Ordinance
authorizing the City Manager or designee to execute a participation
agreement for bicycle sharing program with the Corpus Christi Downtown
Management District for $90,000 over 3 years; and authorizing the City
Manager or her designee to execute licenses for use of City property to
install bicycle racks for bicycle sharing service with Zagster, Inc ("
Licensee")

Whereas, the Corpus Christi Parking Advisory Committee recommended the City
contribute $30,000 to the Corpus Christi Downtown Management District for the
Bicycle Sharing Program,;

Whereas, the Tax Increment Reinvestment Zone # 3 board has recommended
the City contribute $60,000 for the Bicycle Sharing Program;

Whereas, the Corpus Christi Regional Transportation Authority has committed
$108,000 and Corpus Christi Downtown Management District has committed
$30,000 for the Bicycle Service Program; and

Whereas, the Corpus Christi Downtown Management District is the contract
administrator for Bicycle Sharing Service Contract with Zagster, Inc.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CORPUS
CHRISTI, TEXAS:

SECTION 1. The City Manager or designee is authorized to execute the attached
participation agreement for Bicycle Sharing Program with the Corpus Christi
Downtown Management District to provide said District with $30,000 per year for 3
years for a total of $90,000 with changes and amendments thereto as approved by the
City Attorney, subject to approval of funds by the Tax Increment Reinvestment Zone #3
and the City Council.

SECTION 2. The City Manager or designee is authorized to execute licenses for use
of City owned and/or controlled property and right-of-way to install bicycle racks for
bicycle sharing service with Zagster, Inc. at locations determined by the City’s Director
of Development Services to not substantially impair the flow of traffic.



That the foregoing ordinance was read for the first time and passed to its second

reading onthisthe  day of , , by the following vote:
Nelda Martinez Brian Rosas

Rudy Garza Lucy Rubio

Michael Hunter Mark Scott

Chad Magill Carolyn Vaughn

Colleen Mclintyre

That the foregoing ordinance was read for the second time and passed finally on this

the day of , , by the following vote:
Nelda Martinez Brian Rosas

Rudy Garza Lucy Rubio

Michael Hunter Mark Scott

Chad Magill Carolyn Vaughn

Colleen Mclintyre

PASSED AND APPROVED, this the th day of ,
ATTEST:
Rebecca Huerta Nelda Martinez

City Secretary Mayor



PARTICIPATION AGREEMENT
FOR BICYCLE SHARING SERVICES

This Participation Agreement is made by the City of Corpus Christi, Texas (the
“City") and the Corpus Christi Downtown Management District (the “DMD"), pertaining to
the implementation of a bicycle sharing service in the downtown area of Corpus Christi,
Texas.

1. Zagster Contract. The DMD has entered into a contract with Zagster, Inc. to
provide bicycle sharing services, bicycles and bicycle racks in the downtown area of
Corpus Christi (the “Program”). The proposed locations of the bicycle racks are described
on Exhibit A attached. A true and correct copy of the Master Services Agreement with
Zagster, Inc. is attached as Exhibit B. The DMD has arranged for bicycle sharing services
over a three-year period to be allocated as follows:

DMD Share $30,000.00
City Share $90,000.00
RTA Share $108,000.00

2. Contract Administration. The DMD shall handle all contract administration and
management in connection with the Program.

3. City Padicipation. The City's participation in this Program shall be funded
through its Parking Improvement Fund and Tax Increment Reinvestment Zone #3. The
City agrees to pay to the DMD the sum of $30,000.00 per year as its portion of the total
estimated costs of the Program for 2016-2019. Nothing herein shall obligate the City to
pay more than $90,000 in connection with the Program, and any additional fees or
expenses incurred by the DMD shall be the sole responsibility of the DMD. The first
payment shall be made after October 1, 2016 within 30 days of written request from the
DMD. Subsequent year payments will be made after October 15! of that year within 30
days of written request from the DMD.

4. City Locations. The City agrees to cooperate with the DMD and Zagster in the
location of the bicycle racks for the Program at the proposed locations shown on Exhibit A.
To the extent that the actual locations of bicycle racks are on the City's property, Zagster
will be required to obtain a license for the use of such locations for bicycle racks for the
duration of the Program. Such licenses may require Zagster to indemnify the City, provide
proof of insurance with the City as an additional insured, notification of surrounding
property owners, compliance with the American with Disability Act, and approval by the
City’s Traffic Engineering and Development Service Departments. The exact locations of
the bicycle racks on the City’s property shall be subject to the approval of the City Manager
or her designee.

5. Temm. This Agreement shall be for a term of three years from October 1, 2016
through September 30, 2019.

6. Amendments. No amendments, modifications or other changes to this
Agreement shall be valid or effective absent the written agreement of both parties hereto.



7. Enforceability. This Agreement shall be interpreted, construed and governed by
the laws of the United States and the State of Texas and shall be enforceable in any count
of competent jurisdiction in Nueces County, Texas. The DMD shall comply with all
applicable federal, state and local laws, rules and regulations in performing under this
Agreement.

8.

Notices. Notices under this Agreement shall be addressed to the parties as

indicated below, or changed by written notice to such effect, and shall be effected when
delivered or when deposited in the U.S. Mail, post pre-paid, certified mail, return receipt
requested.

City:

DMD:

10.

11,

12.

City of Corpus Christi, Texas
Attn: City Manager

1201 Leopard Street
Corpus Christi, Texas 78401

Corpus Christi Downtown Management District
223 N. Chaparral Street, Suite A
Corpus Christi, Texas 78401

Non-appropriation. The continuation of this Agreement after the close of any

fiscal year of the City, which fiscal year ends on September 30 annually, is
subject to appropriations and budget approval covering this Agreement as an
expenditure in said budget; however, it's within the sole discretion of the City
Council of the City and the Tax Increment Reinvestment Zone #3 Board to
determine whether to fund this Agreement. The City does not represent that this
budget item will be adopted, as said determination is within the City Council's
sole discretion when adopting each budget.

Each Party paying for the performance of services must make those payments
from current revenues available to the paying party.

Ne Third-Party Beneficiaries. By entering into this Agreement, the parties do not
intend to create any obligations, express or implied, other than those set out
herein. Further, this Agreement shall not create any rights in any party not a
signatory hereto.

Relationship of the Parties. Nothing contained in this agreement shall be
construed to create a partnership, joint venture, or a relationship of employment
or agent. Neither Party hereto shall have any authority to create or assume in
the other's name or on its behalf any obligation, express or implied, nor to act or
purport to act as the other's agent or legally empowered representative for any
purpose whatsoever.

Entire Agreement. This Agreement contains the entire understanding of the
parties with respect to the matters covered by this document.
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Executed this day of July, 2016.

CITY OF CORPUS CHRISTI, TEXAS

By:
Margie Rose, City Manager

Date

ATTEST:

Rebecca Huerta
City Secretary

Date

APPROVED AS TC LEGAL FORM:
By:

' Buck Brice
Assistant City Attorney
for City Attorney

CORPUS CHRISTI DOWNTOWN

RGEMENT ISTRICT

By: M\

[

Ter

Sweaeney, Exec

UT Director

Date /

12812
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EXHIBIT A

Proposed RTA Supported Locations

1. La Retama Park Bus Stop area

2. RTA Customer Service Center
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Proposed DMD/DRA and City Supported Locations

1. Peoples St./Shoreline Bus Stops

2. Visitor’'s Center Area

3. Bay Shore Park




EXHIBIT B

Zagster Inc
‘ z 0 g S |" e r 24 Thorndike Street
 betles war 10 b Cambridge, Massachusetts 141
United States

844-ZAGSTER

Order

Company Information

Bill To:

Corpus Christi Downtown Management  tr
223N Chaparra St Ste A

Corpus Chr sti Texas 784 1

United States

Payment Terms

PaymentTerms:N t3 a Billing Frequency: Annua

Product & One Time Fee Lines

Preduct & OneTime

ORDER for Corpus Christl Downtown
Management Digtrict

Order SO-0001047

ate 6/28/2016

Prepared by M chael Sheppard

Billing Contact; Terry Sweenay
Billing Email: terry@ cctexasdmd com
Billlng Phone: {361) 882-3832

Unit

Fee Description Quantity Price Total
Zagster Standard Adult

. 30.00 $000 $0 00
Bike
Bike ParkingSpace
(included with Bike) 3000  s000  s0o00
Locaton

mplementation/Setup 600 $000 5000
Fee
c Bik City of Corpus Christi Parking Advisory Fund - Pro-Rated Launch Marketing for

usiom Bike Corpus Christi Bike Share 100 $300000 $3 00000
Extra B ke Parking
Space 2000 $0 00 $0 00

Corpus Christi Downtown Management District and Downtown Revitalization

Cusiom B ke 100 $300000 $300000

Alliance - Pro-Rated Launch Marketing for Corpus Christi Bike Share

Service Lines

Service Description

Sarvce Feeper Corpus Christi Downtown Management District

Bike Annual and Downtown Revitalization Alliance 8/5/2016 B/4/2019

Servce F per
Bike Annual

Service Feeper

Corpus Christi Regional Transit Authority 8/5/2016 B8/4/2019

City of Corpus Christi Parking Advisary Fund 8/5/2016 B/4/2019

Bike - Annual
Theft Fae per Subjact to increase or reduction based on actual
Bike - Annual number of Bicycles installed 8/5/2016 B/4/2019

Order SO-0001047 Signatures on Last Page

Date Start - DateEnd

a I Unit
uantity Term Price Total
$1,800 00
500 3Yr Nr $27 000 00
$1 800 00
2000 3Yr r $108 000 00
$1 80000
500 3vyr Y $27 000 00
'
3000 3Yr $0 gorYr $000

Products and Services Total $168 000 00
Net Amount $168 000 00

Total Applied Payments $ 00
Balance Due Amount: $60,000.00

Pg 1t
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Additional Terms

Locationimplementation/Setup Fee
Caompany will pay to Zagster the nonrefundable product and one time feas in the amounts, if any, described above, within 30 days of the
Crder Date.

Sarvice Fee per Blke - Annual

Caompany will pay fo Zagster the nonrefundable recurring fees (the “Service Lines Fees”) setforth above 30 days prior to estimated start date
("Date Start") set forth above. Service Lines Feas are due annually, up front and in advance. Zagster will not launch the bike shara program
until the Service Lines Fees are paid.

ﬁ<aﬂpﬂmﬂ Corpbs Christl Downtown Management District Zagster, Inc

Sim o Signature

Name (Please Print} Name {Please Print}

'EX—E’CQ‘{‘:’U ¢ L@ !\rﬁﬁ

@{50)16

Date Date

Title Title

Al rights reserved. Copyright Zagster, Inc

Order: SO-0001047 Page 2 of 2
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2 better way 1o bike

ATTACHMENT 1
TO
ZAGSTER, INC. ORDER FORM
FOR
CORPUS CHRISTI, TEXAS

Master Services Agreement
This term {the “Term") of this Master Services Agreement shall be as set forth in the Order Form between the parties dated as of the
Effective Date (the “Order Form”).

Schedule A

Zagster Services and Fees

1. Description of Zagster Service, During the term of this Agreement, Zagster will provide to Company the following
(collectively, the "Zagster Service™):

a. The Zagster Bicycles set forth in Section 5 below and the right for Users to access and use the Zagster Bicycles as
described in Section 9 below.

A Site Survey to determine the Locations and Launch Date.

c. Alicense to use Zagster's proprietary bicycle rental management software (the “Zagster Software”) and
accompanying user information (the "“Documentation™) pursuant to Section 7 below.

d. Routine maintenance on the Zagster Bicycles to address usual and customary wear and tear maintenance on the
Zagster bicycles as described in more detail in Section B below. Company acknowledges that routine maintenance
does not cover abuse, theft, vandalism, accident and/or similar issues while the bicycles are not in use by Users
unless Company has elected to include such coverage and has paid the applicable fees set forth in Seclion 5 below.

e. Automated locks and bicycle racks to be used with the Zagster Bicycles, subject to payment of the one time fee
described in Section 4 below.

f. Zagster marketing materials {the “Zagster Markeling Materials”).

g. Zagster customer services for Users as they are generally commercially available from time to time.

2. Term of Agreement; Exclusivity. The initial term of this Agreement will commence on the date as set in the Order Form and,
unless terminated earlier in accordance herewith, will continue for a period of 12 months from the Launch Date. This
Agreement will automatically renew for successive 12 month periods unless either party gives the other written notice of
termination at least thirty (30} days prior to the end of the then-current term. During the term of this Agreement, Company
agrees that Zagster shall be the only bicycle sharing and/or bicycle rental service promoted and used by Company. Unless
otherwise mutually by the parties in writing, Zagster will not increase the fees payable hereunder for any renewal term.

3. Launch Date; Site Survey. Company acknowledges and agrees that Zagster may perform a survey of the site where
Company desires that the Zagster Bicycles be installed. Zagster will perform this survey promptly after the Effective Date and
the parties will mutually agree on the location of installation and the date the Zagster Service will be launched at that location.
For purposes hereof, the "Launch Date" means the date on which the Zagster Service is fully implemented for Company at the
first launch Location. The launch of the Zagster Service on the Launch Date is subject to both Zagster and the Company
fulfilling all of their obligations under this Agreement which are required to be fulfilled to enable Zagster to launch the Zagster
Service, including without limitation payment of the one-time fee set forth in Section 4 below. Promptly after the Launch Date,
Zagster will provide Company with a Launch Netification Ferm, which will inform Company of the mutually agreed to initial
installation Location and the Launch Date. Additional Locations or Bikes may be added from time to time by mutual written
agreement of the parties).

{Remainder of paga intentionally laft blank]



4. One Time Fees. Company will pay to Zagster non-refundable one-lime fees in the amounts described in the Order Form to
set-up and install the Zagster Bicycles at the locations set forth in the Launch Notification Form {the "Locations”} and for such
other materials as may be mutually agreed to by the parties and set forth in the Order Form. The Company will pay the one-
time fees to Zagster on or before the Launch Date.

5. Fees and Number of Zagster Bicycles. During the Term, Zagster will provide the number of bicycles (“Zagster
Bicycles") at the Locations set forth in the Launch Notification Form as set forth in the Order Form. The

number of Zagster Bicycles may be increased, with a corresponding increase in the Recurring Fees to be paid

by Company, by mutual written agreement of the parties. Recurring Fee payment terms are described in the Order
Form. Provided, Zagster understands and agrees that Locations may be on the property of third parties not controlled
by Company. Company will attempt to collect the fees required hereunder for such Locations and remit such fees to
Zagster. However, Zagster agrees that Company shall not be responsible or liable for the payment of any fees
associated with Locations on the property of third parties. In the event any third party fails to pay the fees required in
the Order Form, Company will notify Zagster of such failure to pay and Zagster's sole remedy shall be to decline to
install the Zagster Bicycles or to provide any other Zagster Service with respect to such third party (or to remove the
Zagster Bicycles and terminate the Zagster Services with respect to such third party if the Zagster Bicycles and
Zagster Services have previously been provided). Accordingly, Company acknowledges and agrees that Zagster will
not Iaunch such Locations unless and until Zagster has been paid in full for the applicable fees for such Locations.

6. Marketing. Zagster will provide to Company (a) a Zagster Account Manager and {b) the Zagster Marketing Materials to
promote Zagster's bike sharing program. In addition, Zagster will provide the Company with Zagster's standard signage (the
"Zagster Signage”} at or adjacent to all Zagster locations at the locations set forth in the table above (the "Locations"). Prior to
the Launch Date, Zagster will also provide the Company's markeling contact with training on the Zagster Service and the use
of the Zagster Software. This training may be provided on site or online at Zagster's discretion.

7. License Grant. Subject to the terms and conditions of this Agreement and payment of the fees described herein, Zagster
hereby grants Company a non-exclusive, non-transferable license in the United States for the term of this Agreement to
access and use the Zagster Software as hosted by Zagster and the related Documentation solely for Company's management
of the Zagster Bicycles at the Locations. Company mreay not redistribute or permit third parties to access or use the Zagsler
Software. Company agrees to maintain the security and confidentiality of the user names and passwords provided by
Zagster to the Company in connection with Company’s use of the Zagster Software. Except for the rights granted to
Company in this Section, all right, title and interest in and to the Zagster Software and the Documentation, including without
limitation alt intellectual property embodied therein, shall remain exclusively in Zagster. The license granted hereunder
includes no rights in or to the source code versions of the Zagster Software or to the object code version of the Zagster
Software, cther than to the object code version as hosted by Zagster. Neither Company nor its employees shall altempt to
reproduce, copy, disassemble, alter, decompile or otherwise reverse engineer or modify or create derivative works of the
Zagster Software in any way. Neither Company nor its employees shall make access lo the Zagster Software available to
others in connection with a service bureau, application service provider, or similar business, nor permit anyone else to do so.

8. Maintenance Services. Zagster will provide the following maintenance services (the costs of which will be included in the
Recurring Fees as ouflined in Section 5 above} with respect to the Zagster Bicycles (the "Maintenance Services"):

a. Zagster maintenance personnel will visit each of the Locations on a regular basis to inspect the Zagster Bicycles and
perform the following maintenance services on the Zagster Bicycles: (i) replace worn tires, (ii) replace worn drive
train components, (iii) clean and lube drive train components, and (iv) general cleaning.

b. Zagster will, at Zagster's sole option, either replace or fully refurbish the Zagster Bicycles as reasonably
necessary, but no less frequently than every three years from the Launch Date.

9. Zagster Membership

a. Generally. Each person that has been authenticated by Zagster and is a Zagster member in good standing shall be
eligible to use the Zagster Bicycles {a "User”} at the usage rates sel forth at www.zagster.com and subject to
Zagster then current policies and procedures, including without limitation the terms and conditions of
Zagster's member agreement. To become a Zagster member, a person shall complete Zagster's
membership application and, if approved for membership by Zagster, shall enter into Zagster's member agreement in
the form set forth at www.zagster.com. Zagster may revise the membership application and member
agreement, as well as membership fees, from time to time at its sole discretion. Zagster owns all right, title and
interest in and to any and all information and data submitted to Zagster by Users and prospective users. Company
will have the right to set the usage fees charged to Users for use of the Zagster Bicycles and Zagster will publish
such rates to Users. Notwithstanding the foregoing, if Company is a hotel, Zagster agrees that Company's guests
may use the Zagster Bicycles as Users without becoming a Zagster member provided that Company requires the
User to sign Zagster's standard liability waiver in the form provided by Zagster to Company from time to time (the
"Waiver") and Company shall retain the originally signed Waivers for a period of at least six (6) years from the date of
each use by a User.



Payment of Membership and Usage Fees. Users shall be responsible for paying, via credit card, Zagsler's annual
membership fee, usage fees, and such additional fees and charges as set forth at www.Zagster.com, as adjusted
from time to time in Zagster's sole discretion. All fees paid by Users will be processed by Zagster's third party credit
card processor and Zagster wilt not receive, process, retain or maintain any credit card data. Zagster will share a
portion of the usage fees actually collected from Users that use the Zagster Bicycles at the Locations with Company
less usage fees which Zagster credits or reimburses the User {the "Net Usage Fees"). Within thirty (30) days from
the end of each calendar quarter during the Term, Zagster will remit to Company 93% of the Net Usage Fees and a
report summatizing the calculation of Net Usage Fees. Zagster may offset against the Net Usage Fees any and
all other amounts, fees, or charges due from Company to Zagster hereunder.

[Remainder of page intentlonally left blank]



Schedule B
Company Obligations

1. Generally. During the term of the Agreement, Company will:

(a) Permit Zagster personnel to access each Location, at mutually agreed dates and times, to perform a site survey, take
pictures of the Location, and otherwise review and inspect the Location with Company personnel to determine a
mutuatly agreed lo area at each Location to install the Zagster Signage, Zagster Bicycles and Zagster bicycle racks.

(b) Provide the required square footage in a mulually agreed to area at each Location to enable Zagster to install the
Zagster bicycle racks and Zagster Bicycles and provide the necessary additional space for any mutually agreed to
increase in the number of Zagster Bicycles. In addition, Company agrees to recelve shipments of the Zagster
Bicycles and related materials and will store the Zagster Bicycles and related materials in a secure location until
Zagster personnel arrive to install same. Company shall permit Zagster to dispose of shipping materials at the
Locations and provide access to Company's trash facilities in connection with same.

(c) Permit Zagster personnel to access each Location, at a mutually agreed to date and time, to set-up and install the
Zagster Bicycles and Zagster Signage at the Locations, including installation of appropriate bicycle racks to
be provided by Zagster, and to take pictures of the Zagster Bicycles as Installed at each Location. Only upen its prior
written authorization {which shall not be unreasonably withheld) wil Company agree to allow Zagster to use the
pictures for marketing Zagster Services,

(d) Permit Zagster personnel to access the Locations during normal business hours Monday--Friday, or as may be
otherwise required, to provide Maintenance Services. Company will provide Zagster with an appropriate number
of parking passes o be provided to Zagster personnel to enable Zagsler personnel o access the Locations
without charge.

{e) Keep all Locations where Zagster Bikes are stored clean and debris--free in substantially similar condition to the
condition as of the Launch Date, and comply with Zagster's then standard requirements for the Zagster Service.

2. Marketing.

(a) Information. Following the Effective Date, Company will provide to Zagster the information and materials required to
implement the Zagster Service at the Company’s Locations.

(b) Marketing Contact. Company will assign and maintain an appropriate Company contact who will {i) have
responsibility for all interactions with Zagster regarding matters covered by this Agreement, (ii) be
reasonably accessible to Zagster during normal business hours, and {iii) use the Zagster Marketing Materials o
promote the availability of Zagsier Bicycles andfor work with Zagster to create relevant materials. Company
acknowledges and agrees that the success of the program will depend on the level of marketing support provided by
the Company. The marketing contact will be responsible for training Company's employees with respect to the
Zagster Service and the Zagster Software

(c) Marketing Obligations. Company's marketing contact will coordinate marketing opportunities with Zagster and will
assist Zagster in marketing the Zagster Service to Users and prospective users, The Company may use the
Marketing Materials for the sole purpose of marketing the Zagster Service to Users and prospeclive users. Further, if
Company desires to create custom email communications or other marketing materials, Company may do so
subject to Zagster's prior review and approval, which will not be unreasonably withheld or delayed. Zagster may
provide any approvals required under this section via email. Zagster shall not distribute or publish any Marketing
Materials contemplated under this Agreement, or otherwise make any public statements in any social forum or
medium relating to this Agreement or referencing this arrangement with the Company without the prior written
consent of the Company (which shalf not be unreasonably withheld).

(d} Zagster Marketing Rights. Company, at its sole discretion, will provide Zagster with a list of Company’s prospective
users of the Zagster Bicycles, which list shall include name, e-mail address, and other mutually agreed to information
(the “Marketing List"). Company hereby agrees that Zagster may use such Marketing List to send marketing
information and materials about Zagster and the Zagster Bicycles available at the Locations, pravided, that Zagster
receives prior written approval of the proposed marketing information from Company (which shall not be
unreasonably wilhheld) and that Zagster provides the recipients with the ability to opt-out of receiving future
communications.



3.

Zagster Bicycles.

(a)

(b)

{c)

Company will use reasonable efforts to report any maintenance issues relating to Zagster Bikes or the Zagster Bike
Racks or facility on Company premises. Such reasonable efforts by the Company will be construed only to mean a
general visual inspection to lock for flat tires, obvious and material cosmetic defects to the bicycles and/or racks, and
graffiti. Zagster will respond to all maintenance issues reported by Company as soon as commercially practicable.

At Zagster's request, unless Company has elected Damage Coverage, Company shall reimburse Zagster for the
costs, including costs of labor, to replace and/or repair Zagster Bicycles (only if it is apparent that such Bicycles are
vandalized, stolen or damaged while not in use by a User but not for normal or expected wear and tear due to
routine usage nor for damage, vandalism, or Zagster Bicycles stolen while in use by a user), Zagster aulomated
locks, andfor Zagster bicycle racks that have been vandalized, stolen, and/or damaged by accident or misuse or
abuse. Zagster shall invoice Company for such costs on a regular basis and shall accompany the invoice with
supporting documentation, Company shall pay such invoices within thirty (30) days of receipt.

Company will use its commercially reasonable best efforts to promptly remove all non--Zagster bicycles from the
Zagster bicycle racks at the Locations.

{Remainder of page intentionally left blank]



Schedule C
Terms and Conditions

Services; Relationship of the Parties. Subject to the terms and conditions of this Agreement, Zagster will provide the Zagster
Service set {orth in Schedule A and Company will perform the obligations set forth on Schedule B. The relationship of the parties to
this Agreement is solely that of independent contractors. Neither party will have any authority to contract with third parties on behalf
of the other party or to expressly or impliedly represent that it has any such authority, to any person.

Payment Terms. Other than the One Time Fees, which shall be due and payable in accordance with Schedule A, all fees payable
hereunder are due within 30 days from the date of Zagster's invoice. If Company fails lo pay an invoice in a timely manner, Zagster
will give Company written notice. If Company fails to make payment within 10 business days of Zagster's notice, then (a) Zagster
will have the right to enter Company’s property after Zagster notifies Company of its intention to remove its equipment during
normal business hours and remove the Zagster Bicycles and Zagster bicycle racks, signage and any other Zagster materials, and
Company will be liable for all fees, costs, and expenses actually incurred by Zagster in connection with such remaval, and (b)
intarest will accrue on all amounts due from the original date due to the date paid, at the lesser of 12% per year or the highest rate
permitted by applicable law. Company will pay all taxes or other governmental charges {including import duties) lavied in
connection with the Services.

Insurance. During the term of this Agreement, Zagster will maintain appropriate business and liability insurance protection
covering its activities hereunder,

Publicity. Zagster may release a press release announcing the parties' relationship hereunder with the prior consent of Company,
which shall not be unreasonably withheld. Unless otherwise expressly permitted in this Agreement, neither party will use the other
party's name, logos, trademarks or service marks in any mannar without the other party's prior written approval. Company must
first expressly approve in wriling any and all proposed uses of the Company’' name, logos, trademarks and service marks (i) to,
create marketing and advertising materials for Company to use to promote the Service to its employees and (il) on Zagster's
customer list which will be displayed on Zagster's website and in other publications. Each party consenting to use of its Marks
hereunder shall remain the sole and exclusive owner of all right, title and interest in and to its Marks and the goodwill associated
therewith. Upon termination of this Agreement, such use of the other party's Marks shall immediately cease.

DISCLAIMER OF WARRANTIES. TO THE MAXIMUM EXTENT PERMITTED BY LAW, ZAGSTER MAKES NO WARRANTIES
WI|TH RESPECT TO THE ZAGSTER SERVICE OR THE SUBJECT MATTER OF THIS AGREEMENT AND HEREBY DISCLAIMS
ALL OTHER WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT. NO WARRANTY |S MADE THAT THE
ZAGSTER SERVICE WILL MEET COMPANY'S REQUIREMENTS.

LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY LAW, NEITHER PARTY WILL BE LIABLE TO THE
OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING
LOST PROFITS, LOSS OF DATA OR INTERRUPTION OF BUSINESS, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSS. TO THE MAXIMUM EXTENT PERMITTED BY LAW, EXCEPT WITH RESPECT TO COMPANY'S
PAYMENT QOBLIGATIONS AND EACH PARTY'S CONFIDENTIALITY OBLIGATIONS, NEITHER PARTY'S LIABILITY
HEREUNDER WILL EXCEED THE FEES PAID AND PAYABLE FOR THE ZAGSTER SERVICE THAT IS THE SUBJECT OF THE
CLAIM. COMPANY ACKNOWLEDGES THAT THE PROVISIONS OF THIS SECTION REPRESENT A REASONABLE
ALLOCATION OF RISK THAT IS REFLECTED IN THE FEES PAID BY COMPANY. THE FOREGOING LIMITATION OF
LIABILITY IS NOT INTENDED TO LIMIT EITHER PARTY'S LIABILITY FOR GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT.

Confldentiality; Suggestions. Each parly acknowledges that during the term of this Agreement the cther party may disclose
information, whether orally, visually, or in tangible form, that is proprietary and confidential to the disclosing party and is disclosed
or marked as proprietary or confidential (hereafter "Confidential information®) and that the unauthorized disclosure of
Confidential Information may cause irreparable harm to the disclosing parly. Zagster acknowledges that Company's prospective
user lists (if applicable) are proprietary to Company and Zagster will not use them, other than to provide Zagster Service
hereunder, without Company's permission. Each party shall only use the Confidential Information to perform its obligations
hereunder and will take all reasonable maasures to safeguard and prevent the unauthorized disclosure of Confidential Information,
but no less than the measures it takes to safeguard its own confidential information, including without limitation disclosing
Confidential Information only to those of its employees with a need to know such information to perform their obligations hereunder
and which have been advised of the confidential nature of the information and have agreed to prolect the Confidential Information
to the same extent as Company hereunder. The parties acknowledge that it will be impossible to measure the damages that would
be suffered by one party if the other party fails to comply with the provisions of this Section 7 and that in the event of any such
failure, such party will not have an adequate remedy at law and shall, therefore, be entitled, in addition to any other rights and
remedies, to seek specific performance of the receiving party's obligations and to seek immediate injunctive relief with respect
thereto.



10.

Company may, from time to time, provide suggestions, techniques, know-how, comments, feedback or other input to Zagster with
respecl to the Zagster Service (collectively, "Suggestions™). Both parties agree that each Suggestion is and shall be given entirely
voluntarily. Each Suggestion, even if designated as confidential by Company shall not, absent a signed, wrilten agreement with
Zagster, create an obligation of confidentiality for Zagster. Company agrees that it shall not give any Suggestion that is subject to
license terms or restrictions that seek to require any Zagster technology, service, product or documentation incorporaling or
derived from such Suggestion, or any Zagster intellectual property, to be licensed or otherwise shared with Company or any
third party. Furthermore, Company hereby assigns all right, title and interest in and to Suggestions to Zagster including without
limitation all intellectual property rights therein, and will take any and all actions reasonably requested by Zagster to effect such
assignment.

Termination.

Company shall have a one-time right to terminate this Agreement, with such termination to be effective on the 60th day following
the Effective Date, by providing written notice to Zagster at least ten (10) days prior ta such 60th day. If Company does not
exercise the foregoing right in accordance with the foregoing sentence, Company will have no further right to terminate this
Agreement other than in accordance with Section 8(b) below. Should Company exercise its right to terminate the Agreement by the
60th day following the Effective Date, Company shall be liable only for the One Time Fees and for the Recurring Fees for the
number of months Company has subscribed to the Zagster Service (plus any number of days beyond the last full month the
Agreement is in effect on a pro-rated basis).

If either party breaches this Agreement and fails to cure such breach within thirty (30) days after receipt of written notice of that
breach from the other party, then the other party may terminate this Agreement effective as of the end of that period. The
commitment of an act of bankruptcy (such as a giving general assignment for the benefit of creditors) or the filing of a bankrupicy
petition will be deemed a breach if not vacated within thirty (30) days of filing. It is recognized that some breaches are not capable
of cure, such as a cessation of business. With respect to any such incurable breach by a party, if it remains possible to give notice,
then upon such written notice by the other party this Agreement will be deemed terminated. If it is nol possible then this Agreement
will be deemed to terminate automatically upon such breach. In addition, if Company has entered into this Agreement in its
capacity as a multi-family property owner or management company, Company may terminate this Agreement with writien notice to
Zagster terminating this Agreement within 30 days of the consummation of a change of control of Company which results in the
assignment of this Agreement to Company's successor.

No termination for cause will be deemed a waiver of any claim for damages by the terminating party.

Upon the termination of this Agreement, each party will promptly destroy or, on the other party's request, return all of the other
party’'s Confidential Information, including all copies thereof. The payment and fee provisions of Schedule A shall survive any
termination or expiration of this Agreement with respect to any unpaid fees due and owing hereunder. Sections 5, 6, 7, 8, and 9 of
this Schedule C shall survive any termination or expiration of this Agreement.

Miscellaneous. Each party represents and warrants to the other that it has the authority to enter into this Agreement and is not
under any obligation to any third party that would conflict with this Agreement. This Agreement, including all of the Schedules
hereto, is the entire agreement between the parties with respect to the subject matter hereof and supersedes all other prior and
contemporaneous agreements and understandings, oral and written, between the parties with respect to the subject matter hereof.
Additional or different terms in any purchase order or similar document will not modify or add to the terms of this Agreement unless
mutually agreed in writing by the parties, This Agreement may be amended only by a written agreement between the parties. If one
party fails to enforce any provision of this Agreement, such party will not be precluded from enforcing the same provision at another
time. This Agreement and the rights granted under it may not be assigned or transferred by either party without the written consent
of the other party; provided, however, either parly will have the right to assign this Agreement to its successor in the eventof a
merger, acquisition or other consolidation, including without limitation the sale of all or substantially all of its assets or stock or
business to which this Agreement relates. In the event that any provision of this Agreement is held by a court or other tribunal of
competent jurisdiction to be unenferceable, such provision will be deemed modified to the minimum extent necessary to render the
provision enforceable in a manner that most closely represents the original intent of the parties and the remaining terms and
conditions of this Agreement will remain In full force and effect. This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Massachusetts without regard to conflicts of laws provisions thereof. The parties agree that
the sole jurisdiction and venue for actions related to the subject matter hereof shall be the state and federal courts located
in Boston, Suffolk County, Massachusetts, and consent to the exclusive jurisdiction of such courts. In the event of any adjudication
of any dispute under this Agreement, the pravailing party in such action will be entitled to reimbursement of its attorneys’ fees and
related costs by the other party. The paragraph headings contained in this Agreement are for canvenience only and are not
intended to be used nor may they be used in the interpretation of this Agreement. Neither party will be responsible for delays or
failures in performance resulting from acts beyond its control. Such acts include but are not be limited to acts of God, labor
conflicts, acts of war or civil disruption, governmental regulations imposed after the fact, public utility out failures, industry wide
shortages of labor or material, or natural disasters.

Indemnification. Notwithstanding any limitations on liability that have been previously stated, Zagster agrees to defend, indemnify
and hold harmless Company, Company's affiliates, its officers, directors, shareholders, members, employees or agents from any
and all third party claims asserted against Company by a third party (*Third Party Claims”) alleging (i) the gross negligence or wiliful



misconduct of Zagster or its employees in the performance of the services hereunder (i) infringement by the Zagster Software or
Zagster trademarks of the third party's intellectual property rights; and Zagster shall pay all damages awarded by a court of
competent jurisdiction or agreed to in settlement with respect to such Third Party Claims; provided, that (i) Company shall provide
Zagster with written notice promptly upon learning of any Third Party Claims or complaints that may reasonably result in the
indemnification of Company, provided, however, that failure by Company to provide notice to Zagster shall not relieve Zagster of its
obligations under this Section unless such failure prejudices Zagster's defense or setlement of the Third Party Claim; (il) Company
will permit Zagster to control the defense and settlement of the Third Party Claim, provided Zagster may not settie the Third Party
Claim in a manner adverse to Company or which would impose liability on Company without Company's prior written consent
(which will not be unreasonably withheld or delayed); and (iii) Company will provide Zagster with assistance in the defense and
seltiement of the Third Party Claim at Zagster's expense. Company may (at its own cost) engage its own counsel to participate in
the defense and settlement of the Third Party Claim.





