CITY OF WOODLAND
PROFESSIONAL SERVICES AGREEMENT
FOR
[DESIGN PROFESSIONALS MODEL - INSERT TYPE OF SERVICE (Architect,
Landscape Architect, Professional Engineer, or Prassional Land Surveyor)]

This Agreement is entered into this day of . 2010by and between the
City of Woodland, a California municipal corporati¢'City”), and [INSERT NAME OF
COMPANY], a [INSERT TYPE OF BUSINESS; CORPORATIONMITED LIABILITY
COMPANY; ETC.] (“Consultant”).

RECITALS

A. Consultant desires to perform and assume regpbitysfor the provision of
professional [INSERT TYPE OF SERVICE] consultarmvgzes required by the City on the
terms and conditions set forth in this Agreement.

B. Consultant has presented a proposal for sueficssrto the City, dated
20__, (attached hereto for easdarkeree as Exhibit “D” but not incorporated
herein) and is duly licensed, qualified and experga to perform those services.

C. Consultant agrees it has satisfied itself bpws investigation and research
regarding the conditions affecting the work to @& and labor and materials needed, and that
its decision to execute this Agreement is basesugh independent investigation and research.

D. City desires to engage Consultant to render saclices as set forth in this
Agreement.
AGREEMENT
1. SCOPE OF SERVICES.

1.1  General Scope of Service€onsultant promises and agrees to furnish t€ihe
all labor, materials, tools, equipment, services imcidental and customary work necessary to
fully and adequately supply the necessary professigNSERT TYPE OF SERVICE]
consultant services (“Services”). The Servicesnamee particularly described in Exhibit “A.”

2. SCHEDULE OF SERVICES.

2.1  Schedule of ServicesThe Services of Consultant are to commence upon
execution of this Agreement by the City and shalubdertaken and completed in a prompt and
timely manner, pursuant to the schedule outlinatiéenScope of Work, more particularly
described in Exhibit “B.”
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2.2  Extension of Time Consultant may, for good cause, request exteagibtime to
perform the Services required hereunder. Sucheixies shall be authorized in advance by the
City in writing and shall be incorporated in writtemendments to this Agreement.

3. FEES AND PAYMENTS.

3.1 Compensation Consultant shall receive compensation, includathorized
reimbursements, for all Services rendered undsrAgreement at the rates set forth in
Exhibit “C.” The total compensation shall not eeddINSERT WRITTEN DOLLAR
AMOUNT] DOLLARS ($[INSERT NUMBERY]) without City’s pior written approval. Extra
Work may be authorized, as described below, aadttiorized, will be compensated at the rates
and manner set forth in this Agreement.

3.2  Payment of CompensatiorConsultant shall submit to City a monthly iteedz
statement which indicates work completed and hoti&ervices rendered by Consultant. The
statement shall describe the amount of Servicesapplies provided since the initial
commencement date, or since the start of the subségilling periods, as appropriate, through
the date of the statement. City shall, withinyefive (45) days of receiving such statement,
review the statement and pay all approved chafggsdn. The maximum interest rate paid on
any overdue invoices owed to the Consultant steal.B33% per month or 10% per year.

3.3  Extra Work. At any time during the term of this AgreementlyGChay request
that Consultant perform Extra Work. As used herdimtra Work” means any work which is
determined by City to be necessary for the propargetion of the Project, but which the
parties did not reasonably anticipate would be s&agy at the execution of this Agreement.
Consultant shall not perform, nor be compensatedsixtra Work without written authorization
from City's Representative.

4, CHANGES.

4.1  The Parties may, from time to time, request changése scope of the Services
of Consultant to be performed hereunder. Suchgdmnncluding any increase or decrease in
the amount of Consultant’s compensation and/or g@bésuim the schedule must be authorized in
advance by the City in writing. Mutually agreedangges shall be incorporated in written
amendments to the Agreement.

5. RESPONSIBILITIES OF CONSULTANT .

5.1 Independent Contractor; Control and Payment of &libates Consultant enters
into this Agreement as an independent contractdmam as an employee of the City. Consultant
shall have no power or authority by this Agreentertiind the City in any respect. Nothing in
this Agreement shall be construed to be incondistéh this relationship or status. All
employees, agents, contractors or subcontractaed br retained by the Consultant are
employees, agents, contractors or subcontractdred@onsultant and not of the City. The City
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shall not be obligated in any way to pay any wdges or other claims made against
Consultant by any such employees, agents, contsagtsubcontractors, or any other person
resulting from performance of this Agreement.

5.2  Conformance to Applicable Requiremenll work prepared by Consultant shall
be subject to the approval of City.

5.3  Project Manager The Consultant shall designate a project managerat all
times shall represent the Consultant before the @itall matters relating to this Agreement.
The project manager shall continue in such capacityss and until he or she is removed at the
request of the City, is no longer employed by Cttastior replaced with the written approval of
the City which shall not be unreasonably withheld.

5.4  Coordination of ServicesConsultant agrees to work closely with City Staftthe
performance of Services and shall be availabletypstaff, consultants and other staff at all
reasonable times. City agrees to work closely @itimsultant’s staff in the performance of
Services and shall be available to Consultant atall reasonable times.

5.5  Warranty Consultant agrees and represents that it isfigaiaio properly provide
the Services set forth in Exhibit “A” in a mannehiah is consistent with the generally accepted
standards of Consultant’s profession. Consultamhér represents and agrees that it will
perform said Services in a legally adequate mamesnformance with applicable federal, state
and local laws and guidelines.

5.6 Interest in ContractConsultant covenants that neither it, nor anysof
employees, agents, contractors, subcontractorarhamterest, nor shall they acquire any
interest, direct or indirect, in the subject of @entract, nor any other interest which would
conflict in any manner or degree with the perforoeaaf its services hereunder.

Consultant shall make all disclosures requirednigy@ity’s conflict of interest code in
accordance with the category designated by the Gitigss the City Manager determines in
writing that Consultant’s duties are more limiteadscope than is warranted by the category
designated by the City code and that a narrowetadisre category should apply. Consultant
also agrees to make disclosure in compliance ety conflict of interest code if, at any
time after the execution of this agreement, Cityedaines and notifies Consultant in writing that
Consultant’s duties under this agreement warragdtgr disclosure by Consultant than was
originally contemplated. Consultant shall makeldisures in the time, place and manner set
forth in the conflict of interest code and as diegicby the City.

6. | NSURANCE.

6.1 Time for Compliance Consultant shall not commence Services undsr thi
Agreement until it has provided evidence satisfacto the City that it has secured all insurance
required under this section. In addition, Consul&hall not allow any subconsultant to
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commence work on any subcontract until it has pledievidence satisfactory to the City that
the subconsultant has secured all insurance rebuirder this section.

6.2  Types of Required Coverageés a condition precedent to the effectiveness of
this Agreement for work to be performed hereunaeraithout limiting the indemnity
provisions of the Agreement, the Consultant inipbperformance of its obligations under such
Agreement, shall procure and maintain in full foarel effect during the term of the Agreement,
the following policies of insurance.

6.2.1 Commercial General Liability Commercial General Liability Insurance
which affords coverage at least as broad as Insar8ervices Office “occurrence” form CG
0001, with minimum limits of at least $1,000,000 pecurrence. Defense costs shall be
paid in addition to the limits.

The policy shall contain no endorsements or prowsilimiting coverage for
(1) products and completed operations; (2) conteddiability; (3) third party action over
claims; or (4) cross liability exclusion for claims suits by one insured against another.

6.2.2 Automobile Liability: Automobile Liability Insurance with coverage at
least as broad as Insurance Services Office Fornrd@A covering “Any Auto” (Symbol 1)
with minimum limits of $1,000,000 each accident.

ot be

]

6.2.3 Workers’ CompensationWorkers’ Compensation Insurance, as required

by the State of California and Employer’s Liabilltysurance with a limit of not less than
$1,000,000 per accident for bodily injury and di&ea

—
e
—*

6.2.4 Professional Liability Professional Liability insurance for errors and
omissions with minimum limits of $1,000,000. CoseiProfessional Services shall
specifically include all work to be performed undee Agreement.

and
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third parties ALWAYS DELETE THIS SECTION.**]

If coverage is written on a claims-made basisré#ti@active date shall
precede the effective date of the initial Agreenmamd continuous coverage will be
maintained or an extended reporting period wilekercised for a period of at least three (3)
years from termination or expiration of this Agresmh

Formatte

Formatte

i

Formatte

6.2.5 Contractors Pollution Liability Contractors Pollution Liability Insurance
covering all of the contractor’s operations to ut# onsite and offsite coverage for bodily
injury (including death and mental anguish), préypdamage, defense costs and cleanup
costs with minimum limits of $5 million per lossa®10 million total all losses. Non-owned
disposal site coverage shall be provided if haggl#toring or generating hazardous
materials or any material/substance otherwise atgdlunder environmental
laws/regulations.

If coverage is written on a claims-made basisré#tiactive date shall
precede the effective date of the initial Agreenmamd continuous coverage will be
maintained or an extended reporting period wilekercised for a period of at least three (3)
years from termination or expiration of this Agresmh

[

If the Professional Liability limits are includedtivthe Contractors Pollution
Liability limits on a combined form, the combinedhit must be at least equal to the sum of
the limits required on both policies.

6.3 Endorsements

6.3.1 The policy or policies of insurance required byt®ers 6.2.1 Commercial
General Liability and 6.2.2 Automobile Liability dr6.2.5 Contractor’s Pollution Liability

[

to provide the following:

shall be endorsed

6.3.1.1Additional Insured The indemnified parties shall be additional
insureds with regard to liability and defense afssar claims arising out of the
performance of the Agreement. Additional Insuredi@sements shall not (1) be
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restricted to “ongoing operations”; (2) exclude rit@ctual liability”; (3) restrict
coverage to “sole” liability of Consultant; or (dyntain any other exclusions contrary to
the Agreement.

6.3.1.2Primary Insurance and Non-Contributing Insuran¢ais
insurance shall be primary and any other insurashegictible, or self-insurance
maintained by the indemnified parties shall nottabate with this primary insurance.

6.3.1.3Severability In the event of one insured, whether named or
additional, incurs liability to any other of thesureds, whether named or additional, the
policy shall cover the insured against whom clasmrn may be made in the same manner
as if separate policies had been issued to eaakethsexcept that the limits of insurance
shall not be increased thereby.

6.3.1.4Cancellation The policy shall not be canceled or the coverage
suspended, voided, reduced or allowed to expiré aithirty (30) day prior written
notice of cancellation has been served upon theeXitept ten (10) days prior written
notice shall be allowed for non-payment of premium.

6.3.1.5Duties Any failure by the named insured to comply with
reporting provisions of the policy or breaches iotations of warranties shall not affect
coverage provided to the indemnified parties.

6.3.1.6Applicability: That the coverage provided therein shall apply t
the obligations assumed by the Consultant undeinttemnity provisions of the
Agreement, unless the policy or policies contabiaaket form of contractual liability
coverage.

6.3.2 The policy or policies of insurance required byt®er6.2.3 Workers’
Compensation shall be endorsed, as follows:

6.3.2.1Waiver of Subrogatian A waiver of subrogation stating that the
insurer waives all rights of subrogation againstittdemnified parties.

6.3.2.2Cancellation The policy shall not be canceled or the coverage
suspended, voided, reduced or allowed to expiré aithirty (30) day prior written
notice of cancellation has been served upon theeXitept ten (10) days prior written
notice shall be allowed for non-payment of premium.

6.3.3 The policy or policies of insurance required byt®ecr6.2.4 Professional
Liability shall be endorsed, as follows:

6.3.3.1Cancellation The policy shall not be canceled or the coverage
suspended, voided, reduced or allowed to expiré aithirty (30) day prior written
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notice of cancellation has been served upon theeXitept ten (10) days prior written
notice shall be allowed for non-payment of premium.

6.4  Deductible Any deductible or self-insured retention musaperoved in writing
by the City and shall protect the indemnified pgrtin the same manner and to the same extent
as they would have been protected had the polipplicies not contained a deductible or self-
insured retention.

6.5 Evidence of InsuranceThe Consultant, concurrently with the executibthe
Agreement, and as a condition precedent to theteféness thereof, shall deliver either certified
copies of the required policies, or original céctifes and endorsements on forms approved by
the City. The certificates and endorsements foh@asurance policy shall be signed by a person
authorized by that insurer to bind coverage obeétfsalf. At least fifteen (15) days prior to the
expiration of any such policy, evidence of insueshowing that such insurance coverage has
been renewed or extended shall be filed with thg. Af such coverage is cancelled or reduced,
Consultant shall, within ten (10) days after reteipwritten notice of such cancellation or
reduction of coverage, file with the City eviderafensurance showing that the required
insurance has been reinstated or has been proWidmeyh another insurance company or
companies.

6.6  Failure to Maintain CoverageConsultant agrees to suspend and cease all
operations hereunder during such period of tintkedafrequired insurance coverage is not in
effect and evidence of insurance has not beendiueal to the City. The City shall have the right
to withhold any payment due Consultant until Cotasil has fully complied with the insurance
provisions of this Agreement.

In the event that the Consultant’s operations aspended for failure to maintain
required insurance coverage, the Consultant sbabba entitled to an extension of time for
completion of the Work because of production lagiry suspension.

6.7  Acceptability of Insurers Each such policy shall be from a company or
companies with a current A.M. Best’s rating of eed than A:VIl and authorized to do business
in the State of California, or otherwise allowedtace insurance through surplus line brokers
under applicable provisions of the California Ireswse Code or any federal law.

6.8 Insurance for Subconsultantall subconsultants shall be included as addéion
insureds under the Consultant’s policies, or theddtiant shall be responsible for causing
subconsultants to purchase the appropriate insetianmmpliance with the terms of this
Agreement, including adding the City as an Addisibimsured to the subconsultant’s policies.

1. OWNERSHIP OF MATERIALS AND CONFIDENTIALITY .

7.1 Documents & Data; Licensing of Intellectual ProgerThis Agreement creates a
non-exclusive and perpetual license for City toycafse, modify, reuse or sublicense any and all
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copyrights, designs and other intellectual properypodied in plans, specifications, studies,
drawings, estimates and other documents or worksithiorship fixed in any tangible medium of
expression, including but not limited to, physidedwings or data magnetically or otherwise
recorded on computer diskettes, which are preparedused to be prepared by Consultant
under this Agreement (“Documents & Data”).

Consultant shall require all subconsultants to egrevriting that City is granted
a non-exclusive and perpetual license for any Danim& Data the subconsultant prepares
under this Agreement. Consultant represents amcanta that Consultant has the legal right to
license any and all Documents & Data. Consultasites no such representation and warranty
in regard to Documents & Data which were prepanreddsign professionals other than
Consultant or provided to Consultant by the City.

Consultant shall provide electronic copies of theshed products in the original
software format at the conclusion of the respeqtivases of work. Complex documents such as
reports that utilize more than one type of softwarall also be provided in a common format
such as Adobe Acrobat (*.pdf). Files of constructdrawings shall be provided in a current
version of AutoCAD.

City shall not be limited in any way in its usermoodification of the Documents
and Data at any time, provided that any such useaalification not within the purposes
intended by this Agreement shall be at City’s sak.

7.2  Confidentiality All Documents & Data are confidential and Cotesol agrees
that they shall not be made available to any imhligl or organization without the prior written
approval of the City, except by court order.

8. ACCOUNTING RECORDS.

8.1 Maintenance and Inspectioi©onsultant shall maintain and make available for
inspection by the City and its auditor’s accuraeords of all its costs, disbursements and
receipts with respect to any work under this Agreet Such inspections may be made during
regular office hours at any time until one (1) yatier the final payments under this Agreement
are made to the Consultant.

9. SUBCONTRACTING .

9.1  Prior Approval Required Consultant shall not subcontract any portiothef
work required by this Agreement, except as expyessted herein, without prior written
approval of City. Subcontracts, if any, shall @nta provision making them subject to all
provisions stipulated in this Agreement.
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10. TERMINATION OF AGREEMENT.

10.1 Grounds for TerminatianCity may, by written notice to Consultant, tenate all
or any part of this Agreement at any time and withzause by giving written notice to
Consultant of such termination, and specifyingefiective date thereof, at least seven (7) days
before the effective date of such termination. Rpgrmination, Consultant shall be
compensated only for those Services which have bdequately rendered to City, and
Consultant shall be entitled to no further comp&aea Consultant may not terminate this
Agreement except for cause.

10.2 Effect of Termination If this Agreement is terminated as provided mer€ity
may require Consultant to provide all finished ofinished Documents and Data and other
information of any kind prepared by Consultant@migection with the performance of Services
under this Agreement. Consultant shall be requogaiovide such document and other
information within fifteen (15) days of the request

10.3 Additional Services In the event this Agreement is terminated in \hay in part
as provided herein, City may procure, upon suaingeand in such manner as it may determine
appropriate, services similar to those terminated.

11. GENERAL PROVISIONS.

11.1 Delivery of Notices All notices permitted or required under this égment shall
be given to the respective parties at the follovadgress, or at such other address as the
respective parties may provide in writing for tpigrpose:

City:
CITY OF WOODLAND
[Department]
300 First Street
Woodland, CA 95695
Attn: [INSERT NAME]
Consultant:

[INSERT NAME, ADDRESS & CONTACT PERSON]

Such notice shall be deemed made when persondiles or when mailed,
forty-eight (48) hours after deposit in the U.SaiMfirst class postage prepaid and addressed to
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the party at its applicable address. Actual natltall be deemed adequate notice on the date
actual notice occurred, regardless of the methagkofice.

11.2 Indemnification To the fullest extent permitted by law, Consuiitshall defend,
indemnify and hold the City, its elected officiaddficers, employees, agents and volunteers free
and harmless from any and all claims, demands gsanfsaction, costs, expenses, liability, loss,
damage or injury, in law or equity, to propertyparsons, including wrongful death, to the extent
arising out of or caused by the negligence, reskless or willful misconduct of Consultant, its
officials, officers, employees, agents, subcontnacénd subconsultants, including without
limitation the payment of all consequential damaayss attorneys’ fees and other related costs
and expenses except such loss or damage whichawas@ by the active negligence, sole
negligence, or willful misconduct of the City.

Consultant shall pay and satisfy any judgment, dwaidecree that may be
rendered in any and all such aforesaid suits, aetiw other legal proceedings of every kind that
are brought or instituted against City, its eleatéctials, officers, employees, agents or
volunteers. Consultant shall reimburse City asaléected officials, officers, employees, agents
and/or volunteers, for any and all legal expenseiscasts incurred by each of them in
connection therewith or in enforcing the indemmigrein provided.

Consultant’s obligation to indemnify shall not lestricted to insurance proceeds,
if any, received by the City, its elected officiatdéficers, employees, agents or volunteers.

11.3 Laws and RegulationsConsultant shall keep itself fully informed afdain
compliance with all local, state and federal lamggs, regulations and ordinances in any manner
affecting the performance of the Project or theviges, including without limitation City
business license requirements and all Cal/OSHAiresents, and shall give all notices required
by law.

11.4 Prohibited InterestsConsultant covenants that neither it, nor aniysof
employees, agents, contractors or subcontractararnainterest, nor shall they acquire any
interest, direct or indirect, in the subject of kgreement, nor any other interest which would
conflict in any manner or degree with the perforoeaaf the Services hereunder.

11.5 Prevailing Wages Consultant is aware of the requirements of Galifi Labor
Code section 1720, stq, and 1770, eteq, as well as California Code of Regulations, T&le
section 16000, eteq, (“Prevailing Wage Laws”), which require the pagmh of prevailing wage
rates and the performance of other requirementpuiic works” and “maintenance” projects.
If the Services are subject to the Prevailing Wlages, Consultant agrees to fully comply with
such Prevailing Wage Laws.

11.6 Equal Opportunity EmploymentConsultant shall not engage in unlawful
employment discrimination. Such unlawful employmn@iscrimination includes, but is not
limited to, employment discrimination based upqeeson’s race, religious creed, color,
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national origin, ancestry, physical handicap, madtondition, marital status, gender, citizenship
or sexual orientation.

11.7 Labor Certification By its signature hereunder, Consultant certties it is
aware of the provisions of Section 3700 of the fGatia Labor Code which require every
employer to be insured against liability for Worke€ompensation or to undertake self-
insurance in accordance with the provisions of @ade, and agrees to comply with such
provisions before commencing the performance oSievices.

11.8 Attorneys’ Fees If either party commences an action againsbther party,
either legal, administrative or otherwise, arising of or in connection with this Agreement, the
prevailing party in such litigation shall be ergdlto reasonable attorneys’ fees and all other
costs of such action.

11.9 Assignment or TransferConsultant shall not assign or transfer anyr@stein this
Agreement whether by assignment or novation, wittioel prior written consent of the City,
which will not be unreasonably withheld. Providadwever, that claims for money due or to
become due Consultant from the City under this Agrent may be assigned to a financial
institution or to a trustee in bankruptcy, withguch approval. Notice of any assignment or
transfer, whether voluntary or involuntary, shalfarnished promptly to the City.

11.10 Successors and Assign¥his Agreement shall be binding on the succesand
assigns of the Parties.

11.11 Amendment; Modification No supplement, modification or amendment of this
Agreement shall be binding unless executed in mgitind signed by both Parties.

11.12 Waiver. No waiver of any default shall constitute a vesiof any other default or
breach, whether of the same or other covenantraditon. No waiver, benefit, privilege or
service voluntarily given or performed by a Pathwglgive the other Party any contractual rights
by custom, estoppel or otherwise.

11.13 Entire Agreement This Agreement constitutes the entire agreeretween the
Parties relative to the Services specified her@imere are no understandings, agreements,
conditions, representations, warranties or promigdsrespect to this Agreement, except those
contained in or referred to in the writing.

11.14 Governing Law This Agreement shall be governed by the lawthefState of
California. Venue shall be in Yolo County.

11.15 Time of EssenceTime is of the essence for each and every pvisf this
Agreement.
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11.16 Interpretation Since the Parties or their agents have partedptully in the
preparation of this Agreement, the language of Algieement shall be construed simply,
according to its fair meaning, and not strictly é@ragainst any Party.

11.17 No Third Party BeneficiariesThere are no intended third party beneficianies
any right or obligation assumed by the Parties.

11.18 Authority to Enter AgreementEach Party warrants that the individuals who have
signed this Agreement have the legal power, rightauthority to make this Agreement and
bind each respective Party.

11.19 Invalidity; Severability If any portion of this Agreement is declaredahd,
illegal or otherwise unenforceable by a court ahpetent jurisdiction, the remaining provisions
shall continue in full force and effect.

11.20 Counterparts This Agreement may be signed in counterpartsh edwhich shall
constitute an original.
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IN WITNESS WHEREOF, the parties hereto have exettliess Agreement as of the day
and year first above written.

CITY OF WOODLAND [INSERT NAME OF CONSULTANT]
By: By:
[**INSERT NAME***] [Name]
[City Manager or Designee] [Title]
is
it's
S
Attest: Attest:
By:

Sue Vannucci
City Clerk

Approved as to Form:

By:
Best Best & Krieger LLP
City Attorney
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ExHIBIT “A”
SCOPE OF SERVICES

[INSERT SCOPE OF SERVICES]
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ExHiBIT “B”
SCHEDULE OF SERVICES

[INSERT SCHEDULE OF SERVICES]
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ExHiBIT “C”
COMPENSATION

[INSERT RATES & AUTHORIZED REIMBURSABLE EXPENSES]
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ExHIBIT “D”
CONSULTANT PrROPOSAL

[ATTACH CONSULTANT PROPOSAL]
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