STATE OF TEXAS §

COUNTY OF WEBB §

PROFESSIONAL SERVICES CONTRACT
WEBB COUNTY — TERRACON CONSULTANTS, INC.
MASTER CONTRACT
FOR
Environmental Services

This Contract is made and entered into in Laredo, Webb County, Texas between Webb County,
a political subdivision of the State of Texas, hereinafter referred to as "County", and Terracon
Consultants, Inc., a Delaware Corporation, hereinafter referred tg pnsultant” and
collectively referred to as the “parties”. Q

Consultant(s) represents that it is qualified, duly license under the laws of the
State of Texas, and capable of performing the services hérein et forth in connection with the
above designated Project for Webb County.

NOW THEREFORE, the parties agree as follows:

I.  General Provisions:

A. All Work done by Consultant pursua
Consultant pursuant to a e
ence a work until Consultant has been thoroughly
set outiin a Work Authorization and has been notified

Consultant shall NOT comt
$¥which is the subject of a Work Authorization, in a

briefed on the scope of work
in writing to procee
“Notice to Proceed’

B. of the compensation herein provided, shall render the
the Work Authorization to final completion, including reports and

nditions or instructions as acceptable to County, or it’s duly

epresentative and subject to the provisions of this Contract and the Work

C. ant shall be represented by a Professional Engineer (P.E.) licensed to

practice in the State of Texas concerning the Project, including but not limited to scope
of services meetings, staff review meetings, and meetings for acceptance of the project,
and for permits subject to the approval of municipal, State, and federal agencies, where
applicable. All documents submitted for review shall bear the seal of a registered
professional architect and/or engineer.

II.  Work Authorization:
A. Services authorized by the County under this Contract to be performed by Consultant
shall be identified in a written Work Authorization submitted to the County by

Page 1 0of 15
Professional Services Contract Environmental Services
Webb County — Terracon Consultants, Inc.



I11.

Iv.

VI.

Consultant. The Work Authorization shall include a detailed "Scope of Services",
Method(s) of Compensation, Consultant's Schedule to Complete the Work
Authorization, and a listing of special reimbursable expenses, if any. Each Work
Authorization shall also include a detailed Project Description with an anticipated
completion schedule. The County shall review each Work Authorization and notify the
Consultant of any matters that require clarification or correction before submitting the
Work Authorization to the County for approval by its Commissioners Court.

B. The County shall be authorized, with Commissioners Court approval, to make changes
to any Work Authorization by supplemental work authorization. Each supplemental
work authorization shall include: an updated schedule of compietion for the work
authorized, compensation and methods of compensation. . plemental work
authorization may contain additional instructions or provisig % upon certain

aspects of this Contract pertinent to the additional Work to taken under a
supplemental work authorization.

C. This Contract shall serve as the Master Contract betw onsulfant and County, while
the County may request individual projects g@F other s on an as-needed basis

through the issuance of individual work aut s described under this Article

II.

Materials:
Consultant shall furnish, at its ownge
other items necessary to complets
under any Work Authorization:

or, materials, equipment, supplies and
e provided pursuant to this Contract and

Personnel:
The Consultant Teprese

with Consultant shall be for a term of three (3) years beginning October 1,
2025 and'ending August 31, 2028. This Contract may be terminated by County as provided
in Article pf this Contract.

Compensation and Payment:
A. County shall pay and the Consultant agrees to accept payment for the performance of
services as set forth in the Work Authorization by either Lump Sum or Fixed Price.

B. The Consultant will submit to County, for services rendered pursuant to the Work
Authorization, an itemized billing statement showing charges for such services
accompanied by any additional documentation requested by County. These statements
shall be sworn to be true and correct by the Consultant, or an officer or agent thereof,

Page 2 of 15
Professional Services Contract Environmental Services
Webb County — Terracon Consultants, Inc.



having knowledge of the facts set forth. The Consultant shall not include on these
statements any item payable or chargeable under any other contract, Work
Authorization or Supplemental Authorization with County. Consultant shall not be
entitled to any compensation or expense reimbursement other than as set forth in this
contract or Work Authorization. County shall review each statement and approve it
with modifications, if any, as it may deem appropriate. County agrees to pay each
statement plus all amounts payable within 30 days after County approves it. Further,
the approval or payment of each statement shall not be considered evidence of
performance by the Consultant to the point indicated by such statement or of the receipt
or acceptance by County of the work covered by the statemen

C. Payments for completed phase, task or components of the Scg ervice for each
Work Authorization are due and payable monthly on the bas

estimate of the percentage of completion of the phase or task.

D. No payment request made under this clause shall e stimated amount and
value of the work and services performed ant under any Work
Authorization. The Consultant shall prepare imatc vork performed and shall

supplement them with such supporting data

nder this contract or any Work
ient under this Contract or any Work
der this Contract the Consultant shall
claims against County arising under, or
orization, except claims which are specifically

Authorization, as a condition before
Authorization or as a terminatios

mtract shall not constltute a waiver of County’s claims against the Consultant
is Contract.

VII. Additional Services:
A. All work performed by Consultant, which is either described in this paragraph or not
included in a Work Authorization shall constitute additional services. These shall

include:

i. Copies of final reports, studies, drawings and other data in excess of sets required
herein.

1i. Services not otherwise included in this contract or a Work Authorization.
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B. CONSULTANT SHALL NOT PERFORM ANY WORK WHICH CONSTITUTES
ADDITIONAL SERVICES UNTIL A CONTRACT AMENDMENT OR
SUPPLEMENTAL AUTHORIZATION OR WORK AUTHORIZATION HAS BEEN
APPROVED IN WRITING BY THE PARTIES AND CONSULTANT HAS
RECEIVED A WRITTEN NOTICE TO PROCEED FROM COUNTY.

VIII. Termination of Contract and/or Suspension of Work:
A. Disputes.

11.

1.

ii.

County and Consultant agree to negotiate reconciliation o
them in good faith for a period of thirty (30) days aftg
negotiations are unsuccessful in resolving the dispute, the
mediated as described below. If mediation is unsuccessft
exercise their rights at law.

dispute between
se of dispute. If
dispute shall be
¢ parties may

Mediation: If the parties fail to resolve a dis
Consultant and County agree that they
claims, counterclaims, disputes, and o
arising out of or relating to this e
“Disputes”), to mediation cond
agreement of both parties. Co
mediation process in good faith

¢h nggotiated reconciliation,
any and all unsettled
in question between them,
breach thereof (collectively
iator selected through mutual
pnsultant agree to participate in the

one hundred twenty (120) days. If such
mediation is unsuccessft g a Dispute, then (a) the parties may mutually

agree to a dispute zese

trac y be terminated in whole or in part in writing by either party in
of substantial failure by the other party to fulfill its obligations under this
act through no fault of the terminating party, provided that no such
ination may be effected unless the other party is given (1) not less than ten (10)
days written notice (delivered by certified mail, return receipt requested)
of intent to terminate and (2) an opportunity for consultation with the terminating
party before termination.

This Contract may be terminated in whole or in part in writing by County for its
convenience, provided that the Consultant is given (1) not less than ten (10)
calendar days written notice (delivered by certified mail, return receipt requested)
of intent to terminate, and (2) an opportunity for consultation with County prior to
termination.
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1il.

1v.

Vi.

Vil.

viil.

iX.

If termination for default is effected by County, an equitable adjustment in the price
provided for in this Contract shall be made, but (1) no amount shall be allowed for
anticipated profit on unperformed services or other work, and (2) any payment due
to the Consultant at the time of termination may be adjusted to cover any additional
costs to County because of the Consultant’s default.

If termination for default is effected by the Consultant, or if termination for
convenience is effected by County, the equitable adjustment shall include a
reasonable profit for services or other work performed. The equitable adjustment
for any termination shall provide for payment to the sultant for services
rendered and expenses incurred prior to the termination, in ad@ition to termination
settlement costs reasonably incurred by the Consultant r 0 commitments
which had become firm prior to the termination.

Upon receipt of a termination action under partg
Consultant shall (1) promptly discontinue all
directs otherwise), (2) proceed to cancel pro
insofar as these orders or contracts are
practicable after receipt of notice of te
statement showing in detail the seryiee

11.) above, the
k (unless the notice

contract. As soon as
e Consultant shall submit a
nder this contract to the date

calendar days copies of all data, design draWings, specifications, reports, estimates,
summaries and such other inde aterials as may have been accumulated

work and may arty a Contract to complete the work under this
Contract.

ailure of the Consultant to fulfill contractual obligations, it
t the Consultant had not failed to fulfill contractual obligations,
all be deemed to have been for the convenience of County. In
ent, adjustment of the Contract price shall be made as provided in iv. above.

eshof all data, design drawings, specifications, reports, estimates, summaries
and such other information and materials as may have been accumulated by the
Consultant in performing this Contract, whether completed or in process shall be
delivered to County as a pre-condition to final payment.

Failure by the Consultant to comply with the submittal of data, specifications,
reports, estimates, summaries and such other information and materials as may have
been accumulated by the Consultant in performing this Contract as required above
shall constitute a waiver by the Consultant of any and all rights or claims to collect
monies that Consultant may rightfully be entitled to for services performed under
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this Contract.

Upon the above conditions having been met, the County shall promptly pay the
Consultant that proportion of the prescribed fee which the services actually
performed under this Contract bear to the total services called for under this
Contract less previous payments of the fee.

C.Right of County to Suspend Giving Rise to Right of Consultant to Terminate:

i. County reserves the right to suspend this Contract at the end of any Phase for any

11.

1il.

1v.

reason by issuing a signed, written notice of suspension (€fting this paragraph)
which shall take effect on the tenth day following receip '
Consultant. The suspension notice will outline the reaso
the anticipated duration of the suspension but will in no
number of days suspended.

The Consultant is hereby given the right to texmi is tract in the event that
the County suspends this Contract. Cons e this right to terminate
by issuing a signed, written notice of t citing this paragraph) to the
County at any time after the effecti te. This termination shall be

ontract prior to the effective date of suspension.

of all completed or partially completed studies, plans and specifications
prepared under this Contract prior to the effective date of suspension shall be
prepared for possible delivery to County but shall be retained by the Consultant
until such time as Consultant may exercise the right to terminate.

During the period of suspension, Consultant shall have the option to at any time
submit the above referenced statement to County for prompt payment of that
proportion of the prescribed fee which the services actually performed under this
Contract bear to the total services called for under this Contract, less previous
payments of the fee.
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v. In the event that Consultant exercises his right to terminate at any time after the
effective suspension date, within thirty (30) days after receipt by County of
Consultant's notice of termination, Consultant shall submit (if he has not previously
done so) the above referenced statement showing in detail the services performed
under this Contract prior to the effective date of suspension.

vi. Additionally, the above referenced copies of documents shall be delivered to
County as a pre-condition to final payment.

vii. Upon the above condition being met, County shall promptly pagthe Consultant that
proportion of the prescribed fee which the services actual
Contract bear to the total services called for under thi

payments of the fee.

viii. Failure by the Consultant to comply with the of the statement and
documents as required above shall constitute a wa
all rights or claims to collect monies tha
for services performed under this Contra

IX. Consultant's Insurance and Warranty
A. Insurance: The Consultant shall progt aintain insurance for protection from
clalms and workman s compe

any person other than such loyee and from clalms or damages because of injury
to or destruction of propesty i

B. The Consultant
completed an

cial Gene€ral Liability insurance at minimum combined single limits of
,000 per-occurrence and $2,000,000 general aggregate for bodily injury and
erty damage, which coverage shall include products/completed operations
000 products/completed operations aggregate), and XCU (Explosion,
Collapse, Underground) hazards. Coverage must be written on an occurrence form.
Contractual Liability must be maintained covering the Consultant’s obligations
contained in the contract.

ii. Workers Compensation insurance at statutory limits, including Employers Liability
coverage a minimum limit of $1,000,000 each-occurrence each
accident/$1,000,000 by disease each-occurrence/$1,000,000 by disease aggregate.
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1ii. Commercial Automobile Liability insurance at minimum combined single limits of
1,000,000 per-occurrence for bodily injury and property damage, including owned,
non-owned, and hired car coverage.

iv. Errors & Omissions coverage is be required for all services. The following
conditions apply:

a. Professional Liability with minimum limits of $1,000,000 or higher, depending
on the type, size, and scope of services.

after the project is
licy retroactive
jer) must be

b. This coverage must be maintained for at least two (2) yce
completed. If coverage is written on a claims-made bag
date equivalent to the inception date of the contra
maintained during the full term the contract.

PLEASE NOTE: The required limits may be satisfie bination of primary,
excess, or umbrella liability insurances, provide ary policy complies with the
above requirements and the excess umbrella 4 i . The Consultant may
maintain reasonable and customary deducti to approval by the County of
Webb.

. Any Subcontractor(s) hired by the C¢
to that required of the Consultaa

all maintain insurance coverage equal
gsponsibility of the Consultant to assure
y of Webb accepts no responsibility arising
from the conduct, or lack o the Subcontractor.

insurance form may be used in lieu of a
se form. In this event, coverage must be written

. A Comprehensive
Commercial Gengrad
on an occurre

de a broad form Comprehensive General Liability

ts/completed operations, XCU hazards, and contractual liability.

tence to the foregoing insurance requirement, Consultant shall specifically
applicable insurance policies as follows:

i.  The County of Webb shall be named as an additional insured with respect to
General Liability and Automobile Liability.

ii.  All lability policies shall contain no cross liability exclusions or insured versus
insured restrictions.

iii. A waiver of subrogation in favor of the County of Webb shall be contained in the
Workers Compensation, and all liability policies.
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iv.  All insurance policies shall be endorsed to require the insurer to immediately
notify the County of Webb of any material change in the insurance coverage.

v.  All insurance policies shall be endorsed to the effect that the County of Webb will
receive at least sixty- (60) days’ notice prior to cancellation or non-renewal of the
insurance.

vi.  All insurance policies, which name the County of Webb as an additional insured,
must be endorsed to read as primary coverage regardless of the application of
other insurance.

vii.  Required limits may be satisfied by any combination o and umbrella

liability insurances.

viii.  Consultant may maintain reasonable and cu
approval by the County of Webb.

es, subject to

ix.  Insurance must be purchased from insu
County of Webb.

cially acceptable to the

F. All insurance must be written on
Department of Insurance. Certificate
the insurance company or its a 1

and approved by the Texas
ce shall be prepared and executed by

1. Shall spgéifica the notice-of-cancellation or termination provisions to
f Webb:

st, Constiltant shall furnish the County of Webb with certified copies of all

or person other than a bona fide employee working solely for the Consultant to solicit
or secure this contract, and that he has not for the purpose of soliciting or securing this
contract 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 contract. For breach of this warranty, County shall have the right to terminate this
contract under the provisions of VIII above.
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XI.

XII.

XIII.

XIV.

Changes in Scope of Services:

County, may, from time to time, request changes in the Scope of Services to be performed
by the Consultant hereunder and if such changes are agreed to by the Consultant, they shall
be included as written amendments or Supplemental Authorizations to this contract.

Assigning of Contract:

A. County does not allow, permit, negotiate, authorize nor approve any assignment of
contract proceeds between County, Consultant, and/or with a bank, lending institution
or any type of financial institution either before, during or after a contract award.

B. County agrees to pay Consultant for specified services as state e agreed contract.
County does not agree to pay any additional party either joi arately for the
contract.

Consultant's Responsibility & Liability:
A. Acceptance and approval of the final report(s) by
constitute nor be deemed a release of the responsibilit

Engineer shall not
lity of the Consultant
documents and work
by or on behalf of the County
ity by County for any defect,
s as prepared by the Consultant.

performed under this contract. No approval o
shall be deemed to be an assumption ofs

y sole cost and expense, any re-designs,
) development of the designs, plans,
specifications, or documen found to be in error.

Indemnification:
CONSULTANT S EREBY AGREE TO INDEMNIFY AND
HOLD HARM FROM ANY AND ALL DAMAGES, LOSS OR

\D, WHATSOEVER, BY REASON, OF INJURY TO
CASIONED BY ANY NEGLIGENT ACT, ERROR, OR
LTANT, ITS OFFICERS, AGENTS, EMPLOYEES, OR
'RSONS FOR WHOM CONSULTANT IS LEGALLY LIABLE, IN
G OR FAILING TO RENDER PROFESSIONAL SERVICES WITH
\ THE PERFORMANCE OF THIS CONTRACT. THE
CONSULTANT WILL AT OWN COST AND EXPENSE DEFEND AND PROTECT
COUNTY AGAINST ANY AND ALL SUCH CLAIMS AND DEMANDS. THE
CONSULTANT'S LIABILITY TO COUNTY UNDER THIS PROVISION SHALL
IN NO EVENT EXCEED THE AMOUNT OF THE TOTAL COMPENSATION
RECEIVED BY THE CONSULTANT FOR SERVICES HEREUNDER.

Severability:
If for any reason, any one or more paragraphs of this contract are held invalid, such
judgment shall not affect, impair, or invalidate the remaining paragraphs of the contract
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XV.

XVI.

XVIIL

XVIII.

XIX.

but be confined in its operations the specific section, sentences, clauses, or parts of this
contract held invalid and invalidity of any section, sentence, clause or parts of this contract
in any one or more instance, shall not affect or prejudice in any way the validity of this
contract in any other instance.

Interest of Consultant:

The Consultant agrees that it has no interests, direct or indirect, which would conflict in
any manner or degree with the performance of services required to be performed under this
contract.

Independent Contractor:
Consultant, in the performance of this Contract, shall be and n independent
shall not be
considered officers, employees, agents, partner, or joint venture y; and are not
entitled to benefits of any kind or nature normally providéd County and/or
to which County’s employees are normally entitled, ing 1 not limited to, State
Unemployment Compensation or Workers” Compensatid ant shall assume full
responsibility for payment of all federal, state a ontributions, including
unemployment insurance, social security and i with respect to Consultant's
employees. In the performance of the templated, Consultant is an
independent contractor or business entj ¢ authority for controlling and
directing the performance of the details , County being interested only in the
results obtained.

Owner of Documents:
All documents including dug ates, specifications, field notes and data will
s instruments of service. However, it is to be

understood that County G ss to all such information with the right to make

re-use w, ch verification or adaptation by Consultant will be County’s
i jability or legal exposure to Consultant. Any such verification or
nsultant to further compensation at rates to be agreed upon by

Equal Employament Opportunity/Minority Business Enterprise:

The Consultant agrees not to engage in employment practices which have the effect of
discriminating against any employee or applicant for employment and will take affirmative
steps to ensure that applicants and employees are treated during employment without
regard to their race, color, religion, national origin, sex, age, handicap, or political belief
or affiliation.

Political Interests in this Contract:
No employee of County shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; provided, however, that this provision shall not be
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constructed to extend to this contract if made with a corporation for its general benefit.

XX. Force Majeure:
A. Consultant shall not be liable or responsible for, and those shall be excluded from the

XXI. Miscellaneous Provisions:
A.

. In the event either party invokes the preceding provision, thig

computation of the aforesaid period of time, any delays due to strikes, riots, acts of
God, national emergency, acts of the public enemy, governmental restrictions, laws, or
regulations, or any other causes beyond Consultant's reasonable control. Within thirty
(30) days from the occurrence of any event for which time for performance by
Consultant should be significantly extended under this provision, Consultant may give
written notice thereof to County stating the reason for such extgnsion and the actual or

estimated time thereof.
ontract8hall remain in
pletion’of the project,

u discontinued as

force for a period which may reasonably be required for the cd
including any extra work and required extensions
provided for elsewhere in this contract.

Integration. This Contract represents the i integrated Contract between
County and the Consultant and supersgdes, all prior iegotiations, representations or
contracts, either oral or written.

Amendment. This Contract
both County and Consultant.

No rights created. An

ly Code, the vendor or applicant certifies that the individual or
tity named in this contract, bid, or application is not ineligible to receive
ified grant, loan, or payment and acknowledges that this contract may be

and payment may be withheld if this certification is inaccurate.

Inconsistencies. Where there exists any inconsistency between this Contract and other
provisions of collateral contractual agreements that are made a part hereof by reference
or otherwise, the provisions of this Contract shall control.

Law of Texas. This Contract shall be governed by and construed in accordance with
the laws of the State of Texas and shall be enforced in Webb County, Texas.

Headings. The headings used herein are for convenience of reference only and shall
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not constitute a part hereof or affect the construction or interpretation hereof.

. Waiver. The failure on the part of any party to exercise or to delay in exercising, and
no course of dealing with respect to any right hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise of any right hereunder preclude any
other or further exercise thereof or the exercise of any other right. The remedies
provided herein are cumulative and not exclusive of any remedies provided by law or
in equity, except as expressly set forth herein.

Counterparts. This Contract may be executed in any numbe
parties hereto on separate counterparts, each of which when
deemed to be an original, and such counterparts shall togethe
the same document.

and by the different
executed shall be
itute but one and

Terminology and Definitions. All personal pronouns er used in the
masculine, feminine, or neutral, shall include all ¢ s; the singular shall
include the plural and the plural shall include the si

that each party and its legal
parties hereby agree that the
guities are to be resolved against
interpretation of this contract or any

. Rule of Construction. The parties hereto a
counsel have reviewed and revised this_cen

normal rule of construction to the effe
the drafting party shall not be empl
amendments or exhibits hereto

. Notices. Any notice pursudnt Contract shall be given in writing by (i) personal
delivery, or (ii) reputableyovcthi clivery service with proof of delivery, or (iii)

8s and in the manner provided herein, or, in the case of facsimile transmission,
date of the facsimile transmission provided that an original of such facsimile

or (iii) above. Unless changed in accordance with the preceding sentence, the addresses
for notices given pursuant to this Contract shall be as follows:

County: Consultant:
Guillermo Cuellar, P.E. Terracon Consultants, Inc.
Webb County Engineering George D. Cozart
1620 Santa Ursula Vice-President
Laredo, Texas 78040 615 Gale St.
Laredo, Texas 78041
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And

Leroy Medford

Webb County Administrator
1000 Houston, 2" Floor
Laredo, Texas 78040

M. Signatory Warranty. The undersigned signatory or signatories for the Consultant
hereby represent and warrant that the signatory is an officer of the organization for
which he or she has executed this contract and that he or sheghas full and complete
authority to enter into this contract on behalf of the fi The above-stated
representations and warranties are made for the purpose of 1 County to enter
into this contract.

endment and/or
Work Authorization and/or Supplemental Authorizationfa by incorporated

a conflict between this Contract and its Exhi ments, and/or Work
Authorization and/or Supplemental Authesi isfContract shall control to the
extent of such conflict.

O. Effective Date. This contract i ctober 1, 2025, even if any signatures
are made after that date.

electronically stored in .pdf, .tiff., jpg, etc. formats), shall be deemed effective as
original signatures.

IN WITNESS HEREOF, County and the Consultant have executed these presents in
duplicate originals.

[Remainder of Page Left Blank - Signature Page to Follow]
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County:
Webb County

Tano E. Tijerina
Webb County Judge

Date:

ATTEST:

Margie Ramirez Ibarra
Webb County Clerk

Approved as to Form:

Nathan R. Bratton
General Counsel
Civil Legal Division*

*The General Counsel, Civil Legal Division’s office, may onl
or approve contracts or legal documents on behalf Webb Coun
client. It may not advise or approve a contract or legal document

solely from the legal perspective of our client. @
document was offered solely for the benefit
parties should not rely on this approval, and s|
approval of their own respective attorn

Consultant:
Terracon Consultants, Inc.

George D. Cozart
Vice-President

Date:
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