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AMENDED AND RESTATED INTERLOCAL COOPERATION AG
for
DESIGN, IMPLEMENTATION, OPERATION AND MAINTEN
of the
REGIONAL FARE COORDINATION SYSTEM

This Amended and Restated Interlocal Cooperation Agreement for d
implementation, operation and maintenance of the Regional Fare Coordina
entered into by the Snohomish County Public Transportation Benefit Area ("

EBEEMENT

ANCE

esign,

ion System is
Community
hsit”), the Central

Transit"), the Kitsap County Public Transportation Benefit Area ("Kitsap Tra
Puget Sound Regional T ransit Authority ("Sound Transit"), the State of Wa
through the Washington State Department of Transportation, Ferries Divisi
State Ferries”), the Pierce County Public Trans portation Benefit Area (“
of Everett (“Everett”) and King County ("King County"
and collectively known as "the Agencies" in this Agreement.

RECITALS

A. The Agencies provide public transportation services within their se
part of such services, collect fares from riders.

B.
jointly exercise their powers to better coordinate their respective services a
systems in order to improve the availability, reliability and convenience of p
services within their service areas and throughout the region served by the

Pursuant to the Interlocal Cooperation Act, chapter 39.34 RCW, the

£

C. The Agencies desire to implement a Regional Fare Coordination ("R
establish a common, non-cash fare system throughout their service areas.

D. The Agencies previously entered into an agreement dated Septemb
established a framework to regionally procure a RFC System.

E. Pursuant to such agreement, the Agencies jointly conducted a procuy
selected a contractor to design, implement, operate and maintain the RFC §
the “RFC Contractor”).

The Agencies previously entered into the
Implementation, Operation and Maintenance of the Re
April 29, 2003, as amended, (hereinafter the
and responsibilities of the Agencies in the De
System and in the administration of the RFC

!

hington, acting
n ("Washington

Pierce Transit”), the City
), individually referred to as an "Agency”

i
i
|
I
i

n/[ice areas and as

Agencies desire to
d fare payment
blic transportation
Agencies.

FC") System to

er 30, 2000, which

rement process and
system (hereinafter

i

"Interlocal Cooperation Agreement for the Design,
gional Fare Coordination System,” dated
‘2003 Agreement”) to establish the respective roles
velopment and Operating Phases of the RFC
Contract and Joint Consultant contracts.

The Agencies expect the Development Phase of the RFC System to be completed in 2009. At
the time when the RF C System is determined to be operational, the Agencies will begin the
transition from overseeing the Development Phase of the RFC System by the RFC Contractor

to managing the Operating Phase of the RFC System.

With the benefit of experience and more detailed information gained during

implementation of the RFC System under the 2003 Agreement, the Agencie
is in the best interest of the Agencies and the RFC System to amend the 20
better address the Operating Phase of the RFC System.
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The Agencies agree that it is now time to add more specificity regarding the
and, therefore, the 2003 Agreement, as amended, is hereby amended and 1
in this Agreement.

NOW, THEREFORE, in consideration of the following terms and conditions
recitals which are incorporated into this Agreement and other valuable cons
sufficiency of which is hereby acknowledged, the Agencies agree to the abo
following:

Operating Phase
estated as set forth

!

and the above
deration, the
ve Rec itals and the

TERMS AND CONDITIONS :
|
1.0 BACKGROUND AND PURPOSE l
1
1.1 Agreement Purposes. This Agreement expresses the common interests of the Agencies

in the successful implementation and operation of the RF C System to encoyrage the use of

public transportation and achieve efficiencies and increased conveniences

the public in the

payment of public transportation fares. This Agreement, among other things, establishes the
framework for the management of the Operating P hase, the respective roles and responsibilities
of the Agencies, the RFC Contractor and other vendor and service providers to the Agencies,

the allocation of revenue collected utilizing the RFC System and the Agen
fund their own and the regionally-shared costs of operating, maintaining an
System.

1.2 Joint Board. The Agencies have created the Joint Board for the pur
common good for all Agencies on the matters covered by this Agreement.

1.3 Naming Convention. The Agencies have agreed that the RFC Syste
Operating Phase shall be known as ORCA (One Regional Card for All). As
Agreement, the Agencies will use the trademarked name "ORCA" in further
System for informing and educating the public, m arketing materials and do

undertaking other activities related to the Operating Phase of the RFC Systém.

2.0  TRANSITION PERIOD

21 Need for Transition Period. The Agencies agree it is necessary to p
Transition Period to accommodate the concurrent performance of the final
the Development Phase of the RFC System and the initial and subsequent|

cies’' commitments to

d

updating the RF C

pose of acting in the

m during the

provided in this
nce of the RFC
ments, and

rovide for the
tivities related to
on-going activities

necessary during the Operating Phase of the RF C System. Development Phase activities will
substantially end upon the Joint Board issuing Notice of Full System Acceptance in accordance
with the RFC Contract. The Joint Board determined that certain Operating Phase activities
needed to commence as early as January 1, 2009 and such deter minations|are hereby ratified
and approved for purposes of this Agreement and the regional sharing of casts.

2.2

Need for Regional Staff During Transition. The Agencies acknowledge and agree that

during the Transition Period, regional staff will be necessary both for Develgpment Phase and
Operating Phase activities while they are running concurrently. As provided in this Agreement,
the Agencies will share in the costs of regional staff necessary for such acti\fities.

]

l
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2.3 Development Phase Cost Sharing. The Agencies agree the cost-sharing formula
specified in Section Il in Exhibit C shall continue to be applied to RFC System shared costs and
regional grant revenues during and until the end of the Development Phase.

2.4  Operating Phase Cost Sharing. The Agencies agree that during the Transition Period
and the Operating Phase, the ORC A Program Operating Costs will be shared as set forth in
Section 9.2 of this Agreement and in Exhibits D-1 and D-2. Provided, however, Fiscal Agent
Fees shall not be considered ORCA Program Operating Costs until the first month in which
ORCA commences live revenue service.

3.0  DEFINITIONS |

The following definitions shall apply under this Agreement unless the conte*t requires otherwise
or another definition is expressly provided in this Agreement. :

3.1 2003 Agreement” means the "Interlocal Cooperation Agreement for the Design,
Implementation, Operation and Maintenance of the Regional Fare Coordination System,” dated
April 29, 2003, as amended.

3.2 "Administrative/Project Management Fee" means the fees paid by the Agencies during
the Development Phase of the RFC System to King County to cover the actual labor, material,
overhead and other costs of the Project Team, as well as the fees paid by the Agencies to the
Fiscal Agent to cover its actual labor, material, overhead and other costs in¢urred in providing
services as a Fiscal Agent prior to the month in which ORCA commences live revenue service.

33 "Agency” means each of the public transportation agencies that is a|party to this
Agreement.

34 "Agency Site Manager” means the person designated by an Agency|to act as the
primary point of contact for the Agency and the per son authorized to speak for that Agency in
matters relating to the Contract Administrator, the Operations Manager, the R egional Program
Administrator, Joint Consultants, the Fiscal Agent and/or the RFC Contractgr during the
Development and Operating Phases of the RFC System. The Agency may|authorize a person
within the Agency other than the Agency Site Manager, to manage the Agency’s bank accounts
and to communicate directly with the Fiscal Agent. The duties of the Agenc&' Site Manager are
described in Exhibit A-1 for the Development Phase and Exhibit A-2 for the Operating Phase.

35 “Budget” means, depending on the context, the RF C Project Budget for costs applicable
to the Development Phase or the ORCA Budget for costs applicable to the Operating Phase.

3.6 “Business Account” means an entity other than an individual customLar, including, but not
limited to, an employer, educational institution or social service agency, that purchases ORCA
Cards and Products for distribution to its employees, students or other program participants
according to the terms of an agreement with a Business Account Lead Agency.

3.7  "Business Account Lead Agency" means an Agency authorized by the Joint Board to
enter into agreements with Business Accounts on behalf of itself and other Participating
Agencies. i

3.8 “Central Payments Account” means the pay ments account(s) maintgined by the ORCA
Regional Administration Agency on behalf of the Agencies for the collection|of individual Agency
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|
|
i
i

funds and subsequent transm ission of payments on behalf of the Agencies {o the RFC
Contractor, Joint Consultants, Retail Revalue Entities and Agencies acting as Regional Service
Providers.

3.9  "Contract Administrator” means the King County em ployee responsible for the day-to-
day administration of the RF C Contract, Joint Consultant contracts, and the|combined Agency
activities during the Development Phase of the RFC System, including Development Phase
activities during the Transition Period. In the event the Contract Administrator and the ORCA
Operations Manager are not the same person during the Transition Period, the Contract
Administrator shall remain the point of contact with the RFC Contractor thr gh the Transition
Period. During the Transition Period, the Contract Administrator shall work with the ORCA
Operations Manager and the ORCA Regional Program Administrator for theé benefit of the RFC
System. i

3.10 “Day” or “day” means a calendar day unless otherwise expressly prc}}vided.

System, whether under the 2003 Agreement or any period under this Agreement, until the Joint

I
3.11  “Development Phase” means the period of the design and implem entation of the RFC
Contract or as

Board issues Notice of Full System Acceptance in accordance with the RF
otherwise determined by the Joint Board. . ;

3.12 "Escrow Agreement” means the agreement identifying the terms of tﬁhe escrow services
and any related verification services. |
!
3.13 "Federal Grant” means any financial assistance provided by a deparhment of the U.S.
government in support of the RFC System. !

3.14  "Fiscal Agent" means the Agency designated in accordance with th,i,{ Agreement to
provide the services described in Section 7.0 and Exhibit F-1 of this Agree rent.

|
3.15 “Fiscal Agent Fee” means the fees paid by the Agencies to the Fiscal Agent to cover the
Fiscal Agent’s actual labor, material, overhead and other costs incurred in roviding services as
a Fiscal Agent under this Agreement, including but not limited to the costs incurred by the Fiscal
Agent under any contracts entered into by the Fiscal Agent as authorized by the Joint Board

and included in the ORC A Budget.
3.16  “FTA” means the Federal Transit Administration.

3.17 “GAAP” means U.S. generally accepted accounting principles as in effect from time to
time.

3.18 "Joint Board” means the Joint Board established by Section 5.0 of tth Agreement.

3.19  "Joint Consultant" means any contractor, other than an Agency, thatlis retained by
authority of the Joint Board and on behalf of all the Agencies to pr ovide legarl, financial, technical
and other services during the Development Phase or Operating Phase. |

3.20 “Local Retail Revalue Entity” means an entity not designated by the Joint Board as a
Regional Retail Revalue Entity that enters into an agreement with an Agency, the terms of
which are approved by the Joint Board, for the purpose of providing revalue|services for
customers with ORCA Cards. The entity may have one or multiple locations.

|
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3.21 “Operating Phase” means the period of operating and maintenance

of the RFC System

beginning on January 1, 2009 and continuing until the termination of this Agreement.

3.22 “ORCA” means the RFC System during Operating Phase.

3.23 “ORCA Accounts” means collectively the bank accounts listed in Ex
or hold payments made by customers, Business Accounts and Regional an
Revalue Entities arising from the sales of ORCA Cards and ORCA Product
behalf of or disbursed to the Agencies. Such accounts shall be held in the
Agent as “Fiscal Agent for the Regional Fare Coordination System.”

3.24 “ORCA Budget” means the annual budget approved by the Joint Bo
ORCA Program Regionally-shared Costs as defined in this Agreement.

3.25 “ORCA Card” or “RFCS Card” means the smart card that can be pr
of fare to ride train, bus and ferry services provided by, and in accordance
established by,
Accounts, unless the context indicates it means one or the other.

3.26 “ORCA Operations Agency” means the Agency designated by the J
responsible for performing the functions specified in Exhibit B-2 during the

3.27 “ORCA Operations Group” means the persons assigned by the OR

;

hibit F-2 that receive
d Local Retail

, to be held on

ame of the Fiscal

ard that contains

ith the terms

jpsented for payment

the Agencies. ORCA Card can mean cards issued to individuals and Business

%}int Boar d that is

perating Phase.

Operations

Agency to perform the functions of the ORCA Operations Agency during the Operating Phase.
This term does not include employees of the ORCA Operations Agency acting as that Agency's

Site Manager or performing the functions of a Regional S ervice Provider.

3.28

#A

“ORCA Operations Manager” or “Operations Manager” means the e ployee of the

ORCA Operations Agency who is approved by, and reports to, the Joint Board during the
Operating Phase. The ORCA Operations Manager is responsible for managing the functions of
the ORCA Operations Group and coordinating the provision of regional services by the Fiscal
Agent, Regional Mail Center and Regional Inventory Distribution Center. The ORCA Operations
Manager's duties are more specifically described in Exhibit B-2. in the event the ORCA
Operations Manager and the Contract Administrator are not the same persgn during the

Transition Period, the ORCA Operations Manager will work with the Contra
the benefit of the RFC System.

3.29

t Administrator for

"ORCA Product(s)" or "Product(s)” means any transit fare payment option offered for

sale within the ORCA Program, including, but not limited to, monthly or period passes and E-

purse.

3.30 "ORCA Program” means the equipment, systems, facilities, ORCA

qi,ards, ORCA

Products, ORCA Websites, data, information, and any products and services related to the

ORCA System implemented by the Agencies using smart cards as the com
payment on their public transportation services.

3.31  "ORCA Program Agency-specific Costs" means the costs incurred b
Agency during the Operating Phase which are not shared by other Agenci
limited to the costs of: providing internal networks, equipment and staffing r
operations and maintenance; complying with the security, records, change
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I
other processes and procedures established under this Agreement; acting ds a Business
Account Lead Agency or Retail Revalue Lead Agency; performing the Agency's obligations
under this Agreement; and making payments due to the RFC Contractor that are not regionally-
shared costs, including but not limited to the cost of purchases and maintenance of Agency
equipment. |
|

3.32 “ORCA Program Regionally-shared Costs” means all the actual cosjs of operating,
maintaining, enhancing and r eplacing the ORCA system and equipment during the Operati ng
Phase that are approved in the annual ORC A Budget by the Joint Board for] cost-sharing among
the Agencies. ORCA Program Regionally-shared Costs include the ORCA Program Operating
Costs, the ORCA Program Capital Costs, and other regionally shared costs|as may be
approved by the Joint Board. Provided, however, ORCA Program Operating Costs do not
include the costs of goods or services that may be contributed by an Agency to the OR CA
Program. ;
|

3.33 "ORCA Program Operating Costs” means the actual costs of operat ng and

maintaining the ORC A System and equipment during the Operating Phase that are approved by
the Joint Board for cost-sharing among the Agencies in the annual ORC A Budget, including: (a)
the actual labor, material, overhead and ather costs of the regional services| provided by the
Regional Service Providers; (b) the shared costs payable to the RFC Contractor and any Joint
Consultants; and (c) such other operating costs designated and approved for cost-sharing by
the Joint Board in the ORCA Budget. ORCA Program Operating Costs arei component of the
ORCA Program Regionally-shared Costs that are shared by the Agencies a cording to the cost
allocations in this Agreement. Provided, however, ORCA Program Operating Costs do not
include the costs of goods or services that may be contributed by an Agency to the OR CA
Program. ;

3.34 "ORCA Program Capital Costs” means the actual capital costs during the

Operating Phase that are approved by the Joint Board for cost-sharing amo g the Agencies in
the annual ORCA Budget, including but not limited to the costs of ORC A system and equipment
enhancements, expansions, and replacements. ORCA Program Capital Costs are a component
of the ORCA Program Regionally-shared Costs that are shared by the Agencies according to
the cost allocations in this Agreement. Provided, however, ORCA Program perating Costs do
not include the costs of goods or services that may be contributed by an Agency to the O RCA
Program.

3.35 “ORCA Regional Program Administration Agency” means the Agency designated by the
Joint Board that is responsible for performing the functions specified in Exhibit B-3 during the
Operating Phase.

3.36 “ORCA Regional Program Administrator” or “Regional Program Admiinistrator” means
the employee of the ORCA Regional Program Administration Agency who is approved by, and
reports to, the Joint Board during the Operating Phase. ORCA Regional Program Administrator
is responsible for managing the functions of the ORCA Regional Program Administration Group
and such other duties as are more specifically described in Exhibit B-3.

3.37 "ORCA Regional Program Administration Group” means the persons assigned by the
ORCA Regional Program Administration Agency to perform the functions of/the ORCA Regional
Program Administration Agency during the Operating Phase. This term does not include
employees of the ORC A Regional Program Administration Agency acting as that Agency's Site
Manager or performing the functions of another Regional Service Provider.
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3.38 "ORCA System" is the term that may be used for "RFC System" in the context of the
Operating Phase.

3.39 “Participating Agency” means an Agency on whose behalf a B usiness Account Lead
Agency enters into an agreement with a Business Account for the sale of ORCA Cards and
ORCA Products.

340 “PCI” means Payment Card Industry. (
3.41 "Project Administration” means the activities of the Project Team to administer the RFC
Contract, Joint Consultant contracts, and the combined Agency activities during the
Development Phase of the RFC System. i

3.42 "Project Team" means the Contract Administrator and other positions provided in this
Agreement or established by the Joint B oard during the Development Phase of the RFC
System. i

343 "Regional Fare Coordination System" means the common, non-cas! ) fare system
developed and operated by the RFC Contractor to enable customers of public transportation to
use the same fare payment media throughout the Agencies’ service areas. |

3.44 “Regional Service Fee” means the fee paid to an Agency to cover its actual labor,
material, overhead and other costs incurred in performing the functions of a Regional Service
Provider under the 2003 Agreement and this Agreement.

3.45 "Regional Service Provider” means King County (for RFC Project Administration) and
Sound Transit (for Fiscal Agent) during the Development Phase; and, during the Operating
Phase, the Agency(ies) designated by the Joint Board to perform the functions of the ORCA
Operations Agency, ORCA Regional Program Administration Agency, Fiscal Agent, Regional
Mail Center and Regional Inventory and Distribution Center.

3.46 “Regional Retail Revalue Entity” means an entity that is selected by the Joint Board to
enter into an agreement with a Retail Revalue Lead Agency, the terms of which are approved
by the Joint Board, for the purpose of providing revalue services for customers with ORCA
Cards. The entity may have one or multiple locations. :

3.47 Retail Revalue Lead Agency” means an Agency authorized by the Joint Board to enter
into agreements with Retail Revalue Entities on behalf of all the Agencies.

3.48 "RFC Contract” means the contract between the RF C Contractor and the Agencies
under which the Contractor shall design, implement, operate and maintain the RFC System.

3.49 “RFC Contractor” means ERG Transit Systems (USA) Inc., or its sudcessors or assigns,
that are under contract with the Agencies to design, implement, operate and maintain the RFC
System.

3.50 "RFC Project” means the RFC Contract, Joint Consultant contracts, lE}nd the combined
Agency activities related to the design, implementation, operation and m aintenance of the RFC
System. The RFC Project shall be known as “ORCA” during the Operating P hase.
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3.51  "RFC Project Budget" during the Development Phase of the RFC System means the
amount to pay: for products and services by the RFC Contractor and Joint Consultants; for
Project Administration activities; for Administrative/Project Management Fees: for any Regional
Service fees charged by Agencies for the provision of services to other Agepcies; and for
contingency and other shared costs of the Agencies on the RFC Project.

3.52 "RFC System"” or “RFCS” means the Regional Fare Coordination Syjstem, which may
also be referred to as ORCA System. |

|
3.53 “RFCS Card” or “ORCA Card” means a smart card issued to a customer or a Business
Account by an Agency on behalf of the Agencies for use in the ORCA Progfam.

3.54  “Security Document” means a generic term for either an irrevocable letter of credit or a
performance bond depending on the context.

3.55 “Transition Period” means the period in 2009 during which both Development Phase
efforts and Operating Phase efforts are undertaken concurrently.

4.0 INDIVIDUAL AGENCY RESPONSIBILITIES

4.1 Agency Duties. In addition to, and not in limitation of, other Agency berformance
requirements contained in this Agreement, each Agency shall take the folloWing actions
consistent with the provisions of this Agreement :

4.1.1 General !

For purposes of the Developm ent Phase, designate an Agency Site Manag' r to continue
activities associated with design and implementation of the RFCS System. ‘

as a single point of contact for the Agency unless the Agency also designates a representative
for financial matters. The Site Manager will be responsible for coordinating all internal Agency
responses and ensure full and timely performance of ali Agency responsibilities under this

41.1.2 For purposes of the Operating Phase, designate an Agency Eite Manager to act

Agreement.

4113 Review RFC Contractor and Joint Consuitant deliverables a d provide accurate
and complete comments, as required, in the time frames prescribed in Exhibit B-1 for the
Development Phase or such other time frames as the Agencies may agree ppon. During the
Operating Phase, review all documents requested by the ORCA Operations Manager or ORCA
Regional Program Administrator, including change orders, business rule or process updates,
status or evaluation reports and other deliverables and documents in the time frames prescribed
in Exhibit B-2 and B-3, or such other time frames as the Joint Board may establish.

41.1.4 Monitor performance of the RFC Contractor for Agency-related activities, and
immediately report performance issues to the ORCA Operations Manager and, to the extent the
issue is related to movement of funds, o the Fiscal Agent. If an Agency is not satisfied with the
action of the ORCA Operations Manager or the Fiscal Agent with regard to the movement of
funds, the Agency may submit the issues to the Joint Board for resolution. !

4115 Continue to set its own fares and fare policies provided they are consistent with

the provisions and practices set forth in this Agreement or business rules established by the
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Joint Board. An Agency shall give notice to the Joint Board and the Fiscal Agent no less than
thirty (30) days prior to the implementation date of any changes in fares and fare policies. Said
notice shall be in writing and shall be accompanied by a written report of the possible effects of
such changes on the ORC A Program. Changes in fares and fare policies that require changes
to the ORCA System will be submitted through the change management process established by
the Joint Board and may require longer to implement. RFC Contract Change Orders will be
executed as needed. i

41.1.6 Participate in ORCA marketing efforts coordinated by the Regional Program
Administrator and provide information to the public on the benefits and uses of the ORCA
System to promote use of the ORCA System. Each Agency will provide such informational
materials as are consistent with those developed by the R egional Program fdministrator for all
Agencies. ;

4117 Respond to public disclosure requests as required by the Public Disclosure Act
(RCW 42.56 et seq.), and coordinate Agency responses with other Agencies and the Regional
Program Administrator pursuant to the guidelines adopted by the Joint Board.

4118 Comply with the terms of this Agreement, its Exhibits, and any policies, business
rules and guidelines adopted by the Joint Board including, but not limited to| those regarding
security, data retention, privacy, and public disclosure.

412 Financial 5

4121 Maintain individual Agency bank accounts as outlined in the system design and
as may be required by the Joint Board, including “Zero Balance Accounts",To facilitate timely
transfer of revenue allocations based on sales and use of ORCA Products. ‘

4122 Designate an Agency representative to coordinate communications with the
Fiscal Agent regarding matters related to the functions of the Fiscal Agent and to ensure full and
timely performance of all Agency responsibilities related to the Fiscal Agentifunctions. The
Agency representative should be authorized to make decisions with regard to the Agency bank
accounts.

4123 Provide authorization to the Fiscal Agent and the RFC Contractor to direct the
movement of funds among the ORCA Accounts and the Agency’s bank account(s) for the
purposes of fare revenue settiement, and provide at least sixty (60) days advance notice in
writing to the Fiscal Agent and ORCA Operations Manager of changes in the Agency’s bank or
bank accounts to enable the F iscal Agent and the RFC Contractor to implement such changes.

4124 Provide authorization to Internet gateway processors and other service providers
as necessary for the authorization and processing of internet sales transactjons.

4125 Make timely payment of the Agency’s entire ORCA Program Agency-specific
Costs and the Agency’s share of: the Administrative/Project Management Fees, RFC
Contractor and Joint Consultant costs that ar e shared during the Development Phase, in
accordance with Exhibit C; and the ORC A Program Regionally-shared Cos during the
Operating Phase, in accordance with the applicable cos t-sharing methodologies as provided in
Exhibit D-1. i
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4126 Establish merchant agreements with banks and system-designated gateway
processors for acceptance and processing of credit and debit card transactions.

4127 Pay the Agency's share of any commissions and expenses paid to Regional
Retail Revalue Entities, as designated by the Joint B oard, resulting from the sale of ORCA
Products. Commissions will be calculated by the Fiscal Agent and will be remitted to the
retailers after receiving payment from Agencies. Commissions paid to Local Retail Revalue
Entities are at the sole discretion and cost of the contracting Agency. :

4128 Monitor the Agency's accounts and promptly inform the Fiscal Agent and the
ORCA Operations Manager of abnormal bank activity in the Agency's accounts related to the
ORCA System. ;

4129 Except as otherwise specified in this Agreement, act as merchant of record and
accept the risk of loss regarding cash, check, and credit/debit card transactions: (a) processed
at the Agency's customer service office: (b) processed at the Agency’s call ¢enter: and (c) with a
Business Account that is under an agreement with the Agency when acting ias the Business
Account Lead Agency. ;

4.1.2.10 Pay the Agency’s share of the commissions and costs related to agreements with
Regional Retail Revalue Entities during the Operating Phase.

4.1.2.11 To ensure consistent financial reporting, comply with generally accepted
accounting principles (GAAP), methods prescribed by the Washington State Auditor and
business rules established by the Joint Board in accounting for assets, Iiab;Tities, resources and
expenditures related to the ORCA System. '

4.1.2.12 Allow access to facilities and records and/or conduct annual audits in accordance

with Generally Accepted Accounting Principles (GAAP) and Generally Accepted Auditing

Standards (GAAS); report audit concerns related to fare collection to the Joint Board, Fiscal

Agent, ORCA Operations Manager and ORCA Regional Program Administrator and propose

changes to the RFC System through the change management process est%blished by the Joint

Board. : i
4.1.2.13 Collect, report and pay any taxes applicable to transactions that are processed
by the Agency. Each Agency shall indemnify, defend and hold harmless otqt'er Agencies from
claims, judgments and penalties of any kind and for all cost incurred (including attorney fees) as
a result of the Agency's non-compliance with this subsection. ,

|
1

4.1.2.14 Agree to address all “user control considerations” identified iﬁ the Pre-SAS 70
diagnostic review performed by an external auditor and implement such coq‘trol activities or risk
mitigation recommendations made in future external auditor engagements, including the RFC
Contractor's SAS 70 audits. |

|
4.1.3 Security
4.1.3.1 Comply with the provisions of the Agency Security Plan set forth in Exhibit H.

4.1.4 Networks, Equipment and Software

|
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4141 Comply with RFC Contractor's preventative maintenance pragrams as outlined in
RFC Contract and Operations and M ainténance manuals provided by the RFC Contractor.

4142 Monitor the Agency's networks, equipment, and software related to the ORCA
System and take such reporting and corrective measures as are required under the business
rules adopted by the Joint Board and the Agency Security Plan. Without limiting the foregoing,
monitor the device connections report daily to ensure that all transaction processors
communicate with the DACs and/or BOC and, to allow "gap” transactions tq be captured and

processed, cause that communication to occur as soon as possible but not
(14) days after the discovery of the failure.

ore than fourteen

|
4143 Provide to the ORCA Operations Manager all information relating to, and take all

actions required for, the administration and enforcement of warranties on al
equipment, hardware and software.

ORCA-related

4144 Maintain equipment and equipment inventory, warranty and repair records and
provide reports as requested by the RF C Contractor or the ORCA Operations Manager to

monitor overall system and component reliability, identify regional trends in
and otherwise serve ORCA Program purposes.

equipment failures

4.145 Comply with the processes set out by the RFC Contractor and ORCA Operations

Manager to submit requests for Return Materials Authorizations (RMA) and
equipment according to the requirements of the RFC Contract.

return defective

4146 Comply with the process set out by the ORCA Operations anager for the

submission of documentation to receive RFC Contractor reimbursement, if
cost of removing, replacing and returning defective equipment.

pplicable, for the

4147 Maintain an inventory of spare on-board and fare transaction| processing

equipment adequate to have sufficient quantities available for the Agency's
all times.

4.1.5 System Operations

ORCA operations at

4151 As applicable, provide and maintain communication lines, witeless

communications infrastructure, routers and switches connecting ORCA Sys
including, but not limited to Agency facilities as necessary for data transmitt

tem locations,
al.

4152 Within thirty-six (36) hours, repair and reinstate communications networks to
maintain an adequate level of networ k availability as needed to support opefation of the ORCA
system.

4153 If applicable, provide SNMP traps to the RFC Contractor.

4154 Train, or provide for training, of Agency personnel on operation and maintenance

of the ORCA System. Each Agency will establish training programs that ar

consistent in

content with those of other Agencies and are based on training materials developed by the RFC

Contractor.
415.5 Allow the RFC Contractor to access Agency equipment and %cil ities for the
performance of development, installation, operation and maintenance functions under the RFC
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Contract; prowded that the RF C Contractor shall comply with the Agency’s $ecurity policies,
procedures and requirements.

4156 Notify the ORCA Operations Manager when equipment orders will be submitted
to the RFC Contractor. Agency orders will be coordinated by the ORCA Operations Manager
(with coordination between the C ontract Administrator and ORCA Operations Manager, if during
the Transition Period).

4157 As requested by the ORCA Operations Manager, provide information on
anticipated equipment purchases to support forecasts.

4158 Submit any requested revisions to the ORCA System in writing to such
committees and boards as are provided in the change management process established by the
Joint Board and the RFC Contractor. The request should identify the revision, the anticipated
outcomes from the revision, the estimated cost (if known), the impacts of the revision on other
Agencies, and all other information related to the requested revision. No reyision shall be
implemented except through the established change pr ocess and, if applicable, the change
order or amendment process provided in the RFC Contract.

4159 Coordinate fare table and service data updates with other Agencies in

accordance with rules established by the Joint Board, and provide such updates in advance per
prescribed time lines as may be required by the Joint Board and the RF C Contractor to support
regional testing prior to deployment into the ORC A System.

4.1.5.10 Coordinate updates of infor mation technology networks and infrastructure
provided by the Agencies as needed to support ORCA operations

4.1.5.11 Do not implement patches, upgrades or service packs to any ORCA System
device used for ORCA operation without certification from the RFC Contractor and approval
from the ORCA Operations Manager. (Agency-supplied routers, switches or access points do
not require certification by RFC Contractar.)

4.1.512 Participate in Agency-specific and regional testing and test script development as
may be required, using regional or other test beds or test configurations of RFC equipment.

4.1.5.13 Periodically monitor operating staff use of the RF C components in accordance
with published training and operating procedures, reporting inconsistencies, and taking remedial
action or providing supplemental training as required to bring operation into compliance with
published training and oper ating procedures.

4.1.5.14 Contribute to the updating of the r egional knowledge bases.

41515 Establish and maintain procedures and responsibilities for handling incidents and
emergencies related to the ORCA System, and provide a designated contaadt available within
two (2) hours notice to respond to such incidents and emergencies.

4.15.16 In coordination with the ORC A Operations Manager and the ORCA Regional
Program Administrator, develop, maintain and periodically exercise an Agericy business
continuity plan to be activated in the event of s ubstantial or complete failure jof the RFC System.
Support the ORCA Operations Manager in coordination with the RFC Contr@ctor in the event of
the need to recover from such failures.
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4.1.517 Maintain records of any disciplinary action taken against an :mployee resulting
from willful or negligent misuse or mishandling of RFC equipment or data and as appropriate
notify the ORCA Operations Manager of any RFC system impacts that may|result.

41518 Make no changes or madifications to any RFC component, software or RFC
Contractor-provided documentation (other than Agency-customized training| materials) without
approval from such committees and boards as are provided in the change management process
established by the Joint Board. :

4.1.5.19 Integrate no other components or software with the RFC sys'em without approval
from such committees and boards as are provided in the change management process
established by the Joint Board.

4.1.5.20 Maintain insurance, or if self insured, adequate reserves to respond to potential
issues that arise through the course of the operation of the RFC system.

4.1.5.21 Manage card inventory and provide regular forecasts to the Regional Inventory
Distribution Center.

4.1.6 Aqgency Representatives

4.1.6.1 Designate and direct Agency representatives to participate in such regional
committees as may be established by the Joint Board.

4.1.6.2 Designate and direct Agency representatives to participate in meetings with the
RFC Contractor, the ORCA Operations Manager, the Regional Program Administrator, the
Fiscal Agent, representatives of other Agencies, and any combination of such parties.

4.1.7 Customer Services
41.71 If applicable, issue ORCA Cards and/or load ORCA Products for ORCA

customers on behalf of all of the Agencies in accordance with the business rules adopted by the
Joint Board.

41.7.2 Assist in the development of the RFC System Project rollout plan, as described in
Exhibit A-1.
4173 Assist in the development and implementation of uniform agreements to be used

in the ORCA Program, including but not limited to agreements used by Business Account Lead
Agencies and Retail Revalue Lead Agengies.

4174 Respond to all customer inquiries and transaction requests related to ORCA
functionality regardless of the services actually used by the customer, directing the customer to
other Agencies for assistance with only those Agency-specific issues which must be so referred.

4175 As applicable, participate in regional call center routing of calls providing required
customer assistance.

4.2 Agency Duties under the RFC Contract. The Agencies have additional responsibilities
that are set forth in the RFC Contract. The Agencies shall apprise themselves of the terms and
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conditions of the RFC Contract and take all necessary and appropriate actions to fulfill all
responsibilities, whether described in this Agreement or in the RFC Contract. In the event that
the Agency believes that there is a conflict between its responsibilities described in this
Agreement and those in the RFC Contract, the Agency shall bring said con;fict to the attention
of the Contract Administrator or ORCA Operations Manager and the Regional Program
Administrator. In the event the matter is not resolved, it shall be referred to tthe Joint Board for
resolution. The Agency shall abide by the decision of the Joint Board.

43  Agencies Serving as Lead Agencies.
4.3.1  Agreements with Business Accoupts. An Agency may act as a Busipess Account Lead

Agency or a Participating Agency in Business Account Agreements that are subject to the
participation requirements, pricing methodologies and revenue distribution provisions specified
in Exhibit E-3. The standard terms of Business Account agreements shall be subject to
approval by the Joint Board. The responsibilities of the Business Account Liead Agency and
Participating Agencies, and the designation of an Agency as a Business Actount Lead Agency,
shall be established by agreement of the Agencies and subject to business fules adopted by the
Joint Board.

4.3.2 Agreements with Retail Revalue Entities. An Agency may act as a Retail Revalue Entity

Lead Agency in agreements with Retail Revalue Entities, the terms of which shall be subject to
approval by the Joint Board. The responsibilities of Retail Revalue Entity Lead Agency, and the
designation of an Agency as a R etail Revalue Entity Lead Agency, shall be established by
agreement of the Agencies and subject to business rules adopted by the Joint B oard.

5.0  JOINT BOARD

5.1 Creation of Joint Board. By executing this Agreement, the Agencies hereby create a
Joint Board, which shall function as a joint board pursuant to chapter 39.34 RCW. The Joint
Board shall serve as the governing, policy-setting body to oversee the activities of the Agencies,
RFC Contractor and Joint Consultants related to the design, im plementation, operation, and
maintenance of the RF C Project, as provided in this Agreement. The Joint Board shall act on
behalf of all Agencies and as may be in the best interests of the RFC Project.

5.2 Joint Board Members; Quorum. Membership on the Joint Board shall consist of the
following Agency officials, which representative shall be authorized to take actions within the
scope of this Agreement: King County’s Transit General Manager; Communlity Transit’s Chief
Executive Officer; Sound Transit's Chief Executive Officer; Kitsap Transit's Executive Director;
Pierce Transit's Chief Executive Officer; Everett's Director of Transportation Services; and
Washington State Department of Transportation’s Assistant Secretary for Ferries’ Division. In
addition, an Agency may select an alternate representative to participate on| the Joint Board
during the absence or inability of the designated official to participate. A quorum for a meeting
of the Joint Board shall be a majority of the representatives of the Agencies

5.3 Meeting Procedures. The Joint Board shall establish procedures for the operations and
meetings of the Joint Board, including the election of a chair, vice chair, and other positions
deemed necessary by the Joint Board and the frequency of meetings. The terms of office of the
chair and other positions shall be determined by the Joint Board. The vice ¢hair shall serve as
acting chair if the chair is absent or otherwise unavailable. Each Joint Boar representative
shall be entitled to one vote. V oting by proxy may be permitted according tg procedures
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adopted by the Joint Board. The Joint Board shall comply with applicable r?qmrements of the

Washington State Open Public Meetings Act.

54  Authority of Joint Board. The Joint Board is authorized to make dec
actions on all matters related to the RFC Project and ORCA Program excep

require action by the governing boards of the Agencies. At a minimum, suc

actions that do not requir e further action by Agency governing boards includ
limited, to the following:

54.1.
Board under this Agreement.

54.2.
Deliverables and/or Milestones (in each case as defined or described in the

i. Project Schedule

Make such decisions and take such actions as are expressly delegai

Issue a Notice of Apparent Completion (NAC) of the following RFC {

:sions and take

t those matters that
ch decisions and

e, but are not

ted to the Joint

Contract
RFC Contract):

ii. Final Design

iii. Factory Acceptance Testing

iv. System Integration Testing

v. BETA Test Readiness

vi. BETA Test Acceptance

vii. Complete System Commissioning
viii. Complete Operator Training

ix. Full System Acceptance.

5.4.3. Approve changes to, and termination of, the RF C Contract and ap

l

prove the award of,

changes to, and termination of, Joint Consultant contracts; Provided, howe\JZr, the Joint Board
may delegate to the Contract Administrator or the ORCA Operations Manager the authority to

make changes to the RF C Contract and Joint Consultant contracts, within li
the Joint Board and subject to the adopted Budget.

5.4.4. Determine, pursuant to Subsection 9.3 of this Agreement, the alloca
Agencies of proceeds from any draw by the ORCA Operations Agency on
or withheld payments under the RFC Contract.

5.4.5. During the Development Phase, approve the RFC Project Budget, a

imits established by

ion among the

'

a Security Document

d all amendments

to the RFC Project Budget, subject to the capital amounts committed by each Agency as set
forth in Exhibit C, RFC Project Budget Estimated Expense and Grant Revenues. During the
Operating Phase, approve the ORCA Budget, and all amendments to the ORCA Budget.

5.4.6. Authorize Regional Service Providers to enter into contracts and make changes to

same. Provided, however, the Joint Board may delegate to the Regional Se
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authority to enter info contracts and make changes to same, within limits esFabllshed by the
Joint Board and subject to the adopted Budget. ;

5.4.7. Approve the RFC Project rollout plan developed by the Project Teari'u.

5.4.8. Consent to an Agency entering into a contract with the RFC Contraz#tor for a specialized
application. |
5.4.9. Approve the use of additional appli cations on ORCA Cards issued by the Agencies
and/or the use of the RFCS application on cards issued by the RF C Contragtor or by a third
party. Itis expressly agreed that no Agency is authorized to perform elther f the activities set
forth in this paragraph without prior approval of the Joint Board. ,

i
5.4.10 Establish any Regional Service Providers and their activities for the Operating Phase;
and appoint and replace Agencies to said roles.

5.4.11 Approve the selection of the ORCA Operations Manager and conduct annual
performance reviews of the ORCA Operations Manager.

5.4.12 Approve the selection of the ORCA Regional Program Administrator and conduct annual
performance reviews of the ORCA Regional Program Administrator. |

5.4.13 Adopt and amend a policy on ORCA Program funds management, Ech policy to include

guidelines designed to maximize return on ORCA funds while ensuring liquidity, under which the
Fiscal Agent is to manage funds held by it in its role as Fiscal Agent under this Agreement.
5.4.14 Adopt and amend policies, business rules, procedures, and guidelines related to the
ORCA Program including, but not limited to, those regarding fare collection, customer services,
maintenance, security, data retention, privacy, and public disclosure.

5.4.15 Amend the exhibits to this Agreement.

5.4.16 Approve the terms and conditions of uniform Lead Agency Agreements with Business
Accounts and Retail Revalue Entities, the manner of designating Agencies o assume the
responsibilities of a Lead Agency, and the Agency -specific provisions, if any, that may be
included in such agreements.

5.4.17 Approve the addition of new parties to this Agreement and the terms and conditions for
such addition pursuant to Section 16.

5.4.18 Approve the terms and conditions for an Agency’s withdrawal from this Agreement.

5.4.19 Remove an Agency from this Agreement for good cause and establish the payments to
be made by the Agency on account of such removal.

5.4.20 Conduct or cause to be conducted an annual review of the ORCA Program and the RFC
Contractor’s performance under the RF C Contract.

5.4.21 Approve capital improvement policies.
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5.4.22 Establish committees and advisory groups to perform activities related to the ORCA
Program or to provide reports or recommendations to the Joint Board related to the ORCA
Program.

5.4.23 Approve, by unanimous vote, the addition of other decisions and actjons to those
specified below in Subsection 5.6 that require only a simple majority vote of the Agency
representatives present and voting on the matter at a meeting in which a quorum is present.

5.4.24 Delegate the Joint Board's authority under this Agreement subject to such limitations and
conditions as the Joint Board may establish.

55 Decision-Making/Voting Process. The Joint Board shall attempt to reach consensus
agreement on the decision before it. The Joint Board shall make decisions land take action by
voting with each Agency having one vote. E xcept as provided below, decisjons and actions by
the Joint Board shall require a unanimous vote of the Agency representatives present and
voting on the matter at a meeting in which a quorum is present. The following decisions shall
require only a simple majority vote of the Agency representatives present and voting on the
matter at a meeting in which a quorum is present:

a. termination/replacement of the Cantract Administrator, the ORCA Oéerations Manager
or the Regional Program Administrator, in accordance with Section D,

b. termination/replacement of one of the Regional Service Providers; :

c. approval of change orders, provided the amount approved does not|exceed the adopted
Budget;

d. determination of the amouynt of damages and additional costs to be paid by a
withdrawing Agency or an Agency removed from this Agreement; and

e. approval of Agency-specific purchases of goods and services in accbrdance with this
Agreement.

Except as provided in this Agreement, all decisions made by the Joint Board under this
Agreement shall be final and binding on the Agencies. Decisions and actions by the Joint Board
shall be memorialized in writing and signed by the chair or acting chair of the Joint Board. A
copy of each decision and action shall be distributed to each Joint Board representative and
alternate representative within five (5) days of the decision or action. |

5.6  Emergency Procedures. Consistent with applicable Washington State law, the Joint
Board may adopt procedures for providing direction and decision-making in the event of
emergencies that have or may have direct, significant and material negative effects on the
operation and maintenance of ORCA and consideration of such emergencies by the Joint Board
could not occur in a timely manner, all as determined by the Chair or Vice-Ghair of the Joint
Board. Such procedures may allow expedited procurement procedures to address the
emergency, as may be permitted by Washington State law. Each decision made pursuant to
such procedures shall be subject to ratification by the Joint Board in a regular or special meeting
within two (2) weeks after the finding of an emergency by the Chair or Vice-Chair of the Joint
Board.
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6.0 ADMINISTRATRATION
6.1 Development Phase.

6.1.1 Project Team Composition and Duties. The Project Team for the Development Phase of

the RFC System shali consist of the Contract Administrator, IS/Technical M
Contract Control Manager, Agency Site Managers, and a Project Assistant.
responsibilities of the members of the Project Team are set forth in the Proj
Exhibit A-1 to this Agreement, which exhibit is incorporated by this referenc

anager, Budget and
The duties and

ect Team Plan in

e as though fully set

forth herein. The positions on the Project Team, other than Contract Administrator, may be

revised by the Joint Board as deemed appropriate for the Development Pha

6.1.2 Contract Admini

Se.

|
strator. The Contract Administrator, who shall be naminated by King

County and approved by the Joint Board, shall report to the Joint Board and have day-to-day
responsibility for managing the IS/Technical Manager, Budget and Contract Control Manager
and Project Assistant on behalf of and at the dir ection of the Joint Board. The Contract

Administrator shall neither be King County's representative on the Joint Board nor its Agency

Site Manager. The Contract Administrator shall be the agent of the Agenci

s for purposes of

managing the RF C Contract and contracts with Joint Consultants during the Development

Phase.

6.1.3 Contract A

dministrator Duties. For the Development Phase, the Contract Administrator

is empowered to make decisions for the Agencies required during the management of the
Project Team or the administration of the RFC Contract and Joint Consultant contracts, except

those decisions identified in this Agreement that shall be made by the Joint
that require action by the governing boards of the Agencies.

6.1.4 Change of Contract Administrator. During the Development Phase,

Board or decisions

if the Joint Board

determines, for whatever reason, that the RFC Project requires a different Gontract
Administrator, the Joint Board shall notify King County of such request for removal which shall

be subject to the limits and requirements of any applicable collective bargai
King County Code provisions. Subject to such limits and requirements, Kin

nominate a new C ontract Administrator who shall be subject to approval of {

6.1.5 Project Team Members. The Contract Administrator shall select the
the Project Team, except the Agency Site Managers who shall be selected
Except for the Agency Site Managers, the members of the Project Team sh
and at the direction of the Joint Board through the Contract Administrator.

hing agreement and
5 County shall then
he Joint Board.

other members of
by each Agency.

Il act on behalf of
he Joint Board shall

not be the employer of the Contract Administrator and other members of the Project Team. The

Contract Administrator and each member of the Project Team, other than t
Managers, shall serve under the employment terms and conditions establis

6.1.6 Dissolution of Project Team. The Project Team will be dissolved as
Joint Board.

6.2 Operating Phase.

6.2.1
Agency to perform the functions for ORCA as provided in Exhibit B-2 during
Phase. The ORCA Operations Agency shall nominate and recommend to t
person to serve as ORCA Operations Manager. The Joint Board, in its sole
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accept or not accept the person recommended by the ORC A Operations Agency. The ORCA
Operations Agency shall not offer the position of ORCA Operations Manager until the Joint
Board has accepted the recommendation of that person.

6.2.2 ORCA Operations Manager Duties. The ORCA Operations Manager shall report to the
Joint Board and have day-to-day responsibility for the performance of the functions described in
Exhibit B-2. The ORCA Operations Manager shall work with the Joint Board, the ORCA
Regional Program Administrator and committees established by the Joint Board.

6.2.3 Designation of ORCA Operations Group. For the Operating Phase, consistent with
ORCA Budget approved by the Joint Board and the employment policies and procedures of the
ORCA Operations Agency, the ORCA Operations Agency shall assign perspns to such ORCA
Operations Group positions as are approved by the Joint Board.

determines, for whatever reason, that the RFC System requires a different DRCA Operations
Manager, the Joint Board shall notify the ORCA Operations Agency of such|request for removal
which shall be subject to the limits and requirements of any applicable collective bargaining
agreement and personnel or human resources policies and provisions of the ORCA Operations
Agency. Subject to such limits and requirements, the ORCA Operations Agency shall then i
nominate a new ORC A Operations Manager who shall be subject to approval of the Joint Board. |

6.2.4 Change of ORCA Operations Manager. During the Operating Phas%, if the Joint Board

6.2.5 ORCA Regional Program Administration Agency. The Joint Board qihall designate an
Agency to perform the ORCA Regional Program Administration functions for ORCA as further

described in Exhibit B-3 during the Operating Phase. The Agency selected to perform the
ORCA Regional Program Administration functions shall nominate and recommend to the Joint
Board a person to serve as the ORCA Regional Program Administrator. Thie Joint Board, in its
sole discretion, may accept or not accept the person recommended by the ORCA Regional
Program Administration Agency. The Agency shall not offer the position of ORCA Regional
Program Administrator until the Joint Board has accepted the recommendation of that person.

6.2.6 ORCA Regional Program Administrator Duties. The ORCA Regional Program
Administrator shall report to the Joint Board and have day-to-day responsibility for the
performance of the functions described in Exhibit B-3. The Regional Program Administrator
shall work with the Joint Board, the ORCA Operations Manager and committees established by
the Joint Board. i

6.2.7 Designation of ORCA Regional Program Administration Group. For the Operating
Phase, consistent with the ORCA Budget approved by the Joint Board and the employment
policies and procedures of the ORC A Regional Program Administration Agency, the ORCA
Regional Program Administration Agency shall assign persons to such ORCA Regional
Program Administration Group positions as are approved by the Joint Board.

6.2.8 Change of ORCA Regional Program Administrator. During the Opeﬂating Phase, if the

Joint Board determines, for whatever reason, that the RFC System requires|a different ORCA
Regional Program Administrator, the Joint Board shall notify the Agency employing the ORCA
Regional Program Administrator of such request for removal which shall be subject to the limits
and requirements of any applicable collective bargaining agreement and personnel or human
resources policies and provisions of the ORCA Regional Program Administration Agency.
Subject to such limits and requirements, the Agency shall then nominate a new ORCA Regional
Program Administrator who shall be subject to approval of the Joint Board.
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70  FISCAL AGENT

7.4 Reporting Relationship; Limitation of Fiscal Agent Duties. The Joint

an Agency to act as the Fiscal Agent. The Fiscal Agent shall report to the J
such duties (and the obligation to perform only such duties) as are specified
including Exhibit F-1. The Joint Board may from time to time, by majority vd
Fiscal Agent by appointing a different Agency to act as Fiscal Agent.

When used in this Agreement

7.2 When Not Acting as Fiscal Agent.

Board shall appoint
oint Board and have
in this Agreement,

te, change the

the term "Fiscal

Agent" shall refer only to the appointed Agency when acting in its capacity gs Fiscal Agent.

When not acting in its capacity as Fiscal Agent, the appointed Agency is al

an “Agency” for

other purposes under this Agreement and shall have the sam e rights and obligations as the
other Agencies. Notwithstanding such Agency’s duties as Fiscal Agent, said Agency may
engage in any kind of business with any other Agency, the RFC Contractor and/or any customer
to the same extent as an Agency that is not acting as Fiscal Agent under this Agreement. The

terms “Agency” and “Agencies” shall include the Agency appointed as Fis
not acting in its capacity as Fiscal Agent.

| Agent when it is

7.3 Fiscal Agent Staffing. Consistent with the employment policies and procedures of the
Fiscal Agent, the Fiscal Agent shall assign such employees as may be necessary to perform the

Fiscal Agent’s functions in this Agreement, including Exhibit F-1.

accounting firm or firms for the purpose of performing an annual audit of th

H

ORCA Accounts
ime.

74 Fiscal Agent Authority to Enter Intp Contracts. The Fiscal Agent sh%ll contract with an

and for such other purposes as the Joint Board may authorize from time to

7.5 Costs Included In Budget. The Fiscal Agent Fee shall be included i | the annual

ORCA Budget and shared by the Agencies in accordance with their cost sh
under Exhibit C or D-1. The Fiscal Agent's Fee will assume that only costs
related to the Fiscal Agent functions are shared among the Agencies; any o
resources that are not fully dedicated to ORCA would be borne by the Agen
Fiscal Agent.

7.6 Banking Fees and Interest Incomg'. Since ORCA Accounts are for th

Agencies, the fees and incomes associated with these accounts are to be s
line item within the annual ORCA Budget (with bank fees netted against inte
by all ORCA Accounts as a whole). Bank fees in excess of interest income
separately from the Fiscal Agent Fee and allocated to Agencies according t¢

res as determined
that are directly
verhead costs and
cy serving as the

e benefit of all
hown as a separate
r est income earned
will be billed

» the Agency cost

shares as determined under Exhibit C or D-1. If the interest income exceeds bank fees, the
surplus will be allocated to the Agencies according to the Agency cost shar;s as determined

under Exhibit C or D-1.

1.7 Direct Communication with REC Gontractor. In order to facilitate the|work of the Fiscal

Agent, the Agencies authorize the Fiscal Agent, for the duration of its appointment, to
communicate directly with the RFC Contractor on the following matters: (i) changes in Agency
bank accounts and/or ORCA Accounts, (ii) obtaining information from the RFC Contractor for
the purpose of legal and financial reporting, (iii) implementing changes in the Fiscal Agent's
financial accounting system resulting from changes in the law and/or changes in design or

functionality of the ORCA System, (iv) consulting with and receiving informa
Contractor for purposes of creating an audit trail for all material events occu
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transactions involving transportation customers, Business Accounts and Retail R evalue Entities;
and (v) otherwise performing the Fiscal Agent’s specific duties as described in this Agreement
and Exhibit F-1. For auditing purposes, the Fiscal Agent, in coordination with the ORCA
Operations Manager, shall have the ability to inspect all facilities where the|RFC Contractor is
providing customer or transaction or other clearinghouse or settlement services. The Fiscal
Agent is not authorized to issue Change Orders to the RFC Contractor, modify the RFC
Contract or otherwise bind the Agencies to new obligations or costs. The Agencies, through the
ORCA Operations Manager, shall notify the RF C Contractor of this authorization for the Fiscal
Agent to engage in direct communications. The Fiscal Agent shall keep the ORCA Operations
Manager informed of the Fiscal Agent’s communications with the RFC Contractor.

7.8 Protection of Fiscal Agent. In consideration of and as an ind ucement for the work of the
Fiscal Agent, the Agencies agree that:

a. The Fiscal Agent may rely upon any written report (including net| settlement reports
prepared by the RFC Contractor), notice, request, direction, consent, order,
resolution, certificate, statement, instrument, or other paper or document submitted
to the Fiscal Agent by an Agency, the ORC A Operations Manager, the ORCA
Regional Program Administrator, the RFC Contractor, the Joint Board or its
designee, or any bank holding the ORCA Accounts or any Agency account(s),
provided the Fiscal Agent has a reasonable belief that the document is: (1) genuine;
(2) within the submitting entity's authority under this Agreement, the RFC Confract or
other applicable agreement; and (3) signed or presented by the authorized
representative of the submitting entity. Any action taken, suffered or omitted by the
Fiscal Agent based on such reliance shall be deemed to have been done in good
faith for purposes of Section 7.9 below. F or purposes of this Section an “authorized
representative” of an Agency is the person identified by the Agency Site Manager as
the person authorized by the Agency to communicate with the Fiscal Agent. For
purposes of this Section a “written” report, notice, request, direcdion, consent, order,
resolution, certificate, statement, instrument, or other document may be delivered to
the Fiscal Agent online or by email.

7.9

as Fiscal Agent acting in its capacity as an "Agency”, hereby agree to defen
hold harmless the Fiscal Agent and its officers, directors and employees (“F

Indemnity of Fiscal Agent by Agencies. The Agencies, including the

The Fiscal Agent may consult with counsel engaged by it (wheth
external) and independe nt certified public accountants from time

er in-house or
to time, and

reliance on the written advice of such counsel or accountants wilh respect to any

action taken, suffered or omitted by the Fiscal Agent shall be de
faith and subject to the provisions of subpart a. above.

The Fiscal Agent shall be under no obligation to perform any fun
not provided for under this Agreement unless (a) the Joint Board
such function or activity; and (b) the Agencies provide to the Fis¢
security or indemnity as is reasonably satisfactory to it against th
and liabilities which might be incurred by it in the performance of
activity.

med to be in good

ctions or activities
has authorized
zal Agent such

e costs, expenses
such function or

Agency appointed
d, indemnify and
iscal Agent”) for and

against, any lawsuits, claims, actions, loss, liability or expense arising out
with the Fiscal Agent’s acts or omissions in the performance of the duties of the Fiscal Agent
under this Agreement, except to the extent such lawsuits, claims, actions, Idss, liability or
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expense arises from the Fiscal Agent's gross negligence, bad faith, or willful misconduct. This
defense and indem nity shall be the joint obligation of all the Agenc ies and &l costs incurred by
them to perform the obligations of this Section 7.9 shall be shared by all the Agencies, including
the Agency appointed as the Fiscal Agent, in accordance with the cost-sharing percentages
under Exhibit C or D-1 that were in effect at the time of the Fiscal Agent's acts that are entitied
to the Agencies' indemnity hereunder. !
The provisions of this Subsection 7.9 shall survive the termination of this Adreement or the
earlier resignation or removal of the Fiscal Agent. 5

8.0 CONTRACT EXECUTION AND ADMINISTRATION

8.1 Authority to Execute and Administer Contracts

a. A duly authorized representative of each Agency signed the RF C Contract with the
RFC Contractor and contracts with each Joint Consultant. S aid contracts provide
that no Agency shall be liable to the contractors for more than itg applicable
percentage share, calculated as provided in this Agreement, of the total amounts due
the contractors. For the RFC Contract and Joint Consultant corcts during the

i
i
|
|

Development Phase, King County followed its established procurement processes in

selecting such contractors. Each Agency agrees to defend, ind

County harmless, in its capacity as an individual Agency, for any|
subsequently disallowed for grant reimbursement due to any diffi
King County’s procurement process and such Agency's process
of any federal or state agency making a grant that is utilized in th

For the Operating Phase, the ORCA Operations Agency and the

nify and hold King
costs that may be
erences between
or the requirements
e RFC Project.

ORCA Regional

Program Administration Agency shall procure proposals and bids and awar d and

administer Joint Consultant and other contracts related to the Rﬂ
are deemed necessary by the Joint Board and are within the ad

Agency shall follow its established procurement and contracting

procedures, and unless otherwise approved by the Joint Board, 1
Agency shall be responsible for administration of such contracts
procurements and administering contracts, the ORCA Operation
ORCA Regional Program Administration Agency shall be entitled

C System as such
pted Budget. Each
policies and
he contracting

For conducting
5 Agency or the
to reimbursement

of its actual costs according to Section 9, Financial Provisions, and Section 12,

Regional Service Providers, of this Agreement.

If, during the Operating Phase, the ORCA Operations Agency or
Program Administration Agency declines for whatever reason to

the ORCA Regional
procure proposais

or bids and award and administer one or more contracts deemeq
Joint Board and within the adopted Budget, the Joint Board shall

necessary by the
select another

Agency that is willing to undertake such procurement and contratting activities.

Such activities shall be considered Regional Support Services.

uch Agency shall

Provisions, and Section 12, Regional Service Providers, of this Agreement. The

be entitled to reimbursement of its actual costs according to Sec%ion 9, Financial

Agency designated by the Joint B oard shall be responsible for a
contracts.
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d. Notwithstanding paragraphs (b) and (c) in this Subsection 8.1, the Fiscal Agent shall
undertake procurement and contracting activities as authorized in Section 7.0, Fiscal
Agent.

8.2 Contract Administration. The Agencies agree it is essential to have pfficient processes
and procedures for administering contracts with the RFC Contractor, the Jc%ilt Consultants and

all other contracts necessary for the RFC System. To that end, the Agencies agree to the
contract administration functions set forth in this Agreement and as established by the Joint
Board. :

|

8.3 Specialized Applications; Indemnity. “Specialized applications” related to the RFC
System and developed by an Agency through the RFC Contractor are applications that benefit
one or more Agencies but are not integral to the RFC System, as determined by the Joint
Board.

1

An Agency seeking to develop specialized applications shall enter into individual contracts with
the RFC Contractor and be solely responsible for paying the costs of such dontracts. At least
thirty (30) days prior to entering into such contracts, the Agency shall provide a copy of each
proposed contract to the Joint Board and demonstrate to the satisfaction of the Joint Board that
entering into each contract will not add cost to the other Agencies and will not delay or interfere
with the RFC Project. Any revenue received from a specialized application shall be allocated
solely to the Agency that paid for the specialized application.

Each Agency shall defend, indemnify and hold harmless the other Agencies from all claims of
any kind and for all costs incurred (including attorneys’ fees) as a result oft e Agency entering
into such individual contracts for specialized applications with the RFC Con ractor

8.4 New or Amended Joint Consultant Contracts. The Agencles agree at any Joint

Consultant contracts they executed for work during the Development Phase of the RFC Project
may be extended and new tasks added during the Operating Phase, subject to limits set forth in
the approved Budget and applicable pr ocurement policies and requirements. If, during the
Operating Phase, the Joint Board desires to procure new or additional Joint,Consultant
contracts related to the RFC System as provided in Section 8.1 above, each Agency m ay
designate one representative to participate in the deliberations led by the O CA Operations
Manager or the ORCA Regional Program Administrator for selection of such consultants, which
selection process shall be conducted by the ORCA Operations Agency, OR A Regional
Program Administration Agency or another Agency selected by the Joint Board.

8.5 Administration of Joint Consultant Contracts. For the Development Phase, the roles of
the Contract Administrator and each Agency Site Manager in administering a Joint Consultant
contract are specified in the Contract Administration Plan included as Exhibit B-1 to this
Agreement. For the Operating Phase, the roles of the ORCA Operations Manager, ORCA
Regional Program Administrator and each Agency Site Manager in administering a Joint
Consultant contract are specified in Exhibit B-2 and Exhibit B-3 to this Agre ment or as directed
by the Joint Board.

8.6 Administration of Contracts Related to Regional Support Services. Each Agency
provudlng Regional Support Services shall procure and administer contracts| other than the RFC
Contract, that are entered into for the purpose of providing such services, and the costs of such
contracts shall be part of the Regional S ervice Fee for such services. The RFC Contract shall
be administered by the Contract Administrator during the Development Phase or the ORCA
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Operations Manager during the Operating Phase, provided that the Fiscal 'gent may
communicate directly with the RFC Contractor as set out in Section 7.7 of this Agreement.

8.7  Other Agency Consultant Contracts. Each Agency may sign and administer individual
consultant contracts for the performance of RFC System tasks unique to such Agency that are
not covered by contracts specified in Subsections 8.4 through 8.6 above. An A gency entering
into such individual consuitant contracts shall be solely responsible for payihg the costs of such
contracts. Atleast thirty (30) days prior to entering into such consultant contracts, the Agency
shall provide a copy of each proposed contract to the Joint Board and demanstrate to the
satisfaction of the Joint Board that entering into each contract will not add cost to the other
Agencies and will not delay or interfere with the Development and Operating Phases of the RFC
System.

8.8 individual Consultant Contr act Procurement; Indemnity. To the extept an Agency (the

“contracting Agency”) enters into such an individual consultant contract by sing the
procurement process conducted for Joint Consultant contracts by another Agency (the
“procuring Agency”), the contracting Agency thereby accepts the procuring Agency’s
competitive selection process for the purpose of entering into the contractinf‘Agency’s contract
and hereby agrees to defend, indem nify and hold the procuring Agency harmless against any
and ali claims, liabilities or costs of any kind or nature which arise out of or are related to the
consultant selection process or any individual contracts with the consultants. As to such
individual consultant contracts, no Agency shall be required to use the procurement process
conducted for Joint Consultant contracts. |

Each Agency shall defend, indemnify and hold harmiess the other Agencies from all claims of
any kind and for all costs incurred (including attorneys' fees) as a result of ﬂﬁe Agency entering
into such individual consuitant contracts.

1
8.9 No Authority Except As Expressly Granted. Each Agency agrees th%t it shall not exert or

purport to possess authority with regard to the RFC System not expressly provided under this
Agreement.

9.0 FINANCIAL PROVISIONS

9.1 Development Phase Project Budget and Cost Sharing.

9.1.1 General Provisions: By entering into this Agreement, each Agency }grees to pay the

RFC Project costs during the Development Phase, as allocated and described in the RFC
Finance Plan which is attached hereto as Exhibit C. |

9.1.2 Budgets and Financial Plan. The Contract Administrator shall prepare for approval a
RFC Project Budget that includes the am ount to pay for: products and services by the
Contractor and Joint Consultants; P roject Administration activities; Administ ative/Project
Management Fees; Regional Service fees charged by Agencies for the provision of services to
other Agencies; and for contingency and other shared costs of the Agencies on the RFC
Project. The Joint Board shall determine the form, duration and level of detdil for the RFC
Project Budget. The RFC Project Budget, and all amendments to the RFC Project Budget, shall
be subject to approval by Joint Board and subject to the amounts committed by each Agency as
set forth in Exhibit C. Following adoption by the Joint Board Agencies will be notified of the
approved RFC Project Budget and each proposed am endment to the RFC Project Budget.
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]
9.1.3 Methodoloqy for RFC Project Cosit Sharing. The percentage shares to be paid by each
Agency for the regionally-shared costs are outlined in Exhibit C. These perdentages shall not be
subject to revision, except as necessary to accommodate the addition of a new agency, or the
withdrawal or removal of an Agency from this Agreement in accordance with Section 16.

9.1.4 Bill payment and invoicing.

|
9.1.4.1 Pursuant to RCW 39.34.030 (4)(b), the Joint Board shall establish a special
fund(s) account(s) with an Agency serving as Fiscal Agent on behalf of all the Agencies. On
behalf of the Joint Board, the Fiscal Agent shall estabiish a Central Payments Account and
process payments on behalf of the participating Agencies from the Central Payment Account for
the Development Phase of the RFC Project. One or more of the Agencies may, at their own
expense, audit the performance of the Fiscal Agent under this Agreement. Upon reasonable
notice, during normal working hours, the Fiscal Agent shall provide such Agency auditors
access to its facilities for copying the records of its actions and decisions while per forming as
Fiscal Agent. The Joint Board shalf establish policies and procedures for receiving payments
into and authorizing disbursements from the Central Payments Account. !

9.1.4.2 Each Agency will pay into the Central Payment Account its share of regional
invoices and the Fiscal Agent will issue a single check payment on behalf of the region. The
RFC Contract provides for 30-day invoice payment terms. The payment process is described
below:

1. Aninvoice is submitted to the Regional Project Team Office.
2. The Budget and Contract Control Manager (BCCM) verifies the invojce accuracy and
assigns Agency shares, or full costs, if attributable to a single Agency.
3. The BCCM forwards the draft invaice to the individual A gency Site M anager to request
invoice confirmation and/or corrections.
4. Per the Agency-verified invoice, the BCCM forwards to the Fiscal Adent the invoice
detail per each Agency share.
5. The Fiscal Agent issues each Agency a payment notice.
6. Each Agency remits its payment share to the Fiscal Agent. The payment amount is
deposited into the Central Payments Account.
7. The Fiscal Agent remits single check payment to the RFC Contractor or other invoicing

party.

9143 Each Agency agrees to make payments promptly, and consigtent with the
deadlines set forth in the Invoice Payment Process outlined in Exhibit C, Section VI. Notification
may be given by electronic or other means as authorized by the Joint Board and as required by
each Agency to comport with individual accounts payable policies and procedures. Each
Agency shall make payment by electronic funds transfer.

9.144 The Fiscal Agent shall not be obliged to disburse funds from the Central
Payments Account unless balances in the account are sufficient to cover the disbursement. In
the event that one or more agencies do not remit within the prescribed time;ames the Fiscal
Agent may disburse to the vendor up to the amounts received in respect of that vendors invoice
(also referred to as short payment of vendor invoice). The Invoice Payment| Process for
Development Phase is set forth in Section 9.1.4.

9145 Each Agency shall be responsible and liable to the other Agencies for interest
and other costs, claims or liabilities of any kind that result from late payment by the Agency, and
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the late-paying Agency shall defend, indemnify and hold harmless the other| Agencies from such
costs, claims or liabilities resulting from the late payment. The late-paying Agency will be
responsible for any late payment charges. In the event an individual Agency fails to pay its
individual costs or its share of regionally-shared costs, the other Agencies may also seek a
judgment against said Agency. The costs of seeking a judgment will be considered costs of the
Agencies and shall become part of the RFC Project Budget. Any costs incurred to seek the
judgment and recover costs will be charged in full against the responsible Agency.

9.1.5 Development Phase Funding. The Contract Administrator shall assigt each Agency to
make best efforts to secure state and federal grant funds to assist in payinglits portion of the
RFC Project. If such funds are offered, the Agency shall comply with all terms and conditions
applicable to receipt and use of the funds. If such grants include requiremenpts that are not
included in this Agreement or the RFC or Joint Consultant contract, the Agepcy shall propose
amendments to the affected agreement or contract to accommodate the grant requirements.
Each Agency acknowledges that while such funds would assist in paying its| portion of the RFC
Project, the Agency’s acceptance and com pliance with such terms and conditions constitute an
integral part of the overall funding plan for the RFC Project. Each Agency agrees that if one
Agency is awarded a grant for which all Agencies are eligible, the receiving jAgency shall
distribute the grant funds with the other Agencies prior to obligation according to the regional ly
shared cost percentages in place at the time said grant is distributed. Each|Agency further
agrees to obligate their-appropriate share of grant funds through the state of federal agency
awarding the funds and ap ply them to the RFC Project. The grant funds distribution strategy is
included in Exhibit C to this Agreement.

92 Operating Phase ORCA Program Cost Sharing.

9.2.1 General Provisions. Having invested in the developm ent and implementation of the
ORCA System, the Agencies are committed to utilizing the ORCA system for at least ten (10)
years. By entering into this Agreement, each Agency agrees to fund its own) ORCA Program
Agency-specific Costs and to pay its percentage share of the ORCA Prograp'n Regionally-shared
Costs, which shared costs are estimated in the Operation and Maintenance Ten-year Plan
attached hereto as E xhibit D-3. The Agencies understand that the actual ORCA Program
Agency-specific Costs and ORCA Program Regionally-shared Costs may exceed the estimated
amounts in Exhibit D-3 for a given year and any given ten-year period.

9.22 ORCA Program Costs. ORCA Program Costs will include ORCA Prpbgram Agency-
specific Costs and ORCA Program Regionally-shared Costs, as those terms are defined in
Section 3. The cost of goods and services which benefit all Agencies, when provided by an
Agency and designated as uncompensated contributions in the Ten-year Plan, will not be
considered ORCA Program Regionally-shared Costs. Provided, however, an Agency may
terminate any contribution designated as such in the Ten-year Plan (Exhibit|D-3) after providing
written notice to the other Agencies at least eighteen (18) months in advance of the budget year
in which the termination will take effect. Agency-specific costs shall be budgeted and managed
by the individual Agencies incurring those costs. The Agency will coordinate the payment of
invoices for ORCA Program Agency-specific Costs owed to the RFC Contr tor, with the ORCA
Operations Manager or Regional Program Administrator as necessary.

9.2.3 Budgets and Financial Plan.

|
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9.2.3.1 Operation and Maintenance Ten-year Plan. An initial Ten-year Plan reflecting

estimated costs associated with the Operations Phase is approved as part of this Agreement
and attached as Exhibit D-3. This plan shall be amended annually by the Joint Board, as part of
the annual Budget process, to update and refine the estimates in the Plan for the remaining
years under the RFC Contract. The purpose of this plan is to infor m the Agencies as to the
estimated costs of completing the 10-year contract for the system.

9232 Annual ORCA Budget. The ORCA Regional Program Administrator will prepare
the annual Budget for the ORCA Program Regionally-shared Costs, as defihed in Section 3 for
the following year. The ORCA Budget for the following year will be approved by the J oint Board
by June 1 or such other date as may be established by the Joint Board. Examples of the ORCA
Program Regionally-shared Cost categories for budgeting purposes ar e provided in Exhibit D-2.

Revisions to the adopted annual ORCA Budget will be submitted by the ORCA Regional
Program Administrator for approval by the Joint Board. The ORCA Regional Program
Administrator, ORCA Operations Manager and Regional Service Providers are responsible for
monitoring expenses to ensure that any changes required to the adopted Budget are approved
by the Joint Board prior to the commitment of funds in excess of the adopted annual ORCA
Budget. !

9.2.4 Methodology for ORCA Program Regional Cost Sharing. The Joint Board shall approve
a methodology for determining the Agencies' percentage shares of the ORCA Program
Regionally-shared Costs for the year 2009 and subsequent years . The methodology for a
given year will be recommended by the ORCA Regional Program Administrator in consultation
with representatives of the Agencies. The methodology is intended to represent, as closely as

possible, each Agency’s activity transacted within the system.

9.2.4.1 First calendar year of operations.

8.2.4.1.1 The first calendar year of operations shall be the period January 1, 2009 through

December 31, 20089.

9.241.2 Percentage shares of ORCA Program Regionally-shared Costs during the first
calendar year of operation shall be established in proportion to Agency ridership numbers, as
adjusted to account for ridership that could not use the ORCA fare payment system. The

estimated percentage shares shown in Exhibit D-1 reflect the estimated rid

Agencies for calendar year 2009, as adjusted. These estimated shares will
ORCA Program Regionally-shared Costs during the first calendar year of o
the first calendar year of operations, the Agency shares will be recalculated
ridership figures as reported by the Agencies to the National T ransit Databa
same manner as were the estimated ridership numbers. A net adjustment

amounts due from each Agency for the 2009 ORCA Program Regionally-sh
with the calculations using the actual ridership figures. Such net adjustmen
during the calendar year 2010, with any cost or revenue adjustments occurr

9242 Subseguent Years of Operations.

9.24.21 Subsequent operating years will be calendar years commenc
2010.

92422 For subsequent operating years, the Joint Board shall adopt
caiculating Agency percentage shares of the ORCA Program Regionally-sh
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considering such factors as ridership, transaction volume, and revenue volume. By June 1 of

each year, or such other date as may be established by the Joint Board, the
adopt the percentage shares that will apply to the following year's Budget.

9243 System Investments During Operating Phase. For future sy

Joint Board shali

tem capital

investments approved by the Joint Board as regionally-shared costs, which]include software

revisions, enhanced functionality, expansion, enhancements, replacement
percentage shares effective during the Development Phase shall apply.

9244 Bilt Payment and Invoicing — Operating Phase.
92441 During the Operating Phase, the ORCA Regional Program A

Agency shall establish an ORCA Central Payments Account in accordance
39.34.030. in accordance with the process specified in Exhibit D-4, the OR
Program Administrator and the Agencies will process payments owed to the
Joint Consultants, and Regional S ervice Providers on behalf of the particip
the ORCA Central Payments Account.

92442

nd repair, the

dministration
with RCW
CA Regional

RFC Contractor,

ﬂting Agencies from

|
One or more of the Agencies may, at their own expense, audit the perf ormance

of the ORCA Regional Program Administrator and ORCA Regional Program Administration
Agency under this Agreement. Upon reasonable notice, during normal working hours, the
ORCA Regional Program Administration Agency shall provide such Agency|auditors access to
its facilities for copying the records of its actions and decisions while performing its invoicing and

bill paying functions. |

9.2443 The Joint Board shall establish policies and procedures for r

into and authorizing disbursements from the ORCA Central Payments Account.

:ceiving payments

No payments

will be made out of the ORC A Central Payments Account except as authorized by the policies

and procedures established by the Joint Board.

92444

:

The cost of Agency-specific goods and services as provided jn Section 8.0 and

any other ORCA Program Agency-specific Costs shall not be included in the ORCA Budget, and

shalt be fully paid by the requesting Agency in addition to its cost sharing ¢
Section 9.2. ;
9.245 The ORCA Regional Program Administrator shall not be obiig
funds from the ORCA Central Payments Account unless balances in the acd
to cover the disbursement and is authorized to make payments up to the a

mitment under

ed to disburse
ount ar e sufficient
unts collected in

o
respect of the disbursement (short-payment of invoice). The invoice Paym;ﬂt Process is set

forth in Exhibit D-4.

9.2.46

Each Agency shall be responsible and liable to the other Agencies for interest

and other costs, claims or liabilities of any kind that result from late payment by that Agency,
and the late-paying Agency shall defend, indemnify and hold harmless the gther Agencies from
such costs, claims or liabilities resulting from the late payment. The late-paying Agency will be
responsible for any late payment charges. In the event an individual Agency fails to pay its

individual costs or its share of regional costs, the other Agencies may also

ek a judgment

against said Agency. The costs of seeking a judgment will be considered costs of the Agencies

and shall become part of the ORCA Budget. Any costs incurred to seek the
recover costs will be charged against the responsible Agency. The billing an
procedures for the Operating Phase are attached as Exhibit D-4.
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9.3  Security Documents. The Agencies agree that King County shall be named as the sole
beneficiary on any Security Documents as defined in and provi ded by the Contractor under the
RFC Contract. In the event King County makes a draw on a Security Document in accordance
with the RFC Contract, it shall hold the proceeds for allocation among the Agencies in
accordance with the Joint Board's direction. The proceeds shall be allocated among the
Agencies according to each Agency’s proportionate share of the total damages or costs for
which the Security Document draw is made. |

9.4 Retainage. If a retainage account is created during the Development Phase in place of
a Security Document, the Agencies authorize the Fiscal Agent to manage the retainage account
in the manner provided by Section 80.6 of the RFC Contract. In the event the Joint Board.
authorizes a withdrawal of funds from the retainage account, the Fiscal Agent shall transfer the
funds to the Central Payment Account for allocation among the Agencies in|accordance with the
Joint Board’s direction. The proceeds shall be allocated among the A gencies according to each
Agency’s proportionate share of the total dam ages or costs for which the withdrawal is made.

9.5 Business Account Lead Agencies, Except for purchases of ORCA &ards and ORCA
Products using an on-line credit card transaction, a Business Account is required to make
payment to the Lead Agency with which it has entered into a Business Account agreement and
the Business Account Lead Agency is responsible for collecting such payments in compliance
with established settlement rules.

9.6 Retail Revalue Lead Agencies. A Retail Revalue Lead Agency is required to place funds
in an account that are sufficient for daily ACH transfers by the ORCA System. Ifthereis a
failure to obtain sufficient funds from a Retail Revalue Entity’s account, the Fiscal Agent shall
notify that entity's Lead Agency and initiate an Autom ated Clearinghouse (ACH) transaction, via
manual adjustment, to pull funds from the Lead Agency’s settlement account in order to make
the applicable ORC A Account whole. The Retail Revalue Lead Agency shall be responsible for
collecting from the Retail Revalue Entity. In the event a Regional Retail Revalue Entity defaults
on its obligation to pay the R etail Revalue Lead Agency, the cost of this default will be shared by
all Agencies. The amount owed by each Agency will be determined by the current (at the time
the account is declared to be in default) regional operating cost-sharing percentage, as
calculated under Exhibit D-1; and the Fiscal Agent will follow the procedures in Exhibit F-1 in
allocating the amount of the deficiency among all the Agencies.

9.7 Transition Phase.

9.7.1  The Transition Phase shall commence on January 1, 2009 and end at Full System
Acceptance.

9.7.2 Both the RFC Budget and the OR CA Budget will be in effect during ﬁhe Transition
Phase. In the event that there is a question as to which budget applies to a given cost, t he Joint
Board will make the determination.

10.0 FARE REVENUE |

|
10.1  Revenue Apportionment. All revenue received from the sale of ORCA Products will be
distributed from ORCA Accounts held by the Fiscal Agent in accordance with the following:
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10.1.1 Revenue received from the sale of products usable only on a single Agency's
transportation service shall be remitted to that Agency.

Account held by the Fiscal Agent on behalf of the Agenci es and shall be distributed to each
Agency according to the use made of said E-Purse value for payment of fare for travel on each
Agency's transportation services, as described in Exhibit E-1.

10.1.2 Revenue received from the sale of E-Purse value will be deposited ;E the E-Purse Float

10.1.3 Revenue received from the sale of regional pass products valid on ultiple Agencies
shall be distributed among those participating Agencies in proportion to the total value of the
transportation services used on each Agency during the pass validity period, as described in
Exhibit E-2.

10.1.4 Revenue received from the sale of Business Right-to-Ride (also refdrred to as “Business
Passport”) products which are valid on multiple Agencies shall be distributed among those
Agencies based on the pricing methodology selected by the busines s entity|contracting for
transit services. Methodologies available for Business Account pricing are described in Exhibit
E-3.

10.1.5 An Agency may submit a claim for fare revenue not distributed to it through the revenue
apportionment process. A claim shall state the reason the Agency believesi|it is entitled to the
revenue claimed and shall be supported by documentation. All claims will be reviewed by a
fares or other committee established by the Joint Board, which shall make & recommendation to
the Joint Board. If a claim is approved by the Joint Board, it is forwarded to the Fiscal Agent for
action as outlined in Exhibit F. While funds will generally come from unsettled gap transactions
posted to the Participant Claims Account, a claim may result in a reallocation of fare revenue
among the Agencies.

10.2 Funds Seftlement.

10.2.1 Each Agency shall establish a Zero Balance Settlement Account pursuant to Section
4.0. Each Agency shall establish an automated clearinghouse (ACH) authorization with its own
bank to allow the transfer of funds to and from each Agency’s Settlement A¢count and the
ORCA Accounts held by the Fiscal Agent, and authorize the Contractor to initiate daily net
settlements between the various Agency accounts and the ORC A Accounts| pursuant to Section
4.0. Agencies shall designate the bank accounts t hat will be used in the net settlement process,
and establish the ACH authorization as outlined in Section 7 of this Agreement.

10.2.2 The Agencies acknowledge that the Contractor will use a net daily settiement process to
simplify and reduce the number of transfers necessary to accomplish recongiliation.

10.2.2.1 Revenue received from the sale of ORCA Products at Agency locations, using
website transactions, and using Agency devices will be removed from the A ency Settlement
Account approximately three (3) days after sales are made.

10.2.22 Revenues received from sales of pass products will be distrituted to the
Agencies’ bank accounts approxi mately thirty (30) days after the end of the month in which the
pass was valid.

10.2.2.3 Revenues received from sales of E-Purse will be distributed to the Agencies'
bank accounts approximately three (3) days after the value was used for fare payment.
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Transactions involving transfers between Agencies will be subject to a reapportionment process
thirty (30) days following the transaction.

10.3  Transactions Not Related to Public Transportation. The provisions of this Agreement
assume that all load and use transactions related to the RFC System are related to public

transportation. Prior to performing any Agency-specific non-trans portation related load or use
transactions or payment transactions that take place outside of the RFC System, an Agency
must submit a proposal to the Joint Board for approval which includes, but is not limited to, the
treatment of handling and adm inistrative costs and risks associated with such transactions,
potential RFC Contract change orders to accomplish the completion of such transactions, and
any other associated costs.

10.4  Sales Transactions Processing.

10.4.1 Except as otherwise specified below, an individual A gency shall be the merchant of
record for all sales of ORCA Cards and ORCA Products. An Agency shall determine what
forms of payment it will accept for such sales transactions, but in addition tg cash it shall accept
credit and debit cards for sales at the Agency’s customer assistance counters. In order to
conduct credit/debit card sales transactions, the Agencies shall enter into individual contracts
with necessary merchant banks, gateway providers and/or third party processors as dictated by
the ORCA System design. Except as outlined below, each Agency remaing solely responsible
for its own internal costs of conducting sales transactions. The Agencies’ responsibilities
regarding specific types of transactions are as follows: l

104.1.1 Over-the-counter Transactions: Credit or debit card fees charged to an Agency
for over-the-counter transactions are the responsibility of each Agency individually. In addition,
the transacting Agency shall bear the risk of fraud, dishonored checks for insufficient funds and
other payment reversals and failures, including chargebacks, uniess the Agency transfers the
risk to its merchant bank. If an Agency receives payment for ORCA Cards or ORCA Products in
the form of cash, check, or money order, the Agency shall deposit such payments into the
Agency’s settlement account for allocation under this Agreement. |

10.4.1.2 Ticket Vending Machine (TVM) Transactions: Each Agency agrees to be

merchant of record for sales of ORCA Cards and ORCA Products occurring| at ticket vending
machines placed into service and operated for use by customers at that Agency’s facilities. Said
Agency shall be responsible for credit/debit card fees charged for such sales transactions and
shall bear the risk of fraud and other payment reversals and failures, including chargebacks,
unless the Agency transfers the risk to its merchant bank.

10.4.1.3 Call Center Transactions: Each Agency agrees to be the merchant of record for
telephone transactions originating from its Agency Call Centers or Call Center website. in
addition, the transacting Agency shall be responsible for credit/debit card fees charged for such
sales transactions and shall bear the risk of fraud, dishonored checks for insufficient funds and
other payment reversals and failures, including chargebacks, unless the Agency transfers the
risk to its merchant bank.

10.4.1.4 Mail Transactions: The Regional Service Provider operating the Regional Mail
Center agrees to be the merchant of record for mail transactions. For mail transactions, the
Agencies shall share, according to the Operating Phase cost-sharing percentages determined
as set forth in Exhibit D-1, the cost of credit/debit card and any other fees and the risk of fraud,
dishonored checks for insufficient funds and other payment reversals and fajlures, including
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chargebacks. The Agencies shall pay a Regional Service Fee to the Regional Service Provider
operating the Regional Mail Center for its performance of the functions herein on behalf of all of
the Agencies. Such fee will include all costs of credit/debit card transactions.

10.4.1.5 Website transactions: The ORCA System will operate muitiple websites used for
processing customer transactions, including the follow ing:

e Call Center Website: is managed by each Agency. Transactions generated on the Call
Center Website are the responsibility of the Agency that gener ated the transactions.
Each Agency is the merchant of record for transactions that are generated from its Call
Center Website. In addition, the transacting Agency shall be responsible for credit/debit
card fees charged for such sales transactions and shall bear the risk of fraud and
payment reversals and failures, including chargebacks, unless the Agency transfers the
risk to its merchant bank.

* Business Account Website: used by Business Accounts to perform a number of
activities associated with their accounts. The Business Account Lea Agency
associated with the Business Account originating the activity is the N}erchant of record

for transactions from that Business Account. In addition, the transacting Agency shall be
responsible for credit/debit card fees charged for such sales transactions and shall bear
the risk of fraud and payment reversals and failures, including chargebacks, unless the
Agency transfers the risk to its merchant bank. ‘
¢ Cardholder Website: The Regional Service Provider operating the Riegional Mail Center
will be the merchant of record for the ORCA cardholder website tran actions as part of
the services provided from the Mail Center. For Cardholder Website transactions, the
Agencies shall share, according to the Operating Phase cost-sharing percentages
determined as set forth in Exhibit D-1, the cost of credit card and any other fees and the
risk of fraud, dishonored checks for insufficient funds and other payment reversals and
failures, including chargebacks. The Agencies shall pay a Regional Service Fee to the
Regional Service Provider operating the Regional Mail Center for its performance of the
functions herein on behalf of all of the Agencies. Such fee will include all costs of
credit/debit card transactions.

10.4.1.6 Autoload transactions: The Regional Service Provider operating the Regional
Mail Center will be the merchant of record for autoload transactions. The Agencies shall pay a
Regional Service Fee to the Regional S ervice Provider operating the Regional M ail Center for
its performance of the functions herein on behalf of all of the Agencies . For Autoload
transactions, the Agencies shall share, according to the Operating Phase cost-sharing
percentages determined as set forth in Exhibit D-1, the cost of credit/debit card and any other
fees and the risk of fraud, dishonored checks for insufficient funds and other| payment reversals
and failures, including chargebacks. Such fee will include all costs of credit/debit card
transactions.

104.1.7 Retail Revalue transactions: The Regional and Local (if any) Retail Revalue
Entities shall be the merchant of record, including bearing responsibility for credit/debit card fees
and any other fees and the risk of fraud, dishonored checks for insufficient funds and other
payment reversals and failures, including chargebacks, for transactions occu rring on its
premises. An Agency may not agree to assume credit card fees or the risk of fraud on behalf of
a Retail Revalue Entity without the prior approval of the Joint Board.
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11.0 BUSINESS RULES FOR FARE COLLECTION AND CUSTOMER S#ERVICE
PRACTICES i

The Joint Board shall adopt and amend business rules that, among other things, will replace the
Fare Collection and Customer Service Practices previously attached as Exhjbit D to the 2003
Agreement. Each Agency agrees it shall comply with Section 4.1.1.5 of this Agreement in
making any changes in its individual Agency fare collection and customer sérvice practices, and
further agrees that it shall not implement any fare collection or customer service practices that
are inconsistent or conflict with the business rules for fare collection and customer services
practices, as may from time to time be adopted and amended by the Joint Board. The Joint
Board shall ensure that (1) the Fiscal Agent is promptly notified of each suc ) change and (2) the
ORCA Operations Manager notifies all other Agencies of each such change

12.0 OPERATING PHASE REGIONAL SERVICE PROVIDERS

12.1  Reqional Services. The following regional services (as more fully deIscribed in this
Agreement and the indicated Exhibits) will be performed by one or more indjvidual Agencies,
acting as Regional Service Providers, as may be appointed and replaced from time to time by
the Joint Board:

Operations Management Exhibit B-2
Regional Program Administration Exhibit B-3
Fiscal Agent Exhibit F-1
Regional Mail Center Exhibit G-2
Regional Inventory and Distribution Center Exhibit G-1

functions assigned to each. An Agency may also terminate its provision of ny regional
services at its sole discretion and convenience upon providing eighteen (18) months advance
written notice to the Joint Board. |

12.2  Reporting Relationship; Limitation of Regjonal Service Provider Duties. The Joint Board
shall appoint an Agency to act as a Regional Service Provider. The Regional Service Provider
shall be accountable to the Joint Board and have such duties (and the obli gation to perform only
such duties) as are specified in this Agreement, including reductions, increases or modifications
authorized by the Joint Board. The Joint Board may from time to time, by maijority vote, change
a Regional Service Provider by appointing a different Agency to act as Regional S ervice
Provider. !

12.3 When Not Acting as Regional Seryice Provider. When used in this Agreement, the

terms "ORCA Operations Agency,” "ORCA Regional Program Administration Agency,” "Fiscal
Agent,” "Regional Mail Center” and "Regional Inventory and Distribution Center * shall refer only
to the appointed Agency when acting in its capacity as one of these Regional S ervice Providers.
When not acting in its capacity as one of the Regional Service Providers, the appointed Agency
is also an “Agency” for other purposes under this Agreement and shall have|the same rights and
obligations as the other Agencies. Notwithstanding such Agency’s duties as one of the
Regional Service Providers, said Agency may engage in any kind of business with any other
Agency, the RFC Contractor and/or any customer to the same extent as an Agency that is not
acting as one of the Regional S ervice Providers under this Agreement. The|terms “Agency” and
“Agencies” shall include the Agency appointed as one of the Regional Service Providers when it
is not acting in its capacity as a Regional Service Provider.

The Joint Board is authorized to reduce, increase or modify these five regio%al services and the
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12.4 Regional Service Provider Staffing. Consistent with the em ployment policies and
procedures of the Agency acting as one of the Regional Service Providers, each Regional
Service Provider shall assign such employees as may be necessary to perform the Regional
Service Provider’s functions in this Agreement, including Exhibit F-1. |

parties for such purposes and in such amounts as the Joint Board may authprize from time to

time.

12.5 Authority to Enter into Contracts. A Regional Service Provider may tt)ntract with third

|
1
i

12.6 Costs Included in Budget. The actual labor, material, overhead and pther costs of the
Regional Service Providers shall be included in the ORCA Program Operating Costs and,
unless designated as uncom pensated contributions in the Ten-year Plan (Exhibit D-3), shall be
subject to cost sharing by all Agencies as provided in Section 9.2. Provided, however, an
Agency may terminate any contribution designated as such in the Ten-year Plan after providing
written notice to the other Agencies at least eighteen (18) months in advance of the budget year
in which the termination will take effect. As part of the annual Budget adoption process, the
Joint Board shall review all Regional Service Fees to ensure each Agency acting as a Regional
Service Provider is accounting for its costs according to cost allocation pringiples established by
the Joint Board or as set forth in this Agreement, subject to modifications by|the Joint Board.

12.7 Protection of Regional Service Providers. In consideration of and as an inducement for

the work of the Regional Service Providers, the Agencies agree that:

a.

Regional Service Provider may rely upon any written report (including net
settlement reports prepared by the RFC Contractor), notice, request, direction,
consent, order, resolution, certificate, statement, instrument, or other paper or
document submitted to the Regional Service Provider by an Agency, the ORCA
Operations Manager, the ORCA Regional Program Administrator, the RFC
Contractor, the Joint Board or its designee, or any bank holding the ORCA
Accounts or any Agency account(s), provided the Regional Service Provider has
a reasonable belief that the docum ent is: (1) genuine; (2) within the submitting
entity's authority under this Agreement, the RFC Contract or pther applicable
agreement; and (3) signed or presented by the authorized representative of the
submitting entity. Any action taken, suffered or omitted by the Regional S ervice
Provider based on such reliance shall be deem ed to have been done in go od
faith for purposes of Section 12.8 below. For purposes of this| Section an
“authorized representative” of an Agency is the person identified by the Agency
Site Manager as the person authorized by the Agency to communicate with the
Regional Service Provider. For purposes of this Section a “written” report, notice,
request, direction, consent, order, resolution, certificate, statement, instrument, or
other document may be delivered to the Regional Service Provider online or by
email.

A Regional Service Provider may consuit with counsel engaged by it (whether in-
house or external) and independent certified public accountants from time to
time, and reliance on the written advice of such counsel or agcountants with
respect to any action taken, suffered or omitted by the Regional S ervice Provider
shall be deemed to be in good faith and subject to the prov isions of subpart a.
above.
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o A Regional Service Provider shall be under no obligation to p
functions or activities not provided for under this Agreement U

the Regional Service Provider such security or indemnity as

erform any
niess (a) the Joint

reasonably

Board has authorized such function or activity; and (b) the AiFncies provide to
i

satisfactory to it against the costs, expenses and liabilities wi
incurred by it in the performance of such function or activity.

ich might be

12.8  Indemnity of Regional Service Providers by Agencies. The Agencieg, including an

Agency appointed as a Regional Service Provider acting in its capacity as ap "Agency", hereby
agree to defend, indemnify and hold harmiess a Regional Service Provider and its officers,
directors and employees (“Regional Service Provider”) for and against, any laws uits, claims,
actions, loss, liability or expense arising out of or in connection with the Regional Service
Provider's acts or omissions in the performance of the duties of the Regional S ervice Provider
under this Agreement, except to the extent such laws uits, claims, actions, loss, liability or

expense arises from the Regional Service Provider's gross negligence, bad

misconduct. This defense and indem nity shall be the joint obligation of all th
costs incurred by them to perform the obligations of this Section 12.8 shall b
Agencies, including the Agency appointed as the Regional Service Provider
the cost-sharing percentages under Exhibit C or D-1 that were in effect at th
Regional Service Provider's acts that are entitled to the Agencies' indemnity

faith, or wiliful

e Agencies and all
e shared by all the
in accordance with
e time of the
hereunder.

The provisions of this Section 12.8 shall survive the termination of this AgreTment or the earlier
!

resignation or removal of the Regional Service Provider.

13.0 INTELLECTUAL PROPERTY

the same meanings as have been given those terms in the RFC Contract.

addition, for

13.1 Use of Terms from RFC Contract. The capitalized terms used in thi}Section shall have
|

purposes of this Agreement, the terms "intellectual property" and "IP" shall i
related trademarks that have been or will be registered by any Agency.

clude the ORCA-

13.2 Exercise of Agency License Rights. Each Agency agrees that it will
rights in accordance with the license provisions of the RFC Contract as reg

exercise its license
rds any intellectual

property provided under said RFC Contract (“IP”), including Contract Deliverables, Contractor
IP, DDU IP, RFCS IP, Third Party IP and IP Materials related to all such intellectual property.

13.3 |nstaliation of Additional Applications. Each Agency that desires to install additional
applications onto its DDUs shall, in conjunction with the Contract Administrator or ORCA
Operations Manager, obtain the RF C Contractor’s certification in accordance with the process

outlined in the RFC Contract prior to installing such additional applications.

13.4 Agency Protection of intellectual Property. Each Agency shall take reasonable
measures, to the extent required by the RFC Contract, Section K of Exhibit B-1 (which shall be
applicable during both the Development and Operating Phases), and other provisions this
Agreement, to protect any IP and IP Materials related to same from being disclosed to third

parties, other than those to whom sublicenses and trans fers are permitted by the license rights
granted under the RFC Contract. Such measures shall include (a) restricting access to such IP
and IP Materials to those of its employees with a reasonable need to know; {(b) requiring such
employees to sign a nondisclosure agreement; (c) requiring any permitted third parties to sign

nondisclosure agreements requiring that they also undertake reasonable pr
(d) promptly enforcing any violations of such agreements; (e) copying, using
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others to use ORCA-related trademarks only in accordance with policies and rules established
by the Joint Board; and (f) reporting any violations to the C ontract Administrator or ORCA
Operations Manager as soon as is practicable.

13.5 Agency Protection of Use Data. Each Agency shall comply with such policies and
procedures as are established by the Joint Board regarding retention and disclosure of Use

Data and Use Data Reports, including but not limited to Exhibit H.

13.6  Escrow Fees. Each Agency shall pay its share of the fees related tojthe Escrow
Agreement, which will be in effect during the term of the RFC Contract. Th Agencies' shares of
the cost for the first year of escrow and verification services shall be their percentages in effect
for the Development Phase. For subsequent years, an Agencies’ share of the annual escrow
fees shall be determined by the percentage share in effect for that year of the Operating Phase;
and an Agency's share of any verification services shall be its percentage in effect for the
Development Phase. ‘

13.7  No Assignment of IP. Notwithstanding any provision in the RFC Coritract or this
Agreement, each Agency agrees that it shall not grant or transfer any rights'Iin IP related to the
RFC System without the written approval of the Joint Board. |
13.8 P Indemnity. Each Agency shall defend, indemnify and hold harmless the other
Agencies against any and all infringement actions, claims for license fees or royalties, suits,
actions, and liabilities of any kind whatsoever, including attorneys' fees and costs, which arise
out of or are in any way related to the negligent or intentional act of an Agengy, its employees,
agents or contractors in using, transferring, sublicensing or otherwise releas ng any IP, IP
Materials related to same, or information in violation of any of the provisions|of this Section 13.0
or the RFC Contract.

13.9 Termination of IP License; Termination of Agreement. In the event of an Agency's

withdrawal or removal from this Agreement, the Agency shall deliver to the Contract
Administrator or ORCA Operations Manager, and relinquish its license rights in, all IP created or
provided for the RFC Project except to the extent such IP (a) was created or provided solely for
the use or benefit of the withdrawing Agency; or (b) constitutes Third Party IP individually
licensed to the withdrawing Agency. In the event this Agreement is terminated, each Agency
shall retain any license rights for which it has paid its share of the costs.

13.10 Survival of Provisions. The provisions of this Section 13.0 shall survive and remain
applicable to the Agencies notw ithstanding any termination or expiration of this Agreement and
notwithstanding an Agency 's withdrawal or removal from this Agreement. Hpwever, an Agency
shall obtain no rights to any IP created after an Agency withdraws or is remagved from this
Agreement.

14.0 LEGAL REPRESENTATION
14.1  General.

a. Legal services related to the ORCA Program may be obtained from various sources,
including without limitation:
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1. staff of a Regional Service Provider may be advised and represented by

lawyer(s) of the Regional Service Provider in accordance with Subsection
14.2;

2. the Joint Board may retain a lawyer in accordance with Subsection 14.3;

3. the Agencies may jointly retain a lawyer in accordance with Subsection 14.4;
or

4. each Agency's lawyer may provide advice to all the Agencies on a particular
matter.

Notwithstanding the poss ible provision of legal services in connection with the
Agencies' common interests as provided by one or more of the I}vyers identified in
g

Subsection 14.1(a), nothing in this Agreement shall preclude an
employing or retaining its own lawyer to advise and represent it i
individual interests.

The Agencies expect they will share common interests on matter

ency from
relation to its

related to the

ORCA Program. In order to avoid duplication of effort and costs for legal services
needed in support of their common interests, the Agencies desire to be able to share
the legal services provided by their various lawyers, without any waiver of
confidentiality doctrines and privileges with respect to persons or|entities other than
the Agencies. Absent a conflict of interest between any of the Agencies on a specific
matter, the Agencies may request that lawyer (s) representing one or more of the

Agencies also represent the common interests of all Agencies. |

such instances,

the Agencies agree that communications related to their common interests, whether

to, from or between lawyers representing one or more of the Age
shared on a confidential and privileged basis among each Agenc
representatives, lawyers, and employees (whether employees of
in its individual capacity or in its capacity as a Regional service p

ncies, may be

y's Joint Board
the Agency acting
rovider), to the

same extent as privileged or other confidential communications with the Agency's

own lawyer. Failure to mark a communication as "confidential” s
waiver of any confidentiality doctrines and privileges.

Each Agency and any of its Joint Board representatives, lawyers
that are privy to communications to and from any lawyer employe

hall not constitute a

and employees
d or retained by

one or more Agencies, as described in Subsection 14.1.a, and rqlated to the ORCA

Program shall treat such communication, if marked as "confident
and confidential unless the privilege is waived by action of the Jo

al," as privileged
nt Board or

disclosure is otherwise required under law. This obligation to majntain

communications with a lawyer as privileged and confidential shall
termination of this Agreement; (b) any withdrawal from this Agree
(c) any involuntary removal of an Agency under this Agreement;

survive: (a) any
ment by an Agency;
d) any removal

and/or replacement of the Contract Administrator, ORCA Operations Manager or

ORCA Regional Program Administrator and his/her staff; and (d)

any withdrawal or

termination of such lawyer, including but not limited to withdrawals or terminations

due to conflicts of interest.

Any lawyer providing legal services to the Joint Board, a Regiong
or all the Agencies is subject to the Rules of Professional Condug
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14.2

a.

Lawyer for Staff Assigned to Regional Service Providers.

but not limited to Rule 1.7, which provides that a lawyer must dedline or withdraw
from representation that involves a conflict of interest unless the ffected clients
provide informed, written consents for the lawyer to undertake or|continue the
representation. In the event a conflict of interest or potential conflict of interest is
perceived to exist between any of the Agenci es, the lawyer shall hot continue to
provide legal services on such matter to the Joint Board, a Regional Service Provider
or all the Agencies unless and until the perceived conflict or potential conflict has
been resolved. The Agencies shall endeavor to expeditiously resolve any real or
potential conflicts of interest to enable such lawyer to resume provision of legal
services to the Joint Board, a Regional Service Provider or all the Agencies. The
resolution of a conflict may require the Agencies to sign informed|consents in
accordance with the RPC. In the event not all of the Agenci es arge willing to sign
informed consents in accordance with the RPC, the Agencies understand and agree
that representation by the a law yer on the matter in conflict shall Cease.

Unless legal services are obtained from other sources pursuant tp Subsection 14.1,
the staff assigned to perform the functions of a Regional Ser vice Provider may obtain
legal services from the Provider-Agency's lawyer(s) as part of the support provided
by that Agency. Such services shall include but are not limited tg advising on
contract administration, change orders and claims; drafting and r eviewing
documents; research and advice on applicable statutes and regulations; and
advising on responses to requests for disclosure of public records. In the event a
person assigned to perform the functions of a Regional S ervice Rrovider perceives
that the Agencies are not in accord on how to proceed on matter|and he/she is not
able to reach consensus among all the Agency representatives, he/she shall submit
the question or proposed action to the Joint Board for resolution prior to acting.

responsible for supporting the common interests of the Agencies|as expressed in this
Agreement and as determined by the Joint Board, the Agencies expect that their
interests will be unified on matters for which the such persons seek legal services.
Accordingly, each Agency agrees that the provision of legal services by a lawyer to
the staff assigned to perform the functions of a Regional Service Provider shall be
considered a matter involving the Agencies' common interests. Subject to the
provisions of Subsection 14.2(c) below, the Agencies waive any actual or potential
conflicts as against the Regional S ervice Provider and its lawyer with regard to the
representation of the common interests of all the Agencies by said Regional Service
Provider's lawyer. Notwithstanding the foregoing, an Agency that|is also a Regional
Service Provider may empioy its lawyer to advise and represent the Agency,
individually and not jointly, on matters related to the ORCA Program unless a conflict
arises that is not waived by the Agencies and the lawyer cannot epresent the
Regional Service Provider without violating his/her duties under the professional
rules.

Because the staff assigned to perfor m the functions of Regional fewce Provider are

Al attorney-client communications between such lawyer and the staff assigned to
perform the functions of Regional Service Provider shall be available to the Joint
Board members and each Agency on a privileged and confidential basis and may be
shared among the Agencies as if they were a single entity vis-a-vis any other person
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or entity. Such communications may be shared, subject to the restrictions in
Subsection 14.1 ¢, d and e.

14.3 Lawyer for the Joint Board.

a. The Joint Board may from time to time retain a lawyer to provide |it, as a board, with
legal services related to the ORCA Program, including but not limited to matters
related to the duties and obligations of the Joint Board and the Regional Service
Providers. Any agreement for such Joint Board legal services shall be entered into
by all of the Agencies. The ORCA Regional Administration Agency shall administer
the payment process for such services in accordance with Section 9 and in
accordance with the Budget established by the J oint Board. The Agencies shall
share the costs of such legal services in accordance with the allocation percentages
for the Development Phase until Full System Acceptance and thereafter in
accordance with the percentages in effect at the time the services are performed, as
determined in accordance with the Operating Phase methodology provided in Exhibit
D-1.

obligation to represent the joint interests of the Agencies as expressed in this

b. Each Agency expressly acknowledges and agr ees that such lawyer shall have the
p
W%«ith this Agreement.

Agreement and as determined by the Joint Board in accordance
Each individual Agency, and its Joint Board representative(s), shall be considered to
have a client relationship with said lawyer but the Agencies acknowledge and agree
that they share a joint client relationship with the other Agencies and are not entitled
to, and shall not seek, individual advice or representation from such lawyer.

c. Specific requests for legal services shall be made to such lawyer by the Joint Board's
chair, vice-chair or other Board member designated to be the Joint Board's point of
contact. All attorney-client communications between such lawyer and one or more
Joint Board members shall be -available to the other Joint Board members and each
Agency on a privileged and confidential basis and may be shared among the
Agencies as if they were a single entity vis-a-vis any other person or entity. Such
communications may be shared, subject to the restrictions in Subsection 14.1. ¢, d
and e. .

d. Any lawyer retained, or proposed to be retained, for the provision of legal services to
the Joint Board is subject to the Rules of Professional Conduct (RPC) including but
not limited to Rule 1.7, which provides that a lawyer must decline or withdraw from
representation that involves a conflict of interest unless the affected clients provide
informed, written consents for the lawyer to undertake or continue the representation.
In the event a conflict of interest or potential conflict of interest is|perceived to exist
between any of the Agencies with regard to a matter covered by this Agreement, and
not all of the Agencies are willing to sign informed consents in agcordance with the
RPC, the Agencies understand and agree that representation by the Joint B oard's
lawyer on the matter in conflict shall cease. Each Agency, individually or in
combination with one or more other Agencies not in conflict, may obtain legal advice
and representation from another lawyer on such matter at their own expense and
outside of this Agreement.

14.4 Representation of Agencies in Coptested Matters. In the event one or more of the

Agencies is the subject of a lawsuit, complaint or other contested matter, the Joint Board will
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determine whether the matter affects the common interests of all the Agenci

s. The Joint Board

may determine in its sole discretion whether joint or separate representation is desirabie and
approve a budget for joint representation on such matters. Where joint representation is
authorized, the Joint Board may designate a Joint Board member or an Agenpcy representative
to supervise the lawyer retained to represent the Agencies. Communications between the

lawyer, the Joint Board and the Agencies on the matter will be conducted in
consistent with Subsection 14.1 and 14.3.

manner

14.5 No Liability. Notwithstanding any provision of this Agreement to the contrary, the
Agencies agree to hold each other harmiess from and against any and all ¢ laims, demands,

lawsuits or liability of any kind arising out of the acts or omissions of a lawye
retained to provide joint representation of all Agencies including without limit
Service Provider's lawyer, on a matter related to the ORCA Program.

15.0 LEGAL RELATIONS

15.1  No Third-Party Beneficiaries, Joint Venture or Partnership. it is unde

employed or
ation a Regional

rstood and agreed

that this Agreement is solely for the benefit of the Agencies and gives no right to any other

person or entity. No joint venture or partnership is formed as a result of this

Agreement. No

employees or agents of an Agency or any of an Agency's contractors or consultants shall be

deemed, or represent themselves to be, employees of any other Agency.

15.2 Legal Compliance. The Agencies shall comply, and shall ensure their respective
contractors comply, with all federal, state and local laws, regulations and orqlnances applicable

to their respective obligations under this Agreement. i

15.3 Grant Agreement Compliance; Indemnification. The Agencies shall gach com ply with
the terms of all grant agreements between an Agency and the FTA which teyms are
incorporated herein by this reference. Any Agency which receives federal grant funds for
reimbursement of payments made or expenses incurred in performance of work under this

Agreement shall defend, indemnify and hold harmless each of the other Ag
claims, lawsuits, actions, grievances, costs, losses, damages or liabilities or

ncies against any
obligations of any

kind whatsoever which are directly or indirectly related to the terms of such Agency’s grant

agreement with the federal government.

15.4 General indemnity to Other Agencies. Except as otherwise provided

in Section 7.9 for

an agency acting as the Fiscal Agent and except as provided in Section 12.3 for an Agency

acting in the capacity of another Regional Service Provider, each Agency, to
extent permitted by law, shall defend, indem nify and hold harmless the othe
of their officials, employees, principals and agents from all claims, demands
liability of any kind, including injuries to persons or damages to property, wh

the maximum

r Agencies and all
suits, actions, and
ch arise out of, are

connected with, or are due to any intentional or negligent acts or omissions of the indemnifying
Agency, its contractors (other than the RFC Contractor), and/or employees, jagents, and

representatives related to the Agency's responsibilities and other work refer

ed to in this

Agreement; provided, however, that if (and only if) the provisions of RCW 4.24.115 apply to any

work under this Agreement and any such damages and injuries to persons @

r property are

caused by or result from the concurrent negligence of Agencies, their contractors or employees,
agents, or representatives, the indemnification applies only to the extent of the negligence of

each Agency, its contractor or employees, agents, or representatives. Each

Agency specifically

assumes potential liability for actions brought by its own employees against any other Agency
and for that purpose the indemnifying Agency specifically waives, as respects the other Agency
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only, any immunity under the Worker's Caompensation Act, RCW Title 51; and each Agency i
recognizes that this waiver was the subject of mutual negotiation and specifi¢ ally entered into
pursuant to the provision of RCW 4.24.115, if applicable. Each Agency shall reasonably notify
the other Agencies of any and all claims, actions, losses or damages that arjse or are brought ;
against that Agency relating to or pertaining to this Agreement. In the eventan Agency incurs |
attorney's fees, costs or other legal expenses to enforce the provisions of this section against
any other Agency, all such fees, costs and expenses shall be recoverable b¥ the prevailing
Agency. |

15.5 Claims by Third Parties. In the event a person or entity not party to this Agreement,
other than the FTA, submits a claim to the Agencies or any individual Agency for costs,

damages or liabilities of any kind pursuant to such third party’s contract with|the Agencies or an

Agency, or in tort or any other legal theory, or based on the actions of a Regional Service

Provider, the Agencies agree to meet for the purpose of developing a joint defense plan. The

Agencies agree to cooperate with each other as necessary in responding to|and defending :
against all such actions. In the event that resolution of the claim, whether by negotiation, i
dispute review board recommendation, mediated settiement or judicial order, results in f
additional costs to the Agencies, said additional costs will be shared by the Agencies, except to

the extent that the additional costs are directly attributable to an individual Agency. Such

additional costs to the Agencies may include, but are not limited to, the fully allocated labor cost

of the staff and attorneys involved in the response or defense of all such actions and any

outside counsel or consultant resources deemed necessary by the Agencies. In the event that

the additional costs are attributable to an individual Agency, said Agency is responsible for such

costs and shall pay same within thirty (30) days of the claim’s resolution. |

i

156.6 Waiver of Consequential and Certain Other Damages. Notwithstanding any provision of
this Agreement, the Agencies waive all claims against each other (and against each other’s
officer’s, directors, employees, managers, members, shareholders, parent company, affiliates,
contractors, subcontractors, consultants, agents, suppliers and vendors) for|any consequential,
incidental, indirect, special, exemplary or punitive damages (including, but npt limited to, loss of
actual or anticipated profits, revenues or product, loss by reason of shutdowp or non-operation;
increased expense of oper ation, borrowing or financing; loss of use; or increased cost of
capital), and regardless of whether any such claim arises out of breach of contract, guarantee or
warranty, tort, product liability, indemnity, contribution, strict liability or any other legal theory.
Any consequential, incidental, indirect, special, exemplary or punitive damages incurred by any
Agency in relation to a third party shall, for all purposes of this Agreement, be deemed
consequential, incidental, indirect, special, exemplary or punitive damages in relation to any
claim brought by an Agency against any other Agency under this Agreement. Further, this
waiver of consequential, incidental, indirect, special, exemplary or punitive damages shall
extend to claims against any Agency arising from its role as a Regional Seryice Provider.

15.7 Specific Performance. In the event an Agency fails to perform an oblligation under this
Agreement, the other Agencies or any one of them shall have the right to brjng an action for
specific performance, damages and any other remedies available under this Agreement, at law

or in equity.

15.8 No Obligation for Other Agency Employees except as Stated. Except for the
reimbursement and other express obligations under this Agreement, no Agency by reason of

this Agreement assumes any responsibility for the payment of any compensation, fees, wages,
benefits or taxes to or on behalf of any other Agency, including its employees, representatives,
agents, contractors or suppliers.
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15.9 Preservation of Rights and Remedies. The Agencies' rights and remedies under this
Agreement are in addition to any other rights and remedies provided by law.

15.10 Survival of Provisions. The provisions of this Section 15.0 shall survive and remain
applicable to each of the Agencies notwithstanding any termination or expiration of this
Agreement and notwithstanding an Agency's withdrawal or removal from th% Agreement.

16.0 TERMINATION, ADDITION OF NEW PARTIES, WITHDRAWAL ANP REMOVAL

16.1  Termination by Joint Board. The Joint Board may terminate this Agrjaement in its
entirety by the unanimous affirmative vote of all Agency representatives. |

16.2  Addition of New Parties. The Joint Board may approve the addition of new parties to this
Agreement and the terms and conditions for such addition. Notwithstanding the foregoing, no
new party shall be admitted under this provision unless the following conditions are met: The
new party shall (1) pay for its equipment and for all additional costs to accommodate its
requirements, and (2) be assessed a charge to recover a share of the planning, design and
implementation costs incurred by the originating Agencies. Said charge shall be determined by
the Joint Board upon consideration of relevant factors that may affect any of the originating
Agencies including, but not limited to, the number of transactions expected to be gen erated by
the new party, and the Development Phase costs incurred by the originating Agencies. Any
charge assessed to a new party shall be allocated among the original Agencies according to the
percentage shares applicable during the Development Phase as specified in Exhibit C.

16.3 Notice of Agency Withdrawal. In the event that an Agency believes it has cause to
withdraw from this Agreement and terminate its participation in the RFC Contract, it shall give
written notice to the Joint Board, which shall include the following infor matioh, as a minimum:

a. An explanation of the circumstances causing the Agency to believe \l/ithdrawal is
necessary;

b. A description of the probable im pacts on the other Agencies from the withdrawal (to be
developed in collaboration with the Regional Service Providers);

c. A description of the probable impacts to the scope, schedule and budge t of the RFC
Contract (to be developed in collaboration with the Regional Service Providers);

d. A description of the alternatives to withdrawal that have been evaluated by the Agency;
and

e. A proposed withdrawal work plan that will identify all necessary actions which need to be
undertaken to effect the withdrawal (to be developed in collaboration|with the Regional
Service Providers).

16.4  Joint Board Action on Proposed Withdrawal. Upon receipt of the above-described notice

and information, the Joint Board will convene a special meeting to review and consider the
request for withdrawal. The Joint Board will develop a report of its Findings|and
Recommendations within thirty (30) days of its special meeting, which shall be presented to the
withdrawing Agency’s governing board. This report shall include as a minimum:

a. A description of the estimated impacts on the Agencies, separately énd as a whole, from
the withdrawal;
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16.5

rationale, assumptions and documentation) that shall be re-apportioned to t
paid by the withdrawing Agency.

16.6

any RFC Project grants to the remaining Agencies upon its withdrawal from
addition, the withdrawing Agency shall be responsible, as required, for repay
any grant funds previously spent in relation to the RFC Project. The withdra

A description of the estimated impacts to the scope, schedule and by
Contract, including the costs to modify the RFC System to effect suc|
as costs that will need to be re-apportioned to the remaining Agencie
A description of the alternatives to withdrawal that have been eval ua
and the Joint Board,

A recommendation regarding either:

dget of the RFC

h withdrawal as well
S;

ted by the Agency

i a proposed withdrawal work plan that will identify all necessab actions which

need to be undertaken to effect the withdrawal; or
ii. proposed alternatives to the withdrawal.

Agency Decision on Withdrawal. Upon receipt of the Joint Board’s Flindings and
Recommendations, the withdrawing Agency’s governing board shall review the information
contained therein and decide whether to withdraw subject to the terms and d¢onditions set forth
by the Joint Board, including an assessment of any reasonable costs (to include assessment

Assignment of Withdrawing Agengy Grants; Liabilities Retained. An

lPe Agencies and/or

Agency shall assign
this Agreement. In

vyment to the FTA of

wing Agency also

agrees to defend and indemnify the remaining Agencies should the FTA require repayment of
grant funds at a later date. |

Retention of Cost Obligations and Damages. In addition to being liable for its share of
RFC Project costs to and including the effective date of withdrawal, the withdrawing Agency

shall be solely liable for actual damages and additional costs to the other Agencies arising out of
or resulting from such withdrawal. The Joint Board shall determine the amdunt of such
damages and additional costs and notify the w ithdrawing Agency of the amount owing to each
of the Agencies. The determination of the Joint Board shall be final subject to the dispute
resolution procedures set forth elsewhere in this Agreement. The withdrawing Agency shall pay
the amount within ninety (90) days after the effective date of withdrawal.

Dealings with RFC Contractor upan Withdrawal. No Agency shall communicate a notice

of termination to the RF C Contractor prior to the Joint Board’s and Agency overning boards’
completion of the processes set forth in this Section 16.0. Following approval from the Joint

16.7

16.8

Board, the Contract Administrator or ORCA Operations Mana
Contractor such Agency’s notice of termination.

16.9

under this Subsection 16.9, neither the Agency bringing the charge nor the
which the charge is brought shall have any voting rights on the issues raise

ger shall communicate to the RFC
!

Involuntary Removal of Agency. Notwithstanding the voluntary withdrawal and
termination provisions in Subsections 16.3 through 16.8, the Joint Board may, for cause,
remove an Agency and terminate the Agency'’s rights to participate in the RFC System. Cause
may include, but is not limited to, failure to act in good faith in participating in the Joint Board
and willful, arbitrary failure to approve and appropriate funds necessary to pay the Agency’s
share of the costs under this Agreement. If an Agency brings a charge against another Agency

Board. To remove an Agency under this Subsection 16.9, there shall be a
support of removal by all Agency representatives to the Joint Board, except for the
representatives of the charging and charged Agencies. An Agency that is removed from the
RFC System under this Subsection 16.9 shall pay such costs as may be assessed by the Joint

i
|
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before the Joint
nanimous vote in
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Board taking into account all costs to the other Agencies caused by, arising but of or resulting

from such removal.

17.0 GENERAL PROVISIONS

17.1  Effective Date. This Amended and Restated Interlocal Cooperation tgreement shall

take effect on the date when all Agencies have signed the Agreement and s
unless terminated in accordance with the provisions of Section 16.0.

all remain in effect

17.2  Filing of Agreement. Pursuant to RCW 39.34.040, prior to its entry into force, this

Agreement shall be filed with the auditors of the counties of Snohomish, Pieice, Kitsap and King

or, alternatively, listed by subject on an Agency’s web site or other electroni
public source.

ally retrievable

17.3 Time of The Essence. The Agencies recognize that time is of the es}ence in the

performance of the provisions of this Agreement.

17.4 Agencies Not Relieved of S tatutory Obligation. Pursuant to RCW 39

.34.030(5), this

Agreement shall not relieve any Agency of any obligation or responsibility imposed upon it by

law except that to the extent of actual and tim ely performance thereof by th#

Joint Board, the

performance may be offered in satisfaction of the obligation or responsibility,

|
17.5 Liability Insurance Required of Agencies. Without limiting any Agen#

y's defense and

times during the term of this Agreement, a policy or policies of Commercial General Liability

indemnification obligations under this Agreement, each Agency shall maintjsn in force, at all

insurance with limits not less than $1 million with insurance carriers authorized to do business in
the state of Washington, which have a B est's rating of no less than A: VIil. if an Agency is self-

insured, or is a member of a self-insurance pool, a certification of self-insur:

nce covering the

activities of the Agency in the RFC Project/ORCA shall constitute compliance with this

insurance requirement. Upon request of the Joint Board, each Agency shal
documentation demonstrating its compliance with this insurance requiremel

submit
t.

17.6  Purchase of Insurance by Joint Board. The Joint Board is authorized to purchase
liability insurance with an appropriate deductible to protect the Agencies during the Operating

Phase, provided that the funds to purchase such insurance are available in

he Budget. The

insurance carrier or carriers providing such insurance shall be authorized to|do business in the

state of Washington and each have a Best's rating of no less than A: Vill.

17.7  Nondiscrimination. The Agencies shall comply with the nondiscrimination requirements
under federal and state laws, regulations and grants applicable to the RFC Project.
Nondiscrimination requirements shall include, but not be limited to, contractors, consultants and

other third party vendors engaged on the RFC Project.

17.8  Reservation of Rights under Previpus Agreements. The Agencies reserve any rights,

powers, privileges, authority, liabilities, obligations and duties set forth in or provided by any
previous agreement executed by an Agency related to activities, actions aan decisions

precedent to the RFC Project. This Agreement shall not be construed in de
rights, powers, privileges, authority, liabilities, obligations and duties.

17.9  No Waiver. No term or provision of this Agreement shall be deemed

ogation of any such

waived and no

breach excused unless such waiver or consent shall be in writing and signed by the Agency or
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Agencies claimed to have waived or consented. Waiver of any default of th Agreement shall
not be deemed a waiver of any subsequent default. Waiver of breach of any provision of this
Agreement shall not be deemed to be a waiver of any other or subsequent breach. Waiver of
such default and waiver of such breach shall not be construed to be a modification of the terms
of this Agreement unless stated to be such through written approval of all Agencies.

17.10 No Assignment. No Agency shall transfer or assign a portion or all of its responsibilities
or rights under this Agreement, except with the prior authorization of the Joint Board.

17.11  Maintenance of Records; Right of Access To Records. Each Agency, when acting in its

individual capacity and when acting as a Regional Service Provider, shall establish and maintain
accounts, and keep records and documents, as required by state law and grant provisions and :
in accordance with such policies, procedures and retention schedules as are established by the !
Joint Board. The ORCA Regional Program Administrator will advise the Joint Board of what i
records need to be retained by individual Agencies and Regional S ervice Providers. Any
accounts, records and documents related to matters under this Agreement shall be subject to
inspection, review or audit by the Joint Board or any Agency. i

17.12 Public Disclosure. Each Agency shall be responsible for responding to public disclosure
requests addressed to the specific Agency in accordance with the Public Disclosure Act (RCW
42.56) and such procedures as may be established by the Joint B oard. ,

!

17.13 Ownership of Tanqible Property. Tangible property paid for by an Agency under this
Agreement shall be owned and in the care and custody of the Agency. Each Agency shall take

all reasonable and nece ssary actions to protect such property. Each Agency shall comply with
requirements of grant agencies for the proper management of such property. The Joint Board
shall not be deemed to own any property. In the event an Agency withdraws or is terminated
from participation in this Agreement or if this Agreement is terminated, the gency s hall retain
all property purchased by it or interests in property to the extent it has paid its share of the
costs. Disputes about ownership of property shall be presented to the Joint|Board.

17.14 Dispute Resolution. If one or more Agencies believes another Agency has failed to
comply with the terms of this Agreement, the affected Agencies shall attempt to resolve the
matter informally. If the Agencies are unable to resolve the matter informally, it shall be
forwarded for discussions by the highest executive of each Agency. If this process fails to
resolve the matter within thirty (30) days after such referral, except as expr ssly set out
elsewhere in this Agreement where referral to the Joint Board is required for final resolution, an
Agency may then pursue any legal remedy available to it or the Agencies m y agree to submit
the matter to mediation. If the Agencies submit the matter to mediation and|the matter is not
resolved, then the aggrieved Agency shall be entitled to pursue any legal remedy available.

17.16 Amendment Only In Writing. Except for exhibits which may be amended by the Joint
Board, this Agreement may only be amended by a written amendment that Js approved by each
Agency’s governing board.

17.17 Notices. Notices, demands or other written communications required under this
Agreement to be given to other Agencies, the Joint Board or both the Joint Board and other
Agencies shall be provided as set forth in Exhibit 1.

17.18 Choice of Law; Venue. This Agreement shall be interpreted and corttructed according
to and enforced under the laws of the state of Washington. T he Agencies agree that the
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Superior Court of King County, Washington shall have exclusive jurisdiction and venue over any
legal action arising under this Agreement.

17.19 Integration. The Agencies agree that this Agreement is a complete expression of the
terms herein and any oral or written representations or understandings not amorporated herein
are excluded. §

|
17.20 Counterparts. This Agreement shall be executed in counterparts, any one of which shall
be deemed to be an original, and all of whic h together shall constitute one and the same
instrument.

INTENTIONALLY LEFT BLANK
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18.0 SEVERABILITY

if any of the provisions of this Agreement are held to be invalid, illegal or un
court of competent jurisdiction, the remaining provisions shall remain in full
that end, the provisions of this Agreement are declared to be severable.

nforceable by a
rce and effect. To

IN WITNESS WHEREOF, authorized representatives of the Agencies have signed their

names in the spaces provided below.

Central Puget Sound Regional T ransit Snohomish County Public Transportation
Authority (“Sound Transit”) Benefit Area (“Communijty Transit”)
Chief Executive Officer Chief Executive Officer
Date: Date:
King County , Kitsap County Public Transportation Benefit

Area (“Kitsap Transit”)

Transit General Manager Executive Officer

Date: Date:

Pierce County Public Transportation City of Everett ("Everett
Benefit Area (“Pierce Transit”)

Transit”)

Chief Executive Officer Mayor, or by hi

Date: Date:

s designee

State of Washington, acting thr ough the
Washington State Department of Transportation,
Ferries Division (“Washington State Ferries”)

Assistant Secretary for Washington State F erries

Date:
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Exhibit D-2 ORCA Program Cost Categories for Annual Budget - Operatinq Phase
Exhibit D-3 Ten Year Budget Plan — Operating Phase

Exhibit D-4 Invoicing and Bill Paying Procedures — Operating Phase
Exhibit E-1 E-Purse Allocation _
Exhibit E-2 Retail Pass Allocation !
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Distribution :
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Exhibit F-2 List of ORCA Accounts
Exhibit G-1 Regional Inventory and Distribution Center- Description of Duties

Exhibit G-2 Regional Mail Center — Description of Duties
Exhibit H System Security Plan
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Exhibit A-1 Project Team Plan - Development Phase

Contract Administrator

Primary responsibility, as directed by the Joint Board, for overall pro

collaborative regional elements of the RFC Project, to include superyision of the Project Team
and support services, the Contractor, and Joint Consultant contract administration. Note: The

ram management of the

individual Agency Site Managers are considered to be key participants of the Project Team,

however they report solely and directly to the organization they repr

sent.

Provide planning and ad ministrative coordination with the Agency Site Managers.

Report to and provide administrative coordination with the Joint Boa
include, but not be limited to, monthly project scope, schedule, budg
issue/resolution updates.

Provide support to the individual agency project-related needs and reg
these individual agency requirements are in conflict, the Contract Ad

d. This coordination shall
t and outstanding

quirements. In the event
inistrator shall present

to the Joint Board for its action, an issues summary and recommendgd resolution.
’ |

Develop, monitor, and recommend to the Joint Board, as required, révisions to RFC Project

scope, schedule, budget, and finance pl ans.

As directed by the Joint Board or within delegated author ities as set
provide primary direction (i.e. “single point of contact”) to consultants

forth in this Agreement,
and the Contractor.

As directed by the Joint Board, identify and deve lop resolution strategies for policy issues

such as labor, fares, customer services, budget, resource deployme
marketing, etc.

As directed by the Joint Board, implement, monitor and recommend
the Agency Business Rules adopted to provide technical guidance tg
guidance to the Agencies.

As directed by the Joint Board, facilitate the development of a RFC F
includes, but is not limited to, the following elements:

Approach for conversion of current pass hoiders to sn
Approach for conversion of current cash riders to sma
Approach for transitioning current institutional accoun

Approach for tranéi'tioning to this Agreement from cur
Revenue Reconciliation Agreement (dealing with Pug
participated in by all of the parties to this Agreement.

As directed by the Joint Board, facilitate the development of uniform

nt, service contracts,

revisions, as required, to
) the contrac tor and policy

Project rollout plan which

nart cards;

rt cards;
ts to smart cards; and

rent Regional Fare
et Passes) which is not

agreements to be used

by the Agencies during the RFC Contract including, but not limited to, the following:

o Business Accounts: This agreement will set forth the
between the em ployer/organization and the Agency &
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regarding billing arrangements, card issuance, accoun
available to the employer/organization, etc.

Retail Revalue Entities: This agreement will set forth t
relationship between the r etailer and the Agency and i

regarding the duties required of the retailer, billing arrh

record responsibilities, etc.

IS/Technical Manager

The Regional Technical Manager shall perform duties as delegated
Administrator, who may include, but not be limited to those noted bel

Primary responsibility for contractor/Agency technical coordination to
of the RFC System in accordance with the RF C Contract requiremen

and schedule, and all other deliverables. All contract requirements wij
Requisite Program.

Coordinate Contractor and Agency Site Manager technical activities
development, implementation, test, delivery, and operation of the RF

Monitor the Contractor and Agency performance and compliance reg
elements; report on status and recommend revisions as required.

Monitor RFC Project schedule, report on status, and initiate action, a
schedule related to technical elements.

Conduct regular status meetings with the Contractor and Agencies 1
technical issues and problems and provide a complete report to the

Maintain database of RF C Contract technical requirements, and revi
and/or develop new requirements as needed.

Identify and document the need for revised and/or new Agency Busi

As directed by the Contract Admiriistrator, coordinate review-and api
contract deliverables.

As directed by the Contract Administrator, coordinate change orders
approvals.

As directed by the Contract Administrator, coordinate Contractor Re
(RFI).
Budget & Contract Control Manager

The Budget and Contract Control Manager will perform duties as del
Administrator, who may include, but not be limited to, those noted be
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b identify and track
Contract Administrator.

%e existing requirements
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Primary responsibility for regional project budget, regional grant applications and all regi onal
project financial reporting, invoice reconciliation and payments.

Coordinate with the Fiscal Agent for tasks related to the joint administration of the regional
invoice payment process and to ensure proper accounting treatment|for the RFC Project.

Coordinate with Agency Site Managers and their budget staff to ensure, as appr opriate,
regionally consistent cost accounting.

Provide the Agency Site Manager’s with regional project budget infomation as required to
meet each agencies internal project reporting requirements.

Develop and monitor one or multiple database(s) to track the RFC Vendor Contract
specification and deliverable compliance and progression of work schedule adherence.

Develop, monitor and manage a system to generate all Change Orders, monthly budget
reports, budget revisions, contractor payments, and Agency invoiceg for contractor and all
other shared or individual Agency payments.

Project Assistant

Provide administrative support to the Project Team staff, Agency sité managers and Joint
Board. i

Maintain RFC Project records, files and other docum entation.

Agency Site Manager(s)

Note: The individual Agency Site Managers are considered to be key participants of the
Project Team, however they report solely and directly to the organization they represent.

The Agency Site Manager job description is set forth in Attachment {. The position’s key
responsibilities are noted below:

Primary responsibility to coordinate all internal Agency resources to meet all RFC'Contract
scope and schedule requirements or negotiate revisions as required

Primary Agency point of contact/auth orized official to give direction tp the Contract
Administrator, joint consultants and/or the Contractor, as required.
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Attachment 1 to Exhibit A-1 Agency Site Manager Job Description — Development
Phase |

Each Agency shall appoint a Site Manager or contract with another Agency to provide a Site i
Manager with the responsibility and authority to make decisions for that Agency that will allow 1
the overall project to maintain scope, schedule, and budget. The Site Manager, as each ‘
Agency’s Contract Administrator, will be a key participant on the Proﬁact Team and will meet

regularly with the Project Team, joint consultants, and the Contractor. The Agency Site

Manager reports solely and directly to the organization they represen

-

1. Primary Responsibilities

a. Serve as primary Agency point of contact/author ized official for the Contract
Administrator, Fiscal Agent, joint consultants, and/or the Contractor as
required;

b. Advise the Project Team on project status, technical dptions, and implications
for individual Agency activity;

c. Coordinate all internal Agency resources to meet all contract scope and
schedule requirements or negotiate revisions as requ"}red;

d. Coordinate the Agency review and approval of all technical design and
functionality of the system;
e. Aftend regular (e.g., weekly) regional meetings to dis&uss project issues.

2. Secondary Responsibilities '

a. Brief all internal Agency staff about the RF C Project;

b. Ensure that all internal Agency staff cooperate with the Contractor and its
subcontractors in the execution of the RFC Project;

c. Provide necessary interface specifications for all exxs?ng Agency systems
required for the RFC System;

d. Facilitate communication with contractors and supplle}s of existing systems or
equipment as required; |

e. Provide plans and drawings of Agency facilities and vehicles as required;

f. Coordinate appropriate the Contractor access to required locations for the
purpose of system equipment installation,

g. Arrange for installation space and adequate facilities for installation crews;

h. Arrange for installation space within or near the bus depot bases to house the
DACS and WDOLS equipment,

i. Assist in the coordination and scheduling of vehicles for installation and testing
purposes; !

j. Facilitate interaction and information exchange in s uriport of testing;

k. Participate in the testing of interfaces to all legacy systems;

I.  Witness and approve tests during various phases of the project including, as
applicable, factory acceptance testing, system integration testing, system
commissioning testing, beta testing, and acceptance testing pr ocedures;

m. Provide access to vehicles, bases, parking lots, ferries (as applicable), and
back office locations for installation and testing of the RF C System;

n. Review training documentation and coordinate Agency staff attendance at
training classes;

o. Provide equipment and system support as indicated ty the “Maintenance
Services Chart” in Division Il, section 6.1-10.1 of the RFP;

Exhibit A-1 Page 4




p. Provide classroom facilities for training Agency persorpnel in Contractor-
provided classes.

3. Qualifications and Experience ;

The Site Manager shall act as each Agency’'s Contract Administrator and possess the
following:

a. Experience developing and monitoring project budgets, work schedules, and
status reports;

b. Experience planning, organizing, and directing the work of project consuiltants,
contractors, and staff;

c. Experience negotiating with vendors and monitoring vendor performance;

d. Experience establishing work plan details, reporting progress, and anticipating
and resolving project difficulties; and

e. Experience installing and testing new hardware, software, and data
communication networks, as related to a project.

4. Time Commitment

As Needed
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|
Exhibit A-2 Agency Site Manager Job Description —Operating Phase

Each Agency shall appoint a Site Manager who will function as the single point of
contact for the ORCA Operations Manager, the ORCA Regional Program Administrator
and the other ORCA Regional Service Providers. In this role the Site Manager is
responsible for coordinating with internal Agency staff in order to respond appropriately
in a timely manner. The Site Manager shall be endowed with reasonable authority to
make most decisions required for efficient and timely administration of the ORCA
System. Where the Site Manager is not authorized to make decisions for the Agency
(e.g., the Agency bank accounts or fare policy), the Site Manager is responsible for
identifying the Agency representative who will communicate with the|ORCA Regional
Service Providers. The individual Agency Site Managers are considered to be key
participants in the regional aspects of the ORCA Program, however they report solely
and directly to the Agency they represent.

1. Primary Responsibilities

a. Serve as primary Agency point of contact/author ized official for the ORCA
Operations Manager, the ORCA Regional Program Administrator, the
other ORCA Regional Service Providers, Joint Consultants, and/or the
RFC Contractor as required;

b. Coordinate all internal Agency resources to meet all Agency requirements
in this Agreement and the RFC Contract;

c. Identify the appropriate authorized Agency representatives to
communicate with the Regional Service Providers in areas where the Site
Manager is not authorized to give direction on behalf of the Agency;

d. Promptly advise the ORCA Operations Manager or the ORCA Regional
Program Administrator, as applicable of any performance issues by the
RFC Contractor or Joint Consultants;

e. Coordinate the Agency review and approval of all changes, updates or
upgrades to the technical design and functionaiity of the ORCA System;

f. Attend regular (e.g. weekly) regional meetings to discuss system
operating and/or administration issues and participate in the summary of
regional system performance and issue identification.

2, Secondary Responsibilities

a. Inform, as appropriate, internal Agency staff on system matters to enable
an efficient and accurate communication process

b. Ensure the cooperation of all internal Agency staff with the RFC
Contractor and Joint Consultants as required for the gperations and
administration of the ORCA System.

c. Provide, as required for system updates, upgrades or/changes, the
necessary interface specifications for all existing Agency systems;

d. Facilitate, as required for system updates, upgrades or changes,
communication with the contractors and suppliers of existing systems or
equipment as required;

e. Provide plans and drawings of Agency facilities and vehicles as required;

f. Coordinate appropriate approvals for the RFC Contractor to access
required locations for the purpose of site surveys or system equipment
repairs or installation;
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g. Assist in the coordination and scheduling of vehicles fbr installation and
testing purposes; o

h. Coordinate all necessary staff and resources to supp%rt testing activities;

i. Participate in the testing of all new releases or other types of testing, as
required;

j. Review new or updated training documentation and coordinate Agency
staff attendance at {raining classes;

k. Provide equipment and system support as indicated by the “Maintenance
Services Chart” in Division II, section 6.11-10.1 of the RFC Contract;

3. Qualifications And Experience

The Site Manager shall either possess the following experience, or assume primary
responsibility for the performance multiple Agency staff that will perform work requiring
this experience:

a. Experience developing and monitoring operating budgets, work
schedules, and status reports;

b. Experience planning, organizing, and directing the work of staff,
consultants, and contractors;

c. Experience monitoring vendor performance;

d. Experience establishing work plan details, reporting progress, and
anticipating and resolving issues; and

e. Experience installing and testing new hardware, software, and data
communication networks, as related to a project.

4, Time Commitment

As Needed
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Exhibit B-1 Contract Administration Plan - Development Phase

A. Purpose

1. This Contract Administration Plan is included to set forth the general contract
administration activities and actions that are to be m anaged or taken|by the Contract
Administrator, Joint Board or Agencies. The Agencies intend that the authorities of the
Contract Administrator and Joint Board are to be generally consistent with the usual grants
of authorities for administration of contracts awarded by a public agency, notwithstanding
the fact that each Agency may have specific policies and practices r lated to contract
administration that are different from those described herein.

2. This Plan is intended to be consistent with grant requirements established by the
Federal Transit Administration (FTA). If FTA grant requirements differ from provisions in
this Plan, the FTA grant requirements shall prevail.

3. In general, the Joint Board has responsibility for overseeing the performance of the
Project Team, Joint Consultants and the Contractor. The Contract Administrator has
responsibility for the day-to-day management of the Project Team. The Contract
Administrator shall be responsible for managing the administration of the RFC Contract
and contracts with Joint Consultants, and shall make all decisions except those decisions
identified in this Agreement that shall be made by the Joint Board or governing bodies of
the Agencies consistent with the level of monetary expenditure authorized by the Joint
Board. The Contract Administrator, and members of the Project Team designated by the
Contract Administrator, will monitor the performance of Joint Consultants and the
Contractor and maintain a contract administration system that ensures that the consultants
and the Contractor perform in accordance with the terms, conditions land specificati ons of
the contracts.

4. The Agencies acknowledge that it is essential the Contract Administrator serve as
the sole communication conduit with Joint Consultants and the Contractor. Except for the
limited roles of the Agency Site Managers, the Agencies and members of the Joint Board
shall refrain from communicating directly with the Joint Consultants and the Contractor,
unless specifically designated by the Contr act Administrator. However, each Agency may
communicate directly with the Contractor as necessary for specialized applications (which
are the sole responsibility of the Agency).

5. The Agencies acknowledge that the RFC Project has been designated an ITS test
site. The Agencies shall cooperate in meeting the ITS test site requi&ements and, to the
extent possible, provide evaluation data i ncluding before and after effectiveness data. All
costs related to meeting the ITS test site requirements shall be shared by the Agencies.

B. Definitions
1. Contract Administration is the post-award administration of the contract to ensure

compliance with the terms of the contract by both the Contractor or a consultant, as
applicable, and the Agencies.

2. Contract Administrator's Documentation is the documentation contained in the

contract file maintained by or on behalf of the Contract Administrator, The documentation
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describes the actions taken by the contracting parties in accordance|with the requirements
of the contract and documents the decisions made in the ad ministra!ion of the contracts.
This file shall contain a Contract Folder, which shall contain the official documentation
relating to the procurement, award, execution, administration and clgseout of the contract.
The file shall, as a minimum, include the following materials:

a. Executed contract and notice of award;

b. Letter of credit, performance and payment bonds, or approved alternative security,
bond-related documentation, and correspondence with any sureties or banks;

c. Contract-required insurance documentation;

d. Post-award (pre-performance) correspondence from or to the consultant or
contractor or other governmental agencies;

e. Notice to proceed;

f. Approvals or disapprovals of contract submittals required by the contract and
requests for waivers or deviations from contractual requirements;

g. Modifications/changes to the contracts, including the rationalge for the change,

change orders issued, and documentation, including price/cost analysis
documentation, reflecting any time and increases to or decrepses from the contract
price as a result of the modifications;

h. Documentation regarding settlement of claims and disputes tbcludmg, as
appropriate, results of audit and legal reviews of the claims and approval by the
proper authority of the settlement amount;

i. Documentation regarding any stop work and suspension of work orders and
termination actions (convenience as well as default); and

i Documentation relating to contract close out. I

Any Agency may request copies of the Contract Folder or the Contract Administrator's File,

particularly if required to satisfy grant requirements. If an Agency receives a public

disclosure request for any of the materials in the Contract Folder, the Agency may forward
the request to the Contract Administrator, who shall administer it in accordance with the
policies and practices of the Agency with whom the Contract Administrator is employed.

3. Change Order includes any written change to the contract tefms, conditions,
specifications, scope, schedule or price, and may be either bilateral or unilateral.

C. RFC Contract i

1. The Agencies agree that the Contract Administrator shall act as the sole conduit for
communications to and from the Contractor relating to the administration of the RFC
Contract, unless the Contract Administrator specifically authorizes otherwise. However,
each Agency may communicate directly with the Contractor as necessary for specialized
applications (which are the sole responsibility of the Agency).

2. For the RFC Contract, the Contract Administrator is responsible for the following
functions. The Contract Administrator may delegate specific activities required to perform
these functions to various members of the Project Team:

a. Monitor compliance with contract terms & conditions;

b. Coordinate communications and information with decision-making board;
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Coordinate with the Agency Site Managers to review ¢ontractor milestone
deliverables, per the prescribed 45-day agency review time frame. The task
and time decomposition of the 45-day review period :; generally understood
to be as follows — described in business days: 1) Confract Administrator
receives electronic copies of contractor documents ard distributes one set
to each Agency Site Manager [1 — 2 days]; 2) Agency|Site Manager
duplicates material, as required, and distributes internally to reviewers [3 - 4
days]; 3) Individual staff review period [10 days]; 4) Agency Site Manager
performs internal coordination necessary to clarify comments and/or
reconcile differences of opinion and prepar es one consolidated agency
response which is submitted to the Contract Administrator [5 days]; 5)
Contract Administrator prepares one consolidated draft r egional response
and identifies issues and/or differences of opinion, which is provided to the
Agency Site Managers [5 days]; 6) Contract Administrator and Agency Site
Managers meet to resolve conflicts/issues; Contract Administrator prepares
one final regional response which is submitted to the Contractor [5 days].

Monitor the Contractor's compliance with federal, stat% and local law and
regulations; i

Monitor regional project compliance by the Contractmj and Agencies with
banking and financial laws, regulations & rules; .
Recommend to the Joint Board approval of additional| card applications and

revenue by Agencies;

|
Recommend to the Joint Board approval of the Contractor's publicity
materials and work-related copy by Agencies;

Coordinate regional communications with Site Managers and facilities;

Monitor compliance with the submission of contract documentation
requirements;

Coordinate audits by the A gencies or state/federal officials;

Monitor compliance with federal Section 504, ADA and other federal and
state civil rights requirements;

Individual Agencies may acquire grant funds, which mandate compliance
with specific requirements. To the extent that the g ra%tee Agency gives the
Contract Administrator written notification of any such grant requirements,
the Contract Administrator will use good faith efforts to comply with such
grant requirements;

Review and approve training program and instructors

Conduct post-award orientation with Project Team, Agencies and the
Contractor;

Serve as communication conduit between A gencies and the Contractor;
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Respond to information and public disclosure requests from the public and

irements;

ess and performance

endments as

ocesses,

> mass media; |

q. Monitor progress and performance by the Contractor;

r. ‘Oversee compliance with inspections and testing requ

S. Monitor compliance with quality assurance and contral plan;

t. Monitor compliance with program management, progr
monitoring plan;

u. Identify and resolve performance deficiencies;

A Confirm quality and quantity of work performed;

w.  Manage Change Order/amendment process;

X. Perform cost/price analysis of Change Orders and am
necessary;

y. Manage the invoice review, approval and payment processes;

z. Monitor expenditures and report to Joint Board;

aa. Administer the claims and disputes processes;

bb.  Administer the defective work, materials or services p

cc. Administer warranties and guarantees;

dd. Manage the contract closeout process;

ee. Prepare and maintain the Contract Folder:;

Comply with records retention requirements for Contract Folder.
3. The Contract Administrator shall develop or cause to be deve
procedures and practices for the items listed above. The Contract A
amend such procedures and practices as necessary to meet grant ¢
requirements, and RFC Project needs.

D. RFCS Contract Change Orders and Amendments

loped appropriate

dministrator may
ponditions, legal

Any Agency may request a Change Order to the RFCS Contract by Lubmitting a written

request to the Contract Administrator. The request shall describe the
requested, the estimated cost of such additional work, and the expe
additional work. If the Contract Administrator approves the request,
with the negotiation and approval of the Change Order according to
outlined in this subsection. If the Contract Administrator denies an A
request, the Agency may submit the issue to the Joint Board for resg
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All costs associated with Change Ord ers requested by an Agency th
the Joint Board to be for the sole benefit of that Agency shall be bor
Agency rather than as a shared regional cost.

The Contract Administrator shall notify each Agency of each C hange Order and

t ar e determined by
e entirely by the

amendment the Contract Administrator approves. Each Agency delegates to the C ontract
Administrator its authority to negotiate and approve Change Orders and amendments, if

each Change Order and amendment:

does not exceed $50,000 in added contract cost;

b. does not, when combined with all other Change Orders, add more than
thirty (30) days to the performance schedule of each phase of the contract;
and

c. does not, when added to ali Change Orders approve through this

delegated authority, exceed a total of $250,000 in added contrac t costs; and

does not create a change to the RF C system architecture; and

does not exceed the RFC Project Budget.

4.

The Contract Administrator may request that the Joint Board authorize from

available contingency funds an additional amount for Change Orders if the cumulative total

in paragraph 3.c above is reached. The Joint Board may authorize
levels it deems appropriate provided the RFC Project Budget is not €

5. Prior to signing a Change Order or amendment that exceeds
the Contract Administrator shall obtain the approval from the Joint B
E.  RFCS Contract Claims

During the RFCS Contract, the Cantractor may file a Contract Claim
time and/or money. The Contract Administrator shall notify each Ag
Order and/or amendment the Contract Administrator approves or rej
Contract Claim filed by the Contractor. Each Agency delegates to th
Administrator its authority to negofiate and approve Contract Claims
limitations as regarding Change Orders set forth in paragraph D abo
F. Joint Consultant Contracts

1. The Agencies agree that the Contract Administrator shall act
for communications to and from consultants relating to the administr.
Consultant contracts, except as specifically authorized otherwise by

Administrator. However, each Agency may communicate directly wi
necessary to enable the consuitants to perform work tasks.

2. Each Agency's Site Manager shall be responsible for coordin
with the Joint Consultants. An Agency’s Site Manager shall:
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a. Coordinate with the Contract Administrator on a regular basis to avoid
conflicts and interface disconnects;

b. Provide information to consultants as requested for egch task deliverable;

Identify Agency staff for consultants to interview and provide existing
documents to consultants;

d. Collect information and provide it to consultants based on te mplates as
provided by consultants; and
e. Create a record and provide a copy to the Contract Administrator of the

review and comments submitted by an Agency to consultants

G. Joint Consultants Contract Change Orders and Amendment:

|
1. The Contract Administrator shall notify each Agency of any Change Orders and
amendments the Contract Administrator approves. Each Agency dejegates to the Contract
Administrator its authority to negotiate and approve Change Orders and amendments, if

each Change Order and amendment:

a. does not exceéd $10,000 in added contract cost;

does not, when combined with all other Change Orders and amendments,
add more than thirty (30) days to the performance schedule of each phase
of the contract; and

c. does not, when added to all Change Or ders and amendments approved
through this delegated authority, exceed a total of $100,000 in added
contract costs.

2, The Contract Administrator may request that the Joint Board jauthorize from
available contingency funds an additional amount for Change Orders if the cumulative total
in paragraph 1.c above is reached. The Joint Board may authorize additional amounts at
levels it deems appropriate provided the RF C Project Budget is not exceeded.

3. Prior to signing a Change Order or amendment that exceeds|the above limitations,
the Contract Administrator shall obtain the approval from the Joint Board.

H. Deliverables Under Joint Consultant Contracts

Each Agency shall review proposed contract deliverables under Joint Consultant contracts
and provide the Contract Administrator with a written approval or objection. Approval of
deliverables shall not be unreasonably withheld by an Agency. If the Contract
Administrator has not received an Agency’s signed, written objection to a deliver able within
five (5) days after the Agency has received a copy of the deliverable, the Agency shall be
deemed to have accepted the deliv erable as submitted. If one or more Agencies raises an
objection in writing that a deliverable is not satisfactory, the Contract Administrator shall
forward the objection to the consultant for resolution. If an objection|is not resolved and the
Agencies are in disagreement as to whether a deliverable is satisfactory, the Joint Board
shall meet within seven (7) days after the consultant indicates it is unable to resolve the
objection. The Joint Board shall make a unanimous final determination about w hether to
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accept the deliverable. Upon acceptance of a deliver able, the Contract Administrator shall
notify the consultant in writing of the acceptance. The consultant may then submit an
invoice pursuant to the payment provisions of the consultant contract.

I Claims Against Joint Consultants

during the term of the contract or at any point after the contract has expired or otherwise
terminated, such Agency shall notify the other Agencies at least thirty (30) days in advance
of filing the claim and comply with the provisions in Section V.I-K of the Agreement to

In the event one or more of the Agencies intends to file a claim against a Joint Consultant
which this exhibit is attached.

I
|

J. Use of Contingency Amounts

The RFC Project Budget shall include a Contingency A mount that cgn be used to pay the
costs of Joint Board-approved expenditures related to the RFC Project, including but not
limited to Change Orders and amendments to the RFC Contract and Joint Consuitant
contracts. This Contingency Amount shall be allocated among the Agencies as project
costs. Upon authorization by the Joint Board, the Contract Administrator shall calculate
contingency amounts due from each Agency and direct the Fiscal Agent to bill the
Agencies accordingly. The Contract Administrator shall track the contingency activity and
make periodic reports to the Joint Board. The Joint Board may not gpprove expenditures
from the Contingency Amount that will or may exceed the contingengy am ounts provided
by the Agencies. If additional contingency amounts are needed, the Joint Board shall
make an appropriate request therefor to the Agencies. :

K. Protection of Contractor IP
1.0 Purpose

The RFC Contractor is required to provide the Agencies with certain|information and
documents that are considered “Contractor IP” or “IP Materials for Contractor IP” under the
RFC Contract. Under RFC Contract Section 35.5.1, the following CDRLs are considered
Contractor IP except to the extent they constitute D DU IP.

#1 Conceptual Design Review
#2 Preliminary Design Review
#3 Final Design Review

#16  System Integration Test Plan
#31  System Security Plan

Certain elements of Software Documentation (CDRL #37) and other|information provided
to the Agencies may also constitute Contractor IP or IP Materials for| Contractor IP.

The Agencies are required by RFC Contract Section 35.4.3(e) to ur;\tﬁertake “reasonable
protective measures” to prevent disclosure of Contractor IP and IP Materials for Contractor
IP to other than Agency employees, contractors, consultants or new RFCS members. To
provide for a consistent implementation of such measures, each Agency agrees to comply
with the measures that are set forth herein.
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As the term Contractor IP is used hereafter in this Section K, it shall

be deemed to include

both “Contractor IP” and “IP Materials for Contractor IP” as those terms are defined in the

RFC Contract.
2.0 Contractor IP

2.1 Information and documents provided by ERG to the Agencies pr
Acceptance may or may not contain Contractor IP as that term is de

or to Full System
fined in the Contract

but, for purposes of this Section K, will be presumed to contain C ontractor IP unless all the

Agencies otherwise agree in writing.
2.2 The Agencies agree that they will jointly determine which inform
provided by ERG after Full System Acceptance are properly consid
therefore subject to this Agreement.

3.0 Contract Administrator Responsibilities

tion and documents
red Contractor |P and

3.1 The Agencies, through the Joint Board, shall direct the Contract Administrator to

limit her distribution of Contractor IP to the following:

a. the Project Team as defined in the Interlocal, Section | (Q)

b. any Joint Consultant as defined in the Inter local, Section | (O)

c. each Agency’s Site Manager

3.2  The Agencies, through the Joint Board, shall also direct the Contract Administrator

to:.

a. sign a Nondisclosure Agreement (attached hereto as Atta

b. obtain such Nondisclosure Agreements signed by the per

[hment to Exhibit B-1)

ons to whom she has

distributed Contractor IP and any persons to whom the Site Manager has

distributed Contractor IP as allowed under Section 4.0 below,.

c. maintain a file of all executed Nondisclosure Agreements
d. apply password protection to any electronic depository of
to limit access to those persons listed above who have signe
Agreement.

e. require that all members of the Project Team and all Joint

Contractor IP in order
d the Nondisclosure

Consultants shall: (1)

keep any paper copies in areas not generally accessible to the public and (2) keep

any electronic files in password-protected directories.

f. require that, following the issuance of Full System Accept

nce, all members of

the Project Team and all Joint Consultants shall delete all electronic copies of the
CDRLSs listed in Section 1.0 and return all hard copies of same to be destroyed.

The ORCA Operations Manager shall retain two paper copie
said CDRLs. Thereafter, the ORCA Operations Manager m
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4.0

members of the ORCA Operations Group, the ORC A Regional Program
Administration Group or Joint Consultants who (1) have a need to review the
Contractor IP in order to perform their assignments for the Agencies; and (2) have

signed the Nondisclosure Agreement.

Agency Responsibilities

Each Agency shall establish a process for receiving, reviewing, distributing, retaining and
destroying Contractor IP. At a minimum, said process shall comply with the following
provisions.

a)

b)

d)

9)

The Site Manager (or designee in case of absence) shall be
contact authorized to receive a copy of Contractor IP from th
Administrator.

The Site Manager shall determine assignments for review of
prepare/maintain a roster of the Agency employees and cont

review the Contractor IP in order to perform their assignment

The Site Manager shall make copies (paper or electronic) of

Contract

ihe only Agency

|
| he Contractor IP and |
actors who need to

for the Agency.

he Contractor IP and

distribute same only to those Agency employees or contractars who (1) are on the
Site Manager’s roster and have a need to review the Contractor IP in order to
perform their assignments for the Agency; and (2) have signed the Nondisclosure

Agreement.

The Site Manager shall apply password protection to any ele:
Contractor IP in order to limit access to those persons on the
signed the Nondisc losure Agreement.

Contractor IP will not be included in any general distribution t
parties

All Agency employees and contractors who obtain access to
keep any paper copies in areas not generally accessible to th
any electronic files in password-protected directories.

ctronic depository of
roster who have

0 Agency staff or third

Contractor IP shall (1)
e public; and (2) keep

Following the issuance of Full System Acceptance, all electr
CDRLs listed in Section 1.0 will be deleted and all hard copi

nic copies of the
s of same will be

returned to the Site Manager and destroyed. The Site Manager shall retain one
paper copy and one CD of said CDRLs. Thereafter, the Site Manager may check
out copies to Agency employees or contractors who (1) have a need to review the
Contractor IP in order to perform their assignments for the Agency; and (2) have

signed the Nondisclosure Agreement.
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5.0 Requests for Disclosure of Contractor IP

in the event any Agency receives a request for public records that in¢lude Contractor IP,
the Agency shall comply with applicable processes and procedures established by the
Joint Board, including the process for notifying the Contractor. The Agencies agree to
refuse’ to disclose the requested Contractor IP unless the disclosure is authorized by the
Contractor or ordered by a court.

' RCW 42.17.310(h) Valuable formulae, designs, drawings, computer source code or
object code, and res earch data obtained by any agency within five years of the request for
disclosure when disclosure would produce private gain and public loss.
RCW 42.17.311 Nothing in RC W 42.17.310(1) (1) through (v) shall affect a positive duty of
an agency to disclose or a positive duty to withhold information which duty to disclose or
withhold is contained in any other law.
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Attachment to Exhibit B-1 Non-Disclosure Agreement

This Agreement is entered into by and between , { “Recipient”) and
{"Agency”).

Recitals

A. In April of 2003, the Agency joined other transit providers (“Agencies”) in executing
an RFCS Contract with ERG Transit Systems (USA) Inc. (“ERG") and an Interlocal
Cooperation Agreement for Design, Implementation, Operation and Maintenance of the
Regional Fare Coordination System (“Interlocal Agreement”).

B. Pursuant to the Interlocal Agreement, as amended, the Agency has agreed to
undertake certain measures to protect against unauthorized disclosure of Confidential
Information.

C. These measures include the Agency entering into nondisclosure lagreements with
Agency employees, consultants and contractors whose duties on behalf of the Agency
require that they have access to certain Contractor IP.

D. The purpose of this agreement is to impose restrictions on the Réci pient’s use of
Contractor IP in accordance with the RFCS Contract and the Interlogal Agreement, as
amended.

Terms

In consideration of the compensation received by the Recipient from| the Agency, and
the mutual covenants contained herein, the parties hereto agree as follows:

1.0 Confidential Information
1.1 As the term Confidential Information is used herein, it shall be deemed to include:

a. “Contractor IP” and “IP Materials for Contractor IP” as those terms are defined in the
RFC Contract; and

b. any information or documents created by any person or firm that contains summaries,
descriptions, excerpts or other details about “Contractor IP™ and “IP Materials for
Contractor IP.”

1.2 Under RFCS Contract Section 35.5.1, the following CDRLs are considered
Contractor IP except to the extent they constitute D DU IP.

#1 Conceptual Design Review
#2 Preliminary Design Review
#3 Final Design Review

#16  System Integration Test Plan
#31  System Security Plan
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Certain elements of Software Documentation (CDRL #37) and other

provided to the Agencies may also constitute Contractor IP or I[P Materials for Contractor

IP.

nformation

1.3 Recipient agrees to treat as Confidential Infor mation any infogmation and

documents provided by ERG prior to Full System Acceptance, unles
expressly informed otherwise in writing by the Agency.

2.0 Recipient Responsibilities

2.1 Confidential Information is made available to Recipient solely
enabling Recipient to perform its employment or contractual duties fa

Purpose”). Recipient will not use, copy, disclose, disseminate or dis

the Recipient is

for the purpose of
r the Agency

ribute any

relating to the design, implem entation, operation and maintenance oﬁthe RFCS (‘RFCS

Confidential Information for any other purpose without the prior writt
Agency.

2.2 Recipient will protect any Confidential Information from any u

n consent of the

nauthorized use,

disclosure, copying, dissemination or distribution. Recipient specifically shall:

a. ensure that proper and secure storage is provided for the
information and take all reasonable and necessary precautior
secrecy and prevent the accidental disclosure of any Confide

Confidential
s to maintain the
ntial Information

b. not make notes or allow notes to be made except as necessary in connection

with the RFCS Purpose;

c. make the Confidential | nformation available only to those persons who have a
need to know for the RFCS Purpose and have also signed a ¢opy of this

Agreement;

d. make copies of the Confidential Infor mation only as reasonably required for

the RFCS Purpose;

e. not deliver, distribute, display, demonstrate or otherwise rrEake available the
d

Confidential Information to any person(s) except as provide:
above;

n Section 2.2(a)

f. not remove or obliterate markings (if any) on Confidential information

indicating its proprietary or confidential nature; and

g. take all reasonable steps to prevent unauthorized use or disclosure of
Confidential Information and to regain possession of Confidenti al Information if

unauthorized use or disclosure is discovered.

h. immediately notify the Agency if the Recipient becomes aware of any loss or
unauthorized use, access, copying or disclosure of any of the Confidential

Information.

2.3 If a public disclosure request under the Washington P ublic Discl

osure Act, RCW

42.17 et seq., is made for Confidential Information or the Recipient is required, or

anticipates or has cause to anticipate that it may be required, by law
disclose Confidential Information, the Recipient must immediately no

or court order to
tify the Agency of

the public disclosure request or legal requirement and use its best endeavor s (without
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breach of applicable law) to delay and withhold disclosure until the E
reasonabie opportunity to oppose disclosure by lawful means.

RG has had a

24 Upon demand made at any time by the Agency and upon any termination of the

Recipient's employment or contract under with the Agency, Recipien
return to the Agency all Confidential Information and any copies ther

3.0 Recipient's Employees and Contractors

t shall immediately
pof.

If Recipient is a contractor, Recipient agrees to require that this Non-Disclosure
Agreement be signed by all of its employees and subcontractors who require access to

Confidential Information.
4.0  Applicable Law

This Agreement shall be governed by and inter preted in accordance

with the laws of the

State of Washington. The Superior Court of King County, Washington shall have

exclusive jurisdiction and venue over any legal action arising under t

5.0 Successors and Assigns

his Agreement.

This Agreement shall be binding upon the parti es, their successors qnd assigns. Neither

party shall assign this Agreement without the other party’s written co

6.0 Survival

nsent.

The terms of this Agreement shall survive any termination of my employment or the

contract with the Agency under which | am performing.
7.0 Amendments

Any modification or amendment of this Agreement shall be in writing
duly authorized representatives of the parties.

and executed by

IN WITNESS WHEREOF, the parties hereto have signed this Nondi sclosure Agreement

on the dates indicated below.
Recipient

Printed Name:

Signature:

Date:

Agency

By:

Title:

Date:
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Exhibit B-2 ORCA Operations Agency - Duties and Responsibilities

The ORCA Operations Agency shall have responsibility for oversight| of the day-to-day
operations of the ORCA System as described below. These functions shall be
performed by an ORCA Operations Group that will be managed by an ORCA Operations
Manager.

The ORCA Operations Manager shall report to the Joint Board, develop staffing and !
operating plans as the Joint Board may require, and provide data and information to the :
Joint Board as the Joint Board in its discretion may determine. The ORCA Operations
Manager or designee shall serve on such Agency committees and Agency-Contractor

teams, boards or committees as may be assigned by the Joint Board.

The ORCA

Operations Manager shall take only those actions or make only those decisions that are
assigned either by this Agreement or the Joint Board.

Functions of the ORCA Operations Agency are described below.

1) Coordination of Regional System Operating Activities: Directs the ORCA System

operating activities of the Agencies requiring central management and
coordination. Activities include, but are not limited to, Configuration Data
management, Emergency response coordination, Convene and direct the

2)

3)

4)

Change Control Committee and Failure Review Committees

nd other

centralized system operating activities not performed by the RFC Contractor,

Joint Consultants or Regional Service Providers that are reqy
consistent and reliable system operations.

Contract Administration: Administers contracts with the RFC

ired to ensure

Contractor and

Joint Consultants. Activities include contractor performance monitoring,

coordinating individual Agency warranty communications, dlq

pute resolution,

contract change administration, contractor auditing, and intellectual property

escrow administration.

Monitoring of Reaional Services: Monitors functions performed by the Fiscal

Agent, Regional Mail Center and the Regional Inventory Dist
under this Agreement to ensure that services are delivered a

ribution Center

needed. Provide

support to said Regional Service Providers to assist them in providing operations
that are consistent and reliable including, but not limited to, coordinating RFC

Contractor involvement and resolution of contract issues.

Coordination of Committegs and Advisory Groups: Convene

and receives

recommendations from various committees or advisory groups composed of
Agency representatives and established by the Joint Board for various purposes,

including but not limited to:

(a) Reviewing, evaluating, prioritizing and recommending

changes, upgrades

and updates to the ORC A System, and developing the Agencies’ position

on matters arising in the change management process.

(b) Reviewing system problems and failures and develop,
position
(c) on matters arising in the failure review process.
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(d) Providing advice on the implementation of proposed changes and the
deployment of configuration updates or new releases.

(e) Resolving issues with the RFC Contractor including but not limited to
reliability issues, corrective actions, problem resolution, disputes
regarding failure origins, and escalating unres olved issues.

() Overseeing system:security activities.

5) Coordination with Regional Program Administrator and Other| Regional Service
Providers: The ORCA Operations Manager shall regularly cammunicate with
and coordinate his/her activities with the activities of the ORCA Regional
Program Administrator and the other Regional Service Provigers.
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Exhibit B-3 ORCA Regional Program Administration Agency- Duties And
Responsibilities

The ORCA Regional Program Administrative Agency shall have resppnsibility for
administering a regionally coordinated fare collection program and ensuring that
materials and information regarding the ORCA Program are consistent and complete.
These functions shall be performed by an ORCA Regional Program Administration
Group that will be managed by an ORC A Regional Program Administrator.

The ORCA Regional Program Administrator shall report to the Joint Board, develop

staffing and operating plans as the Joint Board may require, and provide data and

information to the Joint Board as the Joint Board in its discretion may determine. The

ORCA Regional Program Administrator or designee shall serve on sjich Agency

committees and Agency -Contractor teams, boards or committees as|may be assigned ;
by the Joint Board. The ORCA Regional Program Administrator shall take only those |
actions or make only those decisions that are assigned either by this| Agreement or the |
Joint Board. '

Functions of the ORCA Regional Program Administration Agency are described below.

1) Program Administration: Provide logistical and record keeping support for the
Joint Board and the ORCA Program, develop, recommend and maintain a
regional program budget, manage regional billing and payment processing,
provide ongoing reporting to the Joint Board and Agencies and administer this
Agreement. i

2) Policy Development: Coordinate Agency efforts to develop regional policies and
procedures for fare collection and related activities, including/development and
maintaining a record of ORCA business rules and regional policy/procedure
development through committees established by the Joint B card.

3) Public Information: Develop, through regionally coordinated working groups and
approval processes, marketing and customer-related public information related to
ORCA and the regional fare program. Develop website and printed content for
public use and distribution, including program terms and conditions,
product/program information, and Knowledge base administration. Develop
regionally coordinated public disclosure processes. Establish data retention,
privacy and records archival policies and processes. Coordinate regional
response, as heeded, to public requests for information.

4) Agency System Security: Coordinate Agencies’ responsibilities defined in Exhibit
H of this Agreement, the System Security Plan (CDRL 31) developed under the
RFC Contract, and as may be assigned by the Joint Board.

5) Coordination of Committegs and Advisory Groups: Convenes and receives

recommendations from various committees or advisory groups composed of
Agency representatives and established by the Joint Board for various purposes,
including but not limited to:
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(a) Managing the Agencies’ security functions, planning and coordi nating
security audits, reviewing security incidents, and preparing the Agencies’
position on issues arising in the security incident review process.

(b) Developing and recommending changes to fare policies, revenue
allocation processes, billing and invoicing processes, and other functions
involving distribution or movement of funds among the Agencies,
including approval of manual adjustments of funds allpcation.

Providers; The ORCA Regional Program Administrator shall regularly
communicate with and coordinate his/her activities with the ORCA Operations
Manager and, as necess ary, with the other Regional Service Providers.
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Exhibit C Finance Plan — Development Phase
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L Executive Summary

Finance Plan Purpose: The primary purpose of the Finance Plan, Exhibit C to the
Interlocal Agreement, is to summarize the expenses, revenues, costssharing
assumptions and administrative processes relative to Phase IV “System Design and
Implementation” for the Regional Fare Coordination (RFC) Project. In order to implement

this project, there will be both regionally shared and individual agency costs.

The Phase V “System Operations” estimated cost assumptions are provided in Exhibit

D-1. Phase V of the vendor contract is a 10-year term, currently an
2006 through 2015.

icipated to run from

Finance Plan Duration: The Finance Plan is intended to provide detail for the

development Phase.

Types of Costs: The Finance Plan provides detailed information on
the RFC Project Budget. Agencies will also incur additional internal

support site-specific system design and installation. For purposes of

the components of
costs necessary to
providing a

comprehensive budget pictur e, these additional inter nal estimated cgsts are identified

and summarized in this Exhibit. The types of costs described in the H

a. The RFC Project Budget: The RFC Project Budget includes

inance Plan are:

two cost

categories, 1) the Vendor Contract, and 2) all items identified as “Other Project

Administrative Costs”. These costs are subject to the regional cost s
Joint Board must approve changes to the RF C Project Budget, subje
amounts appropriated as set forth in this Exhibit and future appropriz
and maintenance.

b. Individual Agency internal Implementation Costs: These
the agencies, contingent upon their internal business needs and app
implementation process. The costs are largely for agency staff labor
covered by standard operating budgets, or, providing such costs me
criteria, they may be charged to the agency’s share of regional gran

haring formula. The
ct to the capital
ations for operations

costs vary among
roach to the system
and may be

et the applicable
funds or other grant

funds it has dedicated to the RF C Project. The funding and administration of these
internal project implementation budgets are entirely at the discretion|of the individual

agency.

RFC Project Budget Summary of Expense and Grant Revenues Per Agency: The
following tabie provides a summary of each agency’s share of the RIFC Project Budget
expense and its share of regional grants. Each agency signing the Interlocal Agreement
commits to pay an amount up to that specified for it under the “Total RFC Project Budget
Estimated Expense” column of the “RFC Project Budget E stimated Expense and Grant
Revenues” table directly below. An Agency’s actual payment under the RFC Project
Budget may be less than the amount committed, but an agency cannot be required to
pay more absent an amendment to this Agreement. Provided, however, an agency may
choose to make agency-specific payments in excess of its commitment below, without

amending this Agreement, as provided in Section VI of this Exhibit

, The RFC Project

Budget obligation will be covered by a combination of grant and local revenues. Details
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King County Metro 55.15% 237, 7,4
Community Transit 11.56% $4,966,611 $2, 616 690
Sound Transit 10.65% $4,437,639 $1,545,262
Kitsap Transit 5.88% $2,511,715 $853,079
Washington State 5.27% $2,250,778 $1,764,582
Ferries
Pierce Transit 8.61% $3,619,843 $2,399,247
Everett Transit 2.88% $1,231,241 $517,799
Total * $42,125,011 $20,183,901
" Slight variations due to rounding

Total Project Implementation Estimated Costs: The following table provides a

summary of each agency's total es timated project costs which includes its share of RFC
Project Budget and its individual internal implementation estimates.

King County Metro $23,107,184 $2,446,384 $25,553,568
Community Transit $4,966,611 $932,640 $5,899,251
Sound Transit $4,437,639 $593,543 $5,031,182
Kitsap Transit $2,511,715 $732,375 $3,244,090
Washington State $2,250,778 $727,682 $2,978,460
Ferries

Pierce Transit $3,619,843 $824,000 $4,443,843
Everett Transit $1,231,241 $173,040 $1,404,281
Total $42,125,011 $6,429,664 $48,554,675

Finance Plan Attachments: The document portion of the Finance Plan provides
information on a regional summary level. Please see the “Attachments”, as noted in
each section, for individual agency worksheets. The Attachments are found in the PDF
file “Exhibit C Attachments”.

I Regionally Shared Costs: Capital (Phase IV) Cost-sharing Formula

The Capital Phase cost-sharing formula is also applied to regional grant distribution.
The formula for distributing RFC Project Budget shared costs and regional grant
revenues is determined by the total value of each agency’s vendor contract equipment
purchases and the vendor equipment installation costs. These costs| and therefore the

Exhibit C Page 3




cost distribution formula, represent each agency’s relative system investment. See
Sections Il and V for detail on the costs to which this formula is applied and the grants

subject to this distribution formula.

Attachment 1: The individual agency Vendor Contract costs, which
on equipment and installation purchases, is found in Attachment 1.

provides the detail

Per the formula described above, the C apital cost-sharing and regiopal grant distribution

is as follows:

King Co Metro 55.15%
Community Transit 11.66%
Sound Transit 10.65%
Kitsap Transit 5.88%
Washington State Ferries 5.27%
Pierce Transit 8.61%
Everett Transit 2.88%

L. RFC Project Budget (Phase V) — Estimated Cost Detail

The RFC Project Budget is comprised of two cost categories. These are the Vendor
Contract and the “Other Project Administration Costs”. This section details the individual
cost items of those two categories and provides the regional total costs, identifies if the

cost item is subject to the regional cost-sharing formula and, where

ppropriate for the

administrative costs, provides the cost estimation assumption. The individual agency

costs shown in the table below ar e solely the responsibility of that ag

a. Vendor Contract: The following table details the Vendor Contract
Contract payment terms are “fixed price”.

Attachment 1: The individual agency Vendor Contract costs are fou
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Equipment :

Fare Transaction Processors (2379) $1,967,584 X
Driver Display Units (2207) $2,789,648 X
Wireless Data Base System (19) $74,461 X
Wireless Data Bus System (2207) $1,326,407 X
Pata Acquisition Computer (23) $303,508 X
Back Office Computer (7) $411,285 X
Sound Transit TVM upgrade kits (34) $80,750 X

Customer Service Terminals (33) $280,071 X
Photo Identification Units (11) $190,949 X
Equipment Installation $326,728 X
Fare Cards $761,006 X

Integration:

KCM POS w/CST $19,573 X
KCM Laptop CST application TBD X
KCM Radio Control Unit Integration $86,500 X
CT DDU w/multiple on-board functions $86,783 . X
ICARM inventory software $72,319 X

Back Office Integration $246,668 X

Reports '$563,812 X
mplementation —Phase 1 $11,197,971 X

Thru Revenue Service Beta Test

mplementation - Phase 2 $1,496,969 X

Thru Full System Acceptance

Project Management $8,016,013 X

Training $716,375 X

Total Vendor Contract Cost $31,015,380
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b. Other Project Administration Costs: The following table details|the “Other Project
Administration Costs”. The payment terms for these costs are handled as follows: 1)
consultant contracts are fixed price per task with all costs verified, and 2) all other costs
are on an expense rei mbursement term. Cost estimate assumptions have been
reviewed and approved by the Joint Board. All of these costs are shared per the regional
cost-sharing formula.

Attachment 2: The individual agency estimated shares of “Other Reggional Project
Administration Costs” are found in Attachment 2.

Y .
4 FTE employed by King County $1,029,000
Positions: Contract Administrator, Technical Manager, Budget &
Contract Control Manager, and Project Assistant
The Fiscal Agent is to perform this function. TBD
The task is to provide a central account into which individual
agency payments can be made and a single payment check

Regional Payment
Funds Managemen

issued on behalf of the region.
Regional Technical f Scope of Work is o provide expert support to agency staff|and $525,000
Consultant the Joint Board in the design review process and deliverable

acceptance
[Sales Tax r 100% of the vendor contract is taxable, however there may be $2,729,353

exemption for the custom software developed

> 8.8% tax rate. In actual practice, each agency will pay the

applicable tax rate for items delivered to their sites
Contingency e 20% of the vendor contract value $6,203,076
Budget » Joint Board approval is required for all expenditures allocated to

the Contingency Budget
Dispute Resolution  Three experts selected jointly by the agencies and vendor $122,100
Board » Costs shared 50/50 with the vendor

DRB to have scheduled briefings and be “on call” to mediate
vendor/agency deliverable acceptance/payment disputes

Intellectual k All system source code will be escrowed $99,000
Property Software A contract will be secured with a firm specializing in system
Escrow Account software escrow management
Fees > The most rigorous level of verification and updates will be
utilized
Project Evaluation p Consultant contract $75,000

TS

Scope of Work TBD in collaboration with FTA to support itg
Evaluation work program
Project Marketing [ Cost of collateral (brochures, radio ads, bus ads, etc.) for the $300,000
Beta Test and Full System Rollout

Plan to be developed by the agency marketing staff

ound Transit . TBD $27,100
Consultant Fee to
Oversee TVM Upgrade
Total $11,109,629
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v. Payment Schedules

This section describes the assumptions for the RFC Project Budget payment schedules
for the Vendor Contract and Other Administration Costs.

Attachment 3: A detailed 39-month schedule with individual agency|cash flow

assumptions for both the Vendor Contract and Other Project Administration Costs is
found in Attachment 3.
a. Vendor Contract: Key payment assumptions for the Vendor Contract are as follows:

¢ The Vendor Contract is fixed price.

e Relative to payment points, the Contract provides for:

- Project Management. Monthly Project management payments, providing
the total value of payments made does not exceed the predetermined
payment caps. in the event paym ent exceeds a cap; the payment will be
withheld until such time as it can be released per Contract terms.

- Payment Caps: Two payment caps are in place, i.e. *he total payments
made cannot exceed: 1) 50% of the total contract value at the Beta Test
Acceptance Milestone, and 2) 60% of the total contract value prior to Full
System Acceptance at the point where all King Coun
is installed and satisfactorily tested. :

Metro equipment

- Milestone Payments: Six milestone payments are defined which provide
for the successful completion of numerous deliverables. These
milestones are:

Schedule Acceptance
Design Acceptance
Beta Test Readiness
Beta Test Acceptance
Equipment Installation Completed & Tested for King County
Full System Acceptance

ZEE S S e
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b. Other RFC Project Administrative Costs: The following table describes the
anticipated payment assumptions for these costs.

Attachment 3: A detailed 39-month schedule with individual agency|cash flow
assumptions can be found in Attachment 3.

Project Management Paid uaey to Kinonty per actual costs incurred. Payments will be
Team made by the Fiscal Agent using the smart card central payments account.
Regional Payment b TBD by Sound Transit (a.k.a. “the Fiscal Agent”)

Funds Management

Regional Technical +  Paid monthly or as invoiced by the consultant. Consuitant may not invoice
Consultant more frequently than one time per month. Payments will be made by the
Fiscal Agent using the smart card central payments}ccount.
e Contract terms are fixed price, not to exceed limits per task
'Fales Tax = Each agency will pay, as applicable costs are incurr?d per Vendor Contract
payment milestone invoices.
Contingency Budget p Each agency commits to fund its share of the overali project Contingency

Budget and to make those funds available when expenditures are
authorized by the Joint Board.

Every effort will be made to negotiate change order payment terms that are
consistent with the established six Contract Payment Milestones.

Dispute Resolution
Board (DRB)

The DRB is convened, at a regular schedule determined by the Joint Board,
for Project updates. These costs will be billed to lnclq:de an hourly fee and
travel expense.

The DRB will also be convened on an as needed baFus to mediate disputes.
These costs will be billed as incurred.

gitellectual Property
oftware Escrow
Account Fees

The most rigorous level of software verification and Updates will be utilized
Payment terms will be per the account provider contract (not yet awarded).
It is anticipated this will be a quarterly fee, based on the services provided,
to commence with the Design Acceptance Milestone
Payments will be made by the Fiscal Agent using the smart card central
payments account. T

Project Evaluation

Payment terms will be per the consultant contract (npt yet awarded). Most

Consultant likely to be fixed price, not exceed limits per task, paid monthly, or as
invoiced by the consuitant.
> Payments will be made by the Fiscal Agent using the smart card central
payments acgaunt.
Project Marketing * The Marketing Plan, which will detail the services and/or materials to be

subject to regional billing, is yet to be developed by the agency marketing
staff

Marketing activity is anticipated Pre-Beta Test and a
out

Payment terms will be per the provider contract

revenue service roll-

ound Transit Consuitant
ee to Oversee TVM

rade

Payment term TBD by Sound Transit
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V. Project Revenue: Regional Grants, Donation and Appropriation

the revenue distribution formula and a sample Federal grant match

trategy. The Project

This section summarizes the grant and other regional revenues awaided to the project,

has received 12 Federal Grants, a donation from The Boeing Comp:

ny (via the City of

Everett Traffic Mitigation Fund) and an appropriation from the Sound Transit Technology
Fund. A summary of these grants and their match requirement is shown in the table
below.

Attachment 4: A detailed description of the grant revenue shown below and the
individual agency shares can be found in Attachment 4.

Federal Section 5307 $9,575,958 $2,393,990
7 Individual Grants
CMAQ 13.5% $2,686,000 $419,202
3 Individual Grants
ITS Earmarks 5288 50% $4,421,941 $4,421,941
2 Individual Grants
Boeing Donation NA $500,000 0

T Technology Fund N/A $3,000,000 0
Total $20,183,899 $7,235,133

Regional Grant Distribution Formula: Regional grant revenues are distributed to the
agencies per the same formula used to determine the regionally shared cost distribution.
The table below shows the distribution percentages.

King County Metro 55.15%

Community Transit 11.56%
Sound Transit 10.65%
Kitsap Transit 5.88%
Washington State Ferries 5.27%
Pierce Transit 8.61%
Everett Transit 2.88%

Iindividual Agency Grants: Agencies may supplement their share of regional grant
revenues with grants that they have secured individually for purposeg of implementing
this project.
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Grant Distribution Strategy: The following describes the anticipate
accessing regional revenues.

Federal Grant Match Strategy: For budget planning purpos es, th
adopted a grant match strategy which utilizes maximum allowable *
potential, i.e. the use of federal grants to match other grants, prior to

d strategy for

Federal Grants: All federal grants will be distributed to the individual agencies at
the time of contract award. It is the individual agency responsibility to complete

the appropriate Federal processes to encumber these funds.

At the point of

contract award, each agency assum es the full grant management responsibility

for its funds.

Boeing Donation: The Regional Fare Coordination Project will certify to the
Boeing Mitigation Fund, through the City of Everett, that the Beta Test
Acceptance Milestone and Full System Acceptance Miiestone have been

achieved by the Contractor and approved by the Agencies. F
the Boeing Mitigation Fund are $300,000 after Beta Test and
System Acceptance. Each of the Agencies will have funded

unds available from
$200,000 after Full
the contract

milestone costs and will individually seek reimbursement from the Boeing
Mitigation Fund for an amount in accordance with their approved share formula
as set forth in Section !l of this Exhibit. An Agency will invoice the City of Everett

when it elects to draw funds from the Boeing Mitigation Fund
for draw may be made by electronic mail or fax of an invoice.

of the approval of the draw request by the City of Everett Sta
Policy Act (SEPA) Responsible Official. Note: This draw req
separate from the Agency regional invoice payment process.
Agency responsibility to meet all regional invoice payment de
of individual Agency draw of these funds.

will remit the requested payment amount to the Agency withi}1

Agency requests
The City of Everett
14 calendar days
e Environmental
hest process is

it is the individual
adlines irrespective

Sound Transit Technology Fund Appropriation: Sound Transit will provide its

appropriation to Agencies upon Agency request. Request wi

| be granted and

payment made to an Agency for amount up to the Agency shar e of the current
regional invoice(s) due at time of Agency request. Agency request for draw may
be made by faxing or e-mailing an invoice to Sound Transit within 5 calendar

days of Agency receipt of draft invoice from Regional Team.
remit payment to Agency within 14 calendar days of receipt o

Sound Transit will
f Agency draw

request. Note: This draw request process is separate from the Agency regional
invoice payment process. It is the individual Agency responj;bility to meet

regional invoice payment deadlines irrespective of individual
these funds. |

gency draw of

e agencies have

:

rant to grant” match
utilizing other

regional revenues or local funds. However, in actual practice, each agency may use
whatever match funding strategy it desires to meet its Federal maich and Regional

Project payment obligations.

VI

Regional Invoice Payment Procedures

The administrative process for the payment of most regionaily shared invoices will be
jointly administered by the Project Team and the Fiscal Agent. The primary staff involved
is the Budget and Contract Control Manager and the Fiscal Agent personnel. This joint
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administration is necessary because of the complexities of paying a single invoice, when
the revenue to make that payment is generated from contributions of multiple agencies.

The Fiscal Agent Central Payments Account: Central to this process, is a single |
regional account that will be established and managed by the Fiscal|/Agent. Agencies
will pay into this account their share of regional invoices and the F iscal Agent will issue a
single check payment on behalf of the region. The Vendor Contract|provides for 30-day
invoice payment terms. The payment process is described in the bullets and graphic
below:

An invoice is submitted to the Project Team Office i
The Budget and Contract Control Manager (BCCM) verifies the invoice accuracy
and assigns agency shares, or full costs, if attributable to a single agency.
s The BCCM forwards the draft invoice to the individual Agency Site Manager to
request invoice confirmation and/or corrections. L
* Per the agency-verified invoice, the BCCM forwards to the Fiscal Agent the
invoice detail per each agency share.
The Fiscal Agent issues each agency a payment notice
s Each agency remits its payment share to the Fiscal Agent. The payment amount
is deposited into the central payments account.
o The Fiscal Agent remits single check payment to the vendor pr other invoicing

party
Goods or Services Not Included in RFC Project Budget f

Subject to the Joint Board’s approval, by simple majority, the vendor| contract with all
agencies or a joint consultant contract may be used to provide individual agencies with
goods or services that are related to, but not necessary for, the regignal implementation
of the RFCS. If an agency chooses to purchase such agency-specific goods and
services from the vendor or consultant, the cost shall not be included in the RFC Project
Budget but shall be fuily paid by the requesting agency in addition to|its commitment
under Section | of this Exhibit C. The requesting agency shall pay any such additional
amount into the Fiscal Agent account in accordance with the time and process
provisions specified above for payments covered by the RFC Project budget.

Payment Administrative Procedures
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Vil Individual Agency Internal Costs to Implement the Sy:stestvd
in the RFC

Each agency will incur costs, in addition to the shared costs addres

Project Budget, which are necessary to ensure internal agency coor&ination with the
regional process and efficient sy stem implementation. These internal costs will vary
among the agencies and are c ontingent upon the com plexity of its system
implementation, business needs and integration strategies. The primary source of these
costs is agency staff labor to support the system design review, contract deliverable
acceptance, marketing and customer information and equipment installation process. In
order to provide a comprehensive estimate of the project implementation costs, the
agencies have adopted consistent cost gener ation categories and campleted a cost
estimation exercise.

Attachment 5: Individual agency detail on thes e internal agency costs can be found in
Attachment 5.

A summary list of the regionally consistent categories established for planning purposes
is shown below.

» Site Manager, i.e. the individual agency Project Manager and central point of
contact
Technical staff labor to review business processes and contract deliverables
Technical staff labor to develop sy stem interfaces — this category is necessary
only for those agencies with custom interface requirements

¢ Finance staff labor to review business processes and contract deliverables

Exhibit C Page 12




o Customer Service staff labor to review business processes anhd contract

deliverables

Legal Counsel, as needed
Staff training to operate all aspects of the system

Labor and materials for site preparation for facilities requiring new equipment

installation

Labor for equipment installation 1
Marketing staff labor to develop public information and customer “card

conversion” plans

» Purchase of a Driver Display Unit “tool kit” — this category is necessary only for
those agencies who may wish to develop new custom applications for the Driver

Display Unit

» Travel expense for staff to provide oversight during equipment testing and/or to

inspect the system operations center
+ Communication network fees

Viil.  Attachment Summary

The following Attachments can be found in the PDF File “Exhibit C Attachments”.
Please note that all Attachment pages are legal size. From the Acrobat Reader menu
bar, you can check the paper size by selecting 1) file, and then 2) pabe setup.

Attachment No.

1

2

Description

Vendor Contract Costs
Regional Project Budget Cost Summary

Estimated Payment Cash Flow Assumptions for Vendor
Contract and Other RFC Project Administration Costs

Grant Revenue Summary and Individual Agency Shares

Individual Agency Internal Implementation Cost Estimates
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Exhibit D-1 Regional Cost Sharing Formula - Operating Phase

This Exhibit sets out the cost-sharing assumptions and methodology|to be used to
determine the share paid by each Agency for the ORCA Program Regionally-shared

Costs during the Operating Phase.

1. Methodolo

The regional cost-sharing formula for the Operating Phase of the Pr
determined, for planning purposes, by each Agency’s share of regio
projected for the initial period of system operations, from system roll
December 31, 2009. The percentage is calculated as each Agency’
revenue boardings (involving a fare payment transaction) divided by

transactions associated with those boardings. The estimated share:

ject has been

al ridership

ut through

total number of
he total of all
revenue boardings by all agencies, regardless of total revenue or number of ORCA

are as follows:

King County Metro 66.73%
Sound Transit 11.08%
Community Transit 7.00%
Washington State 1.96%
Ferries ‘

Kitsap Transit 2.82%
Pierce Transit 8.81%
Everett Transit 1.60%

These estimated percentages will be adjusted after January 2010 to

figures consistent

with actual ridership numbers reported by the Agencies for purposes|of National Transit
Database or other official reporting. The revised percentages based on actual ridership
numbers will be applied to regionally-shared operating expenses incurred prior to

January 1 2010.

2. Methodoloqy - Regional Cost Sharing Formula starting J

By October 1, 2009, the Joint Board will adopt a cost-sharing formul
January 1, 2010. This formuia shall be based on actual cost drivers
transactions, numbers of boardings, numbers of customers, dollar v
sales transactions, etc. as measured and reported by the ORCA sys
each subsequent year or such other date as Joint Board establishes
adjust and adopt the cost shar ing formula to take effect January 1 of
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Exhibit D-2 ORCA Program Cost Categories for Annual Budget

- Operating Phase

1. By June 1 of each year or on such other d

Annual Budget.

te determined by

the Joint Board, the Joint Board will approve an annual ORCA Budget. The annual
ORCA Budget will be based on information provided by the OR CA Regional Program

Administrator, the ORCA Operations Manager, and the other Regio
Providers.

2. ORCA Program Cost Categories. ORCA Program Region

with Exhibit D-1. The ORCA Program Regionally-shared Costs as
of the Agreement include ORCA Program Operating Costs, ORCA B
Costs, and other regionally shared costs approved by the Joint Boar

By way of illustration, the annual ORCA Budget may include the follg
ORCA Program Operating Costs that are regionally shared.

A

Costs Incurred by ORCA Regional Program Administration A

following categories of costs incurred by the Regional Progra
Agency are expected to be included in the annual ORC A Bud
extent contributed as provided in Section 5 below.

egional Frogram Coorgination

al Service

-shared Costs are

ally
shared by the Agencies according to the allocation formula develop%d in accordance

efined in Section 3
rogram Capital
d.

wing categories of

gency. The
m Administration

get except to the

Regional Program policy development

Financial Management: Audit, reporting and budgeting

Security and PCI Audits

Regional Marketing and Customer Service Materials

Customer Call and e-mail Routing

Records maintenance and public disclosure

Program insurance as required

OO N OTA KR OOTN

Legal services as contracted by Joint Board

=y
o

Supplies

w

Costs incurred by Fiscal Agent. The following categories of ¢
Fiscal Agent are expected to be included in the annual ORCA

osts incurred by the
\ Budget.

1 Fiscal Agent Fees
P Banking Fees (netted against investment income)
3 [Supplies
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Costs Incurred by ORCA Qperations Agency. The following

categories of costs incurred by the ORCA Operations Agency are expected to be

included in the annual ORC A Budget except to the extent contributed as

provided in Section 5 below.

Contract Administration

Dispute Review Board administration

Technical consulting services contract management

Emergency preparedness and response

Software escrow

L egal Services

onitoring of Regional Services

Coordination of Committees and Advisory Grodps

Coordination with Regional Program Administrator

Configuration Data Administration

Costs Incurred by Other Regional Service Providers. Applicable costs

for the following services are expected to be included in the a
Budget.

nnual ORCA

all Center

Regional Distribution and Inventory Center (RDIC)

~ services are expected to be included in an annua | ORCA Bug

Payments Owed to RFC Contractor. The following categorie

Software Maintenance and Technical Support

Customer Service

Institutional Program Support

Fare Card Management

QI BT T ROT—

Card Procurement (from Manufacturer) and Distribution
(to King County)

Clearinghouse Services

Financial Management

Network Management

O BTN O

Retail Revalue Network

Note: Equipment Maintenance payments to RFC Contractor are not
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F. Payments Owed to Joint Consultants. The estimated amounts ow

Consultants are expected to be included in an annual ORC A Budget

G. Retailer Commissions. The commissions paid to Regional R
Entities based on sales of ORCA Products will be shared by the Ag
included in the annual OR CA Budget. The commissions are establis
Board. (Presently the commissians are 2% of sales).

H. ORCA Card Cost. The cost of obtaining ORC A cards from a

ed to Joint

tail R evalue
cies and will be
hed by the Joint

supplier is

considered an ORCA Program Regionally-shared Cost and will be included in the annual

ORCA Budget.

l Other Board Approved Operating Costs. The Joint Board md
ORCA Program operating costs to be shared by the Agencies.

y approve other

J. ORCA Capital Budget Categories. In addition to the ORCA Brogram Operating

Costs, the Joint Board may from time authorize capital costs includin
enhancements, expansions and replacements that will be shared by
These capital cost categories will be included in the annual ORCA B
approved by the Joint Board.

K. Agency Specific Internal Costs. Agencies will incur internal ¢

support the ORCA Program and their individual responsibilities unde
and the RFC Contract, including but not limited to: the costs of empl
Manager and other personnel; operating and m aintaining communi

g costs of system
the Agencies.
udget when

osts necessary to
r this Agreement
ying a Site

tions networks;

paying the RFC Contractor for maintenance, replacement and purch sing additional
ORCA equipment; and site-specific system design and installation activities. These
internal costs are not shared among the Agencies, but for purposes of providing a
comprehensive budget picture, these additional internal estimated costs may be

identified in the annual ORCA Budget as Agency specific internal co
responsibility of the Agency. '

L. Voluntary Contributions by an Agency. When an Agency vol;

goods or services to the ORCA Program, the cost of such goods or

shared among the Agencies; but for purposes of providing a compre
picture, the cost of these voluntary contributions may be identified in
Budget as the Agency’s specific voluntary contributions to the ORCA

Exhibit D-2 Page 3

ts which will be the

untarily contributes
ervices will not be
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the annual ORCA
Program.




| ebey

2EL'FH6
LEL'OY

$10'986 80E'696 2EL Y 20E'126 0.6'€06 £9.'288 104 98 862 2h8 128'002 LE8'8EL sodjAles jeuojBes peBeurw | g - senueAey (oL
OEH'09L’)L G69'vLL'L  BEL'LLO0'L 669'620'L 8¥1°'066 225'256 £89'0L6 655'288 180°058 £66'€E8 sed|Ases [euojBies pebeuew | g -5180) [Bj0L
9zp'ol $¥9'GL 668'¢L 06L'vL PLS'EL 0/8°21L 8s2'21 2911 8LL'LL p6L'2 Bugnas jje) - j8joigng

- - - - - - - - - - sasuadxg "osiy pue selddng
86L'S 125's 6S2's 800'S oLL'y ers'y 9zZe'y ozl'y ¥26'c - aouguBUIBIy
629'01 ezi'ol L¥9'6 28L's vbl'e gze's 1e6'L $ss'L P6L'L PeL'L AUADBULOD) 1SaMD)

- - - - - - - - - - istiewads 1aua) (RO - sjysusg pue sebep

Bupnoy 11ea £

(r12'6€6) {028'916) (€£61'908) (Z6£991) (€60°901) $86 bupjueg jeN - [ejojqns

266'LE

(862'2 128'002 LEQ'BEL z (enusasy) sBuiies Jsalsy|
SPl'eg per've S8L°ZE se94 Bupjueg

£8v'9ey

6.10'80%

PiLG'Z8E

121'gee

0FL'61E G1S'v0€ y10'¥62 $js00 Jueby 18osy - [BOIgNS

£8.1'8¢

£25'96€

b16'9
L8€°2

9e6'9E

Sv9'Lle

$02'9
9e0'L

8.1'6e

299'65¢

9v9'g8¢
806'S
ooL's

-

20s'ce

SES'2ve

obL'0LE
129'6
lge’e

206°LE

yez'aze

65€'S
8L0'9

88€'0¢

689'01€

Y0L's
88L'S

1¥6'82

§68'562

198'y 629'% s0r'y sasuadx3) ‘asiy pue seddng
€16's 0S2Z's 000'S poddng ¥y pue 4y
- - 000°00L yoddng aan oo/Buninsuod

£95'L2 0sz'9g 000°62 1pny [enuuy
:S0INBS
508’192 $8£°892 S09'651 {e101ang

# 1sAfeuy so1uag enuaaay ||
(314 52°0) uBjUNOODY ysBD
LisAjeuy [eouBuld IS
(3141) yuaby |edsiy
sjauag pue sabep
sedjateg Bupiueg pue jueby fessty Tt

L8T'ev9

e TR
asi

16v'662
000°002

¥

oLL'opL
asl

174 874
000'002

620'209

0L0'velL
agL

610'892
000'002

ya8'28g

829'221
aal

962's52
000'00Z

23998

lss'iel
asi

LOL'EPE
000002

882 LV5

€92'G11
asl

Ses'Lee
000'002

052'0€S

osz'oLl
agL

005022
000002

000'5LS 000'008 000'00S 8500 uogegstujwpe weiboud feuocibey - fejojqns
- - - sasuadx3 ‘osi pue sayddng

000501 000'001 000°'00¢ siipny AQunoag walshg fouaby pue 104

asal QgL sjeuuo 8|qissacoy ystbug-uoN

000'012 000002 seomag Bupayie leuoibay

000'002 000'002 000'002 seonag |eba
RLLITVE

- - - lej0}ans

80z

1102

910z

sloz

vLoz

€loz

Zioe

# JaJUM Hoday
# 1sApuy 8olneg ssauisng g ||
# Jabeuep weiBoly uoneibeju) ase
# WV
# Jojensupwpy wetbold
# Jojeuipsoon) wesboud [euoibey
sjyaueg pue sabepp
uoneulpioo) weiboid feuoiBey 't

no ERIIEIRL E] }

Loz 0Loz 6002

8L0Z 01 6002 AD = «139ANH ONILVUIdO WVHOOUd YOO




2 afied

61" L8 922'668'2__ 6¥2'08Y 912'0LS ¥6< 079 9822267 08692 518'082 85Y'2ey - $00|Ales [ruojBes pepjaocid WO - senusAey g0
109'9/1'C  £90'686'C  SBE'Z89'L  BLBLED'L  SbLI09')  pI8'IYO'S  Zip'68L'L B44°G61°L  806'LIZ'L  GPP'6.6)L  $89iAles [euoiBes pepiaoid WOy - 380D (€10}
265'169 ¥b2'268'L  OpL'LBE 898'E0Y 0SL'p0S 0£2'608°'L _ 292'002 0Lb'6Z2 £6L'LYE 66£'688 _ DIQY - Imjaigng
2€0°159 281228t 18G°L.E IR 85Y'G6P 256'008°t €£92'26) 206122 Z85'vEL 060°€9} ¢ .19pJo pued BujoBug
- - - - - - - - - 280602 Jopio peo feful ay) Jo aseys Bupgriado
$1S0J pue) BIIQ
695°0L 290'0L £88'6 121'6 269'8 812'9 882 6062 1512 82Z'EL lejoigng
i1sijetoadg sajes pue Bunexuep
108830044 BNUBASY
9 sjysuag pue sabepp
(210¥) 1e3ue) Aiojueau) pue uognquysia [euoiBey
9v2'e0L (SS0'LYE'L) 661 '60E 8£6'622 ZYB'ES (6e9'ses't) 0zZTHiIE £19've2 890°25 S11'IE6 _ J8jueD /ey - [ejoaqns
1£0'62. £96'299 985 P19 116'v08 1¥9'21S 9p0eLy  Glvecy £82¢6¢ 2ES'LYE 000582 15934 pue) Bupjueg
(62t'1¥8) (9z2'ese’?) (evz'osy)  (oL2'ols) - (pee'ove)  (98l'z2e'2) (208'6%2) (519'982) (8sp'zer) - 9 (anuaaay) saed pie)
#98'0¢ 18¢'08 GL9'L) 149411 68Y'c2 08e'se L6 025'0} 298'G1 00018 s abejsod
250'ct g15'02t v16'%2 201'92 £9.'2¢ LLL'6L L2 9.9'vl gzL'2e 000°€41 9 saliddng
_cle'shi L0E'6EL £19'2¢1 5GE'9ZL 8€£'0Z) 209'v1L1 LG1'601 £66'€0L £00'66 SLL'26t |ejoigng
JUB)SISSY BAIRIISIUILIPY
ozuwﬁcmmw._n_mm aduesIssy JaWeoIsny g
mzuwﬁcmmm._nwm SOUBISISSY Jawuoisn)
¥ sjyeusg pue sabepp
leque) |iey
_621'699 Ly9'2vs  108'OLS 161'26v £5.'89% vy gll'sey ZE6'v0Y 6v9'68¢ LEG'ZOL _ suogetedo yOXO - fejoigns i
- - - - - - - - - - saljdang
£18'el Ge'0L 50029 ¥lLg'so S12'09 18825 gz)'se 005'2S 000'08 - Bupinsuog [eoyos)
- - - - - - - - - - asuodsay Aousbiews
- - - - - - - - - - # 10jeqsiuiupy ejeq :o:.w._:mccoo
206'G6V 62’2y Z0g'6vd £86'92y #86'20t 965'88¢  £50'0.¢ 2er'ese 6v9'ceE LE6'291 € s)yeusg pue sabep
suopjeiedO YOUO
8102 2102 8102 $102 102 £10Z zio0z 1102 0102 6002

8102 01 600Z AD - «139ANE ONILYVUIAO AVUDONUd VOO

%



¢ abed

£66'128°'L inm.aun.n 286'vZY’L 218'PEY'L SOL'PYs'L 6vsoLz’e  800'pLL'L £1L'6Z)°L m.mu.nnw 1£8'8¢C1L SIANNIAIY ONLLYHIJO FHVYA"NON YO TVYLOL
285'b26'.  lov'ees's C¥E'L86'0  oSL'VZ.'0  OLL'SYS'0  evl'6SiL 28L'MWA'S  SLZSIS'S  26LMB6Y  9ELlTLY S1S09 ONLLYNIHO YONO TV1O0L
e ————————— T ————————
| _6¥8GI6____ Ige 098  L00B0Y  IGZ9SZ 99t ¢lZ  GEE BY9  HEUHIT OGPEES  vE6 Lvs 966 ZZy  sopusly AgpeBeuspseonueg jeuoiBey (ol
asaL asi asit gl asatL agl agl QgL asly - sojoueBy pee Junoddy sseujsng (44
6¥6'GL6 12€'098 100808 1GL'8G. 99e'2LL SEE'899 9€9'829 954'885 yv6 IS 966'LLY sefoueby prey Jejiejey - [8jojgns
862'0¢€L 28¥'€89 £€£2'6€9 C8.'86S 95’095 862 ¥2S v12'26p 109'65) 8L0'22% 16L'ZLE §9]BS JO %Z - SUOISSILUWOYD
6v8'LY 828'se 28L'lE $69'GE ysc'ce JALR 2L0'62 sL9'9Z 929'eT e 1o 1 ade, feunayy N¥L
. - - - - - . - 002'%1 dn jes eur] auoyd
298'ehL 110'2€1 28¥'0¢El €L2'vel 9se'8LL 0zL'zLL 26€'201 0¥Z'201 ovz'zZol 089'92 8ul suoyd pajeoipaq N1
81 sejaoueby pre te)|mey L'y
S3ION3OV A8 GAOVYNVIN SADIAHIS TYNOIOIN 4
209°'899'¢ 282'62S'E  808'vLY'E LE6'E0E'E LLG'8LL'E 820'L60'C _ SBE'900'E 9zy'888'2 $88'LLE'T £0E'9e8 83800 OM3 1ejol
aat agal agal aal adl QgL ast agaL adl 21 957 - uopeByqo Ajunoeg esueuloyied e
Imwolkmo.n §08'2e6'c  162'818°2 PLP'20L'2 $66'185'2 195'¥6b'2 _ 89R'601°2 016'162'2 §62'222'2 £0£'9E8 Seojneg - [ejoigng
Sot'gel ps'6L1 9G0°'LLE 896'¢9} 69Z'6GL 626'LY er5'0vL 89Z'vEL 200'1€1 890°€S 2 91 poddng yiomjeN enjeasy
9£0'L¥T 865'62Z 1229'812 912'802 10€'e64 958'881 g9g'sLl 00e'LLL L AWL]! §£6'29 Juswabeue sHomeN
€00'502 Lre2'sel vb6'sst 060221 159'891 629'081L L16'C51 269'shl 8zL'ehl 08L'LS 2 juswebeuep jepueuly
2e5'2e5' g0e'Liy'L  8vZ'oey') 8.5'18¢'t zie'sle’L LE8'L62L  0SE'vEZ'L 18°002'} 80E'a51'}L S68'C0V s1 seoueg asnoybuues|)
2022t 668'901 bLL'L0 $26'06 60E'26 £16'28 L2L'e8 obL'sL 96L'2L §29'1e *» JusweBeuen preg aey
985'861 Z51'681 891'08} Zi9'Lsl €ov'e9l €0.2'651 cie'apl LTIl gz8'L€L 916'sS ® 71 LONNQUISICT PUB JUBWIBINDOIY pIBD
siy've GLL'2€2 069'122 eel'Lie 620102 $05'L61 Gee'z8l 00L'eLt por'e9l 068'89 2 swsifiosd [euonnysu
Lya're gZh'eze 98.'21e 168'262 90.'e82 961'0L2 0€e'L62 920'6¥2 ooL'sg2 S61L'L6 2 ¢4 80IAl8S J8WI0ISN))
Zl SO|AI0S e
116'968 216'96G 2156'96G 116'96S 116'965 215'965 L156°98S 115'968 621'6¥L - eousUUIBK - 18Jo)QNg
ov6'08E 0p6'08€ 0v6'08e 0v6°08¢c OP6'08€ 0p6'08E 0v6'08€ 0v6'08¢ S€2'G6 - 8OUBUSJUIBIA SI1BMYOS
265'96 265'96 265'96 265'96 265'96 265'96 265'96 265'96 8yL've - yoddng [eojuyoaj
€02'09 £02'09 £02'09 £02'09 €0.'09 €02'09 £02'09 £02'09 9.1l - 8oUBUBUIBN lED-UO
282'es 292'8s 282'9S 282'8s 292'9% 282'85 282'85 282'es 12501 - 11 2ouRUSjUIB Jodag
o0l esuRUGIUIEI 1'e
§1S00 o493 €
810z 2102 9102 sioz 102 %14 (4774 (4%r4 o0Loz 6002
8102 03 600Z AD = »L390NE ONILLVIIdO WVADOOUd YIUO




¢ obed

: *fouabe sifuis e Jo Ayqisuodsas jeousuy sjos ay) aq PINOYS JBY) S)S00
Junoooe pue sjuncdde Anuap) Alreusiod o} § | Yuow puncie pejenjeas aq (iw uojdwnsse ay | ‘uonesado Jo SYUCL Z} 1SIY By} J0) saseys-js00 Bunriado feuoifau ay) 0y 1efqns aq [ S109 Liela (v 8
"20ue)da0dy WeisAg [ind Joye PaysilQeisa g O} Iipai] JO JoNa"] 104 SISCD [RIS)E[D pue S93) JUB AL
‘(SN 1 BAtRY) SeiS [1BleY Zpl sawnsse Hoddng y1omieN anfeasy st
*sa)is ||ejal Je 2a.|d 8)e} SUOHOBSUR.) SNJBAGY JO %G| "Ri18pU sNq 10§ duy Jod uonoesSURY)
| 'sJ8pU J6pUNOg pue YuI Jo} du) 1od SUOKOBSUEY Z "HBAUOD ||M SIBPU PBHSAUCS-UOU JO %01 PUE SIBPU MU JO %62 ‘PUOABQ PUR (0102 J04 ‘600Z Ul LOJBSIOALOD JOSN ysed 94,62 SaWNSSY s1
"s189A 6 P@U 3U} 1o} pawinsse st Yiuow sad spIed jo juswdiys | “1eak jsIy oY) Joj pansse ale Jeak tad spues 40 syuewdiys Z v
*a8} Aupuouwl ey ey Ajuo sesn pue yeis Aouaby wol sfed SeAs0al AUO YT SSUINSSE ADIAISG JOWOISNY) £1

"RRJUOD 8L W pauysp etk sieek BRLA I BU Jo) SAJRI BU} ‘Z}0Z LIOY PAISNIPE LORRYL) IR SIS00 BOIAIAS ‘RAI 00 BUIMOyS) Stjuow
9 @q 0} pawunsse AQuauno s Yol Boueldacoy WA)SAS |Ind 18 SOUBLULIOD §98) SIGRUBA "3AIT 0D BUIMOIIO) SUIUOW # 0) PaLUNSSE ARUBLING SI YOIYM SNJRlS 51 [BYBUaY J8 SouBLILIOD 588y Paxld 2t

*pouad Aueiem Jeye ajes aunjie) Juswwidinba 9,6 sawNssy 11
*paisnipe uojepUI JON ‘SNIeIS 85 [BI0LSUS JO JUSWBOUBLIISO Jaye suoW 47 Uey) 1abuo) ou inq ‘eduejdecoy wielsAs JIn4 Joye syjuow zi 1o} QjuBLIBM JBPUN BIB §}S00 BOUBUBUIBL oL
“1e9/ 3 Auoae padejdal ase spied 9,06 pue diysiapu BumoiB ay) Jo PUBLISP J9SWI O} SPIEBD [BUORIPPE ‘SPIBD Bupsixa ay; jo Juswsoejdal
% sewnsse jaBpng ey} ‘puokeq pue 0L0Z 104 *600Z 10} PajaBpng S| 19pI0 pIES JRIUY SUY 10 %01 [RUOHIPPE Uy “Jedk Jsuy 8y} Joj Pasuy ay) Jaau o} gO0Z Ael Ul psoejd sem 13pJ0 pued [eliu) 8
puofaq pue 010Z 10j palabpnq s} 314 80°0 ‘6002 03 PeIaBPNG S1314 21°0 9
“Jeek g Aisna paoe|dal aq || spIed 9,06 ‘JB8A Uoea paoejdal ag [iw UONEBINAID Ul SPIED |8 Jo %6 ‘uojdunsse ymoiB AQA UooRSURS enjeaal Apted pig-Uou yum pojsnipe ae sas) puro yueg £
“SPUBD JO %08 UC G$ ‘SPUBD JO %G UO £$ ‘efiByd ou Je spied Juawsosidal 9,6 :sUOHAWNSSE BNUBABS PIBD §
"puoAaq pue 0102 10} S19pI0 PIED [B10} B} Jo abejusalad paxy e se pswnsse ale sabejsod pue sajddng s
puckaq pue 0|0 1of pajebpng ate 31 4 4’| "600Z S0} pojabpng ae 5314629 ¥
'6002 W Bugye)s Jo syjuow g saLLNssy ¢
"$69 Juaby [eosi4 woy Ajejesedas pejuesasd pue pa|oucas. eq [Im sbulea jsassjul pue seey Bupjueg ‘81021 LOZ 10} %Z ‘0L0Z PUR 600Z 40} %S 8q 0} pawnsse S| 8jed 1sau0lu| 2
"6002 Ul NV 8 Aq pauwopied aq [iwm sannp asay ‘suoouny sisAjeue pue Burpodau [eUBUY YONO Wioded 0} 0102 Ul Bue)s jshjeuy [eoueur4 g awn g B aBebua o) sasodesd 1G +
Y3 yim pajenobeusu Buleq Aquauing 2
'sepouabe Bunedmiied o) afiauo ou je suoauny pejeer wONO uuopad o) (WO pue 1S Aq pepiaoid Ajuenno ale s3] 4 958y #
“1eak Jad 9,6 Aq pejeyul ase 01,02 puokeq sj80d [e ‘ssmIsyio paypads ssejun

:§9)0L1004
8102 102 9102 sL0Z 14114 €10z (4114 Loz 0102 6002

210Z 01 600Z AD - »,1390NA ONLLYHILO WVHOOUd VIUO

T IIIIIEEEE——————————




Exhibit D-4

Invoicing and Bill Paying Procedures — Operating Pl

lase

The invoice processing and payment process described below will be
Operating Phase for payment of invoices for ORCA Program Costs th

used during the
t are included in

the ORCA Budget as regionally shared costs and individual Agency costs due under the

RFC Contract (e.g. equipment purchases and maintenance).

1. Non Regional Invoices. Each Agency is responsible for processing and paying any

invoices for the cost of goods and services that are procured under ar
Agency contract and which are not considered regionally shared ORC
in the approved ORCA Budget.

2. Regionally Shared Invoices.

A. Each Agency will pay into the Central Payment Account its s
invoices, and the ORCA Regional Program Administration Age
single payment on behalf of all the Agencies.

B. The invoice processing and payment process is described t
1. For an invoice submitted by the RFC Contractor:

a. A preliminary invoice is submitted by the RFC Con
ORCA Operations Manager.

b. The ORCA Operations Manager will distribute the
invoice to all Agencies and Regional Service Provide
¢. The Agencies and the Regional Service Providers
preliminary invoice and inform the ORCA Operations
questions or objections. Failure to raise an objection
established by the Joint Board shall be deemed appt
d. The ORCA Operations Manager will work with the
Regional Service Providers and the RFC Contractor
issues raised about the preliminary invoice.

e. Upon the RFC Contractor submitting an approved
ORCA Operations Manager will review to confirm thz
been resolved and will provide a copy to the ORCA &
Administrator within five (5) business days of the
Manager’s receipt of the invoice.

f. The Regional Program Administrator shall follows
pay the invoice.

2. For an invoice from a Joint Consultant or other invoic

) individual
A Program Costs

share of regional
hcy will issue a

elow:

tractor to the

preliminary

rs.

3 shall review the
Manager of any
within a time
oval.

> Agencies,

to resolve any

] invoice, the

at all issues have
Regional Program
perations

steps 4-9 below to

ng third party

supplying regional shared goods or services, the Agency contracting with
the third party will verify the invoice against contract terms and dollar limits

approved by the Joint Board and provide the Agency'’s a
disapproval on a copy of the invoice. A copy of the invo

pproval or
ice with the

Agency’s approval or disapproval will be sent to all the Agencies and
ORCA Regional Program Administration Agency within five (5) business

Exhibit D-4 Page 1




days of the Agency’s receipt of the invoice. Failure to raise an objection
within a time established by the Joint Board shall be deemed approval.

3. A Regional Service Provider shall submit its invoice t

0 all the Agencies

and the ORCA Regional Program Administration Agency. Failure to raise
an objection within a time established by the Joint Board shall be deemed

approval.

4. The ORCA Regional Program Administrator will verify approved
invoices against the ORCA Operating Budget adopted by the Joint Board
and assign Agency shares. The ORCA Regional Progr%m Administration

Agency will forward to each Agency the invoice detail s
Agency's share for its approval.

owing each

i
i

5. An Agency shall provide its approval or disapproval of the designated
share of the invoice within three (3) business days of the receipt of the
invoice detail from the ORCA Regional Program Admini tration Agency.

‘6. Upon approval by the Agencies, the Regional Progra

Administration

Agency will issue each Agency an invoice for their share of the contracted
service or good, with a payment due date which shall be seven (7)

business days from the invoice date.

7. Each Agency remits its payment share to the ORCA

Regional Program

Administration Agency by initiating an electronic funds transfer to transfer

funds to the ORCA Central Payments Account or by suc
approved by the Joint Board.

8. The ORCA Regional Program Administration Agency

h other means

remits single

payment from the Central Payments Account to the RFC Contractor, Joint

Consultant or Regional Service Provider, or other invoic|
thirty (30) calendar days from the approved invoice da

9. Each Agency agrees to make payments promptly, an
the applicable deadlines.

C. Notification may be given by electronic or other means as authoriz
Board and as required by each Agency to comport with individual acc
policies and procedures.

ng party within
te.

d consistent with

ed by the Joint
ounts payable

D. The Regional Program Administration Agency will remit a single p yment from the
Central Payments account to the invoicing party within thirty (30) calendar days of the
date of an invoice that has been regionally approved. If all Agencies have not made the
payment on the invoice by the invoice due date, Regional Program Administration

Agency will remit the portion of the payment due to the invoicing pa
ratio of payments for Agency invoices received to the total regionally
amount, as described immediately above Any late fees and/or penalf

representing the
pproved invoice
es due to the

partial payment shall be the responsibility of the Agency(s) not making timely payment

to the Central Payment Account (m proportion to their respective Age
amounts).

Exhibit D-4 Page 2
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Exhibit E-1 E-Purse Allocation

1. The detailed method of revenue allocation from e-purse use is defmed in the Fare ]
Calculation Overview document approved by the Joint Board.

2. The Washington State Ferry System does not provide or accept e-purse transfer
credits.

3. Funds received from cardholders for loading e-purse value will be deposited to the E-
Purse Float Account held by the Fiscal Agent on behalf of the Agencies and shall be
distributed to an Agency as the car dholder uses the card for paymerwt of fare for travel on
that Agency's services as follows:

3.1. E-purse funds used for payment of fare on a single Agerﬁcy which does not
involve use of e-purse transfer credit to or from another Agency's service shall be
distributed from the ORCA E-Purse Float Account to that Agency on which the
fare was earned.

3.2. For trips involving multiple transit Agencies (“Linked Trips”) which involve
use of e-purse transfer credit(s) earned through payment of fare on one Agency’s
service and used as credit toward payment of fare on another Agency’s service:

a. the total fare deducted from e-purse for a Linked T 'ip shall be the
maximum fare amount charged to the e-purse from among the individual
Agencies whose services are used in that Linked Trip

b. the distribution of the total fare deducted from e-purse among the
Agencies whose services are used in that Linked Trip shall be in
proportion to the value of the fare each Agency would|have charged for
the service used in the absence of use of the ot her Agencies’ services in
the Linked Trip.

Exhibit E-1 Page 1




Exhibit E-2 Retail Pass Allocation

1. Regional transit pass products made available for sale to customg
approved by the Joint Board.

2. Monthly regional transit pass products shall be in fare-value deno
$0.50 and $10.00 with 25-cent increments, and shall be priced at 36
value.

3. The detailed method of revenue allocation for these products is d
Calculation Overview document approved by the Joint Board.

4. The Washington State Ferry System does not participate in the sy
transit passes. Washington State F erry System passes are not valig
transit, and transit passes are not valid for travel on the Was hington

5. Funds received for purchase of regional transit pass products vali
Agencies shall be distributed among those Agencies in proportion to
the services used on each Agency during the pass validity period.

5.1. Funds used for purchase of transit passes that are used
during the pass validity period shall be distributed entirely to t

5.2. Funds used for purchase of transit passes that are used
Agency during the pass validity period shall be distributed am
in proportion to the total value of the services used on each A
pass validity period:

a. The value assigned to a trip taken on just one Ager
of either the fare value of the pass or the fare for the t
system, linked trips taken within the transfer window,
minimum of either the fare value of the pass or the m
leg in the linked trip.

b. The total value assigned to an inter-system, linked

rs shall be

minations between
times the pass fare

%ﬁned in the Fare

stem of regional
for travel on
State Ferry System.

d on multiple
the total value of

on just one Agency
hat Agency.

on more than one
ong those Agencies
gency during the

cy is the minimum
rip. For intra-

he value is the
ximum fare of any

trip is the minimum

of either the fare value of the pass or the maximum fa

e of any leg in the

linked trip. The total value of the trip is allocated among the Agencies in
proportion to the value of services used during the trip. The value of each
leg of the trip is the minimum of either the fare value of the pass or the

fare of the leg.

c. Atthe end of the pass validity period, the funds used for
purchase of the pass are allocated among the Agencies in

proportion to the total value of the trips taken on
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Exhibit E-3 Business Account Agreements, Participation Requir#ments, Pricing
and Revenue Distribution

Business Account detailed methodology describing products, pricing land revenue
allocation for Business Accounts is defined in Common Institutional Program
Requirements (DR 2) and as agreed by the Joint Board.

1.0 Types of Business Account Agreements

1.1. Business Account "Choice” Agreements. A Business Account may elect to
purchase retail ORCA Products available to any customer. The Business Account wouid
have the opportunity to revise the type and quantity of products purchased each month
and to purchase non-ORCA products through a Lead Agency. Business Choice
Agreements are entered into and managed by a Lead Agency ac ting| on behalf of all
Agencies.

1.2 Business Account "Passport" Agreements. A Business Account may elect, subject
to approval or qualification under the established program requirements, to purchase
transportation benefits for its employees or other participants in the form of an unlimited
travel pass, and non-OR CA products under an agreement with a Lead Agency.
Passport Agreements are entered into and managed by a Lead A gency acting on behalf
of Participating Agencies named in the agreement. The program requirements for such
Passport Agreements are set forth below.

1.2.1 Passport Agreement Requirements |

Business Business Account must have morej

Account Size  than 20 participants, with the minimum of 20 participants, with

Eligibility exception of state designated the exception of state designated
Growth and Transportation Growth and Transportatjon
Efficiency Centers, where the Ffficiency Centers, where the
Business Account must have at  Business Account must have at
east 5 participants. east 5 participants.

Eligible Business Accounts who have Business Accounts wholhave

Employee employees as participants must  femployees as participants must

Population purchase for all benefits-eligible  purchase for all beneﬁts‘-eligible
employees. (Third shift is an employees.
acceptable exception.)

Non-ORCA Business Accounts may be Business Accounts may be

Products provided a package of supporting pprovided a package of spipporting

products as determined by the products as determined by the

L.ead Agency which may include jead Agency which may include
vanpool, guaranteed ride home, |vanpool, guaranteed ride home,
etc. etc.

Exhibit E-3 Page 1




[Administration Each Lead Agency can charge an Each Lead Agency can ¢harge an
Fee dministration fee at its discretion jadministration fee at its discretion
to cover administrative costs lo cover administrative costs
associated with the program. ssociated with the program.
Pricing Data — [Commute Trip Reduction Survey ORCA System data.
Year 1 (ORCA [CTRS) data for specific site. If
Transition CTRS data are unavailable for a
Period and kpecific site, then use CTRS data
New grouped by geographic area or
Customers)  klosely located work site for
pricing.
Pricing Data — JORCA System data, once ORCA System data.
Post-Transition jsufficient data are available
minimum of 6 months).
Pricing eviewed and adjusted as As fare changes are imglemented
Adjustments ecessary twice per year in March py the Agencies, revised pricing will
nd September. be triggered for Business Accounts.
1.2.2 Regular Fixed-Route Transit Service
The transit prices specified in Passport Agreements reflect only products that are
valid on each Participating Agency's regular fixed route transportation system.
Special event services are not covered by these Agreements
1.2.3 Washington State Ferries
The Washington State Ferries will not be a Participating Agency for Passport Fiat
Rate products. WSF will only be a Participating Agency in Passport Per Trip
Agreements which use actual ridership and actual fares to determine the amount
paid by the Business Account. No discounts will be included for trips taken on
the Washington State Ferry service.
1.2.4 Sale of Non-ORCA Products
Non-ORCA products may be included in a Business Account/Agreement, subject
to concurrence by the Participating Agencies covered in that Business Account
Agreement.
2.0 ORCA Product Pricing
2.1. Business Account "Choice" Agreements. The pricing for these agreements will be
the sum of the prices of the retail products purchased by the Business Account.
2.2 Business Account "Passport” Agreements.
2.2.1 Passport Flat Rate
Exhibit E-3 Page 2




A regional pricing methodology for the Passport Flat Rate prg
by the Joint Board, includes the following key el ements:

Year 1: ORCA Transition Period and New Customers

a. The total number of annual transit trips for a Passp.

)duct, as agreed to

ort Flat Rate

customer shall be estimated using the transit mode s

are from the most

recent Commute Trip Reduction survey (CTRS) for that site, (If CTRS
data are unavailable for a specific site, then CTRS data grouped by
geographic area or closely located work site will be used for pricing.)

|
b. The total number of annual transit trips shall be apportioned by
Participating Agency based on the share of total transiit trips for each
transit agency from the CTRS. If appropriate, a Partigipating Agency may
propose applying a growth rate to adjust its estimated| annual transit trips.
All such adjustments must be approved by all Participating Agencies.

c. The total annual transit fare value for each Participating Agency shall

be estimated by multiplying the number of total numb.
trips for each Participating Agency by the average we
specified by each Participating Agency.

r of annual transit
ghted trip value

d. The total annual transit cost for a Passport Flat RatLa customer shall be

the sum of total annual transit fare values for all Partic

Post Transition for Existing Customers

a. The total and per Agency number and fare value of

for a Passport Flat Rate customer shall be estimated
recent ORCA data available for that customer.

b. If appropriate, a Participating Agency may propose

ipating Agencies.

annual transit trips
ising the most

applying a growth

rate to adjust its estimated annual transit trips. All such adjustments must

be approved by all Participating Agencies.

c. The total annual transit cost for a Passport Flat Rat

the sum of total annual transit fare values for all Partia

2.2.2 Passport Per Trip

The cost of trips for a Passport Per Trip customer each mon
value of trips taken on Participating Agencies based on actu

that month. The total value of trips for each Participating Age
of the fare values for each trip taken on that Agency, less any

transfer discounts as described for E-Purse allocation in Exhi
2.2.3 Non-ORCA Products
The cost of Non-ORCA praducts shall be as established in th

Agreement for each customer, subject to concurrence by the
Agencies covered in that Business Account Agreement
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3.0 Revenue Allocation ;

3.1 Business Choice and Passport Products:

The distribution of revenue to each Participating Agency from ORCA Products sold

within a Business Account Agreement will occur through the appropriate ORCA

Accounts based on Joint Boar d-approved business rules and payment due dates

established for each Business Account Agreement.
3.1.1 Business Choice Accounts

Revenue allocation for E-Purse and ORCA pass products shgll be as outlined in
Exhibits E-1 and E-2.

3.1.2 Passport Products
3.1.2.1 Passport Flat Rate

Each Participating Agency shall receive its total annuial transit fare value
for each Passport Flat Rate customer as described in|2.2.1 above.

3.1.2.2 Passport Per Trip
Each Participating Agency shall receive the total value of trips for each
Passport Per Trip customer as described in 2.2.2 above.
3.2 Non-ORCA Products
The distribution of revenue to each Participating Agency from non-ORCA Products sold
within a Business Account Agreement will be as established in the Business Account

Agreement for each customer, subject to concurrence by the Participating Agencies
covered in that Business Account Agreement.
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Exhibit F-1 Fiscal Agent Duties

The Fiscal Agent’s duties include the following:

1. Establish the necessary ORCA Accounts in a bank that meets the public
depository requirements of RCW 39.58 and open and close such accounts as it
deems necessary for the operation of ORCA. The list of ORCA Accounts is
contained in Exhibit F-2.

2. Hold ORCA funds as “Fiscal Agent for the Regional Fare Coordination System,”
and authorize the RFC Contractor to transfer funds among the ORCA Accounts
and the Agencies’ individual Settlement Accounts, in accordance with the
settiement rules established by the Agencies.

3. Invest funds in accordance with the investment policy established by the Joint
Board from time to time; provided, however, that the Agencies hereby agree that
the Fiscal Agent is authorized to net the Fiscal Agent Fee and banking fees
related to the ORCA Accounts against the interest income received in the ORCA
Accounts. From time to time the Fiscal Agent may make recommendations to
the Joint Board regarding the investment policy.

4. Disburse funds from a central payment account as directed by the Regional
Program Administrator to pay invoices of the RFC Contractor, other regional
contractors and the providers of Regional Support Services.

5. Create a general ledger for ORCA that is segregated from the general ledger that
is maintained by the Agency s erving as Fiscal Agent.

6. Provide to the Joint Board a monthly statement of net assets land statement of
changes in net assets for ORCA, prepared on a basis consistent with U.S.
generally accepted accounting principles (GAAP).

7. Engage a third party accounting firm to perform and provide an annual audit of
the ORCA financial statements which shall include the required reporting and
auditor communications to the Joint Board under U.S. generally accepted
auditing standards (GAAS). .

8. Prepare and provide other information or reports at the request of the Joint
Board, the Operations Manager, the Regional Program Admihistrator, or an
Agency in the manner mutually agreed to between the Fiscal/Agent and the
requestor and other reports as the Fiscal Agent may reasonably provide at its
discretion.

9. Review daily settlement reports from the RFC Contractor before and after the
settlement occurs and monitor the ORCA Accounts to verify that funds were
directed in accordance with such RFC Contractor settlement reports. The
Fiscal Agent shall review the information contained in the settlement reports for
apparent errors and identify questions, aberrations from the norm and other
issues, such as (1) a settlement out of balance; (2) an attempted settliement to a
“suspense” or “exception” account; (3) an apparent error in the allocation of funds
among the Agencies (such as allocations going to one or tw o/ agencies); or (4) a
failure to obtain sufficient funds from a Retailer's account, and shall communicate
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10.

11.

12.

questions, aberrations from the norm, and other issues discovered in its review
as follows:

(a) If the Fiscal Agent identifies an issue prior to a daily transfer of funds,
it shall contact the RFC Contractor to discuss the issue and seek any
necessary adjustment before funds are transferred.

(b) K the Fiscal Agent identifies an issue after funds have been
transferred, it shall promptly contact the RF C Contractor, the Operations
Manager or the Regional Program Administrator (for Central Payments
Account transfers), and the Agencies, as needed, to discuss the issue
and effect any necessary adjustment.

(c) If there is a failure to obtain sufficient funds from a Retailer's account,
the Fiscal Agent shall notify the Lead Agency and initiate an ACH
transaction, via manual adjustment, to pull funds from| the Lead Agency's
settiement account in order to make the ORCA Account whole.

(d) If, in spite of active collection efforts, the Lead Agency is unable to
collect from the Retailer within 120 days or in the event that a Retailer
files for bankruptcy or goes out of business, the Retailer shall be
considered in default. In the event of a Regional retajler default the cost
of this default will be shared by all agencies. The amgunt owed by each
agency will be determined by the current (at the time the account is
declared to be in default) regional operating cost-sharing percentage per
Section 9 and D-1. The Fiscal Agent will invoice each|agency in the same
manner as other regional operating expenses.

(e) Upon receipt of each agency’s invoiced amount, thLe Fiscal Agent will
transfer such funds to the Lead Agency’ s settlement account from which
the NSF amount had been previously drawn.

(f) If the Lead Agency is subsequently able to recover|any portion of the
NSF, such recovered funds shall be turned over to Fiscal Agent who will
distribute to each agency in the sam e ratio as was previously used for

invoicing the NSF.

As provided more fully in Section 7.7, communicate directly
Contractor on the following matters: (i) changes in Agency bank accounts and/or
ORCA Accounts, (ii) obtaining information from the RFC Confractor for the
purpose of legal and financial r eporting, (iii) implementing changes in the Fiscal
Agent's financial accounting sy stem resulting from changes in the law and/or
changes in design or functionality of the ORCA Card, (iv) consulting with and
receiving information from the RFC Contractor for purposes of creating an audit
trail for all material events occurring as part of transactions inyolving
transportation customers and (v) otherwise performing the Fiscal Agent’s specific
duties as described in this Exhibit F.

Reconcile on a monthly basis the ORCA general iedger accounts and complete
monthly bank statement reconciliations for the ORCA accounts.

Review and process manual adjustments pursuant to the written notice of the

RFC Contractor or the Agency Claims Committee (thd) for any account including
the unclaimed property account or the claims accounts.
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13.

14.

15.

16.

17.

Participate in the claim process established by the Joint Boar/d and implement

the decisions of the Joint Board regarding payment of claims|

Make recommendations to the Joint Board with regard to the
and/or operation ORCA as a whole as the Fiscal Agent deem

RFC Contract
S necessary to

enable the Fiscal Agent to perform its duties under this Agreement.

Monitor the activity in the Retailer distributor accounts to determine if sufficient
funds are available and bill each Agency its proportionate share of any

determined insufficiency.

Submit annual budget to Joint Board for approval under time;
Joint Board.

Periodically provide to the Agencies a statement of assets, i

and expenditures under the ORCA System as required by th
adopted by the Joint Board.
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Exhibit F-2 List of ORCA Accounts

Fare Processing Accounts |

1.

Regional Clearing Account. This account is the central clearing account in the
ORCA system and is used to settle all fare media transactio%s.

Float Account. This account is the depository for unspent funds for purse use.
These funds reside in this account until the cardholder uses the ORCA card or
other until other transactions occur which affect these funds (i.e. claims or
escheatment). i

purchase of regional passes. These funds reside until the ORCA system
apportions the revenues earned by Agencies for ridership onte a month.

Institutional Account. This account is used to collect and dijstribute funds for all
Institutional products and holds balances from prepaid Institutional products. The
majority of the activity is a one day in-and-out clearing of Instjtutional revenues
collection and distribution. The funds related to prepaid Institutional products
reside in this account until the ORC A system apportions the revenues earned by
Agencies for ridership once a month

Regional Pass Account. This account is the depository forrnds from the

Distributor Account. This account collects funds from sales of fare media
products sold by retailers and distributes those funds to the Fiiscal Agent
accounts. The account is swept daily by ACH transferring funds to the Fiscal
Agent accounts, but collects funds from Retailers on a weekly basis. The account
will be pre-funded for one week of anticipated activity during go-live.

Distributor 2 Account. This account collects funds from sales of fare media
products sold by retailers and distributes those funds to the Fliscal Agent
accounts. The account is swept daily by ACH transferring funds to the Fiscal
Agent accounts, and collects funds from Retailers on a daily basis (a one day in-
and-out clearing of funds). This account will be used as a clearing account for
retailer sales and will be pre-funded by the Agencies to ensure funds are
available for clearinghouse process even in the event of failed ACH’s from
Retailers

Cardholder Claim Account. This account holds funds from jpurchase of fare
media in a card not present environment, for which the card was not presented to
a fare collection device prior to the expiration of the prescribed period, awaiting
distribution back to the purchaser.

Unclaimed Property Account. This account holds funds which are attributable
to inactive cards.

Participant Claim Fund Account. This account holds funds|from missing
("gap”) transactions awaiting distribution back to the Agencies .
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Exhibit

The Regional Inventory and Distribution Center (RIDC) duties includ
A.

B.

. Place regional card stock orders using the Agency website fo

G-1 Regional Inventory and Distribution Center- Description of Duties

e the following:

Submit an aggregated card stock forecast for card needs by ty pe and time period

for the region no more than twice per year.

Maintain card stock inventory sufficient to meet regionat card
fulfiliment needs.

distribution and

Gather card stock estimates from Agencies to support card stock forecasts

submitted to the ERG Service Bureau (ESB).

as needed to probably not more than two per year.

r the ESB to fulfill

. Send a hard copy of the order form to the ESB at time order.

are placed on the

Agency website no less than 60 days prior to needing cardstock on hand.

Receive and store cards in secure location.

Ensure that security seal is maintained on unopened boxes of car d stock.

Inspect card deliveries to ensure that the correct quantity and type of card stock
is received. This includes reconciling shipping paperw ork and box labels with

order information.

Fulfill and ship or deliver agency-specific card stock orders tV\Lice a week from

card stock on hand as needed.

Receive invoice from ESB for card stock ordered and forward
to the Regional Program Administrator with order verification.|
invoices are distributed directly to Regional Program Adminis
RIDC will provide information so that invoices can be verified

Return defective cards or those cards that do not correspond
details.

Submit annual budget to Joint Board for approval within time-
Joint Board.

Provide quarterly invoices to Regional Program Administrator
reimbursement for costs incurred.

Notify the ORCA Operations Manager in the event that RF C ¢
fulfilling its contractual obligations as to the RID C.
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Exhibit G-2 Regional Mail Center — Description of Duties
The Regional Mail Center duties include the following:

Provide centralized new card order fulfillment for all types of sales (excluding sales at
Customer Service offices) to Agencies.

Receive card orders from the Cardholder website, Call Center website, central
Agency website or Business Account website (for employers|to distribute to
employees or retailers to resell).

Create orders for mailed-in card orders from individuals.
Issue cards per card order instructions (card is unblocked, registered to a
customer name (if requested), associated with a Busines s Agcount (if ordered
from Business Account website) loaded with product (if ordered) and with
secondary printing (if specified).

Mail cards to customers or arrange for pick-up/delivery.

A.

ow

m O

Process mail-in orders for remote revalue and autoload setup for exi sting ORCA
cards.
Process credit card payments through approved internet gateway providers.

Provide settlement of funds for transactions processed through the cardholder
website.

- om

N <XX3 <¢ - » 2pTVOz =ZTrx&

Provide settlement of payment for customer authorized autold
Maintain PCl compliance for all customer credit card transact

vad transactions.
ons handled by the

Regional Mail Center as set out in this agreement.
Utilize the appropriate and cost-effective method for fulfilling

he card orders:

CIPP for individual orders that can be batched in groups of 250.

Bulk card printer to issue and print the cards.

to process revalue orders with non-credit card payments.
Call Center website for mail-in revalue orders.

. Customer Service Terminal to create orders from phone or mail-in requests and

Obtain authorization for credit card transactions prior to processing orders.

Maintain sufficient levels of card stock to meet daily orders.

Following the transition period, process orders within 72 hours.
Maintain sufficient supplies of customer information materials{ to be distributed

with card orders.

Deliver order envelopes and packages to author ized locations for the United

States Post Office or Federal Express.
Annually prepare Regional Mail Center budget that will includ
elements:

e the following

Staffing required to process the estimated order volumes within 72 hours.

Bank card fees associated with credit card processing throug
gateway and merchant acquirer.

. Postage and shipping charges associated with sending mater

Materials and supplies to support card fulfiliment.
Submit annual budget to Joint B oard for approval within the ti
by Joint Board.

Provide quarterly invoices to Regional Program Administrator,

reimbursement for costs incurred.

h the internet
ials to customers;
me-frame directed

in order to receive

AA Notify the ORCA Operations Manager in the event that RF C Contractor is not

fulfilling its contractual obligations.
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1.0

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

Exhibit H ORCA Agency Security Plan
DEFINITIONS

Capitalized terms used in this Exhibit are defined in Section 3 of the
Agreement to which this attached and as specified below.

Agency Security Committee means the committee established by th
this Agency Security Plan.

Interlocal

e Joint Board under

Agency Security Administrator means the individual designated by a
as the single point of contact for an Agency related to system securi

Agency to 1) act
matters; and 2)

act as the staff responsible for assessing Agency staff system access levels, authorizing
this level of access and submitting a request to the Contractor to issiie appropriate

system access passwords. i

|
Contractor means ERG Transit Systems (USA) and its employees, .J.ubcontractors,

successors and assigns.

CDRL 31 Security Plan means the Contract Deliverable per Contrac
describes the Contractor's plan for assuring system security as requ
Contract.

FTP means Fare Transaction Processor. The device with which the
commonly interacts to conduct a fare transaction.

Interlocal Agreement means The Interlocal Cooperation Agreement
Implementation, Operation, and Maintenance of the Regional Fare (
as amended and restated.

Lead Agency means an Agency authorized to enter into agreements
Entities or Business Accounts.

User means any individual or entity authorized by an Agency to acce
equipment that is part of the ORCA System.

PCI Data Security Standard or PCI-DSS refers to Payment Card Ind
Standard developed by Visa® and MasterCard to create common in
requirements.

Personally Identifying Information” (PIl) means the following informa
by the Agencies under the ORCA Program: a natural person’s name

t No. 229944 which
red under said

customer most

for Design,
Coordination System,

with Retail Revalue

ss data and

ustry Data Security
dustry security

tion when collected
; and, if combined

with said name, the address, telephone number, e-mail address, datF of birth, Regional
d

Reduced Fare Permit-related information, photo, and check/debit ca
information.

Regional Fare Coordination System (RFCS) means the common, nd
developed and operated by the RFC Contractor to enable customers
transportation to use the same fare payment media throughout the A
areas.
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1.13

1.14

2.0
21

2.2

23

24

25

Regional Program Administrator means the employee of the Regionai P rogram
Administration Agency who is approved by, and reports to, the Joint Board during the
Operating Phase.

Regional Security Administrator means the em ployee of the Regional P rogram
Administration Agency who provides regional coordination and staff up port to the
Agency Security Committee.

Security Incident means a violation of the Agency Security Plan, the CDRL 31 Security
Plan, individual Agency security policies and procedures, unauthorized or attempted
unauthorized access to non-public elements of the RFCS, unwanted disruption of
systems, introduction of malware, or changes to hardware and software not authorized
by the Agencies. l

|
Security Review Board or SRB means the group of Contractor staff and Agency
representatives responsible for security-related activities as provided in the CDRL 31
Security Plan. :

AGENCY SECURITY COMMITTEE AND REGIONAL SECURITY ADMINISTRATOR |

The Agencies shall form an Agency Security Committee consisting of at least one
representative from each Agency. Each Agency shall have one vote|on the Agency
Security Committee even if it has more than one representative.

Each Agency shall assign up to two representatives to the Agency Security Committee,
which shall provide representation in (1) risk and business management and (2)
technology and infor mation technology.

The Agency Security Committee shall have the following general regponsibilities, as well
as other responsibilities as may be specifically set forth in this Agency Security Plan or
as directed by the Joint Board:

2.3.1  Annual risk assessment at the Agency level.

2.3.2 Coordination of an annual review of each Agency’s compliance with the Security
Plan requirements.

2.3.3 Security Incident coordination between the Agencies and authorization of
responses within policies approved by the Joint Board.

2.3.4 Annual review of CDRL 31 Security Plan and coordination of proposed changes,

2.3.5 Annual review and comment of the external security audit of Contractor’s
Concord, California facility.

2.3.6 Development of security awareness guidelines.

The Agency Security Committee shall prepare and submit to the Joint Board such
proposed work plans, policies, procedures and other materials as may be directed by the
Joint Board or as may be recommended by the Agency Security Committee. The
Agency Security Committee shall not have final decision- making authority on any
Agency Security matters except as may be specifically authorized by the Joint Board.

The Agency Security Committee shall select one Agency representative to serve as its
chair and another Agency representative to serve as its vice-chair. The Committee shall
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2.6

27

2.8

3.0

31

32

determine when, where and the frequency of its meetings, and take other necessary and

appropriate actions to fulfill its responsibilities under this Agency Sec

The Agency Security Committee shall not in itself be part of the Secy
However, Agency representatives to the Agency Security Committee
Agency representatives to the Security Review Board.

Each member of the Agency Security Committee shall represent and
others within that member’s own Agency on security matters.

The Regional Program Administration Agency shall designate an em
Regional Security Administrator, which employee shall not have othe
responsibilities except as may be specifically authorized by the Joint

Regional Security Administrator will provide staff support to the Agency Security

Committee.

AGENCY SECURITY PRACTICES
Agency Risk Assessment

3.1.1  The Agency Security Committee shall conduct an annual risk

urity Plan.
rity Review Board.
may also serve as

coordinate with

ployee to serve as
r RFCS duties and
Board. The

assessment. This

process will include evaluation of the risks and threats identitled in CDRL 31
Security Plan as they pertain to Agencies, and recommend revisions to the

document due to identified new risks, changes in the RFCS @
Agency Security Committee will also review the Agency conts
Agency Security Plan and review the controls for adequacy ir
when appropriate.

Each Agency shall fully cooperate and participate in the annu
approved by the Joint Board, including self-assessments and|
other security reviews conducted by outside consultants, inst

r environment. The
ols defined in this
) mitigating the risks

al security review
any PCI-DSS or
rance providers or

other parties. Such cooperation includes but is not limited to Tallowing access to

an Agency’s facilities and records.
Security Plans

3.2.1 Agencies may request an exception to the requirements in th
Plan by submitting a written request to the Chair of the Ageng

s Agency Security
ty Security

Committee describing the request and describing the potential risks. The

Committee will evaluate requested exceptions on the basis o

RFCS and submit its recommendations to grant or deny the

exceptions to the Joint Board for its consideration and action

shall document in writing all granted or denied exception req
3.2.2 The Agency Security Committee's annual review of the secur
Agency Security Plan will identify and recommend any poten
Agency Security Plan that need to be made in order to adequ
identified risks that are managed by the Agencies.
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3.3

323

in monitoring the Contractor's annual external security audit
annual review of the CDRL 31 Security Plan. This process w

The Agency Security Committee shall work with the ORCA ?perations Manager

recommend any potential changes to the CDRL 31 Security F

made in order to adequately mitigate identified risks that are
Contractor.

Organization of Agency Security and Governance

3.31

Agencies shall be responsible for complying with laws, regul
contractual obligations that apply to them directly. In cases

nd shall conduct an
Il identify and

Plan that need to be !
managed by the 5

tions, and
ere implementing

controls and demonstrating compliance involves elements of the RFCS that are
operated and maintained by the Contractor, the SRB will be the body responsible
for identifying a compliance strategy that includes all necessary stakeholders and
may include updates to CDRL 31 Security Plan, the Agency Security Plan or
both.

Agencies shall coordinate all external audits and reviews of the RFCS with the
SRB in order to identify possible duplication of efforts and ensure security
policies and controls are relied upon. The SRB representative(s) coordinating
audits shall refer auditors to existing documentation when possible.

332

|
3.3.3 Each Agency shall specify a point of contact for media and public information
requests involving the RFCS. Requests that involve security controls
documentation and Pl shall be coordinated among members of the SRB or

Agency Security Committee and staff res ponsible for Public Records Requests.

3.4

3.5

3.34

3.35

3.36

Agencies shall participate in the ongoing governance proces

es of the RFCS,

including those processes for ongoing development of CDRL 31 Security Plan

and enforcement of policy.

Agencies shall conduct day-to-day operations of their busine
ongoing RF CS operations in accordance with the security st

55 processes for the
ndards and

practices adopted by the Joint Board. Agencies shall consider Agency security
risks before making major business process changes, and cqordinating major

changes with other Agencies and the Contractor.

Agencies shall maintain adequate separation of duties amon
operating the RFCS in order to mitigate potential for fraud.

Asset Management

3.4.1

342

g Agency staff

The Agency Security Committee shall recommend for adoptidfn by the Joint
Board a plan for assigning RFCS-related data and records to categories and

establishing security and protective measures that are applic
category.

The Agency Security Committee shall recommend data expo
requirements for adoption by the Joint B oard.

Human Resources and Organizational Security
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3.6

3.5.1

3.5.2

3563

354

355

Physical and Environmental Security

3.6.1

36.2

36.3

Each Agency Security Administrator shall assign all User acc

ounts in the RFCS,

including computer accounts and accounts on FTP devices,

~ individuals. No accounts will be “shared” among muitiple staff.

unique

Each Agency Security Administrator shall notify the Contractor of new User
authorizations or removal of existing authorizations with existing employee
orientation or termination processes to ensure that they are adopted as standard

business practice. Each Agency must specify one primary a

one backup

Agency Security Administrator who is responsible for sending authorizations and
removal notices to the Contractor. Agencies may optionally have additional

approval steps prior to this final approval. All access granted

ill be made on the

basis of least privilege. When employment terminates or job responsibilities
change, the Agency Security Administrator must promptly notify the Contractor of
the account removal or modification. ‘

Each Agency Security Administrator will review User accounts from the RFCS
system every quarter. The Agency Security Administrator or another designated
individual at each Agency will review a report of accounts and their permissions
to verify that all Users remain authorized appropriate to their duties. Any changes
must be sent promptly to the Contractor. A positive affirmation that the review
has been completed must be provided to the Chair of the Agency Security
Committee and to the Security Review Board to document the review.

The Agency Security Administrator for a Lead Agency shall ble responsible for
requesting from the Contractor unique 1Ds and passwords for Retail Revalue

Entities and Busines s Accounts with which the Lead Agency

The Agency Security Committee will monitor the processes fq
passwords and managing changes to User accounts and rec
improvements in such processes to the Joint Board.

Each Agency shall restrict physical access to areas that hous
Computer (BOC), Data Acquisition Computer(s) (DAC), and
hardware to only those individuals whose job responsibilities

must be restricted using keys or equivalent access systems

is contracting.

or resetting
ommend

e the Back Office
nventory of
require access and

at limit access to

who are documented as being per mitted to access those sp?:es. This access

authorized individuals. Documentation must be maintained b
indicating individuals having access to such areas. Each Ag
Administrator shall review such access lists on not less than

each Agency
ncy Security
quarterly basis.

Agencies shall ensure that network cabling connected to RF CS network

segments is restricted to secure spaces that are not readily g
public areas.

Agencies shall ensure that rooms used to house the Back O

ccessible from

ice Computer and

the DACs at each Agency must have an uninterruptible power supply, adequate
environmental control such as heating, ventilation and air conditioning capability,

and fire suppression.
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3.7

3.8

- 3.64

3.6.5

Communications and Operations Management

3.71

3.7.2

3.7.3

3.7.4

Agency Security Administrator and Access Control

3.8.1

3.8.2

Agencies must perform an annual inventory of all RFCS equipment that contain
Secure Access Modules, including those that are not in production such as
training equipment and spare equipment, in order to ensure the equipment is not
lost or stolen. The production equipment may be inventoried electronically using
communications records; however, non-production equipment must be physically
reviewed by an Agency representative. Agencies are responsible for identifying
and reporting the theft or loss of a device with a Secure Access Module (SAM)
which they control. Agencies must review the Device Connection Report daily on
business days, promptly investigate non-reporting devices and report a Security
Incident to the Contractor and the SRB within two (2) hours after determining that
a device is missing or appears to have been tampered with.

Each Agency must inventory physical device assets when they becom e Agency
property, and apply asset tags or unique identifiers such as a serial number for
RFCS equipment.

Agencies and the Contractor share firewall configuration responsibilities. Prior to
an Agency making changes to firewall configurations that affect Virtual Private
Network services or network segregation of the RFCS equipment, the Agency
shall first obtain approval by the Agency Security Committee, and then by the
Contractor. The Agency shall maintain documentation of the changes. Network
traffic traversing the firewall shall be restricted to authorized ¢onnections from
trusted networks.

Agencies shall provide a network that enables communicatiop from its Back
Office Computer to all of its RFCS devices. The RFCS data must be protected
from public networks through network segmentation and/or additional data
encryption.

Wireless networks which provide RFCS connectivity shall rely on strong levels of
encryption.

Agencies are responsible for monitoring and maintaining their network(s). The
technologies and processas for monitoring may vary by AgerLcy. Agencies which
do not segregate RFCS traffic from other business traffic shall have automated
alerts or perform at least weekly reviews of failed log-on attempts to network
infrastructure equipment.

Each Agency shall identify two individuals (a primary and a back-up) to serve as
the Agency Security Administrator who shall be responsible for authorizing
access to RFCS-related equipment, systems, networks and data. Access fo
RFCS systems, equipment, networks and data shall be restricted on the concept
of least privilege, assigning access only to individuals who have job
responsibilities that require such access.

Each Agency will segregate the security access permissions ffor the i ndividuals
having different RFCS roles. The Agency Security Administrator must not have
major fiscal or contract administration responsibilities for the RFCS. These
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3.9 Information Systems Acquisition Development and Maintenance

3.9.1

392

3.10  Agency Security Incident Management

3.10.1

3.10.2

3.10.3

3.10.4

3.10.5

access controls are designed to limit an individual’s role to only that which is
required to perform their function and an individual acting alone must not have
access that could compromise a major aspect of the RFCS. Only the Agency
Security Administrator or a designated backup will be authorized to submit
changes to user permissions to the Contractor.

Agencies shall not perform systems acquisition or development projects that
build onto the RF CS without first developing a project plan that addres ses
feasibility, risks and mitigation strategies, system architecture and security
controls, quality assurance and acceptance tes ting, and implementation to
production following review. These project plans must be submitted to the Joint
Board or a designated sub-committee for review and coordination, with the
purpose of identifying any sec urity controls which are neces:
security risks which could result from systems acquisition or development.

When making non-emergency changes to the RF CS that are|not initiated by the
Contractor, Agencies shall notify the SRB in advance of the Agencies’ intention
to make such a change, using a designated ¢ ommunication process (such as an
e-mail distribution list). The communication should indicate what the scope of the
change will be, expected downtime, any test procedures which are planned, and
a back-out process. if the change may affect the RFCS components of other
Agencies, the change must be coordinated with those Agencies in order to
identify risks and mitigate them. Changes which must be coordinated with the
Contractor may follow the change management process of the Contractor.

Agencies shall report Security Incidents involving elements of the RFCS which
are managed by the Co ntractor to the SRB, who is responsibjle for investigation
of the incident, coordination of evidence collection, and risk mitigation, according
to the ORCA RFCS Data Breach Plan adopted by the Joint B|oard.

Agencies shall report Security Incidents promptly to the Agency Security
Committee.

The SRB must evaluate Security Incidents to determine if an intervention into
RFCS configuration is necessary in order to mitigate risk. The SRB will

coordinate the activities of the Contractor and Agencies such| effort in order to
mitigate risk.

If a Security Incident is investigated by an Agency, the Agengy must attempt to
collect evidence regarding what caused the S ecurity Incident, and if applicable,
who was responsible for the Security Incident.

Following the semi-annual report of Security Incidents from the Contractor, or at
the discretion of the SRB following a major Security Incident,|Agencies shall
participate in a post-incident review. The post-incident review must include an
open work session to identify the positive and negative elements of a particular
incident and identify changes in policy, procedures, or technalogy controls that
could reduce risk in the future.
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3.1

3.12

3.10.6 Subject to public disclosure laws and regulations, public disc

communications regarding: Security Incidents shall be coordinated among
Agencies by the Regional Program Administrator before distributing the

sure and

information publicly. Issues requiring public communications should be escalated

to the Joint Board representative or a designated individual r
information.

Business Continuity Management

sponsible for public

3.11.1 Agencies shall rotate removable back-up media in the Back Office Computer on

a schedule defined in coor dination with the Contractor.

3.11.2 Agencies shall arrange for the transport of removable back-up media off-site to a

secure storage facility at least weekly. Removable back-up

edia must not be

stored in employee homes, automobiles, or unsecured work areas. The off-site i

facility must restrict physical access to only authorized individ
protected from fire and moisture.

3.11.3 Agencies shall monitor back-up jobs each business day to Vj
Computer back-up jobs are completed successfully. Unsucc
be escalated to the Contr actor for problem resolution.

Compliance and Audit i
3.12.1 Through the Regional P rogram Administrator, Agencies shall
providing oversight to an annual audit of the Contr actor. This
the Contractor is performing the principal responsibilities of th
Plan and has implemented best practices in the operation of |
systems.

3.12.2
specify, subject to concurrence by the Joint Board, whether
perform a self-assessment, have a peer assessment audit, o
independent audit of compliance with the Agency Security Pl
audit will be performed at least every five years.

3.12.3
DSS audits.

3.12.4

uals, and be

rify that Back Office
ssful back-ups must

be responsible for
audit will verify that
e CDRL 31 Security
nformation

The Agency Security Committee shall perform an annual assessment of risk and
1ach Agency will

have an
n. An independent

To the extent possible, independent audits should be combingd with the PCI-

Agencies will be held to the same standard of PCI-DSS compliance as the

Agency with the highest volume of transactions and most stringent PCI-DSS
compliance requirements. The Agency Security Committee will be responsible

for Agency-related PCI-DSS compliance.

3.12.5
security requirements will be required to prepare and submit
Security Committee a remediation plan, including a schedule

An Agency found through an audit not to be in com pliance with applicable

o the Agency
for achieving

compliance. The Agency Security Committee will review such remediation plan

and make applicable recommendations to the Joint Board.
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4.0

4.1

42

43

4.4

5.0

5.1

5.2

6.0

6.1

6.2

6.3

6.4

ALLOCATION OF COSTS

Subject to Joint Board approval, the cost of retaining an outside con

ultant to conduct an

periodic review of the Agencies' compliance with this Plan, including any review of PClI
compliance, may be shared among the Agencies. Each Agency shall pay its then-

applicable percentage share as provided in the Interlocal Agreemen

Costs associated with or incurred by an Agency to address deficiencies or compliance

issues within that Agency shall be paid entirely by that Agency.

Costs related to providing staff support to the Agency Security Committee shall be
considered Regional Program Administration costs to be funded enti ely by the Agency
performing Regional Program Administration responsibilities under the Interlocal

Agreement.

Costs related to participating on the Agency S ecurity Committee and providing an

Agency Security Administrator shall not be considered to be regiona
borne exclusively by the Agency incurring such costs.

AMENDMENTS

The Agency Security Committee shall monitor the implementation of,
Agencies, of this Agency Security Plan. If the Agency Security Com
that changes to the Agency Security Plan would be in the best inter

shall submit such changes to the Joint Board for its consideration an

At least annually, the Joint Board shall review the im plementation of
Plan and consider recommended changes submitted by the Agency
and proposed changes from other sources. The Joint Board may ap
to the Agency Security Plan if such changes would improve efficienc
enhance security of RFCS data and information.

GENERAL PROVISIONS

This Agency Security Plan shall be effective on the same date as the
Restated Interlocal Cooperation Agreement of which it is a part.

The Agencies recognize that time is of the essence in the performan
of this Agency Security Plan.

costs and shall be

and compliance by
mittee determines
ts of the RFCS, it
d action.

the Agency Security
Security Committee

prove amendments
y, effectiveness and

Amended and

ce of the provisions

Each Agency shall maintain documentation of its compliance with tth provisions of this

Agency Security Plan.

This Agency Security Plan shall be interpreted to be consistent with
Restated Interlocal Cooperation Agreement. In the event of ambigui
Security Plan or inconsistencies between the Agency Security Plan 3

said Amended and
ies in this Agency
nd said Amended

and Restated Interlocal Cooperation Agreement, the provisions of said Amended and

Restated Interlocal Cooperation Agreement shall prevail,
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Exhibit | Notices by an Agency to Other Agencies and Joint

Notices, demands or other written communications required und

Board

r this

Agreement to be given to other Agencies, the Joint Board or both other Agencies
and the Joint Board, including, but not limited to, an Agency’s notice of its intent
to withdraw from this Agreement, shall be in writing and addressed to the Joint
Board, Agency or Agencies for whom it is intended. Notices, demands or other
written communications shall be deemed to be delivered on the date received by

personal delivery or delivery services, on the date sent by facsi
confirmation of transmission) or telegram, or two (2) business da

postmark if deposited in any United State Postal Service mail box.

ile (with
ys from the

The Agency names, title of persons to whom the written communjication should
be directed, and addres ses are shown in the following paragraphs. The Chair of
the Joint Board and the Chief Executive Officer, County Executive or other

similar position within an Agency may change the title and addre
Joint Board or that Agency by sending written notice to the Joint

other Agencies as provided in the first paragraph of this Exhibit J.

Central Puget Sound Transit Regional Transit Authority:

Title: ORCA Regional Program Administrator
Address: 401 South Jackson Street
Seattle, WA 98104-2826
City of Everett:
Title: Deputy Chief Executive Officer

Address: 3220 Cedar St.
Everett, WA 98201

ORCA Joint Board:
Title: Chair, Joint Board
Address:
,WAQ98___
King County:
Title: Manager, Management Information & Transit Tec

Address: 201 South Jackson Street (MS-KSC-TR-0333)
Seattle, WA 98104-3856

Kitsap County Public Transportation Benefit Area:

Title: Service Development Director

Address: 60 Washington Avenue #200
Bremerton, WA 98337

Pierce County Public Transportation Benefit Area:
Title: Chief Executive Officer
Address: P.O. Box 99070
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Tacoma, WA 98496

Snohomish County Public Transportation Benefit Area:
Title: Deputy Chief Executive Officer
Address: 7100 Hardeson Road

Everett, WA 98203

Washington State Ferries:

Title: Chief Financial Officer

Address: 2901 Third Avenue
Seattle, WA 98121
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