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BIKE SHARE AGREEMENT

This agreemeni (“Agreement”™), cffective as of the date of lasl signature below (“Effective
Date™), is entered by and between Motivaic Internationaf Inc., a Delaware corporation with a principal
place of busincss at 220 36™ Street #2, Brookiyn, NY 11232 (“Motivate”) and the City of Boston, a
municipal corporation with a principal place of busincss at Boston City Hali, One City Hall Square,
Boston Massachusetts, 02201 (lhe “City”}. The City and Motivate may be referred to herein individually
as a “Party” or jointly as the “Parties.”

RECITALS

WHEREAS, the City endcavors to create a reliable, sustainable, accessible bicycle transportation
system; and

WHEREAS, the City believes a robust bicycling culture is related to the long-term health and
economic success of its residents and businesses; and

WHEREAS, in 2011 the City implemented a bicycle share system that has grown to a network of
approximately 195 stations and that is availablc 10 residents and visitors at a low cost; and

WHEREAS, the bicycle share system has expanded into neighboring municipalitics outside of the
jurisdiction of the City and whereas the City participates in a regional bike share governance council to
ensure commonly accessible and reliable bicycle share service across the metro-Boston region; and

WHEREAS, on or aboul August 15, 2016, the Metropolitan Area Planning Council (*MAPC™)
an independent public body of the Commonweaith, on behalf of the City and other participating
municipalities and pursuant to G.L. ¢. 7, § 224, issucd a Request for Proposals (together with subsequent
clarifications, amendments, aud addenda thereto, hereinafter referred to collectively as the “RFP,” which,
together with Motivate’s proposat in response to the RFP (“Mativate’s Proposal”) are, subject to the
order of priority set forlh in Section 7.1, hereby incorporated by reference) that contemplated the grant of
an cxclusive right to operatc a regional bicycle sharing system, including cquipment purchasing,
installation, maintenance and operations services, and the grant of a semi-exclusive right o sell
sponsorship rights associated with a regional bicycle sharing system; and

WHEREAS, the RFP provided that the successful proposer, as cvalualed and selected by the
evaluation team, would obtain the right to negotiate a contract with cach individual municipality
parlicipating in the collective procurement; and

WHEREAS, on or about August 15, 2016 MAPC selected Motivate as offering the most
advautageous proposal of the responsive proposals submitted by responsible proposcrs, and whereas
MAPC notified Motivate of its sclection on October 19, 2016;

NOW THEREFORE, in consideration of the respective covenants and promises containcd herein,
the Parties agyee as follows:

DEFINED TERMS

Words that are capitalized, and that are not the first word of a sentence, are dclined terms. A defined term
has the meaning given it wheu it is first defined in this Agreement. Any of such defined terms, unless the
confext otherwise requires, may be used in the singular or plural, depending on the reference. Defined
torms may be used together and the combined defined term has the meaning of the combined defined
terms. A defined tcrm that is a noun may be used in its verb or adjcctive form and vice-versa. Some
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defined terms are first defined in the text of this Agreement, and some are first defined in Exhibit A
(Dehinitions), which is a glossary of all defined terms in this Agreement. If there is any difference
between the definitions of a defined term in the main body ol this Apreement and a definition of that term

1. SCOPE OF WORK

i.1.  Scope of Work. Motivatc agrees to perforin the services set forth in Exhibit B (Scope of Work)
attached hereto, and as otherwise set forth in this Agreement {collectively, the “Work” or the “Scope of
Work™) for the City’s portion of the regional bike share system (the “Boston System™). It shall be
Motivate’s responsibility to provide both the specific services set forth in this Agreement and sufficient
scrvices to fulfill the purposes of the Work. Nothing in this Agreemeut shall be construed to limit
Motivate’s responsibility to manage the details and execution of the Work. All Work shali be performed
in compliance with the Contract Documents, subject to the order of priority set forth in Scction 7.1, The
Work performed under this Agreement shall be carried out in strict compliance with all applicable federal,
state, and local laws and regulations, including, without limitations, alt laws, regulations, and ordinances,

1.2. Regional Nature of System. The municipatity-owned, metro-Boston bike share system
(“System™) operates in municipalities oulside the jurisdiction of the City of Boston, The City participates
in the regional Boston Arca Regional Bike Share Governauce Council that includes Project Officers and
other staff from the parlicipating municipalities. The Councit works to ensure a functional, interoperahle,
and sustainable System through shared decision-making and input on common processes, goals, and
evaluations of the System.

Motivate is required to meet and cooperate with the Council. A Regional Mcmorandum of Agreement
(“Regional MOA”) among the municipalities and Motivate establishes processes, goais, and decision-
making methods for the System that are also relevant to this Agreement.

1.3. Changes to Work. The City may order adjustments or changes to the Work consisting of
additions, deletion, or other revisions. Such adjustments or changes to the Work by the City will not result
in any change to the srcvenue-sharing agreement established between the City and Motivate, naless such
adjustments or changes to the Work arc material and the Parties have mutually agrced in writing to this
Agreement memorializing any resultant changes. If any particular work or request therefor is not within
the scope of the Work, or is a material change, or Motivate believes will cali for more compensation to
Motivatc, then Motivate shall immcdiately notify the City Project Officer in writing of this belicl. Within
fifteen {15) business days after any change or event which Motivate believes calls for more compcensation,
Motivate shall provide to the City Project Officer a written proposal that scts forth: (i} a complete
description of the particular work that Motivate believes is not within the scope of the Work; (it) the
amount of additional compensation claimed; (iii) the basis for such claimed additional compensation; and
(iv) all supporting documentation [or the amount. If such change impacts the bike share system beyond
the Boston System, changes to the regional Memorandum of Agreement may also be rcquired. Motivate
wilt not be required to undertake, and wiil not be compensated for, perlorming any work that is not within
the scopc of the Work or that constitutes a material change to the Work unless: (i} a writien proposal
complying with this Scction 1.3 has been submiited within the time specified above; (if) such change has
been discussed and agreed upon by the Council, if applicable; (iii) a written amendment has been signed
by the City and Motivate; and (iv) a City Purchase Order is issued covering the cost of the work to be
provided under the amendiment.

£.4, Inspection. The City and its agents and representatives have the right at any reasonable lime to
inspect any portion of the Work, including examination of all materials, plans, specifications, drawings,
and other mattcrs rclating to the Work, in order to verify that the Work is progressing in an expeditious
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and continuous matter; provided, however, such inspection by the Cily is solely for the purposc of
protecting the City’s rights and interests and will under no circumstances imnpose any liability on the City.

1.5.  Correction of Defective Work. Subject to the terms and conditions hereof, and further subject to
any responsibilities of the City or third parties as set forth in the Statement of Wark, Motivate shall be
solely responsible for the correction of defective or non-conforming Work.

1.6.  Suppliers. Motivate and the City shall mutually agree upon Suppliers for the Capital Equipment
{which currently includes Capital Equipment mannfactured by PBSC, 8D, and Motivate). Motivate may
negotiate and enter into Supply Agreements with Suppliers subject to and in accordance with the
appiicable terins hereof. The City shaill have the right to review and approve Supply Agreements and any
amendments thereta, The City shall be a third party beneficiary under any Supply Agreements and shall
have the right to seek recovery dircetly from the Supplier thereunder, including, without limitations,
under Supply Agreement warrantics. Motivate shall not be liable to the City for the performance, acts or
omissions of the Suppliers, provided that, following Equipment Acceptance, Motivate shall ensure during
the TFerm that the Capital Equipment performs in accaordance with specifications for such Capital
Equipment as spccified in the Snpply Apreements (except to the extent the failure of such Capital
Equipment ariscs out of a Supplier Defect or a Force Majenre Event).

The City reserves the right to oblain Capital Equipment directly from Suppliers. Motivate is not
responsibie, operationally or financially, including through liquidated damages, for any limitations of
Capital Equipment selected by the City that is not compatible with the existing Boston Sysiem or
negatively impacts thc Work.

2, SYSTEM FUNDING AND USES; PAYMENTS; REFPORTING

2.1, Source of Funding. Except as otherwise specified in this Agreement, Motivate shall perform the
Work at its expense. The City is not responsible for any costs of performing the Work, including but not
limited to opcrations, except for the Capital Equipment (other than the Guarantced Capital Equipment)
and Additional Services that are described in Exhibit C (Pricing Sheet) or as otherwise sct [orth herein,

2.2 Spunsorshiﬁ Funds. Subject to and in accordance with the terms hereof, Motivate shall have the
The Parties will coiiaborate regarding cfforts to sccure Sponsors including ident fying target Sponsors,
developing pitch materiats and strategies, and parlicipating in initial sales mectings and conference calls
with prospective Sponsors.

23, Public Funds. The City’s Revenue Share; revenue from the existing sponsor agreements sct forth
in Bxhibit D {Existing Sponsor Agreemeuts) {“Existing Sponsor Agreements”); municipal funds; funds
paid to the City under the Outfront Agreement or other advertising agreements {othcr than any advertising
funds subsequently apreed between the Partics to belong to Motivate) and other funds paid direetly to the
City arc coliectively considered “Public Funds” hereunder. Far the avoidance of doubt, Public Funds are
not subject to revenue sharing, The City may use some portion ol its Public Fnnds to pay Motivate for
Services and Capital Equipment as described in Exhibit C (Pricing Sheet).

2.3.1. Motivate shall honor through the ends of their terms all aspects of (i) Existing Sponsor
Agreements and {ii} Group Membcrship and Group Subsecription discounts, including in each case those
that have indefinite terms; provided, however, that the City may not enter into any new such agreements
that would conflict with the rights of the Title Sponsor.

2.3.2. Motivate shall honor that cerlain Advertising Agreemcent by and between the City of
Boston and OUTFRONT Media, Inc, (formerly known as Van Wapner Commnnications, LLC,
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“Qutfront”) dated as of April 8, 2013 (“Qutfront Agreement™) governing advertising within the Map
Frames of each Station within the City, as in cffect as of the Effective Date, to the end of its term,

this contract shall be considered Public Funds.

2.3.3. The City may provide additional funding for the Boston System through, but not limited
to, government and agency funds; grants provided by philanthropic organizations; donations [rom
institutions or other ecntities; advertisements within the City’s Map Frames; and/or mitigation from
development.

2.4.  Conditions to Sponsorship Agreements. The City, participating in the Councii and according to
the processes set forth in the Regional MOA, shall have the right to approve the Title Sponsor prior to the
execution of a binding Sponsorship Agreement, Preference will be given to Title Sponsors that ave brand-
aligned (e.g., promote active, healthy living) or brand-neutral (e.g., generally unrelated ficlds such as
finance). Titfe Sponsors that are potentiaily against brand are discouraged. Subject to the Title Sponsor
approval requirctnent described in this Section 2.4, Motivate may enter into Sponsorship Agreements that
conform to the following requirements and any other applicable requirements of this Agreement:

2.4.1. Motivatc may offer exclusive rights 1o the Title Sponsor and Secondary Sponsors, in
Motivate's rcasonable discretion based on the amount of the financial commitment of each such Sponsor
to the System.

2.4.2. Motivale may exercise its rights to scll Sccondary Sponsorships hereunder either directly
or through a sponsorship agency, provided that Motivate shall retain all responsibility for fulfilling the
obligations hereunder at its own cost notwithstanding the engagement of any such sponsorship agency;

2.43. Motivatce shall have the right to provide Sponsors with incentives and other promotional
elements related to the System as consideration for a Sponsor's support of the Systemn, provided that such
incentives conform to all applicabie provisions of local, state, and federal law, including discounts on
standard pricing for all products and free memberships, :

2.4.4. Nothing conlained herein shall require Motivate to enter into Sponsorship Agreetnents
unicss all of the tenins therein are acceptable to Motivate.

2.4.5. The Partics agree that no entity shall be approved as a Sponsor hereunder if such entity
{whether a business or other organization) restricts metnbership or access based upon any category
protected under local, state, or ederal faw.

2.4.6. Each Sponsorship Agrecment shall expressly provide that:
(a) Upon a breach and failure to cure by Motivate of the Sponsorship Agreeincent, the
City shail have the right {but not the obligation) to cure any breach of Motivate under such Sponsorship
Agreement;
(b) That the City shall bave no liability to the Spensor or any third party as a result
of or ariging out of the acts or omissions of Motivate, its officers, agents, employees ot contractors under

the Sponsorship Agreement or in connection with the Boston System or the System;

{c) Sponsor will indemnify the City for any negligent act or omission of Sponsor
under the Sponsorship Agrecment;

(d) The Sponsorship must coinply with the Sponsorship Policy and that no provision
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of the Sponsorship Agreement shafl be valid and binding to the extlent that such provision is inconsistent
with any of the terms of the Sponsorship Policy that are for the benefit of the City; and

{e) Motivate may not assign the Sponsorship Apreement fo any other party (other
than to a parent, subsidiary or affiliate of Motivate} without the City’s written approval of such
assignment in the City's rcasonable discretion.

2.4,7. Motivate shall make commerciaily reasonable efforts to include in each Sponsorship
Agreement a provision aliowing for assignment of such Sponsorship Agreement to the City upon mutnal
agreement of Motivate and the City.

2.5. Sponsorship Policy. Motivate acknowledges and agrees that the following Sponsorship Policy
{“Sponsorship Policy”) applies to all Sponsors and ali components of the System:

2.5.1. Any content provided by the Sponsor which is in. violation of any law, or violates any
regulation or formal written rule of the City of Boston, or is false, misleading or deceptive, contrary to
moral or ethical standards, or contraty to community standards js prohibited. The City of Boston prohibits
tobacco advertising and alcohol advertising within a one hundred Toot {100°) radius around the entrances
and exits of schools, places of worship, and parks. All other alcohol advertising shall be presumplively in
contravention of moral, clthical and community standards, but may be permitted by the City of Boston
(only by prior written approval) in any spceific instance, in the exercise of rigid scruliny and in the City of
Boston’s sole discretion;

2.5.2. Any type of content which is faise and/or misleading, which promotes unlawtul conduct
or illegal goods, services or activitics, or which is otherwisc unlawful or obscene by objective community
standards shail be prohibited. In this rcgard, any content which constitutes the public display of patently
offensive sexual material is hereby deemed obscene, in confravention of moral, ethical and community
standards shalt be prohibited;

2.5.3. . Unless otherwisc agreed to by the City, recognition of Sponsors on Bicycles or Docks s
limited to text of Sponsor name, including font treatment, and logo, but may not include corporate
siogans, contact information or {ext snggesting a call to aclion by consumers. Public interest messaging
that the City determines {0 be non-commercial in nature may also be included. Sponsors may elect to
provide the same allowable information from a non-profit organization of their ¢choice as long as the non-
profit organization meets ali the other Sponsorship Policy criteria and provides services within the City’s
boundaries; and

2,54, I Sponsor recognition on System website, mobile application and social media sites
includes public interest messaging or promotional offers to Subscribers and users from Sponsors,
Motivatc shall provide users a clear and simple way to opt oul of such public interest inessages and/or
promotional offers.

2.6. Sponsorship Administrative Fee. Motivate will pursue Title Sponsorship usiug either its own
cmployecs or subcontractors to execute such elements of the Work; provided, however, that if Motivate
uses a subconiractor and hires such subcontractor (1) within four (4) months of ihe Effective Date, then
Motivate will be responsibie for paying any broker fee of such subcontractor, and (ii} on ot after four (4)
months aficr the Effcetive Date, then Motivate may pay such subcontractor, out of the gross proceeds of
the Title Sponsorship, a Sponsorship Administrative Fee of up to 15% of the gross Title Sponsorship fee.
Notwithstanding the foregoing, for any subsequent ‘fitle Sponsorship after the first Title Sponsorship,
Motivate will be responsible for paying any hroker fee of a Title Sponsorship subcontractor.

2.6.1. Funding Typcs without Sponsorship Administrative Fees. Motivate shall have no right to
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a Sponsorship Administrative Fee on the following types of funding: Sccondary Sponsorships;
governmest and public agency funds; funds provided by philanthropic and service organization grants or
loans, such as foundations or nonprofit organizations; any other funding granted solely to the City; and
gifts to the City provided for non-monetary consideration.

2.7.  Subscriber Pricing Plan. Motivate may charge applicahle taxes, including sales tax on all
Subscriber and Usage Fee rates. The Subscriber and Usage Fees and other fees charged to Subscribers
shall be as set forth as in Exhibit B {Scepe of Work) for the beginning of the Term, and may be amended
from time to time in accordance with the Regional MOA. :

2.7.1. Annual and Monthly Subscribers. Motivate shail ai minimum provide (i} an annual

subscription with unlimited trips of an initial frce ride time per trip and (ii) a monthly subscription with.

uniimited trips of an initial free ride time per trip. Overage fees shall apply to trips of more than the
applicable initial free ride time. Annual subscribers shall be able to pay on a monthly basis, so long as
total annual costs do not exceed a one-lime payment for the subseription by more than 20%.

2.7.2. Group Subscribers. Motivate shall provide a subscription to corporations or other entities
that cstablish an account through which such entity’s individual cmployees, residents, students, and/or
other related affinity group may become a subscriber at a discounted rate. Such subscriptions shall include
unlimited trips of up to an initial free ride time. Overage fecs shall apply to trips of more than the initial
free ride time.

2.7.3. Low-income Subscribers. Motivate shall at minimum provide to low-income Subsctibers
a discounted annual subscription and a discounted monthty subscription with unlimited trips of an initial
free ride time per trip. Overage fees shall apply fo (tips of mote than the initial free ride time. Annuai low-
income subscribers shall be able to pay on a monthly hasis.

2.7.4. Casual Subscribers. Motivate shall provide at Icast one option for individuais to purchase
a short-term Subscription to the System. Such subscription could be a 24-hour subscription to the System
that includes unlimited trips of an initial free ride time per trip with overage fees for trips of more than the
initial free ride time.

2.7.5. Overage Fees. An overage fce shall be charged to all subscribers who take trips tonger

than the initial free ride period allowed by their snbscription type.

2.7.6. Municipal Employee Subscribers. Motivate shalf make a specific group membership
available only to employces of the City, wherein cmployces will be eligible to purchase an annual
subscription at a discounted raie. Such subscription shall inciude unlimiled trips of up to 30 minulcs per
trip. Overage fees shall apply to trips of morc than 30 minutes. The City shall not pay Motivate any funds
in addition to thosc received by Motivate dircetly from the employee who subscribes. Subscribers shall be
responsible for any fees associated with the subscription.

2.8. System Revenues. Motivatce shall collect and retain all System Revenues. Motivate shall report
System Revenues to the City in accordance with the reporting requirements sct forth herein.

29, Revenue Sharing.

2.9.1. Payments to the City. Within 90 days following the end of cach Contract Fiscal Year
during the Term (unicss a different payment date is specified in Section 2.9.2 below), Motivate shail pay
to the Citly an amount equal to the City’s share, as determined by the Regional MOA, of:

(a) 10% of the excess, for such Cantract Fiscal Year, of cumulative Title
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Sponsorship Funds over six million dollars ($6,000,000), as sueh cumulative amount is caiculated from
the commencement of the Title Sponsorship Agreement througlh the end of such Contract Fiscal Year;

(b) 10% of the excess of Subscriber Revenucs for such Contract Fiscal Year over
three million dollars ($3,000,000); and

{c) 10% of all Secondafy Sponsorship Funds for such Contract Fiscal Year (together
with the amounts described in subsections {(a) and {b) of this section, the City’s “Revenue Share™).

For example, if at the end of the third Contract Fiscal Year, cumulative Title Sponsorship Funds
equal $9,000,000 and at the end of the fourth Contract Fiscal Year, cumulative Title Sponsorship Funds
equat $12,500,000, Motivate’s payment obligation to the City under subsection (a) above will be ihe
City’s share, as determined by the Regional MOA, of, $300,000 for the third Contract Fiscal Year and
$350,000 for fourth Contract Fiscal Year, calculated as follows:

for the third Contract Fiscal Year: {$9,000,000 — $6,000,000) x .10 = $300,000; and
for the fourth Contract Fiscal Year: {($12,500,000 — $3,000,000) x .10 = $350,000.

2.9.2. Payment Dates. Notwithstanding the foregoing, (i} the portions of the Revenue Share
described in subscctions {a) and (¢} of Section 2.9.1 shall be paid within thirty (30) days of the end of
each Contract Fiscal Year quarter; and (ii) il the portion of the Revenue Share described in subsection (b)
of Section 2.9.} accrues to $100,000 befare the end ol a given Contract Fiscal Year, Motivate shall
promptly make an interim payment of such amount, and may subtract such amount from the total
Revenue Share payment to be made after the end of the applicable Contract Fiscal Year.

2.9.3. Revenue Share Account. Motivate will pay to the City iis Revenue Share by depaositing
such amounis in a commercial checking account accessible only to approved Motivate and City
representatives (“Boston Revenue Share Account™), The City may, at any time, satisfy payment
obligatious to Motivate under this Agreement by directing Motivate in writing {which may be in the form
of email), to withdraw funds from the Boston Revenue Share Account. All bank fees on the Baston
Revenue Share Account will be solely the City’s responsibility and may be paid from amounts thercin.
Upon the expiration or termination of this Agreement, the entire balance of the Boston Revenue Share
Account shall be transferred to the City.

2.94. System Rcinvestment. in addition to the payments to the City under Section 2.9.1,
Motivate shall spend an amount equal to 10% of the excess of cumulative Titie Sponsorship Funds over
fifteen million dollars (15,000,000} on System Reinvestment, as defined in, and in accordance with, the
Regional MOA.,

2,10,  Operations Costs. Motivate acknowledges and accepts the risk of an opcrating loss. Under no
circumstances will the City re¢imburse Motivate for any such losses.

2.11. Invoicing.

2.11.1. Taxes. The City, as a municipal corporation and political subdivision of the
Commonwealth of Massachuselts, is a tax-exempt unit of local government under the laws of the
Commonwcalth of Massachusetts. Prices must not include federal, state, local, or other taxes designated
now or hercafter. To the extent that any tax applies in connection with the provision or operation of the
Boston System, Motivate shall be responsibie for the payment ol such tax and all activities related
therelo, No provision of this Agreement shall be construed to provide Motivale or any of iis
suhcontractors with an exemption, exclusion, deferral, offset, or ather relief from any asscssment, fax,
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levy, or penaliy which is now or which may hereafter be authorized by law.

2.14.2, Invoicing. Motivate shail submit any invoices in a timely fashion and in accordance with
any deadlines sct forth in this Agreement. In no event may any invoice reflect charges in excess of the
applicable prices set forth in Exhibit C {Pricing Sheet). Motivate shall provide invoices in PDF form,
delivered clectronically to the Praject Officer, Invoices will not be processed for payment unti} receipt of
a properly completed and accurate invoice. Invoice payment terms, including any offered prompt
payment discounts, shall start on the date of the invoice. Invoices shall be paid by the City within forty-
five (45) days of the date of the invoice,

3. LICENSE; OWNERSHIP

3.1 License to Operate. Subject to the terms and conditions set forth in this Agreement, the City
hereby grants to Molivale an exclusive license to operate a Bike Share System within the municipal
boundaries of Boston (the “Licemnse”). The License will ceasc upon cxpiration or termination of the
Agreement. Motivate has no property interest in or to the System other than (a) the License, which
cxpires upon the termination of this Agreement; and {b) all titles in and to System components purchased
exclusively with Motivate Funds (il any).

3.2 License to Use System Marks, City Marks, Sponsor Marks, and Motivate Marks. Subject to
the terms and conditions sct forth in this Agreement, the City and Motivate agree to cooperate to license
and or sub-license, their respective interests in the City Marks, the System Marks, the Sponsor Marks,
and/or the Motivate Marks (as applicable) for use in association with promoting the System,

3.3. Ownership. The City is the sole owner of, and holds title to, all components of the Boston
System purchased with Public Funds and to the Guaranteed Capital Equipment, free and clear of all lens,
encumbrances, financing statcments, and rights of third parties or entities {except to the cxtent such
components inciude licenses from third parties, such as, for illustrative purposes only, a license to use the
software of the Supplier to operate the System, or {o the extent such components are subject to patents of
Motivate or third parties in connection with the design and manufacture thereal), Motivate acknowledges
and agrees that the City has the right to file UCC financing statements, instruments, and documents and
such other action as may be required to perfect or continue the perfection of the City’s interest in that
portion of the System purchased with Public Funds. Motivate will own any bicycle share equipment,
spare parts, tools and other materials that Motivate purchases exclusively with its own funds, with the
cxceptions of (1) spare paris to the extent they have been incorporated into the Capital Equipment and (ii)
the Guaranteed Capital Equipment (together with such exeeptions, “Motivate Equipment™); provided,
however, that upon expiration or termination of this Agreement, Motivate will offer the City the
opporiunity to purchase Motivate Equipinent at its fair market value, as such value is mutually agreed
between the Parties, or if the Parties cannot reach an apreement, then as such value is determined by a
third-party appraiscr jointly sclected and paid lor equally by the Partics. Motivaie shall purchase all
Capital Equipment in the City’s name in quantities mutually agreed upon between Motivate and the City.
Capitat Bquipment and Motivate Equipment must be purchased separately to allow for clear attribution of
ownership,

34. News Releases and Public Announcements. Subject to the terms hereof, the Parties shalt work
together (and with the Council and Title Sponsor, if and as applicable) to issue press releases, written
public statements, and respond in writing to media inquiries regarding this Agreement and the Systen;
provided, however, that the City may independently issue press releases, written public statements, or
markeling communications regarding this Agreement and the Syslem that do not mention any Sponsor
with whom Motivale has entered a Sponsorship Agreement, other than as part of the System name.

10
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Except as otherwisc specified herein, no Party shall make any stalement to the press or issue any material
for publication through any medium of communication with respect to the System or this Agreement
without prior written approval of the other Party hereto, provided, however, that, (a) in the event of any
operation matters pertaining to the System that arc time-sensitive and outside the usual course {such as
closing for weather), Motivate shall have the right {0 make annguncements to Subscribers and on the
System website/iobile application regarding such matters without the prior approval of the City, (b)
nothing contained herein shall limit Maotivate’s right, in the performance of its obligations hereunder, to
make announcements and issue statements to promotc the System, System-related events, and promotions
for the purpose of promoting the System, including in connection with the use of City Marks, System
Marks, and/or Sponsor Marks, and {¢) nothing contained herein shall Himit the right of City personnel
outside of the Boston Sysiem project staff to respond orally to spontaneous press inquiries regarding the
System, In making any such announcements, Motivate shall speak on behalf of the Systein, not on behaif
of Motivate Internationai Inc.

Except with respect 1o the performance of its obligations hereunder or in promoting the System or bike
share generally, Motivate shall not use in its external advertising, marketing progratns, or other public
promotional efforts, any data, pictures, or other representations of the System, except with prior specific
written authorization from the City. Any approvals required under this Section 3.4 shall not be
unreasonably withheld.

4. INTELLECTUAL PROPERTY

4.1. System Marks. The Title Sponsor will create and sclect the official name and logo of the System,
which shall be part of the Systcm Marks, subject to approval by Motivate and the PMs, which approval
shall not be unreasonably withheld. The PMs will provide initial guidance to the Title Sponsor prior to the
crecation and sclection of the official name and logo of the Sysiem. The PMs or the Title Sponsor shall be
respansible at their own cost and expense for clearing, registering, and maintaining active registrations for
such System Marks, as further set forth in the Regional MOA. Systern Marks that do not incorporate
Sponsor Marks shall be the Intellectual Property of the PMs, unless otherwise agreed to or approved by
the PMs. The City acknowledges that the Sysiem Marks may or may not include City Marks and may
consist of or incorporate Sponsor Marks. Subject to the terms hereof, Motivate shall have the right to
sublicense the System Marks to Sponsors for the purpose of promoting and raising funds for the System
as contemnplated hercin. The PMs shall grant to Motivate a non-cxclusive, royalty-free license to use and
sublicense the System Marks in conncction with the System for the Term. Any newly created System
Mark shall be the Inteliectual Property of the PMs except to the extent that it is or incorporates the
Intellectual Property of a Sponsor or Motivate.

4.2, City Marks. The City hereby grants to Motivate a non-exclusive, royalty-free license o use,
during the Termn, the City Masrks and intelicctual Property of the City to, upon prior writlen approval of
the City, operate and promote the System in accordance with the terms hereof. Upon expiration or
termiuation of this Agteement, Motivate’s license in and to City Marks and Inlelicctual Property of the
City will be immediately terminated and Motivate shall ccase use of the City Marks and Intellectual
Property of the City. If requested by the City, all physical, electronic, and other tangible represcutations of
same will be destroyed or rciumned to the City at no additional cest or cxpense to the City,

4.3, Motivate Marks. Motivale hereby grants to the City a non-exclusive, royalty-fice license fo use
(and, if applicable to sublicense to Sponsors to use), during the Term, the Motivate Marks to, upon prior
writtcn approval of Motivale, promote the System in accordance with the terms hereof, Upon expiration
or termination of this Agreement, the City’s license in and to Motivate Marks will be immediately
terminated and the City shall cease usc of the Motivate Marks and Intellectual Property of Motivate.
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4.4.  Sponsor Marks. Motivate and/or the City, as applicable, wili each obtain or assist the other Party

in obtaining non-exclusive licenses or sublicenses to use, during the Term of any Sponsorship Agreement
(including the Title Sponsorship Agrecsnent), any and all of the Sponsor Marks to promote the System in
accordance with the terms hercol} provided, howevcr, that cach Party’s use of Sponsor Marks will comply
with reasonable quality control measurcs required by a Sponsorship Agreement to which the City,
Motivate, and the Sponsor have given their advance written approval, Upon expiration or termination of
this Apreement, unless otherwise agreed to in writing by the Partics and each Sponsor, cach Party’s
ficense in and to Sponsor Marks will be immediately terminated and each Party shall cease use of the
Sponsor Marks and Intellectual Property of Sponsor.

4.5.  Approvals. Tn order to maintain consistency and quality with respect to the style and appearance
of the Cily Marks and the Motivate Marks, before {a) commencing production of any commercial ot other
advertisement, promotion, or other materials for use hereunder using any of the City Marks by Motivate
or any of the Motivate Marks by the City, or (b) releasing any advertising, publicity, or press releases or
other press materials using any of the City Marks hy Motivate or any of the Motivate Marks by the City
(subject to Section 3.4 hereof), the producing/releasing Party shall submit as applicable, the concept,
artwork, design, text, and/or photographs for same to the other Party hereto at least five (5) business days
prior to production or sclease of such item lor teview (approval not to be unreasonably withheld). In
addition, the Partics agree that they shali review concepts and designs of any advertising, promotional or
other materials using the other Party’s Marks at regularly scheduled marketing mectings. Under no
circumstances shall a use of any Parly’s Marks be approved which reflects unfavorably upon or
disparages any Party hereto or a Sponsor; provided however, that the foregoing clause is not intended to
prevent any Party from expressing its opinion regarding its expericnces in contracting with or engaging in
a business relationship with another Party or a Sponsor. All approvals shall be in wriling (confirmed e-
mail communication shall be sulficient). In the eourse of performing its obligations or exercising its rights
hereunder, each Party may request that the other Party provide certain material (¢.g., camera-ready
artwork for such Party’s Marks, as applicable} in connection with the development of promotional
malerial hereunder {including but not limited to the development of signage and print and other media
promotional materials). Each Party agrees to provide such matcrial as reasonably rcquested by the other
Party for such development, in a timcly manner and free of charge, provided it has such material in its
possession.

4.6. TIntellectual Property Acknowledgement and Protection. Bach Party acknowledges that i
acquires no title or interest in the Intellectual Property of the other Party by virtue of the licenses set forth
herein, Any goodwill attaching to the usc of the Intetlectual Property of any Party hercto as il appears in
materials created by any Party hereto shali be the sole property ol the owner ol such Intellectual Property
or its designees and is hereby irrevocably assigned to such owner or its designees. Each Party shall cause
to appear on all advertising and promotional materials used in excrcising the rights (o the extent such
materials use the Marks of the other Party) hescunder appropriate copyright and/or trademark notices as
designated by the other Party. Ncither Party shall, during the Term or thereafter, attack the rights or
interests of the other Party or its designees in and to the Iniclectual Property of the other Party. The
Parties agree to reasonably assist each other in protecting the System Marks, including but not limited to
reporting to the other Party any material infringement or imitation of System Marks of which it becomces
aware,

47.  Copyright. The copyright to any work developed nnder this Agreement by Motivate exclusively
for the City or the PMs jointly (“Work Product™) will be the exclusive property of the City. The City
agrees to grant to Motivate a voyalty-free, nonexclusive, worldwide and irrevocable ticense to usc, solcly
in conncction with the operation of the Boston System during the Term, any such copytight developed by
Motivate solely for the City. Motivate does not convey to the City, nor does the City obtain, any
copyright to any works that were created or produced separate from this Agreement, were preexisting
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material (not aiready owned by the City) or contain any precxisting material, or were created or produced
by Motivate for application in a different system operated by Motivate.

4.8.  Patent. If during the Term Motivate creates for use specifically and exclusively in the Boston
Systen1 any patentable items, processes or inventions (other than any Intellectual Property of Motivate
existing as of the Effective Date), then the City shall own such patentable item, process or invention as its
Intcllectual Property and the City agrees to grant to Motivate a royalty-free, nonexclusive and irrevocable
license to use such patentable item, process or invention solely in conncction with the opcration of the
Boston System during the Term, Motivate does not convey to the City, nor does the City obtain, any right
to any patcniable items, processes or inventions utilized by Motivate that were created or produced
separate from this Agreement, were precxisting material (not already owned by the City) or contain any
precxisting material, or were created or produced by Motivate for application in a different system
operated by Motivate. Without limiting the foregoing, the City acknowledges and agrees that the sale of
the Capital Equipment to the City are sales that do not result in any exhanstion of any patent or other
intellectual property rights in the Capital Equipment.

4.9. Third Party Intellectual Property, Motivate covenants to save, defend, hold harmless and
indemnify the City, and ali of its officers, officials, departments, agencies, agents and cmployees from
and against any and ail claims, losses, damages, injuries, fines, penalties, costs (including court costs and
reasonablc attommey’s fees), charges, liability or exposure, howcver cansed, for or on acconnt of any
trademnark, copyright, patented or unpatented invention, process or article manufactured, supplied or used
in the performance of this Agreement, including its permitted use by the City. If Motivatc uses any
design, device, or materials covered by letters, patent or copyright, it is inutualiy agrced and understood,
without exception, that Motivate is responsible for any royaltics or costs arising from the use of such
design, device, or tatcrials in any way involved with the Work.

5. TERM AND TERMINATION; DEFAULT

5.1, Term. This Agreement and the Work hereunder wili commence on the Effcctive Date and shall
remain in effect, unless earlier terminated in accordance with the terms of this Agreement, until the date
that is five (5) years after the Effcctive Date or April 1, 2022, whichever is eardicr (“Initial Term”). This
Agreement may thereafter be renewed by the City, in its sole discretion, for up to two (2) successive
periods of two {2) years each {each a “Renewal Term”) (the Initial Term together with all Renewal
Terms, the “Term™).

5.2, Renewal. Twelve (12) months prior to the end of the Initial Term, the City shall evaluate
Motivate to determinc whether a renewal is beneficial to the City. Among other factors, such cvaination
shall consider:

»  Success in securing Sponsorships to support the System’s continued expansion and operation;

»  Exccution of comnptchensive marketing stratcgics that grow enthusiasm (or the Systen;

«  Growth in Subscriptions and trips;

»  Ability to deliver, on time, Capital Equipment for guaranteed cxpansion and ad-hoc
expansion and repair;

+  System reliability, as measured by increased nuinber of available bikes and docks;

»  Satisfactory maintenance of Capital Equipment and Rental Sites;

o Positive user experience through call center, website, and mobile application;

e Accuracy of financial reporting;

¢  Timeliness of monthly reports; and

»  Cooperation with the Council.
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The City shall provide Motivate nine () months’ advance written notice of renewal.

5.3.  Termination for Convenience. The City may lecrminate this Agreement, in whole or in patt,
whenever the City determines that such termninatiou is in the City’s best intercsts. Any such termination
shall be effected by the delivery to Motivate of a written notice of termination at least thirty (30} days
before the date of termination, specifying the extent to which the Agreement is tenninated and the
Termination Date, provided, however, that no termination for convcnience will be effective until
Motivatc’s receipt of the Termination for Convenicnce Fee {(as defined below). Upon receipt of a
termination notice for the City’s convenicnce, Motivate shall promptly discontinue ail efforts to purchase
or site Capital Equipment. Motivate’s acceptance of the Termination for Convenience Fee shali act as a
full and final refease of any claim by Motivate against the City arising out of carly termination of this
Agreement under this Section 5.3.

Sections 5.3 and 5.4 apply only to termination for convenience. The City retains the right under the
Agreement to terminate the Agreement and the License for cause in accordance with Section 5.6, and
terinination for cause does not obligate the City to pay the Termination for Convenience Fee.

5.4.  Process upon Termination for Canvenience. 11 the City exercises its right to terminate the
Agreement pursnant to Scction 5.3, then in addition o amounts owed under this Agreement for Work
performed in accordance with the Agreement prior to the Termination Date, the City will pay Motivate, as
the “Termination for Convenicnce Fee.” the lesser of (i) the not-to-exceed amounts set forth in Section
5.5, and (ii) the sum of the lollowing amounts described in Sections 5.4.1 through 5.4.3:

5.4.1. the cost of any Guaranteed Capital Equipment that has been ordered as of the notice of
termination, at the prices set forth in Exhibit C {Pricing Sheet);

5.4.2. an amount cqual to 15% of the balance of any Title or Secondary Sponsorship Funds to
be paid to Motivale nnder any Sponsorship Agreement, assuming in each case that such Sponsorship
Agreement were 10 stay in effect for the duration of its full term (including rencwals), provided in each
case that the relevant Sponsor has agreed {whether by assignment of its Sponsorship Agrecment to, or by
entering into a new agreement with, the City or a Replacement Operator) to conlinue paying sponsorship
funds in connc¢ction with such sponsorship; and

5.4.3. Motivate’s actual cost ol (i} any non-cancelable material and equipment that is not
capable of use except in the performance of the terminated Work and has been specifically procured for
the sole purpose of this Agreement but not incorporated in the terminated Work; (i) any termination costs
or penalties under any third-party agrcement related to the Work, including any lease for real property;
(ili) any breakage, default, or pre-payment expenscs under any (inancing arrangement related to the Work
or under any Sponsorship Agreemcnt; and (iv) winding down its operations in the metro Boston area,
including severance. Motivate shali make commercially reasonable efforts to mitigale its costs described
in this Section 5.4.3. Motivate shall provide docnmentation of its costs described in this Scetion 5.4.3
within thirty (30} days of receipt of a notice of termination [or convenience. If the City objects to any
information or figures provided in such documentation, the City shall state its objections in writing within
fificen (15) days. The Partics wili work in good faith 10 resolve, clarily, or provide further documentation
of any disputed information.

5.5.  Not-to-Exceed Amounts. The Termination for Convenicice Fee shall in no event exceed the
following amounts, as applicable depending on the Termination Date:

Termination Date Not-te-Exceed Amount

on or before April 1, 2018 £4,154,150.00

i4
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April 2, 2018 to April 1, 2019 $3,408,399,00

April 2, 2019 to April 1, 2020 $1,504,320.00

April 2, 2020 to April Z; 2021 $1,146,736.00

April 2, 2021 to April 30, 2026 $789,152.00
5.6. Termination for Cause.

5.6.1. Default by the City, The City shall be in default under this Agreement if: (i) the City
breaches a material provision of this Contract other than any paymnent obligation by the City, whether hy
action or inaction, and such breach continucs and is not remedied withiu forty-five (45) days after the City
reccives written notice from Motivate specifying the breach; provided, however, that in thc case of a |
breach that cannot with due diligence be cured within forty-five (45} days, the City shall not be in default
hereunder if and so long as the City commences the cure within forty-five (45) days after the City
receives wrillen notice from Moltivate and thereafter diligently prosccuics such cure to completion, or (i}
the City breaches any payment obligation hereunder,

hreaches a material provision of this Agreemeut, whether by action or inaction, and such breach continnes
and is not remedicd within forty-five (45) days after Motivate reccives written notice from the City
specifying the breach; provided, however, in the case of a breach that cannot with due diligence be cured
within forty-five (45) days, Motivate shall not be in default hereunder if and so long as Motivate
commences the cure within forty-five (45) days after Motivate receives written nofice from the City and
thereafter diligently prosecutes such cure to completion.

5.6.3. Termination in the Event of Delault. If a default occurs, theu, in addition to such other
remedies as may be available at law or in equity or under any other tcrms of this Agreement, the non-
defaulting Parly may terminate this Agreement by providing to the defaulting Party a wrilten notice of
termination, including an effective date ol tcrmination that is no less than thirty (30) days from the date
the defaulting Party receives such notice.

5.7.  Process upon Termination for Cause. In the event of an carly termination by the City for cause,
the City shall pay to Motivate on the Termination Daic: (i) any amounts owed under this Agreement for
Work performed in accordance with the Agreement prior to the Termination Date; and (i) the City’s
share, as determined by the Regional MOA, of an amount equal to 15% of the balance of any Title or
Secondary Sponsorship Funds to be paid 1o Motivate under any Sponsorship Agreemeut for which a
Sponsorship Administrative Fce was not paid to a subconiraclor, assuming in cach casc that such
Sponsorship Agreemnent were to stay in effect for the duration of its full term (including renewals),
provided in each case that the rclevant Sponsor has agreed (whether by assignment of its Sponsorship
Agreement fo, or by entering into a new agreement wilh, the City or a Replacement Operator) to continue
paying sponsorship funds in connection with such sponsorship. In the cvent of an eaily tertnination by the
City due to a default by Motivate, then Motivate shall be Hable or the reasonable out-of-pocket costs
incurred by the City to procure substitutc performance, in addition to any other liabilities incurred by
Maoativaic under this Agreement through receipt of notice of such termination.

5.8. Transition of the Boston System. Upon termination or cxpiration of this Agrcement, upon
written request of the City, the City and Motivate shall mutually work together lo assure the orderly
transition of all services provided by Motivate to an alternative provider designated by the City to ensure
1o the greatest extent possihle that the operation of the System is maintained without interruption,
provided that the City shall pay Motivate a reasonable fee for any transition scrvices it requires that are
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outside of the scope of the Work, Motivate will endeavor to include in all subcontracts for performance of
the Work the following, or a substantially similar, provision:

_“Assignment: This agreement may not be assigned by either party without the prior
written consent of the other, except that Motivate may transfer this agreement to the City
ol Baston, or its desipnee, in the City of Boston’s sole discretion, as part of a transition of
the scrvices provided by Motivate to the City of Boston to an alternatc provider
designated by the City of Boston.”

5.9.  Insufficient Funding. All funds for payments by the City to Motivatc under this Apgreement are
subject to the City’s ability to raisc sufficicnt Public Funds or other City-appropriated funds. In the event
that the City is unable to raise sufficient Public Funds oy other City-appropriated funds, the City shali,
without termination charge or any other lability fo the Cily, lerminate that portion of the Work on; (3) the
last day of the then current Contract Fiscal Year; or {it) when the Pubiic Funds and funds appropriated for
the then cnrrent year for the Work under this Agreement are expended; whichever event occurs first. The
City shall, upon request by Molivale, apprisc Motivate of the status of Public Funds and requests for
appropriation. Motivate may rely on any puschase order approved by the City Auditor as a representation
by the City that the funds in such purchase order have been appropriated. It is agreed by the Partics that in
the event of non-appropriation of funds, the City shall remain responsible to pay for any payment
obligations incurred by the City prior lo said non-appropriation of funds.

5.10. Final Payment. After Motivate has completed all Work and corrections to the satisfaction of the
Projcet Officer or hig/her designee and has delivered all required documentation, Motivate may subnit an
invoice for final payment. The final invoice shall be accompanicd by all documents required in the
Agreement and shali reflect the actual amount duc to Motivate. By submitting the final invoice Motivate
shatl certify that, upon receipt of timely payment in full of such final invoice, all of the debts for iabor,
materials, equipment and supplies incasred in connection with this Agreement will have been fully paid.

6. AUDIT IUIGHTS AND RECORD MAINTENANCE

6.1, Audit Rights. The City shall have the ripht at any reasonable time and upon reasonable written
notice to Motivate, but no more lrequently than once per Contract Fiscal Year, o inspect and audit during
normal business hours any records, documents, or other information, which pertain to (i) data collected

Article II, Sections 7.4, 22.1 and 22.2 or (y) assess its compliance with the KPIs (as defined below), or {it)
payments by the City to Motivaie hereunder. The Citly nay hire an independent auditor for such andit,
The costs ol any audit shall be barne by the City uniess such audit reveals an underpayment or overcharge
by Motivate to the City in ¢xecess of Fifty Thousand Dollars (350,000} with respect fo any individual
Contract Fiscal Year, or in excess of an aggregate of One Huudred Thousand Dollars ($100,000) for
multipie Contract Fiscal Years, in which casc Motivate shali pay all rcasonable out-ol-pocket costs,
expenses and fees relating to the audit. In either event, an underpayment (together with rcasonable
interest) shall be remitted by Motivate to the City {togcther with the costs of the audit, if applicable)
within thirty (30) days of the date Motivate receives the audit report.

6.2, Internal Controls. Motivate must track all costs and expenses of the System that are the
responsibility of the PMs, in such a way that such costs and expenses can be allocated among the PMs.

6.3,  Review and Copying. Motivate shall provide to the City, within filtcen (15) business days of the
City’s request, copies of any records kept or maintained by Motivate, which pertain to (i) eustomer
complaints, or (i1} Capital Equipinent. Such records may be made availabie in electronic form.

6.4. Maintenance of Records, Motivatc shall at all times maintain all records subject to audit or




Execution Version

review under this Article 6 for the entire Term of this Agreement and thereafter for the later of: {i} the
longest periad of time required in any of the Contract Documents; or (ii} a period of four (4) ycars.

7. CONTRACT DOCUMENTS

7.1. Contract Documents; Interpretation. In thc cvent the terms, conditions, or covenants of the
Contract Documents vary from each other and/or from this Agreemcent, the Contract Documents shall be
interpreted in the following order of priority: (i) this Agreement; (ii) the Regional MOA; (iii) City
Documents; {iv) Motivate’s Proposal; {v) the RFP; except that nothing in this Agreement shali be deemed
or interpreted to reduce the scope of work set forth in the RFP as limited by the plan of work set [orth in
Motivate’s Proposal. '

7.2. Compliance. The Parties recognize that the City has assuincd certain obligations under the
Coniract Documents that require performance by Motivate, Motivate shall not, by act or omission, cause
the City 1o breach any of the terms, conditions, or covenants, or fail fo comply with any terms, conditions
or covenants to which the City is subject.

7.3.  Assistance, Motivate agrees to provide the City with such assistance as the City may reasonably
request in order to facilitate the City’s compliance with the Contract Documents. Such assistance shail
include, without limitation, provision of personnel, docutnentation, data, and creation of reports as well as
responding Lo requests by the City for information. Motivate will provide, at no additional cost to the
City, all readily-available matcrial to the City upon request. Any additional information will be charged

C (Pricing Sheet).

74.  Remediation. In the event, despite the best efforts of the Parties, there is a failure to comply with
any term, condition, or covenant of any of the Contract Documents, the Parties shall negotiate in good
faith to develop a plan by which such failure can be remediated with the icast material impact on either
Party.

7.5.  Trreparable Harm. Motivatc agrecs Lhal any malcrial breach of this Asticle VIT will cause
irreparable harmn to the City and the City shall have the right to seck any judicial remedy it deems
appropriate as a remedy for said breach.

8. EMPLOYEE AND EMPLOYMENT MATTERS

8.1. Project Officers. Each Party shall appoint a project officer to act, excepl as otherwise specified
in this Agreement, as the primary contact person for purposes of thc Contract Documents. The
performance by Motivate of the Work is suhjcct at rcasonable times and upon reasonable wrillen notice to
inspection and review by the City Projeet Officer. Where specifically stated in this Agreement, Motivate
shall obtain from the City Project Officer prior written approval of specified Work. However, it shall be
the responsibility of Motivate to manage the details of the execution and performance of the Work under
this Agreement. Motivate will notify the City al least tcn (10) Days before hiring any replacement
General Manager after the Effective Date. The City may intcrview such candidate for General Manager
during such [0-Day period and provide feedhack to Motivate. Motivate wiil consider the City’s feedback
in determining whcther to make an offer of cinployment to such candidate. Motivate wiil designate an
individual at jts corporate headquarters whom the City may contact with feedback or complaints
regarding the performance of Motivate’s General Manager.

8.2, City Employees. No employce of the City shall be admitted to any sharc or part of this
Agreement ot to any henefit that may arisc therefrom which is not available to the gencral public.

17
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8.3. Empioyment Discrimination by Motivate Prohibited. During the pcrformance of this
Agreement, Motivate agrees as follows:

8.3.1. Motivate shali not discriminate against any einployce or applicant for employment
because of race, color, sex, gender identity or expression, sexual preference, disability, marital status,
family status, military status, age, rcligion, national origin, or source of income or any other basis
prohibited by state or local law related to disctimination in employment exccpt where there is a bona fide
occupational qualification reasonably necessary to the normal opcration of Mativatc. Motivate agrees to
post in conspicuous places, available to employees and applicants for employment, notices setting forth
the provisions of this nondiscrimination clause.

8.3.2. Motivate, in all solicitations or advertisements for cmployees placcd by or on behalf of
Motivate, will state that Motivate is an Equal Opportunity Employer.

8.3.3. Notices, advertisements, and solicitations placed in accordance with federal law, yule, or
regnlation shall be decmed sufficient for the purpose of meeting the requirements of this scction.

8.3.4. Motivate’s employment activities under this Apreement will comply with the provisions
of the Atnericans with Disabilities Act of 1990.

8.3.5. Motivate will endeavor to include the provisions of the foregoing paragraphs in every
subcantract or purchase order of over $10,000.

8.3.6. As required by 49 U.S.C. 5332, Motivate shalf not discriminate against any customer,
prospective customer, employee or prospective employee because of race, color, sex, age, religion, or
country of origin.

8.4, Drug-Free Workplace to B¢ Maintained by Motivate, During the performance of this
Agreement, Motivate agrees to: (i) provide a drug-free workplace for Motivate's employees; {ii) post in
conspicuous places, available to employees and applicants f{or employment, a statement notifying
employees that the unlawful manufacturc, sale, distribution, dispensation, possession, or use of a
controlled substance or marijuana is prohibited in Motivatc's workpiace and specifying the actions that
will be taken against employees for violations of such prohibition; (iii) state in ail solicitations or
advertisements for cmployees placed by or on behalf of Motivate that Motivate maintains a drug-free
workplace; and (iv) inciude the pravisions of the foregoing clauses in every subcontract or purchase order
of aver $10,000, so that the provisions will be binding upon each subcontractor or vendor.

8.5, Supervision by Mativate. The supcrvision and control of {i) Motivate’s staff and (ii) employees
of any subcontractors shall be solely the responsibility of Motivate. Motivatc shalf at all times requirc
striet discipline and good order among Motivale’s employces and all subcontractors performing any
portion of the Work. Motivate shall not permit, and shall require all subcontractors not to permit, any
employee or other person to perform any Work, unless the employee or other persen has demonstrated
proficiency in {he type of work which such employee or other person is assigned te perform.

8.6. Non-Discrimination. Motivate agrees that in its operations/implementation of the Systemn it wiil
not discriminate against any employee or applicant for employment on the basis of race, color, sex,
gender identity or expression, scxual preference, disability, marital status, family status, military status,
age, religion, natjonal origin, or source of income. Motivate shall take affirrnative action to ensure that
employces are treated during the term of cmploymeut without regard to their race, color, sex, gender
identity or expression, sexual preference, disability, marital status, family stalus, military status, age,
religion, nationat origin, or source of income.
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8.7. Subcontractors. Motivate shall only eater into subcontracts with subcontractors that have clearly
demonstrated proficiency in the tasks that are the subject of such subcontracts, Motivate shall notify the
City before enlcring into any subcontract of over $50,000 per year for on-street operations or customer
service portions of the Work. The City may reasonably reject any subcontract described in the previous
sentence by notifying Motivate in writing within live (5) Days of receiving noticc of the subcontract, If
the City docs not reject any such subcontract within five (5) Days, the subcontract will be deemed
approved. Molivate and all subcontractors will be required to comply with the City of Boston’s Living
Wage ordinance to the extent applicable.

9, CONFIDENTIALITY, DATA OWNERSHIP, AND PROPRIETARY RIGHTS

9.1. Data Ownership. “System Data” mcans any information or data collected or created in
connection with System and {ransactions refated thereto, whether collected or created by the City, another
PM, Motivate, or a third party, other than credit card or other financial information of Subscribers.

The PMs possess and retain all right, title, and intcrest in and to System Data. The City hereby prants to
Molivaic a royalty-free, worldwide, perpetual and irrevocable license to possess and use the Data for its
intcral bike share busincss purposes or to provide services for other customers and their uscrs, unless
otherwise agrecd between the Partics, and provided that Motivate will not usc personally identifiable
information of Subscribers afier expiration or termination of this Agreement. Unless it receives City’s or
a PM’s prior written consent, Motivate will not access or use System Data other than: (i) as neeessary to
facilitate the Work; or (i) for Motivate’s internal bike share business purposes. Notwithstanding the
foregoing, Motivatc may disclose System Data as required by applicable law or by proper legal or
governmental anthority. Motivate will give the PMs, including the City, prompt notice of any such lcgal
or governmenial demand and will reasonably cooperate with the City and the PMs in any effort to seek a
protective order ot otherwise to contest such required disclosure.

When this Agreement expircs or is terminated, Motivate shall provide to the PMs a file or files of ali
Sysiem Data in Motivate’s posscssion or control in a mutually agreed aeccssible format within ten (10)
days of such termination or expiration. Motivate will not destroy or erase information relating to contract
performance and compliance as provided in Article 14 of the City’s Standard Contract General
Conditions.

Motivate will comply with ali federal, Massachnsetts, and other applicablc state laws and regulations
goveming the handling of System Data. In addition to obligations imposed by law, Motivate will obscrve
reasonahle technical and physical security measures to ensure the conlidentiality and integrity ol Sysicm
Data and Motivate will promptly notify City of any actual or likely exposure or misappropriation of
System Data. Motivale will not allow any of its empluyees, agents, or contractors fo access Sysiem Data,
except to the extent needed in order to facilitate the Work.

9.2, Confidentiality. Subjcct to the terms and conditions herein and all laws, including, without
limitation, the Massachusetts public records Jaw, each Party (a “Receiving Party”) agrces that it shali not,
directly or indirectly, use, make availablc, scll, disclose, disseminate, or otherwise communicate to any
person other than (a) the Mctropolitan Area Planning Council or a similar regional planning body [or the
purpose of pianning and conducting a futurc request for proposals for bike sharc opcrations and (b) the
PMs, in whole or in part, other than in the course of such Party’s performance of its oblipations
hereunder, either during the Term or any time thereatter, any Confidential Inforination. The foregoing
shall not apply to any information that: (i} was known to the public prior o its disciosore by the
Receiving Party; or (ii) the Receiving Party is required to disclose by law, regulation or legal process. As
used herein, “Confidential Information” means any and all information that in any way rclates to the
System (including any personally identifiable information about Subscribers) and with respect to each
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Party, the finances, agreemenis, business operations, trade secrets, plans, proccedings, market stralcgies,
media and promotional activities or other non-public information of the Party disclosing such information
(the “Disclosing Party™), whether disclosed orally, in writing, or through another medinm, by the
Disclosing Party’s officers, employees, agents or other persons. Mativate acknowledges that, as a
municipality, the City is subjcet to the Massachuscits public records law, G.L. ¢. 66, § 10, Nothing
contained herein shall be deemed to prohibit or otherwise restrict the City’s ability to comply with laws

applicable to the City regarding disclosnre of information 1o the public; provided, however, that if the -

City receives a request under the Massachusetts public records law for disclosure of any records
containing any Confidential information of Motivate, the City shall Promptly notify Motivate of the fact
and nature of such request,

9.3. Title to Personal Property. The City shall be the owner of, and hold title to, ail Capiial
Equipment free and clear of all liens, encumbrances, financing statements, and rights of third persons or
entitics, All owner rights, warranties, and the like shall be in the name of and mure to the benefit of the
City. At the expiration or termination of this Agreement, Motivate shall prepare and submit to the City un
inventory list of Capital Equipment and all related documentation, such as maintenance and service
manuals and warranty information. The City shall have the right to perform a physical inventory of
Capital Equipment at reasonable times and upon reasonabie notice.

9.4, Rights, Authorizations, Licenses, Permits, and Other Permissions. Except as otherwise
provided herein, Motivate shail, at its sole cost and expense, obtain all rights, authorizations, licenses,
permits and other permissions [rom all lederal, state, and local governments or other entities or persons
necessary for Motivate to perform the Work. The City’s execution of this Agreement shall neither
constitute nor be deemed a governmental approval of, or consent to, any rights, authorizations, licenses,
permits, and permissions required or needed to be oblained by Motivaie.

10. REPRESENTATIONS AND WARRANTIES

10.1. The City's Representations and Warranties. The City hereby warrants and rcpresents to
Motivate as of the Effective Date: '

[0,1.f, The City has the legal power, right, and authority to enter into this Agreement, and the
persons executing this Agreement on the City’s behalf have the legal power, right, and authority fo bind
the City to the terms and conditions ol this Agreement.

10.1.2. This Agreement will not cause a breach of any other agreement to which the City is a
party.

10.1.3. The representations and warranties furnished by the City in this Agreement are accnrate,
correet, and complele in all respects and do not contain any unirue statement of fact, or wheu eousidered
in the context in which prescnted, omit to state a fact necessary to make the staicments and information
contained herein not misleading.

10.1.4. The City shall perform its obligations hereunder in a good and workinanlike manney, in
conformance with this Agrcement, and in accordance with customary professional and/or industry
standards,

10.1.5. The City is self-insured for all of its liability and employee injury losses, and is
significantly self-insured for alt ol its property losses. The City has sufficient inancial reserves to cover
its sell-insured costs, including its obligations and liabilities in connection with this Agreement and with
the System,
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10.1.6. The use of City Marks and of any materials creatcd by or on behalf of the City and
provided to Motivate to use in connection with the System or the promotion thereof shafl not infringe

upon the inteliectual rights of any third party when used by Motivate or any subliccnsees in the Territory. -

10.1.7. The use of System Marks and/or the Title Sponsbr Marks (to the extent these arc used
pursuant to a license or sublicense from the City hereunder) in connection with the System or the
promotion thereof shail not infringe upon the intellectual rights of any third party when used by Motivate.

10.1.8. The City is m inaterial compliance with all local, state and federal laws, rules and
regulations applicable to it in connection with the System and this Agreement.

10.2. Motivate’s Representations and Warranties. Motivate hereby warrants and represents to the
City as of the Effective Date:

10.2.1. Motivate has the legal power, right, and authority to enter into this Agreement and docs
uot require the consent of any third party that has not been sceured, and ali requisite action (corporate,
trust, partnership, membership or otherwisc) has been taken by Motivate in connection with entering into
this Agreement and no further consent of any partner, shareholder, creditor, investor, judicial or
administrative body, governmental authority or other party is required.

~10.2.2. The persons executing this Agreement on Motivate’s behaif have the legal power, right,
and corporate authority to bind Motivate to the terms and conditions of this Agreement.

10.2.3. This Agreement is a valid, legally binding obligation of and enforceable against Motivate
in accordance with its terms and cxccution of this Agreement by Motivate will not cause a breach of any
other agreement to which Motivate is a party.

10.2.4. The representations and warrantics furnished by Motivate in this Agreement are accurate,
correct, and completc in all respects and do not contain any untrue statement of fact, or when considered
in the context in which presented, omit to state a fact necessary to make the statcments and information
contained herein not misleading.

10.2.5. Motivate shall perform its obligations hereunder in a good and workmaniike manncr, in
couformance with this Agreement, and in accordance with customary professional and/or industry
standards.

10.2.6. Motivate warrants that each of Motivate’s employees assigned to perform the Work have
the proper skill, training, and backgronnd to be able to perform the Wark in a competent, timely, and
professional manner and that all Work shall be so performed.

10.2.7. Motivate shafl, at all times during the Term, maintain and kcep current all licenses and
certifications required to perform the Work and be authorized to transact business in the Commonweaith
of Massachusetts.

10.2.8. No action, suit or proceeding (and, to Motivate’s knowledge, no investigation} is pending
against Motivatc before any court or administrative agency (a) the outcome of which, by itself or taken
together with other such litigation, would be reasonably expected to have a material adverse effect on the
business, asscts, operations or financial condition of Motivate or the power of Motivate to complele the
Work or {b) which purports to affect the legality, enforceability or validity of this Agreement.

10.2.9. Motivate is in compliance with all applicalﬁle'laws, codes, ordinances and repulations in
conncetion with the System and this Agreement and pertaining to its fulfillment of its obligations and
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exercisc of 3ts rights under this Agreement.

_10.3.  The permitted use of Motivate Marks and of any materials created by or on behalf of Motivate
and provided to the City to use in conunection with the Systemn or the promotion thereof shall not infringe
upon the inteflectual rights of any third party when nsed by the City or any sublicensees in the Territory.

11. INSURANCE

11.1. Insuramce Coverage. Prior to thc Effcctive Date, Motivate shall deliver to the City a
Certificate(s) of insurance, attached hereio as Exhibit F (Certificates of Insurance), indicating that
Motivate has in force the insurance coverages described below. Motivate agrees to maintain such
insurance coverages uniil the completion of all of its obligations pursuant to this Agreement. As such, all
liabitity insnrance coverages shall be written on an occnrrence basis. Ail required insurance coverages
shall be acquired from insurers qualified o do bnsiness in the Commonwealth of Massachnsetts and
acceptable to the City. The minimum insurance coverages shall be:

11.1.1. Worker’s Compensation, with Empioyer’s Liability limits of not less than the greater of:
(i} onc mition dollars ($1,000,000) for each accident; or {ii) the statutory limit for each accident.

11.1.2. Commercial General Liahility, including all coverages contained in an unamended 1.5.0.
Form CG 00 61 or similar coverage form with fimits not less than one million dollars (31,600,060} for
each occurrence and three million dollars ($3,000,000} in the aggregate for cach annnal policy period of
Combined Single Limit Bodily Injury and Property Damage. Snch form inclndes Contractual Liability,
Personal Injury, Advertising Liability, Broad Form Property Dainage, Products and Compieted
Opcrations coverages.

11.1.3. Comprchensive Automobile Liability Insurance, with limits not less than one million
dollars ($1,000,000} each occurrecnce Combined Single Limit Bodily Injury and Property Damage,
including owned, non-owned and hircd auto coverages, as applicable.

11.1.4. Exccss Liability Coverage, following the insnrance referred to in clauses 11.1.1, 11.1.2,
and 11.1.3 above in the amount of three million dollars (83,000,000) per oceierence, Combined Single
Limit, and three mitlion dollars {$3,000,000) in the aggregate for cach annual policy period.

11.2.  Endorsements. Commercial General Liability and Comprehensive Automobile Liability
Insurance policies shall be endorsed to provide the following:

11.2.1. To name as additional insurcds, with respect to the operations of Motivate under this
Apgrecment, the City of Boston, and all of its elected and appointed officials, officers, employees, agents,
departments, agencies, boards, and commissions, and thosc sponsors who own property on: which Rental
Sitc{s) that are a part of the Sysiem are located; and

11,2,2, To provide that such policies are primary insurance to any other insurance available o
the additional insurcds, with respect io any claims related (o this Agreement, and that insurance applies
scparately to each insured against whom claim is made or suit is brought.

11,3, Naotice. All policies shall be endorsed to provide that there wili be thirly (30) days advance
written notice to the City of cancellation, non-renewal or reduction in caverage.

11.4. Assumption of Risk. Motivate assumes all risks for dircet and indirect damage or injury to the
properly or persons it nses or employs on or in connection with the Work contracted for, and of all
damage or injury to any person or property wherever located, resulting from any negligenl action,
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omission, commission or operation-under this Agrcemeni, or in connection in any way whatsoever with
the contracied Work, Notwithstanding the foregoing, the Parties’ respective responsibilities for direct and
indirect damage or injury to the Capital Equipment shall be as set forth in Exhibit B (Scope of Work),
Article 11, Sections 4 and 23.

No acceptance or approval of any insurance by the City shall be construed as relieving or excusing
Motivate from any liability or obligation imposed upon Motivate by the provisions of the Agreement,

Motivate shall be responsible for the Work performed under the Agreement and every part thereof, and

for all materials, toois, equipment, appliances, and property of any description used in conncclion wiik the
Work,

Maotivate shall be as [ully responsible to the City for the acts and omissions of its subcontractors and of
persons employed by the subcontractors as Motivate is for acts and omissions of persons directly
empioyed by Motivate.

12. INDEMNIFICATION AND LIMITATION OF L1IABILITY

12.1. Hold Harmless and Tndemnification, Molivate agrees to defend, indemnify and hold harmless
the City, its officers, agencies, departments, agents, and emnployees {each, an “Indemnified Party”; and
collectively, “Indemnified Parties™) from and against any and all claims, detnands, causes of action, or
suits brought by third parties {“Claims™), and all losses, liahilities, penalties, fines, forfeitures, costs and
expenses arising from or incidental 1o any Claims (including cost of defense and atiorneys’ fees)
(collectively, with Claims, “Liabilitics™), resulting from or arising out of Work performed by Motivale,
Motivate’s officers, employecs, agents, scrvants, subcontractors, or any other person acting for or on
behall of Motivate in performance of this Agrecinent.

12.2.  Exclusions. Notwithstanding the foregoing, the loflowing shall be cxcluded from Motivate’s
indemnification and dclense obligations contained in the preceding paragraph: any Liabilitics to the
extent resulting from, or arising out of, (i} the negligence or wiilful misconduct of any Indemnnified Party;
(if) Motivale’s complying with the written directives or written requirementis of a PM or the Council, if
Motivate has previously objected to such written directives or requirements in writing on the basis ol
Motivate’s reasonable delcrmination that such directives or requirements posed a safety or liability risk,
with respect to (A) the location or configuration of any Station in relation to the street or sidewalk on
which snch Station is located or Lo which it adjoins or (B) Station Protective Devices required by a PM; or
(iii) the condition of any public propetty outside of the perimcter of a Rental Site and not otherwise
controlled by Motivate. If any Claim against Motivate includes claims that arc covered by clauses (ii) or
(iii} of the preceding scntence or claims contesting the City’s authority to issue a permit for a Station, then
each Party shall be responsible for its own defense against such claims.

12.3. Indemnification Procedure. The indemnification obligalion under this section shall not be
limited by the cxistence of any insurance policy and shall survive the terinination of this Agreement. The
City agrees o give Motivate written notice of any claim of indemnity under this section. Additionally,
Motivate shall have the right and sole authority to conlrol the defense or settlement of such claim,
provided that no contribution or action by the City is required in connection with the settlement. Monies
due or to become due to Motivate under this Agreement may be retained by the City as necessary to
satisfy any outstanding ctaim which the City may have against Molivate.

12.4.  Limitation of Liability. To the maximum extent permitted by any applicable faw, in no event
will any Party be liable to the other Party in any manner whatsocver for any special, indirect, incidental,
exemplary, punitive, aggravated or consequential damages, losses or labilities (ircluding without
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fimitation lost profits or savings or goodwill} howsoever caused arising out of the obligations hereunder
or otherwise relating to or in connection with this Agreemcnt, whether in contraet, tort (inciuding
negligenee) or any other statutory or common law basis, notwithstanding that such Party has, or its
directors, officers, cmployees, subcontractors, suppliers or agents have, been advised of the possibility of
such damages, losses or liabilitics. :

13. LIQUIDATED DAMAGES

13.1. Liquidated Damages. I[ Motivate fails to comply with the kcy performnance indicators set forth
in Section 13.1.5 below (“KPIs™), and fails to corrcet such failure within any applicable cure period set
forth in Article 5, the Parties agree that the City will be damaged and that the amount of damage fo the
City and to the pubiic are difficult to determine. Subject to all other terms of this Agreement, Motivate
agrees to pay to the City the reasonably forecasted liquidated ‘damages spccified in this section as
compensation and not as penalty (the “Ligquidated Damages”) for failing to comply with the KTP'Is
{except in the case where a KPI failure is attributable to a Force Majeure Event, Supplicr Delect, or a
delay or failure to perform by the Supplier under a Supply Agreement (“Supplier Delay”}). Liquidated
Damages may be assessed [or the reasons stated herein, but the City reserves its rights to pursue actual
damages it may suffer based on other contract breaches not listed in this section. The [oliowing terms
shali apply to atl Liquidated Damages:

13,1.1. if Motivate fails to comply with any KPJ, then the City shall present a written notice to
Motivate setting forth the City’s request for payment of Liquidated Damages and the basis for such
request. Unless otherwise specilicd herein, Mativate shail have thirty (30) days from receipt ol such
notice to pay such Liquidated Damages to the City or to contest such request in good faith in writing. If
requested in writing by Motivate, the City may recover Liguidated Damages by deducting all undisputed
amounts duc from payments owing to Motivate hereunder, if applicabic.

13.1.2. Notwithstanding the forcgoing, the following shall be cxcluded from Motivate’s
obligations to pay Liquidated Damages: any KPT failure resulting from or arising out of a Force Majeure
Event, Supplicr Delay, defect in the Software or Capital Equipment incinding Supplicr Delect, provided
that any such defect was not caused by Motivate, or delay or failure by the City in the performance of its
obligations hereunder. The Partics agree that if Liquidated Damages arc not payable pursuant to the
preceding sentence, the Parties will work in good faith to mulually agree upon an adjustment to the KP’ls.

13.1.3. The maximum aggregalc Liquidated Damages payable by Motivate in any Contract
Fiscal Year is four and a haif percent {(4.5%) of the Subscriber Revenues for the prior Contract Fiscal
Year,

13.1.4. Liquidated Damages shatl not be assessed under more than three (3) different KPIs in any
given calendar month.

13.1.5. Subject to the foregoing terms and conditions applicable to Liquidated Damages, the
Parties agree to the following Liquidated Damages as amounts that are fair and rcasonable to compensate
the City for failure hy Motivate to comply with the KI'ls:

(8)  Delayed Delivery of Capital Equipment. 1T Equipment Acccptance has not occurred
within one-hundred eighly days (180) of the placement to a Supptier of the applicable
Purchase Order, Motivate will pay as Liquidated Damapes an amount equal o 1% ol
the value of the Equipment unable to be deployed as a resull of such delay, per week
(inclusive of weekends and holidays} of such delay.

{b) Boston System Functional Levels Below Minimum. If Motivate maintains less than the
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minitmum percenfage of Functional Stations in the Boston System as described in
percé”ﬁ'fgge of Functional Stations within fourteen (14) calendar days, Motivate will
pay the City Liguidated Damages in an amount equal to $200.00 per non-Functional
Station per week (inclusive of weekends and holidays). '

{c) Distribution of Bicvcles Below Service Level Agreements. 1f Motivate fails to comply
with the Bicycle distribution requirements dcscribed in Exhibit B {Scope of Work),
Articie I, Section 7 and does not return bicycle distribution metrics to the agreed
service level within fourteen (14) calendar days, Motivate will pay the City Liquidated
Damages in an amount equal to the product of $14,000.00 and the percentage of Days
in the current month for which Motivate has failed to cotnply with the KPI described
in this paragraph. '

(dy  Graffiti. If Motivate fails to comply with its gralfiti removal obligations sct lorth in
Exhibit B (Scope of Work), Article H, Section 3.10, Motivaie shall pay Liquidated
Datnages to the City in the amount of $75 per 24-hour period that graffiti remains
visible after the initial 24-hour removal period has elapsed, or, in the case of Racist or
Hate Graffiti, $150 per 24-hour period that Racist or Hate Graffiti remains visible
afler the original 4-hour removal period has clapsed. Notwithstanding the Liquidated
Damages described in this paragraph, gralliti, ink, paint, and/or other soiling on any
Capital Equipment shall be removed or repaired within seven (7) days of
identification or notilication. '

{e&)  Snow Removal Motivate shall pay Liquidated Damapes to the City in thc amounts of
(x) $25 per uncleared Station per Day for failure to remove snow from the Boston
System as specified in Scetion 6.2.1(1) of Exhibit B (Scope of Wark), Article 1 and
{y) $100 per unclearcd Station per Day [or failure to remnove snow from the Boston
Syslem as specified in Section 6.2.1(ii} of Exhibit B (Scope of Work), Article I

(N Financial Reports Not Delivered. 1 Motivate fails to deliver accurate financial reports
as described in Section 2,9 and in Exhibit B (Scope of Work), Article 11, Sections 22.1
and 22.2, Motivate will pay the City Liquidaied Damages of $150 for cach Day such
reports arc late.

14, DISPUTE RESOLUTION

14.1.  Dispute Resolution. The Parties shall attetnpt in good faith to resolve any controversy, claisn or
dispute of whatever nature ariging between the Parties arising out of or relating to performance or breach
of this Agreement, or the cconomic relationship of the Parties hereto, whether such claim is based on
rights, privileges or interests recognized by or bascd upon statute, contract, tort, commnon law, or
otherwise, promptly by negotiation between Parties.

15. MISCELLANEOUS

15.1. Governing Law. This Agreement shall be governed exclusively by the internal laws of the
United States and of the Commonwealth ol Magsachusciis applicable to contracts made, accepled and
performed whoily within said Cominonwealth, without repard to application of principles of conflict of
laws. Any claim, suit or action arising under or relating 1o this Agreement may be brought only in courts
located within said Commonwealth. The Parties hereby agree that such courts shall have exclusive
personal and subject maticr jurisdiction over any such clain, suit or action. In performing the Work under
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this Agreement, Motivate shali comply with applicable federal, state, and local laws, ordinances, and
regulations.

15.2.  Survival, In addition to any paymeat abfigation hercunder, all provisions of this Agreement that
by their terms survive the cxpiration or any termination of this Agreement, together with ali other
provisions of this Agreement that may be reasonably construed as surviving lhe expiration or any
termination of this Agrcement, shall survive the expiration or any termination of this Agrecmeut.

15.3. Notices. Except as otherwise provided herein, all notices, requests, demands and other
communications which are sequired or may be given under this Agreement shafl be in writing and shali be
deemed to have been duly given when received if personaily delivercd; the day after it is sent, if sent for
next day delivery to a domestic address by recognized overnight delivery service; and upon receipt, il sent
by certified or registercd mail, return receipt requested. In each casc notice shall be sent to:

If to Motivate: Motivate International Inc.
18 Dorrance Street
Boston, MA 02129
Attn: Generaf Manager

With a Copy 1o: Motivate International Inc.
220 36" Street #2
Brooklyn, NY 11232
Attn: General Counscel

if to the City: City of Boston
Transportation Department
1 City Hall Plaza, Rooin 721
Boston, MA 02201
Attn: Commissioner

With a Copy to: Eugene L. O’Flaherty
Corporation Counsel
City of Boston
1 City Hall Plaza, Roowm 615
Boston, MA 02201

or to such otber place and with such other copics as any Party may designate as to itsell by written notice
to the others.

154. Entire Agreement; Amendments and Waivers. This Agreement, together with the exhibits
hercto and the Contract Documents, constitutes the entire agreement among the Parties pertaining to the
subject matter hereof and snpersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, of the Parties, subject to the order of priority set forth in Scction 7.1. No
supplement, modification or waiver of this Agreement shall be binding unless cxccuted in writing by the
Party to be bound thereby. Any information sct forth herein or in any exhibit hereto shall be considered
set forth on each other exhibit for purposcs of this Agrcement, No waiver of the provisions of this
Agreemcnt, or any breach thercof, shall constitute a waiver of any prior, concurrent or subsequent breach
of the sainc or any other provisions hercof, or shall be deemed or shail constitule a waiver of any other
provision hereof {(whether or not similar), nor shall such waiver constitnte a continuing waiver unless
otherwise expressly provided.

15.5. Counterparts; Severahility. This Agrecement may be executed in one or more counterparts, each
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of which shall be deemed an original, but ail of which together shalt constitute one aud the same
instrument. In the event that any one or more of the provisions contained in this Agrecment or in any
other instrument refcrred to herein, shall, for any reason, be held Lo be invalid, illegal or uncnforceable in
any respect, such invalidity, illegality or unenforceability shall not affcet any other provision of this
Agreement or any other such instrument and the remaining provisions shali remain in full force and
cffoct, To the extent permitted by applicable faw, any such provision will be restricted in applicability or
reformed to the minimum extent required for such provision to be enforceable. This provision will be
interpreted and enforced to give effect to the original written intent of the Parties prior to the
determination of such invalidity or unenforceability. '

15.6. Construction; Incorporation. The headings of the articles, sections, and paragraphs of this
Agreement are inserted for convenience only and shalt not be deemed to constitule part of this Agreement
or to affect the construction hereof. All sections and article ¥cferences are to this Agreement, unicss
otherwise expressly provided. As used in this Agreement, (a) “hercof”, “hereunder”, “herein” and words
of like import shall be deemcd to refer ¢o this Agreement in its entirety and not just a pasticular section of
this Agreement, and (b) uniess the contcxt otherwise requires, words in the singular number or in the
plural number shall cach inciude the singular number or the plural number, words of the masculine gender
shall include the feminine and nenter, and, when the sense so indicates, words of the neuter gender shall
tcler to any gender. The Partics acknowledge and agree that: (i) this Agreemcent is the result of
negotiations between the Parties and shall not be deemed or construcd as having been drafted by any one
Party, (ii) each Party and its counsel have reviewed and negotiated the terms and provisions of this
Agreement (including, without limitation, any exhibits attached hereto) and have contributed to its
revision, (iii) the rule of construction to the cffcet that any ambiguities are resolved against the dralling
Party shall not be employed in the interpretation of this Agreement, and (iv) the terms and provisions of
this Agreement shail be construed faitly as to all Parties and not in favor of or against any Party,
regardless of which Party was generally responsible for the preparation of this Agreement,

15.7. No Third Party Beneficiary Status. The Partics do not intend this Agreement to confer any
benefit or rights on any third parly not a signatory hereto. ‘

15.8. Relationship of the Partics. Motivalc is an independent contractor and neither Motivate nor its
cmployecs shall, under any circumstances, be considered employees, servants, or agents of the City, nor
shall the City or its agents or employees be considered etnployees, scrvanis, or agents of Motivate. At no
time during the performance of the Work or otherwise, shall Motivate, its employces, or agents, represent
10 any person or entity that Motivate and its cmployces arc acting on behalf of, or as agents of, the City or
any of its employees. The City will not withhold payments to Molivate for any federal or state
unemployment taxes, federal or state income taxes, Social Security tax, or any other amounts for benefits
to Motivate. The City will not provide to Motivate any insurance coverage or other benefits, including
Workers' Compcensation, normally provided by the City for its ecmployees. This Agrcement docs not
constitute and shail not be consirued as constituting a partnership or joint venture or grant of a franchise
between the Partics,

15.9. Cooperation. The Partics agree to exccute such further instruments and o take such further
action as may reasonably bc necessary or helpful to carry out the intent of this Aprcement and Motivate’s
License. in furtherance of the City’s cooperation obligations and Motivate’s License rights the City
agrees that it will not license, authorize or issuc a permit o, another entity to operate a Bike Share
System. The City further covenants to enforce to the fullest extent reasonably practicable all applicable
laws so as to protect Motivate’s cxclusive License rights as described in Section 3.1, provided that
nolhing in this paragraph shall be construed as an ohligation on the part of the Cily to enact any law.

15.10. Failure or Delay in Performance; Foree Majeure. Neither Party shall be held responsible for
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failure to perform its duties and responsibilities hercunder if such failure is due to .a “Force Majeure
Event,” which means a sirike, fire, riot, rebellion, or other force or event beyond the control of such
Party, that make performance impossible or illegal, unfess otherwise specified in this Agreement;
provided, however, that such Party (in order to not be held responsible for failure to perforin) notifies the
other Party of such event within forty-eight (48) honrs of its commencement, or in the case of an
interruption in availability of the System as a whole fo the public, as set forth in Exhibit B (Scope of
Work), Article I1, Section 32.

15.11. Ethics in Pnhlic Contracting. This Agrecinent incorporates ail locai, state, and federal law,
regulations and rules related to ethics, conflicts of interest, or bribery. Motivate certifies that its offer is
made without collusion or fraud and that it has not offered or received any kickbacks or inducemenis
from any other offeror, supplier, manufacturcy, or subcontracior and that it has not conferred on any
public employee having official responsibility for this purchase any payment, joan, subscription, advance,
deposit of money, services, or anything of more than nominal value, present or promised unless
consideralion of substantiaily equal or greater valuc was exchanged.

15.12. Remedies. The remedies available to the Parties in various sections of this Agreement shali be
deemed to be in addition 1o, and not in limifation of, any other remedies cither Party has or may have
under applicable law or in equity arising out of or relating 1o this Agreement. '

15.13. Assignment. Motivate may assign this Agreement to an affiliate of Motivate with the consent of
the City, which consent shaif not be unreasonably denied. Motivate shall not otherwise assign, transfer,

convey, sublet, or otherwise dispose of any award, or any or all of its rights, obligations, or interests under
this Agreemcnt, witheut the prior written consent of the City.

[Signatures on following page)
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IN WITNESS WHEREOQF, Motivate and the City have executed this Agreement as of the Effective Date.

MOTIVATE:

MOTIVATE INTERNATIONAL INC.

By: Date:
Name: Jay Walder :
Title: President and CEQ

CITY:

CiTY OF BOSTON

By: Date:
Name:
Title:

APPROVED AS TO FORM:

By: Date:

Name:
Title:
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- EXHIBIT A: DEFINITIONS

The following words and phrases, when used in this Agreement, have the mcanings described below.
“8D* means 8D Technologies ULC.

“8D Equipment” means Capital Equipment purchased from 8D.

“Additional Services” means services outside the Scope of Work.

“Agrecment” or “Contrace” means this Bike Share Agreement together with all exhibits attached hereto
and hereby incorporated by reference.

“Backend Software and Computer Hardware” or “Backend” mcans the electronic interface enabling,
among other things, Stations, Bicycles, Subscriber customer service, cellular service, Subscriber Keys,
Motivate’s System website, and call center to function, and customer payments to bc made.

“Basc Plate,” also rcferred to as a technical platform or slab, means a base component which rests on the
ground and supports the Docks, Kiosk, and Map Frame.

“Bicycle” means a bicycle that is part of the Boston System and which mcets the specifications for
bicycics set forth m Exhibit B (Scope of Work).

“Bike Share System® means the System and and any other program offering a fleet of ten (10) bicycies
or more to users on a self-scrvice basis whieh involves storage of bicycles on public property including,
but not limited to, a roadway, park, plaza, shoulder, sidewalk or parking spacc.

“Boston Arca Regional Bike Sharc Governance Council” or “Council” means the assemnbly of
Participating Municipalitics Lo govern and coordinate the activities of the Regional Bike Share System
and make decisions rcgarding its overall operation.

“Boston Revenue Share Account™ has the meaning sct [orth in Section 2.9.3.
“Boston System® means the portion of the System located within the City of Boston.

“Capital Equipment” mcans (a} the City’s share, as determined by the Rcgional MOA, of the
Guaranteed Capilal Equipment; (b) the Bicycles, Stations, Kiosks, Docks and spare parts purchased on
that have been incorporated info the Bzcyc_l;and {d) Bicycles, Stations, Kiosks, Docks, and any and all
similar physical components already part of the Boston System prior to the Effective Date.

Insurance); City of Boston Standard Contract General Conditions (Form CM-10 and CM-11} atlached
hereto as Exhihit H (City of Boston Standard Contract Terms); and the Boston Jobs and Living Wage
Ordinance Forms (Forms LW-2 and LW-8}, Contractor Certification (CM-09), Certificate of Authority
{CM-06), CORI compliance forms (Forms 15-A and 15-B), and Wage Theft Form (CM 16), attachcd

“City Marks” means individually or collectively the City name and together with ali trademarks, service
marks, copyrights, logos, taglines, slogans, graphics, designs, color schemes, trade dress, trade name and
other marks associated with the City and includes those City Marks shown on Exhibit } (City Marks)
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attached hereto, as the same may be amended from titne {o time.
“Confidential Information® has the meaning sct forth in Scetion 9.2,

“Contract Documents” mcans all City Documcnts, the RFP, the Motivate Proposal, the Regional MOA,
and this Agrcement.

“Contract Fiscal Year” means {a) the period comznencing on the Effective Date and ending on June 30,
2017, which period shall constitute Contract Fiscal Year |, {b) each subsequent twelve-month period
during the Term, the first of which is Contract Tiscal Year 2 (beginning on July i, 2087 and running
through June 30, 2018), and (¢) any period less than 365 days beginning on July | and running through
and including the last day of the Terin.

“Crash” means an event involving a Subscriber, Bicycle, and/or Station resulting in serious personal
injury to the Subscriber or others, or property damage to the Bicycle, Stalion, or property of others,

“Days™ means calendar days,
“Defanlt” has the meaning set forth in Article 5.

“Dock®” means a locking mechanism contained on a Station designed to receive a Bicycle for locked
storage,

“Effective Date” has the meaning set forth in the preambie to this Agreement.

“Eqnipment Acceptance” means receipt from Supplier of 100% of any Capital Equipment specified on
any given purchase order for the System and deterinination by Motivate that such Capitat Equipment is in
good working order, with all appropriate decals applied, and ready (or installation;

“Fxisting Sponsor Agreements” has the meaning set forth in Section 2.3.

“Force Majeure Event™ has the meaning set forth in Section 15.10.

“Functional Dock™ means a Dock meeting the technical specifications for hereunder capable of being
uscd by an ordinary Subscriher to lock and release a Bicycle under normal conditions.

“Functional Station” means a Station meeting the technical specifications for Stalions hercunder capable
of being used by an ordinary Subscriber under normat conditions, and at which at least 85% of Daocks are
Functional Docks and the Kiosk is in good working order.

“Group Member” means corporations or other entities that have agreed to provide discounted
subscription feces for its individual employees, residents, studenis, and/or other related affinity group

through cither cash or in-kind payments by employer. Group Memberships are not Sponsorships.

“Group Subscriber” means the individual ecmployees, residents, students, and/or other related afTinity
group of a Group Member who has completed the Subscriber Apgree:nent to use the Systen:.

“Guaranteed Capital Eqnipment” means those Bicycles, Stations, Kiosks, Docks, parts thereof, and

{Scope of Work), Article EV, Section 2.

“Initin] Term? has thc meaning set forth in Article 5.
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“InteHectual Property” means {a) trade dress, trademarks, trade names, service marks, copyrights, fogos,.
taglings, patents, slogans, color schetnes, designs or other valuable marks, whether common law or
registercd, state or federal or other jurisdiction, (b} patents, patent rights or applications, trade secrets, ali
forms of protection applicable to inventions, conceplions, mcthods, procedures, processes, designs, wotks
of authorship, derivative works, algorithms, and utility models or (¢} other forms ol intcllectual or
industrial property under the laws of any jurisdiction.

“Kiosk,” also referred to as a terminal, means a structure that provides Bicycle rental instructions,
contains payment equipment (c.g., a credit card reader), and includes all ather physical means necessary
for the rental of Bicycles.

“KPIs* has the meaning set forth in Article 13,

“License” has the meaning set forth in Section 3.1.

“Liquidated Damages” has the meaning set forth in Article 13.

“Map Frame® means a two-sided metal informational display unit, including a translucent covering and
lock.

“Marks” mcans the City Marks, Motivate Marks, Sponsor Marks and/ar Syslem Marks, as the context
may require.

“Motivate Equipment” has the meaning set forth in Article 3,

“New Station Installation” means the conveyance o, placement at, and checking ol a Station and all
required components at a Rental Site that hias not previously been placed at a Rental Site and shall include
the printing and placemcnt of all informational decals and maps.

“Participating Municipalities” or “PMs” means the municipalitics participating in the Systemn in
accordance with the Regional MOA.

“Party” means each respective party hereto and *“Parties” shall mean each Party together.

“Project Officer” mcans the City staff/femployee or the person or persons designated by the City, as sct
forth in Article 8.

“Prompt or Promptly” mcans as soon as practicable but in no event longer than three {3) business days.
“Public Funds™ has the meaning set forth in Article 2.

“Purchase Order” means a purchase order issued by Motivate {or the Capital Equipment listed on

“PSAs” has the meaning scl lorth in Exhibit B (Scope of Work), Articie I, Section 4.
“Racist or Hate Graffiti” mcans drawings or inscriptions against an individual or group of individuals
because of their actual or perceived race, color, religion, ancestry, nattonal origin, sexnal orienfation,

gender, gender identily, or disability.

“Reconfiguration” means removing or adding Station parts within a Rental Site or otherwise altering the
Station’s layout.
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“Regional MOA” means that certain Memorandum of Agreement to be entered into by and between the
City of Boston, the City of Cambridge, the City of Somerviile, the Town of Brookline, and Motivate, as
in effect on its effective date, and as may be amended, rencwed, contmued superseded, and/or replaced
by the partics thereto, from time to time.

“Relocation”™ means either retnoving a Siation, or parts thereof, from a Rentai Site, or re-installing a
Station, or parts thereof, in another Rental Site, each such removal or re-installation a scparate Relocation;
provided that a samec-day removal and re-installation that docs not require interin storage of such Station
is a single Relocation.

“Renewal Term® has the meaning set forth in Article 5.

“Rental Site” means a designated area on publicly or privately owned real property, which area contains
one or more of both Bicycles and Docks, and may also contain a Kiosk, Base Plates, Map Frame, Station
Protective Devices and a Valet Station.

“Replacement Operator” means a City-approved successor operator of the System, which may be the
City itself.

“Revenue Share” has the meaning set forth in Section 2.9.1.
“Secondary Sponsership” mcans recognition of a Sponsor, other than (i) the Title Sponsor and (ii} any
Station Sponsor secured by the Cily, as sct forth in the applicable Sponsorship Agreement. Funds

awarded from or awarded by governtnent organizations to the Systent are not Secondary Sponsorships.

“Secondary Sponsorship Funds” mcans all revenues to the extent aclually collected by Motivate as
determined on a GAAD basis as a resull of Secondary Sponsorships.

“Site Plan® mcans an iflustration that shows the proposed focation of a Rental Sitc.

“Sponsor” means a third party who pays a fee to Motivate or the City in exchange [or recognition on onc
or more digital or physical components of the System.

“Sponsor Marks” means individually or coliectively a Sponsor’s names, trademarks, service marks,
copyrights, logos, taglines, slogans, graphics, designs, color schemes, trade dress, trade name and other

marks.

“Sponsorship Administration Fee” means a brokerage or other administrative fee paid to Motivate or a
third-party brokcr out of the gross proceeds of a Sponsorship.

“Sponsorship Agreements” mean alf sponsorship agreements entered hy and between Motivate and any
Sponsor.

“Sponsorship Policy” has the meaning set forth in Section 2.5.

“Station™ mcans the Capital Equipinent at a Rental Site.

“Station Protective Devices” mcans all pavement markings, paint, islands, defineators, wheel stops, and
protective bollards, at or adjacent to Station locations to demarcate or protect Subsctibers and the Station

frony intrusion into the Rental Site.

“Station Sponsorship® has the mecaning set forth in Exhibit B (Scope of Work), Article 1, Section 2.4.
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“Subscriber” means a party that agrees to the Subscriber Agreement to use the System.'

to online or in writing by all pcrqonq authorized to use the System.

“Subscriber Key” means a fare card for rental of Bicycles, as further described in Exhibit B (Scope of
Wotk). The Subscriber Key may be available in multiple formais as technology permits, and may be
maodificd from time to time.

“Subscriber Revenues” means afl revenues to the extent actually collected by Motivate as determined on
a GAAP basis from Subscribers [or use of the System, net of all: sales taxes or other taxes imposed by
Jaw that Motivate is obligated to collect; merchant services fees including interchange, processing, and
gateway fees; bank [ces; and chargebacks. Subscriber Revenues may inciude fees for different types of
snhscriptions (e.g., annual, monthly, etc.), usage [ces for rides extending beyond the initial free ride time,
and overdue Bicycle fees.

“Supplier” means any vendor(s} contracted by Motivate to supply the Capitai Equiptnent and Back End.

“Supplier Delect” means any dclect of maifunction in the Capital Equipment or any cotnponent thereof.
that prevents or materially liinits or interferes with the operation of the System as contemplated by the
Parties hereunder and that is not discoverable upon reasonable inspection, including Equipment
Acceptance, or which develops over time.

“Supplier Delay” has the meaning sct forth in Section 13.1.

“Supply Agreement” mcans any agreement or sel of binding Purchase Order terms between Motivate
and a Supplier.

“System” means the municipality-owned, netro-Boston bike sharc sysiem, inclusive of Capital
Equipment, Program Marks, System website, and Backend.

“System Data® has the meaning set forth in Section 9.1.

“System Marks” means the System nane and logos together with ali irademarks, service marks,
copyrights, logos, taglines, slogans, graphics, designs, color schemes, tradc dress, and other marks
associated with the System. For the avoidance of doubt, Systcm Marks may be a combination of the
Inteflcctual Property of the City, other Participating Municipalities, Motivate, and/or Sponsors, as their

interests may appear.

“System Revenues” means the Subscriber Revenues, Secondary Sponsorship Funds, and Title
Sponsorship Funds. System Revenues do not include Public Funds.

“I'erm™ has the meaning sef [ortly in Article 5.

“Termination Date” shall mean the date upon which any termination, whether for convenience or cause,
shail become effective,

“Title Sponser” means the Sponsor to whom the naming rights to the System are granted and includes
any replacement Title Sponsor of the System.

“Title Sponsorship” means the Sponsorship granted to the Title Sponsor and includes any replacement
Title Sponsorship of the Systcm.
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“Title Spensorship Agreement” means the agreement between Motivate and the Title Sponsor
governing the Title Sponsorship.

“Title Sponsorship Funds” means all revenmes to the cxtent actally collected by Motivate as
determined on a GAAP basis as a result of the Title Sponsorship, net of any Sponsorship Administrative
Fee. o _

“Usage Data” means the complete System information on trip origiu and destination and Subscriber
information including non-personatly identifiahle demographic data.

“Valet Station™ means cither a temporary Station or temporary location stalfed by Motivaic where the
pubiic can check ont and return Bicycles.

“Work™ has the meaning sct forth in Article 1.

“Work Product® has the meauniug set forth in Article 4.
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EXHIBIT B: SCOPE OF WORK

1. FUNDRAISING
1. Title Sponsor,

1.1 Solicit Title Sponsor. The City grants Motivate the exclusive right throughout the Term,
subject to the terms of this Agreement and the Regional MOA and to the extent consistent with local faw
and applicable advertising restrictionis under existing contracts to which the City is bound, to sell and
place Title Sponsorship acknowledgements on Bicycles, Stations, vehicles, uniforms, website, mobile
applications, Subscriber mailings and communications, marketing materials, marketing merchandise, and
sueh other components of the System as are tnutually agreed upon by the Partics, and 1o grani the Title
Sponsor System-wide category exclusivity. The Title Sponsor has the right to name the System and/or
jointly create System Marks that include Sponsors Marks, subjeet to the prior approval of the Council as
described in the Regionai MOA. The City may request a copy of the Title Sponsorship Agreement and
evidence of wire confirmation for any payments made to Motivate under the Title Sponsorship
Agpreement.

1.2.  Manage Relationship. Motivate shall be solely responsible for mnanaging the relationship
with the Title Sponsor.

1.3.  Tiue Sponsor Branding Template. Motivate shall propose to the Councii for comment
and approval a plan for branding the System that describes, in detail, the placement of all Title
Sponsorship recognition and branding across digital and physical assets of the System. Upon the
Council’s approval, as described in the MOA, Motivate need only seek additional approval of substantial
changes from the Council-approved template.

2. Secondary Sponsors.

2.1, Solicit Secondary Sponsors. Subject to (i) the City’s right to solicit and scil individual
Station Sponsorships, {ii} the specifications, terms, veservations, and resirictions of this Agreement and
the Regional MOA, (iii) requirements of locat law and applicable advertising restrictions, (iv} the terms of
the Outfront Agreement as in effect as of the Effective Date, and {v) the City’s rejection rights sct forth in
Section 2.6 below, the City granis Motivate the exclusive right throughout the Term to sell and place
Secondary Sponsorship acknowledgements on some or all of the following System components: Bicycles,
Stations, vchicles, uniforms, website, mobile applications, Subscriber mailings and communications, and
other components as muiually agreed upon by the Parties. The City may request copies of any Sccondary
Sponsorship and cvidence of wire confirmation for any payments made to Motivate under a Sponsarship
Agreement. Motivate shall notify the City of any Sccondary Sponsorship at least five (5) Days before
commencement of such Secondary Sponsorship.

2.2. Manage Relationships, Motivatc shall be solcly responsible for inanaging the
relationships with the Secondary Sponsors according to the Secondary Sponsorship Agreements.

2.3.  Types of Secondary Sponsors. Motivate shall have the flexibility to create Sccondary
Sponsor packages at Motivate’s reasonable discretion. Motivate shall create Secondary Sponsor Branding
Templates for each type of Secondary Sponsorship.

2.4, Station Sponsor. Motivate shall create a “Station Sponsorship” package that provides
recognition to Sponsors on one or more Map Frame headers and may also provide non-physical benefits
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or recognition to such Sponsors. The City hereby grants Motivate the semi-exclusive right to secnre
Station Sponsorships. Any Station Sponsorship secured by Motivate shalt be deemed to be a Sccondary
Sponsorship, The City may also secure Station Sponsorships, provided that no such Station Sponsorship
conflicts with the rights granted under any Sponsorship Agreemeunt. The procceds of any Station
Sponsorship sccured by the City shall be Public Funds. The City shall grant no third party the right to
secure Station Sponsorships. By way of example, Station Sponsors may include, but arc not limited to,
government and public agencics; philanthropic organizations; civic and cultural institutions; institiutions
of higher learning; non-profit organizations; corporations; housing developinent firms; and hospitais and
health centers. Motivate shall propose Branding Templates for such Station Sponsorships.

2.5, Secondary Sponsor Branding Templates. Motivate shall propose to the Council for
comment and approval any tewnplates for Secondary Sponsorships. Any such tempiates will describe, in
detaii, the placement of any Secondary Sponsorship recognition across varions digital and physical assets
of the System. Upon the Council’s approval, as described in the Regional MOA, Motivate necd only scek
additional approval of substantial changes from Council-approved temnplates. Notwithstanding the
foregoing, any Secondary Sponsorship confined to the Boston System with a term of fonger than onc (1)
year is subjcet to City approval, which shall not be unreasonably withheld or delayed. Motivate will not
attempt to circumvent the City’s approval right contained in the preceding sentence by structuring a
multi-year Secondary Sponsorship as multiple Secondary Sponsorships with terins of lcss than one (1)
ycar cach.

2.6. Right of Rejection, The City may, in its sole discretion, reject any Secondary Sponsorship
that would otherwisc comply with the requircinents of this Seetion 2 by (a) notifying Motivate of such
rejection Promply affer receiving notice from Motivate of such Secondary Sponsorship and (b} providing
a credit to Motivate against Motivate’s ohligation to pay the Revenue Share in an amount equal to 90% of
the value of consideration being offered by a Secondary Sponsor for the portion of such Secondary
Sponsorship attributable to the Boston System, which portion shall be calculated in the case of a Systcm-
wide Sccondary Sponsorship as the reduction in value, of such Sponsor’s bona fide offer, resulting from
the rejection; provided, however, that (x) the credit described in this Section 2.6 will be capped at $25,000
per Secondary Sponsorship and (y) in no event will the credit described in this Section 2.6 obligate the
City to inake any payments to Motivate.

3. Municipally Raised Fundiug. The City reserves the right to raisc and use Public Funds to
purchase Capital Equipment for expansion of the Boston System subject to the Rental Site density
requirement of Article TI, Section 12.1 of this exhibit; Capital iquipment to replace all or part of existing
Capital Equipment; and Additional Services. Among other sources, such funds may be secured from
government and public agency sources; grants provided by philanthropic organizations; donations from
institutions, companics, or other entities; advertising contracts; Station Sponsorships; and/or mitigation
from developiment activitics,

4. Map Frames. The Outfront Agreement governs Outfront’s right to sell advertising in Map
Framnes throughout the Boston System through December 30, 2020. The City shall collect ali revenue due
to the City related thercto. Motivate shall uot be responsible for producing advertising pancls to be placed
in the Map Frame. The Parties acknowlcdge and agree that installation and removal of the advertisements
placed in the Map Frame shall b¢ performed and controlied by that Tri-Parly Installation Agreement
between and among the Parties hereto and Outfront originally dated effective Juue 2011 and renewed and
extended by the Parties hereto and Ontfront. For the avoidance of doubt, unds from Outfront received by
the City are considercd Public Funds and arc not subjeet to revenue sharing.

Upon the earlier of December 30, 2020 or the termination or cxpiration of the Outfront Agrcement, the
City may request that Motivate sell advertisiug in the Map Frames, collect revenues from advertisers, and
pay the City a share ol revenues, subject to mutual agreement by the Parties on the terms of such services.
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Such advertising may be sold to Sponsors of the Boston System, The City reserves the right to enter into
an adverlising agreement for sale of advertising in the Map Frames with: an entity other than Motivate.
Revenues paid to the City under such an agreement or as agreed between the Parties arc considered Public
Funds.

The City reserves the right o place pnblic information and/or pnblic service messages {(“PSAs™} on
unsold Map Frames. Through December 30, 2020, the City may rcquest that Motivate instail and reinove
PSAs in thc Map Frame no more than once per calendar quarter. The City may request that Motivale
produce PSAs or perform instatiations or removals more frequently than once per quarter as Additional
Services at the prices sct lorth in Table 4 of Exhibit € (Pricing Sheet). The City may aiso request that
Motivale store PSAs, provided, however, that Motivate will have no obligation to maintain PSAs in good
or usable condition. :

II. SYSTEM OPERATIONS
1. System Oversight. Motivate shall oversee and perform the daily functions of the Boston Systcm
and develop and maintain an organizational struciure to perform the Work, including, without limitation,
the following:
1.1. Securing and maintainmg necessary lacal real estate and cquipment;

1.2. Hiring and managing locat employees and contractors;

1.3.  Training staff;

1.4.  Day-1o-day coordination with the City on mission- and system-critical issucs;

L.5. Oversceing the Backend, including by way of example, making ali Backend changes and
improvements;

{.6. Overseeing payment gateway and [inance sysiem, including bank account, revenue

coliection, reporting, and revenue distribution;
1.7. Implementing ongoing technical improvements, particularly related to software;

1.8. Informing the City when, in Motivate’s judgment, the City should purchase any new
Capital Equipment; and

1.9.  Providing to the City Project Officer and designees a universal Customer Key for system
access, at no cost to the City, not subject to usage fees, and without requiring a credit card.

2. Continuous Operations and Management. Subject to (i} Syste:n intcrruptions as described in
Section 32 of this Article II and (1) removal of Stations or closure of the Boston System at the City’s
instruction, Motivate shall operate the Boston System and the toll-free telephone service center such that
it will be available for use twenty-lfour (24) hours per day, three hundred sixty-five (365} days per year
throughout the Term. Motivate shall operate and manage the on-site aspects of the System including
repairs, Bicycle service and maintenance, and relocating of Bicycles from one Station to another, three
hundred sixty-five (365) days per year from 6:00 AM to 10:00 PM unless oltherwise provided herein or
mutually agreed upon by the Partics.

3. Inspection and Maintenance.

3.1, Maintenance Standards. Motivate shail, at ali timnes, follow and strictly comply with the
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manufacturer’s requirements, warranties, and recaminendations for assembly, maintenance, storage,
repair, and replacement of all Capital Equipment. :

32, Maintecnance Records. Motivate shall install and maintain the Bicycles and Rental Sites
consistent with all mannfacturer’s requirements, warranties, and recommendations for assembly,
maintenance, storage, repair, and replacement of such Capital Equipment. Motivate shall maintain records
of all Work performed on al} Capital Eqnipment, inclnding Bicycles, Docks, and Stations. These records
include routine maintenance, contractually requircd maintcnance, and incidental rcpairs, including the
length of time to perfonn aintenance and/or repairs. Records shall include serial nnmbers or other
unique identifying number for cach piece of Capital Equipment so that owncrship and date of purchase
can be identificd. These records shall be delivered to the City annnatly and upon termination or ¢xpiration
of this Agreement.

3.3.  Monthiy Bicvcle Maintenance. At icast once monthly, Mativate shall clean and inspect,
and repair or replace as needed, the following components for every Bicycle placed in service, unless the
mannfacturer’s requirements, warranties, and recommendations for assembly, maintenance, storage,
repair, and replacement of all Capital Equipment require, recommend, or cali for, a different {requency, in
which case Molivate shall comply with such requirement or recommendation:

3.3.1. drive chain for proper fimctioning and lubrication;
3.3.2. handlebar for proper centering and tightness;

3.3.3. wheels {front and rcar) for trucncss, broken or bent spokes, and hub or axie
tightness;

3.34. tires for proper inflation, defects, and wear;

3.3.5. brakes for excessive wear and ensurc proper working order;

3.3.6. saddle for proper tightness, cxcessive wear, and detefioration;
3.3.7. shificrs for proper fanctioning;

3.3.8. fronti and rear lights for proper functioning;

3.3.9. fenders and chain guard for proper functioning, defects, and wear;
3.3.10. the front rack for tightness and damage and bungee cord for wear;
3.3.11. the grips for wear;

3.3.12. kickstand for proper functioning;

3.3.13. pedals and cranks for proper tightness;

3.3.14. reflectors on wheels, saddle, and rack;

3.3.15. all other Bicycle components including, without limitation, the bell and sponsor
attribntion for propcr attachment and functiening; and

3.4.  Annual Bicycle Maintenance. Mativate shali perform, for every Bicycle at any time
placed in scrvice the following tasks at least annually and on an as-nceded basis, unless the
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manufacturer’s requirements, warranties, and recomtnendations for assembly, maintenance, storage,
repair, and replacement of Bicycles require, recommend, or for a different frequency, in which case
Motivate shall compty with such requirement or recommendation:

3.4.1. inspect, a.ﬁd il necessary remove, and clean entire drive traih;

3.4.2. inspect and adjust tension, and true wheels;

343 inspect tires for excessive Wv.;ar, delects, and replace inner tubes; and
3.4.4. inspect hubs for proper functioning.

3.5. Bicyele Retnoval from System. Motivate shall, upon its discovery of or receipt of a report
of a damaged or malfunctioning Bicycle, remove such Bicycle from service. Motivate shall notify the
City Project Officer when a Bicycle beyond repair is pertnanently removed [vorn the System, In addition,

the Project Officer may dircet Motivate to remove a Bicycle from service for any reason.

3.6. Dock Repair. Motivate shall repair all damaged or malfunctioning Docks o make them
Functional Docks within seventy-two (72} hours of Motivate’s receipt of notice thereof from the City, call
center, or Mativate stall, Motivate shali Prompily notify Project Officer if repair is expected to take
longer. Shoutd any Docks or any component thereof be beyond repair, Motivate will Promptly inform the
Project Officer and make ali warraniy and insurance claims, as applicable, and diligently pursue
replacement thercof.

3.7. Station Repair. Motivate shall endeavor to repair all damaged or malfunctioning Stations
10 make them Functional Stations within twenty-lour {24) hours of discovery or receipt by Maotivaic of a
report thereof. Motivate will Promptly natily Project Officer it repair is expected to take longer. Shouid
any Stations or any component thereof be beyond repair, Motivate will Promptly inform the Project
Officer and make all warranty and insurance claims, as applicable, and diligently pursue replacement
thereof, :

3.8. Regular Stalion Maintenance and Cleaning. Motivaie shali usc its best efforts to clean all
visible dirt, ink, paint, litter, or any other substance on the Capital Equipment each month. Regular
Station Maintenance and Cleaning shall include, but is not tinited to, the following tasks:

3.8.1. Check Kiosk functicnality, including transactions and comnmunications;

3.8.2. Check all communications systems including, but not limited to, the Kiosk-Dock
and the Kiosk-Backend,

3.8.3. Check cach of the Docks’ functionality including, but not limited to, loeking
mechanism, cassette, and keypad;

3.8.4. Re-supply printer rolis and Subscriber Key dispensers, as needed;
3.8.5. Clean Station and all interfaces (screens, keypads, Map Frame);

3.8.6. Check Basc Platcs for isolated incidents of rust or corrosion, attempt {o {reat with
a corrosion removal solution, and, as necessary, repaint or rescal; and

3.8.7. Check physical Station components,

3.9 Annual Station Maintenance. Motivate shall perform, for every Station at any time placed
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in service the following lasks at {east (i.c., al a minimum) annually and on an as-necded basis, unless the
manufacturer’s requirements, warranties, and recommendations for assembly, maiutenance, storage,
repair, and replacement of Stations require, recommend, or for a different frequency, in which case
Motivate shall comply with such requircment or recommendation:

39.1. Power wash all Docks, Basc Plates, Map Frames, and Kiosks {o adequately
remove dirt, salt, debris, and all other cotrosive or damaging materials.

3.9.2. Inspect Kiosk and Dock functionality, including screens, keypads, motors,
casseties, and make repairs as needed.

Capital Equipinent no later than twenty-four (24) hours after discovery of grafiiti, or receipt by Motivate
of a report of graffiii (such removal period to be no later than four (4} hours in the case of Racist or Hate
Graffiti, or if such report is made after 10 p.m., then by 10 a.m. the following morning). In the event that
graffiti, ink, paint, and/or other soiling cannot be removed with commercially available cleaners without
damaging the Capital Equipment, such graffiti, ink, paint, and/or other soiling may bc painted over with a
color similar to the existing color of such Capital Equipment.

3.11.  Capital Equipment Asset Management Reports. Before the first anniversary of the

Effective date, Motivate shall inventory and report to the City on all major components of Capital
Equipment and, for each major componen, provide a rating on the scale of 5 {cxecllent), 4 (good), 3
(adequate), 2 {marginal) through 1 (poor) based on the component’s type, age, rehabititation history, and
other factors. Annually thereafter, Motivate shall asscss a sampte of major components of the Capilal
Equipment and, based on extrapolation from such asscssment, provide a report on the state of the Boston
System’s Capilal Equipment and a forecast of the Boston System’s replacement and rehabilitation needs
for the coming year, which foreeasts shall be used for informational purposes only and will not be binding
ou, or create any additional obligations on the part of, Mativate.

4. Replacement and Spare Parts.

4.t, Replacement Under Warranty, Motivate will diligently pursue any claims it may have
under manufacturers® warranties for repair or replacement of the Capital Equipment.

4.2,  Spare Parts. Subject to the Parties’ oblipations to replace Lost Bicycles pursuant to
Axticle Ii, Section 23.1 of this exhibit, Motivate shall supply all parls, components, supplies, tools, and
related components ncecssary for Motivate to accomplish the Work that are nof included in Tables 14 of
Exhibit C (Pricing Sheet). For the avoidance of doubt, this Section 4.2 shall nat be construed to affect

Motivate’s obligations to provide the Guaranteed Capital Equipment.

4.3, Replacement to Achieve State of Good Repair. Suhject to the Parties’ obligatians to
replace Lost Bicycles pursuani to Section 23.1, and further subject to the exclusions in this Section 4.3,
the City shall be responsible for its share, as determined by the Regional MOA, of the cost of repairing or
replacing all components of Capital Equipment set forth in Table 2 of Exhibit C (Pricing Shect).
Notwithstanding the forcgoing, the following shall be excluded fromn the City’s repair and replacement
obligations conlained in the preceding senteuce: (i} repairs or replacements necessitated by a Supplier
Defeet, a Specific Damage Incident, or Motivate’s negligent act or omission; {ii) repairs or replacements
covered by a4 manufacturer’s warranty; and (iii) the initial purchase ol Guaranteed Capital Equipment, but
not ongoing repair or repfacement thereof.,

5. Clean Rental Sites. Motivate shall clean cach Rental Site arca from debris, dirt, leaves, trash, or
other objects (i) consistent with the City’s sireet sweeping schedule if the Rental Site is on-street, (if)

41




Execution Version

twice per month if the Rental Site is ofT-street (c.g. located on a sidewalk or pedestrian plaza), and (ii) as
reasonably requesied by the City. Motivate shall use environmentally friendly cleamng soiutions and
chemicals available for these purposes.

6. Operations in Winter Weather.,

6.1.  Bicycle Removal. In coordination with the City, Motivate may remove Bicycles in
anticipation of a Major Snow Event. Motivate will remove Bicycles at the reasonable request of the City,
but in no case will Motivate be obligated to remove more than 25% of Bicycles. A “Major Snow Event”
means any event that is the subject of a winter storm warning issued by the National Weather Service.

6.2, Snow and Ice Removal. Motivate will clear each Rental Site of snow and ice as follows:

6.2.1. Snow Removal. Following any snow event, Motivate shall: (i) within twelve (12)
hours after snow ceases to lall, clear a path at {cast 48 inches wide parallel 1o any Rental Site focated on a
sidewalk or pedestrian plaza for which no adjacent property owner has snow removal obligations under
City ordinance, to provide an accessibic path of travel; and (if) within forty-cight (48) hours alter snow
ceases to fall {or if service to the Boston Systemn was interrupted, then before the reactivation deadiines
set forth in Section 6.3 below) clear snow from the Rental Sites and Capital Equipment located thereon,
and clcar a path of pedesirian travel at least 48 inches wide [Yom cach Rentai Site to the street or a cleared
sidewatk, The requirements of this scction do not apply to sides of Rental Sites that abul buildings, curb
edges, or other conditions that makc that side of a Rental Site inaccessible rcgardless of snow conditions).
The provisions of this section shali apply to snow that falls from buildings as well as to that which fails
from the clouds.

6.2.2. Ice Removal. Motivate shall within six (6) hours ol deteetion or notification of
ice around Rentat Sites, or if such detection or notilication oceurs between 10:00 p.m. and 6:00 a.m., by
12:00 p.m. thereafter, provide an accessibie path of travel at least 48 inches wide around and to each
Rental Site by removing the ice therefrom or by keeping the same covercd w:lll sand, snow melt, or some
other suitable substance.

6.2.3. Il Motivate is unable to meet ils obligations sct forth above due to heavy snow,
mixed precipitation, hazardous driving conditions, or ice, Motivate will contact the City Project Officer
and propose a specific timeline for snow and ice removal. Upon approval by the City Project Officer,
such proposal will reptace Motivale’s snow removal obligations set Torth above,

6.2.4. Motivate will use non-corrosive ice and snow mclt for ice and snow conirol.
6.3, System Interruption and Reactivation. If Mativate has intentionaily interrupted service to

the Boston System in anticipation of a show event, Motivate shall reactivate at least half of the Active
Stations in the Boston System within:

6.3.1. thirty-six (36) hours afler snow ceases to fail if total accumulations [rom such
snow event are less than six {6) inches;

6.3.2. forty-cight (48) hours alter snow ccascs to fall if total accumulations from such
snow event are between six (6) and twelve (12} inches; and

6.3.3. seventy-two (72) hours after snow ceases to fall if total accumulations [rom such
snow event exceed twelve (12) inches;

provided that Mativate shall reactivate all Active Stations in the Boston System within twenty-
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four (24) hours of the deadlines set forth in Sections 6.3.1 throngh 6.3.3 above.

For cach day during a period of service interruption duc to a snow event for which the high temperaluye is
below ten (10) degrees Fahrenheit, the time periods sct forth above for reactivation of the Boston System
may be extended by one (1) day. The time periods set forth above may also be extended by Motivate if
conditions for bicycling are unsafe due to ice and snow conditions on the street, subject to approval of any
such extension by the City, which approval may not be unreasonably withheld.

6.4.  Damage. Should any damage occur to any Capital Equipment as the result of snow
clearance operations, Motivate will endeavor to identify the responsible party and endeavor o require that
party to pay for the cost ol repairs.

6.5.  Additional Bicyele and Station Maintenance. Any Bicycles in operation and Stations
shall be cieaned of road salt and grime within two weeks of any accumulation of more than one inch of
snow. For the avoidance of doubt, all other maintenance as described in Section 3 of this Article I is
required for all Bicycles and Stations in use during the winter system.

7. Distribution of Bicycles.

7.1. Rideable. A Station is “Rideable” if that Station or any of its Neighbors (as defined
below) is between 10% and 85% fuil as caleulated by dividing the number of Bicycles at the Station by
the nutnber of Functional Docks at the Station,

7.2. Station Ncighbors. A Station’s “Neighbor” is (i) any Station within 400 metess of such
Station; or (it) the closest Station to such Station; provided that if there are no Stations within 600 meters
of a given Station, such Station will be deemed Lo have no Neighbor,

7.3. Station Rideability. “Station Rideability” :neans the quoticnt, expressed as a percentage,
ol the number of minutes between the hours of 6:00 a.m. and [0:00 p.m. for which a Siation is Rideable
and the number of minntes between the hours ol 6:00 a.m, and 10:00 p.m. during which such Station is
open for use.

7.4, Rideable Boston System. Motivate shall distribute Bicycles such that the average Station
Rideability lor all Stations in the Boston System is at least 93% in each calendar month,

7.5. Priotity Stations. The City inay designate certain slations (“Priority Stations™), for
which Motivate shall distribute Bicycles such that the average Station Rideabitity for Priority Stations is
at least 97% in each calendar month, The City Project Officer shalf designate any Priority Stations, in a
nunmber not greater than 5% of ail Stations within the Boston System rounded up to the nearest whole
mumber, within thirty {30) days of the Effective Date, which designation shall be elfective as of sixty {60)
days after the Effcctive Date. The City may revise its designation of Priority Stations annually by
notifying Motivate in writing by February 1, which revision shall be effective as of April 1.

1.6. Ridcable Neighborhoods. At the start of the Tertn and periodically throughout the Term,
as requested by the City Project Officer, the City Project Officer and Motivate shali agree upon a map of
Boston ncighborhoods and aif Rental Sites located within cach neighborhood. Motivate shall then provide
statistics regarding Ridcable Stations within each neighborhood.

43



Execution Version

7.7. Remedial Plans. Quarterly, Motivate will identify the fifteen (15) Stations in the Boston
System with the lowest Station Rideability over the previous quarter. At the City’s request, the Parties
wiil meet after Motivate has made such identification, during which meeting the Parties agree to work in
good faith to tutually agrec on a remedial action plan with the goal of improving Station Rideability at
the identified Stations.

7.8, Aunuai Review of Rideability Metric. By Febmary | of each year, Motivate shall provide
to the City and the Council a report including: {i) Station-, neighborhood-, City-, and System-level
Ridcability statistics; (ii) suggested allernatc methods, if any, and their accompanying benefits for
mcasuring the availability ol Functional Docks and Bicycles; and (iii) any other relevant information and
aualysis reasonably requested by the City in advance of such date. Motivate and the Council shall work in
good [aith to review and agree upon any revisions o Motivale’s Rideability obligations [or the next
Contract Fiscal Year. If, by thirty {30) days before the commencement of the next Contract Fiscal Year,
the Parties have not agreed upon any revisions, the Rideability obligations then in effect will contmue for
the next Contract Fiscal Year. For the avoidance of doubt, any revised Rideability obligations will
continue to be subjeet to the Liquidatcd Damages described in Article 13 of this Agreement.

8. Required Level of Functional Bostonr System. Motivate shall ensure that at least 95% of all
Active Stations within the Boston System are Functional Stations on average each calendar month.
“Active Station” mcans any Station that has been instailed in the Boston System and (i) has not been shut
down or removed at the City’s request, including (or winter storage or tcmporary Relocation, and (if) bas
not been damaged by any act or omissiou of the City. If at any time Motivate knows or expects that the
required percentage will not be met, then Motivate shall Protuptly deliver to the City Project Officer its
plans o meet the required percentage of Functional Stations.

9. Seasonal Removal and Installation.

9.1. Annual Schedule. The City and Motivate shall devclop annually the schedules for
scasonal installation and removal of Stations and Bicyeles, including specific Siations to be instalied or
removed, approximate seheduie for such installation or removal by Motivate, and storage facilities. The
City Projcet Officer shall notify Motivate’s (General Manager regarding the number of Stations to be
subject to scasonal removal by September 1. The City’s Project Officer and Motivate’s General Manager
shall agree to the removal schedule at Icast [ifteen (15) business days before removal begins and to the
installation schedule at least fifteen (15} business days before installation begins. !t is understood that
such dates may be changed based on weather conditions and advance forceasts. Motivate will advise the
Project Officer of its aperating plans and their impleinentation via a regularly updated shared spreadsheet
or document during seasonal removal and the seasonal installation.

9.2. Scasonal Removal and Installation. Subjcct to the schedule determined under Scetion 9.1
ol this Article 7T, Motivaic shall (i) remove Stations and rciated Bicycles; (i) clean cach Rental Site arca
from debris, dirt, leaves, trash, or other objects; and (iii) reinstall Stations and related Bicyeles, in each
casc at the City’s expense according to the fees set forth in Exhibit C {Pricing Sheet). The Parties may
mutuaily agree to relocate Stations to avoid seasonal storage and Motivate may, in its discretion, waive
any associated Relocation costs.

14, Ongoing Reconfiguration, Relocation, and Reallocation of Stations.

10.}.  Rcconfiguration. Subject to the fees sct (orth in Table 4 of Exhibit C (Pricing Sheet), the

City may require that parts of a Station be Reconligured by providing at least 72 hours® advance notice to
Motivate.

10.2.  Relocation. Subject to the annual allowance described in this Section 10 below and the
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fees set forth in Table 4 of Exhibit C (Pricing Sheet), the City may require that a Stafion or parts thereol
be Relacated by providing at least 72 hours’ advance notice to Motivate.

10.3. Third-Party Relocation. The City may require Motivate to Reconfigure or Relocate a
Station or parts thereof to accominodate unexpected construction or permitted occupancy of the Rental
Site by third parties; provided, however, that Motivate will be required to perform such Reconfiguration
or Relocation only upon receipt of payment for such Reconfiguration or Relocation and any associated
Station siting fees from the City or relevant third party, as applicable. Motivate shall be responsible for
invoicing and collecting fees for Reconfiguring or Relocating such Stations from these third parties and
shall make cvery effort to do so.

10.4. LEmergeney Relocations. From time to time, Stations may need to be Relocated as a result
of an emergency situation, such as a broken water main or cmergency repair to a gas linc, Motivate shall
make every cifort to act as quickly as possible upon notification of such an emergency.

10.5.  Annual Allowance of Relocations. Motivate shall Reconfigure or Relocate, in accordance
with this Scction 10, up to 10% per calendar year of ali Stations owned by the City at no additionai fee.
These Relocations may include scasonal removal and instaliation, in which case the City will be

Sheet), and emergency Relocation but will not include Third-Party Relocations.

10.6. Clean Rental Site. Motivate shall clean each Rental Site arca from debris, dirt, leaves,
(rash, or other objcets upon Relocation or Reconfliguration of Stations, except in the case of cmergency
Relocations.

11, Installation and Remaval of Stations.

11.1.  Pcrmit Fees. Motivate is not responsible for City permit fees under this Section 11, The
City shall be responsibie for City permnit foes. Motivate shalt be regsponsibie for fees for any police detail
required for installation, Relocation, Reconfiguration, reallocation or reinoval of slations.

11.2.  Work Permits. Prior to performing Work on any proposed Rental Site, Motivale shali
obtain from the property owner(s) of public and privatc property, and fromn all applicable government
entities, all rights and permissions to install, maintain, repair, replace, remove, and use all Rental Sites,
and provide scrvices thereon. Such rights and permissions further shall provide access by the public at
large to Rental Site(s) and Stations located thereon.

[1.3. Installation, After the required work permits have been obtained for any Rental Site,
Motivaie shall instail the Rental Sitc components required hy the City. Motivate may not remove or
rclocate a Rental Site without the City®s prior written approval, which shall not be unreasonably withheld,
conditioned, or delayed.

11.4. Rental Site Clcaning. Motivate shall clean each Rental Site arca [rom debris, dirt, leaves,
trash, or other objects upon removal of Stations.

12. Station Siting and Permitting.

12.1.  Rental Sitc Location, The City shall detersine the location for cach Rental Site. The dralt

"Roston Bike Share Long-Range Plan" (attached as Exhibit G (Boston Bike Share Long-Range Plan))
will provide gencral guidance to the location of new stations. Each ncw Rental Site must be withiu one
half {1/2) of a mile of an cxisling Rental Site, provided that the Parties may muluaily agree to waive this
requirement. Motivate will not be required to install a Station at any Rental Site for which a Site Plan has
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not been approved and signed hy a quatified City employce.

12.2. Station Siting. The City may request that Motivate perfdrm the following station siting
and permitting scrvices at the City’s expense, according ¢o the fees for station siting and permitting set
forth in Exhibit C (Pricing Shecet):

12.2.1. Idemtifying 3 to 5 viable Rental Site options.

12.2.2. Developing a plan of proposed Rental Site options that includes a local acrial
map, Rental Sitc photographs with diagrams indicating proposcd Station dimensions, dimensions of
adjacent sidewalks(s), distance from any utility or emergency service access points, distance fo curbs and
any street furniture, plantings or other fixed objects within 20 feet of the proposcd station, distance from
sidewalk ramps , driveways, or doorways. For on-street Stations, diagrams will also include distance to
curbs and, when applicable, center line and crosswalk(s).

12.2.3. When required by the City, attending public meetings to present proposed Rental -
Site options and solicit public feedback. .

12.2.4, Delivering to the City a permit packet for 2 to 3 Rental Site aptions, unless
otherwise directed by the City o provide fewer options. The City will be responsible for gathering
approval and signatures from City permitting officials.

12.2.5. Posting flyers on houses and businesses within 300 feet of preferred Rental Site
option(s), if requested by the City.

12.2.6. Notifying utilities of preferred Rentat Sile option{s) if relevant.

12.2.7. Recording in writing ali feedback received from abutters and utilities, and
providing this feedback to the City to finalize Rental Site selection.

12.2.8. Creating and providing Site Plans for the City, which will include (i) distances
and dimensions froin at least two fixed objects or points; (ii} locations of all above and below ground
structures, utilities, infrastructure, and appurtenances in the immediate vicinity; (iit) dimensions of the
pedestrian clear zone on any adjacent sidewalk, and, if located within a parking lane, the dimensions of
adjacent travel lane and/or distance to centerline if there is one; and (iv} the length of the Rental Site, and
any adjacent parking signs. Sitc Plans will be available in digital formats, such as PDF and CAD drawing
file formats, to facilitate site planning by the City and third parties.

12,3, Special Layouts. The City intends to use special layouts of Rental Sites, as deseribed
below, when feasibic to increase Rental Site options and help achieve Station densities to improve
performance and reliability of the Boston System for Suhscribers. Fees for such special layouts shall be
no more than the fees detailed in Exhibit C (Pricing Sheet). Special layouls include but are not limited to:

12.3.4. Bridging design. The City may request that Motivate complete tcchnical designs
for and instali bridging to connect two or more Station scginents across an obstruction such as a tree or
light pole that otherwise would prevent Stalion placement, subject to Motivate's reasonable diseretion that
sucl designs and instaltation are feasible and safe.

12.32. Solar panel extension. The Cily may request that Motivate complete technical
designs to enable locating a solar pancl at some distance from a Kiosk and Station to enable improved
power to the Slation, subject to Motivate’s reasonable discretion that such designs and installation are
Teasible and salc,
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12.3.3. Hard-wired Stations. The City may request that Motivate complete teclmical
designs to enable a Station be hard-wired to existing City power source, subject to Motivate’s reasonable
discretion that such designs and installation are feasible and safe; provided, however, that in addition to
the speeial layout cost, the City shall pay the cost ol any such hard-wiring.

12.4. License Agreements. For each final Rental Site location on private property ar on state or
federal property (including but not limited to property owned by DCR, MassDOT, MBTA, MassPort aud
any agency of the U.S. Government), Motivate shali apply for and obtain, in writing and in recordable
form, all necessary documents granting all rights to install, maintain, repair, replace, remove and use all
Rentai Sites and Capital Equipment on such third-party property and to provide scrvice thereon. Such
rights forther shall provide access by the public at large to the Rental Sitc and Capital Equipment thereon.
Such documents and underlying rights not in the City's name shafl be assignable by Motivate to the City
or its designee at no cost. Before exceuting each document granting such rights, Motivate shall deliver to
the City Project Officer a copy of the proposed document for approval by the appropriate City staff. Such
document shall not contain any provisions that, il applicable to the City or its designee as an assignee, are

legally impermissible or unacccptable o the City, Upon termination or expiration ol this Agreement,
Motivate shall, at the City’s request, promptly execute ail documents, acceptable to the City, necessary to
assign o the City or its designee all right, title, interest, and/or permissions obtained by Motivatc to place
Rental Sites on third-party property, subject to the fee set forth in Table 4 of Exhibit C (Pricing Sheet) for
making any such assignment. :

3. informational Decals.

13.1.  Templates. Motivate shall maintain, producc, and replace, as nceded, information stickers
on Bicycles, Kiosks and Docks. Such inforinational decals, including content and placement, shall be
propaosed to the Council for approval, as described in the Regional MOA. With the exception of decals
proposed and approved as part of Sponsor templates and those required by Existing Sponsor Agreements,
Motivate shall not affix anything else to the Bicycles, Kiosks or Docks, except as mutually agreed by the
Parties.

13.2.  Other Decals. From time fo time, Motivate may propose o the Couucil a change in the
above lemplates or a proposal for alternate and/or additional informational decals. The Council may
approve such decals according 1o pracesses described in the Regional MOA.

i4. Maps and Information Panels for Map Frames.

14,1, System Maps. Motivate shall design, print, and install maps at every Reutal Site within

each Station’s Map Frame. Maps will include other Rental Sitc locations, nearby bicycling routes, and
information about the System. Maps shall be developed in consultation with the Council.

14,2.  Annual Update. Motivatc shall update these maps on an annual basis, except in cases
where there have not been significant changes to the ncatby environs or other information on the map.
Three or more new or changed Rental Site locations, a change to the Station name or location, and a
change to a Sponsor recognition on the map are each significant changes for the purposes of the preceding

senience.

14.3.  Maintenance. Motivate shall be responsibie for maintaining 1naps in readable form and

good condition and replacing maps as needed due to wear, weather, ot other causes. For the avaidance of
doubt, the City is not responsible for the costs of mainfaining and replacing maps.

15. Subscriber Surveys.
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5.1, Annnal Survey. Motivate shall develop, administer, and analyze one or more Subscriber
survey(s). The survey(s) will be developed and issued in coordination with the Council and cover topics .
such as transportation choices, physical activily, customer service and satisfaction, and Subscriber
demographics, Motivate shall ensure that substantially all annual and monthly Subseribers receive at least
one survey in a given ycar. Motivaic shall then create a user-friendly publishable report based on the
survey analysis, which shall be made available on the System website, upon review from the Council.

15.2. Occasional Surveys, Motivate may, from time to time, issue surveys to a segment of

Subscribers for feedback on various operations and customer service topics. A plan for such surveys
should be included in the annual marketing plan presented to the Counci} lor approval.

£5.3.  Third-Party Surveys. Motivate shall not make Subscriber contact information availablc to
third parties for the purposes of marketing surveys. :

16, Data,

16.1. Ownership. As stated in Section 9.1 of the Agreement, the PMs possess and retain ali
righ, title, and interest in and to System Data, and Motivale’s use, possession, and creation thereof is
solely as an agent of the PMs. Unless it receives City’s or a PM’s prior written consent, Motivate will not
access or use System Data other than as necessary to facilitate the Work. The Partics acknowledge that
Motivale is or will be the owner of all data other than System Data that may exist or be created through
Motivate’s performance of the Work. For the avoidance of doubt, the City may, in ifs discretion, license
System Data to third-parly researchers.

16.2. Publicly-Available Data, Each month, Motivate shall make Usage Data available to the
general public on the project website. Usage Data ineans complete System information on trip origin and
destination and Subscriher information including non-personally identifiable demographic dala.
Operational data, proprietary technical information and personally identifiable information of Subscribers
is not included in Usage Data.

16.3. Third Party Access to Personally Identifiable Data. Motivate shall not sell, lease, or
transfer personally identifiable information to any third party without explicit consent from the users and
the City. Motivate may use personally identifiable information data for promotional and marketing
activity bul must abide by the Sponsorship Policy in Section 2.5 and must provide a conspicuous and
simple process for custotners to opt ont of receiving promotional information from Motivate.

16.4. GBEFS. Non-personally identifiahle System Data will be made accessible via an open and
simple web scrvice API provided by Motivate, including real-time system data in General Bikeshare Feed
Specification (GBFS). This inclndes real-time data on system regions, systein information, station

information, and station status, This data will be provided in JSON and XML format.

17, System Call Center.

17.1.  Standard Honrs of Operation. Motivate shall provide to the City, all Snbscribers, and the
public at large, a toll-frce (cleplone nninber for the call center. The call center will provide a twenty-four
(24) howrs, seven (7) days a week, three hundred sixty live (365) days a year.

17.2. Rapid Response Times. The average time to transfer the call to a knowledgeable
custorner service representative {including hoid time) shall not exceed sixty (60) seconds. The standard
shall he met by Motivate eighty percent (80%) of ihe time during each calendar month.

17,3,  Multi-Media Options. The call center shall provide support via phone and email with
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experienced customer setvice professionals who specialize in the bike sharing industry.

17.4.  Multi-Lingual Options. Motivate shail ensurc that there are call center opcrators available
via both phone and email who are flucnt in English and Spanish, The City may, in accordance with the
approval process and cost-sharing arrangements sct forth in the Regional MOA, request Motivate to
provide call center support in additional languages.

17.5. Knowledgeablc Staff. The opcrators at the calf center shall be fully competent and
knowledgeable o answer questions and provide information concerning, among other things, subscription
process, subscription prices, billing, Crashes, comments, complaints, malfunction problems, and location

of the Stations. The eal! center manager shall be knowledgeable about the metro-Boston region.

17.6.  Accousniability. The cal_! center shall keep accurate and complete written records of each
such call as hereinafter required, incinding the primary reason for each call, date, time, and caller’s name
if provided.

18. Subscription Fulfillment. Motivate shall create, produce, and distribute any physical or digital
materials it uses to fulfill subscriptions, including, if applicablc, registration packets, leticrhead, and other
collateral. If applicable to a given subscription, Motivate shall ship Subscriber Keys within two (2)
business days of subscription purchasc or of replacemcat request.

19, Helmets.

19.1. Compliance with State Law. Motivate is responsibie for complying with Massachusetts

General Laws requirements for tctail businesses. In accordance with Massachusetis law, Motivate shall
display in an area conspicnous to customers of the business at each Station a sign containing the
following statement: “Massachusetts law requires that a bicycle helmet be worn by a person 16 years of
age or under who is riding as an operator or passenger on a bicycle, in line skates, a scooter, or a skate
board.” In addition, information about where Subscribers may purchasc helmets, including retail locations
must be available on the System Maps and the System websitc. :

19.2.  Helmets. Motivate shall provide all actual and potential Subscribers the opportunity to
putchasc helmets at a discounted rate on the System website. Motivate shalt work directly with third-party
vendors to facilitate the purchase and shipment of such helmets. All helmets must be compliant with the
U.S. Consumer Product Safety Council’s Safety Standard for Bicycle Helmets and should feature a rcar
stabilizer with an adjustment dial mechanism. Multiple sizes of helmets shall be available. The City may,
subject to the terms of the Regional MOA, sell sponsorships with Sponsor designations on helinets. The

proceeds of helmct sponsorships will not be subject to revenue sharing,

19.3. Helmet Cost. The cost of each helmet sold through the System website shall not exceed
$45, plus taxes and shipping, provided, however, that Motivate will make commercially reasonable
efforts to offer helmets at a lower cost. Motivate may increasc the cost at the beginning of each new
Contracl Fiscal Year by up to the past year’s regional Boston-Brockton-Nashua CPI-U + 1%.

20. Backend; Data Security.

20.1. DBackend. The Backend shall provide Motivate with a complele suite of tools for real-time
management of the System in order to facititate the Work. Motivaie shall constantly monilor the Backend
to ensure proper functioning and shafl upgrade it as required to perform the Watk.

20.2. Backend Acccss. Motivate shail provide the City, at no cost, client-level access to the

Backend, inciuding the ability to create and download reports.
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20.3. Backend Sublicense. Upon the termination or expiration of this Agreement, Motivate
will, at the City’s request, negotiate in good faith ¢o sell or license to the City a right to use the Backend.

204, Data Sccurity. Motivate agrees to maintain the sceurity and confidentiality of alf City
data for which Motivate becomes a holdcr, either as part of perforsnance or inadvertently during
performance, with special attention to restricting access, nse and disbursement of personal data and
information under G.L. c. 93H and c. 66A. Motivate is required to comply with G.L. c¢. 931 for the proper
disposal of all paper and electronic media, backups or systems containing personal data and itformation.
Motivate shall immediatcly notify the City in the event of any securily breach of personal data or
information including the unauthorized access, disbursement, use or disposal, and in the cvent of such a
security breach, Motivate shall cooperate fully with the City and provide access to any informatian
necessary for the City to respond to the security breach. Motivate shali be fully responsible for any
damages associated with Motivate’s breach including but not limnitcd to G.L. ¢. 214, s. 3B.

21, Motivate Stafling.

21.1. Motivate Staffing Levcls. Motivate shall, at all times, provide sufficicnt and adequatcly
trained staff to cfficiently and promptly perform the Work.

21.2. Gencral Manager. Motivate shall designate, in writing to-the City Project Officer, a
General Manager. Such General Manager shall be fully knowledgeable of the contents of this Agreement,
and the Work. The Gencral Manager shall be the primary point of contact between the City Project
Officer and Motivate. The General Manager, or histher designee, shall he availabic to Motivate’s
employees, staff, and subcontractors and to the City Project Officer at all times, twenty-four {24) hours a
day, seven (7) days a week, and three hundred sixty-five (365) days per year by telephone or cmail. The
General Manager shali have the authority of Motivate to make prompt operational decisions concerning
the Work. Motivate shall designatec an additional person(s) who is authorized to make opcrational
decisions on behall of Motivate in the absence of the General Manager, provided however that the
designation of such additional person(s) shall neither replacc, supplant, nor relieve the General Manager
as the primary point of contact between the City Project Officer and Motivate:

21.3. Personnel and Staffing Diversity. The City cncourages Motivate to cullivate a diverse and
inclusive workplace that rellects the demographics of the PMs by recruiting and hiring Boston residents,
women, people of color, vetcrans, immigrants and refugees, disabled individnals, formerly incarcerated
people, people who identify as LGBTQ, and low-income residents. The. City additionaily encourages
Motivate to develop programs or parlicipate in activities such as local mentorship and training programs
that serve the same such people, To detail Motivate’s efforts, Motivate shall submit annual reports with
data on workforce diversity, programmatic aclivities, and other issues related to this goal.

22, Reporting.

22.1.  Monthly Financial Reporting. Molivate shall deliver a monthly report, by the 30th day of
cach month, to the Project Officer with the following data:

22.1.1. Total Subscriber Revenues, by subscription type for the preceding tnonth and for
the year-to-date;

22.1.2. Total Secondary Sponsorship Funds and Titlc Sponsorship Funds for the
preceding month and for the year-to-date;

22.1.3. Any paymenis of the Revenuc Share or any similar payments to the City and
cach of the PMs; :
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22.1.4. Any bank fees on the Boston Revenuc Share Account;
22.1.5. Any payments nade to Motivate out of the Boston Revenuc Share Account; and
22.1.6. Balance of the Boston Revenue Share Account.

22.2.  Annual Financial Report and Presentation. Motivate shali provide an annual financial
presentation covering the previous Contract Fiscal Year to the Council within forty-five (45) days of the
end of such Contract Fiscal Year. The presentation should accompany an annual financial report of annuat
Secondary Sponsorship Funds; annual Title Sponsorship Funds; anoual Subscriber Revenues; annual
payments of the Revenne Share and any similar payments to the City and cach of the PMs; total bank fecs
on, payments made to Motivate out of, and the balancc of, the Boslon Revenue Account; and projected
System Revennes for the following Contract Fiscal Year.

22.3. Data Access. Motivate will sharc with the City Project Officer and designees the
following data through DOMO, or another similar business intelligence or data visualization platform.
Such platform must be fully usabie by personnel who do not have programming or database expertisc and
must allow for the exiraction or downioad of static data into Microsoft Excel. If requested by the City,
Motivate will provide the following data in a static report, but no more frequently than once per Contract
Fiscal Year quarter: - :

22.3.1. Subscriptions.
(a) Monthly and ycar-to-date count of active subscriptions by type (such as,
but not limited to, annual, monthly, low-income annual, low-income

monthly) and by home zip code at the end of each month

(b) Monthty and year-to-date count of active subscriptions by age, gender,
and ethnicity {as reported by Subscribers)

(¢) Number of new subscribers by type and by home zip cade during the
previous month and for the year-to-date

() Number of cancellations and/or expirations of annual and monthly
Subscribers that were not followed by a renewal by home zip code
during the previous month and for the year-to-date

{e) Number of renewing Subsctibers by type and by home zip code during
the previous month and for the year-to-date

€3] Number of subscriptions purchased at Rental Sites, by type and by
Rental Site

() Nutnber of subscriptions by type purchased by web or mobile application

(I Percentage of Subscriber Keys mailed within twa (2) days of purchase or
replacement request

(i) Number of Annual Subscribers picking up Subscriber Keys at Rental
Sites, by Rental Site

223.2. Trips.
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22.3.4. Incidenis.

-22.3.5.

(a) Total trips per Day for the previons month by Subscriber type

(b) Total trips per. month and year-to-daie by Subseriber type

(c) Trip starts and ends by.Rental Site

{d) Average dnration of trips by Subscriber type

(e) '_[‘otal of trips greater than thisty (30} minutes by starting Rental Site

{0 , Total overtime minutcs by starting Rental Site

Operations.

(a) Percentage of Lisne Stations are Rideable, at the Systcm, Boston System,
Boston neighborhood, and Station levels

{b) Numbecr of Bicycles in scrvice

(c) Numbér of Docks rcpaired.each montl

(d) Nomber of Functional Stations by Day

(c) Nuntber of Station, Dock, and/or Kiosk malfunctions by Day and by type

D Instances of additional time granted to Subscribers by Rental Location

{g) Count of Bicycles checked per Day

(h) Count of Bicycles repaired per Day

(i) List of rcpairs by type (e¢.g., minor, majof, annual) and reason (e.g.,
normal wear, crash, warranly failnre, vandaiism)

() Approximate Bicycle mifes traveled

{a) List of all incidents (crashcs, vandalism, loss, and thelt) with dates and
summary of outconies

(b) List of all stolen/missing Bicycles and status, by PM

Customer Service,

(a)
(b)

(c)
(d)

Average time to answer calls for month and year-to-date

Number of calls/emails received, by general topic area including but not
limited to billing inquiries, hardware/software issucs, docking/undocking
problem, and refund requests '

Number of helinets purchased through the System website

Website and social media analylics
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(e) Any instances of the website or mobife application being not opcrational
or malfonctioning for more than ten (10) minutes

22.4. Inventory. Motivate shall create an accurate inventory hst of ali Capital Equipment,
including but not limited to the number and type. of: Bicycles, Kiosks, Docks, Base Plates, Map Frames.
All Capital Equipment will be tracked by serial number or other unique identifying number, if available.
With the exception of Bicycles, the location of each piece of Capital Equipment will be maintained in the
inventory. Motivatc shall be responsible for keeping an accurate and up-io-date inventory list. Motjvate
ghall provide the City with access to the inventory list.

23. Loss, Damage, Theft, and Vandalism,

23.1, Bieycle Loss, Theft, and Vandalism. Motivate shall advisc the Subscriber involved with
any incident of theft to immediatcly file a Police Report with the Police Department in the furisdiction
where the theft, damage, or vandalism occutyed.

Motivate is solely responsible for the cost of replacing Bicycles that are lost, stolen, or damaged beyond
repair (each, a “Lost Bicycle™), up to [ifieen (15) Bicycles per Contract Fiscal Year starting in the first
full Contract Fiscal Year, plus three (3) additional Bicycles per Contract Fiscal Year thercafter, provided
that if Motivate successfully recovers a reptacement Bicycle fee [rom a responsible Subscriber for a Lost
Bicycle, such Lost Bicycle will not count towards Motivate’s replacement obligation in this sentence. The
Cily is sofely responsible for the cost of replacing Lost Bicycles above such amounts in a given Contract
Fiscal Year; provided, however, that Motivate will in any case diligently attempt to recaver replacement
Bicycle fees from responsible Subscribers and will pass on to the City any fees recovered for Lost
Bicycles which are the responsibility ol the City.

23.2.  Station Loss, Damage, Theft, Vandalism. If any of the Capital Tquipment or component
thereof, other than the Bicycles, is damaged by vandalism, theft, or another distinct event other than a
Supplier Defect or Motivate’s negligence (“Specific Damage Incident™), the Parties® will allocate
responsibility for the resultant costs of repair or replacement of such Capital Equipment or component
thereof in accordance with the follawing:

23.2.1. Motivate shall he responsible for the first $1,000 of repair or replacement costs
for each Specific Damage incident;

23.2.2. The City shall be responsible for its share, as detcrmined by the Regional MOA,
of the costs of repair or replacement above $1,000 and less than 35,000 for each Specific Damage
Incident; and

23.2.3. Motivate shall be responsible for all repair or replacement costs above $5,000 for
each Specific Damage Incident.

23.3. Reporting Requiremenis, Mativate shall report in writing each incident of Lhefl or
vandalism of every Bicycle and Station to the City Project Officer when Motivaic determines that a
Bicycle or Station has becn damaged, vandalized, lost, or stolen, It shall be the obligation of Motivate to
notify its insurance carrier{s} of all such incidents of thelt or vandalism if nccessary. Immediately upon
notice of each incident of theft or vandalism, Motivate also shall: report such incident lo the Police
Dcpartment; investigate the incident; and accurately determine and rccord the information described in
subparagraphs one (i) through (iii) betow:

23.3.1. The Subscriber’s name, Subscriber number, phone, date of birth, and address, to
the cxlent such information is known and applicable;
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23.3.2. Details about the theft or vandalism including: date, time, city, state,
addsess/location of incident; description of incident; police report number, officcr name and badge
number, and pelice precinct/department; and

23.3.3. The names, addresses, and telephone numbers of all witncsses and other persons
~ with knowledge of the theft/vandalism.
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24. Maximum Subscriber Fees.

24.1. Initial Maximum Fees. At the starl of the Term, the maximum afiowable Subscriber fees
{not including usage fecs, lost bikc fees, or other incidental fees) are sct forth in the table below. For
existing Group Members and Subscribers, such fees shall be updated upon renewal of the Group
Membership.

Stanﬁlﬁrd Sub's'i_‘;i.‘iptions B :
$106 per month,
Annual subscription | $99 with 12-month
commitiment
(total of $120)
Monthly subscription | $20 None
24-hour subscription | $8 None
Group Subécriptions |
$70
Champion ($0 by group membet; None
$70 by Subseriber)
$70
Gold ($70 by group member; | None
$0 by Subscriber)
$70
Silver (835 by group miember; None
$35 by Subscriber)
$70
Bronzc (817.50 by group None
member; $52.50 by
Subscriber)
360
Municipal {$0 by group member; None
$60 by Subscriber)
Low Income Subscribers B
Annua.l igqucome $50 None
subscription
Month_ly }ow-mcomc $5 None
Iﬂ;lbscrlptn:m
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24.2. Maximutn Subscriber Fees After Increase. Upon Equipment Acceptance of the first
twenty (20) Stations and Bicycles from the Guaranteed Capital Equipment, Motivate may increase the
maximum allowable Subscriber fees (not including usage fees, lost bike fees, or other incidental fees) as
follows:

Standard Subscriptions

$12.50 per
month, with 12-
Annual subscription | $125 month
commitment
(total of $150)

Monthly subseription | $25 None

24-hour subscription | $9.99 None

Gi_‘_oup Subscriptions

$70
Champion ($0 by group member; None
$70 by Subscriber)
$90

Gold ($90 by group member; None
$0 by Subseriber)
$100

Silver ($50 by group membeyr; | None
$50 by Subscriber)
$100

Bronze ($25 by group member; | None
$75 by Subscriber)

Municipal No increase in maximuin

Low Income Subscribers

Annual fow-income

.. Na increase in maximum
subscription

Monthly fow-income

. No increase in tnaximum
subscriplion

Upon any increasc of Subscriber Fees for subscription types with automatic rencwal options, Motivate
shall notify all existing Subscribers of such subscription types at least thirty (30) days in advance of such
increase. Motivate shall publicize any increase of Subscriber Fees for any other subscription types at least
scven (7) days in advance of such increase.
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24.3,  Other Changes to Snbscriber Fees. Motivate may increasc the fees associated with annuai
and monthly snbscriptions on an annual basis by np to the past year’s regiona} Boston-Brockton-Nashua
CPI-U + 1%. Increascs beyond this amount mnst be presented to the Council for approval, as described in
the Regionai MOA,

Motivate may offer discounts on Subscriber Fees. Motivate may propose additional Subscriber types or
gronps to the Council for approval, as described in the Regional MOA. Such products may be available
via the weh, a mobile application, a Subscriber Key, a Kiosk, or some coinbination thereof.

25. Low-Income Subscriptions.

25.1.  Low-Income Subscription. Motivate will offer an annual and monthly subscription option
to eligible low-incomne individuals according (o the eligibility requiremcents agreed to between Motivate
and the Council. The number of annual and monthly low-income subscriptions will not be limited.

25.2. Eligibility. Motivatc will work with the Councii to determine specific eligibility
requirements, such as receipt of pnblic assistance (e.g. throngh SNAP or Mass Heatth), or income
guidelines {c.p. 250% of federal poverty line), and develop a system for verification that miuimizes the
burden on individuals and on the program administrators while providing sufficient eligibility screening.
In no event will Motivate be obligatcd 1o collect income information or other personal data from
individnals applying for the low-income snbscription.

25.3. Administration. Motivate, the City, and the Council will work together to coordinatc with
other municipal or state departments to implement systcins that will cnable simple eligibility verification
via the System websitc, Motivate will work with the City, the Council, other municipal agencics, and
community organizations 1o develop procedures for in-person cligibility and sign-up in partnership with
existing social service centers and sitnilar institutions. The City and Motivate will explore providing a
cash-only farc product to provide access to under- and un-banked subscribers. The Parties will also work
together to explore the feasibility of collecting smalt donations from non-low-income Subscribers duging
the enrollment process to [urther subsidize low-income subscriptions.

25.4, Transition Year Boston Bikcs Program. To aliow current Subscribers in the discounted
Boston Bikes program a smooth transition to the above described Low-Income Subscription and fees, the
Cily will continue to operate its existing annual subscription programs for the duration of calendar year
2017. Boston residents earning no more than 250% of the [cderal poverty line, relative to houschold size,
will remain cligiblc for a $5 annuat subscription. Boston residents carning between 251% and 400% of
the federat poverty line, telative to household size, will remain cligible for a $50 annual subscription, The
City will inform all Boston residents cnrolled in the Boston Bikes Program of the upcoming changes to
snbscription products and fees.

25.5.  Subsidized Programs for Low-Income Subscriber. During the Term, the City reserves the
right to further disconnt the fees for Low-Income Subscribers; provided, however, that the City shall be
respansible for paying to Motivate the amount of any such discount. The City shall also be responsihie for
administering the subsidized program, including, without limitation, marketing subsidized subscriptions,
determining efigibility, and enroliing snbsidized Subscribers. In the case that the City chooses to cxercise
this option, Motivate shall facilitate the program by setting up Group Membership(s) for the City’s use.

26. Single Trip Fare. Motivate may dcvelop and inake available a Single Trip Fare, which allows
Subscrihers access to a Bicyele for one trip. The Single Trip Farc shall be priced at no more than 175% of
the Local Bus Cash Fare option available from the Massachusetts Bay Transportation Authority. Within
this upper limit, Motivate may adjnst the Single Trip Farc as needed to achieve goals such as attracting
Subscribers, incentivizing Subscribers to nse alternate Stations, or otherwisc encourage a healthy System.
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The Single Trip Farc may be purchased from the web, a mobile application, a- Snbscriber Key, a Kiosk,
and/or some combination thercof. With approval [tom the Council, Motivate may discontinue the 24-hour
Subscription option with the introduction of a Single Trip Fare.

27. Municipal Employee Subseriptions,

27.1. Municipal Employee Subscription. Motivate will offer an annual subscription option to
employces of the City of Boston, including thosec who work for Emcrgency Medical Scrvices, the Fire
Department, the Police Department, the Public Health Commission, the Public Library, Public Schools,
the Planning and Development Agency, and the Water and Sewer Commission. The number of annual
municipal cmployee subscriptions will not be limited.

27.2.  Administration. Motivate shall facilitate the program by sciting up Group Membership(s)
for the Cily’s use. )

27.3. Subsidized Municipal Employees Subscriptions. During the Tenm, the City reserves the
right to further disconnt the fees Municipai Employee Subscribers; provided, however, that the City shall
be respousible for paying to Motivate the amount of any such subsidy.

28. Usage Fees.

28.1. Initial Usage Fecs. Payment of each subscription fee shall entitle the Subscriber to an
initial free ride period for each trip. The initial free ride time for low-income Subscribers shall be sixty
(60) minutes, and the initial free ride time for aif other Subscribers shall be at Jeast thirty (30) minutes. A
nsage fee will be charged to the Subscriber for any trip exceeding the applicable initial free ride time.

Maximum usage fees at the beginning of the Term for annual Subscribers, low-incotne Subscribers, and
24-hour Subscribers are as follows, subject to increase on an annual basis by up to the past year’s rcgional
Boston-Brockton-Nashua CPI-U + 1%:

Trip Time = . | Usage Fee for Annual | Usage Fee for Low- Usage Fee for 24-Honr

{tmin.) Subscribers - Income Subscribers Subseribers ©

0:00 —30:00 $0.00 $0.00 $0.00

30:01 — 60:00 | 5L.50 $0.00 $3.00

60:01 —90:00 | +353.00 $1.50 +$3.00

90:01 — 120:00 | + $6.00 +£3.00 + §3.00

121:00+ + $6.00 per cach + $6.00 per cach + $3.00 per cach
additional 30 minutes | additional 30 minutes additional 30 minutes

Initial maximum usage fecs per ride for all Suhscribers will be capped at $75 per ride, subject to increasc

on an annual basis by up to the past yeas’s regional Boston-Brocklon-Nashua CPI-U + 1%.

58



Execution Version

28.2. Usage Fees Afier Increase. Upon Equipment Acceptance of the first twenty (20) Stations
and Bicycles from the Guaranteed Capital Equipment, Motivale may increase the maxitnum allowable
usage fees as follows, subject 1o increase on an annual basis by up to the past year’s regional Boston-

Brockton-Nashua CPI-U + 1%:

Trip Time Usage Fee for Annual Usage Fee for Low- Usage Fee for 24- Hour

(min.} Subscribers ‘- - Income Subscribers - Subscribers

0:00 — 30:00 $0.00 $0.00 $0.00

30001 - 60:00 | $2.50 $0.00 £5.00

60:01 —90:00 | $4.00 $2.50 + $5.00

90:01+ + $4.00 per each + $4.00 per each + $5.00 per cach
additional 30 minutes | additional 30 minutes additional 30 minutcs

After such increases, maximum usage fees per ride for all Subseribers will be capped at $115 per ride,
subject o increase on an annuat basis by up to the past year’s regional Boston-Brockton-Nashua CPI-U -+
1%, Upon any increase of usage fecs for subscription types with aulomatic renewal options, Motivate
shall notify all existing Subscribers of such subscription types at least thirty (30) days in advance of such
increase. Motivate shall publicize any increase of usage fees for any other snbscription types at least
scven {7) days in advance of such increase.

28.3. Changes to Usage Fees. From time to time, Motivate may choose o apply lower usage
fees than described above or apply them in different increments of time that total no more than the
maximum allowed usage fee for the total amount of time as described above. Increases beyond these
amounts must be presented to the Council for approval, as described in the Regional MOA. 1T such
changes necessitate an update ol informational decals on Kiosks, Map Frames, and/or Bicycles and/or an
update on the System website or mobile application, Motivate will be responsibic for covering the costs
of such changes.

29, Bicycle Fees. Overdue and lost Bicycle fees will be charged in accordance with the following,
unless otherwise set forth in a standard operating procedure mutually agreed between the Parties:

29.1.  Qverdue. If a Bicyclc has not been returned within twenly-four (24) hours of the start of a
trip, and provided that Motivale has attempted to contact the Subscriber, Motivate may charge the
Subscriber an overdue Bicycle fee of $125.

29,2,  Loss or Theft. If a Bicycle has not been returned within lorty-cight (48) hours of the start
of a trip, Motivatc may charge the Subscriber the Bicycle replacement fee of $1200. If the atfeeted
Subscriber files a police report regarding the theft of the Bicycle and submits a copy of that report to
Motivate or to the City, the City may elect to waive the Bicycle replacement fee in favor of a twenty
($20) dollar scrvice charge for processing the loss rather than the full Bicyele replacement fee or the
overdue Bicycle fee, provided, however, that if the City makes such an election, Motivate will not be
obligated to pay for a replaccment Bicyele under Section 23.1 in such case.

30. Subscriber Agreement. The Subscriber Agreeinent shall inctude, al a minimum, the following
elements, and the City shall have the right to review any substantiaj changes to the Subscriber Agreement:

30.1. A description of Subscriber Fees and Usage Fecs, and deposits (if any}.

30.2. Confidentiality of personal and financiai data and information; how Motivate and the
PM3s will use information collected.
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30.3. Subscriber’s obligation fo return the bicycle in the same condition as it was rented.

30.4. Subscriber’s acknowledgement and acecptance of responsibility to provide notes to
police and call center of Crash, damage, loss, and/or personal injury, theft, and vandalism.

30.5. Subscriber’s acknowledgement and acceptance of responsibility and liability for any
inisuse, consequences, claims, demands, causes of action, Tosses, liabilities, damages, injurics, costs and
expenscs, penaltics, attorneys” fees, judgements, suits, or disbursements ol any kind or nature whatsocver
related to a stolen or lost Bicycle or Subsciiber Key.

30.6. Penalty amount for stolen or lost Bicycle, Subscriber Key, elc.

30.7. Prohibited uses, including, without limitation, no more than cne person on a Bicycle at
one time.

30.8. DProhibition of operation of any Bicycle rented from Motivate by anyone other than
Subscriber. Subsctiber Keys may not be (ransferred to anyone in any manner whatsoever.

30.9. A representation by each subscriber that s/he is: physicaily able lo ride a Bicycle without
tisk to one’s health; knowledgeable about the operation of a Bicycle; and knowiedgeable about the laws
pertaining to Bicycles opcrated within the jurisdictions where the Bicycles are nsed.

30.10. Requirement that Subscribers must be 16 ycars of age or older.

30.11. Requircment for Subscribers aged 16 or 17 that a helmet must be worn while operating
Bicycles.

30.12. Recommendation of helmet use by Bicycle riders.

30.13. Prohibition on usc of Bicyele while under the influence ol alcohol, marijuana, drugs, any
controlled substance, or any medication that would impair the subscriber’s ability to operate the Bicycle
in a manner consistent with local laws and regulations,

30.14. Improper usc of Bicycle rack as to type of contents, wcight, or visual obstruction,

30.15. Prohibition on using Bicycles for any illegal purpose.

36.16. To be included in the agreement in capital letters and bold font:

30.17. Subscriber’s acknowledgement of and acceptance of responsibility and risk.

30.18. Subscriber’s acceptance to indemnify and hold harmiess the City, its clected and
appointed officers, officials, employees, and agents, including release ol all claims other than gross
negligence, including injuries and death.

31, Providing Accessibic Service.

31.1.  Tricycles. As described in the Regional MOA, Motivate shall purchase tricycles and

provide them to a bicycle rental store or other third-party organization that will make them available Jor
Subscribers with disabilities who cannot use the Bicycles.

31.2.  Alternatives to Audio Communications. Motivate shall promote the use of MassRelay,
closed-captioning, or text-hased communication scrvices for individuals who are deaf or hard of hearing
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or who have speech impairments.

31.3. Title VI Compliance. On the Systcm website, Motivaie shall prominently link to
information about the System’s compliance with Federal Title VI law, in multipic fanguages, and include
instruction for filing a complaint.

32.. . Interruption of Service.

32.1. Intentional Interruption of Servicc. If, at any time, Motivate, determincs, intends, or is
requircd, to temporarily interrupt all or a portion of the System, for any reason, including, without
limitation, weather, or ather cvent or circumstance where continucd service would be unavailable,
impractical, or impossible, then Motivate shall comply with a mntually agrecd upon System Closure
Policy, which may include intentionaily interrupting service in advance of such weather or circumstance
in order to adeqnatety prepare for interruption.

32.2.  Unintentional Interruption of Service. If, at any time, a System malfunction or an event or
circumstance occurs that causes or will cause a temporary interruption of service, then Motivate shall
immediately contact the Project Officer by tefephone and by email and specifically describe the reason,
estimated duration, Molivate’s proposed actions to cotrect the cause of the interruption (if possible), and
minimize the intcrruption, and Motivate’s plans to resume service.

32.3. Restarting Service. In the case ol both intentional and unintentional interruptions of
service, Motivate shall be abligated to perform all necessary and appropriate acts 10 restart the service as
soon as paossible,

33. Coordination with Third Parties. Motivate shall be responsive to and cooperate with other
PMs, other municipalities, state agencies, MAPC, Subscribers, other members of the comnmunity,
community groups, and, with pertnission from the Council, the media regarding requests for information.
Motivate shall not allow City infortnation to be made available to any other individual or organization
without the prior written conscnt of the City. :

34, Crashes.

34.1. Notification of Crash. Upon Motivate receiving notice or becoming aware of a Crash
involving serions personal injury, Motivate shall notify the City Project Officer or designec by phone
and/or electronic mail within onc (1) hour and provide as much detail rcgarding the Crash as is then
available to Motivate. Motivate shall advise the Subscriber involved with a Crash to immcdiately a Police
Report with the Police Depattment in the jurisdiction where the Crash ocenrred. Motivate shall determine
if a Police Report has been filed for the Crash and provide such report to the Project Officer when
available.

34.2. Reporting Requiremcnts. Motivate shall report in writing cach such Crash involving
serious personal injury to the Project Officer with the information described in Scctions 34.2.1 through
34.2.6 below:

14.2.1. The Subscriber’s name, subseriber number, phone, date of birth, and address;
34.2.2. Any injuries suffercd by the Snbscriber;

34.2.3. Any damage to the Bicycle and whether that Bicycle was retnrned to a Rental
Site or to Motivale;
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: 34.2 4. Details about the Crash including: date, time, city, state, addressftocation of
incident; description of Crash, including type of crash (vehicle-bike, pedestrian-bike, bike-bike, non-
contact); deseription of Crash outcomes, including injury, severity of injury, traffic violation of the
Subscriber and other party(ies), and any property damage; police report pumber, offscer nainc and badge
nnmber, and police precinct/department;

34.2.5. The names, addresses, and telephone numbers of alt witnesses and other persons
with knowledge of the theft/vandalism; and

34.2.6. Any additional infortnation, including but not limited to information about about
other party(ies), including without limitation, namcs, phone numbers, driver’s license numbers, licenses
states, datcs of birth, and addresses; vehicle information, including without limmHation vehiclc type, make,
snodet, license plate nunber, license plate registration, namber of occupants.

It shali be the obligation of Motivate to notify its insurance carrier(s) of all such incidents ol theft or
vandalism il necessary. '

35. Standard Operating Procedures. Motivate will provide to the .City standard operating
procedures for (i) intentional interruptions of service including for Major Snow Events, (i} if any,
pursuing overdue and lost Bicycle fees, and (iii) installation and removal of Stations.

iIl. MARKETING

1. General Goals and Services.

1.1.  General Marketing Goals. Motivate shall cndcavor to generate enthusiasin for the System
and increasc ihe total number of trips taken by recruiting a diversity of new Subscribers, enpaging and
retaining high numbers of Subscribers, and encouraging causal use by visitors to thc metro-Boslon region.

1.2, Services. Motivate is responsible for cxecuting the above general goals with a focus on
Subseriber acquisition, Subscriber engagement, user cxperiencc, product strategy, creative services,
business intelligence, and corporate sales. Scrvices include, but arc not limited to: graphic design
(inciuding digital and physical asscts), web devciopment, user experience, partnership management,
group sales, refcrral marketing, surveys, retention and win-back initiatives, media buying, digital
advertising, analytics, conversion tracking, and in-person engagement activities.

1.3. Marketing by the City. The City retains the right Lo create its own marketing for the bike
share system in addition to that performed by Motivate. This does not relieve Motivate of any of iis
marketing responsibilities.

2. System Branding. Until such time that a Title Sponsor, and the resulting changes in the System
brand, is approved, the System shall continue with the branding puidelincs established as Hubway.

3. System Wehsite and Social Media.

3.1. Website and Social Media Accounts. In consultation with the Council, Motivate shall
maintain a project websitc, a Facebook account, and a Twitter account. The Parties mmay decide o create
other projcet social media accounts. If so, these accounts will be registered to Motivate.

3.2.  Conient. Mativate shall, with input from and coilaboration with the City, create and
maintain the content for the initial Project website, and shall create and maintain and Facebook and
‘Twitter accounts and any other Project social media acconnts. The City Project Officer or Council may
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request removal of content from website or social media aecounts. Motivate shall act judiciously and in a
timely manner to remedy the content of the website and social media accounts to reflect the best interests
of the City and the System. Usc of the City Marks and any major changes to the Project website must
havc the prior approval of the City Project Officer. The City Project Oflicer may request to provide input
on the voice and messaging of any newsletter prior 1o its distribution,

3.3, Website. Motivaie shatl, at all times, kecp the website information updated, current, and

accurate. The website shall help enhance users® experiences and bike share systems as a whole by
including the following:

3.3.1. Eligibility requirements;

3.3.2. Subscription information including rates with an emphasis on 24-hour, monthly,
and annual subscription cptions and easily found links to Group Subscription and Low-Income
Subscription products;

3.3.3. Payment information and subscription processing;

3.34. Method for Subscribers to update required information;

3.3.5. Personalized Subseriber pages with information such as miles traveled and
details aboud trips taken;

3.3.6. Subscriber Agreement;

3.3.7. A map with the entire network of Stations {including those with Subscriber Key
dispensers and Valet Stations) and reaf-time availability of Bicycles at each Station displayed hoth
graphically and in text, both for a standard computer screen and mobile devices;

3.3.8. Frequently Asked Questions;

3.3.9. Safcty requirements and information (including notification in the event of a
maifunction, theft/toss, or Crash);

3.3.10. Safety and informational video{es) accessiblc to ncw, renewing, and potentiai
Subscribers, and, upon Equipment Acceptance of the first twenty {20) Stations and Bicycles from the
Guaranteed Capital Equipient, new safety vidcos depicting Bicycles with new Title Sponsor branding;

3.3.11. Information about local routcs and destinations to highlight the specific qualities
of the metra-Boston rcgion and its small businesses;

3.3.12. Speeial cvents calendar;

3.3.13. News;

3.3.14. State and local laws;

3.3.15. Rider etiquette arid other tips related to safe, enjoyable usc of the System;
3.3.16. Link to the web site of the City;

3.3.17. Title VIrelated information; and
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3.3.18. An ADI that allows third-party softwarc development, data visualizations, and
other tools. :

4, System Expansion.

4.1.  Standard Expansion Marketing. Motivate will develop a standard markcting strategy to

gain awareness and create excitement upon expansion of the Boston System. Strategy should include
online engagcment, including sharing photos to web and social media.

42, Major Expansion Marketing, Upon the occasion that the Boston System will expand by
more than fifteen (15) Rental Sites, Motivate will develop a specific markcting pian that to engage
residents in the pianning of the Rental Site locations, cneourage new subscriptions, and create general
excitement about the expansion effort. The pian should include both online and in-person engagement.

5. Annnai Marketing Plan.

5.1 Annual Goals. On or about the Effcctive Date of this Agreements and cach anniversary
thereol during the Term, Motivate shafl develop annual goals rciated to growth in Subscribers, Group
Members, and annual trips. Goals should be established in relationship to past performance and financial
projectians.

5.2. Annual Plan. Motivate will develop an annual marketing plan that promotes the System
consistent with annual goals. The plan should identify proposed key incssages for differcnt customer
target arcas, social media strategies, in-person events, and campaigns for the ycar. The plan should
include methods 1o reach specific customer markets including traditionally under-represented groups such
as women, peopie of color, pcople with limited English proficiency, oider adults, immigrants and
refugees, and low-income users. The annual plan shall be presented and approved by the Council as
described in thc Regionmal MOA. Such prescntation should includc an analysis of the snccesses,
challenges, and lcssons leamncd (rom the previous ycar,

6. Specially-Wrapped Bicycles. The City reserves the right, at its sole expense, to develop custom
Bicycle dcsigns to recognize unique characteristics of the City, including ncighborhoods, culturai
institutions, notable people, and recognized cvenls, Designs shall include the System name and required
Title Sponsor recognition. The City is responsible, at its sole expense, for providing the design of such
custom Bicyeles. The Cily shall pay Motivatc to produce and place the designs in accordance with
Exhibit C (Pricing Sheet). Motivate shalf be responsible for the maintenance of the designs ol these
specialiy-wrapped Bicycles and participate in any relevant marketing stratcgics that are aligned with the
annual marketing plan.

7. Crisis Management. Motivate shall be prepared to identily, manage, and respond (in
consultation with the City) to disruptive and unexpecied cvents, such as natural disaster, accidents, systein
faitures, and civil untest. Motivate shall have general preparedness policies and pracedures and work with
the City’s Project Officer and others to ensure the execution of such policies and procedures,

8. Diversity in System Images and Messages. All imagery shall include riders of diverse races,
ethnicitics, genders, body types, and ages who are operating bicycles safely. Printed collateral developed
for the distribution at commnnity events to promotc the System shall be available in both English and
Spanish. The City may request that Motivatc provide transfation of other materials or translations in other
languages as Additional Sexvices al the prices set forth in Tablc 4 of Exhibit C (Pricing Sheet).

9. Group Member and Subseriber Sales. Motivate shall recruit, maintain, and manage accounts
for Group Members. The program shall ecndeavor Lo reach new Group Members and Group Subscribers as
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well as retain existing Group Members. Group Members may be any companies, institutions, housing
developments, community non-profits, faith-based organizations, and other affinily groups.

10. Underrepresented Populations Subseriber Sales. Motivate shall set annual goals rciated to
increasing thc number of Subscribers from underrepresented populations and the number of trips they
take. Underrepresented populations are identified as those who cxist in the broader metro-Boston region
(based on current demographic statistics) but who are not propostionally represented. in Subscriber
demographics. These populations traditionally include women, people of color, pcople wilth imilcd
English proficiency, older aduits, immigrants and refugees, and low-income individuals. Motivate shail
evaluate the number of monthly and annual Subscribers and the number of trips they take and dedicate
some portion of its annual marketing plan toward achicving these annual goals. Metivate shall usc, but
not be timited to, the following techniques:

10.1. Advertisements in nwltiple languages, in addition to English, placed in local
neighborhood newspapers and publications;

10,2,  Targeted social media advertising;

10.3. Prominent promotion of the Low-Income Subscription oplions, in multiple languages, at
Rental Sites near higher concentrations of low-income residents;

10.4. Participation in community events;

10.5. Partnerships with local organizations to promote bike share and the Low-Income
Subscription options;

10.6.  Supperl for up to two (2} City- and community-led bike share classcs or cvents per
month, where up to twenty (20) Bicycles are available at a Rental Site at no cost, via no-charge
Subscriber Key available to third-party entities; provided that the City must provide Motivate at least two
(2) weeks’ notice of any such event and furthcr provided that Motivate and the City or third-party entity,
as applicahle, mutually agree to the terms for having any rider of a Bicycle execute a liability waiver; and

10.7. Provision of at least four group riding classes within the Cily per year to introduce

audiences to using bike share to rcach local destinations such as libraries, community centers, public
transit, and/or fariners markets,
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11, Goals, Analytics, and Reporting. For the following metrics related to its marketing efforts,
Motivate shall establish a baseline from the 2016 operating scason (April 2016 —March 2017}, set annuai
growth goals, and make annual progress reports. Motivate may propose additional or alternate metrics to
the Council for approval, according to the approval process set forth in the Regional MOA.

Metric . |Performance Indicator i

Subscribers — New Total monthly Subscsiber Revenue from new Subscribers
Subscribers - Renewal Total monthly Subscriber Revenue from renewing Subscribers
Subscribers — Win-Backs Total monthly Suhscriber Revenue from win-back sales

Total monthly Subscriber Revenue [rom Group Subscribers

Subscribers — Group Sales | Total nuinber of Group Members

Total number of Group Subscribers

Subscribers — Casual - | Total monthly Subscriber Revenue from casuai fare products

Subseribers Total monthly trips by Subscriber type

Number of events, annuatly

System Activation - : ——
Customer satisfaction, as indicated by surveys

Percentage of Subscribers who identify as non-white, who
identify as low-income, who identify as non-native English

Diversity speakers, and who identify as non-male.

Total monthly sales of Low-Income Subscriptions

Number of sales made at community events

Number of subscribers by home zip code during the previous

Touti Local io1
ourist vs Local Inclusion month and for the ycar-lo-date

Percentage of total population within a census fract or zip codce

Adoption Rate that arc Subscribers

IV. EQUIPMENT PURCHASE

1. Facilitate Yeador Relatious. Motivate shalf facilitate ongoing relations with Capital Equipment
and software providers, including, without limitation, Capital Equipment and spare parts purchasing,
wairanty repairs and replacement purchases, Equipment and software upgrades, and software licensing,.
Motivate shall contract directly with all third-party vendors as set forth in Exhibit B (Scope ol Work},
Article 1L

2, Guaranteed Capital Equipment. Motivaie agrees to purchase and install, at its sole expense,
Guarantced Capital Equipment for the City in quantitics and according to the processes described in the
Regional MOA,

3. Additional Capital Equipment. Upon direction by the City, Motivate shall place a Purchase
Order for Capital Equipment, including but not limitcd to Bicycles, Stations, aud parts thereof.
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4, Ordering Timefine. The Parties agree to the following approximate deadlines for purchase and
acceptance of any Capital Equipment (including the Guaranteed Capital Equipment):

Day City requests in writing to Motivate that Motivate place an order for
Capital Equipment or Guarantced Capital Equipment

Day 11 Maotivaic provides draft Putchase Order to the City

Dayl6 City approves Purchase Order

Day 135 Motivate receives Capital Equipment or (uaranteed Capital Equipment
in Boston area warehouse

Day 150 Motivate completes Equipment Acceptance

5. Enspection, Receiving, and Assembily. All Capital Equipment shalt be delivered directly to

Motivale’s Boston area warehouse. Motivate shall be responsible for receiving and assembling ail of the
Capital Equipment. Upon reccipt of all Capitai Equipment, Motivate shall perform detailed visual
ingpections 1o ensnre that the Capital Equimnent is free of any observable defceis. To the extent
practicable, Motivate shall assemble and test Capital Equipment prior to acceplance. Mativate shall
inittally prepare and at ail times maintain a detailed inspection report for all Capital Equipment. The
initial inspection report, together with ali warranties, specifications, and other materials provided by the
manufacturer, shali be delivered to the City, upon request, reparding each shipment of Capital Tiquipment
reecived, Motivate shall refain copies of these materials as needed. Motivate shalt update the City
inventory with all new Capital Equipment, including serjal numbers or other unique identification
nnmbers where available.

6. Equipment Warranty. For all Capital Equipment purchased or otherwisc acquired to perform
the Work, Motivate shail complete, submit to the scller and/or manufaciurer, and retain copies of all
documenls required to maintain all seller’s and ianufacturer’s warranties. Promptly upon the discovery
or receipt by Motivate of any Supplier Defects in the Capital Equipinent, Motivate shall suhmit to the
appropriate persons or cntities and diligently pursue a claim therefor. Motivate shall retain copies of such
claims and ail documents related thereto. Motivate shall comply with ali recalls of Capital Equipment as
soon as practicable, including all existing Capital Equipment owned by the City, Guaranteed Capital
Equipmcnt, and any luture additional Capital Equipment. Motivate is not responsiblc lor any warrantics
that have expired due to the busincss condition of the Supplicr unless Motivate, directly or indirectly, is a
successor in inferest to such Supplier. '

Subject to the lerms and conditions of the preceding paragraph, Motivate shall, with respect to0 any 8D
Equipment, provide the warranty set forth in Exhibit K (8D Warranty).
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