Freeh Spurkin & Sullivan, LLP

PRIVILEGED AND CONFIDENTIAL
November 18, 2011

Steve A. Garban

Chairman, Board of Trustees

and

Paula R. Ammerman

Director, Office of the Board of Trustees
The Pennsylvania State Un1ver51ty

205 Old Main

University Park, PA 16802

Re: Engagement to Perform Legal Services

Taved }-i)a,l-';w T-ML Fora

¢ k‘ /I
'T"-‘\L F‘ I We are pleased that the Board of Trustees of /l he Pennsylvania State University
{(“Tr %cs”, “you” or “your”), on behalf of the Special Gommittee established by the Trustees
(the “Specrat-Conmitce”), has engaged us to represent the &pej;léir Sohivittoe: This is a new
engagement for Freeh Sporkin & Sullivan, LLP (“FSS”). Accoudin 151)!, thig is to set forth the
basic terms upon which FSS has been engaged to represent the Speethl- Bohfifrer, including
the anticipated scope of our services and billing policies and practices that will apply to the
engagement. Although our services are iimited at this time to the specific matter described
herein, the general terms of this letter wil ap;%l o any olher matters that FSS may hereafter
undertake to handle for the Trustees or the S -—mm"r‘rﬁtcc

Dear Mr, Garban and Ms. Ammerman:

1. Scope of Engagement, “&S as bu,n engaged to serve as independent, external legal
counsel to the Speeial2dnniie 10 perform an independent, full and complete
investigation of the recently publicized allegations of sexual abuse at the facilities
and the alleged failure of The Pennsylvania State University (“PSU”) personnel to
report such sexual abuse to appropriate police and government authori 1ln,s lu, results
of FSS’s investigation will be provided in g _writtep.report to the ém‘u.’ﬂ SESTIR
and other parties as so directed by the Spcgﬂ"'én%m#&c& The report will contain
FSS’s findings concerning: 1) failures that occurred in the reporting process; ii) the
cause for those failures; iii) who had knowledge of the allegations of sexual abuse; and
iv) how those allegations were handled by the Trustees, PSU administrators, coaches

o other staff, FSS’s report also will provide recommendations to the Speeitd
@mnniﬁ»uezg and Trustees for actions to be taken to attempt to ensure thai those and

similar failures do not occur again.
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It is understood by FSS, the Trustees and.the Spe mmec that FSS will act
under the sole direction of the -bpem-z#:(ﬂcgmmﬁfee in perfor nn g 1hc services
hereunder. It also is understood by FSS, the Trustees and the &t toe that

FSS’s chstzganon will be completed in parallel io, but mdepiendent of, any other
investigation that is conducted by any policy agencies, govermmental authorities or
agencies, or other organizations within or outside of (e.g., The Second Mile) PSU, and
will not interfere with any such other investigations.

It also is understood by FSS, the Trustees and the (i]j?;m?al\“@f};{ﬁi%teﬂ that during the
cowrse of FSS’s independent investigation performed hereunder, FSS will immediately
report any discovered evidence of criminality to the appr 11[1, aw enforcement
authorities, and provide notice of such reporting to the- é,—pcfr{‘ll-%“w waitbes. 1f FSS’s
investigation identifies any victims of sexual crimes or exploitation, FSS will
immediately report such information to the ¢ apprapr ?dt" law enforcement authorities,
and provide notice of such reporting to the S@ebmﬁv{wmumiiwe

FSS also will communicate regarding its independent investigation performed
hereunder with media, police agencies, governmenis I authoritie% and agencies, and
any other partics, as directed by the Spee:i;}wée stfoe.  However, it also is
understood by \.il e Trustees wnd the &pee-rhfi—am?mﬂfe& that neither the Trustees
nor the Spe o {ﬁéee« will Inlerfere with FSS's reporting of evidence of
criminality or identities of any victims of sexual crimes or exploitation discovered
throughout the course of FSS's independent investigation performed hereunder, as

discussed in the paragraph immediately above.

The precise time frame in which FSS’s services th]fLe JM !(}Mllbd cannot presently be
determined, However, FSS, the Trustees and the é:pwal niiifes all recognize that
the investigation must be completed in a thorough manner, but also as expeditiously as

possible.

2. Rates. It is anticipated that Louis J. Freech will be the lead and billing attorney on this
engagement, Other FSS, and other non-FSS professionals, will be assigned from time
to time to assist in the representation, FSS will charge you for the services provided
under the terms of this engagement letter based on the hourly rates of the professionals
working on this matter, plus reasonable expenses as described below in the
“Disbursements” section of this engagement letter. The hourly rates that will be
charged in connection with this matter are as follows: Mr. Freeh -- O USD per
hour; other FSS partners ~~- USD per hour; investigators and FSS non-partner
lawyers - - USD per hour; and paraprofessional support staff -- (Jllillll USD
per hour, We reassess our hourly rates from time to time and adjustments are made
when we believe such adjustments are appropriate. These adjustments may be
reflected in the billing rates utilized to determine our charges to you during the course
of our engagement. FSS bills in quarter of an hour increments.
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3. Disbursements. In addition to fees for oup services, we also charge separately for
certain costs incurred on the %‘peemLCe‘ﬁ}mﬂwes behalf, such 48 u'w" wlalul
expenses. Our invoices also will include cosis imcurred on the Speeiah-G Shidees
behalf for services and materials provided by third-party vendors, including but not
limited to courier and messenger service, airfreight service, outside copy service,
shipping and express mail, filing fees, deposition transcripts, and court reporters.
Under certain circumstances, for certain large disbursements, we may either bill you
directly or ask you to advance funds outside our normal billing cycle. In addition to
the third-party disbursements noted above, other charges that will be reflected on our

invoices include the following:

o International calling costs will be charged at the standard provider rates.
Computerized research costs will be charged at the standard provider rates.

» Office supply costs are not passed on to a client unless a purchase is
specifically required for a particular engagement,

We make every effort to include disbursements in the invoice covering the month in
which they are incurred. However, there may be occasions when disbursements may
not be posted in the billing system until the following month. If the required payment
of our invoices is based on the completion of a specific assignment, pursuant to any
alternative timing arrangements that have been established and are described in the
“Rates” section of this engagement letter, an estimate of unposted disbursements in
addition to an estimate of unposted charges for services will be included in our invoice

payable at completion.

4. Payment Terms. Generally, our invoices are prepared and forwarded to our clients
monthly covering fees and costs incurred for the prior month. Any alternative timing

arrangements for invoicing that have been established are described in the “Rates”
section of this engagement letier.

Unless stated differently in the “Rates™ section of this engagement lefter, our invoices
for service are due and payable within thirty (30) days of receipt, Clients whose
invoices are not paid within this period may have a late charge assessed on their
unpaid balance at the rate of 1% per month. The intent of the late charge is to assess
on an equitable basis additional costs incurred by FSS in catrying past-due balances.

FSS requires payment at the conclusion of this engagment of all accrued and unpaid
fees and disbursements to the extént invoiced, plus such additional amounts of fees
and disbuféements as shall constifute our reasonable estimate of feos and
disbursements incurred or to be incurred by us through the conclusion of this
engagement (though such estimate shall not thereafter preclude a final settling of
accounts between us when final detailed billing information is available).
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During this engagement, the Trustees and the M&ecwl—é:mm‘"ﬁﬂw may request from us
an Y’[L}m“’ of fees and/or costs that we anticipate incumring on the Special
R ',"" - 'r:e s behalf, While we may provide an estimate for your or the Speeiat
Corfmfittée’s  general planning purposes, our estimate is only a preliminary
approximation based on facts that are currently available and the cun:ently anticipated
level of work required to complete the engagement. In no event is an estimate to be
construed as a commitment of FSS to render services at a minimum or maximum cost.

Unless otherwise agreed, our invoice will be presented in our standard format. If this
format is not sufficient for your needs, we will work with you to find one that is, FSS
will review individually any requests to use a third party vendor for electronic billing.
Depending on the vendor requested, we might provide alternative recommendations in
order to insure that electronic billing through a third party is both practical and
efficient. All charges related to using a third party vendor for this purpose, including
initial start-up costs and maintenance fees, will be payable by the Trustees directly.

Where réquired, your billing statement may include applicable international taxes such
as VAT, GST, and consumption tax, ete.

Upon request, we will forward our billing statements to a thjr fntv .. designaled by
you who is assuming payment resp0n51b1hty for your or the- érpccr’r{*(it%mrﬁcc s legal
expenses, €.g., an insurance carrier who holds your liability coverage. In the event
that timely payment is not received from the third party, we will look to the Trustees
for payment of our legal fees and costs and you agree that you are responsible for

prompt payment in that event,

All payments should be sent directly to: 3711 Kennett Pike, Suit 130, Wilmington,
Delaware 19807. If you choose to pay by wire transfer, wire fransfer instructions are

as follows:

Account Holder: Freeh Sporkin & Sullivan, LLP

Bank:
Account No.:

ABA/Routing No.:
(For Domestic Payments)

SWIET Code:
(For International Payments)

The billing attorney assigned to this matter will review your billing statement before it
is sent to you and make any adjustments he or she views as appropriate. If you have
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any questions concerning any invoice item, please do not hesitate to contact the billing’
attorney.

5. Retention of Third Parties. We may determine that it is necessary to involve third
parties to assist us in performing services in m,_un,c,u(m with this engagement, If that
determination is made, we will notify the %mémké,m;;mﬁw& prompily to discuss the
proposed third parties, the expected scope of the services to be provided by the third
parties and the related fees am] costs gxpected to be charged by those third parties.
FSS will consult with the &pﬂt?ﬁ-?*{—;minm{ee about any changes to the third parties’
scope of services or related fees and costs that may occur throughout the course of this

engagement,

For the purpose of providing legal services to the- ‘ypeélﬁ(ifr‘n;n\ﬁcn FSS will retain
Freeh Group International Solutions, LLC (“FGIS”) to assist in this engagement. It
should be noted that Louis J. Freeh is a partner and member in FSS and FGIS,
respectively, and has a controlling interest in both. FSS is a law firm and FGIS is a

separate investigative and consulting group.

As described in the “Disbursements” seclion g lilus umag,cmcnt letter, our invoices
will include fees and costs incurred on’the-fyrec ‘ we’s behalf for services and
materials provided by third parties, unless stated otherwise in the “Rates” section of
this engagement letter, or in a separate writing signed by FSS and the Trustees,

6. Counfidentiality and Respomding to Subpoenas and Qther Requests Tor Information,
The work and advice which is provided to the Spcé@‘«k—-émmﬁcc under this
enagagment by FSS, and any third party working on behalf of FSS to perform services
in connection with this engagement, is subject to the confidentiality and privilege
protection of the attorney-client and attorney work product privileges, unless
appropriately waived by the parties or otherwise determined by law. In the event that
IS8, or any third party working on behalf of FSS to perform services in connection
with this engagement, is required to respond to a subponea or other formal request
from a third party or a governmental agency for oql,.m,oa,cls or other information
refating to services we have performed for the Speatal Eolittitee; or to testify by
dcposllmn or oiherwise conegrning such ser vices, to the exient permitied by law, we
will provide youand the &peeﬁ" atmditiee notice of such a request and give you and
the Speer b

t Wnithee o reasonable opportunity to object fo such disclosure or
testimony. It is understood that you will reimburse us for our time and expense
incurred in respondmg to any such demand, including, but not limited to, time and
expense incurred in search and photocopying costs, reviewing documents, appearing
at depositions or hearings, and otherwise litigating issues raised by the request.

7. General Responsibilities of Aftorney and Cl[ent FSS will provide the above-
described legal services for the ?y}mm'éw{m Wde’s benefit, for whun the Trastees
will be billed in the manner set forth above. We will keep the -Spbddl-Cotfitivee
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apprised of dwu yments as necessary to perform our services and will consult with
the fyﬁ@bﬁﬁ»—@{—m‘mmr@ as necessary to ensure the timely, effective and efficient
completion of our work, However, although we will make every reasonable effort to
do so, we cammot gugrantee that we will be able to provide specific results and the
Trustees and the Spedial: Weloehbiide-ucknowlege that FSS does not promise any result.

We understand that the ﬁmﬁfﬁmke will provide us with such factual
information and documents as we require to perform the services, will make any
business or technical decisions and determinations as are appropriate to facilitate the
completion of our services, and will remit payment of our invoices when due, pursuant

to the terms of this engagement letter.

Moreover in connection with any investigation, civil or criminal action, administrative
proceeding or any other action arising out of this matter, the Trustees have agreed to
indemnify FSS, it’s pariners, employees, agents and third-party vendors who have
provided or are providing services in connection with this engagement, for all costs,
expenses, attorney’s fees (to be paid as accured and billed) and judgements, including
any amounts paid in settlement of any claims. This obligation shall survive the
termination of this engagement.
Tav b Foreg

8. Waiver of Future Conflicts. Our agreement io represent the -Speerat-ECommrities is
conditioned upon our mutual understanding that FSS is fiee to represent any clients
(including your adversaries) and to take positions adverse to either you or an affiliate
in any matters (whether involving (he same, subsl'mnve areas of law for which you
have retained us on behalf of the Speethi~Els i or some other unrelated areas,
and whether involving business transactions, counseling, litigation or otherwise),

which do not involve the same Hctutléyd fegal issues as matters for which you have
retained us on behalf of the Sp e or may hereafter retain us. In this

connection, you and the fe should be aware that we provide services
on a wide variety of legal subjects, to a number of clients, some of whom are or may
in the future operate in the same areas of business in which you are operating or may
operate. Subject to our ethical and pr oiu;\um}u ubhuanons we reserve the right to
withdraw from representing the éq#@-mg gnritied should we determine that a

conflict of interest has developed for us.

9, Engagement Limited to Tdentified Clignt, This will also confirm Ehdﬁ upless we
otherwise agree in writing, our engagement is solely related fo the-5y iAo

established by The Pennsylvania State University Board of Trustees and the specific
matter described above. By entering into this engagement, we do not represent any
individuals or entities not named as clients herein, nor do we represent any owner,
officer, director, founder, manager, general or limited partner, employee, member,
shareholder or other constituent of any entity named as a client in this letter, in their
individual capacities or with respect to their individual affairs.

2445 M Strect, NW, Third Floor
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10. Termination, Our engagement may be ferminated at any time by FSS or the Spesial
G@%ﬁﬁ?fe@ﬁpon writlen notice and, with respect to IFSS, subject fo our ethical and
1;};9[‘@53@1@1{ obligations. In addition to other reasons, the Trustees and the Speeiat-
£,e'$¥4§il§34:’2‘agree that FSS may terminate its legal sevices and withdraw from this
engagement in the event our invoices are not paid in a timely manner, pursuant to the
terms of this engagment letter. Upon terminafion, allfees and expenses due and
owing shall be paid promptly. Your and the .3 3 f“élEG&%‘iﬁfﬁf{:e’s acceptance of this
engagement letter constitutes your and the A wers fiftew’s understanding of, and
consent to, the particular terms, conditions, and disclosure herein.

11. Client Files. In the course of our representation of the &}x‘e}r}é’i—@;&ﬁt&m we will
maintain a file containing, for example, correspondence, pleadings, agreements,
deposition transcripts, exhibits, ]j?il sical evidence, expert reports, and other items
reasonably necessary for the & ’ &b@ﬁﬁﬁhﬁms representation (“Client File”). We
may also place in such file documents containing our attorney work product, mental
impressions or notes, draflg, of documents, and internal accounting records (“Work
Product™). The &w&:ﬂ-boﬁ}uﬂﬁw is entiiled upon written request to ake possession

Client File, subject to our right to make_gopies_of any [iles delivered Lo the

. Hoohaiitee. The Trustees and the &@&m«rﬁﬁﬂ{f&& agree that the Work

Product is and shall remain our property. Under our document retention policy, we

notmally destroy files ten years after a matter is closed, unless other arrangements are

made with the client.

of it

. -
e i'n'la(s

& hﬁv:ﬁ'féé, and we are looking forward to working with the Speel nittiée on this
engagement. While ordinarily we might prefer to choose a less formal method of confirming
the terins of our engagement than a written statement such as this, it has been our experience
that a letier such as this is useful both to FSS and to the client, Moreover, in certain instances,
FSS is requited by Jlaw to mwemorialize thesg matters in writing. In any event, we would
recruest that the Trystees and the &m&;ﬂ ; Soerevicw this letter and, if it comports with
vour and the Spectat 'rf@gﬁﬁﬁee‘s understanding of our respective responsibilitics, so indicate
by returning a signed copy to me at your garl FSL convenience so as NOL (0 impede the
commencement of work on behalf of the wem-m%?ﬁfe% If you or the-S¢ éa’ﬂ}id?ﬁﬁm‘)ﬂeu
have any questions concerning this engagement letter, or should the S])e.g?! Eolaiiitoe ever
wish to discuss any matter relating to our legal representation, please do not hesitate to call
me directly, or to speak to one of our other attorneys who is familiar with the engagement,

+ - TSS, of course. is delighted to be asked to provide legal services Jo e Speetat-
b ’ =

"
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Teak _‘A%d[ll we look forward to serving the SpwaLComﬁg and thank the Special-
G tee-and the Trustees for looking to FSS to assxst the Spe oftifife-in this matter.

Sincerely, 4 | /«:_? /
7
.,v,..,,f_'f {// Ve ["z', -
Louis J, Frech*

Senior Managing Partner
Freeh Sporkin & Sullivan, LLP

APPROVED AND AGREED TO ON BEHALF OF
The Board of Trustees of The Pennsyivania State University:
ol
By e et
;m authonzcd signatory of The Board of Trustees of The Pennsylvania State University

Printed Name: Steve A, Garban

Title: Chair, Board of Trustees
The Pennsylvania State University

Date: 12/2/11
j:,»\/uqt‘i) /"w-u 'T'w’l" f"ﬂf»c

APPROVED AND /(GI\FI"D TO ON BEHALF OF

The Special Gommfities established by
The Board of F mugtees of The Pumsylvama State University:

,«-"" C/ i e

By, Lo rerhgedron T Tk Fare
an authorized sffnatory of The Special &Gﬂﬁ}?ﬂ}e&eblﬁbllshtd by

The Board of Trustees of The Pennsylvanta State University

k_, C. gf’ff Zitr”

Printed Name:

Title; Chair, Special Investigations Task Force

Date: /5/3/”_

* Licensed to practice law in New Yok, New Jersey and Washington, DC only.
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