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SUBSTITUTE ORDINANCE

WHEREAS, the Chicago City Council passed an ordinance on April 18, 2012 granting the Commissioner of
the Department of Transportation the authority to enter into an agreement (the "Agreement") with Alta Bicycle
Share, Inc., now, through change of control and change of name, Motivate International Inc. (the "Operator' or
"Contractor") for the purchase and operation of a bicycle sharing system (the "Ordinance");

WHEREAS, pursuant to the Ordinance, the City and Operator entered into the Agreement for the purchase and
operation of a bicycle sharing system (the "System") on or about January 24, 2013;

WHEREAS, pursuant to the Agreement, the City paid the Operator to purchase, install and operate the System;

WHEREAS, the City paid the Operator primarily from federal grant funding for the purchase and installation
ofthe System, and rental fees paid by users primarily funds the current operation and maintenance of the
System;

WHEREAS, the System is currently composed of approximately 600 docking stations, 6,200 bicycles, and
related equipment, all of which are owned by the City;

WHEREAS, in connection with a software upgrade to the System, certain City-owned System Equipment will
be replaced, and the City must dispose of such replaced City-owned System Equipment (namely station kiosks
and controller boards) consistent with disposition instructions from the Federal Highway Administration;

WHEREAS, under the Agreement, the parties agreed to an operational profit/loss sharing formula that included
performance incentives for the Operator, if there was a profit and the Operator achieved specified service
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levels;

WHEREAS, the System has not turned an annual profit, and the parties have had to split losses based on the
formula contained in the Agreement;

WHEREAS, pursuant to authority conferred by Section 2-32-055 ofthe Municipal Code, the Chief Financial
Officer entered into contracts with one or more brokers for obtaining advertisers and sponsors of the System;

WHEREAS, pursuant to 2-32-055, the Chief Financial Officer did enter into an advertising agreement for the
Svstem Ad Panels, whose advertisiim aureement has expired, is being replaced by an agreement with Operator,
on substantially the same terms, until amendment ofthe Agreement;

WHEREAS, pursuant to 2-32-055, the Chief Financial Officer did enter into a System sponsorship agreement
with Blue Cross Blue Shield of Illinois ("TJCBSII/"). whereby

BCBSIL paid the City $12,600,000.00 over 5 years for the right to be the overall System sponsor;

WHEREAS, the BCBSIL System sponsorship agreement expires on or about April 30, 2019;

WHEREAS, on or about November 30, 2018, Operator was acquired by, and became an indirect wholly-
owned subsidiary of, Lyft, Inc.;

WHEREAS, the parties desire to amend the Agreement to, among other provisions, (i) dramatically expand the
System in terms of size and technological sophistication, (ii) introduce into the system e-bicycles, dockless
bicycles, bicycle hubs, electrified stations for charging and digital ad space and other equipment to run the
System more effectively, (iii) place the financial burden of expansion (including all capital costs), operation,
and maintenance of the System solely on Operator, (iv) create a stream of payments from Operator to the City
that will more accurately represent the current market value of System sponsorship and advertising
opportunities, (v) create, new service level agreements so that the City can maintain control over System
quality, , (vi) require Operator to manage and fund various related programs such as "Divvy for Everyone/" a
pilot program for adaptive bicycle sharing, and a summer youth jobs program and to focus hiring on individuals
with barriers to employment including ex-offenders and veterans, (vii) grant the Operator exclusive rights to
offer bicycle sharing on the public right of way, (vii) grant the Operator, subject to City approval, the right to
set fares and create new fare products, (ix) grant the Operator the exclusive right to use the City trademark
"Divvy'" for bikeshare and related transportation solutions, if any (the "Amendment").

WHEREAS, a draft ofthe Amendment is attached as Exhibit A.

NOW THEREFORE, /'/ is ordained by the City Council ofthe City of Chicago as follows:

1. Incorporation of Recitals. The recitals to this Ordinance are incorporated herein.

2. Authorization of Amendment of Agreement with Operator; Disposition of Certain Equipment. The
Commissioner, with the review and concurrence ofthe Chief Financial Officer is authorized to negotiate
and enter into an amendment to the Agreement with the Operator, on substantially the terms as set forth
on Exhibit A, with such changes and additional terms as are approved by the Commissioner, with the
review and concurrence of the Chief Financial Officer. The Commissioner is further authorized to
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review and concurrence of the Chief Financial Officer. The Commissioner is further authorized to
transfer or otherwise dispose of City-owned System equipment, consistent with fair market value and
disposition instructions from the Federal Highway Administration. Nothing in this ordinance shall be
construed in derogation of the authority granted to the Chief Financial Officer under Section 2-32-055
ofthe Municipal Code. Nothing in this ordinance

Contract (PO) No.: 26459 Specification No: 100320A

Vendor No.: 55595024-A

AMENDMENT

This Amendment (the "Amendment") to that Operator Agreement, as previously amended, (the "Agreement"), dated as of

January 24, 2013, by and between Motivate International Inc., a Delaware corporation, formerly known as Alta Bicycle

Share, Inc. (the "Operator" or "Contractor"), and the City of Chicago, a municipal corporation and home rule unit of local

government existing under the Constitution of the State of Illinois, acting through its Department

of Transportation and its Department of Finance, ("City") is entered into as of April , 2019

(the "Effective Date"), by and between the Operator and the City. The City and Operator agree as follows:

BACKGROUND INFORMATION

WHEREAS, the Chicago City Council passed an ordinance on April 18, 2012 granting the Commissioner ofthe

Department of Transportation the authority to enter into the Agreement for the purchase and operation of a bicycle

sharing system (the "Ordinance");

WHEREAS, pursuant to the Ordinance, the City and Operator entered into the Agreement for the purchase and

operation of a bicycle sharing system (the "System");

WHEREAS, Operator entered into a subcontract for the purchase and supply of, among other items, bicycles,

bicycle docking stations, kiosks and related hardware and software ("Supply Subcontract");

WHEREAS, Operator purchased, with approval ofthe City, certain System equipment under the Supply

Subcontract, including the bicycles, docking stations, kiosks and other equipment for the System, all of which is owned

by the City ("Equipment"), using primarily federal granl funding;

WHEREAS, the System is currently composed of approximately 600 docking stations, 6,200 bicycles, and related

equipment, all of which are owned by the City;

WHEREAS, under the Agreement, the parties agreed to an operational profit/loss sharing formula that included

performance incentives for the Operator if there was a profit and the Operator achieved specified service levels;

WHEREAS, the System has not turned an annual profit, and the parlies have had to split losses based the formula

contained in the Agreement;
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WHEREAS, pursuant to authority conferred by Section 2-32-055 of the Municipal Code, the Chief Financial

Officer entered into contracts with one or more brokers for obtaining advertisers and sponsors ofthe System;

WHEREAS, pursuant to Section 2-32-055, the Chief Financial Officer entered into an advertising agreement for

the System Ad Panels, which advertising agreement has expired but is being replaced by an agreement with Operator on

substantially the same terms;

WHEREAS, pursuant to Section 2-32-055, the Chief Financial Officer did enter into a System sponsorship

agreement with Blue Cross Blue Shield of Illinois ("BCBSIL"), whereby BCBSIL paid the City $12,600,000.00 million

over 5 years for the right to be the overall System sponsor;

WHEREAS, the BCBSIL System sponsorship agreement expires on or about April 30,

2019;

WHEREAS, on or about November 30, 2018, Operator was acquired by, and became an indirect wholly-owned

subsidiary of, Lyft, Inc.;

WHEREAS, the parties desire to amend the Agreement to, among other provisions, (i) dramatically expand the

System in terms of size and technological sophistication, (ii) introduce into the system e-bicycles, dockless bicycles,

bicycle hubs, electrified stations for charging and digital ad space, (iii) place the financial burden of expansion (including

all capital costs), operations, and maintenance ofthe System solely on Operator, (iv) create a stream of payments from

Operator to the City that will more accurately represent the current market value of System sponsorship and advertising

opportunities, (v) create new service level agreements so that the City can maintain control over System quality, (vi)

require Operator to manage and fund various related programs, including but not limited to "Divvy for Everyone," a pilot

program for adaptive bicycle sharing, and a summer youth jobs program, (vii) grant the Operator exclusive rights to offer

bicycle sharing on the public right of way, (vii) grant the Operator, subject to City approval, the right to set fares and

create new fare products, and (ix) grant the Operator the exclusive right to use the City trademark "Divvy" for bikeshare

and related transportation solutions, if any.

NOW, THEREFORE, in consideration of the mutual covenants, conditions and promises set forth herein, and for

other good and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, the parties agree as

follows:

ARTICLE 1. DEFINITIONS
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1.1 Definitions

The following words and phrases have the following meanings for purposes of the Agreement. Capitalized terms

used but not defined herein shall have the meanings given to such terms in the Agreement.

"Bicycle" means the City Bicycles and the Operator Bicycles.

"Bicycle Hub" means any object or technology other than a Station used for the purpose of parking and locking a

bicycle after a rental period such as no-tech bike corrals, and bike racks.

"City Bicycle" means a device propelled solely by human power, upon which a person may ride either on or

astride a regular seat attached thereto, having two or more wheels in tandem, as further described in the Scope of

Services, Exhibit 1, Schedule 3 and previously purchased by Operator from PBSC with funds from the City under the

Agreement.

"City Data" means all data recorded, gathered, or produced by the System, including but not limited to data

pertaining to individual users, whether gathered through the website, social media, the Equipment, or customer service

communications.

"City Equipment" means the physical components ofthe System paid for and owned by the City and provided by

Operator through purchase from its subcontractor PBSC.

"City Stations" means the bicycle stations previously purchased by Operator from PBSC with funds from the City

under the Agreement.

"Contract Year" means, as the case may be, (i) the twelve-month period beginning on the Effective Date, (ii) each

successive twelve-month period during the term, and (iii) any period less than twelve months beginning the day after the

second to last Contract Year and ending on the expiration or termination date ofthe Agreement.

"Divvy Marks" means the name Divvy, including as specified in Federal trademark registrations for "Divvy'*

(Reg. No. 4802363) and "Divvy and Design" (Reg. No. 4802362). both of which are owned by the City.

"E-Bicycle" means a Class 1 low-speed electric bicycle, as defined in and Section 9-40-010 ofthe Municipal Code

of Chicago.

"Equipment" means the City Equipment and the Operator Equipment.

"Hybrid Bicycle" means a bicycle that has both a Lock-To Capability and a Station Lock Capability.

"Lock-to Capability" means a bicycle mechanism for parking and locking the bicycle to a separate physical

object, other than a Station.

"Operator Bicycle" means the bicycles that are purchased by Operator under this Amendment. Operator Bicycles

are owned by the Operator.

"Operator Equipment" the physical components of the System, including without

limitation Operator Bicycles, Operator Stations, and Bicycle Hubs, that are purchased by

Operator under this Agreement. Operator Equipment is owned by the Operator.

"Operator Stations" means the bicycle stations that are purchased by Operator under this Agreement, including
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"Operator Stations" means the bicycle stations that are purchased by Operator under this Agreement, including

stations with electric charging capability and digital ad panels. Operator Stations are owned by the Operator.

"Ridership Revenue" means all revenue derived from fees paid by riders for use of the System, including

subscription, rental, overage, surcharge, and lost bike fees.

"Service Level Agreements" or "SLAs" means the service level agreements as defined in Exhibit 1.

"Services" as defined in the Agreement includes all the Operator obligations and services described in this

Amendment.

"Station" means the City Stations and the Operator Stations.

"Station Lock Capability" means a bicycle mechanism for parking and locking the bicycle to a Station.

"Subcontractor" means any person or entity with whom Operator contracts to provide a material part ofthe

Services.

2 Order of Precedence

In case of conflict or inconsistency between the terms of this Amendment and the terms of the Agreement, as

previously amended, the terms of this Amendment take precedence. Except in the case ofthe case of conflict or

inconsistency with this Amendment, the terms ofthe Agreement remain in full force and effect except as modified in this

Amendment.

3 Incorporation of Exhibits

The following attached Schedules and Exhibits are made a part of this Agreement:

Exhibit I Exhibit 2 Exhibit 3 Exhibit 4 Exhibit 5 Exhibit 6 Exhibit 7 Exhibit 8

Service Level Agreements

Annual Payment Schedule

System Branding and Graphics

Economic Disclosure Statement and Affidavit

Insurance Requirements and Evidence of Insurance

List of Key Personnel

Sexual Harassment Policy Affidavit (Section 2-92-612) Advertising Standards

ARTICLE 2. DUTIES AND RESPONSIBILITIES OF PARTIES 2.1     Scope of Capital

Investment System Expansion

a) Capital Investment. Operator must provide a minimum of $50,000,000.00 in capital investment in the

System during the term. Operator agrees that $42,000,000.00 of such capital investment must be completed no later than

36 months after the Effective Date. All proposed investments exceeding a cumulative amount of $1,000,000.00 in a given

calendar year, made after Lyft has satisfied the $50,000,000.00 commitment, described in the previous sentence, shall be
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calendar year, made after Lyft has satisfied the $50,000,000.00 commitment, described in the previous sentence, shall be

subject to City approval, which may not be unreasonably withheld. Operator must provide the City with semi-annual

reports on capital investments.

b) System Expansion.

i) Generally. The required capital investment described in Section 2.1(a) will primarily be for System

expansion. The Operator must add Operator Bicycles and Operator Stations to the System. Such additions must be

in accordance with the quantities and schedule set forth below ("Expansion Targets"). At the end of the schedule

below the System will operate geographically in the entire City:

1. Within 12 months ofthe Effective Date Operator must add 3,500 Operator Bicycles and 50

Operator Stations;

2. Within 24 months ofthe Effective Date Operator must add 3,500 Operator Bicycles and 125

Operator Stations;

3. Within 36 months of Effective Date Operator must add 3,500 Operator Bicycles.

ii) Bicycle Technology. Each Operator Bicycle must be both an E-Bicycle and a Hybrid Bicycle. If

Operator wants to purchase and add a bicycle that is not both an E-Bicycle and a Hybrid Bicycle, Operator must

seek City approval.

iii) Electrification of Certain Stations. Subject to City approval of Operator plans and any third party

approvals, Operator will install some Operator Stations (or upgrade City Stations) to have electric charging

capabilities ("Electrified Stations") such that by June 30, 2021 a minimum of 15% of all Stations in the System

will be Electrified Stations. All Electrified Stations must have an attached digital ad panel. Operator is responsible

for all capital and operating costs required in implementing Electrified Stations with digital ad panels.

iv) Bicycle Hubs. In addition to adding a minimum of Stations as set forth above, the Operator must

provide supplemental Bicycle Hubs.

v) Operator Equipment Specifications. Operator must provide for City approval specifications for all Operator

Equipment, which approval will not be unreasonably withheld.

vi) New Station Location/Siting. All Station location, relocation, and siting is subject to City approval,

applicable laws and regulations and otherwise performed in accordance with the Agreement. Operator must undertake all

activities related to new Station location and siting as part of its capital investment in the System; provided, however,

Operator must bear all costs the City incurs under the City parking concession agreement with. Chicago Parking Meters,

LLC ("CPM'') due to reduction in parking spaces covered by the CPM concession agreement, and such costs will not

count as part of Operator's capital investment in the System. If Operator proposes a Station installation that results in the

reduction of metered parking space subject to the CPM agreement, the City will use good faith efforts to offset the value

ofthe lost spaces by adding new metered parking space(s) within the same area as the space(s) taken. In no event will

City incur any costs or expenses involved in relocation of spaces.

vii) Federal Requirements. Operator agrees to cooperate with the City, in any manner, with respect to state and
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vii) Federal Requirements. Operator agrees to cooperate with the City, in any manner, with respect to state and

federal grant requirements that are triggered in the course of System expansion and operation. Such cooperation extends

to the performance of any action necessary to effectuate compliance with such grant requirements, including executing

agreements or amendments required by the compliance with the federal requirements and the direct or indirect payment

of all costs, fees, and repayment of required amounts under state and federal regulations to the state or federal funding

source, as applicable; provided, however, that if pursuant to this Section 2.1(b)(vii), Operator is required to make any

payment of Ridership Revenue to City or any grantor, then Operators Annual Payment shall be reduced by an amount

equal to such payment of Ridership Revenue.

(viii) Subcontractor Approvals. All Subcontractors require approval of the

City, not to be unreasonably withheld. Operator must not hire any Subcontractor or other

subcontractor that is debarred by the City.

2.2     Operations, Maintenance, and Performance Requirements,

a) Operation and Maintenance Costs. Operator will be solely responsible for all costs involved in operations,

maintenance, and marketing, and capital replacement of the System in conformance with the procedures set forth in the

Agreement.

b) Performance Requirements. Operator must meet the Service Level Agreements set forth in Exhibit 1 to

ensure that the System and customer service are maintained at a high quality in terms of overall System usability and

reliability, service coverage, equity and promotion of use and ridership growth.

c) Liquidated Damages. Recurring failure to meet SLAs, subject to the cure periods set forth in Exhibit 1, will

result in liquidated damages and/or default on the Agreement; provided, however, that any failure to meet an SLA due to

Operator's reasonable efforts to mitigate a safety issue or otherwise act in the best interest ofthe customers shall not give

rise to liquidated damages, provided that Operator has notified the City of such mitigation efforts, in advance or as soon

as practicable, and City has approved such efforts, which approval shall not be unreasonably withheld. If Operator

determines that meeting SLAs may require additional Operator Bicycles, Operator Stations, or Bicycle Hubs, or

operational or other capital expenditures, any such costs will be borne solely by Operator. The failure to meet SLAs shall

result in liquidated damages to be paid in cash; however, at the City's sole discretion, in lieu of paying cash for liquidated

damages for failure to meet SLAs, Operator may satisfy such obligation by increasing its total capital expenditure on the

System by the amount of such damages. If City consents to Operator's increasing its total capital expenditure on the

System as described above, Operator must separately track such capital expenditures on any such Equipment. In the event

of expiration or early termination ofthe Agreement (i) the specific equipment so purchased will not be subject to City

repayment, if any, or (ii) the City will receive a credit equal to the depreciated value of such expenditure.

2.3     Annual Payment

(a) Amount. On June 30th of each year during the term, Operator must make an annual payment to the City

("Annual Payment"). The Annual Payment comprises the following three elements:

i) $6,000,000.00, which payment will (i) increase by 4% each year, and (ii) shall be prorated for any

Contract Year less than eight (8) months long on the basis which the number of days in such Contract Year bears

to 365 (a schedule ofthe Annual Payment subject to this Subsection (i), (ii) and (iii) is set forth in Exhibit 2.
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provided, however that the text of this Section 2.3 takes precedence over Exhibit 2 in case of conflict);

ii) the greater of (I) $1,500,000.00 or (2) 40% of net revenue generated in the most recently concluded

Contract Year (if applicable) from third-parly sponsorships and advertising, including branding or promotions on

any System Equipment and any

advertising on static and digital ad panels. In determining net revenue, Operator must take into account only (i)

commercially reasonable subcontractor commissions and expenses, and (ii) the costs of installing and electrifying

digital ad panels on Electrified Stations; and

(iii) 5% of annual Ridership Revenue collected in the most recently concluded Contract Year (if

applicable) in excess of $20,000,000.00.

(b) Use of Annual Payment. The parties acknowledge that all or a portion of the Annual Payment may be

considered "program income'* under federal grant requirements applicable to the federal grant funds used to purchase the

existing equipment, and therefore would be required to be rolled back into the System, or other Title 23 Federal-aid

eligible programs, or other purposes as may be approved by the funding source. Therefore, the City agrees to use the

Annual Payment exclusively for transportation purposes, including, but not limited to the upkeep, maintenance and

installation of bicycle infrastructure in the City of Chicago.

2.4     System Sponsorships, Promotions and Use of Ad Panels

a) Sponsorships. Operator shall have the right to (i) broker third party promotion or sponsorships for the

System, and (ii) subject to Section 2.3(a)(ii), collect and retain all revenues generated by such promotion or sponsorships.

Any third party sponsorships for the System that last longer than 120 days will require the approval of the City.

Dedicated sponsorships of any supportive programming for the Divvy system (e.g., Divvy for Everyone, adaptive bikes)

will require approval of the City. Operator agrees to grant Blue Cross Blue Shield of Illinois the right of first refusal, for a

period of 90 days from the Effective Date, to any third-party sponsorships ofthe System.

b) Co-Promotions. Co-promotions to Divvy riders and members with third-party urban mobility options and

services (e.g., taxi, ridesharing), including those operated by Lyft. require the approval ofthe City, which may be withheld

for any reason.

c) Use of Ad Panels.

i) Public Service Announcement Panels. Operator must make available to the City 5% of static ad panel

faces and digital ad panel impressions for public service announcements, as provided by the City.

ii) Lyft Branded Advertising Panels. Operator may use 20% ofthe static ad panel faces and digital ad

panel impressions to promote LylVs brand, including Lyft's commitment to sustainable and multi-modal

transportation.

(iii) Third Party Advertising Panels. Operator must use commercially

reasonable efforts to sell third-party advertising on 75% ofthe static ad panel laces and
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digital ad panel impressions. Any inventory of static ad panel faces and digital ad panel impressions not sold in a

given period may be used to promote (1) Lyft's brand; (2) the System (e.g.. Divvy presented by Lyft); (3) public

art presented by Lyft; and (4) public service announcements. Operator must offer the City 25% of such unsold

static ad panel faces and digital ad panel impressions for public service announcements.

iv) Limitation on Lyft Branded Advertising. Notwithstanding the foregoing Subsections (i)-(iii).

Operator may not populate more than 35% of all static ad panel faces and digital ad panel impressions with Lyft

branded advertising. For the avoidance of doubt, advertising panels used for promotion of the System (e.g., Divvy

presented by Lyft) and public art presented by the System shall not constitute Lyft branded advertising for the

purposes of this limitation. In addition to the forgoing limitation, Operator may not use more than half of all Lyft

branded advertising panels to promote a single line of Lyft business.

v) Advertising Standards. All use of ad panels is subject to the Advertising Standards set forth on

Exhibit 8 and, in keeping with the focus of the ad panels used for public art, Lyft recognition is expected to be

minimal and discreet and shall reflect the established System name, including "Divvy." Operator agrees that no ad

panel use shall disparage or injure the reputation of public transportation in Chicago.

2.5     System Branding

a) System Name. Operator may establish a new System name, which must include the Divvy Marks, and the

Divvy blue color must remain relatively dominant within the color scheme. Operator must submit all branding and

graphic designs to the City for approval. The City must respond in a timely manner and its approval shall not be

unreasonably withheld, taking into account practical considerations such as the need for Operator to have standardized

national hardware platforms: provided, however, that if a brand other than "Divvy'" alone or "Divvy" with "Lyft" is

introduced, City has the right to reject for any reason. The City hereby approves the graphic designs attached hereto as

Exhibit 3.

b) Exclusive Rights to Divvy Marks. The City hereby grants to Operator, for the term of the Agreement, the

exclusive right to use the Divvy Marks for bicycle or other mobility programs. For the avoidance of doubt, the City

agrees that it will not to grant any right to use the Divvy Marks to any other mobility service providers during the term,

including for use on scooters and other micro-mobility solutions. If, pursuant to some other agreement with the City or

otherwise outside the terms of this Agreement, Operator is permitted, contracted or licensed to operate scooters and other

micro-mobility solutions in the City, Operator will be granted the right to use the Divvy Marks for such operation.

2.6     Exclusive Right on the Public Right of Way

(a)     Scope of Exclusivity.

i) Exclusive Right on Public Right of Way. Subject to the terms and conditions of this Section 2.6, City
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i) Exclusive Right on Public Right of Way. Subject to the terms and conditions of this Section 2.6, City

agrees and acknowledges that, during the term of the Agreement. Operator will be the exclusive operator of bike sharing

(be that docked, dockless, and/or electric bicycles) from the public right of way in the geographic areas of the City of

Chicago that are covered by the System. City agrees that, during the term, it will not grant to any person or entity other

than Operator a license or permit to offer bicycle rentals on the City's public right of way for any type of bicycle,

including electric bicycles, docked bicycles, dockless bicycles and/or any combination or hybrid thereof. Issuance by the

City of a permit to offer bicycle rental services from the public way, to any entity other than Operator, is a breach of this

Section 2.6(a)(i), for which the City will have a cure period of 10 business days from written notice from Operator. For

the avoidance of doubt, the parties agree that the Operator's exclusive right to operate bicycle rental services on the public

right of way is not violated by (i) any entity, including but not limited to the Chicago Park District, the Cook County

Forest Preserve or any other private party, offering bicycle rental services that originate from their own property, or (ii)

the parking of bicycles from other such rental systems by renters on the public right of way, unless any such bicycle so

parked on the public right of way is capable of being rented, from the public right-of-way, for a new rental period, by a

new customer. The parties agree that persons or entities displaying bicycles on the public right of way, with the intent to

offer a staffed (i.e., non-self-service), service for round-trip (i.e., not point-to-point) bicycle rentals from adjacent private

property, is not a violation ofthe exclusive right in this Section 2.6(a)(i).

ii) Enforcement on Public Right of Way. The City acknowledges that the operation by an entity of a bicycle

rental business, from the public right of way, without a permit, is a violation by that entity ofthe City's Municipal Code.

Upon notice from Operator of a violation of its exclusive rights set forth in this Section 2.6, (including, to the best of

Operator's knowledge, the identity of entity committing such violation(s), and date, time and place of such violation(s)),

the City will take enforcement measures against the violating party, as may be deemed appropriate considering the scope

and frequency ofthe violations, by the City in its reasonable discretion, including by way of issuing warnings, citations,

cease and desist letters, or impoundment of bicycles. The parlies agree that any disputes involving violations of

exclusivity or the City enforcement efforts under this subsection 2.6(a)(ii) will be settled in accordance with Article 6

ofthe Agreement ("Disputes").

2.7      Ridership Revenue/ Fare Products

a) Ridership Revenue. Subject to any requirements under Section 2.1(b)(vii) and 2.3(a)(iii), all Ridership

Revenue will be retained by Operator.

b) Rental Fees/Fare Products. City agrees that, subject to City approval rights listed in this Section 2.7(b),

Operator may set rental fees for single rides, daily passes, annual passes and overage fees. Any increase greater than 10%

in each calendar year requires approval ofthe City. City approval will be required for all new fare products, new fare

policies and fees, including introducing additional surcharges for premium services such as E-Bikes. City's approval in

each case shall be reasonably prompt and shall not be unreasonably withheld, taking into account the actual costs of

delivering the service.
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2.8     Integration of System Data with Third Party Applications

a) System Data Integration with Ventra System. Operator must initiate a program so that, subject to

cooperation of the Chicago Transit Authority ("CTA"), by December 31, 2019, it will complete the integration of System

data with the Ventra application in order to incorporate Bicycle availability, rental and unlock features and, subject to

further cooperation of the CTA, by June 1, 2021 jointly offer with the CTA at least one fully integrated membership, pass

or fare product, providing a seamless transit-bike product for Chicagoans.

b) System Data Integration with Lyft Application. Notwithstanding the foregoing and subject to third party

integration commitments in Section 2.8(a), Operator may integrate the System data, and offer Bicycle availability and

rental in, the Lyft mobile application, provided, however, that bicycle rental rates may not be discounted without City

approval, which may be withheld for any reason.

c) Stand-Alone Divvy Application/Website. Operator must operate and maintain (i) the existing stand-alone

Divvy website and social media activity and (ii) the existing standalone Divvy application for bicycle availability, rental,

unlock features.

d) Third Party Applications. Upon request from a third party, Operator must work cooperatively, and in good

faith, to enable such third party to integrate System data and enable purchase of rides at publicly available rates.

2.9     Operation of Related Programs.

(a) Divvy For Everyone. Operator must manage, fund, and operate the Divvy for Everyone (D4E) program and

continue to operate the Divvy Outreach Leaders program. Operator agrees to fund increased resources placed within

expansion areas. Operator shall seek inclusion of ex-offenders into the D4E program. Operator must submit an annual

budget, outreach plan, and scope of services for City approval.

b) Adaptive Bicycle Sharing. Operator must develop a pilot adaptive bike sharing or rental program, based

on reasonable feedback from surveys and focus groups with representatives of the disability community and affected

partners, within six (6) to twelve (12) months after the Effective Date. Such program may (i) be a stand-alone program

staffed by personnel that will facilitate rental of adaptive bicycles (i.e., non-self-service), (ii) use the Divvy Marks, and

(iii) operate in coordination with third parties, such as bike stores or the Chicago Park District. The proposed pilot and

any subsequent permanent program shall be developed with due regard to safety and geographic appropriateness and

must include types of bicycles that meet the broadest needs of people with disabilities and training for rental personnel.

Once the program(s) has been established, periodic status reports must be submitted to the Department of Transportation

and the Mayor's Office for People with Disabilities. Proposals for the pilot and any permanent programs will be subject to

the approval ofthe Commissioners ofthe Department of Transportation and the Mayor's Office for People with

Disabilities, or their representatives. Such approvals may not be unreasonably withheld.

c) Jobs Program. Operator must manage, fund, and operate jobs training programs, and shall seek inclusion

of youth, ex-offenders and others with barriers to employment into all training and hiring programs. Operator will

conduct these activities in coordination with community organizations. Operator has already established partnerships

with Blackstone Bicycle Works, West Town Bikes, and Safer Foundation and commits to grow these partnerships and
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with Blackstone Bicycle Works, West Town Bikes, and Safer Foundation and commits to grow these partnerships and

develop additional partnerships with similar organizations.

d) Evanston System. Operator will be solely responsible for negotiating new terms, if any, with the City of

Evanston regarding Evanston's bicycle sharing system.

2.10    Scooter and Other Micromohility Solutions

If, subject to future actions by the City separate from this Agreement, the City elects to permit or otherwise allows

any third party to conduct business operation(s) or otherwise offer rental services from the public way, of a specific Low-

Speed Electric Mobility Device (as such term is defined in the Municipal Code of Chicago), for a cumulative duration

longer than nine (9) months during the first eighty-four (84) months ofthe term of this amended Agreement, then the

Operator may initiate, and the City shall undertake, good faith negotiations (as described below) not earlier than the

completion of such cumulative nine (9) month period. The subject of the good faith negotiations shall be changes to the

terms of the Agreement regarding the bikeshare System, if any, taking into account at least the following: (i) documented

impacts to System vehicle utilization from such new Low-Speed Electric Mobility Device; (ii) whether Operator has been

meeting SLAs: and (iii) benefits that Operator has earned or intends to earn from participation in such a Low-Speed

Electric Mobility Device operation in Chicago. Operator's planned investment in the System described in Section 2.1(a)

and Operator's schedule for expansion ofthe System described in Section 2.1(b) may be tolled during such negotiations.

The parties agree to use best efforts to complete such good faith negotiations in a

timely manner within three (3) months of initiation ofthe negotiations, but in no event later than five (5) months, to

ensure any such tolling is not indefinite. Tolling must cease upon successful completion of negotiations or, if

unsuccessful, within five (5) months of initiation of negotiations.

2.11    Term and Termination

a) Term of Performance. Section 4.1 of the Agreement is hereby deleted and replaced with this Amendment

Section 2.11(a). On or about October 2, 2017, the Commissioner notified the Operator, pursuant to Section 4.3 ofthe

Agreement, that she was exercising the City option to extend the initial term ofthe Agreement (ending January 23, 2018)

for sixty months ("First Extension Period''). Therefore, the current end date of the term of this Agreement is January 23,

2023.

b) Extension Periods. Section 4.3 ofthe Agreement is hereby deleted and replaced with this Amendment

Section 2.1 1(b). The Agreement is subject to two 60-month extension periods beyond the First Extension Period (the

"Second Extension Period" and the "Third Extension Period", respectively) contingent in each case upon (i) and (ii)

below. As to the Second Extension Period, the City will give notice to Operator whether Operator has met conditions (i)

(l) and (i)(2) below six months prior to the end ofthe First Extension Term ("Notification Date").

i) for the Second Extension Period, the term of the Agreement will extend automatically, if the Operator

(1) has met the Expansion Targets (as set forth in Section 2.1(b)(i)l-3 of this Amendment), and (2) has achieved a

rating of "meets expectations'" in a substantial number of SLA categories (on a weighted average basis) over the

12 months prior to the Notification Date; if the Expansion Targets are not met or the Operator has not met the
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12 months prior to the Notification Date; if the Expansion Targets are not met or the Operator has not met the

requisite number of "meets expectations" specified immediately above, the Second Extension Period may be

exercised at the sole discretion ofthe City. If the Agreement is not otherwise extended pursuant to this Section 2.ll

(b)(i). the Agreement will expire at the end of the First Extension Period;

ii) if the Agreement is extended for a Second Extension Period pursuant to Section 2.1 l(b)( i), the term

of the Agreement may be extended for the Third Extension Period, upon (1) mutual agreement ofthe parties and

(2) the approval ofthe City Council of Chicago. If (I) and (2) are not met, the Agreement will expire at the end

ofthe Second Extension Period.

c) Disposition of Equipment upon Expiration.

Upon expiration ofthe term ofthe Agreement, the City, at its sole discretion, may (i) require that some or all ofthe

Equipment in the System be conveyed to the City for no payment: provided, however that any Operator Equipment

acquired by the Operator, after Operator has met its obligation to make a $50,000,000.00 capital investment as required

by Section 2.1(a).

shall be subject to purchase by the City, at a mutually agreed price, based on the fair market value of such Operator

Equipment, which price shall not exceed the depreciated value ofthe Operator Equipment, using a 104-month straight-

line depreciation schedule, or (ii) require Operator to remove the all the Equipment.

(d) Early Termination. Subsections (a) and (b) of Section 9.3 of the Agreement are hereby deleted and replaced

with Subsections (d)(i) and (d)(ii) of this Amendment Section 2.11(d).

i) In addition to termination under Sections 9.1 and 9.2 of the Agreement, the City may terminate the

Agreement at any time by a notice in writing from the City to Operator. The City will give notice to Contractor in

accordance with the provisions of Article I I ofthe Agreement. The effective date of termination will be the date

the notice is received by Operator or the date stated in the notice, whichever is later. If the City elects to terminate

this Agreement, all Services to be provided under it must cease as specified in the early termination notice. After

the effective date of termination, a termination fee ("Termination Fee") must be paid within sixty (60) days of the

final Appraisal (as defined below).

ii) After the notice is received, Contractor must restrict its activities, and those of its Subcontractors, to

winding down the performance of the Services. No costs incurred after the effective date ofthe termination are

allowed, except as mutually agreed between the parties. If the City elects to terminate the Agreement for

convenience in accordance with this Section 2.11(d), the City must pay to Operator as the Termination Fee the

sum of: (1) the fair market value as ofthe date of such termination of any capital equipment expenditures incurred

by Operator since the Effective Date; (2) the present value of reasonable lost profits of Operator from the notice of

Termination through the Second Extension Period; (3) the unamortized amount (amortized on a straight line basis

over a 1-year period), as ofthe date of such termination, ofthe most recent Annual Payment; (4) the cost of any non

-cancelable material and equipment that is not capable of use except in the performance ofthe terminated services;

and (5) any termination costs or penalties under any third-party agreement related to the services, including any

lease for real property. After such payment, the City, at its sole discretion, may either require that all Equipment in

the System owned by the Operator be conveyed to the City for no payment, or require Operator to remove the

Equipment.

iii) The fair market value and present value of reasonable lost profits noted in sections (ii)(l) and (ii)(2)
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iii) The fair market value and present value of reasonable lost profits noted in sections (ii)(l) and (ii)(2)

above (the "Appraisal") shall be determined pursuant to a written appraisal by an independent third-party

appraiser that is acceptable to the City and the Operator. If the parties fail to agree upon such a single appraiser

within 30 Days alter a party requests the appointment thereof, then the City and the Operator shall each appoint

an independent third-party appraiser. Each party shall determine an Appraisal within 60 days after the request for

each party to choose its own appraiser. The City's Appraisal and the Operator's Appraisal will be averaged, the

result of which shall

constitute the Appraisal. In the event, however, that the difference between the City's Appraisal and the Operator's

Appraisal deviate by more than ten percent (10%) of the lowest value Appraisal, then both such appraisers shall

be instructed to jointly select a nationally recognized independent third-party appraiser to make the final

determination of the Appraisal within 30 days of completion of the City's Appraisal and Operator's Appraisal.

12 Key Personnel.

The parties hereby agree that the text of Section 3.9(c) is deleted and replaced with:

Operator must provide a List of Key Personnel within a reasonable period after the Effective Date. Key personnel

are subject to City approval, which may not be unreasonably withheld. Operator must update its List of Key Personnel by

notice lo the City when necessary to reflect the current personnel and the responsibility of each.

13 Events of Default. The parties hereby agree that Section 9.1(b) of the Agreement is amended, in part, by

adding the word "material" in the following manner:

(h) Operator's material failure to perform any of its obligations under this Agreement including the following:

No other change to Section 9.1(b) is intended by this Section 2.13.

The parties hereby agree that Section 9.1(d) ofthe Agreement is hereby deleted.

2.14    Cure Periods.

The parties hereby agree that Section 9.2(a) of the Agreement is deleted and replaced with the following:

(a) Notices. The occurrence of any event of default permits the City, at the City's sole option, to declare Operator

in default.

The Commissioner will give the Operator an opportunity to cure the default, where such default is capable of

cure, within a certain period of time, which period of time may be no less than 30 days and may be extended by the

Commissioner; such cure period will be automatically extended for a reasonable period of time so long as Operator is

diligently pursuing the remedy.

The Commissioner will give Operator written notice ofthe default, in the form of a cure notice ("Cure Notice"),

Office of the City Clerk Printed on 4/25/2024Page 15 of 29

powered by Legistar™

http://www.legistar.com/


File #: SO2019-1611, Version: 1

The Commissioner will give Operator written notice ofthe default, in the form of a cure notice ("Cure Notice"),

subject to the lime periods above. If Operator is unable to cure wilh in Cure Period, the Commissioner may give a default

notice ("Default Notice").    If the

Commissioner gives a Default Notice, the Default Notice will also indicate any present intent the Commissioner may have

to terminate this Agreement, and the decision to terminate is final and effective upon giving the notice. If the

Commissioner decides not to terminate, this decision will nol preclude him from later deciding to terminate the

Agreement in a later notice, which will he final and effective upon the giving of the notice or on the date set forth in the

notice, whichever is later. When a Default Notice with intent to terminate is given as provided in this Section 9.2 and

Article II, Operator must discontinue any Services, unless otherwise directed in the notice, and deliver all materials

accumulated in the performance of this Agreement, whether completed or in the process, to the City.

No other change to Section 9.2 is intended by this Section 2.14.

2.15    Notices. Operator's address for the purposes of Article 11 ofthe Agreement is hereby amended to the

following:

"Motivate International Inc. WcWork c/o Liam

O'Connor 360 W. 31st Street, Floor 9 New York. NY

10001

with copies to:

Lyft, Inc.

Attn: LBS Legal

185 Berry Street, Suite 5000

San Francisco, CA 94107'"

2.16 Deletion of Certain Provisions. In addition to the deletion of any provisions of the Agreement in accordance

with the aforementioned terms of this Amendment, the following provisions ofthe Agreement are hereby deleted:

Sections 3.2; Exhibit 1, Article V; Exhibit I, Article VI, Section A: Exhibit I. Schedules 4, 5, 19. 20, 23, and 24 ; and

Exhibit 3; in Schedule 1 I, section (4), second paragraph, the number "25'" is hereby deleted and replaced with "35.'"

Acknowledgement. Operator has executed an on-line Economic Disclosure Statement (EDS) per Certificate of

Filing and has provided an Insurance Certificate, which are attached to this Amendment as Exhibit 4 and Exhibit 5

respectively, and incorporated here by reference. Hie Contractor warrants and represents that such documents are accurate

as of the date of execution of this Amendment. The terms of the Agreement remain in full force and effect except as

modified in this Agreement.
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[Signalwe Pages, Exhibits anil Schedules folic

IN WITNESS WHEREOF, ihe undersigned have executed this Amendment as ofthe Effective Date in counterparts or

otherwise.

OPERATOR:

MOTIVATE INTERNATIONAL, INC.

By:

Name:

Title: ,

CITY OF CHICAGO:

DEPARTMENT OF TRANSPORTATION

By:

Name: .

Title:

DEPARTMENT OF FINANCE

By:

Name:

Title:

EXHIBIT 1 Service Level Agreements

EXHIBIT 1 Service Level Agreement

The Operator and City have agreed on a number of Service Level Agreements ("SLAs"). On a monthly basis, the

Operator will provide the City with a report on its performance against each SLA. If in any given month the

Operator does not Meet Expectations for SLAs 1 through 11, and if in the subsequent month, the Operator still

has not achieved Meets Expectations in such SLA, then a Liquidated Damage of $10,000 for each SLA 1 through

SLA 3 and $5,000 for each SLA 4 through 11 shall be applied for each month, and that fine shall continue for each

subsequent month where Meets Expectations has not been achieved in such SLA. However, once an SLA has not

been met for the third month in a calendar year, the SLA will be applied immediately.
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Meeting Expectations for SLAs 1 through 11 more than half of the time each such SLA is measured in the 12

months before the Notification Date (as defined in the Agreement) shall constitute achieving a rating of "Meets

Expectations" in a substantial number of SLA categories

1. % of Station Minutes with Sufficient Bikes: Percent of time Stations have Sufficient Bikes (as defined

below) between the hours of 6 AM and 12 AM (midnight) with no grace period. A Station has Sufficient Bikes if the

number of Bicycles at that station, or within 400 meters of that station, is greater than or equal to 10% of the

number of Docks at that Station rounded to the nearest whole number. Meets Expectations is achieving at least

95%

2. % of Station Minutes with Sufficient Available Docks: Percent of time Stations have Sufficient Available

Docks (as defined below) between the hours of 6 AM and 12 AM (midnight) with no grace period. A Station has

Sufficient Docks if the number of Docks at that Station, or within 400 meters of that station, is greater than or

equal to 10% ofthe number of Docks at that Station rounded to the nearest whole number. Meets Expectations is

achieving at least 95%.

3. % of Station Days where Stations Full or Empty > 24 hours: Total number of 24-hour periods that a station

has been full or empty, divided by the number of Station Days in the month. "Station Days" means the average

number of stations in the system during the month times the number of days in such month. Meets Expectations is

no greater than 3%.

4. % of Bike Fleet Deployed: Metric is only applied between the months of April and November. The

percentage of Bicycles deployed shall be calculated by taking the number of Bicycles deployed on the street

recorded on a daily basis ("Bicycles in Circulation"), divided by the Bicycle Fleet. "Bicycle Fleet" is the number of

Bicycles purchased minus Missing Bicycles, Crashed Bicycles, Retired Bicycles (each as defined below), extra

spare

bicycles purchased and otherwise out of service Bicycles measured each day of the month and averaged over the

month. E-Bikes that go dead with battery life are not considered to be Bicycles in Circulation. Meets Expectations

is achieving at least 80%.

a. "Missing Bicycles" means Bicycles that are otherwise in service but have not been docked at a Station in

the last 24 hours. The process for replacement of missing bicycles shall be determined and mutually agreed upon

by the Operator and the City.

b. "Crashed Bicycles" means Bicycles that are not in service because they have been suspected of having been

or reported as being in a crash.

c. "Retired Bicycles" means Bicycles that are not in service because they have been damaged beyond repair,

because they are undergoing extraordinary maintenance required to mitigate a safety issue with notice to the City,

or because they have reached the end of their useful life.

5. % of Calls Answered (90 Seconds): Percent of calls that are answered within 90 seconds, as reported by the

call center on a monthly basis. Meets Expectations is achieving at least 85%

6. % of Dropped Calls: Meets Expectations is no greater than 5%.

Office of the City Clerk Printed on 4/25/2024Page 18 of 29

powered by Legistar™

http://www.legistar.com/


File #: SO2019-1611, Version: 1

7. % of Email Responded (24 Hours): Percent of emails that are responded to within 24 hours. Meets

Expectations is achieving at least 95%

8. % of Stations Inspected & Cleaned: Percentage of Stations that have been inspected within the last sixty

(60) days measured each day ofthe month and averaged over the month. Meets Expectations is achieving at least

95%. Station Inspection shall include, but is not limited to, the following tasks:

a. Use best efforts to clean all visible dirt, ink, paint, litter or any other substance on the Station;

b. Check Kiosk functionality including transactions and communications;

c. Check all communications systems including, but not limited to, the Kiosk-dock and the Kiosk-Central

Computer System;

d. Check each of the Docks' functionalities including but not limited to locking mechanism, cassette and

keypad and bike charging functionality if present;

e. Wipe down Station and all interfaces (screens, keypads, map and ad panels etc.) with cleaner;.

f. Check physical Station connections

9. % of Bikes Inspected: Percentage of available Bicycles that have been inspected within the last sixty

(60) days measured each day of the month and averaged over the

month. Meets Expectations is achieving at least 95%. During Bicycle inspection, the Operator shall, at a

minimum, conduct the following checks, and repair or replace all necessary elements:

a. Check tire pressure, and add air as may be needed, to recommended Pounds per Square Inch

measurement;

b. Check tightness of handlebars, headset bearings, and full handlebar range of motion (left to right);

c. Check tightness of seat, scat post quick-release, and see that seat post moves freely in full range of motion

(up and down);

d. Check brake function (front and rear);

e. Check grips for wear and brake levers for tightness and damage;

f. Check bell for tightness and correct function;

g. Check handlebar covers for damage and instruction stickers;

h. Check front basket for tightness and damage, and check bungce cord for wear;

i. Check for correct gears and shifter function;

j.       Check fenders (front and rear) for damage, and clean outside of fenders; k.       Check tires (front

and rear) for damage or wear;
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1. Check wheels (front and rear) for trueness, broken or bent spokes and hub or axle tightness;

m.      Check LED lights (front and rear) for function;

n.       Check reflectors on wheels, seat and basket, to if they are present, clean and undamaged;

o.       Check pedals and cranks for tightness;

p.       Lubricate and clean chain and check chain tensioner for correct function q.       Check kickstand

for correct function;

r.       Brief test ride to ensure overall correct function of Bicycle including pedal assist function if present;

s.       Check function of onboard computer, GPS, communication equipment and other components; and

t.        Clean bicycle

10. % of Bikes Refurbished: Percentage of available Bicycles that have been refurbished within the last 365

days. Refurbishment will include cleaning, retouching with paint, replace wear parts, and supplying with new

stickers on an as-needed basis. Routine cleanings will be made to ensure the fleet is both optimally functional and

attractive. Meets Expectations is achieving at least 95%.

11. Bicycle Coverage Metric: The percentage of days in the month that all Coverage Zones successfully

meet their Coverage Target. Meets Expectations is achieving at least 90%.

a.       Using the boundaries of the City of Chicago's official 77 Community Area definitions , the active Divvy

service area will be divided into up to 9 geographic areas called "Coverage Zones." Once a year, the parties agree

to reassess the boundaries of the Coverage Zones. Each Coverage Zone will have its own "Coverage Target" based

on the Coverage Zone's population according to official US Census information. The initial Coverage Target for

each Coverage Zone will be 2 bikes per 1,000 residents. The parties may mutually agree to change the Coverage

Targets. The Operator will have an obligation to meet the Coverage Target at least once per day in each Coverage

Zone.

12. Bike Parking: The number of times in a month the Operator fails to repark or otherwise remedy an

improperly parked bicycle within two hours of receiving notification by the City or a member ofthe public. Meets

expectations is less than or equal to 2 instances per day on average over the month. If Meets Expectation is not met

a liquidated damage of $100 for every instance above the monthly target will be assessed. As this is a new type of

operation and metric, the City agrees to not assess liquidated damages for this metric in excess of S12,000 per

calendar year.

13. Ridership Targets for Economic Hardship Areas

Five economic hardship areas ("EHA") have been established based on a variety of census and public health

data.

Operator's performance will be assessed between May and October in each EHA individually based on (a) average

daily rides per thousand residents ("RKR") recorded per month in that EHA and (b) Outreach Events (as defined
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below) in such EHA as follows:

1. If average daily RKR is >1.5 in a given month, Operator will earn 1 point for that month. A ride for

purposes of this section will be defined as any trip (i) starting, (ii) ending, or (ii) starting and ending in the EHA.

2. If Operator does not earn a point for a given EHA in a given month based on RKR as set forth in Section 1

above, then Operator will earn 1 point each time it satisfies the following conditions for such EHA in such month:

(i) participating in or conducting at least five (5) Outreach Events (as defined below) in such EHA during the

month and (ii) reporting to the City the follow ing details regarding the Outreach Events:

Estimated number of people engaged at each event

List of local partners/organizations engaged around hosting/promoting/organizing each event at the local

level

Brief narrative on any specific community issues or conditions that may barriers to Divvy utilization by

community members

Partnership with existing community organizations on event activity is strongly encouraged.

"Outreach Events" are defined as:

Formal participation in an event hosted by a community organization, such as "tabling" and direct

engagement, performing Divvy bike demonstrations, and/or providing Divvy bikes for a free group ride at another

organization's event;

Hosting and publicizing a stand-alone free group bike ride;

Pop-up engagement at Divvy stations or hubs in which staff engage passersby, provide written

literature, promotional items, information on the Divvy for Everyone program and/or kiosk and app

demonstrations; and/or

Other creative approaches to supporting existing community efforts.

D4E enrollment activities arc permitted and encouraged as part of the above event activities, but regularly

scheduled D4E in-person enrollment shifts at partner organizations organization and service centers do not

qualify as outreach events.

Liquidated damages will be assessed at S5,()()0 for every point below 28 in an assessment period.

EXHIBIT 2 Fixed Annual Payment

Exhibit 2       Annual Payment Schedule

Year Annual Payment Minimum Guarantee from
Advertising/Sponsorship
Sales *

Total

2019 $6,000,000 $1,500,000 $7,500,000

2020 $6,240,000 $1,500,000 $7,740,000

2021 $6,489,600 $1,500,000 $7,989,600

2022 $6,749,184 $1,500,000 $8,249,184

2023 $7,019,151 $1,500,000 $8,519,151

2024 $7,299,917 $1,500,000 $8,799,917

2025 $7,591,914 $1,500,000 $9,091,914

2026 $7,895,591 $1,500,000 $9,395,591

2027 $8,211,414 $1,500,000 $9,711,414

Total $63,496,772 $13,500,000 $76,996,772

Average Per
Year

$7,055,197 $1,500,000 $8,555,197
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Year Annual Payment Minimum Guarantee from
Advertising/Sponsorship
Sales *

Total

2019 $6,000,000 $1,500,000 $7,500,000

2020 $6,240,000 $1,500,000 $7,740,000

2021 $6,489,600 $1,500,000 $7,989,600

2022 $6,749,184 $1,500,000 $8,249,184

2023 $7,019,151 $1,500,000 $8,519,151

2024 $7,299,917 $1,500,000 $8,799,917

2025 $7,591,914 $1,500,000 $9,091,914

2026 $7,895,591 $1,500,000 $9,395,591

2027 $8,211,414 $1,500,000 $9,711,414

Total $63,496,772 $13,500,000 $76,996,772

Average Per
Year

$7,055,197 $1,500,000 $8,555,197

* Or 40% of net revenue generated in the most recently concluded Contract Year (if applicable) from third-party

sponsorships and advertising, whichever is larger

In addition, Operator will pay to City 5% of annual Ridership Revenue collected in Contract Year in excess of

$20,000,000.00.

i i

EXHIBIT 3 System Branding and Graphics

Exhibit 3 System Branding and Graphics

EXHIBIT 4 Economic Disclosure Statement and Affidavit

EXHIBIT 5

Insurance Requirements and Evidence of Insurance

PROFESSIONAL SERVICES INSURANCE REQUIREMENTS Chicago Department of Transportation

The Purchase, Installation and Operation of a Bicycle Sharing System in the City of Chicago Specification No.: 100320-

A

The Contractor must provide and maintain at Contractor's own expense, until Contract completion and during the time

period following completion if Contractor is required to perform any additional work, the insurance coverages and

requirements specified below, insuring all operations related to the Contract.

A.      INSURANCE TO BE PROVIDED
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I)      Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescribed by applicable law covering all employees who are to provide work under

this Contract and Employers Liability coverage with limits of not less than $500,000 each accident, illness or disease.

2)      Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than

$5,000,000 per occurrence for bodily injury, personal injury, and property damage liability. Coverages must include the

following:  All premises and operations, products/completed operations explosion, collapse, underground, separation of

insureds, defense, and contractual liability (not to include Endorsement CG 21 39 or equivalent). The City of Chicago is

to be named as an additional insured on a primary, non-contributory basis for any liability arising directly or indirectly

from the work.

Subcontractors performing work for the Contractor must maintain limits of not less than $1,000,000 with the

same terms herein.

3)      Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with work to be performed, the

Contractor must provide Automobile Liability Insurance with limits of not less than

$2,000,000 per occurrence for bodily injury and property damage. The City of Chicago is to be named as an additional

insured on a primary, non-contributory basis.

Subcontractors performing work for the Contractor must maintain limits of not less than $1,000,000 with the same

terms herein.

4)      Property All Risk

The Contractor must maintain All Risk Property Insurance at full replacement cost covering all loss, damage or

destruction to the machinery, equipment, bicycles, stations and/or any facility/property (if applicable) including

improvements and betterments.   The City of Chicago is to be named as an additional insured and loss payee.

The Contractor is responsible for all loss or damage to City property and to personal property of Contractor (including

bicycles, materials, equipment, stations, fixtures and contents) that are part of this Contact.
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5) Professional Liability

When any architects, engineers, EDP professionals, project managers/ administrators or other professional consultants

perform work in connection with this Contract, Professional Liability Insurance covering acts, errors, or omissions must

be maintained with limits of not less than $1,000,000. When policies are renewed or replaced, the policy retroactive date

must coincide with, or precede, start of work on the Contract. A claims-made policy which is not renewed or replaced

must have an extended reporting period of two (2) years.

6) Valuable Papers

When any plans, designs, drawings, specifications, media, data, reports, records and any other documents are produced or

used under this Contract, Valuable Papers Insurance must be maintained in an amount to insure against any loss

whatsoever, and must have limits enough to pay for the re- creation and reconstruction of such records.

7) Blanket Crime

The Contractor must provide Blanket Crime coverage covering all persons handling funds under this Contract, against

loss by dishonesty, robbery, burglary, theft, destruction, or disappearance, computer fraud, credit card forgery, and other

related crime risks. The policy limit must be

written to cover losses in the amount of maximum monies collected, received and in the possession of

Contractor at any given time.

B.      ADDITIONAL REQUIREMENTS

The Contractor must furnish the City of Chicago, Department of Transportation, 30 North LaSalle Street, 11th Floor

60602, original Certificates of Insurance, or such similar evidence, to be in force on the date of this Contract, and

Renewal Certificates of Insurance, or such similar evidence, if the coverages have an expiration or renewal date

occurring during the term of this Contract. The Contractor must submit evidence of insurance on the City of Chicago

Insurance Certificate Form (copy attached) or equivalent prior to Contract award. The receipt of any certificate does not

constitute agreement by the City that the insurance requirements in the Contract have been fully met or that the insurance

policies indicated on the certificate follow all Contract requirements.   The failure ofthe City to obtain certificates or

other insurance evidence from Contractor is not a waiver by the City of any requirements for the Contractor to obtain and

maintain the specified coverages. The Contractor must advise all insurers ofthe Contract provisions regarding insurance.

Non-conforming insurance does not relieve Contractor ofthe obligation to provide insurance as specified herein.

Nonfulfillment ofthe insurance conditions may constitute a violation of the Contract, and the City retains the right to stop

work until proper evidence of insurance is provided, or the Contract may be terminated.

The Contractor must provide for 60 days prior written notice to be given to the City in the event coverage is

substantially changed, canceled, or non-renewed.
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Any deductibles or self-insured retentions on referenced insurance coverages must be borne by Contractor.

The Contractor hereby waives and agrees to require their insurers to waive their rights of subrogation against the

City of Chicago, its employees, elected officials, agents, or representatives.

The coverages and limits furnished by Contractor in no way limit the Contractor's liabilities and responsibilities specified

within the Contract or bylaw.

Any insurance or self-insurance programs maintained by the City of Chicago do not contribute with insurance provided

by the Contractor under the Contract.

The required insurance to be carried is not limited by any limitations expressed in the indemnification language in

this Contract or any limitation placed on the indemnity in this Contract given as a matter of law.

If Contractor is a joint venture or limited liability company, the insurance policies must name the joint venture or limited

liability company as a named insured.

1

The Contractor must require all subcontractors to provide the insurance required herein, or Contractor may provide the

coverages for subcontractors. All subcontractors are subject to the same insurance requirements of Contractor unless

otherwise specified in this Contract.

If Contractor or subcontractor desires additional coverages, the party desiring the additional coverages is responsible for

the acquisition and cost.

Notwithstanding any provision in the Contract to the contrary, the City of Chicago Risk Management Department

maintains the right to modify, delete, alter or change these requirements.

EXHIBIT 6 List of Key Personnel

EXHIBIT 7

Sexual Harassment Policy Affidavit (Section 2-92-612)

EXHIBIT 8 Advertising Stan da
ADVERTISING STANDARDS

Advertising Standards

The City of Chicago ("City") recognizes that there are opportunities to realize revenues to be used for the public benefit
through the marketing of City Assets, including the display of advertising and/or promotional materials thereon. Pursuant to the
authority granted in Section 2- 32-055 of the Chicago Municipal Code, the Chief Financial Officer ("CFO") of the City of Chicago
adopts these rules in relation to the display of advertising and/or promotional materials on certain City Assets.

These rules are intended to:

· identify the types of advertising and/or promotional materials that are eligible for display on City Assets to whichOffice of the City Clerk Printed on 4/25/2024Page 25 of 29
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· identify the types of advertising and/or promotional materials that are eligible for display on City Assets to which
these rules apply;

· ensure that the rules for accepting advertising and/or promotional materials for display on certain City Assets
are consistently enforced;

· maintain and enhance the City's reputation and public image by avoiding advertising and promotional displays
on certain City Assets that are offensive or controversial, or are not consistent with the City's image, policies,
values, or mission;

· maximize revenue for the City of Chicago.

In making City Assets available for marketing, including the display of advertising and/or promotional materials, the City is
acting to generate revenues and not to create a public forum or a limited public forum for dissemination, debate or discussion of
public issues. The display of advertising or promotional materials on City Assets pursuant to said marketing efforts does not imply any
City endorsement of any product or service advertised, or messages displayed.

DEFINITIONS:

The term "Assets" has the same meaning as in Section 2-32-055 of the Chicago Municipal Code.

The terms "nudity," , "sexual conduct," and "sexual excitement" have the same meanings herein as in 720 ILCS 5/11-21 (a)
(2011) and as such law may be amended, modified or supplemented.

The term "obscene" has the meaning set forth in 720 ILCS 5lll-20(b) (2011) and as such law may be amended, modified or
supplemented.

LIMITATIONS UPON ADVERTISEMENTS AND PROMOTIONAL MATERIALS

Advertisements and/or promotional materials displayed on City Assets pursuant to the authority granted by the Section 2-32-
055 of the Chicago Municipal Code shall comply with the following rules.

Advertising or promotional materials displayed on City Assets may not contain material or information that.

1. is false, misleading, or deceptive;

2. is libelous or defamatory,

3. promotes unlawful or illegal products, services or activities;

4. infringes on any copyright, trade or service mark, patent, trade secret or other intellectual property right of any
person or entity;

5. implies or declares an endorsement by the City of Chicago of any product, service or activity, except upon the written
consent of the City of Chicago;

6. is obscene, pornographic, or sexually-explicit material, including, but not limited to, the depiction of nudity, sexual
conduct, or sexual excitement;

7. promotes or depicts tobacco or tobacco-products, or their use, or advertises entities whose business is
substantially derived from the sale of tobacco or tobacco products;

8. promotes or depicts alcoholic beverages or the use of alcoholic beverages if such advertisement or promotional
material is within a 500-foot radius of a school up through the level of high school, a house of worship or a
playground (other than a playground located adjacent to a linear park that is more than one mile in length and is
located within the public way);
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9. promotes or appears to promote or depict firearms or their use, or advertises entities whose business is
substantially derived from the sale of firearms;

10. supports or opposes a political message, or a public issue or cause;

11. advocates imminent lawlessness or violent action, or contains graphic depictions of violence;

12. supports or opposes a religion or religious denomination, creed, tenet or belief, atheism or agnosticism, or that

contains a religious message, symbol or endorsement.

The foregoing rules apply to marketing initiatives undertaken pursuant to Section 2-32-055 of the Chicago Municipal Code for
the display of advertising or promotional materials on City Assets that are not public forums. Advertisements and/or promotional
materials displayed pursuant to a contract or agreement with the City entered into prior to the effective date of Section 2-32-055 of
the Chicago Municipal Code are-not affected hereby.

Nothing herein limits the City's right to enter into a sponsorship agreement with any person or entity engaged in the
business of manufacturing or selling alcoholic beverages, or an agreement for "pouring rights" or for the sale or distribution of
alcoholic beverages on City property or at City events.

RESERVATION OF RIGHTS

The City reserves the right, subject to any contractual obligations, to alter these rules, including the right to set additional limitations on

advertising and/or promotional materials that may be displayed on City Assets subject to these rules, or to ban the display of

advertising and/or promotional materials thereon entirely.

89

shall be construed to grant authority to the Commissioner to enter into an agreement with Operator for
the operation of scooters.

3. Revenues. All revenues generated from the System will be used to fund the

expenses of the System and for any other Title 23 Federal-aid eligible

transportation improvements or programs, or other purposes as may be approved

by the federal funding source.

4. Effective Date. This Ordinance shall be effective upon its passage and approval.

Exhibit "A" referred to in this ordinance reads as follows:

CHICAGO, APRIL 10, 2019

To the President and Members of the City Council:
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Your Committee on Pedestrian and Traffic Safety, to which was referred a Substitute Ordinance which
is an Amendment to city "Divvy" bicycle sharing system agreement with new operator, Motivate International,
Inc, begs leave to recommend that Your Honorable Body DO PASS the proposed ordinance transmitted
herewith.

These recommendations were concurred by all members of the committee present, with no dissenting
votes.

Respectfully submitted,

Walter Burnett, Jr. Chairman,
Committee on Pedestrian and Traffic
Safety

/
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Approved Approved
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