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AMENDMENT NO. 1 to
2022 AMENDED AND RESTATED CLIPPER® MEMORANDUM OF UNDERSTANDING

This is Amendment No. 1 (“Amendment”), effective as of November 2, 2024 (“Amendment No. 1
Effective Date”) to the Amended and Restated Clipper® Memorandum of Understanding (the "MOU")
dated October 1, 2022, 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 ("GGBHTD"); 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 Fairfield and Suisun Transit; City of Petaluma; Eastern Contra Costa Transit
Authority; Livermore/Amador Valley Transit Authority; Marin County Transit District;
Napa Valley Transportation Authority; 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 New Operator Participants in
accordance with Article VI.A of the MOU.

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

The Parties hereto agree to amend the MOU as follows: Appendix B, Clipper Contract Cost and Revenue
Allocation:

1.  Appendix B-1, Clipper Cost and Revenue Allocation for Clipper Contract, is deleted in its entirety
and replaced by a new Appendix B-1, Clipper Cost and Revenue Allocation for Clipper Contract,
attached hereto and incorporated herein by this reference.

2. Appendix B-3, Next Generation Clipper Cost and Revenue Allocation, is deleted in its entirety and
replaced by a new Appendix B-3, Next Generation Clipper Cost and Revenue Allocation, attached
hereto and incorporated herein by this reference.

3.  All other terms of the MOU not amended herein shall remain in full force and effect.

SIGNATURES ON SUBSEQUENT PAGES
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IN WITNESS WHEREOF, this Amendment 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:
Kathleen Kane, General Counsel

DEG4E: 3ZDZDETF36DBATE

Name: Andrew B. Fremier Matthew Lavrinets, Deputy General Counsel
Title: Executive Director

10/21/2024
Date:
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Alameda-Contra Costa Transit District Approved as to form:
Signed by: Signed by:
@w A Hork @m Shele
902BD4A8629B414... 50F033BBD7BDA4DF...
Name: Michael A. Hursh Aimee Steele, General Counsel

Title: General Manager

Date: 11/21/2024
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Golden Gate Bridge, Highway and Approved as to form:
Tr_ansportation District
Signed by: Signed by:
@WS ). Muihgou/u Limen. Manslins
7ACO04E373B3B41A... 99D3256AE62541D...
Name: Denis J. Mulligan Kimon Manolius, General Counsel

Title: General Manager

Date: 11/7/2024
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San Francisco Bay Area Rapid Transit District Approved as to form:
DocuSigned by: DocuSigned by:
- <
| 1Lt Ry Jeana Adan
BAA357BD7E1A4FF... F8FD7B3A73E74ES...
Name: Robert M. Powers Jeana Zelan, General Counsel

Title: General Manager

Date: 11/5/2024
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City and County of San Francisco Approved as to form:

Municipal Transportation Agency

DocuSigned by: DocuSigned by:

Fh— Qe SWU-AM
5D9CA93F693F43E... 986B786B4593487...
Name: Jeffrey Tumlin Annie Smiddy, Deputy City Attorney

Title: Director of Transportation

Date: 11/12/2024




Docusign Envelope ID: 2C8D111C-436D-40A8-A51B-67AD72AD2E2A

Amendment No. 1
2022 Amended/ Restated Clipper® Memorandum of Understanding
Page 7

San Mateo County Transit District Approved as to form:
DocuSigned by: Signed by:
@ym( (han @om L. (assman
D896727CFCA4F4FS8... 46F37C0025024D7...
Name: April Chan Joan L. Cassman, General Counsel

Title: General Manager/CEO

Date: 11/5/2024
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Santa Clara Valley Transportation Authority Approved as to form:
DocuSigned by: Signed by:
D2267F28DCO0541F... 46CBA84CAB24457 ...
Name: Carolyn Gonot Lindsey Schmidt, Staff Attorney II

Title: General Manager/Chief Executive Officer

Date: 11/6/2024
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Peninsula Corridor Joint Powers Board Approved as to form:
Signed by: DocuSigned by:
Midhulle Powclard James Barvison
B49281B5909B467 ... 549067091796413...
Name: Michelle Bouchard James Harrison, General Counsel

Title: Executive Director

Date: 11/5/2024




Docusign Envelope ID: FA73FC4E-26B1-430C-9C16-8B8CFBBCD14C

Amendment No. 1
2022 Amended/ Restated Clipper® Memorandum of Understanding

Page 10
Central Contra Costa Transit Authority Approved as to form:
Signed by: Signed by:
Nilliam lowreldll lie Slrman
C77558FFB26E412... 65D4CD7BOCFD448...
Name: William Churchill Julie Sherman, General Counsel

Title: General Manager

Date: 11/11/2024
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City of Fairfield Approved as to form:
Fairfield and Suisun Transit
Signed by: Signed by:
Daid émsw,«/aufl Daid. {jim
E1136752763C414... 1E21687850E34C3...
Name: David Gassaway David Lim, City Attorney

Title: City Manager

Date: 12/3/2024
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City of Petaluma

DocuSigned by:
9 (AT
sy Tl
07 3]
03D99C70B34748C...

Amendment No. 1

2022 Amended/ Restated Clipper® Memorandum of Understanding

Approved as to form:

S5EF85AE94F3048D...

Name: Peggy Flynn
Title: City Manager

Date: 1/7/2025

Page 12

Eric W. Danly, City Attorney
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Eastern Contra Costa Transit Authority Approved as to form:
Signed by: Signed by:

@s(u}i Barmes E@U Flusloman.
7EACOD2A03D14A3... 5A216B424CE5431...

Name: Rashidi Barnes Eli Flushman, General Counsel

Title: Chief Executive Officer

Date: 11/11/2024




Docusign Envelope ID: 0B8A5403-8509-45CB-99B5-FOC76A8112D3

Amendment No. 1
2022 Amended/ Restated Clipper® Memorandum of Understanding

Page 14
Livermore/Amador Valley Transit Authority Approved as to form:
Signed by: DocuSigned by:
(lunisk (NLW Miclacl N, (omunramn
B4FE7F(ZDA2424A5... E646AD409208413...
Name: Christy Wegener Michael N. Conneran, General Counsel

Title: Executive Director

Date: 11/5/2024
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Marin County Transit District Approved as to form:
Signed by: Signed by:
Mancy €. Dleelam, Curdsw
EB’IAD1C§)268D14AE... LLI?(IVIZJZSADQ1A249E...
Name: Nancy E. Whelan Kerry Gerchow, County Counsel

Title: General Manager

Date: 11/6/2024
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Napa Valley Transportation Authority Approved as to form:
DocuSigned by: Signed by:
bate Millur Bsman. (. Mufl
E293EE12A95245A... F7092COBB89E4AT...
Name: Kate Miller Osman Mufti, General Counsel

Title: Executive Director

Date: 11/7/2024
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Solano County Transit Approved as to form:
DocuSigned by: Signed by:
Bl kranda. Bumadudte Slilts (wmy
B48C81ACFC3F41D... 35A067B20B6A431...
Name: Beth Kranda Bernadette Shilts Curry, County Counsel

Title: Executive Director

Date: 11/18/2024
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City of Santa Rosa Approved as to form:
DocuSigned by: Signed by:
Maraskesluia Smitle Tuusa Strickur
8CCAB8B266F 1D4AA... D03132F3ED2D497...
Name: Maraskeshia Smith Teresa Stricker, City Attorney

Title: City Manager

Date: 12/27/2024




Docusign Envelope ID: E597483A-2463-4BEE-8EA0-623E9311BE4F

Amendment No. 1
2022 Amended/ Restated Clipper® Memorandum of Understanding
Page 19

Sonoma-Marin Area Rail Transit District Approved as to form:
Signed by: DocuSigned by:
€ddy Cumins EI'HOMAS LYONS
455192C6E7244CB... D2D1166CDC0D429...
Name: Eddy Cumins Thomas Lyons, General Counsel

Title: General Manager

Date: 11/13/2024
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Vacaville City Coach Approved as to form:
Signed by: Signed by:
C040254E131A488... CCF8BF1C1FB0407...
Name: Brian McLean Melinda C. H. Stewart, City Attorney

Title: Director of Public Works

Date: 11/12/2024
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Western Contra Costa Transit Authority Approved as to form:
Signed by: DocuSigned by:

@WI‘ Thompson. Micharl M. (smuntram
081E8A501D354DF... E646AD409208413...

Name: Robert Thompson Michael N. Conneran, General Counsel

Title: General Manager

Date: 11/5/2024
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San Francisco Bay Area Water Emergency Approved as to form:
Transportation Authority
DocuSigned by: DocuSigned by:
Stamus l\/uuqv(u? S
CB7DFC78331649D... 8B4EC7D932854ET7 ...
Name: Seamus Murphy Steve Miller, General Counsel

Title: Executive Director

Date: 11/14/2024
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Sonoma County Transit Approved as to form:
DocuSigned by: Signed by:
@V«?m 7 Jurumy Fonrsia
01B224D4F1AA4BS... E8AA57B09A0F489...
Name: Bryan Albee Jeremy Fonseca, General Counsel

Title: Transit Systems Manager

Date: 12/19/2024
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City of Union City

DocuSigned by:
@om Malloy

B6A883797FAB84CY...

Amendment No. 1
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Approved as to form:

Signed by:

Evisfoy(bw ). %Lofau?(o

766DC63C90C94D4...

Name: Joan Malloy
Title: City Manager

Date: 11/11/2024

Kristopher J. Kokotaylo, City Attorney
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Appendix B-1
Clipper Cost and Revenue Allocation for Clipper Contract

This Appendix B-1 applies to cost and revenue allocation during the extended Operations & Maintenance
(O/M) term of the Clipper Contract, which will extend through November 2, 2024, unless amended by the
Contracting Agency with the approval of the Clipper Executive Board eathierterminated. The cost
allocation formulas and principles in this Appendix B-1 were included in the 2016 MOU and apply only
to the Clipper Contract.

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
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 while the current Clipper Contract line
item pricing structure is applicable shall be based on the following formula:

MOU Fee Category Allocation Formula

Section

2.B.i

a.b.c 9.0 Cardholder Support Services Percentage of Cards Used

d.e.f 10.0 Third Party Load Service Fees Percentage of Cards Used

g 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,1l,m 13.60-90 Incremental Credit/Debit Card Percentage of Revenue Processed
Interchange Fees

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

o Network Communication Reimbursement Direct Charge to Operator

p Specialized Card Printing Direct Charge to Operator

q.r Operator Share of Staffing Percentage of Cards Used

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

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

b. Incremental Clipper operating costs established by and/or resulting from Clipper
Contract change orders requested and funded by an Operator for Operator's use 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

under the Clipper Contract’s line item pricing structure:

1.

1.

1il.

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:

FTCER MO a0 o

Item 3.20 Program Management - Operations and Maintenance
Item 3.30 Clipper Testbed Operations & Maintenance

Item 5.31 Operator Help Desk

Item 5.32 Reporting

Item 5.33 Asset Management

Item 6.0 Equipment Maintenance Services

Item 10.21(a) Location Acquisition

Item 10.22 Location Servicing and Support

Item 10.23 (a) Acquisition Payment for Third Party Location
Item 12.0 Network Management

Item 13.22 Basic Monthly Operations and Admin

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

FER e a0 o

~

Item 7.10-2 Senior and Youth Card Mail-In Applications

Item 8.10(a-g) Card Distribution Services

Item 8.1 1 Card Distribution Services

Item 8.12 Card Distribution Services

Item 8.20 Cardholder Education

Item 8.31 Location Acquisition for Completion of Distribution Network
Item 8.32 Location Acquisition for Completion of Distribution Network
Item 8.41 Pass Through of Amounts Paid for Installation of Phone Lines
Item 9.41 Fixed and Incremental Fees Per Active Card Account (50% of the
invoiced amount)

Item 9.5 Service Level Standard Incentives and Abatements

Item 13.100 Mobile Website Operations and Maintenance

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 under the Clipper Contract’s Line Item Pricing Structure.

Operators shall 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



Docusign Envelope ID: 3E532B7A-151D-48F 1-89F4-92A939DB77D8

1.

1il.

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 Contract:

coe

B oATER S0 R

e

Item 9.24 Balance Protection Services Registration

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 Clipper 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 Agency 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 Clipper cards

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.

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.

Reimbursement of Operator costs for credit/debit interchange fees generated
through an Operator-specific gateway associated with Clipper sales through
ticket officed terminal devices and add value and ticket vending machines, as
long as the total average fees do not substantially exceed the average Clipper
fees.

Changes or Additions to Operator Operating Costs Items. Except as reserved for
Executive Board approval in 2.B(i)(q, 1, 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 B and approval of all Parties to the MOU as of the date of the
change or addition.

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. Cost Allocation of Fime-and-Materials Payments to Clipper Contractor during Clipper Contract
O&M Extension Period

Any payments to the Clipper Contractor on a time-and-materials-basis-during-the- Clipper-Contraet
O&MExtenstenPeriod; basis differing from the Clipper Contract line item pricing structure in
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Sections I and 2 above, exclusive of pass-through fees, will be split equally (50%/50%) between
MTC and the Operators. The Operators’ share shall then be further allocated to each Operator
based 50% on its Percentage of Cards Used and 50% on its percentage of Fee-Generating Transit
Transactions.

Pass-through fees shall be allocated to Operators as set forth Sections 1 and 2 above.

4. 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, unless otherwise authorized by the Clipper

Executive Board:

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

B. After deduction of Contracting Agency's bank fees and charges under Section 4.A above, To
reduce the Operators' Clipper operating costs listed in Section 2.B(i) above or in Section 3
above; and

C. After payment of Operators' Clipper operating costs listed in Section 2.B(i) or in Section 3

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 Exeeutive Beoard.

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 shall be distributed to and retained
by such Operator.)
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Appendix B-3

Next Generation Clipper Cost and Revenue Allocation

1.  Allocation of Fixed Monthly Accelerated Deployment O/M Payments

Payments to the Clipper Contractor for Accelerated Deployment Operations and Maintenance (O/M) and
Post-Revenue Ready Accelerated Deployment O/M under the Next Generation Clipper Contract, Articles
3.8.4, Scaling of O/M Payments, and 3.8.5, O/M Payments for Accelerated C2 System Deployment and

Attachment C-5, Payment Form for C2 System Operations & Maintenance will be allocated in
accordance with this Appendix B-3.1.

a.

Accelerated Deployment fixed monthly O/M payments triggered by issuance of the
Accelerated C2 System Deployment Mobile O/M NTP shall be split 50%/50% between
MTC and the Operators. Each Operator’s share shall then be determined based 50% on
its Percentage of Cards Used and 50% on its Percentage of Fee-Generating Transit
Transactions. "Percentage of Cards Used" by Operator will be based on the number
of individual cards used at least once on an Operator's system during the specified
billing period . "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 Clipper Contract between
MTC and Cubic.

Accelerated Deployment fixed monthly O/M payments triggered by issuance of
Accelerated C2 System Deployment Equipment O/M NTP shall be split 50%/50%
between MTC and the Operators. Each Operator’s share would then be determined based
50% on its Percentage of Cards Used and 50% on its Percentage of Fee-Generating
Transit Transactions (excluding BART’s Fee-Generating Transit Transactions from the
total count).

Post-Revenue Ready Accelerated Deployment fixed monthly O/M payments triggered by
issuance of a notice by MTC that Revenue Ready has been achieved shall be split
50%/50% between MTC and the Operators. Each Operator’s share shall then be
determined based on its Percentage of Clipper Ridership. “Percentage of Clipper
Ridership" by Operator will be based on the number of transit trips taken on an
Operator's system and reported through the Clipper fare system during the specified
billing period.

MTC shall pay for 100% of the pass-through fees associated with the conversion of
physical Clipper cards to virtual mobile cards and on-going pass-through fees associated
with the use of virtual mobile cards and the Clipper mobile app.

2. Allocation of Capital Costs

a.

MTC shall pay for the following Clipper capital costs:

1. Capital costs associated with the initial design, development and testing,
installation and transition, and end of term transition under the Next
Generation Clipper Contract

i. Clipper Equipment included in Attachment C-8, Payment Form for
Equipment, not purchased by an Operator pursuant to Article 8.7 of the
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b.

Next Generation Clipper Contract, Purchase and Ownership of Equipment
by Transit Operators

iii. Capital costs associated with the initial implementation and ongoing costs of
the Other Next Generation Clipper Contracts, not including capital costs
associated with the purchase of limited use fare cards (tickets)

iv. Clipper Capital costs established by and/or resulting from Clipper Contract
or Other Next Generation Clipper Contract change orders requested and
funded by the region for the region’s use and benefit

V. All other lump sum and capital expense items in Attachment C, Payment
Forms of the C2 SI Contract not enumerated above or covered under
Appendix B-3.2(b) below

The Operators shall pay for the following Clipper capital costs:

1. Capital costs associated with the purchase of limited use fare cards (tickets)
ii. Clipper Equipment purchased by an Operator pursuant to Article 8.7 of the
Next Generation Clipper Contract, Purchase and Ownership of Equipment
by Transit Operators
iii. Clipper Capital costs established by and/or resulting from Clipper Contract
or Other Next Generation Clipper Contract change orders requested and
funded by an Operator for Operator's use and benefit

3. Allocation of Monthly Account-Based O/M Payments

Payments to the Clipper Contractor for Account-Based Operations and Maintenance of the Next
Generation Clipper system under the Next Generation Clipper Contract, Article 3.8 and Attachment C-5,
Payment Form for Operations & Maintenance, will be triggered by issuance of a C2 System Transition

Notice to Proceed (NTP) from MTC to the Clipper Contractor setting the agreed-upon O/M

Commencement Date as set forth in Article 8.2, Commencement;-and-indicating-that Customer Transition
to-the Next-Generatton-Clipper-systemean-ocett.

a.

Account-Based fixed monthly O/M payments shall be split 50%/50% between MTC and
the Operators. Each Operator’s share shall then be determined based on its Percentage of
Clipper Ridership.

Account-Based variable monthly KPI/SLA and retail incentive payments shall be split
50%/50% between MTC and the Operators. Each Operator’s share shall then be
determined based on its Percentage of Clipper Ridership.

Operators shall pay for 100% of on-going pass-through fees associated with retailer
commissions. Each Operator’s share would then be determined based on its Percentage of
Revenue Processed. “Percentage of Revenue Processed" shall mean the fee 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)
during the specified billing period.

MTC shall pay for 100% of ongoing pass-through fees associated with the conversion of
physical Clipper cards to virtual mobile cards and on-going pass-through fees associated
with the use of virtual mobile cards and the Clipper mobile app.
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4.  Allocation of O/M Payments for Other Next Generation Clipper Contracts
a. Customer Service Center.

L.

ii.

Fixed monthly O/M payments shall be split 50%/50% between MTC and the
Operators. Each Operator’s share shall then be determined based on its
Percentage of Clipper Ridership.

Variable monthly KPI/SLA incentive payments shall be split 50%/50% between
MTC and the Operators. Each Operator’s share shall then be determined based
on its Percentage of Clipper Ridership.

b. Payment Services. Operators shall pay for 100% of on-going pass-through fees associated

with payment services. Each Operator’s share would then be determined based on its
Percentage of Revenue Processed.

c. Fare Media. MTC shall pay for 100% of monthly O/M payments associated with the fare
media fulfillment contract.

5. Additional Operating Costs to be Paid by Operators

a.

Reimbursement of Contracting Agency bank fees and direct bank charges in
connection with the Clipper bank account(s) in excess of the amounts reimbursed
under Section 6.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
Clipper cards

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.

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.

Reimbursement of Operator costs for credit/debit interchange fees generated
through an Operator-specific gateway associated with Clipper sales through
customer service terminal devices and add value and ticket vending machines, as
long as the total average fees do not substantially exceed the average Clipper
fees.

Reimbursement of incremental Clipper operating costs established by and/or
resulting from Clipper Contract or Other Next Generation Clipper Contract
change orders requested and funded by an Operator for Operator's use 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 in Appendix B-
3.3 and Appendix B-3.4 above.

6. Revenue Allocation

Revenues generated by the Clipper Program, exclusive of revenues related to the Clipper Contract
addressed in Appendix B-1.4, 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, unless otherwise authorized by the Clipper Executive Board:

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

B. After deduction of Contracting Agency's bank fees and charges under Section 6.A above, to
reduce the Operators' Clipper operating costs listed in Section 3 above or in Section 4 above; and

C. After payment of Operators' Clipper operating costs listed in Section 3 or in Section 4 above, to
be allocated to Operators by applying the Percentage of Cards Used by Operator;-unless

otherwise-autherized-by-the ExeecutiveBeoard.

Notwithstanding the above, fees charged cardholders for card acquisition, card replacement, balance
restoration, card refund processing, and other card- related activities shall be reserved to pay for fare
media procurements and pass-through fees associated with virtual mobile cards and the Clipper mobile
app; provided, however, that surcharges on limited use cards 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 shall be distributed to and retained by such Operator.)





