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Dear Mr. Pugh:

This letter confirms the engagoment terms among Alvarez & Marsal Global Foreusic and
Dispute Services, LLC (“*A&M™) and Pugh, Jones & Johnsox, P.C. (“Counsal”) as legal advisors
to Northem Dlinois University (“University’”) in comnection with the Investigation (this
“Engagement”). Unless you notify us in writing prior to A&M commencing services, the terms
hereof will be deemed accepted as of the date you first requesied that we commence providiog
such services.

I  Description of Services

A&M shall assist the University in an assessment of certain financial and operational processes
and procedures to gauge efficiency and potential vulnerabilitics, the scope of which will be
determined, at Counsel’s instruction, by the University’s Interim CFO. A&M shall also assist
Counsel with associated forensic accounting needs related to its representation of the University
in an ongoing government investigation, as and when requested.

The specific procedures to be performed by A&M will be established based on discussions with
you and/or management as the Engagement progresses and as additional information is obtained.
Becanse A&M will be acting as independent consultants, its reports or advice must be objective
and impartial. Counsel and the University acknowledge that no reliance shail be placed on draft
reports or preliminary conclusions or advice, whether written or oral, A&M agrees o perform
its work in consultation with Counsel and/or Management but A&M shall hava sole cantrol over
the substance of its conclusions and the form and content of its reports.
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The University is responsible for:

1) The sufficiency of the Investigation and the accuracy of the information provided to us;

2)  Identifying the laws and regulations applicable to the University's activitics and ensuring
comopliance therewith;

3) The ultimate decision on the appropriate application of generally accepted accounting
principlcsorothermmmﬁngmdudsformmdmmﬁmmifA&Mpmﬁdm

related advice and support; and

4) The University’s reporting and similar obligations to lenders, regulators, and other
stakeholders.

A&M has not been cngaged to:

1)  Perfonn an evaluation of internal controls and procedures relating to the scouracy of
financial reporting and disclosures. However, we will communicate any opportunities to
enhance the effectiveness and efficiency of the University's controls that comes to our
attention; or

2)  Renderany legal advics;

3) Serve as an expert witness or prepare expert material for production in any action.

IL En ent
Mare Sherman, an A&M Managing Director, will be responsible for the Engagement o behalf

of A&M. Other A&M professionals will also be working on the Engagement, as appropriate.
ASM personnel providing services to you may also work with other A&M clients in conjunction

with unrelated matters.

A&M bills for its professional services on the basis of its hourly rates, which shall be billed in
this epgagement at a blended rate of $375 per professional hour (A&M’s standard rates range
from £250 - $650 per hour). The rate shall be subject to adjustment annually at such time as
A&M adjusts its rates. A&M agrees to inform Comnsel promptly of any rate adjustment,

A&M also will bill for reasonable direct out-of-pocket expenses. In addition, A&M shall be
rcimbum:dforthemasmblafemmdaxpmuofiuwmelimmmdinwnnecﬁonwith&w

enforcement of this agrosment.

All fees and expenses will be billed apd payable on 3 monthly basis or, at A&M's discretion,
more fiequently. Invoices will be submitted to the University, who bas sole responsibility for
payment, and directed to the CFO’s office. Payment is dus upon receipt and is not confingent
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upon the outcome or final resolution of this Engagement.

A&M requires that all outstanding fmmdexpemesincunedbepaidbefomtheissmccmd
delivery of any repost, attendance at any deposition or hearing or the rendering of any deposition
or trial testimony or other sworn statement/submission.

A&M shall waive the requirement that The University remit a refainer so long as invoices
continue to be paid when due. A&M reserves right to require a retainer of $50,000, at its option,
at any time sn invoice becomes past due, which retainer will be applied to the Jast invoice and
any remainder will be refunded. A&M also reserves the right to discontinue its work at any time
an invoice becomes past due until afl past due invoices and the retainer arc paid.

I Term

ThoEngagcmmtslmﬂbedcemedtuhavecommmadanthedue the services described herein
were first requested and may be terminated by any party without cause by giving 30 days’
written notice to the other parties, In the event of any such teymination, any fees and expenses
incurred by A&M shall be remitted promptly.

Iv. elationship of es and E

The parties intend that an independent contractor relationship will be created by this cogagement
letter. Unless otherwise agreed in writing, A&M shall be entitled to rely on information
provided by the University, the Committee and/or Counsel without any duty on the part of A&M
to independently verify the accuracy of such information, Further, the Engagement shall not
constitute an sudit, review, or compilation that is subject to the mics of the AICPA, SEC, the
PCAOB, or other state, national, or internstional professional or regulatory bodies. A&M will
comply with applicable professional standards.

V. o P, i

The University, the Commiftce, and Counsel agree that, without A&M’s pdor written
permission, there are no third party beneficiaries. Absent the consent of A&M or as required by
Jaw, no A&M work product (written or oral) generated in conmection with this Engagement shail
be made public, including by filing with any court.

YI. icts a Und

A&M has performed an intcroal search for any potential conflicts based upon the names of the
parties that you have provided who have an interest in the subject matter of the Investigation.
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Nothing hss come to our sttention that, in our judgment, would impair cur ability to objectively
serve you in this Engagement. Counsel, &xeCummitbnenndtheUnivmityagmethnttheywiu
infonm us promptly of additional ‘eswithmintcrﬁtinthsluvesﬁgaﬁonorofnamechmgu
from those parties whose names were provided by Counsel. Because A&M is an intemnational
consulting firm, it is possible that A&M may have rendered or will render services to or have
asgociations with other enfities or people Which had or msy have some conpection with the
Investigation. A&M will not represent, in this Investigation, the interests of any such entities or
people in connection with the Investigation without your prior consent,

Wewﬂmtbepmmwdmresﬁcwdbymh&gagmmtﬁompmﬁdingmﬁminmm
unrulntedtothnlnvestigaﬁon,mdyonnmemwnivemycnnﬂintofinmmﬂmtmyuisein
conncstion with any such ather engagement.

VIL Coufidentiality

A&Magreesihatitwillukeswpsmﬁmitmmmﬁngagemmtinfonnaﬁonwﬂmnwho bave
a need to Imow such information. Aﬂohﬁg&ﬁmum-noﬁﬁebsmtshnﬂceaseaatn any part
of such Engagement information to the extent that 1) such information is or becomes public
oﬁerthnma:esultofabtmhofthi:pmvision. 2) as directed by the University, the
Committee,andforCounscl,or3)asmquimdbth.

If sny person or entity requests or subpoenas any information or materials relating to the
Investigation, we will inform Counsel and the Univessity of such request or subpoena. The
Univenityagreﬁwma&mwwmm“pmmlmw&cmtor
subpoens.

VILL Limitstion on Liability

otherwise, for sny amount in excess of the total professional fees paid pursuant to this
agrecment unless the damages were primarily and directly from the fraud or willful
misconduct of A&M relating to such services. Tn no event shall A&M or its personnel be
lisble for any consequential, spesial, imdirect, incidental, punitive, or exemplary loss,
damage, or expense relating to this Engagement (including, without limitation, loss of
profit, data, business or goodwill or similar damages) even if advised of the possibility of
such damsages. In no event shall A&M be responsible for damage to computers or
electronic media of any type, inclading tapes, CDs, DVDs, or hard drives, efc.

IX. Indemnification
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The University, the Committes, and Counsel agres to hold hanmless and indemnify A&M and its
affiliates (including their officers, partuers, principals, members, managers, employees, and
agents) agsinst ell claims, damages, and costs (including reasonsble attorney’s fess and
disbursements) srising out of this Engagement, except for such claims, dsmages and costs
resulting from any actions by A&M constitutiog frand or willful misconduct.

X Disputes

This agteement (a) shall be govemed and construed in accordance with the laws of the State of
Illinois, regardless of the laws that might otherwise govern under applicable principles of conflict
of laws thereof: (b) incorporates the entire understanding of the parties with respoct to the subject

be submitted to the American Arbitration Association (“AAA™) for binding arbitration before
three (3) arbitrators, unless the usc and choics ofa single arbitrator is otherwise mutually agreed
to by the parties, and prompt resolution pursuant o the Federal Arbitration Act (Title 9 of the
United States Code) and the AAA’s published Commercial Arbitration Raules in effect on the
date of this agroement. A&M and the University each shall nominate one arbitrator and the two
arhitrators go appointed shall appoint the third arbitrator, A&M and the University agree to this
exclusive remedy, and to be bound by the results of arbitration.

The arbitration hearing will be held in New York, New YVork. Notwithstanding the foregoing,
cither party shall be entitled to seek injunctive or other equitable relief from any court of
competent jurisdiction, without the need {0 resort to arbitration. To the extent that the rules of
arbitration set forth above permit the commencement of any judicial proceeding, cach party
consents and submits to the personal jurisdiction of and exclusive venue in the federal courts
with jurisdiction over the Northern District of [llinois o, if such courts lack subject matter
jurisdiction, in the Illinois state courts with jurisdiction over Cook County, lllinois. Each party
waives all defenses of lack of personal jurisdiction and forim gon conveniens in sach courts.
Any action against A&M must be brought within 18 months after the services giving rise to the
action are rendered.

If any term or provision of this agreement is determined to be illegal or vnenforceable, such term
or provision shail be deemed stricken, and all other terms and provisions shall remain in full
force and effect.

XL  Miscellancous

Unless otherwise agreed, A&M shall retain all documents received and workpapers prepared in
accordance with our retention policy.
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Sections‘v’,VII,Vm,DLX.md}ﬂofﬂ:iaagmemmtshnnsurvivetheexymﬁonortemimﬁon
of this agreement. :

Tbisagreemmtcontainstheenﬁmmderstmdinghemmlhaparﬁoshcm, including the
University and the Committee. No term hereof shall be decmed waived, altered, or amended
other than by a document in writing signed by the party against whom such waiver, alteration, or
modification is sought to be enforced.

This agreement may be signed in onc or mope connterparts {by original or facsimile or electronic
signature) and each of which, when so executed, shall be deomed to be an original, and such
counterparts together shall constitute one in the same instrument.

The parties acknowledge that: (i) A&M may correspond or convey documentation via Intemet
e~mail unless Counsel or the University expressly requests otherwise, (ii) A&M has ro control
over the performancs, reliability, availability, or gecurity of Intemet o-mail, and (iif) A&M shall
not be liable for any loss, demage, sxpense, harm or inconvenience resulting from the loss, delay,
interception, corruption, or slteration of any Internet e-mail due to any reason beyond A&M’s
reasonable conirol.
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If the foregoing is acceptable to you, kindly sign the enclosed c;:py to acknowledgs your
agreement with its terms,

Very truly yours,

ALVAREZ & MARSAL GLOBAL FORENSIC AND DISPUTE SERVICES, LLC

By:
Title: Managine Director

AGREED TO AND ACCEPTED:

Pugh, Jones & Johnsox P.C.

Tide: Vice President and General Counsel




