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CONTRACT# PWD/230336

BINDING MEMORANDUM OF UNDERSTANDING

Thls Bmdlng Memorandum of Understanding (“MOU”) is made and entered into as of

5/9/20 by and between RUBICON GLOBAL, LLC, a Delaware limited liability
company, having a principal place of business at 335 Madison Avenue, 4™ Floor New York,
NY 10017 (“Rubicon”) and the City of Ocala, FL having a principal place of business at 110
SE Watula Ave, Ocala, FL 34471(the “City”) (Rubicon and the City are hereinafter referred
to as the “Parties™).

SECTION 1 - BACKGROUND

1.01 Rubicon has developed a technology-enabled suite of systems and methods for
monitoring waste management services provided by waste hauler vehicles in real-time, enabling
users to effectively measure and manage the impact and efficiency of waste removal services.

1.02. The City’s Department of Solid Waste includes a fleet of approximately 25 waste and
recycling vehicles (“Solid Waste Vehicles”) that service the approximately 25,060 households
within the City limits.

1.03 The Parties are interested in conducting a joint 3-month waste data pilot project (the
“Pilot Project™), allowing the City to test Rubicon’s technology-enabled suite of products to
improve the impact and efficiency of its residential waste and recycling systems.

SECTION 2 - PURPOSE OF THE MOU

2.01  The purpose of this MOU is to: (a) provide the basis for the Parties’ relationship under
the Pilot Project; and (b) describe at a high level the key principles and terms which will apply
to the Pilot Project.

SECTION 3 - PILOT PROJECT

3.01 Pilot Project: Rubicon and the City agree to participate in the Pilot Project to help the
City demonstrate the power of Rubicon’s technology to improve municipal residential waste
and recycling systems. Rubicon agrees to donate software, training, and support as described
below.

3.02 Pilot Project Software and Services: Rubicon will donate to the City access to its
proprietary app-based software to monitor and collect data regarding activity of the Solid Waste
Vehicles. Rubicon will also donate to the City access to a customized web portal providing
access to real-time and historical information as derived from data collected using Rubicon’s
proprietary technology and information (“Portal Information™). Additionally, Rubicon will
donate to the City training and support services for its proprietary and customized software.

3.03  Duration: Rubicon will donate the Pilot Project software, and services described in
sections 3.01 - 3.02, from the date such technology-enabled suite of systems is substantially
implemented in the Solid Waste Vehicles and notice of completion of such implementation is
provided from Rubicon to the City until the third month anniversary of such date (the
“Termination Date”). Within 2 weeks of the Termination Date, the City agrees to return all
donated software to Rubicon. The City’s access to Rubicon’s customized web portal shall be
discontinued 6 months after the Termination Date. Notwithstanding the foregoing, any terms
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of this MOU, which by their explicit language or their nature, including, without limitation, the
provisions of Section 3.05 and Section 3.07, shall survive Termination of this MOU.
Notwithstanding the foregoing, in the event City continues to access, use or otherwise utilize
any of the Pilot Project Software and Services after the Termination of this MOU, City’s use
thereof shall at all times be subject to the provisions of this MOU, including, without limitation,
Sections 3.04 through 3.07, below.

3.04 Value: It is estimated that the total value of software and services donated to the City
during the Pilot Project is up to SIX THOUSAND EIGHT HUNDRED SEVENTEEN
DOLLARS AND FIFTY CENTS. ($6,817.50).

3.05 Intellectual Property:

(a) Rubicon will retain ownership of all of its intellectual property including all intellectual
property embodied in or used by the Pilot Project Software and any other intellectual
property necessary to conduct the Pilot Project. Rubicon grants the City a non-exclusive
license under such intellectual property solely for the conduct of the Pilot Project for
the duration of the Pilot Project. Such non-exclusive license will terminate upon
completion of the Pilot Project.

(b) Any intellectual property, including, but not limited to, any inventions, patents,
copyrights, trade secrets, or know-how, made or acquired as a result of the Pilot Project
whether solely by either of the Parties, or jointly by the Parties (“Project Intellectual
Property”) will be owned by Rubicon. The City hereby assigns all right, title, and
interest in any such Project Intellectual Property to Rubicon.

(c) Rubicon will retain ownership of any and all data in its possession prior to
commencement of the Pilot Project, or that Rubicon otherwise generates or collects after
commencement of the Pilot Project, but that is unrelated to the Pilot Project (“Rubicon’s
Pre-Existing Data”). The City will not be given access or any license to Rubicon’s Pre-
Existing Data.

(d) The City will retain ownership of data in its possession prior to commencement of the
Pilot Project that it provides to Rubicon in conjunction with the Pilot Project,
including, but not limited to addresses, routes, vehicle and operator identification,
and/or waste services data gathered or prepared by the City (“City’s Pre-Existing
Data”). The City hereby grants Rubicon the ability to use the City’s Pre-Existing Data
for internal study and analysis of data, incorporation of the data with other data of
Rubicon, and development of products or technology based on the data, but only to the
extent that the City’s Pre-Existing Data shall be in an anonymized aggregated format.

(e) Rubicon will own and retain the data generated and collected under the Pilot Project
(“Project Data”), excluding any of the City’s Pre-Existing Data which is not in an
anonymized aggregated format.

3.06 Additional Responsibilities of the City of Ocala:

(a) The City will provide Rubicon reasonable access to the Waste Service Vehicles and the
City’s appropriate facilities to install the Pilot Project Hardware (if necessary). The
Parties will agree on an appropriate time and location for such installation.
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(b) The City will make the operators of the City’s Waste Disposal Vehicles, managers,
supervisors, and dispatchers of the City’s Department of Public Works fleet of Solid
Waste Vehicles, and any other City employees who will participate in the Pilot Project
available for the purpose of training on Pilot Project Software set forth in Sections 3.02.
The Parties will agree on an appropriate time and location for such training.

(c) The City will provide Rubicon with City’s Pre-Existing Data concerning:

(i) the costs associated with providing waste collection and disposal services,
including all data collected by the City representing the City’s costs to provide
curbside collection services in the City’s County limits for each of the past 12
months, including labor costs for Solid Waste Vehicle operators, managers,
supervisors and helpers/slingers, as well as maintenance and fuel costs
associated with Solid Waste Vehicles; and

(i1) the amount of waste and recyclable materials it collected through curbside
collection services in the City within the past 12 months, including the date and
net weight of each load of waste and recyclable materials collected by a City
Solid Waste Vehicle.

3.07 Confidentiality: All Project Data generated and collected under the Pilot Project, and
Rubicon’s Pre-Existing Data will be considered proprietary and confidential. The City agrees
not to publish or otherwise make publicly available any Portal Information without the written
permission of Rubicon.

SECTION 4 - FUTURE EXPECTATIONS:; PILOT EXTENSION TERM

4.01 The Parties understand and agree that this Memorandum of Understanding, including
the Pilot Project described herein, Rubicon’s donation of goods and services during the Pilot
Project, and the Parties’ respective interests in the various forms of Intellectual Property
contemplated, does not expressly or by implication obligate the City to purchase any goods or
services from Rubicon or guarantee that the City will purchase any goods or services from
Rubicon.

4.02 Pilot Extension Term

(a) By written confirmation from both Parties, which confirmations may be via e-mail or
other electronic format, or consenting to a “click through” agreement and
acknowledgement, the Parties may mutually agree, each in their sole discretion, to
extend the term of the Pilot Project up to an additional six (6) months beyond the
Termination Date (the “Pilot Extension Term™). If the Parties wish to exercise the
option for the Pilot Extension Term, the Parties shall provide the required notice and
mutual agreement during the initial three (3) months of the Pilot Project in which case
the Pilot Extension Term shall continue for three (3) months and during that three
months, the Parties may, upon the same notice and mutual agreement requirements,
exercise the option to extend the Pilot Extension Term an additional three (3) months
(for a full six (6) month Pilot Extension Term).

(b) During the Pilot Extension Term, the City agrees to pay to Rubicon $2,272.50 per month
on the first of each month for the Pilot Project Software and Services.
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i. Except as otherwise specified in an Order or Statement of Work: Client shall
pay to Rubicon all fees, charges and expenses due and owing pursuant to
Section 4 within thirty (30) days following Rubicon’s invoice date.

(c) During the Pilot Extension Term, except as modified in this Section 4.02 or otherwise
in writing by the Parties, all other terms and conditions of this MOU shall remain in
effect.

SECTION 5 - MISCELLANEOUS

5.01 No Waiver of Sovereign Immunity. Nothing herein is intended to waive sovereign
immunity by the City of Ocala to which sovereign immunity may be applicable, or of any
rights or limits of liability existing under Florida Statute § 768.28. This term shall survive the
termination of all performance or obligations under this Agreement and shall be fully binding
until any proceeding brought under this Agreement is barred by any applicable statute of
limitations.

5.02 Governing Law. This MOU is and shall be deemed to be a contract entered and made
pursuant to the laws of the State of Florida and shall in all respects be governed, construed,
applied and enforced in accordance with the laws of the State of Florida.

5.03 Jurisdiction and Venue. The parties acknowledge that a majority of the negotiations,
anticipated performance and execution of this Agreement occurred or shall occur in Marion
County, Florida. Any civil action or legal proceeding arising out of or relating to this
Agreement shall be brought only in the courts of record of the State of Florida in Marion
County or the United States District Court, Middle District of Florida, Ocala Division. Each
party consents to the exclusive jurisdiction of such court in any such civil action or legal
proceeding and waives any objection to the laying of venue of any such civil action or legal
proceeding in such court and/or the right to bring an action or proceeding in any other court.
Service of any court paper may be effected on such party by mail, as provided in this
Agreement, or in such other manner as may be provided under applicable laws, rules of
procedures or local rules.

SIGNATURES ON FOLLOWING PAGE
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The Parties, by authorized representatives, have executed this Binding Memorandum of
Understanding as of the Effective Date.

CITY OF OCALA, FL RUBICON GLOBAL, LLC
DocuSigned by:
DocuSigned by: .
e Wintehead Conor Riffle
Assistant City Manager SVP, SMART CITIES

5/1/2023 | 1:43 PM EDT

Approved as to form and legality:

DocuSigned by:

William €. Septon
WildismetoSexton, Esq.
City Attorney
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