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Intent



Describe the overall vision for the service

Spin is a San Francisco-based personal mobility company that seeks to help cities and
campuses reduce their dependence on cars by offering an affordable, accessible, and
sustainable form of personal transportation. To achieve this, Spin takes a different approach
than others in our industry: We believe dockless mobility can only work in the United States in
the long run by doing it responsibly and in constant collaboration with our city partners.

In the dockless mobility space, an industry still in its infancy, we believe Spin is the only
company that has consistently demonstrated our commitment to doing dockless mobility the
right way — in a way that is responsible and safe and that makes sense for our community. We
approach each and every city and campus through the lens of a partnership, and we strive to
do the same in Santa Monica.

Our interest is not deploying more scooters than are needed but to ensure a sustainable model
that the City, its residents, and its visitors can depend on — a mobility service that is
responsive to its community. That is why we have been deliberate in not trying to replicate the
overseas practice of deploying as many scooters or bikes as possible in a given area (often
without permission) — a practice that we unfortunately see every other company copying.

That is why we are proud to have led the industry in developing and shaping the regulatory
framework for dockless mobility in the United States, not with the aim of going unregulated
but with the aim of providing good-faith policy proposals to balance public and private
interests. These policies, which our team has either created or advocated for, have now been
adopted by local governments across the country include caps on fleet sizes, the mechanism
with which to enforce such caps, and robust data-sharing requirements.

For us, collaborating with cities is not just lip service but is something that is in our company’s
DNA and why our entire government partnerships and policy team is comprised of people with
public-sector transportation experience. We believe any new mobility option, such as
scooters, requires a City with whom we can partner to regularly gauge and make adjustments
based on our shared experiences. In Santa Monica, we see such a partner.

Our commitment to forging true partnerships is evidenced by our industry leadership in
developing common-sense regulations and policy proposals, our references, and our ability to
provide cities and campuses with a mobility solution that fits the needs of each community —
not a one-size-fits-all solution. In fact, we are proud that -- when able to choose — Spin most
often emerges as the preferred operator for cities and campuses. We would encourage the
City to contact their counterparts in cities with multiple dockless-mobility companies, where
we believe our model of true government collaboration would yield acknowledgment.



We are excited about the opportunity to work with Santa Monica to ensure a safe, responsible
scooter-share system. It is our hope that our actions across the country speak louder than the
words of some in the industry — and demonstrate to the City our commitment to doing
dockless right way.

At Spin, we believe in communities where people come first, not just cars, and where citizens
have access to more affordable, sustainable, and equitable means of shared mobility. We hope
to build this future with Santa Monica.
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a. Project team, including biographies and qualifications of lead team members. Include an
org chart that includes the entire company as well as the local team.

Project Team

While Spin was founded relatively recently, the combined experiences of our core team in
dockless mobility — as well as in shared-use mobility, transportation safety, and urban
planning — span many years. Harnessing the team's background, as well as Spin’s commitment
to a partnership-first approach, Spin has become a leading dockless mobility company in the
United States.

Project Principals

Kyle Rowe

Head of Government
Partnerships

Kyle leads Spin's growth into new markets by partnering with local governments and engaging
with stakeholders, including collaborating with transportation agencies on how best to utilize
dockless mobility data and to help integrate Spin’s dockless mobility services into the broader
transit network. Before joining Spin, Kyle served as a Strategic Advisor at the Seattle
Department of Transportation, where he managed the city’s station-based bikeshare system
and where he authored the nation’s first dockless mobility regulations, which have since been
relied on by nearly every city and campus seeking to implement its own framework for
dockless mobility programs.

Brian Kyuhoon No

Head of Public Policy

Brian spearheads Spin’s industry-leading efforts to develop dockless mobility regulations in
the United States, collaborating with cities of all sizes to craft policies that work in the interest
of each community. Many of these policies have become the standard for U.S. cities seeking
to regulate dockless mobility, including caps on the number of companies and their fleet size
to mitigate negative impacts on the public right-of-way, as well as enforcement mechanisms
for cities to prevent bad industry behavior. Before Spin, Brian worked on the U.S. Senate
Committee on Commerce, Science, and Transportation, where he developed policies and



drafted legislation on transportation safety, consumer product safety, and data security and
online privacy.

Matt Sink

Head of Scooter
Operations

As Head of Scooter Operations, Matt drives operational strategy, product development, and
market expansion for Spin's scooters. In his role, he oversees Spin's general managers in
markets where Spin operates scooters. Matt has deep experience in building efficient
operation teams that run efficiently and effectively, and he believes strongly in maintaining a
collaborative relationship with city policymakers in their efforts to make transportation more
reliable and available to all. Before Spin, Matt worked at Uber in Latin America, launching and
managing key markets such as Rio de Janeiro.

Project Launch Manager

Charlie Thames

Operations Manager

In his role as one of the company’s most experienced operations managers, Charlie leads and
manages Spin’s launches in new cities, implementing go-to-market strategies. His experience
in launching or managing dockless mobility operations include Seattle and San Francisco.
When launching new markets, Charlie focuses on process development and operational
efficiency, tailoring operations to meet the needs of each community. To ensure user and city
satisfaction, he constantly reviews feedback and evaluates previous initiatives. As the Project
Launch Manager for the City of Santa Monica, Charlie will also handle all facets of hiring and
training a local operations team. Before joining Spin, Charlie ran a small business and studied
management at the University of Minnesota.



Project Support

Ben Bear

VP of Business
Development and Policy

Ben is responsible for overseeing Spin's expansion efforts with both cities and campuses.
Before joining Spin, Ben was the founding VP Sales of Vungle, a Google Ventures-funded
mobile marketing startup with more than $300M in annual revenues. Joining as one of the first
10 employees at Vungle, he grew his team from two to 55 full-time employees in five
countries. Most recently, Ben was the CEO & founder of WorkGenius, a 500 Startups-backed
startup that matched workers in the sharing economy with job opportunities at partner
companies like Instacart and DoorDash. Ben began his career in Chicago, where he worked as
a political consultant for the Strategy Group after graduating from nearby Northwestern

University.

Derrick Ko

CEO and Co-Founder

Derrick was formerly a growth product manager at Lyft by way of acquisition of a Y
Combinator company, Kicksend, where he was the first employee. He previously was a lead at
Pivotal Labs — where he worked with Rakuten and IDEO — and had stints at Microsoft and
Hewlett-Packard. As CEO of Spin, Derrick oversees all of the company’s dockless mobility
operations. He graduated from Purdue University with a B.S. in Computer Engineering.



Kyle Rowe
Head of Government
Partnerships

Address 188 King St. #203
San Francisco, CA 94107

Email kyle@spin.pm

Phone 206.965.5258

EDUCATION

University of Washington
Bachelor of Arts Community, Environment, and

Planning

spin.pm
facebook.com/ridespin

instagram.com/ridespin

0@9A8 ©

twitter.com/ridespin

WORK EXPERIENCE

Spin

Head of Government Partnerships | Oct. 2017 — Present

° Lead Spin's growth into new markets through government
relations, stakeholder engagement, and strategic business.

° Develop new ways to collaborate with local transportation
agencies to best utilize bike share data and integrate bike
share with the transit network.

° Analyze industry's policy trends and incorporate findings into
product development.

Seattle Department of Transportation
Strategic Advisor | Oct. 2012 — Oct. 2017

° Authored North America’s first regulatory framework for
dockless mobility.

° Managed contract to operate Pronto Cycle Share, and
negotiated the contract for an e-bike system to replace
Pronto.

° Prioritized, planned, and designed complete street projects
focusing on pedestrian and bicycle improvements on
arterials.

° Managed multiple programs including bicycle parking,
annual bike map design and production; served as the liaison
to the Seattle Bicycle Advisory Board.

° GIS analyst for the 2014 update to Seattle's Bicycle Master
Plan.

BDS Planning & Design
Associate Planner | Apr. 2012 — Sep.. 2013

° Managed complex property and parcel datasets on to
analyze potential creation of business improvement areas.

° Visualized data analysis with maps for facilitation of
neighborhood business stakeholders.

° Managed the U District Livability Partnership contract and
contributed to writing the U District's Strategic Plan.

SPIN



EDUCATION

Princeton University

WORK EXPERIENCE

Brian Kyuhoon No Spin

° Led Spin's industry-leading efforts to develop the first
Address 188 King St. #203 dockless mobility permit programs
San Francisco, CA 94107 ° Work with local governments and campuses to develop the
right policy or regulatory framework for their community
° Serve as point of contact, along with other policy team
Phone 720.394.5532 members, for government officials in all of Spin's markets.
° Led Spin's regulatory approval efforts in nearly all of Spin's
partner cities

Email brian@spin.pm

U.S. Senate Committee on Commerce, Science, and

spin.pm Transportation

facebook.com/ridespin

instagram.com/ridespin
° Analyzed, proposed, and implemented Chairman or Ranking

twitter.com/ridespin Member's legislative and oversight agenda on a range of
technology and interstate commerce issues

° Engaged with private-and public-sector stakeholders,
regulators, and other Member offices to reach consensus on
Committee issues, advance legislation, and conduct
oversight

° Drafted legislation, oversight letters, memoranda,
speeches,and statements

° Monitored emerging technologies and their implications on
consumers and industry

° Took lead on drafting Ranking Member Nelson's
comprehensive motor-vehicle safety legislation

° Helped investigate the General Motors ignition switch and
Takata airbag defects

° Helped draft and negotiate legislation on, among others,
data security and breach notification, consumer online
reviews, ticketbots, self-driving cars, and patent demand
letters

° Helped investigate data breaches and privacy incidents;
helped organize multi-stakeholder summit on technological
solutions to distracted driving

0@9A8 ©

SPIN



m Operator Information

Organizational Charts

Company

Euwyn Poon Derrick Ko Zaizhuang Cheng
Prosidont Chi Exccutive Officer Chia Product Offcer

SUPPORT

Luis Guerra
Customer Support Specialist

RAISE TEAM ‘ ‘ DESIGN

Cam Mullen Stephanie Quan
Director of Business Operations. Visual Designer

Mike Hoang
Customer Support Specialist

Mitch Robinson

Project Manager

Laura Meng
Financo & Sratogy Anayst

SCOOTER PEOPLE
ENGINEER PoOLICY ‘ ‘ OPERATIONS ‘ ‘ OPERATIONS

&LAUNCH PARTNERSHIPS OPERATIONS

BUSINESS
DEVELOPMENT

CAMPUS OPS ‘ ’ CAMPUS ‘ ‘ CITY ‘ ‘

Brian No Matt Sink Cynthia Hernandez
Head of Public Policy Head of Scooter Operations. People Ops &Office Manager

Christopher King Elena Frenkel

Head of Campus Partne General Manager - DC

Benny Wong Ben Bear Chris Colson
Chief Technical Officer VP 8D, Partnership, & Policy Hoad of Campus Operations

Kyle Rowe Felicia Chan

Ted Sweeney Luis Gomez
Campus Partnerships Lead - West General Manager - Seattlo.

Seth Herr Ben Fong Tate Putnam
Product Engineer Director of BD Campus Launcher Hoad of Government Partnerships HQ Operations Manager
Brandon Kaufman
Policy Spacialist

Matt Luedke Trey Turbett Buzz Morley
Product Engineor BD Operations.

Luke Pettyjohn Aaron Marhue

Campus Partnerships Lead - Central General Manager - Austin

Charlie Thames
Operations Managr

Local Operations Team

General Manager

Manages team, sets overall
operational strategy and goals, and
works with policymakers.

Operations Manager

Oversees the entire team of internal
operations and charger network.

Operations Leads

Charger Network

(Paid hourly) (Paid per scooter charged)
Manages the flow of the Uses our app to pick up, charge,
warehouse and the day-to-day and deploy scooters.

of our internal operations team.

Internal A
Operations RlEchanics
(Paid hourly) (Paid per scooter repair)
Supplements charger network Repairs damaged scooters.

in the pick-up, charging, and
deployment of scooters.
Responds to immediate

scooter relocation requests.



b. Number, type, location and duration of other shared mobility systems operated. Include
all current operations, and the operating permitting requirements and history of
compliance with permitting, local and state law.

Spin has begun focusing on markets that allow scooters and shifting away from markets that
allow only bikes. Currently, Spin operates shared mobility systems in over a dozen markets
and does not operate in any market where we do not have formal permission:

Seattle, WA

Since: July 2017

Type: Bicycles, multivendor permit program

History: Spin worked closely with SDOT as the agency developed the nation’s first
dockless mobility regulations, and it was the first company — of three — to receive a
permit from SDOT and to launch dockless bikeshare in Seattle.

Washington, DC

Since: September 2017

Type: Bicycles and scooters, multivendor permit program

History: Spin is one of several companies to be permitted to operate in DC, where we
have been operating dockless bikes. We plan to add scooters to our fleet in the coming
months. We have also been working closely with DDOT as it contemplates updated
permit regulations for dockless mobility.

Charlotte, NC

Since: November 2017

Type: Bicycles and scooters, multivendor permit program

History: Spin was one of the original companies to receive a permit to operate in
Charlotte, where we have been operating dockless bikes. In light of recent changes to
the permit regulations, we plan to add scooters to our fleet.

Durham, NC

Since: November 2017

Type: Bicycles, multivendor permit program

History: Spin was one of three companies to receive a permit to operate in Charlotte,
and we have been operating dockless bikes there since. We are working with the City
in the hopes it will allow scooters as well.

Duke University
Since: November 2017
Type: Bicycles, multi-vendor contract



History: Spin has a contract with the University to operate on campus, which has
granted Spin the ability to deploy a much larger number of bikes on campus compared
to the other company that is allowed to be on University property. We are working with
the University in the hopes it will allow scooters as well.

University of California, San Diego

Since: November 2017

Type: Bicycles and e-bikes, single-vendor contract

History: Spin was selected as the sole vendor after a competitive RFP process with five
other companies.

Towson University

Since: December 2017

Type: Bicycles, single-vendor contract

History: Spin was granted a single-vendor contract to operate dockless bikes for the
campus community after the University interviewed 10 different companies. We are
working with the University in the hopes it will allow scooters as well.

Flagstaff, AZ

Since: April 2018

Type: Bicycles, single-vendor contract

History: Spin worked closely with the City for several months to educate stakeholders
and draft a single-vendor contract for dockless bikes. Now operating dockless bikes,
we are working with the City to allow scooters.

Northern Arizona University

Since: April 2018

Type: Bicycles, single-vendor contract

History: Spin worked with the University, in tandem with the City of Flagstaff, for
several months. Spin operates dockless bikes under a single-vendor contract, and we
are in talks with the University about adding scooters to the fleet.

Lexington, KY

Since: June 2018

Type: Bicycles and scooters, single-vendor contract

History: Spin won a competitive process after the City interviewed several companies
to provide dockless mobility services. Of note, the City, based on its research of other
U.S. cities that have allowed dockless mobility, chose Spin to be the sole company,
instead of allowing a “free for all” type environment where multiple companies try to



out-deploy each other. We are currently working with the City to determine the
timeline for adding scooters to our fleet.

University of Kentucky

Since: June 2018

Type: Bicycles and scooters, single-vendor contract

History: Spin won an exclusive single-vendor contract with the University to provide
dockless mobility services, after a competitive process in which the University and the
City of Lexington worked together to interview and grade several companies. Similar to
the City, the University purposefully chose to avoid a potentially chaotic situation in
which multiple companies operate. We are currently working with the University to
determine the timeline for adding scooters to our fleet.

Jefferson City, MO

Since: July 2018

Type: Bicycles and scooters, single-vendor contract

History: Spin won a single-vendor contract for bikes and scooters with the City after a
competitive RFP process.

Coral Gables, FL

Since: July 2018

Type: Bicycles and scooters, single-vendor contract

History: Spin was awarded an exclusive single-vendor contract by the City Commission
to operate scooters in Coral Gables, becoming the first and, thus far, only company to
receive permission to operate scooters in Florida. This contract came on the heels of
several months of working closely with the City and after two other companies rogue-
deployed scooters in the City without permission.

Troy University

Since: July 2018

Type: Bicycles and scooters, single-vendor contract

History: Spin was granted a single-vendor contract to operate bikes and scooters at the
University, after several companies were considered and reviewed.

Expected Operations

Austin: Permit received
Denver: Permit received
San Francisco: Permit pending



m Operator Information

c. Length of corporate operation, and related or ancillary business operations beyond
shared mobility systems.

Founded in November 2016.

First operations began July 2017.



Operator Information

d. Names and addresses of any person or entity that has (i) more than 10 percent equity,
participation, or revenue interest in the application or (ii) is a trustee, director, partner, or
officer of that entity or of another entity that owns or controls the applicant. Identify the
names and addresses of any parent or subsidiary of the application, and describe the
nature of any such parent or subsidiary business entity. Identify any subcontractors or
other partner organizations.

Derrick Ko

CEO and Co-Founder

435 China Basin St, Apt 421,
San Francisco, CA 94158

Euwyn Poon

President and Co-Founder
548 Market St, #53726
San Francisco, CA 94107

Zaizhuang Cheng

CPO and Co-Founder

435 China Basin St, Apt 421
San Francisco, CA 94158

Grishin Robotics Fund LP
2735 Sand Hill Rd,
Menlo Park, CA 94025



Equipment



E Equipment

a. Type and specifications of all devices. The selection committee may request a device

demonstration if desired to clarify or confirm device details or functionality.

Scooter Specifications

bell ﬁ /7 pressure-sensitive throttle

front light

brake lever —/

——— rear light
N

I— anti-lock brakes —T
e EEE—

42.5”

¢ Maximum speed of 15 MPH

¢ Up to 19-mile range

e 250W motor

e Built-in GPS

¢ Total weight of 27 pounds

e 8.5-inch diameter wheels

e ANSI/CAN/UL 2272-certified

Aircraft-grade aluminum frame construction
Front-tire lock when parked

Front, rear brakes (disc and anti-lock systems)
Powerful white front headlight

Rear red light that flashes when braking

Bell

QR code on top of handlebar



b. Number of devices proposed at launch, and anticipated maximum during pilot

Spin proposes a fleet of 250 scooters at launch, with monthly increases in fleet size based on
the Minimum Utilization Rate (MUR) as well as parking compliance and any other operational
issues.

Spin’s experience operating dockless mobility programs in roughly 50 markets across the
United States has shown us that starting with a modest fleet and slowly phasing in more
vehicles, based on the City’s wishes and as demand warrants, is the best way to responsibly
begin and operate a dockless mobility service. This approach, we believe, allows the public to
gradually become acquainted with our new mobility option while guarding against a backlash,
which we have seen when companies practice “shock and awe” deployments.

As such, we believe that a fleet of 250 scooters at launch with a plan to steadily increase to
1,000 over time will serve the needs of Santa Monica residents and visitors, while still allowing
the City and Spin to collaborate on making any adjustments as needed. We would further like
to work with the City to determine the appropriate service area for a given fleet size, to ensure
that any such service area addresses any priority locations or suggestions.



Equipment

c. Device communications, device location systems, device capabilities, and system data
collection details

Device Communications

Spin’s scooters are outfitted with both wireless communications capabilities as well as on-
scooter communications. Our scooters currently use Bluetooth connectivity to communicate
with a user’s phone, allowing the user to unlock and rent a scooter through Spin’s mobile
application as well as check the battery level. In addition to Bluetooth communications, our
scooters contain built-in GPS units that communicate with our internal system to help show
the locations of each scooter to the user as well as to our operations team.

Each scooter also communicates to users through decals that display important messaging on
how to use the service, park responsibly, contact customer support. All other user-facing
communications are done through Spin’s mobile application, such as informational pop-ups,
in-app push notifications, and other instructions. See below for example images from the

mobile application and on-scooter messaging.

1M:14 v 7 -

. . San Francisco »
San Francisco San Francisco Plosse resd carefully. < startride

Please read carefully. Please read carefully.

Before you ride

According to State Law:

<]

Don't ride on the sidewalk

<]

Parking the scooter Wear a helmet

[C] Park responsibly
Riding in the city Wear a helmet
. O D Only one rider per scooter
5+ ft
—
"
Do not ride on the sidewalks. Use bike Protect yourself while riding, it's )
lanes when available. required by the law. Park at a bike rack. Or, park

on wide sidewalks close to the
curb, leaving at least 5 feet for
pedestrians. Do NOT block

e 0o 00000 0 0 0 e e 00000000 any pathways!

Okay Okay




passenger

license to ride

Report improper parking:
1(888)-249-9698

(Text or call)

Device Location Systems

Spin scooters contain GPS units, allowing users and our operations team to track the location
of the fleet at all times. In addition to the scooter’s built-in GPS units, we also use the user’s
phone, if they grant us permission, to improve location accuracy by cross-referencing both
data sources. See below right for example image of a user’s mobile application interface when
looking for a scooter.

494 all T &%)
Device Capabilities o SPIN &
,é% -
Spin’s scooters feature various capabilities to provide users
with a safe but enjoyable ride. For example, each scooter has a &
powerful front headlight that turns on any time the scooter is & &
being rented, regardless of the time of day, as well as a rear & ‘b‘* 2
red light that flashes whenever it is braking. Built with high- S eo%] &
strength aluminum, Spin scooters also have a maximum speed P Q 5
of 15 MPH, ensuring compliance with local laws and the safety
of the public, and feature both front and rear brakes. v
Additionally, Spin’s scooters have the capability to be disabled &\\f &
remotely, allowing us to remove a scooter from service for any %o, %Qi
reports of damage or maintenance issue. R 75
&
Besides the device itself, we utilize our mobile application to 3 %,
provide additional capabilities and to operate a better service. ¥ U} [?%t_
For example, users are asked to give a “thumbs-up” or % | @
“thumbs-down” rating each time they unlock a scooter, in > &
—




order to rate the parking job of the previous user. This allows us to crowdsource parking
behavior and address consistent bad parkers, as well as work with the City to address areas
that receive a disproportionate number of “thumbs-down” ratings.

System Data Collection Details

Spin collects usage data via the scooter and the mobile application in accordance with our
terms of service and privacy policy in order to provide our service and to improve our
operations. Spin does not sell any data to third parties, and we comply with all applicable data
security rules. All data collected is stored on the Amazon Web Services platform to protect
users’ privacy and is analyzed with the Mode Analytics tool. This allows us to analyze and
share with the City of Santa Monica data on trip origin/destination, number of users, MUR,
etc. Spin does not collect or retain payment information data of our users.



Spin uses an internal software system to manage and monitor our fleet and operations. This
system allows Spin employees to see, in real-time, usage and the locations and status of each
scooter, as well as each scooter’s history of usage and repairs. Among the system’s features
are remote disabling and heatmaps.

Spin’s team also use the system to receive and record any user or public questions or
complaints, reports of mis-parked scooters, and reports of scooters in need of maintenance.
Each “ticket” received is assigned to a specific person on Spin’s operations team, allowing the
operations team to quickly respond to any urgent issues.

For managing the charger and maintenance network, Spin has developed a separate mobile
application. Below are example screen shots from this mobile application. More information
on the charger network’s role at Spin can be found in Section 4.

7
‘
R O%BEACH J—O ! Q
SOUTH @zx 5781837
@
® o Scooter
@ CHBA‘;'N@ Pick up b has been
loading... stect picked up
. ; at 7:46 pm
M\SN BAY @ Pick Up
:
) .
7 7

5781837 5781837

Your repair
is recorded.

Select your repairs. Select your repairs.

@ headiight

Record repair Record repair



e. Identify ability to provide minimum of 250 devices at program launch date

Spin will be able to provide 250 scooters at program launch date, barring unforeseen issues
such as supply disruption caused by the current Administration ongoing tariff wars with major
trading partners. See below for Spin’s agreement for scooters.

Niacbot Limited
IF Al RIDG, 76 Dang Sheng Seierce Park {Norhern Tenimry)
Neo.6b, Xixisokou Re.

Thsidian Disiric, R

v

Deur Skizny Labs Inc. d2a Spin:

This Letter provides a wrritter. expression of the murual intercst of Nincbot Lirited. o private company registered in
the Capanan Iskads wud headquarlered in Bedjing, China ("Seller™) qud Skivay Tabs Tnc. dha Spin, a Delavare
Carporarion ("Buyer”], in which Scller acknawledges the agreement of sale of certain products st forth in this
Letter to the Buyer. This Letter ulso outlines some of the ‘enms und conditions thal o futre agreement would
include, as well as the exchange of information and docaments that should take place in advance of the future
sgroemeat. ‘The funure agroement would require farther documentation and epprovals and the preparation of @
ol fron: e Ruer o parchase and the Seller

definiuve geresnen; thil sets fords ibe muterial (erzos wod o v
tasell.

1. Prospeetive Transnction

‘Ihe wansaction, which the Parlies have exprossed o mutual ulerest jo, juvalves the gaaranteed sale of ar least
20,000 cuslonized seoicts ("Scooiers") per maath fram the Seller to the B
2018, £t minimum ("Proep: “Transuetion”). The Seller comumits Lo use cummercully reasonable effucls lo weork
with tae Buyer (o cusiomize the Scovters for the purpose of ou street sentals in Noith America and deliver the
o Buyer. The Fnal price per Seaoter in the Prospeerive Transaction shell depend on the final set of

shraagh December 31.

Scvole
customizarinas. The Buyer sgrees not to resell the Scoofers.

2. Deflnitive Agreement

“Lbie Definitive Agreement will be stuctured 2 a purchasc and sals of gssets and will incluce customary covenmts,
conditinng and wenantics.

3. Public and Cr

ds to this lester or wy puiential
puriies agree Bt e ims of this lotter

a0l fo release any infarmarion & the publi
agaoement wihin persre writren consent of oll parties involve
of intent and zny regoliatons shall ranain conficential between e parties and their fegal represenation.

All parties hereby

4. Represencarions

The “chy represen that the ion of the i fnplatcal n ihis Tener and shall not

b, result i iy breach of any of the terms and provisions of any sgresreat o which wiher party i

5. Autharity to Enter Letter of Intent
The partics signing his lenier affiim ey aze an autharized representative of their respective compenies tnd huve
authority to eater into this Letter of Inient.

Sincerely,

Seller

T W
4
&I Nl

Zhao Xin, Senior Director
Ninebet Limited

Dete: Mey 16,2018

AL A
Nervick Ko, CFO
Skinay K aba e, dbalSpi

Date: Max 16, 2018




f. Identify local warehouse or operational centers

Spin does not currently have a warehouse or operations center in Santa Monica at this time, as
we chose not to launch prior to the City developing this program. If chosen to participate in
the pilot program, Spin will notify the City of our warehouse and/or operation center(s)
address(es).






Operations



a. Fare structure, including any low-income or special fare options

Spin is committed to providing a sustainable mobility option with a pricing structure that is
affordable to as many users as possible.

To pay for a Spin scooter ride, users currently load their Spin app account’s “wallet” with
funds, with the cost of each ride debited from the “wallet.” Should the cost of a ride exceed
the remaining balance in the user’s wallet, the user is simply charged for the difference. Users
are also able to input promo codes for free ride credits.

Spin accepts any major credit or debit card for in-app payments. In addition, Spin’s iOS app
accepts Apple Pay.

Spin is currently using early system data and surveys to explore membership options for
scooter users, similar to our Spin Unlimited plans for our bikeshare systems.

Regular Rates

e $1to start + $0.15 per minute.

e The pricing is displayed in the app in real-time.

e For university and corporate partners, Spin typically provides discounted rates for their
community members.

Low-Income Rates

e Participants in our Spin Access program are eligible for discounted rates (50 percent
off).

e $0.50 to start +0.07 per minute.

e Spin Access also allows the unbanked (those without a debit or credit card) to
purchase a Spin Access card with cash at partner locations.



b. Hours of device availability, hours of customer service support, and hours of field
support (i.e. outreach, rebalancing and maintenance)

e Hours of device availability: between 7 AM and 8 PM daily
e Hours of customer service support: 24 hours
e Hours of field support: 6 AM to 8 PM daily



c. Staffing plan and responsibilities for Santa Monica operations

In Santa Monica, Spin’s local operations team’s organizational structure will be as follows:

General Manager

Manages team, sets overall
operational strategy and goals, and
works with policymakers.

Operations Manager

Oversees the entire team of internal
operations and charger network.

Operations Leads Charger Network
(Paid hourly) (Paid per scooter charged)
Manages the flow of the Uses our app to pick up, charge,
warehouse and the day-to-day and deploy scooters.

of our internal operations team.

Internal

Operations Mechanics

(Paid hourly) (Paid per scooter repair)
Supplements charger network Repairs damaged scooters.
in the pick-up, charging, and
deployment of scooters.
Responds to immediate
scooter relocation requests.

We currently plan for our charger network to pick up, charge, and redeploy approximately 80
percent of Spin scooters that are retrieved each night. The charger network’s efforts are
supplemented by our local operations team, who pick up remaining low-battery scooters and
scooters in need of repair during the day. Our local operations team is also on call to respond
to any relocation requests.



Maintenance of scooters are mainly conducted by mechanics, who are paid per scooter repair
but receive more compensation depending on the difficulty and lengthiness of the required
repair. Mechanics make their own schedule through an electronic scheduling system by
signing up for “blocks” of time during which they repair as many or few scooters as they
choose in our warehouse. Mechanics bring their own tools to perform their repairs.

Spin ensures our hiring practices are in compliance with any applicable laws by vetting our
policies with outside counsel, including our compliance with equal opportunity, local hiring,
and fair wage laws.

Second, we further ensure compliance with local laws by setting strict boundaries in our
relationships with any independent contractors, including any independent contractors who
are mechanics or members of our charger network. Members of our charger network and
mechanics, for example, assist us at their own discretion by making their own schedules and
working when they wish to.
e Both chargers and mechanics use their own tools and equipment for their respective
work.
¢ While we provide educational materials, including guidelines and tutorials, on best
practices, chargers and mechanics are able to perform their work according to their
individual professional methods.

Third, Spin also ensures fair wages as part of our hiring plan. For jobs on internal operations
team, we currently offer a competitive starting wage of $22/hour. Spin’s operations leads,
meanwhile, are currently offered a starting wage of $24/hour. Spin also provides genuine
opportunities for advancement in both positions: Some of our Spin’s senior operations
employees (operations manager, launch manager) started their careers with Spin on the
internal operations team.

Fourth, Spin believes strongly in hiring locally and ensuring equal opportunity throughout all
hiring processes and working relationships. In Santa Monica, Spin will seek to partner with a
recruitment/job placement organization that focuses on providing jobs to communities most in
need.

Furthermore, Spin’s local hiring initiative will be part of our planned community outreach
events in various low-income or diverse communities. In addition to educating and
encouraging community participation, including through our Spin Access program, Spin
personnel at each event will provide information and answer any questions about employment
opportunities to interested job seekers.



For members of our charger network, our charger app, which must be used for the charging
process, provides clear compensation information by displaying the number of scooters a
charger has retrieved as well as the expected total compensation from Spin.

Additionally, as part of the on-boarding process, Spin provides new members of our charger
network with information that outlines per-scooter compensation and provides notice that
chargers will incur an electrical cost to charge Spin scooters. We further disclose to new
members that participating in the charging process will result in increased gasoline and/or
additional mileage if they choose to use their motor vehicles. However, many members of our
charger network choose to retrieve scooters using their own bicycles or by walking, which
would not incur additional gasoline and/or mileage costs.

For new mechanics, as part of the on-boarding process, Spin provides a list of recommended
tools for repairing scooters, should they be missing some of the needed tools in their
collection. We further disclose the expected cost of each recommended tool on our list.



d. Plan for achieving citywide coverage and balancing, including the nature and frequency
of rebalancing throughout the day to provide availability and avoid overconcentration of
devices in the Downtown/Civic Center/Beach and Beach-adjacent areas

Spin’s local operations team will be actively managing the fleet every day and ensuring that
scooters are available in all parts of Santa Monica as we increase our initial fleet size. In
addition, our local operations team monitors scooter locations as part of its regular
responsibilities to ensure adequate coverage based on our fleet size and to ensure there is no
overconcentration. Our local operations team will also respond to any rebalancing requests
from the City, should the City become aware of any overconcentration. Furthermore, our
charger network and local operations team pick up scooters each night to charge them before
redeploying them in predetermined locations based on our data analysis, ensuring that
scooters — at a minimum — will be rebalanced daily.

Besides utilizing our local operations team in ensuring regular rebalancing and redeployment,
Spin’s user-rebalancing feature in our mobile application encourages users to rebalance the
fleet with fare incentives, which can be used to better distribute the fleet or remove scooters
from areas that are overconcentrated.



e. Plan for resolution of on-going issues, daily complaints and emergencies. Provide details
of how you will move devices that are parked incorrectly, are reported as complaints, or
are out of service

Spin’s local operations team is available to quickly respond and address any issues that may
arise, particularly relocation requests, maintenance issues, etc., whether they are reported by
a user, member of the public, or the City. Our local operations team is also tasked with
creative ways to address any unforeseen issues: In Seattle, for example, Spin’s local operations
team quickly partnered with a local diving club to retrieve a few bikes that ended up in Lake
Union.

When Spin’s customer support team receives a report, such as an improperly parked scooter
or a scooter in need of maintenance, they immediately create a ticket that notifies and assigns
the task to the local operations team. The local operations team is responsible for ensuring
that we meet the required response time. If the report indicates that the scooter is in need of
maintenance, Spin’s customer support team remotely disables the scooter, preventing anyone
else from being able to ride it until it has been picked up and repaired.

In the case of severe or inclement weather or an urgent/emergency issue, Spin is able to
remotely disable the entire fleet of scooters, and we hope to work closely with the City on
when to implement these measures.



f. Plan for regular device maintenance

Spin’s local operations team is tasked with ensuring the safety, accessibility, and responsible
deployment of Spin’s scooters. Our local operations team will be based out of our local

warehouses, from where they perform two primary functions:

Maintenance

Ensure every scooter is inspected before deployment for, at a minimum, cleanliness,

damage, and safe and reliable operation.

Ensure repairs and training are done by professional, experienced mechanics or staff,
with a recorded history of inspections and repairs.

Make repairs — or assist mechanics with repairs — and perform on-the-spot tune-ups.

Fleet Management

Ensure scooters are deployed in accordance with local rules, such as rules for parking
in the public right of way.

Visually survey streets and sidewalks and reposition any obstructing scooter.

Respond to and retrieve scooters that have been marked for repair, relocation, or
cleaning.

Rebalance/redistribute scooters based on usage data and based on any City request or
requirements.

Assist with the charging process.

Any scooter is redeployed only after passing an inspection check. For our operations team and

chargers, inspection criteria are as follows:

Functioning front and rear light

Sturdy stem and handlebars

Functioning kickstand

Brakes are functioning, able to seize up the wheel on flat ground (“skid”)
Scooter is unlocking/locking properly

Wires are intact

Tires are properly inflated, with no punctures or abnormal wear
Stickers and vinyls are attached properly

Spin scooters have a lifespan that is dependent on battery and the number of charge cycles.
After 750 charging cycles, the battery will need to be replaced. If a scooter’s frame remains in
good condition, parts can be replaced indefinitely.



g. Define how customers can communicate issues, how you will respond and the
timeframe for response. Define how customer communications will be tracked and
reported.

Spin takes pride in providing the best customer support in the industry. Users can easily
contact our customer support team for any reason through the mobile application, email,
phone, social media, or via our website. Spin’s customer support team will respond as soon as
possible, typically within 10 to 20 minutes during business hours.

Spin keeps track of all user inquiries that we receive in order to gauge and improve our
operational standards. Below is an example of how we report this data to a City that asks us
for customer complaint information. Should Santa Monica have different requirements for
sharing customer inquiry data, we would be happy to work with the City to meet those needs.

Complaints Complaint Total complaints 11 complaints
Resolution Total complaints resolved 11 complaints

Complaint Bikes blocking sidewalk 0 complaints

e Bikes on private property 7 complaints

Bike is vandalized 1 complaints

Bike is inoperable 3 complaints

Other 0 complaints




h. Details of customer service system to be provided, including staffing, wait time or
availability, languages, and medium (text, phone, twitter, etc.)

Spin’s customer support team is comprised of full-time in-house employees who are assigned
AM or PM shifts every day. This team currently has two full-time employees, with plans to hire
additional personnel based on the volume of customer inquiries.

As mentioned above, Spin’s customer support typically responds within 10-20 minutes, unless
it is a unique issue that requires research prior to responding. For any urgent issues, such as
from the City, we endeavor to respond immediately or as soon as possible. Spin’s customer
support is available 24/7, is available in English and Spanish, and can be reached by our mobile
application, phone, email, social media (Twitter, Facebook, and Instagram), or through our
website.



i. Availability to offer service to customers without a credit card or smart phone

Spin Access

Spin is proud to offer Spin Access, which offers discounted rates to eligible low-income

residents.

To qualify for the Spin Access low-income rates, you must be a local resident, have a state-
issued identification card and either 1) receive Calfresh through the California Department of
Social Services, 2) have a LA Metro LIFE Pass, or 3) utilize the Pacific Gas and Electric (PG&E)
California Alternate Rates for Energy (CARE) Program. Additional income verification may be
required. Individuals wishing to sign up for our Spin Access low-income program can simply

fill out the online application form (see example from San Francisco below), register in-person

at a community events, or work directly with one of our community liaisons.

Spin Access - San Francisco

The Spin Access Program allows qualifying San Francisco residents to utilize Spin's personal mobility services for
discounted rides.

Please Il out the below information so that we may determine your eligibility for this program (documentation is
required). Once eligibility is veri ed, a Spin representative will contact you with next steps. If you have additional
questions about the program or need helping lling out the information below, please contact us at (888) 262-
5189 or by email at hello@spin.pm.

Note: Terms of agreement are subject to change as is associated fee structure.

* Required

Email Address *

Your answer

First Name

answer

Last Name

Zip Code *

Phone Number

Annual Household Income *
O $10,000 or less

O $10,001 - $15,000

O $15001- $20,000

O $20,001-$24,120

Income Verification *

Income verification may be shown through Calfresh, MTA LifeLine, and/or PG&E Care Program participation.
Additional income and/or eligibility documentation may be required. If you wish to participate in this program, but
do not have the required documentation, please contact us at (888) 262-5189 or at hello@spin.pm to speak with
one of our community liaisons.

ADD FILE

SUBMIT

Never submit passwords through Google Forms.

Spin Access also provides eligible low-income residents who are unbanked with access to our

scooters at the same discounted rate. Eligible low-income residents can use cash to purchase




a Spin Access card at partner locations'. Each Spin Access card will have a unique promo code
that the user can enter into the app to “deposit” the Spin Access card’s balance into their
account.

' Spin is currently securing partner locations in the City, but possible partner locations include
community organizations. We would also like to explore the possibility of selling Spin Access cards at
certain City offices, similar to what we already do in other markets.



Operations

j- Capacity to meet insurance and indemnification requirements

Spin can meet the insurance requirements for the Pilot Program, as defined in the Request for
Applications. See below for a sample COIl and indemnification language from other cities
where we operate.



DATE (MM/DD/YYYY)

Y ]
ACORD CERTIFICATE OF LIABILITY INSURANCE
— 05/25/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE DOES NOT AFFIRMATIVELY OR
NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING
INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If SUBROGATION IS WAIVED, subject to the terms and conditions of the
policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT
NAME:
FounderShield, LLC PHONE FAX
119 W 24th St, 3rd Floor (A/C, No, Ext) 646-854-1058 (A/C, No)
New York, NY, 10010 E-MAIL
ADDRESS: coi@foundershield.com
INSURED INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: UNDERWRITERS AT LLOYD'S LONDON (CFC) 15792
Skinny Labs Inc. INSURER B: GENERAL STAR INDEMNITY CO 37362
B8 King 81, 1203 o INSURER C: SCOTTSDALE INSURANCE CO 41297
San Francisco, California, 94107
INSURER D: GREAT AMERICANE & S INS CO 37532
INSURER E: CM Vantage
INSURER F:
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING ANY
REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE

POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR S . [ADDL [SUBR . POLICY EFF POLICY EXP S
IR TYPE OF INSURANCE oD [Wyn POLICY NUMBER MIMDDAYYY) | (VMMDDYYYY) LIMITS
[__ICOMMERCIAL GENERAL LIABILITY ACH OCCURRENGE $1.000.000.00
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Fa ocenrrence) $500,000.00
MED EXP (Any one person) $20,000.00
GENT AGGREGATE LIMIT APPLIES PER: v PL 2260021 05/04/2018 05/04/2019 PERSONAL & ADV INJURY 1,000,000.00
PROJECT GENERAL AGGREGATE 2,000,000.00
| | pOLICY PRODUCTS - COMP/OP AGG 2,000,000.00
JOTHER: [
UTOMOBILE LIABILITY
ANy AUTO COMBINED SINGLE LIMIT $1,000,000.00
(Ea accident)
lOWNED [SCHEDULED BODILY INJURY (Per person)
B QU poHeD IXG423340A 05032018 | 05/03/2019  [—2ODILUIULRY (Porperson)
 [HIRED ¥ [NON-OWNED PROPERTY DAMAGE
IAUTOS lAUTOS (Per accident)
Fd UMBRELLALIAB L | OCCUR EACH OCCURRENCE $3.000.000.00
E | ¥ | EXCESsLIAB CLAIMS-MADE TBD 05/04/2018 05/04/2019 AGGREGATE $3,000,000.00
DED RETENTION $0.00
VORKERS COMPENSATION AND PER
[EMPLOYERS' LIABILITY Y/N STATUTE OTHER
IANY PROPRIETOR/PARTNER/EXECUTIVE
FFICER/MEMBER EXCLUDED? N/A EL. EACH ACCIDENT
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE
I yes, describe under
[DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT
C Ei{";;{it]““"’"“y HErrors & Omissions,Media EKS3236526 10202017 | 10202018 $ i’ggg’ggg per oce ’?’ggg’ggg inagg
g [Lability TBD 05/04/2018 | 05/04/2019 $ 1,000,000 per oce $1,000,000 in agg
IDirectors & Officers

[DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
San Francisco Municipal Transportation Agency and City and County of San Francisco are included as an Additional Insured on a
primary basis on the above referenced policy as required by written contract as well as recipients of a 30 day Notice of Cancellation.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY 0!" TH' A<B‘0VE I)ES‘CRI‘BEI) ‘I’OPICIES BE CANCELFEDV BEFORE THE EXPIRATION
Clty and County Of San ;)ﬁ([)l‘*;llsll'l(;u;f:l()l‘ , NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE POLICY
Francisco,
AUTHORIZED REPRESENTATIVE
1 S Van Ness Ave., 4th Floor,

San Francisco, CA 94103 5%% , /%)y

© 1988-2015 ACORD CORPORATION. All rights reserved.
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CERTIFICATE OF LIABILITY INSURANCE

SKINLAB-01 SLONTHAIR
DATE (MWDD/YYYY)

06/06/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

CONTACT
NAME:

A riego Insurange Sroup: LLC B co , B
Waltham, MA 02451 Mk o5, support@apintego.com
INSURER(S) AFFORDING COVERAGE NAIC #
iNsureRr A : Guard Insurance Group*** 25844
INSURED . INSURER B :
prep et
Apt 421 INSURERD :
San Francisco, CA 94158 INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANCE L SveR POLICY NUMBER (ﬁ,ﬁ,'ﬂ%){ysﬁ) e X LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s
DAMAGE TO RENTED
CLAIMS-MADE l:l OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY I:l i I:l oc PRODUCTS - COMP/OP AGG | §
OTHER: s
AUTOMOBILE LIABILITY GOMBINED SINGLE LIMIT S
ANY AUTO BODILY INJURY (Per person) | §
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-QWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE s
DED ‘ ‘ RETENTION $ s
A | WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY X | stRrure ‘ ER
ANY PROPRIETORIPARTNER/EXECUTIVE X |SKWC949928 01/30/2018 | 01/30/2019 | _ | Ao AcCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDI 1,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ ’ ’
If yes, describe un 1,000,000
DESCRIPTION OF ‘OPERATIONS below E.L. DISEASE - POLICY LIMIT | § Lt

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD

101,
A Waiver of Subrogation is granted in favor of the certificate holder |n regards to the Workers Compensatlon policy.

if more space is required)

CERTIFICATE HOLDER

CANCELLATION

The City and County of San Francisco
1S Van Ness Ave., 4th Floor
San Francisco, CA 94103

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED R/EPRESENTATIVE

=

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



Return Address:

City of Seattle

Seattle Department of Transportation
Attn: Street Use

700 5™ Ave., Suite #3900

P. O. Box 34996

Seattle, WA 98124-4996

Document Title:
PUBLIC PLACE INDEMNITY AGREEMENT

Reference Number(s) of Documents assigned or released: (on page of document(s)
Grantor

(Entity Applying for Permit)
Grantee

City of Seattle

CITY OF SEATTLE
DOCKLESS BIKE SHARE
STREET USE AND OCCUPATION PERMIT
INDEMNITY AGREEMENT

This Indemnity Agreement (“Agreement”) is made and granted by INSERT
GRANTOR, and its successors, heirs, and assigns (collectively the “Grantor”) in favor of the
City of Seattle (“City”).

RECITALS

The Grantor has applied to the City for permission to use or occupy public right-of-
way for the Grantor’s benefit.

The City’s permission for allowing the use or occupancy is conditioned on the
Grantor and its successors, heirs, and assigns complying with all permit requirements; and all
applicable federal, state, and City law, including but not limited to, Seattle Municipal Code
Section 15.04.060 that requires this Agreement.
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AGREEMENT

In consideration for the City’s permission to use or occupy the public right-of-way
that permits INSERT PROJECT DESCRIPTION according to the submitted Street Use
and Occupancy Permit application and approved plan INSERT STREET USE PERMIT
NUMBER the Grantor agrees as follows:

1. The Grantor, and its successors, heirs, and assigns shall forever defend,
indemnify, and hold harmless the City of Seattle, its officials, officers, employees, and
agents; from all liabilities, claims, causes of action, judgments, or expenses, including
reasonable attorney fees and necessary litigation expenses; resulting from any actual or
alleged bodily injury including death, or actual or alleged damage to property; arising out
of or in connection with the using or occupying the public right-of-way.

2. The Grantor’s, successors’, heirs’, and assigns’ indemnification obligations under
this Agreement do not apply to any liabilities, claims, causes of action, judgments, or
expenses resulting from bodily injury or property damage caused by the sole negligence of
the City, its officers, employees, elected officials, agents, or subcontractors.

3. The Grantor, successors, heirs, and assigns acknowledge that permission to use or
occupy the public right-of-way is of a temporary nature and vests no permanent rights in the
Grantor or the Grantor’s successors, heirs, or assigns to use or occupy the public right-of-
way. Upon 30-days’ notice mailed to the Grantor by first-class mail or published in the
City’s official newspaper, the City may revoke the permission to use or occupy the public
right-of-way. If the use or occupation becomes dangerous, or if the use or occupation is not
being maintained or used according to Title 15 of the Seattle Municipal Code, the City may
revoke permission to use the public right-of-way without providing the 30-day notice.

4. The Grantor, on behalf of the Grantor and Grantor’s successors, heirs, and
assigns, specifically and expressly agrees to waive Grantor’s and Grantor’s successors’,
heirs’, and assigns’ immunity under industrial insurance, Title 51 of the Revised Code of
Washington, to the extent necessary to provide the City with a full and complete indemnity
from claims for which the City is entitled to indemnity under this Indemnity Agreement.
Grantor, on behalf of Grantor and Grantor’s successors, heirs, and assigns, specifically and
expressly agrees this provision was mutually negotiated by the parties.

5. The Grantor and its successors, heirs, and assigns acknowledge that if the City
revokes the permission to use or occupy the public right-of-way; the Grantor and its
successors, heirs, and assigns shall at its sole expense, remove the use or occupancy and
restore the public place to at least as good a condition as required by current applicable
standards.

6. The Grantor makes this Agreement on behalf of the Grantor and Grantor’s heirs,
successors, and assigns for the benefit of the City and its successors and assigns.
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IN WITNESS WHEREOF, the Grantor has executed this Agreement on the day and
year indicated below.

Grantor’s Signature

Print Name and Title

State of Washington )
) s.s.
County of King )

This is to certify that on this day of 20 ,
before me, the undersigned, a notary public in and for the State of Washington, duly
commissioned and sworn, personally appeared to me known
to be the (title) of the corporation or limited liability company that
executed the foregoing instrument, and acknowledged the said instrument to be their free and
voluntary act and deed of said corporation or limited liability company, for the uses and
purposes therein mentioned, and on oath stated that he was authorized to execute said
instrument, and that the seal affixed is the corporate seal of said corporation.

WITNESS my hand and official seal, the day and year first above
written.

Notary Public in and for the State of Washington
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Parking,
Helmets &
Roadway Safety
Compliance



a. Describe your plan and approach to parking devices in a manner that is safe, legal, and
complies with local and state law. Include both charger deployment and customer use.
Describe the technology and equipment you will utilize to manage parking. Describe geo-
fencing and virtual station capabilities, and willingness to comply with required parking
hubs for chargers and customers.

Charger Deployment

Spin’s local operations team and our charger network retrieve our scooters each evening to
recharge them for redeployment the following morning. When redeploying scooters each
morning, our charger network uses the charger app (described in Section 3) to see how many
scooters should be redeployed at which location. Every member of the charger network, in
addition to our local operations team, is educated on the parking rules of the City to ensure
compliance.

Locations for redeployment are pre-selected, primarily based on our analysis of usage and
demand. Using historical data, we observe trends to predict where trips are most likely to
occur, and we closely monitor the data over time to identify new or different locations where
scooters can be redeployed to meet expected demand. Being data-driven in this regard allows
Spin the ability to be nimble and flexible to ensure that users seeking a mobility option can be
served.

Unsurprisingly, our data-driving determination of redeployment locations is aimed at
maximizing the number of rides per scooter per day. As such, our methodology for
determining redeployment locations tends to give preference to those locations where trip
origins are highest. Such locations tend to be at or near transit centers, and, in an effort to
serve commuters during the evening rush, we frequently added an evening shift to deploy
additional scooters at those locations during the time we operated our small fleet.

Besides using data analysis for redeployment locations, Spin has traditionally deployed our
vehicles on a regular or daily basis at priority areas, as determined by either a City (i.e.
underserved neighborhoods, low-income zip codes) or a partnership with a local stakeholder
(i.e. a transit agency, NGO partner, Spin for Business partner).

Should we receive a report of improperly deployed scooters, our internal policies hold the
responsible charger or employee accountable and ensure improper deployments are quickly
rectified. Regardless of the source, all reports of improperly parked scooters (as well as
potential safety and maintenance issues) are handled by our in-house customer support team,
who creates tickets and assigns them to a Spin employee for attention. Spin personnel will



respond to such tickets within the specified timeframe upon receiving notice. For any urgent
requests — such as from the City — we respond as soon as possible.

Customer Use

Besides various methods of user education, which we describe in detail later in this Section,
Spin has been actively exploring and implementing various measures to increase compliance
with parking and riding rules that are technologically feasible and reliable.

Geofencing:

We currently plan to geofence our service area to maintain scooter density, which
provides users with a more reliable and dependable service, the ability to operate more
efficiently, and to ensure that scooters do not go to jurisdictions that do not allow
scooters. The service area is shown to users in the in-app map, and our user education
— such as informational pop-ups — informs users to remain in the indicated service
area. Should a user ride a scooter outside the geofenced area, we currently use in-app
push notifications to remind the user to finish the trip and park the scooter within the
service area. Should a user finish and park a scooter outside the geofenced area, we
currently send an automated email asking the user to bring the scooter back to the
service area. Besides the aforementioned notifications, potential methods to increase
user compliance include a penalty fee for users who park a scooter outside the
geofenced area.

Parking Signs and Zones/Virtual Stations:

Some of our partner cities and campuses have asked us to design parking signs or
parking zones to implement in certain, high-traffic locations to encourage corralling of
Spin scooters. Should the City be interested, Spin would be happy to help design and
implement similar parking signs and zones, which are akin to virtual stations, as long as
it is technologically feasible. These parking zones/virtual stations are displayed in the
user’s in-app map, encouraging users to park at the locations. See below for examples
of Spin’s parking signs, parking zones, and virtual stations.
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Sidewalk Concerns:

In terms of technologies that mitigate sidewalk usage, we have found that current
technologies do not yet allow for a feature to reliably detect when a scooter is being
ridden on a sidewalk: Standard commercial-grade GPS units are not accurate enough.
From a user perspective, implementing a GPS-based sidewalk detection solution today
would result in a poor, frustrating experience, with false positives frequently rendering



the scooter unusable even for proper usage. Instead, we are working on another
sidewalk-detection technology that utilizes accelerometer patterns to gauge whether
the scooter is being ridden on a sidewalk versus the road. Spin also remains committed
to continue exploring any and all options and working closely with the City on ideas.

In terms of technologies to enforce parking compliance, we question the efficacy of
some previously suggested measures. For example, some have suggested that
operators adopt a feature that can detect when a scooter has fallen over. We believe
that such a feature does not actually address the problem it is claiming to address: 1)
Scooters have a low center of gravity and are already much less prone to tipping over
than, say, bicycles. We believe most scooters that fall over are caused by human action
and rare weather events. 2) Whether an operator is notified that a scooter has fallen via
the “tip-over” technology or a member of the public, all operators are required to
respond within the City’s desired timeframe. 3) It is our belief that the main concern is
not with the occasional tipped-over scooter but with scooters that are obstructing
sidewalks and pedestrian access.

Lock-To Mechanism:

Spin has developed a technological solution that directly addresses parking
compliance — a lock-to mechanism that requires users to lock a scooter to a physical
object when parked. Our prototype leverages an integrated Bluetooth cable lock to
secure the scooter to a bike rack, street post, or another physical object in the
furnishing zone and, thus, out of the pedestrian pathway. The lock-to solution, in
combination with Spin’s broader geofence capabilities, presents an immediately
available ability to comply with any required parking hubs for chargers and customers.

Our decision to develop the lock-to prototype was in direct response to feedback from
our partner cities and campuses, including San Francisco’s Department of Public
Works and the San Francisco Bicycle Coalition, both whom informed us that a similar
lock-to mechanism used for dockless e-bikes in the City has been considered
successful in abating sidewalk obstruction. In addition to directly addressing the
problem of improperly parked scooters, we believe our lock-to prototype will also
address issues of vandalism and theft, helping to ensure a sustainable business model
on which the community can depend.

From the user’s perspective, using a Spin scooter with a lock-to mechanism is relatively
straightforward:
1) User scans a scooter’s QR code to start a trip, which unlocks the scooter’s
wheel and unlocks the integrated lock-to mechanism.



2) User releases the unlocked cable from the physical object to which the scooter
was secured in order to start riding.

3) To finish riding, the user ends the trip in the Spin app to lock the scooter’s
wheel and then locks the scooter’s lock-to cable to a physical object to
complete the process.

Considerations:

While a lock-to mechanism is currently the only solution that most directly
addresses and mitigates improper parking, lock-to mechanisms on all Spin scooters
would create additional layers of user inconvenience that we estimate would result
in lower consumer acceptance and ridership in the presence of other operators’
scooters without lock-to mechanisms: In addition to the extra steps and time
required to disengage, release, and re-secure the lock-to mechanism for each
scooter trip, scooters with lock-to mechanisms would be located in less
“convenient” and more distant locations for many consumers, as the location of our
lock-to scooters would be limited to those furnishing zones with enough physical
objects.

Producing and installing lock-to mechanisms fleet-wide would also take an
estimated three months, delaying our ability to begin operations, should we be
selected to operate in Santa Monica, and conceding our ability to compete against
other permitted operators for the duration.

Based on our analysis of the
aforementioned considerations of
implementing our lock-to mechanism
fleet-wide, we believe that we would
need to be permitted roughly three-
fourths (3/4) of the initial overall fleet
cap to allow us to operate in an
economically viable way and to
compete as a late entrant.

A mixed fleet of scooters — with and

without lock-to mechanisms — would

allow the opportunity for Spin and the
City to test and better evaluate the
efficacy of the lock-to mechanism,
including the ability to test different




prototypes. However, we believe that operating a mixed fleet would create not only
the same layers of user inconvenience as mentioned above but also consumer
confusion resulting from having to use Spin scooters in two different ways.
Furthermore, a mixed fleet would still require us to produce and install lock-to
mechanisms on a portion of our fleet, delaying the deployment of scooters with
lock-to mechanisms for about an estimated two-to-three months.

Should the City be interested in allowing Spin to test out a mixed fleet, our analysis
indicates that we would need to be permitted roughly two-thirds (2/3) of the initial
overall fleet cap to allow us to operate in an economically viable way and to
compete as a late entrant (assuming the mixed fleet would be split 50-50 between
scooters with and without lock-to mechanisms).



b. Describe strategies to influence customer riding and parking behavior; be specific
about what will be offered and at what time. Describe how you will engage with users who
repeatedly violate rules or otherwise misuse the system.

Spin uses several methods to influence user compliance with the City’s rules for scooter riding
and parking, besides our education efforts.

Parking Rating Tool

When riders unlock a scooter for a ride, they are asked by the app to rate the parking job of
the previous rider. In addition to creating social awareness around the need to park properly,
we keep track of negative ratings, associating them user accounts. For habitually bad parkers,
we employ warnings and even restrictions.
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Unlocking your ride

$1.00 to start. $0.15 per minute.

Was it neatly parked?




User-Submitted Pictures

Parking confirmation
Spin offers a technological feature in our app that requires users to
take and submit a picture of their parked scooter when they end
their ride. By implementing this feature, our aim is to test whether
requiring picture submissions will actually result in increased user
compliance. We also plan to monitor the submitted pictures as part
of any action we take for noncompliant users.

Noncompliant Users

Spin utilizes our methods of monitoring compliance — including
negative ratings on the Parking Rating Tool and reports received by
our customer support team — to flag users who have been @
reasonably linked to noncompliant actions. For users who are
flagged to be repeatedly noncompliant with scooter use, we take appropriate and escalating
action, including fines, temporary suspensions, and permanent bans. For example, a user who
has been linked to a negative rating on the Parking Rating Tool five times within a seven-day
time frame will likely be suspended from the Spin for one week.

Take a photo of the scooter where you
parked it




c. Strategy for avoiding underage use of e-scooters, or use without a driver’s license

Spin’s mobile application requires all new users to scan a driver’s license before they are
allowed to unlock and ride a scooter. The scanning feature verifies that the driver’s license is
valid, and the mobile application rejects any user who attempts to scan an invalid driver’s
license.
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X Verify driver's license X Verify driver's license X Verify driver's license

Scan barcode on back Scan barcode on back

v

Verifying... Verified!

Align barcode with guide Align barcode with guide Align barcode with guide

ull T-Mobile & 1:00 PM

X Verify driver's license

Scan barcode on back

Align barcode with guide




d. Plan for making helmets available to customers of e-scooters and e-bikes

As part of our marketing and launch plans, Spin regularly hosts helmet giveaways in new
markets. Additionally, Spin plans to host regular community events with free helmet
giveaways for attendees in Santa Monica.
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e. Plan for making customers aware of e-scooter and e-bike helmet laws and providing
resources for compliance

Please see Section 5(f) below.
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f. Plan for educating users about rules of the road, including illegal sidewalk riding
Spin has implemented various measures to actively encourage user compliance with laws.
Informational Pop-Ups

All new users are shown informational pop-ups in Spin’s app that must be affirmatively
dismissed in order to proceed. The pop-ups are shown based on the geographic location
where the app is opened and are customized to the City’s specific rules and needs. Spin is
happy to further tailor the content of the informational pop-ups at the City’s request. For
instance, the City may request that certain informational pop-ups be displayed each and every
time someone uses the app.

Spin currently displays about 10 informational pop-ups, which provide instructions on using a
scooter and educates users about the relevant rules for riding and parking.

We also currently display the last informational pop-up, which lists state and local laws, each
time a user utilizes the app to underscore their importance. San Francisco’s laws are shown as
an example.

San Francisco

Please read carefully.

San Francisco

Please read carefully.

San Francisco

Please read carefully.

Riding in the city Stay within the white zone Wear a helmet

Do not ride on the sidewalks. Use bike You'll be charged a $25 rebalancing fee if Protect yourself while riding, it's
lanes when available. you end your ride in the grey zone on the required by the law.
map.
e 0o 0 0 0 00 0 0 0 e 06 0 00 0 0 0 0 0 e e 060060 0 0 0 0




San Francisco

Please read carefully.
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San Francisco

Please read carefully.

Riding the scooter

Step on the scooter with one foot, kick
off three times with the other foot on the
ground.

Using the throttle

Once you kick off and you get some
speed, push throttle down to accelerate.

San Francisco

Please read carefully.

Feet placement

Place both feet on the board while
moving.

San Francisco

Please read carefully.

Parking the scooter

29

5+ ft
o |

Park at a bike rack. Or, park
on wide sidewalks close to the
curb, leaving at least 5 feet for

pedestrians. Do NOT block

any pathways!

San Francisco

Please read carefully.

San Francisco

Please read carefully.

Parking the scooter

DO NOT park at bus stops and benches.
DO NOT park at loading zones,
landscaped areas, private property,
driveways and curb ramps.

Ending your ride

Use the app to end your ride.




San Francisco

Please read carefully.

San Francisco Law

Sidewalks are off-limits.
Wear a helmet.
Have a valid driver's license.
One person per scooter.

You WILL be ticketed by police, if you
don't comply.

In-App Push Notifications

Spin uses in-app push notifications — which can also be customized by geographic area — to
send users various messages and reminders: riding and parking rules, when they may be
outside a permitted area (if applicable), reminder to lock the scooter after their trip, etc.
Similar to the informational pop-ups, we would be happy to further tailor the content of in-app
push notifications at the City’s request. We currently employ in-app push notifications to
remind users to lock and park the scooter correctly at the end of their trip and, if applicable, to
warn users who may have taken a scooter into a restricted area.
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Emails

Spin regularly sends emails or conducts email campaigns to users, which serve as additional
methods of reminding users about riding and parking rules. New users, for example, may
receive “welcome” emails that incorporate a reminder of the relevant rules. Existing users,
meanwhile, may receive periodic or targeted email reminders of the local rules, based on user
compliance and at the City’s request. In addition, we send emails to help enforce certain rules,
such as, if applicable, when a user appears to have taken a scooter into a restricted area.



E Parking, Helmets & Roadway Safety Compliance

From: Spin Scooter & Bike Share <hello@spin.pm>

g our Safety Matters
Reply-To:

SPIN

Your Safety Matters

We'd like to take a moment and make sure everyone is riding safely while having fun. A
few things to keep in mind:

Ride
Use bike lanes whenever possible. Share the road and remember that not everyone rides
the same way.

Safety
Helmets are for your protection. Make sure you wear one.

Be Mindful

Park on wide sidewalks in the furniture zone closer to the curb or near bike racks out of
the way of pedestrian traffic. Avoid blocking sidewalks, wheelchair ramps, bus stops, and
landscaped areas.

Learn More About Safe

From: Spin <hello@spin.pm>

Date:

Subiect: Looks like you parked outside the zone - bring it back!
To:

SPIN

Hey there,
It looks like you have left the scooter #8832578 in an un-permitted area.

We charge a $25 recollection fee to bring it back in the zone. But we'll let it slide this time.

El
Please bring the scooter back to permitted areas on the map as soon as you can!
Thanks,

The Spin Team




Parking Rating Tool

As previously described, the Parking Rating Tool creates social awareness around the need to
park properly, in addition to being used to monitor user compliance.
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Unlocking your ride

$1.00 to start. $0.15 per minute.

Was it neatly parked?




On-Scooter Education

Spin also educates users about the City’s rules for parking and riding by affixing clear and
conspicuous language on the scooters themselves.

Do not block
_ sidewalks 3 the right of way |
2 uct the

hibits more than alk

1 passenger

Requires a valid driver i Do not blockii#
license to ride E access rampS

Report imprroéeirrparl;ir;g:
1(888)-249-9698

(Text or call)




Online Education

Information on how to ride and park scooters properly are on our Help Center, which is easily
accessible both in the app and online. These instructional and educational articles, as well as
answers to frequently asked questions, are found by pressing the “Help” icon in the app and
the “Support” icon on our website.
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Furthermore, Spin has a dedicated Safety Guide webpage that is prominently linked at the top
of our website.
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media accounts, including Twitter, Instagram, and Facebook.

Spin also raises awareness about the proper riding and parking rules for scooters via our social
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San Francisco, California

Parking the scooter

i

Park at a designated motorcycle parking
spot, or the furniture zone of the
sidewalk, closer to the curb.

® Qv . N

Liked by francodidit, benwbear and 52 others

ridespin Spin prioritizes safety, and we urge our
riders to always wear a helmet, obey all traffic
regulations, never ride on sidewalks and always use
designated bike lanes when available. Also, make
sure to park on the furniture zone of the sidewalk,
closer to the curb. € #SpinSafe

APRIL 14

< Tweet v

Spin
@ridespin

Spin prioritizes safety, and we urge our
riders to always wear a helmet, obey
all traffic regulations, never ride on
sidewalks and always use designated
bike lanes when available. Also, make
sure to park on the furniture zone of
the sidewalk, closer to the curb. @
#SpinSafe

Riding in the city

Parking the scooter

G

Wear a helmet

Protect yourself while riding, it's
required by the law.
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Riding in the city

Use bike lanes when available. Do not
ride on the sidewalks.
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Liked by itslouiefranco, lukepettyjohn and 57
others

ridespin Spin prioritizes safety, and we urge our
riders to always wear a helmet, obey all traffic
regulations, never ride on sidewalks and always use
designated bike lanes when available. Also, make
sure to park on the furniture zone of the sidewalk,
closer to the curb. @ #SpinSafe
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ridespin Wear a helmet and #maythe4thbewithyou
View all 2 comments




We also are in the process of creating videos materials that educate the public on the proper
ways to ride and park a Spin scooter, and we plan to disseminate the video materials via email,
website, and social media. View an example here: https://youtu.be/zCzzbPF4Y8I.

On-the-Ground Education

We also educate users and the general public about proper riding and parking by having an
on-the-street presence in various ways. First, Spin regularly participates in local events that
promote safe riding and protected bikes lanes, including sponsoring some of the events. We
often take advantage of these types of public events to also give away free helmets to users.

Spln v
@ridespin

@ridespin is proud to stand with the
awesome group, @peopleprotected, to better
protect our riders in SF! € 5% [

% 1

Second, we have promotors assigned to high-traffic areas, where they are tasked with
informing interested members of the public about riding Spin safely and responsibly.

Third, we have previously distributed and posted flyers in other markets that inform users and
the public about safe and responsible riding and parking.



SCOOTER 101

RIDE IN BIKE LANES
OR ON THE STREETS
RIDE LIKE A PRO.

SCOOTER 101

DON'T BLOCK
PEDESTRIAN WALKWAYS.
THIS ISN'T HOPSCOTCH.

SCOOTER 101

PARK IN THE FURNITURE
LONE (THE AREA ON THE
SIDEWALK WITH BIKE
RACKS). HOW'D IT GET
THAT NAME ANYWAYS?
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SCOOTER 101

Y0L0,
S0 WEAR
A HELMET.

SCOOTER 101

BE THOUGHTFUL-
DON'T BLOCK

HANDICAP RAMPS.

SCOOTER 101

DON'T PARK IN THE

MIDDLE OF SIDEW ALKS.

AIN'T NOBODY GOT
TIME FOR THAT.

SCOOTER 101

DRIVERS LIGENSE
REQUIRED (NO FAKE
IDS, MCLOVIN).

SCOOTER 101

DON'T PARK ON

PRIVATE PROPERTY, LIKE
SOMEONE'S DRIVEWAY.

THEY'LL APPRECIATE IT.

SCOOTER 101

PARK NEXT T0
BIKE RACKS.
EVERYBODY WINS.




E Parking, Helmets & Roadway Safety Compliance

SCOOTER 101

RIDE ON THE STREET-
THEY'RE CALLED
SIDEWALKS FOR

A REASON.
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g. Strategies for incorporating features into system functionality to address parking,
helmet use and roadway safety

See descriptions of our strategies in Section 5(b).



Engagement



a. Plan for community engagement.

Spin’s partnership-first approach informs every aspect of how our company operates and
conducts itself, including our community engagement efforts. We endeavor to be a part of the
community in each of our cities and campuses, working closely with governments,
universities, and local stakeholders to tailor our dockless mobility services and be responsive
to the community. These efforts include, among others, partnering with local community
groups, helping local businesses and employers, and providing low-income access to our
services.

Community Outreach Going Forward

If granted a permit, Spin will engage with the Santa Monica community and demonstrate our
commitment to being a good partner with the City.

¢ Contracting with local shops: In any market, Spin seeks to work with local shops, such as
bike shops, to assist in the operations or maintenance of our fleet, and we proactively
reach out to local businesses to gauge their interest in such partnerships.

e Spin Local: Spin Local supports local merchants by driving sustainable traffic to their
brick-and-mortar stores. For our Spin Local partners, we provide a QR code that can be
scanned in the store by Spin users to receive a refund on their ride or a ride credit, and we
typically ask our Spin Local partners to assess some sort of discount as well. Our Spin
Local partnerships also include collaborating on cross-promotional initiatives, such as
organized rides or providing scooters for a storefront event.

e Spin for Business: Spin for Business helps employers and organizations wishing to
promote alternative and sustainable mobility modes for their employees and visitors. Our
Spin for Business partners are guaranteed a certain number of Spin scooters at their
location on a regular basis. Spin for Business can be tailored to meet the needs of our
partners — such as allowing for employer-subsidized rides or providing an introductory
promotional rate for employees.

¢ Community events: Spin proudly works with local agencies and community groups to
promote safer streets, raise awareness of alternative mobility options, and sponsor public
events. In fact, we welcome any invitations or requests from the community, and we
always try our best to participate and be a good neighbor. In the past, we have
participated in, promoted, or sponsored a wide variety of causes and events, such as
helping to fund protected bike lanes, educating low-income residents at mobility open
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houses, providing promo codes for city-sponsored events, and partaking in community
holiday parades.

Multicultural Communities: Spin is responsive to our communities and the people who
make up them, ranging from promoting dockless mobility at Seattle’s Pride Fest to
providing multilingual materials to interested businesses in adjacent Bay Area cities. In
Santa Monica, we plan to be proactive and responsive by designing and distributing
multilingual literature and education to promote Spin scooter-share and Spin Access.

In particular, as we describe below in detail, we hope to leverage our multilingual materials
and resources, including our multilingual employees, to go beyond our efforts in other
partner cities by promoting and increasing participation in Spin’s scooter-share in low-
income and diverse communities through on-the-ground community outreach events. See
below for examples of multilingual materials and resources.
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Equitable Implementation: Spin aims to serve every community in Santa Monica, but we
are particularly eager to provide personal mobility options to lower-income and diverse
residents. In fact, Spin hopes to help cities achieve what other mobility modes have thus
far struggled to — transportation equity.

At Spin, we think our scooter-share program — which does not receive public funding —
may be uniquely positioned to help improve transportation equity in certain priority
neighborhoods by serving as a complementary or short-term measure until additional
budget capacity for capital improvements is made available.



In addition to effectively serving disadvantaged communities, Spin’s equity programming
will include our Spin Access program, which provides low-income residents a reduced rate
and the ability to pay for rides using cash. Eligible residents can be discussed further upon
issuance of permits. Residents wishing to sign up for our Spin Access low-income program
can simply fill out the online application form, register in-person at one of our community
events, or work directly with one of our community liaisons. Spin Access also provides
eligible low-income residents who are unbanked with access to our scooters at the same
discounted rate. Eligible low-income residents can use cash to purchase a Spin Access
card at partner locations. Each Spin Access card will have a unique promo code that the
user can enter into the app to “deposit” the Spin Access card’s balance into their Spin app
account.

Low-income community outreach: Spin believes that any successful equity programming
must include good-faith outreach to the communities we hope to serve by demonstrating
to residents the tangible advantages and opportunities of Spin’s scooters. Focusing on
affordability and convenience, we hope to generate interest and participation among low-
income communities in a way that makes Spin’s equity programming meaningful.

Once permitted to operate in Santa Monica, Spin plans further community engagement by
conducting meet-and-greets with disadvantaged and low-income community leaders. To
raise awareness in these communities and drive participation in our scooter-share
program, Spin also plans to conduct community outreach events. These community-based
events will be advertised in advance and will include social-media outreach, emails,
community liaisons on the ground, and flyers/literature distributed.

The community outreach events will allow Spin’s community liaisons to educate
prospective users about our scooter-share program, provide educational demonstrations
of the scooters including proper usage and parking, help interested residents download
the Spin app and create an account, and sign up in-person for Spin Access including the
opportunity to purchase Spin Access cards with cash. Our community liaisons will also
assist with securing or providing any translation or interpretation materials and services to
ensure that our community outreach events are accessible.



b. Plan to implement safety programs.

As described in detail in Section 5, Spin has various safety programs to offer our partner
communities, including:

e User education and notification via mobile application, scooter, and email.

e Public education via social media, website, flyers, and community events.

¢ Helmet giveaways at community events.

Please see Section 5 for more details.



c. Plan for public information and education to users and non-users.

As previously described in Section 5, Spin has various measures to educate the public and our
users about our scooters, including:

¢ Informational Pop-Ups

¢ In-App Push Notifications

e Emails

e Parking Rating Tool

e On-Scooter Education

e Online Education

¢ On-the-Ground Education

e Parking Signs and Zones/Virtual Stations

Please see Section 5 for additional details.



We believe that the best form of marketing Spin is executing our operations at the highest
level possible. This means having a dependable fleet; quick turnaround times for support
requests; and strong relationships with the local community. These are things that we strive
for in every new market and are always working to improve.

When our day-to-day operations are running at a high level, we are able to generate a
tremendous amount of awareness and ridership through word of mouth, in addition to the
inherent visibility of our orange scooters. By giving our users the best experience possible and
accommodating the surrounding community to the best of our ability, we create positive
conversation around Spin that leads to more ridership.

In addition to executing our operations at a high level, we also employ traditional marketing
tactics to generate buzz and awareness in the local community. Our primary goals with these
marketing tactics are to educate people about our form of free-floating mobility and to bring
new users onto the service. We may use all or only a few of the below strategies — with the
exact mix and spend depending on community needs, public reaction to the service, and
ridership.

Strategies

¢ Local Media Placement: Reach out to local reporters and pitch stories about Spin and

our new form of dockless mobility. The primary goal here is to educate the public as to
what this new service is, how it works, and how to ride.
e Launch Day Events: Setting up tables and booths around town to bring users onto the

service and generate ridership. These will be staffed by persons whose primary goal
will be to educate passersby about Spin and encourage them to sign up for the service.
¢ Digital Advertising: Running ads across a multitude of digital channels, all with the

purpose of driving downloads to the Spin app. We will use a mix of social media and
other channels to get in front of potential users and convert them into riders.
e OOH Advertising: Using traditional out-of-home advertising to generate awareness and

ridership in the community, such as bus stop posters, flyer placement, and, of course,
the visibility of the scooters themselves.



e. Ability to achieve interoperability or integration with other modes of transportation.

Depending on the technological factors involved, Spin has the ability to integrate our app and
services with other modes of transportation provided in Santa Monica. We look forward to
learning more about the City’s ideas and to working with the City on interoperability
agreements that prove beneficial to the broader transportation network in the area.



Data



a. Scope and specifications of data available, including ability to meet the LADOT Mobility
Data Specifications

All usage data generated by Spin’s scooter-sharing program is collected and stored, including,
but not limited to, trip origins and destinations, trip length and route, user sign-ups, sign-ups
for Spin Access, parking rating data, etc. Spin does not collect or maintain payment
information of our users, and we do not sell our data to third parties or send them to foreign
entities.

Spin is able to meet all of the LADOT Mobility Data Specification requirements and will work
with the City to determine which of the optional Specifications the City would like included.



b. Method of tracking device utilization and availability

Every Spin scooter is outfitted with a controller box, which contains a GPS unit and wireless
communication capabilities. Together with the user’s phone (only if the user grants
permission), the scooter tracks data that include start and end location, duration, and cost.
When the vehicle’s vitality stats indicate that a scooter’s battery has dropped below a certain
percentage, the vehicle is taken offline and is unable to be rented. When a scooter is not
available, whether it be for low battery or for maintenance, the scooter no longer shows in the
user’s in-app map.



Data

c. Method of making data available to the City, including components/details of a data
dashboard. Include screenshots, and provide examples of any similar monthly reports.

Spin is able to provide the City with data through a variety of methods, including a web-based
dashboard and monthly reporting, such as heatmaps of trip origin/destination, average trip
durations, etc. Ultimately, Spin would like to provide the City with whatever data is needed or
required, as long as the data is anonymized and aggregated, with company-specific identifiers
removed before public disclosure.

Below are heat maps from Spin’s scooter pilot in San Francisco for April 2018.
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Additionally, Spin is able to provide monthly data metrics that addresses the City of Santa
Monica’s needs. The below snapshot is an example of such a dashboard report and can be
tailored accordingly.



Data
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Finally, some cities also ask us to provide an API for real-time data, which we could provide
Santa Monica.



d. Plan for monitoring system effectiveness, customer satisfaction, and municipal
relationships over time

Spin’s key performance indicator (KPI) is simply trips/scooter/day. Contrary to a few of our
competitors, we focus on system efficiency rather than overwhelming the streets with
scooters or bikes. We also track trip length, origin/destination trends, low turnover areas, etc.,
and will adjust our operations based on trends that emerge.

Customer satisfaction is tracked by the number of complaints we receive per 100 trips. Our
customer service and engineering teams work tirelessly every day to adjust our service based
on trends in customer complaints.

Lastly, Spin’s partnership-first model means that we value our municipal relationships to the
highest degree. Spin’s Policy team will always be available to the City of Santa Monica staff
should an issue arise. Throughout the pilot, Spin’s Policy team would seek to schedule regular
check-ins with City staff and visit Santa Monica for in-person meetings whenever necessary.



e. Plan to comply with financial privacy laws and best practices. Provide your most recent
third-party PCI audit. Plan to protect personal customer data.

Spin values our users’ data. As such, we comply with all applicable data security laws, and we
ensure that any data collected is not sent overseas.

Financial Privacy

As shown in the diagram below, Spin does not store or process any financial data, and instead
relies on a third-party payment processor, Stripe, for all transactions.

> Facebook Login > Public profile
> Email Login > Email
Anonymized
> Credit Card Trip/Bicycle/User
data
SPIN DATA FLOW
User can choose to register through
Facebook or email. Only authorized public
profile information is stored if they choose
to register with Facebook. Cities
. &
Data access is SSL encrypted. H . "
P Stripe Universities

Credit card information is passed on to a
secure third party service, Stripe.

All data share with cities and universities are
anonymized.

PCI Audit

Our iOS and Android apps use Stripe to accept payments, and we do not handle payment
information directly. With regards to handling payment information, Spin does the following:
e use Stripe’s mobile SDK libraries to collect credit card information, which is securely
transmitted directly to Stripe without it passing through our servers;



e serve our payment pages securely using Transport Layer Security (TLS) so that they
make use of HTTPS; and
¢ review and validate PCI compliance annually.

Stripe has been audited by an independent PCI Qualified Security Assessor (QSA) and is
certified as a PCI Level 1 Service Provider. This is the most stringent level of certification
available in the payments industry. We adhere to the guidelines in Stripe’s security
documentation at https://stripe.com/docs/security, and we are PCIl compliant.

Stripe, Inc AGENT PCI DSS PCI DSS Services Mar 31, 2019 Securisea, Inc. AP, LAC, U, Collanss
« Clearing and CAN
Settlement
CA,USA. « Issuer Processing

« Merchant Services

« Payment
Gateway/Switch

« Payment Processing:
Internet / e-commerce

« Payment Processing:
MOTO / Call Center

« Payment Processing:
POS / card present

VISA TPA PROGRAM (HR VISA TPA PROGRAM (HR ISO) NOT APPLICABLE NOT AP, LAC,US,,
1SO) Services APPLICABLE CAN
« High Risk Merchant
solicitation, sales,

customer service,
training

VISA TPAPROGRAM (ISO-M)  ysA TPA PROGRAM (ISO-M) Services NOT APPLICABLE AP,LAC, US.,

+ Merchant solicitation, CAN

sales, customer
service, training

(source: https://www.visa.com/splisting/searchGrsp.do?companyNameCriteria=stripe)

In addition, please see below for Spin’s SAQ.



Self-Assessment Questionnaire A and Attestation of
Compliance

Version 3.2

Section 1: Assessment Information
Part 1. Merchant and Qualified Security Assessor Information

Part 1a. Merchant Organization Information

Company Name: Skinny Labs Inc.
DBA(s): spin.pm

Contact Name: Zaizhuang Cheng
Title: Company Representative
Telephone: 4158917591

Email: zaizhuang@spin.pm
Business Address: 164 South Park St
City: San Francisco

State: CA

Zip: 94107

Country: US

URL: spin.pm

Part 1b. Qualified Security Assessor Company Information (if applicable)
Company Name: N/A

Part 2. Executive Summary

Part 2a. Type of Merchant Business (check all that apply)

[ 1 Retailer

[ ] Telecommunication

[ ] Grocery and Supermarkets

[] Petroleum

[x] E-Commerce

[ ] Mail order/telephone order (MOTO)

[] Others

What types of payment channels does your business serve?
[ ] Mail order/telephone order (MOTO)

[x] E-Commerce



[ ] Card-present (face-to-face)

Which payment channels are covered by this SAQ?
[ ] Mail order/telephone order (MOTO)

[x] E-Commerce

[ ] Card-present (face-to-face)

Part 2b. Description of Payment Card Business

How and in what capacity does your business store, process and/or transmit cardholder
data?

We do not store, process and/or transmit cardholder data

Part 2c. Locations

List types of facilities (for example, retail outlets, corporate offices, data centers, call
centers, etc.) and a summary of locations included in the PCI DSS review.

N/A

Part 2d. Payment Application

Does the organization use one or more Payment Applications? NO

Provide the following information regarding the Payment Applications your organization
uses: N/A

Part 2e. Description of Environment

Provide a high-level description of the environment covered by this assessment:

E-commerce: Our customers dispatch all cardholder data securely to Stripe, our payments
processor, via an iframe. Our company's servers receive an opague token object, from
which the original cardholder data cannot be derived.

Does your business use network segmentation to affect the scope of your PCI DSS
environment? YES

Part 2f. Third-Party Service Providers

Does your company use a Qualified Integrator & Reseller (QIR)? NO

Does your company share cardholder data with any third-party service providers (for
example, Qualified Integrator & Resellers (QIR), gateways, payment processors, payment
service providers (PSP), web-hosting companies, airline booking agents, loyalty program
agents, etc.)? YES

Name of service provider: Stripe, Inc.
Description of services provided: Collection, storage and processing of all cardholder data.

Part 2g. Eligibility to Complete SAQ A

Merchant certifies eligibility to complete this shortened version of the Self-Assessment
Questionnaire because, for this payment channel:

[x] Merchant accepts only card-not-present (e-commerce or mail/telephone-order)
transactions);

[x] All processing of cardholder data is entirely outsourced to PCI DSS validated third-party
service providers;



[x] Merchant does not electronically store, process, or transmit any cardholder data on
merchant systems or premises, but relies entirely on a third party(s) to handle all these
functions;

[x] Merchant has confirmed that all third party(s) handling storage, processing, and/or
transmission of cardholder data are PCI DSS compliant; and

[x] Any cardholder data the merchant retains is on paper (for example, printed reports or
receipts), and these documents are not received electronically.

[x] Additionally, for e-commerce channels: All elements of the payment page(s) delivered to
the consumer's browser originate only and directly from a PCI DSS validated third-party
service provider(s)

Section 2: Self-Assessment Questionnaire A

Completion of a Self-Assessment Questionnaire

The assessment documented in this attestation and in the SAQ was completed on:
2017-06-11

Have compensating controls been used to meet any requirement in the SAQ? No
Were any requirements in the SAQ identified as being not applicable (N/A)? Yes
Were any requirements in the SAQ unable to be met due to a legal constraint? No

Requirement 2: Build and Maintain a Secure Network and Systems

2.1.a: Are vendor-supplied defaults always changed before installing a system on the
network? N/A

2.1.b: Are unnecessary default accounts removed or disabled before installing a system on
the network? N/A

Requirement 8: Identify and authenticate access to system components

8.1.1: Are all users assigned a unique ID before allowing them to access system
components or cardholder data? N/A

8.1.3: Is access for any terminated users immediately deactivated or removed? N/A

8.2: In addition to assigning a unique ID, is one or more of the following methods employed
to authenticate all users? N/A

8.2.3.a: Are user password parameters configured to require passwords/passphrases meet
the following? N/A

8.5: Are group, shared, or generic accounts, passwords, or other authentication methods
prohibited as follows: N/A

Requirement 9: Restrict physical access to cardholder data

9.5: Are all media physically secured (including but not limited to computers, removable
electronic media, paper receipts, paper reports, and faxes)? N/A

9.6.a: Is strict control maintained over the internal or external distribution of any kind of
media? N/A

9.6.1: Is media classified so the sensitivity of the data can be determined? N/A

9.6.2: Is media sent by secured courier or other delivery method that can be accurately
tracked? N/A



9.6.3: Is management approval obtained prior to moving the media (especially when media
is distributed to individuals)? N/A

9.7: Is strict control maintained over the storage and accessibility of media? N/A

9.8.a: Is all media destroyed when it is no longer needed for business or legal reasons?
N/A

9.8.1.a: Are hardcopy materials cross-cut shredded, incinerated, or pulped so that
cardholder data cannot be reconstructed? N/A

9.8.1.b: Are storage containers used for materials that contain information to be destroyed
secured to prevent access to the contents? N/A

Requirement 12: Maintain a policy that addresses information security for
all personnel

12.8.1: Is a list of service providers maintained, including a description of the service(s)
provided? YES

12.8.2: Is a written agreement maintained that includes an acknowledgement that the
service providers are responsible for the security of cardholder data the service providers
possess or otherwise store, process, or transmit on behalf of the customer, or to the extent
that they could impact the security of the customer's cardholder data environment? YES

12.8.3: Is there an established process for engaging service providers, including proper
due diligence prior to engagement? YES

12.8.4: Is a program maintained to monitor service providers' PCI DSS compliance status
at least annually? YES

12.8.5: Is information maintained about which PCI DSS requirements are managed by
each service provider, and which are managed by the entity? YES

12.10.1.a: Has an incident response plan been created to be implemented in the event of
system breach? YES

Section 3: Validation and Attestation Details

Part 3. PCI DSS Validation

Based on the results noted in the SAQ A dated 2017-06-11, the sighatories identified in
Parts 3b-3d, as applicable, assert(s) the following compliance status for the entity identified
in Part 2 of this document as of 2017-06-11 (check one):

[x] Compliant: All sections of the PCI DSS SAQ are complete, and all questions answered
affirmatively, resulting in an overall COMPLIANT rating, thereby Skinny Labs Inc. has
demonstrated full compliance with the PCI DSS.

[ 1 Non-Compliant: Not all sections of the PCI DSS SAQ are complete, or not all questions
are answered affirmatively, resulting in an overall NON-COMPLIANT rating, thereby Skinny
Labs Inc. has not demonstrated full compliance with the PCI DSS.

Target Date for Compliance: N/A

An entity submitting this form with a status of Non-Compliant may be required to complete
the Action Plan in Part 4 of this document. Check with your acquirer or the payment
brand(s) before completing Part 4.

[ ] Compliant but with Legal exception. One or more requirements are marked "No" due to
a legal restriction that prevents the requirement from being met. This option requires
additional review from acquirer or payment brand.

Part 3a. Acknowledgement of Status



[x] This PCI DSS Self-Assessment Questionnaire, Version 3.2, was completed according to
the instructions therein.

[x] All information within the above-referenced SAQ and in this attestation fairly represents
the results of my assessment in all material respects.

[x] I have confirmed with my payment application vendor that my payment system does not
store sensitive authentication data after authorization.

[x] I have read the PCI DSS and | recognize that | must maintain PCI DSS compliance, as
applicable to my environment, at all times.

[x] If my environment changes, | recognize | must reassess my environment and implement
any additional PCI DSS requirements that apply.

[x] No evidence of full track data1, CAV2, CVC2, CID, or CVV2 data2, or PIN data storage
after transaction authorization was found on ANY system reviewed during this assessment.

[X] ASV scans are being completed by the PCI SSC Approved Scanning Vendor (ASV
Name).

Part 3b. Merchant Attestation

Signature of Merchant Executive Officer: Zaizhuang Cheng
Date: 2017-06-11

Merchant Executive Officer Name: Zaizhuang Cheng

Title: Company Representative

Merchant Company Represented: Skinny Labs Inc.

Part 3c. Qualified Security Assessor (QSA) Acknowledgement (if applicable)

If a QSA was involved or assisted with this assessment, describe the role performed: N/A

Part 3d. Internal Security Assessor (ISA) Acknowledgement (if applicable)

If an ISA(s) was involved or assisted with this assessment, identify the ISA personnel and
describe the role performed: N/A

Part 4. Action Plan for Non-Compliant Requirements

Select the appropriate response for "Compliant to PCI DSS Requirements" for each
requirement. If you answer "No" to any of the requirements, you may be required to provide
the date your Company expects to be compliant with the requirement and a brief
description of the actions being taken to meet the requirement.

PCI DSS Requirement 2: Do not use vendor-supplied defaults for system passwords and
other security parameters. N/A

PCI DSS Requirement 8: Identify and authenticate access to system components. N/A
PCI DSS Requirement 9: Restrict physical access to cardholder datas. N/A

PCI DSS Requirement 12: Maintain a policy that addresses information security for all
personnel. Yes

Explanation of Non-Applicability
Reason Requirement is Not Applicable: No part of our environment, including any type of

media, transmits, stores or processes cardholder data. As such, there is no cardholder
data to restrict access to.



f. Describe what, if any, user data you intend to collect and sell; and if so how this will be
communicated to users and how they will be able to opt-out.

Spin describes the type of data collected and the purpose for the collection as part of the
user’s sign-up process, requiring the user to agree to our privacy policy, user agreement, and
terms of service before being able to rent our scooters.

Users have the option of signing up through email or Facebook. Through the Facebook sign-up
option, we only collect data that the user has already authorized for sharing via their public
profile. We then use Stripe, a third-party online payment system, to store and process all
payments for our service. When the user takes a trip, we collect location information of our
vehicle throughout the duration of the trip.

The user can access and modify the personal information that they have opted to share or that
we have collected. Spin also offers the option to delete their account and have all their
personal information removed upon request.

We document all access to our database including for the use of data processing. We also
occasionally share anonymized data to cities and government entities for research purposes.
Other than that, we use the data collected to figure out how to operate our business more
efficiently.

We are very careful when deciding what data to ask for or store. Therefore, we only store the
user's email address and what they have opted to share from their Facebook public profile.

Spin has no intent to sell any data collected at any point in time.
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EXHIBIT A

City of Santa Monica
Non-Discrimination Policy Acknowledgment

A. Discrimination.
Discrimination in the provision of services may include, but not be limited to the following:

(a) Denying any person any service, or benefit or the availability of a facility.

(b) Providing any service, or benefit to any person which is not equivalent, or in a non-
eqguivalent manner or at a non-equivalent time, from that provided to others.

(c) Subjecting any persons to segregation or separate treatment in any manner related to the
receipt of any service.

(d) Restricting any person in any way in the enjoyment of any advantage or privilege enjoyed
by others receiving any service or benefit.

(e) Treating any person differently from others in determining admission, enrollment, quota,
eligibility, membership, or any other requirement or condition which persons must meet in
order to be provided any service or benefit.

(1) Consultant shall take affirmative action to ensure that intended beneficiaries of this Agreement
are provided services without regard to race, color, religion, national origin, ancestry, sex, age,
sexual orientation, marital status, AIDS or disability.

(2) Consultant shall further establish and maintain written procedures under which any person
applying for or receiving services hereunder, may seek resolution from Consultant of a
complaint with respect to any alleged discrimination in the provision of services by
Consultant's personnel.

At any time any person applies for services under this Agreement, he or she shall be advised
by Consultant of these procedures. A copy of these procedures shall be posted by Consultant
in a conspicuous place, available and open to the public, in each of Consultant's facilities
where services are provided hereunder.

B. Non-discrimination in Employment

(1) Consultant certifies and agrees that it will not discriminate against any employee or applicant
for employment because of race, color, religion, national origin, ancestry, sex, age, sexual
orientation, marital status, AIDS or disability in accordance with the requirements of City, State
or Federal law. Consultant shall take affirmative action to ensure that qualified applicants are
employed, and that employees are treated during employment, without regard to race, color,
religion, national origin, ancestry, sex, age, sexual orientation, marital status, AIDS or
disability, in accordance with the requirements of City, State and Federal law. Such shall
include, but not be limited to, the following:

(a) Employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff
or termination, rates of pay or other forms of compensation.

(b) Selection for training, including apprenticeship.



(2) Consultant agrees to post in conspicuous places in each of Consultant's facilities providing
services hereunder, available and open to employees and applicants for employment, notices
setting forth the provisions of this non-discrimination policy.

(3) Consultant shall, in all solicitations or advertisements for employees placed by or on behalf of
Consultant, state that all qualified applicants will receive consideration for employment without
regard to race, color, religion, national origin, ancestry, sex, age, sexual orientation, marital
status, AIDS or disability, in accordance with the requirements of City, State or Federal law.

(4) Consultant shall send to each labor union or representative coworkers with which it has a
collective bargaining agreement or other contract or understanding a notice advising the labor
union or workers' representative of Consultant's commitments under this non-discrimination

policy.

(5) Consultant certifies and agrees that it will deal with its sub-consultants, bidders, or vendors
without regard to race, color, religion, national origin, ancestry, sex, age, sexual orientation,
marital status, AIDS or disability, in accordance with the requirements of City, State and
Federal law.

(6) In accordance with applicable State and Federal law, Consultant shall allow duly authorized
representatives of the County, State, and Federal government access to its employment
records during regular business hours in order to verify compliance with this non-
discrimination policy. Consultant shall provide other information and records as the
representatives may require in order to verify compliance with this non-discrimination policy.

(7) If City finds that any of the provisions of this non-discrimination policy have been violated, the
same shall constitute a material breach of agreement upon which City may determine to
cancel, terminate, or suspend this Agreement. While City reserves the right to determine
independently that this nondiscrimination policy has been violated, in addition, a determination
by the California Fair Employment and Housing Commission or the Federal Equal
Employment Opportunity Commission that Consultant has violated State or Federal non-
discrimination laws shall constitute a finding by City that Consultant has violated the provisions
of this non-discrimination policy.

(8) The parties agree that in the event Consultant violates any of the non-discrimination policies
set forth herein, City shall be entitled, at its option, to the sum of five hundred dollars ($500)
pursuant to Civil Code Section 1671 as liquidated damages in lieu of canceling, terminating or
suspending this Agreement.

(9) Consultant hereby agrees that it will comply with Section 504 of the Rehabilitation Act of 1973,
as amended (29 U.S.C. 794), all requirements imposed by applicable Federal Regulations,
and all guidelines and interpretations issued pursuant thereto, to the end that no qualified
disabled person shall, on the basis of disability, be excluded from participation in, be denied
the benefits of, or otherwise be subjected to discrimination under any program or activity of
the Consultant receiving Federal Financial Assistance.

s A 7127118 Spin

Signature/Date Name of Proposer
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EXHIBIT B
®

- NON-COLLUSION DECLARATION TO ACCOMPANY
) PROPOSALS OR BIDS

STATE OF CALIFORNIA }
COUNTY OF LOS ANGELES }

Derrick K P i
efrick ro , being first duly sworn, deposes, and says: that He/She is:

A Partner

(Insert “Sole Owner,” “A Partner”, “President,” “Secretary,” or other proper title)

of Spin

(Insert name of proposer)

Who submits herewith to the City of Santa Monica the attached proposal; that He, She, It, or They
is (are) the person(s) whose name(s) is (are) (strike out words not appropriate) signed to the
hereto attached proposal; that said proposal is genuine; that the same is not sham or collusive;
that all statements of fact therein are true; that such proposal was not made in the interest or on
behalf of any person, partnership, company, association, organization or corporation not therein
named or disclosed.

Declarant further deposes and says: that the proposer has not directly or indirectly by agreement,
communication or conference with anyone attempted to induce action prejudicial to the interests
of the public body which is to award the contract or of any other proposer, or anyone else
interested in the proposed contract; that the proposer has not in any manner sought by collusion
to secure for himself, herself, itself, or themselves, an advantage over any other proposer. (strike
out words not appropriate)

Declarant further deposes and says that prior to the public opening and recording of proposals
the said proposer:

10



(@)
(b)

(€)

(d)

Did not, directly or indirectly, induce or solicit anyone else to submit a false or sham
Proposal;

Did not, directly or indirectly, collude, conspire, connive or agree with anyone else
that said proposer or anyone else would submit a false or sham proposal, or that
anyone should refrain from proposing or withdraw his/her proposal;

Did not, in any manner, directly or indirectly, seek by agreement, communication or
conference with anyone to raise or fix any overhead, profit or cost element of his,
her, its, their price, or of that of anyone else; and

Did not, directly or indirectly, submit his, her, its, or their proposal price or any
breakdown thereof, or the contents thereof, or divulge information or data relative
thereto, to any corporation, partnership, company, association, organization,
depository, or to any member or agent thereof, or to any individual or group of
individuals, except to the awarding authority or to any person or persons who have
a partnership or other financial interest with said proposal in his, her, its, or their
business. (strike out words not appropriate)

| declare under penalty of perjury that the foregoing is true and correct.

7 A2 1118 Spin

Signature/Date Name of Proposer
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EXHIBIT C

70‘
) CITY OF SANTA MONICA
OAKS INITIATIVE NOTICE

NOTICE TO APPLICANTS, BIDDERS, PROPOSERS
AND OTHERS SEEKING DISCRETIONARY PERMITS, CONTRACTS,
OR OTHER BENEFITS FROM THE CITY OF SANTA MONICA

Santa Monica’s voters adopted a City Charter amendment commonly known as the Oaks
Initiative. The Oaks Initiative requires the City to provide this notice and information about the
Initiative’s requirements. You may obtain a full copy of the Initiative’s text from the City Clerk.

This information is required by City Charter Article XXIl—Taxpayer Protection. It prohibits
a public official from receiving, and a person or entity from conferring, specified personal benefits
or campaign advantages from a person or entity after the official votes, or otherwise takes official
action, to award a “public benefit” to that person or entity. The prohibition applies within and
outside of the geographical boundaries of Santa Monica.

All persons or entities applying or receiving public benefits from the City of Santa Monica
shall provide the names of trustees, directors, partners, and officers, and names of persons with
more than a 10% equity, participation or revenue interest. An exception exists for persons serving
in those capacities as volunteers, without compensation, for organizations exempt from income
taxes under Section 501(c)(3), (4), or (6), of the Internal Revenue Code. However, this
exception does not apply if the organization is a political committee or controls political
committees. Examples of a “public benefit” include public contracts to provide goods or services
worth more than $25,000 or a land use approval worth more than $25,000 over a 12-month
period.

In order to facilitate compliance with the requirements of the Oaks Initiative, the City
compiles and maintains certain information. That information includes the name of any person or
persons who is seeking a “public benefit.” If the “public benefit” is sought by an entity, rather than
an individual person, the information includes the name of every person who is: (a) trustee, (b)
director, (c) partner, (d) officer, or has (e) more than a ten percent interest in the entity. Therefore,
if you are seeking a “public benefit” covered by the Oaks Initiative, you must supply that
information on the Oaks Initiative Disclosure Form. This information must be updated and
supplied every 12 months.

12



®

|
) ) CITY OF SANTA MONICA
Santa Moniea OAKS INITIATIVE DISCLOSURE FORM

In order to facilitate compliance with the requirements of the Oaks Initiative, the City compiles
and maintains certain information. That information includes the name of any person or persons
who is seeking a “public benefit.” If the “public benefit” is sought by an entity, rather than an
individual person, the information includes the name of every person who is: (a) trustee, (b)
director, (c) partner, (d) officer, or has (e) more than a ten percent interest in the entity.

Public benefits include:

1. Personal services contracts in excess of $25,000 over any 12-month period;

2. Sale of material, equipment or supplies to the City in excess of $25,000 over a 12-month
period;

3. Purchase, sale or lease of real property to or from the City in excess of $25,000 over a
12- month period;

4. Non-competitive franchise awards with gross revenue of $50,000 or more in any 12-
month period;

5. Land use variance, special use permit, or other exception to an established land use plan,
where the decision has a value in excess of $25,000;

6. Tax “abatement, exception, or benefit” of a value in excess of $5,000 in any 12-month
period; or

7. Payment of “cash or specie” of a net value to the recipient of $10,000 in any 12-month
period.

Name(s) of persons or entities receiving public benefit:

Spin

Name(s) of trustees, directors, partners, and officers:

Derrick Ko, CEO and Co-Founder; Euwyn Poon, President and Co-Founder;
Zaizhuang Cheng, CPO and Co-Founder

Name(s) of persons with more than a 10% equity, participation, or revenue interest:

Derrick Ko, CEO and Co-Founder; Euwyn Poon, President and Co-Founder; Zaizhuang
Cheng, CPO and Co-Founder; Grishin Robotics Fund LP

Prepared by: Derrick Ko Title: CEO
Signature: ﬁ — Date: 7127118
Email; ___ derrick@spin.pm Phone:  (415) 519-9495

FOR CITY USE ONLY:
Bid/PO/Contract # Permit #
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