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MEETING OF THE METROPOLITAN TRANSIT SYSTEM
EXECUTIVE COMMITTEE

February 14, 2013

Executive Conference Room

9:00 a.m.
ACTION
RECOMMENDED
A ROLL CALL
B. APPROVAL OF MINUTES - January 10, 2013 Approve
C. COMMITTEE DISCUSSION ITEMS
1. East County Bus Maintenance Facility Expansion Project (Paul Jablonski) Possible
Action would receive a report for information on the East County Bus Action
Maintenance Facility Expansion Project and provide comments.
2. Gas Service Provider Agreement Extension (Mike Thompson) Approve
Action would forward a recommendation to the Board of Directors to authorize the
CEO to: (1) extend the gas service provider agreement with BP Energy
Company (BP) for a five-year base term with 2 one-year option terms; (2)
exercise each option year at the CEQO's discretion; and (3) execute any
documents necessary for MTS to participate in the BP direct market, federal
Renewable Identification Number (RIN), and state low-carbon fuel standard
(LCFS) programs.
3. Bus Rapid Transit (BRT) Branding (Rob Schupp) Receive
Action would receive a report on Bus Rapid Transit (BRT) branding for buses
procured for Interstate 15 (I-15), Mid-City, and South Bay BRT services.
4, Appointment of San Diego Association of Governments Transportation Nominate/
Committee Representative and Alternate (Sharon Cooney) Elect/Appoint

Action would take nominations from the floor and elect and appoint a
representative and an alternate from the MTS Board to serve on the San Diego
Association of Governments (SANDAG) Transportation Committee for the 2013
calendar year.

Please SILENCE electronics
during the meeting
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COMMITTEE DISCUSSION ITEMS - Continued

5.

Trolley Renewal Project Update (Paul Jablonski)
Action would receive a report for information.

CLOSED SESSION - PUBLIC EMPLOYEE PERFORMANCE EVALUATION/
CONFERENCE WITH LABOR NEGOTIATORS CHIEF EXECUTIVE OFFICER

Pursuant to California Government Code Sections 54957 and 54957.6;

Agency-Designated Representative: Harry Mathis
Employee: Paul C. Jablonski

CLOSED SESSION - CONFERENCE WITH LABOR NEGOTIATORS
Pursuant to California Government Code section 54857.6
Agency-Designated Representative: Jeff Stumbo

Employee Organization: Amalgamated Transit Union, Local 1309

REVIEW OF DRAFT FEBRUARY 21, 2013, BOARD AGENDA

REVIEW OF SANDAG TRANSPORTATION COMMITTEE AGENDA

Review of SANDAG Transportation Committee Agenda and discussion regarding any
items pertaining to MTS, San Diego Transit Corporation, or San Diego Trolley, Inc.
Relevant excerpts will be provided during the meeting.

COMMITTEE MEMBER COMMUNICATIONS AND OTHER BUSINESS

PUBLIC COMMENTS

NEXT MEETING DATE: March 14, 2013

ADJOURNMENT

Receive

Possible
Action

Possible
Action

Possible
Action
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Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7480
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Agenda

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

February 21, 2013

9:00 a.m.

James R. Mills Building
Board Meeting Room, 10th Floor
1255 Imperial Avenue, San Diego

This information will be made available in alternative formats upon request. To request an agenda in an
alternative format, please call the Clerk of the Board at least.two working days prior to the meeting to ensure
availability. Assistive Listening Devices (ALDs) are available from the Clerk of the Board/Assistant Clerk of the
Board prior to the meeting and are to be returned at the end of the meeting.

ACTION
RECOMMENDED
1. Roll Call
2. Approval of Minutes - January 17, 2013 Approve
3. Public Comments - Limited to five speakers with three minutes per speaker. Others

will be heard after Board Discussion items. [f you have a report to present, please
give your copies to the Clerk of the Board.

Please SILENCE electronics
during the meeting
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CONSENT ITEMS

6.

10.

11.

12.

13.

14.

San Diego and Arizona Eastern (SD&AE) Railway Company Quarterly Reports and
Ratification of Actions Taken by the SD&AE Board of Directors at its Meeting on
January 15,2013

Action would: (1) receive the San Diego and Imperial Valley Railroad (SD&IV),
Pacific Southwest Railway Museum Association (Museum), and Pacific Imperial
Railroad, Inc. (PIR) quarterly reports for information; and (2) ratify actions taken by
the SD&AE Board at its quarterly meeting on January 15, 2013.

Investment Report - November 2012
Action would receive a report for information.

Pay Phone Services - Contract Award

Action would authorize the CEO to: (1) execute MTS Doc. No. L1086.0-12 with
Western Communication Systems, Inc. (WESCOMM) as a revenue contract for pay
phone services for a five-year base period with 2 one-year option terms; and (2)
exercise each option year at the CEO's discretion.

Excess Insurance Renewals for Liability and Workers' Compensation Program
Action would approve the purchase of excess liability insurance (at limits of $75
million less a $2 million self-insured retention) and excess workers’ compensation
insurance (at statutory limits less a $1 million self-insured retention). The new
policies would be in effect from March 1, 2013, through March 1, 2014.

Fiber-Optics Link Project - Funds Transfer

Action would approve the transfer of funds from the Fiber-Optics Lmk Project (CIP
11340) to the Orange/Green Lines Fiber-Optics Cable Project (CIP 1144400) to
complete the fiber loop from Old Town to Santa Fe Depot.

Investment Report - December 2012

Action would receive a report for information.

Kearny Mesa Division Garage Floor Epoxy Coating - Job Order Contract Work Order
Action would authorize the CEO to execute Job Order Contract (JOC) MTSJOC1431-

04 with ABC Construction for the Kearny Mesa Division (KMD) Garage Floor Epoxy
Coating Project.

Onboard CCTV System Installation - Contract Amendment

Action would authorize the CEO to execute MTS Doc. No. L0955.2-10 with UTC Fire
and Security for the provision of onboard video surveillance systems on 8 additional
S70 light rail vehicles (LRVSs).

Proposed Revisions to MTS Policy No. 50 (Engineering and Construction Expense

- Cost Recovery for Plan Review, Real Estate Actions, and Right of Entry Permits)

Action would approve revisions to MTS Policy No. 50 (Engineering and Construction
Expense Cost Recovery for Plan Review, Real Estate Actions, and Right of Entry
Permits) to increase the current right of entry permit fee as recommended by the
San Diego and Arizona Eastern Railway Company (SD&AE) Board of Directors at its
quarterly meeting on January 15, 2013.

Receive/
Ratify

Receive

Approve

Approve

Approve

Receive

Approve

Approve

Approve



‘CONSENT ITEMS - Continued

15. Mills Building Improvement Project of 2013
Action would authorize the CEO to: (1) waive the applicable provisions of Policy No.
52 “Procurement of Goods and Services,” (2) to utilize SANDAG’s Job Order
Contracting process to award a construction contract for the MTS Mills Building
Improvement Project of 2013; and (3) purchase office furniture.

16. California Department of Transportation (Caltrans) Program of Projects for Federal
Transit Administration (FTA) Section 5311 Funding - Fiscal Year 2013
Action would approve Resolution No. 13-3 authorizing the application for and use of
FTA Section 5311 funding for operating assistance and miscellaneous
improvements in nonurbanized areas.

CLOSED SESSION

24. a. CLOSED SESSION - PUBLIC EMPLOYEE PERFORMANCE
EVALUATION/CONFERENCE WITH LABOR NEGOTIATORS CHIEF EXECUTIVE
OFFICER Pursuant to California Government Code Sections 54957 and 54957.6;

Agency-Designated Representative: Harry Mathis
Employee: Paul C. Jablonski

b. CLOSED SESSION - CONFERENCE WITH LABOR NEGOTIATORS

Pursuant to California Government Code section 54957.6 :
" Agency-Designated Representative: Jeff Stumbo

Employee Organization: Amalgamated Transit Union, Local 1309

Oral Report of Final Actions Taken in Closed Session

NOTICED PUBLIC HEARINGS

25. None.

DISCUSSION ITEMS

30. Taxicab Administration Contract Renewal (Sharon Cooney)
Action would approve the draft “Eighth Amendment to Agreement for Administration
of Taxicab and Other For-Hire Vehicle Regulations Between San Diego Metropolitan
Transit System and City of San Diego” and authorize the Chief Executive Officer to
negotiate the final contract.

31. 2013 State and Federal Legislative Programs (Sharon Cooney)
Action would approve staff recommendations for 2013 state and federal legislative

programs.

32. LOSSAN Joint Powers Authority and Managing Agency (Brent Boyd and
Sharon Cooney)

Approve

Approve

Possible
Action

Possible
Action

Approve

Approve

Approve



REPORT ITEMS

45.

46.

47,

48.

49.

60.

61.

62.

63.

65.

66.

Performance-Monitoring Report (Devin Braun)
Action would receive a report for information.

Bus Rapid Transit (BRT) Projects (Denis Desmond)

Action would receive a report for information.

Bus Rapid Transit (BRT) Branding (Rob Schupp)
Action would receive a report for information.

Compass Card (Sharon Cooney)
Action would receive a report for information.

Budget Update (Mike Thompson)
Action would receive a report for information.

Chairman's Report

Audit Oversight Committee Chairman's Report

Chief Executive Officer's Report

Board Member Communications

Additional Public Comments Not on the Agenda

If the limit of 5 speakers is exceeded under No. 3 (Public Comments) on this
agenda, additional speakers will be taken at this time. If you have a report to
present, please furnish a copy to the Clerk of the Board. Subjects of previous
hearings or agenda items may not again be addressed under Public Comments.

Next Meeting Date: March 21, 2013 (Finance Workshop starts at 9:00 a.m.)

Adjournment

Recéive
-Receive
Receive
Receive
Receive
Information

Information

Information



MEETING OF THE EXECUTIVE COMMITTEE FOR THE
METROPOLITAN TRANSIT SYSTEM (MTS)
1255 Imperial Avenue, Suite 1000
San Diego, CA 92101

January 10, 2013
MINUTES

ROLL CALL

Chairman Mathis called the Executive Committee meeting to order at 9:09 a.m. A roll call sheet
listing Executive Committee member attendance is attached.

APPROVAL OF MINUTES

Mr. Roberts moved for approval of the minutes of the December 6, 2012, MTS Executive
Committee meeting. Mr. Ovrom seconded the motion, and the vote was 5 to 0 in favor.

COMMITTEE DISCUSSION ITEMS

1.

East County Bus Maintenance Facility Architectural Design

Claire Spielberg, Chief Operating Officer (Transit Services) introduced Elliot Hurwitz,
Manager of Capital Projects who provided a PowerPoint presentation and reported on
project status and the architectural renderings of the project. Mr. Hurwitz advised that the
operations and design portions of the project were currently in process at the El Cajon
location. Mr. Hurwitz discussed the layout and design phases of the facility. Mr. Hurwitz
introduced Jim Neal, Vice President & Senior Engineering Manager of Parsons Brinckerhoff.
Mr. Neal presented visuals and discussed themes and options with regard to the facility. Mr.
Hurwitz presented descriptions of the building, discussed landscaping and provided the time
line with regard to completion of the facility.

Paul Jablonski, Chief Executive Officer requested that Mr. Hurwitz present the various
functions of the building.

Mr. Hurwitz discussed the 9 different areas of the building and specified the location of the
various departments within the building. Ms. Spielberg advised that parts storage and
everything required in order to run a bus operation is included in this new facility where
previously these departments were housed in several different facilities.

Jim Cunningham questioned whether MTS had qualified for or had applied for the facility to
obtain Leed Certification.

Mr. Hurwitz responded that Leed Certification had not been applied for; however the facility
was near a Leed silver status. Mr. Neal commented the new facility is very efficient with
regard to its various energy-saving features such as solar energy features and special
attention given to design to capitalize on natural lighting within the building. Mr. Hurwitz
advised that MTS was compliant with the CA Green Building Code which was reflected
within the elements of the building design.

Ms. Spielberg questioned Ron. Roberts what he would like to see with regard to building
design.



Executive Committee Meeting
January 10, 2013
Page 2 of 10

Mr. Roberts answered that he would like to see a more efficient design with regard to energy
efficiency, lighting and temperature and requested that MTS be briefed on Leed Certification
and advised of the importance of Leed Certification.

Ms. Spielberg stated that she and Mr. Hurwitz would revisit the Leed Certification
requirements.

Mr. Hurwitz discussed the design process and progress and discussed the time line for
completion of the facility with regard to design, construction, review by the City of El Cajon,
bidding by SANDAG and the construction phases.

Mr. Jablonski advised that MTS reached an agreement with the City of El Cajon through a
Memorandum of Understanding (“MOU") in terms of project approval, plan review and fees.
Mr. Jablonski stated MTS was doing a fair amount of city street work which was the result of
a previous NTDB agreement, therefore the City would pay for everything associated with
plan review. Mr. Jablonski advised the MOU was close to being executed. Mr. Jablonski
discussed the CNG facility and stated MTS is currently in discussions with SDG&E to create
a plan to get the piping laid from where the gas access is located into the facility. Mr.
Jablonski advised SDG&E quoted MTS a very high price of approximately $700,000
although approximately half of this price is an assessment called a Special Facility
Designation that has nothing to do with the $385,000 cost to lay the pipe. Mr. Jablonski
advised if SDG&E will not come down on this quote MTS would find an alternative way to
lay the pipe. Mr. Jablonski stated that MTS built the CNG facility as a separate facility and
MTS has prior experience and knowledge of the construction process with regard to CNG
facilities. Mr. Jablonski further explained that due to this previous experience MTS is
proceeding with a special procurement to construct the CNG facility and trying to complete
this procurement at the present time so that construction can begin this spring. Mr.
Jablonski advised this CNG facility will be primarily completed prior to construction of the
main facility.

Ms. Spielberg indicated it was ideal to initially build the CNG facility so the diesel tank can
be removed from the ground and CNG buses can start flowing in and out of this new facility.

Mr. Roberts questioned what would happen after the diesel tank removal.

Ms. Spielberg advised the underground diesel tank would be removed as it is the time to
remove it during construction digging. Ms. Spielberg stated the underground tank would be
removed and replaced with an above ground diesel tank.

Mr. Jablonski advised MTS investigated all avenues with regard to the fueling onsite and
offsite and it is easiest to install an above-ground diesel tank.

Mr. Gloria questioned what the overall cost would be with regard to the construction of the
facility.

Mr. Jablonski advised it would be approximately $30M to construct the facility including the
separate CNG facility and that the facility was appropriate for long term use. Mr. Jablonski
advised due to the budget being an issue the project was bare bones and was built for
functionality.
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Action Taken

Mr. Gloria moved to receive a report for information on the East County Bus Maintenance
Facility. Mr. Cunningham seconded the motion, and the vote was 5 to 0 in favor.

2. Trolley Renewal Project Update

Wayne Terry, Chief Operating Officer (Rail), introduced Jim Neal, Program Manager with
Parsons Brinckerhoff. Mr. Neal gave the Executive Committee a PowerPoint presentation
on the construction schedule for the Blue and Orange Line Improvement Corridor. Mr. Neal
advised MTS was well into the substation procurement, installation and rail replacement.
Mr. Neal discussed the budget, work in process and milestones of the project. Mr. Neal
advised upon the construction status with regard to station improvements, expected
completion dates and cost. Mr. Neal stated that with regard to the Blue Line station
construction MTS is currently reviewing qualifications and bids with the engineer's estimate
being $81M.

Jim Cunningham asked if MTS had any unexpected expenses and if the project is on track
with regard to budget.

Mr. Jablonski responded that he did not expect to go over budget and that the budget would
likely be maintained. Mr. Jablonski stated that due to the Blue Line bids coming in under
what was expected the remaining funds would likely go towards additional work needed, but
that the budget should be maintained. Mr. Jablonski advised the major construction projects
remaining were the construction on the Blue Line, the traction power sub-stations and the
signaling and crossovers. Mr. Jablonski stated that the reason MTS is constructing a
number of crossovers on the South Line is to provide the ability to reconstruct the stations,
operate service, provide freight additional capacity with reverse running, etc. and to
implement a brand new signaling system. Mr. Jablonski stated that when construction on
the Orange Line, Fifth Avenue and the Green Line stations were complete, construction on
the Blue Line station and traction car substations would remain and that MTS would begin
construction in the spring with the majority of MTS’s focus on the Blue Line.

Action Taken

Mr. Cunningham moved to receive a report for information. Mr. Gloria seconded the motion,
and the vote was 5 to 0 in favor.

3. San Diego Transit Corporation Employee Retirement Plan’s Actuarial Valuation as of July 1,
2012

Cliff Telfer, Chief Financial Officer, introduced Bob McCrory, FSA of EFI Actuaries who
presented a PowerPoint presentation on the actuarial valuation and outlook. Mr. McCrory
stated that due to low returns the cost of the plan has been increasing with funding
decreasing and this has necessitated pension plan review and reform. Mr. McCrory
provided cost and funding projections with regard to current funding methods and proposed
funding methods. Mr. McCrory reviewed the plan as it is today, plan history and funding
recommendations.

Mr. Mathis requested clarification with regard to the time frame and the budget impact.
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Mr. Telfer advised the rate adopted today affects next year's budget and that it would be a
$2 million dollar impact on the budget in the next fiscal year with $500,000 to $600,000 paid
by employee contributions.

Mr. McCrory discussed employee contributions and how those contributions affect the plan
including new hire contributions and guidelines implemented by the Public Employees
Pension Reform Act (“PEPRA”").

Mr. Roberts questioned how the plan and percentages provided by Mr. McCrory would
impact MTS in the future.

Mr. McCrory stated the economy is the deciding factor.

Mr. Jablonski advised the good news is that this plan is finite and every year the cost will
decrease.

Action Taken

Mr. Roberts moved to forward a recommendation to the Board of Directors to receive the
San Diego Transit Corporation (SDTC) Employee Retirement Plan’s actuarial valuation as of
July 1, 2012, and adopt the pension contribution rate of 36.106 percent for SDTC’s pension
plans in FY 14. Mr. Cunningham seconded the motion, and the vote was 5 to 0 in favor.

4. LOSSAN Joint Powers Authority and Managing Agency

Sharon Cooney, Chief of Staff provided information on Senate Bill 1225 which is a regionally
sponsored change to legislation that would allow LOSSAN to control Amtrak services in the
Pacific Surfliner corridor. Ms. Cooney introduced Brent Boyd, Senior Transportation Planner
who sits on the Technical Advisory Committee to LOSSAN. Mr. Boyd presented a series of
PowerPoint slides. Mr. Boyd provided background on the LOSSAN rail corridor and
discussed the Amended LOSSAN Joint Powers Authority Agreement (“JPA”) and explained
the two main issues with regard to the JPA; 1.) The JPA would allow LOSSAN to take over
operation of the Pacific Surfliner and 2.) The JPA would provide the option for MTS to take
over as Managing Agency of LOSSAN. Mr. Boyd advised that if MTS took over as
Managing Agency MTS would house the staff who would be responsible for conducting
LOSSAN business. Mr. Boyd reviewed the purposes of the JPA and the advantages and
risks. Mr. Boyd discussed the Managing Agency responsibilities, funding, staffing estimates,
key components, next steps and recommendations. Mr. Boyd pointed out that if any
decisions are made on behalf of the JPA that are not favorable to MTS, MTS is able to pull
out of the JPA with S0 days’ notice.

Mr. Jablonski advised that on critical issues voting would be subject to a super-majority
voting structure.

Mr. Roberts asked for clarification on the voting system.
Mr. Jablonski advised that there would be four different voting regions: South, Far North,
Northern Eastern and Western region and the issue must pass by 80% and there must be at
least one affirmative vote from each of the four regions.

Ms. Cooney stated that the San Diego region has two votes and the region splits the two
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votes between MTS and NCTD with SANDAG being the tiebreaker in the event of a
disagreement between the two agencies.

Mr. Mathis asked what the implications are should MTS wish to leave the JPA.

Mr. Jablonski said the JPA would continue to function but MTS would no longer have a
voice in the JPA and other regions would have control possibly making decisions that are
not in the best interest of MTS.

Ms. Cooney advised there is a provision in the JPA that stipulates no local agency loses the
control or responsibilities it maintains at present time and locally speaking, MTS would still
maintain a certain amount of control.

Mr. Mathis questioned what authority the Managing Agency would be given from an
operational standpoint.

Mr. Jablonski advised the Managing Agency would still establish schedule, service,
interaction with COASTER and Metrolink, joint marketing, etc. Mr. Jablonski stated there
would be negotiations that would be entered into with regard to the risks.

Mr. Mathis stated he was concerned with MTS becoming Managing Agency as it would take
up 25% of MTS's staff and the CEO's time.

Mr. Jablonski said it would be difficult to give up that amount of time however he does not
believe it will actually consume 25% of MTS's time as asserted in the consultant study. Mr.
Jablonski indicated if MTS is going to move forward with becoming the Managing Agency it
would put MTS in a position to control more.

Mr. Jablonski commented that MTS will create a list of agreeable terms and will create a
proposal based on these terms to present to the MTS Board of Directors.

Public Speakers:

Margo Tanguay — Ms. Tanguay stated that US Senator Pete Wilson, former San Diego
Mayor and California Governor who made the suggestions to shut down Amtrak. Ms.
Tanguay stated that Jim Mills did not agree with this closure and this is the reason MTS is
the number two public transit agency in the country today and agencies should coordinate
and work together to resolve issues.

Action Taken

Mr. Roberts moved to forward a staff recommendation to the Board to: (1) approve by MTS
Resolution No. 13-2 the amended Joint Powers Authority for the LOSSAN Rail Corridor
Agency; and (2) direct staff to submit a proposal to become the LOSSAN Managing Agency.
Mr. Gloria seconded the motion, and the vote was 5 to 0 in favor.
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7. Taxicab Administration Contract Renewal (TAKEN OUT OF ORDER)

Mr. Jablonski stated that the prior month the Executive Committee directed MTS to come up
with a position MTS wanted to take with the City of San Diego with regard to the taxicab
contract renewal. Mr. Jablonski advised the contract expires in July 2013 and MTS will
recommend renewal of the contract.

Ms. Cooney advised of a Memorandum of Understanding (“MOU") between MTS and the
City of San Diego. Ms. Cooney provided a handout of the suggested amendments of the
MOU with the City of San Diego. Ms. Cooney explained MTS is initially entering into the
MOU with the City of San Diego as it is the largest contractor and will subsequently enter
into the MOU with additional cities. Ms. Cooney stated the MOU stipulates MTS will
continue to carry out its current activities with regard to Taxicab Administration. Ms. Cooney
said the suggested changes in the MOU will not materially change how MTS operates at
present time but will clarify the actions MTS will not perform with regard to Taxicab
Administration. Ms. Cooney discussed how the amendments include an explanation of the
change to City Council Policy 500-02 as it is the City's document which states what Taxicab
Administration encompasses. Ms. Cooney expressed that if the City's policy is in conflict
with MTS'’s Ordinance 11, MTS would have to agree to amend Ordinance 11 to enforce it.
Ms. Cooney further explained MTS will not extend its regulatory role with regard to the
relationship between permit holders and their subcontractors (leased drivers). Ms. Cooney
advised if the City so chooses it retains the right to set up a separate entity to involve the
City of San Diego in these relationships but would have no authority over MTS or MTS's
actions as the administrator and amending this aspect of the contract would require a vote
of the MTS Board and all sitting members from the City of San Diego would agree to
abstain.

Mr. Cunningham asked why this would not be vetted first by the Taxicab Administration
Committee (“TAC") before being brought the Executive Committee and Board of Directors.

Mr. Jablonski advised Taxicab Administration is between MTS and the City of San Diego
and the TAC is an advisory committee to the Board. Mr. Jablonski stated the issue at hand
is with regard to the contract between MTS and the City of San Diego and the TAC is not a
party to the contract.

Mr. Cunningham questioned whether the contract amendments remove the requirement
from the contract stipulating leaseholders are responsible for providing copies of the leases
to the lease drivers.

Karen Landers, General Counsel, answered that this stipulation is currently in MTS's
ordinance that the Board previously approved it, but it would prevent the next step which
would be MTS adjudicating disputes between the permit holders and lease drivers relating
to their contract or other issues.

Mr. Cunningham asked if the ultimate goal for MTS is to terminate its role entirely with
regard to Taxicab Administration.

Mr. Mathis responded that the ultimate goal of the contract negotiations is to clarify MTS's
role in Taxicab Administration and clarify that MTS is part of the administrative process but
not the policy process.
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Mr. Jablonski advised the issue is the relationship between MTS and Taxicab Administration
with the relationship being one of administration, vehicle inspections, enforcement of the
rules, putting inspectors in the field and administration of the process of medallions with
MTS taking the City’s cue on how they want it done either by RFP or lottery. Mr. Jablonski
stated MTS performs a mechanical function with the policy and significant issues would
arise if MTS takes on additional responsibilities whether it is contract administration,
adjudication, setting the work hours, etc. Mr. Jablonski stated it would be a huge
undertaking and one that is going to increase costs dramatically with regard to additional
fees for permits, a pressure on the leaseholders and lease drivers, since MTS has to cover
its costs as there is no support to subsidize costs. Mr. Jablonski advised too much time has
been given to the Taxicab Administration issue from a staff standpoint and Board standpoint
and it impacts MTS's true role as a transit agency.

Public Speakers:

Sarah Saez — Ms. Saez of United Taxi Workers of San Diego (“UTWSD") advised UTWSD
is opposed to contract renewal between MTS and the City of San Diego. Ms. Saez advised
UTWSD is not asking MTS to investigate or resolve contract disputes but rather asking MTS
to set fair regulations for fair business practices over the taxi industry regulated by MTS and
that currently MTS does not do this well. Ms. Saez stated that working conditions, driver
safety and passenger safety needs improvement. Ms. Saez stated that the hope is that the
City of San Diego takes on administration. Ms. Saez said it is not understood why
responsibilities are taken on piece meal by the City of San Diego and MTS whereby certain
responsibilities fall through the cracks. Ms. Saez requests clarification of MTS's
responsibilities. Ms. Saez requested MTS get out of the taxicab industry.

Mr. Mathis responded to Ms. Saez stating MTS should not be referred to as a regulation
business. Mr. Mathis advised there have been efforts to get MTS involved in labor disputes
and other issues MTS is not a legal party to. Mr. Mathis stated MTS is a transit agency; not
a taxicab agency. Mr. Mathis explained MTS will do what it can to outline the limits as to
their responsibilities and MTS is not a problem solver.

Mikhail Hussein — Mr. Hussein of United Taxi Workers of San Diego (‘UTWSD") stated he
agrees with Ms. Saez and opposes contract renewal.

Mr. Mathis responded MTS is performing Taxicab Administration as a service to the City
such as providing inspections and training. MTS cannot expand its ability to do more than
this because this is the way the current agreement is framed and MTS is a transit agency
and cannot spend more time and resources in trying to solve issues to which MTS is not a
party.

Ben Seifu — Mr. Seifu advised he represents a new company called Unified Taxi Operators,
a company built by drivers who are opposed to recommendations for renewal of the
contract. Mr. Seifu advised he has not seen any changes in the last 20 years and MTS has
not looked at the problems in depth. Mr. Seifu’s recommendation is that the City of San
Diego takeover Taxicab Administration.

Abraham Tessema — Mr. Tessema of Unified Taxi Operators stated his drivers asked him to
attend and speak on their behalf to explain their suffering. Mr. Tessema stated drivers are
having trouble paying their leases and conditions are not safe. Mr. Tessema provided
examples of drivers having problems in the taxicab industry.



Executive Committee Meeting
January 10, 2013
Page 8 of 10

Margo Tanguay — Ms. Tanguay discussed the poor safety of taxicabs and the dangers of
being a taxicab driver. Ms. Tanguay stated the taxicab industry needs to be regulated and a
taxicab commission should be implemented. Ms. Tanguay discussed the taxicab stands.
Ms. Tanguay stated she is in favor of MTS renewing the contract with the City of San Diego.

Mr. Mathis discussed an alternative of MTS getting out of Taxicab Administration entirely.
Mr. Mathis stated this idea is appealing if it can lead to action from the various cities with
their authority being more appropriate than that of MTS a transit agency. Mr. Mathis stated
he does not see MTS setting up a commission or authority where MTS would be given
legislative authority in a form of an ordinance for MTS to act as an overseer, but it may be a
matter for further discussion as MTS moves into the contract phase.

Action Taken

Mr. Ovrom moved to forward a recommendation to the Board of Directors to approve the
draft “Eighth Amendment to Agreement for Administration of Taxicab and Other For-Hire
Vehicle Regulations between San Diego Metropolitan Transit System and City of San
Diego” and authorize the Chief Executive Officer to negotiate the final contract. Mr.
Cunningham seconded the motion, and the vote was 3 to 0 in favor (with Messrs. Roberts
absent and Gloria abstaining).

5. 2013 State and Federal Legislative Programs

Mr. Jablonski discussed state legislation that affected MTS, explained that MTS received an
award for $10M to build the East County facility and discussed the Federal grant process.
Mr. Jablonski explained section 13C of federal labor law, a provision well known in the
transit industry. Mr. Jablonski stated that a complaint has been filed with the Department of
Labor saying that California AB340, Public Employees Pension Reform Act (“PEPRA") has
violated the 13C labor protections because it revised the maximum pension amount, thereby
creating an environment reducing the ability of labor unions to negotiate resulting in a
violation of 13C. Mr. Jablonski advised the Department of Labor has been sensitive to the
complaint but no decisions have been made. Mr. Jablonski stated that MTS has a grant that
came out for referral approximately 5 days ago and on top of this grant (along with all others
in the State of CA) there is a bold disclaimer stating that AB340 was passed and complaints
have been lodged against it creating an issue for MTS. Mr. Jablonski explained there are 15
days allowed after the referral by Department of Labor to make comments and MTS will
have to work with the Department of Labor on this issue. Mr. Jablonski advised that labor
advocates are seeking legislation at the state level asking that the state amend AB340 to
exclude transit agreements from PEPRA. Mr. Jablonski explained they are seeking a
sponsor for this bill and the Governor has not made comments one way or another at this
time, but this issue will hold up MTS's grants. Mr. Jablonski further explained that PEPRA
does not impact MTS as MTS recently negotiated labor contracts with all bargaining units
including mechanics and drivers and is currently looking to ratify its settlement with IBEW
reached last month, but the issue is unsettled from the Department of Labor's standpoint.
Mr. Jablonski stated he wanted to make the Board aware of this current issue as it could
hold up MTS's grants.
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Action Taken

Mr. Ovrom moved to forward a recommendation to the Board of Directors to approve staff
recommendations for 2013 state and federal legislative programs. Mr. Gloria seconded the
motion, and the vote was 3 to 0 in favor (with Messrs. Roberts and Cunningham absent).

Appointment of San Diego Association of Governments Transportation Committee
Representative and Alternate

Action Taken
Action was waived until the February 14, 2013 Executive Committee meeting.
CLOSED SESSION - PUBLIC EMPLOYEE PERFORMANCE EVALUATION CHIEF

EXECUTIVE OFFICER PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION
54957 (Due to time constraints the Executive Committee did not meet on this item)

D. REVIEW OF DRAFT JANUARY 17, 2013, BOARD AGENDA

Recommended Consent Items

6.

Internal Revenue Service-Required CalPERS Pension Resolution

Action would adopt Resolution No. 13-1 to allow MTS employees to make pension
contributions on a pretax basis.

Light Rail Vehicle Vandalism and Accident Repair - Ratification and Amendment

Action would authorize the CEO to execute MTS Doc. No. L0884.2-09 with Carlos Guzman,
Inc. to increase the amount of the contract due to a higher-than-expected rate of body repair
and paint work services and clarify the scope of work.

Semiannual Uniform Report of Disadvantaged Business Enterprise Awards or Commitments
and Payments

Action would receive the Semiannual Uniform Report of Disadvantaged Business Enterprise
(DBE) Awards or Commitments and Payments.

Transfer of Ten Retired Paratransit Vehicles

Action would approve staff's recommendation to donate ten (10) retired 2006 EI Dorado
paratransit vehicles to Facilitating Access to Coordinated Transportation (FACT) to assist
nonprofit service providers in the MTS Service Area. The recipients will be agencies that
provide services to persons with disabilities who may qualify for Americans with Disabilities
Act (ADA) paratransit services.

10. Audit Report - Carlos Guzman Contract Review (MTS Doc. No. L0844.0-09)

Action would receive a report for information.
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11. California Sales Tax Increase (Impact on MTS Contracts)

Action would authorize the CEO to: (1) amend contracts, or to otherwise pay invoices on
existing contracts, substituting the 8.00% sales tax rate for the sales tax rate included in the
individual contract; and (2) make future amendments or payments in response to future
sales tax rate changes, if any.

12. LiveScan Authorization
Action would approve a minor revision to previously approved MTS Resolution No. 12-13 as
required by the California Department of Justice to become a contributing agency for
LiveScan fingerprinting.

There was no discussion regarding the Consent Items.

E. REVIEW OF SANDAG TRANSPORTATION COMMITTEE AGENDA

There was no SANDAG Transportation Committee agenda discussion.
F. COMMITTEE MEMBER COMMUNICATIONS AND OTHER BUSINESS
There were no comments.
G. PUBLIC COMMENTS
There were no Public Comments.
H. NEXT MEETING DATE

The next Executive Committee meeting is scheduled for February 14, 2013 at 9:00 a.m. in the
Executive Committee Conference Room.

l. ADJOURNMENT

Chairman Mathis adjourned the meeting at 11:50 a.m.

e N

Chairman )
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Agenda Item No. g

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
EXECUTIVE COMMITTEE

February 14, 2013
SUBJECT:

EAST COUNTY BUS MAINTENANCE FACILITY EXPANSION PROJECT
(PAUL JABLONSKI)

RECOMMENDATION:

That the Executive Committee receive a report for information on the East County Bus
Maintenance Facility Expansion Project and provide comments.

Budget Impact

None at this time. Capital for the existing project is covered by various federal, state,
and local capital grants.

DISCUSSION:

The East County Bus Maintenance Facility is currently located in the El Cajon Industrial
Park near Johnson Avenue and Vernon Way. MTS contracts with Veolia Transportation
to operate 56 diesel-powered, MTS-provided buses and 26 Veolia-owned, commuter-
express buses from this facility. The San Diego Association of Governments (SANDAG)
and MTS have been working with Parsons Brinckerhoff and Kimley-Horn and Associates
to prepare plans, specifications, and estimates to redevelop the site. An update will be
provided on the status of the project.

Paul C. Jablonski
Chief Executive Officer

Key Staff Contact. Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 » (619) 231-1466 « www.sdmts.com

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Railway CQmpany
{nonprofit public benefit corporations), and San Biego Vintage Trolley, Inc., a 501(ch3) nonprofit corporation, In cooperation with Chula Vista Transil. MTS is the taxicab administrator for seven citfes.

MTS member agencies Include the citles of Chula Vista, Coronado, El Cajon, Imparial Beach, La Mesa, Lemon Grove, Natlong! City, Poway, San Dlego, Santes, and the County of San Diego.
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Agenda Item No. Q

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
EXECUTIVE COMMITTEE

February 14, 2013
SUBJECT:
GAS SERVICE PROVIDER AGREEMENT EXTENSION (MIKE THOMPSON)

RECOMMENDATION:

That the Executive Committee forward a recommendation to the Board of Directors to
authorize the Chief Executive Officer (CEO) to:

1. extend the gas service provider agreement with BP Energy Company (BP) for a
five-year base term with 2 one-year option terms;

2. exercise each option year at the CEO’s discretion; and

3. execute any documents necessary for MTS to participate in the BP direct market,
federal Renewable ldentification Number (RIN), and state low-carbon fuel
standard (LCFS) programs.

Budget Impact

Exercising this agreement to extend BP as MTS's GSP would save approximately
$4,000 in the FY 14 operating budget. When a biogas supplier is found, this agreement
would potentially save an additional $800,000 annually in natural gas energy costs.

DISCUSSION:

In February 2009, the MTS Board of Directors approved the Natural Gas Hedge
Program and adopted the Natural Gas Hedge Policy to administer that program (MTS
Board Policy No. 59). This program enabled MTS to purchase natural gas via a
competitive-bidding process and allowed MTS to enter into a financial hedge to fix the
natural gas rates. In addition to the goal of creating budget certainty for this volatile
commodity, MTS staff estimates that this program also saves MTS over $100,000
annually by allowing MTS to purchase the natural gas commodity directly from the

Metropolian Transit System (MTS} is comprised of the Metropotitan Transit Development Board (MTDB) a California public agency, San Dlego Transit Corp., and San Diego Trolley. Inc..
in cooperation with Chuia Vista Transit and National City Transit. MTS is Taxicab Administrator for elght cities, MTDB is owner of the San Diego and Arizona Eastern Railway Company.
MTDB Member Agencies include: City of Chula Vista, City of Coronado, City of Et Cajan, City of Imperial Beach. City of La Mesa, City of Lemon Grove, City of National City, City of Poway,
City of San Diago, City of Santee, and the County of San Diego.



market through a gas service provider (GSP) rather than through San Diego Gas and
Electric (SDG&E). Gas is still delivered from the national natural gas pipeline by
SDG&E, so there is no operational impact as a result of this change. The cost of the
commodity is billed through the GSP, and the gas used by MTS is backfilled into the
national natural gas pipeline by the GSP.

MTS conducted a competitive-bid process in 2009 and 2010 to select its GSP, and BP
was the low bidder in each case. The 2010 agreement was for one year with 2 one-year
options—the last of which is set to expire on June 30, 2013.

Since 2010, federal and state legislation has targeted the reduction of traditional fuels in
an attempt to promote renewable fuels and also reduce greenhouse gas emissions.

On the federal side, Congress enacted the Energy Policy Act of 2005, which required a
mandated volume of biofuel use in the United States called the Renewable Fuel
Standard (RFS). The Energy Independence and Security Act of 2007 increased the
overall RFS and created submandates for advanced biofuels, biomass-based diesel,
and certain cellulosic biofuels. These mandates require 36 billion gallons of renewable
fuel annually by 2022. The only obligated parties are petroleum refiners and importers
(i.e. BP, Shell, etc.) and not end users (i.e. not MTS). Renewable Identification Numbers
(RINs) are the mechanism used to make sure each of the obligated parties meet its
share of all of the mandates. These RINs generated as renewable fuels are sold and
can be traded like any other commodity. This allows obligated parties to purchase RINs
from outside sources in order to meet their obligation.

One such renewable fuel is biogas—gas that is produced naturally from landfills and
from the processing of animal waste, sewage, crop waste, and cellulosic crops. If MTS
purchases biogas instead of natural gas, it will generate Advanced Biofuel RINs for the
seller.

On the state side, the California Air Resources Board (CARB) created the Low Carbon
Fuel Standard (LCFS) aimed at reducing greenhouse gas emissions. Each type of fuel
has been assessed a carbon intensity (Cl) score. Fuel providers are required to ensure
their overall Cl score meets the annual Cl target. The LCFS program has incentives in
the form of credits that will be generated, tracked, and—like RINs—can be traded to
other obligated entities. With the natural gas MTS is currently consuming, MTS
generates LCFS credits. By purchasing biogas instead of natural gas, MTS would
generate three times the number of credits.

In the summer of 2012, BP approached MTS with a proposal that would enable MTS to
purchase bicgas instead of natural gas with no impact to its current supply chain. BP
would contract with a third party to supply MTS with biogas. MTS's natural gas usage
(again delivered from the pipeline by SDG&E) will be backfilled with biogas enabling the
seller to generate RIN and LCFS energy credits. Under this program, the biogas
purchased by MTS would be delivered to the national pipeline system and intermingled
with the other gas in the pipeline. The same volume of gas would be consumed by MTS
through delivery of gas through the local SDG&E pipelines to MTS's compressed natural
gas (CNG) facilities. Biogas is pipeline-quality gas as determined by each respective
pipeline. Therefore, this purchase of “biogas” by MTS will not impact the nature of the
fuel that is delivered to MTS's CNG facilities/vehicles.



Under BP’s proposal, BP will keep RIN credits to meet its obligation and will sell LCFS
credits to other interested parties. BP will manage Environmental Protection Agency
(EPA) and California Air Resources Board (CARB) requirements, including registration,
compliance reporting, attestations, and other regulatory requirements. MTS will continue
to pay the same natural gas indexed rate, but these costs would be partially offset with a
share of the value of the RIN and LCFS energy credits. Accepting this proposal would
require an extension of the current agreement with BP. In determining whether it would
be in MTS’s best interests to rebid its natural gas-commodity contract or to negotiate an
extension with BP, MTS staff consulted with other known providers to confirm if similar
RIN and LCFS energy-credit programs are being incorporated into pricing offers for
natural gas supply contracts. No other provider offered a similar program. Because of
the significant annual cost savings estimated as a part of the BP proposal, staff
determined that a competitive proposal process is unlikely to result in similar cost
savings.

Staff proposes that the current agreement with BP be extended by five years with 2
additional one-year options.

The extension pricing takes into account the RIN and LCFS energy credits and puts a
value-sharing methodology in place. There will be a 12-18 month lead time for BP to
secure an agreement with a third-party biogas supplier. Once the biogas supply is
available, the cost of the natural gas consumed by MTS will be partially offset with
energy credits estimated to be approximately $800,000 annually. The extension is also
structured so that if the RINs market price and/or LCFS credits increase, so does MTS's
offset.

==

Paul G_Jablorfski

Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachment; A. Draft Transaction Confirmation
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DRAFT TRANSACTION CONFIRMATION — NOT FOR EXECUTION
FOR IMMEDIATE DELIVERY

Date: January 21, 2013 Transaction Confirmation

This Transaction Confirmation is subject to the Purchase and Gas Sales Agreement (“Base Contract’) between Seller and Buyer dated
xxxx, 2013. The terms of this Transaction Confirmation are binding.

SELLER: BUYER:

BP Energy Company Metropolitan Transit System
18101 Von Karman Ave, Suite 920 1255 Imperial Avenue, Suite 1000
Irvine, CA 92612 San Diego, CA 92101-7490

Attn: Diane Holman . .

Phone: 949-251-8696 x105 vy

Base Contract No. ____ TBD Base Contract No TBD
Transporter: . Transporter: _
Transporter Contract Number: Transporter Contract Number:

Contract Price ($/MMBtu). NGI SoCal Border index + .02 per MMBtu + BTS + Fuel

For any volumes in excess of the contracted quantity, the price will be Gas Daily, SoCal Gas Citygate + $0.02/MMBtu. For volumes less
than the contracted quantity, the price will be Gas Daily, SoCal Gas Citygate Flat/MMBtu.

Delivery Period: Begin: July 1, 2013 End: June 30, 2018 with two one-year options

Performance Obligation: Seller will make Firm delivery of Biogas or Gas to the Delivery Point(s) throughout the Delivery Period and
shall serve as Buyers sole contracted marketer on SoCal Gas or SDG&E systems.

This Transaction is unit contingent upon the operation of the Biogas Supply Source and the MTS Vehicle Fuel facilities which create
Vehicle Fuel from Biogas received at the Delivery Points consistent with Articles ill and |V of the Addendum.

Contract Quantity:
Maximum Daily Quantity: 2,500 MMBtu’s per Day
- All incremental gas required by MTS will fall under this agreement

Delivery Point(s):

A) Buyer's meter at the SoCal Gas Citygate as set forth in Exhibit A
The Delivery Points at the SoCal Citygate shall be the Buyer's SoCal meter interconnect at the Buyer’'s California CNG stations listed in
Exhibit A, at which point the title to the Gas will transfer from Seller to Buyer. Buyer shall utilize the local distribution company, SoCal
Gas or SDG&E as the case may be, for standard distribution services from Seller's SoCal Citygate pool and Seller shall manage all
logistics, scheduling, nominations and balancing of the Biogas to the Delivery Points. The Delivery Points may be modified from time to
time by written agreement of Buyer and Seller.

Special Conditions:
1. Monthly Nominations and Scheduling:

Each month on the 20™ of the month, SDG&E shall provide a schedule of monthly nominations for each Delivery Point based on Buyer's
projected demand at the Delivery Points on a daily basis (the "Baseload Quantities”). Buyer shall have the right to revise the Baseload
Quantity provided Buyer notifies Seller no later than 7:00 AM Central Prevailing Time on the Day prior to the Day for which such Biogas
is to be delivered by Seller.

Seller understands and agrees that the Delivery Point Gas meters cannot be monitored remotely monitoring and that throughput will be
calculated based on volume of dispensed fuel, which may vary from the metered gas sale volume.

2. Balancing:
Seller shall provide all Gas necessary to meet Buyer’ s demand at the Delivery Points to the extent that Biogas is not available in

sufficient volume to meet the daily demand. All management and balancing of the Biogas and Gas supply to the Delivery Points will be
managed by Seller without charge to Buyer. Seller shall be responsible for any imbalance Charges imposed by SoCal Gas or SDG&E
as the case may be.

3. Biogas Supply Source
Biogas delivered to the Delivery Points shall be sourced from the following Project(s).

Biogas Supply Source | Location Owner Comment(s):
TBD TBD TBD TBD
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4. LCFS Value Sharing

As part of this transaction, any LCFS credits generated by this transaction will be shared with a split of 55% to Buyer and 45% to
Seller.

Buyer is obligated to (i) generate any LCFS credits associated with its Biogas and Gas purchases each month that Buyer is able to
generate and (ii) to sell as many of the LCFS credits generated in this transaction as possible under the previously outlined
Buyer/Seller % split and (jii) to retain title to the credits through generation and sale process. No later than the fifth Business Day of
each month following delivery, Buyer shall send Seller a statement detailing the number of LCFS credits generated during the prior
month, the number of LCFS credits sold during the prior month and the price at which such LCFS credit were sold and the
cumulative number of outstanding LCFS credits (“LCFS Statement”). Seller shall work to help facilitate and monetize LCFS credits
as appropriate. Seller shall use this LCFS credits sale information within the LCFS Statement to calculate the monthly invoice. The
LCFS Statement shall be subject to audit by Seller.

5. RIN Credits

MTS will retain 2% of all relevant RINs generated by use of Biocgas. BP will use the monthly average spot price of D5 Advanced
BioFuels RINs published by OPIS Full Refined Spot Price Report to calculate the RIN value. MTS must be able to demonstrate the
capability to generate RINs from 2,500 MMBtu/day. In the event MTS is unable to demonstrate the ability to generate RINs from
2,500 MMBtu/day the RIN credits to MTS will be adjusted down on a prorated basis. Because RINs generated from the sale of
Vehicle Fuel may qualify as D5 Advanced Biofuel RINs or D3 Cellulosic Biofuel RINs, the Contract Price will be calculated based on
the OPIS D3 Cellulosic Biofuel RIN Index if the EPA determines that the vehicle fuel sold hereunder can generate D Code 3 RINS
or the OPIS D5 Advanced Biofuel RIN Index if the EPA determines that the vehicle fuel sold hereunder can generate only D Code 5
RINS.

6. RIN Value Sharing

If the RIN Credit calculation is using the DS Advanced Biofuel RIN index and in the event that D5 Advanced Biofuel RIN OPIS
published price hits $0.85 per RIN or higher, MTS will retain an additional 10% of renewable energy credits by the use of Biogas

If the RIN Credit calculation is using the D3 Celluosic Biofuel RIN index and in the event that D3 Celluosic Biofuel RIN OPIS
published price hits $1.25 per RIN or higher, MTS will retain an additional 10% of renewable energy credits by the use of Biogas.

7. Representations.

(a) Buyer represents that it shall process all Biogas purchased from Seller hereunder into Vehicle Fuel which shall be distributed to
Buyer's customers through Buyer’s fueling stations.

(b) Seiler represents that all Biogas sold hereunder shall be Biogas that has been produced by facilities properly registered under
the EPA RFS for the generation of RINs and under CARB for the generaticn of LCFS credits.

(c) Buyer and Seller each represent that it has entered into a contract with Weaver LLP to ensure that it has created
documentation necessary for Biogas and RIN creation and generation in a manner compliant with EPA requirements and with TIAX for
the compliant generation of the LCFS Credits. Buyer and Seller will share in the EPA and CARB registration costs.

8. Records and Documentation Related to Biogas, RIN and LCFS Creation.

(a) Buyer shall maintain all records relevant to the purchase of Biogas from Seller, processing of such Biogas into a Vehicle Fuel,
Vehicle Fuel sales, documentation of Vehicle Fuel prcduction and sale to the Biogas Supply Source fuel in accordance with the
requirements of the EPA RFS and records regarding the creation and sale of LCFS credits.

(b) Seller shall maintain all and accurate records relevant to the production and purchase and sale of Biogas, transportation,
distribution and sale of the Biogas purchased hereunder as a Vehicle Fuel as it applies to the creation and sale of RINs in accordance
with the requirements of the EPA RFS and LCFS credits in accordance with the requirements of CARB. In the event that the EPA
amends its regulations for the creation and sale of RINs or CARB amends its regulations for the creation and sale of LCFS credits as
related to the purchase and sale of Biogas for the production of Vehicle Fuel, the Parties agree to amend this Transaction Confirmation
accordingly.

9. Conditions Precedent

(a) This Transaction is subject to approval by the MTS Board of Directors. If the Transaction is not approved by May 1, 2013, both
parties have the option to terminate the agreement.

(b) This Transaction is subject to the condition precedents that Seller, no later than July 1, 2015, (j) successfully registers the Biogas
Supply Source with the EPA and (ji) shall have filed an application for a LCFS pathway with CARB. Bicgas deliveries shall not
commence until the month following successful registration of the Biogas Supply Source with the EPA such that the Biogas is capable of
generating RINS under the EPA RFS.

(c) This transaction will not become valid until Buyer executes Seller's long form NAESB/Special Provisions and Biogas Addendum.

10. Termination Provision

The Transaction Confirmation may be terminated by either Buyer or Seller in the event that the Seller has not commenced deliveries of
Biogas by July 1, 2015.

11. Hierarchy: In the event of any inconsistency between the Base Contract and this Transaction Confirmation, the Transaction
Confirmation shall govern.

A-2
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Seller: BP Energy Company

By: DRAFT ONLY NOT FOR EXECUTION

Name: Diane Holman
Title:  Originator
Date:

Buyer: MTS

By: DRAFT ONLY NOT FOR EXECUTION

Name: Paul Jablonski
Title:  Chief Executive Officer
Date:
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Metropolitan Transit System
Gas Service Provider Contract
Extension

MTS Board of Directors
Executive Committee Meeting
February 14, 2013

Gas Service Provider

 History
- In February 2009, the Board enacted Policies and
Procedures No. 59 - Energy Commodity Hedging
- Purposes of this program:

= MTS purchase natural gas directly from gas service provider
(GSP), instead of SDG&E, at market rates
- Savings of over $100,000 annually versus staying with SDG&E
= Ability to use financial hedge to fix MTS’s natural gas rate as
needed for a period up to 24 months
- Financial hedges used to achieve budget certainty

- No impact to operations

- Current GSP is BP Energy Company (BP)
« BP won competitive bids in 2009 and 2010

= Current agreement expires June 30, 2013
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Gas Service Provider - Current

3
BP invoices

MTS for gas
SDG&E draws

gas from the Pool
and delivers gas
to MTS

+ GSP's have no physical connection to MTS, basically plug and play
* MTS planned to re-bid these services in Spring 2013

Renewable Energy Credits

« Federal Program - Renewable Fuels Standard

- By 2022, 36 billion gallons of renewable fuel annually
» Estimated 200 billion gallon fuel market currently
» 2012 158 gallon target, primarily achieved with biodiesel/ethanol

- Only obligates petroleum refiners and importers (i.e. BP,
Shell, etc.) and not users (i.e. not MTS)

40
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Renewable Energy Credits

» Federal Program - Renewable Fuels Standard

- Renewable Identification Numbers (RINs) are the
mechanism used to make sure each of the obligated
parties meet its share of all the mandates

- RINs generated as renewable fuels are sold

- RINs can be traded like any other commodity

» Allowing obligated parties to purchase RINs to meet their
obligation

- One such renewable fuel is biogas

» Biogas is produced naturally from landfills and form the
processing of animal waste, sewage, crop waste, etc.

« If MTS were to purchase biogas instead of natural gas, that
would generate Advanced Biofuel RINs for the seller

Renewable Energy Credits

» State Program - CA Air Resources Board (CARB)
- CARB created Low Carbon Fuel Standard (LCFS) aimed
at reducing greenhouse gas emissions
- Each fuel type is assessed a carbon intensity (Cl) score
= Includes CNG and may eventually include electricity
- Fuel providers are required to ensure their overall Cl
score meets the annual Cl target

- LCFS has incentives in the form of credits that will be
generated, tracked and traded

e MTS is currently generating LCFS credits
- Biogas usage would generate 3x more credits than CNG
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BP Extension Proposal

» BP approached MTS with a biogas proposal
- BP will contract with biogas supplier
- MTS usage (through SDG&E) backfilled with biogas,
generating RIN and LCFS credits
« BP would keep RIN credits to meet their obligation
 BP would enable selling of LCFS credit

« MTS would share in value created by these credits, which would
offset the cost of CNG

- BP would manage EPA and CARB requirements

= Registration, compliance reporting, attestations and other
regulatory requirements

» No other providers offering similar programs

5,
BP invoicas
MTS for gas,

offset by 2.
energy credits SDG&E draws gas
from the Pool and

| delivers gas to MTS
ﬂ CNG Pool

4. RINs
created
assigned

to BP

3rd Party
Biogas

Producer
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BP Extension Proposal

» Financial Proposal
- Extend existing agreement by 5 years, plus 2 one year
options
- Contract price drops from $0.025 to $0.020
- Same index cost of CNG as existing agreement
- 12-18 month lead time to secure biogas supplier

- Once biogas supply is in place, the cost of CNG would
be offset by MTS’s share of energy credits
« Estimated to be approximately $800K annually
« This amount can grow if RIN and LCFS price's increase

0600

Staff Recommendation

e That the Executive Committee forward a
recommendation to the Board of Directors to
authorize the CEO to:

1. extend the gas service provider agreement with BP for a five-
year base term with 2 one-year option terms; and

2. exercise each option year at the CEQ’s discretion; and

3. execute any documents necessary for MTS to participate in the
BP direct market, federal Renewable Identification Number ,
and state low-carbon fuel standard programs

zgﬁlll% ,
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(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. @

MEETING OF THE METROPOLITAN TRANSIT SYSTEM

EXECUTIVE COMMITTEE
February 14, 2013
SUBJECT:
BUS RAPID TRANSIT (BRT) BRANDING (ROB SCHUPP)
RECOMMENDATION:
That the Executive Committee receive a report on Bus Rapid Transit (BRT) branding for
buses procured for Interstate 15 (I-15), Mid-City, and South Bay BRT services.
Budget Impact
None.
DISCUSSION:

In 2014, two of three new BRT services are scheduled to launch within the MTS service
territory. All-day BRT service will operate on the 1-15 corridor between Escondido and
downtown San Diego, and the Mid-City BRT will operate between San Diego State
University and downtown via El Cajon Boulevard, Park Boulevard, and Broadway. Both
projects are funded by TransNet. BRT features include high-frequency service, signal
prioritization, dedicated stations with next-arrival signage, security cameras at stations,
new articulated buses, and specialized branding. MTS is responsible for developing
marketing and branding programs for the transit services within its jurisdiction, and MTS
collaborates with the San Diego Association of Governments (SANDAG) on branding
frameworks for regionally significant projects (as per SANDAG Policy 18). BRT services,
which represent a new level of service for the region, will receive distinct branding on the
buses and at stations. The purpose of the report is to review the results of the BRT
branding effort between MTS and SANDAG.

Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com
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Bus Rapid Transit Branding Update

Executive Committee
February 14, 2013

Bus Rapid Transit Overview

« Three BRT projects developed by SANDAG
e Funded primarily by TransNet

« Feature more frequency, fewer 'stops, signal priority,
unique branding, new buses, and upgraded stations

« Three routes currently in various stages of planning

« Fourth route - SuperLoop - is in operation, shares many
of the characteristics of BRT, primarily a circulator, has
its own branding and is not part of the BRT branding

» 2050 RTP proposes study of many additional corridors
for BRT service
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Bus Rapid Transit Overview

Three Routes

» Mid-City Rapid (Downtown-SDSU, via El Cajon Blvd.)
+ 1-15 BRT (Downtown-Escondido, via Interstate 15)
» South Bay BRT (Otay Mesa-Downtown/So
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BRT Branding
« SANDAG Policy 18

“Develop marketing and branding programs for the transit services
within its jurisdiction and collaborate with SANDAG... on regionally
significant projects...”

o Collaborative Process

- MTS and SANDAG worked together to develop a branding
strategy, a service name and a service brand

- In-house graphics departments worked together on branding
paint scheme

- Hired Miriello Grafico to finalize design
= Miriello Grafico was the consultant who developed the MTS brand

BRT Branding

» Naming Conventions
Criteria:

» Describe the service
- Connotes speed, high frequency,
- Describes an elevated service
* Memorable
- Understandable in both English and Spanish

- Familiarity among like-services in the transit industry
- Build off BRT project awareness
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BRT Branding

pDica

BRT Branding

Bus Paint Scheme

-

60-foot buses provide big palatte!

MTS has one of the most recognizable brands in the country
Our BRT brand must be in the same “family”

But the BRT brand must:

Communicate a New level of service for San Diego Region
Differentiate BRT from other service levels
Communicate speed and high frequency
Communicate an expectation of upgraded features on and off the bus
Transfer to other media:

«+ Station pylons

« Literature

« Fare media, etc.

L]
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MTS Brand
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Trolley
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Pylon Options
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 « FAX (619) 234-3407

Agenda Item No. %

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
EXECUTIVE COMMITTEE

February 14, 2013
SUBJECT:

APPOINTMENT OF SAN DIEGO ASSOCIATION OF GOVERNMENTS
TRANSPORTATION COMMITTEE REPRESENTATIVE AND ALTERNATE
(SHARON COONEY)

RECOMMENDATION:

That the Executive Committee take nominations from the floor and elect and appoint a
representative and an alternate from the MTS Board to serve on the San Diego
Association of Governments (SANDAG) Transportation Committee for the 2013 calendar
year.

Budget Impact

None.

DISCUSSION:
MTS Board Policy No. 22 specifies:

On or before its first meeting in January, the Executive Committee shall
appoint one of its members to serve as the representative and one of its
members to serve as the alternate to the San Diego Association of
Governments (SANDAG) Transportation Committee to serve for a term of
one year. In the event that the Executive Committee feels a member of
the Board who does not serve on the Executive Committee is their
preferred representative or alternate for the SANDAG Transportation
Committee, the Executive Committee shall have the ability to select the
representative or alternate from the full Board. In that instance, the
SANDAG Transportation Committee representative, or the alternate in his

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 » (619) 231-1466 * www.sdmts.com

Metropolitan Transit System (MTS} is a California public agency comprised of Sen Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Railway Company
(nonprofit public bensfit corporations), and San Diego Vintage Trolley, Inc., a 501(c)(3) nonprofit corporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencies include ths cities of Chula Vista, Coronado, El Cajon, Imperial Beach, La Mesa, Leman Grove, National City, Poway, San Diego, Santee, and the Caunty of San Diego.



or her absence, shall attend the Executive Committee meetings as a
voting member.

The most recent SANDAG Transportation Committee representative was Chairman
Harry Mathis, and the alternate was Board Member Al Ovrom.

The nomination and election procedures pursuant to Robert's Rules of Order are as
follows:

1.
2.

The Chairman of the Executive Committee opens the agenda item.

The Chairman requests nominations from the floor. Nominations do not require a
second.

The Chairman closes the nominations.
The Chairman asks for any Executive Committee discussion.

The Chairman calls for the vote on each candidate in the order in which they
were received. The vote continues until a candidate is elected.

C=a

Paul Wi
Chief ive Officer

Key Staff Contact: Sharon Cooney, 619.5657.4513, sharon.cooney@sdmts.com
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 * FAX (619) 234-3407

Agenda Item No. %

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
EXECUTIVE COMMITTEE

February 14, 2013
SUBJECT:
TROLLEY RENEWAL PROJECT UPDATE (PAUL JABLONSKI)
RECOMMENDATION:

That the Executive Committee receive a report for information.

Budget Impact
None.
DISCUSSION:

The Trolley Renewal Project is a system-wide rehabilitation and upgrade of the existing
Trolley system. The project includes the purchase of new low-floor vehicles, the
rehabilitation and retrofit of stations and transit centers throughout the system, new
crossovers and upgraded signaling, replacement of the overhead catenary wire, track
work and rail replacement, slope repair, and traction power substation replacement and
rehabilitation. Construction and infrastructure work is currently underway in downtown
San Diego and on the Orange and Blue Lines. Staff will provide an update on the
construction project.

Chief Exeutlve Off icer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com
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Agenda

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

February 21, 2013

9:00 a.m.

James R. Mills Building
Board Meeting Room, 10th Floor
1255 Imperial Avenue, San Diego

This information will be made available in alternative formats upon request. To request an agenda in an
alternative format, please call the Clerk of the Board at least two working days prior to the meeting to ensure

availability. Assistive Listening Devices (ALDs) are available from the Clerk of the Board/Assistant Clerk of the
Board prior to the meeting and are to be returned at the end of the meeting.

ACTION
RECOMMENDED
1. Roll Call
2. Approval of Minutes - January 17, 2013 Approve
3. Public Comments - Limited to five speakers with three minutes per speaker. Others

will be heard after Board Discussion items. If you have a report to present, please
give your copies to the Clerk of the Board.

Please SILENCE electronics
during the meeting

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7490 ¢ (618) 231-1466 » www.sdmts.com

Metropoitan Transit System (MTS) is a California public agency comprised of San Dlego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Railway Company
{ronprofit public benefit comorations), and San Diego Vintage Trollsy, inc., a 501{c}(3) nonprofit carporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven citles.

MTS member agencies include the cities of Chula Vista, Coronado, El Cajon, Impertal Beach, La Mesa, Lemon Grova, Natianal City, Poway, San Diego, Santes, and the County of Sen Diego.



CONSENT ITEMS

6.

10.

1.

12.

13.

14.

San Diego and Arizona Eastern (SD&AE) Railway Company Quarterly Reports and
Ratification of Actions Taken by the SD&AE Board of Directors at its Meeting on
January 15, 2013

Action would: (1) receive the San Diego and Imperial Valley Railroad (SD&IV),
Pacific Southwest Railway Museum Association (Museum), and Pacific Imperial
Railroad, Inc. (PIR) quarterly reports for information; and (2) ratify actions taken by
the SD&AE Board at its quarterly meeting on January 15, 2013.

Investment Report - November 2012
Action would receive a report for information.

Pay Phone Services - Contract Award

Action would authorize the CEO to: (1) execute MTS Doc. No. L1086.0-12 with
Western Communication Systems, Inc. (WESCOMM) as a revenue contract for pay
phone services for a five-year base period with 2 one-year option terms; and (2)
exercise each option year at the CEQ's discretion.

Excess Insurance Renewals for Liability and Workers' Compensation Program
Action would approve the purchase of excess liability insurance (at limits of $75
million less a $2 million self-insured retention) and excess workers' compensation
insurance (at statutory limits less a $1 million self-insured retention). The new
policies would be in effect from March 1, 2013, through March 1, 2014.

Fiber-Optics Link Project - Funds Transfer

Action would approve the transfer of funds from the Fiber-Optics Link Project (CIP
11340) to the Orange/Green Lines Fiber-Optics Cable Project (CIP 1144400) to
complete the fiber loop from Old Town to Santa Fe Depot.

Investment Report - December 2012
Action would receive a report for information.

Kearny Mesa Division Garage Floor Epoxy Coating - Job Order Contract Work Order
Action would authorize the CEO to execute Job Order Contract (JOC) MTSJOC1431-
04 with ABC Construction for the Kearny Mesa Division (KMD) Garage Floor Epoxy
Coating Project.

Onboard CCTV System Installation - Contract Amendment

Action would authorize the CEO to execute MTS Doc. No. L0955.2-10 with UTC Fire
and Security for the provision of onboard video surveillance systems on 8 additional
S70 light rail vehicles (LRVs).

Proposed Revisions to MTS Policy No. 50 (Engineering and Construction Expense
Cost Recovery for Plan Review, Real Estate Actions, and Right of Entry Permits)
Action would approve revisions to MTS Policy No. 50 (Engineering and Construction
Expense Cost Recovery for Plan Review, Real Estate Actions, and Right of Entry
Permits) to increase the current right of entry permit fee as recommended by the
San Diego and Arizona Eastern Railway Company (SD&AE) Board of Directors at its
quarterly meeting on January 15, 2013.

Receive/
Ratify

Receive

Approve

Approve

Approve

Receive

Approve

Approve

Approve



CONSENT ITEMS - Continued

15. Mills Building Improvement Project of 2013
Action would authorize the CEO to: (1) waive the applicable provisions of Policy No.
52 “Procurement of Goods and Services,” (2) to utilize SANDAG's Job Order
Contracting process to award a construction contract for the MTS Mills Building
Improvement Project of 2013; and (3) purchase office furniture.

16. California Department of Transportation (Caltrans) Program of Projects for Federal
Transit Administration (FTA) Section 5311 Funding - Fiscal Year 2013

Action would approve Resolution No. 13-3 authorizing the application for and use of
FTA Section 5311 funding for operating assistance and miscellaneous
improvements in nonurbanized areas.

CLOSED SESSION

24. a. CLOSED SESSION - PUBLIC EMPLOYEE PERFORMANCE
EVALUATION/CONFERENCE WITH LABOR NEGOTIATORS CHIEF EXECUTIVE

OFFICER Pursuant to California Government Code Sections 54957 and 54957.6;

Agency-Designated Representative: Harry Mathis
Employee: Paul C. Jablonski

b. CLOSED SESSION - CONFERENCE WITH LABOR NEGOTIATORS
Pursuant to California Government Code section 54957.6

Agency-Designated Representative: Jeff Stumbo
Employee Organization: Amalgamated Transit Union, Local 1309

Oral Report of Final Actions Taken in Closed Session

NOTICED PUBLIC HEARINGS

25. None.

DISCUSSION ITEMS

30. Taxicab Administration Contract Renewal (Sharon Cooney)
Action would approve the draft “Eighth Amendment to Agreement for Administration
of Taxicab and Other For-Hire Vehicle Regulations Between San Diego Metropolitan
Transit System and City of San Diego” and authorize the Chief Executive Officer to
negotiate the final contract.

31. 2013 State and Federal Legislative Programs (Sharon Cooney)

Action would approve staff recommendations for 2013 state and federal legislative
programs.

32. LOSSAN Joint Powers Authority and Managing Agency (Brent Boyd and
Sharon Cooney)

Approve

Approve

Possible
Action

Possible
Action

Approve

Approve

Approve



REPORT ITEMS

45.

46.

47.

48.

49,

60.

61.

62.

63.

64.

65.

66.

Performance-Monitoring Report (Devin Braun)

Action would receive a report for information.

Bus Rapid Transit (BRT) Projects (Denis Desmond)
Action would receive a report for information.

Bus Rapid Transit (BRT) Branding (Rob Schupp)

Action would receive a report for information.

Compass Card (Sharon Cooney)

Action would receive a report for information.

Budget Update (Mike Thompson)

Action would receive a report for information.

Chairman's Report

Audit Oversight Committee Chairman's Report

Chief Executive Officer's Report

Board Member Communications

Additional Public Comments Not on the Agenda

If the limit of 5 speakers is exceeded under No. 3 (Public Comments) on this
agenda, additional speakers will be taken at this time. If you have a report to
present, please furnish a copy to the Clerk of the Board. Subjects of previous
hearings or agenda items may not again be addressed under Public Comments.

Next Meeting Date: March 21, 2013 (Finance Workshop starts at 9:00 a.m.)

Adjournment

Receive

Receive

Receive

Receive

Receive

Information

Information

Information
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(619) 231-1466 o FAX (619) 234-3407 Agenda Item No. 6

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS Draft for

February 21, 2013 Executive Committee

Review Date: 2/14/13
SUBJECT:
SAN DIEGO AND ARIZONA EASTERN (SD&AE) RAILWAY COMPANY QUARTERLY
REPORTS AND RATIFICATION OF ACTIONS TAKEN BY THE SD&AE BOARD OF
DIRECTORS AT ITS MEETING ON JANUARY 15, 2013
RECOMMENDATION:
That the Board of Directors:
1. receive the San Diego and Imperial Valley Railroad (SD&IV), Pacific Southwest
Railway Museum Association (Museum), and Pacific Imperial Railroad, Inc. (PIR)

quarterly reports (Attachment A) for information; and

2. ratify actions taken by the SD&AE Board at its quarterly meeting on January 15,
2013.

Budget Impact

None.

DISCUSSION:

Pursuant to the Agreement for Operation of Freight Rail Services, SD&IV, Museum, and
PIR have provided operations reports during the fourth quarter of 2012 (Attachment A).

Paul C.\L@lgryi/
Chief Executive Officer

Key Staff Contact: Karen Landers, 619.557.4512, Karen.Landers@sdmts.com

Attachment:. A. SD&AE Meeting Agenda & Materials (Board Only Due to Volume)

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7490 ¢ (619) 231-1466 ¢ www.sdmts.com

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Dlego and Arizona Eastem Railway Company
(nonprofit public benefit corporations), and San Diego Vintage Trolley, inc., a 501(c)(3) nonprofit corperation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencies include the cities of Chula Vista, Coronado, El Cejon, Imperia) Baach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Diego.
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§ 2 AGENDA

San Diego and Arizona Eastern (SD&AE)
Railway Company

oany Lepgih. Al Easien Board of Directors Meeting
Railway Company

4

A Nevada Nonprofit January 15 2013
Corporation 4

1255 Imperial Avenue, n

Suite 1000 9:00 a.m.

San Diego, CA 92101-7490

619.231.1466

Executive Committee Room
James R. Mills Building
1255 Imperial Avenue, 10th Floor

BOARD OF DIRECTORS

Randy Perry, Chairman This information will be made available in alternative formats upon request. To request

o an agenda in an alternative format, please call the Clerk of the Board at least five working
days prior to the meeting to ensure availability. Assistive Listening Devices (ALDs) are

OFFICERS available from the Clerk of the Board prior to the meeting and are to be returned at the

Paul Jablonski, President end of the meeting.

Bob Jones, Secretary

Linda Musengo, Treasurer ACTION RECOMMENDED

GENERAL COUNSEL 1. Approval of the Minutes of October 16, 2012 Approve

Karen Landers

Action would approve the SD&AE Railway Company Minutes of
October 16, 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/Donald Stoecklein) Receive
Action would receive a report for information.
6. Real Property Matters (Tim Allison)
a. Summary of SD&AE Documents Issued Since October 186, Receive
2012

Action would receive a report for information.

b. Right of Entry Permit Process Finances Receive
Action would receive a report for information.

c. Motor Transport Museum Request for Spur Track Fee Possible
Waiver Action
Action would provide direction to staff on the request for a
fee waiver connected with the plan review and agreement
execution for a spur track previously approved by the
SD&AE Board.

A-1



10.
11.

12.

Att. A, Al 6, 2/21/13
SD&AE Board.

Donation of Unused Rail Cars to the Pacific Southwest Railway Approve
Museum and the Baja California Railway Foundation or

Affiliated Nonprofit Organization (Karen Landers)

Action would authorize the SD&AE President to take any action

necessary to donate the unused rail cars with historical value to

the Pacific Southwest Railway Museum (Box Cars “SDAE 1084"

and “SP 116033") and the Baja California Railway Foundation

(Tank Car 1025) or affiliated nonprofit organizations.

Extension of Pacific Southwest Railway Museum Operating Approve
Agreement (Karen Landers)

Action would; (1) negotiate with Pacific Southwest Railway

Museum (PSRM) to extend its operating agreement for
passenger-excursion services on a portion of the Desert Line

and operation of a museum on the Campo Depot property; and

(2) execute such agreement consistent with the terms.

Board Member Communications
Public Comments
Next Meeting Date: April 16, 2013

Adjournment
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MINUTES

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

October 16, 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
October 16, 2012, at 9:05 a.m.

The following persons, constituting the Board of Directors, were present: Bob Jones and Paul Jablonski.
Randy Pefry was absent. Also in attendance were members from:

San Diego Metropolitan Transit System:  Tim Allison, Karen Landers, Wayne Terry,

Linda Musengo
San Diego & Imperial Valley Railroad: Matt Domen
Pacific Southwest Railway Museum: Diana Hyatt
Pacific Imperial Railroad, Inc./Carrizo: Chas McHaffie
Tierra Madre Railway/FPN: R. Mitchell Beauchamp
Burlington Northern Santa Fe: John Hoegemeier
Public: Bob Nickles

1. Approval of Minutes

Mr. Jablonski moved to approve the Minutes of the July 10, 2012, SD&AE Railway Board of
Directors meeting. Mr. Jones seconded the motion, and it was unanimousiy approved.

2. Statement of Railway Finances

Linda Musengo reviewed the financial statement for the second quarter of 2012 (attached to the
agenda item). Mr. Jablonski asked about cost-recovery for staff time in relation to processing right
of entry permits. Mr. Allison responded that he has not done an analysis lately, but his guess is that
all costs are not recouped. Mr. Jones added that other agencies are recouping their costs. Board
members agreed that staff should research current permitting recovery costs and come back to the
Board with a report at the next meeting in January.

Action Taken

Mr. Jablonski moved to direct staff to research cost recovery for staff time spent processing right of
entry permits and if the current reimbursement rate needs revision. Mr. Jones seconded the
motion, and it was unanimously approved.

3. Report on San Diego & Imperial Valley Railroad (SD&IV) Operations

Matt Domen reviewed the report of activities for the second quarter of 2012 (attached to the agenda
item). Mr. Jones added that RailAmerica has added an independent marketing company south of
the border, which is getting results in new business. Mr. Domen clarified that there has been an
increase in gas movements compared to 2010. Board members discussed new business and
continued growth.

Action Taken

Mr. Jablonski moved to receive the report for information. Mr. Jones seconded the motion, and it
was unanimously approved.
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SD&AE Railway Company Board Meeting October 16, 2012
4, Report on Pacific Southwest Railway Museum Operations

Diana Hyatt presented the second quarter of 2012 report (attached to the agenda item).

Ms. Hyatt asked Chas McHaffie to follow up on a Federal Communications Commission (FCC)
requirement to convert Carrizo-owned radios to narrow band for road frequencies and at repeater
stations. Ms. Hyatt added that the frequency itself expires at the end of the year.

Mr. McHaffie responded that he will follow up.

Ms. Hyatt clarified for the Board that the Museum is contracting with Anthony Anderson for
engineering work. Ms. Landers reiterated that engineers' credentials and all corresponding reports
be submitted to Tim Allison. Mr. Allison also reiterated that he needs to be notified whenever there
will be any inspections.

Action Taken

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

Report on the Desert Line

Chas McHaffie apologized for submitting the quarterly report late. Mr. McHaffie stated that
Carrizo’s main focus has been to work with Pacific Imperial Railroad (PIR) to understand the
forward-moving rights and obligations regarding the Museum and the Mexican border.

Ms. Landers stated that she has been waiting on information that was requested at the previous
meeting in July regarding the track damage related to SDG&E's subcontractor PAR Electrical
Contractors, Inc. (PAR) so that she can follow up with SDG&E. The quarterly report submitted
states that Carrizo is unable to confirm who is at fault for the damage.

Mr. McHaffie responded that it was difficult to find out who was responsible for the damage.

Ms. Landers reiterated that she needs all information from Carrizo outlining where and when the
damage was discovered. She added that she needs to address the damage with SDG&E, but all
there is currently is a statement from the July meeting that Carrizo discovered it and traced it back
to PAR. Mr. McHaffie agreed to bring Ms. Landers the whole file. Discussion ensued regarding
possible causes of the damage by a fire on the line. Mr. McHaffie confirmed that the damage has
been repaired. Mr. Allison requested that Mr. McHaffie provide the fire damage report of the line as
soon as possible.

. Public Speaker - R. Mitchell Beauchamp: Please see attached comments.
Action Taken

No action taken.

Real Property Matters

Tim Allison submitted the documents described below that have been processed by staff since the
July 10, 2012, meeting.

° $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.

-2- A-4
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SD&AE Railway Company Board Meeting October 16, 2012

6. Real Property Matters - Continued

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

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

$200-12-5630: 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 Permit 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.

S$200-12-534: Construction and Maintenance Agreement to the Ocotillo Express LLC for

crossings in the Ocotillo area of the Desert Line.

Action Taken

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

Approval of the 2013 SD&AE Board of Directors Meeting Schedule

Karen Landers stated that staff is proposing the following meeting schedule 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 8, 2013
Action Taken

Mr. Jablonski moved to approve the 2013 SD&AE Board of Directors meeting schedule.
Mr. Jones seconded the motion, and it was unanimously approved.
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SD&AE Railway Company Board Meeting October 16, 2012
8. Board Member Communications
None.

9. Public Comments

Chas McHaffie suggested that Board members look at the public speaker's (R. Mitchell Beauchamp
under Agenda Item No. 5) record at the Sweetwater Authority.

10. Next Meeting Date
The next meeting of the SD&AE Railway Company Board of Directors is on January 15, 2013.

11. Adjocurnment

The meeting was adjourned at 9:36 a.m.

Presid;t % G!Eneral CounseW

Attachment:; Public Comments from Agenda Item No. 5 submitted by R. Mitchell Beauchamp
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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?,

INSTRUCTIONS

This Request to Speak lorm must be filled out and submilted in advance of the discussion of your item lo the
Clerk of the Committee (please altach any wiilten slalement to this form). Communications on hearings
and agenda items are generally imited to three (3) minutes per person unless Ihe Committee authorizes
additional time. However, the Chairperson may limit comment to one or two minules each if there are
mulliple requests to speak on a particular item. General public commenils on items not on the agenda are
limiled 1o three (3) minutes. Please be brief and lo the poinl. No yielding of fime is allowed. Subjects of
previous hearings or agenda items may nol again be addressed under General Public Comments.

Please Print

NAME R AT hel 5@ @ we l‘lAL w/’
4

Address 1893Y ol 2u4™ 9 VeTenral [,71/ CA
Telephone b9 477 S33 3 /
Organization represented (if any)
Subject of your remarks ﬂ*"‘b ‘f‘\l"-'i"‘w ﬁt The @2cona\
Regarding Agenda liem No. F \Wwe
Your comments are presenting a SUPPORT OPPOSITION
posilion of:

TESTIMONY AT NOTICED PUBLIC HEARINGS
Al public hearings of the Commitlee, persons wishing lo speak shall be permitted to address the Commitlee
on any issue relevant to the subject of the hearing.

DISCUSSION OF AGENDA ITEMS '
The Chairman may permit any member of Ihe public lo address the Commitiee on any issue relevo‘vl loa
particutar agenda ilem. !

GENERAL PUBLIC COMMENTS ON MATTERS NOT ON THE AGENDA

Public comment on matlers 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
Commitlee's agenda. :

Request to-Speak Formdoo

! REMEMBER: Subjects of previous hearings or agenda ilems may pot again be addressed under General Public Commenis.



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 trfckage rights to
Pli (owned and controlled by Sheila Lemire) January 5, 201g.two days after
the court order. MTS came to understand PIl 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.

® MTS encouraged PiH, Pll and PiR to develop a proposal to repair the Desert
Line and re-open it for freight operations.

* 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.

On June 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.

Itis 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.



Landers declared under penalty of perjury, itis 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 flle
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:
¢ 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,
* 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,
* 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.

A-10



Good Moming Dircctors .
) am Mitch Beauchamp, cumently serving as the Treasurer of the City of National City, but | was once o member of this
Board, represeating the City of National City. During those 8 years on this Board I was focused on opening the Desert
Line 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 systems that requires Mexican and US cooperation.

1 will point out some cogemt issues for your consideration:

1. Pacific Imperial Railroad is owned, manoged, disected by, controlted and otherwise comprised of many of the former
key shareholders, officess and directors, and their advisors, of Carvizo Garge Railway, the same people who lost the
Mexican railroad contract last year.

2. Through an internal transfer of asscts, currently the subject of pending lltigation in San Dicgo Superior Court, Pacific
Imperial Railway obtained 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, thas Charles McHafTie,
former president and director of Carrizo Gorge Railway, and now intimately involved with the management and control
of Pacific Imperial Railway, consented to a significant six-figure froud 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 negotiations with Pacifie Imperial Railroad and it's cronies, that the same Charles McHaffie has
consented to a mid six-figure personal tax lisbility 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. It is a matter of opinion whether persons wha consent 1o fraud judgments and who otherwise have failed to pay tax
liabifitics are trusiworthy, honest or have integrity. [ offer no such opinion herc-only the actual facts that are a mater 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 McHaffie 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 Seau, for example, the former wife of the recenily deccased Junior Scau, sued Mr. McHaf¥ie for
fraud after investing over $2 millon in Carrizo Gorge Railway.

7. If any onc 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 [ just mentioncd against Mr. McHaffte personally for fraud and other causes of acticn. MTS and if'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 | do thank you for your time and for listcning, is to
suggest caution, Caution with whom you're dealing. Cauticn with respect to what you are being told. There is a history
behind Pacific Imperial Railrozd and behind Mr. McHaffie, They are deeply and genetically inscparable. We are all
familiar with the admonition regarding history repeating hiself. We are also, cach of us, very familiar with human
behavior and how it ofien repeats itself. As recited above and as cach of you can individually rescarch on yourown,
there is a vivid history of repetitive, recidivist behavior in the form of fraud and misreprescntation of (act supported by
public record. | would not Hke to see MTS be the victim of a new froud. As result, | urge you respecifully and as an
experienced politician myself, use an abundance of caution before considering entcring into any significant transaction
involving Pacific Imperial Railroad and it's lead, Cherles McHaflie. '

1 thank you for your time and can provide you this writien statemen.
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SUPERIOR COURT OF CALIFGRNIA, COUNTY OF 8AN DIEGO
STREETADDRESS: 330 West Broadwuy

WALINGADORESS: 330 Woet Bensdway

UIVANDZPCOBE:  San Dlogo, CAB2101

SRANCH NAME: Cantrd

TELEPHONT KUMBER: (919)450-3073

PLAINTIFF{S) / PETITIONER(S):  Gina Seau
DEFENDANT(8)/ REBPONDENT(8): Charlas McHaffio

SEAU VS. MCHAFFIE
CASE NUMBER: ~
Judge: Richard E. L. Strausa 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

. e o - —_—

IT IS THE DUTY OF EACH PLAINTIFF (AND CROSS-COMPLAINANT) TO SERVE A COPY OF THIS NDTICEWITH

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 8E STRICTLY ENFORCED.

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

COMPLAINTS: Complaints must be served on ail named defendants, and a CERTIFICATE OF S8ERVICE (SDSC Civ-
348) filed within 60 days of filing. This is a mandatory document and may not be substitutad 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 thana 15 day extension which must be in wiiting and filed with the Court.)

DEFAULT: if the defendant has not generally appeared and no extenslon has been granted, the plalntiff must request
default within 48 days of the filing of the Certlficate 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 FROGRAMS 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

808C CIV-T21 (Rv. 11-06} Pegz 4
NOTICE OF CASE ASSIGNMENT
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San Diego, CA 92101 Sl SIESE CelHTY, GA
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 ) Case No.: 37-2010-00101621-CU-FR-CTL
)

Ii Plaintif, ) PLAINTIFFS' COMPLAINT FOR:
. BREACH OF CONTRACT
*I

b

vs, INTENTIONAL

MISREPRESENTATION

. FALSE PROMISE :

. CIVIL RACKETEERING (“RICO")
VIOLATION OF BUSINESS &
PROFESSIONS CODE § 17200, et seg.
(UNLAWFUL BUSINESS PRACTI

CHARLES MCHAFFIE, individually, and
DOES 1 through 100, inclusive y

Defendants.

Nt N N Nt Nt N
maw P

| 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 Califomia, 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
#ﬁlﬂy in this complaint, such that McHAFFIE is subject to general personaljmisdicﬁon of the
Courts of this State. SEAU further is informed and believes and thereon alleges that in

Complaint For Damages
- l -
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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 erises, MCHAFFIE
purposefully directed his activities at residents of this Stato 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 and .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.  Inconnection 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)
(bereinafter the “Funds™) which loan was allegedly for purposes of facilitating the consmmaﬁonﬁ
I of the Corrizo Gorge Railway transaction. After first receiving five-hundred thousand dollers
J ($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 mede 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 attomey 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
attomey Wamer would act as SEAU’s attorney and ﬁﬁucinry 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. Wamer was acting as her legal
counse] 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 mske paymeats to SEAU
for the loan payments due by SEAU, however within the past months McHAFFIE has failed to

i
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pay the costs or interest on the loan as promised to SEAU despite SEAU’s demands and
demands made by attomey 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 1o SEAU.,

9. SEAU has been actually end substantially harmed by the actions and omissions olH
McHAFFIE and DOES 1 through 100, inclusive, as described herein. SEAU is unable to pay the
monthly interest on the loan secured by her resideatial 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 deseribed herein are malicious, oppressive, and
|| fraudulent, and SEAU asserts the following causes of action agrinst McHAFFIE.

EIRST 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 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)

Complaint For Damagos
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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, inelusive, 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 complain
of herein were malicious, fraudulent and oppressive, entitling SEAU to an award of exemplary
damages.

THIRD CAUSE. OF ACTION
(Fraud — False Promise)
(As Against All Defendants)
H- 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 McHAFFIE and
DOES | through 100, inclusive, knew were false and which he did not intend to perform whea
r made. McHAFFIE and DOES 1 through 100, inclusive, intended SEAU to rely upon their false
f promises, and SEAU did so reasonably rely. McCHAFFIE and DOES 1 through 100, inclusive,

i 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, eatitling SEAU to an award of exempleary
damages.

Complaint For 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.
i 21.  SEAU is informed and believes that in doing the things herein alleged,
McHAFFIE 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
10 || limitation mail fraud, wire fraud, and fraud in the sale of securities. SEAU has suffered damages
11 Jlas a direct and proximate result of the racketeering activities of McHAFFIE and DOES 1 mwg.b]
12 |1 100, inclusive, such that SEAU is entitled to an award of actual damages, statutory treble
13 || damages, and attorneys® fees and costs. |

W 008 3 O v b W N -

14 EIFTH CAUSE OF ACTION

15 (Violation of Business & Professions Code § 17200)

16 (As Against All Defendants)

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

19 23.  SEAU alleges that the wrongful acts of MCHAFFIE and DOES 1 through 100,

20 |{inclusive, es herein alleged were performed pursuant to McHAFFIE’s and DOES 1 through 100,
21 ||inclusive, unlawful business practice of defrauding potential investors with false promises of
22 I illusory investment opportunities. SEAU is informed and believed and based thereon allege that
23 |[{ McHAFFIE and DOES 1 through 100, inclusive, have a pattemn and practice of illegally

24 || misappropriating the personal funds of unknowledgeable investors such as SEAU herein.

25 24.  SEAU alleges she has suffered injury in fact as a result of McHAFFIE's and

26 || DOES 1 through 100, inclusive, unlawful business practice alleged herein. SEAU further alleges]
27 || that pursuant to the laws of this State, SEAU is entitled to restitution of all amounts illegally
28 || misappropriated by MCHAFFIE and DOES 1 through 100, inclusive, pursuant to the unlawful

Complaint For Damagas
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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
ﬂ 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
McHAFFIE and DOES 1 through 100, inclusive, pursuant to applicable law;

2. That judgment be entered in favor of SEAU and against McCHAFFIE and DOES 1

e ————

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;
lP 4, Treble damages pursuant to RICO;
5. Punitive and exemplary damages in an amount to be determined at the time of

through 100, inclusive, with respect to all amounts due and owing SEAU, plus interest, including

trial;
l 6. . Restitution;
Injunctive relief;
| 8.  Such other relief as the Court may deem just and proper.
Respectfully submitted,
Dated: October 4, 2010 By: _
S e
Gina Seau :
Complaint For Damages
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Sesron.

KOME ABJUT LS HISTORY ASSOCIATES & OTHER INFORMATION THE PATENT STORIES 8 PHOIOS THER WORDS FAD

DWIGHT JORY and CHARLES McHAFFIE

Dwight Jory has Geen a business asscciate of John Madsen since at feast 1991, documented by this filing Nelson v Jory and Madsen, etal
{This case Is listed in the Cases 1991-2000) While tooking lnto Mr. Jory's business activities, it was discovered that Dwight Jory and
Chartes McHaffle are business assaclates.

It can be established that Jory and McHaffie have known each other since 2t least 1989, This Is the case history of the Robert Barto!i vs
Kent Greene, eta), filed in 1989. Charles ¢icHaffie and Dwight Jory are named as third-party defendants, The company DSM Golf
Enterprises, Inc., was 2iso named, Sinca the casa I3 cld, the coust filings cannct be found. Even though the case was filed in 1989, Kent
Green was Issulng orders in 1994 and 1836 for the appearance of “judgment debtor” Charles McHaffte. There Is 3 judgment In the amount
of $167,251.92 against both Dwight Jery and Chartes McHaffle given n 1594 to Mr, Greene, per the case history. The reason for the case
Is unknown,

Dwight Jory wag ¢n the board of a company ¢alled Advantage Capital Menagement and also DSM Golf Enterprisas (scroll to page 17)
Advantage Capitel Manggement had previcusly been C.E.C. Industrieg Corp, When reading ail the Infarmation, it is hard to determine what
the ectual business Is, there were several different typas of businesses. Charles McHaffe was also Invoived with the company.

Another parson on tha board of Advantage Capital Management was Donald J Stoeckiain, en attomey. Dwight Jory filed his Written
Consent (June 28, 2011) for the Lona Ranger Holdings, Inc, bankruptcy from the affice of Stoeckiot Law Group.

When reviawing the case history of Bartell v Green, most of the people named as dsfendants in the case were also involved with
Advantage Capital Management{ACM). Also whan ravigwing the ACM f/k/a C.E.C Industries Information, d company named Mission
Velley Min Storage was o part of C.E.C, Industries (on page 3 and page 7). While not noted in the Information, Dwight Jory was the
manager. Mission Vallay Minl Storage and C.B.C. Industries had the sama address 23 Cactus Garden Drive, F-60.

Jory and McHa(te have both been Trustees for Shamee Family Trust Partnership. They have both been tnveivad with Carrizo Gorge
Reflway, which is a company that Jory mentiong In his flilngs with BDCM. They have also been Invoived with a nen-profit group czlled
Keepars of The Wild, Dwight Josy was the treasurer for the graup,

SIDE NOTE: Carrizo Gorge Rallway was started yasrs ago (the actual Une was started In 1919),how they became Inveived and thelr
Invoivement In it is unclear at this tma,

SHARNEE FAMILY TRUST PARTNERSHIP

Researching Sharnea Family Trust Partnership (SFTP), It has been discovered through an Inveluntary bankruptey Riing in 2601 In Nevade,
that SFTP is a Rea) Estate Business Trust. {def: Involuntary Bankruptcy) The fillng was done by Individuais trylng to get debts repatd, the
bankruptcy was dismissed because the flers fatled to pay 8 fee.  Most of the other Inveluntary filings for the Shamea Family Trust have
teen filed by eithar Charles McHafie er Dwight Jory. The Shamge Family Trust was menticned in a Rellef of Stay for the racent (June
3011) Lona Ranger Holdings bankiupicy. It 8ppedrs that the property In the bankruptcy could belong to McHaffie/Shamee Family Trust.
Plaase go to the Dwight Jory page to read more about the bankruptey.

Here [s a fist of the Shamee Family Trust bankruptcles. All ware dismissed except for the most recent fillng in Getober 2008, which
appears to still be active. Prior to the Cctaber 2008 fllng there was ancther inveluntary bankruptcy filed April 2008.

In April 2000, Shamee Family Trust Partnership’s Trustae, Dwight Jory, filed a voluntary bankruptcy. In this bankrupticy, Weshington
Mutual filed this Ex-Parte Application. It states that it is o frivolous filing as well as another frivolous filing (n 1999. Washington Mutus) was
owed $1,200,080.

In 2001 bankruptcy Case No 01-13141-PB7 was filed In Southem Californla. This bankruptey hed a Motion for Rellef from Stay filed by T

Acceptance Corporation In February 2002. The first paragraph states it s a “complex multi-party consolldated proceadings in Clark County

Nevada Superior Court®, What can aiso be sald Is there Is a great deal of money talked absut in this filing, This Motien sites

severzl actions done by Jory, McHaffie, and Richard Katzman, an attamey. On page 7 of the Riing, it Is stated “Katzman, McHaffle and Jory

are scheming for some tmproper purpose, [tkaly to once again prevent tha foreclosure of Calle Privada property”. The Reflef stotes thet the
Involuntarily bankruptcy was “not filed In good faith or for proper purpose® and, on Pege 4 of 8, that this bankruptey Is d reptica of a

bankruptcy filed previousty Case 99-08450-PB?, Southern Califomia Banknuptcy Court.

http://www.stopcokermadsen.com/jory-and-mchaffie - 12262011 5 og



~Dwight Jory and Charles McHaffie Page 2 of 3

NOTE: inthe Meotion filed for Tri-Acceptance (/k/a Tri-Capital, Victory Village 118 I3 mentioned, (t Is also In the Advantage Capital
Management SEC flling. Tri-Capital Is aiso tn the SEC fillng. (SEC ~ Securitles Exchange Commission)

UC LOFTS an 4th, LLC UC LOFTS on Sth, LLC and URBAN COAST, LLC

McHaffie IS also inveived with, and the registered agent for, U C Lofts on 4th LLC, U C Lofts en Sth, LLC and Urban Coast, LLC. This Is the
tink for the Czlifornta business search. Type in UC Lofts or Urban Coast. B2 sure to *click® en Limited Liability Company.

In October 2008 2n involuntary bankruptcy was fited for UC Lofis on 4th LLC ard UC LoRs on Sth, LLC, Case No. 05-15409-JM. In
October 2609, Adversary Proceeding No. 08-90439+IM was filed. The Sharnea Family Trust Partnership is named as o defendant In this
adversary hearing, This document outiines ancther bankrupicy and adversary hearing In 2007, The document outitnes different parties
and provides background to the case. Fraudulent transfer of property s cutlined In the filing. There was a heasring set for May 7 2009,

A cammon denominater in these bankrupteies = Lone Ranger Holdings LLC, Shemee Family Partnesship Teust and UC LoRs bankruptcles
is a plece of property - 14998 Calle Privada, Bal Mar, CA, This proparty has been In fillngs since 2t least 1999, as outlined in the Relief
of Stay In bankruptcy Case No 01-13142 (link for Relief Is above)

CARRIZO GORGE RAILWAY

A Iswsuit was filed agalnst McHaffle by Gina Sesu In 2010, The lawsult clalms breach of contract, intentionzl misrepresentation, RICO and
Vielation of Business & Professional Cede. Gina Seau vs Charles McHaffle . This lawsult Is about McHaffle secking 8 $2.5.Mililon
{nvestment Into the Carrizo Gorge Ratlway via a loan from Seau to “censummate the Canmrizo Gorge Rallway transaction®. James Werner,
McHalfle’s attomaey, s mentioned In this lawsuit, on Page 3, Paragraph 2, where it Is stated that Wamer would also act as Seau’s attomey
in the loan transaction. The status of this lawsult is act known at this time,

Information about Carrizo Garge Rallway and cther lawsults will be zdded.

VARIOUS LAWSVUITS for CHARLES MCHAFFIE

Mr. McHaffia has been involved In several lawsults ~ Charles McHaflte lawsuits {some could have been Nied by Mr. McHaffle) The list
contalns old and current lawsuits. The list can ba accessed by going to the San Diego County site, follow the instructions. For Case
Lecation and Party Type - Choose “unknown-all*,

Mr. McHatRe was invcived In a lawsuit with Mr. and Mrs. Whillock. The Whittock’s alleged fraud. Therg was a jury tria), resulting Ina
judgment against McHaffia tn the amount of $1,663,6814.43, Tha information i3 found on Whillcck's attomey site, Scott Waddle.

MISCELLEANECUS

This Is a ink to an artide In the Valley Nows, dated October 24 2008, about tha unfinished Warm Springs Townhomae project, In Murrteta,
CA. Itis steted that McHaflle was originally given the project. The project was not finished and Ren Bedell, who originally funded the
project, took [t over. ‘The anticles states that there was a 16 unit townhoma preject started in 2003. Tha residents warg 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 cin be found by searching Ron Bedsl) and Murrieta Flanning Commisston. One meeting was on 5-24-
08, just before Vailey News article. This article, dated Aprll 7 2009, states that the townhouses were to te torn down - the last paragragh
In this artictes says “The groject was first approved by the Riverside County Planning Commission In 2001, and Bedell took over its
construction in 2006 when the origina) developer defaulted on his loan.”

One Interesting note Is that someone tock information from this site and posted it as a comment on Dec. 9 2011, three (3) years after the
originsl anticle,

Acrial Photo of the vacant townhoma p3ds in Hunetla

information will be added when found.

If you have any informaticn about the above cases ar others, please write mycokermadsenstory@gmatl.cam
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Remember to go to the Known Assoclates page under Associates & Other Information Section

DWIGHT JORY

NOTE: Thig page was started because af the Locatt Glebal Holdings/Broadceast Marketing Group, Inc.(BDGCM) 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
critica! but alt information has been leR, as it was discovared. In September 2013, a few months after the merger, there was an “unwind
agreement” for Locat] Global Heidings and BDCM. The Information Is betow. 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
tnformaticn en very small companles which is supplled by the people tnvolved with the company.)

Nov. 2013 = After the unwind agreement with BDCM, Locat] Global Holdlngs 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 unds. This is the
tetter posted to the OTC site = Letter removing CEO and Chalrman. John Madsen’s nama s Included along with Frank Haritoa (the securtty
attemney for Locatl/BDCM). The last paragraph of the letter states *Futhermora, you era directed to Immediately sumender to the Transfer
Agent the stalon shares issued diroctly to John Madsen or I will have no cholce but to contact the authositias®, In reading all
the documents submitted to the OTC site, Dwight Jory's nama Is navar mentioned, Madsen, Hariton and Simon Vernon Rodriquez, who had
bzen made the new Chatrman/CEO of the company, ara the only names. There are other reports listed, (n November, which are
informative, please visit the OTC site to read them.

Reed below about Lone Ranger Holdings (started June 22 2011) and the bankruptey Rlad( June 29) just 7 days after starting the businass.
Cne of Dwight Jory’s business assoclates is Cherfes McHaffie, read more on Dwight Jory and Charles McHaffle .

Lawsuits naming Owight Jory as a defendant are In the Known Assetiates section, as well In the *Mare DOwight Jory Compantes” section
below.

The Patent page outlines the patent that is mentioned [n the press release for BDCM, as well as more Informatien for EDCM. 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 o Which Is marketing GPS products very stmilar to GiobeTrack Wireless,
Inc, A recent document filad (July 2011) stated Locatl “completes acquisition of GTW®. Why wasat this Information made publicin a
press release as was done with Broadcast Marketing Group, Inc.?

Locatl Globa) Holdings, LLC has acquired a public company, Brosdcast Marketing Greup, inc (BDCM). This action appears to be a reverse
merger. Inthe June 3 2011 artice, it stated that the company would be filing a Form 15. A Form 15 mezns the company will “cease
filing vertous required forms®. In fact, on Jurne 16, 2011 Dwight Jory dld fila the Form 35 with the SEC. Cn the SEC sita It states BDCM
was previously imagks Entertalnment and Ranger Intemational, SIC Code 2390, Misc Fabricated Textile Products - which remains the Sic
code for BDCM, (SEC = Securitles Exchange Commission)

July 31 2011 ~ tha SIC Code hag not changed on the SEC site hawaver the OTC Pink site has been changed. OFC Pink Is changed by
the individuats with the company. Other sites still list BDCM as a “textile manufacturer”,

OnJune 5 2011, the OTC site listed Dwight Jory as President/CEQ of BDCM, Using the Florida Business tink a person named R.H Alvarez
(s the cnly person listed for Broadeast Marketing Group, lac. R H Alvarez Is also the person assoeiated with Imaglea and Ranger
Intemational, Inc.

On June 23 2011 R H Alvarez filed an annuel report for BDCM, On June 30 2011 paperwork was filed with Florida, Jory is listed as CEO
of BOCM. In paperwork submitted to the OTC site for BDCM it states Alvarez resigned as President of BOCM in Becember 2010. Why
was Alvarez fliing papers In Florida on June 23 20117
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m.lwyhasnotmmmdBDCMlanmwNwadaMasnonﬂwﬂy,hawmmﬂwmtﬂwmum Here is a ink
muancwwmnmumncmm.memmaawmumm. Hera 13 the link for the Nevada SOS site enter
Dwight Jory as an officer, Broadcast Marketing Group deesg not appear. mmmmmpmnformumy,meymmwm

June 2011 Update: A recent change to tha OTC iink - the notice has been changed from STOP to Caveat Empior.

July 1 2012 Update - The OTC site has changed back to STOP. An Inltlal Disclosure Statement for June 2011 was filed. Wien reading
the paper, notice that it refers to » new preduct being relaased November 2010 = 4th page. 2010 not 2011. {A corvection has been mads,
@ row reads 2011). The document also statas: * May 5 2013 Dwight Jory, representing Locatl, completes acquisition agreament

with GTW” GTW = GlobeTrack Wireless. You tan sae a!l documents submitted to the OTC,

July 5 2011 Updato - the OTC site has changed tha status to a Yield Sign which means intited information for the company and that it
could be In financlal distress.

July 28 2011 Update: The OTC site now shows that B0CM 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 i3 that an attomey letter Is filed. This was done
luly 25, 2011, If you read the letter, the attomey, Frank Hariton, states he met with Dwight Jory In San Diego and looked at pictures of
the Inventory. WHY lock at pictures? WHY did they mest In San Dlego? Why not Henderson NV? Ha filed the letter on July 25 but then
filed a revised letter on July 27. Revised financlal statements were submitted on uly 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 weaks 1 have perfonmed” (future 2nd past tense in one
sentenca). Plaase read August 30 update.

A discovery on the SEC site: the ticker symbe! for Broadecast Marketing Group is IMEA not BDCM. Go to the sita, type in IMEA, notice
that Broadcast Marketing Group Inc Is tisted,

Aupust 30 2011 Frank Hariton, securities attomey for BDCM, has 8 withdrawal letter on the OTC site. He states “dua to events that
have come to his sttention”. What events would those bs?  Could it be fear that the crimasfraud excaption would happen again? It
would be interesting to know what happened. This s the (ink for the OTC site which shows he filed &t on August 24, The rating on the OTC
site for BDCM has gone back to the ylald sign same rating for July S.

UNWIND AGREEMENT - BOCM and Locatl Global Moldings, filed an “unwind agreement” on Sept. 20 2011. Go to the OTC site and read
the BOCM and Locat! Global Holdings Unwind Agreemant. (it is a large document) In reading the Unwind Agreement on the 3rd page under
tha NOW THEREFORE ares, paragraph 3 - UNRESOLVED MATTERS - FINRA INQUIRY. "BMG has received an inguiry regarding the SEA and
otfier motters from FINRA. BMG has provided certain tnformation to FINRA and may be required to provide additiona! Information to
FINRA, D) agrees to cooperate with BMG with respect to any further Informaticn requests from FINRA® D) = Dwight Jory. FINRA o
Financia Industry Regulatory Authority. The entire document should be read, Exhiblt B, under "Paid” shows that $6,200 to Pink OTC
Markets and under “Accrued” R shows Frank Hariton $5,000. Keith Webb was part of the unwing agreement. His name cannot be found in
decumants for BDCM on the Florida Business Link but he was pald $6,000 for the company, per Exhibit B, There was a consuiting
contract,with Keith Webb, attached in the unwind agreement, it is the last document. According to the contract it was signed tn March
2011, {t was not cuttined In the [nitial Disclosure Statemant of Juna 30 2011.

Questions about the INTERIM FINANCIAL REPORY In the Roports Releasad for BDCM:
The unaudited financia! statements(as of June 30 2011) and the taformation Note 3 (page 7) and Note S presents questions,

(1) What Is the “progerty, plant 2nd equipment® and "Inventory” valued over $3 Milllon that BDCM Is getting from GTW? Certain things are

known (1) before GTW *moved” out of Texas, the company had baen locked cut of the rented office space dug to lack of payment (2)

offica equipment, fumiture, files were scized by writs and (3) the GPS Inventory was selzed, All of tha seized items it In'a warehouse.
What preperty and lnventory Is being referenced In Note 3? Is it the fumiture & tnventory shown on the Photes Submitted page?

(2) How Is 3 $750,000 value assigned to the Intellectual propesty? Note S says the $750,000 was from “expensas, recorded tima by
tnventors and other cost®. Madsen and Coker did the patent filing on thelr own, an attomey was not used, Tha doliars 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 Michas) Coker has not baen raviewed by the US Patent Office.

(3) What is the prapa!d sdvertising expense of $5 Miltisn? Dees it mean that GTW patd $5 Milllon for adventising? If GTW could afford $5
MilZon In edvertising, why wasat Coker being pald hig salary at GTW? He stated [n his 341 Bankruptcy hearing {and in his filings) that
GTW owad him over $735,000 in wages. Go to the More Informaticn saction and listen to the “Funding® clip, 3t the end of the short clip
the $735K is discussed.

(4) Who are the “4 arm tength” peopte that have been employed. When witl they be announced?

(5) The Notes Payatie tn the amount of $3,904,841.03, does match the amount in the GTW Financials (iink below). Why has nothing
teen pald on the note? Is it one note or mulliple notes? With individuals? Another Company? A bank?
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Bllils 3. Allred (**Fed Tax Llen®® over $74K for tax yesr 2006 filed in 2010) produced this Financlad Report for GlobeTrack Wirelass
{GTW) ending June 30 2010. Comparing the figures tn this document with what is stated tn Interim Rnangial Repert for the GTW numbers
i3 Interesting. There isnt any mentich of tha “Intellectual Property” (n the GTW financlats, There are attemey faes but are not allocated to
the patent. The asset aumbers don't seem to match. In the mmwwcrwmeﬁm!s,hemm‘mmmmema»m
submit disclosures normally submitted”, Why?

Lecat] Globa) Holdings/BDCM, Lone Ranger Holdings, Carrizo Gorge Rallway business office shown below:

i

Sults 200 - fory has Locatl Globa! Motdings/EDCN
2nd Lona Ranger Koldings, [t &s on Executive Sutte
used by severs! companies.

Century Executive Suites, take a tour of ths building on thelr site, Why wouldn't he want his own bullding since he has saveral businesses?
He (s In the real estate business .

LONE RANGER HOLDINGS, INC.

June 22 2011 -Dwight Jory started Lena Renger Heldings,Inc. (LRH). The address Is the same address of Locatl Global Holdings, LLC, 1t
Is also the address for another company lory Is invoived with, Camizon Gorge Rallway. As shown above, it Is an Executive Sulte, there
are many other companlas located at 10320 S. Eastern Ave., Suita 200, The above photo plus an outsids shot Is an the Photos pags,
bottom two photos. :

Mr. Jory ereated Lone Ranger Holdings, Inc, on June 22 2011, transferred property to LRH and then fited Chaptar 11 Bankruptey for
Lone Ranger Holdings, Inc..on Juno 2D 2011 In Las Vegas, Case 11-20243, Ancther document, This is the Written Consent for the
bankruptcy filed by Jory, This Is the origing) filng of the bankruptcy. In this Metion for Rellef of Stay filed by a crediter, it Is stated that
Jory trensferved property from tha Shares Family Trust to Lono Ranger Hsldings, Just pricr to tha sate of tha property. The parson was
owad monay by the Shamea Pamily Trust. Jory was Trustea at the tima of the loan., Apparently, Jary put up the place of property (in CA)
for collateral. Payments were not made, as cutlined In the contract. The persen decdided to scll the property, Shamee Trust filed
bankruptcy, so the sale was stopped. Recently the persen tried bo sell the property sgaln, this Is when the LRH bankruptey was filed. Over
$800,00 was owed. The attomey for Lone Ranger Holdings, Inc. filed for a dismissal on August 26 2011 (2 months after the fiing), Moticn
for Crder Dismissing Case the dismissal was granted.

) MORE DWIGHT JORY COMPANIES
Dwight Jory has started or been invcived with many compantes in Nevada , Arizona and Califormla,

Locking in the Nevada business sagrch, you will discover that many have been revoked or permanently ravoked. If you look under
“registered agent” in the Nevada site, for Dwight Jery, you will find addittonal companies, Dwight Jory aiso has companies listed with
Arizena. The Hnk should be for an Agent (ist - typa in Dwight Jory. The list of compantes Is provided betow, for your convenlence.

Cwight Jory was on the board of a company of Advantage Capital Management and DSM Golf Enterprises (scroll to page 17). These
companies were Invelved with a company called C.E.C. Industries Corp. Mctiaffia was aiso involved with these compantes. ( Mere on the
Jory-McHaffle page.)

Dwight Jory aiso has 8 business called Lbs Vegas Business Promations it is not listed with Nevada. There (s also a company called DWIORY
Consulting. Have 2 lock 8t his website, watch the fisst video tn the video gallery. Doe, 2011 - It has been discovered this tink is no longer
actve - repson unknown,

1G LLC a Jory company has hed at least one lawsuit. DSM Golf Enterprises has hod 8t least one lawsuit.

Klugman (lawsult is listed in Lege! Cases) filed a Forelgn Judgment in 2007 sgainst Jory, Madsen and IGP,

Hare is the list of lawsuits in Clark County NV (some were filed by Jory) If you would ke to gat more [nformation about the cases, hereis

the fink to the Clark Countly site, remember to change “Case® to “Party”, then enter his aame (n the appropriate boxes. Ong ¢f the
lawsults was Jory sulng his ex-wife, she wen, ’
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Plaase aotlca In tha list that a lawsult was filed 5/22/2011 by Barclay Bank agatast Dwight Jory.

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

Go to the Jory-McHatfle Paga to team more about other comparnies,

For your convenlence, a Hst of the Jory companles from the Novada sita k9 below.

Company Name Yr Started Position in Company Status of Company
Las Vegas Sunset Ridge Apartments, LTD 1587 Registered Agent Expired

IGuc 1995 Manager Permanently Revoked
Mission Valley Mini-Stoarge LLC 1995 Managing Member Parmanantly Revoked
Embassy Investments LLC 1988 Mznagtng Member Permanently Revoked
TxStar Enterteinment, Inc 1958 Registered Agant Permanently Revoked
Golden Rescrt and Movie 1599 Manager Dissoived

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

Go!d Mountain North LLC 2004 Manager Active

The Way of Humanity 2 LLC 2006 Manzger/Reglstered Agent Revoked

Seuth of the Border F, LLC 2006 Registered Agent Revoked

Jory Family Limited Partnership 2006 Genaral Partner Reveked
Consalidated Capitel Investments LLC 2007 Mangging Member Revoked

KMF) Water LLC 2008 Managing Member Active

JRED 2008 Managing Member Active

The Way of Humanity Inc 2010 President/Director Active

Locatl Globa! Holdings LLC 2/2/2011 Managing Member Attive

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

For your canvenlence, a list of tha Jory compantes from the Arizena site Is below.

Company Name Year Started Position in Campany Status of Company
Gold Mountain Development Corp. 1999 Secretary Dissclution
Consolidated Properties Financlal, LLC 2002 Manager Terminated
Gold Mountaln Narth, LLC 2004 Manager Ggood Standinp (Forelgn LLC)
Chief White Hills, LLC 2009 Manager/member Good Standing
Copytsgha StopMadsenCaker
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Case 11-20243-bam Doc 40

RYAN STIBOR

Nevada gar 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.

Entered 08/26/11 16:41:28 Page 1 of 5

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEVADA

Inre:

LONE RANGER HOLDINGS, INC,,

Debtor.

Chapter 11
Case No: 11-20243-bam

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., 8 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.

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 tmst (“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 Propety.

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 ms;y 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 altemate
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

Mazzacone, 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 negotinte and arrange satisfaction of the debt
through an unnecessary and expensive plan of reorganization,

Furthenmore, federal proceedings are unnecessary in order to achieve a just and
equitable solution, and the expense of continuing the bankruptey 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. Inre
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

President
Lone Ranger Holdings, Inc.

Respectfully,

o,

RYAN STIBOR

Page 4 of 4
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RYAN STIBOR

Nevada gar 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
Courtrocom No. 3

CERTIF OF LING
1 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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WRITTEN CONSENT TO ACTION WITHOUT MEETING OF THE
BOARD OF DIRECTORS
OF
LONE RANGER HOLDINGS, INC.
A Nevada Corporation
Dated: June 28, 2014

The undersigned, being al) of the duly appointed and acting members of the Board of Directors .

of Lone Ranges Holdings, Ino., a Nevada corppration (“Corporation”), do hereby consent to the

adoption of, end do hereby adopt, the following resolutions with the same force and effect ag if

adopted at a meeting of the Boerd of Directors duly called and held, pursuant to §NRS 78.315
and §78,325 of ths General Corporation Law of the State of Nevads, end pursuant to the bylaws
of the Corporation. .

Authorization to file for Chepter 11 Bankruptcy

RESOLVED, that the Beard- of Directors has determined that-the- Corporation
will file.for bankruptey protestion status in accordance with Chapter 11, Title 11
of the United States Bankrptcy Code.

FURTHER RESOLVED, that the filing for such status shall taks place in the
State of Nevada. * i ' .

AUTHORIZATION OF CORPORATE ACTION.

RESOLVED THAT cach officer of the Carporetion is hereby suthorized and directed to
doandpcrfom.orcausembadoneandpermmcipnsuehm.dwdsmdmingsmdw
make, execute and deliver, or camse to be made, executed and delivered, all such
ogrezments, undertakings, documents, instraments or certificates in the name and on
behalf of the Corporation.or otherwise -as each such officer may deem necessary ar
appropriate to effectuate or carry out fully the purpose and intent of the foregoing
resolutions and any of the transactions contemplated thereby,

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

confirmed in all respects.

Lone Ranger, Inc. - Unanimons 2011
Page10f2
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___LONE RANGER HOLDINGS, INC.

'The secretary and any assigtant memry 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 appropriate 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 ections teken hereby.

K WA/ /
ory, Birckie .

IN WITNESS WHEREOF

.ﬂ\//)/\/

Drwight Jory, Sécaetery

~ Lone mmger. “Inc. - Unanimous Consent June 28,2011
Page20f2
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UNITED STATBS
SBCURITIES AND EXCHAMGE COMMISSION
Washington D.C,., 20549

CURRBNT REPORT

Pursuant to Section 13 or 15(d) of the
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C.E.C. Industries Coxp. Page 2
Itom Mo 1 Changes in Control of Registrant.

on r 1395, the Company elected new Directors and Officers
for fiscal 1996. The !ollmlng_mgscns wore olected ag Directors: Ronald J.
Robinson, George A. Matthews, BoRA0A-J, Stovklatd,

Ronald J. Robinson was elacted President, Bonala. 3. ° Seockledn a8
Secrefary and George A. Matthews as Treasurer. TNeess RS

id

! . 1in, 4
o 4nd Railph Mans.

In accepting the election, Ronald,G.:...Stocklein disclcosed a recent case
filed in the United States District Court, Souther District of New York,
Securities Exchangd Cortitesfln ve. Softpoint, Inc., et al., where in Mr.
Stocklein is namad as a co-defendant. Qonald:J. ~'8tecklatn-divsloged an
Adminigtrative. OFfé¥ and Settlemsnt with the BscuritTos ibd-Bxchango
Coxmigsion, although neither adnicring nor denying allegations, agreed to the
Ordax- Imstituting Cease :and Dosist procesdings pursuant to Scotion BR of the
Socuxities Act of 1933 and Section 21C of the Sscurities and Exchangoe Act of
1934. Dwight Jory diselosed ‘tha Filing.of a Bankruptcy:Iiquidation dn
Spptember, 1994.

Item No. 2. Acquisition or Disposition of Assota.

The Boaxrd of -Directexs.unaninously approved a-plan to spin-off CBI, a
wholly owned subsidiary -of C.EB.C.. Industries: Corp.

The Boaxd of Directots further approved an agreemeat whereby CRC
would joint venture a 20.30 acre multi-family and commereial project with TRI
Financial, Inc., of San Francisco, California. Final documents for the
transaction are curxrently being prepared.

Iten Ho. 3. Bankruptoy or Raceivership.

No events to report.
Item No. 4. Changos in Replstrant's Certifying Accountant.

NO events to report.
Item No. 5. Other Events.

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

No svents to report.

Item No. 7. Financial Statemonts, Proforma Financlal Information and
Exhibits.

Exhibit -Agrecment for tha Bxchange of Common Stock or CEC
Industries Corp. For 24.5% Limited Partnership Interest Victory Village Ltd,
III .

hutp:/fwww.secinfo.com/d1 KSg.9y. htm?Find=Mchaffie 10/15/2012
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Karen’. Landars, Bar 0. 204975
ommﬁo

POLITAN TRANS!

!258 imperil Avenuas, Suite 1000
San Diego, Callfo

Attomey for
SAN DIEGO METROPOLITAN TRANSIT SYSTEM {Spedally Appearing)

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

KEN KAHAN,
Plaintiff,
vs,
CARRIZO GORGE RAILWAY, (NC.,
Dafendant

Case No.: 37-2012-00055975-CU-BT-CTL

DECLARATION OF KAREN LANDERS !GENEMI.
COUNSEL FOR SAN DIEGO M AN
TRANSIT SYSTEM) IN GPPOSITION TO
PRELIMINARY INJUNCTION

Hearing Date: June 8, 2012
Heaﬂnngamm' 10.3085.:3‘)

e: Hon. Judith F. Hayas

|

DECLARATION OF KAREN LANDERS (MTS) IN OPFOSITION TO PRELIMINARY INIUNCTION

— e PHewmat 4 o
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b 1 am employed as General Counsel for San Dlego Metropolitan Transit System
(MITS) and lts related entitles (San Dlego Transit Corp, San Diego Troftey, Inc., and San Dlego &
Arizona Eastern Rallway Co.) {collectively referred to s *MTS"). ) also supervise the MTS Land
Management Department, which oversees real estate assets owned by MTS. The statements
set forth hereln are based on my personal knowledge, or Information avaliable to me in my
posttion as Genaral Counsel, '

2. MTSisa public transit developmant board created by statute. (Pub. Uik Code, §|
120050 et seq.) MTS Is the sole member of the San Dizgo & Arizona Eastern Rallway Co,, 2
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 apposition to Southern Pacific’s petition to abanden the “Desert Line®, which consists of
approximately 70 miles of raflroad tracks extending from the US-Mexico border at Divislon,
Califonia, to Plaster City, Californla. Operations on the Desert Line wera suspended because oIF
severe storm damage suffered In 1976, MTS opposed the abandonment of the Desert Line on
the basis that “rastoration of SD&AE’s storm-damaged iines, and resumption of full rallroad
frelght services by SDBAE, are necessary and desirable for the use and benefit of San Diego
County, Californta, its economy, Rs business, and its rasidents.” '

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

the Interstate Commerce Commission denled an application by SDBAE’s fraight operator {Kyle

OECLARATION OF KAREN LANDERS {MTS) [N OPPOSITION TO PRELIMINARY INSUNCTION
- 1 -
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'amts with San Dlego & tmperial Valley Rallway Company (SD&IV) (2984 Operating

Ratiways) to abandon or discontinue service on the Desert Line, {ICC Decision No, AB-16 (Sub-
A&o. 1) dated April 25, 1984.)

4, In 1984, MTS entered into an operating agreement for SDRAE's freight rairoad

Agreement”). The 1984 Operating Agreement gives SD&IV the exclusiva right to operate freight
on the SDEAE right-of-way, Including the Desert Line, The 1984 Operating Agreement ncludes
5 ten-year terms through March 8, 2034, SD&SV has the right to uniiaterally exercise each
option period,

5.  Between 1985 and 1892, fire damaged two addittonal tunnels and two bridges,
Because af the high cost of repalrs, not afl repalrs were completed. In 1594, costs to repalr the
Desert Line were estimated at approximately $17 million (Including service upgrades after
operations restored). In 1596, a San Dlego Association of Governments study esttmated the
project cost at $24 million to $105 million, depending on the projact scope.

6. In 2002, MTS consented to an assignment by SD&IV to Carrizo Gorge Railway Inc.
(CZRY) of its rights to operate the Pesert Ure ("CZRY Qperating Agreement”). The term of the
CZRY Operating Agreament colncides with the 1984 Operating Agreement but Is subject to
SD&SV's reasonable discretion, and SDEAE/MTS consent, to extend the CZRY Operating

Agreemant for each new ten-year term. The current term for each agreement ands on March

8, 2014.
7. The 2002 CZRY Operating Agreement was entered into based on CZRY's Intent to

“recpen the Dasert Line by reconstructing the Ene to accommaodate freight service.” {CZRY

Opsrating Agreement, page 2.) MTS agread to SD&IV’s assignment of the Desert Une op

DECLARATION OF KAREN LANDERS {MT$) (N OPPOSITION TO PRELIMINARY INSUNCTIDN
-2-
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rights to CZRY to allow “CZRY the abllity to relnstate the line and provided common camier
service overtha line.” (CZRY Operating Agreement, page 2.)

8, Sinca CZRY took over the Desest Line In 2002, very little freight activity has taken
place. [n 2007, » study was prapared concaming the state of repalr for the Desert Line bridges,
The study condluded that the condition of the Infrastructure was significantly more
deteriorated than previcusty known. Costs to bring the Desert Line Into a state of good repatr
were Informally estimated at more than $200 million, Tha tunnels along the Desert Line have
not been inspected or repalr costs estimated,

9. Asaresult of the bridge study, and a lack of funds to commence the full set of
repalrs needed, CZRY agreed to an embargo and no fraight activity has eccurred on the fine
since early 2009,

10.  Itls MTS's understandlng 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 uncertainty for MTS as to who was In control|
at CZRY.

11.  (nearly 2011, MTS was provided with a copy of a January 3, 2011 court order In
Sweatwood 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 belleves that
its rufing resolves tssuas of contro), such that further Interference of the type oomphlmd'cf In

the motion is not likely to accur, cbviating the naed for injunctive rellef.” On the basis of this
court order, which appeared to resolve the ongolng sharchotder disputes and questions of

DEQLARATION OF KAREN LANDERS (MTS) (N GFPOSITICN TO PRELIMINARY INJUNCTION
a3
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contro), MYS began working with Shella LeMlre and Pacife {mparial 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 Rallroad (PIR)
througha series of loans, assignments, and other agreements betwoen CZRY, its shareholders,
and creditors: '

a January 5, 2011, Assignment, Assumption, and Settlement Agreement
between CZRY, Pacific imperiz) Holdings, LLC (PIH), Pacific imperial industrtes, LLC (Pl)),
and Sheita Lemira. (Transfer of oporating and trackaga rights to PH).

b. November 3, 2011, Asslgnment Agreement between Pl and PIR.
(Transfer of operating and trackage rights to PIR.)

(3 January 7, 2012, Amendment to CZRY Operating Agreement (formally
assigning CZRY Operating Agresment to PIR) —~ SD&IV, SDRAE, and MTS consent |
raquired,

13.  MTS was generallyaware that these transactions were occurring. During the
course of 2011, MTS was Informed that PIH and some assaclated entitles, Pil and PIR, were
developing a proposal to repalr the Desert Une and resume freight operations as originally
contemplated by the CZRY Operating Agreement. MTS encouraged Pil to develop Its proposal,
since this actlon was the first substantive progress towards re-opening the Desert Line for
frelght service that had occurred since CZRY took over the Desert Uine. |

14,  Since the costs to bring the Dasert Line bridges Into a state of good repalr has
baen informally estimated by MTS staff to be approximaetely $100 miifion, MYS recognizes that

DECLARATION OF KAREN LANDERS (MTS) (N CPPOSITION TO PRELIMINARY INJUNCTION
-4.
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very few entities have the ability to finance the rapalrs necessary. Based on MTS's limited
knowladge of the shareholder.and creditor disputes that have been filed agalnst CZRY, itdaes
not appear that CZRY has the assets or collateral svallable to finance o project of this size and
scope.

15, Incontrast to CZRY's (ack of financing, the entity proposed to succeed CZRY In
the CZRY Operoting Agreement, PIR, appears to have the abllity to finance a project of this
nature. MTS has met with PIR and its bankers and confirmed that the project iIs moving forwmﬂ
ond that PIR appears able to obtain the financing needed. This financing will be secured by
assets controlled by PIR and not associatad with CZRY.

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

17.  OnApril 10, 2012, the SD&AE Board met and suthorized staff to consent to the
assignment of the CZRY Operating Agreemant to PIR, This authorization was conditioned upon
staff confirming that PIR was autherized to do business In the State of Californla. Staff
subsequently abtained confirmation from the Secretory of State to this effect.

18. Onorabout April 30, 2012, | was Informed that the Kahan action was filed and a
temporary restraining order granted refated to the CZRY Operating Agreemant. On May 1,
2012, I spoke with the Department 68 court clerk to conflrm {f 3 restralning order had been
granted. At that time, | was Informed that no order had been antered 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 orderad the partles to meet and confer conceming the scope of

DECLARATION OF RAREN LANDERS (MYS} IN OFFOSITION TO PREUIMINARY INRINCTION
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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,

18, 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 raguested an
order restralning CZRY from taking any action, The action belng proposed for MTS, consent to
the assignment of the CZRY Operating Agreement, was the last step that needed to be taken to
finalize this transaction. CZRY had already taken al) action required when it signed the
documents listed In Paragraph 12,

20, OnMay17, 2012, 2t 8:00 am, the MTS Board met to &uthoﬂxetheasﬂsnmentd*
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 crder that allegedly prevented MTS from taking
any action on the assignment. Upon reviewing the court order, | concluded that & did not, and
could not, assert any jurisdiction over MTS, Howevar, given the required elements for granting
atemporary 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
suthorized staff to consant to the assignment of the CZRY Operating Agreement, contingent
upon the outcome of the fune 8, 2012 preliminary Injunction hearing scheduled befora this
Court.

21.  MTSis concerned that granting the prellminary tnjunction proposad will
unreasonzbly defay and/ar terminate the proposed development and assoclated financing for

this project. MTS has been incradibly patient In allowing CZRY and its shareholders to resotve
thelr differences and raturn thatr attention to performing under the CZRY Oparating

DECLARATION OF KAREN LANDERS (MTS) IN OPPOSIION YO PRELIMINARY INJUNCTION
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Agreement. Howaver, during this time, the Desart Line has fallen into greater disrepalr and no
freight activity has taken place. MTS does not hava any confidence that the CZRY sharehotdars,
on thelr own, have the capacity to repalr the Desert Line and resume frelght operations.

22,  MTS has Informed PIR and CZRY that unless a new agreement to nvest in af)
necessary repalrs and restart frelght 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 explration date,

B.  Since 2007, MTS has recelvad less than $10,000 in revenue as a result of giving
CZRY the exclusive operating rights to the Dasert Line. This Is an insignificant amount
compared to a rallroad under nommal frelght operations. Therefore, for evary year that CZRY
has been unable or Incapable of repalsing the Desert Line and resuming frelght operations, MTS|
has lost out on significant revenue,

24.  (nadditlon, based on the continued disfunction between CZRY and its
shareholders, if this current shareholder dispute substantially defays or terminates the current
praposed development, then MTS Is prepared to review its options to Immediately terminate
the CZRY Operating Agreemant for default (faflure to diligently pursue and obtatn funding to
recpen the Desert Line). IFCZRY or its successorin-intarest Is unable to fulfil its obligations
under the CZRY Operating Agreement, then it Is not in MTS or the puhllt.’slmemtoal!qw
them to continue In an exclusive operatingrights position, instead, MTS will take steps to
publicly bld operation of the um.wuhamquumentthatawpmmpmvldemmoﬂheA
abifity 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 requast for a preliminary
injunction. The TRO language that prohibits CZRY “from Implementing the provisions of the”

DECIARATION OF RAREN LANDERS (MTS) IN DPPOSITION TO PRELIMINARY INJUNCTION
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" assignment agreement has been described to MTS as preventing assignment of the CZRY

Operating Agreement to PIR, at least untll some further actlon is taken by CZRY atan
undetermined time. Any significant dalay in formally recognizing the assignment to PIR will
harm MTS by delaylng and compromising performance of the CZRY Operating Agreement,

26.  Because they do not have the capadity to finance the necessary repalrs, the CZRY,

|

Operating Agreement doas not have any value if It remalns In the hands of the current CZRY
shareholders, The CZRY Operating Agraement only has value In the hands of an entity that can
finance the repalrs. |

27.  Tothe extent there Is » “bonus value” assoctated with CZRY's limited right to
assign the agreement to an eatity that can perform, it appears that this value can be ca;mlated
and compensated for with a money damages judgment between the minority and majority
shareholders, if warranted on the morits, Upan 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 S, 2011 Assignment,
Assumption & Settlement Agresment.

28,  Granting a preliminary injunction In this case will only further drive CZRY Into
default under the CZRY Operating Agreement, whila at the same time prejudicing MTS by
defaying Its abllity to see the Desert Line restored (or frelght operations. MTS will be forced to
elther declare CZRY In default and take on the litigotien risks assoclated with such a step, or
dalay all progress on this project untll the agreament naturally explres on March 8, 2014, Such
an outcoma Is not In the public Interaest and places tao much burden on MTS, who Is not a party)

to this sharcholder dispute.

DECLARATION OF KAREN LANDERS {MTS} IN OPPOSITION TO PRELIMINARY INJUNCTION
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SUBJECT:

Agenda Item No. 2_

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

January 15, 2013

STATEMENT OF RAILWAY FINANCES

RECOMMENDATION:

DISCUSSION:

Attachment:

That the SD&AE Board of Directors receive a financial report for two quarters ended
December 31, 2012. '

Budget impact

None.

The financial results (attached) for the first two quarters of fiscal year 2013 include the
periods ended December 31, 2012, and 2011, Final audited results for FY 2012 are
reflected in the Reserve Balance.

The current year-to-date income is $9,100 favorable to budget due to an increase in
expected right of entry permit revenue offset by lower-than-planned lease income and
budgeted revenue for San Diego and Imperial Valley Railroad freight fee that will not be
received until the 3" or 4™ quarter (but is budgeted ratably throughout the year). Income
has increased by $33,500 compared to the same period last year due to a significant
increase in fees for right of entry permits. Expenses are $5,300 unfavorable to budget
due to increased personnel costs directly related to the increase in permit activity offset
by budgeted expenses for outside services that have not been incurred. Expenses have
increased by $18,100 over the same period last year due to the increase in personnel
costs. The net income for the first two quarters of FY 13 was $11,523 compared to a net
loss of $3,904 for the same period in FY 12.

SD&AE Operating Statement 2nd Quarter FY 13
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SD&AE operating statement FY2013-12

FY2013 FY2012
Q12013 Q2 2013 YTD = Budget Variance | Q1-Q2 Variance
Revenue .
Right of entry permits $ 13400 $29,689 $43,089 - $10,002 33,087 5,621 37,468
Lease income 19,563 16,497 36,060 ° 42,498 (6,438) 39,991 (3,931)
SD&IV 1% freight fee - - - 517,502  (17,502) - -
Total revenue 32,963 46,186 79,149 70,002 9,147 | 45612 33,637
Expense
Personnel costs** 25,179 30,410 55,580 . 40,820  (14,769) 37,435 (18,154)
Outside services - - - 10,054 10,054 - -
Energy costs - - - - - -
Risk management 5,752 5,762 11,503 11,154 (349) 11,772 269
Misc operating expenses 534 - 534 252 (282)] . 309 (225)
Depreciation - - - - - : - -
Total expense 31,465 36,162 67,626 62,280 (5,346) 49,516 (18,110)
Net income/{loss) |[$ 1498 310,025 $11,523 : § 7,722 380118 (3,904) 15,427

Reserve balance 2012 $916,413

Allocated interest earnings 1,101
Operaling profit/(loss) 11,523
Improvement expense 2012 -

‘Reserve balance 2013-est $ 929,036
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Agenda Item No. §

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

January 15, 2013

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.
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SD&AE Board January 2, 2013
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 4th
Quarter of 2012 are listed as follows:

L Labor
At the end of December 31, 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 4th Quarter rose 23% as compared to 2011. Bridge traffic had a 32% increase, primarily
driven by a rise in LPG traffic. Traffic terminating or originating on the SDIY had a decrease of 17% as
compared to this time last year. Slight decrease from each customer contributed to the overall shortfall.

3. Reportable Injuries/Environmental

Days through year to date, December 31, 2012, there were no FRA Reportable injuries or environmental
incidents on the SDIV Railroad.

Days FRA Reportable Injury Free: 4843
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4. Summary of Freight

2012 2011 2010
Total rail carloads that moved by SDIY Rail Service in the 1397 1140 1371
quarter.
Total railroad carloads Terminating/Originating Mexico in 1215 804 1121
the quarter.
Total railroad carloads Terminating/Originating El Cajon, 182 181 250
San Diego, National City, San Ysidro, California in the
quarter.
Total customers directly served by SDIY in the quarter 9 11 13
Regional Truck trips that SDIY Railroad Service replaced 4191 3420 4113
in the quarter

Respectfully,

Randy Perry
General Manager
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Agenda ltem No. 4

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

January 15, 2013

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: Fourth Quarter Report for 2012
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| Pacific Southwest Railwax Museum

1a Mosa Dopot 4865 Nebo Drive La Mesa, 68 0184 8194857778

January 4, 2013

SD&AE Board

c/o Metropolitan Transit System
1255 Imperial Avenue, Suite 1000
San Diego, CA 92101

Re: Fourth Quarter 2012
Dear SD&AE Board:

During the fourth quarter of 2012, the Pacific Southwest Railway Museum carried 6,889
passengers with no FRA reportable accidents or injuries. Total income from SD&AE
property for fourth quarter 2012 was $185,410.29, a check for $3,708.21 will follow
under separate cover. By comparison, PSRM carried 1,012 passengers and eamed
$13,707.54 during the third quarter of this year. During the fourth quarter of 2011,
PSRM carried 6,109 passengers with an income of $130,460.78. There were eight
weeks. of special event trains during this quarter.

Maintenance of Way work continues along the right of way including the monthly signal
inspections. In early 2012, PSRM assumed full responsibility for the liability,
maintenance and inspections of the two rail-highway grade crossing active warning
systems at State Highway 94 in the Campo Valley. In November, 2012 the power was
tumned off to the east Highway 94 crossing by San Diego Gas & Electric due to non-
‘payment of several months billing and there was an impending shut off of the west
crossing gates for the same reason. This deficiency wasn't discovered until the batteries
had drained down sufficiently to drop the gates and local agencies notified us.
Therefore, | would like to make a formal request to Pacific imperial Rail and/or Carrizo
Gorge Railway to transfer.the two electric bills for these two meters serving the two
grade crossing signal systems along Highway 94 in Campo into the name of Pacific
Southwest Railway Museum at our business address below.

A separate response will be forthcoming as it pertains to the museum’s passenger

contract renewal with the-Metropolitan Transit System and the implications of a new
freight operator contract with Pacific Imperial Rall which is a separate agenda item.

& Pederal Tax Exempt 501 (C) 3 Californla Non-Profit Corporation wWwWw.psrm.org
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Very Truly Yours,

Diana Hyatt
President
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Agenda’ltem No. §

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

January 15, 2013

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: Quarterly Report
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PERIODIC REPORT

The periodic report to the SD&AE Railway Company is produced
quarterly by the Pacific Imperial Railroad 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.
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Pacific Imperial Railroad

II.

III.

V.

Fourth Quarter 2013

CONTENTS

GOVERNMENTAL
DESERT LINE

REPORTABLE INJURIES / ACCIDENTS /
ENVIRONMENTAL INCIDENTS

MARKETING
FREIGHT ACTIVITY
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Pacific Imperial Railroad
Fourth Quarter 2013

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

San Diego, California 92101

. Governmental

A. As of December 20, 2012, Pacific Imperial Railroad acquired the rights
and obligations of a ninety-nine year lease with MTS.

B. PIR is furthering negotiations with Carrizo Gorge Railway Inc. in
regard to security on the Desert Line.

C. STB (Surface Transit Board) applications have been submitted and
accepted.

D. PIR established the facts in the HAZMAT situation on the desert line
in Jacumba. Although the original cilean up was complete, there were
further issues with equipment on the line leaking into buckets.

E. Pacific and Iimperial Railroad is establishing it’s presence with the
appropriate governmental entities.

11. Desert Line

A. The bridges, tunnels, and rail infrastructure are being analyzed and
prioritized for reconstruction.

B. The storage and unaccounted for items are being categorized for
demolition and/or removal for a comprehensive clean up of the line.

C. Meetings with the PSRM to establish a close, mutually beneficial,
future on the desert line were planned.
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D. The SDG&E and water bills for Jacumba, Campo, and the crossing
arms were taken over from CZRY because the addresses and online
accounts were diverted by certain unauthorized parties.

E. PIR is forming a steering committee for safety and security. The team
will be comprised of representatives of PIR, CZRY Railroad Police, and
PSRM.

F. A team was put into place to communicate with all interested parties
and establish a plan to work with the Boarder Patrol teams that have
requested access to the Desert Line.

G. Investigations continue on the disappearance of materials from the
area including steel, lumber and other useful and valuable materials.

IlIl. Reportable Injuries / Accidents / Environmental
Incidents

A. There have not been any reportable accidents.
B. There have not been any reportable injuries.

C. There have not been any reportable environmental incidents.

IV. Marketing

A. A team was established to facilitate the cross border marketing plan.

B. The draft revision of the Pacific Imperial business plan is being
Revised.

V. Income

A. There are 52 GE cars on the line. The revenue is being negotiated.
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Agenda Item No. _6_8

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

January 15, 2013
SUBJECT:

SUMMARY OF SD8AE DOCUMENTS ISSUED SINCE OCTOBER 16, 2012
RECOMMENDATION:

That the SD&AE Railway Company Board of Directors receive a repori for information.

Budget Impact
None.

DISCUSSION:

Since the October 16, 2012, SD&AE Railway Company Board of Directors meeting, the
documents described below have been processed by staff.

. $200-13-538; Right of Entry Permit to Land Forms Construction for construction
of the Lemon Grove Promenade Project.

. $200-13-541: Right of Entry Permit to SECC Corporation to construct fiber
facilities at 24" Street in National City.

. $200-13-549: Right of Entry Permit to SCS Timber Resources to perform
vegetation abatement at MP 94 on the Desert Line near Jacumba.

. $200-13-550: Right of Entry Permit to R Dugan Construction Inc. to construct
storm drainage facilities at 22™ Street, San Diego.

. $200-13-551; Right of Entry Permit to Orion Construction Corporation to
construct sidewalk improvements from 85" Strest to 68™ Street in the Encanto
neighborhood in the City of San Diego.

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

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

. $200-13-554: Right of Entry Permit to Malcolm Drilling Company, Inc. to
construct shoring at 22™ Street, San Diego.

. $200-13-655: Right of Entry Permit to Shimmick Construction Co., Inc. to
construct traction power substations for the Trolley Rehabilitation Project.

. $200-13-557: Right of Entry Permit to AES Property Services to perform graffiti
removal maintenance along the orange line in El Cajon. )

. S200-13-559: Right of Entry Permit to San Diego Gas and Electric to remove a
transformer at the Lemon Grove Trolley Station.

. $200-13-560: Operating Agreement with Pacific Imperial Railroad, Inc. to operate
freight on the Desert Line.
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Agenda Item No. _SQ

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

January 15, 2013

SUBJECT:
RIGHT OF ENTRY PERMIT PROCESS FINANCES
RECOMMENDATION:
That the SD&AE Railway Company Board of Directors receive a report for information.
Budget Impact
None.
DISCUSSION:

The SD&AE Board directed staff to investigate and report on right-of-entry permit process
finances. Staff will provide a report to the Board.
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Agenda Item No. 6C

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

January 15, 2013

SUBJECT:

MOTOR TRANSPORT MUSEUM REQUEST FOR SPUR TRACK FEE WAIVER

RECOMMENDATION:

That the SD&AE Railway Company Board of Directors provide direction to staff on the
request for a fee waiver connected with the plan review and agreement execution for a
spur track previously approved by the SD&AE Board.

Budget Impact
Costs to be reimbursed depending upon direction from the SD&AE Board.

DISCUSSION:

On April 21, 2009, the SD&AE Board approved the request to add a spur track to the
Motor Transport Museum at approximately MP 67 on the Desert Line in Campo (pertinent
agenda item and minutes attached). The Board approved the item including the
requirement that all costs for the plan review, agreement execution, and construction be
borne by the Motor Transport Museum.

The Motor Transport Museum would like the SD&AE Board to revisit the issue of cost
reimbursement and requests that the Board waive the fees for this effort.

Attachment: Agenda ltem and Minutes Pertaining to Prior Spur Track Approval
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Agenda Item No. 6€

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

April 21, 2009

SUBJECT:

MOTOR TRANSPORT MUSEUM REQUEST FOR SPUR TRACK

RECOMMENDATION:

That the SD&AE Railway Company Board of Directors provide direction to staff on the
request by the Motor Transport Museum (MTM) for a spur track on the Desert Line.

Budget Impact

Costs to be reimbursed depending on direction from the Board.

DISCUSSION:

By letter dated January 16, 2009, the Motor Transport Museum requested a spur track
connection from the Desert Line Main at approximately Mile Post 67 to serve the
museum for passenger traffic served by the Pacific Southwest Railway Museum. The
property historically served as a feldspar mill and today houses the Museum. MTM
wants to reconnect an old spur alignment as per its attached letter.

If this request is granted, staff will require a deposit to cover costs to prepare the
agreements, plan reviews, and processing.

APRIL21-09.6e. MOTOR TRANSPORT MUSEUM REQ.TALLISON.doc
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MINUTES OF THE
BOARD OF DIRECTORS MEETING OF THE
SAN DIEGO & ARIZONA EASTERN RAILWAY COMPANY

April 21, 2009

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
April 21, 2009, at 9:01 a.m. ’

The following persons, constituting the Board of Directors, were present: Bob Jones and
Paul Jablonski. Also in attendance were:

MTS staff: Tiffany Lorenzen, Tim Allison, Linda Musengo,
Wayne Terry

SANDAG staff: Pete d'Ablaing, John Haggerty

Kimley-Horn (consuitant): Anthony Podegracz

SD&IV staff: Malt Domen, Jose Ramos

Pacific Southwest Railway Museum: Diana Hyatt, Dick Pennick

Carrizo Gorge Railway, Inc. (Carrizo): Armando Freire

CFNR: Don Seil

International Border Rail institute: Richard Borstadt

Motor Transport Museum: Carl Calvert, Ed Dilginis

EB Property: Brian Martins

Bob Jones introduced Don Seil and stated that RailAmerica is proposing that Mr. Seil replace Pete
Jespersen as Chairman on the SD&AE Board of Directors. He explained that Mr. Seil has 30 years of
experience in railroad—exclusively in California. Mr. Jones feels that Mr. Seil's business and operating
background would be an asset o the Board. Paul Jablonski responded that staff will review the terms
of the contract and make a decision at the next meeting in regard to the reelection or addition of
officers.

1.

Approval of Minutes

Mr. Jablonski moved to approve the Minules of the February 3, 2009, SD&AE, hailway Board of
Directors meeting. Mr. Jones seconded the motion. and it was unanimously approved.

Statement of Railway Finances o

Linda Musengo reviewed the fiscal years 2008 & 2009 operating statement (attached lo the
agenda item). .

Action Taken

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

Report on SD&IV Operations

Jose Ramos reviewed the Periodic Report of the SD&AE Railway Company for activities for the
first quarter of calendar year 2009 (attached to the agenda item). Mr. Jones clarified that the
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SDSAE Railway Company Board Meeting April 21, 2009

decline in carloads is in part due to the warm winter and the economy. He added that gas
customers make up more than half of of RailAmerica's income. .

Mr. Ramos stated that in the fulure, more trucks will replace rail freight. Mr. Jablonski
expressed concern regarding how many truck trips will be added. He stated that the goal is to
promote freight, and we should be cognizant any time we could lose freight traffic to trucks.
Mr. Ramos agreed to include the number of trucks trips replacing rail in future reports to the
Board.,

Action Taken

Mr. Jablonski 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

Diana Hyalt reviewed the Museum's first quarter report for 2009 (attached to the agenda item).

" Ms, Hyalt added that the Museum contracted with Allied Weed for weed removal. She clarified
that gas prices have negatively affected the Museum’s passenger business (other than North
Pole trains).

Action Taken

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

5, Report on the Desert Line

Armando Freire reviewed Carrizo's first quarter report for 2009 (attached to the agenda item).
Mr. Freire stated that Carrizo is following Osmose's report with regard to repairs. Mr. Freire
agreed that once repairs are completed, Carrizo will get in contact with Tim Allison, SD&IV. and
the Board to determine when the repairs would be inspected. Mr. Freire will send all completed
reporls to the Board. He added that Carrizo has started a surveillance system using cameras
with Internet access.

Mr. Freire reported that there was a wildfire on the tracks and 80 ties were replaced. In regard
to the fire on the bridge at mile posl 118.6, Carrizo police areinvestigating it as arson. Carrizo
is waiting on the police report before continuing with the repairs. Mr. Allison reported that there
is extensive damage to helper bent 4a. The Board agreed that this bridge will need to be
reinspecled.

Action Taken

Mr. Jablonski moved to receive the report for information. Mr. Jones seconded the motion, and
it was unanimously approved. '
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SDBAE Railway Company Board Meeting | April 21, 2009

6. Real Property Matters

Summary of SD&AE Documents Issued Since February 3, 2009

Tim Allison reported that since the February 3, 2009, SD&AE Railway Cbmpany Board
of Directors meeting, the documents as outlined in the agenda item have been
processed by staff.

Action Taken

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

Sewer Easement at 54™ Street

Tim Allison reviewed the request for an easement to the City of San Diego for an
underground sewer pipeline crossing SDAE right-of-way at 54" Street south of Market
Street. :

Action Take

Mr. Jablonski moved to approve an easement to the City of San Diego for an
underground sewer pipeline crossing SD&AE right-of-way at 54" Street south of
Market Street. Mr. Jones seconded the motion, and it was unanimously approved.

License Agreement with SDG&E for Private Crossings and Underaround Utility

Crossings

Mr. Allison reviewed a request from San Diego Gas and Electric (SDGA&E) for a license
for private crossings over SD&AE tracks located south of L Street in Chula Vista on the
Coronado Branch.

Tiffany Lorenzen clarified that SD8AE would be indemnified. The Board had concerns
with terminating the old crossing and adding a new one. Mr. Allison responded that
the Board has the option to close the old crossing and only allow the new crossing.

He added that there would be a license fee, and the license would be terminable.

Mr. Jablonski stated that he would be supportive if the‘compensation is acceptable.

Aclion Taken

Mr. Jablonski moved to approve issuing a license to San Diego Gas and Electric,
(SDG&E) for private crossings over SD&AE tracks located south of L Street in Chula
Vista on the Coronado Branch. Mr. Jones seconded the motion, and it was unanimously
approved.

License to the United State Fish and Wildlife Service for the Bayside Birding and
Walking Trail Project

Mr. Allison reviewed a request for a license to US Fish & Wildlife for construction of the
Bayside Birding and Walking Trail within SD&AE right-of-way in Imperial Beach. He
stated that this license would be similar to the Bayshore Bikeway license and would be

-3-
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SD&AE Railway Company Board Meeting April 21, 2009

terminable. Mr. Allison stated that the right-of-way is approximately 45 feet wide, and
the bikeway is about 12 feet wide. The new walking trail would be about five feet inside
of the right-of-way. Mr, Allison confirmed that the revenue has not been negotiated yet.
He added that SD&AE does not get any revenue from the Cities of San Diego and
Imperial Beach.

Action Taken

Mr. Jablonski moved to approve issuing a license to the United States Fish and Wildlife
Service, San Diego National Wildlife Refuge Complex (USFW) for the construction of the
Bayside Birding and Walking Trail within SD&AE right-of-way in the City of imperial
Beach. Mr. Jones seconded the motion, and it was unanimously approved.

e. Motor Transport Museum Request for Spur Track

Mr. Allison reviewed a request by the Motor Transport Museum to install a spur track on
the Desert Line east of the Campo Depot. He stated that it used to be a Feldspar mill,
which is currently occupied as a museum for buses, delivery vehicles, etc. The Motor
Transport Museum is asking to reinstall a spur to the back of its facility to accommodate
passenger rail from the Museum's trains, and passengers could get off and go to the
Museum facilities. Mr. Allison stated that a full deposit to cover expenses for
engineering, etc. would be required.

Public Speakers

1. Carl Calvert = Mr. Calvert explained thal this spur was originally installed in 1926
and was taken out in the 1950s. He added that Wally Barber is a conlractor who
would reinstall the spur, which would enable the Motor Transport Museum to
work with the Pacific Southwes! Railway Museun? and recreate historic rail cars.
Mr. Calvert fell that since the rail line is not currently in operation, it is an ideal
time to consider installing the spur.

Mr. Calvert responded lo a question from Mr. Jablonski regarding the Molor
Transport Museum's inlention lo run cars occasionally for tours. He added that
the Molor Transport Museum is currently open Wednesdays Fridays. and
Salurdays.

2 Richard Borstadl - Mr. Borstadl stated that in me mid-90s, this request was
approved by this Board, He also staled that adding the spur would the aileviale
traffic flow and simplify aclivities on the main line.

Ms. Hyatt clarified that the Pacific Southwest Railway Museum would collaborate with
the Motor Transport Museum in transporting passengers to the Stone Store and the
Motor Transport Museum. She asked to be included in the Motor Transport Museum's
plans. The bridge at mile post 66.7 was discussed, and Mr. Allison informed the Board
that the Simon Wong bridge inspection report commissioned by the Pacific Southwest
Railway Museum has not been submitted to MTS. He added that there are bent caps
and stringers that haven't been replaced yet.

Mr. Jablonski stated that he is supportive of adding the spur, but all repairs to the bridge
must be completed and inspected befcre transporting passengers. Mr. Jones added

-4-
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SDEAE Railway Company Board Meeting ' April 21, 2009

that Carrizo, the Museum, and the Motor Transport Museum need to work together to
formulate a plan and list of responsibilities.

Mr. Allison clarified that the costs to add the spur would be covered by the industry (in
this case, the Motor Transport Museum). Mr. Freire stated concern regarding additional
costs to Carrizo on an installation that has no bearing to its operations. Mr. Allison
responded that no approvals would be considered without letters of support from the
Pacific Southwest Railway Museum and Carrizo.

Action Taken

Mr. Jones moved to direct staff to begin the process for the spur installation contingent
upon the following:

1. The Motor Transport Museum, Carrizo, and the Pacific Southwest Railway
Museum will meet to determine whether they have any issues with the
installation. If there are any issues, the operators will contact Tim Allison within
the next two weeks, and a report will be brought to the Board at the next meeting;
and

2. If the three operators are in agreement regarding the spur installation, they will
collaboratively send the Board a leller of support within the next two weeks.
Upon receipt of the lstler of support, the SD&AE Board will nolify the operators
whether the spur installation is approved, and, if so, the Motor Transport Museum
will bear all costs for the installation.

3 No trains will operate on the line until the bridge has been inspected to FRA
standards and the inspection has been provided to the SD&AE Board.

Mr. Jablonski seconded the motion, and it was unanimously approved..

7. a. Status of SD&AE Main Line Track and San Ysidro Freight Yard Improvement Projects

Pete d'Ablaing, Senior Engineer with the San Diego Asscciation of Governments
{SANDAG) and Project Manager, introduced Anthony Podegracz of Kimley-Horn.
Mr. d’Ablaing reviewed the SD&AE Main Line Track and San Ysidro Freight Yard
Improvement Projects (see attached PowerPoint). -’

3

In response to Mr. Jones' question regarding the lengthy time period to complete the
project, Mr. d'Ablaing explained that the project requires environmental and FRA
clearances and purchasing 12 parcels of right-of-way. John Haggerty, Design Principal
with SANDAG, added thal he doesn't feel that project will take as long as projected. He
stated that the State of California is broke, and the Prop 1b money has not yet been
distributed. The lengthy time lines for the project were conservative so as not to
jeopardize the funding under the “use it or lose it” deadlines.

Mr. Haggerty explained to the Board that aithough the funds for the San Ysidro Yard
have been sitling for about 12 years, there was never enough money to get the project
going. He stated thal the Yard Project is in the preliminary engineering stage and will be
completed by July. The Yard Project has significant drainage, silt, water quality, and
right-of-way acquisilion issues.
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10.

SANDAG staff agreed to include Don Seil in all of the project meetings and keep him
updated on all information.

Aclion Taken

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

F Slreet Diamond, Track, and Signal Elements

John Haggerty reviewed the F Streel Diamond Project (see the attachied PowerPoint).
Mr. Haggerty reported that project team is working to implement improvements to the
South Line to bring low-floor vehicles from Imperial Avenue to San Ysidro as one
corridor. He stated that due to funding, the project team must be careful implementing
projects. The preliminary design work has begun. Interlock crossovers would be added
on the line. Mr. Haggerty stated that SANDAG is requesting SD&AE Board approval of
the removal of the F Street diamonds. He added that the F Street diamonds increase
the costs and complexity of the corridor project. Further engineering would be
conducted, and the project team would report back with a recommendation on costs and
implications.

Wayne Terry stated that MTS maintains the diamonds, and the diamonds are tough on
the trolleys. He added that no freight has been going over the tracks for years, and he
would like to the see the diamonds removed as there is no use for them.

In response to public concern expressed by Dick Pennick and Richard Borstardt
regarding eliminating the final connection to the Coronado Branch line, Mr. Jones stated
that the cost to maintain a diamond and the circuitry is excessive. and he understands
the preservation concerns but stated that the Board has to do what is reasonable and
prudenl Diana Hyatt requested to be on record as opposing SANDAG' s request as she
is in suppon of preserving the historic corridor.

Action Taken

Mr. Jones moved to approve the removal of the F Street diamond. Mr. Jablonski
seconded the motion, and it was unanimously approved.

Old Business .

None.

New Business

None.

Public Comments

None.
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11, Next Meetirid Date

The riext meeting was. changed from: July 21 to Ju_lyé{ﬁ:jzc{)_'(ﬁé.;af:Q;O'd a.m.
12, -Adidurnment

The meéting was adjolirned at 10:25 a.m.

Présider

Joprdatle
MINUTES-SDAE 4-21-69,doc

Attachments: South: Line. Freight Rail:Piojecls PowerPoirit (74)
F Street Diamond PowerPoint (7b)
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Agenda Item No. Z_

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

January 15, 2013
SUBJECT:

DONATION OF UNUSED RAIL CARS TO THE PACIFIC SOUTHWEST RAILWAY
MUSEUM AND THE BAJA CALIFORNIA RAILWAY FOUNDATION OR AFFILIATED
NONPROFIT ORGANIZATIONS (KAREN LANDERS)

RECOMMENDATION:

That the SD&AE Board of Directors authorize the SD&AE President to take any action
necessary to donate the unused rail cars with historical value to the Pacific Southwest
Railway Museum (Box Cars “SDAE 1084° and “SP 116033") and the Baja California
Railway Foundation (Tank Car 1025) or affiliated nonprofit organizations.

Budget Impact

None. The rail cars in question are not maintained in the SD&AE inventory and are not
actively used for SDS8AE business. Costs to move the rail cars exceed their value on the
market or for scrap purposes.

DISCUSSION:
Historic Box Cars

In or about 1979, MTS obtained two box cars (see photos in Attachment A) as part of the
purchase of the SD&AE from the Southern Pacific by MTS in 1979. These cars
(estimated circa 1930s) were already obsolete for freight service at the time of the
purchase. The cars were assigned to the Maintenance-of-Way Department. In
approximately 1988, the cars were given to San Diego Trolley Inc. (SDTI) for the storage
of track materials. At that time, the box cars were delivered to a spur within the SDTI
yard where they remain parked teday. Due to their deteriorated condition, the cars are
not safe to be moved over the MTS rail system without extensive work on the wheel
bearings and air brakes. The approximate weight of each car—including trucks and
wheels—is 45,000 pounds. The estimated scrap value for each car is $7,300.00.

MTS and SD&AE have received inquiries requesting a donation of the box cars to the

Pacific Southwest Railway Museum (Museum) in Campo. The Museum has agreed to
pay all costs to transport the box cars from the MTS yard to the Museum.
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MTS, SDTI, and SD&AE have no use for the box cars. SDTI needs the spur track that
the box cars sit on and has requested that the box cars be donated to the Museum.
Given the historic nature of the box cars and the Museum’s agreement to cover the costs
of removing the cars, it is staff's opinion that the public interest supports donating the box
cars to the Museum where they will be restored and available for public viewing (rather
than selling the cars for scrap). Scrapping would destroy historic rail cars and provide
only a minimal financial return to MTS and SD&AE.

1916 Tank Car #1025

MTS and SD&AE have also received inquiries from the Baja California Railway
Foundation (BCRF) in Tijuana requesting the donation of a tank car that has been
abandoned on the railway in Baja California for at least 20 years (see BCRF presentation
- Attachment B). Research performed by BCRF shows that this maintenance-of-way tank
car belongs to SD&AE and is located at Valle Redondo on the Tijuana-Tecate short line.
Built in 1916, the tank car was used to carry water for fire protection and for railroad
workers on the line from San Diego to El Centro. The tank car was retired by Southem
Pacific sometime in the 1950s and left in a RIP track at Redondo Station where the old
water tank was located. The tank car has been a target for vandalism and represents a
liability for accidents in the area. Over the years, it has received damage, such as a
stolen brake, missing air-brake system, old trucks, couplers, and graffiti. The car
contains SD8AE ownership marks. Presumably, it was acquired by MTS when it
purchased SD&AE from Southern Pacific in 1979,

MTS and SD&AE do not have a current inventory that lists this car. It appears that the
car may have been abandoned for the entire time that MTS has owned SD&AE. The
logistical issues with removing this car from its location in Mexico, and the fact that it has
no use or value to MTS or SD&AE's current operations, support a recommendation that
this tank car be donated to the BCRF museum in Baja California. The BCRF museum
will cover all costs to relocate the car and will restore the car for public viewing at
museum facilities.

MTS staff will need to conduct additional research on the proper method for transferring
ownership of the box cars and tank car to the two museums. By this action, the SD&AE
Board is requested to authorize the SD&AE President to take any action necessary to
donate the unused rail cars with historical value to the Pacific Southwest Railway
Museum and the Baja California Railway Foundation or affiliated nonprofit organizations.

Attachments: A. Historic Box Cars
B. Rail Car Request from BCRF

A-76



ATTACHMENT A

wnasnip Aem|iey 1samyinos s1jioed
0} uoijeuop 4oy

sie) Xog 21101SIH

A-T7






ssupjJe|p Je) xog

A-79



sJe) Xog

A-80



Ve

u..:
%

\

V.

At W3l !

A-81



"Sul| 3J0ys 1ed9] -euenli| ayd

O] 1X3U UOIIBD0| [eUISIIO SJI JO ISBI i B aJij ' Ul 30| 30da euenli| |euidlio
ay3 jo eaidau e Suipjing E euen(i] Jo A31D ay3 ul wnasnjy Aem|iey eluJojied
eleg say3 pjing 01 si |eo3 Jno ‘S9oe|d Swes B Ul SAl[e A403siY Yd1d siy3 |[e doay| o]

"W s3I
Ul 32Bq SBM 31 SB 31 93s ued d1jgnd ay3 os uoiIesado 03 WY JO SWOS 3.403s
PUE SJeD pRO|IeJ PUEB SSAIIOWOI0]| D110ISIY JO S3231d A M3} & UIeIqo o]

3USWdO[2ASP S3I 40}
s129[gqns pale|au pue Suipeo.l|ied [SPOW SB YdNs S3I3IAIIE [ean3jnd ajowoud o]

93e111aY Aem|iey
0JIX3|4] ISOMUIJoU pue eluJojijeD) eleg jo A5e39| pue Auoisiy 9yl aAJasaud o] <

S1VOD dNoO




S1D3(0¥d
NOILVYO1STY




“B2JB 9Yl paydead [Meuds ueqan a4aym

sayoued 03 sadid J4a3em 3jinq eiuJojijeD) eleg Jo 93e3§ Syl usym o3e sueak AJusmi Jnoqe

[13un adid [e20] & WO} J9IBM UM 3dd| SABM[E SBM I 'SBM U] I91BM P|O 33 3J9UMm
UOIIB]S OPUOPY I8 ORI d|Y B Ul 33| PUB S,0G6 | SY2 Ul SWIIDWOS Pa.lIDd SEM 3| <«

‘0.3U97) |§ 03 033I(] UBS WO} dUl| SY3 UO SI|IOM peO|iel
JO} pue uod330.4d i} 40} JS9IBM AJJBD O] POSN SBM JBD HUBL SIY1 ‘94| Ul I|ing <

*3Ul| 3J0ys 93ed9] ~euen(i | Syl UO OpuUOpPIY S||EA e Pa1eI0)
AeM|IBY UJIDISBT BUOZIIYY @ 039I(] UBS SYl O3 S3Uo|aq IBY] Jed >|UB) ABM JO SdUBUIIUIR| <

SC01 MW 3VRAS




"UOISIDSP B SXEW O3 SBY JSUMO U3 383 PaIBIS SeY VOUVIIWAY
PUE pP31j130U US3q Sty a4n3jn7) JO 9IN31Isu| S3e3§ elulojije)) eleg oy | «

‘1331)§e43 pue su39|dnod ‘sypnJ3 pjo
‘BUISSIW WIDISAS OyRUq Jle ‘Deuq UD|OIS SE BYdNS S3eWEp PaAIadal SBY 3| «

‘SJUSPIDIE 10J AJIjIqRI| B S| PUB WSI[EPUBA O3 198U} B U3S( SBY JBD HJUB| <«

‘SS9JJB JUIJEM
J0J POOM JO >|D9p € 0] Suoppe| 9sooqed pue adid |[ews & paAIRdal 3 «




‘801 MW 3V8dS PUE L0 MIN 3V8AS S4E J23SIS SUMO
ay3 pue juawdinbs 3ulA49sa.d ul qol Jud|[PoX3 Uk pawJoad sey Ua33uUn|oA

B OS[E W | 9J9ym YD) ‘odwie)) Ul WNISn|,| ABM|IBY ISIMYINOS dIjIded Y| <«

‘PINOYS 31 pJeog ay3 03 Dg4 ‘©.10j2q passadeap
U33q 30U Sty 3 JI SJ40RIaY3 ‘SHjJew Suindoday JveCs Sey Jed 9y <«

UeD 21j199ds SY3 JO UOISSAIIEBI(] 0 Adijiqer] Aue
JO DJEME 10U S| DFJ4 2DUIS WISAS Jisued| uelljodoais|y aya pue Auedwo?)
ABM|IRY UJDISB] BUOZIIY % 033I(] UBS 9yl 03 A3l|Iqel| & Sjussa.dad 1] <

‘NOILVANNO4 AVMIIVY VINYO4ITVYD Vivd IHLOL

- NOILVNOJ 404 SV O1L SNOSV3IY




‘944 JO JoJnsea.] ‘eJe oluoluy <«

SSPVIA ONILIOdIY DNIFIAODSIA




HOYO1L ONILLND
HLIA S43ddvi 3SO04dVvO 40 1VAOWIY




INOAJINVHL




Agenda Item No. 8

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

January 15, 2013
SUBJECT:

EXTENSION OF PACIFIC SOUTHWEST RAILWAY MUSEUM OPERATING
AGREEMENT (KAREN LANDERS)

RECOMMENDATION:

Authorize the SD&AE President to: (1) negotiate with the Pacific Southwest Railway
Museum (PSRM) to extend its operating agreement for passenger excursion services on
a portion of the Desert Line and operation of a museum on the Campo Depot property;
and (2) execute such agreement consistent with the terms (stated below).

Budget Impact

The proposed agreement will continue the 2% of PSRM operating-revenue fee that is
currently in place. in FY 2012, PSRM-related revenues to SD&AE were $4,420
(rounded).

DISCUSSION:

In 1985, SD&AE entered into an “Agreement for Operation of Passenger Excursion
Services and for Custody and Control of a Portion of SD&AE Right-of-Way.” This
agreement allowed PSRM to operate passenger-excursion trains on a portion of the
Desert Line right-of-way and also to construct the Campo Depot museum area. The
agreement has been amended, extended, and restated over the years. The most recent
agreement is dated December 13, 2007, and expired on December 12, 2012.

Therefore, the PSRM agreement is currently in holdover status on a month-to-month
basis.

On December 20, 2012, MTS and SD&AE entered into an agreement with Pacific
Imperial Railroad, Inc. {PIR) to be the new, exclusive freight operator on the Desert Line
for a 50-year period (plus options). PIR plans to refurbish and repair the Desert Line and
resume active freight operations on the full length of the right-of-way.

PIR’s plans to operate freight services may require some revisions to the PSRM
agreement responsibilities. Therefore, MTS staff is working with PIR and PSRM to
revise and extend the PSRM agreement. The new agreement will continue PSRM's
rights to operate passenger excursion trains along the designated mileposts (MP 59.94
to MP 74) and to occupy the Campo Depot property for the museum facilities. Currently,

A-90
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1255 Imperial Avenue, Suite 1000

oo g, A TSt Agenda Item No. _/
MEETING OF THE METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS Draft for
February 21, 2013 Executive Committee
SUBJECT: Review Date: 2/14/13

INVESTMENT REPORT — NOVEMBER 2012
RECOMMENDATION:

That the Board of Directors receive a report for information.

Budget Impact

None.
DISCUSSION:

Attachment A comprises a report of MTS investments as of November 2012. The
combined total of all investments has decreased from $237.6 million to $220.6 million in
the current month. This $17 million decrease is attributable to a scheduled $7.6 million
principal payment on the Pension Obligation Bonds and payments totaling $9 million for
capital acquisition. The first column provides details about investments restricted for
capital improvement projects and debt service, which are related to the 1995 lease and
leaseback transactions. The funds restricted for debt service are structured investments
with fixed returns that will not vary with market fluctuations if held to maturity. These
investments are held in trust and will not be liquidated in advance of the scheduled
maturities. In addition, in the current month, MTS transferred $214,000 in Proposition
1B funding restricted for the acquisition of capital assets from the San Diego County
Investment Pool to fund the acquisition of trolley cars and other assets. MTS also
transferred $1.1 million in Proposition 1B funding restricted for security improvements to
the San Diego County Investment Pool. The second column (unrestricted investment)
reports the working capital for MTS operations payments for employee payroll and
vendors' goods and services.

Paul C. Jablonski
Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachment: A. Investment Report for November 2012

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 » (619) 231-1466 » www.sdmts.com

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Com., San Diego Trolley, Inc., San Diego and Arizona Eastern Ral!way Company
{nonprofit public benefit corporations), and San Diego Vintage Tralley, Inc., a 501(c)(3) nonprofit corporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencias include the cities of Chula Vista, Coronado, E) Cajon, Imperial Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Diego.




Att. A, Al 7, 2/21/13

San Diego Metropolitan Transit System
Investment Report

November 30, 2012
Average
rate of
Restricted Unrestricted Total return

Cash and Cash Equivalents

Bank of America - concentration account $ -

JP Morgan Chase - concentration account 1,322,629 19,592,882 20,915,511 0.00%
Total Cash and Cash Equivalents 1,322,629 19,592,882 20,915,511
Cash - Restricted for Capital Support

US Bank - retention trust account 8,331,725 - 8,331,725 N/A *

San Diego County Investment Pool

Proposition 1B grant funds 15,685,981 7,869,917 23,555,898

Proposition 1B TSGP grant funds 4,403,444 1,816,145 6,219,590
Total Cash - Restricted for Capital Support 28,421,151 9,686,062 38,107,213
Investments - Working Capital

Local Agency Investment Fund (LAIF) - 42,038,082 42,038,082 0.324%
Total Investments - Working Capital - 42,038,082 42,038,082
Investments - Restricted for Debt Service

US Bank - Treasury Strips - market value 39,148,015 - 39,148,015

(Par value $39,474,000)

Rabobank -

Payment Undertaking Agreement 80,435,481 - 80,435,481 7.69%
Total Investments Restricted for Debt Service 119,583,497 - 119,583,497

Total cash and investments 3 149,327,276 § 71,317,026 3 220,644,303

N/A* - Per trust agreements, interest earned on retention account is allocated to trust beneficiary (contractor)

Page 1
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/ Il“\\\\ Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7480
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. _8_

MEETING OF THE METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS Draft for
February 21, 2013 Executive Committee
SUBJECT: Review Date: 2/14/13

PAY PHONE SERVICES - CONTRACT AWARD

RECOMMENDATION:
That the Board of Directors authorize the Chief Executive Officer (CEO) to

1. execute MTS Doc. No. L1086.0-12 (in substantially the same format as
Attachment A) with Western Communication Systems, Inc. (WESCOMM) as a
revenue contract for pay phone services for a five-year base term with 2 one-
year option terms; and

2. exercise each option year at the CEO’s discretion.

Budget Impact

This would be a revenue-generating contract. MTS's revenue would be based on a
percentage split of the gross amount of revenue collected from each pay phone. Based
on the proposed split, this contract has the potential to generate approximately $630,000
over the term of the contract.

DISCUSSION:

MTS Policy No. 52 governing procurement of services requires a formal competitive-
bidding process for procurements exceeding $100,000. In the event that the
circumstances dictate other than the competitive bid process, a written statement by
staff is required setting forth the reasons for not pursuing all or part of any of the
processes.

1255 Imperial Avenus, Suite 1000, San Diego, CA 92101-7490 e (618) 231-1466 » www.sdmts.com

Metropolitan Transit System (MTS) is a Californla public agency comprised of San Diego Transit Corp., San Dlego Trollsy, Inc., San Dlego and Arizona Eastern Rallway Company
{nonprofit public benefit corporations), and San Disgo Vintage Trollay, Inc., a 501{c)3) nanprofit corporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for saven cities.

MTS member agencies include the cities of Chula Vista, Coronado, El Cajon, Imperial Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Disgo.



On August 24, 2012, MTS issued a Request for Proposals (RFP) to interested parties for
pay phone services for a 5-year base term with 2 one-year option terms. A preproposal
meeting was subsequently held along with a written question-and-answer period.

The pay phone service program would continue to provide security (free 9-1-1 calls),
convenience to MTS customers, and generate revenue for MTS. As part of this service
agreement, the installation and maintenance of all pay phones at designated trolley
stations, transit centers, and park-and-ride lots would be at no additional cost to MTS.
The proposers were required to provide a minimum of one pay phone for each station
with free 9-1-1 calls and meet Americans with Disabilities Act (ADA) requirements.

Process
A total of three firms submitted proposals by the October 16, 2012, due date. A

selection committee consisting of representatives from various MTS departments met
and rated the proposals. The ratings were based on the following criteria:

1. Qualifications and Experience of Firm and Staff 30 Points
2. Proposed Methodology and Work Plan 20 Points
3. Revenue Payment/Financial Benefit 50 Points

Total: 100 Points

Based on the combination of technical and cost components, the selection committee
arrived at a comprehensive proposal score for each proposal. This process resulted in
the following average scoring:

~Proposers with | (Total Possible Score: 100)

Western Communication Systems, Inc. (WESCOMM)
Poway, California

Pacific Telemanagement System (PTS) 50
San Ramon, California

89

Cen-Tex Pay Telephone Company 34
San Antonio, Texas

The evaluation committee is recommending award of MTS Doc. No. L1086.0-12 to
WESCOMM to provide the pay phone services as outlined in the RFP Scope of Work.
Based on the evaluations of each firm's technical and cost proposal, WESCOMM's
proposal is deemed to be the most advantageous and overall is the best value to MTS.
Services are recommended to commence on April 1, 2013.

Paul C. \Ia\bltgﬂyk'/
Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.567.4513, Sharon.Cooney@sdmts.com

Attachments: A. Draft MTS Doc. No. L1086.0-12
B. Revenue Payment Summary
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DRAFT

Att. A, Al 8, 2/21/13

STANDARD SERVICES AGREEMENT L1086.0-12
CONTRACT NUMBER
OPS 900
FILE NUMBER(S)
THIS AGREEMENT is entered into this ___ day of 2013, in the State of California by and

" between San Diego Metropolitan Transit Systen System (*MTS"), a California public agency, and the following, hereinafter
referred to as "Contractor";

Name: Western Communication Systems, Inc. (WESCOMM)

Form of Business: Partnership
(Corporation, partnership, sole proprietor, etc.)

dress: 13200 Kirkham Way, Suite 114
Poway, CA 92064

2‘»’Té’fé‘p,@ne: 858.218.3500

Authorized person to sign contracts: Thomas Beuse
Name °

President
Title

The attached Standard Conditions are part of this agreement The Contractor? ‘ ees to furnish to MTS
goods and services, as follows:

Provide pay phone services as set forth in t}€
(WESCOMM) Revised Proposal dated 11/
Standard Conditions Services, Federal Requnr

Litw -yéé’r 6pt|ons exercisable at MTS's sole
el JMarch 31, 2018, and Option Years | and Il shall
? ven es’ii;a

discretion). Base period shall be. effectlve April 1, 2
be effective April 1, 2018, through March 31, 2020.

CONTRACTOR AUTHORIZATION
Firm:
)
Approved as to form: 3 By:
Signature
By: R
Office of General Counsg Title:
AMOUNT ENCUMBERED BUDGET ITEM FISCAL YEAR
$415,200 — Base Period
$214,800 - Option Years | & II _
$630,000 — Total Est. 901-42990 FYs 13-20
By:
Chief Financial Officer Date

( total pages, each bearing contract number)



B, Al 8, 2/21/13

1255 Imperial Avenue, Suite 1000

San Diego, CA 92101-7490 PAY PHONE SERVICES RFP
(619) 231-1466 * FAX (619) 234-3407 MTS DOC. NO. L1086.0-12
REVENUE PAYMENT SUMMARY
WESTERN COMMUNICATIONS INC (WESCOMM) >
S Sooms e i MTS'REVENUESPLIT (%)
CONTRACT YEAR 1 40%
CONTRACT YEAR 2 40%
CONTRACT YEAR 3 40%
CONTRACT YEAR 4 45%
CONTRACT YEAR 5 47%
CONTRACT YEAR 6 — OPTION YR| 53%
CONTRACT YEAR 6 — OPTION YR || 57%

*No additional cost to MTS.

CONTRACT YEAR 1 50%
CONTRACT YEAR 2 50%
CONTRACT YEAR 3 50%
CONTRACT YEAR 4 50%
CONTRACT YEAR 5 50%
CONTRACT YEAR 6 - OPTION YR | 50%
CONTRACT YEAR 6 — OPTION YRIII 50%

**50% of all Revenue, all phones after $65 revenue threshold is met. 50% Commission will be

paid on all Revenues above $65. Any phone that does not meet the $65 threshold shall be

subsidized from those phones whose revenue exceeds $65. Example: if a phone does $55 in

monthly revenue, PTS will subsidize MTS the shortfall of $10 out of those phones that exceed $65

in gross revenue. All revenue above $65 per phone will earn a 50% commission. Any commission

earned will be applied to any shortfall. In the event that commission dollars do not subsidize the shortfall,
MTS will be invoiced for that amount. The monthly amount will vary based on seasonally and monthly usage.

CEN~TEX PAY TELEPHONE COMPANY et
‘ , , - MTS REVENUE SPLIT (%) .
CONTRACT YEAR 1 36.25% Above $74.000
CONTRACT YEAR 2 36.25% Above $74.000
CONTRACT YEAR 3 36.25% Above $74.000
CONTRACT YEAR 4 36.25% Above $74.000
CONTRACT YEAR 6§ 36.25% Above $74.000
CONTRACT YEAR 6 ~ OPTION YR | 36.25% Above $74.000
CONTRACT YEAR 6 — OPTION YR Il 36.25% Above $74.000

***The Minimum Monthly Revenue per phone that, if not generated, will result in MTS being charged

a per-phone fee of $74.00. The Charge per-Phone to MTS if that phone generates less than the
Minimum Monthly Revenue will be: $74.00 less that phone’s local coin revenue generated for that
month. (If the phone generates $69.00 in local coin revenue, MTS will be charged $5.00 for that month).
Phone Disconnection Cost to MTS is: $250.00. Commission payment to MTS will be: 36.25% of revenue
above the Minimum Monthly Revenue threshold of $74.00.

ggaz-jx%\ e AT
1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 » (619) 231-1466 » www.sdmts.com ot & =y ey

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Dlego Trolley, Inc., San Diego and Arizena Eastern Rallway Company
(ronprofit public benafit corporations), and San Diego Vintage Trolley, tnc., a S01{c)3) ronprofit corporation, in cooperation with Chuta Vista Transit. MTS is the taxicab administrator for saven cities.

MTS member agencies include the cities of Chula Vista, Coronado, Et Cajon, Imperial Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Diego. B-1



1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7480
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. _9_

MEETING OF THE METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS
Draft for

February 21, 2013 Executive Committee

Review Date: 2/14/13
SUBJECT:

EXCESS INSURANCE RENEWALS FOR LIABILITY AND WORKERS'
COMPENSATION PROGRAM

This item will be provided with the
Board meeting materials

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 » (619) 231-1466 * www.sdmts.com

Metropolitan Transit System {(MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastem Railway Company
(nonprofit public benefit corporations), and San Diago Vintage Trolley, Inc., a 501{cX3) nenprofit corporation, in cooperation with Chuia Vista Transit. MTS is the taxicab administrator for saven cities.

MTS member agencies include the cities of Chula Vista, Coronado, El Cajon, Imperial Beach, La Mesa, Lemon Grove, Natlanal City, Poway, San Diego, Santee, and the County of San Diego.
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MTS |

/I[m\“& etropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7480
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. 1_0

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS
Draft for

February 21, 2013 Executive Committee

Review Date: 2/14/13
SUBJECT:

FIBER-OPTICS LINK PROJECT - FUNDS TRANSFER

RECOMMENDATION:
That the Board of Directors approve the transfer of funds from the Fiber-Optics Link
Project (CIP 11340) to the Orange/Green Lines Fiber-Optics Cable Project (CIP
1144400) to complete the fiber loop from Old Town to Santa Fe Depot.

Budget Impact

Funds are available within MTS CIP 11340 (Fiber Optics Link) in the amount of
$400,000 (see the IFAS report for information — Attachment A).

DISCUSSION:

The San Diego Association of Governments (SANDAG) is overseeing a project to install
fiber-optics cable on the Green and Orange Lines, which will carry fare information from
ticket vending machines (TVMs), video images from MTS’s closed-circuit television
(CCTV) network, visual message sign (VMS) information, and Supervisor Control and
Data Acquisition (SCADA) back to the Central Control office. The installation of the
fiber-optics cable is currently under construction along the Green and Orange Lines
using a job order contract with Select Electric. The contractor has completed the first
two of three phases of the project. The only fiber gap that MTS needs to complete the
fiber loop is from Old Town to Santa Fe Depot. The fiber-optics cable installation is
scheduled to be completed by July 2013.

1255 Imperial Avenus, Suite 1000, San Diego, CA 92101-7480 ¢ (619) 231-1466  www.sdmts.com

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trollsy, Inc., San Diego and Arizona Eastern Raulway Company
{nanprofit public benefit corporations), and San Diego Vintage Trolley, Inc., a 501{ck3) nonprofit corporation, in cocperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencies Include the cities of Chula Vista, Coronado, El Cajon, Imperiel Beach, La Mesa, Lemaon Grove, Naticnal City, Poway, San Diego, Santee, and the County of San Diego.




Funding for the project was approved by the MTS Board in January 2011 in the amount
of $5,960,245.40 and in April 2012 in the amount of $900,870. Using updated estimates
and the pricing for the segment currently in construction, the projected cost to complete
the fiber loop from Old Town to Santa Fe Depot is estimated to be $400,000. Since

MTS CIP funds are being used to fund this project, SANDAG has requested that the
project budget be supplemented to meet the new cost estimate.

i

L

FY 08-09 2,578,655 Jan. 2011
Original Funds TSGP FY 10 $3,381,790 Jan. 2011
Prop 1B FY 09-10 $900,870 April 2012

FY 10-11 $400,000 TBD

[ 2er s
MTS has identified and received funding from California Transit Security Grant (Security
Prop. 1B FY 10-11) for the Fiber-Optics Link Project, which would be transferred to the
Fiber-Optics Cable Project. This is an appropriate use of the grant funds because the

fiber would be utilized for viewing security cameras at the stations and on board light rail
vehicles.

<=

Paul C\Jablonski”
Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachment: A. MTS IFAS Report 11340 and SANDAG IFAS Report 1144400



MTS

Fiscal Year 2013

PROJECT NO: 11340  Fiber Optics Link

PROJECT BUDGET TO ACTUAL - FROM INCEPTION (with Encumbrances)

Report Date: 01/24/2013

Project Manager:
Total
Project
Current Total Contract Budget
Encumb Exp & Enc Contingency Available
0.00 0.00 0.00 400,000.00
0.00 0.00 0.00 400,000.00

EXPENDITURES Total
Project Expended
Project Number Description Budget To Date
11340-0200 Procurement 400,000.00 0.00
TOTAL: 400,000.00 . 0.00
REVENUES Total
Budgeted Fiseal
Project Number Description Revenue Year
11340-46373 PROP 1B TSGP 10/11 400,000.00 2012
TOTAL: 400,000.00

Total

Earned

Priority Percent Revenue
1 100.00 % 0.00

0.00

Project Comments:
08/06/12 - Add FY10/11 Security Prop 1B funding of $400,000.

N/A

EHLZIZ 0L IV 'V WY



San Diego Association of Governments
Project Budget To Actuals [Multi-year 7-Digit Projects]

Project Number 1144400

Orange/Green Fiber Optic Cable

As of 01/23/2013

Project Manager Andre Tayou

Expenditures Total
Total Project
Project Expended Current Total Contract Budget
Task Description Budget To Date Encumb Exp & Enc Contingency Available
0100 Administration 745,057 14.00 0.00 14.00 0.00 745,043.00
0102 Administration-Labor 0 158,194.47 0.00 158,194.47 0.00 -158,194.47
0102MT Labor-MTS 0 29,661.61 0.00 29,661.61 0.00 -29,661.61
0116 Vehicle Maintenance 0 0.00 30.00 30.00 0.00 -30.00
0800 Engineering & Design 515,251 330,821.35 167,861.03 498,682.38 0.00 16,568.62
0700 Construction Management 466,044 32,764.25 178,070.69 210,834.94 0.00 255,209.06
0800 Professional Services 149,011 227.71 31,118.20 31,345.91 0.00 117,665.09
1000 Construction General 5,425,637 3,632,617.14 1,027,678.35 4,660,295.49 346,310.72 419,030.79
10006040 Construction Capital Outlay 0 0.00 0.00 0.00 0.00 0.00
3800 Project Contingency 60,000 0.00 0.00 0.00 0.00 60,000.00
7,361,000.00 4,184,300.53 1,404,758.27 5,589,068.80 346,310.72 1,425,630.48
Revenues
Total Total Total
Project Budgeted Fiscal Revenue Earned
Number Description Revenue Year Priority Percent Recorded Revenue
" 1144400-72360001  Federal 5307 CA-980-Z008 400,000.00 2012 3 80 % 0.00 0.00
1144400-85130001 Prop 1B 0.00 2012 0% 574,693.05 0.00
1144400-91040000 TDA (1) 100,000.00 2012 3 20% 0.00 0.00
1144400-92060001  Miscellaneous Project Revenue 5,960,445.00v 2011 1 100 % 15,627.08 0.00
1144400-92060001 Miscellaneous Project Revenue 900,870.00v 2012 2 100 % 0.00 0.00
1144400 Other Revenue Sources 3,503,248.16
Date 01/23/2013 >
Time 13:20:42 o Page 1 User SANI SANDAG Projec



San Diego Association of Governments
Project Budget To Actuals [Multi-year 7-Digit Projects]

As of 01/23/2013

7,361,315.00

Comments

Transfer $500k ($400k CA-03-Z008 and $100k tda) from 1144000
2011 Miscellaneous Revenue = MTS
2012 Miscellaneous Revenue = MTS

4,093,568.28

0.00
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1255 Imperial Avenue, Suite 1000

(36313)0:;3%?%«?6% . ?:L(Q(—;fg)ozm-am? Ag enda Item No. ﬂ
MEETING OF THE METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS Draft for
February 21, 2013 Executive Committee
SUBJECT: Review Date: 2/14/13

INVESTMENT REPORT — DECEMBER 2012
RECOMMENDATION:

That the Board of Directors receive a report for information.

Budget Impact

None.
DISCUSSION:

Attachment A comprises a report of MTS investments as of December 2012. The
combined total of all investments has decreased from $220.6 miilion to $213.4 million in
the current month. This $7 million decrease is attributable to a capital acquisition
payment totaling $2 million and a scheduled $5.2 million principal payment on the
pension obligation bonds.

The first column provides details about investments restricted for capital improvement
projects and debt service, which are related to the 1995 lease and leaseback
transactions. The funds restricted for debt service are structured investments with fixed
returns that will not vary with market fluctuations if held to maturity. These investments
are held in trust and will not be liquidated in advance of the scheduled maturities. In
addition, in the current month, MTS transferred $9.7 million in Proposition 1B funding
restricted for the acquisition of capital assets from the San Diego County Investment
Pool to fund the acquisition of trolley cars and other assets.

The second column (unrestricted investments) reports the working capital for MTS
operations allowing payments for employee payroll and vendors’ goods and services.

=

Paul C. Jablonsk’

Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachment: A. Investment Report for December 2012

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 » (619) 231-1466 » www.sdmts.com

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Raxlway Company
(nonprofit public benefit corporations), and San Diego Vintage Tralley, Inc., a 501(c)(3) nonprofit corporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencies include the cities of Chula Vista, Coronado, El Cajon, Imperial Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and tha County of San Diego.
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San Diego Metropolitan Transit System
Investment Report

December 2012
Average
rate of
Restricted Unrestricted Total return

Cash and Cash Equivalents

Bank of America - concentration account -

JP Morgan Chase - concentration account 1,322,629 21,952,804 23,275,433 0.00%
Total Cash and Cash Equivalents 1,322,629 21,952,804 23,275,433
Cash - Restricted for Capital Support

US Bank - retention trust account 8,373,424 - 8,373,424 N/A *

San Diego County Investment Pool

Proposition 1B grant funds 15,685,981 - 15,685,981

Proposition 1B TSGP grant funds 4,403,444 - 4,403,444
Total Cash - Restricted for Capital Support 28,462,849 - 28,462,849
Investments - Working Capital

Local Agency Investment Fund (LAIF) - 42,038,082 42,038,082 0.324%
Total Investments - Working Capital - 42,038,082 42,038,082
Investments - Restricted for Debt Service

US Bank - Treasury Strips - market value 39,145,838 - 39,145,838

(Par value $39,474,000)

Rabobank -

Payment Undertaking Agreement 80,435,481 - 80,435,481 7.69%
Total Investments Restricted for Debt Service 119,581,319 - 119,581,319

Total cash and investments 3 149,366,797 $ 63,990,886 213,357,683

N/A* - Per trust agreements, interest earned on retention account is allocated to trust beneficiary (contractor)
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 « FAX (619) 234-3407

Agenda Item No. 2

MEETING OF THE METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS
Draft for

February 21, 2013 Executive Committee

Review Date: 2/14/13
SUBJECT:

KEARNY MESA DIVISION GARAGE FLOOR EPOXY COATING - JOB ORDER
CONTRACT WORK ORDER

RECOMMENDATION:

That the Board of Directors authorize the Chief Executive Officer (CEO) to execute

Job Order Contract (JOC) MTSJOC1431-04 (in substantially the same format as
Attachment A) with ABC Construction for the Kearny Mesa Division (KMD) Garage Floor
Epoxy Coating Project.

Budget Impact

As individual JOC work orders are written, they are encumbered from each project’s
funding source. The $163,234.15 for this project would come from CIP 11213 (SDTC
KMD Building Rehabilitation). Use of SANDAG job order contracts also requires a
6.75% payment ($11,018.31 for this project) for administrative costs. The total amount
for this JOC work order would not exceed $174,252.46.

DISCUSSION:

This project would include the application of a new, high-strength epoxy floor covering in
the KMD bus maintenance shop. The existing concrete sealer and epoxy would be
removed and the concrete prepared to ensure proper adhesion of the new coating. The
work would be completed in phases to allow for maintenance work to proceed during the
project. The proposed new coating is a high-strength, 100 % solid epoxy floor-coating
system applied in two coats over a primer. The total area to be covered is 16,800
square feet.

1255 Imperial Avenus, Suite 1000, San Diego, CA 92101-7480 e (619) 231-1466 « www.sdmts.com

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Railway Company
{nonprofit public benefit corporations), and San Diego Vintage Trolley, Inc., a 501(c}(3) nonprofit corporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencies Include the cities of Chula Vista, Coronado, El Cajon, Imperial Beach, La Mesa, Lemon Grove, Naticna! City, Poway, San Dlego, Santee, and the County of San Diego.



The current shop-floor coating is the original from when the facility was built in 1988. It
is now cracked, chipped, and worn in numerous places and is no longer in a suitable
condition for its intended purpose.

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachments: A. MTSJOC1431-04 with ABC Construction
B. MTS Doc. No. PWL135.0-12
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Detailed Scope of Work

Job Order Contract Matropaiitan Transit Syatem

Date: 07/30/2012

To: Wayne Czubernat From: Frank Doucette
Project Manager MTS Bus Facllity Manager
ABC Construction, Inc. 1255 Imperial Avenus, Suite 1000
3120 National Ave San Diego, CA 92101
San Dlego, Ca 92113 Phone: (619) 847-3337

Phone: (619) 239-3428
Fax: (618) 239-6614

Project: MTSJOC1431-04 TS Work Order Number: 11213
Title: KMD Garage Floor Epoxy Coating
Location:

Railroad Protective: D Yes EI No

Detafled Scope of Work
Summary Description of Task:

This project will install a new high strength epoxy floor covering In the KMD bus maintenance shop. The existing concrete
sealer and epoxy floor covering shall be removed and the concrete prepared to ensure proper adheston of the new coating.
The new coating shall be a high strength, 100% solids epoxy floor coating system applied in two coats over the epoxy
manufacturer’s approved primer.

Task Phasing:

This task will be completed in three (3) phases. The contractor will secure four {4) malntenance bays and complete all
resurfacing work (including any curing time) before moving on to the next four (4) bays.  After the second phase curing
time is complete and it Is opened to traffic, the contractor wlll begin the third phase.  On the third phase the contractor
will secure six (6) bays and complete all work (Including cure time) before opening the bays to traffic.

Concrete Preparation:

The existing concrete will be prepared for the new coating prior priming.  The existing hardened concrete floor coating

shall be shot blasted to prepare the surface for an epoxy overlay. re cl nd shot bl nd

3
blasting and/or hand grinding shall be accomplished to ensure proper adheslon.

Spalled or damaged concrete deeper than 1/8” shall be repaired using an epoxy modified repair mortar after shot blasting
and prior to applying the floor coating system.

Existing contro! jolnts shall be cleaned out prior to application of Epoxy Floor Coating System. Control Joints shall be
packed and filled with seif-leveling joint filler conforming to ASTM D 1751 after the epoxy floor coating system Is walkable.
Joint filler shall remain flexible and be resistant to olls and greases.

____ Existing concrete cracks, over cutting of previous trench work and minor surface imperfections {less than 1/8” deep) will not
be repaired prior to applying the floor coating system.

Epoxy Coating System:

Detailed Scope of Werk Page 10f 2

A-1



. Att. A, Al 12, 2/21/113
Prior to applying the epoxy floor coating, a manufacturer’s approved primer shall be used on the prepared concrete
surface.

*The new floor coating system shall be a multl-component, multi-layer, 100% epoxy product.

*Floor coating color shall be Jight gray (submit color sample for approval prior to ordering).

*Finished floor coating shall have a minimum hardness rating of 70 {ASTM D-2240 Shore D).

*The epoxy floor coating shall be applied to a minimum build thickness of 65 mils. The co or shall provl means to

verlfy build thickness on-site.  (Maximum build shall be 3/16”)
* Floor coating shall be applied in a method that allows the epoxy to fill valds and cracks up to 1/8" deep.

*Contractor shall apply the epoxy floor covering in two coats - on top of the primer coat - according to the coating
manufacturer’s Instructions.

KMD Shop Dimenslons:

The KMD shop is 140 feet wide and 120 feet deep. It consists of 14 bus maintenance bays. Each of the seven (7) pairs of
bus bays is comprised of one 65 foot bay and one 45 foot bay with a 14 foot wide roll-up door at opposite ends of the two
bays and a 10 foot walkway between them, The total square footage Is 16,800 square feet.

The bus holsts and hard mounted equipment will reduce the overall square footage of floor to be coated by about 5%.

Notes:

* Contractor is not requlred to move equipment, tool boxes or storage cabinets. Owner will remove all non-fixed assets

from bays prior to work,
*  Contractor will remove and dispose of the chain link fence fabric surrounding the suspension pit.  The existing fence

posts will remain. The fence fabric will be replaced under a separate contract,
*  Waork can be scheduled for Monday thru Friday. KMD is closed on Saturday, however, at the contractor’s request

(and with advanced notice) work can be scheduled for Saturday.
*  Working hours are 7:00 am to 5:00 pm dally.

Underlined products or processes above require submittal and owner approval prior to the acceptance of bid pricing on
his job.

F%"k Dou&%, Project Manager Eahe

& 3172

Date

Datalled Scope of Work Page 2 of 2
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R
STANDARD SERVICES AGREEMENT PWL135.0-12
CONTRACT NUMBER
OPS 970.4

FILE NUMBER(S)

A
THIS AGREEMENT is entered into this /272 day of SEPTEM & & /. 2014, in the State of
California by and between San Diego Metropolitan Transit System ("“MTS"), a California public agency,
and the following contractor, hereinafter referred to as "Contractor":

Name: ABC Construction Company, Inc. Address: 3120 National Avenue
Form of Business: Corporation San Diego, CA 92113

(Corporation, partnership, sole proprietor, etc.)
Telephone: 619.239.3428

Authorized person to sign contracts: Kenneth Czubernat President
Name Title

The attached Standard Conditions are part of this Agreement. The Contractor agrees to furnish
to MTS services and materials, as follows:

Provide Job Order Contract (JOC) services as described in SANDAG JOC No. 5001431, in accordance
with the Standard Conditions Services, Federal Requirements, and MTS's Safety Program, (hereinafter
“Contract Documents”).

This contract shall be effective September 1, 2011, through August 31, 2014. The total cost of this
contract shall not exceed $2,000,000.

SAN DIEGO METROPOLITAN TRANSIT SYSTEM CONTRACTOR AUTHORIZATION
By: =z Firm: ABC Comstruction Co., liic.

{Chief Exeatfive Officer

Approved as to fo Bﬁé
(a | SR
By:

Ofﬁce of Genera\I/Counsé[ Title: _ Kenneth Czubernat, President
AMOUNT ENCUMBERED BUDGET ITEM FISCAL YEAR
$to be encumbered on JOC N | FY 12-14
By =} Ew ?[ 2 / ))

Chief Financial Officer | Date
CBROWN-SA
(_86_total pages, each bearing contract number) SA-PWL135.0-12.ABCCONSTRUCTIONCO.MYNIGUEZ

8!12/11

1255 Imperial Avenue, Suite 1600, San Diego, CA 82101-7490 ¢ (619) 231-1466 * www.sdmts.com

Metropolitan Transit System (MTS) is a California public agency comprised of San Disgo Transt Comp., San Diego Trotley, Inc., San Diego and A E: Raliway C
{nonprofit pubkc benefit corporations), end San Diego Vintage Trofley, inc., 8 501(c}(3) nonprofit corporation, in cooperation with Cinda Vista Transit. MTS is the taxicab administrator for saven cities.

MTS member agencies inclixde the cities of Chula Vista, Coranado, El Cajon, tmparial Beach, La Mesa, Lemon Grove, National City, Poway. San Diego, Santes, and the County (§a1 Diego.
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Agenda Iltem No. ﬁ

MEETING OF THE METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS
Draft for

February 21, 2013 Executive Committee

Review Date: 2/14/13
SUBJECT:

ONBOARD CCTV SYSTEM INSTALLATION — CONTRACT AMENDMENT

RECOMMENDATION:

That the Board of Directors authorize the Chief Executive Officer (CEO) to execute MTS
Doc. No. L0955.2-10 (in substantially the same format as Attachment A) with UTC Fire
and Security for the provision of onboard video surveillance systems on 8 additional S70
light rail vehicles (LRVs).

Budget impact

The total cost for this project would not exceed $199,830.00 and would be inclusive of all
hardware and installation. As a result of this request, the total Board approval would
increase from $3,716,914.43 to $3,916,744.43, and the project would be funded by
Capital Improvement Program (CIP) 11267 (LRV Procurement)

DISCUSSION:

In February 2011, following a Request for Proposals process, the Board authorized the
CEO to award a contract for the provision of onboard closed-circuit television (CCTV)
surveillance systems on the new S70 LRVs. The total Board approval was for
$3,685,888.93 for the initial award. In April 2012, the Board approved an increase of
$31,025.50 (for a total of $3,716,914.43) to increase the video storage capacity of the
onboard CCTV systems.

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 » (618) 231-1466 » www.sdmts.com

Metropotitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trollay, Inc., San Diego and Arizona Eastern Railway Company
{nonprofit public bensfit corporations), and San Diego Vintage Trolley, Inc., a 501{cX3) nanprofit corporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencles include the cities of Chuta Vista, Coronado, El Cajon, Imperial Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Diego.



On May 17, 2012, the Board exercised its option to purchase 8 additional Siemens S70
LRVs for a total of 65 new cars. The original contract with UTC Fire and Security was
based on the fleet of 52 SD 100s, 11 90-foot S70s, and the 57 new, 80-foot S70s.

With the purchase of eight additional S70 LRVSs, this contract amendment is requested
to install eight onboard CCTV systems on the new LRVs. MTS currently has onboard
CCTV systems installed on all SD 100 and S70 LRVs. Having an onboard CCTV
system is necessary and beneficial for MTS passenger's safety and security.
Furthermore, the CCTV system is also a crucial component for MTS’s Risk and Claims
Department in resolving passenger issues and in assisting local law enforcement.

Paul d\Ja_blggski’
Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachment: A. MTS Doc. No. L0955.2-10
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DRAFT

February 21, 2013 MTS Doc. No. L09855.2-10

UTC Fire & Security

Mr. Craig Szmania

Distribution Business Leader
4001 SE Fairview Industrial Drive
Salem, OR 97302

Dear Mr. Szmania:

Subject: AMENDMENT NO. 2 TO MTS DOC. NO. L0955.0-10; TROLLEY ONBOARD VIDEO
SURVEILLANCE SYSTEM

This letter will serve as Amendment No. 2 to MTS Doc. No. L0955.0-10. MTS is processing this
Amendment to include the installation of onboard closed-circuit televisions (CCTVs) on eight (8)
additional 4000 Series LRV's.

SCOPE OF WORK

Provide MTS with the installation of the additional eight onboard CCTV systems as shown in the
Scope of Work in MTS Doc. No. L0955.0-10.

PAYMENT

The total payment shall not exceed $199,830.00 as reflected in the pricing detail. Total contract
payment shall not exceed $3,916,744.43. Original payment terms and conditions shall apply to
this Amendment.

TERM

All previous conditions remain in effect. If you agree with the above, please sign below and
return the document marked “original” to the Contracts Specialist at MTS. The other copy is for
your records.

Sincerely, Accepted:
Paul C. Jablonski Craig Szmania
Chief Executive Officer UTC Fire & Security

A-1
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San Diego, CA 92101-7490 Agenda Item No. 14
(619) 231-1466 » FAX (619) 234-3407 —

MEETING OF THE METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS
Draft for

February 21, 2013 Executive Committee
SUBJECT: Review Date: 2/14/13

PROPOSED REVISIONS TO MTS POLICY NO. 50 (ENGINEERING AND CONSTRUCTION
EXPENSE COST RECOVERY FOR PLAN REVIEW, REAL ESTATE ACTIONS, AND RIGHT
OF ENTRY PERMITS)

RECOMMENDATION:

That the Board of Directors approve revisions to MTS Policy No. 50 (Engineering and
Construction Cost Recovery for Plan Review, Real Estate Actions, and Right of Entry Permits)
(see track changes in Attachment A) to increase the current right of entry permit fee as
recommended by the San Diego and Arizona Eastern Railway Company (SD&AE) Board of
Directors at its quarterly meeting on January 15, 2013.

Budget Impact

Revenue from staff-processing fees for right of entry permits would increase with approval of
this action.

DISCUSSION:

At its quarterly meeting in October 2012, the SD&AE Board of Directors requested a review of
right of entry permit fees to determine the ratio of cost recovery for staff time involved. MTS
Policy No. 50 (Engineering and Construction Cost Recovery) allows for a standard fee is $500
to cover staff preparation time, approvals, and processing. Staff analyzed right of entry permit
fees versus cost recovery and reported back to the SD&AE Board at its meeting on January 15,
2013. After discussion, the SD&AE Board unanimously agreed on forwarding a
recommendation to the MTS Board to increase the standard right of entry permit fee from the
current rate of $500 to $750 (as shown in track changes within Attachment A) to keep up with
market rates and maintain cost recovery. This rate would apply to right of entry permits (with
minimal to no impact) issued on MTS- or SD&AE-owned property.

N

Paul C. Jablonski
Chief Executive Officer

Key Staff Contact: Karen Landers, 619.557.4512, Karen.Landers@sdmts.com

Attachment: A. Proposed Revisions to MTS Policy No. 50

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 ¢ (619) 231-1466 * www.sdmts.com

Metropoiitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastem Railway Company
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Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7480
(619) 231-1466 » FAX (619) 234-3407

Policies and Procedures No. @

SUBJECT: Board Approval: 543/042/21/13

ENGINEERING AND CONSTRUCTION EXPENSE COST RECOVERY FOR PLAN
REVIEW, REAL ESTATE ACTIONS, AND RIGHT OF ENTRY PERMITS

PURPOSE:

It is the intention of MTS to recover engineering and construction expenses incurred in
support of actions from public agencies and private parties that impact MTS facilities
and property.

BACKGROUND:

Public agencies and private parties request access to MTS right-of-way for various
reasons. Some requests are for temporary access with minimal impact on MTS
facilities. Other requests can have a significant impact on MTS facilities and may
include placement of permanent facilities within the right-of-way. The various requests
tax MTS staff time, including consultant effort, for plan reviews, coordination, real estate
entitlement processing, right of entry (ROE) permit reviews, approvals, construction
inspection, documentation, and closeout. This policy will formalize procedures for MTS
staff to process requests for entry and various real estate actions and to recover costs
incurred by the agency in this effort.

POLICY:

MTS will recover expenses incurred for plan review, real estate actions, and
ROE permit reviews and inspections according to the following criteria:

50.1 Minimum to No-Impact Requests — These requests for access to MTS facilities
have minimal to no impacts and are typically for day-use ROE permits. The staff
effort is light, and a fixed fee will be charged to the applicant. The standard fee
is $500-750 to cover staff preparation time, approvals, and processing. This fee
will be evaluated on an annual basis and will be adjusted if warranted upon
approval from the Chief Executive Officer. The applicant will be required to
complete the ROE Permit/Plan Review Application (Attachment A) and to submit
the application according to the MTS/San Diego and Arizona Eastern (SD&AE)
Railway Company ROE Permit Instructions (Attachment B).

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 e (619) 231-1466 » www.sdmts.com

Metropolitan Transit System (MTS) is a Califomia public agency comprised of San Diego Transit Corp., San Dlego Trolley, Inc., San Diego and Arizona Eastern Railway Company
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MTS member agencies Include the cities of Chula Vista, Coronado, El Cejon, Imperial Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Disgo.



50.2 Minor Impact Requests — These requests for access to MTS facilities have minor
impacts but require up to $5,000 of staff time to process the encroachment.
These impacts typically require engineering review and construction coordination
for the ROE permit. Some real estate entitlement may be required, such as
granting an easement. The staff time to analyze the request, coordinate
reviews, conduct field inspections, and closeout the permit exceeds the minimum
permit fee. Staff will estimate engineering and construction inspection expenses,
including consultant fees. For fees estimated below $5,000, staff will submit the
estimate to the Right-of-Way Manager for approval. This approval will constitute
the permit fee. Additional funds may be necessary if a scope change or
additional work is identified. The applicant will follow the application process as
described in No. 1 above. Plan review submittals with an expense below $5,000
will follow the same process.

50.3 Major Impact Reguests — For those access requests with a staff expense over
$5,000, a deposit of funds will be required to cover costs. MTS will account for
the draw down of the funds and require additional funds as necessary. Any
excess deposited funds will be reimbursed to the applicant after MTS is satisfied
that all requirements are met.

50.4 Real Estate Actions — Any real estate transaction generated by a public agency
or a private party will follow the above criteria.

50.5 Waiver of Fees — Fees may be waived at the descretion of the Chief Executive
Officer. Examples of waivers would be for nonprofit agencies or for local
agencies that have a reciprocal fee waiver agreement with MTS.

Attachments: A. Right of Entry Permit/Plan Review Application
B. MTS/SD&AE Right of Entry Permit Instructions

Original Policy approved on 10/16/03.
Policy revised on 5/13/04.
| Policy revised on 2/21/13.
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MTS / SD&AE RIGHT OF ENTRY PERMIT INSTRUCTIONS

A Right of Entry Permit (Permit) is necessary when entering MTS / SD&AE right-of-way,
including airspace, for any purpose. A permit is also required when working in public right-of-
way occupied by MTS / SD&AE facilities. Prior to issuance of Permit, project
plans/specifications must be approved by MTS.

To initiate project review, complete a “Plan Review / Right of Entry Permit Application” form
located on the MTS website (http://www.sdmts.com/Business/Permits.asp). Return form to MTS
along with the required number of plan sets, a $750 application fee, and an 8.5°x11” size vicinity
map or Thomas Guide page showing the location of project.

A letter of findings will be issued, generally within two weeks, indicating provisional approval or if
additional engineering review is required. Permit fees including plan review, Permit processing,
and general Permit oversight costs are assessed at this time and an invoice is processed. If a
comprehensive, engineering review is necessary, a deposit will be required for the probable
reimbursable cost to cover reviews and other expenses.

Permission to proceed with the Permit process will be granted only after the project has
engineering review approval. If the encroachment requires an easement or a license to allow
permanent facilities within the right-of-way, the license or easement will be processed concurrent
with the Permit. A plat and legal description, signed by a land surveyor licensed in the State of
California, and an appraisal to determine fair market value are required. Additional fees for
processing the easement or license will be assessed. Board approval is required for Railroad
rights.

Permit processing and approval should be granted within two weeks once the plans have been
approved, the proper insurance certificates have been received, and permit fees have been
paid. Urgent permits will need authorization from the Chief Executive Officer or his designee.

MTS Insurance Requirements can be downloaded from the MTS website. As a general note,
most general liability insurance do not cover railroads. Any exclusions relating to performance of
operations within the vicinity of any railroad, bridge, trestle, track, roadbed, tunnel, underpass, or
crossing must be deleted from the policy. If the exclusions can’t be removed, a separate
Railroad Protective Liability Policy will be required.

A construction schedule that includes the number of days anticipated to encroach on the right-
of- way must be submitted to process the permit. Include times and lengths of shifts, along with
anticipated construction methods. Also submit approved Traffic control Plans where applicable.

Metropofitan Transit System (MTS} is a California public agency and is comprised of San Diego Transit Corporation and San Diego Trolley, Inc. nonprofit public benefit corporations,
in cooperation with Chula Vista Transit and National City Transit. MTS is the taxicab administrator for eight cities and the owner of the San Diego and Arizona Eastern Railway Company.

MTS member agencies include: City of Chula Vista, City of Coronado, City of EI Cajon, City of Imperial Beach, City of La Mesa, City of Lemon Grove, City of National City, City of Poway,

City of San Disgo, City of Santee, and the County of San Diego.



Contact San Diego Trolley Inc. (SDTI) for information on Trolley schedules. Contact Rail
America for information on freight train schedules.

Flagging will be required anytime work is within 15 feet of track including airspace or as deemed
necessary by Trolley personnel. Permitte will complete and fax SDTI Flagperson / Right-of-Way
Work Request form and to MTS and SDTI a minimum of two business days prior to anticipated
work day. Normally, the cost for flagging is $25.00 an hour for one man or $50.00 for a two-man
team. Billing will be directly from SDTI to the Permittee and is separate from the Permit fee.

A pre-construction meeting will be required with MTS and SDTI prior to work commencing within the
_right-of-way. A written notice of planned start of work must be submitted to MTS a minimum of five
business days prior to work starting in the right-of-way. All work will be stopped and Permittee will
not be allowed in the right-of-way without proper notification.

Permittee must adhere to construction and safety standards required by MTS of their contractors
when working within the right-of-way.

A written notice shall be submitted to MTS that work has been completed per the permit. Any
additional work required to replace or repair the railroad facilities in good working order will be the
responsibility of the Permittee prior to work acceptance. A notice to the Permittee will be issued
upon acceptance of the work by MTS.

Any excess deposited funds will be reimbursed to the Permittee after all requirements of the permit
are met. This does not include Permit fees which are non-refundable.

Permittee will provide MTS with a set of as-builts, hard copy and electronic file upon request, within

thirty days of relief from maintenance. No excess deposited funds will be released until as-builts are
submitted signed by a licensed engineer in the State of California.
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PLAN REVIEW/RIGHT OF ENTRY APPLICATION

1255 Imperial Avenue, Suite 1000 MTS Dac. No.
San Diego, CA92101-7490 o
Telephone: 619.557.4501 Application No.
Fax: 619.230.6878 Date MTS recd

Submittal Date: Milepost Limits

FOR MTS USE ONLY

APPLICANT INSTRUCTIONS

Complete all apphcable boxes be!ow (click in boxes to type & then pnnt) and retum with Submltlai requnrements (as noted below)

Submittal Requirements:

1) 8% X 11 vicinity map _ L * Make checks payable to Metropolitan Transit System
2) 3 full- & 3 half-size sets of plans, drawings, exhibits |+ aqgitional permit fees, copies, and information may be
3) 3 sets of reports, specs, & calculations if applicable required upon request to the Metropolitan Transit System

4) Nonrefundable appllcatlon fee of $750

Contact person: | Contact person: |
Telephone: Telephone:
Fax:  Fax:

BT

Anticipated Dates -  Begin work: End work:

a2 AL S Ty
bl i i

Revised 2113
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7480
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. 1_5_

MEETING OF THE METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS
Draft for

February 21, 2013 Executive Committee

Review Date: 2/14/13
SUBJECT:

MILLS BUILDING IMPROVEMENT PROJECT OF 2013

This item will be provided with the
Board meeting materials

This item was pulled

1255 Imperial Avenue, Sulte 1000, San Diego, CA 92101-7480 » (619) 231-1466 » www.sdmts.com

Metropotitan Transit System (MTS) is a California public agency comprised of San Diego Transit Comp., San Diego Trolley, Inc., San Diego and Arizona Eastern Raslway Oompany
(nonprofit public benefit comorations), and San Disgo Vintage Trolley, inc., a 501(cK3) ronprofit corporation, in cooperation with Chuta Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencies include the cities of Chula Vista, Coronado, £ Cajon, Imperial Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Diego.
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466.» FAX (619) 234-3407

SUBJECT:

Agenda Item No. 1_5

MEETING OF THE METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS
Draft for

February 21, 2013 Executive Committee
Review Date: 2/14/13

CALIFORNIA DEPARTMENT OF TRANSPORTATION (CALTRANS) PROGRAM OF
PROJECTS FOR FEDERAL TRANSIT ADMINISTRATION (FTA) SECTION 5311
FUNDING - FISCAL YEAR 2013

RECOMMENDATION:

DISCUSSION:

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7480 e (618) 231-1466 * www.sdmts.com

That the Board of Directors approve Resolution No. 13-3 (Attachment A) authorizing the
application for and use of FTA Section 5311 funding for operating assistance and
miscellaneous improvements in nonurbanized areas.

Budget Impact

The apportionment of FY 2013 5311 funds in the amount of $351,639 is $110,000 higher
than the average apportionment of the last five cycles. This increase is due to changes
in San Diego County population distributions determined by the 2010 census
information. MTS will be required to provide nonfederal matching funds in the amount of
$234,472 ($225,026 for operating at a 44.76% match rate and $9,446 for miscellaneous
capital improvements at a 11.47% match rate).

FTA Section 5311 funding in the amount of $278,726 would be used for operating
assistance and $72,913 for miscellaneous capital improvements in nonurbanized areas.
Caltrans requires the submission of a resolution by agency Boards of Directors
authorizing the submission of a grant application and project programming. Therefore,
staff recommends that the Board approve, by resolution, submission of a grant
application and project programming. Caltrans requires that San Diego Association of
Governments (SANDAG) certify that it will amend the Regional Transportation
Improvement Program in the event of a grant award.

Matropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastem Raulway Company
{nonprofit public benefit camporations), and San Diego Vintage Trolley, Inc., a 501{cX3) nonprofit corporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for saven cities.

MTS member agencies include the cities of Chula Vista, Coronado, El Cajon, Imperia) Beach, La Mesa, Lemon Grove, Naticnal City, Poway, San Diego, Santee, and the County of San Diego.
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The FTA provides funds for capital and operating assistance to agencies providing rural
transportation through the Section 5311 Nonurbanized Area Formula Program. These
funds do not come directly to the region but are apportioned to the states. In turn,
Caltrans, on behalf of the State, reapportions the funds to the region based solely on the
regional rural population as a share of the state total rural population. SANDAG
allocates the region’s funds to both North County Transit District and MTS based on the
relative rural population in each service area. As shown within Attachment A, FTA 5311
funding would provide $351,639 in operating assistance for MTS.

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachment: A. Resolution No. 13-3



Att. A, Al 15, 2/21/13

SAN DIEGO METROPOLITAN TRANSIT SYSTEM
Resolution No. 13-3

Resolution Authorizing Federal Funding Under FTA Section 5311
with the California Department of Transportation

WHEREAS, the U.S. Department of Transportation is authorized to make grants to states through the
Federal Transit Administration (FTA) to support capital and operating-assistance projects for nonurbanized
public transit services under Section 5311 of the Federal Transit Act; and

WHEREAS, the California Department of T}ansportation has been designated by the Governor of the
State of California to administer Section 5311 grants for public transportation projects; and

WHEREAS, MTS desires to apply for said financial assistance to operate rural transit service in San
Diego County; and

WHEREAS, MTS has, to the maximum extent feasible, coordinated and consulted with other
transportation providers and users in the region, including consultation with San Diego County Health and
Human Services; -

NOW, THEREFORE, BE IT RESOLVED, DETERMINED, AND ORDERED that MTS does hereby
‘authorize the Chief Executive Officer, or designated representative, to file and execute any actions necessary
on behalf of MTS with the California Department of Transportation to aid in the financing of operating or
capital-assistance projects pursuant to Section 5311 of the Federal Transit Act of 1964, as amended; that the

designated representatives are:

1. The Chief of Staff is authorized to file and execute any actions necessary on behalf of MTS with the
California Department of Transportation to aid in‘the financing of operating or capital-assistance projects
pursuant to Section 5311 of the Federal Transit Act of 1964, as amended.

2. The General Counsel is authorized to file and execute any actions necessary on behalf of MTS with the
California Department of Transportation to aid in the financing of operating or capital-assistance projects
pursuant to Section 5311 of the Federal Transit Act of 1964, as amended.

3. The Chief Financial Officer is authorized to provide additional information as the California Department
of Transportation may require in connection with the application for Section 5311 projects.

PASSED AND ADOPTED, by the Board of Directors this day of , by the following
vote:

AYES:

NAYS:

ABSENT:

ABSTAINING:



Chairperson
San Diego Metropolitan Transit System

Filed by:

Clerk of the Board
San Diego Metropolitan Transit System

. Approved as to form;

Office of the General Counsel
San Diego Metropolitan Transit System
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+1.

+3.

+4.

+5.

TRANSPORTATION COMMITTEE
Friday, February 15, 2013

APPROVAL OF JANUARY 18, 2013, MEETING MINUTES
PUBLIC COMMENTS/COMMUNICATIONS/MEMBER COMMENTS

Members of the public will have the opportunity to address the Transportation
Committee on any issue within the jurisdiction of the Committee that is not on
this agenda. Anyone desiring to speak shall reserve time by completing a
“Request to Speak” form and giving it to the Clerk prior to speaking. Public

:speakers- should notify the Clerk if they have a@ handout for distribution to

Committee members. Public speakers are limited to three minutes or less per
person. Committee members also may provide information and announcements
under this agenda item.

CONSENT (3 through 4)

2012 REGIONAL TRANSPORTATION IMPROVEMENT PROGRAM:
AMENDMENT NO. 4 - ADMINISTRATIVE MODIFICATION
(Michelle Merino) -

On September 28, 2012, the Board of Directors adopted the 2012 Regional
Transportation Improvement Program (RTIP), the multiyear program of proposed
major transportation projects in the San Diego region covering the period
FY 2013 to FY 2017. SANDAG processes amendments to the RTIP on a quarterly
basis based on requests from member agencies. This administrative modification
is being processed outside of the regular quarterly amendment cycle. The
Transportation Committee is asked to approve Amendment No.4 -
Administrative Modification to the 2012 RTIP.

FEDERAL FISCAL YEAR 2011/12 REGIONAL SURFACE
TRANSPORTATION PROGRAM AND CONGESTION MITIGATION AND
AIR QUALITY REPORT (Michelle Merino)

This report presents year-end summary information for the Regional Surface
Transportation Program (RSTP) and Congestion Mitigation and Air Quality
federal funding programs. The report also discusses the use of programming
tools to facilitate the delivery of regional projects in Federal Fiscal Year 2011/12.

REPORTS (5 through 10)
ACTIVE TRANSPORTATION WORKING GROUP (Chris Kluth)

The Bicycle-Pedestrian Working Group was established to inform SANDAG
planning efforts for nonmotorized travel and provide guidance regarding the
Active Transportation Grant Program. Staff will discuss a proposed transition to
a new Active Transportation Working Group and present a draft charter.
Formation of the Active Transportation Working Group is intended to reflect a
new emphasis on Active Transportation in the region. The Transportation
Committee is asked to approve the charter and membership for the Active
Transportation Working Group as shown in Attachments 2 and 3.

3

RECOMMENDATION
APPROVE

APPROVE

INFORMATION

APPROVE



+6.

+7.

+8.

+9.

FY 2013 7ransNet AND TRANSPORTATION DEVELOPMENT ACT
REVENUE REVISIONS AND FY 2014 to FY 2018 TRANSIT REVENUE
ESTIMATES (Sookyung Kim and Marney Cox)

By March 1 of each year, SANDAG provides revenue estimates for the upcoming
fiscal year as well as a projection for the next four fiscal years to enable transit
operators andlocal agencies to plan for capital projects and to determine
operating subsidies. The Transportation Committee is asked to recommend that
the Board of Directors: (1) approve the revision to the FY 2013 TransNet
revenue estimate and Transportation Development Act (TDA) apportionment;
(2) approve the FY 2014 allocation for TransNet and the apportionments for
TDA, State Transit Assistance, and Federal Transit Administration (FTA); and
(3) approve the transit revenue estimates for FY 2015 to FY 2018 for TDA, FTA,"
and TransNet.

PROJECT EVALUATION RESULTS FOR FEDERAL FISCAL YEAR 2012 JOB
ACCESS AND REVERSE COMMUTE AND NEW FREEDOM PROGRAMS
AND FY 2014 AND 2015 TransNet SENIOR MINI-GRANT PROJECTS
(Danielle Kochman)

SANDAG received proposals for the TransNet Senior Mini-Grant program and
the' Federal Transit Administration (FTA) Job Access and Reverse Commute
(JARC) and New. Freedom programs. The proposals were reviewed and ranked
by an external evaluation committee using the criteria approved by the

- Transportation -Committee on June 15, 2012. This report outlines the funding

recommendations that are anticipated to be brought to the Transportation
Committee and Board of Directors for approval in March.

MID-COAST CORRIDOR TRANSIT PROJECT UPDATE AND
CONSTRUCTION SERVICES PROCUREMENT STRATEGY (John Haggerty)

This item is an update of the Mid-Coast Corridor Transit (Mid-Coast) Project and
summarizes analysis and recommendations for implementing construction

.services on the Mid-Coast Project. Staff has evaluated the three primary

construction contracting methods used in the transit industry for delivery of
large projects and is recommending the Construction Manager/General
Contractor (CM/GC) method. Comments and direction from discussion of this
item would provide the basis for any future action by the Transportation
Committee and the Board of Directors to authorize the use of CM/GC on the

Mid-Coast project as required by state law.

SAN DIEGO FORWARD: THE REGIONAL PLAN: STATUS UPDATE AND
APPROACH FOR REFINING, DEVELOPING, AND INCORPORATING THE
POLICY AREAS FROM THE REGIONAL COMPREHENSIVE PLAN

(Phil Trom)

Last month, the Board of Directors received a report on what we have been
hearing from the public and our local jurisdictions on the regional plan. The
attached report provides this information to the Transportation Committee and
proposes an approach for how the various regional policy areas that were
addressed in the Regional Comprehensive Plan and some new emerging policy
areas will be incorporated into the regional plan.

RECOMMEND

INFORMATION

DISCUSSION

DISCUSSION



+10.

1.

12

13.

TransNet ENVIRONMENTAL MITIGATION PROGRAM: ANNUAL STATUS
REPORT (Keith Greer)

SANDAG staff will provide an annual status update on the implementation of
the TransNet Environmental Mitigation Program.

CONTINUED PUBLIC COMMENTS

If the five speaker limit for public comments was exceeded at the beginning of
this agenda, other public comments will be taken at this time. Subjects of
previous agenda items may not again be addressed under public comment.

UPCOMING MEETINGS

The next meeting of the Transportation Committee is scheduled for March 1,
2013, from 10 a.m. to 12 noon. Please note that this meeting will be held

jointly with the Regional Planning Committee.

ADJOURNMENT

+ next to an agenda item indicates an attachment

INFORMATION

INFORMATION
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