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Typewritten Text
This Letter also included three attachments: 1. The Regional Peer Report Card2. The Regional Transit Strategic Plan3. The regional transit Strategic PlanThe Task Force Members received the attachments via flash drive in response to the request for Public Testimony at a task force meeting on September 25, 2013. 
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From: Armbrust, Jeanette [mailto:JArmbrus@cityofbatavia.net]  
Sent: Wednesday, September 18, 2013 12:08 PM 

To: Schneider, Ann L 

Subject: FW: RTA 

 
 
 
From: Armbrust, Jeanette  

Sent: Wednesday, September 18, 2013 11:49 AM 
To: 'Ann.Schneider.@Illinois.gov' 

Subject: RTA 

 
Dear Secretary Schneider:  
Sorry for the delay in sending you down the enclosed info on the RTA which we discussed last week. The 
idea of diverting municipal retail sales taxes is becoming quite popular in Illinois. It would appear that the  
area beyond the six county RTA designated service region has taken on the title of "safe haven" for many 
businesses to divert sales taxes to one room offices with Fax machines and claim these to be their point 
of sale. In the case of Batavia, I am aware that this sort of activity is now costing my town over a half a 
million dollars in sales tax transacted from our town but credited to other places beyond the RTA service 
region. If Batavia is losing on an annual basis over a half a million dollars in this scam, that would mean 
that an additional $125,000 was not collected for the RTA because the sales was not credited within the 
RTA region. It is very troubling to our community to have these events occur because the businesses 
involved are still in operation and selling here and we still provide them with full services and accept the 
wear and tear which some of their operations places on our streets and utilities. 
 
If, as it is now suggested, between $100 and $200 million dollars in now being diverted to the region 
beyond the six county region. the loss of revenue to the RTA is staggering. It appears to the Mayors that 
the one true enhancement which the RTA truly needs is a revenue enhancement to pay for needed 
systems repairs, modernization and upgrades at CTA, Metra and Pace. 
 
I would suggest to you that if the plan to open up the RTA Act by actions of the Governor's Commission, I 
can tell you that there are plenty of voices amongst the region's Mayors who are going to want to talk 
about how we plan to address RTA service extensions beyond the current boundaries as well as this 
whole growing retail sales tax diversion mess.  
 
Thank you for your dedication, support and understanding as our State Transportation Secretary. In the 
30+ years I have served on the CATS/CMAP Mayors Council you have proven to be a true friend to the 
cities and villages of Illinois. 
Mayor Jeff Schielke, Batavia. 
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G. Executive Director Stephen E. Schlickman, Received October 8, 
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October 8, 2013 
 
 
 
Hon. Anne Schneider, Secretary of the Illinois Department of Transportation 
Mr. George Ranney, President and CEO of Metropolis Strategies 
Co-Chairs 
Northeastern Illinois Public Transit Task Force 
 
Dear Secretary Schneider & Mr. Ranney, 
 
Having closely observed the creation of the Regional Transportation Authority in the mid-1970s, 
and having been directly involved in the reform of the RTA in 1983 and 2008, it is my strong 
belief that if there is an opportunity to improve the RTA structure now, the best action would 
be to create one regional transit agency with separate operating divisions for Chicago bus and 
rapid transit, suburban bus, ADA paratransit and commuter rail services.  There are a number of 
factors supporting this approach.   
 
First and foremost based on public and private business administration principles, one regional 
transit agency makes the most sense.  Despite the region’s political sub-boundaries of the City 
of Chicago, suburban Cook County, and the five collar counties, economically it works as one 
integrated expanse.  Thus a fully integrated Chicago regional transit system under one agency 
should serve it.  For the same reason, many of Chicago’s transit peers are organized in that 
manner including Boston, Philadelphia, New York, Washington DC, and Atlanta.  In fact a single 
regional transit agency is the predominate approach throughout most US metropolitan areas.  
Organizing in a different manner is to suit political interests not the best interest of mobility.  
The current four transit agency structure with four governing boards and 47 board members is 
just not a good business model. 
 
The second case for one agency is the need for clear accountability.  I have been involved in 
numerous transit controversies during my career, including working seven years each for the 
CTA, the City of Chicago, and the RTA.  What is very apparent from that experience is that 
under the current organizational structure, it is often very hard to determine which transit 
agency should take the lead responsibility to achieve a solution.  The complexities of the 
governance structures, service overlap, capital project planning and implementation, equities in 
the allocation of funding, etc., frequently results in two or more of the transit agencies pointing  

Urban Transportation Center (MC 357) 
College of Urban Planning & Public Affairs 
412 South Peoria Street, Suite 340 
Chicago, Illinois 60607-7035 
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October 8, 2013 
Page Two 
 
 
 
the finger of blame at each other.  For example it has been debated as to why the region does 
not have we have a universal transit card.  Anti-RTA advocates will say RTA failed to coordinate.   
RTA will say it doesn’t have the power to coordinate.  Metra, a universal card naysayer, is 
accused of putting its head in the sand.  Metra will argue that technological and cost difficulties 
for its distance based fare structure are hard to overcome.  The same critique could be leveled 
at other matters such as an unjustified expenditure of $220 million on the incomplete Block 37 
subway superstation, squabbles over the burgeoning cost of ADA paratransit service operated 
by Pace, the lack of coordinated purchases for major procurements such as fare collection 
equipment, and the ethical and criminal scandals at Metra.  If we had one regional transit 
agency, it would be eminently clear who to hold accountable.  In many cases, such a structure 
very likely would have prevented the failures, saved the taxpayers millions of dollars and 
provided better service. 
 
Third, the current structure is preventing us from having the world class transit system that the 
region deserves.  Our system is currently not world class in a number of ways.  An obvious 
factor is that it is in serious state of disrepair with a backlog of over $19 billion in unfunded 
facility and vehicular improvements.  Some may say this is not an issue of organizational 
structure, but rather a funding issue.  However, the management of this very serious 
shortcoming is hamstrung by political funding allocation deals that were made in the 1980s.  It 
is organizationally and politically impossible to deploy existing infrastructure resources in the 
most effective manner for the riders.  Lack of coordination in services is another factor.  There 
have been significant instances where one service board has failed to coordinate with another 
service board about major service changes, which has resulted in disruptions for the riders, 
redoing logistical plans that were botched, and wasteful duplicative service.  This is not how 
one runs a world class regional transit system. 
 
Under the current structure, proposals to weaken or do away with the RTA are non-starters.  In 
1974, the RTA was created to provide a regional tax scheme to stabilize the finances of the 
multitude of transit operators including the CTA.  At that time and since, suburban tax revenue 
has gone to the CTA to support its operations.  There is no way that would have happened 
without an RTA overseeing the CTA to ensure regional tax revenue was being well spent.  The 
proposal to merge RTA into the Chicago Metropolitan Agency for Planning (CMAP) will  not 
simplify the organizational structure and may in fact complicate CMAP’s primary mission to be 
an effective general planning agency for the region. 
 
A political counter to the one agency approach is that the Mayor of the City of Chicago would 
lose control of the CTA.  I think this concern can be mitigated to a significant degree by 
retaining the RTA Board of Directors’ supermajority voting requirement.  Since 1983, a group of 
five RTA board members voting in unison can effectively veto all major actions of the RTA Board  
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October 8, 2013 
Page Three 
 
 
 
of Directors.  The Mayor’s five appointments to the RTA Board have used this quite well in 
protecting the City of Chicago’s interests.  Since 2008, there is an equal balance of five 
members from Suburban Cook County and another five from the Collar Counties, giving each of 
these regional subgroups the veto option as well.  Under a one agency approach, the 
supermajority voting requirement should be retained.  This ensures a level playing field for the 
major sub-regional interests. 
 
In summary, I strongly recommend a regional transit organizational structure where there is 
one board of directors and one chief executive officer, to whom the heads of each of the 
operating divisions for Chicago, suburban bus, ADA paratransit and commuter rail would report, 
with clear and direct lines of authority and responsibility.  This would provide the best 
integration of services; the elimination of administrative duplication; additional spin-off cost 
efficiencies that are desperately needed; clear accountability for achieving, or failing to achieve, 
priority goals and objectives; and the best allocation of scarce resources. 
 
Three separate times, the State has tried to create or reform the RTA to make a multi-agency 
structure work.  The next evolution is to merge them all into one agency. 
 
Sincerely yours, 

 
Stephen E. Schlickman  
Executive Director 
 
cc: Ashish Sen, Chair of the Governance Working Group 
 Marsha Campos, Chief Operating Officer for IDOT 
 Joseph Shacter, Director of the Division of Public and Intermodal Transportation, IDOT 
 Frank Beal, Executive Director, Metropolis Strategies 
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H. County Executives letter, Received October 29, 2013 
  

36 of 64



October 29, 2013 
 
 
Dear Secretary Schneider and Chairman Ranney: 

Mass transit is a critically important issue for the taxpayers and transit riders of Cook and 
the Collar Counties.  We appreciate the creation of the Northeastern Illinois Public Transit 
Task Force, and on behalf of the six counties that represent two-thirds of the state’s 
population, we would like to share with you our vision for mass transit reform that benefits 
the entire region. 

We stand ready to assist the task force in accomplishing our shared goals of operating an 
accountable, efficient, and equitable mass transit system that serves all residents of 
Northeastern Illinois. In particular, we respectfully ask that the Task Force schedule a 
hearing to allow us to formally join your dialogue and share the perspective of those 
taxpayers we represent who actually fund the system you are charged with reviewing.  We 
ask that this occur before any final action is taken by the Task Force. 

We trust the Governor’s Task Force will issue strong recommendations designed to restore 
public confidence in the mass transit agencies that service Northeastern Illinois.  We 
respectfully request that any mass transit reform package offered as part of the Task 
Force’s final report include the following guiding principles and proposals: 

Ethics 

 One clear and transparent ethics standard to which the Regional Transportation 
Authority (RTA), Chicago Transit Authority (CTA), Metra, and Pace are all held to 
ensure public confidence and trust in those making decisions affecting our mass 
transit system.  There should be no deviation or the appearance of different 
standards based upon the board on which an appointee serves. 

 
Expanded Oversight 
 While the RTA’s statutory duties are numerous, the Illinois General Assembly needs 

to provide the enforcement mechanisms necessary for the RTA to more effectively 
discharge the responsibilities assigned to the agency per state statute.  
 

 By strengthening the RTA’s financial oversight authority, the Illinois General 
Assembly would better equip the RTA to deliver true regional coordination and 
accountability in line with the intent of the 2008 reform legislation that declared the 
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“powers and duties of the RTA” needed to “be enhanced to improve overall planning 
and coordination, to achieve an integrated and efficient regional transit system, to 
advance the mobility of transit users, and to increase financial transparency of the 
RTA and Service Boards.”  
 

 Greater financial and audit controls would provide the RTA with the tools necessary 
to address specific issues, thus avoiding the “nuclear option” of either approving or 
denying funding to an agency that risks the potential shutdown of the transit 
system.  This annual brinkmanship does not serve the region, our riders or the 
taxpayers. 
 

 The local appointing authorities need the ability to remove an appointee from a 
service board for cause to ensure appropriate representation of the residents we 
serve. 

 
Board Membership 

 A revised governance structure that is not based on outdated information or 
tradition, but rather a structure that accurately represents current population and 
revenue sources.   

 
 Regional cooperation, compromise, and discussion must be retained as part of any 

governance structure by requiring a supermajority vote for approval of all major 
actions, including approval of the annual budget, distribution of discretionary 
transit dollars to our service boards and other related issues as is currently 
required. 

 
Funding Allocation  

 A fair, equitable, and consistent allocation of funding throughout the public transit 
system.  While sales tax revenue is distributed through a set funding formula, 
funding from the RTA discretionary fund does not follow a formula.  Moving 
forward, the present allocation of discretionary funds and any growth should be 
distributed through a funding formula.  

 
Consolidation 

 We understand there are competing proposals that address potential mergers and 
consolidations.   One such proposal is Senate Bill 1594 which recommends merging 
the RTA with the Chicago Metropolitan Agency for Planning (CMAP).  We believe 
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this legislation is not the right approach to remedy our mass transit issues.  
Consolidation should not be considered for the sake of consolidation, but to 
strengthen and centralize expertise and operations.  While we are open to the 
concept of merging transit planning functions into a single agency, we believe the 
senate bill does not address enhancing fiscal and audit oversight tools. The 
importance of maintaining a world class mass transit system would be diluted and 
marginalized if added to an already full plate of other equally important 
responsibilities at CMAP.   
 

 Should the Task Force conclude that consolidation is necessary in order to reform 
our mass transit system, we would urge you to consider a proposal that follows a 
governance structure similar to the MTA in New York.  Under this model, each mode 
of public transit (rail, bus, ferry) is a separate department under the governance and 
responsibility of one transit agency.  Such a structure could eliminate the three 
boards currently governing the CTA, Pace and Metra.  Again, any such structure 
would need to adhere to the previously expressed principle that regional consensus 
be attained through a balanced super majority voting structure. 

 
We believe these guiding principles can serve as the lens through which your Task Force 
looks to reform and strengthen our mass transit system.  We stand ready to assist you in 
your work and look forward to presenting our initiatives to the members of the Task Force. 

 
Sincerely, 

 

 
 
Toni Preckwinkle  Dan Cronin    Chris Lauzen 
President   Chairman    Chairman    
Cook County Board  DuPage County Board    Kane County Board  
 

 
 
 
 

Aaron Lawlor Tina Hill Larry Walsh 
Chairman                         Chairman Executive  
Lake County Board          McHenry County Board Will County 
 

39 of 64



 

I. Email from William Coulson, Received December 6, 2013 

  

40 of 64



-----Original Message----- 

From: Bill Coulson [mailto:wrc@gcjustice.com]  

Sent: Friday, December 06, 2013 5:54 PM 

To: Fitzgerald, Patrick (CHI) 

Cc: wrc@gcjustice.com 

Subject: Public Transit Task Force: Comments by RTA Board member William R. Coulson 

 

Dear Pat: 

 

          I've served on the RTA Board since 2007, by appointment of the Cook County Board 

members. Viewing this experience and recent controversies through the lens of a former 

longtime AUSA in Chicago, I offer these observations which may be useful to your work on the 

Public Transit Task Force.  I have also attached the public report I drafted for the RTA Board 

on the recent Alex Clifford events, which include possible standards for conduct  going forward. 

 

          There are three fundamental ways to structure the transit bureaucracies in Chicagoland: 

(a) the status quo; (b) three independent transit boards with no oversight; and(c) one all-

powerful transit agency with elimination of the present Service Boards - CTA, Metra, and Pace. 

 

        (a):  The problem with the status quo is that the RTA has never been given the supervisory 

powers needed; RTA is deemed to have the responsibility to prevent problems, without the 

authority to do so effectively. We can disapprove of a Service Board's annual budget, but the 

statutory effect is to shut down the system's financing. RTA can request, mediate, cajole, and 

persuade the Service Boards to cooperate for the regional good, and has celebrated some 

successes here. RTA does perform many regional functions that cut across service board lines, 

such as regional planning, grants, ADA certifications, the customer call center, etc.  RTA is the 

only available day-to-day transit oversight agency, and has performed needed public services 

recently in publicly disclosing, auditing, and investigating the facts of the Clifford- Metra 

matter, and auditing the CTA's problems with its new Ventra farecard system. Some properly 

structured oversight, with checks and balances over the Service Boards,  will always be needed. 

 

          The CTA pre-existed the RTA, and CTA has its own 1950s-era enabling statutes. 

Consistent with this history, every Chicago Mayor in my lifetime has resented and resisted any 

RTA oversight or criticism.  This has been reflected by the Mayor's five appointees to the RTA 

Board, who often vote as a unit to protect the interests of the CTA rather than  the interests of 

the six-county RTA region. A supermajority vote (12 of the 16 RTA Board members)  is required 

to approve most budget items. So the supermajority requirement has embraced gridlock rather 

than compromise, unfortunately.  The non-Chicago RTA  Board members are named by 

differing appointing authorities and thus do not regularly vote as such a bloc.  

 

        And  the RTA and its Board simply lacks the line-item budget supervision needed to 

prevent duplication of efforts by the Service Boards in areas such as lobbying costs, marketing, 

public relations ,and purchasing. 

 

         (b): In my opinion, having three autonomous Service Boards with no RTA-type oversight is 

the worst option. The Service Boards would compete for resources and riders, without the need 

for any regional perspective and planning. 

 

         (c): One all-powerful transit agency and the elimination of the Service Boards as separate 

entities is another option. Most modern urban transit systems are structured this way. Plenary 

power would reside with this agency, whose Board would rule by simple majority vote. The 
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Board-appointing authority could still be divided among different elected officials to provide 

regional balance and independence. Each  Board members should be required to take an oath 

affirming the duty to the six-county region and not to his or her appointing authority. Minimum 

qualifications could be set for Board members, but finance, business, law, and similar non-

transit experience should also  be valued. The workload of such a new agency's Board would be 

substantially increased, so some compensation should be offered.  Transit is too important to 

leave to well-meaning amateur volunteers. 

 

          The public deserves qualified, dedicated, and honest transit Board members who 

supervise the system for the regional greater good.  In a democracy, politics will always play a  

role in transit planning, but I think it is your charge (and mine) to see that final decisions are 

based on the merits and on regional need. 

 

          Thanks for taking the time to consider these thoughts. 

 

                                                   William R. Coulson, Member, RTA Board 

 

           

           

           

           

           

------------------------------------------------------------------------------ 

**************************************************** 

 

To ensure compliance with Treasury Department regulations, we advise you that, unless 

otherwise expressly indicated, any federal tax advice contained in this message was not 

intended or written to be used, and cannot be used, for the purpose of (i) avoiding tax-related 

penalties under the Internal Revenue Code or applicable state or local tax law provisions or (ii) 

promoting, marketing or recommending to another party any tax-related matters addressed 

herein. 

**************************************************** 

**************************************************** 

 

This email (and any attachments thereto) is intended only for use by the addressee(s) named 

herein and may contain legally privileged and/or confidential information. If you are not the 

intended recipient of this email, you are hereby notified that any dissemination, distribution or 

copying of this email (and any attachments thereto) is strictly prohibited. If you receive this 

email in error please immediately notify me at (212) 735-3000 and permanently delete the 

original email (and any copy of any email) and any printout thereof. 

 

Further information about the firm, a list of the Partners and their professional qualifications 

will be provided upon request. 

**************************************************** 

=========================================================================

===== 
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J. Executive Director Joseph Costello Letter (RTA), Received 

January 7, 2014 

  

51 of 64



52 of 64



K. Executive Director Joseph Costello Letter (RTA), Received 

January 30, 2014 
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L. County Board Chair Aaron Lawlor Letter (Lake County), 

Received February 11, 2014 
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M. Email from Michael Payne, Received March 5, 2014 
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From: Michael Payne [mailto:grayline15@yahoo.com] 
Sent: Wednesday, March 05, 2014 3:45 AM
To: Fitzgerald, Patrick (CHI)
Cc: CTA Gray Line
Subject: Metra and CTA service coordination.....
 
Hello Mr. Fitzgerald, my name is Mike Payne. I have wanted to attend the Transit Task Force meetings, but because I live WAY out in the suburbs I
have been unable thus far. Please check out the information I have sent you, and I would be very interested in meeting with you
at your convenience.   
 
http://www.chicagotribune.com/news/local/breaking/chi-public-input-sought-on-transportation-priorities-20140225,0,7616396.story
 
http://www.suntimes.com/news/metro/25829791-418/preckwinkle-seeks-long-term-transportation-plan.html
 
Here are links to where I have addressed CTA and Metra's Boards of Directors several times (Metra'S links hosted on their own Metra website);  has
anyone even mentioned the CTA Gray Line during the Task Force meetings thus far?   And if not -- Why not? ( P O L I T I C S ? )
 
https://app.box.com/s/z707xmdcdk0cjdskf2zq
 
http://metrarail.com/content/dam/metra/documents/Board_Information/November%20Minutes2010.pdf
 
http://metrarail.com/content/dam/metra/documents/Board_Information/Board%20Minutes10142011.pdf
 
 
 
http://www.myfoxchicago.com/story/24812017/chicago-transportation-a-mess-rta-has-no-oversight

There is a CMAP Major Capital Project that would create 10,000 New Permanent Illinois Jobs, and SIGNIFICANTLY reduce both Metra and CTA's Capital and
Operating Costs.

But they (CTA and Metra) REFUSE to even look at, or consider the idea (because as Steve Schlickman said: "it's a four-headed monster".... with NO accountability").

The CTA Gray Line Project (CMAP RTP ID# 01-02-9003) : http://bit.ly/GrayLineInfo andhttps://app.box.com/shared/2iuoc4khdl would create 10,000 New South Side
Jobs -- Billions in New South Side Economic Development -- And serve all the South Side Tourist Attractions and
Destinations: http://www.myfoxchicago.com/story/17826841/group-wants-cta-gray-line-on-metra-electric-line.

The CTA Gray Line Project is supported and recommended by a number of local Agencies, 
and Organizations including -- Taxpayers United of America: http://bit.ly/1hx15IM ; and 
the Chicagoland Transportation and Air Quality Commission, affiliated with the Center for Neighborhood Technology (see pages 13 to 20): https://app.box.com/CTA-
Gray-Line .

BUT alas, it is NOT to be -- because of OUR long-time and cherished NE Illinois "Transportation Mess"

A big part of the problem with the present mess of four Agencies competing for funds from Washington, and Springfield is as Mr. Schlickman said "it defies
organizational principles.
It confuses accountability. It prevents seamless coordination of services. It doesn't allow us to speak as one voice when we're in pursiut of funding either at the federal
or state level" 

There are several projects and goals that are sorely needed here in the Chicago area; Metra needs to install federally mandated Positive Train Control system-wide
very soon (but they don't have the $300M or so needed).The Far South Side and South Lakefront Corridor are without CTA "L" rail  transit. And the $1.5B the CTA wants
for the Red Line Extension seems to be out of reach.

During the recent winter storms, ancient equipment such as the A2 junction near Grand & Western caused many Metra problems and delays, and would cost close to
$300M to replace. The Metra Electric District (which also carries South Shore Line trains downtown to Kensington) also has problems during winter and summer with
the overhead catenary that supplies power to the trains that sags from heat expansion in the summer, and shrinks and breaks during extreme winter cold. Installing
Constant Tension Catenary (Google it) on the entire MED system might also cost about $300M, and it would eliminate weather caused problems. 

Instead of creating some new single Agency to oversee all transit -- why couldn't Metra and CTA try WORKING TOGETHER to accomplish both of their goals?

If instead of Metra separately seeking $300M for PTC, and CTA separately seeking $1.5B for the Red Line Extension (that's 1.8 Billion dollars total Capital costs).
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What if they (Metra and CTA) decided to work together to accomplish their stated goals! Seek that $1.8 Billion TOGETHER from the feds and the state (the feds and the
state might look upon them kindly for making sense). 

Implement the CTA Gray Line (Google it) for $300M to serve the Far South Side, and the South Lakefront Corridor -- instead of the 1.5 Billion dollar Red Line Extension
(which obviously cannot serve the South Lakefront Corridor) 

$1.5B left.....

Install Positive Train Control over the entire Metra system for $300M.

$1.2B left.... 

Install the new Interlocking at Tower A2 for $300M.

$900M left.....

Install the Constant Tension Catenary over the entire Metra Electric District for $300M.

$600M left.....

How about creating a rail  shuttle connection from McCormick Place/DePaul Arena to Chicago Union Station for $300M.

$300M left.....

How about a study to connect CUS to O'Hare by Metra in addition to the Blue Line "L", and maybe find away to implement the project -- or lots other things you could
do with that remaining $300 Million.

By NOT working together -- Metra and CTA deprive the Chicago Area of all these things that could possibly be accomplished, and still within the amount of funding both
are presently seeking.

Thank You for your time Mr. Fitzgerald,

Mike Payne | CTA Gray Line Project
 
5438 Burr Oak Rd.  Apt. 310
Lisle, IL  60532
 
(773) 787-8078   grayline15@yahoo.com

------------------------------------------------------------------------------
****************************************************

To ensure compliance with Treasury Department regulations, we advise you that, unless otherwise expressly indicated, any
federal tax advice contained in this message was not intended or written to be used, and cannot be used, for the purpose of
(i) avoiding tax-related penalties under the Internal Revenue Code or applicable state or local tax law provisions or (ii)
promoting, marketing or recommending to another party any tax-related matters addressed herein.
****************************************************
****************************************************

This email (and any attachments thereto) is intended only for use by the addressee(s) named herein and may contain legally
privileged and/or confidential information. If you are not the intended recipient of this email, you are hereby notified that any
dissemination, distribution or copying of this email (and any attachments thereto) is strictly prohibited. If you receive this
email in error please immediately notify me at (212) 735-3000 and permanently delete the original email (and any copy of
any email) and any printout thereof.

Further information about the firm, a list of the Partners and their professional qualifications will be provided upon request.
****************************************************
==============================================================================
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