c

FileLoca

ooooooooooooooooooooooooooo
licensing and tax filing

OPERATIONS
POLICIES &
PROCEDURES

September 2020

Reviewed 9-30-2020



TABLE OFCONTENTS

Introduction
[ U o o Yo 1Y < I PP PPPPPPUPPPN 3
[0 1= V=2 PPN 3
(CTUT Lo [ oY= o o [ i o] 1= N 3
BUSINESS SErUCTUIE .ttt ettt ettt s e e e 4
Roles, Rules and Responsibilities
EXECULIVE BOArd MO tIN S . ittt ettt et e e et e et et et e e e e e et e e e e eaeaaaans 5
Executive Board Membership, Terms, QUOrum, VOtING ......ccueiiiiiiiiiiiiieiiiieciiieeiiee et eeieeeeieeeeieeeineaes 5
Overview of Rolesand ReSpoNSIbIlities .....cc.iuiiiiiiiiiii e e 6
Operational Procedures
ComMMUNICAtIONS ProtOCOIS ... ..t ettt e e eaeans 8
(@feT o} 1 Tord e} B [ 9N A=Y o <1 oo oy VRPN 12
8 Y=l g =4 ooV e o Yol Yo LU o TP 20
8T o ol 2 ¥=T o] e L3N =0 Y I o) PRt 21
(U1 W) S 1=To d oY oL Tol Y =4 g = UL TP 28
Appendices
A. Key Governance DocUmMENTAtioN ... ettt e e 29
AL, Articles Of INCOMPOIratioN ......iii it e e et e e e e et e et s eereeaaneeeanes 30
YW o =T loTor | Y= =Y <T o Y=Y o | P 40
N T 2V -1 YN 86
B. Delegation Of AUTNOIITIES .....ciiuiiiiiii e e e et e et e e e et e e e aeanas 99

Reviewed 9-30-2020
Page 2 of 100



Introduction

Purpose

TheFileLocalOperations Manualhasseveralpurposes:tohelpguide FileLocalleaders, staffand city
partners in developing and sustaining a successful enterprise; to document procedures and
policies; to support agency accountability and efficiency; and to serve as a reference for questions
and problemsastheyariseinday-to-day operations.

Overview

FileLocal's primary purpose is to offer a web-based service that will make it easier for
businesses to obtain a business license and pay local taxes to its member cities.

FileLocal is a municipal corporation authorized by state law to issue local business licenses and
collect a variety of local taxes. It was formed to make it easier and more efficient for businesses
to apply for local business licenses and file local taxes while allowing cities to retain local control
over licensing and tax collection functions and policies. The Principal cities — Bellevue, Everett,
Seattle, and Tacoma — jointly facilitated the creation of an internet web application gateway (a
“portal”) where tax collection and business licensing functions can be collectively administered,
and where businesses operating in multiple cities can use a “one-stop” system for tax payment
or business license application filing.

Guiding Principles
The principles guiding FileLocal reflect integrity, accountability, local control, flexibility, accessibility,
security, and affordability for cities, businesses, and taxpayers:

e Inteqrity: FileLocal will be honest, truthful, and straightforward.

e Accountability: FileLocal will be responsible for its actions and decisions, a good steward of
public funds and transparent in its operations.

e LocalControl: FileLocalwill seektorespect and preserve each participating city’s authority to
setlocaltax policies.

e Flexibility: FileLocal will strive to nimbly respond to a changing business, technology, and
policy environment.

e Accessibility: FileLocal will seek to be accessible and responsive to taxpayers, licensees,
and participating cities.

e Security: FileLocal will at all times seek to safeguard taxpayer, licensee, and participating
city data.

o Affordability: FileLocal will seek to be affordable to both Participating Cities and
businesses and taxpayers using the portal. Also, fees and charges will be structured so
that the addition of new cities using the portal does not impose additional costs on prior
participating cities.
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Business Structure

FileLocal is a public agency formed as a nonprofit corporation as authorized by the state Interlocal
Cooperation Act (39.34 RCW) and the Nonprofit Misc. & Mutual Corporations Act (24.06 RCW).
FileLocal is an instrumentality of its member cities formed to carry out exclusively governmental
activities. The four founding cities are Bellevue, Everett, Seattle, and Tacoma. The legal name of the
agency is the “Washington Multi-City Business Licenses and Tax Portal Agency.”

The four founding cities are the “Principals” and have representation on the Executive Board, which
governs the agency. Additional Washington cities may apply to join FileLocal, either as a Principal or
as a Subscriber. Principals have voting rights on the Executive Board; Subscribers have nonvoting
representation on the Executive Board.
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Roles, Rules, and Responsibilities

EXECUTIVE BOARD MEETINGS

All Meetings will be held at the Seattle Municipal Tower (SMT) and via Skype. These meetings
are open to the public in compliance with the Washington State Open Public Meetings Act
(42.30 RCW). Meeting dates, times, locations, materials, and summaries are posted on
filelocal.org. Unless otherwise noted, meetings are held in SMT 4070 at 12:00 pm. Skype
meeting information is for Board members only; the public must attend in person.

EXECUTIVE BOARD MEMBERSHIP, TERMS, QUORUM, VOTING

This document is meant to be a summary of the more detailed descriptions provided in the FileLocal ILA
and Bylaws.

MEMBERSHIP

TERMS

The FileLocal Board consists of one representative from each Principal city
Individuals must be a Chief Financial Officer or their deputy or equivalent
Alternates are designated in writing and must meet same qualifications

Unless the member resigns or is removed in accordance with the Bylaws, each
member holds office until replaced by resolution or written motion of the legislative
body of the appointing Principal

Board members representing multiple principals are selected biennially

QUORUM

VOTING

A simple majority of members (or their alternates)

Each member has one vote

A “Supermajority Vote’ means Executive Board approval of an item accomplished by

securing affirmative votes of not less than sixty-six percent (66%) of all voting Board

Members of the Executive Board in number, and not less than sixty-six percent (66%)

in number of the Original Principals (the Cities of Bellevue, Everett, Seattle, and

Tacoma) [i.e., 3 out of 4]. Generally, items requiring supermajority vote for approval

involve the following:

e Budget, user fees/charges

e Operationspolicies

e Major docs: Bylaws, Articles of Incorporation, ILA

¢ Decisions with significant financial impact (e.g., contracts over $50,000)

e Addingorremoving people (New principals or subscribers, adding seats, adding
staff positions, removing the manager)

e Merging,sale,dissolving
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Table 1:0VERVIEW OF ROLES AND RESPONSIBILITIES

PRINCIPAL CITIES ROLE: Incorporators
Accountableto Voters

EXECUTIVE BOARD ROLE: GoverningBody
Accountableto State, pursuant to Interlocal Cooperation Act (39.34 RCW)

Responsibilities e Final decision-making authority on e Approve new principals and subscribers
policy issues e Establish fund or special funds
e Recommending action to participatingcity Retain/terminatemanager
legislative bodies e Create committees

¢ Review/approve budgetandbudgetpolicies e Enterinto agreements
e Review/adoptpersonnel,operating,financial e Establishfees

policies e Approve strategic plans
e Direct/supervise committees/advisory e Accept funds

boards ¢ Receive property (et. al.)
e Conduct regular and special meetings e Sue and be sued
¢ Manage/maintain records e Make/alter bylaws

e Determine servicesoffered/terms

OPERATIONS COMMITTEE

Accountable to  Executive Board

ROLE: AdviseandRecommend

Responsibilities e Assist in review/development of operations e Assist in review/development of budget
policy, development options, proposed new e Assist in communications
services, other mattersasdirected e Reach out to tech staff within cities

e Provideadvice, information,
and recommendations tostaff

PROGRAM MANAGER ROLE: Manage Agency

Accountable to  Executive Board

Brief Executive Board members

Responsibilities e Ensure overall compliance of agency with e Quality control and operations of portal
laws andregulations e Administrative support of board
o Management of staff and technology e Externalrelations
vendors

LEGAL ROLE: Legal Counsel

Accountableto Executive Board and Program Manager

Responsibilities Review resolutions and contracts; ensure legal compliance

ACCOUNTING ROLE: Financial Compliance

Accountableto Executive Board and Program Manager
Responsibilities Prepare and manage financial reports; support audits as required

TECHNOLOGY VENDORS ROLE: Portal Technological Management

Accountableto Program Manager

Responsibilities Manage portal, handle payments, ensure information security
COMMUNICATIONS ROLE: Manage City Communications

Accountable to  Executive Board

Responsibilities Manage city’s communications and coordinate with other cities on joint communications
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INTERGOVERNMENTAL RELATIONS ROLE: Lobbyists

Accountableto Executive Board
Responsibilities Lobby state government legislators on behalf of cities and agency
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Communications Protocols

1. Purpose
Ensuring that taxpayers and the general public receive timely and accurate information regarding
FileLocal is a communication priority. The FileLocal staff and cities are charged with communicating with
external audiences about FileLocal. The FileLocal program manager coordinates communications and
relies on partner cities’ communication resources. Effective communication requires strategic direction,
coordination and clear roles and responsibilities.

2. Polic
All parties co)r/nmit to act in good faith in seeking to work together in an open and forthright manner.
Communications between the parties will be early and frequent to guarantee strong coordination,
maximize opportunities and minimize surprises. The public will not typically distinguish between
FileLocal and the individual cities. It will benefit all parties to work cooperatively to inform the public that
we are effectively and safely providing the level of services people expect and deserve.

FileLocal and the cities will coordinate communications to ensure:

A. Timely information is easily accessible to businesses and the public.
B. Communication goals are met.

C. Messages are consistent.

D. Appropriate credit is shared.

3. Background

o FileLocal offers a web-based service that will make it easier for businesses to obtain a
business license and pay local taxes, for multiple cities, from one website

e FileLocal is a municipal corporation authorized by state law to issue local business licenses
and collect a variety of local taxes.

e FileLocal makes it easier and more efficient for businesses to apply for local business licenses
and file local taxes while allowing cities to retain local control over licensing and tax collection
functions and policies.

e The Principal cities — Bellevue, Everett, Seattle, and Tacoma — jointly facilitated the creation of
FileLocal.

4. Roles

e The FileLocal Program Manager is the communications lead, primary spokesperson, and
media contact for FileLocal. The Program Manager is provided through a Service Level
Agreement between the City of Seattle and FileLocal. If the Program Manager is not available,
the role defers to the FileLocal Executive Board Chair (Reference Appendix B).
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An Executive Board (Board) governs FileLocal (a not-for-profit corporation under
Washington law, formed as Washington Multi-City Business License and Tax Portal
Agency). As such, it provides leadership and overall direction on FileLocal
communications. The Board is comprised of seven directors, representing each of
the principal cities (Reference Appendix B)

e City of Bellevue

e City of Des Moines

e City of Everett

e City of Lake Forest Park
e City of Renton

o City of Seattle

e City of Tacoma

FileLocal’s technical providers (vendors) are Avenu, KUBRA, and Leviathan.

5. Protocols

A. The following protocols serve as guidelines for communicating effectively with

C.

external audiences. The protocols are intended to be fluid — capable of reacting to
feedback and changes as needed. The protocols should be reviewed regularly to
ensure that they are effective and appropriate as needs change. Activities include,
but are not limited to:

I.  Providinginformation to businesses/citizens/public

Il. Providing information to other cities/units of government

. Meeting requests and correspondence

IV. Media relations

V. Materials, including content development and production of digital, print, signage
and identity

VI. Coordination with the public, agencies, consultants, vendors, etc.

External communications with the public, stakeholders and the media will be
coordinated by the FileLocal Program Manager to leverage resources, ensure
accuracy of information and to minimize surprises. City/Executive communication
staff will be included in information sharing so that they are prepared to respond.

As the governing body, the FileLocal Board will review policy, finance, and planning-
related communications.
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D. As the service provider, the Program Manager will lead operations-related
communications. This includes but is not limited to communications related to:

I. Project preparation, testing, launch, and maintenance
II. Ongoing services
lll. Operations, contractors, and personnel

E. Service incident protocols are being developed by Avenu. Please refer to these
separate protocols for additional detail.

F. Production of materials will be coordinated and reviewed by the Program Manager
to ensure accuracy.

I.  The FileLocal logo will be included on all communication materials. Principal city
logos should only be added when the material reflects a jointly sponsored event.

Il. Boilerplate language agreed upon by all parties describing the relationship
between the cities and FileLocal will be included. (FileLocal is an easy and
flexible online tool that provides a streamlined approach to applying for business
licenses and filing local taxes with any Washington member city.)

. Development of materials will be assigned appropriately to utilize expertise and
leverage resources efficiently. The lead entity will be responsible for generating
first drafts of materials.

IV. All drafts will be reviewed and approved by the Program Manager before
distribution.

V. Every effort to provide reasonable review time will be provided (taking into

account unforeseen circumstances or constraints). Similarly, timely approval of
materials is expected.

G. Contacts will be alerted of all media contacts and meeting requests and be provided
a brief summary of the interaction in a timely manner.

I. Reporter or organization name and contact information
II. Summary of the request and deadline

Ill. Coordination between FileLocal and cities on appropriate and available
spokesperson

IV. Follow-up to confirm reporter or organization has received a response
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H. FileLocal will maintain project information on its website. It will work with cities to
coordinate web sites and minimize duplication and confusion.

I.  The FileLocal site will include governance, policy, and planning issues.
Il. Cities will include a banner or icon on their websites that links to FileLocal.

They will not duplicate or maintain FileLocal information on city websites.

I. Every effort will be made to maintain clear and timely internal communications
between FileLocal and its partner cities. This includes, at a minimum, quarterly
communication meetings between FileLocal and city communicators and regular
reports from the Project Manager to the FileLocal Board.

6. Key Contacts (Reference Appendix B)
FileLocal
Program Manager

PO Box 94669, Seattle, WA 98124
206-233-2513

Principal Cities
City of Bellevue
City of Des Moines
City of Everett
City of Lake Forest Park
City of Renton
City of Seattle

City of Tacoma

7. Conflict Resolution

It is the intent of all parties to act in good faith on all matters. Should a dispute arise
between the FileLocal Board, Program Manager, Vendor and/or cities over any of the
agreed upon protocols or related to communications, the FileLocal Board Chair and
Program Manager will be the main points of contact.

The parties shall seek in good faith to resolve any such dispute or concern by meeting,
as soon as feasible. The meeting shall include the Chair of the Executive Board, the
Program Manager, and not more than two (2) representatives of the City with positional
authority to negotiate and resolve the dispute,
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Conflict of Interest Policy

1

Purpose

The purpose of this policy is to establish guidelines for ethical standards of conduct to govern
Washington Multi-City Business License and Tax Portal Agency board members, agency staff,
and any employees (hereafter referred to as Agency officials) in the performance of Agency
business and the duties of their respective jobs. This policy is intended to provide positive
direction in order to prevent potential conflicts of interest. This policy is not all encompassing in
its definition of conflict of interest. Action deemed inappropriate by a reasonable person, whether
specifically cited in this policy or not, shall be subject to inquiry under this policy.

2,

Definitions

The following definitions shall apply for purposes of this policy:

A.

“Agency official” is any Agency staff, Board member, or employee as defined below.
“Agency staff” is any employee provided under a loaned staff agreement.

"Board member" or “Executive Board” member is the individual representing a
principal on the Executive Board, whether the Chief Financial Officer of such principal or
his/her designated alternate.

"Business"” is any corporation, partnership, sole proprietorship, firm, enterprise, franchise,
self- employed individual, consultant, holding company, joint-stock company, receivership,
trust, or any legal entity organized for profit.

"Employee" is a person or persons employed on a full-time continuing basis by the Agency
and, for the purpose of this policy only, and shall include part-time, intermittent, or
temporary workers. The term shall not include employees of Seattle who provide services or
perform duties for the Agency pursuant to interlocal agreement, loaned staff agreement,
between the Agency and Seattle. The term shall not include persons engaged or retained
by the Agency pursuant to contract to perform consulting or special technical services.

"Gift" is anything of economic value, but shall not include campaign contributions
regulated by the provisions of chapter 42.17A RCW, informational materials exclusively
for official or office use, memorials, trophies and plaques of no commercial value.

"Immediate family” is an Agency official’s spouse, domestic partner, child or the
child of an Agency official's domestic partner, and other dependent relatives if living
in his or her household.

. "Interest" is any direct or indirect monetary or material benefit accruing to an Agency

official as a direct result of contracts or transactions which are or may be the subject of
an official act or action by or with the Agency, except contracts or transactions which
confer similar benefits to all other persons and/or property similarly situated. An Agency
official shall not be deemed to have an interest in conflict with his or her official duties
for purposes of this code if the interestis remote
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H.

3.

"Remote interest” means:
i That of a non-salaried officer of a nonprofit corporation;
ii. That of a landlord or tenant of a contracting party; or

iii. That of a creditor, debtor or ownership interest of less than one thousand five
hundred dollars in a business entity which is a contracting party or as a holder
of less than one percent of the shares of a corporation or cooperative which is
a contracting party, whichever is less.

"Program Manager" is the chief operating officer for the Portal Agency appointed by and
serving at the pleasure of the Executive Board.

Background

In keeping with the policies declared by the State Legislature in enacting codes of ethics for municipalities,
it is recognized that high moral and ethical standards among public officials and employees are essential
to the conduct of government. A code of ethics for the guidance of Agency officials is necessary in order to
avoid and prevent conflicts of interest in public office, to improve standards of public service and to promote
and strengthen the faith and confidence of the citizens in the Agency. Agency officials are, therefore,
obligated to treat their offices and duties as a public trust, using their official powers and duties and the
resources of the Agency only to advance the public interest. It is expected that Agency officials will conduct
their public and private actions and financial dealings in a manner that will present no actual or apparent
conflict of interest between the public trust and their private interests.

This obligation requires that all Agency officials devote their best efforts and attention to:

A.

Being independent and impartial in the exercise of their duties and avoiding actions that create even
the appearance of using their positions for personal gain or private benefit.

Strengthening public confidence in the integrity of the Agency's decisions by demonstrating the
highest standards of personal integrity, fairness, honesty, and compliance with both the spirit and the
letter of the law and this resolution.

Creating a work environment that is free from all forms of unlawful discrimination and harassment.

Managing human and environmental resources for the benefit and enjoyment of both current and
future generations.

Conducting the public's business openly and, to the maximum extent consistent with existing law,
resolving doubtful cases in favor of public access.

Serving the public with respect, concern, courtesy, and responsiveness, recognizing that service to
the public is the primary mission of government.

Promoting an environment of public trust free from fraud, abuse of authority and misuse of public
property

Protecting the integrity of the decision-making process by recognizing and avoiding conflicts
between public duties and private interests and activities.
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I.  Respecting and protecting privileged information to which Agency officials have access in the course
of their official duties including, but not limited to, information provided in lawful executive sessions of
the Board.

4. Policies and Procedures

A. Gifts
No Agency official shall accept any gifts.
B. Use of Agency Property

No Agency official shall request, use, or permit the use of Agency-owned vehicles, equipment,
materials, or property for personal convenience or profit. Use is to be restricted to such services as
are available to the public generally and for the conduct of official business.

C. Procurements

. The Agency intends to conduct its procurements of work and for professional
services with integrity, fairness, and openness. Agency officials involved in Agency
procurements shall not act or fail to act in any way which compromises the fairness
of Agency procurements or which creates actual or apparent conflicts of interest.
Agency officials are expected to use good judgment and to act in accordance with
Agency policies, policies of the member jurisdiction, applicable laws, and the best
interests of the Agency. The Program Manager for the Agency shall be the focal
point for receiving and responding to communications from the public, potential
bidders or proposers and other government staff and Board members concerning
the procurement unless otherwise approved by the Board.

Il.  Agency officials directly involved in an Agency procurement process shall promptly
identify any past or current personal, financial, or business relationship with any
firm, or principals associated with a firm, which submits bids or proposals to the
Agency. Disclosure shall be made to the Program Manager for the Agency.
Determination of the appropriate response, if any, shall be made by the Program
Manager of the Agency with advice of legal counsel.

I"l. In the event a Board member receives information or requests for information from
the public, potential bidders or proposers or other government staff concerning a
competitively bid contract or a professional services procurement, the Board
member shall:

a. Accept the information or inquiry and provide such information to the Board for
response; or

b. Decline to discuss the information or to respond to the inquiry or complaint and
instead refer the matter to the Agency Program Manager.

V. Once arequest for bids, request for qualifications or request for proposals is issued
by the Agency, Agency officials are encouraged to decline meetings or
informational exchanges with potential bidders or proposers. Requests for
meetings or information should be referred to the Agency Program Manager.
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V.

If the information or an inquiry received by an Agency official indicates there may
have been a violation of applicable laws, regulations, Board policies, member
jurisdiction policies, or administrative procedures, the Board member should
promptly refer such complaint, information, or inquiry to the Chair for response.
Employees should consult with the Program Manager of the Agency. The Chair
may direct the issue to the Program Manager of the Agency and/or legal counsel
for response.

D. Conflicts of Interest

No Agency official shall engage in any act which is in conflict with the performance
of his or her official duties for the Agency or knowingly use his or her office or
position for personal or immediate family gain or profit.

Any Agency official shall be deemed to have a conflict of interest if the Agency
official engages in any of the following activities:

a.

Has or is seeking to advance or obtain contractual or other business or financial
relationships withthe Agency.

Conducts operations or activities regulated by the Agency.

Has interests which may be substantially affected by the Agency official’s
performance or non-performance of his or her official duties for the Agency.

Receives or has any financial interest in any sale or lease to the Agency of
services, materials, equipment or property when such financial interest is
received withthe prior knowledge that the Agency intends to purchase, lease or
contract for such services, materials,equipment,or property.

Participates in his or her capacity as an Agency official in the making of a
contract in which he or she has a private pecuniary interest, direct or indirect,
or performs in regard to such a contract some function requiring the exercise of
discretion on behalf of the Agency.

Influences the Agency's selection of, or its conduct of business with, a corporation,
person or firm having business with the Agency if the Agency official has financial
interest in or with the corporation, person, or firm.

Engages in, accepts private employment from or renders services for private
interests when such employment or service is incompatible with the proper
discharge of official duties orwould tend toimpairindependence ofjudgmentor
actionin the performance of official duties for the Agency

Appears on behalf of a private person, other than his or herself or an immediate
family member or except as a witness under subpoena, before any regulatory
governmental agency or court of law in an action or proceeding to which the
Agency or an Agency member in an official capacity is a party or accepts a
retainer or compensation that is contingent upon a specific action by the
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Agency. Discloses or uses, without legal authorization, confidential information
concerning the property or affairs of the Agency in such a way as to benefit himself
or herself or a member of his or her immediate family with respect to any contract
or transaction which is or may be the subject of official action of the Agency.

i. Has afinancial or personal interest in any action or decision coming before the
Agency and participates in discussion with or gives an official opinion to the
Agency unless:

i. The Agency official discloses on the record of the Agency the nature and extent of such
interest or makes a good faith effort to comply with the disclosure requirement and
procedures included within these policies, and

ii. Itis confirmed that a conflict of interest does not exist, or such interest is determined by
the Agency to be immaterial.

iii. Takes any action in the course of his or her official duties for the Agency in regard to
providing service to specifically benefit the regulation or development of property or of a
private business or enterprise in which the Agency official holds an interest in, directly or
indirectly, for purposes of personal financial gain, investment or speculation provided, that
this prohibition shall not apply to:

iv. Real property devoted to the personal use or residence of the Agency official or a
member of the Agency official’'s immediate family, or

v. Any other interest in real property held by an Agency official on the date of enactment
of these policies.

vi. Participates in a transaction involving the appointment, termination of appointment,
promotion, demotion, discipline, approval of a salary increase or decrease or the
supervision of the work of a member of their immediate family or any other person in
whom the Agency official has a financial interest. The conflict of interest prohibitions of this
Section shall not apply to activities between a consultant for the Agency or persons
employed by or serving as subcontractors.

E. Conduct of Agency Officials

I. Agency officials will conduct themselves according to the rules of conduct below as they
pertain to their public service for and on behalf of the Agency.

Il. Agency officials shall maintain decorum in meetings and set an example of exemplary
conduct when Agency officials represents the Agency. Agency officials shall conduct

themselves so as not to bring disgrace or embarrassment upon the Agency.

. Agency officials shall always represent that opinions stated are the Agency official’'s own
and do not necessarily represent those of the Agency unless the Agency Board has voted
and passed aresolution or motion that so states or clearly supports the expressed policy
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IV.No Agency official shall willfully make any false statement, certificate, mark, rating, or
report or in any manner commit any fraud, conceal any wrongdoing or knowingly
withhold information about wrongdoing in connection with work-related conduct of any
Agency official.

V. Agency officials shall devote their best efforts and attention to maintaining honest, open,
and civil communications at all levels of the Agency and with the public.

Compliance
In order to ensure that the personal and financial interest of Agency officials present no actual or

apparent conflicts of interest when any matter in which an Agency official has a personal or financial
interest comes before the Agency Board or its standing committees for action or recommendation,
the Agency official shall promptly disclose the general nature and extent of such interest on the
record of the meeting prior to any discussion or vote on the matter.

If a conflict of interest is confirmed through the process described in the next section, the Agency
official shall disqualify himself or herself from discussion or voting upon the matter, and shall refrain
from discussion or recommendation concerning the matter, if discussion or voting thereon would
constitute a conflict of interest, or apparent conflict of interest, as described in this section or violate
any other governmental law or regulation.

Any Agency official who is disqualified by reason of such conflict of interest shall, after having made
the required disclosure set forth above, remove himself or herself from his or her customary seat, or
teleconference, during such debate and leave the Board chambers until such time as the matter at
hand, from which such Agency official has been disqualified, has been disposed of in the regular
course of business. Any action taken by the Board or a committee related to such interest shall be
by a vote sufficient for the purpose without counting the vote of the Agency official having the
interest.

If an Agency official is uncertain whether he or she may have an actual or apparent conflict of
interest concerning any matter which is proposed for discussion, action or recommendation by the
Agency Board or one of its standing committees, the Agency official shall refrain from
communicating with other Board members concerning the matter unless:

I. Such conflict has been disclosed as provided above at a public hearing of the Board
or a standing committee and resolved by the chair of the meeting, or

Il. Legal counsel of the Agency has been advised of the basis for the questioned actual or
apparent conflict and has determined that no conflict of interest as defined by this
resolution exists which would either require disclosure or deferral of any discussion,
action or recommendation.

If during the course of discussion of matters by the Board or a standing committee, a Board member
concludes that his or her continued participation may constitute an actual or apparent conflict of
interest which was previously unanticipated, he or she shall promptly inquire of the chair of the
meeting and Agency legal counsel whether or not disclosure as provided by this section is
appropriate or required and proceed as directed by the chair and legal counsel. The discovery and
disclosure as provided herein of a previously unanticipated and unintended conflict of interest by a
Board member or during his or her discussion of matters pending before the Board or a standing
committee shall not disqualify the Board or committee from subsequently taking an action or making
a recommendation.
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F.

6.

If the Program Manager or an employee is uncertain whether he or she may have an actual or
apparent conflict of interest they should not make a unilateral decision if there is any doubt, including
his/her ability to impartially review a matter involving one's social contact, acquaintance, or friend.
The Agency legal counsel should be consulted.

Complaints

The Executive Board shall insure the proper implementation of the code of Ethics and will
investigate and report on alleged conflicts of interest. The Agency’s legal counsel shall be available
and shall serve as technical staff for the Board throughout the review process.

A.
B.

The Board shall meet within thirty (30) days after receipt of any written complaint.

The Board shall render opinions, in writing, concerning questions of ethics, conflicts of
interest, and applicability of this Code of Ethics. The Board shall limit its scope to
specific complaints and shall not go beyond matters relating to the complaint.

The Board shall investigate all formal written complaints, from any source, with regard
to alleged violations of this policy if the complaint is determined to be sufficient by legal
counsel. The Board may also defer investigation of the complaint to the member
jurisdiction for the member who is the subject of the complaint.

In the course of its investigation, the Board may require any Board member or the Program
Manager or request any other person to appear before the Board to give full information
under oath and to produce books, memoranda, papers, documents, financial statements,
receipts, canceled checks, or any other relevant information or data in the possession,
custody, or control of the person ordered or requested to appear.

All witnesses required or requested to attend such hearings shall receive written
notification, in person or by certified mail, of the time and place of the hearing at least
fifteen days prior to the date fixed for attendance

Whenever an Agency official is under investigation for any alleged violation of this Code,
he/she shall receive appropriate notice in writing from the Board at least fifteen days
prior to any hearing. That Agency official shall also be entitled to be present, to examine
and cross-examine witnesses, to be represented by counsel, and to call witnesses on
his/her own behalf.

In order to protect the rights and reputation of persons who may be unjustly attacked or
criticized and given the fact that investigations of complaints may serve as a prelude to
further legal or disciplinary action, hearings concerning violations of this Code shall be
conducted in private to the extent permitted by state law; provided that, the person subject
tothe complaint may request that the hearings be conducted in public. A record of such
proceeding shall, however, be made andretained.

Provided, however, that any Agency official who is the subject of a complaint may
demand a public hearing. All hearings whether public or private shall be conducted
under the guidelines established herein.

The Board shall render a written record of its findings upon conclusion of the investigation.
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J. The record of the Board’s written findings shall be open to public inspection unless:

I. The information is exempt according to state law (RCW 42.56) and damage to
individuals resulting from the release of the record would outweigh the public's need
to know;

ii. The Board has determined in the conduct of any hearing or proceeding under its
jurisdiction that it is reasonable to withhold information in order to protect individuals
who may be unjustly or improperly accused or who may be disproportionately harmed
or injured in their reputation, employment, or profession by any premature
disclosure;

iii. Civil or criminal action by the Agency or any other governmental agency having
jurisdiction may be pending.

7. Remedy

A.

If a board member is found to be in violation with these policies, the board may send a
letter of admonishment to the member jurisdiction and seek a remedy in accordance
with the Agency by-laws.

If the Program Manager is found to be in violation he or she will be subject to disciplinary
action up to and including termination from employment; provided that, in the event that
the Program Manager is a loaned employee, any disciplinary action shall be subject to and
implemented in accordance with any agreements in place between the Agency and the
employer of the Program Manager.

In the event the Board’s findings disclose an apparent violation of any state law, a copy
of the findings shall be filed with the Prosecuting Attorney of King County.

If the Board’s findings disclose an apparent violation of any local law, then the Agency’s
legal counsel may prosecute by appropriate action of either a criminal or civil nature.

Any sufficient complaints regarding Agency employees shall be referred to the
Program Manager of the Agency, who shall investigate the complaint and take
appropriate actio
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Emergency Procedures

1

Purpose

To clarify roles and responsibilities in the event of an emergency.

Policy

A

FileLocal staff shall follow City of Seattle emergency procedures during the term of the
Agreement between FileLocal and the City of Seattle for using City of Seattle office space.

Security proceduresandrolesandresponsibilitiesduringan emergencyrelated tothe tax
portal are described in the service provider agreement between the City of Seattle and
e-Gov. These procedures will be reviewed by the Executive Board and will require
Executive Board approval. Followingapproval, the security procedureswillbeappended
tothe operating procedures.

FileLocal shall have a management group responsible for contingency plans including a
line of succession.

Responsibility

Program Manager

Procedure

A

The Program Manager shall brief the Executive Board on all emergency plans included
within the City of Seattle emergency procedures, tax portal service agreement, and
communications policies.

The Agreement between FileLocal and the City of Seattle provides that the City may
backfill a supportstaff member for a period of less than three consecutive weeks.

The line of succession for the Program Manager is as follows: Information Technology
Business Analyst (Project Manager).

The Executive Board shall establish a line of succession in the event of an emergency
that affects personnel in the City of Seattle including the Program Manager and the City
of Seattle’s Board Member. This succession is as follows: Executive Board Chair;
Executive Board Vice-Chair; remaining Executive Board member(s).

Page 20 of 100



Public Records Policy

PURPOSE

A. The purpose of this policy is to define public records and provide a procedure for the proper
reporting and response to records requests.

B. The Revised Code of Washington (RCW) 42.56, commonly known as the Public Records Act,
requires public agencies to make identifiable, non-exempt public records available for inspection
and copying upon request and to publish rules of procedure to inform the public how access to
public records will be accomplished.

C. Incarrying out its responsibilities under the Act, FileLocal will be guided by the provisions of the

Public Records Act describing its purposes and interpretation.

RESPONSIBILITY

A.

A.

FileLocal's Program Manager and designated Public Records Officer

BACKGROUND

FileLocal public records are available for public inspection and duplication, except as otherwise
provided by RCW 42.56.001-42.56.904 or other statutes. All records will be released if they do
not fall within the specific exemptions of the Public Records Act or other statutes which exempt
or prohibit disclosure of specific information or records.

The Public Records Act defines a public record as any “writing containing information relating
to the conduct of government or the performance of any governmental or proprietary function
prepared, owned, used or retained” by the agency.

“Writing,” broadly defined, means “handwriting, typewriting, printing, Photostatting,
photographing, and every other means of recording any form of communication or
representation, including, but not limited to, letters, words, pictures, sounds, or symbols, or
combination thereof, and all papers, maps, magnetic or paper tapes, photographic films and
prints, motion picture, film and video recordings, magnetic or punched cards, discs, drums,
diskettes, sound recordings, and other documents including existing data compilations from
which information may be obtained or translated.” This includes emails, text messages, blogs,
tweets and any emerging technologies used to conduct agency business.

FileLocal makes many public records available on its website: FileLocal.org

Original FileLocal records will not be permitted out of the FileLocal premises. Inspection of any
public records shall be conducted in the presence of a Public Records Officer or designee. No
public record may be marked, defaced, torn, damaged, destroyed, unreasonably disorganized,
or removed from its proper location by order of a member of the public.
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4. FILELOCAL PROCEDURES

A.
B.

FileLocal's business office is located at 700 5" Avenue, Suite 4350. Seattle WA 98124.
The FileLocal Public Records Officer is the Program Manager.

All requests for public records must be directed in writing to the Public Records Officer and
should specify that they are a request for public records under the state public records act. A
public records request form will be provided on the FileLocal website.

A set per-page charge of $0.15 will be assessed for 10 or more pages of black and white copies
of letter or legal-sized pages (each side of a sheet is one page). If FileLocal has to pay an
outside firm for duplicating records in non-routine formats such as photographs, blueprints or
tape recordings, the actual costs will be passed along to the requestor.

Before beginning to copy records, the Public Records Officer or designee may require a deposit
of up to ten percent of the estimated costs of copying the records selected by a requestor. The
Public Records Officer may also require the payment of the remainder of the copying costs
before providing all of the records, or the payment of the costs of copying an installment before
providing that installment. Payment may be made by check or money order to FileLocal.

The Public Records Officer has the discretion to waive copying charges for small requests or
for individuals or government agencies doing business with FileLocal if the Public Records
Officer determines that this action is in the best interest of the agency.

If possible, electronic records should be provided in their existing format, if requested in that
format. However, if it necessary to burn files to a device the requestor may be charged $1.00
per CD or $10 per 16 GB thumb drive. When standard 8 %2 x 11 records are scanned from paper
to .pdf, the requestor may be charged .10 cents per page.

5. RECORDS EXEMPT FROM DISCLOSURE

A.

After FileLocal has gathered responsive records, FileLocal will determine whether an exemption
applies to all or part of the record.

FileLocal is not required to permit public inspection and copying of records for which public
disclosure of the record is prohibited or limited by state or federal statue or regulation. If any
item is withheld, a written statement of the specific reasons will be provided by the Public
Records Officer.

6. DELETION/REDACTION OF EXEMPT MATERIALS

A.

FileLocal is not relieved of its obligation to respond to requests for public records because a
portion of the record contains information covered by an exemption. FileLocal has a duty to
delete or redact specific information covered by an exemption and disclose the remainder of the
record.

If any item is withheld, a written statement of the specific reasons will be provided by the Public
Records Officer.

7. MAKING A PuBLIC RECORDS REQUEST

A.

Contact information for FileLocal's Public Records Officer and procedures for making a public
disclosure request are to be clearly identified on the FileLocal website — including the provision
of an online form and/or PDF.
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Requestors are encouraged to view the many documents available on the FileLocal website
(www.FileLocal.org) prior to submitting a public records request.

Any person wishing to request access to public records or seeking assistance making a request
should contact FileLocal's public records officer. The Public Records Officer oversees
compliance with the Public Records Act, but may designate other staff who may process
requests of public records.

The Public Records Officer may be reached at 700 5" Avenue, Suite 4350; P.O. Box 94669;
Seattle WA 98124-4669; Jamie Carnell (Jamie.Carnell-FLO@seattle.gov) or phone 206-615-
0493.

Persons making a public records request should include the following information, in writing:
I. Date and time of the request

[I.  Name of requestor

[ll. Contact information for the requestor

IV. Date range for the records requested

V. A detailed description of the requested records including the document name, if applicable.

8. PROCESSING OF PuBLIC RECORDS REQUESTS

A.

C.

Within five (5) business days from the receipt of the request, FileLocal must respond by:
I.  Making the records available for inspection or copying; OR

II. If copies are requested and payment has been received, sending the copies to the
requestor; OR

lll. Acknowledgement of the receipt of the request and an estimate of additional time needed
to produce the information requested; Additional time required to respond to a request may
be based on the need to clarify the intent of the request, to locate and assemble information
requested, to notify third persons or agencies affected by the request, or to determine
whether any of the information requested is except and that a denial should be made to all
or part of the request; OR

IV. Denial of the request and providing a written statement of specific reasons.
If FileLocal does not respond in writing within five business days of receipt of the request for

disclosure, the requestor should consider contacting the Public Records Officer to determine
the reason for the failure to respond.

When a records request is for a large volume of records, FileLocal may elect to provide the
records on an installment basis.

9. RECORDS INSPECTION

A.

Public records are available for inspection and copying during normal business hours (Monday
through Friday 10 a.m. to 2 p.m., excluding legal holidays). The agency and requestor can make
mutually agreeable arrangements for times of inspection and copying. Records must be
inspected at the FileLocal offices.

Page 23 of 100


http://www.filelocal.org/
mailto:Jamie.Carnell-FLO@seattle.gov

B.

FileLocal will maintain its records in a reasonably organized manner and will take reasonable
actions to protect records from damage and disorganization. A requestor shall not take FileLocal
records from the agency offices without the permission of the Public Records Officer or designee.

10. RECORDS INDEX

A.

Compliance with RCW 42.17.260(3) is unnecessary, would be unduly burdensome and would
interfere with FileLocal's implementation of an efficient, cost-effective business license and tax
portal. The maintenance of detailed indexes is not practical or feasible and cannot be
accomplished within the project schedule and budget because of limited staff resources, the
voluminous amount of documents associated with the project, and the contract management
approach to project development and operations.

11. RETENTION OF RECORDS

A.

FileLocal is not required to retain all records it creates or uses. Retention schedules vary based
on the content of the record. FileLocal will retain records in accordance with retention schedules
approved by the State Local Records Committee. Public records may not be destroyed per a
retention schedule if a public records request or actual or anticipated litigation is pending.

Because an electronic record is usually more susceptible to manipulation and alteration than a
paper record, FileLocal will keep, when feasible, an electronic copy of the electronic records it
provides to a requestor to be able to show the exact records it provided if necessary

FileLocal’s records will be stored in a safe, secure, and accessible manner. Documents and
financial files that are essential to keeping FileLocal operating in an emergency will be
duplicated or backed up at least every week and maintained off-site.

FileLocal's Secretary is responsible for the ongoing process of identifying its records, which

have met the required retention period, and overseeing their destruction. Destruction of
financial and personnel-related documents will be accomplished by shredding.

Personal electronic devices, if used to conduct FileLocal business, will be subject to public
disclosure. Failure on the part of employees to follow this policy can result in possible civil and
criminal sanctions against FileLocal and its employees and possible disciplinary action against
responsible individuals.

FileLocal's Program Manager will periodically review these procedures with FileLocal's legal
counsel and certified public accountant to ensure that they are in compliance with new or revised
regulations.

12. PuBLIC DISCLOSURE LoG

A.

The FileLocal Public Disclosure Officer will maintain a log of all public disclosure requests
including: tracking staff time and expenditures related to the responses to records requests and
the request date, response date, closing date, requestor name, responsible parties, referrals to
other departments, general subject of request, general information on redactions, and
information on appeals and determinations.
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13. PuBLIC DISCLOSURE TRAINING
A. Training has been and will continue to be provided to all FileLocal Executive Board members
and staff to create a culture of compliance within the organization.
14. DISCLAIMER OF LIABILITY

A. This policy is not intended to expand or restrict the rights of disclosure of privacy as they exist
under state and deferral law. Despite the use of any mandatory terms such as “shall” nothing in
this policy is intended to impose mandatory duties on FileLocal beyond those imposed by the
state and federal law.

15. ANNUAL REVIEW OF POLICIES BY EXECUTIVE BOARD

e The FileLocal Program Manager will review these policies on an annual basis

Reviewed 9-30-2020
Page 25 of 100



Use of Electronic Signatures

1. PURPOSE

To establish an electronic signature policy for FileLocal, under the authority of
Section 18, Engrossed Substitute Senate Bill 6028, Chapter 57, Laws of 2020
(repealing and replacing Chapter 19.360 RCW), that:

= Promotes electronic transactions and removes barriers to conducting
electronic transactions;

= Promotes efficiency in order to conserve public resources;

= Establishes guidelines for the use of electronic signatures for certain
agency records and transactions;

= Controls the process for applying or obtaining signatures on agency
resolutions and business records;

= Provides reasonable assurance of the integrity, authenticity, and
nonrepudiation of documents when signed using electronic signatures;
and

= Determines the scope of use of the current electronic signature platform
provider (Adobe Sign) as the approved method for affixing an electronic
signature to an electronic record. These policies will apply to any future
replacement of the Adobe Sign platform.

Additionally, reducing FileLocal’s reliance on paper-based transactions will further improve
information security and sharing, allow faster approval of and access to documents, and
reduce costs and environmental impacts.

2. DEFINITIONS

Authentication: The assurance that the electronic signature is that of the
person purporting to sign the record or conduct the electronic transaction.

Electronic record: A record created, generated, sent, communicated,
received, or stored by electronic means.

Electronic signature: An electronic sound, symbol, or process attached to or
logically associated with a contract or other record and executed or adopted
by a person with the intent to authenticate or adopt the record.

Record: Information that is inscribed on a tangible medium or that is stored
in an electronic or other medium and is retrievable in perceivable form,
except as otherwise defined for the purpose of state or local agency record
retention, preservation, or disclosure.
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Sign: With present intent to adopt or authenticate a record, to execute or
adopt a tangible symbol, or to attach to or logically associate with a record an
electronic symbol, sound, or process.

Tangible medium: A writing, copy of a writing, facsimile, or a physical

reproduction, each on paper or on other tangible material.

Wet Signature: A signature created when a person physically marks a

document with a name or symbol, using a pen, seal, or similar writing
instrument, with the intent to adopt or authenticate the record.

PoLicy

A.

An_Electronic Signatures Recognized. FileLocal encourages electronic transactions and the
use of electronic signatures. Filelocal recognizes electronic signatures as legally binding and
equivalent in force and effect as wet signatures and authorizes the use and acceptance of
electronic signatures as a substitute for wet signatures on agency records requiring or
allowing signatures, except as provided herein or as otherwise required by law.

Persons Authorized to Use Electronic Signatures. The Program Manager, Chair and Vice Chair
of the Executive Board, and their designees (“Authorized Persons”) are authorized to sign
agency records using any electronic signature platform approved under this policy to affix their
electronic signatures to agency records as provided in this policy.

Adobe Sign Authorized. The Adobe Sign electronic signature platform, and any future
replacement of the Adobe Sign platform, is hereby approved and authorized for use in affixing
electronic signatures of Authorized Persons to all agency records for which an electronic
signature is required or permitted under this policy.

Desired-Signature Transactions: Electronic signatures may be used when a valid written or
electronic signature is not required by law, regulation, or agency policy but is desired to
emphasize the significance or importance of a record or transaction (“Desired-Signature
Transactions”). In these cases, there is no legal requirement for authentication, and a signature
method other than Adobe Sign is authorized (i.e. use of digital image of signature). Examples
of Desired-Signature Transactions include, but are not limited to, memos, correspondence,
meeting minutes, time sheets, and approved claims vouchers. Adobe Sign or a wet signature
may be used for such documents, but it is not required.

Required-Signature Transactions: Electronic signatures may be used by Authorized Persons
when law, regulation, or agency policy requires a record or transaction to have a valid signature
before it is considered legally effective (“Required-Signature Transactions”). Required-
Signature Transactions include, but are not limited to, contracts, offer letters, and Executive
Board resolutions. In these cases, the signature method must be Adobe Sign, or a replacement
platform that is equally capable of secure authentication of the signer.

Executive Board Resolutions: For resolutions approved by the Executive Board, an electronic
copy of the resolution will be provided by the Program Manager or designee to the authorized
signatory for that person to sign. For electronic signatures, the authorized signatory shall sign

Reviewed 9-30-2020
Page 27 of 100



G.

the resolution as a Required-Signature Transaction under this policy and return it to the Program
Manager or designee for retention.

Wet Signatures Authorized. This policy in no way affects FileLocal’s ability to sign a record or
conduct a transaction using a physical medium and shall not be construed as a prohibition on
the use of wet signatures.

Changes to this Policy. This policy may be amended, rescinded, or replaced at any time by the
Executive Board, except that the Program Manager is authorized to substitute a different
electronic signature platform that, in his or her discretion, has equal or better security, integrity,
and auditability features as Adobe Sign.
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KEY GOVERNANCE
DOCUMENTATION

The Washington Multi-City Business License and Tax Portal (dba FileLocal) was formed in March
2014 under an Interlocal Agreement and Related Articles of Incorporation.

The agency is organized as a public body and instrumentality of its members to jointly exercise
essential governmental functions of its members in accordance with the Interlocal Cooperation
Act (39.34 RCW), which permits a local government to enter into interlocal agreements with

other public agencies in the interest of cooperatively sharing resourcesfortheir mutual benefit.

FileLocal’s Articles of Incorporation are filed with the Washington Secretary of State and are the

primary rules governing the management of the enterprise. Key documentation included in
Appendix A:

1. Articles of Incorporation
2. Interlocal Agreement

3. Bylaws
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ARTICLES OF
INCORPORATION OF

WASHINGTON MULTI-CITY BUSINESS LICENSE AND TAX PORTAL AGENCY

The undersigned, in order to form a not for profit corporation under Chapter 24.06 of the
Revised Code of Washington (“RCW?”), and pursuant to Chapter 39.34 RCW, hereby sign and
deliver the following Articles of Incorporation:

ARTICLE | — NAME
The name of this corporation is:

WASHINGTON MULTI-CITY BUSINESS LICENSE AND TAX PORTAL AGENCY

ARTICLE Il — DURATION

The period of duration of Washington Multi-City Business License and Tax Portal Agency
(the “PORTAL AGENCY?) is perpetual.

ARTICLE Il — PURPOSES

PORTAL AGENCY is organized on behalf of and as an instrumentality of its governmental
members to carry out certain exclusively governmental activities and the purposes of the Washington
Multi-City Business License and Tax Portal Agency Interlocal Agreement (the “Interlocal
Agreement”) pursuant to the Interlocal Cooperation Act, Chapter 39.34 RCW. These purposes include
developing, owning, operating and managing and maintaining an internet web application gateway
to administer City business licensing and tax collection functions (the “Portal”), as further
described in the Interlocal Agreement.

ARTICLE IV — PROHIBITED ACTIVITY

Notwithstanding any of the provisions of these Articles of Incorporation, the PORTAL
AGENCY shall not conduct or carry on activities not permitted to be conducted or carried on by an
organization exempt from federal income tax under Sections 115 of the Internal Revenue Code or by
an organization, contributions to which are deductible under Section 170(c)(2). No part of the net
earnings of the PORTAL AGENCY shall inure to the benefit of any director,

officer or private individual. No substantial part of the activities of the PORTAL AGENCY shall be
devoted to the carrying on of propaganda, or otherwise attempting to influence legislation except as
may be permitted by the Internal Revenue Code, and the PORTAL AGENCY shall not participate
in, or intervene in (including the publication or distribution of statements regarding) any political
campaign on behalf of or in opposition to any candidate for public office. The PORTAL AGENCY
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shall not have or issue shares of stock, shall not make any disbursement of income to its directors or
officers, and shall not make loans to its officers or directors.

ARTICLE V — POWERS

In general, and subject to such limitations and conditions as are or may be prescribed by law,
or in these Articles of Incorporation or in the PORTAL AGENCY’S Bylaws or in the Interlocal
Agreement, the PORTAL AGENCY shall have all powers which now or hereafter are conferred
under Chapters 24.06 and 39.34 RCW and other applicable law upon a corporation organized for the
purposes set forth above, or are necessary or incidental to the powers so conferred, or are conducive
to the attainment of the PORTAL AGENCY’spurposes.

ARTICLE VI — MEMBERS

Each Member of PORTAL AGENCY must be a general-purpose municipal corporation
formed and existing as a city or town under the laws of the state of Washington and meeting the other
requirements described in the Interlocal Agreement. As used in these Articles, the term “Members”
means “Principals” as defined in the Interlocal Agreement. The rights and responsibilities of the
Members/Principals and the manner of their election, appointment, or admission to membership and
termination of membership shall be as provided for in the Interlocal Agreement. The PORTAL
AGENCY shall have one class of Members/Principals, except that each Member/Principal may be
treated as a separate class for calculating votes as provided for in the Interlocal Agreement.

ARTICLE VII — DISTRIBUTIONS UPON DISSOLUTION

No director, trustee or officer of the PORTAL AGENCY, nor any private individual, shall
be entitled to share in the distribution of any of the corporate assets upon dissolution of the PORTAL
AGENCY or the winding up of its affairs. Upon dissolution of the PORTAL AGENCY, after paying,
satisfying, and discharging, or making adequate provision therefor, of all liabilities and obligations of
the PORTAL AGENCY, and after returning, transferring, or conveying assets held by the PORTAL
AGENCY requiring return, transfer, or conveyance on condition of the dissolution, all remaining
assets of the PORTAL AGENCY shall be distributed by the Executive Board as provided for in the
Interlocal Agreement.

ARTICLE VIII — DISSENTING MEMBERS
“Dissenting members,” as that term is used in RCW 24.06.245 through 255, will be entitled

to the rights and allocation of assets set forth in the Interlocal Agreement, but may be limited to “a
return of less than the fair value” of their membership as that term is used in RCW 24.06.255.
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ARTICLE IX — BYLAWS

Provisions for the regulation of the internal affairs of the PORTAL AGENCY shall be set
forth in the Bylaws of the PORTAL AGENCY.

ARTICLE X — REGISTERED AGENT

The address of the initial registered office of the PORTAL AGENCY is 600 4™ Avenue
Seattle WA 98104. The name and address of its initial registered agent is Glen Lee, Finance Director,
City of Seattle, 700 Fifth Avenue, Suite 4350, Seattle, WA 98104.

ARTICLE XI — DIRECTORS

The initial board of directors (referred to in the Interlocal Agreement as the “Executive
Board”) shall consist of four (4) directors. The names and addresses of the persons who are to serve
as initial directors are:

Ms. Jan Hawn, Finance Director
City of Bellevue

450 110th Avenue N.E.
Bellevue, WA 98004

Ms. Debra Bryant, Chief Finance Director
City of Everett

2930 Wetmore Avenue

Everett, WA 98201

Mr. Glen Lee, Finance Director
City of Seattle

700 Fifth Avenue, Suite 4350
Seattle, WA 98104

Mr. Andy Cherullo, Finance Director
City of Tacoma

747 Market Street
Tacoma, WA 98402

Directors may be removed as provided for in the Bylaws.
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ARTICLE XII -- OFFICERS

The PORTAL AGENCY shall have four officers, a President, Vice-President, Secretary and

Treasurer. The President and Vice-President are referred to as the “Chair” and Vice-Chair”
respectively, in the Interlocal Agreement. The responsibilities of the officers shall be described in
the PORTAL AGENCY Bylaws.

ARTICLE XIII — INCORPORATORS
The names and addresses of the incorporators are:

1 City of Bellevue
450 110th Avenue N.E.
Bellevue, WA 98004

2. City of Everett
2930 Wetmore Avenue
Everett, WA 98201

3. The City of Seattle
600 4™ Avenue
Seattle, WA
98104

4. City of Tacoma
747 Market Street
Tacoma, WA
98402

ARTICLE XIV — LIMITATION OF DIRECTOR LIABILITY

Except to the extent otherwise required by applicable law (as it exists on the date of the
adoption of this Article or may be amended from time to time), a director of the PORTAL AGENCY
(a director is referred to as a “Member of the Executive Board” in the Interlocal Agreement) shall
not be personally liable to the PORTAL AGENCY for monetary damages for conduct as a director,
except for liability of the director (i) for acts or omissions which involve intentional misconduct by
the director or a knowing violation of law by the director, (ii) for any transaction from which the
director will personally receive a benefit in money, property or services to which the director is not
legally entitled, or (iii) for any act or omission occurring before the date when this provision becomes
effective.
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If the Washington Nonprofit Miscellaneous and Mutual Corporation Act (the “Act”) I
hereafter amended to expand or increase the power of the PORTAL AGENCY to eliminate or limit
the personal liability of directors, then, without any further requirement of action by the directors of
the PORTAL AGENCY, the liability of a director shall be eliminated or limited to the full extent
permitted by the Act. No amendment to or repeal of this Article shall adversely affect any right of
protection of any director of the PORTAL AGENCY occurring after the date of the adoption of this
Article and prior to such amendment or repeal.

ARTICLE XV — INDEMNIFICATION

Except as provided in Article XIV, the PORTAL AGENCY shall indemnify any director
and officer of the PORTAL AGENCY who is involved in any capacity in a proceeding (as defined
in RCW 23B.08.500, as presently in effect and as hereafter amended) by reason of the position
held by such person or entity in the PORTAL AGENCY to the full extent allowed by law, as
presently in effect and as hereafter amended. By means of a resolution or of a contract specifically
approved by the Board of Directors (referred to as the “Executive Board” in the Interlocal
Agreement), the PORTAL AGENCY may also indemnify an employee, or agent to such degree
as the Board of Directors determines to be reasonable, appropriate, and consistent with applicable
law and to be in the best interests of the PORTAL AGENCY. Reasonable expenses incurred by a
director or officer who is involved in any capacity in a proceeding by reason of the position held
in the PORTAL AGENCY, shall be advanced by the PORTAL AGENCY to the full extent allowed
by and on the conditions required by applicable law, as presently in effect and as hereafter
amended.

The Board of Directors of the PORTAL AGENCY shall have the right to designate the
counsel who shall defend any person or entity who may be entitled to indemnification, to approve
any settlement, and to approve in advance any expense. The rights conferred by or pursuant to this
Avrticle shall not be exclusive of any other rights that any person may have or acquire under any
applicable law (as presently in effect and as hereafter amended), these Articles of Incorporation,
the bylaws of the PORTAL AGENCY, a vote of the Board of Directors of the PORTAL AGENCY,
or otherwise. No amendment to or repeal of this Article shall adversely affect any right of any
director, officer, employee, or agent for events occurring after the date of the adoption of this
Article and prior to such amendment or repeal.

The PORTAL AGENCY shall also indemnify and hold harmless every Member/Principal,
including, but not limited to that Member’s/Principal’s officers, directors, employees and agents
from all claims, injuries, damages, losses or suits, including reasonable attorney fees which arise
out of acts and/or omissions of the PORTAL AGENCY. To such degree as the board of
directors/Executive Board determines to be reasonable, appropriate, and consistent with applicable
law and to be in the best interests of the PORTAL AGENCY, the PORTAL AGENCY may also
indemnify and hold harmless Subscribers, including, but not limited to that Subscriber’s officers,
directors, employees and agents from all claims, injuries damages, losses or suits, including
reasonable attorney fees which arise out of acts and/or omissions of the PORTAL AGENCY.

Nothing in these Articles of Incorporation may be interpreted as a waiver of sovereign
immunity by any member.
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Indemnification of directors and officers by the PORTAL AGENCY shall be consistent
with the terms of the Interlocal Agreement, the Act, the Interlocal Cooperation Act and other
applicable Jaw. In the event of any inconsistency between this Article and the Interlocal Agreement,
the terms of the Interlocal Agreement shall control to the extent consistent with applicable law.

Notwithstanding any other provision of this Article, no indemnification shall be provided

to any person if in the reasonable opinion of competent counsel, payment of such indemnification
would cause the PORTAL AGENCY to lose its exemption from federal income taxation.

DATED as of this 1st day of March 2014.

INCORPORATORS:

INCORPORATOR: City of Bellevue INCORPORATOR: The Cityof Seattle

By: Interim City Manaﬁer Brad Miyake by: Mayor Edward B. MulTay
INCORPORATOR: City of Everett INCORPORATOR: City of Tacoma
By: Mayor Ray Stephanson by: City Manager T.C. Broadnax
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Indemnification of directors and officers by the PORTAL AGENCY shall be consistent
with the terms of the Interlocal Agreement, the Act, the Interlocal Cooperation Act and other
applicable law. In the event of any inconsistency between this Article and the Interlocal
Agreement, the terms of the Interlocal Agreement shall control to the extent consistent with
applicable law.

Notwithstanding any other provision of this Article, no indemnification shall be provided

to any person if in the reasonable opinion of competent counsel, payment of such indemnification
would cause the PORTAL AGENCY to lose its exemption from federal income taxation.

DATED as of this 1st day of March 2014.

INCORPORATORS:
INCORPORATOR: City of Bellevue INCORPORATOR: The City of Seattle
By: Interim City Manager Brad Miyake by: Mayor Edward B. Murray
INCORPORATOR: City of Everett INCORPORATOR: City of Tacoma
By: U/Iayor Réy Stephanson By:  City Manager T.C. Broadnax
4, QM.CLQ
City Clerk
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Indemnification of directors and officers by the PORTAL AGENCY shall be consistent
with the tem1s of the Interlocal Agreement, the Act, the Interlocal Cooperation Act and other
applicable law. In the event of any inconsistency y between this Article and the Interlocal
Agreement, the terms of the Interlocal Agreement shall control to the extent consistent with
applicable Jaw.

Notwithstanding any other provision of this Article, no indemnification shall be provided

to any person if in the reasonable opinion of competent counsel, payment of such indemnification
would cause the PORTAL AGENCY to lose its exemption from federal income taxation.

DATED as of this 1st day of March 2014.

JNCORPORATORS:
JNCORPORATOR: Cityof Bellevue INCORPORATOR: TheCity of Seattle
By: Interim City Manager Brad Miyake By:  Mayor Edward B. Mutray

L
INCORPORATOR: City of Everett INCORPORATOR: City of Tacoma
By:  Mayor Ray Stephenson by:  City Manager T.C. Broadnax
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Indemnification of directors and officers by the PORTAL AGENCY shall be consistent
with the terms of the Interlocal Agreement, the Act, the Interlocal Cooperation Act and other
applicable law. In the event of any inconsistency between this Article and the Interlocal
Agreement, the terms of the Interlocal Agreement shall control to the extent consistent with
applicable law.

Notwithstanding any other provision of this Article, no indemnification shall be provided

to any person if in the reasonable opinion of competent counsel, payment of such indemnification
would cause the PORTAL AGENCY to lose its exemption from federal income taxation.

DATED as of this 1st day of March 2014.

INCORPORATORS:

INCORPORATOR: Cityof Bellevue INCORPORATOR: The City of Seattle
By: Interim City Manager Brad Miyake by: Mayor Edward B. Munday
INCORPORATOR: City of Everett INCORPORATOR: City of Tacoma
By:  Mayor Ray Stephenson y: Cl[y Managerli"/t Broadnax
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INTERLOCAL AGREEMENT

APPENDIX NO.A2




WASHINGTON MULTI-CITY BUSINESS LICENSE AND TAX PORTAL AGENCY
INTERLOCAL AGREEMENT

BY AND BETWEEN THE CITIES OF

BELLEVUE

EVERETT

SEATTLE

and

TACOMA

DATED AS OF MARCH 1, 2014
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WASHINGTON MULTI-CITY BUSINESS LICENSE AND TAX PORTAL AGENCY
INTERLOCAL AGREEMENT

THIS AGREEMENT, incorporating all exhibits hereto, is entered into by and between the Cities
of Bellevue, Everett, Seattle and Tacoma (collectively, the “Principals”) pursuant to the
Interlocal Cooperation Act Ch. 39.34 RCW and has been authorized by the legislative body of
each Principal.

RECITALS

WHEREAS, each of the Principals is a city, a general-purpose municipal corporation authorized
by state law to issue local business licenses and collect a variety of local taxes; and

WHEREAS, the Principals seek to make it easier and more efficient for businesses to apply for
local business licenses and file local taxes, while retaining local control over local licensing and
tax collection functions and policies; and

WHEREAS, the Principals seek to accomplish these goals by jointly facilitating the creation of
an internet web application gateway (the “Portal’) where tax collection and business licensing
functions can be collectively administered, and where businesses operating in multiple cities can
use a “one-stop” system for tax payment or business license application filing; and

WHEREAS, the Principals have engaged in extensive outreach with other cities, state legislators,
taxpayers and the business community to understand the interests of these stakeholders in
relation to development of the Portal; and

WHEREAS, the creation of an intergovernmental entity, in the form of a governmental nonprofit
corporation whose members are Principals to oversee the operation of the Portal will enable each
Principal to participate in management of the Portal, provide economies of scale to participating
cities, and ensure continued control by each Principal of its tax and licensing policy and local tax
collections; and

WHEREAS, the collection of local taxes is an exclusively governmental activity of each of the
cities party to this Agreement; and

WHEREAS, the creation of an intergovernmental entity as described in this Agreement will

enable the Principals to carry out this exclusively governmental activity as a joint
instrumentality; and
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WHEREAS, it is anticipated that additional cities will elect to use the Portal over time, and that
some may wish to do so as subscribers of the Portal’s services rather than as principals; and

WHEREAS, The City of Seattle has provided start-up funding for the development of the Portal
and has conducted a competitive procurement process in which staff from each of the Principals
participated with Seattle staff in selecting a preferred vendor to provide portal development,
hosting and maintenance services; and

WHEREAS, The City of Seattle has entered into a contract with the preferred vendor, and the
vendor has begun work to develop the Portal with continued input from staff from each of the
Principals;

NOW THEREFORE, in consideration of the promises and agreements contained in this
Agreement and subject to the terms and conditions set forth, it is mutually understood and agreed
by the Parties as follows:

SECTION 1. CREATION OF WASHINGTON MULTI-CITY BUSINESS LICENSE
AND TAX PORTAL AGENCY.

The Washington Multi-City Business License and Tax Portal Agency, (“PORTAL AGENCY?™)
is hereby created as authorized by the Interlocal Cooperation Act (Ch. 39.34 RCW), and shall be
a municipal instrumentality of the Principals, jointly organized by the Principals as a nonprofit
corporation under Chapter 24.06 RCW as expressly authorized by RCW 39.34.030(3)(b). The
Principals each assign to PORTAL AGENCY the responsibility for overseeing the development,
operation and maintenance of an internet web application gateway to administer city business
licensing and tax collection functions as exclusively governmental activities, all as described
herein.

SECTION 2. TERM OF AGREEMENT.

This Agreement shall have an initial term of approximately five years, ending on December 31,
2019, (the “Initial Term”), and shall thereafter be perpetual, subject to the termination provisions
in Section 19 of this Agreement. During the Initial Term no Principal may withdraw from the
Agreement, provided that a Principal may convert or be converted to Subscriber status as
provided in Sections 8.a, 13.d and 13.k, and may upon action of the Executive Board be
terminated from participation in the Agreement as provided in Section 13.k.
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SECTION 3. DEFINITIONS.

a. Agreement. The “Agreement” is this interlocal agreement, as it may hereafter be
amended or modified, together with all exhibits and appendices hereto, as they may hereafter be
amended or modified.

b. Avrticles of Incorporation. The “Articles of Incorporation” or “Articles” are terms
defining aspects of the PORTAL AGENCY corporate formation under 39.34.030(3)(b) and
consistent with RCW 24.06.025, as they may hereafter be amended by the Executive Board.

C. Board Member. A “Board Member” or “Executive Board Member” is the
individual representing a Principal on the Executive Board, whether the Chief Financial Officer
of such Principal or his/her designated alternate.

d. Business and Occupation Taxes. “Business and Occupation Taxes” are Gross

Receipt Taxes imposed by a Participating City as an exclusively governmental activity
authorized by state law and as defined in RCW 35.102.030.

e. Business Licenses. “Business Licenses” are licenses required to be obtained by
businesses in order to operate within a Participating City, consistent with state law.
f. Bylaws. “Bylaws” as adopted and amended from time to time by the Executive

Board shall govern the operations of the PORTAL AGENCY Executive Board, Operations
Committee, and the officers thereof.
g. Capital Cost Recovery Charge. The “Capital Cost Recovery Charge” is an annual
fee charged to all Participating Cities other than the City of Seattle, for the purposes of
reimbursing Seattle for a portion of the funding it provided to pay for start-up of the PORTAL
AGENCY, as further described in Section 13.j.
h. Capped Costs. “Capped Costs” means all items in the PORTAL AGENCY
budget excluding:
i. Labor Costs unrelated to increases in full or partial staff positions;
il. Costs payable pursuant to the Portal Services Contract with the VVendor;
iii. State Auditor’s Office Audit costs;
iv. Accounting services;
V. Insurance;
vi. Bank fees;
vii. Any unanticipated expenses outside the normal course of business, for
example, costs of litigation or damages, uninsured losses, tax or other
liabilities resulting from a change in law, and events of force majeure (e.g.
fire, explosion, accident, volcanic eruption, flood, epidemic, civil
disturbance).
I. CPI-U Limit. “CPI-U Limit” means the percentage increase (or decrease) equal
to the percentage increase (or decrease) year to year in the Consumer Price Index — Urban for the
Seattle/ Tacoma/Bremerton metropolitan area, April —April, calculated by the Federal Bureau of
Labor Statistics, or its successor index.
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J- Executive Board. The “Executive Board” is the body described in Section 7 and
shall be the governing body of the PORTAL AGENCY.
k. Gross Receipts Taxes. “Gross Receipts Taxes” are taxes imposed by Participating
Cities which are based on the gross receipts of certain businesses, specifically to include
Business and Occupation Taxes as defined by RCW 35.102.030 as well as other taxes imposed
by Participating Cities on utilities or businesses that are collected on basis of such gross receipts
in accordance with applicable law. For purposes of this Agreement, Gross Receipts Taxes also
includes square footage taxes imposed by a Participating City for the act or privilege of doing
business in that city and calculated based on the amount of space occupied and used for those
business activities within that city.
l. Initial Term. The “Initial Term” is the period from the effective date of this
Agreement through December 31, 20109.

m. Labor Costs. “Labor Costs” include salary, benefits and other compensation
provided to Portal Agency employees (if any) and/or loaned staff.
n. Licensees. “Licensees” are businesses or individuals that apply for a Business

License from a Participating City or Cities using the Portal.
0. Manager. The “Manager” is the chief operating officer for PORTAL AGENCY
appointed by and serving at the pleasure of the Executive Board.
p. New Participant Capped Cost Increment. The “New Participant Capped Cost
Increment” is an amount calculated each budget period to identify the maximum amount by
which Capped Costs may increase in the Executive Board approved draft or final budget for such
period without unanimous approval of the Executive Board Members representing all Original
Principals, as further described in Section 13.b.iv.1 and Exhibit D.
q. New Participant Labor Cost Increment. The “New Participant Labor Cost
Increment” is an amount calculated each budget period to identify the maximum amount by
which Labor Costs may increase to provide for additional full or partial staff positions in the
Executive Board approved draft or final budget for such period without requiring unanimous
approval of the Executive Board Members representing all Original Principals, as further
described in Section 13.b.iv.2 and Exhibit D.

r. Operations Committee. The “Operations Committee” or “Tax and Finance
Operations Committee” is the committee described in Section 9.
S. Original Principals. The Original Principals are those four cities initially signing
this Agreement: the cities of Bellevue, Everett, Seattle and Tacoma.
t. Participating Cities. All Principals, and all Subscribers, as they may be so

constituted from time to time, are collectively referred to as the “Participating Cities” or
“Participants,” and individually referred to as a “Participating City” or “Participant.”
u. Population. “Population” is the residential population of a City, according to the
most recent annual report issued by the State Office of Financial Management each year
determining the population of each city for purposes of taxation and allocation of certain state
shared revenues in the following calendar year.
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V. Portal. The “Portal” is an internet web application gateway owned, operated and
maintained by the Vendor under contract with the PORTAL AGENCY that affords Taxpayers
and businesses a single access point through which they may apply for business licenses from,

and pay taxes and fees to, Participating Cities, and receive information related to these functions.

W. PORTAL AGENCY. “PORTAL AGENCY” means the Washington Multi-City

Business License and Tax Portal Agency.
X. Portal Operations Policy. The “Portal Operations Policy” is a separate document
adopted by Supermajority Vote of the Executive Board, as it may be amended from time to time,
which describes how data will be shared between the Participating Cities and the PORTAL
AGENCY, and sets forth operating procedures and rules for the Portal.
y. Portal Services Contract. The “Portal Services Contract” is that certain contract
dated as of September 6, 2013 between The City of Seattle and Avenu Systems, a Louisiana
corporation, to develop software for, and host the Portal operations. The Portal Services
Contract is to be assigned to the PORTAL AGENCY by The City of Seattle pursuant to Section
12 of this Agreement.
Z Principal. A “Principal” is a general purpose municipal corporation formed as a
city under the laws of the state of Washington which imposes a Business and Occupations Tax
and which has accepted the terms of and is a party to this Agreement and has paid its share of
initial costs as may be required by the Executive Board as a condition to becoming a Principal.
Principals shall receive services offered by the PORTAL AGENCY according to such termsand
conditions as may be established by the Executive Board.

aa. Representative. The term “Representative” refers to the individual representing a
Principal or a Subscriber on the Operations Committee, or his/her designated alternate.

bb. Simple Majority Vote. A “Simple Majority VVote” of the Executive Board means
a majority (more than 50%) of the votes of the Board Members present constituting a quorum,
with each Board Member that is present and voting having one vote.

cc. Subscriber. A “Subscriber” is a general purpose municipal corporation, formed as
a city under the laws of Washington which has agreed to pay the PORTAL AGENCY for
services according to such terms and conditions as may be established by the Executive Board
and evidenced by separate contract between the PORTAL AGENCY and such entity. A
Principal may convert or be converted to Subscriber status as provided in Sections 8, 13.dand
13.k and a Subscriber may convert to a Principal as described in Section 8.

dd. Supermajority Vote. A “Supermajority Vote” means Executive Board approval
of an item accomplished by securing affirmative votes of not less than sixty-six percent (66%) of
all voting Board Members of the Executive Board in number, and not less than sixty-six percent
(66%) in number of the Original Principals.

ee. Taxpayers. “Taxpayers” are businesses subject to local city taxes imposed by a
Principal or Subscriber, payment of which is or can be administered by the Portal.
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ff. Transaction. A “Transaction” is a payment or filing for a Business License, or a
payment or filing of an online tax form (where multiple taxes filed on the same online tax form
are counted as a single Transaction), made on the Portal by a business to a Participating City;
provided, however, that where historical actual Transactions counts are to be used (rather than
payments and transactions made on the Portal), then Transactions includes the total actual
Business License filings and Gross Receipts Tax filings (where multiple taxes filed on the same
tax form are counted as a single Transaction) for the Participating City over the applicable
period. The Executive Board may refine this definition from time to time by amending the Portal
Operations Policy in order to accommodate expansion of services offered by the Portal or to
address other issues.

gg. User Fees. “User Fees” are fees and charges imposed on businesses, Licensees or
Taxpayers per Executive Board approval as part of PORTAL AGENCY’s budget approval
process.

hh. Vendor. The Vendor is Avenu Systems, a Louisiana corporation, which
through the Portal Services Contract is providing services to develop, establish, host, own and
maintain the Portal, associated online data storage and services. The Vendor has ownership of
the Portal. The term Vendor shall also include any successor in interest to Avenu Systems or
any successor firm(s) or agency(s) with which the PORTAL AGENCY may contract to
provide Portal development, hosting, maintenance, and associated online data storage and
services.

SECTION 4. GUIDING PRINCIPLES AND GOALS.

a. Guiding Principles of PORTAL AGENCY. The Principals intend that the
PORTAL AGENCY actions be guided by the following guiding principles:
i.  Local Control — The PORTAL AGENCY will seek to respect and preserve
each Participating Cities” authority to set local tax policies.
ii.  Integrity — The PORTAL AGENCY will be honest, truthful and
straightforward.
iii.  Accountability — The PORTAL AGENCY will be responsible for its actions
and decisions, a good steward of public funds and transparent in its
operations.
iv.  Flexibility / Adaptability — The PORTAL AGENCY will strive to nimbly
respond to a changing business, technology and policy environment.
v.  Security — The PORTAL AGENCY will at all times seek to safeguard
Taxpayer, Licensee and Participating City data.
vi.  Accessibility — The PORTAL AGENCY will seek to be accessible and
responsive to Taxpayers, Licensees and Participating Cities.
vii.  Affordability — The PORTAL AGENCY will seek to be affordable to both
Participating Cities and businesses and taxpayers using the Portal. Also, fees
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and charges will be structured so that the addition of new Cities using the
Portal does not impose additional costs on prior Participating Cities.

b. Goals of the PORTAL AGENCY. The Principals acknowledge and support the
following goals which they seek to accomplish by this Agreement and creation of the PORTAL
AGENCY:

I.  Taxpayers and Licensees utilizing the Portal will have a seamless, transparent,
user-friendly and efficient experience.
il. It will be easy and timely for Taxpayers and Licensees to access
knowledgeable staff at each Participating City to respond to tax or licensing
questions.
iii.  The Portal will have error-free data collection, transmittal and tax payment
allocation as between Participating Cities.
iv.  There will be local control and oversight of tax collections and tax policy.
v.  Participating Cities will be accountable for the accuracy and timeliness of
information they provide to the PORTAL AGENCY and for their customer
service response.
vi.  Decision-making will by jointly exercised by the Principals through the
Executive Board.
vii.  The PORTAL AGENCY will seek to balance the interests of information
technology, treasury, finance and tax staff within Participating Cities in the
development of the Portal’s capabilities and operating rules.
viii.  The PORTAL AGENCY will comply with all legal requirements, including
but not limited to public record-keeping, public meetings, public records,
security, and audit requirements.
ix.  The PORTAL AGENCY will be able to accommodate additional city partners
as Principals or Subscribers over time and be able to process additional types
of local taxes and licenses over time.
X.  The PORTAL AGENCY will support the ability to maximize use of the Portal
by Taxpayers and Licensees so that Participating Cities do not need to
replicate the Portal’s services.
xi.  The PORTAL AGENCY will maximize compatibility with Participating
City’s systems of record for data storage and processing.
xii. ~ The PORTAL AGENCY will coordinate with the state Department of
Revenue.
xiii. ~ The PORTAL AGENCY will be a cost-effective solution for
Participating Cities.
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SECTION 5. PORTAL AGENCY SERVICES.

a. Generally. The PORTAL AGENCY has the responsibility and authority for
overseeing the Vendor’s contractual responsibilities to develop, own, operate, maintain and
manage the Portal and for managing the operations of the PORTAL AGENCY. It is expressly
contemplated that this scope of services includes:
I.  The implementation, operation and maintenance of replacement or upgrades
of the Portal as necessary or appropriate.
ii.  The development and adoption of rules for access, use and maintenance of the
Portal by City Participants, Taxpayers and Licensees.
iii.  Expansion of the scope of services offered through the Portal if approved per
Subsection 5.c below.
iv.  Other responsibilities reasonably necessary for the development, operation
and maintenance of the Portal.
v.  Other related or ancillary services.

b. Limitation on Authority. The PORTAL AGENCY shall have no authority to set

tax rates or tax classifications for Participating Cities, to set local tax policy, tax rules, deductions
or exemptions; or take enforcement action on behalf of any Participating City. The PORTAL
AGENCY is created by the Principals to manage the Participating Cities’ joint participation in the

facilitation of an exclusively governmental activity, specifically, the collection of certain local
taxes.

C. Expansion of Scope of Services. The Portal will be initially established with the
capability to handle payment of Gross Receipts Taxes and filing of applications for Business
Licenses. PORTAL AGENCY may provide additional capability to pay additional types of city
taxes or application for additional types of city licenses through the Portal only upon approval of
a Supermajority Vote of the Executive Board; provided, however, that the cost of service

expansions will be allocated only to those Participating Cities electing to participate in such
services.

d. Requirement of Participating Cities to Utilize Services of Portal.

I.  Gross Receipts Tax Collection Services: Participating Cities shall be required

to offer their Taxpayers the option of paying Gross Receipts Taxes through

the Portal, if and to the extent such taxes are imposed by a Participating City.
ii.  Other Services: Except as required by Subsection 5.d.i above, no
Participating City shall be required to utilize any other service of the Portal
without the prior written approval of such City.

iii.  Provision of Alternate Collection Options by Participating Cities. Nothing in

this Agreement shall be interpreted to preclude a Participating City from
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offering its Taxpayers or businesses additional means (other than through the

Portal) for acquiring Business Licenses or paying any local taxes, including

but not limited to payment of Gross Receipts Taxes.

iv.  Operating Policies and Rules for Use of Portal. In order to protect sensitive
Taxpayer data and assure the relationship between the Portal and
Participating Cities remains fully functional and secure, the Executive Board
shall adopt a Portal Operations Policy. It is understood and agreed that the
access and use of the Portal by any Principal or Subscriber is conditioned on
that party consenting in writing to comply with the Portal Operations Policy.
Such consent shall be signified by signature of the chief executive officer of
each Participating City, or his/her designee, and shall not require further
legislative action of the Participating City. The Portal Operations Policy will
be regularly reviewed and updated by the Executive Board as necessary or
appropriate.

e. Additional Activities of the PORTAL AGENCY. At the discretion of the
Executive Board, the PORTAL AGENCY may, in addition to the services described in Section
5.a above:

I.  Participate in forums for Participating Cities to discuss tax policy issues
(including but not limited to the Association of Washington Cities Tax Policy
Advisory Group or its successor in interest);
il.  Provide education to Taxpayers and Businesses regarding the Portal and the
PORTAL AGENCY, and work to increase transparency about Participating
City tax policies and activities;
iii.  Provide a forum for businesses and others to provide feedback and
suggestions on the use and functionality of the Portal and the taxes and
licenses administered through the Portal; and
iv.  Provide a forum for discussion, coordination and execution of coordinated
enforcement activities, provided that the PORTAL AGENCY itself is not
authorized to take any tax collection or license fee enforcement actions on
behalf of a Participating City. The PORTAL AGENCY shall not use or
authorize the use of the Portal or such forum for the purpose of assisting a
campaign for election of any person to any office or for the promotion of or
opposition to any ballot proposition.
v.  The PORTAL AGENCY shall coordinate with the Washington State
Department of Revenue with regard to the Portal’s operations and
functionality to minimize the need for Taxpayers and Licensees to enter data
on the Portal and any separate state tax payment and licensing systems.
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SECTION 6. PORTAL AGENCY POWERS.

Through its Executive Board, the PORTAL AGENCY shall have all powers allowed by law for
interlocal agencies created under RCW 39.34.030 and Chapter 24.06 RCW, as authorized,
amended, or removed by the Executive Board, as provided for in this Agreement and including
but not limited to the following:

a. Recommend action to the legislative bodies of the Participating Cities;
b. Review and approve budget expenditures for the PORTAL AGENCY;

c Establish policies for expenditures of budget items for the PORTAL AGENCY;
d Review and adopt a personnel policy for the PORTAL AGENCY (ifapplicable);

e. Review and approve operating, Portal use, and financial policies for the PORTAL
AGENCY;

f. Establish a fund or special fund or funds as authorized by RCW 39.34.030 for the
operation of the PORTAL AGENCY;

g. Conduct regular and special meetings as may be designated by the Executive
Board consistent with the state Open Public Meetings Act (Ch. 42.30 RCW) as now or hereafter
amended;

h. Maintain and manage records in accordance with the state Public Records Act
(Ch. 42.56 RCW) as now or hereafter amended, and other applicable state and federal laws and
regulations;

I. Determine what services shall be offered and under what terms they shall be
offered, consistent with Section 5.

J- Retain and terminate a Manager;

k. Create committees to review and make recommendations and carry out such
functions and responsibilities as the Board may expressly provide;

l. Approve strategic plans;

m. Approve the addition of new Principals and new Subscribers and the terms of
their participating in PORTAL AGENCY and receipt of PORTAL AGENCY services;

n. Enter into agreements with third parties for goods and services necessary to fully
implement the purposes of this Agreement;

0. Establish fees and charges for services provided to Participating Cities or other
parties, including but not limited to Taxpayers and Licensees using the services of the Portal;

p. Direct and supervise the activities of any committee established and/or any
advisory boards, and the Manager;

q. Accept grants of funds from any federal, state, local or private agencies and
receive and distribute such funds;

r. Receive all funds allocated to PORTAL AGENCY by Participating Cities;
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S. Purchase, take, receive, lease, take by gift, or otherwise acquire, own, hold,
improve, use and otherwise deal in and with real or personal property, or any interest therein, in
the name of PORTAL AGENCY;

t. Sell, convey, lease, exchange, transfer, and otherwise dispose of all of its property
and assets;

u. Sue and be sued, complain and defend, in all courts of competent jurisdiction in
PORTAL AGENCY’s name;

V. Make and alter bylaws for the administration and regulation of its affairs; and

W. Any and all other lawful acts necessary to further PORTAL AGENCY’s goals
and purposes.

X. Notwithstanding the foregoing, the PORTAL AGENCY shall not have the
authority to issue debt in its own name.

The Portal Agency, as a joint instrumentality of its municipal corporation members under
Chapter 39.34 RCW, shall have no powers or authority that are not held by Washington cities.

SECTION 7. EXECUTIVE BOARD: COMPOSITION AND OPERATION.

a. Composition. The Executive Board shall be composed of one (1) Board

Member from each Principal, plus at least one (1) non-voting Board Member representing
PORTAL AGENCY Subscribers. Such representatives are referred to as a Board Member or
Board Members of the Executive Board.

b. Powers. The Executive Board shall have final decision-making authority upon

all policy issues and shall exercise the powers described in Section 6. The Executive Board may
delegate responsibility for execution of Executive Board policies and directives and for day-to-
day operational decision-making to the Manager, including the hiring and supervision of
additional staff positions authorized by the Executive Board, subject to the terms of Section 11.

C. Limitation on Total Number of Voting Board Members on Executive Board;

Allocation of Executive Board Positions Among Multiple Principals. Notwithstanding the terms
of Subsection 7.a, at no time shall the number of Executive Board Members exceed fifteen (15)
voting members, and for so long as it remains a Principal, no Original Principal shall be required
to share representation of its Board seat with another Principal. If the addition of a new Principal
would cause the number of Executive Board voting Board Members to exceed fifteen (15), then
the Principals with the smallest Population shall share a single Board Member position in order
to reduce the number of Executive Board voting Board Members to fifteen (15); provided that, if
over five (5) Principals would be represented by a single Board Member, then an additional

Reviewed 9/30/2020
Page 53 of 100



Board seat shall be converted for shared representation, to be shared by the Principals with the
smallest Population. In the event that the number of Principals sharing representation is not
evenly divisible by the number of shared seats, then the Principals with the larger Population
shall be given the benefit of the allocation (e.g., if 7 Principals are to share 2 seats, then the 3
Principals with the largest Population (within the group sharing representation) shall share one
(1) seat, and the four (4) Principals with the smallest populations shall share the second seat). If
the number of Principals exceeds 59, then the same process as described above shall be repeated,
that is, moving to a maximum of six (6) Principals sharing a seat, and so on (seven (7) Principals
sharing a seat, etc.) as necessary to accommodate additional Principals.

d. Method of Determining Selection of Subscriber Representative(s) or Shared

Voting Board Member(s). Subscribers shall initially share one (1) non-voting seat on the
Executive Board. The Executive Board may by Supermajority VVote increase the number of non-
voting seats for Subscribers and may define how such additional seats are allocated among
Subscribers. Unless otherwise described in the Bylaws, Subscribers sharing representation of the
non-voting Board Member shall determine the means by which to select their Executive Board
representative and shall inform the Board of their choice at the time of the biennial Executive
Board Officer elections (or at such other times as may be required in the event of a vacancy).
Similarly, those Principals sharing representation on a single Executive Board seat shall
determine the means by which to select the position, and shall make the determination at the
same time as the biennial Executive Board Officer elections (or at such other times as may be
required in the event of a vacancy).

I.  Unless otherwise described in the Bylaws, in the event that Subscribers or
Principals are unable to agree on a shared representative or Board Member on
a timely basis, the remaining Executive Board Members may make the
selection for them by a vote of the Executive Board.
ii. Individuals representing multiple Subscribers or Principals are expected to
confer with the Cities they represent.

e. Qualifications to Serve on Executive Board. To serve on the Executive Board, as
either a voting or non-voting Board Member, a person must be the appointing city’s Chief
Financial Officer (e.g., finance director or city treasurer, or equivalent), or their deputy or
equivalent. An individual representing multiple cities on a single Executive Board seat or

serving as the non-voting Subscriber representative shall similarly hold such a position within
one of the Subscriber cities sharing such representation.

f. No Compensation for Serving on Executive Board. All Executive Board

Members and their alternates shall serve without compensation from the PORTAL AGENCY.
However, the PORTAL AGENCY may pay for or reimburse Executive Board Members and
alternates for out-of-pocket costs related to service on the Executive Board.
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g. Term of Office; Vacancies. Executive Board Members shall serve on the

Executive Board for so long as they hold a position that qualifies them for the seat unless the
city they represent elects to appoint another individual. Executive Board Members representing
multiple Cities (either as a Principal or Subscriber) shall serve until the next Board Officer
elections. Any vacancies shall be promptly filled by the appointing Principal, group of
Principals, Subscribers, or the Executive Board (per Section 7.d.i), as appropriate.

h. Alternates. Each Executive Board Member shall have a single alternate
designated in writing. Alternates must meet the same qualification as the designated Board
Member or have similar financial expertise and be in a management position within their city.

I. Quorum. A simple majority of the Board Members (or their alternates) in number
(excluding any Board Member which per Section 17 has given notice of withdrawal or which has
been terminated by vote of the Executive Board) shall constitute a quorum of the Executive
Board for purposes of taking action.

J- Voting. The Executive Board shall strive to operate by consensus. All Executive

Board decision on items not listed in Section 7.k shall require a Simple Majority Vote for
approval. A Board Member may not split his or her vote on an issue. No voting by proxies or
mail-in ballots will be allowed. VVoting by a designated Alternate is not considered a vote by
proxy. A Board Member representing a Principal that has given notice of withdrawal or which
has been terminated by vote of the Executive Board shall be authorized to cast votes at the
Executive Board only on budget items to be implemented prior to the withdrawal or termination
date.

k. Items Requiring a Supermajority VVote for Approval:

i.  Approval or amendment of the budget or draft budget. (Per Section 13.b.iv,
approval of the draft and final budget or amendments thereto also requires
unanimous approval of the Original Principals in certain instances).
ii.  Approval or amendment of user fees and charges.
iii.  Approval of the Portal Operations Policy or amendments thereto.
iv.  Adoption or amendment of the Bylaws or amendment of the Articles of
Incorporation.
v. A decision to acquire assets, equipment, real or personal property, or bind the
PORTAL AGENCY to pay total or cumulative any contract amounts over
$50,000, provided that, this threshold amount will be indexed on the fifth
anniversary of the formation of the PORTAL AGENCY and every five (5)
years thereafter by the CPI-U Seattle-Tacoma-Bremerton.
vi.  Admission of a new Principal.
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vii.  Admission of a new Subscriber.
viii.  The decision to create an additional non-voting seat for Subscribers on the
Executive Board.
ix.  Addition of any staff positions, or partial staff positions, to support PORTAL
AGENCY operations. (Per Section 13.b.iv, approval of funding for increases
in the number of staff positions also requires unanimous approval of the
Original Principals in certain instances).
X.  Appointing or removing the Manager.
xi. ~ Merger, consolidation, sale of all or substantially all assets of the PORTAL
AGENCY (See Section 16).
xii.  Amendment of the Agreement (except for those amendments requiring
approval of all legislative bodies of the Principals per Section 18).
xiii. ~ Termination or dissolution of the PORTAL AGENCY (See Section 19).
xiv.  Any other action actions requiring a sixty-six percent (66%) Supermajority
vote under Chapter 24.06 RCW.

l. Officers. The Executive Board shall have four officers, a Chair, Vice-Chair,

Secretary and Treasurer. It will be the function of the Chair to preside at the meetings of the
Executive Board. The Vice-Chair shall assume this role in absence of the Chair. At the first
meeting of the Executive Board following the effective date of this Agreement, the officers shall
be elected, and shall serve in this capacity through April 1, 2016, whereupon a new Chair and
Vice-Chair shall be elected by the Executive Board. Biennially thereafter, the Executive Board
shall elect a new Chair and Vice-Chair for two (2) year terms commencing each April 1. In the
event of a vacancy in the Chair position, the Vice-Chair shall assume the Chair for the balance of
the term of the departed Chair. In the event of a vacancy in the Vice-Chair position, the
Executive Board shall elect a new Vice-Chair to serve the balance of the term of the departed
Vice-Chair. An officer elected to fill the unexpired term of his or her predecessor shall not be
precluded from serving one or more full annual terms of office following the end of such
unexpired term. Any officer appointed by the Executive Board may be removed by vote of the
Executive Board, with or without cause, in which event the Executive Board shall promptly elect
a new officer who shall serve until the next regular officers’ board term begins. The Executive
Board may appoint persons other than Board Members of the Executive Board to serve as
Secretary and Treasurer of the PORTAL AGENCY. The duties of all officers shall be further
described in the PORTAL AGENCY Bylaws.

m. Staffing. The Manager shall assign agency staff to support the Executive Board
as he or she deems appropriate.

n. Meetings. The Executive Board shall meet as often as it deems necessary and not
less than once a year, at a time and place designated by the Chair of the Executive Board or by a
majority of its Board Members. Not less than fourteen (14) days advance notice of regular
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meetings shall be given. Special meetings may be called by the Chair or any two (2) Board
Members upon giving all other Board Members not less than ten (10) days prior notice. In an
emergency, the Executive Board may dispense with written notice requirements for special
meetings, but must, in good faith, implement best efforts to provide fair and reasonable notice to
all Executive Board Members. Board Members (or alternates) may participate in meetings by
telephone conference or equivalent means of voice communication. At all times, the Executive
Board shall comply with Ch. 42.30 RCW (Open Public Meetings Act).

0. Avrticles of Incorporation and Bylaws. Unless otherwise provided in the Articles

and Bylaws or by vote of the Executive Board, upon the request of any Board Member of the
Executive Board, Robert’s Revised Rules of Order shall govern any proceeding of the Executive
Board.

p. Consultation with Operations Committee. It is the intent of this Agreement to

seek the active participation and advice of Participating Cities in the determination of PORTAL
AGENCY policies and management. To the extent practicable, all items to come before the
Executive Board shall have been previously subject to the review, comment and
recommendation of the Operations Committee and the Executive Board shall consider input from
the Operations Committee in its deliberations.

g Consultation with Businesses, Taxpayers and Participating Cities. Not less than

once each year the Executive Board shall seek input from Taxpayers and Participating Cities for
the purpose of securing feedback and information on the efficiency and effectiveness of the
Portal and PORTAL AGENCY programs.

SECTION 8. CONVERSION OF STATUS OF PARTICIPATING CITIES; ADDITION
OF NEW PRINCIPALS OR SUBSCRIBERS.

a. Loss of Principal Status. As described in Sections 13.d and 13.k hereof, a
Principal shall be converted to Subscriber for failure to approve its share of the budget or for
nonpayment or delinquency in payment of charges and fees. On the date of such conversion,
said former Principal shall:

I. lose its representation on the Executive Board,;
il. lose its right to receive a share of the PORTAL AGENCY assets upon
dissolution of the PORTAL AGENCY;
iii. become subject to payment of charges and fees in accordance with the then
applicable payment formula for Subscribers; and
iv. be bound by the terms of the then current Subscriber service contract.
The conversion of a Principal to Subscriber shall not discharge or relieve any Principal of its
obligations to the PORTAL AGENCY or any other Participating City.
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b. Election to Convert to Subscriber. A Principal may elect to convert to Subscriber
status effective the first day of the next budget period by giving notice of its intent to the
Governing Board not less than eight (8) months in advance of such effective date; provided that,
a Principal may not exercise such election to take effect within the Initial Term. Such
conversion shall be effective as proposed without further action of the Executive Board, barring
any basis for terminating the Principal and action thereon by the Executive Board.

C. New Principals. A city or town otherwise meeting the qualifications of a
Principal in Section 3.z hereof may be admitted to the PORTAL AGENCY as a Principal upon
Supermajority Vote of the Executive Board as required under Section 7.k and its approval and
execution of a document confirm. Similarly, a Subscriber may apply to the Executive Board to
be converted to Principal status. As a condition of becoming a Principal, whether by conversion
or new admission, the Executive Board may require payment or other contributions or actions by
the new Principal as the Executive Board may deem appropriate consistent with the Bylaws and
Portal Operations Policy, and may set such start date for service as it deems appropriate, it being
the intention that the addition of new Principals shall not cause then-existing Principals to incur
additional costs.

d. New Subscribers. The determination of whether to accept Subscribers shall be
made by the Executive Board in a manner similar, and subject to such terms and conditions, as
that for accepting new Principals, it being the intention that the addition of new Subscribers shall
not cause then-existing Principals or Subscribers to incur additional costs.

SECTION 9. TAX AND FINANCE OPERATIONS COMMITTEE.

a. Role and Responsibilities. A Tax and Finance Operations Committee
(“Operations Committee”) shall be established to provide advice and recommendations to the
Executive Board. The Executive Board may determine to direct the Operations Committee to
perform specific responsibilities within Board-defined parameters. The Operations Committee
shall endeavor to promote interagency collaboration, cooperation and information sharing
between PORTAL AGENCY Principals and Subscribers. The Operations Committee shall:

I.  Assist in the review and development of Portal Operations Policy and
amendments thereto, Portal development options, proposed new service
options, and such other matters as the Executive Board may direct;
il.  Make reports and recommendations to the Executive Board from time to time
on matters the Operations Committee deems appropriate;
iii.  Assist in the review and development of proposed PORTAL AGENCY
budgets;
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iv.  Provide written recommendations with respect to the proposed budget to the
Executive Board at the time the proposed budget is submitted to the Executive
Board;
v.  Provide advice, information and recommendations to the PORTAL AGENCY
Manager and staff;
vi.  Assist in communications to City Councils, legislators, business community
on PORTAL AGENCY issues;

vii.  Reach out to technology staff within their respective Cities for input and
ideas, and to keep them apprised of PORTAL AGENCY issues;
viii.  Brief their respective Executive Board Members in advance of Executive

Board meetings.

b. Membership. Membership of the Operations Committee shall include one (1)
Representative from each Principal, appointed by that Principal, plus at least one (1)
representative, appointed by the Executive Board, to represent Subscribers. Each Principal shall
also appoint in writing a designated alternate to serve on the Operations Committee in case of
absence of the primary Representative.

C. Qualification to serve on Operations Committee. Representatives and their
alternates shall be staff from the Principal they represent, with expertise in city tax policy and
administration and/or city financial policy and administration. Persons serving on the Operations
Committee are referred to as Representatives (or alternates) and shall serve without
compensation from the PORTAL AGENCY.

d. Officers, Voting, Meeting Rules. The Operations Committee shall select a Chair
and Vice-Chair from among the membership of the Operations Committee. Each Representative
on the Committee shall have one vote. The meeting rules for the Operations Committee shall be
further defined in the PORTAL AGENCY Bylaws.

e. Staffing. The Operations Committee shall be staffed by the Manager and such
additional agency staffing as the Manager may deem appropriate.

SECTION 10. PORTAL AGENCY STAFFING.

a. The PORTAL AGENCY shall be staffed in such manner as the Executive Board
determines, including but not limited to the use of loaned employees from Principals, consultants
or other service providers, purchase of services from Principals or others, or hiring staff, or any
combination of the foregoing.
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b. As described in Section 13.b.iv.2 and Exhibit D, any increase in Labor Costs in
excess of the New Participant Labor Cost Increment requires approval of a Supermajority Vote
of the Executive Board as well as the approval of all Board Members representing all Original

Principals.

SECTION 11. PORTAL AGENCY MANAGER.

a. Portal Agency Manager Appointment, Responsibilities and Authority. The

Executive Board shall be responsible for the appointment and termination of a Manager of the
PORTAL AGENCY, and shall request input from the Operations Committee, or any other
standing committees created by the Executive Board, regarding any proposed appointment. The

Manager shall:
I.

Vi.

Vii.

Be responsible to the Executive Board and shall advise it from time to time
on a proposed budget and other appropriate matters in order to fully
implement the purposes of this Agreement;
Administer the PORTAL AGENCY in its day-to-day operations consistent
with the policies adopted by the Executive Board;
Appoint persons to fill other staff positions, subject to confirmation by the
Executive Board as the Board may require;
Submit quarterly budget and operation performance reports to the Executive
Board in a form acceptable to the Executive Board;
Undertake outreach to Taxpayers, Licensees and businesses, as well as to
Participating Cities on the effectiveness of the PORTAL AGENCY
operations and programs.
Manage and oversee performance of the VVendor and other vendors or
contractors providing services to the PORTAL AGENCY.
Consult in advance with the Operations Committee on issues to come before
the Executive Board, including but not limited to working with the
Operations Committee in the development of the PORTAL AGENCY’s
budget and policies.

b. Qualifications, Retention and Termination. The Manager shall have experience in

technical, financial and administrative fields and his or her appointment shall be on the basis of
merit only. The Manager is an “at will” position and may be terminated from his or her position
as Manager upon the Supermajority VVote of the Executive Board, without cause.

C. Legal Counsel, Accountants and Auditors. Only the Executive Board shall be

authorized to hire or retain legal counsel and independent accountants and auditors. Other
consultants may be designated in such manner as the Executive Board may determine subject to

Sections 6 and 7.
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d. Contracts and Support Services. Subject to the terms of the Bylaws, the
Executive Board or the Manager with advice of the Operations Committee shall as necessary
contract with appropriate local governments or other third parties for the use of space for its
operations, and for staff and auxiliary services including, but not limited to, records, payroll,
accounting, purchasing and data processing. Notwithstanding the foregoing, only the Executive
Board may approve changes to the Portal Vendor(s) or Portal Vendor Services Contract.

SECTION 12. ASSIGNMENT OF PORTAL SERVICES CONTRACT FROM SEATTLE
TO PORTAL AGENCY.

Promptly following the execution of this Agreement and the filing of such forms with the
Washington Secretary of State as are necessary to incorporate the PORTAL AGENCY as a
nonprofit corporation, The City of Seattle agrees to assign the Portal Services Contract to the
PORTAL AGENCY, together with all rights and responsibilities appurtenant thereto and the
PORTAL AGENCY shall agree to accept such assignment, rights and responsibilities, it being
the intent of the parties to this Agreement that the PORTAL AGENCY shall assume all
responsibility for overseeing and funding the work of the Vendor pursuant to such Portal
Services Contract as soon as practicable following formation of the PORTAL AGENCY.

SECTION 13. BUDGET; COST ALLOCATION; CAPITAL COST RECOVERY
CHARGES; PAYMENT OF CHARGES; DELINQUENCIES; RESERVE FUNDS.

a. Budget Fiscal Year. The budget fiscal year shall be either the calendar year, or
two calendar years as the Executive Board may determine. The “budget period” corresponds to
the fiscal year or years so determined by the Board.

b. Budget Approval. The Manager shall develop the proposed operating budget in
consultation with the Operations Committee. The Manager and Executive Board shall use their
best efforts to meet the budget schedule set forth below, but failure to meet a specified budget
deadline shall not constitute a breach of this Agreement.

I.  The Manager shall present a proposed budget to the Executive Board by
no later than May 1 prior to the commencement of the budget period,
together with the Operation Committee’s recommendations with respect to
the proposed budget.

ii. By no later than June 15, the Executive Board shall (1) review and revise

the draft budget as it deems appropriate; (2) approve the draft budget
(including proposed charges to Participating Cities and any user fees to
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Taxpayers and Licensees) by Supermajority Vote; and (3) forward same to
Principals. The approved draft budget, and all proposed fees and charges
shall be forwarded to Subscribers no later than July 1.

iii.  The final budget shall be adopted by vote of the Executive Board effective
no later than December 31 prior to commencement of the budget period,

after receiving information as to:

1. which Subscribers will be continuing to contract with the

PORTAL AGENCY; and

which Principals have or will approve their shares of the PORTAL
AGENCY budget, based on action or information from such
Principals received by the PORTAL AGENCY no later than
December 1.

iv. Vote Required to Approve Budget. Per Section 7.k.i, a Supermajority

Vote of the Executive Board is required to approve the draft and final
budget, provided that unanimous approval of the Executive Board
Members representing all Original Principals shall also be required to

1.

2.

approve any budget or budget amendment that includes:

An increase in Capped Costs greater than the maximum amount
allowed per calculation of the New Participant Capped Cost
Increment, as further described in Exhibit D.

An increase in Labor Costs to increase the number of full or partial
staff positions greater than the maximum amount allowed per
calculation of the New Participant Labor Cost Increment, as further
described in Exhibit D.

v. 2014 Budget. Notwithstanding the foregoing, the PORTAL AGENCY

budget for the year 2014 will be formally adopted by action of the

Executive Board promptly following incorporation of the PORTAL

AGENCY and need not be submitted for approval by the Original
Principals. The proposed 2014 budget is set forth at Exhibit A. By

approving this Agreement each Original Principal also approves their
contribution to the 2014 budget in an amount not to exceed that shown in

Exhibit A, promptly following the date the PORTAL AGENCY is
incorporated.
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C. Payment of Charges. The Board shall determine the timing of payments by
Participating Cities, which shall be set forth in the Portal Operations Policy.

d. Failure of a Principal to Approve Budget Share. Failure of a Principal to approve
its share of the budget before the commencement of the budget period shall result in the Principal
being converted to Subscriber status effective as of the first day of the budget period for which
the budget was not approved.

e. Notification of Final Adopted Budget. Promptly following final adoption of the
budget by the Executive Board, the Manager shall provide notice to all Principals and
Subscribers as to the terms of the final adopted budget, including their share of PORTAL
AGENCY costs, charges and fees, and the payment schedule.

f. Budget Modifications. Modifications to the budget shall be approved by a
Supermajority Vote of the Executive Board (and also unanimous consent of the Original
Principals if required by Section 13.b.iv above) as necessary from time to time to account for
changes in expenditures and revenues.

g. Cost Allocation and Cost Recovery Principles. The PORTAL AGENCY budget
shall be generally allocated between all Participating Cities based on the number of Transactions
processed for each City on the Portal. In years 2014 through 2018, the number of Transactions
for the Original Principals shall be based on 2012 historical actual pre-Portal use Transaction
Counts (set forth in Exhibit A) and the City Transaction Count for any other Participating City
shall be based on the most recent historical data for that City prior to it joining the Portal. From
and after 2019, the number of Transactions allocated to Original Principals shall be based on the
most recent actual annual number of Transactions processed on the Portal for each such City
(thus for 2019, the 2017 actual Transaction count will be used); for other Participating Cities, the
allocation will be determined considering the actual number of Transactions (if the City had
joined before 2019), historical tax and license information, and the experience of Original
Principals as to how quickly businesses have adopted use of the Portal since its launch. The
details of the cost allocation calculation shall be set forth in the Portal Operations Policy.
Nothing in this Agreement shall be construed to prohibit the Executive Board from including
factors in addition to the number of City Transactions in the cost allocation formulas as between
Participating Cities, so long as the primary basis for allocation remains the City Transaction
count.

h. User Fees. The PORTAL AGENCY shall impose such reasonable user fees as
the Executive Board may determine on Taxpayers and Licensees utilizing the Portal to file tax
returns or file business license applications in order to recoup costs of PORTAL AGENCY
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operations, the Portal operation and maintenance, reserves and any other PORTAL AGENCY
costs.

I. Estimated Six Year Operating Costs. Exhibit B sets forth a general estimate of
the annual costs to establish and operate the PORTAL AGENCY between 2014 and 2020,
assuming the Original Principals are the only Participating Cities, and includes estimated
payment of VVendor’s charges pursuant to the Portal Services Contract and other estimated
operating costs. This Exhibit is an estimate and is not binding on any of the parties to this
Agreement, nor is it binding on the PORTAL AGENCY.

J- Capital Cost Recovery Charge. In order to reimburse the City of Seattle for
approximately one third of the costs Seattle paid to fund start-up of the Portal Agency, each
Participating City other than the City of Seattle will be charged an annual Capital Cost Recovery
Charge, in an amount described in Exhibit C. Such Charges shall be imposed each year from
and after 2015 until such time as the total Capital Cost Recovery Charges paid reaches
$1,400,000. The Capital Cost Recovery Charges will be paid by Participating Cities to the Portal
Agency and the Portal Agency shall thereafter remit the total annual amount to Seattle. The
Capital Cost Recovery Charge is not considered part of the Portal Agency budget for purposes of
calculating Capped Costs or CPI-U limitations on the growth of such costs.

K. Payment and Delinguencies. Principals shall promptly pay fees and charges
allocable to them. Interest on fees and charges allocable to any Principal not paid when due shall
begin accruing interest immediately at the Federal Reserve Prime Rate as of the date the payment
was originally due, plus 3% per year. The PORTAL AGENCY shall, within seven (7) days of
the due date, send notice to any delinquent Principal and provide a 60-day cure period from the
original due date of the payment. If such fees and interest penalties are not paid in full within 60
days of the original due date, then the Principal delinquent in payment of fees shall upon such
60" day be deemed immediately converted to the status of a Subscriber and subject to penalty as
described in Section 8. In the event a Principal converted to Subscriber status by non-payment
of fees shall not have paid in full all fees and interest owing by six (6) months after the original
due date, then the Executive Board may terminate provision of the PORTAL AGENCY’S
services to that former Principal. After one (1) year, the nonpaying former Principal shall be
deemed to have withdrawn from this Agreement, but the termination of services shall not
absolve the former Principal of its obligation to pay all fees and charges past due, together with
interest.

l. Terms of Subscriber Contracts. Subscriber contracts shall include terms
consistent with these delinquency provisions, that is, interest shall accrue on delinquent
payments at the same rate as provided herein, and service may be terminated if fees and interest
are not paid in full within six months.
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m. Reserve Funds. The Executive Board may establish and fund reserve funds to
support operations or capital investments for the PORTAL AGENCY, at levels the Executive
Board determines to be appropriate; provided that general reserve funds may only be used to
support general PORTAL AGENCY operations, maintenance and capital costs and may not be
used in support of developing projects or services that will not be utilized by all Principals; and
provided further, that no Principal shall be required to contribute to special reserves established
exclusively in support of projects or services that the Principal has certified it does not intend to
utilize or make available to its Taxpayers and Licensees.

n. Use of Funds. Consistent with any use imposed on particular funds by statute,
ordinance, contract, this Interlocal Agreement or any bylaws adopted by PORTAL AGENCY,
the PORTAL AGENCY may use any available funds for any purpose authorized by this
Agreement in connection with an authorized project.

SECTION 14. RETAINED AUTHORITY AND RESPONSIBILITY OF
PARTICIPATING AGENCIES.

Each Participating City shall retain the responsibility and authority for its operational
departments and for such equipment and services as are required at its place of operation to
connect to PORTAL AGENCY operations, including but not limited to each Participating City’s
computer and data systems managing processes that provide services the Portal delivers (the
City’s system of record). Each Participating City shall also retain the responsibility and
authority for managing and maintaining the security and privacy of all data that the Participating
City links to the Portal. Inter-connecting equipment and services will not be included in
PORTAL AGENCY’S budget and operational program, except as the Executive Board may
determine.

SECTION 15. OWNERSHIP OF PROPERTY.

a. Ownership of Property. Excepting the Portal which is owned by the Vendor, all
property both real and personal, as well as intellectual property rights or licenses purchased or
otherwise acquired pursuant to or in connection with this Agreement shall be owned or held in
the name of the PORTAL AGENCY; provided, however, that the Executive Board may convey
ownership of specific property, property or use rights.

b. Loaned Property. If any Participating City provides equipment or furnishings for
PORTAL AGENCY’S use, title to the same shall rest with the respective local entity unless that
equipment or furnishing is acquired by the PORTAL AGENCY.
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C. Data. Each Participating City shall retain ownership of its own data and property
that may be used in connection with Portal or PORTAL AGENCY operations.

SECTION 16. MERGER OR CONSOLIDATION, OR SALE OF ALL OR
SUBSTANTIALLY ALL ASSETS.

Approval of the merger or consolidation of PORTAL AGENCY with another entity, or the sale
of all or substantially all assets of PORTAL AGENCY, shall require a Supermajority Vote.

SECTION 17. WITHDRAWAL BY, OR TERMINATION OF, A PRINCIPAL.

a. Notice and Timing. Any Principal may withdraw its membership and terminate

its participation in this Agreement by providing written notice to the Executive Board on or
before December 31 in any year, and the Executive Board shall promptly inform all other
Principals of such notice. That withdrawal shall become effective on the last day of the next
calendar year. Notwithstanding the foregoing, no Principal may terminate its participation in this
Agreement effective prior to the end of the Initial Term.

b. Obligations of departing Principal. A Principal who withdraws, is terminated,

changes or is changed to Subscriber status (“departing Principal”) shall hold the remaining
Principals and Subscribers harmless against any resultant increased capital and/or operating costs
allocated to them for the following two (2) budget years (plus the remainder of the current
budget year, if applicable), with respect to any Executive Board approved project (excluding the
initial launch of the Portal) in which the departing Principal is participating or has agreed to
participate prior to notice of withdrawal or notice of change to Subscriber status, but such
obligation shall exclude the cost of any Capital Cost Recovery Charges. Such obligation shall be
reduced to the extent new Principals or Subscribers are allocated these costs that would
otherwise have been chargeable to the departing Principal. After recouping such costs, the
Executive Board may authorize reimbursement to the remaining Principals and Subscribers
based on a depreciated value of the withdrawing or converting Principal’s contribution.

C. Rights of departing Principal. Departing Principals shall have rights to copies of
all data held by the PORTAL AGENCY relating to that Principal’s Taxpayers and Licensee and
other data relating specifically to the Principal.

d. The termination and/or withdrawal of a Principal shall not discharge or relieve
any Principal of its obligations to the PORTAL AGENCY or other Participating Cities.
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SECTION 18. AMENDMENT OF AGREEMENT.

This Agreement may be amended upon approval of a Supermajority VVote of the Executive Board
except that any amendment affecting the following shall require consent of the legislative
authorities of all Principals:

a. Expansion of the scope of services provided by the PORTAL AGENCY beyond
the scope of expansion authorized in Section 5.c.
The terms and conditions of membership on the Executive Board.
Voting rights of Executive Board Members.
Powers of the Executive Board.
Principal contribution responsibilities.
Hold harmless and indemnification requirements.
Provisions regarding duration, termination or withdrawal.
The conditions of this Section.
This section shall not be construed to require legislative authority consent for the addition of a
new Principal or agreement to serve an additional Subscriber, or to expand or contract the
services purchased by any Principal or Subscriber or offered by the PORTAL AGENCY.

SQe he a0 o

SECTION 19. TERMINATION OF AGREEMENT; DISSOLUTION OF AGENCY.

a. Generally. This Agreement may be terminated upon the approval of a

Supermajority Vote of the Executive Board. The termination shall be by direction of the
Executive Board to wind up business by a date specified by the Executive Board, which date
shall be at least one (1) year following the date of the vote to terminate. Upon the final
termination date, this Agreement shall be fully terminated.

b. Distribution of Property on Termination of Agreement. Upon termination of this
Agreement, all property acquired during the life of the Agreement remaining in ownership of
PORTAL AGENCY shall be disposed of in the following manner:

I. Real or Personal Property. All real or personal property purchased pursuant
to this Agreement and all unexpended funds or reserve funds, net of all
outstanding PORTAL AGENCY liabilities, shall be distributed to those

Principals still participating in the PORTAL AGENCY on the day prior to
the termination date and shall be apportioned between Principals based on
the ratio that the average of each Principals’ contributions to the operating
budget over the preceding five (5) years bears to the total of all then
remaining Principals’ user fees paid during such five-year period. The
Executive Board shall have the discretion to allocate the real or personal
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C.

property and funds as it deems appropriate, and the apportionment,
determined consistent with the preceding sentence, need not be exact.

Intellectual Property Rights. The VVendor will own, or have rights to, all its
intellectual property per the terms of the Portal Services Contract, including
the right to license the Portal operating system exclusively to the PORTAL
AGENCY, its Principals and Subscribers. The Portal license rights, and all
rights granted relating thereto, terminate with the termination of the Portal
Services Contract. Notwithstanding this termination, the Principals and
Subscribers shall retain the right after termination of the Portal license rights
to acquire any and all information and data, including but not limited to
Taxpayer, Licensee and their respective City data, then currently held by the
Vendor or the PORTAL AGENCY. Upon termination of the Portal
Development and Services Contract or the dissolution of the PORTAL
AGENCY, any and all intellectual property owned by the PORTAL
AGENCY (which excludes the Portal and any other intellectual property
owned by the Vendor) will be transferred in its entirety to Principal with the
largest Population. If said Principal does not agree to accept the intellectual
property owned by the PORTAL AGENCY, it shall then be transferred in its
entirety to the Principal with the next largest population, and so on should
that Principal not agree to accept the intellectual property. If no Principal
agrees to accept the intellectual property, then the Executive Board will
attempt to sell the intellectual property at fair market value and distribute the
proceeds in proper proportion to the current Principals in accordance with
Subsection 19.b.1.

Loaned Property. In the event of dissolution or termination of the PORTAL
AGENCY, assigned or loaned assets shall be returned to the lending entity.
Allocation of Liabilities. In the event outstanding liabilities of the PORTAL
AGENCY exceed the value of personal and real property and funds on hand,
all Principals shall contribute to retirement of those liabilities in the same
manner as which they would share in the distribution of properties and
funds.

the foregoing, the Agreement may not be terminated if to do so would abrogate

or otherwise impair any outstanding obligations of the PORTAL AGENCY, unless provision is

made for those obligations.

SECTION 20. DISPUTE RESOLUTION.

a. Whenever any dispute arises between a Principal or the Principals or between the
Principals and the PORTAL AGENCY (referred to collectively in this section as the “parties”)
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under this Agreement, which is not resolved by routine meetings or communications, the parties
agree to seek resolution of such dispute by the process described in this section, which shall also
be binding on Subscribers.

b. The parties shall seek in good faith to resolve any such dispute or concern by
meeting, as soon as feasible. The meeting shall include the Chair of the Executive Board, the
Manager, and a representative(s) of the Principal(s), if a Principal(s) is involved in the dispute,
and/or a person designated by the Subscriber(s), if a Subscriber(s) is involved in the dispute.

C. If the parties do not come to an agreement on the dispute or concern, any party
may request mediation through a process to be mutually agreed to in good faith between the
parties within 30 days, which may include binding or nonbinding decisions or recommendations
(whichever is mutually agreed to). The mediator(s) shall be mutually agreed upon and shall be
skilled in the legal and business aspects of the subject matter of this Agreement. The parties
shall share equally the costs of mediation and assume their own costs.

SECTION 21. INSURANCE.

The Executive Board, Manager, and Operations Board shall take such steps as are reasonably
practicable to minimize the liability of the Participating Cities, including but not limited to the
utilization of sound business practice. The Executive Board shall determine which, if any,
insurance policies may be reasonably practicably acquired to cover the operations of the Portal
Agency and the activities of the Parties pursuant to this Agreement (which may include Directors
and Officers, Commercial General Liability, Auto, Workers’ Compensation, Stop
Gap/Employer’s Liability, errors and omissions, crime/ fidelity insurance, CyberRisk), and shall
direct the acquisition of same. [

SECTION 22. INDEMNIFICATION AND HOLD HARMLESS.

Each Principal shall indemnify and hold other Principals, their officers, officials, employees,
agents and volunteers harmless from any and all claims, injuries, damages, losses or suits
including attorney fees, arising out of that Principal’s negligent acts or omissions in connection
with the performance of its obligations under this Agreement, except to the extent the injuries or
damages are caused by another Principal.

a. Each Principal shall indemnify and hold the PORTAL AGENCY and its officers,
officials, employees and volunteers harmless from any and all claims, injuries, damages, losses
or suits including attorney fees, arising out of that Principal’s negligent acts or omissions in
connection with the performance of its obligations under this Agreement, except to the extent the
injuries and damages are caused by the PORTAL AGENCY.
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b. As provided in its Articles of Incorporation, the PORTAL AGENCY shall
indemnify and hold each Principal its officers, officials, employees and volunteers harmless from
any and all claims, injuries, damages, losses or suits including attorney fees, arising out of the
PORTAL AGENCY’S acts or omissions in connection with the performance of its obligations
under this Agreement, except to the extent the injuries and damages are caused by any Principal.

C. Subscribers shall be required to agree to indemnify and hold harmless each
Principal and the Portal Agency, their officers, officials, employees and volunteers from any and
all claims, injuries, damages, losses or suits including attorney fees, arising out of Subscribers
negligent acts or omissions in connection with its use of the Portal. To such degree as the
Executive Board determines to be reasonable, appropriate, and consistent with applicable law
and to be in the best interests of the Portal Agency, the Portal Agency may also indemnify and
hold harmless Subscribers.

d. Should a court of competent jurisdiction determine that this Agreement is subject
to RCW 4.24.115, then, in the event of liability for damages arising out of bodily injury to
persons or damages to property caused by or resulting from the concurrent negligence of a party
hereto and the PORTAL AGENCY, its officers, officials, employees, and volunteers, the party’s
liability hereunder shall be only to the extent of the party’s negligence. It is further specifically
and expressly understood that the indemnification provided in this Section constitutes the party’s
waiver of immunity under Industrial Insurance Title 51 RCW, solely for the purpose of this
indemnification. This waiver has been mutually negotiated by the parties. The provisions of this
section shall survive the expiration or termination of this Agreement.

e. Each party shall give the other parties proper notice as provided in Section 24, of
any claim or suit coming within the purview of these indemnities. Termination of this
Agreement, a Principal’s withdrawal from the PORTAL AGENCY, or a Principal’s conversion
to Subscriber status (collectively for purposes of this subparagraph “Termination”), shall not
affect the continuing obligations of each of the parties as indemnitors hereunder with respect to
those indemnities and which shall have occurred prior to such Termination.

SECTION 23. INTERGOVERNMENTAL COOPERATION.
The PORTAL AGENCY shall cooperate with local, state and federal governmental agencies in

order to maximize the utilization of any grant funds for equipment and operations and to enhance
the effectiveness of the PORTAL AGENCY’s operations and minimize costs of service delivery.
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SECTION 24. NOTICE.

Notices required to be given to the PORTAL AGENCY under the terms of this Agreement shall
be directed to the following unless all Principals are otherwise notified in writing:

Chair, PORTAL AGENCY Executive Board
c/o his/her Principal agency’s address

Notices to Principals or Subscribers, Board Members or Representatives required hereunder may
be given by mail, overnight delivery, facsimile or email (with confirmation of transmission),
telegram, or personal delivery. Each Principal shall provide the Chair of the PORTAL
AGENCY Executive Board written notice of the address for providing notice to said Principal.
Any Principal wishing to change its mail or email address shall promptly notify the Chair of the
Executive Board. Notice or other written communication shall be deemed to be delivered at the
time when the same is postmarked in the mail or overnight delivery services, sent by facsimile or
email (with confirmation of transmission), sent by telegram, or received by personal delivery.

SECTION 25. VENUE.

The venue for any action related to this Agreement shall be in the Superior Court in and for King
County, Washington at Seattle, or if applicable, in Federal District Court, Western District of
Washington.

SECTION 26. FILING.

As provided by RCW 39.34.040, this Agreement shall be filed prior to its entry in force with the
King County Department of Executive Services Division of Records and Licensing Services, or
its successor, Records and Elections, or, alternatively, listed by subject on a Principal’s web site
or other electronically retrievable public source.

SECTION 27. NO THIRD-PARTY BENEFICIARIES.
There are no third-party beneficiaries to this Agreement. No person or entity other than a party
to this Agreement shall have any rights hereunder or any authority to enforce its provisions, and

any such rights or enforcement must be consistent with and subject to the terms of this
Agreement.
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SECTION 28. SEVERABILITY.

The invalidity or any clause, sentence, paragraph, subdivision, section or portion of this
agreement shall not affect the validity of the remainder of the Agreement.

SECTION 29. RATIFICATION.
All prior acts taken by the Principals and the PORTAL AGENCY consistent with this
Agreement are hereby ratified and confirmed.

SECTION 30. EXECUTION, COUNTERPARTS AND EFFECTIVE DATE.

This Agreement and any amendments thereto, shall be executed on behalf of each Principal by
its duly authorized representative and pursuant to an appropriate motion, resolution or ordinance.
This Agreement may be executed in any number of counterparts, each of which shall be an
original, but those counterparts will constitute one and the same instrument. This Agreement
shall be deemed adopted and effective as of March 1, 2014, subject to prior approval by the
legislative bodies of all four Original Principals, execution by each Original Principal, and prior
filing of same as required by Section 26.

I
I
(Remainder of page left blank intentionally)
I
I
I
I
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IN WITNESS WHEREOF, this Agreement has been executed by each party on the dates

set forth below.

City of Bellevue

City Manager

Date

Approved as to Form:

City Attorney

Date

The City of Seattle

Mayor

Date

Approved as to Form:

City Attorney

Date

City of Everett

Mayor

Date
Approved as to Form:

City Attorney

Date

City of Tacoma

City Manager

Date

Approved as to Form:

City Attorney

Date
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IN WITNESS WHEREOF, this Agreement has been executed by each paliy on the dates

set foli h below.

City of Bellevue

City Manager
Bk

Date

Approved as to Form:

Date

The City of Seattle

Mayor

Date

Approved as to Form:

City Attorney

Date

v. 11.5.13

City of Everett

Mayor

Date
Approved as to Form:

City Attorney

Date

City of Tacoma

City Manager

Date

Approved as toForm:

City Attorney

Date
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IN WITNESS WHEREOF, this Agreement has been executed by each party on the dates

set forth below.

City of Bellevue

City Manager

Date

Approved as to Form:

City Attorney

Date

The City of Seattle

Mayor

Date

Approved as to Form:

City Attorney

Date

v. 11.5.13

City of Everett

éZf‘.{CJé L //{[[ } f&);béfa
( oty Uik

City of Tacoma

City Manager

Date

Approved as to Form:

City Attorney

Date

31
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IN WITNESS WHEREOF, this Agreement has been executed by each party on the dates

set forth below.

City of Bellevue

City Manager

Date
Approved as to Form:

City Attorney

Date

The City of Seattle

Mayor

Date

Approved as to Form:

City of Everett

Mayor

Date
Approved as to Form:

City Attorney

Date

City of Tacoma

City Manager

Date

Approved as to Form:

City Attorney

Date

31
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IN WITNESS WHEREOF, this Agreement has been executed by each party on the dates

set forth below.

City of Bellevue

City Manager

Date

Approved as to Form:

City Attorney

Date

The City of Seattle

Mayor

Date

Approved asto Form:

City Attorney

Date

v.11.5.1J

City of Everett

Mayor

Date
Approved as to Fonn:

City Attorney

Date 2 /}

City of Tacm}uf :

-~

CW‘”’"?%”///?// 20y

Date

Approved as to Form:

M Depict,
! ]

[.:.J-13-/3
Dat
{£™ /3"4’_—01.3
y Date
irector of Finance
Attest:
-3 013
oris sorum ate
City Clerk
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List of Exhibits

. Proposed 2014 PORTAL AGENCY BUDGET SUMMARY (including number of
Transactions used for cost allocation as between Original Principals)

. 2015-2020 Estimated PORTAL AGENCY Operating Budget Summary
. Capital Cost Recovery Charges

. Calculation of New Participant Capped Cost Increment and New Participant Labor Cost
Increment
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Exhibit A

Proposed 2014 PORTAL AGENCY OPERATING BUDGET SUMMARY
(including number of Transactions used for cost allocation as between Original Principals)

(June to December 2014)

Labor Total® 152,649
Contracts Total® 27,000
Overhead Total® 12,500
Vendor Costs® 180,208
Operating Reserves 55,854
Total Budgeted Costs 428,210
Total Budgeted Revenues 428,210
Estimated User fee Revenues® 72,566
Estimated Revenue from City Cost Allocations® 355,644
City of Seattle Cost Allocation’ 245,394
City of Bellevue Cost Allocation 35,654
City of Tacoma Cost Allocation 56,903
City of Everett Cost Allocation 17,782

This budget estimates a six-month budget beginning after the Multi-City Business License and
Tax Portal is up and running in mid-2014, the first six months are covered by the Portal

! This budget includes 2.5 FTE: the Portal Manager, a half-time administrative assistant and a full-time IT Project
Manager/Business Analyst. The personnel for these positions will be provided by the City of Seattle and the costs in
this budget include the fully-funded (salary, benefits, etc.) labor costs for all 2.5 positions. A separate loaned
staffing agreement will be entered into between the Portal Agency and the City of Seattle in 2014 for these staff.

2 Includes contracts for outside services such as Accounting, Insurance, Bank and the State Auditor.

® Funding for miscellaneous overhead items such as legal fees, office and operating supplies, printing and
licenses/memberships.

* Includes costs estimated payable to-Gov Systems under the Portal Services Contract in 2014, from and after the
Portal goes “live.” For the first five years of Portal operation e-Gov Systems will charge the Portal Agency $1.25
every time a business or taxpayer makes an online Portal filing, whether or not tax is owing.

® Assumes the Executive Board approves a proposed user fee of $4 per online session per City (the proposed fee
would be payable only when tax is owed; multiple tax and/or license filings on the same session would incur only
one fee). This user fee is based on an estimated Portal use adoption rate by business and taxpayers of 15%. This
adoption rate is expected to grow considerably each year.

®Cost Allocations are based on the 2012 Transaction count for each Original Principal, shown in the table at the End
of this Exhibit A.

"Excludes Seattle’s contributions to start-up costs in 2014. Also excludes labor and operating costs for which
Seattle will be reimbursed from the Total Budget shown above, per the loaned staffing agreement.
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Implementation Project costs funded by Seattle. This budget estimates also assumes only four
cities participate in 2014.

Transaction Counts Calculations used for Cost Allocation as between Original Principals

Transaction
Counts

Transactions
% Allocation

Based on 2012 actual business license filings, business and occupations
and gross receipts tax filings for each Original Principal

Everes
Seattle Bellevue Tacoma tt Total
212,457 30,927 50,000 14,392 307,776
69% 10% 16% 5% 100%
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Exhibit B:

Multi-City Business License and Tax Portal Agency
2015-2020 Estimated Operating Budget Summary

This budget is an estimated six-year budget and assumes only four cities participating.

2015 2016 2017 2018 2019 2020
Labor Total® 314,740 324,182 333,908 343,925 354,243 364,870
Contracts Total’ 55,188 56,402 57,643 58,911 60,207 61,532
Overhead Total™ 15,330 15,667 16,012 16,364 16,724 17,092
Vendor Total" 344,888 383,360 421,832 460,304 479,540 498,776
Operating Reserve - 15% 53,668 7,420 7,467 7,516 4,681 4,733
Total Estimated Budget 783,814 787,031 836,862 887,021 915,396 947,003
Estimated User Fee Revenue™ 193,510 241,888 290,266 338,643 362,832 387,021
Estimated City Cost Allocation 602,057 555,622 557,306 559,322 563,749 571,414
Revenues®
City of Seattle™ 415,419 383,379 384,541 385,932 388,987 394,276
City of Bellevue 60,206 55,562 55,731 55,932 56,375 57,141
City of Tacoma 96,329 88,900 89,169 89,492 90,200 91,426
City of Everett 30,103 27,781 27,865 27,966 28,187 28,571

8 This budget includes 2.5 FTE: the Portal Manager, a half-time administrative assistant and a full-time 1T Project Manager/Business Analyst. The personnel for
these positions will be provided by the City of Seattle and the costs in this budget include the fully-funded (salary, benefits, etc.) labor costs for all 2.5 positions.
A separate loaned staffing agreement will be entered into between the Portal Agency and the City of Seattle in 2014 for these staff.

® Includes contracts for outside services such as Accounting, Insurance, Bank and the State Auditor.

19 Funding for miscellaneous overhead items such as legal fees, office and operating supplies, printing and licenses/memberships.

" Includes costs estimated payable to-Gov Systems under the Portal Services Contract in 2014, from and after the Portal goes “live.” e-Gov Systems will charge
the Portal Agency $1.25 every time a business or taxpayer makes an online Portal filing, whether or not tax is owing. This per-filing cost is fixed for the first five
years of Portal operation.

12 Assumes the Executive Board approves a proposed user fee of $4 per online session per City (the proposed fee would be payable only when tax is owed;
multiple tax and/or license filings on the same session would incur only one fee). This user fee is based on an estimated Portal use adoption rate by business and
taxpayers of 15%. This adoption rate is expected to grow considerably each year.

13 Cost Allocations are based on the 2012 Transaction count for each Original Principal, shown in Table 2.

“Excludes Seattle’s contributions to start-up costs in 2014. Also excludes labor and operating costs for which Seattle will be reimbursed from the Total Budget
shown above, per the loaned staffing agreement.
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Transaction Counts Calculations used for Cost Allocation as between Original Principals

Transaction

Based on 2012 actual business license filings, business and occupations

Counts and gross receipts tax filings for each Original Principal
Everet
Seattle Bellevue Tacoma t Total
Transactions 212,457 30,927 50,000 14,392 307,776
% Allocation 69% 10% 16% 5% 100%

Estimated Adoption Rates

e-Gov Systems
Recommended Adoption
Rate

This is the recommended rate of adoption from e-Gov systems based on previous implementations.

2015 2016 2017 2018
Adoption Rate 40% 50% 60% 70%

2019 2020
75% 80%

CPI-U Rates Forecast

2014 2015 2016 2017 2018 2019 2020

CPI-U Forecast

0,
(Bellevue) 2:20%

2.20% 2.20% 2.30% 2.30% 2.30% 2.30%
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Exhibit C

Capital Cost Recovery Charges

Beginning in 2015, every Participating City other than the City of Seattle will pay a yearly
Capital Cost Recovery Charge to the Portal Agency which in turn will remit the annual total of
such Charges paid to the City of Seattle. The Charges will remain in place until the total amount
of $1,400,000 has been remitted to Seattle.

The Executive Board shall determine the timing for payment of the Capital Cost Recovery

Charges.

Each Participating City’s Capital Cost Recovery Charge will be determined based on the number
of Transactions allocated to such City in the budget year in which the Charge will be collected,
and in accordance with the following table:

Category: Smallest Smaller Small City | Medium City | Large City
City City

Transaction Count |< 1000 1001 - 4000| 4,001 to 14,401 to >31,001

allocated to the 14,400 31,000

City in the budget

year

Capital Cost $500 $1000 $2000 $4000 $6000

Recovery Charge
payable annually
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Exhibit D

Calculation of New Participant Capped Cost Increment and
New Participant Labor Cost Increment

New Participant Capped Cost Increment.

The New Participant Capped Cost Increment is an amount calculated in the development of each
budget (or budget amendment) to identify the maximum amount by which Capped Costs may
increase in the budget period without requiring unanimous consent of the Executive Board
Members representing all four Original Principals. The Increment is determined by identifying
the “CPI1-U Limit for Capped Costs per Transaction” for the applicable budget period, assuming
the Portal Agency has the same number of Participating Cities as the prior budget period and the
Capped Costs from the previous period are inflated by the CPI-U Limit. The Capped Cost per
Transaction is then multiplied by the number of Transactions attributable to new Participating
Cities joining the Portal Agency in the budget period, and the resulting total is the maximum
amount by which the Capped Costs in the new budget period may be increased over and above
the Status Quo Capped Cost without requiring unanimous consent.

Ilustration:
Calculation of New Member Capped Cost Increment for Year X
Assuming: 1-year budget period; addition of 2 member cities proposed in Year X

Part 1: Calculating CPI-U Limit for Capped Costs Per Transaction

CPI-U Limit for Capped Cost for Year X, $16,000
o Inflate Capped Costs for the previous year by the CPI-U Limit.
Estimated Transaction Count for Year X from currently 125,000

Participating Cities
e Includes all Cities participating as Principals or Subscribers in the
previous year.
e Transaction count is that used for purposes of estimating the cost
allocations of these Participating Cities in Year X.

Capped Cost Per Transaction ($16,000 =+ 125,000) $0.128

Part 2: Calculating New Member Capped Cost Increment

New Member Transaction Count 10,000
e Total Transactions assigned to the 2 new Participating Cities for
purposes of budget allocation in Year X

New Member Capped Cost Increment for Year X ($0.13 x 10,000) $1,280

Capped Costs in Year X may be increased by Supermajority Vote to a level of $17,280.
Capped Costs in excess of that amount would require Supermajority Vote and unanimous
approval by Board Members representing the Original Principals.
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New Member Participant Labor Cost Increment.

The New Participant Labor Cost Increment is an amount calculated in the development of each
budget (or budget amendment) to identify the maximum amount by which Labor Costs may
increase in the budget period without requiring unanimous consent of the Executive Board
Members representing all four Original Principals. The Increment is determined by identifying
the “Status Quo Labor Cost per Transaction” for the applicable budget period, assuming the
Portal Agency has the same number of Participating Cities and staff as the prior budget period.
The Labor Cost per Transaction is then multiplied by the number of Transactions attributable to
new Participating Cities joining the Portal Agency in the budget period, and the resulting total is
the maximum amount by which the Labor Costs in the new budget period may be increased over
and above the Status Quo Labor Cost without requiring unanimous consent.

Ilustration:
Calculation of New Participant Labor Cost Increment for Year X
Assuming: 1-year budget period; addition of 2 member cities proposed in Year X

Part 1: Labor Cost Per Transaction

Status Quo Labor Costs for Year X $350,000
e Assuming same number of staff (including employees, if any, and
loaned staff) as were engaged by the Portal Agency in the previous
year, and adding any estimated increases in costs of salary, benefits,
etc. for those same personnel over and above the previous year’s
Costs.

Estimated Transaction Count for Year X from Currently 125,000
Participating Cities
e Includes all Cities participating as Principals or Subscribers in the
previous year.
e Transaction count is that used for purposes of estimating the cost
allocations of these Participating Cities in Year X.

Labor Cost Per Transaction ($350,000 =+ 125,000) $2.80

Part 2: New Participant Labor Cost Increment

New Participant Transaction Count 10,000
e Total Transactions assigned to the 2 new Participating Cities for
purposes of budget allocation in Year X

New Participant Labor Cost Increment for Year X ($2.80 x 10,000) $28,000

Labor Costs in Year X may be increased by Supermajority Vote to a level of $378,000. Labor
Costs in excess of that amount would require Supermajority Vote and unanimous approval by
Board Members representing the Original Principals.
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BYLAWS
OF
WASHINGTON MULTI-CITY BUSINESS LICENSE AND TAX PORTAL AGENCY

(“PORTAL AGENCY”)

ARTICLE I. PURPOSES

As set forth in the Washington Multi-City Business License and Tax Portal Agency Interlocal
Agreement dated as of March 1, 2014, by and between the Cities of Bellevue, Everett, Seattle
and Tacoma (the “Agreement”), the PORTAL AGENCY is organized in accordance with the
Interlocal Cooperation Act (Chapter 39.34 RCW) and the Nonprofit Miscellaneous and Mutual
Corporations Act (Chapter 24.06 RCW) as a public body and instrumentality of its members to
jointly exercise essential governmental functions of its members.

ARTICLE Il. DEFINITIONS; CONFLICTING PROVISIONS

All capitalized terms used and not otherwise defined in the Bylaws shall have the meaning set
forth in the Agreement. In the event of a conflict between a provision of the Bylaws and a
provision of the Agreement, the provision of the Agreement shall prevail.

ARTICLE IIl.  OFFICES

The principal office and place of business of the PORTAL AGENCY in the state of Washington

shall be initially located at Seattle City Hall, 600 4" Avenue, Seattle, WA 98104. The name and
address of its initial registered agent is Glen Lee, Finance Director, City of Seattle, 700 Fifth
Avenue, Suite 4350, Seattle, WA 98104.

ARTICLEIV. BOARD

Section4.1. General Powers. The business and affairs of the PORTAL AGENCY shall be
managed by its Executive Board (referred to in these Bylaws as either the “Executive Board” or
“Board”), which shall be deemed a “Board of Directors” as that term is used in RCW 24.06.125.
In addition to its other powers and authority set forth in the Agreement and subjectto
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applicable law, the terms of the Agreement or the terms of any gift, devise, bequest or other
transfer, the Board shall have the full power, in its sole discretion, to change the form of any
investment and, for that or other purpose of the PORTAL AGENCY, to dispose of any property
held by the PORTAL AGENCY. The Board shall have the right to employ or retain persons or
entities to carry out the purposes of the PORTAL AGENCY, including but not limited to
attorneys, consultants, engineers, contractors and accountants.

Section 4.2  Composition of Board. The Board of the PORTAL AGENCY shall consist of one

III

individual representative from each member entity (“Principal” as that term is defined in the
Agreement), except as shared representation of Principals may be required by terms of Section
7.c of the Agreement. In addition, from and after such time as the PORTAL AGENCY has at least
one Subscriber, there shall be one (1) non-voting Board Member representing Subscribers.
Each representative is a “director” as that term is used in RCW 24.06.130, and is referred to in
the Agreement as a “Board Member” and in these Bylaws as a “Board Member.” Board
Members representing a single Principal or Subscriber agency shall not have terms but rather
each such Board Member shall serve at the pleasure of the agency that the Board Member
represents. Board Members representing multiple Principals or Subscribers shall be elected
biennially in accordance with Section 7.d of the Agreement. In order to serve as a Board
Member, an individual must be the Chief Financial Officer (CFO) or deputy or equivalent of the
represented agency (or the CFO, deputy or equivalent of one of the represented Principals or
Subscribers, in the case of a Board Member representing multiple Principals orSubscribers).

Section 4.3 Designation and Qualifications of Alternates. Each member ofthe Executive

Board shall designate in writing an alternate who shall serve as a member of the Executive
Board during his or her absence or unavailability to serve, and in such case the alternate shall
have the full rights and privileges of the absent member. Alternates must meet the same
qualifications as the designated Board member or have similar financial expertise and be in a
management position within their City. All written designations shall become effective upon
delivery to the Chair of the Executive Board and shall remain in effect until revoked in writing
by the designating member(s). In the event of any question of authority to act as an alternate,
the determination of the Chair based upon the records on file with the Chair shall be
determinative.

Section4.4  Tenure. Unless the Board Member resigns or is removed inaccordance with
these Bylaws, each Board Member shall hold office until replaced by resolution or written
motion of the legislative body of the appointing Principal. Notwithstanding the foregoing, no
Board Member shall continue in that capacity if he or she no longer holds a position that
qualifies him or her for the seat, and Board Members representing multiple Principalsor
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Subscribers shall be re-appointed every biennium consistent with the terms of Section 7.d of
the Agreement.

Section4.5  Annual and Regular Meetings. The annual meeting of the PORTAL AGENCY shall
be held in March of each year, at such time and place as may be determined by the Executive
Board, for the transaction of such business as may come before the meeting. The Executive
Board may specify by resolution the time and place for holding any other regular Board
meetings and notice for such meetings shall be given as required by the Agreement. Not less
than fourteen (14) days advance notice shall be given of regular meetings.

Section 4.6  Special Meetings. Special meetings of the Board may be called by the Chairor by
the written request of not less than two Executive Board Members, upon giving all other Board
Members not less than ten (10) days prior notice. Notice of special meetings of the Board
stating the date, time and place thereof shall be delivered to Board Members in accordance
with RCW 24.06.104, as it may be amended and as otherwise required by the Agreement. The

notice must be written or by electronic means. Notice shall also be given to any other persons
as may be required by the Open Public Meetings Act (Chap. 42.30 RCW) and other applicable
law. In an emergency, the Executive Board may dispense with written notice requirements for
special meetings but must in good faith implement best efforts to provide fair and reasonable
notice to all Executive Board meetings.

Section4.7  Matters Requiring Notice. Prior written notice meeting the requirements of
notice for special meetings shall be required in the case of action on any of the following

matters:
A. All elections of the Chair or the recall of the Chair;
B. Budget approval and amendments;
C. Dues and assessments;
D. Allfinal action on any commitment to an expenditure not authorized by an approved
budget;
E. Contractual commitments requiring expenditures not previously authorized;
F. Changes in the Bylaws of PORTAL AGENCY;
G. Changes in membership; and
H. Reversal or modification of Executive Board decisions or modification of Executive

Board authority or duties.

Section 4.8  Waiver of Notice of Special Meeting. Whenever any notice is required to be
given to any Board Member pursuant to applicable law, a waiver in writing signed by the Board
Member, entitled to notice, shall be deemed equivalent to the giving of notice. Any Board
Member may waive notice of any meeting at any time. The attendance of a Board Member ata
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meeting shall constitute a waiver of notice of the meeting except where a Board Member
attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully convened. Unless otherwise required by law, neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the Board
need to be specified in the notice or waiver of notice of such meeting.

Section4.9  Quorum. A simple majority of the Members (or their alternates)in number
(excluding any Member which per the Agreement has given notice of withdrawal or which has
been terminated by voted of the Executive Board) shall constitute a quorum of the Executive
Board for purposes of doing business at any time. Members may attend meetings by telephone
conference or equivalent means of voice communication.

Section 4.10 Manner of Acting; Rules of Order. The Board shall strive to operate by
consensus. All Board decisions on items not listed in Section 7.k of the Agreement or as

otherwise specified in Sections 16, 18 and 19 of the Agreement, require a Simple Majority Vote
for approval. A Member may not split her or her vote on an issue. No voting by proxies or mail-
in ballots will be allowed. Unless otherwise approved by vote of the Executive Board, upon the
request of any Member of the Executive Board, Robert’s Revised Rules of Order shall govern
any proceeding of the Executive Board. The Board may act by voice votes called for by the
Chair, but any Member may require a recorded tabulation of votes by making a request either
immediately before the vote is taken or immediately after a voice vote istaken.

Section4.11 Supermajority Voting. Supermajority Voting shall be required onthose items
listed in Section 7.k of the Agreement. A “Supermajority Vote’ means Executive Board approval

of an item accomplished by securing affirmative votes of not less than sixty-six percent (66%) of
all voting Board Members of the Executive Board in number, and not less than sixty-six percent
(66%) in number of the Original Principals (the Cities of Bellevue, Everett, Seattle and Tacoma).

Section 4.12  Advisory and Board Committees. In addition to the Tax and Finance Operations

Committee (“Operations Committee”) established by the Agreement, and subject to the terms
of the Agreement, the Executive Board may create other special advisory committees as it
deems appropriate, and members of such advisory committees shall be appointed by the
Executive Board. Persons who serve as members of any advisory committee are not be
required to be Board Members or elected officials. The Board also may create standing or
special committees of the Executive Board. Chairpersons and other members of standing
committees or special committees (which excludes the Operations Committee) shall be Board
Members or alternate Board Members and shall be designated by the Board, except that the
Treasurer shall chair any Finance Committee. The Board shall attempt to appoint committee
members in @ manner that encourages diversity of representation on committees that reflects
the diversity among Members. Committees shall be governed by the same rulesregarding
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meetings, action without meetings, notice, waiver of notice, and quorum (but not voting
requirements) as applied to the Board; provided that meetings of the Operations Committee
shall require such notice as required per Article VI, Section 6.8. The designation of any
standing or special committee and the delegation to them of any authority shall not relieve the
Board, or any Board Members of any responsibility imposed by law. No committee shall have
the authority to take any action inconsistent with the Agreement, the Bylaws, or RCW
24.06.145.

Section 4.13 Agendas. Prior to each Executive Board meeting the Chair shall establish an
agenda for the meeting. At the beginning of the meeting, any Board member may request that
an item be added to the agenda, provided that, items requiring prior notice (See Section 4.7)
shall not be so added unless all Board members are present and waive the requirement of
notice and agree to entertain the action.

Section 4.14 Open Public Meetings. All meetings of the Board shall be open to the public as
and to the extent required by the Agreement, the Open Public Meetings Act (Chap. 42.30RCW)
and other applicable law.

Section 4.15 Resignation; Removal. A Board member may be removed by the appointing

agency (or agencies in the case of a Board member representing multiple Principals or
Subscribers) which he or she represents, and an individual Board Member may personally
resign at any time. Resignation shall be effective upon the Board Member or the appointing
agency(s) delivering written notice to the Chair or, if the Chair is resigning, to the Vice-Chair.

Section 4.16 Vacancies. Any vacancy occurring in the Board shall be filled by the appropriate
appointing agency or agencies (in event the Member represents multiple Principals or
Subscribers).

Section 4.17. Compensation. All Board Members and their alternates shall serve without
compensation; however, the PORTAL AGENCY may pay for or reimburse Executive Board
Members and alternates for out-of-pocket costs related to service on the Executive Board.

ARTICLEV.  OFFICERS

Section 5.1  Number. The PORTAL AGENCY shall have a Chair and a Vice-Chair, each of whom
shall be elected by the Board. The Board shall also elect a Secretary and Treasurer or shall
appoint same if non-Board Members are to fill these positions. Such other officers and
assistant officers, as set forth in this Section 5.1 or as may be deemed necessary or appropriate
may be appointed by the Board. The Chair shall preside at all meetings of the Executive Board
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and shall have the additional responsibilities described in Section 5.4. The Vice-Chair shall serve
as the Treasurer and Secretary of the Corporation during any times that a separate Treasurer or
Secretary have not been appointed by the Board consistent with Section 7.l of the Agreement.
Any two or more offices may be held by the same person, with the exception that the Chair and
Vice-Chair, the Chair and Treasurer, or the Chair and Secretary may not be held by the same
person.

Section 5.2 Election and Term of Office. The Chair and Vice-Chair initially shall be elected by
Simple Majority Vote of the Board Members and shall serve through April 1, 2016, whereupon a
new Chair and Vice-Chair shall be elected by the Board for a two-year term. Biennially
thereafter, the Board shall elect a new Chair and Vice-Chair for two-year terms commencing
each April 1. In the event of a vacancy in the Chair position, the Vice-Chair shall assume the
Chair for the balance of the term of the departed Chair. In the event of a vacancy in the Vice-
Chair position, the Executive Board shall elect a new Vice-Chair to serve the balance of the term
of the departed Vice Chair. If the Treasurer and Secretary Officer positions are to be filled by
Board Members, these positions shall be elected at the same time as the election of the Chair
and Vice-Chair.

Section 5.3  Resignation. Any officer may resign at any time by delivering written notice to
the Chair or by giving oral notice at any meeting of the Board. Any such resignation shall take
effect at the time specified in the notice or, if the time is not specified, upon delivery of the
resignation. Unless otherwise specified in the notice, the acceptance of a resignation shall not
be necessary to make it effective.

Section 5.4  Chair (President). The Chair of the Executive Board (who shall be “President”
under RCW 24.06.144 and for any required purposes) shall preside at all meetings of the Board

and shall exercise and perform such other powers and duties enumerated below, and as may
be determined from time to time by resolution of the Board. The Chairshall:

A. Preside at regular and special meetings and may call regular and special meetings of
the Executive Board;

B. Select the site and agenda for all meetings;

C. Arrange for preparation and mailing or delivery of all meeting notices to Board
member;

D. Arrange the maintenance and circulation of minutes of the meetings of the Board;

E. Act as the spokesperson for PORTAL AGENCY;

F. Execute documents on behalf of the Executive Board; and

G. Such other duties as identified in the Agreement and as may be delegated from time

to time by the Executive Board.
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In the absence of the Chair, or if there be none, the Vice-Chair shall preside at all meetings of
the Board. The Chair may sign deeds, leases, bonds, Agreements, or other instruments which
the Board has authorized to be executed, except in cases where the signing or execution
thereof shall be expressly delegated by the Board or by these Bylaws to some other officer or
agent of PORTAL AGENCY or shall be required by law to be otherwise signed or executed. In
general, the Chair shall perform all duties incident to office of Chair and such other duties as
may be prescribed by resolution of the Board.

Section 5.6  Vice-Chair. The Vice-Chair shall perform the duties of the Chair in theabsence of
the Chair. When so acting, the Vice-Chair shall have all the powers of and be subject to all the
restrictions upon such officers and shall perform such other duties as from time to time may be
assigned to the Chair by resolution of the Board.

Section 5.7  Secretary. The Vice-Chair, serving as Secretary, or a separately appointed
Secretary, shall keep or cause to be kept, the minutes of the proceedings of the Board; shall
give notices in accordance with the provisions of these Bylaws and as required by law; shall be
custodian of the corporate records of the PORTAL AGENCY; shall have charge and custody of
and be responsible for maintaining or overseeing maintenance of correct and complete
nonfinancial books and records of the PORTAL AGENCY. The Secretary shall perform such other
duties as from time to time may be assigned by resolution of the Board. If a person who is not
a Board Member is appointed as Secretary, he/she shall not be considered an ex officio
member of the Board.

Section 5.8  Treasurer. The Vice-Chair serving as Treasurer, or aseparately appointed
Treasurer, shall be responsible for maintaining, or overseeing maintenance of, all financial
records of the PORTAL AGENCY, assuring the appropriate handling of all revenues and
expenditures, and shall assist the Board in preparation of the annual budget. The Treasurer
shall maintain or oversee maintenance of complete books and records of account, for all funds
and securities of the PORTAL AGENCY, the transfer of receipts for money due and payable to
the PORTAL AGENCY from any source whatsoever, and the deposit of all such money in the
name of the PORTAL AGENCY in the banks, trust companies or other depositories as shall be
selected in accordance with law. The Treasurer in general shall perform all duties incident to
the office of Treasurer and such other duties as from time to time may be assigned to the
Treasurer by resolution of the Board. If required by the Board, the Treasurer shall give a bond
for the faithful discharge if his or her duties, in such sum and with such surety or sureties as the
Board shall determine. If a person who is not a Board Member is appointed as Treasurer,
he/she shall not be considered an ex officio member of the Board.

Section 5.9  Assistant Officers. The assistant officers, if any are appointed by the Board, shall

in general perform such duties as are customary or as shall be assigned to them by resolution of
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the Board. If required by the Board, the assistant Treasurers shall respectively give bonds for
the faithful discharge of their duties in such sums and with such sureties as the Board shall
determine.

Section 5.10 Delegation. In the case of absence or inability to act of any officer and of any
person authorized to act in his/her place, the Board, by resolution, may, from time to time,
delegate the powers or duties of such officer to any other officer or any Board Member or
other person whom it may select. The Chair, by written notice to the Board, may delegate
duties or powers, in addition to those listed, to officers of PORTAL AGENCY as necessary or
appropriate to the conduct of the affairs of PORTAL AGENCY.

Section 5.11 Vacancies. Vacancies in any office arising from any cause may be filled by the
Board at any regular or special meeting of the Board subject to the notice provisions set forth in
Section 4.4 through 4.16 of the Bylaws.

Section 5.12 Indemnification. The PORTAL AGENCY shall indemnify officersand Board
Members as set forth in the Articles of Incorporation.

ARTICLEVI. OPERATIONS COMMITTEE

Section 6.1 Powers. The Tax and Finance Operations Committee (“Operations Committee”) shall
have such powers, as described in Section 9 of the Agreement. No compensation shall be paid
by the PORTAL AGENCY for any service as a Representative on the Operations Committee or as
its Chair.

Section 6.2  Membership. Membership of the Operations Committee shall include one (1)
Representative from each Principal, appointed by that Principal from time to time, plus at least
one (1) representative, appointed by the Executive Board, to represent Subscribers. Each
Principal shall also appoint in writing a designated alternate to serve on the Operations
Committee in case of absence of the primary Representative.

Section 6.3  Qualification to serve on Operations Committee. Representativesand their

alternates shall be staff from the Principal they represent, with expertise in city tax policy and
administration and/or city financial policy and administration. Persons serving on the
Operations Committee are referred to as Representatives (or alternates) and shall serve
without compensation from the PORTAL AGENCY.

Section 6.4  Operations Committee Officers. The Operations Committee shallselect an

Operations Committee Chair and Vice-Chair from among the membership of the Operations
Committee. It will be the function of the Operations Committee Chair to preside atthe
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meetings of the Operations Committee, and the Operations Committee Vice-Chair shall assume
this role in absence of the Operations Committee Chair. The officers shall be initially elected at
the first meeting of the Operations Committee following the effective date of this Agreement,
by majority vote of the Representatives on the Operations Committee and shall serve through
March 2016. Thereafter, the Operations Committee shall biannually elect an Operations
Committee Chair and Vice-Chair for two-year terms beginning each April 1. In the event of a
vacancy in the Chair position, the Vice-Chair shall assume the Chair for the balance of the term
of the departed Chair. In the event of a vacancy in the Vice-Chair position, the Operations
Committee shall elect a new Vice-Chair to serve to the balance of the term of the departed
Vice-Chair. An officer of the Operations Committee elected to fill the unexpired term of his or
her predecessor shall not be precluded from serving one or more full annual terms of office
following the end of such unexpired term.

Section 6.5 Quorum. A quorum at any meeting of the Operations Board shall consist of
Representatives of the Operations Committee (or their alternates) representing a simple
majority of all members of the Committee. Representatives may attend meetings by
telephone conference or equivalent means of voice communication.

Section 6.6  Voting. All actions and recommendations of the Operations Committee shall be
approved by majority vote of those present and voting. Each Representative shall have one
vote. No proxy votes shall be allowed. There shall be no weighted voting.

Section 6.7  Staffing. The Operations Committee shall be staffed by the Portal Agency
Manager and such additional agency staffing as the Manager may deem appropriate.

Section 6.8  Meetings. The Operations Committee shall meet not less than once every
calendar quarter, at a time and place designated by the Chair of the Operations Committee or
by a majority of its Representatives. Not less than ten (10) days advance notice of regular
meetings shall be given. Special meetings may be called by the Chair of the Operations
Committee or Representatives representing at least two or more members of the Committee
representing at least two different Principals and upon giving all other Representatives not less
than seven (7) days prior notice of such meeting. In an emergency, the Operations Committee
may dispense written notice requirements for special meetings, but must, in good faith,
implement best efforts to provide fair and reasonable notice to all Representatives.
Representatives (or alternates) may participate in meetings by telephone conference or other
equivalent means of voice communication.

Section 6.9  Additional Rules. The Operations Committee may adopt additional rules for its

operations that are not inconsistent with the Agreement or these Bylaws.
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ARTICLE VII. STAFF AND CONSULTANTS

The staff of PORTAL AGENCY shall consist of the Manager and such other staff positions
established by the Board. The Board shall appoint the Manager, pursuant to the provisions of
the Agreement. The Manager shall appoint persons to fill other staff positions, subject to such
confirmation by the Board as the Board may require. Only the Board shall be authorized to hire
or retain legal counsel and independent accountants and auditors. Other consultants may be
designated in such manner as the Board may determine, subject to Sections 6 and 7 of the
Agreement.

ARTICLE VIII. EXECUTION OF AGREEMENTS AND OTHER INSTRUMENTS

Execution of Agreements and Deeds. Except as otherwise provided by resolution of the Board

authorizing the execution thereof, all agreements, deeds, leases, transfers and other written
instruments binding upon the PORTAL AGENCY for amounts involving the expenditure of
greater than $50,000, shall be executed on behalf of the PORTAL AGENCY by the Chair and one
other officer. The execution of documents involving amounts less than $50,000 may be signed
by the PORTAL AGENCY Manager alone, after advising the Board.

ARTICLEIX. FINANCES

Section 9.1  Loans. The PORTAL AGENCY is not authorized to issue debt. No loansshall be
made by the PORTAL AGENCY to any officer, Board Member or private entity, nor shall loans be
made in violation of the Washington State Constitution or applicable law.

Section 9.2  Checks, Drafts, Warrants, Orders and Credit Cards. All checks, drafts, warrants,
credit cards, debit cards or other orders for the payment of money or issued in the name of the
PORTAL AGENCY shall be signed by officers of the PORTAL AGENCY or the Manager subject to
such limits and in the manner as shall from time to time be prescribed by resolution of the

Board and consistent with law applicable to Washington State local government entities. In the
absence of such provision by the Board such instrument shall be signed by any two officers of
the PORTAL AGENCY, one of whom shall be the Vice-Chair. Use of credit cards by PORTAL
AGENCY shall be in compliance with RCW 43.09.285.

Section 9.3  Contributions and Disbursements. All contributions and other funds received by

PORTAL AGENCY shall be deposited in a special account or accounts in such banks, trust
companies or other depositories as the Board may select. All disbursements shall be made
under proper authority of the Board. All contributions, income to and disbursements of
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PORTAL AGENCY shall be recorded by the Vice-Chair’s (or Treasurer’s) designee in appropriate
books and records and such records shall be subject to examination at any reasonable time,
upon request by any director.

Section 9.4  Budget/Financial Management. An annual budget of proposed receipts,

operating income and expenditures shall be prepared by the Manager and submitted to the
Board for its approval by May 1 prior to the beginning of the fiscal year in which that budget
will take effect, and if not so timely submitted, the Vice-Chair (or Treasurer) shall submit a
budget to the Board for its approval as soon as practicable after such date. The budget shall
identify the level of rates and charges upon which revenue projects are based. When finally
approved by the Board after action by Principals per the Agreement, such budget shall be the
authorization for expenditures and operating expenses of the PORTAL AGENCY, subject to
subsequent changes in such budget made by the Board.

Section 9.5  Expenditures for Qualifying Purposes Only. Subject to applicable law, the funds

of the corporation may be expended or distributed only for the purposes of the PORTAL
AGENCY as described in the Agreement and in the Articles of Incorporation.

ARTICLE X. ETHICS

The PORTAL AGENCY, its Board Members, committee members and employees (including
loaned staff) shall be subject to and comply with the requirements of Ch. 42.23 RCW (“Code of
Ethics for Municipal Officers — Contract Interests”) as the same may be amended or replaced
from time to time.

ARTICLE XI.  SEAL

The PORTAL AGENCY need not have a corporate seal. If the Board adopts a corporate seal, the
seal of the PORTAL AGENCY shall be circular in form and consist of the name of the Washington
Multi-City Business License and Tax Portal Agency, the state and year of incorporation, and the
words “Corporate Seal.”

ARTICLE XIl. BOOKS AND RECORDS

The PORTAL AGENCY shall keep correct and complete books and records of account, minutes of
the proceedings of the Board, and any committees designated by the Board, and such other
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records as may be necessary or advisable. All books and records shall be subject to disclosure under the Public Records
Act, Chapter 42.56 RCW.

ARTICLE XIIl. COPIES OF RESOLUTIONS

Any person dealing with the PORTAL AGENCY may rely upon a copy of any of the records of the proceedings,
resolutions or votes of the Board when such records are certified by the Vice- Chair or Secretary, if a separate
Secretary is appointed.

ARTICLE XIV. AMENDMENTS TO BYLAWS.

These Bylaws may be adopted, altered, amended or repealed, and new Bylaws may be adopted, all by
Supermajority Vote of the Board.

The undersigned, being the Chair and Vice-Chair of the PORTAL AGENCY, hereby certified that these Bylaws are the

Bylaws of the PORTAL AGENCY, adopted by Resolution No. 2014- of the Board on__, 2014.
Dated this day of , 2014,

Chair

Vice-Chair
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AUTHORITIES DELEGATED BY FILELOCAL EXECUTIVE BOARD

Authorizes budgeted expenditures of $50,000 or less - excluding Program Manager (PM) requests.

Authorizes budgeted expenditures of more than $50,000 - excluding PM requests .

Authorizes unbudgeted expenditures of $5,000 or less-excluding PM requests .
Authorizes unbudgeted expenditures of more than $5,000-excluding PM requests.
Contract Review >$5,000

Authorizes all budgeted PM requests $5,000 or less.

Authorizes all budgeted PM requests greater than $5,000.

Authorizes all unbudgeted PM requests $2,000 or less.

Authorizes all unbudgeted PM requests greater than $2,000.

Assist in Development and review proposed agency budgets

Advises on proposed budget

Develops proposed operating budget in consultation with operations committee
Submits budget and operation performance reports to Board
Reviews/approves cashdisbursements

Prepares checks, maintains and initiates electronic payments

Reviews bank accounts and reconciliations

Approves check requests (as authorized by Executive Board)

Controls check stock

Establishes and maintains accounting system

Preparation of financial statements

Provides external audit preparation and response

Conducts compliance monitoring, financial analysis, internal audits, and other financial management

and accounting services as directed by Board

OCUMENTATION
PROGRAM
MANAGER
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OTHER
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BOARD

Provides legal services regarding formation as a non-profit municipal corporation

Provides generallegal counsel

Manages/oversees vendor performance

ConsultswithOperations Committee onissues comingbefore Board

Provide, equip, and maintain office space for staff

Reviews and develops operations policy and amendments, new service options, and other matters
directed byBoard

Reports and recommends on policy matters deemed appropriate

Assists in communications to City Councils, legislators, business community, etc.
Conductsoutreachtotechstaffwithinrespective cities

Briefs executiveboardmembers

Administers day-to-day operations consistent with policies

Conducts outreach to taxpayers, licenses and businesses

Adviseonconflicts ofinterest

Preserves agency public records as required by state law, response to public records requests,
segregation of agency records from city records

Outreach and communications with elected officials

Appointsotherstaffpositions established byBoard

Appoints persons to fill other staff positions (Administrative support staff, project manager/business
analyst, etc.)

Backfillsemployees
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