
ADDENDUM TO THE GRAND RAPIDS AUTONOMOUS VEHICLE  

MASTER SERVICES AGREEMENT  

This ADDENDUM to the Grand Rapids Autonomous Vehicle Master Services Agreement  
(“Addendum”), effective as of April ____, 2022 (“Effective Date”), is entered into between the  
following parties: City of Grand Rapids (“City”), a Minnesota municipal corporation with an  
address at 420 N. Pokegama Avenue, Grand Rapids, MN 55744 and May Mobility, Inc. (“MMI”),  
a Delaware corporation with its principal office located at 650 Avis Drive, Suite 100, Ann Arbor,  
MI 48108 (each, a “Party,” and collectively, the “Parties”).   

City and MMI are Parties to the Grand Rapids Autonomous Vehicle Master Services Agreement 
effective December 20, 2021 (“Master Services Agreement” or “MSA”), a copy of which is attached 
as Exhibit 1.   

Pursuant to the terms and conditions of the Master Services Agreement, the Parties now wish to add 
and incorporate this Addendum into the MSA and further agree to the following revisions to the 
MSA wherein the Parties have agreed to move $78,550 worth of funds and add Task 1 requirements 
from the Minnesota Department of Transportation Professional and Technical  Services Contract to 
the MSA via this Addendum.   

The Parties therefore agree as follows:   

2. Specifically, this Addendum now covers Task 1: Community Derived route stops and service 
hours “Community Listening”, as well as the Task 5: Shuttle Testing and Operations from 
the CAV Challenge and related  MnDOT proposal, as seen in Exhibit 2.1  

Article 1. Scope and Duration. This Project shall involve and include pre-deployment work to 
prepare the service vehicles for autonomous deployment of a single route deployment from April 4, 
2022 through February 29, 2024 (dates subject to modification based upon agreement of the  Parties 
and progression of the Project), and during which time MMI will provide community  engagement 
related to defining the route and stops, as well as transportation along the agreed-upon  route and 
service.   

Article 3. Project Costs. The total cost for this 18-month single route deployment comprising the 
Project is $1,295,000 (the “Project Cost”), representing $1,178,450 in cash contributions and  
$114,000 in-kind contributions. The Project Cost includes, but is not limited to, the following:   

● service along the proposed service areas (as described below) that satisfies the agreed-upon 
service level;  

● installation and maintenance of related infrastructure, if required;   
● wheelchair accessibility with all shuttles;  
● all necessary insurance, satisfaction of regulatory requirements, and service plans acceptable to 
Parties at their discretion;  

1 To be clear, Recital No. 2 of the Addendum is intended to replace Recital No. 2 of the Master Services 
Agreement. Recital Nos. 1, 3, 4, 5, and 6 from the Master Services Agreement remain unchanged. The 
entirety of this Addendum follows the same parameters.  
 



● hiring, training, and management of the local operations team(s) and Autonomous Vehicle  
Operators;  

● maintenance and updates to vehicles;  
● analytics on rider usage;  
● all necessary permits, licenses, consents, and approvals from state / local authorities;   
● data to be collected and shared as described and agreed upon by the Parties; and   
● Community engagement to finalize the route & stops.   

3.1 Project Cost Breakdown. The below Project Cost breakdown sets forth the cost of launch and 
operation to be paid by the City. Payment of the Project Cost is required for MMI to complete the 
Project.   

Requirements  Cost to May Mobility  

Community Engagement for Route and Service 
Hours · Focus group meetings with local 
community  members  
· Finalize service area stops and service hours 

$40,000  

Monthly Shuttle Service   
· Service area mapping and testing  
· Hardware and software production  
· Training and management of Autonomous Vehicle  

Operators  
· Maintenance and updates of vehicle  
· Local operations team  
· On-going reporting and analytics 

Apprx. $63,247.22 / month   
* 18 months = $1,138,450  

Infrastructure   
· Reimbursement for 50% of office space   
· Reimbursement for 50% garage space  

$1,000 / month * 24 months  = 
$24,000 (in-kind)  

Charging   
· In-kind KWH charging 

$5,000 / month * 18 months  = 
$90,000 (in-kind)  

Total Operating Cost  $1,295,450.00 

 
 

Article 21. Severability. The invalidity, illegality, or unenforceability of any provision of this 
Addendum or the occurrence of any event rendering any portion or provision of this Addendum  void 
shall in no way affect the validity or enforceability of any other portion or provision of this  
Addendum. Any void provision shall be deemed severed from this Addendum, and the balance of  
this Addendum shall be construed and enforced as if it did not contain the particular portion or  



provision held to be void. The Parties agree to renegotiate such provision(s) in good faith. In the  
event that the Parties cannot reach a mutually agreeable and enforceable replacement for such  
provision, then (i) such provision shall be excluded from this Addendum, (ii) the balance of the 
Addendum shall be interpreted as if such provision were so excluded, and (iii) the balance of the  
Addendum shall be enforceable in accordance with its terms.   

Article 22. Counterparts. This Addendum may be executed in duplicate, each of which shall be 
deemed an original, and when taken together shall constitute one instrument.   

Article 23. Force Majeure. No Party shall be liable or responsible to the other Party, nor be  deemed 
to have defaulted or breached this Addendum, for any failure or delay in fulfilling or  performing any 
term of this Addendum when and to the extent such failure or delay is caused by  or results from acts 
beyond the impacted Party’s reasonable control, including, without limitation,  the following force 
majeure events: natural disaster, fire, flood, general strike, war, armed conflict,  terrorist attack or 
nuclear or chemical contamination, pandemic, epidemic, or public health crisis.  This paragraph shall 
explicitly apply to the Parties obligations pursuant to this Addendum and any  applicable restrictions 
placed on the Project due to COVID-19 associated restrictions.   

Article 24. Waiver. No waiver of a breach, failure of any condition, or any right or remedy contained 
in or granted by the provisions of this Addendum will be effective unless it is in writing  and signed 
by the Party waiving the breach, failure, right, or remedy. No waiver of any breach, failure, right, or 
remedy will be deemed a waiver of any other breach, failure, right, or remedy,  whether or not similar, 
and no waiver will constitute a continuing waiver, unless the writing so  specifies.   

Article 27. Inconsistency. If there is a conflict between this Addendum and the Master Services 
Agreement, the terms of this Addendum will govern.   

Article 28. MSA Continuance. Except as expressly modified, amended, and/or supplemented by 
this Addendum, all other terms and conditions in the Master Services Agreement remain in full effect 
and continue to bind the Parties.   

Article 29. Amendments. No further amendments to this Addendum will be effective unless it is 
in writing and signed by the Parties or their authorized representatives.   

Article 30. Counterparts; Electronic Signatures.   

30.1 Counterparts. The Parties may execute this Addendum in any number of counterparts, each of 
which is an original but all of which constitute one and the same instrument.   

30.2 Electronic Signatures. This Addendum, agreements ancillary to this Addendum, and related 
documents entered into in connection with this Addendum are signed when a Party’s signature is  
delivered by facsimile, email, or other electronic medium. These signatures must be treated in all 
respects as having the same force and effect as original signatures.   

Article 31. Entire Agreement. This Addendum, together with the Master Services Agreement,  
constitutes the final agreement of the Parties. It is the complete and exclusive expression of the  
Parties’ agreement with respect to its subject matter. All prior and contemporaneous  
communications, negotiations, and agreements between the Parties relating to the subject matter  of 
this Addendum are expressly merged into and superseded by this Addendum. The provisions of  this 



Addendum may not be explained, supplemented, or qualified by evidence of trade usage or a prior 
course of dealings. Neither party was induced to enter this Addendum by, and neither party  is relying 
on, any statement, representation, warranty, or agreement of the other Party except those  set forth 
expressly in this Addendum. Except as set forth expressly in this Addendum, there are no  conditions 
precedent to this Addendum’s effectiveness   

Article 34. Headings. The descriptive headings of the sections and subsections of this Addendum  
are for convenience only, and do not affect this Addendum’s construction or interpretation.   

Article 35. Effectiveness. This Addendum will become effective when all Parties have signed it.  
The date this Addendum is signed by the last Party to sign it (as indicated by the date associated  with 
that Party’s signature) will be deemed the date of this Addendum.   

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have caused their duly  
authorized officers to execute this Addendum as a sealed instrument, as of the Effective Date listed  
above.   

 

The City of Grand Rapids   

By:  _________________________________________ 

Name: Dale Christy   

Title: Mayor   

Address: 420 N. Pokegama Avenue   Grand Rapids, MI 55744   

Date:   

May Mobility, Inc 

By:  __________________________________________ 

Name:      Edwin Olson   

Title:       Chief Executive Officer        

Address:  650 Avis Drive, Ste. 100, Ann Arbor, MI 48108   

Date:   
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7KLV 0DVWHU 6HUYLFHV $JUHHPHQW �³$JUHHPHQW´�� HIIHFWLYH DV RI 'HFHPEHU ��� ����� �³(IIHFWLYH
'DWH´� LV HQWHUHG LQWR EHWZHHQ WKH IROORZLQJ SDUWLHV� &LW\ RI *UDQG 5DSLGV �³&LW\´�� D
0LQQHVRWD PXQLFLSDO FRUSRUDWLRQ ZLWK DQ DGGUHVV DW ��� 1� 3RNHJDPD $YHQXH� *UDQG 5DSLGV�
01 ����� DQG 0D\ 0RELOLW\� ,QF� �³00,´�� D 'HODZDUH FRUSRUDWLRQ ZLWK LWV SULQFLSDO RIILFH
ORFDWHG DW ��� $YLV 'ULYH� 6XLWH ���� $QQ $UERU� 0, ����� �HDFK� D ³3DUW\�´ DQG FROOHFWLYHO\� WKH
³3DUWLHV´���IRU��WKH�IROORZLQJ�UHDVRQV�

�� 7KH 3DUWLHV GHVLUH WR HQWHU LQWR WKLV $JUHHPHQW DV SDUW RI WKHLU SDUWLFLSDWLRQ LQ WKH
0LQQHVRWD 'HSDUWPHQW RI 7UDQVSRUWDWLRQ¶V *UDQG ,URQ 5DQJH &RQQHFWHG DQG $XWRPDWHG
9HKLFOH�,QLWLDWLYH��³&$9�&KDOOHQJH´��

���6SHFLILFDOO\��WKLV�$JUHHPHQW�FRYHUV�7DVN���6HUYLFH�2SHUDWLRQV�IURP�WKH�&$9�&KDOOHQJH
DQG�UHODWHG�0Q'27�SURSRVDO�

���7KH�3DUWLHV�GHVLUH�WR�SODQ��GHVLJQ��GHSOR\��DQG�RSHUDWH�KLJKO\�DXWRPDWHG�VKXWWOHV�LQ�WKH
&LW\�RI�*UDQG�5DSLGV��01��WKH�³3URMHFW´��

���7KH�SDUWLHV�ZLVK�WR�SDUWLFLSDWH�LQ�WKH�IXUWKHU�WHVWLQJ�DQG�HYDOXDWLRQ�RI�QH[W�JHQHUDWLRQ
PRELOLW\�VROXWLRQV�DV�SDUW�RI�WKH�&$9�&KDOOHQJH�

���7KH�3DUWLHV�IXUWKHU�GHVLUH�WR�IRVWHU�LQQRYDWLRQ�DQG�SURSHO�UHVHDUFK�DQG�GHYHORSPHQW�LQ
DGYDQFHG�PRELOLW\�WHFKQRORJLHV�LQ�0LQQHVRWD��DQG

�� 7KURXJK WKLV &$9 &KDOOHQJH� WKH 3DUWLHV KRSH WR YDOLGDWH LQWHURSHUDELOLW\ DQG LQWHJUDWLRQ
RI DGYDQFHG PRELOLW\ E\ WHVWLQJ PRELOLW\�HQDEOHG WHFKQRORJLHV LQ UXUDO 0LQQHVRWD ZKHUH
WHPSHUDWXUHV�IUHTXHQWO\�IDOO�ZHOO�EHORZ�IUHH]LQJ�IRU�D�SRUWLRQ�RI�WKH�\HDU�

$UWLFOH �� 6FRSH DQG 'XUDWLRQ� 7KLV 3URMHFW VKDOO LQYROYH DQG LQFOXGH SUH�GHSOR\PHQW ZRUN WR
SUHSDUH WKH VHUYLFH YHKLFOHV IRU DXWRQRPRXV GHSOR\PHQW RI D VLQJOH URXWH GHSOR\PHQW IURP -XQH
��� ���� WKURXJK 'HFHPEHU ��� ���� �GDWHV VXEMHFW WR PRGLILFDWLRQ EDVHG XSRQ DJUHHPHQW RI WKH
3DUWLHV DQG SURJUHVVLRQ RI WKH 3URMHFW�� DQG GXULQJ ZKLFK WLPH 00, ZLOO SURYLGH WUDQVSRUWDWLRQ
DORQJ�WKH�DJUHHG�XSRQ�URXWH�DQG�VHUYLFH�

��� &RQWLQJHQW )XQGLQJ� $V VHW IRUWK EHORZ� WRWDO IXQGLQJ IRU WKLV 3URMHFW LV FRQWLQJHQW XSRQ
DSSUR[LPDWHO\ �������� LQ SODQQHG FRQWULEXWLRQ FRPPLWPHQWV IURP WKH %ODQGLQ )RXQGDWLRQ
�PRUH LQIRUPDWLRQ IRXQG LQ 6HFWLRQ ��� EHORZ�� 6KRXOG VDLG IXQGLQJ QRW EH UHFHLYHG IURP WKH
%ODQGLQ )RXQGDWLRQ �E\ DSSUR[LPDWHO\ 'HFHPEHU ������ WKH 3URMHFW WHDP ZLOO PDNH JRRG IDLWK
HIIRUWV WR LGHQWLI\ DQG REWDLQ UHSODFHPHQW IXQGLQJ� ,I DGGLWLRQDO IXQGLQJ FDQQRW EH REWDLQHG� WKH
OHQJWK�RI��WKH�3URMHFW�ZLOO�EH�UHGXFHG�WR����PRQWKV�RI�VHUYLFH�IURP����PRQWKV�RI�VHUYLFH�

$UWLFOH �� *RYHUQLQJ /DZ� 7KH YDOLGLW\� LQWHUSUHWDWLRQ� FRQVWUXFWLRQ� DQG SHUIRUPDQFH RI WKLV
$JUHHPHQW� DOO DFWV DQG WUDQVDFWLRQV SXUVXDQW KHUHWR� DQG WKH ULJKWV DQG REOLJDWLRQV RI WKH 3DUWLHV
KHUHWR� VKDOO EH JRYHUQHG� FRQVWUXHG� DQG LQWHUSUHWHG LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH 6WDWH RI
0LQQHVRWD� )RU SXUSRVHV RI OLWLJDWLQJ DQ\ GLVSXWH UHODWLQJ WR RU DULVLQJ IURP WKLV $JUHHPHQW� WKH
3DUWLHV�KHUHE\�VXEPLW�DQG�FRQVHQW�WR�WKH�H[FOXVLYH�MXULVGLFWLRQ�RI�WKH�IHGHUDO�FRXUWV�ORFDWHG�ZLWKLQ
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WKH�6WDWH�RI�0LQQHVRWD�

$UWLFOH �� 3URMHFW &RVWV� 7KH WRWDO FRVW IRU WKLV ���PRQWK VLQJOH URXWH GHSOR\PHQW FRPSULVLQJ WKH
3URMHFW LV ���������� �WKH ³3URMHFW &RVW´�� UHSUHVHQWLQJ ���������� LQ FDVK FRQWULEXWLRQV DQG
���������LQ�LQ�NLQG�FRQWULEXWLRQV��7KH�3URMHFW�&RVW�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��WKH�IROORZLQJ�

Ɣ�VHUYLFH�DORQJ�WKH�SURSRVHG�VHUYLFH�DUHDV��DV�GHVFULEHG�EHORZ��WKDW�VDWLVILHV�WKH�DJUHHG�XSRQ
VHUYLFH�OHYHO�

Ɣ�LQVWDOODWLRQ�DQG�PDLQWHQDQFH�RI�UHODWHG�LQIUDVWUXFWXUH��LI�UHTXLUHG�
Ɣ�'HGLFDWHG�IOHHW�RI�DXWRQRPRXV�VKXWWOHV��DW�OHDVW���WR�EH�$'$�FRPSOLDQW
Ɣ�5HJXODU�RQ�GHPDQG�VHUYLFH�RI�ZKHHOFKDLU�DFFHVVLEOH�VKXWWOH�YHKLFOHV�
Ɣ�DOO�QHFHVVDU\�LQVXUDQFH��VDWLVIDFWLRQ�RI�UHJXODWRU\�UHTXLUHPHQWV��DQG�VHUYLFH�SODQV

DFFHSWDEOH�WR�3DUWLHV�DW�WKHLU�GLVFUHWLRQ�
Ɣ�KLULQJ��WUDLQLQJ��DQG�PDQDJHPHQW�RI�WKH�ORFDO�RSHUDWLRQV�WHDP�V��DQG�$XWRQRPRXV�9HKLFOH

2SHUDWRUV�
Ɣ�PDLQWHQDQFH�DQG�XSGDWHV�WR�YHKLFOHV�
Ɣ�DQDO\WLFV�RQ�ULGHU�XVDJH�
Ɣ�DOO�QHFHVVDU\�SHUPLWV��OLFHQVHV��FRQVHQWV��DQG�DSSURYDOV�IURP�VWDWH���ORFDO�DXWKRULWLHV��DQG
Ɣ�GDWD�WR�EH�FROOHFWHG�DQG�VKDUHG�DV�GHVFULEHG�DQG�DJUHHG�XSRQ�E\�WKH�3DUWLHV�

��� 3URMHFW &RVW %UHDNGRZQ� 7KH EHORZ 3URMHFW &RVW EUHDNGRZQ VHWV IRUWK WKH FRVW RI ODXQFK DQG
RSHUDWLRQ WR EH SDLG E\ WKH &LW\� 3D\PHQW RI WKH 3URMHFW &RVW LV UHTXLUHG IRU 00, WR FRPSOHWH
WKH�3URMHFW�

5HTXLUHPHQWV &RVW�WR�0D\�0RELOLW\

0RQWKO\�6KXWWOH�6HUYLFH
Ɣ�6HUYLFH�DUHD�PDSSLQJ�DQG�WHVWLQJ
Ɣ�+DUGZDUH�DQG�VRIWZDUH�SURGXFWLRQ
Ɣ�7UDLQLQJ�DQG�PDQDJHPHQW�RI�$XWRQRPRXV

9HKLFOH�2SHUDWRUV
Ɣ�0DLQWHQDQFH�DQG�XSGDWHV�RI�YHKLFOH
Ɣ�/RFDO�RSHUDWLRQV�WHDP
Ɣ�2Q�JRLQJ�UHSRUWLQJ�DQG�DQDO\WLFV

����������PRQWK�����PRQWKV�� 
����������

,QIUDVWUXFWXUH
Ɣ�5HLPEXUVHPHQW�IRU�����RI�RIILFH�VSDFH
Ɣ�5HLPEXUVHPHQW�IRU�����JDUDJH�VSDFH

��������PRQWK�����PRQWKV
 ��������

&KDUJLQJ
Ɣ�,Q�NLQG�.:+�FKDUJLQJ

���������PRQWK�����PRQWKV�� 
���������LQ�NLQG�

7RWDO�2SHUDWLQJ�&RVW �������������

��� ,QYRLFLQJ DQG 3D\PHQW� 00, ZLOO SURYLGH WKH &LW\ ZLWK DQ LQLWLDO LQYRLFH LQ WKH DPRXQW RI
��������� UHSUHVHQWLQJ ��� RI WKH FDVK FRQWULEXWLRQV WR WKH 3URMHFW� XSRQ H[HFXWLRQ RI WKLV
$JUHHPHQW��8QOHVV�VSHFLILHG�RWKHUZLVH��DOO�DPRXQWV�VKDOO�EH�SDLG�LQ�IXOO��ZLWKRXW�GHGXFWLRQ��VHW�
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RII� RU FRXQWHUFODLP�� LQ 86 GROODUV� ZLWKLQ WKLUW\ ���� GD\V DIWHU WKH GDWH RI LQYRLFLQJ� 4XDUWHUO\
LQYRLFLQJ IRU WKH 3URMHFW VKDOO FRQWLQXH RQ WKH VDPH GDWH RI WKH PRQWK DV WKH LQLWLDO LQYRLFH� 3DVW
GXH DPRXQWV VKDOO EHDU D ODWH FKDUJH� XQWLO SDLG� DW D UDWH RI ���� SHU PRQWK RI WKH RXWVWDQGLQJ
DPRXQW� ,I DQ\ SD\PHQW LV SDVW GXH� 00, VKDOO KDYH WKH ULJKW WR WDNH DFWLRQ LW GHHPV DSSURSULDWH
�LQFOXGLQJ�VXVSHQGLQJ�3URMHFW�VHUYLFH��

��� 3D\PHQW ,QVWUXFWLRQV� 3D\PHQW VKDOO EH LVVXHG WR 0D\ 0RELOLW\� ,QF� DQG VHQW WR WKH
IROORZLQJ DGGUHVV LI SDLG E\ FKHFN� ��� $YLV 'ULYH� 6XLWH ���� $QQ $UERU� 0, ������ RU ZLUHG WR
WKH DFFRXQW RI 0D\ 0RELOLW\� ,QF�� $FFRXQW 1XPEHU ����������� 5RXWLQJ 1XPEHU ����������
DW 6LOLFRQ 9DOOH\ %DQN� � 3DOR $OWR 6TXDUH ����� 3DOR $OWR� &$ ������ 3OHDVH UHIHUHQFH WKH
DWWDFKHG�LQYRLFH�QXPEHU�IRU�SURSHU�FUHGLWLQJ�

��� 00,¶V ,QWHUQDO 2SHUDWLQJ &RVWV� 00, VKDOO KDYH WKH VROH DQG H[FOXVLYH ULJKW WR VHHN
DGGLWLRQDO IXQGLQJ WR VXSSRUW WKH FRPSOHWLRQ RI WKH 3URMHFW� LQFOXGLQJ EXW QRW OLPLWHG WR WKH VDOH
RI��DGYHUWLVLQJ�VSDFH��FHUWDLQ�GDWD��DQG�RWKHU�GHOLYHUDEOHV�

$UWLFOH����&RQWULEXWLRQ�DQG�6SRQVRUVKLS�/HYHOV� 7KH 3DUWLHV�LGHQWLILHG�EHORZ�KHUHE\�DJUHH�WR
SURYLGH�FRQWULEXWLRQV�DV�VHW�IRUWK�EHORZ�

��� 7KH &LW\� DV D ILGXFLDU\ 3DUW\� VKDOO FRQWULEXWH �������� WR WKH 3URMHFW� DV UHIOHFWHG E\
�������� LQ FDVK FRQWULEXWLRQV DQG �������� RI LQ�NLQG FRQWULEXWLRQV� ,Q DGGLWLRQ� 7KH &LW\ VKDOO
DFW DV WKH VROH FRQWDFW DQG FRRUGLQDWRU IRU DOO SD\PHQW� LVVXHV� DQG TXHVWLRQV E\ WKH
QRQ�ILGXFLDULHV WR WKLV $JUHHPHQW� DV ZHOO DV ORFDO VWDNHKROGHU RUJDQL]DWLRQV ZLWK UHJDUG WR WRWDO
SD\PHQW RI QR OHVV WKDQ ���������� IRU WKH 3URMHFW �UHSUHVHQWHG E\ ���������� LQ FDVK
FRQWULEXWLRQV DQG �������� LQ LQ�NLQG FRQWULEXWLRQV�� 7KH &LW\ VKDOO EH UHVSRQVLEOH IRU WKH
FROOHFWLRQ DQG DJJUHJDWLRQ RI DOO UHVRXUFHV DQG GLUHFWLRQ IURP WKH QRQ�ILGXFLDU\ SDUWLHV DQG ORFDO
VWDNHKROGHU�RUJDQL]DWLRQV�WR��IDFLOLWDWH�WKH�FRQWUDFWLQJ�IRU�DQG�SD\PHQW�RI�3URMHFW�&RVWV�

��� ,URQ�5DQJH�5HVRXUFHV�	�5HKDELOLWDWLRQ��DV�D�QRQ�ILGXFLDU\ WR�WKLV�$JUHHPHQW��VKDOO
FRQWULEXWH����������LQ�FDVK�FRQWULEXWLRQV�WRZDUGV�WKH�3URMHFW�&RVW�

��� %ODQGLQ )RXQGDWLRQ� DV D QRQ�ILGXFLDU\ WR WKLV $JUHHPHQW� KDV D SODQQHG FRPPLWPHQW RI
�������� LQ FDVK FRQWULEXWLRQV WRZDUGV WKH 3URMHFW &RVW� 7KH %ODQGLQ )RXQGDWLRQ ZLOO FRQILUP
WKLV FRPPLWPHQW WKURXJK D YRWH WDNHQ LQ 'HFHPEHU RI ����� ,I VXFK IXQGLQJ LV QRW DSSURYHG E\
WKH %ODQGLQ )RXQGDWLRQ� WKH %ODQGLQ )RXQGDWLRQ ZLOO QRW EH LQYROYHG LQ WKH 3URMHFW DQG WKH
OHQJWK�RI��WKH�3URMHFW�ZLOO�EH�UHGXFHG�IURP����PRQWKV�RI�VHUYLFH�WR����PRQWKV�RI�VHUYLFH�

��� ,WDVFD�&RXQW\��DV�D�QRQ�ILGXFLDU\�WR�WKLV�$JUHHPHQW� KDV�D�SODQQHG�FRPPLWPHQW�RI
�BBBBBBBB�LQ�FDVK�FRQWULEXWLRQV�WRZDUGV�WKH�3URMHFW�&RVW�

��� 00,� DV D ILGXFLDU\ 3DUW\� VKDOO EH UHVSRQVLEOH IRU SURYLVLRQ RI WKH DXWRQRPRXV VKXWWOH
VHUYLFH LQ DQG DURXQG *UDQG 5DSLGV� 01� DQG VKDOO KDYH WKH VROH RSSRUWXQLW\ WR UDLVH DGGLWLRQDO
PRQHWDU\�FRPPLWPHQWV�WR�VXSSRUW�WKH�3URMHFW�

��� $V D SDUW RI WKH 3URMHFW� 00, ZLOO KLUH� WUDLQ� DQG PDQDJH D ORFDO RSHUDWLRQV WHDP DQG
UHTXLVLWH $XWRQRPRXV 9HKLFOH 2SHUDWRUV� 7KH ORFDO RSHUDWLRQV WHDP ZLOO UHTXLUH RIILFH DQG JDUDJH
VSDFH� 7KH UHTXLUHPHQWV IRU WKH ORFDO RSHUDWLRQV WHDP RIILFH DQG JDUDJH VSDFH DUH IXUWKHU
GLVFXVVHG��LQ�$UWLFOH���EHORZ�
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$UWLFOH �� 'HVFULSWLRQ RI 6KXWWOH 6HUYLFH 3URMHFW� 00, ZLOO LPSOHPHQW DQG RSHUDWH DQ
DXWRQRPRXV VKXWWOH VHUYLFH DORQJ WKH SUHVFULEHG URXWH�V� LQ *UDQG 5DSLGV� 0LQQHVRWD �SOHDVH VHH
([KLELW $� )LJXUH ��� 7KH URXWH VHUYLFH YHKLFOHV ZLOO EH RSHUDWHG RQ RSHQ� SXEOLF URDGV RQ WKH
SULPDU\�VHUYLFH�DUHD��([KLELW�$��)LJXUH����LQ�*UDQG 5DSLGV��0LQQHVRWD�

��� 7KH V\VWHP ZLOO EH D SRLQW�WR�SRLQW GHPDQG UHVSRQVH VKXWWOH VHUYLFH DQG ZLOO EH RSHUDWHG
RYHU D VLQJOH VHUYLFH URXWH LQ *UDQG 5DSLGV� 0LQQHVRWD IRU �� PRQWKV ODXQFKLQJ E\ WKH HQG RI WKH
6HSWHPEHU� ���� DQG UXQQLQJ WKURXJK 0DUFK ���� �DV SURYLGHG LQ $UWLFOH � DERYH� GDWHV ZLOO EH
VXEMHFW�WR�DGMXVWPHQW�EDVHG�XSRQ�DJUHHPHQW�RI�WKH�3DUWLHV�DQG�SURJUHVVLRQ�RI�WKH�3URMHFW��

��� 7KHUH�ZLOO�EH�D�WRWDO�RI���VKXWWOHV�GHGLFDWHG WR�WKH�3URMHFW��ZLWK�DSSUR[LPDWHO\�����YHKLFOHV
DYDLODEOH�IRU�GHPDQG�UHVSRQVLYH�VHUYLFH�DW�DQ\�JLYHQ�WLPH��(DFK�VHUYLFH�YHKLFOH�VKDOO�EH�RXWILWWHG
ZLWK�00,¶V�SURSULHWDU\�DXWRQRPRXV�GULYLQJ�VRIWZDUH��$Q�$XWRQRPRXV�9HKLFOH�2SHUDWRU
�³$92´��ZLOO�EH�VHDWHG�LQ�WKH�GULYHU¶V�SRVLWLRQ�RI WKH�VHUYLFH�YHKLFOH�DW�DOO�WLPHV��$W�OHDVW��
YHKLFOHV��ZLOO�EH�ZKHHOFKDLU�DFFHVVLEOH�DQG�ZLOO�EH�DYDLODEOH�IRU�GHPDQG�UHVSRQVLYH�VKXWWOH
VHUYLFH�

��� $V IXUWKHU SURYLGHG EHORZ LQ ([KLELW $� 3URMHFW VKXWWOH VHUYLFH ZLOO WDUJHW HYHQLQJ DQG
ZHHNHQG VHUYLFH� 6SHFLILF KRXUV ZLOO EH GHWHUPLQHG DW D ODWHU GDWH DQG WLPH EXW VKDOO QRW H[FHHG
����KRXUV�RI�VHUYLFH�SHU�ZHHN�

��� 6KXWWOH�VHUYLFH�VKDOO�FRYHU�WKH�7DVN���6HUYLFH 2SHUDWLRQV��6KXWWOH�2SHUDWLRQV���LQFOXGLQJ��WKH
IROORZLQJ�GHOLYHUDEOHV�

������PRQWKV�RI�RQ�GHPDQG�DXWRQRPRXV�YHKLFOH�VHUYLFH�
���0RQWKO\�VHUYLFH�UHSRUWLQJ��8VHU�H[SHULHQFH�UHSRUWLQJ��
���0RQWKO\�FDOO�FHQWHU�DQG�DSSOLFDWLRQ�XVDJH�UHSRUWLQJ��LQFOXGLQJ�GDLO\�ULGH�YROXPHV�DQG

KRZ�PDQ\�RI�WKRVH�ULGHUV�ZLOO�ERRN�E\�SKRQH�RU�YLD�WKH�HOHFWURQLF�DSSOLFDWLRQ�

$UWLFOH �� 2SHUDWLQJ 6FKHGXOH� ([KLELW $ SUHVFULEHV WKH 3URMHFW 2SHUDWLQJ 6FKHGXOH� LQFOXGLQJ
EXW QRW OLPLWHG WR� 2SHUDWLQJ +RXUV� 2SHUDWLQJ 'D\V� ([WHQVLRQ RI 6HUYLFH� 6HUYLFH /HYHO�
6HUYLFH��&UHGLW��7HUPLQDWLRQ�5LJKWV��DQG�)HHV�

��� 5HSRUWLQJ� ,Q�DGGLWLRQ�WR�WKH�VHUYLFHV�GHVFULEHG DERYH��00,�ZLOO�SURYLGH�SHULRGLF��UHSRUWV�WR
WKH�3DUWLHV�WR�WKLV�$JUHHPHQW��3OHDVH�VHH�$UWLFOH����IRU�IXUWKHU�LQIRUPDWLRQ�

$UWLFOH �� &ROG :HDWKHU� 7KH VKXWWOHV DQG DXWRQRPRXV YHKLFOH WHFKQRORJ\ RSHUDWHG E\ 00, LV
FXUUHQWO\ XQDEOH WR RSHUDWH LQ H[WUHPH FROG ZHDWKHU VLWXDWLRQV� VSHFLILFDOO\ WHPSHUDWXUHV FROGHU
WKDQ �� GHJUHHV �DPELHQW WHPSHUDWXUH� )DKUHQKHLW� ,I WKH DPELHQW WHPSHUDWXUH LV FROGHU WKDQ ��
GHJUHHV )DKUHQKHLW� WKLV ZLOO GHOD\ WKH VWDUW RI VHUYLFH� HQG VHUYLFH HDUO\� RU KDYH IXOO GD\V ZLWKRXW
VHUYLFH� 00, VKDOO KDYH WKH VROH DQG H[FOXVLYH GHFLVLRQ PDNLQJ UHVSRQVLELOLW\ IRU RSHUDWLRQDO
SDUDPHWHUV UHODWLYH WR FROG ZHDWKHU DQG VQRZ�UHODWHG RSHUDWLRQV� $Q\ VXFK SDXVH� GHOD\� RU IDLOXUH
WR SURYLGH VHUYLFH RQ D JLYHQ GD\ GXH WR HQYLURQPHQWDO �DPELHQW WHPSHUDWXUH DQG VQRZ�
FRQGLWLRQV
VKDOO�QRW�EH�FRQVLGHUHG�ZKHQ�FDOFXODWLQJ�VHUYLFH�XSWLPH�IRU�WKH�3URMHFW�

��� 6KRXOG VHUYLFH GDWHV DQG WLPHV EH GHOD\HG� HQGHG HDUO\� RU ZLWKGUDZQ GXH WR FROG ZHDWKHU
FRQGLWLRQV GLVFXVVHG LQ VHFWLRQ � DERYH� 00, ZLOO DGYLVH 3URMHFW ULGHUVKLS� DV VRRQ DV
FRPPHUFLDOO\�SUDFWLFDEOH��YLD�PHWKRGV�WKDW�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��SXVK�QRWLILFDWLRQ
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WKURXJK�WKH�HOHFWURQLF�DSS��SRVWLQJV�WKURXJK�00,¶V�VRFLDO�PHGLD�DFFRXQWV��DQG�RWKHU�HVWDEOLVKHG
FRPPXQLFDWLRQ�FKDQQHOV�

$UWLFOH �� /RFDO 2SHUDWLRQV� 00, ZLOO RSHQ D ORFDO RSHUDWLRQV IDFLOLW\ LQ *UDQG 5DSLGV�
0LQQHVRWD WR VXSSRUW WKH 3URMHFW� 7KH 3DUWLHV VKDOO ZRUN WRJHWKHU WR LGHQWLI\ DQG REWDLQ VXLWDEOH
ORFDO�RSHUDWLRQV�UHDO�HVWDWH�DV�VHW�IRUWK�EHORZ�

��� 7KH RIILFH FRPSRQHQW RI WKH ORFDO RSHUDWLRQV IDFLOLW\ ZLOO FRQWDLQ UHDO�WLPH GDWD DQG PDSSLQJ
RI WKH YHKLFOHV� DV ZHOO DV DXGLR FRQQHFWLRQV EHWZHHQ WKH IDFLOLW\ DQG $92V LQ HDFK YHKLFOH RQ
URXWH� DV ZHOO DV SDUNLQJ VSDFHV DQG JDUDJH VSDFH FRQWDLQLQJ QHFHVVDU\ FKDUJLQJ HTXLSPHQW DQG
SDUNLQJ VSDFHV WR PDLQWDLQ WKH URXWH VHUYLFH YHKLFOHV� LQFOXGLQJ VHUYLFLQJ DQ\ WHFKQLFDO RU RWKHU
LVVXHV DV ZHOO DV WUDQVSRUWLQJ GDWD DQG IHHGEDFN IURP WKH YHKLFOHV� 7KH ORFDO RSHUDWLRQV IDFLOLW\
WHDPV ZLOO IXUWKHU GHYHORS WKH LPSOHPHQWDWLRQ RI VWDQGDUG RSHUDWLQJ SURFHGXUHV IRU YHKLFOHV DQG
VWDII��DQG�PDQDJH�WKH�FRQVLVWHQW�PRQLWRULQJ�RI�VWDWXV�RI�WKH�YHKLFOH�YLD�YLGHR�DQG��DXGLR�VWUHDPV�

��� 2IILFH�&KDUDFWHULVWLFV� 7KH�3DUWLHV�VKDOO�ZRUN WRJHWKHU�WR�LGHQWLI\�ORFDO�RSHUDWLRQV�IDFLOLW\
RIILFH�VSDFH�ZLWK�WKH�IROORZLQJ�FKDUDFWHULVWLFV�

Ɣ�$SSUR[LPDWHO\�����VT��IW��
Ɣ�:LWKLQ�����PLQXWH�ZDON�RI�WKH�JDUDJH��SUHIHUDEO\�DWWDFKHG�WR�WKH�JDUDJH��
Ɣ�'HGLFDWHG�FLUFXLW�IRU�VHUYHU��ZLWK�LWV�RZQ�EUHDNHU��
Ɣ�/LQH�RI�VLWH�WR�WKH�VN\�IRU�EDVH�VWDWLRQ��DQG
Ɣ��*E�)LEHU��GRZQOLQN�

��� *DUDJH�&KDUDFWHULVWLFV� 6LPLODUO\��WKH�3DUWLHV VKDOO�ZRUN�WRJHWKHU�WR�LGHQWLI\�ORFDO��RSHUDWLRQV
IDFLOLW\�JDUDJH�VSDFH�ZLWK�WKH�IROORZLQJ�FKDUDFWHULVWLFV�

Ɣ�1R�OHVV�WKDQ���LQGRRU�SDUNLQJ�VSDFHV�
Ɣ�:LWKLQ�DSSUR[LPDWHO\���PLOHV�WR�WKH�QHDUHVW�URXWH�VHUYLFH�DFFHVV�
Ɣ�+LJK�VSHHG�)LEHU�����*E��
Ɣ�&OHDQ�DQG�ZHOO�OLW�VHUYLFH�DUHD�
Ɣ�+HDWHG�
Ɣ�6SDFH�IRU�WRRO�VWRUDJH�QHDU�WKH�YHKLFOHV��DQG
Ɣ�6HFXUH��SUHIHUDEO\�ZLWK�VHFXULW\�FDPHUDV�LQ�SXEOLF�VSDFHV�

��� /RFDO 2SHUDWLRQV $FFHVV 5HTXLUHPHQWV� 00, ZLOO UHTXLUH DFFHVV WR HDFK RIILFH DQG JDUDJH
IDFLOLW\ VSDFH DSSUR[LPDWHO\ IRXU ��� PRQWKV SULRU WR VHUYLFH ODXQFK� $FFRUGLQJO\� 00, PXVW
KDYH DFFHVV WR WKH RIILFH DQG JDUDJH IDFLOLWLHV VWDUWLQJ LQ -XQH ���� DQG UXQQLQJ WKURXJK WKH
OHQJWK�RI��WKH�GHSOR\PHQW�LQ�'HFHPEHU������

$V VHW IRUWK DERYH� WKH &LW\ KDV FRPPLWWHG WR SURYLGLQJ UHLPEXUVHPHQW IRU XS WR ��� RI WKH
VHOHFWHG VSDFH� 7KLV UHLPEXUVHPHQW� ZKHWKHU WRZDUGV WKH ORFDO RSHUDWLRQV RIILFH RU JDUDJH VSDFH�
LV LQ DGGLWLRQ WR WKH &LW\¶V FRPPLWPHQW WR SURYLGH QR OHVV WKDQ �������� LQ GLUHFW IXQGLQJ IRU WKH
3URMHFW�

$UWLFOH �� &RPSOLDQFH ZLWK /DZV� ,Q SHUIRUPDQFH RI WKLV $JUHHPHQW DQG SURYLVLRQ RI WKH
3URMHFW� WKH 3DUWLHV VKDOO FRPSO\ ZLWK DSSOLFDEOH UHJXODWRU\ UHTXLUHPHQWV LQFOXGLQJ IHGHUDO� VWDWH
DQG ORFDO ODZV� UXOHV� UHJXODWLRQV� RUGHUV� FRGHV� FULWHULD� DQG VWDQGDUGV SXUVXDQW WR WKH DSSOLFDEOH
OHJDO

3DJH���RI���
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VWDQGDUG RI FDUH� 00, VKDOO SURFXUH� ZLWK WKH DVVLVWDQFH RI WKH &LW\� WKH SHUPLWV� FHUWLILFDWHV� DQG
OLFHQVHV QHFHVVDU\ WR DOORZ LW WR SURYLGH WKH VKXWWOH VHUYLFHV SXUVXDQW WR WKLV $JUHHPHQW DQG WKH
&LW\�VKDOO�DVVLVW�DV�QHHGHG�DQG�UHTXHVWHG�

��� 00, VKDOO GHVLJQ DQG LPSOHPHQW DQ DFWLRQ SODQ IRU WKH PDLQWHQDQFH DQG LQVSHFWLRQ RI DOO
YHKLFOHV RSHUDWHG DV SDUW RI WKH VKXWWOH VHUYLFHV LQ FRPSOLDQFH ZLWK )7$ UHJXODWLRQV� 00, VKDOO
PDNH�YHKLFOH�LQVSHFWLRQ�UHSRUWV�DYDLODEOH�XSRQ�UHTXHVW�E\�WKH�&LW\�

��� /RFDO /DZV� 5HJXODWLRQV� DQG &RGHV� 00, VKDOO REWDLQ DOO UHTXLUHG SHUPLWV� FHUWLILFDWHV� DQG
RWKHU UHJXODWRU\ DQG FRGH UHTXLUHPHQWV RI WKH ORFDO PXQLFLSDOLWLHV� DV LW UHODWHV WR WKH 3URMHFW� DQG
WKH &LW\ VKDOO DVVLVW DV UHTXHVWHG LQ WKLV HQGHDYRU E\ IDFLOLWDWLQJ FRQQHFWLRQV DQG LQWURGXFWLRQV WR
DSSURSULDWH SHRSOH DQG RUJDQL]DWLRQV� DV ZHOO DV NQRZOHGJH WUDQVIHU WR DQG IURP VXFK SHRSOH DQG
RUJDQL]DWLRQV�

$UWLFOH ��� 'DWD 5HSRUWLQJ� 00, ZLOO UHSRUW RQ GDWD SRLQWV VHW IRUWK E\ UHFRJQL]HG LQGXVWU\
VWDQGDUGV� ,I QR FOHDUO\ GHILQHG VWDQGDUG LV DYDLODEOH WKHQ 00, ZLOO HVWDEOLVK D GDWD SRLQW�V� WKDW
PHHW�V� WKH QHHGV RI WKH 3URMHFW� $OO GDWD SRLQWV XVHG WR PHHW WKH QHHGV RI WKH 3URMHFW VKDOO EH RI
WKH W\SH DQG NLQG RI GDWD NHSW LQ WKH XVXDO FRXUVH RI EXVLQHVV� ZKLFK LV GHILQHG DV VWDQGDUG
PRELOLW\ GDWD VXFK DV KHDGZD\V� ULGHUVKLS GDWD� DQG DXWRQRP\ LQVLJKWV� $Q\�DOO UHTXHVWV IRU D
GDWD SRLQW�V� QRW NHSW LQ WKH XVXDO FRXUVH RI EXVLQHVV ZLOO EH VXEMHFW WR IXUWKHU DJUHHPHQW
EHWZHHQ WKH UHTXHVWLQJ SDUW\ DQG 00,� DQG PD\ EH VXEMHFW WR DGGLWLRQDO FRVWV�IHHV� $Q\�DOO GDWD
SRLQWV HVWDEOLVKHG DQG�RU UHSRUWHG DUH VXEMHFW WR WKH HVWDEOLVKHG FRQWUROOHG DFFHVV SURYLVLRQV
SHUWDLQLQJ WR FRQILGHQWLDO EXVLQHVV LQIRUPDWLRQ DQG SHUVRQDOO\ LGHQWLILDEOH LQIRUPDWLRQ� LQFOXGLQJ
DJJUHJDWLRQ DQG GH LGHQWLILFDWLRQ RI GDWD PDGH DYDLODEOH IRU SXEOLF XVH� $OO LQIRUPDWLRQ
UHIHUHQFHG LQ $UWLFOH � ZLOO EH GH�LGHQWLILHG DQG DJJUHJDWHG WR UHPRYH DQ\ SHUVRQDOO\ LGHQWLILDEOH
FKDUDFWHULVWLFV VXFK WKDW WKH &LW\ ZLOO EH DEOH DQG JUDQWHG SHUPLVVLRQ WR XVH GDWD LQ UHSRUWV DQG
RWKHU PDWHULDOV WKDW PD\ EH SXEOLFO\ GLVVHPLQDWHG� 7KH &LW\ ZLOO KDYH WR FRPSO\� LQ DOO ZD\V�
ZLWK 0LQQHVRWD 6WDWXWHV &KDSWHU �� �'DWD 3UDFWLFHV� DQG VXSSO\ UHTXLUHG LQIRUPDWLRQ XSRQ D
ODZIXO�UHTXHVW�

$UWLFOH ��� 1RQ�'LVFORVXUH RI 3URSULHWDU\ ,QIRUPDWLRQ� 3DUWLHV VKDOO WUHDW DV SURSULHWDU\ DOO
LQIRUPDWLRQ SURYLGHG E\ WKH 3DUWLHV LQ FRQMXQFWLRQ ZLWK WKLV $JUHHPHQW� LQFOXGLQJ DQ\ DQG DOO
GDWD� GUDZLQJV� UHSRUWV� VWXGLHV� GHVLJQ FDOFXODWLRQV� VSHFLILFDWLRQV� DQG RWKHU GRFXPHQWV RU
LQIRUPDWLRQ� LQ DQ\ IRUP RU PHGLD� UHVXOWLQJ IURP WKH 3DUWLHV¶ SHUIRUPDQFH RI WKLV $JUHHPHQW�
3DUWLHV VKDOO QRW SXEOLVK RU GLVFORVH SURSULHWDU\ LQIRUPDWLRQ IRU DQ\ SXUSRVH RWKHU WKDQ WKH
SHUIRUPDQFH RI WKH VHUYLFHV ZLWKRXW WKH SULRU ZULWWHQ DXWKRUL]DWLRQ RI WKH RWKHU 3DUW\� 7KH &LW\
ZLOO KDYH WR FRPSO\� LQ DOO ZD\V� ZLWK 0LQQHVRWD 6WDWXWHV &KDSWHU �� �'DWD 3UDFWLFHV� DQG VXSSO\
UHTXLUHG�LQIRUPDWLRQ��XSRQ�D�ODZIXO�UHTXHVW�

���� 7KH SUHFHGLQJ UHVWULFWLRQ VKDOO QRW DSSO\ WR LQIRUPDWLRQ� ZKLFK LV LQ WKH SXEOLF GRPDLQ� ZDV
SUHYLRXVO\ NQRZQ E\ D 3DUW\� ZDV DFTXLUHG E\ D 3DUW\ IURP RWKHUV ZKR KDYH QR FRQILGHQWLDO
UHODWLRQVKLS WR D 3DUW\ ZLWK UHVSHFW WR VDPH� RU ZKLFK� WKURXJK QR IDXOW RI D 3DUW\� FRPHV LQWR WKH
SXEOLF GRPDLQ� 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ� D 3DUW\ ZLOO EH HQWLWOHG WR GLVFORVH 3URSULHWDU\
,QIRUPDWLRQ RI D 3DUW\ WR D WKLUG SDUW\ RQO\ DV UHTXLUHG E\ ODZ� VWDWXWH� UXOH RU UHJXODWLRQ�
LQFOXGLQJ RUGHU RI FRXUW� VXESRHQD RU RWKHU VLPLODU IRUP RI SURFHVV� SURYLGHG WKDW �ZLWKRXW
EUHDFKLQJ DQ\ OHJDO RU UHJXODWRU\ UHTXLUHPHQW� WKH 3DUW\ WR ZKRP WKH UHTXHVW LV PDGH SURYLGHV
WKH RWKHU ZLWK SURPSW ZULWWHQ QRWLFH �ZLWKLQ ���KRXUV RI VXFK D UHTXHVW� DQG DOORZV WKH RWKHU
3DUW\ WR VHHN DQ RUGHU UHVWUDLQLQJ VXFK GLVFORVXUH RU RWKHU DSSURSULDWH UHOLHI� 7KH &LW\ ZLOO KDYH
WR FRPSO\� LQ DOO ZD\V� ZLWK 0LQQHVRWD 6WDWXWHV &KDSWHU �� �'DWD 3UDFWLFHV� DQG VXSSO\ UHTXLUHG
LQIRUPDWLRQ�XSRQ
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D�ODZIXO�UHTXHVW�

���� 7KLV $JUHHPHQW VKDOO DOVR SURWHFW WKH ,QWHOOHFWXDO 3URSHUW\ RI ERWK 3DUWLHV� 6SHFLILFDOO\�
00, VKDOO UHWDLQ DQG FRQWLQXH DV WKH VROH DQG H[FOXVLYH RZQHU RI DOO ,QWHOOHFWXDO 3URSHUW\ 5LJKWV
XWLOL]HG WR H[HFXWH DQG SHUIHFW WKH VKXWWOH VHUYLFH� DV ZHOO DV DQ\ GDWD UHFRUGHG� REWDLQHG� ORJJHG�
RU FUHDWHG DV D SDUW RI WKLV 3URMHFW� $Q\ VXEVHTXHQW DJUHHPHQW E\ 00,� ZKHWKHU WKURXJK VSHFLILF
OLFHQVH RU FRQWUDFW� WR DOORZ D 3DUW\ WR WKLV $JUHHPHQW WR XWLOL]H� SXEOLFL]H� DQDO\]H� RU RWKHUZLVH
ZRUN ZLWK GDWD IURP WKLV SURMHFW VKDOO QRW EH FRQVWUXHG DV D WUDQVIHU RI RZQHUVKLS RU RWKHU LQWHUHVW
QRW VSHFLILFDOO\ FRQWHPSODWHG E\ WKH DJUHHPHQW� 7KH &LW\ ZLOO KDYH WR FRPSO\� LQ DOO ZD\V� ZLWK
0LQQHVRWD 6WDWXWHV &KDSWHU �� �'DWD 3UDFWLFHV� DQG VXSSO\ UHTXLUHG LQIRUPDWLRQ XSRQ D ODZIXO
UHTXHVW�

$UWLFOH�����,QGHPQLILFDWLRQ�

���� 7KH &LW\� 7KH &LW\ DJUHHV DV IROORZV� �D� WR GHIHQG 00, DJDLQVW DQ\ GHPDQG� VXLW� DFWLRQ�
RU FODLP E\ DQ\ WKLUG SDUW\ WKDW UHVXOWV IURP RU DULVHV RXW RI� WKH QHJOLJHQFH� PLVFRQGXFW� RU DQ\
EUHDFK RI WKH &LW\¶V UHSUHVHQWDWLRQV� ZDUUDQWLHV� RU FRYHQDQWV XQGHU WKLV $JUHHPHQW� DQG �E� WR
LQGHPQLI\ 00, IRU OLDELOLWLHV �DV VSHFLILHG LQ VHWWOHPHQWV RU DGYHUVH MXGJPHQWV� WKDW UHVXOW IURP
VXFK�FODLPV�

���� 00,� 00, DJUHHV� �D� WR GHIHQG WKH &LW\ DJDLQVW DQ\ GHPDQG� VXLW� DFWLRQ� RU FODLP E\ DQ\
WKLUG SDUW\ WKDW UHVXOWV IURP RU DULVHV RXW RI WKH QHJOLJHQFH� PLVFRQGXFW� RU DQ\ EUHDFK RI 00,¶V
UHSUHVHQWDWLRQV� ZDUUDQWLHV RU FRYHQDQWV XQGHU WKLV $JUHHPHQW� DQG �E� WR LQGHPQLI\ WKH &LW\ IRU
OLDELOLWLHV��DV�VSHFLILHG�LQ�VHWWOHPHQWV�RU�DGYHUVH�MXGJPHQWV��WKDW�UHVXOW�IURP�VXFK�FODLPV�

���� &RQGLWLRQV� 7KH LQGHPQLI\LQJ SDUW\¶V REOLJDWLRQV KHUHXQGHU DUH FRQGLWLRQHG RQ �D� WKH SDUW\
VHHNLQJ LQGHPQLILFDWLRQ SURYLGLQJ SURPSW ZULWWHQ QRWLFH WKHUHRI DQG UHDVRQDEOH FRRSHUDWLRQ�
LQIRUPDWLRQ� DQG DVVLVWDQFH LQ FRQQHFWLRQ WKHUHZLWK� DQG �E� ,QGHPQLI\LQJ 3DUW\ FRQVXOWLQJ ZLWK
,QGHPQLILHG 3DUW\ SULRU WR VHWWOHPHQW� 7KH ,QGHPQLILHG 3DUW\ PD\ SDUWLFLSDWH LQ WKH GHIHQVH DW LWV
VROH FRVW DQG H[SHQVH� 7KH ,QGHPQLI\LQJ 3DUW\ VKDOO QRW EH UHVSRQVLEOH IRU DQ\ VHWWOHPHQW LW GRHV
QRW�DSSURYH�LQ�ZULWLQJ�

$UWLFOH�����5LVN�$OORFDWLRQ�

���� ,QVXUDQFH� 'XULQJ WKH WHUP RI WKLV $JUHHPHQW� 00, DJUHHV WR PDLQWDLQ LQVXUDQFH LQ
DFFRUGDQFH ZLWK UHTXLUHPHQWV RI WKH &LW\� IHGHUDO� VWDWH� DQG ORFDO UHJXODWLRQV DQG RUGLQDQFHV�
VXEMHFW WR WKH &LW\¶V UHYLHZ DQG DSSURYDO WKDW VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG� 6SHFLILFDOO\�
00, PXVW SURYLGH LQVXUDQFH FRYHUDJH LQ DQ DPRXQW VSHFLILHG E\ 0LQQ� 6WDW� ������ �DWWDFKHG DV
³([KLELW %´ IRU UHIHUHQFH�� 00, VKDOO DFTXLUH LQVXUDQFH FRYHUDJHV� FRQVLVWHQW ZLWK LWV FXUUHQW
PDVWHU LQVXUDQFH FRYHUDJH SURILOH� WKURXJKRXW WKH 3URMHFW� SURFXUHG IURP LQVXUDQFH SURYLGHUV
OLFHQVHG WR VHOO LQVXUDQFH LQ WKH 6WDWH RI 0LQQHVRWD ZLWKLQ WKH IROORZLQJ FRYHUDJHV DQG
OLPLWDWLRQV�

���� /LPLWDWLRQ RI /LDELOLW\� ([FHSW IRU OLDELOLWLHV WR WKLUG SDUWLHV SXUVXDQW WR $UWLFOH �� WKURXJK
���� �,QGHPQLILFDWLRQ�� LQ QR HYHQW VKDOO 00, �RU LWV OLFHQVRUV� EH OLDEOH FRQFHUQLQJ WKH VXEMHFW
PDWWHU RI WKLV $JUHHPHQW� UHJDUGOHVV RI WKH IRUP RI DQ\ FODLP RU DFWLRQ �ZKHWKHU LQ FRQWUDFW�
QHJOLJHQFH� VWULFW OLDELOLW\� RU RWKHUZLVH�� IRU DQ\ �$� ORVV RI GDWD� ORVV RU LQWHUUXSWLRQ RI XVH� RU
FRVW WR SURFXUH VXEVWLWXWH WHFKQRORJLHV� JRRGV� RU VHUYLFHV� �%� LQGLUHFW� SXQLWLYH� LQFLGHQWDO�
UHOLDQFH��VSHFLDO��H[HPSODU\��RU�FRQVHTXHQWLDO�GDPDJHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��ORVV�RI
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EXVLQHVV��UHYHQXHV��SURILWV��UR\DOWLHV��RU�JRRGZLOO��7KHVH�OLPLWDWLRQV�DUH�LQGHSHQGHQW�IURP�DOO
RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�VKDOO�DSSO\�QRWZLWKVWDQGLQJ�WKH�IDLOXUH�RI�DQ\�UHPHG\
SURYLGHG��KHUHLQ��00,�VKDOO�KDYH�QR�OLDELOLW\�LQ�FRQQHFWLRQ�ZLWK�DQ\�SHUVRQDO�SURSHUW\�WKDW�LV
IRUJRWWHQ��ORVW���RU�VWROHQ�RQ�DQ\�YHKLFOH�DQG�VKDOO�GLVSOD\�D�VLJQ�VWDWLQJ�WKH�VDPH�LQ�HDFK�VKXWWOH
YHKLFOH�

���� 7KH 3DUWLHV DJUHH WKDW WKH &LW\ VKDOO QRW EH KHOG OLDEOH GXH WR FODLP PDGH E\ WKLUG SDUWLHV RQ
DFFRXQW RI LQMXU\� GHDWK� SURSHUW\ GDPDJH� RU DQ\ RWKHU FODLP DWWULEXWHG WR D VHUYLFH YHKLFOH� WKH
VHUYLFH YHKLFOH¶V XVH GXULQJ WKLV $JUHHPHQW SHULRG� DQG�RU DFWLYLWLHV UHODWHG WR WKH GHSOR\PHQW RI
WKH VHUYLFH YHKLFOH�V�� 00, ZLOO KROG WKH &LW\ KDUPOHVV IURP DQG GHIHQG WKH &LW\ IURP DQ\ DQG
DOO�FODLPV�PDGH�GXH�WR�GHIHFWV�LQ�00,¶V�WHFKQRORJ\�RU�LWV�IDLOXUH�WR�RSHUDWH�DV�LQWHQGHG�

$UWLFOH ��� 6SRQVRUVKLS� 00, UHWDLQV WKH ULJKW WR VHHN WKLUG�SDUW\ VSRQVRUVKLSV IRU WKH 3URMHFW�
6XFK ULJKW VKDOO LQFOXGH WKH ULJKW WR PRQHWL]H DGYHUWLVLQJ VSDFH� ERWK LQVLGH DQG RXWVLGH RI WKH
VHUYLFH YHKLFOHV� DV ZHOO DV WKH GDWD FROOHFWHG GXULQJ WKH VHUYLFH� $Q\ DQG DOO DGGLWLRQDO
VSRQVRUVKLS��UHYHQXH�VKDOO�EH�KHOG�E\�00,�LQ�RUGHU�WR�DVVLVW�LQ�IXQGLQJ�WKH�3URMHFW�

���� $GYHUWLVLQJ�DQG�RWKHU�/RJR�3ODFHPHQWV�00,�VKDOO KDYH�VROH�GHFLVLRQ�PDNLQJ�SRZHU�ZLWK
UHJDUG�WR�RXWHU�YHKLFOH�ORJR�SODFHPHQWV�

$UWLFOH�����1RWLFH� $Q\�QRWLFHV�UHTXLUHG�E\�WKLV�$JUHHPHQW VKDOO�EH�PDGH�LQ�ZULWLQJ�WR�WKH
DGGUHVVHV�VSHFLILHG�EHORZ�

7+(�&,7<
��� 1� 3RNHJDPD $YHQXH
*UDQG 5DSLGV� 01 �����
$WWQ� 'DOH�&KULVW\

00,
����$YLV�'U���6XLWH����
$QQ�$UERU��0,������
$WWQ� (GZLQ�2OVRQ

$UWLFOH ��� (QWLUH $JUHHPHQW� 7KLV $JUHHPHQW� LQFOXGLQJ DOO DWWDFKPHQWV DQG GRFXPHQWV
LQFRUSRUDWHG KHUHLQ DQG PDGH DSSOLFDEOH E\ UHIHUHQFH� DQG DQ\ ZULWWHQ PRGLILFDWLRQ WR WKH
$JUHHPHQW� VKDOO UHSUHVHQW WKH HQWLUH DQG LQWHJUDWHG $JUHHPHQW EHWZHHQ WKH 3DUWLHV KHUHWR
UHJDUGLQJ WKH VXEMHFW PDWWHU KHUHLQ DQG VKDOO FRQVWLWXWH WKH H[FOXVLYH VWDWHPHQW RI WKH WHUPV DQG
FRQGLWLRQV RI WKH 3DUWLHV¶ $JUHHPHQW� 7KH $JUHHPHQW� DQG DQ\ ZULWWHQ PRGLILFDWLRQ WR WKH
$JUHHPHQW VKDOO VXSHUVHGH DQ\ DQG DOO SULRU QHJRWLDWLRQV� UHSUHVHQWDWLRQV RU DJUHHPHQW� HLWKHU
ZULWWHQ RU RUDO� H[SUHVV RU LPSOLHG� WKDW UHODWH LQ DQ\ ZD\ WR WKH VXEMHFW PDWWHU RI WKLV $JUHHPHQW�
DQG WKH 3DUWLHV UHSUHVHQW DQG DJUHH WKDW WKH\ DUH HQWHULQJ LQWR WKLV $JUHHPHQW DQG DQ\ VXEVHTXHQW
ZULWWHQ PRGLILFDWLRQ LQ VROH UHOLDQFH XSRQ WKH LQIRUPDWLRQ VHW IRUWK LQ WKH $JUHHPHQW RU ZULWWHQ
PRGLILFDWLRQ�DQG�WKH�3DUWLHV�DUH�QRW�UHO\LQJ�DQG�ZLOO�QRW�UHO\�RQ�DQ\�RWKHU�LQIRUPDWLRQ�

$UWLFOH ��� $VVLJQPHQW� 1R 3DUW\ VKDOO DVVLJQ DQ\ ULJKWV RU GXWLHV XQGHU WKLV $JUHHPHQW ZLWKRXW
WKH SULRU ZULWWHQ FRQVHQW RI DOO 3DUWLHV� 8QOHVV RWKHUZLVH VWDWHG LQ WKH ZULWWHQ FRQVHQW WR DQ
DVVLJQPHQW� QR DVVLJQPHQW ZLOO UHOHDVH RU GLVFKDUJH WKH DVVLJQRU IURP DQ\ REOLJDWLRQ XQGHU WKLV
$JUHHPHQW�

$UWLFOH ��� 7KLUG 3DUW\ 5LJKWV� 7KH 3URMHFW VHUYLFHV SURYLGHG IRU LQ WKLV $JUHHPHQW DUH IRU WKH
VROH XVH DQG EHQHILW RI WKH 3DUWLHV DQG QRW IRU DQ\ NQRZQ RU XQNQRZQ WKLUG�SDUW\ EHQHILFLDU\�
1RWKLQJ LQ WKLV $JUHHPHQW VKDOO EH FRQVWUXHG WR JLYH DQ\ ULJKWV RU EHQHILWV WR DQ\RQH RWKHU WKDQ
WKH�3DUWLHV�
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$UWLFOH ��� (TXDO (PSOR\PHQW 2SSRUWXQLW\� 3DUWLHV DIILUP WKHLU SROLFLHV WR UHFUXLW DQG KLUH
HPSOR\HHV ZLWKRXW UHJDUG WR UDFH� DJH� FRORU� UHOLJLRQ� VH[� VH[XDO SUHIHUHQFH�RULHQWDWLRQ� PDULWDO
VWDWXV� FLWL]HQ VWDWXV� QDWLRQDO RULJLQ RU DQFHVWU\� SUHVHQFH RI D GLVDELOLW\ RU VWDWXV DV D 9HWHUDQ RI
WKH 9LHWQDP HUD RU DQ\ RWKHU OHJDOO\ SURWHFWHG VWDWXV� ,W LV HDFK 3DUW\¶V SROLF\ WR WUHDW HPSOR\HHV
HTXDOO\ ZLWK UHVSHFW WR FRPSHQVDWLRQ� DGYDQFHPHQW� SURPRWLRQV� WUDQVIHUV� DQG DOO RWKHU WHUPV
DQG��FRQGLWLRQV�RI�HPSOR\PHQW�

$UWLFOH ��� 7HUPLQDWLRQ� 7KLV $JUHHPHQW PD\ EH WHUPLQDWHG LI WKH &LW\ GRHV QRW SURYLGH WKH
UHTXLUHG IXQGLQJ LQ DFFRUGDQFH ZLWK WKLV $JUHHPHQW� DV VHW IRUWK LQ SDUDJUDSK � �H[FOXGLQJ WKH
FRQWLQJHQW IXQGLQJ FXUUHQWO\ SODQQHG E\ WKH %ODQGLQ )RXQGDWLRQ� DQG�RU LQ WKH HYHQW WKDW QR
$JUHHPHQW�LV�HQWHUHG�LQWR�EHWZHHQ�WKH�3DUWLHV�

���� 7KLV�$JUHHPHQW�VKDOO�WHUPLQDWH�DW�WKH�FRQFOXVLRQ RI�WKH�GHSOR\PHQW��ZKLFK�LV�VFKHGXOHG�WR
EH�'HFHPEHU�����������DQG�PD\�EH�VXEMHFW�WR�DGMXVWPHQW�EDVHG�XSRQ�$UWLFOH���

���� 7KLV $JUHHPHQW PD\ EH WHUPLQDWHG XSRQ ZULWWHQ QRWLFH LQ WKH HYHQW RI VXEVWDQWLDO IDLOXUH E\
D 3DUW\ WR SHUIRUP LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKLV $JUHHPHQW� SURYLGHG� KRZHYHU� WKH
QRQSHUIRUPLQJ 3DUW\ LV JLYHQ IRXUWHHQ ���� GD\V WR FXUH VDLG QRQSHUIRUPDQFH DIWHU UHFHLYLQJ
ZULWWHQ�QRWLFH�DV�GLUHFWHG�LQ�$UWLFOH����RI�WKLV�$JUHHPHQW�

���� 7KLV $JUHHPHQW PD\ DOVR EH WHUPLQDWHG XSRQ PXWXDO DJUHHPHQW RI WKH 3DUWLHV WR WKH
$JUHHPHQW� 6XFK 7HUPLQDWLRQ VKRXOG EH HIIHFWLYH WKLUW\ ���� GD\V DIWHU PXWXDO DJUHHPHQW LV
UHDFKHG�

���� 6KRXOG ERWK 3DUWLHV WR WKLV $JUHHPHQW PXWXDOO\ DJUHH WR WHUPLQDWH WKH $JUHHPHQW HDUO\�
00, ZLOO EH FRPSHQVDWHG IRU DOO HIIRUWV� H[SHQVHV� DQG 3URMHFW VHUYLFHV WKDW KDYH EHHQ
SHUIRUPHG� LQFXUUHG� DQG�RU SODQQHG WR WKH GDWH RI 7HUPLQDWLRQ� $OO RWKHU IXQGLQJ WKDW KDV QRW
EHHQ�H[KDXVWHG��RU�DOORFDWHG�RQ�WKH�GDWH�RI�7HUPLQDWLRQ�VKDOO�EH�GLVWULEXWHG�EDFN�WR�WKH�&LW\�

$UWLFOH ��� 6HYHUDELOLW\� 7KH LQYDOLGLW\� LOOHJDOLW\� RU XQHQIRUFHDELOLW\ RI DQ\ SURYLVLRQ RI WKLV
$JUHHPHQW RU WKH RFFXUUHQFH RI DQ\ HYHQW UHQGHULQJ DQ\ SRUWLRQ RU SURYLVLRQ RI WKLV $JUHHPHQW
YRLG VKDOO LQ QR ZD\ DIIHFW WKH YDOLGLW\ RU HQIRUFHDELOLW\ RI DQ\ RWKHU SRUWLRQ RU SURYLVLRQ RI WKLV
$JUHHPHQW� $Q\ YRLG SURYLVLRQ VKDOO EH GHHPHG VHYHUHG IURP WKLV $JUHHPHQW� DQG WKH EDODQFH RI
WKLV $JUHHPHQW VKDOO EH FRQVWUXHG DQG HQIRUFHG DV LI LW GLG QRW FRQWDLQ WKH SDUWLFXODU SRUWLRQ RU
SURYLVLRQ KHOG WR EH YRLG� 7KH 3DUWLHV DJUHH WR UHQHJRWLDWH VXFK SURYLVLRQ�V� LQ JRRG IDLWK� ,Q WKH
HYHQW WKDW WKH 3DUWLHV FDQQRW UHDFK D PXWXDOO\ DJUHHDEOH DQG HQIRUFHDEOH UHSODFHPHQW IRU VXFK
SURYLVLRQ� WKHQ �L� VXFK SURYLVLRQ VKDOO EH H[FOXGHG IURP WKLV $JUHHPHQW� �LL� WKH EDODQFH RI WKH
$JUHHPHQW VKDOO EH LQWHUSUHWHG DV LI VXFK SURYLVLRQ ZHUH VR H[FOXGHG� DQG �LLL� WKH EDODQFH RI WKH
$JUHHPHQW�VKDOO�EH�HQIRUFHDEOH�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV�

$UWLFOH�����&RXQWHUSDUWV� 7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG LQ�GXSOLFDWH��HDFK�RI�ZKLFK�VKDOO�EH
GHHPHG�DQ�RULJLQDO��DQG�ZKHQ�WDNHQ�WRJHWKHU�VKDOO�FRQVWLWXWH�RQH�LQVWUXPHQW�

$UWLFOH ��� )RUFH 0DMHXUH� 1R 3DUW\ VKDOO EH OLDEOH RU UHVSRQVLEOH WR WKH RWKHU 3DUW\� QRU EH
GHHPHG WR KDYH GHIDXOWHG RU EUHDFKHG WKLV $JUHHPHQW� IRU DQ\ IDLOXUH RU GHOD\ LQ IXOILOOLQJ RU
SHUIRUPLQJ DQ\ WHUP RI WKLV $JUHHPHQW ZKHQ DQG WR WKH H[WHQW VXFK IDLOXUH RU GHOD\ LV FDXVHG E\
RU UHVXOWV IURP DFWV EH\RQG WKH LPSDFWHG 3DUW\¶V UHDVRQDEOH FRQWURO� LQFOXGLQJ� ZLWKRXW OLPLWDWLRQ�
WKH IROORZLQJ IRUFH PDMHXUH HYHQWV� QDWXUDO GLVDVWHU� ILUH� IORRG� JHQHUDO VWULNH� ZDU� DUPHG



FRQIOLFW�
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WHUURULVW DWWDFN RU QXFOHDU RU FKHPLFDO FRQWDPLQDWLRQ� SDQGHPLF� HSLGHPLF� RU SXEOLF KHDOWK FULVLV�
7KLV SDUDJUDSK VKDOO H[SOLFLWO\ DSSO\ WR WKH 3DUWLHV REOLJDWLRQV SXUVXDQW WR WKLV $JUHHPHQW DQG
DQ\��DSSOLFDEOH�UHVWULFWLRQV�SODFHG�RQ�WKH�3URMHFW�GXH�WR�&29,'����DVVRFLDWHG�UHVWULFWLRQV�

$UWLFOH ��� :DLYHU� 7KH ZDLYHU RI DQ\ GHIDXOW RU EUHDFK RI DQ\ SURYLVLRQ XQGHU WKLV $JUHHPHQW�
E\ D 3DUW\ WR WKLV $JUHHPHQW� VKDOO QRW FRQVWLWXWH RU EH FRQVWUXHG DV D ZDLYHU RI DQ\ VXEVHTXHQW
GHIDXOW�RU�EUHDFK�E\�DQ\�3DUW\�

$UWLFOH ��� ,QGHSHQGHQW &RQWUDFWRUV� 00, VKDOO EH DQ LQGHSHQGHQW FRQWUDFWRU XQGHU WKLV
$JUHHPHQW� DQG QRWKLQJ KHUHLQ ZLOO FRQVWLWXWH DQ\ 3DUW\ DV WKH HPSOR\HU� HPSOR\HH� DJHQW� RU
UHSUHVHQWDWLYH�RI�DQRWKHU�3DUW\��RU�PXOWLSOH�SDUWLHV�DV�MRLQW�YHQWXUHV�RU�3DUWLHV�IRU�DQ\�SXUSRVH�

$UWLFOH ��� 6XEFRQWUDFWLQJ DQG 6WDIILQJ� 00, UHVHUYHV WKH ULJKW� VXEMHFW WR DSSURYDO E\ WKH
&LW\� WR KLUH� UHWDLQ� DQG�RU RWKHUZLVH XWLOL]H WKH VHUYLFHV RI VXEFRQWUDFWRUV� KLULQJ DJHQFLHV� DQG
WKH OLNH WR IXOO\ VWDII WKH 3URMHFW� $OO VXFK HPSOR\HHV� DJHQWV� VXEFRQWUDFWRUV� RU UHSUHVHQWDWLYHV RI
00, ZLOO EH OLNHZLVH ERXQG WR WKH UHTXLUHPHQWV DQG SHUIRUPDQFH VWDQGDUGV DQG H[SHFWDWLRQV RI
WKLV�$JUHHPHQW�

,1 :,71(66 :+(5(2)� DQG LQWHQGLQJ WR EH OHJDOO\ ERXQG� WKH 3DUWLHV KDYH FDXVHG WKHLU GXO\
DXWKRUL]HG RIILFHUV WR H[HFXWH WKLV $JUHHPHQW DV D VHDOHG LQVWUXPHQW� DV RI WKH (IIHFWLYH 'DWH
OLVWHG��DERYH�

7KH�&LW\�RI�*UDQG�5DSLGV
0D\�0RELOLW\��,QF�

%\�
'DOH�&KULVW\ ��' 
�#-$./4�т��)�БТ�ЏЍЏЏ�ЎЏУАЍ����у %\�

��2$)��'.*)�т��)�ВТ�ЏЍЏЏ�ЎБУАГ����у

1DPH� 'DOH�&KULVW\

7LWOH� 0D\RU
$GGUHVV� ����1��3RNHJDPD�$YHQXH

*UDQG�5DSLGV��0,������

'DWH�

1DPH� (GZLQ�2OVRQ
7LWOH� &KLHI�([HFXWLYH�2IILFHU $GGUHVV�
����$YLV�'ULYH��6WH����� $QQ�$UERU�

0,������

'DWH�
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5287(�6(59,&(�±�*5$1'�5$3,'6��01

7KLV 5RXWH 6HUYLFH ± *5$1' 5$3,'6� 01 HIIHFWLYH DV RI WKH 6WDUW 'DWH VSHFLILHG EHORZ� LV
HQWHUHG LQWR E\ 0D\ 0RELOLW\� ,QF� �³00,´� DQG &LW\ RI *UDQG 5DSLGV �³&LW\´�� DQG LV KHUHE\
LQFRUSRUDWHG LQWR DQG PDGH D SDUW RI WKH *UDQG 5DSLGV $XWRQRPRXV 9HKLFOH 0DVWHU 6HUYLFHV
$JUHHPHQW EHWZHHQ WKH 3DUWLHV� GDWHG 'HFHPEHU ��� ���� �WKH ³$JUHHPHQW´�� &DSLWDOL]HG WHUPV
XVHG KHUHLQ DQG QRW RWKHUZLVH GHILQHG VKDOO KDYH WKH PHDQLQJ DVVLJQHG WR WKHP LQ WKH $JUHHPHQW�
7KH�3DUWLHV�WKHUHIRUH�DJUHH�DV�IROORZV�

$V SDUW RI WKH 3URMHFW� DQG VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH $JUHHPHQW� 00, VKDOO
RSHUDWH WKH VKXWWOH VHUYLFHV URXWH GHVFULEHG KHUHLQ DFFRUGLQJ WR WKH VSHFLILFDWLRQV DQG RWKHU WHUPV
VHW�IRUWK��EHORZ�

>WKLV�VHFWLRQ�OHIW�LQWHQWLRQDOO\�EODQN@
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'HVFULSWLRQ�RI�WKH�*5$1'�5$3,'6��01�3URSRVHG�5RXWH�
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7KH *UDQG 5DSLGV� 01 RQ�GHPDQG VHUYLFH URXWH LV GHSLFWHG LQ )LJXUH �� 6XEMHFW WR IXUWKHU
UHYLVLRQ DQG DJUHHPHQW EHWZHHQ WKH 3DUWLHV� WKH *UDQG 5DSLGV� 01 RQ�GHPDQG VHUYLFH URXWH ZLOO



UXQ�DORQJ��WKH�KLJKOLJKWHG�DQG�GHVLJQDWHG�VHUYLFH�URXWH�GHSLFWHG�LQ�)LJXUH���

6WDUW�DQG�(QG�'DWHV��DSSUR[LPDWH��

6WDUW�'DWH��6HSWHPEHU�������(QG�'DWH��0DUFK����� 2SHUDWLQJ�+RXUV�

5RXWH VHUYLFH RSHUDWLQJ KRXUV ZLOO RFFXU ILYH RU VL[ GD\V SHU ZHHN IRU DSSUR[LPDWHO\ ����
KRXUV SHU GD\� ZLWK DGGLWLRQDO IRFXV SODFHG RQ HYHQLQJ DQG ZHHNHQG VHUYLFH RSHUDWLRQ WR
EH GHWHUPLQHG E\ WKH 3DUWLHV� 0D\ 0RELOLW\ ZLOO RSHUDWH DSSUR[LPDWHO\ ��� YHKLFOHV
DYDLODEOH IRU GHPDQG UHVSRQVH DW DQ\ JLYHQ WLPH� 3RWHQWLDO SHDN KRXU RSHUDWLRQV ZLOO EH
EDVHG XSRQ URXWH PDSSLQJ� XVDJH GDWD� DQG DGGLWLRQDO UHVHDUFK FRQGXFWHG GXULQJ WKH
FRXUVH RI 3URMHFW LPSOHPHQWDWLRQ� 2SHUDWLQJ VFKHGXOH DQG SHDN KRXUV DUH VXEMHFW WR
FKDQJH� ZLWK DSSURYDO RI WKH 3DUWLHV� EDVHG RQ ULGHUVKLS QXPEHUV� VHDVRQDOLW\� RU RWKHU
GDWD GLFWDWLQJ WKH QHHG IRU PRUH RU OHVV YHKLFOHV� 6LPLODUO\� RSHUDWLQJ KRXUV DQG VHUYLFHV
PD\ EH H[WHQGHG RQ D VSHFLDO HYHQW� KROLGD\� RU ZKHQ RWKHUZLVH DSSURYHG E\ WKH 3DUWLHV�
VXEMHFW WR $JUHHPHQW RI WKH 3DUWLHV WR VDWLVI\ WKH DGGLWLRQDO FRVWV VXFK H[WHQVLRQ�V� ZLOO
UHDVRQDEO\�LQFXU�

2SHUDWLQJ�'D\V�

6KXWWOH VHUYLFH VKDOO RFFXU RQ WKH DIRUHPHQWLRQHG VFKHGXOH� H[FHSW IRU WKH IROORZLQJ
KROLGD\V� 1HZ <HDU¶V 'D\� 0HPRULDO 'D\� ,QGHSHQGHQFH 'D\� /DERU 'D\� 7KDQNVJLYLQJ
�$PHULFDQ�� DQG &KULVWPDV 'D\� 6KRXOG DQ HQXPHUDWHG KROLGD\ DERYH IDOO RQ D GD\ WKH
VHUYLFH URXWH LV FORVHG� 00, ZLOO REVHUYH WKH KROLGD\ RQ D GD\ SULRU RU IROORZLQJ LW �L�H��
VKRXOG &KULVWPDV IDOO RQ D 6DWXUGD\� 00, ZRXOG REVHUYH WKH KROLGD\ RQ )ULGD\ DQG
VHUYLFH ZRXOG EH FORVHG�� 8QVDIH RSHUDWLQJ FRQGLWLRQV PD\ OHDG WR URXWH FDQFHOODWLRQ�
PRGLILFDWLRQ� DQG�RU GHOD\V LQ VHUYLFH� $OO VXFK MXGJPHQWV UHJDUGLQJ XQVDIH RSHUDWLQJ
FRQGLWLRQV ZLOO EH WKH VROH DQG H[FOXVLYH UHVSRQVLELOLW\ RI WKH 00, ORFDO RSHUDWLRQV 6LWH
0DQDJHU RU RWKHU DSSURYHG RIILFLDO� ,I WKH ORFDO RSHUDWLRQV 6LWH 0DQDJHU LV XQUHDFKDEOH
SULRU WR VFKHGXOHG VWDUW RI VHUYLFH RU ZLWKLQ D UHDVRQDEOH DPRXQW RI WLPH� WKH 00, VKLIW
PDQDJHU ZLOO PDNH D MXGJPHQW FDOO UHJDUGLQJ FDQFHOOLQJ VHUYLFH� $Q\ VXFK FDQFHOODWLRQ�
PRGLILFDWLRQ� DQG�RU GHOD\V LQ VHUYLFH ZLOO EH FRPPXQLFDWHG WR WKH &LW\ DV TXLFNO\ DV
UHDVRQDEO\ SRVVLEOH� )XUWKHU� URDG FRQVWUXFWLRQ� URDG FORVXUH� VSHFLDO HYHQWV� DQG�RU RWKHU
XQIRUHVHHQ HYHQWV PD\ PDNH VHUYLFH LPSRVVLEOH DQG FDQ OHDG WR FDQFHOODWLRQ�
PRGLILFDWLRQ���RU�GHOD\�RI�VHUYLFH�

([WHQVLRQ�RI�VHUYLFH�

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��00,�VKDOO�H[WHQG�VHUYLFH�DV�UHTXHVWHG�E\�WKH�&LW\��LQ
ZKLFK�HYHQW�WKH�3DUWLHV�VKDOO�QHJRWLDWH�D�UHDVRQDEOH�IHH�DGMXVWPHQW�LQ�JRRG�IDLWK�LQ
DGYDQFH�

6HUYLFH�/HYHO�

:LWKLQ �� GD\V IROORZLQJ FRPPHQFHPHQW RI VHUYLFHV XQGHU WKLV $JUHHPHQW� WKH 3DUWLHV
ZLOO QHJRWLDWH LQ JRRG IDLWK WR HVWDEOLVK DGGLWLRQDO UHDVRQDEOH DQG DWWDLQDEOH VHUYLFH OHYHO
UHTXLUHPHQWV�FRQVLVWHQW�ZLWK�WKH�3DUWLHV¶�UHDVRQDEOH�QHHGV�EDVHG�RQ�WKH�YHKLFOH��WULS�GDWD�
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KHDGZD\V��VRIWZDUH��XSWLPH��DQG�RWKHU�ULGHUVKLS�GDWD�DYDLODEOH��6HUYLFH�OHYHO�UHTXLUHPHQWV
VKDOO�QRW�H[FHHG���YHKLFOHV�DYDLODEOH�IRU�GHPDQG�UHVSRQVH�DW�DQ\�JLYHQ�WLPH�



6HUYLFH�&UHGLW�

$V VWDWHG LQ WKH $JUHHPHQW� 00,¶V VHUYLFH YHKLFOHV DQG DXWRQRPRXV YHKLFOH WHFKQRORJ\
DUH FXUUHQWO\ XQDEOH WR RSHUDWH LQ H[WUHPH FROG WHPSHUDWXUH FRQGLWLRQV� 6SHFLILFDOO\�
00,¶V VHUYLFH YHKLFOHV DQG DXWRQRPRXV YHKLFOH WHFKQRORJ\ LV XQDEOH WR RSHUDWH LQ
WHPSHUDWXUH FRQGLWLRQV LQ H[FHVV RI �� GHJUHHV �DPELHQW WHPSHUDWXUH� )DKUHQKHLW� ,I WKH
DPELHQW WHPSHUDWXUH LV FROGHU WKDQ �� GHJUHHV )DKUHQKHLW� VKXWWOH VHUYLFH RSHUDWLRQV ZLOO
H[SHULHQFH D GHOD\HG VWDUW� HDUO\ WHUPLQDWLRQ� RU IXOO GD\V ZLWKRXW VHUYLFH� 00, VKDOO KDYH
WKH VROH DQG H[FOXVLYH ULJKW GHFLVLRQ PDNLQJ UHVSRQVLELOLW\ IRU RSHUDWLRQDO SDUDPHWHUV
UHODWLYH WR FROG ZHDWKHU DQG VQRZ�UHODWHG RSHUDWLRQV� $Q\ VXFK SDXVH� GHOD\� HDUO\
WHUPLQDWLRQ� RI IDLOXUH WR SURYLGH VHUYLFH RQ D JLYHQ GD\ GXH WR HQYLURQPHQWDO �DPELHQW
WHPSHUDWXUH DQG VQRZ� FRQGLWLRQV VKDOO QRW EH FRQVLGHUHG ZKHQ FDOFXODWLQJ VHUYLFH XSWLPH
IRU�WKH�3URMHFW�

7R UHTXHVW D 6HUYLFH &UHGLW� WKH &LW\ PXVW QRWLI\ 00, ZLWKLQ �� GD\V RI UHFHLSW RI UHSRUWV
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&XUUHQWQHVV
6XEGLYLVLRQ����/LPLWV��SXQLWLYH�GDPDJHV� �D��/LDELOLW\ RI�DQ\�PXQLFLSDOLW\�RQ�DQ\�FODLP�ZLWKLQ�WKH
VFRSH�RI VHFWLRQV������� WR ������ VKDOO�QRW�H[FHHG�
�������������ZKHQ�WKH�FODLP�LV�RQH�IRU�GHDWK�E\�ZURQJIXO�DFW�RU�RPLVVLRQ�DQG����������WR
DQ\�FODLPDQW�LQ�DQ\�RWKHU�FDVH��IRU�FODLPV�DULVLQJ�EHIRUH�-DQXDU\���������
�������������ZKHQ�WKH�FODLP�LV�RQH�IRU�GHDWK�E\�ZURQJIXO�DFW�RU�RPLVVLRQ�DQG����������WR�DQ\
FODLPDQW�LQ�DQ\�RWKHU�FDVH��IRU�FODLPV�DULVLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG�EHIRUH�-XO\���
�������������������ZKHQ�WKH�FODLP�LV�RQH�IRU�GHDWK�E\�ZURQJIXO�DFW�RU�RPLVVLRQ�DQG����������WR
DQ\�FODLPDQW�LQ�DQ\�RWKHU�FDVH��IRU�FODLPV�DULVLQJ�RQ�RU�DIWHU�-XO\���������
�������������IRU�DQ\�QXPEHU�RI�FODLPV�DULVLQJ�RXW�RI�D�VLQJOH�RFFXUUHQFH��IRU�FODLPV�DULVLQJ�RQ
RU�DIWHU�-DQXDU\����������DQG�EHIRUH�-DQXDU\���������
���������������IRU�DQ\�QXPEHU�RI�FODLPV�DULVLQJ�RXW�RI�D�VLQJOH�RFFXUUHQFH��IRU�FODLPV�DULVLQJ�RQ
RU�DIWHU�-DQXDU\����������DQG�EHIRUH�-DQXDU\���������
���������������IRU�DQ\�QXPEHU�RI�FODLPV�DULVLQJ�RXW�RI�D�VLQJOH�RFFXUUHQFH��IRU�FODLPV�DULVLQJ�RQ
RU�DIWHU�-DQXDU\����������DQG�EHIRUH�-XO\���������
���������������IRU�DQ\�QXPEHU�RI�FODLPV�DULVLQJ�RXW�RI�D�VLQJOH�RFFXUUHQFH��IRU�FODLPV�DULVLQJ�RQ
RU�DIWHU�-XO\���������
��� WZLFH WKH OLPLWV SURYLGHG LQ FODXVHV ��� WR ��� ZKHQ WKH FODLP DULVHV RXW RI WKH UHOHDVH
RU WKUHDWHQHG UHOHDVH RI D KD]DUGRXV VXEVWDQFH� ZKHWKHU WKH FODLP LV EURXJKW XQGHU
VHFWLRQV����%��� WR ���%��� RU�XQGHU�DQ\�RWKHU�ODZ� RU
���������������IRU�DQ\�QXPEHU�RI�FODLPV�DULVLQJ�RXW�RI�D�VLQJOH�RFFXUUHQFH��LI�WKH�FODLP�LQYROYHV�D
QRQSURILW�RUJDQL]DWLRQ�HQJDJHG�LQ�RU�DGPLQLVWHULQJ�RXWGRRU�UHFUHDWLRQDO�DFWLYLWLHV�IXQGHG�LQ�ZKROH�RU
LQ�SDUW�E\�D�PXQLFLSDOLW\�RU�RSHUDWLQJ�XQGHU�WKH�DXWKRUL]DWLRQ�RI�D�SHUPLW�LVVXHG�E\�D�PXQLFLSDOLW\���E�
1R�DZDUG�IRU�GDPDJHV�RQ�DQ\�VXFK�FODLP�VKDOO�LQFOXGH�SXQLWLYH�GDPDJHV� 6XEG���D��2IILFHUV�DQG
HPSOR\HHV� 7KH�OLDELOLW\�RI�DQ�RIILFHU�RU�DQ�HPSOR\HH RI�DQ\�PXQLFLSDOLW\�IRU�D�WRUW�DULVLQJ�RXW�RI�DQ
DOOHJHG�DFW�RU�RPLVVLRQ�RFFXUULQJ�LQ�WKH�SHUIRUPDQFH�RI�GXW\�VKDOO�QRW�H[FHHG�WKH�OLPLWV�VHW�IRUWK�LQ
VXEGLYLVLRQ����XQOHVV�WKH�RIILFHU�RU�HPSOR\HH�SURYLGHV�SURIHVVLRQDO�VHUYLFHV�DQG�DOVR�LV�HPSOR\HG�LQ
WKH�SURIHVVLRQ�IRU�FRPSHQVDWLRQ�E\�D�SHUVRQ�RU�SHUVRQV�RWKHU�WKDQ�WKH�PXQLFLSDOLW\�
6XEG���E��7RWDO�FODLP� 7KH�WRWDO�OLDELOLW\�RI�WKH PXQLFLSDOLW\�RQ�D�FODLP�DJDLQVW�LW�DQG�DJDLQVW
LWV�RIILFHUV�RU�HPSOR\HHV�DULVLQJ�RXW�RI�D�VLQJOH�RFFXUUHQFH�VKDOO�QRW�H[FHHG�WKH�OLPLWV�VHW�IRUWK
LQ�VXEGLYLVLRQ���
6XEG�����,QFOXVLRQV� 7KH�OLPLWDWLRQ�LPSRVHG�E\�WKLV VHFWLRQ�RQ�LQGLYLGXDO�FODLPDQWV�LQFOXGHV
GDPDJHV�FODLPHG�IRU�ORVV�RI�VHUYLFHV�RU�ORVV�RI�VXSSRUW�DULVLQJ�RXW�RI�WKH�VDPH�WRUW� 6XEG����
'LVSRVLWLRQ�RI�PXOWLSOH�FODLPV� :KHUH�WKH�DPRXQW�DZDUGHG WR�RU�VHWWOHG�XSRQ�PXOWLSOH�FODLPDQWV
H[FHHGV�WKH�DSSOLFDEOH�OLPLW�XQGHU�VXEGLYLVLRQ����SDUDJUDSK��D���FODXVHV�����WR������DQ\�SDUW\�PD\
DSSO\�WR�DQ\�GLVWULFW�FRXUW�WR�DSSRUWLRQ�WR�HDFK�FODLPDQW�D�SURSHU�VKDUH�RI�WKH�WRWDO�DPRXQW�OLPLWHG�E\
VXEGLYLVLRQ����7KH�VKDUH�DSSRUWLRQHG�HDFK�FODLPDQW�VKDOO�EH�LQ�WKH�SURSRUWLRQ�WKDW�WKH�UDWLR�RI�WKH
DZDUG�RU�VHWWOHPHQW�PDGH�WR�HDFK�EHDUV�WR�WKH�DJJUHJDWH�DZDUGV�DQG�VHWWOHPHQWV�IRU�DOO�FODLPV
DULVLQJ�RXW�RI�WKH�RFFXUUHQFH�
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Exhibit 2: CAV Challenge Grand Iron Range CAV goMARTI.com MnDOT project proposal  
Scope of Work Summary 
 
The Project Team’s approach is described in 8 separate work plan tasks: 
 
Task 1: Community Derived route stops and service hours “Community Listening” 
This task will create the public and stakeholder route and service area plan including community 
listening sessions, documenting the initial community derived use cases, and leading to the community’s 
prioritized pilot route area and service hours for the pilot launch. 
 
Task 2: Community Engagement & Outreach 
This task includes developing plans for generating awareness, input, engagement, and support for the 
goMARTI.com shuttle pilot program including executing those plans in collaboration with community 
stakeholders throughout the pilot. 
 
Task 3: Set-up Pilot and Site 
In this task, technology partner May Mobility will complete the route mapping and set up any required 
infrastructure. Additionally, the May office and vehicle storage site and the Via on-demand app and local 
call center service will be set-up.    
 
Task 4: Deployment Preparation 
Planning the launch is critical for a successful deployment, ultimately leading to a successful launch.  
Once the final pilot route has been prioritized, the layout of the site, proper permitting, management of 
customers and a plan for day-to-day operations must be addressed. Some infrastructure modifications 
may be made to maximize safety and overall user experience. 
 
Task 5: Shuttle Testing and Operations 
The Project Team will launch and manage the public AV shuttle pilot (goMARTI.com) programmed to 
meet the community derived transportation challenges.  
 
Task 6: Collection and Sharing of Data 
The Project Team recognizes that this project will be among the first rural, winter, accessible focused AV 
pilots in the country, possibly the world.  The team also recognizes the value of learning the impacts of 
the many aspects involved in launching an AV accessible pilot in the rural, winter environment.  May 
Mobility provides custom reporting in the form of periodical reporting (monthly) as well as real time 
incident reporting. Data collected during operations will include testing data and operational data. 
 
Task 7: Program Evaluations and Summary 
The goal of this task is to evaluate and summarize the AV safety and performance, accessibility impacts, 
public feedback after demonstrations, and public engagement activities.   
 
Task 8: Project Management 
The Project Manager will manage scope, schedule, budget, and risk throughout the project. 
 


