wilmington, Delaware
19801 on July 20, 2010 at 10:30 a.m. (Eastern Daylight Time).

IF NO OBJECTIONS TO THE SUPPLICATION APPLICATION ARE
TIMELY FILED, SERVED AND RECEIVED IN ACCORDANCE WITH THIS NOTICE,
THE BANKRUPTCY COURT MAY GRANT THE RELIEF REQUESTED IN THE
SUPPLICATION APPLICATION WITHOUT FURTHER NOTICE OR HEARING.

Dated: June 30, 2010 RICHARDS, LAYTON & FINGER, P.A.

Wilmington, Delaware
Cbidd ———
D. Collin's (No. 2981)
n I. Jang (No. 4790)

Drew G. Sloan (No. 5069)
Julie A. Finocchiaro (No. 5303)
One Rodney Square
920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701

—and —

WEIL, GOTSHAL & MANGES LLP
Marcia L. Goldstein, Esq.

Brian S. Rosen, Esq.

Michael F. Walsh, Esq.

767 Fifth Avenue

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

Facsimile: (212) 310-8007

Attorneys to the Debtors and Debtors in Possession
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Exhibit A

Second Supplemental Declaration of John S. Kaplan
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
WASHINGTON MUTUAL, INC., et al.,’ Case No. 08-12229 (MI'W)

(Jointly Administered)
Debtors.

X

SECOND SUPPLEMENTAL
DECLARATION OF JOHN S. KAPLAN IN
SUPPORT OF DEBTORS’ SUPPLEMENTAL APPLICATION
FOR AN ORDER AUTHORIZING DEBTORS TO ENLARGE
THE RETENTION OF PERKINS COIE LLP AS SPECIAL COUNSEL

JOHN S. KAPLAN declares and says:

1. I am a partner in the firm of Perkins Coie LLP (“Perking™), and am
admitted to practice law in the State of Washington, U.S. District Courts for the Western and
Eastern Districts of Washington, and the Courts of Appeals in the Ninth Circuit. I submit this
deélaration in support of the application of Washington Mutual, Inc. “WMI”) and WMI

Investment Corporation (“WMI Investment™), as debtors and debtors in possession (collectively,

the “Debtors™), for a supplemental order authorizing the Debtors to expand the scope of Perkins
Coie LLP’s (*Perkins™) retention as special counsel to assist with the Washington Proceedings
(the “Application™). Except as otherwise indicated, I have knowledge of the matters set forth
herein, either from personal knowledge or review of information in Perkins’ files conducted by

Perkins lawyers and non-lawyer personnel involved in preparing this declaration, and, if called

' 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 925 Fourth Avenue, Seattle, Washington 98104.
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as a witness, would testify thereto.” This Second Supplemental Declaration supplements my

prior declarations filed in this case on October 24, 2008 (the “Original Kaplan Declaration™), and

on November 20, 2008 (the “Supplemental Kaplan Declaration™).

2. I believe that Perkins is both well qualified and uniquely able to provide
the services described below and that its retention would be in the best interests of the Debtors
and their estates.

Services to be Rendered

3. Subject to further order of this Court, the Debtors have requested that
Perkins expand the scope of its employment to assist the Debtors in connection with the

Washington Proceedings.” Specifically, to date, with Perkins® assistance, the Debtors have:

. Removed the State Court Action to the Bankruptcy Court for the Western
District of Washington;

o Filed a Motion to Transfer, Stay or Dismiss the State Court Action;

. Answered the State Court Action;

. Filed an Opposition to Plaintiff’s Motion to Remand or in the Alternative,

Transfer for Hearing on Remand; and

. Filed a Reply in Support of Washington Mutual, Inc.’s Motion to Transfer,
Stay, or Dismiss the State Court Action.

Perkins’ services may also include litigating the State Court Action in Washington State Court if
the Plaintiffs’ renew their motion to remand the case back to Washington State Court and such

motion is granted by this Court.

? Certain of the disclosures herein relate to matters within the knowledge of other attorneys and personnel
at Perkins and are based on information provided by them.

* Capitalized terms used, but not defined herein, shall have the meanings ascribed to such terms in the
Application.

CANRPORTBLAUS_ACTIVEALITVACKD\ 43436536 2.D0C 2

RLF13586848v.1



4, The services rendered and to be rendered by Perkins in connection with
the Washington Proceedings will not be duplicative of work performed by Weil, Gotshal &
Manges LLP (“Weil™), the Debtors’ bankruptcy counsel, or any other law firms retained by the
Debtors. Perkins and Weil have, and will continue to, work together to ensure that no services
rendered are duplicative. Perkins will continue to coordinate with Weil to ensure that services -
provided in connection with the Washington Proceedings are, to the maximum extent possible,
complementary and not duplicative. The terms of Perkins’ engagement by WMI, subject to
further Court approval, are nearly identical to the terms of Perkins’ engagement previously
approved by the Retention Order, and contained in the Original Kaplan Declaration, attached to
the Supplemental Application as Exhibit E.

No Adverse Interest

S. Except as stated herein or in my prior declarations in this case, and to the
best of my knowledge, neither Perkins nor I (a) bave any “connection” with the Debtors, their
creditors, any other parties in interest herein or their respective attorneys or accountants, or the
U.S. Trustee with respect to the matters on which Perkins is engaged, or (b) hold or represents
any interest adverse to the Debtors with respect to the matters on which Perkins is engaged.

Pavment

6. In consideration for the services to be rendered to the Debtors in
connection with the Washington Proceedings, and except as set forth herein, Perkins will seek to
be compensated for services rendered at its regular hourly rates and will be reimbursed for all
reasonable out-of-pocket expenses. Perking’ hourly rates and billing policies are based on
market conditions among certain firms of a size, location and practice comparable to Perkins.
The terms of Perkins’ representation of the Debtors herein are set forth in the engagement letter,
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attached to Perkins’ original retention application, which includes Perkins’ detailed policy with
respect to expense reimbursement.

7. Consistent with past practice and its staffing procedures generally, a
number of attorneys and paralegals at Perkins will provide services to the Debtors from time to
fime in connection with the Washington Proceedings. Those attorneys and paralegals who have
recently been active in representing the Debtors in connection with the Washington Proceedings,
and the current hourly billing rate for each named attorney and paralegal, are set forth in
Schedule 1. From time to time, additional attorneys may be active in representing the Debtors.

8. Perkins maintains contemporaneous records of the time expended and out-
of-pocket expenses incurred in connection with providing services to its clients.

9. Perkins already submits applications for interim and/or final allowances of
compensation pursuant to sections 330 and 331 of the Bankruptcy Code and the rules and orders
of this Court. If approved by this Court, the additional work performed for the Debtors in
connection with the Washington Proceedings will be added to these applications.

10.  Other than as set forth above, no arrangement is proposed between the
Debtors and Perkins for compensation to be paid in these cases.

[Remainder of page intentionally lefi blank.]
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1 declare under penalty of perjury the foregoing 1p be true and correct to the best of my

knowledge.

Dated: Seattle, Washington
June 30, 2010

<
z
3
X
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Schedule 1
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Timekeeper Position Billing Rate
Abbe, Susan J Editor $150.00
Barei, Valentina M. Paralegal Assistant $140.00
Beane, Amanda J. Associate $455.00
Boeder, Thomas L. Partner $715.00
Burman, David J. Partner $760.00
Eaton, Amy J. Librarian $215.00
Edwards, Scott M. Partner $570.00
Fields, Penny Associate $405.00
Glant, Ryan D. Associate $355.00
Hoskins, Rebecca H. Associate $520.00
Kaplan, John S. Partner $555.00
Kershaw, Beverly L. Paralegal $210.00
Landefeld, Stewart M. Partner $860.00
Lee, Elizabeth Y. Associate $355.00
Maag, Mary Lou Paralegal $195.00
Maclintyre, Bruce G. Partner $555.00
Martinez, Angela R. Associate $355.00
Pahl, Douglas R. Partner $480.00
Patterson, Cheryl L. Paralegal Assistant $165.00
Rava, William C. Partner $530.00
Reynolds, Evan S. Of Counsel $485.00
Reisman, Sandra B. Senior Paralegal $280.00
Sittnick, Tammy M. Associate $355.00
Thomas, Jeanette L. Of Counsel $480.00
Tookey, Susan R. D. Senior Paralegal $330.00
Weston, Cody M. Partner $465.00

White, Willie J.

Associate

$305.00



Exhibit B

Proposed Order
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
WASHINGTON MUTUAL, INC., et al.,’ Case No. 68-12229 (MFW)

(Jointly Administered)
Debtors.

X

SUPPLEMENTAL ORDER PURSUANT TO
SECTIONS 327(e) AND 328(a) OF THE BANKRUPTCY CODE
AUTHORIZING THE DEBTORS TO ENLARGE THE RETENTION
OF PERKINS COIE LLP AS SPECIAL COUNSEL TO THE DEBTORS

Upon the application, dated June 30, 2010 (the “Supplemental Application™), of

Washington Mutual, Inc. and WMI Investment Corp., as debtors and debtors in possession
(collectively, the “Debtors™), for entry of an order pursuant to sections 327(e) and 328(a) of the
Bankruptey Code,” Bankruptey Rule 2014, and Local Rule 2014-1, authorizing the Debtors to

expand the scope of Perkins Coie LLP’s employment (“Perkins”); and upon consideration of the

Second Supplemental Kaplan Declaration, which is annexed to the Supplemental Application;
and the Court being satisfied based on the representations made in the Supplemental Application
and in the Second Supplemental Kaplan Declaration that Perkins represents no interest adverse
to the Debtors’ estates with respect to the matters upon which they are to be engaged; and that

their employment is necessary and in the best interests of the Debtors’ estates; and the Court

' 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 925 Fourth Avenue, Seattle, Washington 98104,

? Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them in the
Supplemental Application.
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having found that the terms of the engagement are reasonable for the purposes of section 328(a)
of the Bankruptcy Code; and the Court having jurisdiction to consider the Supplemental
Application and the relief requested therein pursuant to 28 U.8.C. §§ 157 and 1334; and
consideration of the Supplemental Application and the relief requested therein being a core
proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court pursuant to
28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Supplemental Application having
been provided to the parties listed therein, and it appearing that no other or further notice need be
provided; and the Court having determined that the relief sought in the Supplemental Application
is in the best interests of the Debtors, their creditors, and all parties in interest; and the Court
having determined that the legal and factual bases set forth in the Supplemental Application
establish just cause for the relief granted herein; and upon all of the proceedings had before the
Court and after due deliberation and sufficient cause appearing therefore, it is

ORDERED that the Supplemental Application is granted; and it is further

ORDERED that, in accordance with sections 327(e) and 328(a) of the Bankruptcy
Code, Bankruptcy Rule 2104, and Local Rule 2014-1, the Debtors are authorized to expand the
scope of Perkins’s employment on the terms set forth in the Supplemental Application and this
order; and it is further

ORDERED that Perkins shall be compensated in accordance with the Bankruptcy
Code, the Bankrupicy Rules, the Local Rules, the U.S. Trustee Guidelines for Reviewing
Applications for Compensation & Reimbursement of Expenses Filed under 11 U.S.C. § 330, the
Amended Administrative Order Establishing Procedures for Interim Compensation and
Reimbursement of Expenses of Professionals, dated November 14, 2008 [Docket No. 302], and

such other procedures as may be fixed by order of this Court; and it is further

CANRPORTBLAUS_ACTIVE\LITVACKD\43436536_2.D0C o)
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ORDERED that the Court shall retain jurisdiction to hear and determine all
matters arising from or related to the implementation of this Order.

Dated: Wilmington, Delaware

, 2010
THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY JUDGE
CANRPORTBL\US_ACTIVE\LITVACKD\43436536_2.D0C 3
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Exhibit C
Retention Order, dated November 25, 2008
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Case 08-12229-MFW Doc 351 Filed 11/25/08 Entered 11/25/08 16:01:21 Desc Main
Document  Page 1 of 3

IN THE UNITED STATES BANKRUPTCY COURT an , G INAL
FOR THE DISTRICT OF DELAWARE
X
In re: Chapter 11
WASHINGTON MUTUAL, INC., ef al.,’ Casc No. 08-12229 (MFW)
Debtors. (Jointly Administered)
: Re: Docket No. 1537
X

ORDER PURSUANT TO SECTIONS 327(e) AND 328(a) OF THE
BANKRUPTCY CODE AUTHORIZING THE EMPLOYMENT AND
RETENTION OF PERKINS COIE LLP AS SPECIAL
COUNSEL TO THE DEBTQRS NUNC PRO TUNCTO THE COMMENCEMENT DATE

Upon the application, dated October 24, 2008 (the “Application™), of Washington

Mutual, Inc. (“WMI™) and WMI Investment Corp. (“WMI Investment™), as debtors and debtors

in possession (collectively, the “Debtorg™), for entry of an order pursuant to sections 327(c) and

328(a) of title 11 of the United States Code (the “Bankruptey Code™), authorizing the Debtors to

employ and retain Perking Coie LLP (“Pcrkins™) as special counsel to the Debtors nunc pro tunc

to thc Commencement Date’; upon the Declaration of John §. Kaplan (the “Kaplan
Declaration™), a partner at Perkins, which is anpexed to the Application; and the Court being
satisfied based on the representations made in the Application, in the Kaplan Declaration, in the
Supplemental Declaration of John 8. Kaplan, dated November 19, 2008 (the “Supplementsl
Kaplan Declaration™) that Perkins represents no interest adverse to the Debtors’ estates with

respect to the matters upon which they are 1o be engaged, and that their employment is necessary

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

* Capitalized terms used and not otherwise defined herein shall have the meanings asoribed to them in the

Applcation.
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and in the best interests of the Debtors® estates; the terms of the engagement are reasonable terms
for the purposes of scction 328(a) of the Bankruptey Code; and the Court having jurisdiction to
consider the Application and the relief requested therein pursuant to 28 U.S.C, §§ 157 and 1334;
and consideration of the Application and the relicf requested therein being a core proceeding
pursuant to 28 U.5.C. § 157(b); and venue being proper before this Court pursnant fo 28 U.S.C.
§§ 1408 and 1409; and due and proper notice of the Application having been provided to the
parties listed therein, and it appearing that no other or further notice need be provided; and the
Court having determined that the relief sought in the Application is in the best interests of the
Debtors, their creditors, and all parties in interest; and the Court having determined that the legal
and factual bases set forth in the Application establish just cause for the relief granted herein; and
upoen all of the proceedings had before the Court and after due deliberation and sufficient cause
appearing therefor, it is
ORDERED thai the Application is granted; and it is further

ORDERED, that in accordance with sections 327(e) and 328(n) of the Bankruptcy

Code, Rule 2014 of the Federal Rules of Bankruptey Procedure, and Rule 2014-1 of the Local
Rules for The United States Bankruptcy Court District of Delaware, the Debtors are authorized
to employ and retain Perkins as special counsel to the Debtors on the terms set forth in the
Application, with the scope of services as clarified in the Supplemental Kaplan Declaration, and
this order, effective nunc pro tung to the Commencement Date in the above captioned cases; and
it is further

ORDERED, that Perkins shall be compensated in accordance with the procedures
sct forth in sections 330 and 331 of the Bankruptcy Code, the Bapkruptey Rules, the Local

Rules, this order, and any other applicable orders of this Court; and it is further

RiE1-3344223.1
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ORDERED, that during the pendency of any of the Debtors® chapter 11 cases, this
Court: shall retain jurisdiction with respect to any matters, claims, rights or disputes arising from
or related to the implementation or enforcement of this Order.

Dated: November 25, 2008
Wilmington, Delaware

W AN S

THE HONORABLE MARY F. WAILRATH
UNITED STATES BANKRUPTCY JUDGE
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Exhibit D
Supplemental Declaration of John S. Kaplan, dated November 19, 2008
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre Chapter 11
WASHINGTON MUTUAL, INC., et al., . Case No. 0812229 (MFW)
Debtors. (Jointly Administered)

Re: Docket No. 1587

SUPPLEMENTAL DECLARATION OF JOHN S. KAPLAN IN SUPPORT OF
DEBTORS’ MOTION FOR AN ORDER AUTHORIZING DEBTORS TO
RETAIN PERKINS COIE LLP AS SPECIAL COUNSEL

JOHN S. KAPLAN declares and says:

1. I am a parter in the firm of Perkins Coie LLP (“Perkins™), and am
admitted to practice law in the State of Washington, U.S. District Courts for the Western and
Eastern Districts of Washington, and the Courts of Appeals in the Ninth Circuit. [ submit this
declaration in support of the motion of Washington Mutual, Inc. (“WMI™) and WMI Investment
Corporation (“WMI Investment”) (collectively, the “Debtors™), which have filed chapter 11
petitions in this Court, for an order authorizing the Debtors to retain Perkins as special counsel
(the “Motion™). Except as otherwise indicated, I have knowledge of the matters set forth herein,
either from personal knowledge or review of infofmation in Perkins® files conducted by Perkins
lawyers and non-lawyer personnel involved in preparing this declaration, and, if called as a
witness, would testify thereto.” This Declaration supplements my prior declaration filed in this
case on October 24, 2008 (the “Original Kaplan Declaration™). Capitalized terms not otherwise

defined herein shall have the meanings set forth in the Original Kaplan Declaration.

! Certain of the disclosures herein relate to matiers within the knowledge of other atiorneys and

personnel at Perkins and are based on information provided by them.
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2. Effective November 1, 2008, Stewart Landefeld returned to Perkins as a
partner. Mr. Landefeld will counsel the Debtor with respect to SEC filings, advice to the board,
and other general corporate law issues including issues for which the Debtors or Weil Gotshal
seek his counsel based on his prior experience with the Debtors. Mr. Landefeld’s services will
not be duplicative with services to be provided by other counsel employed in this case. Weil
Gotshal & Manges, as debtor’s bankrupicy counsel, will oversee special counsel fo insure that
there is no duplication of services and the Debtors’ legal work is done by those professionals
most qualified based on skill set and prior knowledge of the Debtors’ affairs.

3. At the request of the Debtors, Perkins employment law partner Kevin
Hamilton has provided post-petition services to the Debtor by drafting employment contracts for
the employees of the Debtors. The Debtors had no separate employees, other than Mr.
Landefeld, as of the Petition Date, and therefore were required to retain employees in order to
function during these cases. Perkins may be called upon to provide additional employmeﬁt law
services. In addition to these corporate law and employvee law services, Perkins Coie seeks
employment to provide intellectual property services as forth in the Original Kaplan Declaration.
Perkins Coie has not been asked to represent the Debtors in post-petition litigation and will not
do so without further order of this Court.

4., The list of probable timekeepers set forth in Schedule 3 to the Original
Kaplan Declaration is hereby updated by the attached Schedule 1.

5. Attached hereto as Schedule 2 is a list of all matters for which Perkins has

performed services for the Debtors or their pre-petition affiliates.

RLF1-3343285-1



6. Attached hereto as Schedule 3 is a list of key parties in interest in this
case, as furnished to Perkins by Weil Gotshal, with a notation of those parties for whom Perking
Coie currently or has in the past provided legal services.

7. Attached hereto as Schedule 4 is a true and correct copy of an email that I
sent on November 16, 2008 to all Perkins personnel inquiring with respect to connections with
the Debtors. Attached hereto as Schedule 5 is a summary of the employment and other
miscellaneous connections results of such request. Schedule 6 is a list of stock ownership
results.

[Remainder of page intentionally left blank. ]
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Name

Landefeld, Stewart M.
Burman, David J.
Hamilton, Kevin J.
Graybeal, Lynne
Moore, Andrew B,
Vana, James L.
Abbotts, Nichole L.
Buckley, Kathleen J.
Davitian, Darvin R.
Glant, Ryan D.
Hanson, Jeffrey M.
Hoskins, Rebecca H.
Husbands, Scoft H.
Lintner, Laura M.
Schneller, Matthew D.
Taylor, Sarah J.

Lang, Barbara J.

Motherwell, Elizabeth W.

Phillips, Dana D.
Stewart, Susan J.
Bracewell, Rebecca A.

x1e/ScheduleA.xls/Schedule A

Position

Pariner
Partner
Partner
Partner
Partner
Partner
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Paralegal
Paralegal
Paralegal
Paralegal

Schedule A

Paralegal Asst.

Page { of |

Practice Area

Corporate Governance & Transactions
Commercial Litigation
Labor
Trademark & Copyright
Corporate Governance & Transactions
Trademark & Copyright
Licensing & Technology
Trademark & Copyright
Real Estate & Land Use
Corporate Governance & Transactions
IP Litigation
Corporate Governance & Transactions
Corporate Governance & Transactions
Corporate Governance & Transactions
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright

Rate

$775.00
$640.00
$485.00
$475.00
$485.00
$430.60
$250.00
$365.00
$280.00
$260.00
$320.00
$405.00
$260.00
$290.00
$320.00
$240.00
$255.00
$255.00
$255.00
$255.00

$80.00

11/1972008/3:05 PM
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stters 11 17.xIs/Clients

Client

29433 Washingten Mutual Bank

53000 Washington Mutual, Inc. {Corporate}

53001 Washington Mutual Bank (Card Services)

53005 Washington Mutual Bank, FA (Retail Bank)

853006 Washington Mutual Bank, F.A. (Equipment

53007 Washington Mutual Bank, FA (Home Loans)

53008 Washington Mutual Bank Commercial Group

53002 WM Financial Services, Inc.

53010 Washington Mutual Insurance Services, in

53012 WM Funds Distribufor, Inc.

53013 Long Beach Mortgage Comporation

53015 WAMU Capital Corporation

53016 Washington Mutual Bank

10of1
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hington Mutual, inc.
BiHli
Matter Name Area of Law Status Latest Time Resp Aity CLIENT Notes Yea
General Trademark General OPEN 2/2712003 Graybeal, Lynne
Netlets Aircraft Financing OPEN 411042008 | Graybeal, Lynne
Vendor Contracts - Strategic Sourcing  [Contracts & Agreements QOPEN 4/16/2008 [Pope, Steven E. VWi
Vendor Contracts - information Sourcing
{2002-070-301-12869) Business Counseling - General |[OPEN 3/21/2007 {Pope, Steven E. Vi
General Corporate Matters Business Counseling - General [OPEN 5{27/2008 [Graybeal, Lynne
General Securities Maiters Securities Reg. & Disclosure CLSNG 3/18/2004 |Morgan, J. Sue Wil
Form §-8 Year 2002 Securities Reg. & Disclosure CLSD 812072002 |Morgan, J. Sue VWMl
2003 Annual Meeting/Proxy Securities Reg. & Disclosure CLSD 6/18/2003 |Morgan, J. Sue WMI
Section 16 Reporting Securities Reg. & Disclosure CLSD 6/26/2003 |Morgan, J. Sue W
Advice to Board-General Business Counseling - General [OPEN 5/5/2008 \L.andefeld, Stewart M. Wil
Section 16 - Cashless Exercises Financing - Other OPEN Bf22/2003 |Landefald, Stewart M. WM
Direcior Education Business Counseling - General |OPEN 9/19/2003 {Landefeld, Stewart M. WMI
The matter dealt with banking subsidiaries
but it was tax litigation. Whi filed a
consofidated tax return on behalf of its
Tax issues/Home Savings Entities Contract Litigation OPEN 9/16/2008 |Burman, David J. WMI subs.
no_ﬁo«mwm Aircraft L.easing Program Afrcraft Financing OPEN 812872008 | Bullock, Brentley M.
Corporate Subsidiary Restructure Business Counseling - General (OPEN 11/20/2006 | Brewer, Dori E.
Managed Print Agreement with Lanier
Woldwide, Inc . 17 Counseling - Cther OPEN 2422i2006 | Bel], Thomas C.
Project Klothos Business Counseling - Gengral |OPEN 11#16/2006 |Brewer, Dori E.
interactive Financial Services Group,
inc. Contracts & Agreemenis OPEN No time!Bell, Thomas C.
Energy Contracis Contracts & Agreements OPEN 9/16/2008 |Popse, Steven E, WM
Enforcement & Investigation
2007 Advice to Audit Commities SEC OPEN 2/25/2008 |Berenstain, Ronald L. WM
stters 11 17 .x1s/53000 1of3 1M



hington Mutual, inc,
BHi
Matter Name Area of Law Status Latest Time |Resp Atly CLIENT Notes Yea
Advice to Audit Comm. on Appraisal
Matters Corporate Govermnance OPEN 3/8/2008 | Berenstain, Ronald L. Wi
Special Counsel Corporate Governance OPEN 6/24/2008 |_andefeld, Stewart M. Wil
Corporate Governance Analysis Corporate Governance CPEN $/21/2008 |Moore, Andrew B. VWM
1834 Act Reporting Corporate Governance OPEN 4/24/2008 [Moore, Andrew B. WMI
intemat Investigation Support Business Counseling - General [OPEN 2/22/2008 IMocre, Andrew B. ‘WaMu Bank
direcily involved retail bank/mortgage
Anditrust Compliance Antitrust Lit & Counseling OPEN 6/13/2008 | Burman, David J. WalMu Bank |issues
Eraddock Financial Corporation v.
Washington Mufual 8ank Consumer Litigation - Other OPEN 6/3/2008 \Miller, Robert N. FOIC?
directly involved retail bank/mortgage

HOPE NOW / McDash Confract Contracts & Agreements OPEN 31132008 |Burman, David J. WaMu Bank lissues
BSA/AML Update Business Counseling - General [OPEN 8/10/2008 (Moore, Andrew B, Walviu Bank
General Trademark - License
Agreements - Corporate Trademark General OPEN Graybeal, Lynne
General Trademark - New Applications -
Corporate Trademark General OPEN 9/26/2008 |Graybeal, Lynne
Trademark Application Trademark General QPEN 978/2008 |Graybeal, Lynne
General Trademark - Exisfing
Applications & Registrations
{Prosecution & Maintenance}) -
Corporate ) Trademark General OPEN 9729/2008 |Graybeal, Lynne
General Trademark - Research &
Administration - Corporate Trademark General QOPEN ©/26/2008 |Graybeal, Lynne
Trademark Searches - Corporate Trademark General OPEN 712812008 |Graybeal, Lynne
Foreign Filings - (Other than Card
Services) Trademark General OPEN 9726/2008 | Graybeal, Lynne
Domain Names - Gorporate Trademark General OPEN 0/26/2008 |Graybeal, Lynne
Copyrights Copyright OPEN 17122008 |Graybeal, Lynne

atters 11 17.xis/53000 20f3 1118



hingion Mutual, Inc.

Bilii
Matter Name Area of Law Status Latest Time |Resp Atty CLIENT Notes Yea
General Disputes - Trademark &
Domain Names - Corporate Trademark Litigation - Other OPEN 8/5/2008 |Graybeal, Lynne
Trademark Conflict Adversarial Proceeding QOPEN 52042002 |Graybeal, Lynne
Trademark Conflict Trademark Lifigation - Other CPEN 3/23/2004 |Graybeal, Lynne
Trademark Gonflict Trademark Litigation - Other CPEN G/4/2002 |Graybeal, Lynne
Canceliation Action Trademark Lidgation - Other OPEN 6/22/2004 |Graybeal, Lynne
Trademark Conflict Trademark Litigation - Other OPEN 72312008 |Graybeal, Lynne
Infringement Madtter Trademark Litigation - Other OPEN 71312003 |Graybeal, Lynne
Trademark Conflict Trademark Litigation - Other OPEN 5/442006 |Graybeal, Lynne
Trademark Conflict Trademark Litigation - Other OPEN 3/12/2003 |Graybesl, Lynne
Trademark Conflict Trademark Litigation - Other OPEN 1073172008 | Graybeaal, Lynne
Trademark Conflict Trademark Litigation - Other OPEN 21612006 |Graybeal, Lynne
Trademark Conflict Trademark Litigation - Other OPEN 1/3/2007 | Graybeal, Lynne
Trademark Negotiations Trademark Preadversarial OPEN 1/18/2007 |Graybeal, Lynne
Trademark Negotiations Trademark Preadversarial OPEN 8/28/2008 |Graybeal, Lynne
Tradermark Conflict Trademark General OPEN Graybeal, Lynne
Online Brand Management
{MarkMaonitor) Trademark Litigation - Other OPEN B9/26/2008 |Graybeal, Lynne
Domain Names - Anti-Phishing Trademark Litigation - Other OPEN 6/30/2008 |Graybeal, Lynne
Patent |ssues Patent Procurement QPEN 2i24/2005Grayheal, Lynne
Nonbiflable Paralegal Time Patent Procurement QPEN Graybeal, Lynne
stters 11 17.x1s/53000 30f3 A RVELS



hington Mutual Bank {Card Services)
Billi
Long Matter Name Area of Law Status Latest Time |Resp Atty CLIENT Notes Yea
General Trademark - New Applications -
Card Services Trademark General OPEN 9/9/2008 | Graybeal, Lynne
General Trademark - Existing
Applications and Registrations
{Prosecution & Maintenance) - Card
Services Trademark General GPEN 9/26/2008 |Graybeal, Lynne
General Trademark - Research &
Administration - Card Services Trademark General CPEN O/26/2008 | Graybeal, Lynne
Trademark Searches - Card Services Trademark General OPEN 412342008 |Graybeal, Lynne
Foreign Filings - Card Services Trademark General OPEN 9/8/2008 | Graybeal, Lynne
Domain Names - Card Services Trademark General OPEN 9/26/2008 |Graybeal, Lynne
Providian Agreement re Register.com  |Trademark General OPEN 12/21/2005 |Graybeal, Lynne
Copyright - Card Services Trademark General OPEN Graybeal, Lynne
General Disputes - Trademark &
Domain Names - Card Services Trademark Preadversarial GPEN 9/26/2008 | Graybeal, Lynne
Trademark Conflict Adversarial Proceeding QPEN 12/29/2006 |Graybeal, Lynne
Trademark Conflict Adversarial Procesding OPEN 12/19/2007 |Graybeal, Lynne
Online Brand Management
{Markioniior} Trademark General OPEN 9/26/2008 |Graybeal, Lynne
Domain Names - Anti-Phishing Trademark General OPEN B/1/20081Graybeal, Lynne
Daley-Watson,
General Patent Matters - Card Services | Patent Procurement OPEN No time |Christopher J.
Daley-Watson,
Nonbillable Paraiegal Time Patent Procurement OPEN No time |Christopher J.
WMethod and System for Issuing a Daley-Watson,
Secured Credit Card Patent Procurement OPEN No time|Christopher J.
atters 11 17 .xs/53001 10f2 11/1¢



hington Mutual Bank {Card Services)
Bili
Long Matter Name Area of Law Status Latest Time {Resp Atty CLIENT Notes Yea
Method and System for Issuing a Daley-Watson,
Secured Credit Card Patent Prosurement OPEN 8/14/2007 i Christopher J.
Daley-Watson,
Patent Study Patent Procurement OPEN 1715672008 Christopher J.
Datey-Watson,
Patent Study Patent Procurement COPEN Si2/2008iChristopher J.
atters 11 17.x1s/53001 20f2 11/1€



ual Bank, FA (Retail Banking}
Name Area of Law Status Billing Atty t.atest Time|Detailed Description Resp Atly CLIENT Notes
iP Counseling - Gther OPEN Graybsai, Lynne 6/1/2007] Trademark Related Matter Graybeal, Lynne
impensation Employee Benefits CL8D Morgan, J. Sue 11/4/2003| Executive compensation Morgan, J. Sue Wi
varks, Inc. {Switch Kit} Advice to client re licensing
reement {P Counssling - Other OPEN Graybeal, Lynne 4/6/20086| matters Miller, Keaneth A.
Trademark General OPEN Graybeal, Lynne 4/26/2006| Advice to clieni re legal issues |Soderquist, Kirk Wit
Legal representationina
Marketing & Advertising OPEN Graybeal, Lynne 1171212007 | marketing maiter Soderquist, Kirk Wil
e & Hour Matters Employment/Personnst Advice |{OPEN Graybeal, Lynne 41112008 Hamilfon, Kevin .J.
Legal representation in :
Operationat Reai Estate transactional reai estate
levedere Avenue Matters OPEN Graybeal, Lynne 5/8/2008| matters Birnbaum, Mark E.
Legal representation in
Operational Real Estate transactional real estate
wthport Drive Matiers OPEN Grdybeal, Lynne 5712008 matters Birnbaum, Mark E.
Legal representation in
Responsibility Advics - professional respensibifity
“ing Confiict of Interast Busingss Gounseling - General| OPEN Graybeal, Lynne 6/10/2008!matters Schneider, Harry H.
Provide advice on identifying,
analyzing and resolving
regulatory and operational
issues in impiementing a
ng Business Counseling - General (OPEN Graybeal, Lynng 518/2008imobile banking program. McGregor, Veronica K. |Waliu Bank
Walu Bank
anse Reviews Ligensing - Other OPEN Graybeal, Lynne 8/18/2008 Hvalsee, Lynn E. Wil
tises Inc. Contract Litigation OPEN Wiliams, James F. 875/2008] Williams, James F. Walu Bank
Employment Discrimination
- WMB Disc Gender Litigation OPEN Burman, David J. 312612007 |tssue Symas, Davicd P.R.
Disc Disability Litigation OPEN Graybeal, Lyane 8/11/2008 Grayheal, Lynne
lemark - License Advice to client re marketing
- Retail Bank P Counseling - Other OPEN Graybeal, Lyhne 8/24/2006}ideas Graybeal, Lynne
lemark - Naw Applications -
Trademark General QPEN Graybesl, Lynne 912472008 Trademark Related Matter Graybeal, Lynne
Advice to clignt re trademark
latters Trademark Litgation - Other  [OPEN Graybeal, Lynne 51212008 prosecution Graybeal, Lynne
Advice to client re trademark
IRL Matters Trademark General OPEN Graybeal, Lynne 11/3/2005|matters Graybeal, Lynne
ers 11 17 .x1s/53005 1o0f7 11



ual Bank, FA {Retail Banking)

Namg Area of Law Status Billing Atty Latest Time!Defailed Description Resp Atty CLIENT Notes

lemark - Existing

& Registrations

& Mazintenance) - Retail Advice to client re trademark

Trademark Generai QFEN Graybeal, Lynne S26/2008 matters Graybeal, Lynhne

lermark - Research & Advice to client re fradamark

7 - Retail Bank Trademark General OPEN (raybeal, Lynne 8/10/2008| matters Graybeal, Lynne
Advice to client re potential

earches - Retail Bank Trademark General OPEN Graybeal, Lynne 9/19/2008 new rademarks Grayheal, Lynne
Advice to client re {rademark

1gs ‘Trademark General OPEN Graybeal, Lynne 511372008 prosecution Graybeal, Lynna

1es - Retail Bank Trademark Generai OPEN Graybeal, Lynne 9/26/2008| Trademark Related Matter Graybeal, Lynneg

letail Bank Cepyright OPEN Graybeat, Lynne 71612007 Advice re copyright registration | Graybeal, Lynne

1ergl - Trademark & Domain

il Bank Trademark Litigation - Other  {OPEN Graybeal, Lynne 9/26/2008] Trademark Related Matter Graybeal, Lynne

K Trademask Litigation - Other  IOPEN Graybeal, Lynne 10/16/20001FirstPlus Bank Graybeal, Lynne

vings Bank FSB Trademark Litigation - Other  10OPEN Graybeal, Lynne 8/6/2001{Potentiat upposifion Graybeal, Lynne
Potential rademark

onflict Trademark Litigation - Other  {OPEN Graybeai, Lynne 8/4/2004]infringement Graybeal, Lynne
Advice te client re potential

‘ondlict Trademark Litigation - Other  {OPEN Graybeal, Lynhe 52612008l opposition Graybeal, Lynna
Potential trademark i

onflict Trademark Litigation - Other  {OPEN Graybeal, Lynne 82212003|infringement Graybeal, Lynne
Advice to client re rademark

anflict Trademark Litigation - Other  |OPEN Graybeal, Lynne 173012004} infringement Graybeal, Lynne
Advice to ¢lient re trademark

‘onflict Trademark Litigation - Other  1OPEN Graybeal, Lynne 4/8/2007]infringement Graybeal, Lynne
Legal representation in

‘onflict Trademark General OPEN Graybeai, Lynne 121172006 trademark matiers Graybeal, Lynne
Advice to client re poiential

‘onflict Trademark Litigation - Other  |OPEN Graybeai, Lynne 10/19/2005!rademark Infringement Graybeal, Lynne
1egat representation in

onflict Trademark Litigation - Other  |[OPEN Graybeal, Lynne 12/7/2005 trademark matters Graybeal, Lynhe
Advice to client re potential

.onflict Trademark Litigation - Other  [OPEN Grayheal, Lynne 282006 Infringement Gravheal, Lynne
Advice to client re potential

‘onflict Trademark General OPEN Graybeal, Lynne 27202007 Hradernark infringement Graybeal, Lynne
Legal representation in

onflict Adversarial Proceeding OPEN Graybeai, Lynne Qr28/2007  adversarial trademark matters [Graybeal, Lynne

ers 11 17.x1s/53005
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ual Bank, FA {Retail Banking)

Name Area of Law Stafus Pilling Atty Latest Time |Detailed Description Resp Atty CLIENT Notes
Legal representation in
‘onffick Adversarial Proceading OPEN Graybeal, Lynne 8f26/2008 adversarial frademark mafter  |Graybeal, Lynne
Advise client regarding
onfiict Trademark Litigation - Other  |OPEN Grayhesl, Lynne 8/27/2008|trademark lifigation Graybeal, Lynne
Legal reprasentation in an
:pnffict Adversarial Proceeding OPEN Graybeal, Lynne 0/22/2008| adverse trademark matier Graybeal, Lynne
Represent client with
ponfiict Adversarial Progeeding OPEN Graybeal, Lynne 9/2/2008)trademark dispute. Graybeal, Lynne
. Advice to client re license
icense Agreemenis Trademark General OPEN Giraybsal, Lynae 2122/2005{ agreaments Graybeal, Lynne
Daley-Watson,
5 Patent Procurement OPEN Graybeal, Lynne 7144/2008| Trademark Related Matter Christopher J.
Daley-Watson,
‘aralegal Time Patent Procurement OPEN Graybeal, Lynne . Christopher J.
Non-provisional patent Daley-Watson,
Yigplay System and Method |Patent Procurement OPEN Graybeai, Lynne application Christopher J.
Non-provisional patent Daley-Waison,
Yisplay Systern and Method |Patent Procurement OPEN Graybeal, Lynne 2/28/2003!application Christopher .J.
Mon-provisional patent Daley-Watson,
dYisplay System and Method |Patent Procurement OPEN Graybeal, Lynne 4/10/2002t application Christopher J.
sations related to financial Daley-Watson,
. Patent Procurement OPEN Graybeal, Lynne Patent application Christopher J.
:ation related te financiai Daley-Watsen,
Patent Prosurement OPEN Graybesal, Lynne /2672001 Patent application Christopher J.
safion related to financiat Daley-Walson,
Patent Procurement OPEN Graybeal, Lynne 4/26/2005|Patent application Christopher J.
:ation refated to financial Daiey-Watson,
Patent Procurement QPEN Graybeal, Lynne 6/30/2008| Patent application Christopher J.
:afion related o financial Daley-Watson,
Patent Procurement QPEN Graybeal, Lynne Patent application Christopher J.
sation related o financial Daley-Watson,
Patent Procurement QOPEN Graybeal, Lynne 9/412001| Patent application Christopher J.
sation related to financial Daley-Waison,
Patent Procurgment QPEN Graybeal, Lynne Patent application Chiristopher J.
sation related to financial Daley-Watson,
Patent Procurement QPEN Graybeal, Lynne 9442001 Patent application Christophar J.
sation related to financial Daley-Watson,
Patent Procurement OPEN Graybeal, Lynne 1213112001 Patent applicafion Christopher 4.
sation related to financial Daley-Watson,
Patent Procurement OPEN Graybeal, Lynne Patent application Christopher J.

ers 11 17.xis/53005

3of7
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ual Bank, FA {Retall Banking)

Nams Arca of Law Status Biiling Atty Latest Time |Detailed Description Resp Atty CLIENT Notes
:ation related to financial Daley-Watson,
FPatent Procurement OPEN Graybsal, Lynne 9/4/2001|Patent application Christopher 4.
sation related to financial Daley-Watson,
Patent Procurement OPEN Graybsal, Lynne Patent application Christopher J.
sation related fo financial Daley-Watson,
Patent Procuremeant OPEN Graybeal, Lynne 8/23/2002| Patent application Christopher J.
Daley-Watson,
sation refated to banking Patent Procuremeant OPEN Graybeal, Lynne Patent appEcation Chyistepher J,
Daley-Watson,
:ation related to banking Patent Procurement OPEN Graybeal, Lynne 471 7/2007| Patent application Christopher J.
Daley-Waison,
safion related to banking Patent Procurement CPEN Graybeal, Lynne 117242007\ Patent application Christopher J.
Dalev-Watson,
sation related to banking Patent Procurement OPEN Graybeal, Lynne 82072002 Patent application Christopher J,
Daloy-Watson,
ation related o banking Patent Procurement OPEN Graybeal, Lyhne Patent application Christopher J.
. Daley-Watson,
:ation related to banking Patent Procurement OPEN Graybeal, Lynne /2872001 Patent application Christopher J.
Daley-Vaison,
sation related fo banking Patent Procurametit OPEN raybeal, Lynne 8/8/2001]|Patent application Christopher J.
Patent procurement. NOTE:
this file is related to #53005-  |Daley-Watson,
ation related to banking Patent Procurement QFEN Graybsal, Lynne 10/5/2001]8008 Christopher J.
Patent procurement: NOTE:
, this file is related to #53005-  |Daley-Watson,
:ation related to banking Patent Progurement OPEN Graybeal, Lynne /30120018008 Christopher J.
Patent procurement: NOTE:
this file is related to #53005- | Daley-Waison,
sation releted to banking Patent Pracurement OPEN Graybeal, Lynne 4/17/2007|8008 Christopher J.
Daley-Watson,
sation related to banking Patent Procurement QOPEN Graybeal, Lynne A110/2008 Christopher J.
sation related to financial . Daley-Watson,
Patent Procurement OPEN Graybeal, Lynne Patent procurament Christopher J.
:ation related to financial Daley-Watson,
Paient Procurement OPEN Graybeal, Lynne 7i712005;Patent procurement Christopher J.
mtion related to financial Daley-Watsen,
Patent Procurement OPEN Graybeal, Lynne 4/17/2002;Patent procurament Christopher J.
sation related to financial Daley-Watson,
Patent Procurement QPEN Gravbeal, Lynne 173012003 Patent Procurement Christopher J.
sation related to anti- Daley-Watsen,
Patent Procurement OPEN Graybeal, Lynne 7I512006| Patent Prosscution Chiistopher J.
ers 11 17 xls/53005 40f 7 11



ual Bank, FA (Retail Banking)

‘Name Area of Law Status Billing Atty Latest Time Detailed Description Resp Alty CLIENT Notas
sation related {o anti- Daley-Watson,
Patent Procurament OPEN Graybeal, Lynne 8115/2006 Chrisiopher J.
:ation related to anti- Daley-Watson,
Patent Procurament OPEN Graybeal, Lynne 61412007 Christopher J.
sation retated to anti- Datey-Waison,
Patent Procurement OPEN Graybeal, Lynne B/15/2006 Christopher J.
:aflon related to anti- Daley-Waison,
Patent Procurgment QPEN Graybesl, Lynne 67152005 Christopher J.
sation related fo anti- Daley-Watson,
Patent Procurement OPEN Graybeai, Lynne 8H 212008 Christopher J.
ation related to anti- Daley-Watson,
Patent Procurement OPEN Graybeai, Lynne 11/22/2006 Christopher J.
wation related to providing Daley-Watsen,
ices Patent Procurement OPEN Patent Prosecution Christopher J.
:ation related to providing Daley-Waison,
Hees Patent Procurement OPEN (Graybeai, Lynne 511072004 Patent Prosecution Christopher J.
sation related to providing Advice fo ciient re patent Daley-Watson,
joes Patent Procurement QPEN Graybeai, Lynne 2H142008{ matter Christopher J.
sation related to providing Advice to client re patent Daley-Watson,
qges Patent Procurement OPEN Graybeal, Lyane £/30/2007 matter Christopher J.
sation related fo providing Advice to client 1e patent Daley-Watson,
dces Patent Progurement OPEN Graybesl, Lynne 411112008 matter Christopher J.
swation retated to providing Advice to cilent re patent Daley-Watson,
ices Patent Procurement QPEN Graybeal, Lynne A110/2007 \matter Christopher J.
:ation related to providing Baley-Watson,
qces Patent Procurement OPEN Patent Procurement Christopher J.
wation related to providing Baley-Watson,
ices Patent Procurement OPEN Graybeal, Lynne 31712008 Christopher J.
sation related to providing Daley-Watson,
qces Patent Procurement OPEN Graybeal, Lynne 3129/2005| Patent Procurement Christopher J.
:ztion related to providing Daley-Watson,
jces Paten{ Procurement OPEN Graybeal, Lynne 1/31/2006 Christopher J.
sation related to providing Daley-Watson,
Yices Patent Procurement OPEN Graybeal, Lynne 41412008 Christopher J.
safion refated to financlal Daigy-Watson,
Patent Procurement OPEN 5152006 Patent Procurement Christopher J.
sation reiated to financial Daley-Vvatson,
Patent Procurement OPEN 5/31/2006 Christopher J.
:ation refated to financiai Daley-Watson,
Patent Procurement OPEN 3M1/2008 Chrigtopher J.
sation refated to financial
Patent Procurement OPEN Graybeal, Lynne 410i2006 Armett, Stephen A.
ers 11 17 x1s/53005 50f7 14/



ual Bank, FA (Retail Banking)

Name Area of Law Status Billing Atly Latest Time | Detailed Description Resp Atly GLIENT Notes
:ation related to financial

Patent Procurement OPEN Graybeai, Lynne 8/23/2006 Amett, Stephen A,
:ation related to financial

Patent Procurement OPEN Graybeal, Lynne 202612008 Arnett, Stephen A
sation related fo financial

Patent Procurement QPEN Graybeal, Lynne B8/212007 Arnett, Stephen A.
sation related {o financial

Patent Procurement TOPEN Graybeal, Lynne 3/3/2608 Arnetf, Stephen A,
:afion related to financial

Patent Procurement OPEN Graybeal, Lynne 91212008 Arnett, Stephen A
sation related to providing
joes Patent Procurement OPEN Patent Procurement Arnelt, Stephen A.
:ation related to providing
lices Patent Procurement OREN Graybeal, Lynne 41512007 Asmnsif, Stephen A.
:ation related io providing
ices Patent Procurement OPEN Graybeal, Lynne 4/4/2007 Arneii, Stephen A,
salion related to financial Daley-Watson,

Patent Procurement OPEN Filing Provisional Christopher J,
sation related to financial Daley-Watson,

Patent Prosurement QOPEN Graybeai, Lynng 8/10/2007 Christopher J.
sation related 1o providing Daley-Watson,
qces Patent Procurement OPEN 211512007 Patent Procurement Chiistopher J.
sation refated to providing Daley-Watson,
ices Patent Procurement GPREN 4/11/2008 Christopher J.
:ation refated to providing Dailey-Watson,
ices Patent Procurement CPEN (Grayheal, Lynne 10M16/2007 Christopher J.
sation refated to providing . Daley-Watson,
ices Patent Procurement CPEN Graybeal, Lynne /262008 Christopher J.
ation related to providing Daley-Watson,
ices Patent Procurement OPEN Patent Procurement Christopher J.
:ation related to providing Daley-VWatson,
jces Patent Procurement OPEN Graybeal, Lynne 3/11/2008 Chiistopher J.
sation related o providing Daley-Watson,
icas ] Patent Procurament OPEN Patent Procurement Christopher J.
sation related 1o providing Daley-Watson,
ices Patent Procurement OPEN Christopher J.
ration related fo providing Baley-Watson,
qees Patent Procurement OPEN Christopher J.
sation related fo providing Daley-Watson,
ices Patent Procurement OPEN Patent Procurement Christopher J.
sation related to providing Daley-Watson,
Hees Patent Procurament OPEN 10/36/2007 Christopher J.
ers 11 17 x1s/53005 6of7 11/



ual Bank, FA (Retail Banking}

Name Area of Law Status Billing Atty Latest TimeDetailed Description Resp Atly CLIENT Notes
Daley-Watson,
it Research lssues Patent Lifigation - Other OPEN Graybeal, Lyhne 4/9/20081 Christopher J,
Datey-Watson,
Patent Procurement QPEN Graybeal, Lynne 11/21/2005 Patent study Chyistopher J.
Patent Prosecution - Review of | Datey-Watson,
tent Patent Procurement OPEN Graybeal, Lynne B/27/2003|Patent Christopher J.
Daley-Watson,
Patent Procurement QOPEN Graybeal, Lynne 871172004 Patert study and research Christopher J.
Daley-Watson,
Patent Procuremsnt OPEN 97217200861 Christopher J.
Patent Progurement - study Daley-Watson,
Patent Procurgment OPEN Graybeal, Lynne 1/25/2007|and research Christopher J.
Patent Procuremsnt OPEN Graybeatl, Lynne 9/10/2008| Patent search Arnetf, Stephen A,
Baley-Watson,
Patent Procurement OPEN 92542008 Christopher J.
Dalgy-Waison,
Patent Procurement OPEN 11/15/2005 Christopher J.
Daley-Watson,
Patent Procurement OPEN Graybeai, Lynne 4/28/2006 Christopher J.
Advice to client re patent
Patent Procurement OPEN Graybeal, Lynne 5/8/2007 matter Arnett, Stephen A
Patent Procurement OPEN Graybeal, Lynne 202442007 Arnett, Stephen A,
Patent Procurement OPE Graybeal, Lynne Sf2212008 Arnett, Stephen A,
Patent Procurement QPEN Graybeal, Lynne 2{1112008 Arnett, Stephen A.
Daley-Watson,
Patent Procurement OPEN Graybeal, Lynne 11/22/2006 Christepher J.
Patent Procurement OPEN Graybeai, Lynne 978/2008 Arnett, Stephen A,
Patent Procurernent OPEN B/7I2007 Arnett, Stephen A,
Patent Procurernent OPEN Graybeal, Lynne 6/25/2008|Research/study matter Poledna, Aaron
Daiey-Watson,
Pateni Procurement OPEN 107842007, Christopher J.
Daley-Watson,
Patent Procurement GPEN Graybesl, Lynne Christopher J.
Paley-Watson,
Patent Procurement OPEN 121202007 Christopher J.
ers 11 17.xIs/53005 Tof7 (Al



ington Mutual, FA (Equipment Leasing)

Bili
tong Matter Name - Area of Law Status Latest Time [Resp Atty CLIENT Notes Yeoi
General 1P Counseling - Other OPEN No time (raybeal, Lynne
atters 11 17.x15/53008 tof1 1A



ank, FA {Home Loans)
Area of Law Status Billing Latest Time Ticket Date Detailed Description Resp Alty CLIENY
1P Counseling « Other TRACK  {Graybeat, Lynne Trad k Related Matter Graybeal, Lynne
- New Applications - Home Loans Trademark General TRACK iGraybeal, Lynne 97312008 | Trademark Related Malter Graybeal, Lynng
. Advice 1o client re trademark
- Existing Appiications & Regisfrafions {Prosecution & Maintenance) - Homa Loans Trademark General TRACK  |Graybesi tynne 8/25/2008 |prosecution Graybeal, Lynna
Advice to clisnt re rademark
- Research & Administration - Home Loans Trademark General TRACK 1Graybed, Lynne SF13/2008 jprogsecution Graybeal, Lynne
Advice o client re potential hew
1« Home l.oang Trademark General TRACK Gravbesi, Lynne 4292008 {marks Graybeal, Lynne
me Loans Trademark General TRACK {Gravbes, iynne ©/26/20081 Yrademark Related Matter Graybeal, Lynne
Copyright TRACK  1Graybeai, Lynne 11/30/2005 |Advice regarding copyright matiers i Graybeal, Lynne
‘radermnark & Domain Names « Home Loans Trademark Lilgation - Other  {TRACK  {Graybeal, Lynne 1/8¢20081 Trademark Related Matter Graybeal, Lynne
Adversarial Proceeding TRACK  iGraybeal, Lynne 47712003 1 Advice re irademark confiict Graybeal, Lynne
Trademark |Liigation - Other  {TRACK  iGraybeal, Lynne 11/26/2001 | Possibie Condlict Graybeal, Lynne
Defense against potential trad k
Trademark Litigation - Other  {TRACK  [Graybeal, Lynne 3/20/20602}infringement Graybeal, Lynne
Legal represaniation regarding
Trademark Litigation - Other  ITRAGK  jGraybeal, Lynne 21262003 |adversarial matters Graypeal, Lynne
Trademark General TRACK  iGraybeal, Lynne 61232005 Potentlal trademark dispute Graybeal, Lynne
Trademark Léigation - Other ITRACK  [Graybeal, Lynne 8/13/2003 | Advica regarding infrmgement Graypeal, Lynne
Advice to cient re trademark
Trademark Litigation - Other  [TRACK  iGraybeal, Lynne 371672004 Hindringement Graybed, Lynne
Advice fo client re trademark
Trademark Lilgation - Other  {TRACK  {Graybeal, Lynne 11/30/2007 |infringement Graybeal, Lynne
Advice to client re potential
Trademark Litigation - Other  ITRACK _[Graybeal, Lynne 512/2007 [trademark Indringement Graybeal, Lynne
Advica to chent re potential
Tragemark Litigation - Other  {TRACK  iGraybeal, Lynne 420£2006 {trademark. Infringement matier Graybeal, Lynne
Legal representation re frademark
Trademark Litigation - Other {TRACK  iGraybeal, Lynne 6/1412006 | maliers Graybesal, Lynne
Advise client regarding frademark
Really, inc. Trademark General TRACK  jGraybeal Lynne 6/6/2008 inftingement malter Graybeal, Lynna
Lagal representation in adversarial
Adversarial Proceeding TRACK IGravbesl, Lynne 111212007 [tradermark matlers Graybeal, Lynne
Legal representation in potential
Adversarial Proceeding TRACK _ |Graybeal, Lynne 47472008 [trademark opposition matter Graybeal, Lynne
Patent Procurement TRACK Graybeal, Lynne Trademark Related Matter Graybeal, Lynne
i Time Patent Frocuremant TRACK [Graybeal, Lynne Graykeal, Lynne
Adviee re trademark and intellectual
1 Patent Procurement TRACK HGraybeal, Lynne 8/31/2000 |property Graybeal, Lynne
L.egal representation in adversarial
Contact Liligation TRACK _[Burman, David J. 6202008 home foan foreclosure matier Lake, Bran C.  IWabdu Ban
11 1725753007 1oft



Washington Mutual Bank Commercial Banking Group

Billings s
Long Matter Name Areca of Law Latest Time |Resp Atty CLIENT Notes Year
General Trademark - Commercial Group | Trademark Genetal $/26/2008  Graybeal, Lynne
Trademark Searches - Commercial
Group Trademark General 5729/2007 | Graybeal, Lynne
Domain Names - Commercial Group Trademark General 8/8/2008  Graybeal, Lynne
General Disputes Trademark - Domain
Names Commercial Group Trademark Litigation - Other 1#11/2007 {Graybeal, Lynne
Trademark Conflict Trademark Litigation - Other 971012008 | Graybesl, Lynne
Trademark Conflict Trademark Litigation - Other 8/25/2008;Graybeal, Lynng
General Patent - Commercial Group Patent Procurement 54/2007 i Graybeal, Lynne
808 |Nonbillable Paralegal Time Patent Procurement No time|{Graybeal, Lynne
Patent Application related to providing
800 [financial services Patent Procurement 12f7/20061Arnett, Stephen E.
Patent Searches Patent Procurement 5/2212006 1 Armnelf, Stephen E.
atters 11 17 .x1s/53008 1of1 11/1¢



Biil
Long Matter Name Area of Law Status Latest Time Resp Afty CLIENT Notes Yea
General Trademark - Financial Services |Trademark General CPEN 8/24/2008 |Graybeal, Lynne
Trademark Searches - WM Funds
Distriputor Trademark General OPEN 10/18/2006 | Graybeal, Lynne
Domain Names - Financial Services Trademark General QOPEN 7M1£2008 Graybeal, Lynne
Disputes General Trademark Litigation - Other OPEN 2/5/2008 Graybeal, Lynne
W-M Financial Services, Inc. (Chio) Trademark Litigation - Other OPEN 8/9/2004 1 Graybeal, Lynne
Trademark Conflict Trademark Litigafion - Other OPEN 6/30/2008 | Graybeal, Lynne
Patent Issues Pateni Procurement OPEN No time |Graybeal, Lynne
Nonbiliable Paralegal Time Patent Procurement OPEN No time|Graybeal, Lynne
stters 11 17 .xis/53008 10of1 11H1¢



hington Mutual Insurance Services, Inc,
Billi
Long Matter Name Arca of Law Status l.atest Time |Resp Aty CLIENT Motes Yea
General iP Counseling - Other OPEN 1/31/2001 | Graybeal, Lynne
Gengral Trademark - Insurance Services | Trademark General OPEN 8/18/2008 | Gravbeal, Lynne
Trademark Searches Trademark General OPEN 374242007 |Graybeal, Lynne
Domain Names - Insurance Services Trademark General OPEN 8/56/2008|Graybeal, Lynne
General Disputes - Trademarks &
Domain Names - Insurance Services Trademark Litigafion - Other QOPEN 4/30/2008! Graybeal, Lynne
Trademark Conflict Adversarial Preceeding CPEN 8/8/2006:Graybeal, Lynne
Patent Issues’ Patent Procurement OPEN No time | Graybeal, Lynne
Nonbiilable Paralegal Time Patent Procurement OPEN No time Graybeal, Lynne
atters 11 17 xis/83010 1of1 1141¢



WM Funds Distributor, Inc,

Billings &
Long Matter Name Area of Law Latest Time |Resp Aity CLIENT Notes Year
General Trademark - WM Funds
Distributor Trademark General 9417/2008 |Graybea], Lynne
Trademark Searches Trademark General 7/6/2005|Graybeal, Lynne
Domain Names - Wi Funds Distributor | Trademark General 9126/2008 | Graybeal, L.ynne
Disputes General Trademark Litigation - Other Graybeal, Lynne
T Assignment - Project Federal Trademark General 8/10/2005 | Graybeal. Lynne
Patent Issues Patent Procurement Graybeal, Lyhne
0G9  |Nonbiliable Paralegal Time Patent Procurement No time Graybeal, Lynne
atters 11 17.xds/53012 1 of 1 11/1¢



y Beach Mortgage Corporation
Bitli
Long Matter Name Area of Law Status Latest Time |Resp Atty CLIENT Notes Yea
General Trademark - Long Beach Mortgs Trademark General QPEN 8¢2/2005Graybeal, Lynne
Trademark Searches Trademark Litigation - Other OPEN 8/18/2005|Graybeal, Lynne
Domain Names - Long Beach Morigage |Trademark Generai OPEN No time [Graybeal, Lynne
14138

atters 11 17 .xIs/63013

tof1



iU Capital Corp
Billi
Long Matter Name Area of Law Status Latest Time|Resp Atly CLIENT Notes Yea
General Trademark Trademark General OPEN 87232007 |Graybeal, Lynne
Trademark Searches Trademark General OPEN Mo time [Graybeal, Lynne
Domain Names Trademark General OPEN 3/20/2007 Graybeal, Lynne
Copyrights Copyright OPEN No time{Graybeal, Lynne
Disputes General Trademark Litigation - Other OPEN No time |Graybeal, Lynne
Patents Patent Procurement OPEN 6/25/2002 1Graybeal, Lynne
Nonbillable Paralegal Time Patent Procurement QPEN No time {Graybeal, Lynne
stters 11 17.x1s/53015 1 of 1 14/



hington Mutual Bank
] Billi
Long Matter Name: Area of Law Status Latest Time |Resp Atty CLIENT Notes Yea
v. Washington State Department of Tax Disputes - State & Local - JOPEN 31372008 |Barton, Gregg D. Walu Bank |Washington Mutual Bank is the plaintiff in
Revenue State aciion sdvarse to WA State Dept. of
Revenue. Matter is stayed pending
resolufion of test case
fof1 11414

atters 11 17.x1s/53016
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Original Kaplan Declaration, dated October 23, 2008
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N THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

>4

Inre Chapter 11

WASHINGTON MUTUAL, INC,, et al., Case No. 08-12229 (MFW)
Debtors. (Jointly Administered)

Hearing Date: 11/14/08 at 10:30 a.m. (EST)
X Objection Deadline: 11/7/08 at 4:00 p.m. (EST)

DECLARATION OF JOHN S. KAPLAN IN SUPPORT OF
APPLICATION OF DEBTORS PURSUANT TO SECTIONS 327(e)
AND 328(2) OF THE BANKRUPTCY CODE AND RULE 2014
OF THE BANKRUPTCY RULES FOR AUTHORIZATION TO
EMPLOY AND RETAIN PERKINS COIE LLP AS SPECIAL COUNSEL
TOQ THE DEBTORS NUNC PRO TUNC TO THE COMMENCMENT DATE

JOHN S. KAPLAN declares and says:

1. I am a partoer in the firm of Perkins Coje LLP (“Perkins”), and am admitted to
practice law in the State of Washington, U.S. District Courts for the Western and Eastern
Districts of Washington, and the Courts of Appeals in the Ninth Circuit. I submit this declaration
in support of the application of Washington Mutual, Inc. (“WMI") and WMI Investment

Corporation (“WMI_Investment”) (coliectively, the “Debtors”), which have filed chapter 11

petitions in this Court, for an order authorizing the Debtors to retain Perkins as special counsel
(the “Application”). Except as otherwise indicated, I have knowledge of the matters set forth
herein, either from personal knowledge or review of information in Perkins® files conducted by
Perkins lawyers and non-lawyer personnel involved in preparing this declaration, and, if called

as a witness, would testify thereto.!

Certain of the disclosures herein relate to matters within the knowledge of other attorneys and
personnel at Perkins and are based on information provided by them.

RLF1-3334645-1



2. Since 2000, Perking has represented WMI in connection with intellectual
property, corporate, litigation, labor and other matters. Perkins’ intellectual property
representation has included managing WMI's entire trademark, domain name and patent
portfolios worldwide. Perkins has rendered trademark and patent counseling services, software
and patent licensing services, and services in selecting and registering trademarks and domain
names, monitoring, protecting and defending trademark and domain names from infringement,
including cases before the U.S. Patent and Trademark Office's Trademark Trial and Appeal
Board, reviewing advertising copy for trademark and copyright issues, prosecuting patent
applications, analyzing patent infringement melurters, managing all trademark, domain name and
patent-related deadlines, and preparing documents for various related transactions. The vast
majority of the trademarks and domain names, some of the patent, and all of the pending patent
applications used by WMI and its pre-bankruptey affiliates, including Washington Mutual Bank
(“WMB™), are registered in the name of WMI, and represent valuable assets of WMDI’s
bankruptey estate that should be preserved. Perkins® other work for the Debtors has included
labor, litigation, corporate and transactional work. Additionally, it is possible that the scope of
the corporate work requested by the Debtors from Perkins will increase if Stewart M. Landefeld,
a former Perkins corporate finance partner who currently serves as WMI's executive vice
president and general counsel, retns to Perkins during the pendency of these cases. Mr.
Landefeld provided similar services to WMI prior to resigning from Perkins in December 2007,

3. Over the course of its representation of the Debtors, Perkins has become uniquely
familiar with the Debtors’ business and affairs. The employment of Perkins will substantially
facilitate the efficient administration of the Debtors’ cases. Further, the employment of Perkins

as special counsel for the Debtors will enable the Debtors to avoid the unnecessary delay and

RLF1-3334645-1



expense otherwise attendant to another law firm familiarizing itself with the matiers described
above. Accordingly, I believe that Perkins is both well qualified and uniquely able to provide the
services described below and that its retention would be in the best interest of the estates, the
Debtors’ creditors and other parties in interest.

Services To Be Rendered

4, Subject to further order of this Court, the Debtors have requested that Perkins

continue o serve as cpunsel, nunc pro tunc to September 26, 2008 (the “Commencement Date™),
with respect to infellectual property, corporate, fransactional, labor and possible
contested/litigated or other matters. The ferms of Perkins’® engagement by WM, subject to Court
approval, is set forth in the engagement letter attached hereto as Schedule 1 (the “Engagement
Letter™).

5. Perkins will perform the foregoing services, and other similar services, as
requested from time fo time by the Debtors. Weil Gotschal & Manges LLP (“Weil™) will
represent WMI in connection with the financial restructuring of the Debtors and bankruptcy-
specific issues. Perkins’ involvement in such bankruptcy matters will be insignificant.
Inasmuch as Perkins is not serving as the Debtors” bankruptcy counsel, I have been advised that
Perkins has not rendered “services ... in contemplation of, or in connection with the case” Witﬁin
the meaning of Section 329(a) of the Bankruptcy Code. Perkins’ work on the matters described
above would proceed irrespective of the commencement of these bankruptcy cases. Further, the
services rendered and functions to be performed by Perkins will not be duplicative of work
performed by Weil or any other law firms retained by the Debtors. Perkins will not render
services in connection with the claims or interests of the enfities with which Perkins has

connections, as further described herein. As a result of the foregoing, I believe that Perkins is

RLF1-3334645-1



qualified to represent the Debtors as special counsel pursuant to section 327(e) of the Bankruptey

Code.

No Adverse Inferest

6. Except as stated herein, and to the best of my knowledge, neither Perkins nor 1
(a) have any “connection” with the Debtors, their creditors, any other parties in interest herein or
their respective attorneys or accountants, or the U.S. Trustee with respect to the matters on which
Perkins is engaged, or (b) hold or represents any interest adverse to the Debtors with respect to
the matters on which Perkins is engaged.

7. Qut of an abundance of caution, I am disclosing many things that are not, I am
‘advised, disqualifying or problematic under either section 327(e) of the Bankruptecy Code or
applicable standards of professional ethics.

8. The Debtors are a very large enterprise with thousands of parties in interest, and
historically based in Seattle, Washington. Perkins is one of the 100 largest law firms in the
United States, the largest law firm in Seattle and (&) may from time to time have represented,
(b) may currently represent and (c) may in the future represent, in matiers unrelated to the
Debtors, many entities which are parties in interest in these cases. For example, Perkins’ lawyers
provide estate planning services for several former officers, directors, and employees of the
Debtors.

9. Perkins may also represent, in matiers unrelated to the Debtors, competitors of the
Debtors, or parties involved in financings for competitors of the Debtors. I am advised that
applicable law does not require disclosure of such situations. In addition, Perkins may have
represented, may currently represent, or may in the future represent, a borrower, issuer of
securities, financial advisor, underwriter of securities, lead bank or other client in financing
transactions, merger and acquisition transactions, litigation or arbitration matters, bankruptey

4
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matters or other matters unrelated to these cases in which one or more non-Debior parties in
interest (or an affiliate) or a professional involved in these cases happens to be involved,
although not as Perkins’ client. I am advised that applicable law does not require disclosure of
such situations. Perkins intends to accept engagements from other parties in interest (whether
existing or new clients) so long as such matters are unreiated to these cases.

10.  In addition to the foregoing, Perkins has the following “connections” 1o certain of
the other professionals who are or may be involved with these bankruptey cases or the Court:

« Perkins may retain various such professionals or affiliates thereof, 1o provide
services to Perkins or Perkins’ clients in a variety of past, present or future
engagements. Alternatively, Perkins may have a client or other relationship
with such advisors or their affiliates.

e Weil and other counsel to the Debtors may be trustees, witnesses, advisors or
counsel, as the case may be, in transactiong or cases in which Perkins also

represents a client.

¢ Current employees at Perkins may be former employees of, or related to
employees of, one or more of the other professionals in these cases.

e Attorneys at Perkins belong to professional organizations to which other
professionals in these cases also belong.

11.  Some aftomeys at or employees of Perkins may own shares in the Debtors or in
other parties in interest.

12.  Some aftorneys at or employees of Perkins may purchase products or services of
or receive credit or services from the Debtors or other parties in interest. Attorneys at or
employees of Perkins or their spouses or relatives may have beneficial ownership of securities
issued by, or banking, insurance, brokerage or money management relationships with, other
parties in interest. Attorneys at Perkins may have relatives or spouses who are members of law

firms involved in these cases or employed by parties in inferest. We have conducted no
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investigation of our colleagues’ banking, insurance, brokerage or investment activities or familial
connections in preparing this declaration.

13.  Perkins has previously cleared various cﬁnﬂicts by obtaining mutual
waiver letters in order to be employed by other Perkins clients with potential or actual adversities
to WMI and its affiliates in various matters. Attached hereto as Schedule 2 is a list of matters
where conflicts waiver letters were obtained in order to allow Perkins to represent other clients
with actual or potential adversities to WMI and/or its affiliates. Perkins has not identified any
additional conflicts of interest requiring waivers with respect to the matters for which Perkins
represented the Debtors pre-bankruptcy.

14.  As set forth more fully in Perkins’ application and various other pleadings herein,
these cases were preceded Ey the appointment of the Federal Deposit Insurance Corporation
{“FDIC™) as receiver for WMB and the subsequent sale of substantially all of the assets of WMB

to JPMorgan Chase Bank, National Association (“JPMorgan Chase™).  Prior to the

Commencement Date, in addition to representing the Debtors, Perkins also represented the
Debtors’ subsidiaries and affiliates, including WMB, in vaﬁous matters. Therefore, given
Perkins® involvement as attorneys in matters for WMB and other subsidiaries of the Debtors, it is
possible that Perkins will represent JPMorgan Chase and perhaps the FDIC going forward.
Perkins will not represent JPMorgan Chase or the FDIC on matters where the interests of such
party are adverse 1o the Debtors herein unless there is disclosure and consent is received from all
necessary parties.

15.  Stewart M. Lanaefeld currently serves as WMI's executive vice president and
general counsel. Prior to December 2007, Mr. Landefeld was a partner at Perkins, where he

chaired the firm’s national business practice group. In December 2007, upon the retirement of
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WMI’s general counsel, Mr. Landefeld resigned from Perkins to take the position of WMI’s
interim chief legal officer, pending WMTI’s search for a permanent general counsel. It was
always contemplated, and publicly announced at the time, that Mr. Landefeld was not a
candidate for the permanent general counsel position and anticipated returning to Perkins. It is
possibie that Mr. Landefeld will return to Perkins during the course of these baﬁkruptcy cases,
and, if he does so, he will likely be asked to render corporate advice to the Debtors.
M. Landefeld is not a bankruptcy lawyer and, if he were to return to Perkins, would not render
bankruptcy advice to the Debtors but would rather provide corporate advice consistent with
Perkins’ role as special counsel.

16.  Alan D. Smith, is a partner at Perking and his wife, Barbara Potashnik, was a
senior in-house attorney with the legal department of WMB who was never employed by WMI
but from time to time performed legal services on behalf of WML Currently, Ms. Potashnik is
an employee of JPMorgan Chase.

17.  Perkins currently serves as counsel to Stephen 1. Chazen, Anne V. Farrell,
Stephen E. Frank, Thomas C. Leppert, Charles M. Lillis, Phillip D. Matthews, Regina T.
Montoya, Michael K. Murphy, Margaret Osmer-McQuade, Mary E. Pugh, William G. Reed, Jr.,

Orin C. Smith, James H. Stever, and Willis B. Wood, Jr. (collectively, the “Director Clients™),

who are current and former non-management directors of WMI, with respect to various litigation
and other matters in which the interests of the Debtors are potentially adverse, including, without
limitation, In re Washington Mutual Securities Litigation, No. C08-387 MIP (W.D. Wash.), In re
Washington Mutual ERISA Litigation No. C07-1974 MJP (W.D. Wash.), In re Washington
Mutual Derivative Litigation (Demand Made), No. C08-566 MIP (W.D. Wash.), In re

Washington Mutual Derivative Litigation (Demand Futile), No. C07-1826 MIP (W.D. Wash.),

RLF1-3334645-1



In re Washington Mutual King County Derivative Litigation, Lead Case No. 07-2-36548-6 SEA
(King Co. Sup. Ct.) and Lee Family Investments v. Killinger, et ai.; No. 05-CV-2121 'JCC (W.D.
Wash.). Perkins will continue its representation of the Director Clients in these matters and other
matters that may arise, including, without limitation, the Debtors” bankruptcy cases, in which
Perkins has filed a notice of appearance for the Director Clients. Perkins has established an
ethical screen whereby its lawyers fepreseni‘ing the Director Clients will perform no work for
WMI, and lawyers representing WMI will perform no work for the Director Clients. The
representation of the Director Clients is unrelated to the representation for which Perkins seeks to

be employed as special counsel herein.

Payment

18.  As of the Petition Date, the Debtor was indebted fo Perkins in the amount of
approximately $116,822.14, consisting of accounts receivable of approximately $83,984.90 and
unbilled work in progress of approximately $32,838.24. To the extent the work performed by
Perking benefited affiliates of the Debtor who are not Debtors herein, Perking intends to pursve
payment of its fees from such parties, which, if collected, would reduce Perking’ claim against
the Debtors. |

19.  In consideration for the services to be rendered to the Debtors post petition, and
except as sel forth herein, Perkins will seek to be compensated for services rendered at its regular
hourly rates and will be reimbursed for all reasonable out-of-pocket expenses. Perkins’ hourly
rates and billing policies are based on market conditions among certain firms of a size, location
and practice comparable to Perkins. The terms of Perkins’ postpetition representation of the
Debtors herein are set forth in the Engagement Letter, which includes Perkins'® detailed policy

with respect to expense reimbursement.
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20.  Consistent with past practice and its staffing procedures generally, Perkins
expects a number of attorneys and paralegals will provide services to the Debtors from time to
time. Those attorneys and paralegals who have recently been active in representing the Debtors
on intellectual property, corporate, and other matters, and the current hourly billing rate for each
named attorney and paralegal, are set forth in Schedule 3. From time to time, additional
attorneys may be active in representing the Debtors.

21.  Perkins maintains contemporaneous records of the time expended and out-of-
pocket expenses incurred in connection with providing services to its clients.

22, Perkins recognizes that it will be required to submit applications for interim
and/or final allowances of compensation pursuant to sections 330 and 331 of the Bankruptey
Code and the rules and orders of this Court. Perkins has reviewed the fee application guidelines
promulgated by the U.S. Trustee for this District and will'comply with them.

23.  Other than as set forth above, no arrangement is proposed between the Debtors
and Perkins for compensation 1o be paid in these cases.

[Remainder of page intentionally left blank ]
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Perkins
Coie

Jobm &, Kaplan
riiowm, {206) 359-£408 1201 Third Averiue, Suite 4800
tax: {206) 359-5408 Seatile, WA gthorzo49
san, JKaplin@peimscoic.com piont 206.350.8000
A% 206.359.5000
WA pEIKIRICOlE Ko
October 22, 2008

William C. Kosturos

Chief Restructuring Officer

Washington Mutual, Inc., Debtor and Debtor in Possession
1301 Second Ave.

Seattle, WA 98101

Re: Legal Representation
Dear Bill:

Thank you for selecting Perkins Coie LLP {“Perkins Coie™) to represent Washington
Mutual, Inc., as debtor and debtor in possession {*“Washington Mutual”) in connection
with various matters including intellectnal property, corporate, labor and possible
contested/litigated or other matters. This letter will apply to all matters for which
Perkins Coie provides services at Washington Mutual’s request, unless otherwise
specified in a separate engagement letter addressing that matter. We understand that
Washington Mutugl has retained separate bankruptcy counsel and that Perkins Coie
will not undertake representation of Washington Mutual in respect of reorganization
matters.

The principal factors in determining our fees will be the time and effort devoted to the
matter and the hourly rates of the lawyers and paralegals involved. Lynne Graybeal
will have primary oversight for Perkins Coie’s representation of Washington Mutual,
but we assign other firm lawyers and paralegals when necessary, beneficial or cost-
effective and when desirable to meet the time constraints of the matter. Lynne's
current hourly rate is $475. Our hourly rates range from approximately $800 per hour
for our most experienced pariners to $190 for our most junior associates and $335 to
$130 for paralegals, depending on their experience levels. These rates are adjusted at
least annually, usually on January 1. Services performed after the effective date of the
new rates will be charged at the new applicable rates.

We try to issue invoices for our fees and disbursements on a monthly basis. These
inveices include detail that most of our clients find sufficient, but please let me know
at any time if more detailed information is needed on our invoices. Please also refer
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Willimm C. Kosturos

Chief Restructuring Officer

Washington Mutual, Inc., Debtor in Possession
October 22, 2008

Page 2

to the enclosed Information {or Clients for specifics regarding fees, disbursements,
billing, payment, and termination of our representation should payment not be made
or other circumstances warrant.

Because Washington Mutual is in bankruptcy in the United States Bankruptey Court
for the District of Delaware (the “Bankruptcy Court™), our billing practices will be
altered to the extent they conflict with orders of the Bankruptey Court, the United
States Bankrupicy Code, federal or local rules of bankruptey procedure, applicable
U.S. Trustee Guidelines, or other governing taw {(collectively, “Applicable
Bankruptcy Law"). For example, while we will issue invoices monthly, we will send
them to you for informational purposes only, and will only seek payment pursuant to
the fee application process in the Bankruptcy Court or pursnant to any order of the
Bankruptcy Count allowing for interim compensation of professionals pending
approval of fee applications. '

As lawyers, we are of course regulated by ethical rules, including rules governing
conflicts of interest, in the jurisdictions in which we practice. For all matters for
which Perkins Coie was performing services for Washington Mutual, Inc, as of
September 25, 2008, when Washington Mutual filed its petition for relief in the
Bankrupicy Court, either there were no conflicts of interest, or any conflict of interest
was waived, as set forth in the Declaration of John S. Kaplan accompanying Perkins
Coie’s application to the Bankruptcy Court to be employed as special counsel,

Subject to Applicable Bankruptcy Law, this letter, along with the enclosed
Information for Clients, confirms the ferms and conditions on which Perkins Coie and
its affiliates will provide legal services to Washington Mutual. Unless otherwise
agreed in writing, the terms of this letter and the enclosed Information for Clients will
also apply to any additional matters that we undertake at Washington Mutual’s
request. '
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Williard C., Kostures

Chief Restructoring Officer

Washingtort Mutaal, Inc., Debtor in Possession
Qctober 22, 2008

Page 3

1f this Jetter correétly séts forth our under§tanding, please sign and date a copy of this
letter and promptly refurn it to e, If you have any questions sbout this letter or
generally about our services or bills, please call me or Lynne Graybeal atuny time.
We look forwerd to working with you and thank you for placing your confidence in
Perkins Coie:

Enclosure
Information. for Clients

ACCEPTED AND AGREED:

WASHINGTON MUTUAL, INC., Dabtor and Debtor in Posgession
By: C()G/E‘é&’:i—»
Title: Chued ﬂs"md-.,lrmg- qur),ctf

Dhate: La:/ 22 /Dﬁ)
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Information for Clients

Perkins Coic LLP is pleased to serve you. The following information explains the tetms that apply to our
engagements (except o the extent that you have reached s different written undcrstanding with ws about particutar
werms) for légal services provided by Perkins Cole LLP and its oHfilistes, We encourage youl to discuss this
information with our lawyers at the inception of a matter and whencver you have questions during the course of that
malter, Section heatlings are for conveniense of reference enly end not intended 1o affect the imerpretation of the
provisions of such sections,

Personnel. We generaily assign one lawyer primary responsibility for secing that your requests for logal services
are met, but additiona lawyers may assist in rendering the most appropriste snd efficiont legal services. We atiempt
10 agsign personne! 1 each malter based on the nature and scope of the jesues raised by the matier end our lawyers'
rxperience and expertise.

Bugle for Fees, We charpe for legal services rendered by our firm a1 applicable hourly rates. Esch atiomey,
paralegal, and other timekeeper records tire st assigned billing rates. Becauss hourly rates vary among personne),
esch statement [ypically refiects # composite of several hourly rates. ‘Those rates are reviewed periodicaily and
change a1 least snnually (ususlly on January 1) based on economic factors and the changing experience levels of our
personnel, Services performed efier the effeciive date of the new rates will be charged at the now mies,

Disbursements and Other Charges. In the course of perlorming legnl services for you, various services may be
provided by third parties, Examples include messenger and courier charges, fiting and recording fees, foreign ageat
fees, court reponers and transcript costs, expert and other witness fees, charges for cuwide consulianty and rescarch
services, and travel expenses. You are responsibe for these third-party charpes, and we reserve the right to forwerd
their invaoices directly 1o you for payment. For administrative cese, bowever, we mey advance payment to the third-
prrty provider and inelude the charge on our invoice 1 you, with no markup for handling. 'We will retain and not
ollocate to cliems relatively insignificant discounts we veceive for prompt payment or volume usage. For patent,
wademark and other matters that may involve sigaificant third-party pryments, you may be required 1o maintain 2
minimum balance in a wust sccount 10 fund such payments. You will be advised of any such requirements, and we
will sot be obligated to request or pay for third-party services not fully covered by such deposits,

We will also charge you for certain internal servives we provide in connection with our lepal services. As noted
below, beeause we both invest in specialized equipment end commit (o long-term contracts with computer rescarch
vendors {such as Westlaw), long-distance telephone canders, and others, we achicve savings in exchange for
puarantecd payment, usage or other ebligations undertaken at our risk. Thix allows us o charge our clients for
certain computer research services and most Jong-distence telephone calls at rates discounted below standard rates.
However, the pnyments we receive from clicnis for these services may exceed our 1018} payments (o the vendors.
This excess ie used t6 partinlly offset the costs we incur for relased equipment and personned sod the risks we
assume in entering into these contracts,

We currently charge specific infernal costs in the following mannes:

L. Photocopying, Printing, and Fucdmile. In our U.S. offices, clierus are charged ten cents per
pags for luser printing snd photocapying. These charges are higher in our non-11.8. offices. We do not
charge for fzesimiles sent or received, other than long-distance telephonn charges,

2. Computer Rescarch, There Is no exwra charge to clients for our use of the firm's imernal work
product retrievad sysiem. Clients are charged for computer-assisted rescarch from omside services, other
than many Westlaw Services, at the vendors' standard rates. For many services from Westlaw, our primuary
oulside compuler-research source, we are able to churge clients just 50% of Westlaw’s standard rates
breause we commitied 1o a Tong-term comract with monthly minimum payments. We may occasionally be
abie 1o pass along other discoumed rates for computer-assisted research from owtside sources when we can
negotinte volume discounts,

3. Telecommunicntions. We do not charge for Jocal calls or for any emsil communications, In the

United Stares, where we have been able 10 instull special equipment and nepotiate volume discounts, we
share our savings with clients by charging long-distence calls at 50% of the AT&T arif? for direct-dial
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long-distance calls, plus appliceble taxes. In our non-U.S. ofices, Jong-disiance calls are charpad at the
carrier's tanifl for such calls, phur applicable Laxes. Credit card and cell phone calls neccesitated by work on
your matters are charged at our acrual cost.

4. MailMessengers. In owr larger offices, we may use firm messengers whenever appropriale 10
shorten delivery fimes and offer greater flexibility. Charges for such internal messengers re equal 1o or
below rates charged by outside messengers for similar services. We do not charge for regular mail. Bulk
muilings, packapes, overnight deliveries, and special postal services are charged at our actusl cost,

5. Overtime. Clicots arc charged for staff overtime, meals, rnd wransportation only when (a) the
client specifically requests after-houvrs effort or (b) the nature of e work necessitates overtime and such
work could not have been done during normal work hours.

6. Document Imaging and Database Support. Ceruain matters, panicularly large-scale lirigation,
ity require special document imaging and optical character recognition ("OCR") services, We currently
charge 13 cents per page for document imaging end 25 cents per page for OCR. Clients requiring these
special technicul services may also be charged for storage spage on the firm's compuier servers.

Invoices and Payment. We typically bill monthly, and payment is due upon receipt of the invoice. Payment of an
invoice will rellect your agreement 1o the amount charged on that invoice, and you must bring any mishilling or
other charge that you believe is inappropriate to our attention within 45 days of prescntation of the invoice. To the
fullest extent permilled by law, you sgree that we have an sttormeys’ lien (including, without lmilation, in the results
of our services) o secure psyment of the abligations owed as and that we may take sieps 10 inform others of any
attorneys’ lien rights we might have. For accounts not paid within 30 days of the inveice date, we add = late
payment charge of 1% per month {or such Jower rate as required by applicable Jaw) on unpaid balances from the
invoice date. Unless otherwise agreed upon, we may spply payments first to our own attoreys’ fees and costs of
collection, second 1o our late charges, third 1o our invoiced fees, and finally (o our invoiced dishursement charges.
Our election not to excreise any rights or not to require punctus) performance of cach provision of this agreement
will not be construed as 8 waiver or relinquishment of our rights. We do nol and cannot guaranice the outcome of
any matter or particulax results, and payment of our fees and disbursements is not conditioned on any particular
outcome. If we are required 1o bring an action or proceeding to collest fees or dishursements due us, we will also be
entitled to recover cernain fees and cosie. These include, but are not fimited 1o, our oven omside itomeys’ fees,
expen witness fees, other costs of collection billed 1o us, and the value of lepai services Pecking Cai's own
attoraeys pecform in analyzing or prosecuting a collection action if such circumstances arise on your account. You
cansent 1o venue and jurisdiction wherever we have an office with attorneys who worked on your behalf, Also, if
we are required to lestify, produce documents, or respond to other requests in connection with litigation or other
procecdings commenced by third parties that relate 1o our representation of you, you will pay ue our reasonable fees
and costs incurred in connection with such activities, '

Insurance Coverage. You may have insurance policies releting to a matter for which you engage ts that might
cover, among olhicr things, reimbursement of attorneys' fees and costs. If coverage is potentinlly available,
including coverage for our fees snd costs, your appropriate ingurance company must be notified a5 soon ag possible.
We can advise you on the availubility of insurance coverage only if you expressly and timely request that we do so,
we dp not have a conflict of interest, and we agree to undertake such additiona! work. You would then need 1o
furnigh us copics of all relevant insurance policies and related documents. Regardless whether, when, and to what
the extent insursnce covernge might be svailable to reimburse all or a portion of our fees and costs, you neverthelcss
remuin primanily obligaied for amounts owed us, including any late charges that accrue during any delay in payment
by others, '

Advance Payments and Estimates. We may require advance payments befors working or contimsing work on a
matter, Of course, the amount of work we are called upon 1o perform may subsequenily exceed our prior
¢xpectations. Repardiess of whether you make an advance peyment, you agree that any budger, estimate, of similar
renge for potential cherges is nothing more than a forecast based on then-current assumptions, and any such forecast
may be high or low due 1o changed or unforessen circumnstances. We reserve the ripht, as  condition of providing
additional services, 1o require an increase i any advence payment.

Legal Service Provider, Weprovide strivdy legu) services 10 you in connection with this agreement, You are not
relying on us for any services other than legal services, and we are specifically not providing any business,
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investment, insurance, or sccounting advice or any investigation of the chamcter or credit of persons with whom
you may be dealing.

Hdentity of Chent, You confirm that we are being engaged by you and not any of your subsidiaries, aflilintes,
squityholders, employees, members of your family, or other persons, unless we separately and explicitly underzke
such representation. You zlso expressly confirm that we may be adverse (o any eatity in which you have an
ownership interest ond any of your affilistes, cquityholders, employees, members of your family, or other persons in
mistters wnrelated 1o our work for you

Confticts of Interest. We have performed a search of our other clients 10 determine whether represemting you
might create a potential conflict of interest with any other cliemts. That check was done vsing your name and any
other names you gave us. Please inform us immedistely if you use other nemes or have sffilisted compandes that we
should enter inlo our conflicts system,

Cooperation/Retisnce on Accurate Information. To enable us to represent you effectively, you will cooperate
fally with us in your metier(s). You and your agents will fally and sccurmiely digelose to us 211 facts and documents
that winy be relevant 10 o matter we undertake or which we may otherwise request, This information will form the
basis of our legal advice,

Emalt Communication Disclalmer, Many of our legal professionals receive hundreds of email messages per day
{in addition to spam}. Although email is an efficient method for many communications, it cen also be delayed in
rangit or otherwise missed {e.g., blocked by ovr anti-spam software). You cannot assume that cach email message
copled or sent 10 one of our legal professionals was actoslly opened and read by him or her unless you receive a
non-automated reply message indicating that he or she read the substance of your message,

Termination of Services. We retain the right 1o cease performing Jepal services and 1o ierminate our Jegal
representation for any reason congistent wilh ethical rules, including conflicts of interest or your failure to pay our
legal fees and expenses when due, Our represemtation in any matier will also cease on completion of our work on
that matter unless you ask us 1o perform additions] work that we agree to underake. Performing additionn) services
for you on the same or any other maner is subject o these terms and conditions, our mumal concurrence and
clearance of conflicts, if any. We sre unable 1o-assure you that matters for other clients will not conflict us out of
addivonal matters you might later ask us 1o vadertake. On completion of a matter, we may close our files and,
absent a specific writien undertaking 10 do so, will not thereafier be obligaicd 10 docket milestones, make additional
or continuation filings, pursue appeals, take ather steps on your behalfl on the matter, or monitor or advise you with
respect to changes in the law or circumstances that might bear upon or sdversely afTeat the completed maiter, ¥ you
wish to have us return meterial from your Rles after the couclusion of s particular matier, we will provide you such
material at your request and expenise. We will have no obligation 1o retain client Rles more than one year after the
conclusion of a panticular matier or our represeniation,

Allirnces/Other Counscl. Many of our cliems also have international or other Jepal needs we cannot fulfi)f, This
causes us from time to time (o establish ongoing working relationships or sirategic alliances with law firms in othey
Jjurisdictions. While our close relationships with our lzgal colleagues at these firms have helped s provide
coordinnied representation for many of our clients, these firms (and other firms we maey recommend to our clients)
are separale from and independent of Perking Coie. 'We do not share personnel or fess, do not have common
operations beyond occasional joint seminars and presentations, and must cheek any other firm's conflicts of interest
before that firm's lawyers may jointly represent ahy of our clients. Under rules in certain jurisdictions where we
practice, we must advise you that you may consult independent counsel 1o sdvise you regarding these documents
governing our refationship, and we encourage you w do so if you like, Also, you reinin the right 1o consult with
independent counse} at any time while we represent you. However, we are not responsibie for any advice an
independent counsel may give you, and such consuliation will be eonirely at your expense.

Alfilates. Ferkins Coie LLP generally proctices law under the name Perkins Coic. A separate, affiliated Arizona
entity, Perking Coie Brown & Bain PLA., provides legal services ffom the Phoenix office. For adminisirative ease,
Perking Cote LLP colicets payments for legal services rendered by ils sffiliates.

Questlons. We endeavor to deliver legal services effectively and efficiently and 1o render acourate and
undernendable billings. Please direct any questions sbout scrvices or billing practices to your chient service Inwyer,
Questions regarding the billing or payment status of your account may £lso be directed 1o the Client A¢counting
Department in our Seantie office ) 1-800.261.3143 {206-359-3143 in the Seattle area).
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WASHINGTON MUTUAL, INC.

Washington Mutual Entity |Last Time
2 |Client Name atter Name Involved Entered
3 |Harborstone Credit Union Pre-Adversarial IP Matters Washington Mutual, Inc. 6/20/2003
4 |Basebalf Club of Seattle, LP.  |Advertising Contracts Washington Mutual, inc, 3/27/2008

Community Reinvesiment Fund,
5 linc. WAMU Washington Mutual, inc. 971112007
s IWASHINGTON MUTUAL
. Washington Mutual Enfity [Last Time
7 |Client Name Matter Name Involved Entered
8 |United Way of King County Corporate General Washingfon Mutual 10/13/2004]
Dean & Zoe Hazen (Boulder

g [US Bank Ridge Cable TV) Washington Mutual 11412007
10 { T-Mobile USA in Re Anita Walls Washington Mutual 8/24/2007
11 |PrivaSys Washington Mutual Washington Mutual 1°1/21/2003
12 {Perrault & Sons, Inc. Financial Workout Washington Mutual 4242008
13 [ Directors of Washington Mutual |Derivative Litigation Washington Mutual 10/15/2008
14 Pelago, Inc. Real Estate Washington Mutual 11/8/2007
15 {Alvarez & Marsal Washington Mutual Sublease |Washington Mutual 5/16/2007
16 |Keeler Investment Group, LLC  iSweeney Conrad Building Washington Mutual 10/40/2008
17 | WASHINGTON MUTUAL BANK

Washington Mutual Entity |Last Time
18 {CHent Name Matter Name Involved Entered
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Washington Mufual Bank ATM

19 |SeaTac Village, LLC - Lease Washington Mutual Bank 12/15/2003
20 |BELOP, LLC Belle-View Office Park Washington Mutual Bank 81972003
VWashingfon Mutual Bank,
21 |Paul H. Schwendener, Inc, 720-726 Randolph Associales [F.A, 1112912007
22 |First Independent Bank Washington Mutual Bank Washington Mutual Bank 9/8/2005
WMassachusefits Mutual Life
23 {insurance Comp. Tim and Linda Merrihew, et. al.|\Washington Mutuai Bank 10/18/2008
24 |Verbena Health Credit Counseling Waghington Mutual Bank 10/13/2008
25 {Puget Sound Energy Kittitas Condemnation Washington Mutual Bank 7/16/2008
26 \WASHINGTON MUTUAL CRE ‘
Washington Mutual Entity |Last Time
27 iClient Name Matter Name Involved Entered
28 iFannie Mae Waldu/Jefferson @Arboretum [Washington Mutual CRE 12/5/2007
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Name

Burman, David J.
Graybeal, Lynne
Moore, Andrew B.
Kaplan, John S.
Vana, James L.
Abbotts, Nichoie L.

Buckley, Kathleen J.

Davitian, Darvin R.
Glant, Ryan D.
Hanson, Jeffrey M.

Hoskins, Rebecca H.

Husbands, Scott H.
Lintner, Laura M.

Schneller, Matthew D.

Taylor, Sarah J.
Lang, Barbara J.

Motherwell, Elizabeth W.

Phillips, Dana D.
Stewart, Susan J.

Bracewell, Rebecca A.

Position

Partner
Partner
Partner
Pariner
Partner
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Associate
Paralegal
Paralegal
Paralegal
Paralegal

Paralegal Asst.

Practice Area

Commercial Litigation
Trademark & Copyright
Corporate Governance & Transactions
Bankruptcy*

Trademark & Copyright
Licensing & Technology
Trademark & Copyright
Real Estate & Land Use
Corporate Governance & Transactions
1P Litigation
Corporate Governance & Transactions
Corporate Governance & Transactions
Corporate Governance & Transactions
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright
Trademark & Copyright

*For employment and fee application issues in these cases, not general bankruptcy advice to Debtors

Rate

$640.00
$475.00
$485.00
$465.00
$430.00
$250.00
$365.00
$280.00
$260.00
$320.00
$405.00
$260.00
$290.00
$320.00
$240.00
$255.00
$255.00
$255.00
$255.00

$80.00
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