
 

 

 

CITY COUNCIL SPECIAL MEETING AGENDA 
Monday, April 04, 2022 

7:30 AM 

CALL TO ORDER: Pursuant to due notice and call thereof, a Special meeting of the Grand Rapids City 

Council will be held on Monday, April 4, 2022 at 7:30 AM in City Hall Conference Room 2B, 420 

North Pokegama Avenue, Grand Rapids, Minnesota. 

CALL OF ROLL: 

ADMINISTRATION: 

1. Consider entering into a contract with High Road Touring and approve payment according to 

the terms of the contract. 

2. Consider and addendum to the Grand Rapids Autonomous Vehicle Master Services Agreement 

(MSA) 

3. Consider approval of a contract with Plum Catalyst 

ADJOURNMENT: 

Hearing Assistance Available:  This facility to equipped with a hearing assistance system. 

MEETING PROTOCOL POLICY:  Please be aware that the Council has adopted a Meeting Protocol 

Policy which informs attendees of the Council’s desire to conduct all City meetings in an orderly 

manner which welcomes all civil input from citizens and interested parties. If you are unaware of the 

policy, copies (orange color) are available in the wall file by the Council entrance. 

 

ATTEST: Kimberly Gibeau, City Clerk 
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REQUEST FOR COUNCIL ACTION 

 

 

AGENDA DATE: 4-4-2022 

AGENDA ITEM: Consider entering into a contract with High Road Touring and approve 

payment according to the terms of the contract. 

PREPARED BY: Tom Pagel 

 

BACKGROUND: 

Under an agreement between the City and KAXE, the City will be the contract holder for the 

headline act for Grand Rapids Riverfest.  Attached is the contract with High Road Touring for 

the headliner. 

 

REQUESTED COUNCIL ACTION: 

Make a motion to enter into a contract with High Road Touring and authorize payment according 

to the terms of the contract. 
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high road touring
Contract 174664

Fax: (415) 332-4692
Phone: (415) 332-9292751 Bridgeway, 3rd Floor

Sausalito, CA 94965

Agreement made this date, March 30, 2022 by and between Foxtrot Touring Corporation f/s/o Wilco (hereinafter referred to as Artist) and City of Grand Rapids 
(hereinafter referred to as Purchaser). It is understood and mutually agreed that the Purchaser engages the Artist to perform the following engagement upon all the terms and 
conditions hereinafter set forth:

VENUE:

Wilco 100% Equal FestivalARTIST:
Grand Rapids Riverfest Festival Grand Rapids Area Library Amphitheater
140 NE 2nd Street, Grand Rapids, MN 55744, USA

EVENT SPECIFICS:

SHOWDATES: Sat, Sep 10, 2022
PRODUCTION: Kari Hedlund 218-326-1234 KHedlund@kaxe.org

10 Artist Comps
PLEASE ADVANCE ARTIST COMPS DIRECTLY WITH TOUR MANAGER

396,000.00Adjusted Gross Potential:Facilities Ticket Surcharge: 0

Total Shows: 1

Tax (%):

GPTICKETS:

396,000.00GA - Adult 396,000.004,000 99.000 00
0.00GA - Child 11-17 0.000 29.000 00

Description Adjusted GPQuantity PriceComps DeductionsKills

396,000.004,000 0 0

4,000 0 0

396,000.00

TERMS: 175,000.00 US Dollar (US$) guarantee paid to Artist.
Flat guarantee paid to Artist PLUS room accommodations

Contract Due to High Road Touring by 8/10/2022

ADDITIONAL PROVISIONS:
Purchaser agrees to provide Festival sound and lights
Purchaser shall provide Festival style catering and hospitality

396,000.00Gross Potential:

0.00Tax Total:

396,000.00Net Potential:

SATURDAY, SEPTEMBER 10, 2022 2:00PM
Doors Open: 12:00pm Show Time: 2:00pm Onstage Time: 8:00pm Curfew: 10:00pm Age Limit: All Ages
Notes: Headline Slot

MERCHANDISING RATES:
Building Sell Merchandise %: 75 Artist Sell Merchandise %:
Building Sell Recorded Product %: 75 Artist Sell Recorded Product %:
Notes:

Foxtrot Touring Corporation f/s/o Wilco
02-0539362

Deposit payments payable to High Road Touring, LLC. Mailing address: 751 Bridgeway, 3rd Floor
Sausalito, CA 94965 Wire Information: Bank of Marin 504 Redwood Blvd, Suite 100, Novato, CA  94947 ABA 121141877 Account 07888191

C/O High Road Touring; 751 Bridgeway, 3rd Floor
Sausalito, CA 94965
Booking Agent: Frank Riley (415) 332-9292 Fax:(415) 332-4692

X

260 NE 2nd Street, Grand Rapids, MN 55744, USA
218-326-1234 Fax: 218-326-1235
Contact: Kari Hedlund

Fed ID#: 41-6005201
City of Grand Rapids        
Signatory: Dale Christy, Mayor

X

No performance on the engagement shall be recorded, reproduced, or transmitted from the place of performance, in any manner or by any means whatsoever, in the absence of a specific
written agreement with the Artist.
It is understood by the Purchaser and the Artist who are parties to this contract that neither High Road Touring nor it's employees nor directors are parties to this contract in any capacity
other than as Agent and, therefore, that neither High Road Touring nor it's employees nor directors shall be liable for the performance of breach of any provision hereof.
This contract shall not be binding unless signed by all parties hereto. Should any Additional Provision(s), Rider, Addendum, and/or Expense sheet be annexed to this Agreement it/they shall
also constitute a part of this agreement and shall be signed by all parties to this contract.
This agreement of the Artist to perform is subject to proven detention by sickness, accidents, riots, strikes, epidemics, acts of God, or any other legitimate conditions beyond their control.
IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above written.

PAYMENTS:
87500 US Dollar (US$) deposit IS DUE to this Agency by 8/10/2022 in the form of a certified check or bank wire only

Balance of payment with any applicable overages in cash or company check is due on the night of show made payable to Artist's
touring entity.

OTHER ARTIST(S):
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PRODUCTION	SPECIFICATIONS	

Hello!		You	are	reading	this	information	in	preparation	for	a	W	I	L	C	O	headlining	
performance.		We	are	excited	about	working	with	you	to	produce	a	wonderful	show!		If	your	
venue	has	any	quirks	or	we	need	to	make	certain	accommodations,	give	us	plenty	of	notice	so	we	
can	form	the	best	plan	of	action	together.		Please	ask	questions	during	the	advance	if	anything	
seems	unclear	or	if	there	are	aspects	of	our	show	you	do	not	understand.		

Please	make	sure	any	changes	or	concerns	are	cleared	with	the	Tour	and	Production	Managers.	

PRODUCTION:		ADVANCE	SPECIFICATIONS	

PROD1. Email	a	readable	map	or	directions	to	the	venue,	explaining	where	the	load-in	and	bus	
parking	can	be	found.	We	will	need	to	park	the	buses	and	truck	at	the	load-in,	and	have	
power	for	the	buses	(landline/shore-power).	Please	let	us	know	in	advance	if	this	is	not	
possible	so	we	can	arrange	our	travel	plans	and	driving	hours	accordingly.		

PROD2. Any	negative	impact	on	schedule	or	cost	due	to	lack	of	information	provided	during	the	
advance,	shall	be	the	responsibility	of	the	promoter.		No	exceptions	shall	be	made	for	
items	on	this	rider	that	were	not	specifically	agreed	to	by	the	production	manager	
during	the	advance.	

PROD3. A	representative	of	the	Promoter	capable	of	making	any	decisions	pertaining	to	this	
engagement	must	be	present	at	the	place	of	performance	from	the	time	of	load-in	
through	the	time	of	the	Wilco	final	departure	from	the	building.		

PROD4. RUNNER	SPECIFICATIONS:		Please	provide	a	runner	with	the	following	qualifications:	

a. Clean,	safe	and	comfortable	vehicle	capable	of	carrying	8	people	including	the	
artists,	plus	the	runner.			

b. Must	speak	English	

c. Have	an	extensive	knowledge	of	the	local	area	
d. Legally	insured	to	drive	
e. Knowledge	of	local	music	supply	stores	as	well	as	restaurants	and	other	local	
amenities		

f. Must	be	available	one	hour	prior	to	the	scheduled	load	in	time	
g. Working	cellular	telephone,	the	number	of	which	is	to	be	supplied	to	the	band’s	
production	manager	three	days	prior	to	the	show	day.		

h. Must	be	available	to	collect	laundry	and	have	it	returned	the	same	day.	

PROD5. Necessary	parking	and	driving	permits	are	the	responsibility	of	the	promoter.	
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SOUND	AND	LIGHTS		

PROD6. The	promoter	agrees	to	provide	suitable	sound	and	lighting	systems	as	per	the	artist’s	
technical	rider	and	as	per	advance	with	the	production	manager.					

PROD7. 	As	much	pre-production	must	be	done	before	we	arrive:	Racks	and	Stacks	Hung	and	
ready,	lights	correctly	gelled	and	patched	BEFORE	we	arrive	is	absolutely	necessary!!		

PROD8. FOH	Main	System		

a. WILCO	carries	a	control	package,	and	only	needs	Racks	and	Stacks	Provided.		The	
only	exception	to	this	are	one-off’s	and	fly	dates.			

b. The	Main	RACKS/STACKS	FOH	system	must	be	able	to	reproduce	110db(A)	of	
clean	and	undistorted	sound	at	FOH	and	is	to	be	configured	as	LEFT,	RIGHT,	
FRONT	FILL,	SUBS.		The	Main	FOH	system	shall	be	of	known	commercial	name,	
supplied	by	a	known	sound	company,	and	be	fully	functional	at	the	time	of	Wilco’s	
production	load-in.		All	zones	of	the	main	system	must	have	EQ/delay	and	be	
controlled	at	FOH.		Please	provide	enough	PA	(including	subs)	to	cover	the	
audience	evenly	throughout	the	entire	frequency	range.	

c. Some	suitable	system	examples	are,	but	are	not	limited	to:	

1) L’	Acoustics	K1/K2		
2) d&b	J/V	Series	
3) Meyer	Leo	Family	
4) JBL	VTX	

d. Systems	must	be	flown	in	all	situations	where	rigging	points	are	possible.	If	ground	
stacking	is	the	only	option,	please	advise	during	the	advance.			

e. FLY	DATES	ONLY:	Preferred	FOH	console:		Digico	SD10,	All	other	consoles	
must	be	advanced	on	a	per	show	basis.		

f. ALL	DATES:	We	require	a	competent	Systems	Engineer	who	has	a	full	
understanding	and	prior	working	knowledge	of	the	sound	system	being	provided	
to	assist	during	set-up,	sound-check	and	for	the	duration	of	the	show.		

g. Any	system	processors	must	be	available	for	adjustment.		
h. If	there	is	a	sound	pressure	level	limit,	this	absolutely	must	be	advanced	with	
Wilco	production	manager	prior	to	our	arrival.		

i. We	are	recording	the	show	for	archival	purposes	–	any	origination	fees	must	be	
discussed	and	agreed	to	well	in	advance	of	show	day.	
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PROD9. Monitors	–	ONLY	APPLICABLE	FOR	FLY	DATES	OR	ONE	OFFS	

a. Monitor	System:		This	must	be	comprised	of	(12)	fully	processed	amplifier	
channels	and									(16)	coaxial	15”	speakers.			This	will	include	the	“Listen”	
wedge.		No	drum	sub	necessary.		Three	way	side	fills	are	to	be	advanced	on	a	per	
show	basis.		We	will	also	need	(3)	three	channels	of	xlr	(monitor	mix	outputs	
“Thumper/	HW	IEMS”)	at	the	drum	position.	

b. Preferred	monitors:	D&B	M4,	L’Acoustics	HIQ		

c. Preferred	console:		Avid	S6L.	
d. All	other	consoles/monitors	should	be	advanced	on	a	per	show	basis.		

PROD10. Audio	and	Staging	Production	notes:	

a. Wilco	travels	with	and	will	provide	all	inputs	(mics/clips/di),	mic	stands	and	mic	
cable.		Additional	inputs	and	stands	will	be	needed	for	any	support	acts.	

b. Wilco	needs	100	amp	three	phase	power	disconnect	stage	left.		Cam-Lok	Tie	in,	or	
Tails	OK.		If	Tails,	then	please	have	electrician	on	hand	to	tie	in	power.		Under	
no	circumstances	will	Wilco	use	power	shared	by	lighting.	

c. Risers:		Wilco	travels	with	their	own	(3)	three	8’x8’x1’	rolling	risers.	
d. Performance	Space:		Wilco	requires	a	minimum	stage	area	of	36’	wide	by	30’	deep.	
This	area	is	to	be	free	and	clear	of	all	obstacles	and	does	not	include	space	for	PA,	
monitors,	and	tech	areas		

e. Tech	Areas:		Wilco	requires	the	Stage	Left	wing	to	be	clear	for	the	Monitor	mix	
position	and	one	guitar	tech	area.		Wilco	requires	the	Stage	Right	wing	to	be	free	
and	clear	for	(2)	two	guitar	techs	with	clear	visibility	and	quick	access	to	the	stage		

f. Backline:	Wilco	carries	all	band	gear	needed	for	our	show	
g. Temporary/Outdoor	Stages:		All	stages	must	be	constructed	by	a	recognized	and	
certified	design.	The	stage	must	be	level	with	no	uneven	surfaces	and	be	able	to	
hold	2,500	lbs.	per	8’x8’	section.	The	stage	should	be	a	minimum	of	3’	from	the	
audience	level.	Stairs	must	be	provided	on	both	side	of	the	stage	and	must	have	
handrails	if	above	3’.		If	the	stage	is	only	32’	wide,	tech	wings	must	be	built	at	stage	
level	to	ensure	a	clear	line	of	sight	with	all	musicians.		All	stages	must	have	a	
roof	and	front	extension	to	protect	the	band	and	gear.			Wilco	requires	Tech	
areas	and	FOH	to	be	covered	at	all	times	up	until	show	time.		A	Stageline	555	with	
full	upstage	to	downstage	covered	wings	should	be	provided	when	sourcing	a	
mobile	stage	for	WILCO.		Wings	should	be	a	minimum	of	12	feet	deep.			
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h. If	a	Stageline	555		is	not	possible:	An	SL320	can	be	provided	BUT	ONLY	IF	
staging	company	provides	16	foot	deep	covered	wings	that	run	the	entire	
upstage	to	downstage	length	of	the	stage.	ANY	SL320	without	the	wing	
package	above	is	not	allowed.		Please	make	sure	all	safety	measures	are	in	place,	
and	please	have	a	written	plan	of	action	for	high	winds,	rain	and	lightning.					

i. Barricade:		Always	preferred	–	However,	if	not	necessary	at	a	specific	venue	shows,	
please	advise	why	during	the	advance.					

PROD11. LIGHTING:	Please	see	attached	Lighting	Rider.		
	

PRODUCTION	LOAD-IN	AND	PERFORMANCE	SCHEDULE	

PROD12. Load	In/Setup	will	require	the	following:	

a. 3	hours	set	up	and	hang	of	Wilco	Lighting	rig	and	Soft	Goods	if	the	tour	is	providing	
a	lighting	package	in	addition	to	local	lights	per	rider.		

b. 1	hour	for	lighting	focus	
c. 2	Hours	for	backline	and	audio	to	set	the	stage.		

d. 1	Hour	support	act	sound	checks		
e. All	Soundchecks	and	production	work	should	be	completed	1	hour	before	doors	
f. If	there	is	a	support	act	in	addition	to	Wilco,	allow	30	minutes	between	the	end	of	
the	support	act		

g. Allow	minimum	2	hours	for	WILCO	set	
h. Notify	the	Production	Manager	and	Tour	Manager	during	advance	of	show	date	if	
there	is	a	strict	curfew.	

PROD13. Promoter	provides	the	following	crew:	

a. A	qualified	house	sound	engineer/systems	tech	and	a	qualified	monitor	
tech/engineer.			

b. A	qualified	house	lighting	engineer/tech	tasked	to	work	with	our	LD	all	day.			
c. Minimum	12	experienced	stagehands/loaders	for	load	in	and	load	out.	Typically	2	
Loaders	and	10	hands.		Riggers	advanced	as	needed.			

d. Notify	production	manager	during	advance	of	stairs	or	any	other	complications	to	
loading	equipment	in/out.	If	so,	prepare	to	increase	crew	as	needed	

e. We	require	a	minimum	of	4	crew	to	assist	in	change	over	between	bands	when	a	
support	act	is	on	the	bill	

f. 2	crew	to	assist	the	merchandiser	with	moving	merchandise	from	the	point	of	sale	
to	the	trailer	after	completion	of	back-line	load-out	
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g. 2	crew	members	to	assist	moving	food	and	supplies	from	the	dressing	room	to	the	
bus	

h. No	drinking	or	intoxication	is	allowed.		If	a	crewmember	is	released	for	this	reason,	
the	venue	is	responsible	for	replacing	the	crewmember	at	their	cost.	

i. Fully	qualified	and	experienced	technicians	for	lighting	and	sound	available	from	
load-in	–					Please	make	sure	you	have	people	available	for	both	FOH,	MONS	and	
Light	positions.			

j. They	should	remain	available	to	assist	the	band’s	touring	crew	throughout	the	day,	
subject	to	agreed	breaks.	

PROD14. LOAD-OUT	

The	Production	manager	must	be	notified	in	advance	of	any	events	(club	nights,	etc.)	
occurring	after	the	show	that	will	affect	load-out.		If	this	is	the	case,	coordinate	with	
production	manager	to	ensure	smooth,	hassle-free	load-out.	

PROD15. PRODUCTION	OFFICE	

a. Please	provide	a	clean,	comfortable	and	well-lit	room	for	use	as	a	production	office.	
Ideally,	this	should	be	near	to	the	dressing	rooms.	It	should	not	be	in	a	public	part	
of	the	building.	There	should	be	enough	space	for	4	people	to	sit	and	work	
comfortably.	

b. Please	ensure	the	room	has	

1) 2	tables	suitable	for	working	(trestle	tables)	
2) 4	upright	chairs	
3) HARDWIRED	INTERNET	connection	in	production	office	is	required.	Wilco	

will	be	providing	our	own	router	to	use	for	the	day.	THIS	IS	A	PRIORITY	
AND	THE	HARD	LINE	SHOULD	BE	AVAILABLE	TO	US	AT	VENUE	ACCESS.		

	

VENUE	AND	LEGAL	

VENU1. PARKING	

Please	provide	parking	for	three	45-foot	tour	buses	and	one	semi-truck	with	53	foot	
trailer.	These	should	be	near	to	the	stage	and	dressing	rooms	and	on	a	surfaced	road	or	
steel	tracks.	Production	and	Back-line	will	be	on	the	bus	trailers.	Parking	must	be	close	
to	load	in	doors.			
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VENU2. SECURITY	

a. Please	see	Security	rider/addendum			
b. PASSES:		Precise	details	of	pass	access	will	be	discussed	on	the	day,	but	as	a	
general	rule,	nobody	is	allowed	into	either	dressing	room	without	a	Laminated	
Wilco	All	Areas	Tour	Pass.	All	touring	band	and	crew	will	have	a	laminated	All	
Areas	Tour	Pass.	Wilco	will	provide	our	own	sticky	passes	for	all	other	credentials.	
A	full	color	pass	sheet	will	be	provided	to	all	members	of	security	staff.		
VENUE	CREDENTIALS	MAY	NOT	BE	USED	TO	CIRCUMVENT	TOUR	CREDENTIALS.			

VENU3. 	SHOWERS	

If	the	venue	has	showers,	please	make	sure	they	are	clean,	lockable	and	produce	
enough	hot	water	for	15	people	to	shower	on	the	same	day.	Irrespective	of	whether	or	
not	the	venue	has	showers,	please	provide	a	total	of	48	bath	towels	as	per	the	
hospitality	rider.		Please	make	sure	we	have	access	to	the	showers	in	the	morning,	
even	if	it	is	prior	to	load-in.	

VENU4. CONTROL	OF	PRODUCTION/PERFORMANCE	

Wilco	and	their	personnel	shall	maintain	100%	control	of	the	production	and	
presentation	of	the	performance,	which	includes	the	following	provisions:	

a) Absolutely	no	pro	audio	recording,	video	recording,	nor	radio	broadcasting	
will	be	allowed	during	the	performance	except	where	authorised	by	the	
production	manager.	In	such	circumstances,	the	production	manager	shall	
issue	relevant	passes.	

b) The	show	is	fan	friendly	for	“Tapers”	but	no	board	feeds	allowed	and	no	
video	in	conjunction	with	taping.			

c) No	photo	passes	shall	be	issued	without	specific	authorisation	from	the	tour	
manager.	

d) Wilco	shall	exercise	complete	control	over	the	choice	of	music	played	
through	the	house	system	for	the	duration	of	the	evening.	However,	if	Wilco	
production	crew	does	not	provide	pre-show	music,	please	ensure	that	the	
house	sound	crew	has	music	lined	up	for	the	opening	of	doors.	
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VENU5. PAYMENT	

a. All	payments	are	to	be	made	by	cash,	money	order,	certified	check	or	wire	transfer.		
b. If	the	full	price	agreed	upon	involves	a	percentage	after	a	break	point,	that	break	
point	represents	the	fixed	total	of	all	actual	and	accepted	expenses	pertaining	to	
this	engagement.	The	budgeted	costs	are	to	be	seen	as	a	maximum.	The	actual	
costs	must	be	verified	by	receipt	and	documentation	of	each	expense	at	settlement.	
Items	not	supported	by	receipts	or	documentation	will	not	be	allowed	as	accepted	
expenses.	

c. Wilco	shall	have	the	right	to	have	a	representative	present	in	the	box	office	at	all	
times.		Said	representative	shall	have	access	to	the	box	office	records	of	the	
PURCHASER	relating	to	the	gross	receipts	of	this	engagement	only.	

d. In	the	event	that	the	compensation	payable	to	Wilco	hereunder	is	based	in	whole	
or	in	part	on	the	box	office	receipts,	Wilco	shall	have	the	right	to	set	a	limit	on	the	
number	of	complimentary	admissions	to	be	allowed	by	the	house,	including	house	
guests,	employee	guests,	band	guests,	and	press.		

VENU6. 	MERCHANDISING	

a. Wilco	shall	have	the	exclusive	right	(but	not	obligation)	to	sell	goods	(including,	
but	not	limited	to,	compact	discs,	tapes,	records,	and	items	of	clothing)	on	the	
premises	of	the	place	of	performance.		Any	commissions	or	fees	charged	on	such	
sales	must	be	laid	out	clearly	and	in	writing	to	the	production	manager	at	least	2	
weeks	prior	to	the	show.	The	sale	of	recorded	product	of	any	kind	shall	be	exempt	
from	said	commission.	The	agreed	payment	shall	include	all	house	commissions	
and	shall	be	the	only	payment	made	with	respect	to	merchandising	rights	during	
this	engagement.	The	PURCHASER	agrees	that	no	party,	including	the	PURCHASER	
him/herself,	will	appropriate	the	ARTIST’s	name	or	likeness	for	any	merchandising	
use	whatsoever.	This	prohibition	includes	any	and	every	type	of	poster	intended	
for	sale	at	the	venue	or	elsewhere	at	any	time.		We	will	have	a	merchandise	seller	
with	us,	but	based	on	venue	capacity	and	show	sales	we	may	need	additional	
sellers.		This	should	be	advanced	with	Production	manager.		

b. 	Please	provide	the	following	for	sales:	

i) Clean,	warm,	well-lit	and	highly	visible	area	suitable	for	merchandise	sales		
ii) 4	clean	trestle	tables,	each	at	least	4	feet	by	2	feet,		
iii) 1	chair	Minimum		
iv) 1-security	personnel.	
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FESTIVAL LIGHTING 

PROD1. Wilco will NOT be traveling with any lighting production aside from a lighting console. 
We require the PURCHASER to provide the following: 

PROD2. LIGHTING 

a. (17) Robe BMFL Spot. Substitute options include: Viper, VL 3500/3000, or equivalent. CMY color 
mixing is a must. 

b. (31) Robe Spiider. Substitute options include: Quantum Wash, Aura XB, or equivalent.  Must be 
LED Moving Head Wash fixtures with Zoom. Homogenized color output is preferred.  

c. (11) JDC-1 Strobes or equivalent.  

d. (18) Robe Megapointe or equivalent beam fixtures. CMY color mixing is preferred.  

e. (32) Mole DWE type blinders. NO LED. Chauvet Strike 1 products are the only exception.  

f. (2) Hazers and Fans capable of filling and sustaining a fine and even coverage of haze. 

g. SPARE FIXTURES & LAMPS (including moving light lamps) MUST BE PROVIDED AND AVAILABLE 
ON-SITE. All fixture type substitutions need to be approved in advance. 

PROD3. CONTROL 

a. All profile and beam fixtures should be run in extended modes. Wash fixtures in normal single 
instance modes. A patch should be created at the vendors discretion and provided at load in.  

b. Unless otherwise noted in advance we will be carrying our own full size GrandMA3 Console. 
Please make sure there is adequate space at FOH for our console to remain setup and 
accessible throughout the day.  

PROD4. HAZE / EFFECTS 

a. HAZE: We like to use a lot of haze in our show. Please be prepared for any fire system shutoffs or 
notifications prior to our show (if applicable). Hazing will usually start after lunch. Please provide 
adequate haze for our show. 

b. STROBE LIGHTS: We use a lot of strobe light effects in our show. Please be prepared for proper 
notifications. 

PROD5. SPOTLIGHTS 

a. We do not use any spotlights in our show.  

PROD6. CAMERAS / IMAG 

a. CAMERAS: No roving cameras will be allowed on stage. Tripods only. Video director should 
plan to meet with our TM, Eric Frankhouser, for any additional instructions before show time.  

b. IMAG: If you have IMAG screens on the stage wings, please be prepared to dial them down to 
an intensity that matches the overall intensity of the lighting on stage (TBD on site). 

PROD7. FOH 

a. This is a rock and roll show. UNDER NO CIRCUMSTANCE can the FOH lighting position be in an 
enclosed booth. Please provide an adequate riser at FOH to get our LD over the heads of the 
audience (who will inevitably be standing up during the show). Please provide adequate 
space for the lighting console clear of any obstructed views.  

12
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HOSPITALITY	SPECIFICATIONS	

The	PURCHASER	agrees	to	provide	catering	as	directed	by	this	rider.	Crossing	this	out	does	not	
release	promoter	or	venue	from	doing	a	full	advance	with	Assistant	Tour	Manager.	CHANGES	MUST	
BE	CLEARED	with	the	Assistant	Tour	Manager:		

Ashley	“PK”	Mogayzel	///	+1	(401)	486-9973	///	PKxPro@gmail.com	
CATERING	

HOSP1. Eco-friendly	and	reusable	products	should	be	used	as	much	as	possible.			
HOSP2. Promoter	shall	provide	a	suitable	dining	area	for	(18)	people.	
HOSP3. As	much	as	possible,	please	use	fresh,	organic,	high	quality	ingredients.		

We	strongly	prefer	quality	over	quantity.		
HOSP4. No	fake	meats,	Textured	Vegetable	Proteins,	or	soy-based	“meats.”	Please	use	other	veggie	

proteins	like	beans,	grains,	mushrooms,	etc.	The	ONLY	exception	to	this	are	Beyond	and	
Impossible	burgers.	

HOSP5. BUYOUTS:	Where	the	venue	cannot	provide	suitable	meals,	a	buyout	of	$500	(US	dollars)	
should	be	given	to	the	Assistant	TM	at	the	start	of	sound	check.			
a. Please	have	small	denominations	of	cash	
b. Please	provide	menus	for	local,	high-quality	restaurants.	No	fast	food.		
c. We	will	use	the	runner	to	obtain	food	during	soundcheck	if	we	are	receiving	a	buyout.	

HOSP6. ALL	DAY	BEVERAGES	should	include	still	water,	sparkling	water,	fresh	juices,	fresh	coffee,	
and	tea.	We	are	not	fans	of	soda,	so	please	keep	this	to	a	minimum.	These	should	be	
available	starting	at	our	arrival.		

HOSP7. BREAKFAST:	a	hot	breakfast	for	(13)	people	on	days	with	a	10AM	or	earlier	load	in.		
Breakfast	should	consist	of:	
a. Eggs	cooked	to	order	with	fixings	for	an	omelet	including:	diced	onions,	diced	

jalapeños,	shredded	cheese,	diced	tomatoes,	spinach,	etc.		
b. Bacon	strips	and	sausage	patties	
c. Breakfast	potatoes/hash	browns/home	fries	
d. A	variety	of	fresh	high-quailty	breads	with	a	toaster,	butter,	and	jam	
e. Condiments	to	include	hot	sauce	(no	tabasco),	ketchup,	salt	and	pepper	
f. High-Quality	yogurts	(whole	milk	Chobani	or	Stoney	Field	preferred)	with	granola	(not	

cereal)	
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HOSP8. LUNCH:	a	hot	lunch	for	(19)	people	is	to	be	provided	at	noon	every	day.		
Lunches	should	include	the	following,	high-quality	products:		
a. Vegetarian	soup	(vegan	is	NOT	necessary)	
b. A	full,	fresh	salad	bar	with	fresh	greens	including	spinach	and	arugula,	hard-boiled	

eggs,	chickpeas,	sliced	avocados,	diced	red	onions,	diced	jalapeños,	diced	tomatoes,	
blue	cheese,	shaved	carrots,	a	grain	such	as	quinoa,	and	a	variety	of	dressings.		

c. A	protein	for	the	salad	bar:	Grilled	chicken,	rotisserie	chicken,	or	skirt	steak	
d. A	DIY	sandwich	bar	including	a	high-quality	selection	of	deli	meats,	cheeses,	and	

spreads	(hummus,	mustards,	mayo,	ketchup	
e. A	sandwich	press	or	panini	press		
f. Fresh,	sliced	breads	and	tortillas		
g. A	selection	of	deli	salads	like	egg	salad,	tuna	salad,	chicken	salad	

HOSP9. DINNER:	a	hot	dinner	for	(23)	people	is	to	be	provided	at	the	completion	of	soundcheck	
each	day,	at	a	time	arranged	by	the	Assistant	TM.		
Dinners	should	include	the	following,	high-quality	products:	
a. Vegetarian	soup	(vegan	is	NOT	necessary)	
b. A	full	salad	bar	with	fresh	greens	including	spinach	and	arugula,	hard-boiled	eggs,	

chickpeas,	sliced	avocados,	diced	red	onions,	diced	jalapeños,	diced	tomatoes,	blue	
cheese,	shaved	carrots,	a	grain	such	as	quinoa,	and	a	variety	of	dressings.		

c. (3)	Main	dishes:	(1)	meat	-	chicken,	pork,	beef,	(1)	vegetarian	–	no	fake	meats,	(1)	fish	
d. (2)	Sides	to	include	seasonal	vegetables	and	a	starch,	grain,	or	pasta	
e. Dessert,	coffee/tea,	condiments		

HOSP10. AFTERSHOW:	We	will	be	placing	a	takeaway	order	for	our	after	show	food.	Please	provide	
menus	for	restaurants	open	later	than	10pm	on	the	day	of	show,	with	vegetarian	options,	
able	to	handle	a	large	take-away	order.		
a. Options	we	enjoy	include:	Pizza,	Hot	sandwiches,	Falafel,	Asian,	or	Mexican.	No	fast	

food.	
b. This	food	will	almost	always	be	consumed	on	our	tour	buses	after	the	show	
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DRESSING	ROOMS	

HOSP11. If	shower	facilities	are	available,	they	must	be	working,	clean,	and	stocked	with	bath	towels	
and	a	dirty	towel	hamper.		Showers	must	be	accessible	to	crew	upon	tour	bus	arrival,	even	
if	it	is	prior	to	load	in	time.	Please	Provide	a	minimum	of	48	bath	towels.		

HOSP12. The	PURCHASER	will	furnish	(4)	rooms.		All	of	these	rooms	should	be	clean,	comfortable,	
and	secure.		The	rooms	shall	also	be	within	easy	access	of	clean	and	private	(no	public	
access)	washrooms.		See	below	for	requirements:	
a. Band	Dressing	Room	(For	8	People)		

o (2)	Couches	and	a	handful	of	comfortable	chairs	
o Full	length	mirror	and	a	smaller	mirror	
o Large	empty	trash	bin	with	liner	
o Access	to	stage	without	going	through	the	audience	
o Clean,	and	fully	functional	restroom	in	band	dressing	room	
o Refrigerator	

b. Crew	Room	to	comfortably	fit	(15)	people	
o (2)	large	sofas	and	(10)	chairs	
o Mirrors		
o Empty	trash	bin	with	liner	
o Electrical	power	-	if	there	are	no	outlets,	please	buy	an	extension	cable	and	run	it	

through	from	another	part	of	the	building.	
c. Production	Office	(See	Production	Rider	for	requirements)	

o One	hard-wired	Internet	line	–	this	is	for	our	internal	printer	router	
o (3)	office	chairs				
o Large	empty	trash	bin	with	liner	
o Refrigerator	

d. Wellness	Room	–	Private	room	on	stage	level	or	accessible	by	lift/elevator	
o Full,	private	restroom	is	ideal	
o Needs	to	have	power	available	
o Must	be	well	lit	
o No	other	furniture	needed		

HOSP13. The	PURCHASER	is	solely	responsible	for	the	security	of	items	in	the	dressing	room,	and	
shall	keep	all	unauthorized	persons	(not	approved	by	band	members	or	band	personnel)	
from	entering	said	area.		

HOSP14. The	dressing	room	should	be	locked	or	guarded	when	artist	is	on	stage	or	away	from	the	
venue.	A	key	for	the	dressing	room,	if	available,	should	be	given	to	artist’s	tour	manager	for	
the	duration	of	the	night.	
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DRESSING	ROOM	SHOP	

HOSP15. All	hospitality	items	are	to	be	charged	to	the	performance	budget,	if	applicable,	at	real	cost.	
Any	other	price	structure	that	exceeds	local	retail	value	for	these	hospitality	items	WILL	
NOT	be	accepted	at	settlement.		

HOSP16. The	following	list	should	always	be	provided	in	the	following	rooms.		

\ Production	Office	(Placed	at	load	in	time):	
· (12)	0.5L	bottles	of	water	(NO	Dasani	or	Aqua	Fina)	
· (12)	0.5L	bottles	of	sparkling	water	(Not	San	Pellegrino	or	Perrier)	
· (24)	Clean,	black	hand	towels	for	onstage	use	
· (36)	Clean,	dry	bath	towels	(Please	disregard	if	showers	are	not	available	on	site)	
· “Hot”	Hardline	cable	for	high-speed	internet	
	

\ Wilco	Green	Room	(Placed	in	designated	room	by	11am):	
· Corkscrew,	Bottle	Opener,	Sharp	Knife,	Cutting	Board,	and	Salt	&	Pepper	
· Utensils,	cups,	napkins,	real	mugs,	wine/rocks/pint	glasses,	etc.	for	30	people	
· Full	Coffee/Tea	set	up:	Include	a	pint	of	full-fat	milk,	sugar,	raw	sugar.		

*NO	NON-DAIRY	CREAMERS	
– Clean,	functional	drip	coffee	maker	(or	pod	machine)	with	medium	roast	coffee	
– Clean	electric	tea	kettle	with	assorted	tea	bags	–	include	caffeinated	English	breakfast	

· (24+)	large	paper	hot	cups	(NO	STROFOAM	-	Dixie,	Insulair	or	Chinet)	
· (48)	0.5L	bottles	of	room	temp	water	(NO	Dasani	or	Aqua	Fina)	
· (24)	0.5L	bottles	of	sparkling	water	(Not	San	Pellegrino	or	Perrier)	ON	ICE		
· (1)	2.5	gallon	jugs	of	still	drinking	water	*	unless	there	are	drinking	fountains	
· Large	cooler	of	ice	separate	from	everything	else	(clean	ice	for	drinks)	
	

\ Stage	Cooler	–	Please	bring	to	Stage	Manager,	ASHWIN,	stage	left	at	Noon	
· (24)	0.5L	bottles	of	room	temp	water	–	No	Dasani	or	Aquafina	
· (12)	Topo	Chico	on	ice	
· (12)	La	Croix	-	Lime	or	Lemon	flavor	on	ice	

	
HOSP17. SHOW-SPECIFIC	DRESSING	ROOM	SHOP:	List	will	be	sent	approximately	(3)	days	out	

from	show	day.	Please	do	not	shop	any	other	lists	as	this	will	result	in	a	large	waste	of	
product	and	money.	All	incorrect	items	will	be	returned	or	deducted	from	cost.	If	you	need	
our	dressing	room	list	earlier	than	3	days	from	show	day,	please	let	me	know	and	I’ll	do	my	
best	to	get	it	to	you	sooner.		
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Our	goal	for	the	evening	is	to	provide	a	fun	and	safe	environment	for	the	artists,	audience,	staff	
and	crew.		We	want	a	strong	but	not	overbearing	security	presence	that	recognizes	the	safety	and	
security	challenges	we	face	today.	
PURCHASER	agrees	to	provide	SAFETY	AND	SECURITY	as	directed	by	this	rider.	Any	changes	
MUST	be	cleared	with	the	Tour	Manager.	Crossing	this	rider	out	does	not	release	promoter	or	
venue	from	doing	a	full	advance	with	tour	manager.		Detailed	contact	information:	

VENUE	SAFETY	

SAFETY1. Tour	Management	will	walk	through	venue	with	a	knowledgeable	venue	representative	
at	the	start	of	each	show	day	or	on	a	previously	arranged	day	prior	to	the	show	day.	
Our	focus	will	be	on:		
a. Ingress/Egress	for	touring	entourage	
b. Path	from	backstage	dressing	rooms	to	stage	
c. Ingress/Egress	for	patrons	starting	at	agreed	upon	time	of	doors	
d. Emergency	Exits:	from	FOH	and	from	Backstage	
e. Show	stop	procedures	and	responsibilities	
f. Policies	and	plan	for	“Active	Shooter”	Emergency	
g. Review	of	any	temporary	stage	construction	for	safety	

SAFETY2. All	exit	paths	and	doors	are	to	be	marked	and	easy	to	access	
SAFETY3. A	detailed	map	of	the	venue	must	be	in	the	designated	production	office	at	LOAD	IN	
SAFETY4. If	venue	is	an	outdoor	venue	with	a	temporary	stage	–	an	engineering	certificate	

must	be	provided	stating	that	the	stage	is	properly	constructed	and	safely	assembled.		
Please	provide	that	in	advance	and	not	day	of	show.		Tour	Manager	or	production	
manager	will	do	a	walk	through	if	needed	to	review	the	safety	of	the	stage.	

SAFETY5. MEDICAL:	Venue	MUST	have	an	EMT	team	on	site	starting	(30)	thirty	minutes	prior	to	
the	scheduled	time	of	doors.	Medical	team	should	be	familiar	with	injuries	relating	to	a	
concert	environment	including	dehydration	and	intoxication.			

SAFETY6. BARRICADE:	Shows	with	a	General	Admission	standing	area	in	front	of	the	stage	are	
subject	to	a	barricade	(to	be	determined	in	advance).		
a. Purchaser	agrees	to	provide	a	barrier	of	solid	metal	construction,	faced	with	a	

strong	smooth	covering	of	a	height	of	approximately	4ft,	to	be	placed	a	minimum	
of	4ft	(1.2m)	from	the	front	of	stage.		

b. The	barrier	should	be	firmly	secured	with	access	for	security	personnel	at	the	
front	of	stage.		
	

Eric	Frankhouser	–	Wilco	TM	 512.426.9863	 Strictangel@gmail.com	

Ashley	“PK”	Mogayzel	–	Wilco	Asst.	TM	 401.486.9973	 PKxPro@gmail.com	
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c. The	Barricade	should	be	acoustically	transparent.		
d. No	member	of	the	audience	should	be	allowed	to	gain	access	to	the	stage	at	any	

time	during	the	bands	performance.		
e. ABSOLUTELY	NO	‘BIKE	RACK’	BARRICADE	ALLOWED	AS	A	FRONT	OF	STAGE	

BARRICADE	SOULUTION	
SAFETY7. Any	dangerous	situations	during	the	performances	should	be	brought	to	the	immediate	

attention	of	Tour	Management,	event	Head	of	Security,	and	the	promoter	reps.	
Together	they	will	determine	the	necessary	actions	to	ensure	the	safety	of	all	involved.		

SAFETY8. In	the	event	a	situation	is	deemed	unsafe,	Tour	Production	will	escort	the	Band	
backstage	until	the	situation	is	resolved.		

VENUE	SECURITY	

SECUR1. PASSES:	Only	WILCO/SLEATER-KINNEY	credentials	will	allow	access	into	the	
backstage	area,	production	office,	FOH,	barricade,	stage,	catering,	and	any	other	area	
where	the	tour	crew	will	occupy.		
a. WILCO	Assistant	Tour	Manager	will	issue	all	credentials	necessary	for	the	day.	

Please	have	a	list	of	working	credentials	required	by	the	venue	at	LOAD	IN.			
b. A	detailed	credential	sheet	will	be	provided	by	the	tour	to	the	Head	of	Venue	

Security	–	please	make	sure	all	personnel	stationed	at	all	positions	of	access	to	the	
building	and	backstage	areas	have	a	copy	of	it	in	hand.			

SECUR2. STAFFING:	Total	number	of	security	personnel	is	dependent	on	venue	size	and	ticket	
sales.	However:	
a. VENUE	must	provide	Tour	Management	with	a	security	plan	for	the	venue	they	

are	performing	in	that	day.			
b. Please	delineate	between	security	professionals	and	“t-shirt”	security	with	the	

total	number	of	each	and	what	the	different	responsibilities	are	of	each.	
c. There	should	be	no	less	than	one	security	guard	at	the	stage	door	from	LOAD	IN	

until	our	departure.	
d. We	do	not	want	a	security	presence	“front	and	center”	during	the	performance.	

Security	should	be	present	on	the	left	and	the	right	sides	of	the	stage.	If	safety	
concerns	require	a	“front	and	center”	presecence,	please	let	us	know	at	the	
security	meeting	so	we	can	brief	the	band	and	let	them	know.		

SECUR3. Uniformed	Police	officers	must	be	present	(1)	ONE	hour	before	the	scheduled	time	of	
doors	with	a	presence	in	venue	lobby.			

SECUR4. Venue	must	post	a	no	guns/weapon	policy	in	clear	view	of	all	patrons	entering	the	
building.			
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SECUR5. BAG	CHECK:	In	depth	bag	checks	should	be	performed	on	all	audience	members	as	
they	enter	the	venue.	This	is	to	prevent	any	harmful	or	unwanted	materials	from	
entering	the	building,	including	but	not	limited	to:		weapons,	bottles,	projectiles,	etc.		

SECUR6. The	tour	WILL	NOT	tolerate	any	abusive	behavior	from	members	of	venue	staff,	
security,	or	police	personnel.			

SECUR7. We	have	a	very	respectful	fan	base.	We	expect	patrons	to	be	treated	with	respect	at	all	
times.	However,	the	Artists	or	Artist	Representatives	reserves	the	right	to	request	the	
removal	of	an	audience	member	if	they	become	a	disturbance.		

SECUR8. If	Artists	or	Artist	Representatives	notice	any	abusive	activities,	they	reserve	the	right	
to	consult	with	organizers	and	event	security	providers	to	resolve	the	situation	
immediately,	to	our	satisfaction,	which	may	include	the	removal	of	personnel	from	any	
area	of	concern	and/or	venue.	

PHOTO	POLICY	

PHOTO1. Professional	photographers:	
a. MUST	be	approved	by	Tour	Management	and	complete	and	sign	a	WILCO	Photo	

Release	form	in	advance	of	show	time.		
b. Approved	photographers	will	receive	a	TOUR	photo	pass,	which	MUST	be	worn	

while	they	are	photographing	the	show.	
c. They	will	be	limited	to	shoot	for	the	first	three	songs	from	a	location	approved	by	

Tour	Management	in	advance	of	doors.	
PHOTO2. NO	other	cameras	are	allowed	into	the	venue	(this	includes	any	point	and	shoots,	

GoPros,	tablets,	etc.)		
PHOTO3. General	Audience	members	are	allowed	to	use	cell	phone	cameras	so	long	as	they	are	

not	causing	a	distraction	to	the	Artist,	security,	or	other	audience	members.		
PHOTO4. NO	FLASH	PHOTOGRAPHY	ALLOWED		

COVID-19	

Due	to	the	evolving	nature	of	the	COVID-19	Pandemic,	we	have	decided	to	refrain	from	creating	
a	C-19	specific	rider.	That	said,	we	take	this	matter	very	seriously.	Our	touring	party	was	
required	to	be	vaccinated	and	we	hold	copies	of	the	vaccination	records.	We	will	advance	C-19	
protocols	on	a	show-to-show	basis	and	will	meet	or	exceeded	all	current	state	and	local	
guidelines.	Protocols	will	be	advanced	and	must	be	mutually	agreed	upon	by	Tour	Management,	
the	Promoter,	and	the	Venue.	THIS	CONVERSATION	IS	MANDATORY.		
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REQUEST FOR COUNCIL ACTION 

 

 

AGENDA DATE: April 4, 2022 

AGENDA ITEM: Consider and addendum to the Grand Rapids Autonomous Vehicle 

Master Services Agreement (MSA) 

PREPARED BY: Rob Mattei,  Director of Community Development 

 

BACKGROUND: 

In April 2021, MnDOT approved a total of approximately $1.6M of funding for the CAV 

Challenge goMARTI.com shuttle project, with the majority of the MnDOT CAV 

Challenge funding going toward Community Engagement and Project Management 

tasks. The remaining project funding for the shuttle testing and shuttle operations is 

coming from local partners including the City of Grand Rapids, IRRR, Blandin, and 

others.  

 

The MnDOT CAV Challenge award has been in contract negotiations and is now in pre-award 

audit, with final contracting/notice to proceed now anticipated in June 2022. 

MnDOT has explained that the delays are due to a variety of internal hurdles including 

the recent change of the Commissioner and other staffing shortages and changes 

internally. 

 

This Addendum and the contract with the Plum Catalyst (next agenda item) is being put in place 

because MnDOT recognizes the impact this final contracting date could have on the overall 

project plan and schedule and has agreed to shift the CAV Challenge funding from the Project 

Management and Community Engagement Tasks to instead cover the equivalent amount in the 

Task 5 (Shuttle Testing). The shift in the contract scopes thereby allows the project to launch the 

Community Engagement as scheduled, in April 2022, and launch the shuttle testing and service 

in September 2022 as scheduled in the project plan, with no additional costs to either agency. 

The Addendum to the MSA reduces the contract cost with May Mobility by $78,550, which will 

be used to fund the contract with the Plum Catalyst (next agenda item) for performing Project 

Management and Community Engagement tasks. 

REQUESTED COUNCIL ACTION: 

Make a motion to approve the addendum to the Grand Rapids Autonomous Vehicle Master 

Services Agreement (MSA)  
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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.  
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● 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  
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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 
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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
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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
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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 33
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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 $JUHHPHQW VKDOO EH FRQVWUXHG WR JLYH DQ\ ULJKWV RU EHQHILWV WR DQ\RQH RWKHU WKDQ
WKH�3DUWLHV� 34
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$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 35
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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�

38
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ÂÃÅÂÇÊÃ�ÆÊÊÂÈÇÈÇp�Â

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 39
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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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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
FRQWDLQLQJ YHKLFOH DQG WULS GDWD DSSOLFDEOH WR WKH VHUYLFH OHYHO EUHDFK� ,I GRZQWLPH GXULQJ
D FDOHQGDU PRQWK UHVXOWV LQ OHVV WKDQ ��� DYDLODELOLW\� WKHQ 00, ZLOO LVVXH D VHUYLFH FUHGLW
LQ WKH IRUP RI D UHGXFWLRQ IRU WKH IROORZLQJ PRQWK¶V VHUYLFH FKDUJH� LQ WKH DPRXQW HTXDO WR
WKH�IROORZLQJ�

6HUYLFH�&UHGLW� �6HUYLFH�&UHGLW���[�PRQWKO\�IHHV�SDLG�E\�WKH�&LW\�WR�00,�LQ�SULRU�PRQWK�

8SWLPH 6HUYLFH�&UHGLW��

$YDLODELOLW\������ ��

�����$YDLODELOLW\������ ��

�����$YDLODELOLW\������ ���

�����$YDLODELOLW\������ ���

�����$YDLODELOLW\������ ���

$FNQRZOHGJHG�DQG�DJUHHG�
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���у(GZLQ�2OVRQ %\�
'DOH�&KULVW\
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,WV� &KLHI�([HFXWLYH�2IILFHU
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��������0D[LPXP�OLDELOLW\

&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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0D\�0RELOLW\�&RQWUDFW
)LQDO�$XGLW�5HSRUW�����������

&UHDWHG������������

%\��.LP�*LEHDX��NJLEHDX#FL�JUDQG�UDSLGV�PQ�XV�

6WDWXV��6LJQHG

7UDQVDFWLRQ�,'��&%-&+%&$$%$$*1(�F<9=M&:YE�B(.VFDK�6�;Y;�;)Z[

�0D\�0RELOLW\�&RQWUDFW��+LVWRU\

'RFXPHQW�FUHDWHG�E\�.LP�*LEHDX��NJLEHDX#FL�JUDQG�UDSLGV�PQ�XV�
����������������������30�*07��,3�DGGUHVV���������������

'RFXPHQW�HPDLOHG�WR�'DOH�&KULVW\��GFKULVW\#FL�JUDQG�UDSLGV�PQ�XV� IRU�VLJQDWXUH
����������������������30�*07

(PDLO�YLHZHG�E\�'DOH�&KULVW\��GFKULVW\#FL�JUDQG�UDSLGV�PQ�XV�
���������������������30�*07

'RFXPHQW�H�VLJQHG�E\�'DOH�&KULVW\��GFKULVW\#FL�JUDQG�UDSLGV�PQ�XV�
6LJQDWXUH�'DWH�����������������������30�*07���7LPH�6RXUFH��VHUYHU

'RFXPHQW�HPDLOHG�WR�(GZLQ�2OVRQ��HGZLQ�ROVRQ#PD\PRELOLW\�FRP� IRU�VLJQDWXUH
���������������������30�*07

(PDLO�YLHZHG�E\�(GZLQ�2OVRQ��HGZLQ�ROVRQ#PD\PRELOLW\�FRP�
���������������������30�*07

'RFXPHQW�H�VLJQHG�E\�(GZLQ�2OVRQ��HGZLQ�ROVRQ#PD\PRELOLW\�FRP�
6LJQDWXUH�'DWH�����������������������30�*07���7LPH�6RXUFH��VHUYHU��6LJQDWXUH�FDSWXUHG�IURP�GHYLFH�ZLWK�SKRQH�QXPEHU�;;;;;;;����

$JUHHPHQW�FRPSOHWHG�
���������������������30�*07
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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. 
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REQUEST FOR COUNCIL ACTION 

 

 

AGENDA DATE: April 4, 2022 

AGENDA ITEM: Consider approval of a contract with Plum Catalyst 

PREPARED BY: Rob Mattei, Director of Community Development 

 

BACKGROUND: 

As described in the previous agenda item, the MNDOT CAV Challenge Grant contract approval 

process has been temporarily delayed by staffing changes at MNDOT and so as not to delay the 

project public engagement activities that are scheduled to begin in April, they have agreed to 

shift the portion of their funding that was going to pay for that activity to other activities. 

The proposed contract with the Plum Catalyst provides those public engagement and project 

management services that will begin this month.  The cost of the contract with the Plum Catalyst 

will be offset by the matching reduction in contract cost with May Mobility, approved under the 

previous amendment to the Master Services Agreement. 

REQUESTED COUNCIL ACTION: 

Make a motion to approve contract with Plum Catalyst 
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THE PLUM CATALYST

612-999-5670 tammy@theplumcatalyst.com linkedin.com/in/tammymeehan @thePlumCatalyst

F U T U R E  M O B I L I T Y  |  S M A R T  C O M M U N I T I E S

Consulting Agreement for 
The City of Grand Rapids, Minnesota

Presented on April 1, 2022
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THE PLUM CATALYST

612-999-5670 tammy@theplumcatalyst.com linkedin.com/in/tammymeehan @thePlumCatalyst

 

JOINT OBJECTIVES 

Grand Iron Range CAV 
goMARTI.com shuttle project 
management and initial 
community engagement for 
defining the shuttle route and 
stops 

PROJECT FEE 

$78,550 
 

CONTRACT PERIOD 

4 months  
 
(April 2022-August 2022) 
 
 
 
 
 
 
 
 
 

 

PROJECT BACKGROUND 

 
In February 2021, the City of Grand Rapids worked with The PLUM Catalyst to support 
strategic planning and oversight for a new Mobility program including strategy, 
partnerships, and mobility project fundraising.  A MnDOT Connected and Automated 
Vehicle (CAV) Challenge grant proposal was led by The PLUM Catalyst and presented to 
MnDOT in February 2021.  The proposal includes an innovative autonomous vehicle 
shuttle pilot (goMARTI) with over 12 miles of on-demand AV service provided by May 
Mobility for the rural community, with specific focus on accessibility and winter weather 
testing.  It includes a launch plan for the AV service starting fall 2022 for 18 months of 
service, with deep community engagement, innovative career pathways programs, 
student and teacher experience opportunities, and economic development programs 
throughout the project.   
 
In April 2021, MnDOT approved a total of approximately $1.6M of funding for the CAV 
Challenge goMARTI.com shuttle project, with the majority of the MnDOT CAV 
Challenge funding going toward Community Engagement and Project Management 
tasks.  The remaining project funding for the shuttle testing and shuttle operations is 
coming from local partners including the City of Grand Rapids, IRRR, Blandin, and 
others.  The PLUM Catalyst will continue to act as the overall Project Manager, leading 
the Project Management and Community Engagement efforts for the goMARTI.com 
project.   
 
The MnDOT CAV Challenge award has been in contract negotiations and is now in pre-
award audit, with final contracting/notice to proceed now anticipated in June 2022.  
MnDOT has explained that the delays are due to a variety of internal hurdles including 
the recent change of the Commissioner and other staffing shortages and changes 
internally.   
 
This agreement is being put in place because MnDOT recognizes the impact this final 
contracting date could have on the overall project plan and has agreed to shift the CAV 
Challenge funding from the Project Management and Community Engagement Tasks to 
instead cover the equivalent amount in the Task 5 (Shuttle Testing).  The shift in the 
contract scopes thereby allows the project to launch the Community Engagement as 
scheduled, in April 2022, and launch the shuttle testing and service in September 2022 
as scheduled in the project plan, with no additional costs to either agency.   

PROJECT APPROACH & ASSIGNMENTS 

The PLUM Catalyst will provide the leadership and project support toward the 
following: 
CAV Challenge Task 1: Community Derived Route Stops & Service Hours 
CAV Challenge Task 8: Project Management 
(the above Task Orders are referenced in page 4:  CAV Challenge Grand Iron 
Range CAV goMARTI.com MnDOT project proposal Scope of Work Summary ) 

P r o j e c t :  g o M A R T I . c o m

Page 1 of 6
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Page 2 of 6

Additional terms & conditions

Fees – $78,550
• Community Engagement: $47,376
• Project Management $31,174

Additional time – If additional time above the selected option is warranted and agreed upon in writing by both of us, 
those hours will be billed at $270 per hour at the end of the monthly cycle in which they were accrued.

Travel expenses – The City of Grand Rapids agrees to pay reasonable and customary travel expenses for any 
additional business travel agreed upon in advance.  Travel expenses include coach airfare, hotel accommodations, 
ground transportation, meals and related expenses. Use of a personal or company vehicle for travel shall be 
reimbursed at the IRS 2022 rate of $0.585 per mile.  Expenses will be billed monthly as they are actually accrued
and are due on receipt of the invoice.

Payment terms – The PLUM Catalyst will provide the City with an initial invoice in the amount of $55,000 
representing approximately 70% of the total contract, upon execution of this agreement.  Monthly invoicing will 
proceed through the duration of the contract for the remaining amount.  Payment terms are Net 15.  

Duration – The term of this agreement shall be 4 months from receipt of the first payment.  The term may be 
extended by our mutual agreement at any time.

Best effort –Due to the nature of assignments and work to be carried out, specific results cannot always be 
guaranteed.  We agree that I and The City of Grand Rapids employees will carry out work toward our joint 
objectives using our own best efforts and that immediate feedback is warranted if either of us feels the other is not 
utilizing their best effort.

Subcontracting and Staffing – The PLUM Catalyst reserves the right, subject to approval by the City, to hire, retain 
and/or otherwise utilize the services of subcontractors, hiring agencies, and the like to full staff the Project.  All such 
employees, agents, subcontractors, or representatives of the PLUM Catalyst will be likewise bound to the 
requirements and performance standards and expectations of this agreement.  

Privileged & Confidential

F U T U R E  M O B I L I T Y  |  S M A R T  C O M M U N I T I E S
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Acceptance

Tammy Meehan Russell
Founder & Chief Catalyst
The Plum Catalyst LLC

April 1, 2022

Name
Title 
City of Grand Rapids

Date: 

Page 3 of 6 

The Plum Catalyst accountability includes:
• Adhering to agreed upon deadlines
• Providing a written monthly report on the progress of active assignments
• Responding promptly to company correspondence 
• Providing timely notification when projects are nearing completion or reduction of effort so that new assignments can be 

agreed upon

The City of Grand Rapids accountability include:
• Ensuring access to employees and key individuals at mutually convenient times
• Providing all information that is relevant to the assignments
• Developing new assignments as time becomes available for me to work on them

Our joint accountabilities include:
• Informing each other in a timely manner of information arising that has a bearing on the assignments or our joint objectives
• Using reasonable efforts in scheduling mutually agreeable times for travel and meetings

Joint accountabilities
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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.
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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.

Subtask 1.1 Develop the community route and service development plan: This task will work with the current project 
planning team and the identified Grand Rapids community groups.  The team will develop the initial pre-launch community 
engagement plan and provide a detailed outline of how the team will define and prioritize the initial service area(s) and 
provide input on vehicle fleet makeup.  
Subtask 1.2 Develop the community use cases: The Project Team will engage the local government and advocacy groups as 
already outlined in the team and others identified in Task 1.1. Contacts within the communities will be identified and 
contacted. If a stakeholder group is receptive, initial outreach and engagement meetings will be held and/or surveys will be 
sent.  The meetings will consist of a project introduction with questions for the participants.  The following are examples of 
the types of questions that will be asked in the meetings and/or included in the online surveys:
• Are there certain areas of the city where you would like to see an AV shuttle?
• What are your major concerns, if any, about using AV’s in Grand Rapids?
• What do you see as some of the benefits of using an AV in Grand Rapids?
• What destinations would you visit if you had regular transportation?
• What barriers do you experience in using (or trying to find) transportation?
The project team will document use cases for the initial shuttle pilot program.  
Initial use case examples already identified in the initial planning include some of the following: providing a connection 
between the north and south areas of the city, stopping at significant points of interest (grocery stores, dining, shopping, 
leisure and recreation activities, housing, lodging and hotel areas, hospital and assisted living locations), providing access to 
social events and providing service on the evenings and weekends. 
The project team has already started these community use case discussions and the aligned route draft planning including 
technical research and route scouting. 
Subtask 1.3 Prioritize the community use cases: The final route and service hour selection will maximize ridership, especially 
the transportation challenged individuals, while providing the optimal productive feedback and data to further advance 
autonomous technology. The final use cases leading to the route and service hours will be summarized and prioritized based 
on an agreed upon prioritization method between the lead task supporters.  Examples of prioritization categories will include:
forecasted ridership, rider needs (accessibility), current service, technical route limitations, budget limitation, etc.
Subtask 1.4 Finalize and present custom route and service pilot: The final route and service hour selection will be presented 
back to the community through public workshop(s) and community engagement outreach meetings.  The technology, the 
route development process, and the final service plans will be shared. 

Task 1 Deliverables:
• Engagement plan including survey questions and the list of local groups participating
• Process document with selection criteria for route prioritization
• Prioritized list of use cases used in initial service area
• Documentation of route and service area
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Task 8: Project Management
The Project Manager will manage scope, schedule, budget, and risk throughout the project.

Subtask 8.1 Project Team Kick-Off and Project Management Meetings: Create a list of Project Team members to maintain a 
project contact list through the duration of the project. Project Team meetings will occur as part of Tasks 1-9. Convene a 
project kick-off meeting with the Project Team and convene weekly project update meeting phone calls. Identify members of 
larger stakeholder team/advisory team.
Subtask 8.2 Project Management Reporting: Project Manager will provide project oversight, management and quality 
assurance/quality control for the duration of the project.

Deliverables: 
• Project Management Team and Stakeholders Contact List
• Agendas and Minutes
• Arranging meeting dates and times
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