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Report No: 

Meeting Date: 

Alameda-Contra Costa Transit District 

STAFF REPORT 
TO: External Affairs Committee 

AC Transit Board of Directors 

FROM: Kathleen Kelly, Interim General Manager 

SUBJECT: Amended Clipper® Memorandum of Understanding 

ACTION ITEM 

RECOMMENDED ACTION(S): 

15-194 

September 16, 2015 

Consider authorizing the Interim General Manager or her designee, to execute the Amended 
and Restated Clipper® Memorandum of Understanding (MOU) with the Metropolitan 
Transportation Commission (MTC) and Bay Area transit operators to clarify their respective roles 
and responsibilities, establish a Clipper® Executive Board, authorize partial reimbursement of 
MTC's costs for an additional Clipper®·related staff position(s) supporting the 'C2' project, and 
revise the cost allocation formula to ensure the successful operation and maintenance of 
Clipper®. 

EXECUTIVE SUMMARY: 

MTC entered into an MOU and Funding Agreements with various transit agencies In the Bay 
Area operating the Clipper® fare payment system. An amendment to the MOU and Funding 
Agreement is needed in order to rebalance costs more equitably, include all Clipper-related 
credit card fees, and fund an additional staff position(s) at MTC in support of the successor 'C2' 
project to replace the current Clipper system. 

BUDGETARY/FISCAL IMPACT: 

Changes to the Cost Allocation Formula wi ll result in an estimated additional cost of $304,806 
over the approximately $914,000 in annual Clipper® operating costs for AC Transit through the 
expiration of the Clipper® Contract in November 2019. These would take effect in two stages: 
roughly half the increase would begin July 1, 2016 and the remainder on January 1, 2017. If 
approved by the Board of Directors, these additional expenses will be included in the FY2016-
2017 operating budget. 

BACKGROUND/RATIONALE: 

Clippers is t he San Francisco Bay Area's automated transit fare payment system. It has been 
implemented and is currently being operated on 20 transit systems. Its success relies upon the 
cooperative support of all participating agencies, including MTC In its ro le as the contracting 
agency. The MTC entered into a contract (the "Clipper® Contract") with Cubic Transportation 
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Systems, Inc. on behalf of regional transit agencies to implement, operate and maintain the 
Clipper® fare payment system through November 2, 2019. 

In November 2011, an MOU regarding Operations and Maintenance of Clipper® Fare Collection 
System was adopted by participating operators and MTC to delineate the responsibilities of 
MTC and the transit operators using Clipper®. 

The parties have examined the successes and challenges of the program to date and have 
identified certain areas in which existing arrangements should be modified or clarified. The 
changes include clarifying and defining roles and responsibilities, establishing a Clipper® 
Executive Board, authorizing partial reimbursement of MTC's costs for additional Clipper«>
related staff position(s) directly supporting the 'C2' project, stating goals for the next 
generation system, and modifying the existing Cost Allocation Formula. 

Changes to the Cost Allocation Formula include: 

• Adding into the pool of Clipper® expenses, BART and Santa Clara Valley Transportation 
Authority's credit card fees for Clipper®-related Add-Value Machine (AVM) transactions. 
These two agencies don 1t use Cubic's Clipper® credit card gateway, instead paying 
equivalent credit card transactional rates to other providers. These expenses would be 
added beginning July 1, 2016. 

• Eliminating the current formula's double-counting of Bay Area Rapid Transit (BARTt 
Caltrain, Golden Gate Transit and Water Emergency Transportation Authority (WETA} 
tags to reflect only exit tags. Clipper® only processes one transaction per passenger trip 
regardless of whether one tag is required or two. This Cost Allocation Formula change 
would take effect January 1, 2017. 

• Keep the current formula based on 1/3 revenue and 2/3 transactions but add a new 
allocation category for the roughly 30% of monthly Clipper® expenses that are fixed 
costs or those that are not associated with revenue or transit transaction fees. 
Allocation of these costs would be based on the number of unique cards used by each 
agency. This Cost Allocation Formula change would take effect January 1, 2017. 

The proposed amendments have been reviewed and put forth after extensive discussion by an 
Executive Board composed of General Managers representing many of the transit agencies in 
the region, including AC Transit, BART, Golden Gate Transit, SF Muni, SamTrans/Caltrain, Santa 
Clara VTA, and Water Emergency Transportation Authority plus Central Contra Costa Transit 
Authority representing the smaller agencies. 

ADVANTAGES/DISADVANTAGES: 

Not authorizing the Interim General Manager to execute the proposed amendment would 
delay its implementation regionally and hinder the advancement of the C2 project to replace 
Clipper®. 

ALTERNATIVES ANALYSIS: 

A variety of governance models were considered including a Joint Powers Authority and a 
consortium. The monthly Clipper Executive Board meetings composed of regional General 
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Managers (with delegated representation from the smaller agencies) was determined to 
provide adequate oversight, and continuing MTC as the lead contracting agency will benefit 
Clipper C2 procurements. 

Staff sees no alternative to amending Appendix B, Clipper® Cost and Revenue Allocation, as the 

current formula unfairly penalizes several regional operators. Perpetuating this imbalance 
would undermine the cooperative nature of the Clipper® program and governance and put the 
program at risk. 

PRIOR RELEVANT BOARD ACTIONS/POLICIES; 

Staff Report 15-081A, Clipper® Funding Agreement Amendment with Metropolitan 

Transportation Commission 

ATTACHMENTS; 

1: Amended and Restated Clipper® Memorandum of Understanding and Appendices 

Executive Staff Approval: 

Reviewed by: 

Prepared by: 

Tom O'Neill, Chief Information Services Officer 

Denise C. Standridge, General Counsel 
James Pachan, Interim Chief Financial Officer 
Tom O'Neill, Chief Information Services Officer 
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AMENDED AND RESTATED CLIPPER® MEMORANDUM OF UNDERSTANDING 

This Amended and Restated Clipper® Memorandum of Understanding (this "MOU") is entered into as of 
the __ day of , 2015 (the "Effective Date"), by and among the Metropolitan 
Transportation Commission ("MTC") and the following transit operators participating in the Clipper® 
program (referred to herein individually as an "Operator" or collectively as the ''Operators"): 

Alameda-Contra Costa Transit District ("AC Transit"); Golden Gate Bridge Highway and 
Transportation District (''GGBIITD"); the San Francisco Bay Area Rapid Transit District 
("BART"); the City and County of San Francisco, acting by and through its Municipal 
Transportation Agency ("SFMTA"); the San Mateo County Transit District 
("SamTrans"); the Santa Clara Valley Transportation Authority ("VTA"); the Peninsula 
Corridor Joint Powers Board ("Caltrain"); Central Contra Costa Transit Authority; City 
of Fairfield, as the operator of Fairt1eld and Suisun Transit; City of Petaluma; Eastern 
Contra Costa Transit Authority; Livermore/Amador Valley Transit Authority; Marin 
County Transit District; Napa County Transportation and Planning Agency; Solano 
County Transit; Sonoma County Transit; Sonoma-Marin Area Rail Transit; Vacaville 
City Coach; Western Contra Costa Transit Authority; San Francisco Bay Area Water 
Emergency Transportation Authority; City of Santa Rosa; and City of Union City; and 
any other transit operators that implement Clipper® and execute a Supplemental 
Agreement to the MOU. 

MTC and the Operators arc referred to herein collectively as the "Parties" or individually as a "Party". 

Recitals 

I. Clipper® (fonnerly TransLink®) is an automated fare payment system for intra- and inter
Operator transit trips in the San Francisco Bay Area that has been implemented and is currently 
being operated on Operators' transit systems. 

2. MTC entered into a contract (the "Clipper® Contract") with Cubic Transportation Systems, Inc. 
(the "Clipper® Contractor"), to implement, operate and maintain the Clipper® fare payment 
system through November 2, 2019. 

3. On December 12,2003, MTC and six of the Operators entered into an interagency participation 
agreement (the "IPA'') to create a forum for joint agency decision-making (the "TransLink® 
Consortium") to work towards the successful implementation of the TransLink® automated fare 
payment system. The lPA was superseded and replaced by a Memorandum of Understanding 
Regarding Operations and Maintenance of Clipper® Fare Collection System dated November 10, 
2011, by and among MTC and, initially, seven of the Operators (the "2011 MOU"). The 2011 
MOU delineated, among other things, MTC's responsibilities, including as contracting agency, 
the Operators' responsibilities, a consultation process for amending the Clipper® Operating 
Rules, allocation of operating expenses among the Operators and MTC, and a dispute resolution 
process. 

4. The Parties have examined the successes and challenges of the program to date and have 
identified certain areas in which existing arrangements should be modified or clarified to 
maximize the benefits to the Parties and Ray Area transit customers of the continued expansion, 
modification, operation and maintenance of the CJipper® program. 
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5. The Parties now wish to amend and restate the 2011 MOU in its entirety to clarify their respective 
roles and responsibilities, define roles and responsibilities for a newly-defined "Contracting 
Agency," establish a "Clipper® Executive Board," and establish a Clipper® Executive Director to 
ensure the successful operation and maintenance of Clipper®. 

ARTICLE! 
Operator Responsibilities 

Each Operator agrees to: 

A. Implement and operate the Clipper® fare payment system in accordance with the 
Clipper® Operating Rules, as adopted and amended from time to time, consistent with 
the consultation and approval process set forth in Appendix A, Process for Amending 
Clipper® Operating Rules, attached hereto and incorporated herein by this reference. The 
Clipper® Operating Rules establish operating parameters and procedures for the 
consistent and efficient operation of Clipper® throughout the region. The current version 
of the Clipper Operating Rules® is available on MTC's website at 
http://www.mtc.ca.gov/planningltcip/. 

B. Pay its share of Clipper® costs, including costs of the salary of additional Clipper® staff 
necessary to support the Executive Board, according to Appendix B, Clipper® Cost and 
Revenue A 1\ocation, attached hereto and incorporated herein by this reference. Changes 
to Appendix B require an amendment to the MOU in accordance with Article X I.A. 

C. Make its facilities and staff av1.1ilable for implementation and operation of Clipper®. Any 
Operator and the Contracting Agency may agree to an Operator-specific implementation 
plan, setting forth specific requirements regarding implementation and operation of 
Clipper® for such Operator. 

D. Make determinations regarding the placement of Clipper® equipment on the Operator's 
facilities and equipment; perform necessary site preparation; attend Clipper® Contractor 
training on the use of the Clipper® equipment; and provide training to employees using 
the equipment 

E. Reginning two years after the effective date of this Agreement, and every two years 
thereafter, participate in a review of the cost and revenue allocation formula in 

MTC agrees to: 

Appendix B, to support fairness among Operators and to accommodate changes in shared 
operation costs. 

ARTICLE II 
MTC Responsibilities 

A. Fund a portion of the Clipper® operating and maintenance costs, including costs of the 
salary of additional Clipper® staff necessary to support the Executive Board, as set forth 
in Appendix B. Subject to availability of necessary funds, inclusion of projects in the 
Regional Transportation Plan and Transportation Improvement Program where 
necessary, and receipt of all necessary Commission approvals, budget appropriations and 

2 1048337017 
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allocations, MTC will continue to fund capital and Contracting Agency operating costs in 
the manner that it has funded capital and Contracting Agency operating costs to date, 
through a dedicated allocation of federal, state and local funds, both discretionary and 
project designated. Recommended annual capital allocations will be identified in the 
work plan approved by the Executive Board. (See Article lY.C.4.) 

B. Retain all books, papers, records, documents, and other materials pertaining to its 
responsibilities under Appendix B (the "Materials") in accordance with federal grant and 
audit requirements and generally accepted accounting principles and make the Materials 
available to Parties upon request through reasonable means and at reasonable time~. 
Parties may request that Materials be made available tOr the most recently closed fiscal 
year during the term of this MOU and for up to one year thereafter; provided, however, 
that nothing in this Article ll.B is intended to limit a Party's rights to obtain records under 
the California Public Records Act (Government Code Section 6250 et seq.). 

C Continue to serve as the Contracting Agency (described in Article Ill), and continue to 
provide adequate staffing to support the Clipper® program under the direction of the 
Clipper® Executive Director (described in Article V), until such time as the Executive 
Board designates, and MTC's Commission approves, the assignment of MTC's duties as 
Contracting Agency to another Party pursuant to Article IV.D. 

D. Employ the initial Clipper® Executive Director (described in Article V). MlC reserves 
the right to make decisions regarding hiring, promotion, termination, compensation, and 
removal of the initial Clipper® Executive Director. Selection of a successor Executive 
Director shall he in accordance with Article III.J. 

E. Continue to create and maintain all copyrights and other intellectual property necessary 
or convenient for the operation of the Clipper® fare payment system and provide any 
necessary licenses to usc such intellectual property to the Contracting Agency, if other 
thanMTC. 

F. Enter into supplemental agreements with new operator participants in accordance with 
Article VL 

ARTICLE III 
Contracting Agency Responsibilities 

The Contracting Agency agrees to: 

A. On behalf of the Parties, procure, award, manage and carry out the duties and 
responsibilities ofthe Clipper® program counterparty under all contracts necessary for 
the expansion, modification, modernization, operation, maintenance, marketing and 
customer service of the Clipper® fare payment system, including the Clipper® Contract 
and any successor contract and any contracts for associated professional services for the 
Clipper® program as a whole. 

B. Establish, manage and implement Clipper® Operating Rules in accordance with 
Appendix A. 

C. Provide regular updates (at least quarterly) on the Clipper® progmm to the Parties. 

3 \0481370_\7 
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D. Support the Parties with respect to Articles I.E and ll.A by providing system data 
affecting the cost allocation formula. 

E. Own specified Clipper® program capital equipment, as may be required by grant or 
funding agency rules and regulations, and transfer ownership, to the greatest extent 
permitted under such rules and regulations, to any successor Contracting Agency. 

F. Hold and manage the Clipper® bank accounts and act as an agency in trust for the benefit 
of the cardholders for funds deposited by the cardholders for the ultimate use on the 
services provided by the Operators, and for the benefit of the Operators for funds due to 
Operators until dispersed to such Operators. 

G. Conduct an annual contract compliance audit covering Clipper® program revenue 
collection and allocation and cost allocation responsibilities under the MOU and provide 
a copy of the complete audit report to all Parties upon conclusion of each such annual 
audit. 

H. Retain all books, papers, records, documents, and other materials pertaining to its 
responsibilities under Appendix B (the "Materials") in accordance with federal grant and 
audit requirements and generally accepted accounting principles and make the Materials 
available to Parties upon request through reasonable means and at reasonable times. 
Parties may request that Materials be made available for the most recently closed fiscal 
year during the term of this MOU and for up to one year thereafter; provided, however, 
that nothing in this Article ITI.H is intended to limit a Party's rights to obtain records 
under the California Public Records Act (Government Code Section 6250 et seq.). 

I. Serve as the Application Issuer and Card Issuer, as those terms are defined in the 
Clipper® Operating Rules. 

J. Engage the Clipper® Executive Director in accordance with Article V. The Contracting 
Agency reserves the right to make decisions regarding hiring, promotion, termination, 
compensation, and removal of the Clipper® Executive Director provided that it shall not 
engage the successor to the initial and successor Executive Directors without the 
concurrence of the Executive Board. The Contracting Agency shall collaborate with the 
Executive Board in considering potential candidates for Executive Director. 

K. Provide adequate staffing (including program and legal staff) to support the Clipper® 
program. The Contracting Agency reserves the right to make decisions regarding hiring, 
promotion, termination, compensation and removal of program staff. 

L. Provide necessary logistical and technological support to the Executive Board and any 
committees thereof, except as provided in Article IV.H. 

ARTICLE IV 
Clipper® Executive Board 

A. Role; Composition. The Parties agree that responsibility for the management of the 
current Clipper® program, as well as the strategic planning effort to procure and 
implement a future system on or before the termination of the current Clipper® Contract, 
shall reside with a Clipper® Executive Board ("Executive Board"). The Executive 
Board's responsibilities shall be executed in a manner consistent with the Operator, MTC 

4 104113370.17 
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and Contracting Agency responsibilities set forth in Articles(, II and III, respectively. 
The Executive Board shall be comprised of nine members: one representative each ffom 
SFMTA, BART, Caltrain/SamTrans, AC Transit, VTA, GGBJITD and MTC, and two 
representatives who are selected to represent all other Operators (the "Small Operators") 
in the sole discretion ofthc Small Operators. Each representative shall be at the General 
Manager or Senior Management leveL 

B. Principles. The Executive Board shall adhere to the following principles: 

I. The Clipper® program shall continue as the primary electronic fare collection 
system for the Operators. 

2. Each member of the Executive Board commits to actively advance the continued 
successful operation, maintenance and growth of the Clipper® program on a cost 
effective, operationally efficient, and coordinated basis. 

3. Promote efforts to reduce the overall cost of the Clipper® system, including 
operating costs, capital costs and consultant expense. 

4. Promote regional efforts to simplify fare structures while protecting revenue 
levels. 

C. Duties. The Executive Board shall undertake the following duties: 

1. Meet in accordance with a regular meeting schedule established by the Executive 
Board, not less than quarterly. 

2. Establish goals for the Clipper® program, including targets to increase market 
penetration and cost containment initiatives. The Program Goals and 
Perfonnance Measures are attached as Appendix C, and may be amended by 
unanimous vote of the Executive Board from time to time. 

3. Propose for review by MTC, Operators and other funding sources (collectively, 
the "Funding Agencies") a biennial capital and operating budget for the Clipper® 
program. Revise and adopt the proposed budget in accordance with the Clipper® 
budgets adopted and/or allocations made by each of the Funding Agencies. The 
biennial budget will outline staffing requirements and resources needed to 
accomplish the work plan. The budget will define required funding, identify 
funding sources, and specifY the amount of individual agency contributions. 

4. Adopt a detailed biennial work plan to implement the established goals and 
budget. 

5. Designate the Contracting Agency, as further described in and subject to Article 
IV.D, and provide policy oversight, advice, and direction to the Contracting 
Agency. 

6. Evaluate the performance of the Clipper® Executive Director on at least an 
annual basis. The Board will develop goals and objectives jointly with the 
Clipper® Executive Director, which will form the basis for the annual evaluation. 

7. Review and authorize Significant Business Matters as described in Article !V.E. 

5 1048337017 
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8. Establish such procedures as shall be necessary or desirable to facilitate 
compliance by the Executive Board with the Ralph M. Urown Act (Government 
Code Section 54950 et seq.) (the "Brown Act"') and other applicable laws. 

D. Designation of a Contracting Agency. The Executive Board shall designate one of the 
Parties to serve as the "Contracting Agency" with the responsibilities defined in Article 
III. MTC shall serve as the initial Contracting Agency. The Executive Board shall 
review the designation of the Contracting Agency not more often than once every three 
(3) years and may designate any of the Parties as a new Contracting Agency no later than 
one year prior to the proposed assignment date, which designation may be subject to the 
approval of the governing board of the proposed new Contracting Agency. In the event 
of a new designation, the then-current Contracting Agency shall seek approval from its 
governing board to assign all outstanding contracts, funding agreements, licenses, and 
accounts to the newly designated Contracting Agency and, if it receives approval from its 
governing board for such assignment, take such other actions as may be necessary or 
convenient to effect the transition of the Contracting Agency role. In the event of a 
change from the role of MTC as the Contracting Agency, the Executive Board will work 
with MTC and the successor Contracting Agency to protect or minimize loss or 
degradation of jobs for Clipper® support staff at MTC. 

E. Significant Business Matters. The Executive Board shall decide all Significant Business 
Matters by a majority vote. "Significant Business Matter" shall mean any matter that can 
reasonably be expected to have a substantial financial impact (defined as an impact of 
$250,000 or more) or a substantial operating impact (defined as causing operations to fall 
below then-current annual operational goals) on Clipper® or any of the Parties. 
Significant Business Matters, include, but arc not limited to the following: 

1. Approval of Clipper® Contract Change Orders that exceed the maximum authority 
levels established by the Contracting Agency's procurement rules for its chief 
executive officer, or $250,000, whichever is less, or that are not funded in the 
biennial budget. Contracting Agency governing board approval may also be 
required. 

2. Amendments to the Clipper® operating rules, pursuant to Appendix A.· 

3. Acceptance of new Parties to the Clipper® program. The Executive Board 
delegates to MTC the authority to sign supplemental agreements with new Parties 
accepted into the program, as provided in At1icle VI. 

4. Implementation of new business ventures or opportunities for the Clipper® 
program. 

5. Contract awards for contract amounts that exceed the maximum authority levels 
established by the then-current Contracting Agency's procurement rules for iL<; 
chief executive officer, or $250.000, whichever is less. Contracting Agency 
governing board approval may also be required. 

6. Assignment of the Clipper® Contract. Contracting Agency approval shall also be 
required. 

7. Approval of expenses (administrative, operating and legal) incurred by the 
Contracting Agency if in excess of or not contemplated by the current approved 
budget. 

6 10483370.17 
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8. Approval of the Clipper® 2.0 rollout strategy. 

9. Decision whether any other matter, not expressly included or excluded as a 
Significant Business Matter in this list, is a Significant Business Matter in 
accordance with the definition above. 

The foregoing definition of"Signilicant Business Matters" may be amended by 
unanimous vote of the Executive Board from time to time. 

F. Quorum. Five members of the Executive Board constitute a quorum. In the absence of a 
quorum, a smaller number of Executive Board members may secure the attendance of 
absent members by video conference, teleconference or other means compliant with the 
Brown Act to establish a quorum. Only eligible voting members shaH be counted to 
establish a quorum. 

G. Voting. Each member of the Executive Board shall have one vote. A vote of a majority 
of the Executive Uoard is required for approval. Executive Board members may not 
abstain from voting on any matter before the Executive Board, except in cases of 
conflicts of interest. 

H. Board Chair· Committees. The Executive Board shall annually elect a Chair and Vice 
Chair from its members. The Chair shall provide administrative staff support to the 
Executive Board, as needed as determined by the Chair and the Clipper® Executive 
Director. The Chair may appoint advisory committees or working groups for specified 
projects of limited duration. The Executive Board may establish standing committees 
from time to time. 

I. Delegates. Executive Board members may appoint, in writing, delegates to vote on their 
behalf in the event of a member's absence from any Executive Board meeting, for up to 
two (2) meetings per calendar year. No voting rights arc accorded to alternates, nor do 
alternates count toward a quorum of the Executive Board, when alternates are 
representing an Executive Board member lOr meetings after two (2) missed meetings in a 
calendar year. 

ARTICLE V 
Clipper® Executive Director 

The Clipper® Executive Director shall be responsible for regional coordination of the Clipper® program 
among the Parties, oversight of consultants and contractors retained fbr. the design, operation and 
maintenance ofthc Clipper® program, and effectuation of the goals and work plan adopted by the 
Executive Board in accordance with the budget Clipper® program support staff engaged by the 
Contracting Agency shall report to the Clipper® Executive Director. 

The Clipper® Executive Director shall be selected and appointed by the Contracting Agency following 
consultation with the Executive Board to factor in any Executive Board concems. The Contracting 
Agency will directly engage the Clipper® Executive Director as its employee or independent contractor 
in accordance with any civil service or procurement rules applicable to the Contracting Agency. The 
initial Clipper® Executive Director shall be Carol Kuester and shall be an employee ofMTC. 

7 !0483370.17 
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ARTICLE VI 
New Operator Participants 

Any Bay Area transit operator not a Party to this Agreement must be approved by the Executive Board 
and agree to the tenns of the MOU then in effect as a condition of implementing Clipper®, by entering 
into a supplemental agreement to this MOU accepting the then-current terms of this MOU. Signature by 
the other Parties to the MOU is not required. MTC shall not enter into a supplemental agreement with a 
particular operator prior to the issuance of a Change Notice to the Clipper® Contract covering all or a 
p01tion of the work required to accept such operator into the system. MTC shall provide the other Parties 
to the MOU with written notice of each supplemental agreement 

ARTICLE VII 
Indemnification 

A. Mutual Indemnification. No Party to this MOU (including any of its directors, 
commissioners, officers, agents or employees) shall be responsible for any damage or 
liability occurring by reason of anything done or omitted to be done by any other Party 
under or in connection with this Agreement. Pursuant to Government Code Section 
895.4, each Party agrees to fully indemnify and hold other Parties hannless from any 
liability imposed JOr injury (as defined by Government Code Section 81 0.8) occuning by 
reason of anything done or omitted to be done by such indemnifying Party under or in 
connection with this Agreement and for which such indemnifYing Party would otherwise 
be liable. 

B. Contracting Agency Indemnification of Other Parties. Notwithstanding the provisions of 
Subsection A above, the Contracting Agency shall indemnify, hold hannlcss, and defend 
the other Parties from any and all claims or liability resulting from any action or inaction 
on the part of Contracting Agency relating to the Clipper® Contract or from its failure to 
carry out its responsibilities under Article lil of this MOU. With respect only to MTC as 
Contracting Agency, this indemnification covers action or inaction on the part ofMTC 
relating to the Clipper® Contract prior to the Effective Date of this MOU. Except as 
stated in the previous sentence, this indemnification only covers action or inaction on the 
part of a Contracting Agency while it serves as Contracting Agency under this MOU. 

C. Other Parties' Indemnification of Contracting Agency. Notwithstanding the provisions 
of Subsection A above, each Party hereto that is not the Contracting Agency shall 
indemnify, hold harmless, and defend the Contracting Agency from any and all claims or 
liability resulting from any action or inaction on the part of such Party relating to its 
responsibilities under Article I or II, as applicable, of this MOU. 

D. Operator Indemnification ofMTC. Notwithstanding the provisions of Subsection A 
above, each Operator shall indemnify, hold harmless, and defend MTC from any and all 
claims or liability resulting from any action or inaction on the part of such Operator 
relating to its responsibilities under Article I of this MOU. 

E. MTC Indemnification of Operators. Notwithstanding the provisions of Subsection A 
above, MTC shall indemnify, hold harmless, and defend each Operator from any and all 
daims or liability resulting from any action or inaction on the part ofMTC relating to its 
responsibilities under Article II of this MOU. 

8 104~3370 17 
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ARTICLE VIII 
Term 

The term of the MOU shall begin upon the Effective Date and continue through June 30.2025, unless 
terminated by written agreement of the Parties. 

ARTICLE IX 
Dispute Resolution 

The Parties agree to abide by the dispute resolution procedures in Appendix D, Dispute Resolution, 
attached hereto and incorporated herein by this reference to resolve disputes between or among Parties to 
the MOU. To invoke the dispute resolution process, two Executive Board members must request it. 

ARTICLE X 
Changed Circumstances 

Any Party may initiate infOrmal discussions among the Parties concerning the provisions of this MOU, 
based on its assessment that changes in technology or other factors external to the MOU or the Clipper® 
Contract indicate that it would be in the best interests of one or more Parties to consider revisions to the 
MOU. Ira majority ofPmties agree, the Parties will then jointly evaluate the changed circumstances to 
determine what, if any, revisions to the MOU are necessary or desirable. Any agreed-upon changes shall 
require an amendment to the MOU approved and executed by all Parties. 

ARTICLE XI 
General Provisions 

A. The entire Agreement between and among the Parties is contained herein, and no change 
in or modification, termination or discharge of this MOU shall be valid or enfOrceable 
unless it is approved by the Parties and made in writing and signed by the Parties. 

il. lleadings in this MOU are for convenience only and not intended to define, interpret or 
limit the terms and conditions herein. 

C. This MOU may be executed in one or more counterparts, each of which shall be 
considered an original and all of which shall constitute a single instrument. 

D. This MOU is intended for the sole benefit of the Parties and is not intended to nor shall 
be construed to confer any benefit or create any right in any tl1ird party. 

E. Appendix E, Special Provisions for the City and County of San Francisco, attached 
hereto and incorporated herein by this reference, sets forth the tenns and conditions 
required by the City and County of San Francisco in any expenditure contracts entered 
into by the City. 

F. If any provision of this MOU or the application thereof to any person, entity or 
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this 
MOLJ. or the application ofsueh provision to persons, entities or circumstances, other 

9 10483370.17 



138

8121/2015 

than those as to which it is invalid or unenforceable, shall not be affected thereby, and 
each other provision of this MOU shall be valid and be enforceable to the fullest extent 
permitted by law. 

G. Notices provided under the MOU shall be provided to the individuals listed in Appendix 
F, Notices, attached hereto and incorporated herein by this reference. Each Party to the 
.YlOU is responsible for notifying other Parties of a change in the individual designated 
to receive notices in writing. Changes to Appendix F may be made by any Party without 
an amendment to this MOU. MTC will distribute to every other Party the notice 
infonnation of new Parties to the MOU added pursuant to Article VI. 

H. This MOU supersedes and replaces the Memorandum of Understanding Regarding 
Operations and Maintenance of Clipper Fare Collection System dated November 10, 
2011, as amended, in its entirety. 

I. Ry its execution of this MOU, each Party (i) acknowledges that, although the City of Rio 
Vista executed a Supplemental Agreement to the 2011 MOU, it subsequently declined to 
have Clipper® implemented on its bus system, (ii) waives the requirement for 240 days' 
advance notice to it of the City of Rio Vista's withdrawal from the 2011 MOU, <lnd (iii) 
acknowledges that the City of Rio Vista is therefore not a Party to this MOU upon its 
initial execution and delivery. 

IN WITNESS WHEREOF, this MOU has been duly authorized and executed by the Parties hereto on the 
dates specified below by their duly authorized representatives. 

Metropolitan Transportation Commission Approved as to form: 

Steve Heminger, Executive Director Adrienne Wei!, General Counsel 

Date: _____________ _ 

Alameda-Contra Costa Transit District Approved as to fonn: 

Name: _____________ _ Denise C. Standridge, General Counsel 
Title: _____________ _ 

Date: _____________ _ 
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Golden Gate Bridge, Highway and 
Transportation District 

Name: ____________ _ 

Title: _____________ _ 

Date:. ______________ _ 

San Francisco Bay Area Rapid Transit District 

Name: ____________ _ 

Title: _____________ _ 

Date: ______________ _ 

City and County of San Francisco 
Municipal Transportation Agency 

Name: Edward 0, Rei skin 

Title: Director of Transportation 

Date: _____________ _ 

Municipal Transportation Agency Board of Directors 
Resolution No. ____________ _ 
Dated: ____________ _ 

Secretary, SFMT AB 

San Mateo County Transit District 

Name: Jim Hartnett 

Title: General Manager/CEO 

Date: _____________ _ 

8/21/2015 

Approved as to form: 

__________ ,General Counsel 

Approved as to form: 

Matthew Burrows, General Counsel 

Approved as to form: 
Dennis J. Herrera, City Attorney 

Name: Robin M. Reitzes 

Title: Deputy City Attorney 

Approved as to form: 

Joan L. Cassman, General Counsel 
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Santa Clara Valley Transportation Authority 

Name: ____________ _ 

Title: ____________ _ 

Date: _____________ _ 

Peninsula Corridor Joint Powers Board 

Name: Jim Hartnett 
Title: Executive Director 

Date: _____________ _ 

Central Contra Costa Transit Authority 

Name: _____________ _ 

Title: ______________ _ 

Date: _____________ _ 

City of Fairfield 
Fairfield and Suisun Transit 

Name: ___________ _ 

Title: _____________ _ 

Date:. _____________ _ 

City of Petaluma 

Name: _____________ _ 

Title: _____________ _ 

Date: ______________ _ 

8/21/2015 

Approved as to form: 

___________ ,General Counsel 

Approved as to form: 

Joan L. Cassman, General Counsel 

Approved as to form: 

Madeline Chun, General Counsel 

Approved as to form: 

----------•• General Counsel 

Approved as to fonn: 

-----------'General Counsel 
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Eastern Contra Costa Transit Authority Approved as to form: 

Name: _____________ _ -----------''General Counsel 
Title: _____________ _ 

Date:. _____________ _ 

J,ivermore/Amador Valley Transit Authority Approved as to form: 

Name: _____________ _ ~ichael N. Conneran, General Counsel 
Title: _____________ _ 

Date: _____________ _ 

Marin County Transit District Approved as to form: 

Name: ____________ _ ___________ ,General Counsel 
Title: _____________ _ 

Date: _____________ _ 

Napa County Transportation and Planning Agency Approved as to form: 

Name: , General Counsel 
Title: _____________ _ 

Date: _____________ _ 

Solano County Transit Approved as to fonn: 

Name: _____________ _ __________ , General Counsel 
Title: _____________ _ 

Date: _____________ _ 
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Sonoma County Transit 

Name:. _______________ _ 
Title: ____________ _ 

Date; ____________ _ 

Sonoma-Marin Area Rail Transit District 

Name: _______________ _ 

Title: _____________ _ 

Date: _____________ _ 

Vacaville City Coach 

Name: ____________ _ 

Title: ____________ _ 

Date: _____________ _ 

Western Contra Costa Transit Authority 

Name: _____________ _ 
Title: ____________ _ 

Date:. _____________ _ 

San Francisco Bay Area Water Emergency 
Transportation Authority 

Name: ____________ _ 

Title: _____________ _ 

Date: _____________ _ 

8121/2015 

Approved as to form: 

__________ ,General Counsel 

Approved as to form: 

-----------'General Counsel 

Approved as to fonn: 

-----------'General Counsel 

Approved as to form: 

___________ , General Counsel 

Approved as to form: 

Stanley S. Taylor Ill, General Counsel 
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City of Santa Rosa Approved as to fotm: 

Name: _______________ _ ___________ ,General Counsel 

Title: _____________ _ 

Date: _____________ _ 

City of Union City Approved as to form: 

Name: ______________ _ -----------'General Counsel 
Title: _____________ _ 

Date: _____________ _ 
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144

Appendix A 

Appendix 8 

Appendix C 

Appendix D 

Appendix E 

Appendix F 

LIST OF APPENDICES 

Process for Amending Clipper® Operating Rules 

Clipper® Cost and Revenue Allocation, comprised of: 

Appendix B-1 Effective upon execution of Amended and Restated MOU 
through June 30,2016 

Appendix B-2 Effective July 1, 2016 through December 31, 2016 

Appendix H-3 Effective January 1, 2017 

Program Goals and Perfonnance Measures 

Dispute Resolution 

Special Provisions for the City and County of San Francisco 

Notices 
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Appendix A 

Process for Amending Clipper® Operating Rules 

I. The Contracting Agency shall provide written notice to the other Parties at least ninety (90) days 
in advance of making any changes to the Operating Rules affecting Operator Roles and 
Responsibilities (Section 3 of the Clippet® Operating Rules). Notice shall be provided by email 
to the contact named in Appendix F, or as subsequently revised or updated by the Parties, as 
provided in Article XI. G. 

2. The Contracting Agency shall provide additional notice to the other Parties on possible changes 
to the Operating Rules affecting Operator Roles and Responsibilities in the regular Clipper® 
program reports furnished under Article III. C. 

3. The Contracting Agency's notices shall include enough information to enable the other Parties to 
detennine the financial and other impacts of the proposed change. 

4. If requested by any Party within 30 days of issuance of such notice, the Contracting Agency will 
consult with all affected Parties concerning the proposed change prior to its adoption. 

5. Any Party that requires additional time in excess of the notice period specified by the Contracting 
Agency to implement a change may notify the Contracting Agency of the additional period of 
time required during the initial30-day notice period. The Contracting Agency will then work 
with the Party(ies) during the consultation period to modify the effective date and/or content of 
the Operating Rules change, as necessary. 

6. Following such consultation process, if any Party(ies) objects to the propo1>ed change, as 
modified during the consultation process, such Party(ies) may initiate one or more of the dispute 
resolution processes described in Appendix D. 

7. The Contracting Agency shall delay the implementation of the disputed change until the 
conclusion of the dispute resolution process. 

8. All proposed changes to the Operating Rules shall be presented for approval to the Executive 
Board. The Contracting Agency agrees that it shall not implement changes to the Operating 
Rules that have not been approved by the Executive Board. 

9. Upon MTC's approval of this MOU, MTC Commission approval of changes to the Operating 
Rules will no longer be required. 

A-1 
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Appendix H-1 

Clipper® Cost and Revenue Allocation 
Effective upon execution of Amended and Restated MOU through .June 30,2016 

1. Cost Allocation Among Operators 

The allocation of Clipper® operating costs to each Operator shall be based on a combination of 
revenue collected and the number of fee payment transactions processed. "Revenue collected" 
shaH mean the fcc collected on behalf of each Operator by the Clippcroc clearinghouse (e.g., the 
price charged to ride on the Operator's transit system, the value of pass sales, the amount of 
parking fees paid). A "fee payment transaction" shall mean any activity in which a Clipper® 
card is used to receive service on or from an Operator's system (e.g., to ride on the Operator's 
transit system, to park on the Operator's property). A fcc payment transaction shall be attributed 
to the Operator on whose system the service was provided, except that a transaction in which a 
patron uses a Muni monthly pass to ride BART will be attributed to SfMTA. All fee payment 
transactions are included for purposes of allocating Clipper® operating costs, regardless of 
whether the transaction results in a reduction of the amount of stored value or stored rides on a 
Clipper00 card (e.g., use of a monthly pass on a transit system, intra-operator transfers, entry and 
exit transactions for a single ride where both transactions arc required to compute the appropriate 
fare payment). 

One-third ( 1/3) of Clipper00 operating cost.;; shall be allocated to Operators based on each 
Operator's share of total revenue collected by the Clipper® clearinghouse, as defined above. 
Two-thirds (2/3) of Clipper® operating costs shall be allocated to Operators based on each 
Operator's share of total fee payment transactions processed by the Clipper00 clearinghouse, as 
delined above. 

In addition to the Clipper® operating costs allocated in accordance with Section 2.B(i) herein, 
each Operator shall be responsible for payment of: 

a. Clipper00 Data Server (CDS) Store operating costs specified below for any CDS 
Store implemented on such Operator's site; 

b. Credit/debit interchange fees charged through an Operator-specific credit/debit 
gateway associated with Clippcr00 sales through add value machines, ticket office 
terminal devices and ticket vending machines. This responsibility is subject to 
review pursuant to Article I.E of the MOU to ensure that no single Operator is 
unfairly burdened by such fees; and 

c. Incremental Clippcr00 operating costs established by and/or resulting from 
ClippcrQ\: Contract change orders requested and funded by an Operator for such 
Operator's use and benefit shall be the responsibility of such Operator. This 
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applies to costs or portions of costs that would otherwise be MTC's responsibility 
as described in Section 2.A herein. 

2. Clipper® Costs 

A. MTC Operating and Maintenance Costs. MTC shall pay the following Clipper® operating 
costs: 

1. All fixed operating costs of the Clippcroc clearinghouse and equipment 
maintenance services costs as specified in the Clipper® Contract's Price Schedule 
(Attachment 2 to the Clipper® Contract) (the "Price Schedule"), including: 

a. Item 3.20 Program Management- Operations and Maintenance 
b. Item 3.30 Clipper® Testbed Operations & Maintenance 
c. Item 5.31 Operator Help Desk 
d. Item 5.32 Reporting 
e. Item 5.3 3 Asset Management 
f. Item 6.0 Equipment Maintenance Services 
g. Item l0.2l(a) Location Acquisition 
h. Item 10.22 Location Servicing and Support 
1. Item 10.23 (a) Acquisition Payment for Third Party Location 
J. Item 12.0 Network Management 
k. Item 13.22 Basic Monthly Operations and Admin 

11. Variable Clipper® operating costs as specified in the Price Schedule (Attachment 
2 to the Clipper® Contract), specifically: 

a. Item 7.10-2 Senior and Youth Card Mail-In Applications 
b. Item 8.1 O(a-g) Card Distribution Services 
c. Item 8.11 Card Distribution Services 
d. Item 8.12 Card Distribution Services 
e. Item 8.20 Cardholder Education 
f. Item 8.31 J.ocation Acquisition for Completion of Distribution Network 
g. Item 8.32 I .ocation Acquisition for Completion of Distribution Network 
h. Item 8.41 Pass Through of Amounts Paid for Installation of Phone Lines 
1. Item 9.41 Fixed and Incremental Fees Per Active Card Account (50% of the 

invoiced amount) 
J. Item 9.5 Service Level Standard Incentives and Abatements 
k. Item 13.100 Mobile Website Operations and Maintenance 

m. All other lump sum and capital expense items specified in the Price Schedule not 
enumerated above or covered by Section 2.B. 

B. Operator Operating Costs. 
i. Operators shall pay the following listed Clipper® operating costs in accordance 

with the cost sharing formula in Section 1, reduced by any amounts payable by 
MTC pursuant to Section 2.A. References to Item numbers refer to the 
corresponding prices payable to the Clipper1<1 Contractor under the Price 
Schedule, which arc subject to annual price adjustment as specified in Article 
13.6 of the Clipperoc Contract: 

a. Item 9.24 Balance Protection Services Registration 
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b. 
c. 

d. 
e. 
f. 
g. 
h. 
i. 

J 
k. 
I. 
m. 
n. 

0. 

p. 

q. 

8121/2015 

Item 9.25 Lock/unlock Clipper® Application 
Item 9.41 Fixed and Incremental Fees Per Active Card Account (50% 
of the invoiced amount) 

• • Item 10.11 C!Jpper E-purse Load 
Item 10.12 Pass/Stored Ride Load 
Item 10.24 Employer Program Commission 
Item 11.0 Autoload Services 
Item 13.22.45 Supplemental Monthly Operations and Admin 
Item 13.31 Clipper® Transaction Fee 
Item 13.60 Incremental Gateway Fees 
Item 13.70 Incremental Debit Card Interchange Fees 
Item 13.80 Incremental Credit Card Interchange Fees 
Item 13.90 Pass Through Website Credit Card Processing Fees 
Reimbursement of Contracting Agencx bank fees and direct bank 
charges in connection with the Clipper® bank account(s) in excess of 
the amounts reimbursed under Section 3 .A below 
Direct payment or reimbursement of Contracting Agency costs for 
network communication. 
Direct payment or reimbursement of Contracting Agency costs fOr 
materials necessary for additional printing, e.g. secondary printing or 
personalization, on Clipperoc cards 
Reimbursement of Contracting Agency costs for a portion of salary 
and benefits of any additional staffing as approved by the Executive 
Hoard to support the Clipper® program. 

n. Changes or Additions to Operator Operdting Costs Items. Except as reserved 
for Executive Board approval in Section 2.B(i)(q), substantive changes or 
additions to the Operator-paid operating cost items set forth in Section 2.B(i) 
require an amendment to this Appendix Band approval of all Parties to the 
MOU as of the date of the change or addition. 

C. Contracting Agency shall invoice each Operator on a monthly basis for its share oft he 
operating costs. The Operators shall pay Contracting Agency within fifteen (15) calendar 
days of receipt of such invoice. 

3. Revenue Allocation 

Revenues generated by Clipper~ during any period of time, including interest earnings on funds 
held by the clearinghouse and excluding fare revenues or parking fees collected on behalf of and 
distributed to Operators, shall be utilized as follows: 

A. To offset Contracting A~cncy's bank fees and direct bank charges related to the 
managing of the Clipper accounts; 

B. After deduction ofContractin~ Agency's bank fees and charges under Section 3.A, to 
reduce the Operators' Clipper operating costs listed in Section 2.I3(i); and 

C. Aller payment of Operators' Clipper® operating costs listed in Section 2.D(i), to be 
allocated to Operators using the fonnula specified in Section 1. 
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Notwithstanding the above, fees charged cardholders for card acquisition, card replacement, 
balance restoration, failed Autoload funding recovery, card refund processing, and other card
related activities shall be reserved to pay for future card procurements; provided, however, that 
surcharges on limited use cards or other fare media imposed by an Operator to pay for the 
acquisition, implementation, administration and replacement of such fare media shall be 
distributed to and retained by such Operator. (For clarity, any surcharge imposed by an Operator 
as part of its fare structure shall be considered "J3.re revenue" and shall be distributed to and 
retained by such Operator.) 

4. Review 

The Parties acknowledge that this Appendix I3 is based upon and specific to the payment terms 
of the existing Clipper® Contract which has a tenn through November 2, 2019. Therefore, the 
Parties agree to commence timely, good-faith negotiations to implement revisions to this 
Appendix B necessitated by any .Executive Board approval of (a) any extension of the existing 
Clipper contract or (b) any contracts that succeed or replace the existing Clipper contract, 
whether in whole or in part. 
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Clipper® Cost and Revenue Allocation 
Effective .July 1, 2016 through December 31,2016 

1. Cost AHocation Among Operators 

8/21/2015 

The allocation of Clipper® operating costs to each Operator shall be based on a combination of 
revenue collected and the number of fee payment transactions processed. "Revenue collected" 
shall mean the fcc collected on behalf of each Operator by the Clipper® clearinghouse (e.g., the 
price charged to ride on the Operator's transit system, the value of pass sales, the amount of 
parking fees paid). A "fee payment transaction" shall mean any activity in which a Clipper® 
card is used to receive service on or from an Operator's system (e.g., to ride on the Operator's 
transit system, to park on the Operator's property). A fcc payment transaction shall be attributed 
to the Operator on whoS'e system the service was provided, except that a transaction in which a 
patron uses a Muni monthly pasS' to ride BART will be attributed to SFMTA. All fee payment 
transactions are included for purposes of allocating Clipper00 operating costs, regardless of 
whether the transaction results in a reduction of the amount of stored value or stored rides on a 
Clipper® card (e.g., usc of a monthly pass on a transit system, intra-operator transfers, entry and 
exit transactions for a single ride where both transactions arc required to compute the appropriate 
fare payment). 

One-third (1/3) of Clipper® operating costs shall be allocated to Operators based on each 
Operator's share of total revenue collected by the Clipper® clearinghouse, as defined above. 
Two-thirds (2/3) of Clipper® operating costs shall be allocated to Operators based on each 
Operator's share of total fee payment transactions processed by the Clipper® clearinghouse, as 
defined above. 

In addition to the Clipper00 operating costs allocated in accordance with Section 2.B(i) herein, 
each Operator shall be responsible for payment of: 

a. Clipper® Data Server (CDS) Store operating costs specified below for any CDS 
Store implemented on such Operator's site; 

b. Credit/debit interchange fees charged through ticket office terminal devices using 
an Operator specific credit/debit gateway. This responsibility is subject to review 
pursuant to Article I.E of the MOU to ensure that no single Operator is unfairly 
burdened by such fees; and 

c. Incremental Clipper® operating costs established by and/or resulting from 
Clipper® Contract change orders requested and funded by an Operator for such 
Operator's usc and benefit shall be the responsibility of such Operator. This 
applies to costs or portions of costs that would otherwise be MTC's responsibility 
as described below. 
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2. Clipper® Costs 

A. MTC Operating and Maintenance Costs. MTC shall pay the following Clipper® operating 
costs: 

1. All fixed operating costs of the Clipper® clearinghouse and equipment 
maintenance services costs as specified in the Clipper® Contract's Price Schedule 
(Attachment 2 to the Clipper® Contract) (the "Price Schedule"), including: 

a. Item 3.20 Program Management- Operations and Maintenance 
b. Item 3.30 Clipper® Testbed Operations & Maintenance 
c. Item 5.31 Operator Help Desk 
d. Item 5.32 Reporting 
e. Item 5.33 Asset Management 
f. Item 6.0 Equipment Maintenance Services 
g. Item 10.21(a) Location Acquisition 
h. Item I 0.22 Location Servicing and Support 
i. Item l 0.23 (a) Acquisition Payment for Third Party Location 
J· Item 12.0 Network Management 
k. Item 13.22 Basic Monthly Operations and Admin 

ii. Variable Clipper® operating costs as specified in the Price Schedule (Attachment 
2 to the Clipper® Contract), specifically: 

a. Item 7.10-2 Senior and Youth Card Mail-In Applications 
b. Item 8.1 O(a-g) Card Distribution Services 
c. Item 8.11 Card Distribution Services 
d. Item 8.12 Card Distribution Services 
e. Item 8.20 Cardholder Education 
f. Item 8.31 Location Acquisition for Completion of Distribution Network 
g. Item 8.32 Location Acquisition for Completion of Distribution Network 
h. Item 8.41 Pass Through of Amounts Paid for Installation of Phone Lines 
i. Item 9.41 Fixed and Incremental Fees Per Active Card Account (50%. of 

the invoiced amount) 
J. Item 9.5 Service Level Standard Incentives and Abatements 
k. Item 13.100 Mobile Website Operations and Maintenance 

iii. AU other lump sum and capital expense items specified in the Price Schedule not 
enumerated above or covered by Section 2.8. 

B. Operator Operating Costs. 
i. Operators shall pay the following listed Clipper® operating costs in accordance 

with the cost sharing formula in Section t, reduced by any amounts payable by 
MTC pursuant to Section 2.A. References to Item numbers refer to the 
corresponding prices payable to the Clipper® Contractor under the Price Schedule, 
which arc subject to annual price adjustment as specified in Article 13.6 of the 
Clipper® Contract: 

a. Item 9.24 Balance Protection Services Registration 
b. Item 9.25 Lock/unlock Clipper® Application 
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c. Item 9.41 Fixed and Incremental Fees Per Active Card Account (50% of 
the invoiced amount) 

d. Item 10.11 Clipper® E-purse Load 
e. Item 10.12 Pass/Stored Ride I.oad 
f. Item 10.24 Employer Program Commission 
g. Item 11.0 Autoload Services 
h. Item 13.22.45 Supplemental Monthly Operations and Admin 
1. Item 13.31 Clipper·ll Transaction Fee 
j. Item 13.60 Incremental Gateway Fees 
k. Item 13.70 Incremental Debit Card Interchange F ccs 
I. Item 13.80 Incremental Credit Card Interchange Fees 

m. ltem 13.90 Pass Through Website Credit Card Processing Fees 
n. Reimbursement of Contractin~Agcncy bank fees and direct bank charges 

in connection with the Clipper bank account(s) in excess of the amount<> 
reimbursed under Section 3.A below 

o. Direct payment or reimbursement of Contracting Agency costs for 
network communication. 

p. Direct payment or reimbursement of Contracting Agency costs !Or 
materials necessary for additional printing, e.g. secondary printing or 
personalization, on Clipperoc cards 

q. Reimbursement of Contracting Agency costs for a portion of salary and 
benefits of staffing to support the Clipper program as approved by the 
Executive Board. 

r. Reimbursement of Contracting Agency costs for a portion of (at least fifty 
percent) of the salary and benefits of the Clipper Executive Director as 
approved by the Executive Board. 

s. Reimbursement of Operator costs for credit/debit interchange fees charged 
through an Opcrator·spccifie gateway associated with Clipper® sales 
through add value and ticket vending machines, as long as the total 
average fees do not substantially exceed the average Clipper fees. 
Reimbursement procedures arc subject to the adoption by the Clipper® 
Executive Board at least 90 days in advance. 

H. Changes or Additions to Operator Operdting Costs Items. Except as reserved for 
Executive Board approval in 2.B(i)(q, r, s), substantive changes or additions to the 
Operator· paid operating cost items set forth in Section 2.B(i) require an 
amendment to this Appendix Band approval of all Parties to the MOU as of the 
date of the change or addition. 

C. Contracting Agency shall invoice each Operator on a monthly basis for its share of the 
operating costs. The Operators shall pay Contracting Agency within fifteen ( 15) calendar 
days of receipt of such invoice. 

3. Revenue Allocation 

Revenues generated by Clipper® during any period of time, including interest earnings on funds 
held by the clearinghouse and excluding fare revenues or parking fees collected on behalf of and 
distributed to Operators, shall be utilized as follows: 

B-2, Page 3 



153

A. To offset Contracting A!;i,ency's bank fees and direct bank charges related to the 
managing of the Clipper accounts; 

8/21/2015 

H. After deduction of Contracting 'iSency's bank fees and charges under Section 3.A above, 
to reduce the Operators' Clipper operating costs listed in Section 2.B(i) above; and 

C. After payment of Operators' Clipper® operating costs listed in Section 2.B(i) above, to be 
allocated to Operators using the formula specified in Section 1 herein. 

Notwithstanding the above, fees charged cardholders for card acquisition, card replacement, 
balance restoration, failed Autoload funding.recovery, card refund processing, and other card
related activities shall be reserved to pay for future card procurements; provided, however, that 
surcharges on limited use cards or other fare media imposed by an Operator to pay for the 
acquisition, implementation, administration and replacement of such fare media shall be 
distributed to and retained by such Operator. (for clarity, any surcharge imposed by an Operator 
as part of its fare structure shall be considered "fare revenue" and shaU be distributed to and 
retained by such Operator.) 

4. Review 

The Parties acknowledge that this Appendix B is based upon and specific to the payment terms 
of the existing Clipper® Contract which has a term through November 2, 2019. Therefore, the 
Parties agree to commence timely, good-faith negotiations to implement revisions to this 
Appendix B necessitated by any Executive Board approval of(a) any extension of the existing 
Clipper contract or (b) any contracts that succeed or replace the existing Clipper contract, 
whether in whole or in part. 
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Clippertt Cost and Revenue Allocation 
Effective January l, 2017 
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1. Cost Allocation Among Operators 

The allocation of Clipper® operating costs to each Operator shall be tied to the cost driver of 
each category of operating expense outlined in Section 2.B. The percent allocation in each 
category will be based on actuals by Operator. "Percentage of Cards Used" by Operator will be 
used to assess operating fees for account-based, fixed or other costs not directly attributable to 
either transit transactions or revenue and will be based on the number of individual cards used at 
least once on an Operator's system. "Fee Generating Transit Transactions" shall mean any 
activity in which a Clipper® card is used to receive service on or from an Operator's system that 
results in a charge pursuant to Attachment 2 to Part I of the contract between MTC and Cubic for 
the operation of Clipper®. "Revenue Processed" shall mean the fee collected on behalf of each 
Operator by the Clipper<t clearinghouse (e.g., the price charged to ride on the Operator's transit 
system, the value of pass sales, the amount of parking fees paid). 

The allocation of Clipper® operating costs to each Operator shall be based on the following 
formula: 

MOU Fee Category Allocation Formula 
Section 
2.B.i 
a,b,c 9.0 Cardholder Support SeJVices Percentage of Cards Used 
d,e,f 10.0 Third Party Load Service Fees Percentage of Cards Used 

lg 11.0 Autoload Services Percentage of Cards Used 
h 13.22.45 Supplemental Operations Percentage of Cards Used 
i 13.31 Clipper Transaction Fee Percentage of Fee Generating 

Transit Transactions 
j,k,l,m 13.60-90 Incremental Credit/Debit Card Interchange Percentage of Revenue 

Fees Processed 
n Reimbursement of Bank Fees/Direct Charges Percentage of Revenue 

Processed 
0 Network Communication Reimbursement Direct Charge to Operator 

IP Specialized Card Printing Direct Charge to Operator 
I q,r Operator Share of Staffing Percentage of Cards Used 

' Add Value/TVM Debit Card Interchange Fees for Percentage of Revenue 
Non-Clipper Gateways Processed 

In addition to the Clipper® operating costs allocated in accordance with Section 2.B(i) herein, 
each Operator shall be responsible for payment of: 

a. Clipper'l(' Data Server (CDS) Store operating costs specified below for any CDS 
Store implemented on such Operator's site; 
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b. Credit/debit interchange fees charged through ticket office terminal devices using 
an Operator specific credit/debit gateway. This responsibility is subject to review 
pursuant to Article I.E to ensure that no single Operator is unfairly burdened by 
such fees; and 

c. Incremental Clipper® operating costs established by and/or resulting from 
Clipper® Contract change orders requested and funded by an Operator for such 
Operator's usc and benefit shall be the responsibility of such Operator. This 
applies to costs or portions of costs that would otherwise be MTC's responsibility 
as described below. 

2. Clipper® Costs 

A. MTC Operating and Maintenance Costs. MTC shall pay the following Clipper® operating 
costs; 

1. All fixed operating costs of the Clipper00 clearinghouse and equipment 
maintenance services costs as specified in the Clipper00 Contract's Price Schedule 
{Attachment 2 to the Clipper00 Contract) (the "Price Schedule"), including: 

a. Ttem 3.20 Program Management-- Operations and Maintenance 
b. Ttem 3.30 Clipper® Testbed Operations & Maintenance 
c. Ttem 5.31 Operator Help Desk 
d. Item 5.32 Reporting 
e. Item 5.33 Asset Management 
f. Item 6.0 Equipment Maintenance Services 
g. Item l 0.21 (a) Location Acquisition 
h. Item 10.22 Location Servicing and Support 
1. Item 10.23 (a) Acquisition Payment for Third Party Location 
J. Item 12.0 Network Management 
k. Item 13.22 Da'lic Monthly Operations and Admin 

11. Variable Clipper® operating costs as specified in the Price Schedule (Attachment 
2 to the Clippel' Contract), specifically: 

a. Item 7.10-2 Senior and Youth Card Mail-In Applications 
b. Item 8.1 O(a-g) Card Distribution Services 
c. Item 8.11 Card Distribution Services 
d. Item 8.12 Card Distribution Services 
e. Item 8.20 Cardholder Education 
f. Item 8.31 Location Acquisition for Completion of Distribution Network 
g. Item 8.32 Location Acquisition for Completion of Distribution Network 
h. Item 8.41 Pass Through of Amounts Paid for Installation of Phone Lines 
1. Item 9.41 Fixed and Incremental Fees Per Active Card Account (50% of 

the invoiced amount) 
J. Item 9.5 Service Level Standard Incentives and Abatements 
k. Item 13.100 Mobile Website Operations and Maintenance 

iii. All other lump sum and capital expense items specified in the Price Schedule not 
enumerated above or covered by Section 2.B. 
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B. Operator Operating Costs. , 
i. Operators shaH pay the following listed Clipper~' operating costs in accordance 

with the cost sharing formula in Section I, reduced by any amounts payable by 
MTC pursuant to Section 2.A. References to Item numbers refer to the 
corresponding prices payable to the Clipper® Contractor under the Price Schedule, 
which are subject to annual price adjustment as specified in Article 13.6 of the 
Clipper'KJ Contract: 

a. Item 9.24 Balance Protection Services Registration 
b. Item 9.25 Lock/unlock Clippcr00 Application 
c. Item 9.41 Fixed and Incremental Fees Per Active Card Account (50% of 

the invoiced amount) 
d. Item l 0.11 Clipper® E-purse Load 
c. Item 10.12 Pass/Stored Ride Load 
f. Item I 0.24 Employer Program Commission 
g. Item 11.0 Autoload Services 
h. Item 13.22.45 Supplemental Monthly Operations and Admin 
1. Item 13.31 Clipper® Transaction Fcc 
j. Item 13.60 incremental Gateway Fees 
k. Item 13.70 Incremental Debit Card Interchange Fees 
I. Item 13.80 Incremental Credit Card Interchange Fees 

rn. ]tern 13.90 Pass Through Website Credit Card Processing Fees 
n. Reimbursement of Contractin&wAgency bank fees and direct bank charges 

in connection with the Clipper 'bank account(s) in excess of the amounts 
reimbursed under Section 3.A below 

o. Direct payment or reimbursement of Contracting Agency costs for 
network communication. 

p. Direct payment or reimbursement of Contracting Agency costs for 
materials necessary for additional printing, e.g. secondary printing or 
personalization, on Clipper® cards 

q. Reimbursement of Contracting Agency costs for a portion of salary and 
benefits of any additional staffing as approved by the Executive Board to 
support the Clipper® program. 

r. Reimbursement of Contracting Agency costs for a portion (at least fifty 
percent) of the salary and benefits of the Clipper Executive Director as 
approved by the Executive Board. 

s. Reimbursement of Operator costs for credit/debit interchange fees charged 
through an Operator-specific gateway associated with Clipper® sales 
through add value and ticket vending machines, as long as the total 
average fees do not substantially exceed the average Clipper fees. 
Reimbursement procedures are subject to the adoption by the Clipper® 
Executive Board at least 90 days in advance. 

11. Changes or Additions to Operator Operating Costs Items. Except as reserved for 
Executive Board approval in 2.R(i)(q, r, s), substantive changes or additions to the 
Operator-paid operating cost items set forth in Section 2.B(i) require an 
amendment to this Appendix Band approval of all Parties to the MOU as of the 
date of the change or addition. 
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C. Contracting Agency shall invoice each Operator on a monthly basis for its share of the 
operating costs. The Operators shall pay Contracting Agency within fifteen (15) calendar 
days of receipt of such invoice. 

3. Revenue Allocation 

Revenues generated by Clipper00 during any period of time, including interest earnings on funds 
held by the clearinghouse and excluding fare revenues or parking fees collected on behalf of and 
distributed to Operators, shall be utilized as follows: 

A. To offset Contracting A~cncy's bank iCes and direct bank charges related to the 
managing of the Clipper accounts; 

B. After deduction of Contracting ~cncy's bank tees and charges under Section 3.A above, 
to reduce the Operators' Clipper operating costs listed in Section 2.B(i) above; and 

C. After payment of Operators' Clipper00 operating costs listed in Section 2.R(i) above, to be 
allocated to Operators by applying the percentage of cards used by Operator specified in 
Section I herein, unless otherwise authorized by the Executive Board. 

Notwithstanding the above, fees charged cardholders for card acquisition, card replacement, 
balance restoration, failed Autoload funding recovery, card refund processing, and other card~ 
related activities shall be reserved to pay for future card procurements; provided, however, that 
surcharges on limited use cards or other fare media imposed by an Operator to pay for the 
acquisition, implementation, administration and replacement of such fare media shall be 
distributed to and retained by such Operator. (For clarity, any surcharge imposed by an Operator 
as pmt of its fare structure shall be considered "fare revenue" and shall be distributed to and 
retained by such Operator.) 

4. Review 

The Parties acknowledge that this Appendix R is based upon and specific to the payment terms 
of the existing Clipper® Contract which has a term through November 2, 2019. Therefore, the 
Parties agree to commence timely, good-faith negotiations to implement revisions to this 
Appendix B necessitated by any Executive Board approval of(a) any extension to the existing 
Clipper contract or (b) any contracts that succeed or replace the existing Clipper contract, 
whether in whole or in part, that would take effect on such successor contract's effective date." 
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Appendix C 

Program Goals and Performance Measures 

Tlte program goals and performance measures below are intended to guide the development and 
ongoing operations of Clipper®, however, specific actions and targets may be constrained by legal, 
fiscal a11d system limitations. 

Goal: Provide an intuitive. efflcient. and familiar experience 
• ElectroJJic fare payment is the primary payment method for all transportation fares and fees 

./ Mobile fare payment is integrated into and branded as Clipper® 

./ Parking at transit stations is paid with Clipper® 

./ Bikeshare at transit stations can be paid with Clipper® 

./ Paratransit trips can be paid with Clipper® 
• Transit systems to move 100% to Clipper or incentivize usc of Clipper® depending on mode 

./ Heavy commuter rail and ferry systems accept only Clipper® (extended and limited use) 

./ Rusllight rail operators to adopt fare differentials to incentivizc usc of Clipper® and 
transition remaining products to Clipper® 

Goal: Provide excellent. proactive cul·tomer service 
• Customers can easily obtain and use Clipper® 

./ Media dispensing and reloading options are widely available 

./ Ticket vending machines offering new cards and add-value are located at all heavy rail and 
ferry locations 

./ Online transactions are immediately available for use 

./ Third-party vendor locations are easily accessible in all service areas 

./ Streamline process for refunds and replacements 

./ Support payment for families, groups, institutional programs, and events 

Goal: Create a transparent. consistent, inclusive and timelv decision-making process 
• Implement process for operator involvement in work plan development, field equipment 

procurement and change order process 

Goal: Govern the program efficientlv and cost-effectivelv 
• Adopt standard fare categories and discount levels 

./ Minimum $0.50 discount for full-fare adult transfer customers to bus and light rail 

./ Establish uniform youth discount for ages five to 18 and senior discount for ages 65 and older 
• Evaluate staffing plan to enhance internal program resources and reduce reliance on consultants 

Goal: Ensure that accurate and complete data is available to support decision making at every level 
• System integrates with vehicle on-board equipment to incorporate route, location and revenue 

information where necessary 
• Clipper® data is accessible to operators and the public to the full extent contemplated by the 

Clipper® privacy policy 

Goal: Ensure program flexibilitv and responsiveness 
• System design and contract includes a streamlined process for common changes such as fare 

adjustments and route changes and additions 

Goal: Ensure operational e[{iciencv and reliability 
• Ensure continued competitive equipment availability, automated status reporting and remote 

diagnostics 
• Utilize open architecture 
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Appendix D 

Dispute Resolution 

The Parties agree to resolve disputes concerning this MOU between or among one or more 
Parties based on the following dispute resolution principles. 

1. Informal Dispute Resolution 

The Parties agree to attempt to resolve informally all disputes. Tn the event of a dispute among 
any Parties to the MOU, those Parties shall notify every other Party in writing about the 
substance of the dispute. The Parties to the dispute shall meet and confer by exchanging written 
positions on the dispute, and by meeting in person thereafter to discuss and resolve the dispute. If 
those representatives are unable to resolve the dispute, the chief executives of those Parties shall 
be informed of the substance of the dispute and provided all writings that have been exchanged 
regarding the dispute. The chief executives shall meet and confer in person or by telephone 
concerning the dispute, and may choose to exchange letters in preparation for the meet and 
confer. 

2. Mediation 

If the dispute is not resolved, the Parties may avail themselves by mutual consent to mediation, 
arbitration (binding or non-binding), or any other dispute resolution resource (collectively 
Alternate Dispute Resolution (ADR) processes"). All procedures and methodologies in ADR 
processes shaH be by mutual consent of the Parties, including but not limited to the choice of the 
mediator or arbitrator, dates and times and timelines, whether documents are exchanged in 
preparation for the ADR session, etc. Fees and expenses of the mediator will be borne equally, 
unless otherwise agreed. The Parties to the dispute shall be represented by individuals of their 
choosing, except that the Parties must agree on the question of whether lawyers are present or 
not. The entire process shall be confidential and treated as a compromise negotiation for 
purposes of federal and state rules of evidence. If ADR processes are agreed on, the Parties shall 
agree on the identity of the mediator or arbitrator within 30 days of agreeing on the ADR 
process. The Parties shall not unreasonably withhold consent as to the choice ofthc mediator or 
arbitrator. Unless the schedule ofthc mediator or arbitrator docs not permit, the Parties shall 
have their ADR process completed within 60 days after agreement on the choice of the mediator 
or arbitrator. Nothing in this MOU affects the rights or abilities of the Parties to avai! themselves 
of aH rights and remedies they have under the law of California or federal law, and to the state or 
federal courts to resolve their dispute. 

3. Financial Obligations 

A Party who disputes amounts claimed by the Contracting Agency to be due under the MOU 
agrees to pay the amount claimed pending dispute resolution. 
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Appendix E 

Special Provisions for the City and County of San Francisco 

(References to "City" in Paragraphs l and 2 refer to the City and County of San francisco) 

1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of 
Non-Appropriation. This Agreement is subject to the bud gel and fiscal provisions of the City's 
Charter. Charges will accrue only after prior written authorization certified by the Controller, 
and the amount of City's obligation hereunder shall not at any time exceed the amount certified 
for the purpose and period stated in such advance authorization. This Agreement will terminate 
without penalty, liability or expense of any kind to City at the end of any fiscal year if funds are 
not appropriated for the next succeeding fiscal year. If funds are appropriated tOr a portion of the 
fiscal year, this Agreement will terminate, without penalty, liability or expense of any kind at the 
end of the term for which funds are appropriated. City has no obligation to make 
appropriations for this Agreement in lieu of appropriations for new or other agreements. City 
budget decisions are subject to the discretion of the Mayor and the Hoard of Supervisors. 
Contractor's assumption of risk of possible non-appropriation is part of the consideration for this 
Agreement. 

THIS SECTION CONTROLS AGAfNST ANY AND ALL OTHER PROVISIONS OF THIS 
AGREEMENT. 

2. Guaranteed Maximum Costs. The City's obligation hereunder shall not at any time 
exceed the amount certified by the Controller for the purpose and period stated in such 
certification. Except as may be provided by laws governing emergency procedures, officers and 
employees of the City are not authorized to request, and the City is not required to reimburse the 
Contractor for, Commodities or Services beyond the agreed upon contract scope unless the 
changed scope is authorized by amendment and approved as required by law. Officers and 
employees of the City are not authorized to offer or promise, nor is the City required to honor, 
any offered or promised additional funding in excess of the maximum amount of funding for 
which the contract is certified without certification of the additional amount by the Controller. 
The Controller is not authorized to make payments on any contract for which funds have not 
been certified as available in the budget or by supplemental appropriation. 

3. Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(e), 
contracts, contractors' bids, responses to solicitations and all other records of communications 
between City and persons or firms seeking contracts, shall be open to inspection immediately 
atler a contract has been awarded. Nothing in this provision requires the disclosure of a private 
person or organization's net worth or other proprietary financial data submitted for qualification 
for a contract or other benefit until and unless that person or organization is awarded the contract 
or benefit. Information provided which is covered by this paragraph will be made available to 
the public upon request. 
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Contact: 

Metropolitan Transportation Commission 
Name: Carol Kuester 
Title: Director, Electronic Payments Email: ckucstcr@mtc.ca.gov 
Phone: 510-817-5853 
Fax: 510-817-5848 

Alameda-Contra Costa Transit District 
Name:: ______________________ ___ 

Title~.~~~~~~~~~~~~~~~~ Email: 
Phone: 
Fax: 

Central Contra Costa Transit Authority 
~ame:: _____________________________ _ 

Title:.!'============ Email; 
Phone: 
Fax: ______________________ _ 

City ofFairlield, as the operator of Fairfield and 
Suisun Transit 

l\'amc;·================ 
Title: 
Email: 

Phono<c~·'=============== Fax:_ 

City of Petaluma 

Name"'================ Title::-

Ema:~·l: ===== Phone: 
Fax: 

City and County of San Francisco, acting by and 
through its Municipal Transportation Agency 

Name~.~~~~~~~~~~~~~~~~ Title: 
Email: Phone: 
Fax:: ___________________ ___ 

Notices 

Mailing Address: 
Until February 1, 2016 
101 - 8th Street 
Oakland, CA 94607 

After February 1, 2016. 
375 Beale Street 
San Francisco, CA 94105 

1600 Franklin Street Oakland, CA 94612 

2477 Arnold Industrial Way 
Concord, CA 94520 

1 South Van Ness A venue, 7th Floor 
San Francisco, CA 94103 
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Eastem Contra Costa Transit Authority 
Name: 
Title: -------------

Email: ____________ _ 
Phone:. ____________ _ 
Fax: _____________ _ 

Golden Gate Bridge Highway and Transportation 
District 
Name: _____________ _ 
Title: EmaicL--------------

Phone:: ___________ _ 
Fax: _____________ _ 

Livennore/Amador Valley 'l·ransit Authority 
Name: _______________ _ 

Title:,----------------
Email: ____________ _ 
Phone: ____________ _ 
Fax: ______________ _ 

Marin County Transit District 
Name: Title: -------------

Email: _____________ _ 
Phone:. ____________ _ 
F~: _______________________ __ 

Napa County Transportation and Planning Agency 
Name: _______________ _ 
Title:,-____________ _ 
Email: ____________ _ 
Phone: ____________ __ 
Fax: _____________ _ 

Peninsula Corridor Joint Powers Board 
:-Jame: 
Title: 

Email: 
Phone: 
Fax: 

RitaP. Haskin 
Executive Officer, Customer Service 

and Marketing 
haskinr@samtrans.com 
650-508-6248 
650-508-7919 

San Francisco Bay Area Rapid Transit District 
Name: Patricia Nelson 
Title: Project Manager, Clipper Program 
Email: pnelson@bart.gov 
Phone: 510-874-7323 
Fax: 510-287-4747 

P.O. Box 9000, Presidio Station 
San Francisco, CA 94129-0601 

P.O. Box 3006 
San Carlos, CA 94070-1306 

300 Lakeside Drive, 16th floor 
Oakland, CA 94612 
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San Francisco Bay Area Water Emergency 
Transportation Authority 
Name: Title: -------------

Phone: ______________ _ 
r~: _______________________ __ 

San Mateo County Transit District 
Name: Rita P. Haskin 
Title: 

Email: 
Phone: 
Fax: 

Executive Officer, Customer Service 
and Marketing 

haskinr@samtrans.com 
650-508-6248 
650-508-7919 

Santa Clara Valley Transportation Authority 
Name: Ali Hudda 
Title: Deputy Director, Accounting 
Email: ali-hudda@vta.org 
Phone: 408-546-7922 
Fax: ___________________ __ 

Solano County Transit 
Name: _____________ _ 

Title: Emai.cl: _____________ _ 

Phone: _____________ _ 
Fax: _______________________ __ 

Sonoma County Transit 
Name: _______________ _ 

Title: 
Emailc,--------------

Phone: ____________ __ 
Fax: _____________ _ 

Sonoma-Marin Area Rail Transit 
Name: _______________ _ 

Title:·,----------------
Email: ____________ _ 
Phone: ____________ _ 
Fax: _____________ _ 

Vacaville City Coach 
Name: 
Title: -------------

Email: ____________ _ 
Phone: ____________ _ 
Fax: ______________ _ 

P.O. Box 3006 
San Carlos, CA 94070-1306 

3331 N. First Street, Building C 
San Jose, CA 95134-1906 

F-3 

8/21/2015 

11444748.3 



164

8/21/2015 

Westem Contra Costa Transit Authority 
Name:: ________________________ ___ 
Title: __________________________ _ 
Email:: _________________________ _ 
Phone: __________________________ __ 
Fax: __________________________ _ 

City of Santa Rosa 
Name:: _________________________ _ 
Title:,--___________ _ 

Email: _________________________ ___ 
Phone: ________________________ _ 
Fax:: __________________________ __ 

City of Union City 
Name:: _________________________ ___ 

Title.:·c ------------
Email: ________________________ ___ 
Phone: __________________________ _ 
Fax:: _____________ _ 
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