
CONSLILTING AGREEMENT

This Co/sulting AgrE€me[t (the "Agrccmcnr') is made ns of tfie
r_, 20qzl by and botween:

40D Streef New York, Ncw York 10016, attn: Stcphen D. Houck, Executive Director
(thc "Shre C.eqt€t''), and

A4&*J3'|'(;I'" linscn consuttanr name and contact
informotion ([hc "Consdltxnt"), fi d

the Attomey Gen€ral's Officc(s) of one or more St3res and/or of Amcrican
Samoa, the Dirtrict of Columbia, Cuam, Northcm Mlriana Islands, Pueno Rico and thc
Virgin Islands whose Work Reguei! has be4n submirted ro and approved by thr Statc
Cante[, pursuant to { L3 hcreof ('thc Beneficiory").

Thc panies heroto wi$h to ent€r into this Agrccmenr pursuanr. r.o whicb the Statc
Ccrlter may arange from timc ro dmg for the Consuhant to providc his or hcr scrvices for
tfic Beneficisry, on the terms and conditions her€inufter set fonh.

In considcration of the mulual covenants snd aSreernetlts hercin conrained ard for
othcr Bood sfld valuable considera$on, th€ receipt nd sufficiency of which 6rc hcrcby
acknowledged, the parties heEby agrcc as tollows:

I. Tcrm: Scwiccs-

l.I. &ry. This Agreemcnt shall commence effective i$ of the date a Work
Requart has been upproved by the State Ccntcr (tho'Effective Dcte") Jnd shall remain in
effcct ufltil the work :rpproved in thc Work Requgst has bccn completed, or one (l ) ycar
from thc Effcctivc Darc, or unlil rorminatcd in uccgrdance with Secion 7 ('Tcrmlnation")
of this AEreement (the 'Term"), whichovor date is effliest

7.2- Services. The Co$sultant wijl providc to thc Bcreficiary the consulting
scrviccs and adyice described in thE Work Rcqucst ("Consulting Scrviccs"). The
Consultant rcprcsents and warranls lhal f}lc Consulting Sewrces will b€ pedormcd in a
diligcnt and timely manner, with r€nsondblc carc ard skill 8ld in accordance with
appliatle law.

l-3. work Requcsts. The Shre Contcr shall nraintain on its wcbsite a list of
Consultsrts who have enlered into this Consultint Agreement C'State ConEr Pancl gf
Consulrans")- Beforc sub,rEittibt s Vr'ork Rcquc4i to lhc starc ccntcr, the Bcneficiory
shall secre (he consent of a member of the Statc Ccnter Panel of consultants ro providc
thc Consultng Scrviccs rcquired. Il shall be the responsibility of rhe Bencticiary ond the
Consultant, not the Statc centcrr to resolvc dny potsntial conflicts of intcrest betwecn



thern. The Beneficia4r shall deliver a Work Reques! describing the Consulting Services
to be provided, to the Stare Center's Executive Director, with a copy to the C;nsultant,
which shall be substantially in the form ofExhibit I (..Work Requ€st,,) attached hereto.
The State Center's approval of fie Work Request triggers all the rigtrts and obligations of
the Stale Centet the Beneficiary and the Consultant under this Agreement. The Work
Request shall be subject to all ofthe terms and conditions ofthis Agreement, unless the
Work Request specifically includes any additional or differena terms and specificalty
identifies whatever terms itr this Agreement that are to be amended by such additional oi
diff€rent tefm.

2, Comprllatiq!. As full compensation for the perforrnanca of this Agreement, the
State Center shall pay the Consultant, in accordance with the terms hereoq an hourly rate
agreed between them for actual tirne (Up TO A MAXIMUM OF 20 HOURS) sDent
providing to the Beneficia.y the Consulting Services described in a $rork tiequest
approved by the State Center's Executive Direotor. The Consultant shall not receive
compensation from the State C€nter for any services provid€d to the Beneficiary pursuant
to the Work Request until it has been approved in writing by the Sfate CeDrer's Exec-utive
Director. The St8te Center also shall reimburse Consultant for out ofpocket expenses and
disbursements incu.red in the normal course after the Wo.k Requesi has been approveo,
srch as long distance telephone charges, delivery charges, and reasonable reproduciron
costs Reimburs€ment ofout oftown travel related charges shall require the pre_approval
of the Beneficiary and the State Center,s Executive Director. Reimbursement shall be
made upon presentation ofactual receipts and any other supporting documents therefor as
required by the Swe Center.

21. Consuhant lnvoices. The Conzultant shall keep ,easonably derailed
rccords of the time spent and activities undertaken by the Consuitant while jerforrning
Consulting Services (the "Invoices") The Invoices also shall include receipis or otner
necessary supporting documentation for any expenses for which reimbursemem is sought
by Consultant. The Conzultant shall deliver a copy of the lnvoices on a monthly basis-to
the Beneficiary. The Consulrant shall not be entitled to paym€nt of uny f"", o,
r€imbursable expenses until the Ben€ficiary approves tie Invoice and transmits a request
lor pa-ymerlt !o t-he Stale Center, in accordance *itb the procedures set fonh in ti 2 2
hereof,

22. Payment Procedue. Beneficiary shall review lnvoices presented by the
Consultant 

-within 
tfuee (3) weeks of receipt of sucb Invoices Beneficiary shall then

noti4' the State Center in writing that it has received an Invoice from the Consultant
(stating both the amount of the fees and reimbursable expens€s soug[) 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 ofthe documentation for any
expenses for which reimbursement is sought. Io no event, however, shall tbe State
Center be editled to any cotrfidential ioformation of information which is prot€cted by
the work product doctrine or attorney-client privilege. The State Center shall pay rtrl
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 Stat€ Center shall have no responsibility to make any
payment for work or reimbursable expenses thal are not approved in writing by the
Beneficiary, and any dispute regarding the approval or disapproval of any payment
claimed by Consultant shall be a matter solely between Beneficiary and Consultart.

3. IndependentContractor

3.1, Consultant is Not an EmDleyge. The Consultant shall be providing his or
her services under this Agreement strictly as an independent contractor, under the
direction and upervision ofthe Beneficiary, and not as an employee or agent ofthe State
Center or the Beneficiary, and as such, the Consultant shall have no authority to act for or
on b€half of the State Center or the Beneficiary or to bird either party' to any agreement,
or in any other manner, without the express witten consent of the Stale Center or tie
Beneficiary as applicable

3,2 No Employce Tareror Benefits. Neither the Consultant nor any ofhis or
he. representatives, ifany, shall be entitled to any employee benefits of the State Cgnter
or the Beneficiary. Neither t}le State Center nor the Beneliciary shall b€ obligated to
withhold fror4 pay for or otherwise provide the Consultant, or any of his or her
repr€sentatives, if any, workers' compeDsatior\ disability benefits, any employee benefit
ofered or available, or required to be offered or available, to employees of the State
Center and/or the Beneficiary, federal or slate witt lolding tsxes, social secrrity or ary
oth€r deductions, withholding or benefits required by the Intemal Revenue Servicg
Social Security Adminiskation or other state or fedenl agency o. govemm€nlal authodty
C'Taxes or Benefits"). The CoDsultant shall indemlifu, defend and hold rhe State C€nter
and the Beneficiary, and their officers, directors, employees and agents, halmless from
atrd against any and all demands, claims, causes of action, damages, expensgs, losses or
liability including reasonable attorneys' fees arising Aom or in any way conn€.ted with
the State Center's or the Beneficiary's failure to withhold or deduct fiom compensation
payments to the Consultant or its representatives, if any, or to pay or to provide any
Taxes or Benefits In the event any state or federal government agelcy d€mands that the
Slate Center or the Beneficiary make deductions or withholdings from compensation
payable to the Consultant, or its representatives, if any, the Con$,rltant hereby authorizes
the State Cent€r to make the required deductions or rvithhold tom future compensation
any amounts tlat should have been deducted or withheld, if zuch arrangemert for future
withholdings is acceptable to the agency making such demand.

4. Work Requirements. Tho Consultant shall abide by any and all Beneliciary rules,
policies and regulations governing the conduct ofthe Consultant that are provided to the
Consultant in writing (the "Beneficiary Rules")- The Bereficiary (and not the State
Center) shall be solely responsible for communicating and erxforcing said rules, policies,
r€ulations and safety proc€dues to the Con$It8 . The Beneficiary (and not the State
Center) may consult with the Consultant to deterrnine the method, means and tecbnical
details and progress of the Consultant's work for the Beneficiary, but at alt times the
Consultant (and not the State Center) is responsible for the means and methods by which
he or she performs work for the Beneficiary. The Beneficiary (and not the State Center)



is solely responsible for ensuring that the Consulbnt's work is performed to the
Benefi ciary's satisfaction.

5. Reassignment of Consultant. The Beneficiary r€serves the right at aoy time to
remov€ the Consultant for any breach of the Beneficiary Rules or otherwise failing to
perfiorm rlle 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
fiom time to time, it shall not be obligated to offer to replac€ the Consultanr if so
removed.

6. Confid€ntialitv

6.1. Treatmenl of Confidential Information and Matedals ofthe Beneficiarv.

(a) The Consultant will maintain the confidentiality of any
Confidertial Information he or she receives ftom the Beneficiary while providing
Consulting Services pursuant to this Agreement "Confidential Information" shall mean
all doc'uments, data or information obtained by the Beneficiary fiom others during the
course of an investigation, enforcement action or lawsuit, as well as all proprietarlr,
closely held, and,/or trade seoret information or data (including all materials containing or
ernbodying such information or data) belonging to the Beneficiary. The foregoing shalt
include, but not be limited to, all facts, legal theories, details, id€ntities of individuals,
and other information regarding the Beneficiary's investigations, enforcement actions and
lawsuits, either pending or anticipated. The Coosultant will not, without rhe
Beneficiary's written consent, use the Confidential Information for any puryose other
than to firlfill his or her obligation$ under this Agre€ment At the Beneficiary's request,
as applicable, the Consultant shall retum to the Beoeficiary or destroy (if and only if the
Beneficiary requ€sts destruction in writing) all Confidential Informetion then in the
Consultant's possession or control If any Conlidential Information must be destroyed,
the Consultant shall certiS/ to the Beneficiary (i) the type of such Conhdential
lnfonnation so destroyed, (ii) that such destruction has taken placq and (iii) the means by
which such Confidential Information was destroyed.

(b) lnforrnation 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)
nghtfully in th€ Consultanfs possessiotr free of any obligarion of confidence at or
subsequent to the time it was communicated to the Consultant; or (iii) developed by
employees or agefts of the Consultant indepetldeffly of and without reference to any of
the Confidential Information. Nothing herein shall prohibit disclosle in response to a
valid order by a court or other govemmental body, or disclosure otherwise required by
law However, the Consrltant will give the Beneficiary notice, if reasonably possible,
prior to any such permitted disclosure so that ihe Beneficiary may seek a proteciive order
or other similar remedy
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6.2. Work Product. Any work product that is first developed under this
Agreement and preparcd by tie Consultanr for rhe Beneficiary (the -*ork product'),
shall be deemed to be the property ofthe B€neficiary as a work made for hire. To the
extent any Work Product is deemed by any court or similal authority not to be the
prop€rty ofthe Beneficiary as a work made for hirq the Consultant hereby assigns to the
Beneficiary the ownership of such Work product. At the Beneficiary's request and
expense, the Consultant will coopeftie with the Bercficiary, including execr-rting
assignments and othgr documeniatio4 in such a manner as is necessary-to vest tne
Beneficiary with rhe entire righr, title aod inrerest in rhe Work product.

6.3 State Center: No Rjght ofAccess. The State Cerfer shall heve no risht of
access to any Confidential Information or Work product $ithout tlre express
authorization of tlrc Beneliciary.

7. Termination- This Agreement may be t€rminated: (i) by any party upon the breach by
another party of I material provision hereof after written notice o] thi sime and failure to
cure. such breach within thirty (30) days after such notice; or (ii) by any party upon
atrother pany's bankruptcy, insolvency, moraloriurq reorganization' or Ltirer simitar
events involving creditors' rights gercrally.

8- Effpct glTermination- Upon the terminalion or expiration of this Agreemert, the
panies' obligations under this Agreement or any Work 

-Request 
shall terriinare, excepr

for those obligations set fonh in this Agreement or a Work iequest which are expressry
stated to survive afte. the temination or expiration of this Agreement; provided,
howevet that any rights or remedies accruing p or to such termination or expiratioq
including the right ofthe Consultanl to ally unpaii fees or reimbursable expenses owed to
it for services reodered, shall survive the temination or expiration of this Agreemenr.
Sections 3.2, 6, 9, 11,12,13, t4,15 and l7 shall survive aryierminatioo or expiration of
this Agreement.

9. Notices A-oy notice or other comrnunication to be given hereunder by any parry ro
another. shall be in writing and delivered to rhe following addresses iersonilly,' by
personal delivery, facsimile transmission, by postage prepaid fust class mail or-by i
nationally recognized ovemigll courier:

(a) if to the Shte Ceder to: Center for State Enforcement of Antihust ard
Cotrsumer Protection Laws, Inc., 10 East 406 Street, New york, New york 10016, attn.
Stephen D. Houck, Executive Director (Facsimile No: (212) 545_1656)

_,, . _O) if to the Beneficiary at the address and facsimile number indicated on the
Work Request.; and

(c) if to the Consultant at the address and facsimile number indicated on the
signature page of this Agreement
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Notice will be deemed given (i) immediately upon personal delivery, (ii)
immediately upon successful fax transmi$siol (confirmation of delivery received), (ni)
four business days following the date on which such notice is mailed by first class mail in
accordance with this section, or (iv) the next business day following the date on which
such notice is sent by nationally recognized ovemight cowier. Each pa.ty may change
his, her or its address for receipt ofnotice by giving notice of such change to each ofthe
other parties pursuant to ftis Sectiotr

10. Binding Effea: Assignment. This Agreemeft shall be binding upon and inure to the
benefit of the parties hereto and their respective hets, successois and permitted assigns,
provided, howevel that this Agreem€nt and a party's rights or obligations hereunder shall
noi b€ assigBble, delegable, or subcortracted by any party without the prior wntten
consent of each other party. Any purported assignment, delegation or suboontract in
violation ofthis Section l0 shall be void and ofno bindiflg effect

ll. Governinq Lawl Venue. This Agreement shalJ be governed by and construed in
acrordance with the laws ofthe State ofNew York without regard to its choicc oflaw or
conflicts of law principles The pa.ties agree that all actions or proce€dings arising io
comection with this Agreement and/or any documents arld instrume[ts contemplated by
tlris Agreement shall be tried aDd litigat€d only in the state and federal court$ loc{ted irl
the County ofNe\r York, State ofNew York

12. Rep.esentation. Warranties: Limitation on Liability.

12 I. TIIE STATE CENTER MAKES NO REPRESENTATION OR
WARRANTY REGARDING TI{E CONSULTANT'S QUAUFICATIONS OR
CREDENTIALS. AND TTIE CONSI]LTANT IS BEING REFERRED TO THE
BENEFICIARY BY THE STATE CENTER ON AN "AS IS" BASIS. TIIE STATE
CENTER SHALL HAVE NO OBLIGATION TO OVERSEE, MONITOR OR IN ANY
WAY SUPERVISE THE QUALITY OF TIIE CONST]LTANT'S WORK OR HIS OR
HER PERFORMANCE, THE STATE CENTER MAKES NO REPRESENTATION OR
WARRANTY EITIIER AS TO THE AVAILABILITY OF TTTE CONSTILTANT TO
PERFORM SERVICES OR THAT THERE AITE NO CONFLICTS OF INTEREST
BETWEEN TIIE BENEFICIARY AND THE CONSULTANT .

12.2 TIIE STATE CENTER IS NOT MAKING AND SHALL NOT BE
DEEMED TO MAKE ANY REPRESENTATION OR WARRANTY TO THE
CONSULTANT AS TO THE AMOUNT. QUAIJTY OR NATURE OF WORK
REQL'ESTED BY T}IE BENEFICIARY

123 TIIE STATE CENTER WILL NOT I{AVE ANY LIABILTTY TO THE
BENEFICIARY OR THE CONSLILTANT FOR ANY INDIRECT, INCIDENTAL,
SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES INCLUDING, WITHOUT
LIMITATION, LOSS OF PROFIT OR BUSINESS OPPORTIAIITIES, WHETHER OR
NOT THE STATE CENTER WAS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES
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12.4 T'IIF MONETARY LIABILITY OF THE STATE CENTER FOR AIL
CLAIMS FOR ACTUAL, DIRECT DAMAGES RESI'LTING FROM ITS
PERFORMANCE OR NON-PERIORMANCE UNDER THIS AGREEMENT,
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT
(INCLI,JDINq BUT NOT LIMTED TO, NEGLIGENCE), WARRANTY OR OTIiER
LEGAL OR EQUITABLE GROIJNDS, WILL BE LIMTED TO ONE HIINDRED
($IOO,OO) DOLLARS FOR ANY AIID ALL CLAIMS. T}IE FOREGOING SHALL
NOT APPLY TO ANY AMOIINTS ACTUALLY DUE TO CONSULTANT
ACCORDING TO THE TERMS OF TT S AGREEMENT,

13. S€verabilitv and Enforceability. lf any one or more of the provisioDs contained in
this Agreemgnt should be invalid, illegal or unenforceable as to any pafly then the
remaining provisions in this Agreement shall be construed irr all respects as if such
invalid or unenforceable provisions were omitted. If any of the provisions contained in
this Agreement are determined to be unenforceable because of the duration of such
provision, the fiea or scope covered tiereby or for some other rcason the parties agree
tlht th€ cou4 arbitrator or other tribunal making such determination shall have the power
to reduc€ the duration, area or scope of such provision or to otherwis€ amend zuch
provision to the minimum extent necessary to allow such provision to be enforceable
under applicable law and, in its.educed or amended forrn, such provision shall then be
enforceable and shall be enforced, provided that no such provision shall be reduced or
amended if sr.rch reduction or amendment materially changes the intenl and purpose of
such provisions.

14. Heading All headings herein contained are inserted for convenience of reference
only and shall not effect the meaning or interpretatiol ofthis Ag:reement

15. Non-Waiver. Any failure of any party to enforce any provision of this Agreement
shall not constitute waiver of such provision or prejudice the right ofany party to enforce
such provision at any subsequent time No such provision shall be deemed waived unless
the waiver is fu writiDg and signed by authorized representatives ofall ofthe panies.

16 Counterpan Execution. This Agreement may be executed in any number of
counterpafls, all of which taken together shall constitute one and the same instrument,
and any of the parties may execute this Agreement by signing any such counterpart. A
facsimile copy ofthis Agre€ment showing the signatures of each ofthe parties, or, when
taken tog€ther, multiple facsimile copies of this Agreemenf showing the signatures of
each ofthe parties, respectively, where such signatures do not appea{ on the same copy,
will constitute an original copy ofthis Agreement requiring no further executioD

17. Entire Aereement Amendment. This Agreement, includiDg the Exhibirs attach€d
hereto, and any Work Request issued pursuaft !o this Agreement, constitutes the entire
agreement bet\reen the pafties with respect to the subject matter hereof and supersedes
any prior understardings, sgreements, or representations by or befween the parties,
written or oral, to the extent they relate in afly way 10 the s$ject matte. hereof.
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SIGNATURE PAAE TO CONSULTINC AGREEMENT

IN VITNESS WHEREOF, rhc pqtics havc cxccurcd rhis Agre€mcnt Es of rhcday ond year lirst above wrjtten,

Centcr for [toscrt CoDsdtant's Ndne]

l't4t& T lIGLe
of Antl{ruJt

By: By:
Name: S

P.oaectio[

Titlc: vc Dircctor
lO East 4Od Srrcct
New York, NY 100t6
Tel.No.(212) 545-t894
Fax No (212)545"1656
Email:

urRk f 444sU
7+4<s,* t/ )zarcmi'-r
7xr 4a.ida s+. 4)U A//'41^ )4t
3o3/?

>4o,1 - JFr o{tz
t/"y 

"14 
ltl o

tttavl - )tk."/,a e ecan.6oX4- ela-

Name:
Titlc:
Addtpss:

Tcl.No.
Fax No.
Email:



f,XEIBIT I

WORK REQTJEST

To: Stephen D. Houch Executive Directot Stat€ Center
Date:

The services described below are to be provided by
linsert Consultart's name] (the "Cotrsultant"),

who has consented to provide srch s€rvic€s ifthis Work Request is approved by the State
Center.

I Beneficiary or Beneficiaries:

2. DescriptionofConsultingServices;

3. Articipared Stln Dare of Projecl

4. Houn (ifless than 20):

5. NOTICE: APPROVAL OF THIS WORK REQUEST BY TIIE STATE
CENTER MAKES THE ST'BMITTING ATTORNEY GENERAL'S OFFICE A PARTY
(BENEFICIARY) TO THE AGREEMENT BETWEEN TIIE STATE CENTER AND
THE CONSTJLTANT,

Submitted
Beneficiary
By:
Title:
Addrcss:
TeL No.:
For No:

cc: Ursert Consultant's Nam€l

by:


