‘5\“",4 AGENDA,  O--iemns e

e San Diego and Arizona Eastern (SD&AE)
- - Railway Company
Board of Directors Meeting
San Diego & Arizona Eastern October 16, 2012
Railway Company
A Nevada Nonprofit 9:00 a.m.
Carporation
A2a0 smanM e Executive Committee Room
San Diego, CA 921017490 James R. Mills Building

G19.231. 14606

1255 Imperial Avenue, 10th Floor

This information will be made available in alternative formats upon request. To request

S —— an agenda in an alternative format, please call the Clerk of the Board at least five working
Randy Perry, Chairman days prior to the meeting to ensure availability. Assistive Listening Devices (ALDs) are
B ones i available from the Clerk of the Board prior to the meeting and are to be returned at the
end of the meeting.
OFFICERS _ ACTION
ool o S RECOMMENDED
Linda Musengo, Treasurer
1.  Approval of the Minutes of July 10, 2012 Approve
GENERAL COUNSEL Action would approve the SD&AE Railway Company Minutes of
Karen Landers JUIy 10! 2012.
2. Statement of Railway Finances (Linda Musengo) Receive

Action would receive a report for information.

3. Report on San Diego and Imperial Valley (SD&IV) Railroad Receive
Operations (Matt Domen)
Action would receive a report for information.

4. Report on Pacific Southwest Railway Museum (Diana Hyatt) Receive
Action would receive a report for information.

5. Report on the Desert Line (Chas McHaffie) Receive
Action would receive a report for information.

6. Real Property Matters (Tim Allison)
a. Summary of SD&AE Documents Issued Since July 10, 2012 Receive
Action would receive a report for information.

7. Approval of the 2013 SD&AE Board of Directors Meeting Schedule Approve
(Karen Landers)
Action would approve the 2013 SD&AE Board of Directors meeting
schedule.

8. Board Member Communications
P 9. Public Comments
10. Next Meeting Date: January 15, 2013 (assuming approval Agenda ltem No. 7)

11. Adjournment
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~ MINUTES

BOARD OF DIRECTORS MEETING OF THE
SAN DIEGO & ARIZONA EASTERN RAILWAY COMPANY

July 10, 2012
A meeting of the Board of Directors of the San Diego & Arizona Eastern (SD&AE) Railway Company, a
Nevada corporation, was held at 1255 Imperial Avenue, Suite 1000, San Diego, California 92101, on
July 10, 2012, at 9:02 a.m.

The following persons, constituting the Board of Directors, were present: Bob Jones and Wayne Terry
(alterate for Paul Jablonski). Randy Perry and Paul Jablonski were absent.

Also in attendance were members from:

San Diego Metropolitan Transit System: Tim Allison, Karen Landers, Linda Musengo
San Diego & Imperial Valley Railroad: Matt Domen

Pacific Southwest Railway Museum: Diana Hyatt

Pacific Imperial Rallroad, Inc.: Chas McHaffie, Donald Stoecklein

Carrizo Gorge Railway: Sheila LeMire, Randall Polcyn

Soitec: Sharon Nardozza, Joe Curry

Public: Bob Nickles

1. Approval of Minutes

Mr. Terry moved to approve the Minutes of the April 10, 2012, SD&AE Board of Directors
meeting. Mr. Jones seconded the motion, and it was unanimously approved.

2. Statement of Railway Finances

Linda Musengo reviewed the financial statement for the 2nd quarter of 2012 (attached to the
agenda item).

Action Taken

Mr. Terry moved to receive the report for information. Mr. Jones seconded the motion, and it
was unanimously approved.

3. Report on San Diego & erial Valley Railroad (SD&IV) Operations
Matt Domen reviewed the report of activities for the 2nd quarter (attached to the agenda item).
Action Take

Mr. Terry moved to receive the report for information. Mr. Jones seconded the motion, and it
was unanimously approved.

4, Report on Pacific Southwest Railway Museum Operations

PN Diana Hyatt reviewed the 2nd quarter of 2012 report (attached to the agenda item).
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Action Taken

Mr. Terry moved to receive the report for information. Mr. Jones seconded the motion, and it
was unanimously approved.

5. Report on the Desert Line

Randall Polcyn of CZRYy distributed a report entitled Desert Line Q2 2012 Summary of
Maintenance of Way (attached). Karen Landers asked if San Diego Gas and Electric (SDG&E)
is paying for the damages to SD&AE tracks (shown in the report distributed). Mr. Polycn
responded that PAR Electrical Contractors, inc. (PAR), a subcontractor of SDG&E, will pay for
the repairs. He added that the damage was discovered during a maintenance-of-way inspection
by CZRy and that PAR did not report the damage.

Tim Allison inquired about the damage by PAR at Mile Post 129. He stated that PAR is only
authorized to work on the right-of-way west of Plaster City, and that PAR has no crossing rights
at Mile Post 129. Ms. Landers added that these types of issues should be referred to Tim
Allison. SDG&E is legally responsible, and SDG&E contractors and subcontractors cannot
cross SD&AE right-of-way if they are not authorized. Ms. Landers instructed CZRy to provide
information to MTS regarding the work being done by SDG&E contractors, the damage caused,
and other related facts so that MTS can address them with SDG&E. Mr. Polycn agreed to
submit a narrative description of the damage and the location so that staff can initiate a
conversation with SDG&E.

Mr. Allison stated that there are a number of unauthorized crossings in the system, and staff
makes significant efforts to ensure that crossings are authorized.

Mr. Jones expressed concem that this incident is a liability for SD&AE, and the damage could
cause an injury. He stated that in addition to granting crossing rights, SD&AE must have
protection against liabilities such as these. Ms. Landers added that it is significant that this
damage was never reported.

Mr. Allison referred to another picture in the report, which shows an excavator excavating
material at the toe of a slope. He stated that in the past, staff has offered to provide engineering
consultants to CZRy to analyze these types of operations to avoid any future issues. Mr. Allison
added that no plans were submitted for this project, and he has concerns about the upper side
of the slope. He requested that these types of operations be discussed and plans be submitted
to him in advance. Mr. Polycn agreed.

Sheila LeMire reported that there was no revenue from the Desert Line during the second
quarter. Ms. LeMire stated that CZRy is working with PIR on marketing and with the Museum
and PIR to determine how to best utilize the Desert Line. She added that negotiations are
ongoing with the Mexican government, and there have been no reportable injuries.

Action Taken

Mr. Terry moved to receive the report for information. Mr. Jones seconded the motion, and it
was unanimously approved.
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6.

Real Pro aners

Summary of SD&AE Documents (ssued Since uary 24, 201

Tim Allison reported that since the January 24, 2012, SD&AE Railway Company Board
of Directors meeting, the documents described below have been processed by staff. He
reminded members that there was a problem in April with the agency’s database, so he
was not able to submit a report for the April SD&AE mesting.

. $200-12-518: Lease to Innovative Cold Storage, Inc. for building use at the
San Ysidro Freight Yard.

. $200-12-521: Right of Entry Permit to Navy Region Southwest Morale, Welfare
and Recreation Department for the Bay Bridge Run/Walk.

. $200-12-528: Right of Entry Permit to Outdoor Dimensions to install banners at
the Grossmont Trolley Station.

. S$200-12-529: Right of Entry Permit to the City of La Mesa for the Flag Day
Parade.

3 $200-12-530: Right of Entry Permit to Hazard Construction, Inc. to construct the
COMM 22 project in the City of San Diego.

. §200-12-513: Right of Entry Pemmit to Peterson Chase General Engineering
Construction, Inc. to repair bridge railings at the Grossmont Trolley Station.

. $200-12-532; Right of Entry Permit to Ninyo & Moore to perform field
investigations for various SANDAG projects.

. $200-12-534: Construction and Maintenance Agreement to the Ocotillo Express
LLC for crossings in the Ocaotillo area of the Desert Line.

Action Taken

Mr. Terry moved to receive the report for information. Mr. Jones seconded the motion,
and it was unanimously approved.

Amended Agreement Between Carrizo Gorge Railway, Inc. (CZRy), SD&AE, San Diego
and ial Valley (SD&IV) Railroad, and the United States Border Patrol (USBP

Mr. Allison reported that the United States Border Patrol (USBP) requested continuing its
agreement between CZRy, SD&AE, and SD&IV to utilize certain portions of the Desert
Line for law enforcement and Border Patrol activities.

Diana Hyatt clarified for Mr. Terry that beginning in 2007, USBP had control of the track
and provided the warrants. She added that there have been issues with USBP not
cancelling track warrants, being on the line at the same time as the Museum, and also
unmanned radio frequencies.
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Board members agreed there should be training and protocols for track authorization
and release addressed in the new agreement. it was also agreed that there should be a
designated representative assigned from each entity, and the Museum should be
included in the agreement. Matt Domen will represent SD&IV; Diana Hyatt will represent
the Museum; PIR will assign someone scon. Ms. Landers and Mr. Allison will take the
lead in reviewing the 2007 agreement and sending comments and edits to the assigned
representatives to put together a new draft for Board review and approval.

Action Taken

Mr. Terry moved to approve composing a new draft agreement for Board approval to
include protocols for track authorization and release between CZRy, SD&AE, SD&IV, the
Museum, and USBP (aka Office of Homeland Security) for the utilization of right-of-way
for law enforcement purposes. Mr. Jones seconded the motion, and it was unanimously
approved.

Tierra de] Sol Solar Project Transmission Line

Mr. Allison introduced Sharon Nardozza and Joe Curry of Soitec. Mr. Allison explained
that Soitec is requesting a multiuse permit to construct a solar project southwest of
HiPass on the Desert Line. Soitec is proposing to bring the energy to the market by
running aerial ransmission lines utilizing SD&AE right-of-way. Ms. Nardozza clarified
that there could be some areas where undergrounding may be needed (which would be
addressed in draft negotiations). Mr. Allison stated that the request today is to
determine if the Board has any issues with the proposal as Soitec does not want to
proceed without assurance of any fatal flaws. Upon Board approval, staff would
negotiate a private-use Construction and Maintenance/Operations Agreement with a
license that includes a yearly fee and termination clause. Staff would then retum to the
Board for final approval.

Action Take

Mr. Terry moved to authorize staff to negotiate with Soitec for a private-use Construction
and Maintenance/Operations Agreement with a license that includes a yearly fee and
termination clause and then retum to the Board for final approval. Mr. Jones seconded
the motion, and it was unanimously approved.

7. Board Member Communications

There were no Board member communications.

8. Public Comments

Hector M. Gonzalez (Baja California Railway Foundation) - Mr. Gonzalez stated that he
represents a Mexican nonprofit corporation in Tijuana. The Foundation is planning to
develop a railway museum in Baja. Mr. Gonzalez is requesting that the SD&AE Board
donate a 1916 tank car owned by SD&AE since the 1950s (on the Redondo side—east
of Mattenucko and west of Tecate).

Ms. Landers reminded the Board that no action could be taken during public comments;

however, staff can be directed to investigate information about this request. Mr. Jones
will work with Matt Domen to look into this request and inform the Board of the findings.

-4-
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) Randall Polycn - Mr. Polycn asked who from CZRy or PIR should be reporting Desert
Line activities to the SD&AE Board. Ms. Landers responded that PIR is now the
operator and should designate an appropriate representative. She added that SD&AE
doesn't have a preference of who is assigned as long as the reports are accurate.

Mr. Polycn stated that he heard a rumor that PIR is applying to the Surface
Transportation Board (STB) to take over the Desert Line and, he assumes, remove
CZRy's operating rights from the Desert Line.

Donald Stoecklein responded that PIR has started the process to apply to the STB, but
that doesn’t necessarily include terminating the interim operating agreement with CZRy
during that process.

9. Next Meeting Date
The next meeting of the SD&AE Railway Company Board of Directors is on October 16, 2012.

The Board convened into Closed Session at 9:38 a.m.

6. Real Property Matters (Taken out of order)

d. CLOSED SESSION — CONFERENCE WITH REAL PROPERTY NEGOTIATORS
Pursuant to California Government Code section 54956.8
Properly: MP 86.7, 89.0, and 94.0 over Railroad Street in Jacumba, California
Agency Negotiators: Karen Landers, MTS General Counsel; Tim Allison, Manager of
Real Estate Assets; and Paul Jablonski, President and CEO
Negotiating Parties: San Diego Gas and Electric (SDG&E)
Under Negotiation: Price and Terms of Payment

The Board reconvened into Open Session at 9:55 a.m.

Oral Report of Final Actions Taken in Closed Session

Karen Landers, General Counsel, reported that the Board gave direction to staff conceming
negotiations with SDG&E regarding easements on various sections of SD&AE right-of-way.

Lo o v

General Counsel

10. Adjournment

The meeting was adjourned at 9:55 a.m.

Preside

JGardetto/
DRAFT MINUTES SDAE 2012-7-10

Attachment: Desert Line Q2 2012 Summary of Maintenance of Way (submitted during the meeting)



2 2012 SUMM INTENANCE OF WAY

CONTRACT MAINTENANCE OF WAY PERSONNEL: Eight (8)

CZRY MAINTENANCE OF WAY PERSONNEL: Two (2)

MAINTENANCE OF WAY SUMMARY:

An inspection of track and right of way between Milepost 93 (Jacumba) and Milepost
129.5 (Plaster City) revealed numerous locations where rock and debris had encroached
upon right of way.

Heavy equipmént was employed to clear rock, sand and other debris from the track and
right of way allowing for safe clearance of rallroad equipment.

Approximately 60 feet of main line track at Milepost 129 (Plaster City) was repaired and
replaced due to damage by construction equipment working on the SDG&E power line
during November 2011.

We are currently working with Cal-Fire {(CA Dept. of Forestry) to reinstate the right of
way brushing program to establish brush clearances to specifications.

We are surveying the railroad bridges between Milepost 60 (Division) and Milepost
129.5 (Plaster City) for current condition and repairs needed. Work scope and repair
estimates are being developed and prioritized for structures in need of repair.

Maintenance and repairs are currently underway for the automatic highway crossing
signals at Highway 94 (working in conjunction with the San Diego Railroad Museum) and
at Highway S-2 in the Imperial Valley near Ocotillo.



DESERT LINE
Q2 2012 SUMMARY OF MAINTENANCE OF WAY

TRACK

Ties Installed (7" x 97 x 9’)
75 Ib. yd. rail (33°)
Track splkes (new)
Angle bars (75 Ib.)

Track bolts

35 each

3 each

150 each

12 each

34 each
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SUBJECT:

Agenda Item No. _2_

San Diego and Arizona Eastern (SD&AE)
Railway Company
Board of Directors Meeting

October 16, 2012

STATEMENT OF RAILWAY FINANCES

RECOMMENDATION:

DISCUSSION:

Attachment;

That the SD&AE Board of Directors receive a financial report for the quarter ended
September 30, 2012.

Budget Impact

None.

Attached are the financial results for the first quarter of fiscal year 2013, which includes
the periods ended September 30, 2012, and 2011. Final audited results for FY 2012 will
be available at the conclusion of the audit process and will include adjustments for
depreciation and interest allocation.

The current year-to-date income is $2,000 unfavorable to budget because the San Diego
and Imperial Valley Railroad (SD&IV) freight fee is normally received in the 3 or 4%
quarter but is budgeted ratably throughout the year. Income has increased by $12,600
compared to the same period last year due to an increase in fees for right of entry
permits. Expenses are $500 unfavorable to budget due to personnel costs directly
related to the increase in permit activity offset by the timing of expenses for outside
services. Expenses have increased by $5,000 over the same period last year due to the
increase in personnel costs. The net income for the first quarter of FY 13 was $1,498
compared to a net loss of $6,015 for the same period in FY 12.

SD&AE Operating Statement 1st Quarter FY 13



SD&AE operating statement FY2013-1 2'3 DAE Al No. 2, 10716712

Q12013 Budget Variance Q12012 Variance ™
Revenue , :

Right of entry permits . $ 13400 $ 5,000 8,400 1,221 12,179
Lease income 19,563 21,250 (1.687) - 19,155 408
SD&IV 1% freight fee - 8,750 (8,750) - . - -

Total revenue 32,963 . 35,000 (2,037)' 20,376 12,587

Expense ,

Personnel costs** 25,179 20,299 (4,879) .- 20,284 (4,895)
Outside services - 5,000 5,000 - - -
Energy costs - - - -
Risk management 5,762 5,575 (177 5,798 46
Misc operating expenses 534 125 (409) . : 309 (225)
Depreciation - - L - -

Total expense ) 31,465 30,999 (465) :‘T‘j 26,391 (5,074)

i
Net income/(loss) $ 1498 $ 4,001 2502).: $ (6,015) 7513

Reserve balance 2012-estimated $ 936,584
Allocated interest earnings - estimated 5,245
Operating profit/(loss) 1,498 ™
Improvement expense 2012 -
Reserve balance 2013-estimated $ 943,327



Agenda Item No. 3

San Diego and Arizona Eastern (SD&AE)
Railway Company
Board of Directors Meeting

October 16, 2012

SUBJECT:

REPORT ON SAN DIEGO AND IMPERIAL VALLEY RAILROAD (SD&IV) OPERATIONS
RECOMMENDATION:

That the SD&AE Board of Directors receive a report for information.

Budget Impact

None.
DISCUSSION:

An oral report will be given during the meeting.

Attachment: Periodic Report for the 3rd Quarter of 2012
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SD&AE Board October 1, 2012
C/O MTS

1255 Imperial Avenue, Suite 1000

San Diego, California 92101

Periodic Report

In accordance with Section 20 of the Agreement for Operational Freight Service and Control through
Management of the San Diego and Arizona Eastern Railway Company; activities of interest for the 3rd
Quarter of 2012 are listed as follows:

1. Labor
At the end of September 30, 2012 the San Diego & Imperial Railroad had 10 employees:

1 General Manager

1 Asst. General Manager

1 Asst. Trainmaster

1 Manager - Marketing & Sales

1 Office Manager

1 Mechanical Manager

1 Roadmaster

1 Maintenance of Way Employee
2 Train Service Employees

2. Marketing

Volume in the 3rd Quarter rose 24% as compared to 2011. Bridge traffic had a 27% increase,
primarily driven by arise in LPG traffic. Traffic terminating or originating on the SDIY had a
modest increase of 7% as compared to this time last year.

3. Reportable Injuries/Environmental

Days through year to date, September 30, 2012, there were no FRA Reportable injuries or
environmental incidents on the SDIV Railroad.

Days FRA Reportable Injury Free: 4751



4. Summary of Freight

2012

2011

2010

\«ﬁmTotal rail carloads that moved

oy SDIY Rail Service in the
quarter.

1302

985

1402

Total railroad carloads
Terminating/Originating Mexico
in the quarter.

1107

804

1107

Total railroad carloads
Terminating/Originating El
Cajon, San Diego, National City,
San Ysidro, California in the
quarter.

195

181

295

Total customers directly served
by SDIY in the quarter

12

12

Regional Truck trips that SDIY
Railroad Service replaced in the
quarter

4414

3339

4753

Respectfully,
Randy Perry-
General Manager




Agenda Item No.

San Diego and Arizona Eastern (SD&AE)
Railway Company
Board of Directors Meeting

October 16, 2012

SUBJECT:
REPORT ON PACIFIC SOUTHWEST RAILWAY MUSEUM
RECOMMENDATION:
That the SD&AE Board of Directors receive a report for information.
Budget Impact
None.
DISCUSSION:

A report will be presented during the meeting.

Attachment: Third Quarter Report for 2012

4

41
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Pacific Southwest Railway Museum

La Mesa naput 480% Kahu Drive la Mesa CR 81841 519455 776

" October5,2012

SD&AEBoard R
_-¢lo Metropolitan Transrt Syst mo
1255 Imperial Avenue, Suite 1000 i
San Drego CA 92101 S

- Re:Thid Quarter.zorz, S

Dear SD&AE Board:

Dunng the third quarter of 2012 the Pacrﬁc Southwest Railway Museum wmed 1 012
- passengers with no FRA reportable aocidents or injuries. Total income fromn SD8AE:
property for third quarter 2012 was $13,707.54; a check for $274.15 is enclosed. By

comparison, PSRM carried 2,882 passengers and eamed $35,365 during the. second.
- .quarteér of this year. During the third fquarter of:2011, PSRM carried 1,294 passengers
wlth an income of $19,285. Were no specral eveiit trains during: this: qu ri_er 8
i'and Sunday trains were lmirt ) operatrons within the Campo Valley. :

:':ftlmes per month fo maintain clearances for Cal Fire, ‘Museum personnel continue to
—:gperform the monthly signal‘inspections: Our. contract weed s'prayer performed some

spot marntenanoe dunng the thlrd ‘quarter as. well

The museum has oomplete,d;_rts oompﬁanoe with the latest FRA regulatrons conoemrng |
' '.‘IBndge Safety Standards, part 237
-of the four-bridges w:thlr_u RN

ratirg:teritory were performed by a ceitified -

The three bridges west of Campo have been
of the current-load limitations; The ‘éngineer.
nce program that wr‘ll be"enacted Wlﬂ'l

dee‘med:in"g’de;ooﬂdiﬁo :
reoommended an: annual brid

A Paderal Tax Exempt 501 (6] 9. Galifarnia Mon-Profit Corporation  www.psriorg -

,rng the nght of way, weedmg takes place severalf L

edeadlme of September 13,2012, lnspecﬁons e
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f . .Inearly September the museum moved a: ‘420 ton diesel. locomotlve by truck from A
‘ Oceanside to Campo. We are now the proud owners of a low-nose EMD GP-9 that was -
--once owned by the Southern Pacific Railroad and utilized in ‘Southem Califomia. This is
‘the second locomotive that has been moved to Campo by truck wrthln the last fifteen
months. '
" Museum members are. actwely preparing for the two specl' ey 'nhs of the fourth quarter;
__that continue to draw the' ‘public o Campo. The Pumpkin will operate over three ‘
“'weekends this year begmnmg on October 13% through Octaber28™ The NorthPole
. trains will be offered over five: weekends this year beginning with the Thanksgiving
- - holiday weekend November 23 and contmuing through to the weekend before
- Christmas, December. 22 . Ifthe board is interested, lwould be happy to host you and
.. -your guests on a ‘North Pole tram tnp aboard the Pullman carthe Robert Peary

o VVe‘ryTr‘uly Yours

- Diana Hyaft
«President




Agenda Item No. f)_

San Diego and Arizona Eastern (SD&AE)
Railway Company
Board of Directors Meeting

October 16, 2012

SUBJECT:
REPORT ON THE DESERT LINE
RECOMMENDATION:
That the SD&AE Board of Directors receive a report for information.
Budget Impact
None.
DISCUSSION:

A report will be presented during the meeting.

Attachment. Report not submitted in time for mail-out

5-1
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PERIODIC REPORT

The periodic Report to the SD&AE Rallway Company is produced

quartely by the Carrizo Gorge Railway, Inc for the SD&AE Board, in
fulfiliment of contractual requirements and to-document activity in the

restoration of the line to regional service along with its ongoing
improvement for future generations.

5-2
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CARRIZO GORGE RAILWAY. INC.

Third Quarter 2012
CONTENTS

I. PERSONNEL

II. MARKETING

III. DESERT LINE

IV. REPORTABLE INJURIES/ENVIRONMENTAL INCIDENTS
V. FREIGHT ACTIVITY

VI. MEXICAN RAILROAD

VII. GOVERNMENTAL DISCLOSURES

SD&AE Al No. 5, 10/16/12

A) PACIFIC IMPERIAL RAILROAD LETTER DATED JULY 16™, 2012

B) PIR-CHANGE IN OPERATOR EXEMPTION-FEDERAL REGISTER

C) AMENDMENT NO. 4 TO CZRY OPERATING AGREEMENT

D) PIR-CHANGE IN OPERATOR EXEMPTION-DEPT. OF

TRANSPORTATION

E) OPERATING AGREEMENT RE: SD&AE FREIGHT SERVICE

APPENDIX A- MOW SUMMARY

APPENDIX B- DESERT LINE FREIGHT REVENUES FINANCIAL SUMMARY

5-3
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CARRIZO GORGE RAILWAY, INC.

Third Quarter 2012

Metropolitan Transit Development Board
San Diego & Arizona Eastern Railway Board
1255 Imperial Avenue 10" Floor

San Diego, California 92101

Pursuant to reporting agreement, here is the summary of Third Quarter activity for 2012.
L Personnel

As of September 30, 2012, Carrizo Gorge Railway has 4 employees to cover the railroad
administration and operation in the U.S.

2 Administration
1 DSL & Engineer
1 Train Master & Locomotive Engineer

II. Marketing

Consistent with our business/marketing plan, CZRY is working with PIR to reopen the Desert
Line. In that regard, both CZRY and PIR have met with a contractor for purposes of evaluating
and assessing the scope of work needed to conform to FRA standards.

Carrizo is continuing to improve the relationship with Mexican authorities in an effort to
improve the cross border freight transfer relationships.

III. Desert Line

In follow up to last quarter’s report pertaining to the track damage allegedly caused by SDG&E,
we have at this time been unable to confirm the fault of SDG&E or any other party. The
investigation is ongoing.

Carrizo Gorge Railway continues to be the operator of the Desert Line by way of a contractual
agreement (Interim Operating Agreement) with MTS/Pacific Railroad, Inc. and with formal
approval by SD&AE/MTS. Unauthorized maintenance has been addressed.

54
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CARRIZO GORGE RAILWAY. INC.

IV.  Reportable Injuries/Environmental Incidents

There were no reportable injuries in the Third Quarter of 2012.

There were no reportable accidents in the Third Quarter of 2012.

There were no reportable environmental incidents in the Third Quarter of 2012.
V.  Freight Activity

No Freight activity in the Third Quarter of 2012. We are still continuing to store empties, with a
total amount of 52 GE cars located in the East end of the line as of this date.

MOW Sand carloads moved on the Desert Line 0
- Revenue Sand carloads moved on the Desert Line 0
Revenue Freight carloads moved to/from Seeley , 0

via interchange with UPRR, on the Desert Line

Non-Revenue Freight cérloads moved from UPRR 0

and USG, on the Desert Line

Revenue Freight carloads terminating/originating in 0
Mexico to/from San Ysidro via interchange with

SD&IV Railroad

Total overall Third Quarter 2012 Carloads Moved 0
Revenue Empties 0
Revenue Storage 52
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CARRIZO GORGE RAILWAY. INC.
VI.  Mexican Railroad

Carrizo Gorge Railway is continuing to negotiate with the State of Baja California, Mexico.
Here is an update of Carrizo Gorge Railway, Inc. Mexico’s Operation.

CURRENT MEXICO PERSONNEL

4 Trust Administration Employees

5-6
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PACGFC IMPERIAL RATLROAD, INC.
401 WBT A STREET: .~
surmiso

SAN DIEGO, CAUFCRNTA 92101

" July 16,2012

:Carrizo Gorge Railway, Inc
31123 Highway 94
Campo,~CA 91906

Dear Mr. McHaffie: - '

Thxs conespondence isin follow up‘to our phone call this aﬁemoon, and our dJscnsmon after tbc
Carrizo Gorge Railway, Inc., (“CZRY™) board meeting, pertaining to the Interim Operating
Agreement between Pacific Impenal Railroad, Inc. (“PIR”) and CZRY and the protocol which
must be established between CZRY and PIR in regards to any operauons and or mamtenance
which mpactsthe Desert Lme

1 recognize that you have just recently accepted the position as President of CZRY; however,

- that capacity, PIR has an expectation that you or an individual appointed by CZRY, will take

. control -of and establish the criteria by -which anyone on behalf of CZRY will be active, either
operahona]ly or froma maintepance perspccﬁve on the Desert Line.

Additionally, I noted during the July 10, 2012 San Diego and Arizona Eastem (SD&AE)
Railway Company Board of Directors ‘meeting, that Mr. Polcyn submitted a report which
reflected that maintenance was being conducted on the Desert Line, of which PIR bhad not been

informed. 1 also noted that Mr. Polcyn represented that “that’s why they hired me.” Since we

have been attempting to obtain the appropriate management of CZRY for several months, we, at
PIR, would appreciate knowing who the management is, .and what employees or consultants
CZRY has that are impacting, both the operations of CZRY and the maintenance of the Desert
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Line, to help us better understand the relationships of the parties, the amhonty over personnel,
and how to establish a protocol which works for both PIR and CZRY. Until such protocol is in
place we are requesting that all work cease on the Desert Line, that no individuals, consultants,
owners, employees, traverse on the Desert Line, and that additionally no Track Warrants be

issued, or allowed to beissued without the approval of PIR.

We have also been made aware of certain materials which have been removed from the Desert
. Line in the form of heavy beams and steel. As you are aware, or should be, any material
removed, which has been sold, since our ownership of the trackage rights, is the property of PIR
. subject, only to the caveat that the proceeds must be utilized for direct expenses of the Desert
Line. Since we have not.been notified of any such-expenditure we are demanding an accounting

of the funds received. Please copy Karen Landers General Counsel of MTS, with your response

to this request.
I look forward to your response to this conespondence and a fo]low up meeting to discuss the

' mplementanon of a protocol for operations over the Desert Line. Additionally, I understand that -
we will-be working together for a redraft of the agreement with the United States Border Patrol

(aka’ Office of Homeland Secunty) I suggest we meet and confer on that issue, and set up-a
‘meeting with the appropriate mdmdual at MTS. . .

ohald J: Stoecklein

| ‘Ce Karen Landers, MTS
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Federal Register/Vol. 77, No. 160/ Friday, August 17, 2012/Notices

49863

The transaction may be consummated
on or after August 31, 2012 (the effective
date of the exemption).

SCMB certifies that its projected
annual revenues as a resl.St of this
transaction will not result in SCMB’s
becoming a Class II or Class I rail carrier
and will not exceed $5 million.

If the verified notice contains false or
misleading information, the exemption
is void ab initio. Petitions to revoke the
exemption under 49 U.S.C. 10502(d)
may be filed at any time. The filing of
a petition to revoke will not
automatically stay the effectiveness of
the exemption. Petitions to stay must be
filed no later than August 24, 2012 (at
least 7 days before the exemption
becomes effective).

An original and 10 copies of all
pleadings, referring to Docket No. FD
35633, must be filed with the Surface
Transportation Board, 385 E Street SW.,
Washington, DC 20423-0001. In
addition, a copy must be served on John
D. Heffner, Strasburger & Price, LLP,
1700 K Street NW., Suite 640,
Washington, DC 20006.

B decisions and notices are
available on our Web site at
www.sth.dot.gov.

Decided: August 14, 2012.

By the Board, Rachel D. Campbell,
Director, Office of Proceedings.

Derrick A. Gardner,

Clearance Clerk.

(FR Dec. 2012-20241 Filed 8-16-12; 8:45 am)
BILLING CODE 4915-01-P

DEPARTMENT OF TRANSPORTATION

Surface Transportation Board
[Docket No. FD 35657}

Pacific Imperlal Railroad, inc.—Change
in Operator Exemption—Rail Line of
San Diego and Arizona Eastern
Railway Company

Pacific Imperial Railroad, Inc. (PIR}, a
nencarrier, has filed a verified notice of
exemption under 48 CFR 1150.31 to
change operators, pursuant to an
agreement with Carrizo Gorge Railway,
Inc. {CGR),! from CGR to PIR over a
70.01-mile rail line between milepost

Cruz County Regional Transporiation Commission
(SCCRTC). Seo Santa Crug Cnty. Reg'l Transp.
Comm’n—Patition for Declaratory Order, Dockot
No. FD 35683. SCCRTC secks a finding that its
purchase of the physical assets of the Line from UP
is not subject 1o the Board's approval jurisdiction
and will not result in SCCRTC acquiring & common
carrier obligation with respsct to the Line. The
potition bo addreased in a separate decision.

1 CGR was authorizod to oparata the Desort Line
in Carrizo Gorge Reilway—Operation Bxemption—
San Diego and Eastern Railway, FD 34488 (STB
sorved Aps. 12, 2004).

59.60 in Division, Cal. and milepost
129.61 in Plaster City, Cal. (Desert
Line).? The Desert Line is owned by San
Diego and Arizona Eastern Railway
Company (SD&AE). The agreement
provides for a change in operators for
the Desert Line through CGR's
assignment of its authority to operate
the Desert Line to PIR, with the consent
of SD&AE, its parent, San Disgo
Metropolitan Transit Development
Board, and SD&IV.

The transaction may be consummated
on or after August 31, 2012 (30 days
after the notice of exemption was filed).

PIR certifies that its projected annual
revenues as a result of this transaction
will not exceed those that would qualify
it as a Class IIl rail carrier and further
certifies that its projected ennual
revenues will not exceed $5 million.

If the verified notice contains false or
misleading information, the exemption
is void ab initio. Petitions to revoke the
exemption under 49 U.S.C. 10502(d)
may be filed at any time. The filing of
a petition to revoke will not
automatically stay the effectiveness of
the exemption. Petitions for stay must
be filed no later than August 24, 2012
(at leest 7 days before the exemption
becomes effective).

An original and 10 copies of all
pleadings, referring to Docket No. FD
35657, must be filed with the Surface
Trepsportation Board, 395 E Street SW.,
Washington, DC 20423-0001. In
addition, one copy of each pleading
must be served on Thomas F.
McFarland, 208 South LaSalle Strest,
Suite 1880, Chicago, IL. 80604.

Board decisions and notices are
available on our Web site at
www.sth.dot.gov.

Decided: August 19, 2012,

By the Board, Rachel D, Campbell,
Director, Office of Proceedings.
Jeffrey Herzlg, '
Clearance Clerk.
(FR Doc. 201220260 Filed 8-16-12; 8:45 am)
BILLING CODE 4915-01-P

3 PIR states that San Dlego & Imparial Valley
Raflroad Company, Inc. (SD&IV) has residual
authority to cperata the Desert Line and has agreed
10 assign that authority to PIR. PIR states thot it will
file ancthsr notico of examption for Beard approval
at the appropriate time regarding that assignmant.

DEPARTMENT OF TRANSPORTATION

Surface Transportation Board
{Docket No. FD 35632]

lowa Pacific Holdings, LLC and
Permian Basin Railways—Continuance
in Control Exemption—Santa Cruz and
Monterey Bay Railway Company

Towa Pacific Holdings, LLC, and
Permian Basin Rnilwags {IPH/PBR),
noncarriers, have filed a verified notice
of exem.rtion pursuant to 49 CFR
1180.2(d)(2) to continue in control of
Santa Cruz and Monterey Bay Railway
Company (SCMB) upon SCMB's
becoming a Class I rail carrier.?

In a concurrently filed verified notice
of exe‘x:ll:ntion. SCMB b;eeks Board
approval to acquire by assignment from
S?erra Northern Railway itsglll:anse and
operating rights over a 31.0-mile rail
line (the Line) owned by Union Pacific
Reilroad Company (UP). The Line,
known as the Santa Cruz Branch,
extends from milepost 0.433 at the east
boundary of Salinas Road, near
Watsonville Junction, Cal., to milepost
31.39 at the end of the line near
Davenport, Cal., and includes an
interconnection with Santa Cruz, Big
Trees & Pacific Railway Company at
milepost 20.4 in Santa Cruz, Cal,, and
an additional 3.6 miles of siding and
spur track. Senta Cruz & Monterey Bay
Ry.—Assignment of Lease Exemption—
Sierra N. Ry., Docket No. FD 35633.

In addition, SCMB has filed a related
verified notice of exemption to acquire
from UP its permanent and exclusive
operating easement over the Line.2
Santa Cruz & Monterey Bay Ry.—
Acquis. & Operation Exemption—Union
Pac. RR., Docket No. FD 35658.

The transaction mey be consummated
on or after August 31, 2012 (the effective
date of the exemption).

IPH/PBR subsidiary railroads include:
(1) Chicago Terminal Railroad, located
in and around Chicago, Ill.; (2) Mount
Hood Railroad, located in Oregon; (3)
San Luis & Rio Grande Railroad, located
in Colorado; (4) Saratoga & North Creek
Railway, located in New York; (5)

1PBR and SCMB are wholly owned subsidiaries
of IPH.

Rolated 10 these notices of exemrl.ion isa
pelilion for a declarstory order filed by the Santa
Cruz County Reglonal Transportation Commission
(SOCRTC). Seo Santa Cruz Cnty. Reg'l Transp.
Comm'‘n—Patition for Declaratery Ordar, Dacket
No. FD 35653, SCCRTC saeks a finding that its
purchase of the physical assets of the Line from UP
{3 not subject to the Board’s approval jurisdiction
nndwﬂlnotmsnltinSCCR‘l‘Gw&u;ﬂngawmmon
carzior obligation with ct to the Line. As part
of the transaction, UP will retain the permanent and
exclusive operating easement over the Lina that
SCMB 1g seaking to ncquire. The petition will be
addressed in e separate dscision.
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AMENDRIENT oy
Tlus Amendiacne No. 3 15 safeced k28 of rl:a___fdny of Jmuary, 2002 &y and
Berween San Dy amdi Trpesinl Vallay Ralkrord Cotipany, Sre (SDIY Y Crries Geage Raidaay.
[ng. (CZRYY, PaciFic Tmgperial Jtalleead, Tnc. (FIR), MetrapoTilun Transit Sysmm FATE, @0l Saa
Dieyo aiid, Avizata Byt Rablwsy Corpaiy (SORAB)

' WHRRKAS, 7y vzt of Cawdea Gorge Bailway, Tne. Cparaticg Riokis Agnsirrmt Oven
tesen Line, dotes! Murh 1, 2002, umeng BIY, CZRY, SDEAE, and Meeropolitzn Teonsit
Deriapmesn Boand (MTDR), wuended (3042 Optrating Agreernent) CIRY wins astiterzad
By MTOS, SDELE, and SRIY 0 cpsrszawicd eoil ling kotwesn Milepost 55 6 at ke darder '
Tetwezis (i Uniled States and Mexisn sedt Disdsian, TR anfl.’.-ﬂiiqmst 500 ot or aear Plmter
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WHEREAS, by desision aF 1B Burliee Trassporadbon Boazd [FTE) ia Us Firance
Dicket Hew 34483, Corvise Boege Mty jar, - Opevaione Exowgria. = San Diegn ot
Arisgnn Boxrsen Rathery Chupwny, servsd Agilh 12, 3004, C2RY was pislarized by ks 3TH
apersse the Desem Euires, aad |

WHERTNE, by viree wf an ﬁ.u:samlmduﬁ Mo 3 eeenvstsd pry August 1, 200, 2eeanig
KDY, Gy, BETT, and SDRAE, Bection Be) of fim 206 Oparatinp, Agyecment wis
qraendrd fie egand (0 Jguramce tequirgments: ard

wnm»&é, by virtue of Amencmes No, % aryterred] infiy ane Aagpiisd. 73, 2005, ameng
SIY, CZRY, MTDB, sl SR&EAE, e NI Bpamting Agresmecd wis fizther srended o

gxtend the e al the Agreenieid pneio mabiy teeme velaking 1o peyian of Ry, £9d

WHERETAS, MTDR lias been tuscusder by Sampolitm Trarsie Rzatemn {ATEY and

WHEREAD, CARY desirus tu assign s viglits arg ohkgaikons Arder e J0E OpuasTng
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WHEREAR, PIR e willng ta asseong alj oF CZRT s cplies and nbligptony cade: e
U3 Dperting Aproemient; sl
WHERBAS, by virles of Section 10 of the 2002 Opetating Agmement, KERY's mgltcz
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MTE! and RIEAE; and
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Amsmdinerd o, 3, #10 ~il) il o Mixlae of Exenption at the STR for PH' beqriziion frem
Gt ofeuhority 10 opernie thy Tlesert Ling by vistue of iy Anesdisent No 3,
HOW, THEREPORE, the updersmed pariiss ugro ne fo’lluwﬁ:.
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IR, vnd
2. PR herly assvimes CZRY ‘2 vights and abligations urdsy i FEQ Operating !agxeuia;-;rxs;
and .
3, 90y MTE, prd BDEAT horehy conpis v the nssigamonl of CERYS righty ad
phiipatiois nnder the 2002 Opemting Ageecragnt to FIR, &l v the armumngiion ofneh
Tigils Sad oblignians by FIR; e
4 PR hereby aprevs ket within n mrsoanble time nier exceunlon of iz Amendient ve. 3,
it witl e o Motice of Bxmmptiun o1 the §5B Jov its aouighlai fiom CERY of wdhecity

19 £paats flre Devect Tins by vimuw of this amendment Mo, 3

MFS Deg. Mo, S20410-184 4
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WHEREFORE, authorized representatives of the parties have signed this Amendient

No. 3 as of the date stated in the foregoing.

printed name: M&MM

CONSENTED TO BY:

printed name: /ﬁmée / \0 \/0/?:?’)

METROPOLITAN TRANSIT SERVICE

printed name: '/‘Pﬂ’Ub C. TANOASIC]

MTS Doc. No. $S200-00-194.4
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42578 SERVICE DATE - AUGUST 17, 2012
DO
FR-4915-01-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation Board
[Docket No. FD 35657]
Pacific Imperial Railroad, Inc.—Change in Operator Exemption—Rail Line of San Diego
and Arizona Eastern Railway Company

Pacific Imperial Railroad, Inc. (PIR), a noncarrier, has filed a verified notice of
exemption under 49 C.F.R. § 1150.31 to change operators, pursuant to an agreement with
Carrizo Gorge Railway, Inc. (CGR),' from CGR to PIR over a 70.01-mile rail line
between milepost 59.60 in Division, Cal. and milepost 129.61 in Plaster City, Cal.
(Desert Line).? The Desert Line is owned by San Diego and Arizona Bastern Railway
Company (SD&AE). The agreement provides.for a change in operators for the Desert
Line through CGR’s assignment of its authority to operate the Desert Line to PIR, with
the consent of SD&AE, its parent, San Diego Metropolitan Transit Development Board,
and SD&IV.

The transaction may be consummated on or after August 31, 2012 (30 days after

the notice of exemption was filed).

! CGR was authorized to operate the Desert Line in Carrizo Gorge Railway—
Operation Exemption—San Diego and Eastern Railway, FD 34485 (STB served Apr. 12,
2004).

2 PIR states that San Diego & Imperial Valley Railroad Company, Inc. (SD&IV)
has residual authority to operate the Desert Line and has agreed to assign that authority to
PIR. PIR states that it will file another notice of exemption for Board approval at the
appropriate time regarding that assignment.
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Docket No. FD 35657

PIR certifies that its projected annual revenues as a result of this transaction will
not exceed those that would qualify it as a Class III rail carrier and further certifies that
its projected annual revenues will not exceed $5 million.

If the verified notice contains false or misleading information, the
exemption is void gb initio. Petitions to revoke the exemption under
49U.S.C. § 10502(d) may be filed at any time. The filing of a petition to revoke
will not automatically stay the effectiveness of the exemption. Petitions for stay
must be filed no later than August 24, 2012 (at least 7 days before the exemption
becomes effective).

An original and 10 copies of all pleadings, referring to Docket No. FD 35657,
must be filed with the Surface Transportation Board, 395 E Street, 8.W., Washington,
DC 20423-0001. In addition, one copy of each pleading must be served on Thomas F.
McFarland, 208 South LaSalle Street, Suite 1890, Chicago, IL 60604

Board decisions and notices are available on our website at
WWW.STB.DOT.GOV.

Decided: August 13, 2012,

By the Board, Rache! D. Campbeli, Director, Office of Proceedings.
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OPERATING AGREEMENT
RE SD&AE FREIGHT SERVICE

AMENDMENT NO. 2
(Assienment and Assumption of Desert Line Rights and Responsibilities)

This Amendment Agreement No. 2 is entered into as of the day of 2012

by and between San Diego and Imperial Valley Railroad Company, Inc. (SDIY), Pacific Imperial
Railroad, Inc. (PIR), and San Diego Metropolitan Transit Development Board ( also known as
San Diego Metropolitan Transit System) (MTS);

WHEREAS, by virtue of an Agreement for Operation of Freight Service and Control
Through Management of SD&AE, dated March 8, 1984, among San Diego and Arizona Eastern
Railway Company (SD&AE), MTS, and Rail Tex, Inc. (RTI) (1984 Operating Agreement), RTI
was authorized by MTS, which controlled SD&AE, to operate specified rail lines owned by
SD&AE as identified in Section 5 of the 1984 Operating Agreement, one of which extends
between Division, CA and approximately one mile west of Plaster City, CA, commonly known
as the “Desert Line”; and .

WHEREAS, by decision of the Interstate Commerce Commission in its Finance Docket
No. 30457, San Diego & Imperial Valley Railroad Company, Inc. — Exemption from USC 10901 '
and 11301, served August 17, 1984, RTI and its wholly-owned subsidiary, SDIY, were
authorized to operate those SD&AE-owneti rail lines; and

WHEREAS, by virtue of an Amendment Agreement No. 1 executed on October 9, 1984,
among SD&AE, RTI, and SDIY, and consented to by MTS, the 1984 Operating Agreement was

amended by an assignment of all of RTI’s rights and obligations under that Agreement to SDIY;

-1-
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MTS Doc. No. 00-84-323.2

and

WHEREAS, by virtue of a First Amendment entered into on April 28, 1988, among
SD&AE, MTS, and SDIY, the 1984 Operating Agreement was further amended to alter the
insurance requirements of such Agreement; and

WHEREAS, SDIY desires to assign its rights and obligations under the 1984

Operating Agreement to Pacific Imperial Railroad, Inc. (PIR), but only as to the Desert Line and
as specifically amended herein; and

WHEREAS, PIR is willing to assume all of SDIY"s rights and obligations under the 1984
Operating Agreement as to the Desert Line and agrees to such terms herein; and

WHEREAS, by virtue of Section 32 of the 1984 Operating Agreement, SDIY’s rights

" under that Agreement cannot be assigned without the written consent of MTS, and any such

assignment shall not relieve SDIY of any of its obligations under that Agreement except as
agreed upon MTS; and

WHEREAS, MTS is willing to consent to an assignment by SDIY of its rights and
obligations under the 1984 Operating Agreement to PIR, but only as to the Desert Line and
subject to the amendments herein; and

WHEREAS, within a reasonable time after execution of this Amendment Agreement No.
2 and MTS’ consent thereto, PIR has agreed to file a Notice of Exemption at ‘the Surface
Transportation Board (STB) for PIR’s acquisition from SDIY of authority to operate the Desert
Line by means of this Amendment Agreement No. 2;

NOW, THEREFORE, the undersigned parties agree as follows:
1. SDIY hereby assigns its rights and obligations under the 1984 Operating Agreement to

2-
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MTS Doc. No. 00-84-323.2

PIR, but only as to the Desert Line; and
Subject to Section 4, below, PIR hereby assumes SDIY’s rights and obligations under the
1984 Operating Agreement as to the Desert Line; and
Without prejudice to Section 4, below, MTS hereby consents to the assignment of
SDIY’s rights and obligations under the 1984 Operating Agreement to PIR, and to the
assumption of such rights and obligations by PIR, but only as to the Desert Line; and
The parties agree that Section 25 (Option to Renew) of the 1984 Operating Agreement is
hereby deleted as of the date of this Amendment and restates the expiration date of the
1984 Operating Agreement as March 7, 2014, but only as to the Desert Line.
The parties agree that anly the Right of First Refusal discussed in Section 26 (Option to
Purchase) and Exhibit E, Section 8 shall survive this assignment to PIR. The Option to
Purchase is hereby extinguished as to the Desert Line.
The parties agree that the addresses/persons for notice in Section 34 shall be:
MTS: Paul C. Jablonski

Chief Executive Officer

San Diego Metropolitan Transit System

1255 Imperial Avenue, Suite 1000

San Diego, CA 92101
PIR: Donald J. Stoecklein

President

Pacific Imperial Railroad, Inc.

401 West A Street, Suite 1150
San Diego, CA 92101

MTS hereby agrees that such assignment and assumption relieves SDIY of its obligations
under the 1984 Operating Agreement, but only as to the Desert Line; and

PIR hereby agrees that within a reasonable time after execution of this Amendment

3-
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"MTS Doc. No. 00-84-323.2

Agreement No. 2, it will file a Notice of Exemption at the STB for its acquisition from

SDIY of authority to operate the Desert Line by means of this Amendment Agreement

No.2;

WHEREFORE, authorized representatives of the parties have signed this Amendment
Agreement No. 2 as of the date stated in the foregoing.

SAN DIEGOQ,& RIAL VALLEY RAILROAD COMPANY, INC.

by: N Yite Do it + Trsopn

"/ fts/Authorizes Representative

Its A 23 Representative
printed name: ; lm XA LD ES - :; To EC ¢ B/
CONSENTED TO BY:

SAN DIEGO METROPOLITAN TRANSIT SYSTEM

by:

Its Authorized Representative

printed name:
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Sawv Diego-and Arizone Eaustern Date: jé OLZLO(#.’/Q Z&’ (2
(SD&AE) Railway Company

N ageniantmie: |5

REQUEST TO SPEAK

—

Order Request Received

PLEASE SUBMIT THIS COMPLETED FORM (AND ANY WRITTEN STATEMENTS) TO THE CLERK OF THE COMMITTEE PRIOR
TO DISCUSSION OF YOUR ITEM?,

1. INSTRUCTIONS
This Request to Speak form must be filled out and submitted in advance of the discussion of your item to the
Clerk of the Committee (please attach any written statement to this form). Communications on hearings
and agenda items are generadlly limited to three (3) minutes per person unless the Committee authorizes
additional time. However, the Chairperson may limit comment to one or two minutes each if there are
mulfiple requests to speak on a particular item. General public comments on items not on the agenda are
limited to three (3) minutes. Please be brief and to the point. No yielding of time is allowed. Subjects of
previous hearings or agenda items may not again be addressed under General Public Comments.

Please Print
NAME R M Tchel Beac L,ha,.w/)
Address |43 ol 24™ T WeTwdl LT, CcA
Telephone 6(9 GPI7T 552 5 ’
Organization represented (if any)
Subject of your remarks P Wfﬂé/j’_w #’1 ﬂ“’— !QQ'C--G’)TL
Regarding Agenda ltem No. /]:‘ V€
Your comments are presenting a SUPPORT OPPOSITION
position of:

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At public hearings of the Committee, persons wishing to speak shall be permitted to address the Commitiee
on any issue relevant to the subject of the hearing.

3. DISCUSSION OF AGENDA ITEMS
The Chairman may permit any member of the public to address the Committee on any issue relempt to a
particular agenda item.

4, GENERAL PUBLIC COMMENTS ON MATTERS NOT ON THE AGENDA
Public comment on matters not on the agenda will be limited to five (5) speakers with three (3) minutes
each under the Public Comment agenda item. Additional speakers will be heard at the end of the
Committee's agenda.

Request to-Speak Formudoc

' REMEMBER: Subjects of previous hearings or agenda items may not again be addressed under General Public Comments.



Landers declared under penalty of perjury, it is not in MTS or the public’s

interest to allow them to continue in an exclusive operating rights position.
¢ The public deserves to know why SD&AE and MTS do not require PIR to file

a quarterly report since it is the contractual “operator” of the Desert Line.
¢ Finally, the public deserves to know why SD&AE and MTS believe in:

e Chas McAfee, who has consented to a six-figure fraud judgment
against him and has consented to a mid-six-figure IRS judgment
against him for non-payment of CZRY payroll taxes,

e Donald Stoecklein, who has a history with Chas McAfee of at least 17
years and who consented to an order to Cease and Desist with the
SEC,

e and Dwight Jory, a former bankrupt and who owns a property Chas
McAfee (and, formerly Sheila Lemire) lives in rent free

¢ as opposed to the shareholders and investors of CZRY who want only
their rightful opportunity to rebuild what MTS, SD&AE and SDIV
never could quite figure out how to do and that is rebuild the Desert
Line and restore freight operations. You are not going to find that
talent or money at PIR. Guaranteed. What you will find instead is
resultant litigation that will affect MTS, SD&AE and SDIV for years to
come. Guaranteed.



Members of the Board,

On July 10, 2012 | appeared in front of the MTS Board to provide information
which shareholders and creditors of CZRY researched and believe important to be
shared. A copy of the presentation | read to the MTS Board is incorporated here
today for your review and consideration. This presentation and the information |
am sharing with the SD&AE Board today is important not only to the SD&AE and
MTS Boards, but to the public’s interest.

On May 30, 2012, Karen Landers, General Counsel of MTS, submitted a
declaration in opposition to an application for a preliminary injunction filed by
CZRY shareholder Ken Kahan. In that declaration, Ms. Landers offered the
following (and these are all paraphrased for brevity here but the complete

content of her declaration is submitted today for your review and consideration):
\

¢ Following receipt of a court order dated January 3, 2012, MTS began
working with PIH and Sheila Lemire.

e MTS later understood CZRY transferred its operating and tr?ckage rights to
Pil (owned and controlled by Sheila Lemire) January 5, 201g.two days after
the court order. MTS came to understand Pll transferred the operating and
trackage rights to PIR on November 1, 2011, about one year ago. Though
not in the declaration, MTS is known to have met and corresponded with
Chas McAfee and Donald Stoecklein, amongst others, principals of and
consultants to PIR.

e MTS encouraged PIH, Pll and PIR to develop a proposal to repair the Desert
Line and re-open it for freight operations.

e Ms. Landers declared PIR has the ability to finance this project as opposed
to CZRY; that MTS met with PIR and its bankers and confirmed “the project
is moving forward and that PIR appears able to obtain the financing
needed. This financing will be secured by assets controlled by PIR and not
associated with CZRY” and that if PIR “is unable to fulfill its obligation...then
it is not in MTS or the public’s interest to allow them to continue in an
exclusive operating rights position.”



In addition to the disclosures contained in the information provided to the MTS
Board, the following is important for the public record:

Donald Stoecklein, Chas McAfee and Dwight Jory have been involved in
various businesses together since at least 1995.

In 1995, Stoecklein, McAfee and Jory were elected directors of C.E.C.
Industries Corp. and Advantage Capital Development Corp.

Donald Stoecklein disclosed, as part of his appointment, he entered into an
Administrative Offer and Settlement with the SEC (Securities and Exchange
Commission) and agreed to an Order Instituting Cease and Desist
proceedings against him under the ‘33 and ‘34 Acts.

Dwight Jory disclosed, as part of his appointment, a filing of bankruptcy
liquidation in September 1994.

Copies of these disclosures are being provided to the SD&AE Board as part
of this presentation.

OnJune 28, 2011, Lone Ranger Holdings Inc., a Nevada corporation of
which Dwight Jory is sole shareholder and Board member, approved the
filing of a bankruptcy petition designed to stall the foreclosure of a single
family residential home it held title to in Ranch Santa Fe. Copies are being
provided.

Chas McAfee is the tenant in that home and has lived there for several
years rent free from Mr. Jory. That home has a public records history of
changing title every few years through various trusts and other vehicles
while the tenants remain living there seemingly without the need to pay
rent.

The public deserves answers to the following:

¢ To what extent has MTS, the sole shareholder of SD&AE, confirmed PIR is

able to obtain the required financing? Shareholders of CZRY are informed
and believe PIR is unable to obtain any such financing.

It is in the public’s interest to have PIR present at these meetings to
disclose whether it truly is or can fulfill its obligations. If not, then as Ms.



Good Moming Directors

1 am Mitch Beauchamp, currently serving as the Treasurer of the City of National City, but I was once a member of this
Board, representing the City of National City. During those 8 years on this Board | was focused on opening the Desert
Linc of the San Diego and Arizona Eastern Railroad. You have before you today yet another action that will not serve
that purpose. The action proposed will further degrade the complex system require to make this dream of John D.
Spreckels work, a system that requires Mexican and US cooperation.

I will point out some cogent issues for your consideration:

1. Pacific Imperial Railroad is owned, managed, directed by, controlled and otherwise comprised of many of the former
key shareholders, officers and directors, and their advisors, of Carrizo Gorge Railway, the same people who lost the
Mexican railroad contract last year.

2. Through an internal transfer of assets, currently the subject of pending litigation in San Diego Superior Court, Pacific
Imperial Railway obtaincd an assignment of Carrizo Gorge Railway's operating rights.

3. It is a matter of public record from files contained in Federal District Court, San Diego, that Charles McHaffic,
former president and dircctor of Carrizo Gorge Railway, and now intimately involved with the management and control
of Pacific Imperial Railway, consented to a significant six-figure fraud judgment against himself within the past 12
months.

4. It is a matter of public record, and all public records one would assume have been thoroughly vetted by MTS prior to
entering into any ncgotiations with Pacific Imperial Railroad and it's cronies, that the same Charles McHaffie has
consented to a mid six-figure personal tax liability and judgment arising out of his failure to pay payroll taxes on behalf
of Carrizo Gorge Railway while it was under his management and control as president of that company.

5. Itis a matter of opinion whether persons who consent to fraud judgments and who otherwise have failed to pay tax
liabilities are trustworthy, honest or have integrity. I offer no such opinion here-only the actual facts that are a matter of
public record for MTS to investigate thoroughly on its own on behalf of the public it represents.

6. It is also a matter of public record that Charles McHaffic has been sued in the last several years, following his run as
president of Carrizo Gorge Railway, by investors who invested money in Carrizo Gorge Railway and later claimed
fraud or breach. Gina Scau, for example, the former wife of the recently deceased Junior Seau, sued Mr. McHaffie for
fraud after investing over $2 million in Carrizo Gorge Railway.

7. If any one of the MTS board members currently paying attention to my words would take a moment to go to the
register of actions for the San Diego Superior Court website you would find confirmation of any of the state court
actions I just mentioned against Mr. McHaffie personally for fraud and other causes of action. MTS and it's
investigators could also go to the Federal District Court website and find the same information for that court system
and it could also inquire with the IRS for the consent judgment IRS currently possesses against Mr. McHaffie.

8. The point of my presentation here to the MTS board today, and I do thank you for your time and for listening, is to
suggest caution. Caution with whom you're dealing. Caution with respect to what you are being told. There is a history
behind Pacific Imperial Railroad and behind Mr. McHaffie. They are deeply and genetically inseparable. We are all
familiar with the admonition regarding history repcating itself. We are also, each of us, very familiar with human
behavior and how it ofien repeats itself. As recited above and as each of you can individually research on your own,
there is a vivid history of repetitive, recidivist behavior in the form of fraud and misreprescntation of fact supported by
public record. I would not like to see MTS be the victim of a new fraud. As result, I urge you respectfully and as an
experienced politician myself, use an abundance of caution before considering entering into any significant transaction
involving Pacific Imperial Railroad and it's lead, Charles McHaffie.

| thank you for your time and can provide you this written statement.
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SUM-100
SUMMONS P, Ly
(CITACION JUDICIAL) Cfviny, oo
NOTICE TO DEFENDANT: ToTen
(AVISO AL DEMANDADO): WiGOCT -4 pyy s s
CHARLES MCHAFFIE, individually, and Does 1 through 100, : *ob
inclusive. PO L.
S0 Biras e

YOU ARE BEING SUED BY PLAINTIFF: MRS LOUNTY, CA
(LO ESTA DEMANDANDO EL DEMANDANTE):
GINA SEAU, individually.

:eq&cm You have been sued. The court may decide against you withoul your being heard uniess you respond within 30 days. Read the information

You have 30 CALENDAR DAYS after this summans and legal papers are served on you to file a written respense at this court and have a copy
served on the plaintiff. A letler or phone call will not protect you. Your written response must be in proper legal form if you want the court to hear your
case. There may be a court form that you can ule for your response. You can find these court forms and more information at the Califomnia Courts
Online Self-Help Center (www.courtinfo.ca.gov/selfhelp), your county law fibrary, or the courthouse nearest you. If you cannot pay the filing fee, ask
the court clerk for a fee walver form. If you do not file your response on tima, you may lose the case by default, and your wages, money, and property
may be taken without further waming from the court. .

There are other legal requirements. You may want to call an attorney right away. if you do not know an attomey, you may want {0 call an attomey
referral service. If you cannot afford an attomey, you may be eligible for free legal ssrvices from a nonprofit legal services program. You can locate
these nonprofit groups at the Callfornia Legal Services Web site (www.lswhelpcalifom/a.crg), the California Courts Online Self-Help Center
(www.courtinfo.ca.gov/selfheip), or by contacting your focal court or county bar agsociation. NOTE: The court has a slatutory lien for waived fees and
costs on any settiement or arbitratian award of $10,000 or more In a civil case. The court's llen must be paid before the court will dismiss the case.
JA thlsc;:lg han demandado. Si no responde dentro de 30 dfas, la corle puede decldir en su contra sin escuchar su versién, Lea la informacién a
continuacion.

Tiene 30 DIAS DE CALENDAR!O después de que lo entreguen esta cltacltn Y papeles legales para presentar una respuesta por escrito en esta
corte y hacer que s entregue una copia al demandante. Una carta o una llamada telefénica no lo protegen. Su respueste par escrito tiene que estar
| en farmato legal correcto si desea que procesen su caso en la corte. Es posible quoe haye un formulario que usted pusda usar para su respuesta.
Pueds encontrar astos formularios de la corte y més informacién en ef Centro de Ayuda ds las Cortos de California fwww.sucorte.ca.gov), en fa
biblioteca de leysas de su condado o en la corte que le quede mds cerca. S no puede pagar la cuota de presentacién, pida el secretario de la corte
que le dé un formulario de exenclén de pago de cuotas. S no presenta su respuesta a tiempo, puede perder el caso por Incumplimiento y la corte le
podrd quitar su sueldo, dinero y blenes sin méds advertencia.

Hay ctros requisitos legales. Es recomendable que llame a un abogado inmediataments. Si no conoce a un sbogado, puede liamar a un servicio de
remisién a abogados. SI no puede pagar a un abogado, es posible que cumpla con los requisitos para obtener servicios legales gratuitos de un
programa de servicios legales sin fines de lucro. Puede encontrer estos grupos sin finss de Jucro en el sitio web de Califonia Legal Services,
(www.lawhelpcalifomia.org), en ef Centro de Ayuda de las Cortas de California, (www.sucarte.ca.gov) o ponléndose en contacto con fa corte o ef
coleglo de abogados locales. AVISO: Por ley, Ia corte tiene deracho a reclamar las cuotas y los cosfos exentos por imponer un gravamen sobre
cualquier recuperacién de $10,000 é mis de valor recibida mediante un acuerdo o una concesién de arbiirsfe en un caso de derecho civil. Tiene que
pagar el gravamen de Ia corte antes de que la corte pueda dasechar el caso.

The name and address of the court is: . . CASE NUMBER:
(El nombre y direccién de la corte es): Superior Court, County of San Diego (Nomero del Caso);

330 West Broadway 37-2010-00101621-CU-FR-CTL

San Diego, CA 92101 ol Sl Wl Cto / L

The name, address, and telephone number of plaintiffs attorney, or plaintiff without an attorney, is:
(El nombre, la direccién y el numero de teléfono del abogado del demeandante, o de! demandante que no tiene abogado, es):

Devin T. Shoecraft, Esq., 1230 Columbia St., Ste. 1140, San Diego, CA 92101; (619) 794-2280

DATE: _ Clerk, by , P p . Deputy
(Fecha) Lo 04200 ) ____(Secretario) "ML adunto)
(For proof of service of this summons, use Proof of Service of Summons (form POS-010).) < SOMY

(Para prueba de entrega de esta citatién use el formulario Proof of Service of Summons, (POS-010)).
NOTICE TO THE PERSON SERVED: You are served

1. as an individual defendant.

2. [] as the person sued under the fictitious name of (specify):

3. 1 on behalf of (specify):r

under: L] CCP 416.10 (corporation) [ CCP 416.60 (minor)
[ ccP 416.20 (defunct corporation) [_] CCP 416.70 (conservatee)
[ CCP 416.40 (association or partnership) [_] CCP 416.80 (authorized person)

] other (specify):
4. [__] by personal delivery on (dats):

Pogetelt
Form Adoptad for Mandatory Use Codo of Civil Procodure §§ 41220, 465
rodsoiet Couned of Coffors SUMMONS o

SUM-100 [Rov. July 1, 2009) o -
s



\ vin wrmmnAnmmaﬁugsigoggumm and sddress): ' FOR COURT USE ONLY
SHOECRAFT BURTON, LLP -
1230 Columbia Street, Suite 1140 R ST IIE I |
San Diego, CA 921 AR BRI P PN

TELEPHONE NO.: 161 9) 794-2280 raxno: (619) 794-2278
ATTORNEY FOR (Neme): Seau 23i00CT -4 P |: 54
SUPERIOR COURT OF CALIFORNIA, COUNTY oF  San Diego 9

street AooRess: 330 West Broadway .

MAILING ADDRESS: PR e RN
envannzrcooe: San Diego 92101 widy bl ““‘“" CA'

BRANCH NAME: l
CASE NAME:

Seau v. McHaffie

cl'}::l-mci:dss colv:EIR 3:?:: Complex Case Designation . CASE NUMBER:
(Amount (Amount 1 counter [ Joinder 37-2010-00101621-CU-FR-CTL

demanded demanded Is Filed with first appesrance by defendant | “°°*
exceeds $25,000)  $25,000 or less) {Cal. Rules of Court, rule 3.402) DEFT:
. items 1-6 bslow must be complated (see Instructions on page 2).
1. Check one box below for the case type that best describes this case:

Auto Tort Contract

Provisionally Complex Civil Litigation

Auto (22) (] Breach of contractwarranty (06)  (Cal. Rules of Court, rules 3.400-3.403)

Uninsured motorist (46) D Rule 3.740 cotlections (09) D Aniitrust/Trade regulation (03)
Other PUPD/IWD (Porsonal injury/Property L] Other collections (08) ] construction defect (10)
DamageMirongful Death) Tort Insurance coverage (18) (] mass tort (40)

Asbestos (04) Other contract (37) [ ] securities litigation (28)

::;vc: ﬂab:ﬂv g:: . Real Property ] EenvironmentatToxic tort (30)

cal malpra Eminent Vi

e Empntdamaigiverse [ S
Non-PYPD/WD (Other) Tort ] wrengtui eviction (33)

Business torvunfalr business practica (07) ] other real property (28) Enfommem of Judgment .

Civil ights (08) - Unlawful Detainor ] enforcement of judgment (20)
[ petamation (13) [ commercial (31) Misesllanoous Civil Complaint
/] Fraud (16) [ Residental (32) ] rico@n
] intettectual property (19) . Drugs (38) Other complaint {not specified above) (42)
[ Professionat negigence (25) Judicial Review Miscellanecus Civil Petition

Other nan-PUPD/WD tort (35) % Assat forfeiture (05) Partnership and corporate govemance (21)
Employment Petition re; arbitration award (11) fied
Iﬁ Wrongful termination (36) [ wiit of mendate (02) [ other petiton ot above) (43)

Other employment (15) [ otherjudicial review (39)

2. Thiscase L_lis LY Jisnot complexunder rule 3.400 of the Califomia Rules of Court. If the case is complex, mark the
factors requiring exceptional judicial management:

a. l___] Large number of separately represented parties d. D Large number of witnesses

b D Extensive motion practice raising difficult or novel . [:I Coordination with related actions pending in one or more courts
issues that will be time-consuming to resolve in other counties, states, or countries, or in a federal court

c. l:] Substantial amount of documentary evidence D Substantial postjudgment judicial supervision

. Remedies sought (check alf that apply): a.[/] monetary b.[/] nonmonetary, declaratory or injunctive relief ¢ [ Jpunitive
. Number of causes of action (specify): Five

. Thiscase [_Jis [£Jisnot aclassaction suit.
if there are any known related cases, file and serve a notice of related

Date: October 4, 2010

Devin T. Shoecraﬁ, Esq.

{TYPE OR PRINT NAME)

cnmbw

NOTIC
o Plaintiff must file this cover sheet with the first paper filed in the action or proce&lng (e: pt small cl cases or cases flled
under the Probate Code, Family Code, or Welfare and Institutions Code). (Cal. Rules of .220.) Fallure to file may result
in sanctions.
* File this cover sheet In addition to any cover sheet required by local court rule.
o If this case is complex under rule 3.400 et seq. of the Califomia Rules of Court, you must serve a copy of this cover sheet on all
other parties to the action or proceeding.

o Unless this Is a collections case under rule 3.740 or a complex case, this cover sheet will be used for statistical purposes only.
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ol Pales of Cou, s 230, 3220, 3400-3403, 3145
Form Adopind for Mandatory Use CIVIL CASE COVER SHEET Cal. Standard of el Adrinistrton, . .16
CM-D10 (Rav. Juy 1, 2007) .
mmm

www.Forme WorkSow.com



SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO
WTREET ADDRESS: 330 Wost Broadwuy

WAILING ADDRESS: 330 West Broadway

CITY AND 2P CODE:  San Dlego, CA 92101

SRANCH NAME: Central

TELEPHONE NUMBER: (610) 450-7075

PLAINTIFF(S) / PETITIONER(S): Gina Seau

DEFENDANT(S)/ RESPONDENT(S): Charles McHaffie

SEAU VS. MCHAFFIE

NOTI CASE NUMBER:
CE OF CASE ASSIGNMENT 37-2010-00101621-CU-FR-CTL
Judge: Richard E. L. Strauss Department: C-75

COMPLAINT/PETITION FILED: 10/04/2010

CASES ASSIGNED TO THE PROBATE DIVISION ARE NOT REQUIRED TO COMPLY WITH THE CIVIL
REQUIREMENTS LISTED BELOW

p———

IT IS THE DUTY OF EACH PLAINTIFF (AND CROSS-COMPLAINANT) TO SERVE A COPY OF THIS NOTICE WITH
THE COMPLAINT (AND CROSS-COMPLAINT).

ALL COUNSEL WILL BE EXPECTED TO BE FAMILIAR WITH SUPERIOR COURT RULES WHICH HAVE BEEN
PUBLISHED AS DIVISION Hl, AND WILL BE STRICTLY ENFORCED.

TIME STANDARDS: The following timeframes apply to general civil cases and must be adhered to unless you have
requested and been granted an extension of time. General civil consists of all cases except: Small claims appeals,
petitions, and unlawful detainers.

COMPLAINTS: Complaints must be served on all named defendants, and a CERTIFICATE OF SERVICE (SDSC CIv-
345) filed within 60 days of filing. This is a mandatory document and may not be substituted by the filing of any
other document.

DEFENDANT'S APPEARANCE: Defendant must generally appear within 30 days of service of the complaint. (Plaintiff
may stipulate to no more than a 15 day extension which must be in writing and filed with the Court.)

DEFAULT: If the defendant has not generally appeared and no extension has been granted, the plaintiff must request
default within 45 days of the filing of the Certificate of Service.

THE COURT ENCOURAGES YOU TO CONSIDER UTILIZING VARIOUS ALTERNATIVES TO LITIGATION,
INCLUDING MEDIATION AND ARBITRATION, PRIOR TO THE CASE MANAGEMENT CONFERENCE. MEDIATION
SERVICES ARE AVAILABLE UNDER THE DISPUTE RESOLUTION PROGRAMS ACT AND OTHER PROVIDERS.
SEE ADR INFORMATION PACKET AND STIPULATION.

YOU MAY ALSO BE ORDERED TO PARTICIPATE IN ARBITRATION PURSUANT TO CCP 1141.10 AT THE CASE
MANAGEMENT CONFERENCE. THE FEE FOR THESE SERVICES WILL BE PAID BY THE COURT IF ALL PARTIES
HAVE APPEARED IN THE CASE AND THE COURT ORDERS THE CASE TO ARBITRATION PURSUANT TO CCP
1141.10. THE CASE MANAGEMENT CONFERENCE WILL BE CANCELLED IF YOU FILE FORM SDSC CIV-359

PRIOR TO THAT HEARING

SDSC CiV-721 (Rev. 11-06) Page: 1
NOTICE OF CASE ASSIGNMENT
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Robert D. Shoecraft, Esq. (SBN-96217) SRS

Michelle L. Burton, Esq. (SBN-187152) 760

Devin T. Shoecraft, Esq. (SBN-225489) GR0CT -y py 54
Shoecraft ¢ Burton, LLP

1230 (}olumbia Street, Suite 1140 Sl D Kb
San Diego, CA 92101 Eemau CAlHTY, oA

Tel: (619) 794-2280
Fax: (619) 794-2278

Attorneys for Plaintiff Gina Seau

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN DIEGO
GINA SEAU, individually ) CaseNo.:  37-2010-00101621-CU-FRCTL
)
Plaintiff, ) PLAINTIFFS’ COMPLAINT FOR:
) 1. BREACH OF CONTRACT
vs. ) 2. INTENTIONAL
) MISREPRESENTATION
CHARLES MCHAFFIE, individually, and ) 3. FALSE PROMISE ‘
DOES 1 through 100, inclusive ) 4. CIVIL RACKETEERING (“RICO”)
) 5. VIOLATION OF BUSINESS &
Defendants. ) PROFESSIONS CODE § 17200, et seq.
% (UNLAWFUL BUSINESS PRACTICES})

COMES NOW Plaintiff GINA SEAU, individually, (hereinafter “SEAU”) complaining
of defendant CHARLES McHAFFIE (hereinafter “McHAFFIE”) and DOES 1 through 100,
inclusive, and alleges as follows:

PARTIES

1. Plaintiff SEAU is an individual over the age of 18 at all times relevant residing in
the State of California, County of San Diego.

2. Defendant McHAFFIE is an individual over the age of 18. SEAU is informed
and believes that at all relevant times herein McHAFFIE has been a resident of the State of
California. SEAU is informed and believes that MCHAFFIE has at all relevant times performed
substantial, continuous, and systematic business in the State of California, as described more
fully in this complaint, such that MCHAFFIE is subject to general personal jurisdiction of the
Courts of this State. SEAU further is informed and believes and thereon alleges that in

Complaint For Damages
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performing the acts and omissions and engaging in the transactions and occurrences alleged
herein within the State of California out of which SEAU’s Complaint arises, McHAFFIE
purposefully directed his activities at residents of this State and purposefully availed himself of
the privilege of conducting such activities in this State, such that MCHAFFIE is subject to
specific personal jurisdiction of the Courts of this State.

3. SEAU is ignorant of the true names and/or capacities of the defendants sued
herein as DOES 1 through 100, inclusive, and therefore sues said defendants by such fictitious
names. SEAU is informed and believes and thereupon alleges that each of the defendants
designated herein as a DOE is legally responsible in some manner for the events and happenings
referred to in this complaint and caused damages to SEAU as alleged more fully herein. SEAU
is informed and believes that each of the defendants herein designated as DOES 1 through 100,
inclusive, have an interest in the litigation which is the subject of this Complaint. When the true
names have been ascertained of said DOE defendants, leave of court will be requested so as to
include said names in lieu of said fictitious names.

4. SEAU is informed and believes and thereon alleges that at all times herein
mentioned each of the defendants identified in the paragraphs above, were agents and/or
employees of each of the remaining defendants an'd.were acting within the course and scope of
said agency and/or employment at all times mentioned herein.

GENERAL ALLEGATIONS

5. SEAU alleges that after securing a position of trust and confidence, McHAFFIE
solicited SEAU’s investment in a certain business investment opportunity hereinafter designated
as the “Corrizo Gorge Railway transaction.” In connection with his solicitation of SEAU’s
investment in the Corrizo Gorge Railway transaction, McCHAFFIE knowingly and intentionally
misrepresented to SEAU material facts regarding the nature of the risk involved in the
investment, with the purpose and intent of inducing SEAU to provide investment capital to
McHAFFIE. McHAFFIE held himself out to SEAU as an experienced, professional, and reliable
business investor as well as a friend and confidant and induced SEAU to rely upon his false

representations as to the nature of the Corrizo Gorge Railway transaction. McHAFFIE had

Complaint For Damages
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actual knowledge that SEAU was highly unsophisticated in matters of business, investments and
lending transactions

6. In connection with his solicitation of SEAU’s investment, McHAFFIE requested
SEAU loan him the sum of two million-five hundred thousand dollars ($2,500,000.00)
(hereinafter the “Funds™) which loan was allegedly for purposes of facilitating the consummation|
of the Corrizo Gorge Railway transaction. After first receiving five-hundred thousand dollars
($500,000.00), McHAFFIE induced SEAU to take a loan in the amount of two million dollars
($2,000,000.00) against her residential real property located in the County of San Diego
knowingly and falsely represented to SEAU that McHAFFIE would repay this sum in full at 5%
interest per anum, and McHAFFIE knowingly and falsely represented to SEAU that he would
also pay all transactional costs and fees associated with SEAU’s obtaining this loan as charged
by the financial institution that made the residential, interest only loan to SEAU, and further
knowingly and falsely represented that he would pay all of the monthly interest on principal
charged by the financial institution arising out of the two million dollar ($2,000,000.00) loan.

7. In reliance upon MCHAFFIE’s materially false representations, SEAU took out
the referenced loan and encumbered her residential real property as collateral. At McHAFFIE’s
direction, SEAU caused the electronic transfer of the two million dollars ($2,000,000.00) to be
made to the attorney client trust account of James J. Wamer, Esq., an attorney licensed to
practice law in the State of California. MCHAFFIE knowingly represented to SEAU that
attorney Wamer would act as SEAU’s attorney and fiduciary in connection with the Corrizo
Gorge Railway transaction and the associated loan and protect her interest in connection with the
matter until the loan was repaid. At all time relevant hereto, SEAU reasonably relied on such
representations and believed and understood attorney James J. Warner was acting as her legal
counsel charged with the responsibility to protect her interest.

8. After SEAU transferred the Funds to Wamner, SEAU is informed and believes
MCcHAFFIE and DOES 1 through 100, inclusive, misappropriated the Funds for purposes
unrelated to the Corrizo Gorge Railway transaction. McHAFFIE did make payments to SEAU
for the loan payments due by SEAU, however within the past months McHAFFIE has failed to

Complaint For Damages .
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pay the costs or interest on the loan as promised to SEAU despite SEAU’s demands and
demands made by attorney James J. Warner on SEAU’s behalf in January and February of 2010,
MCcHAFFIE and DOES 1 through 100, inclusive, have defaulted on the terms of his loan
agreement with SEAU and failed to repay the loan with interest on the terms promised to SEAU.
9. SEAU has been actually and substantially harmed by the actions and omissions of]
MCcHAFFIE and DOES 1 through 100, inclusive, as described herein. SEAU is unable to pay the|
monthly interest on the loan secured by her residential property and is danger of losing the
property to the lender. McHAFFIE and DOES 1 through 100, inclusive, have converted the
Funds to their own use. McHAFFIE's actions as described herein are malicious, oppressive, and

fraudulent, and SEAU asserts the following causes of action against MCHAFFIE.

FIRST CAUSE OF ACTION
(Breach of Contract)
(As Against All Defendants)

10.  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

11.  SEAU alleges that by the transactions, occurrences, and series of transactions and
occurrences by and between SEAU and McHAFFIE and DOES 1 through 100, inclusive, as
alleged herein, a contract was formed between these parties.

12.  SEAU alleges that she performed everything required of her under the terms of
the contract. SEAU alleges that McCHAFFIE’s and DOES 1 through 100, inclusive, performance
under the contract was not excused, and that all conditions requiring McCHAFFIE’s and DOES 1
through 100, inclusive, performance thereunder have occurred.

13.  SEAU alleges that by McHAFFIE’s and DOES 1 through 100, inclusive, acts and
omissions complained of herein, McHAFFIE and DOES 1 through 100, inclusive, breached their
contract with SEAU, and SEAU was harmed by that breach, and is entitled to an award of
damages based thereon.

SECOND CAUSE OF ACTION

(Fraud - Intentional Misrepresentation)

Complaint For Damages
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(As Against All Defendants)

14.  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

15. SEAU alleges that by McCHAFFIE's and DOES 1 through 100, inclusive, acts and
omissions complained of herein, McHAFFIE and DOES 1 through 100, inclusive, made false
representations of important facts to SEAU, which McHAFFIE and DOES 1 through 100,
inclusive, knew were false when made, and upon which MCHAFFIE and DOES 1 through 100,
inclusive, intended SEAU to rely. SEAU reasonably relied upon McHAFFIE’s and DOES 1
through 100, inclusive, false representations, and this reliancc was a substantial factor in causing
harm to SEAU.

16 MCcHAFFIE’s and DOES 1 through 100, inclusive, acts and omissions complained

of herein were malicious, fraudulent and oppressive, entitling SEAU to an award of exemplary

damages.

THIRD CAUSE OF ACTION .
(Fraud — Falsec Promise)
(As Against All Defendants)

17. SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

18.  SEAU alleges that McHAFFIE and DOES 1 through 100, inclusive, made false
promises of important facts to SEAU in order to induce her to enter the transaction and provide
MCcHAFFIE and DOES 1 through 100, inclusive, the Funds, which promises McCHAFFIE and
DOES 1 through 100, inclusive, knew were false and which he did not intend to perform when
made. McHAFFIE and DOES 1 through 100, inclusive, intended SEAU to rely upon their false
promises, and SEAU did so reasonably rely. MCcHAFFIE and DOES 1 through 100, inclusive,
failed to perform as promised, and this failure was a substantial factor in causing harm to SEAU.

19.  McHAFFIE’s and DOES 1 through 100, inclusive, acts and omissions complained
of herein were malicious, fraudulent and oppressive, entitling SEAU to an award of exemplary

damages.

Complaint For Damages
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FO AUSE OF ACTION
(Civil Violation of the Racketeer Influenced and Corrupt Organizations Act;
18 U.S.C. § 1961 et seq.)
(As Against All Defendants)

20.  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

21.  SEAU is informed and believes that in doing the things herein alleged,
MCcHAFFIE and DOES 1 through 100, inclusive, have engaged in a pattern of racketeering
activity in connection with an enterprise that affects interstate commerce, including without
limitation mail frand, wire fraud, and fraud in the sale of securities. SEAU has suffered damages
as a direct and proximate result of the racketeering activities of McCHAFFIE and DOES 1 throu
100, inclusive, such that SEAU is entitled to an award of actual damages, statutory treble
damages, and attorneys’ fees and costs.

FIFTH CAUSE OF ACTION

(Violation of Business & Professions Code § 17200)
(As Against All Defendants)

22,  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

23.  SEAU alleges that the wrongful acts of MCHAFFIE and DOES 1 through 100,
inclusive, as herein alleged were performed pursuant to MCHAFFIE’s and DOES 1 through 100,
inclusive, unlawful business practice of defrauding potential investors with false promises of
illusory investment opportunities. SEAU is informed and believed and based thereon allege that
McHAFFIE and DOES 1 through 100, inclusive, have a pattern and practice of illegally
misappropriating the personal funds of unknowledgeable investors such as SEAU herein.

24,  SEAU alleges she has suffered injury in fact as a result of McHAFFIE’s and
DOES 1 through 100, inclusive, unlawful business practice alleged herein. SEAU further alleges
that pursuant to the laws of this State, SEAU is entitled to restitution of all amounts illegally
misappropriated by McHAFFIE and DOES 1 through 100, inclusive, pursuant to the unlawful

Complaint For Damages
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business practice alleged herein, in an amount to be proven. SEAU further seeks injunctive
relief against MCHAFFIE and DOES 1 through 100, inclusive, to prohibit the unlawful business
practices complained of herein.

WHEREFORE, SEAU prays for judgment as follows:

1. For a judicial determination of the respective rights of SEAU and the duties of
MCcHAFFIE and DOES 1 through 100, inclusive, pursuant to applicable law;

2, That judgment be entered in favor of SEAU and against MCHAFFIE and DOES 1
through 100, inclusive, with respect to all amounts due and owing SEAU, plus interest, including

pre-judgment interest, and other economic and consequential damages, in an amount to be

determined at the time of trial;
3. Attorney's fees pursuant to contract and law, witness fees, and costs of litigation

incurred by SEAU to obtain relief sought herein, in an amount to be determined at the time of

trial;

4, Treble damages pursuant to RICO;

5. Punitive and exemplary damages in an amount to be determined at the time of
trial;

6.  Restitution;

7. Injunctive relief;

8. Such other relief as the Court may deem just and proper.

Respectfully submitted,

Dated: October 4, 2010 By:

Rob ~Shoecraft, Esq.
Shoecraft ¢ Burton, LLP,
Attorneys for PLAINTIFF
Gina Seau

Complaint For Damages
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Select the Case Number below if you would like to see case details. If you did not see the case you were looking for, select
the Browser back arrow or 'Previous Page' option above to go to the previcus scresn and modify your selection criteria.
Otherwise, you can choose the 'New Party Name Search’ aption above to start a new name search.

Last Name requested: MCHAFFIE First Name requested: CHARLES Search Result Page: 1

Case Number Party Name Matches bpposi{\g. Party E:tion %;‘: Date Filed
o MCHAFFIE, CHARLES ::NAé:lFlc HORIZON FINANCIAL gg:t:ty civit |osr0sr2005
N5 WCHAFFIE, CHARLES [PACIFIC HORIZON FINANGIAL 2833.‘:, o \vorzziz008
NZ7140 MCHAFFIE, CHARLES |FORT :lvg?‘g"n:'r%l.zson g::'t:ty ot lowzsiess
7640z MCHAFFIE, CHARLES [FORT WORTH CREDIT Noth ™o [1omoniss?
N4446S MCHAFFIE, CHARLES Lipempiay, zAO ggﬁw civil  |o7sress
N37i91 MCHAFFIE, CHARLES {\1na) m.D., JOSE g::::tv civil  |o6ro21887
IC67260% MCHAFFIE, CHARLES |;ppsoN LAW FIRM APC SanDlego |Civit  |09/18/2006
CINGAE MCHAFFIE, CHARLES |pene) ) roN Moty |chvil  osrtsrz00s
A MCHAFFIE, CHARLES |A & A HOLDINGS LIMITED g:;t::ty ot loaosrzo0s
GICRAT TG MCHAFFIE, CHARLES |gpne | RON San Diego |Civil  [05/19/2005
GICB34017 MCHAFFIE, CHARLES &gﬁgﬁgemgggasurvs San Diego |Civil  |08/10/2004
G MCHAFFIE, CHARLES |popaBAUGH GROUP San Diego |Civil  |07/26/2004
GICBON 34 MCHAFFIE, CHARLES 15 17maAN, RICHARD San Diego [Civil  [11/14/2002
GIGT 344 MCHAFFIE, CHARLES |,nny, pWiGHT San Dlego {Civil  [08/3011998
MCHAFFIE, CHARLES [U. S. SECURITIES CLEARING San Diogo |civil _ [oBrzertsst
21 CU-|MCHAFFIE, CHARLES 1gppy, GiNA - 7“ San Dlego [Civil  [10/04/2010
=200 (0071 475-C - [MCHAFFIE, CHARLES STRAUSS LIWITED Esst ™o Joanerzoto
Cu:[MCHAFFIE, CHARLES [EAST COUNTY DIRT WORKS ING |so oo T losrzarao0s

- IMCHAFFIE, CHARLES |\, 1 ook, MARK San Diego |Civil 121412007 |

MCHAFFIE, CHARLES IroRsEST BEND LTD gg‘:“ty civil 1012212004 |
e MCHAFFIE, CHARLES |4ALIFAX INVESTMENTS LLC  [San Diego [Civil 0672512004
N3G NOBERT CHARLES [MILLER, DAVID GREGORY gg::"“ty Civil  |05/01/1987
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/;~ Superior Court of California, County of San Diego
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Case Search Home Provious Page New Party Name Search

View Party Name Matches

Select the Case Number below if you would like to see case details. If you did not see the case you were looking for, select
the Browser back arrow or 'Previous Page’ option above to go to the previous screen and modify your selection criteria.

Otherwise, you can choose the ‘New Party Name Search’ option above to start a new name search.

Last Name requested: CARRIZO GORGE First Name requested:

Search Result Page: 1

Case Number Party Name Matches Opposing Party E:g;i on .?5:: Date Filed
CARRIZO GORGE East

IE031642 CARRIZO GO CANADIAN PACIFIC RAILWAY (2350 [civil  [o4/0412006
CARRIZO GORGE HELM FINANCIAL CORPORATION [East :

GIE036664 AL WAY ING County |Cvil  [0310512007
CARRIZO GORGE East

GIE034315 AT GE RAIL CAR NEW LIFE oy |Civit  |0srterz008
CARRIZO GORGE East )

GIE032058 AT AT WHILLOCK CONTRACTING INC (€258 [civil  [osi0112008

37-2010-00071565- |CARRIZO GORGE East »

R AT BNSF RAILWAY COMPANY ooty [cvit  |ossizot0

37-2010-00070009- |CARRIZO GORGE SAN DIEGO & IMPERIAL VALLEY |East ot loars12010

CU-BC-EC RAILWAY INC RAILROAD INC County

37-2010-00067473- |CARRIZO GORGE STRAUSS LIMITED PARTNERSHIP |East

CU-CL-EC RAILWAY INC County |CiVil  [04/09/2010

37-2010-00066915- |CARRIZO GORGE UNION PACIFIC RAILROAD East )

CU-CO-EC RAILWAY INC COMPANY County [Civil |04/09/2010

37-2009-00065325- |CARRIZO GORGE FIRST UNION RAIL East

CU-EN-EC RAILWAY INC CORPORATION County |Civil  04/06/2009

37-2008-00102537- |CARRIZO GORGE East

22 ARATTHA SCHEUERMAN, RENELAMAR |22~ [civil  [12130/2008

37-2008-00100369- |CARRIZO GORGE East —

e AR TAATA RYAN CREDIT SERVICE ooty [Civil 1210212008

37-2008-00066073- |CARRIZO GORGE NORTHWESTERN RAILROAD __ |East et lo7rz8r2008

CL-R3-EC RAILWAY INC CONSTRUCTION INC County

37-2008-00063165- |CARRIZO GORGE SAN DIEGO WHOLESALE CREDIT |East cvit loaro1r2008

CL-R3-EC RAILWAY INC ASSOCIATION County

37-2008-00063133- |CARRIZO GORGE East .

S AR CANADIAN PACIFIC RAILWAY  [23%0 ~ |civil  [o4/07/2008

37-2008-00034721- |CARRIZO GORGE HARMONY GROVE PARTNERS LP |East .

CL-UD-EC RAILWAY INC County |Civil  |07/16/2008

37-2007-00060931- |CARRIZO GORGE UNION PACIFIC RAILROAD East

CU-BC-EC RAILWAY INC COMPANY County [Civil  |08/28/2007

37-2008-00066073- |CARRIZO GORGE NORTHWESTERN RAILROAD __ |East vt 0712812008

CL-R3-EC RAILWAY TOURS INC  [CONSTRUCTION INC County
CARRIZO GORGE PHOENIX CONSTRUCTION East —

GIE030423 RAILWAY, INC SERVICES, INC County [Civil  |01/03/2006

http://courtindex.sdcourt.ca.gov/CISPublic/viewname 2/24/2011
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;k Superior Court of California, County of San Diego

Page 1 of |

e

Case Search Home Previous Page New Party Name Search

View Party Name Matches

Select the Case Number below if you would like to see case details. If you did not see the case you were looking for, select
the Browser back arrow or 'Previous Page' option above to go to the previous screen and modify your selection criteria.
Otherwise, you can choose the ‘New Party Name Search’ option above to start a new name search.

Last Name requested:

CARRIZO GORGE First Name requested:

Search Result Page:

1

. Case Case .

Case Number Party Name Matches Opposing Party Location |Type Date Filed

CARRIZO GORGE
37-2008-00085174: ||\ TERNATIONAL AGGREGATES |GARCIA, RUBEN San Diego |11 |osros/2008
CU-PA-CTL INC

CARRIZO GORGE RAILWAY INC |PHOENIX CONSTRUCTION [San Diego
GIC867965 SERVICES ING civil  |01/03/2006
37-2010-00106551- [CARRIZO GORGE RAILWAY INC [LIT INDUSTRIAL LIMITED  [San Diego[ovn  |12/2312010
CU-CO-CTL PARTNERSHIP
?;16_2_'43%%%03,0298& CARRIZO GORGE RAILWAY INC [,/ ~uee seevices e 1527 D020 [t [1or222010
gazlggocgroc 01083 [CARRIZO GORGE RAILWAY INC s\ eETwooD, GARY San Diego [ losr2412010
37-2010-00092501- |CARRIZO GORGE RAILWAY INC [GATX RAIL LOCOMOTIVE [San Diego . .
SUBC.CTL GROUP LLC Civil  |05/20/2010
37-2009-00097887- |CARRIZO GORGE RAILWAY INC |LUCE FORWARD HAMILTON|San Diego
CU-CL-CTL & SCRIPPS LLP Civil  109/04/2009
g%%%%%ogﬁaah CARRIZO GORGE RAILWAY INC [g\ee1wooD, GARY San Diego [ 1172612008
%?gg?ég%og,szs?- CARRIZO GORGE RAILWAY INC [oc 0 icramp, RMITCHEL  |52" Die20 [civii 1470312008
37-2008-00093319- |CARRIZO GORGE RAILWAY INC [EAST COUNTY DIRT San Diego | ...
CU-BC.CTL WORKS ING Civil  |10/06/2008
37-2008-00092295- |CARRIZO GORGE RAILWAY INC |CARRIZO GORGE RAILWAY [San Diego | .,
CUMM-CTL NG Civil  |09/22/2008
37-2008-00092295- |[CARRIZO GORGE RAILWAY INC |CARRIZO GORGE RAILWAY [San Diego
CU-WM-CTL INC Civil  |09/22/2008
37-2008-00092295- |CARRIZO GORGE RAILWAY INC |EAST COUNTY DIRT San Diego
CAWM-CTL WORKS INC Civil  |09/22/2008
37-2008-00092295- |CARRIZO GORGE RAILWAY INC |[EAST COUNTY DIRT San Diego
CU-WM-CTL WORKS INC Civil  109/22/2008
gﬁﬁ-zgﬁi-%%oa_mn- CARRIZO GORGE RAILWAY INC [\ oo s pugEN San Diego [, |06/05/2008
37-2008-00083791- |CARRIZO GORGE RAILWAY INC |BAJA CALIFORNIA RAIL  |San Diego
SUBT.CTL ROAD INC civil 051372008
http://courtindex.sdcourt.ca.gov/CISPublic/viewname 2/24/2011
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DWIGHT JORY and CHARLES McHAFFIE

Dwight Jory has been a business associate of John Madsen since at /east 1991, documented by this filing Nelson v Jory and Madsen, etal.
(This case Is listed in the Cases 1991-2000) While lcoking into Mr. Jory’s business activities, it was discovered that Dwight Jory and
Charles McHaffie are business associates.

It can be established that Jory and McHaffie have known each other since at least 1989. This is the case history of the Robert Bartoli vs
Kent Greene, eta), filed in 1989. Charles McHaffie and Dwight Jory are named as third-party defendants. The company DSM Golf
Enterprises, Inc., was also named. Since the case is old, the court filings cannot be found. Even though the case was filed in 1989, Kent
Green was issuing orders in 1994 and 1996 for the appearance of "judgment debtor” Charles McHaffie. There is a judgment in the amount
of $167,251.92 against both Dwight Jory and Charles McHaffie given in 1994 to Mr, Greene, per the case history. The reason for the case
is unknown.

Dwight Jory was on the board of a company called Advantage Capital Management and also DSM Golf Enterprises (scroll to page 17)
Advantage Capital Management had previously been C.E.C. Industries Corp. When reading all the information, it is hard to determine what
the actual business is, there were several different types of businesses. Charles McHaffie was also involved with the company.

Another person on the board of Advantage Capital Management was Donald J Stoecklein, an attorney. Dwight Jory filed his Written
Consent (June 28, 2011) for the Lone Ranger Holdings, Inc. bankruptcy from the office of Stoecklein Law Group.

When reviewing the case history of Bartoli v Green, most of the people named as defendants in the case were also involved with
Advantage Capital Management(ACM). Also when reviewing the ACM f/k/a C.E.C Industries information, a company named Mission
Valley Mini Storage was a part of C.E.C. Industries (on page 3 and page 7). While not noted in the information, Dwight Jory was the
manager. Mission Valley Minl Storage and C.E.C. Industries had the same address 23 Cactus Garden Drive, F-60.

Jory and McHaffie have both been Trustees for Sharnee Family Trust Partnership. They have both been involved with Carrizo Gorge
Railway, which is a company that Jory mentions in his filings with BDCM. They have also been involved with a non-profit group called
Keepers of The Wild. Dwight Jory was the treasurer for the group.

SIDE NOTE: Carrizo Gorge Railway was started years ago (the actual line was started in 1919),how they became involved and their
involvement in it is unclear at this time.

SHARNEE FAMILY TRUST PARTNERSHIP

Researching Sharnee Family Trust Partnership (SFTP), it has been discovered through an involuntary bankruptcy filing in 2001 in Nevada,
that SFTP is a Real Estate Business Trust. (def: Involuntary Bankruptcy) The filing was done by individuals trying to get debts repaid, the
bankruptcy was dismissed because the filers failed to pay a fee. Most of the other involuntary filings for the Sharnee Family Trust have
been filed by either Charles McHaffle or Dwight Jory. The Sharnee Family Trust was mentioned in a Relief of Stay for the recent (June
2011) Lone Ranger Holdings bankruptcy. It appears that the property in the bankruptcy could belong to McHaffie/Sharnee Family Trust,
Please go to the Dwight Jory page to read more about the bankruptcy.

Here is a list of the Sharnee Family Trust bankruptcies. All were dismissed except for the most recent filing in October 2008, which
appears to still be active. Prior to the October 2008 filing there was another involuntary bankruptcy filed April 2008.

In April 2000, Sharnee Family Trust Partnership's Trustee, Dwight Jory, filed a voluntary bankruptcy. In this bankruptcy, Washington
Mutual filed this Ex-Parte Application. It states that it is a frivclous filing as well as another frivolous filing in 1999, Washington Mutual was
owed $1,200,000.

In 2001 bankruptcy Case No 01-13141-PB7 was filed in Southern California. This bankruptcy had a Motion for Relief from Stay filed by Tri
Acceptance Corporation in February 2002. The first paragraph states it is a “complex multi-party consclidated proceedings in Clark County
Nevada Superior Court”. What can also be said is there Is a great deal of money talked about in this filing. This Motion sites

several actions done by Jory, McHaffie, and Richard Katzman, an attorney. On page 7 of the filing, It is stated "Katzman, McHaffie and Jory
are scheming for some improper purpose, likely to once again prevent the foreclosure of Calle Privada property”. The Relief states that the
involuntarily bankruptcy was “not filed in good faith or for proper purpose” and, on Page 4 of 8, that this bankruptcy is a replica of a
bankruptcy filed previously Case 99-08450-PB7, Southern California Bankruptcy Court,

http://www .stopcokermadsen.com/jory-and-mchaffie 12/26/2011



~Dwight Jory and Charles McHaffie Page 2 of 3

NOTE: In the Motion filed for Tri-Acceptance f/k/a Tri-Capital, Victory Village I1I is mentioned, it is also in the Advantage Capital
Management SEC filing. Tri-Capital is also in the SEC filing. (SEC = Securities Exchange Commission)

UC LOFTS on 4th, LLC UC LOFTS on 5th, LLC and URBAN COAST, LLC

McHaffie is also involved with, and the registered agent for, U C Lofts on 4th LLC, U C Lofts on Sth, LLC and Urban Coast, LLC. This is the
link for the California business search. Type in UC Lofts or Urban Coast. Be sure to "click” on Limited Liability Company.

In October 2005 an involuntary bankruptcy was filed for UC Lofts on 4th LLC and UC Lofts on Sth, LLC, Case No. 05-15409-JM. In
October 2008, Adversary Proceeding No. 08-90439-)M was filed. The Sharnee Family Trust Partnership is named as a defendant in this
adversary hearing. This document outlines another bankruptcy and adversary hearing in 2007. The document outlines different parties
and provides background to the case. Fraudulent transfer of property is outlined in the filing. There was a hearing set for May 7 2009.

A common denominator in these bankruptcies - Lone Ranger Holdings LLC, Sharmmee Family Partnership Trust and UC Lofts bankruptcies
is a piece of property - 14995 Calle Privada, Del Mar, CA. This property has been in filings since at least 1999, as outlined in the Relief
of Stay in bankruptcy Case No 01-13141 (link for Relief is above)

CARRIZO GORGE RAILWAY

A lawsuit was filed against McHaffie by Gina Seau in 2010. The lawsuit claims breach of contract, intentional misrepresentation, RICO and
violation of Business & Professiocnal Code. Gina Seau vs Charles McHaffie . This lawsuit is about McHaffie seeking a $2.5 Million
investment into the Carrizo Gorge Railway via a loan from Seau to "consummate the Carrizo Gorge Railway transaction”. James Warner,
McHaffie’s attorney, is mentioned in this lawsuit, on Page 3, Paragraph 7, where it is stated that Warner would aiso act as Seau’s attorney
in the loan transaction. The status of this lawsuit is not known at this time.

Information about Carrizo Gorge Railway and other lawsuits will be added.

VARIOUS LAWSUITS for CHARLES MCHAFFIE

Mr. McHaffie has been involved in several lawsuits - Charles McHaffie lawsuits (some could have been filed by Mr. McHaffie) The list
contains old and current lawsuits. The list can be accessed by going to the San Diego County site, follow the instructions. For Case
Location and Party Type - Choose “unknown-all”,

Mr. McHaffie was involved in a lawsuit with Mr, and Mrs. Whillock. The Whillock’s alleged fraud. There was a jury trial, resulting in a
judgment against McHaffie in the amount of $1,663,814.43. The information is found on Whillock’s attorney site, Scott Waddle.

MISCELLEANEOUS

This is a link to an article in the Valley News, dated October 24 2008, about the unfinished Warm Springs Townhome project, in Murrieta,
CA. ltis stated that McHaffie was originally given the project, The project was not finished and Ron Bedell, who originally funded the
project, took it over. The articles states that there was a 16 unit townhome project started in 2003. The residents were very unhappy
about the uncompleted project and wanted something done. There were several meetings of the Murrieta Planning Commission about this
project. The minutes of the meeting can be found by searching Ron Bedell and Murrieta Planning Commission. One meeting was on 9-24-
08, just before Valley News article. This article, dated April 7 2009, states that the townhouses were to be torn down - the last paragraph
in this articles says “The project was first approved by the Riverside County Planning Commission in 2001, and Bedell took over its
construction In 2006 when the original developer defauited on his loan.”

One interesting note is that someone took information from this site and posted it as a comment on Dec. 9 2011, three (3) years after the
original article.

Aerial Photo of the vacant townhome pads in Munetta

Information will be added when found.

If you have any information about the above cases or others, please write mycokermadsenstory@gmail.com

http://www .stopcokermadsen.com/jory-and-mchaffie 12/26/2011
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Shelia Lemire and Charles McHalffie in 2005

Cepynight StopMadsenCoker
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Remember to go to the Known Associates page under Associates & Other Information Section

DWIGHT JORY

NOTE: This page was started because of the Locatl Global Holdings/Broadcast Marketing Group, Inc.(BDCM) merger and the great
similarity with GlobeTrack Wireless in the GPS business. There is a lot of information on this page about this merger, some of it is not
critical but all information has been left, as it was discovered. In September 2011, a few months after the merger, there was an “unwind
agreement” for Locatl Global Holdings and BDCM. The information is below. NEW: The OTC Market site (OTC site) was updated on
Dec. 15 2011 with the new information for BDCM. The Florida Business Link was also updated. (The OTC Market site -Pinks section-has
information on very small companies which is supplied by the people involved with the company.)

Nov. 2011 - After the unwind agreement with BDCM, Locatl Global Holdings was going to merge with another company. The company
was called 3D Eye Solutions (TDEY) out of Florida. The merger was not completed, apparently due to non-payment of funds. This is the
letter posted to the OTC site - Letter removing CEO and Chairman. John Madsen’s name is included along with Frank Hariton (the security
attorney for Locatl/BDCM). The last paragraph of the letter states "Futhermore, you are directed to immediately surrender to the Transfer
Agent the stolen shares issued directly to John Madsen or I will have no choice but to contact the authorities®. In reading ali
the documents submitted to the OTC site, Dwight Jory’s name is never mentioned. Madsen, Hariton and Simon Vernon Rodriguez, who had
been made the new Chairman/CEO of the company, are the only names. There are other reports listed, in November, which are
informative, please visit the OTC site to read them.

Read below about Lone Ranger Holdings (started June 22 2011) and the bankruptcy filed( June 29) just 7 days after starting the business.
One of Dwight Jory’s business associates Is Charles McHaffie, read more on Dwight Jory and Charles McHaffie .

Lawsuits naming Dwight Jory as a defendant are in the Known Associates section, as well in the "More Dwight Jory Companies” section
below.

The Patent page outlines the patent that is mentioned in the press release for BDCM, as well as more information for BDCM. Go to True
Patent Story to read the actual background of the patent and how it can't work.

Locatl Global Holdings, LLC/Broadcast Marketing Group,Inc

February 3, 2011, Dwight Jory started Locat! Global Holdings, LLC , which is marketing GPS products very similar to GlobeTrack Wireless,
Inc. A recent document filed (July 2011) stated Locatl “completes acquisition of GTW”. Why wasn'‘t this information made public in a
press release as was done with Broadcast Marketing Group, Inc.?

Locat] Global Holdings, LLC has acquired a public company, Broadcast Marketing Group, Inc (BDCM). This action appears to be a reverse
merger. [n the June 3 2011 article, it stated that the company would be filing a Form 15. A Form 15 means the company will “cease
filing various required forms”. In fact, on June 16, 2011 Dwight Jory did file the Form 15 with the SEC. On the SEC site it states BOCM
was previously Imagica Entertainment and Ranger International, SIC Code 2390, Misc Fabricated Textile Products - which remains the SIC
code for BDCM. (SEC = Securities Exchange Commission)

July 31 2011 - the SIC Code has not changed on the SEC site however the OTC Pink site has been changed. OTC Pink is changed by
the individuals with the company. Other sites still list BDCM as a “textile manufacturer”.

On June 5 2011, the OTC site listed Dwight Jory as President/CEO of BDCM. Using the Florida Business link a person named R.H Alvarez
is the only person listed for Broadcast Marketing Group, Inc. R H Alvarez is also the person associated with Imagica and Ranger
International, Inc.

On June 23 2011 R H Alvarez filed an annual report for BDCM. On June 30 2011 paperwork was filed with Florida, Jory is listed as CEQ
of BDCM. In paperwork submitted to the OTC site for BDCM it states Alvarez resigned as President of BDCM in December 2010. Why
was Alvarez filing papers in Florida on June 23 2011?

http://www .stopcokermadsen.com/dwight-jory 12/26/2011
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Mr. Jory has not registered BDCM in Arizona or Nevada but, as noted previously, he has started another company in Nevada. Here is a link
to the Arizona Corporation Commission database , type in Broadcast and click on search. Here is the link for the Nevada SOS site enter
Dwight Jory as an officer, Broadcast Marketing Group does not appear. There are several companies for Dwight Jory, they are listed below.

June 2011 Update: A recent change to the OTC link - the notice has been changed from STOP to Caveat Emptor.

July 1 2011 Update - The OTC site has changed back to STOP. An Initial Disclosure Statement for June 2011 was filed. When reading
the paper, notice that it refers to a new product being released November 2010 - 4th page. 2010 not 2011. (A correction has been made,
it now reads 2011). The document also states: " May 5 2011 Dwight Jory, representing Locatl, completes acquisition agreement

with GTW" GTW = GlobeTrack Wireless. You can see all documents submitted to the OTC.

July 5 2011 Update - the OTC site has changed the status to a Yield Sign which means limited information for the company and that it
could be in financial distress.

July 28 2011 Update: The OTC site now shows that BDCM has met all filing requirements for the OTC site and is OTC Pink. As stated on
the site, “it is not a designation of quality or investment risk”. One of the requirements is that an attorney letter is filed. This was done
July 25, 2011. If you read the letter, the attorney, Frank Hariton, states he met with Dwight Jory in San Diego and looked at pictures of
the inventory. WHY look at pictures? WHY did they meet in San Diego? Why not Henderson NV? He filed the letter on July 25 but then
filed a revised letter on July 27, Revised financial statements were submitted on July 27, as well. Also, in the letter, note the wrong dates
for the different reports which he references and the phrase “over the next few weeks I have performed” (future and past tense in one
sentence). Please read August 30 update.

A discovery on the SEC site: the ticker symbol for Broadcast Marketing Group is IMEA not BDCM. Go to the site, type in IMEA, notice
that Broadcast Marketing Group Inc is listed.

August 30 2011 Frank Hariton, securities attomey for BOCM, has a withdrawal letter on the OTC site. He states “due to events that
have come to his attention”. What events would those be? Could it be fear that the crime-fraud exception would happen again? It
would be interesting to know what happened. This is the link for the OTC site which shows he filed it on August 24. The rating on the OTC
site for BDCM has gone back to the yield sign same rating for July 5.

UNWIND AGREEMENT - BDCM and Locatl Global Holdings, filed an "unwind agreement” on Sept. 20 2011. Go to the OTC site and read
the BDCM and Locatl Global Holdings Unwind Agreement. (It is a large document) In reading the Unwind Agreement on the 3rd page under
the NOW THEREFORE area, paragraph 3 - UNRESOLVED MATTERS - FINRA INQUIRY. "BMG has received an inquiry regarding the SEA and
other matters from FINRA. BMG has provided certain information to FINRA and may be required to provide additional information to
FINRA. D] agrees to cooperate with BMG with respect to any further information requests from FINRA” D) = Dwight Jory. FINRA =
Financial Industry Regulatory Authority. The entire document should be read. Exhibit B, under “Paid” shows that $6,200 to Pink OTC
Markets and under “Accrued” it shows Frank Hariton $5,000. Keith Webb was part of the unwind agreement. His name cannot be found in
documents for BDCM on the Florida Business Link but he was paid $6,000 for the company, per Exhibit B. There was a consulting
contract,with Keith Webb, attached in the unwind agreement, it is the last document. According to the contract it was signed in March
2011, it was not outlined in the Initial Disclosure Statement of June 30 2011.

Questions about the INTERIM FINANCIAL REPORT in the Reports Released for BDCM:
The unaudited financial statements(as of June 30 2011) and the information Note 3 (page 7) and Note 5 presents questions.

(1) What is the “property, plant and equipment” and “inventory” valued over $1 Million that BDCM is getting from GTW? Certain things are
known (1) before GTW “moved"” out of Texas, the company had been locked out of the rented office space due to lack of payment (2)
office equipment, furniture, files were seized by writs and (3) the GPS inventory was seized. All of the seized items sit in a warehouse.
What property and inventory Is being referenced in Note 3? Is it the furniture & Inventory shown on the Photos Submitted page?

(2) How is a $750,000 value assigned to the intellectual property? Note 5 says the $750,000 was from “expenses, recorded time by
inventors and other cost”. Madsen and Coker did the patent filing on thelr own, an attorney was not used. The dollars spent, per the
patent paperwork, was $1500-$2000. Is there paperwork to prove the time that Madsen and Coker spent “inventing”? What is the “other
cost” ? To date, the patent submitted by John Madsen and Michael Coker has not been reviewed by the US Patent Office.

{3) What is the prepaid advertising expense of $5 Million? Does it mean that GTW paid $5 Million for advertising? If GTW could afford $5
Million in advertising, why wasn’t Coker being paid his salary at GTW? He stated in his 341 Bankruptcy hearing (and In his filings) that
GTW owed him over $735,000 in wages. Go Lo the More Information section and listen to the “Funding” clip, at the end of the short clip
the $735K is discussed.

(4) Who are the “4 arm length” people that have been employed. When will they be announced?

(5) The Notes Payable in the amount of $1,904,841.03, does match the amount in the GTW Financials (link below). Why has nothing
been paid on the note? Is it one note or multiple notes? With individuals? Another Company? A bank?

http://www .stopcokermadsen.com/dwight-jory 12/26/2011
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Billie J. Allred (**Fed Tax Lien** over $74K for tax year 2006 filed in 2010) produced this Financial Report for GlobeTrack Wireless
{(GTW) ending June 30 2010. Comparing the figures in this document with what is stated in Interim Financial Report for the GTW numbers
is interesting. There isn’t any mention of the “Intellectual Property” in the GTW financials. There are attorney fees but are not allocated to
the patent. The asset numbers don’t seem to match. In the letter from Alired prior to the financials, he states “management elected to not
submit disclosures normally submitted”. Why?

Locatl Global Holdings/BDCM, Lone Ranger Holdings, Carrizo Gorge Rallway business office shown below:

Suite 200 - Jory has Locatl Global Holdings/8DCM
and Lone Ranger Holdings. It is an Executive Suite
used by several companles.

Century Executive Suites, take a tour of the building on their site. Why wouldn’t he want his own building since he has several businesses?
He is in the real estate business .

LONE RANGER HOLDINGS, INC.

June 22 2011 -Dwight Jory started Lone Ranger Holdings,Inc. (LRH). The address is the same address of Lacatl Global Holdings, LLC. It
is also the address for another company Jory is involved with, Carrizon Gorge Railway. As shown above, it is an Executive Suite, there
are many other companies located at 10120 S. Eastern Ave., Suite 200. The above photo plus an outside shot is on the Photos page,
bottom two photos.

Mr. Jory created Lone Ranger Holdings, Inc. on June 22 2011, transferred property to LRH and then filed Chapter 11 Bankruptcy for
Lone Ranger Holdings, Inc.,on June 29 2011 in Las Vegas, Case 11-20243. Another document. This is the Written Consent for the
bankruptcy filed by Jory. This is the origlnal filing of the bankruptcy. In this Motion for Relief of Stay filed by a creditor, It is stated that
Jory transferred property from the Sharnee Family Trust to Lone Ranger Holdings, just prior to the sale of the property. The person was
owed money by the Sharmee Family Trust. Jory was Trustee at the time of the loan. Apparently, Jory put up the piece of property (in CA)
for collateral. Payments were not made, as outlined in the contract. The person decided to sell the property, Sharnee Trust filed
bankruptcy, so the sale was stopped. Recently the person tried to sell the property again, this is when the LRH bankruptcy was filed. Over
$800,00 was owed. The attorney for Lone Ranger Holdings, Inc. filed for a dismissal on August 26 2011 (2 months after the filing), Motion
for Order Dismissing Case the dismissal was granted.

MORE DWIGHT JORY COMPANIES

Dwight Jory has started or been involved with many companies in Nevada , Arizona and California.

Looking in the Nevada business search, you will discover that many have been revoked or permanently revoked. If you look under
“registered agent” in the Nevada site, for Dwight Jory, you will find additional companies, Dwight Jory also has companies listed with
Arizona. The link should be for an Agent list - type in Dwight Jory. The list of companies is provided below, for your convenience.

Dwight Jory was on the board of a company of Advantage Capital Management and DSM Golf Enterprises (scroll to page 17). These
companies were involved with a company called C.E.C. Industries Corp. McHaffle was also involved with these companies. ( More on the
Jory-McHaffle page.)

Dwight Jory also has a business called Las Vegas Business Promotions It is not listed with Nevada. There is also a company called DWIORY
Consulting. Have a look at his website, watch the first video in the video gallery. Dec. 2011 - It has been discovered this link is no longer
active - reason unknown,

IG LLC a Jory company has had at least one lawsuit. DSM Golf Enterprises has had at least one lawsuit.

Klugman (lawsuit is listed in Legal Cases) filed a Foreign Judgment in 2007 against Jory, Madsen and 1GP.

Here is the list of lawsuits in Clark County NV (some were filed by Jory) If you would like to get more information about the cases, here is

the link to the Clark County site, remember to change “Case” to “Party”, then enter his name in the appropriate boxes. One of the
lawsuits was Jory suing his ex-wife, she won.

http://www .stopcokermadsen.com/dwight-jory 12/26/2011



" Dwight Jory Activity & Companies Page 4 of 4

Please notice in the list that a lawsuit was filed 9/22/2011 by Barclay Bank against Dwight Jory.

More lawsuits have been found in San Diego. Here Is the link to the San Diego Court Cases follow the directions. For Case Location and
Party Type - Choose “unknown-all”,

Go to the Jory-McHaffie Page to learn more about other companies.

For your convenience, a list of the Jory companies from the Nevada site is below.

Company Name Yr Started Position in Company Status of Company
Las Vegas Sunset Ridge Apartments, LTD 1987 Registered Agent Expired

IGLLC 1995 Manager Permanently Revoked
Mission Valley Mini-Stoarge LLC 1995 Managing Member Permanently Revoked
Embassy Investments LLC 1998 Managing Member Permanently Revoked
TxStar Entertainment, Inc 1998 Registered Agent Permanently Revoked
Golden Resort and Movie 1999 Manager Dissolved

Help Rescue The Earth Foundation, Inc. 1999 Secretary Permanently Revoked
Land by the Sea 21, LLC 2004 Manager Revoked

Gold Mountain North LLC 2004 Manager Active

The Way of Humanity 2 LLC 2006 Manager/Registered Agent Revoked

South of the Border F, LLC 2006 Registered Agent Revoked

Jory Family Limited Partnership 2006 General Partner Revoked
Consolidated Capital Investments LLC 2007 Managing Member Revoked

KMF] Water LLC 2008 Managing Member Active

JRED 2008 Managing Member Active

The Way of Humanity Inc 2010 President/Director Active

Locatl Global Holdings LLC 2/2/2011 Managing Member Active

Lone Ranger Holdings 6/22/2011 Pres,Sec, Treas,Dir Active

For your convenience, a list of the Jory companies from the Arizona site is below.

Company Name Year Started Position in Company Status of Company

Gold Mountain Development Corp, 1999 Secretary Dissolution

Consolidated Properties Financial, LLC 2002 Manager Terminated

Gold Mountain North, LLC 2004 Manager Good Standing (Foreign LLC)
Chief White Hills, LLC 2004 Manager/member Good Standing

Copynght StopMadsenCoker

http://www .stopcokermadsen.com/dwight-jory 12/26/2011
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RYAN STIBOR

Nevada Bar No. 8897

900 S. 4" St. #219

Las Vegas, NV 89101
Telephone: (702) 386-0600
Facsimile: (702) 446-8117
ryan@stiborgroup.com

Attorneys for Lone Ranger Holdings, Inc.
UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEVADA

In re: Chapter 11
LONE RANGER HOLDINGS, INC., Case No: 11-20243-bam
Debtor. Hearing Date: 9/27/2011

Hearing Time: 10:00 am

Location: Foley Federal Building
Courtroom No. 3

MOTION FOR AN ORDER DISMISSING CASE:
MEMORANDUM OF POINTS AND AUTHORITIES

Debtor-in-Possession, Lone Ranger Holdings, Inc., a Nevada corporation (“Debtor”),
hereby moves for an Order voluntarily dismissing the instant bankruptcy case. The Motion
shall be based upon the Memorandum of Points and Authorities below, and Notice of Hearing
on Motion to Dismiss of Debtor submitted concurrently herewith.

MEMORANDUM OF POINTS AND AUTHORITIES
1. BACKGROUND

The Debtor filed a voluntary Chapter 11 bankruptcy petition on June 29, 2011. At the
time, the Debtor owned and was in possession of real property located at 14995 Calle Privada,
Rancho Santa Fe, CA 92067 (the “Real Property”), secured by a first deed of trust (“Primary
Lender”) and a second deed of trust (“Secondary Lender”), as well as a non-operational

Conoco gas station located in Branson, MO. The total debt outstanding associated with the

Page 1 of 1
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Real Property is approximately $1,800,000.00. Aside the Real Property debt, the Debtor
possesses manageable outstanding pre-petition unsecured debts. The justification for filing of
bankruptcy was in an effort to maintain the Real Property.

2. DISCUSSION

11 U.S.C Section 305(a)(1) of the Bankruptcy Code provides in relevant part that, (a)
The court, after notice and a hearing, may dismiss a case under this title, or may suspend all
proceedings in a case under this title, at any time if: the interest of creditors and the debtor
would be better served by such dismissal or suspension;...

In the present case, the interests of creditors and the debtor would be better served by
dismissal of the case. Given the current circumstances whereby Debtor and Secondary Lender
can resolve the outstanding debt owed through altemative financing, or otherwise foreclose on
the property, “reorganization” is not necessary or practical. The Debtor is current with the
Primary Lender, and thus can maintain the Real Property through the current Secondary
Lender negotiations. The cost of requiring Debtor to remain in bankruptcy for the sole purpose
of resolving the contemplated obligation would outweigh any benefit to be gained.

Among the factors that Bankruptcy Courts consider in deciding whether to dismiss or
suspend a bankruptcy case, in the exercise of their discretionary authority, are: (a)
consideration of who filed the bankruptcy petition; (b) the availability of another alternate
forum; (c) the necessity of federal proceedings to achieve a just and equitable solution; (d) the
expense of federal proceedings in comparison with proceedings in another forum; (e) the
purpose of the party seeking to remain in Bankruptcy Court; (f) the economy and efficiency of
having the Bankruptcy Court resolve the matter; and (g) possible prejudice to parties. In re
Mazzocone, 200 B.R. 568, 575 (E.D. Pa. 1996); In re Fortran Printing, Inc., 297 B.R. 89, 94
(Bankr. N.D. Ohio 2003); see also In re Fax Station, Inc.; 118 B.R. 176, 177 (Bankr. D.R.I.

1990).
Page 2 of 2
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In the instant case, the party filing the bankruptcy petition, the Debtor, is the same
party seeking to dismiss the case, due to changed circumstances. This is not a situation where a
third-party creditor is attempting to dismiss the Debtor’s case in order to extract payment. On
the contrary, it will be more efficient for the Debtor to negotiate the outstanding balance owed
outside of bankruptcy then if compelled to negotiate and arrange satisfaction of the debt
through an unnecessary and expensive plan of reorganization.

Furthermore, federal proceedings are unnecessary in order to achieve a just and
equitable solution, and the expense of continuing the bankruptcy proceedings will far outweigh
any benefit to creditors or the Debtor. A key consideration for determining whether dismissal
is appropriate is whether economy and efficiency of administration will be served. In re

Business Information Co., Inc., 81 B.R. 382, 387 (Bankr. W.D. Pa. 1988); In re Deacon

Plastics Machine, Inc., 49 B.R. 982 (Bankr. D. Mass. 1985). Here, economy and efficiency

will best be served by dismissal of the case, since the attorney’s fees and other expenses that
will be incurred during the course of ongoing administration of this bankruptcy case will
simply diminish the estate more than is necessary, making it more costly to arrange
satisfaction of the debt.
Therefore, the Debtor’s bankruptcy case should be dismissed.
3. CONCLUSION
Based on the foregoing, the Debtor respectfully requests that the Courts dismiss the

instant Chapter 11 bankruptcy case.

Page 3 of 3
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Dated: August 24, 2011

{s/ Dwight Jory
President

Lone Ranger Holdings, Inc.

Respectfully,

RYAN STIBOR

Page 4 of 4
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RYAN STIBOR

Nevada Bar No. 8897

900 S. 4" St. #219

Las Vegas, NV 89101
Telephone: (702) 386-0600
Facsimile: (702) 446-8117
ryan@stiborgroup.com

Attorneys for Lone Ranger Holdings, LLC
UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEVADA
In re: Chapter 11
LONE RANGER HOLDINGS, INC,, Case No: 11-20243-bam
Debtor. Hearing Date: 9/27/2011

Hearing Time: 10:00 am

Location: Foley Federal Building
Courtroom No. 3

CERTIFICATE OF MAILING
I HEREBY CERTIFY that on the August 24, 2011, I served a true and correct copy of

the foregoing MOTION TO DISMISS CHAPTER 11 BANKRUPTCY, by depositing a copy
in the United States Mail at Las Vegas, Nevada, standard mail, addressed to:

American Savings Bank/ EMC
PO Box 7589
Springfield, Ohio 45501

Brian C. Whitaker

Jason M. Wiley

1349 W, Galleria Dr. #200
Henderson, NV 89014

Stoecklein Law Group
402 West Broadway, Suite 690
San Diego, CA 92101

The following persons were served by electronic transmission:

US TRUSTEE OFFICE

300 Las Vegas Blvd., South Suite 4300
Las Vegas, Nevada 89101
USTPREGION17.LV.ECF@usdoj.gov

Page 5 of 5
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_LONE RANGER HOLDINGS, INC |

WRITTEN CONSENT TO ACTION WITHOUT MEETING OF THE
BOARD OF i)IRECTORS
OF
L.ONE RANGER HOLDINGS, INC.
A Nevada Corporation
Dated: June 28, 2011

The undersigned, being all of the duly appointed and acting members of the Board of Directors
of Lone Ranger Holdings, Inc., a Nevada corporation (“Corporation”™), do hereby consent to the
adoption of, and do hereby adopt, the following resolutions with the same force and effect as if
adopted at a meeting of the Board of Directors duly called and held, pursuant to §NRS 78.315
and §78.325 of the General Corporat:on Law of the State of Nevada, and pursuant to the bylaws
of the Corporatlon.

Authorization to file for Chapter 11 Bankrupicy

RESOLVED, that the Board of Directors has determined that the-Corporation
will file for bankruptcy protection status in accordance with Chapter 11, Title 11
of the United States Bankruptcy Code.

FURTHER RESOLVED, that the filing for such status shall take place in the
State of Nevada.

AUTHORIZATION OF CORPORATE ACTION.

RESOLVED THAT ecach officer of the Corporation is hereby suthorized and directed to

~ do and perform, or cause to be done and performed, ~all such acts, deeds and things and to
make, execute and deliver, or cause to be made, executed and delivered, all such
agreements, undertakings, documents, instruments or certificates in the name and on
behalf of the Corporation..or otherwise as each such officer may deem necessary or
appropriate to effectuatc or carry out fully the purposc and intent of the foregoing
resolutions and any of the transactions contemplated thereby.

All actions heretofore taken by any director or officer of the Corpuration in connection
with any matter rcferred to in the foregoing resolutions are hereby approved, ratified and

confirmed in all respects.

i Lone Ranger,lnc Unanimous Coneent]une 28, 2011 -
Page 1 of 2
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__LONE RANGER HOLDINGS, INC.

‘The secretary and any assistant secretary of the Corporation or any other officer of the
Corporation, is hereby authorized to certify and deliver, to any person to whom such
certification and delivery may be deemed necessary or appropnate in the opinion of such
officer, a true copy of the foregoing resolutions.

APPROVAL
Dated: June 28, 2011

The undersigned, being all the directors of Lone Ranger Holdings, Inc., waive the required notice
of meeting and consent to all actions taken hereby,

R NS
Dwight\ ory,k{ireéwr/_ ;

IN WITNESS WHEREOF

ﬁ\//)/s/

Dwight J ory,

) LoneRanger.Inc Unammous Consent Iune 28,2011 o
Page 2 of 2
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UNITRED 8TATES
SECURITIES AND EXCHANGE COMMISSION
Washington D.C., 20549

(Form 8-K/B |
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

jDate of Report (Date of earliest event reported) ségtgmber 15, 199&>
Commission file number 0-16734

.C.E.C. INDUSTRIES CORP.’
{Exact name of registrant as specified in charter)

Hevada
(State of other jurisdiction of
incorporation or organization)

87-0217252
(I.R.S. Employer
Identification Number)

23 Cactus Garden Drive, F-60
Green Valley (Henderson), Hevada Y
(Address of Principal Executive Office) (Zip Code)
(702) 893-4747
{Registrant's Telephone Number, Including Area Code)

Copies To:
Gerald Levine
President !
23 Cactus Garden Drive, F-23
Hendersgon, Nevada 89014
(102)893-49747

'

hutp://www.secinfo.com/d1KSg.9y htm?Find=Mchaffie 10/15/2012
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C.E.C. Industries Corp. Page 2
Item No 1 Changes in Control of Registrant.

On Sectember 15, 1995, the Company elected new Directors and Officers
for fiscal 1996. The following persons were elected as Directors: Ronald J.
Robinson, George A. Matthews, Do 1d-J. . Stoecklein, Honald.G.., Stocklein,
iy o i L. e r SRS PR el * S td R
AREghE, GaOYY, %ﬁ%&%ﬁéé& and Ralph Mann. :
Ronald J. Robinson was elected President, Donald J. Stocklein. as
Secretary and George A. Matthews as Treasurer. T :

In accepting the election, Ronald.G::. Stocklein disclosed a recent case
filed in the United States District Court, Souther District of New York,
Securities Exchangé -Commission vs. Softpoint, Inc., et al., where in Mr.
Stocklein is named as a co-defendant. Ponald-J. . Stocklein disclosed an
Administrative Offeér and Settlement with the SecuritfesuandizxchangeJ
Commission, although neithe; admitting nor denying allegations, agreed to the
Order’ Instituting Cease .and:Desist proceedings pursuant to Section 8A of the
Securities Rct of 1933 and Section 21C of the Securities and Exchange Act of
1934. Dwight Jory disclosed ‘the filing.of a. Bankruptcy Iiquidation in
September, 1994.

Item No. 2. Acquisition or Disposition of Assets.

The Board of -Directors unanimously approved a plan to spin-off CEI, a
wholly owned subsidiary of C.E.C. Industries Corp.

The Board of Directors further approved an agreement whereby CEC
would joint venture a 20.30 acre multi-family and commercial project with TRI
Financlal, Inc., of San Francisco, California. Final documents for the
transaction are currently being prepared.

Item No. 3. Bankruptcy or Receivership.

No events to report.
Item No. 4. Changes in Registrant's Certifying Accountant.

No events to report.
Item No. S. Other Events.

No events to report.
Item No. 6. Resignation of Registrant's Directors.

No events to report.
Item No. 7. Financial Statements, Proforma Financial Information and

Exhibits.

Exhibit -Agreement for the Exchange of Common Stock ot CEC
Industries Corp. For 24.5% Limited Partnership Interest Victory Village Ltd.
III

http://www.secinfo.com/d1KSg.9y htm?Find=Mchaffie 10/15/2012
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Karen F. Landars, Bar No. 204975

SAN DIEGO METROPOLITAN TRANSIT SYSTEM
1255 imperial Avenue, Suite 1000

San Dlego, California 92101

Attorney for
1 SAN DIEGO METROPOLITAN TRANSIT SYSTEM (Specially Appearing)

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

, Case No.: 37-2012-00095975-CU-BT-CTL

KEN KAHAN,
DECLARATION OF KAREN LANDERS {GENERAL
Plaintiff, COUNSEL FOR SAN DIEGO METROPOUITAN
TRANSIT SYSTEM) IN OPPOSITION TO
Vs, PRELIMINARY INJUNCTION

CARRIZO GORGE RAILWAY, INC., Hearing Date: June 8, 2012

Time: 10:30a.m.
Defendant g:aanga me: 10:30a.m

Hk Judge: Hon, Judith F. Hayes

DECLARATION OF KAREN LANDERS (MTS) IN OPPOSITION TO PRELIMINARY INJUNCTION

Nt sy Sy g &1 am By $



W 0 N O N b W N e

NN N NN NNN A S e e et e

aratio ar: to Prelimina o

1 1 am employed as General Counsel for San Diego Metropolitan Transit System
{MTS) and its related entitles (San Diego Transit Corp, San Diego Trolley, Inc., and San Dlego &
Arizona Eastern Railway Co.) {collectively referred to as “MTS”). | also supervise the MTS Land
Management Department, which oversees real estate assets owned by MTS. The statements
set forth herein are based on my personal knowledge, or information avallable to me in my
position as General Counsel.

2, MTS is a public transit development board created by statute. (Pub. Util. Code, §
120050 et seq.) MTS is the sole member of the San Diego & Arizona Eastern Railway Co., a
Nevada non-profit corporation (SD&AE). MTS purchased SD&AE and its real estate assets from
Southern Pacific Transportation Company in 1979. The purchase was prompted, in part, by
MTS’s opposition to Southern Pacific’s petition to abandon the “Desert Line”, which consists of
approximately 70 miles of raliroad tracks extending from the US-Mexico border at Divislon,
California, to Plaster City, California. Operations on the Desert Line were suspended because of
severe storm damage suffered In 1976. MTS opposed the abandonment of the Desert Line on
the basis that “restoration of SD&AE’s storm-damaged lines, and resumptlon of full rallroad
freight services by SDRAE, are necessary and desirable for the use and benefit of San Diego
County, California, its economy, its business, and its residents.”

3. Between 1979 and 1984, operations on the Desert Line stopped and started as a
result of various natural disasters, including fires and floods. Notwithstanding these difficulties,

the Interstate Commerce Commission denied an application by SD&AE’s freight operator (Kyle
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Rallways) to abandon or discontinue service on the Desert Line. {ICC Decision No. AB-16 {Sub-
No. 1) dated April 25, 1984.)

4, in 1984, MTS entered into an operating agreement for SD&AE’s freight rallroad
assets with San Dlego & Imperial Valley Rallway Company (SD&IV) (1984 Operating
Agreement”). The 1984 Operating Agreement gives SO&IV the exclusive right to operate frelght‘
on the SD&AE right-of-way, including the Desert Line. The 1984 Operating Agreement incudes
5 ten-year terms through March 8, 2034, SD&IV has the right to unilaterally exercise each
option period,

S. Between 1985 and 1992, fire damaged two additional tunnels and two bridges.
Because of the high cost of repalrs, not all repalrs were completed. In 1994, costs to repair the
Desert Line were estimated at approximately $17 million (including service upgrades after
operations restored). In 1996, a San Diego Association of Governments study estimated the
project cost at $24 miliion to $105 million, depending on the project scope.

6. In 2002, MTS consented to an assignment by SD&IV to Carrizo Gorge Rallway Inc.
(CZRY) of its rights to operate the Desert Une ("CZRY Operating Agreement”), The term of the
CZRY Operating Agreement coincides with the 1984 Operating Agreement but is subject to
SD&IV's reasonable discretion, and SD&AE/MTS consent, to extend the CZRY Operating

Agreement for each new ten-year term. The current term for each agreement ends on March

8, 2014.

7. The 2002 CZRY Operating Agreement was entered into based on CZRY’s intent to

“reopen the Desert Line by reconstructing the line to accommodate freight service.” (CZRY

Operating Agreement, page 2.) MTS agreed to SD&IV's assignment of the Desert Line operating

I
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rights to CZRY to allow “CZRY the abllity to reinstate the line and provided common carrier
service over the line.” (CZRY Operating Agreement, page 2.)

8. Since CZRY took over the Desert Line in 2002, very little frelght activity has taken
place. In 2007, a study was prepared concerning the state of repair for the Desert Line bridges.
The study concluded that the condition of the infrastructure was significantly more
deteriorated than previously known. Costs to bring the Desert Line into a state of good repalr
were Informally estimated at more than $100 million. The tunnels along the Desert Line have
not been inspected or repair costs estimated.

9, As a result of the bridge study, and a lack of funds to commence the full set of
repairs needed, CZRY agreed to an embargo and no frelght activity has occurred on the line
since early 2009,

10.  Itis MTS’s understanding that CZRY has been engaged In various shareholder
and creditor disputes since approximately 2005, These disputes have impacted performance
under the CZRY Operating Agreement and created uncertalnty for MTS as to who was in control
at CZRY.

11.  In early 2011, MTS was provided with a copy of a January 3, 2011 court order In
Sweetwood v. CZRY (SDSC Case No, 37-2008-00092295-CU-WM-CTL), which established the
shares and votes held by each CZRY shareholder and a statement that “The Court believes that
its ruling resolves issues of control, such that further interference of the type complained of in
the motlon Is not likely to occur, obviating the need for injunctive relief.” On the basls of this

court order, which appeared to resolve the ongolng shareholder disputes and questions of
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control, MTS began working with Shella LeMire and Pacific Imperial Holdings, LLC (PIH) as the
representative In control of CZRY.

12.  InFebruary or March 2012, MTS was made aware that CZRY had formally
assigned its rights under the CZRY Operating Agreement to Pacific Imperlal Railroad (PIR)
through a serles of loans, assignments, and other agreements between CZRY, its shareholders,
and creditors:

a. January 5, 2011, Assignment, Assumption, and Settlement Agreement
between CZRY, Pacific Imperial Holdings, LLC {PIH), Pacific Imperial Industries, LLC (Pli),
and Sheila Lemire. (Transfer of operating and trackage rights to Pil).

b. November 1, 2011, Assignment Agreement between Pll and PIR.
{Transfer of operating and trackage rights to PIR.)

c. January 7, 2012, Amendment to CZRY Operating Agreement {formally
assigning CZRY Operating Agreement to PIR) —~ SD&IV, SD&AE, and MTS consent
required.

13.  MTS was generally aware that these transactions were occurring. During the
course of 2011, MTS was informed that PIH and some assoclated entities, Pll and PIR, were
developing a proposal to repair the Desert Line and resume freight operations as originally
contemplated by the CZRY Operating Agreement. MTS encouraged Pll to develop its proposal,

since this actlon was the first substantive progress towards re-opening the Desert Line for

jfrelght service that had occurred since CZRY took over the Desert Line.

14.  Since the costs to bring the Desert Line bridges into a state of good repalr has

% been Informally estimated by MTS staff to be approximately $100 million, MTS recognizes that

DECLARATION OF KAREN LANDERS {MTS) IN OPPOSITION TO PRELIMINARY INJUNCTION
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very few entities have the abillity to finance the repairs necessary. Based on MTS's limited
knowledge of the shareholder and creditor disputes that have been filed against CZRY, it does
not appear that CZRY has the assets or collateral available to finance a project of this size and
scope.

15, In contrast to CZRY’s lack of financing, the entity proposed to succeed CZRY in
the CZRY Operating Agreement, PIR, appears to have the ability to finance a project of this
nature. MTS has met with PIR and its bankers and confirmed that the project is moving forward|
and that PIR appears able to obtaln the financing needed. This financing will be secured by
assets controlled by PIR and not associated with CZRY.

16.  In or about March 2012, MTS was Informed that additional progress on PIR
obtaining funds to finance the repairs could not proceed to the next step untll SD&AE and MTS
formally acknowledged the transfer of the operating rights to PIR.

17.  On April 10, 2012, the SD&AE Board met and authorized staff to consent to the
assignment of the CZRY Operating Agreement to PIR. This authorization was conditioned upon
staff confirming that PIR was authorized to do business in the State of Callfornia. Staff
subsequently obtained confirmation from the Secretary of State to this effect.

18.  On or about April 30, 2012, | was informed that the Kahan action was filed and a
temporary restraining order granted related to the CZRY Operating Agreement, On May 1,
2012, | spoke with the Department 68 court clerk to confirm if a restraining order had been
granted. At that time, | was informed that no order had been entered and that the next
hearing was scheduled for June 15, 2012. | was Informed that during the April 25, 2012 ex

parte hearing, the Court had ordered the parties to meet and confer concerning the scope of
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the temporary restraining order the Court agreed to grant at the hearing. On May 2, 2012, 1
obtained a copy of the April 25, 2012 hearing transcript from the court reporter.

19.  Upon reviewing the transcript and moving papers from the April 25, 2012 ex
parte hearing, | noted that MTS was not a named party and the moving papers requested an
order restralning CZRY from taking any action. The action being proposed for MTS, consent to
the assignment of the CZRY Operating Agreement, was the [ast step that needed to be taken to
finalize this transaction. CZRY had already taken all actlon required when it signed the
documents listed in Paragraph 12,

20. On May 17, 2012, at 9:00 am, the MTS Board met to authorize the assignment of
the CZRY Operating Agreement to PIR. At approximately 8:41 am on May 17, 2012, | was
provided via emall with a May 3, 2012 court order that allegedly prevented MTS from taking
any action on the assignment. Upon reviewing the court order, | concluded that it did not, and
could not, assert any jurisdiction over MTS. However, given the required elements for granting
a temporary restraining order, the court order appears to ralse questions regarding the validity
of the assignment document that MTS was consenting to. On this basls, the MTS Board
authorized staff to consent to the assignment of the CZRY Operating Agreement, contingent
upon the outcome of the lune 8, 2012 preliminary Injunction hearing scheduled before this
Court.

'J 21.  MTS is concerned that granting the preliminary Injunction proposed will
unreasonably delay and/or terminate the proposed development and associated financing for
this project. MTS has been Incredibly patient in allowing CZRY and its shareholders to resolve

l

their differences and return their attentlon to performing under the CZRY Operating

1!
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Agreement. However, during this time, the Desert Line has fallen Into greater disrepalr and no
freight activity has taken place. MTS does not have any confidence that the CZRY shareholders,
on their own, have the capacity to repair the Desert Line and resume freight operations.

22.  MTS has informed PIR and CZRY that unless a new agreement to invest in all
necessary repairs and restart freight operations on the Desert Line Is in place by March 8, 2014,
then MTS will not agree to extend the CZRY Operating Agreement beyond its expiration date.

23.  Since 2007, MTS has received less than $10,000 In revenue as a result of glving
CZRY the exclusive operating rights to the Desert Line, This Is an Insignificant amount
compared to a railroad under normal frelght operations. Therefore, for every year that CZRY
has been unable or Incapable of repairing the Desert Line and resuming freight operations, MTS
has lost out on significant revenue.

24.  In addition, based on the continued disfunction between CZRY and its
shareholders, if this current shareholder dispute substantially delays or terminates the current
proposed development, then MTS is prepared to review its options to immed!ately terminate
the CZRY Operating Agreement for default (fallure to diligently pursue and obtain funding to
recpen the Desert Line). if CZRY or Its successor-in-interest Is unable to fulfill its obligations
under the CZRY Operating Agreement, then it is not in MTS or the public’s interest to allow
them to continue in an exclusive operating rights position. Instead, MTS will take steps to
publicly bid operation of the line, with a requirement that any proposer provide evidence of the
ability to finance and a plan to develop the Desert Line within the next two to five years.

25.  Based on the foregoing, MTS opposes the Kahan request for a preliminary

Injunction. The TRO language that prohibits CZRY “from implementing the provisions of the”
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assignment agreement has been described to MTS as preventing assignment of the CZRY
Operating Agreement to PIR, at least until some further action Is taken by CZRY at an
undetermined time. Any significant delay in formally recognizing the assignment to PIR will
harm MTS by delaying and compromising performance of the CZRY Operating Agreement.

26.  Because they do not have the capacity to finance the necessary repairs, the CZRY|
Operating Agreement does not have any value if it remains in the hands of the current CZRY
shareholders. The CZRY Operating Agreement only has value In the hands of an entity that can
finance the repairs.

27.  To the extent there is a “bonus value” associated with CZRY's limited right to
assign the agreement to an entity that can perform, it appears that this value can be calculated
and compensated for with a money damages Judgment between the minority and majority
shareholders, if warranted on the merits. Upon my review of the assignment request, it
appeared that this value and exchange of compensation was already calculated In the
cancellation of debts and other actions that were set forth In the January 5, 2011 Assignment,
Assumption & Settlement Agreement.

28.  Granting a preliminary injunction In this case will only further drive CZRY into
default under the CZRY Operating Agreement, while at the same time prejudicing MTS by
delaying Its abllity to see the Desert Line restored for freight operations. MTS will be forced to
elther declare CZRY In default and take on the litigation risks assoclated with such a step, or
delay all progress on this project until the agreament naturally explres on March 8, 2014, Such
an outcome is not In the public Interest and places too much burden on MTS, who Is not a party

to this sharcholder dispute.
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CHARLES MCHAFFIE, individually, and Does 1 through 100, : ARANLY
inclusive.
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YOU ARE BEING SUED BY PLAINTIFF:
(LO ESTA DEMANDANDO EL DEMANDANTE):

GINA SEAU, individually.

N?WCEI You have been sued. The court may decide against you without your being heard unless you respond within 30 days. Read the information
below.

You have 30 CALENDAR DAYS after this summons and legal papers are served on you to file a written response at this court and have a copy
served on the plaintiff. A latler or phone call will not protect you. Your written response must be in proper legal form if you want the court to hear your
case. There may be a court form that you can ule for your respanse. You can find these court forms and more information at the Califomia Courts
Online Self-He!lp Center (www.courfinfo.ca.gov/selfhelp), your county law library, or the courthouse nearest you. If you cannot pay the filing fee, ask
the court clerk for a fee waiver form. If you do not file your response on time, you may lose the case by default, and your wages, money, and propsrty
may be taken without further waming from the court.

Thare are other legal requirements. You may want to cafl an attorney right away. If you do not know an attommey, you may want to call an aticmey
referral service. If you cannot afford an attorney, you may be eligible for free legal services from a nonprofit legal services program. You can locate
these nonprofit groups at the Callfornla Legal Services Wab site (www./lawhelpcalifornia.org), the Callfornia Courts Online Self-Help Center
{(www.courtinfo.ca.gov/selfheip), cr by contacting your local court or county bar assoclation. NOTE: The court has a statutory lien for walved fees and
costs on any setilement or arbitration award of $10,000 or more in a civil case. The court's llen must be paid before the court will dismiss the case.
JAVISO! Lo han demandado. Sino responde dantro de 30 dias, Ia corte puede decidir en su conlra sin escuchar su versién. Lea la informacién a
continuacién.

Tiene 30 DIAS DE CALENDARIQ después de que le entreguen esta citacién y papeles logales para presentar una respuesta por escrito en esta
corte y hacer que se entregua una copia al dsmandante. Una carta o una llamada telefénica no lo protegen. Su respuesta par escrito tiene que estar
en formato legel correcto si desea que procesen su caso en la corte. Es posible que heya un forrulario que usted pueda usar para su respuesta.
Pueds encontrar estos formulanios de la corte y més informacién en el Centro de Ayuda de las Cortes de California (www.sucorte.ca.gov), en la
biblictece de leyes de su condado o en la corte que le quede mds cerca. Si no puede pegar la cuota de presentacion, plda al secretario de la corte
que le dé un formulario de exencién de pago de cuotas. S no presenta su respuesta a tiempo, puede perder el caso por Incumplimlento y la corte le
podré quitar su sueldo, dinero y bienes sin més advertencia.

Hay otros requisitos legales. Es recomendable que llame a un abogado inmediatamente. Sf no conoce a un abogado, puede llamar a un servicio de
remisién a abogados. Si no puede pagar a un abogado, es posible que cumpla con los requisitos para oblener servicios legales graluitos de un
progrema de servicios legales sin fines de lucro. Puede encontrer estos grupos sin fines de lucro en el sitio web de Califomia Legal Services,
(www.lawhelpcalifornia.org), en ef Centro de Ayuds de las Cortes de California, (www.sucorte.ca.gov) o poniéndose en contacto con /a corte o e/
colaglo de abogados locales. AVISO: Por ley, Ia corte tiene derecho a reclamar las cuolas y los coslos exentos por impaner un gravamen sobre
cualquier recuperacién de $10,000 6 més de valor recibida mediante un acuerdo o una concesion de erbitrafe en un caso de derecho civil. Tiene que
pagar el gravamen de la corte antes de que la corte pueda desechar el caso.

CASE NUMBER:
{Numero def Caso):

37-2010-00101621-CU-FR-CTL

The name and address of the court is: ] ]
(El nombre y direccion de la corte es): Superior Court, County of San Diego

330 West Broadway
San Diego, CA 92101 oL Sheece ax/C)—'
/‘/

The name, address, and telephone number of plaintiff's attorney, or plaintiff without an attorney, is:
(E! nombre, la direccién y el nomero de teléfono del abogado del demandante, o del demandante que no tiene abogado, es):

Devin T. Shoecraft, Esq., 1230 Columbia St., Ste. 1140, San Diego, CA 92101; (619) 794-2280

). ‘
DATE: , Clerk, by [F ,{,, . Deputy
(Fechs) s 0 4 m . ___(Secretario) __ & ;_I/C@ s il (Adjunto)
(For proof of service of this summons, use Proof of Service of Summons (form POS-010).) v 36“
(Para prusba de entrega de esta citatién use el formulario Proof of Service of Summons, (POS-010)). o
NOTICE TO THE PERSON SERVED: You are served
1. as an individual defendant.
2. [ ss the person sued under the fictitious name of (specify):
3. [ on behalf of (specify):
under: ] CCP 416.10 (corporation) ] CCP 416.60 (minor)
[ cCP 4186.20 (defunct corporation) [ | CCP 416.70 (conservatee)
[ CCP 416.40 (asscciation or partnership) [__] CCP 416.90 (authorized person)
[ other (specify):
4. (] by personal delivery on (date): ousetott
Form Adoplad for Mandotory Usa SUMMONS Cedo of Civil Pmow::::'rvo 8§ 41201.’&:5‘,

Judicial Council of Califomia
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SHOECRAFT BURTON, LLP
1230 Columbia Street, Suite 1140 R .
San Diego, CA 92101 B
TELEPHONE NO.; g.l 9) 794-2280 raxno: (619) 794-2278 .
ATTORNEY FOR tvamo): (318 Seau il QCT =4 Fif |: 54
SUPERIOR COURT OF CALIFORNIA, COUNTY OF  San Diego
smreet aooress: 330 West Broadway S 1
MAILING ADDRESS: T PP
onvanozpecooe: San Diego 92101 gre ik wuus e b
sranceinane: Central
CASE NAME:
Seau v. McHaffie
CIVIL CASE COVER SHEET Complex Case Designation CASE NUMBER:
:Xlr::g:]i't‘l:d I___l biml;::t 1 counter [ Joinder 37-2010-00101621-CU-FR-CTL
demanded demanded is Flled with first appearance by defendant JUDGE:
exceeds $25,000)  $25,000 or less) (Cal. Rules of Court, rule 3.402) DEPT:
ftemns 1-8 below must be completed (see instructions on page 2).
1. Check one box below for the case type that best describes this case: -
Auto Tort Contract Provisionally Complex Civil Litigation
Auto (22) ] Breach of contractwarranty (05)  (Cal. Rules of Court, rules 3.400-3.403)
Uninsured moftorist (46) :l Rule 3.740 collections (09) D Antitrust/Trade regulation (03)
Other PU/PD/WD (Personal Injury/Property [:I Other collections (09) :] Construction defect (10)
Damage/Wrongful Death) Tort :] Insurance coverage (18) E:] Maas tort (40)
Asbestos (04) [ other contract (37) [ securities iitigation (28)
Product liability (24) Real Property [ environmentatToxic tort (30)
Medical malpractice (45) (3 Eminent domain/inverse ] insurance coverage claims arising from the
(] other PvPowD (23) condemnation (14) above listed provisionally complex case
Non-PUPDMWD (Other) Tort [ wrongtut eviction (33) types (41)
Business torvunfair business practice (07) [ other real property (28) Enforcement of Judgment
[ civilrights (08) - Unlawful Detainor [ Enforcement of judgment (20)
[} Defamation (13) ] commercial (31) Miscellaneous Clvil Complaint
(/] Fraud (16) [ Residential (32) [ rico@2n
:| intellectual property (19) I__—l Drugs (38) D Other complaint {not specified above) (42)
[ ] Professional negligence (25) Judicial Review Miscellaneous Civil Petition
— Other non-PYPD/WD tort (35) % :sset forfelture (05) Partnership and corporate govemance (21)
mployment etition re: arbitration award (11)
Wrangful termination (36) ] writ of mandate (02) [ other petiton not specifod above) 43
] other employment (15) [] other|judicial review (38)

2. Thiscase L_l1Is |Z| isnot  complex under rule 3.400 of the California Rules of Court. If the case is complex, mark the
factors requiring exceptional judicial management:

a. E:| Large number of separately represented parties d. l:l Large number of witnesses

b. :l Extensive motion practice raising difficult or novel . |—___| Coordination with related actions pending in one or more courts
issues that will be time-consuming to resclve in other counties, states, or countries, or in a federal court

c. (] Substantial amount of documentary evidence f. [_] substantial postjudgment judicial supervision

Remedies sought (check all that apply): a.IZ) monetary b.|Z| nonmonetary; declaratory or injunctive relief  ¢. [Z|punltive
Number of causes of action (specify): Five .

This case [::l is [Zl isnot a class action suit.

6. If there are any known related cases, file and serve a notice of related

Date: October 4, 2010
Devin T. Shoecraft, Esq.

(TYPE OR PRINY NAME) (SIGNATURE OF PARTY OR A
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NOTIC }
« Plaintiff must file this cover sheet with the first paper filed in the action or proceeding (excgpt small cl cases or cases filed
under the Probate Code, Family Code, or Welfare and Institutions Code). (Cal. Rules of " .220.) Fallure to file may resuit

in sanctions.
* Eile this cover sheet in addition to any cover sheet required by local court nule.
o If this case is complex under rule 3.400 et seq. of the California Rules of Court, you must serve a copy of this cover sheet on all
other parties to the action or proceeding.
e Unless this is a collections case under rule 3.740 or a complex case, this cover sheet will be used for statistical purposes onlx.

age 1012
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SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO
STREET ADDRESS: 330 Waost Broadway

MAILING ADDRESS: 330 Woat Broadway
CITY AND ZIP CODE:  San Dlego, CA 92104
BRANCH NAME: Central

TELEPHONE NUMBER: (618) 450-7075

PLAINTIFF(S) / PETITIONER(S): Gina Seau

DEFENDANT(S)/ RESPONDENT(S): Charles McHaffie

SEAU VS. MCHAFFIE

CASE NUMBER:
NOTICE OF CASE ASSIGNMENT 37-2010-00101621-CU-FR-CTL
Judge: Richard E. L. Strauss Department: C-75

COMPLAINT/PETITION FILED: 10/04/2010

CASES ASSIGNED TO THE PROBATE DIVISION ARE NOT REQUIRED TO COMPLY WITH THE CIVIL
REQUIREMENTS LISTED BELOW

——

IT IS THE DUTY OF EACH PLAINTIFF (AND CROSS-COMPLAINANT) TO SERVE A COPY OF THIS NOTICE WITH
THE COMPLAINT (AND CROSS-COMPLAINT).

ALL COUNSEL WiLL BE EXPECTED TO BE FAMILIAR WITH SUPERIOR COURT RULES WHICH HAVE BEEN
PUBLISHED AS DIVISION Il, AND WILL BE STRICTLY ENFORCED.

TIME STANDARDS: The following timeframes apply to general civil cases and must be adhered to unless you have
requested and been granted an extension of time. General civil consists of all cases except: Small claims appeals,
petitions, and unlawful detainers.

COMPLAINTS: Complaints must be served on all named defendants, and a CERTIFICATE OF SERVICE (SDSC CIV-
345) filed within 60 days of filing. This is a mandatory document and may not be substituted by the filing of any
other document.

DEFENDANT'S APPEARANCE: Defendant must generally appear within 30 days of service of the complaint. (Plaintiff
may stipulate to no more than a 15 day extension which must be in writing and filed with the Court.)

DEFAULT: If the defendant has not generally appeared and no extension has been granted, the plaintiff must request
default within 45 days of the filing of the Certificate of Service.

THE COURT ENCOURAGES YOU TO CONSIDER UTILIZING VARIOUS ALTERNATIVES TO LITIGATION,
INCLUDING MEDIATION AND ARBITRATION, PRIOR TO THE CASE MANAGEMENT CONFERENCE. MEDIATION
SERVICES ARE AVAILABLE UNDER THE DISPUTE RESOLUTION PROGRAMS ACT AND OTHER PROVIDERS.
SEE ADR INFORMATION PACKET AND STIPULATION.

YOU MAY ALSO BE ORDERED TO PARTICIPATE IN ARBITRATION PURSUANT TO CCP 1141.10 AT THE CASE
MANAGEMENT CONFERENCE. THE FEE FOR THESE SERVICES WILL BE PAID BY THE COURT IF ALL PARTIES
HAVE APPEARED IN THE CASE AND THE COURT ORDERS THE CASE TO ARBITRATION PURSUANT TO CCP
1141.10. THE CASE MANAGEMENT CONFERENCE WILL BE CANCELLED IF YOU FILE FORM SDSC CIV-359

PRIOR TO THAT HEARING

SDSC CIV-721 (Rev. 11-06) Pago: 1
NOTICE OF CASE ASSIGNMENT



O 0 N O W s W N -

TS S © R N R SRS B S R S R S i v r i v e
o =M A U B W N = O W R NN e W N = O

Robert D. Shoecraft, Esq. (SBN-96217)
Michelle L. Burton, Esq. (SBN-187152)
Devin T. Shoecraft, Esq. (SBN-225489)
Shoecraft ¢ Burton, LLP

1230 Columbia Street, Suite 1140 S e
San Diego, CA 92101 SRS
Tel: (619) 794-2280
Fax: (619) 794-2278

Attorneys for Plaintiff Gina Seau

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN DIEGO

GINA SEAU, individually CaseNo;  37-2010-00101621-CU-FRCTL

Plaintiff, PLAINTIFFS’ COMPLAINT FOR:
BREACH OF CONTRACT
INTENTIONAL
MISREPRESENTATION

FALSE PROMISE :
CIVIL RACKETEERING (“RICO”)
VIOLATION OF BUSINESS &
PROFESSIONS CODE § 17200, et seq.
(UNLAWFUL BUSINESS PRACTICES),

VS,

)
)
)
)
g
CHARLES MCHAFFIE, individually, and )
DOES 1 through 100, inclusive )
)
)
)
)

i b=

Defendants.

COMES NOW Plaintiff GINA SEAU, individually, (hereinafter “SEAU”) complaining
of defendant CHARLES McHAFFIE (hereinafter “McHAFFIE”) and DOES 1 through 100,
inclusive, and alleges as follows:

PARTIES

1. Plaintiff SEAU is an individual over the age of 18 at all times relevant residing in
the State of California, County of San Diego.

2. Defendant McHAFFIE is an individual over the age of 18. SEAU is informed
and believes that at all relevant times herein McCHAFFIE has been a resident of the State of
California. SEAU is informed and believes that MCHAFFIE has at all relevant times performed
substantial, continuous, and systematic business in the State of California, as described more
fully in this complaint, such that McHAFFIE is subject to general personal jurisdiction of the

Courts of this State. SEAU further is informed and believes and thereon alleges that in
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performing the acts and omissions and engaging in the transactions and occurrences alleged
herein within the State of California out of which SEAU’s Complaint arises, McCHAFFIE
purposefully directed his activities at residents of this Statc and purposefully availed himself of
the privilege of conducting such activities in this State, such that MCHAFFIE is subject to
specific personal jurisdiction of the Courts of this State.

3. SEAU is ignorant of the true names and/or capacities of the defendants sued
herein as DOES 1 through 100, inclusive, and therefore sues said defendants by such fictitious
names. SEAU is informed and believes and thereupon alleges that each of the defendants
designatcd herein as a DOE is legally responsible in some manner for the events and happenings
referred to in this complaint and caused damages to SEAU as alleged more fully herein. SEAU
is informed and believes that each of the defendants herein designated as DOLS 1 through 100,
inclusive, have an interest in the litigation which is the subject of this Complaint. When the true
names have been ascertained of said DOE defendants, leave of court will be requested so as to
include said names in lieu of said fictitious names.

4. SEAU is informed and believes and thereon alleges that at all times herein
mentioned each of the defendants identified in the paragraphs above, were agents and/or
employees of cach of the remaining defendants and ‘were acting within the course and scope of
said agency and/or employment at all times mentioned herein.

GENERAL ALLEGATIONS

S. SEAU alleges that after securing a position of trust and confidence, MCHAFFIE
solicited SEAU’s investment in a certain business investment opportunity hereinafter designated
as the “Corrizo Gorge Railway transaction.” In connection with his solicitation of SEAU’s
investment in the Corrizo Gorge Railway transaction, McHAFFIE knowingly and intentionally
misrepresented to SEAU material facts regarding the nature of the risk involved in the
investment, with the purpose and intent of inducing SEAU to provide investment capital to
McHAFFIE. McHAFFIE held himself out to SEAU as an experienced, professional, and reliable
business investor as well as a friend and confidant and induced SEAU to rely upon his false

representations as to the nature of the Corrizo Gorge Railway transaction. McHAFFIE had
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actual knowledge that SEAU was highly unsophisticated in matters of business, investments and
lending transactions

6. In connection with his solicitation of SEAU’s investment, McHAFFIE requested
SEAU loan him the sum of two million-five hundred thousand dollars ($2,500,000.00)
(hereinafter the “Funds”) which loan was allegedly for purposes of facilitating the consummationr
of the Corrizo Gorge Railway transaction. After first receiving five-hundred thousand dollars
($500,000.00), McHAFFIE induced SEAU to take a loan in the amount of two million dollars
($2,000,000.00) against her residential real property located in the County of San Diego
knowingly and falsely represented to SEAU that MCHAFFIE would repay this sum in full at 5%
interest per anum, and McHAFFIE knowingly and falsely represented to SEAU that he would
also pay all transactional costs and fees associated with SEAU’s obtaining this loan as charged
by the financial institution that made the residential, interest only loan to SEAU, and further
knowingly and falsely represented that he would pay all of the monthly interest on principal
charged by the financial institution arising out of the two million dollar ($2,000,000.00) loan.

7. In reliance upon McHAFFIE’s materially false representations, SEAU took out
the referenced loan and encumbered her residential real property as collateral. At MCHAFFIE’s
direction, SEAU caused the electronic transfer of the two million dollars ($2,000,000.00) to be
made to the attorney client trust account of James J. Warner, Esq., an attorney licensed to
practice law in the State of California. McHAFFIE knowingly represented to SEAU that
attorney Warner would act as SEAU’s attorney and fiduciary in connection with the Corrizo
Gorge Railway transaction and the associated loan and protect her interest in connection with the
matter until the loan was repaid. At all time relevant hereto, SEAU reasonably relied on such
representations and believed and understood attorney James J. Warner was acting as her legal
counsel charged with the responsibility to protect her interest.

8. After SEAU transferred the Funds to Warner, SEAU is informed and believes
MCcHAFFIE and DOES 1 through 100, inclusive, misappropriated the Funds for purposes
unrelated to the Corrizo Gorge Railway transaction. McHAFFIE did make payments to SEAU
for the loan payments due by SEAU, however within the past months McHAFFIE has failed to
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pay the costs or interest on the loan as promised to SEAU despite SEAU’s demands and
demands made by attorney James J. Warner on SEAU’s behalf in January and February of 2010.
McHAFFIE and DOES 1 through 100, inclusive, have defaulted on the terms of his loan
agreement with SEAU and failed to repay the loan with interest on the terms promised to SEAU.

9. SEAU has been actually and substantially harmed by the actions and omissions of|
McHAFFIE and DOES 1 through 100, inclusive, as described herein. SEAU is unable to pay the
monthly interest on the loan secured by her residential property and is danger of losing the
property to the lender. McHAFFIE and DOES 1 through 100, inclusive, have converted the
Funds to their own use. McHAFFIE’s actions as described herein are malicious, oppressive, and
fraudulent, and SEAU asserts the following causes of action against McHAFFIE.

FIRST CAUSE OF ACTION
(Breach of Contract)
(As Against All Defendants)

10.  SEAU incorporates all of the preceding paragraphs as though set forth full_y
herein. |

11. SEAU alleges that by the transactions, occurrences, and series of transactions and
occurrences by and between SEAU and McHAFFIE and DOES 1 through 100, inclusive, as
alleged herein, a contract was formed between these parties.

12.  SEAU alleges that she performed everything required of her under the terms of
the contract. SEAU alleges that McHAFFIE’s and DOES 1 through 100, inclusive, performance
under the contract was not excused, and that all conditions requiring McHAFFIE’s and DOES 1
through 100, inclusive, performance thereunder have occurred.

13.  SEAU alleges that by McHAFFIE’s and DOES 1 through 100, inclusive, acts and
omissions complained of herein, McHAFFIE and DOES 1 through 100, inclusive, breached their
contract with SEAU, and SEAU was harmed by that breach, and is entitled to an award of
damages based thereon.

SECOND CAUSE OF ACTION

(Fraud - Intentional Misrepresentation)
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(As Against All Defendants)

14.  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

15.  SEAU alleges that by McHAFFIE’s and DOES 1 through 100, inclusive, acts and
omissions complained of herein, McHAFFIE and DOES 1 through 100, inclusive, made false
representations of important facts to SEAU, which McHAFFIE and DOES 1 through 100,
inclusive, knew were false when made, and upon which McHAFFIE and DOES 1 through 100,
inclusive, intended SEAU to rely. SEAU reasonably relied upon McHAFFIE’s and DOES 1
through 100, inclusive, false representations, and this reliance was a substantial factor in causing
harm to SEAU.

16. McHAFFIE’s and DOES 1 through 100, inclusive, acts and omissions complained
of herein were malicious, fraudulent and oppressive, entitling SEAU to an award of exemplary
damages.

THIRD CAUSE OF ACTION .
(Fraud - Falsc Promise)
(As Against All Defendants)

17.  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

18.  SEAU alleges that MCHAFFIE and DOES 1 through 100, inclusive, made false
promises of important facts to SEAU in order to induce her to enter the transaction and provide
McHAFFIE and DOES 1 through 100, inclusive, the Funds, which promises McHAFFIE and
DOES 1 through 100, inclusive, knew were false and which he did not intend to perform when
made. McHAFFIE and DOES 1 through 100, inclusive, intended SEAU to rely upon their falsc
promises, and SEAU did so reasonably rely. McHAFFIE and DOES 1 through 100, inclusive,
failed to perform as promised, and this failure was a substantial factor in causing harm to SEAU.

19.  McHAFFIE’s and DOES 1 through 100, inclusive, acts and omissions complained
of herein were malicious, fraudulent and oppressive, entitling SEAU to an award of exemplary

damages.
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FOURTH CAUSE OF ACTION

(Civil Violation of the Racketeer Influenced and Corrupt Organizations Act;
18 U.S.C. § 1961 et seq.)
(As Against All Defendants)

20.  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

21.  SEAU is informed and believes that in doing the things herein alleged,
MCcHAFFIE and DOES 1 through 100, inclusive, have engaged in a pattern of racketeering
activity in connection with an enterprise that affects interstate commerce, including without
limitation mail fraud, wire fraud, and fraud in the sale of securities. SEAU has suffered damages
as a direct and proximate result of the racketeering activities of McHAFFIE and DOES 1 through
100, inclusive, such that SEAU is entitled to an award of actual damages, statutory treble
damages, and attorneys’ fees and costs.

FIFTH CAUSE OF ACTION
(Violation of Business & Professions Code § 17200)
(As Against All Defendants)

22.  SEAU incorporates all of the preceding paragraphs as though set forth fully
herein.

23.  SEAU alleges that the wrongful acts of MCHAFFIE and DOES 1 through 100,
inclusive, as herein alleged were performed pursuant to MCHAFFIE’s and DOES 1 through 100,
inclusive, unlawful business practice of defrauding potential investors with false promises of
illusory investment opportunities. SEAU is informed and believed and based thereon allege that
McHAFFIE and DOES 1 through 100, inclusive, have a pattern and practice of illegally
misappropriating the personal funds of unknowledgeable investors such as SEAU herein.

24.  SEAU alleges she has suffered injury in fact as a result of McHAFFIE’s and
DOES 1 through 100, inclusive, unlawful business practice alleged herein. SEAU further alleges
that pursuant to the laws of this State, SEAU is entitled to restitution of all amounts illegally

misappropriated by McHAFFIE and DOES 1 through 100, inclusive, pursuant to the unlawful
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business practice alleged herein, in an amount to be proven. SEAU further seeks injunctive
relief against McCHAFFIE and DOES 1 through 100, inclusive, to prohibit the unlawful business
practices complained of herein.

WHEREFORE, SEAU prays for judgment as follows:

1. For a judicial determination of the respective rights of SEAU and the duties of
MCcHAFFIE and DOES 1 through 100, inclusive, pursuant to applicable law;

2. That judgment be entered in favor of SEAU and against MCHAFFIE and DOES 1
through 100, inclusive, with respect to all amounts due and owing SEAU, plus interest, including
pre-judgment interest, and other economic and consequential damages, in an amount to be
determined at the time of trial;

3. Attorney's fees pursuant to contract and law, witness fees, and costs of litigation
incurred by SEAU to obtain relief sought herein, in an amount to be determined at the time of
trial;

4. Treble damages pursuant to RICO;

5. Punitive and exemplary damages in an amount to be determined at the time of
trial;
6. Restitution;
7. Injunctive relief;
8. Such other relief as the Court may deem just and proper.
Respectfully submitted,
Dated: October 4, 2010 By:
Robert D—Shoecraft, Esq.
Shoecraft ¢ Burton, LLP,
Attorneys for PLAINTIFF
Gina Seau
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Agenda ltem No. _6_

San Diego and Arizona Eastern (SD&AE) SDAE 710.1 (PC 50771)
Railway Company
Board of Directors Meeting

October 16, 2012

SUBJECT:
SUMMARY OF SD&AE DOCUMENTS ISSUED SINCE JULY 10, 2012
RECOMMENDATION:
That the SD&AE Railway Company Board of Directors receive a report for information.
Budget impact
None.
DISCUSSION:

Since the July 10, 2012, SD&AE Railway Company Board of Directors meeting, the
documents described below have been processed by staff.

S200-12-533: Right of Entry (ROE) Permit to Pacific Drilling, Inc. for field investigations
for various SANDAG capital projects.

$200-12-535: ROE Permit to San Diego Bicycle Coalition for the Bike the Bay Fun Ride.

$200-12-536: ROE Permit to Steve Julius Construction Inc. for renovation of the
Farmers Market Building on 21* Street, San Diego.

$200-12-537: ROE Permit to the Ortiz Corporation for sewer reconstruction at 33 and
J Streets, in the City of San Diego.

$200-13-539: ROE Permit to San Diego Gas and Electric for various locations for the
Traction Power Substation Project.

$200-13-540: ROE Permit to Blattner Energy Inc. to construct the Ocotillo Wind Farm
Project in Ocotillo, Imperial County.

$200-13-543: ROE Permit to AM Ortega Construction, Inc. to jack and bore a 36"
casing for SDG&E at 22™ Street, San Diego.

$200-13-544: ROE Permit to Basile Construction Inc. to construct sewer facilities at
22" Street, San Diego.

$200-13-550: ROE Permit to R. Dugan Construction Inc. to construct storm drainage
facilities at 22" Street, San Diego.

$200-13-552: ROE Permit to Aguirre Engineering Inc. to perform surveying for various
SANDAG capital projects.

$200-13-553: ROE Permit to Schilling Paradise Corporation to construct various dry
utilities at 22™ Street, San Diego.

$200-13-554: ROE Permit to Malcolm Drilling Company, Inc. to construct shoring at
22" Street, San Diego.
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; Agenda Item No. _7

San Diego and Arizona Eastern (SD&AE)
Railway Company
Board of Directors Meeting

Qctober 16, 2012

SUBJECT:

APPROVAL OF THE 2013 SD&AE BOARD OF DIRECTORS MEETING SCHEDULE

RECOMMENDATION:

That the SD&AE Board of Directors approve the 2013 SD&AE Board of Directors meeting
schedule.

Budget Impact

None.

DISCUSSION:

The SD&AE Board of Directors customarily meets once each quarter to discuss business
and receive reports from its contract operators. The following meeting schedule is
recommended for 2013:

Tuesday, January 15, 2013 9:.00 a.m.  (Fourth Quarter 2012 Reports)
Tuesday, April 16, 2013 9:00 a.m.  (First Quarter 2013 Reports)
Tuesday, July 16, 2013 9:00 a.m. (Second Quarter 2013 Reports)
Tuesday, October 15,2013 9:00 a.m.  (Third Quarter 2013 Reports)

Upon approval of the above meeting dates, additional information regarding materials
due dates and mail-outs are as follows:

Materials Due to Clerk Materials Mailed

Friday, January 4, 2013 Wednesday, January 9, 2013
Friday, April 5, 2013 Wednesday, April 10, 2013
Friday, July 5, 2013 Wednesday, July 10, 2013
Friday, October 4, 2013 Wednesday, October 9, 2013
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