


NONDISCLOSURE AGREEMENT

This Nondisclosure Agreement (the "Agreement") is made as of April 24, 2015, by and
between Lyft, Inc., a Delaware corporation ("Lyft"), and the City of Portland, an Oregon
municipal corporation ("The City").

1. Purpose. As a requirement for a Transportation Network Company ("TNC")
permit to operate within the city of Portland (the "Relationship") during a 120-day Pilot Program
("Pilot Program"), Lyft will disclose its Confidential Information (as defined below) to The City.
This Agreement is intended to allow the parties to continue to discuss and evaluate the
Relationship while protecting Lyft's Confidential Information (including Confidential
Information previously disclosed to The City) against unauthorized use or disclosure.

2. Definition of Confidential Information. "Confidential Information" means any
oral, written, graphic or machine-readable information including, but not limited to, that which
related to patents, patent applications, research, product plans, products, developments,
inventions, processes, designs, drawings, engineering, formulae, markets, software (including
source and object code), hardware configuration, computer programs, algorithms, business plans,
agreements with third parties, services, customer information, user information, analytics,
aggregated user data, aggregated product data, marketing or finances of Lyft, which Confidential
Information is designated in writing to be confidential or proprietary, or if given orally, is
information that under the circumstances, would appear to a reasonable person to be
confidential or proprietary. According to the terms of the Relationship, Lyft shall provide the
following information to The City, under the terms delineated within the Pilot Program, which is
deemed as Confidential Information:

• Aggregate and anonymized data for all rides originating or ending within The City
focused on transportation, accessibility and service to help the City improve access to for-
hire transportation. relevant data will include, but not be limited to, the following:

o type of ride requested (wheelchair accessible);
o trip origin zip code;
o trip destination zip code;
o identification of every request that is unfulfilled;

o the date-stamp and approximate time-stamp of each trip that originates
or ends in the City;

o the duration of each trip that originates and/or ends in the City.
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o the duration of time after a rider requests a ride to vehicle arrival for
each trip that originates or ends in the City;

o the duration of time after a rider requests a wheelchair-accessible
vehicle ("WAV") ride to vehicle arrival for each trip that originates or
ends in the City;

o anonymous pick-up location of each trip arranged on the Lyft
platform, by Zip Code Tabulation Area (ZCTA) that originates in the
City and ends outside the City;

o anonymous drop-off location of each trip arranged on the Lyft
platform, by Zip Code Tabulation Area (ZCTA) that originates outside
the City and ends in the City

o Identification of all WAV requests that were referred to another
contracted service provider;

o The total number of unfulfilled trip requests and the number of
unfulfilled requests as a percentage of total requests;

• Additional reporting:
o number of collisions, including type of loss, date of loss, loss value, claim

status (open or closed), fault, injuries, estimated damage and other
information as requested by the Bureau Director;

o number and type of crimes against drivers;
o total number of passenger complaints to Lyft; and

other data identified by the Bureau Director to ensure compliance with the
requirements of the Pilot Program.

3. Nondisclosure of Confidential Information. The City agrees not to use any
Confidential Information disclosed to it by Lyft for its own use or for any purpose other than to
carry out discussions concerning, and the undertaking of, the Relationship. The City shall only
use Confidential Information for purposes of the Relationship, any use of Confidential
Information outside of this authorized limited use, is a violation of this Agreement. The City
shall not disclose or permit disclosure of any Confidential Information of Lyft to third parties or
employees of The City, other than employees and consultants and agents who are required to
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have access to the information in order to carry out the discussions regarding the Relationship.
The City agrees that it shall take reasonable measures to protect the secrecy of and avoid
disclosure or use of Confidential Information of Lyft in order to prevent it from falling into the
public domain or the possession of persons other than those authorized to have any such
information. Such measures shall include, but not be limited to, the highest degree of care that
the City utilizes to protect its own Confidential Information of a similar nature, which shall be no
less than reasonable care. The City further agrees to notify Lyft in writing of any actual or
suspected misuse, misappropriation or unauthorized disclosure of Lyft's Confidential
Information, which may come to The City's attention.

(a) Exceptions. Notwithstanding the above, The City shall not have liability to Lyft with
regard to any Confidential Information with the City can prove:

(i) was in the public domain at the time it was disclosed by Lyft or has entered the public
domain through no fault of The City;

(ii) was known to The City, without restriction, at the time of disclosure, as demonstrated
by files in existence at the time of disclosure;

(iii) is disclosed with the prior written approval of Lyft;

(iv) was independently developed by the City without any use of the Confidential
Information and by employees of the City who have not had access to the Confidential
Information, as demonstrated by files created at the time of such independent development;

(v) becomes known to The City, without restriction, from a source other than Lyft
without breach of this Agreement by The City and otherwise not in violation of Lyft's rights; or

(vi) is disclosed pursuant to the order or requirement of a court, administrative agency, or
other governmental body; provided, however, that The City shall provide prompt notice of such
court order or requirement to Lyft to enable Lyft to seek a protective order or otherwise prevent
or restrict such disclosure.

(vii) was disclosed pursuant to a valid public records request and did not reveal any trade
secret or copyright information.

Nothing in this section prevents The City from compiling anonymized data from the Confidential
Information for use in city planning and modifications to the administration of the pilot program.

4. Technical Support. Lyft will provide limited technical support to the City to
interpret and use the Confidential Information subject to the availability of its resources.
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5. No Duplication; Return of Materials. The City agrees, except as otherwise
expressly authorized by Lyft, not to make any copies or duplicates of any Confidential
Information. Any materials or documents that have been furnished by Lyft to The City in
connection with the Relationship shall be promptly returned by The City, accompanied by all
copies of such documentation, after the Relationship has been rejected or concluded.

6. No Rights Granted. Nothing in this Agreement shall be construed as granting
any rights under any patent, copyright or any other intellectual property right of Lyft, nor shall
this Agreement grant The City any rights in or to Lyft's Confidential Information other than the
limited right to such Confidential Information solely for the purpose of determining whether or
not to enter into the Relationship. Use of the City seal or other City trademark requires
permission from the City's Auditor or Office of Management and Finance.

7. Term. The foregoing commitments of each party shall survive any termination of
the Relationship between the parties, and shall continue for a period of three (3) years from the
date Confidential Information is last disclosed under this Agreement. Each party's obligations
with respect to Confidential Information regarding trade secrets, shall survive any termination of
the Relationship between the parties, and shall continue indefinitely.

8. Successors and Assigns. The terms and conditions of this Agreement shall inure
to the benefit of and be binding upon the respective successors and assigns of the parties,
provided that Lyft's Confidential Information may not be assigned without the prior written
consent of Lyft. Nothing in this Agreement, express or implied, is intended to confer upon any
party other than the parties hereto or their respective successors and assigns any rights, remedies,
obligations, or liabilities under or by reason of this Agreement, expect as expressly provided in
this Agreement.

9. Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, the parties agree to renegotiate such provision in good faith.
In the event that the parties cannot reach a mutually agreeable and enforceable replacement for
such provision, then (a) such provision shall be excluded from this Agreement, (b) the balance of
the Agreement shall be interpreted as if such provision were so excluded and (c) the balance of
the Agreement shall be enforceable in accordance with its terms.

10. Independent Contractors. Lyft and The City are independent contractors, and
nothing contained in this Agreement shall be construed to constitute Lyft and The City as
partners, joint ventures, co-owners or otherwise as participants in a joint or common undertaking.
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11. Governing Law. The provisions of this Agreement shall be construed in
accordance with the provisions of the laws of the State of Oregon without reference to its conflict
of laws provisions. Any action or suits involving any question arising under this Agreement
shall be brought in the appropriate court in Multnomah County, Oregon. By executing this
Agreement the Lyft agrees to in personam jurisdiction of the Oregon courts.

12. Remedies. Lyft and The City each agree that the obligations of The City set forth
in this Agreement are necessary and reasonable in order to protect Lyft and its business.

13. Amendment and Waiver. Any term of this Agreement may be amended with the
written consent of Lyft and The City. Any amendment or waiver effected in accordance with this
Section shall be binding upon the parties and their respective successors and assigns. Failure to
enforce any provision of this Agreement by a party shall not constitute a waiver of any term
hereof by such party.

14. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original and all of which together shall constitute one
instrument.

15. Entire Agreement. This Agreement is the product of both of the parties hereto,
and constitutes the entire agreement between such parties pertaining to the subject matter hereof,
and merges all prior negotiations and drafts of the parties with regard to the transactions
contemplated herein. Any and all other written or oral agreements existing between the parties
hereto regarding such transactions are expressly cancelled.

[Signature page follows.]
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The parties have executed this Nondisclosure Agreement as of the date First abovev.-ritten,

LVFT:

L INC.

By:
(Signature)

Name:  Akicire(1 (1.6)ride: P., Liku-ft 

Address:
548 Market Street, .168514
San Francisco. CA 94)04

THE CITY:

Name: Leah Treat
Title: Director. Portland Bureau

Address:
1120 SW Fifth Avenue. Suite 800
Portland. OR 97204
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