
CONSULTING AGREEMENT 

This Consulting Agreement (the "Agreement") is made as of the _2Z_day of_ 

July, 2022, by and between: 

Center for State Enforcement of Antitrust and Consumer Protection Laws, 5507 Old 
West Road, Jefferson City, Missouri 65109, Attn: Anne E. Schneider, Executive 
Director (the "State Center"), 

and 

Alan Mislove, Ph.D., (the "Consultant"), 

and 

the Attorney General's Office(s) of one or more States and/or of American Samoa, 

the District of Columbia, Guam, Northern Mariana Islands, Puerto Rico and the 

Virgin Islands, whose Work Request has been submitted to and approved by the 

State Center, pursuant to 1 1.3 hereof ("the Beneficiary"). 

The parties hereto wish to enter into this Agreement pursuant to which the State 

Center may arrange from time to time for the Consultant to provide his or her services for 
the Beneficiary, on the terms and conditions hereinafter set forth. 

In consideration of the mutual covenants and agreements herein contained and for 

other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows: 

1. Term; Services.

1.1. Term. This Agreement shall commence effective as of the date a Work 

Request has been approved by the State Center (the "Effective Date") and shall remain in 
effect until the work approved in the Work Request has been completed, or one (1) year 
from the Effective Date, or until terminated in accordance with Section 7 ("Termination") 
of this Agreement (the "Term"), whichever date is earliest. 

12 Services. The Consultant will provide to the Beneficiary the consulting 

services and advice described in the Work Request ("Consulting Services"). The 
Consultant represents and warrants that the Consulting Services will be performed in a 

diligent and timely manner, with reasonable care and skill and in accordance with 
applicable law. 

13. Work Requests. The State Center shall maintain on its website a list of

Consultants who have entered into this Consulting Agreement ("State Center Panel of 
Consultants"). Before submitting a Work Request to the State Center, the Beneficiary shall 

secure the consent of a member of the State Center Panel of Consultants to provide the 
Consulting Services required. It shall be the responsibility of the Beneficiary and the 
Consultant, not the State Center, to resolve any potential conflicts of interest between 
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them. The Beneficiary shall deliver a Work Request, describing the Consulting Services to 

be provided, to the State Center's Executive Director, with a copy to the Consultant, which 
shall be substantially in the form of Exhibit 1 ("Work Request") attached hereto. The State 

Center's approval of the Work Request triggers all the rights and obligations of the State 
Center, the Beneficiary and the Consultant under this Agreement. The Work Request shall 

be subject to all of the terms and conditions of this Agreement, unless the Work Request 
specifically includes any additional or different terms and specifically identifies whatever 
terms in this Agreement that are to be amended by such additional or different term. 

2 .  Compensation. As full compensation for the performance of this Agreement, the 
State Center shall pay the Consultant, in accordance with the terms hereof, an hourly rate 
agreed between them for actual time (UP TO A MAXIMUM OF 20 HOURS) spent 
providing to the Beneficiary the Consulting Services described in a Work Request 

approved by the State Center's Executive Director. The Consultant shall not receive 
compensation from the State Center for any services provided to the Beneficiary pursuant 
to the Work Request until it has been approved in writing by the State Center's Executive 
Director. The State Center may also reimburse Consultant for out-of-pocket expenses and 

disbursements incurred in the normal course after the Work Request has been approved, 
such as long distance telephone charges, delivery charges, and reasonable reproduction 

costs. Reimbursement of out of town travel related charges may also be reimbursable, if 
deemed necessary for the project, subject to the pre-approval of the Beneficiary and the 

State Center's Executive Director. All such additional reimbursements shall require 
presentation of actual receipts and/or any other supporting documents therefor as requested 
by the State Center. 

2.1. Consultant Invoices. The Consultant shall keep reasonably detailed records 

of the time spent and activities undertaken by the Consultant while performing Consulting 
Services (the "Invoices"). The Invoices also shall include receipts or other necessary 
supporting documentation for any expenses for which reimbursement is sought by 
Consultant. The Consultant shall deliver a copy of the Invoices on a regular basis, such as 

monthly, to the Beneficiary. In the event no compensable work in completed during that 
period, no invoice is required, but the Consultant is encouraged to advise the State Center 

if a project is still pending if more than 90 days pass without need for an invoice. The 
Consultant shall not be entitled to payment of any fees or reimbursable expenses until the 
Beneficiary approves the Invoice and transmits such approval and a request for payment to 
the State Center, in accordance with the procedures set forth in ,I 2 .2 hereof. 

22. Payment Procedure. Beneficiary shall review Invoices presented by the

Consultant within three (3) weeks of receipt of such Invoices. Beneficiary shall then notify 
the State Center in writing that it has received an Invoice from the Consultant (stating both 
the amount of the fees and any reimbursable expenses sought) and the extent to which it 
has approved payment by the State Center. Upon demand by the State Center, the 
Beneficiary and/or the Consultant shall provide a copy of the documentation for any 
expenses for which reimbursement is sought. In no event, however, shall the State Center 

be entitled to any confidential information or information which is protected by the work 
product doctrine or attorney-client privilege. The State Center shall pay the Consultant for 
work performed, and reimbursable expenses that have been approved by the Beneficiary, 
within three (3) weeks of receipt of written approval for payment of the same from 
Beneficiary. The State Center shall have no responsibility to make any payment for work or 
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is solely responsible for ensuring that the Consultant's work is performed to the 
Beneficiary's satisfaction. 

5. Reassignment of Consultant. The Beneficiary reserves the right at any time to remove
the Consultant for any breach of the Beneficiary Rules or otherwise failing to perform the
Consulting Services in accordance with Section 7 below. The Beneficiary shall notify the
State Center immediately when any decision is made by the Beneficiary to remove the
Consultant and the reasons therefor. Although the State Center may do so from time to
time, it shall not be obligated to offer to replace the Consultant if so removed.

6 .  Confidentiality. 

6.1. Treatment of Confidential Information and Materials of the Beneficiary. 

(a) The Consultant will maintain the confidentiality of any Confidential 
Information he or she receives from the Beneficiary while providing Consulting Services 
pursuant to this Agreement. "Confidential Information" shall mean all documents, data or 
information obtained by the Beneficiary from others during the course of an investigation, 
enforcement action or lawsuit, as well as all proprietary, closely held, and/or trade secret 
information or data (including all materials containing or embodying such information or 
data) belonging to the Beneficiary. The foregoing shall include, but not be limited to, all 
facts, legal theories, details, identities of individuals, and other information regarding the 
Beneficiary's investigations, enforcement actions and lawsuits, either pending or 
anticipated. 

(b) The Consultant will not, without the Beneficiary's written consent, 
use the Confidential Information for any purpose other than to fulfill his or her obligations 
under this Agreement. At the Beneficiary's request, as applicable, the Consultant shall 
return to the Beneficiary or destroy (if and only if the Beneficiary requests destruction in 
writing) all Confidential Information then in the Consultant's possession or control. If any 
Confidential Information must be destroyed, the Consultant shall certify to the Beneficiary 
(i) the type of such Confidential Information so destroyed, (ii) that such destruction has
taken place, and (iii) the means by which such Confidential Information was destroyed.

(c) Information shall not be considered Confidential Information, or be
subject to this Agreement, if it can be demonstrated to be or to have become (i) part of the 
public domain, except via unauthorized act or omission of the Consultant; (ii) rightfully in 
the Consultant's possession free of any obligation of confidence at or subsequent to the 
time it was communicated to the Consultant; or (iii) developed by employees or agents of 
the Consultant independently of and without reference to any of the Confidential 
Information. Nothing herein shall prohibit disclosure in response to a valid order by a court 
or other governmental body, or disclosure otherwise required by law. However, the 
Consultant will give the Beneficiary notice, if reasonably possible, prior to any such 
permitted disclosure so that the Beneficiary may seek a protective order or other similar 
remedy. 
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