1301 Pennsylvania Avenue NW
Washington, D.C. 20004
United States

Paul D. Clement
To Call Writer Directly:
+1 202 389 5013
paul.clement@kirkland.com

Facsimile:
+1 202 389 5200

+1 202 389 5000
www.kirkland.com

August 30, 2019
By Electronic Mail
University of Michigan
University of Nebraska
The State University of New Jersey Rutgers
Purdue University
The Pennsylvania State University
Michigan State University
Indiana University
Regents of the University of Minnesota
The Board of Trustees of the University of Illinois
University of Tennessee
University of Kentucky
University of Notre Dame
c/o Timothy G. Lynch
Vice President and General Counsel
University of Michigan
5010 Fleming Administration Building
503 Thompson Street
Ann Arbor, Michigan 48109-1340
E-mail: timlynch@umich.edu
Re:

Redbubble Amicus Brief

Dear Tim:
We are very pleased that the University of Michigan, University of Nebraska, The State
University of New Jersey Rutgers, Purdue University, The Pennsylvania State University,
Michigan State University, Indiana University, Regents of the University of Minnesota, the Board
of Trustees of the University of Illinois, University of Tennessee, University of Kentucky, and the
University of Notre Dame (collectively, “you” or “the Universities”), have asked us to represent
you in filing an amicus brief in the U.S. Court of Appeals for the Sixth Circuit in The Ohio State
University v. Redbubble Inc.
General Terms. This retention letter (the “Agreement”) sets forth the terms of your
retention of Kirkland & Ellis (“K&E LLP”) to provide legal services and constitutes an agreement
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between us. The Agreement (notwithstanding any guidelines for outside counsel that you may
provide to us) sets forth our entire agreement for rendering professional services for the current
matter, as well as for all other existing or future matters (collectively, the “Engagement”), except
where we otherwise agree in writing.
Fees. We will prepare an amicus brief for a flat fee of $85,000.00. We understand that
you will be dividing this fee amongst yourselves, and we will invoice you in accordance with the
arrangements that you provide us.
Billing Statements. Our statements for fees and expenses are typically rendered monthly
and, unless other arrangements are made, payment in full is due within thirty days of your receipt
of the statement. If you have any question concerning any statement, we ask that you raise it
within that thirty-day period.
Termination. Our retention may be terminated by either of us at any time by written notice
by or to you. Such written notice may be (a) your notification to us of your termination of our
representation, (b) our confirmation to you of the completion of our representation or (c) our
notification to you of our withdrawal. If permission for withdrawal is required by a court, we shall
apply promptly for such permission and termination shall coincide with the court order for
withdrawal. Our representation also will end, regardless of whether or when written notice was
sent by or to you, upon the constructive completion of our work. When constructive completion
of our work shall have occurred will depend on the particular facts of our representation. If this
Agreement or our services are terminated for any reason, such termination shall be effective only
to terminate our services prospectively and all the other terms of this Agreement shall survive any
such termination.
Upon cessation of our active involvement in a particular matter (even if we continue active
involvement in other matters on your behalf), we will have no further duty to inform you of future
developments or changes in law as may be relevant to such matter. Further, unless you and we
mutually agree in writing to the contrary, we will have no obligation to monitor renewal or notice
dates or similar deadlines which may arise from the matters for which we had been retained.
File retention. All records and files will be retained and disposed of in compliance with
our policy in effect from time to time. Subject to future changes, it is our current policy generally
not to retain records relating to a matter for more than five years. Upon your prior written request,
we will return client records to you prior to their destruction. We recommend that you maintain
your own files for reference or submit a written request for your client files promptly upon
conclusion of a matter.
Data Protection. You further agree that, if you provide us with personal data, you have
complied with applicable data protection legislation and that we may process such personal data
in accordance with our Data Transfer and Privacy Policy at www.kirkland.com. We process your

Timothy G. Lynch
August 30, 2019
Page 3
personal data in order to (i) carry out work for you; (ii) share the data with third parties such as
expert witnesses and other professional advisers if our work requires; (iii) comply with applicable
laws and regulations and (iv) provide you with information relating to our Firm and its services.
Conflicts of Interest. K&E LLP is a general service law firm that you recognize has
represented, now represents and will continue to represent numerous clients (including, without
limitation, you or your affiliates’ debtors, creditors and direct competitors), nationally and
internationally, over a wide range of industries and in a wide variety of matters. Given this, without
a binding conflicts waiver, conflicts of interest might arise that could deprive you or other clients
of the right to select K&E LLP as their counsel.
In undertaking our representation of you, we want to be fair not only to your interests but
also to those of our other clients. Because you are engaged in activities (and may in the future
engage in additional activities) in which your interests may diverge from those of our other clients,
the possibility exists that one of our clients may take positions adverse to you in a matter in which
such other client may have retained us or one of your adversaries may retain us in a matter adverse
to another entity or person.
Accordingly, as an integral part of the Engagement, you agree that K&E LLP may, now or
in the future, represent such other clients (except as set forth below under “Joint Representation”)
in any existing or future matters, including matters that are directly adverse to you, provided such
matters are not substantially related to the legal services that K&E LLP is rendering or will render
to you in the Engagement (an “Allowed Adverse Representation”). By way of example, such
Allowed Adverse Representations might take the form of, among other contexts: litigation
(including arbitration, mediation and other forms of dispute resolution); transactional work
(including consensual and non-consensual merger, acquisition, and takeover situations);
counseling (including advising direct adversaries and competitors); and restructuring (including
bankruptcy, insolvency, financial distress, recapitalization, equity and debt workouts, and other
transactions or adversarial adjudicative proceedings related to any of the foregoing and similar
matters).
You also agree that you will not, for yourself or any other entity or person, assert that either
(i) K&E LLP’s representation of you or any of your affiliates in any past, present or future matter
or (ii) K&E LLP’s actual or possible possession of confidential information belonging to you or
any of your affiliates is a basis to disqualify K&E LLP from representing another entity or person
in any Allowed Adverse Representation. You further agree that any Allowed Adverse
Representation does not breach any duty that this firm owes to you or any of your affiliates. You
also agree that our representation is solely of the University of Michigan, University of Nebraska,
The State University of New Jersey Rutgers, Purdue University, The Pennsylvania State
University, Michigan State University, Indiana University, Regents of the University of
Minnesota, The Board of Trustees of the University of Illinois, University of Tennessee,
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University of Kentucky, and the University of Notre Dame, that no other entity or person related
to any such persons has the status of a client for conflict of interest purposes.
In addition, if a waiver of a conflict of interest necessary to allow K&E LLP to represent
another client in a matter that is not substantially related to your matters is not effective for any
reason, you agree that K&E LLP may withdraw from the Engagement. Should that occur, you
will not, for yourself or any other entity or person, seek to preclude such termination of services
or assert that either (a) K&E LLP’s representation of you or any of your affiliates in any past,
present or future matter or (b) K&E LLP’s actual or possible possession of confidential
information belonging to you or any of your affiliates is a basis to disqualify K&E LLP from
representing such other client or acting on such adverse matter.
It is important that you review this letter carefully and consider all of the advantages and
disadvantages of waiving certain conflicts of interests that would otherwise bar K&E LLP from
representing parties with interests adverse to you during the time in which K&E LLP is
representing you. You also understand that because this waiver includes future issues and future
clients that are unknown and unknowable at this time, it is impossible to provide you with any
more details about those prospective clients and matters. Thus, in choosing to execute this
waiver, you have recognized the inherent uncertainty about the array of potential matters and
clients K&E LLP might take on in matters that are adverse to you, but have nonetheless decided
it is in your interest to waive conflicts of interest regarding the Allowed Adverse Representations
and waive rights to prohibit K&E LLP’s potential withdrawal should a conflict waiver prove
ineffectual.
We inform you that certain entities owned by current or former K&E LLP attorneys and
senior staff (“attorney investment entities”) have investments in funds or companies that may,
directly or indirectly, be affiliated with you, hold investments in your debt or equity securities, be
adverse to you, or conduct commercial transactions with you (each a “Passive Holding”). The
attorney investment entities are passive and have no management or other control rights in such
funds or companies. We note that other persons may in the future assert that a Passive Holding
creates, in certain circumstances, a conflict between K&E LLP’s exercise of its independent
professional judgment in rendering advice to you and the financial interest of our attorneys
participating in the attorney investment entities, and such other persons might seek to limit your
ability to use K&E LLP to advise you on a particular matter. While we cannot control what a
person might assert or seek, we believe that K&E LLP’s judgment will not be compromised by
virtue of any Passive Holding. Please let us know if you have any questions or concerns regarding
our Passive Holdings. By executing this letter, you acknowledge our disclosure of the foregoing.
Joint Representation. Confirming our discussions, our representation of each of you in
the Engagement will be as part of a “joint representation.” Among the advantages of a joint
representation are streamlined communications and coordination of counsel. Joint representations

Timothy G. Lynch
August 30, 2019
Page 5
may give rise to a concern by one client that the lawyer may not sufficiently protect that client’s
interests or will be more concerned about another client. We assure you that K&E LLP pledges
to adhere faithfully to its duty of loyalty to represent you. However, you should each carefully
assess any such concern that you may have and review it with other counsel if you desire.
Law firms are not permitted to engage in joint representations of multiple clients if there is
a material adversity of interests among the clients with respect to the matter. Following meetings
and consultations with you, we are not currently aware of any adversity of interest between you
with respect to the Engagement. We will be diligent in assessing whether a conflict of interest
arises in the future. However, in the event that a conflict of interest arises and K&E LLP
determines in its sole discretion that it is unable to continue to represent one or all of you, K&E
LLP reserves the right to resign from representation and each of you hereby consents to such right
of resignation. Also, you agree, to the extent that K&E LLP determines that it cannot continue the
representation of one or all of you, to seek separate counsel in such event, and that K&E LLP may
continue to represent the remaining client(s), including adversely to you.
In any joint representation, it is important to make clear the understanding that will operate
as to privileged communications. Our understanding in taking on the representation is that each
of you agrees that any communications K&E LLP has with any of you to provide you with legal
advice about the Engagement, obtain facts needed to advise you with respect to the Engagement,
or discuss our work product regarding the Engagement with you, will be privileged as to any third
parties to the fullest extent permitted by law. There may be instances in which one of you provides
us with confidential information regarding the Engagement not known to the others. Our
understanding in taking on the joint representation is that each of you agrees that such
communications will not be confidential as between K&E LLP and any of you. In other words,
K&E LLP may use such information in connection with the representation of each or any of you
regarding the Engagement or any related matter or litigation in any other forum, and each of you
hereby agrees not to raise any objection to any such use, including adversely to you.
No guarantee of success. It is impossible to provide any promise or guarantee about the
outcome of your matters. Nothing in this Agreement, or any statements by our staff or attorneys,
constitutes a promise or guarantee. Any comments about the outcome of your matter are simply
expressions of judgment and are not binding on us. Pursuant to Business and Professions Code
section 6200 et seq., you may have a right to arbitrate any fee dispute.
Consent to use of information. In connection with future materials that, for marketing
purposes, describe facets of our law practice and recite examples of matters we handle on behalf
of clients, you agree that, if those materials avoid disclosing your confidences and secrets as
defined by applicable ethical rules, they may identify you as a client, may contain factual synopses
of your matters, and may indicate generally the results achieved.
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Reimbursement of Fees and Expenses. You agree promptly to reimburse us for all fees
and expenses, including the amount of our attorney and paralegal time at normal billing rates, as
incurred by us in connection with participating in, preparing for, or responding to any action, claim,
suit or proceeding brought by or against any third-party that relates to the legal services provided
by us under the Agreement. Without limiting the scope of the foregoing, and by way of example
only, this paragraph extends to all such fees and expenses incurred by us in responding to document
subpoenas and preparing for and testifying at depositions and trials.
LLP. Kirkland & Ellis LLP is a limited liability partnership organized under the laws of
Illinois, and Kirkland & Ellis International LLP is a limited liability partnership organized under
the laws of Delaware. Pursuant to those statutory provisions, an obligation incurred by a limited
liability partnership, whether arising in tort, contract or otherwise, is solely the obligation of the
limited liability partnership, and partners are not personally liable, directly or indirectly, by way
of indemnification, contribution, assessment or otherwise, for such obligation solely by reason of
being or so acting as a partner.
Miscellaneous. This Agreement sets forth our entire agreement for rendering professional
services. It can be amended or modified only in a writing signed by the party to be bound by the
amendment or modification, and not orally or by course of conduct. This Agreement may be
signed in one or more counterparts and binds each party countersigning below, whether or not any
other proposed signatory ever executes it. If any provision of this Agreement or the application
thereof is held invalid or unenforceable, the invalidity or unenforceability shall not affect other
provisions or applications of this Agreement which can be given effect without such provisions or
application, and to this end the provisions of this Agreement are declared to be severable.
We are not advising you with respect to this Agreement, because we would have a conflict
of interest in doing so. If you wish to receive such advice, you should consult independent counsel
of your choice.
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