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THIS AGREEMENT is made and entered into as shown in the “Execution Date” on page one (1) in the heading

of this AGREEMENT, between the , hereinafter called the “AGENCY,”
and the name/organization referenced on page one (1) in the heading of this AGREEMENT, hereinafter called the
“CONSULTANT.”

WHEREAS, the AGENCY desires to accomplish the work referenced in the section |. “Description of Work” section
of this AGREEMENT and hereafter called the “SERVICES”; and does not have sufficient staff to meet the required
commitment and therefore deems it advisable and desirable to engage the assistance of a CONSULTANT to
provide the necessary SERVICES; and

WHEREAS, the CONSULTANT represents that they comply with the Washington State Statutes relating to
professional registration, if applicable, and has signified a willingness to furnish consulting Services to the
AGENCY.

NOW, THEREFORE, in consideration of the terms and conditions contained herein, or attached and incorporated
and made a part hereof, the AGENCY, and the CONSULTANT mutually agree as follows:

I. Description of Work

The Scope of Work and projected level of effort required for these SERVICES is described in Exhibit “A” attached
hereto and by this reference made a part of this AGREEMENT.

If, due to the CONSULTANT'’S error or oversight, corrections to the SERVICES contracted for herein are
necessary, the CONSULTANT will make such corrections at no additional cost to the AGENCY and will submit
such corrections to the AGENCY within ten (10) days of receipt of the AGENCY'’S request.

Il. General Requirements

CONSULTANT shall, at all times, comply with all applicable federal, state and local laws, codes, ordinances, rules,
regulations, decrees, directives, guidelines, etc., (together “Laws”) which may impact or apply to the performance
of SERVICES under this AGREEMENT, regardless of whether such Laws are modified or are enacted during the
term of this AGREEMENT.

lll. Period of Performance

This AGREEMENT shall commence on the date executed by the AGENCY and the CONSULTANT shown in
“Execution Date” in the heading of this AGREEMENT on page one (1) and shall be completed on the date
shown in “Completion Date” in the heading of this AGREEMENT on page one (1), unless modified by a written

AGREEMENT revision extending the “Completion Date” or unless terminated sooner as provided herein.
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Upon completion or termination of this AGREEMENT, the CONSULTANT shall turn over all documents, records
and file materials to the AGENCY.

IV. Payment Provisions

The CONSULTANT shall be paid by the AGENCY for completed work and SERVICES, deemed to be satisfactory
by the AGENCY, rendered under this AGREEMENT as provided hereinafter. Such payment shall be full
compensation for work performed or SERVICES rendered and for all labor, materials, supplies, equipment, and
incidentals necessary to complete the SERVICES specified in section |. “Description of Work”, unless otherwise
specified in section XVII. “Special Provisions.” The CONSULTANT shall conform to all applicable portions of 48
CFR Part 31.

A.  Lump Sum AGREEMENT: Payment for all consulting SERVICES shall be on the basis of a lump sum
“‘Maximum Amount Payable” as shown in the heading on page one (1) of this AGREEMENT.
1. Maximum Amount Payable: The Maximum Amount Payable by the AGENCY to the CONSULTANT
under this AGREEMENT shall not exceed the amount shown on page one (1) in the heading
of this AGREEMENT unless modified by written contract revision prior to the CONSULTANT
exceeding this amount. No minimum amount payable is guaranteed under this AGREEMENT.

B. Final Payment: Final Payment of any balance due the CONSULTANT of the gross amount earned
will be made promptly upon its verification by the AGENCY after the completion of SERVICES under
this AGREEMENT, contingent, if applicable, upon receipt of all reports, electronic data, and other
related documents which are required to be furnished under this AGREEMENT. Acceptance of such
Final Payment by the CONSULTANT shall constitute a release of all claims for payment, which the
CONSULTANT may have against the AGENCY unless such claims are specifically reserved in writing
and transmitted to the AGENCY by the CONSULTANT prior to its acceptance. Said Final Payment
shall not, however, be a bar to any claims that the AGENCY may have against the CONSULTANT or to
any remedies the AGENCY may pursue with respect to such claims.
The payment of any billing will not constitute an agreement as to the appropriateness of any item and
at the time of final audit, all required adjustments will be made and reflected in a final payment. In the
event that such final audit reveals an overpayment to the CONSULTANT, the CONSULTANT will refund
such overpayment to the AGENCY within thirty (30) calendar days of notice of the overpayment. Such
refund shall not constitute a waiver by the CONSULTANT for any claims relating to the validity of a
finding by the AGENCY of overpayment. Per the WSDOT’S “Audit Guide for CONSULTANTS,” Chapter
23 “Resolution Procedures,” the CONSULTANT has twenty (20) working days after receipt of the final
post-audit to begin the appeal process to the AGENCY for audit findings.

V. Compensation

The CONSULTANT shall be paid for all SERVICES and expenses
under this AGREEMENT, provided that the total reimbursement under this AGREEMENT shall not exceed

. Such payment shall include all the CONSULTANT’S expenses
in the performance of this AGREEMENT unless otherwise specified in Section XVII “Special Provisions.” The
CONSULTANT’S invoice shall include: the project title, description of the services rendered, and the dates worked.

VI. Records and Accounts

The CONSULTANT and any authorized sub-consultant, or any other person or firm, shall keep detailed records
relating to the charges made and expenses incurred for work required by this AGREEMENT.

The CONSULTANT’s accounting records pertaining to this AGREEMENT shall be available for inspection by

the representatives of the AGENCY, the State and the United States, at the office of the CONSULTANT. The
CONSULTANT shall include in any sub-consultant agreement/contract or any agreement/contract with any
person or firm a provision requiring such sub-consultant, person, or firm to make its financial records available for
inspection by the AGENCY in accordance with this provision.

The accounting record referred to in the preceding paragraph shall be available for inspection during normal
business hours and shall be retained by the CONSULTANT or sub-consultant, or any other person or firm, for

a period of three (3) years following final payment from the AGENCY to the CONSULTANT with the following
exception: if any litigation, claim, or audit is started before the expiration of the three (3) year retention period, the
records shall be retained until all litigation, claim, or audit findings involving the records have been resolved.

The CONSULTANT further agrees that any duly authorized representative of the AGENCY, the State or of the
United States, in the official conduct of its business shall have access to and the right to examine any directly
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pertinent books, documents, papers, photographic negatives, and records of the CONSULTANT involving the
SERVICES provided under the terms of this AGREEMENT at any time during normal business hours during the
life of this AGREEMENT and for three (3) years after the date of the final payment under this AGREEMENT.

An audit may be performed on this AGREEMENT. The audit, if any, will be performed by the WSDOT’s Internal
Audit Office.

VII. Performance of Services

In the performance of the SERVICES under this AGREEMENT, the CONSULTANT shall comply with all applicable
AGENCY regulations, State and Federal laws, regulations and procedures.

C. Non-delegation
The SERVICES to be furnished under the terms of this AGREEMENT shall be performed by the
CONSULTANT and the CONSULTANT'’S bona fide employees, and shall not be delegated to any
other person or firm.

D. Subcontracting
The CONSULTANT shall not hire sub-consultants or any other person or firm to provide SERVICES
under this AGREEMENT except pursuant to a revision of this AGREEMENT as authorized in Section
XVIII “Modification of Agreement.” All applicable portions of this AGREEMENT shall be contained in the
subcontract between the CONSULTANT and its sub-consultant(s).
The CONSULTANT shall remove any employee from assignment to perform SERVICES under this AGREEMENT
immediately upon receipt of written request to do so from the AGENCY.
The CONSULTANT warrants that, if it is full or partially employed by any public agency other than the AGENCY,
its acceptance of this AGREEMENT is with the consent of such agency; that the CONSULTANT shall spend no
time in the performance require in this AGREEMENT during which time the CONSULTANT should normally be
employed and paid by such agency; and that the acceptance of this AGREEMENT will not interfere with any
obligations the CONSULTANT may have to such agency.

VIIl. Employment and Organizational Conflict of Interest

The CONSULTANT warrants that they have not employed or retained any company or person, other than a bona
fide employee working solely for the CONSULTANT, to solicit or secure this AGREEMENT, and that it has not paid
or agreed to pay any company or person, other than a bona fide employee working solely for the CONSULTANT,
any fee, commission, percentage, brokerage fee, gift, or any other consideration, contingent upon or resulting
from the award or making of this AGREEMENT. For breach or violation of this warrant, the AGENCY shall have
the right to annul this AGREEMENT without liability or, in its discretion, to deduct from this AGREEMENT price or
consideration or otherwise recover the full amount of such fee, commission, percentage, brokerage fee, gift, or
contingent fee.

Any and all employees of the CONSULTANT or other persons while engaged in the performance of any work

or SERVICES required of the CONSULTANT under this AGREEMENT, shall be considered employees of the
CONSULTANT only and not of the AGENCY, and any and all claims that may arise under any Workmen’s
Compensation Act on behalf of said employees or other persons while so engaged, and any and all claims made
by a third party as a consequence of any act or omission on the part of the CONSULTANT’S employees or other
persons while so engaged on any of the work or SERVICES provided to be rendered herein, shall be the sole
obligation and responsibility of the CONSULTANT.

The CONSULTANT shall not engage, on a full- or part-time basis, or other basis, during the period of this
AGREEMENT, any professional or technical personnel who are, or have been, at any time during the period of this
AGREEMENT, in the employ of the United States Department of Transportation or the AGENCY, except regularly
retired employees, without written consent of the public employer of such person if he/she will be working on this
AGREEMENT for the CONSULTANT.

The CONSULTANT shall comply with the Federal Fair Labor Standards Act and any other legislation affecting its
employees and the rules and regulations issued there under; and shall save the AGENCY free, clear and harmless
from all actions, claims, demands and expenses arising out of said Act and any rules and regulations that are or
may be promulgated in connection therewith.

The CONSULTANT assumes full responsibility for the payment of all payroll taxes, use, sales, income or any other
form of taxes, fees, licenses, excises, or payments required by any Federal or State legislation which are now or
which may be enacted during the term of this AGREEMENT as to all the CONSULTANT’S employees, and as to
all the duties, activities, and requirements of the CONSULTANT in the performance of this AGREEMENT.
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The CONSULTANT shall comply with the WSDOT’s Organizational Conflict of Interest Policy, WSDOT Manual
3043, and revisions thereto http://www.wsdot.wa.gov/Publications/Manuals/M3043.htm, and its requirements for
employees, the CONSULTANT firm and any entities created to do business with the AGENCY.

IX. Nondiscrimination

During the performance of this AGREEMENT, the CONSULTANT, for itself, its assignees and successors in
interest, agrees as follows:

A

Compliance with Laws and Regulations

The CONSULTANT shall comply with the regulations relative to nondiscrimination in Federally assisted
programs of the Department of Transportation, Title 49, Code of Federal Regulations, Part 21, as they
may be amended from time to time, hereinafter referred to as the “REGULATIONS”, which are herein
incorporated by reference and made a part of this AGREEMENT. The CONSULTANT shall comply with
the State Law Against Discrimination, Chapter 49.60 RCW and any REGULATIONS adopted thereto.

Nondiscrimination

The CONSULTANT with regard to the work performed by it during the AGREEMENT, shall not
discriminate on the grounds of age, sex, marital status, race, creed, color, national origin, or the
presence of any sensory, mental, or physical handicap unless based upon a bona fide occupational
qualification, in the selection and retention of subcontractors, including procurements of materials

and leases of equipment. The CONSULTANT shall not participate either directly or indirectly in the
discrimination of prohibited by Chapter 49.60 RCW or by section 21.5 of the REGULATIONS, including
employment practices when the AGREEMENT covers a program set forth in Appendix B of the
REGULATIONS.

Solicitation for Sub-consultants, Including Procurement of Materials and Equipment

In all solicitations either by competitive bidding or negotiation made by the CONSULTANT for work to
be performed under a subcontract, including procurement of materials or leases of equipment, each
potential sub-consultant or supplier shall be notified by the CONSULTANT of the CONSULTANT’S
obligations under this AGREEMENT and the REGULATIONS relative to nondiscrimination on the
above grounds.

Information and Reports

The CONSULTANT shall provide all information and reports required by the REGULATIONS; or
directives issued pursuant thereto, and shall permit access to its books, records, accounts or other
sources of information, and its facilities as may be determined by the AGENCY or the Federal Highway
Administration to be pertinent to ascertain compliance with such REGULATIONS, directives or laws.
Where any information required of a CONSULTANT is in the exclusive possession of another who

fails or refused to furnish this information, the CONSULTANT shall so certify to the AGENCY, WSDOT,
or the Federal Highway Administration as appropriate, and shall set forth what efforts it has made to
obtain the information.

Sanctions for Noncompliance

In the event of the CONSULTANT’s noncompliance with the discrimination provisions of this
AGREEMENT, the AGENCY shall impose such AGREEMENT sanctions as it may determine to be
appropriate, including but not limited to (1) withholding of payments to the CONSULTANT under this
AGREEMENT until the CONSULTANT complies, and/or (2) cancellation, termination, or suspension of
this AGREEMENT in whole or in part.

Incorporation of Provisions

The CONSULTANT shall include the provisions of paragraphs 1 through 6 in every subcontract,
including procurements of materials and leases of equipment, unless exempt by the REGULATIONS,
or directives issued pursuant thereto. The CONSULTANT shall take such action with respect to any
subcontract or procurement as the AGENCY, WSDOT, or Federal Highway Administration may direct
as a means of enforcing such provisions including sanctions for noncompliance; provided, however,
that, in the event a CONSULTANT becomes involved in, or is threatened with, litigation with a
subcontractor or supplier as a result of such direction, the CONSULTANT may request the AGENCY to
enter into such litigation to protect the interests of the AGENCY and / or WSDOT; and, in addition, the
CONSULTANT may request the United States to enter into such litigation to protect the interests of the
United States.

X. Termination

The right is reserved by the AGENCY to terminate this AGREEMENT at any time with or without cause upon ten
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(10) days written notice to the CONSULTANT.

In the event this AGREEMENT is terminated by the AGENCY, other than for default on the part of the
CONSULTANT, a final payment shall be made to the CONSULTANT which, when added to any payments
previously made, shall total the same percentage of the Lump Sum Amount as the work completed at the time of
termination is to the total work required for the SERVICES. In addition, the CONSULTANT shall be paid for any
authorized extra work completed.

No payment shall be made for any SERVICES completed after ten (10) days following receipt by the
CONSULTANT of the notice to terminate. If the accumulated payment made to the CONSULTANT prior to Notice
of Termination exceeds the total amount that would be due when computed as set forth in paragraph two (2) of this
section, then no final payment shall be due and the CONSULTANT shall immediately reimburse the AGENCY for
any excess paid.

If the services of the CONSULTANT are terminated by the AGENCY for default on the part of the CONSULTANT,
the above formula for payment shall not apply.

In the event of a termination for default, the amount to be paid to the CONSULTANT shall be determined by the
AGENCY with consideration given to the actual costs incurred by the CONSULTANT in performing SERVICES
to the date of termination, the amount of SERVICES originally required which was satisfactorily completed to
date of termination, whether that SERVICE is in a form or a type which is usable to the AGENCY at the time of
termination, the cost to the AGENCY of employing another firm to complete the SERVICES required and the
time which may be required to do so, and other factors which affect the value to the AGENCY of the SERVICES
performed at the time of termination. Under no circumstances shall payment made under this subsection exceed
the amount, which would have been made using the formula set forth in paragraph two (2) of this section.

If it is determined for any reason that the CONSULTANT was not in default or that the CONSULTANT’s failure to
perform is without the CONSULTANT’s or its employee’s fault or negligence, the termination shall be deemed to
be a termination for the convenience of the AGENCY. In such an event, the CONSULTANT would be reimbursed
for actual costs in accordance with the termination for other than default clauses listed previously.

The CONSULTANT shall, within 15 days, notify the AGENCY in writing, in the event of the death of any member,
partner, or officer of the CONSULTANT or the death or change of any of the CONSULTANT’s supervisory and/or
other key personnel assigned to the project or disaffiliation of any principally involved CONSULTANT employee.
The CONSULTANT shall also notify the AGENCY, in writing, in the event of the sale or transfer of 50% or

more of the beneficial ownership of the CONSULTANT within 15 days of such sale or transfer occurring. The
CONSULTANT shall continue to be obligated to complete the SERVICES under the terms of this AGREEMENT
unless the AGENCY chooses to terminate this AGREEMENT for convenience or chooses to renegotiate

any term(s) of this AGREEMENT. If termination for convenience occurs, final payment will be made to the
CONSULTANT as set forth in the second and third paragraphs of this section.

Payment for any part of the SERVICES by the AGENCY shall not constitute a waiver by the AGENCY of

any remedies of any type it may have against the CONSULTANT for any breach of this AGREEMENT by

the CONSULTANT, or for failure of the CONSULTANT to perform SERVICES required of it by the AGENCY.
Forbearance of any rights under the AGREEMENT will not constitute waiver of entitlement to exercise those rights
with respect to any future act or omission by the CONSULTANT.

XI. Disputes

Any disputed issue not resolved pursuant to the terms of this AGREEMENT shall be submitted in writing within
10 days to the Director of Public Works or AGENCY Engineer, whose decision in the matter shall be final and
binding on the parties of this AGREEMENT; provided however, that if an action is brought challenging the
Director of Public Works or AGENCY Engineer’s decision, that decision shall be subjected to judicial review. If the
parties to this AGREEMENT mutually agree, disputes concerning alleged design errors will be conducted under
the procedures found in Exhibit “J”. In the event that either party deem it necessary to institute legal action or
proceeding to enforce any right or obligation under this AGREEMENT, this action shall be initiated in the Superior
Court of the State of Washington, situated in the county in which the AGENCY is located. The parties hereto
agree that all questions shall be resolved by application of Washington law and that the parties have the right of
appeal from such decisions of the Superior Court in accordance with the laws of the State of Washington. The
CONSULTANT hereby consents to the personal jurisdiction of the Superior Court of the State of Washington,
situated in the county in which the AGENCY is located.

XIl. Legal Relations

The CONSULTANT, any sub-consultant, and the AGENCY shall comply with all Federal, State, and local laws,
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rules, codes, and regulations applicable to the work to be performed under this AGREEMENT. This AGREEMENT
shall be interpreted and construed in accordance with the laws of the State of Washington.

The CONSULTANT shall defend, indemnify, and hold the State of Washington (STATE) and the AGENCY and
their officers and employees harmless from all claims, demands, or suits at law or equity arising in whole or

in part from the negligence of, or the breach of any obligation under this AGREEMENT by, the CONSULTANT

or the CONSULTANT’S agents, employees, sub-consultants, subcontractors or vendors, of any tier, or any

other persons for whom the CONSULTANT may be legally liable; provided that nothing herein shall require

a CONSULTANT to defend or indemnify the STATE and the AGENCY against and hold harmless the STATE

and AGENCY from claims, demands or suits based solely upon the negligence of, or breach of any obligation
under this AGREEMENT by the STATE and the AGENCY, their agents, officers, employees, sub-consultants,
subcontractors or vendors, of any tier, or any other persons for whom the STATE and / or the AGENCY may

be legally liable; and provided further that if the claims or suits are caused by or result from the concurrent
negligence of (a) the CONSULTANT or the CONSULTANT’S agents, employees, sub-consultants, subcontractors
or vendors, of any tier, or any other persons for whom the CONSULTANT is legally liable, and (b) the STATE

and / or AGENCY, their agents, officers, employees, sub-consultants, subcontractors and or vendors, of any

tier, or any other persons for whom the STATE and / or AGENCY may be legally liable, the indemnity obligation
shall be valid and enforceable only to the extent of the CONSULTANT’S negligence or the negligence of the
CONSULTANT’S agents, employees, sub-consultants, subcontractors or vendors, of any tier, or any other persons
for whom the CONSULTANT may be legally liable. This provision shall be included in any AGREEMENT between
CONSULTANT and any sub-consultants, subcontractor and vendor, of any tier.

The CONSULTANT shall also defend, indemnify, and hold the STATE and the AGENCY and their officers and
employees harmless from all claims, demands, or suits at law or equity arising in whole or in part from the alleged
patent or copyright infringement or other allegedly improper appropriation or use of trade secrets, patents,
proprietary information, know-how, copyright rights or inventions by the CONSULTANT or the CONSULTANT’S
agents, employees, sub-consultants, subcontractors or vendors, of any tier, or any other persons for whom the
CONSULTANT may be legally liable, in performance of SERVICES under this AGREEMENT or arising out of any
use in connection with the AGREEMENT of methods, processes, designs, information or other items furnished or
communicated to STATE and / or AGENCY, their agents, officers and employees pursuant to the AGREEMENT;
provided that this indemnity shall not apply to any alleged patent or copyright infringement or other allegedly
improper appropriation or use of trade secrets, patents, proprietary information, know-how, copyright rights or
inventions resulting from STATE’s and / or AGNECY’s, their agents’, officers’ and employees’ failure to comply
with specific written instructions regarding use provided to STATE and / or AGENCY, their agents, officers and
employees by the CONSULTANT, its agents, employees, sub-consultants, subcontractors or vendors, of any tier,
or any other persons for whom the CONSULTANT may be legally liable.

The CONSULTANT'’S professional liability to the AGENCY, including that which may arise in reference to Section
XIV “Insurance” of this AGREEMENT, shall be limited to the total amount of the AGREEMENT or one million
dollars ($1,000,000.00), whichever is greater. In no case shall the CONSULTANT'’S professional liability to third
parties be limited in any way.

The CONSULTANT specifically assumes potential liability for actions brought by the CONSULTANT’S own
employees or its agents against the STATE and / or AGENCY and, solely for the purpose of this indemnification
and defense, the CONSULTANT specifically waives any immunity under the STATE industrial insurance law, Title
51 RCW.

XIll. Independent Contractor

The CONSULTANT shall be deemed an independent contractor for all purposes. The CONSULTANT and its
employees and any authorized sub-consultants, or any other person of firm, shall not be deemed the employees
of the AGENCY for any purpose.

XIV. Insurance

The CONSULTANT shall obtain and keep in force during the terms of this AGREEMENT, or as otherwise required,
insurance with companies or through sources approved by the STATE Insurance Commissioner pursuant to Title
48 RCW.

It is the CONSULTANT’S responsibility to provide evidence of continuing coverage during the overlap periods of
the policy and the AGREEMENT.

The parties enter into this AGREEMENT for the sole benefit of the parties, and to the exclusion of any third party,

and no third party beneficiary is intended or created by the execution of this AGREEMENT.
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XV. Confidentiality

The AGENCY is contracting for the CONSULTANT’S independent performance of the specified SERVICES.
Should the AGENCY employ another CONSULTANT to perform the same services, the CONSULTANT shall not
discuss or otherwise exchange information with such other CONSULTANT.

The project for which the SERVICES of the CONSULTANT are required may involve litigation of claims against
or brought by the STATE and / or AGENCY. Subject to Washington’s Public Records Act (RCW ch. 42.17 et. al.)
all information developed by the CONSULTANT and all information made available to the CONSULTANT and
all analyses, conclusions, and/or opinions reached by the CONSULTANT shall be confidential as between the
CONSULTANT and the AGENCY. Such information shall not be revealed by the CONSULTANT to any other
person, organization, or entity without the express consent of the AGENCY. The confidentiality of such information
will survive the completion of work under this AGREEMENT and/or the termination of this AGREEMENT.

The SERVICES to be performed under this AGREEMENT do not include SERVICES as an expert witness; in
the event of the commencement of litigation, SERVICES as an expert witness will be the subject of a separate
AGREEMENT.

XVI. Applicability of Law
This AGREEMENT shall be deemed executed in the State of Washington and the laws of the State of Washington
shall govern the interpretation and application of its provisions. Venue for any suits between the CONSULTANT
and the AGENCY arising from this AGREEMENT shall be brought and maintained in the Superior Court of
Thurston County for the State of Washington.

XVII. Special Provisions

XVIII. Modification of Agreement

This AGREEMENT, or any provision thereof, may be modified or amended only by express written AGREEMENT
revision properly signed by all parties.

This AGREEMENT is hereby tendered and the terms and obligations hereof shall not become binding on the
State of Washington unless and until accepted and approved hereon in writing for the AGENCY’s authorized
representative.
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In witness whereof, the parties hereto have executed this AGREEMENT as of the day and year shown in the

“Execution Date” in the heading on page one (1) of this AGREEMENT.

By By
Title Title
Date Date
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