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AGREEMENT FOR BIKE SHARE PROGRAM

THIS AGREEMENT FOR BIKE SHARE PROGRAM, dated as of and binding and effective as
of the date on the cover page hereof (“Effective Date”), is entered into by and between The City
of New York (the “City”), acting by and through its Department of Transportation (“DOT”) and
having an address at 55 Water Street, New York, New York 10041, and NYC Bike Share, LLC
(“NYCBS”), having a place of business at 320 E 46th Street #11H, New York, New York 10017
(the City and NYCBS may individually be called “Party” and may collectively be called
“Parties”), with reference to the following facts:

WITNESSETH:

WHEREAS, self-service bicycle sharing programs are revolutionizing the way residents
commute and tourists travel within cities in Europe and North America, and a self-service
bicycle sharing program with public access has been determined by the City to be a desirable and
valuable mode of alternative public transportation for the community; and

WHEREAS, a bike sharing program will provide a 24-hour transportation network that
complements existing transit and transportation options, increases multi-modal travel options in
the City and encourages bicycle use as an environmentally friendly and congestion-reducing
transportation option; and

WHEREAS, on November 23, 2010, DOT issued a Request for Proposals (“RFP”), seeking a
contractor to design, build, operate, maintain and publicize a network of publicly available
bicycles in a bike share system in New York City; and

WHEREAS, on February 16, 2011, Alta Bicycle Share, Inc., an Oregon corporation (“Alta”), the
sole owner of NYCBS submitted the proposal in response to the RFP, to DOT; and

WHEREAS, DOT recommended the proposal based on DOT’s assessment that the proposal was
the most beneficial proposal in the interest of the City; and

WHEREAS, accordingly, the City and NYCBS have negotiated the following Agreement for the
design, build, operation, maintenance and publicizing of a network of publicly available bicycles
in a bike share program in the City; and

NOW, THEREFORE, in consideration of the foregoing clauses, which clauses are hereby made
a part of this Agreement, and the mutual covenants and agreements herein contained, and for
other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties do hereby covenant and agree as follows:
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SECTION 1

DEFINED TERMS

For purposes of this Agreement, the following terms, phrases, words, and their derivatives shall
have the meanings set forth in this Section, unless the context clearly indicates that another
meaning is intended.

1.1  “ADA” shall have the meaning given in Section 26.14 hereof.

1.2 “Advertising” shall mean any printed matter, including, but not limited to, words, pictures,
photographs, symbols, graphics or visual images of any kind, or any combination thereof,
promoting or soliciting the sale or the use of a product or service or providing other forms of
textual or visual messages or information, but in no event shall it include any textual information
that is required to be posted on any Equipment by any federal, state or local law, rule or
regulation, or by this Agreement.

1.3 “Alcohol Advertising” shall mean Advertising or Sponsorship, the purpose or effect of
which is (i) to identify a brand of an alcohol product, a trademark of an alcohol product or a trade
name associated exclusively with an alcohol product, or (ii) to promote the use or sale of an
alcohol product.

1.4 “Agreement” shall mean this Agreement, together with all Appendices and Exhibits hereto
and all amendments or modifications hereof or thereof.

1.5 “Bicycle” shall mean a device as further described in Appendix F.

1.6 “Bicycle Fleet Level” shall mean all the Bicycles that are operational, on-the-street and
available for public use.

1.7 “Commissioner” shall mean the Commissioner of DOT, or his or her designee, or any
successor in function to the Commissioner.

1.8 “Comptroller” shall mean the Comptroller of the City, the Comptroller’s designee, or any
successor in function to the Comptroller.

1.9  “Contract Year” shall have the meaning given in Section 10.1.2 hereof.

1.10 “Control” or “Controlling Interest” in a Person, in the assets comprising the Program, in
NYCBS or in this Agreement shall mean working control in whatever manner exercised,
including, but not limited to, working control through ownership, management, or negative
control (provided, however, that negative control shall not be interpreted to include negative
covenants that may be set forth in financing documentation or similar provisions that may be set
forth in financing documentation), as the case may be, of such Person, the assets comprising the
Program, NYCBS or this Agreement. A rebuttable presumption of the existence of Control or a
Controlling Interest in a Person, in the assets comprising the Program, in NYCBS or in this
Agreement shall arise from the beneficial ownership, directly or indirectly, by any Person, or
group of Persons acting in concert (other than underwriters during the period in which they are
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offering securities to the public), of 10% or more of such Person, the assets comprising the
Program, NYCBS or this Agreement. “Control” or “Controlling Interest” as used herein may be
held simultaneously by more than one Person or group of Persons.

1.11 “Day” shall mean a calendar day, unless otherwise stated herein.

1.12 “Docks” shall mean the locking mechanisms contained on a Station that are designed to
receive a Bicycle for locked storage, as further described in Appendix F.

1.13 “DOT” or the “Department” shall mean the Department of Transportation of the City, its
designee, or any successor thereto.

1.14 “DOT Siting Criteria” shall have the meaning set forth in Appendix B.

1.15 “Equipment” shall include Stations, Kiosks, Docks and Bicycles, either individually or in
any combination thereof.

1.16 “Force Majeure Event” shall have the meaning given in Section 20.3.
1.17 “Go Live Date” shall have the meaning given in Section 2.2.

1.18 “Institutional Lender” shall mean any savings bank, a savings and loan association, a
commercial bank or trust company (whether acting individually or in a fiduciary capacity), an
insurance company organized and existing under the laws of the United States or any state
thereof, a religious, educational or eleemosynary institution, a federal, state or municipal
employee’s welfare, benefit, pension or retirement fund, any governmental agency or entity
insured by a governmental agency, a credit union, trust or endowment fund or any combination
of Institutional Lenders; provided, that each of the above entities shall qualify as an Institutional
Lender only if it shall (a) be subject to service of process within the State of New York and (b)
have a net worth of not less than $50,000,000 and net assets of not less than $250,000,000.

1.19 “Kiosk” shall mean the payment terminal that provides Bicycle rental instructions,
contains payment equipment (i.e. credit card device), and includes all other physical means
necessary for the rental of Bicycles, as further described in Appendix F.

120 “Landmarks” shall mean the Landmarks Preservation Commission of the City or any
successor thereto.

1.21 “Mayor” shall mean the chief executive officer of the City or any designee thereof.

1.22 “Notification” shall mean all communications including, but not be limited to, all
information provided by DOT or 311 to NYCBS about a specific defect or problem concerning
the Program, Equipment or operations of the Program. Such Notifications may include any
written document, electronic communications or transferred phone calls from 311. Notification
may also include, but not be limited to, information provided to NYCBS by the general public
via the NYCBS call center(s), in writing or by electronic communications.
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1.23 “NYCBS” shall mean NYC Bike Share LLC, a wholly-owned subsidiary of Alta, and all
of its successors and assigns as authorized under Section 26.9.

1.24 “Person” shall mean any human being or any association, firm, partnership, joint venture,
corporation, limited liability company or other legally recognized entity, whether for profit or not
for profit, but it shall not mean the City.

1.25 “Plans and Specifications™ shall mean the plans, specifications, and designs for the
Equipment as set forth in Appendix F.

1.26 “Program” shall mean Equipment, Sites, website, Backend Software and Computer
Hardware and the Services.

1.27 “Program Area” shall mean that portion of New York City within which Stations have
been installed, as such may change from time to time during the Term (defined below).

1.28 *“Program Fleet” shall mean the total number of Bicycles procured for the Program.

1.29 “Prohibited Advertising” shall mean advertising or sponsorship that is false or misleading,
that promotes unlawful conduct or illegal goods, services or activities, or that is otherwise
unlawful or obscene as determined by DOT, including, but not limited to, advertising that
constitutes the public display of offensive sexual material in violation of the City's Penal Law
245.11.

1.30 “Prohibited Person” shall mean any Person who is in default or in breach, beyond any
applicable grace period, of its obligations under any written agreement with DOT or the City,
unless such default or breach has been waived in writing by DOT or the City, as the case may be;
or has been convicted of a misdemeanor related to truthfulness and/or business conduct in the
past five (5) years; or has been convicted of a felony in the past ten (10) years; or has received
formal written notice from a federal, state or local government agency or body that such Person
is currently under investigation for a felony criminal offense; or has received notice of default in
the payment to the City of any taxes, sewer rents or water charges, which have not been paid,
unless such default is currently being contested with due diligence in proceedings in court or
other appropriate forum.

1.31 “Public Design Commission” or “PDC” shall mean the Public Design Commission of the
City, or any successor thereto.

132 “Recognized Loan” shall mean any loan which is: (i) held by an Institutional Lender (or a
corporation or other entity wholly owned by an Institutional Lender); and (11) complies with the
provisions of Section 25 herein.

1.33 “Recognized Lender” means the holder of a Recognized Loan.
1.34 “Security Fund” shall have the meaning given in Section 17.

1.35 “Services” shall mean the installation, operation and maintenance of the Stations and the
acquisition, placement, maintenance and rental to users of the Bicycles.
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1.36 “Site” shall mean a designated area on publicly or privately owned real property, which
area contains a Station.

1.37 “Site Agreement” shall mean a written confirmation that allows NYCBS to place a Station
at a Site.

1.38 “Site Plan” shall mean a scaled plan view of the Site, illustrating existing surface features
and proposed improvements.

1.39 “Software” shall have the meaning given in Section 2.5.

1.40 “Sponsorship” shall mean an arrangement pursuant to which, in connection with a payment
or payments that will be used to help defray the costs of installing or operating the Program, the
entity or entities contributing such payment or payments is acknowledged by the Parties for such
contribution.

1.41 “Station” shall mean a Kiosk and a variable number of Docks.
1.42 “Term” shall mean the term of this Agreement, as described in Section 2.2.

1.43 “Tobacco Advertising” shall mean advertising or sponsorship that bears a health warning
required by federal statute, the purpose or effect of which is to identify a brand of a tobacco
product (any substance that contains tobacco, including, but not limited to, cigarettes, cigars,
pipe tobacco and chewing tobacco), a trademark of a tobacco product or a trade name associated
exclusively with a tobacco product, or to promote the use or sale of a tobacco product.

1.44 “Vendex” shall mean the City’s Vendor Information Exchange System, or any successor
system established pursuant to any applicable law, rule or regulation.

1.45 “Wayfinding Elements” shall mean the maps posted on every Station, showing the location
of each Station.

1.46 “Year” shall mean any period of 365 days.

SECTION 2

SCOPE OF SERVICES

2.1.  NYCBS shall provide the Services in conformance with the terms of this Agreement.

22, The “Go Live Date” shall be defined as the first date that the Program is made available
to the general public which date shall not be later than July 31, 2012. The initial Term of this
Agreement shall be for five (5) Years, commencing upon the Go Live Date and ending on the
day before the fifth anniversary of the Go Live Date (the “Initial Term”). The Initial Term may
be renewed for up to two (2) additional terms of five (5) Years each, in DOT’s sole discretion, by
providing a written renewal notice to NYCBS at least one (1) Year before the end of the then-
current Term (as extended, the “Term”).
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2.3. The City acknowledges receipt from NYCBS of all of the following items and
documents, and the City agrees that as of the Effective Date each such item and document
delivered by NYCBS is on its face in compliance with the terms and conditions of this
Agreement and that NYCBS has fulfilled its contractual obligations thereto, provided, however,
that this acknowledgement and agreement in no way releases any of NYCBS’s ongoing
obligations with respect to such items under this Agreement: (i) evidence as described in Section
19.8 of NYCBS’s insurance coverage; (ii) an opinion of NYCBS's counsel dated as of the
Effective Date and executed by NYCBS’s counsel, in a form reasonably satisfactory to the City,
that this Agreement has been duly authorized, executed and delivered by NYCBS and is a
binding obligation of NYCBS; (iii) an IRS W-9 form, certifying NYCBS’s tax identification
number; (iv) organizational and authorizing documents as described in Section 26.9; and (vi)
fully completed and up-to-date questionnaires in connection with Vendex, which have received a
favorable review by the City.

2.4.  All Equipment shall, at all times during the Term, be the property of NYCBS, subject to
the provisions of Section 20 and subject to the lien thereon by any Recognized Lender.

2.5. NYCBS has acquired, subject to the payment of monthly license and maintenance fees,
licenses for the software components necessary for purpose of operating the Program (all such
software, collectively referred to hereinafter as the “Software,” which for purposes of this
Agreement will mean the software programs in object code format only together with any
manuals and documentation) and is permitted to grant the City a valid, non-exclusive sublicense,
or equivalent rights to reproduce, operate, and use the Software for the sole purpose of operating
the Program. The City acknowledges that it is not entitled to receive a copy of the source code of
the Software.

2.5.1. During the Term, NYCBS (or any successor thereof) and the City must not
purchase, license, or benefit from any third party’s software that is used to operate
a bike share system; provided, however, that any third party may create, develop,
and sell to anyone any mobile application to be used by general public for the
purpose of obtaining information related to the Program such as locating the
Stations and Bicycles.

2.5.2. The City must not directly or indirectly:

(a) Sell, lease, license, sublicense, loan, encumber, or otherwise transfer the
Software, in whole or in party, to any third party (except pursuant to
Section 20.8.2 herein or to an assignment of this Agreement to a
Recognized Lender);

(b)  Decompile, disassemble, reverse engineer, or otherwise attempt to derive
the source code of any portion of the Software;

(c) Write or develop any derivative software or any other software program
based on the Software, except with respect to any mobile application to be
used by the general public for the purpose of obtaining information related
to the Program, such as locating the stations and bicycles;
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(d) Make modifications, corrections, alterations, enhancements, or other
additions to the Software, save if the release conditions of the applicable
software escrow are met;

(e) Make the Software available to a third party by “bulletin boards”, online
services, remote dial-in or network, or telecommunication links of any
kind; or

® Use the Software or allow someone to use the Software otherwise than for
the Program.

2.6. All usage data generated by the Program, excluding technical or proprietary data such as
technical specifications of the Equipment, that is recorded and maintained by NYCBS’ software
subcontractor, and will be the property of DOT. NYCBS shall be permitted to use such data in
an aggregate form for any other purpose, including the promotion of bike share systems around
the world after receiving approval from the City.

2.7. NYCBS represents and warrants that the Plans and Specifications and Software:
2.7.1. With respect to the Software only, are validly licensed or sublicensed to NYCBS;

2.7.2. To the knowledge of NYCBS after reasonable inquiry, do not infringe, dilute,
misappropriate, or improperly disclose any intellectual property or proprietary
rights of any third party, or otherwise violate any law, rule, or regulation;

2.7.3. Do not constitute defamation or invasion of the right of privacy.
2.8.  Station removal and relocation shall be undertaken as set forth in Appendix C.

2.9. Bvery six months, NYCBS will coordinate with DOT, Sponsorship entities and
Recognized Lenders to set the Bicycle Fleet Level to account for weather, historic ridership
demand and other factors in accordance with usage minimums outlined in Appendix A. Changes
to Bicycle Fleet Levels are subject to the reasonable approval of DOT.

2.10. If the Commissioner determines that an emergency threat to life or property exists, then
the Commissioner may, with such notice promptly provided by the City to NYCBS as is
practicable given the nature of the emergency, take such action or require NYCBS to take such
action as the Commissioner deems necessary to alleviate the emergency, including, but not
limited to, removing, replacing, relocating, reinstalling or locking all or any portion of the
Equipment and having repair and restoration work performed.

SECTION 3

PROGRAM ARFEA AND EXPANSION

3.1.  For the first phase of the Program, NYCBS shall install 420 Stations and 7,000 Bicycles
in the Program Area illustrated in Exhibit B (referred to herein as “Phase I”).
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3.2.  On or before the Go Live Date, NYCBS shall install, according to the siting criteria in
Appendix B, 1,000 Bicycles, with an appropriate number of Stations to meet the service
demands, in the Phase I Program Area. Upon completion of installation, such Equipment shall
be fully operational.

3.3.  Within 10 business Days after the Go Live Date and for each subsequent 10 business Day
period, NYCBS shall install at a minimum, according to siting criteria in Appendix B, an
additional 75 Stations, with an appropriate number of Bicycles to meet the service demands,
within the Phase I Program Area. NYCBS shall continue such installation until all Phase I
Equipment is fully installed and operational, but not later than September 30, 2012.

3.4. For the second phase of the Program, NYCBS shall, to the extent the necessary and
appropriate financial resources are obtained and available for the purpose (as reflected in
Sections 3.5 and 3.6 below), install a further 180 Stations and 3,000 Bicycles in the Program
Area (referred to herein as Phase II) . Phase II may be installed in part or in a sequence of
parts, to the extent, as further provided in Sections 3.5 and 3.6 below, partial funding for Phase II
becomes available.

3.5. A reasonable number of satellite Stations, clustered geographically and not contiguous to
the Program Area but subject to all requirements set forth herein for Stations (such additional
Stations being referred to herein as “Satellites” but not illustrated in Exhibit B) shall be included
in Phase I and/or Phase II.

3.6. As funding is available in the Phase II Reserve Account, NYCBS shall withdraw such
funding to purchase and install Phase IT Equipment, according to the siting criteria in Appendix
B, at the maximum rate feasible to the extent approved by DOT and the Recognized Lender.
NYCBS shall continue such installation until all Phase II Equipment is fully installed and
operational.

3.7. NYCBS shall deposit all proceeds of “Later Round Sponsorship and Advertising”
arrangements into an account (the “Phase II Sponsorship Account™) reserved for spending on
purchase of the Equipment for such Phase II up to an amount which is necessary to bring the
Phase II Sponsorship Account, in combination with the Phase II Reserve Account, to a funding
level reasonably expected to be sufficient to fully fund completion of Phase II. If Phase II is
completed and amounts remain in the Phase II Sponsorship Account, or the Term ends prior to
the completion of Phase II, the remaining amounts in the Phase II Sponsorship Account shall be
treated as Operating Revenue under Section 10.1.10 hereof. It is acknowledged and agreed, that
if a Recognized Lender provides financing on Later Round Sponsorship and Advertising, that the
proceeds therefrom will be used for Phase II Equipment, subject to reserve requirements of the
Recognized Lender. “Later Round Sponsorship and Advertising” shall refer to any and all
Sponsorship and Advertising that are not in place as of the Effective Date. If additional
Sponsorship above and beyond what is required for Phase I Equipment is in place as of the
Effective Date, or immediately thereafter, then a portion of the resulting additional funding, as
mutually agreed to by the Parties and a Recognized Lender providing financing on such
additional sponsorship agreements, shall be immediately expended on Phase II Equipment and
the remaining balance shall be reserved for additional Phase II Equipment, cash reserved for
Operating Deficits and/or any reserve that may be required by the Recognized Lender.
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3.8.  After the Go Live Date, NYCBS or DOT may request and negotiate with the other party
options for the expansion of the Program subject to Section 3.4.

3.9. During the Initial Term of this Agreement, NYCBS shall have the exclusive right to
operate the Program anywhere in the Program Area, with the exception of non-automated, non-
self-service bike rental operations such as The Official Central Park Rental and Tour Company.
In addition, in the event that, at any time during the Initial Term of the Agreement, the City
proposes to expand the Program as contemplated in Section 3.4 (the “Proposed Program™), the
City shall provide written notice thereof to NYCBS setting forth the basic terms and conditions
of such Proposed Program and how, if at all, such Proposed Program varies from the Program
and the terms of this Agreement (the “Proposed Program Terms”). NYCBS shall have thirty
(30) days to determine whether it wishes to proceed with the Proposed Program. In the event
that NYCBS wishes to proceed with the Proposed Program, NYCBS shall provide written notice
to the City on or before the expiration of such thirty (30) day period and, then NYCBS and the
City shall promptly enter into an agreement substantially the same as this Agreement but for
such revisions as are necessary to effectuate the Proposed Program Terms. If NYCBS provides
written notice to the City that it has determined not to proceed with the Proposed Program or if
NYCBS fails to provide any written notice to the City by the expiration of such thirty (30) day
period, NYCBS shall be deemed to have determined not to proceed with the Proposed Program.
In the event that NYCBS wishes not to proceed with the Proposed Program (or is deemed to
have determined not to proceed with the Proposed Program), the City may seek out a third party
with which to proceed with the Proposed Program. However, if the City elects to proceed with
the Proposed Program with a third party and any of the Proposed Program Terms are modified
for such third party in a manner that is more favorable to the third party than the Proposed
Program Terms that were provided to NYCBS (the “Modified Proposed Program Terms”), the
City shall offer, in writing, such terms to NYCBS prior to entering into any agreement with such
third party and NYCBS shall have ten (10) business days after receipt of the Modified Proposed
Program Terms to determine whether NYCBS wishes to proceed with the Proposed Program on
such Modified Proposed Program Terms. In the event that NYCBS has determined to proceed
with the Proposed Program on such Modified Proposed Program Terms, NYCBS shall provide
written. notice to the City on or before the expiration of such ten (10) business day period and,
then NYCBS and the City shall promptly enter into an agreement substantially the same as this
Agreement but for such revisions as are necessary to effectuate the Modified Proposed Program
Terms. If NYCBS provides written notice to the City that it has determined not to proceed with
the Proposed Program on the Modified Proposed Program Terms or if NYCBS fails to provide
any written notice to the City by the expiration of such ten (10) business day period, NYCBS
shall be deemed to have determined not to proceed with the Proposed Program on the Modified
Proposed Program Terms and the City may proceed with such Proposed Program on the
Modified Proposed Program Terms with its selected third party; provided, however, that if the
City does not enter into definitive documents with respect to such Proposed Program with the
selected third party within one hundred eighty (180) days after the expiration of the above-
described ten (10) business day period, such Proposed Program, even though previously rejected
(or deemed to be rejected) by NYCBS shall be resubmitted to NYCBS for review pursuant to the
terms of this Section 3.9. Furthermore, each Proposed Program shall be subject to the terms and
conditions of this Section 3.9. Any expansion beyond Phase II is subject to the prior consent of
the Recognized Lender, which consent shall not be unreasonably withheld.
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SECTION 4
SITING

4.1. NYCBS shall assist DOT in a community engagement and outreach process, with regard
to the siting of Stations, which process will include, but not limited to, presentations and other
outreach efforts to community boards, elected officials, and other members of the City’s local
community, as set forth in Appendix B.

4.2. Upon conclusion of the community engagement and outreach process and pursuant to
DOT’s siting criteria, NYCBS shall provide a proposed list and map of prospective Station sites
to DOT, and such list and map shall be subject to DOT’s review and approval.

4.3.  The design of the Equipment used or installed pursuant to this Agreement shall be in
compliance with all applicable laws, rules and regulations of the City and shall be subject to the
approval of the Public Design Commission and, to the extent required by law, of Landmarks.
NYCBS shall obtain the approval of the Public Design Commission and, to the extent required
by law, of Landmarks. NYCBS shall submit an application signed by DOT (which application
DOT shall sign in a form reasonably acceptable to DOT) to the Public Design Commission and,
to the extent required by law, to Landmarks, for their review and approval. In the event that any
changes to the Plans and Specifications are required by the Public Design Commission or by
Landmarks in connection with granting their approvals of the Plans and Specifications, NYCBS
shall make such changes as are required to obtain such approval. Following such approval, the
Plans and Specifications as approved shall become the final Plans and Specifications referred to
in this Agreement and shall become the final Plans and Specifications used to manufacture the
Equipment.

4.4. Before using or installing any Equipment, NYCBS shall obtain all necessary permits,
authorizations, approvals, consents, licenses, and certifications required for the Equipment,
including:

4.4.1. Those that are required pursuant to all applicable City laws, rules and codes that
are related to materials and construction and to all applicable sections of the
building, plumbing and electrical codes of the City;

4.4.2. All permits, authorizations, approvals, consents, licenses and certifications
required by DOT, Landmarks and the Public Design Commission, and by any
other agency of the City with jurisdiction over the property on which the
Equipment is to be located;

4.4.3. Any necessary permits, authorizations, approvals, consents, licenses, and
certifications required pursuant to any applicable state and federal laws, rules,
regulations and policies, writs, decrees and judgments; and

4.4.4. Any necessary permits, authorizations, approvals, consents, licenses and
certifications from Persons to use a building or other private property, easements,
poles, and conduits.
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4.5. ANl DOT permit fees shall be waived by DOT.

4.6. NYCBS shall make staff available to represent itself and to assist DOT during any
informal or formal public review processes, including presentations to community boards,
review by the Public Design Commission or by Landmarks, or any public hearings regarding the
Program.

4.7. NYCBS shall place or install all Equipment in such a manner to prevent any damage to
any sidewalk or distinctive pavement. To the extent any such damage occurs and upon
notification by DOT, NYCBS shall repair any such damage no later than 72 hours after
occurrence. If for some reason work cannot be completed within this time period, NYCBS will
submit an acceptable work plan and schedule to the DOT.

4.8. In connection with the installation, operation, and maintenance of any and all Equipment,
NYCBS shall take measures to protect any and all structures belonging to the City and all
designated landmarks, structures and pavement, including distinctive pavement, from damage
that may be caused to such landmarks, structures and pavement, including distinctive pavement,
as a result of the installation, operation or maintenance performed thereon by NYCBS. NYCBS
agrees that it shall be liable to replace or repair and restore to its prior condition (normal wear
and tear excepted), in a manner as specified by the City, any landmarks, structures, pavement,
including distinctive pavement, or any part of the property of the City that may become disturbed
or damaged as a result of any work thereon by NYCBS pursuant to this Agreement, excluding
normal wear and tear.

SECTION 5
SERVICE

5.1. NYCBS shall ensure, subject to Force Majeure Events, that the Program is fully
operational at all Stations consistent with service level commitments as set forth in Appendix A,
including Satellites, 24 hours per Day, seven Days per week, every Day of each Year, from the
Go Live Date through the end of the Term.

5.2.  NYCBS shall operate the Program as set forth in the preceding Section 5.1 such that the
service levels set forth in Appendix A are fully met.

53.  On or before the Go Live Date, NYCBS shall create a cash reserve account in amount not
less than $2 million dollars (the “Cash Reserve Account”). Such Cash Reserve Account shall be
used to cover Operating Costs of the Program above and beyond the initial purchase of the
Equipment and other launch costs. Until the later of December 31, 2013 or the date on which the
Program is generating profit adequate to fund the Cash Reserve Account, an undistributed
principal reserve held by a Recognized Lender may satisfy the requirements of a Cash Reserve
Account provided that such principal reserves are available to cover an Operating Deficit, if any.
Each Calculation Period, NYCBS shall deposit Net Operating Revenue, if any, adequate to
restore the balance of the Cash Reserve Account to $2 million dollars, the deposit made to
restore the Cash Reserve being known as (the “Cash Reserve Deposit Amount”).

NYCDOT - NYCBS CNT Final PIN: 84109MBAD390 E-PIN: 84111P0004



SECTION 6

CONSTRUCTION AND TECHNICAL REQUIREMENTS

6.1. NYCBS shall construct and install the Equipment in accordance with the Plans and
Specifications and each of the terms set forth in this Agreement governing construction and
installation of the Equipment, as well as the DOT siting criteria as set forth in Appendix B
attached hereto.

6.2. NYCBS shall have displayed (i) on each Station and each Bicycle within the Program
Area, a unique identifying number that shall be tracked by NYCBS and made available to DOT,
and (ii) on the handlebars of each Bicycle within the Program Area, safety instructions, including
bicycle rules. '

6.3. NYCBS agrees to comply with all applicable sections of the building, plumbing and
electrical codes of the City and of the National Electrical Safety Code; and, where the nature of
any work to be done in connection with the installation, operation and maintenance or
deactivation of the Program requires that such work be done by an electrician or plumber,
NYCBS agrees to employ and utilize only licensed electricians and plumbers. All such work
shall be performed using local industry standard quality workmanship and construction methods
in a safe, thorough and reliable manner and using local industry standard materials of good and
durable quality; and, all such work shall be done in accordance with all applicable law, rules and
regulations. If, at any time, it is determined by the City or any other agency or authority of
competent jurisdiction that any part or condition of the Program is harmful to the public health or
safety, then NYCBS shall promptly correct all such parts and conditions.

6.4. The Equipment, as described in Appendix F, shall meet or exceed the requirements
imposed by any and all laws, regulations, government standards, guidelines, manufacturing
codes, rules, and the like that are applicable to the Equipment. Without limiting the foregoing, no
Equipment shall be manufactured from any explosive, toxic, or otherwise inherently dangerous
materials or substances, nor designed so as to constitute any greater risk than the ordinary and
customary risk of comparable athletic activities to the consumer. NYCBS agrees that the
Equipment shall be of a standard of quality equal to or exceeding that of the Equipment samples
purchased by DOT during the procurement of the Program.

6.5. DOT shall have the right to review and approve the initial Program membership waiver
and any material changes thereto, which such approval shall not to be unreasonably withheld.

6.6. In connection with the installation, operation, and maintenance of the Equipment,
NYCBS shall use reasonable efforts to minimize the extent to which the use of the streets or
other property of the City is disrupted, and NYCBS shall use reasonable efforts not to obstruct
the use of such streets or property of the City, including, but not limited to, pedestrian travel.
Sidewalk clearance must be maintained at all times so as to insure a free pedestrian passage in
accordance any applicable laws, rules and regulations unless prior consent has been obtained
from the Commissioner in his or her sole discretion.

6.7. NYCBS shall undertake appropriate efforts, in conformance with all applicable rules and
regulations to insure safety and to prevent accidents at its work sites, including, if necessary, the
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placing and maintenance of proper guards, fences, barricades, security personnel and bollards at
the curb and suitable and sufficient lighting.

6.8. NYCBS shall provide, install and maintain, during the installation of a Station,
appropriate traffic markings and devices as may be reasonably requested by DOT for on-street
locations.

6.9. NYCBS shall provide real-time active tracking technology on ten percent of the Program
Fleet not later than one (1) Year from the Go Live Date. Subsequent expansion of real-time
active tracking technology for the Program Fleet will be determined by mutual agreement of the
Parties.

6.10. In the event either NYCBS or DOT seeks to have new Equipment or other hardware-
based technology, which was not previously included within the Plans and Specifications, or is
not otherwise required by law, integrated into the Program, then such Party shall make a request,
in writing, to the other Party that outlines the proposed new Equipment or technologies and the
proposed advantages that would result from integration of such items into the Program. If both
Parties agree, then NYCBS shall integrate the new Equipment and technology into the Program,
pursuant to a schedule that is agreed upon by the Parties; and, NYCBS may request other
amendments to this Agreement that are based on new Equipment or technology, including
provisions to cover all related costs.

SECTION 7

IMPROVEMENTS., MAINTENANCE, REPAIR AND OPERATION.

7.1.  If NYCBS fails to comply with the maintenance and operating requirements set forth in
Appendix A, then NYCBS shall pay liquidated damages as set forth therein.

7.2.  After the initial installation of 420 Stations, notwithstanding compliance with the
maintenance and operating requirements set forth in Appendix A, if the average number of
Notifications per Station increases by 5% or more commencing with the second six month period
after the Go Live Date, during any six month period thereafter as compared to the previous six
month period, the Commissioner may require NYCBS to adopt and implement such
modifications to its inspection, maintenance, repair or cleaning procedures as he or she deems
appropriate to ensure that the Equipment is maintained in a clean and safe condition and in good
repair.

7.3.  Within 30 Days after the Go Live Date, NYCBS shall establish and maintain, during the
Term, prompt and efficient procedures for handling complaints received directly from the public
and for handling complaints forwarded to NYCBS by the City, which procedures shall be
consistent with all applicable laws, rules and regulations and the provisions of this Section. Such
procedures shall be set forth in writing and copies thereof shall be maintained at NYCBS’s office
and shall be available to the public and the Commissioner upon request.

7.4. NYCBS shall conspicuously post a notice on each Station advising the general public that
they may direct their complaints and comments to NYCBS’s call center.
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7.5.  NYCBS shall incorporate Wayfinding Elements on each Station as directed and approved
by DOT. Wayfinding Elements shall be provided by DOT to NYCBS.

7.6.  NYCBS will operate a primary call center within the New York City limits that will
answer a minimum of 80% of the calls each year from, at a minimum, 7am to 7pm 365 days per
year. During the hours of 7pm to 7am, and for overflow call periods between 7am and Tpm,
NYCBS may route calls to a third party call center. Calls shall be answered in person 24 hours
per Day, 7 Days per week. In addition to such call center service availability for the public,
NYCBS shall have a contact person available to DOT by phone 24 hours per Day, seven Days
per week.

7.7.  NYCBS shall (i) record, using appropriate Software, and accompanied by appropriate
notice of such recording to each caller, a random sampling of at least 10% of all complaint calls
received by all call centers, (ii) diligently and promptly investigate each complaint, and (iii)
retain all complaint call recordings for no more than 60 days.

7.8.  NYCBS shall maintain written, accurate and complete records of all complaints, and
those records shall be available to DOT through appropriate Software or, at DOT’s reasonable
advance request, in written form. Such records shall indicate: (i) the specific Equipment,
including its identifying number and location at a specific point in time, for which the complaint
was made; (ii) the type of complaint; (jii) the date and time of complaint; (iv) if the complaint is
in written form (non-electronic) and the information is available, the name, address, and
telephone number of the Person filing the complaint; (v) NYCBS’s action to address the
complaint; and (vi) to the extent applicable, the date of resolution of the complaint. All such
records shall be retained by NYCBS throughout the Term. The Software shall provide DOT a
means by which it can search for complaints by location or time period, and it shall produce
statistical reports, at DOT’s request, by type of complaint, location of complaint, Station or
Bicycle and time period.

7.9.  Following the Go Live Date, the City may, at its option, request that NYCBS provide it
with a full inventory of all Equipment, including types and numbers (per item), dates of lease or
purchase, and initial condition (established as of the date of inventory). NYCBS shall, at a
minimum, replace Equipment and parts pursuant to the manufacturer’s warranty or as necessary
throughout the Term.

7.10. NYCBS may shut down the Program for weather-related or other emergencies, in its
reasonable discretion.

SECTION 8
ADVERTISING AND SPONSORSHIP

8.1.  In consideration of NYCBS’s performance of the Services and share of revenue pursuant
to Section 11 herein, the City does hereby grant to NYCBS the exclusive right throughout the
Term (i) to sell and place Advertising and Sponsorship acknowledgments on the Equipment,
subject to the specifications, terms, reservations and restrictions of this Agreement, for the
purpose of publicly identifying and associating the Program with one or more sponsors, and (i1)
to collect all revenues generated by such Advertising and Sponsorship activities.
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82. NYCBS shall obtain written approval from DOT prior to entering into each and every
sponsorship agreement(s) and major marketing and advertising agreement.

8.3. NYCBS shall not install any Tobacco Advertising, or permit any Tobacco Advertising to
be installed, on any Equipment. NYCBS shall not install any Prohibited Advertising, or permit
Prohibited Advertising to be installed, on any Equipment. NYCBS shall not install any Alcohol
Advertising on any Station within 250 feet of any school, day care center, or house of worship
and NYCBS shall not permit any Alcohol Advertising to be installed on any Station within 250
feet of any school, day care center, or house of worship.

8.4. Other than a Station computer screen approved as part of the Plans and Specifications,
NYCBS shall not install or permit to be installed at the Stations scrollers or electronic media
(including LCD panels, electronic Advertising and Sponsorship acknowledgments), except with
the City’s prior consent, which may be granted or withheld in the City’s discretion in each
instance.

8.5. If any material displayed or placed in violation of any of provision of Section 8 is not
removed by NYCBS within 24 hours of notice from DOT, the City shall have the right to remove
such material and NYCBS shall pay to the City the costs incurred in connection with such
removal and for any other costs or damages incurred by the City in connection with such
removal including, but not limited to, repair and restoration costs, arising out of the performance
of such work.

8.6. NYCBS shall not place any Advertising or Sponsorship acknowledgment matter which is
indecent, in obvious bad taste, or demonstrates a lack of respect for public morals or conduct, or
which in the sole discretion of DOT adversely affects the reputation of DOT or of the City; and,
at the City’s direction, NYCBS shall remove any such Advertising or Sponsorship matter.

87. NYCBS shall comply with all applicable laws, rules and regulations in force as of the Go
Live Date and which may hereafter be adopted, to the extent not grandfathered under the law,
with respect to Advertising and Sponsorship.

8.8.  For each Kiosk, NYCBS may:

8.8.1. Install up to one (1) Advertising or Sponsorship acknowledgment placement panel
per Station, provided that such panel shall not be larger than two feet by four feet.

8.9. For each Dock, NYCBS may:

8.9.1. Install Advertising and Sponsorship acknowledgment graphics, provided that such
graphics may not exceed 1.5 feet squared; and

8.9.2. Permit one Advertiser or Sponsor.
8.10. For each Bicycle, NYCBS may:

8.10.1. Install Advertising and Sponsorship acknowledgment graphics, provided that such
graphics may not exceed 1.5 feet squared;
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8.10.2. Install Advertising and Sponsorship acknowledgment graphics on the following
elements of the Bicycle (but on no other elements);

(a) Baskets;
(b) Back and front mudguards; and
© Bicycle frame.

8.10.3. Permit one Advertiser or Sponsor.

8.11. NYCBS may additionally utilize the following assets for Advertising or Sponsorship
acknowledgement placements:

8.11.1. Membership swipe cards and keys;

8.11.2. User receipts;

8.11.3. Maintenance vehicles;

8.11.4. Staff uniforms;

8.11.5. Launch campaign literature;

8.11.6. Media partnerships;

8.11.7. Website;

8.11.8. Mobile applications;

8.11.9. Printed maps and materials;
8.11.10.Registration packets and Program newsletters;
8.11.11. Safety campaigns; and

8.11.12. Such other assets as may be approved by DOT.

8.12. The City shall have no liability or obligation with regard to any Advertising or
Sponsorship that survives the termination or expiration of this Agreement however, the City, at
no cost to the City, shall cooperate with Recognized Lenders to keep the Sponsorship agreement
in effect while a replacement operator is being pursued and will continue to cooperate if a
replacement operator is selected.
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SECTION 9

FINANCIAL INDEPENDENCE

9.1. The City shall not be obligated to pay or bear any of the costs or expenses of the Program
whatsoever. Without limiting the foregoing in any way, examples of costs and expenses of the
Program that the City will not be obligated to pay or to bear include:

9.1.1. The cost of Station relocations, including by reason of street construction, special
events, or any other reason; and

9.1.2. Costs for lockdowns, or any other temporary suspension of the Program in
accordance with this Agreement.

9.2. At the end of each Calculation Period (as defined in Section 10.1.4), NYCBS shall fully
reimburse the City for all lost parking meter revenue resulting from the use for Station locations
or for Station site installation of what was, prior to such use or activity, a metered parking space.
The amount of parking meter revenue lost with respect to any particular location shall be
calculated by multiplying the following:

9.2.1. Then current posted parking meter rate;
9.2.2. Hours of operation of the parking meter;
9.2.3. 306 Days;

9.2.4. The calculation shall be pro-rated, per space, for periods of occupancy of less than
one yeat.

SECTION 10

COMPENSATION AND OTHER PAYMENTS

10.1. Definitions. All of the terms defined in this 10.1, when used in this 10.1 or anywhere
else in this Agreement or in its Appendices and Exhibits, shall have the meanings described
below in this Section 10:

10.1.1. “Net Operating Revenue” shall mean, with respect to any Calculation Period, the
excess if any of Operating Revenue for such Calculation Period over Operating
Costs for such Calculation Period (as described in Section 10.1.11 below, if, for
any Calculation Period, Operating Costs for such Calculation Period exceed
Operating Revenue for such Calculation Period, such excess shall constitute the
“Operating Deficit” for such Calculation Period).

10.1.2. “Contract Year” is defined as follows: (i) the first Contract Year shall be the
period commencing with the Go Live Date and running through and including
December 31 of the calendar year in which the Go Live Date falls, (ii) thereafter
each full calendar year falling within the Term shall be a Contract Year, and (iii)
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the final Contract Year shall be the period commencing January 1 of the calendar
year in which the final day of the Term falls and running through and including
the final day of the Term.

10.1.3. “Pre-Launch Period” shall mean the period from and including March 6, 2012
until and including the day preceding the Go Live Date.

10.1.4. “Calculation Period” is defined as follows: the first Calculation Period shall be the
Pre-Launch Period, and thereafter each Contract Year shall be a Calculation
Period.

10.1.5. “Operating Costs” is defined as follows:

“Operating Costs” for any Calculation Period shall mean the sum of all of the
following Program costs, to the extent attributable to the costs of operating and
maintaining the Program, if incurred during such Calculation Period, and any
other actual costs of operating and maintaining the Program unless expressly
excluded (in this Section 10.1.5 or elsewhere in this Agreement) from Operating
Costs:

(a) Costs of the initial purchase of Program Bicycles and Station equipment,
and costs of installing the Stations;

(b)  Costs of replacing lost, stolen or unusable Program Bicycles and Station
Equipment;

(©) Costs of acquiring replacement parts for Program Bicycles and Stations;

(d) Costs of acquiring support items for Program Bicycles and Stations, such
as spare parts, keys and batteries, and the real-time active tracking
technology equipment contemplated in Section 6.9;

(e) Costs of rent, maintenance, furnishings and utilities for Program facilities ;

§9) Costs of compensating personnel employed on a full-time or a part-time
basis in the operation or maintenance of Program activities (including the
repair, rebalancing, assembly and maintenance of Bicycles, the repair,
maintenance and relocation of Stations, the cleaning and maintenance of
Station locations, and the lockdown and reopening of Stations as may be
necessary for extreme weather or other emergency conditions); plus the
costs of compensating personnel employed on a full-time basis in the
management or administration of Program activities, but (as further
described in Section below) not personnel whose work on the Program is
only part of their job responsibilities;

(2) Costs of subcontract labor and hourly compensation to non-salaried
personnel employed on a full-time or a part-time basis in the operation and
maintenance of the Program (including the repair, rebalancing, assembly
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and maintenance of Bicycles, the repair, maintenance and relocation of
Stations, the cleaning and maintenance of Station locations, and the
lockdown and reopening of Stations as may be necessary for extreme
weather or other emergency conditions) to the extent of the time actually
and identifiably spent by such personnel on such operation and
maintenance of the Program;

Costs of obtaining the following services to the extent such costs are fully
and identifiably attributable to designing, promoting, installing, operating
and maintaining the Program: accounting, legal, marketing, community
and government relations, and information technology services, including
software licensing fees, communication, website, and technical support
costs, provided however that all fees, costs and expenses (including,
without limitation, legal fees) incurred in connection with preparing and
negotiating this Agreement and other Program-related contracts through
the Go Live Date will be excluded from Operating Costs;

Costs for insurance covering the Program and Program operations;

Costs of leasing, purchasing, operating, fueling and maintaining vehicles
used entirely for Program purposes (such as vehicles used for rebalancing,
relocation of Stations, and lockdowns and reopenings in the case of
extreme weather conditions or other emergencies);

Costs of operating the call centers described in Section 7.6 (provided that
to the extent that such call centers also serve non-Program bike share
systems or other non-Program operations, only those costs of operating
such call centers which are reasonably allocable to the Program shall be
included within Operating Costs and provided that with respect to any call
centers located outside New York City such reasonably allocable costs
shall be deemed to include only the marginal cost of answering calls
related to the Program and shall not include any portion of facility or other
fixed costs that would have been incurred regardless of the addition of
Program-related calls);

Costs of providing Bicycle use training and Bicycle safety education in the
City as part of a cooperative effort with the City in connection with the
Program;

Costs of paying any sales taxes due in connection with the purchase of
equipment and services for the Program;

Costs to pay fees charged by credit card companies in connection with
Operating Revenues received via credit card payments;

Costs to pay debt service (principal and interest, whether a scheduled or a
voluntary or mandatory prepayment) on loans the proceeds of which are
used entirely for Program purposes, and other bank fees and charges
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10.1.6.

10.1.7.

payable with respect to such loans;
(p) Costs incurred to maintain the Security Fund;

(9)  Payments made to the City to reimburse the City. for the loss of parking
meter revenue resulting from Stations being installed at locations that had
previously been occupied by metered parking spaces, as set forth in 0;

() With respect to each Contract Year (but not with respect to the Pre-Launch
Period), the Management Fee Allocation (as defined in subsection 10.1.13

below) for such Contract Year';

(s) Reasonable costs required to launch the Program incurred between March
6, 2012, through the Go-Live Date (which such costs shall be attributed to
the first Calculation Period);

®) Fees to sponsorship placement agent; and
(v) Phase II Reserve deposits, if any, per Section 10.2.

In the preceding list of Operating Costs, no cost is to be included in more than one
category, so that a cost included in one category shall therefore be deemed
excluded from all other categories, the intention being that no particular cost
should be counted twice in calculating total Operating Costs.

In calculating Operating Costs, costs that are shared by both Program activities
and non-Program activities shall (unless expressly stated otherwise in this
Agreement) be pro-rated, so as to determine costs appropriately attributable to the
Program, on a basis that is reasonable and is proposed by NYCBS subject to
DOT’s approval not to be unreasonably withheld (if DOT has reasonable
objections to the proposed basis for pro-rating, the City shall propose adjustments
which shall be adopted and become applicable if reasonable).

10.1.8. Notwithstanding anything to the contrary above, “Operating Costs” shall not

include any of the following:

! The parties acknowledge that such Management Fee Allocation is intended to reflect, over the
term of this Agreement, NYCBS’s overhead costs of operating the Program that are not
otherwise reflected otherwise in this Agreement, as well as an appropriate fee to NYCBS for its
management oversight of the entire Program
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(a) Costs reflecting the time and activities of executive, managerial and
administrative personnel of NYCBS (and affiliates) who are not dedicated
full-time to working on the Program (e.g., NYCBS executives and officers
whose responsibilities include, in addition to management, administration
and/or oversight of the Program, management, administration and/or
oversight of bike share }Z)rograms in other locations and/or other company
programs and activities)”;

(b) The payment of any liquidated damages due pursuant to this Agreement,
and any other costs arising from any default by NYCBS in its obligations
under this Agreement;

©) In the case of any cost that is incurred in a transaction that is not an
Arm’s-Length Transaction, costs that would exceed the price of the
product or service purchased if it had been purchased in an Arm’s Length
Transaction; and

(d)  Depreciation on any Equipment, the purchase cost of which has been fully
included in Operating Costs.

10.1.9. “Arm’s Length Transaction” shall mean a transaction in which the parties to the
transaction do not share any common ownership and are not engaged in other
relationships or transactions in addition to Project activities.

10.1.10.“Operating Revenue” for any Calculation Period shall mean the sum of all
revenues received, except for sales and use taxes and except for uncollectible
revenue (e.g., bad credit receipts or other bad debt), derived from or attributable
to the operation of the Program during such Calculation Period, including, but not
limited to, the following revenues:

(a) Program membership payments (including annual, weekly and daily
membership payments);

(b)  Payments for use of Program Bicycles extending beyond the initial period
during which no fee is required other than the membership fee;

(c) Any other payments made by Program users or members in connection

2 The exclusion of the costs described in this subsection from Operating Costs reflects the
binding agreement of the parties that such costs are adequately reflected as Operating Costs
within the allocation contemplated in Section 10.1.5(r) above.
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with the Program (e.g., amounts paid with respect to lost, stolen or
otherwise unreturned Bicycles, and amounts paid with respect to damaged
Bicycles or other lost or damaged Equipment and Stations);

(d) Revenue generated by NYCBS or other entities from the sale or rental of
anything at Stations or to Program participants (e.g., members and riders)
or through Program contact resources (e.g., a Program website), including
any and all equipment, products or materials related to the Program (e.g.,
helmets, gloves, seat pads, baskets, maps, guides, T-shirts, insurance and
memorabilia); _

(e) Proceeds of loans secured by Program-related assets, rights and/or
revenues (or prospective revenues), including without limitation actual or
prospective revenue received in connection with Program Advertising
and/or Sponsorships (provided that loan proceeds that are in excess of
amounts needed for the purchase of Bicycles and the purchase and
installation of Stations prior to the Go Live Date and which proceeds are
reserved, either as required by this Agreement or with the written consent
of the City, solely for use to support Program operations after the Go Live
Date shall be treated as Operating Revenue only upon the earlier of when
such proceeds are actually used for such operations or if and when such
proceeds are no longer thus reserved);

® Proceeds of all Program Advertising and Sponsorships, including without
limitation proceeds from the award of naming rights and Sponsorship and
Advertising revenue and similar forms of revenue that are generated in
connection with (x) naming rights related to the Program, (y) Advertising
placements on Program Bicycles, Stations, Equipment, website or other
physical or web-based materials, and (z) other rights or opportunities
related to association with the Program, provided however that proceeds
of Program Advertising and Sponsorships that are placed in the Phase II
Sponsorship Account (as described in Section 3.7) shall not be included as
Operating Revenue unless and until such proceeds are removed from the
Phase II Sponsorship Account; -

(g) Interest earned on the Cash Reserve Account; and
(h) Disbursements from the Phase Il Reserve Account.

10.1.11. “Operating Deficit” for each Calculation Period shall mean the excess, if any,
of: Operating Costs for such Calculation Period over Operating Revenue for such
Calculation Period. If, for any Calculation Period, Operating Revenue for such
Calculation Period equals or exceeds Operating Costs for such Calculation Period,
then the Operating Deficit for such Calculation Period shall be deemed to equal
zero, and the excess shall be deemed Net Operating Revenue.

10.1.12. “Accumulated Operating Deficit”, for any Calculation Period, shall mean the
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excess, if any, of (i) the sum of all Operating Costs for all preceding Calculation
Periods over (ii) the sum of all Operating Revenue for all preceding Calculation
Periods.

10.1.13. “Management Fee Allocation” shall be calculated as follows:

(a) With respect to each Contract Year, 10% of those Operating Costs arising
from clauses (b) through (n) of Section 10.1.5 incurred in such Contract
Year; and

(b) With respect to each Contract Year ending on December 31, 2012
(“Contract Year 1) and December 31, 2013 (“Contract Year 2”), NYCBS
shall pay 35% of the Management Fee Allocation into an escrow account
which shall be distributed to NYCBS upon the earlier of:

® The date on which both the Program has operated for 15 months
and the result of dividing (a) Program to date Net Operating
Revenue plus the absolute value Program to date debt service
payments by (b) the total of Program to date debt service payments
referred to in Section 10.1.5 equals at least 1.6; or

(i)  The fifth anniversary of the Go Live Date has occurred, this
Agreement was not terminated prior to such anniversary, and there
were no outstanding material defaults by NYCBS of its obligations
under this Agreement as of such anniversary.

(c) If the fifth anniversary of the Go Live Date occurs and neither conditions
(i) or (ii) above have occurred such that NYCBS has received or is entitled
to receive distribution of the funds from such escrow, then the funds in the
escrow will be paid to the City. The parties shall enter into an escrow
agreement with an escrow agent reasonable acceptable to both parties
pursuant to which the escrow agent agrees to pay the escrow funds to
NYCBS upon written certification signed by DOT and NYCBS that
amounts have become payable to NYCBS pursuant to clauses (i) or (ii)
above, or if no such certification has been received by a date which is
three months after the fifth anniversary of the Go Live Date then the
escrow agent shall pay the escrow funds to the City.

(d) The requirements of this Section 10.1.13 (b) and (c) can be satisfied by a
holdback of the Management Fee Allocation by a Recognized Lender in
substantial compliance with the terms above (except that the outside date
for payout may be adjusted per the term of the Recognized Loan), in
which case the Management Fee may serve as additional collateral for a
Recognized Loan.

10.2. If and to the extent that, with respect to any Calculation Year, Net Operating Revenue
exceeds the sum of any Accumulated Operating Deficit plus any Cash Reserve Deposit Amount,
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then to the extent that Phase II of the Program (as described in this Section) has neither been
completed nor funds sufficient for such completion set aside in preceding Calculation Years
pursuant to this Section 10.1.13(b), NYCBS shall deposit an amount (the “Phase II Set Aside™)
described in the following sentence into an account (the “Phase II Reserve Account”) reserved
for spending on purchase of Bicycles for, and/or purchase and installation of Equipment for, such
Phase II only. The Phase II Set Aside for a Calculation Year shall be calculated such that the Net
Operating Revenue after deducting Accumulated Operating Deficit, if any, for such Calculation
Year is equal to 50% of the Net Operating Revenue (after deducting Accumulated Operating
Deficit, if any) that would be calculated if the Phase II Set Aside for such Calculation Year was
Zero, up to a maximum amount which is the amount necessary to bring the Phase II Reserve
Account (when added to the balance in the Phase II Sponsorship Account described in Section
3.7) to a funding level reasonably expected to be sufficient to fully fund completion of Phase II.
If Phase II is completed and amounts remain in the Phase II Reserve Account, or the Term ends
prior to the completion of Phase II, NYCBS shall pay the City 50% of the remaining amounts in
the Phase II Reserve Account and may use the other 50% of such remaining amount in its
discretion.

10.3.  Within ninety (90) Days after the end of each Calculation Period (except the final
Calculation Period, payment with respect to which is described in the following Section),
NYCBS shall pay to the City 50% of the excess, if any, of Net Operating Revenue for such
Calculation Period over the sum of (w) the Accumulated Operating Deficit, if any, for such
Calculation Period, plus (x) the Initial Investment Account Deduction, if any, for such
Calculation Period, plus (y) the Cash Reserve Deposit Amount, if any, for such Calculation
Period, plus (z) the Phase II Set side, if any. Such payment to the City will be in addition to and
not in lieu of the amount of any Liquidated Damages assessed against NYCBS consistent with
the provisions of this Agreement, including Appendix A. The “Initial Investment Account
Deduction” (which is intended to reflect, at an agreed-upon level, certain initial investments in
the Program by NYCBS not otherwise accounted for in this Agreement) for any Calculation
Year shall equal the excess if any of $225,000 (Two Hundred Twenty Five Thousand Dollars)
over the aggregate amount by which Initial Investment Account Deductions have in previous
Calculation Years reduced the amount subject to a 50% payment to the City pursuant to this
Section 10.3.

10.4.  Within ninety (90) Days after the end of the final Calculation Period, NYCBS shall pay
to the City 50% of (i) the excess, if any, of Net Operating Revenue for such Calculation Period
plus all funds in the Cash Reserve Account, over the sum of (x) the Accumulated Operating
Deficit, if any, for such Calculation Period, plus (y) the Initial Investment Account Deduction, if
any, for such Calculation Period. Such payment to the City will be in addition to and not in lieu
of any Liquidated Damages assessed against NYCBS consistent with the provisions of this
Agreement including Appendix A. Notwithstanding anything to the contrary above, Cash
Reserve Account funds can only be paid out if the Recognized Loan has been fully repaid and
there are still amounts in reserve after such repayment.

10.5. In the event that any payment due pursuant to Sections 10.3 and 10.4 are not received by
the City as required within ninety (90) Days following the end of the applicable Calculation
Period, NYCBS shall pay interest on such overdue amount at the then-current interest rate set
forth in Section 5004 of the New York Civil Practice Law and Rules (which, as of the Effective
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Date, is nine percent (9%) per annum) to the City retroactive to the first day that such payment
was due; provided, however, that no interest shall be paid with respect to delays in payment by
NYCBS which are caused by the City.

10.6. No acceptance of any payment due pursuant to Sections 10.3 and 10.4 shall be construed
as an accord that the payment is the correct amount, nor shall such acceptance of payment be
construed as a release of any claim that the City may have for further or additional sums payable
under this Agreement.

10.7. Along with each annual payment due pursuant to Sections 10.3 and 10.4, NYCBS shall
submit to DOT a report in a form reasonably acceptable to DOT, showing with reasonably
comprehensive detail -the basis for and components of the computation of such payment.
NYCBS shall also submit a comparable report, if no such payment is due with respect to any
particular Calculation Period, with such report to be submitted within ninety (90) Days following
the end of the applicable Calculation Period and to include information comparable to that which
would have been submitted with a payment showing with reasonably comprehensive detail the
basis for and components of the computation which produced NYCBS’s finding that no payment
is due for the applicable Calculation Period.

SECTION 11
PRICE SCHEDULES.

11.1. NYCBS agrees that fees charged for Program Bicycle memberships and usage shall be
consistent with this Section; provided, however, that such fees can be changed by mutual
agreement of the Parties. A “membership fee” is an amount that entitles the purchaser of the
membership (a “member”, for the period of such purchased membership) to check out one
Bicycle at a time, for the length of time described below, provided that the member shall be
charged a usage fee associated with the time period the Bicycle is checked out, in accordance
with the schedule set forth below. A Bicycle is “checked out” for the period from the time it is
removed from a Dock to the time it is returned to a Dock. A member may check out and return
one Bicycle at a time, for an unlimited number of times, during the period of the member’s
membership, with the usage fee applicable to each such checkout and return sequence being
calculated separately (so, for example, a daily member may, within the member’s membership
period, check out a Bicycle and return it within the first 30 minutes after checkout, and then
subsequently check out a Bicycle and return that Bicycle with the first 30 minutes after that
checkout, without incurring any usage fee for either checkout period).

11.2. Unless otherwise approved by the Parties, or as set forth in Section 11.12, NYCBS shall
charge the following membership fees during the Term (as calculated on a pre-tax basis):

Annual Membership: $95;
7-Day Membership: $25; and
24-Hour Membership:$9.95.
The period of an annual membership shall run from the minute the annual membership is
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purchased until the same minute on the first anniversary of the date on which the annual
membership had been purchased (but a membership purchased on February 29 shall expire on
March 1 of the following Year). The period of a 7-Day membership shall run from the minute
the 7-Day membership is purchased until the same minute the following week on the same Day
of the week on which the 7-Day membership had been purchased (for example, a 7-Day
membership purchased at 10:22AM on a Thursday shall expire at 10:22AM on the next
immediately following Thursday). The period of a 24-hour membership shall run from the
minute the 24-hour membership is purchased until the same minute on the next Day (for
example, a 24-hour membership purchased at 10:22AM on a Thursday shall expire at 10:22AM
on Friday, the next Day).

11.3.  Unless otherwise approved by the Parties, NYCBS shall charge the following usage fees
during the Term (as calculated on a pre-tax basis):

For Annual members:

First 45.00 minutes: Free

45.01-75.00 minutes: $2.50

75.01-100.00 minutes: Additional $6.50 Total $9.00
100.01-130.00 minutes: Additional $9.00 Total $18.00

Additional 30 minute increments: $9.00

For short-term subscriptions (7-Day and 24 hours)

First 30.00 minutes: Free

30.01-60.00 minutes: $4.00

60.01-90.00 minutes: Additional $9.00 (Total $13.00)
90.01-120.00 minutes: Additional $12.00 (Total $25.00)

Additional 30 minute increments:  additional $12.00

In the above schedule, each notation of “XX.XX minutes” refers to the number of minutes (the
two-digit number before the period) and seconds (the two-digit number after the period) during
which a Bicycle is checked out.

11.4. For the additional “affordability” subscription, NYCBS shall charge the following
membership fees during the Term (as calculated on a pre-tax basis):

Annual Membership: $60.

11.4.1. NYCBS shall provide the option for affordability membership clients to pay in
quarterly installments.
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11.4.2. Affordability members are qualified applicants in a program to be established by
DOT, other City agencies and other institutional partners, provided that the
criteria for the affordability membership shall be set by DOT.

11.4.3.DOT shall determine the process for determining who qualifies for an
affordability membership.

11.4.4. NYCBS shall develop a non-City funded backing fund to cover the cost of bikes
lost or damaged by affordability members.

11.4.5. Members enrolling through the affordability program shall be entitled to the same
rights, privileges as all other annual membership holders.

11.4.6. The useage fees for affordability members shall not exceed the rate charged to
general annual members.

11.4.7. NYCBS shall work with the affordability partners to create a mechanism for
charging useage fees.

11.5. After a member has inserted a credit card or other form of member identification or
payment at a Station, the member shall have a period of five minutes within which to check out a
Bicycle from a Dock at the Station. After the expiration of such five-minute period, a new
insertion of identification or payment shall be required. In any event, however, the checkout
period for the purposes of calculating usage fees shall always commence with the time a Bicycle
is actually removed from a Dock, and it shall not be based on the time of insertion of a payment
or identification card.

11.6. The maximum Bicycle usage charge with respect to any member shall be $100 per 24
hour period, not including charges for damaged, lost, stolen or otherwise unreturned Bicycles.

11.7. Fees for damaged, lost, stolen or otherwise unreturned Bicycles shall be (i) $1,200, if not
returned, or (ii) if returned, the sum of all direct costs of the repair, including all labor and parts,
as determined by NYCBS in its reasonable discretion, plus a 10% administrative fee.

11.8. NYCBS shall at all times post on all Stations and on NYCBS’s website a complete and
up-to-date fee description that sets forth each and every current membership and usage fee
offered by NYCBS, the methods of purchasing memberships and paying fees, available
discounts on such fees, the applicability and terms of such discounts and, to the extent
applicable, how to apply for or qualify for such discounts, and fees associated with damaged,
lost, stolen or otherwise unreturned Bicycles. NYCBS shall furnish written copies of such
material to the public upon request.

11.9. NYCBS shall accept credit card and debit card payments online and at all Stations, but in
the case of debit cards, only those that have a VISA or MASTERCARD logo on them.

11.10. All required state sales and use taxes with respect to membership and usage fees shall be
" collected and paid by NYCBS, as required by applicable law.
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11.11. NYCBS shall be permitted to create Program pricing discount programs, which may be
targeted in connection with marketing and outreach efforts, and in connection with Sponsorship
or Advertising programs, to expand or enable Program use among different communities or for
other lawful purposes.

11.12. At any time during the initial term, and without the need to obtain the approval of the
DOT, NYCBS shall have the right to adjust the pricing schedules referred to above: (i) upwards
in an amount reasonably necessary to cover increased operating expenses (such operating
expenses being certified by a certified public accountant); and (i1) downwards.

SECTION 12

MERCHANDISING, LICENSING AND INTELLECTUAL PROPERTY

12.1. Subject to the limitations, terms and conditions set forth in this Agreement, the City does
hereby grant to NYCBS and its affiliates, successors, assigns, business partners, and sublicensees
a non-exclusive license to use, during the Term, any and all of the City’s trademarks, logos,
servicemarks, and other intellectual property rights, (individually and/or collectively the “City
Property”) to, upon prior approval by DOT, directly or indirectly create, develop, make, market,
promote, distribute, and sell goods and services, to operate and promote the Program as may be
determined by NYCBS, and, all revenue generated by such activities shall be deemed Operating
Revenue. '

12.2. Subject to the limitations, terms and conditions set forth in this Agreement, NYCBS shall
obtain or assist the City and its affiliates, successors, assigns, business partners, and sublicensees
to obtain non-exclusive licenses to use, during the term of any Sponsorship agreement, the
sponsor trademarks, logos, servicemarks, and other intellectual property identified for use in
connection with the Sponsorship agreement, (individually and/or collectively the “Sponsor
Property”) to, directly or indirectly create, develop, make, market, promote, distribute and to
operate and promote the Program under any name or title approved by the City for use in
connection with the Program (the “Program Name”); provided, however, the City’s use of any
Sponsor Property shall comply with reasonable quality control measures required by a
Sponsorship agreement to which the City and sponsor have given its advance written approval.
To the extent that the Program Name incorporates City Property, the City shall own the portion
of any Program Name that consists of City Property.

12.3. Subject to the limitations, terms and conditions set forth in this Agreement, NYCBS
hereby grants to the City and its affiliates, successors, assigns, business partners, and
sublicensees a non-exclusive, royalty-free license to use any intellectual property developed by
NYCBS (individually and/or collectively the “NYCBS Property”) necessary to operate and
promote the Program during the Term of this Agreement. To the extent that this Agreement
expires (and is not renewed) or terminates without fault on the part of NYCBS, any successor
operator of the Program shall pay a reasonable royalty to NYCBS for the use of NYCBS
Property which is developed after the Go Live Date as an enhancement to existing NYCBS
Property developed prior to the Go Live Date.

12.4. The City hereby grants to NYCBS during the Term of this Agreement the right to use the
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name “NYC Bike Share, LLC”, “NYC Bike Share” and variations thereof approved in advance
in writing by the City (individually and/or collectively “NYC Bike Share”). Upon expiration or
termination of this Agreement, NYCBS shall immediately convey all right, title and interest in
and to NYC Bike Share and all goodwill associated therewith to the City at no additional cost or
expense to the City.

12.5. Any website or domain name or URL associated with the Program shall be acquired in
the name of the City and owned exclusively by the City, except for any domain name that
consists of our includes Sponsor Property.. Any use of Sponsor Property in a URL string will be
licensed to City for use as part of a fully qualified domain. The City shall have approval rights
over any website, domain name or URL used in connection with the Program and such website,
domain name or URL shall be capable of hosting a link from the City’s website, www.nyc.gov.

12.6. Notwithstanding the foregoing Sections, the Recognized Lender shall not be precluded
from collateralizing intellectual property, if any, that is the property of NYCBS.

SECTION 13

TRADEMARK OWNERSHIP

13.1. NYCBS agrees that by virtue of this Agreement it does not and shall not claim any right,
title, or interest in the Program Name or the City Property or any part thereof (except the right to
use them in accordance with this Agreement), and that any and all uses thereof by NYCBS shall
inure to the benefit, respectively, of the City or any sponsor whose marks are incorporated into
the Program Name, to the extent that such uses incorporate City or Sponsor Property. NYCBS
acknowledges the City’s sole right, title, and interest in and to, and ownership of the City
Property (and in the Program Name to the extent it incorporates City Property) and the validity
of the trademarks and service marks that are part of the City Property (or Program Name to the
extent that it incorporates City Property) and the City’s rights therein. NYCBS agrees that it will
not raise or cause to be raised any challenges, questions, or objections to the validity,
registrability, or enforceability of the City Property, the Program Name, to Section 12, Section
13 and Section 14 or to the validity of the City Property (or the Program Name to the extent that
it incorporates City Property) and the City’s rights therein, and shall not contest such right and
title, nor do or permit to be done any act or omission which will in any way impair the rights of
the City with respect to such City Property or the Program Name to the extent that it incorporates
City Property. The City acknowledges that the Program Name may or may not include City
Property and may consist of or incorporate Sponsor Property to the extent such Program Name is
approved in advance by the City in its sole discretion.

13.2. NYCBS agrees to reasonably assist the City in protecting the City’s rights to the City
Property (and the Program Name to the extent that it incorporates City Property), including but
not limited to reporting to the City any infringement or imitation of the City Property or the
Program Name of which NYCBS becomes aware. The City shall have the sole right to
determine whether to institute litigation with respect to such infringements of City Property or
the Program Name to the extent that it incorporates City Property, as well as the sole right to
select counsel. The City may commence or prosecute any claims or suits for infringement of the
City Property in its own name or the name of NYCBS or join NYCBS as a party thereto. If the
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City brings an action against any infringement of the City Property or the portion of any Program
Name that infringes City Property, NYCBS shall reasonably cooperate with the City and shall be
reimbursed for its reasonable and pre-approved out-of-pocket expenses.

13.3. If claims are made against the City, or NYCBS with respect to the use of the City
Property or the Program Name to the extent that it incorporates City Property in connection with
any licensed products, then the parties agree to consult with each other on a suitable course of
action. In no event shall NYCBS, without the prior written consent of the City, have the right to
acknowledge the validity of the claim of such party, to obtain or seek a license from such party,
or to take any other action which might impair the ability of the City to defend or otherwise
contest the claim of such party. The City shall have the right to participate at its own expense in
the defense of any claims or suit instituted against NYCBS with respect to the use by NYCBS of
the City Property or any Program Name that incorporates City Property.

13.4. NYCBS agrees to make modifications requested by the City in NYCBS’s use of the City
Property or any Program Name incorporating City Property, if the City, in its sole discretion,
determines such action to be necessary or desirable to resolve or settle a claim or suit or to
eliminate the threat of a claim or suit by any party.

SECTION 14
GOODWILL

14.1. NYCBS recognizes and acknowledges that the City Property, any Program Name to the
extent that it incorporates City Property and the City’s name and reputation are the exclusive
property of the City and that they communicate to the public, worldwide, a reputation for high
standards of quality and service, which reputation and goodwill have been and continue to be
unique to the City. NYCBS further recognizes and acknowledges that the City Property has
acquired secondary meaning in the mind of the public.

14.2. NYCBS shall use the City Property and any Program Name incorporating City Property
only in the manner specified by the City. NYCBS acknowledges and agrees that all use of and
goodwill in the City Property and Program Name shall inure to the sole benefit of the City or the
trademark owner whose marks are incorporated into the Program Name. Except for the rights
granted under this Agreement, NYCBS shall not acquire any rights in the City Property or
Program Name by virtue of any use it makes of the City Property. NYCBS shall not attempt to
register the City Property alone or as part of any other trademark, service mark, trade name, or
corporate identifier (including without limitation its own trademark), nor shall NYCBS use,
adopt as its own, or attempt to register any marks, names, domain names, designations, or indicia
that are the same as or similar to the City Property or Program Name except to the extent that
such use is preapproved in advance by the City and any marks, names, domain names,
designations or indicia that are the same as or similar to the City Property or the Program Name
are used, adopted or registered for the benefit of the City or any sponsor, as their interests may
appear, and are assigned to the City or the sponsor, respectively, at the expiration or termination
of this Agreement.

14.3. Any art work or other materials conceived under or resulting from this Agreement (other
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than the marks or property of any sponsor or third party), including but not limited to
copyrighted materials and trademarks, trade names, service marks, service names and trade dress
and the like, whether developed by NYCBS or on behalf of NYCBS shall be considered “work
made for hire” within the meaning of 17 U.S.C. §101 and is the exclusive property of the City
upon creation to the extent that they include City Property or operation of the Program. In the
event that such materials are deemed not to be a work made for hire, NYCBS hereby irrevocably
assigns to the City its entire right, title, and interest in and to such work and any derivative works
thereof (including without limitation all rights of copyright). NYCBS agrees to execute any
documents as may be deemed necessary or desirable by the City to register in its own name,
record, confirm, clarify, or otherwise cause the foregoing assignment of rights to the City to have
full legal effect worldwide. If NYCBS desires to develop any new or different design for any
mark, symbol, logo character or other element included within the City Property or related to the
Program, NYCBS shall first obtain the City’s written approval, and in any event all such designs
shall be fully subject to the provisions of this paragraph and owned in full by the City to the
extent that they do not incorporate Sponsor Property or other third party marks.

14.4. NYCBS acknowledges that, from time to time and without notice to NYCBS, it may be
necessary or desirable for the City to modify certain elements of the City Property in connection
with any licensed products, to include additional elements to the City Property, or to discontinue
use of some or all of the elements of the City Property. Accordingly, the City does not represent
or warrant that the City Property or any elements thereof will be maintained or used in any
particular fashion by the City. Any new elements or modifications to existing elements used by
the City following the execution of this Agreement may be included in, or deleted from (as
applicable), the City Property at the sole discretion of the City. NYCBS agrees to comply with
the City’s written request to include such elements as, or to delete such elements from, the City
Property within a reasonable period of time from NYCBS’s receipt of such written request. The
parties shall mutually agree on the manner in which such request shall be implemented.

SECTION 15

MARKETING, PROMOTIONS AND REPORTING

15.1. NYCBS shall provide, directly or indirectly, marketing Services for the Program; and, the
marketing budget and the allocation of such budget shall be determined by NYCBS, in its
reasonable discretion. NYCBS will create a marketing plan in coordination with NYCDOT.
The marketing plan shall include at a minimum demonstrations, events, social media outreach,
programs, partnerships and other efforts to educate New Yorkers about bike share, launch the
system and grow membership and ridership in a financially sustainable manner.

15.2. NYCBS shall provide, directly or indirectly, a youth jobs training program, in connection
with the Program and in coordination with NYCDOT; and, such program’s budget and the
allocation of such budget shall be determined by NYCBS, in its reasonable discretion. NYCBS
will coordinate with a local group to train classes of youths in bike mechanic training, with the
opportunity for such youths to gain employment after the training program.

15.3. At any time and from time to time, NYCBS may, in its sole discretion, offer discounts
and promotions for the Program.
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15.4. NYCBS shall provide reports to NYCDOT, as set forth in Appendix G.
SECTION 16
WEBSITE

16.1. NYCBS shall create and maintain a Program website, subject to the City’s prior review.
The Program’s website shall include, at a minimum, all of the following elements:

16.1.1.  Eligibility requirements;

16.1.2.  Subscription information and rate schedules;

16.1.3. Payment and subscription processing information;
16.1.4.  Method for subscribers to update required information;
16.1.5.  Subscriber agreement and acceptance of terms;

16.1.6. Map of network of Stations and real-time availability of Bicycles at each
Station;

16.1.7.  Frequently Asked Questions;
16.1.8.  Safety requirements and information (including malfunctions and crashes);
16.1.9. News and operational updates;
16.1.10. Special events notices;
16.1.11. Links to other bike programs and events; and
16.1.12. Call center contact information.
16.2. NYCBS shall keep all information on the Program’s website updated.

SECTION 17
SECURITY FUND

17.1. NYCBS shall, no later than sixty (60) days from the Effective Date, deposit with DOT a
security deposit (“Security Fund”) in the amount of $500,000.00, which may consist of a
certified check, bank check or wire transfer payable to the “City of New York,” or other cash
equivalent that may be acceptable to DOT. Interest on the Security Fund shall accrue in an
interest bearing bank account for the benefit of NYCBS, and all such interest shall be paid
annually to NYCBS, on each anniversary of the Go Live Date.

17.2. DOT shall be entitled, as authorized by law, to charge and collect from NYCBS for any
reasonable administrative expenses, custodial charges, or other similar expenses, as may result
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from the operation of this Security Fund; and, all such expenses shall be deemed Operating
Costs.

17.3. NYCBS shall maintain $500,000.00 in the Security Fund at all times during the Term and
for one Year after the end of the Term (provided that such one Year additional period shall not
start until the end of any holdover period for the Term), unless within such one Year period DOT
notifies NYCBS that the Security Fund shall remain in full force and effect during the pendency
of any litigation or the assertion of any claim that has not been settled or brought to final
judgment and for which the Security Fund provides security; provided, however, that only such
portion of the Security Fund as shall represent the amount actually subject to such outstanding
litigation or other claim shall be retained and only until such time as the litigation or other claim
is resolved. Any amounts remaining in the Security Fund that are not being retained in
accordance with this paragraph shall be promptly returned to NYCBS, and the City shall fully
and timely cooperate with the payment of the Security Fund to NYCBS.

17.4. The Security Fund shall secure the City up to the full face amount of such Security Fund,
for any purpose set forth in Section 17.5.

17.5. The Security Fund shall serve as security for the faithful performance by NYCBS of all
terms, conditions and obligations of this Agreement, including, but not limited to:

17.5.1. Any loss or damage to any municipal structure or property of the City, for which
NYCBS would be responsible under this Agreement, during the course of any
installation, operation, and maintenance of the Program;

17.5.2. Any costs, loss or damage incurred by the City as a result of NYCBS’s failure to
perform its obligations pursuant to this Agreement;

17.5.3. The removal of all or any part of the Program, for which NYCBS would be
responsible under this Agreement, from the property of the City, pursuant to this
Agreement;

17.5.4. Any expenditure, damage, or loss incurred by the City resulting from NYCBS’s
failure to comply with any rules, regulations, orders, permits and other directives
of the City and the Commissioner issued pursuant to this Agreement; and

17.5.5. The payment of any other amounts that become due to the City from NYCBS
pursuant to this Agreement, including, but not limited to, payment of
compensation set forth in 10.1 hereof and liquidated damages.

17.6. In accordance with Section 17.5 and this Section 17.6, DOT may make withdrawals from
the Security Fund of such amounts as are necessary to satisfy (to the degree possible) NYCBS’s
obligations under this Agreement that are not otherwise satisfied and to reimburse the City for
costs, losses or damages incurred as the result of NYCBS’s failure to satisfy its obligations.
DOT may not seek recourse against the Security Fund for any costs, losses or damages for which
DOT has previously been compensated through a withdrawal from the Security Fund or
otherwise through payment or reimbursement by NYCBS.
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17.7. Within 48 hours after any withdrawals from the Security Fund, DOT shall notify NYCBS
of the date and amount thereof, provided, however, that DOT shall not make any withdrawals by
reason of any breach for which NYCBS has not been given notice and an opportunity to cure in
accordance with this Agreement. The withdrawal of the amounts from the Security Fund shall
constitute a credit against the amount of the applicable liability of NYCBS.

17.8. Until the expiration of one Year after the end of the Term or during any holdover period),
within 30 Days after NYCBS’s receipt of notice (“Replenishment Period”) from DOT that any
amount has been withdrawn from the Security Fund as provided in this Section 17, NYCBS shall
restore the Security Fund to the amount specified in Section 17.3, provided that NYCBS is not
contesting, in good faith, the withdrawal. If NYCBS fails to replenish the appropriate amount
within the Replenishment Period and does not contest the withdrawal before a court of
competent jurisdiction, then NYCBS shall pay interest accruing on that amount at the rate
specified in Section 10.5, from the completion of the Replenishment Period until such
replenishment is made. If the withdrawal is contested, then upon the entry of a final, non-
appealable, court order or judgment determining the propriety of the withdrawal, DOT, or
NYCBS as applicable, shall refund or replenish the appropriate amount to the Security Fund. If
NYCBS has not refunded or made the required replenishment to the Security Fund within 30
Days of the entry of a final non-appealable court order or judgment, then interest on the amount
not refunded or replenished shall be payable by NYCBS, as applicable, at the rate specified in
Section 10.5 from the end of the Replenishment Period to the date the applicable amounts are
actually refunded or replenished. Such interest shall be payable to DOT as entitled thereto.

17.9. The obligation to perform and the liability of NYCBS pursuant to this Agreement shall
not be limited in nature or amount by the acceptance of the Security Fund required by this
Section 17, subject to the limitations set forth Section 17.6.

SECTION 18
INDEMNITY

18.1. NYCBS and the City shall take all reasonable precautions to protect all persons and the
property of the City and of others from damage, loss or injury caused by NYCBS’s or its
subcontractors’ operations under this Agreement.

18.2. NYCBS shall defend, indemnify and hold the City and its officers and employees
harmless, to the fullest extent permitted by law, from any and all claims or judgments for
damages on account of any injuries or death to any person or damage to any property and from
costs and expenses to which the City, its officers and employees may be subjected arising out of
or in connection with any negligence or intentional misconduct by NYCBS or its subcontractors;
provided, however, that NYCBS shall not be responsible for any negligence by the City or its
employees, agents or contractors or for any damages caused by the City or its employees, agents
or contractors. Insofar as the facts or law relating to any claim would preclude the City from
being completely indemnified by NYCBS, the City shall be partially indemnified by NYCBS.

18.3. NYCBS shall defend, indemnify and hold the City harmless from any and all claims
(even if the allegations of the lawsuit are without merit) or judgments for damages and from
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costs and expenses to which the City may be subject to or which it may suffer or incur allegedly
arising out of or in connection with any infringement by NYCBS of any copyright, trade secrets,
trademark or patent rights or any other property or personal right of any third party by NYCBS
or its subcontractors in the performance of this Agreement. NYCBS shall defend, indemnify,
and hold the City harmless regardless of whether or not the alleged infringement arises out of
compliance with the Agreement’s scope of services/scope of work. Insofar as the facts or law
relating to any claim would preclude the City from being completely indemnified by NYCBS,
the City shall be partially indemnified by NYCBS to the fullest extent permitted by law.

18.4. The indemnification provisions set forth in this Section shall not be limited in any way by
NYCBS’s obligations to obtain and maintain insurance as provided in this Agreement.

18.5. NYCBS shall report to the General Counsel at DOT, 55 Water Street, 9% Floor, New York, NY
10041 writing as soon as practicable, but in no event later than ten (10) business days after
becoming aware of the initiation by or against NYCBS of any legal action or proceeding in
connection with or relating to this Agreement.

18.6. The provisions of this Agreement shall not be deemed to create any right of action in
favor of third parties against NYCBS or the City or their respective officers and employees.

SECTION 19
INSURANCE

19.1. NYCBS shall, upon the Effective Date, have all insurance required by this Section in
effect and NYCBS shall ensure continuous insurance coverage in the manner, form, and limits
required by this Section throughout the Term.

19.2. Commercial General Liability Insurance:

19.2.1. NYCBS shall maintain Commercial General Liability Insurance covering
NYCBS as a named insured in the amount of at a minimum of $10,000,000 per
occurrence and a minimum of $10,000,000 aggregate. The use of an Excess or
Umbrella policy would be allowable to meet the limit. Such insurance shall
protect the City and NYCBS from claims for property damage and bodily injury,
including death, that may arise from any of the operations under this Agreement.
Such insurance shall cover, inter alia, products liability. Coverage under this
insurance shall be at least as broad as that provided by the most recently issued
Insurance Services Office (“ISO”) Form CG 0001, and shall be “occurrence”
based rather than “claims-made”; and

19.2.2. Such Commercial General Liability Insurance and any Umbrella and Excess
Insurance shall name the City, together with its officials and employees, as an
additional insured with coverage at least as broad as the most recently issued ISO
Form CG 20 10.

35
NYCDOT - NYCBS CNT Final PIN: 84109MBAD390 E-PIN: 84111P0004



19.3. Professional Liability Insurance:

19.3.1. At DOT’s direction, if professional services are provided pursuant to this
Agreement, then NYCBS shall maintain and submit evidence of Professional
Liability Insurance appropriate to the types of such services to be provided under
this Agreement in the amount of at least $1,000,000 per claim. The policy or
policies shall include an endorsement to cover the assumed liability by NYCBS
in providing professional services under this Agreement and arising out of the
negligent acts, errors or omissions of NYCBS or anyone employed by NYCBS;

19.3.2. All subcontractors of NYCBS providing professional services under this
Agreement for which Professional Liability Insurance is reasonably
commercially available shall also maintain such insurance in the amount of at
least $1,000,000 per claim, and NYCBS shall provide to DOT, at the time of the
request for subcontractor approval, evidence of such Professional Liability
Insurance on forms acceptable to DOT; and

19.3.3. Claims-made policies shall be accepted for Professional Liability Insurance. All
such policies shall have an extended reporting period option or automatic
coverage of not less than two (2) Years. If available as an option, NYCBS shall
purchase extended reporting period coverage effective on the cancellation or
termination of such insurance, unless a new policy is secured with a retroactive
date, including at least the last policy Year.

19.4. Workers’ Compensation, Disability Benefits, and Employer’s Liability Insurance:

19.4.1. NYCBS shall maintain, and ensure that each subcontractor maintains, Workers’
Compensation Insurance, Disability Benefits Insurance, and Employer’s Liability
Insurance, in accordance with the laws of the State of New York, on behalf of, or
with regard to, all employees providing services under this Agreement.

19.5. Unemployment Insurance:

19.5.1. To the extent required by law, NYCBS shall provide Unemployment Insurance
for its employees.

19.6. Business Automobile Liability Insurance:

19.6.1. If vehicles are used in the provision of services under this Agreement, then
NYCBS shall maintain Business Automobile Liability insurance in the amount of
at least $1,000,000 each accident combined single limit for bodily injury and
property damage and Excess or Umbrella Liability insurance to raise the
aggregate coverage to a minimum of $2,000,000 per accident for liability arising
out of the ownership, maintenance or use of any owned, non-owned, or hired
vehicles to be used in connection with this Agreement; and, such coverage shall
be at least as broad as the most recently issued ISO Form CA0001; and

19.6.2. If vehicles are used for transporting hazardous materials, then the Business
Automobile Liability Insurance shall be endorsed to provide pollution liability
broadened coverage for covered vehicles (endorsement CA 99 48), as well as
proof of MCS-90.
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19.7. General Requirements for Insurance Coverage and Policies:

19.8.

19.7.1.

19.7.2.

19.7.3.

19.7.4.

19.7.5.

All required insurance policies shall be maintained with companies that may
lawfully issue the required policy and that have an A.M. Best rating of at least A-
/ “VII” or a Standard and Poor’s rating of at least A, unless prior written approval
is obtained from the City’s Law Department;

All insurance policies shall be primary (and non-contributing) to any insurance or
self-insurance maintained by the City;

NYCBS shall be solely responsible for the payment of all premiums for all
required insurance policies and all deductibles or self-insured retentions to which
such policies are subject, whether or not the City is an insured under the policy;

There shall be no self-insurance program with regard to any insurance required
under this Section, unless approved in writing by the Commissioner. Any such
self-insurance program shall provide the City with all rights that would be
provided by traditional insurance required under this Section, including , but not
limited to, the defense obligations that insurers are required to undertake in
liability policies; and

The City’s limits of coverage for all types of insurance required under this
Section shall be the greater of (i) the minimum limits set forth in this Section, or
(ii) the limits provided to NYCBS as a named insured under all primary, excess,
and umbrella policies of that type of coverage.

Proof of Insurance:

19.8.1.

19.8.2.

For Workers’ Compensation Insurance, Disability Benefits Insurance, and
Employer’s Liability Insurance, NYCBS shall file one of the following within
ten (10) Days of award of this Agreement (ACORD forms are not acceptable
proof of workers’ compensation coverage):

(@) C-105.2 Certificate of Workers’ Compensation Insurance;

(b) U-26.3 -- State Insurance Fund Certificate of Workers’ Compensation
Insurance;

(c) Request for WC/DB Exemption (Form CE-200);

(d) Equivalent or successor forms used by the New York State Workers’
Compensation Board; or

(e) Other proof of insurance in a form acceptable to the City;

For each policy required under this Agreement, except for Workers’
Compensation Insurance, Disability Benefits Insurance, Employer’s Liability
Insurance, and Unemployment Insurance, NYCBS shall file a certificate of
insurance with the DOT within ten (10) Days of award of this Agreement. All
Certificates of Insurance shall be (a) in a form acceptable to the City and certify
the issuance and effectiveness of such policies of insurance, each with the
specified minimum limits; and (b) accompanied by the endorsement in NYCBS’s
general liability policy by which the City has been made an additional insured
pursuant to Section 19.2. All certificates of insurance shall be accompanied by
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either a duly executed “Certification by Broker” in the form attached as
Appendix E or copies of all policies referenced in the certificate of insurance. If
complete policies have not yet been issued, binders are acceptable, until such
time as the complete policies have been issued, at which time such policies shall
be submitted;

19.8.3. Certificates of insurance confirming renewals of insurance shall be submitted to
the Commissioner prior to the expiration date of coverage of policies required
under this Section. Such certificates of insurance shall comply with the
requirements of Section 19.8, as applicable;

19.8.4. NYCBS shall provide the City with a copy of any policy required under this
Section upon the demand for such policy by the Commissioner or the City’s Law
Department;

19.8.5. Acceptance by the Commissioner of a certificate or a policy does not excuse
NYCBS from maintaining policies consistent with all provisions of this Section
(and ensuring that subcontractors maintain such policies) or from any liability
arising from its failure to do so; and

19.8.6. In the event NYCBS receives any notice from an insurance company or other
person that any insurance policy required under this Section shall expire or be
cancelled or terminated for any reason, NYCBS shall immediately forward a
copy of such notice to both the Commissioner, and the “New York City
Comptroller, Attn: Office of Contract Administration, Municipal Building, One
Centre Street, Room 1005, New York, New York 10007,

19.9. Miscellaneous:

19.9.1. Whenever any notice of any loss, damage, occurrence, accident, claim or suit is
required under a general liability policy maintained in accordance with this
Section, NYCBS shall provide the insurer with timely notice thereof on behalf of
the City. Such notice shall be given even where NYCBS may not have coverage
under such policy (for example, where one of NYCBS’s employees was injured).
Such notice shall expressly specify that “this notice is being given on behalf of
the City of New York as Additional Insured” and contain the following
information: the number of the insurance policy; the name of the named insured,
the date and location of the damage, occurrence, or accident; the identity of the
persons or things injured, damaged, or lost; and, the title of the claim or suit, if
applicable. NYCBS shall simultaneously send a copy of such notice to the “City
of New York c¢/o Insurance Claims Specialist, Affirmative Litigation Division,
New York City Law Department, 100 Church Street, New York, New York
10007”. If NYCBS fails to comply with the requirements of this paragraph, then
NYCBS shall indemnify the City for all losses, judgments, settlements and
expenses, including reasonable attorneys’ fees, arising from an insurer’s
disclaimer of coverage citing late notice by or on behalf of the City;

19.9.2. NYCBS’s failure to maintain any of the insurance required by this Section shall
constitute a material breach of this Agreement. Such breach shall not be waived
or otherwise excused by any action or inaction by the City at any time;
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20.1.

19.9.3.

19.9.4.

19.9.5.

Insurance coverage in the minimum amounts required in this Section shall not
relieve NYCBS or its subcontractors of any liability under this Agreement, nor
shall it preclude the City from exercising any rights or taking such other actions
as are available to it under any other provisions of this Agreement or applicable
law;

NYCBS waives all rights against the City, including its officials and employees,
for any damages or losses that are covered under any insurance required under
this Section (whether or not such insurance is actually procured or claims are
paid thereunder) or any other insurance applicable to the operations of NYCBS
or its subcontractors in the performance of this Agreement; and

In the event NYCBS requires any subcontractor to procure insurance with regard
to any operations under this Agreement and requires such subcontractor to name
NYCBS as an additional insured under such insurance, NYCBS shall ensure that
such entity also names the City, including its officials and employees, as an
additional insured, with coverage at least as broad as the most recently issued
ISO form CG 20 26.

SECTION 20

TERMINATION AND DEFAULT

The City shall have the right to declare NYCBS in default:

20.1.1.

20.1.2.

20.1.3.

20.1.4.

20.1.5.

20.1.6.

Upon a breach by NYCBS of a material term or condition of this Agreement;

Upon an event of default, for which an opportunity to cure such default was
given, by NYCBS of a material term or condition of a Sponsorship agreement;

Upon an event of default, for which an opportunity to cure such default was
given, by NYCBS of a material term or condition of a Program financing
agreement;

Upon an event of default, for which an opportunity to cure such default was
given, by NYCBS of a material term or condition of its agreement with Public
Bike System Company;

Upon the commencement of any proceeding by or against NYCBS, either
voluntarily or involuntarily, under the Bankruptcy Code or relating to the
insolvency, receivership, liquidation, or composition of NYCBS for the benefit of
creditors;

If NYCBS or any of its officers, directors, partners, managers, five percent (5%)
or greater owners, principals, or other employees or persons substantially
involved in its activities are indicted or convicted after execution of the
Agreement under any state or federal law of any of the following;

(a) A criminal offense that is incident to obtaining or attempting to obtain or
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to performing a public or private contract;

(b) Fraud, embezzlement, theft, bribery, forgery, falsification, destruction of
records, or receiving stolen property;

() A criminal violation of any state or federal antitrust law;

(d) Violation of the Racketeer Influence and Corrupt Organization Act, 18
U.S.C. § 1961 et seq., or the Mail Fraud Act, 18 U.S.C. § 1341 et seq., for
acts in connection with the submission of bids or proposals for a public or
private contract;

(e) Conspiracy to commit any act or omission that would constitute grounds
for conviction or liability under any statute described in subparagraph (d)
above; or

® An offense indicating a lack of business integrity that seriously and
directly affects responsibility as a City vendor;

20.1.7. If NYCBS or any of its officers, directors, partners, managers, five percent (5%)
or greater owners, principals, or other employees or persons substantially
involved in its activities are subject to a judgment of civil liability under any state
or federal antitrust law for acts or omissions in connection with the submission of
bids or proposals for a public or private contract; or

20.1.8. If NYCBS or any of its officers, directors, partners, managers, five percent (5%)
or greater owners, principals, or other employees or persons substantially
involved in its activities makes or causes to be made any false, deceptive, or
fraudulent material statement, or fails to make a required material statement, in
any bid, proposal, or application for City or other government work.

20.2. The City’s right to declare NYCBS in default shall be exercised by the City sending
NYCBS a written notice of the conditions of default, signed by the Commissioner, and setting
forth the specific ground or grounds upon which such default is declared (“Notice to Cure”).
NYCBS shall have ten (10) Days from its receipt of the Notice to Cure or any longer period that
is set forth in the Notice to Cure to cure the default and shall have twenty (20) Days from its
receipt of the Notice to Cure a violation of Section 3.2. If such a default is unable to be fully
cured within ten (10) Days, NYCBS shall not be in violation of this Section if NYCBS
commence such cure within the initial ten (10) Day period and continues to diligently pursue
cure of the default. The Commissioner may temporarily suspend services under the Agreement,
pending the outcome of the default proceedings pursuant to this Section.

20.2.1. If the conditions set forth in the Notice to Cure are not cured within the period set
forth in the Notice to Cure, the Commissioner may declare NYCBS in default
pursuant to this Section. Before the Commissioner may exercise his or her right
to declare NYCBS in default, the Commissioner shall give NYCBS an
opportunity to be heard upon not less than five (5) business Days’ advance notice.
The Commissioner may, in his or her discretion, provide for such opportunity to
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be in writing or in person. Such opportunity to be heard shall not occur prior to
the end of the cure period, but notice of such opportunity to be heard may be
given prior to the end of the cure period and may be given contemporaneously
with the Notice to Cure.

20.2.2. After the opportunity to be heard, the Commissioner may terminate the
Agreement, in whole or in part, upon finding NYCBS in default pursuant to this
Section, in accordance with the provisions of Section 20.1, and all licenses
granted by NYCBS shall thereupon terminate.

20.2.3. The Commissioner, after declaring NYCBS in default, may have the services
under the Agreement completed by such means and in such manner, by contract,
or by Assignment of this Agreement, with or without public letting, or otherwise,
as he or she may deem advisable in accordance with applicable “New York City
Procurement Policy Board Rules”, but without using any of NYCBS’s proprietary
information or materials. After such completion, the Commissioner shall certify
the expense incurred in such completion, which shall include the cost of re-letting.
The excess expense of such completion, including any and all related and
incidental costs, as so certified by the Commissioner, and any liquidated damages,
shall be assessed against NYCBS.

20.2.4. Upon finding NYCBS in default pursuant to this Section, the City may:

(a) Cause a withdrawal from the Security Fund, pursuant to Section 6 herein;
(b) Seek money damages from NYCBS as compensation for such Default;
(¢c) Seek to restrain by injunction the continuation of the Default;

(d) If and when the Recognized Loan has been fully repaid, sell or assign the
Agreement and/or Equipment subject to the rights of the Recognized
Lenders; or

(e) Pursue any other remedy permitted by law or in equity or in this Agreement.

20.3. “Event of Force Majeure” means a delay due to strike; war or act of war (whether an
actual declaration of war is made or not); terrorism; insurrection; riot; injunction; fire, flood or
similar act of providence; or other similar causes or events to the extent that such causes or
events are beyond the control of the Party claiming an Event of Force Majeure, provided in each
case that such Party has taken and continues to take all reasonable actions to avoid or mitigate
such delay and provided that such Party notifies the other Party to this Agreement in writing of
the occurrence of such delay within five (5) business days, or if not reasonably practicable, as
soon thereafter as reasonably practicable, of the date upon which the Party claiming an Event of
Force Majeure learns or should have learned of its occurrence. A delay in a decision by a
government entity, the approval of which is a condition to an occurrence, shall not constitute an
“Event of Force Majeure” unless such delay is beyond the normal period in which such entity
generally acts with respect to the type of decision being sought and only if the Party claiming
Event of Force Majeure has taken and continues to take all reasonable steps to pursue such
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decision. In no event will a government entity’s final decision relating to NYCBS, this
agreement or the Program, whether positive or negative, once made constitute an Event of Force
Majeure (the term “final decision” in this sentence shall refer to a decision with respect to which
all available appeals have been exhausted or the time period for filing such appeals has expired).
The financial incapacity of NYCBS shall not constitute an Event of Force Majeure.

20.4. In the event NYCBS cannot comply with the terms of the Agreement (including any
failure by NYCBS to make progress in the performance of the services to be performed
hereunder) because of a Force Majeure Event, then NYCBS may ask the Commissioner to
excuse the nonperformance or terminate the Agreement. If the Commissioner, in his or her
reasonable discretion, determines that NYCBS cannot comply with the terms of the Agreement
because of a Force Majeure Event, then the Commissioner shall excuse the nonperformance and
may terminate the Agreement. Such a termination shall be deemed to be without cause.

20.5. The City shall not incur any obligation by reason of its termination of this Agreement, but
only if such termination is based on NYCBS’s default under this Agreement.

20.6. DOT and the City shall give NYCBS written notice of any termination of this Agreement
for cause. This Agreement shall not be terminated by DOT and the City without cause except
pursuant to Section 20.4 above. Such notice shall specify the applicable provisions under which
the Agreement is terminated and the effective date of the termination. Except as otherwise
provided in this Agreement, the notice shall comply with the provisions of this Section. In the
event of a termination, the effective date of the termination shall not be less than ten (10) Days
from the date the notice is personally delivered, or fifteen (15) Days from the date the notice is
sent by certified mail, return receipt requested, and deposited in a post office box regularly
maintained by the United States Postal Service, in a postage pre-paid envelope or such earlier
date as the Commissioner may determine.

20.7. Upon termination or expiration of this Agreement, NYCBS shall comply with the City’s
close-out procedures, including:

20.7.1. Accounting for and refunding to DOT, within forty-five (45) Days, any
unexpended funds that have been advanced to NYCBS pursuant to this
Agreement;

20.7.2. Turning over to DOT or its designees reasonable copies of all books, records,
documents and materials specifically relating to this Agreement that DOT has
requested be turned over; '

20.7.3. Submitting to DOT, within ninety (90) Days, a final statement and report relating
to this Agreement, and the report shall be made by a certified public accountant or
a licensed public accountant; and

20.7.4. Providing reasonable assistance, including the assignment of necessary
agreements or other documents, to DOT during the transition, if any, to a new
contractor. '
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20.8. Upon termination of this Agreement due to default by NYCBS, the City shall have the
option to:

20.8.1. Require NYCBS to remove all Equipment at its sole cost and expense; or

20.8.2. Require NYCBS to assign the Equipment to a third party operator, subject to the
rights of any lender providing financing to the Program.

20.9. In the event of a termination or expiration, as may be applicable, of this Agreement in
accordance with the terms of this Agreement, at the option of DOT or the Recognized Lender
upon their mutual agreement exercised by notice to NYCBS given concurrently with such
termination or expiration, NYCBS agrees that it shall cooperate with DOT and the Recognized
Lender (subject to the reasonable approval of DOT), at no cost to DOT and/or the Recognized
Lender, to continue to operate the Program in accordance with the terms of this Agreement and
to effect an efficient and orderly transition of responsibility with respect to the operation of the
Program until the earlier of (i) one hundred eighty (180) days after such termination and (ii) the
selection of a replacement operator for the Program and such replacement operator commencing
operation of the Program. The terms of this provision shall survive the termination of this
Agreement.

20.10. Upon expiration of this Agreement, NYCBS shall remove all Equipment.

20.11. Upon termination of this Agreement and upon the selection of replacement operator
NYCBS will no longer be obligated to provide the Services, but notwithstanding the
foregoing, NYCBS shall not be released from any monetary damages.

SECTION 21

EMPLOYMENT AND PURCHASING

21.1. NYCBS shall use reasonable efforts, at its own cost and expense, to conduct outreach for
employment purposes to residents of the City for the opportunities to be created by the
construction, installation, operation, management, administration, marketing and maintenance of
the Program. Such recruitment activities shall include provisions for the posting of employment
and training opportunities at appropriate City agencies responsible for encouraging employment
of City residents. NYCBS shall ensure the promotion of equal employment opportunity for all
qualified Persons employed by, or seeking employment with, NYCBS.

21.2. NYCBS shall not refuse to hire, train, or employ, bar or discharge from employment or
discriminate against any individual in compensation, hours of employment, or any other term,
condition, or privilege of employment, including, but not limited to, any promotion, upgrading,
demotion, downgrading, transfer, layoff, or termination, on the basis of race, creed, color,
national origin, sex, age, handicap, marital status, affectional preference or sexual orientation, in
accordance with applicable law. NYCBS agrees to comply in all respects with all applicable
federal, state and local employment discrimination laws and requirements during the Term.

21.3. NYCBS shall select, train and employ such number of employees as is necessary or
appropriate for NYCBS to satisfy its responsibilities hereunder. NYCBS shall be the sole
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authority to hire, terminate and discipline any and all personnel employed by NYCBS, provided
however that DOT may reasonably direct the termination or reassignment of a particular
employee. '

21.4. NYCBS shall designate a full-time employee to oversee its daily operations, and who
shall act as the contract administrator for the Program and serve as NYCBS’s primary point-
person with the City. This individual shall have the requisite amount of experience in operating,
managing, and maintaining the Program and operations contemplated herein. The employee shall
be accessible to DOT at all reasonable times during normal business hours, to discuss the
management, operation and maintenance of the Program, and within a reasonable time frame
during non-business hours in the event of an emergency. Consistent failure by such employee to
be accessible shall be reported to NYCBS's principals, and if not rectified, shall be grounds for
replacement of the employee.

SECTION 22

OVERSIGHT AND REGULATION

22.1. DOT shall have the right at all times to oversee, regulate and inspect periodically the
installation, operation, and maintenance of the Program, and any part thereof. NYCBS shall
establish and maintain managerial and operational records, standards, procedures and controls to
enable NYCBS to demonstrate, in reasonable detail, to the satisfaction of the City at all times
throughout the Term, that NYCBS is in compliance with this Agreement. NYCBS shall retain
such records for not less than six (6) Years following the expiration or termination of this
Agreement.

22.2. To the fullest extent permitted by applicable law either now or in the future, the City
reserves the right to adopt or issue such rules, regulations, orders, or other directives that it finds
necessary or appropriate in the lawful exercise of its powers, including, but not limited to, its
police powers, and NYCBS expressly agrees to comply with all such lawful rules, regulations,
orders, or other directives.

22.3. NYCBS shall have and maintain a local office for administrative purposes.

22.4. NYCBS shall be required to submit such reports, at periodic intervals, of all elements of
the Program as reasonably required by DOT, including, but not limited to, the reports required
pursuant to Section 10.7.

22.5. In the event the City has a good faith reason to believe that NYCBS’s fiscal condition
may be such that it may become unable to comply with its obligations under this Agreement,
NYCBS shall submit to DOT, upon its request, a complete set of the latest general purpose
financial statements for a specified past fiscal period prepared in accordance with GAAP, and
accompanied by a report from an independent certified public accountant (“CPA”) who
performed a review of the statements in accordance with the American Institute of Certified
Public Accountants’ (“AICPA”) Professional Standards, not later than twenty (20) business Days
from the date such financial statements become available to NYCBS from its CPA. All such
statements shall be accurate and complete in all material respects. In the event the City reviews
such financial statements and determines in its reasonable discretion that NYCBS’s fiscal
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condition may be such that it may become unable to comply with its obligations under this
Agreement, the City may require NYCBS to submit, and obtain the Commissioner’s approval of,
a plan setting forth the steps that NYCBS will take to continue to be able to comply with this
Agreement.

22.6. Upon the written request of the Commissioner, NYCBS shall promptly submit to the City
any non-privileged information that is reasonably related to NYCBS’s obligations under this
Agreement, its business and operations, or those of any affiliated Person, with respect to the
Program or its operations, or any Service, in such form and containing such information as the
Commissioner shall specify in writing. Such information or report shall be accurate and
complete in all material respects. The Commissioner or the City may provide notice to NYCBS
in writing, as set forth in Section 26.7 with regard to the adequacy or inadequacy of such reports,
pursuant to the requirements of this Section.

22.7. Throughout the Term, NYCBS shall maintain complete and accurate books of account
and records of the business, ownership, and operations of NYCBS with respect to the Program in
a manner that allows the City to determine whether NYCBS is in compliance with the
Agreement. Should the City reasonably determine that the records are not being maintained in
such a manner, then NYCBS shall alter the manner in which the books and/or records are
maintained, so that NYCBS comes into compliance with this Section. All financial books and
records which are maintained in accordance with GAAP shall be deemed to be acceptable under
this Section. NYCBS shall also maintain and provide such additional books and records as the
Comptroller or the Commissioner deem reasonably necessary to ensure proper accounting of all
payments due the City.

22.8. The City, the Commissioner and the Comptroller, or their designated representatives,
shall have the right upon written demand with reasonable notice to NYCBS under the
circumstances, to inspect, examine or audit during normal business hours all documents, records
or other information which pertain to NYCBS or are related to NYCBS’s obligations under this
Agreement. All such documents shall be made available at NYCBS’s local office. All such
documents shall be retained by NYCBS for a minimum of six (6) Years following the expiration
or termination of this Agreement. Notwithstanding the foregoing, the Parties acknowledge and
agree that the powers, duties, and obligations of the Comptroller pursuant to the provisions of the
City’s Charter shall not be diminished, compromised, or abridged in any way.

22.9. NYCBS agrees to comply in all respects with the City’s “Investigations Clause,” a copy
of which is attached as Exhibit A.

SECTION 23

RESTRICTION AGAINST ASSIGNMENT

23.1. Except as may otherwise be expressly provided in this Agreement, NYCBS shall not sell,
assign or otherwise transfer all or any portion of its interest in this Agreement or in the costs or
obligations established under this Agreement or Control thereof, without the prior written
consent of DOT. NYCBS shall notify DOT of any proposed sale, assignment or transfer, in
writing, at least sixty (60) Days prior to the proposed effective date of such assignment. In the
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event that any such sale, assignment or transfer is approved by DOT, the purchaser, assignee or
transferee shall agree to be bound by all the covenants of this Agreement required of NYCBS.
Any purported sale, assignment or transfer without DOT’s approval as required above shall be
void and of no force or effect.

SECTION 24

ADDITIONAL SECURITY AND GUARANTEES

24.1. NYCBS shall be solely responsible for obtaining and maintaining current any applicable
licenses or permits, as required for the operations contemplated in this Agreement including, but
not limited to, any occupational licenses required by law for the conduct of the services
contemplated hereunder in all areas in which such are contemplated to be provided.

SECTION 25

RIGHTS OF RECOGNIZED LENDERS

25.1. DOT shall give the Recognized Lender, at the address of the Recognized Lender and in
the manner set forth in Section 26.7 hereof, a copy of each notice of Default at the same time as
it gives notice of Default to NYCBS.

25.2. Subject to the provisions of Section 20 hereof, the Recognized Lender shall, in the case
of any default by NYCBS, and prior to any other termination of this Agreement, have a period of
ten (10) days more than is given NYCBS, to remedy such default or cause it to be remedied or to
proceed under Section 20.9.; provided, however, that if the default is not one that can be cured
with the payment of money and if the Recognized Lender needs to exercise its remedies and
obtain access to its collateral prior to being able to effectuate the cure of any such default, such
additional ten (10) day period shall, so long as the Recognized Lender is diligently and
continuously pursuing such cure and has provided written notice to DOT of its intent to cure
such default, be extended for such additional time as is necessary for the Recognized Lender to
obtain such access and commence and effectuate such cure.

25.3. In the event of any termination of NYCBS as the operator under this Agreement, the
selection of the replacement operator shall be subject to the reasonable approval of the
Recognized Lender, subject to the provisions of Section 20.2.3 hereof.

25.4. In the event of the termination of NYCBS as the operator under this Agreement, the
Recognized Lender and DOT shall cooperate to find a replacement operator within sixty (60)
days of such termination. If DOT and the Recognized Lender are unable to identify an operator
jointly during such sixty (60) day period, the Recognized Lender may:

25.4.1. Select a replacement operator provided such replacement operator; (i) is not a
Prohibited Person, (ii) has satisfied the City’s Vendex requirements, and (iii)
meets the City’s considerations for responsibility per the New York City
Procurement Policy Board Rules. Such replacement operator shall assume all
obligations under this Agreement; or
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25.4.2. assume this Agreement, either based on the terms of this Agreement or through a
separate agreement between DOT and the Recognized Lender.

25.5. DOT shall not amend or modify this Agreement without the prior written consent of
NYCBS and the Recognized Lender.

25.6. NYCBS shall have the right to collaterally assign its rights under this Agreement to the
Recognized Lender as collateral for the Recognized Loan.

25.7. The terms and provisions of this Section 25 and the rights of the Recognized Lender
hereunder shall survive any termination of this Agreement.

SECTION 26

MISCELLANEOUS

26.1. All Appendices and Exhibits referenced in this Agreement are deemed to be Appendices
and Exhibits of this Agreement, whether or not they are physically attached hereto; and, all such
Appendices and Exhibits are incorporated herein by this reference and are expressly made a part
of this Agreement. The procedures for approval of any subsequent amendment or modification
to any of the Appendices and Exhibits shall be the same as those applicable to any amendment or
modification hereof.

26.2. NYCBS shall comply with “Mayoral Executive Order 120 related to Language Access”
and DOT’s “Language Access Plan”, with regard to any aspect of the Program, including, but
not limited to, publications, materials, website and Station display, that the general public will
utilize during the term of this Agreement.

26.3. NYCBS and DOT acknowledge and agree that the nature of the relationship created by
this Agreement requires extensive and ongoing long-term coordination between the Parties.
Accordingly, no later than ten business Days after the Go Live Date, the City shall designate a
DOT employee and NYCBS shall designate an employee as required by Section 21.4, as the
individuals responsible for coordinating with the other Party with respect to all matters that may
arise from time to time, including matters arising under Section 7, in the course of the Term
relating to the installation, maintenance, and operation of the Program. When at any time during
the Term any notice is required to be sent to NYCBS, other than a notice pursuant to Section
26.7, such notice shall be sufficient if sent to the above designated individual or his or her
representative by e-mail, facsimile, hand delivery, or mail, or to the extent oral notice is
specifically permitted in this Agreement, communicated by telephone. Any such oral notice
shall only be effective if (a) given to the person identified in this Section or a designee of such
person whose designation is notified to the other Party hereto in writing, and (b) followed
reasonably promptly by written notice, which may for such purposes be given by e-mail.

26.4. The prior written approval of DOT’s press office is required before NYCBS or any of its
employees, servants, agents or independent contractors may, at any time, either during or after
completion or termination of this Agreement, make any statement to the press or issue any
material for publication through any media of communication bearing on the work performed or
data collected under this Agreement. If NYCBS publishes a work dealing with any aspect of
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performance under this Agreement, or of the results and accomplishments attained in such
performance, then DOT shall have a royalty-free, non-exclusive and irrevocable license to
reproduce, publish, or otherwise use and to authorize others to use the publication, or, in the
event that only a portion of the publication deals with an aspect of performance under this
Agreement, such portion of the publication.

26.5. The City shall notify NYCBS of any objections to NYCBS’s payment calculations and
NYCBS shall respond to DOT within five (5) Days.

26.6. In the event that NYCBS receives either a notice of default or a notice of noncompliance
from a sponsor, a lender or a material supplier, it shall notify the City and supply a copy of the
notice of noncompliance within five (5) Days of receipt.

26.7. All notices shall be in writing and shall be sufficiently given if sent by registered or
certified mail, return receipt requested, by overnight mail, or by personal delivery to the address
listed below, or to such other location or person as any Party may designate in writing from time
to time. Every communication from NYCBS shall be sent to the individual, agency or
department designated in the applicable section of this Agreement, unless it is to “the City,” in
which case such communication shall be sent to:

If to the City:
At: The Commissioner of DOT at 55 Water Street, New York, New York 10041; with a copy to

General Counsel, New York City Department of Transportation, 55 Water Street, New York,
New York 10041,

If to NYCBS:

At: NYC Bicycle Share, LLC, Attention: Chief Executive, 711 SE Grand Avenue, Portland,
Oregon 97214; with a copy to

Jerome F. Elliott, at Elliott, Ostrander & Preston, P.C., Union Bank Tower, 707 SW Washington
Street, Suite 1500, Portland, Oregon 97205.

If to the Recognized Lender:

At: Goldman Sachs Bank USA, 200 West Street, New York, New York 10282, Attn: Margaret
Anadu and Andrea Gift; with a copy to; '

Jones Day, 222 East 41st Street, New York, NY 10017, Attn: Steven C. Koppel, Esq.

26.8. Except as may otherwise be provided herein, the mailing of such notice shall be
equivalent to direct personal notice and shall be deemed to have been given when mailed. Any
notice required to be given to NYCBS pursuant to Section 20 for which a cure period is ten (10)
Days or less, which requires action to be taken within ten Days or less, or notifies NYCBS of an
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event or action that will occur in ten (10) Days or less must be given by personal delivery,
overnight mail service or facsimile transmission.

26.9. In addition to the representations, warranties, and covenants of NYCBS to the City set
forth elsewhere herein, NYCBS represents and warrants to the City and covenants and agrees
(which representations, warranties, covenants and agreements shall not be affected or waived by
any inspection or examination made by or on behalf of the City) as of the Effective Date:

26.9.1. NYCBS is a New York limited liability company, validly existing and in good
standing under the laws of the State of New York, and it is duly authorized to do
business in the State of New York and in the City;

26.9.2. The sole owner of NYCBS is Alta; and

26.9.3. NYCBS has all requisite power and authority to own or lease its properties and
assets, to conduct its business as currently conducted and to execute, deliver and
perform this Agreement and all other agreements entered into or delivered in
connection with or as contemplated hereby.

26.10. The execution, delivery and performance of this Agreement and all other agreements, if
any, entered into in connection with the transactions contemplated hereby have been duly,
legally and validly authorized by all necessary action on the part of NYCBS and the certified
copies of authorizations for the execution and delivery of this Agreement provided to the City
pursuant to Section 2.3 are true and correct. This Agreement and all other agreements, if any,
entered into in connection with the transactions contemplated hereby have been duly executed
and delivered by NYCBS and constitute (or upon execution and delivery will constitute) the
valid and binding obligations of NYCBS, and are enforceable (or upon execution and delivery
will be enforceable) in accordance with their respective terms, subject to equitable legal
principles and the laws governing creditors’ rights. NYCBS has obtained the requisite authority
to authorize, execute and deliver this Agreement and to consummate the transactions
contemplated hereby and no other proceedings or other actions are necessary on the part of
NYCBS to authorize the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby. Neither the execution and delivery of this Agreement by
NYCBS nor the performance of its obligations contemplated hereby will:

26.10.1. Conflict with, result in a material breach of or constitute a material default under
(or with notice or lapse of time or both result in a material breach of or constitute
a material default under) (i) any governing document of NYCBS or to NYCBS’s
knowledge, any agreement among the owners of NYCBS, or (ii) any statute,
regulation, agreement, judgment, decree, court or administrative order or process
or any commitment to which NYCBS is a party or by which it (or any of its
properties or assets) is subject or bound;

26.10.2.Result in the creation of, or give any party the right to create, any material lien,
charge, encumbrance, or security interest upon the property and assets of NYCBS,
except permitted encumbrances under Section 23.1; or

26.10.3. Terminate, breach or cause a default under any provision or term of any contract,
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arrangement, agreement, license or commitment to which NYCBS is a party,
except for any event specified in this Agreement, which individually or in the
aggregate would not have a material adverse effect on the business, properties or
financial condition of NYCBS or the Program.

26.11. NYCBS has paid all material Agreement, permit, or other fees and charges to the City
that have become due prior to the Effective Date, pursuant to this Agreement or any permit or
other agreement.

26.12. Neither NYCBS nor any affiliated Person or any employee or agent of NYCBS has
committed or been convicted (where such conviction is a final, non-appealable judgment or the
time to appeal such judgment has passed) of any criminal offense, including, but not limited to,
bribery or fraud, arising out of or in connection with (i) this Agreement, (ii) the award of this
Agreement, or (iii) any act to be taken pursuant to this Agreement by the City or its officers,
employees or agents, or (iv) the business activities and services to be undertaken or provided
pursuant to this Agreement.

26.13. NYCBS shall promptly terminate its relationship with any affiliated Person, or any
employee or agent of NYCBS, who is convicted (where such conviction is a final, non-
appealable judgment or the time to appeal such judgment has passed) of any criminal offense,
including, but not limited to, bribery or fraud, arising out of or in connection with: (i) this
Agreement, (ii) the award of this Agreement, (iii) any act to be taken pursuant to this Agreement
by the City or its officers, employees or agents, or (iv) the business activities and services to be
undertaken or provided by NYCBS pursuant to this Agreement.

26.14. In connection with its obligations under this Agreement, NYCBS agrees to comply with
the applicable provisions of the Americans With Disabilities Act of 1990, 42 U.S.C. 12132
(“ADA™), the Architectural and Transportation Barriers Compliance Board Guidelines, and any
additional applicable federal, state and local laws relating to accessibility for persons with
disabilities and any rules or regulations promulgated thereunder, as such laws, rules or
regulations may from time to time be amended.

26.15. NYCBS shall not discriminate in the provision of Services on the basis of race, creed,
color, national origin, sex, age, handicap, marital status, or real or perceived sexual orientation.

26.16. In the event NYCBS, with the consent of the City as required and in accordance with the
provisions of Section 23.1, sells, assigns or otherwise transfers the Program, or any part thereof,
or Control thereof to any Person, or to the City or the City’s assignee, or in the event this
Agreement terminates, NYCBS shall transfer the Program, or such relevant part, in an orderly
manner, to maintain continuity of Service.

26.17. NYCBS affirms and declares that it is not in arrears to the City for any debt, contract or
taxes and that it is not a defaulter, as a surety or otherwise, upon any obligation to the City, and it
has not been declared not responsible, or disqualified, by any agency of the City, nor is there any
proceeding pending relating to the responsibility or qualification of NYCBS to receive this
Agreement or any other public contracts.

26.18. No material misrepresentation has been made, either oral or written, intentionally or
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negligently, by or on behalf of NYCBS in this Agreement, in connection with any submission to
DOT or the Commissioner, including the Proposal, or in connection with the negotiation of this
Agreement.

26.19. This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and permitted transferees and assigns. All of the provisions of this
Agreement shall apply to the City and NYCBS and their successors and assigns.

26.20. Notwithstanding anything to the contrary in this Agreement, the Parties acknowledge and
agree that the powers, duties, and obligations of the Comptroller pursuant to the provisions of the
City’s Charter shall not be diminished, compromised, or abridged in any way.

26.21. The payment of liquidated damages pursuant to the provisions of this Agreement is
intended solely to compensate the City for damages incurred from the actual failure to meet the
particular obligation and not for failure to meet other obligations that may be construed as related
(for example, the obligation to reimburse the City, if the City, pursuant to this Agreement,
performs or arranges for the performance of the obligation, the failure of which gave rise to the
liquidated damages obligation, indemnification obligations, and monetary consequences of
Termination). Nothing in this paragraph or in this Agreement is intended to authorize or shall
result in double recovery of damages by the City.

26.22. No failure on the part of the City or NYCBS to exercise, and no delay in exercising, any
right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right preclude any other right, except as provided herein, subject to the conditions and
limitations established in this Agreement. The rights and remedies provided herein are
cumulative and not exclusive of any remedies provided by law, and nothing contained in this
Agreement shall impair any of the rights of the City or NYCBS, as applicable under applicable
law, subject in each case to the terms and conditions of this Agreement. A waiver of any right or
remedy by the City or NYCBS, as applicable at any one time, shall not affect the exercise of
such right or remedy or any other right or other remedy by the City or NYCBS, as applicable at
any other time. In order for any waiver of the City or NYCBS, as applicable to be effective, it
must be in writing. The failure of the City to take any action regarding a default by NYCBS
shall not be deemed or construed to constitute a waiver of, or otherwise affect, the right of the
City to take any action permitted by this Agreement at any other time regarding such default.

26.23. The clauses and provisions of this Agreement are intended to be severable. If any clause
or provision is declared invalid, in whole or in part, by any court, agency, commission,
legislative body, or other authority of competent jurisdiction, such provision shall be deemed a
separate, distinct, and independent portion, and such declaration shall not affect the validity of
the remaining portions hereof, which other portions shall continue in full force and effect, but
only so long as the essential terms underlying this Agreement are not undermined. If, however,
the essential terms underlying this Agreement are undermined as a result of any clause or
provision being declared invalid, in whole or in part, by any court, agency, commission,
legislative body, or other authority of competent jurisdiction, and such declaration is not stayed
within 30 Days by a court pending resolution of a legal challenge thereto or an appeal thereof,
the adversely affected Party shall notify the other Party in writing of such declaration of
invalidity and the effect of such declaration of invalidity and the Parties shall enter into good
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faith negotiations to modify this Agreement to compensate for such declaration of invalidity,
provided, however, that any such modifications shall be subject to all City approvals and
authorizations and compliance with all City procedures and processes. If the Parties cannot
come to an agreement modifying this Agreement within one hundred and twenty (120) Days
(which one hundred and twenty (120) Day period shall be tolled during any stay contemplated
above) of such notice, then this Agreement shall terminate with such consequences as would
ensue if it had been terminated by the City pursuant to Section 20.

26.24. In addition, in the event any applicable federal, state, or local law or any regulation or
order is passed or issued, or any existing applicable federal, state, or local law or regulation or
order is changed (or any judicial interpretation thereof is developed or changed) in any way
which undermines the essential terms underlying this Agreement, the adversely affected Party
shall notify the other Party in writing of such change and the effect of such change and the
Parties shall enter into good faith negotiations to modify this Agreement to compensate for such
change, provided, however, that any such modifications shall be subject to all City approvals and
authorizations and compliance with all City procedures and processes.

26.25. Any provision of this Agreement which should naturally survive the termination or
expiration of this Agreement shall be deemed to do so.

26.26. The headings contained in this Agreement are to facilitate reference only, do not form a
part of this Agreement, and shall not in any way affect the construction or interpretation hereof.
Terms such as “hereby,” “herein,” “hereof,” “hereinafter,” “hereunder” and “hereto” refer to this
Agreement as a whole and not to the particular sentence or paragraph where they appear, unless
the context otherwise requires. The term “may” is permissive; and, the terms “shall,” “must,”
and “will” are mandatory, not merely directive. All references to any gender shall be deemed to
include both the male and the female, and any reference by number shall be deemed to include
both the singular and the plural, as the context may require. Terms used in the plural include the
singular, and vice versa, unless the context otherwise requires. References in this Agreement to
Sections, Appendices and Exhibits are to Sections, Appendices and Exhibits of this Agreement.

26.27. NYCBS shall conduct the work to be performed pursuant to- this Agreement as an
independent contractor and not as an agent of the City.

26.28. This Agreement shall be deemed to be executed in the City of New York, State of New
York, and shall be governed in all respects, including validity, interpretation and effect, and
construed in accordance with, the laws of the State of New York, irrespective of conflict of laws
principles, as applicable to contracts entered into and to be performed entirely within the State of
New York.

26.29. All representations and warranties contained in this Agreement shall survive the Term.

26.30. The City and NYCBS agree that any and all claims asserted by or against the City arising
under this Agreement or related thereto shall be heard and determined either in a court of the
United States located in New York City (“Federal Court™) or in a court of the State of New York
located in the City and County of New York (“New York State Court”). To effect this
Agreement and intent, NYCBS agrees that:
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26.30.1.If the City initiates any action against NYCBS in Federal Court or in New York
State Court, service of process may be made on NYCBS as provided in Section
26.32 hereof;

26.30.2. With respect to any action between the City and NYCBS in New York State
Court; NYCBS expressly waives and relinquishes any rights it might otherwise
have: (i) to move or dismiss on grounds of forum non convenience; (ii) to remove
to Federal Court outside of the City; and (iii) to move for a change of venue to a
court of the State of New York outside of New York County;

26.30.3. With respect to any action between the City and NYCBS in Federal Court,
NYCBS expressly waives and relinquishes any right it might otherwise have to
move to transfer the action to a United States Court outside of the City; and

26.30.4.1f NYCBS commences any action against the City in a court located other than in
the City, County, or State of New York, then, upon request of the City, NYCBS
shall either consent to a transfer of the action to a court of competent jurisdiction
located in the City, County or State of New York or, if the court where the action
is initially brought will not or cannot transfer the action, NYCBS shall consent to
dismiss such action without prejudice and may thereafter reinstitute the action in a
court of competent jurisdiction in the City, County or State of New York.

26.31. Except as otherwise provided in this Agreement, any of the Appendices or Exhibits or
applicable law, no provision of this Agreement nor any Appendix or Exhibit shall be amended or
otherwise modified, in whole or in part, except by a written instrument, duly executed by the
City and NYCBS and approved as required by applicable law.

26.32. If the City initiates any action against NYCBS in Federal Court or in New York State
Court, service of process may be made on NYCBS either in person, wherever such company
may be found, or by registered mail addressed to NYCBS at its address as set forth in this
Agreement, or to such other address as NYCBS may provide to the City in writing.

26.33. NYCBS agrees to comply in all respects with the City’s “MacBride Principles”, a copy of
which is attached as Appendix D. NYCBS agrees to comply in all respects with the City’s
“Vendex” rules and regulations, as the same may be amended from time to time.

26.34. NYCBS shall: -

26.34.1. Comply with all applicable City, state and federal laws, regulations and policies;
and

26.34.2.0btain all licenses and permits that are necessary for the provision of the
Services from, and comply with all rules and regulations of, any governmental
body having jurisdiction over NYCBS with respect to the Services.

26.35. Nothing in this Agreement shall be construed as a waiver of any local law, rule or
regulation of the City or of the City’s right to require NYCBS to secure the appropriate permits
or authorizations for Equipment installation.

26.36. Nothing in this Agreement shall be construed as a waiver or release of the rights of the
City in and to the property of the City. In the event that all or part of the property of the City is
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eliminated, discontinued, closed or de-mapped, any use of such property of the City as a Station
location shall cease upon the effective date of such elimination, discontinuance, closing or de-
mapping, unless NYCBS can obtain the right to continue to use such site from any private owner
of such property.

26.37. In the event of a breach of this Agreement by any of the Parties, the other Party shall act
in good faith and exercise commercially reasonable efforts to mitigate any damages or losses that
result from such breach. Notwithstanding the foregoing, nothing contained in this Section shall
limit in any respect the Parties’ right to indemnification pursuant to Section 17.

26.38. Neither Party shall be liable (including, but not limited to, for payment of liquidated
damages) for failure to perform any of its obligations, covenants, or conditions contained in this
Agreement, when such failure is caused by the occurrence of a Force Majeure Event, and such
Party’s obligation to perform shall be extended for a reasonable period of time, commensurate
with the nature of the event causing the delay, and no breach or default shall exist or liquidated
damages be payable with respect to such extended period.

26.39. This Agreement may be executed in one or more counterparts which, when taken
together, shall constitute one and the same.
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IN WITNESS WHEREOF, the party of the first part, by its Commissioner of The New York
City Department of Transportation, duly authorized, has caused its name to be hereunto signed,
and the party of the second part, by its manager thereunto duly authorized, has caused its name to
be hereunto signed as of the Effective Date.

" THENEW YORK CITY
DEPARTMENT OF TRANSPORTATION

NYC BICYCLE SHARE, LLC k

By: 4 %7 M
Alisén Cg(hen
Manager
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CITY OF NEW YORK
SS:

N a4

STATE OF NEW YORK

I, _ Jlosery Puccinao , a Notary Publxc in and for the State of New York resxdmg

therein, duly commissioned and sworn, do hereby certify that

Janette Sadik-Khan, Commissioner of The New York Clty Department of Trans gortation, party
to the above instrument, personally appeared before me in said State on the 10" day of April,
2012, the said Janette Sadik-Khan being personally well known to me and who executed the
foregoing instrument and acknowledged to me that she executed the same as her free act and
deed in her capacity as Commissioner of The New York City Department of the Transportation.

Given under my hand and seal, this 10™ day of April, 2012.

JOSEPH FUCCILLO
M E M Notary ﬁubgc,F Stg%%g; gigw York
mim ___,._\L__'-l_,.w 0
Y ission XP lres " A = b Qualifled In Queens Count g
A Commission Expires May 24, 201s
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CITY OF NEW YORK )
) 88
STATE OF NEW YORK )
I, _Joseph Puceiiie , a Notary Public in and for the State .o'f"Newl York,

residing therein, duly commissioned and sworn, do hereby certify that

Alison Cohen, Manager of NYCBS Bike Share, LLC, party to the above instrument, personally
appeared before me in said State on the 10" day of April, 2012, the said Alison Cohen proved to
me on the basis of satisfactory evidence and who executed the foregoing instrument and
acknowledged to me that she executed the same as her free act and deed in her capacity as
Manager of NYCBS Bike Share, LLC.

Given under my hand and seal, this 10" day of April, 2012.

.

JOSEPH FUCCILLO .
Notary Publle, State of New York
o, 02FU6100040
Qualh‘ied in Queens Cotnty
My Conimission Expxres MaAY 2, 2ot Commission Expsres May 24, 200
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APPENDIX B
Station Locations, Sizes and Siting Criteria

This Appendix B supplements the service area description, design criteria and approval process
description.

1.0 Station Locations

DOT has identified and reviewed over 2,000 potential Sites, which shall be provided to NYCBS
for technical review. NYCBS reserves the right to reject any sites that do not meet technical
criteria and shall include input received from sponsor on the site locations. DOT shall approve
the final station sites.

1.1 Prior to DOT’s approval of each station siting, NYCBS must measure the location’s
cellular network available bandwidth and solar power generation potential and provide
the test results to DOT. NYCBS will use these test results to determine if the cellular
network available bandwidth and solar power generation potential are sufficient to
propose a location. DOT will use these test results when it considers approving the
location for a station.

1.2 Prior to the installation of any Equipment, NYCBS shall provide to DOT for its approval
photographs of each Site and a Site Plan that conforms to such siting criteria. All Site
Plans shall be prepared to scale, shall include all elements and dimensions relevant to the
siting criteria, and shall be certified by a New York State professional engineer or
licensed architect. DOT must sign off on all plans prior to installation.

2.0 Station Size

NYCBS will work with DOT to develop a robust Station Demand Analysis from which to
determine Station sizes at launch.

2.1  No Station shall have less than 15 Docks.

2.2 The Dock to Bicycle ratio shall be 2:1.

3.0  Siting Criteria

Throughout the Term, NYCBS shall adhere to the following siting criteria:

3.1 Stations shall be sited in locations that ensure maximum visibility and safety and that
provide unrestricted public access;

32  Sidewalk clearance must be maintained at all times, to ensure a free pedestrian passage;
3.3 Upon request of DOT, NYCBS shall perform an HCM pedestrian level of service

analysis, as may be needed, using available information at any proposed Site, to ensure
adequate clearance for pedestrians. NYCBS will conduct at least one weekday hourly
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3.4

3.5

3.6

3.7

3.8

count at an appropriate time as determined by DOT to determine pedestrian flows. Any
additional information required for this analysis would be the responsibility of DOT;

No Station shall be more than % mile from the next closest Station (except Satellites),
unless agreed in writing by NYCBS and DOT. The average target Station density for the
Program, excluding Satellites, is one Station per 1,000 feet squared or 28 Stations per
square mile;

NYCDOT agrees to prioritize Station locations based on maximizing usage and revenue;

In connection with the installation, operation, and maintenance of the Equipment,
NYCBS shall minimize the extent to which the use of the streets or other property of the
City is disrupted, and NYCBS shall minimize obstructions to the use of such streets or
property of the City, including for pedestrian access and travel,

Sidewalk Sites;
a. Typically, a Station shall not be installed on a sidewalk narrower than 16 feet;
b. Medians may be considered and may be narrower than 16 feet;

c. Sidewalk Sites shall not interfere with existing pedestrian travel patterns and shall be
in-line with other street furniture, trees, and amenities, unless existing pedestrian
travel patterns suggest alternate locations; and

d. Lateral measurements for sidewalk Sites shall not be;

i.  Within 15 feet of fire hydrants;

ii.  Within 15 feet in front of the opening of subway stairs or subway elevators;
iii. Sited on a sidewalk less than 15 feet from a bus stop shelter entrance; or

iv.  Within 5 feet of building entrances.

On-Street Sites;

a. Sites shall be typically placed at least 8 inches away from the curb, to permit adequate
clearance for water drainage and to avoid debris buildup;

b. Sites shall not conflict with driving lanes or lanes that become driving lanes at certain
time zones (e.g., "Rush Hour Lanes", "No Parking,", "No Standing" and “No
Stopping™) are permitted, as long as a Station would not interfere with driving lanes;

c. NYCBS shall design and install on-street Sites with appropriate protections and
markings from adjacent parking and moving traffic. Protections and markings shall
consist of non-permanent bollards and paint markings. All such protection and
markings shall be pre-approved by DOT’s Division of Traffic;
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d.

c.

Sites may be at locations that have been “day-lighted” by DOT, for visibility
purposes;

NYCBS and DOT will endeavor to minimize loss of metered parking spaces in site
selection; and

Sites shall not be proposed at any of the following locations;
i.  Bus stops; :

ii  Parking lanes that become driving lanes at specific times of day; and
iii. Within 15 feet of a fire hydrant.

3.9  Parks and other City Property:

a.

b.

Sites may be permitted in City-owned parks and on other City-owned properties,
including “pedestrianized spaces”, at the sole discretion of the City; and

Appropriateness of sites in City-owned parks and on other City-owned properties,
will be determined on a case by case basis.

3.10 Private Property:

a.

Sites may be permitted on private property at the property owner’s permission with
the intent to obtain 24 hour unrestricted public access to each Station;

Appropriateness of sites on private property will be determined on a case by case
basis; and

NYCBS shall work with each private property owner to develop a mutually agreeable
License agreement for such locations.

3.11 Solar Exposure:

a.

b.

C.

Ideally, a typical Station should be sited in a location that receives, weather
permitting, 2 hours of sunlight a day;

In exceptional circumstances and upon DOT request, where a site has less than two
hours solar exposure shall not be a basis to disqualify a site; and

A Station’s photovoltaic tube and GPRS antenna shall require a minimum vertical
clearance of 154 inches.

3.12 Site accessibility for Station Installation and Maintenance:

a.

Typically, Sites should have adequate access to permit NYCBS to, if necessary,
wheel Stations into place. Adequate access shall mean straight, hard, and level
surfaces, with a minimum width clearance of 4 feet, and no more than 3 stairs, with
no very steep ramps or steep grades; and
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b. Stations shall be accessible, within 30 yards, by a Station service vehicle, 24 hours
per Day, 7 Days per week, and 365 Days per year. Sites not meeting such criteria can
be rejected at the sole discretion of NYCBS.

3.13 Utilities:

a. Station plates shall never cover or in any way obstruct any utility access points,
drains, or any kind of ground access point. However, the overhang of the bike
beyond the plate may cover these features;

b. NYCBS will develop “gap” connectors to allow Stations to be installed around utility
access points and other obstructions where appropriate

3.14 Surfaces and Grades:

4.0

4.1

4.2

4.3

The Site surface shall be firm, hard, level and not require immediate additional surface
work.

Station Adjustments and Relocations after Launch

If appropriate, Station sizes and locations may be changed/adjusted after the Program
launch.

Such Station relocations and resizings shall not result in reductions in or conflicts with
the required System density, geographic scope or Program operability from the user’s
perspective. Evaluation of Satellite Stations shall be conducted only in the context of
other Stations in that Satellite.

NYCBS shall conduct all necessary planning work and outreach prior to making any
changes. All Station size and location changes are subject to DOT approval. To change
Station sizes or locations, NYCBS shall:

a. Develop a set of metrics to assess Station productivity that may be used to adjust
Station sizes and locations. Metrics should include, but are not limited to overall
System Density and geographic extent, ridership, revenue produced by the Station,
metered parking use, maintenance reports, and history of public comments;

b. Provide DOT with at least 3 months of metric data and any resulting analysis
supporting the proposed changes;

c. Provide DOT with a communication and outreach plan to notify users and the
community-of any changes. DOT must approve the plan; and

d. Conduct all necessary site planning and outreach, including outreach to the relevant
Community Boards and Business Improvement Districts, as needed.
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APPENDIX C
Station Deactivation and Removal

NYCBS may be required to temporarily deactivate or remove Stations in the following
circumstances:

e Public Works;

e Private Construction on Public or Private Property;
e Special Events;

e Public Safety Emergencies; and

e AtDOT’s Discretion.

NYCBS may be required to permanently deactivate or remove Stations in the following
circumstances:

e Public Works; and
e At DOT’s Discretion.

In all circumstances, except Public Safety Emergencies, DOT will provide a removal schedule
for all instances as soon as it is available. To the extent practical, the events schedules will be
provided to NYCBS in written or electronic form at least 7 days in advance. NYCBS must
deactivate relevant Stations at least 12 hours before event set-up begins and remove all relevant
stations at least 24 hours before event set-up begins. Information about Public Safety
Emergencies will be provided to NYCBS as soon as it is available in electronic form.

For all Station removals, NYCBS shall do all planning work and necessary outreach, including
outreach to the relevant Community Boards and Business Improvement Districts, to determine
an appropriate location for a permanent or temporary station within a reasonable distance of the
existing station. To the best of its ability, the City shall expedite all permitting for the relocated
Station(s).

Upon completion of all Public Works, Private Construction, Special Events, or in cases of DOT
Discretion, NYCBS shall reactivate or reinstall Stations in accordance with the Special
Event/Construction/Public Works time schedules outlined in the permits or at DOT’s written
request. In cases of Station deactivation, removal or relocation for Public Safety Emergencies,
NYCBS shall reactivate or reinstall Stations when they deem the conditions to be safe to do so.

For Public Works, the following conditions apply:

This section covers all instances where the City or its contractors are undertaking construction,
maintenance or repairs of public utilities, public works or public improvements.

NYCBS shall deactivate, remove or relocate Equipment that interferes with the construction,
maintenance or repairs of public utilities, public works or public improvements. The City shall
give NYCBS written notice of a removal or relocation request a minimum of one week in
advance of the action. NYCBS shall respond in writing with a removal or relocation plan.
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If NYCBS has not submitted a removal or relocation plan to the City within 12 hours of the
planned public works project, or in the event that NYCBS refuses or neglects to deactivate,
remove or relocate such Equipment as directed by the City, the City shall have the right to
remove or relocate such Equipment without any liability to NYCBS, and NYCBS shall pay to
the City the costs incurred in connection with such deactivation, removal or relocation or
reinstallation and for any other costs or damages incurred by the City, including repair and
restoration costs, arising out of the performance of such work.

There shall be no cap on the number of deactivations, removals or relocations for Public Works
and no charge to the City.

For Private Construction on Public or Private Property the following conditions apply:

This section covers all instances where a private property owner (or their contractor) or a private
contractor on public property receives a DOT permit for work that would require the removal of
a Station.

NYCBS shall deactivate, remove or relocate Equipment that interferes with the permitted
construction. DOT shall include information on Station removal fees and NYCBS contact
information on DOT work permits. It shall be the responsibility of NYCBS to charge and collect
from private property owners or private contractors on public property for all costs arising from
the removal or replacement of a Station. NYCBS must specify a fee for removals or
replacements, limited to actual costs and administrative fees, which shall be subject to the
approval of DOT.

There shall be no cap on the number of removals or relocations for private construction or
private contractors on public property. If the proposed Station removal is permanent, then
NYCBS shall receive approval from DOT, which must not be unreasonably withheld.

For Special Events the following conditions apply:

This section covers short-term deactivations, removals and relocations of stations for special
events permitted by the DOT or that receive permits from NYC Department of Parks and
Recreation. For all events, deactivation of Stations shall be the default option; Station removal
or relocation may only be considered if conditions warrant.

Upon written request from the official event organizer(s)), NYCBS may forgo Station
Deactivation or Removal, as approved by DOT.

NYCBS shall deactivate, remove or relocate Equipment that interferes with the permitted event.
DOT shall include information on Station removal fees and NYCBS contact information on
DOT event permits. It shall be the responsibility of NYCBS to charge and collect from the
private party with the permit for all costs arising from the removal or replacement of a Station.
As 2012 permits have already been issued, NYCBS shall waive all fees associated with Station
deactivation or removal from the “Go-Live” date until January 1%, 2013. The City shall provide
NYCBS with a list of 2012 DOT issued permits already issued upon request.
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There shall be no cap on the number of deactivations, removals or replacements for special
events. '

For DOT Discretionary the following conditions apply:

This section covers all temporary or permanent removals of Stations at DOT’s request that are
not covered under the Public Works section, above.

NYCBS shall deactivate, remove or relocate Equipment at DOT’s request.

There shall be a 50 Station per year cap on the amount of discretionary deactivations, removals
or relocations. If the annual cap is exceeded, then DOT may request additional Station
deactivations, removals or relocations under the fee structure for private construction.

For Public Safety Emergencies the following conditions apply:

This section covers immediate deactivations, removals or relocations due to:

e Physical conditions of or immediately around the Station (within 4 feet) that cause an
immediate public safety hazard (e.g. unconnected plates, sinkholes, broken glass or
components etc.);

e Major emergencies where the area becomes unsafe or is needed for NYPD or other
emergency response needs in accordance with the definition of a Force Majeure Event.

NYCBS shall deactivate, remove or relocate Equipment at DOT’s request.

There shall be no cap on the number of removals.
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APPENDIX D

MacBRIDE PRINCIPLES PROVISIONS
FOR NEW YORK CITY CONTRACTORS
ARTICLE 1

Local Law No. 34 of 1991 became effective on September 10, 1991 and added Section 6-115.1 to the
Administrative Code of the City of New York. The local law provides for certain restrictions on City
Contracts to express the opposition of the people of the City of New York to employment discrimination
practices in Northern Ireland and to encourage companies doing business in Northern Ireland to promote

freedom of work place opportunity.

Pursuant to Section 6-115.1, prospective contractors for Contracts to provide goods or services
involving an expenditure of an amount greater than ten thousand dollars ($10,000), or for construction
involving an amount greater than fifteen thousand dollars ($15,000), are asked to sign a rider in which
they covenant and represent, as a material condition of their Contract, that any business in Northern
Ireland operations conducted by the Contractor that holds a ten (10%) percent or greater ownership
interest and any individual or legal entity that holds a ten (10%) percent or greater ownership interest in
the Contractor will be conducted in accordance with the MacBride Principles of non-discrimination in

employment.

Prospective Contractors are not required to agree to these conditions. However, in the case of contracts
let by competitive sealed bidding, whenever the lowest responsible bidder has not agreed to stipulate to
such conditions has submitted a bid within five (5%) percent of the lowest responsible bid for a Contract
to supply goods, services or construction of comparable quality, the contracting entity shall refer such
bids to the Mayor, the Speaker or other officials, as appropriate, who may determine, in accordance with
applicable law and rules, that it is in the best interest of the City that the Contract be awarded to other
than the lowest responsible bidder pursuant to Section 313(b)(2) of the City Charter.

In the case of Contracts let by other than competitive sealed bidding, if a prospective Contractor does
not agree to these conditions, no agency, elected official or the Council shall award the contract to that
bidder unless the entity seeking to use the goods, services or construction certifies in writing that the
contract is necessary for the entity to perform its function and there is no other responsible Contractor
who will supply goods, services or construction of comparable quality at a comparable price.
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PART A

In accordance with Section 6-115.1 of the Administrative Code of the City of New York, the Contractor
stipulates that such Contractor and any individual or legal entity in which the Contractor holds ten

percent (10%) or greater ownership interest and any individual or legal entity that holds a ten percent

(10%) or greater ownership interest in the Contractor either: (a) have no business operations in

Northern Ireland, or (b) shall take lawful steps in good faith to conduct any business operations they

have in Northern Ireland in accordance with the MacBride Principles, and shall permit independent

monitoring of this compliance with such principles.

PART B

For purposes of this section, the following terms shall have the following meanings:

A.

“MacBride Principles” shall mean those principles relating to non-discrimination in employment
and freedom of work place opportunity which requires employers doing business in Northern
Ireland to: '

Increase the representation of individuals from underrepresented religious groups in the

work force, including managerial, supervisory, administrative, clerical and technical jobs;
Take steps to promote adequate security for the protection of employees from
underrepresented religious groups both at the work place and while traveling to and from
work;

Ban provocative religious or political emblems from the work place;

Publicly advertise all job openings and make special recruitment efforts to attract
applicants from underrepresented religious groups; ‘

Establish layoff, recall and termination procedures which do not in practice favor a

particular religious group;

Abolish all job reservations, apprenticeship restrictions and different employment criteria

which discriminate on the basis of religion;
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7. Develop training programs that will prepare substantial numbers of current employees
from underrepresented religious groups for skilled jobs, including the expansion of
existing programs and the creation of new programs to train, upgrade and improve the

skills of workers from the underrepresented religious groups;

8. Establish procedures to assess, identify and actively recruit employees from

underrepresented religious groups with potential for further advancement; and

9. Appoint a senior management staff member to oversee affirmative action efforts and

develop a timetable to ensure their full implementation.

ARTICLE II ENFORCEMENT OF ARTICLE 1

The Contractor agrees that the covenants and representations in Article I above are material conditions
to this Contract. In the event the contracting entity receives information that the Contractor who made
the stipulation required by this section is in violation thereof, the contracting entity shall review such
information and give the Contractor an opportunity to respond. If the contracting entity finds that a
violation has occurred, the entity shall have the right to declare the Contractor in default and/or
terminate this Contract for cause and procure the supplies, services or work from another source in any
manner the entity deems proper. In the event of such termination, the Contractor shall pay to the entity,
or the entity in its sole discretion may withhold from any amounts otherwise payable to the Contractor,
the difference between the Contract price for the uncompleted portion of this Contract and the cost to the
contracting entity of completing performance of this Contract either itself or by engaging another
Contractor or Contractors. In the case of a requirements contract, the Contractor shall be liable for such
difference in price for the entire amount of supplies required by the contracting entity for the
uncompleted term of the Contract. In the case of a construction contract, the contracting entity shall also
have the right to hold the Contractor in partial or total default in accordance with the default provisions
of the Contract, and/or may seek debarment or suspension of the Contractor. The rights and remedies of
the entity hereunder shall be in addition to, and not in lieu of, any rights or remedies the entity has
pursuant to this Contract or by operation of Law.
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APPENDIX E

Certificate of Insurance Broker

BROKER’S CERTIFICATION

Pursuant to the Contract, every Certificate of Insurance must be accompanied by either the following
certification by the broker setting forth the following text and required information and signatures or
complete copies of all policies referenced in the Certificate of Insurance. In the absence of completed
policies, binders are acceptable.

CERTIFICATION BY BROKER

The undersigned insurance broker represents to the City of New York that the attached Certificate of
Insurance is accurate in all material respects, and that the described insurance is effective as of the date of
this Certification.

[Name of broker (typewritten)]

[Address of broker (typewritten)]

[Signature of authorized official or broker]

[Name and title of authorized official (typewritten)]

Sworn to before me

this day of , 20

NOTARY PUBLIC



Appendix F

New York Bicycle Specifications

Part

Description

Frame;

BiXI frame, aluminum alloys

Front fork:

BIXI fork, aluminum alloys

Head set:

Heavy duty sealed bearing

Wheels:

Front wheel, aluminum alloy double wall rim, 36 stainless steel spokes, Shimano 2.4 Watt
or 3.0 Watt dynamo hub

Rear wheel, aluminum alloy double wall rim, 36 stainless steel spokes, Shimano Nexus 3
speed internal hub

Tyre:

Puncture resistant tire 26x1.95 urban thread with reflective stripe

Inner tube:

Puncture resistant inner tube inflated with nitrogen

Handlebar:

Heavy duty aluminum alloy handlebar

Grip:

Polymer handiebar grip with anti-thief handlebar end piug

Brakes:

Shimano Nexus roller brake (front and rear)

Seat post:

Aluminum alloy seat post with 250mm of adjustment range

Saddle:

Comfort saddle with rear reflector + heavy duty seat clamp

Shifter:

Shimano Nexus 3 speed

Additional protection:

Handiebar cover

Rear wheel cover fixed with flat top push-in bumpers inserted on both sides of the rear
wheel cover.

GPS Subsystem (GPSW)

Logs geoOposition coordinates when the bicycle is in motion

Light systems:

Two integrated rear light with 3 LED

One integrated front light with 5 LED located on the luggage carrier

Control module to hold charge for 2 minutes after the bicycle motion stops

Accessories:

Front and rear polycarbonate fenders

Modified version of the bell (Devinci P/N MASNO09405) by the addition of an inner spacer.

Heavy duty aluminum alloy luggage carrier

Bicycle wheel reflector

Aluminum alloy chain guard

Kickstand single. A revised kickstand design is presently under evaluation to improve the
stability.

Integrated chain tensioner

Docking station (Bollard) attachment

Pedals and cranks assembled by the bicycle manufacturer with a dedicated tool.
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Appendix F

NEW YORK CITY BIKE DOCKING STATIONS - SPECIFICATIONS

The NYC Bike Docking Stations are Solar powered, no connection to any other power sources are
needed.

TERMINAL

The Terminal contains the following main components:
e Color 7" LCD Display
Touch Screen
Hybrid Credit card reader (Magnetic stripes and CHIPs)
Smartcard and PBSC Access Key reader
Thermal Printer
Solar power management module
Electronic boards have a protective silicone coating that meets or exceeds mil spec MIL-I-
46058C for protection from the environment (dust and humidity).
e AGM Battery 12V 79AH (non-spillage). 2pcs per Terminal.

® @& ¢ & o o

All the components are powered by a voltage of 12V or less. The only exception in the system is
the printer; it needs 24V (produced by a step-up) during the few seconds needed to print a
ticket.

Solar PhotoVoltaic (PV) Module:
e PV Power Tube HEI/ATE 192W,
e The PV Module will recharge 2 AGM Batteries 79 Ah (158 Ah total) located in the
terminal.

Communications:
e All the communications between the Terminal and the BackEnd are done via 3G wireless
network.

One or two series of Docking Points can be connected to a Terminal. A maximum of 64 docking
points can be connected to a Terminal.

The Terminal has locked gasketed doors.

The two AGM Batteries are located in the lower section of the terminal.

The solar PV solutions are assembled on a pole.

The Terminal will include a non-illuminated advertisement panel (design still needs to be
finalized and approved).

The Terminal enclosure is made of coated sheet metal (steel).

The Terminal contains a Wireless Interface Module (ZigBee) to communicate and download the
GPS data from the GPS Module of the bicycles.

DOCKING POINTS

The Docking Point enclosure is made of coated aluminum alloys.
Each Docking Point is equipped of the following devices:
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Appendix F

Reader for Smartcards and PBSC Access Key.

3-digit Keypad with 3 LED indicators.

Defective Bike alert button.

Speaker.

o Bike locking device.

— The Docking Points are connected to the Terminal and to the other Docking Points of the station
via daisy chain links (both power and data).

~ The Docking Points are powered by the Terminal.

— Electronic boards have a protective silicone coating that meets or exceeds mil spec MiL-1-46058C
for protection from the environment {dust and humidity).

— The Bike locking device is activated by a step motor. The step motor can be replaced during

. maintenance activities by disconnecting one connector and removing two screws.

— The cables (Terminal-to-Docking Point and Docking Point-to-Docking Point) are shielded and
waterproof. The interconnection between the cable connector and the dock point connector is
not waterproof.

2
m

— The patented docking device of the Bike contains a programmable RFID chip to identify the bike
as part of the scheme.

—~.. The Bike.is equipped of a GPS to log the itinerary travelled by the bike during each rental. The
position accuracy of the GPS is 10 m.

~ Lights remain illuminated for at least 90 seconds after the bike comes to a stop.

TECHNICAL PAVEMENT

— The technical pavements, where the terminal and docking points are anchored, are made of
heavy duty coated steel plates. The top surface is treated to reduce the possibility a user slips.

— Many technical pavements can be assembled to create a station that contains the desired
number of docking points. All technical pavements can be secured together.

— Special technical pavements like 90 and 180 degree are available to create different station
configurations.

— Other pavement configurations as angled bikes, 2-sided, connections across barriers and
ventilated pavement for subway grates are presently under development.

—~ No excavation, trenching or anchoring operations are required for the installation of the
technical pavements.
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C-9 Central Computer System

C-9 R.1 Describe and diagram Central Computer System (CCS)

Appendix F

C-9 R.1 Please describe and diagram the Central Computer System {CCS) including all network
(internal and external), processing and data storage elements. )
The CCS is thecritical backbone of the program and is capable of handling multiple, concurrent
transactions in real-time and is configurable to meet the changing need of the City and the users.

The technological solution for the on-street infrastructure features real-time wireless payment
remote control and management of all terminal functions, from payment to enforcement - and
full monitoring of Station Computer Units (SCU) and sensors —~ in wired and wireless

environments.

The CCS allows the program operator to manage the hardware and to monitor the entire BSS.
The CCS is functionally separated in three parts:

1. The Docking Station management modules (including asset management and remote
control of the SCUs and Docking Points).
2. The Payment Level includes the tools developed to facilitate and manage payment card
validation and the transfer of money.
3. Contact Center and Operational modules {including CRM and Reporting functionality).

The overall architecture for the end-to-end solution is shown in the following diagram:

- gl HH
I]# e, U8
Doc! Station Systems

Moblie Tachnlcian

Management Console

DM_MTL/116995-00221/2687023.2
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Appendix F

C-9 R.1.1 Docking Station Management Modules

The solution provides a Central Computer System that interfaces with the Docking Stations across
the City. This system records all the transactions and generates paired journeys (bike out, bike in)
for passing to the billing module. The CCS also performs the asset management of components
within the Docking Stations and the bicycles. This asset management function allows the status
of all Docking Points to be monitored and displayed in real time, so the number of Bicycles and
spare Docking Points at any Docking Station is immediately available over the Internet and to
Customer Service Representatives at the Contact Center.

The CCS allows the operations team to view the status of all devices, i.e. SCUs and Docking
Points.

CCS System Alarms

The CCS control dashboards provide visibility of the alarms from the system, which as a
minimum cover:

s Rental closed without proper events
e  Bicycle stolen
e Bicycle missing
¢ Unknown bicycle
e Unknown access key
e  Missing / extra bicycle Docking Points on Docking Station
e Bicycle event missing information
e  Docking Point locked
e  Station threshold passed {available Docking Points, available Bicycles)
e Defective Bicycle
s Suspended account
o lllogical state {related to mutually exclusive events)
s  SCU desynchronized
e  Docking read/write error
e Docking lock failure
e Unknown Station trying to connect
e  Casual subscription without bicycle rentals
¢ Invalid time on SCU
¢ Database problems
e SCU device problems (display, card reader)
e  SCU configurations mismatch
s Docking Station full/empty
* Backend server down

These alarms will be monitored in the Contact Center and maintenance depot and staff will be
dispatched as required to resolve the issues. In addition, CCS remote terminals can view all

DM_MTL/116995-00221/2687023.2
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significant alarms, which will be monitored by the on-street teams. These terminals are
connected to the CCS by 3G communications.

C-9 R.1.2 Control Dashboards

The dashboards are a series of screens that present an overview of the system data. The
dashboards are not a replacement for full detailed reports or a statistics building tool. The
purpose of the dashboards is to provide an operator with an easy means to monitor the
system. Information is grouped per subject and presented on different dashboards.

The information displayed in the dashboard is the following:

C-9 R.1.2.1 Bicycle user information

The Bicycle User information dashboard presents statistics related to the number of bike
users and their types; the dashboard will give a quick overview of the following:

Number of casual users

Number of active casual users

Numbers of new active casual users (from last refresh)
Number of returning active casual users

Number of members

Number of active members

Number of active new members (from last refresh)
Number of active returning members

C-9 R.1.2.2 Bicycle user activities

The Bicycle user activities dashboard presents the information related to the bicycle user
operations performed at the SCUs. The dashboard will give a quick view of the following:

* Number of open rentals. Gives counts by duration, with the total sum. The duration
periods are:

0-30 min

31-60 min

61-90 min

90 min-24h

24h+

Total

Number of rentals completed by non-members and by members.

¢ Number of time credits requested in the last 48 hours
* Number of rentals per duration. Will give counts for the last 48 hours, split into the following
periods;

0-30 min

31-60 min

61-90 min

90 min-24h

Number of rentals per hour (for the last 48 hours)

DM_MT1/116995-00221/2687023.2
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C-9 R.1.2.3 Bicycle Station Information

The Bicycle station information dashboard gives information related to the SCU, the Docking
Points and the Bicycles themselves. Unless otherwise specified, the data in this dashboard is live
and up to date.

The data below focuses on equipment that is public and installed. An instalied station is one that
is installed and flagged as installed in the system. A public station is a station that is visible to bike
users via the nearest station locator on the stations and via other applications such as websites
and mobile applications.

The dashboard will give a quick overview of the following:

*  Station status: current number of public installed stations per status. The statuses are:

e Total

s  Working

e Out of order
* Locked

¢ Disconnected

¢ Station occupancy: current number of public installed stations classified by percentage of
bike occupancy. The occupancy categories are:

o 0%

e 1-20%
e 21-40%
o 41-60%
s 61-830%
e 8199%
e 100%

Zero and 100% occupancy are default values. The other values can be configured by users.

¢ Docking Point status: current number of Docking Points per status, on public installed
stations. The statuses are:

s Total

e lLocked

e Error

s Ok-empty

s Ok - Bicycle docked in

DM_MTL/116995-00221/2687023.2
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€-9 R.1.3 CCS Terminal for Mobile Technicians and Asset Management

In addition to the functions outlines above, the CCS also provides remote access for mobile
technicians with laptops connected by 3G communications. This enables them to perform local
diagnosis and to resolve problems at Docking Stations. Furthermore, the CCS terminal solution
allows for the registration and identification of all the on-street components, including the
Bicycles.

€-9 R.1.4 Payment / Billing Module

The Transaction module of the CCS will cover the customer billing functions, whether they are for
a Subscription or a Registered User. it will receive data from the CCS as pairs forming each
journey. If a bicycle is not docked within a certain time, then it will be assume to have been
stolen and the escalation process will be initiated by the payment / billing module of the CCS.

The Transaction module will generate detailed logs during system operation. These will be
configured to select which events have a record created for them to ensure that only
operationally significant events are logged. The system’s management tools will scan these logs
to identify and report on significant events and report these to the Dashboard.

The Transaction module provides flexibility by the use of parameters and parameterized tables,
including scheduling the changes in advance. These functions will all be provided by the Central
Computer System. The parameterization will be auditable and the state of the parameters on any
particular day will be available. The parameterization will cover:

. Subsériptions;

. Tariffs;

. Late return charges;

. Discounts;

L Administration Charge;

. Number of Bicycles that can be hired at any one time;

. The number of concurrent Subscriptions;

o Time remaining on the current Subscription;

. The time that a receipt is made available at the SCU after the Bicycle has been docked;

. Free time granted to the Customer in which to travel to the nearest Docking Station with

a free Docking Point;

. Time within which a Bicycle is returned to the same Docking Station and the number of
times in succession which shall register the Bicycle as Damaged;

DM_MTL/116955-00221/2687023.2
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. Time within which a Bicycle has been rented and returned to the same Docking Station,
in which case the Rental Period will attract no Charge;

. Time within which a second Rental Period begins within a short period of time of the
previous one being treated as one continuous Hire Period;

. Maximum Continuous Rental Period;

o Maximum Late Return Charge;

. Direct debit process payment period;

. Select the functionality to deliver each statement by any of the Channels for each

Customer Type; and

. Retention and deletion periods for all records.

C-9 R.1.5 Contact Center Applications

A combination of a CRM system and the CCS work together to provide interaction between the
following groups:

e Customer Services (issue tracking system, service metrics, case history, knowledge base)

e Technical Services (issue tracking system, service metrics, RMA process, knowledge
base) :

e Station maintenance / repair teams (issue tracking system, dispatch, reporting,
configuration management) '

e Bike maintenance / repair teams (issue tracking system, dispatch, service metrics,
reporting)

e Engineering services (engineering change control, knowledge base}

e Supply chain (RMA process)

All the calls / emails from members and clients are logged and tracked. Tasks are assighed to
proper resources and follow-ups are made possible for management through the use of data-
mining reports and dashboards. Workflow tools are also used to manage various processes such
as engineering change requests and RMAs.

C-9 R.1.6 Inventory Control System

Inventory is managed by an Enterprise Resource Planning (ERP) solution. This system manages
orders, RMAs and inventory. The system supports business processes from estimating through
to final shipment. The application is a fully integrated solution with process flow moving data
from module to module to maximize information availability and minimize repetition of data
entry.

The ERP solution allows for:

e Estimating and quoting with multilevel BOM capability and Excel interface

DM_MTL/116995-00221/2687023.2
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* Order entry and Sales Order management

¢ RMA management

e Production management and Job processing with MRP and MPS

e Job costing with shop floor data collection and bar code stations

* Inventory Control with Location Warehouse and Bin management supporting Serial and
Lot control

e Purchasing with forecasting and direct to job allocations

e Time management with bar code stations for costing and payroll interface
s Extensive reporting including Business Intelligence tools

¢ Dashboard

C-9 R.2. Please indicate information will flow between the CCS and the Stations (SCU & Docks)
and Bicycles {e.g. secure WiFi, hardwired etc.)

The SCU transfers data (in real time) to and from the CCS over a GPRS / 3G / TCP-IP network and
through a communications gateway directly to the CCS. Below are listed the main variables
transmitted between the SCU and the CCS:

e Transaction data;

e SCU evénts;

e SCUrequests;

s Software configurations and updates;

¢ Bicyclé events;

o Card reader / user smart card management information.

The data sent over the network is processed mainly by CCS and includes the Bicycle Events and
SCU Events. This data is processed, stored and archived on dedicated application and database
servers. Transactional data is processed through the Subscription Events module which sends
information on billable events to the merchant acquirer systems. Purchase events /
authorizations are then sent back to the CCS and results are displayed on the SCU User Interface.

5CUs are configured and managed remotely through the CCS’s management and monitoring
interface. With this interface, updates can be planned and sent through the GPRS network. SCUs,
from the CCS perspective, contain a unique system ID number, a password and a logical SCU
name. The system 1D and the password are used to authenticate connections and to ensure that
only one singlevconnection can be authenticated at any one time with the same credentials. The
logical SCU name Is for reporting and monitoring: the ID of each S5CU is unique, and should the
electronic board fail, the ID cannot be reused again. However, since the logical SCU name is
always the samie, it is possible to do historical reporting of the SCUs.

DM_MTL/116995-00221/2687023.2
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® The following diagram illustrates the information flow between the
Docking Station and CCS:
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C-9 R.2.1 Software Application, Databases and Web interfaces

At the heart of the Service Systems is the Bicycle management system (CCS) that will be used by:

. The Customers;
. The Contact Centre;

Maintenance and support functions.

The application is implemented in three logical zones as illustrated below:
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/
=

Federator \
Application
Servics

Servers/
Services
Monitors

(

Servers /
Services
Monitors

Database
Master
Production

)
Database
Master Archive

(
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Appiication Application
Service Senvice

\-

Service Zone

J

(7 —~)
(Web Servlces) CNeb Serviceg

\ Public Zone

/

/

Transaction Modute

\

Database 6ala base
Siave Slave Archive Reporting /
Production Database Archive
\ SAN Based / SAN Based

Production Zone

/

\___ Production Zone /

Production Zone

This houses the live application services for all services users at the bicycle docking stations. This
zone also hosts the live application database instance and the database archive instance.

Service Zone

This zone houses the applications services for the service and maintenance technicians, using the
CCS Terminal application.

Public Zone

This zone houses the application web services for public (cyclist) facing users access through a
web browser or phone app.
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C-9 R.3 Please explain how RFID will be used in the system (e.g. Bicycle to Station
communication, maintenance tracking, etc.).

The CCS also performs the asset management of components within the Docking Stations and
the Bicycles. However, using RFID technology, it only recognizes a bicycle automatically when it is
docked. This asset management function allows the status of all Docking Points to be monitored
and displayed in, so the number of Bicycles and spare Docking Points at any Docking Station is
immediately available over the internet and to Customer Service Representatives at the Contact
Centre. Each Docking Point has a Cassette mounted in the top of it, which includes the locking
mechanism, RFID reader, keypad, and LED indicator lights and will connect to the smart card
reader.

The RFID chip installed on the Bicycle stores the Bicycle ID. This information is capturéd
whenever a Bicycle is returned to a Docking Station. Furthermore, the information is stored in
the CCS to indicate the number of Bicycles available at a Docking Station and the number of
Bicycles in circulation at any given point in time. The information associated with the RFID is the

following:
e Bicycle ID
» Docking Point ID
o Bikein
s Bike out

¢ Time stamp for all events

DM_MTL/116995-00221/2687023.2
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C-9 R.4 Please explain how GPS will be used in the System.

GPS is integrated, as an itinerary ti’acking system, directly into the Bicycle. The information is
transferred to the SCU after-a bike in event. The information is then sent to the CCS database
where it is processed and sent to the database. The information gathered can then be for use in

transportation planning or Docking Station deployment.
The information collected Is the following:

e Bicycle ID

e Docking Station ID

e Docking Point ID

e Bicyclein

s  Bicycle out

e Docking Point events

e GiSdata

* Time stamp for all events and GIS data

The data can be made available online to members in order to allow them to track their
trajectories and extract relevant data and statistics such as:

e Distance travelled

e Reduction in greenhouse gas emissions
e Gas saved

e Calories burned

C-9 R.5 In minutes, please explain all real-time operations

C-9 R.5.1 How often will real-time information be sent to and from the Stations and the CCS?

Information will be transferred between the Stations and the CCS on a real-time basis.

Communications between the SCU and the CCS are maintained consistently. The CCS is updated
constantly and information is made available to the management and control application {and

dashboards).

C-9 R.5.2 How often will real-time information be sent from the CCS and the Website (i.e. how

frequently will information on the Website, such as Bicycle availability, be updated)?

Information from the SCU is transmitted in real-time to the CCS. The CCS holds ali the data
related to CSU events, Docking Point events and bicycle events. Typically, the information on the
website is refreshed every minute and the system can be configured to upload the information

either more or less frequently.

C-9 R.5.3 How often will real-time information be sent from the CCS to the System

administrators in a dashboard format?

DM_MT1/116995-00221/2687023.2
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The dashboard offers a dynamic display of information gathered from the Docking Stations
and the CCS database; it requires no interaction with the CCS user. The dashboard data can
automatically refresh periodically on screen (can be configured) with the latest available data.
The dashboard user will have the option to disable the auto-refresh feature and refresh the
dashboard manually.

Attachment C-10: Database

C-10 R.1 Please describe the System's database management system, including search
functions and the possibility of using anonymized data for transportation planning purposes.

The CCS provides a set of tables that are used by the data mining databases for performance
indicator reports. The data mining servers perform gueries on the CCS database server on a
regular basis to retrieve available data. The data is the following:

¢ Bicycle undocked by technician
¢ Docking Points that are on-street, problematic or locked
o  Docking Stations on-street
s Bicycles available for use by customers
¢ Bicycles held in stock
e Bicycles reported as damaged, missing or stolen
¢ Information on rentals such as:
e Bicycles rented
* Average number of times each Bicycle is hired
* Average number of Bicycles hired at each Docking Station for a given period of time
* Bicycles rented by type of customer
e Bicycles rented by each customer
¢  Docking Station information such as:
o Average number of Bicycles docked at each station for a given period of time
o Number and location of all Docking Stations
¢ Bicycle trips information such as:
o Average duration of Bicycle trip
o Most frequent Bicycle routes

The system consists of 2 different databases: main and data mining, The main database is
updated in real time and the data mining database is updated on a daily basis. The data mining
database is searchable using data cubes, and the main database through the system's
Management and control interface and dashboards.

The data mining database is an OLAP database type that only collects data requiréd to produce
reports. Reports are generated from data cubes that allow users to view data from any. angle
they require through the use of dimensions (filtering and grouping) and measures (viewable
data). Users can generate a humber of reports using the same database tables by adding and / or
removing dimensions from the output tabies in order to create different views of the same data.

Through the data mining interface, it is possible to get both anonymized and non anonymized
information organized in Excel pivot tables. Information currently available for datamining is fully

DM_MTL/116995-00221/2687023.2
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documented. Report type and format must be predefined, and adding new types will require a
system update. Customized reports can be provided to suit the needs of NYC DOT. The Alta Team
will provide reports to NYCDOT in accordance with an agreed upon schedule or on request,
assuming the requested data are readily available, and requests are made at a reasonable
frequency.

C-10 R.2 Please describe how you will accommodate database maintenance and database
back up while meeting the "offline” limits set forth in the Service Level Agreements

The solution processes database maintenance in 2 different ways. When an upgrade to the DBMS
is needed, the CCS takes advantage of a clustered setup and can still function. On the other hand,
new system features may need a database scheme upgrade. These upgrades are done in
maintenance windows. During that time, the CCS system is stopped, and restarted after the
upgrade.

Database backup can be done using standard backup tools, and the database remains
operational during the procedure, A backup tool can be provided if necessary. In case something
happens, the complete database can be restored based on the backup. There is no need to
backup the data mining database as it can be recreated from the main database. Monitoring
‘tools can be provided to monitor system downtime, and database downtime.

In the management software application, the system can display the current position of any
Bicycle, and position in time can be deduced from specific events sent by each SCU and Docking
Point. The SCUs buffer each event until specifically acknowledged by the server, so this
procedure ensures that the CCS always manages to be synchronized with the location of each
bike in time.

Data Integrity

A simple and efficient method was devised to ensure that all data is properly sent from the SCU
to the CCS without any loss of data. All SCUs can send a variety of messages to the server. These
messages are separated in multiple categories, namely SCU events, Bicycle rental events and
update events to name a few. Each of these message types is associated with a sequential
message ID. The IDs will keep increasing during the life of the SCU. The IDs usually start at 0, but
to ensure consistency at boot time, the SCU will send its current known sequentlal 1D and the CCS
will either acknowledge the ID or send the correct one. If an incorrect ID is detected on the CCS
side, events are generated to keep track of the information and possibly {(based on configuration)
trigger alarms.

Once the SCU has acquired the correct sequential ID, it begins sending messages to the CCS as
events occur. After boot time, if the CCS detects an ID that does not follow the expected
sequence, It sends a notification of this incorrect sequence to the SCU, so that it can
resynchronize itself. At any point in time, the CCS can identify if data is missing by analyzing gaps
in sequence ID for specific message types on specific SCUs.

Another mechanism applied to guarantee delivery of SCU data is local persistence. If for any
reason communication between the SCU and the CCS is impossible, the SCU will store all
messages locally. When communication is restored, the messages will be sent by the SCU to the

DM_MTL/116995-00221/2687023.2
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CCS. The CCS will detect these messages as being sent in delayed mode and will store them as
such, invoking all business related rules according to the PCl standards. This local storage
mechanism is in compliance with PCl standards, where all relevant information is either
encrypted or dropped when the standard does not allow for persistence. Furthermore, the local
persistence units can be moved from one SCU to another, For example, in the case of electronics
failure, the messages stored in the units can be transmitted from another SCU.

Finally, all messages sent from the SCU to the CCS await acknowledgement. If acknowledgement
is impossible, the SCU will resend the data as delayed data. If the CCS already has the data, it will
flag the resending of the data as a duplicate and ignore or process it accordingly, depending on
circumstances.

Data integrity for the Transaction module components is assured by use of established
technologies and platforms and good software design practices, namely:

s Using standard handshake, commit and rollback procedures over the interfaces between
components based on a combination of web services and secure FTP.

e Services that are asynchronous will queue and restart from the place where they
stopped after a failure.

¢ Allinterfaces will use time-outs to protect services at either end from ‘hanging’.

® Any specific data validation requirements to identify missing data and the status
of data can be configured and designed in to the rules for the charging
calculations, billing and payment processing and interface definitions.

Additional Requirements
» The CSS will be fully PCl Compliant at go-live.

e The CSS will have a system to allow for real time station inventory information
and location (number of available bikes and docks) to be accessible for use in
Mobile Applications or Web Sites on both a public and private basis, it being
understood that such Mobile Applications and Web Sites are not to be provided
by PBSC. The data should be hidden from public view by default with the ability

- for the operator to allow access as they see fit. Additionally, the operator must be
able hide only individual station and show stations as “offline” or “out of order”

o The CSS should have a built in and customizable alert system than can be
configured to send email alerts when certain conditions are met. Conditions can
relate to the status of a station, dock, bike or rental

e The CSS will allow stations, docks and bikes to be filtered by software and
hardware version attributes _

The CSS will allow for a minimum of 2 membership types to be sold at the kiosk
Stations will have the capability to display the locations of nearest stations and the
bike/dock inventory of those stations

The CSS will allow for station software updates to be ‘rolled back’

The CSS will be upgraded and patched by PBSC on a regular basis with approval
from the operator

DM_MTL/116995-00221/2687023.2
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* Subject to section 9.2 of the Agreement and the third party agreement for hosting
services, for any changes made to the CSS detailed release notes must be
submitted to the operator before any changes are made

o CSS will allow for automatic failover to backup servers in the event of a failure of
primary servers :

o CSS will allow for zero downtime backups to be performed on the databases
residing in the CSS, subject to the third party agreement for hosting services.

DM_MT1/116995-00221/2687023.2
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APPENDIX G
Reporting Requirements

NYCBS shall deliver a monthly report, by the 15® day of each month, to the City, with all of the data
described below, and in a form that is acceptable to, and approved by, the City's project manager for the
Program. Except for financial information, the data shall reflect all relevant facts as they existed with
respect to the immediately preceding calendar month (e.g., the June report would reflect the non-financial
data for May), and the reports shall provide cumulative calendar year-to-date totals for each category (as
may be applicable). For all financial information, the data shall reflect all relevant facts as they existed
with respect to the calendar month that immediately precedes the immediately preceding calendar month
(e.g., the June report would reflect the financial data for April), and the reports shall provide cumulative
calendar year-to-date totals for each category (as may be applicable).

(1) Membership: ,
* YTD membership counts at the end of the reporting month, by membership type and
jurisdiction;
» Number of new members by type and jurisdiction, who signed up during the reporting month,
by day and month; and
*Number of cancellations and expirations of registered members, by type and jurisdiction, during
the reporting month.

(2) Ridership:

* “Trip” shall mean the use of a Bicycle from one Station to another Station or back to the initial
Station;

« Trips per Day, per jurisdiction and member type, for the entire Program;

» Total Trips per month, and YTD per Station, jurisdiction, and member type, for the entire
Program;

+ Breakdown of total Trips per Day of the week and per hour of the Day, by Station and
jurisdiction, for the entire Program;

* Average duration of Trips by Station, jurisdiction, and member type, for the entire Program;

» Average and total length of Trips (straight-line distance) by Station, jurisdiction, and member
type, for the entire Program; and

* Distribution of Trip origin and destination by Station.

(3) Environmental Impact:
» Total and average calories burned per Day/month, by jurisdiction and member type, for the
entire Program, based on calculation using total and average Trip durations;
« Carbon offset per Day and month, by jurisdiction and for the entire Program, based on
calculation using total miles traveled (straight-line distance); and
*Average carbon offset per member and jurisdiction, based on “ total members per total carbon
offset™.

(4) Rebalancing Operations:
« Number of Bicycles rebalanced per Day;
* Bicycles on the street per Day per jurisdiction;
» List of full and empty instances (Station, start time, end time, and date);
» Count of full and empty instances per Station and jurisdiction by Day and month;
* Breakdown of full and empty instances by duration;
* Percentage of time Stations are normal, full, or empty; and
* Breakdown of additional time granted when Stations were full.
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(5) Station Maintenance Operations:
* Number of active Stations;
« Count of Station visits by technicians for normal maintenance;
« List of all Station malfunctions (Station, start and end date and time, and event);
» List of all Dock malfunctions (Station, start and end date and time, and event); and
« Percentage of time Stations were available to provide rentals for all membership types by
Station and for the entire Program.

(6) Bicycle Maintenance Operations:
» Count of Bicycles checked per Day and month;
« Count of Bicycles repaired per Day and month;
* Average time per repair;
« Breakdown of repair types (minor, major, and annual overhaul); and
« Breakdown of the cause of repair needs (normal wear, crash, warranty failure, and vandalism).

(7) Incident Reporting;:
« List of all incidents (crash, vandalism, theft, and police action) with dates and summary of
outcomes; and
» Stolen and missing Bicycles list and status.

(8) Customer Service Reporting:
» Number of calls and emails, with total and broken down by classification;
* Average time to answer call;
* Average time of call;
« Number of refunds and amount given per month; and
« Upon call center software availability, number of calls of different types of issues, and average
length of call.

(9) Customer Outreach:
» Web site analytics;
« Facebook and twitter posts count and summary;
» Gift certificate sales summary; and
» Corporate membership sales summary.

(10)  Financial Summary:
« Revenue generated from subscriptions, by subscription type;
« Revenue generated from usage fees, by subscription type; and
« Revenue generated from other sources, including donations (including in-kind), advertising and
sponsorships.

(11)  Service levels — data relating to Service levels, as detailed in Appendix A.
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EXHIBIT A

Investigations Clause

1. The parties to this Agreement agree to cooperate fully and faithfully with any
investigation, audit or inquiry conducted by a United States, State of New York
(“State) or City of New York (“City”) governmental agency or authority that is
empowered‘ directly or by designation to compel the attendance of witnesses and
to examine witnesses under oath, or conducted by the Inspector General of a
governmental agency that is a party in interest to the transaction, submitted bid,
submitted proposal, contract, lease, permit or license that is the subject of the

investigation, audit or inquiry.

2. If any person who has been advised that his or her statement and any information
from such statement will not be used against him or her in any subsequent
criminal proceeding refuses to testify before a grand jury or other governmental
agency or authority empowered directly or by designation to compel the
attendance of witnesses and to examine witnesses under oath concerning the
award of or performance under any transaction, agreement, lease, permit, contract
or license entered into with the City, the State or any political subdivision or
public authority thereof, or the Port Authority of New York and New Jersey, or
any local development corporation within the City or any public benefit
corporation organized under the laws of the State of New York, or

3. If any person refuses to testify for a reason other than the assertion of his or her
privilege against self-incrimination in an investigation, audit or inquiry conducted
by a City or State governmental agency or authority empowered directly or by
designation to compel the attendance of witnesses and to take testimony under
oath, or by the Inspector General of the governmental agency that is a party in
interest in and is seeking testimony concerning the award of or performance under
any transaction, agreement, lease, permit, contract or license entered into with the
City, the State, or any political subdivision thereof or any local development

corporation within the City, then

4. DOT or agency head whose agency is a party in interest to the transaction,
submitted bid, submitted proposal, contract, lease, permit or license shall convene
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NYCBS shall deliver a monthly report, by the 15" day of each month, to the City, with all of the data
described below, and in a form that is acceptable to, and approved by, the City's project manager for the
Program. Except for financial information, the data shall reflect all relevant facts as they existed with
respect to the immediately preceding calendar month (e.g., the June report would reflect the non-financial
data for May), and the reports shall provide cumulative calendar year-to-date totals for each category (as
may be applicable). For all financial information, the data shall reflect all relevant facts as they existed
with respect to the calendar month that immediately precedes the immediately preceding calendar month
(e.g., the June report would reflect the financial data for April), and the reports shall provide cumulative

APPENDIX G
Reporting Requirements

calendar year-to-date totals for each category (as may be applicable).

(1) Membership:

« YTD membership counts at the end of the reporting month, by membership type and
jurisdiction;

« Number of new members by type and jurisdiction, who signed up during the reporting month,
by day and month; and

+Number of cancellations and expirations of registered members, by type and jurisdiction, during
the reporting month.

(2) Ridership:

+ “Trip” shall mean the use of a Bicycle from one Station to another Station or back to the initial
Station;

» Trips per Day, per jurisdiction and member type, for the entire Program;

» Total Trips per month, and YTD per Station, jurisdiction, and member type, for the entire
Program;

« Breakdown of total Trips per Day of the week and per hour of the Day, by Station and
jurisdiction, for the entire Program;

« Average duration of Trips by Station, jurisdiction, and member type, for the entire Program;

« Average and total length of Trips (straight-line distance) by Station, jurisdiction, and member
type, for the entire Program; and

» Distribution of Trip origin and destination by Station.

(3) Environmental Impact:

« Total and average calories burned per Day/month, by jurisdiction and member type, for the
entire Program, based on calculation using total and average Trip durations;

« Carbon offset per Day and month, by jurisdiction and for the entire Program, based on
calculation using total miles traveled (straight-line distance); and

«Average carbon offset per member and jurisdiction, based on “ total members per total carbon
offset”.

(4) Rebalancing Operations:

Page 1

* Number of Bicycles rebalanced per Day;

« Bicycles on the street per Day per jurisdiction;

« List of full and empty instances (Station, start time, end time, and date);

« Count of full and empty instances per Station and jurisdiction by Day and month;
* Breakdown of full and empty instances by duration;

« Percentage of time Stations are normal, full, or empty; and

« Breakdown of additional time granted when Stations were full.
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(5) Station Maintenance Operations:
» Number of active Stations;
» Count of Station visits by technicians for normal maintenance;
* List of all Station malfunctions (Station, start and end date and time, and event);
» List of all Dock malfunctions (Station, start and end date and time, and event); and
* Percentage of time Stations were available to provide rentals for all membership types by
Station and for the entire Program.

(6) Bicycle Maintenance Operations:
» Count of Bicycles checked per Day and month;
« Count of Bicycles repaired per Day and month;
» Average time per repair;
* Breakdown of repair types (minor, major, and annual overhaul); and
* Breakdown of the cause of repair needs (normal wear, crash, warranty failure, and vandalism).

(7) Incident Reporting:
* List of all incidents (crash, vandalism, theft, and police action) with dates and summary of
outcomes; and
» Stolen and missing Bicycles list and status.

(8) Customer Service Reporting:
* Number of calls and emails, with total and broken down by classification;
» Average time to answer call;
» Average time of call;
* Number of refunds and amount given per month; and
* Upon call center software availability, number of calls of different types of issues, and average
length of call.

(9) Customer Outreach:
» Web site analytics;
» Facebook and twitter posts count and summary;
* Gift certificate sales summary; and
*» Corporate membership sales summary.

(10)  Financial Summary:
* Revenue generated from subscriptions, by subscription type;
* Revenue generated from usage fees, by subscription type; and
* Revenue generated from other sources, including donations (including in-kind), advertising and
sponsorships.

(11)  Service levels — data relating to Service levels, as detailed in Appendix A.
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a hearing, upon not less than five (5) days written notice to the parties involved to
determine if any penalties should attach for the failure of a person to testify.

5. If any non-governmental party to the hearing requests an adjournment, the
Commissioner or agency head who convened the hearing may, upon granting the
adjournment, suspend any contract, lease, permit or license pending the final
determination pursuant to Section 7 below without the City incurring any penalty

or damages for delay or otherwise.

6. The penalties which may attach after a final determination by the Commissioner

or agency head may include but shall not exceed:

a. The disqualification for a period not to exceed five (5) years from the date
of an adverse determination for any person or any entity of which such
person was a member at the time the testimony was sought, from
submitting bids for, transacting business with or entering into or obtaining

any contract, lease, permit or license with or from the City; and/or

b. The cancellation or termination of any and all such existing City contracts,
leases, permits or licenses that the refusal to testify concerns and that have
not been assigned as permitted under this Agreement, nor the proceeds of
which pledged to an unaffiliated and unrelated institutional lender for fair
value prior to the issuance of the notice scheduling the hearing, without
the City incurring any penalty or damages on account of such cancellation
or termination; monies lawfully due for goods delivered, work done,
rentals or fees accrued prior to the cancellation or termination shall be paid
by the City.

7. The Commissioner or agency head shall consider and address in reaching his/her
determination and in assessing an appropriate penalty the factors in subparagraphs
7.a and 7.b below. He or she may also consider, if relevant and appropriate, the
criteria established in subparagrapghs 7.c and 7.d below, in addition to any other

information which may be relevant and appropriate:

a. The party's good faith endeavors or lack thereof to cooperate fully and
faithfully with any governmental investigation or audit, including but not
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limited to the discipline, discharge, or disassociation of any person failing
to testify, the production of accurate and complete books and records, and
the forthcoming testimony of all other members, agents, assignees or

fiduciaries whose testimony is sought.

b. The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, but not limited to, whether the person
whose testimony is sought has an ownership interest in the entity and/or
the degree of authority and responsibility the person has within the entity.

c. The nexus of the testimony sought to the subject entity and its contracts,

leases, permits or licenses with the City.

d. The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under
section 6 above, provided that the party or entity has given actual notice to
the Commissioner or agency head upon the acquisition of the interest, or
at the hearing called for in section 4 above, gives notice and proves that
such interest was previously acquired. Under either circumstance the
party or entity shall present evidence at the hearing demonstrating  the

potential adverse impact a penalty will have on such person or entity.

8. De{_mitions;'

a. The term “license” or “permit” as used herein shall be defined as a license,

permit, franchise or concession not granted as a matter of right.

b. The term “persor” as used herein shall be defined as any natural person
doing business alone or associated with another person or entity as partner,

director, officer, principal or employee.

c. The term “entity” as used herein shall be defined as any firm, partnership,
corporation, association, joint venture or person that receives monies,
benefits, licenses, leases or permits from or through the City or otherwise

transacts business with the City.
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d. The term “member” as used herein shall be defined as any person
associated with another person or entity as a partner, director, officer,

principal or employee.

9. In addition to and notwithstanding any other provision of this Agreement, the
Commissioner or agency head may, in his or her sole discrétion, terminate this
Agreement upon not less than three (3) days written notice in the event the
Contractor fails to promptly report in writing, to the Commissioner of the
Department of Investigations of the City of New York, any solicitation of money,
goods, requests for future employment or other benefit or thing of value, by or on
behalf of any employee of the City or other person, firm, corporation or entity for
any purpose which may be related to the procurement or obtaining of this
Agreement by the non-City party or parties, or affecting the performance of this
Agreement. '
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EXHIBIT B
Program Area

2 .
1Miles
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EXHIBIT C

PBSC Commitment

On or before the Effective Date, PBSC will provide a binding agreement on substantially the
following terms:

(1) That in the event of a default by NYCBS, to the extent that there is a replacement operator
for NYCBS, PBSC will accept such replacement operator as a replacement for NYCBS
under the PBSC/NYCBS agreement regarding supply of the Equipment, Software, Services
and facilities for the Program pursuant to the same terms and conditions as the supply
agreement entered into between NYCBS and PBSC for the NYC project.

(2) PBSC shall train such newly selected operator, at no cost (other than out-of-pocket costs
associated with travel to the Program Area), and such training shall be:

i. For aperiod of no less than six months; and

ii. Adequate to allow the new operator to perform the Services, including but not limited
to training in use of the Equipment including, the computer system and the Software,
assembly and repair of all Equipment; and daily operation and management of the
Program.

(3) Notwithstanding the foregoing, PBSC shall only be bound by this provision in the event the
replacement operator is not (a) a bike share system manufacturer or (b) operator that would
infringe on PBSC's IP or trade secrets. PBSC shall be permitted to transfer this obligation

. (and be relieved of its obligation under this section) to an entity that takes over all rights
and personnel required for the marketing of the PBSC’s bike-share system outside of
Montreal by sending the City a written notice of such assignment at least 30 days before
the closing of any such transaction. :

(4) PBSC will represent and warrant that it has and will continue to have the authority and
capacity to enter into and, if necessary, to meet its obligations under the preceding (1) and

Q).
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