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SIXTHAMENDMENT 

TOTHE 

AMENDED AND RESTATED AGREEMENT FOR THE BIKE SHARE PROGRAM 
-

This Sixth Amendment to the Amended and Restated Agreement for the Bike Share Program (lhe "61h 

Amendment') is dated as of the jJ_"'aay of November, 2018 and is entered into by and between Lhe 
City of New York (the uCity,,), acting by and through its Department of Transportation («DOT")} and 
NYC Bike Share: LLC ('~YCBS"). Each of DOT and NYCBS are referred to he.rein as a "Party" 
and collectively as the uPartie'S". Ca_pitalized tenns used but not otherwise defined herein shall have 
the meanings ascribed to them in the Program Agreement. 

WITNESSETH~ 

WHEREAS, the City and NYCBS have previously entered into an Amended and Restated Agreement 
for Bike Share Program, a First Amendment to the Amended and Restated Agreement for Bike Share 
Program, a Second Amendment to the Amended and Restated Agreement for Bike Share Program, a 
Third 'Amendment to the Amended and Restated Agreement for Bike Share Program, a Fourth 
Amendment to the Amended and Restated Agreement for Bike Share Program and a Fifth Amendment 
~o the Amended and Restated Agreement for Bike Share Program (hereinafter together referred to as 
the "Program Agreement"); 

WHEREAS1 Lyft. Inc. {'4Lyft' ) has proposed the acquisition of Bikeshare RoJding,s LLC {the, parent 
ofNYCBS) and the expansion of the Program; 

WHEREAS, DOT has agreed to the expansion proposal and approved the closing ofLyft' s acquisition 
of Bikeshare Holdings LLC, the parent of NY CBS, (the "Closing") as set forth in the:attached consent 
letter effective as of November 14, 2018, Exhibit A; 

NO~W, THEREFOR£2 in consideration of the mutual covenants and agreements contained below, and 
for other good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged the Parties do hereby covenant and agree as fo11ows: 

(1) Any conflict between the provisions of the 6m Amendment and any other provision in the 
Program Agreement shall be resolved by giving precedence lo the 6th Amendment; 

(2) Subcontracting 

a Any and all Material Subcontractors that directly provide services to NYCBS for the 
operation of the Program shall be. subject to the prior wri.tten approval of DOT, which 
approval shall not be unreasonably ,vithheld, conditioned or delayed (provided that any 
approval or rejection not provided within the later of (i) 30 days from written notice from 
NY CBS or (ii) 5 business days from subcontractor' s receipt of a Passport Vendor Name 
Check approval, shall be deemed approved. L'Material Subcontractor" shall mean any 
subeontractor receiving fees in excess of $250,000 per year provided1 however, all 
subcontractors providing any services pertaining to Equipment n1aintenance, repair or 
Rebalancing regardless of the amount of fees shall be Material Subcontractors; 
Subcontracting to Motivate LLC is approved provided that Motivate LLC may not 
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further , ubcontract Eq.wptrie matptenance repair· er RJ balancing services wi hour 
·appro • al per the. above DOT may r;equire th~ temrin~tion of a s~bcontractor with 
documen ._ d ma~enal'mtegti -y o:r performanc~ 1SSije3!1 . oUowing not_ic . an _ e re@se1 :a,ble 
opportu.Bi y to ·ourie~ NYCB8 ac • owledw, that. no .withstanding. he. foregoing 
paragraph~and pUFSuant to the ?PB Rulei all subcontracts, · hall obtain .Pa_.sport a . prova'! 
as .applicable 

(3} lnvestmeni b Ni CBS 

a. Upon th terms-s _ t forth herein, NYCBS agre•es to, make,a apnal inv,esbilei,t of $:J 00 
·millio - including. e upply of approximately 24 00Q ne·w B1 _ygles and •4,:0Q0 , "pare 
_B1eyci.e~s _ :' ., tJ, w1tb ·1 he 12-000 ·1existJng Bi:'ycl~ , and 1,250 infill 8ic,ycles ·Will bring 
-th , -1t1 Bike Program to a total -of 41 250 ·sicycles) in be Phase ID expansion and in1i'U 
ofth - Phases I and lI service -are-as ( coHecti v _ ly . tli - "~p~ · ion ) ·af ·he P,rQgram over 
th ·n _ five (Si, : y=rs 1~ ·,eg-inni ·~g &em :apprQ ·al fth,- _-hange af control and tbe 
1Clostng), with a mhumum inv1e·stme:nt of at l a.st :$20, mil hon per Expansion year pursuan 
to1 E p.ansien ,milestones· of the 24 000 new Bicycles approxunatel. 8, ,000 Bicycle ·. will 

e allocated to Pbases 1 and I 'nfiU • • - -

b. N:Y B • .will invest th~ fmf '$30 million in the Program ·within twel e 12 _ months of 
approval of the change of1 .ontrol and the , ·:l~sing,. 1

~ uch· investmen 1 ,guaranteed by the 
L • uanm _. in th:e ., nn o - :b~hi' B her~o· 

c. _ • e .anies • -ill p-artn~r 1 -0 develo,p, n Eq , ·pmen - in Ju_ iog . tat,ion I B • y Jes and 
as , cia'ted technolog ~ inclµdmg th - e hat wUl 1offer enh.anced. ··flexibi11:ty to site 
,tations on sidewalks in order to, minimize I he loss ,o o:n street pmking DOT will 

• p,rovid.e= , •. CH with functiQna1 ,speci:fica. )Jns -_ r sucll • ew Eq:01pmen,t,. and the P@iti: ·: 
·mU develop new S.tA • , .o ftmledy any vtolatto1:n o .- such functional spe• .ificatioui AU 
materia modHications to Eql.llip.ment t , · -_ .may fe.asonabl~f be expected to affect the safety 
of th _ .Qeneral Pubhc ~d P~gram membet : and/or the manageµ:ieot and con ~'[ of the 
rlgbt 0 way -. , e Cily ball be ·subject to DOT approval. .At uc'h developmea o ·new 
Eqwpment shaU be subj,ect to,. , ectiion 4 ,6, and ec· ion • . 7. of the, Pro,gram Agreem • t :, 

. 
1d. NYCB.S w1U 1estore he Bic_ cl Fleet L1 -' .el to ,a minimum of l '·000.B1cycles (plus that 

number ·of ,250. ,inf1JJ Bi cycles: then ·d.eplo ed) wlthin ·~Qi days _of approval of the change 
f c ,,_ntrol an:d the Cl1osing·, 

• e.. ,y B I wil - increas e Bicyc.!,~ F. ~e spar~s -I appr 1Wl]ate1: ·4 o;oo B1cycl.e ' ,. thin 6 
m, :nffis: o ·appr · ~ al ,o the change-of co:nlto1 and.the CloS1ng 

f Ly, -- wdJ .htadq,ua.rter the Ly ·· Bikes business · nd NYCB1 
, 1n New. Yotk " lfy· 

g.. The Pam • - will -ork to,g,etber o develop an AD - p'llot pro.gram· 
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(4) Pltase m Expansion 

(5) 

. . 
a FolfQ~pg approval of the change of control ·and th~ Closing~ Lyft shall adhere to the 

following; 

L Maintain on-street fleet level Qf J 2,000 for an addJ.tional 90 days during peak 
,riding season (Match l S to ·Nov.ember 1 S); 

I 

ii. Demonstrate possession of the full Progran1 Fleet plus 4:tOOO Bicycle spare faetor· 
(fQUowing tbe period above t9 i·ncrease-tne·fl~}; 

111_. lmp.lement and tnaintaU1 twelve (12) new• addttio~al ¥alet stations; • 
-

iv. Other than the non-peak riding season (November 15 to March 15), attain or 
exceed NYCBS' s Service Le.vet performance of May 2017 ~n aH other contract 
service lev-els;, 

v. Jncrease Rebalancing p·erform;ance by demon·strating sustained improvement 
towards a Rebalancing metric no Jater than 180 days following change of control 

'" and the Closing. Such metric shall be determined by the Parties; 

. 
b. During fhe term of the Expansion~ the Parties will expand the Program into an area 

contiguous with Phase I and Phase n thar is a rru.nimtµn of thjrty-five (35) square miles of 
New York City (the " Phase IU Expansion Zone~); • ¢, 

c~ The P~i'es will each appoint members to a Phase 111 ExpansiQn working group to agree 
within,9'0 days Qfd}e date hereQf upon the exact bo.undaries of the Phase Ill Expansion 
Zone. and .the exact bouadaries of a minimum of the first two suBzones for annual 
expansion over 5 years (the "Initial Phase UT Expansion Subzone(st') as well a$ 

milestones for·depfQyment and investment for each subsequent'annua) P~ ID 
expansion subzone ( each a "'iSubsequeAt Annual Phase Ill Expansion Subzone>1 and 

. combined with the lnitiaJ Annual Phase lll Expansion Subzon~ .the. Phase m Expansion 
Zone); 

'd. Subject to paragraph 5 belowt NYCBS shall have the exclusive right to operate a bike 
sharing program in the existing Program Area and the Phase Ill Expansion Zone 
{~ogether, the "E?tclusivity Zone~)- . 

e, The Parties will meet 180 days prior to the 5th annivei:sary of the 6th Amendment to 
discuss in .good faith the continued geographic·expansiQn of the Program; 

Dockless Bike S~are.Pilots 

a .. Notwithstanding 4(d) above, it is acknowled~ed ana understood that DOT shall be able, 
in its sole discretion, to launch pilot -doc\dess bike share programs outside of the 
Exclusivity Zone, provided, l,-owever,. that (i) hi no event s.baU any pilot program be sited 
ot permitted to operate within 0.5 miles of the Exclusivity Zone (or the Exclusivity Zone 
less the zones in (iii) below)J (ii) the •Operator ofany such pilot p~ogram shall be required 
to implement ·technology to prevent the locking ur unlo~kiqg of its bicycles in the 



-(6) 

Ex lu .1v1ty Zone and (ii! an. such p,il.ofdockless program. may·operate in the .Annual 
Ph . e III Expansion Zan .· s. design.a ed for y~ars, 3 4 and .'> w, il 6, UJpnU,s prior tQ 
NY'CB. ·• , auD:eh m @;,, h SU .· h"- Ann 'aJ Pbase ill EKpmJ.·'10:0 Zones: 

. 
dd1tJioQal • '~_nice 

a. The "oUbwr g ad.dibona1 enhanced Se·Nice Le el Agre ments ( L • . _. c.ategori •. shillll be 
negotiat·ed in g · ad ai•h by the Parties; 

1 Deploym _ nl of unapproved Equip.ment on~st.reet~ 

i • ., Use of unappro~ e·d s-ubcon .. -c • ;rs• 
iiL Di~Iay o:funappro,ved adverti ing·, 

iv , Conduc of !Jnpermi.ried mark ting• ,or otbi r activibes at StatiQns'" 
' 

V. Unsam.cttoned use: of the public right of way·; 

b In.addition to,liquidated damages ers,1stenrt ¥tola:tion andtor non;.compliance· (whjcb 
shall • ·e d _ fined by ·e Parties) ·ni servic leve[ requirements Qr any _ th~r ·persis'lent 
no,n.:.Cf.lmpUanc, , • -ay r~su1t i • enliano d 0vets1 _ · t iemediation mee · ng,s a.rid th . 

. adoption of a remediation plan. prov.idea. th t if notvi tbstandin · _ th emediation efforts: 
such persi:sfem 1io1l'~tion • and/or non-compliance continu~ ·,such •viola . 011$/non .. 
, omp .• mance, may :r,es\11. m,; 

1. uspenston o ·• deployment of new pedaJ-assist Bicy.ct s m the Program · Jeet until 
violations ,resolved·· • 

u. u pensi9n o , ins:tallati~n of new· ·an grow,d barging _ta iQ:nJ ntil violations 
,reJ_ol • ed 

e P.r vid~d . 'hat in no event shall any ·abo:ve remedy be: instituted -h ch wouJd have an 
_adv, rse effect on NYCB-, s performan e in connection. with other·· - _ -• 

1 7) P e·t g 

a.'. NYCB , hall be pemHtfed to .c.barg • .,different :rates for premium modalities 1ncluding for 
pedal -ass.ist ·B1icycles. Such premium ,pri•cing, shall not .adv~el • a : ec· access to th o,re 
Program •ser.viee. by ann~a:J inero . -rs; 

b, I yft and NYCB . sba 11 be permitted to co,:mbme fees for id~s or members'1ip related- 0 

th . Progiam with fee$ for .' des o:r membets~ps f9r glher m. dahiies (inchJdiJ:111 b11_ n~t 
hrruted. to1 Ly.ff rides)1 p.ra .. ded that sucj , fe:ea and u.ser terms, and _ ·ondition are ,othe: • ~se 
1n accordance with 'the/t-erm • of the P~~ Agreement 

c. Eligib.ili : fo he affordability memb • ri .: 1ps. pursuan .• 01 • ecrl.o~ I I. -3.l. Q - the Pr -gram 
Agreemen hall be expmided • :o mol ude Supplement • N:utrition Assistance Program. 
1 • : NAP· benefi iarles.. • 



(8) Ot'her Chang • 

:a. NYOB · and D _. T lud.1 meet ev,ery 6 ·mon hs, to, asse. __ , 'the efEettive ,ess ·of the 1eMi.sti'ng 
se • i,ce l.eveLcommitmen·t .. Ea,nh party shall have the, right lQ propo_econunercially 
.reasonab e chang~ in wntlng· 

b • Definition o • AdvertLSing ,1s hereby re ed to •carve o.ut one ( 1.) s.ingle ,additional m.Br 
of the operator or 1ts ultimate parent 

,c6 D' · finitiion of · Control ·· is . .her~by· revi ed to, e .. elude a Ly·ft IP'O,· 

d For tli avoidance • f doub defini. ion ,o, ~icycles ,s h. _i:eby rev1sed _o ,mclude }ledal"'"" 
assist .bikes and _subJect _ ( ) ~ .of the 6th Amendnlenti· e bikes;, dockless· b• ,i es ·aud 1 ~ _k­
to . ~kes; 

-9) Other , ~ on - _tion . 

.. 

a. .yft sbrJl] pi vide; 
. 

L Ev.·denc:e of insman ·. co .· rag~ as p,r-ovided in the Agreement; 

iL An opiruon ofLyft s counsel datei:I as 19f'tlt.e d.~ te h.ereof-and ex:e-01.rted l,y Lyft s 
counsel m a fi rm r~onabiy , ansfa _ Jf -.to the . ity, tba i:yft • commitments, aJJ.d 
u.ndettclkiogs her,eunder :tiave be n1 duly aui honzed execu.ted and deltvet1ed. o L 
and ·s a binding .obligation ofLyft~ 

iii .An 1RS W-9 form. • ertify1ng Ly · s tax i,dentificatihn number· 

10 gamzational and authorizing documents !Of Ly.ft.·. 

. F:ullc • oomplet d an.cl up,.,t-o date questi10Ma1r. • m Ctumecuon w.i.th Passport ' :hich 
have· recejved.a fa.11orabl~ rev. w· by the City· :and 

• i All 1ex - uted copy. of ' h- Lyft Guaranty in the form of hibit B h I to , 

, 0 liQe remf4nmg, terms o he Progtam Ag een,:ie·nt sbaU.. remain in• full £()rec and 'effi et. • 

(LI Effective, Date. The Effe. • tve Date of this ,6th Amendmient shaJll mean. the lat r ·,of the 
folloWillS tw-o dates: 

a - ,.e at- on· -hich 1h cl.as g ,occurs, under the M "rger Apeement b tween Lyft .. and 
B1keshar.e ·Holdings. Lu ·and N'Y ;- B~ has become a whoUy~owned subsidiary of iy ~ . 

· and • 

b.. The date· as of which .eabh efthe following has ,occ~d 

i The P~ pon filin, . s made on behalf of Lyfr ·and its affihated ienti, ·e , an.d related 
1nd1v.1dual ha: • been ;appr,,Q\f d b • • e_ City of New Yorlc; and 

. 
Ji ·TI,edate ~ c' whi~b, thl$ 6~th Amendmer, ·is. registJ red pursuain to.- t , Q. 32.8 ft tbe, 

·City ''. 'barter 
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(12) Governing.Law. This 6"' Amendment shall be govern~d in all resp.eels \:,y the internal la:ws 
of lhe .. State of New York as.applied to agreemen1s entered into among New York residents to 
be performed entirely within New York, without regard to principles of conflicts of·law. 

Severability.. Jn the event that any provision of this 6th Amendn1ent becomes or is. declared 
. by a CQUrt of competent jur-isdiction· to be iUegal, unenforceable Qr ypid, this Amendment 

·.shall continue in full force and effect without said pr-0vision. pcovided that rio such 
severability shall be effectfv~ if it rnatetjally changes 'the economic benefit of this 
Amendment to any party hereto. 

• r 

(14) Counterpa~. • . This~ Amendment may be·executedin counterpart~, each of \Yhiqh 
• shall be declared an original1 but all of which together shall constitute one and the same instrument. . . . 

.. 
• 

• 

'• 
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IN WITNESS WHEREOF, tn~ City, by its ·commissioner of the New York Cjty Department of 
• Transportation1 and NY CBS have .caused this 6th Amendment to. the Amended .and Restated 

Agreement for Bik~ Share Program to, be duly executed and delivered as of the day and year 
referenced above. 

Approved as to fQnn and . . 
certified~ to l~gal autn_ority: 

Acting Corporation Counsel 

,. 
THE NEW YORK CITY - . . 

. DEPARTMENT OF TRANSPORTATION 

By: - N ' . 
Name: ~OUY Tr<,~,,EJv.Be 
Till~: Co,vtM. IJ:f ttliJ£te_ 

• 

NYC BIKE SHARE~ LLC 

By: -----+-1--W--+---.,,.__ ____ _ . 
Name: 
Titl~: \J\~ t?AJt.;.o.Lt,&., -~ l­

~~ ~w~-~ 

1r. . 
. ~14>. 

;s_~(i%,9 I': 

.. 

\ 
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APPENJ>IXE 

Certificate of Insurance Broker 

BROK.ER~S CERTIFICATION 

Pursuant to 'the Contraot every Certificate of Insur3nee must be accompanied. by either the followjng 
ce~ification by the broker s~ng forth t~e following text and required information and signatures or 
complet-e copies of all policies refe-ren~d •in the Certifi_cJte ofJnsuran.ce. In the absence .of c<>mpleted 
policies, binders_ are acceptable. 

' • . 
CERTlFJCATION 13Y BROKER 

I 

The undersigned insurance broker represents to the City of New York tha1 the attached Certificate of 
.. l_nsurance. is accurate in all material tes~ts, and tha_t (he· d~$Cribed. insurance i$ effective as of the date of 

this Qerliflcation. 

.. . 
___ J'enna B.oyce _______ ~---

[Name of broker (typewritten)] 

345 CaHfomia Street; Suite 1300; San Francis~ CA 

or broker] 

[Name and title of authorized official (typewritten)] 

Sworn to before me· 

this t7..,..., day .of ~c:cn\ '\.c.r. 20 ~ 

NOTARY PUBLIC • 



ACORD• 
. 

DATEC~D,:t'VYY) C&RTIFICATE OF LIABILITY INSURANCE ~ 1211?12018 

~ 

T HIS CERTiACATE •s ISSUED AS A MATTER OF INFORMA"r[ON 1ONLY ANO CONFERS NO RISHTS UPON THE CER'TI'FJCATE HOlDER. nos " 

CERTIFICATE ODES PtJOT AFRRMAT1VELY DR NEGATIVELY AMEHD, EXTEND OR ALTER THE COVERAGE AFFORDED BY Tl-IE POLICIES 
BELOW. .THIS OERflFJCATE OF INSUMNCE OOES NOT CONSTITUTE A CONTRACT BETW~ THJ:: fSSUING INSURa:t(S}, AUTHORJZEO 
REPRESENTATIVE OR PRODOC~ ~D THE C-ERTIFfCATE HOLQE~ 
IMPORTANT; If the Get1lffcale 'holder is an ADDITIONAL INSUREDJ the pollcy(f-es) mu~t have ADDITIONAL INSURED provisions ot be endorse.d. 
If SUBROGATION IS WAIVED. subject to the terms ~nd ~ndl,U~s oft~ po.licyJ certain pclfcf~ may ·require an endQrsem~. A stateQ\fflt o" 
this c~r1fficate d~ not confer riglus to tmt c~.rtificabt holder in H~ Qf s.._ch endorsem~ol(s}. 

P~OOUCfR . . Ci~l'AC"f 
. M~SJ{ R~~ $ lNSUAAN<;f S£~Yl¢1:S NA E: 

l4S'CAl..if'QRNtA smm. SUITE 1sot> J~N!,. t:wih f .f.:! "ol: 
CAL!fORNIP., LICENSE NO. Om'l53 •• E•#A.t~~ 
SAN FRANCISCOi CA 94104 AOOR • 

INS\JRERl.!H AffORDING ca,IEAAGE - HA.lt il 
-CC .. CN109337:51S.AQSYY1""10li-~8-19 . , INSU-~ Q ,\ ; tilmoton l~i";nm1- 11v 19437 . 

1-NSUASD 
~ Bi~ Shm!J LLC IHS-UMR 8 : Gft!en.,1fl:s\lranreCamcranv v.322 
220 36th St.reel, Su1Ie lA: ut':SVRl:RC : !Mlan H.artlof IMLltaOOt ()) • 36940 
~JO. NV H.232 -c 

INSURER O : Safi:'alv National Cas-Jalrv 'Corn. •s1os 
ll(SUflE,tl; ! 

'tNSUff:St F ! 

COVERAGES CERTIFICATE NUMBER: 
-

~EVJSION NUMBER: 17 
T'HIS TS TO ~TTFY THAT THE POLlOIES OF INSURANCE USTEO 8EI..OW HAVE BEEN ISSUED TO THE INSU-.REO NAMEO ABOVE. FOrt i HE POI-ICY PE.RIQD 
INDjCA~. ~OlVJtTttSTANOlNG ANY .RcOt:.t~EMENT, TERM OR CONDITION eF AN't CONTRAC:f OR O'JlliER DOCUMENT WITH RESPECT TO WHICH THlS 
ce~rtFtO~TE 1/fAY BE IS$UED·. QR N,1'~ PE~~IN, THE lNSURArliCE:~Af'fOROED BY THE POLICIES O~~CAIBEO HSRE1N 1$ SU8.JECf' TO All THE TERMS. 
EXOi..VS10NS_A.NOCONDITIC:>NS- OfSWCH PO_ui:~E.S. LIMfTS S~0WNi MAV l,rAVE 8EEN.R.EDVCE0.8'f PAIOCJ..AIMS. 

'fl;: TYPE OF IM Sti~NCE. ~~~ ~ POLICY NUM$1:R I 'POlle.Y Eff e0LICYEXP 
UMtts· IMM •·• • IM~u,y •r ·~-. 

A X C;QMMER~AL GfiHEM'l w.BTLIT'r I 

~63S89 05/01'~18 0-5101/20 t9 • EACk()C~~ ,.000.000 . $ 

, Cl.AIMS.MADE 0 CCOUR -~iii; .-..:..!~~,~ . .$ 1®,000 P Ml . 
~ 

'NOT~, ... E;D . MEIH:XR'~il ~ i,.i~} i i.---

I 
X Sell.~ RetanllooSSOO~ ,._ . PERSONAL &.-.ov INJU'RY i t,00011)00 

1 • G.E:N'l....,A,OTTr UM~T JIPrut:5 ~m G£/EAAL AGG~EGATE s 2.000,000 

~ POi.JCY ~~ 0 LOC .PMGU.c1$- I;OMff/OP .4GG ·s 2.000,000 
O'.nie:i:t: s 

B A.UTOM0'8TI..lrl:JASfl.flV AA05006SS7 10Altl2018 1011)1}21)19 ~~~\~~UMIT s ,.ooo.()l)O - I\NYAUTO BGDJl. V INJURY ll?er f)Q1'Pl'I} .$ - -
BOOIL ¥ JfdllR)' {?•n1mlf!Mll1 OWNEfl SCHEDULED s ~U'T'C>S~tll.Y AN·lJI'.~ • ,, - -- ~~~8AMAGE A=PJ"J.Y 

ON. WNBD s - AIJlQS.ONl.Y -
X SymbQf 10 

I·. s 
(.; X" UM~Eu.A a,""' X ~~53272 1Wl/201! 0310172020 - 1O,000,ro:r "()C{lUR EACHOC.CUAAENCE ' -- -

I 

EXCESS.lJAB 0-AIMs.MAD~ . AG.GREGATE .$ 1~.000.000 
OED I I .tlE1'mTION S- J 

$ 
D WO~l;CEAS CQ~flaf~A 110H I F~P405.5498' - v ··•w .• ~UI OT/9l111.119 X l~Tllr£ f 1~~ A-ND EMPI.OYSS, LIABILIT1Y Y1 H 

1,,000.000· A?w~l~~NERIEX~ m NI ~ E.LeACK'AGC(OEN'r .s_ 
dFF'tcE ~ BE.R 01...UOeD) • • 

tOOO;l'.10.0 I (7,t~t1d~10,y In HHJ E.L. DISEASE • EA EMPlOYEE 1-:5 
ir~· , it:icrlbo under ... 

EL O~E • POUCV. LIMl'r 'S 1,000,000 a. . '. JPTION OF OP.ERATl(!)HS:.beiow 
• ' 

I 
II 

OE$CRIPTIOfif-QFOPEAA111PffSI l~r,07'51 YEt(KJ~ES [A~_ORO tQJ,AdcfiPontORemntlu• kN<lula. ffl4Y 110 tltmlud If ITlffll 11911,CD i1i roquliildl 
Ptoot.Qf l~iW rn~ranQ! tor NYC ab ~1.e.LlC~1 wllQl~ow,,eo.sub$Jdiary°'Lyft. fno:.l mfate1Hothe.81keShare.1greernet1rW11h NYC. 

New Y Oft C,~ together wnh ~offlcla&i .slid empto~• ~ lntJo~ as ~tlltlbrtal lnSurads <m Die abov!'~wred General l:Jalt~,Wi Aul0!1'0b41it ~ity. and IJl'flb/el~s Ui1?JlilY fddas ~. reqU!ted by 
11/Jl~' oontracl blJI on11 wM ~ ~ liabllli~ bUl c,l'll'KI ~~ed fns~RidsGf)era1iDf\§: Mrs oofi o:w~a9~ oj lended 11:!,lhe ~~Uonal ~~ ~rrl ~~ ~ JlfflT1iW .an~ noo,oJfltnou!Qrvi.to lhe &$01 of 
(rabilfl)' ass limed unitg Gl(IIIMt. W/JfYer vi. suhtoQ~~appra tor. ~ -~r:-U~I \Y,; Ge~r• ltltilltv. ~d w~ Corr!?§n~11 ~eraae wheRlrequfred by wntt«n corrtraa, 

" • 1. - • -

I 

CERTIFICATE HOLD"ER CANCELLATION 

New Yorfl Ct)y ... 
SHOULD.Awt OF THE ABOVE. OESCftlBECJ POUCfES'BEC-AHCELLED BEFORE 0epat1,nmi1 Qr Tl'81\SJ)Ol1a:tion lHE IOPIRATIOH OAT£ THEREOF', NOTICE WtLL BE OEL*VEREO 1H 55 ~lei' SlreeL 9Jh Fm ACCOROAHC:E WJl)i TtiEPOUCV~OV.SfONS. 

NawY~,NYt~ 

1 AU'ntO~p R£f'~5e',tfA,TlltE 
q f MIUP Rlslr I ll"dnAl'lffl"Sefvl<:til 

'I Janna B'oyce ~'\Jil4.. ~~ 
. 

@.1988·2016 ACO~O CORP-ORATION, All rights·rese:iVed.. 
ACORJ? 25'(2016/03) The A.CORD ,uai:ne .. nd loa~ are _regi51,red marks o.f ACORD 



NYC Bike Shue, LLC 
220 36th Street, Stdte 3A 

Brooklyn. New ¥ork 11232 

New York City Department of l1ransportation, 
55 Waler Street, 
New York, New York 10041 

• Attn; The Com..rrussioner ·of DOT 

July 2~ 2ors 

Otar CQmml_s.sion~r Tro~enbcrg: 

CONFIDENTIAL 

Reference is made to tbilt ce~in Al;neµded an·d Resf.ale.d Agree~ent for Bike Spare Program, 
dated pctober 241 2014, as amended fro_m tim~ to _time (tge '"Agn;:ement'1, b:y and between .NYC Bike 
Share, LLC tN:(css») an_d Toe City of New York (the UOi~·"),, aeting,by. and th!ough· its Department ·of • 
Transportation C'DOI"). • • 

. 
On Jµly I, 2.0ta, NYCBS 's,prent company. Bik~bareRoldiQgsLLC (the HCompan:,:")1 entered 

into ·an Agreement and Plan of Mergf:~ (the ((Merger Agreementj w~tb Lyft~ Inc. r'1rllh) and Snow 
Merger s ·uh, LLC, an indirect ·wholly-own~d subsidiary of Lyft (uMerger Sub")t -pursuant to wh,ich Lyfl 
has agreed to acquire the Comp.any. Pul'$uant 10, ~ Merger Ag:reemetU, Mer.ger Sub· win be merged ~ ith 
and into the Company. witb the · Company continu.ing as the survhiing company and · as an iodiriect, 
wbolly-_ow:ned subsidiary of Lyft tthe "Merger")~ Following the corn'pletion ofthe Merger, NY CBS' wHl 
be an indirect,., wholly•ow.ned subsidiary · of Lyft and its contractual relationships. including those Mth 
DOT_. ~ill be µndistuli})ep. • 

The canswnmation of the Merger will resµh in a change ·of control of the Co,m,any and therefore 
an indirect change of control ofNYCBS. We therefo.re hereby seek any nec&SSary consents of DOT 10 

the Merger for purposes of the Agreement. We request that you sign this letter in the space provided 
below to prmtide·consent to the 'indirect 0hange of control .ofNYCB.S as a result of the MergerpW'Suant to 
Section 23~1 of the Agreement and return the s{goed letter as so.on. as possible1 ,and. in :any event within 
lbirty (30) .caleng~ day$·ofyour r~ipl Qflhi$ • .]e_tter~ t~ the addre$s b_elow~ 

Please email a PDF copy of the signed consent letter 10 Justine Lee at justinelee@rnotivateco.com 
and return the signed original copy to: 

N-YC.Bike Sb$.fe, LLC • 
c/-o Madvate 
220· 36.,, Si:teet Suite 3A 

. I 

.Brooklyn, New York 1 l232 
Attn: Jay Walder 

lf you have any questiOJ1$ regarding the Merger or require .addi"fionat information and/or 
• doc;umentatiQn, pl~ ~G o't>t besitare io contact ni~ al (50&)'246-6919 or Justine Lee at (917) 570-6783. 

[Sw,ature Page Follows) 



Sincerely, 

• 

• 

... 

' . 

[Sigr,awn Pog~ ra NYC DOT Con.sen,). 
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CONSENT 

New York City Department of Transportation ("DOT'1 h~rel?y consept$ tQ the indirect change of 
control of NYC Bike Share, LLC ewvcBS•') as a result of the metger. ofNYCBS"s parenl • 
company, Bikeshat~Roldings LtC (the "Compan~ ') pursuant to that ce,ftain ·Agreement and 
Plan of Merger:, dated July 1, 2018, by and among.the_·Company, Ly'ft; Inc~ ("Lyft,,)~ and Snow 
M~ger Sub~ LLC, .an indirect· wholly-ow.ned subsidiary of Lyft, for purposes of the Amended 
and Restated Agreement for Bike :Share Program, dated Ootober 24 20 l 42 ·as amended from time 
to time. by and between NY CBS and The City <?f New York. aeting by and th.rough the DOT,, 

App(OV~_ct • 
,, 

Date 

• Name 

Title. 

traJ Im . -. 
' . - -~g,r,g /:a 

. 

• • 

[SJgnmure Page JtJ NYC DOT Coll$entJ 
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Guaranty and Perfonnance Agreement 

Thi$ GUARANTY AND PERFORMANCE AGREEMENT (this uGuarantvl1 is made as of Novemb~r 
~. 2018·l by and among Lyft. Inc., a Delaware corporation C1Guarantor"), NYC Bike Share LLC. a 
New v·ork limited JiabUity company C'NYCBS"), .and The City of New York

1 
Department of 

Transportation (0D01"0
) ~ 

RECITALS 

WHEREAS, NYCBS and the OCT are parties lO'that certain Amended c11od Restated 
Agreement for Bike Share Program. dated as of pctober 24, 2014 (as amended, supplemented or 
oth~rwise modified from time to. time or as the same may be futther amended. supplemented or 
o,herwise modified from time to time. the ''NYCBS/DOT Agreement"); • 

WHEREAS, Guarantor h~s entered io!o lhat certain Agreement and Plan of Mer,ger, 
by and among .Guarantor, Snow Merger Sub, LLC, Bikes~re .HolcJings LLC and Yukon Holdings,· 
L LC .. dated as of July 1co 2018 (the "Merqer_AQ{eement'); 

. WHEREAS. it is a condition to the Closing (as hel'feinafler µsed1 as defined in the 
Merger Agreement) under the Merger Agreement that the DOT provide consent to the transactions 
~ntemptat~.d by the·Merger Agreement fthe "Consent'') under the NYCBS/DOT Agreement: and 

WHEREAS. the parties he~to desire to enter into this. Guaranty. effective upon 
issuance t;>y DOT of the Consent and the consumm~ion of u,e Closmg. 

NOW, THER'EFORE, for good and valuable "COns1deration. the receipt and Jegaf 
·suffh:iency of'which are h·ereby acknowledged, the parties do hereby agree as foUows: 

ARTICLE J. CERTAIN oeFINEDTERMS; NATURE AND SCOPE OF GU~RANTY 

1.01 . Guaranteed Pbligat;on. 

(a) Contingent and effective upon. and onfy upon, ,the issuance of the C9nsent 
and the consummation of the Closing, NYCBS hereby agrees that it and/or its affiliates (includingJ 
foUowing the Closing~ Guarantor and its subsidiaries) shall expend at least· thirty million dollars 
($30.00p,oaO) (the·~Minimum Spend01

} for capital expenditures and/or operating expenses relating 
to the, Program (as defined 1in th-e NYCB$/DOT Agreement) during the twelve (12) months 
immediately following the Clo.sing (the date that is twetve (12) months foll(,Wing the Closlng. the 
"Outside Da'telJ). NYCBS hereby further agrees thal lt, .shall cornpty 'With the tem1s of the 
NYCBSI0OT Agreement (as amemded. supplemented or othe,wise modified frorrr time lo. time) 
folfowin9 the consummation of the Closing, upon the terms and subject to the ~nditions ,thereof. • 

{b) . Notwithstanding anything jn this Guaranty 'to the contrary, in the event that 
any permit authoiizatfon, approval, consent. license or certification (each an 'LApprovat") of or by 
.DOT. the State of New York. the City of New York or any governmental agency acting by or through 
any of the foregoing (each a UGovernrnenlal Authorltyu} is required in con~ction wlth (i} any capital 
expenditure and/or operating, expense proposed in good faith by NYCBS and/or its affiliates 
(including. following .the Closing, Guarantor and its subsidiaries) (a ·~Proposed Expenditure~) or (ii) 
the lnstallation. use_. marketing or .opeTalion of any Equipment or Services (each as defined in the 

US-OOCS\104002982.6 
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NYCBS/00.T Agreement) which are the subject of any s·uch Proposed Expendnure. then , lri either 
case, the Minimum Spend shall be reduced" by the amount of -sucih Proposed Expenditure to the 
extent thal such Approval is unreasonably withtieldl conditioned, cfelayed or d.enied prio.r to the < 
Outside Date. 

1.02-. Gqaranty of Gyarantee·d obngatjon. 

. (a) Effective upon the issuance of th~ Cons~nt and the consummation of the 
Closing I Guarantor hereby absolutely, uncondiUonaUy and irrevocably guarantees to DOT' the full 
performancte of the .Guaranteed Obligation (~ defined below). 

•(b) , h·e "Guaranteed Obllgati0n'1 shall mean the obliQatlbns of"{i-) NY.CBS. and/or 
rts affiliates (inclt;.(ding, fonown,g the Cfo.sing, G1,1aro.r.itor ~nc:t ~ • $Ubsictiaries) to mi;ike . the 
exp_enditures -provided for ;n Se_ption 1 .. 01 he,re:of and (ii) N:YC8S to·. comply with the terms of the 
NYC~S/DOT Agreement {as amended, ~upplemented or otherwise· modified' froi:n Ume to time) 
following the consummation of the Closing, upon'the terms and subject ·to the conditions thereof, as 
provided in Section i .01 hereof. . 

·1.03. Nature of Guaranty._ This ·Gul;ltanty is an irrevqc.able, ab~qtute, cont1r:il!ing 
91.JarantY: pf performan<>e of \tie Guarc3nteed 01:>tiga\ion, and i$ not a guaranty of collection. Thi$ 
G~aranty {?lay riot be reyokeg by• Guarantor anq shall COfltinue to be effec::tive with respec::t to any ,of 
the Guaranteed Obligation arising or created after any attempted rev0cation by Gua~ntor. The fact 
'that at any time or from time to t1me the ·Guaranteed Obligation rna.y be increased or reduced .stilalt 
not release or d·ischarge the .obtfgation of Guar:antor .to DOT with respect to the :Guarantee.a 
Obligatfon. Notwithstanding anything to the c0ntrary in this Guaranty, the partie•s hereto agree tflat 
this Guaranty and the 0b'ligat1ons ot ·Guar;3iito_r herein sh.all be.contingent and etre·ctlv_e upon, ancf 
only upq,:i, the iss1,1ance Qf the Conserit and t~e consummation .of the Closirg. 

1.04. Guaranteed ObHgatjon Not Reduced by Offset The:euaranteed Obligation and 
1he liab1lrties and obligations of .Guarantor to DOT hereunder shall not be reduced, .discharged or 
r~leasea because .or by reason of any eX1Siing or· future offset, claim or defense of Guarai:,1or, 
NY:CBS .OT' any other party against DOT or agalns.t performance of the Guaranteed Obligation, 
whether such pffseti :cl.aim or defens~ arises in qpnnection with ttfe Guaranteed ·Obligation {or th·e 
transactions Gr.eating tt,e Gu~ranteed Obligation') or otherwi$e, • 

1.05. No pyty_Jo pursue Others. It shall not. be necessary for DOT (and; to tne extent. 
permitted by applicable law, Guarantor hereby waives any rights it may have to require DOT), 1n 
order to .. enforce the obligations of Guarant0r hereunder, first to (a) fnsfttute suit .or exhaust its 
remedies against NVCBS or· any .other Person, or (b) resott to any pther means of .obtainlng 

- per:formanc:e of th.e Guaranteed Obligation. 

1.0$. payment of Expenses. In the event that Guarantor should breach or fall to .timely 
perform ·any provisions o"f: ttris Guaranty, Gu_arantor shall, immediately upon demand by any of DOT, 
pay all of'DO:r's-reasonable out-of-packet costs and expenses.(fncluding reasonable attorneys' fees), 
'incurred by .DOT :in ttie enforcement here0for the preservation of DOT's rights hereunder. The­
covenant cehtalned In this Section ·1.os shall survive the performance of-the. Guaranteed Otillgation. . -

1.07. Deferral of Subroqatton. Reimbursement and Contribution. Notwiihstariqing 
an~hing to .the contrary contained fn this Guaranty:. Gqarantar hereby, unconditionally and 
irrevocably defers until a{ter the performance of all of 1he .. Guaranteed Obligation any and alt rights 

·, 
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Guarantor may n.ow or hereafter have urraer any agreeme·nt1 at law or in equity (Including, without 
Jimitationt an~ law subro_gating Guarantor to the righ_ts 9f. DOT), to a$ert any ~taim agalnst or seek 
contribution, indemnification or any o1her form of reimbursement from NYCBS for performance of • 
any or all of the Guaranteed Obfigation for any payment made by Guarantor under or in connection 
with this Guaranty. If the,Guaranteed Obligation under this Guaranty shalt be performed in ful~. DOT 
Will, at Guarantor's request1 execute and deliver to Guarantor appropriate documents, wUhout 
recours.e ana without tepresentation or warranty. necessary. to-evidence the transfer by subrogation 
to Guarantor of any Jnterest ln the Guaranteed Obligation. resultiRg from such performance by 
Guarantor . 

1.08. Termination of Guarantv. This Guaranty stl~U terrnin~,e. ar:id each of NY CBS and 
Guarantor shaH be -released from alt obligations hereunder, ~pon P.erformance in foU .of 1hf;! 
Guaranteed Obligation . and payment of any amount any· amounts due and payable pursuant to • 
Section 1.06 hereof. 

ARTICLE If. EVENTS AND CIRCUMSTANCES NOT RED.UCING OR DISCHARGING 
GUARANTOR'S OBLIGATIONS • 

Guarantor's obtigations under this Guaranty shaU continue until perfofm;ince iii full af 
the Guaranteed Obl'igation and payment of. any amounts due and payable pursuant to Section 1.06 
hereof and shall not be released, diminished. impaired1 reduced, fimited, terminated or adversely 
affected by any of the. fdllowing: 

i .01 . ModjficatiPDl; .Assignmepts; Subleases. Any renewaJ, extension, 1ocrease, 
modification .. alt~ration, amendment or assrgnm:enl of the NYCBS/OOT Agteement and/o/ all or any 
part of the Guaranteed Oblig~tion or any failure or DOT to notify ·Guarantor of any such action. 

2.02. A4iYstmeqt. Any adjustment lndu!gence, forbearance or compromise that might 
b~ granted or given by DOT to NY CBS. • 

. 
. 2.03. Condition of NVCB§. The insolvency, bankruptcy, arrangement. adjustment, 

composition. liqui.dalion. disability, dissolution or lack of power of NYCBSi or any dissolution of 
NY CBS: or any ~fe. lease_ or transfer of any or air of the assets of NYC8S; or any changes In the 
shareholders. partners or member$ of NYC~S~ or. any reorgariizatioo of NYCBS. 

2~04. Invalidity of Guaranteed Obligation. The inv~fidity, megality or ur.enfor~ability • 
of air or any ,part of the Guaranteed Obligation or any document or agreement executed in 
connection with the Guaranteed Obligation'for any reason. 

~ . 
. 

2.05. Release of Guarantoc. Any full or pama, release of the liabiJity of NYCBS on the 
.G,uaranteed Obligall9n or any part thereof (ot~er than resulting from full performance thereof). it 
being recognized! acknowledged and agreed by ,Guarantor that G~arantor may be required to 
perform U,e Gu~ranteed Obligation in full without assistance or support of any· ottrer Person , ·and 
Guar:eritor has not been induced to enter into this Guaranty on the basis of a contemplation. belief, 
underatanding or agreement that any . other Person wfll be liable to perform the ·Guaranteed 
Obflga,ion, or that.DOT will look to any other Person to perform the Guaranteed Obligat!on. 

2.06. Jakipg Cgnaterat Toe taking or accepting of any security. co1Iateral .or guaranty. 
or other assurance of performance.: for an ·or any, part of the Gt.taranteed Ol)tigaUon. 

3 



2.07-'. BeJuse pf Cgllateral. Any release, surrender, exchange, subordination, 
deterioration. waste, loss or impairment of any collateral. property or security at any time existing.fn 
connection w.i1h1 or assuring ·or securing performance or, all or .any part of the Guaranteed 
Obligation. 

2.08. Care and pmgeQPe. lhe .failure of oar or any other party to exercise diligence or 
re~asonable care in the preservation, protection, en~orcement, sate or other h,andling or treatment of 
alt or any part of any coirateral, property or security, including but not' limited to any neglect: delay, 
,omission, failure or refusaJ of 0OT (i) to take. or prosecute any action for the colleetioTI of any of the 
Guaranteed Obligation or (ii) to foreclose .or initiate any action to foreclose, or. once commenced, 
prosecute to completion any action :to foreclose upon any security therefor. 6r {iiij to lake or 
prosectJte, any -actfon. assert ·any cl~im or de,mand or to. ~nforce any rfght or remedy under. or in 
conneetlo,:i· with. ttie NYCBS/OOT Agreemen1 or a"y other instn~m·ea,t or agr~ment el.fjdeocing or 
securing, all or any part of the Guaranteed Obligation .. 

2.09. Yoeoforceahmtv~ The fac1 that any collateral, security. security interest or lien 
con·templated or intended to be given, created or .granted as security for the performance of the 
Guaranteed Obligation( or any part thereof; shall not be properly perfected or created, or shaU prove 
to be unenforceable or $Ubordtnate to any other security interest or lien, it being ret:ognized and 
agreed by Gwuantor that Gua~ntor is n·ot entering Jnto lhf~ Gua~anty io relJaoce on, or in 
contemplation of the benefits of, the valf dity. enforceabflity; collect ability or value of any of the 
collateral for the Guaranteed Oblig~tion. . • 

2.10. Offset. Any existing or future right of offseti claim or defense of Guarantor ,against 
DOT, or any Qther PefSOo· or against performance of the Guaranteed 'Obligation, whether such tight 
of offset clafrn or defense aoses in co,:rneciion with tne Guarant~d ,Qblig~tion {other ·th~n the 
defense of actua1 performan~). 

2.11. _Merger. The reo~ga~izatJqn, merger or consolidation of Guarantor or NYCBS info 
or with any other Person. --

2.12. Qthec Actions Taken· or Omitted. Any other action taken or omitted to be taken 
with respect to the NYCB_S/SOT Agreement or the Guaranteed Oblfgatlon. or the security ana 
coirateral therefor, whether or not · such action or omj$Sion prejudices Gu.atc1ntor or incr,eases lhe 
likelihood that Guarantor will be required to perform the Guaranteed Obligation pursuant to the terms 
hereof, it being the unambiguous and unequivocal intention of Guarantor that Guarantor shall be 
abJigated • to perform the Guaranteed Obligation when due, notwithstanding any occurrence. 
circumstance, event. action, or omission whatsoever, Whether corite.mplated or unciontemplated, and 
whether er not otherwise or. parti.cular1y described herein, which obligation shall be deemed satisfied 
on1y upon the fun and final perl'ormance and satisfaction of the ~aranteed Obligatl.on. 

ARTICLE 111. REPRES.ENTATIONS AND WARRANTIES 

Guarantor represents and warrants lo DOT, as of the date hereof, as follows: 

3.01 . pengf[t. Guarantor is an Affiliate of NYCBS and will receive direct or indirect' 
benefit from tne making of this ·Guaranty~ 

3.02. Familiarity apd Belfance. Guarantor Js .familiar with. and has indepen_aently 
r~viewed boo~s anp ree9rds regarµif1g .·the :fin<1ncial e9ndition of NYCBS: however, Gijarantor is not: 
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A:? ¥jn.g on such financital condition as, anl inducement to enter mto ·this 1Gu.aranfy 
. . . 

3.03. . No BePru,ntat;gin by DOI,. Except as, expre·ssly set· ferth n • Che N¥C8S/,OOT 
Agreemenr,, DOT nas not ·made· ,any ·re,pf'!esentanon warranty· er .statement. to Guarantor to i·nduce 
1G1U1arantor·to •eoute this, Gu,a1~nty. 

-
3 ,04. Gu11t1DIAE-s Eio1·ne·ia1 Qgpdftipn. After giving effeci ·to .t1fs Guaranty· and the 

cpntiqg,enl obUgation ,ev1iden0e~ h@reby· Gua-,.antor ·is: SQf1ve.nt and ha.s assets ·w,tHch fairly valued1
, 

exceed· its,· ob'ligations, Uabiltu,s (ineludu~,g contingent llabiDties fairly· estimated) and debts .. an·d t-tu 
property and .ass.els s·uffiaient to salf s.ty and te~y •~s o~ligat ans a1r,td l~abi1iti.e1. 

3.,Q.5. _ Qaw,,izafjg1q. Guaran~"Or is e1·u1y organized valiaiy eMiti~ng and in good st.anding_ 
'WnJ1 fun ~power antj autho1nly to own ;ts assets, and conduct its, 'business, ,ana1 Guarantor haJ. taken. 
an nece$Sary aid on 10 autho_ozeVteexe.c.q fon, de~ivery· and performance,.ct·this 0ua1anty by ,t iand• 
ha,s the power $ndl autt,.ority JJ, 1exe®te,. deJw·er an<I peno,m1. Under t1r11s· Guaranty ,andl aH the 
tra~sactions, 00Ajempla1ted h.ereby. 

. 
• .3. as _Legail tv; 1ND c-;anfJiet; laudhm Qbl1ga,t1c,n.s. The· execuUom, deUv-ery a.NJ 

penorrnance by ,Guarantor o•f this Guaranty and the ,consummation of the transactions, oontemp1lated 
here-under do not and wm not ,oontravene. 1or .conDic wi. h a:ny ktw·, statute 1or regulal1on to which 
G~a~anto, i$' s bJecl or constitute a. default unde:rt or reaul . ·in th,e br1each of Guarani.or's· 
·orga,nizatt~nal doc·uments or·anY .,mdenture·s mtntgage d_eed of ·trust cha'~e I 1hen. or any con,ract 
·ag~m•nt •OF other 1instrument 1lo hieh G~arantci., _-• .a par.ty or which may Ile :,appHcab1le to 
Guarantor. nus, Guaraf\ty is ,a,- le_g.al and b111din.g obU:g·13 ion .cf G~mntQr a,nd is enfi)ree.a11l·le· in 
acopnianee with 11ts terms, except a~ limited by bankrup,tcy,, fr1$0L ency· or other !faws .·of general 
application r,elating to · .he ·enforcemen: of cred ors. n:ghts··or 1general: pr,ine1ple . ,of eq,u.ity 1(rvga11Jres -. 
,of Whether ,enforoeability is, tionS!idered in •a :prt:1meding in equity or at :1a.w). 

3,.07.. Np ,LJIJSl'i!:Jip,n. There: a~e no actions, suits or pRJceedings pe,nalng or (to the • 
kn()wledge of Guaran or): threatened agains.l or 'c:Jffe-cting· ,Guarantor which would have· a material 
ad:v,erse. effect. an .the aaHilY o,f Gua:ra1:1ta·r to aav ihe. Guarantee_d ObUgatoon 

3 .. 08,w fJoaos1111 lnfgm,iatipn Th~ financ,al information of Guaranto·r P1mv1;d~(t to DOT m 
connection ·with ltl1is Guatanty· i's true and ccrrect in aH matedal .respects and flnrtr· fepr,sents ·the 
fi-na,neta.l ,eondition of Guarantor as 10fthe_(late thereof ln aH material respeels. since lhe date 0~·1suc~: 
linantmal informaron, here .has been ·no m·aterial1 adv,erse change in the finane1a11 condition of 
Guara·n or flort11 bat •t for-th HJereJ n 

AU represen~at,ons ~nq warra~J.es ·n,ade by Gua,r1u11or n :ttlis, Artiele m sh.an surilh1e the ,execution 
here.of. 

AR,Tl·CLE 1v. Mtsc·EL L NEDI.is 

4.!01 . Waiyec Aamadies C,gmuilfrtiYI- co . NYCBS: and Gusr-antar agre,e. -and· 
,a,¢k,11ew.ledge thet the .scjle .and, .e,xclus·ive, remedy ava1r able 1o • DOT with ·respec_ to. the Guaranteed 
O~ligaton -~Ill be specmc performan•ce by NYCBS or Gu1arantor of any p.o,rt,·on 1of-lhe Guaran1teed 
Obligation no · perfonned.as of the Outside Date. No ·rauure to 1exe:rase. and1 no delay tn uerctsin_g', 
10-n1 _he part of DOT. any .ngh hereunde.r s'haU o:perate as, a _ aiver t:her-ea-f.- nor shaU ,any single· or 
_partial exercise thereof prerdude a~ o her 'Or further exen:ase, therreof pr the-_e~erc~se of ,n1y :othel 
right-.- The rights, of D,OT hereu_nder ·shat~ be in addJiliQn to an other rI.ghts pr-ov1ded ~y (aw Nio 
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modificaUon or ·wah,er 10f •any pfovisi:on of -his Guaran1y.,. neir .consent 1o departur.e lheliefrom,, s, a I be 
effe_cf ve unless in writing and no. such cbnsent O·r waiver shall extend bevond he parUcular case and 
purpose i11nvo,vea. No notU:e or dema1r1d given In an!f case ,shalll constitu·te a waiver of the r-ight to ta'kei 
ath~r aQtien 1n the· ·same. S·fmda1r 1or other instances.without such notice. or demand .ex·cept to the 
•extent such fatter notice Qir demaiTid is, reqwred by 'the express'. l:erms hereof. AH ofthe lights and 
r:emedres of DOT under the; NYCBSIO·QT Agr•men and under tt:ais,-Guaranty a're intended to be 
distinct' s,e:parale and cumulative and: no such 1right or remed,y therein c:r hertf.n rn~ntianed s o,tel;tded 
to be'•·n exc1luston of or :a wsjver of any of1he ,othersi. . 

4.0;2 Ngfi'ces. ·AH notices ·r,equests:1, d1emands. • consents approvals disapprovals., 
ae,1frn1JnaijQns and other oo~nmur:, cations required or pe.tmitted 1tb be given ·hereunder must 'be in 
wr;iting and may b~ arven· only by (.a) pf3rsonai denv•erv (bl ovem.ighJ delwery (whith p~ov des for a 
s1 .. gned receipt). ar (c) by maif a11d if gi,ven by ma"f sh(IU be deemed suffle1e.ntiy given. anly ir sentby 
registered: or ,certrfted mail. return rece1pt liequ.~$1·edl i,w each •case, ,fo1 the ·foHdwing a(fdfes$ of lhe· 
party t01 receive s_uch not ce·. Eac . notice: shall be deeme~ to nave been ·glv·e.n or deU,ver;ed on "he 
eatlier'to _o_ocur of ;aciual1 de:fivery er th1e· date,on ·wh,ich d,elavery is,·,efu.sed. • 

If t9 COT.: 

' Wi .h 81 copy to 

At 'The Commi,ssio11,er of DOT 
55, .Water Stree 

G.enera1· ·Counsel1 

New York-City· Depattme-nt of Transpar.tat10n 
55· Water Stre~t 
New· YoJk. Naw·Yt(tk 10041 

.At". :L.yft1 Inc. 
Attention: Dav:1d Le, 
1185 Beny Street. Ste. soa·a 
San Francjsco·, 1CaJjfam~a: 941 Q,7 

Latha·m & Watkins-LL? 
1'4·0 Scott Drive 
Mente Park,, Qa.lifornia: 94025 
Atten , on.· Tony Richmond; Chad Rolston 

Erthe-r pa.rty may sp,ec:lfy-a different.address. (ct,~er th;;1n a pQst Qflice. t,Qx ,address1) fof' notice purposes 
up-on at teaet ten '(10) days,' prier titten notice ta· he •other 1pa11y p'Jrsua11 to ·_ . *·s. Section, 4.02: Enner· 
,party ·~ at any time change its nofce addr~Sl and/or the .addiess(es) for lhe-- ()f#r&Qns to whor,, 
copies of naf ces, are to. be sen·t by (living ·thie·. other party ·wntten n0Uc:9 of lhe new· ad!1iress'(.es) in 

6 
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,acoon;tance wllh to1s :sec1ion· 4.Q~ excep.t that 1·t11 siu:ch ca.se n ,aclual, aenvety ·Is after 5:-00 PM New 
York, rne _ .he .. same :sha:U be deeim~~ re~ived' on tre [oUoWing buarness,day. 1ln order.10 be effective 
a nctica must be delivered to aU persons, 1(,ncrurhng 1persofls, tQ1 Whttm copies Qf' '. d:tite :, are 1to be 
sent) ;as such persons, and/or addresse:s.- may be changed pursu:an _• to tfle 1=1ree1eding sen,tenee. 
Na'tices tor any ,·pa-rty may be given by 'the, a'ltomey for :s_uch party. 

4--10_3.. Govlimina1 Law; Subm:ission to ,Jurfsdu,1 on-,This; 1Guaranly shall be governed 
by ,and co·n_s1rued Jn accordance w th the -I,aws 1df the :State ot· New Y'.ork ,and I he appUcable taws, of 
he U,nited: States-of Amer.ca. Any egat suit. a-clion ·or proceeding ,aga ,nst D'OT NVCes· ,gr Guarantor 

ansmg DU :o o-r relating· ID ·nis Guar;anty mar at OOrs option be instttut~d 1n ,any Fed1eral ,or Slate 
·court· in 1'he: c :ily ,o,f New York and , to the 1extent permitf,ed· by a,ppUeabI·~.htW' e;a~h of NYCBS and • 
Guarantor w,aives any obJedions· which it maf now or ~e,reaft•r have• based ,~ venue ,andfc.r farum1 • 
non oonven•iens, of any such sultl action or pn:~ceeding, :and NVC,BS,. Guarantor and POT hereby 
1rrevacably submit to the:jurisdicti,on of any ·such court in ·anv suit, action pr proceed1ing. 

- ... . -

,4 .. 04 Invalid e1mvlsiQ1D'&: 1lf a1n,y JlrDVis'ian of' thJ,S Guaranty 'iS 'hek1 to be illegal, Jnv,alid'~ or 
unenforceable unoer pre.sen or future laws effecthte durin_gl u,,e term of this Guaranty :such ·prov·mian 
shaU be-fully.-severable_;md thhrGuaranty $·nan e constru-e·d anct enfo·r.ced ·as, if sudl iHeg·al invahd 
or unenf-orceable pro,vfs:ion had nev,er con,pri~d a .part,of"th1Is Gu~ranty,-. ·and the rE1Jmaining prcvjsions, 
-ef'this· G1.1aranty' shall femam In full foroe and effec ,and shall' no1· be· a'ffe.cted by he ,megal. invaffd ,or 
une-nmreeabls: p.rovisiion. ar by tts severance· 'fmm.1his Guaranty., unress such oontm1.~ed e~~-tv~nes.s, 
Of th•is, Gua·ranty. ,as modifie·d would be· contrary lD the baste understandings and ·intention~ of the 
p~r.Ue . as -expres:s_ed .herein ... 

4.0~. A1Q1ac1·m,e,ots. 'This GuairantY..t a,n.c1 .any pro,\iisions· hereof may not be modHled . 
amended, extended , resta etl, or c a,ngett-cra1ry .or-by cO'lY' a~t or fa,lur-e kl act o-n t11e-parl -of NYCBS 
Guarantor or DOT but only by an agreem,ent m writ-ing, execu _·ed by th.e party ,age·o,st WhQhl such 
amendmen·1 is sought ta be enfariced. 

4.06,. !!amn- Boundi. -611iggmeol- This Guaranty shall be b.in.di1ng upo.n.and inure to 
the beneftt ~d th1e parties he:reto and ffiei.r 'fespectiv·e successors ,assigns ii;irul their rega1I 
rep-re~ntalive·s· orovic:led>thaf neither NVCBS nor Guarantor may' iaSSign1 any, ·of' rts, rights -powers~ 
,clll11ies· or ,obflg;.1tior.1s ;hereunder. • 

4 07 ~ tlcadmgs. Section headir;igs are -for conveni•en.ce of ref~~enee, -only ·and shalt 1~n, no, 
w,ay affect the i'hterplietalfcm of thls .Guaranty .. 

4 o_:e,. 8t¢ita·l1,,. The recital and introductory ,paragraphs-hereof •~re a. pa , h~reof form· .a 
bass for this, Guaranty' and snaU be co,ositfe,red prima tacie evidence· of the fac sand documents 
referred-to t~er;e1n1. 

~ 4.0S. Cguntarpar;ts. To·facU . ale ·execution,J this Guaranty may -e· ekecuted ·n.as many 
,counteq)a,ts. as may 1be· conve.nient or ,requjred_ It •shaH na • be· neQ~J,ary th~ the, signature of. or.on· 
beha'ff o,f 1each party 1or that the· sig1nalure ·of aiU Persons required ,t01 bia,d.any party, app"r on eaGn· 
CJJUnterpart A111 counterparts shalH coUect,vely oonstltute a single, instrumenl ft :$hail_ n.ot be necessary 
i11 making' proof of lhis, Guaran~ 1·01 produce ,or accountlar mc,re ·than a ·single eaunter·part containing 
th• respecti· e signature-s Q • or on ;behalf pf, each, _Qf .the 1:>arties hereto. A·ny sign-alure! page lo any 
coun_erpan may .b~ detached ·trom1 sueh ,oounte.rpan. 'Without· tmpairing the legal effect of the 
s gnatures lh:ereon and thereafter attac~ed ta. another 8QUnterp~rt idenm:al 1he1~•i10 .except havin:_g1 
attached: to iii addiUona slgna ure 1pag_e _ 

. U~OOCS\10 . 002912 ti - ' - - • . .. 



I 

I 
I 

I . 

l 

1 

4.10~ .eDtiretx- THIS GUARA'NTY EMBODiES THE FINAL AND ENTIRE AGREEMENT 
OF NYCBS. GUARANTOR AND DOT WtTH RESPECT TO THE GUARANTEED OBLIGATION 
AN_O GUARANTOR'S GUARANTY OF, AND INDEMNITY WITH RESPECT TO, THE 
GUARANTEED OBLIGATION AND SUPERSEDES ANY AND ALL PRIOR COMMITMENTSJ 
AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, 'WHETHER WRITTEN OR 
ORAL, RELATING TO THE· SUBJECT ,MATTER HEREOF. THIS GUARANTY IS lNTENDED BY 
NYCBS, GUARANTOR AND DOT AS A FINAL AND COMPLETE EXPRESSION OF THE TERMS 
OF ·THIS GUARANTY, AND NO COURSE OF DEALING BETWEEN NY CBS, ·GUARANTOR AND 
DOT, NO COURSE .OF PERFORMANCE., NO TRADE PRACTICES, AND NO EVIDENCE OF 
PRJOR, CONTEMPORANEOUS OR SUBSEQU~NT ORAL AGREEMENTS OR DISCUSSIONS 
OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED TO CONTRADICT, 
VARYJ SUPPLEMENT OR MODIFY ANY TERM OF THIS GUARANTY.. THERE ARE NO ORAL 
AGREEMENTS B,aTWEEN NYCBS AND GUARANTOR1 ON THE ONE HAND1 AND DOT, ON THE 
OTHER HAND, RELATING TO THE GUARANTEED OBLIGATION. • 

4.11.. Waiyer Qf Right To Trial ·ElY Jury.. EACH OF NYC~S, GUARANTOR AND DOT, 
BY THEIR ACCEPTANCE .EACH HEREOF, WAIVES, tO THE FULLEST EXTENT PERMITTED 
BY LAW, THE RIGHT TO TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND 
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCti RIGHT 
SHALL NOW .QR HEREAFTER EXIST WITH REGARD TO THlS • GUARANTY OR THE 
NYCBS/DOT AGREEMENT, OR ANY CLAIM. COtJNTERCLAJM OR OTHER ACTION ARISING 
IN ·CONNECTION THEREWITH. 'THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVE"N 
KNOWINGL V AND VOLUNTARIL v·ev NVCes. GUARANTOR A'ND DOT t AND IS INTENDED TO 
ENCOMPASS INDIVl'DUALL Y EAOH INSlANCE AND EACH ISSUE AS TO. WtilCH THE RIGHT 
TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. NYCBS, GUARANTOR AND DOT ·ARE 
EACH HEREBY AUTHORIZED TO FILEA COPY OF THIS PARAGRAPH IN ANY PROCEEDING 
AS CONCLUSIVE EVIDENCE OF THIS WAIV~R. 

4. 12. ReJnsta;temeiJt In C1J11Jo Circumstaor;es. lf at any time any payment of any 
amount' due and payable by Guarantor under this Guaranty is· rescinded or must be otherwise 
restored .. or returned upon the Insolvency. bankruptcy or reorganization ef NY CBS or Guarantor or 
otherwise and such payment satisfied any Guaranteed Obligation~ Gu~rantor's obligations liereunder 
with respect to sl)Gh Guaranteed Obfigatfon stiaU be reinstated as U1ough such payment has t?een 
due but not made at .such time,. 

[Signature Page Follows] 
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IN WlTNESS WHEREOF=. each of the partr~.herelo. has caused thi$ .Guaranty to be 
duly executed as of the dale -fir$t abov~ written. • 

t'ilra 1 , - .r 
m.:tg111g f!., 

I r;!J ' . " q 

. 

• Dtro 
erJtrai !rt,~ 

, . glr,g Fac;11 

' 

GUARANTOR; 

Lyft fnc. • 

JpltJt ZlmMet: 
By: Jolm l i1utl\e1 tN~v •~* WUIJ 

Name:. John Zlmmer 
1rtle: Co-founder and President 

NYCBS: 

NYC Bike Share IJ.LC 

Accepted and,agreed as of the date first written above; 

The Cfty of New York, Department of Transportation,-

, 
Sy: ___________ _ 
Naple;· 
Ti1le: 

, 

• US-OOCS\104002'932.6 
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lN WITNESS 'WHEREOF, each of the parties hereto has-caused this Guaranty to be 
duly executed as of the date first above-written. 

GUARANTOR: 

Lyft, lnc. 
.. 

By,..._--r-_,.._- --r-------
Na 
Tit . 

NYCBS: 

NYC Bike Share LLC 

Comptr~ter's Ofllc~ 
By: -----..-...-w..:· ..... 1-r ___ al ___ lm~ag~i-ng~Fa-Eic►11 .. 1ty 

Name: QR-I , 
Title: 

Accepted and agreed a.s of the date first written above: 

The City of New York, Department of Tra,nsportation 

By~-------------
Name; 
Title: 

US-.0OCS\104002982.6 
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IN WITNESS WHEREOF. each or the part.I~ hereto has·cau_sed thfs Guaranty to be 
duly executed as or the date first above written·. 

GUARANTOR: 

Lyft. Inc. 
. 
• 

By: ___ ________ _ 
Name: 
Title: 

NVCSS: 

NYC Bike· Share LLC 

By: _ __________ _ 

Name: 
Title: 

Aocepted and agreed as' of the_ date first written above: 

• 

The City of New York. Depa ent of Transpo~tion 

By: _ A;._.' _,- _·, +-------

Name:--PdJ...LY Y!.tJ77£AJ:ae£Gr 
Title: C () 'Pt/fll I ..J'~/'()/J elc .. 

'al l . 
tnqglQg·~ 

. 
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