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1. INTRODUCTION

City of Delray Beach, FL (hereafter referred to as “Client”) has engaged ROK Technologies, LLC (hereafter
referred to as “ROK”) to perform implementation and managed services related to and in support of
Client’'s AWS cloud environment and Esri ArcGIS® Enterprise software.

This Statement of Work (“SOW”) dated 06/01/2026 sets forth the scope of services, support, roles and
responsibilities identified and agreed upon in addition to the terms and conditions under which the
services shall be conducted.

ROK appreciates your investment and is dedicated to supporting the health and efficiency of your
essential GIS and IT resources.

Your GIS.
Always Up.
Always Optimized.
Always Supported.

2. ROK’S GIS MANAGED CLOUD SERVICES SUPPORT

This section outlines the General, Esri Software, and Infrastructure related ongoing Managed Services the
ROK Team will provide Client for the new Enterprise GIS environment. Our goal is to take the GIS and IT
management off your plate so you can focus on what you do best!

GENERAL SERVICES

DEDICATED CLIENT SUCCESS MANAGER

ROK's primary goal is to provide the Client with flawless service, becoming an extension of the Client's
technical team of experts. Serving as the Client’s single point of contact, the ROK assigned Client
Success Manager's primary responsibilities shall include:

¢ Understanding Client’s business needs
e Managing Client’'s ROKs entitlements

e Accelerating the delivery of ROK's Technical Services

e Scheduled Business Reviews
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CLIENT SUPPORT

Client Support Cases can be submitted 24 hours a day, 7 days a week via the Client Gateway or our
toll-free support line which will be provided after execution of contract. Additional support details can
be found in Exhibit C.

ESRI SOFTWARE SUPPORT AND SERVICES

The goal of ROK’s Esri COTS (Commercial Off-The-Shelf) Support and Services is to ensure your
Enterprise stays up to date with the latest upgrades, configurations, and updates to meet your
organizational requirements.

ESRI SOFTWARE SERVICES - CLIENT REQUIREMENTS

In order for ROK to provide the following services, the Client agrees to provide the ROK Team with the
following access, along with what is outlined in Exhibit D:

e Client provides the ROK Team with access to their My.Esri.com account via a new user (email to be
provided by ROK) with permission to ‘Take Licensing Actions.’

¢ ROK'’s Monitoring Agent installed in the Cloud Environment

ESRI SOFTWARE SERVICES - INCIDENT TRACKING

¢ ROK will receive and respond to incidents reported by the Client in accordance with the service
levels defined in Exhibit C.

e ROK will record and track each incident in ROK's case management system.

e« ROK will periodically report the current status of the incident to designated Client personnel based
on severity of issue outlined in Exhibit C.

e ROK will Communicate the steps taken to ultimately resolve the incident.

ESRI SOFTWARE CONFIGURATION ASSISTANCE

e ROK will collect information from Client regarding the scope of the change requested, the
motivation for the change, and the expected results.

¢ ROK will investigate the potential impact of the change, in terms of desired results and unintended
consequences.

¢ ROK will determine the steps necessary to implement the change while mitigating risk.
e ROK will recommend a course of action to Client.
e ROK willimplement changes in accordance with the plan of action upon Client authorization.

e ROK will record the change in accordance with Client’'s change management processes.
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ESRI COTS APPLICATION UPGRADES, PATCHES AND UPDATES

e Upon request, ROK's Managed Services Team will upgrade and configure Esri COTS to the desired
version. Additionally, upon request, ROK's Managed Services will install critical and optional patches
as they are released.

¢ ROK will communicate critical upgrade and patching opportunities for Esri COTS. If desired, both
parties will work to schedule a day and time to complete the upgrade and/or patching that limits
disruption of service.

e« Upon request, ROK’'s Managed Services will install and configure new Esri COTS as desired by Client.

e Esri critical security patches will be reviewed by ROK for potential impact and applied based on an
agreed upon schedule.

DATABASE SERVICES

e All database backups

e Table Index and Statistics Maintenance
e Statistic recalculation.

e Monitor disk, CPU, and ram usage.

e Periodic or scheduled SQL health checks.
THIRD PARTY (NON-ESRI) APPS AND INTEGRATIONS

ROK RESPONSIBILITIES:

ROK will provide reasonable assistance to the client with the installation of third-party applications
within the ROK Managed ArcGIS Enterprise Environment, such as:

e Providing third-party vendor access as requested and defined by our clients.

e Configuring the ArcGIS platform for integrations, as specified by the selected third party (opening
ports, configuring certificates, users, etc.).

CLIENT RESPONSIBILITIES:

e Clients are responsible for software requirements gathering.

e Clients are responsible for updating and patching all third-party software and accept any security
or performance issues introduced by the third-party software.

e To obtain administrative rights for updating/patching software on ArcGIS Enterprise machines,
clients must submit a ROK Support Case.

e Coordinate meetings between ROK and the third-party application vendor when needed.

ROK DISCLAIMS ALL WARRANTIES, OBLIGATIONS, AND RESPONSIBILITY FOR THIRD-PARTY APPLICATIONS PLACED BY
CLIENT IN THE CLOUD ENVIRONMENT THAT ARE NOT MANAGED BY ROK. AS BETWEEN ROK AND CLIENT, CLIENT IS



¥TECHNOLOGIES

EXCLUSIVELY RESPONSIBLE FOR ENSURING THE SECURITY (INCLUDING BY INSTALLING ALL UPDATES AND PATCHES)
OF SUCH THIRD-PARTY APPLICATIONS.

INFRASTRUCTURE SUPPORT

The primary goal of ROK’s infrastructure support is to reduce the risk of system failure and to mitigate
the impact of unplanned outages should they arise. The scope, deliverables, and terms of ROK's
Infrastructure Support services are described below in the following sections and Exhibit C.

INFRASTRUCTURE SERVICES

MANAGEMENT OF OS UPDATES AND PATCHES

ROK Managed Services handles the deployment of critical and security updates to your managed
virtual machine operating systems. OS Patching activities help keep your resources current and secure
and are automated and monitored as they are released. Any non-critical/security OS patches and
other non-ESRI applications are not the responsibility of ROK. Clients can work with ROK to identify any
additional OS patches of concern and ROK will install. Non-managed applications are not the
responsibility of ROK, unless explicitly agreed to.

INFRASTRUCTURE MONITORING AND RESPONSE

ROK Managed Services monitors the overall health of your ArcGIS infrastructure resources and handles
the daily activities of investigating and resolving alarms or incidents. Committed to a 2-hour maximum
response time, in the event of an instance failure, our team would take appropriate action to help
minimize or avoid service interruption.

INFRASTRUCTURE CHANGES

ROK assumes the responsibility of rightsizing, adding, and removing GIS and associated Cloud
infrastructure as necessary, pending client approval. In emergency response situations, the client
grants ROK the authority to implement modifications, ensuring uninterrupted uptime for the
environment

BACKUP AND RETENTION

ROK assumes the responsibility of running and retaining the backups of the VMs and Enterprise
Geodatabases per the frequency and duration listed on the Backup Frequency and Retention section in
Exhibit C.

VIRTUAL DESKTOP MANAGEMENT

ROK provides ongoing support for ArcGIS Pro and/or Desktop on your Virtual Desktop Solution. The
management of any additional software or application is the sole responsibility of the Client and ROK
cannot be held liable for any inherent security or performance issues introduced.

6
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3. EXCLUSIONS

ROK SUPPORT DOES NOT INCLUDE THE FOLLOWING:

Debugging custom components, applications, code, or models

Customization of solutions, templates, or tools; including unsupported software functionality. Please
contact Esri's consulting services for assistance in this area.

Workflow design, data processing, data design, or software training. Please explore Esri's training
resources or contact Esri's consulting services for assistance in these areas.

Issues specific to third-party hardware, software, technology, or peripherals not provided by Esri

Questions related to product pricing, license agreements, or contracts. Please contact Esri Sales for
more product information.

Web or Mobile Application Development
Data editing and analysis

ArcGIS Monitor interpretation and analysis
Script authoring and maintenance

Configuration of ArGIS Enterprise Collaborations (ArcGIS Enterprise or ArcGIS Online)

4. ASSUMPTIONS

ROK's delivery of the services defined by this Agreement is based on the assumptions described below. Any
deviation from these assumptions might impact the scope of services to be provided and associated fees:

ROK shall primarily render Support services remotely, while making use of current technologies that
provide remote access and control of the supported systems where available.

Client shall permit the use of remote access technologies that enable ROK to render services
remotely.

5.SCHEDULING

As part of these offerings, ROK will conduct proactive scheduling with the Client. As scheduling changes
arise, Client shall contact ROK one to two weeks in advance where possible.

The ROK Technical Operations Team will make a best effort to accommodate special requests.
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6. CHANGE CONTROL POLICY

As ROK and Client collaborate on this SOW, it is possible that either party will find reasons to change the
scope of this Agreement. In the event that the Client would like to discuss the addition or subtraction of
specified, agreed upon services, Client will submit a Support Case to ROK. Client’s, ROK Account Manager
will make contact within one (1) business day to review or schedule a review of this request.

7. DISCLAIMERS

In addition to the disclaimers and limitations set forth in Exhibit E: Master Services Agreement (MSA), the
Client understands and agrees as follows with respect to the Managed Services rendered hereunder:

ROK is not responsible for the loss of data caused by the action(s) of Client. No warranty or service
contract covers infection of any system with a virus introduced by Client. All work necessary for ROK to
remove viruses will be billed to Client. Work performed under a service contract is governed by the terms of
said service contract.

The uptime, support requirements, and response times set forth in this SOW shall not be binding upon ROK
for any occurrence, failure of service, or other malfunction caused by Client, any employee, vendor or other
agent of Client, or any inability of ROK to obtain the minimum access to Client's system.

8. ACCEPTANCE

This SOW constitutes the full agreement between ROK and the Client for the Managed Cloud Services
described herein.

Upon execution by the Parties, this Statement of Work, or “SOW” issued under, integrated with, and
governed by the MSA, Exhibit E between the Parties. Capitalized terms not defined in this SOW shall have the
meaning ascribed to them in the MSA.

The undersigned parties acknowledge their acceptance of this SOW and the terms and conditions
described herein. Furthermore, the undersigned parties certify that they are authorized representatives of
their respective companies with full authority to sign this SOW and enter into this Agreement on behalf of
their respective organizations.
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TERM
Statement of Work Contract Term Details Value
Contract Start Date 06/01/2026
Contract End Date 05/31/2029
Contract Term 36
Payment Option Annually

The term of June 1¥, 2026 to May 31, 2029 was requested by the City of Delray Beach, FL.

Upon expiration, ROK and the Client may mutually agree to extend the term of this SOW for up to two
(2) additional years as set forth in a written amendment signed by the parties hereto.

Infrastructure and services will be reviewed on an ongoing basis. Should the Client require a change in
resources that differ from those listed in this SOW, ROK will communicate the necessary changes to the

Client along with the associated costs/savings.
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Statement of Work Pricing Details

Cost Summary

February 1%, 2026 — May 31¢, 2026 Cloud Services and Cloud Infrastructure

Cost (One-time Cost) $30,000
Managed Cloud Services and Cloud Infrastructure Monthly Cost $7,500

Annual Total Cost (I¢t Year) $120,000
Annual Total Cost (After 1st Year) $90,000

Any general price increase will be communicated in writing at least one hundred and twenty days (120)
prior to the expiration date of the agreement. General price increases will not exceed 7% of the
applicable services in the prior term unless the pricing for the previous term was designated in the

SOW as promotional or one-time.

BILLING

The Managed Services hereunder are billed Annually. The billing amount for this SOW shall be based on
the services described in this Statement of Work. Terms of payment are Net 30 Days. Late fees will be

applied on invoices greater than sixty (60) days from the date invoiced and can result in suspension of
services. Payments are due 30 days from receipt of the invoice. Non-payment after 60 days can result

in suspension of service.

All payments shall be governed by the Local Government Prompt Payment Act, as set forth in Part VI,
Chapter 218, Florida Statutes. Prices applicable to Client do not include applicable state and local sales,
use and related taxes. The Client is exempt from state and local sales and use taxes and shall not be
invoiced for the same. Upon request, Client will provide ROK with proof of tax-exempt status.

10
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CLOUD SERVICES
Quantity Product Name
1 AWS - Active Directory
1 AWS - S3 Bucket - 1TB
SERVERS

PRODUCTION ENVIRONMENT

Production Server os (GB) Data/Log (GB) Server Size Server Name

ArcGIS Portal Server 150 150* 4 vCPUs 16GB RAM
ArcGIS Relational
100 150 4 vCPUs 16GB RAM
Data Store

ArcGIS Server 100 150 4 vCPUs 32GB RAM
File Server 100 500 2 vCPUs 8GB RAM
SQL Server 100 300 4 vCPUs 32GB RAM
Web Server 100 30 2 vCPUs 8GB RAM

*Increased from 100GB

12
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INTEGRATIONS

Below is a list of integrations and interfaces that will be included in the Enterprise GIS environment.
ROK's role in assisting Client with these integrations includes the following:

Addressing any IT considerations in relation to ArcGIS or the cloud environment (opening ports,
configuring certificates, users, etc.)

Providing reasonable third-party access as requested and defined by Client.
Configuring the ArcGIS system for integrations, as specified by the selected third party.

Client will be required to ensure all business interfaces and workflows are tested and working
correctly.

Integration Name Function

No App Integrations with this ArcGIS Enterprise

Environment

13
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EXHIBIT B: DATA MIGRATION CONTENT

No Data Migration Services are included in this Statement of Work.

14
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EXHIBIT C: SUPPORT

CLIENT SUPPORT

Tickets can be submitted 24 hours a day, 7 days a week via the toll-free number which will be provided
after execution of contract. Tickets may also be submitted any time via email or from the Client
Gateway. Contact emails and Client Gateway information will be provided following execution of
contract.

SUPPORT OVERVIEW

CLIENT GATEWAY (“GATEWAY")

ROK will provide the Client with unlimited access to Gateway support. Client will report malfunctions by
accessing the Gateway and creating a service ticket or by sending an email to a dedicated support
email address. A member of ROK’s Support Staff (“Support Staff”) will be assigned and Client will be
contacted within a timeframe defined by the severity of the Malfunction. If the Support Staff member
handling a request is unable to provide adequate assistance to Client for such requests hereunder,
ROK will supply one or more alternative Support Staff members who are able to respond to the request
to Client’'s reasonable satisfaction. All support ticket activities, findings, and resolutions will be tracked
in the customer portal for future reference.

TELEPHONE SUPPORT SERVICE

ROK will provide to Client unlimited access to 24/7 Telephone Support (“Telephone Support”) via a toll-
free number. Client will report Malfunctions by calling the Telephone Support number. A member of the
Support Staff will be assigned to the Malfunction, and Client will be contacted within the timeframe
defined by the severity of the Malfunction.

SEVERITY OF MALFUNCTIONS

ROK will correct Malfunctions as provided herein. “Malfunction” shall mean a failure by the Services to
operate as required by this Agreement. The definitions of the Malfunction Severity classifications are as
follows:

SEVERITY LEVEL 1: A problem which renders the Services inoperative, causes a significant and ongoing
interruption to the end-user's business activities or causes a loss or corruption of data, where either the
entire company or large groups of users are affected.

SEVERITY LEVEL 2: A problem which causes the Services to be intermittently inoperative, disrupted or
malfunctioning and which materially interferes with Client’'s use of the Services, for the entire company
or large groups of users.

15
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SEVERITY LEVEL 3: A problem which causes the Services not to function in accordance with applicable
specifications, for small groups or individual users, but which causes only a minor impact on Client's
use of the Services and for which an acceptable circumvention is available.

SEVERITY LEVEL 4: Any general questions and issues pertaining to the Services and all Malfunctions
which are not included in the other Malfunction classifications

CORRECTION OF MALFUNCTIONS

ROK will correct Malfunctions as provided herein. “Malfunction” shall mean a failure by the Services to
operate as required by this Agreement. The definitions of the Malfunction classifications are as follows:

REPORT OF MALFUNCTION: With respect to a report of any Malfunction, Client personnel making such a
report will describe to the Support staff the Malfunction in reasonable detail and the circumstances
under which the Malfunction occurred or is occurring and will, based upon the criteria of the Severity
Definition, classify the Malfunction as a Severity Level 1, 2, 3 or 4 Malfunction.

CRITICAL MALFUNCTIONS: If a Severity Level 1 or 2 Malfunction (each, a “Critical Malfunction”) cannot be
corrected to Client’s reasonable satisfaction through communication with the Support staff within two
(2) hours after ROK receives the description of the Malfunction, ROK will: (1) escalate the problem to
additional members of Support Staff and ROK's Client Success Manager; (2) take and continue to take
the actions which will most expeditiously resolve the Critical Malfunction; (3) provide a report to Client
of the steps taken and to be taken to resolve the problem, the progress to correction, and the
estimated time of correction, and update that report every two hours until the Critical Malfunction is
resolved.

ROK'S LEVEL OF EFFORT: ROK will work continuously until any Critical Malfunction, of which a correction
or workaround has not been achieved, has been resolved. Additionally, if a correction or workaround to
a Critical Malfunction has not been achieved within two days ROK will work continuously, during normal
ROK working hours, try to resolve any Severity Level 1 or 2 Malfunction. ROK and Client will mutually agree
upon a schedule within which to resolve any Severity Level 3 or 4 Malfunction.

ACTION REQUIRED FROM ROK: For Critical Malfunctions, ROK will work to provide an immediate
correction, which will then be promptly implemented for the Client staff to test. For a Severity Level 3 or
4 Malfunction, ROK will provide a correction as promptly as reasonably achievable.

16
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DATA BACKUP FREQUENCY AND RETENTION

ROK provides 24/7 monitoring and management of backup and retention processes for Virtual Machine
(VM) attached disks and SQL Server instances to ensure data integrity and availability. Backup
specifications and retention details are listed below. Backup failures trigger immediate alerts, and
corrective actions are taken promptly. Clients are responsible for notifying ROK of any changes in
backup requirements.

2 - FULL VM AND VOLUME BACKUPS PER DAY

1- MONTH RETENTION FOR DAILY FULL VM AND VOLUME BACKUPS

12 - MONTHS RETENTION FOR FIRST FULL VM AND VOLUME BACKUP TAKEN EACH MONTH
6 - DIFFERENTIAL SQL BACKUPS PER DAY

1- MONTH RETENTION FOR DAILY SQL BACKUP BACKUPS

1- FULL SQL BACKUP PER WEEK

1- MONTH RETENTION FOR FULL SQL BACKUPS

12 - MONTHS RETENTION FOR FIRST FULL SQL BACKUP TAKEN EACH MONTH

17
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EXHIBIT D: MASTER SERVICES AGREEMENT

This Master Services Agreement (the “MSA") is effective as of the date executed by both parties (the
“Effective Date”) by and between ROK Technologies, LLC (“ROK”) and Client. ROK and Client are each
individually referred to herein as a “Party” and collectively as the “Parties.” This MSA shall govern the
Parties’ relationship as more fully described in Statements of Work (each, an “SOW”) agreed upon
between the Parties pursuant to the terms of this MSA. This MSA anticipates the execution of various
written SOWs and the following terms shall apply to such SOWs. The MSA, SOW and all exhibits,
addendums and/or amendments thereto are collectively referred to herein as the “Agreement.”

A. RECITALS

ROK is in the business of architecting, hosting and managing the infrastructure for geographical
information system—or “GIS"—computing systems.

Client seeks to hire ROK to provide certain Services in relation to Client’s own GIS Platform, and ROK
desires to provide the Services pursuant to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

B. SELECT DEFINITIONS

“Client's Platform” or the “Platform” means the collection of Client’s data and applications managed by
ROK pursuant to this Agreement.

“Managed Services” means the management of Client by ROK pursuant to a Statement of Work.
“Non-Tenant” means client when client owns the infrastructure supporting the Esri Enterprise software.
“Tenant” means Client if Client's Platform is hosted by ROK on ROK's cloud-based systems.

“Professional Services” means any and all Services rendered by ROK to Client pursuant to a SOW other
than Managed Services, such as consultation, data assessment and recommendations, and so forth.

“Services” means any and all Services rendered by ROK to Client pursuant to a SOW, including all
Managed Services and Professional Services.

C. SERVICES

Services will be provided by ROK pursuant to the terms and conditions of this AQreement and any
applicable SOW.

ROK may use subcontractors (under separate contract to ROK) to perform the Services, or portion(s)
thereof.

18
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1. FORM OF SOW: ROK will not proceed with performing Services until both Client and ROK have signed
the applicable SOW. Each SOW, once signed by both Parties, will become a part of this Agreement.
Each SOW must be in writing and should include, at a minimum:

Description of Services and deliverables in sufficient detail to gauge the successful progress
and completion of the Services;

Period of duration expected date(s) of completion (by phase/milestone or entire project) or
delivery of deliverables, and/or other performance timetable;

If applicable, designated means of performance, including identification of any particular roles
or individuals required to participate in the Services;

Resources required from Client for performance of the Services, such as access to particular
information, systems, or environments, involvement of specific personnel, and so forth;

If applicable, acceptance criteria and testing period, permissible reasons for rejection and
ROK's duty to remedy the same, if any;

Fees owed to ROK for the Services, along with method of computation (e.g., fixed fee or hourly
rate) and timing/conditions of payment (e.g., milestone-based);

Description and estimated amounts of any significant reimbursable expenses expected to be
incurred; and

Identification of the Client department responsible for overseeing the project and Client’s
employee designated as project owner.

AMENDMENT: SOWs may only be amended by a written document signed by each Party’s authorized
representative, and per the change management procedures set forth therein.

GOVERNANCE: Each SOW will, upon execution by both of the Parties hereto, be incorporated into and
become part of this Agreement. In the event of any conflict between this Agreement and any SOW, the
terms and conditions of the applicable SOW shall control as to the specific deliverables and Services
addressed in said SOW, and this Agreement shall control as to all other matters.

E. PRICING

PRICING: Prices for Services will be specified in one of the following, as applicable to the Services to be
provided:

a
b.

e 0

Those specified in ROK's then-current price list:
Those specified in a written price quotation submitted by ROK; or
Those specified in the SOW; or

Incidental extra fees agreed-upon by the Parties from time to time

19
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TAXES: All prices are exclusive of any taxes, fees, duties or other applicable amounts. Client shall pay
the taxes related to Services purchased pursuant to this Agreement, or Client shall present an
exemption certificate acceptable to the taxing authorities. Applicable taxes, if any, will be billed as a
separate item on the invoice. ROK reserves the right to increase the fees for Services in the event Client

determines any withholding tax obligation prevents ROK from receiving the specified prices for such
Services.

F. PAYMENT AND INVOICING

PAYMENT

Unless otherwise indicated in a SOW, payment terms are net 30 days. Any sum not paid by Client within
sixty (60) days from the date of the invoice will bear interest from the date of the invoice until paid at
the maximum rate permitted by law.

All payments shall be governed by the Local Government Prompt Payment Act, as set forth in Part VI,
Chapter 218, Florida Statutes. Prices applicable to Client do not include applicable state and local sales,
use and related taxes. The Client is exempt from state and local sales and use taxes and shall not be
invoiced for the same. Upon request, Client will provide ROK with proof of tax-exempt status.

1. INVOICING: As set forth below, ROK will invoice Client depending on the type of Services:

a. For Managed Services, unless otherwise agreed by the Parties in the applicable SOW, ROK will
invoice Client for such Services, and payment will be due, in advance of performance of the
same.

b. For Professional Services, ROK will invoice Client per the SOW'’s invoicing schedule. Invoices may
contain multiple milestones or a single invoice at the start or end of the project. Unless
otherwise mutually agreed upon in writing or via a change management procedure, the total
invoiced amounts for SOW milestones shall not exceed the total amount agreed upon in the
SOW. If a SOW does not contain a milestone schedule, ROK will invoice Professional Services
performed under such SOW as set forth in such SOW.

2. DEPOSIT: ROK reserves the right to charge Client a deposit for payment on any SOW.

3. DISPUTED CHARGES: Written notice of any disputed charge must be received by ROK within thirty
(30) calendar days of the date of issuance of the invoice in question. This notice must include the
invoice number in dispute, the item(s) and amount(s) disputed and a complete description of the
basis for Client withholding payment. Notice of any disputed charge does not release Client from
the obligation of paying any remaining balance of the invoice under the terms specified. Upon
resolution of the disputed charge, ROK will issue a credit memo or Client will pay the total amount
outstanding referenced by the dispute.

4. COLLECTIONS: If payment has not been received within the three-month period after the due date,
ROK will have no other option but to undertake collection and enforcement efforts. If collection and

20
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enforcement efforts are undertaken by ROK, Client shall be liable for all costs thereof, including
reasonable attorneys’ fees. If Client is in arrears on any invoice, ROK may, upon giving notice, apply
any deposit thereto and suspend, withhold or terminate further performance of Services until all
arrearages are brought current.

G. TERM, SCOPE, AND TERMINATION

1.

TERM: The term of this Agreement will commence on the Effective Date and terminate on May 31,
2029. Upon termination, ROK and the Client may mutually agree to extend the term of this MSA for
up to two (2) additional years as set forth in a written amendment signed by the parties hereto.

CHANGE OF SCOPE: ROK reserves the right to change the scope and content of any of the Services
upon client amendment approval.

TERMINATION: This Agreement, and any Services being performed hereunder, may be terminated
immediately by either Party upon written notice:

a. If the other Party breaches any of the material provisions of this Agreement and the breach is
not capable of being cured or after providing thirty (30) days written notice to the breaching
Party if the breaching Party fails to cure such breach within such period;

b. If the other Party: ceases, or threatens to cease to carry on business as a going concern; or
becomes or may become the object of the institution of voluntary or involuntary proceedings in
bankruptcy or liquidation, or a receiver or similar officer is appointed with respect to the whole
or a substantial part of its assets; or an event similar to any of the foregoing occurs under
applicable law;

c. If, except as provided below, either Party assigns (by operation of law or otherwise, including
merger) or transfers any of the rights or responsibilities granted under this written agreement,
any support agreement, or any SOW, without the prior written consent of the other Party, or in
the event of a sale of all or substantially all of such Party’s assets or transfer of a controlling
interest in such Party to an unaffiliated third Party. Notwithstanding the foregoing: ROK reserves
the right to subcontract Services to any affiliate or third-party organization to provide Services
to Client, and ROK may assign this Agreement or all or any portion of its rights and obligations
hereunder, to any affiliate of ROK; and/or

d. If fees are not paid when due and payment has not been received within thirty (30) days after
notice from ROK to Client of such past due payment, ROK may suspend or withhold the
provision of Services until all amounts past due are paid in full, and/or immediately terminate
this Agreement or any Services provided hereunder.

e. Additionally, this Agreement may be terminated by Client for convenience, upon providing thirty
(30) calendar days of written notice of such termination to ROK, in which event ROK shall be
paid its compensation for services performed to termination date.

21
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a. If, following termination of this Agreement, the Parties execute an SOW, then any such SOW will
be governed by the terms and conditions of this Agreement notwithstanding the earlier
termination of this Agreement, unless and until the Parties execute a new MSA to govern the
SOW.

4. EFFECT OF TERMINATION:

b. Each of the Services provided hereunder will terminate immediately upon termination of this
Agreement, unless otherwise agreed by the Parties. Notwithstanding the foregoing, the Parties’
ongoing obligations under any non-terminated SOWs will continue through the end of their
defined term, unless otherwise agreed by the Parties in writing.

c. Upon termination of this Agreement or any Services, Client shall pay ROK for all work ROK has
performed up to the Effective Date of termination at the agreed upon prices, fees and expense
reimbursement rates.

H. BACKUPS; DATA LOSS OR CORRUPTION

DATA LOSS OR CORRUPTION: ROK is not responsible for any loss, alteration, destruction, damage, or
corruption of data resulting from Client’s introduction of a virus or other corrupting force (a “Virus”). Any
warranty or service contract does not cover infection of any Client application or system with such as

a Virus. Any virus not expressly introduced by ROK shall be deemed a Virus introduced by Client. ROK
may, at its discretion, bill Client for the Professional Services required to remove a Virus and restore the
system.
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I. CLIENT RESPONSIBILITIES AND RESTRICTIONS

TENANT RESPONSIBILITY FOR CERTAIN FACTORS AFFECTING UPTIME: The service commitment and
hourly or uptime commitment do not apply to any unavailability, suspension or termination of an
included Service, or any other included Service performance issues: (i) caused by factors outside of
ROK's reasonable control, including any force majeure event or internet access or related problems
beyond the demarcation point of the applicable included Service; (ii) that result from any actions or
inactions of Client or any third party, including failure to acknowledge a recovery volume; (iii) that
result from Client’s equipment, software or other technology and/or third party equipment obtained by
Client, software or other technology (other than third-party equipment within ROK’s direct control); (iv)
that result from Client or third-party (including Cloud provider) policies or protocols inherited by ROK;
(v) relating to compliance with laws applicable to Client’s industry that are not generally applicable to
information technology service providers; or (vi) arising from ROK's suspension or termination of
Client’s right to use the applicable included Service in accordance with the Agreement. If availability is
impacted by factors other than those listed herein or used in ROK’'s monthly uptime percentage
calculation, then ROK may issue a service credit to Client at its exclusive discretion.

For each individual Virtual Machine Instance, ROK will use commercially reasonable efforts to make the
Single Virtual Machine Instance available with an Instance-Level Uptime Percentage of at least 99.5%, in
each case during any monthly billing cycle. In the event any Single Virtual Machine Instance does not
meet the Instance-Level Uptime Percentage, Client will be eligible to receive a Service Credit as
described below.

Instance Level Uptime Percentage Service Credit Percentage
Less than 99.5% but equal to or greater than 99.0% 10%
Less than 99.0% but equal to or greater than 95.0% 30%
Less than 95.0% 100%

J. WARRANTY; DISCLAIMER AND LIMITATIONS

SERVICES WARRANTY: With respect to Services performed by ROK, ROK warrants to Client, unless
otherwise specified in writing, that the Services as and when delivered or rendered, will conform to the
standard of care exhibited by reasonably skilled contractors in the industry (network systems
integration). Client shall notify ROK in writing within ninety (90) days after provision of the Services in
question if any of the Services fail to conform to the standard of care set forth in this Agreement. The
passage of the thirty (30) day period after provision of the Services without the notification described
herein shall constitute Client’s final acceptance of the Services.

THIRD-PARTY PRODUCT WARRANTIES: With respect to particular products manufactured or supplied by
third parties to ROK for resale to Client, ROK MAKES NO WARRANTIES OF ANY KIND IN ADDITION TO OR
EXCEEDING THE WARRANTY SUPPLIED OR OFFERED BY THE RESPECTIVE MANUFACTURER OR SUPPLIER, which
shall be transferred or assigned to Client, if possible, and Client’s recovery is limited to recovery against
such manufacturer or supplier for breach of any applicable warranties of manufacturer or supplier. In
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the event of a claim by Client for breach of product warranty, ROK must follow the warranty policy
established by the manufacturer. This policy may require return of the warranted item to the
manufacturer for repair. At Client’s request, ROK agrees to take all actions reasonably necessary or
appropriate to secure Client’s rights and to protect its interests under such third-party warranties. Work
performed by ROK, not covered by product warranty, will be billed to Client at the applicable ROK rate.

DISCLAIMER. EXCEPT AS EXPRESSLY PROVIDED HEREIN OR IN ANY SOW, THE SERVICES ARE PROVIDED ON
AN “AS IS” BASIS. USE AND RELIANCE ON THE SERVICES ARE AT CLIENT’S OWN RISK. EXCEPT AS
EXPRESSLY PROVIDED HEREIN OR IN ANY SOW, ROK EXPRESSLY DISCLAIMS ANY EXPRESS OR IMPLIED
WARRANTY RELATING TO THE SERVICES, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY, MERCHANTABLE OR SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE,
OR ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING, OR USAGE OF TRADE. EXCEPT AS
EXPRESSLY PROVIDED HEREIN OR IN ANY SOW, ROK EXPRESSLY DISCLAIMS ANY THAT USE OF OR ACCESS
TO THE SERVICES WILL BE CONTINUOUS, UNINTERRUPTED, ERROR-FREE, FREE OF DEFECTS, OR FREE OF
TECHNICAL PROBLEMS.

LIMITATION OF LIABILITY. ROK'S LIABILITY UNDER THIS AGREEMENT, WHETHER IN CONTRACT, IN TORT
(INCLUDING NEGLIGENCE OR STRICT LIABILITY), UNDER ANY WARRANTY, OR OTHERWISE, IS ABSOLUTELY
LIMITED TO CORRECTION OF ANY NONCONFORMITIES IN ANY SERVICES, OR REFUND OF THE PURCHASE PRICE,
OR REFUND OF SPECIFIC AMOUNTS PAID FOR PRODUCTS OR SERVICES WHICH FAIL TO CONFORM, AT ROK'S
SOLE OPTION AND THE AGGREGATE AMOUNT THEREOF FOR ALL CLAIMS RELATING TO ANY PARTICULAR
PRODUCT OR SERVICE SHALL IN NO EVENT EXCEED AN AMOUNT EQUAL TO THE FEES PAID TO ROK UNDER THIS
AGREEMENT FOR THE PARTICULAR PRODUCT OR SERVICES WHICH GIVE RISE TO THE CLAIM. EXCEPT FOR
THEIR INDEMNIFICATION OBLIGATIONS, UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE LIABLE FOR ANY
INDIRECT, GENERAL, CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE, OR OTHER DAMAGES (INCLUDING LOST
PROFITS, LOST SAVINGS, LOSS OF DATA OR LOSS OF USE), EVEN IF A PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES OR COULD HAVE REASONABLY FORESEEN SUCH DAMAGES, NOR FOR ANY
CLAIMS ARISING FROM Client’s USE OR TRANSFER OF ANY SERVICES SOLD HEREUNDER. NO ACTION,
REGARDLESS OF THE FORM, ARISING OUT OF THIS AGREEMENT MAY BE BROUGHT BY Client MORE THAN ONE
(1) YEAR AFTER THE OCCURRENCE OF THE EVENTS WHICH GAVE RISE TO THE CAUSE OF ACTION. THE PRICING
OF ALL SERVICES AND THE TERMS AND CONDITIONS OF ALL SALES ARE BASED UPON THIS LIMITATION OF
LIABILITY.

K. NON-SOLICITATION

During the term of this Agreement and for a period of one (1) year following the end of this Agreement,
neither Party will (i) offer employment to any employee of the other Party; or (ii) attempt to directly or
indirectly induce any employee of the other Party to terminate his or her employment. In the event of a
breach of this section, money or damages may not be an adequate remedy, and, therefore, in addition
to any other legal or equitable remedies, each Party shall be entitled to seek an injunction against such
breach. The obligations set forth in this section are independent covenants and shall survive
termination of this Agreement. Notwithstanding the foregoing, each Party shall be free to offer
employment to any employee or subcontractor that directly contacts such Party in response to
general public advertisement of employment opportunities (including the use of employment agencies
and recruiters).

24



¥TECHNOLOGIES

L. DISPUTE RESOLUTION

GOVERNING LAW: This Agreement, including without limitation this Agreement's interpretation, shall be
treated as though this Agreement were executed and performed in the State of Florida, and shall be
governed by and construed in accordance with the laws of the State of Florida without regard to its
conflict of law principles. The language in this Agreement shall be interpreted in accordance with its
fair meaning and not strictly for or against either Party.

1. ELECTIVE ARBITRATION: Except to the extent not preempted by the federal arbitration act, 9 U.S.C. §l
et seq. (1970), any claim or controversy arising out of, or relating to, any provision of this contract, or
the breach thereof, shall upon written demand of any Party, and if consented to by official action
by the City of Delray Beach Commission, be settled by three (3) arbitrators in accordance with the
Commercial Arbitration Rules then in effect of the American Arbitration Association, to the extent
consistent with the laws of the State of Florida. The location of the arbitration shall be the AAA
facility in or nearest to Delray Beach, Florida, or such other venue as agreed upon in writing by the
Parties. An election by any Party to arbitrate under this paragraph shall be binding on all other
Parties and their heirs, successors, and assigns. The AAA fees shall be divided equally between the
Parties unless otherwise determined by the arbitrators.

2. VENUE: Subject to and without waiving the arbitration agreement in the preceding paragraph, the
proper and exclusive venue for any judicial action between the Parties—including any remedies in
aid of arbitration, such as a petition to compel arbitration or confirm an arbitration award—shall be
the state and federal courts located in or nearest to Palm Beach County, Florida. The Parties
stipulate to and agree to waive any objection to the personal jurisdiction and venue of such courts,
and further expressly submit to extraterritorial service of process.

3. LEGALFEES: Each party will pay its own legal fees.

CONFIDENTIALITY

CONFIDENTIAL INFORMATION: “Confidential Information” shall mean and include all of the proprietary,
non-public information of either Party disclosed pursuant to or in furtherance of this Agreement
including but not limited to all Technical Information as defined herein, information related to ROK fees,
and any information relating to markets, customers, products, patents, inventions, procedures,
methods, designs, object code, data, programs, improvements, training materials, workflows, and works
of authorship. Notwithstanding the foregoing, “Confidential Information” shall not include any
information, that the recipient can demonstrate through its records (i) was in its knowledge or
possession prior to disclosure by the discloser, (ii) was in the public domain at the time of disclosure or
subsequently entered the public domain through no fault of recipient, (iii) was disclosed to recipient by
a third party with the right to make such a disclosure, or (iv) is required to be produced pursuant to law
or court order.

1. DUTY OF NONDISCLOSURE: It is expected that, appurtenant to this Agreement, each Party to this
may disclose certain Confidential Information to the other Party. Each Party shall refrain from using
or exploiting any Confidential Information of the other Party for any purposes or activities other
than those specifically authorized in this Agreement or otherwise required by law, including Ch. 119,
Florida Statutes. Each Party represents and warrants that it will hold Confidential Information in
confidence and protect Confidential Information to the same extent and by the same means it
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uses to protect the confidentiality of its own proprietary or confidential information that it does not
wish to disclose. Neither Party shall disclose or facilitate disclosure of Confidential Information of
the other Party to anyone except its employees, independent contractors, or legal or tax advisors
who are authorized according to this Agreement and who have a “need to know such

information.” Each Party shall ensure that the employees, independent contractors, or legal or tax
advisors to whom the Confidential Information is disclosed comply with their obligations under this
Agreement with respect to the Confidential Information.

SURVIVAL: Each Party's duty of confidentiality with respect to all Confidential Information it receives
hereunder will survive termination of expiration of this Agreement and will be binding upon each
Party’s successors and assigns. Upon termination or expiration of this Agreement, all Confidential
Information made available hereunder, including copies thereof, shall be returned to the disclosing
Party or shall be certified as destroyed at the request of the disclosing Party. The Parties may
disclose, or may have disclosed, to each other, both orally and in writing or in other tangible form,
certain confidential information with respect to each Party’s business, as well as the Services
provided under this Agreement. The Parties hereby agree to keep such information and the terms
of this Agreement confidential. The Parties shall not disclose to any other person (except for legal,
tax and financial advisors) any information relating to this Agreement or its subject matter and
shall treat as confidential all information and documents relating hereto.

DISCLOSURE TO SUBCONTRACTORS: Notwithstanding any other provision of this Section, ROK shall
be authorized to disclose Client’'s Confidential Information to subcontractors, contractors or
employees of a ROK entity who have a legitimate business need to have access to such
information. ROK shall be responsible for any breach of this Agreement caused by any of its
subcontractors, employees or agents.

CONFIDENTIALITY OF AGREEMENT: Neither Party may disclose, advertise, or publish the terms and
conditions of this Agreement without the prior written consent of the other Party. Any press release
or publication regarding this Agreement is subject to prior review and written approval of the
Parties.

N. INTELLECTUAL PROPERTY

PRE-EXISTING IP: Each Party will retain the exclusive ownership of all of its pre-existing intellectual
property, Confidential Information and materials, including, without limitation, proprietary ideas,

sketches, diagrams, text, know-how, concepts, proofs of concepts, artwork, software, algorithms,
methods, processes, identifier codes or other technology that are owned by a Party prior to
commencement of any Services hereunder, or that are otherwise developed by or for such Party

outside the scope of this Agreement.

1.

ROK IP: Except as otherwise expressly set forth in this Agreement or an applicable SOW, ROK owns
and will continue to own all right, title, and interest in and to the Services, products, deliverables,
data collection tools, reports, scripts, sketches, diagrams, text, know-how, concepts, proofs of
concepts, artwork, software, algorithms, methods, processes, identifier codes or other technology
provided or developed by ROK (or a third party acting on ROK’s behalf) pursuant to this Agreement,
including modifications, enhancements, improvements or derivative works of any of the foregoing,
regardless of who first conceives or reduces to practice, and all intellectual property in any of the
foregoing (collectively “ROK IP”).
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2. CLIENT IP: As between Client and ROK, Client at all times retains all right, title and interest in and to
all of Client's data and applications provided by Client to ROK hereunder, Client’'s pre-existing
technology and all intellectual property that is developed by Client or by a third party on Client’s
behalf thereafter, other than ROK intellectual property.

3. THIRD-PARTY PRODUCTS: Third party products will always be owned by the applicable third party
and will be subject to any applicable third Party license terms.

O. INDEMNIFICATION

1. DUTY: ROK, on its own behalf, and on behalf of its respective third-party partners, affiliates, owners,
directors, employees, agents, successors, and assigns (collectively, the “Indemnitor”) will defend,
indemnify, and hold harmless the Client and its third-party partners, affiliates, owners, directors,
employees, agents, successors, and assigns (collectlvely, the ”Indemnitee") from and against all
claims, actions, losses, liability, damages, costs, and expenses (including reasonable attorneys’ fees
and expenses) (collectively, “Claims”) arising from or related to: (i) any gross negligence or willful
misconduct by Indemnitor; (ii) any breach of this Agreement by the Indemnitor; (i) any violation or
alleged violation by Indemnitor of any applicable foreign or domestic, federal, state or local
statutes, laws, ordinances, rules and regulations or industry standards; and (iv) any violation or
alleged violation by Indemnitor of the rights of any third party, including without limitation,
intellectual property rights.

2. CLAIM PROCEDURE: The Indemnitee will provide Indemnitor with prompt written notice of the Claim
for which the Indemnitee intends to claim such indemnification, and Indemnitor shall have the right
to participate in, and, to the extent the Indemnitor so desires, to assume sole control of the defense
thereof with counsel selected by the Indemnitor; provided, however, and notwithstanding the
foregoing, that the Indemnitee shall have the absolute right to retain their own counsel, with the
fees and expenses to be paid by the Indemnitee. Indemnitor will have no authority to settle any
Claim on the Indemnitee’s behalf without the written consent of the Indemnitee. Nothing in this
Section shall limit any other remedy of the parties. These obligations will survive any termination of
the Agreement.

3. The Parties acknowledge that Client shall remain responsible for any liability resulting from its own
actual or alleged negligence, willful misconduct, acts or omissions during performance of this
Agreement, subject to the rights and immunities afforded to it under the common law and §768.28,
Florida Statutes, as may be amended from time to time.

4. Nothing contained herein nor in any SOW is intended nor shall be construed to waive Client's rights
and immunities under the common law or §768.28, Florida Statutes, as may be amended from time
to time.

P. GENERAL PROVISIONS

ENTIRE UNDERSTANDING: This Agreement, along with all Exhibits and Appendices incorporated by
reference herein, and all SOWs executed by the Parties pursuant to this Agreement, contains the entire
understanding of the Parties with respect to the subject matter contained herein, and shall supersede
all prior agreements and understandings, whether written or oral. There are no restrictions, promises,
covenants, or understandings other than those expressly set forth herein, and no rights or duties on the
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part of either Party are to be implied or inferred beyond those expressly provided for. To the extent ROK

is required to click to agree or accept any written terms of Client in order to provide the Services (e.g.

accepting Client’s website terms to access Client’s designated environment), the Parties understand

and agree that such act is the result of a technological requirement and is of no binding effect upon

the Parties.

1.

SEVERANCE: If any provision of this Agreement is held unenforceable or in conflict with the law of
any jurisdiction, the validity of the remaining provisions shall not be affected by such holding. The
Parties agree to negotiate and amend in good faith such provision in a manner consistent with the
intentions of the Parties as expressed in the Agreement, if any invalid or unenforceable provision
affects the consideration of either Party.

MODIFICATIONS AND ADDITIONS: No modifications or additions to the terms and conditions of this
Agreement shall be binding unless in writing and signed by both Parties.

ASSIGNMENT: This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and assigns. Neither Party may assign the terms or conditions of this
Agreement to a third party, affiliated entity, or related division without the prior written consent of
the other Party.

NOTICES: All notices provided in connection with this Agreement will be in writing and will be
delivered by email and either (i) certified or registered mail, postage prepaid and return receipt
requested or (ii) overnight delivery courier (e.g., FedEx) and will be deemed effective upon receipt
by the authorized representative at the address set forth above in the preamble, or at such other
addresses as the Parties may designate by written notice to each other at the addresses provided
below:

FOR CLIENT: FOR ROK:
CITY OF DELRAY BEACH

100 NW Tt AVENUE 1501 BELLE ISLE AVE, SUITE 100
DELRAY BEACH, FLORIDA 33444 MOUNT PLEASANT, SC 29464
ATTN: CITY MANAGER ATTN: ALEX COLEMAN, CEO

FORCE MAJEURE: ROK may, without liability, suspend or delay performance or cancel this
Agreement on account of force majeure or other circumstances beyond its control, including, but
not limited to, strikes, acts of God, political unrest, embargo, failure of source of supply, or casualty.

WAIVER: No waiver by either Party of any breach of this Agreement, no matter how long continuing
or how often repeated, shall be deemed a waiver of any subsequent breach thereof, nor shall any
delay or omission on the part of either Party to exercise any right, power, or privilege hereunder be
deemed a waiver of such right, power, or privilege.

COUNTERPARTS: This Agreement may be executed by hand or electronically in multiple originals or
counterparts, each of which shall be deemed an original and together shall constitute one and the
same agreement. Execution and delivery of the Agreement by the Parties shall be legally binding,
valid and effective upon delivery of the executed documents to the other party through facsimile
transmission, email, or other electronic delivery.
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8. INSURANCE:

1.

ROK expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by ROK shall in no way limit the responsibility to indemnify,
keep and save harmless and defend the Client or its officers, employees, agents and
instrumentalities as herein required.

ROK and all subcontractors shall not be allowed to commence work under this agreement until
ROK has obtained all insurance required by this Insurance section, including the purchase of a
Policy of Insurance naming the Client as an Additional Named Insured, which insurance Policy
and its terms must be agreed to and approved in writing by the Risk Manager for the Client, nor
shall any subcontractor be allowed to commence work under this Agreement until the
subcontractor complies with the insurance requirements required by this Insurance section,
including the duty to purchase a Policy of Insurance which names the Client as an Additional
Named Insured, which Insurance Policy and its terms are agreed to and approved in writing by
the Risk Manager for the Client.

Certificates of Insurance, reflecting evidence of the required insurance, shall be filed with the
Client’s Risk Manager prior to the commencement of this Agreement. Policies shall be issued by
companies authorized to do business under the laws of the State of Florida. The insurance
company shall be rated no less than “A” as to management, and no less than “Class VI” as to
financial strength according to the latest edition of Best's Insurance Guide published by AM.
Best Company.

Certificates of Insurance shall provide for thirty (30) calendar days’ prior written notice to the
Client in case of cancellation or material changes in the policy limits or coverage states. If the
carrier cannot provide thirty (30) calendar days’ notice of cancellation, either ROK or their
Insurance Broker must agree to provide notice.

Insurance shall be in force until all obligations required to be fulfilled under the terms of the
Agreement are satisfactorily completed as evidenced by the formal acceptance by the Client.
In the event the insurance certificate provided indicates that the insurance shall terminate and
lapse during the period of this Agreement, ROK shall furnish, at least forty-five (45) calendar
days prior to the expiration date of such insurance, a renewed certificate of insurance as proof
that equal and like coverage for the balance of the period of the Agreement and extension
thereunder is in effect. ROK shall neither commence nor continue to provide any services
pursuant to this Agreement unless all required insurance remains in full force and effect. ROK
shall be liable to Client for any lapses in service resulting from a gap in insurance coverage.

REQUIRED INSURANCE: ROK shall be required to obtain all applicable insurance coverage, as
indicated below, prior to commencing any work pursuant to this Agreement:

1. Comprehensive General Liability Insurance written on an occurrence basis including,
but not limited to: coverage for bodily injury and property damage, personal &
advertising injury, products & completed operations, and contractual liability. Coverage
must be written on an occurrence basis, with limits of liability no less than:

1. Each Occurrence Limit - $1,000,000

2. Personal & Advertising Injury Limit - $1,000,000

3. General Aggregate Limit - $2,000,000

4. Products & Completed Operations Aggregate Limit - $2,000,000
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Aggregate Reduction: ROK shall advise the Client in the event any aggregate limits are
reduced below the required per-occurrence limit. At its own expense, ROK will reinstate
the aggregate limits to comply with the minimum requirements and shall furnish the
Client with a new certificate of insurance showing such coverage is in force.

Products & Completed Operations Coverage shall be maintained for the later of three
(3) years after the delivery of goods or services or final payment under the Agreement.
The Client must be shown as an additional insured with respect to this coverage. The
Client’s additional insured status shall extend to any coverage beyond the minimum
limits of liability found herein.

Workers’ Compensation and Employers’ Liability Insurance covering all employees,
and/or volunteers of ROK engaged in the performance of the scope of work associated
with this Agreement. In the case any work is sublet, ROK shall require the subcontractors
similarly to provide Workers’ Compensation Insurance for all the latter's employees
unless such employees are covered by the protection afforded by ROK. Coverage for
ROK and all subcontractors shall be in accordance with applicable state and/or federal
laws that may apply to Workers’ Compensation Insurance with limits of liability no less
than:

1. Workers' Compensation: Coverage A — Statutory
2. Employers Liability: Coverage B

e $500,000 Each Accident

e $500,000 Disease — Policy Limit

e $500,000 Disease — Each Employee

Cyber Liability, including Network Security and Privacy Liability with a limit of liability no
less than $1,000,000 per loss. Coverage shall include liability arising from: theft,
dissemination and/or use of confidential information stored or transmitted in electronic
form, unauthorized access to, use of, or tampering with computer systems, including
hacker attacks or inability of an authorized third party to gain access to your services,
including denial of service, and the introduction of a computer virus into, or otherwise
causing damage to, a customer’s or third person’s computer, computer system,
network, or similar computer-related property and the data, software and programs
thereon. If vendor is collecting credit card information, it shall cover all PCI breach
expenses. Coverage is to include the various state monitoring and state required
remediation as well as meet the various state notification requirements. This coverage
shall be maintained for a period of no less than the later of three (3) years after delivery
of goods or services or final payment of the Agreement. Retroactive date, if any, to be
no later than the first calendar day of service to the Client. The Client must be shown as
an additional insured with respect to this coverage. The Client’s additional insured
status shall extend to any coverage beyond the minimum limits of liability found herein.

REQUIRED ENDORSEMENTS:

1.

The Client shall be named as an Additional Insured on each of the Liability Policies
required herein.

2. Waiver of all Rights of Subrogation against the Client.
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Thirty (30) calendar day Notice of Cancellation or Non-Renewal to the Client.
4. ROK's policies shall be Primary & Non-Contributory.

All policies shall contain a “severability of interest” or “cross liability” clause without
obligation for premium payment of the Client.

6. The Client shall be named as a Loss Payee on all Property and/or Inland Marine Policies
as their interest may appear.

8. Any and all insurance required of ROK pursuant to this Agreement must also be required by any
subcontractor in the same limits and with all requirements as provided herein, including
naming the Client as an additional insured, in any work that is subcontracted unless such
subcontractor is covered by the protection afforded by ROK and provided proof of such
coverage is provided to Client. ROK and any subcontractors shall maintain such policies during
the term of this Agreement.

9. The Client reserves the right to require any other additional types of insurance coverage
and/or higher limits of liability it deems necessary based on the nature of work being
performed under this agreement.

10. The insurance requirements specified in this Agreement are minimum requirements and in no
way reduce any liability ROK has assumed in the indemnification/hold harmless section(s) of
this Agreement.

Non-Discrimination and Equal Opportunity Employment: During the performance of the
Agreement, neither ROK nor any subcontractors shall discriminate against any employee or
applicant for employment because of race, religion, color, gender, national origin, sex, age, marital
status, political affiliation, familial status, sexual orientation, or disability if qualified. ROK will take
affirmative action to ensure that employees are treated during employment, without regard to their
race, religion, color, gender, national origin, sex, age, marital status, political affiliation, familial
status, sexual orientation, or disability if qualified. Such actions must include, but not be limited to,
the following: employment, promotion, demotion or transfer, recruitment or recruitment advertising,
layoff or termination, rates of pay or other forms of compensation, and selection for training,
including apprenticeship. ROK shall agree to post in conspicuous places available to employees
and applicants for employment, notices to be provided by the contracting officer setting forth the
provisions of this nondiscrimination clause. ROK further agrees that ROK will ensure that
subcontractors, if any, will be made aware of and will comply with this nondiscrimination clause.

Independent Contractor: The Agreement does not create an employee/employer relationship
between the Parties. It is the intent of the Parties that ROK is an independent contractor under the
Agreement and not the Client’'s employee for all purposes, including but not limited to, the
application of the Fair Labor Standards Act minimum wage and overtime payments, Federal
Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax Act, the
provisions of the Internal Revenue Code, the State Workers’ Compensation Act, and the State
unemployment insurance law. ROK shall retain sole and absolute discretion in the judgement of the
manner and means of carrying out ROK’s activities and responsibilities hereunder provided, further
that administrative procedures applicable to services rendered under the Agreement shall be
those of ROK, which policies of ROK shall not conflict with City, State, or Federal policies, rules or
regulations relating to the use of ROK’s funds provided for herein. ROK agrees that it is a separate
and independent enterprise from the Client, that it has full opportunity to find other business, that it
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has made its own investment in its business, and that it will utilize a high level of skill necessary to
perform the work. The Agreement shall not be construed as creating any joint employment
relationship between ROK and the Client and the Client will not be liable for any obligation incurred
by ROK, including but not limited to unpaid minimum wages and/or overtime premiums.

11. Public Records:

1. The Client is a public agency subject to Chapter 119, Florida Statutes. ROK shall comply with
Florida’s Public Records Law. Specifically, ROK shall:

1.  Keep and maintain public records required by the Client to perform the service;

2. Upon request from the Client’s custodian of public records, provide the Client with a
copy of the requested records or allow the records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119,
Florida Statutes, or as otherwise provided by law;

3. Ensure that public records that are exempt or that are confidential and exempt from
public record disclosure requirements are not disclosed except as authorized by law
for the duration of the Agreement term and, following completion of the Agreement,
ROK shall destroy all copies of such confidential and exempt records remaining in its
possession after ROK transfers the records in its possession to the Client; and

4. Upon completion of the Agreement, ROK shall transfer to the Client, at no cost to the
Client, all public records in ROK's possession. All records stored electronically by ROK
must be provided to the Client, upon request from the Client’'s custodian of public
records, in a format that is compatible with the information technology systems of the
Client.

2. The failure of ROK to comply with the provisions set forth in this Article shall constitute a Default
and Breach of this Agreement, for which, the Client may terminate the Agreement in
accordance with the terms herein.

3. IF ROK HAS ANY QUESTIONS REEGARDING THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO

ROK'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT THE CUSTODIAN
OF PUBLIC RECORDS AT:

CITY CLERK

100 NW 1st AVENUE

DELRAY BEACH, FLORIDA 33444
561-243-7053

GivingsA@mydelraybeach.com

12. Scrutinized Companies: ROK, its principals or owners, certify that they are not listed on the
Scrutinized Companies that Boycott Israel List, Scrutinized Companies with Activities in Sudan List,
Scrutinized Companies with Activities in Iran Terrorism Sectors List, or is engaged in business with
Syria. In accordance with Section 287.135, Florida Statutes, as amended, a company is ineligible to,
and may not, bid on, submit a proposal for, or enter into or renew a contract with any agency or
local governmental entity for goods or services of:
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1. Any amount if, at the time bidding on, submitting a proposal for, or entering into or renewing

such contract, the company is on the Scrutinized Companies that Boycott Israel List, created
pursuant to Section 215.4725, Florida Statutes, or is engaged in a boycott of Israel; or

2. One million dollars or more if, at the time of bidding on, submitting a proposal for, or entering
into or renewing such contract, the company:

1. Is on the Scrutinized Companies with Activities in Sudan List or the Scrutinized
Companies with Activities in Iran Terrorism Sectors List, created pursuant to Section
215.473, Florida Statutes; or

2. Is engaged in business operations in Syria.

13. Access to Records: Upon request and reasonable notice, Client shall have access and the right to
examine any books, documents, accounting records, data, logs, reports and other records directly
pertinent to ROK’s performance pursuant to the Agreement during the term of the Agreement
during normal business hours, until the expiration of five (5) years after final payment hereunder
unless all records are transferred to Client upon termination of Agreement. As required by Ch. 119,
Florida Statutes, records related to the Agreement may be public records open for inspection
unless an applicable exception applies and shall be retained pursuant to the State of Florida
General Records Schedule GS1-SL.

14. E-Verify:

1. ROK certifies that it is aware of and complies with the requirements of Section 448.095, Florida
Statutes, as may be amended from time to time and briefly described herein below.

1. Definitions for this Section.

1.

“Contractor” means a person or entity that has entered or is attempting to enter
into a contract with a public employer to provide labor, supplies, or services to
such employer in exchange for salary, wages, or other remuneration.

“Contractor” includes, but is not limited to, a vendor or consultant.

“Subcontractor” means a person or entity that provides labor, supplies, or
services to or for a contractor or another subcontractor in exchange for salary,
wages, or other remuneration.

"E-Verify system” means an Internet-based system operated by the United
States Department of Homeland Security that allows participating employers to
electronically verify the employment eligibility of newly hired employees.

2. Registration Requirement; Termination. Pursuant to Section 448.095, Florida Statutes,
effective January 1, 2021, Contractors, shall register with and use the E-Verify system in
order to verify the work authorization status of all newly hired employees. Contractor

shall register for and utilize the U.S. Department of Homeland Security’s E-Verify

System to verify the employment eligibility of:

1.

All persons employed by a Contractor to perform employment duties within
Florida during the term of the contract; and

All persons (including subvendors/subconsultants/subcontractors) assigned by
Contractor to perform work pursuant to the contract with the Client. The
Contractor acknowledges and agrees that registration and use of the U.S.
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Department of Homeland Security’s E-Verify System during the term of the
contract is a condition of the contract with the Client; and

3. The Contractor shall comply with the provisions of Section 448.095, Florida
Statutes, "Employment Eligibility,” as amended from time to time. This includes,
but is not limited to, registration and utilization of the E-Verify System to verify
the work authorization status of all newly hired employees. Contractor shall also
require all subcontractors to provide an affidavit attesting that the
subcontractor does not employ, contract with, or subcontract with, an
unauthorized alien. The Contractor shall maintain a copy of such affidavit for
the duration of the contract. Failure to comply will lead to termination of this
Contract, or if a subcontractor knowingly violates the statute, the subcontract
must be terminated immediately. Any challenge to termination under this
provision must be filed in the Circuit Court no later than twenty (20) calendar
days after the date of termination. Termination of this Contract under this
Section is not a breach of contract and may not be considered as such. If this
contract is terminated for a violation of the statute by the Contractor, the
Contractor may not be awarded a public contract for a period of one (1) year
after the date of termination.

Human Trafficking: Pursuant to Section 787.06(13), Florida Statutes, nongovernmental agencies
contracting with Client are required to provide an affidavit attesting that the nongovernmental
agency does not use coercion for labor or services as defined within Section 787.06, Florida
Statutes. By executing this Agreement and submitting the executed required affidavit, ROK
represents and warrants that it does not use coercion for labor or services as provided by state
law.

Discriminatory Vendor List: Pursuant to Section 287.134(2)(a), Florida Statutes, an entity or affiliate,
as defined in Section 287.134(1), who has been placed on the discriminatory vendor list may not
submit a bid, proposal or reply on a contract to provide any goods or services to a public entity;
may not submit a bid, proposal or reply on a contract with a public entity for the construction or
repair of a public building or public work; may not submit bids, proposals or replies on leases of
real property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor or consultant under a contract with any public entity; and may not transact
business with any public entity. By executing this Agreement, ROK represents and warrants that
neither it nor any of its affiliates is currently on the discriminatory vendor list.

Scrutinized Companies that Boycott Israel: Pursuant to Section 287.135, Contractor is ineligible to
enter into, or renew, this Agreement if ROK is on the Scrutinized Companies that Boycott Israel List
(as identified in Section 215..4725, Florida Statutes), or is engaged in a boycott of Israel.

a. By entering into this Agreement, ROK certifies that ROK is not on the Scrutinized Companies
that Boycott Israel List, and that ROK is not engaged in a boycott of Israel.

b. ROK shall notify the Client if, at any time during the term of this Agreement, ROK is placed on
the Scrutinized Companies that Boycott Israel List, or that ROK is engaged in a boycott of Israel.
Such notification shall be in writing and provided by ROK to the Client within ten (10) days of
the date of such occurrence.

c. Inthe event the Client determines, using credible information available to the public, that ROK
has submitted a false certification or ROK is found to have been placed on the Scrutinized
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Companies that Boycott Israel List or engaged in a boycott of Israel, the Client may, in its sole
discretion, terminate this Agreement and seek a civil penalty, and other damages and relief,
against ROK, pursuant to Section 287.135, Florida Statutes. In addition, the Client may pursue
any and all other legal remedies against ROK.

d. ROK shall not seek damages, fees, or costs against the Client in the event the Client terminates
the Agreement pursuant to this provision.

Compliance with all Federal, State, and Local Laws: ROK and its services under this Agreement
must comply with all applicable federal, state, and local laws, codes, ordinances, rules, and
regulations including, without limitation, American with Disabilities Act, 42 U.S.C. § 12101, Section 504
of the Rehabilitation Act of 1973, and any related federal, state, or local laws, rules, and regulations.
ROK agrees to provide to the Client all necessary certifications required by any federal, state, and
local laws, ordinances, codes, rules and regulations. ROK's obligations under this Section shall
survive termination, cancellation or expiration of this Agreement.

Disclosure of Interests with any Country of Foreign Concern: Pursuant to Florida Statute
§286.101(3), where the amount of the Agreement is $100,000.00 or more, ROK shall disclose any
current or prior interest of, any contract with, or any grant or gift received from a country of foreign
concern with a value of $50,000 or more that was received or in force during the previous five (5)
years. Definitions, disclosure requirements and exceptions are found in Fla. Stat. §268.101. ROK
represents and warrants it has complied with Fla. Stat. §286.101, it has properly disclosed such
interests, contracts, grants or gifts to the Client before execution of this Agreement, and it will
remain in compliance with Fla. Stat. §286.101 for the duration of this Agreement.

Personal Identifying Information: Section 287.138, Florida Statutes, prohibits the Client from
entering into a contract which would give access to an individual's personal identifying information
with an entity with; a Controlling Interest (as that term is defined in sub-section 287.138(1)(a)), or full
ownership, held by a Foreign Country of Concern (as that term is defined in sub-section
287.138(1)(c)), or with a principal place of business in a Foreign Country of Concern, unless the
entity provides the Client with an affidavit signed by an officer or representative of the entity under
penalty of perjury attesting that the entity does not meet any of the criteria in paragraphs (2)(a)-
(c) of the statute. Upon submitting its Work Order, ROK shall certify compliance with section 287.138,
Florida Statutes, by executing the Proposer Certification regarding Entities of Foreign Countries of
Concern, which is included in Attachment 2. The Client reserves the right to terminate any
agreement in which a CONTRACTOR provides a false certification or otherwise violates Section
287.138, Florida Statutes.

Antitrust Violations: Pursuant to Section 287.137, Florida Statutes, as may be amended, a person or
an affiliate who has been placed on the antitrust violator vendor list following a conviction or being
held civilly liable for an antitrust violation may not submit a bid, proposal, or reply for any new
contract to provide any goods or services to a public entity; may not submit a bid, proposal, or
reply for a new contract with a public entity for the construction or repair of a public building or
public work; may not submit a bid, proposal, or reply on new leases of real property to a public
entity; may not be awarded or perform work as a contractor, supplier, subcontractor, or consultant
under a new contract with a public entity; and may not transact new business with a public entity.
By entering into this Agreement, ROK certifies neither it nor its affiliate(s) are on the antitrust violator
vendor list at the time of entering this Agreement. False certification under this paragraph or being
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subsequently added to that list will result in termination of the Original Agreement, as amended, at
the option of the Client consistent with Section 287.137, Florida Statutes, as amended.

Public Entity Crimes: Pursuant to Secetion 287.133(2)(a), Florida Statute, a person or affiliate, as
defined in Section 287.1 33(1), Florida Statutes, who has been placed on the convicted vendor list
following a conviction for a public entity crime may not submit a bid, proposal or reply on a
contract to provide any goods or services to a public entity; may not submit a bid, proposal or
reply on a contract with a public entity for the construction or repair of a public building or public
work; may not submit bids, proposals or replies on leases of real property to a public entity; may
not be awarded or perform work as a contractor, supplier, subcontractor or consultant under a
contract with any public entity; and may not transact business with any public entity in excess of
thirty-five thousand dollars ($35,000.00) for a period of thirty-six (36) months following the date of
being placed on the convicted vendor list. By executing this Agreement, ROK represents and
warrants that neither it nor any of its affiliates is currently on the convicted vendor list.
Compliance with Foreign Entity Laws: ROK (“Entity”) hereby attests under penalty of perjury the
following:
1. Entity is not owned by the government of a foreign country of concern as defined in Section
287.138, Florida Statutes. (Source: §287.138(2)(a), Florida Statutes);
2. The government of a foreign country of concern does not have a controlling interest in Entity.
(Source: §287.138(2)(b), Florida Statutes);
3. Entity is not owned or controlled by the government of a foreign country of concern, as defined
in Section 692.201, Florida Statutes. (Source: §288.007(2), Florida Statutes);

4. Entity is not a partnership, association, corporation, organization, or other combination of
persons organized under the laws of or having its principal place of business in a foreign
country of concern, as defined in Section 692.20], Florida Statutes, or a subsidiary of such entity.
(Source: §288.007(2), Florida Statutes);

5. Entity is not a foreign principal, as defined in Section 692.201, Florida Statutes. (Source:
§692.202(5)(a)(1), Florida Statutes); and,

6. Entity is in compliance with all applicable requirements of Sections 692.202, 692.203, and
692.204, Florida Statutes.
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EXHIBIT E: VIRTUAL DESKTOP SERVICES

VIRTUAL DESKTOP SERVICES

Following a core-managed infrastructure model, ROK provides clearly defined support for its virtual
desktop offerings. This document defines the services provided, the required access, and the joint
responsibility for managing and maintaining these solutions.

ROK SERVICES AND SUPPORT
ROK support and services focus on three primary components to support your Virtual Desktop Solution:

Provisioning and maintaining the compute infrastructure that supports your Virtual Desktop solution.

a. Upgrading or modifying the virtual CPU (vCPU) SKU or instance type, and reconfiguration of
allocated memory (RAM).

b. Subject to regional availability, Microsoft recommendations, or SKU deprecation, ROK may
perform adjustments to the virtual machine configuration.

Managing the VDI platform infrastructure
a. Installation, configuration, and ongoing upgrades.
b. Adding or removing licenses for users upon request.
c. Peripheral device redirection:

i. ROK configures policies to support the redirection of client-side peripherals, such as
local printers, local drives, and network drives, into the virtual session.

(a) This functionality is provided only if permitted under the customer’s security policies.

(b) If the customer explicitly disallows specific redirection features, ROK will disable
them accordingly.

d. ROK is responsible for ensuring basic functionality of supported redirection features where they
are permitted and not restricted by policy. Any troubleshooting will be conducted on a best-
effort basis, according to the shared responsibility framework.

ESRI ArcGIS Pro (Front-End Application) Support

a. ROK provides installation, patching, and lifecycle maintenance of the ESRI ArcGIS Pro
application.

b. As an authorized ESRI partner, ROK supports ArcGIS Pro functionality, including:
i. Technical issue resolution

ii. User support and guidance related to application usage
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ROK'S REBUILD AND RECOVERY POLICY

1. ROK reserves the right to rebuild VDI host(s) under the following conditions:

a. If a host becomes unstable, bloated, or problematic to a degree where troubleshooting would
exceed reasonable effort:

i. VDI session hosts could be rebuilt using a custom or clean marketplace image, with only VDI
and ArcGIS Pro reinstalled.

ii. A VDIsession host(s) may also be reverted to a previously captured base image to expedite
the recovery or provisioning process and to restore a clean version of the Windows OS and VDI
operating environment.

ii. A VDI session host(s) may also be restored from backup or the most recent snapshot to restore
functionality.

2. In all such scenarios, backup and restoration of profile data and GIS-related content will be a joint
responsibility between our team and the customer. Coordination will be required to ensure proper
data recovery and minimal disruption.

3. Data Loss Acknowledgement: customer acknowledge and accept the risk of data loss in the event
of a machine rebuild. Only data stored within the designated profile locations or mapped
network/cloud storage locations is considered persistent.

USER PROFILE CONSIDERATIONS:

In multi-VDI host/server scenarios, ROK recommends implementing a profile management solution to
ensure user data and configurations persist across sessions. ROK does not maintain these profiles;
Clients are responsible for ongoing maintenance and cleanup.
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Quantity Name
m Citrix Workspace License(s)
1 AWS - Workspaces
1 AWS Graphics.g4dn Workspace Users (Hourly)
180 AWS Graphics.g4dn Workspace (Hrs/mo)

SERVER INFRASTRUCTURE

Server Role os (GB) Data (GB) Server Size Server Name
Citrix Connector
100 150 2 vCPUs 8GB RAM
Server
Citrix Server 200 300* 16 vCPUs 64GB RAM

*Increased from 150GB

ROK SUPPORTED SOFTWARE ROK SUPPORTS ARCGIS PRO AND DESKTOP ON YOUR VDI SOLUTION. THE
MANAGEMENT OF ANY ADDITIONAL SOFTWARE OR APPLICATIONS IS THE SOLE RESPONSIBILITY OF THE
CLIENT AND ROK CANNOT BE HELD LIABLE FOR ANY INHERENT SECURITY OR PERFORMANCE ISSUES

INTRODUCED.
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