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Agenda

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

07-10~15A11:53 RCVD
July 16, 2015
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 - June 18, 2015 Approve

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 [mperial Avenue, Suite 1000, San Diego, CA 92101-7490 ¢ (619) 231-1466 » www.sdmts.com @ @

Metropolitan Transl Syster (MTS) is a California public agency comprised of San Riego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Railway Company
(nonprofit public bansfil corporatians), and San Diego Vintage Tralley, Inc.. a 501(c)(3) nanprofit corporatlon, 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 the County of San Diego.
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CONSENT ITEMS

6.

10.

11.

12.

13.

14.

15.

Increased Authorization for Leqgal Service Contracts to Pay Projected Expenses in
Fiscal Year 2016

Action would approve increasing the dollar amount of nine (9) legal services
contracts to cover anticipated fiscal year 16 (FY16) expenses.

Investment Report - May 2015

San Diego Metropolitan Transit System (MTS) Task Order Contract Approval for Old

Town Transit Center (OTTC) West Improvements Project; Finding that Project is
Exempt Under the California Environmental Quality Act

Action would authorize the Chief Executive Officer (CEO) to execute Work Order
13.18 for MTS Doc. No. G1493.0-13 with Kimley-Horn & Associates Inc. to perform
Design-Engineering Services for Old Town Transit Center West (OTTC West)
Improvements Project ("Project") and find the Project exempt under the California
Environmental Quality Act ("CEQA").

San Ysidro Radio Tower Installation - Contract Award

Action would authorize the Chief Executive Officer (CEO) to execute MTS Doc. No.
PWB174.0-15 with Day Wireless Systems, Inc., for the installation of the San Ysidro
Radio Tower, as an expansion site of the Regional Transit Management System
(RTMS) radio system.

Disadvantaged Business Enterprise (DBE) Overall Goal
Action would adopt a 3.75% goal for DBE-participation in federally funded contracts

over the Federal Fiscal Year (FFY) 2016 to FFY 2018 triennial period.

Revisions to Board Policy No. 26, Disadvantaged Business Enterprise Program
Action would approve revisions to Board Policy No. 26, Disadvantaged Business
Enterprise Program.

Variable Message Signs for Green Line Communications System Upgrade Project -
Sole Source Purchase Order

Action would authorize the Chief Executive Officer (CEO) to issue a purchase order
to Daktronics, on a sole-source basis, for the procurement of eighty three (83)
Variable Message Signs (VMS) for the Green Line Communications System
Upgrade Project.

Radio Communication Support Services - Contract Award

Action would authorize the Chief Executive Officer (CEO) to execute MTS Document
No. L1246.0-15 with Day Wireless Systems for the provision of radio communication
support services for five years beginning on August 1, 2015 and ending on July 31,
2020.

September 2015 Service Changes

MTS Taxicab Administration Administrative Penalty Guidelines
Action would approve the proposed revisions to the MTS Taxicab Administrative
Penalty Guidelines.

Approve

Information

Approve

Approve

Approve

Approve

Approve

Approve

Information

Approve



16.

SD-100 Light Rail Vehicle Gate Turn Off Firing Boards - Sole Source Purchase
Order

Action would authorize the Chief Executive Officer (CEO) to issue a purchase order

to Siemens Transportation Systems Corporation (Siemens), on a sole source basis,
for the purchase of thirty (30) Gate Turn-Off (GTO) Firing Boards for MTS's fleet of
SD-100 Light Rail Vehicles (LRVSs).

CLOSED SESSION

24.

a. CLOSED SESSION - CONFERENCE WITH REAL PROPERTY NEGOTIATORS
Pursuant to California Government Code Section 54956.8

Property: APN 451-590-79-00 (Northeast side of Pacific Highway frontage road,
north of Washington Street)

Agency Negotiators: Paul Jablonski, Chief Executive Officer; Karen Landers,
General Counsel; and Tim Allison, Manager of Real Estate Assets

Negotiating Parties: Kennebec Properties Il LLC

Under Negotiation: Price and Terms of Payment

b. CLOSED SESSION - CONFERENCE WITH LABOR NEGOTIATORS Pursuant
To California Government Code Section 54957.6

Agency: San Diego Trolley, Inc. (SDTI)

Employee Organization: International Brotherhood of Electrical Workers, Local 465
(Representing SDTI Train Operators, Electromechanics, Servicers and Clerical)

Agency-Designated Representative: Jeff Stumbo

c. CLOSED SESSION - CONFERENCE WITH LEGAL COUNSEL - ANTICIPATED
LITIGATION Pursuant to California Government Code Section 54956.9 (U.S.
Department of Labor)

Oral Report of Final Actions Taken in Closed Session

NOTICED PUBLIC HEARINGS

25.

None.

DISCUSSION ITEMS

30.

31.

MTS Blue Line Naming Rights (Rob Schupp)

Action would authorize the Chief Executive Officer (CEQO) to execute an agreement
with the University of California San Diego for the exclusive naming rights of the Blue
Line for a period of 30 years.

Pacific Imperial Railroad (PIR) Desert Line Agreement (Karen Landers)

Action would: (1) authorize the Chief Executive Officer (CEO) to execute an
Amendment to the Desert Line Lease and Operating Agreement (MTS Doc. No.
$200-13-560.1) substantially in conformance with Attachment A; and (2) authorize
the CEO, at his discretion, to monitor and oversee the Initial Repairs and Test Train
Operations milestones (sections 1.2.3 and 1.2.4 of the amended agreement).

REPORT ITEMS

45.

Trolley Renewal Project Update (Wayne Terry)
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Approve

Possible
Action

Possible
Action

Possible
Action

Approve

Possible
Action

Information



46.

60.

61.

62.

63.

64.

65.

Annual Security Report (January 1, 2014 through December 31, 2014) (Manny Information
Guaderrama)

Chairman's Report Information
Chief Executive Officer's Report Information

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: August 27, 2015

Adjournment



MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS
1255 Imperial Avenue, Suite 1000
San Diego, CA 92101

MINUTES
June 18, 2015

Roll Call

Chairman Mathis called the Board meeting to order at 9:05 a.m. A roll call sheet listing Board
member attendance is attached.

Approval of Minutes

Ms. Emerald moved to approve the minutes of the May 14, 2015, MTS Board of Directors
meeting. Ms. Rios seconded the motion, and the vote was 14 to 0 in favor with Mr. Minto
absent.

Public Comments

Richard Thompson — Mr. Thompson commented that San Francisco provides free transit for
seniors and people with disabilities. He referenced the handout he provided to the Board
members. Mr. Thompson said that the only signs he sees on buses are for worker’s
compensation fraud and “See Something, Say Something” advertisements. He said that he
does not agree with the new Senior/Disabled/Medicare (SDM) card requirements that are being
enforced. He also said that there should be free public transportation.

CONSENT ITEMS

6.

10.

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

Revisions to Board Policy No. 20: Allocation of State Transit Assistance Funds
Action would approve and adopt the updated Board Policy No. 20: Allocation of State Transit
Assistance Funds.

Revisions to Board Policy No. 21: MTS Revenue-Generating Display Advertising, Concessions,

and Merchandise
Action would approve and adopt the proposed revisions to Board Policy No. 21: MTS Revenue-
Generating Advertising, Concessions, and Merchandise.

Investment Report — April 2015

Trolley Station Monument Signs — Contract Award

Action would authorize the Chief Executive Officer (CEO) to execute Doc. No. PWL164.0-15
with A Good Sign & Graphics Company for the procurement and installation of MTS Trolley
station monument signs.




Board of Directors — MINUTES
June 18, 2015
Page 2 of 6

11.

12.

13.

14.

15.

16.

17.

Merchant Service Provider — Contract Award

Action would authorize the Chief Executive Officer (CEO) to execute MTS Doc. No. G1803.0-15
with Elavon, Inc. (Elavon) for the provision of Compass Card (Compass) program merchant
services.

Regional Transportation Management System Back Office Upgrade and Contract Bus Fleet
Expansion Agreement - Contract Amendment

Action would authorize the Chief Executive Officer (CEO) to execute Amendment No. 3 to MTS
Doc. No. G1544.0-13 with Xerox Transport Solutions, Inc., on a sole source basis, for the
installation of Automated Vehicle Announcements on an additional 299 vehicles with the
existing Regional Transit Management System (RTMS).

Take One Notices Printing and Delivery Services — Exercise Contract Option Years

Action would authorize the Chief Executive Officer (CEO) to execute Amendment No. 1 to MTS
Doc. No. G1298.0-10 with AAA Printing Company (AAA) to exercise option years one and two
for Take One Notices printing and delivery services.

Motorola Regional Transit Management System Annual Maintenance and Support Services —
Contract Amendment

Action would authorize the Chief Executive Officer (CEO) to: (1) execute MTS Doc. No.
G0867.16-03 with Motorola, Inc. (Motorola) to extend the Regional Transit Management System
(RTMS) annual maintenance and support period from July 1, 2015 through June 30, 2016; and
(2) execute MTS Doc. No. G0868.10-03 with North County Transit District (NCTD) for a Funds
Transfer Agreement.

Softchoice Microsoft Enterprise Agreement — Contract Amendment

Action would: (1) Ratify MTS Doc. No. G1477.1-12 with Softchoice for the purchase of Microsoft
Enterprise Agreement Licensing, which was previously executed pursuant to the Chief
Executive Officer's (CEO) authority; and (2) Authorize the CEO to execute Amendment No. 2
with Softchoice for additional Microsoft Enterprise Agreement Licensing for the remaining
license period.

Title VI Program Submittal

Action would enact Resolution No. 15-11 approving the Title VI Program, including the plans,
notices, records, maps, and data that demonstrate MTS’s compliance with requirements of Title
VI of the Civil Rights Act of 1964 (Title VI), for submittal to the Federal Transit Administration
(FTA).

Kimley-Horn Task Order: Design and Construction Documents for Transit Store Relocation
Action would: (1) ratify the Kimley-Horn Work Order No. 13.12 for the preliminary concept
design work for a proposed relocation of the Transit Store to 1255 Imperial Avenue, Suite 100;
and (2) authorize the Chief Executive Officer (CEO) to execute Kimley-Horn Work Order No.
13.12.01 to prepare design and construction documents for the Transit Store Relocation Project.

BOARD MEMBER COMMENTS

Ms. Emerald requested to have Agenda ltem No. 6 pulled for discussion. Chairman Mathis said
they would discuss Agenda Item No. 6 after voting on the remaining Consent Agenda Items.



Board of Directors — MINUTES
June 18, 2015
Page 3 of 6

Mr. Gloria inquired about Agenda Item No. 8 and asked for more information on public service
announcements from local, state and federal government agencies. As an example, he asked if
a County Supervisor could individually post a support advertisement or if the County of San
Diego, as a government agency, would need to post that advertisement. Karen Landers,
General Counsel, replied that the County of San Diego would need to sponsor the
advertisement.

Action on Recommended Consent ltems

Ms. Emerald moved to approve Consent Agenda Item Nos. 7 — 17. Ms. Cole seconded the
motion, and the vote was 14 to 0 in favor with Mr. Minto absent.

BOARD MEMBER COMMENTS — CONTINUED

Ms. Emerald commented on Agenda ltem No. 6 regarding DBE contracts. She stated that she
was disappointed in the results for the past reporting period. Ms. Landers replied that the zero
result for the last reporting period was irregular. She noted that Attachment C displays the
history of DBE contracts. She stated that over the last several years, the DBE performance he
been much higher. Ms. Landers commented that an ongoing struggle is that MTS does not do
its own construction. She said that the majority of the procurements are rail related, and
normally there is one large company that has the specific qualifications to complete the
necessary work. Ms. Landers commented that MTS has been able to use DBE companies for
inspection services, janitorial services and other types of consultant contracts. Ms. Landers also
stated that MTS is always looking for DBE opportunities. Mr. Jablonski commented that another
problem with the reporting is when a DBE contract has been signed for five years, only the first
year is credited, not all five years. Ms. Emerald stated that she hopes to see higher goals and
standards in the future.

Ms. Cole commented that she agrees with the statements made by Ms. Emerald. She also
asked how outreach is done for DBEs. Samantha Leslie, Staff Attorney, stated that MTS has a
voluntary outreach program. She said that the outreach is done through publications and
notices, both online and in local newspapers.

Action on Recommended Consent ltem Number 6

Ms. Emerald moved to approve Consent Agenda Item No. 6. Ms. Cole seconded the motion,
and the vote was 14 to 0 in favor with Mr. Minto absent.

CLOSED SESSION

24.

Closed Session Items

The Board convened to Closed Session at 9:22 a.m.

a. CLOSED SESSION — CONFERENCE WITH LEGAL COUNSEL — ANTICIPATED
LITIGATION Pursuant to California Government Code Section 54956.9 (U.S.
Department of Labor)

The Board reconvened to Open Session at 9:44 a.m.
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Oral Report of Final Actions Taken in Closed Session

Karen Landers, General Counsel, reported the following:

a. The Board received a report.

NOTICED PUBLIC HEARINGS

25.

None.

DISCUSSION ITEMS:

30.

Amendments to Ordinance No. 13, an Ordinance Regarding Prohibited Conduct Onboard
Transit Vehicles, and Prohibited Actions on or About a Transit Facility, Trolley Station or Bus
Stop (Samantha Leslie)

Samantha Leslie, Staff Attorney, provided a presentation regarding the proposed amendments
to Ordinance No. 13. She reviewed the proposed amendments including the ban of electronic
cigarettes, the policy on service animals, First Amendment activities, and revising the
commercial activity sections in the ordinance.

Ms. Emerald inquired about news media going to trolley stations to interview passengers. She
asked if the news media would need to contact the Marketing department for approval. Ms.
Landers stated that is the existing practice for the news stations. Ms. Emerald also inquired
about the First Amendment Activity policy and where those activities may take place at each
station. Ms. Landers replied that MTS Policy 62 details the areas where First Amendment
activities are allowed at each station. Ms. Emerald inquired where the 1255 Imperial Avenue
designated areas are allowed. Ms. Landers replied that the patio area around the clock tower is
available for First Amendment activities. Ms. Emerald commented on service animals and asked
what security is allowed to ask without violating any Americans with Disabilities Act (ADA) laws.
Ms. Landers replied that the two questions that are allowed to be asked, without violating ADA
laws, are: “Is that a service animal?” and “What task is that animal trained to perform?”

Ms. Zapf inquired how MTS will advertise the no electronic cigarettes amendment. Ms. Leslie
replied that there will be informational warnings from Code Compliance Inspectors, and
marketing information campaigns. Ms. Zapf recommended that each bus stop and trolley stop
should have a no smoking sign. Ms. Zapf asked about the repercussions of speakers playing
out loud from people’s phones or hand held devices. Ms. Landers replied that when a security
officer asks a person to stop using their speakers it is usually successful and a ticket is not
necessary. She also commented that the officers do have the ability to cite someone who
continues to use their speakers and is not following the Ordinance. Lastly, Ms. Zapf stated that
there should be more “See Something, Say Something” signs on trolleys and buses.

Ms. Rios asked if pets are allowed on board buses and trolleys if they are contained. Ms.
Landers replied that pets are allowed if they are fully contained in a carrier and placed on the
individual's lap.

Mr. Woiwode commented that the City of Coronado made a city wide ban on smoking but
electronic cigarettes were not included in that ban.
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Action Taken

Ms. Emerald moved to: (1) adopt the proposed amendments to Ordinance No. 13 (An
Ordinance regarding prohibited conduct onboard transit vehicles, and prohibited actions on or
about a transit facility, trolley station or bus stop); and (2) direct publication of a summary of the
amendments to Ordinance No. 13. Ms. Zapf seconded the motion, and the vote was 14 to 0 in
favor with Mr. Minto absent.

REPORT ITEMS

45.

46.

47.

60.

Los Angeles-San Diego-San Luis Obispo Rail Corridor Agency (LOSSAN) Interagency Transfer
Agreement with the State of California for Administration of Pacific Surfliner Service (Brent

Boyd)

Brent Boyd, Senior Transportation Planner, provided a presentation on the LOSSAN
Interagency Transfer Agreement. He provided a brief overview of what LOSSAN is and which
areas are included within LOSSAN. He stated that LOSSAN is run by a Joint Powers Authority
(JPA) and MTS is one of the nine voting members. He reviewed the history of the JPA and the
new responsibilities. He discussed the details of the Interagency Transfer Agreement. Mr. Boyd
noted that the agreement is between LOSSAN and the State and does not involve MTS. He
also stated that this is being developed in conjunction with the San Joaquin JPA, using the
Capitol Corridor Interagency Transfer Agreement as a guide.

Ms. Emerald inquired if MTS is potentially vulnerable to any new liability. Ms. Landers stated
that the agreement has addressed this and MTS is not vulnerable to liability. Ms. Emerald asked
what the benefit of this agreement is to MTS. Mr. Boyd stated that moving from state to local
control will help decrease costs and potentially increase trips. Ms. Emerald asked if LOSSAN
will rotate the lead agency and if MTS will get a chance to be the lead agency. Mr. Boyd replied
that the lead agency has the option for rotation every three years.

Mr. Gastil stated that this is a big step forward for regional government. He commented that
once the Interagency Transfer Agreement is in place, more decision making will be made on a
regional basis.

Annual Security Report (January 1, 2014 through December 31, 2014) (Bill Burke)

This agenda item was deferred to the July 16, 2015 Board meeting.

Operations Budget Status Report for April 2015 (Mike Thompson)

Mike Thompson, Director of Financial Planning and Analysis, provided a presentation on the
Operations Budget Status Report for April 2015. He reviewed the total operating revenue, total
operating expenses, and total combined net operating variance. Mr. Thompson also discussed
on-going concerns including sales tax subsidy revenue, State of CA budget, passenger levels
and energy prices.

Chairman’s Report

There was no Chairman’s Report.
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61.

62.

63.

64.

65.

Chief Executive Officer's Report

Mr. Jablonski stated that he traveled to Sacramento in May for the CTA Spring Legislative
Conference.

Board Member Communications

Ms. Bragg stated at the last Accessible Services Advisory Committee (ASAC) meeting they
heard the ADA components of the Mid-Coast Project presentation and had great input from the
disabled community. The Committee also heard an information item regarding the requirements
needed for the SDM compass cards. Lastly, Ms. Bragg recommended for this committee to only
meet two times per year.

Ms. Emerald commented that there was recently a court case which granted Uber drivers the
right to be known as employees and not independent contractors.

Mr. Roberts commented that there will be a presentation for the aerial gondolas at the SANDAG
meeting on June 19, 2015. He stated that this item should be brought to the MTS Board in the
future.

Additional Public Comments on Items Not on the Agenda

There were no additional public comments.

Next Meeting Date

The next regularly scheduled Board meeting is July 16, 2015.

Adjournment

Chairman Mathis adjourned the meeting at 10:21 a.m.

Chairperson
San Diego Metropolitan Transit System

Filed by: Approved as to form:
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&

rk of the Boafd General Counsel
n Diego opolitan Transit System San Diego Metropolitan Transit System

Attachment: Roll Call Sheet



SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

ROLL CALL

MEETING OF (DATE): _ June 18, 2015 CALL TO ORDER (TIME): _9:05 a.m.

RECESS: RECONVENE:

CLOSED SESSION: 9:22 a.m. RECONVENE: 9:44 a.m.

PUBLIC HEARING: RECONVENE:

ORDINANCES ADOPTED: ADJOURN: 10:21 a.m.
BOARD MEMBER (Alternate) (TII\IITERE\SRERT\-/FED) (T'IL\I\?ES'EEET)
BRAGG X (Bilbray) O 9:05 a.m. 10:21 a.m.
COLE = (Alvarez) O 9:05 a.m. 10:21 a.m.
CUNNINGHAM O (Mullin) x 9:05 a.m. 10:21a.m.
EMERALD X1 (Alvarez) O 9:05a.m. 10:21 a.m.
GASTIL X (Jones) O 9:05 a.m. 10:21 a.m.
GLORIA x (Alvarez) O 9:05 a.m. 10:21 a.m.
MATHIS x 9:05 a.m. 10:21 a.m.
MCCLELLAN a (Ambrose) X 9:05 a.m. 10:21 a.m.
MCWHIRTER x (Arapostathis)d 9:05 a.m. 10:21 a.m.
MINTO O (McNelis) O
RIOS x (Sotelo-Solis) O 9:05 a.m. 10:21 a.m.
ROBERTS X (Cox) a 9:05a.m. 10:21 a.m.
SALAS = (Miesen) a 9:05 a.m. 10:21 a.m.
WOIWODE = (Sandke) | 9:05 a.m. 10:21 a.m.
ZAPF [E3] (Alvarez) O 9:05 a.m. 10:21 a.m.

SIGNED BY THE CLERK OF THE BOARD:\.\/_/ %Q«W 0/

CONFIRMED BY THE GENERAL COUNSEL:



AGENDA ITEM NO. 6

=
m@ Metropolitan Transit System

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED tl

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT)

DATE (jz,//)/ /& 2ol

Name %/b %(7}//

Address o570 /o Sl s &/

Telephone f / Q 7 4‘/ 7_-/ 267

Organization Represented

Subject of Your Remarks ﬂﬁf)/- /—7_';/‘)(5/ /,3._':.-‘

Regarding Agenda Item No.

Your Comments Present a SUPPORT 7| OPPOSITION
Position of; ; ,-/

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing. _

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

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

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

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc



AGENDA ITEM NO. 3

Metropolitan Transit System

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED Q~

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT)

DATE 7= b~ ]9

Name /’\ J V./ISL')/LQ e &/«(ﬂ 4}4/’\/

J a6
Address /() 3 f//(/ i g g7/ /;OL /7"(/{ ‘7604/
/

Telephone A

Organization Represented Di<hE[ed P u b/ /'Q

Subject of Your Remarks LT Y53 d ViY @,gs A PLuS o pR X

Regarding Agenda Item No. P (Ab I(C SWQ_C\,K M(’
Your Comments Present a SUPPORT OPPOSITION

Position of: | X

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

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

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

NOTE: Subjects of previous hearlnqs or agenda items may not again be addressed under General
Public Comments.

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc
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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 SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015

SUBJECT:

INCREASED AUTHORIZATION FOR LEGAL SERVICE CONTRACTS TO PAY
PROJECTED EXPENSES IN FISCAL YEAR 2016

RECOMMENDATION:
That the San Diego Metropolitan Transit System (MTS) Board of Directors approve
increasing the dollar amount of nine (9) legal services contracts to cover anticipated

fiscal year 16 (FY16) expenses.

Budget Impact

Sufficient funding has been programmed to pay these expenses in the current operating
and capital budgets. The departments from which these expenses are drawn include:
Risk & Claims, Real Estate, General Counsel, and Human Resources with the exception
of Duane Morris legal firm, which is drawn from the San Diego Transit Corporation
(SDTC) Employee Retirement Plan.

_DISCUSSION:

Pursuant to Board Policy No. 52 (Procurement of Goods and Services), the Chief
Executive Officer (CEO) may enter into contracts with service providers for up to
$100,000. The Board must approve all agreements in excess of $100,000.

On December 8, 2011, the Board established a panel of qualified law firms to assist
MTS, SDTC and San Diego Trolley, Inc. (SDTI) with various legal matters on an as-
needed basis. Thereafter, MTS began contracting with eighteen of the approved firms
for designated amounts. The firms provide different specialties of law, such as tort
liability, workers’ compensation, employment practices, real estate, environmental, etc.
Nine of these firms will require contract increases to pay current and anticipated legal
expenses in FY16. Rather than coming to the Board individually with each firm when the

1255 Imperial Avenue, Sulte 1000, San Diego, CA 92101-7420 # (619) 231-1466 * www.sdmts.com @ Q @

Metropslitan Translt System (MTS) is a California public agency comprised of San Diego Transit Corp., San Dlego Trolley, inc., San Diego and Arizona Eastern Railway Company
{nonprofit public benefit carporations), and San Diego Vintage Trollsy, Inc., a 501(c)(3) nonprofit corporation, In edopsration with Chula Vista Transit. MTS is the taxicab administrator for seven clties.

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



contract allowance runs low, staff now requests Board approval on an annual basis at

the start of each fiscal year.

The contract increases are based upon each firm'’s current caseload, the likelihood that
a particular case may go to trial, and anticipated future litigation assigned to these firms
in the current fiscal year. The following table includes the contracts needing Board
approval to increase the dollar amount for legal services contracts for fiscal year 2016:

CONCLUSION:

Reflects the total contract value, including FY16 increases described in the chart above.

Contract/ Current Proposed Total
# Firm Name Amendment Contract Increase Contract Attachment
No. Amount Amount Amount *

1 | Best Best & Krieger G1422.4-12 $400,000 $50,000 $450,000 A

2 E\’g‘gd & Skyen G14234-12 | $610,000 $150,000 | $760,000 B
Mark H. Barber

3 (Law Offices of) G1426.4-12 $375,000 $80,000 $455,000 C

4 \'fvyh‘ft“e Carvalhio & G1432512 | $460,000 $225,000 | $685,000 D
Trovillion, Inveiss &

5 Demakis, APC G1433.5-12 $305,000 $90,000 $395,000 E
Laughlin, Falbo,

6 Levy & Moresi, LLP G1455.4-12 $220,000 $90,000 $310,000 F
Liedle, Lounsbery,

7 Larson & Lidl, LLP (G1490.3-13 $260,000 $220,000 $480,000 G
Manning & Kass,

8 | Ellirod, Ramirez, G1491.3-13 $115,000 $50,000 $165,000 H
Trester, LLP

9 | Duane Morris G1716.2-14 $75,000 $25,000 $100,000 |

Totals | $2,820,000 $980,000 $3,800,000

Staff is requesting that the Board of Directors approve increasing the dollar amount of
nine (9) legal services contracts to cover anticipated FY 16 expenses.

Paul € _Jablopski
Chiewomcer

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

Attachments: A. Draft MTS Doc. No. G1422.4-12
B. Draft MTS Doc. No. G1423.4-12
C. Draft MTS Doc. No. G1426.4-12

-2-




D. Draft MTS Doc. No. G1432.5-12
E. Draft MTS Doc. No. G1433.5-12
F. Draft MTS Doc. No. G1455.4-12
G. Draft MTS Doc. No. G1490.3-13
H. Draft MTS Doc. No. G1491.3-13
|. Draft MTS Doc. No. G1716.2-14



Att. A, Al 6, 7/16/2015

DRAFT

July %%, 2014 MTS Doc. No. G1422.4-12
LEG 491 (PC 50633)

Best Best & Krieger, LLP

Mr. Bruce W. Beach

Equity Partner

655 West Broadway, 15" Floor
San Diego, CA 92101

Dear Mr. Beach:

Subject: AMENDMENT NO. 4 TO MTS DOC. NO. G1422.0-12; LEGAL SERVICES - ALL AREAS
OF MTS OPERATION

This shall serve as Amendment No. 4 to our agreement for the legal services as further described below.

SCOPE

Continue to provide general legal advice and services for all areas of MTS operation in accordance with
the terms and conditions of the original agreement, MTS Doc. No. G1422.0-12.

SCHEDULE
There shall be no change to the schedule of this contract.
PAYMENT

This contract amendment shall authorize additional costs not to exceed $50,000 for legal services. The total
value of this contract including this amendment shall be in the amount of $450,000. This amount shall not
be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Bruce W. Beach

Chief Executive Officer Best Best & Krieger, LLP
JULY2015.G1422.4-12.BBK.doc Date:

Cc: K. Landers, S. Lockwood, C. Aquino, Procurement File



Att. B, Al 6, 7/16/2015

DRAFT

July %%, 2015 MTS Doc. No. G1423.4-12
LEG 491 (PC 50633)

David C. Skyer, APC

Mr. David C. Skyer

Attorney

401 West A Street, Suite 1740
San Diego, CA 92101-7994

Dear Mr. Skyer:

Subject: AMENDMENT NO. 4 TO MTS DOC. NO. G1423.0-12; LEGAL SERVICES — GENERAL
' AND TORT LIABILITY

This shall serve as Amendment No. 4 to our agreement for the legal services as further described below.

STATEMENT OF WORK

Continue to represent and defend MTS, SDTC, and SDTI in tort liability matters in accordance with the
terms and conditions as stated on MTS Doc No. G1423.0-12.

SCHEDULE

There is no change to the term of this agreement.

PAYMENT

This contract amendment shall authorize additional costs not to exceed $150,000 for legal services.

The total value of this contract including this amendment shall be in the amount of $760,000. This amount

shall not be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski David C. Skyer, Attorney
Chief Executive Officer David C. Skyer, APC
JULY2015.G1423.4-12.DAVIDSKYER.LEGAL.doc Date:

Cc: S. Lockwood, K. Landers, C. Aquino, Procurement File
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Att. C, Al 6, 7/16/2015

July XX, 2015 MTS Doc. No. G1426.4-12
LEG 491 (PC 50633)

Law Offices of Mark H. Barber

Mr. Mark H. Barber

Managing Attorney/Owner

2727 Camino del Rio South, Suite 220
San Diego, CA 92108

Dear Mr. Barber:

Subject: AMENDMENT NO. 4 TO MTS DOC. NO. G1426.0-12; LEGAL SERVICES — WORKER'S
COMPENSATION

This shall serve as Amendment No. 4 to our agreement for the legal services as further described below.

SCOPE

Continue to provide legal services — worker's compensation in accordance with the terms and conditions
of the original agreement, MTS Doc. No. G1426.0-12.

SCHEDULE
There shall be no change to the schedule of this contract.

PAYMENT

This contract amendment shall authorize additional costs not to exceed $80,000 for legal services. The total
value of this contract including this amendment shall be in the amount of $455,000. This amount shall not

be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Mark H. Barber

Chief Executive Officer Law Offices of Mark H. Barber
JULY2015.G1426.4-12.MARK H. BARBER.doc Date:

Cc: K. Landers, S. Lockwood, A. Liebengood, C. Aquino, Procurement File
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Att. D, Al 6, 7/16/2015

DRAFT

July XX, 2015 MTS Doc. No. G1432.5-12
LEG 491 (PC 50633)

Ryan Carvalho & White LLP
Mr. Norman Ryan

Attorney

3636 Nobel Dr., Suite 200
San Diego, CA 92122-1063

Dear Mr. Ryan:

Subject: AMENDMENT NO. 5 TO MTS DOC. NO. G1432.0-12; LEGAL SERVICES — GENERAL
LIABILITY, LABOR EMPLOYMENT, CONSTRUCTION AND INSURANCE LAW

This shall serve as Amendment No. 5 to our agreement for the legal services as further described below.

STATEMENT OF WORK

Continue to provide legal services — general liability, labor and employment law, construction and
insurance law in accordance with the terms and conditions of the original agreement, MTS Doc. No.

G1432.0-12.

SCHEDULE

There is no change to the term of this agreement.
PAYMENT

This contract amendment shall authorize additional costs not to exceed $225,000 for legal services. The
total value of this contract including this amendment shall be in the amount of $685,000. This amount shall
not be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Norman Ryan, Attorney
Chief Executive Officer Ryan Mercaldo LLP
JULY2015.G1432.5-12.RYANMERCALDO.LEGAL..doc Date:

Cc: K. Landers, S. Lockwood, C. Aquino, Procurement File
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Att. E, Al 6, 7/16/2015

DRAFT

July XX, 2015 MTS Doc. No. G1433.5-12
LEG 490 (PC 50633)

Trovillion, Inveiss and Demakis, APC
Ms. Nicole Demakis

Partner

1010 Second Ave., Suite 1600

San Diego, CA 92101

Dear Ms. Demakis:

Subject: AMENDMENT NO. 5 TO MTS DOC. NO. G1433.0-12; LEGAL SERVICES — WORKER’S
COMPENSATION

This shall serve as Amendment No. 5 to our agreement for the legal services as further described below.

SCOPE

Continue to provide legal services — worker's compensation in accordance with the terms and conditions
of the original agreement, MTS Doc. No. G1433.0-12.

SCHEDULE
There shall be no change to the schedule of this contract.
PAYMENT

This contract amendment shall authorize additional costs not to exceed $90,000 for legal services. The total
value of this contract including this amendment shali be in the amount of $395,000. This amount shall not
be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Nicole Demakis

Chief Executive Officer Trovillion, Inveiss and Demakis, APC
JULY2015.G1433.5-12. TROVILLIONINVEISSDEMAKIS.doc Date:

Cc: K. Landers, S. Lockwood, A. Liebengood, C. Aquino, Procurement File

E-1



Att. F, Al 6, 7/16/2015

DRAFT

July %%, 2015 MTS Doc. No. G1455.4-12
LEG 491 (PC 50633)

Laughlin, Falbo, Levy & Moresi LLP
Ms. Marijo Kuperman, Esq.
Managing Partner

600 B Street, Suite 2300

San Diego, CA 92101

Dear Ms. Kuperman:

Subject: AMENDMENT NO. 4 TO MTS DOC. NO. G1455.0-12; LEGAL SERVICES - WORKER'’S
COMPENSATION

This shall serve as Amendment No. 4 to our agreement for the legal services as further described below.

SCOPE

Continue to provide legal services — worker's compensation in accordance with the terms and conditions
of the original agreement, MTS Doc. No. G1455.0-12.

SCHEDULE
There shall be no change to the schedule of this contract.

PAYMENT

This contract amendment shall authorize additional costs not to exceed $90,000 for legal services. The total
value of this contract including this amendment shall be in the amount of $310,000. This amount shall not
be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Marijo Kuperman

Chief Executive Officer Laughlin, Falbo, Levy & Moresi LLP
JULY2015.G1455.4-12.LFLM.doc Date:

Cc: K. Landers, S. Lockwood, C. Aquino, Procurement File
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Att. G, Al 6, 7/16/2015

DRAFT

July x%, 2015 MTS Doc. No. G1490.3-13
LEG 491 (PC 50633)

Liedle, Lounsbery, Larson & Lidl, LLP
Mr. Matthew J. Liedle

Managing Partner

12520 High Bluff Dr., Suite 200

San Diego, CA 92130

Dear Mr. Liedle:

Subject: AMENDMENT NO. 3 TO MTS DOC. NO. G1490.0-13; LEGAL SERVICES — GENERAL
LIABILITY, LABOR AND EMPLOYMENT LAW, CONSTRUCTION CONTRACTS AND
CLAIMS, AMERICANS WITH DISABILITIES ACT (ADA), AND CIVIL RIGHTS

This shall serve as Amendment No. 3 to our agreement for the legal services as further described below.

SCOPE

Continue to provide legal services — general liability, labor and employment law, construction contracts and
claims, Americans with Disabilities Act (ADA), and civil rights in accordance with the terms and conditions
of the original agreement, MTS Doc. No. G1490.0-13.

SCHEDULE
There shall be no change to the schedule of this contract.
PAYMENT

This contract amendment shall authorize additional costs not to exceed $220,000 for legal services. The
total value of this contract including this amendment shall be in the amount of $480,000. This amount shall
not be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Matthew J. Liedle, Managing Partner
Chief Executive Officer Liedle, Lounsbery, Larson & Lidl, LLP
JULY2015.G1490.3-13.LLLL.doc Date:

Cc: K. Landers, S. Lockwood, C. Aquino, Procurement File

G-1



Att. H, Al 6, 7/16/2015

DRAFT

July XX, 2015 MTS Doc. No. G1491.3-13
LEG 491 (PC 50633)

Manning & Kass, Ellrod, Ramirez, Trester, LLP
Ms. Marguerite Lieu Jonak

Partner

550 West C Street, Suite 900

San Diego, CA 92101

Dear Ms. Jonak:

Subject: AMENDMENT NO. 3 TO MTS DOC. NO. G1491.0-13; LEGAL SERVICES - GENERAL
LIABILITY, WORKER'S COMPENSATION, LABOR AND EMPLOYMENT LAW,
CONSTRUCTION CONTRACTS AND CLAIMS, AMERICANS WITH DISABILITIES ACT
(ADA), CIVIL RIGHTS, CRIMINAL LAW, AND REAL ESTATE

This shall serve as Amendment No. 3 to our agreement for the legal services as further described below.

SCOPE

Continue to provide legal services — general liability, worker’'s compensation, labor and employment law,
construction contracts and claims, Americans with Disabilities Act (ADA), civil rights, criminal law, and
real estate in accordance with the terms and conditions of the original agreement, MTS Doc. No.

G1491.0-13.
SCHEDULE

There shall be no change to the schedule of this contract.

PAYMENT

This contract amendment shall authorize additional costs not to exceed $50,000 for legal services. The total
value of this contract including this amendment shall be in the amount of $165,000. This amount shall not
be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Marguerite Lieu Jonak

Chief Executive Officer Manning & Kass, Elirod, Ramirez, Trester, LLP
JULY2015.G1491.3-13.MANNINGS&KASS.doc Date:

Cc: K. Landers, S. Lockwood, C. Aquino, Procurement File
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Att. 1, Al 6, 7/16/2015

DRAFT

July %%, 2015 MTS Doc. No. G1716.2-14
LEG 491 (PC 50633)

Duane Morris, LLP

Ms. Lisa Merrill

Attorney

750 B Street, Suite 2900
San Diego, CA 92101

Dear Ms. Merrill:

Subject: AMENDMENT NO. 2 TO MTS DOC. NO. G1716.0-14; LEGAL SERVICES - “OTHER"
(FINANCE LAW RELATED TO THE SDTC PENSION PLAN)

This shall serve as Amendment No. 2 to our agreement for the legal services as further described below.

STATEMENT OF WORK

Continue to provide legal services — “other” (finance law related to the SDTC Pension Plan) in accordance
with the terms and conditions of the original agreement, MTS Doc. No. G1716.0-14.

SCHEDULE
There is no change to the term of this agreement.

PAYMENT

This contract amendment shall authorize additional costs not to exceed $25,000 for legal services.
The total value of this contract including this amendment shall be in the amount of $100,000. This amount
shall not be exceeded without written approval from MTS.

Please sign and return the copy marked “original” to the Contracts Specialist at MTS. All other terms and
conditions shall remain the same and in effect. Retain the other copy for your records.

Sincerely, Agreed:

Paul C. Jablonski Lisa Merrill, Attorney
Chief Executive Officer Duane Morris, LLP
JULY2015.G1716.2-14.DUANEMORRIS.LEGAL.doc Date:

Cc: L. Marinesi, J. Sansone, K. Landers, S. Lockwood, C. Aquino, Procurement File
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MTS

jﬁ’”“\\\\\\\% Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 * FAX (619) 234-3407

Agenda Item No. Z

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

JULY 16, 2015
SUBJECT:

INVESTMENT REPORT — MAY 2015
INFORMATIONAL ONLY

Budget Impact

None.

DISCUSSION:

Attachment A comprises a report of the San Diego Metropolitan Transit System (MTS)
investments as of May 31, 2015. The combined total of all investments has decreased
month to month from $96.8 million to $86.1 million. This $10.7 million decrease is
attributable to $9.1 million liquidated to satisfy part of the debt obligation related to the 1995
lease and leaseback transactions described in the paragraph below, and expenditures of
$1.1 million in acquisition of capital assets, as well as normal timing differences in other

payments and receipts.

The first column provides details about investments restricted for capital improvement
projects and debt service. The debt service investments totaling $18.1 million 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. These restricted funds will be liquidated to satisfy the outstanding
debt obligation in full by the end of calendar year 2015.

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

Comer ™

Paul C\Jablopski
Chief E;%ﬁ?:iomcer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com
Attachment: A. Investment Report for May 2015

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

Metropolitan Transit System (MTS} is a Callfornia public agency comprised of San Diego Translt Corp., San Diego Tralley, Inc., San Diego and Arizona Eastern Railway Company
(nonprofit public benefit corporations), and Sah Dlege Vintage Trollsy, Inc., a 501(¢){3) nonprofit corporation, in coopsration with Chula Vista Translt. MTS [s the taxicab adniinistrator for seven cities.

MTS member agencies include the cities of Chula Vista, Coronadao, E! Cajon, imperial Beach, La Mesa, Lemon Grove, Natlonal City, Poway, San Diego, Santee, and the County of San Diego.



Cash and Cash Equivalents

JP Morgan Chase - concentration account
Total Cash and Cash Equivalents

Cash - Restricted for Capital Support

US Bank - retention trust account

San Diego County Investment Pool
Proposition 1B TSGP grant funds

Total Cash - Restricted for Capital Support
Investments - Working Capital

Local Agency Investment Fund (LAIF)
Total Investments - Working Capital

Investments - Restricted for Debt Service

US Bank - Treasury Strips - market value
(Par value $27,165,000)

Total Investments Restricted for Debt Service

Total cash and investments

Att. A, Al 7, 7/16/15

San Diego Metropolitan Transit System
Investment Report

May 31, 2015
Restricted Unrestricted Total

- 20,563,931 20,563,931
- 20,563,931 20,563,931
4,758,582 - 4,758,582
5,041,015 272,659 5,313,674
9,799,597 272,659 10,072,256
18,745,588 18,593,218 37,338,806
18,745,588 18,593,218 37,338,806
18,106,634 - 18,106,634
18,106,634 - 18,106,634
$ 46,651,819 $ 39,429,808 $ 86,081,627

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

Average rate
of return

0.00%

N/A *

0.290%



MTS

;‘?’l[ § Metropolitan Transit System
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. _8_

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015

SUBJECT:

SAN DIEGO METROPOLITAN TRANSIT SYSTEM (MTS) TASK ORDER CONTRACT
APPROVAL FOR OLD TOWN TRANSIT CENTER (OTTC) WEST IMPROVEMENTS
PROJECT; FINDING THAT PROJECT IS EXEMPT UNDER THE CALIFORNIA
ENVIRONMENTAL QUALITY ACT

RECOMMENDATION:

That the Board of Directors authorize the Chief Executive Officer (CEO) to execute Work
Order 13.18 for MTS Doc. No. G1493.0-13 with Kimley-Horn & Associates Inc. to
perform Design-Engineering Services for the Old Town Transit Center West (OTTC
West) Improvements Project (“Project”) and find the Project exempt under the California
Environmental Quality Act (“CEQA”).

Budget Impact

The funding for Work Order 13.18 ($139,000) is allocated under MTS Capital
Improvement Project (CIP) for MTS Fiscal Year 2016, Capital Improvement Project
Budget No. 11561-0600.

DISCUSSION:

The bus facilities on the west side of the OTTC West are constrained by limited capacity,
and in need of refurbishment after nearly 20 years of service. The ability to add service
on some of our highest ridership routes is limited by a lack of bus bays. Multiple routes
share bays, and standby buses for west side routes are inefficiently staging on the east
side. During peak times, buses are circling through the center while waiting for an
available bay. Additionally, many of the amenities, equipment, and furnishings, first
installed in 1996, are beyond their useful life after nearly twenty years of very heavy
passenger use.

O0U
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 Diego and Arizona Eastern Railway Company
(nonprofit public benefit corparations), and San Diego Vintage Trolley, Inc., a 501(c)(3) nonprofit corporation, in copperation with Chuta 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 Gity, Poway, San Diego, Santes, and the County of San Diego.



MTS has initiated a capital improvement project to upgrade certain elements of the
entire transit center, with an added focus on OTTC West towards improving capacity and
operational efficiency. The first phase of the project will refurbish and replace the
amenities most in need. Phase 2 of the project will design and construct improvements
to amenities and capacity, specifically at OTTC West. These upgrades are anticipated to
include increasing bus bay capacity, improving pedestrian access, repairing or replacing
the remaining facilities which are beyond their useful life (not already covered in Phase
). The upgrades will also update pavement markings and traffic signage, station lighting,
shelters and passenger waiting areas, next-arrival signage, and wayfinding signage and
station maps.

The Scope of Work for Phase 2 consists of the following tasks:

Task 1 — Project Management

Task 2 — Site Walk and Data Collection

Task 3 — Site Survey and Mapping

Task 4 — Concept Development

Task 5 — Preliminary Cost Estimates based on Concept Development
Task 6 — Final Design

Task 7 — Final Design Cost Estimate

Task 8 — Geotechnical Pavement Evaluation and Environmental Sampling

The anticipated schedule for the project is for the Phase 2 design and engineering work
to occur while Phase 1 is being constructed in FY2016. Improvements designed under
this Scope of Work would be constructed in FY2017 as part of that year's Capital
Improvement Program.

The Project is categorically exempt under CEQA as it consists of the following:

e (Class 1) The minor alteration of existing public structures, facilities, and
topographical features involving negligible or no expansion of use to meet
accessibility and public safety requirements (i.e., repair of existing concrete
sections of roadway, passenger island, curb ramps, and roadway striping; new
message signs and traffic signage, upgraded lighting, and cameras; and
reconstruction of Pacific Highway driveway apron and other pavement within the
transit center). (14 Cal. Code Regs., § 15301.)

e (Class 2) The replacement or reconstruction of existing structures and facilities
where the new structure (i.e., shelters, benches, signage, passenger island, bus
bays) will be located on the same site as the structure replaced and will have
substantially the same purpose and capacity as the structure replaced. (14 Cal.
Code Regs., § 16302.)

e (Class 3) The construction and location of limited numbers of new, small facilities
and structures. (14 Cal. Code Regs., § 15303.) The Project includes an increase
in the number of on-site bus bays from ten (10) up to fourteen (14), depending on
the findings of preliminary design work. Passenger amenities at each bay are
planned to be similar in quantity and scale to those present at the transit center



at this time, inclusive of passenger shelters, benches, and information signage,
with additional like amenities added at the planned new bus bays.

e (Class 11) The replacement of minor structures accessory to existing institutional
facilities. (14 Cal. Code Regs., § 15311.)

e (Class 4) The minor public alteration in the condition of land or vegetation that
does not involve the removal of healthy, mature, scenic trees. (14 Cal. Code
Regs., § 15304.) Modifications to Pacific Highway if necessary and feasible
would be limited to apron improvements to accommodate additional bus
movements, and the possible new bus stops. No adverse effects to traffic
circulation are anticipated to result from this addition.

None of the exceptions to the categorical exemptions apply. (14 Cal. Code Regs., §
15300.2.) The Project is not located in a particularly sensitive environment as the Project
impact area is located within existing disturbed areas. The cumulative impact of
successive projects of this same type in the same place over time would not be
significant because the Project site is limited in size and scope, and there are no
reasonably foreseeable projects that would result in cumulative impacts with the Project.
The Project does not involve any unusual improvements and involves structures
comparable to existing improvements at the site. The Project is not located on a site
designated pursuant to Government Code 65962.5 (hazardous waste site). The Project
does not involve any improvements, modifications, or other changes to an historical
resource.

Lastly, the Project is a mass transit project that is statutorily exempt from environmental

review. (Pub. Resources Code, § 21080, subds. (b)(10), (b)(12); 14 Cal. Code Regs., §
15275, subd. (b).) The Project would increase passenger usage of the MTS bus system
on highway rights-of-way already in use (streets) and consists of facility extensions less
than four miles in length for the transfer of bus passengers from or to exclusive busway

public transit services.

Paul C\Jablonsk{”

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

Attachments: Draft Work Order No. 13.18 (MTS Doc. No. G1493.0-13)



Att. A, Al 8, 7/16/15

July 10, 2015 MTS Doc. No. G1493.0-13
Work Order No. 13.18

Mr. Dennis Landaal
Contract Project Manager
Kimley-Homn & Associates
401 B Street, Suite 600
San Diego, CA 92101

Dear Mr. Landaal:

Subject: MTS DOC. NO. G1493.0-13, WORK ORDER 13.18; GENERAL ENGINEERING SERVICES
OLD TOWN TRANSIT CENTER WEST IMPROVEMENTS

This letter shall serve as our agreement for Work Order 13.18 to MTS Doc. No. G1493.0-13, for
professional services under the General Engineering Consultant Agreement, as further described
below.

SCOPE OF SERVICES

Provide general engineering services for Old Town Transit Center West Improvements, in accordance
with the attached Scope of Services (Attachment A and B).

SCHEDULE

The Scope of Services, as described above, shall extend through June 30, 2016.
PAYMENT

Payment shall be based on actual costs, not to exceed $139,000 without prior authorization.

If you agree with the above, please sign below, and return the document marked "Original" to the
Contracts Specialist at MTS. All other terms and conditions shall remain the same and in effect.
Retain the other copy for your records.

Sincerely, Accepted:

Paul C. Jablonski Dennis Landaal

Chief Executive Officer Kimley-Horn & Associates, Inc.
Date:

Attachments: Attachment A, Scope of Services
Attachment B, Fee Proposal

A-1
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MTS Doc. No.: G1493.0-13
Work Order No.: 13-18
Attachment A

WORK ORDER TITLE: Old Town Transit Center (OTTC) West Improvements

I.  PROJECT DESCRIPTION

Old Town Transit Center (OTTC) West is currently very capacity constrained. MTS’ ability to add
service on some of our highest ridership routes is limited by a lack of bus bays. Routes 10 and 150
already share an overflow bay, standby buses for west side routes are now staged inconveniently on the
east side, and during peaks buses are circling through while waiting for an available bay. MTS is planning
to design and engineer a plan for improved capacity at OTTC West.

II. EXPECTED RESULTS

e A feasibility assessment and concept design will be developed for:

1.

8.

9.

Added bus bays capacity through

a. A proposed transit island running east/west from the Pacific Highway driveway entrance
into OTTC to add two to four bus bays

. Proposes pull-outs along Pacific Highway to add two to four bus bays/loading areas

c. Reconfiguration of the existing OTTC West bus bay curb to accommodate additional
articulated buses

Pacific Highway pedestrian access from the OTTC pedestrian tunnel and the existing OTTC

West bus bays

Repair and/or replacement of concrete in the bus area identified by MTS/Consultant field

walk as beyond its useful life

Updating outdated pavement markings and traffic signs to current MTS standards

Lighting on the OTTC West bus islands (existing and proposed), in the parking lot, and at

any new curbside stops to match lighting installed at the Blue Line stations in the Trolley

Renewal project

Shelter and passenger waiting areas for proposed transit island and pull-outs along Pacific

Highway, and upgrading amenities at existing facilities to match proposed trolley

improvements

Real Time Information Signage (OTTC West & East) on bus islands (existing and proposed),

including replacement of existing signs

Fencing or other screening to shield drivers’ portable toilets from passenger waiting areas,

while allowing access for servicing

Wayfinding signage and station maps at the OTTC West (existing and proposed) and East

facilities

e Geotechnical memo with boring longs pavement design, and environmental testing data
e Construction plan set for the platform edges and pavement area

Page 104
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MTS Doc. No.: G1493.0-13
Work Order No.: 13-18
Attachment A

III. SCOPE OF WORK

The scope of work shall consist of the following phases, tasks and deliverables:

PHASE 1 — Feasibility Assessment and Concept Development

Task 1 — Project Management

This task includes project management services include progress billing, and administration of work for
the assumed 9 month duration of this work order (3 months Feasibility and Concept Development, 6
months Construction Documents). It is assumed that Kimley-Horn staff will coordinate with MTS staff
to discuss work order progress as needed and within the extent budgeted.

Task 2 —Site Walk and Data Collection

The Consultant will perform up to two site walks with MTS staff and management to discuss the physical
environment, scope of improvements, and identification of infrastructure needing to be repaired to meet
MTS operational needs. Site walk will include photographic documentation of areas of improvement
requested by MTS, an inventory of amenities, and identification of available conduit at OTTC West and
OTTC East from communications cabinets.

Additionally, to provide data for the electrical and lighting design described in Task 5, the Consultant will
perform an electrical site lighting review, which includes a nighttime site lighting survey, review of the
electrical as-builts, and review of the existing electrical loads.

Consultant will coordinate with MTS staff regarding ownership, easements, and joint-use agreements at
the OTTC West and East facilities. It is assumed that Kimley-Horn staff will coordinate with MTS staff
up to the extent budgeted.

Task 3 — Site Survey and Mapping

This task includes having a survey crew perform a field survey, rectifying survey shots in CADD,
performing a site visit including an existing signage inventory, review of existing as-builts/utilities (to be
provided by MTS for all utilities on site), and input of utilities into CADD.

Limits of Survey: OTTC West parking lot, transit center curbs and guiter, I-5 bridge columns, Pacific
Highway frontage, and supplemental topographical shots in the OTTC West bus drive aisles and the drive
aisle between the OTTC West bus bays and Pacific Highway.

Task 4 — Concept Development

The Consultant will develop up to (3) concept layout exhibits displaying the following improvements:

e A transit island running east/west from e Pacific Highway pedestrian access from
the Pacific Highway driveway entrance the OTTC pedestrian tunnel and the
into OTTC to add two to four bus bays existing OTTC West bus bays

e  Pull-outs along Pacific Highway to add e  Areas of pavement repair or replacement
two to four bus bays/loading areas in the bus area identified by

e Reconfiguration of the existing OTTC MTS/Consultant field walk in Task 2
West bus bay curb to accommodate e Proposed pavement markings and traffic
additional articulated buses signs

Page 2 of 4
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MTS Doc. No.: G1493.0-13
Work Order No.: 13-18

Attachment A
e Proposed lighting locations in the OTTC » Fencing or other screening to shield
West bus islands (existing and drivers’ portable toilets from passenger
proposed), in the parking lot, and at any waiting areas, while allowing access for
new curbside stops servicing
¢ Shelter and passenger waiting areas for e  Wayfinding signage and station maps at
proposed transit island and pull-outs the OTTC West (existing and proposed)
along Pacific Highway, and proposed and East facilities

amenity upgrades/replacement at
existing facilities

e Locations for Real Time Information
Signage (OTTC West & East) on bus
islands (existing and proposed),
including replacement of existing signs

Task 5 — Preliminary OQPCC based on Concept Development

Consultant will develop a preliminary opinion of probable construction cost (OPCC) for the preferred
conceptual design developed in Task 4. This opinion will include construction, materials, amenities,
permitting, construction management, and contingency. Consultant will develop the preliminary OPCC
and incorporate MTS input by October 8, 2015, for inclusion in a Capital Improvement Project request.
Refinement of the preliminary OPCC is anticipated as part of the final design phase of the project.

PHASE 2 — Final Design
Task 6 — Final Design

This task includes preparation of construction documents for the proposed OTTC West and East
improvements for the preferred conceptual design developed in Task 4. The Consultant will provide two
submittals, at the pre-final design level and final design level, for MTS review and comments. It is
assumed that both the pre-final submittal and final submittal will consist of the following:

¢ Cover, General Notes, and Index

* Demolition Plans

e Signing and Striping Plans

e Horizontal Control, Grading, and Concrete Jointing Plans
¢ Electrical Notes, Legend, Abbreviations

e Site Lighting Plan

¢ Electrical Panel Schedule & Electrical Details

e Typical Pavement Cross Section

e Construction Phasing Exhibits

The final design submittal will include written responses to the pre-final design comments.

Page 3 of 4
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MTS Doc. No.: G1493.0-13
Work Order No.: 13-18
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Task 7 — Final Design OPCC based on Concept Development

Consultant will develop an opinion of probable construction cost (OPCC) for final design developed in
Task 6. This opinion will include construction, materials, amenities, permitting, construction
management, and contingency.

Task 8 — Geotechnical Pavement Evaluation and Environmental Sampling

This task includes reviewing pertinent available geotechnical literature including geotechnical reports,
topographic maps, geologic maps and aerial photographs, preparation of 2-3 field borings approximately
5 feet below existing pavement surface, compiling and analyzing the data obtained, and preparation of a
geotechnical memo. The geotechnical memo will consist of a proposed pavement section, boring logs,
and R-value test results.

Additionally, this task includes environmental sampling in conjunction with the geotechnical evaluation.
The environmental sampling will consist of collecting soil samples during manual advancement of the
three proposed borings at depths of 1, 3, and 5 feet below ground surface (bgs); submitting the soil
samples, under chain-of-custody procedures, to a state of California certified laboratory for analysis of
total petroleum hydrocarbons (TPH) extended range organics (TPH-ext) (C4-C40) utilizing EPA Method
8015B, volatile organic compounds (VOCs), including fuel oxygenates, utilizing EPA Method 8260B,
and Title 22 Metals utilizing EPA Method 6010B/7471A; and preparing and submitting a technical
memorandum summarizing the analytical results, including analytical data tables and figures.

The geotechnical borings will require a MTS encroachment permit prior to performing any field work.
Additionally, flagging within MTS right-of-way is assumed to be provided by MTS and is not included as
part of this task.

1v. DELIVERABLES

The following deliverables are assumed:

V. SCHEDULE OF SERVICES/MILESTONES/DELIVERABLES
e Site Walks: 2 weeks from NTP
e Site Survey and Mapping; 8 weeks from NTP
e Concept Development:
® Pre-Final Submittal: 8 weeks from NTP

e Final Submittal: 2 weeks from receipt of Pre-Final comments

Page 4 of 4
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Work Order Estimate
Summary
MTS Doc. No. G1493.013
Work Order No. 1318
Aftachment: 8
Work Order Title:[Old Town Transit Center J
Project No:
Table 1 - Cost Codes Summary (Costs & Hours)
Item Cost Codes Cost Codes Description Total Costs
1 Old Town Transit Center $125,415.63
2
Totals = $125,415.63
Table 2 - TASKS/WBS Summary (Costs & Hours)
Item TASKES/WBS TASKS/WBS Description Labor Hrs Total Costs
1 1 Project Management 36.0 $6,136.20
2 2 Site Walk and Data Collection 20.0 $3,067.52
3 3 Site Survey and Mapping 67.0 $14,963.23
4 4 Concept Development 145.0 $19,962.84
5 5 Preliminary OPCC Based on Conceptual Development 70.0 $9,950.68
6 6 Final Design 450.0 $69,308.76
7 7 Final Design OPCC 106.0 $15,082.78
‘Geotechnical Pavement Evaluation and Environmental '
g ;i Samplina (Ootional Task) 13'0. $10,208,80
Totals = €07.0 $138,680.88
Table 3 - Consultant/Subconsultant Summary (Costs & Hours)
(If Applicable, Select One)
H E B e Consultant Labor Hrs Total Costs
- §
[Kimley-Horn and Associates 850.0 $125,415.63
Aguirre and Associates 57.0 $13,2685.23
Totals=|  907.0 $138,680.86)|

1oy
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Agenda Item No. Q

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015

SUBJECT:
SAN YSIDRO RADIO TOWER INSTALLATION - CONTRACT AWARD

RECOMMENDATION:

That the San Diego Metropolitan Transit System (MTS) Board of Directors authorize the
Chief Executive Officer (CEO) to execute MTS Doc. No. PWB174.0-15 (in substantially
the same format as Attachment A) with Day Wireless Systems, Inc., for the installation of
the San Ysidro Radio Tower, as an expansion site of the Regional Transit Management
System (RTMS) radio system.

Budget Impact

The value of this contract will not exceed $106,757.54. The project will be funded
through the MTS Capital Improvement Program Project 11290 (RTMS Expansion).

DISCUSSION:

MTS is currently using the RTMS radio system to manage its buses in daily transit
operations. Part of the RTMS system is a radio network which handles data and voice
communications for the buses of MTS and the North County Transit District (NCTD).

In December 2013, MTS contracted with Xerox Transport Solutions, Inc., to upgrade the
RTMS back office systems and expand the on-vehicle equipment to vehicles located at
the East County and South Bay maintenance facilities. As part of this expansion, it was
determined that the RTMS system radio coverage is not reliable enough in the areas

. south of CA-54, where most of the South Bay routes operate, and that a new tower in
San Ysidro would provide sufficient coverage for vehicles operating in this area.

MTS has already obtained a lease to operate its radio antennas on the tower from the
City of San Diego which owns the site. MTS has obtained radio equipment for the site

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 Diege Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Railway Company
{nonprofit public benefit corparations), and San Diego Vintage Trolley, Inc., a 501(c){3) nonprofit corporation, in cooperation with Ghula Vista Transit. MTS is the taxicab administrator for seven citles.

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



from NCTD. Day Wireless, Inc. will configure and install the equipment on the radio
tower and connect it to the RTMS back end system.

MTS Policy No. 52 (Procurement of Goods and Services) requires a formal competitive
process for procurements of goods and services exceeding $100,000. In May 2015,
MTS issued an Invitation for Bid (IFB). A single responsive and responsible bid was
received on June 17, 2015 from Day Wireless Systems, Inc. After conducting a detailed
price analysis, staff determined that the price bid was fair and reasonable.

Therefore, staff recommends that the Board of Directors authorize the CEO to execute

MTS Doc. No. PWB174.0-15 with Day Wireless Systems, Inc. for the installation of the
San Ysidro Radio Tower.

Paul W
Chief Ex ive Officer

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

Attachments: A. Draft Standard Services Agreement; Contract PWB174.0-15
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STANDARD SERVICES AGREEMENT PWB174.0-15
CONTRACT NUMBER
CIP11290
FILE NUMBER(S)

THIS AGREEMENT is entered into this day of 2015, in the State of
California by and between San Diego Metropolitan Transit System (“MTS"), a California public agency,
and the following, hereinafter referred to as "Contractor":

Name: US Mobile Wireless Communications, Inc. 8300 Juniper Creek Lane, Suite 100
dba Day Wireless Systems Address: _San Diego. CA 92126

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

Telephone: 503-659-1240

Authorized person to sign contracts: Brent McGraw VP of Operations
Name Title

The attached Standard Conditions are part of this Agreement. The Contractor agrees to furnish
to MTS services and materials, as follows:

San Ysidro radio tower installation services, as specified in the Scope of Work (attached as Exhibit A), the
Bid/Proposal (attached as Exhibit B), and in accordance with the Standard Conditions Services Agreement,
including the Standard Conditions Services (attached as Exhibit C), and the Federal Requirements (attached as
Exhibits D).

Total contract amount shall not exceed $ _ $106,757.54

SAN DIEGO METROPOLITAN TRANSIT SYSTEM CONTRACTOR AUTHORIZATION
By: Firm:

Chief Executive Officer
Approved as to form: By:

Signature

By:

Office of General Counsel Title:
AMOUNT ENCUMBERED BUDGET ITEM FISCAL YEAR
$106,757.54 11290 FY16
By:

Chief Financial Officer Date

(___ total pages, each bearing contract number) SA-SERVICES REVISED (REV 6-15)

DATE
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Agenda Item No. m

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015

SUBJECT:
DISADVANTAGED BUSINESS ENTERPRISE (DBE) OVERALL GOAL
RECOMMENDATION:
That the Board of Directors adopt a 3.75% goal for DBE-participation in federally funded
contracts over the Federal Fiscal Year (FFY) 2016 to FFY 2018 triennial period.
Budget Impact
None.
DISCUSSION:

As a Federal Transit Administration (FTA) grantee, MTS complies with the federal
regulations set forth in Title 49 of the Code of Federal Regulations Part 26 regarding
participation by DBEs in the U.S. Department of Transportation (DOT) Program. The
DBE regulations requires MTS to prepare DBE goals based upon the number of ready,
willing, and able DBE-certified contractors available to bid on certain categories of MTS
procurements.

The goals of the DBE program are:

1. to ensure nondiscrimination in the award and administration of DOT-assisted
contracts; :

2. to create a level playing field on which DBEs can compete fairly for DOT-assisted
contracts;

S to ensure that the DBE program is narrowly tailored in accordance with

applicable law;

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7490 » (619) 231-1466  www.sdmts.com @ @ @
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4. to ensure that only firms that fully meet 49 CFR Part 26 eligibility standards are
permitted to participate as DBEs;

5. to help remove barriers to the participation of DBEs in DOT-assisted contracts;

6. to assist the development of firms that can compete successfully in the
marketplace outside of the DBE program; and

7. to provide appropriate flexibility to recipients of federal financial assistance in
establishing and providing opportunities for DBEs.

MTS has a race-neutral program with an aspirational goal for DBE participation. This
means that no special quotas or advantages are provided to DBE contractors.
Successful bidders are chosen using race-neutral means—generally through a low-bid
or best-value procurement process. MTS conducts various forms of outreach to DBEs
and other contractors in an effort to inform them of upcoming MTS procurements. This
includes, but is not limited to: advertising in multiple forums for our formal procurements,
such as local publications, Planet Bid, and email blasts to small business organizations;
ensuring for our informal procurements we seek out a bid from a DBE contractor; and
participating in small business conferences that provides DBEs a place to network with
large prime contractors and to learn of potential contracting opportunities with local
public agencies.

For purposes of reporting DBE participation rates to the FTA, MTS may only count
participation by certified DBE contractors. A DBE must be certified by the California
Unified Certification Program. Certified DBE contractors must (1) have a woman or
minority as a majority owner, and (2) meet specified income limits for both the business
and the majority owner. Thus, contractors with only a woman, disabled veteran, or
minority-owned certification do not qualify for DBE reporting.

MTS is required to calculate its goal on a triennial basis. The upcoming triennial period
is FFY 2016 to FFY 2018 (October 1, 2015, through September 30, 2018). The DBE
regulations establish the required goal methodology, which includes 2 steps: (1)
determination of a base figure of the relative availability of DBEs to all comparable firms
(DBE and non-DBE) available to bid or propose on MTS’s FTA-assisted contracts within
MTS's geographic market area; and (2) adjusting the base figure to reflect any
circumstances that may impact the relative availability of DBE firms in MTS’s geographic
market area. This goal methodology requires MTS to forecast the specific federal
contracts that it expects to award during the triennial period and identify if there are
qualified DBE contractors in its geographic market area who may successfully bid on
such contracts.

To calculate the MTS DBE goal for the FFY 2016 to FFY 2018 triennial period, MTS
hired DBE Consultant, GCAP Services, to review MTS procurement information, identify
DBE and non-DBE contractors available to bid on each procurement, and calculate
MTS'’s potential DBE participation on such contracts. An 11-page “FTA Overall DBE
Goal-Setting Methodology” document was prepared establishing a proposed goal of
3.75% (Attachment A).



The 3.75% proposed goal takes into consideration an estimated $66 million in federally
assisted contract dollars that MTS expects to award in the triennial period. This figure
includes certain contracts with no qualified DBE firms available to bid on such work (e.g.,
Light Rail Equipment Manufacturing, Railroad Ties, Motor Vehicle Brake Manufacturing,
Septic Tank and Related Services, Security Systems Services). In such contracts, there
is no reasonable opportunity for MTS to award the associated federal dollars to a DBE
contractor which reduces MTS’s base figure. In addition, there are several contracts
with very few DBE firms available, compared to the many available non-DBE firms (e.g.
Security Guards and Patrol Services, Exterminating and Pest Control Services, Motor
Vehicle Towing). This also reduces MTS'’s base figure. Lastly, there are only two
construction related projects (Parking Lot Resurfacing and Paver Construction). Since
these two projects are of a small monetary value compared to the total dollar value
anticipated to be awarded, it does not significantly increase MTS’s base figure. As a
result, the Step One base figure of DBE firms available to bid on anticipated MTS
federally assisted contracts is 2.59%.

In Step Two, the base figure of 2.59% was compared to MTS’s median DBE attainment
for the previous triennial period (4.9%). Using past DBE goal attainments provides
demonstrable evidence of DBE availability and capacity to perform. The average of
these two figures is 3.75%. It is therefore recommended that the 2.59% base figure be
adjusted upward to 3.75%.

MTS reports its DBE-participation to the FTA in semiannual reports. The specific
participation rate for each 6-month reporting period will depend heavily on the type and
dollar value of contracts that were awarded during a given period. During periods when
MTS awards a large, multiyear service contract such as paratransit services or contract
service bus operations, the large dollar value of these non-DBE contracts will dilute the
percentage of DBE participation for other contracts in the reporting period. Therefore,
while the specific DBE participation rate for each 6-month reporting period may fluctuate,
the goal of the MTS DBE-outreach program will be to achieve the 3.75% DBE goal as an
average for the FFY 2016-2018 triennial period.

Per the DBE Regulations, MTS must publish its proposed overall goal methodology.
MTS posted the proposed goal and associated goal-setting methodology document on
its Website and at its Executive Offices on June 11, 2015 with a request for comments.
On June 29, 2015, MTS posted notice of MTS’s proposed overall goal in the San Diego
Daily Transcript. On July 2, 2015, MTS posted notice of MTS’s proposed overall goal in
the San Diego Voice & Viewpoint Newspaper.

In addition, before MTS submits its proposed goal to the FTA, MTS must arrange
consultations with minority, women’s and general contractor groups and other
community organizations that have information concerning: the availability of DBEs and
non-DBEs; the effects of discrimination on opportunities for DBEs; and MTS’s efforts to
establish a level playing field for the participation of DBEs. Our DBE Consultant GCAP
Services requested meetings with various local organizations to receive their input. This
included: Black Contractors Association of San Diego, Filipino American Chamber of
Commerce of San Diego, National Latina Women’s Business Association of San Diego,
Mexican American Business & Professional Association, National Association of Women
Business Owners of San Diego, National Association of Women in Construction of San
Diego, Engineering & General Contractors Association, Association of General
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Contractors, Associated Subcontractors Alliance and San Diego Contracting
Opportunities Center. Upon completion of the consultations, MTS’s Draft Goal-Setting
Methodology will be updated to include which organizations were consulted with and the

comments that were received.

Cpotyt=

—

Paul C. Jablonski
Chief Executive Officer

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

Attachment: A. Draft Goal-Setting Methodology Document
B. Summary of Public Comments Received from Consultations
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MTS FTA DBE Goal Methodology FFY 2016-FFY 2018
Page 2 of 11
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. INTRODUCTION

The San Diego Metropolitan Transit System (MTS) herein sets forth its Overall Disadvantaged
Business Enterprise (DBE) Goal and corresponding federally prescribed goal-setting
methodology for the three-year Federal Fiscal Year (FFY) goal period of 2016-2018 (October 1,
2015 through September 30, 2018), pursuant to Title 49 Code of Federal Regulations (CFR) Part
26 “Participation by Disadvantaged Business Enterprises in U.S. Department of Transportation
Programs.” The purpose of the DBE goal-setting process is to leve| the playing field so that
DBEs can compete fairly for Department of Transportation- assnsted /éontracts however, the
program must be narrowly tailored in accordance with appllcable1éy\/

Il. BACKGROUND

MTS is a recipient of U.S. Department of Transportatlon (USDOT), Feéderal Transit
Administration (FTA), funding. As a condition of receiving this assistance, MTS signed an
assurance that it will comply with FTA’s DBE requirements. In accordance with Title 49 CFR Part
26 provisions: Participation by DBEs:in USDOT Programs, MTS is required to develop and
submit a Triennial Overall DBE Goal for its FTA-assisted projects.

MTS herein presents its Overall DBE Goal Methodology for FFY 2016-18.

Ill. FTA-ASSISTED CONTRA:CTING PROGRAM FOR FFY 2016-2018

Table 1 represents MTS’s FTA-assisted icontracting program, which consists of projects
considered «in preparing this goal methodology. The projects, which include Construction,
Professional’ Services ‘and Materials/Supplies contracting opportunities, are anticipated to be
awarde_d durlng the trienmal periods.

TABLE1 Dy

EST. TOTAL
PROJECT COST

PROJECT NAME/DESCRIPTION

ALLISON TRANSMISSION:REBUILDS - BUS ENGINES 557,086
ANTI-GRAFFITI WINDOUDFILM 600,000
BATTERIES FOR BUSES AND AUTOS 28,549
BENDIX AIR BRAKE PARTS GROUP B 119,341
BRAKE AND PLANETARY KITS GROUP A 265,412
BRAKE DRUMS AND ROTORS GROUP C 230,927
BRAKE OVERHAUL KITS 4,000,000
CCTV - SOUTHBAY BRT - PROCUREMENT AND INSTALL 200,000
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MTS FTA DBE Goal Methodology FFY 2016-FFY 2018
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EST. TOTAL

PROJECT NAME/DESCRIPTION PROJECT COST

CNG ENGINE IN-FRAME OVERHAULS 5,182,478
E-PROCUREMENT SVCS 250,000
FIRE ALARM TESTING AND MAINTENANCE 57,078
FIRE ALARM TESTING AND MAINTENANCE - ONLY FOR IAD AND KMD 25,589
HAZ MAT DISPOSAL SERVICES |IAD-KMD-SDTI 153,160
JANITORIAL SERVICES 4,143,431
LRV TIRE KITS FOR U2'S SD100'S AND S70'S - TROLLEY RAIL WHEEL (KIT) .. ° 3,000,000
SHELTER REPLACEMENT- AMAYA, ARNELE, GILESPI 800,000
PARKING LOT RESURFACING- ORANGE LINE 1,000,000
LANDSCAPING, ASPHALT, CONCRETE (PAVERS ON PLATFORMS) 3,000,000

300,000
500,000
59,143

ON-CALL ENGINEERING SERVICES
PANTOGRAPH CARBON STRIPS
PEST CONTROL SERVICES SDTI/SDTC

PORTABLE TOILET SERVICES : 920,000
PRINTING/DELIVERY SVCS FOR TAKE ONE 441,398
PROVIDE AIR SUSPENSIONS GROUP F 129,888
PROVIDE SHOCKS GROUP E - 185,514
RAILROAD TIES iR, 500,000
REBUILT TRANSMISSIONS/OVERHAULS ~ “ & ™ e 525,786
SUPPLY BRAKE LININGS AND PADS ; 84,856
SECURITY SERVICES w4 38,534,749
TOWING SERVICES - - e 66,075
TRAUMA SCENE CLEANEHIP SERVICES . 32,137
TROLLEY OIL ANALYS[SR | | 250,000
UNIFORM SERVICES . 1,004,147

$66,446,743

Table 2 prowdes a summary of the categories of work with estimated cost breakdown for each.
Categories of work are groups utillzing comparable North American Industry Classification
System (NA!CS) codes for purppses of weighting the categories of work based on the engineer’s
estimates.

TABLE 2

ESTIMATED ESTIMATED

CATEGORY OF WORK $ BY NAICS NAICS %
Commercial and Institutional Building Construction 236220 800,000 1.20%
Highway, Street, and Bridge Construction 237310 1,000,000 1.50%
Poured Concrete Foundation and Structure Contractors 238110 3,000,000 4.51%
Elc::r(l:::lat;zilo(r:;)ntractors and Other Wiring Installation 238210 200,000 0.30%
Ties, railroad, made from logs or bolts 321113 500,000 0.75%
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NAICS ESTIMATED ESTIMATED

SRIECORAORRORK CODES $ BY NAICS NAICS %

Motor Vehicle Brake System Manufacturing 336340 5,015,938 7.55%
Light rail cars and equipment manufacturing 336510 3,500,000 5.27%
\l\//'vﬁ::;s\;?:rl:le Supplies and New Parts Merchant 423120 28,549 0.084%
Motor Vehicle Towing 488410 66,075 0.10%
Engineering Services 541330 300,000 0.45%
Testing Laboratories 541380, 250,000 0.38%
Adminis:trative Management and General Management 541611 250,000 0.38%
Consulting Services i

Other Business Service Centers (including Copy Shops) 561439 441,398 0.66%
Security Guards and Patrol Services |, 561612 38,534,749 57.99%
Security Systems Services (except Locksmiths) | 561621 82,666 0.12%
Exterminating and Pest Control Services W 561710 59;1@3, 0.09%
Janitorial Services 563720 4,775,568 |>  7.19%
Hazardous Waste Treatment and Disposal | 562211 153,160 0.23%
Septic Tank and Related Services for | 562991 220,000 0.33%
Automotive Transmission Repair 8 t ‘811113 6,265,349 9.43%
Linen Supply Eirm; 1,004,147 1.51%

TOTAL 66,446,743 100.00%

IV. GOAL METHODOLOGY

Step 1: Determination of@?me Figure '{él:‘-.45)1

To es'tggljsh MTS’s Base Figure of-th:e_ relative availability of DBEs to all comparable firms (DBE
and Non-DBE) available to bid or propose on MTS’s FTA-assisted contracting opportunities
projected ta be solicited durlng the triennial goal period, MTS followed the prescribed federal
methodology 16, determing relative availability. This was accomplished by assessing the
California Umﬁed Cert:ﬁcatign Program (CUCP) DBE Database of Certified Firms and the 2013
U.S. Census Bureau’ County Business Patterns Database within MTS’s market area (defined as
San Diego County) for each of the categories of work defined in Table 2.

MTS’s local market area consists of the geographic area where a substantial majority of
contracting dollars are expended and/or where the substantial majority of contractor and

' 26.45 represents Title 49 CFR Part 26 regulatory goal setting methodology reference.
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subcontractor bids or quotes are located. MTS’s bidder’s list was reviewed and it confirms this
market area.

In accordance with the formula below, the Base Figure is derived by dividing the number of
ready, willing and able DBE firms identified for each work category by the number of all firms
identified for each corresponding work category (relative availability), weighting the relative
availability for each work category by the corresponding work category weight from Table 2
(weighted ratio), and adding the weighted ratio figures together.

Number of Ready,Willing and Able DBE .
Base Figure Z Qinger o Y & e DERS) X weight x 100

Number of All Ready,Willing and Able Firms

= For the numerator:  CUCP DBE Database of Certified Firms
= For the denominator: 2013 U.S. Census Bureau_”s-Business Patterns Database

A concerted effort was made to ensure that thesq@ge of businesses included in theé numerator
was as close as possible to the scope included in the'dénominator.

The result of the Base Figure calculation i_s'sho.w_n in Table 3 as follows:

TABLE 3 . :
CATEGORY ALL WEIGHTED
CATEGORY OF WORK WEIGHT DBES FIRMS RATIO

Commercial and Instii__m‘%l Build 1.20% 34 437 0.09%
Highway, Street, and Bridge Construgijéh 1.50% 26 77 0.51%
Poured Concrete Foutitiation and Stifiguge Contracf8g, 4.51% 14 161 0.39%
Electrical Contra_cltors and 0 0ther Wirihg Installatlon : 0.30% 19 658 0.01%
Contractors h

Mgl Sttom: 0.75% 0 0 0.00%
Moidta/Ehicle Brake Sym.Mari (Titwring 7.55% 0 2 0.00%
ngh@Ears and equipmaiBipanufatiiLing 5.27% 0 0 0.00%
Motor Veh‘ltl:le: Supplies and ; Parts Merchant . 0% : T 0.00%
Wholesalers: & =
Motor Vehiclé%RBwing V. 0.10% 1 84 0.00%
Engineering Servitasi, 485 0.45% 45 | 1,009 0.02%
Testing Laboratories™ © 0.38% 7 85 0.03%
Admlnls:tratlve Managéﬁént and General Management 0.38% 73 1,048 0.03%
Consulting Services
Other Business Service Centers (including Copy Shops) 0.66% 5 84 0.04%
Security Guards and Patrol Services 57.99% 3 148 1.18%
Security Systems Services (except Locksmiths) 0.12% 0 51 0.00%
Exterminating and Pest Control Services 0.09% 3 147 0.00%
Janitorial Services 7.19% 18 495 0.26%
Hazardous Waste Treatment and Disposal 0.23% 1 8 0.03%
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CATEGORY ALL WEIGHTED
Y
CATEGORY OF WORK WEIGHT DBES FIRMS RATIO
Septic Tank and Related Services 0.33% 0 19 0.00%
Automotive Transmission Repair 9.43% 0 43 0.00%
Linen Supply 1.51% 0 6 0.00%

Base Figure (i.e., Sum of Weighted Ratios for all Work Categories)

Step 2: Adjusting the Base Figure

Upon establishing the Base Figure, MTS reviewed and assessed other known evidence
potentially impacting the relative availability of DBEs within the ‘market area, in accordance
with prescribed narrow tailoring provisions set forth under 49 CFR Part.26.45: Step 2; DBE Goal
Adjustment guidelines.

Evidence considered in making an adjustment 10! jfh'é Base Figure included Past DBE Goal
Attainments and Other Evidence, as follows:

A. Past DBE Goal Attainments .
As historical DBE participation attainments provide" demonstrable evidence of DBE
availability and capacity to perform, MTS proceeded to. calculate past DBE participation
attainments for the three (3) federal fiscal years, for which DBE attainment data is available.
The table below reflects the demonstrated capacity:of DBES {measured by actual historical
DBE participation attalnments) on FTA- assmted ;:ontracts awarded by MTS within the last
three (3) federal fiscal years.

TABLE 4 -
FTA DBE PARTICIPATION %

'Jl}:i..f!'rf'l_ 115%

Median DBE Participation for the Last Three (3) Years

2 DBE participation for 2013/14 was significantly higher than previous years. On September 23, 2014, MTS elected
to exercise two option years with a DBE contractor, NMS Management, Inc. (NMS), for a total of
$2,683,546.88. NMS provides a substantial amount of MTS's janitorial services, which includes MTS Buildings and
its Light Rail Vehicles. For previous fiscal years, DBE participation generally consisted of several DBE contractors
being awarded contracts of smaller dollar amounts.

® Through March 31, 2015.

A-7



Att. A, Al 10, 7/16/15

MTS FTA DBE Goal Methodology FFY 2016-FFY 2018
Page 8 of 11

The median established for the past three years is higher than the Base Figure derived from
Step 1; therefore, an adjustment to the Base Figure based on MTS’s past DBE goal
attainments has been made. The adjustment is calculated by averaging the Base Figure with
the median DBE Past Attainment, as shown below.

Base Figure (A) 2.59%

Median DBE Attainment (B) 4.90%

Adjusted Base Figure [(A+B)/2] 3.75% [d

B. Disparity Study _

MTS uses a strictly race-neutral DBE program sincq;the Westerns States decision. Currently,
MTS has met its overall goals using only race-neutral means for the last two completed
federal fiscal years. -

If MTS fails to reach its goal for one complete federal fiscal year, MTS will we re-evaluate its
DBE program to determine whether contract goals are.necessary to achieve the overall
goal. If after re-evaluation MTS believes a race-conscious ptogram is necessary, as required
by Western States, MTS will gather: evidence ‘to. determine if discrimination in the
transportation contracting industry is present MTS WI|| make a determination at that time
what type of evidence gathering:is appropriate, based on DOT regulations and case law.

C. Other Avallab!e Evudence
MTS is not in possession of other informatlon that would have an impact on the DBE goal
assessment. ;

3.75%. As a part of the prescribed goal-setting methodology, MTS must project the percentage
of its Proposed Ovérall DBE Goal that can be met utilizing race-neutral and race-conscious
measures. W

Race-Conscious & Race-Neutral Projection

The MTS DBE goal attainment data, which equals a 4.3% mean for the past three years,
demonstrates that MTS is able to meet the DBE goal through race neutral means. MTS intends
to continue to use race-neutral methods to meet the overall DBE goal of 3.75% for FFY 2016-
2018 in accordance with Title 49 CFR Part 26.51.
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RACE-CONSCIOUS & RACE-NEUTRAL PROJECTIONS

DBE Adjusted Base Figure 3.75%
Race-Conscious Component 0.0%
Race-Neutral Component 3.75%

VIi. RACE-NEUTRAL IMPLEMENTATION MEASURES

MTS is currently implementing a number of race- and gender-neutral réme_dies to outreach and
promote the participation of DBEs and small businesses in MTS’s FTA-assisted contracting
program. MTS plans to continue or implement the following race-neutral measures for FFY
2016-2018 and will continue to explore other options for consideration based on MTS’s success
in meeting its overall DBE goals based on these efforts: '

e MTS will arrange solicitations, times for the presentation of bids, quantities, specifications,
and delivery schedules in ways that facilitate DBE and ofhgr small business participation.
MTS will also hold conferences, which include a networking component to promote teaming
opportunities between prospective prime contractors and the DBE and Small Business
contracting community. '

e Providing asmstance, in overcoming limitations such as inability to obtain bonding or
financing (e.g.," by such means as simplifying the bonding process, reducing bonding
requirements, ellminatmg the impact of surety costs from bids, and providing services to
help DBEs, and other small busmesses, obtain bonding and financing). Specifically, MTS will,
throygh its wehsnte, refer: fhe DBE and Small Business contracting community to the SBA
Bondlng Assistance Program.

. MTS will solicit DBEs and other sf'nall businesses participation by carrying out information
and “¢communication prOgrams on contracting procedures and specific contract
opportun]ties (e.g., ensuﬂhg the inclusion of DBEs, and other small businesses, on recipient
mailing lists of. Igldders,;.__ isuring the dissemination to bidders on prime contracts of lists of

potential subcontract' s: provision of information in languages other than English, where

appropriate).

e As a supportive service to help develop and improve immediate and long-term business
management, record keeping, and financial and accounting capability for DBEs and other
small businesses, MTS will actively promote the Small Business conferences, programs, and
support services offered by other agencies that have established DBE and Small Business
Programs.

e MTS will advise its contracting community of the online directory of certified DBEs, found at
the California Unified Certification Program website: www.CaliforniaUCP.com. MTS will also
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advise the contracting community of the available small businesses certified by the
California Department of General Services (DGS) and found at the following url:

www.bidsync.com/DPXBisCASB.

e MTS will advise the DBE and small business community to participate in Caltrans’ DBE
Supportive Services Program, which offers free training classes and one-on-one technical
assistance.

e MTS will provide outreach to current MTS contractors or past MTS contractors who may
qualify for DBE-certification by encouraging them to seek and obtain DBE-certification.

e MTS will monitor prime contractors’ use of subcontractors to:i_'t_':ll'.'ejntify potential payments to
DBE subcontractors that have not previously been capturedln MTS DBE reporting.

Fostering Small Business Participation

MTS has implemented several strategies to foster small business participation'in its contracting
process. These include the following: :

e In multi-year design-build contracts or other large ct:_qn'ﬁacts (e.g., for “megaprojects”)
requiring bidders on the prime contract to specify elements of the contract or specific
subcontracts that are of a size that small businesses, iincluding DBEs, can reasonably
perform. :

o On larger prime contracts;encouraging the prime contracto'f"' to consider subcontracting
opportunities of a sizé that small businesses; including DBEs, can reasonably perform, rather
than self-performmg all the work'involved.

o Identifying alternatwe acqwsrtion strategies and structuring procurements to facilitate the
ability of consortia o, \Jomt Ventures consisting of small businesses, including DBEs, to
compete forand perfor_,‘ ) rlme contracts.

o Ensuring that a reasonabfe'nu;nber of prime contracts are of a size that small businesses,
mcludlng DBEs, can r’eaSonany perform

° i ,_;nt MTS contractors or past MTS contractors who may qualify for
DBE- cer‘tiﬂcatlon by encor.[ragmg them to seek and obtain DBE-certification.

VII. PUBLIC PAIfﬁEIPATION AND FACILITATION

In accordance with Public Participation Regulatory Requirements of Title 49 CFR Part 26,
minority, women, local business associations, and community organizations within the market
area will be consulted and provided an opportunity to review the triennial goal analysis and
provide input.
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MTS plans to issue a Public Notice on MTS’s website publishing the Draft Proposed FTA Overall
DBE Goal-Setting Methodology for FFY 2016-2018. The notice would inform the public that the
proposed goal and rationale are available for inspection at MTS's principal office during normal
business hours for 30 days following the date of the Public Notice, and that MTS would accept
comments on the goal analysis for 30 days from the date of the Public Notice. MTS will give full
consideration to all comments and input received as a part of this process and will assess its
impact on the goal-setting methodology.

A-11



G 40 T 93eq

'SJUaA3 Uolleziue8Jo ssauisng jedo) e Sunedilued usym pue
2USY3M SI uo 3d110u Sunsod ‘a8endue| 10e4lu0d SH Y3noayl ddNI
9yl 01 sassaulsng palsatalul siajal A[Jusuind SN 'S|elalew pue
uoljewJoul uonediusd 3gq Joj 3USGIM dIND Syl 031 sassauisnqg
paisaJalul J4aja4 sAemje |[Im Ing s3gg AHMSD 10U saop SIW

‘sjuswialinbals welBoid 39
3y} ulejdxa pue saiunyioddo Suildesjuod SNl INoge uollewoul
2Jeys 01 SJUdAD suoijeziuedio ssauisng jedo| e Supedpiyied
aNuIuod |[IM S1IA ‘Uuollippe U]  "siedA 934yl IXau Byl ul s3gq
Joj 3|qejieae sapiunyoddo Jo 1S e 4oy ASojopoylaN jeoD ||eidAQ
SIU} M3IIADS 3Se3|d °SIIAISS Jle pue Buljesy pue Juiouay ‘sadolalas
Sulyyels ‘sadinias |e8a| ‘Buiyesp ‘Bunsiyiew ‘Buissuldus ‘jeopuef
'swuyy 3gq 03 seqiuod jo sadAy Suimol|oy ayi papseme ised ayl
ul sey S1A ‘s1oafoud uoidnaisuod Auew aney jou sa0p S1IA YSnoyyy

‘saipunlioddo Suydeszuod g A Jo 93130u 198
0} pig I3ue|d uo 19315189, 03 SaSsUISN] ||ewsS pue s3gq [je sa8ednodud
SLIN pue pig 1aueld U0 pasiaApe BJe sjuswalndosd |ewloy
S,SLIN Jo |je ‘JaAsmol °s3oafodd uof1onJisuod a8ie| jsow S3oNpuod
OYANYS Se SWij uoidniisuod 3gq 4o} saiiunyuoddo pajiwi) sey SN

“ACT BG4S MMM 18 punoy aq Aew s)@gs 1noge uollewsojul [euolippy
'(sDQgs) sisqua) juswdojaasg ssauisng ||BwS |BD0T SH 10elu0d
Aew wuyy e ‘3gg e awod3aq 01 dduelsisse yidep-ul atow sadinbal
wuly e §] 'paiji3sad Suiaq ai0yaq pamainad AjlySnoloyy ase syuedioiied
1eyl sadinbas pue sisAjeue Auinuas 3o13s 03 d8fgns s weaSoud
9yl "10d °S'n 3yl Aq parepuew sue 3gQ e awod3q 03 syuawalinbau
Aupqisie syl wesdold 39 104 'S'N Byl ul 3jedpiped
01 Bupjaas $3ISSBUISNG O] SIIIAISS UOKRIYIHDD sapiaoad dond ays

Ajewiung asuodsay

*SUOI1eIYI1IDD
39Q asealoul 01 yoeoidde yoeasno poos
B SeM vgy 9yl yum Supjiom pue Ayunwwod
3yl o031 o 3Sulwod 1eyl anslRq Asyl

‘wayy 1oy saiiunoddo a1enbape ale
243Y1 331139 1,uop Asyl asnesaq aiedidijsed
0} Jayjoq 1,ucp swuly Auew ing ‘sassauisng
[lews 10} poo3 pue d|qeuoseas sem |eod ayL
‘weadoud syl ul swuly ySnouo jou ale iy
1eyl pue 3[nasiuiw aJe dJom Jo Aljigejieae
pue sjuswsadinbal ay) jeyy seAslleq vay

"S3SSBUISNQ [[ewS pue
$39Q 40} 3|qejlene aq pjnom Yiom jo adAy
JeYm pue 3|Npayds a3y} inoge payse ygy

"Pal}i1as2 ula( 10U dARY 1Byl }I0M

SIU} Op 0} 3|gejleAe SWl} PSUMO USWOM pue

Atouiw Jayjo Auew ale auay} pue piey 0o}

3Je UOoI1edIL3D JO) SjuswWalinbal ayl leyy

pa1els (Ygy) uoieinossy ssauisng ueisy sy
Arewwing Juawiwo)

S3ISNOJS3YH 8 SINIINOD J1T9Nd 40 AYVINIAINS

(vav) uontenossy
ssauishg uelsy
314n0%

810Z-910C SJeaA [edsld Joj ABojopoyisiy Buyss [eoo 39Q (18190 V14 SLIN

SL/9LIL 0L IV '8 WY

o03a1q ues
‘ove Lung
315 1988eq
S9. @
‘we 006
1 ST/5/9




SJo z adeq

"$1019BJ1U0IgNS
39 |le pue Aue jo 8sn a3y} sadeinodua SIN  'SIORIIUOD
jsed u; pasn Jopelquodgns 3gg 2Wes Byl 3sn 03 SI0PBIIUOD
awd saziAlUaOUL Y] aSenSue| 1oeIU0I JO piq aAey 30U S30P S1IA

'S32IAIBS Jle pue Suieay
pue Bupuay ‘sadiALas Bulyels ‘sadiaas |eds| ‘Buiyelp ‘Supayiew
‘Buriasul3ua ‘jelionuel :swul 39Q 031 S19eJ41U03 JO sadA] Buimo||of 3yl
papJeme sey jsed ay) ul sey SN ‘s199foid uo13onIIsuU0d Auew aney
30U $30pP S1IAl YSnoyly s3gQ 01 SIDBJIIUOD [RIDASS papleme sey SIIN

"sjuawianidoud Sujwoadn jo ‘pajsalalul Ji ‘suoneziuesio
ssauisnq |edo| 0} Apdallp sise|q |lewa Sulpuss Japisuod osje
[[IM S1IN "sjuawaindold [ewlio} s,S1IA JO 32130U 19311 3A19331 O3 pig
13uUe|d Uo 133s1831 03 sIaquIBW S} pue YayIA dY3 sa8elnoaua SLA

*84n1Nny 3Y3 Ul SSUIIBBW pue SJUDAS
959y} 1e a1eddiped 0] SNUIUOD |IM ST 931WWO) JUIWBINI0I
uolPnJIsuo) |euoiSay 9yl pue wniosuo) Aduady dlqnd
3yl ‘1puno) ssauisng |jews suesye) :uonedpdinied 3gqg Sseaudul
0] s9|893eJ1s |nyssaddns Jo ules| o) sdnoud Bumojio} ayl yum
S)}99W SN ‘uollIppe u| 'ssaulsng ul USWOAA pue odx3 uoi3dnIIsuo)
Y1 ‘s13Ang ayy 199y ‘@8ueydx] ssauisng |lews suesyed :Suipnpdul
SIUAD uojleziuedio ssauisnNg |B20] |edaAds ul sajedpiped SN

Alewsuing asuodsay

*J3AO pUEB JBAO S35S3UISNg 3g( dwes ay}
asn 0} SJ03PeIU0D dwud SIZIAIIUIU] IRY]
agenSue| 2AOWAl P|NOYS B1IS1ID UOIIEN{RAT

"swidi} 39Q 03 uanid
saiyunyoddo ou sue 213y} 1ng AJunwiwod
Asouiw  jJo dn opew si  diysispesat

*yoealno paladiel spasu §1|A ‘Yoea1Ino
Buipie8as SuiylAue paAIRdas JaAsu yavIN

*yaeaJno
Ajunwwos 01 sswod } usym 3jueSoue
SI SLIA 184} SaAll|aq YEVIN ‘sulll} a|qejiene
[le 01 ydoeauno ysnous jou S| A3yl Ing
‘yiom Buies ade suwilly Jo Jaquinu papwy|
Vv ‘pouled Suiaq dn usalS aney sassauisng
||leus paseq 08a1Q ues Auew jeyy sansl2q
pue saIUNWWOd  AjJoulw Ul SHOYD

yoeasno s,SLIN Yyum paysnessip si (vavin)
UOI1BID0SSY SSaulsng UedlIawy UediXajA ayl
Artewiuing juswiwio)

(vavw)
UOIIEINOSSY
ssauisng

ueIUAWY UedXIN

20616

VD ‘eluog
oM[e
42143

® wd T
1e ST1/8/9

SASNOdS3Y 3 SLNIININOD J11dNd 40 AYVININNS

321n0%

810Z-910C SieaA |eosid 10) ABojopois| Bumes [eos 3aQ [[B19A0 V.Ld SIN

SL/IOL/L 0L IV '8 WY




S Jo € ageq

"vgS 2yl pue ‘sHggs ‘202ds Y1 sapnjaul Yaym ‘siapiaoad souelsisse
[edluyda) Sunsixe 01 sulll} pa1sSaJ3jul siayal pue suoddns SIN

*S13340M UO[1INJIISUOI 104 s98em Suljieaaud
Jo juswAed ay) auinbaJ s1oe43U03 syJom dlqnd 3elS pue |eJapad} ||V

‘swes8o.ud Supueuly sjqejieae Jnoge
uiea] 01 (vgs) uoneJisiuipy ssauisng |[ewsS 'S’ 3y} pue sOQgs
10B]U0D 0] SWUI) Pa3ISaIdUI S19jad SLIA ‘DusSgam s,S1IA Uo 3|gejlene
pue 1sanbai uodn ‘uonippe uj "s3sSBUISNY [|EWS PUE S10]DRJIU0D 39
01 Buipueuly spirodd Aew eyl suoiinyisul [eidueuly 39@ payiauapl
40 1s1] e sapinoad SN ‘DUsgam s, SLIA UO 3jqe|ieae pue 3sanbai uodn

"S39BJIUOD 3JNIny uo ssipunoddo Sujwea)
o1 pes| Ajenualod ued jeyy sioypenuod awnd yum sdiysuolielal
pling 01 s3gQ 404 3dueyd e 3plroid OS|e SJUBA3 3S3YL "SJ0IIBIIUDD
swud woly ules| pue 133w 0] Jdueyd syl papinosd Sudq s3gg
Uo SNJ0j 1BY] SIUAAS Supjdomiau ul sazedpiyied osje SN ‘@duelsisse
|eatuysay wied o1 (DOJAs) +491u3) Anunpoddo Suipesuo) o8aiqg
ues ayl pue s3AGS 01 SW palsalalul suajas pue spuoddns SN

‘uoliezijiin adsopjiom Supjoedy

LIS [|IM YdIYyMm ‘O aNVS O3 paledoj|e si 3Jom siy3 “danamoy ‘s1oafoid

papuny-yi4 S} JO} JIOM p3lejal UOIIdNIISUOD pajwl| Sey SIW
Aleunung asuodsay

"sassaulsnq Ajioujw
lews o031 2ouelsisse |edjuysal  apiaoud
0} wesSoud e ul pasaaul aq pjnoys spun4

*saSem mo)| pied ase
SI19jJom pue |elusw Si 198 s3gqg Jdom 3yl

“j4o0m ySnous Suinyas jou aue pue jeyded
Supjiom 3ABY 10U Op SJOIEIUOD J3jjEWS

‘Jdue)sisse
|ea1uyaay Suipinoid Aq yJom 188 siojoeluod
3gQ Buidjdsy yum suop alow 3g 03 spasu
949yl  ‘seale p3e[@l-Builoesiuod  Jayjo
pue 3unewnnss yum djsy pasu siojoesuod
3§Q pue ‘sauelsisse |ealuysal yum Suidjay
10U s| SIIN ‘pasedaud-|| aue sio30eNUOD 34Q

'SJIaUMO SunsIxe
ajejdaJ 0} pado|anap Sulaq jou 3Je SIBUMO
ssauisng oelg  ‘siayJom jo Supojuaw
pue diysaonuaidde Suipnpul  ‘Sujuiesy
92404 JOQE| 310W JO} PI3U B S| 3J3Y] SaA3|[3]
(vDg) uoneidossy siopesuod 3oelg oyl

Alewwing juswwo)

SASNOCS3Y '3 SLNIININOI J119Nd 40 AYVINIINNS

(voq}

"IU| ‘uoReOSsY

SJi0YIENUO) Xoe|g
321Nn0%

810Z-910C sieaA [eosld Jo} ABojopoyja|y Bupes [0S 349Q (1e48A0 V14 SLIN

GL/9L/IL 0L IV ‘8 WY

o3a1g
ues ‘“any
jeradw|
TT9 @
‘wd 00T
e ST/8/9




¥-8

S ot 98ed

‘s308loa4d uopniIsuod adie| Auew
wJopad jou s3op SIN Se sJolpesjuodgns 3gqg J4oj saiunyoddo
pauwj sey SIN 'siojdesiuod awid 3gq Yum Apdalip Suilpesiuod
WwoJ} S3WO0I 510e1u0d S1A uo uoneddiyed 3gq jo Amdofew syl

'suonenday 3ga 10 SN 2y3 Jad swuyy 3§Q 40y
wesgo.d apise 195 e Supuaws|dwi wol} paiqiyodd sI SN "ssadoud

wswaindold anjea-1s3q Jo pig-moj e ySnolyl Ajjesoudd uasoyd
aJe siapplq |njssadons  “wesSosd 3gQ |elinau-3del B SISN SIIAl

‘|leaosdde

4O} Y14 01 |e08 [||esan0 pasiADL B Jwgns ol 3|ge SI S1Al ‘Pw 3q

jouue) |eod |esaAo ay) jeyl saeadde 3 J| “powad [eluualy ayy Bunnp

JeaA yoea Jaye sjuswuielle 3gQ syl 3zAjeue o3 painbal si SIA
Alewwing asuedsay

‘sa0p 0831Q ues jo AND Y3 Jeym
0} Jejjuis s3ga yum Apoauip Suidesuod
J3pISUod SN leylr paisassns Hoy

'S1IN
uo Aujiqisuodsas ay3 adejd pue s101IeIU0D

wol} ainssaid IeIAdje pjnom  S310BJIUOD
apise 19s 39@ Suney paisadd8ns Joy

‘|leo3

31 193w jouued 1 spuly SLIA Ji |eoS |jedano

3yl 1sIA34 ued SLIA Jt padjse (DY) eduawy

J0 SI0DRJIUCD |el3UlD PIRIOSSY YL
Alewiuing juawiuio)

SISNOJS3Y 8 SLINIWIANIOD J119Nd 40 AYVININNS

Juj ‘Jardey)

0daiq ues esiawy

40 sioyoeiju0)

jeiauan pajenossy
311n0§

810C-910¢ sieaA [eosi4 Joj ABojopoyis|y Bumies |eoo 39q |jesan0 viId SIN

GL/9LIL 0L IV ‘G WY

o8aig

ues ‘auenbg
S11I34
[474:X7)
‘wre 0Tt
e ST/6/9
‘PIM




SJogaded

*3gQ © awo023q 01 Ajdde 03 moy pue sjuswalinbas
Aupqi3ia  Suipnppur ‘uoneduad  39Q INoge  uolewIou
apinoid 0} spoenuod SN uo 3ledpiped oym sassaulsng ||ews o)
Ino 3uyoealt 13PISUOD OS|e ||IM SLIAN “paljilad 128 o3 s3gq |enruazod
181Sse 0} D0OAS 3yl pue (Asuade SulAppad e) suesyed ‘ddND Y3 "payad
YUM 3I0M 0] anujuod fim U ‘AduaBe SulApad e jou st SIA YSnoyyy | swuyy Sumas awn ssow puads pjnoys SIN

's]0e43U03 paisisse Ajjesapay ul uopeddiped 3gq 404 [eod 39Q
jlesano pasodoud S, SLIA Ul paynsaJ uolle|ndjed siyl sjuswulepe
|[eo8 3gqg 1sed s,S1IA ul SuiBeiaae Aq ain8iy aseq sy paisnipe uayy
SI "s4eah 331yl IXBU 9y} UIYUM S1oBIIUOD palsIsse Ajjesapay s,SIN
uo piq o0} ajqe alam jey] eale 1ayJew d1ydea80a3 s,S1IA UIYIMm (s39Q
pue s3jgq@-uou) swuyy jje o3 paiedwod s3gqg Jo Aujigejieae aaizejds
3y} jo ain3y aseq e dojansp 01 elep A10312a.4Ip JgQ pue SNSUD a3

pasn S1IA ‘@dueping pue suone|nsay 3gag 104 'S'N Aq paldinbai sy épalenojed [eos ay) sem MOH
0381 ues
"STOT ‘O Jaqwiandas Jaye |iun pouad siyy Joy ‘0TZ 3uns
9|gejieAe 24 10u |[Im elep pue Sulo3uo S| §TOT ‘0E Jaqwidas 01 STOT ‘ynos oy
‘T |udy jo pouad ayj °s1oesjuod papuni-yld4 S,SIA Ul swiy 390 (200as) 12au2) |3 ouiwe)
JO uolezi|iin Juad4 JS0W 3Y1 AJlusapl 03 uawnaop ASojopoyidy saplunyioddo L00Y ®
gumas |eon |ejuuaul syl ul eep uonedpiped (STO0Z ‘IE ésisAjeue asuewiopad 3uipenuo) ‘w'e 00:6
yaie\ 03 $TOZ ‘T 4990100) STOZ Add 404 Jedh (eiued e payiodas SN | 1sed 9yl 4oy pasn Jeah |eiped e sem Ay odaiq ves 1 ST/6/9

Arewiwing 3suodsa2 Alewnung juswiwo) ER¥[§%!
H S

SISNOdS3YH 8 SLNIWINOD J119Nd 40 AYVININNS

8102-910¢ slea, [eosi Joj ABojopoyis| Bulies [eos) 3gQ jlesan0 V.14 SIN
SL/9LIL ‘0L IV ‘G WY



N %\\\\\\\III,,/

I:{”“\\ \

\\\\\\ Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. 11

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015

SUBJECT:

REVISIONS TO BOARD POLICY NO. 26, DISADVANTAGED BUSINESS
ENTERPRISE PROGRAM

RECOMMENDATION:

That the Board of Directors approve revisions to Board Policy No. 26, Disadvantaged
Business Enterprise Program.

Budget Impact

None.

DISCUSSION:

As a recipient of Federal Transit Administration (FTA) funds, MTS must comply with the
Department of Transportation’s (DOT’s) Disadvantaged Business Enterprise (DBE)
Regulations. One such requirement is to maintain a DBE Program, which outlines how
MTS intends to implement the DOT’s DBE Regulations. MTS’s DBE Program includes:
MTS'’s objectives towards DBEs and other small businesses; the staff person
responsible for the DBE Program implementation; how MTS aims to increase DBE and
other small businesses participation on its DOT-assisted contracts; and how MTS
ensures its prime contractors and subcontractors are complying with MTS’s DBE

Program.

Currently, Karen Landers, General Counsel, is the DBE Liaison Officer responsible for
implementing MTS’s DBE Program. The proposed revisions will designate Samantha
Leslie, Staff Attorney — Regulatory Compliance, as the new DBE Liaison Officer. The
Staff Attorney — Regulatory Compliance position was created and authorized by the
Board of Directors on September 18, 2014. The purpose of the position was to provide
additional in-house legal advice on federal, state and local compliance matters. Of
particular focus for this position was MTS’s DBE Program. Due to expanded federal
regulations and increased oversight by the FTA in recent years, a Staff Attorney -

£
1255 imperial Avenue, Suite 1000, San Diego, CA 92101-7490 » (619) 231-1466 ¢« www.sdmts.com @ g @

Metropolitan Transit System (MTS) s a Callfornia 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) nonprafit corporation, In cooperation with Chula Vista Transit. MTS (s the taxicab administrator for seven cities.

MTS member agencies include the cities of Chula Vista, Coronado, E| Cajon, Imperial Beach, La Mesa, Leman Grove, Natlonal City, Poway, San Dlego, Santes, and the County of San Dlego.



Regulatory Compliance position was necessary to stay abreast of new and changing
requirements, create recommendations on how to comply with the DOT's DBE
Regulations, increase and promote DBE and small business participation on MTS
contracts and provide additional support in advance of possible state and federal
reviews. Other proposed revisions within Board Policy No. 26 are minor and non-

substantive.

Cosdr O

Paul Cxlablonski”

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

Attachment: A. Redline Version of Proposed Board Policy No. 26
B. Clean Version of Proposed Board Policy No. 26
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ﬁl_‘“\\\'@ Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
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SUBJECT:

PURPOSE:

POLICY:

Policies and Procedures No. 20

er——

Board Approval:

DISADVANTAGED BUSINESS ENTERPRISE PROGRAM

To provide a program to ensure nondiscrimination in the award and administration of
federally-assisted contracts and create a level playing field on which disadvantaged
business enterprises (DBEs) can compete fairly for those contracts.

26.1

POLICY STATEMENT AND PROGRAM OBJECTIVES

Policy Statement/Obijectives (CFR § 26.3, § 26.7, § 26.21, § 26.23)

San Diego Metropolitan Transit System (MTS) has established and adopted a
Disadvantaged Business Enterprise (DBE) program in accordance with
regulations of the U.S. Department of Transportation (DOT), Title 49, Code of
Federal Regulations-{GFR), Part 26 "Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance Programs (49
CFR Part 26)." MTS has received Federal financial assistance from the
Department of Transportation, and as a condition of receiving this assistance,
MTS has signed an assurance that it will comply with Fitle-49 CFR Part 26.

It is the policy of MTS to ensure that DBEs as defined in 49 CFR Part 26 have an
equal opportunity to receive and participate in MTS'sS DOT-assisted contracts.
It is also our policy to:

1. Ensure nondiscrimination in the award and administration of all MTS
contracts and subcontracts;

2. Create a level playing field by which DBEs can compete for and perform
in MTS'sS DOT-assisted contracts;

Metropolitan 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 Nationat 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 Chuia Vista, Clty of Coronado, City of Ef Cajon, City of Imperial Beach, Gity of La Mesa, City of Lemon Grove, City of National Clty, City of Poway,
City of San Diego, City of Santee, and the County of San Diego.

A-1
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3. Ensure that the MTS DBE Program is narrowly tailored in accordance
with applicable law and current legal standards, including the Ninth Circuit
Ruling in Western States Paving vs. Washington State Department of
Transportation,

4, Ensure that only firms that fully meet 49 CFR Part 26 eligibility standards
are permitted to participate as DBEs;

5. Help remove procurement and contracting barriers, which impede DBE
participation in MTS DOT-assisted contracts;

6. Monitor and enforce contractors’ compliance in meeting established goal
objectives and program requirements;

7. Assist in the development of DBEs and Small Businesses to increase
their ability to compete successfully in the market place outside the DBE
Program; and

8. Ensure MTS contractors and subcontractors take all necessary and
reasonable steps to comply with these policy objectives.

As evidence of MTS's commitment to pursue these policy objectives, the Chief
Executive Officer has designated General-CounselStaff Attorney — Regulatory
Compliance as the DBE Liaison Officer (DBELO). In this capacity, Gereral
Counsel-the DBELO is responsible for implementing all aspects of the DBE
program. The DBELO has direct access to the Chief Executive Officer for DBE-
related matters. Implementation of the DBE program is accorded the same
priority as compliance with all other legal obligations incurred by MTS in its
financial assistance agreements with DOT. MTS will disseminate this policy
statement to all of the departments of our organization. Additionally, MTS will
distribute this policy to DBE and non-DBE business communities that perform or
are interested in performing work on MTS projects. Through such efforts, MTS
will ensure DOT-assisted contracting and procurement related processes
promote equity in access, consideration and opportunity for DBEs and other
small businesses in response to requirements set forth under 49 CFR Part 26, ;
"Participation-ef Disadvantaged-Business-Enterprises-in-U-S—Department-of
Transportation-Programs;“effective-Mareh-41999;-and-subsequently-issued
DOT Directives and Final Rules.

26.2 APPLICABILITY (CFR § 26.3, § 26.21)

MTS, as a direct recipient of federal funds from the DOT, and as a condition of
Federal financial assistance, is required to submit for approval to the DOT
Operating Administration from which it receives the majority of its funding, a DBE
Program developed in accordance with federal regulations published under Title
49 CFR Part 26 and subsequent guidance. This DBE Program sets forth the
policies and procedures to be implemented by MTS to ensure that DBEs have an
equitable opportunity to participate in DOT-assisted contracting opportunities.

In direct response to these regulatory requirements, MTS hereby establishes a
DBE Program, which will:

-2- A-2



26.3

26.4

Att. A, Al 11, 7116/15

Comply with federal regulations and financial assistance agreements;
Meet legal standards for narrow-tailoring requirements;

Ensure nondiscrimination in the award of DOT-assisted contracts; and
Reaffirm MTS'4s commitment to fairness and the principles of equal
opportunity.

N

In conformance with 49 CFR Part 26, MTS will continue to carry out its DBE
Program until all DOT funds have been expended.

MTS additionally complies with the California Department of Transportation's
(Caltrans') DBE Program on projects on which it is a sub-recipient of federal
funds through Caltrans.

MTS will advise all applicable DOT Operating Administrations of any significant
updates and/or changes to this DBE Program.

DEFINITION OF TERMS (CFR § 26.5)

Race-Conscious Measure or Program: A program or portion thereof that
focuses specifically on assisting only DBEs, including minority and women-
owned DBEs, by the development and inclusion of participation goals or Good-
Faith Effort activities.

Race-Neutral Measure or Program: A program or portion thereof that assists all
small businesses, including DBEs, regardless of ownership status, in
successfully participating in MTS's procurement program. For the purposes of
the DBE Program, "race-neutralt' includes gender-neutrality.

Any other term used in this DBE Program shall have the meaning set forth in 49
CFR Part 26(See-DBE-RProgram-Regulations;49-CER-Part-26-in-Exhibit-A:

RESPONSIBILITIES FOR DBE PROGRAM IMPLEMENTATION

A. DBE Liaison Officer (CFR § 26.25)

MTS has designated the following individual as the Disadvantaged
Business Enterprise Liaison Officer (DBELO):

KarenLandersSamantha Leslie
Staff Attorney — Regulatory Compliance General-Counsel
San Diego Metropolitan Transit System
1255 Imperial Avenue, suite-Suite 1000
San Diego, CA 921-01—-7480
Telephone: (61-9) 557-464-24539; Fax: (61-9) 234-3172814-1559
E-mail: Karen-Landers@sdmis-comSamantha.Leslie@sdmts.com

In this capacity, the DBELO is responsible for implementing all aspects
ofthe DBE Program and ensuring that MTS complies with all provisions of
49 CFR Part 26 and subsequent DOT-issued directives and final rules.
The DBELO has direct, independent access to the MTS Chief Executive
Officer concerning DBE Program matters. The DBELO has sufficient
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support personnel who devote a portion of their time to implement the
Program. The DBELO is responsible for developing, implementing and
monitoring the DBE Program, in coordination with other appropriate
officials.

The DBELOQ's and/or designee's duties include, but are not limited to, the
following activities:

1

Gathers and reports statistical data and other information as
required by the DBE Program, including preparation of
semiannual DBE reports and-overall-Projest BBE-goals-and
related analysis for submission to the applicable DOT Operating

Administration-and-management-ad-hocreporting.

Reviews applicable contracts, purchase requisitions,
advertisements, boilerplate language specifications and other
related documentation specific to implementing applicable DBE
requirements.

Consults with all affected departments in developing overall DBE
goals-and-project-goals.

Ensures that bid notices and requests for proposals are made
available to DBEs in a timely manner.

Reviews DOT-assisted contracts and procurements for purposes
of applying contract-specific DBE goals, when appropriate, and/for
applicable race-neutral methedsmeasures.

Analyzes MTS's progress towards meeting overall Prejest DBE
goals semmitments-by monitoring individual contract DBE
attainments (“Menthly-SubeentracterPaid-Repert™).

Participates-Assists in pre-bid meetings for purposes of reviewing
DBE solicitation and contract requirements with potential bidders
and/tor offerors.

Advises the Chief Executive Officer and/lor the MTS Board on
DBE matters and achievements.

Determines contractor compliance with race-conscious DBE Good
Faith Effort provisions, as applicable, in a race-conscious
environment and conducts contract DBE responsiveness reviews,
including assessing DBE participation eligibility towards MTS's
overall DBE goal, as applicable, to both race-conscious and race-
neutral methodsmeasures.

Additionally, the DBELO and/or designee is charged with implementing
the race-neutral measures deﬁned—llsted in Sectien-\V-ofthis DBE
Program document.

Reconsideration Official (CFR § 26.53)
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Should MTS implement a race-conscious component to this DBE
Program, the DBE Program will be amended to provide the procedures
for the administrative reconsideration process and to specify MTS's
Reconsideration Official.

26.5 ADMINISTRATIVE REQUIREMENTS

A

Non-Discrimination Reguirements (CFR § 26.7)

MTS will never exclude any person from participation in, deny any person
the benefits of, or otherwise discriminate against anyone in connection
with the award and performance of any contract covered by 49 CFR Part
26 on the basis of race, color, sex, or national origin.

In administering its DBE program, MTS will not, directly or through
contractual or other arrangements, use criteria or methods of
administration that have the effect of defeating or substantially impairing
accomplishment of the objectives of the DBE program with respect to
individuals of a particular race, color, sex, or national origin.

Federal Financial Assistance Agreement Assurance (CFR § 26.13 {a})

MTS will sign the following assurance as a condition of financial
assistance agreements with the DOT, and which is hereby made
applicable to all of MTS's DOT-assisted contracts:

"MTS shall not discriminate on the basis of race, color, national origin, or
sex in the award and performance of any U.S. DOTassisted contract or in
the administration of its DBE Program or the requirements of 49 CFR
Part 26. MTS shall take all necessary and reasonable steps under 49
CFR Part 26 to ensure nondiscrimination in the award and administration
of U.S. DOTassisted contracts. MTS's DBE Program, as required by 49
CFR Part 26 and as approved by U.S. DOT, is incorporated by reference
in this agreement. Implementation of this Program is a legal obligation
and failure to carry out its terms shall be treated as a violation of this
agreement. Upon notification to MTS of its failure to carry out its
approved program, the Department may impose sanctions as provided
under 49 CFR Part 26 and may, in appropriate cases, refer the matter for
enforcement under 18 U.S.C. 1001 andl/or the Program Fraud Civil
Remedies Act of 1986 (31 U.S.C. 3801 et seq.).”

DBE Financial Institutions (CFR § 26.27)

It is the policy of MTS to investigate the full extent of services offered by
financial institutions owned and controlled by socially and economically
disadvantaged individuals in the community, to make reasonable efforts
to utilize these institutions, as available, and to encourage prime
contractors on MTS's DOT-assisted contracts to make use of these
institutions.

A-5
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The Federal Reserve Board compiles data on financial institutions that
participate in the Department of the Treasury's Minority Bank Deposit
Program.

MTS will review the listing bi-annually to determine whether any such
financial institutions are available in MTS's service area. At this time,
MTS has not identified BBE-ewned-such financial institutions_in MTS's
service area. However, MTS encourages contractors to use the services
of minority and women-owned financial institutions identified from the
listings. _-pested-atthe-\Web-site-of the-Financial-Management-Serviee;
US-Department-of the Treasury-Minerity-Bank-Depesit-Program—The
Internet address of this \WWeb-sitelisting is
http://www.federalreserve.gov/releases/mob/.

D. DBE Directory (CFR § 26.31)

MTS refers interested parties to the California Unified Certification
Program (CUCP) Database of Certified DBE Firms (DBE Directory) to
assist in identifying certified DBEs. _The DBE Directory is published at
www. CaliforniaUCP.com.

E. Overconcentration (CFR § 26.33)

MTS has not identified any types of work that have a burdensome
overconcentration of DBE participation. However, should MTS determine
that overconcentration exists in a work classification:, MTS will obtain the
approval of the concerned DOT Operating Administration of its
determination and the measures devised to address it. Once these
measures are approved, they will become part of MTS's DBE Program.

F. Business Development Programs (CFR § 26.35)

MTS has not established a business development program. The DBELO
will continually evaluate the need and assess whether MTS should
establish a Business Development Program and/or a Mentor Protege
Program. _If MTS establishes either program, the program will be guided
by the applicable Appendix of 49 CFR Part 26 and approved by the
cognizant DOT Operating Administration before being implemented.

G. Fostering Small Business Participation (CFR § 26.39)

MTS will structure contracting requirements to facilitate competition by
small businesses by requiring-encouraging prime contractors to specify
elements of work that small businesses can perform and to provide
subcontract opportunities for those elements to DBEs and other small
businesses.

DETERMINING, MEETING, AND COUNTING DBE PARTICIPATION
TOWARDS THE OVERALL DBE GOAL (CFR § 26.45; § 26.51, § 26.55)

MTS is currently operating a strictly race-neutral DBE Program in accordance
with DOT guidance following the Western States Paving decision of the 9th
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Circuit Court of Appeals. Should MTS incorporate a race-conscious DBE
Program in the future, the breakout of estimated race-neutral and race-
conscious participation in MTS's DBE goal will be updated. Fhis-section-of-the
program-will- be-updated-triennially- when-the-goal-caleulation-is-updated-

As MTS is currently operating a strictly race-neutral DBE Program, contract
goals are not applicable to MTS procurements. Should MTS, at a future date,
incorporate a race-conscious component to its DBE Program, it will then use
contract goals to meet any portion of the overall goal MTS does not project being
able to meet using race-neutral means. As required by Western States Paving, if
MTS incorporates a race-concious DBE Progam, MTS will gather evidence to
determine if discrimination in the transportation contracting industry is present.
MTS will make a determination at that time what type of evidence gathering is
appropriate, based on DBE requlations and case law.

A. Methodology for Setting Overall DBE Goals (CFR § 26.45; 5 26.49)

In accordance with § 26.45(e)(3), and with FTA approval, MTS will
estabhsh an overall program goal on a triennial basis-beginning-with

. The overall program goal will represent the
amount of DOT-assisted funds MTS anticipates expending on DBE firms
over three years, and will be presented as a percentage of the total
DOTassistance received.

The overall program goal will be developed in accordance with the 2-step
process specified in § 26.45 (c) & (d). The first step is to determine the
goal "base figure" based on the relative availability of DBEs in ,MTS's
market area. _The second step is to adjust the goal "base figure" from
Step 1 so that it reflects as accurately as possible the DBE participation
MTS would expect in the absence of discrimination based on past
participation, a disparity study and/or information about barriers to DBE
participation. _Annual projections on DBE participation during each fiscal
year will be developed as specified by § 26.45 (e)(3)(iii). Additionally,
MTS will provide for public participation in establishing an overall program
goal. _MTS will publish a notice of the proposed overall program goal,
informing the public that the proposed goal and its rationale are available
for inspection during normal business hours at MTS for 30 days following
the date of the notice, and informing the public that MTS ard-BOTF-will
accept comments on the goals for 45630 days from the date of the notice.
Neotice-will-be-issued-in-general-cireulation-media-and-available
minorityfocus-media,-minority-focused-trade-publications:

Additionally, MTS will issue-the-netice-teconsult with minority, women's
and general contractor groups, community organizations, and other
officials or organizations to solicit information concerning the availability
of disadvantaged and non-disadvantaged businesses, the effects of
discrimination on opportunities for DBEs, and MTS's efforts to establish a
level playing field for the participation of DBEs.

MTS will submit the overall program goal to DOT in accordance with
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§ 26.45 (f)(2). _The overall goal submission to DOT will include a
summary —of information and comments received during this public
comment/participation process and any MTS responses.

MTS will begin using our overall goal on October 1 of each year, unless
we have received other instructions from DOT. _If we establish a goal on
a project basis, we will begin using our goal by the time of the first
solicitation for a DOT-assisted contract for the project.

Transit Vehicle Manufacturers (TVM) Cettifications (CFR § 26.49)

MTS will require each transit vehicle manufacturer, as a condition of
being authorized to bid or propose on DOT-assisted transit vehicle
procurements, to certify that it has complied with the requirements of this
section. Alternatively, MTS may, at its discretion and with DOT approval,
establish project-specific goals for DBE participation in the procurement
of transit vehicles in lieu of the TVM complying with this element of the
program.
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Race-Neutral Measures (CFR § 26.51)

MTS will implement the following race-neutral measures which are aimed
at increasing DBE and other small business participation.

1.

MTS will arrange solicitations, times for the presentation of bids,
quantities, specifications, and delivery schedules in ways that
facilitate DBE and other small business participation. _MTS will
also hold and/or participate in conferences, which include a
networking component to promote teaming opportunities between
prospective prime contractors and the DBE and Small Business
contracting community.

Providing assistance in overcoming limitations such as inability to
obtain bonding or financing (e.g., by such means as simplifying
the bonding process, reducing bonding requirements, eliminating
the impact of surety costs from bids, and providing services to
help DBEs, and other small businesses, obtain bonding and
financing). _Specifically, MTS will, through its website, refer the

DBE and Small Business contracting community to the U.S. Small

Business Administration SBA Bonding Assistance Program.

MTS will solicit DBEs and other small businesses participation by
carrying out information and communication programs on
contracting procedures and specific contract opportunities (e.g.,
ensuring the inclusion of DBEs, and other small businesses, on
recipient mailing lists of bidders; ensuring the dissemination to
bidders on prime contracts of lists of potential subcontractors;
provision of information in languages other than English, where
appropriate).

As a supportive service to help develop and improve immediate
and long-term business management, record keeping, and
financial and accounting capability for DBEs and other small
businesses, MTS will actively promote the Small Business
conferences, programs, and support services offered by other
agencies that have established DBE and Small Business
Programs.

MTS will advise its contracting community of the online directory
of certified DBEs, found at the Galifernia-Unified-Certification
ProgramCUCP website: www.CaliforniaUCP.com.

MTS will also advise the contracting community of the available
small businesses certified by the California Department of
General Services (DGS) and-found at the following url:

www. bidsync.com/DPXBisCASB.

B——MTS-will-advise-the-DBE-and-small-business-community-to

participate-and-attend-Caltrans-sponsered-free-courses
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specifically-offered-through-the- CCCP-specifically-the-"Navigating
the-Caltrans-Procurement-Website"course-to-assess-bid
opportunities-as-this-course-includes-tips-on-aceessing-tocal
agencies-websites-as-well-ss1)

E.D. Use of Set-Asides or Quotas (CFR § 26.43)

MTS shall not permit the use of quotas for DBEs on DOT-assisted
contracts in accordance with 49 CFR Part 26. _Further, MTS shall not set
aside contracts for DBEs on DOT-assisted contracts subject to the
regulatory provisions, except in limited and extreme circumstances where
no other method could be reasonably expected to redress egregious
instances of discrimination.

G.E. Counting DBE Participation and Commercially Useful Function (CFR
26.55

MTS will count DBE participation toward overall and contract specific
goals as provided in 49 CFR Part 26.55. MTS will not count the
participation of a DBE subcontract toward a contractor's final compliance
with its DBE obligations on a contract until the amount being counted has
actually been paid to the DBE.

26.7 REQUIRED CONTRACT PROVISIONS AND ENFORCEMENT

A. Contractor's Assurance Clause Regarding Non-Discrimination (CFR
§ 26.13)

MTS will ensure that the following clause is placed in all DOT-assisted
contracts and subcontracts: "The contractor or subcontractor shall not
discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The contractor shall carry out applicable
requirements of Title 49, CFR, Part 26 in the award and administration of
MTS’s U.S. DOT-assisted contracts. Failure by the contractor to carry
out these requirements is a material breach of this contract, which may
result in the termination of this contract or such other remedy as MTS
deems appropriate.-"

B. Prompt Payment Provisions (CFR § 26.29)

The DBE Program found at Title 49 CFR Part 26 requires that any delay
or postponement of payment over 30 days from the prime contractor to
any subcontractor may take place only for good cause and with MTS's
prior written approval. _Any violation of this provision shall subject the
violating prime contractor or subcontractor to the penalties, sanctions and
other remedies specified in Section 71-08.5 of the Business and
Professions Code. _These requirements shall not be construed to limit or
impair any contractual, administrative, or judicial remedies otherwise
available to the prime contractor or subcontractor in the event of a
dispute involving late payment or nonpayment by the prime contractor,
deficient subcontract performance, or noncompliance by a subcontractor.
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Any-delay-or-postpenement-of payment-from-the-abeve-referenced
timeframes-may-oscur-oply-forgood-cause-following-written-appreval
from-MTS—Failure to comply with this provision without prior approval
from MTS will constitute noncompliance, which may result in the
application of appropriate administrative sanctions, including, but not
limited to, a penalty of two percent (2%) of the invoice amount due per
month, for every month that full payment is not made.

1. Prompt Progress Payments to Subcontractors

MTS will include a contract clause that will require the prime
contractor to pay each subcontractor participating on the contract
for satisfactory performance of its contract no later than 46-7 days
from the receipt of each payment the prime contractor receives
from MTS._ Any delay or postponement of payment from the
above referenced time frame may occur only for good cause
following written approval of MTS. _This clause applies to both
DBE and non-DBE subcontractors.

2. Payment of Retention Withheld from Subcontractor

When MTS elects to hold retainage from the prime_contractor, -
MTS will provide prompt and regular incremental acceptances of
portions of the work on each contract and pay retainage to the
prime contractor based on these acceptances.

MTS will include a contract clause that will require the prime
contractor to make prompt and full payment of any retainage
owed to subcontractors for satisfactory completion of the
subcontractors work within 30-7 days after subcontractor's work
has been satisfactorily completed.

26.8 DBE CERTIFICATION STANDARDS (CFR § 26.61-3 26.73; § 26.81; § 26.83a)

As a non-certifying member of the CUCP, MTS will accept DBE certifications
from certifying member agencies of the CUCP. _The CUCP DBE Certification
application is presented in Exhibit E.

For more information about the certification process or to apply for certification,
firms should visit the CUCP website at www.californiaucp.com.

26.9  CERTIFIGATION-PROCEDURES(SUBPART-E)

. Unified-Certification-Program-(UCPY (CFR-§-26.-81)- & Procedures-for
Corification. Docisi CER §.06.81

MTS-is-a-member-of-the-CUCRP-administer
Members—Fhe-CUCR will- meet-all-of the reguirements-of-Subpart-E-6f40-CFR
Part 26-fssa}

26409 RECORD KEEPING AND MONITORING (CFR § 26.11, § 26.37)
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MTS-has-developed-a-detailedrecord-keeping-system-as-a-mechanism-for
monitoring and-tracking-bDBEcommitmentslattainments-The system-ineludes
procedures-adopted-by MTS-to-comply-with-DOTregulations-and-maintenance-of
support-documentation-including-subcentracter-commitments,-contract
documents-for-all-subcontractors-and-menthly-Subcontractors-Paid-Reperts-from
arimc-cenrasiers,

MTS-will-also-develop-and-maintain-a-hard-copy-of the-contract-specific-project
management-file- which-theroughly-includes-all- DBE-Pregramrelated-compliance
monitoring-and-enforcement-activities—{ss3

A.

Bidders List (CFR § 26.11)

MTS will develop and maintain a Bidders List consisting of all firms
bidding on prime contracts, and bidding or quoting subcontracts on
MTS's DOT-assisted projects/contracts. _The following information will be
included in the bidders list:

Firm Name;:

Address;

Years in Business;

Status as a DBE or non-DBE;
Type of Work; and

Annual Range of Gross Receipts.

oarLON =

Reporting to DOT (CFR § 26.11)

MTS will submit to the applicable DOT Operating Administration the
"Uniform Report of DBE Awards or Commitments and Payments"
semiannually on June 1 and December 1 of each year, as required. _The
June 1 report will include DBE activity from October 1 through March 31.
The December 1 report will include DBE activity from April 1 through
September 30. _This report presents a summary of-L-S- DOT-assisted
prime contracts and subcontracts_that are: awarded or committed to;
open; and completed -as—well—as—aetuai—paymen%s#e#eentmets—eemple!ed
and-the-associated-dellar-value-during the applicableis reporting period.

Upon request, MTS will compile and submit ad-hoc DBE contract award
and progress reports for U-S-DOT-assisted projects. Furthermore, MTS
will continue to provide reports relative to MTS's DBE Program, as
directed. _These reports will provide DBE participation information on
MTS's race-neutral and gender-neutral contracts on all J-S-DOT
assisted procurement activities.

Information, Confidentiality, Cooperation (CFR § 26.109)

MTS will safeguard from disclosure to third parties information that may
reasonably be regarded as confidential business information, consistent
with Federal Freedom of Information and Privacy Acts (5 U.S.C. 552 and
552a), California Public Records Act (Government Code § 6250) state,
and local law. Notwithstanding the preceding provision, MTS will not
release any information that may reasonably be construed as confidential
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business information to any third party (other than DOT) without the
written consent of the firm that submitted the information. Fhis-includes
applications-for- DBE-certification-and-supperting-information-

Monitoring and Enforcement Mechanisms (CFR § 26.37)

MTS will implement appropriate mechanisms to ensure compliance with
49 CFR Part 26 requirements by all program participants (e.g., applying
legal and contract remedies available under Federal, state and local law).
MTS's DBE Program will include a monitoring and enforcement
mechanism to ensure that work committed to DBEs is actually performed
by DBEs. This will include a written certification by MTS that contract
records have been reviewed and work sites have been monitored to
ensure work is actually performed by the DBE. In addition, MTS Sueh
meshanism-will provide-maintain a running tally of actual DBE
attainments (e.g., payments actually made to DBE firms)-ireluding-ato

compare against mean&eﬂsemparmg-thes&a&atmwmthe prime
contractor's commitments to use a DBE, when applicable.

MTS may perform interim audits of contract payments to DBEs. The audit
will review payments to DBE subcontractors to ensure that the actual
amount paid to DBE subcontractors equals or exceeds the dollar
amounts committed. MTS will bring to the attention of the DOT any false,
fraudulent, or dishonest conduct in connection with the program, so that
DOT can take the steps provided in § 26.107 (e.g., referral to the
Department of Justice for criminal prosecution, referral to the DOT
Inspector General, action under suspension and debarment or Program
Fraud and Civil Penalties rules). _Additionally, MTS will consider similar
action under its own legal authorities, including responsibility
determinations in future contracts.

Additional DBE Documents (Available on MTS's Web Site or from DBELO)

mmoow>»

DBE Program Regulations

DBE Program Organizational Chart

Listing of DBE Financial Institutions located within California
MTS Goal Setting Methodology

CUCP DBE Certification Application

Uniform Report of DBE Awards or Commitments and Payments

.

Original Policy approved on 12/6/84.

Policy revised on 4/28/88.
Policy revised on 4/25/91.
Policy revised on 1/26/95.

Policy revised on 10/16/97.

Policy revised on 8/12/99.
Policy revised on 8/10/00.
Policy revised on 9/27/01.
Policy revised on 7/25/02.
Policy revised on 3/11/04.
Policy revised on 7/22/04.

Rolicy-revised-on-8/10/00-
Rolicy-revised-en-0/27/01-
Policy-revised-on-7/26/02.
PRolicy-revised-on-3/4104-
Poliey-revised-on-7/22/04.
Poliey-revised-on-2/16/12-
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Policy revised on 2/16/12.
Policy revised on 7/16/15
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ﬁ'{{ﬂ“\@ Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 « FAX (819) 234-3407

Policies and Procedures No. 20
Board Approval: 07/16/15
SUBJECT:
DISADVANTAGED BUSINESS ENTERPRISE PROGRAM
PURPOSE:
To provide a program to ensure nondiscrimination in the award and administration of
federally-assisted contracts and create a level playing field on which disadvantaged
business enterprises (DBEs) can compete fairly for those contracts.
POLICY:

26.1 POLICY STATEMENT AND PROGRAM OBJECTIVES

Policy Statement/Objectives (CFR § 26.3, § 26.7, § 26.21, § 26.23)

San Diego Metropolitan Transit System (MTS) has established and adopted a
Disadvantaged Business Enterprise (DBE) program in accordance with
regulations of the U.S. Department of Transportation (DOT), Title 49, Code of
Federal Regulations, Part 26 "Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance Programs (49
CFR Part 26)." MTS has received Federal financial assistance from the
Department of Transportation, and as a condition of receiving this assistance,
MTS has signed an assurance that it will comply with 49 CFR Part 26.

It is the policy of MTS to ensure that DBEs as defined in 49 CFR Part 26 have an
equal opportunity to receive and participate in MTS's DOT-assisted contracts. It

is also our policy to:

1. Ensure nondiscrimination in the award and administration of all MTS
contracts and subcontracts;

2. Create a level playing field by which DBEs can compete for and perform
in MTS's DOT-assisted contracts;

3. Ensure that the MTS DBE Program is narrowly tailored in accordance
with applicable law and current legal standards, including the Ninth Circuit

0000

Metropolitan TransH System (MTS) is a California public agency and Is comprised of San Disgo Transit Corporation and San Diego Tiollay, Inc. nonprofit public benefit corporations,
In cooperation with Chula Vista Transit and Natlonal Gity Transit. MTS Is the taxicab adminlatrator for eight cfties and the owner of the San Diego and Arizona Eastern Raliway Company.
MTS meniber agencles include: City of Chula Vista, City of Coronado, City of EJ Cajon, City of Impérial Bazich, City of La Mesa, City of Lemon Grove, City of National City, City of Poway,
City of San Diego, Clty of Santee, and the County of San Diego.
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Ruling in Western States Paving vs. Washington State Department of
Transportation;

4. Ensure that only firms that fully meet 49 CFR Part 26 eligibility standards
are permitted to participate as DBEs;

5. Help remove procurement and contracting barriers, which impede DBE
participation in MTS DOT-assisted contracts;

6. Monitor and enforce contractors’ compliance in meeting established goal
objectives and program requirements;

7. Assist in the development of DBEs and Small Businesses to increase
their ability to compete successfully in the market place outside the DBE
Program; and

8. Ensure MTS contractors and subcontractors take all necessary and
reasonable steps to comply with these policy objectives.

As evidence of MTS's commitment to pursue these policy objectives, the Chief
Executive Officer has designated Staff Attorney — Regulatory Compliance as the
DBE Liaison Officer (DBELO). In this capacity, the DBELO is responsible for
implementing all aspects of the DBE program. The DBELO has direct access to
the Chief Executive Officer for DBE-related matters. implementation of the DBE
program is accorded the same priority as compliance with all other legal
obligations incurred by MTS in its financial assistance agreements with DOT.
MTS will disseminate this policy statement to all of the departments of our
organization. Additionally, MTS will distribute this policy to DBE and non-DBE
business communities that perform or are interested in performing work on MTS
projects. Through such efforts, MTS will ensure DOT-assisted contracting and
procurement related processes promote equity in access, consideration and
opportunity for DBEs and other small businesses in response to requirements
set forth under 49 CFR Part 26, DOT Directives and Final Rules.

APPLICABILITY (CFR § 26.3, § 26.21)

MTS, as a direct recipient of federal funds from the DOT, and as a condition of
Federal financial assistance, is required to submit for approval to the DOT
Operating Administration from which it receives the majority of its funding, a DBE
Program developed in accordance with federal regulations published under Title
49 CFR Part 26 and subsequent guidance. This DBE Program sets forth the
policies and procedures to be implemented by MTS to ensure that DBEs have an
equitable opportunity to participate in DOT-assisted contracting opportunities.

In direct response to these regulatory requirements, MTS hereby establishes a
DBE Program, which will:

Comply with federal regulations and financial assistance agreements;
Meet legal standards for narrow-tailoring requirements;

Ensure nondiscrimination in the award of DOT-assisted contracts; and
Reaffirm MTS’s commitment to fairness and the principles of equal
opportunity.

PO~
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In conformance with 49 CFR Part 26, MTS will continue to carry out its DBE
Program until all DOT funds have been expended.

MTS additionally complies with the California Department of Transportation's
(Caltrans') DBE Program on projects on which it is a sub-recipient of federal
funds through Caltrans.

MTS will advise all applicable DOT Operating Administrations of any significant
updates and/or changes to this DBE Program.

DEFINITION OF TERMS (CFR § 26.5)

Race-Conscious Measure or Program: A program or portion thereof that
focuses specifically on assisting only DBEs, including minority and women-
owned DBEs, by the development and inclusion of participation goals or Good-
Faith Effort activities.

Race-Neutral Measure or Program: A program or portion thereof that assists all
small businesses, including DBEs, regardless of ownership status, in
successfully participating in MTS's procurement program. For the purposes of
the DBE Program, "race-neutral' includes gender-neutrality.

Any other term used in this DBE Program shall have the meaning set forth in 49
CFR Part 26.

RESPONSIBILITIES FOR DBE PROGRAM IMPLEMENTATION
A. DBE Liaison Officer (CFR § 26.25)

MTS has designated the following individual as the Disadvantaged
Business Enterprise Liaison Officer (DBELO):

Samantha Leslie
Staff Attorney — Regulatory Compliance
San Diego Metropolitan Transit System
1255 Imperial Avenue, Suite 1000
San Diego, CA 92101
Telephone: (619) 557-4539; Fax: (619) 814-1559

E-mail: Samantha.Leslie@sdmts.com

In this capacity, the DBELO is responsible for implementing all aspects
ofthe DBE Program and ensuring that MTS complies with all provisions of
49 CFR Part 26 and subsequent DOT-issued directives and final rules.
The DBELO has direct, independent access to the MTS Chief Executive
Officer concerning DBE Program matters. The DBELO has sufficient
support personnel who devote a portion of their time to implement the
Program. The DBELO is responsible for developing, implementing and
monitoring the DBE Program, in coordination with other appropriate
officials.
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The DBELO's and/or designee's duties include, but are not limited to, the
following activities:

1.

Gathers and reports statistical data and other information as
required by the DBE Program, including preparation of
semiannual DBE reports and related analysis for submission to
the applicable DOT Operating Administration.

Reviews applicable contracts, purchase requisitions,
advertisements, boilerplate language specifications and other
related documentation specific to implementing applicable DBE
requirements.

Consults with all affected departments in developing overall DBE
goals.

Ensures that bid notices and requests for proposals are made
available to DBEs in a timely manner.

Reviews DOT-assisted contracts and procurements for purposes
of applying contract-specific DBE goals, when appropriate, and/or
applicable race-neutral measures.

Analyzes MTS's progress towards meeting overall DBE goals by
monitoring individual contract DBE attainments .

Assists in pre-bid meetings for purposes of reviewing DBE
solicitation and contract requirements with potential bidders and/or
offerors.

Advises the Chief Executive Officer and/or the MTS Board on
DBE matters and achievements.

Determines contractor compliance with race-conscious DBE Good
Faith Effort provisions, as applicable, in a race-conscious
environment and conducts contract DBE responsiveness reviews,
including assessing DBE participation eligibility towards MTS's
overall DBE goal, as applicable, to both race-conscious and race-
neutral measures.

Additionally, the DBELO and/or designee is charged with implementing
the race-neutral measures listed in this DBE Program document.

Reconsideration Official (CFR & 26.53)

Should MTS implement a race-conscious component to this DBE
Program, the DBE Program will be amended to provide the procedures
for the administrative reconsideration process and to specify MTS's
Reconsideration Official.
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26.5 ADMINISTRATIVE REQUIREMENTS

A.

Non-Discrimination Requirements (CFR § 26.7)

MTS will never exclude any person from participation in, deny any person
the benefits of, or otherwise discriminate against anyone in connection
with the award and performance of any contract covered by 49 CFR Part
26 on the basis of race, color, sex, or national origin.

In administering its DBE program, MTS will not, directly or through
contractual or other arrangements, use criteria or methods of
administration that have the effect of defeating or substantially impairing
accomplishment of the objectives of the DBE program with respect to
individuals of a particular race, color, sex, or national origin.

Federal Financial Assistance Agreement Assurance (CFR § 26.13 {a})

MTS will sign the following assurance as a condition of financial
assistance agreements with the DOT, and which is hereby made
applicable to all of MTS's DOT-assisted contracts:

"MTS shall not discriminate on the basis of race, color, national origin, or
sex in the award and performance of any U.S. DOTassisted contract or in
the administration of its DBE Program or the requirements of 49 CFR
Part 26. MTS shall take all necessary and reasonable steps under 49
CFR Part 26 to ensure nondiscrimination in the award and administration
of U.S. DOTassisted contracts. MTS's DBE Program, as required by 49
CFR Part 26 and as approved by U.S. DOT, is incorporated by reference
in this agreement. Implementation of this Program is a legal obligation
and failure to carry out its terms shall be treated as a violation of this
agreement. Upon notification to MTS of its failure to carry out its
approved program, the Department may impose sanctions as provided
under 49 CFR Part 26 and may, in appropriate cases, refer the matter for
enforcement under 18 U.S.C. 1001 and/or the Program Fraud Civil
Remedies Act of 1986 (31 U.S.C. 3801 et seq.).”

DBE Financial Institutions (CFR § 26.27)

It is the policy of MTS to investigate the full extent of services offered by
financial institutions owned and controlled by socially and economically
disadvantaged individuals in the community, to make reasonable efforts
to utilize these institutions, as available, and to encourage prime
contractors on MTS's DOT-assisted contracts to make use of these
institutions.

The Federal Reserve Board compiles data on financial institutions that
participate in the Department of the Treasury's Minority Bank Deposit
Program. MTS will review the listing bi-annually to determine whether
any such financial institutions are available in MTS's service area. At this
time, MTS has not identified such financial institutions in MTS'’s service
area. However, MTS encourages contractors to use the services of
minority and women-owned financial institutions identified from the
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listings. The Internet address of this listing is
http:/Amww federalreserve.qov/releases/mob/. .

D. DBE Directory (CFR § 26.31)

MTS refers interested parties to the California Unified Certification
Program (CUCP) Database of Certified DBE Firms (DBE Directory) to
assist in identifying certified DBEs. The DBE Directory is published at
www.CaliforniaUCP.com.

E. Overconcentration (CFR § 26.33)

MTS has not identified any types of work that have a burdensome
overconcentration of DBE participation. However, should MTS determine
that overconcentration exists in a work classification, MTS will obtain the
approval of the concerned DOT Operating Administration of its
determination and the measures devised to address it. Once these
measures are approved, they will become part of MTS's DBE Program.

F. Business Development Programs (CFR § 26.35)

MTS has not established a business development program. The DBELO
will continually evaluate the need and assess whether MTS should
establish a Business Development Program and/or a Mentor Protege
Program. If MTS establishes either program, the program will be guided
by the applicable Appendix of 49 CFR Part 26 and approved by the
cognizant DOT Operating Administration before being implemented.

G. Fostering Small Business Participation (CFR § 26.39)

MTS will structure contracting requirements to facilitate competition by
small businesses by encouraging prime contractors to specify elements
of work that small businesses can perform and to provide subcontract
opportunities for those elements to DBEs and other small businesses.

DETERMINING, MEETING, AND COUNTING DBE PARTICIPATION
TOWARDS THE OVERALL DBE GOAL (CFR § 26.45; § 26.51; § 26.55)

MTS is currently operating a strictly race-neutral DBE Program in accordance
with DOT guidance following the Western States Paving decision of the Sth
Circuit Court of Appeals. Should MTS incorporate a race-conscious DBE
Program in the future, the breakout of estimated race-neutral and race-
conscious participation in MTS's DBE goal will be updated.

As MTS is currently operating a strictly race-neutral DBE Program, contract
goals are not applicable to MTS procurements. Should MTS, at a future date,
incorporate a race-conscious component to its DBE Program, it will then use
contract goals to meet any portion of the overall goal MTS does not project being
able to meet using race-neutral means. As required by Western States Paving, if
MTS incorporates a race-concious DBE Progam, MTS will gather evidence to
determine if discrimination in the transportation contracting industry is present.
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MTS will make a determination at that time what type of evidence gathering is
appropriate, based on DBE regulations and case law.

A.

Methodology for Setting Overall DBE Goals (CFR § 26.45; 5 26.49)

In accordance with § 26.45(e)(3), and with FTA approval, MTS will
establish an overall program goal on a triennial basis.. The overall
program goal will represent the amount of DOT-assisted funds MTS
anticipates expending on DBE firms over three years, and will be
presented as a percentage of the total DOTassistance received.

The overall program goal will be developed in accordance with the 2-step
process specified in § 26.45 (c) & (d). The first step is to determine the
goal "base figure" based on the relative availability of DBEs in ,MTS's
market area. The second step is to adjust the goal "base figure" from
Step 1 so that it reflects as accurately as possible the DBE participation
MTS would expect in the absence of discrimination based on past
participation, a disparity study and/or information about barriers to DBE
participation. Annual projections on DBE participation during each fiscal
year will be developed as specified by § 26.45 (e)(3)(iii). Additionally,
MTS will provide for public participation in establishing an overall program
goal. MTS will publish a notice of the proposed overall program goall,
informing the public that the proposed goal and its rationale are available
for inspection during normal business hours at MTS for 30 days following
the date of the notice, and informing the public that MTS will accept
comments on the goals for 30 days from the date of the notice.

Additionally, MTS will consult with minority, women's and general
contractor groups, community organizations, and other officials or
organizations to solicit information concerning the availability of
disadvantaged and non-disadvantaged businesses, the effects of
discrimination on opportunities for DBEs, and MTS's efforts to establish a
level playing field for the participation of DBEs.

MTS will submit the overall program goal to DOT in accordance with
§ 26.45 (f)(2). The overall goal submission to DOT will include a
summary of information and comments received during this public
comment/participation process and any MTS responses.

MTS will begin using our overall goal on October 1 of each year, unless
we have received other instructions from DOT. If we establish a goal on
a project basis, we will begin using our goal by the time of the first
solicitation for a DOT-assisted contract for the project.

Transit Vehicle Manufacturers (TVM) Certifications (CFR § 26.49)

MTS will require each transit vehicle manufacturer, as a condition of
being authorized to bid or propose on DOT-assisted transit vehicle
procurements, to certify that it has complied with the requirements of this
section. Alternatively, MTS may, at its discretion and with DOT approval,
establish project-specific goals for DBE participation in the procurement
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of transit vehicles in lieu of the TVM complying with this element of the
program.

Race-Neutral Measures (CFR § 26.51)

MTS will implement the following race-neutral measures which are aimed
at increasing DBE and other small business participation.

1.

MTS will arrange solicitations, times for the presentation of bids,
quantities, specifications, and delivery schedules in ways that
facilitate DBE and other small business participation. MTS will
also hold and/or participate in conferences, which include a
networking component to promote teaming opportunities between
prospective prime contractors and the DBE and Small Business
contracting community.

Providing assistance in overcoming limitations such as inability to
obtain bonding or financing (e.g., by such means as simplifying
the bonding process, reducing bonding requirements, eliminating
the impact of surety costs from bids, and providing services to
help DBEs, and other small businesses, obtain bonding and
financing). Specifically, MTS will, through its website, refer the
DBE and Small Business contracting community to the U.S. Small
Business Administration Bonding Assistance Program.

MTS will solicit DBEs and other small businesses participation by
carrying out information and communication programs on
contracting procedures and specific contract opportunities (e.g.,
ensuring the inclusion of DBEs, and other small businesses, on
recipient mailing lists of bidders; ensuring the dissemination to
bidders on prime contracts of lists of potential subcontractors;
provision of information in languages other than English, where
appropriate).

As a supportive service to help develop and improve immediate
and long-term business management, record keeping, and
financial and accounting capability for DBEs and other small
businesses, MTS will actively promote the Small Business
conferences, programs, and support services offered by other
agencies that have established DBE and Small Business
Programs.

MTS will advise its contracting community of the online directory
of certified DBESs, found at the CUCP website:
www.CalifornialCP.com.

MTS will also advise the contracting community of the available
small businesses certified by the California Department of
General Services (DGS) found at the following url:

www. bidsync.com/DPXBisCASB.
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Use of Set-Asides or Quotas (CFR § 26.43)

MTS shall not permit the use of quotas for DBEs on DOT-assisted
contracts in accordance with 49 CFR Part 26. Further, MTS shall not set
aside contracts for DBEs on DOT-assisted contracts subject to the
regulatory provisions, except in limited and extreme circumstances where
no other method could be reasonably expected to redress egregious
instances of discrimination.

Counting DBE Participation and Commercially Useful Function {CER
26.55

MTS will count DBE participation toward overall and contract specific
goals as provided in 49 CFR Part 26.55. MTS will not count the
participation of a DBE subcontract toward a contractor's final compliance
with its DBE obligations on a contract until the amount being counted has
actually been paid to the DBE.

26.7 REQUIRED CONTRACT PROVISIONS AND ENFORCEMENT

A.

Contractor's Assurance Clause Regarding Non-Discrimination (CFR

§ 26.13)

MTS will ensure that the following clause is placed in all DOT-assisted
contracts and subcontracts: "The contractor or subcontractor shall not
discriminate on the basis of race, color, national origin, or sex in the
performance of this contract. The contractor shall carry out applicable
requirements of Title 49, CFR, Part 26 in the award and administration of
MTS’s U.S. DOT-assisted contracts. Failure by the contractor to carry
out these requirements is a material breach of this contract, which may
result in the termination of this contract or such other remedy as MTS
deems appropriate."

Prompt Payment Provisions (CFR § 26.29)

The DBE Program found at Title 49 CFR Part 26 requires that any delay
or postponement of payment over 30 days from the prime contractor to
any subcontractor may take place only for good cause and with MTS's
prior written approval. Any violation of this provision shall subject the
violating prime contractor or subcontractor to the penalties, sanctions and
other remedies specified in Section 7108.5 of the Business and
Professions Code. These requirements shall not be construed to limit or
impair any contractual, administrative, or judicial remedies otherwise
available to the prime contractor or subcontractor in the event of a
dispute involving late payment or nonpayment by the prime contractor,
deficient subcontract performance, or noncompliance by a subcontractor.

Failure to comply with this provision without prior approval from MTS will
constitute noncompliance, which may result in the application of
appropriate administrative sanctions, including, but not limited to, a
penalty of two percent (2%) of the invoice amount due per month, for
every month that full payment is not made.

-9- B-9
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Prompt Progress Payments to Subcontractors

MTS will include a contract clause that will require the prime
contractor to pay each subcontractor participating on the contract
for satisfactory performance of its contract no later than 7 days
from the receipt of each payment the prime contractor receives
from MTS. Any delay or postponement of payment from the
above referenced time frame may occur only for good cause
following written approval of MTS. This clause applies to both
DBE and non-DBE subcontractors.

Payment of Retention Withheld from Subcontractor

When MTS elects to hold retainage from the prime contractor,
MTS will provide prompt and regular incremental acceptances of
portions of the work on each contract and pay retainage to the
prime contractor based on these acceptances.

MTS will include a contract clause that will require the prime
contractor to make prompt and full payment of any retainage
owed to subcontractors for satisfactory completion of the
subcontractors work within 7 days after subcontractor's work has
been satisfactorily completed.

26.8 DBE CERTIFICATION STANDARDS (CFR § 26.61-3 26.73; § 26.81; § 26.83a)

As a non-certifying member of the CUCP, MTS will accept DBE certifications
from certifying member agencies of the CUCP. The CUCP DBE Certification
application is presented in Exhibit E.

For more information about the certification process or to apply for certification,
firms should visit the CUCP website at www.californiaucp.com.

26.9 RECORD KEEPING AND MONITORING (CFR § 26.11, § 26.37)

A. Bidders List (CFR § 26.11)

MTS will develop and maintain a Bidders List consisting of all firms
bidding on prime contracts, and bidding or quoting subcontracts on
MTS's DOT-assisted projects/contracts. The following information will be
included in the bidders list:

SN~

Firm Name;

Address;

Years in Business;

Status as a DBE or non-DBE;
Type of Work; and

Annual Range of Gross Receipts.

-10-
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Reporting to DOT (CFR § 26.11)

MTS will submit to the applicable DOT Operating Administration the
"Uniform Report of DBE Awards or Commitments and Payments"”
semiannually on June 1 and December 1 of each year, as required. The
June 1 report will include DBE activity from October 1 through March 31.
The December 1 report will include DBE activity from April 1 through
September 30. This report presents a summary of DOT-assisted prime
contracts and subcontracts that are: awarded or committed to; open; and
completed during the applicable reporting period.

Upon request, MTS will compile and submit ad-hoc DBE contract award
and progress reports for DOT-assisted projects. Furthermore, MTS will
continue to provide reports relative to MTS's DBE Program, as directed.
These reports will provide DBE participation information on MTS's race-
neutral and gender-neutrai contracts on all DOT assisted procurement
activities.

Information, Confidentiality, Cooperation (CFR § 26.109

MTS will safeguard from disclosure to third parties information that may
reasonably be regarded as confidential business information, consistent
with Federal Freedom of Information and Privacy Acts (5 U.S.C. 552 and
552a), California Public Records Act (Government Code § 6250) state,
and local law. Notwithstanding the preceding provision, MTS will not
release any information that may reasonably be construed as confidential
business information to any third party (other than DOT) without the
written consent of the firm that submitted the information.

Monitoring and Enforcement Mechanisms (CFR § 26.37)

MTS will implement appropriate mechanisms to ensure compliance with
49 CFR Part 26 requirements by all program participants (e.g., applying
legal and contract remedies available under Federal, state and local law).
MTS's DBE Program will include a monitoring and enforcement
mechanism to ensure that work committed to DBEs is actually performed
by DBEs. This will include a written certification by MTS that contract
records have been reviewed and work sites have been monitored to
ensure work is actually performed by the DBE. In addition, MTS wiill
maintain a running tally of actual DBE attainments (e.g., payments
actually made to DBE firms)to compare against the prime contractor’s
commitments to use a DBE, when applicable.

MTS may perform interim audits of contract payments to DBEs. The audit
will review payments to DBE subcontractors to ensure that the actual
amount paid to DBE subcontractors equals or exceeds the dollar
amounts committed. MTS will bring to the attention of the DOT any false,
fraudulent, or dishonest conduct in connection with the program, so that
DOT can take the steps provided in § 26.107 (e.g., referral to the
Department of Justice for criminal prosecution, referral to the DOT
Inspector General, action under suspension and debarment or Program

-11- B-11
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Fraud and Civil Penalties rules). Additionally, MTS will consider similar
action under its own legal authorities, including responsibility
determinations in future contracts.

Additional DBE Documents (Available on MTS's Web Site or from DBELO)

DBE Program Regulations

DBE Program Organizational Chart

Listing of DBE Financial Institutions located within California
MTS Goal Setting Methodology

CUCP DBE Certification Application

Uniform Report of DBE Awards or Commitments and Payments

nTmoow>

Original Policy approved on 12/6/84.
Policy revised on 4/28/88.
Policy revised on 4/25/91.
Policy revised on 1/26/95.
Policy revised on 10/16/97.
Policy revised on 8/12/99.
Policy revised on 8/10/00.
Policy revised on 9/27/01.
Policy revised on 7/25/02.
Policy revised on 3/11/04.
Policy revised on 7/22/04.
Policy revised on 2/16/12.
Policy revised on 7/16/15
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Agenda Item No. _1_2_

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015

SUBJECT:

VARIABLE MESSAGE SIGNS FOR GREEN LINE COMMUNICATIONS SYSTEM
UPGRADE PROJECT — SOLE SOURCE PURCHASE ORDER

RECOMMENDATION:

That the San Diego Metropolitan Transit System (MTS) Board of Directors authorize the
Chief Executive Officer (CEO) to issue a purchase order to Daktronics, on a sole-source
basis, for the procurement of eighty three (83) Variable Message Signs (VMS) for the
Green Line Communications System Upgrade Project.

Budget Impact

The total value of this agreement will not exceed $879,518.49, inclusive of freight
charges and California sales tax. Funding will be from MTS Capital Improvement
Program (CIP) project number 11368-0200.

DISCUSSION:

Passenger information systems are a key communications link between transit operators
and the traveling public. VMS signs are content-dynamic electronic signs installed at
MTS’s Trolley stations. They principally offer travelers real-time information on train
destinations, arrival and departure times, and service disruption announcements through
changeable visual displays using LED technology. They also provide a platform through
which MTS can readily broadcast emergency announcements to the public when

necessary.

In 2014, the MTS Blue Line went through a major renovation during which a VMS
system was first installed at MTS stations. This VMS system was acquired through a
competitive procurement held by SANDAG who managed the project on MTS’s behalf.
In 2015, the rehabilitation and enhancement project for the Green Line was launched.

1255 imperial Avenue, Suite 1000, San Diego, CA 92101-7490 ¢ (619) 231-1466 « www.sdmts.com @ @ @ @
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Similarly to the Blue Line project, VMS signs will also be purchased and installed on
Green Line stations.

Because of the need for system-wide operational continuity, equipment compatibility and
integration, MTS adopted Daktronics equipment and software as its VMS standard for
the entire trolley system. Standardizing to a single system will also ensure costs of
ownership remains sustainable through the life of the VMS system.

Daktronics is the original manufacturer of the needed equipment and does not offer its
products through third party resellers. Similarly, Daktronics owns all copyright and
intellectual rights to the software used to operate, manage, and support its hardware.
Thus, staff recommends that a sole-source award be made to Daktronics. A competitive
procurement, if held, will very likely result in a dissimilar product line requiring software
that is incompatible with that which is in place. The end result will be two separate and
distinct systems that will require two different and costly, modes of operation, support,
and management.

To ensure current costs and prices are fair and reasonable for this procurement, MTS staff
developed an Independent Cost Estimate (ICE) prior to obtaining Daktronics’ proposal.
The Daktronics’ proposal resulted in a lower unit price as compared to the ICE, and is over
12% lower than the agreement with Daktronics two years ago.

Therefore, staff recommends that the San Diego Metropolitan Transit System (MTS)
Board of Directors authorize the Chief Executive Officer (CEO) to issue a purchase order
to Daktronics, on a sole-source basis, for the procurement of eighty three (83) VMS
signs for the Green Line Communications System Upgrade Project.

Comy >

Paul
Chie

f ive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com
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San Diego, CA 92101-7490
{619) 231-1466 = FAX (619) 234-3407

Agenda Item No. 1_3_

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015
SUBJECT:
RADIO COMMUNICATION SUPPORT SERVICES - CONTRACT AWARD
RECOMMENDATION:
That the San Diego Metropolitan Transit System (MTS) Board of Directors authorize the
Chief Executive Officer (CEO) to execute MTS Document No. L1246.0-15 (in
substantially the same format as Attachment A), with Day Wireless Systems for the
provision of radio communication support services for five years beginning on August 1,
2015 and ending on July 31, 2020.
Budget Impact
The value of this Agreement will not exceed $322,350 and will be funded through the
San Diego Trolley Inc. (SDTI) Transportation department’s annual operating budget for
each fiscal year as follows:
Year Period Budget Account | Budget Amount
Year 1 August 1, 2015- July 31, 2016 270-53650 $62,034
Year 2 August 1, 2016- July 31, 2017 270-53650 $62,034
Year 3 August 1, 2017- July 31, 2018 270-53650 $62,034
Year 4 August 1, 2018- July 31, 2019 270-53650 $68,124
Year 5 August 1, 2019- July 31, 2020 270-53650 $68,124
Grand Total: $322,350
DISCUSSION:

SDTI uses two-way radios for real time communications between its multiple operating
units. In addition to daily operational use, these two-way radios also act as a tool by
which management staff can exercise command and control, as well as issue directives
in the event of line failures. These radios may be affixed to trolleys and support vehicles
or may be portable hand-held devices commonly used by field staff. The system is

()
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centrally managed at the MTS Central Control facility through six Motorola Gold Elite
consoles. To keep this system continuously functional and in a constant state of good
repair requires an ongoing and reliable maintenance, repair, and support program. This
procurement will replace the current multi-year maintenance agreement.

MTS Policy No. 52 (Procurement of Goods and Services) requires a formal competitive
process for procurements exceeding $100,000. On April 27, 2015 staff issued MTS Doc.
No. L1246.0-15 to solicit bids. A single responsive bid was received from Day Wireless
Systems on the due date of June 6, 2015. As prescribed by the FTA Circular 4220.1F a
detailed price analysis was held. Day Wireless Systems’ price was determined to be fair
and reasonable based on a comparison with MTS’s Independent Cost Estimate (ICE)
and previous pracurement history for similar services.

Therefore, MTS staff recommends that the San Diego Metropolitan Transit System
(MTS) Board of Directors authorize the Chief Executive Officer (CEO) to execute MTS
Document No. L1246.0-15 (in substantially the same format as Attachment A), with Day
Wireless Systems for the provision of radio communication support services for five
years beginning on August 1, 2015 and ending on July 31, 2020.

Chief Executive Officer

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

Attachment; A. Draft MTS Doc. No.L1246.0-15
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ATTACHMENT A
L1246.0-15
DFT CONTRACT NUMBER
STANDARD SERVIES AGREEMENT OPS 970.4
FOR FILE/PO NUMBER(S)
RADIO COMMUNICATION AND SUPPORT SERVICES

THIS AGREEMENT is entered into this day of 2015, 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: Day Wireless System Address: 8300 Juniper Creek

Form of Business: _Corporation San Diego CA 92126
(Corporation, Partnership, Sole Proprietor, etc.)

Telephone: 858 537-0709

Authorized person to sign contracts: Gordon D. Day President
Name Title

The attached Standard Conditions are part of this agreement. The Contractor agrees to furnish
MTS services and materials, as follows:

Provide Radio Communication Support Services for a five year period as specified in the Technical
Specifications (attached as Exhibit A), the Bid Summary (attached as Exhibit B), and the Standard
Services Conditions (attached as Exhibit C),.

The contract period of performance shall be from August 1, 2015 through July 31, 2020. The total amount
of this contract shall not exceed $322,350.00 including California sales tax and freight without prior written
approval from MTS.

| SAN DIEGO METROPOLITAN TRANSIT SYSTEM CONTRACTOR AUTHORIZATION |

By: Firm:

Paul C. Jablonski, Chief Executive Officer

By:

Approved as to form; Signature
By: Title:

Office of General Counsel
AMOUNT ENCUMBERED BUDGET ITEM FISCAL YEAR
$ 322.350.00 270 - 53650 FY 2016 - FY 2020

By:

Chief Financial Officer

( total pages, each bearing contract number)
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Agenda Item No. _1_4

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015
SUBJECT:

SEPTEMBER 2015 SERVICE CHANGES

INFORMATIONAL ONLY

Budget Impact

Routine and seasonal schedule adjustments are already included within MTS'’s annual
budgeting process. Net operating subsidies for TransNet-funded services are
reimbursed by SANDAG. The remaining changes for September 2015 are anticipated to
have an annual net budget impact of $440,000-$480,000. That increased subsidy is
offset with funds from the universal pass program, which support added service that
directly benefits UC San Diego students.

DISCUSSION:

The changes planned for implementation on September 6, 2015 are primarily routine
seasonal modifications, capacity adjustments to accommodate ridership loads, and
tuning of the new Rapid and related services implemented in 2014. A summary of these
changes is listed below:

Seasonal and Other Minor Schedule Adjustments: These are regular schedule
changes made to enhance reliability, increase efficiency, and/or adjust for seasonal
demand fluctuations (in summer, mostly reduced school trips, and increased ridership
and added traffic in the beach areas). Routes impacted: 7, 8, 9, 30, 41, 44, 50, 709, 854,
904, and 992.

Trial Route Discontinuations: The MTS Board approved a trial of pilot Routes 170 and
270, implemented in October and September 2014, respectively. The Federal Transit
Administration allows for the operation of a trial route for up to 12 months before a route
is made permanent (and a Title VI analysis conducted). MTS’ Board Policy 42 also
allows for a trial of up to a year, with a built-in minimum productivity requirement.

17:'."
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e Route 170 was implemented with the Rapid 215 (Mid-City Rapid) route in October
2014. It's an express route with the primary purpose of replacing the University
Heights/Hillcrest portion of Rapid 215’s predecessor route (Route 15) that is not be
served by the new route. It operates during weekday peak hours between City
College Trolley Station and the City Heights Transit Plaza. The route also connects
Adams Avenue and Normal Heights directly to Downtown and to bus transfers on
both ends. Most Route 170 stops are shared with other local and/or Rapid routes.

e Route 270 is a Rapid Express route between Rancho Bernardo and Sorrento Mesa,
also operated only during weekday peaks. it was implemented in September 2014 to
replace the most productive segments and trips of former Route 880. Route 270 is
largely duplicated by new Rapid 237, which operates with a better frequency and
wider span than Route 270.

In February 2014, the MTS Board adopted productivity targets more lenient for these
routes than the goals in Policy 42. Both Route 170 and 270 failed to meet their
productivity goals as approved by the MTS Board. Ridership has stabilized on both
routes at a point too low to meet their targets.

Route 170 28.1 25.0 10.1 - 60% 154.3

Route 270 25.2 21.0 9.4 - 55% 43.6

With Board direction to make these routes permanent only if they met or exceeded the
prescribed goals, both routes will be discontinued with the September service changes.
It is notable that there are alternative service options for riders on both routes, and most
stops will retain service on other routes.

Other Changes

Route 7: This route serves the University Avenue and Park Boulevard corridors between
Downtown and La Mesa; it is MTS’s busiest route. Its routing in Downtown was
shortened on Sundays during the major budget reductions of 2010, eliminating
Broadway service. This change in September will restore Route 7 service along
Broadway, west to First Avenue, reconnecting the route to transfers and points of
interest in central downtown.

Route 150: This express route serves the north Interstate 5 corridor between Downtown
San Diego, Old Town Transit Center, UC San Diego, the V.A. Medical Center, and the
UTC Transit Center. Its ridership has steadily grown over the past few years, and we
recently added Saturday service funded by the UC San Diego universal pass program.
That same program will fund more weekday service starting in September, including



added midday frequencies and later evening service. Additionally, the Downtown
terminal will be shifted to First Avenue to reduce costs and improve reliability.

Route 201/202 (SuperLoop): Additional frequencies during selected times and larger
buses will be scheduled to accommodate growing UC San Diego ridership.

Rapid 237: This Rapid route was implemented in October 2014 and offers weekday,
peak service between Rancho Bernardo and UC San Diego, via the Interstate 15 and
Mira Mesa Blvd. corridors. In order to help achieve its ridership goals, MTS and
SANDAG have agreed on adjustments that will add to the span of service while
leveraging Rapid 235 service along Interstate 15. Service between UCSD and Mira
Mesa will remain at its current frequency, but every other trip will now end at the Miramar
College Transit Station. Through service to Rancho Bernardo will remain on Route 237
at a 30 minute frequency, in addition to the 15-minute peak frequency already offered on
Route 235. That resource will be reinvested into expanded afternoon peak service for
earlier and later access to UC San Diego, a frequent request since the route began.

Routes 709 and 712: These routes offer connections between the Blue Line Trolley and
Southwestern College, one of MTS’ largest ridership generators in the South Bay.
Adjustments to the academic calendar at Southwestern College require that we adjust
our schedules by adding later evening service and additional morning peak frequencies
to accommodate student travel needs.

Route 961: This route operates between the 24" Street Transit Center on the Blue Line
in National City and the Encanto/62™ Street Trolley Station on the Orange Line, via
Plaza Bonita, Paradise Hills, and Skyline. Its service was reduced during the major
budget reductions of 2010, and MTS has received many requests for later span and
restored weekend services. In September, the added trips will increase the weekday
span until after 10 p.m., and Sunday service will be restored to operate beyond Plaza
Bonita to Encanto.

Codpp >

Paul GE Jablonsk’ _
Chief ive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com
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REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED /

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT)

DATE / // }i(p /ZO/S

Name M [ Uh M /710// an

Address “ 25% g(///’l/)\/jfﬂ(/{( C/?L
Telephone (é/ q/ g 76 - é SZZ

Subject of Your Remarks SQ// \/; C@ (//LM 4(’ [ 0/’7 M %z Jz,z

L *’
Regarding Agenda Item No.

Your Comments Present a \)/ SUPPORT OPPOSITION
Position of: , N

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

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

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

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

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc
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Agenda Item No. j_5

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS
July 16, 2015

Subject:

MTS TAXICAB ADMINISTRATION ADMINISTRATIVE PENALTY GUIDELINES
RECOMMENDATION:

Action would approve the proposed revisions to the MTS Taxicab Administrative Penalty

Guidelines.

Budget Impact

None at this time.
DISCUSSION:

On February 12, 2015, the MTS Board of Directors approved amendments to Ordinance
11 that included changes to Sections 1.8(q) and 2.3(g). These sections now read as
follows:

Equipment and Operating Requlations
1.8(q) The driver shall offer each passenger a receipt upon payment of the fare. The

receipt shall accurately show the date, the amount of the fare, the medallion number, the
trade name, and the name and signature of the driver.

Equipment and Specifications:
2.3(g) Each permit holder shall equip each permitted taxicab with a device capable of

electronically processing credit card transactions. The device must be visible to all
passengers and must allow the passenger to operate the payment device independently
of the driver, without having to hand the credit card to the driver. The device must be
electronically linked to the taxicab fare meter.
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On July 2, 2015, the Taxicab Advisory Committee voted unanimously to forward staff's
recommendations to the MTS Board of Directors. Staff is proposing a change in the
penalty guidelines to reflect recent amendments to Ordinance 11 that became effective
April 1, 2015. The recommended penalties for each section are reflected in the attached

Administrative Penalty Guidelines draft.

Paul G, Jablonski
Chief E ive” Officer
Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com

Attachment: A. Draft Administrative Penalty Guidelines
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DRAFT

ADMINISTRATIVE PENALTY GUIDELINES

In accordance with MTDB Ordinance No. 11, Section 1.19, the Chief Executive Officer has adopted this schedule
to implement the provisions of Ordinance No. 11 concerning taxicab and other for-hire vehicles and drivers.

In accordance with Sections 1.13 (a) and 1.14 (a), permit holders’ permits and drivers’ identification cards may be
suspended or revoked by the Chief Executive Officer. As provided for in Sections 1.13 {a) and 1.13 (d), penalties
may be applied to a driver independently of, or in conjunction with, a penalty applied to a permit holder.

Drivers: As the San Diego County Sheriff's Licensing Division is responsible for the issuance of private-hire
driver identification cards, the penalties outlined in this document will not preclude the Sheriff's Licensing Division
from issuing additional penalties.

*RTC — Removed until corrected: This penalty shall require the temporary removal of the medallion(s) of
vehicle(s) specified in the penalty, or the temporary suspension of a driver's identification card until the violation is
corrected. Vehicles under the effect of this penalty may not be placed in service until they have been re-
inspected by MTS. Driver identification cards may not be reinstated until the driver has provided proof to MTS
that the violation has been corrected. The “temporary” nature of this penalty shall normally be construed to mean
a 72-hour period. Extensions may be granted on a case-by-case basis. All re-inspections or reinstatements may
be subject to applicable administrative fees.

**n addition to other penalties, may be assessed 150 percent of the assigned risk cost per day.

Section No. Item Description First Offense/Second Offense
12a No vehicle operating permit Driver Ineligible to Apply for MTS
Permit for 5 Years, Plus 5-Day
Suspension/Revocation
15a,b Failure to request approval from MTS to transfer permit Permit Revocation
18¢c Failure to notify MTS within 48 hrs. of change of business
ad:iress;:)r?or:ey with! SIENSES n *RTC/3-Day Permit Suspension
1.8d Failure to have vehicle inspected as instructed per field *RTC/5-Day Permit Suspension
request/Field Report
1.8f(1-12)  Unsafe vehicle *RTC/5-Day Permit Suspension
1.8f(1-12) Intentional unsafe vehicle *RTC, Plus 5-Day Permit
Suspension/10-Day Permit
Suspension
1.8 h (1-14)  Unsuitable vehicle not repaired and passed inspection *RTC*/5-Day Permit Suspension
within 72 hours
1.8] Failure to immediately notify MTS when a spare vehicle is *RTC, Plus 5-Day Permit
in use Suspension/Permit Revocation
181 Lost and found card not displayed Field Report (Warning)/*RTC



Section No.

1.8 m

1849

1.8t

18t

1.8u

18v

18v

18w

1.8x

18z

19a

1.9b

1.9b

1.10b,c,d

1.10b,c, d

1.10e

1.10e

Item Description

Map not current

Driver did not offer passenger a receipt, or did not provide

a printed receipt containing all required elements

Driver failure to comply with lawful order

Owner/operator failure to comply with lawful order

More passengers than manufacturer rating
Driver pay or accept compensation for trip referral

Owner/operator pay or accept compensation for trip
referral

Not wearing hame tag

Improper driver dress/appearance

Noncompliance w/Calif. Vehicle Code, e.g., red zones
Lapse of insurance coverage

Proof of insurance not timely

Inadequate proof of insurance

Failure to provide records

Incomplete records

Late filing of Annual Statement

Failure to file Annual Statement
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First Offense/Second Offense

Field Report (Warning)/3-Day Driver
I.D. Suspension

1-Day Driver I.D.: Suspension/3-Day
Driver I.D.'Suspension
10-Day Driver I.D.

Suspension/Driver I.D. Revocation

10-Day Driver I.D. & Permit
Suspension/Driver 1.D. & Permit
Revocation

Field Report (Warning)/5-Day Driver
I.D. Suspension

3-Day Driver I.D. Suspension/Driver
1.D. Revocation

3-Day Driver I.D. & Permit
Suspension/Driver |.D. & Permit
Revocation

Field Report (Warning)/3-Day Driver
|.D. Suspension

Field Report (Warning)/3-Day Driver
1.D. Suspension

Field Report (Warning)/3-Day Driver
I.D. Suspension

*RTC(**)/Permit Revocation

*RTC, Plus 3-Day Permit
Suspension/10-Day Permit
Suspension

RTC, Plus 3-Day Permit
Suspension/10-Day Permit
Suspension

10-Day Permit Suspension/Permit
Revocation

*RTC, Pius 3-Day Permit
Suspension/10-Day Permit
Suspension

*RTC/Permit Revocation

Permit Revocation

A-2



Section No.

1.M11¢c

112 a
112 a
1.12b

1.12d

1.20

22e(7)
22e(7)

22f

22h,1

23b

23f

24D

24c,d

24c,d

24e

24f

item Description

Markings not removed prior to disposal of vehicle

No Taxicab Driver/Paratransit |.D. card issued
Driver |.D. not displayed
Permit holder employing driver without approved 1.D. card

Incorrect company name, or company name not on driver
I.D. Card

Noncompliance with Americans with Disabilities Act

Tire size and pressure not posted
Tires are not proper size

Meter not engaged

Overcharge of filed rate
For-hire lights not operating (both)

Scanner in vehicle

Credit card machine cannot process transactions

electronica ot linked to the fare meter, is not visible
to all pass 'ngers,ior requires passenger to hand credit
card to driver

Long hauling

Refusal to transport

Discourage passenger

Taxicab stopped, parked, or left standing on same side of
street in same block

Taxicab stopped, parked, or left standing within 100 ft. of
another taxicab

Taxicab stopped, parked, or left standing within 15 ft. of fire

hydrant
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First Offense/Second Offense

*RTC, Plus 3-Day Permit
Suspension/5-Day Permit
Suspension

*RTC/5-Day Permit Suspension
Field Report (Warning)/*RTC

*RTC/5-Day Permit Suspension

*RTC/3-Day Suspension

Field Report (Warning)/Permit
Revocation

Field Report (Warning)/*RTC
*RTC/5-Day Permit Suspension

5-Day Driver |.D. Suspension/Driver
I.D. Revocation

5-Day Driver |.D. Suspension, Plus
Restitution/Driver |.D. Revocation
*RTC/3-Day Permit Suspension

5-Day Driver 1.D. Suspension/Driver
I.D. Revocation

*RTC/3 Day Suspension

5-Day Driver I.D. Suspension, Plus
Restitution/Driver |.D. Revocation

5-Day Driver |.D. Suspension/Driver
I.D. Revocation

3-Day Driver I.D. Suspension/5-Day
Driver I.D Suspension

Field Report (Warning)/3-Day Driver
1.D. Suspension

Field Report (Warning)/3-Day Driver
1.D. Suspension

Field Report (Warning)/3-Day Driver
1.D. Suspension



Section No.

24h

241, ]

24K

24m

24p

24p

25d

27 a

270D

32b

42D

6.2c

6.2c

6.2¢c

63b

6.3d

6.3e

{tem Description

Out of service sign not posted

Interfering with or impeding traffic

Driver solicited passengers

Driver more than 12 feet from vehicle

No trip sheet

Incomplete trip sheet

Non-taxicab MTS-regulated vehicle occupying a taxi zone

Missing, improper, or malfunctioning safety equipment

Window tinting, shades or markings that interfere with view
into vehicle

Charter not prearranged in writing

(Charter) Soliciting passengers

(Sightseeing) Soliciting passengers

Operating without jitney route sign

Operating with unapproved jitney route sign

Operating with wrong route sign

(Jitney) Soliciting passengers

(Jitney) Driver more than 12 feet from vehicle

Operating unauthorized jitney route
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First Offense/Second Offense

Field Report (Warning)/5-Day Driver
1.D. Suspension

Field Report (Warning)/3-Day Driver
I.D. Suspension

3-Day Driver I.D. Suspension/Driver
I.D. Revocation

Field Report (Warning)/3-Day Driver
1.D. Suspension

Field Report (Warning)/3-Day Driver
I.D. Suspension

Field Report (Warning)/3-Day Driver
I.D. Suspension

Field Report (Warning)/3-Day Driver
I.D. Suspension

*RTC, Plus 3-Day Permit

Suspension/5-Day Permit
Suspension

*RTC/3-Day Permit Suspension

*RTC, Plus 3-Day Permit
Suspension/Permit Revocation

3-Day Driver 1.D. Suspension/Driver
I.D. Revocation

3-Day Driver I.D. Suspension/Driver
I.D. Revocdtion

Field Report (Warning)/3-Day Driver
|.D. Suspension

Field Report (Warning)/3-Day Driver
I.D. Suspension

Field Report (Warning)/3-Day Driver
I.D. Suspension

3-Day Driver I.D. Suspension/Driver
I.D. Revocation

Field Report (Warning)/3-Day Driver
I.D. Suspension

3-Day Driver 1.D. Suspension/Driver
1.D. Revocation



Section No. Item Description

649 MTS-regulated non-jitney vehicle occupying jitney stop or
zone

Other ltems not listed

All Accumulated various items

All Repeated or various driver items

Various Driver operating requirements

Paul C. Jablonski
Chief Executive Officer

DSundh/G:\GLOBAL\SUPPORT STAFF\GENFORM\TAXICAB ADMIN
F- PENALTIY GUIDELINES.15.BKELLERMAN
Rev. 5.12.15
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Date:
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First Offense/Second Offense

Field Report (Warning)/3-Day Driver
I.D. Suspension

Penalties to be evaluated on case-
by-case basis.

Penalties to be evaluated on-case-
by-case basis.

Permit holder to be penalized for
pattern(s) of driver violations.
Penalties to be evaluated on a case-
by-case bhasis.

May be referred to MTS-approved
training class in lieu of a penalty, on
case-by-case basis and at driver's
expense.
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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 SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015
SUBJECT:

SD-100 LIGHT RAIL VEHICLE GATE TURN OFF FIRING BOARDS - SOLE
SOURCE PURCHASE ORDER

RECOMMENDATION:

That the San Diego Metropolitan Transit System (MTS) Board of Directors
authorize the Chief Executive Officer (CEO) to issue a purchase order to
Siemens Transportation Systems Corporation (Siemens), on a sole source basis,
for the purchase of thirty (30) Gate Turn-Off (GTO) Firing Boards for MTS'’s fleet
of SD-100 Light Rail Vehicles (LRVs).

Budget Impact

The total value of this agreement will not exceed $443,000, inclusive of freight
charges and California sales tax. Funding will be from the Fiscal Year 2016
inventory replenishment account 352-54510.

DISCUSSION:

MTS'’s fleet of SD-100 LRVs use Siemens GTO Firing Boards, Siemens Part
Number R422901908024, to monitor and regulate the LRVs speed during
operations. The GTO Firing Boards are a critical and integral part of the
propulsion system as they direct and control the electrical current supplied to the
traction motors and as such determine the acceleration and deceleration rates
and speed of the vehicles during operations.

MTS has recently experienced a higher than normal failure rate on its SD-100
GTO Firing Boards, resulting in accelerated usage of stock.

As MTS has neither the qualified personnel nor the facilities to make repairs to
these highly technical and complicated electronic components, staff recommends
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the purchase of rebuilt boards under an existing core exchange program to allow
MTS to meet the existing need, as well as, to provide a buffer to cover
unanticipated needs in case the current period of increased demand continues.

This is a recommended sole-source procurement. Siemens designed and
manufactured MTS'’s LRVs to exact specifications. As such, it is the only known
source of these GTO Firing Boards and all of their related after-market services
in North America. MTS has previously made attempts to competitively procure
the boards or to secure refurbishment services, however the components of
these boards are designed and manufactured exclusively by Siemens and all
drawings and specifications are proprietary.

Therefore, staff recommends that the MTS Board of Directors authorize the CEO

to issue a purchase order to Siemens, on a sole source basis, for the purchase of
thirty (30) GTO Firing Boards for the MTS fleet of SD-100 trolleys.

6%&%
Paul C.(Jablonski
Chief Ex i fficer

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




~

N,

MTS

7, =
l/‘://l'“\\\\\\i\:‘~ Metropolitan Transit System

\

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 * FAX (619) 234-3407

Agenda Item No. @

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015

SUBJECT:
MTS BLUE LINE NAMING RIGHTS (ROB SCHUPP)

RECOMMENDATION:
That the Board of Directors authorize the Chief Executive Officer (CEO) to execute an
agreement with the University of California San Diego for the exclusive naming rights of
the Blue Line for a period of 30 years.
Budget Impact
MTS will realize a minimum payment of $675,000 per year increasing to $945,000 per
year upon the opening of Mid Coast for 30 years. Beginning in 2019, the annual
payment will be increased by Consumer Price Index (CPI) USD.

DISCUSSION:

In April 2010, the MTS Board of Directors authorized a contract with the Superlative
Group to evaluate all MTS assets, to identify potential naming rights partners and to
negotiate with interested parties.

As a result, terms of an agreement have been reached with the University of California
San Diego to rename the Blue Line segment of the MTS Trolley system to the “UC San
Diego Blue Line.” UC San Diego will pay MTS a minimum of $675,000 per year for 30
years in exchange for the naming rights. Compensation increases upon the completion
of the Mid-Coast Trolley extension and thereafter by the San Diego Consumer Price
Index for all Urban Consumers (CPI-U). The partnership is in combination with UC San
Diego and UC San Diego Health. All funding from UC San Diego is from non-state
sources.

In exchange, MTS will provide to UC San Diego the rights to name the station at Old
Town the “Old Town UC San Diego Health Campus South” and to name the two

o Lo L
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eventual Trolley stations within the UC San Diego campus. UC San Diego logos will be
placed on Trolley bridges over Interstate 5 and on elevated track in the University City
area. The UC San Diego name designation will be on all Blue Line rail station signs,
Trolley route maps, published schedules, on one-way tickets printed in vending
machines, and all other published materials with Blue Line information. UC San Diego
may wrap up to six light rail vehicles and advertise in stations at Old Town, on campus
and at University Town Center. UC San Diego will pay all production costs associated
with signage and wraps. UC San Diego will have exclusivity for all advertising on the
Blue Line in categories of healthcare, research and higher education. Full details of the
agreement are contained within the attached contract.

Paul C.W
Chief Execufive Officer

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

Attachment: A. Proposed contract for execution
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NAMING AND SPONSORSHIP AGREEMENT

THIS NAMING AND SPONSORSHIP AGREEMENT (the “Agreement”) is
made and entered into as of , 2015, by and between the San Diego
Metropolitan Transit System, (“MTS”), and University of California San Diego, (“UC
San Diego”). (UC San Diego is sometimes referred to as the “Sponsor™).

RECITALS

Whereas, MTS currently operates the Blue Line, a light rail service that will be
extended from Old Town to UC San Diego campus and to University Town Center in or
about 2019 (“Mid-Coast Project”), resulting in Blue Line service from the United States
Port of Entry in San Ysidro to University Town Center in the North University City area
of San Diego (as shown in Exhibit A);

Whereas, the Project will include two stations on the UC San Diego campus in
La Jolla.

Whereas, MTS has the exclusive use of all assets pertaining to the operations of
this light rail line.

Whereas, UC San Diego recognizes the Mid-Coast Project as an important transit
initiative and desires to support the Mid-Coast Project as area industry leaders;

Whereas, UC San Diego further desires to obtain the exclusive naming rights to
the Blue Line and the exclusive marketing rights on the Blue Line and its stations in the
categories of health care, research and higher education;

NOW THEREFORE, in consideration of the mutual covenants and promises
made herein, the parties hereby agree as follows:

1. Exclusive Line Naming Rights. During the Term of this Agreement (as defined
in Section 9 hereof), MTS hereby grants UC San Diego the exclusive naming
rights of the Blue Line. MTS and UC San Diego will mutually agree on the name
of the line (e.g, the “UC San Diego Blue Line”), however MTS’s agreement on
any exercise of naming rights by UC San Diego shall not be unreasonably
withheld or delayed. UC San Diego will develop the design of the naming
signage on the exterior and interior of the Blue Line vehicles, station logos, and
other ancillary media items, to be approved by MTS within the parameters of the
MTS sign design guidelines, which approval shall not be unreasonably withheld
or delayed. It is contemplated by the parties that the designs will incorporate the
names and logos of UC San Diego. UC San Diego is considered the sole and
exclusive naming rights partner of the Blue Line.

2, Other Sponsorship Benefits. While this Agreement is in effect, and except as
otherwise specifically provided in this Agreement, UC San Diego shall be the
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exclusive naming rights sponsors of the Blue Line. During the Term of this
Agreement, MTS shall provide the following sponsorship benefits to the naming
rights Sponsor in exchange for the Sponsorship Fee:

a. Category Exclusivity. UC San Diego will receive exclusivity on the Blue
Line in the categories of healthcare, research, and higher education.

b. Station Naming Rights. UC San Diego will receive designation and
acknowledgement for the naming rights of three (3) stations located on the
line. Specifically, the three stations are:

1. Existing Station: Old Town — UC San Diego Health Campus South
2. Mid-Coast Project Stations:
@) Pepper Canyon Drive (West) UC San Diego Main Campus
(ii)  Voigt Drive (East) UC San Diego Jacobs Medical Center

In order to maintain consistency and the integrity of MTS transit system
branding, design of Station Naming Rights recognition will correspond with
other station sponsorships MTS may enter into with third-parties, as described
in Section 4 below. UC San Diego and MTS will mutually agree on the names
of each station. MTS’s approval of a station name chosen by UC San Diego
under this section shall not be unreasonably withheld or delayed.

UC San Diego shall maintain naming rights of all three stations in 2(b) for the
duration of the Term. However, upon termination of the Term UC San Diego
shall no longer hold naming rights for the Voigt Drive or Old Town Stations,
but will maintain first right of negotiations for continued naming rights to
those stations following the Term. UC San Diego shall have naming rights to
the Pepper Canyon Drive Station in perpetuity.

c. Physical. MTS shall provide UC San Diego sponsorship identification on the
following:

i. UC San Diego Line/Logo placed on two (2) bridges over Interstate 5 as
part of the Mid-Coast Project
ii. Opportunity for UC San Diego Line/Logo to be placed on elevated light
rail bridges through the University City area
iii. UC San Diego name designation on all Blue Line MTS rail station signs
iv. UC San Diego name and/or logo within MTS rail vehicle interior route
signage
v. UC San Diego name and/or logo on MTS rail station maps
vi. UC San Diego name and/or logo in or on front of MTS Blue Line rail
vehicles on digital signs or printed cards
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d. Advertising

i. Trolley wraps on six (6) SD-100 light rail vehicles
ii. UC San Diego name and/or logo on published transit schedules
iii. UC San Diego name and/or logo on one-way tickets at ticket vending
machines (“TVMs”) at stations that exclusively serve the Blue Line
iv. UC San Diego name and/or logo on published handheld maps
v. UC San Diego name and/or logo on MTS transit destination newsletters
vi. In-station advertising signage (one 4’ by 6’ face at each station) at the
following stations:

1. Existing Station: Old Town — UC San Diego Health Campus South
2. Mid-Coast Project Stations:
a. Pepper Canyon Drive (West) UC San Diego Main Campus
b. Voigt Drive (East) UC San Diego Jacobs Medical Center
c. University Town Center

vii. Right of first refusal to purchase future digital advertising (in trolley and
on platform), if implemented. This is a category-exclusive opportunity.

viii. Right of first refusal to sponsor, at additional cost, the cobranding of MTS
WiFi on the sign-on/registration page, if implemented.

ix. Six (6) days per year that UC San Diego staff can promote a subject or
event in the vehicles or at the stations. UC San Diego and MTS will
mutually agree on the events and the event days, however MTS’s
agreement on any exercise of rights by UC San Diego shall not be
unreasonably withheld or delayed.

Without limitation to the foregoing, the parties acknowledge that during the
anticipated term of this Agreement, new technologies, procedures, vehicle
types and other changes may occur with respect to the Blue Line. MTS agrees
that as applicable to the Blue Line, it shall offer UC San Diego the ability to
participate in any new sponsorship or advertising media or modality that is
first implemented by MTS after the commencement of this Agreement.

The rights granted under this Section 2 to UC San Diego are exclusive rights.
MTS agrees that except for station sponsors whose rights are stated in Section
4, no other logo, name recognition, or other sponsorship rights will be granted
to any third party relating to the Blue Line during the term of this Agreement
without the prior written consent of UC San Diego, which approval shall not
be unreasonably withheld or delayed.

Artwork and Media Costs; Installation and Replacement Costs.

a. Artwork and Media Costs. UC San Diego shall bear the costs of the design,

production and installation of the six (6) exterior vehicle wraps on the Blue
Line fleet (see Section 2(d)(i)) and the design and production of the bridge
signage (see Section 2(c)(i) and (ii)). In the event UC San Diego determines it
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is necessary to engage a third party to assist in developing the artwork and
media, UC San Diego shall bear the third party’s fees and other costs. As
stated above, UC San Diego shall not be responsible for the fees or costs of
any third party engaged by MTS.

b. Schematics of trolleys and station stops. In order for MTS to develop the
artwork and media associated with the Blue Line, UC San Diego shall provide
to MTS all appropriate art. All signs and collateral with UC San Diego art will
be provided to UC San Diego for approval prior to production.

c. Installation. MTS shall be solely responsible for ensuring that the installation
of any signage, or other materials used by MTS in connection with this
Agreement, complies with all federal, state and local laws and regulations,
including but not limited to the US Department of Transportation (DOT) and
Caltrans for the operation of the Blue Line. MTS shall install any exterior or
interior advertising artwork and media developed by UC San Diego pursuant
to this Agreement; provided however, that UC San Diego shall bear the actual
costs of MTS, without markup, incurred in the installation of any advertising.

d. Replacement. Costs for production, application, repairs and removal of the
LRV wraps will be contracted by UC San Diego with an approved MTS wrap
vendor. Should the wrap be damaged, defaced, mutilated or spoiled by reason
of storm, floods, strikes, ordinary wear and tear, or any other cause during the
term specified in the agreement, the cost of a replacement would be borne by
UC San Diego.

Upon expiration of the Term of the Agreement, MTS shall bear the costs of
removal of any and all UC San Diego signage across all MTS assets.

4. Use of Trademarks and Service Marks; Intellectual Property Rights.

a. Grant of Limited License to MTS. Subject to the terms of this Agreement and
so long as UC San Diego is not in breach of any term or condition hereof,
MTS grants UC San Diego for the entire Term the non-exclusive and royalty-
free license, uncoupled with an interest, to use the MTS trademarks, service
marks, logos and any secondary marks (“MTS Marks”) to identify UC San
Diego as a sponsors of the Blue Line in connection with advertising and the
promotional activities and materials for UC San Diego, separately or
collectively, as approved by MTS. Any and all materials produced by UC San
Diego using MTS Marks must be submitted to MTS for review and prior
approval, which approval shall not be unreasonably withheld or delayed.
However, UC San Diego shall not make any use of the MTS Marks without
the prior written consent of MTS as to each use. Approval of the use of MTS
Marks must be in writing signed by the MTS Marketing and Communications
Directot.
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b. Grant of Limited License to UC San Diego. Subject to the terms of this
Agreement and so long as UC San Diego is not in breach of any term or
condition hereof, UC San Diego grants MTS for the entire Term the non-
exclusive and royalty-free license, uncoupled with an interest, to use the UC
San Diego trademarks, service marks, logos and any secondary marks (“UC
San Diego Marks™) to identify UC San Diego as a sponsor of the Blue Line in
connection with advertising and the promotional activities and materials for
UC San Diego, separately or collectively, as approved by UC San Diego. Any
and all materials produced by MTS using the UC San Diego Marks must be
submitted to UC San Diego for review and prior approval, which approval
shall not be unreasonably withheld or delayed. However, MTS shall not make
any use of the UC San Diego Marks without the prior written consent of the
UC San Diego as to each use. Approval of the use of the UC San Diego
Marks must be in writing signed by the Associate Chancellor , or such
designee.

c. Changed Circumstances Affecting License. All rights of approval of the use
of the MTS Marks or the UC San Diego Marks shall be a continuing right so

that any party may later object to the use of the MTS Marks or the UC San
Diego Marks that had been previously approved should circumstances change
or other reasons arise that, in the reasonable judgment of the party objecting,
make continued use potentially damaging to reputation or image of the MTS
Marks or the UC San Diego Marks or to the objecting party.

d. Ownership of Marks. All uses of the MTS Marks or the UC San Diego Marks
by a party hereto shall inure to the benefit of the party granting the license in
their own marks and not the licensee hereunder. No licensee hereunder shall
make any claim of ownership or other interest in any mark licensed to them
hereunder. UC San Diego shall own all intellectual property rights in any
works created by them (the “WORKS”), except UC San Diego shall not have
any interest or ownership in the MTS Marks that may be embodied in
WORKS.

e. Advertising Content. UC San Diego, with respect to its own use of Marks in
advertising or media, shall be responsible for ensuring that it has all necessary
rights to the Marks or other intellectual property used in such advertisements
and media. MTS shall be solely responsible for installing and maintaining
such advertisements and media, provided that it determines that items of
advertising and media placed pursuant to this Agreement comply with all
Federal, state and local laws and regulations, including but not limited to
United States Department of Transportation and Caltrans.

Station Sponsors.

Separate from this Blue Line Naming Rights agreement, MTS may also endeavor
to sell individual station sponsorships along the Blue Line at any of the stations
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except those granted to UC San Diego in Section 2(b). In accordance with the
category exclusivity granted to UC San Diego in this Agreement, individual
station sponsors shall not be in the education, research, or healthcare categories.
Station sponsorships shall be limited to:

i. Naming rights of one station and signage at that respective station;
ii. Interior panel signage on the Blue Line fleet vehicles identifying the
station name on route maps or other identifying materials; and
iii. Station identification printed on MTS materials.

No Other Blue Line Sponsor. MTS warrants and represents as an inducement to
UC San Diego to enter into this Agreement that:

a. Except for the station sponsors, UC San Diego is the sole and exclusive
naming rights sponsor for the Blue Line.

Payment of Sponsorship Fee. In return for the rights granted above, UC San
Diego shall pay to MTS, in advance, annual fee payments as set forth in the
Payment Schedule attached as Exhibit B, with the first payment being due on
, 2015 and the subsequent payments being due on the same
date in the subsequent years (the “Sponsorship Fee”). The first payment due date
after which the Mid-Coast Project is completed and operational (“Mid-Coast Start
Date”), which is anticipated to be 2019, UC San Diego shall pay to MTS an
annual fee payment of nine hundred forty-five thousand dollars ($945,000.00).
Each subsequent contract year the annual fee payment shall change based on the
rate of the San Diego Consumer Price Index— All Urban Consumers (CPI-U-SD).
Once the Mid-Coast Start Date is determined, the MTS CEO and UC San Diego
Associate Chancellor shall amend Exhibit B with an updated Payment Schedule
reflecting the actual Mid-Coast Start Date. In the event the Mid-Coast Start Date
does not coincide with the annual Sponsorship Fee payment date, the payment
schedule will be prorated to reflect the actual start date.

No fee other than Sponsorship Fees and the advertising installation costs
described in Section 3(c) shall be due from UC San Diego until and unless UC
San Diego has had the opportunity to review and approve or reject in writing, in
their respective sole discretion, any costs or expenses of MTS or its agents or
representatives, that are imposed on UC San Diego in this Agreement. With
respect to installation costs described in Section 3(c): (1) UC San Diego shall not
unreasonably withhold approval of costs under Section 3(c); and (2) UC San
Diego shall respond to requests for approval of costs under Section 3(c) within 10
business days of receiving the written proposal from MTS. No fees other than
Sponsorship Fees shall be due from UC San Diego if MTS is unreasonably
withholding approval for any matter for which UC San Diego is required to obtain
approval from MTS.
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Fees, costs and expenses not imposed on UC San Diego or MTS in this
Agreement shall not be imposed on any of them except by an amendment to this
Agreement signed by all parties. UC San Diego may approve or reject such costs
in their sole discretion. These would include costs and expenses for or related to
new or different advertising, including but not limited to costs and expenses
arising from the participation by UC San Diego in any new sponsorship or
advertising media or modality.

Term. The initial term of this Agreement shall commence on the date first
written above and continue for thirty (30) years from the date the agreement is
signed , , 2045. (“Initial Term”). MTS agrees that UC San Diego
shall have the sole and exclusive option to renew this Agreement, under terms
acceptable to MTS, at the end of the Initial Term and any renewal term for
additional terms of ten (10) years each. The Initial Term and any subsequent
renewals are collectively referred to herein as the “Term.” If UC San Diego
decides not to exercise their option for renewal terms, then this Agreement shall
terminate.

Termination for Cause.

a. Termination for Breach. This Agreement may be terminated by any party, at
any time if the other party:

i. Is in material breach of this Agreement, and such breach has not been cured
within thirty (30) days, or a reasonable time if more than thirty (30) days is
required to cure, following provision of written notice of such breach to the
breaching party.

ii. Seeks protection in bankruptcy, makes a general assignment of its assets for
the benefit of its creditors.

iil. Is convicted of a felony or is excluded from participation in any health care
program or procurement program funded in whole or in part by the federal
or a state government.

iv. Takes or omits taking such action relating to or arising under this
Agreement, so as to cause material disrepute to accrue to another party, or to
cause material harm to the reputation of another party.

The notice of material breach or default shall set forth in detail the act or
omission giving rise to a breach of this Agreement and shall specify in detail
what is reasonably expected of the breaching party in order to cure such
breach. If the allegedly breaching party disputes the existence of the breach,
then the dispute resolution procedures described in Section 18 hereof shall
apply to the resolution of such dispute.

b. Effect of Termination. Upon termination or expiration of this Agreement
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i. All rights of MTS and UC San Diego to use the MTS Marks or UC San
Diego Marks, as applicable, shall cease and MTS will remove all UC San
Diego Marks from buses, stations, advertisements and other instances where
MTS had been using the UC San Diego Marks prior to the termination.

ii. All licenses granted in this Agreement shall terminate.

iii. In the event that this Agreement is terminated by UC San Diego for cause,
then MTS shall refund to the terminating Sponsor a pro rated portion of any
fees paid by UC San Diego on account of time periods following the
effective date of termination.

iv. In the event that this Agreement is terminated by MTS for cause before
expiration of the original Term, then (1) UC San Diego shall bear the costs
of removing UC San Diego signage pursuant to Section 3(d); and (2) the
station naming rights for Old Town and Voigt Drive shall revert to MTS
following the effective date of termination.

10. Warranties.

a. General Warranties of MTS. MTS represents and warrants that (a) it has the
full corporate power and legal authority to enter into and perform this
Agreement in accordance with its terms; (b) all necessary corporate approvals
for the execution, delivery, and performance by MTS of this Agreement have
been obtained; (c) this Agreement has been duly executed and delivered by
MTS and constitutes a legal, valid and binding obligation of MTS enforceable
in accordance with its terms; and (d) the execution, delivery and performance
of this Agreement by MTS will not conflict with its articles of incorporation,
by-laws or other governing documents and will not conflict with or result in
the breach or termination of, or constitute a default under, any lease,
agreement, commitment or other instrument, or any order, judgment or decree,
to which MTS is a party or by which MTS is bound.

b. General Warranties of UC San Diego. UC San Diego represents and warrants
that (a) it has the full corporate power and legal authority to enter into and
perform this Agreement in accordance with its terms; (b) all necessary
corporate approvals for the execution, delivery, and performance by UC San
Diego of this Agreement have been obtained; (c) this Agreement has been
duly executed and delivered by UC San Diego and constitutes a legal, valid
and binding obligation of UC San Diego enforceable in accordance with its
terms; and (d) the execution, delivery and performance of this Agreement by
UC San Diego will not conflict with its articles of incorporation, by-laws or
other governing documents and will not conflict with or result in the breach or
termination of, or constitute a default under any lease, agreement,
commitment or other instrument, or any order, judgment.
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Allocation of Responsibility; Insurance.

As between MTS and UC San Diego, MTS is responsible for costs, damages and
liabilities arising from:

a. Any bodily injury, including death, personal injury or property damage arising
out of MTS transportation operations, including but not limited to the
operation of the Blue Line. = Without limitation to the foregoing, it is
acknowledged that MTS shall have no liability or responsibility for costs or
damages related to bodily injury, including death, personal injury or property
damage arising out of actions, fault or negligence in the operation of the
health care facilities and services of UC San Diego, as applicable.

MTS shall procure and maintain during the term of this Agreement and so long as
any UC San Diego Marks are in use by MTS, comprehensive policies of
insurance including:

i. Worker’s compensation and employer’s liability;
ii. Commercial general liability;
iii. Automobile physical damage and liability.

Self-insurance of the above requirements is acceptable; a letter of self-insurance
will be provided by MTS to UC San Diego as evidence thereof.

Binding Effect; Benefit. This Agreement shall be binding upon and inure to the
benefit of the Parties hereto, and their successors and permitted assigns. It is the
explicit intention of the Parties hereto that no person or entity other than such
Parties (or their successors or permitted assigns), including, without limitation any
faculty member, staff member, employee, student or applicant, is or shall be
entitled to bring any action to enforce any provision of this Agreement against
any of the Parties, as a third party beneficiary or otherwise. The covenants,
undertakings, and agreements set forth in this Agreement shall be solely for the
benefit of, and shall be enforceable only by, the Parties or their respective
successors and permitted assigns.

Entire Agreement; Amendment. This Agreement contains the entire agreement
between the Parties relating to the subject matter herein. All prior proposals,
discussions and writings by and among the Parties relating to the subject matter
herein are superseded by this Agreement. This Agreement may not be amended
unless such amendment is in writing and signed by duly authorized
representatives of both Parties and recites specifically that it is an amendment to
this Agreement.

Assignment. Except as otherwise stated in this Agreement, no party’s interests or
obligations under this Agreement may be assigned or transferred to another party
without the prior written consent of the all parties hereto, which may be granted
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or withheld in the sole discretion of that any party. Any attempted assignment
without such consent shall be void ab initio.

Waiver. No party’s delay or failure to exercise any right, power or privilege
under this Agreement or under any other instrument given in connection with or
pursuant to this Agreement shall impair any such right, power or privilege or be
construed as a waiver of any event of default hereunder or any acquiescence
therein. No single or partial exercise of any such right, power or privilege shall
preclude the further exercise of such right, power or privilege, or the exercise of
any other right, power or privilege. No waiver shall be valid against any party
unless made in writing and signed by an authorized officer of the party against
whom enforcement of such waiver is sought and then only to the extent expressly
specified therein.

Severability. If either: (a) a court of competent jurisdiction holds that a material
provision or requirement of this Agreement violates any applicable law, or (b) a
government agency with jurisdiction definitively advises the Parties that a feature
or provision of this Agreement violates laws over which such department or
agency has jurisdiction, then each such provision, feature or requirement shall be
fully severable and: (1) this Agreement shall be construed and enforced as if such
illegal, invalid, or unenforceable provision had never comprised a part hereof; (2)
the remaining provisions hereof shall remain in full force and effect and shall not
be affected by the severable provision; and (3) the Parties shall in good faith
negotiate and substitute a provision as similar to such severable provision as may
be possible and still be legal, valid and enforceable. If the effect of such severance
and substitution, or the inability promptly to agree upon such substitution, would
be to deprive a party of the benefits contemplated under this Agreement or
increase the risk or liability of a party, then any party may terminate this
Agreement by giving such notice to the other Parties as is acceptable to such court
or governmental agency, and as is sufficient to provide for an orderly transition
consistent with the terms.

Governing Law. The validity, interpretation, construction and performance of
this Agreement shall be governed by the substantive laws of the State of
California, to the extent not governed by federal law, without giving effect to the
principles of conflict of laws of such State. Subject to Section 19 of this
Agreement, the parties acknowledge that jurisdiction exists and venue is proper in
the Courts of California for any action brought under this Agreement.

Dispute Resolution.

a. Process. The Parties acknowledge that the establishment and operation of this
affiliation will require an ongoing commitment by all parties to cooperate and
make best efforts. Accordingly, the parties will seek to resolve any disputes
regarding this Agreement or any other terms of this Agreement pursuant to
this Section 18. Any party may at any time issue a notice that a dispute exists

10
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if such party believes that another party has caused a material breach of the
Agreement, or a situation or circumstance exists which frustrates, in a material
manner, the achievement of the objectives of this Agreement. Such notice
shall start a process of Progressive Dispute Resolution which shall involve a
good faith attempt to resolve the dispute for a period not to exceed 120 days.
The specific allocation of such 120-day period is described in subparagraphs
(c) and (d) of this Section 18.

. Any claim, controversy or dispute concerning the interpretation or
performance of this Agreement or to the threatened, alleged or actual breach
of this Agreement which is not disposed of by mutual agreement within a
period of ten (10) days after one party has provided written notice of the
dispute to the other, first shall be subject to Progressive Dispute Resolution
procedures described in this Section 18. Notwithstanding the Parties’
agreement to these procedures, either party may seek immediate injunctive
relief if such party believes that injunctive relief is necessary to prevent
immediate irreparable harm to its interests.

Invocation of Progressive Dispute Resolution Procedures. The party believing
itself aggrieved (the “Invoking Party”) shall call for progressive management

involvement in the dispute negotiations by written notice to the other party.
Such notice shall be without prejudice to the Invoking Party’s right to any
other remedy permitted by this Agreement.

. Progression of Management Involvement. The Parties shall use their best
efforts to arrange personal meetings and/or telephone conferences as needed,
at mutually convenient times and locations, between negotiators for the
Parties at the successive management levels set forth below.

Level UC San Diego MTS
Level 1: Associate Chancellor Director of Marketing

and Communications

Level 2; General Counsel General Counsel

Level 3; CFO CEO

The negotiators at each management level shall have a period of forty (40)
days in which to attempt to resolve the dispute. The allotted time for the first-
level negotiators shall begin on the date of receipt of the Invoking Party’s
notice.

If a resolution is not achieved by negotiators at any given management level at
the end of the allotted time or any extension thereto agreed to by the parties in

11
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writing, the allotted time for the negotiators at the next management level, if
any, shall begin immediately.

f. If resolution is achieved at any management level, the resolution shall be
memorialized in writing, shall state the agreements reached and describe the
actions to be taken, if any, and shall be signed by the managers involved.

g. The agreement of the Parties to these Progressive Dispute Resolution
procedures is solely for the benefit of the Parties and is not intended to create
any legal, equitable, or beneficial interest in any third party or to vest in any
third party any interest with respect to the enforcement of performance of
these procedures.

Notices.  All notices, requests, demands, waivers, consents and other
communications hereunder shall be in writing, shall be delivered either in person,
by overnight delivery, or by mail, and shall be deemed to have been duly given
and to have become effective (a) upon receipt if delivered in person, or on the
next succeeding business day if delivered on a non-business day or after 6:00 p.m.
local time, (b) one business day after having been delivered to a courier for
overnight delivery, or (c) three business days after having been deposited in the
U.S. Mail, all fees prepaid, directed to the Parties at the following addresses (or at
such other address as shall be specified in writing by a recipient Party hereto);

If to UC San Diego, to:

Clare Kristofco

Associate Chancellor and Chief of Staff
9500 Gilman Drive #0005

La Jolla, CA 92093-0005

Daniel W. Park

Chief Campus Counsel
9500 Gilman Drive #0097
La Jolla, CA 92093-0097

Pierre Ouillet

Vice Chancellor and Chief Financial Officer
9500 Gilman Drive #0007

La Jolla, CA 92093-0007

If to MTS, to:
Paul Jablonski, CEO

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101

12
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General Counsel
1255 Imperial Avenue, Suite 1000
San Diego, CA 92101

Additional Actions and Documents. Each of the Parties hereto shall take or
cause to be taken such further actions, execute, deliver and file or cause to be
executed, delivered and filed such further documents and instruments, and use
their respective best efforts to obtain such consents (including regulatory
approvals), as may be reasonably necessary or as may be reasonably requested in
order to fully effectuate this Agreement.

Survival. Section 11 shall survive termination or expiration of this Agreement.

Construction. Each Party hereto acknowledges that it was represented by
counsel and participated equally in the drafting and negotiation of this Agreement
and that, accordingly, no court construing this Agreement shall construe it more
stringently against one Party than against the other.

MTS Board of Directors Approval. UC San Diego acknowledges that this
Agreement shall not be effective until approved by the MTS Board of Directors
and executed by the MTS Board Chairman. The first payment due in Paragraph 7
shall be thirty (30) days after MTS Board approval of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as

of the date first above written.

University of California San Diego San Diego Metropolitan Transit System
Pierre Ouillet Paul Jablonski
Chief Financial Officer Chief Executive Officer

Approved as to Form:

Office of General Counsel

13
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PAYMENT SCHEDULE — Agreement § 7

EXHIBIT B

UC San Diego Blue Line

yrl

Yr2

Yr3

Yr4

yr5*
Yré

Yr7

Yr8

Yr9

Yrlo
yYrii
Yri2
Yrl3
Yri4d
Yrl5
Yrl6
Yrl7
Yrl8
Yrl9
Yr20
Yr21
Yr22
Yr23
Yr24
Yr25
Yr26
Yr27
Yr28
Yr29
Yr30

Year

Value

Payment Schedule

2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044

$675,000
$675,000
$675,000
$675,000
$945,000

*Payment will increase from $675,000 to $945,000 the first year the line extension is open.
Each subsequent year the payment will increase at rate of CPI-U-SD.

Att. A, Al 30, 7/16/15
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» Background

- Superlative hired in 2010
» Conducted MTS Asset Evaluation
» Monetized Assets
« Identified Potential Partners
« Developed Sales Strategy
« Developed Sales Collateral
» Conducted Preliminary Meetings

« Established Working Relationships with
Potential Partners

» Brought MTS Into Negotiations
» Conducted Negotiations




AlNo. 30, 7116115

« Sales Strategy

- Start with Major Assets
« Rename Entire Trolley Lines

« Include Ability to Rename
Select Stations

e Include All Station Assets and

All Signage Assets
- Enter into Long-Term mu.mm':'lg'ii_
Agreement .

- Entertain Naming Rights for
Individuals Stations as a
Secondary Strategy

Blue Line

- Mid-Coast Extension
- 30+ Miles
- Diverse Demographics va i
- Major Employment Centers \
- Healthcare Markets
- University of California
- Excellent Visibility
- Border
- Interstate 5 Corridor
- Downtown
- 0Old Town
- Elevated Structures in
University City

52
I
* Presents Best Opportunity <
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« UC San Diego/UC San Diego Health
- UC San Diego Health is the Primary Partner

=

O ycsan Diego
; - E

La Jolia ¥
I [:]M“"i“‘“ health.ucsd.edu?s

Scripps Ranch
South Bay

and now £ "”“ﬂ"‘i
5

Partnership Benefits
- UC San Diego Blue Line

- Station Names
« Old Town UC San Diego Health South
» Two On-campus Stations
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e Freeway/Arterial Visibility
- Two Freeway Overpasses
- Elevated Structures Along Genesee

Wraps and Activations

« Six Trolley Wraps
e Six Station Activations/Year

bealihuisd gy

Dacey Y32

1 r""ﬂli-\lLTl'H 5YS
s'urg'icalfstélrvices j
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Station Sighage

* Destination

* Line Designation Bllle LiIlB 4

* Route Maps
» System Maps

On-Board Signage TO
* Route Maps

* System Maps Sa n YSid rO/

Printed/Web/Digital

» Timetable

* Pocket Guide Tij ua na

* One-way Tickets
» WiFi and Digital Ads

Impressions

Sponsor Signage Exposure

UC San Diego Name Designation on all Blue Line MTS Rall Stations (Riders)
UC San Diego Name Designation on all Biue Line MTS Rall Stations (Drive:-By Traffic)
UC San Diego Name and/or Logo on MTS Rall Station Maps
UC San Diego Name and/or Logo within MTS Rall Vehicle Interior Route Signage
UC San Diego Name and/or on front of MTS Biue Line Rail Vehicles
on Digital 8igns or Printed Cards
Trofly Wraps on (6) 8D-1000 Light Rall Vehicles
UC San Diego Line/Logo placed on (2) Bridges over |-5
Naming Rights to (3) MTS Blue Line Stations
Total

Sponsor Exposure on Additional Markeling Materials

UC San Diego Name and’or Logo on Published Transit Schedul
UC San Dlego Name and/or Logo on one-way Tickets at
Ticket Vending Machines at Blue Line Stations
UC San Diego Name and/or Logo on MTS Translt Destination Newsletters
UC San Diego Nam and of Logo on Published Handheld Maps
In-Station Advertising Signage at (4) Stations
Total
Website Exposure

Sponsor ID on www.sdmts,com
Total

TOTAL

| Weighted
Impressions

303,505,726
Weighted
Impiessions

| Weighted
| Impressions

324,001,693

20,751,267
63,646,875
12,450,760
37,352,280
20,751,267

42,431,250
73,000,000
33,202,027

1,713,750
4,185,000

253,500
90,000
12,450,760
18,693,010

1,783,157
1,763,157
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MTS Compensation
e 30-year Term
$675,000/year
$945,000/year Upon Mid-Coast Completion
Increases Annually per Local Consumer Price Index
UC San Diego Pays Production Costs

Recommendation

Authorize the CEO to execute the Naming Rights
Partnership Agreement with UC San Diego.




:ﬁﬂ[{@ Metropolitan Transit System AGENDA ITEM NO. g O

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED /

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

1. INSTRUCTIONS

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

(PLEASE PRINT)

DATE 7//@//9

Name E/b';l /V\l M A/DH FFEK

Address { (Ogﬂ O % % (TLO’U

Telephone (9 { q . % ﬁ i /7 [D OC,’

Organization Represented 6(/ V- lf D PQ A)L 65—/ f/L\

Subject of Your Remarks M C GD N Ol/'/l/\ ' N K" Q [/l @

Regarding Agenda Item No. ZO { [

!

Your Comments Present a SUPPORT /| OPPOSITION
Position of:

™
i J

. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

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

. GENERAL PUBLIC COMMENTS ON MATTERS NOT ON THE AGENDA

Public comment on matters not on the agenda will be limited to five speakers with three minutes
each, under the Public Comment Agenda Item. Additional speakers will be heard at the end of the
Board's Agenda.

NOTE: Subjects of previous hearmgs or agenda items may not again be addressed under General

Public Comments.

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc
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S AGENDA ITEM NO. 30

7
;%“ Metropolitan Transit System
('S

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED 9\

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT)
DATE 1 J/ [é_/ /S
Neme Jana KeO®H, .
Address Za @@@I Zd;\/é / /6\ YI / _/W . W 17b 8(7
Telephone 619917~ 4067 / %S
Organization Represented a ﬁa// ,6 U C ,A @»
Subject of Your Remarks /UQW ]Q(? bli&‘ /5@( 4/ ry_

Regarding Agenda Item No. %

Your Comments Present a SUPPORT OPPOSITION
Position of:

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

3. DISCUSSION OF AGENDA ITEMS
The Chairman may permit any member of the public to address the Board on any issue relevant to

a particular agenda item.

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

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

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc
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/‘?fn Metropolitan Transit System

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED 5

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT)

DATE 7/1(0_/15

Name AHCQ BLLC/(<

Address ?8 39 \/l &L-A’ n dai- <D qd2)22.

Telephone SLE Y43 34<

Organization Represented QO P-ZM/LMJ/V‘(‘/ 9, 0-14.40

Subject of Your Remarks #50 /é&ALﬁOM L)'la/rw 5; wg)

Regarding Agenda Item No. :H'a 0] .

Your Comments Present a SUPPORT 7& OPPOSITION
Position of: )

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

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

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

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

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc



REQUEST TO SPEAK FORM

fﬁ'ﬂ@ Metropolitan Transit System
fa,

AGENDA ITEM NO.

ORDER REQUEST RECEIVED ﬁ[

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

1. INSTRUCTIONS

This Request to Speak form must be filled out and submitted in advance of the discussion of your

item to the Clerk of the Board (please attach any written statement to this form). Communications
on hearings and agenda items are generally limited to three minutes per person unless the Board
authorizes additional time; however, the Chairperson may limit comment to one or two minutes each
if there are multiple requests to speak on a particular item. General public comments on items not
on the agenda are limited to three minutes. Please be brief and to the point. No yielding of time is
allowed. Subjects of previous hearings or agenda items may not again be addressed under

General Public Comments.

(PLEASE PRINT)

DATE p

Name ﬂ/(Sﬁf\ 6&/%07‘\
Address

Telephone W "‘7 7 S" O 7 L/7

Organization Represented

Sell

Subject of Your Remarks

V0 Ko ciple o #—

Regarding Agenda ltem No.

Your Comments Present a
Position of:

SUPPORT

v

OPPOSITION

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

3. DISCUSSION OF AGENDA ITEMS

The Chairman may permit any member of the public to address the Board on any issue relevant to

a particular agenda item.

4. GENERAL PUBLIC COMMENTS ON MATTERS NOT ON THE AGENDA

Public comment on matters not on the agenda will be limited to five speakers with three minutes
each, under the Public Comment Agenda ltem. Additional speakers will be heard at the end of the

Board's Agenda.

NOTE: Subjects of previous hearings or agenda items may not again be addressed under General

Public Comments.

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc




AGENDA ITEM NO. ?J

Metropolitan Transit System

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED 5

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT)
DATE JUL\{ lb, 2018
Name J D] LO\ Cﬁ.\/d\

Address 5 274 la )ouc; (= I\ja\ %03%
Telephone L l4- 972-4308

Organization Represented San D'wqo CO/Y\MUM’M P[A\nne(s C()/VVHL'H‘EC(_
Subject of Your Remarks (Zw\\/&sf &V\hnuc{occ (df éL@MfJ\

Regarding Agenda Item No. 7.) O

Your Comments Present a SUPPORT X OPPOSITION
Position of: )

r 4

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

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

4. GENERAL PUBLIC COMMENTS ON MATTERS NOT ON THE AGENDA
Public comment on matters not on the agenda will be limited to five speakers with three minutes
each, under the Public Comment Agenda Item. Additional speakers will be heard at the end of the
Board s Agenda.

NOTE: Subjects of previous hearmqs or agenda items may not again be addressed under General
Public Comments.

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc



AGENDA ITEM NO. Z C

Metropolitan Transit System

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED (p

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT)

DATE JULY ll 205

Name JEANIFER KIC?A'KMS
Address 202 (8T, SO (A qz2io|
Telephone bl - 226-L6lLI

SHERKT |
Organization Represented C,\T'Y 0F SD CJSUNQJL ?REé[%Xr um&
REGUEZT To (hSTINUE TEM |N ORPER.

Subject of Your Remarks T CONDUET COMMURNLTY SUT
Regarding Agenda Item No. M TS BHPLUE UNe NP{M\B\Q R\Gﬂ—@
Your Comments Present a SUPPORT OPPOSITION
Position of: ‘ X

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

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

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

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

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. ﬂ

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM

BOARD OF DIRECTORS
July 16, 2015
SUBJECT:
PACIFIC IMPERIAL RAILROAD (PIR) DESERT LINE AGREEMENT (KAREN
LANDERS)
RECOMMENDATION:

That the Board of Directors:

(1) authorize the Chief Executive Officer (CEO) to execute an Amendment to the Desert
Line Lease and Operating Agreement (MTS Doc. No. S200-13-560.1) substantially in
conformance with Attachment A: and

(2) authorize the CEO, at his discretion, to monitor and oversee the Initial Repairs and
Test Train Operations milestones (sections 1.2.3 and 1.2.4 of the amended agreement).

Executive Committee Recommendation

At its meeting on July 9, 2015, the Executive Committee voted 5-0 (Board Members
Mathis, Roberts, Emerald, Cunningham and Bragg in favor and none against) to
recommend that the Board approve the amendment.

Budget impact

MTS will continue to receive revenue as set forth in the Desert Line Agreement. To
date, MTS has received $2,500,000 in revenue related to this lease agreement. In
addition, inspections have been undertaken of the Desert Line infrastructure by
engineering firm JL Patterson, Inc. at no cost to MTS.

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7430 » (610) 231-1466 » www.sdmts.com @ Q

Metropolitan Transit System (MTS) is a Callfornia 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 Trollay, Inc., a 501(c)(3) nonprofit corporation, in cooparation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS membar agericles 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.



DISCUSSION:

Background

When the Board entered into its lease with PIR in December 2012, it sought to achieve a
fair market return to the taxpayers from the underutilized Desert Line railroad right-of-
way while also incentivizing PIR to move quickly to repair the 100 year old infrastructure
and restore freight operations to this important East-West connection between Baja
California, San Diego, and the greater United States’ freight railroad network. This
railroad connection has been identified as a high economic development priority by the
Governor of Baja California, the US Consulate General Tijuana, the Smart Border
Coalition, the San Diego Chamber of Commerce, the South County Economic
Development Council, and other community groups and leaders. The lease includes 5
years of performance milestones, requiring full operation of the railroad by January
2018. Earlier milestones set a 3 year target for Limited Operations (3 trains a week),
which currently is set for December 21, 2015. To achieve Limited Operations on the 70
mile line, PIR must repair the line, including bridges, track, ties and tunnels, and test
train movements on the repaired line. The Initial Repairs and Test Train milestones are
currently set at September 1, 2015 and October 1, 2015.

PIR/BJRR Negotiations for Binational Freight Agreement

Because the Desert Line begins at the US/Mexico border, Limited Operations on the
Desert Line are not financially feasible or practicable unless the operations originate in
Baja California, delivering trains to the Desert Line at the border crossing. There are no
freight shippers along first 60 miles of the Desert Line. With this business reality in mind,
PIR concentrated its efforts in 2013 and 2014 primarily on negotiating with its Mexican
counterpart, railroad operator Baja California Railroad (BJRR), to reach an agreement to
jointly operate the Desert Line and the Tijuana-Tecate Short Line (T-T Short Line) as a
binational railroad serving the manufacturing industry in Tijuana and Tecate. These
negotiations were far more complicated, contentious and time consuming that either PIR
or MTS originally anticipated when drafting the Lease milestones. Although PIR spent
over $600,000 and approximately 6 months having a railroad engineering consultant
conduct in-depth inspections of the Desert Line infrastructure between July 2013 and
January 2014, substantive work broke off on this front as the negotiations with Baja
California Railroad faltered and PIR experienced turmoil and turnover in its executive
leadership in early 2014. During this time, PIR continued to pay MTS the required
$500,000 semi-annual lease payment. To date, PIR has paid MTS $2,500,000 under
the lease.

The first half of 2015 appears to have been a turning point in the negotiations between
PIR and BJRR. During the same 2013 to 2015 time period, BJRR has been investing
federal money in improving the T-T Short Line infrastructure, including the replacement
of track, construction of crossings, yards, and the daylighting of a collapsed tunnel near
the Desert Line border crossing. More work is still required to bring the T-T Short Line
up to the condition necessary to transport freight from the manufacturing facilities to the
Desert Line. BJRR has estimated that its work will be complete in 2016/2017. Much of
the most recent work is only beneficial to BJRR if the Desert Line is open, which is



another sign of BJRR's interest and advantage in reaching agreement with PIR
regarding joint operation of this railroad connection.

On June 22, 2015, BJRR and PIR reached a significant step by executing a
memorandum of understanding expressly acknowledging the parties’ desire and intent to
work together to develop the binational railroad and outlining their expectations and the
issues that need to be resolved. The MOU states that the parties will use their best
efforts to reach a “definitive agreement” on these outstanding issues within 6 months.
The definitive agreement will address technical issues such as the best method and
location to interchange and transfer freight from BJRR’s control to PIR’s control,
establishing a tariff schedule for customers and negotiating how that tariff will be divided
between BJRR and PIR, obtaining concurrence in these arrangements from any
necessary agencies (such as the US Surface Transportation Board, the US Department
of Homeland Security/Customs and Border Patrol, and Mexico’s Secretariat of
Communications and Transportation). Railroad retirement status and other similar
issues will need to be considered. As a sign of his commitment to the binational railroad
project and the negotiations with PIR, BJRR’s majority owner, Fernando Beltran,
requested that the signing of the MOU take place at MTS’s headquarters. The
representatives of PIR and BJRR in attendance at the signing ceremony expressed their
belief that each of these issues can be successfully resolved.

Proposal to Modify Milestones

Acknowledging that the delays in reaching an agreement with BJRR have also delayed
the construction work necessary to bring the Desert Line back to an operational
condition, PIR has been working over the last several months to update and finalize the
railroad engineering reviews completed in 2013 and create work plans for each piece of
infrastructure. Railroad repairs are often accompanied by significant lead times for
ordering specialized materials and supplies such as bridge timbers, railroad ties and
rails. All of these delays, whether from the BJRR/PIR negotiations or standard
construction timelines, have made it highly unlikely that PIR will achieve the next two
milestones of Initial Repairs and Test Train Operations. PIR has therefore proposed that
MTS agree to the modified milestones set forth in Attachment A, which still result in PIR
meeting the original 5 year performance milestone for Full Scale Operations. The
modified milestones address short-term and long-term goals of the project, both for
MTS, PIR, BJRR, Union Pacific Railroad, and shipping customers such as Toyota. On
this basis, staff recommends that the Board approve the modified milestones and
authorize the Chief Executive Officer to execute an amendment to the Lease and
Operating Agreement consistent with the modified milestones (see Attachment A).

In general, the modified milestones divide the reconstruction and operational milestones
into two phases. In Phase I, PIR will focus on the eastern-most 9.5 miles of the line,
from Coyote Wells to Plaster City. This portion is relatively flat and straight, which will
allow longer trains and faster speeds once repairs are complete. PIR proposes repairing
this section of track to Class |1l Federal Railroad Administration (FRA) track standards,
as opposed to the lower Class |l required in the current agreement. Bringing this portion
of the right-of-way up to operational condition first will provide the following benefits: (1)
create an area to build 100 car trains, which will meet the needs of the mainline freight
carrier, Union Pacific Railroad; (2) prove-up to manufacturing shippers such as Toyota
that the Desert Line has a plan and location to maintain continuity of shipping in the
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event a bridge or tunnel is out of service along the more remote western sections of the
railroad; and (3) provide a source of revenue as an origination point for shipping while
the Phase Il repairs of the rest of the line are completed. PIR proposes to complete this
Phase | work by March 1, 2016 and be in Limited Operations on this segment by
December 31, 2016.

In Phase Il, PIR proposes to repair the remaining 60 miles of track, ties, bridges and
tunnels on the Desert Line to a minimum Class | FRA track standard. This work would
begin as soon as the Phase | work is completed in March 2016 and take approximately
13 months to complete. In general, PIR is estimating 2 months per bridge repair.
Starting this work in March 2016 factors in the lead time required for materials orders. It
also will allow PIR and BJRR to finalize the terms of their definitive agreement before
work on this segment commences. After inspections and test trains, Limited Operations
would commence on the full Desert Line no later than August 15, 2017.

Full Scale Repairs and Operations would maintain the existing milestones of December
21, 2017 and January 20, 2018.

The new Initial Repairs and Test Train Operations milestones (set forth in sections 1.2.3
and 1.2.4 of the proposed amendment) contain many mini-milestones related to
individual bridge or track work. The mini-milestones are intended to (a) provide MTS
with continued monitoring authority to assure MTS that PIR is adequately moving the
project forward and (b) provide MTS with a right to issue a default notice if staff does not
believe the PIR is pursuing the work with reasonable diligence. However, because the
milestones are very specific and reasonable construction priorities and delays could
result in a specific bridge or track section being repaired on a slightly different schedule,
staff recommends that the Board grant the CEO discretion to monitor and enforce the
mini-milestones within the Initial Repairs and Test Train Operations milestones. Staff
will provide regular progress reports to the Board, including whether the CEO exercised
his discretion to issue a default notice under any of the mini-milestones. Automatic
default notices would be issued if the Limited Operations or Full Scale Repairs/
Operations milestones in sections 1.2.6, 1.2.7 and 1.2.8, and the Board would retain full
discretion to terminate or not terminate the agreement if PIR fails to cure any defaults
within the applicable cure periods.

In order to protect the revenue MTS is entitled to under this agreement, MTS has added
a provision requiring any trucking revenue that is generated by a PIR-associated entity
be captured under the percentage rent clause of the agreement.

ey

C. Jablopsgki
Chief Executive Officer

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

Attachment:

A. Draft Amended and Restated Desert Line Lease and Operating Agreement —
Amendment 1 (MTS Doc. No. S200-13-560.1)
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AMENDED AND RESTATED
DESERT LINE LEASE AND OPERATING AGREEMENT
Amendment 1

THIS OPERATING AGREEMENT (“Lease” or “Agreement”), dated as of this 20™ day of
December, 2012 (the “Effective Date”), by and among Pacific Imperial Railroad, Inc. (“PIR”), a
Delaware corporation with principal offices and place of business in San Diego County, California; San
Diego and Arizona Eastern Railway Company (“SD&AE”), a Nevada nonprofit corporation; and San
Diego Metropolitan Transit Development Board also known as the San Diego Metropolitan Transit
System (“MTS”), a California public agency, with principal offices and place of business in San Diego,
California. PIR, SD&AE and MTS may hereinafter be referred to collectively as the “parties”, or
individually as a “party” hereto.

On July 16. 2015. the parties agreed to amend the Agreement to adjust the performance
milestones set forth in Section 1.2. This Amendment 1 document incorporates the amended terms and
fully restates all existing terms and conditions.

RECITALS
WHEREAS, MTS is the sole member of SD&AE;
WHEREAS, SD&AE owns the Desert Line railroad right of way stretching approximately 70
miles from Mileposts 59.6 at or near the U.S. Border in Division, California to Milepost 130.0 at Plaster

City, California (“Desert Line”);

WHEREAS, PIR is the successor-in-interest to an exclusive right to operate the Desert Line
which exclusive right expires on March 8, 2014;

WHEREAS, PIR desires to make a substantial investment in infrastructure and operations on the
Desert Line, but needs additional time to support such an investment;

WHERAS, SD&AE is willing to extend PIR’s exclusive operating rights, subject to the terms
and conditions stated herein.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, including the mutual covenants and
promises herein contained, and for other consideration, the receipt and sufficiency of which are hereby
acknowledged to be adequate, intending to be legally bound hereby, the parties hereby agree as follows:

1. TERM

1.1.  Subject to the Performance Milestone Requirements set forth in Section 1.2 below and
SD&AE’s right to terminate this Lease and require PIR to discontinue operations PIR
shall have a fifty (50) year term to provide freight rail service on the Desert Line,
beginning upon the date hereof and ending on December 20, 2062. Notwithstanding this
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base term of fifty (50) years, SD&AE and PIR expressly acknowledge that the purpose of
this Lease is to provide for the repair and rebuilding of the Desert Line, and ultimately to
resume freight service upon the Desert Line for the benefit of local, state, federal and
international commerce. Therefore, an express prerequisite for PIR receiving the full
fifty (50) year term, and any extension thereof, is that PIR meet the Performance
Milestones established herein. In the event PIR fails to meet a specific milestone, then
SD&AE shall have the right, in its sole and absolute discretion, to declare PIR in default
and terminate this Agreement pursuant to Section 8 hereof. In the alternative, the parties
may mutually agree to extend a particular Performance Milestone. Extension of any
Performance Milestone shall be by written amendment to this Agreement.

1.1.1. Option to Renew. Provided PIR is not in default at the time of any right to
exercise its option to renew, PIR shall have the right to renew this Lease for an
additional Forty-Nine (49) years.

1.2.  Performance Milestone Requirements.

1.2.1. Submittal of Business Plan to SD&AE. The Business Plan described in Section
3.2 shall be submitted to SD&AE for review and approval no later than 30 days
from the Effective Date of this Lease.

1.2.1.1.  Supplemental Business Plan. A Business Plan Supplement outlining
the impact of Amendment 1 to the Lease shall be submitted within 30
days from the date of signing this Amendment 1.

1.2.2. Desert Line Reconstruction Plan. The Desert Line Reconstruction Plan (“DLRP”)
described in Section 3.3 shall be submitted to SD&AE for review and approval no
later than 90 days from the Effective Date of this Lease. No repairs, including the
Initial Repairs, shall be commenced until SD&AE has approved the DLRP. PIR
may, at its option, submit the DLRP to SD&AE according to the stages set forth
in Section 3.3. PIR may not commence with pursuing a specific Performance
Milestone unless and until the DLRP for that stage has been approved by
SD&AE. SD&AE acknowledges receipt and approval of the DLRP and a DLRP
Supplement (DLRP-S) under this provision. subject to conditions set forth in
correspondence approving the DLRP dated August 28, 2014.

1.2.2.1. Amendment 1 — Supplemental DLRP (DLRP-S/A-1). The DLRP and
DLRP-S as approved on August 28. 2014, shall be amended with
DLRP-S/A-1 outlining the impact of this Amendment 1. which DLRP-
S/A-1 shall be submitted within 30 days from the date of signing
Amendment 1. The DLRP-S/A-1 shall include three Phases of
reconstruction:

1.2.2.1.1. Pre-Phase I actions shall include the execution of a contract
with JL Patterson for the engineering, and American
Pacific Constructors for the construction.




1.2.3.

1.2.2.1.2.
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Phase I (PIR-CW-Intermodal Freight Facility) shall allow

12213

for operational status of the line from Coyote Wells, at MP
120.09 to Plaster City, at MP 129.61 for a Class of Track to
be Class III Track pursuant to the Federal Railroad
Administration (“FRA™)  track  safety  standard,
incorporating the Intermodal Facility at Covote Wells, and
essentially allowing the trains to operate at 40 mph. See
Section 1.2.3.1 for the Phase I Milestones.

Phase 11 (PIR-CW-Interchange Freight Facility) shall allow

for the interchange of trains from Mexico, which includes
repairs of bridges. tunnels, track and ties from MP 59.60 at
Division, California to MP 120.09 at Coyote Wells,
California. See Section 1.2.3.2 for the Phase II Milestones.

Phase 111 (Full Operations) shall include both Phase I and

Phase II reconstruction plans. in addition to bringing the
Desert Line to full operations.

Initial Repairs. Initial Repairs, at PIR’s sole cost, shall be completed within12

ﬁmm%pfevakeﬁkhe—ghkpacwrdmg to the schedule set Fonh below

purstiant-te

Essentialy—atthistrack—level—the—track—has—defeets—serious-enough—to-make—it
unsuitable—for—operations—greater—than—0—mph—The Initial Repairs shall be

inspected and approved by an independent structural and track engineer and
subjected to ultrasonic rail flaw detection, loaded gauge, and track geometry
testing by a contractor approved by SD&AE before Test Train Operations
pursuant to Section 1.2.4 may begin.

L2231

Phase I - Initial Repairs between MP 120.09 and MP 129.61.

approximately 9.5 miles of miles track, rail, ballast, and bridges

between Coyote Wells and Plaster City. shall be repaired to a Class 111

FRA Track Standard under the inspection and engineering by JL

Patterson (JLP). by American Constructors (APC). or other gqualified

firm and shall be completed on the following schedule:

12.3.1.1.

Operational Phase — Bridee Demolition Schedule. The

portion of bridges requiring demolition shall commence
July 20. 2015. and be completed on or about November 9.,
2015 pursuant to the Bridge Demolition Schedule attached
hereto as Exhibit A.
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1.2.3.1.2. Operational Phase — Bridee Repair Schedule. The portion

of bridges requiring repair shall commence on August 5,
2015, and be completed on or about December 23. 2015
pursuant to the Bridge Repair Schedule attached hereto as
Exhibit B.

1.2.3.1.3. Operational Phase — Track Repair Schedule. The portion of
Track including the approximately 11.000 ties. 48.000
spikes, 10,400 cubic vards of ballast, and 3.000 lineal feet
of rail replacement shall commence on August 1. 2015 and
be completed on or about March 1, 2016.

Phase II - Initial Repairs between MP 59.60 and MP 120.09.

approximately 60 miles of track. rail. ballast. and bridges between

Division and Covote Wells shall be repaired to a Class T FRA Track
Standard. This Phase II Initial Repair work shall be completed on the

following schedule:

1.2.3.2.1. Bridge 66.77 — Commence Demolition and Repair work on

or before March 15. 2016 and complete on or before May
15, 2016.

1.2.3.2.2. Bridge 119.99 — Commence Demolition and Repair work
on or before April 15, 2016 and complete on or before June
15, 2016.

1.2.3.2.3. Bridge 119.80 -- Commence Demolition and Repair work
on or before May 15. 2016 and complete on or before July
15, 2016.

1.2.3.2.4. Bridge 119.36 -- Commence Demolition and Repair work
on or before June 15. 2016 and complete on or before
August 15, 2016.

1.2.3.2.5. Bridge 118.60 -- Commence Demolition and Repair work
on or before July 15, 2016 and complete on or before
September 15, 2016.

1.2.3.2.6. Bridge 118.41 -- Commence Demolition and Repair work
on or before August 15. 2016 and complete on or before
October 15, 2016.

1.2.3.2.7. Bridge 117.38 -- Commence Demolition and Repair work
on or before September 15, 2016 and complete on or before
November 15, 2016.
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1.2.3.2.8. Bridge 108.09 -- Commence Demolition and Repair work
on or before October 15, 2016 and complete on or before
December 15, 2016.

1.2.3.2.9. Bridge 97.94 -- Commence Demolition and Repair work on
or before November 15. 2016 and complete on or before
January 15, 2017.

1.2.3.2.10. Bridge 96.11 -- Commence Demolition and Repair work on
or before December 15, 2016 and complete on or before
February 15, 2017.

1.2.3.2.11. Bridege 95.86 -- Commence Demolition and Repair work on
or before January 15. 2016 and complete on or before
March 15, 2017.

1.2.3.2.12. Bridee 95.08 -- Commence Demolition and Repair work on
or before February 15. 2016 and complete on or before

April 15, 2017.

1.2.3.2.13. Replacement of Rail and Ties -- Commence on or before
July 1. 2016 and complete on or before April 15, 2017.

1:241-2-1.2.3.2.14. Repair Tunnels -- Commence repairs on or
before August 1. 2016 and complete on or before April 15,
2017.

1.2.4. Test Train Operations. —Within—30-days—ef-completion—ofInitial Repairs—as

Test Train Operations shall consist-of-railroad-operations-in-conformity-with-FRA
Track-Safety Standardsforat-a-minimum;-Class - Frack—The-testshall-consist of
a single locomotive plus three loaded rail cars over the entire Desert Line. Test
Train Operations shall be overseen by an independent structural and track
engineer approved by SD&AE.

1.2.4.1. Test Train Operations between MP 120.09 and MP 129.61 shall
commence on or before April 1. 2016. and shall consist of railroad
operations in conformity with FRA Track Safety Standards of Class
JIIR

+2-421.2.42. Test Train Operations between MP 59.60 and MP 120.09
shall commence on or before May 15, 2017 and shall consist of
railroad operations in conformity with FRA Track Safety Standards
for, at a minimum, Class I Track.
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1:2.2.1.2.5.  Operating Plan. Limited Operations pursuant to Section 1.2.6, shall not
commence until SD&AE has approved the Operating Plan required by Section
3.4.

1.2.6. Limited Operations. Within—36—menths—after—the EffectiveDate,—PIR—shall
commenee—Limited—Operations—on—the—Desert—tine—Limited Operations shall
consist of operating over the Desert Line, at a time in which repairs and/or
maintenance shall be consistent to qualify-the-Class-of Frackat-a-minimum-asa
ClassH-Track—pursuanttomeet applicable FRA track safety standards, and PIR
shall commence part time (at least three trains a week) freight service on the
Desert Line sufficient to insure an uninterrupted and efficient flow of freight
shipments in an economically viable transportation mode, subject to normal
closures due to renovation, repairs and maintenance. No hazardous materials may
be transported over the Desert Line unless it meets Class II Track standards, with
no exceptions

1.2.6.1. Limited Operations between MP 120.09 and MP 129.61 shall
commence not later than December 31, 2016.

122.1:1.2.6.2.  Limited Operations between MP 59.60 and MP 120.09
shall commence no later than August 15, 2017.

3-23.1.2.7.  Full Scale Repairs. Full Scale Repairs shall be completed no later than 60
monthsfrom-the Effective DateDecember 21, 2017, which shall consist of repairs
and renovation sufficient to maintain and operate the entire Desert Line at a
standard no less than that contained in Section 1.2.6 and consistent with Section
4.5.2 on a full time basis sufficient to insure an uninterrupted and efficient flow of
freight shipments in an economically viable transportation mode. The Full Scale
Repairs shall be inspected and approved by an independent structural and track
engineer and subjected to ultrasonic rail flaw detection, loaded gauge, and track
geometry testing by a contractor approved by SD&AE before Full Scale
Operations pursuant to Section 1.2.8 may begin.

$24.1.2.8.  Full Scale Operations. Full Scale Operations shall commence thirty (30)
days after the completion of Full Scale Repairs and shall consist of full time
uninterrupted and efficient flow of freight shipments in an economically viable
transportation mode consistent with the approved Operating Plan and PIR’s
maintenance obligations under Section 4.5.2.

+2.5:1.2.9. FRA Track Safety Standards. Qualification for the Class of Track to a
particular FRA Track Safety Standard shall be independently verified by a
construction or engineering firm capable of rendering such a report and approved
by SD&AE SD&AE shall also have the right to approve or reject the independent
inspector assigned this duty. The results of any ultrasonic rail flaw detection,
loaded gauge, and track geometry testing conducted pursuant to this Section 1.2
shall be to the satisfaction of SD&AE or SD&AE shall have the right to terminate
this Lease.
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2. CONSIDERATION

2.1

Rent/Lease Revenue. PIR shall pay rent to SD&AE as follows:

2.1.1.

By July 1, 2013, a lump sum payment of $500,000. Semiannually thereafter, until
Limited Operations begin pursuant to Section 1.2.6, PIR shall pay SD&AE an
additional $500,000, or a pro-rata portion thereof.

2.1.2. For purposes of determining freight operating revenues hereunder, all freight

revenues attributable to the movement of freight over the Desert Line shall
constitute freight operating revenues. PIR shall not manipulate freight revenues,
contracts, or tariffs so as to assign additional revenue to the Mexico portion of the
railroad and unreasonably diminish freight revenue attributable to the Desert Line.
Unless SD&AE and PIR mutually agree to a different calculation method, the
combined gross freight revenues attributed to a movement of freight that travels
over both the Desert Line and the Mexico Line shall be assigned on a pro-rata
mileage basis.

21-412.1.2.1. As consideration for SD&AE agreeing to the Phase 1 and
Phase Il milestone adjustments in Section 1.2, including the
establishment of a Transload Facility at Coyote Wells, PIR shall
include all trucking revenue attributable to mileage within the United
States in the “freight operating revenues” subject o a rental payment
in this Section 2.1. Trucking revenue shall be attributable to PIR if it
is earned by an entity that is an affiliate, partner. subsidiary. or other
business enterprise connected to PIR, its shareholders. employees or
other established connection. SD&AE reserves the right to audit any
trucking revenue and to investigate any business connections with a
trucking entity to confirm that it is not associated with PIR or
otherwise established to avoid or minimize the payments owed to
SD&AE under this Agreement. In the event SD&AE determines that
PIR has entered into an arrangement related to trucking to avoid or
minimize such payments to SD&AE, this shall be a basis to declare
PIR in default and terminate this Agreement. Failure of PIR to
cooperate in an investigation of this nature shall also be considered a
default of this Agreement.

2422.1.3. Upon commencement of Limited Operations, as defined in Section 1.2.6

above, PIR’s payments to SD&AE pursuant to Section 2.1.1 shall increase as
follows, and be paid on a quarterly basis:

2421+2.1.3.1.Year 1: 10% of PIR’s gross freight revenue
21422.2.1.3.2.Year 2: 11% of PIR’s gross freight revenue
2323.2.1.3.3.Year 3: 12% of PIR’s gross freight revenue
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23:2:4:2.1.3.4.Year 4: 13% of PIR’s gross freight revenue
24.2.5.2.1.3.5.Year 5: 14% of PIR’s gross freight revenue
21.2.6:2.1.3.6.Year 6 and thereafter: 15% of PIR’s gross freight revenue

24+2.7.2.1.3.7.Under no circumstances shall each quarterly payment to SD&AE
be less than $250,000. Starting in 2017, this minimum payment
shall be increased by 5% every five years.

2.1.3 Collateral Revenue. All collateral revenue (“Collateral Revenue™), as defined in
4.3.1, shall be subject to the approval of SD&AE as set forth in Section 4.3 below.

2.2 Right of First Refusal to Purchase. Should SD&AE, during the lease term (or any extension
thereof), elect to sell all or any portion of the leased premises (separately or as a part of the
larger parcel of which the leased premises are a part), PIR shall have the right of first refusal
to meet any bona fide offer of sale on the same terms and conditions of such offer, and on
failure to meet such bona fide offer within sixty (60) days after written notice thereof from
SD&AE, SD&AE shall be free to sell the leased premises or any portion so designated in
the proposal, to such third person in accordance with the terms and conditions of the offer.
Should the terms in the offer change from the bona fide purchaser, then in that event PIR
shall be given an additional notice period as provided herein above to meet such offer.

2.3 Right of First Refusal to Lease or Contract Rights in regard to Collateral Revenue. Should
SD&AE, during the lease term (or any extension thereof), elect to lease, or alternatively
enter into a contract right (“Contract Right”) over Collateral Revenue, such as mineral
rights, billboards, etc., all or any portion of the leased premises (separately or as a part of
the larger parcel of which the leased premises are a part), which lease or Contract Right
may not interfere with PIR’s lease herein, PIR shall have the right of first refusal to meet
any bona fide offer of lease or Contract Right on the same terms and conditions of such
offer, and on failure to meet such bona fide offer within sixty (60) days after written notice
thereof from SD&AE, SD&AE shall be free to lease or enter into contractual agreements in
regards to the leased premises or any portion so designated in the proposal, to such third
person in accordance with the terms and conditions of the offer. Should the terms in the
offer change from the bona fide purchaser, then in that event PIR shall be given an
additional notice period as provided herein above to meet such offer.

3. PIRRIGHT TO OPERATE DESERT LINE

3.1. Exclusive Operating Right. SD&AE hereby grants PIR the exclusive right to operate
freight services along the Desert Line. All PIR freight operations shall be based upon an
SD&AE-approved Business Plan. The Business Plan shall be updated whenever material
changes are proposed, but no less than every five (5) years.

3.2. Business Plan. The Desert Line Business Plan shall include the following components:
Executive Summary, Proposed Make Up of Initial Management Team, Financing Plan,
Marketing Plan, Strategy & Implementation Plan, Desert Line Reconstruction Plan (see
§3.3) and Operating Plan (see § 3.4). SD&AE shall have the right to review and approve
the Desert Line Business Plan. If deficiencies are identified by SD&AE, PIR shall
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correct the deficiencies and submit a revised Business Plan to SD&AE for review and
approval.

3.2.1. The Business Plan submitted to SD&AE pursuant to Section 1.2.1 shall include
the following elements:

3.2.1.1. Executive Summary. A brief summary of the overall plan to develop and
operate the Desert Line.

3.2.1.2. Proposed Make Up of Management Team. Identify key personnel who
will develop and operate the Desert Line. To the extent a specific
management team member has not been identified or hired, the plan
should describe the essential job functions and qualifications for each
open position.

3.2.1.3. Financing Plan. The Financing Plan, at a minimum, shall include an
existing description of PIR’s assets and cash flow, sources of capital
and/or financing, and the plan and status of obtaining outside funding to
complete each stage of the Performance Milestones set forth in Section
1.2

3.2.1.4. Marketing Plan. The Marketing Plan, at a minimum, shall describe PIR’s
plan to attract customers, including a description of each potential
customer and anticipated freight volume, revenue estimated, and a
proposed schedule for service to begin.

3.2.1.5. Strategy & Implementation Plan. The Strategy & Implementation Plan,
at a minimum, shall include the steps PIR must take to reach each stage of
the Performance Milestones set forth in Section 1.2, and PIR’s plan for
meeting each stage in a timely manner. The plan shall also include a
description and plan to achieve PIR’s long-term goals for the Desert Line,
including any related development of freight lines in Mexico.

Desert Line Reconstruction Plan. The Desert Line Reconstruction Plan (DLRP) required

in Section 1.2.2 shall include, at a minimum, a detailed schedule and description of the
work to be completed prior to and in conjunction with each stage of operations (i) Test
Train Operations as described in Section 1.2.4, (ii) Limited Operations as described in
Section 1.2.6, and (iii) Full Scale Operations as described in Section 1.2.8.

3.3.1. Prior to Test Train Operations the DLRP shall be updated and submitted to
SD&AE and at a minimum shall: (a) update the October 2007 Osmose Services
Bridge Report, (b) repair and/or remediate the deficiencies identified in the
Osmose Services Bridge Report, (c) commission a study of the tunnel and track
conditions on the Desert Line including ultrasonic rail flaw, loaded gauge, track
geometry and tunnel clearance testing by a contractor approved by SD&AE, and
(d) repair and/or remediate any track or tunnel deficiencies identified through
such testing. If additional repairs or modifications beyond those in the DLRP are
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planned for the Desert Line infrastructure or later required in order to bring PIR
into compliance with this Lease, PIR shall submit such plans to SD&AE for
review and approval. The DLRP shall ensure that the Desert Line bridges meet
Cooper Loading System standards based on maximum axle loading for the freight
to be carried by PIR, but not less than 286 pounds per car.

Operating Plan. The Operating Plan required by Section 1.2.5 shall include the following
elements:

3.4.1. Personnel & Staffing Plan. PIR will provide such personnel as shall be necessary
to perform its obligations hereunder, and will maintain a business office in San
Diego County, California. PIR shall identify the principal persons to manage this
operation. Such principal personnel and any future substitutes therefor shall be
subject to approval of the President of SD&AE, which approval shall not be
unreasonably withheld but shall be based upon generally accepted criteria of
experience and qualifications with short line railroad operations.

3.4.2. Revenue/Budget Estimates. Revenue and budget estimates shall be provided with
a year-by-year analysis for the first five years of this Agreement, and shall be
updated every year thereafter.

3.4.3. Operating Rules. PIR shall develop and submit to SD&AE for approval a set of
General Code of Operating Rules (“GCOR™), similar to the GCORs adopted by
other freight rail carriers in the same class of carriers as PIR. The GCOR shall
cover such topics as employee responsibilities, signaling equipment, procedures
for safe train movement, dealing with accidents and other topics that directly and
indirectly affect railroad safety.

3.4.4. Maintenance of Way Plan. PIR shall develop and submit to SD&AE for approval
a Maintenance of Way Plan identifying scheduled inspection, repair, maintenance
work, and projects to be undertaken by PIR, and detailing PIR’s specific
maintenance schedule for accomplishing such work and projects during the Term.
The plan shall address rail maintenance activities including but not limited to Rail
Grinding, Rail Transposition, Rail Slotting, Rail Surface Welding Repair, Rail
Joint Elimination and Rail Cascading. PIR shall update such plans on an annual
basis not later than thirty (30) days prior to the anniversary date of the initial plan
submittal and submit to the SD&AE for approval. In addition, SD&AE may
request changes to any such Maintenance Of Way plans in order to maintain
compliance with state and federal rules for operating a railroad of similar size,
scope, and classification as PIR, and PIR shall make and agree to implement such
proposed changes.

3.4.5. Safety & Security Plans. PIR shall establish SD&AE-approved Safety & Security
Program Plans. The Safety Plan shall include Roadway Worker Safety and all
other FRA mandatory training based on applicable FRA, STB, CPUC, and
SD&AE regulations, ordinances, standards and guidelines, which will identify,
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eliminate, minimize, and control safety hazards and their attendant risks. The
Security Plan shall provide for, without limitation, e-RailSafe employee
verification, an identification badge system for PIR employees; a vehicle control
system for PIR employee vehicles on the Service Property; and a plan for
restricting access to facilities. Such plans shall meet all applicable federal and
other legal requirements and regulations, and must be provided to SD&AE no less
than sixty (60) calendar days before the Maintenance Commencement Date.
SD&AE shall review such plan, and shall either accept the plan or shall, within
thirty (30) calendar days, direct PIR to revise such plan. PIR shall revise such
plan accordingly within thirty (30) calendar days of receipt of such revisions from
SD&AE.

3.4.6. Anti-Smuggling & Customs Enforcement Plan. PIR shall develop a plan to fully
comply with federal laws in Title 18, Chapters 27 (Smuggling) & 77 (Human
Trafficking) and Title 8, Sections §§1321-1324 (Aliens) of the United States
Code.

3.4.7. Homeland Security Plan. PIR shall develop a plan to monitor and protect the
Desert Line from vandalism, terrorism and other threats. The Homeland Security
Plan shall require reporting of any threat or potential threat to the MTS Chief of
Police within twelve (12) hours. PIR shall be responsible for providing security
for the Desert Line facilities. To the extent PIR establishes a law enforcement
force, the jurisdiction for PIR law enforcement shall only extend to the Desert
Line. MTS, through its Chief of Police, shall have the right, but not the
obligation, to assert jurisdiction to investigate and respond to an incident on the
Desert Line. In the event MTS exercises this right, all PIR law enforcement
personnel shall be subordinate to the MTS Chief of Police.

3.4.8. The Operating Plan shall ensure that PIR’s freight operations comply with 49
C.F.R. Part 200 through 299 and applicable Surface Transportation Board (STB)
and Association of American Railroads (AAR) rules.

4. RIGHTS & OBLIGATIONS OF PIR

4.1.

4.2.

Right to Provide Transportation Service. Beginning on the Effective Date and throughout
the term of this Lease, subject to compliance with the terms and conditions of this
Agreement, SD&AE hereby grants and PIR hereby acquires and assumes the exclusive
right to provide rail transportation service on the Desert Line, and to lease or sublease the
rail line in accordance with the provisions of this agreement to provide the common
carrier obligation for rail freight service on the Desert Line.

Common Carrier Service. PIR shall provide service only as a common carrier with the
power to establish through routes, make and collect rates, and enter into contracts with
customers subject to the provisions of divisions or handling line agreements with
connecting carriers.
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4.2.1. Frequency. PIR shall provide service "on demand" with a frequency no less than
once per week or as otherwise set forth in a SD&AE-approved Operating Plan.
Subject to agreement between the parties and connecting railroads, PIR shall
publish tariffs, enter into rail transportation agreements, and shall be entitled to
bill and collect all rates on intraline and interline traffic and all revenues received
from connecting railroads on interline traffic whether though divisions, handling
line agreements, or other arrangements.

4.2.2. Nondiscrimination. PIR shall not discriminate unreasonably with respect to rates,
transportation, and services against any shipper and shall provide transportation or
service on reasonable request.

Rights Not Transferred to PIR. The rights granted to PIR in this Agreement shall not
include mineral or mining rights of any kind. All mineral and mining rights, including
the right to mine sand along the Desert Line right-of-way and all revenue from any
mineral or mining rights are expressly retained by SD&AE or its predecessors-in-interest,
unless SD&AE approves a Collateral Revenue Agreement pursuant to Sections 4.3.1
through 4.3.3. Any movements of sand necessary for the maintenance work set forth in
Section 4.5.2 shall be pre-approved by SD&AE.

43.1. Concessions. Concessions refers to any product or business which originates as
the result of utilizing the Desert Line right-of-way and is not considered freight
revenue under Section 2.1.2. To further the development and growth of joint
revenues for both PIR and SD&AE, PIR shall be designated as the “Master
Concessionaire” with the right to seek the development of collateral revenue
(“Collateral Revenue™) on the Desert Line right-of-way.

4.3.2. Collateral Revenue. Collateral Revenue shall be all revenue generated from the
sale of products, including but not limited to; mineral rights, sand and gravel,
wind power, solar power, and advertising such as billboards, herein referred to as
the Concession, located on the Desert Line right-of-way.

43.3. Collateral Revenue Agreement. Prior to entering into any agreements regarding
Collateral Revenue, (the “Collateral Revenue Agreement”), PIR shall first provide
SD&AE a proposal summary which shall outline the details of the proposed
Collateral Revenue Agreement, for SD&AE approval. SD&AE may approve or
disapprove a proposed Collateral Revenue project, in its sole and absolute
discretion. Upon approval of the preliminary terms and conditions of the
proposal, PIR shall negotiate on behalf of PIR and SD&AE the Concession. The
final Collateral Revenue Agreement shall be subject to the approval of SD&AE.

4.3.4. Collateral Revenue Allocation. The allocation of Collateral Revenue between PIR
and SD&AE shall be negotiated at the time SD&AE approves each Collateral
Revenue project.
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4.3.5. Collateral Revenue Payments. The payment of Collateral Revenue to PIR shall be
based upon revenue actually received and shall be paid concurrent with quarterly
reports submitted pursuant to Section 5.1.2.

4.3.6. Collateral Revenue Reports. PIR shall be responsible for submitting reports to
SD&AE pursuant to Section 5.1.2, which reports shall contain details of the
various Concessions entered into by PIR, and the Gross Revenues achieved by
each Concession.

4.4, Rates, Charges, Divisions, Revenues. PIR shall immediately commence and use its best
efforts to negotiate appropriate rates, charges and divisions for the shipment of goods
over the Desert Line and obtain shipper commitments for future shipments of bulk
commodities.

4.4.1. Tariffs, Rates, & Revenues. So long as it is not in default, PIR shall have the
exclusive right and obligation in the name of, and on behalf of SD&AE, to file
with appropriate governmental agencies and to adopt and negotiate, modify
existing tariffs, rates, and charges for the shipment of goods over the Desert Line,
and shall be solely responsible for collecting those rates from its customers and
for payment of fees to other connecting carriers.

4.4.2. Freight Commitments Progress Reports. Upon commencement of Limited
Operations as defined herein, PIR shall advise SD&AE on a quarterly (45 days
after the end of each Quarter) basis of its progress in obtaining commitments for
sufficient operating revenues to meet operating expenses projected.

4.4.3. Economic Viability. PIR shall take all actions necessary for and commence
operations of such through service on the Desert Line at such time as PIR
determines that the commencement of operations appears economically viable
considering progress made in obtaining funds to reimburse part or all of PIR’s
expenses in opening the Desert Line and the time period reasonably necessary to
amortize any expense of PIR incurred and not reimbursed from other sources.

4.4.3.1. The economic viability of operation of through service on the line is a
factor of capital and operating costs including lease payments as well as
operating revenue based upon rates, charges and divisions and car loads.
The determination of economic viability is not contingent upon a
projection of any specific level of profits or losses by PIR.

4.4.32. A decision by PIR not to commence or continue operations on the
Desert Line because of a lack of economic viability shall not impact or
restrict SD&AE’s right to terminate if PIR fails to meet the Performance
Milestone Requirements in Section 1.

4.5. Desert Line Management and Maintenance. PIR or its approved sub-lessee or designee
shall have exclusive control and responsibility in the management, maintenance, and
operation of freight rail service on the Desert Line at PIR’s sole cost and expense.
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Management. Upon the Effective Date hereof, SD&AE hereby grants to PIR the
right to manage the Desert Line. PIR shall be responsible for the operating
policies, billing rates, and scheduling of transportation over the Desert Line and
the relationship with all shippers and connecting rail carriers. PIR agrees to
provide the following services as reasonably necessary for the efficient operation
of the Desert Line and the transportation of freight:

4.5.1.1. Marketing. Actively promote and solicit additional shipments by rail,
routine marketing consistent with the business plan of PIR;

45.1.2. Employees and Labor Relations. PIR shall ensure that all of its
employees who shall operate its trains, locomotives, cars and equipment
over the Leased Premises have received all necessary training,
certification, and licensure required to operate in accordance with
applicable Federal Railroad Administration ("FRA") rules and
regulations and with all generally accepted industry standards, including
those standards promulgated by the AAR. PIR shall be responsible for
all labor relations matters, including any costs, related to its employees
and/or its operations.

4.5.1.3. Operating Assignment of Cars and Crews. PIR shall be responsible for
the operating assignment of all cars and crews as relates to the Desert
Line.

4.5.1.4. Dispatching of trains. Subject to dispatching with regard to all joint use
facilities and operations pursuant to a joint use rule book promulgated by
SD&AE (see Section 7.8), which directions and rule book shall not
unduly interfere with PIR’s provision of adequate freight service, PIR
shall be responsible for dispatching on the Desert Line.

4.5.1.5. PIR shall provide all equipment (locomotives, cars and other equipment
and buildings or other structures within the Desert Line's right-of-way),
maintenance, repair, car and locomotive supply, car repair and
maintenance, and sufficient motive power, including fuel and supplies,
and establishing a routine system in order to facilitate operations and
compliance with industry rules, regulations and practices.

4.5.1.6. Subagreements. PIR shall be responsible for negotiating directly with
all connecting railroads with respect to switch charges, divisions of
revenue, car hire agreements, interchange agreements, and clerical/data
exchange agreements. PIR may not, absent the written consent of
SD&AE and only as consistent with this Lease, allow the use of the
Desert Line by other railroads for rail freight operations, or enter into
agreements with other railroads for such use.
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4.5.1.7. Regional Cooperation. PIR shall cooperate in all reasonable respects
with BNSF, Union Pacific, the Mexican Government, Port of San Diego,
San Diego & Imperial Valley Railroad, MTS, and other similar parties to
insure an uninterrupted and efficient flow of freight shipments in an
economically viable transportation mode as determined by SD&AE with
the advice of PIR.

Maintenance. PIR shall maintain and safely operate adequate freight service on
the Desert Line as provided herein. At minimum, PIR shall maintain the Desert
Line infrastructure according to the following standards:

4.5.2.1. General Maintenance, Inspection and Repair. Maintain the Desert Line
in compliance with all state and federal statutes, rules and regulations, or
as otherwise agreed to by the parties, and upon commencement of
Limited Operations as defined in Section 1.2.6, maintain the track on
Leased Premises to at least Class II standards, as defined by the Federal
Railroad Administration (“FRA”) track safety standards, at PIR's own
cost and expense and to a standard that is sufficient to continue rail
freight service commensurate with the needs of the rail users located
thereon, provided that if on the Effective Date the condition of any
portion of the Leased Premises is better than Class II standards, that
portion of the Leased Premises shall be maintained at no worse
condition than exists on the Effective Date.

452.1.1. PIR’s obligations shall include routine inspection and
maintenance of the Desert Line (including, but shall not be
limited to, highway grade crossings, grade crossing signal
protection devices, railroad bridges and trestles, culverts and
other structures, signs, road crossing signals, crossings,
lighting, sub-roadbed and all other improvements on the Desert
Line.)

4.5.2.1.2. PIR’s maintenance obligations shall include vegetation control
and removal of fire hazards consistent with California
Department of Forestry and Fire Protection (Cal Fire) and other
related requirements.

452.1.3. PIR agrees that all grade crossings and grade crossing
protection devices will be given a high priority in PIR's
maintenance program.

4.52.1.4. PIR is expressly prohibited from adding, removing, or
modifying any grade crossings (either public or private) or
grade crossing protection devices on the Desert Line without
prior written consent from SD&AE.
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4.5.2.2. Excepted Track. No main line track may be maintained in an Excepted
condition.

4.5.2.3. Encroachments. Protect the Desert Line against unauthorized
encroachments or uses. Any unauthorized encroachments, uses or third-
party damage to the Desert Line shall be reported to SD&AE as soon as
reasonably practicable, but no later than ten (10) days, after PIR is on
notice of the unauthorized act. Depending on the nature of the
encroachment or unauthorized use, PIR and SD&AE will mutually agree
on which party will take the lead in removing the encroachment or
unauthorized use. SD&AE retains the right to approve encroachments
or crossings of the Desert Line right of way. SD&AE agrees to consult
with PIR concerning all crossing or related requests. No crossing will be
granted if it materially impairs PIR’s operations. Any crossings granted
will include protections for PIR in the form of third party insurance and
indemnification obligations.

5. RECORDKEEPING AND SD&AE AUDIT RIGHTS.

5.1.

PIR shall maintain books and records of all operations its conducts on the Desert Line,
including revenue, expenses, shipper information, and any other records required by law.
SD&AE shall have the right to inspect and audit the books and records of PIR, pertaining
to its operations on the Desert Line, at all reasonable times.

5.1.1. Accounting & Reporting. ~ PIR shall report and pay directly to owners of any
cars for all mileage and per diem accruing by way of PIR’s use of such cars. PIR
agrees that it is a signatory to the American Association of Railroads (“AAR?”) for
reporting purposes, and shall abide by AAR rules and regulations. PIR shall
indemnify and hold SD&AE and MTS (including its subsidiaries) harmless from
any and all liability or claim for such charges.

5.1.2. Periodic Reports to SD&AE. Copies of unaudited financial reports pertaining to
PIR and the Desert Line prepared in the normal course of PIR's business shall be
provided to SD&AE on a quarterly basis, submitted to SD&AE no later than 45
days after the end of each quarter, commencing with the first quarter report
following commencement of Limited Operations as defined in Section 1.2.4
above. Copies of reviewed annual financial statements, reviewed by an
independent accounting firm, shall be submitted to SD&AE no later than 90 days
after the end of each year end, commencing with the first year end after
commencement of Limited Operations as defined in Section 1.2.4 above. SD&AE
shall take the same precautions to protect the confidentiality of non-public
financial information provided under this Section that it uses to protect its own
confidential non-public financial information. Failure to provide these periodic
reports to SD&AE will constitute default or breach under the Lease Agreement in
addition to financial penalties under state and federal law.
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5.1.3. Reports of Agency Contacts. PIR shall make timely and accurate reports to all
Mexican, federal, state and local regulatory and safety agencies having
jurisdiction over PIR’s activities and file with SD&AE one copy of every report
filled with a Mexican, federal, state or local regulatory or safety agency at the
same time such report is filled with any such agency and to the extent such reports
are in Spanish, PIR shall provide a full and complete English translation to
SD&AE.

5.1.4. Quarterly Reports to SD&AE Board. PIR shall report to the first meeting of the
Board of Directors of SD&AE following each quarter-year, both orally and in
writing, on the operations of the Desert Line. Included in the report shall be a
discussion of those items listed in Section 4.5 of this Agreement and the status of
matters in the areas of labor, shippers, or with railroad maintenance. A summary
of freight traffic lost and gained during the quarter shall be included. The report
should be concluded with a summary of the expectations of PIR on continued
operations.

6. PIR COMPLIANCE WITH LAWS

6.1.  Local. State and Federal Laws. PIR shall comply with all local, state, and federal laws
and regulations applicable to its operations and capital projects, inclusive of but not
limited to rules as promulgated by the Federal Railroad Administration and the Surface
Transportation Board.

6.2. FELA. Railway Labor Act, Federal Locomotive Inspection Act. PIR shall comply with
the provisions of the Federal Railroad Safety Act (as amended), Federal Locomotive
Inspection Act and the Federal Safety Appliance Act, as amended, and any other federal,
state, and local laws, regulations or rules, applicable to the operation, condition,
inspection, or safety of its trains, locomotives, cars, and equipment while such trains,
locomotives, cars and equipment are being operated The Desert Line. PIR shall further
indemnify, protect, defend, and hold harmless SD&AE and MTS from and against all
fines, penalties, and liabilities imposed upon any party or its parent corporation,
subsidiaries or affiliates, or their respective directors, officers, agents and employees
under such laws, rules, and regulations by any public authority or court having
jurisdiction in or over the Desert Line, to the extent attributable to any failure of PIR to
comply with its obligations in this regard. PIR shall not provide any car cleaning, or
transload or remove any Hazardous Materials (as defined in Section 9.3) from any cars
on the Leased Premises, including but not limited to cleaning removal of residue material
in any tank cars, without SD&AE’s prior written consent.

6.3. Taxes & Fees. PIR shall be responsible for and pay all taxes due and payable by it as a
result of its performance of its obligations hereunder, including, without limitation, all
federal, state, and local taxes or fees. SD&AE and MTS shall be held harmless from,
indemnified against, and defended against all claims and liabilities with regard thereto.
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6.4. Regulatory STB/SD&AE Approval. Except in the case of a termination of this Lease, an
emergency, or a lawful embargo, PIR agrees not to suspend or discontinue any operations
provided in this Lease, and, if such operations are subject to Surface Transportation
Board (“STB”) jurisdiction, such operations shall not be discontinued, over all or any part
of the Desert Line without first applying for and obtaining from the STB, SD&AE, and
any other regulatory agency with jurisdiction, any necessary certificate of public
convenience and necessity or other approvals or exemptions from regulation for such
discontinuance of operations over the Desert Line. PIR shall obtain all necessary
regulatory approvals required to operate the Desert Line as a common carrier and shall
solely be responsible for compliance with all federal, state, and local regulations,
including, without limitation, those of the Federal Railroad Administration, Surface
Transportation Board, and, as applicable, the State of California.

6.4.1. Six Months’ Notice Prior to Suspension or Discontinuance. Except in the case of
a termination of this Lease or an emergency, PIR shall not suspend, discontinue or
otherwise terminate operations on the Desert Line or take any action to obtain
regulatory authority to discontinue operations on the Desert Line, without first
giving SD&AE six (6) months advance written notice of PIR's intent to do so.
Notwithstanding PIR’s failure to obtain such approvals and provide such advance
notice, PIR will remove itself from the premises and will discontinue operations
under this Agreement immediately upon termination or expiration of this
Agreement by SD&AE.

6.5. Environmental Laws. PIR shall comply with all applicable ordinances, regulations,
statutes, rules, decisions and orders (including, but not limited to, those relating to safety,
rail operations, air and water quality, noise, hazardous substances and hazardous wastes)
issued by any court or federal, state or local governmental entity, including without
limitation, the federal Department of Transportation, the Federal Railroad
Administration, the federal Environmental Protection Agency, the California
Environmental Quality Act (CEQA), and the National Environmental Policy Act
(NEPA), (“Laws”).

7. RIGHTS & OBLIGATIONS OF SD&AE

7.1.  Reversion of Ownership. Upon a decision by PIR to discontinue providing rail freight
service, a failure by PIR to exercise a renewal option, or termination of this Agreement
pursuant to Section 8 hereof, exclusive operating rights on the Desert Line shall, subject
to approval by the STB, or any successor thereto, revert to SD&AE as the owner of the
Desert Line (the "residual common carrier obligation"). The residual common carrier
obligation retained by SD&AE, and SD&AE’s complete and exclusive ownership of the
Desert Line includes the exclusive right to commence abandonment proceedings for the
Desert Line or any portion thereof following the termination of this Agreement.

7.2. SD&AE Ownership. PIR and SD&AE acknowledge and agree that SD&AE has and
shall continue to have during the term of this Agreement the complete and exclusive
ownership of the Desert Line, including a residual common carrier obligation stemming
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from ownership of a line of railroad, and the exclusive right at SD&AE’s sole discretion
to commence abandonment proceedings for the Desert Line or any portion thereof
following the termination of this Agreement. For all purposes relating to the ownership
of the Desert Line, including all filings with or appearances before the STB or any other
federal or state authority, SD&AE shall be shown as the owner of the Desert Line.

Right of Inspection. SD&AE and its agents or its authorized representatives, after three
(3) days written prior notice to the PIR (except in an emergency, which for purposes of
this Section 7.3 shall mean an immediate risk to human life or of bodily injury or of
material damage to the Desert Line), shall have the right to enter at all times the premises,
workings or operations of PIR in order to inspect and examine the same for the purpose
of ascertaining the conditions of the operation, the methods of operation practiced or any
other lawful purpose; provided, however, that such inspections shall not unreasonably
interfere with PIR's operations. Additionally, responsible officers of the PIR shall be
available to consult with SD&AE from time to time as may be necessary or required by
SD&AE in order to advise SD&AE of ongoing activities and services performed by PIR
on the Desert Line. It is mutually understood and agreed that SD&AE’s agents or
authorized representatives, when in or on the Desert Line or any of PIR's operations for
any purpose, shall not be regarded under the law or otherwise as employees of the PIR.
During any such inspection, PIR shall have the right to have appropriate personnel
available to accompany the inspection party. In the event of a dispute between SD&AE
and PIR with respect to PIR's fulfillment of its duties under Section 4.5.2 “Maintenance”
it is agreed between the parties that an inspection by a qualified third party inspector
agreed upon between the parties shall be arranged by the parties and such third party
inspector shall inspect those segments or portions of track in dispute and his findings in
this regard shall be binding upon the parties. If the parties are unable to agree on a third
party inspector, then the parties will engage an FRA inspector to resolve such dispute and
his findings in this regard shall be binding upon the parties.

Joint Inspection. The parties shall, at least once annually, jointly inspect the Desert Line
to determine whether the Desert Line has been maintained in accordance with Section
4.5.2 of this Agreement. SD&AE and its agents or its authorized representatives shall
have the right to inspect, at other times determined by SD&AE and after three (3) days
written prior notice to PIR (except in an emergency, which for purposes of this Section
5.4 shall mean an immediate risk to human life or of bodily injury or of material damage
to the Desert Line), the Desert Line to ascertain whether it has been properly maintained
by the PIR, provided, however, that such inspections shall not unreasonably interfere
with the PIR's operations. To assist SD&AE in its inspections, the PIR shall provide
SD&AE with copies of all FRA inspection reports within sixty (60) days of receipt. If
SD&AE and PIR disagree concerning the condition of the Desert Line or any
determination by PIR of the appropriate level of maintenance, it is agreed by the parties
that an inspection by a qualified representative of the FRA shall be arranged and such
representative shall inspect those segments or portions of track in dispute. The
representative's findings in this regard shall be binding upon the parties.
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7.5. Federal Assistance. If PIR makes application for federal grant funding, federal loan
assistance, or any other federal, state or local financial aid, redevelopment or other
assistance program for rehabilitation of the Desert Line, SD&AE shall, upon the request
of PIR, provide reasonable assistance to PIR in PIR's application for purposes of
improving freight operations. To the extent that obtaining such funds requires matching
funds, any local share of such matching funds shall be the sole obligation of PIR, if it
desires to participate. To the extent legally permissible, PIR funds shall be allocated to
specific buildings and structures and PIR shall be considered to be the owner of such
buildings and structures, provided that upon termination of its contract with SD&AE, for
whatever reason, SD&AE shall become the sole owner of all such improvements. In the
event PIR has the right and ability to claim, sell or otherwise benefit from section 45G or
other federal or state tax credit programs associated with track or maintenance or rail
line improvements, and PIR obtains such benefits related to the Desert Line, PIR shall
advise SD&AE of its pursuit of such benefits, and shall also inform SD&AE of any
financial benefits that PIR expects to secure or has previously secured through any such
programs Unless otherwise directed by SD&AE, any and all such rebates, credits, or the
proceeds of the sale of such rebates or credits shall be used for tasks listed in the DLRP,
or Maintenance of Way work, other track maintenance, or other capital improvements to
the Desert Line as SD&AE may direct. The proceeds of such rebates, credits, or the
proceeds of the sale of such rebates or credits may also, at SD&AE’s discretion, be used
as on offset toward prospective PIR obligations under this agreement.

Grant of Access. Notwithstanding any other provision of this Agreement, SD&AE
reserves the right to grant access for the installation of telecommunications or other
utility facilities along, across, over, in, or on, the real property portion of the Desert Line,
and to authorize a grantee to enter upon the Desert Line for purposes of installation,
adjustment, relocation, and maintenance of those facilities, provided that such
installation, adjustment, relocation, and maintenance does not unreasonably interfere with
PIR's operations.

7.6.1.  Pacific Southwest Railway Museum. PIR takes this Lease subject to the rights of
the Pacific Southwest Railway Museum (PSRM) to operate passenger excursion trains
on a portion of the Desert Line, and to maintain such portions of the Desert Line, as
set forth in MTS Doc. No. $200-08-341 dated December 13, 2007. MTS desires for
the PSRM use to continue. The current PSRM operating agreement expired on
December 12, 2012 and therefore is continuing in a hold-over status. MTS and PIR
desire to extend the PSRM operating agreement, subject to certain changes necessary
to acknowledge PIR’s freight operating role and the extinguishment of the rights and
obligations of San Diego & Imperial Valley Railroad. PIR similarly acknowledges
and takes this Lease subject to PSRM’s rights to the Campo Depot property, as set
forth in the PSRM Campo Depot Lease identified as MTS Doc No. S200-04.235.
MTS shall have the right, in its sole discretion, to the extend or modify the PSRM
Campo Depot Lease during the term of this Lease.

7.6.2. San Diego Gas & Electric (SDGE) East County Substation TL 13844 Project. At
the time of execution of this Lease, SD&AE is in the process of transferring three (3)
separate easements to SDGE for its East County Substation TL 13844 Project. The
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three easements consist of overhead lines at property identified as the “Jacumba
Crossing” and the “Head Crossing” and underground lines under Jewel Valley Road
at the location identified as the “Lansing Crossing.” SD&AE and SDGE have agreed
to easement language that protects the railroad uses on the Desert Line and prevents
the SDGE from conflicting with that use. Notwithstanding the fact that the SDGE
easements will be executed and recorded after the Effective Date of this Lease, PIR
expressly agrees that they take the Desert Line subject to these SDGE easements.

7.6.3.  Continuation of Pre-existing Agreements with SD&AE and/or MTS. There are
currently various existing agreements executed by SD&AE and/or MTS for utility
crossings, easements, private road crossings, spur track usage, property leases and
permits, rights of entry, and trackage rights, including the agreement for the sale and
donation of SD&AE to MTS dated February 12, 1979. It is the intent of the parties
that all such and similar agreements, by whatever name, relating to the real property
and property rights and track usage rights of SD&AE and MTS shall remain in force
and effect upon this Lease becoming operative.

Future Passenger Service. SD&AE reserves the right to provide passenger and/or
commuter rail services on the rail line. Any passenger or commuter services implemented
on the line shall have priority over any freight services existing or implemented on the
line. Any passenger or commuter services implemented on the Desert Line shall be
coordinated with PIR to provide for the safe and efficient operation of services on the
line. SD&AE shall have the right at its expense to erect, construct or install any
structures, guards, devices, rails, ties, ballast, tracks, sidings, bridges, buildings, stations,
communication facilities or other improvements upon the Desert Line for passenger or
commuter services. To the extent that passenger and/or commuter rail services have
material, adverse impacts on the revenue being generated by PIR, SD&AE agrees to
modify the consideration owed to SD&AE under Section 2 to offset the loss of revenues.

Joint Facilities. As to the joint use facilities, SD&AE through San Diego Trolley, Inc.
(“SDTT”) shall have exclusive dispatching control, provided that reasonable provisions
shall be made for orderly, scheduled freight service during a nighttime “window” or such
other times acceptable to SDTI so as not to unreasonably interfere with PIR’s obligation
to maintain common carrier freight service. As to non joint use facilities, PIR shall have
exclusive dispatching control, until such time as SD&AE through San Diego Trolley, Inc.
require utilization of the Desert Line for passenger or commuter services. At the time of
execution of this Lease, the Parties acknowledge that there is no SDTI use of the Desert
Line. Therefore, there are no “joint use facilities” that trigger this provision at the current
time.

Cooperation with PIR. SD&AE agrees within their resources and without subsidy to:

7.9.1. Cooperate with and assist PIR to maintain and obtain all necessary permits,
clearances, agreements and other requirements for operations and maintenance.
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7.9.2. Cooperate with PIR to obtain federal, state, or local grants which may be
available from time to time for upgrading or insuring the continued operation of
the railroad.

7.9.3. Cooperate with and assist PIR with regard to negotiations with BNSF, UP, the
Mexican Government, Port of San Diego and other federal, state and local
governmental agencies as may be appropriate to insure continued and expanded
freight service.

7.9.4. Assist PIR to the maximum extent feasible in the solicitation of additional
shipments by rail; and

7.9.5. Work with PIR to insure that track design, construction and operating schedules

for transit operations are planned and implemented to insure minimum disruption
of either freight service or passenger service.

8. TERMINATION

8.1.  Upon default of PIR hereunder, SD&AE may terminate this Agreement at any time, upon
furnishing 30 days written notice to PIR of its default, except that such notice with regard
to payment of monies shall be 10 days, provided that if such default is cured within the
applicable notice period, this Agreement shall continue in full force and effect, and such
notice of default shall be deemed rescinded.

8.2.  Causes for termination of PIR for default shall be as follows:
8.2.1. Failure to meet the Performance Milestone Requirements set forth in Section 1.

8.2.2. Failure to provide freight services as required under this Agreement or by the
Surface Transportation Board.

8.2.3. A filing of bankruptcy by PIR, or assignment for the benefit of creditors, or actual
insolvency.

8.2.4. Failure to maintain the right-of-way and physical properties in accordance with
the terms hereof.

8.2.5. A course of conduct of operation by PIR in a manner which, upon proper
administrative hearings, is found to jeopardize the health or safety of the general
public.

8.2.6. Failure of PIR to make required payments to SD&AE.

8.2.7. Any other material violation of the terms of this Agreement, including the
payment of monies.
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8.3.  If the default (other than the payment of money) of PIR cannot be cured within 30 days,
then provided PIR commences such cure within the 30-day period, and diligently in good
faith proceeds to complete such cure, then the time within which such default must be
cured shall be extended for a time which is reasonable under all the circumstances.

8.4. In addition, the parties agree that in the event of termination, a final accounting shall be
rendered by an independent certified public accountant experienced in railroad
accounting, mutually agreeable to the parties, the cost of which shall be equally shared
between the parties, and that the indicated final settlements shall be paid by the
appropriate party within 30 days' notice, or may be withheld from funds, which would
otherwise be payable, as such accountant shall deem appropriate.

8.5. PIR may, at any time after the initial term of this Agreement, terminate this Agreement
by providing six (6) months’ advance notice. In the event of such termination, the parties
agree that a final accounting shall be rendered by an independent certified public
accountant under the same terms and conditions outlined above.

8.6. Upon termination of this Agreement, PIR will not assert any continuing contractual or
common carrier right to continue to operate over the Desert Line except as necessary to
fulfill any common carrier obligations during the pendency of any STB discontinuance
proceeding, and shall, at PIR’s sole cost and expense, expeditiously prepare and submit
all necessary applications, petitions, notices, or other ancillary submissions to the STB or
any successor agency as necessary to effectuate a termination of this Lease and a
discontinuance of PIR’s operations over the Desert Line. In the event that PIR fails to
make such filings on an expedited basis, SD&AE may make such filings on PIR’s behalf
and act as PIR’s agent with respect to such filings to effectuate discontinuance of PIR’s
operations on the Desert Line, with PIR being responsible for all costs (including but not
limited to filing fees and attorney fees) incurred by SD&AE in making such filings on
PIR’s behalf. In the event SD&AE is required to make such filings, PIR will not oppose
the relief requested in SD&AE’s filings. Furthermore, upon termination and during the
pendency of any discontinuance proceeding, PIR will not interfere with any efforts by
SD&AE to allow another rail carrier to operate on the Desert Line and shall coordinate as
required to allow such other rail carrier full operating rights on the Desert Line.

9. INSURANCE AND INDEMNIFICATION

9.1.  Except as provided herein, MTS, SD&AE, and the respective agents, directors, officers
and employees of each shall not be held liable for any claims, liabilities, penalties, fines
or for damage to any goods, properties or effects of any person whatsoever, nor for
personal injuries to or deaths of them, or any of them, caused by or resulting from any
acts or omissions of PIR, its agents, employees, independent contractors, joint ventures,
partners or representatives (including, but not limited to failure to comply with any
obligation under Section 2); PIR further agrees to indemnify and save free and harmless
MTS, SD&AE and the respective authorized agents, directors, officers and employees of
each against any of the foregoing liabilities and any cost and expense, including
reasonable attorney's fees incurred by MTS and/or SD&AE on account of any claim
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therefore, including claims by reason of alleged defects in service, changes in services, or
any other work or services done or provided by PIR pursuant to this Agreement.

PIR, its agents, directors, officers and employees shall not be held liable for damage to
any goods, properties or effects of any person whatsoever, nor for personal injuries to or
deaths of them, or any of them, caused by or resulting from any acts or omissions of
MTS, SD&AE or their respective agents, employees, independent contractors, joint
ventures, partners or representatives (including but not limited to failure to comply with
any obligation under Section 3); MTS further agrees to indemnify and save free and
harmless PIR and its authorized agents, directors, officers and employees against any of
the foregoing liabilities and any cost and expense, including reasonable attorney's fees
incurred by PIR on account of any claim therefore, including claims by reason of alleged
defects in services, changes in services, or any other work or services done or provided
pursuant to this Agreement.

Insurance Required. During the performance of services hereunder PIR shall maintain
policies of insurance as described below. Prior to beginning work, PIR shall furnish
evidence of insurance satisfactory to the Chief Executive Officer of MTS as to contents
and insurance carriers which will contain a provision for 30 days prior written notice to
the Chief Executive Officer of any cancellation, reduction, or any material change in
coverage. The insurance required shall be as follows:

9.3.1. Comprehensive Railroad Liability insurance for bodily injury (including death) to
persons, and property damage including damage to the environment, which
provides total limits er of not less than $100 million per occurrence, subject to a
self-insured retention of a dollar amount acceptable to MTS. Coverage included
shall be:

9.3.1.1. Premises and operations;

9.3.1.2. Products/completed operations;

9.3.1.3. Contractual liability expressly including liability assumed under this
Agreement, with deletion of the exclusion as to performance of
operations within the vicinity of any railroad bridge, trestle, track,

roadbed, tunnel, underpass and crossway;

9.3.1.4. Explosion, collapse, and underground hazards;

9.3.1.5. Personal injury liability with standard exclusions a) liability assumed
under contract and b) suits brought by employees deleted;

9.3.1.6. Independent contractors;

9.3.1.7. Deletion of any exclusion applicable to MTS/SD&AE/SDTI property in
Contractor's care, custody, and control.
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9.3.1.8. Cross liability clause providing that the insurance applies separately to
each insured except with respect to the limits of liability. Such
insurance shall include the following endorsements, copies of which
shall be provided:

9.3.1.9. Inclusion of MTS/SD&AE/SDTI, their directors, officers, agents and
employees as additional insureds as respects services or operations under
this Agreement performed by or on behalf of PIR.

9.3.1.10. Stipulation that the insurance is primary insurance and that no insurance
of MTS/SD&AE/SDTI will be called upon to contribute to a loss.

9.3.1.11. Claims made under the Federal Employers Liability Act.
9.3.1.12. Coverage for the release of pollutants and Hazardous Materials.

Comprehensive Automobile Liability Insurance for bodily injury (including death) and
property damage which provides total limits of not less than $5 million combined single
limit per occurrence applicable to all owned, non-owned, and hired vehicles.

Workers’ Compensation: as required by the State of California, with Statutory Limits,
and Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for
bodily injury or disease, with an insurer's waiver of subrogation in favor of
MTS/SD&AE/SDT], their directors, officers, representatives, agents and employees.

Contractors equipment insurance on all “all-risk" basis covering equipment owned, leased
or used by Contractor. Such insurance shall include an insurer's waiver of subrogation in
favor of MTS/SD&AE/SDTI. Contractor hereby releases and holds harmless
MTS/SD&AE/SDTI for any loss or damage to its equipment.

“All Risk” Property insurance for all MTS railroad assets utilized within the Scope of this
Agreement, and in the care, custody and control of contractor, for the full replacement
cost of such property. Coverage for the perils of earthquake and flood should be included
at a limit of not less than $10 million per occurrence. Coverage shall be subject to a
deductible of a dollar amount acceptable to MTS.

Environmental Legal Liability for bodily injury and property damage arising out of PIR
operations within the scope of this agreement, including clean-up costs resulting from a
pollution condition, in the amount of $10,000,000 per occurrence. Coverage shall be
subject to a deductible of a dollar amount acceptable to MTS. MTS/SD&AE/SDTI, its
officers, officials, employees, and volunteers are to be covered as additional insureds on this
policy with respect to liability arising out of work or operations performed by or on behalf of
PIR.

Other Insurance Provisions. The insurance policies are to contain, or be endorsed to contain,
the following provisions:
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9.9.1. Acceptability of Insurers. Insurance is to be placed with insurers with a current A.M.
Best’s rating of no less than A:VII, unless otherwise acceptable to MTS.

9.9.2. Claims Made Policies: If any of the required policies provide claims-made coverage:

9.9.2.1. The Retroactive Date must be shown, and must be before the date of the
contract or the beginning of contract work.

9.9.2.2. Insurance must be maintained and evidence of insurance must be provided for
at least five (5) years after completion of the contract of work.

9.9.2.3.If coverage is canceled or non-renewed, and not replaced with another
claims-made policy form with a Retroactive Date prior to the contract
effective date, the Contractor must purchase “extended reporting” coverage
for a minimum of five (5) years after completion of work.

9.9.3. Verification of Coverage. PIR shall furnish MTS with original certificates and
amendatory endorsements or copies of the applicable policy language effecting
coverage required by this clause. All certificates and endorsements are to be received
and approved by MTS before work commences, and annually thereafter. However,
failure to obtain the required documents prior to the work beginning shall not waive
the PIR’s obligation to provide them. MTS reserves the right to require complete,
certified copies of all required insurance policies, including endorsements required by
these specifications, at any time.

9.9.4. Special Risks or Circumstances. @MTS reserves the right to modify these
requirements, including limits and type of insurance required, based on the nature of
the risk, prior experience, insurer, coverage, or other special circumstances.

10. GENERAL PROVISIONS.

10.1. Status of PIR. PIR is an independent contractor, and in no way shall it be deemed to be
an affiliate, partner, subsidiary, joint venturer, or associated in any manner whatsoever
with SD&AE or MTS.

10.2. Conflict of Interest. No employee, officer, or Board member of SD&AE or MTS shall
have a financial or other personal interest in this Agreement, or any contract or
subcontract, or with PIR, in any way directly or indirectly.

10.3. Assignment. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns. PIR’s rights hereunder shall not be
assignable whether by way of assignment, sublease, license or otherwise, directly or
indirectly, without SD&AE's prior written consent, except that an assignment to a wholly
owned subsidiary may be accomplished upon notice to SD&AE, and provided that such
assignment shall not relieve PIR of any of its obligations hereunder except as agreed
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upon by SD&AE. This Agreement is not intended, nor shall it be construed to be for the
benefit of any person or entity not a party to this Agreement.

10.4. Warranties and Representations.

10.4.1.MTS and SD&AE each warrants and represents to Operating Company as
follows:

10.4.1.1. That it is duly organized, validly existing and in good standing under the
laws of, as to MTS, the State of California and as to SD&AE, the State
of Nevada.

10.4.1.2. That it has the power and authority to enter into this Agreement to carry
out its obligations under this Agreement.

10.4.1.3. That entering into and performance of this Agreement on the part of
such party does not violate any agreement with any person or entity,
statute, rule, regulation, order, writ, injunction or decree of any court,
administrative agency or governmental body, or its organic documents
applicable to the parties hereto.

10.4.1.4. That the execution of this Agreement and the operation of the rail
freight service shall not violate any agreement with any person or entity,
statute, rule, regulation, order, writ, injunction or decree of any court,
administrative agency, or governmental body applicable to the parties
hereto.

10.4.2. PIR warrants and represents to SD&AE and MTS as follows:

10.4.2.1. That it is duly organized, validly existing and in good standing under the
laws of the State of Delaware.

10.4.2.2. That it has the power and authority to enter into this Agreement to carry
out its obligations under this Agreement.

10.4.2.3. That entering into and performance of this Agreement on the part of
such party does not violate any agreement with any person or entity,
statute, rule, regulation, order, writ, injunction or decree of any court,
administrative agency or governmental body, or its organic documents
applicable to the parties hereto.

10.4.2.4. That the execution of this Agreement and the operation of the rail
freight service shall not violate any agreement with any person or entity,
statute, rule, regulation, order, writ, injunction or decree of any court,
administrative agency, or governmental body applicable to the parties
hereto.
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10.5. Notice.

10.5.1. Any notice required or permitted under this Agreement shall be in writing and
may be personally served on the other party, by the party giving notice, or may be
served by United States Mail to the following address, or such other
addresses/persons as the parties may direct:

10.5.1.1. SD&AE

Paul C. Jablonski

President

San Diego & Arizona Eastern Railway Co.
1255 Imperial Avenue, Suite 1000

San Diego, CA 92101
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10.5.1.2. PIR

Donald J. Stoecklein
President

Pacific Imperial Railroad, Inc.
401 West A Street, Suite 1150
San Diego, California 92101
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10.5.1.3 MTS

Paul C. Jablonski

Chief Executive Officer

San Diego Metropolitan Transit System
1255 Imperial Avenue, Suite 1000

San Diego, CA 92101

10.6. Attorneys’ Fees and Costs. In the event any party to this Agreement brings legal action
or requests arbitration to enforce its rights hereunder, the court or arbitrator shall have
discretion to award the prevailing party reasonable attorney’s fees and costs.

10.7. Choice of Law. This Agreement shall be interpreted in accordance with the statutes and
laws of the United States of America and the State of California.

10.8. Severability. If any term, covenant, condition or provision (or part thereof) of this
Agreement or the application thereof to any person or circumstances shall, at any time or
to any extent, be invalid or unenforceable, the remainder of this Agreement, or the
application of such term or provision (or remainder thereof) to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby, and each term, covenant, condition, and provision of this Agreement shall be
valid and be enforceable to the fullest extent permitted by law.

10.9. Force Majeure. The parties hereto will be excused from performance of any of their
respective obligations hereunder, during the existence of and occasioned by any event
beyond their respective control (not due to their own fault or actions inconsistent with
good faith operations under this Lease), which shall include without limitation, actions of
Mexican, federal, state or local agencies; acts of God; strikes or other labor troubles
beyond the reasonable anticipation or control of the parties; temporary interruption of
service caused by explosions, fires, vandalism, malicious mischief, and unavoidable
interruption or cessation of service by a connecting railroad. However, nothing herein
shall relieve the parties of their respective obligations to undertake all reasonably
available actions necessary and all possible reasonable corrective measures to resume the
provision of freight services to customers of the railroad and specifically the obligations
of PIR as set forth in Section 4 of this Lease.

10.10. Dispute Resolution. The parties acknowledge and agree that this Agreement and any
dispute hereunder shall be subject to and governed by the dispute resolution provisions
set forth in this section 10.10.

10.10.1.Informal Resolution. SD&AE and PIR recognize that disputes as to certain
matters may from time to time arise during the effectiveness of this Agreement
which relate to either party's rights and/or obligations hereunder or thereunder. It
is the objective of the parties to establish procedures to facilitate the resolution of
disputes arising under any of the Agreements in an expedient manner by mutual
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cooperation and without resort to litigation. To accomplish this objective, the
parties agree to follow the procedures set forth in this Article if and when a
dispute arises under any of the Agreements. In the event of a dispute between the
Parties, any party may, by written notice to the other, have such dispute referred
to their respective chief executive officers for attempted resolution by good faith
negotiations within fourteen (14) days after such notice is received. In the event
the chief executive officers are not able to resolve such dispute, either party may
at any time after the fourteen (14) day period seek to resolve the dispute through
the other means provided in Section 10.10.2.

10.10.2.Mediation. If the informal efforts outlined in Section 10.10.1 are unsuccessful,
then the Parties agree to participate in mediation. Within five (5) business days
of the request of any party, the parties shall mutually agree on the person or
alternative dispute resolution agency to conduct the mediation. If the Parties are
unable to agree on the person or alternative dispute resolution agency to conduct
the mediation, the initiating party may arrange for the office of the American
Arbitration Association in downtown San Diego, California, to perform the
mediation. The initiating party shall then schedule the mediation so that it is
conducted within five (5) business days of the mediator's appointment. The costs
of the mediation and fees of the mediator, if any, shall be shared equally by the
Parties.

10.10.3. Any dispute not resolved through the mediation required by Section 10.10.2 may

proceed to litigation unless the Parties agree in writing to submit the dispute to
binding arbitration.

[Signature Page to Follow]
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Att. A, Al 31, 7/16/15
MTS Doc. No. §200-13-560.1

In Witness Whereof, each of the parties has caused this Agreement-Amendment 1 to be duly
executed on its behalf as of the day and year first above written.

San Diego and Arizona Eastern Railway Company
a Nevada nonprofit corporation

By:

Paul C. Jablonski
President

Pacific Imperial Railroad
a Delaware corporation

By:
Donald Stoecklein
President

San Diego Metropolitan Transit System
a California Public Agency

By:
Paul C. Jablonski
Chief Executive Officer

Approved as to Form:

By:

Karen F. Landers
General Counsel, MTS and SD&AE
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Pacific Imperial Railroad (PIR)

Desert Line Agreement

July 16, 2015
Board of Directors Meeting
Agenda Item No. 31
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PIR Desert Line Agreement -
Current Milestones

« Agreement executed on December 20, 2012
» Up to 99 year term
» Performance Milestones for first 5 years:
- Business Plan (30 days) - January 2013
- Reconstruction Plan (90 days) - March 2013
- Initial Repairs (September 2015)/Test Train Op
(October 2015)
- Limited Operations (36 months) - December 2015

- Full Scale Repairs (60 months)/Full Scale Op (61
months) - December 2017 & January 2018

PIR Desert Line Agreement

» Agreement provides detailed specifications for
repairs and maintenance, with MTS review and
approval rights

» Compensation:
- Minimum $1,000,000 per year or
- Upto 15% of gross freight revenues

 Right of First Refusal but no option to purchase;
onerous MTS-financing of purchase, etc. deleted

0600




AlNo. 31, 7116115

PIR Milestones Achieved

» Business Plan submitted - January 21, 2013

o Desert Line Reconstruction Plan submitted March
20, 2013; Supplement June 24, 2014
- Conditionally approved August 28, 2014

- JL Patterson field work July -Dec 2013; additional work
April to present

- American Pacific Constructors - general contractor
» $2,500,000 in lease revenue received to date

Delays Caused by Mexico
Negotiations

» Ongoing negotiations with Baja California Railroad
since January 2013

« Connection needed for highest and best use of the
Desert Line - direct access for shippers in
Tijuana/Tecate manufacturing facilities

e March 2015 - turning point in negotiations

- MTS meeting with Fernando Beltran and new PIR investor
Chuck Fletcher, et al.

- Negotiations ongoing as to what specific agreements
needed between PIR and BJRR to jointly operate freight on
binational railroad
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BJRR/PIR Memorandum of
Understanding

e June 22, 2015 signing ceremony

o Commitment to work together to reach
definitive agreement on outstanding
issues within 6 months

e BJRR reiterated to MTS that they are
working cooperatively with PIR and
that they want the project to work

Proposal to Modify Milestones

e PIR will still meet 5 year Full Scale
Repairs/Operations milestone

» Propose dividing initial repairs/test
train/limited operations milestones
into 2 segments:

- Coyote Wells to Plaster City
- Division (US Border) to Coyote Wells
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Proposed Milestones

e Phase | - Coyote Wells to Plaster City
- Repair to Class lll standards (instead of
Class Il)

- Complete work by March 1, 2016 (6 month
extension)

- Limited Operations by December 31, 2016
(12 month extension)

- Full Scale Repairs by December 21, 2017
(no change)

Proposed Milestones

» Phase Il - Division to Coyote Wells
- Repair to Class | standard (instead of Class

)
- Work to take place between March 1, 2016
and April 15, 2017 (19.5 month extension)
- Limited Operations by August 15, 2017
(19.5 month extension)

- Full Scale Repairs by December 21, 2017
(no change)
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Revenue Protections

« Revenue owed to MTS does not change

 Built in protection including trucking
revenue associated with PIR or PIR
shareholders in “freight operating revenues”
subject to percentage rent

» Goal is to use trucking only as interim
measure until full repairs complete, as a
stop gap for repairs during normal
operations, and for limited in-county

shipping

Recommendation

» That the Board of Directors: (1) authorize
the CEO to execute an Amendment to the
Desert Line Lease and Operating Agreement
(MTS Doc. No. S200-13-560.1) substantially in
conformance with Attachment A; and (2)
authorize the CEOQ, at his discretion, to
monitor and oversee the Initial Repairs and
Test Train Operations milestones (sections
1.2.3 and 1.2.4 of the amended agreement).




AGENDA ITEM NO. 3/

r,
:4'!" Metropolitan Transit System
('™

REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED /

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

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

(PLEASE PRINT) ,

DATE 7//5/,?0//'\’

Name‘\ w g?ol— }(Q,E//\/
Address 40/ le). A S‘*d‘eé\'}, ¥lso &MDLEé'B (14_,

Telephone 69 70% 13/ 0

Organization Represented ﬁc;éb { LAA. M[Q,/ @g,\ /(/‘OGLQ[

Subject of Your Remarks /4”,»0 Va./ a/]?‘QM 3]

Regarding Agenda Item No. 3]
Your Comments Present a L SUPPORT OPPOSITION
Position of: _ L] :

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

3. DISCUSSION OF AGENDA ITEMS
The Chairman may permit any member of the public to address the Board on any issue relevant to

a particular agenda item.

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

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

H:\Board Member Listings, Labels, Envelopes & Other\Request to Speak Form.doc
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REQUEST TO SPEAK FORM ORDER REQUEST RECEIVED &

PLEASE SUBMIT THIS COMPLETED FORM (AND YOUR WRITTEN STATEMENT)
TO THE CLERK OF THE BOARD PRIOR TO DISCUSSION OF YOUR ITEM

1. INSTRUCTIONS
This Request to Speak form must be filled out and submitted in advance of the discussion of your
item to the Clerk of the Board (please attach any written statement to this form). Communications
on hearings and agenda items are generally limited to three minutes per person unless the Board
authorizes additional time; however, the Chairperson may limit comment to one or two minutes each
if there are multiple requests to speak on a particular item. General public comments on items not
on the agenda are limited to three minutes. Please be brief and to the point. No yielding of time is
allowed. Subjects of previous hearings or agenda items may not again be addressed under
General Public Comments.
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Address |7 6ﬂ0WWM Sshif£ 60

Telephone é/4 ZZ) [4 [O
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Subject of Your Remarks érona,a/ (oM M

Regarding Agenda Item No.

Your Comments Present a ‘/ SUPPORT OPPOSITION
Position of: )

2. TESTIMONY AT NOTICED PUBLIC HEARINGS
At Public Hearings of the Board, persons wishing to speak shall be permitted to address the Board
on any issue relevant to the subject of the Hearing.

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

4. GENERAL PUBLIC COMMENTS ON MATTERS NOT ON THE AGENDA
Public comment orn matters not on the agenda will be limited to five speakers with three minutes
each, under the Public Comment Agenda Item. Additional speakers will be heard at the end of the
Board's Agenda.

NOTE: Subjects of previous hearings or agenda items may not again be addressed under General
Public Comments. :
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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 SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015
SUBJECT:
TROLLEY RENEWAL PROJECT UPDATE (WAYNE TERRY)
INFORMATIONAL
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. The program of projects is nearing completion and staff will provide an
update on the construction.

Paul &, Jablonski
Chief Ex ive” 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 Dlego Transit Corp., San Diego Trolley, Inc., San Dlego and Arizona Eastern Rallway 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, National City, Poway, San Diego, Santee, and the County of San Diego.
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Trolley Renewal Update

MTS - Board of Directors Meeting
Thursday, July 16, 2015

Project Budget

Project Costs

Low Floor Vehicles $270 Million
Green Line - Orange Line Stations $44 Million
Blue Line Stations $64 Million
Blue Line Improvements $107 Million
Program & Construction Management $23 Million
Freight $148 Million

Total Costs $656 Million
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Growth of the
Trolley System

Start-Up: 1981
Euclid Extension: 1986
El Cajon Extension: 1989
Bayside Extension: 1990
County Ctr/Little Italy: 1992
Santee Extension: 1995
Old Town Extension: 1996
Mission Valley West: 1997
Mission Valley East: 2005
Vintage Silver Line 2011
Green Line Extenslon 2012

WASHINGTON STREET STATION
BEFORE
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WASHINGTON STREET STATION
AFTER )
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SANTE FE DEPOT

Before
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SANTE FE DEPOT
AFTER

SEAPORT VILLAGE STATION
BEFORE
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SEAPORT VILLAGE STATION

AFTER

SEAPORT VILLAGE STATION
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CONVENTION CENTER STATION
BEFORE

CONVENTION CENTER STATION
AFTER
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CONVENTION CENTER STATION

GASLAMP STATION
BEFORE
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GASLAMP STATION

GASLAMP STATION

AI-_I'ER Green Line Low-Floor Service Extended September/2012
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5th AVENUE
BEFORE

10
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62" STREET
BEFORE

11
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62" STREET

AI'_I'ER Orange Line Low-Floor Service Opened January/2013

BARRIO LOGAN
BEFORE

12



AINo. 45, 7116115

BARRIO LOGAN
AER

BARRIO LOGAN
AFTER
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8th STREET
BEFORE

0600
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8th STREET
AFTER

8th STREET
AI-_I'ER
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8th STREET
AFTER
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FTA Region 9 Deputy Administrator Leslie Rogers

Kick’s Off Low-Floor Service on the Blue Line February/2015

24th STREET / NATIONAL CITY
BEFORE
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24th STREET / NATIONAL CITY
AFTER
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24th STREET / NATIONAL CITY
AFTER

E STREET STATION
BEFORE
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E STREET STATION
AFTER

E STREET STATION
AFTER
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PALOMAR STATION
BEFORE

PALOMAR STATION
AFTER
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PALOMAR STATION

PALOMAR TRACK REPLACEMENT

22
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PALM AVENUE STATION
BEFORE

PALM AVENUE STATION
AFTER
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PALM AVENUE STATION
AFTER

IRIS STATION
BEFORE
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IRIS STATION
AI-_I'E

AFTER
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IRIS STATION
AFTER

0600
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BEYER STATION
AFTER

BEYER STATION
AFTER
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Tie Replacement in Action

Remaining Blue Line Projects:

o Complete installation of 20K additional ties
« Curve straightening at two locations
« Slope repair at San Ysidro

« Complete “Goods Movement” to expand freight
capacity:
- San Ysidro freight yard improvements
- Main Street Bridge siding expansion in Chula Vista
- Track switch and signaling modifications, and

- Complete FRA Waiver application to expand temporal
separation

28
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f’lﬂn\\\\\\\% Metropolitan Transit System

1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. f‘ﬁ

MEETING OF THE SAN DIEGO METROPOLITAN TRANSIT SYSTEM
BOARD OF DIRECTORS

July 16, 2015
SUBJECT:
ANNUAL SECURITY REPORT (JANUARY 1, 2014 THROUGH DECEMBER 31, 2014)
(MANNY GUADERRAMA)
INFORMATIONAL ONLY
Budget Impact
None.
DISCUSSION:

Statistics related to security incidents concerning the transit system are compiled by staff
based on reports generated by security personnel and Code Compliance Inspectors
(CCls). This information is augmented by reports from local police authorities and is
then compiled, summarized, and submitted to the Board of Directors on a midyear and
year-end basis. The year-end report covers the period from January 1, 2014, through
December 31, 2014.

Federal Grants

MTS was awarded a $1,000,000 grant from the FY 2014 Transportation Security Grant
Program (TSGP) to fund the costs for local law enforcement agencies to conduct
enforcement operations within and along the trolley system in conjunction with MTS
personnel. The grant reimburses law enforcement agencies the actual costs for their
respective employees involved in MTS enforcement operations. Utilizing the grant
funding, a task force, known as the Joint Agency Task Force (JATF) was formed
between the following agencies: MTS Transit Enforcement, San Diego Police
Department, San Diego County Sheriff's Department, El Cajon Police Department, Chula
Vista Police Department and the La Mesa Police Department. The JATF became
operational on February 17, 2015.

1255 Imperial Avenue, Suite 1000, San Diego, CA 92101-7490 © (619) 231-1466 * www.sdmts.com @ .‘a

Metropolitan Transit System (MTS) is a California public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc,, San Disgo and Arizona Eastern Railway Company
{nonprofit public bensfit carporations), and Sen Diega Vintage Trolley, Inc., 8 501(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, Imperlal Beach, La Mesa, Lemon Grove, National City, Poway, San Diego, Santee, and the County of San Diego.



Transportation Security Administration (TSA)

MTS is a member of the “Regional Transportation Security Working Group,” which
focuses on ground transportation terrorism threats and homeland security issues. The
group is comprised of both private-sector transportation security organizations and local,
federal, and state law enforcement agencies. Meetings are conducted quarterly and
consist of regional intelligence briefings and presentations containing information relating
to area activity in technology advances and other terrorism prevention and mitigation
strategies. MTS Security made a presentation at the May quarterly meeting to share
information regarding copper wire thefts along the rail right-of-way and the potential
hazards it may create during train operations.

MTS also worked with the TSA in conducting Visual Intermodal Prevention and
Response (VIPR) operations. The mission of a VIPR is to observe high-density public
transit centers that may be attractive targets for terrorist activity. Their role is to observe
and report any suspicious activity to MTS'’s enforcement personnel. The VIPR team
relocated to Los Angeles in October 2014 and as a result, places an even greater value
in the role of the JATF.

Canine Teams and Counter Terrorism Activities

MTS continued the TSA funded canine program, which has been in place since 2006.
Primary duties include ongoing training in explosive detection, patrol of trains, buses and
facilities, fare enforcement, and responding to check suspicious packages. The Canine
Unit responded to 16 reports of suspicious packages and four bomb threat calls during
the past year.

In May 2014, MTS canine teams joined forces with the Military, Harbor Police
Department, San Diego Police Department, Coronado Police Department, Federal
Police and other government agencies in securing the course for the Bay Bridge Run,
which was attended by approximately 10,000 participants. MTS was also the lead
explosive detection canine agency in securing the Rock 'n’ Roll Marathon for the second
consecutive year. MTS canine teams also conducted pre-game sweeps of all platforms
and mezzanine areas at Qualcomm Station during every home Chargers game in 2014.

From January 2014 through December 2014, the canine teams participated in 237
training scenarios as part of their regular training.

Regional Training — Rock ‘n Roll Marathon

On June 1, 2014, the annual San Diego Rock ‘n’ Roll Marathon took place in the City of
San Diego, drawing an estimated 100,000 spectators and participants to the downtown
area. Many of the spectators and participants used public transportation to and from the
event. Due to the Boston bombing incident in 2013, MTS continued to operate with a
heightened level of security.

The Marathon was designated as a Live Training Exercise to enhance skills and
procedures while working in conjunction with other agencies. The exercise was funded
by the TSGP Homeland Security Training Grant. MTS was the lead agency for the
explosive detection portion of the exercise as well as the lead transportation agency and
canine agency. MTS partnered with the North County Transit District, the Orange County
Sheriff's Department, the Los Angeles County Sheriff's Department, the San Diego
Police Department, San Diego Fire and Rescue, the Department of Homeland Security,
the Federal Air Marshals (VIPR), the Amtrak Police Department, and the Department of
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Alcohol, Tobacco, Firearms and Explosives. MTS put together a comprehensive plan,
over a three-month period, to ensure the safe transportation for our trolley and bus
patrons, as well as for those attending the event. Twenty-two canine teams, from various
agencies, conducted bomb sweeps at Petco Park, the Petco Parking Lot, 12" and
Imperial Avenues, the Imperial Avenue Division (IAD), vendor stalls, the MTS parking
structure and 20 United Postal Service trucks.

In June, staff attended the Federal Emergency Management Agency (FEMA) American’s
with Disabilities Act (ADA) Training at the Orange County Transportation Authority in
Santa Ana, California. Numerous law enforcement professionals were in attendance
including police officers, sheriffs, and district attorneys.

“If You See Something, Say Something” Text Messages

The “See Something, Say Something” program continues to be an invaluable
communication tool for MTS and its customers. Since the launch of the “See
Something, Say Something” program, security dispatch has received text messages
from passengers regarding disturbances, medical aid, criminal or suspicious activity and
unattended items. Upon receiving a message, a security officer is dispatched to
evaluate the report and to take appropriate action. The dispatch center receives
approximately six to eight “See Something, Say Something” messages per week.

Closed-Circuit Television (CCTV)

MTS completed the full installation of onboard CCTV systems on all of the 2000, 3000,
and 4000 Series Light Rail Vehicles as well as the two vintage trolleys. The CCTV
enhances MTS’s ability to document incidents and provide evidentiary matter to law
enforcement. The Operations Control Center (OCC) workstations are now equipped with
state of the art hardware upgrades as well as the latest Computer Aided Dispatch (CAD)
software, to further improve and simplify field communications.

With the newly integrated CAD, management and supervisors can remotely log into the
CAD system and access real time information, including incidents currently in progress.
The CAD software has become a very important tool which has expanded the
department’s access to critical up to date information, and the ability to quickly access
prior events. The OCC has been timely in providing requested video footage to both
internal and external entities.

Because of the addition of higher resolution cameras in several Orange Line stations,
the increased video file size caused storage issues on several of the current Network
Video Recorders (NVR’s). As of November 2014, the video retention upgrades for the
Orange Line were successfully completed. The NVR upgrades give MTS the ability to
supply video footage for claims, complaints or requests by outside agencies up to 15
days after the event.

MTS installed high-definition Avigilon cameras at two recently opened transit stations.
The cameras provide coverage to all key station areas and serve as a visible crime
deterrent. In June 2014, the Miramar College Transit Station had 12 cameras in
operation and, by November 2014, the Sabre Springs/Penasquitos Transit Station had
46 new cameras.



Technology Projects

During the reporting period, the CCl Department tested both the Taser Axon and the
Wolfcom 3™ Eye body cameras. Body cameras are designed to be worn on the outside
of an officer’s uniform and to record daily contacts in the field.

The major deciding factor for choosing the Wolfcom 3" Eye body cameras was the
integrated LCD video display. The built in display allows immediate playback of all
recorded content. This added function gives the immediate ability to provide video
evidence as well as suspect identification to the responding partner law enforcement
agencies.

An-intermediate field testing period began at the beginning of July, which included using
the body cameras, configuring a storage server, and implementing related software. In
September of 2014, all Code Compliance Inspectors were mandated to wear a body
camera while on duty, and to activate the device during all enforcement contacts. Since
the implementation of the body cameras, there has been a significant decrease in both
use of force incidents and sustained complaints.

The Transit Systems Security (TSS) contractor has been field testing cameras since
August 2014 and is currently negotiating the purchase and implementation of 100 body
cameras.

As of March 2014, staff has integrated a new automated method of passenger counts.
From January to March 2014, the inspection rate average was 8.1%. Since the
implementation of the automated method, the inspection rates have shown a significant
increase. From January to June 2014 the inspection rate average increased to 11.8%.
From July to January 2015 the inspection average rose to 19.8%. The average of
inspection rates for the 2014 calendar year was 15.7%. The department has recently
acquired 25 more Compass Card inspection devices. The additional devices have
enabled us to significantly increase the number of patron inspections by utilizing our
security personnel for fare checks.

Emergency Operations Center

During the first half of the year, plans were finalized for the design and implementation of
a new Emergency Operations Center (EOC). The EOC will provide a centralized
location for MTS management and key personnel from outside agencies to assemble for
the purpose of gathering information, providing logistical support and interoperable
communications during emergency operations.

During the second half of the year, development of the EOC began and is in the final
stages of completion. Currently, there is a specially designed planning desk consisting
of 8 workstations with individual computer terminals and a two-way radio with an
external rooftop antenna to ensure clear and consistent communications. The EOC has
been connected to an external emergency backup generator so that in the event of a
power failure, the EOC will continue to be operational during an emergency or critical
incident.

Eagle Team

The Eagle Team is a specialized unit that was put into service in December 2012. This
unit was developed as a result of numerous complaints from riders on the late night Blue
and Orange Line trains. The complaints included thefts, assaults, robberies, quality of
life issues such as the drinking of alcoholic beverages, fighting, unruly conduct and fare
evasion. Eight TSS officers and two CCls are currently assigned to the Eagle Team
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details. Four TSS officers and one CCI are assigned to the Blue Line and four TSS
officers and one CCI are assigned to the Orange Line. The Eagle Team’s operations
have been highly successful in deterring criminal activity and improving the quality of life
on board the late night Blue and Orange Line trains. Their presence has also reduced
the number of vandalism incidents on board the late night Blue and Orange Line trains.

Currently, the officers assigned to the Eagle Team are scheduled from 7:00 pm. to 5:00
am. After the last Blue and Orange Line trains go out of service at approximately 1:30
am, the Eagle Team officers are paired up as two man units and are assigned to patrol
sections of the right-of-ways on the Blue, Orange and Green Line to deter the theft of
copper wire. The number of copper wire thefts and the amount of wire stolen have been
significantly lowered since this additional task has been added to the Eagle Team'’s
patrol responsibility.

Special Enforcement Unit (SEU)

From January 1, 2014 to December 31, 2014, 26 SEU’s were conducted at various
trolley stations on the three respective trolley lines. The purpose of an SEU is to check
all patrons (those already on board, boarding or de-boarding the trains), for proper fare.
Local law enforcement agencies (San Diego Sheriff's Office, San Diego Police
Department, San Diego County Probation Department and the La Mesa Police
Department) took part in nine of the SEU details. The following are the results of those
details:

e Patrons inspected 86,979
e C(Citations Issued 2,927
e Written Warnings 37

e Fareevasion Rate 3.3%

Transient Encampment and Homeless Outreach Details

From January 1, 2014 to December 31, 2014, thirty (30) transient camp details took
place on MTS properties. During this reporting period, there was a significant increase
in transient activity in the downtown area, particularly at the Santa Fe Depot, America
Plaza, County Center/Little Italy and the bus stops along Broadway. All persons
contacted during these details were given a San Diego Directory of Social Services
Guide to assist them in finding the appropriate help for food, medical services and
shelter.

During the transient camp details, 682 citations were issued for the following violations:
Trespassing — 272
Loitering — 124
Fare Violations — 189
Quality of Life — 95*

*Includes: Smoking, Alcoholic Beverages and Disorderly Conduct.



Copper Wire Theft Detail

During 2014, copper wire thefts continued to be a challenge for MTS. The thefts
occurred in the early morning hours when the trains were not in operation. The thefts
were generally discovered when trains begin morning operations when signals were
discovered to be malfunctioning. In addition to the financial loss, the thefts created
significant hazards and, in several cases, the cut wires created electric arcing, which
caused damage to several tracks.

In response to the copper wire thefts during the first half of the year, our security teams
conducted overnight undercover details for a one month period and increased uniformed
patrols in the targeted areas. As a permanent response to the thefts, the Eagle Team
now patrols the last trains and then checks the right-of-ways for copper wire theft as part
of their regular patrols. In addition, MTS is now a part of the countywide Metal Theft
Task Force, a group of Law Enforcement personnel from agencies throughout the
county that focuses on and shares information regarding metal thefts.

Downtown San Diego

The Downtown Partnership consists of more than 325 members representing a variety of
businesses and residents in the Downtown San Diego area. MTS has a representative
attend the Partnership’s bi-monthly meetings. After each meeting, participating agencies
individually address problems or combine resources to work as a team to resolve
ongoing issues. Bus and Trolley issues are addressed after each session with a follow-
up after action report presented at the next meeting.

From January 1, 2014 to December 31, 2014, MTS Transit Enforcement performed 25
special details in the Downtown San Diego area, including eight SEU Details. Several of
the details were joint operations with the San Diego Police Department.

Border Transportation Council

The Border Transportation Council (BTC) consist of members from the MTS Transit
Enforcement Department, along with other MTS officials, Caltrans, Department of
Homeland Security, San Diego Police Department, SANDAG, Customs/Border
Protection, California Highway Patrol, U.S. Border Patrol, San Ysidro Chamber of
Commerce, Public Utilities Commission and several privately owned transportation
companies. From January 1, 2014 to December 31, 2014, this group attended monthly
meetings regarding the United States & Mexican border transportation services.

The illegal activity in the MTS parking lot behind McDonald’s on Rail Court in San Ysidro
continues to be on the decline. This is mainly due to a TSS officer being permanently
assigned to that location and the policy changes made by BriceHouse Management.

Construction at the San Ysidro private carrier terminal (behind McDonald's on Rail
Court) continues to progress. The ADA ramp is now open for use and the service
behind the McDonald's building has returned to normal for the buses, vans and
ridership.

Bus Rapid Transit (BRT)

On June 8, 2014, the Bus Rapid Transit (BRT) began service along the Interstate 15
corridor from downtown to North County. Twenty hours of security coverage was added
per day to the City College Station to cover the BRT bus stops. During the construction
of Saber Springs/Penasquitos Transit Center, TSS was called upon to provide periodic
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security at the facility. This included a four day period from March 3, 2014 to March 7,
2014 when there was 24 hour coverage and a period from March 10, 2014 to April 4,
2014 when there was 20 hour a day (excluding weekends). This coverage was reduced
once the facility’s gates became operational.

In October 2014, the Miramar College BRT location went into service. This location has
12 CCTV cameras and is randomly patrolled by security and CCls.

Buses and Bus Stops

During this reporting period, CCls and TTS Officers patrolled and conducted
enforcement at bus stops and at bus facilities throughout the system. This included
periodic bike and foot patrols along the downtown Broadway and C Street corridors.
Over 73,900 patrons were contacted and 177 citations were issued during the one year
period. In addition, 22 special details were conducted to address problem areas. Many
of those details were conducted by the plain clothes teams and were generally focused
on customer concerns. Some of the concerns included people sleeping at bus stops,
juveniles throwing objects from buses, smoking and drinking at bus stops, and tour
buses parking at bus stops during special events.

Improvements to the outer perimeter of the Imperial Avenue Division were completed
with anti-graffiti paint and new signs posted to deter loitering and drinking violations.
The new Transdev Administrative offices were completed at the South Bay Division in

August with 15 new maintenance bays and 66 perimeter CCTV cameras and ten-foot
perimeter fences.

Paul C. Jéh@kcim/
Chief Executive Officer

Key Staff Contact: Sharon Cooney, 619.557.4513, Sharon.Cooney@sdmts.com
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2014 Year-End Security Report

Presented by

Manny Guaderrama
Transit System Security

July 16, 2015

Introduction
Code Compliance and Contract Security

Serve under the direction of the MTS Chief of Police

Code Compliance Inspector (Non-sworn and Unarmed)
« 35 Personnel
»  Public Officers with Powers of Arrest — 836.5 P.C.

Contract Security (Armed and Unarmed)
* 170 Personnel
» Private person arrests authorized — 837 P.C.

Contract Security

« Ambassadors — Part Time — Seasonal/as needed
—  Crowd control and general passenger information
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Universal Protective Services “Red Shirts”

Assist with Special Event Crowd Control

Training

Code Compliance Inspectors
« 832 P.C. Peace Officer Standards and Training (all officers)
» Right-of-Way Safety Protection Plan
+ CLETS (California Law Enforcement Telecommunication System)
* Fire and Life Safety Drills
= Anti-Terrorist Intelligence Awareness
» Security Awareness

* TLO (Terrorism Liaison Officer)
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2011 2012
Ridership 32,748,836 31,207,081
Homicide 0 0
Rape 0 2
Robbery 45 18
Agg. Assault 22 15
Burglary 0 1
Theft 79 92
MV Theft 13 21
Arson 0 0
Part | Incidents 159 149
Per 100,000 .48 .48

28
18

114
23

184

.53

Part | Incidents — Rail

2013
34,449,069

2014
39,673,654

21
24

95

12

154

39

Part | Incident Comparison - Rail
MTS and Los Angeles
January through December 2014
MTS LA Metro

Ridership 39,673,654 112,614,715
Incidents per 100,000 .39 1.04
Against Persons
Homicide 0 2
Rape 0 5
Robbery 21 253
Agg. Assault 24 185

Subtotal 45 445
Against Property
Burglary 2 7
Theft 95 630
MV Theft 12 86
Arson 0 0

Subtotal 109 723
Total Part | Incidents 154 1,168

0600
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Part | Incidents — Rail

Comparison Per 100,000 Passengers
2014

1.2

06

0.38

04

02

SDTI
39,673,654

Los Angeles
112,614,715

2014 Ridership

Part Il Arrests — Rail

2011
Ridership 32,748,836
Other Assauits 70
Vandalism 169
Sex Offenses 9
Drug Abuse 198
DUI 3
Drunkenness 238
Disorderly Conduct 1022
Trespassing 355
Curfew/Loitering 197
Total* 2,261

Arvests per 100,000 passengers 6.90

< Does not include citati for fare

2012
31,207,081

58
116
1
187
1
132
908
308
186

1,917

2013
34,449,069

83
114
3
284
1
72
979
421

2,058

5.97

39,673,654

1,959

2014

94
80
4
250
17
92
792
497
143

4.94
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Part | Incidents — SDTC Bus

2011
Ridership 28,306,452
Homicide 1
Rape 0
Robbery 7
Agg. Assault 1
Burglary 0
Theft 15
MV Theft 0
Arson 0
Total 24
Per 100,000 .08

2012
29,095,808

o O O O O

-

2013 2014
28,556,582 28,017,141
0 0
0 0
1 3
6 3
0 0
10 5
0 1
0 0
17 12
.06 04

Part | Incident Comparison - Bus

Ridership
Incidents per 100,000

Against Persons

Homicide

Rape

Robbery

Agg. Assault
Subtotal

Against Property
Burglary
Theft
MV Theft
Arson
Subtotal

MTS and Los Angeles
January through December 2014

MTS LA Metro
28,017,141 335,935,326

.04 19

0 0

0 2

3 108

3 178

6 288

0 5

5 322

1 12

0 0

6 339

12 627

Total Part | Incidents
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Part Il Arrests — SDTC Bus

2011 2012 2013 2014

Ridership 28,306,452 29,095,808 28,556,552 28,017,141
Other Assaults 4 8 10 7
Vandalism 25 17 6 11
Sex Offenses 0 0 0 1
Drug Abuse 15 7 1 7
pul 2 2 1 2
Drunkenness 49 22 6 6
Disorderly Conduct 94 56 47 38
Trespassing 2 2 3 0
Curfew/Loitering 78 59 131 53
Total* 269 173 215 125

« Does not include citations for fare evasion.

Cell Phone & Electronics Thefts

January through December 2014

Cell Phone and Electronics
Thefts and Robberies (includes attempts)

TAKE IIE

Safety and Security Tips

< 16 Cell phones and electronic devices - , b
+ Down from 40 during 2013, representing a sl
better than 50% reduction in these crimes P e

© Cal phomat wad Pads arm maringly poputar snd thetn of
hewa drvices arm on the ine nationally ad in ow region. Whis
e [ poople

© B4 aware of yow mrreunding snd shreys be stert for nriph
cvatst acyery a1 Cavtas concem for your ety

* Keop your vabusbles somars and slawys hokd you backpick,
pr iara 0 yorr Up . ®

paremesty
# CoMER womurlps 8 o o s s ol 4 i, &0
e b bl e MTS Banaeity ot
"N -
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Metal Thefts

» 34 instances in which copper wire
was cut

* 13 of those were in a two-week
period

» Thefts occurred in the early
morning hours when the trains
were not in operation.

« The thefts were discovered when
trains began morning operations
and discovered signals were
malfunctioning.

Late night patrols have continued in
an effort to deter more thefts.

Zebra RW 420 Printer

* |In November 2014, MTS Enforcement went live with the eForce software
program

+ Electronic fingerprint capability

« Photography capability
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Officer Body Cameras

* Code Compliance Inspectors are mandated
to wear a camera and record most citizen
interactions.

« Significant reduction in Use of Force
incidents

= Significant decrease in complaint
investigation time as shown in video

Example

* Mother alleged officer teased her son

« She said she would file an ADA lawsuit

» Requested that officer be terminated

* Mother was informed of contents of video

= Son admitted he lied about the entire
incident

If You See Something
Say Something

» Launched in 2013, security dispatch receives text messages regarding a variety of
issues; disturbances, medical aid, crimes, suspicious activity and unattended
packages/items.

» See Something Say Something is also used to report things that are medical situations
in nature, such as the following:

* Report of an intoxicated person sleeping onboard a train
» Contacted the patron

* Medical attention was required

+ Paramedics were notified and transported the patron to a medical facility for
treatment
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K9 Activities

K9 Activity Highlights:

» Sixteen responses for suspicious
devices

* Four bomb threat responses

» Used for pre-event sweeps at
Petco Park and the Bay Bridge
Road Run

+ K9 program participates in
Community Relations events like
the Bike give-away program
Graduation of New K9 Inspector

Inspector Heclor Herrera and his K9
partner Iras

Comic-Con 2014 was covered by MTS Transit Enforcement, and the event was a
complete success. There were no security issues reported,
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Rock ‘n Roll Marathon 2014
<l:IthiiIIIi,z Sg::u:ar:s:lm: Eﬁg'riiiﬁccfes '!@ “ : R

contributes to the success of this high
profile event.

MTS Officers performing crowd control

Special Enforcement Unit (SEU)

Zero Tolerance Fare Inspection - Rail
January — December 2014

26 SEUs conducted at
Random Stations

86,979 Patrons Inspected
2,927 Citations Issued
37 Wiritten Warnings Issued

3.3% Evasion Rate

10
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Felony Vandalism

Mwtropol ion Trangit System

3
!

Nego Trolles

During the reporting period, officers saw a man
tagging the side of a train. They arrested the
suspect for felony vandalism. Two years earlier, he
had committed the same act. He was identified as
the same suspect using train video footage.

11
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Transient Camps

Joint Details

* A number of details were
conducted with the San Diego
Police Department, San Diego
County Sheriff's Department and
the San Diego County Probation
Department.

» Multi agency operations have
helped to clear the area

* Targeted areas were:
San Diego River — Mission Valley
Sweetwater Flats — South Bay
Gunpowder Point — South Bay

* Thirty transient camp
details

= Significant increase in
transient activity in the
downtown area.

« San Diego Directory of
Social Services guides to
provide assistance to those
contacted
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End
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1255 Imperial Avenue, Suite 1000
San Diego, CA 92101-7490
(619) 231-1466 » FAX (619) 234-3407

Agenda Item No. 6_1_

Chief Executive Officer's Report ADM 121.7

July 16, 2015

In accordance with Board Policy No. 52, Procurement of Goods and Services, attached are listings of
contracts, purchase orders, and work orders that have been approved within the CEO’s authority (up to
and including $100,000) for the period June 9, 2015 through July 7, 2015.

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

Metropolitan Transit System (MTS) Is a Callfornia public agency comprised of San Diego Transit Corp., San Diego Trolley, Inc., San Diego and Arizona Eastern Raliway Gompany
(nonprofit public benefit corporations), and San Diego Vintage Trolly, Inc., a 501(c)(3) nonprofit carporation, in cooperation with Chula Vista Transit. MTS is the taxicab administrator for seven cities.

MTS member agencles include the cltles of Chula Vista, Coronado, Ef Cajon, Imperlal Beach, La Mesa, Lemon Grove, National Gity, Poway, San Diego, Santee, and the County of San Diego.
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