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The City of Columbus
and Watson Wyatt & Company

Terms and Conditions of Eugagement

1. General. These general terms and conditions (“general erms") will apply 1o all engagements for services
(“services™) provided to you by Watson Wyatt & Company or any entity directly or indirectly owned or controlled
by Watson Wyatt & Company (togcther “Watson Wyart”, “our” or “us”) unless the services fumished by such other
eatity are the subject of 8 separate written agreement. The terms “You” or “your” means the addressee(s) of an
engagement letter or, if o engagement letter is provided, the entities to which Watson Wyatt provides scrvices.
These gencral terms may be changed only by a written amendment signed by the duly suthorized representatives of
borth parties.

2. Engagement Letters. From time to time, Watson Wyatt may issue engapement fenters for particular
projects or assignments. All such engagement letters will be deemed, unicss they provide otherwise, 1o incorporate
these general terms (as they may have been amended by mutual written agreement from time to time). Except with
respect to the description of specific services and fees for any engagement, these general terms will prevail over any
conthicting terms of any engagement letter. Together with such engagement letters, thesc general terms stare the
entire understanding between us concemning Watson Wyatt's services and supersede any prior proposals,
correspondence or discussions.

3. Scope of Qur Services. Watson Wyatt will provide the services described in our engagement letters or
other communications through which we agree to provide such scrvices. Our undertakings will be limited 10
advising you concerning those matters on which we have been specifically engaged. Watson Wyatt will perform our
services with due care and in accordance with the engapement letiers, these general terms and prevailing consulting
industry stapdaxrds for comparable services. Watson Wyatt is not a law firm and we do not provide legal advice.
Watson Wyatt is not being engaged to perform any fiduciary functions with respect to you or any employee benefit
plan maintained by you or your affiliates. Unless otherwise expressly agreed, we are not assuming the
responsibilities of any plan administrator, Except for the warranties expressed in these general terms, Watson Wyatt
makes no warranty, either express or implied, with respect to our yervices.

4. Fees and Expenses. Unless we agree otherwise, our fees will be determined taking into account factors
which generally include the circumstances relevant to the particular engagement, the time required to perform our
services, the novelty and difficulty of the work, the skill required, the experience and seniority of the associates who
perform the services, any time limitations or other unusual conditions that may be applicable, and standard hourly
rates of our associates in effect at the time services are performed In addition, we will charge a technical and
administrative fee based on a percentage of the consulting fees. You will reimburse us for reasonsble out-of-pocket
expenses, including travel, incurred in performing the services, unless otherwise agreed. Qur invoices for services
rendered and expenses incurred are payable 30 days after receipt. A late payment charge is payable on balances
outstanding more than 30 days,

s. Your Responsibilities. You will providc Watson Wyatt with all necessary documentation and information
required in order to enable Watson Wyatt to provide the services. You will also ensure that your employees and sny
third p_arties who-are otherwise agsisting, advising or representing you will co-operate on @ timnely basis with Watson
Wyatt in the provision of our services. Watson Wyatt may rely upon information provided by you or your
em;gloyecs and‘ agents a5 accurate and complete. If you or your eruployees and agents are unable to participate in the
project as required, or if information provided by you or your employees and agents is inaccurate, incomplete or
delayed, the scope of the project may be different, the schedule may be delayed and/or Watson Wyatt may request a

modification to the particular engagerment to compensate Watson Wyatt for its additional time spent on the
cngagement.

6. 'Ruolutiqn of Disputes. The parties will try to resolve any dispute or claim between the parties arising
!i'om or in connection with this agreement or the scrvices provided by Watson Wyatt by appropriate internal means;
including referral to each party's sénior management. If the parties cannot reach a mutually satisfactory resolution,




then any such dispute or claim will initially be reforred to non-binding mediation. If the need for mediation arises,
the parties to the dispute shall choose a mutually acceptable mediator, and in the event the parties cannot agree ona
mediator, then one will be choscn by the American Arbimration Association ("AAA™) and the mediation will be
conducted in Houston, Texas or in another mutually agreeable location. The parties agree to share the cost of
mediation equally. This clause will not prevent sny party from pursuing equitable remedies to the extent required to
protect rights or property or to prevent irreparable harm. Should any matter involving our agreement with you or oux
services be subject to judicial proceedings, the parties expressly waive their right to a jury trial with respect to such
proceedings.

7 Limitation of Liability. If any of the services do not conform to the requirements of this agreement, you
shall notify Watson Wyatt promptly 2ud Watson Wyatt shall reperform such services at no additional charge to you
or, at Watson Wyatt’s option, shall refund the portion of the fees paid with respect to such sexvices, If
reperformance of the services or refund of the applicable fees would not provide you with an adequate remedy for
dammges arising from the perfonmance, nonperformance, or breach of this agrecment, our maximom Hability,
including that of any employee, affiliate, agent or contractor, relating to the services we are providing, regardless of
the causc of action, will be limited to direct damages in an amount not to exceed two hundred fifty thousand dollers
(8250,000) or, if greater, the fees payable with respect to the particular engagement (or one year’s fees in the case of
snnually recurring services) pursuant to which such lability arises.

8. Termination. Either party may terminate any engagement upon ten days’ prior written notice. You will
compensate Watson Wyart for all services provided through the effective date of termination.

9. Confidentiality. Watson Wyatt agrees to take reasonable measures to preserve the confidentiality of any

proprietary or confidential information that you provide to us in connection with our services. At the conclusion of
any engagement, should you request us to return any matcrials, data or docurnents that you have provided to us, we
may retain a copy of these materials for our archival purposes, subject to our confidentiality obligations hereunder.

10.  Governing Law, These general terms will be governed by and construed in accordance with the laws of
the jurisdiction where our office which is principally responsible for providing secvices to you is Jocated.
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July 30, 2003

Ms. Nancy Weidman

Assistant City Attomey

City of Columbuy

90 West Broad Street, Suite 200
Columbus, Obio 43215

Subject: Terms and Conditions of Engagement

Dear Nancy:

“Thank you for your help and patience throughout this process. At Watson Wyatt we place the highest value on our
relationships with our clients. Historically, we have not always formalized the terms of our engagement with our
clients in writing, but we believe it is good business practice and mutually beneficial for us to do so,

Enclosed are the engagement terms mutually agreed upon from our discussions. These terms and conditions will
apply to all the services that Watson Wyalt provides 10 the City of Columbus, We propose that these texms and
conditions become effective August 4, 2003. They will not change the services or consulting that we provide, We
will continue to provide you with excellent service and value-added consulting.

Please review the terms and conditions and indicate your acceprance by rerurning the enclosed copy of this letter,
signed by sn authorized representative of the City of Columbus in the space provided below. Please contact me if
you have questions about this matter,

Attachments:  Terms and Conditions of Engagement

ACCEFPTED AND AGREED:




