
CITY AND COUNTY OF SAN FRANCISCO 

MUNICIPAL TRANSPORTATION AGENCY 

ONE SOUTH VAN NESS AVE, 7™ FLOOR 

SAN FRANCISCO, CA 94103 

MODIFICATION NO. 5 TO 

AGREEMENT BETWEEN SIEMENS MOBILITY, INC. 

AND 

THE CITY AND COUNTY OF SAN FRANCISCO FOR 

PROCUREMENT OF NEW LIGHT RAIL VEHICLES (LRV4) 

(SFMTA No. 2013·19) 

This Modification No. 5 to Agreement is made and entered into on /~Z h O/ r 
by and between Siemens Mobility Inc. (Contractor). and the City and County of San 
Francisco, a municipal corporation (City). acting by and through its Municipal 
Transportation Agency (SFMTA). 

RECITALS 

A. On September 30. 2014. the City entered into an agreement with Contractor 
(Agreement) to provide 175 light rail vehicles (LRVs), together with associated 
equipment and spare parts, as well as Options for additional LRVs and parts. 

B. On March 31 , 2015, the City approved Modification No. 1 to the Agreement to 
exercise Option 1 in accordance with Section 64.1 of the Agreement for 40 
additional lRVs to be delivered after the Phase 1 delivery of 24 vehicles, and to 
exercise Options ror additional Spare Parts and Equipment. in accordance with 
Sections 64.2, 64.3 and 64.4 of the Agreement 

C. On October 30. 2015, the City approved Modification No. 2 to the Agreement to 
update the list of approved major suppliers listed in Section 29, clarify the 
purpose or Item 1.1 (Allowance) In Exhibit 2 or Volume I, and specify the 
payment structure for changes to the LRVs paid under Item 1.1. 

D. On August 16, 2016, the City approved Modification No. 3 to the Agreement to 
update the list or approved major suppliers, modify radio/CAD/AVL systems on the 
Vehicles, including related price and payment schedules, provide extra time for 
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delivery of the Vehicles and other project submlttals, add a new parent guarantee, 
and make miscellaneous changes to the Technl<:al Specifications. 

E. On June 20, 2017, the City approved Modification No. 4 to the Agreement to 
procure four additional LRVs to be delivered after lhe 24th production LRV, which 
Vehicles shall be part of the production fleet conform to all requirements of lhe 
Technk:al Specifications, and all prior design approvals and Buy America audits. 

F. On November 28. 2018, lhe SFMTA, through lhe Director of Transportation, 
approved an Assignment and Assumption Agreement, assigning the Contract from 
Siemens Industry, Inc., to Siemens Mobility. Inc. 

G. The SFMTA now wishes to modify the Agreement to commence design of and 
initiate the addition of track brakes to lhe power trucks as a method to reduce the 
size and frequency of flat spots on wheels caused by activation of the push button 
emergency brake (PBEB) in service. The change will provide operational 
commonallty with the LRV213 vehicle In response to emergency brake applications 
initiated by the PBEB. 

H. This Modification No. 5 expedites the start of lhis work in order to avoid service 
disruptions caused by the occurrence of flat spots. The Modffication provides for 
eng ineering, testing and lhe lmplementatkln of the track brakes on eight Vehicles. 
Future implementadon for the remaining LRVs to be procured under the Agreement 
will be included In a forthcoming modification. 

The parties agree that the Agreement shall be modified as follows: 

1. A new definition Is added to the Agreement to read as follows: 

Conftdentlal l nformallon: Confidential City information including, but not 
limited to, personally-identifiable infonnation (Pll), protected health information 
(PHI), or individual financial infonmation (collectively, "Proprietary or Confidential 
tnfonmation") that is subject to local, slate or federal laws restricting lhe use and 
disclosure of such infonmallon, including, but not limited to. Article 1, Section 1 of 
lhe California Constitution: lhe California Information Practices Act (Civil Code§ 
1798 et seq.): lhe California Confidenlialtty of Medical Information Act (Civil Code§ 
56 et seq.); the federal Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801(b) and 
6805(b)(2)); lhe privacy and information security aspects of the Administrative 
Simplification provisions of the federal Health Insurance Portability and 
Accountability Act (45 CFR Part 160 and Subparts A, C, and E of part 164); and 
San Francisco Administrative Code Chapter 12M (Chapter 12M). 
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2. A new Sect/en 10. 3 (WJlhhcfdlng) fs a dried to the Agreement to read as follows: 

10.3 Withtwoldlng. Confradot agr.ees tnat il Is obligated to pay all.amounts 
due to the Clty under the San Franc~soo Business and Tmc Regulations Code 
during the term of this Agreement Pursuant to Section 6·.10-2' of the San 
Franctsco Business an:dlrax RegulaUons. Code, Contractor further acknowledges 
and agrees that City may withhold any payments due to Contractor und'er this 
Agreement if Contractor is d'e linquent 'n tl\e paymenil of any .amount reqrurred lo be 
paid to the City un:der the San 1Fmncisco Business and Tax Regulations Code·. 
Any payments withherd under lhis paragraph shall be made to Corntraotorj wilhoul 
illterest, iJporn Contract.or coming bade Into compliance with U:s 1obligations. 

3c. Sechon 24 1(Proprietary or Oonfiden1ial lnformatk:m of City} is deleted in its entirety. 

4.. Seclion 30 of Agreement .(Assignment) is replaced in its entirely to read as follows: 

30 Assignment 

The Ser:vfoes lo be performed by Contractor are person.el in character. 
Neither tl'lis Agreement. nor any duties or obligations hereun~eir. may be direcUy or 
lnd1reclty assigned, novated, hypothecated, transferred, or delegated by Contractor, 
or. where the Contractor Is a jof.nt venture. a joint venture partner (collectively 
reterred to as an '"Asslgnmenir) unless fiirst appl'\oved by City by Wil'1itfen ins1rument 
executed arrrd approved as requlred under City law and 1unaer the pollcy of the 
SF'MTA Board of Directors. The C~ty's approval of any such Ass1gmnenl 1is subject 
to the Con.traotar demonsh"aUn:g to Cfly's reasonable sa~lsfaclion that the proposed 
transferee Is: (a) r1epulallle .andl capable, linancfal~ and olherwlse, or 1perfomiing 
each of Contractor's obllgatlon.s under this .Agreement and any iother documents to 
be assigned!~ (b} 1not forbidden by applicable· law rrom transacting business or 
entering into contra els with1 City; an-d ( c) subJeot to the jurlsdidlon or the courts of 
the State of carrfomia. A chang,e ,of ownership or contm1 of Contractor or e sale or 
transfer of substanUaUiy. all of the assets or Contractor st:'lall be deemed an 
Assignment for purposes of this Agreement. Contractor shall immedJalely notify City 
about any A_ssignment. Any purported Assignmen't made in violation of this 
provision shaH 6e null and vo:ld. 

5. Seclion 41 (Nohfic.ation of Umitations on Contributions) of the Agre.ement fs 
ropf acod in fts entirety to nsad as follows: 

41. Um'litatlom1 on Contl'1ibutiona 

By execuli11g lhi<S Agreeme1111t. Contll'.acio:r aclmowredges its 
obligatio-ns. under section 1.126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who conlracis with, or is seeking 
a corntraot wi1th. any department of 1he City for tne renditiion of personal 
services, for the furnishing of any material, supplfes or equipment, for th.e 
sate or lease of' any land or building, for a grant. loan or loan guarantee, or 
for a development agreement, from making any campaign contrjbution to (a) 
a Ctty elected offic;a1 if the oontracl must be approved by that offioial. a board 
on which that official serves. or the board of a s1ate ag,ency on whroh an 
appointee of that official ·ser..-es, (b) a candtdate for Olat City etedive office,, 
or (c} a oommntee oonlrolled by such eleeted official or a candlda~e for ttiat 
office, at any time from the submls'Sion of a proposal for Ile c:cntract until the 
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la.ter .ofl emier the terminatlcm of negotiations for such contract ·OT twelve 
months after lhe date ltle City approves the oontra:et. The prohlibiUon on 
ocmtributions ap,pUes to ea.ch prospecthre party to the contract; ea.ch member 
·Of Contractor's board of dlrectors; Oontraotor"s chairperson, chief execulive 
·Officer. chief financlJaJ officer and chief operaling officer; any person wHh an 
1ownershlp interest of more ttian 1.0% ·In Contraclor; any suboontractor listed 
in the bid or ~ontract; and any oomml,Uee Ula.t is sponsored or contr,olled by 
Oonb'actor. Cont1actor aert~es that It has Informed each such person of Hile 
limitation. on contributions Imposed by Seouon 1.128iby1tie time it submitted 
a pmposal for the contract, and. has provided lhe names of 1he perrsons 
required to be informed to the City depall1ment with whom it is coll'litracting. 

6. Section 53 r(Resarved} is repfaced rn its entirety with a new Section 53 
(Consideration of Salary History}, to rfitad as follows: 

53, Consider.atton1 of Salary· Hi,story. 

Contractor sha11 comply with Sa.n Franc:isoo Adminis,rative1 Code 
Chap1er 12K, the CQnsideration of Sala'ry History Ordinance or •pay Panity 
Act.'° Contractor is prohibited from considering current or past salary of an 
a,ppficant in determining whether to hire Oie app~can:1 or wlilat salary to· offer 
·the applicant to the extent that such applicant 1is app1ying fof employment to 
be performed on this Agreement or in fur1herance of this Agreement. and 
whose application, in whole or part, will be solicited, received, prooessed or 
ieonsideredl, whelher or not th111ougn an intervtew, in 1he· City or on City 
property. The ordinance also prohibits employers from (a) asking such 
applicanr1s about their cur~enl or past salary 01 (b) d;sclosing a cun:ent or 
former employee's salary his1ory without ttnat employee'.s authonlzaUon 
unless Ule salary his,tory Is 1pubUdy availabfe. Contractor is subject 1.o ~he 
enforcement and penalty provisions in Chapter 12K. lnformaUon about and 
the text of Cha;pter 12K ts available· on the· web· at 
httns:J/sfgov.orgfolsetoo:nsideration-salarv-h1stoiry. Cont11actor 1is requlred lo1 

oomply wttn an of ~he applicable provisions of 12K, irrespective of the llisling 
1of ob1igatlons. In this Section. 

1. Section 55 (Protectfon of Private lnfvrmBlion) is replaced in r'ts errliffJty by a f16W 

Secffcn 55 (Management of Prillete, Proprietary or Conf1dentlaJ lrrformafion and Cfty 
Dal8); to read as follows: 

55·~ Management of' Pr.tvate. Proprietary or Confldentiall Information 
and 1Clty Data 

55.1 Protection of Piriva1e loformatio11. l'f this Agreement 
rrequkes City to, disclose '"P.-lvate lnfcu1'na1ion'" to Contractor within the 
meaning of San Francisco Adm lnistrafute Code Chapter 12M1 Contractor and 
s.ILl'bcontraotor shalJ use such Information only ~n aooordance wHh the 
restrictlons stated In Ch~ptel!' 12M and in this Agreement and only as 
necessary In perform Ing 1he Services. Contractor is subject to Uie 
enforcement and penalty provisions in Chapter 12M. However, lhe Parti&s 
a-cknowledge that the Agreement dQes not requtre the City toi provide, and 
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the Ci:ty will not pr1ovide1 Conltac:tor wilh any "'Private ~nformation" wilhln me 
meaning or San Franctsoo Admlnfs1ratlve Code Cfi'lapler 12M 

55.2 Confif denitlal •ntormatlon. ~ n tne performance of Services, 
Contractor may have access to City'.s prop:f'itetary or Confidential Information. 
the dfsdowre of whicn to third parties m~y damage City. If City djscfoses 
proprietary or Ccnfidentlal Information to Contractor. such Information must 
be held by Contracior in conifidence arnd used only In performing lhe 
Agre:ement. Contr.aotor shall exercise the same standard of care lo protect 
suol'I frtkmnation as a re-asonably prudent contractor would use to protect its 
own proprietary or Confidential lnforma~ion. 

55~ Acce-.ss to Cit)' Dala. C~y shall at all times have acc:e~s to 
and control of all data gjven to Contractor by Chly In the performance· of this 
Agreement (City Data or Data). and snaD be ab.le to1 reb'leve H In a r,eadable 
format. 1ln electronic form and/or print. at any time. at no addiCional cost 

55.4 Use of City Dala and 'Confidenttal tnformation. 
Con~ractorr agrees to1 hold City's Confide11tial I rrformation received from or 
created on behalf of the Oily in strictest confidence. Contractor shaH not use 
or disclose City's Data or Confldentlal lnf~rmatlon e.>(JOOpl as permitted or 
requi11ed by ~he Agreement or as otherwise aulhonlzed In writing by the City. 
Any work using I Of sharing or storage1 of, City's Confiden1ia1 lnrformation 
outside lhe United States is subject to prior written authorization by the City. 
AfXess lo Oity1s Confrde!'lll!al Information must be stricdy cordroUed and 
Ii rnjted l,o Contractor's staff assigned to this prc>ject on a need-to-know basis 
only. The City provides Conlractor with a Clmlted non~xcluslve license ~o use 
the C~ty Data or Coni1ldent~al lnformaUon sol'ely for performirng its obligaUons 
under I.he Agreement and not for Contractor's own purposes. or later 11J1se. 
No1h ing herein shall be CQnstrued to corder any licens.e or right to the City 
Data or Confiden1tial Information 1 by lmptlcaUon. 1estoppe~ or otherwise, under 
copyrm9ht or 1other lnleDeotual property rights, to1 any third iparty. 
Unaulhoriz..ed use of City Data or Confiden1faJ Information by C·ontraotori 
subcontractors or ,ottier third--;parties is prohibHed. For purpose of Oiis 
requirement. the phrase "unaulhorized use" means the data. mming or 
processing of data, stored or transmitted by· the service, for tommercial 
p1Urposes, advertising or .advemsing-related purp~es:, or tor any purpose 
olhef lhen secu r1lty or servtoe deUvery ane,ysis lhat is not exp I lei Uy 
au~hori~ed. 

55. 5 Dlsposttlon of Confiden.tial rnformatlon. Upon 
termination of Agreement or fie quest of City. Conb"actor shall. within 48 
hours, r1etum all Confide.ntia~ Information, ~ncluding all original media. Once 
Cont,ractorr has received written con.firmaUon from Cily that Confidential 
11 rilfomiation has been1 .suct1essfully transferred to Olly~ Contractor. within 1 o 
boolness days. 'Shall purge al I Confidential Information from its servers. any 
hosted enrviron rnent Con~racior has used in performance of this Agreement. 

SFMTA Contract No. SFMTA-2013· 1'9 
M-0¥.11;t!1,ign ~i:;i . ! 

5on 
n:\ptc\a~2(1.19':Ul(J04 1 '7'1!113~16-35.dflcll 



work stations that were used to process the Data or for production of the 
Data, and any other work files stored by Contractor in whatever medium. 
Contractor shall provide City with written certification that such purge 
occurred within five business days of the purge. 

55.6 Notification of Legal Requests. Contractor shall 
immediately notify City upon receipt of any subpoenas, service of process, 
litigation holds, discovery requests and other legal requests (Legal 
Requests) related to all City Data given to Contractor by City in the 
performance of this, or Which in any way might reasonably require access to 
City Data, and In no event later than 24 hours after it receives the request. 
Contractor shall not respond to Legal Requests related to City without first 
notifying City other than to notify the requestor that the Information sought is 
potentially covered under a non-disclosure agreement. Contractor shall 
retain and preserve City Data in accordance with the City's instruction and 
requests. Including. without limitation, any retention schedules and/or 
litigation hold orders provided by the City to Contractor, independent of 
where the City Data is stored. 

8. A new Exhibff 1A.3 (Schedule of Prices-Modification No. 5 Work) is added to the 
Agreement and is attached to this Modification. 

9. A new Exhibit 2.3 (Payment Schedule-Modification No. 5 Work) is added to the 
Agreement and is attached to this Modification. 

10. Exhibit 3A (Project Delivery Schedule) is replaced in its entirety by a new Exhibit 
3A, attached to this Modification. 

11. A new Section 12.2.4 (Track Brakes) Is added to the Technical Specifications of the 
Agreement to read as follows (currently applicable to the Vehicles retrofitted under 
this Modification): 

12.2.4 Track Brakes 

All trucks shall contain track brakes. Track brakes shall be used In all 
emergency braking modes as well as with manual, track brake-only 
applications. 

12. Release. Contractor acknowledges and agrees that the amounts agreed for the 
work described in Modification Nos. 1-4 and this Modification No. 5 shall be lull 
accord and satisfaction for all past. current and prospective costs Incurred in 
connection with Contractor's performance of all work tor all executed Modifications 
up to and including the work covered under this Modification No. 5, without 
limitation, including any and all markups and overhead. If this modification involves 
the granting of an extension or time, with or without cost. Contractor releases the 
Ctty from ail claims and costs associated with such extension of time. Said costs 
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may include, but are not limited to, costs for labor, materials, equipment, disruption, 
lost productivity, escalation, delay, extended ovemead, administration and 
extended performance time. Contractor releases the City from all claims for which 
full accord and satisfaction is made, as set forth above. Notwithstanding the 
foregoing, this Release does not apply to any work associated with change orders 
that are currently under discussion between Contractor and the City at the time of 
this Modlflcatlon. This paragraph replaces the release paragraphs In Modif1Cation 
Nos. 1, 2, 3 and 4. 

13. Effective Date. Each of the amendments set forth above shall be effective on and 
after all parties have signed the Amendment. 

14. Legal Effect. Except as expressly modified by this Modification No. 5, all other 
terms and conditions of the C-Ontract remain unchanged and In full force and elfeel 
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IN WITNESS WHEREOF, tho parties hereto have entered into and executed this 
Modification No. 5 on the date set forth on page 1 above. 

CITY 

San Francisco Municipal Transportation Agency 

Thomas G. Maguire 
Interim Director of Transportation 

Approved as to Form: 

Dennis J. Herrera 
City Attorney 

By: 
Robin M. Reitzes 
Deputy City Attorney 

Attachments 

CONTRACTOR 

Michael Cahill 
President 

chii$fopher Halleus 
Vice President, FSA 

City vendor number: 50009 
Federal Taxpayer ID No.13-2762488 

Exhibit 1A.3 - Schedule of Prices - Modification No. 5 Work 
Exhibit 2.3 - Payment Schedule - Modification No. 5 Work 
Exhibit 3.A - Project Delivery Schedule 
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EXHIBIT 1A.3 
Schedule of Prices - ModlfircaHon No·. 5 W·ork 

tlEJM DESCRIPTIOH UNIT 
QUANTITY 

IEXT&NDED 
PRICE PRICE -Non-recu rrlng Costs for 

track brake. inc'luding Lump Item 15.1 engineerfng, t&s1ing. and Sum 
1 $200,617 

updates to manuals. 

~nstall:a~ioo of track brakes $22.486 8 Vehicles $179 888* 
Item 15.2 on Phase 1 fleet I• 

TOTAL $466,505"'"" 

Nti e,s.: • Prices. Jelleo't fhe to'e' o f an lab<lr ($245,~24) a oo al l materials ($220.581) to ralrafit emfl les,t 
b'ack M'akes . 

... Prices di) llOC ind ude a~le$ laxeS1. 
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Exhibit 2.3 
PAYMENT SCHEDULE 

(All Item references are to Exhibit 1A.3) 

Item 15 - Modification No, 5 Wor1< 

Item 15.1 - Non-Recurring Costs 

Milestone 
Submittal and approval of engineering submittals 

A and test documentation and manuals for 
additional !rack brakes on nnwer trucks 

Item 15.2 - Vehicle Installation 

Milestone 

A Installation, testing, and Acceptance of tracl< 
brakes on ~wer trucks on 8 LRVs 

Mocffica1!ion No. 5 

Percent of Bid Item 

100% 

Percent of Bid Item 

100% 

EJChlbit 2.l·1 
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E~IBIT 3 
PROJECT DELIVERY AND VEH1CLE DELIVERY SCHEDULES 

Item 

Notice To Proceed 
Project Plan 
Trainlrtg Start 

Trainll'lg Complete 
Special Tools J Dlagnosnc Test 5gur}')ITW1n• 
Oe'lili'ery of Publlcatloris ~ManiJals. Parts BOO!<. Orawirr:igs) -
Pmlim 
Del'1.;ery of' PubJlcatlons (Manuals, Parts Book. Dr.a'W'Jrrigs) • 
Final 
DB'JW.ory of SparD Parts (Pihase 1 )1 

Contract Mod 5. horn 15 .. 1 Completion of Engroooring for 
AddttionaJ Tnu;;k Brakes 
Contract Moo 5 , Jtem 15.2 tnsta11ation of Additional Tracf( 
Brakes 1on e Vehicles 
Oelirvery of Spare ?arts 1(35% of Phase 2 Ouantily) 

~ivory of Spam Pans (35% of Phas.e 2 Quantity) 

IOeJiivecy of Spare Parts (30% of P'hase 2 Otiantily) 

Acceptance of Tfaiining Simulator 1 

Delivery of Additional Spare Parts (Exhibit 1 C) 

DeUvery of Spare Parts. for Option Vehicles 

DoUvery of Training Simulator 2 

Nerte: See Exhlblt 3.B ror Vchlc:te De!lvery Sthedul'lo. 

Date 

913012014 
1112912014 
4/17/2017 
811512017 
4/17f.2017 

2JU3/20'f7 

1111312017 

,BJ1512017 

9130'2019 

10/3112019 

511512021 

Wlll'l De very or 501h 
Vel\ide {Phase 2) 

Wilh Do livery of 1 OOlti 
Vehicle (Phase 2l 

4111712017 

lllBD 
18[) 
18[) 

!:xl'llblt 2.3.1 
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l Of'ldon areed, Mw,nr 

Mel<.oln! tlelnkke (h.ili1 
Gw)'l'lttb Bo t<ktl'I Y'ceCh.:111 
Ol..-yf l rink111ar1. Oilt(IOt 
M-lirn;I• fllkM , Oir«lOI 

Steve Hemb19«, 0 1t<tor 

Cris«ill'lll Jtu:bk• . °'"''°' 
"11 Tont-t. O.tt>;;'°' 

DATE: October 17, 2019 

MUNICIPAL TRANSPORTATION AGENCY 
SFMTA SIGNATURE ROUTING 

SUBJECT: Requesting Signature from the Director ofTransponation to <"-xecute 
Contract ?ttodification No. 5 •o Contract No. CPT 762, Procurement of 
New Ll.ght Rail Vehicles (LRV4} with Siemens lndustry, Inc. 

FinaJ 
Routing 

6 

s 

4 

3 

2 

I 

Contact: 

?vfodificadon No. Swill commence design of ~nd initi:1.tc 1he addition of t~ek 
brakes to the power trucks as a method to rcduec the: size and frequcnC}' of fiat 
spols on '''heels caused by activacion of lhc push bu1roo erncrge11C)' bi:"akc (PSED) 
in service. The changt will provide operational commonality with the: LRV2/ 3 
vehicle in fCSponsc to cmcrgenc~· br~kc apt>licarioos initiated br the P.BES. 

Approval Authority Initials Date Comments 

Leo Levinson, Director of Finance u & lnformativn Technology octob-er 22 2019 

Tom i\iaguirc, 
Pctober 22 2019 Jntcri1n Dirccror of 1'rnnsportation ' -;,'!_.I,,· -

Robin Reitzes, 
Deput)' City Attorney ~ Pttober 21 2019 

Virginia 1-larmon, f\{anagcr of \Al- Pctober 19 2019 C<>1\tnC-t Conlpliaocc 
Ttinh Nf,>u.yen, Manager Contracts w Pct ob er 18 2019 
& PrrJOJrcmcnr, Fedcr:tJ 
Douglas Lee for J:iincc CaUegos 

vi Pctober 17 2019 Program and Delivery Support 

Alexandra HallowcU ti t 41S.646.4 t 12 

$fMTA..com 

ll '11 ............ ~/JUIBIMJ~gtMk<O'>fl.folir;...../6e¢nnt'ntllt~~.,-/ 'f19ot"P~ .... lollf<iof'll/~I~ 
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