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AGREEMENT TO PROVIDE MEALS

This Agreement to Provide Meals (“Agreement” or “Contract”) dated June 9, 2023 is made by and between Contra Costa School of
Performing Arts “Partner”), located at 2730 Mitchell Drive, Walnut Creek, CA 94598 and the Vendor (“Vendor” or “JR Catering”),
located at Click or tap here to enter text.Partner and Vendor may be individually referred to herein as a “Party” or collectively referred
to as the “Parties.”

A. Services. Vendor shall furnish to Partner the services, as fully described in the attached Exhibit "A" and incorporated into this
Agreement by reference (“Services” or “Statement of Work” or “SOW”).

B. Term and Termination

1. This Agreement will begin on June 9, 2023 and will end June 30, 2024 (“Term”).

2. The Parties may renew this Agreement for additional Terms, provided that no additional Term exceeds one (1) calendar
year (“Renewal Term”). The first Term and any subsequent Renewal Term(s) are collectively referred to as the “Term” and
are subject to the provision for early termination set forth below.

a. Except as otherwise provided in this Agreement, the Parties agree that Vendor shall, at a minimum, adjust the
Pricing in the Statement of Work for each Renewal Term. Pricing for the Renewal Term shall be determined by
Vendor and based on changes to market conditions, any changes to the Scope of Work, or the regulations,
requirements or reimbursements affecting the National School Lunch Act, the National School Lunch Program or
other Federal Nutrition Programs.

3. Either Party may terminate this Agreement for default:

a. The non-breaching party shall give the breaching party written notice specifying the default, and the breaching party
shall have thirty (30) calendar days within which to cure the default. If the default is not cured within that time, the
non-breaching party shall have the right to then terminate this Agreement for cause by giving thirty (30) calendar days
additional written notice to the breaching party. If the breach is remedied prior to the proposed termination date, the
non-breaching party may elect to continue this Agreement.

b. Immediately upon written notice if the party becomes insolvent or the subject of any other proceeding, receivership,
liguidation or assignment for the benefit of creditors.

4. Either party may terminate this Agreement for convenience by giving sixty (60) calendar days written notification to the
other party, setting forth the reason and the effective date of termination.

5. Partner shall pay Vendor for Services provided through the effective termination date and all outstanding balances, not in
dispute, within fifteen (15) calendar days of the Termination Date.

C. Payment Terms

1. Vendor shall issue itemized electronic invoices by the tenth (10™") calendar day of each month for Services provided during
the previous month. Partner shall submit payment in such form as reasonably requested by Vendor upon receipt of
Vendor’s invoice.

2. Vendor reserves the right to levy a seven percent (7%) interest rate (compounded monthly) or the maximum interest rate
permitted by law, whichever is lower, on any and all balance(s) not in dispute and left unpaid on any invoice. For avoidance
of doubt, failure to pay any invoice amount due on time is considered a material breach of this Agreement.

3. Partner shall provide written notice of invoice disputes no later than ten (10) calendar days of receipt of Vendor’s invoice.
Partner’s failure to give notice of any invoice dispute within the stated timeframe shall constitute an unqualified waiver of
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all disputes or claims for the period the invoice covers. Vendor shall retain the right to revise or correct invoices for services
provided to Partner during the Term and Partner agrees to pay any difference between the revised or corrected invoice
within thirty (30) days of receipt of such revision or correction.

4. No payment shall be made for meals affected by delivery or fulfilment errors if such delivery or fulfilment error affects
Partner’s claim for reimbursement, provided that, Partner provides detailed written notice of spoiled or delivery or
fulfillment errors no later than twenty-four (24) hours after the delivery. Partner shall preserve evidence of meals for
inspection by Vendor. Partner’s failure to give written notice of any delivery or fulfillment error within the stated timeframe
shall constitute an unqualified waiver of all errors or claims for that period.

D. Compliance with Laws

1. Vendor shall maintain state and local health certifications for the facility where meals are prepared for the Term.
2. Vendor shall comply with the Buy American Provision.

3. Partner shall maintain all appropriate state and local health certifications for each Partner site Vendor provides Services for
the Term.

4. Vendor and Partner will comply with all applicable Federal, State and local statutes and regulations with regard to the
preparation and consumption of Meals.

5. Partner shall maintain responsibility for claiming reimbursement from the appropriate State agency for all meals served to
children enrolled in Partner schools.

E. Monthly Menu Planning

1. No later than one (1) week prior to the end of each month, Vendor shall provide a monthly menu and menu documentation
for the Meals scheduled to be served the following month. Menu documentation includes:

e Monthly Menu Production Records - demonstrates compliance with National School Lunch Program meal patterns for
grades PK, K-5, 6-8, 9-12 and/or the Child and Adult Care Food Program meal patterns for ages 6-18 years.

e Carbohydrate Report - to assist parents and staff in ordering for students with diabetes.

e Allergen Report - tracks the eight commonly recognized allergen components (wheat, dairy, eggs, soy, shellfish, fish,
peanuts, tree nuts) as defined by the Food Allergen Labeling and Consumer Protection Act of 2004 (FALCPA).

2. Unforeseen circumstances may require that the Vendor occasionally make menu changes or provide substitutions in the
Vendor’s discretion. In the event such changes or substitution is required, Vendor shall communicate the need in writing to
Partner.

3. Partner shall keep on file a signed statement by a medical doctor or a recognized medical authority for students with special
dietary needs.

4. Partner shall provide all Meals for students with special dietary needs other than those specifically provided for in this
Agreement or Scope of Work.

F. Records and Audit

1. Partner shall administer and manage all aspects of the application process for free and reduced-price meals under the
applicable Child Nutrition Program for all program participants.

2. Partner is responsible for all point of service meal counts and completion of all documents required by the applicable Child
Nutrition Program, including making claims for reimbursements.
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3. Vendor shall, in the event of an audit or administrative review of Partner’s participation in a Child Nutrition Program for
which the Vendor has provided Meals, provide audit/administrative review document requisition support to Partner,
provided that Partner notifies Vendor of the full and complete scope of the audit or administrative review within three (3)
business days of receiving notice of the administrative review or audit.

4. Vendor shall retain all records pertaining to the nutritional components and quantities of meals provided to Partner during
the Term (“Records”) for a period of three (3) years after the date of final payment made for Services provided under this
Agreement (“Retention Period”). Partner may, upon written request and no later than sixty (60) calendar days prior to the
end of the Retention Period request that Vendor retain Records for a reasonable time beyond the Retention Period.

5. Vendor shall make Records available for inspection by Partner and State and Federal authorities upon written request.

Notices. All notices or reports permitted or required under this Agreement will be in writing and will be sent by email or
personal delivery or reputable expedited delivery service with signature required. All such notices or reports will be deemed
given upon receipt. Such notices shall be addressed to the Party concerned at the addresses set forth below.

Notices to Partner shall be sent to:

Contra Costa School of Performing Arts

2730 Mitchell Drive, Walnut Creek, CA 94598
ATTENTION: Melissa Kirnsee /Business Office

Notices to Vendor shall be sent to:
JR Catering & Events

1935 Galindo St.

Concord, CA 94520

ATTENTION: Reyes Ramos

Confidentiality and Rights In Data

During the Term, Vendor may grant to Partner a nonexclusive right to access Vendor’s confidential information (“Confidential
Information”). As used in this Agreement, Vendor’s Confidential Information shall mean any and all technical and non-technical
information disclosed or provided to Partner by or on behalf of Vendor in written, oral or electronic form in connection with this
Agreement. Confidential Information will include, without limitation: trade secrets as defined by law, strategic and product
development plans, sales and training methods, financial statements, Service details,, project records, employee lists or
compensation information, marketing plans, existing and/or contemplated recipes/menus/food development strategies or
plans, management and business manuals, handbooks, forms, policies and procedures, ideas, and/or studies not generally made
available to the public. Without limiting the foregoing and except for software provided by Partner, Partner specifically agrees
that all software used by Vendor to provide Services, including without limitation, menu systems, accounting systems, and other
software, are owned by or licensed to Vendor and not to Partner. Furthermore, Partner’s access to or use of such software shall
not create any right, title interest, or copyright in such software and Partner shall not retain such software beyond the
termination of the Agreement. Any discovery, invention, software, or programs paid for by Partner shall be the property of
Partner.

Confidential Information shall not, however, include any information which (i) was publicly known and made generally available
in the public domain prior to Vendor’s disclosure; (ii) becomes publicly known and made generally available after Vendor’s
disclosure through no action or inaction of Partner; (iii) is already in Partner’s possession at the time of Vendor’s disclosure as
shown by Partner’s files and records immediately prior to Vendor’s disclosure.

Partner shall not use the Confidential Information for any purpose other than performing this Agreement. Partner shall hold the
Confidential Information in strict confidence, and shall take all reasonable precautions to protect the Confidential Information at
all times from unauthorized disclosure, publication, or use, including, without limitation, using at least the same degree of care
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as it employs to protect its own Confidential Information of like nature (but in any event no less than a reasonable degree of
care), acting in a manner consistent with Partner’s obligations under this Agreement.

Unless otherwise required by law, subpoena or court order, Partner shall not disclose any of Vendor’s Confidential Information,
directly or indirectly, until such Confidential Information becomes publicly known and made generally available through no
action or inaction of Partner. Unless otherwise required by law, subpoena or court order, Partner shall not photocopy or
otherwise duplicate any Confidential Information without Vendor’s prior written consent. Partner shall not use any confusingly
similar names, marks, systems, insignia, symbols, procedures, and methods to those of Vendor. Partner agrees to notify Vendor
immediately in writing as soon as is practicable, upon any loss, misuse, misappropriation, or other unauthorized disclosure of
the Confidential Information that comes to Partner’s attention.

This provision shall survive termination of this Agreement. All Confidential Information shall remain the Vendor’s exclusive
property and Partner shall return all Confidential Information to Vendor upon termination of this Agreement. In the event of
any breach of this provision, Vendor shall be entitled to all remedies, including an injunction or specific performance available at
law or in equity.

Force Majeure and Inclement Weather

1. Force Majeure.

a. Neither Party shall be liable to the other for any unforeseeable interruption, delay, or failure to perform any
covenant or promise contained in this Agreement caused directly by acts of God, network failures, acts of civil or
military authorities, government orders, war, civil disturbances, energy crises, transportation contingencies,
interruptions in third-party telecommunications, epidemics, pandemics, quarantines, or other catastrophes or
occurrences which are reasonably beyond such Party’s control; provided that any such delay or failure shall be
remedied by such Party using commercially reasonable efforts as soon as possible after removal of the cause of
such delay or failure. Disruptions to the supply chain that prevent performance by Vendor will be considered a
force majeure event.

b. The Parties shall use reasonable care to protect against the effects of force majeure, and the Party seeking relief
under this provision shall promptly notify the other Party in writing, citing the details of the force majeure event
and relief sought, and shall resume performance immediately after the obstacles to performance caused by force
majeure have been removed.

c. Interruption, delay, or failure to perform any covenant or promise contained in this Agreement caused directly by
a force majeure event, shall be excused for the period of delay caused solely by the force majeure event. Neither
Party shall recover any claim for damages from the other if that claim for damages is caused directly by force
majeure.

2. Inclement Weather.

a. Partner shall contact Vendor’s Client Project Manager in writing to report inclement weather-related interruptions
to Service, including multiple day events.

b. For meals properly cancelled by 10 a.m., the day preceding the scheduled day of delivery, Vendor shall credit
Partner for all meals cancelled. Vendor shall assume that Service will occur on a given day if it is not cancelled.

c. Vendor may, in the interest of safety, alter routes, delivery times, and menus at Vendor’s discretion during
Inclement Weather.

d. Partner shall pay the full value of orders impacted by Inclement Weather not canceled.

Indemnity and Limitation of Liability
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1. Partner. Partner shall defend, indemnify and hold harmless Vendor, its directors, officers, employees, suppliers, successors,
and assigns from and against all liabilities, losses, damages, expenses, charges and fees (including reasonable attorney’s
fees) sustained or incurred by Vendor in connection with third-party claims arising out of or attributable to: (i) any breach
of this Agreement by Partner; (ii) any breach of applicable law or regulation by Partner or Partner Workers; (iii) any
negligence or willful misconduct by Partner or any of Partner Workers, in the performance of this Agreement; or (iv) any
allegations that Services and/or Work Product infringes any third-party’s intellectual property right, including without
limitation, a copyright, patent or a trademark.

2. Vendor. Vendor shall defend, indemnify and hold harmless Partner, its directors, officers, employees, suppliers, successors,
and assigns from and against all liabilities, losses, damages, expenses, charges and fees (including reasonable attorney’s
fees) sustained or incurred by Partner in connection with third-party claims arising out of or attributable to: (i) any breach
of this Agreement by Vendor; (ii) any breach of applicable law or regulation by Vendor, or (iii) any negligence or willful
misconduct by Vendor or its employees or contractors, as applicable, in the performance of this Agreement.

3. Excluding each Party’s obligations above, if any Party incurs indemnification obligations under this section; or any expenses,
damages, or other liabilities in connection with this Agreement, such Party’s liability to the other Party shall not exceed the
payments actually paid to the Vendor over the previous twelve (12) months. In no event will any Party be liable for any
special, incidental, consequential, indirect damages, or damages for lost profits arising in any way out of this Agreement,
however caused and on any theory of liability.

Insurance. The Parties to this Agreement will each maintain commercial general liability insurance for one million dollars
(51,000,000) or more for each occurrence and two million dollars (52,000,000) or more in the aggregate. Coverage shall not be
canceled or modified without providing thirty (30) days prior written notice to the other. Upon request, each party shall provide
the other with an insurance certificate naming the other as additional insured under this policy within thirty (30) days of the
date of this Agreement.

Severability. If any provision of this Agreement should be held invalid or unenforceable, then that provision only shall be
modified to the extent necessary to make such provision valid and enforceable. All other provisions shall be unaffected and
shall remain in full force and effect, to the extent consistent with the intent of the Parties as evidenced by this Agreement as a
whole.

Survival of Certain Terms. The provisions of this Agreement which, by their nature should survive, shall survive expiration or
termination of this Agreement for any reason.

Waiver. All waivers must be in writing and signed by the Party to be charged. Any waiver or failure to enforce any provision of
this Agreement on one occasion will not be deemed a waiver of any other provision or of such provision on any other occasion.

Entire Agreement; Modification and Amendment

1. This Agreement constitutes the final, complete and exclusive agreement of the Parties with respect to the matters
addressed in it and supersedes all prior and contemporaneous agreements, communications, negotiations or
understandings between the Parties with respect to the matters addressed in it.

2. Each and every provision of law and clause required by law to be inserted in this Agreement shall be deemed to be inserted
and this Agreement shall be read and enforced as though it were included. If changes in Federal or State law, or their
implementing regulations require any provision(s) of this Agreement to be modified, such modification shall automatically be
incorporated into and made part of this Agreement on the effective date of such required change.

3. Except as provided above, no modification of this Agreement shall be effective unless agreed to in writing by both Parties.

4. This Agreement may be executed in one or more counterparts, each of which shall constitute an original and all of which,
when taken together, shall constitute one agreement.
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0. Cooperation of the Parties. The Parties agree to cooperate fully, work in good faith, and mutually assist each other in the
performance of this Agreement and shall work to resolve problems associated with this agreement. Neither party will
unreasonably withhold its approval of any act or request of the other to which the party’s approval is necessary or desirable.

P. Assignment. Partner may not assign its rights or obligations under this Agreement without the prior written consent of Vendor.
Vendor may transfer or assign this Agreement or any of its rights and obligations, in whole or in part, without Partner’s consent,
to any third party with which it merges, or consolidates, or to which it transfers all or substantially all its assets.

Q. Choice of Law. This Agreement shall be construed and governed by the laws of the State of California. Any lawsuit relating to
this Agreement shall be instituted in a state or federal court in the Northern District of California, and the Parties irrevocably
consent and waive all objections to the jurisdiction of any such court.

R. Section Headings. Section headings or titles are for convenience only and shall have no substantive effect in the interpretation
of this Agreement.

The Parties whose signatures are affixed below are fully authorized to and have executed this Agreement:

Contra Costa School of Performing Arts JR Catering

Signature: Signature:

Name: Catherine Foster Name: Reyes Ramos
Title: Executive Director Title: President - CEO
Date: Date:

Attachments: Exhibit A: Scope of Work
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Exhibit A: Scope of Work

This Scope of Work #1 (“SOW #1”) is effective June 9, 2023 (the “SOW #1 Effective Date”) and is made by and between Contra Costa
School of Performing Arts (“Partner”), and JR Catering. (“Vendor”). Partner and Vendor are each individually referred to herein as a
“Party” and collectively as the “Parties”.

1. Governing Agreement. This SOW #1 constitutes a “Scope of Work” under that certain Agreement to Provide Meals by and

between the Parties, dated June 9, 2023, (the “Agreement”). This SOW #1 and the Services contemplated include, and are
subject to, the terms and conditions of the Agreement, which are incorporated by reference. Should any provision in this SOW
conflict with any of the provisions in the Agreement, the Agreement shall control unless such conflicting provision specifically
states otherwise.

2. Scope of Services. Vendor shall provide to Partner, meals compliant with the nutrition standards established by the United
States Department of Agriculture (USDA) for the Child Nutrition Program specified below (“Meals”) with such specific
reasonable requirements as the Parties may mutually agree upon from time to time during the Term.

X
X
X
[

Breakfast under the National School Lunch Program
Lunch under the National School Lunch Program
Snack under the National School Lunch Program
Supper under the Child and Adult Care Food Program

2.1. Meal Ordering and Meal Components

2.1.1. The number of meals prepared by Vendor will be determined by the quantity ordered by Partner. Partner shall place
orders for Meals using Vendor’s online ordering system. Orders, including lunches for field trips, are due each Monday,
5:00pm local time, for Meals scheduled to be consumed the following week.

2.1.2. Offer vs. Serve: Vendor will provide breakfast and lunch meals following Offer vs. Serve (“OvS”). Fruits and vegetables
provided during the applicable meal service shall not be used for other programs and activities.

2.1.3. For each Meal ordered, Vendor shall provide:
2.1.3.1. Breakfast entrée provided in individually packaged portions
2.1.3.2. Lunch and/or Supper entrée provided in individually packaged portions
2.1.3.3. Vegetable sides for lunch or supper provided in individually packaged portions
2.1.3.4. Side fruit and white milk, choice of 1% or nonfat, buffet-style for breakfast and lunch and/or supper.
2.1.3.5. Snack meals include 2 components
2.1.3.6. 1-to-1 ratio of eating utensils and napkins to the number of Meals ordered
2.1.3.7. Condiments as designed with the Meal

2.2. Holidays. Vendor shall not be responsible for providing Meals on the following holidays. Vendor will notify Partner should
holidays change.

Independence Day

Labor Day

Thanksgiving Day

Any business day on which the following holidays also occur: Christmas Eve, Christmas Day, New Year’s Eve, New
Year’s Day

Martin Luther King Jr. Day

Memorial Day

2.3. Delivery and Service of Meals

2.3.1. Vendor will deliver Meals to one (1) site(s) (“Site(s)”). The delivery time will be agreed upon by both Parties. However,
Vendor, in Vendor’s sole discretion, reserves the right to alter delivery routes and schedules to optimize delivery.
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2.3.2. Partner agrees to pay the applicable delivery fee(s) listed in section 2.5 Pricing.

2.3.3. Vendor shall maintain the proper temperature of the meal components until Partner accepts delivery. Thereafter,
Partner will be responsible for maintaining the proper temperature of the meal components until they are consumed.

2.3.4. Partner will provide all personnel necessary to accept delivery, serve, and supervise the consumption of Meals.

2.3.5. Meals shall be consumed pursuant to Vendor’s specifications and during the specified meal service only. Vendor’s
Meals are not intended or labeled for retail sale.

2.3.6. Vendor will provide onsite supervision and meal service as required by the needs of the Partner. Vendor will
supplement daily school staffing to ensure meal services are timely and meeting all standards. This includes supervision
of all foodservice spaces and equipment provided by Partner. Partner agrees to pay staffing charges incurred by Vendor
will be invoiced on standard billing bimonthly billing (1%t and 15" of the month). Rates will vary based on the level of
personnel used to staff meal supervision on a given day.

2.3.7. Vendor have exclusive right to sell vended beverages and snacks that meet or exceed USDA School Nutrition guidelines.
Vendor will be responsible for daily machine and product maintenance. Partner will provide a space in a high traffic

area (i.e., Lobby) for vending machines to reside.

2.4. Pricing. Partner shall pay the prices listed below for the Term.

MEAL PRICE
Meal Delivery frequency Est. quantity per Price per Meal
delivery
Breakfast Up to five (5) times per | 150 $2.7725
Lunch week 200 $4.8700
Snack 100 $1.1400
Supper
DELIVERY FEES
Applicability Fee (per delivery)
Per delivery to each Site SO

2.4.1. The Parties agree that Pricing assumes that the conditions under which this SOW were entered remain the same for
the Term. If changes to the following occur during the Term, the Parties shall promptly agree to a change in Pricing:
2.4.1.1. Market conditions
2.4.1.2. Changes to this SOW
2.4.1.3. Regulations, requirements, or reimbursements affecting the National School Lunch Act, the National School

Lunch Program, other Federal Nutrition Programs, and/or certain commodities.

2.4.2. To the extent permitted by law, pricing shall remain confidential between Partner and Vendor.
2.4.3. There shall be no competitive food and beverage sales during the times Vendor provides Services. Competitive foods
are defined as Meals, meal components, snacks, etc., served, but not provided by Vendor during the times Vendor

provides Services. A breach of this section shall result in payment of lost profits to Vendor for Competitive foods.

2.5. Fees. Fees outlined below shall apply to each Site. Fees shall be paid from Partner’s general funds and not from the non-
profit food service account.

2.5.1. Calendar Management




2.5.2.

2.5.3.

2.5.4.

2.5.5.
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2.5.1.1. Failure of Partner to provide Vendor with a monthly menu at least thirty (30) days before the first date of the
Term or Renewal Term Vendor begins providing Services will result in a $250 fee. At a minimum, the calendar
shall include ALL non-service days for the Term, including holidays, site closures, off-site days, days where
Meals will not be served, or participation is expected to be less than 50% of the quantities estimated in section

2.5. Pricing.

2.5.1.2. At least thirty (30) days before Vendor begins providing Services, Partner shall block out non-Service days in
Vendor’s online ordering system for each site Vendor will provide Services. If Partner fails to block out a non-
service day and Vendor blocks out such day on behalf of Partner, Vendor shall charge $250 for each site that
Vendor blocks out such day on behalf of Partner.

New Order Placements and Order Increases after Deadline. Any orders placed or increased after Monday 5:00 p.m.
local time, are subject to an additional $100.00 per order, per Site. Partner acknowledges and accepts that all orders
received after the deadline are subject to product availability. Vendor may decline to provide Meals or provide an
alternative Meal if the requested Meal is not available.

Order Cancellation or Decrease. Subject to the Force Majeure and Inclement Weather provisions, Partner shall pay the
price specified in section 2.5. Pricing for any order cancellations or decreases made more than 48 hours after the order
deadline, of Monday, 5:00 p.m. local time for Meals scheduled to be consumed the following week.

Order Adjustments. Partner shall pay a convenience fee of no more than 10% per Meal for order change requests
made after Monday 5:00 p.m. local time for the following week’s consumption, that affect operations, but do not result
in an increase or decrease in the number of Meals ordered (e.g., decreasing lunch meal orders by 50 meals and adding
50 breakfast meals).

Supplies. Supplies (e.g., utensils, napkins, trays) (“Supplies”) are available for Partner to order using Vendor’s online
ordering system at the prices provided therein. Supplies ordered shall be included on Vendor’s invoice to Partner (as
applicable).

1. Execution. This SOW #1 may be executed in one or more counterparts, each of which shall constitute an original and all of
which, when taken together, shall constitute one agreement.

ACCEPTED AND AGREED TO:
Contra Costa School of Performing Arts JR Catering
Signature: Signature:
Name: Catherine Foster Name: Reyes Ramos
Title: Executive Director Title: President & CEO
Date: Date:




