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ZAGSTER BIKE SHARE PROGRAM AGREEMENT

This blke shar rogram agreement (the Agreement), effective as of z0 2017 (the Effective Date), Is entered Into
byg& nfi ﬂIFQE[PM} with a principal place of business at st ¢(Municipality), and Zagster, Inc., with a place
of business at 25 First Street, Suite 104, Cambridge, MA 02141 (Zagster). For good and valuable consideration, the recelpt and
sufficlency of which is hereby acknowledged, Municlpality and Zagster agree as follows:

1. Pragram Detalls. Zagster provides a blke sharing service that allows users to access and use bleycles provided hy Zagster
(zagster Service), Zagster will provide a blke sharing program In N ;blg[i”g, EN (Pragram) with the number of bikes set
forth In an order signed by the parties, including any orders for expansions or renewals of the Program (each, an Order). The
Zagster Service includes any software pravided by Zagster, including Zagster's bicycie rental management software and any tser

informatlan provided In connection with such software. )

2. Fees. Municlpaltty will pay the annual fees set forth In Order In accordance with the payment terms set forth In this
Agreement and each Order (Fees). Munlcipality Is responslble for and shall pay any applicable sales, use or other taxes or dutles,
tariffs or the like applicable to en Order (except for taxes on Zagster's income). If Municipality Is tax exempt, Municipality will
provide evidence of such exempt status to Zagster, All payments shall be made without deduction for withholding taxes. Late
payments may be subject to fees at the rate of 1.5% per month or, If lower, the maximum rate allowed by law. Zagster may also
suspend provislon of some or all of the Zagster Service If Munlclpality Is more than 30 days past due [n Its payment of the Fees. (f
Zagster pursues collection efforts against Munlclpality due to Municipality’s failure to pay the Fees due under this Agreement,
Municipality shall pay Zagster's reasonable costs of collectlon, including any attorneys’ fees related thereto. !

3. Location(s}. Municlpality grants Zagster a license to certain Municipality-owned or licensed property (Property) In
connection with the Program as follows: (o) Access. Zagster may access the Property at agreed upon dates and times to perform
asite survey, take pictures and otherwise review and Inspect the Property to determine an agreed upan area within the Property
for Installation of Zagster signage, bicycles and bicycle rack(s) (Statfons). (b) Shipments. Municipality agrees to recelve shipments
of the Zagster bicycles and related Installation materials and wlll store the Zagster blcycles and related installation materials n a
secure, clean, and debris-free location untll Zagster parsonnel arrive for Installation. Municipality will permit Zagster to dispose of
shipping materlals at the Property and provide access to Municlpality's trash facilities In connection with the same. (c) Station
Installation. Municipality grants to Zagster the right to access and use the Property to Install the Stations. The partles wiil agree
upon the location of all Stations and the parties will work together on any necessary permitting requlred for approval and
Installation of Statlons, {d) Malntenance, Zagster may access the Licensed Area during normal business hours Monday-Friday, or
as may otherwise be required, to perform maintenance on the Zagster Bicycles. (e) Users. Municipality further grants to Zagster
and Its users the right to access Stations installed on Municlpallty-owned property for the provision and utilization of the
Program, Including for the purpose of accessing and renting Zagster bicycles. {f) Images of Property. Zagster may display Images
of the bicycle rack to the public, which Municipality agrees may Include Incldental images of Municipality’s name, logos and'/or
the Property. (g) Third party sponsors. The parties acknowledge that certain Statlons located on the Property may be sponsored
by Municlpality and other Stations on the proper may be sponsored by other third parties. Advertisements for third parly
sponsors and Zagster may be Included on the blcycles {such as on the fender or basket) as well as on signage for Stations.

4. Maintenance. Zagster will inspect each blcycle on a regular basls at reasonable intervals to perform general
malntenance, inspection, cleaning, and replacement thereof. Zagster will, at Zagster's sole option and expense, elther repléce
or fully refurbish the Zagster Bleycles no less frequently than every three years from the Launch Date. The parties agree that
the Program may be scaled down during weather that Is unfavorable for bicycle use {Including hibernation perlods, If applicable),

5. Exclusivity. During the Term, Municipality agrees that Zagster shall be the only bieycle sharing and/or bleycle rertal
service with the right to use any Municlpality-owned property or promoted by Municipality. )

6. Marketing. Zagster may, from time to time, provide Licensor with advertising, publicity, or marketing materials
(collectively, Marketing Materials) to be used for promotion of the Program. Use of any Marketing Materlals by Licensor Is hot
required, but if used, such use is subject to any terms and conditions as Zagster may specify in writing, Municlpality agrees to
assign an appropriate Municipality contact who will (i) have responsibility for all Interactions wlith Zagster regarding matters
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covered by this Agreement, (i) be reasonably accessible to Zagster during normal business hours, and (lii) use the Zagster
Marketing Materlals to promote the Program and/or work with Zagster to create relevant materials. Municipality may
create custom email communications or other marketing materials to promote the Program, subject to Zagster's prlor
review and approval, which will not be unreasonably withheld or delayed.

7. Press Release. Zagster may Issue a press release announcing the partles’ relationship hereunder. Zagster will provide
Municipality with a copy of any praposed press release prior to issuance and Municipality shall have the right to provide any

comments or feedback related thereto.
|

8. Marks. Municipality grants to Zagster a nonexclusive, nontransferable (except pursuant to the assignment proviston
below), royalty-free license to reproduce, display and otherwise use the Municipality Marks solely (I) to promote the Program, {i1)
on Zagster’s customer lists, including on its website, and (lll) In connection with the name of the Program, All use of Muriicipality
Marks and any resulting goodwlll shall accrue solely to the beneflt of Municipality.

9. Title. (&) Zagster, As between the partles, Zagster owns all right, title, and Interest in and to the Zagster Servlck, the
Marketing Materials, the Zagster Software and Its name, trademarks, service marks and logos (collectively, Zagster Marks). This
Agreement does not convey to Munlcipality any rights or proprietary interest in or to the Zagster Service, the Marketing
Materlals, the Zagster Software or the Zagster Marks other than as set forth In this Agreement and Zagster reserves all rights not
expressly granted hereunder. Except as expressly permitted by Zagster, Munlcipality shall not: (I} sublicense, resell, transfer,
assign, distribute or otherwlse commerclally explolt or make avallable to any third party the Zagster Service or any part thereof In
any way; (i) modify or make derivative works based upon the Zagster Service or reverse englneer, decomplle or disassemble the
Zagster Service or (iif) Interfere with or disrupt the Integrity or performance of the Zagster Service. (b) Municipality, As
between the parties, Municlpality owns all right, title, and Interest in and to the Munlcipality Marks and the Municlpality-owned
property. This Agreement does not convey to Zagster any rights or proprietary interest in or to the Munlclpality Marks or the
Municipality-owned property other than as set forth in this Agreement and Municipality reserves all rights not expressly granted

hereunder.

10. Term. (¢) Term of Agreement. This Agreement commences as of the Effective Date and shall remain In effect until all of
Company’s Orders have explired or beén terminated In accordance with the terms of this Agreement (Term). {b) Term of Order.
Each Order commences as of effectlve date specified thereln and continues for 3 years from the date the Program launches,
following which it automatically renews for addltional 1 year terms unless elther party has given notice of non-renewal at least
60 days before the start of the next renewal term.

i1, Termination. Unless otherwlse prohibited by law, elther party may terminate this Agreement, including any outstanding
Orders (i) If the other party Is adjudicated bankrupt or otherwise seeks to avold its performance obligations under applicable
bankruptcy or Insolvency laws or (li) upon the occurrence of a material breach of this Agreement by the other party if such
breach is bot cured within 30 days after written notice Identifying the matter constituting the material breach. Upon termination
or expiration of this Agreement, all Confidential Information of the other party should be destroyed, or at the other party's

request, returned to such party.

12, Feedback. Municipality grants Zagster an unlimited, irrevocable, perpetual, transferable, royalty-free worldwide license
to use andfor Incorporate Into the Zagster Service any feedback, suggestions and/or recommendations related thereto that

Municlpality provides to Zagster.

13, Piggybacking Contracts. Any other municipality shall be allowed to participate In this agreement, even if not Irtltlally
listed as a signatory. While nothing hereln commits any other municipallty to license bike sharlng services from Zagster or
commlts Zagster to license blke sharing services to any other municipality, It does allow any municipallty, at Its discretion, to
make use of Municipality’s competitive process to the extent such process satlsfles its own procurement guldelines and license
directly from Zagster as the awarded contractor. All licenses made by other municipalities shall be understood to be transactions
between that municipality and Zagster and Municipality shall not be responsible for any such licenses, including any faeis that

may be related thereto.”
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14, Confldentiality. Confidentlal Information means all non-public Information disclosed by one party to the other party,
whether or not identified as confidential at the time of disclosure, Each party agrees not to disclose the other party’s Confidential
information without Its prior written consent or use such Confidential Information for any reason except to further thls
Agreement. If Municipality Is subject to any public records laws and receives a request for disclosure of any Confidential
Information, Municpality will provide notlce of such request to Zagster prior disclosure and will work with Zagster to limit, If

possible, disclosure of any such Confldentlal Information,

15. Representations and Warrantles. (@) General. Each party represents and warrants that: (1) 1t has full power and
authorlty to enter into and execute this Agreement; (Ii) this Agreement is valid, binding and enforceable In accordance with
lts terms; and (Ill) the execution, delivery and performance of this Agreement does not result In a violatlon or breach of and
does not contravene, violate or conflict with any provision of applicable law, regulations or obligations to which it Is a party.
{b) Zagster Service. Zagster represents and warrants that the Zagster Service will be provided [n accordance with the terms
of thls Agreement, As Company’s sole and exclusive remedy, and Zagser's sole llabllity, for any breach of the foregolng
warranty, Zagster will reperform the Zagster Service so that it conforms to the requirements of this Agreement.

14, DISCLAIMER. To the maximum extent permitted by law, except as otherwise set forth in this Agreement, neither
party makes any representations or warranties to the other, Including with respect to lts products and services or the subject
matter of this agreement, and each party hereby disclalms any express, implied or statutory warrantles, Including the Implied
warranties of fitness for a particular purpose, title, merchantability, and noninfringement. No warranty Is made that the

Zagster Service will meet Municipality’s requirements,
|

185, Indemnification. Zagster agrees to defend Munlcipallty and its respective officers, directors, employees, agents,
affillates, subsldlaries, successors and assigns from any and all clalms asserted agalnst Company by a third party (“Clalms”)
alleging the gross negligence or wlllful misconduct of Zagster or Its employees in the performance of the Zagster Service
hereunder; and Zagster shall Indemnlfy and hold Company harmless from and against all damages finally awarded by a
court of competent Jurlsdiction or agreed to by Zagster in settlement with respect to such Claims; provided, that (a)
Municipality shall provide Zagster with written notice within 30 days of Its recelpt of a Clalm, provided, however, that
fallure by Municipality to provide notice to Zagster shall not relleve Zagster of its obligatlons under this Section unless such
fallure prejudices 2agster’s defense or settlement of the Claims and (b) Zagster may elect to control the defense and
settlement of the Clalm, provided, however, that Zagster may not settle the Claim in a manner adverse to Munlcipality or
which would impose liabllity on Municlpallty without Municlpality’s prior written consent, Munliclpality may (at Its own
cost) engage Its own counsel to participate in the defense and settlement of the Clalm, but Munlcipality will not settle any

Claim without Zagster’s prior written consent.

16. LIMITATION OF LIABIUTY. To the maximum extent permitted by faw (i) in no event will elther party be llable to the
other party for any Indirect, Incidental, special, exemplary or consequentlal damages, Including lost profits or loss of goodwill,
even [f such party has been advised of the possibliity of such loss and (ii) each party’s entire liabliity hereunder from any cause
whatsoever will be limited to direct, proven damages in an amount not to exceed the amounts pald or payable to Zagster by
Munlcipality In the 12 months Immediately preceding the date under the Order In which the applicable cause of actlon arose.
For the avoldance of doubt, the foregoing limitation of llabllity Is not Intended to limht elther party’s Hability for gross

negligence or willful misconduct.

17, tnsurance. Zagster will maintaln business and Habllity Insurance protection coverlng its activitles hereunder, Including (1)
General Liabllity Insurance with coverage limlts of at feast $1,000,000.00 per occurrence and $2,000,000.00 In the
aggregate; (ii) Worker's Compensation (nsurance In accordance with statutory requirements; and (lll) Umbrella coverage in
the amount of at least$2,000,000. Coverage will be placed wlith Insurance carriers with an A.M. Best Ratlng of not less than

A- and financlal rating of not less than VIl

18. General Provislons. (a) independent Contractor. Notwithstanding any provislon hereof, Zagster and Municipality are
Independent contractors under this Agreement and nothing hereln shall be construed to create a partnershlp, joint venture or
agency relatlonshlp. Each party Is solely responsible for all applicable taxes, withholdings, and other statutory or contractual
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obligations, Including, but not limited to, Workers' Compensation Insurance. (b) Notice. Any notice required or permitted to be
given hereunder will be effective upon recelpt and shall be given In writing, In English and delivered In person, via established
express courler service (with confirmation of recelpt), or registered or certified mail, postage prepaid, return receipt requested,
to the partles at their respective addresses glven herein, with a cc to Zagster's general counsel, or at such other address
deslgnated by written notlce. {c) Assignment, Neither party may assign performance of this Agreement or any of its rights or
delegate any of Its dutles under this Agreement without the prior written consent of the other, except that Zagster may assign
this Agreement without Municipality’s prior written consent In the case of a merger, acquisition or other change of control, and
in such event this Agreement shall be binding upon and Inure to the benefit of the parties hereto and thelr respective successors
and assigns. (d) Purchase Orders. Any Instruments, including purchase orders, work orders, acknowledgments and vendor
reglstratlon forms not signed by both partles (Instruments) shall not add to, supersede or modify, the terms of this Agreement
and in the event any term of an Instrument purports to add to, supersede or modify any term of this Agreement, such term of
the Instrument shall be vold and without effect. fe) Counterparts. This Agreement may be executed in one or more counterparts,
each of which Is an original, but taken together constituting one and the same Instrument. (f) No Third Party Beneficlary. This
Agreement Is for the sole benefit of the parties hereto and their permitted successors and assigns and is not for the benefit of
any third party. (g) Force Majeure. Nelther party shall be liable for fallure or delay In the performance of any of Its obligations
under this Agreement, If such fallure or delay Is caused by catastrophic circumstances beyond its control, including without
limitation, earthquake, severe weather and other acts of God, riot, war, or terrorism. {h} Walvers. No change, consent or waiver
to this Agreement will be effective unless in writing and signed by the party agalnst which enforcement is sought, The failure of a
party to enforce Its rights under this Agreement at any time for any period will not be construed as a waiver of such rights. Unless
expressly provided otherwlse, each right and remedy In this Agreement Is In addition to any other right or remedy, at law or In
equity, and the exercise of one right or remedy will not be deemed a waiver of any other right or remedy. (i} Survival. All terms
of this Agreement which by their nature extend beyond the termination of this Agreement, remain In effect untll fulfilled and
apply to respective successars and assigns () Severability. If any provision of this Agreement Is determined to be Illegal or
unenforceable, that provision will be limited or ellminated to the minimum extent necessary so that this Agreement will
otherwise remain in full force and effect and enforceable. (k) Entire Agreement. This Agreement constitutes the entire
agreement, and supersedes all prior negotiations, understandings or agreements (oral or written), between the partles
concerning the subject matter of this Agreement. Headings are for convenience of reference only and shall in no way affect

Interpretation of the Agreement.

ZAGSTER, INC. MUNICIPALITY: Mzﬁﬁ&[gﬂnﬂa
L
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Zagster, Inc

25 First Street Suite 104
Cambridge, Massachusetts 02141
United States

ORDER for Clty of Noblesville, IN
Order: S0-0002791

Date: 12/13/2017

Prepared by: Dan Petkanas

844-ZAGSTER
Order
Company Information
Bill To:
Noblesville, IN Bliling Contact: Mike Hoffmeister
701 Cicero Road Bllling Email: mhofimelster@noblesville.in.us
Noblesville, Indiana 46060 Billing Phone: (317) 776-6350
United States
Payment Terms
Payment Terms: Net 30 Days
Product & One Time Fee Lines
' Product & One Time Fee Quantity Unit Price Total
.Bicycle - Zagster 8 (A) 5.00 $0.00 $0.00
Included Parking Dock 5.00 $0.00 $0.00
K2 Station 1.00 $0.00 $0.00 !
Extra Blke Parking Space 5.00 $0.00 $0.00
| Location Implementation/Setup Fee 1.00 $0.00 $0.00:
Service Lines
' Service Date Start- Date End  Quantity Term Unlt Price Total
Bicycle - Zagster 8 Annual Subscription Fee (A) 3/26/2018 - 3/25/2020 5.00 2Yr $1,800.00/Yr  $18,000.00
. Theft Fee per Bike - Annual 3/26/2018 - 3/25/2020 5.00 2VYr $0.00/Yr $0.00

Products and Services Total: $18,000.00 Net
Amount: $18,000.00

Total Applied Payments: $0.00
Balance Due Amount Year 1: $9,000.00
Balance Due Amount Year 2: $9,000.00

Order: SO-0002791 Slignatures on Last Page
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Company Name: Clty of Noblesville, IN Zagstar, ino

| o A
%junhn Ditslear %{M /J’%é(/

Name (Pleass Print) Name (Please Print)
/Vlo\\/or Lronsta | (unse/
Title Tite
|2-14- 20517 Decowher Jodol?
Date Date
Al rights reserved. Copyright Zagster; ino
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R Zagster, Inc
" ZO s t e r 25 First Street Suite 104 ORDER for c'%:’ge?é’gj%‘gg:} ég
Cambridge, Massachusetts 02141 ’ :

i Date: 11/28/2017
& bettes wiy ta bika United Slates :
844-ZAGSTER Prepared by: Dan Petkanas

Order

Company Information

Bill To:

Noblesville, IN Billing Contact: Aaron Head

16 S. 10th Street Billing Email: ahead @noblesvilie.in.us
Noblesville, Indiana 46060 Billing Phone: (317) 776-6345

United Stales

Payment Terms

Payment Terms: Net 30 Days

Product & One Time Fee Lines

; Product & One Time Fee Quantity Unit Price Total
.Bicycle - Zagster 8 (A) 5.00 $0.00 $0.00
Included Parking Dock 5.00 $0.00 $0.00
.K2 Station 1.00 $0.00 $0.00
Extra Blke Parking Space 5.00 $0.00 $0.00
Location Implementation/Setup Fee 1.00 $0.00 $0.00

Service Lines

‘Service Date Start- Date End  Quantity Term Unit Price Total
Bicycle - Zagster 8 Annual Subscription Fee (A) 3/26/2018 - 3/25/2020 500 2Yr $1,800.00/Yr $18,000.00
| Theft Fee per Bike - Annual 3/26/2018 - 3/25/2020 5.00 2Yr $0.00/Yr $0.00

Products and Services Total: $18,000.00
Net Amount; $18,000.00

Total Applied Payments: $0.00
Balance Due Amount Year 1: $9,000.00
Balance Due Amount Year 2: $9,000.00

Order: SO-0002762 Signatures on Last Page Page 10f2
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Date Date
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