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219. In or about September 2017, as part of the Sentinel Assessment Project,
MCKINSEY consultants provided the FDA with a written final assessment. This
assessment addressed a range of topics including (among others) finalizing organizational
realignment; enhancing tools; onboarding new data partners; strengthening the integration
of Sentinel into the regulatory decision-making process; and expanding Sentinel’s
capabilities to assess potential safety issues.

220. In or about December 2017, MCKINSEY consultants provided Purdue
Pharma with a written proposal on how to cut costs in areas including (among others) data
management and regulatory compliance. Purdue Pharma accepted MCKINSEY”S proposal
and hired MCKINSEY. As part of that project, a MCKINSEY consultant who had co-led
the Sentinel Assessment Project — including the above-referenced white paper, workshop,
interim assessment, and final assessment — spent all day on January 3, 2018, and part of
the day on January 4, 2018, at Purdue Pharma’s corporate headquarters advising Purdue
Pharma on how to cut costs.

221. In or about February 2018, MCKINSEY consultants — one of whom had co-
led the Sentinel Assessment Project, including the above-referenced white paper,
workshop, interim assessment, and final assessment — had another meeting to discuss a
proposal to Purdue Pharma, for Purdue Pharma to research and develop a new drug that, if

developed and approved, would be subject to monitoring under the Sentinel Initiative.
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222. MCKINSEY submitted three invoices to the FDA for the Sentinel
Assessment Project, and the FDA paid MCKINSEY $5,092,242.46 in satisfaction of those
invoices.

223. Under MCKINSEY policy, as represented to the FDA, to avoid a conflict of
interest and the appearance of a conflict of interest, a consultant typically would not be
assigned to a competitively sensitive project until two years had passed.

224. MCKINSEY did not inform the FDA that any MCKINSEY consultant
worked on any of the above-referenced projects for Purdue Pharma around the same time
(s)he worked on the Sentinel Assessment Project. MCKINSEY does not admit that the
above-referenced projects for Purdue Pharma were competitively sensitive with the
Sentinel Assessment Project, but maintains that they were not competitively sensitive.

225. The parties stipulate and agree the facts set forth in this Statement of Facts

are true and correct.
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UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF VIRGINIA
ABINGDON

UNITED STATES OF AMERICA

MCKINSEY & COMPANY, INC.

)
)
V. ) Criminal No.
)
)
UNITED STATES )

INFORMATION

The United States Attorney for the Western District of Virginia and the United

States Attorney for the District of Massachusetts charge that:
COUNT ONE

1. Paragraphs 1 through 209 of the Agreed Statement of Facts are realleged
and incorporated by reference.

2. OxyContin, a Schedule II controlled substance, is a prescription drug
intended for use by man which is limited by an approved application under 21 U.S.C.
§ 355 to use under the professional supervision of a practitioner licensed by law to
administer such drug and can only legally be dispensed upon a written prescription
issued for a legitimate medical purpose by a practitioner, licensed by law to administer
such drug, acting in the usual course of the practitioner’s professional practice.
Dispensing OxyContin pursuant to an invalid prescription (e.g., a prescription issued
not for a legitimate medical purpose) is an act which results in the drug being
misbranded while held for sale.

3. From in or about April 2012 through February 2018, in the Western
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District of Virginia, the District of Massachusetts, and elsewhere, MCKINSEY &
COMPANY, INC. UNITED STATES knowingly and intentionally conspired with
Purdue Pharma L.P. and others to aid and abet the misbranding of prescription drugs,
held for sale after shipment in interstate commerce, without valid prescriptions, in
violation of 21 U.S.C. §§ 331(k), 333(a)(1), 353(b)(1), and 18 U.S.C. § 2.

4. To effect the object of the conspiracy, the conspirators did numerous acts,
including, but not limited to, some of the acts set forth in Paragraphs 84 through 173
of the Agreed Statement of Facts.

5. All in violation of 18 U.S.C. § 371.

COUNT TWO

1. Paragraphs 1 through 209 of the Agreed Statement of Facts are realleged
and incorporated by reference.

2. In or about or between April 2018 and September 2018, MCKINSEY &
COMPANY, INC. UNITED STATES, through the acts of a senior partner, knowingly
destroyed and concealed records and documents with the intent to impede, obstruct,
and influence the investigation and proper administration of a matter within the
jurisdiction of any department or agency of the United States and in relation to and
contemplation of any such matter.

3. All in violation of 18 U.S.C. § 1519.

Exhibit A (Attachment 4) to Agreed Order Compelling Compliance
In re: McKinsey & Company, Inc.

Page 2 of 4



Case 1:24-cr-00046-RSB-PMS  Document 2-2  Filed 12/13/24  Page 8 of 70
Pageid#: 138



Case 1:24-cr-00046-RSB-PMS  Document 2-2  Filed 12/13/24  Page 9 of 70
Pageid#: 139



Case 1:24-cr-00046-RSB-PMS  Document 2-2  Filed 12/13/24  Page 10 of 70

Pageid#: 140
Attachment 5 to Deferred Prosecution Agreement
United States v. McKinsey & Company, Inc. United States Tolling Agreement
STATUTE OF LIMITATIONS
TOLLING AGREEMENT

This Statute of Limitations Tolling Agreement (“Agreement”) is entered into
between McKinsey & Company, Inc., and its subsidiaries (“MCKINSEY"") and the United
States of America, by and through its counsel, the United States Attorney’s Office for the
Western District of Virginia, the United States Attorney’s Office for the District of
Massachusetts, and the Civil Division of the U.S. Department of Justice (collectively
referred to as “the Government™).

A. This Agreement has been entered into to effect provisions of a Deferred
Prosecution Agreement and provide MCKINSEY and MCKINSEY’s counsel an
opportunity to (1) present information they believe may be relevant to the Government’s
decision-making process regarding MCKINSEY and (2) comply with its obligations in the
Deferred Prosecution Agreement. MCKINSEY, MCKINSEY’s counsel, and the
Government acknowledge that it is their mutual intention for this Agreement to effect a
waiver and tolling of the statutes of limitations for violations of federal law described in
paragraph B below.

B. This Agreement applies to any and all federal criminal, civil and
administrative offenses relating, in any way, to opioids, opiates, destruction of documents,
making false statements/representations, and/or obstruction of justice. Such violations of
federal law include, but are not necessarily limited to, violations of 21 U.S.C. §§ 331, 841
and 846; 26 U.S.C. § 7201, 7206, and 7212; 31 U.S.C. §§ 3729 et seq.; 31 U.S.C. §§ 3801
et seq.;18 U.S.C. §§ 286, 287,371, 1001, 1035, 1341, 1343, 1347, 1348, 1349, 1518, 1519,
1956, 1957, and 1962; 42 U.S.C. § 1320a-7b, and claims under administrative law, equity
or the common law.

C. The parties to this Agreement now agree and stipulate that the period
beginning on January 1, 2020, and continuing until and including the earlier of December
31, 2030, or the date of dismissal of the Information by the government (“Exclusion
Period”), shall be forever excluded from any calculation of time for purposes of the
application of any federal statute of limitations to any violation of federal, administrative
or common law described in Paragraph B above.

D. The parties to this Agreement further agree and stipulate that the Exclusion
Period shall not be considered or assessed against the United States for purposes of any
constitutional, statutory, or other challenge involving a claim of pre-indictment delay
relating to any violation of federal law described in Paragraph B above.

E. MCKINSEY, having been advised by counsel of the potential consequences
of this Agreement to MCKINSEY’s rights under the Fifth and Sixth Amendments of the
United States Constitution, the federal statutes of limitations, and Rule 48(b) of the Federal
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Rules of Criminal Procedure, expressly waives MCKINSEYs right to raise any defense
based on the failure of a federal grand jury or the United States to charge MCKINSEY with
any violation of federal, administrative or common law described in Paragraph B above,
during the Exclusion Period.

F. It is understood by the parties to this Agreement that nothing in this
Agreement revives any criminal or civil charges for which the applicable statute of
limitations ran prior to January 1, 2020, and nothing in this Agreement waives or prejudices
MCKINSEY s right, if any, to raise statute of limitations or other timing-related defenses,
except as to the Exclusion Period.

G. The act of entering into this Agreement does not constitute an admission by
MCKINSEY of any wrongdoing; it has been entered into for the sole purpose of furthering
discussions and the exchange of information with the Government. This Agreement and
its contents are admissible in evidence in any proceeding solely for the purpose of
establishing that MCKINSEY voluntarily agreed to a tolling of applicable statutes of
limitations. The Agreement is inadmissible for any other purpose.

H. Except as otherwise stated herein, this Agreement does not limit or affect the
right or discretion of the Government or any other component of the U.S. Department of
Justice, to bring criminal, civil or administrative charges or claims against MCKINSEY for
violation of any federal, administrative or common law described in Paragraph B above,
or any other violation of law, at any time.
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SECURITY AGREEMENT

dated as of December 12, 2024
among
MCKINSEY & COMPANY, INC. UNITED STATES,
as Grantor
and
UNITED STATES,

as Secured Party
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT, dated as of December 12, 2024 (this “Agreement”),
is made by and between MCKINSEY & COMPANY, INC. UNITED STATES, a Delaware
corporation (together with its successors and permitted assigns, the “Grantor”), and the UNITED
STATES, acting through (x) under the Criminal Settlement Agreement (as defined below), the
United States Attorney’s Office for the Western District of Virginia, the United States Attorney’s
Office for the District of Massachusetts, and the United States Department of Justice’s Consumer
Protection Branch (the “Criminal Settlement United States Parties™), and (y) under the Civil
Settlement Agreement (as defined below), the United States Department of Justice and on behalf
of the Office of Inspector General of the Department of Health and Human Services, the Defense
Health Agency, acting on behalf of the TRICARE program, the Office of Personnel Management,
which administers the Federal Employees Health Benefits Program, and the United States
Department of Veterans Affairs, which administers the Veterans Health Administration (the “Civil
Settlement United States Parties”, and together with the Criminal Settlement United States Parties,
collectively, the “United States™), as the secured party (together with its successors and permitted

assigns, the “Secured Party™).

WHEREAS, the Grantor, McKinsey & Company, Inc. (“McKinsey Co™) and the Secured
Party are party to (x) the Deferred Prosecution Agreement, dated as of the date hereof (as such
agreement may be amended, restated, amended and restated, supplemented or otherwise modified
from time to time in accordance with the terms thereof, the “Criminal Settlement Agreement”),
and (y) the Settlement Agreement, dated as of the date hereof (as such agreement may be amended,
restated, amended and restated, supplemented or otherwise modified from time to time in
accordance with the terms thereof, the “Civil Settlement Agreement”, and together with the
Criminal Settlement Agreement, each, individually, a “Settlement Agreement” and collectively,
the “Settlement Agreements™);

WHEREAS, pursuant to the terms of each Settlement Agreement, the Grantor is entering
into this Agreement to grant to the Secured Party a security interest in and lien upon the Collateral
(as defined below) to secure the Obligations (as defined below);

NOW, THEREFORE, in consideration of the promises and mutual covenants set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

SECTION 1 Defined Terms.

(a) All capitalized terms used but not otherwise defined herein have the meanings
given to them in the applicable Settlement Agreement. All other undefined terms contained in
this Agreement, unless the context indicates otherwise, have the meanings provided for by the
UCC (as defined below) to the extent the same are used or defined therein.
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(b)  Asused in this Agreement, the following terms shall have the meanings specified
below unless the context otherwise requires:

“Allocation Method” means the following methodology for determining, as of any date of
determination, which Eligible Receivables are Collateral Pool Receivables:

(1) first, Eligible Receivables (or the applicable portion thereof) shall be included in
the Collateral Pool Receivables in order of most recent to oldest, based on the
Origination Date of all Eligible Receivables as of such date of determination, as
necessary up to the Receivables Collateralization Amount; and

2) thereafter, if after giving effect to clause (1) above, two or more Eligible
Receivables to be included in Collateral Pool Receivables would have the same
Origination Date, Eligible Receivables (or the applicable portion thereof) shall be
included in the Collateral Pool Receivables in order of the largest to the smallest
Outstanding Balance;

provided, that, the Collateral Pool Receivables shall in all cases exclude any portion of an
Eligible Receivables that would cause the aggregate Outstanding Balance of all Collateral Pool
Receivables to exceed the Receivables Collateralization Amount;

provided, further, that the Grantor may from time to time deliver a written supplement to
this Agreement to designate Receivables that shall be included in the Collateral Pool Receivables
prior to giving effect to any allocation pursuant to the foregoing clauses (1) and (2), so long as
after giving effect to any such designation, the Outstanding Balance of the Collateral Pool
Receivables is not less than the Receivables Collateralization Amount.

“Bankruptcy Code” means the United States Bankruptcy Reform Act of 1978 (11 U.S.C.
§ 101, et seq.), as amended from time to time.

“Collateral” has the meaning provided in Section 2 hereof.

“Collateral Schedule™ has the meaning provided in Section 5(c) hereof.

“Collateral Pool Receivables” means, as of any date of determination, a pool of Eligible
Receivables with an aggregate Outstanding Balance equal to the Receivables Collateralization
Amount, determined in accordance with the Allocation Method.

“Contract” means, with respect to any Receivable, any and all contracts, instruments,
agreements, leases, invoices, notes or other writings pursuant to which such Receivable arises or
that evidence such Receivable or under which an Obligor becomes or is obligated to make payment
in respect of such Receivable.

“Credit Agreement” means the Third Amended and Restated Credit Agreement, dated as
of July 27, 2023, by and among, inter alios, McKinsey & Company, Inc., as borrower, the
guarantors party thereto, the lenders party thereto and JPMorgan Chase Bank, N.A. as the
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administrative agent for the lenders, and any agreement or instrument pursuant to which the credit
facility thereunder may be refinanced, as may be amended, restated, amended and restated,
supplemented or otherwise modified from time to time in accordance with the terms thereof.

“Debtor Relief Law™ means, collectively, the Bankruptcy Code and all other applicable
federal, state, local, tribal or foreign liquidation, conservatorship, bankruptcy, moratorium,
rearrangement, receivership, insolvency, reorganization or similar debtor relief laws from time to
time in effect affecting the rights of creditors generally, as amended from time to time.

“Eligible Receivable™ has the meaning ascribed to such term on Annex A hereto.

“Enforcement Date” means any date on which (x) an Event of Default has occurred and is
continuing and on which the Secured Party gives written notice to the Grantor that it is enforcing
its right with respect to the Collateral hereunder or (y) an Insolvency Proceeding commences with
respect to the Grantor.

“Excluded Assets” means (a) (i) all cash, checks, money orders or other proceeds paid
under any Contract by the applicable Obligor, and (ii) any proceeds of any sale or disposition of
any Receivable, in each case of the foregoing clauses (i) and (ii), to the extent received by the
Grantor prior to the Enforcement Date, and (b) the Receivables or other assets that are not included
in the definition of Collateral as of the Enforcement Date.

“Excluded Receivable” means each Receivable (or Obligor) designated in writing by the
Grantor from time to time so long as after giving effect to any such designation, the Outstanding
Balance of the Collateral Pool Receivables is not less than the Receivables Collateralization
Amount.

“Financial Officer” means the chief financial officer, global head of finance, principal
accounting officer, treasurer, assistant treasurer or controller of the Grantor.

“Governmental Authority” means any federal, state, municipal, national or other
government, governmental department, commission, board, bureau, court, agency or
instrumentality or political subdivision thereof or any entity or officer exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to any government or
any court, in each case whether associated with a state of the U.S., the U.S., or a foreign entity or
government.

“Insolvency Proceeding” means (a) any case, action or proceeding before any court or other
Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation,
receivership, dissolution, winding up or relief of debtors and, in the case of any such proceeding
instituted against such Person (but not instituted by such Person), either such proceeding shall
remain undismissed or unstayed for a period of sixty (60) consecutive days, or any of the actions
sought in such proceeding (including the entry of an order for relief against, or the appointment of
a receiver, trustee, custodian, or other similar official for, it or for any substantial part of its
property) shall occur or (b) any general assignment for the benefit of creditors of a Person,
composition, marshaling of assets for creditors of a Person, or other, similar arrangement in respect
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of its creditors generally or any substantial portion of its creditors, in each of clauses (a) and (b)
undertaken under U.S. Federal, state or foreign law, including any Debtor Relief Law.

“LC Collateralization Amount” means, as of any date of determination, the aggregate
undrawn amount of any issued and outstanding Qualifying LCs.

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien,
hypothecation, pledge, charge, security interest or similar monetary encumbrance in or on such
asset and (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease
or title retention agreement (or any financing lease having substantially the same economic effect
as any of the foregoing) relating to such asset; provided, that in no event shall an operating lease
or an agreement to sell be deemed to constitute a Lien.

“Obligations” means, collectively, all obligations of the Grantor and McKinsey Co to make
payments to the Secured Party under the Settlement Agreements.

“Obligor” means, with respect to any Receivable, the Person obligated to make payments
pursuant to the Contract relating to such Receivable.

“Origination Date” means, with respect to any Receivable, the date on which the
Outstanding Balance of such Receivable is invoiced by the Grantor to the Obligor.

“Qutstanding Balance” means, as of any date of determination, with respect to any
Receivable, the then unpaid and outstanding principal balance thereof (excluding late charges,
interest or any other amounts payable in excess of the invoiced amount thereof).

“Permitted Liens” means (a) Liens, if any, imposed on the property of any Person by
operation of law or without such Person’s consent, in each case being contested in good faith by
appropriate proceedings, as long as such Person has set aside on its books adequate reserves with
respect thereto in accordance with applicable accounting standards, (b) Liens, if any, imposed by
law for taxes that are not yet due or are being contested in good faith, and (c) Liens in favor of the
Secured Party and pursuant to this Agreement.

“Person” means an individual, partnership, corporation (including a business trust), joint
stock company, trust, unincorporated association, joint venture, limited liability company or other
entity, or a government or any political subdivision or agency thereof.

“Qualitying [.Cs” has the meaning provided in Section 5(h) hereof.

“Receivables” means any right to payment of a monetary obligation, whether or not earned
by performance, owed to the Grantor, whether constituting an account, chattel paper, payment
intangible, instrument or general intangible, in each instance arising in connection with the sale of
goods that have been or are to be sold or for services rendered or to be rendered, and includes,
without limitation, the obligation to pay any finance charges, fees and other charges with respect
thereto and further including, without limitation, the identifiable proceeds thereof. Any such right
to payment arising from any one transaction, including, without limitation, any such right to
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payment represented by an individual invoice or agreement, shall be a Receivable separate from a
Receivable consisting of any such right to payment arising from any other transaction.

“Receivables Collateralization Amount” means the Required Collateralization Amount
less the LC Collateralization Amount, if any.

“Related Security” means, with respect to any Receivable:

(a) all of the Grantor’s interest in any goods, if any, (including returned goods), and
documentation of title evidencing the shipment or storage of any goods (including returned
goods), the sale of which gave rise to such Receivable;

(b) all instruments and chattel paper that may evidence such Receivable;

() all other security interests or liens and property subject thereto from time to time
purporting to secure payment of such Receivable, whether pursuant to the Contract related to
such Receivable or otherwise, together with all UCC financing statements or similar filings
relating thereto; and

(d) all of the Grantor’s rights, interests and claims under the related Contracts and all
guaranties, indemnities, insurance and other agreements (including the related Contract) or
arrangements of whatever character from time to time supporting or securing payment of such
Receivable or otherwise relating to such Receivable, whether pursuant to the Contract related
to such Receivable or otherwise.

“Required Collateralization Amount” means, on any date of determination, an amount
equal to the lesser of (a) $300,000,000 and (b) the sum of (x) outstanding amount of the Obligations
at such time and (y) 10.0% of the amount specified in clause (x).

“Settlement Agreement (Criminal) Breach” means (a) a determination by the United States
that the Grantor and McKinsey Co have failed to comply with any provision of the Criminal
Settlement Agreement and it seeks to exercise its right to pursue a remedy other than as
contemplated by the Agreed Order Compelling Compliance and (b) upon receipt of written notice
of such determination from the United States, the Grantor and McKinsey Co have failed to
demonstrate that it did comply with all provisions of the Criminal Settlement Agreement or, to the
extent applicable, that the failure to comply should not result in adverse action (including because
the failure to comply has been cured), in each case in accordance with Section 42 of the Criminal
Settlement Agreement.

“Settlement Agreement (Civil) Breach” means an Uncured Default (as defined in the Civil
Settlement Agreement).

“UCC” means the Uniform Commercial Code as in effect in the Commonwealth of
Massachusetts; provided that if perfection or the effect of perfection or non-perfection or the
priority of any security interest in any Collateral is governed by the Uniform Commercial Code as
in effect in a jurisdiction other than the Commonwealth of Massachusetts, “UCC” means the
Uniform Commercial Code as in effect from time to time in such other jurisdiction for purposes
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of the provisions hereof relating to such perfection, effect of perfection or non-perfection or
priority.

SECTION 2  Grant of Security Interest. As security for the Obligations, the Grantor
hereby grants to the Secured Party a continuing security interest in, all of the Grantor’s right, title
and interest in, to and under all of the following, whether now or hereafter owned, existing or
arising (collectively, the “Collateral”):

(a) all Receivables (and any portion thereof) included in Collateral Pool Receivables;

(b) all Related Security with respect to the Receivables described in the foregoing
clause (a);

(c) all books and records of the Grantor pertaining to any of the foregoing; and

(d) all accessions to, substitutions for and replacements, products and proceeds of any
of the foregoing, including, but not limited to, proceeds of any insurance policies, claims against
third parties, and condemnation or requisition payments with respect to all or any of the
foregoing;

provided, that the “Collateral” shall not include any Excluded Assets.

SECTION 3 Perfection and Protection of Security Interest.

(a) The Grantor shall (i) as soon as reasonably practicable after written demand by the
Secured Party, execute, obtain, deliver, file, register and/or record any and all financing
statements, continuation statements and other documents, or cause the execution, filing,
registration, recording or delivery of any and all of the foregoing, that are reasonably necessary
or required under law, to be executed, filed or recorded to create, maintain, perfect, preserve or
otherwise protect, as applicable, the Grantor’s interest in the Collateral and the Secured Party’s
perfected first priority (other than with respect to Permitted Liens) Lien on the Collateral (and
the Grantor irrevocably grants the Secured Party the right, at the Secured Party’s option, to file
any or all of the foregoing), (ii) maintain, or cause to be maintained, at all times, the Secured
Party’s perfected first priority (other than with respect to Permitted Liens) Lien on the
Collateral, and (iii) defend the Collateral and the Secured Party’s first priority (other than with
respect to Permitted Liens) and perfected Lien thereon against all claims and demands of all
Persons at any time claiming the same or any interest therein adverse to the Secured Party (other
than Permitted Liens). Upon a Financial Officer’s discovery of any Lien on the Collateral other
than a Permitted Lien, the Grantor shall promptly notify the Secured Party.

(b) The Grantor hereby irrevocably authorizes the Secured Party or its designee at any
time and from time to time to file in any applicable filing office any financing statements
(including amendments thereto) that (i) describe the Collateral as provided in Section 2 of this
Agreement, and (ii) contain any other information required by part 5 of Article 9 of the
applicable UCC for the sufficiency or filing office acceptance of any financing statement or
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amendment or financing change statement. The Grantor agrees to furnish any such information
to the Secured Party promptly upon written request.

() Upon payment and satisfaction of all of the Obligations (other than contingent
indemnification obligations to the extent no claim giving rise thereto has been asserted) under
the Settlement Agreements, this Agreement and the Liens created hereby shall terminate
automatically and the Secured Party shall execute and deliver such documents, at the Grantor’s
expense, as are necessary to release the Secured Party’s Liens on the Collateral and shall return
any Collateral to the Grantor; provided, however, that the parties agree that, notwithstanding
any such termination or release or the execution, delivery or filing of any such documents or
the return of any Collateral, if and to the extent that any such payment made or received with
respect to the Obligations is subsequently invalidated, determined to be fraudulent or
preferential, set aside, defeased or required to be repaid to a trustee, debtor in possession,
receiver, custodian or any other Person under any Debtor Relief Law, common law or equitable
cause or any other law, then the Obligations intended to be satisfied by such payment shall be
revived and shall continue as if such payment had not been received by the Secured Party and
the Liens created hereby shall be revived automatically without any action on the part of any
party hereto and shall continue as if such payment had not been received by the Secured Party.
The Secured Party shall not be deemed to have made any representation or warranty with
respect to any Collateral so delivered except that such Collateral is free and clear, on the date
of such delivery, of any and all Liens arising from the Secured Party’s own acts.

(d) Except as otherwise required by law or under this Agreement, the Secured Party
shall have no responsibility for or obligation or duty with respect to any of the Collateral or any
matter or proceeding arising out of or relating thereto, including, without limitation, any
obligation or duty to collect any sums due in respect thereof or to protect or preserve any rights
pertaining thereto.

SECTION 4 Representations and Warranties of the Grantor.

(a) The Grantor is not (i) a party to any material judgment, order or decree that conflicts
with this Agreement, or (ii) in default in the performance, observance or fulfillment of any
material obligation, covenant or condition contained in any agreement, document or instrument
to which it is a party or to which the Collateral is subject, nor is there any event, fact, condition
or circumstance, in the case of each of clause (i) and (ii), with notice or passage of time or both,
would constitute or result in a conflict, breach, default or event of default under, any of the
foregoing.

(b) The Grantor has full right and power to grant to the Secured Party, a first priority
Lien on the Collateral pursuant to this Agreement, subject to Permitted Liens. Upon the
execution and delivery of this Agreement, and upon the filing of the necessary financing
statements and other documents and the taking of all other necessary action, the Secured Party
will have a valid and first priority perfected Lien on the Collateral, subject to no enforceable
transfer or other restrictions or Liens of any kind in favor of any other Person other than
Permitted Liens. As of the date hereof, no financing statement naming the Grantor as debtor
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and describing any of the Collateral is on file in any public office except those naming the
Secured Party as secured party.

SECTION 5 Covenants.

(a) The Grantor will furnish to the Secured Party prompt written notice of the
occurrence of any Event of Default.

(b) The Grantor shall cause the aggregate Outstanding Balance of the Collateral Pool
Receivables to at all times be no less than the Receivables Collateralization Amount.

() Within thirty (30) days of any written request from the Secured Party, furnish to
Secured Party a list of the Collateral Pool Receivables as of the last day of the calendar month
preceding the date of such notice, in the form of Annex B hereto, together with calculations
demonstrating compliance with the Required Collateralization Amount (as supplemented or
modified from time to time, the “Collateral Schedule™). Each Collateral Schedule may be
redacted to comply with any confidentiality or non-disclosure obligations set forth in the
applicable underlying Contract.

(d) The Grantor shall furnish to Secured Party such other information in respect of the
Collateral Pool Receivables as may be reasonably requested by the Secured Party in connection
with any enforcement of its rights with respect to the Collateral Pool Receivables, including an
updated Collateral Schedule as of the Enforcement Date within five (5) business days of any
occurrence thereof.

(e) The Grantor shall not create, incur, assume or suffer to exist any Lien upon, in or
against, o
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