Retention Agreement and Contingency Fee Contract

Pursuant to Section 34.378, RSMo., the State of Missouri, through the Attorney
General of the State of Missouri (Attorney General), Nachawati Law Group, and
Wade Kilpela Slade enter into this Retention Agreement and Contingency Fee
Contract (Agreement):

1. Recitals

WHEREAS, after review of the potential legal action relating to investigation and
potential litigation against Whaleco, Inc., TEMU, and/or TEMU PAYMENTS INC.,
the Attorney General has determined the following::

1. That potential claims should be investigated and, if warranted, brought on
behalf of the State of Missouri (State) against Whaleco, Inc., TEMU, and/or
TEMU PAYMENTS INC. (TEMU entities), arising from the activities,
practices, and/or other actions of the TEMU entities as described in
paragraph 2 of these Recitals, including investigation, negotiation,
settlement, and/or any litigation activity necessary to protect the interests of
the State and its citizens.

2. The contemplated investigation concerns design, marketing, operation,
promotional activities, data practices, and other conduct impacting Missouri
residents and consumers, including improper merchandising practices,
including deceptive labeling, false reference pricing, sign-up scams and other
unlawful promotional practices, improper storage of consumer data,
installation of malware to collect user information, and theft of intellectual
property, as well as any other unlawful actions the TEMU entities may have
conducted in Missouri in violation of Missouri law, including those claims
arising from, but not limited to, the Missouri Merchandising Practices Act
(MMPA), see RSMo § 407.010 et seq., common law negligence, and unjust
enrichment.

3. That the investigation, research, and litigation may require the coordinated
work of attorneys, paralegals, technical experts, consultants, and support
personnel familiar with large plaintiff's-side litigation, complex public entity
enforcement litigation, consumer data, technology, and related-litigation
issues.

4. That it is in the best interests of the State and its citizens to retain attorneys
with expertise in significant complex litigation, familiarity with these types
of potential claims, and the capacity to prosecute the matter efficiently and
effectively on a contingency basis.
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5. Nachawati Law Group and Wade Kilpela Slade are experienced in such
litigation, are currently representing other states in similar litigation against
the TEMU entities, and have consented to represent the State of Missouri, in
association with the Attorney General, respecting the Claims and pursuant to
the terms and conditions described in this Agreement and Missouri law.

6. That the Attorney General has made the Written Determination required by
Section 34.378, RSMo., for use of contingency fee counsel in this matter,
which is incorporated into this Agreement and attached as Exhibit A.

[Terms follow on next pagel
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II.

Terms

THEREFORE, it is agreed as follows:

1. Retention of Law Firms.

1.1 The Missouri Attorney General's Office hereby retains Nachawati Law
Group and Wade Kilpela Slade, and their associated lawyers ("Law Firms"), who
are hereby designated as Special Assistant Attorneys General, to investigate,
research, and prepare claims, if necessary, for the Missouri Attorney General's
Office to file in any appropriate court or before any appropriate government
agency.

2. No Relinquishment of Authority.

2.1 The Attorney General does not relinquish constitutional or statutory
authority to settle this litigation on behalf of the State of Missouri and its
citizens, and the Law Firms shall timely apprise the Attorney General, or the
Attorney General’s designee(s), of all settlement offers. The Law Firms shall
consult with the Attorney General, or the Attorney General’s designee(s), and
obtain approval on all material matters pertinent to the Claims and any
litigation arising therefrom; including whether and how to proceed with any
litigation, which claims to advance, what relief to seek, and whether or on what
terms to settle. The Attorney General, and/or the Attorney General’s designee(s),
shall cooperate with the Law Firms and use their best efforts to secure the
cooperation of other State agencies. However, the Attorney General is not
required to assign any member of staff to pursue the claims, but may from time
to time assign staff and other support services as the Attorney General deems
appropriate; the Law Firms shall keep the Attorney General and any designated
staff member(s) fully informed on all matters pertaining to the claims. The
decision whether to appeal rests solely in the authority of the Attorney General,
and the decision not to appeal an unfavorable decision, or a denial of a monetary
remedy, does not entitle outside counsel to recover from the State of Missouri
and/or the Attorney General. The Attorney General’s Standard Addendum under
Section 34.378, RSMo., outlining the expectations of the parties including, but
not limited to, those expectations described in this paragraph, is incorporated
into this Agreement. A copy of the Standard Addendum is attached. See Exhibit
B.

3. No Assurance of Success.

3.1 The Attorney General and the Law Firms recognize that no assurance of
success related to the investigations and potential legal actions of the Claims
has or can be made.
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4. Communications and Public Statements.

4.1 The Attorney General shall maintain sole responsibility for the public
distribution of information concerning this matter. All press or media inquiries
shall be referred to the Attorney General's Communications Team (currently
available at press@ago.mo.gov) and shall be approved and authorized by the
Attorney General, or the Attorney General's designee. The Law Firms shall
timely provide information and supporting documents as reasonably request for
any public statement or release.

5. Compensation; Costs; Termination.

5.1 Recovery of Attorneys' Fees. The Law Firms agree to represent the State on
a fully contingent basis. The sole contingency upon which the Law Firms shall
be compensated is a monetary recovery in this investigation and/or litigation,
whether by settlement or judgment. Any fee request that the Law Firms, or
opposing parties, wish to request shall be subject to the consent of the Attorney
General, or the Attorney General's designee. The contingency fee shall not be
based on any penalties or civil fines awarded or any amounts attributable to
penalties or civil fines.

5.2 Costs and Expenses. The Law Firms shall advance all reasonable and
necessary costs and expenses related to the Claims including without limitation
court fees, travel, depositions, investigators, paralegals, computer research,
experts, consultants, accounting, and any retention of additional temporary
support counsel as needed. The State of Missouri and/or the Attorney General
will not pay any such costs and expenses. Recovery by the Law Firms of any
such costs and expenses is contingent upon a monetary recovery. Such costs and
expenses shall be approved by the Attorney General, or the Attorney General's
designee(s), and initially borne by the Law Firms, which may seek
reimbursement from the court, or from opposing parties in mediation or
settlement, from any gross recoveries secured through pursuit of the claims, Mo.
Rev. Stat. 34.378.7-10 (.10: "[als used in this section, amount received does not
include any moneys paid as costs)."

5.3 Exclusive Compensation. The Law Firms shall receive no compensation or
reimbursement other than as set out in this Agreement. If no monetary recovery
1s realized, the Law Firms shall receive no compensation or reimbursement.

5.4 Termination. The State of Missouri, through the Attorney General, has the
right to terminate this Agreement for any reason, with or without cause, by
notifying Law Firms in writing of such termination. In the event of such
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termination, Law Firms shall, unless otherwise mutually agreed upon in
writing, cease all services immediately. Upon termination of this Agreement,
Law Firms shall, subject to the Law Firms' professional obligations, immediately
transfer to the Attorney General, all information and associated work product
prepared by the Law Firms to the extent requested by the Attorney General. If
the Attorney General subsequently obtains a monetary remedy in the legal
matter, the terminated Law Firms may seek a reasonable portion of the
recovery, based on their percentage of work in the matter and the stage in
litigation in which they represented the State. This fee shall not exceed half of
the contingency fee the Law Firms collectively would have obtained had they
continued representation to settlement or judgment in favor of the State, based
on the fee scale in Exhibit C.

6. Contingency Fee Schedule; Statutory Limits.

6.1 Except as otherwise provided in this Agreement including, but not limited to
these Terms' subsection 5.4, the Law Firms shall receive a contingency fee on
any recovery as outlined in Section 34.378.7 — 34.378.10, RSMo. A copy of the
Contingency Fee Recovery Schedule outlined in the statute is attached as
Exhibit C and is incorporated into this Agreement.

7. Association of Other Attorneys; Nonassignment.

7.1 With the approval of the Attorney General, or the Attorney General's
designee, the Law Firms may associate other attorneys at their own expense and
at no cost to the State of Missouri. Notwithstanding such association of other
attorneys, this Agreement is non-assignable and non-transferrable, nor are the
Law Firms' commitments delegable without the express, written consent of the
Attorney General.

8. Records; Timekeeping; Sunshine Law Requests.

8.1 Records. The Law Firms and any other attorneys with which they associate
shall, from the date hereof until not less than four (4) years after this litigation
concludes, maintain detailed current records, including documentation of all
expenses, disbursements, charges, credits, underlying receipts and invoices, and
other financial transactions that concern the provision of attorney services
related to the Claims and shall follow applicable Attorney General retention
policies.

8.2 Timekeeping. The Law Firms shall maintain detailed contemporaneous time
records for the attorneys and paralegals working on this matter in increments of
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not greater than one-tenth (1/10th) of an hour, and shall promptly provide these
records to the Attorney General upon request.

8.3 Sunshine Law Requests. Any request under chapter 610 for inspection and
copying of such records shall be served upon and responded to by the Missouri
Attorney General's Office.

9. Cost and Information Sharing Agreement.

9.1 Upon approval of the Law Firms' current clients, the Missouri Attorney
General's Office will be invited to sign onto a cost and information sharing
agreement that would provide instantaneous access to over a year's worth of
expert analysis and research, while splitting the potential costs with multiple
states. As outlined in this Agreement, recovery of such costs by the Law Firms is
entirely contingent upon obtaining a monetary recovery in any future litigation.
The Attorney General may choose to sign onto the cost and information sharing
agreement, but is not required to do so.

10. Governing Law; Venue.

10.1 This Agreement shall be governed by and construed in accordance with
the laws of the State of Missouri, without regard to conflicts-of-law principles.

10.2 Any action to enforce or interpret this Agreement shall be brought in Cole
County, Missouri.

11. Conflicts; Ethical Compliance; Professional Responsibility.

11.1 The Law Firms represent that they have conducted appropriate conflicts
checks and that their representation complies with applicable rules of
professional conduct. The Law Firms shall promptly notify the Attorney General
if any potential or actual conflict arises.

11.2 Nothing in this Agreement shall be deemed to require any act inconsistent
with the Missouri Rules of Professional Conduct. If any provision conflicts with
such rules, the rules shall govern and the conflicting provision shall be
conformed accordingly after consultation between the parties.

12. Notices.

12.1 Notices under this Agreement shall be in writing and delivered by hand,
overnight courier, or email with confirmation, to the following:
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Attorney General of Missouri

Attn: Chief of Staff, Office of the Attorney General

Supreme Court Building

207 West High Street

Jefferson City, Missouri 65101

rfpsubmission@ago.mo.gov (copying any other attorney assigned to work this
matter at the time)

Nachawati Law Group

Attn: Brian McMath, Partner
5489 Blair Road

Dallas, TX 75231
BMcMath@ntrial.com

Wade Kilpela Slade

Attn: David Slade, Partner

1 Riverfront Place, Suite 745
North Little Rock, AR 72114
Slade@waykayslay.com

13. Entire Agreement; Exhibits; Amendments; Counterparts.

13.1 This Agreement, including all Exhibits, constitutes the entire agreement
between the parties concerning the subject matter.

13.2 Exhibits A, B, and C are incorporated herein. In the event of a conflict
between this Agreement and Exhibit B (Attorney General's Standard
Addendum), Exhibit B shall control to the extent required by law. The Attorney
General may from time to time amend Exhibit B, in order best to serve the needs
of the state and its people. The current version of the Standard Addendum shall
remain posted the Attorney General’s website (currently located here:
https://ago.mo.gov/about-us/contingency-fee-contracts/). Unless the Law Firms
seek express exclusion from a change within thirty (30) calendar days of such a
change posting to the Attorney General’s Website, such change shall bind the
parties.

13.3 Other than changes addressed in paragraph 13.2, this Agreement may be
amended only by a written instrument signed by duly authorized
representatives of both parties.

13.4 This Agreement may be executed in counterparts, each of which shall be
deemed an original, and together which shall constitute one and the same
instrument. Electronic signatures shall be deemed originals. The effective date
of the agreement shall be the date of signature of the last party to sign.
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Signature Page

Missouri Attorney General's Office

State of Misspuri
By: /lllngw Date: 4 l{'L‘{\’Uf

A"

Mark Lgr—;ldlove \
Deputy Attorney General

Nachawati Law Group

By: P LD Date: 06'15'2026

John W. Raggio

Partner

Wade Kilpela Slade
By: J\ /3 (\A Date: 6/15/2026

David Slade ~
Partner
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EXHIBIT A

Attorney General's Written Determination (Written Determination) dated April 13,
2026, 1s incorporated into this Agreement.

A copy of the Written Determination is attached to this Agreement for reference.
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EXHIBIT B

The Attorney General's Standard Addendum for Contingency Fee Contracts
(Addendum) is incorporated into this Agreement. A copy of the current Addendum
as of this date is attached for reference.

The Addendum is subject to updates during the course of investigation and
litigation. By executing this Agreement, as outlined in paragraph 13.2, the Law
Firms agree to abide by any such future modifications that may be made to the

Addendum during the pendency of the Agreement unless an express exclusion is
sought within 30 calendar days. Copies of the most current version of the
Addendum are available on the website of the Missouri Attorney General's Office.

https://ago.mo.gov/about-us/contingency-fee-contracts/
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EXHIBIT C

Contingency Fee Recovery Schedule

The Law Firms shall receive a contingency fee on any recovery as outlined in
Sections 34.378.7-34.378.10, RSMo., which are set forth below:

34.378.7 Except as otherwise provided in subsection 8 of this section, a retained
private attorney shall not be entitled to a fee, exclusive of any costs and expenses
described in subsection 8 of this section, of more than:

(1) Fifteen percent of that portion of any amount recovered that is ten million
dollars or less;

(2) Ten percent of that portion of any amount recovered that is more than ten
million dollars but less than or equal to fifteen million dollars;

(3) Five percent of that portion of any amount recovered that is more than fifteen
million dollars but less than or equal to twenty million dollars; and

(4) Two percent of that portion of any amount recovered that is more than
twenty million dollars.

34.378.8 The total fee payable to all retained private attorneys in any matter that is
the subject of a contingency fee contract shall not exceed ten million dollars,
exclusive of any costs and expenses provided by the contract and actually incurred
by the retained private attorneys, regardless of the number of actions or
proceedings or the number of retained private attorneys involved in the matter.

34.378.9 A contingency fee:

(1) Shall be payable only from moneys that are actually received under a
judgment or settlement agreement; and

(2) Shall not be based on any amount attributable to a fine or civil penalty.

34.378.10 As used in this section, "amount recovered” does not include any moneys
paid as costs.
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ATTORNEY GENERAL OF MISSOURI
CATHERINE L. HANAWAY
April 10, 2026

MEMORANDUM FOR: RECORD

RE: Use of Contingency Fee Counsel - Determination under Missouri Revised
Statute 34.378 - TEMU

[. Summary Determination and Findings

Pursuant to Mo. Rev. Stat. 34.378.1, I determine to seek outside counsel on a
contingency fee basis to represent the State of Missouri in connection with
investigation of and possible litigation regarding Whaleco, Inc., doing business in
Missouri as Whaleco, Inc, TEMU, or TEMU Payments Inc. Such investigation and
litigation will analyze any improper merchandizing practices (i.e. deceptive
labeling, false reference pricing, sign-up scams and other unlawful promotional
practices, improper storage of consumer data or installation of malware to collect
user information, theft of intellectual property, etc.), or any other unlawful actions
TEMU may have conducted in the state of Missouri in violation of Missouri law,
including Mo. Rev. Stat. 407.020. Lawsuits in several other states, and a recent
federal settlement have identified unlawful practices by TEMU, which, if conducted
1in Missouri, would violate Missouri’s laws.

I1. Analysis of Statutory Factors Under Mo. Rev. Stat. 34.378.1.

The Office of the Missouri Attorney General does not currently have sufficient
plaintiff’'s-side attorneys with the unique skills required to fully staff such complex
and nuanced litigation. It is therefore appropriate to seek proposals for contingency
support, applying the following statutory factors:



1) Whether there exists sufficient and appropriate legal and financial resources
within the attorney general’s office to handle the matter

The Office’s current staffing and budgeted resources are not sufficient to investigate
and prosecute this matter at the pace required. While the Office maintains capable
trial attorneys on the defense side and does sometimes sue as a plaintiff, staffing
this matter with Office attorneys that possess the necessary skills and experience
would shift resources from, and therefore pose significant risks to, other statutorily
required functions. Utilizing a contingency fee arrangement aligns payment with
recoveries, mitigates immediate fiscal impact on the state, and preserves public
resources for core functions while still providing the experience and capacity
required for effective representation.

2) The time and labor required; the novelty, complexity, and difficulty of the
questions involved; and the skill requisite to perform the attorney services
properly

This matter will likely require substantial attorney time, including extensive
investigation, discovery, expert and continued investigative management,
settlement negotiations, complex motion practice, and the coordination of expert
witnesses from multiple technical disciplines. The questions presented are novel
and complex. Proper performance requires specialized litigation skills and a
significant time commitment. Office attorneys with sufficient skills and time to
devote to new matters are in short supply.

3) The geographic area where the attorney services are to be provided.

The anticipated services will occur within Missouri and potentially in other
jurisdictions depending on forum selection, third-party discovery, and defendant
locations. Counsel must be able to litigate in Missouri courts and, if necessary,
coordinate with co-counsel or seek pro hac vice admission in other forums.

4) The amount of experience desired for the particular kind of attorney services
to be provided and the nature of the private attorney’s experience with
similar issues or cases

The state requires counsel with experience and the significant staffing and other
resources needed for such complex investigations and litigation. Retaining counsel



at contingency rates will materially advance Missouri’s interests and is unlikely to
be replicated with internal resources within the timeframe needed for effective
action.

ITII. Conclusion
For the reasons stated, I determine that:

The Office does not have sufficient and appropriate legal and financial resources to
handle this matter internally at the level required without adverse impact on core
functions.

Accordingly, engagement of outside counsel on a contingency fee basis is both cost-
effective and in the public interest under Section 34.378, RSMo. The Office shall
seek requests for proposals on a contingency basis in accord with the provisions of
Mo. Rev. Stat. 34.378, subject to all statutory requirements and applicable
procurement and oversight provisions.

Signed,

THE MISSOURI ATTORNEY GENERAL

5 Maddie Green ose 2t osos s oo April 13, 2026
y:
Maddie Green Date
Chief of Staff
I concur:
Peter F Bi(?ri]tj:z:igped by Peter F.
Donohue Sr. %523620264(5441023:38:40 April 10, 2026
Peter Donohue Date

General Counsel



Standard Addendum on Expectations of the Parties
Contingency Fee Contracts under Section 34.378, RSMo.

For any case in which a retention agreement and contingency fee contract is
awarded to a private law firm, this standard addendum (addendum) outlines the
responsibilities of the State of Missouri and private law firm (“law firm”):

1. The law firm and State of Missouri, through the Missouri Attorney General’s
Office, shall abide by the terms of the retention agreement and contingency
fee contract (agreement) which are incorporated into this addendum by
reference.

2. Attorney(s) from the Missouri Attorney General’s Office shall retain complete
control over the course and conduct of the case(s) and litigation.

3. Attorney(s) from the Missouri Attorney General’s Office with supervisory
authority shall oversee the litigation.

4. Attorney(s) from the Missouri Attorney General’s Office shall retain veto
power over any decisions made by law firm.

5. Attorney(s) from the Missouri Attorney General’s Office with supervisory
authority for the case shall attend all settlement conferences.

6. Decisions regarding settlement of the case shall be reserved exclusively to the
discretion of the Attorney General, or the Attorney General’s designee(s).

7. The law firm shall diligently and cost effectively represent the State in this
matter utilizing its specialized expertise in this type of litigation.

8. The law firm shall provide regular updates regarding its work associated
with the Agreement.

9. The law firm shall advance all costs and expenses and shall seek
reimbursement through the Court and not through the State of Missouri
and/or Missouri Attorney General’s Office.

10.The law firm shall receive no other compensation than that set forth in the
Agreement.

11.The law firm shall not seek compensation or reimbursement from the State of
Missouri or the Missouri Attorney General’s Office in the event there is no
monetary recovery.

12.The law firm shall from the inception of the contract until at least four years
after the contract expires or is terminated, maintain detailed current records,
including documentation of all expenses, disbursements, charges, credits,
underlying receipts and invoices, and other financial transactions that
concern the provision of such attorney services.

13.The law firm shall maintain detailed contemporaneous time records for the
attorneys and paralegals working on the matter in increments of no greater
than one-tenth of an hour and shall promptly provide these records to the
Attorney General, upon request.

14.The law firm shall promptly notify the Attorney General, or the Attorney
General’s designee(s), of any request received by the law firm under chapter
610 as well as of any media requests. The Attorney General’s Office will
handle such requests.

Addendum updated as to form as of April 8, 2026



Standard Addendum on Expectations of the Parties
Contingency Fee Contracts under Section 34.378, RSMo.

15.From time to time, the Missouri Attorney General’s Office may modify this

addendum and the Law Firm agrees to abide by any such future
modifications that may be made during the pendency of the agreement.

Addendum updated as to form as of April 8, 2026
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