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CITY OF COON RAPIDS 
 

MASTER CONTRACTING AGREEMENT 
 
 
 This Agreement (“Agreement”) is entered into this 18th day of August, 2015, by and between the 
City of Coon Rapids, 11155 Robinson Drive NW, Coon Rapids, MN 55433 (the “City”) and Hydrocon, 
Inc., P.O. Box 129, North Branch, MN 55056 (the “Contractor”). 
 

WHEREAS, Contractor has experience in construction activities and is a licensed qualified 
professional construction/contracting firm; and 

 
WHEREAS, the City desires to engage the Contractor from time to time to assist in providing 

construction/contracting services for projects designated by the City and as described through a separate 
letter of engagement attached hereto as Exhibit A (the “Letter of Engagement”); and 
 

WHEREAS, Contractor desires to accept such engagement upon the terms and conditions 
hereinafter set forth. 
 

NOW THEREFORE, in consideration of the mutual agreements herein contained and intending 
to be legally bound hereby, the City and Contractor hereby agree as follows: 
  

ARTICLE 1.  TERM OF CONTRACT 
 
Section 1.01. TERM.  This Agreement will become effective on August 18th, 2015 and will continue in 
effect, unless terminated in accordance with the provisions of Article 7 of this Agreement. 
 

ARTICLE 2.  INDEPENDENT CONTRACTOR STATUS 
 

Section 2.01. INDEPENDENT CONTRACTOR STATUS.  The City and Contractor expressly agree that 
Contractor is an independent contractor and not an employee, agent, joint venturer, or partner of the City.  
Nothing in this Agreement shall be interpreted or construed as creating or establishing the relationship of 
employer and employee between the City and Contractor or any employee or agent of Contractor.  Both 
parties acknowledge that Contractor is not an employee of the City for state or federal tax purposes. 
 

ARTICLE 3.  SERVICES TO BE PERFORMED BY CONTRACTOR 
 
Section 3.01. CONTRACTOR’S SERVICES.  The City hereby retains Contractor, on a non-exclusive basis, 
for the purpose of advising and contracting with the City on matters related to, but not necessarily limited 
to some or all of the following services: 
 

• Emergency watermain breaks 
• Emergency sanitary sewer repairs 
• Curb stop, gate valve, and hydrant repairs 
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• Drainage enhancements and flood protection projects 
• Conduit installation 
• Directional boring 
• Equipment rentals (including laborers) 
• Drilling services 
• Miscellaneous specialty/technical services identified by the City 

 
(the “Services”). 
 
The precise scope of services, schedule, and compensation on any given project shall be as detailed in the 
Letter of Engagement issued by the City.  The Letter of Engagement may incorporate some or all of the 
Services, as well as other additional services that may not be identified within this Agreement. 
 
Professional services provided under this Agreement will be conducted in a manner consistent with that 
level of care and skill ordinarily exercised by members of the Contractor’s profession currently practicing 
under similar conditions.  No warranty, express or implied, is made. 
 
Section 3.02. METHOD OF PERFORMING SERVICE(S).  Contractor shall recommend to the City, for its 
approval, the method, details, and means of performing the selected Service(s).  Said scope of services 
shall be included in the specific Letter of Engagement for a particular project.  In general, it is understood 
that the City will supply all materials necessary to perform the work and Contractor will provide the 
equipment and labor. 
 
Section 3.03. PLACE OF WORK.  Contractor shall base the performance of the selected Services at its own 
business location or such other location as Contractor may determine.  The City is not required to provide 
office, technical or clerical support services to Contractor; but the City at its discretion may chose to do 
so for specific tasks and/or projects.  Work under this Agreement will occur at various locations within 
the city of Coon Rapids; generally located within the public right-of-way and/or easement(s) secured by 
the City. 
 
Section 3.04. TIME OF PERFORMANCE.  Contractor shall submit for the City’s approval a schedule for the 
performance of the selected Service(s) which schedule may be adjusted by mutual consent as the 
Service(s) proceed.  This schedule shall include allowances for periods of time required for the City’s 
review.  Time limits established by this schedule, and approved by the City, shall not be exceeded by 
Contractor or the City, except for reasonable delays that are outside the control of either entity. Items that 
may delay the agreed upon schedule must be communicated to the other party as soon as they become 
known.  Said schedule shall be included in the specific Letter of Engagement for a particular project. 

 
ARTICLE 4.  COMPENSATION 

 
Section 4.01. AMOUNT OF COMPENSATION.  The City shall pay the Contractor for the Service(s) 
furnished, and the Contractor shall accept as full payment, the sum described in the Letter of Engagement 
for a particular project.  This sum shall include all Service(s) rendered by the Contractor under this 
Agreement (including all travel, living and overhead expenses incurred by the Contractor in connection 
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with performing the Service(s) herein), except for additional services authorized in writing by the City.  A 
schedule of hourly fees shall be provided to the City by the Contractor on an annual basis. 
 
Compensation for Service(s) will be provided on an "Hourly – Time and Equipment" basis, unless 
specifically stipulated otherwise.  Contractor’s level of Service(s) and actual charges may depend in part 
on such unknown factors as soil conditions, proper notification of affected authorities, Gopher State 
locates, weather conditions, and unforeseen site conditions that may be revealed during construction. The 
Contractor shall promptly notify the City if Contractor feels that project conditions have changed or 
anticipates that the sum may be exceeded, in order to determine whether or not the City is prepared to increase 
the compensation.  Any agreed upon changes shall be in writing between the City and Contractor. 
 
Compensation for a particular project will be determined by applying agreed upon annual rates and 
charges, and the level of care necessary to complete each particular project. 
 
Section 4.02. PAYMENT OF COMPENSATION.  Contemporaneously with the submission of any invoice to 
the City, the Contractor shall provide an itemized statement detailing the number of hours spent by 
Contractor’s staff and/or equipment, or their agent, as well as the hourly rate charged by the individual 
and/or equipment performing the work.  The Contractor’ billings shall also include the project location, 
City project name and number, description of the work performed, contract amount and amount invoiced 
to date, and contract percent complete and percent remaining.  Invoices shall include subtotals for each 
phase of the project, if required.  Each invoice submitted by the Contractor shall include only one project.  
The Contractor will bill the City monthly.  The City will pay the Contractor within 30 days after receipt 
of the invoice. Prior to the processing of any and all payments, the Contractor shall comply with the City 
Finance Department’s regulations on the completion and filing of W-9 forms and other Internal Revenue 
Service and Minnesota Department of Revenue forms. 
 
Section 4.03. EXPENSES.  Contractor shall be responsible for all costs and expenses incidental to the 
performance of the Service(s), including but not limited to, all taxes required of or imposed upon 
Contractor and all other of Contractor’s costs of doing business.  The City agrees to reimburse Contractor 
only for those reimbursable expenses set forth in the Letter of Engagement for each particular project.  
Any expenses related to special consulting or technical services (e.g., outside consultants, subcontractors, 
or technical services) must be pre-approved by the City.  When retained directly by the Contractor, with 
prior approval by the City, Contractor shall bill the City no more that 105% of actual costs of such special 
consulting, subcontractor, or technical services. 
 

ARTICLE 5.  CONTRACTOR’S OBLIGATIONS 
 
Section 5.01. NONDISCLOSURE OF CONFIDENTIAL INFORMATION.  Contractor shall not disclose to any 
unauthorized person any confidential information it may obtain regarding the City or its methods of doing 
business.  All confidential information, whether prepared by Contractor or otherwise coming into its 
possession, shall remain the exclusive property of the City and shall not be used by Contractor except in 
the course of the performance of Contractor’s Service(s) under this Agreement.  Confidential Information 
shall mean any data and information not previously known to and generated by the Contractor or furnished 
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to the Contractor and marked “CONFIDENTIAL” by the City.  Contractor shall have no obligation to 
maintain confidentiality of information for which it has a legal duty to disclose under statute, state or 
federal rule, or court order, and assumes no liability for release of such information, but will endeavor to 
advise City of such legal obligation prior to release. 
 
Section 5.02. STATE AND FEDERAL TAXES.  As Contractor is not the City’s employee, Contractor is 
responsible for paying all required state and federal taxes.  The City will not withhold FICA (Social 
Security) from Contractor’s payments; will not make state or federal unemployment insurance 
contributions on Contractor’s behalf; will not withhold state or federal income tax from payment to 
Contractor; will not make disability insurance contributions on behalf of Contractor; or will not obtain 
workers’ compensation insurance on behalf of Contractor. 
 

ARTICLE 6.  THE CITY’S OBLIGATIONS 
 
Section 6.01. THE CITY’S COOPERATION.  The City agrees to comply with Contractor’s reasonable 
requests necessary for the performance of the Contractor’s Service(s) pursuant to this Agreement. 
 

ARTICLE 7.  TERMINATION OF AGREEMENT 
 
Section 7.01. TERMINATION ON OCCURRENCE OF STATED EVENTS.  The City may terminate this 
Agreement automatically on the occurrence of any of the following events: (1) failure of Contractor, after 
notice and a reasonable opportunity to cure, to perform work in a timely fashion; (2) Contractor’s 
bankruptcy or insolvency; or (3) the sale or merger of Contractor’s business and/or change in majority 
ownership. Additionally, this agreement may be terminated by either party upon thirty days written notice 
without cause.  In the event of termination, City shall pay Contractor for all undisputed services rendered 
prior to termination, and copies of plans, reports, specifications, electronic drawing/data files, field data, 
notes, and other documents, written, printed or recorded on any medium, finished or unfinished, prepared 
by the Contractor pursuant to this Agreement and pertaining to any work or projects, subject to provisions 
of Section 8.10, shall be made available to the City.  All provisions of this agreement allocating 
responsibility or liability between the City and Contractor shall survive the completion of the Service(s) 
and/or the termination of this Agreement. 
 
Section 7.02. TERMINATION FOR FAILURE TO MAKE AGREED-UPON PAYMENTS.  Should the City fail to 
pay Contractor all or any part of the compensation set forth in Article 4 of this Agreement on the date due, 
the Contractor may stop work or terminate this Agreement if the failure is not remedied by the City within 
thirty (30) days from the date payment is due. 
 
 

ARTICLE 8.  GENERAL PROVISIONS 
 

Section 8.01. NOTICES.  Any notices given hereunder by either party to the other shall be in writing and 
may be effected by personal delivery with signed receipt or by registered or certified mail with postage 
prepaid and return receipt requested.  Mailed notices shall be addressed to the corporate office of the 
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parties appearing in the introductory paragraph of this Agreement.  Notices delivered personally or by 
mail will be deemed communicated as of the date of actual receipt. 
 
Section 8.02. ASSIGNMENT.  Except for the Contractor’s use of necessary outside consultants or 
subcontractors, the Contractor and the City shall not assign or delegate their respective obligations under 
this Agreement without the written consent of the other party, which consent shall not be unreasonably 
withheld. 
 
Section 8.03. ENTIRE AGREEMENT OF THE PARTIES.  This Agreement supersedes any and all agreements, 
either oral or written, between the parties hereto with respect to the rendering of services by Contractor 
for the City and contains all the covenants and agreements between the parties with respect to the rendering 
of such services in any manner whatsoever.  Each party to this Agreement acknowledges that no 
representations, inducements, promises, or agreements have been made, orally or otherwise, by any party, 
or by anyone acting on behalf of any party, which is not embodied herein, and that no other agreement, 
statement or promise not contained in this Agreement shall be valid or binding.  Any modification of this 
Agreement will be effective only if it is in writing signed by the party to be charged. 
 
Section 8.04. INDEMNIFICATION.  Contractor agrees to defend, indemnify and hold the City, its officers, 
and employees harmless from any liability, claims, damages, costs, judgments, or expenses, including 
reasonable attorney's fees, to the extent attributable to a negligent or otherwise wrongful act or omission 
(including without limitation professional errors or omissions) of the Contractor, its agents, employees, 
or subcontractors in the performance of the services provided by this Agreement and against all losses by 
reason of the failure of said Contractor fully to perform, in any respect, all obligations under this 
Agreement.  Contractor further agrees to indemnity the City for defense costs incurred in defending any 
claims, unless the City is determined to be at fault. 
 
Section 8.05. INSURANCE.  In order to protect itself as well as the City under the indemnity provision set 
forth above, the Contractor shall at all times during the term of the Agreement keep in force the following 
minimal insurance protection in the limits specified: 
 
A. A single limit or combined limit or excess umbrella general liability insurance policy in an amount 

not less than $500,000 for property damage arising from one occurrence, $1,500,000 for total 
bodily or personal injuries or death and /or damages arising from one occurrence.  Such policy 
shall also include contractual liability coverage by specific endorsement or certificate 
acknowledging this Agreement between the Contractor and the City. 

 
B. A single limit or combined limit or excess umbrella automobile liability insurance policy, if 

applicable, covering owned, non-owned and hired vehicles used regularly in the provision of 
services under this Agreement, in an amount of not less than $500,000 per accident for property 
damage, $1,500,000 for bodily injuries and / or damages to any one person, and $1,500,000 for 
total bodily injuries and / or damages arising from any one accident. 

 
C. Workers Compensation Insurance and employer’s liability as required by law including all states 

endorsement in an amount of $100,000 for each occurrence. 
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D. Prior to the effective date of this Agreement, the Contractor will furnish the City with certificates 
of insurance as proof of insurance for general Liability and Auto Liability.  Such insurance 
certificates shall be updated annually and provided to the City with the Contractor’s annual rates 
and charges adjustments. 

 
E. Any policy obtained and maintained under this Section 8.05 shall provide that it shall not be 

cancelled, materially changed, or not renewed without prior notice thereof to the City.  The 
Contractor will endeavor to provide a thirty (30) day advance notice of any such policy revisions. 

 
Section 8.06. SEVERABILITY.  Whenever possible, each provision of this Agreement will be interpreted 
in such a manner as to effect and valid under applicable law.  If any provision of this Agreement is held 
to be invalid, illegal, or unenforceable in any respect under any applicable law or rule, in any jurisdiction, 
such invalidity, illegality, or unenforceability will not affect any other provision or the effectiveness or 
validity of any provision in any other jurisdiction, and the remaining provisions of this Agreement will 
continue in full force without being impaired or invalidated in any way. 
 
Section 8.07. GOVERNING LAW.  All issues concerning this Agreement will be governed by and construed 
in accordance with the laws of the State of Minnesota, without giving effect to any choice of law or conflict 
of law provision or rule (whether of the State of Minnesota or any other jurisdiction) that would cause the 
application of the law of any jurisdiction other than the State of Minnesota.  Any disputes between City 
and Contractor shall be negotiated in good faith for 30 days, and unresolved disputes shall be submitted 
to mediation prior to either party pursuing their rights in a court of competent jurisdiction. 
 
Section 8.08. AFFIRMATIVE ACTION.  The Contractor shall not discriminate under the contract against 
any person in accordance with federal, state and local regulations. 
 
The Contractor shall not discriminate in employment practices on the basis of race, color, creed, religion, 
national origin, sex, age, marital status, public assistance status, veteran status, handicap or disability; that 
it has agreed to take affirmative action to recruit minorities, women and handicapped persons into its 
employment. 
 
The Contractor shall furnish documentation that shows they have adopted a written affirmative action 
policy.  If during the term of the Agreement, it is discovered that the Contractor is not in compliance with 
the applicable regulations as aforesaid, or if the Contractor engages in any discriminatory practices, then 
the City, through the office, may cancel said Agreement as provided by the cancellation clause of the 
Agreement. 
 
Section 8.09. ETHICS.  The Contractor certifies that it does not presently have an interest in real estate, 
development proposals or have a client with development proposals or real estate interests which are in 
the City or which will directly benefit or be affected by projects they are assigned to Contractor.  
Furthermore, the Contractor agrees that it will not acquire interest in any real estate of development 
proposals, or accept a contract with any client owning real estate or having a development proposal in the 
City or which will be directly affected or benefited by a project without first notifying and discussing said 
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interest or contract with the City.  The Contractor may not perform work on behalf of the City on any 
properties the Contractor owns or has an interest in. 
 
The Contractor shall not accept any private client or project which, by nature, places it in ethical conflict 
during its representation of the City.  To remove any potential or actual conflict of interest, the Contractor 
representing any private party client submitting a project or activity to the City shall not represent or 
review the project or activity on behalf of the City. 
 
The Contractor shall maintain records that reflect all revenues, costs incurred and services provided in the 
performance of this Agreement.  The Contractor agrees that the City, the State Auditor, or legislative 
authority, or any of their duly authorized representatives upon reasonable notice during normal business 
hours, and as often as they may deem reasonably necessary, shall have access to and the right to examine, 
audit, excerpt, and transcribe any books, documents, papers, records, etc., and accounting procedures and 
practices of the Contractor which are relevant to this Agreement. 
 
The Contractor represents that it has, or will secure at its own expense, all personnel required in 
performing services under this Agreement.  Any and all personnel of the Contractor or other persons, 
while engaged in the performance of any work or services required by the Contractor under this 
Agreement, shall have no contractual relationship with the City. 
 
Section 8.10. RIGHT IN WORK PRODUCT.  The work product of Contractor, including data, information, 
drawings, results, ideas, developments, plans, specifications, reports or inventions, regardless of format 
or media, which Contractor conceives or reduces to practice during the course of its performance under 
this Agreement are Instruments of Service (“Instruments of Service”), and Contractor shall retain an 
ownership and property interest therein (including the right of reuse at the discretion of the Contractor).  
Upon payment of all amounts owed Contractor grants to the City partial ownership and an irrevocable 
license to use such Instruments of Service as deemed necessary by the City pursuant to this agreement.  
Contractor will furnish the City with electronic data versions of all drawings, data files, reports and/or 
other digital or written documents (“Digital Data”) in a form compatible with the City’s software 
requirements if requested by the City.  Such information will also be provided in hard copy form if 
requested by the City.  In the event of any conflict between hard copy documents and the Digital Data, 
the hard copy documents shall govern.  The Digital Data shall be prepared in a format required by the City 
for its use. The City understands that the Digital Data is perishable and the City is responsible for 
maintaining it, and agrees that Contractor is not responsible for use of Digital Data distributed by the City 
to third parties unless such distribution was a specific part of the Contractor’s Service(s). 
 
All data collected, created, received, maintained, or disseminated, or used for any purposes in the course 
of the Contractor’s performance of the Agreement is governed by the Minnesota Government Data 
Practices Act, Minnesota Statutes 1984, Section 13.01, et seq. or any other applicable state statutes and 
state rules adopted to implement the Act, as well as state statutes and federal regulations on data privacy.  
The Contractor agrees to abide by these statutes, rules and regulations and as they may be amended. 
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Contractor makes no representation that Instruments of Service provided for any specific project are 
suitable for reuse, modification or benefit of City or others on extensions of the Project, modifications or 
any other project.  Any reuse or modification of Contractor’s Instruments of Service without written 
verification or adaptation by Contractor, as appropriate for the specific purpose intended, will be at the 
City’s sole risk and without liability or legal exposure to Contractor.  The City shall indemnify and hold 
harmless the Contractor from all claims, damages, losses and expenses, including attorneys’ fees, arising 
out of any reuse or modification of the Instruments of Service without the participation of the Contractor. 
 
Section 8.11. HAZARDOUS SUBSTANCE.  The Contractor’s scope of services does not include any 
Service(s) related to hazardous or toxic materials, including asbestos and PCBs.  If it becomes known that 
such materials may be present at or near a project that may affect the Contractor’s Service(s), the 
Contractor must immediately inform the City in writing and may suspend performance of its Service(s), 
without liability, and will assist the City to retain appropriate specialist consultants to adequately identify 
and abate such materials so that Contractor’s Service(s) may resume. 
 
Section 8.12. CONSTRUCTION OBSERVATION.  The City will provide a competent person on all job sites 
while the Contractor performs the requested Service(s). Said competent person will be present on the job 
site to document the work being completed, monitor the progress and quality of the work, and determine 
if the work is generally proceeding in accordance with the City’s direction.  The competent person does 
not guarantee the performance of, and shall have no responsibility for, the health, safety, means, methods, 
techniques, acts or omissions of the Contractor or their subcontractor(s), supplier(s) or any other entity 
furnishing materials or performing any work on the project.  The Contractor shall provide a competent 
site supervisor to provide direction and oversight of their personnel. 
 
Section 8.13 OPINIONS OF CONSTRUCTION COST.  Where provided by the Contractor as part of Service(s) 
or otherwise, opinions or estimates of construction cost will generally be based upon public construction 
cost information and estimated hours to complete the work.  Since the Contractor has no control over the 
cost materials, weather conditions, and other factors affecting the cost of construction, all cost estimates 
are opinions for general information of the City and the Contractor does not warrant or guarantee the 
accuracy of construction cost opinions or estimates.  The City acknowledges that costs for project 
financing should be based upon contracted construction costs with appropriate contingencies. 
 
Section 8.14. ANNUAL REVIEWS.  The City shall conduct an annual review of the Contractor’s 
activities and work product for that year.  Such review may be conducted by the City’s Public Works 
Director.  A poor evaluation, which cannot be corrected or is determined by the City to be gross 
negligence, may be grounds for termination of this Agreement. 
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CITY OF COON RAPIDS 
 

LETTER OF ENGAGEMENT 
 

Project Name:  Citywide Emergency Repairs 

Project No.:  As-Needed Emergency Basis 
 
 This Letter of Engagement is entered into this 18th day of August, 2015, by and between 
the CITY OF COON RAPIDS, 11555 Robinson Drive, Coon Rapids, Minnesota  55433 (the 
“City”) and HYDROCON INC., P.O. Box 129, North Branch, MN 55056 (the “Contractor”). 
 

RECITALS 
 

 WHEREAS, the City and the Contractor entered into an Master Contracting Agreement 
(the “Agreement’) on the 18th day of August, 2015; and 
 
 WHEREAS, this Agreement provides that the City will engage the Contractor from time 
to time to assist in providing construction services for projects and studies designated by the City 
and as described through separate Letters of Engagement; and 
 
 WHEREAS, the City wishes to retain Contractor to perform Service(s) to assist with the 
following described project: 

 
            Items as listed on the attached Exhibit A, on an as-needed emergency basis 
             

 (the “Project); and 
  
 WHEREAS, this Letter of Engagement outlines the Service(s) to be performed by the 
Contractor; the approved cost of the Project; and the Project schedule. 
 
 NOW, THEREFORE, in consideration of the mutual agreements herein contained and 
intending to be legally bound hereby, the City and the Contractor hereby agree as follows: 

 
ARTICLE ONE 

SERVICES TO BE PERFORMED BY THE CONTRACTOR 
 

 The City hereby retains Contractor for the purposes of constructing the services described 
on Exhibit A attached hereto and made a part hereof. 

 
ARTICLE TWO 

SCHEDULE OF PERFORMANCE 
 

 The Contractor shall perform the services for the Project on the basis of the schedule 
attached hereto as Exhibit B and made a part hereof by reference.  The schedule may be adjusted 
by mutual consent as the Service(s) proceed.  The term limits established by the schedule and 





EXHIBIT A 

 12  

EXHIBIT A 
 

SERVICES TO BE PERFORMED BY CONSULTANT 
 

 Emergency watermain breaks 
 

 Emergency sanitary sewer repairs 
 

 Curb stop, gate valve, and hydrant repairs 
 

 Drainage enhancements and flood protection projects 
 

 Conduit installation 
 

 Directional boring 
 

 Equipment rentals (including laborers) 
 

 Drilling services 
 

 Miscellaneous specialty/technical services identified by the City 
 

 _________________________________________________________________________ 
 

 _________________________________________________________________________ 
 

 _________________________________________________________________________ 
 

 _________________________________________________________________________ 
 

 _________________________________________________________________________ 
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EXHIBIT B 
 

PROJECT SCHEDULE 
 

 
 

Item Date 
Construction commences TBD, based upon nature of Service(s) 

provided 
Construction ends TBD, based upon nature of Service(s) 

provided 
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EXHIBIT C 
 

CONTRACTOR’S COMPENSATION FOR PROJECT 
 
 
The total compensation for the Service(s) provided shall be on an Hourly – Time and Equipment 
basis, subject only to adjustments for a change in scope of services performed, agreed upon in 
writing by the City and the Contractor. 
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