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j. • 

AGREB,MBNT FOR BIKE SHARE PROGRAM 

THIS AM ENDED AND RESTATED: AGREEMENT FOR BIKE SHARE PROGRAM) has 
been executed and ·delivered as of October 24, 20 J 4) by and b~tWeen The City of New York .(the 
"City,,), acri~rg by and through its Depl\1'11~0t ofTran~portation ("DQT11

) al'.ld b~vfng an address 
at 55 Water-Stre~~ New York, Ne\v YQrk 10041~ and NYC Bike Share~ LLC (''NYCBS''),, 
having ~ plape of btisines$at )202 lfhird Avenue, Brooklyn, New York 11220, and shall become . 
eff~ctive on the Effective Date (as defined below), wlth reference to lhe following facts; 

WJTNESSETH: 

WHEREAS, self-~rvice t?icycle-sharing programs are r~voluti.onizing the way residents 
cQ·rnmute' and toud"sts travel Withio cities in Burope and North America. arid a self..gervice 
bicycle sharing program with public a~ress has been determined by, the City to ce a desirabJ~ and 
valuable mode of alternative pub He transportation for the community~ and 

WHEREAS, a bike sharing pr~gratn will provide a 24-hour transportation network that 
complement~ existing transit ~nd ti~nspo~ti9n options; incr.~ases multi-medal ttavel option~ in 
th~ City and, encaurages. bicycle use as an en:vu-onmenrally friendly and congestion-reducing 
transportation ·option; and 

Wl-1£1\EAS, Qn November 23, 20 l 0, :0.OT .issu~d a Request for Proposals C'RFP''), seeking a.· 
centractof to design, build. ·operate) maint~in· al'.1d publicize a netw·prk qf publkly availabJe 
bicycles in a bike share system in New York C:iry; and 

WHEREAS, on f'ebr.uary 16, 2011> Aha submitted to DOT a proposal in response to the RFP; 
and. 

WHEREAS, DOT recommende.d the proposal based on DOT1s assessn1ent that the .pro,posat was 
the mo.st beneficial prQposal in the in_terest of the City; and 

WHEREAS1 accardingly, the City and NVCBS have negotiated the following Agreement for the 
design, build., oeeration., maintenane.e and publicizing of a network of publicly available bicycles 
in a bike. share program in the City, (whicJ1 Agreement is in amended and restated form to 
ineorporate mutuafly agreed. upon changes reflecting experience with the program since its 
inception); a~d • 

NOW~ THEREFORE. in c0nsideration of the foregoing clause~ which clauses ate hereby made 
a part of this Agreement, and the n1utual covenants and agreements herein contained,cand for 
other good and valuabte consideration. the-receipt and ·adequacy of which are hereby 
acknowledged,. the Parti~ ,do hereby .eovenanc and agree as follows: 
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SECTION 1 

DEt.INEDJERMS 

For ,purposes o·f this Agre-ement ancl the Appendices and Exhlbfrs, hereto1 the follc>win_g terms; 
phrase~, word~, and their derivatives"shall have the. meanings set forth· in this.S-ection, unless the 
context cle_at.ly indieat~ tt,at ano~her ineanin•g is intendeq. • 

. 
1.L "Accessor-y Software;' designates all ·software: eomponents,. otner : han the Back~end 
Software a:nd··rhe Bike Station Software, which may be prov ided by the Vendor to·NYCB§ or the 
-Cli~nt from t\me- t_o time.., in the oonte~t o(the p~rfonnance of \lendor Professi9naJ ·services or . 
·otherwi•se ineliJdrng, :without limitation,: mol?ile applications allowing end 1,1se~ to verf'fy. the 
availaQility of Bicy~les· thro_ughout the Cli-ent1s Complete Bicycle System anq any w~bsire 
de:v.eloped by v ·e·ndor for the Client-; 

1.2, ''ADA'' shall h_ave·the meaning given in Section· 26.14 herein. 

·I .3 . "Ad Hoc Site Selection,, shall mean the process for determining Stc\iion sites which are 
not part·of tl'ie Phase II expansion 1\lld the Ph~e n I expansion. 

1.4. "Adjustme·nr" sha ll mean permanehr ·or temporary changes t0 a Station·' s• size cir 
corifigurati0n, and .cHanges ro,.Street Treatments and Street Marldngs .as· necessitated· by such, 
without changes to the Sfat1on locati0n. 

1.5. "Adverlisrng)J shall mean any printed matter, includ ing, but not limited to, words( 
pictures, photographs, :symbols, .giaphics or visual•. images of •any kind,. or any c0mhination 
thereof, promoting or soliciting the sale or tlie use of a product or service or pr0:viding- other 
forms of te?{tual 0r visual messages or information, but1 in n<;> event shall it include -any textual 
information that is required to ge posted'.on aoy ~quipment by any federal, state or l0cal law, rule 
·gr• regulation,. or by this Agreement. 

1.6. ''Agreed Phase 11 Completion Date" has the meaning· given saeh term .in Sectlon 3.2.4 
herein. 

I :7. "·Agreement'' shall me.an this Amen·ded and Restaied Agreement for Bike.Shar~r Program" 
together w.ith -all Api')end ices. and Ex.hib.its lier.eto.-and all amendments or modifications, hereof or 
thereof.' 

1.8, "Alcotlol Adv.ertising" shall mean AdYertising or Sp0nsorsbip, the purpose or effect of 
which is (i) lo itlentijy -a brand of an alcohol prdduct, a trademark of an -alc0h::il· procluct.or a trade 
name iissociated1 exelusi.vely with an alcohol product, or (ii) to, promote· the use or sale of an 
alcohol pr.oduct • • 

1.9. ..All Other Revenue" has,ffie ·meaning given such term in Section J 0. 1.2 her..eini 
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. 
l. ro. "·Alt:a" meaos Alta Bicycle Sh.are, Lric., an Oreg6b corporation. 

I.I l. "Alta Stock Putchase Agreement" means that ~ert-ain )>t~ck- pu·rcbase. agreement, •dated as 
◊f Qer0ber [XXXI, 2014, -ameng Bi~eshar~ I-told ings and I.he stockh.olde.rs ·of Alta, pursuant to 
w,1:iich Bi.ke'Sh.are HQ:ldings w:ill ac:qu1re ·all ofthe·•outstan.dlng shares of A.Ira. . • 

1.12. "Ancillary Stati0n11 sha'II n:ieantany ,Station th:at: 

1.12.1. ·has fewer than I5.oocks; er 

1.12.2. is not accessible· to the public24 bour-s· per day, 365 ,days per year; or . . 

1.12.3. does n.o~ liave a 214 hour a day. point ·of payment ten:trinal, dt 24 hour payment 
loc-atien associated with t~e Station1 within 200 feet' of tbe Station; or 

l . .J.2 .. 4.. ls riot fully av.ailable .te .all, P~ogratn member.s ~or Bicycle docking and 
un'decki•ng.at all time.s, perio•ds of Statio.n Outage excepted. 

1. IJ .. 1'Applicabh: Interest Rate" in eff~ct a:t a.ny d~te sJ1all mea:n the prirrt~ ra.t¢ as m.ost re·c.ently 
publlshecl lh the Eastern edition of th~ Wal I Street Journal on o~ prior to such date plu.s 3%. 

1.14. "Baek-,i:nd ~.Qftware" • designates ,a]J Softwafe CCilT\poneAts. of the ,cen1tal applicatie.n 
pr(,)vi<ted by Ve!)dor aod stoted on the se:rVers ef Vender, used for op~ratien 'bf'·t-he Vencldr 
EquiP.meot. and ,a~.$.Sible O.nl,ine from c1, reIn9te .IQ:¢<1-t.lon µsing t_he Hosted l.fj.frastructure. 

1.15. "Bankruptcf Co~e" means the United ~tates Bankruptcy Code. 

' 1.16. "B'icy,cle" shal I n,ean a device as further descdbed in Appendix F. 

1.17. "Bicycle Availability.'·' snall meaLi conformariee with the required Bicycle fleetl,evel. 
l1he Bicycle .Flee( Lexi.el sha:11 .be recorded on :a regular bas•is and will be used to .detennine 
Bicycle Availability for the month. Bicycles rented that do not impose overtitne charges 
beginning with the 461h minute or eiu1fier of continuous use and Bicycles that have been 
Wrenched in Dqck for lonijer than 24 hours shall be·o1nitteci from measurements 9f J3icycle 6'1eet 
Level. U'; aft~r co,mpletiqn ·of FuneHonal Sp~eification :compliance Upgrade-s, the required 
Bicycle Fleet bevel is not ~et as describe<! in $eetion .2.10 herein, the default tequi1·ed Brcycle 
Fleet Level fr.>t t~e pu~q~ of,.service le-vels r~lat~d tQ Bicyele Availaqility shall P!! 97 percen·c 
of the Program. Fl~t. 

I. 18. "Bicyc;:f,e "Fleet Level" shall mean the nun~ber of Bi<;ycles that .are· operational, ,on-the­
stre_et and ,availaple fb'r public use. Tbe required Jlicy.ele Pleet Level shall b~ determined in 
acc9r<_lance with Se<:tion i. 10 herein. 

I. L9. • ."Bicycli; Maintenance» shall mean, .. ·at a mini.mum, that the (ollowing checks ar.e 
per.formed. ~n a Bicycle,. with d);lficient \!lements repaired or replaced as n·ecessary: 
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I; 19.1. Check tire pressure1. and add air as may b_e needed, to recomaended P0unds per 
Square Inch me-tsurement; 

1.19.2. 'Check tightness 0f ha·nal-ebars; headset bearings, and full handlebar rail_ge •o'f , 
motion (leff to. right); • 

J. 19.,3. Check t'ightriess of seat, seat 1:iost quick-tel~se, and set tR~r ·s.e:at post moves 
freely in full range of motion (up .and down)'; 

1.1~.4. Check bra.~e fun~t,on (froi)~ and re~r); 

1.19.5. • Chl!l:k grips for wear ·and brake levers for tightne_s~. and damage; 

l. l 9 .6. Check bell for tightness and correct function; 

1.1 9. 7. <Check handlebar c0vers for damage and ihstruction•stickers; 

1.19.8. Cneck &t>nt bask¢I fo...r tightness 'and damage, ~~ o.heck bun~ cord tb-r w~r; 

1. 19. 9. Check for correct gear~ and shifter functian through al I 3 gears; ' • . • 

1.19.10. Check fenders (front and rear). for damage. and clean outside :'.)f'fenders; 

1.19: 11 _. .Check tires (front and rear) for damage or wear; 

1.19 .12. Chee!<; wf\eels (front and rear) for trueness; brol<en o.r be·n.t spokes and hub or 
axle tightness.; • 

1.19. I 3'. Check LED 1lghts.(fr9nt ~nd rear)' for fun_ction;· 

1.19. 1'4 . Check refl.ecto~s an wheels,. se~t and qasket, . to· ensure they, :ar-e· present. clean, 
~nd undam~gei:I; 

. ' 
I. I 9 .1 S". Checl< pedals an'd cranks for "tightnessj 

1. 19-.16. Lubricate and·clean ·chain artd check chain tensioner for correct function; 

J .1.9 .. 17. Cliteck kickst.ind for co.rrect functipn~ and 

1. 19.18. Take-.br-ief fe$.t ride 10 ensure O\it;r~rll correct funoti~n ·ofi8itycle: 

1.20. 1'Bicycle Shortfall'' at -any t ime sha:11 mean the dHTerenc~ between tl,9 required Bicycle 
Fleet Level and a re-0ordiog of fhe actu~I Bicy,cle Fie.et_ Level -at that time. • 

1.21. "Bikes-hare.- Holcfings" shall mean ·sikeshare Holaingf LLC, a De_lav,:are limited liabitity 
companr, 

. 
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1..22. " BI15-e Statipn Softw~re'·1 :~esigrfates all s.oftware components provided by Vendor. to be 
ins~l_led lec:ally'·wltbin lbe Vendor Equipment, and to be used for the· operation of.bike statkins. 

1.23. •~s ridg•ing1
' ~hall mean any .~nne9tor th_~t join_s non-tontiguous seotior1s. of Docks into a 

singl~ Station. 

1.24,, "Cap R~duction Faetor• has the meaning_given such term in Sect-ion 3_.2.-5 hereii). 

1.2·5, ·"Cash Reserve Account" has the meanlng _given such term in Section 5.3 here~n. 
I 

1.2.6. "City" ~hal.l .mean The Ciry ofNew, York. 

1,.27. "City Propf:lrty" has the·meaning given such tei"m lil Section 12.'I 1:1.ere•in. 

1.28. "Cleaning" shall me-~n· ~he bes~ effor;t;s 0f NYCBS t:o cl@.li all vl-sible dirt, ink, paint, 
11(1'.er, or ·any ©t:~er SU bs_tance·on the Eq~ipment . . meas w,U I remove a-It graffiti, scr.atch-iti, and 
stickers. Visits- to Sta'tions for ~egular cleaning aod 'i.n'.spection shall include .remo\laJ of litter, 
exi::e.ssiwe_ dirt, and debris from· the Un.mel:liale v-icirilt.y of the. S.lalioo. for curo-lalle Stations, this 
rn.1,1st include aU .areas rendered inaccessible to DSN.:Y sweepefs by the .pre·sence o.f the Station. 
lh the event of 'a targeted and eoorct inated vandalism campaign, NY CBS will immediately. 
contact DOT and provide OOT with -a spe-eific timeline for cleanin~ and refurbishm€nti Upon 
cc,nfirmation and approval of such timeline by DOT, relevant serviee levels ml!y'be adjusted, 

1.29. "Cli.entt•• refers to tbe agency or entity that is ·ultirnat.el.y respt>ris:ible for1 the 
im.plemen:tation of-a b.ike sh.ar.e prog'tam and a.cquii;es a Complete Bicycte S:Ystem hereunder for 
opefo.tion in a d'esignated -area, in Canada and the lJ.S, including> without limitation, a 
rnulii·eipatity,- a non~profit organ.ization designated by a municipality or a· private 0r,gani'2-ati0n (to 
the exciusion1 for clarity, ofNYCffS)'. • • 

1.30. ''Com.missioner.'' shall mean the Commissioner of .©OT. or his or her designee, or any 
successor i n 'function to the Com missioner. • • 

l._3-1. "Complete B1cycle System" means the Vendor lntegnitea SolUtion, together with 
comp0n¢nts provided by NYCBS, the Cl.ient or third parties, .anti wh.ich together comprise a 
complete bi.ke-share solutio·n :that is usa,ble br end users; -

1.32. "CompttPl,ler' ' shall mean- th¢ Comptroller of the Ci ty; the Comptroller1·s de·signee, o.r 
.any succ:essor in function te ihe Comptroller. • 

! .33. "Computer Hard~~re" elec't~o1tic c:.om_p·on,ent that provid~s ih'fo_rmation· or cohtrols a 
me~hanj~al device ~~d that is control.led ,by local or remote so.ftware. 

1.34. ''Gontract Year'' shall have 'the meaning given in Section I 0.1 J hereof. 

1.35. "Ci,mtrol'' OT "ControUing lnterest" in,-a Person, in the assets comprising the Pr,ogram, in 
·mCBS or in this Agreement shall mean working control in whatever manner exercis~d, 
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including, but not flmited to, working confrol through ownership_; management, or negative 
control (provided, 'hewever, that neg_ative cpntrol ' shal I ne>t be inteq~reted te include: negative 
covenant.~ that may be set 'forth in financing documentation··or si·milar provisions that may bes.et 
forth in financingd.9cumentation~, as the case may Q~, of-such Person,•,the assets eo111pr-isi l"!g the 
Pr-ogtam, NY CBS. qr thi~ A_green,ent. A r.eb.u,rtable presl)mption of the existence 9-f CI:ol'.ltrol 9r a 
Controll i11g lnter~t 'iii a Person, in the ti~~¢ts· w mprjsi11g- the Prq.gram, in NYCBS or in this 
Agr~ment ·shall ar.ise from. the beneficial 1;1w.ners,!,ip,_ dir~~ly Cir iodir~tlyJ bY any Persan.- Qt 
groµp of Per~pnS acting ,in cenc¢rt (0tli~r lhan undenvriters dudng the per.iod in wliieh th.ey are 
offering, .sec1,1rities .t~ the public)~ of l Oo/o or more ·or: such Pers6n, th~ .as·sets compri'sing tfie 
Program, NY CBS or this• Agreement. ii.control". or "Controlll.ng Jnferesl" as used herein may be 
held simultane~usly b;y, more than .one Persori or group of Persons: 

1.36. '1CPI" shall mean the C.ons.~met Prict Index for the Ne.w. York-Northern New Jerse.y­
Long Island area, as. m~_asui:e.d by tne C.orisumer Prjce tndex for AJ.I Urban Consumers, as. 
pt!lblishe.d fr.Om.Jim~ t0 .. time by:tbe B.ureau of Labor Statistics, U,S. ·Oepartm'eot of Labor. 

l .37.- " DeaetiVatiqn." sh~.11 rne13n, ata ml(limum, sh11t-c!own •of Kiosk (er display of messaging 
.on f:(iask sc;reen ind_icatihg that $tatll:>n js out. of service) remdval of all .bicycl.es present, 
'ins.ral.lation of physical barriers on all 0:6cks that: pr.event dockin•g, of ,Bicycles, and designation of 
the.Station. as "Ol!f 0f Ser.vic.e" ,on the Program website, app,:and ·all ether re-al-time dafa .sources. 
A Deactivation event is not ,over u·nril the.Station has been reactivated. 

1 .-~:8_. ·" Defaul't'! h~s the meaning given .~u_ch term in Section 20 .. 2.Z herein. 

l .J9. _0De-lnsta'llation" shall' mean, at a minimum, (i)· the t~n)porary o( permanent full removal 
.of.th•e Station <!,:i,4 it$' as~Q~iared Street T te·atrnents, ahd; (ii) the designation of the S.tatie.n as «out 
•of.Serw'ice" on. ot removal af:Ore Station ftoin, the Pregram website, app, and all other·r.eal-time 
datli So1,11te:s. A De•lristall.atipn event is not av.er until the Station has been Re-Jnsta'Jl:ed. • 

. 
t :40. " D?Y:" stiall mean· a cale11dar, day, ur1less 0\herwise stated herein. 

I .4 I. "Demand Analysis'' shall mean ,_analy_sis of the Program· Area using a con:iputer model 
develop~d 'by D.OT. The model oreated may use inputs including, but no! limited tQ' taxi da~1 

transit dat~,- population data, land use dat~. Bicycle: facility data,. arid Y1eb_ score f~ei:n 
erowdsourcing Bi9Y.cle share map. data. 

1.42. "b eposited Material" has the meaning given sue!, .terrp in th~ definition Qf Escrow 
Agreement. 

1.43'. "Oiscovery.t' shall' mean the detection, in any manner, by ~ny NYCBS em_ployee,. of any, 
.defect in the Equipment or Program. Upon detectio_n, s.r,ich .a defect shall be immediately 
recorded in t~e NYCBS datab,ase for·r-emedia•tioni 

1.44. '" OOT Discretionary Request" sh.ill mean any Deslnstallation and/ar Re~lnstallation· qr 
'Station Adjustn1ent r.e~uested by DOT that meets all of the foflowipg criteria: 

NY<WC;fll - 'NYCBS Amchd/Restatenicnl 
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1.44.1 . The request .is· not r.eJated to Public Works, Other ·Special Events, or Public 
Safety .Emer~nc•ies; •• 

1.44.2. The reque,st· is not related to changes-to a S:ite, as a censequence of -Publie or 
Private Con.sti:uction oi: Public Works, which pr,edude- the: Station from 

.. CQatfuuin~ to occupy such Site; 

1-.44.3. The req!-lest i~ not subject to fees·as described in A ppei:l.d.ix C; and 

1.44'4. The aftetted Slat.ion is located en pr.operty, q9ntrolled bi QOT. 

1.45. "Docks" shall mea1t the l.ock.ing mechanisms cpntain~ on a Station that are design~d 'to 
recehie a Bicyc't-e for locked storage, as turther described in Y\ppendix F. • 

1.46. "DOT" or the·"Department;1 shall m~ the Department qfTrans_portat1.on· of the City, it,s 
desi~nee; or-any successor thereto. 

"1.47. ~OT S,itirig Criteria" shall nave the meaning: set forth in Appendix B. 

1,48, "Effective D.at.e11 shall nf~n the' later of the folio.wing two dates: 

1.48.1. the gate on whjch the <;lo~_ing occ,urs under the A Ira Stock Pur~h:;Be A;g,ree111eni, , 
including for the a-vQidance .of cloul;>t the tewina~io,:i 9ft tile r'elatec! es~row 
,a_rtange,ments· under ½'h.rch· the certifi¢ates representing tli~ ·o!Jtsi.arl.<iing sh~res of 
Alta st~.k have .been rel~ased to Bikesliare Holdings and the purchase price 
the.te:for h.as been- released to the Alta stockh0lder's; and 

- 1 .4~~2. che,-date as 0,f whrch ~ach of th~ follo,ving has dccurred: 

(a) 

(b) 

the VEND EX filings made on behalf of NY CBS ;and its :affiliated:enirties 
and related i'ndivrdual have been approved by the City of New YQ"rk, -and 

the date as o.f which this agreement is fegistered pursuant to section 328 
of the City's Chatter. • • 

tb·e Office of lhe Cbmptroller of the City of New. Y 0tk ha:s registered this 
agreemenli. 

1.49; ·''Equipment" s.fiall include S-tations, Kfosks, Docks .and Bicycles, either individually or 
in any c6mbinati0n tl'le.reof; 

1.50. "Escrqw Ag·re~nient" ,me~,r'(s ·an ~s~r(>w agr~errjent attteng Vendor, NYCB.S ijfid DOT, 
h~ving terms c~>.nsistent With i'ndu._stry standards, that sh·ij.JI j:>'rovide th.at.: 

I .SO. I. NYCBS or DOT may obtain, UP.Qn the occurrenee of ·one or mote R~}~;is~ 
·Condjti~ns (a~ h·ei:-eit1after defined): 
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(a) 

.(b) 

the11r.0prietary Source Code ofVendor in relation to,all Vendor. Software 
. (including any updates, upgrade~, and new releases made g_eneralty 
-available to:Yenqor's customers), 

:design d0cumehts, sp>eeifications, bill of ma.terials; manufacturing 
documents, data, and any 0ther information necessary or useful to 
manufacture, support, .and mainr.ain Vendor Hquipmen.t, proprietary 
Pllrts; and non-proprietary spare pa~. ' 

(c) all other documents, ·files, data, and in formati.on necess·ary to provide 
Vendor .Bike Share Technology to OOT, (collectively, the ''.'Deposited 
,Material';); and • 

(d) .a limited non-exclu"sive license to use the ·Deposi~ed Material strictly for 
the purpose 6f0.perating the NYCBS' Complete Bicycle System under 
and durin~ the tenn of this agreemenL • 

1.50.2. the Deposited .Material sha]I be releasecl to NYE:BS a.nd/or.·DOT only lfoiie or 
mor.e of the following,ocours (each ·a " Release C0ndi.tion"): 

(a) Vendor ~e.ases its operat1ons in the Jiarmal cour.se .or refuses to or ceases 
to support any Vendor so.fu.vare fer a period of thirfy (30) consecutive 
da5's., .other than through a corporate ~eorganization, a sale or tt'n 
.assignm'ent of assets where the .purchaser or the -assignee assumes lne 
.obligations of Vendor hereunder; or 

'(b) Ve.ndor is ·declared bankrupt or insolvenr by a final Judgmen~ fi'les a 
.notice o.f intention or a proposal pursuant to, the Bankruptcy and 
Tnsohienc-y Act (R.S.C., 1'985, c. 8-3), makes a general assignment for 
che· benefit of Its cred itors., or a general re~iv.er 0'r trustee in bankruptcy 
is appointed over Vendor's business or property. • 

1.5,0.3. t h.e Release Conditions described Herein will not result in the rele..ase .of the 
Deposited Materl·al: 

(a) in lhe ·ease it fnvotves co.urt proceedings,. if Vendor has not received due 
nofice of the: proceedings; or 

_(b) if V~ndo~ duly 'l\:ha11er:iges those pro.pee.dings Within the delays set fodh 
by the appl'i~ble'sratutes or 

(e) ·while Vend9r remains· in•~-position tQ <>_ffer and t'flllintai!} tpe Ba~k~encl 
,~9ftware 't 11.d 1Me B.ike· Stati~n Softw,are for the NYCS:S ·systejn ip 
·:a9c0rdanee with tMe te!mS of t_he 13.ike Rent~! s.y:s.t~, Marketing and 
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Suppl)! Agr;eement between Vendor and NV.CBS and the· refevant supply 
c0ntraet, 

'(d) if N.YCBS-.owes any fees to V'endor under a supply contract applicable to 
the.proYisian of Yendell' Bike Shire 'fechnologyto DOT. 

1.50.4. .to th.e extent that Ve.ndot is st-ill in op.er.ation upon the .release of any Deposited 
Mate·tial in acc.ofdance. with, the terms o.f tfie Escrow -Agreement the·n at the 
request 0f OO'if, V.endor snall negotiate in g0od faith with-DOT 'a SOW setting 
forth ·Vendor Professional Services to 'be provided for the purpose of trruning 
00'f in the use of the Deposited ·Material) at the then current rate ,charged (or 
Vendor Pr0fessi0nal Services. 

Li I . :••Esctow.ea Elerilen1s": has the me·aning given such telm in Secti0n 2.6 herei.n. 

1.52: ' 'Bvent of Fofc~ Majeure" lias the meaning.given such .tem1 in Section 20..l herein. 

l•.$3. "Pederal Qo·urt1' ha~ the meaning.-glven su~h term in Section 4,6B0 heteih. 

1.54. 1'1ior Profit and Political Special _Events" s~all nrean tempor-ary :events pennitted by DC5T 
or the New, Y:ork City D~p.artmen_t 0f Parks and Ree~ati<;>n that: 

l.54.1. Have:entr,y fees for.partieipafion (e:g.; r.oad races, cycling tours); or ' 

1.54.2. Have tife ,purpose of selling pmducts· (e.g·,, st.reel fairs, food festivals, b6Uday.: 
fairs, Tribeea Film Eestiv.al, film shoots); or , 

1.54.3. Ha\/e title. spoi;-.sot (¢.g., Macy'·s Thank.sgi v-ing Da.y Parade;, Rockefeller C~n(er 
Cftee Lighting);.or 

l.~'4.4. A're p·otitical even~ (e.g., nat1011al po!itical Cli>nventionsJ lJ.N :General A:ss~mbly. 
Presidc:ntial m9torc:ad.estroµtes where Statlco1s may need ti:! be beactiV~ted or 
Qe-lnstalle'd for public safety-~on:s are hJ>t inclucle~ iri tbis q1tegory). 

1.55. "Functional ·Spe<cifications" shall mean t.he functional specifit..ations described in 
Appendi:x F '1eret9~ 

t.56. 4'Functional $-peciffoation Con1pliance ~pgrades'' means the i1~stallat1on\of hardware and 
software upgrade_s· to meet the requirements and ·completion 1dates qf the· Functional 
Speciftcation$:•ef the Equipment and Software as set forth in Appendix F. • . . 

. 
l•.S7. "Go L ive Date;,shall mean May 21; 10f3. 

I.S.8.- "Grid" sliaU mean .a map,' attached as ·Exliibil ,E, with ·1.000-fuot by. I tOOO:-.(oot gr:id laid 
over the full.extent of New V ark City to b·e used as ·th·e basic planning guideline for ensuring thaf 
Station Locations-adhere to the P.rogram Density. • • 
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1.59. "'Crid Square11 shall mear:i any ·one 9f lhe I ,OOO-f9ot ~by, l ,iJOt:l~fo91 squares: that, c9mp0se 
the Grid. 

J.60. 11'HCM Pedes·trian Level.of Service" shall mean a level 0f service (LOS) derived fr.om an 
analysis condueted using the methodologies presented in the Highway. Capacity Manual (HCM) 
and ·the ~E,QR Technical Manual, as an:iended. Quideline!> s:h~uld qe f~lk,wed in identifying 
·and mitigating pede~trian, impacts; 

1.61. "Hosted Infrastructure" means the hosting of the Back-end Software and associated 
network access ~e:signed and· controlled by Vendor, which ,renders the Back-er:id •Software 
accessible t0 NYCB_S, Client and/or its end usersj 

l .61. ftlnfill" shall mean the placement of ad:ditlonal Stations .within the Program Area in order 
to. address unmet demand or .community request. 

t .. 63. "ln-itiaJ Term" has the mean'ing·g.ive.n sucl:i term in Section 2.2 herein. 

1,64. "Insfitutiorial L~ncfer" sha11. mean any savlngs ~ank, a ·s~v.ings and loan ass9ciatiQn, a 
c◊ff\mei'cla l bai,Jk or rrus't comp4ny (whethe-r acting individually, or in a fldooi_ary, cap~city.), an 
·ins·1,1rance cofilpany org~n:ited and. existing under the laws · of the Uoit~d States or any state 
thereaf, ·a religious, -edu.catiooal. 0r el~emosynary institution, a. federal, state or muriidpaJ 
employee's w.el.rare, benefit, pension or retirement fimd, an}' governmental' agency' or, entity 
insured by a, governmental' agttncy,, a·credit urion, i'rust or endowment fund or an)" combination 
.of lnstiiutional 'Lenders; prov.ided, that each of tbe above entities shall qualify as an Institutional 
Lender only, if it shaH ·(a) be subject tq ~ervice of process within the State 0f· New v·ork -and 
(b.) have a net worth of not less. than $50,000;000 and net ·assets :o_f.not less than .$250,000,000. . . 

I :65. "fSO» has-the meaning ~iv.en sueh term in Section 19.2. I her_ein. 

1,66. "Kiosk?' shall me.an the payment terminal that· provides S:ieycle ; enfal instructi6ns1 
-contains payment equipment (e.g., ,a ,credl.t .card device), and includes aJI 0t6er physical means 
necessary for .the rental of Bicycles., as further described in Appendix F-. 

1.67. "Landmar.k.s'.' s!lall mean the L;;indmark_s Preservation Ceminisston of lhe City or -any 
success◊r thereto. 

1.68. "Modified Pr.opo,sed Prq-grarn frerr;ns1? has· the meaning given sueh term in Section 3.4 
herein. 

1.69. "Moving Lane" ~hall mean a ro?dway tane ~pe~ific~lly ·designed fQr the m·ovement of 
tr-affic. It does not include a lane ·desi•gned f0t the parkil'!g of veh·ml~s; toadin•gtul)lpading. QI' pick-
• up/clrop>-0'fr locaJiqns. 

I. 70. ''Nev.er-_Oie Map" ~hall mean the division of the Pro.gram Ar-ea into ·s~~tor-s containing 
·-ap.proxima~eiy l d Sfatio.ns. each for p.urpose_!! of as_sessing service levels rel~ted to Sra.ti011 
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Outages. Sector boundarres will be as contigu0us and compact as praotioable, and the total 
number of se~tor-s will not be less than 10 pen::ent of the number ,0f installed Stations. DOT·and 
NYC-8S may, aojusl the Ne.ver-0ie'Map,upon mutual agreement. 

I. 71. •~ever-Die .Statibh" shafl meai'l one Sfatr.on in e.acb sector of the Nev.er:-Die Map, that wiU 
be herd 10. the service tevel deseribed, ih Appendix A, SLA:# 10. '()GT and1 NYCBS may adj_ust 
the .toster.ofNever-D'ie Stafions upon mutual agreement. lh the event that a Nev.er-Die ~tation is 
Deactivated or _temporarily De-lnstalled for a peri0d of IS b.usiness d_ays or longer, .another 
Station in the same sector of the· Never-Pie Map will be design~ted as a temporary Neve~-'Die 
Station. 

I. 72. ·~New Yori< Stare Coure' l:las the meaniog given such term in Section 26.30 hereirt. 

1,.7~. Not.iee to Cure" sh~I.I have the mean.iog sel :forth io Section· 20.2 herein . . 
1.74, "Notificati9n•~ sh~II m!$.l. all communications ino.ludlng, b_ut not be lim.ited to, :a.II 
ihformation provided by. 00.T or 311 ,to NYCBS abou.t a specific defect, or problem ~oh.cemiog 
·the Pr'9gram, .EQu1pmen~ or op'ei'.~tiens of the Pro.gram, Suel'i Notificatiotls .may ioc.lude any 
written document; eleerronic communications or transferred pholle calls from 3 I L Nofrficatiori 
may also include, 1:1.ut not be limiied to, information provided to NYCBS by the general public 
v.'i'a the NY CBS ·oall. center(s), in writing or by electronic communications. 

1,.7.S. "NY.CBS~' snall n,ean NYC 6 ike Share LLC, and all of its successors and ass.i,gns, as 
auth.o.r.ized unde.r Se.c.tion 23.1 herein. 

1.76. 0 0perable O<;ick" sh~I n1'e~n· a D~f{ that can bath r~nt and ,rereiv~ bicycles fl'o,m all 
Pr9gram .users ~n~ is itQJ physically.. obs('rµcted ,In a manner that would pre_veot such use. 

I .77. "Operable Station" shall mean a .Station· from which a short-term user. ·can proce~ 
c9.mplero~y through the terminal user interface a.nc! recei li'e authorization tQ etf~k out a· Bicyel·e, 
and at wh'icb at l~ast :90 AArcent .o:f aU i11stal led b 'o.e.~s ate Operable Do.cks·. 

I. 78: ''Other Special Bvents" shall ,me{fn aH other temporary events pei:mrtted by DOT· or the. 
New York City Oep11rtment of·Parks and Recreation (e.g., heritage or ~ultural event~ inclu~ing 
b.ut not limited to the St. Patrick's Day· Parade, West Indian Day. Par.ade; Her-itage of Pride 
Par.ade), not defined as For Pr.dfir ;,tnd Pol.iti~I Sp~c.ial Ev¢11ts. 

1.7.9. •4'Partie.s" ~hall mean the .City-and NYC$S, end ''P.aey" shall mea:n either of them. 

1.80. " Person•·• shall mean ·any human being or any association, firm, partnership, joint venture~ 
corporation, l1mited liability company or other leg~.Uy recognized entity, whether (0r profit or not 

• f .• • • 

for profit, but it shall not mean the City. " Parties" has the meariing given such term in the 
pream'ble to thi~ Agreement.· • 

l .81 . ·••Phase I" has,the mean i'ng •given su~h term in Section 3. 1 herein . 
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1.82. "Phase 11'' has the meaning: given su~h term in Section 3.2 herein. 

);83.. "Phase Ill'' has·the m·eaning given such·term in Sectio•n l.J herein. 

1.84. "Plans aod· Speeific.ations" shall n'l'ean the pl~ns, sp~cif!98ti9n~; and design's for ihe 
Equipment as .se~ forth i.n Appehdix_F. 

1.85. ''Prior, Agreement" shall mean· the Agreement for '3ike '$hare Program· between the City 
of New YQr~, Peparti:nent of Transpqrtation and NY CBS.., gated a,s pf April 13,201.2. 

l.86. ''Private Construction •on Publie or Private Prropertyi• shall mean all instances where a 
•. ' 

pr.ivate property owner (or their contractor) or a· private contractor on public pr-Operty •receives a 
DOT permit. fo_r work. 

1.87. "Program." shall mean Equipment1 Sites, website, Backend Software and Con1puter 
Hardwarae and the Services: 

1.88. "Program Area" shall mean that portion of New York City labelled ;as .l?hase l an<f Phase 
11 on the Program l:xpansion Map, provided that, it: as and wben, fro"!'I tin'te to time; Sites are 
jnstaHed outside the areas labelled. Phase I and Phase n :on the Pr0grsam Expansion Map, the 
defln,ition of Program .Area shall be deemed expanded to include such additional, areas of Ne~ 
York Cify where··such ~'ites have been installed. • • • 

l .89. " Progr.am E~pansl0n Map" shall mean the Initial Program and Progrem cxpan·sion Map 
attached as E*hibit B. • • • • 

1.90. "Program Fleet" .shall mea·n the rota I number of 'Bicye,les, required to .serve the Program 
Area:as:speiifred in ·Section 3 herein. • 

1.91. "Program Name· nas· ttie m~ning given suc.h ter.m in S-ec.tibn 12.2 berein. 

1.912. upr~griun Densrty"-shall niean. t_h~ di~rri~ution Qf Stations w1thin tbe Program Area .. The 
min'imum t8.F~t de.nsity within the Ptogr~m An~a is tWenty•eiglit (28) Stations p.er square mile; 
th}s rri in.imum target must 'be achievei:I bi di.stribut'ing Stations eve.nly thr0ughout the Pr.ogram 
Area t0 the extent practicable ,(i•.e., areas of higher thao .micii.mum Density cannot be ·averaged 
again.st . .ar.eas: below the minimum Density). -Ancillary Sfat1ons shall' not be ~0urited towards 
~lculations of ttfe Program Density. 

1.9,3. ''Prohibited Adv.e.rtising'.' shaH rneao advertising .or spoo.sorsbjp ;Ltiat is false er 
misleading, that promotes unlawful .c.onducL or illegal go.oils; services· or -activities, 0r that is 
other.wi'se un lawful or obscene as determined by DOT, incl.uding, but not· limited to, :adv.ertising 
that constitute.s the public displ~y of offensiv.if sexual materi~I in violation of the City:s 'Pemil 
Law 245.11. 
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1.94, '·'Prohibi(ed Person" shall mean ·any Person who: is in default ,or in breach, beyond any 
applicable grace period, .of iLs 0bli.gations ·under any written agreement with DOT or, ihe City, 
un'less.sueh default or breach has been waivediin writing by DQT or the-Cily,. as the-·case_ may be_; 
or has been convicted of.a mi_sdemeanor related t0 .truthfulne~s and/or business conduct ih th~ 
past five (5) years; or has been conv,icted of a felony in• the past ten ( I 0) years; or h·as re~etve'Q 
forrnaJ ».ri-tten notice from· a (ederal,.·st:1tte or lo-cal governm~nt agency or bpg.y that s1,1cb Person 
is currently under investigation for a felony crJtninal effens~;·or Ila$ re.¢eiv~d hQtiee pfd~fa.ult in 
the paY,ment to the City of:~ny taxes, sewer rents or wat~r ch11rges, .Wh-ieh h_~v~· noi aee.n paid, 
ur1l~$$. su.~h default is cuii'ent}y being. contesc~d wi'tb .due diligene-e in pro¢'.eedings ln court or 
o_tb.er app(oj)_riate fo(um_. -

1.95. "Pr9p0~<l Pro.gram" ha$ the t:nean_ing given Sllch t~f1JTI, in Seclion 3.4-ner_ejn. 

1.96. "l>rop,osed Pr.9gram Tern1s" has. the· m~ning,given sueh term in Section· 1.4 he:rein. 

l'.97. ",Public Design Commission••·or ''PD€f' shall meari the Public Design C:0mmission of the 
City, or any successor thereto: • 

.1..98. '!PublJc Safety Emifrgency .. shall me.an an instance when: 
. 

1.98, l. 1Pr9gi'am Equipment is damage<t pr in ·an unsafe state s~ a$. to ciuise tin 
immediated~nger to tl:le_ p_Liblic; o_r 

1.98.2. Circumstanc~ or--sitoations imm~iat~ly s1n·rol_lnding Pr0gra_m ~quipment creare 
'11.n immlnenl d~nger tc)'the public;.er 

1.98.3. The area -around a Station l:>ecomes unsa're or is reguire_d. by NVPb 0r other 
·emergenyy r.ispon~ers in ord_er to respond tq an event.· • 

l.99. "Public Works" .sh al I mean all instan0es- wher.e. the Ci'ty or its contraotolis are ·undertaking 
construction~ ,naintenan€e1 or repairs of public utilities! or other pubtic improve.nu:mts. • 

'1.1 on:. "Rebalancing'' shall mean actions taken by NY.CBS to preven.t·.or rectify Station 0uta~es. 

1.10 .I . "R~ll)ted-Guatantee~• means tlie guarant~ in the' fotrfl ofl Exhibi.t C h~-reto. 

1.102. "Re-cognized l,,_en_der" sh_all mean the holder .-of:a Recogn ized Loan. 

l. I 0-3, ''Ree0gnized L0an,-, shaH mean any loan -whJeh is: (i) held by an Institutional Lender (or 
a corporation or other entity wholly. awned by an Institutional Lender); and (ii) con1plies with the 
prov,i.sic;ms· or.Section 25 herein. . . -

1.104. "Release Condition"· has ·the meaning given that term 1n the definition .of E~cr:0w 
Agreement. 

I. l.05. "Replenishment P-edod" .bas the ifieariing given suen term-in Section 17 .8 herein. 
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1. 106. ciRidership Revenue" has the meaning gi.ven such term in Section ·I 0.1. l het.~in 

1.1.07. -~•soK0 means APl 's, toolkits, and data feed, intluding any updatesi upgrades, 
modifications or improvements thereto necessary or useful for NYCBS to develop End User 
mobile applications o.r End !,}ser oriented web portals. 

1.108. nsecurity Fund'' sh'all have.tlie rrieaniht ~iven· ,n Section 17.1 .herein. 

I.J 0.9·. " S~rvices"' sh~ll mean 11:\e installation; op-eration and ,mainft1nani;e of t:he S(atio•ns and the 
acqulsi:tion, plaeement, m:ai:ntenance and rental. to users of.the Bicycles. 

1.11 Q. ..S·ite" shal.f mean a designated area on pl.lbl1cly or privately owned real property, whi~h 
~rea qqnta,ins a Stat~on. th~t c(,mforms tb the srtip,g .critetia in Appendix· a. 
J ... 111 . "Site Plc1.n'' shall mean a scalecl plan 'view .efthe S_ite; Jllustrating existin,g surface features 

·and pr.oposeg improvements and meeting.rhe:-r.equiremenrs ~et forth in Ap·pendix B. 

1.112. "Software" shall means the software and the Equ.ipment it runs on re~uired to operate th~ 
£quipment on .~ basis C<lnsistent v,,ith Che requirements of the f unctional Sp!!Cbficati<:>ns. 

1.l l3. "Source Code"'' means· the :annotated s0ur.ce code for an item of s,2iftwa_re; in human 
readable form, whieh, when compiled, will produce the object c;ode version Qf su~h softwar~; 
jncl!,!ding, without limitation, ail enoryptio_ri code; syste1n diagra1ns, d•Jeunientatton,. :and 
flowcharts;. algorithm and subroµtine ·deseriP..tions; linking ·information;. memory and :overlay 
maps; name and/or label conventions; pregram narrator~;-source <:9de lislings; build t_ools; •$trip~ 
for s<:>urce ¢ode~and other .dotumentali on and,commtln~ary reaso.nably ri.ec~~~~ry fQr a te~sonably 
cotnp~tent computer pragrammer to ~9hJpi le, install, maintain, s~rvite. use, modify, and enh.ance 
·su¢h software without the aid of'any 'third party, 

1.11 4. ' 'Sp9nsor Properzy'' has the meaning g1ven ~uch rerm in S~ti'<>n 12.2 h~r~in. 

1. L 15. ·"S;poT1sorsh.ip' ' ~hall n1ean an arrangement pursuant to which~ in connecti0n with a 
par ment or payments· that will be· used to help defray th-e costs of installirig ·or op·erating the 
Program, the:·ent.ity or entities contributing such payment or payments is aeknowledged py the 
Parties for:~uch contributio11. 

1.1 fo; "Station" shall mean a Ki0sk and a v~riable 'number ·of Docks and~ when applicabl~, 
Street 'treatn1ent(s) and Street Markings; 

r. fl 7. "Station Defects~ shall be divided into the fol10wihg four classes for the purposes of 
App_endix A, Sli.A #3~ • 

I. 117. J. ''Defects linpaeting the Area Surrounding Station" · shall mean c·ondifions 'that 
cause disruption to the safety. or usabiljty 0f the Stati0n and its immediate 
vicinity. examples include, but ~re riot limited to; Station is sh_ifted or 
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misplaced, shattered Kiosk glas·s. exposed witi_ng. detached wneel stops, 
prominen~ widespread· or :offensive .graffiti, I-arge gaps between p-lares (w.ider 
than approximately ! ,5:, incnes)~ trash piling outside of the St:ation envelope, 
flattened or detached deTineators, misplaced Street Treatn1(;!nts,, missing S_treet 
Treatment%, $harp or jagged -edg-es on damaged Program components . 

. 
'LI 17.2'. "Defe·cts Impacting the Usability of Entire Staijon;' :shall mean conditions that 

affect the availability, or use of Stati.on-wide functi0n(~), or Inore than :five 
Docks. Examples include, but are not fimited to; broken touchscreen, Kiosk. 
cannot pr9cess requests,.. multiple dead or unusable Qocks/cas~ette§., disabled . 
credit card reader4 printer broken/9u( of paptr. 

I. l 1'7.l-. "Defects impacting the Usability of Speci1fic Dqck(s)" shall 111ean c~nditions 
that affec11:1-ie availability ?r use-of five·or fewer 0ock-s. Examples. include., bul 
are- :not limited to: dead/dci'fecti-ve' cassette·s1 deformed s·aQots, faQrelgn obj~ct 
chained te, Dock, i)ocks tai:1ed ·off; Dock l(glns non-funot_i:o·nal. 

I 

1.1 t'7:4. " Defects impacting the -Appearance of Station'; sh-all mean oond'itions that affect 
the-·aesthetics of the Station it,self, but do not.significantly affect the surrounding 
area. Examples ioclud~; but are ·not li1nited to: small or inoffensive graffit~, 
stickers) minor plate se_paration·, min•or litter accumlllation,-exc~S$ively ~flipped 
or peeled p'ain•t, crumpled or damaged poste~,s (¢J<~h,rsive Qf brQke.n ,gl~}; 
peelih·g or damaged sp'Qnsor ciecaJs, m_i$~ing el:lp cap.s, mi•ssi1Jg_poS,~~rs 9r Station 
LocatQr.sigp·age·. 

1.118. ''Station Locators'' shall mean· the -text-based -~ignage P9$ted QO evecy ~tation, indi~Ling 
the location ofthat $tati9n. 

I. I t9. ''Station but.age;' ~hall mean a,, .instance when either: 

1.1 19.-.1. There.are no empty, Operable Docks available at a Station; 

l.l 19.2. There are n~ Bicycle_s_' ava1,lable fer Use -at a Station. (8,icyde:s Wrenched in 
Docks are n·ot considered as .. aval lable for use.) 

1.120_. " St~fiQn lJ~ge" shall me·an the average daily co.unt ef trip• starts and ends by membe:rs al 

a $ta(ion jn the i;re~eding q4arter, e'Xcl_udi11g days that th~ Sl'ati'Qn i~ D~actiyl:)re,d oY ~~p:¢,raril_y 
D~-1.nst:al.led. Statio(l Us.agt! figures' s_houlc! b~ µp.da(~q no mor~ than Io: days after ~-he end of the 
qu'iirt~r. 

. . 
1.121 . "Street Mar~ing(~)" shall mean therlllpplastlc paint markings on tlJ~ p_avement for th~ 
e'Xptts.;5 purpo~e of d~m.ar~!it:ing. a S~~jon. • 

1.122. "S.treet Treatments shall mean all bQllards, deline!ltors, granite block.§, "V;heel stops~ .and 
Qther 'three~dime·nsional 9~jec~ usec:1 to pr9tect or demarcat.e a Station. • 
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I .1·23. •;rec:m"1 has tbe meaning given such term in Sec.tioo 2.2 herein. 

· l . 1·24. ''Tobacco Advertising''- shall me·an advertising or ~ppnsqr~hip tt\at b~ars a health warning 
required ,by federa'I statute, the purpose .or effect of which is to identify a brand of a toUacco 
product (any substan·ce-t~at oontafus tobacco, including, but not limited ta·, cigarettes, oigars, 
.pipe tobacco and chewing tobacco:), a trademark of a· tobacco p!!oduct or a trade name associated 
:exelusiNely with a tobagco-product, or t9 promote the use or ~ale of a tobacco pre>duct. 

t. i 25. "Vendex" shall mean the Gity'~ Vend'or rn_formation E,cchange System, or any successor 
system C$tablished pur~uant to any·api:,li~able law, n.1le.or remilation. 

1.1 i6. ''Vendor" shafl mean the company .selected by ABS with input from 'NYCDOT to 
provide th~ VendQtlntegrated SQlutiQn~ Vendor Pr-o_fess1onaJ Servic~s an,l Vendor E(i)uq,.ment 

1. l:i7. "Vendor Bike Share· Te,chnology" mtm.ns the Vend.or Integrated Solution and any other 
.similI1r t~hnolo~. software, s.ew-icre; a,:id equi•pmeRt for bi~e share syste.ms ·offeried by Vendor 
(to th'e excepti~n of the Vendor brande'<i mobil~·.appliearion:, bt1t including ~n:9. wbi~e-tabel mo.bi_le 
app1ication,devel6ped ,by Vend6.r). 

1.128. i'Vender gquipi;nent" means any and ~II hardware and equipment .to b~ provided by 
Vendo:r to NYCBS ,or CJient under each NY CBS supply contrac.t, the whole as designate-d in the 
relevant ,PO, including; but not limited t0, terminal, bike doeks, slabs, boards, cable~s, bike key.s, 
and any component~ a·nd other piece0of ,physical infrastructure prov'ided by Vendor. 

1.129:. "Vendor lntegraied Solution" means oolleotively the V.endor Equipment; the Ba-ck-end 
~·oftwa:re; the related Hosted Infrastructure; the: Bike Station Softwar~, ·any member section of 
the p1,1blic Client -web .s'ite t~ the ex_tent provideg by VendQr., and any Ac·cessory Software, to be 
provided by Yei)dor toNYCBS or Cijenl; 

1.130, "Vehdpr P.rof~s~ional Servic~" shall a)'ean all prqf-e~sional ·services., including bu_t not 
litiiited to training arip developm~nt .s<?r•yices, r¢n_aeretl by Vendor pursuan~ t◊. • any s4pj:>ly 
agreemeut; 

J. l3 l . dVendoT Software" design;1tes collectiveJy ' th'e Back-encl Softwar~ the Bike S~tip_n 
Software and, if applicable, SDK ot any Acce&sory Soft\Mai:e provided· by Vender .to -NY CBS or 
the Client,, 

l.132. "W'ayfinding E.Lements" sha.11 mean the ·maps posted· on ev.ery. Station1 showing the 
.Lbcation of each Station. 

1.133. "Wrench shaU mean tbe aetion of Jocking a Bicycle in a Dock- such that it cannot be 
released by Program users:_p.ending action by NYCBS. • . . . . 

1.134. "Year" shall mean any period.of 365 days. 
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Co·p0 , o· F s -t::c"0 ·v· ,.:CBS·· '. •. ~ I-•' ~ -· c,,~ .· 11/.·- -~ 

. 
·2 .. 1.. NY CBS ,sbaU p,rov1de ttf • • e - ices1 in1 etanfonnan.ce w:itb th_ , to11ns1 of his Agreem. _'nt. 

.2-:2.. Exc.;p,t as 0tin:rwitse p~v,ded h.-ei.n: 

2,.2, . .1 .. 1h . rniual term .. r·rbt:s Ag~e,n1ent shall -nless , _ ·rlier erm11nared pUfsuant·t.a t~e· 
ptovi_s1,ons o ·this •.gre ,ment • ru11 .untU :and inchid1ng Ma·. 26 . 2019 (the lniual 
Term~) . 

. ~ .2~2·.. th _· lrutial Tenn may b.e-. extendtd .by DOT for up tb two (Z) addltional1 ·tellllS _of 
five (5) Ye21s· each at DOT>s· option by. providing. a· written r-enewal notite- to· 
·NYCB . a least one O.) -ear before he end o lite :hffl ... eunent 'Term -as,• 
:extended the -· t rm • ; p,r•avid d hcwev,e,r that, f OOT shall n.ot .th~reto ore hav,e 
termin-~E d • his Agr¢mJ!nt purs.uant t9' • . ectiQn 2:.0 hereui . DOT s~aU exercuse he 
fl i!"t o· • :1!1,1o. - N\, ;~•-... -.J ... 1.. e rr:- . nn re.o· ·r -fi·,.-ve( ~ ·a· d'~ :..-~·"'1 ... ,,.. I y· ea, . s w t..-:-n· NY-· , ~ o-= · . h ~.1 t _ ro11 _ -P·•-~n "! ,"""~Jll;.llU Ui J.. 11. __ ,_ ·' 11.• •. . o,I' J.. . Q.11lluu1~ .- .. - . '.f. , IPJ. _ _ _ _ · "" T 

ha. :- imr·_ue.d a: total o, 4j000 add1t[onal Bi' y le -for a total Program flee oj . 
~ -0 .000 Bicy,cl,es and 1d:soc ared Sta i,on& in ac.cordance with -ppendi-·: B after· 

the Effec ·1v1e D" te and on or prio to tli - • gr~ P ase ll . -omp1letion Date and 
~haH .1e•ercis~ the second option to·.extend 'the Te.nn ·for ·five )i) additional years 
wh ~ n N , tB·· sha11 ha e ~nsmlled .a, totat ,of ·~.~000 a.ddiuonal Bicycles fQr a takt 
Pr-0_gram. Flee e· • l~ 000 Bicy,des· a·n.d as.s • 1ated Stado"i1$ iDI ~1tto·~dani~e -.- 1th 
.App. ··ndl- .B ·a -~.r ·111e· Effectiv.e oa .e ·.and Qn ~r pri,¢,r . o• thi, Aigree:d Ph~:Se. II 
.C.ompJ:etton Datt 1Cand to the :er tml DOT' is thus :obl1gat.ed ·to ,- .~ercise: any .m -.h 
·op'lian but fads: ·to, . .do n1 such optiDn, shat 11 be dee:med to ha e 'been; 1exercised)'. 

2 .. 3.. NYCB. , shaU .deliv.er to DOT. on the Bft"'e.ctive Dat ;a;H ,of tlie .following items and 
do,ownen'ts~ The. Cny. agrees tha upo11 requ st ~,y Bike-share Holding . the City • 'hsU oorifim, 'to1 

_ Bikes.hare Ho,ld1ngs whether each ,such iten1·and. do.cument o d I.iv ,red by N CB is·on its fa.re 
tn. :~:amphanc,e::wi h the lermJ, ·and ,candi~Q~S ,of this A:gree:~ent and tha. NYC'B I has fulfilled i~ 
-o,ntra , .. ru~d ot,Hgaf.ons:· ~de.r lhii • ection i.3 _pr.o.vided bowe ·~t · that bi$ a.c:~o ,· ladg.e.men· 

.and ·agr~e·m pt iii. no w.a.Y 1re-Jeiscs .any · cif. NYCB .' • ongoing, ,o ligati1ons with r~JP _ t ·to. $U:s·h 
it ,ms under this· A-~,- mt.mt 

.2".J... I. -evidence as desl1r1b~d in Section.] 9.•.8, h-~rein_ Qf NYCB·s s insuran . ··\':_ov ~rage;, 

2.J~2, .,an. opinion of NYCBS s 1ccun~I dated a . of 'the . ·eetive Date ,a - execwed ~y 
NY1CBSi's: coun:S:el m a J3rm: reasu.nabl1y· ,sati factory" tQ the Ci '· •'hat thi,$ 
c~greemen has been dul autboriud e ecuted and deHv,en:d by NYCB' ind j, I 

b1'nd-ing obhgation of N ·::cg: • 
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2.3 .. 3. an JR$ W'-:9 form, eertifying·NYCBS's tax identifi~ation number; 

2.3..4. organi:2ati0nal and authorizing.docurnencs ofNYCB~; 

·2.3.5·. flll-lY completed at'ld up-to-~-i~Je questi0nn~ireS...iri e·onnection witlJ Vel)dex, which' 
nave rece.iv'etl a favorable ·review• bi the City; 

:2.l ~6. a ·certifica·ie of the managing member of ~lkeshare HQlding$ that the 
transaction~ corttempl~ted QY the Alt~ :St¢¢.k Purchase Agreement haye tlosed 
'into es~ro\-V: and 

2._3 .7. an ~xecuted CQpy-.of dte Related G0:a·rantee in the form Qf Exhibit C hereto. 

2.4. All Equipm,ent shall at all times:be the property of NYCBS, ,subject to the proo:visions of 
Section 20' herein andisubjeet to. the lien thereon by any Ree.9.gniz~d Lender. 

2.5. NYCBS wilt provide.all .of the Equipment and Software required to operate tfie Program, 
which, from and after the completion dates as of which the FunctionalSpecification Compliance 
l}pgrades have peen cQinpleted·, shall meet 1he r-equirements of the. Functional Specifications as 
prov.ided Tn Section 6. I he.rein. NYCBS wili be resp.onsi~:le f0r procuring all of the relevant 
license~ and right$ rouse the Equip.ment,and Software to ·operate. the Program. 

2.6. NYCBS snail not commence installation of the= Functional Specification Compliance 
l}pgrades, until the EJcrow Agt.eement shall have.been agreed among Yender, NYCBS anq DOT 
and the ~sorowed Elements shaH have been dep:9,sited :in escr:0w under the Escrow Agre~meni. 
The 1cEscrowed Elements'' shall mean 'the cqmplete pr-0ductio1,1 Software code. for remote (data, 
cer,ter b~s.ed) and-lo~l sy:stern components (Ki9sks and -00.cks:), installation in~tructions 'and a 
''run bo9k" th:at is requir~d tQ i11stall and op~rate the remote. S'ofu,vare Sysrem in a n~· data 
center an~ install the. · Soflwar~ required •tQ ppera~e. StatfQhs: rrt;e Escfow Agreement shall 
provi.de that tl:\-e Escfbwed Elements will ·be updated within 20 bu.sine~s d_ays after s1ny. major 
cliange or tfpdate to. the S6ftwar.e System ,and at least semi-annually otherwis.e. 

2.7. 'A:11 aata g~er~t~d by _the Program will t?e PWoeQ by NYCBS. NY CBS Will grant fbe 
¢tty a nori:-ex~lu~ive, r.oyiilty-f,r.ee, Jil~rp¢tu•al lice.nse·r9 ,u_se·a11 d_ata a.s s~t ff.lrth In Appen~ix F for 
non-cotnmere,ial purpos~ .. and on ~ re.al-time b.asis; ·and .the .City shaJl ttave the rigl:il to grant to 
others a s.ublicre.nse to .use all s.uch data for non-c.ommercla·I purpose's. The City tnay re.quest an 
expansion .of the scope·of the data the use of which Is licensed to. the City,.and 'N'YCBS will not 
unrea·sonably withho'.ld, dela~ or condition the grant of:any such modification ·to the license_, 
provided that the terms of any, such additional license sh~II be -subjeet to, limitations imposed by 
Jaw relatin~ t.o the pr0tection.of,personal data and to th~ terms ofNYCHS's customer agreements 
and applicable statutes. 

2,.8. NYCB.S·represerits arid warrahts chat the Equipme'r1t.a11·d th·e Software: 

2.8 .. 1. ·are owned of va,lidly li'ee.n·sed or su.bllcens:~cl to NY CBS; 
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2.8.2. ld the knowled'ge .. of NYCBS after reasonable inquiry, ,do .not infringe; dflute1 

mi'sapptopriate, or imP,roperl~ :disolose any intellectual .Property or prqprietary 
rights of any third party; 0r otherwise violate-any law, rule, or regulation1 

2.8.3. do not constitute defamation qr inwa'sion.ofthe right ofpr1iv.acy. 

2.9. De-lhs~l.la~ions, AdjUStment.s and Deacfiyatie.ns shall be undertaken as set f0rth m 
Aj.ipendig G. 

2. 10. Ne:> le;s$ frequeJltly than quarterly in the y~ar fol.low1ng the Effective ,Date and no less 
&¢q~htly than an·nually .tb¢r'eaft¢"r, :NYCBS '¥ill c:oordinare with DOT to .s'e.t.the Bicycle Fleet 
L~v~I to .a~ount for weather, historic ridership :de.mand and other factors iri ac·cordance with 
u·sage minimum.s outlined in ,Apper:fdix·A, Changes to required Bicycle Fleet Levers are· subject 
to. the reasooable.appr0~al .ofD.0l1 on a basis consistenf.with Appendix A. 

2.l 1. rf the Commissiooer derer:mln~s that' an em¢r.gency ·threat Jo life or pr6p1frfy e~ists, t'hen 
the Commis.sioner. may, with, s.u.ch. notice pioi'nptly provided by the City to NYCB.S as: is 
phicticable given .the nature'.of the emerg~ricy; .take such acti0n 0r require NY CBS to take such 
a.ction as the eommfssfoner .de.ems necessary t0 •alleviate the .eme·rgency, including, but not 
Hmited to, remt)ving, replacing, relocating, reinstall ing 611 locking . all or any portfon of- the 
E'quipm~nt and having repair and restoration work performed. 

' . .. . 
SECTION 3 

PRO.GRAM AREA AND EXPANSION 

3.1. .Por tile first phase of the Program as illustrated in Exhjbit B (referred to. hereih as"Phase 
P'); NYCBS. installed 312 Stations and 6,000, Bicyclessin .the Pr:ograoi Area .. 

3.2. Phase II ex,pansien. • 

3.t. l. fbr tb~ seeond pha~~ ofthe Pr(?~ram (referr~d tQ herein as 1'Ph.ase Us'}, NYCBS 
:-shall increase th·e number of Stati0ns to no less than· 710 and increase the 
number ef Bic,ycles t,y 6,000 for a to'tal Program Fleet 9f 12_.Q00 Bicfcles and 
_ass_ociated Stations in• 11cc9rdance- With Appendix· B, ~s illustrat~~· in Exhibit' ij, 
111:ie in~talla_tipn CQmP.riSigg_ the Phase II expall§ion w1II ~ coi;npleted no .later 
than. the Agreed Phase· TI Completion Date. NY CBS shall Jn·stall th¢ first .l,OOQ 
,additional .Bicycles and associated S.tati.ohs in aec.6rctanee wi.ih Appendix B of 
the Phase .LI expansion .by Decernber:3J,: 201:5 subject to unusual weather events 
and demonstrat.ed 'supply e.hain limitations .that cannot be resolved with 
commercially reasonable efforts. The December 3 1, 20 Ui date shall be 
extended to the extent of any such weather delays ,and sup'pHer or permit, 
,approval.or license :delay.s. NYCBS shall not install (as opposed to purchase-and 
re<rei:ve shipments· of) -any· Equipment in corinectio.n w,ith the= Phase I I expansion 
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. 
prior t9 the implementation _of a ·~ingle. Backend Software system that can 
operate Ph.ase J and Phase 11 Stations. 

, 
3:.2,2. In excnange for NYCSS' commitment to undertake tbe. Phase II .expansion and 

NYCBS's undertaking to make the payment specffie·d in section 3.2.3 on the 
tenns and .subject to the c0r1d1tions set- forth therefn, a:11 defaults by NYCB·s 
under the P,redecessor to this Agreement'accruing prior to the ~ffective Date are 
her.eby w_aive.d. • 

.3.2.3". ·Jf NY.CBS should fail to install 6,000 ,addition~l Bicycles and associated 
Stations. in ,accordance with Appendix 13 as part 0f the Pha_se i.1 expan~ion 'by the 
Agr.e-ed Pha~e II Cqmpletion Oat~. NYCBS shall p,ay tq an account d'irected by 
DOT an amount equa•I to· the prod~ct ·of $30,900;000 and ~he Cap Reduction 
F~etQr. 

3:2,4. •~Agreed Phase 11 Completion Date" shall mean December 31 , 2017; provided1 

however, thitt if disruption.s occur i·n NYCBS_'s :abfflty t0 ~cquire the Equipment 
and software that mee_t the F'unetional Sp·ecific;.;itions r~quired to CO!'Tlplete the 
·Phase II_ eitpansi9n, then the; Agreed Phas.e fi Comp!etien Date· sha·11 Q"e ext.e,nded 
beyond Dec~ml?er 31, io J 7 \:,y an 1n~erval t_l'iat NYGBS -and .DOT determine in 
good faith is reasonably ·r~quhe~ t0 perrJtit NYCBS to complete the in.s~llatJon 
·of -6;000, ~dditional B ioycl¢s and .associate·d Stations in • accordance with 
Appe.ndrx B .in connection with the Pha.se 11 e>.cpansion. 

l,2 . .S.. trhe "Cap Reduc'tion FactQr'' _shall be the les~er of: 

(a) the r-atio of: 

( i) 6;000 less Lhe number ofBi(?ycles installed as part of the,Phase fl 
expansi'on as of the Agreedl>hase ·11 Completion Date t~. 

(i i) 6,000, and 

(t,) tlie. ratio of: 

.,i). $3.0.QQ0,.000 le~s 110%, of the: ~ggr.egate amc;;unt ~xw.~n9ed bj 
-NYGBS (o.r capita1 e~pendit!,Jres fur purchase and i)'ls,tallation of 
Eq1.1ipment and So.ft.ware d1.1ring the ~riiod fr,om the Effective 
Date to lhe Agre~d Phase 11 Completion Dare, to, 

(ii) $3Q,OOQ,.OOO. 

'For the av0idance ef doubt, amounts expended to purchase the stock: of Al.ta 
and any ·equipment-and/or software supplier shall riot be·counted ·.as "ca,p·ital 
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• 

expe.nditures for the purchase and installation of Equi'pment and So.ftware," as 
that ph.rase is used in section 3.2.S(b)(i)·herein. 

3.2.6. For ·th.e :avo'idance of doubt, the sole. c6n.seqvences .to NYCB.S of 'NY CBS' 
having, installed, fe.w.er than an 'adl:litiorial 61O.OO: Bicycles as part of tfie Ph·ase If 
,e~pansioo QY• the Agreed Phase 11 Completron Date shall' be= the impact on the 
extensi.on of the,Term as desctibecl in 'Section 2.2.2 and tbe requirement to•make 
the payment' specified in .se~tion J.2.J herein, ·and installation of ljJicydes ,at any 
such lower t:evel snail n0t be a default hereunder. . 

.3 .3. Phase. Ill .expansion. 

3 .3, l. Not .(~ss fr~uenJly than every ye.cir bomii:iencing· (ellow.ing, the. conclusion of the 
,Pliase U ex,pansion; NY CBS and o ·oT will me:et to •discuss in geod faith .an 
additional Pbase Ill expansion (referred to herein as '"Phase TIT"), including 
financial criteria, pr.ospecrivc, expansion a~ea:s and . equipment and installation 
.costs. An.y such expansions as may be agreed to between.NY CBS and DOT as a 
result of such discussions shalt be operated under and in accordance'. with. the 
term.s of this agreement unless ex.pres.sly.,agreed otherwise by NYG8S and DOT. 

3..3 .. 2. l,n addition t6 .the pr0ces:s for cor1sidetation of muruany. a·greeable expansions 
~described in S'e'ction 3'.3. l herein, at -any time and from time to, time ,after 
completion of the P.hase II expansion, DOT may subn1it in writing to NY CBS a 
request that r~·e Pregram be e~panded ·,(a ''Notice of Pha.se Ill Expansion~') by the 
additi.on ofliicyc'les and Stat1ons.($ove and beyond the.nun1b~~:r ofBicyele,$ and 
Stations install~d and maintaine~ 8$ Ji)art .9f the Progr~m at the time) as de.scribed 
in such s.ubmission. If the City agrees to p~y; ~nd thereafter pays., the full 
~ount that NYCBS would b,e: requited to pay :to purchase and ins.tall the 
cqo1pm~nt and Sc>ftW~re nee·cled for Sl!<:;h expansion an~ ff a number of S.ite'S in 
tlie propos~ expansion area meeting the parameters ·set forth In Appendix B has 
bee,n .approved, tl1en N.YCBS shall proL'nptly commence, and thereafter· proceed 
to ro111plete, with commer.eially reasonable dispatch~ such expaosJon. o.f the 
Program. Any and·ev.ery :expansion of the Program iosta'lled a·s deseri'bed herein· 
.shall be'.operated under and in aecor.dance witn this Agreement unless express·ly. 
,and mutually agreed otherwise by NY CBS and DOT with respeci tb ownership 
rights with regard to equipment acquired in accordance with this Section 3.3. .• 

3.4. Du.ring tne Term af.chis Agreement, NYCBS shall have tbe: exclusive. right to operate the 
Program anywhere in tihe Program Area, with the ex·ception cif non-automated, non-self-serv,iee 
bike rental 6perations ,sueh ·as The OfficiaJ ·Gentral Park Rental and Tour Company. l n addition, 
fn the e.vent that, at any tjtne during the Term of the Agreement, the City proposes to expand the 

• Program h:eyond the, Phase Ill • expansion (the "Proposed Program"), the City. shall prqvide 
written noJice. thereof to NY CBS .setting forth the basic terms and conditions of.such Proposed 
Prog_ram and how, i'(at all, s4ch Proposed Program varies from .the Prpgram and the terms :of this 
Agre~me.nt (the "PrQposed Pr9gram Term.s''). N:Y.C~S. shall have thirty (:10) days to d~termine 
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whether it wi.shes ,to proceed with the Proposed Program. ln the event that NYCBS wishes. to 
proceed with the Proposed Pfogram, NY CBS shall provide written norfoe to. the-City on or before 
the e~piration qf sueh thirty (30) day peri:q_d~and, then NY CBS and the City snail promptly ·enter 
iR'tO an agreement =substantially the· same-. as this Agreement but for su~h revisions as -are= 
n·ecessary. to effectua't~ the Proposed Program l'e_rms. l fNYG8S provides written notice to· th~ 
.City th·at it ha_s ·deLermin·~d nbt to pro~eed \Vith the Proposed Prqgram Qr if NY:CBS fai ls t9 
pro:vi~e any Writ:ten notice to tile City· by the exl)i,ratien of slfch thi,:ty·{30) day p~rioo, NYCBS 
_sha.11 be deemed to have de.ti3nnined no.t to prO:c.~ed w.ith the Proposed P,rogram. Jn:th·e e.v~nt that: 
NY.CBS wishes not to pro.ceed with the Broposed Pro_gram (or. is deemed to have d_ete:rmined no't 
to proceed with the. Pr::op.ooed Program), the City may seek out a third party with whi.ch to 
proceed with the-Proposed 'Prdgr-am. Howe.v.er, if the City elects to. proceed with the Proposed 
Pr.ogram with a third party and any of the Propose(! Pr0gram Tenns a.re modified for such third 
party in a manner that is m0re favorable- to the third party ihan the Proposed Program Terms that 
wer:e provided to NYCBS (the <\Modified° Proposed flrogram Terms';), the City shall offer, in 
writing, such term.s to· NY CBS· prior to· entering into an·y agreement w,ith ·such third party and 
NYC8$ shall ,hc1ve teri (10.) bu~ines.s days affer receipt of the Modified Proposed P(egram Terms 
.to determine wttelher NYCB.S wl's)ies to ptocel':<;I w-irh Jt\e Proposed PrQgram on such M.odifi~ 
i>rop'osed Pr:ogr.am Term$. tn· _lhe ~vent ,that NYCBS has deter:mined to. ptgpeed with the 
,Propose.d Prog_cqm en s~cb ,Modlfie~ Pr,op·Qsed Program Terms. NVCSS sn~ll pteyide wri~eri 
noffc/! lP Lhe City .on. or .before the expiration of s·uth, ten ( 1-0) b.usine.S.S d!!Y peri.od and1 th~n 
·NY.CBS and the .City. s.ball promptly enter .into ..an agreement substantially .the same as this 
Agreeme·nr b.ut'for ·sucfl revisions ·as·.are necessary, to effectuate tbe Modified Proposed Program. 
l'errns. f'fNYCBS p!ibvides written n0ti¢e t0 the.Cify. that il h~s detennined not to pr0ceed .with 
the Proposed Program on the Modified Propose<:! Prog11am Terms 0r if NYCBS faj ls to provide 
an~ written notice 1to the City by. the expiration of su~h ter (10) business, day period, NYCBS 
:shall be deemed to have determined not to proceed, with the Proposed Progran1 on !he- Modified 
Propo~~d Program terms and the City m~ . proceed with su~h Proposed Pr9gr.am on the 
Modi-fie,d Proposed Prog~am Terms with its selec.t~d third piirty~ provided, -however, that if the 
City dbes not enter into: defini·cive dqcurrients with respect to such Propgs,ed Program with the 
~loote-d ·rhird party. with ii, one hu·ndred .eig~ty ~ 180) days ;lfl-er, the expira1iqn of tire al?QVe­
~escribed ten (IO). l:>tJsin·ess day pertod, .such Proposed Prog~itm, even though plevi◊\.lsly r¢jected 
:(o.r dee.med to b_e rejected) by NYG8S:shall be resubrnitted to'1NYC8:S for revi:eW p_u~s.uant 16·tJie 
terms of this Section 3.4. Furthermor.e; each Proposed Program ·shall be subjett to :the.terms and 
cond f tio·ns of th is Section 3 .4. 

SECTJON4 

SITING 

:4.-1. NYCBS .anl:I DOT will WQrk toge:!her in a ~.omm~ni!}' ~ngageme,:tt ancl outreach pro9e$,$; 
:witt:i reg~d to t_h~ siting of Stations, which pro®'s.s ·"Vl11 lr;ielude; but r::ot b'e limited to, 
ptesentations and other ou.trea~h. effo(fs to community board.s, e lec.ted ·offi~ials, and other 
members of th.e C.ify'.s local community., as S:et forth in Appendix B. 
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4.2. , Concurrently with the comm'Unity engagement and outreach process· NY.CBS will work. 
wi.tb DOT to. identify viable Sites. Up.on DOT appto1✓.al of the Sites~ NY CBS shaJl provide-a Site 
plan and revise<! Site plan(s): as r.eq_uii;ed for each approved Site in ·such a m.anner that ·aHow.~ for 
reasonable tlme for DOT revjew and approval (S)Jch Sit~ plans to include .all informatJon 
reasonably deemed necessary by :DOT). Actual install:atlo.n at -and use of each '$Uch $ite locatj0n 
~hall be subject to DOT;s review a11d approval in accordance with Appendix B. 

4.3. The P-arli,es acknowle4ge that change in c'ircumstartces includil')g but not limited to street 
conditions may tequire re-siting ofcertain Sites, Jn such events, the new, Siu: shall fellow the 
process set forth in Sections 4.1 and 4.2 her-ein. 

4A. If despite cooperation ofNYCBS with the communiJy engage.ment 3!)d outreach pr,oce$S 
pursuaht to Section 4.J herein and with the Site identification ·process pursuant to, Section 4 .. 2 
berei11, and despite ti l'l'lely,;subn1ission by;1'fYCB$ 9.f all the materials required t0 be-submitted b~ 
N'vC,BS a_s provi_de_d in ·se_c,tions 4.2 and 4.3, final appr9val of the n·umber Qf Sir~s required t<:> 

complete• the Phase II expansion d.oes ncit occur as of a· dan: th:at allows NYCBS1 a~ting wit:h 
reasonable di}patch, a, reasonable ·time. with:in which to install 't~e EqulpmeJ)t requ.i~d t9. mee( lhe 
cqmpletiofi da1es s~t fortl:i ,ih S~ctiQ.h 3.2, tl1en· (a)"the comp!et'io_n, ciac~~ ·s~I fortb in se,i;:tion 3 .. 2 
herein shall be ~~t¢nde:d tp re1lect any :reas-on.ably necessary additipnal period require-a .by 
NYOBS tQ me¢t the completion obligati.ons describe.d in Sec.tion 3 .. 2 herein, ano (b) the credits 
shal l be.come available to N'(CBS -and. applied .as prov.ided in• ,Section 4.5 herein .. Jf the 
anticipated ro1Ung, sire review, approval arid installa.tio.ri pr..ocess has pro.ceeded at a relatively 
even 'pace generally consistent with meeting applieable Section 3.2 deadlihes,. and assuming that 
'NYCBS has met its ·cooperation and timeliness obligations described in the preceding sentence, 
the 'reasonable time' r.eferred to in the preceding sehtence with ~espect to the final ' group of 
installations to be installed to meet a particular Section 3.2 deadline would be 90 days pri,0r to 
such ·deadlin£; • • 

4.5. As· part of the Phase .I.L expansion, N:YCBS will be requi'r:ec:l ·to pui a Station in every 
whole Grid Square (or in.an equivalent array) exceptiJ:ig any Grid Squar.es omitted in accordance 
with .Appendix B, within the Phase 11 portion· of the Program Area ~ show,, in Exhibit a, up to a 
total •Of378 Stations. If fewer than 378.Sit~~ in the .Phase 11. expansion ·area- have been approved 
py DOT on an)'. S~ple!Tlb.er· 30 commeneing with· Sept-em'ber 30., 20 I 7, the Part.i~s will meet as 
i:iromptly as pr-acticable following each su_ch September 30, to discuss th~ "G.r-id Sqµare Sh·ortfall 
Numbey;i• gefh1ed as the i;umli~r"of wh~le Grid .Sqqar~s in the Phase lT e?<i:>.ans'ion <1,r~a 8$ ofeach 
~uch: S~pte,riQ¢r 30. as to ~hich (i) .no Site ·l;\pj:lrOVal. has b·een given by DOT(~n 'JEmpty .Griq 
Square'-'), or (ii) no Site· approval nas t-reen giv-en 19y· DQT for an additjonal Station in lieu of~ 
Empfy Grid Squ13.te in its vi¢ir:i it}', with permltfed ·ex~eptlons per tne Siting pro.cess d~cribed ·in 
Appendix 8 . • The G'rid Square Shortfall Number· as of any September 3.0 canno~ exceed 37·8 
min.us the total number of S'ites ·approved by DOT in the Phase H exp·ansion area as· of -such 
September 30. Based .on. the Grid Square Shortfall ·Number Tor each September 30. commencing 
with Sepremb·er 30, -2.017, NY·CBS wi,11 be entitl.ed to the f6llow.ing annual relief: • 
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. 
4.5. L for a Grid Square $hortfafl Number jn the 5-50 range, NYCBS wi ll be entitled 

t9 ·a,credit ~f$10,QOO times the Qrid Square Shortfall Number . 

.4.5.2. for a ·arid Sqt1ar.e Shortfa'II Ni.1mber ab:oY.e ·so, NrYCBS wrll be entitled to .a 
credit equal to the credit avaiJable under .Section ~5.1 corresponding. to a Grid 
$quare ·shortfall Number of 50 plus _a credit of'$20,000 time-5 the excess-of the 
Grid Square Shortfal'I Number over 50 . 

. 4.5 . .3. for ,a Grid Sqtiare Shortfall Number above I 00 .as 0f December 31, 2018, 
N.Ycas· wil r iet one five-yew renewal .option exercis~d' by D0T. 

4.5:4, for a -Grid Square Snor.tfall Number above- IQO ,as· of December 31, 20 19, 
N,YCBS wi ll ge1 all rene.wal options,exer~ised by DOT, and relief from further 
obligations hereunder to expand. 

CrecHts to which NY.CBS beoomes.entitl.ed und~r this Secti0n 4. . .5 wi.ll be appl~c!· aga.inst ·a.II, 
a1Tl0.unts otherwise .owed to OOT under.Section 10 her.ein. Such credits will acer.ue· interest at 
1he Applicable Inrirrest Rate iri effect from'time to: tirn.e from the date generated .until the date 
.applied pursuant 10 the preceding sentence. To the extent that the,amourit .of s•.1ch c:red1ts and 
interest accrued thereofexceeds the am0unts against.which such credits are to be applied, the 
unu~ed balance o.f such· credits will roll :forward and will be applied ,against amounts that 
theieafter become du_e and owing to QOT under Sect10n J·O. herein . 

4:6. The. design of ,the Equipment used 0 r installed pursuant to tl'iis Agree·ment shall be in 
.compliance w'ith all applicable ~aw~. rules and r.egalations of the E:ity and'.shall be-suli>ject to the 
,appr0\'al 0f 1he Public Design Co111mission and, to the extent re(Juited by hw., of Land,narks. 
NY CBS shall obtain the approval of the Pu!)Hc Design Comrni·ssion anc:i', to the extent requiped 
by. law, ofi l,andmarks. NYCBS sh.all submit an -apr>licatian ~igned by DOT (which application 
I;>Oli' shall sign ih a form rea~onably acceptable to o·or) to the Public Desig:, ·com·mi.ssion·and, 
1~ th-e ~xtent r~ uired by law, to L~dmark~ for their review and appro~~L In _th!!•~ve:nt rhat any 
change:s te tbe -Plans and Spe~1ficati9ns are· requi~d l,.y rhe Publig Design CQrort:rission pr b)? 
L~ndmar.Rs. in oonn¢ction with gtanting 1.heir appi:o;vals of the Plans· ari:d Speci.fi'cations, NYCB.S 
shaU m'ake such. changes as. are requi.re.d to obtain such approval. Following such approv.aJ; tl\e 
Plans an·d Specifications as approved shall becomt . the final Plans and Specifications referred to 
in this Agreement and sl'ia ll become the final Plans; arid Specifications used to, manufactur.e· the 
Equipment. . 

4.7. s.efot.e, using or installihg :any Equipment, N·YCBS, s'ftall .obtain- all necessary permits, 
authorizations, appr.ovals, consents, licenses, ana certifications requ ired :roJ- the Eq.uipment, 
including; 

4.7.1. Th.Q.se that are requir~ pursual'.lt to ~II appJi·cable City laws, ·rul~ ,an~ t<:>des t~at 
':ar:e i'ela:t~ to mattrials: lind constt:u~Lion ·and ·10 all appli¢.able Seefions of' the 
bui•lding, plumbing arid.elec.trical co.des of the City.; 
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4.7.2. All permits,, authoiizations, approvals; consen~, licenses ·and certificafions 
required by• DOT, Land,narks and the Pub-lie Design Commission, 'and by an~ 
other agency of the City with· Jurisdiction over . the property ·on wh·icb the 
Equipn1ent is, to be located; 

4. 7 .. 3. Any necessary permrrs. authorizations, approvals, cons~nts, licenses, and 
certification~ requri;ed pursuant t.o any applieahle state, and federal 1-aws; rules, 
regulations,and policies, wri,ts, decrees and judgment~; and 

4.7,.4. Any 1necessary permits, authorizations, appro-va)s, consent~, licens~s- and 
certifications fr01n Persons to u~e a build1ng,or other private property,.:easem~nts~ 
p,ote~I and c.on.duits. ·- • • • 

4.8. All D.OT J)ermit f~s shall be waived by.DOT, 

4.9.. NYCB.S. sball make staff available .to represent itself .and to assist D0T durin~ any 
informal or form-al public review pr-oc·es·ses~ including presentations to community boards, 
review. by tti:e PubHc_ Design Commission or by. Landmarks; or any pub.lie hea.rings tegitr.ding fue 
Program. •• 

4. lO. N~CBS shal l place or •install all Equip,rient in such .a manner to preven1 any. damage to 
any sidew.·aJk or d.istinctive pavement. To the .ex.tent any · such damage ottcurs :and • upon: -
riotlfication by DOT, NYGBS shall repai r any s.uch .da-mage no later -than 72 hours after 
occurrence. If for some r.eascin work cannot be completed w-ithin tnis time period, NY CB'S will 
submit ao acceptabl'e work plan and schedule to the DOT. 

4. l I. In connection w,ith the insta1Jation1 operation, :and maintenance of any. and all £qulpmen(, 
NYCBS. sbaJJ take measures to protect any. and all structures belonging to the C.ity and :all 
designated l~nd·niarks, structures and pavement, including cllstinctive pa;;ement1 from damage 
that inay be caused to such landtnarks! structures and pavem.ent, including distinctive pavement, 
as a result of the .installation, ope-ration ot' maintenance performed thereon by N;YCBS. NY CBS 

· agrees that it s.J,all be liable tQ replace··or rep-air and r~store to its prior condition .(normaJ wear 
. and tear e_xcepted)~ in ·a manner as sp.-ee-ifie-9 hy the City, ·any landmarks, structures, pavement, 
including distincti've pavement, or ~ny parto'f the pr.o·p-erty of the City that m'ay become distur~ed 
or damaged ~s ll result:of any w.ork thet~orr by .NY.CBS putsu~t to lhis Agteemen~ ·Y-x&lu<:ling 
!i9rtl1'al wear ahd tear. 

14-12. With the eX£ept19n of-affordability nremberships, a ll se-rvices,· program~ o~ memberships 
or other arrangements offered by NYCB-S to its-or B·ik~hare Holdings' affil'1ated ,entities shall be 
avai,lab!e. for purcltase:tq all entities and all members of-the public at th'e same''rates or ·fees and 
subject to ¢, s~~' terms; prQVided, however, that rtus Secpqn shall not apply to dis~ounts 
o.ffered to P(o·gram S,poh·sor~hip entities atid lheJr .e1,1~to.mers ~~eept for .any N'YCBS'of Bikestiar~ 
Hqldings affiliated entities .. 

• 
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SECTION 5 

SERVlCE 

3.1. NY.CBS shal i ensure, ·sul,jeot to Events .of Force Majeur,e, that the Program, at a 
minimum, is fu lly 0perational at all Stations cons-istent with service· Jevel 0001m'itments as s~t 
forth: in··-Appeodix A,. 24 hours per pay; seven Day.s per week, every Day of each Year, during • 
the-Term. 

5.2. ·NY.CBS shall operate the Progr.am as set forth in the pre.eeding Section .5.1 ·such .that the 
ser.vice levels,set forth in Appe:ndi~ A are fuily.met. • • 

·5:3: NYCBS shall majntain tbrougbou~-the Tenn ·a cash reserve account in amount not 'less 
than $2 million· dollars (the ''Gash Re;~erve Account')) to b.e used solely ,for the purp.0se 0f 
funding, any temp0rary cash flow shortfalls in the oper:atiO_fl of the Program 1J.e. exee$S of eash 
ne_eded to fund Program ,0pe~tion·s over ca~h reven~es availab·le fr9.m the- operation of lMe 
Program). tJn~il the date 9n which the Program is gene.rating profit ad~quat~ to fun:d the Cash 
Reserve A~ount, :an u.ndistri\>.llted principal t,¢se,rve held by ~ Recdg11ized Lender may $atisfy; iji 
part q_r in ·whole, the requirement-s of a Gash Reserve Acc0i.mt pr0vid¢d tbaJ such prin~ipal 
r~e.rve-s a·r.e ava.ilable. to ·covtr suc.h cas.h flow sh.0rtfalls; if any. to the e>ttent ·NYCB-S is 
.mainraining the,Cash Reserv.e Acc6.unt and; if In any fear N.YCB.S draws fwids· from the. Gash 
Reserve ,.acc0unt1 then 0 ·0 Che. next anniversa.ry of the Effective Date, NYCBS sha[( .dep.0s1.t 
:amounts :adequate to restore the balance of the Cash Reserve ~ecount (fa~ing int0 account any 
amounts held' in the undistributed 1principal reserve described above) t0 $2 million dollars. 

SE.CTI0'N6 

CONSTRUCTfON AN D TECANI-CA:L REQUIREMENTS 

6.1. ,NYCBS , shall in connection wl'th the Functional Speci'ficarion Gompliaoce Upgrades 
bring tne Equipment and Software dep.loy.ed ana installed .as .of rhe EffebtiY.e Date into 
compliance with the Functional Speeifications with'in the time fi'ames ,set f6rth in Appendix 'F, 
.-a·na shall c0nsfruct 'and install' the Equipment, and · So'ftware to be included in the Phase II 
expansion in a manner copsistent with the functional Spe.cifications and each 0f the terms set 
foril:i in this Agr:ee-meot governing construetion -and installation of the Eq1:1ipme:_nt, as well as the 
DOT siting .criteria as set forth in Appendix B attached heret_o. 

6.2. NYC-BS shall have dis:play.ed (i) on each Sfation and. each Bicycle within the Pn,)gram 
Area, a unique. i~entifyirJg number that shall be tracked 'bl NYCf3$ and made available to r:5.0T, 
and Ci\) 0n the-handlebars 0f.each Bicxole -within the Program Area·, safety in-stru_ctions; indu_ding 
bicycle rules. 

6:3. ·meBS agrees to. c0mply ,w.ith all applicable Sections of the bt.1ilding,, plumbing and 
.electrica I codes of°tbe City 11nd of the Nation;:tl Electrical Safety Code; ·an~, where the nature of 
any w0rk to be done in connection with the installati_on, ·oper~tion :and maintenance or 
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deactivation of the. P"rogram tequir~s that such work be done by an eleetrician or p.lumber, 
NYCBS agrees to emptoy and .utili.ze only. licensed electricians and plumbers, All· such work 
shall be perforrrred using lo·cal industry standard quality wor.kmanship and construction methods 
in· a safe, thorough and reliable manner. ·and usjng local industry standard ,nateriaJs of gc;,qd and 
durable quality; and, all such wo111< shall be done in accordance with all applicable law., ·rule;s ·and 
regulations. I f, al any lime; it is determined. by the City or any· other agency pr · authQrity o·f 
comp.etentjurrsdiction that any part or·c(mdition of the Program,is harmful tQ the pu_blic he~lth or 
safety, then NYCBS shall promptly <:orrect all such pa_rts and congition·s. 

6.4. The Equipment and Software requjred \o·comply .with the Functional Specifk:ation~; shall 
meet ·or exceed the- req~!irements 1mp~se_d by any and all laws, !'.egµlarion·s, government 
st-ancjards, guidelines,, manufacturing codes; rul~S.,. and the Uke that ate applicable· t~ tilt 
Bquigment Wirhput lii11iting the f<'tegoing,. no Equipment shall b~ m-itl)ufactured fr-Qrn ·any 
~xpIQ$.fve,-Jox.ic, or otherwise innerentlY dangerous mate.ria'ls or substances, nor designed so as to 
con.s.tit1,1te a.ny., great.er risk than the orainary and customary. risk of comparable athletic activities 
t0· the·<..onsume.r. NYCB.S a.gr.ees':that the Equipment shall .be·of a:standard. of quality. equal to or 
ext.ee.ding that of tbe oquipment samples pur.chasea by DOT ciuring .the procurement of the 
Program. 

6.5. DOT shall have the r.igbt to r~v~~w ;3.rid appt.o:ve t.he. initial Progi:/ilfl· membership waiver 
and :any tn.~terial change.s thereto, whk .h approval shall no.t· be .u.nreasonably w.ithlield. 

~.6. In connec-cion with th~ insrallati9n·, 0p~r:arion, ,a:nd maiptenance oJ the Hquip•men~ 
NYC.BS sh'all use reas~i:i.able-etiqrts· t<> itl'iQimize the e-X:tent t◊ .~hich the p~e of the streeJs or 
other pi:operty of the Cit.Y. is atsru·pied., and NYCBS shall -use reasonable eff0rts n.et t0 oostruct 
the. use Qf such stre.ets 6r preperfy of the City, inc.ludingi but not limited to, pedestrian travel. 
Sidew.alk cle.arance 1n1:1st be maintained at all ,'times so as to insure. a fr.ee pedestrian passage In 
accordance any app.licable la;ws; rules arid regu lations unless• prio~ consent has been obtained 
from. the.eommissioner in his or her .sole diseretfon. ,. 

6 .. 7. NY.CBS sball undertake appropdate. efforts, iri confortrianee with all applicable.rules and 
regulations :to insure s:afety an'd to pce,vent accidents- at '.its wor~ sites. including,, if ne-cessary, the 
placih~·,aria main.tenance of proper guards, tehces; barricades, security, personnel and bollards at • 
the curb and suitable and sufficient lighting, 

6.8. NYCBS s.hall prov.ide, install , and , maintain, during• the installation of a Station, 
appro'priate traffic markings and devices as may be te·asonably .requested by Dorr for on-street 
lo.cations. 

. 
6..9. Dllrii;ig the ped~d prior to fin.al completion tiate .sp.ecified in the F:unc.tional Sp·e~ifioati0n 
G.ompl iance, Upgrades. (Deeember 31, 20 17), ih the event that either N1YCB.S or DOT ,se.eks to 
have new Equipment or other hardware-based technology which was nor previously included 
with.in tli'e Plans and Spe<::i ficaU-ons, or which i-s.n·ot citherwise-requifed by law, integrated into the 
Program, .then s.uGh P.arty. shal l make· a request, i•n .v.1riting, tb the other ,Party ·that outlines,the 
proposed' n~w Equipment or techno-logies· and the proposed .advantages that would resu lt 6101n 
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integrafiori of such items into the Program. In that event, if both Parties agree-,_ the-n NYCBS 
shall · integrate the new _Equipment and ,tec~nology into the Program, pursuant t('.l a schedule that 
is agreed upon by the P.a~ies; an~, NYCBS may requ_est other amendments to this Agreement 
t~at are ba.sed on new· Equipment or teehnology, including provisions to ·cover -aJI related costs. 
After completion 9f the F'~nctional ~pecifica-rion C0,mpliance Upgrades, NYC,as _shall be ftee to 
intt;<iduce: Equip~etit and t~ehl)plogy innovations so 10,-ig 'a,s, a1'er g.iving_ ~ff~~ to sl,li:h 
inn~v:ations, t~e Equ,ipn:ient c0ntin·ues ·to ine~ the Function-al Spe'C1fic;11tl0Qs. NYCBS shall 
p.rovide.wri~-n no~i~~ to DOT of any propos¢d hmovations p~ior to their impleme_n~tio-n. 

SECTION 7· 
• ' 4 ' 

.IMPROVEMENTS. MATNT.ENA.NCE •. REPAlR ANo ·oPERATlON 

7.1. lf NYC.BS fails to comply: with the maintenance and ·operating requirem'ents set forth in 
Ap,p~ndix A, lhl!n •NYCBS sha'II pay ligll1d.ated damages ~lcull'lt.ed as s~1 fQrtli therein. 

7.2. Notwith_standing·. comp I iance with t~e mai'ntenance ·and operating requiremen~ ,set forth 
in Appendix A, if the average. number ef'NoJi:ticati<:ms per Stoarion increases by 5% c_,r more 
commencing with the,~econd ~ix month period after the: Effe~tive: 'Qate,► during any .six month 
p·eri~d ,thereaft~t a~ compare.d to the previQQS. s1'x l'Jl'Onth perj~d. the. Comniis.sioner •ITllilY require 
N'YCB'S to. adop~ and implement s·qch r;nodifieaiions to its· inspe¢tion·; rnaint¢nance, re.pair or 
cleanin·g.proc,ed(lres as he or she oeems appropriate to ensure that the Equipment ,is maintaine.d in 
a.clean aJJd,safe·~ondition and in good repair. 

7 .. 3:. NY CBS ~hall establi$h and i:niiinta:ii:t; d:uri,-ig_ the Term, prompt l{nd efficient precequres 
for han.dl_ing oompl~'ints r¢eeived dfree:tl)< fron:i the public and for handfing CQmplaints forwarded 
ta NYCBS ,by the City., Wl:iich pr6(:edures ·s.hall be cons.istent }Yitn all applica-ole laws, rules and 
regulations and the ·pro.v.isions ·of·this Sectien. ·suc.h procedtires shall be s~t forth in writing . .and 

• copies tbereof,shall oe n:faintained at NYCBS's office,and shall b·e available to the publlcAand the 
Commissioner upon request. 

7.4. NYCBS-shall conspiou.o.Lisly post·a n·otice. oil eifch S.tati.on adv.ising'th.e gener.aJ public .that 
they may·dtrer,t their cQmplarn1s and .. oomments. to NYCBS's caU center. 

7.$.- NY CBS ·s~all ineerpqrate -Way.fjr,~)Jng Elernents oil eaclt Stat1on·Iis. directed and.appr6ved 
by 00'.f. Content for Wayfin_ding Elements sh.a.Iii be pf.l:lvlded l:ly·DOT to .'N·YCB.S. 

7.6. 1'jYC.8$ ~hall n.ot make change.s ro the design of \he -StatJons 9t ijicycles without the 
prior aJjproval of 0011, whi~h ·~pprov<)I shall not be up(W!i>J:l'~_bly withheld, d~1ay.ed or 
conditioned, a!ld wi~hout all oth~r rt~'esst11'Y,c1pprovalsl including but nol l irnited to the appraval 
of ~lie Pµijl ic Design Comm is.sion, w.he.n appliqaole. 

7.7. NY¢BS \Yi!I Qperate a primary call tenter within the. New Yo~k. City limits that will 
answer a minimum of'80o/.Cl of the ~alls ea~h y@r frortl', at a mioirn1,1m. 7~m to 7pm 3Q5 .days p~r 
y~ar. Dudng the tiours of 7p.i:h to 7.~m. 'and for ov~Oow. call perio.ds between 7am and 7pm1 
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• 

NYQ,t3S rnay r0ute ~!'Ills co '.aneither-c-l!,1,1 C'enter. Calls shall be answereE! 1n person 24 hours per 
Day, 7 Days per week. tn aclditit>n to suqh c_all center.service availability for tbe publi.c, NYCBS 
sh.all have-a tQn~ct p¢rspn 'clvailabf¢ to DOT1 by phone 24 hours per Day, seven Days per we.ek. 

7.8. NYCB_S s_hall (i}re:cor~, using appropriate Software, and acGompanied by appropriate 
notice of such i'e¢9rding to each _caller, a: tandpin -sampl in.g of at least I 0% of aU complaint calls 
rec-~ived by a.ll call e¢.ntets~ (ii).di(igently and promptly inve-stigate eacb cemplaint., and 
(iii) retain ·all complaint call recordings for rro more than 60idays. 

7.9. NYCBS shall .rn~Jntain wtitteQ; ·accl!rat<;: ·and ct:>mplet~ re.cefds .of all comptaints, and 
th<;>s¢ records shall .be ·ayaHable to DOT through appropriate Sofhvare 0r, at D0T's reason-able 

• ' 
advance request, in wtftteb form. .Such records shall indicate: ·(i) the specific Equipment, 
including its ide.nti{o/ing number and location at a specific point in time; for w.hich tbe .complaiht 
was made; (ii) the type of:complaint; (iii) the date and time. of.oomplaiht; Ov) if the complaint is 
in .wrftten form (non-electronic) and the information is available, the name,. address,. and 
telephone number of the Rer..son filing the complaint; (v) NY_CBS's action. to address the 
complaint; and (v1) t9, the extent applicabl~, the d'ate of resq!ution of the -complafot. All such 
recerds.shall be, retained by N:YC8S througho_ut the0 Term. The Software shall provide DOT a 
m~ns by whi_ch ,t can _sear&h Fer complaints g)' locatiQn .pr time p_edod; and lt shall pro.duce 
s~tistical rep·erts. at OOT's rc::quest, by typ~ of co"'plaini. l~:u~a(ton of c00,1pl·alr,it, s~~jQn or 
Bicycle and time_ periqd. 

7.10. Polfowing• the Effe<;tive -pate, the City may; at its option, request _that NYOBS. provide. rt 
with a full ·inventory of all .Equipment,-inc4uding.typ~s and numb~rs (pes item); daJes of le.ase or 
purch~se, and init ial ·t"ondition (es_tabltshed as' ef .the' date of inventory). NYOSS sh.Jill. ~t a 
minimum, replace Eq1,1ipment an~ p.arts pursuant to the manuf~tµrer's warranty,er as n·e·ces.sai'y. 
threyghout th.e Term . 
• 

7. 11 . NY¢e_s may, without incurring arty liquidat{ld damages or causing a default hereunder, 
(a) , shut do,wn the Pro.gram or- !'educe the: number. ·of Bicy.cles anc! Stat:ions d~plqyed and{pr 
Qper-ating_ in Ore Program ar~ for ~~~ther-r~lated. or O:ther emergencies. fQr the dur;i.tio,:r 0f. the 
emergency in its •~asonable dl_screJJon ~n·d {b) reduce the n:umber of Bicycles and SJations 
·deploy,e.d and/oi: operatiye ·in the Program areas as needed to implement- the Functional 
Spe¢ffi~atiQn Complian.ce :Upgrades. 

SECTTON,S 

• ADVERTISING AN.D SPONSORSHIP 

8.1. l.n- c.onsidetat.lon pf NYCBS>.-§ performance of it~ ·oblig.ations under• this Agreelnertt, 
in•ctuelihg prov1.sion. of 1:);1·e Se.rvi'ee-s, t_he City d~es hereby grant to· N Y.CBS the excJusive. rigtit 
througflout the Term (i) to sell-4nd place Advertising ,and Sporis"Qr:5hip aY.koo.wledgme.nts.:on the 
Equipment, sµbj~ct .to .the speclac_ijtipos., tenns; reservations and restrictipris:of this .Agreeme11t, 
for the. purpose of publiGly identifying, an.a associating the Pr.ogram w.ith· one or more sponsors, 
and (i i) l o col.lect all revenues-generated by such Advertising-and Sponsorship adiv.itiifs. 

. . 
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8.2, NYCBS shaft o_~tain wrirt~n approval .from QOf pri9r ·to entering into each and every 
sponsorship _agreement(~) an~ maj_or mark-eting and advertising agreement, the decision 9n -such 
approyal or •disapproval not to be uni:e~ona.bly-delaJed. 

8.3-. NYCBS •ShaU not install any Tobacco Advertising, or permit any Tobacco Advertising t0 
be installed, on any fiquipment. NYOB$:shall not install any Prohibited ·Adv.ertish1g, or permit • 
Pr0hibited -Adverti-s1ng t9 be installed, on any Equipment. NYCBS shall not install any Alc0hol • 
Advertising on any Station within 250 feet of any sctio.ol,, day care cente~, or house ·of wor~hip 
a_nd N·YCBS ~hall nQt perm·it any Alc9hol Adverti~ing to· be ih}talled on any Station within 250 
feet of'any splfool, day cate center, or. hou.s.~ of warship. 

8.4. Other than a .St~tion comp,uter screen approved as part of the Plans ·and Specification~. 
NYC::BS ·shall not inst.all or permit to be instailed at the $tatiqns scrollers or electronic media 
(including L.CD panel~; electronic Ac!vertising and Sp·onsQr.ship aekoowledgtnents,), exceprw.tth 
the City~s prior. eonsent, whieh rnay be ·grant~a o~ wifhheld in th..~ City's discretJon in :~a~h 
Jn·stc1n~e. N6tW.itJista~d,ing tbe foregoing, statje digital adv~rtisiilg; Utilizing a J ~-s~.ond Fact~ 
in/fade out as images clian_ge; will be a11owed where. the acljoin.ing properties are in :Zones that 
aU6w commercial and/or manufactucing uses. Slow, motion djgital. will be allowed in high 
density comm-ercial distriets orily on ·a case-by-case basis. H'owever, aigital advertising will. not 
be al towed· in historic• disiribts or adjaeenL to a landmark site-. Gther electronic media (such as 
"zippersf') will be permitted oriJy on ~ case-t:,y.-case basis»and, except for backlighting of printed 
posters, will be· subject t0: the :applicable zoning regulal,ions for property adjacent to the site. 
Audio advertis.ing will not be l'}ern1itted'. NothiTig he.rein shall be deemed to require DOT to 
-approve trenching or hard wii,ing of Kios~s or S~ations. 

8'.$. lf any. materitil display.ed ·or placed in v.iolation of an.y, of-provision of'th'is Section 8 is not 
removed by NVCBS within 24 h0urs 0fnotice,rrom 00T; the City shall have the dght to remove 
s_uch 1nater,ial and NYCBS' shali pay to t.he City th!' c·o~ts incu:rr~d in ·connection wi.th such 
r-emovaJ and for -any other oo~ts or pamages incurred by the· City in 09nnection with .such 
remova·I 'includin•g, b'ut not limited to, repair a·nc,I restoration cosrsJ ar~sing out of the perfort;nance 
-of s.uch work. 

8.6. NY.(:BS ·shall not p_tace any· Advertisi11g or Sponsorship acknowledgment ma~r which is 
indecent, in obvious bad taste, 0r-demonstr.~tes a lac;~ ·of r-espect for public morals 0r conduct, or 
which in the sole disoreti9n ,of OOT adversely affects th~ reputati9n· of DOT or-of the Cicy,; ~nd, 
at the City's direytlon, NYCBS shall r.emove:any sue.h,Adverti~ing or Sponso~hjp i:natter. 

~t7. NYC~S shall comply. with au .~pplicable laws, rules .and reg1,rlations in ·rorce ~ · of the 
Bffective Date-and which rnay hereafter be adoptedJ to the extentt n0t gr~ndfarhert':Q under the 
l~w, with r,espett to _Advertising and Sponsorship. 

8.8.. l)nless-<?therwise approved by DOT, for each Kiosk, NYCSS may: 

8.8.1. Jnstall up·to otie .(1) Adv.ertising or S,ponsarship ackno.wledgment placement panel 
per Station, provided that such panel shall n0t be lar,~-er than two feet by fou:r feet. · 
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~.9. Unles.s otherwise app:rqved by DOT, for eath I).ock, NYCBS may: 

~.9.1. Install Advertising and 'Sponsorship acknowledgment g-raphics,ptQyi~~d that Scl.l!!H 
graphics may 11ot exceed 1.5 fee~ squar.ed; an~ 

8.9. I. Per,m i~ 9 ne Advertiser_ or Spon~or. 

8.1 Q., Subject to Section 8.10.:4, unless otherwise approved by D(~T~ for eaeh E!icycie, NYCB~ 
may: 

. 8. 1,0.·l. Jnstall Adv.ertisJngand Sponsorship acknowledgment graphics, provided tlu1t such 
graphics· may not exceed 1.5 feet squared; 

8.10.2. JhstaJI .. Adv.ertising and Sponsorship Acknow.lecfgment gr-aphics on the· fo.llowing 
elements of the Bicycle (but on no other elements); 

~} H~~~ts;. 

(b) Ba!!k and, fro.nt mudguards; and 

(c) Bicycfe fi:atne. 

8.10.3. Perm.It one Aav.ertiser or Sponsor. 

8 .. 1 P-4-Notwitt,stan~i'Dg the forgoing, the; Partie_s· ackno,v.ledge: an<l agree that as long as 
Citibank, N.A-. 6r one.of.its affllia:tes ("Citin) is the title sponsa.r oftlie Program, 
CittbaJik, N.A. shaJI, except to the extent otherwLife agreed by Citi, be tHe only 
·Advertiser or Spensoi- with acknowledgment graphics on each Bicycle, 

8.11 . N'ICBS may a~d_iLion.aHy utitit~ the· following i!Sse.ts for Adv.er.tising or S_ponsorship 
~c.kn9wledge1T1ent plac~mer,its: 

8 .. II . I . Memb,ership swipe cards and key~ 

8. l 1.2. U.ser receiptsi 

8.J 'I J. Mafntenance vehicles; 

8.1 1 .4, Staff uniforms; 

8·. l 1.5. Launch eat'rJpaign· liter:atur~; 

8. l 1.6. Med1a P,artnerships; . 

s·. 11 .1. Website; 
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·s .11.8. Mobile app,lieati_on~; 

8. J 1.9. Printed maps and materials; 

·8, 11.1 o. Registration plie.ke-t,s and Program newsl~ers~ 

8, 11 .11. Safety campaignS:; and 

s·.11.12.. S_uch other a$_~ets as may be approved·by. DOT. 

s·.12. The City. shall have no liability or 0bligafi6n ·with regard to any Advertising or 
Spons·orship that survives· the termination or expirafion of this Agreement however, tbe City, at 
no eost to the City, shall cooperate with Recognized Lenders to keep the Sponsorship agreement 
in effect while ~ replacement operatqr is },eing pursued and will eontinue- t~ ·co~p~rate if a 
replacement operator i~ .selected. 

8.13 .. lf DOT declines to give ,consent. or approval referred to here.under, it .will so advise 
NYCBS and prov.ide NYCBS an opporrunity to discuss·with DOT and an 0pportunity to attempt 
to ··meet DQT'·s arttculated objecti9n_s. 

SECTION 9 

FiNANCl:A.L INDEPENDENCE 

·9·_ J. The,City, shall not be obllgil.fed fu. pay or bear any, of the-costs or. ex.penses of the Program 
.whatsoever. Without limit-ing the f0regoini" in any way, examples of costs and expenses of the 
Program that the 'Cfty will nor be obligated 10 pa~ or to bear include: ' 

9.1.1. The cost, of De-installations, AdJustments .and Deactivations, including .by, 
reason ofstreet construction, -~peciaf e.v.ents,·.or.ani 0flie,, reason; and 

9.1.2. Costs: fqr lockdowns, or any other Jerripor.aiy suspension <l>f t)le Program m 
ac.cordance with this Agreement. 

9 .i. Fo'llowing, th.e first .a.nni,vers_ary Qf ifle Effe-0tive Date, NYC.BS sliall reir:nbµrs~ ·tne Cij:y 
for parking meter. r-evenu·e (0.regone by 'the. City during the pe.ridcl from the Effective Date 
through the first anniversary of the cffeotive Date, and fol.lowing each. subsequ.ent anni\!ersary of 
the: Effecti.v.e Date during the Term, NY CBS shall reimburse the Cify. for parking meter rev.enue 
forgone .by the City-durin·g tl'le one-year p·eriod preceding such anniversary oftbe Effectivec0ate; 
in each such ease res~llting from the= use for Station l0cations o_r for Station _.si te instaHation of 
what was, prior to such use or activity,, .a metered parking space. For .each such one-.year peri0d, 
NY CBS .t1nd the City agre~ that the fuill --amount •of the· reimbursement re-quired pursuant to the 
_preced·ing sentence shall be $1,p_OO;OOO.OO (One Million Do.liars) per year (i1ot mo,e and not 
less). NYCBS shall wir-e transfer such ,amount; in . acc~rdance with instruoti(;jns provided bJ 
Ddt. -.y.1thin 60 Days of ea_ch a:nnive_rsary of'the Eff~ctive Date.. Payment •OJ ~JJch 'amount snal~ 
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be ·suffitient to comply with Section. 9.1 as such Section applies to I6s1 parking meter revenue for 
the applicable year. • -

9.3. G:Qn·ourtently witb the execution and delivery ·of this agreement, Related Special Asse·ts, 
LLC, an enti'ty with a liquid nel worth in .excess of .$1'00;00B,OOO,. has. delivered t0 DOT an 
execu.ted copy of the Related Guarantee ·substantially in the fonn of Exhil:lit C hereto. 

. . 

SECT1TON 10 

REVBNUE-SHARlNG · 

I 0~ 1.. Defihi_tlpns. All of the terms defined Jn this Section 10.1, when useo in t11is Sec.tioo 10, 
shaJI h:ave tke:meanings described below in this Section 10.1 :· 

10. I. I. " Ridership R~venue".shall mean all-revetiues (from whatever sour~e derive<:\, and 
witlJli>.Ut dedu911ion w.ha:tseever for c:omm,issions, fet::s; brekefage. lab.or cl'iaiges dr 
other ~xpe.ns.e.s:or'c.osts); to tbe e.xten.t actunlly c-ollected by. NYC'BS as deternilned 
on a· ~ash basis, .as P~og-r-am me1nbe.rship or user paymen.ts (iriC.luding. but n.ot 
lim.itea to ano.ual, weekly· and dai.ly memoership payments), payments.' for use of 
a·icyel.es extending beyond the lnitial Ride Peri'od ·as defined in S.ection 11 hereof 
and -any .other ·Program revenue generated through Bic~cle ridersh.ip, net of sales 
taxes or other taxes imposed by, law•whieh NYCBS is obligated tc, cotrect and net 
of credit card fees netted eut ef amoun.ts due to NYCBS by the credit company 
P,rior to, payment to 'NY.CBS and oth-er billing related charges treated by· t_he party 
imposing such ~harges in a similar m.anner. 

10.L2. "AU Other Revenue" shall mean all revenues (from whatever source derived, and 
without deduction whatsoever fer commjssi0ns1 fees, brokerage, lab0r charges 0r 
other expense~ or e0st~), t~ the,-extent actually co'!lected by NY'CBS as determined 
$)0 a cash basis as a result of Program ·a·dvertising :and sponserships, incl.uding 

.without Hmitati'on revenue. gene~~ted in connection with (x.) naming rights. rel!3tec( 
to th·e P~Qgram and c(y) sp:onsorship .or advertising pla~ements on _8.icycles, 
Statio,,rsJ Bquipn~nt, w¢osite~ mobile applicatipns or other phy:si~I or weQ-\)ased 
ma.te.riats. revenue ·g~ne~ted ~hrough User Da~ as well as all otf:ier Prog~am 
tevenu.e sou.re.es and amounts ex,chtding Ridership Reyenu:e, netofsal_e·s tl'.lxes or 
other taxes imp~osed by .law which NYCBS is ebligated to col le.ct and net of credit 
card fees and 0the.r billing relate.d charges·. 

I.Q. I .3 .. "Contract Year" rs defjn~d ll.$ follq.ws: 

(a) The µr-st Contract Year shall be the period <:9mmeneing with the. Effeetive 
Date and runni11g through and including Oecember 31 of the :tale11~ar year 
in, which th~ Effective Date falls, • 
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(b). Thereafter each full .calendar y,ear fa.lling within the Tem1 shall be a 
Contract Year, and • • 

(c) The final Contract Year shall be the period cotrim.encing January 1 of the 
calendar year in w:hich the:·final day of the Term falls and running through 
and including the final da)' oflhe Term. 

I 0.2. Withjn 90 Days f01l0wing the.end of the first arid final Cen.traet Year, .;'!YCBS shall : 

I o.i.1 . DeHver to the,City -a ~cbedul~. certified by a s~nior 0fficer ofNYCBS, s¢tting for 
tbe-Rid.ership Rev·enue and. the -A.I I Other Revenue .for tbt first Conti:a¢t Y·eat; ·and . . . 

I 0.2.l. Pay intq an e~cr-ow; a~ount" in accordance "Vith ·Oof instruction~ an· ameunr 
e~ual 'to; 

(a) 5% of the excess of Ridership Revenue for the first Contract Year over 
an ;~mount ~equal to the product of $3.0,000,000 and the rati~ ef the number of 
da;ysduring s4ch Con·rract Year tQ ]65 ; plu~ 

(b) 5% of the excess of' All Other Revenue for the fir.st 'Contract Year o.v.er 
an ·amount equal t.o the product of'$'10,000,.p00 and the rati(' of the number of 
days-,during such Contract Vear tQ 3~5; less 

(c) A one-time credit in the amount of$ I ,500,0oo: to ~.e agplied in the first 
Contract Year. If this,cr-edit ~nnot be fully,·applie<l foflowing the ·end of th.e first 
Contract Year, ,it s.hall be'apJ:lied in subseq,uent Contract Years until fully applied. 

I 0.3. Within 60: Days follow.ing the .end of each Contract Year dut.ing the. Term following the 
first GontllE\Ct Year, NY CBS shall: 

10.3.7 . deliver to the City ,a schedule, eerl:itied by a senior offieer of NYCBS, setting 'for 
the Ridership Revenue and the ·A II Other R"evenue 'for such Contract Year~ -and 

10.3.2. pay· into I:11:r escrow a.ecount, jn accordance with DOT instnicti.ons; an amount 
equal to .the sum 6-f: 

(a)' the 5% of the excess of Ricter.slilp Revenue for t:he firs~. Contract Year 
over'.$30,000,-000; and 

(!:>). the 5~ ·of lhe exce~s pf .AU Oth~r Revenue for 1he firSt C0nuact Y~f 
over $'I 0;000,000. 

I 0.4. In the event that any payment ,due pursuant to S_ections I 0.2,and 1 __ 0.3 :1re not received by 
the City -as required within 90 Days follovying the end of the appl'icable C0nt;ra'Ct Vear, NYC)3S 
shaU pay inter~! on such 'Ove~du~ arn.ount at the Applicable lnt~_res1 Rate in ~ffe<;,t from time to 
time to ~he City retroactiVete the first d~y that such payment Vias du~; prov:ded, however; th~t 
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• 

no 1in'terest shall be pai.d with r.!!spect to: delays i.o payrhenl by. N.YCBS wh'ich are eaused ,by the 
City. •• 

I b.5. No acceptance of any payQ1ent due pQrsuanl to Se¢Jions l'0.,2 and 10.3 shall be construed 
as an ~ctQtd th~t tlie pa,Y:ment is. the c-orrect ·amoun.t, n:or shaU such aecept.anc.e of payment b.e 
constru_ed as a: release Of any,cllaim tbat tbe Gi'ty may have for further or adoitional sums payable 
under this Agreement. • 

SECTION 11 

PRLCE SCHfiElULES. 

1-1.1. NYC{3S ·agrees that the am<:>liht and feym's of the f~s it<iharg~s u_sers of°the Program shal I 
be cprisls_tetif with the previsions of tni$ Sectio.n .. M~m.betsliip rees and lnitia•I Ride Perieds shall 
be consistent with Secti.on I l.2 'herein, tbe •J\nilual !Mein.bersh.ip Fee for users eli.gil:He for the 
affordability. subscription specified 'i'n Section 1 L3. I here:ii, shall be as desc·ribed in sa·id Section 
11.3.1, the maximum B icycle.usage.cHarge'shall be consistent with Section I LS herein and' the 
fees for damaged, fost~ stolen or otherwise unreturned Bicycles shall be consistent witb Section 
l' l .6 herein initially eharged oy NYCBS shall be consistent with this Section. A ·•1tvt'e1nbershlp 
Pee11 i_,s an ,am0unt that entitles the pur-chaser .of the membership ·(a '"member', for the period of 
such pur.cha~d membe_rsh'ip) to check out,one or more Bicycle(s.),at a time~ fer th~ len~h of t ime 
desoribed below., provided that the: memger -~hall be chatged a u~age fee ~.sqciated with t he t ime 
peri9d the Bicycle is checked -out, as .de~cribed bel(i)w·,(beyond the Initial Ride Period as defined 
bel~w). A Bicycle is "chec}<e_d out'' for ,th.e peried from t.he time: it ,is reiii'o'{ed l rom a Dock te 
tl,e time iris return~d to a Do.~k. A in¢m.~r may .cfu;ck ouJ 'and rel1,1rn ~ B i◊Ycle from or to any 
PQcJ< at any Statioh in th~ Progra.m, for an uali_lnited number of times, at any time d:urlng the. 
p·eri® of the membet's membe.rship,-with the usage fee applicable to each such cheikout and 
r.eturh sequence.being calG1.Hated sepaiately (so, for exainple, .an annual member may, w.ithin. the 
i:nember''-5 membership period, ch'e:ck·out a Bicycle-and return it w.ithin. Lhe first 45 minutes after 
checkout, and. then ·subsequently check out a Bi:cycle and return that Bicycle with the first 4~ 
minutes a.fter that checkout! w.i thout incurring any usage fee for either checkout period). 

I 1.2. Memb.ershlp Fees, Ne.w R:idetsliip Programs/Arrangements, and Initial Rci:le Per.iods: 

I l .2. I-.•,NYCBS·sh~II pffer ~n ·Annu.al IT'.!embers!ifp for .a ;f~ in an amount nI:>t ~o exceed t.he 
Ahl'.IUl!-I l\1ei;ribl\;rship: Fee C..ilp in. ~ffect from ~hne to time. 'fb~ • -~nnual 
Members.hip re~ C.~P ·shall be '$I5S for tlte o.ne-y:ear period from the date hereof 
through and including .the date one day prior to the :first anni versary. of the date 
hereof, ·and shaU be automatically increased on the first .anniversary of the date 
hereof and on each :anniversary, of the 'date. ner:edf thereafter by· a percentage 
amount equal' to the CPI increase for the trailing f0ur eal.endar quarters pr.eceding 
each such· annjversary plus 1% (s0, for example. if the e Pl increase were I o/.o for 
the trailing four calendar quarters preceding a particular anniversary of the date 
hereof, the as:1plicable permitted perc~ntage inereas_e· in the Annual ' Member~hip 
Fee Cap as of that anni,versary, would be 3%). The period of ai:i • Annu.al 
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1membership shall run from the day the ann4al membership is activated until the 
fi.rst anniversary ·of the date on whieh the annual membership had been ;activated 
(btit a membership purchased :on February 29 ·.shail ··expire 9n March 1 of the 
fe llowing Ye,ar).'. l·n the· event NYCBS offers quarterly, monthly or other 
instalment payment plans f9r the paym·ent ·ef the Annua_l membership fee such 
1nstaime:nr pay;tnent met'h'o'd $hal l n·ot ·affect th~ sratu.s Qf the 111emb~tship a:s an 
-Annual rriemp~r.ship for purp9'Ses bf this Agt,~erh-0nt; 

11 .2.2. AJI memberships will include a free per,iod .of 4sage (the "Initial Ride Periodi'), 
which is the le·ngth 9f time at the beginn,ing ·,of ea0h individual trip to which. 
additi1\mal usage fees will n·ot .l?e api,lied. For Annt1al Memberships ·a11d 
Afforaijbillcy- Memberships; the l1nili'al Ride. Pe~i~d i$ 45 mint.Iles. P-or all gt~er 
memberships or us¢rs, the. Initial Ride Peri~d rs .30 .miliut~. Usage Je~ will be 
applied to all trips that exceed Oie fn itial Ride Period; and. 

11 .2.}. For m0nth.ly ~ we.~kly and (l~ily metnber;ships; ~nd for usage 0f the 'Pr9gram l:>y n9n­
m~mbef~. NYC.BS will _detem:tine t:1:ie .appli<::able fet}S, usage . ~e5; ;3nd perk,~s of 
use for rnemoers beyo,td the lniti.al Ride Pe:riod in. its sole discretion, provided that 
fees and anangements that may .affectJhe .capaeicy and a,val la.bi I ity of'tbe-Program, 
or ·that would offer for' a fee add1tionaJ services not avaBaole to. ,all. Annual 
members wlll. be subject to the prior .approv,al of D0'f~ not to be· unreasonably 
delayed an·d not to be unreasonably withheld·. 

11.3. Affordabili fy. Option: 

11.3. 1-. N otw.itlistandjng the penni.tted rate for an A,nnual Mer,nbetsftip set foHh in set forth 
in Secti~n 11.2. 1 (as adjUstep ,pursL1ail! t9 S~cti.on 11 .1 1}, N:YCBS shall charge 
those eligib'le" for an "affordability · su.bscriptioo", no: mere than :$60 per annum 
(ext luding s·a1.es tax) as Annual mernb.ership: fee, such ,rate to be subject t0 incr.ease 
only with the pri (:)r .consent' of D.0-P. -

11.3 .. 2. NYCBS sh-all provi<:le th~) option for affordability membership clients to pay in 
q~art1;rly .or monthly ln.s.tallments: 

11.3.J. Those eligible for ~ffordaQility tnember~J,Jps ~hall be qualified New York City 
Housi~g AUt~~ricy, (e.s1depts aod ni'embei'~, th~ ~redit union.s 11:sted in Ex.hlbH D 
hei:eto 'and any categor,les of p_e,:sons ~hich the Parti_es· mu.tU'ally agr~ to lncl'ude 
from tlme to thrte, 

11.3.4. DOT ~~all det~rmlne the pr~c.e~s for ~etermiping who i~ "q.ualilie,d11 ~s th.al ten:n is 
used in ~ection 11.3.3. • 

11 .3.5: NYC~S· shall develop a non•City funded backing fi,ind to ·cover the ·o<;>~t of' 
:SicycJe-s lqst or damaged by, affordal;>il'lty men.bers. 
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11 ;J,.6. Members enr.olling ·through the aff6idability program shall be entitled to the= same 
rights, pri,vileges-as al I otl:ier Annual membership holders. 

I L3 .7. The -usage fe:'es for ·affofdabiJity mernber-S: sha.11 not e~ceed the rate charged to 
general -annual members. •• 

I l ,3}8. NY06S sh~II w~rk ;w_ith t~e affordability pat.:tners to create a m~han.ism for 
~barging usage .fee·s. • 

11..4. The che-c_kQut period for the purposes af calculating us~ge fees shall ii,1.,vays·co·;nm:erice 
w.it]J the tin1e a B1cycle is actually removed ftolJ.l·.a Dp~R, and it sh~JI not be bas.ejj en the time df 
insertion of a pa)'.menror ,id~nti fication c.ard-. 

11 .5. The maximum 13'icycle usage; ch.arg~ iAitially. ~l\arged with respe.ct to any me.mber shaj.l 
be $.1 OQ. pet 24. hq1-1r peri0d, n·ot ineh1ding charges' fQr dar:Qaged, lost, stolen 0 r oth~r-W.lse 
unreturne.d-Bicy.cles. 

11.6. Re~ for -damaged, IQ-St, ~tQ1en gr orherwi$e unreturneq f3icycles)nitially charged shall be 
(i) $1,200, if not ~eturn·ed, or (ii~ if returned, lh~ sum of a.~l direct costs of the repair,. including ·all 
labor an4 pa:rts; as cletermined by N¥¢BS. in its r~as:enaple discretien, ph.1s ·a l 0% ac!minis.tratlve 
fee. 

11.7. NYCBS ·shall al aJI ·rimes pqst 9.n all St-ation$ and on NY<;BS' wel?site a c9n1plete and 
u,p-to-date fee · description that st:ts fQrth eath and every· curreA_t membership and o.sage fee 
o'ffered l?Y NYCBS,. the methods of pur.chasing; 1:r1ember-shins an.cl Jja)"in_g fee.$,, avaiJable 
discollr'.1$ Qn su'c\l fee-s, the. applicability anc:I renns of such· dis¢oJ.Jrits ~nd., to the e-xfer;il 
applicii:!:>le, how. to apply. for or qual'ify for such i:liS:c:9unts, and fees associated with damaged, 
lo.si~ slolen or 6therwis~ 1;1nreturned Bicycles. NYCBS shall furnish written copies of. s.uch 
material to the pub.lie .upon ~equest. 

11 .:s. NYCss·sh~ll -a~cept er.edit card and debit card payi;nertts on,line ~d a.t ~II St.ations b.ut in· 
t_h·e cas¢ of debit catds only .those that have·a VISA or MASTERCARD. logo pn them.~ NYCBS 

.may emptoy s.uch.other metho·ds.of payrrienl as fl may de.termine. 

11.9. All requited state s~les ~µ us~ taxes. wiLh resp-ect to mernpershi'p and usage fees shall be 
collegted and paid b.y NYCBS; as req~ired b;,, ap·pli,c~ble law. 

'11.10. NYC:8$ shall he penni~ted to ~reare Pi:ogtam pricing discount progr,ams, which may be 
t.afgeted in connection. with marketing and o·utr.~c.h efforts., and in connection with Sponsorship 
er Advertising pr9grams~ t9 expand or ~nable Pro.gram use aniong different communitie.s or f~r­
qther lawfi,!I ptirpes~~. subject ·to the provisiqns qfSe~tion 11.1.3 v,:,ith respect to D.OT ~pproval 
r~quir~n:i~nts. 
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11.11 . •At any, time aAd from time to ffme, with prior notice to and after providing DOT w.ith an 
opportuniiy to ~onsult, but without the need to obtain, the approval of the DQT, ·NY.CBS. shall 
have the right: 

11.1 1. l. 

'll . ll .2. 

11.1 1). 

To adjust the-amount of the Annual Membership f:ee speci fied in Seetion I 1.2.1 
herein downwards at any time and· upwards on each anniversary 0f the date 
hereof by ·an amount not to· exceed tt,e Annuai Mem_bership P-ee Gap ,than in 
effect; 

To adjust the amount of the maxjmum B ic.ycle usage eharge speciiied in Secfi0n 
11.S herein and the fees· 'fo>r damaged, lost, .st0len or otherwise unreturned 
~icycles §pecified in Sectiqn 11 .6 herein ·downwards at any t ime and 1.1pwards 

• on each anniversary 0f the date h~eof by1a. per-centa~ am·ount equal to the CPI 
increase fQr .the trailrng f9ur c~lenpar quarters pre·c~ding each such anniVCcf'$_ary 
plus f¾ (So; {or ·example, if the CPI incte.~s~ wer1/ 1% for th·e. traHing four 
·c~·lendar i:JYilrte·r~. pr~~i'ng a particular ani1iVersary bf the date- h<:re:of, the 
_ap~ncable pei:mitfed percentage increase in the Ann!-ial Menibe.rship Fee Cap as 
of that.annivers.ary would b.~ 39/o); 

Any upwards adjustme·nt pelJTlitted ul)der thJs Section I l. 11 alJd not made as of 
any anniver~ary date may be ro~de at ~n-y time aft~r SiJcb anniver~@ry date 
without deiogation of NY CBS' right to· make any other up\.yafds adju.stme.nts 
permitted under.this Section. I LJ I , and. 

11.11 .4. S~bje~t to Se9tiQn. l I .11 .,1 herein, ·to .adjust i_n its sole di~'cretio,n -all ~ther ·fei~s. 
' time pei:iods and charges ·sp·e.ci fied hereyncler other than those fees, time perieds 

.Md eharge_s specified· in Se.etion' l '1.2 .. 2 a.nd ·se.ction 11.1 he'rein. 

11 .12. AtJJthing herei,i ·to the (l~ntr.ary notwithstanding, NYCBS may-; Without the r~guirement 
of any apptovaJ,by OOT,·provki~ to Citi as·NYCBS and. Giti shall ag.ree: 

11.12. 1. up to 50,000 fr-ee one-month membership~. (including, ~he co$ts Qf th·e ful'f:i llment • 
.of such membersh,ips) per Year which Citi ~an <Hstribute and posi(ion to its 
·~ustt>m~r,s a~ eith~r· a fr~e pn~ m0nth merrtb,e.r~h.ip -or as a month free· for the 
renevtal of an ·~nriu~I me.mbe(ship us:ing a er.edit ·or debit card issued· by Ciri or 
its,affiliales; 

. . 
11. 122. up CC:?: ?9,000 casual tlay-pass~s- per Year for Cirr to distribute in .its sole 

cHscretien, includriig ·bu·r not Ui:n1teq to. Clti's 'e9'-Qr'and 'card p~ttners for such t<r 
brang p~rtn(;i'f dfstril;,\Jtlon to.-tlteir custolliers; 

11. 12.3. up tq , I ,(mo free -annual membetships (NYC~S will pay for the- cos~ of 
fulfillm·enl of $UCh' memberships per Ye;ar for Citi to di•strib'ur~ in its sol.e 
di$crenon, in~luding Q'Ut Aot lim:ited to its ~mplo}'~S~ chari ty partners·, and 
c.usto..mers)~•afid, 
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I I . .I 21.4. the moving aod/or· wrapping of Program stations for Citi as r.elated to cerl:a•in 
events sele.cted by. Clti, the exact number of ·times per Year to He mutuaHy 
agreed upon by Citi and NY CBS: 

, 

. SEC'flON 12 

'MERCH.ANDlS:lNG .. LICE·NSlNG A·N.D INTELlECTtJAL PROPERTY 
• 

12. t. Su~ject to the lir:n itations~ l~rms and condi.tion.s s¢t forth in this. Agfeement, the City does 
hereby grant to NYCElS and jts affitia:tes, successors, assigns, business partners, and. subliGensees 
a n0n-exclus1ve lic,ens.e .to. use, during .tHe Term, any and all.of the City''s- trademarks; logos, 
s.erVicema.rks1 and other mtellecn,al property ri·ghts, 0ndi,v.idually and/or eolleotively the °City 
Property"J .to, upon prior·appr6val by DOT, directly 0r indirectly create, develop, make; market, 
promote, distribute" .and sell ijO.ods and services1 to ope"ate and pr0_mote t!)e Pi:ogram as may b~ 
determined by NYcs:s. 

12·.2. Subject to the limltations1 terms and conditions set forth in this Agreement,-'NYCBS shall 
obtain or assist the-City and its affiliates, successors, assigns; business partners., and sublicensees 
to obtain non-exolt,1sive licenses to use·; dudng the tenn of. any Sponsorship agreement, the 
sponsor trademark~,- logo5; s~r,v.icemar-ks, anp -other intellectu.a1 p,repercy identified for use in 
connection wi_th· the $.ponsorship agre~men't, (individually a~·d/or collectively the ''Sponsor 
Property~'} t<;>,, directly or indirect ly create, develop, ,make, market, promote, distribute and t~ 
operate. and promot~ the Prog@i'l: _undeF an& flal'il'e ot tit!~ ~ppreved by. the: City for l.J,s~· in 
oort_n·eotion wi.th' the ,Pro~~m (the " Progtar:n Name"); p,rovided, ~owe-ver,: t_he City~s. use .of ~Y 
Spon~or Property shall eoll)ply.. -with reaso,nable' •qi.!ality c9ntro.l measures te_quJted .b,Y a 
Sponsorship agree:menl to ·which the City Md sponsor have: given its ad\lasct writte.n approval. 
t o, the extent th.at the Program N.ame incorporates .City Pr0perfy, tbe City sftaJI ow.n the portion 
of,any Program Name that consists o'f City Property. • 

12.3. $'1bje<;t to ~fie limitations,, terr:ns .and con.aitions set (orth in ;this Agr~eme.nt, N,YCBS. 
hereby granr-s to the G:ity and its 'affiliates, sU<;cess.ors, assigns; b_u_sines.s partne.rs; and 
sublicensees a n.on-exclusive, royalty-free lic.ense to use any intelJectual property developed by 
• NYCBS (individually andlor .collectiY.el~" the "NYCB'S Property'') required in conn~tion with 
·promoting the Program during the Term of this Agreement. To the extent that this Agreement 
.expires (and is. not renewed) or termim1tes without fault on the part of NYCBS, any successor 
o_perator of !he-:-rogram shall . pay .a re~ason~ble royalty to N_YCBS for the u~e. of J!.IY~BS 
P11operty which 1s developed after the Go Live. Date as an enhance1nent to ex1sl uJg NYCBS 
Propertydeveloped prior _ta the Oo Live·Date. • • 

12.4. The City hereby grants to N:v-ces during-the Term the right to use the name "NYC Bike 
Share; LLC', "NYC llike Share" artd variations tl'ler.eof appr,oved in advance in writing by the 
<;ity (indivi~u~lly andl0.r c0llectively "NYQ Bike Sh¥e"): ,tJ.pon expirati0n er termii:iation of 
this· A_greemen~, NYCBS shaJI immedjate_ly convey ,aJi r_igh(, title and in_tere.st in :and to NYC 
Bike'Share and all goodwill 8§$oc•iated_ therewith tQ the City al nQ, additional ao~t or .. expense to 
the City. 
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12.5. :Any website or domain name or URL associated wil.h the Program .shal I be· acquired in 
the nam~ of the City ,and owned exclusively by the City, except for any. domain name that 
c0nsists of or ine.lu~es Spon_sor Property. Any us~ of Sponsor Property in a URL string wil'I be: 
l icensed to City for us~ as part of a fully goalified domain. The City shall have:al?prov~I righ~s 
over any webs.ite, domain name· 9.r lJRL used in conneef.iQn with the Program and such wef1site, 
.dorri~in n·ame or-l[RL.shaU be c.apa\jle of,host'i'ng ~ I ink from .~he ;City1s web~ire; www .nvc.gov. 

12.6.. No.~ithstanding 'the foregoing Sections, the Recognized Lender shall ·no_t· be preciuded 
.from collateraliiing in_tellectual groperty, i'fariy, that •is the property-of NYC BS . 

• SECTION 13 

TRADEMARK OWNERSHIP 

13:.l . NYCBS agrees that by v.irtue of this Agreement it does not and shall not claim i\ny dght, 
title, or interest in the Program ·Name er the City Property or any part tner.eof (except the right co· 
use them in accordance with this Agreem~nt), and that any and alt uses'thereof by NYCBS shall 
inure to the benefit, respectively, of thee City or ,any, sponspr whose: marks are incorpor-ated into 
the Program Name,, to· the e¾tent that such uses inc·orporate City or ~()onsor . Pre>perty; NYCBS 
·acknowledges. the •City's -sole right, titl~, arid in1ere~t in aQd r~, '!l"nd ownership of the City 
Pr0pefty -(,md in !h~ Program Name to the exte_rit ii ir;ioorpQ(ates City. P1Vperty) a_nd the validity 
of the_ tr~d.emark;s ~rid :s·ervic~ mark_s that_ ar~ part of t11e City Property ( or Program Name. to the 
extent that it incorpQratt:s: Ci.~ Property) and the City' s rights therein. NYCBS agrees that •it will 
.not .r:aise or cause to. be raised any chaUenges,. qu·estions; or objections .to the v.all.dity, 
reg)strabl liity. or -enforceability. of the City Prop·erty; the Program Name;_ to Secti6n 1'2, S-e~tion 
11 and Sectii:m 14 herein; or to the validity .of the City ·Property-(or the Program N:ame to the 
extent that it ineorporare-s City Property) and the City's ·rights ther.ein, and shall not co'ntest .such 
righl and title, nor do or _permit 10 be done any act or- o.miss.ion which .will in anf way impair the 
rights '(?f the City with r~sp.ect to such City Propert)' or the Program N:ame to the extent that rt 
incorporates City Prep~rty, The City ackn,ow'ledg~ that the Program Name may ot may not 
inclod'e Chy. Pr~perty ang may consist Qf pr in•cotp,erate~ Sponsor Pt<:>'l)erty to the ~xtellt such 
Program Name_ i~ app_toved in adv~n~ by 't'he City in i ts s·ote ,dis~reti'on. 

·1 3.2. NYCB$ agrees to reasonat,ly ass-ist _the City in proteoting the City:s rights to the c ·i~ 
Property·.(and the Program Name to_ the extent that it incorporates City Preperty.), including but 
not limited to reporting tQ the City any lnffingeA1ent or imitation, of 1he. City ProJferty or- the 
Program Name 9f which NYCB$ b~omes awar¢. The Cit:y shall ha.ve the . sole right tQ 
.d~ermin~ wh·et_her to in~ti't.ut~ litig~ti0n wi_th resp~et to ·su·ch infringements of .C.ity Property or 
t.he -Pt,ogram Name Jo the .extent that it. inc~rporates City• Property; ,_as well as the: sole rrght to 
seltic.t counsel. The City may commence or prosecute any claims or: suits-'for infr ingement o'f the 
City Property, i.n. its .own nam·e or tile name of N¥'CBS ·or join NY'CBS as a party .. theretb. 'lf the 
City brings an action· againsi any infringement 6fihe City Property or the portion .of:any Pr0g~m 
Name that infrin•ges City Property, NYCBS ,shall reasonably eooper-ate with the City and sh~II be 
i:eimbursed 'for its reasonabte;a_nd pre-approved out-of~pocket e"'i"penses. • • • 
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13.-3, lf claims a.re made against the. City, .or NY.CBS with re·spe·et to the use of the City 
Property or the. Pr-0grail'I Name to the. ext'enr. thiu it i ncorporates· City Property in conne1::tion wfrh 
any licensed products. then the Parties· agree to consult with each othe·r on a suitable, col.lfse of 
act roil. In no evenfshall NYCBS, without the pfior w11iliten consent: of the City, have t,h:e right to 
.aeknowled.ge the validity, of the: claim of such party, to obtain or seek a· ficen.se from s.uch p~rty, 
or to take an)' -ether action which n1ight iinpair the ability of Jhe City to defend -or gtherwise 
contest the claim of ,such party. The Ci~y shali have the right tQ participare at its own· expense in 
the defense of any, claims or ~ it in·stituled ag~insl NYCBS with respect to the use by t:JYGBS of 
the City Pr.operty or any PtQ'gram Na-me that incQtpOrates City Prop~rty, 

13.4. NiY<;BS agrees to ma~ 1n9difications requested QY' the CH:)-' in NYCB$' use· of.the_ CitY:. 
Property or any PCQgram .Name incorporating City Propet1y, if the City,, in its ~9.Je d:isctet'ion, 
:determ·ines ~uch acti~n t~ b·e· neces~ary or desirable to rewlve Qt se~le· a c!ain1• 0.r suit Qr to· 
eliminat~ th~ thr:eat of a c_l~jm o·r ·suit by any party. 

SECTION 14 

GOODWILL 

14.1. N .. YCBS recognizes and ackn0wledges that the City Property, any· Program Name· to the 
extent ,that it incorporates City Pr9percy and the· City'·s name and reputation are the !!Xclusive 
property of the City and that they communicate tQ· the public; w.orltjwige, a repuiat-ion for high 
~tandard~ of quality and servic~, which repi;i~tion and goocf:will h.ave beeti and continue ·to ·qe 
unique ro t_he •city. NYCBS further recognizes anti acknO~lec!.ges· ~hat the: City Pr<i>perty has 
acctuir~d s¢c(\)r,idary i;n~ning in the mind Qf the. public. 

14.2. NY03S shall use _the City :f>ronerty a nd any Prqgr.am Name incorporating City Propert)' 
onl;y in the manner ,specifte'd l;>y _th_e City. ,NYCBS ackhowledg<::s. and a·grees llu.11 all use pf an9 
,g_qodwill in the City Property ~r:id PFogram Naine shall inure tp the sole Q~,:iefit ofthe·City or the 
trAd~m11rk QW,ner v~4i9$e mark$ are incorpi;>r~ted ihtij the Pri:>gram Name·. E.x~e~t fo:r the-,dght;S 
,gi'ante<I unc,ler -this Agreement, NYG:BS- s1'~U net apquire any rights in the City Proper,t~ or 
Program Name by v1rtut .of·.any use it ma!<.es 0fthe City Pfoperty. NYCB.S sha ll not attempt tb. 
register .the City Property alone or a.s part of any other trademark, service mark, .trade n:anie, or 
corporate ident ifier (including .witl:iout limitation its own trademat.k). nor shall NYCBS use, 
adopt as its own, ·or attempt to· register any marks1 names, domain names_.. designations,. or lnclicia 
that are the same .as· or similar tb the City Property 0 11 Pr~gram Name except to 'the extent that 
such use ,js preapproved in advance by. the .City and any mark~, names, d_omain names, 
designati.ons· or indicia that are the same as or s_im(lar to the City Property or the, Program 'Name 
-are us_e.d, adopted :or r-egistered for the be~efit -of the City or any sponsor, ·as' their interests may 
appear, and are a$.signe'd to the· City or 'the $.POnsor, res1:r~tively, at the explttation 9r terminatl.on 
of rhi~ Ag~em·ent. 

L4.3. AnY, art work or other materials conreived under or resulting from this Agreement {o_ther 
than the. marks or property of an~ spom,or or third party), •including but not limited t9: 
.c:opyrighted materialrand trademarks,,trade names_, servi_ce mar.ks., service naine$. ~nd trade dress• 
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'and the like, whether developed _by NYCB'S or. on behalf ofNY¢BS -shall be considered ''work 
made fqr ~ire" within the meaning 'Of 1·7 1.1.s·.c: § I 01 and is th.e exclusive property of the City 
·1,1pon creation .to 't_he C}Xient that they include City Property· or operation of the Program. In the 
-event that such mate:rials are d~eme-d nartQ l;,e ·a work made fQt hire, NYCBS ll"ere~y irrevot;ably 
assigns to f.he•Cit1 i~ ·entil'e tight,. title; and inter~st in an~ to such wo~k and any derivative wor~s 
·tbei:~of (including \\'.ith5:>ut limitation all rigJ:its .of cppyrigh~:. NY CBS agrees tc, ex~ct.tte 11ny 
dci~uments as ni!lY.· be deemed necessary or desir~ble by U:te City to regis(~r in 1ts own name; 
record, confirm, clarifys er otherw.ise cause the f6r~going assignment of ~ights to the City to !lave 
fi1ll legal e-ffect worldwide. lf-NY·e BS tlesires to develop any new ar different design for any, 
mark, ss,mbdl;-logo.character or otHer element included within the City Properfy or related to the 
Program, NY<::BS shal'I first obtain tlie City's wrltten approval, and in any event alJ sueh designs 
shall be 'fully subject- to the provisions of this .. paragraph :and o:wne~ in full ~y the City to the 
extent that they. do not incorpora_te Sponsor PrQperty or other third party· marks. 

14.4. 1NYCBS acknow.ledges· th'at, from .rime to· time :arid without n0tice. ro NY€:BS, it may ·be 
necessary or desirab.le for the City to modify certain' elements of the City. Property• in connection 
witb any. licensed products, to inelude additional elements to the City Property, or to discontinue 

• use of some or all of the-elements of the City Property. Accordingly, the City does not represent 
,or warrant that the City Prpperty or 'any elements· there-0f ,viii be maintained or used i'n ·any 
particular fashion .by the City: ,A,ny new elements or modlfi~alions to existing e1e111ent,s u~ed by 
the c·ity foilawing the execution ·of th-is Agreement may be inc-luded in, or deleted f~m (as 
:applicable), th·e C_ity, Property, at che Joie discr~ti0n of 'the-.Ci1y. NYGBS agre(}s· t9. compiy "Yirl1 
'the City's written reqi;tes1 to includ~ _Sl'tch elements as,.or to delete such elements. fron'l~-the: City 
Pf0perty ~ithJn a r~_spnc1.ble perios of tim:e from NYCBS-' rweipl of such written fiet1uest. The 
P'ar.ties shall ~utua.l.ly a~r~e on Uie rrianner in wti ich sueh request sha II be implemented . 

. S~CTION 15 

,MARKEl'fNG, PROMOl1lONS AND REPORTfNG • 

15 .. 1. NYCBS ~ha-II provide,. dir~:ctly or indirectly, marketing Se-tvic¢,s for th¢ Progran_r; and, th~ 
marketing budget and the_ allo.~tion· Ci> f such budget sh~II be ~eter.mined by .NYcas. in its 
rt};:\sonable dis¢retf_op, NYGBS will create a marketing pJa·n in c.oo.rdiriation, With o·or. The 
m.ar~eting plan shall include at a minimum ·demonsiratlons; ev,ents, social .medja outreach; 
programs; partnerships. and ofher efforts to edt.ic-ate New Yorkers about bike share, launch the 
Program and gr.ow membership and ridership in a, finaneia.l 11/. si.tstainab.le man.tier. 

15.2. NYCBS ·shall pro-V1d~. di"rectly or indirectly:, a youth jobs training program, in qonneetio.n 
with tl'ie Program and in coot'dina1ion w.ith DOT; and, s.uch pr.ogramis budget and the alle.cafron 
of s1.jqh b.u~get shall be determin~d .by NYCB.S, i'o its -ieasori·able. discr.etion. NYCBS will 
coordinate' with a local group to tr-a.in classes of youths ·ii, bike mechanic training, w.ith the 
opportunify. for such youths to gain employ.merit after the training pro~ram. -

. 
15.3. Al any time and -from ti~ to rime, NYCB.6 may, in its sole. discretion, offe.r: 'discounts 
an·d _prQrootions for the Pr_ogram. 
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SECTION 16 

WEBSJTE 

• 

I 9. I. NYOl;3S sb;i.11 creau: and mainfa•in a• Pr'o.gtam website; st.lbject to, the <;ity'·s prior review. 
Th¢ Progr;iirt's.·website shall include, at a mi.nitnum, al I of the following elements: 

I'~. I. I. EligJ.bility cequire.h1erlt_s; 

16. i .2. Subs_cription informati9n and rate schedu1~; 

1 o. l .3 , Payment and subscriP,tion processi~g 1nfom1ation; 

l6. I A. Method for su.bscribers .ro update required informatic>n; 

1,6.1.5, St.lbsci'i:b(lr agr_eement and aci:;eptance of terms; 

Ht I .'6. Map of net,wQrk o'f Stations ~nd ~!-time .availability of Bicycles . at ea~h , 
. St~ti9t1; 

16.1.7. frequently Asked. Questions; 
.• 

I 6.'I .8. Sii'fety requirements and infoanation (including malfunctions and crashes); 

I 6.1..9. News and opera.tion·a.1 updates; 

16. t. t 0. Sp~ _iat events nolices.; . 

16. 1.1 1. !.,inks to .other ·bike pr,qgr-an,s and events; 

16.1.12. Call center contatt informatlon; 

16.:I .-l3', Real-time informatian on Bicycles and ·Docks for app developers (e,g. JSON 
Feed); as provided in Appen•dix-F (Functional Sp.eeiffcations)'; •. -

1 p. 1.14. System-w,idc ·;µ)0nYmlied ·historical data; 
' 

i 6 .. t .15, For individual members, that m·emper•~ ·ridership history;_ 11nd 

16.1.16. For ind lvidual n1ember~, that member'~ ,payment history. 

1.6.2. N¥C.BS shall keep all information on the Pr0ijram 's w.ebsite updated. 

• 

N:YCDOT ~ NV CBS ;Acnn:.nd!Rcsllltemcnl 
Fl rial I 0124/·2014 

SECJllON .17 

'SECURJTY FUND 

PIN: 84,109M8'AD390 
E-PfN: 84111 P0094 

• 
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17. 1. QOT acknowledges that NYC_BS. has dep0sited w,ith DOT a security de-posit (" $ecurity 
Fund' '): in the amount of-$500,000.00. fn~erest on· the-Sec.urity f'und sh~ll accrue in an interest 
bearing bank ·account for tlle benefit of NYCBS, and. aJI ,su·ch in'Cerrest shall be paid' annually to 
NYC:BS; e.h each anni.versary Qf the Go Live D,ate. 

17.2. D01 sh.all be entitled, as au~horized. by ·1aw, to charge and ·collect from NYCB~ for any 
r.easonable ~dministrative expenses, custodial char-ges~ or q_ther similar expenses, ~s. may result 

• ·fro.m .the ·9.peration of this Se~ur-ity Fund. 
' • 

17.3. NYCBS shall maintain $500;000.00 in the Security f'ur:id at aJl·t imes during the Term and 
for one Year after the end.of the Tenn (provided that ~uch one Year additional period shall not 
start until the·end of any hol~over p~rio.d for the Term), unless within such one· Year period DOT 
·norjfh~-$ NYCB~ thar the Se,c\Jrlty Fund ~hall r,emain in fuU foree and effe~i during the pendency 
of any litig-ation ()r th·e assertion of any claim ·that t.ias tt◊t ,b'eeQ settl~d c,r br,ought to fin.41 
Judgment. and for w.h ich tlje Secunty- Fund provJdes security; proY.(de<'l; however,, that only such 
p0rti.6n of the Sec.1,1ri.ty Fund as shall Fepresent the amou.nt actually ·subjee.t to such outstanding 
litigation or other ,cJa'i.m shall be retained and only .until su·ch rime as"the l.itigation or other claim 
is re.solved. An·y amounts remaining iri the Secutify 'E'und th-a, are not 6eing retaihed in 
accordan·ce with this paragraph shall be promptly returned to NYCBS, and the 0Hy shal l fully 
and timely cooperate with ·1be p.ay,ment ofthe Security. Fund to NYCBS. . . . 

17.4.. The Sepurity Fund shall seeure the City up to .the fiJ II face .am.eurit df such Seeudty F.und, 
for any purp.ose set fi:>rth in Se.ction 17.5. 

-
I 7.5. Th~ Security F1,1rid shall s'erve ·as· security for the faithful j:>erf0rtna.nce by NYCB.S of all 
terms, conditions and·obligatio.ns o'f'thi:s Agreem~nt, including·; but.not limited to: 

17.5.1. Ally_lo.ss or damag~ c9 any n,unicipal strucro~, or property'· o.f the City, for Which 
'NYCBS w◊~Jd be resp,ottsible tinder th,is Agr~ment !;iuring the cpurse of ,any 
inslaUati0~ operatio_n, _and 111aintenan·~e of the Program; 

17.5.2. Any cqsts, lbss Qr .damage incurred b)'.: the City -as .·a result Qf •NYGijS' failure to 
• perfom1 itS ob:llgations pursQ-;1n1 fQ. this Agreement; 

17.5.3. The remo~.al of ·all ·or any part of the Progr.am, for which NYCSS would ~e 
responsible: unde_r ~h~s Agreement, fro.m the propertY. 9f ~he Ciey, pursuant1to this 
A:greement; 

17.5.4. Any expenditure, dam1:1ge, or loss incurred by: the _City resulting from NYCBS' 
failure to ·comply with any rules~ reIDJlations, orders, permits and other dirf;:etives 
• of the Qity and the{~Qmmis~iQner is~ued pur~u~nt to this ·Agree:ment;;and 

I 7.5.5. The payment 0f any other amo1.1nts that become due to the City fr0m NY.CBS 
pursuant to this Agfeement, including,. but not limited tQ, payment qf 
compensation :_set forth in Section IO, I hereof and liquidated damages,, 
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11 :6.. In acco.rdanc:e-witl'i Se.ction 17.4 ancl th i.s 'Section 17 .6, DOT may make withdrawals from 
the Security Fund of such amounts- as are necessary, to satisfy (to,the degr.ee possible) NYCBS' 
obligations under this··Agreement that are not otherwise satisfied and to, reimburse the City. for 
costs, losses or dah1ages incurred as tbe result o'fNYCBS' fai lur-e to satis'fy its 0bligations. DOT 
may ~ot seek, recourse against t'he Security Fund for ·any costs, losses or:dam-ages for ~hich DOT 
has .previou~l:ir been compensated .through ·a withdrawal from the $e·curi~y Fund or:otherwise 
thro_ugh payment or reimbu.rsement .PY NY<;;:BS. • 

l 7.7. Within 48 hours aft~r any withdrawals from the· Security Fund, DOT'shali n0ti.fy NYtBS 
of the date and am9unt there.of; provided, h0wever, that'OOT:s~all not. make any· withdrawa.ls l,,y 
reason.-of any, breach for whith NYCBS has not bet n _given n9tice ang anJ >ppo,rtunity ~o c-ure in 
accordance with this Agreement Th~ withdrawal of t,he amo.unts from the, Security Fi.Jnd st:i:~11 
cQnstltute a credit again~t t~·e amount .oftlie appli<;.abl¢ iJa:bility. o:t:NYCBS. 

17 .8. Until 'the expir,ation of-one Year after• the end of the Tern1 pr. during any ~old9v.er pc;:riod), 
within 30 .D:ays after NY·<;.BS' recej'pt of notice ..("Replenishment PeriQd17) from DOT that any 

• amount h~ been wjt,hdt>awn fr~m the;Se,curity Fund as Pt<i!Yid~d in this Se.o.tion 17, ;NY.CBS shall 
tpstore the S·~curity fl'und t9. .the :~m·ount speci.fied ,in Secti'<:)n 17 3, prbv·ided t!:i:at NYCijS i.s• n0t 
cpnte~tfog, in good (art~ th~ withdrawal. I.f .NYCBS 'fails t'o replenish the· appropria.te amount 

• wi.thin .the ReplerHshme.nt, rperiod and does not ~o.ntest the withdrawal. before a ce.urt of 
comp.e.tentjurisdiction, then iNYCBS shall pay. interest aco.ruiog on .that amount at the Applicable 
Ihtetest:Rafe in effect from ti.me co time, frem. the completion,oftne Replenisbrnent Peried uo·til 
such rep Jen ishment is made. [f the withdrawal is contested, then upon the entr:y .0f.a final~ non'"' 
appealable, court order or judgment determining the propriety of the withdrawal, DOT; or 
NYCBS.as.-applicable~ sl-lall refund·or r.eplenisn the approp11iate amount to the Security f1.,1nd . If 
NYC.B'S bas not refunded 0r made the required replenishm~nt to• the Security Fun'd within 30 
Days of the entr.y.ofa fin.al ne~-.appealable ·court order or Judgment, then interest1on the am~unt 
not refl~ndetl or. replenished ~hal( be payable by N¥CB$, a:s applicable; -at a ~ate equa_l to. the. 
Applicable Interest Rate in :effect from ri111e ta time fiom the ~nd ·of the Replenishment Period to 
the date the appli(:flble ·3mounts .ru:~ a~'tu~lly refunded or ~ plr;:oished. Su1rh inter.est shal l be 
pay ab I~ to• DOT llS ent.,itl.ed ther~to. 

17 .9. The 0bligation· to·. perform and the l!abi lity of NYCB~ p,ul"Suant to this Agr-eement shall 
not b:e limited in, nature or ·am~unt by 'the ace~ptance Qf the S,e-c'Otity Fun.d regu lrev .bY this· 
Sectitin 17, subjec·t to the: lim itations·:S¢t forth Section I ,7.5.5 . 

. SEC'flbN: 18 

lNOEMNITY 

l 8.L NYC.BS and 't'be City shall take all reas0nable precautions to protect ·all persons· and the 
property of the City and ,of 9thers fr9m d~mage, 1.o~s Qr irijury caus_ed by NY¢~S' or it~ 
subc0ntractors' oper~tions under this Agreement. • 
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18.2. NYCBS shall defend; indemnify and hold the City, :and its officers :and emj:i'loyees 
·hannlessj. t0 the fullest extent permitted by· law, from ,any and aH claims or .jud~ents for 
daroages on aceount ofany injuri_es or death to any person or damage to anr, property and from 
ces~·and e,qrenses· to wh·ich the City, its officers.and employees may be subjected arising:out of 
or in c.on·nection with a:ny. negligence or intentional misconduct by NYCBS or it.s subcentraetors~ 
pfpvld~d, hpwever, that NYCBS 'sha:11 not oe responsible fot ·~y negl(gence by· the Ciiy or its 
employU$, ,agents or contract~r~ or for any ~~mages ·e:aused by the City 9r itsemploJees,, ~gej:Jts 
or cQntractors: Insofar as the fa.els o.r l@w relatiqg to any ·cJai.rn w0uld pretlude ~he City frQm 

·.being completefy indemnified byl:NCBS, the C1()1 'shal l b.e partially indemnified by NYOBS. 

I S:.3. NYCl3S shall defend,. indemnify and hold the City harmless frol'tl any aAd all ~lai'ms 
(ev;en if tije allegatJons of tbe law.~µit ~:re w1tl:ioµt meri t;) Qr judgme,rits for darrt~'ges. and from 
'cdstS- .and expens.es t0 Which fhe City · may be subj~L to o1' which :it mAY suffe( or incur, c1llegeclly 
arising out of or in conneelion :with an}' infringement b~ 'NYCBS of any 'cepyright, .trade s«:rets, 
trademar.k or paten.frights or any other property or. personal tight.of any th ir'd party by NYCBS 
.or its subcontractors in tbe performance o'f .this Aweement. 'N¥GBS shaH defend; indemni fy, 
and hold rhe City harmless r~gardless of whether or nof the alleged infringement arises out of 
.compliance with the Agreement's scope of services/scope of wonk. lnsofar as· the facts or law 
relating to any claim wo.uld preclude 'the City from be\ng completely indemnified by NY CBS, 
the City shall be p_artiallo/ indemnified by NYCBS to the fullest ex.ctent1perm itted ~y·taw . 

• 

18.4. Upon receipt by the City of actual ~otice ofa proceeding a$3inst the City in respect of 
which indemnity may be sought under Section 18.2 or Section 18.3 (a• "Proceeding"); the City 
shall notify NYCas· ·with respect thei:eto. Fn addition, th.e .Cify shall notify Nv•css after any 
Proc.eeding. i-s cumme.nced {by ·way of servi~ with a ·summ9ns er other legal process giving 
inf<;irmation as . .to the nature ·and basis of th~ claim) ~ainst the Chy in• r~spe·ct of Which 
indemnity may be sought .under- ~ectjqn l 8.2· bi'·.Se.ction 1 &.3!. lt:i ijny event, faj lure to trerify 
NY CBS shall 11Qt relieve NYCBS ftorn 1;1ny liability wh.ich NVCBS. mJ:1Y hcive Oil ·ilcceunt of t1:1ls 
indemnity o.r otherwis~, ·except to th¢ eKtent NYCBS shall have ~n prejudi'ced •by su.c.h faihire. 
NYC.BS shall assume the aefe·nce of ·any Pr.oeeeding in r.esp.ect of whjoh indemni ty may be 
sought- u.nder ·section 18.2 or Section, 18.3, including the employment of counsel reasonably 
satisfactory to the City .and ·the payment .of tho fees.anti expenses of .such 'counsel, in which 
ev.erit, except as provided below, NYCBS shall net be liable for the fees and .e.xpenses •of'any 
other counsel retained by the• Chy fn :connecti0n with such P.roceeding; Jn any such Proceeding 
the defence of which ·NYCBS shall have so assumecl, the City shall have the right to participate 
in su~h Proceeding and to retain 'its own counsel, .. ·but the- fees-and exP.enses of such eoµnsel shall 
be at ·the expense of the City unless (i) ·NYCB·S and the City shall ha:ve ·murually agreed in 

+ - • • 

writing to the reten1ion of such cc;>unsel 9F Oi) the Aatned p~rties 10 any ~.ueh• Pr,oteeding 
(including any im_pleaded pat1ie:s} include NYCBS and the City ,anq representati.oiJ of b0th 
part-ies. by th~ ~rn~ coufU!¢I -w0utd, in the rea.sonable. opinian of ~ounsel to NYCB.S. be 
inapprqp,ri~ie ,d1,1e to actual or potential diff~r,ing fnte.rests. be.tWeen NYCB:S and .the City: 
NYCBS shall not be liable for .any .settlement .of any Procteding. effected w.it1:t0u.t its written 
cbnsent; but' if settle.d with such consent or: lf'there is a final judgment against the 0ity, NYCBS 
.agr:ies to indemnify the City from and against any, loss or Ii-ability by reason of such setflement 
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·or judg·r,nent. NYQBS V{.ill riot sett:le:an5,. Pree~.d ing t<i Which the City. is a ·party and i.o:respecL 
of ~hich inde.mnity may be sought hereunder unless sucli sett.lemenL includes an uncortd.itional 
release: of .tfte Ci'ty f rom .all. clairn.s made against rbe City in .connecfi.on -with sueh Proceeding 
without .. any adJnlsslon .of J iability or wrongdoing. 

18.5. The· inc;l~mn ific;iti<>'n provisions set forth .in this Section 18 shall not be lirrii.Led .in any way 
by NYCBS! obligati~ns to 6btai.n and maintain -insurance as.provided in this Agreement 

18.~. NYCBS sba.11 report to t~e Gener~I C0u·nsel. at DOT, 5:5 Wate.r sue.et; 9th Floor, New 
Yotk, NY J'OQ4 l ~~ the Coi+por-ation Counsel -T<:irts· Oiv•ision in writing as soon as practicable,. 
but in no event later. 'than fen '(IO} business days after becoming aware-of the inifiatiort 5,y or 
,a~al.nst NYCBS ef aoy legal a.cLion or pr.oceeding in .connection with cir relating to this 
A~reemerit. 

. 
18.7. The provisions of th i's Agr,eeme.nt-shai,I not..b.e deemed :to •create any· right' of aeti'on in 
favor- of thir:d parties-aiainst NYCB'S or the Ci.ty or rhei•r respective offi.cers an·d employees. 

SEC'PlON 19 

lNSURANCE 

19.1. NYCSS shall, upon U,e; Effeotiv¢ Da~ h"ye ~II insurance r-e_quir.ed by th.is $cation ln 
~ffec.t and, NYCBS shaJI e.nst,Jre continuous ins.ura.nce· coverage in the-rna.nney, fo.m'l; and limits 
require.i::I by this S¢ction thr.oughout the Term. 

19.2. Con11nercia·I Gener-al l,iability Insurance: 

i 9.2. L .NYCBS shaJI maintain Commercial General Liability Insurance covering NYOBS' 
··as=a namecl insured in the=amount of at a minimum e'f $1Q,OOQ,°t)OQ per occurrence 
and a minimum of $10~000,000 aggregate. The use ·of an Excess or Umbre-lla, 
p0_licy w9utd be allowable to meet the limit Sl_lch insurance shall protect the City 
and NY:CB~ from c_laitrrs f~r prQperty .da.ma:ge and !,odily. il'ljury, including deat_h,. 
thar may arise ,from· any of th~ oper.ati{!n·s. u1~der thi:s· Ag~eme.nt. s:~ch insurance 
sfiall ~over, inte.r alia, pro~ucts Jia_bilfty: Coyerage un.d.er-th,rs insurance shall be at 
least as broad as that provided by the most rec~ntly .is~sued lnsurance Serv,ic-es. 
Offi'ce (''l'SO,,) Form CG 000:1. and shall be '0occurrence!' .based rather than 
«ctaims:.made"; and 

19..2.2. Sl.1'¢1'\ Cominerei_al G~neral• Liability lnsur~nce c1nd any, Umbr¢.lla an_d E~cess· 
tnsuranee shall name the City, together w'ith it,s efflcials and empl.oyees, as .an 
·additional insured wilh coverage,at least as oread as the mos.t recenily issued ISO 
for,ri CG-20 10. 

19.3, Professional ~iabilicy Jnsµran.ee: 
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i9.3. I . Al O'()T.:s direction, if prof0-ssiona1 services are provided. ~UFsuant to this 
Agreement,. then· NYC'i:3'S-·shalf maintain and submit evidence •of Pi:ofessional 
Liability lnsuranc.~ appropriate to the typ_es of such s~rvic.es to be provided 
under this Agreement in the amount of.al least $1.,000,000 per clarm. Th.e policy 
,@r policies sh·a11 incl;t:ide an endersiment to ~9ver the assum~ liabi,li1y by 
NY CBS in providing pr~fes·sioi:l'al setvi~:; underi this.Agre-eme,nt ~nd ·arising Ql,lt 
•of, the ne.glig!':nt apts, ~.rrors ·o.r or'.niss.iogs of NY CBS -or anyone- ¢b:1ploye.~ by 
NYCBS; 

19.3,.2. All , ..ubCQ11rr-acroi-s 9f NYOBs· prov-iding professiGnal ser.vic~s· under Lpis 
Agreement fo( which Prof¢s:SiQi1a_l Li,abiti:ty (1,1st:i.rance is, r~bnably 
cortimercially available· shall al.so m.aintain such insurance i,n the. amount of ·at 
least $1,000,0.00 p:er. e:laim, and NYOBS shall provide lo DOT, at-·the:time of the 
.re·quesr for ·subt.ontractor approv.al. tv.iden.ce o'f sueh Professional LiabUity 
lnsura.rice on for'ins acceptable to DOT; and • 

19.l,J. Claims-ma~e p~licie:s sh@II be accepted for Professional Liability I11~otance: All 
such p·oJicies shill.I have an extended reporting perio'.d option or al!tomatic 
ct>virage of not less than two (2) Years. If available as an op.tion, NY CBS sha'II 
p.urcbase extended reporting period coverage effective on the cancellation· or 
.termination of such insurance, unless a new policy is secured with a retroa.cqv.e 
date, ihcludin~ at least the last polic):' Y·ear, • 

19 . .4. Workers' C6mpc.nsati0n, D isability Benefits; and Employer•~ Liability lnsurance:. 

19.4. 1. NYCas shal,I maintaii:it and ensure ·th-at ea¢h s(!b¢0ritractor rnaJntains, Workers' 
C~r'.npens~ti9n Insurance, Disa'bHiry Benefits lrisi.J'ra:nce; and Employer·~s 
Ljability lnsurance, in .accordance with the laws of.the State of New York, on 
behalf 6.f, or wlt.b. regarcl to, all &mployees p'roviil'ing services under: thi,s 
Agreetn.ent.. • • 

19.5. Unemployment lnsur~ne,e: 

19.5.1 . to the exte·nt required by law, NYCBS .shall provide .t)rfernploymei:iJ [hsl,ltanc.e 
For its employees··. 

19 -~- Busi~ess Automobi•te Liability [nsurance: 

19.6.1. T,f v.ehides ·are used'. in the provision of services under this Agreement, then 
·NYCBS shall maintain Business Automobfle Liability insurance in the amount 
of at leasi $1.,000,000 each accident ,combined .sing•le· limit for bodily injury· and 
property cla1nage and Excess ·or Umbrella Liabiiity insµr,ari·ee to, ,r:aise the 
aggregate eover-.rge to a' minimum· of $'2 .. 000,000 .per .accident fQr liabHity arisin_g 
out of the ownershiR, maintenanee Qr t1se gf ariy owned, non-ownecl, or· hfred 
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. 
vehicles tp be us~() in ·connection wfth thls A,greement; and, such.'cev.erage shall 
be at leasr. as. bro:a.d ,as the most re·c.ently issued JSO: Form CA0.00:1; and 

19.6,2. I f vehicles are· 1.1sed ·(or transporting lf~dous rnaierials, th~n •the B.usiness 
_Automobil~ Liability Itisl,l(aJ;J.~e slia.11 be endorsed t.o provide p0l,lution liabil.lty 
br9-ac!ened cover-&ge for covered vehicles (endor.sement CA 9-9 48), as well as 
pro.of ef MCS-90.1• •• 

19.7. General Requirement$ f9t insur1µ1~e Coverag~ and P~Hcies: 

19. 7. l. A ll required insurance polki~ shall be majntai ned with ·comp~nies that may 
lawfully issue th~ requirl}d policy an.d that have ,an A.M. Best r~ting oJ at le:asr 
A- J "YU" or a Standard and Poor' s rating ·of ·ii~t le'ast A, unless prior .~ritte.n 
approval _is obtained. 6:om the City's La.w Dep51r:tmenl:j . 

19.7.2. All insurance ~Qlicies shall be prim~ry .(,and nen-contribµting) to any insurance: 
or self-insura,ne.e maintained b~ the City; 

. 
l9.7.3. N.YCBS shall be solely resp0nsible for the payment ·of all premiums for all 

required •insul'anee p0Hcres and all deductibles 9r self-insured retent iC>ns to_ 
which such poliojes 'aresubj~t., whether gr ri.ot the Ci1y is ~h ihsure9 under- tlie 
policy; 

19.7.4. There shall be no ~etf~insurance program w.itli regard to any. insuranee require~· 
under. this S®tion, unless app,oved ·,n writing Q-Y the ¢,ommi~ ioner. Any such 
se.tf-insurance progrrun $hall pro~ide the •City with .,µl rights that w9uld be 
prQvided _by traditional in'$uranc~ fequired under this Section, in~luding , but _not 
limite.d to, the def~n_se obligations U1~~ ii1sureFS are req~fr~ci t0 undertake in 
liabilrty polici,es; and 

19.7.S'. The City'·s limits ·of coverage· fer all typ_e$ ~f insurance required under-·1his 
SectiO'n shall' tw, t~.great~r of (i) the minimulJI limits set fC>n:ll in this SeG.tjoh, qr 
(H} i:h·e lim•irs provided to NYCBS as a natned i~ur.ed under all prirnary~_ex:ces_s, 
ahd umbrtflla policies of thlit type of coverage. 

19 .8. Proof 0f lnSQl'llllC~: 

19.8. I. For Workers• Compensation Insurance, Disability Benefits lnsurance, and 
Empi0yer's Liability ln~~rance,:NY<;:~S shall tile one 0( the· (0Jl0wing ~ ithin. 

-. :-- ' . . - - . -
ten ( I 0) Days of award of this AgFee-ment (ACORD forms are. n0t acceptable 
proof of worke~s' c:ompen$atic,n coverage}: 

·ca) C- l 05.2 Certl'fkate of Worke1Ts1 Compensati9.rt lnsutance; 

NV COOT - NY CBS Amcnd/Reslatcme_nt 
Final I Q/24/2014 

. 
49 PINt 84109M8AD390· 

E,PfN! 8~,I I I P0Q0il·· 



• 

(b) U-26.3· - State ·Insurance Fund Certifie&;te of'W.orkers' Compensation 
lnsuranee; 

(c) .Request for WC/DB Exempt.ion (Form CE-200); 

(d) ··Equiv.alent or successor forms .us.ea by the New York S.tate· W¢rke(s' 
.Ccimpeosatien B.oafd; or 

.'(e) .O.tli~r pro·of Qf i.nsuranc.e in a fortn acceptal;>le to tl:ie City~ 

J 9 .82. For each poi'icy required 1,1nder this .Agreen1ent, ~eept for Workers' 
Compen~ation ln~uranee, Oi$•~bility I}enetits insurance, Employer's Liability. 
lnsµrance~ anc;I UnempJoyment1 lns1,1rattcyt NYCBS shall file a cen ificate of 
insura11:ce Wit'1 the DOT wit~in ~~ri (10) Dlly~ ·of the Effettive: b~te. All 
.Certificates of I n.surap,re: shall .be (a): in ~ farm aG(.:epta;ble to the City an~ c-er.tify. 
th~ issuanc.e ·and effectiveness of such policies of insurance, _e.aeh wltli the 
specified minimum limits; and (b) accompanjed by tbe endorsement in NYCBS' 
:general liability pol.icy. by Wliich the Cify has been ·made an ;additional josured 
pursuant r0 Section 19.2. All certificates of insur-ance sha.11 be .accompa,nied by 
either a duly exeeuted "Certification 'by Br.oker" in the form attached as 
Appendix E or copies.of-all polic;ies referenc.ed in t~ecertificate of insufance. l'f 
eomplete policies have not yet been i~sued, binders: are acceptabl~, until such 
time a.s the complete pplicie.s h~ve been i5:5ued, a't which time such policies sh_all 
b~ submitted;, 

19 .8.3. eerdfieates•.of jnsurance,confirming rene:wa-ls •of jnsuranc;e shall be submitted to 
the ~ommi~sioner prior to the expiration :date of coverage 9f policies. required 
unde(' this· Section. Sucti certificates of insurance· shall comply with the 
·re-qui~ments ef Section 19.9, as·:applicable; 

19 .8.4. NYCBS shall prov1de the City w,ith a copy of ~ny pol icy req1,.1ired under this 
·se.cti<?n UP.On the demand fer ·SUC.h p,oliey: by. the c ·ommissioner or. the Clty's 
L.aw DepaJ1ment.; 

19.8.5. Aocept.an.ce by the Commlssitiner of a certificate or ,a policy does not excuse 
NY CBS frqm maintaining policies cqnsistent with all Rrovisions of this Section 
(and ensu_ring that subcontractors maintain such p$)licies) 0r from any l!abiti~y 
arising from its'fai lure to dose~ and 

19.8.6. In the even~ NYC-8S receives .any notice from an insurance company• or other 
pel'.son that •any insur~nce .PC>licy required under this §ection shatf expire 0,r· be 
cancelled or terminated for any reason, NYCBS shall immediately foJ'Y.l'ard a 
c0py pf such notic;e te both the Commissionef, and the "New York City 
Comptroller, Attn·: Qfflce of C9ntract A~ministr~t·ion, Municipal Bui_lding, One 
C~ntre Street, Ro~m I 005, Ne\.v York, N~\Y. Yort l'OQ07''· 
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19.9. Miscellaneous: 

l 9.9J . Whenever any nodce of any loss, d~mage-, pccurrence, accident, ·claim ·or sui•t 
is·reqljir~d under a general liability po[.f¢y main.tain•ed in at~ordance with ·this 
Section, NYCBS shall p.rovid¢: the insur.er with timely . notice thereof on 
beha.-1 f of rhe. City. S.uch .notice shall b.e _given even where NYCBS may. not 
ha.ve .co.verage under such· policy. (for examp.le, .where ohe of 'NYCHS' 
employees :was injured). Such no.tice shaJJ expressly specify that "this notice 
is being given on behalf of the City of Ne.w York as Adoitional lnsur-ed'; and 
contain the .following infor.mation: the number ·of the Insurance pqlicy; the 
na1ne of the n~ed insured; the date arid location of rhe damage, occurren~. 
or accident~ the identity of.the-per$Qn$ or thin~ injured~ damaged, or los,t; 
~.nd, t_he title of the claim or·sui1, ifapplicabh;. NYCBS shall pim~u·1rane,9usly 
sei;ld a c<;ipy ~f such notice to ·the '·'City oJ Ne.w York e/o In.Su@n<ie Claims 
S.pe_cfalist, AffirniiUive Litigatk>n L>ivisi◊n; "!New York City·La"" Depan.m:ent, 
I 0.0. Church Street-, New York,, New York 1"0.00.7". CfNYCBS fails.lo comply 
with the' requir.ements of this ·paragr-aph. then N:Y.:CBS shall indem,frfy the 
City for all losses,, judgrnen·ts, settlements and expenses., including reasonable 

· attorneys' fees, arising fr.om an insurer' s discla.im'er of eoverage c:itit1g late 
notice by,or on behalfof the City; 

J.9.9.2. NY.CBS' failure to maintain any o'f the insurance i:equired by .th.is Section sha:H 
constitute.·a material br,eacff of this A:greernen.t. .Such·breaeh shall not be waived 
:or othen\rise,exeused ·by any. action or inaction by. the City at any time~ 

19 . .9.3. Insurance coverage .in th!! minim.um amo.unts required in this S~tl"on shall not 
re.lieve NYG:BS or it:S subconrrac,t.ors of:any liability .un'der"·this Agreement', nor 
•shall it preclude the City. from exe'rcising, any rights or taking such other·actiens • 
a:s are available to it under any other pr0visi0ns ·a·r this. Agreement or app.licable 
law· • • 

19.9.4. NYC:BS waives :aJI rights:aga'i'nst the City·, including, its officjals :and employees, 
for any. dam.ages-.or losses tha.t. are covered under any. in·surarioo required under 
this s·ection (whether or not.such insi.1ranc·e is actually pr:0cure-d or claims are 
paid thereunder) or any 0ther insur-aoce applicabJe tb the operations of NYCBS 
or- iis subcontractors in the performance of th i_s Agreement; and 

19.95. In the e:vent NYCB_s: r.equ.ires -any subcentractor to pro.cure insurance: with 
r.e-gard .to any. op·eratioils under ·this Agreement ai'ld requires such ,subcontrattor 
·to -name NY CBS as ·an additional insured under such insurance, NY.CBS shall 
•ensure that such entity .also names the City, including its officials and 
employees; as.an additional insured, with cover.age·at least as broad as the most 
recently issued ISO form CG 20. l6. • 
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SECTION 20 

TERMINATION ANDDEEAULT 

·20.1. the City shaft hav.e tHe right to declare NYC~S in default under '.this Agreement: 

20. I. I. Upon a marefial breac,h 6y NY:CB'S of. a material term or c.andltion of ,thi.s 
Agreement after reeei'pt by NY CBS from· the City of w.ritten nofic.e of such breach 
.and a reasonable .opportunity to cure; 

20.l..2. Upon the: C:Pmmenc.~ent of·any p.r®eed1ng by NYCBS under ,the Bankruptcy 
Code or relating to the insolv.enc)'., roo.eivership, liquidation, c!>'r c0mgosition ~f 
NYC13S for the benefit of creditocs; 

20. I .3. Upon (Ile· eQmmencemeilt of any inyoluntaiy proceeding agains.t NYCBS unde~ 
tl:ie Btn.kruptcy Co'd.e 1hat has. not oeen s:t.ayed or '(;Jlsmiss~d withi.n i20 days of its 
commencement; 

2·0.1.4. If NY CBS O:r any of if? offieers, dfrect9~s or s~nior ma.nagem~n~ ha.s been indic,ed 
or ~·Qn:v•ict~ •aft~r the elate hereof un.der :~ny stare or ~der~ law af any··of th.e 
matters li'sted in clauses (a) through (f) o'f this Secfion 20. I .4: (x.) in connection 
with a matter that is riot dJrectly .0r indirectly c0nn.ected with -~s Agreement or 
the Program .and, in the. ease of the indictment or conv.iction of an ihdhiidual, sucH 
indiviclt1al has not been terminated by. 'NV.CBS w.ithin 30.' days after NYC-BS 
receives notice of such indictment or .oonvJction, or :(y) in. connection with a 
matter that .is direct ly or ind'ircctty c.:onnected with this Agreement or the Program 
and (z} if, in either such cas~, only an indictment (as opposed to eoflviction) ~s 
invo,lved of,an ·0fficer, dir.e~tor or senior management of NYQB·s. (after . which 
such ·individual has .been susperided); a review, by the City in whi<;h··NYC.8S shall 
haw~ an opportunity ,t9 be h~a,d has· be~!1 held. The rnatter,s ref€;i:red to above as 
Qeing listec! in· elaus~s (a) thrqligll (t) at~ th~ folio.wing: . 

(a) A criminal-offense th-at is incident to obtaining or attempfing to ,obtain or 
to perfu,rrning a public ·or private c9ntract-; 

(b) Fraud, embezzlement, theft, bribery, forgery, falsitiGation, destruction of 
records, or receiving stolen propert;y; 

(C:) A criminal yiolafi0n of any state or feder.al antitrust law; 

(d) Vi'olation of the Raeke1eer lhfluence and Corrupt Organization :Act, 18 
IJ.S,C. §' 196,1, et seq;, or the Mail Fraud Act; 18 U.S.C: § 1341 et ·seq., 
for acts in oorinection .with tfle s·ubmiss'ion of bids· or proposals for 'a 
public or priv.ate contr'act; 
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-(e) Conspiracy to commit any act or omission that would oenstitute grounds 
fqr ~orivletion :or liabi li:ty under any statute descdbea .in su'bparagrapb (d) 
above; .6:r • -

. 
(,t) An offeris¢ inpie•~ting ·a lac)< of b~siness in.cegrity· tbat ·sedously. and 

:~jjre.ctly affects responsib.ility as a City vendor'; 

io. LS. tf' NY.CBS .or any of it~ oJfi~rs, directors; partne~s, :managers, frve i:,er~nt (5%) 
or gr~ater own~r&, princip~I$, or oth~r .~.mploy,ees or persons su.bstanti~lly' 
in,yolved in· iJs act1vltie:s-are s.ubject to a judgment of civ,il, liabilit:y under any sta.te 
or feder~I antitrust law 'for ac:ts or omissions in c.onnection witH lh.e s,ubm,issiorf of 
bids 0.r proposals for a public or private contract; or 

2:Q.1.6. J f, NY CBS er any of ifs· offic.¢'rs. di recto.rs~ partners, managers, five percent (5%) 
or greater o-.vners, p.rir.icipals, or other ·employees .er · p.ersons. substanlialJy 
inv..oived in its .activities .makes or .causes. to be made -any false~ dtceptive, or 
tra·udulent. material statement, .or -fails to make a required material statemen~ ih 
any hid, proposal,·or application f6r City or other government w.or~ .. 

• • 1 • 

2-0 .. 1 .1. Upen NYCBS-' _persistent or repeated f,ailu.res' to tiine-ly abich~· by its obllgati.ens 
under this Agreement; w.Hh such failures materially and adversely, affect-Ing the 
benefits to. be deri.v.ed by the City .Under this Atreemenf. 

. . 
'20.2. The City's right t.o. qeolare NYCBS· irf default shall be ~erc,ised by the Gity ,sl!nding 
NY CBS a written notice ·of tl'ie conditfons ef default; signed oy the Commi.ssione.i:, and setting: 
forth the spe.ci:fic. ground or · groun·ds upon which such def-ault is declared ("Notiee to Cure"). 
N:VCBS shalJ .have ten (lO) Days".from its recejpt of'ttie Notice to Cure .or any. l.bnger·peri0d that 
is set fortn iri. the Notice to· Cure to cure the default ahd shafl have ten (l.'O) Days from its receipt 
of the Nofice to Cure a violation of Section 3.2 herein; provided, however1 tbat, if sueh a defauJt 
is unable to oe nilly cured wittiin ten :(Io) Days, .NYCBS shall n0t be in violation ofithis Section 

• and ~he de'faull(s) that i_s .(ar~) the subjeet of such Notice to Cure shall n01 become a f>efault if 
NY(:BS comn1ences_ sueh cure within tbe initial ten (10) Day period and continues to dili:gently, 

' pursue eur-e of the .default unti'I c_ure has be:en effected. The Commissioner may tempora.rily 
suspend ser:vie~s under the Agreement, pending the outcome ef the .O.efaul1 proceeding$ ·pursuant 
to this Se~rion. 

20.i. I. ff the conditions set forth in the Notice to Cure are: not cured within the period 
provided fqr in Section 20.2 he.rern, the Commissioner may declare NYCBS in· 
l;)efault p,orsuant to this $ection. Before the C9mnl'i~si9n,er may exercise his or 
h~r, tight to, d~lare 'NYC8S ih-Default,. the Cqmmissiqrfer sha'II .give NYCB.S an 
·opp·ortuniey tq be be~d upo1t not lesttl:ian five{~): b~sirtess pays.' ·a'Clvance n..oti:¢e . 
The C0mmi~sjo11er ·may, in hi.s or her discre.tit\m., prO:v,jde for such opportuiiJty to 
be in writing· or in person•. S1,ich opp.ortunlty t~ be h¢ard shall not occur prior to 
the end of•the cu_re peri0d, but notice of such oppor:1'.unity to be tfeard, may b.e 
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• 
given , prior t0 ,the end of the cure period •and may be gi:ven eontemporaneously 
w.itb the Notice to Cure. • • 

20.2.2. After the opportunity to be 'beard, the Commissioi:ier may decJar,e NYCBS .to be in 
Default under, and ,erminate, the Agreement upon finding that NYCBS is in 
default in accordance with the provisions of Section 2'o.1 and h~ not effected a 
cure during the period specifie,d',in Sectipn io:i herein, whereup011 all licenses 
granted b)'. NYC8'§ sh.all thereup·on tem,inate ·except· tq the ·ex.tent . that the 
Commissioner otherwise determ,ines. NYC,13S shall be deemed to be in ''Default" 
.pnly •after the ~tnpleti~n of sueh·a hear-ing ·a~d after th~ Comrnis.sioner has made 
the requisite flndjngs,. • 

20.2.3. The: Commissi0ner, after determining in accordanee with thi~ Section '.2Q.2 that 
NYCl3S is in Defaul(, may have the s~rviees un<;ler the A,greement complete<;! by 
such ·me:ans and in suetl manner, by co11tract,. or by A,ss'igriment' of this A greer,n.e)it, 
with or without public letting, or otherwise, as he ·or'·she in~)"' deem ad:visable in 
acc_or<:fance Witb appllca.bJe ''Ne\v York Ci:ty Procure.m(int Polley. Bo!ird RtUes'', 

• a.nd stlbj~cL t(i the option to purcflase pursua.rit to Section 20.2.4, but without using 
any ofNYCBS' ph:,pdet•ary information or materials. After such completion, the 
Commissioner sh.all certify .the expense incurred in sucfi completion, whith shall 
include the cost of re-letfing. The .excess expense of such .. o6mpletion, including 
any. and' a'II relafod and incidental coSts, as so certified by the Commissioner, -and 
any liquidated damages. shall be assessed against NYCBS. 

20.-2;,4. Upon finding N,YCBS in 'Default pursuant to this Section, the-City may: 

(a) 

(!>)' 

(o) 

(d) 

(e) 

. Ca.use ~ withdrawal. fr-0i:n the S.e~urrty Fund, pursuant to Stction 17 
h¢r.ei.n; 

Seek money damages from NYCBS as cbmpen.s-a.tion for sue~ Default; 

Seek·to re~train by lnjunction the, contrnuation of the Default; 

lf:and when the Recbgniied Loan has been fully repaid, purchase tbe 
Equipment ~t its then fair market" value, subject to the rights of the 
Recognized Lenders; • 

Pursue' any oth'er remedy permined1 by law or in equity, or in this 
Ag.teement-; or 

T'erm iriate ,this Agreement. 

20.3. "Event Qfro:ree Majeur~" shall mean a ciel,ay •;due t9 stt1kei w.ar pr act $fwar (whether an 
actual declaratlon 0f :War i.s-ml:ide er· nQt)~ t~r:ror:is.m: in,surrection; ri'Ot; injunciibn; tir.e, tl00d or 
s1milar ~ct ·9f prpviden~e; ·or othlir sirn:iliir caus~s or eyents ·to the ex.tent that such' causes or 
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events are beyond the control of the Party.· cla:imjng an Event 0f ForGe Majeure, provided "in each 
cas'e that such Party has taken and .continues to, take all reasonable actions to avoid .or mitigate 
such delay and provided· that such Party notifies the other Party to this .Agreement in writiq:g of 
the 0ccurrence of such delay within five (5) business days, or if not r-easonably pr-acticable, as 
5?.on thereafter ·as reasona~ly prac.tieable, of the date upon: ~ hieh the Parrty cl~iming an· Event of 
Po.roe Majeure: le_arns ·q:r snould have: learned ,of its occurrence. A ·d~lay in. ~ declsio11 QY a 
government :en_tity, the approval of whieh is a con~irior1 to an o.ccurr~n~ shall 1110t·c1,nstitute an 
" Event of Force Majeure" unl~ss sugh' d.elay is beyond the no~r:nal period. in wl:ticli s.uch entity 
genen!Uy acts: wi:th respect ,o the ~ype of decision b.ein.g sought and o·n1y if the Party_:claimfng· 
Eve:nt of Force Majeure has raken ·an.ti. continues· to take all .reasonable steps to pursue· such 
deeis'i'on, -ln !'.fa· event will a .government entity's fin.al decision relating to NYCBS, this 
Agreement or the Program, w.hetli'er positive or negative, once.m:ade constitut~ an Event of Force 

'Majeure (the term "final cfeci'sion" in th'is sentenc-e shall refer to a decision with respect to which 
all available: appeals have been exhausted or the time period .for fifing ,sueh appea~ has ·expired), 
The financial inca.pacity ofNYCBS shall .not constitute an Event' of Force Majeure. 

20.4. In the event NYCBS .cannot .comply W,ith the terms of the Agreement (including any 
failure by NYCBS to make· progress in .the performance of the serv,ices 'to be performed 
hereunder) because• of an Event of Foree Majeure, then NY~.BS may asl< the Commissioner to 

··excuse the 11on-performance and-extend the Term for the periQd during which the Event 9.f Force 
MaJeure ·w~s in effect or terminate tfie Agreement. If the C_ommissioner~ in his0r her r-~sonable: 
discr:etitj)'n, determine§ that NY CBS cann9t comp·ly w-ith the· terms of the Agreement bec.ause of 
an Bv:ent o:fForte.Majeure; then th'e Com'missioner shalJ exc1,1Se th,e nqn-petformance and may. if 
NY CBS' :ability to corll)ply wi~l:t the ter:rns 9f lnis Agreement is permaner1tly i-mpaired, tenn·inat¢ 
the Agree111ent. Sueh·~, terri)inaUQ(I sball ·b.~ de.ei:ned to be w.ithout c~use. 

20.5. The City shall not incur any· oblig~tion by reason of its termination,of this ·A:gree:m-ent, but 
only if .sµch termination i~ based on NYCB·S' Default under thl~ Agreement. 

20.6. DOT and the City shall .give NY OBS written nofioe of any termination of (his Agreement 
foJlowiing a Q)efau lt determined as prov,ided in Section 20.2 herein. th.i§ Agreement: shall not be 
terminated by DOT 1and .the City without such a ·d~termination , of Oefauit, ·except · p:u~4ant to 
Section 20:4 above. Su·ch· notjc~ shall specify the :appl'ieable provfaions: under which the_ 
A,greente,nt is rerminat~d anti the eff~tive dat~ of the termination. Except as:.Qth~tw.i$ecprQ-vided 
in th.is Ag:reell'le,nt, ,the n9tic~ shall cpo,ply wi'th the prov.is ions ef this, Se¢tion. In the event ~fa 
rermi11<itioil, exc·ept to the exte.nt suc.h interval i$ ex.teqd~d by t_he Cernmissio.ner, th:e e.ff~ctfve 
date of ·the term in~ti~n shall ri.ot b.e le.ss than ten (l O) Day,s from the date the noti¢e· i.s perso.na:lly 
delivered, -or fifteen (15} Days from .tne ·date the netice is sent· by ·cer'tifie{i mail, re.turn r-eceipt 
tequested, -and .deposi.ted in. a pest office: box regularly maintained oy the United States .Postal 
Servke, in a postage pre-paid envelop·e or ·sucti earlier date:as .the:Commissioner may determ-ine; 

'2.Q:7. Upon ter;ninatioil or etpir~tion of this Agreement. NYCBS shall eompJy, witb tl,e·City•s 
cJese-"o.ut procedures, ,incJudiilg: 
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20.7. l. Acco.unting for and refunding to· DOT, within forty!'five (.4:S) Day~; any 
unexpended funds that' have been advanc~.d to NYCBS by the Cit, pursuant to 
this Agr~m~nt; • 

20.7.2. Turning over to DOT or its designees reasonable copies of all books, records, 
do.cuments ~nd materials ·spe-cifically relating to .this Agreement that DQT ha~ 
F~uesJed. be turned over,; 

'20.7J. Submitting to DOT. within ninety (90) Days·, a final statement and report relating 
to thfs Agreement. and rhe: report ·shall be reviewed by a eertined public 
,accountant or a licensed public:accountant;. an!i 

20.7.4. Pro:vidin.g reasonable ·assistance, including the assignment, of· necessary 
.agreements or dther documents, to DO.T dl!ring the transition, if any, to a new 
contractor. 

20.8. Upon .expiration or termination of this Agreement due to. Default b)' NYCBS, tl'ie City 
shall have the option to: 

.20.8. 'I . require,NYCE-S to remove all Eq!Jipment at its sole eost and expense; 

20.8.2. r~:llire NYCB$. to assign ~he Ecguipment, all related :~~sets '(inoJudii)g ihtellectua_l 
pr0peey) and,· l9 the extent a,ssignal:>I~ in a~qtdanoe with its terms, .the ggr¢ment 
with NYCBS.' Equipment and. Software suppl,ier pursuant to whloh NYCB.S nas 
purchased equipment from NY CBS .to a third party operator, subject to the .rights 
.of any. lender providing financing to the Program and subject to the condition 
preeedent tliat the assignee pay.-NYCBS an am·ount e9ual to the then fair market 
value of suoh l=quipment. 

20.s.1: take over op.eration of the Program, with p·aymeilt by the City or its des:ignee of 
the.amount due to NYCBS determined as provided in Sectior:. 20. !'O herein, such 
amount t0 be paiil as p~omptly thereafter as it can be ·determined by DOT and 
NYCBS in-accordanee with ·sectian 2.0. ro. herein. 

20 .. 9. ln t-he event of a te'nnination or e.xp,ration; as may be. appl icable, of this Agreement in 
accordanc.e with the, terms .of this .Agreement, at the option. o.f DOT or the Rec·ognized Lender 
upon .their mutual agreement exercised by notice to ·NY9BS given concurrently with sucb 
tennination or expiration, NYCBS agrees that it shall cooperate w'itb DOT ?nd the, Re-00gnized 
Lender (subject to the reasonable approval af D01'), at no cost to DOT •1;tnd.lor the Re99gni2ed 
Lender, to continue ta aperate the Program in accardance with the te-rms of fh1s Agreement and 
t9 'effect an efficient and orderly .transiHon of responsibil ity- \vi'th respect to the operatio·n of the 
ProgFam until the ,eatller of (i) ·one -hundred eighty ( 180J day~·afler ~uch tenraination and (ii) the 
selee;tion of a replacement operator f0r the Program ~nd such replac~men't- op~l'atot commeQcing 
,operatic;,n of the Progr<lm. The !etnis of tnis provisi'on ·s.hall s11rvive th.e r~rmilja_tlon c;>f .th.is 
-Agre~rtie~t. 
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20.1 O. PriCJr to. the exp_iration :of Lliis Agreeme.nt, the City sba!I c.oosid€.r pur:cbasing or leasing, or 
.requkihg a successor operator to pu.tchase or I.ease, .or in the event the City or its designee takes 
over operation of .the Program as ,contemplateo ,bf Secfion 20,8:2 herein, shall purchase or lease 
or require a successor ·aperator ,to purchase. or lease, from NY CBS, at its then fair market value 
as ~n installed :system, all of tl1e Equipment ancl, for a fair market royalty, acquire a non­
ei,:clusive license to use any intellectuiu property, developed ~Y • NYCBS (individually ~nd/pr 
colleetively the "NY CBS Ptoperty,j'>) necessary to oper.ate ,and promot~ the P.rogram. Fair market 
Value shall pe determined by <!greementbetween NY CBS-and DQT. 

20.11 . Upon exi,,ir-ation .of this Agreement, NYCBS shall remove all Equipment slibject to 
Section 20.10. • 

2.0.12. Upon termination of th'is Agreement ·and upon the selection of replacement operator 
NYCBS will no longer be ohHgated to provide the Services, but hotwithstanding the f9regoing, 
NYCBS shall not be released firom,,,any monetary dan~ges . 

. Sl!CTJO'N 2'1 

EMPLOYMENT AND PIJRCHASlNC 

21 .1. NYCBS wilt pay wag_es .to al.I of its employees that equal or exce-ed the living wage in 
effect as of ,the date af this agreement un:der the New York Liv,ing Wage Law: - -

2!-1.2. NYCBs· shall l)se reas9nable efforts; at its own cost and expens¢, to <ionduct outr,ea.ch for 
emplo,yment i;iurp·oses .to resi'd.ents· of tht City fof the opportunities to.- .be' ·creareo b.y the 
consa:uction, installation., operatton, management, ·ad.mi.ri.istr'ati.oo, marketing and inajntei:lance of 
the, Program. Such recruitment activ.ities shall irich.1de provisions for t.he posting of emp.loyment 
and .trairiing ,apporumities :at app~opriate City. agencies responsible- for encouraging employment 
of City r.es1dents. ·NYCBS shall ensure the promotion of equal employ1nent opportunity for all 
~ualified Persons employed by, or see~ing employment with, NYCBS. 

21 .3. NYCBS ·snail not refuse to hire, train, or employ, oar or ·distharge from employment or 
dis~fiminate against ariy individual in .eon;pelisatlon, bouts of em·ployment, or any otlter term, 
condition, or privilege of employment~ .incl't.idlng, but not limited to, any promotion, upgradihg, 
cfem0tion, downgrading:,. trans~er., lay.off, or termination, on the basis of race, c:reed, color: 
national origi11) sex. age, handicap, marital status, affectional preference or sexual orientation, in 
accordance with applic~ble law.' NYCBS agrees to comply in a-II respects with :~II applicable 
federal, state and l<;ical ·eniployment. dis.crin1inatr9n l~ws and requirements.during the Term. 

21.4. NYCBS shall select;. train and employ such number of employees as is necessary or, 
al?.pr0pdate f9r NYG'B~ te> ·satisfy its: responsibilities her-eund~r. NYCBS shall ~e the sole 
authority to hire, termi11ate·anp discipline:a.ny and atl personnel ·employe.d. by NYCBS,. provided 
however 'that DOT may reasonably direct t.he termin<!tion or rea$signmen't ,of a particular 
employee. 
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21.S. NYCBS shall designate, a 'full•t1me employee tq .oversee its daily operations; and who 
shall .-act as the contract .admi·nistrator for the P-rogr:am and serve as NYbB'S• primary ppilit­
person with the City. Th'is individual ~hall have the requisite .arnount ~f el{perience in Qpera'ting) 
managjng, ·an~ mai'n'taining i~e PrDgram and operations contemplated he~in. The empleyee shall . 
be accessible t9 DOT at all fe.asonable • ti.mes during normal bu.sines$ l'l<:>ur~. to disc,usi; the 
m_anageJiTleill,- oper.at)Qrl and. ,:na•infen..anee af the Pt'og~~r:n. ant;! Withf n a reasonable· time frame 
duri.hg non-business ho.u.rs in .the event ofan emergency. Gonsisteo.t failure by such employe.e to 
be acce:ssible shall be reparted to NYCBS.' principals, and if not rec.ti'fied, shall. be. grounds for 
replacement of the employe~ 

• 
OVERSIGHT AND REGULAcrION 

22.-1. DOT shall ha1.1e the right at a.II times. tp ove.rs]:e, regulat~ 0an4 ir1$pe'ct peripdie:;ally the 
insrallatrt;>n, o~r~fion, atjd maintenance of the Program, ·and any p·art thf;feo:f. NYCBS shall 
e.stablish 'and mai.ntain managerial and O'per:ational rec.ords, standards, pr:ocedures and controls to 
enable N·vcss to demonstr:ate, irt reascinable·. detal~ .to the s:atisfaction of the Cify at all times 
throughout the Term, that NYCBS is in compliance. with this Agreement': NY CBS snail retain 
,such records for not less than six (6) Years fol'lpwing the expiration or termination of this 
Agreement. 

22::2. To the. fullest extent permltted by -applicable law either no.w .or in the future, ithe City 
reserv.es the right to. aaopt •0r issue .. such rules; ~egulations~ orders, or other.directives that it finds 
necessary or appropriate in .the Jawful exercise ofi its powers, including, but not limited 10,. its 
police powers; -and NYCBS expressly agr.ees to eomply with all such lawful rules, r,egulation~, 
orders, ·or.other directives. · • • • 

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

22.4. NYCBS''shall oe required to submit -sue.Ii reports, at periodic intervals, of all element's of­
.the Program• as reasonably required bf· D.OT, inol.udfng, ,bu.t not limited io, r.lle reports .required 
pursuant.to Section 1'5.4: -

)2.5. In tlie·event' the City"has ·a good: faith rtas·on to believe that NYCBS'' fiscal conaiticm may 
.be such. tltat it may become urtable to·compl~ wi'th •its obligations-under this Agreement. NY CBS 
shall submit to DOT; upon· its reciuest, a ·corriplete set ot the latest aeneral purpose financial 
statements for ·a speci fied past fisca·1 period. prepa-red in accordance w.ith GAAP, -and 
accompanied by a report fr.om :an independent certified public, -accountant ("CPA") wh9 
performed a review of the statements in• aec9rdance with the Arnerkan lns_titute of Certified 
PubHc Accountants; ("AICPA''.) Professio,:ial ~tandards, not late.r,tban twenty °(20) business Days 
from the date such financial statements become·ayailable to NYCBS from its CPA. All such 
statements ·shall be accurate ·_and CO!TIP,l~te i:n a.II material respeei::s. ln~the:event the Ci~ revi~y;,-s 
such financial statements and detettnJnes in its reasonable• dis•eretion that NYCBS' ·fiscal 
·condition may be Sll_Ch that it m~y beoo.me unable t~ tori)pJy '\Vith its, .0,bligations- µod~r this 

J 
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Agreement, the Cifyn:r£ty; r~u.ire NYCBS tp submi~ and obtain the €om·missioner's approval o.fj 
a plan setting fortb the steps tha! NYCBS wiJl take to continue to be able to comp.ly with this 
Agr~me.nt., 

22.6. l)pon· the Wfirten request of th'e C9rtt·mis~ioner, NYGBS shall prQ.mptly submit to the City 
any non-p:rivil~ge(i infQr.matipn that- i~, reas0nably .related to l'l,l:YCBS' abligatidns under this 
Agr¢Jrr,ient, ,its bu.siness and Qper'atio.ns, or tl:lose of .any affilia1ed .Person, w.'il.h respect to. tlie 
Program ot, it;S ·opera;fions; 6r any Serv ice, in such .form ,an·d c.oniait1ing sut~ 'information as the 
Commissioner shall specify. in writing: Sue.b information or report ·sha·11 be accurate and 
cornpfete in a.II material respects. The Commissioner or the City may provide notice to NY CBS 
in writing,:as,set fdrtb in Section 26. 7 with regard to the adequacy,. or inadequacy ofi such reports, 
pursuant [O ihe requfreh~erits of this _Section. -

22.7. Ttfroughoutthe Term, NYCBS shall maintain complete and accurate books :of account 
,and recofds of the business, ownership_, and operations ofNYGBS'.witb respect tQ the P.rogram in 
a manner that allows the City .. to ·detern1ine whether NYCBS' is in comp•liance: with th~ 
A.gr_eement. Should the. City r~aso~abiy ·determine that the records are nq_t b.eing maintained in: 
such1 a manner, then NYca~ shall ·alter _the: manner in whi'ch the books ·and/or reaords are 
maintained, so that ·NYCBS comes into ~ompt'ian~e with this Sectk>n. All fin~nli:ial books and 
recgrds which are CTlainrained in ae-cordarfpe with dAAP shall be deemed to be acc~pt'a~le und¢r 
t~is Section. NYC8-S· shal,l also m~intato and provide suc.b ·~ddlt.ional bo.0.ks and r~or<'ls· as t~e 
Comptroller or the Cqtnmis.sioner d.eem reason·ably necessary to ensure proper aecountl'ng of.all 
payments d1.1e the € ity. • 

i2.8. The. City, ~he: Co111111issione.r artcl t~~ ·comptrolle·r, or their design;3ted represeotatives. 
~.hall nave tlie rign~ .upen writ!'~h demand with .reasonable no~ice ta NYCBS µrjdel the 
circumstanc~ . to insP,~tt, ex.a.min~ or aud.it during nonna.l business l:fours,all decurneilts; records 
or· other i,n'forirtati:on which pertain t.o :NYCBS or are related to .. NYCBS' obligations under. tflis 
Agreement All sueh doc.uments shall b.e made -ava.i.labJe at NYCBS' local office. All sucn 
documents sball be reta'ine.d by NY.CBS for a minimum.of six (6) Years following the expiration 
or terminati0n of this Agreement. Notw.ithstanding the fofegoing, the Psarties ackn0wledg~ •and 
·agree that the powers, duties, and obi 1gafi6ns 6fthe ComptrolJer pursuant .to ilie previsions of the 
City's 6harter shall not beiiiminisheci,' compromised, orabridged in any way. 

' • 

22.9. NYCss·,agrees io comply in all respects with the Cify1s 'Jfnvestigafions Clause," a copy 
of which is anach·ed as: Exhibit 'A. • 

SECTION 23 

RESTRICTION AGArNST ASSIGN,MENT 

2J.I. E:i<cep't as may, otherwi.se be expressly provided in tl:lis. Agreement, NYCBS shall not sell, 
assign or ot.herwicse transfer .al I or any p6rtion of its Interest in this Agreement: or in the costs or 
obligations establislied under this Agreement or C0.nrrol ~hereof, without fne prior· written 

·.consent o'f DOT .. NYCBS shall. notify DC>T of any proposed sale, assignment or transfer. in 
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writingt· at Jeast sixty (60) Days prior to the proposed effectjve date of such assignment. 1n the 
event that any .such sa'le, assj_gnment 9r transfer of this· Agreement is approved by DOT, the 
purchaser, .ass,gnee or trans~ ree shall agree to be bound by a1l the covenants of this ·Agree1nent 
required of NYCBS. Any purp0rted is'ale~ assignment or transfer wi_th.out DOT's approval as 
required ~beve $.h~I ge void and af no· force or effect 

SECTlON24 
• 

ADQITIONAL SECURITY AND GUARANTEES 

24.1. NYCBS shalt be sole1y responsible for obtaining: and· maintaining current any applicable 
licens~s or perrnits; as required for the operations contemplated in this Agreement in.eluding, bu1 
n9t limited to, .any oecupational licenses required by l~w for the conduct• ;0f the services 
contemplated hereunder in all areas in which such are contempiate.d to b~ ~rovided. 

SECTlON 25 

R.lOHTS OF RECOGNIZED LEND'ERS 

25. l. DOT shat l give the Recognized Lender. at the address of the Recognized Lender and in 
lhe manner set forth in Section 26.7 hereof • a copy of each notice of Default at the same time as 
it gives notice of default to NYCBS. • 

25.2. Subject, to the provisions of Section 2·0 hereof. the. Recognjzed Lender sha·II~ in the case 
of any default by NYCBS, and prior to any other termination of this· Agreem1'nt. have a peri'od of 
ten (10) days .m.ore than is· given NYCBS, .to remedy such •detault or cause itto-be remedied .or to 
proceed under Section 20.9; provjded. however,. that if the defauU is not ·one that can be cured 
with the payment of money and if the Re,cognized Lender needs to exercise ·its remedies and 
obtain access to its. ·collateral prigr to being able 19 effectuate the cure ,of any such default, such 
additi9na1 ten (1()) day peripq shall, so lon·g as the Recqgnized Lender i's di.HgentJy and 
continuously pursµJng sueh cµre and has provid~d written notice t() DOT cf its int-ent to C!lr¢ 
such defaU1r, be extende_d for suc_h additional time as is netessar;1 for the Recognized Lender to 
ebtain suph acce~s and commence and effootuate such c.ur,e . . 

lS.3. (n· the ~vent of any termination of NYCBS ·as the 9per~tor under this Agreement, tbe 
se1ectiC>n of 1he repracem~nt opetator shall be subject to th~ reasonabl~ approyaJ of the 
R~cognized Lend~r~ si1b)e<:t 10 the provisions of Section 20.2~3 tiereo.f. • 

25.4. [n. lhe event of th~ termination · of NYCJ3S as 1:ht? operator under this A.greem~ht, tbe 
Recogni-zed Lender and DOT sha11 ·cooperate to find a replac~ment. op~r~tor within s~,uy (60) 
cSays of.'-~uch ten:n.inatioo. If DOT and the .Recognized Lender ·are unable to identify, an ·operator 
JoinUy duting such sixty'(60) day pe~iod, the R-ecognized Lender may: 

. 
2~.4.1. Select a replacement operaror provided such teplacem~fnt pperat¢r; (i) i.s not a 

Prohibited P~rson,. {ii) ha~ sJtisfjed the City1s V¢n_dex requjrements, and. (iii) 

. 
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meets the Cify!s e;:onsiderations· fur responsibility per· the New York City 
Procure.ment Po_licy Board Rules. Such r'eplacemea.t operator- ·shall -a·ss.ume a ll 
obligations:_under this AgreementJ or 

2-5.4.i. assume thi.s Agr:eem~nt, either based qn tb~ i~s.of this Agre~ment or thrQugh a 
;iep~rateagreem~nt betw~tn· DOT and the ,R~grilzed Lender. 

2515. DOT shall not amc;:nd or modify this: Agreement without t,he prio'r wrrtten cons~n.t o'f 
NYCB$.-and the Reco·gnit-ecl Lend~r: 

25.6. NY(;BS shaJI ·have. the right to ·collate-rally assign its ri'ghts un~er this Agr~meat to the 
Recognized L~nder as coiiateral for- the Recognized 1-,oan. • 

25.7. The terms and provisions of this Section 25 and the rights of the Recogn•iz~ Lender 
hereunder shall survive any termination of this;Agreement • • • • 

SECTION 26 

MISCELLAN'E6US 

26. t. All Appendiees ano Exhibits referencecl in this Agreement are deemed to be Appendices 
and Ex..h ibits of this· AgFeement, whether or hot th.ey are physically, attached hereto; and, all such 
Appendices and Exh1bits ,are, inoorpor-ated herein by this reference and are-.expressl,y. made a part 
of this Agreement. The procedures for approval •of any subseq_,-ient an1eodment or modification 
to -~my ofthe Appendices and Exhibits shall be the same as those applicab!e'to any amendment or 
modificat,ien hefeof. -

26,2. NYC.BS shall comply with "Ma:yoral E~eoutive Order 1~0 related to Language Access' ' 
and DOT',s ''Language Access Plan",. with regard to any ~pect of the Prqgram, including, but 
not 'limited to1 ,publications, materials, website and Station displ.ay~ 'that th~ genera.I public will 
utilize during the term ef this Agre-eme.nl • 

26)3. NYCBS and De>T acknowledge: and agree that the nature of ~he relationship created by 
this Agreement requires extensive and ongoing long,term 1coordlnati0n _between the Parties. 
Accordingly, no later than ten business Days after the Brfective Date, the. City shall designate a 
DOT :emplo,yee· and NY CBS shall designate an empl9y~e as req_uired by S~~tion 4 I .s. ·as the 
Individuals rC-$ponsible for 09ordinating with the other Party with respect ro:~ll mat~r~ that _may 
aris~ frpn, titne. to time, ini;luding ma~rs arising-UQd.~r Sei;tion 7. ir1 ~ne c~urse o'f rhe ~eri:n 
relatjng ta t.he installatiQn, n,~int~na.nCce, and 9peration Qftlie Prqgram. Wh~n ;it any ti.me during 
the Term a.l)y no~ice is r~J.Jir:ed to_ 15e s¢nt_tQ NYCBS, other than a noti~e p,ursuant to Seetiori 
26.7, such notice S'hµII be suffieient if sent .to_, the .above designated individual or his or her 
representative by .e-mail,, facsimiJe, band deli.very, or· .mail, er to the extent ora.1 notice· is 
spe.cifically. p-errititted in this Agreement, ·communic.ated by. telepfione, Any, such :oral notice 
shall only be.effective if,(a) given to the .person identified in this Section or a designee 0f such 
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pe!son whose designation is notified to the other Party, hereto i_n· writing, and '(b) followed 
reasonably promptly by written notice~ which may,for such purpo;5es be given by e-r,:iail. 

26.4. The. prior wrinen approval of D0 1"s press,effice is required before~YCBS or any. o.f: its 
.employees., servants.,_ agents o~ independent contractors· n1ay, at any tim·e, either during or after 
C-OmRletion 0r •termination df this A gr,eernent. make, any statement t0 the ·press or issue any 
material for publicatj0!'1 through any media of communication bearing on the work performed or 
data. colleQted under this Agreement. Tf NYC~S pgblish~.s a ~ork ·dealing with ·any aspect of 
·performance under this Agreemenl, gr of the r~ults and atcom·plishments attain~d in such • 
perforn't"ance, then I.;iO,T strall have a royalty-free, non-exclusi·ve ·and irtevocat>le lieense to 
r ~rqduce, p~bJi~h) or e1herwise us·e, and t_◊, ~lithoriz:e othe~s- to. use •the publiqitien, or, ln th_e 
·event th'iit (:jnJY a portion Qf° the puplicatiol'.I dec1ls' Wit_h ~n 1'~pect o·f perfonn~i;ict· under this 
Agfe,ement, such portion of the publicati.on. 

_26.5. Jhe c·icy :shall notify, NYCBS of afly ppjeciions to :NYCBS' p~yrpent catc·ulations and 
N·YCBS ~ha_ll re~_pohd t~ DOT Witti.in five·'(S) Days. 

'26.6. ln the:event that NYCBS receives either a nptice of default or a n9tice of nonc_ompliance 
fro.m a· -sp9nsor, 'a· lender or a material supplier, it' ~hall -notify· the City and suBply a copy Q,f the 
n'Qtice e>f n.c:m·complian~ ,vithin five (~) Da;ys of receip~. 

I 

26. 7. All notices shail ~e in writing an_d shall be sufficiently giv~n if s_ent bY, regjstere.9 or 
'CeJtified mail, return r.ece-ipt requested, by overnight mc1il, or by personal delivery to -rhe address 
listed belo\v, or ro S\J<;h other l~catien or _p-ei:_so_!I ~s a11Y Par~ may .de-~ignate ir. w:ri~ing from rii:ne 
to tim•e. !;very ~co·mmunicalioh from "NYCBS sha11 .. be ser:it t9 t!:1e inefvidijal, agen·C:y or 
dep-c1rtme!lt'.designate<1 in the applicable S¢,ction Qf thi:s Agreenfent. unless it is .tP "the City/' .in 
Which· cas~ s_uch e:ommunicati90 shall be sent to: 

lf to the <;icy: 

with a copy to: 

If to NYCB.S.: 

. 

At: The CQmm.issioner·ofDOT 
at·ss Water Street~ 
New York, New Y:ork 10041; 

General Counsel, 
·New. Y.ork City Department ·ofTranSJ:)OrtatJOO! 
55 WaterStreet, 
N~w, Y ork-/ New York l 0041. 

At: 'N~C Bicye'le Shar~ LLC, 
Attention: Chief Executive, 
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6.0 Col.umbus Gircfe 
New Y.0rk1,'N'ew York J'0023 

Lf, to Blkeshare Holdings: 

At: NYC Bicycle Share, LLC,. 
A,ttentjc,n: Chief Exeeutive, 
60 .Columbus Gire.le 
New• York, N:ew York I 0021 

IJto the Re,eognized L.ender: 

wit.h a copy to 

A~,, Ooldntan S.achs ~an~ WSA, 
ioo, W~st Street, 'New York, 
N'.ew Yrork I 02&2, 
Aftn; Margarel Anadu and Andrea Gi.ft; 

Jones Day,,. 
222):ast 41 st Str~et, 
New York, NY 10017., 
A,;tn: $.teve)i C, ~Oppel, Esg 

• 

• 

26.&. Except as may •olherwise b~ ,provide.cl herein, the mailing of such notice shall be 
eq,1:1i,valen·t to direct personal notice and shall 'be d'eeme:d t_o. have been given when mailed:· Any 
notice required to ~e given tp NY:CBS P,urs~ant t(,)' SectiQn io h~r~in for ~hich a eure. pc;:ri~d is 
{en {I 0) Days ~r .less, whicl1 requir~s. a.ction t() be tgken wi thin tel:1 Dll:ys er less, Qr notifies 
NY CBS of an event or·.~ction that w.111 oc!;:ur in ~en ( lO) Qays ·ot I~~ must b:e giverf'by personal 
deli~ery; ov~migbt mail ·~rvtce-,or facsimi,le transm'fssion. • 

26.9. Jn additi9n to the representat1ons, warran·ries, •and 09venants of NY.CBS 10 .the City $et 
f0rth else:wliere herein, NYCss· represents and w~,tJanrs to the City and c0venartts ancj ·~gr.ees 
(which r'•et,re·~entations,. Wat:tanties, c·avena.nts an<! 'ag-reei:nents shall oor be-a:ffected er ~aiv:ed by 
any'insp~c;;tion or ~x,iimination madel>y oroo behalf@fthe City) as of the Etfective Date: 

26.9. l. NY¢8S • is a New: Y ork limited fiabiiily .company., validly ·e?Cisting. and in go.od 
stan•qing und~r the l~ws of,the ~~e ofNew Yo(k, and it is duly•authorized to dg 
t,,usin~ss in the State of New Yorlt and in tlie.Cicy; 

26.9.2. The sole owners of N'YCBS (after .giving effect to lhe tra.nsac.tions ~ ntemp·lated 
by the Alt:a .St0ck f>utchase ·Ag,reei'nent) are Alta and $ikeshare H-Qldin:gs; .and 
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i'6.9.).. NYCBS has all requisite power and authority to own or lease rt~ properties and 
assets,. to co:nduc.t its business as currently ·cpnducted and to ·exeouti; deliver and 
perfsrm this Agreement and all other. agreement$ entered into ·or deli,vered in 
~ nne-0~ion with.or as <i9n-remplated hereby. 

'26..10. T°l1e=·e,xecut:ion, deliver-y ·an~ performanee of this .Agreement and all .ether agreements, if 
any, e_ntered into in connection with ttie transactio~s •contemplated hereby h·a:ve .been dulyJ 
legally and' v<1lidly authorized l!Y. all necessary actiQn on the part of NY CBS and the ·certified 
copre·s of authoriiations f<>r the execution j)lld de~ivery of Llti~ ;,\gr_eement prQv•ided to the, Cicy 
pur~uaht to Section 2.i are true :jlnd t,:<>rrec.t. This Agreement and all other agre~me'nts, if any, 
eritered 'irito in connection ·with the.'tran.sac,tii;,ns cpntemplateo her,~y have b~n !:luly exeourea 
and delivered by NYCBS .. aoo conStitut¢ (9r ,upen el'.{ec·utie.n and delivery )Viii constitute) the 
valid and binding 0bllgations <:if N.YCBS~ and are enforceable (<'>'r upon exe.c.ution an·d delive.cy 
will be enforceable) 1.n a¢cordarioe with their. respectiv.e fornis~ s·ubjed to equiial:>le legal 
principles and the laws governing cr.<!ditors' rights. NYCBS has obtained the requi•site authorit):' 
to ·autborize; •e~eeute and deliver this Agreement and to: consummate ih.e transactions 
contemplated hereby. and n0 other proceedings or other cactions ar.e necessary on the part of 
'NY CBS to· authodze the execution and delivery -of. this Agreement and the consummation 9f the 
tran·sactioris contemplated hereby: Nei_ther the execution and delivery o( this Agreement by 
NYCl3S. n9r tbe· performance of its gbligations,cpntemplated hereby w i'II.: 

26. t O:L Conflict'with1 result in a material breach of er consdtut.e-a material default 
under (or with notice or lapse 0f time _or both res.ult in -a materil!I breach of or 
cqnstit.ute .a materfal defaulr under) (i) any. goverrling document of NY.CBS or to 
NYCl;lS' ~nowledge, any agr~ement among the owners of NY CBS .. or- ( ii) ~hY. 
statUtf,:, regulation, agr~me11t, jtJdgm~nt; d~cre~, eourt or admin'istrati.Ye 0rder pr 
pro¢e~s. or any .G.omriijtment to. which NYCBS is~ party 9r by which it(or any of 
its prop~rt.iesJ~.r as~ets) is s.ubjec.t or, bo.und; 

. 29.10.2, Result in• the·creati(}n 9f, :or·gjve any parcy the right ·tp cr@t~, any material . 
lren~·charge, encumbrance~ ot securi•ty interest upon the ·prQp~rt)' and ~~els pf 
NY CBS, eJC~~pt per.m itted en~umbr-arit:es under Se.ctiQn .4.3', I; or 

26.1 o::t Term·inate, .. breach· or cause a default under anY, provi&ion .er term of any 
contract, c1rrangement, agreement, liten$e Qr commitment tQ whfch 'NYCB$ i~ a 
p~rty, exc~pt for any• event .speclfi~ in this Agteem·ent, w,hich ihdividuaJly .or i ii 
th~_!}ggr~gate wc;,uld nQt haye·a rnaterjal .~pverse eff~ct OD ti.re bus.iriess; propert'ies 
or fioancial condition Qf;NYC8S or the Program. 

26.11. NYCBS has pa'id all materi~I P.gi:eement,. permit; ·or·other fees ~nd ~hai:ges to iilie City 
' . th~t have become du-e. pn9r to the B.ffective Dat~. p1;1rsualit ·to, this Agreement or ·any permi1 Qr 

Qtber agreemefl't an~ that bllv~ not !,e~n waived or Qtherwi'se settled tp the ·satisfac.tibn of.DOT. 

26.12. Neither NYCBS n.or any :affiliated. Person ·or any emp.loyee or •agenr of NYCB.S has 
committed or been convi~red (whe-re such· conviction is a 'final.., 11on-appe·alaQle judgmehr or the 
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timeJo appeitl suc:h judgment has passed) :of any criminal offense, 'including, but not limited to, 
bribery or' fraud; arising ·out of or in connection with (i), lhis Agreement, (ii) the award of this 
:Agreement, or (iii)' any. acf to be taken pursuant to this -Agreement by the City oi; its offiter~ 
e·mpT0yees ·or agents, .Gr (iv) tbe business actfv.ities an'd services ta be undertaken or provided 
pur,suarit to this·A~r.een,ent. 

2.6. I 3. NYCBS- shall promptly terminafe its relationship w.ith any affiliated Person, or •any 
employee or agent of NYCBS, who is ·convicted (where ·sucn conviction ls a, final, no.n­
appealable judgment or the tirne • to appeal such judgment has P.~$ed) of anY. criminal off ens~, 
inelucling,, but ·not limited to, bribery or .fraud, ar-ising out of o,r in conne~.tion with-: (i) this 
Agreement, .(ii) the award of this Agreement, ,(iiD any-act_ to be taken pur;suant to this Agreement 
b.y·the City or its oEfice;~. employees Qf. agen_rs, or,(lv) 'the ,b'lis.iness activiti¢S and ~ClrV'ices to be 
undertaken·10r provideg by NYCBS·pursuant tp this. Agteemenr. 

26. 14, In connec:ltion with its-obligations under this Agreement, NYCBS a:gre·es to comply with 
th·e 'applicable provisibns. of the Am~ricans With l)i~•aJ,iliti'es Act o.f 1999, 42 _U .S.G, 12 l 32 
("ADA"), the Architectural ~d 1:r~nsportati-on Barriers CompHane.e aof\rd Guidelin~ .. ~nd .;iny 
additional applicable; f~d~ff.li l. stat-e atid l9gal laws rela(ing ro acces~ibility fQr pe_r,s0n.s •\Vith 
dis~Hities ~d any rule-s or r~l1,lations promulgated thereund~r,., ~s: ·such laws; ·rules or 
r~g·urationt .may from time to time lfe:amended. • 

26, 15. NYCaS J;ihall not :discrimin.ate In the prpvisiQn• ~f $e..rvi~~$ on· the .b:1sis of r~c~. creed, 
<.ol<>r, natiQn~I prig_in, ~x. age; h·andicap, marital statu~. or r-eal or perceived s~xQal ori'entatior;i. 

26: 16. In the ~vent NY CBS, with the consent of the 'Ciry·as, ref1oired and in acco.rdance wi.th the 
provisions of $e;ction 23.1, sell~, assigJJs ·or·otherwise transfers the Program, ·0r ,any part ~hereof, . . . 
er Contr0l there0f to 'any Person, Qr to the· City 9r the City's a:ssi-gne~.; Gr in the even't thi.s 
Agre-eme:nr rerminates, Nv.Cl3S ·shall transfer the Pr9gr,~m, or ~uch relevant p,art, in an 0rderly 
rnann~r. te n.;1airHaio e·ontjnuity: of S¢rvice. 

26.17. NYCBS affirms and dec'lar-e:s th~t it is not in :arrear.s•·to 'the <;:iry for any,·debt, contracJ or 
taxe-s and that it is not ~ . .clefaulter,_a~. a surety or otherw·ise., upon any obligatiQn to ·the ·c1ry, and it 
has not been deelared 110( resp.onsiQ.le, or disqualified, t>y. any.·agency; of the City, nor is• there ·an:Y 
p,roc~eding_ pending relari•ng .to the respO.hsjpil iry or gu.alificlitlOh of NYOBS tQ re~eive thi•s 
Agreem.ent pr·any otner public ¢o~tracts. 

26.1 ~- No material mi-sr.eprestnt~tion has been made, efther oral -or ,;,;,rittenJ in·tentionally or 
negli_gent)y, by or on behaltof NYG.BS in this.A'gr~ement, in e-0nnec;tkin -with any ·sUbh'li$sioh to 
DOT oi' the Comniissionet, in•c1~9.ing the Prcip!:)~I, er in connectj0n with ,the n~gotiation of th.is 
Agreer'i)ej'lt. 

26.'I 9. This Agreement -shail b~ binding upon·,-and ·•inure t<;> tlie !,enefit of the Pan res -and ~heir 
r~ pe~tive· suctessors and pennil'ted transfe'tees and assigns. All of the prQv,isiens Qf this 
Agreei:nent:shaJI apply to the City and NY CBS artd th~ir suc~sQr-$ and assigns. 

' 
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26.20. Nohyiths~_nding anything to the contrary• in this Agreement~-the Pa_rties acknowledge and 
agree th~t the p~w~. duties,, arid Qbligations of the Comptroll~r pursu:ant-t9 the pr~>Visions of the 
City's Ch_arrer _shall nqt.be•dimin1$hed, ~ mpromised, ·qr abridged in an):'; way.. 

·26.21. The p,ayment ,of liquidated damages p.ursuant to the- provision~ of this. Agreement is 
'intended_ s_olely te compensate the City for dam~ges inc.urred from the ac~al failure to meet the 
particular obli'gation and not for failure t~ meer other obligations that m-ay b.e c9nstrued as related 
(for ex.~mplec, the ~bligatlo_n to r~imburse th~ City, if the City~ pursuant' to this A_greem:ent, 
performs or an:a.nges for the perfortnant~•of. the obligation, the failur~ of wJiich gaye rise t~ the 
"liquidated d,µn;iges oQligation, inde!llnifi~ation obligations; ·,ah~ mC;lnetar:y consequene_es 0f 
Terminati'on)_. No.thing in !.hi's paragraph or i n thi~ .Agr:ee_nient is intend¢d to authori~ or shall 
re·sillt in double rec.oyery of damages by the Ctfy:, 

26.22. No fai.lure 911 the part 6f th~ C1ty::,or NYCB,S ~0 exercise, and no delay .in e.xerc1sing·. ·any 
right hete(!ndet _shall Qpetat€; as a \Yaiver tt1¢1'eof, nor sha.11 any- sing.le or partial ~xercise .o.f any 
sueh right preolud¢ any other right, except as provided herein, su.bjeot to the condition·s and 
limitati.on:s es:tabl ishe.d in this Agreement. The ri'gl:lts and remedies proyided. herein ar.e 
•cumulative and not exclusi,Ve. of any remedies prov.ided by law,. an·d n·othing, contained in this 
Agreement.shall impair any of the rights of the City .or NY CBS," ·as applieabfe under applicable 
law, subjei;:;t in each case to the terms,;and conditions of this Agreement. A waiver of any Fight or 
r-emedy by the City or NYCB·S, as applicable at any bne- time, shall not affect the exerci'se ot 
such right or remedy or any other right or other remedy by the City 9r NYCBS, as -applioable .at 
any :other time. In order for .any •wai'ver of the· City 0r N¥CBS,_as,applicable to be. effective, it 
mu.st be in writing. The failure of the •City t<;> take ;tny action regarding a default by NYCBS 
shall nQt· ~e d~emed or ooristrt,J~d to constitute a wa~ver of, or oth'erwis¢ affect, th~ right of ~he 
.City t<> r,ak~ any action per'.roit1ed by this· Agteern~nt at .any .other .til'.11e regarding ~ch default. 

26.23. The0 cJauses and provtsiQns of this Agreement are mten:ded to be sev~ble. tr any clause 
or provision i$ decla·red invalid, in wh(>!~ or ln pa.rt; l;>y any cou~ ageny~, "CQinmi.ssiqn, 
legislative bt:idy,~r 'other authotity of comp~tenf jurisdjotion, su9h pr,ovision shall be d~med a 
separ~t~, gistin9t, ,and indepenctenr portie.i:ts and such ~ecl~iatio)l sti~II nQl affuct t)le yalidicy of 
the rem;iining portions. hereof.' :wh,loh other portions s.ball continue in 'full force arid effe~t, but 
only s9 long as the essential term·s underlying tnis Agreement are· not 1,1nd.er'mined. u: howe,ver, 
the esse.ntial tijnns underlying this Agrcem~nt are undermined as a result of any clause. or 
ptovision being ,declared-,invalid, in who.le or in part:, by any court, ageney, c-ommi•ssion, 
legislati.ve body, or·,0ther aulhority of competent j urisd iction, :and such declaration is not stayed -
within .30 Days by. a court pending resoluti0n of a legal challenge tbereto or an appeal thereof: 
the adversely affected Party· ,shaU n0tify, the, other Party in writing of such deelarati0n Qf 

invalid ity and tile effeet of such· decla:ration .0f invalidity · and the Parties ·shaU enter i nto good 
faith neggtiatiqns to n1odify this· ,>\greem_ent to, e9mpensate for sueh declaration 0f ·invalidily, 
provided, however, that any suc-h m0pificatjqns shall ,be subject to all Oity :approvals ~d 
authorizations, and ·c9mpliance with all City prl)cedures a11d pr.0ces.ses. If the Parties. canner 
CQme t0 an agreemeht modifyirrg. this Agreement wit.hin o.,ne huncjrecj and IW.~!lty• ( 120)' D~Y$· 
(wh'ich on·e hund~~ and· twenty ,(120) D~y period ~Ji~l,I be· toUei~ duriQ.g, ai:,y .st.~Y c_ont~mpl~ted 
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abo.ve) of sueh notice, the.o this Agreement ·shall tennfnate wiih such consequences as • would 
ens.ue i:f It ti'ad been terminated by the City pursuant to Section 20 1-ierein. 

26~4. In :;i_ddition, in the ¢vent any applicable federal, ·state, or 16eal law or :any. regulation or 
I 

order is passed or issued, .or any exis.ting applicable· federal, state, or local law .or regulation or 
oraer is .,changed ( or any jud.i.cial .interpretation thereof is developed or , changed) in any way 
woich undermines the .essential terms underlying this Agreement, the ·aoverSely affected Party 
shall' n6tify the· other Party. in ·writing of such cliange and the :effect of such change and the 
Farties sh-aU enter into good faith negotiations to modify this Agreement t9 compensate .for .such 
change, provided). however, that any such modifications·shall be~ subject to all City approval·s ·and 
audtorizations and eompliance wit~ ail City procedures and p.r-ocessc;s. 

26.-25. Any provision of this Agreement which should naturally -surv.ive the terminati9n or 
expiration Qf this A_greement shall ~e deen1ed t.o do so. 

2.6:26. The headings-contained jn this -Agreement are to facilitate reference onJy~ do not form a 
part of this Agreement, and shall not in • any way affect the construction or interpretation hereofi 
Terms such as "hereby," "herein,"·"bereot" "hereinafter,"· ''hereunder" and ''hereto" refer to this 
Agreement :as:a whole and not to the particular sentence <;>r paragraph -wher-e the_y .appear, unless 
the context ptherwi~ requires. The term ''may" is permissi:ve; and, the terms "shall;' " must~_,; 
and ''will" are mandat9ry, n9t mefely dir~ctive. All references to any gender shall ~e deemed to 
inclUd':} b~th ·the .male ~ncj tire f~malei and 81'.lY r-efece:nce by number shall be d~eliled to include 
both rhe singular ai\d tne plura:1, as the cqntext.may require. f¢r.ms usoo in the plur.al include the 
singu,lat-; and vie:e versa, unles_s 'the cont¢xt oth_e_rwis¢ req4ire·s. References in thi•s Agr~emertt te 
Sections, Appendices arid Exh-ib.iLs are to1S~-0tions, Appendi¢es and Exhibits of this Agreement~ 

2.6:27. NYCBS._ sha'II . conduct tfre work tQ be performed pµrs~ant to this Agreement -as an 
iod¢pen:dent con~cror and not as. an agent of the City. 

26.28. This Agreem_ent ·shall .be deemed to be executed in the City, of New York,, State of New 
Yor~ ~nd ,s~all be governed .in all respects~ including v~lidity, interpretation :and effect, ~nd 
construed in a:coordance with, the laws of the State of New Yor~; Jrrespective·of'con O ict _of la"vs 
pr.inciple, as applicable tQ oontra-ct·s entered into and to b.e p~rfo rme:d-entirefy within tire State ¢ f 
New York. -

26.29. All repres.entations and warranties contained in dlis Agreement shall survive the Term. 

26:lo. The Gity and NYCBS,agr-ee that-.-any and a-U claims asserted by .origainst the City arising 
under this A:greement or related thereto, shaJl be beard and determined either in a court of the 
United States loeated in New 'York. City C'Feder,al C()urt'') or ih a court of the State dfNew-Y'ork 
located in the _Cify' and Cou°'ty of Ney;. York (''New York State do,urt"). To ,effect this 
Agreement and intent, NV CBS agrees that • 
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'.26.30.1. If the City initiates any a<::tion ,against NYCBS· in Federal e0urt or .in New 

• ·vork State Couti. servi~ of pr9cess· may be made on NYCBS as provided in 
Sect.ion 26.)i hereof; 

26.30.2. With respect to, any acfjon hetween the City and ·NYCBS in New York 
~tate Court; NYC:8S :expre:ssly wa-iv~ and relinquishes any. rights it might 
otherwise have: (i)' to ·move or dismiss on grounds of f9rum non convenience; (ii) 
tQ remove \o Feder,al Court outside of the City; and (i'1 i) to move for -a change of 
venue to-a court·o_f.the State of New Y:grk outside ()fNew York County;-

26.3Q.3. With respect to any,acti0n b.etw.een the City .and NYCBS in Federal Court, 
NYCBS .expressly wai·ves and· relinquishes any r-ight it might otherwise have to 
mo:\le to transfer the action to a United States Court·outside of the Cicy; and 

26.30.4. If NY CBS commences any. action -against the City in a court located other 
than in the Gity, County; or .State oJ New York, then, upqn request of the City, 
NYCBS shall either consen't to .a transfer.of the action to a eourt of competent 
jurisdiction. located in the City, CQunty or $tat~ of New _York or, 'If the e;ourt 
where th~ ~ct ion i~, initially brpught will nQt'ot cannot transfer 1he ·acti9n, NYCBS 
sh.all eonsent to disr:n_iss such actiph without p-rejudice and may th¢re.after 
reinsti.tute 'th¢·-ac;tion in a co!.l.rl of ct11:nj:1etent jurisdictior) In ·t.lie Ci'ty, C:0unty or 
State of New Yor.k. 

26.~ 1, Except ~ -ot.herw,ise jirov1d~d ill .th.is Agr~~rn~t, any-Qf ~he Appendi~es or Exhioits CH' 
applicable law. n6 prevision of this Agreemc;nt nor any Ap'pe11dix or Ex-hib.it shall be am~,:ide.d or 
·otherwise modified, i.n whole or .in part, except by, a writfe.n instr.um.ent, d.uly" execu.ted by. the 
City and NY€B5> and, ~ppr.oyed as requi'red by applicable law. 

26.~2.. 1.f the Clty initiates any a~tion .agtl'ihst NYC:BS in· Fe.deral Go.urt or ,ih .N~;v York State 
Court; s'¢rvi.ce of pfe~ess IJ!.ay be ll)ade.on .NYCBS elther in perspn,. wl:tere.v~r sti~h ~mpany 
ma~ .be found, or b.Y Tegistered mail addressed to NYCBS at its address as set forth in tJiis 
Agreement, <11~ to.suen other: .add.re.gs as NYCBS may. provide to. the•City in writing. 

26.33. 'NYCBS :agr~~ to·~omply in ~11. respee1s with lli~ City's·"MacBricle Principles:', a c~py Qf 

·which is ~tf<iqhed as Apjjen~ix D. 'NYCB.S agrees to eo.mply in all res·pe~ts with ,the City'·\s 
''Vendex" rules an·a regulations, as the. same may be.amended from time to time, 

26.34. NYC8S-shalk 

26.34.l . Comply -.yi~h .all applicable City,· state :and federa.l laW$i regulations and 
pol icies;, and 

26.34.2. Obtain al I licenses and permits, that are necessal')' for the pr.ovision of the 
Services fi-om, and comply with all rules· and regulations of, any goven1mental 
body having j\Jrisdiction· over NYC.BS with respect,to the Se_riviees . •• 

NY.COOT -'l'JYCB$ Amc_rjd/Rc:s.lllll;mcnl• 
Final I o'/,24/20 ! 4 

PM: 8419?~AP3'~0 
E-PIN: &411 ri'000.4 



• 
16.35. Notliing lo· tJ1is ·Agreem•erit shall be cons.trued as a waiver of any. foe:al law. rule 0r 
regulation of the City or of.tne City.>s righf: to require NYCB-S to ,secure the c1ppropriate perml.ts 
or a·uthorizarions· for Eq~ipment installati'on. " 

Z6.36. Notliing l n ·this Agreement shall be-construed as a wai'l(er. or re.lease- of the righ.ts of the 
City in and to the property .of ch·e €ity. In the ev.ent tb'at all or part of the property of the City is 
eliminated, discontinued, closed 0r de-mapped, any use- 0f such .property oftfle City, as a Station 
location shall cease upon the effective date of such elimination_, discontinl.!ance, dosing or d.e­
mapping, uriless NY CBS can obtain rhe right to contrnue to use sach.s1te from any ,pri.vate owner 
of such property. 

26:37. In the event ofa breach of this Agreement by any of the Parties, the other Party shalJ act 
in good faith and e-xevoise commercially ieasonable efforts to .miHgate:any damages or losses thar 
result fr0m such !,react\. N0twi'thstalld°ing the toregoing·, nothing ·contained in tli~s Section shall 
limit in any respect the ?-arties' right t0 indemnification puFsuant to Se.otion 18 .. 

26.3·8. Neither Party. shall be liable (including, but not Hmited to, f0r payment of liquidated 
damages) for faUure to perform any of,its obligations., covenants, or ,conditi0ns contaih.ed in this 
Agreement when such :tailu_f~ is caused by the occurrence of an Event ot fi'orce ·MaJeuFe, and 
such Party's obligation to p~rform shall be ext.en·ded for a reasonable period of time, 
09mmen~urate with the nature <:>fthe event·caosing th·e delay,;and no· br.eaeh :or defaolt1shall ex.ist 
ot liquicfated damages b~ payable with t~$pecc t9 such ~xten·ded perio'g. 

26.39' .. Thi.s Agreemen't may be e~ecuted in one ·or more counterRarts which,_ when, taken 
IQgeth_er,.sha!I con-sti.tute one :and the s,ame. 

N,V.COQT - .NY.'1:B_S•Aiii'end/Res~tement 
Final t:Ql-24129I4_ 

69 PIN: 84109MBA'D3'90 
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TN W.tTN ESS WHEREOF.t the party ·of the first p_art, by its Commissioner of The New York 
City Department ·of Tr~nsportation~ duly authorized, has caused its nam~ to be hereunto s1.gned. 
and the party of the second part, by its manager thereµnto duly autnorized, has caused ics name to 
be hereunto s_igned -~ 0f lbe first date above \Vt~ttcn. - . . 

. . . ... . . . 
- - ~-

I• • =co·h1ftrol\ers .offioe · 
Centra lrna~ing. Faclllty 

OR·e~- i l~ill ~ l ~ ~"•. ,ii\·· . 
- - . 

·NYCOOT - NVC8S 'Atricnd/R~~teniem 
Final !On4120 t 4 
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' - . ' .. .. .. . . .. 
THE NEW YORK CITY ~ • •• r; ~ • . ·"'-
DEPARTMENT OF TRANSPORTATION 

B:i ___ _,_ __ ~-==-=--= 
PoUy Tro berg 
Conjm1ssio.ner 

. 
NYC BICYCLES.HARE, L~C 

,I • = • " •. ~-- .. 

• 1"" .... • l;L,£)6 
·•~.r, . ., .. i•·•·: 

¥
0 

\_I;,: •I T . ., 

By: J.-L=~~~~~s..;,c~~~~=--

Title (l ,. ,t f.- di. 'ft ~ ·d\~~ of¥J f!J., • 

• 

PIN: 84 l'O~MBA0390 
E-PlN: 841 l lP0004 



CITY OF NEW YORK 

Sl1ATE OF NEW YORK 

Jct:>EP* p. f='i.i c.c.' \.A.O 

) 
) SS: 
) . 

4 "" , ·a Notary Publie in and for the State of New York, residing therein, duly con1missione<! 
and sworn~ do her,ebycertify that 

Polly T~ott~nberg~ Commissioner of The New. York Ci~y D~partmenr of Tran~.ortation. party to 
the above instrument, personally appeared be.fore me 1n said State on the ;:a~•~ay of[X...lb&E",o 

2014, the said PoUy· Trottenberg bel'ng personally ·weU known to ·me ·and who executed the 
foregoi·n·g instrument and .. ackno\~ledged t.Q me thac she executed the same 3.$ ~r free act and 
deed in her capacity as Commi~$ioner of The New Y1ork Qity Oepru:anent of the rrr.ansPQrtati'en .. 

Given under ,ny h_and and seal, thisl.~~·ay of oc.~e,t... > 2014. 

JGSEPH FUCCl~LO -
Notary~Pvbllc, Sta.t&of New York 

o. 02F.U8109849 -
Cwt ed tn Queens Oduntv 

Commlnlon ~resMiy 24 • .20...L~ 

, 

.~ t . ·1 :) Cl · 

--.~ i i 1~1~r 

NVCDOT - NV.CBS Amend/Res.tatem1mt 
Final I 0/14/20'14 

PlN: &4109MBAD390 
E-PJN. 841. 11 P000-4 



.,,. 

effect veness ,of hese SLAs. and ·a,d)us:taccordingly, subject to· mu,tual ,aareement. 

SLA Title 
• ' 

l Stati'an, cleaniinfl 
and h,spectiion 

2 B".c.yde 
1 Maitrltenanc:e-

1 

Defintl"an. 

. ' 

'E-very S.tatlon~ as weU'-as aJ°t BicyG:fes present~. musr''be 
creaned, Wiped down, and in,spected ,at reast one tirme 
between tl"'le ~n-t and f fteenth days of the month ,., and 
one t,ima betwe.en • he sbctee'n· h and Ian d:llys of ·the 
monttl. 

- - ---

.Every Bic.y1:;l1e in the '8'.icycl•e fleet2 shall receJv.e· a Bicycle 
I M,n tenao,c:e check and deanmg at least once ev.~ry 

ca1lendar m,on h except; 

Prior ·to·thei:•earlier ,u -compl,e h:,n of the imp'leime~taUon 
of the Ab,m,v to f ock. dowl'I bikes (with ~fs!kJa1I indlta·toT)1 Tn -, 

the ·Remote· Functronarty rsectlo-n of A.p,pendix For 12 
months 'from th':e Effe.cfi~e· D•ate, 95 ,percent. of a c~c1res n 
the 'B;Gyde flee -wiU 1'1ete1V:e a B1e-v1ele Ma1ntenan~ eh: ck 

Measurement 
Taot(s)11 

Operator records/ 
d :n:a bases • 

Ope ator retcndsl 
databases 

I and deaning at l1east once eve~.c:allef!lt)ar· month.·=~ I • 

Units of Measure 
.. 
.. 

"' 
Pet Station, 1~er 
ha If' of rru)f,th 

'P-er. Bkyde. per 
monflh 

I • 

. ' 

Liquidated 
DamaiesPer 

Unit of 
Meawre 



C1TY Of NEW YORK 

STA TE OF. NEW YORK 

.) 
) SS: 
) 

T, ~ P. .f=iAc.c.tu.-a- ~ a Notary Public in and for the S_tat~ of New. Yorki r~siding 
therein, duly comm is,sioned and sworn, do J1¢reby c_er:tlfy that u,,c,t:\M=;L- f""- "'°'2J:.. 1 ,, 
the chief ~r of NYCB.S. Bike Share, LLC1 party to . .the above instrumen4 
pe~onally appeared before me in sald State on mhe 2~~ay of Gtta aG. 2014 tlie said 

M\Gkl:A'.1ii'Lli>A1::aNt>4Z-Z..\ proved to me on the basis 0f satisfactory 
evidence and who executed the foregoing instrument and acknowledged to m~ that he executed 
the same as his free act and deed in his capacity as a managing member of NYcas Bike-Shar~ 
LLC, 

Given urtder rn:y hand and seat, this":l.'l~ay of o~£K...2-014. 

mission Expir.es: )..,1_,e'f .l.'-1 1 to\\--

JOS~ FUCCIUJ). -
Notary PubUo, steta:of New York 

No. 02FU8109949 
Ouaotlad In Queens COuntv 

Commfaslon Expires May 24. 20.u,. 

.. 

NYCDOT -NVCeS· Am~ruf/Rcstalt'mcrii 
Final f 0/24120l4 

11 

.. 
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TO 
tJ1 ,z 
I • ' 

~~ 
.. 0 

oa '° =~ 

SLA 

" 
2a 

litie 

Bicycle 
Maintenance: 
Accrual 

. 

. 

Definition 

. 
. 

A Bicycle in the Bicycle fleet that has not received at least 
one Bicyde Maintenance check and cleaning during a 
period of one calendar mont~ plus seven days, except: 

Prior to the·earlier of completion of Implementation of 
the AbHity to lotk down bikes (with visual indicator) in 
the Remote Funct1onality S~ction of Appe.ndhi< Fo-r 12. 
months·from th~ Effective bate,, a Brcycle in· the Bicycle 
Fleet that haS- not received at teast one Bicycle 
Maintenance check and cteaning·durtng:a period of two 
caJendar months plus seven days . 

-- > ~ 
8 S 'For die pufpo_ses of SLA #1.a, anv r,ortton ofa Day ~~all b_e calc~Ja_t~d as~ full Day. 

~~ 

Measurement Units of Measure llquldated 
Tool(s,1 Damages Per 

Unltof 
Measure . 

Operator Per Bicycle,, per SlS 
records/databases Oay3 

I 

I 

. 
I . 

I 

. 



SlA 
# 

3 

• 

ntJe 

Resolution of 
Station Defects 
Folf~wfng 
Dlstove.ry o_r 
Nottfitation 

fn·stance-s of defitient, damaged, oruncfean Station 
components, or adver~e c,onditions caused to the 
surrounding public property by the preserrce of the 
Station must be timety resolved following Discovery or 
NotJfication. 

Station Defects fall into th.e fonowirag severity dasse~, 
based on whether they ·are: 
(j), D~fetf~ Impacting the Afea Surrounding Sta~jon (must 
be resofved within 24 hours); . 
(H) Defects l'mpact-.ing the Usa~flitY of Entire Station (mu.st 

• ~ re.solved within 48 hour-s); 
(jH) D~fects Imr;_a~it1g the UsabilitV of Spedfic Dock<(s) 
(must be r~ _olved wnhin 48 hours; the require·rnent to 
resolve:5ta~lon Defects it:l th1s class ,s waived until ~hree 
month~ from the Effective Date-, ·e)lcept ln.instances . 
where such S~tion Oefects·affect more than five docks 
at a slngJe·,Stat1Qn}; 
(iv) Defects Impacting the Appearance of Statron (must 
be r:esolved within Tl hours) . 

NoUflcaUons; from DOT related to litter, vandaJlsm, 
m·isaligned or damaged 8ridg1ng or plates., or defects to 
Street Treatments or Street Mark;n~ may .be· 
accompanied by:a photo, whefe·practicable. 

Measurement 

- Tooi(s)1 

. 
Dated letters or 
eJertranic 
communications1 
and operator 
records/databases 

Units of-Measure UquJdated . -
Damages Per j 

u Unit of 
. Measure 

Per Statfon (i) $100 
Defect exceeding (li) $_50 
re·sorution :tim·~, (fii) $15 
per month • (lv) $1.5 

I 



• 

, .. 

, 

'. 

3a 

4 

-· 

Ac:c;ruat of Station 
P'efeds followin, 
Discovery or 
Nott1kation 

ReS<>Jutionof 
Bicycle Defects 
following 
Discovery .or 
Notification 

I • 

Every individual iostane-e~ ot a def'icitlnt, darn aged, .or . 
unclean Statjoo component rnust be resoJ.ved within 7 

• Days of Discovery or Notification~ 

. . .. ~ 

Station Defects fall iritothese.veritv cla-Sses listed in SLA 
#3, abo~e. 

. . 
. lnst~nces of deflcient, damaged, or unclean Bicycles, or 
·adve,:s-e condJtions caused to the surrounding public 
property by the pr-esence of BicY,des must be timely 
resolved foltowing Discovery or Notlflcatlon. 

For the purposes of thi·s SLA, Wren.ching of Bicycle by a 
user :i,Jill ·constitute Notlfkation1 and removal of Bicycle 
from service by NVCBS wltl constitute resolution of 
defect. 

Defects related to Bicycles must be resol_y~d within 48 
hours if Bicycle is Wrenched, or 96 hpurs if Bicycle is not 
Wrenched. In order far Notifications from DOT to be 
applied to this SLA, DOT in~pector must Wrench Blcyc!e 
wher-e prac.tical,le. . . 

• 
Notifications. from DOT related to vandalism, cleantin-ess 
or .d~fects m~y be accompanied"by a photo, where· 
practfcabte. 

4 For the P..1.111poses Qf SL.A #la, any portion of a Day sh~II be cakt.1lated as a·fuU Day . 

.. . . 

p 

. . 

Dated letters or 
electronic 
communfcatlons, 
.and operator 
re¢Otds/databases 

Dated letters or 
e·lectronic 
commun;ations, 

' · 
and operator 
records/data.bases 

Per instance-, per 
Day4 

Per instance 
exceeding 
re.solution time~ 
per, month 

( 

--

(i) $100 
(ii) $50 
(Iii) $15 
(i.v) $15 

S15 • 

• 

I • 

I • 

,. 



I 

SLA Title I 

Definition I 

# I 

- I 

4a ·Aca.uar of BJ~cfe Every iodTviduar instance of a deficient damaged} or . ~ . 
Defects Fo11owing unde_an Bicycle must be resolve·d within 7 Days ·of 
Discovery or Otsccwery or Not1ficati~n. 
Notification 

s Public Safety lo the event•-of a Publi.c Safety Emergency, a StatioA must 
Em~rg_ency: be repaired1 Oe-tnstaUed, or Adjusted as ~oon as 
S.tatiort Repair, possfble, but no later than 12 hours after N'olification. 
De-fnstaff~tion, or Stations Oe-tn·stallecf: fo·r Pu bile Safety f merg_er-ci~ must 
'Adj~_stment be reinstalled within 72 houts after the· end of the Public 

Safety Emergency, as d~termined by oqr. 
' 

ln the~vent of a (atge-~.cafe Public.SafePi 'emer:ge_ncy, 
' NYCBS will 1mmediatety c'Ontact DOT and provide DOT 

I with a ~peclfictimellne for Station re_pair gr removal. 
Up:on c-onfirmation and approval of such tjmelJne _by 
OOT, th,s SLA may be. adjusted. 

- - --a 

s. F.or the p,Orposes of SlA #4a, any portion of a aay shall be ( alcurated an rutt Day. 
5 For the purpo~~s of Si.A #S, any p~rt. of an h9ur snail b~ calculat,ed as a full hout 

Measurerne.nt U"its of Measure liquidated 
Tool(s)1 Dam.ages Per 

Unit of 
• . Measure 

Dated letters or Per ·instance, per $15 
--

electronic Dal I 

-O?mmunic_aiions1 I 

and operator 
recor.ds/ databases 

-

Electronic Per Statlon, per $180 for re.pail\ 
communications· hour~ t>~-lnstalla~ion, 

or Adju~tm~n~ 

$60 for Re-
installation 

. 

I 

- 'I 



SLA Title. 
ft 

--
6 Statlo.n 

Deadivation. D1• 
I nsta'Hatian, Re .. 
l,nna'llatlofl! ;an,d 
Adjustment 

• DAin....:::·.,;...,n 
' E; l 'I fll1'I.IU - easuremenl: 

Toal(sJ.t 

1 As d:irected by octr: NVCB:S 1must perform:_ 
(0 'Station Deacti.va·tion(st 

1 lect!l'·1c:m1c 
•tommuo,catioos 

(ii). Stati'on De .. Jr,staUaf on(,is); 
.(,11) Station Re-t·nstaHa io-n.(s]: 
(iv) St,atitm·.Ad ustmeo • (s)1: • 

DOT'WHI pr:ovlde, a minimum ·,of 4~ hours advance ncfce 1 

:ri or to,_110.y of th·e, above, eMClep. n ,in'St~nces where the 
. c•o1ntinu·ed pr~ence/.acti\tlty, of-tbe·sta. • on has been 
~ termined to,. pos,e·,i!I .• hrea· a publ c~~afety. 

1 D a hl'ated • -ta tons rnust" be reacUvated wl h1n 24 h•DUr5 1 

of d1r-ection fr·o:m DDT .. D@-ln~ta,IJ~ or .A~t,"usted Stations 
m~.st be r·einstali'l.ed or. Readjusted to their orfgioal 
c0nflg.urat1ons_ with n 72 ha.ursofdi1rectJon from DDT. 
--- - -- -

Per- Sta lOn per 
7 hr;.1ur 

I 
..J -

Uqulda,ted 
DamsaesPer 

Unilof 
·Measure 

$90 far 
Dea d •htatio n, 
Oe-,1tnstall,afi0n .. 
or Ad]~&tment: 

$60 fot 
r·e-arct-.va mon 
remstath,-•or, . 
or 
'Readj u·stm ef.lt 



1 Snow Re:mova1I 

B P.riqgrtm 
Fun~.onat'ity 

IJefin"t;fon 

FoUow·ng S1AOW ev,nts, NVCBS 1mus -r,em1QYe snow w, hrn 
12 ha,urs so ,~to malnta n. -
(1) P·a.r.aU~ p·ed~:Strtan, e:~ar 11J1th ad):acen-t ta _- t~tio_ns 
located on -. dewalks a_nd in p,tna?,, ~d 
(, J Pe,pendi,culair pedestna1n paths nr-ough St,ations 
where,g~l)S In Docks· provide,p,ed'eS!dan a_c ess~ s 

The . _ mefr-~me· for ttus 'Sl.:A w n beg n. when the s:naw 
1tl@S;e:S to, alt If an 0c1cur,re.m:~•e' of h~avy,snow, Sc11ft,. or tee 
CJJU_ ~s 'the -trne:frame in thi·s SilA to-no _ be met, NVCBS 
w U contact DOT ,and prov. de ·010T w th-a spec fk timeJ1lne 
'for snow . nd ic~ rem~:i:11. U,pori ,confirm~t on.and 
a pr-oval b 001,.this SlA ma . be·,adju:sted. 
The Pr~gra1m. i·s complete y u,n_avaUaj:lle, s,uch tha •. li:ID 
'Program user c;a.n dQ.ck,: undcu:ik, a_nd Wrench Bicyd~ a:s 
n ended, exdus ve c,f p1lanned P1raer.am: o~t~g,e~·for 
upgr_a_des_a1nd ma~n1ten,ante as agr~ed upon by. NYCBS 
,a:nd DOT and Pr~g~.am outages· ~ose·d bv ~n Eve.n-t of 
Force Majeute. 

As,sessment'o this SlA .w !I ~ . ndus ve of SL.A 9~, 5lA 10 
and LAll and n01 conturr-ent~assessments, shaU b ·made 
for the foregoing e.n.~m.erate.d Slk. -

Measure,me·nt 
Taol(s.J' 

O~_e·ra or Per S't~f on per 
re1cordsid-at~bases_, 12' ho _ :r p,eriad 

Pnigram 
c!:at~ba~s 

Per ~our er any 
.~·arti•on ,hereqf 

~11,n w I • pr:aiv de NV<Z•BS w th I st.df Sta't1ons ·whe,re. per:p-en-1.cuJir p_ect:estria1n ~path's mu b:e_ ma nlai1n"ecli. 
? for ~he. f:l'IIJf'P.O~ or StA :~7, ,aov pl;)r.t_ion of a 12--ht:L r shall be:e,a,Jr.14 a1te,~.,a _ a t~U 1.Z-¾lour perih::10 

L_quida~ed 
Damage~Per 

Un1tof 
~eamre 

$SD 

-

S3~o 



00 
C) 

SLA 
# 

9 

ntte 
II 

Bicyde AvaUabUlty 

. 

- -

Definition 
l 

I I 

. 

This BicycfeAvailability requirement is met if the monthly 
average Bicycle. Fleet level, recorde.d once each Day of 
the month between the hours of 11:o·o AM and 3:00 PM, 
m~ts or exc~~ds the requi~ed 8icyde Fleet Level. 

Of t_he service l~vel ls met liquidated dprnages are not 
calculated, even if some ~ays during the month wer.e_ 
below the r~quired Bicycle Fleet t:ev~I.) 

The reqµired Bicycle Fleet Level may be reduced, at 
NVC~S discretion, to not iess than SO percent of:the 
Program Fleet siie from No\lemb.,er 15 through Mprch 15. 

In the evel'\t of actuat or antic!pated extreme weqther 
eventScor other Program-wide disturbances, N'.VCBS must 
contact DOT. Ll_pon prompt agreement by DQ~, this SLA 
may be adjus_ted, - -

Measurement Units of Measure Uquidated II 

Tool(sJ1 Damas-es Per • 11 . 
Unit of 11 

Measure - -
Program Sum of Bf cycle SlS. 
databases Sh.ortf all for" each 

Day that the 
recorded Bicycle 
Fleet l.evel is less 
than the requjred 
Bicycle Fleet 
Level 

' 

. 
- - -



SlA Title Defin'ition M1easuremen.t 'Units ot· :Mea~r _, Uq1,1l:dated 
# 1oal[s)'1 :oama.s;e·s P'e.r 

I ' Uni - of' 
- - 'M asure 

10 .N- ver"!Die: lh:e minutes of Station Ou~g~ a:t each .Never-:tfe StatHl·n 
I 

•software System Neveir-Oi1e· SDI.SD 
Stati·o,n.s~ sh.all ncit 11?X'.Ceed three 1(8') percent ,of Station-minutes at ' sta.tio,n1"m nutes 

'thatStati'on between the hours of S·00A.M and U ~00AM I bey-end thre~ (3)1 
pe.r •,month. l pe,rcen;t 

I thre,,hold 
This. SlAsh~I bec:adjusted 10r.susp.endecl durjng snow. 
eve~ts and at times ·when the Cityha-s implemented an 
,emieir:gency' SU spens~1Dn of a_tterrrate--s'de park,ng 
foUowing-a snow eve.nt I 

- - - - ., 

1 
-

:Reba'lanc1ng-" No .nd"vidu_! l St: , J_on1 bu_taae s_llaH contiAue f~r, '.longer Softwar~ 5~'.Q!m P.eJ st~11or:1,, 1per $30 
han 4 hours .. Dam:ages .wm no:. ~ccrue between the ho:Ll r beyon:d four 

hours; of -DlODPM and 16,:DOAM. 11 - (-4 ') 1h0u1r . 
threshold 1 I 

Stat ,On!i r,s. _ lfed in •a new:port on oi the Program Ar,ea, 
I shall be 1exempt,ed from the re.quireme nts .of t'his S'J..A 

unt _ l SlX months, after· the sra . • of .5'erv1ce tn • ·hat rrew 
portion of the Prog~m Area. 

I 
I 

.I 
This SlA sha,11 be-.adjusterJ or· suspended during snow 
ev_ents and at times when the City has hnpl'emented' an ' 

em.erge.n_cy :suspen.sio·n 10f alternate· .sjde park in, 
I mnc,wing-a snow .ev~ent. . I 



SlA title 
11 

12 :Aw ilJbH ty of 
Da~, a.nd Re,otts 

,(i) R,ea,1 .. t me Program data ( 1 e.~ .JSON feed) wm be 
accura· ;e' ilnd aviji1la·ble t,o the pµblica • a.Ill tlm~-
Jrw ·,a~d -i1on, .he foUowine ~ta .s?urc~ wlll be furnished 
:OQOT:, 
'(h), Real~time~ re~d orily a.ccess ·0 d_a-ra as p~-r the 
foru:tia~a1 $Pectfita~.ons.· 
1liii,)• Reat-time,, re · d~on'ly access~ any da a_bases ·~r 0 Jter 
re~rd--keepi~g SRUrlileS u~e~ by N'VCBS tQ ·m·ana,g~ and 
op.enn: 1e the 1Pro:g:r,arn,, ~ndud ng, b_u1 1not n~,t:e~ ta aO d_a ·~ 
sourc1e:s, reg~ir·ed to detJermine c:ompHa11ce wiih lh _ 
serv~ ce_ f:~vels 'i · corpoirated ,her~in; and 
Uv) A monthly repQ , as, requir,ed bVAppendbc.·~., 
1ReP.0rtln Re~ulrements. ' I - -- . - - -- - ---

Measurement. 
Toa,~(s)1 

Ol Software 
Sy~tem 
Ui) S1oftware 
svs·tem 
h ,). Operator 
r.eco.rd}s/d•ta~_~ses. 
(i~) Receip1 o'f 
monthly repo,rts-
by p,oT 

Units af Measur,e 

fl: er ho,ur 
Ui) Per hour 
.(U )1 Pe·r ho,ur 
(hr)1 Per report. 
per Dav1" 

liqu'ldated 
'Dam,ages Per 

Unit ,of 
M,e.asure 

(i) $JOO 
on s1i0oi 
cmi s100 
(iv) $5t1 
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Af1PENDIX A: EXAMPLE CALCULATIONS 

for the purp_oses of cl~rttv ~nd ~v9ida~e of d~ubt, the foJlo_wlng are example q1lculat-ions for ffie preceding service levels. The calculations 
below are hypothetkaJ, and are not reflective of actual Program data from -any·point in time. 

SlA Title 
# • 

1 Station Cteaning 
and Inspection 

-
2 Bjcycfe 

Maintenaru::e 
(EXAMPLE 1: 
AFTER REMOTE 
LOCK-DOWN} 

2 Bicycle 
Maintenance 
(EXAM~lE 2: 
PRIOR TO 

REMOTE LQCK,. 
DOWN) 

2a Blcycle 
MsintenaMe: 
Accrual 
(EXAMPLE 1: 

AFTER REMOTE 
LQCK-DQWN) 

: Example Scenario 
I 

In the month of July~ 
• · 2 Stations were Cleaned only once, 

before July 15; 
• 3 St~tions w~re Cleaned omly on~, after: 

July .16; and 
• 1 Station wa~s not Cleaned at anv time 

during July. • 

Service LeveJ Evaluation 

Stations were not Cleaned 7 times 

SERVICE LEVEL IS NOT MET 

300 Bicycles did not reaive a 'Bicycle l~0 Bicycles. were not c~edced 
Maintenance chef~ d~ring the month of July, 

In Jurvr S,000 uniq!-Je Bicycles ar'e included in 
the daily recordlngs of· 8icycte Fleet level. 

SERVICE LEVEL ts NOT MET 

300 Blcydes: missed 
.05 • 5000 : 250 

• 300> 2SO 
300 ~icycles do not receive a Bicycle 
Maintenance check during the mo-nth of,Jurv. SERVICE LEVEL fS NOT MET 

loo Bicycles did not re(!eive a Bicycle Of 300 tHcytles not checked during 
Main,enance chec.~ during the month ofiJwly. July, 15- Bicycles were not checlced 

by ~ugust 7 
Of these 300 Bicyd~, 2.8S rec~ive cheoks on 
A4gµst-2, 10 receive checks on Augt;.1st 8, and SERVICE LEVEL LS NOT MET 

s ~eceive checks on Aug1:-1st 11: . 

Uquldated Damages 
Calcuration 

$90 " 7 ;; $630 

loo .• $1s~ S4.soo 

300-25-0 ; 50 
50 ~ $1S = $750 

(1 • 10) + (4,,. S) = 30' days (Of 
the 15 Bicycles n·ot che_cked by 
At.igust 7, lP were checked an 
Au.9ust BJ' incurring ()fie day uf 

, dc,mCilges ee#ch, ond S were 
1 ahecked on August ll, incurring 11 

4 days of ~omo(i~$ eott,.) 

30 • Sl? ~ $450· 



•!Olil r 
~ 

'SIA • • lltl'e 
·,, ,, 

2a Bh:ycle, 
Malnten~nce:: 
Acarua1 
(EXAMPlE 2; 
P'RIORTD 

~EMOTE LOCK .. 
DO'WN 

R~salutian of 
Statin1n 'D•efects­
~a fa.win-1 
Disq,ve;ry· or 
No tHcatta1n 

Accrual iof s1ition1 
[le{e& Fallowi"g 
1DiiSm'1t ry or 
NG'Hfltafi,i>n 
(,E)(A~PLE 1,) 

.:. Exam1p1le S.iie:nario , , • ._· _ _ . _ :;_ II . ', SeR',lte-.Level Evaluatlon _ ·, ~ ;•, -: • .L1qilldated D·am~ga . . ·I 
· _ • • ·· .. . : ,calculation 

In July. SOOD unlqu.e B ·cy·eles. are tnelude,d rn 
the dai1v recordings of' Bicycle. Fleet: Level. 

• OD Brc:yc)es ·do not receive a Bli;vde 

Ot 3,0D BJcyc'les not chec:ke1d durrn,g 
Jury, 1D .were not 1cheoked by 
-September 7.. 

--

1 10 • l ~ 20 days (Th'e W 
Bicycles not ,checked ,by, 

'Maintenanc;;e check:·dur ll'IB the month of July. S:ERVICE L.tVEl IS N10l MET 

1 Seprem.ber 7 we-r:e checked ,cm 
i S~ptember 9,. incurr,ing 2 days 

~ of damages ead11,} 
I -:io • $15 ~·$'30Q 

1 Of these 3fl0, 200 receiv,e·a B,rcycJe 
'Maintenance chec'k durjn,g;the month ,of 

' - . 
Augus~ 90 rece.ve a chec.k ·on Septembe,r ~--
and 10' receive--a check ion S-eptember 9. 

N·V:CBS is• N~fled1 t)f i 1broken Doc,ks a_t 
10.0QAM on A.J1,r'il a:. 

(These:' def~ft:l.U intase\te_r· tycl'a_ss ·n, 
1 "Defe~ t'mpac_ting: fJ,e Usabdl:cy af S·p18:C"flc 

1 
D0_ck(s.)I~' and mµst b_~ reso,IY·ed wl -h n 48 
hours .. ) 

I 

I 
Tihec3 00:c;ks, a·re rep,a~r,e_d at 3~Q0PM· o~ A_p.rH 
ltj, 

·' 

' NVCBS IS- NaJfie~ afS brok~n Do~c·ks at 
10:00AM ·on A;J)f.0.8. 

. 
The 3 Dq;cks are r~:P-3:~red at IUODPM ~n AprU 
19. 

10.:00-AMI .on Apti 8,. to 3 .1dOPM on J, $15 = :$45 
A,p·r I 191111,_ 269 't:w~urs 

3 Do~s. we,na no· repiJ.ir.ed in 48 
haurs 

SERVJ:C-E LEVEL'IS NOT MET 
• w .... ii 

3 Dack~ were· nof.t1epa1~ed .r•i 7 
Day5: 

SERVl:~E LEVEL IS NOT M,El 

• ,3- 4; ~ da1ys (The J Dae;~ 
we·re repaired .in tl dqys" 
incur.rirtg' 4 doys of t!~mages 
.each.) 
12 .• $15 ~.$180 
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S1LA 
I 

4 

At~1rUa'.I o'r Station 
befects 'Fol 0W ng: 
Dlsc~very a,r 
Notifica. ion 
(EXAMP E 21 

Resolution of 
' ' 

Btcvcle ~~~­
FoHowing· 
Discovery or 
Notlficat on 

~'ttruaJ af Bicycliei 
Defe~ FDU~Wtne 
Dis<iJ1very ot 
N1otift1a1lan 

NYCB:S '-~ N1otlfied ·of 2 br-o~en :[;lio~ks ~ 
S::OOPM on Ap,rU 13." 

Th:e 2 o~-,~ are repair~d at 3·D0_ PM, o.n, Apr, ,1 
19. 

NVCBS S No·t.ined 0 damag~ to .l Bicydes at 
8!00,AM on De:ce,mber 14. 1(::B01:h Bicycles are 

► . ... ~ . 

w.r,enched 1t·the time df No1t1fl,ci8Jlon.) 

1 o·f 'the Bi1cycl~s ts 1remov~d from Servijce ~ 
8~151\iM cm Decemhe1r 16,. 

I -of the Bieydes is :1remaved from Servim a 
3:.0:0:AM ·on· Oec-emb~r 23. 

NYC:BS 1s Notified of d_am~_ge to ,2 s·cvc1r~ 11,t 

8:00AM Dfl D'¢tem:b,er .14. i(.B1Ql:h aicye:l~J are, 
wrenched a he, timt cf Notific::at1,an,.) 

1 of die 8 eye e-.s js rtf m;oved ffom.,Serv,ce at 

8:l~~M ~n De-ce,mbet -16. 

. 
1 .. of the Bitydes:J.s re·maved 1from s~rv1,e a· 
~:01DAM ~Ii Dep!mber ~3 

Sen,· ce Level' Eva.luation 

2 Dacks were 1repaired w·thi.n 7 
day·$ 

SERV1CE LEVE , .IS MET 

8 :0DAM on December 14 " tQ 

~lSAIM an Dec.emb,er 16": = • g 

ho,.u,s 

8 1.1o·A·M · n,.., - • ·b 14tk' • _;u , .·· .. (lr,'l ,u lc.C!em Qf ' : ·Q 

3:0PAM an Deeembef 23,'d = 2_~1 
hours 

l B,icy•c-les were nat repaired or 
,remave,d from..se.rvrc-e in •48 hours , 

• ERVlrrlEVEL I~ NOT M:TT 

December 14 to D1eten,b·er :· 6- :: 
~ 0~,ys. 

Oecemb r 14th to D,ec m,'b-ef23·~ =-
9 Days 

1 Blc;,ycle wa·s lilO't re,m-ov~d from 
.s,erv, ce 1n-1 Day~ 

Uqu1da~ed: Danw·-ge,s . 
Caleulatfo1rl" 

1 Bicycle ii! 2 o-ays ;;; z days (rhe 
,sreyde WQS remo~etl ini1 9 D~ys, I 

im:u,,m,g· 2 Days· oJ ,d•m~ges)_ 
2 units • $-15 '"": $;30· 



SLA 
# 

s 

s 

ij 

Titl'e· • 

'I 

Public Safety 
Em,,ug,~c.y 
Station_ Repair, 
D'e.,lnsta latian, or 

A4Justment 
(EXAMPlE 1) 

Pu'bl {Safe·ty 
Emergen~,= 
Station R.epa r 
D•frnstaUatii:;,n . Qr 
A,;IJustment 
(,EXAMPLE 2) 

S~tign 
D~•v~1HO~, De~ 
ln_~~Hatio1n 
Reinsta~Uation~ 
nd Adjustmen1 

,(EXAMPl!E ·1.) 

.At 9lDOPM -1~Jir'l October :Sh, NYC8S is Notified 191:00P'M o,n 10.ttober 5tl'i te :81:00AM 1 'Stati,on - .i h(HJ1fS- -=- 2. hOl,.Jll'S 

(Sta tit!JA1 B wos De-lnstCllled in 
14 hours, inc,u:rrlr,9 2 houts of 
d,amoge~) 

of a Public S:afety' E1n:iergency that requires 2 on 0Etober 61th =- 11 hours 
Station De-=ln.staU,ations~ 

I 

·Station A. is, ne--lnstaUed at: 8.;DOAM on 
October 6th. 

• .Statio.n ~, is De~lnstaUed at 10:,0AM an 
Octeber&tbi: 

~ FoUo ing the:event in he e.Mam10'.l,e, a.~,-cve, 
1 DOT Niatirfles NVCBS tliat 1he1 Pub.Uc S:afet:y 

Em·e gency 1s over a 10.QO~M ol\i,Octaber 
- rth • 
8 . 

s, ; , hon A i r-eiri)-~a.Ued a 1 ~, OA'M o,n1 October 
111,1,, 

Sta ·,on B i r1einstaHed at 9;30AM on Ottobet 
11tt. 

-1- oo 1March :s1•• __ Dt";lfiirects 1Nvce,,,to 
1 Deactivate siar~n c ~v ~.ODAM on Marth 
I li · an~ ,Re·activaie the-S\at1Qn ~ 10, O,O~M 
I ori M;~,rc~ ·13. 

N¥.'CBS Oi;1actiVate$ u,~-'Stai~l~n at -!?;.QlQAM , ~n 
Ma~h 12· 

9,•00f1M on Octiob,er 5th to 10~30AM 
on October 6 ~ = 14 hours 

"S'tat1io,n B was .. not De ln!ii:taUed in 12 
:ours. 

SER\/lC ~VEL JS NOT M[T 

- -

~ hou.-.s • $ 10 ~ &3-6.Q 

110 OOAM on October 8 . 'to 7.30AM DAMA~ES NQT AP.PUCA8~E 
I • - • - ' 

ion; Otteber 111•h - 70 hours 

10:0QAM ~111 Ott:ober s~n t,o '9_~30AM. 
~n Oictober 11th - -12 hours 

• ER,Vf,CE l£.VEl 1·5 MET . . 

-
' StaJion ,cwas De_aJ:tHi,a_ted :P ioftr, - OAMA~E$,NQTAP·PllCABlE 
cteadline .. 

S_EJ~Vl,CE LEVEL IS MET 

,, 
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SLA 
# 

6 

7 

8 
. 

I 

' 

Titte· 

Station 
Deactivation, De-
rnstallation. 
Reinst;allat,on, 
and Adjustment 
(EXAMPLE2) 

Snow Removal 

. 

Program 
Functionality 

E>eample Scenario 
. 

' -
Following th~ 0-eactivation n the example 
.above, N'ICBS reactivate-s_ Station Cat 
11:15AM on March 14.th· 

• 

For a given snow event, the snow ce~ses to 
fall at 1:00PM Febro.arv au.. There are 150 
Stations in the Progra·m that have ~now 
Removal requirements under s~ lfl. Of 
thes-e, NYCBS removes snow a&· required: 

• By 9:00PM qn •Feb~uary 8'11 at 14? 
s,atians; 

• fJv 3:00PM on F~br1,1ary 9th at 1 Station; 

• By 1-0:00PM on February ~th at 1 Sti.tio_n; 
and 

• By 6:00AM on Feb·ruary 101
;. at 1 S.tatlon. 

In the rnQnth pf Ja_nuary, there ar.e no 
planned Software outages fqr upgrades and 
malntenance. 

The Pr0-gra·m is not operational from 6:00AM 
on J~qary 15th until 6:45AM J~nuary .1:S'h. 

. 

-

.. 

Service level Evaluation Uqutdated Damages 
Calculation 

10:00AM on Match 13th to ~ h~ur~ • $60 =$120 
11:15AM on March 14~h- e 2,6 hours· 

SERVttE-LfVEL NOT MET 
I 

I 

. 
l :OOPM on Februar:v :s'h to; 

. 

26 ... 12 = 14 hours = Z 12-hour 

• 9:00~M en February s•h .::-8 periods 
hou·rs 33 • 12 == 21 hours ~ 2 12-hour 

• 3~00 PM on Fe~ruarv 9 th = 26 perio•ds • . 

hours 41 -12 = 29 hours = 3 12~hour 

• 10:00PM on febr~ary 9th
;:: 33 periods 

hou~ (2 +2 + 3) sso = ~3.50 

• 6:00 AM on Fe·bruary 101h = 41 
hours 

S"now was not removed wfthin,.12 . 
hours of end of snow .event· at 3 
Stattons. 

SERVICE LEVEL.IS (!JOT MET 
- ' 

6:00AM on January 15tt1 to. 6:45AM 1 hour• $350 = $350 
on January 15U1 == 45 minute~ 

The Program was not operati01,~t 
for 45 minutes which shall be 
considered on-e hour . 

SERVJCE LE.VEl IS NOT MET . 



SLA 
# 

g 

9 

Bicyele Avc1Habnitv' 
(EXAMPLE ll 

The required Bicy·e.re Flee, llevel1 for J·une is · 
S 000 Btcycles an.d the 1recorded Bicycle Fie.et 
Leve·ts fr:Jr- J1.u-1,e incl1ude. 

• 215 da:vs at s ODD Bicycle·s; 
•' 3 days at s,.1O0 BJcydes;· and 
• Z da;vs at 4,'l"'O .Bicydes. 

lii'1cyde AwaifabU ty· Th ... requi 1ed i91,cyd e :Fl~e ~~vel.f or Ju_ly I s 
{EXAMP~ 2:J 5,000 81cycJ_es, and th~ re~ord·ed Btcy( I~ A'e,et 

ll_ev~J's, fc_r July 11111ofLJd- : 
• 2&,·days·at !,OC01 B: cyde·s_· 
• Z days ~t 5,1.0DI Bicy~,es~ 
• z ijays,-at 4,900 Ui~cle•s.; jridi 
• l da)j ;t 4,.SDD a· cydu· 

Never Die Sta1llans A· a ~iven Nevir-0 e Statian11 wa. 5 a ion 
Ou ages occur ,d·uri·ng.the month a.f J.1:dyt. 

• From 1·00AM untU S:OOPM 0n July ·2 
a totatc:f &DO minutes .. 

• _ rern .3·00PM' on July lS until 1:4·6, 
P.M o r.1 ,July· 1-, a .tota I of &,q 6, 

\ 

m lnutes, but because, :SL.A .. 10·,s 11ut in 
effect after m1dn~gint; the effective 
duration of,.ttus Station OutagE! ,s 1540 
min:ute·s .. 

Servtee teveJ E•valutlon 

[(2S S:,01DO) ~ f9 5,lODJ + ,(2 t i 

d,,900U/~O = 5,003 

s:e VJCE L£V,El ·is MET 

uz1, = .s,ooo,) ,. (2 • :s.,100) (~ ·-
4,9DDl + (1 -4~aooi),i3i ~ ·4,9;94 

AUiaw.ab ,e mlnutes: of-Stat' .oni 
Ou tag~ = 03 •· 1(6D mlnu·tes •• 18 
hoursis: ·, 31 Days)'= 1,.oas minutes 1 

A-dua:l ,mimJ es alStatlon outage·= 
,,0·01 -540 - l i:401 mtnutes 

SERVltE lEVEL·IS NOT ,M'ET 

liquidated Dam~ges . . 
1Cab~ulatlan 

•DAM'AGES-N.OT APPUCASLE 

'(Z pays • • 1oof +l 1 Da,y - 2001 = 1 

q,oo Days (Only the Bicyde 
Shorflo{lsl or the .dqys of the 
month b.elitJw. -.the· required' 
8fcy:de: Fle:e-t lr''lel are· includlld 
in· th·e mlculti11tion J 
,400 -' $1s =§6,oo:o 

-

,14:0 -1,005 -13,S rrii·n:Y 
115 I • so.so = $67 so 



11 

Title 

'Re:bal!an,clne 
(:EMA1MP'lE 1) 

'R~alaflcing 
(:EXA 1PLE 21 

11 Rebal'andng 
~><AMP.U:. Jl 

Ava tabH"ty of: 
,Da~ a,nd' Reports, 

A give,n Station has n,o .A'ilallatde Docks~from 
7·1S,AM: on,Ortober 15 1.mift 3.·30PM on the 
same day, as at on Outage ,ofil .. ~s hour~s 

,A gt\ten Station, liS e1r.np,ty of B1P,G es fr;om 
4:30PM on October ,B u!ltil 11:0DAM on 

10ttC1,ner.9, a Station, Outag1e o,f 11.5, hours. 

A given. Station, Jrs empty' of iri:v'.cles fr1om 
1.D0A'M on October 10 until 9~DOA,M, on 
o.ctaber :10 a 'S-tation Outag,e of 8 hou1r5 

Real-time IPragra.rn data is, no ~va b1bie:'to 
'thrr,pa.tJJic f am i8 :1SA1M pr, AprU '6th·unJI 
11:·~0AM -an, A:pr 1,51• .. 

SERVICE LEVEl 15 Ncfr MET 

18.S>A 

SERv11tE lJ:VEt rs NOT MET 

SERVJCE-l VEl 'tS NOi MET 

9- 4 = S {Th:e 8 25·-h'Our S~ar.fon 
Ouitage is raum:l~d ,tJ'fJ ro: 9 
hourf,J 

1s - s30 mo 
l9 -4 = ll (The 1BS.;.ho,ur 
S~a ia:n, Oura_ge is roundrd up to 
J.9_ haur:s .. J 
·15 - 8· ~ 7 (B ·o/ rh,e 15 hours 10/ 

St~11tiOl1 Ou~',ebeyond ,the 
·th,eshol,rl foll witbm the hours 
when1 l,q uir!oted. damage.s da 
"~' .oc:uire.) 
7 $30 $2iO 

B 4-4 
~ -1 = 3 (1 ·of rh,e 4 ·h,iur& -r,J 
Station 0Jt'toge, .beyon'd ·r,e 
th,rwha,,td foll within ··he' trours 
,when liqu'irJaterl damage's ~o 
1J'Q1t accrue } 

! 3 • $30 =SSC 

81SA1M on,.A.pril st~ to-11:3Q,A.1M1 on , 4 hou - $·1'01Dr = S4qp_ 
Apr I 16th = 4. •_ours • 

R~a .. time P-rogr~·m Da,~ was· no , 
ava-1lable 'to the publrc for- 4.houirs. 
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APPENDIXB 
. Station Planning and Si~ng Crit~ria 

. . 

All Statioos sh~II meet th"e requirements ofthts App~dix B, unles~ otherwi~ agr~d in wrirjng 
by NY(;ijS and DOT. 

1.0 Pl~n.ning CriiteJtia. 

DOT has er~at~d a maJ? comprised of a 1,Q00-foot by 1,000-fe5ot gri~ lai<;I over the full extern~ of 
l'Je,w York City. (See E,xh1bit F,) rrhis. mclp: tthe "Grid''') shall be used as the b~s.ic planning 
guidelin·e·for ~nsll_rir\g that ~rati.~n. lo,i:;<ltions adhere ~o the· Pr(;)gr~rn Qensiiy. 

I. r All Stati.ons shall be lpo·ated witbln tlie ~urrent Program Area, unless otherwise. agreed to 
in writin•g l:>y NY CBS and I)OT. 

1.2 One Sta1ion shart be- located in each Grid:square or in an equivalent array. £xoeptions to 
this requirement may be permissibfe. in Orid squares tha~ abut the edge: of the Pr0gram 
Area. In addifion, individual Grid sqµares that are unsuitable for bike shru:e may be 
omitted from the geal of pne Station. per Grid square and· the Program Density, ca·lculation 
upon mutual Dbl' and NYCBS agreemenL Such -omrrted areas will encomp,ass one or 
more full d rid ·squares or an equiva lent are"S and may include;, byt ar~ n~t l imited to 
interior · sections df large p~r~~ limited a~ess highway .in frastt.uc;tur!>,· (~.g., Linco'ln 
Tunrrel ex.its, Brooklyn Br1dg.e apptoa¢h. ¢t~.); n1il yards or other large h~~ustrial 
faciijties; bodies of w~ter: 1:ar-ge private or o.therwise pubUcly-inac.cessible pro~r:ties; and 
und_eyelope:d areas. 

I;) ·No Station shall. bem.ore tl:!all: 1/4 m.ile from the next closest.Station. 

1.4' An Station locatio•ns shaU conform t0 the Program Density, unless agr,eed in writing by 
NYC:SS and DOT. 

1.$ N'YC~S shall utilize DdT''s Demand.Analysis,a:s:a• basi·s to <;letermine Stali9n sizes. 

1.6 • POT s.hall appro,ve aH Statien sites. 

1.7 NYCijS n:i,ay propi,i~· Ancillli.ry St~tions that. do not meet the requiremf:lnts in ;'this 
Appendix 'B. Anoil.lary Stations will net be- co.unted towarcf.s the. preceding metrics for 
sy.stern si:z.e and functionality. All Stations · included In Program Density calculations, 
Dock to 8jcy.cle rat'io· (se:e section 1.8), or ov.erall :station count must; 

. a;_ Have l 5 .or more Dooks; 

b. ·B" acces~ible to the publie 24 haurs per day~ 365 days: p:er year; and 

c. Have a. 24 ha_ur per day• i:taint o't payment terminal Qr ~4· hour p_ayrrH~nt lo.cat.ion 
associate'd with the Station within 200 feet of the Station. 

•. . ' ~ - . ... 
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1 .. 8 'Phe Deck to Bicycle ratia shall be at least 2: I. 

l.9 N1YCBS Shall coo·perate with DOT to produce Wayfinding Elements and Station Locators 
f9r Sta~jon Kiosks. NYCBS shall be~r prod,ucti.0n, printing, and ln.stall.atieh ¢:~sts for 
thes.e elements,, 

• 
t'.10 SitePlans. 

a. Prior to the insJallation1 re•1'"'1srallation or adjustment 0f-any·Equipment; NY CBS sh.all 
provide photo,_graphs of e_ach Site along, with a Site Plan for DOT appro,(al. N:o, 
Station ma;,, be installed, re-installed or adjusted ab.se·n1 DOT approval of its sue. 
Plan1 

b. ll~e $ite-P·lart shall c;~nf9rm with al I ~lem·ert't.s and dimens.rqns relevant t~ r~·~ Siting 
Criteria incloding_ but not limited t0· Street''freatments,.Street Markings! r.elevaat 
uril itie~~ qoo(ways, street :and sid~walk widt~~ ~.i:id 9bst.ructions, buikl'ing numb~s 
an,d'-amen ities. AU Site Plans shaU be prepared to scale and must be signed by a ,New 
Yerk St~{e-l1eens~d e·hron·~~ or architect; , 

c. All work must conform t_o the approved ~ite Plan1 ancf 

d. rn the·event that changes to the DOT-approved Site Plan.are requires:! al t_he ti~e of 
installation or adjusttnerit, ·NY.CBS sha ll obtain approval for the ne.eessary cbanges 
ptior tQ in~tallat\ort or adjustment and prqvide DOT with .an 1.,1p,dated Site _Plan • 
reflecti~e of the Station 's actual, 'installed tondifion w.ithin 30 days of su·ch 

ins.tall~tic;in o.radjusnnent. Should the Station as inst.ailed o.~ adjust~~ 11ot m~1 with 
D.OT.'s appr.oval., NYCSS shall make suc_h changes as requested by: DOT. 

1. 11 NYC BS sha.11 s¢hedule, and ¢~.rnplete St~ion i~~llal~Qn; :Oe-lh'stalla:t'ion, Re,if\stall~tion 
or Adjustment upen ceee•ipt of permits and directiop from DOT and w.ithln the relevant 
timefrarnes· as spee,i:ti ed in Appendix. A. DOT shall waive permit application fees for all 
such W<!>rk; 

2.0 Siting Criteria 

The DOT .Commissioner ,reserves the d(isoretion to amend' .the siting criteria on a case-by-case 
b_asis, includrng based, on safety; pedestrian 'and vehicular traffic volumes, system function -and 
str~t ,geometry: 

Thq~.t,1ghCiutthe Term, NYG:BS ~lia'II adhere 'to ~he fqllowing siting c·ri(er.ia: 
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2. 1 Stati0ns shafl be sited ·in loeations 1hai ensure m~ imum wisibili.ty ~nd safety arid that 
provide unrestricted' p_ublic access; • • • 

'2.Q Upon request of D<DT, NYCBS shall perform ·an H.CM Pedestrian Level of Service 
analysis ·at any She 0r proposed Site to ensure adequate elearance f0r pedestrians. 
NYCBS will -eonduct at least 0ne weekday hourly ,cou.nt at an appropriate t ime as 
_determined _by DOT to determine pedestrian flows. A!ny additional informa~ion required 
for this analysis would be the responsibilitY, ofDOT; 

2.3 DOT agr.ee-s that with all other .things. bei11g eq_ual ft will work with NYCBS- to select 
Station locati9nJ b8$ed -on maxirni~ing. rider usage while n:i;:1iinaining the Pliogram 
Density;. 

7.4 rn e9nn·ettion with the in:Slallaiion; OQerati<Jn, ·and mainte_nance pf th~ Equ'iAment; 
:NY'CB-$ shall mihirn_ize the extent ~o which the use of the srreets. Qr q·lh'er propeft'Y qf the 
City i_s·-cHsrt1pted; -

2.5 Whenevef po·ssible, .Station plates shall ·not cover .or in any -way obstruC.t· any utility 
aoeess .-points, d.rains,,or any kind of ground access,point. However, the overhang o.f tbe 
bike H.~yond thee plate may cover these. features. . . . 

2.6 Bridging 

·a'. NYCBS wili imi:ilement Bridging, or other safe and reasonable .alternati:ve as 
outlined in AgP,endix F: Functional Specifications, tQ ,-allow Stat:Qns tQ b<;- 'installed 
at~und utility aceess points and othe·r- obst~ction~ where apprepriate _or w~ere 
t~guested b:Y DOT. 

b,NY<::;B S m_ay, use B:ridglng 0i' sJ_ation plates W.itb no doc~s to create g~ps in. S~ations 
at' building entrances_. S1.1ch gaps· shall prov1de. easy access through the St;iJi6n anti 
shall pur the Station in compliance witb 2.7 belo.w. 

2.7 Sidewalk,Sites; 

a. Whenever possibl~; a St~tion shall not be instaHed on a sidewalk narrower than I' 6 
feet· 

' 
Q. $tati<;>ns may be installed on medians pr9viged that there is sufficient clearance co · 

aHQW for the pub.lie to safely acce~s ~b~ Station: 

c. Statians shall ri.6l interfere wit:1:1 exis.ting ~destri:an .travel patterns. Whenever 
poss.ible, Stations shall be aligned w,ith bus shelters, b.ike sheltets, automatic public 
toilers,. news racks, benc.hes, trees and tree pits, .or other amenities, .unless egisting 
pedestrian ·travel patterns·su~gest alternate locati'ons; and -

.d. Stations sh.aJI not be placed: 
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• 

,. ·Within 1 o f~et office hydrirnts when. bottt ·the Stati0n c:1nd the hyd~ant a~e at 
the curb; 

iL Within 15 feet in front of the opening of tbe subway, stairs .or subway 
ele:vators; -

Iii. Wi,thin 15 feet of a bus _stop shelter entrance; or 
iv., Within $ feet of the.main entraneeoia major build_ing. 

2.8 On-Street $ites.; 

a. St~cions shaU n.ot conflict with traffic Lanes er lan~s tbar beeome rr~ffic· Lan.e~ ~t 
~ertain tirt;te.zones-. 

, b. Stations .. in ''No Patking'\ ~!·No Standing''; and ''No Stopping'' zon·es are p.ermltted:; 

·e. N:Ycss· slia'II design and install on•streei'Stations: with 'ii.ppropriate Street Treatments 
and Street Marldngs ta protect Stations fr.om adjacent parking :and movfng traffie. All 
such Street'Ii'reatrrients and Street Markings shaft be pre-approved by DOT's Division 
~Tuffic; • • • 

d. Stations maY, be 'installed at .!~cations t,hat have b,een "day-lighted'' by . DOT, for. 
visibility, purposes; 

e. NYCBS and O.OT will endeavqr to minhnize l0ss ~ metered park,ing sp~cts 'in Site 
s¢l¢~ion~ arid 

f. Sites sball nof be pcopo's'ed or approv.ed atany of the f0llo.wlng lo.cationsi 

I. Within Bus stops; and 
u; Withjo 15 'feet of a fire hydraht 

2.9 Parks and other City Property 

a. $ite,s ·may be permitted in City-owned park,s :and ·on oth~r City-owned propertte:~, 
ingluc;ling pedestrianii ed spaces, at the ~ol~ dis~t~tion of the Gity; an~ 

b. App(Cfp,riatene$s of Sit~s in Ctty,-QWiit;d p,ati<;s .and on other City-awned properties 
wil.l be determined <m a c~-:by.~ ase bas,s, 

2. l'O Private Property. 
a. Staticins may be permittec! ·on private property with the property owner's permfssion. 

Statfons-. located On private property must provide 24 hour unrestricted public, access 
to each Station in order to be counted into Pr0gram Density calculatio~, Dock to 
Bicycle ratio (see,secHon I.~, and 9verall Station count; . 
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·b. Appropriateness of Si'tes on private property will be ,determined\ on a ,o~e-by-oase 
basfs; ·and • • 

c. NY(:B_S -~hall work ·with eaeh ·private prQperty owtiet to develQQ. a m1nual ly agr~ble 
License agr~me·11~ for .such loQations: • 

3.0 'Progr.am .Area Site Selection Process 

3. r NY CBS shal I survey the Program Area .usihg the siting criteria herein to identify viable 
S~ation lo~aJi9ns, 

3,.2· DOT and NY CBS shan agree upon a clear process for Site seleeti.on-.and cQmmunity 
o.utreach that may, includl!, bul is not limited to: 

a. Briefings·for eleeted·officials; community boar:ds, BIDs, aod:other comm unify 
organizations and stakeholders; 

b. Open hQuses, informational forums, er ~quipment demonstrations; 

c. Gornmun.,ty board presentations; 

d. Online c't'oWd sourcing tcibl to c.ollect'input'on the system and Sfclfron lotations; 

·e. Receipt, of \Vritten in gut from stakeholders; 

f. PresentaJions to relevant stakeholders including1 but nor limited to· ~orn.munity: beards, 
BTD_s.,, ~lected official~, ¢ivic and corn mun i.tY ·orgal)izati.ons, la~ge pr.ope:t:ty ):lolders,. 
bJock associations, eity,agencies, and public ~uth:or1ties, of all technically vtable: 
vetted St~tion .lo~~tlon apt-ions; 

g. Qommunicy workshops to·-provide edueation about the prqgram and hand-on forums 
for the public to-discuss and·suggest Station sites; 

h. Receipr\~f-detatled fe-e4back .on g9.renti~1·statlon· Sires from~all s~k~!:te!pe·rs;. 
I , 

1. Plannin~ w.ork to synthesize input for aH sources; 

J. Pr~entations and briefings to 'Stal<eholde)'s on draft final Station Si1.e plan; 

. 
k. Postings on line by f)'~T··and/or NYCBS' of draft final ·and fin·al ~Jation Site p,l~ns; 
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m .. Receipt 1:,f detailed feedback on ·draft Station Stte p_lan; 

n. Chantes to Sites-and maps to reflect additional feedback aod input; 

o. S'i'te-speci fi c. in•-person neti(ic;~tien·. 

4.0 Acl--Hoc Site'Selection P•rocess 

4. 1 Ad-Hoe station siting may be required in, but not limited to~ the f.ollo,ving sitoatjoas: 

a. Temporary:station .()e-lnstallatjon for a p!!,,riod pf lqi:iger than 15 b1J~jness c:iays 
requirin•g a replacement station location to be selected for Re-lnstall:atlon. 

b. Permanent Station relocation. 

c. lb.fill to· address. l!nmet de.mand or .community request, 

4.2 DGT and N'Y€B.S sbaU agree upon a clear pro.cess o.f ad-hoc.Station siting,.and selection. 
Th i.s process wit'l include bof ,and NYCjJs'·coriveni'ng regularly sche(jule~ me-etin•g~ to 
diseuss De~Jnstal lations, Re~lnstallations, Adjustmenfs, and [nfill. These meetin~s will 
.include.. but will ttot be ltm'ited tp· ~ rev-iew of all ~vailable· sites in the area wh~re ad-~oc 
siting., is occurring. 

a. If the a.d~lioc Site sel¢ct.ion pr<:'.ic.e.ss i's il)iriated,in r~sj:>onse to an NYCBS req1,1est to 
permanently ce-Jocate a Station, NYCB~ sha,lb 

,. Pr.pdUbe.mett:ics t0.assess Station productivity. Metrlcs'may 
include-; but .are not limited t:o overall Program Density ,and 
geographic extent, .Station Usage, maintenance ,te,port~ and history 
of public comments;_ and 

ii. Pr.ov. ide DOT with -a minimum of3 months of metric data and any 
r~sl!lting analysis supp<;>rting_.the·prqposed Stafi.Qn relocation. 

5.0 As-B.uilt Drawing Set 

S. f Jn addition to the r.equirements for Site P.lans set .out in pre.via.us sections ofthis appendix, 
NY CBS w.ill previde· to DOT '.a fu ll set of ''as-built" drawing~ for, all Stations in H,e 
.Program Ar-~a by :30 Days'aftet the Efrective'Date. • 
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AJ>PENDIXC 
StatiQo Deactivation, De-Installation, Reinstallation an·d Adj,"1stmeot 

• 
Tn ,addition to· the requirements of Appendix. B regarding planning and siting, all Station 
Deactivations, Oe.,,Jnstallations, reinstallat1ons and •Adjustments sh al I meet tne requ i'i-emen·ts of 
this Appen.dix C, unless otherwise agreed to in .writing by NYCBS.and DOT. 

1. General P.rovisions 

I. t. NYCB$ shall perform Station Deaotivati'ons, De-Installations, rei°nstallations and 
Atjjµsrmenti to acco1nmodate ehanging·ce.nditioi:is, as ii;isq·u~ted l?Y DOT QI', in. ·th.e event 
of r-eque~ts by third parties tt> ~YCBS, opo11 DOT approval. 

1.2i NYCBS shall not perform a(ly StatiQn Deactivations, Oe-lnstallatloos, reii\stallations and 
Adjustments without D.OT approval. 

1.3'. NYCBS niay ,charge.a fee for certain fy.pes·ofSfution Deacti.vations, De-lnstallati8ns,and 
Adjustments as specified in Section 2 0fthis Appendix C. • 

' 1:4. ,!)QT Discretionary 'Re~uests. 
a. Each'calendar year, ,there shall be-an,-an·nual cap on the number o(D~scretiom~ry 

~equests that are not subject to a fee. Such cap shall beeq·ual to five (5) rercent of 
the total numbeF qf Station~s actua'lty in•sralted iil the Program .'\tea rounded Up· to the 
nearesJ Wh:ole nu,nber. . 

b, Diseret10nary Re~uests fo.r the D~-ln'Stallation of Stat.ions in•st<J.lled in the Pr.ogram 
-Area shall not be cQunted towatd.s DOT's annual cap for Discretionary Re.quests if' 
su.ch requests fall within six month's of the' initial insta'llation date of sueh S:tations • 

. c. DOT may requestadditionaJ De-Jnstallations and Adjustments:above its annual cap 
fur Discretionary Requ·esrs pui;suant to the fee structure specified in Section 2 of this 
Appendix C. • 

1.5: NYCBS, with DOi ts:assistance, shall conduc_t·all necessary 1=1lanning and outreach prior 
to ,install ing any'Station and ·prior to any De-Installation, reilistallation or AdJustment. 

I .p. NY.CBS, with D01'1' s assistanee,,.sh-al l conduct S'ite-specific outreach1 Such 6utr:-each 
shall include, for example, but is not limit~d t~: 

a. i>ropertj~s adjacet:rt ro Jhe. St~tioh lo_catiO:n - outreach slut II b~ made in-per°son to 
·storefronts, .and in-per,son or via telephone to preperty ·managen1ent/0wnership; ·and 

b. Relevant c ·ommunity boar~-' elected officials, 810s, and community groups -
oµ~rea~h snail b.e macle via lener, em.ail or telephone. 

c. Outre.ac-n l isted in Appendix- B 3.2 
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2 .. Fees 

2. 1. NYCBS· sha'II maintain a fee sc:hedule for- Deactivations, De--[nstallations and 
Adjustm.ents. Tile fee Ior Deactivation shall eover the·cost.of'reactivatjng the Station. 
The fee for Station be-installation,shall c0ver the-·cost·ofStatiori reinstallati0n. ~- ~ .. ' ' 

2.2. The fee schedule in currently in place (dated _Summer 2013.) sh:ill remain in effecr 
through Dece1n.b~r 31.). 2014. and be the basis f0r-futur-e 'fee.s. 

2.3. NY CBS m~y reY, ise the fee schedule on a.n annual basis to reflect·changes in actual casts 
by an inc.rement net to exceed ii. rate equal to..the CPI increase for ,the-trail:ing four 
quart¢rs preceding the start of.the ealendar-year. NYCBS:shall provide tne fee ·schedule 
to. oar with in 'five business days of any update. 

2.4. NYCBS may oharge·rtbe:following,part.i'es-for Deactivation~., Station De-lnstal'lation~ artd 
Station Adjusrments: 
a. Frivate property owners and their .00ntractors; 
b. Contractoi:s perfqrming non-emergency work on. pubiic property; 
c. Event producers or qrgan:ize:rs of For .Pr.ofh and PQlitica1 &p~ial f;ve~lts; 
d. DOT for Di-scFerionary Requests exceeding the annual cap. 

2,5. NYCas· may n.ot chai'.ge fees (or Station Oeacti\la.tions, .S~Hort De-lnstallatii::,ns and 
Station Adjustments relate.a to: 
a. Public W'drks; 
b. Other Sp.ecial. Events; 
c. Pu.blic Safety Emergencies; 
d. DOT Discretionary Requests equal to or below the annual cap; 

• e. Requests from City agencies or entitie~ other than DOT, when the affected ~tat ion is 
loeated on .property·contrqlled by.such agency or entity, 

2.6. . NY CBS 'shall be solely resp0nsible fo~ ~har-gihg and collecting fees far'Station 
Deactivation, Stari9n De-tnstall~i·on and Station Adjustm\:lits. Under no circumstance 
shall ·,NYc,as seek reitnb4rsementtr!:)m tne City for any unpaid fe~s. 

2..7. NYCa.s ·.~hi:jH p~rform Sta~on D~e·tiva~ions, S~atio.h Oe-ln.stallations ani:l Statcon, 
Adjustments as direct~d by D,0--P and in acc-ordance with the timeframe.s in Appendix A, 
regard less of whether it has rec.eived payment for such work, except in the case of pdv.ate 
property, own·ers and rheir confractots. 

1.8'. To the extent practfoa.4 D'OT shall include inforJnation about the fee schedule and now to 
contact NYCBS oh all r.elevant event and construction permits. 

2.9. DOT shall p,rov1de NYCB:S with·an annual list 9f.pr0posed For Profit and Po!iticai 
Special Events 0fQr which NYC:BS may charge St.~tion Deactivations, :Station De-
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1n·stallation and Station Adjustments fees·. N·YCBS' may petition DOT to include-other 
anticipated events that are·no~ included on this list 

3.1. On Qr about March 3151·of eaQh year, DQ'.T Wi.11 provide a p,roposed schedule for all 
instan®S req4iring Sta1io!il Deactivati~ Statl.o.n De-lnstallal_i~n or Station .Adjustmer'.lt as 
soon as. it is av.ail.able. 

3.2. NYCB.S·must-ack'riowledge the se.bed.ule; iff writing, with ifs plans foreach instance.-at 
leasf-4·,days before the.action occurs. 

4.. Deactivations 

4.1 . St~tion beactivatr9ns· may be done 9n a temp9rary basis. 

4;.2. NY CBS ~ha.II ®."IJiple1e S1atl1:>n,De~ctjyat[Ops'at lea~t 2 hoµrs before ~vent set-up or work 
begjn~. 

4.3. NYCB.S shall reactivate the Station(s}withio 24 hours after .tfie eyent or work ends. 
S.tation Deactivati.ons for Public Safety.Emergencies sliall be reactivated within 72 hours 
after tlfe .end 0f lbe e·mergenoy con'd1iion, as.determined bJ DOT. 

4.4. !Jr.fless agr'eed to in ;,,yriting by DOT, J:-NCBS shall t~c;tivate the S~tion(s-) in the or.lgin~l 
loea_tion and configurat ien. 

4.5. o·eao1ivati6n may require the remo:v.al .of aJI S.treet Treatm.ents. as specified b)'. 00T. 

5. De-Installations 

S. I. §t~tion De-lns~llations may. be per.formed at a specific location on ·either a temporary or 
perman(?nl basil?. 

5.2. NYCBS shall comi:ilete Stati9n De-ln.stallaclons ~r least 24 hours b.~fQt~ the'eVenr ;~-up 
qr work is.scheduled to begiq, unl~_o\herWise ins~ucted by DOT. 

5.3. Fo11 •all temporary. Station De4nstaflations, N·Y·CBS shall r.emove all Srreet Treatment~ 
but not Street Markings, unless other.wise 1n~tr.ucted .by DOT. • . . 

5.4. F.or all permanent Station De-fnstallatiens, NYCBS sh~JI remove all Street Treatment.~ 
and Street Markings; unless ·otherwi~e Instructed b~ iiOT. 

5.5. NYCBS .shall reinstall tlte.Stati:0n(s) within 72.hours eflhe conclusion_ ofttie event or 
work. • 
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. a. The. time ~IIQ!;ted for Statio.Q r.eins.taUarions may be inctease.d to more than 72 hours, 
upon requesf.to DOT,lf the. Station(s) ~e. ran Red in tbe bottom 15 pe·rcent.of .all 
Stations.by Station Usage arid if the Station D.e-lostallation occurred between 
December 1 Sl and March I st,_ unless: 

I. The StaNon(s) is designated as a Never-Die Station; or 
ii. The next.closest Station has been ternporarily deacthiated or de-installed. 

b. Notwithstanding the .pro:visions ofthis paragraph, Stati0ns shall be reinstalled,.eiJher 
in the orjginal or-a- newly approved location by ·Ni.are fr 1 ~r unless otherwise in$1ructed 
by DOT. 

S.p. llr:,les·$ ali\reecl to in Writing by DOT, NYC BS shall reins~II th·e Station(s) 'in the original 
loea.tion and coil.figur.ati.on .. 

5.1. Whenever Station De-Installations at:e done to acc·omm.odate .wor~ or,e-v.ents•that are 
expected t'o last longer than l5 .. business days_. 'NYCBS shall temporarily. r.einstaJI the 
Statiori(s). in.a new, approved [o·cation unless DOT provides otherwise in Wtidng. 
a. NYCBS shall temporarily,reinsta11 Station(~)' in new, ·approved location withi'1 .72 

hours 0£ ~tation Re-lnstailation. 
Q. The time allotted f0r Station reinstallation ·may be increased to more' than 72 hours, 

upQp r~uest .to DOT, i (the Station(s) are ranked in the b0ttom 15 p~rcent of all 
S_tations ~y-$,tat•on l.J:sage and J the Station De-·1 n~~allation 9.eours betwe·en Decemtler 
(

51 apd March ,lsJ, unless: 
1, The St;itio.o(s) is· ae~ign•ared ·as a Ney~r-Oi•e St:ation; pr 
it '.J'he 11.~xt 0losesl StaJ:'iQn hit.s b"e~n tem.po'i'arHy deactivateo or !ie-il\'~~llea. 

t. N.otwlthstanding.,the pr6Y.isions of tli'is patagrap.h, S.tati.ons shalf be r.einstalled, eit•her 
in the.original,or·newly appr.oved lo.cation by March-1st unless otllerwise .instructd by 
DOT. • • 

5.8. NYCBS shall,provide resources for creaiion, prlnting,-and installation of new Way.finding 
Jr:lements· and Staticcm Locators for temporary or p_ermanent Statr.on reinstallations in new 
1<:ication(~) with a· planned duration g~ater than 120 day~; • 

.S.9. NY<;;BS shall install all Street· Treatments withi'n 1.0 business days of Station 
r.ein$tallatiqn-._ anq 

• 

5,.l Q. NYC~S shaJI iost{lll JtJ I Street M~u·lcings if It is,estim.ated th~t ~ Station will be in ~he ne~ 
IQcation for longer.than ~ mon'th's; 

$.l 1. To·the best of iis ability,, DOT shal'I eX:pedite all permitting for Station reinstaUafion. 

5.12. In .cases of temporary Station De-f nstalfations· for DGTrnilling and pavi.ng work whicn 
are r.einstalled in the it: original locations, QOT shall replace all approved Street Markings, 
provided that full, con,plete, accurate site ·drawings are ·provided to 0 .0T for aRprova,J at 
least 5 business day~ prior to·StaJion Qe-h1sJaHatiqn. 

I 

5.13 1 for Statipn rein~tallatiqns in a new locatiQn, N.YCBS must • 

, 
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A.PPENDJXD 

Mac.BRIDE.PRI·Net.PLES PROVISIONS 
FOR NEW YORK ClTY,CONTRAQTORS 

.ARTlCLE I 

Local Law No. 34 of t991 became effe.ctive on September 10
1 
! 9.91 and added Section 6~115. Ii to the 

Administrative Cede ,of the City of ·New York. Tile local law pr.ovides for certaJn restriqtlons on City 
. 

C.ontracts fo express the opp.o'si.t.ion 0f tlie p·eople of the Cily o.fNew York to erni:Joymerit djscrimfnation 

practices in Noii.li'em Jre·land an'd to encourage-companies doini busioess·i'o Nortbem lre'land to promote 
freel:lom of,wo.rkplace opportunitf 

Pursuant to. Section 6· 115.1, prospective contractors fur Contracts to proYide goods or services 

inv0h!ing an :expenditure of an :amount greater than ten .thousand dollars ($·10;000}, or for constructi0n 

invo.lving an amount greater than fifteen thousand dol'lars ($ 15
1
000), are•-asked to: sign a rider in which 

they cov-enant and represent, as a material eondition of t~eir Contract, that any business in Northern 

lreland operations .. conducted by the Contractor that' h<?lds a, ten ( 10.%) percent or greater ownership 

interest1and any individual or legal entity that holds a teA (100/4) percent 0r greater 9wnership inte_rest in 

the Contractor will be conducted in accordance with the f\1ac.Bride Principle~ p'f non-discrimination ·in 
employment . 

.Firospective C9ntraetors are not required to agree to. thesl} conditi00s. However, , in the c-~e of contracts 

.let by competitive sealed bidd.ingt .whenever the lowest ,respon~ible bidder has not agreed to $tipulate ~9 

such C<:>nd.itigns hassubmi«ed a bid within fiye·(S%) percent of the h:~west re.§pQnsible bid for 'a (:pntract 

to sµpply go0ds, services or construction of tom par.able qua'lity, the ooi:itracting ·en~ity shal I rC"fet such 

bids to the Mayor, ,the Spe.ake.r-or other, o·ffieial-$, a$ approptiate,.·who may determi ne; IIJ accordanc~ wrth 

applicable law ·~nd rules,, that i'c is in the be§t interest qf the City that the Cont(~t b~ aw·~rded to otb·e·r 

tha-n the lowest respon·sjble bidder pursuant ro Section· 3 I 3(b)(2) of the City Charter. 

ln the case of Corrtraots let by other lhan :t.ompeti\ive. sealed bidding, 1f a prospe¢.~ive Contractor ao·es 

nQt !lgr-e.e to· these ~ondition~. nQ ag~ncy; elected official or the ·couneil shall awaro the c0ntract: to that 

bidder unless th~ entity ~eeking to· use 1he·· goods, s~rv'ice.s o·r CQn.st:ructibn certifies i'n w(it.ing .lhat lite 

c0Atract is necessary fqr the entity to: pert'o.n:n its fuhctio,, ~nd ther~ is no other ;~sp,o'i:1sible G!ontra¢tor 

who will supply gqeds,:.s~rvices or. construction of comp~rabl~·qualiiy at a .comparab1e price. 
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a. Follow the site selection-and approval process outlfoed in Appendix B; 
b. Provide DQT with complete, approved site drawing at least· IO 'business days prior to 

Staiien reins~allation:: • , • 

• 
6. Adjustments 

:6.1. Station Adj1.1stm~nrs may be per,formed 01:1 ci ther a .temperary or, permanent basis . 

. 6·.1. .Station Adjustrrfents shall not result in reductions ·in or conflic.ts with Pr.ogram 
operabll ify. 

6.3. NYC.a§ ~hall cpnduct all necessary planning work and .oulteach priot to making any 
Station Adjus.tments. All Station Adjust.i_nents are subject to OQT,approval. 

6,4. When requesting-and implementing Stafion A_dJustments, NYE:BS shall 

-a.. Pr◊.dl)ce ni~trics to ;t_S:s~s Statian pr~'du9tivify. S~•cb metrics sl:(aU inclu:dc;, but are nqt 
Jim ite:d t.o, -overall,.Program DensitY' a.nc! geographic extent. Station Usage, 
malntenanee re'p0i:ts c1nd l'listpry of p:uoJlc ®mments; and 

b. Prov,ide DOT with .at lea.st 3 r.nontfis of met:riG data-and any r~sulting analys.is 
supporfln~ the proposed Station A~justhletits. 

65. QO'f aod 'NY£BS shall a'gree upon a clear process for .determinin~ Station··Adjustmen'ts. 
Part of the process will include DOT and N·YCBS conv.ening regu larly schedtiled 
meetings t0 discuss $tati_on Qe-lnstallatil:>ns, Station reinstallafionsl Station Adjustments 
:and Infill. 

·<5.(5·. For all Station Adju~tments: 
a:. NYGB.S :shaO follow the approv~I pt~?-~~ss outlined in: Appendix B; 
b. NYCBS shall a4just ~tr-eet Treatments as neeessary. to,accornrn0date the new•~ize OF 

cprifig1,.1r;1tion ,~,thin l O bu.siness d@Ys of·~Jle Statio.n Adj!)stmenr. 
.c-. N YCBS' shall iidjust all Str.eet'Marl<ings with.in '1.0 busin.ess d:ays: ofthe SU1ti9n 

Adjustment if.It i.s estim.afe.d that rht ,StatiQn wi II be in the new• configuration:.or' si:2e 
for longer than 4 months. 

7. Failure to Perform . • 

7.1. In the event thatN-YCBS refuses or fails to -perform,a S.tat-ion Deactivation, Station De­
instaJlatiori, Station re-instaUation or Sta.ti9.n Adj.ustment .as dfrecteci by the City~· the (:ity, 
.sha.11 hav-e the right to· perform such Station Deacrivation, Station De-lnstaUatiO!J,·Station 
rein-s:tallatiQn or Statien Adjustmenr·"Vifhoot:any lial;>ilicy to NYGBS., and NYCBS sha.11 
pay to the City ~he costs incurred in ~9nnec1ion with .such St~tion o ·eaetivaHonJ Pe­
lnst1;1llati'.on, reinstaU~tion or Adjustment ·an.d for any other c-0st-s or damages 1rieucred by 
,t.he City, including re.pair an9 re~tofation cests, arising out' of the perfQrmanee of $u~h 
work. • 
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PART A 

in ace:ordanae·wrth Section 6-1 I 5.1 o"f the Administralive Code of the City ofNew York, the Contractor 

stipulates. that such Contractor arid any ·individual or legal entity in which the Connactor holds ten 

percent ( I 03/ii) or greater ownership interest and any individual or legal ·entity that hqlds a ten percent 

(10%) or greater. ownership inte-r~t in the Contractor either: .(a) have no business opet>ations in 

Northern l.reland, or (b) sh-all take lawful steps in good faith to conduct any b_usiness OP.el'ations they 

have in Northern- Ireland in ~cc9rdance with the MacBride Principles~, and· shall permit independent 

monitoring 0f this compHan·ce with .such gdnejples: 

PARTB 

For purposes·ofi·this section, the follewing tenns.shall have th·e fol19wing m~n·ing~: 

A_. "Macfjride·Prin-ciples" ~hall mean those prirrcip•les.relating to non-diseriminatign in empl'oym~nt 

and freedom Qf work plaee op,p~rtunity-Which requires employer.s doi'ng busi11ess in Nol"t,fleri) 

• Ireland t~: 

I. l!1qre.~s-e the reprecS~litation ef jp_dividuals frpm 1,mdert~preS'ehted religious gtoups in the 

work fercce; incllfding r:nanagetiid, s1:1pervisory, apmin1stratiV~1 clerjcal and technical jo!)s; 
, I 

2. Take .step~ lo prqmote aci~quate· security. fot the pr9Jectjoi;l pf employees ·frol)l 

undetr,epreser:ited ~eligiou~ gr0JJps ~e~h' at the. wc;,rk pl~ce anq wbile, traveling to and 'from 
work; 

3. Bag provocativ¢ religious or po..liticc!-1 emblems from the work plate; 

. 
4. Publi.cly ,adver.tise all jab open•ing5 ano make spe:eial recruitment efforts-· to attract 

appllt~filts from .und.errep.re.sent<i:d religious .groups; 

) , Establtsh layoff: ree:all and termination proee.dur,es • which do net in practice fav,or -a 

particular religie.Us group; 

6.. Aboli's~ all job r~s.eni,ati~ns, apprentic-eship restrictions and different emplo~ment criteria 
v.1,hi~b dtscri.minate on the basis of religion; 

Page 2'Appen~i'.:< D 10 _di~ Agreen:ie.i11 forBfkeS.hare 
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• 

• 

7. Devefop. training pr6gl'ams .that wiU prepare substantial numbers of curren.t empl·oyees 

fr.em 1underrepr.esented religilZlus gro.ups for ·skilled Jbbs, incl.uding Lhe expansion of . 
existihg programs .and tbe .. creation of new programs to train~ upgrade and improve lhe 

skills of w.orkers from the underreifresente.d religious ·groups; · 

8. Establish procedures. to assess, iclentify an·d actively recruit employees from 

9 . 

. • 

underrepr:-esented religious·groups wfth potential for fu.rtBer advancement;·.aod 

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

develop a tin1etable to ensure their full implementation, 

ARTICLE Il .ENFORCEMENT OF ARTICLE i 

. 
The Contractor agrees that the c9venants and repr-esentations in Artiele I abo_ve are 1naterial conditions 

to this ·Contract. Jn the event the contracting entity receives information that the Contraetor who ma.de 

the st:ipulati0n required by this section i.s in violation the.reef, the &ontr.act,ng enticy shall rev'iew such 

information and •give the Contractor an opportunity. to respond. lf the contracting entity ,find~ that a 

violation ha~ occurred, the entity ~h:afl have the right to ·declare the- Contractor in defauh and/or. . 
tern1inate this· Ce>ntract for eaus,e and prc:,c1,1re the supp,liesi services ·or work frorn another 59urce in any 

manner the entity deems pr0per. ln the evi;nt of_s_uch ·tern1111atiQn) the Contraetor shall pay to the·entit}', 

or the entity in its sole discreti9n may withhold fron1 any an1ounts otherwise p~yable to the Contractor, 

the difference between the Gontr.act price fQr the uncompleted portiC?n·qf this Contract and the cost t0 the 

contracting: entity of c.omp.leting performanc-e of th'i-s Contract either i_tself _or by engaging another 

Contractor or Contractor-s: In th~ :case of~-req~irements contr,act, the CQntr~ctor shall_ be liable. for s.uch 

difference i.n price for the·. entire amqun·t of supplies required by the contracting entity fer the 

uncompleted .term of the Coniract. In the case-of a construction contr-act, the contracting eJ1tity :sha11 alse 

h:ave the· right -to hold the. Cqntractor in partial or total ·default in··accordancc; with th·e. default provisions 

of the Qoncract, and/or may seek deba.rmenr or .sl}-spensjo.n 9fthe C9ntractor. The righ~ am:I remedi~ 9f 

the entity n~reun·der shall be in· addition tq, -and not in lieu of; any ri·ght$ or remedies the ·~ntily has 

puf'l?uant to this Contraet or by ope~tion of Law: 

Page 3. Ap,pendix ~ to the Agreement for ~i.ke Sli.iire 
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APPENDIXE 

Certificate of Insurance Broker 

BROK.ER1S CERTIFlCATlON 

Pursuant to the Contract, ~very Certificate of lnsurance must be accompanied by eitb~ lhe fotlowing 
~ertification by the broker setting fonh the fol1owing text and required infonnation and signatures or 
complete copies of all policies referenced in the Certificate of Insurance. .In the abs~nee of completed 
policies, binders are acceptable. 

CERTIFICATION BY BROKER 

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

Michael L. Seabaugh _____ _____ _ 

[Name of broker (typewritten)] 

700 SE ~ltnomab, Suite 1300. Portland. OR 97232 _ 

s o.f broker (type 

(Signature of authorized official •or broker] 

USI. S~or Vice .President - ----- ----
[Name and tide of authorized official (typewritten)] 

$.worn to before rne 

this _c_ day of JV6' . 20 t '/ 

-t ) ; 0-: ~~ 9+ # ~ k 
NOT ARY PUBLlC 

• 

OFFICW...SEAL 
MARIA H HABEAl.001< 
NOTARY ,ueuc-OR£QON 
0()Mt.lSSK)N NQ. 4'6(»1 ~5 

MY COltf"'ISSION W.AEI MY 11. 2018 
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APPENDIX .G 
Reporting Requirements 

l"JYCBS shalJ d~L[.ver :a n:ii>nlliJy rep_1>.rt, by I.fie I ~iii dax of ~acli m'1nth·, to \he .City, with all of tfict4ata 

.described below, and· in a form .that is~cceptable to, ,and app,ra.ved 'by, I.he Cl tis pr.ojecl .. manager for the 
P.rog!am. EKceptfor financial information, the data.shaH reflect ail relev.ant facts as they existed with 
respecl to the immediately. preceding calendar month fe.g., Lhe June repprt woul~ te:fle.1n the- non-financial 
da)a fqr M~y), and.tlie r'epl)~ sh:~11 provide cumulative cal.~ndar, yi;ilr-to,.date Jotals fur ~cti ca~g.-0r-y' (as 
ma)I 'beiapplieable). Fi:fi:.aJI finaoc:iial information, tire data shall reflect-all releva.nt faoJs as<.they existed 
with res:pect to the•calendar month· that immediately precedes the immediately preceding. calendar month 
'(e.g., ·1he June reRon would reflect 1he, financial data for Ai:itil), and rh·e rel)o.m shall provide cumul.ative 
oalendar· y~~r-to-dat~ 19.rn:ls .for ~~ch c-ate·gory f~ m~Y be ~pp.li6'i!tile). No more fr-eq1fently t_han Q.~~ 

.every six montbs, NYG8.S ma~ teques1.-a meeting with 0G'f toassesst,Ji·e effeetiveoess.oflhese 
.Rep?rtinij Requirements•;_ upon mutuat agr.~menl, the Reporting Requi·r.ernents below may be:-adjusted. 

(I J: Me.r:nb.e~hip_: 
• YTD membershi}:i ~ unts ~t the (lfnd ofthe reporting inO'nth, 1;>}1'membership t"Y12.e and 

jurisdiction; 
• Number of new membe r_s b:y type and jurisdiction, who signed up. duringthe·repm:ting month; 

by day and month; and • 
;N6mber of-cancellations and .expirations of'regisiel'ed members, by type and jurisdfotion, during 

th.e repprting mon1n .. 

(2) Ridership: 
• •~Tdpl' shal'frnean the use of a Bi~ycle from· ory._e Station to another Station or back tci:the initial 

Slation; • 
• Ttip.S per Day, per jurisdiction and member t)lpe, for tbe entire•Pf.ogram; 
• Total Trips pe,r mon~li. l\Od YTD per S.!ali9n, jud~d1ction, 11nd n:iembir't)'.p~. for di'~ entire 

Programi 
• Breakdown.of total TriRS per Day•ofthe week and per hour of the Day, by. Station and 

j'urisdic1-i0n, for the,eni.ire 'i>rograrn; -
• A11erage'duration of Trips• by, Station,jurisdiction, and member type., for the ,1mtire Program1 
• .A:ver~ge ~nd 101a:I length.'of T rips (straight-lin.e distance) by Sfati'on, Jurisd'ictien·, and ·memb.er 

!)i'pe, for the entire Progr-am; ana 
• Disttibution ofTrjp origin an'd pestination by Station. 

(3~ Environmental [mpact: 
•·Tofal ·and ,average calories burned per Day./month, by.Jul'is.aiction and member ty.pe,, for the 

en11re Prograr,ri, l:>ased 9n calculatioi:i us,ing· 10.mr a_nd average Trip durations; 
• CarQorl offse1 per Day and mon1h, by juri~dictlon and for the en1i~ Program, bas'ed q·n 

caloalatlon, using toral miles trav,eled (straight-line dis}anc:e); .and, 
•Average carbon offset per member and jurisdiction, based on · .. total memhers per total carbon 

o'ffset". -

(4}.'R~bafaricing Operation~: 
• N_umber '.ofBicyoles tebalan·eed f?er Day; 
~ B1cycles-on· tl}e street per Day per jurisdiction; 
• Li.st of full .and e-mpty insta:nces·(Station, start time, end time, and date); 

•NYCDOT-N.YC8S ~men~Q.Statcm¢nt 
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• Count of full an~ empty iiisl;1ii¢es-per SUitlon a,pd jurisdlotion oy Day, an:a ine.ntb; 
• BreakdQwn offull and i!mptr ihs_tari~s by dui'-ation; 
• Percentage of time Starions are normal, full/ Or empty; aiid 

• Breakdown ef addltu,;nal time·granted:wh.en S~tions were fu ll. 

(5) Stat,o_n Mairiten1lflce-Operations: 
• Numb~r of active _St,_ations~ 
• Count of Station visi'ts by ~~hnicians for normal mairite~artoe; 
• List of-all Sta·tion m~lfunclions.(Station, start,and end date:an·d time, and event); 
• List of<a.il Dock. malfunctions (S-tatfon; start:and end date and ume., ·-and event); and 
• Perc:entage of time Stations w.ei:e -available ta provide rentals· for alt members:hip types b~ 
Sta;ti oo,and for the entire Program .. 

(6)' Bicycle.Maintenance ()p_~ation_s, 
• Cpunt ofBioycles che-ckec;I per Day and monll'l; 
• Count of Bicycles repaired per Day and month; 
• Awerage .time per repair~ 
• Breakdown of'repS:ir types (minor, majo.r~ and annual averhaul); and 
• Sre_akc!own ,oft.fie c-a.use _of-1:ep:-air needs (no.rma:I w~r. ¢rash, war:ranty, fal.lure;·and ·~andalis.m). 

(7) incident Reporting: 
• 'Listof;aff incidents (6rash, vandalism, theft, and poJice action) with dates and summary of 
outcomes;.and • 
• Sto.lc.n and rn.i~ ing Bic.ycles tist.and sta_t:\!S·. 

(~) CU;Slomer Ser.vice Repoiting: _ _ . 
• Number of caJl-s and emaits1. with total ,and broken down by classificatfon; 
• ·A~r.,age time to answetca.111 • 
•• Ave~age time of ca.II ; 
• Numb~r of re.fund~. ~d al:riQUnt given p,tr montl:l; ~nd 
• Upon· c~II ·tenter ~oft ware a-vailabilify, numb~r of·call-? of different ty j:l~ of issues, and average 

length of eall. 

(9). Customer Outreach: 
• W.eb .si.te:analytics;-
• Fac.ebo9k ,ind t;w.itter postS'cq,unt ~Qd 51.!mm~; 
• Gift certifitare·sales summary~and 
I Cgirporate memb~rship sales summary. 

( 10) Financial:s·umma.ry,: 
• -Revenue gene~ated from sub.scriptions, b.y subscrip_tion type; 
• Revenue g~ne(at~d from us~g~ fe:~.,- by subscription cy1Ji}~ ilfld 
• Revenue generated ftom other sourc~s, including'qonalions.(fncludlng in~kind),.a<)-vertisirrg and 

sponsorships. 

( 11 ) Serv:ice levels_ - data re.lati ng 10,Servr~e levels, as delai fed in Appe1;1d ix ·'A. 
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EXHTlilT A 

. 
Investigations Clause 

, 

I . The parties tc_> thi~ Agree-rnent agree to co9perate fully and faithfully witb any. 

investigati9n1 audit or inquiry conducteq by a !Jnited States,. ~tate of N~w Y·ork 

f'S~ate';1 or City 9f Ne-w Y0rk ('.'City") governm·ental agyncyior .authority that is· 

empowe_red directl:y 0 r by designatron to ·compel the arlendance·of witnesse~ and 

to examine -witnesses und~r, qath, qr conduGte.d by the fnspector .General of a 

governmental agency, that is -a party in interest to the trans.action, s_ubmitted bid, 

submitted proposal, contract,. lease, pennit or license that .is the subject of the 

investigation, audit or inquiry. 

2. tf any per,son who h~ been -advised that hi$ o.r her $tatement ~nd ~.nY informatkm 

fr-0·m such statement: will not l?e used against him qr her in any ~ubs~qµent 

criminal proceeding re·fiises to testtfy 9efote 'a grand jury or oth_er governmental 

,gency or authority ·•~mp,pwered directly • or b~ de?ignati'on :to cqmpel the 

attendance of witnes.ses and to ·exatnin•e wjr11~ses: under · oath concerning the 

•a\vard of ~r p.er,formru1ce undc:;r any trari~~1i•on, a_greemeht).leasej permit, c:ont1qct 

or lk-ense ernered into With the City, the :Stat~ Qt :ar1y p9l iri~,d s.1Jbdivisic;H1• or 
pu[?lic authority the~e,qf, or-the Port Ati.thority ~f .New Yor~ and 'Ne,r J~rs:e.y, er 

• 
ar1y .Joeal deve~opp,eiit corpor:atiQn withJn ~he City 01 any pµplic• b:en~fit 

c<>rj:loration c,rgan ized under the laws'<>fthe Stat¢ of New Y o·rk.,. or 

3. lf'any persbn r¢.fuses tq testi:(y for a reason oth~r than tn.e ass.e.rtion of h.is .~r her 

prhiile'ge ~gainst s·eJf-io!;l,riminatio.n in an invest'jgafion, audJt or inquiry condueted 

by -a City. or State governmental agency ·or· atithority· ·empowered ti irectly or by 

designation to c.ompel the attendance of witnesse·s· and to take testim'i::,ny under 

oatfl, OT by the l'nspector Gener.al · of the gov.emmentaf a~enoy that is a party, ·in 

intere.st in and ls seek.in~ testimony C:<:ii:lc~ming t·he award of or performance under 

:any t-ransaotion, agreement. l~se, perm.it-, c.onfract'or l icense entered·i:nto with the 

City, th~ St•ale., or an~ political subdivision .thereof or any local deVel.opment 

corporation within the C.ity, .tlien 

4. DOT .or agency head whose agency is a party in in'terest to the trans·action1 

subrrii.tte'd bid1 submitted proposal, contract, lease, perm'it 0 r license shall convene 

Page I .Exhl~1tA lnvesti~ali(!,ns Ctause,10 Agreem-ent ror Bike Share 
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• 

a h~ar,ing, upon nof le$s than fiV~ (5) days·\IJl'i~n not'i!;:.e to the.pmies involved to 

c:1¢termine if :my pe,nal.ties.s,hould attach fer th¢ failure of a person tO' testify:. 

5. Tf any. ·ilon-govern.merital party to: .th·e .hear-ing . requests an a.aJo.urnment, the 
C:omnrissioller .or agency. heac:f whq conv.en~.d the bearing may, Up0n ~ranting the 
adjournment, su.spend any contract, feas~, ·permit ()'r l icense p.ending the 'final 

deternl'ination p.u·rsuant to .. Section 7 belo.w witho.ul tlie Cit)! in.ciurriog any -penalfy 

or damages for delay or otherwise. 

6. l1.he penalties .which m~y attach aft-er a fihal determination by tbe Commissioner 

or agency head ma}.' include buf shal I notexceecl: 

a. The disqualification for a period not .to-exceed five _(5) years from the date 

of an ·adverse determination for any•,person or any entity of whicb such 

person was· a member at tbe time tbe testim0n.y. was· sou~ht, from 
submjtting bids·for, wansacting _busLness with .or .entering into or obtaining 

any contract, lease, peroiit or'license with or from the City; and/or . . . 

b.The ca ncellation or ~ermination of any and all such existing Cit>' contracts; 
leases, permit-s or lieenses that U1e refusal to testify .concerns, and that have 

not bee-ri assigned as permitted under this Agreement, ner the pro~eds of 
which pl.ed~ed to, an unaffiliated and unrelated inst'itutional lender for fair 

value prfor to the issuance of the· notiee scheduling tlfo hearing) without 
the Cit:y·inourring any 'pen4Jty or damages on ··account of such cancellation 
or termination; m.onies lawfully due for _goods delivered, work done, 

rentals or fees accrued prior (0' the canaellatien or termination shal f be paid 

by,the City. 

7 .. The C9mmiss.ioner or agency head shall consider and addre~s. in reachii'1g his/her 

cl'etern1 ina!ion and in assessing ·an.appropriate penalty the fact9r~ in subparagraphs • 

7.a and 7.b below. J-le o~ she .may· aiso consider, if relevant and app110priat~, the 

criteria es~blished in subparagrapghs 7;c and 7;d ·below, in addition to any other 
information which may l;>e relevant and. {lppropriate: 

a. The _party's good faith ~ndeavors or Jack . thereaf to· woper.ate fully :and 

fai'thfully with any governmental +n)Jestigation 'OT audit, ·including but not 

Page 2-.E:ithibilA Investigations Clause ta Agi:eemenl for Bike Share 
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lfmited to the discipline, discharge, or disassoeration of any per.son 'failing 

t◊ testify, the production of accurate and complete boo_ks and recerds, and 

the: forthcoming testimony of all other members, ,-agents1 assignees or 

fiduciaries· whose testimony, is sought. 

b.The r:elationshif:) of the person who refused to testify to any entity that1 is a . . 
party to the hearing, inelu_d_ing~ but• not limited to, whether the person 

whose testimony is sought has an ownership interest in the entity and/or . . - . 

ihe-degree,ofauthority and respo~ibility the .person has. within the entity. 

c. The nexus of the testimony sought to· the subject entity -ancl its contr.acts, 

leases, permits .or licenses wrth the City. 

d:The effect a •penalty rn~y have "on1 an unaf~·liated and u~relat~d party or 
entity that has a signific.ant interest in an entity subject, to penalties under 

s~ction 6 ab.ave, provided .that the party or entity has given actual notice to 

the Commissioner 1or ·agerryy head up.on t~e ·acquisition o_f the int~rest, or 

at the hearin:g called for in ,s~et'ton 4 ab:ove, gjves notice .and proves .that 

such interest was previously acq4ired. Under ei·ther ·circumst,n1ce·· the 

p~rty ,or enti'ty shall preselilt evi~ence at the hearing dem0nstr-atin.g the 

,potential adverse itnpa~t; a p,en-aJry will have 9n Sl;I.Ch person·or entity. 

8. Definitions: 

a. The term 11/,ce.nse" or "petmil-'' as us~.d herein s~all be'defined ·tlS a lieerise. 

permit, fran·qntse Qt cenoession not grai:ited as a matter of r\gbt 

l?. .. Tfte: term "pets.on"·•~ u~ed h(#~il:i Shall be-deftr:i~d .as any natt.Jral person 

d91ng t?usfne~~·alone or as~oetatea :w.lth -anotner per5;on ~r. entity a,s p~ner, 
direc;tor, offieer, priri'eipal or employee. 

·c. iihe ter.m "enlil;f' as· used h¢.:rcin shall l:ie det1ned as any firm·, ·partner.ship, 

cgrpo:ratJori, 85$0.ciation •. joint ven.t()fe or p¢rson that r~eiV:es monies. 

t,enefrt:s, U~11ses; t~e.s or peh11its fi'o•m or through the City. or otherwise 

trans11ots bus.iness with .the City. 

• 
Page 3 fulhi~il A· r nvestigj!tions Clause to Agreement fori~ike ~hare 
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cl.The fer.in •~membeP' as used lrerein shall lie defined as· any Jjerson 

assocjafed with, 'another person or ·entity as a parmert direcroi;, :officer, 

princiP,al or employee. 

9.. [h additi0n to and notwithstanaTng any· otlier pr:ovi'sion of this· Agreement, the 

Comm:issioner or agency head may, in his or her sole discretion, tero,inate this 

Agreement upon not less than three (3) .days written notice in the ev.ent the 

Contracl0r fal ls to l)r.Omptly report in wriiin~ to the Comtnissioher of the 

Department of ln:vestigattons of the City ~f New York, any solicitation of mon~y • . 

goods, requests for future employment or other benefit or thing of value, by or .on 
~ .. ~ . 

'behalf ofany employe-e of the crty :or other person1 finn, corporation or entity fo11 

any purpose which may be related ta the procurement or obtaining of this 

Agreement by the non-City party or parties, or affecting ~he performance of this 

Agreement. 

Page·4 Exhibit A I nv.esi,lgatioris Clause to Agreement for .Bike Share 
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Related Special Assets, LLC Guarantee 

This GUARANTY AGREEMENT {this uGuarantf.) is executed as of October 24, 2014, by 
Related Special Assets. LLC., a Delaware limited liablllty company {"Guarantor'), for the benefit 
of The City of New York, Department of Transportation eoor). 

RECITALS 

WHEREAS, NYC Bike Share LLC, a New Yo(k lirn'ited liabifity company 
("NY CBS'') has entered into that .certain Amended and Restated Agreement for Bike Share 
Program, ctated as of the date hereof {as the same may be amended, supplemented or 
otherwise mocfrfied from time to time., the "NYCBS/DOT Agreemenr.jt 

WHEREAS. DOT is-not willing to enter into the NYCBS/DOT Agreement unless 
Guarantor ·enters fnto this Guaranty; and 

WHEREAS, Guarantor desires to. enter into this Guaranty; 

NOW, THEREFORE, as an inducement to DOT to enter into the NYC BS/DOT 
Agreement and for other good and valuable consideration, the receipt and legal sufficiency of 
which are hereby acknowledged, the parties do hereby agree .as follows: 

ARTICLE I. CERTAIN DEFINED TERMS; NATiURE AND SCOPE OF GUARANTY 

1.01. Guaranty of Guaranteed Obllgation. 

(a) ,Guarantor hereby absolutely, unconditionally anq irrevocably guarantees 
to DOT 1he full payment and performance. of the Guarant,eed Obligation (as defined below). 
Guarantor hereby irrevocably and unconditionally covenants and agrees that it shall be liable for 
the Guaranteed Obligation as a primary obliger and not merely as a surety. 

(b) The "Guaranteed Obfigation" shall mean NYCBS's obligation to make the 
payment provided for in section 3.2.3 of the NYCBS/DOT Agreement when, as and if the same 

::::a:s=====~~~.: sbalLbe.due-iA .. aG@id~-wJ.lb..:the terms of the NYCBS/DOT-Agreement-: - ~ -=~~-
. -· 

1.02. Nature of Guaranty. This Guaranty is an irrevocable, absolute, continuing 
• guaranty of payment and performance of the Guaranteed Obligation. and is not a guaranty of 

collectjon. This Guaranty may not be revoked by Guarantor and shall continue to be effective 
with respect to any of the Guaranteed Obligation arising or created after any attempted 
revocation by Guarantor. The fact that at any t)me or from time to tirne the Guaranteed 
Obligation may be increased or reduced shaJI not release or discharge the obligation of 
Guarantor to DOT with respect to the Guaranteed Obligation. • 

1.03. Guaranteed Obligation Not Reduced by Offset. The Guaranteed Obligation 
and the HabiHties and obligations of Guarantor to DOT hereunder shall not be reduced, 
discharged or released because or by reason of any existing or future off set ctafm or defense of 
Guarantor. NY CBS or any other party against DOT or against payment and/or performance of 

Error! Unknown document property name. 
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the Guarant_eee::f, Obligation, whether such 0ffset, claim or defense arises. in ·eor:1nectJ91;1 1.Aitith '.the 
auaranteed Obligation (Qr the trar:isacti0nscreating the. Guaranteed Gpljgati_on) 0r ot.herwl.se. 

' 

1.04; No Duty To Pursue Others. It shall' not be necessary Jor DOT (and, to :the. 
extent perrnittec;:I by applicable law, Guarantor h·ereby .waives any rights it may ijave· to· require 
DOT), in ord.1;3r to enforce the- oblfgations of Guarantor hElreunder, fir.st to: (a,) 'fnstitute suit or 
exhaus.t its remedies against NYCBS or any other Person, or .~b) ,resqrt to ai'iy other means .of 
obtainin9 p~yment of the .Guaranteed Obligation. • 

LOS, Payment of Expenses. ln the ev~nt, that ~uarantor should breach or fail t0. 
tim~~Y pertorm· any provisions of this Guaranty, Guarantor spall, im•mediately upon demand by 
any of: O.OT, pay all of DOT' reasonable out-of-pocket co~ts and ~xpen·ses (including reasonable, 
atto~neys' -ree.s) incurred by DOT in the ent9r:cernent h~reo'f or fh.e 1:>reservatlon of D.OT' rights 
l:lereurider. The covenant contained in this Sectj,on 1,05 s.l)all su·rvive· ·the paym·ent and 
performance of the Gu·arante.ed Obli9-ation. 

1.06. Effect of Bankruptcy. In ,th~ ~v~nt that; pUrs.uant to any insolvency, 
bankruptcy, re.di"iJanization, recelvership or other debtor re.lief law. or any judgnienf. orc;ler 0r 

decision thereunder, DOl must pay ·or repay tg or for t"1e be,nefit of 'NYC BS or Guarantor or any 
tr,ustee, re.ceiv.er or 0.ther representat1';,,.e of 1;3ither-or path .of .them·, any am·ount previously P?id to 
DOT in· satisfaction .of ·the- Guaranteed ObligatiQn (a,:iy of· th.e {org0Jng, a "Disgorgement"), a~ set 

• ··t0rtl:l herein, Guarantor shall reimburse ClOT for a11y such payment or repayment, and any prior 
retea.se or di's.charge from the terms- of 1his Gt,taranty given to Guarant0r by DOT shall pe 
Without effect and :this Guaranty shall remain in full force and eff.eet until such reimbursement 
has been made (subject, o·nce again, to the provisions of this Se.cti0n 1.06). It is the iritenti0n of 
Gua.r.antor that the obligations ·ot Gu_arantor hereunder shall not be discha.rg:ed except by 
:Guarantor's performance ot suer obligations and then only to·the extent of.such perf0rmance. 

1.07. Deferral of Subrogation, Reimbursement and Contribution. 
Notw.itlis.tanding -anything 1o· th,e 90ntrary cof:itained ln this Guaranty., Guarantor hereby 
unconditionally and irrevoc.ably defer$ unijl af~!?t ttie payment and performance of all of 1he 
Guaranteeid Obfigatlon and :t~e expiration of lh,e period ·ot. tt.m·e under the Federal Bankruptcy 
Reform Act of t.978 (Title II ef 11 u.s.o. § 101 . et s:eq.), as amended , and the- expiration of the: 
perie:d of time under any ·~ther feder~I Qr state- bankruptc.y, insolvency, re.organiz..atien, 
re.ceivership or other debtor relief law,: durln'{;1 ~Mich any Disger.gemerit may ocour. any and all' 
(igl:its Gt:iarantor may now or hereafter h~ve under any agreement, at law. 0r in equity (including, 
with·out limitation, any law subrogaflng G~arantor to the rights. of DOT), to assert any cla.ltn 
against or seek contribution, incf~mnificatio1;1 ~t-ariy other: form of reimbursement from NYCBS 
for payment of any er ail of 1h'e .Guaranteed Obligation fer any payment made by Guarantor 

- under or·fn e::onnectron With thi~ Guaranf¥. • 

ARTICLE Il. EVENTS ANO CIRCUMSTANCES NOT REDUCING • 
OR. DISCHARGING GUARANTOR'S OBLIGATIONS 

Guarantor
1
s obligations u11der this Guaranty shall not be teleased, diminished, 

• impaired, reduced, ltn,ited, termin~ted or adversely affected by any of the foUowihg: 

2.0L Modttications; A'.ssignments; Subleases. Any renewal, extension, in,;:rea~e; 
modification. alt~ration, arn~ndmer;t or ~ssignment of the. NYCBS/DOT' Agreement and/or all or 

lEGAt._US E # f0986S$46,35. 
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.. 

• 

' 
any ,part of the Guaranteed Obligation or any failure qf QOT to notify Guar.ant0r of any such 
a~on. · 

2·.02. Adjustment. Any adjustment, indul9enc~. fotoeararice o'r compromise that· 
might be granted ar given by DOT to NYCBS. 

• 2.03. Condition of NYCBS .. The ins.olv~r,cy, bankr_uptey, arrangement, adjustment, 
cornp:osition, liquidation, dlsability, ·dis-soluti9n··or tack of ·p0wer of NY-CBS; or any disscilut[on 0f 
t-lYCBSf or.any sale, lea~e or transfer of any or .~II qf the assets of NYCBSi or,any changes in 
the shareholders, partners or members ·of NYC BS; or any reorganization of NYCBS~ 

2.04. Invalidity of Guaranteed Obligation. The invalidity, illegality or 
uRenf 0rceabllity of all or any. part of tt"\e. GL!~'tanteed Obligation or any document or a§reement 
executed in oonriectJon with the G4<1ra_nte-ed Obljgatlon•for·an,y reason 

2..05. .Release. of Guarantor. Any full or partial r:elease of the liability 0f NYCBS on 
the Guaranteed Obligati9n or any part there<:>f; ft being r.ecognlzed, ·acknowleqged and agreed 
by ·e'uararitor that Guarantor may be r.equirei:d t¢:p~y the Guaranteed Obligation in full with<;>ut 
assistance, or supp0rt of any other Pers0n, and Guarantor has not been induced to ~nter into 
this ·Guaranty, oh the basi~ ,of? Qonte:mpla1lqn, belief, unclerstanding or agreemer.it that a.nY ·ott:ier 
Person will be liable to. p~y Qr perfor.m. the Guaranteed Obllgatlc:>ri, or that DOT will lo.ok to any 
other Person tb pay or perform th:e Gqar.an_teed ,Obli!;Jation. • • 

2.Q6. Taking Collateral. The: taKing ot accepting of any -security, ·99llateral or 
guaranty, or othe.r ass1,1rar.1oe .of payment; for 'all or any part of the Guaranteed Obligatien., 

2.07. Release of Collateral. Any release, surr:encler, exchange, subqrdin1;t~1on, 
deterioration, wa$te, loss or Impairment of any collateral, property or security at any time 
existing. lo e::annec;tion ~;th, or ass.uring or securing payment of, -all or any part of the Guaranteed 
0bligation. 

, ·2·.08. Care and Diligence. The 'failure of DOT or al']y ·other p·arty tQ e.xere::ise· 
diligence er re~S©n.ab.le care. in the. preservation,. protection, enforcernent, sale or dt}ier handling 
or treatment of all' or o;1ny part of-any collateral, property-er seel!lrity, inch;tding-Qut-no~llrnited:10:-- ­
any neglect,~delay, omission; :failure or refusal ot DOT ,(l) to take qr prosecute any aetiori tor ttie 
collection Q.f aAy of tl:le Guatalifeed Obligation or (ii) to foreclose, or ir:iitia\e . any ac.tlon to. 
foreclose, Qf, once c.ommebced, prosecute to · completi0n any actl9n to fqrecla,se upon any. 
security th~refqr, or (!ii) .ta take or prosecute any -aptlon., ass~rt any .. el~lm 0~ deman·d or to 
enforce any right or reme~y unde·r, er in cannection with, the NYc;~S/.DOT Agreement or any 
Qther instn,irn~n~ • or agr.eernent evidencing or securing all or any part of the Guaranteed 
Obligation. • 

2.09., Unenforceability. The fa·ct th/it any collateral,. security, se.curity interest or lien 
contemplateq or inteMcled· to ,be given, created or granted a~ security for the repayment. of ttie 
Gutn?l')teed Oblfgatloil, or any pa.rt ttiereof1 stiaU not .b.e pr9pe·r1y perfe.Gted or created, or snatl 
pr9ve to: be uner.iforc.e.able or subordinate to any oth1;1r secutify interest or, lien, i1 being 
reQogni_zed at.id agreed, by ·Guarantor that Guarantor is f10J ~nte~ing ihto this Guaranty, :in 
reliance on, o'r' In ·coritempla:tion of the benefits of, the validity, enforceability, collectabifity or 
VE!fue of'l;l-ny <!if the c6llater.al for the Guaranteeq 'C)bfigati.on. • 



2.10. Offset. Any existing or future right of ottset, claim or defense of Guarantor 
.against DOT, or any other Person, _or against payment of ~he Guaranteed Obligation, whether 
such right of offset, claim or detense arises in connection With the Guaranteed Obligation (other 
than the defense ol act·ual payment). 

2.-1 l . Metger. The reorganization1 merger or consolidation of Guarantor or NYCBS 
into or wtth any other Person. 

2.12. 'Preference. • Any payment by Gu~antor to DOT is held to constitute a 
preference under bankruptcy laws. or for any reason DOT is required to refund such payment or 
pay such amount to Guarantor or someone else. 

2.13. Other Actions Taken or Omitted. Any other action taken or omitted to be 
taken with respect to the NYCBS/DOT A9reement or the Guaranteed Obligation. or the security 
and collateral therefor, whether or not such ~ction or omission prejudices Guarantor or 
.increases the likelihood that Guarantor wiH be required to pay the Guaranteed Obligation 
pursuant to the terms hereof, it being the unambiguous and unequivocal intention of Guarantor 
that Guarantor shall be obligated to pay t'1e Guaranteed Obligation when due, notwithstanding 
any occurrence. circumstance. event, action. or omissjon whatsoever, whether contemplated or 
uncontemplated, and whether or not otherwise or particularly described herein, which obligation 
shaJI be deemed satisfied only upon the full and final payment. performance and satisfaction of 
the Guaranteed Obligation. 

ARTICLE Ill. REPRESENTATIONS AND WARRANTIES 

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

3.0 L Benefit. Guarantor is an Affiliate of NYCB.S and will receive direct or indirect 
bene•fit from the making of this ~uaranty. 

3.02·. Familjarity and Reliance. Guarantor is familiar with, and has independently 
reviewed books and records regarding, the tlnancfal condition of NYCBS; however. Guarantor is 
not relying on such financiaJ condition as an indt.:Jcement to enter into this Guaranty . 

.. - - -- . -- -
·---· - - -3.0~. - ·- No-Representation by DOT. Except as expressly set forth -in the NYCBS/OOT 

Agreement, DOT has not made any representation 1 warranty or statement to Gu~rantor to 
induce Guarantor to execute this Guaranty. 

3.04. Guarantor's Financial Condition. After giving effect to· this Guaranty and the 
cor:1tingent obligation evidenced hereby, Guarantor is solvent and hqs assets which, fairly 
valued, exce·ed its obligations, liabilities (including contingent liabilities fairly estimated) and 
debts. and has property and assets sufficient to satisfy and fepay its ·obHgations and liabilities. 

3.05. Organization. Guaranfor is duly organized, validly existing and In _good 
standing with full power and authority to own its assets and conduct its business, and Guarantor 
has taken all necessary action to authorize the executionf deliv~ry and performance of this 
Guaranty by it, and has the power and authority to execute, deliver and perform under this 
Guaranty and atl the transactions contemplated hereby. 

3 .06. Legality; No Conflict; Binding Obligations. The execution. delivery and 
performance bi Guarantor of this Guaranty and lhe con~ummation of the transactions 

4 
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contemplate-Cl hereunder do not and will not contravene or conflict with any law, statute or 
regulation to which Guarantor Is subject or constitute a default under, or result in the breach of, 
Guarantor'_s organlzational documents or any indenture·, mortgage_, deed of trust, charge, lien, or 
any contracti agreement or other instrument to which Guarantor is a party or which may be 
applicable to Guarantor. Thfs Guaranty is a legal and binding obligation of Guarantor and Is 
enforceable in accordance with its terms, except as limited by bankruptcy. Insolvency or other 
laws of general appJica1ion relating to the enforcement of creditors' rights or general pr,nciples of 
equity (regardless of whether enforceability is considered in a proceeding in equity or at law) . 

3.07. No Litigation. There are no actions. suits or proceedings pending or (to the 
knowJedge of· Guarantor) threatened against or affecting Guarantor, which would hav.e a 
material adverse effect on the ability of Guarantor to ~y the Guaranteed Obligation. 

3.08. Financial Information. The financiaJ information of Guarantor provided to 
DOT In connection with this Guaranty js true and ·correct In all material respects and fairly 
represents the financial condition of Guarantor as of the date thereof in all material respects. 
Since the date of such financial information there has been no material adverse change in the 
financial condition of Guarantor from that set forth therein. 

All representations and warranties made by Guarantor in this Article 111 shall survive the 
execution hereof. 

ARTICLE IV. MISCELLANEOUS 
. 

4.01. Waiver; Remedies Cumulative. NQ failure to exercise, and no delay in 
exercising1 on the part of DOT, any right hereunder shall operate as a waiver thereof, nor shall 
any single or partial exercise thereof preolude any other or further exercise thereof or the 
exercise of any other right. The rights of DOT hereunder ~hall be in addition to all other rights 
provided by law. No modification or wajver of any provision of this Guaranty, nor consent to 
departure therefrom, shalt be effective unless in writing and no such consent or waiver shaJI 
extend beyond the. particular case and purpose involved. No notice or demand given in any 
case shall constitute a waiver of the right to take other action in the same, similar or other 
instances without such notice or demand, except to lhe extent such la1ter notice or demand is 

- reqvirep_ by !he~express terms hereof. All of the . rights.._and remedies •. 0f- DO'F-unde,.......the--·- --­
NYCBS/OOT Agreement and under this Guaranty are intended to be distinct, separate and 
cumulative and no such right or remedy therein or herein mentioned is intended 10 be jn 

exclusion of or a waiver of any of the others. 

4.02. Notices. All n0tices, requests, aemands, consents, approvals, disapprovals1 

determinations and other communications required or permitted to be given hereunder must be 
in. writing and may be given only by (a) perso,ial delivery, (b) overnight delivery (which provjdes 
for a signed receipt) , or (c) by mail, and if given by mail shall be deemed sufficientJy given only if 
sent by registered or certified mail. return receipt requested, in each case. to the following 
address of the party to recei,ve such notice. Each notice shall be deemed to have been given or 
delivered on the earlier to occur of actual delivery o.r the date on which delivery is refused. 

If to DOT: 

At: The Commissioner of DOT 
55 Water Street 
New York .. New Yori< 10041~ 

5 
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with a copy to: 

General Counsel 
New York City D~artment of Transportation, 
55 Water Street, 
New York, New York 10041. 

If to Bikeshare Holdings: 

At: Related Special Assets, LLC, 
Attention: Chief Legal Officer 
60 Columbus Circle 
New York, New York 10023 

Either party may specify a different address (other than a post office box 
address) for notice purposes up(?n at least ten { 10) days' prior written notice to the other party 
pursuant to this Section 4.02. Either party may. at any time, change its notice address andfor 
the address(es} for 1he petsons to whom copies of notices are to be SEi!nf by giving the other 
party written notice of the new address(es) in accordance with this Section 4.02, except that in 
such case if actval delivery is after 5:00 PM New York time, the same shall be deemed received 
on the following business day. In order to be effective a notice must be delivered to all persons 
(including persons to whom copies of notices are to be sent), as such persor:'\s and/or addresses 
may be changed pursuant to ttie preceding sentence. Notices for any party may be given by 
the attorney for such party. 

4.03. Governing Law: Submission to Jurisdi,ction. This Guaranty shall be 
governed by and construed in accordance with the Jaws ot the State of New York and the 
applicable laws of the United States of America. Any legal suit, ac1ion or proceeding against 
DOT or Guarantor arising out of or relating to this Guaranty may at oars option be Instituted ·in 
any Federal or State court in the City of New York and, to the extenl permitted by applicable 
law, Guarantor waives any objections which it may now -or hereafter have based on veriue 
-and/or forum non conveniens ot any such suit,, action or _proqeeding, and Guarantor and DOT 
hereby irrevocably submit to the jurisdiction of any such court in any suit, action or proceeding. 

4.04. Invalid Provisions. If any provision of this Guaranty is held to be illega~. 
invalid~ or unenforceable under present or future laws effective during the term of this Guaranty, 
such provision shall be fully severable and this Guaranty shall be construed and enforced as ;t 
such. ii.legal, invalid or unenforceable provision had never comprised a part of this Guaranty. and 
the remalning provisions of this Guaranty shan remain in full force and effect and shaJI not be 
affected by the illegal1 invalid or unenforceable provision or by its severan€e r rom this Guaranty, 
unless such continued effectiveness of this Guaranty, as modified, would be contrary to the 
basic understandings and intentions of the parties as expressed herein. 

4.05. Amendments. This Guaranty, and any provisions hereof, may not be • 
mod~ied, amended, extended. restated or changed oraUy or by any act or failure to act on the 
part of Guarantor or DOT, but only by an agreement in wrlting executed by the party against 
whom such amendment is sought to be enf creed. 
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4.06. Parties Bound; Assignment; Joint and Several. This Gttaranty shall be 
QiJidj,:ig UJ;)Pn· anctt inure to the benefit of :the parties h~ret:o anc! thei.r respe.ctive suecess0rs, 
.assigns and their· .legal reprssenfatives; prov.lded, ·that the Guarantor may n0t assign any of its 
rigl)ts,,• powers. euties or obligati0ns hereunder.. • 

4.01. Headings. Section h~a_dir1gs are for converiiefice of referenc~ only and shall ·in 
. no way affect tlie interpretation of this Gu:ar~nty. 

4.08. Recitals. The recital and intrer;1uctory parag(aphs here·of are a part hereof, · 
fo>rm a oasis for 'this .Guaranty ar-id srall be considered prfrria facie evidence of' the facts and 
doeuments teferted to therein. • 

4.09. Countetpar:ts. To· ·faci,itate execution, this Guaranty may be e.xeouteci 1n as 
many counterparts as may be coriveni~nt O(. r~q~ir.ed. II shall not be necessary that the 
signature of, or on behalf of, e.ach party, er•tnat ~he signa.tu.re ef all Persons requfred to bin~ any 
party, appear on each coun1erpart. All co,uriterp~rts sftall coJtectiv.ely, .. eo·nstitute a single 
Instrument. It shall not be nee~ssary in rnaking pr~of·of this Guaranty to produce or account for 
mo.re than a single <::ounterpart qontainir:19 the respectfve signatures of, of on behalf of, each of 
the parties 'hereto. Any signature page tg any cqt;interpart may· be detached from such 
c.ounte.r'part without impairing the legal effet·t of .tlJe. signatures thereon and thereafter attached 
to another counterpart identical thereto. ~xeept !:laving attached to it aaditional signature p~ges. 

4. tO', Entirety. THIS GUARANTY EMBODIES THE FINAL AND ENTIRE 
AGREEMENT OF GUARANTOR AND DOT WllfH. RESPECT TO GUARANTOR'$ 
GUARANTY OF, AND INBEM~ITY WITH ·flESPECT TO, THE GUARANTEED OBLIGATION 
AND SUPERSEDES ANY AND ALL PRrOR COMMITMENTS, AGREEMENTS, 
REPRESENTATIONS, AND UNDER$TANDINGS, WHETHER WRITTEN OR ORAL, 
RELATING TO THE .SUBJECT MATTER HEREOF. THIS GUARANTY IS INTENDE.D BY 
GUARANTOR AND DOT AS A FINAL AND COMPLETE EXRRESSION OF THE TERMS OF 
THIS GUARANTY, ANO NO COURSE OF DEAl..lNG BETWEEN GUARANTOR AND DOT, 
NO COURSE OF PERFORMANC~, NO TRADE PRACTICES, ANO NO EVIDENCE OF 
PRIOR, CONT'EMPORANEOUS OR SUBSEQUENT ORAi AGREEMENTS OR 
DISCUSSIONS' OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALJ.. BE USED TO 
CONTRADICT~ VARY, SUPPLEMENT OR MODIFY ANY: TERM OF THIS GUARANTY. 
THERE ARE NO ORAL AGREEMENTS BETWEEN GUARANTOR ANE> DOT RELATING-TO 
THE, GUARANTEED OBLIGATION. 

4.1 L • Waiver of .Right To Trial 1By Jury. EACH OF GUARANTOR AND·DOT, BY 
THEIR ACCEPTANCE EACH HEREOF, WAIVES; TO THE FULLEST EXTENT PERMITTED 
BY LAW, THE RIGHT TQ TRIAL BY JURY OF ANY ISSUE TRJABLE OF RIGHT BY JURY, 
ANO WAIVES ANY RIGHT 'TO TRl~L BY JURY FULLY TO. THE EXTENT THAT ANY SUCH 
'RIGHT SH.All NOW OR HEREAFTER EXIST WITH REGARD TO THI$ GUA_RANTY OR THE 
NYCBS/DOT AGREEMENT, OR ANY CL·AIM, COUNTERCLAIM OR OTHER ·ACTION 
ARJSING IN C'ONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS 
GIVEN KNOWINGLY AND VOLUNTARILY B'l GUARANTOR AND DOT, AND IS INTENDED 
TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE 
RIGHT TO A TRIAL BY JURY WOULO OTHERWISE ACCRUE. GUARANTOR A.ND DOT 
ARE EACH HEREBY .AUTHO~IZEO TO FILE A COPY OF THIS PARAGRAPH IN ANY 
PROCEEDING AS CONCLUSIVE EVI.DENCE OF.THIS WAlVER. 

LEGAL_US:_E 111~865~.35 
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4.12. Reinstatemeot jo Certain Cjrcumstances. If 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 of NYCBS or Guarantor 
or otherwise and such payment satisfied any Guaranteed Obligation, Guarantots obligations 
hereunder with respect to such Guaranteed Obfigaflon shall be reinstated as though such 
payment has been due but not made at such time. 

[Signature Page Follows] 

- - - -· ... ·- - - -
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly executed as 
of 1he date first above written. 

GUARANTOR: 

RELATED SPECIAL ASSETS, LLC, 

a Delaware 'limited Uabir 

By: ____ ..,.... ____ _ 
Name: .J-'- Or w ~ 
Title: /J,cAh\lV'--u J r:~-~J.w" Y 

Accepted and agreed as of the date first written above: 

The City of New York. Department of T ransportatlon 

. . 

lEGAL_lJS_E # 112488683.1 
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EXHI.UiTD 

List of Credit Unions 

Members of the f9l1Qwing cr~dit ui1iO.D$ ~re ~ligil;>le for ~ffora~bi.lil)! memberships: 

' 
1. J3ro.oklyn Coqper:ative federal Credi.t (Jn'ion; 

2. Lower.Eas:t1Si.de Peepl~'s federal Credit U.nion; and 

3, NY.U. Federal C~edit UJ1lion . 

• 

NYCDOT - NVC8S ~mllolld{Re.$Ja~m~nt 
Final 10/2.4/,2014 

119' PFN: 84l~9MBADJ9.-0 
£ -PIN: 84 I I I-P0004 
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•Key 5986 . 
+ = Grid Square boundary 
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New Yo,rkState Insurance-Fund 
H'o_rkus' <;or,,ptnsillio~ & Disal)Uily JJ~nejits Sp«ialists Since 19.)4 

1~ CJ-tURCf-1 $i8EET, NEW YORK. ~-Y. 10007-1'10() 
Phone: ~12) i&7-S545 

CERTIFICATE OF. WORKERS1 COMPENSATION INSURANCE 

" " " A " " 4·530_91se.o 
NYC BU<cc SHARE, LLC _ 
ATTN! KENNETH EZEADtCH•E 
~20g 3RD .Ar VENUE 
BROOKLYN NY 11220 

POLICYHOLDER 

NYC' BtKE SHARE. LLC 
ATTN: f<ENNETH EZEAOICHfE 
. 5202 3RD AVeNlJE 
BROOKLYN NY 1122-0 

l=>OLICY·NUMBER CERT.iFICATE NUMBER 
I! K2289 024-8 736133 

.. 

CERTIFICATE HOLDER 

THE CITY OF NEW YORK 
OFF ICE OF CONTRACT ADMIN~ 
ONE CENT~E STREET • 
NEw YORK NY 1000r 

PERIOD COVERED BY;THJS .CERTIFICATE 
08/04/2013 TO 09/0112015. 

O~TE 
8/2712014 

THIS JS TO CERTIFY THA.T THE POUCYHOLOER N~MED ABOVE IS tNS\JREO WITH THE- NEW, YORK STATE 1NSUAANCE 
FVND UNDER POLtCY NO. 2289 024-a UNTIL '09/0112015, COVERING THE ENTIRE OBUG'A tlON OF THIS PQl;;JCYHOlDER 
FOR WORKERS' COMPENSATION UNOl:R. THE: NEW· YORK WORKE~S" COMP-EN$ATfON LAW WIJH. ~ESl?.ECT TO ALL 
OPEAATIONS IN tHESTATE 0.F NEW YORK, EXCEPT .~$ INDICATED. BELOW. 

II= SAID POLICY IS eANCELLED, OR CHAN(SE.0 PRIOR TO 09)0~/201S IN SVCH MAN.Nt:R AS TO AfFECT il·tlS CERTIFICATE. 
10 DAYS WRITTEN NOTICE OF SUCH CANCELLATION WILL BE GIVEN TO. THE CERTIFICATE HOLDER ABOVE._ 
NOTlc·e BY REGULAR MAIL so A.OOa.ESSEO SHALL BE SUF'FCCIENT COMPLIANCE WITH TH)S PROVtSlON. THE NEW 

YORK 'STATE INSURANCE FUND DOES NOT ASSUME ANY.LlABlLITY lN THE EVENT OF FAILURE TO GIVE SUCH NOTICE. 

THtS POUCY. OOES NOT COVER THE SOLE PROPRIETOR, PARTNERS ·AND/.ORMEMBERS OF A ~IMlTEl? LlAf31LITY CQ~PANY­

lrttS CERTIFICATE IS ISSUED AS A 'MP..TTER OF INFORMA110"1 ONLY ANO CONF~S NO RIGHTS NOR INSURANCE 
.COVERAGE UPON THE CERTIFICATE HOLDER. THIS CERTtFlCATE. DOES NGT AMENO, ~XlEND OR ALTER. 
THE COVERAGE AFFORO~O av THE POL1CY. - • • • 

tt,JEW YORK STATE INSURANCE FUND 

~~~4~k 
OlRECTOFt,!NSt:JRANCE; FUND UNOERWRl'rlNG 

This certificate car, be valldated an our web site.at https:1lwww.nysif:comlcert/certvat.asp·,o~ by calling (888) 875-5790 
VALJDATION NUMBER: 768-165924 
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Client#: 834037 ALTABICY 

ACORD," CERTIFICATE OF LIABILITY INSURANCE 
lJA'IE Tfti\M/tlu/iNY} 

912212014 
TH1S ·CERrlrtCATE IS ISSUED .AS A ·MATTE~ Of ,,_.FORMATION ONLY A.NO CONr ~ftS NO R•GH~· UPON THE CERTIFICATE HOLDER. THIS 
GERTiRCATE DOES NOT AFflRM~TIVELY O~ NEGAllVEL Y· AMEND. EXTENO OR ALTER THE C:OVERAGE A Ff ORD ED BY THE POLICIES 
BELOW. THIS CERTJF"ICA TE Of' INSURANCE OOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 
IMPORTANT: tf !fhe cortlficate holder ts-an ADOtTIONAL IN$UREO• th,: pc,ll~y(Jes) must be el\dorsed. If SUBROGATION IS WAlVED, subject to 
lhe terms and ~ondi tlons of the pollcy, certain pollck!-s may require arn,ndl>rsement·, A staiemont on· this certm~e does not confer rfghls to tlie 
certifi-cfal~ hofder In U~u of such encfotseiru~nt(sl. • • • 

RROOUCfR ~~,i~1a Karen Barry 
USJ Northwest 

, ~C, H~EJ:JJ.,503 224-8390 I wc.'no1; 610 3~2-8130 
100 NE Multnomah, Suite 1300 !-M~,r _! karen.bmy@usi.biz 
Portland. OR .97232 

lNSURERrSJ AflEOROING COVEAAG!e HAICt 
503 224-3390 IHWRER A ; Federal lhsurance Compafly 20281 
r~SU~EO 

NYC ETike Share, LLC 
,NsUJ(ER a t Starr JDdemnity & Liability Co. a8318 
JHsURat c . Atlantlc Specia~ losurance Co 27154 

~~2 3rd Avenue· . 
,,,SORER o: Feder~I 1'1suraru;e Company 2g2a1 

Btookly~, NY 11220 -

11'tS:U~E ; 

. li4SURERF : I 

-COVERAGES CERTIFICATE NUMBER: REV•.SION NUMBeR: 
THJS IS TO CERTtPf 'f'HA T THI: PO(.JOISS PF INSIJRANOE usra, aaow HAVE l:iEEN iSsuar·ro TfiE INSORED NAMED ABOVE f-OR ,HE POLICY ~lOD 
INOIGATEO, NOTWlTHSTANDlNG AN\' REOutREMENT, Tl;RM OR GONOITtON'Or ANY 'CONTAACt''OfJ qTJ-iER 0.0CUME~T WfTl-f ~ESPECT 'rO WHICH 71~1S 
O~RTIFICATE. MA.'i 8E lS$UtD OR MA.Y P!ER:J'A.IN, TliE INSURANCE /\FfOAOEO .BY ·Tl-IE flOUCIES DESCRIBl:O HEREIN ,IS SO~JECT TO ALt THE TJ:Rtv1S, 
EXeLUSlONS ANO. C:al'romoNS OF SUCH POLICIES, UMl"r$. SHOWN _MAY. H~VE SEEN REDUCED B,Y PAID 'CtA!MS. . 

,_.,sa 
1¥-,rE QF° INSURA .. ce AO~l ~8c,H 'i>D-1.tcY NUMlmt 1i&aM5~1 11MBMi~ WMITS LTR U~H 

A ~ERM. U ASU;m' 35847987 04109/2014 .04/09/201! EA.Oft OCCURRENCE s1,00O,000 -X c~~IN.. ~~~Ll.lA;~l~rrv 11 ,o~·~~mle'aR'ENTl;P i) s1,000.000 P . I DCaJIRIAC8 , 

CU.IM$;MAOE ~ QCCUR .. NEJl.EX.P~~,fll'I~ ~~t sExch.aded 
X 

I--"'"' 
$10,000 d.eductibfe 

11 
PERSONAi..'& ADV ·1~UR'f s1,000r00D 

- CENEEW:: A'GGRfGATE s 10.000.000 
G$N'l~$EGA_n· .T'El tJl11f A,PPl.\E$,PE'R: ~OOUCTS-.C(:)MPIQ?:AGG slncluded 
rxi PO.UC'/ r:& n LQC ·s 

D ~IJl~OlSJ.~,Lt~~!µ,'¥, - 73575155 04,09/2014 04/09/201~ ~f;M~JtJSO'.SINGLE UMTT 
a taccld.entl s1.000,000 

X 4.Jlf'l'AUTO BOOll Y INJU~'( tParpefSQ;,) s - Ab.LOWNE~ - SQIEPULEO 
~1(" ik!J.YRY tf>nr IKllil!enO $ -- ALITD& 

1~X ~~wi-r~u X WR$~ PROP,MIE:R,rl' W\MA~l;' s _ Autos letlt .a d~ll • • -
' 

s 
e UM !IR-ELI.A.. i,..IM! ~ occu~ 10000104'80 04109/2014 04/09/201! Er\Cft OC.ml~ .ss...ono.ooo -A X EXCUSUA:B (:.1,.1\~E: AGGREGATE &5,00(tOOO 

o· OED 1. xi ~t,rrtGNSflOOe 93643-184 04/09/2014 04/09/201! Excess Uab- sS,000,000 
\VORKERSCOMPEKSATION I l~~t~~~i~ I IOTH-
.t.ND EMPl,O'tEJlS•:LJAell.llY YIH 

. 11:lr:• 

Afff Pf{Cl?RIEf0:8/e~rn~□ _E_L EAaiACCl'll'a.~;iT $ OFFJCER/MEMBl:R . C E07 NIA 
(Ma!J~tcin ~(1 NH} E.l . CISEASE ~ EA. EMP.l:.OYEE s 

, ~dt!Kn01J'Wllle1 ~ 

_ lF'OO~l()f ~TJONSllelaw, =!.. Ell~~~·P.OttC'I Lllm' ~ 

C Property/ 7900128920001 03/26/2014 03(Z~1201f $Z01000jOOO Loss Limit 
Inland Marine Pol S 1.000 deductible 
Reofacen1en1 Cost S5 .. 000 ded. TheftNandal 

OES!lRIFmON OP OPERATIONS I LQCATIQN$ I VEfftCLE:S £Artacn A-COftO 101, .tddJtlGh.al A:~• ~Jildo. 11 ffllffll.llPIC9 lj req~lred,, 

RE: NYC Bike Share. The City of:New York, including its officials- and emp1o"ees. are Included ·as 
additional insured for Gener:af .LtabUity, as r.equired by written contract or agreement, per ~ttac:hed form 
# 80-02.-2367. Coverage fs provitted on a primary and no·nc~ntnlndory ba$Js, and Wahler of Subrogatian is 
pr<!vided ·as agreed by wrltteh c::o_ntract or ag.reement. 

-
CERTIF1CATE HOlJOER CANCELLATION 

Th~ City of New Yofk SKO.ULD ANY OF Tf/il:AaO~E DESCfitlBEl) POllCIU Bf CA.,.CELLED. BEFO•RE 
THe E~Ptij_A Tl.ON DATE THE.REOf, NO:Tl.~E: WILL BE- P.l:i.lVEREO IN 

Attn: Office or contract ~CCOllQANC~ WITH 'Tf1E "°U<=,Y PROVIS10.NS, 
AdmlnlstratiQn 
One Centre St.1 Room 10 AllfMORltED REPRESBfTATIVE 

~,wYork, NY 10'007 
l I ~ . • ~ .... ~-- .,_ 

- ' - ... 
ACORD~ (2010/05} 1 of 1 

#S1,3~334S8JM119~1117 

© 198~2010 ACO~D CORPORATION. AU rlgltlS re-seved, 

The ACORQ n'ame an~ logo are regl~d mar'ks or ACOR,O 
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GENERAL UA&Tlm 

Who Is An lttsured 

Additional lnsured­
SdtedUlod Person 
Or.Organizarion 

liabitll), ·11u1.11aMt1. 

Liability Insurance 

Endorsement 

Pb/icy Period AP~lL ~. ,-014 ·ro APRfl. 9, 20) S 

E-Hediv• Dati, APRIL 9. ~014 

·PoficyNumJ,pr l584-79...S7 P11-

lnsur11d NYC B[K.6 SHAR~ LLe 

Name ·"' Company FEDl-:RAL INS,lJRJ\NCe (.'OMf AN y 

Da.tfl lsstJed APRll2,l0l4 

Pcrsuns- UMJf&aniia1lons shown lo lhd St.bt:dulc nR lbSUnds: bu I UlC)' arc lrasUreds only ,r you~ 
,.t)ligated pucsU!1111 to a con11act or agicm1ent co pmvid.etbcm with sueh insurance .a., i~·.atrnrdcd hy 
&bf.~ ?'Urey. - • 

Howcv«. lht ~n·,,r org~c11io,tis i3fl Insur~ only: 

• it .ind then Qnly IO the at~nr lh.e pe,son ur organ~rion is deS(ribedin th.: Schedule: 
• 101hc ,:,1tcnt.soc:b·'-'OOlfaPh>r agrccmen, rcqu.ill5 rbe r,a,nn iir urganlnlion to be aftordi:d 

~muus ~ .811 ittwl'td~ 

• 

(or '!l(UVtU.Cfi that d~ ~J \)..'(Ut, in. ~hµJc ~,r ln pan, beforc- U)c t:UCUllOTI or th~ conmu:1 ur 
agrccmc,nt: and 

wlll'i n:~pc~• h> damaj.a. t~. ~11~l or c~ f.ilr injucy ~r ~ tv wtt,~h v,,s. insµran(-t 
iipplit:$. 

No fl,C.rsun· !->, uri anr~U9n i$J111 lnsuftd u11dtt .tht$ provi~hm; 

I 

lhut l:f m>)rt .~pccitl~uJly id~tltitd under an~ tllh1:r pM'vti'iion of lhc' Whu I~ An lnt1m:'tJ 
~~tio.n (Jcg,3idlt~J>( aby lhniUHf~n 11pplfcnb1~ therehli'. ~ 
with ~~I IH any ~~11mpuu.n uf liahlhty{uf~ltlk~ PC:f.S<tfl )U,,lrJnniza,iun}by.th~rn in a 
1.:onlnb.t ur :ig_ro:l'l)(m, This timhation does AIJt apply {t> 1hc liabHh y for damsgc..11.1,,~. l!1'JSI 1>t • 

c"~~ lor i~Jur.r "' d~gc:. ,,, wtiicb lhls tnsurant~ :.pplics, lh::11 tbu ~™'n •lf' orga,nizat&tm 
wpu,fd ltave ro 1hl: ah~--n,,:e uf MI~h i:vrrl~t1.1r .ig~emc:nt. 

Endofsema11f P..ag(J r 
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IJJIIJ/llty Endornment 
(con lirwed) 

Condittons 

Other Insurance -
P,;mary, Nonconlrfbutary 
Insurance - Scheduled 
Pert;on 0( OrganizatiOJJ 

l 'mkt Condition~ thefollowro3 pr<>vi~fon i.s :wdcd to lhtcomfition tith:dOthcr lnrruran«. 

ltyau are ohfi_gnttd. pursuant <o a cunuact or a,gttcment. to prmidc tbc person or o,:poizallon 
·sbowl'l in the Schedule with primary i llM'8DCc ~~ as 1$-$.lfor<lt,d b.)' Lb~ policy. lhco iltiiuch ~--­
this ~ surari~ i.~ Pfl~ "'d ~ wm ~' ~t (pntnlu'tian m>m iOS\ll'atlet avalJebh:.lo sucb penr.ln 
:Oi or13aization. 

~~-~?JAA~~"-~~?•llf~~~~m=,Ai,\ii,rli4&S,1~r:;:~~~~,;a'i1' 1•~~~~~~ 
Schedwe 

Pet$o115 or oirganiz.atfons thar you arc.obligated. purnu.am to a L'1lRU'acl or n:g.r~oL ro provi&:· with 
$UCh lnsurclilce ua iJf .affon;Jw by ttus policy. 

.. 
All uthcr ,a,ns :md conditluB$ ~main ':&D~~ge4 

&tdo~m•nt 
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STA 1E OF NEW YORK 
WORKERS' COMPBNSATIONB.OARD 

CERTJFICATE OF IN$UltA]'.tlCE COVERAGX VNDER THE NYS DISAB1LlTY BENEFITS LAW 

) PART 1. To be completed by Disability Benefits~ Carrier or Lic¢11.Sed.ln$un11ce AgenJ ~f that Carritr 

ra. LegaJN'~e and ~dd~s ,c,£1,is.ured (Use street addrt'ss-o,Jly) 
NYC Bfke Share LLC 
52023rdAve 
Brooklvn,. NY 1122.0 

\ 2, Name and Address of the Entity Requesting:Proof of 
Cove~ge (Entity Being Li~tcd !S tl,e c~~ Holdet,) 

THE CITY OF NYC/ODDTPERMJT 
OFFICE OF PERMIT MANAGEMENT 
65WATERST 
NEW YORK NY 10041 

4. Policy covers: 

lb .. Business Telephone NU:!]lbe.r.oflnsuted 
503-230-986~ 

le: NYStfnemploymentJnsurance Employer Regrstration 
Number of Jnsured 

1~. federal .2_mptoyer Jdtntiu~tion Number oflnsured or 
Social Security·Number 

45-3091580 

3a. Name oflnsupnce Omier 
Tho Standard ure fn~urance Company of Hew.York 
P.O. Box 5031, Whlte·Plains, NY 10602-5031 

3b. 'P9licy Number of 11nlify listed in bo_x ""h"'; 

7~1570 

jc. Polley effective period: 

111114 to .11111s ------ --

a. (i1 All ·of the ~ployer's•emp~oyee.s eligible. undertheNewYoik DlgblJjcy Ben·.:fit::s Law 

b. D Only the-follow~g class or class¢$ :of the ampl9yer's ~mpl9yees.: 

Undct p~alty of perjury~ J dertity that lam an aµthorized rq,.resentative or lieensed agent of the insurance tarrrm- referenced 'above and 
flm the .namc:d insured has NYS Disabilit)'Btineftts insurance coverage as de~c~ibed above. 

·~--~....µc.~[/---1~~~--'lc---------------
csrgnaMe ~ veorNYSLiccn~ f~,UflCCA~oflhM .inSuJll'1~cai'rief) 

Teleph9f\e.Number. 971-321--8097 Th1e.·_ A_i:c_o-.i_,· n,....t_S_p_ec.i_a_l_Js_t _________ ___,,_ __ 
IMPORT A:Nf: If boir .. 4 ~" is i: b.1tk.td1 a~~ 0~ ii-form it slgntd by lht i1fs11.N'Oi-ct unie:r•~ ~ ult\ii>rl~ d re p~ntattvc er f'!YS Licel,l~d ln$uran,e· "4tem of I h~ t 

tarrlte1 ,bli c.erfflftatt is COMJ'LF;J;I., M,_11 ~ d'fftc'tl)' 'to tllt- c-c,:ttflcntc bold tr .. 
lfbd~ u-41," i$. dtnktdi th~~rdfit4tt I.NO? CO~ rorp~rpr;,s~ofStctio." ll0, Sitbd, 8 oftftd)isobilltylrtndits Law. it-must bf. ma.a1.cd 
for a.a l(1iqt)to i • orkffs' Co ens.lllfon Botrd, !>BPqilnS:Ae~ mace Uni 20:.ParkStreet Albin .New Yo.rik 11207:• 

PA.RT Z. To be ~m :etecl b NYS Worker$' COlQ • • tion Board O.ol if bo.1. "4b• of Part l has been cbecli.ed 
State Of New York 

Worl<ers' Compensation Board 

AccotdJng_ I<> information. mahua.lned by 1lte NYS W~rkm' Comp(f~ B~rd. lhelbovc-named employur has<COmptied with the NY$ 
D~bUi~ Benefits Lew with respect to all of hj~ tl'llRfo~~- •• 

Date Signed _________ _ 

Telepllone Numbe,r ______ _ Title - - -----------------
Please Note: Only in.)w.ance cmrwrs licen.setl'to wru.e NYS.disabiltty benefits lnsur-Q»C, polieiu 9tuJ.NYS licerJsecliJ1suriu,ce. qgl!lJlS. of 
·lhoss insuro~ carrius OTe aulh~rit,ed co fl~ue Ferm DB-1.20.1. • 1nsuroi,ce brokers ar¢ NOT au-U,orited to issue this fonn. 

pn-1io.1 (5•06) 
s,.,,y 1a.20a, 
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Additional Instructions for Form DB-1-20.1 

By .signing this fonn, the·-insurancecarrieddentit\ed. ill box "3 "'on this• form ls certifying that'it is il,'!Suring the-bus'incss l'efetence:d in bo~­
"l.a'' J~11 dlsal>ility b.enefits under 11\e N°e'Y Y6rk State Pi~bility 13.e®fits:Law: '.JiheiJns.urinee ewer or its li~nse<l agent ~iiU send·tlJ,is 
Certiflcate-oflnsurance to the entity listed as-the cctti fii:a.te holder in ~ox:~« .. TT1is Cei:tiftdlle is validfor.1l,eeiuliu of one j)/!,IJJ after this 
form is oppro11eiJ by lhe.liuttrancc carrier or its lif:Dlie.d ~enJ,· or lhep<1licy expiration date listed iti hox ''Jc.''. 

Pf~Jllot~: ~pon di,!! can~llatloi:i 0-fthe,disabifity ~el\~licy inciica1i:,,fon thJs t3rm. if'ihec.b.usfness:continll!ls to be lllUJl!ld on.a ~nnlt, license pr 
contrffllt issued by a ccrtificatc·holder, lhe.busin111ss-'ffll.1$1:,pro.vjde thau:crtifica:te holder-with a ®W,Ccni.lkate of N:YS Disability ,Bc'nefus Co.~eb3'&t or 
oth~raulhoru.ed pr09fthat the business ·is-¢m_plyfag.wlth ~e maii'da~ory co11eri&e regulreme111sof,1hc New Yi:Jrk ~i.ll~eDi~bljjty B,cneti1$ 4\'.>f. 

l)lSABlt,ITY BENEF·Its LAW 

§2~0. $ubd. 8 

• 
(a) The head of a $tate of mw1i0ipal department, beard~ commjs:sion or office author:i,zed:,or re-q_uire:d by Jaw to 
issue any pennit for or in cono.~tion with any work involving the empJ<>yment ofempl~yee,s in ~mplpym·ent as· 
denped in thij ~ele..,•and notwit_hs.tand.i~g.any gen.era Lor $p~ial,$tute r~uiring or authoci~inglh~ isstie of su~h 
1ermits, shall not issue such pe:mlit unl~s pr;t>ot duly ~ub~gribed by .an i~sutance tarrler i$ pro'duceq in a foan 
•satisfactory\tQ th~ c~'a.i.r, rh~t the:payltl.ent of dJ~Qility ben~fit~ for ~l-empl9y~ nas. ~e:n ~ct,ired.~s provided by 
this article. NothiQg he.r~in, h_oweve.r, shall be eon~eq ~s cre;ltiog an¥ 't-iabillty ·on the p.art of s.uch state· of 
munjci~al departme.rtt:. lx>ar<4 OOl'i:Jmission Qr o.ffice ;to pay ~Y disability be.nefits lo .any such employee if so. 
employep-. 

I 

'(b) • The head of:a stafe .. or municipal department; beard, commission or office authorized. or re<juired by la_w to, 
enter into any c:0nttactJ0r-0rin conneption with an_y workjnvolv,in8 tbe:employment of employees in employment 
as defined in this article, and notwithstanding any general or special statute requiring Or<authod~ing any such 
·corttract, ·shall not enter into any such contract unless-proef duly subscribed ~Y. an insurance0nrcier is produced in_ a 
'form satisfactory to the.cl:iafr, tl;iat the payment-of disability benefits for·all emplgyee~has been·s~red as prev;i~ed 
by this article. 

.p:s,~120.1 (S'06) Reve~e, 
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