
 

 

MASTER CONTRACTOR/SERVICES AGREEMENT 

 

THIS AGREEMENT (“Agreement”) is by and between the City of Delray Beach, a 

Florida municipal corporation (“City”) whose address is 100 NW 1st Avenue, Delray Beach, FL 

33444 and UKG Kronos Systems, LLC, a Foreign Limited Liability Company (“Contractor”), 

whose address is 900 Chelmsford Street, Lowell, MA 01851, this ___ day of ____________ 2025. 

 

WHEREAS, the City desires to purchase workforce management systems and related 

products, services, and solutions; and 

 

WHEREAS, the City desires to procure these services from Contractor utilizing existing 

contract prices provided to Cobb County, Georgia (“Cobb County”) on behalf of the Omnia 

Partners Purchasing Cooperative, pursuant to Cobb County Request for Proposals (RFP) 24-6833; 

and 

 

WHEREAS, in accordance with RFP 24-6833, Cobb County entered into a four (4) 

Agreement, Contract No. 24-6833, with Contractor for services effective July 14, 2025, through 

July 13, 2029, with the option to renew for three (3) additional one-year periods; and 

 

WHEREAS, the City desires to procure human resource systems and related products and 

services from Contractor on the same terms, conditions, and pricing provided to Cobb County 

pursuant to RFP 24-6833 subject to the terms and conditions of this Agreement, the City’s 

Purchasing ordinance, and Florida law. 

 

NOW, THEREFORE, in consideration of the mutual promises contained herein and other 

good and valuable consideration of which the parties hereto acknowledge, the parties agree as 

follows: 

 

1. The above recitals are true and correct and are incorporated herein by reference. 

 

2. The Contractor shall provide Human Resource Systems and Related Products and 

Services for the City in accordance with and pursuant to the same terms, conditions, and pricing 

of RFP 24-6833 procured by Cobb County in accordance with the Contractor’s Price Proposal 

Summary attached hereto as Exhibit “A”. 

 

3. This Agreement shall terminate on July 13, 2029, unless RFP 24-6833 is renewed 

or otherwise permissibly extended by Cobb County. If RFP 24-6833 is renewed or permissibly 

extended, this Agreement shall automatically renew or extend for the same term. 

 

4. Either Party may terminate any Service identified in an Order upon at least sixty 

(60) days prior written notice to be effective at the expiration of the then current Initial Term or a 

Renewal Term. 

 

5. Either Party may terminate this Agreement, or any Service identified in an Order, 

if the other Party fails to perform any material obligation under this Agreement, and such Party is 

not able to cure the non-performance within thirty (30) days of written notice of such default with 



 

 

reasonably sufficient detail regarding the alleged breach, provided that Contractor may 

immediately terminate or suspend City’s access to the Services without notice if City is in breach 

of the “Use Restrictions” or “Confidentiality” sections of this Agreement, or the Acceptable Use 

Policy to prevent further harm. Either Party may immediately terminate this Agreement and all 

Orders if the other Party has a receiver or similar party appointed for its property, becomes 

insolvent, acknowledges its insolvency in any manner, ceases to do business, makes an assignment 

for the benefit of its creditors, or files a petition in bankruptcy. Other than as expressly permitted 

in this Agreement, or an Order, SOW, or Services Description, neither Party may terminate this 

Agreement and each Party remains fully obligated to the terms and conditions herein. 

 

6. City may terminate the Service in the event of a reduction in appropriations to any 

fund(s) from which Contractor is to be paid for Services ordered under this Agreement but not yet 

delivered. City will provide a ninety (90) day prior written notice in the event of such termination 

to Contractor and City agrees to pay for the products delivered and the services performed by 

Contractor prior to the effective date of such notice. In the event of such termination, City shall 

not be entitled to a refund of pre-paid Services, such as the support fees. City acknowledges that 

by executing an Order Form for the Services, City has received fiscal appropriations for the 

amounts due during the Initial or Renewal Term (as applicable) as indicated on such Order. 

 

7. Contractor will defend City and City’s respective directors, officers, and 

employees, who are acting on behalf of City (“Indemnified Parties”), from and against any and 

all third-party Claims to the extent the Services or Documentation infringe or misappropriate any 

registered copyright or patent. Contractor will indemnify and hold harmless the Indemnified 

Parties against any liabilities, damages, costs, or expenses (including, without limitation, 

reasonable attorneys’ fees) actually awarded by a court of applicable jurisdiction to the extent 

resulting from such third-party Claim, or as a result of Contractor’s settlement of such third-party 

Claim. 

 

8. Whenever either Party desires to give notice to the other, such notice must be in 

writing, sent by certified United States Mail, postage prepaid, return receipt requested, or sent by 

commercial express carrier with acknowledgement of delivery, or by hand delivery with a request 

for a written receipt of acknowledgment of delivery, addressed to the party for whom it is intended 

at the place last specified. The place for giving notice shall remain the same as set forth herein 

until changed in writing in the manner provided in this section. For the present, the Parties 

designate the following: 

 

For CITY: 

 

City of Delray Beach  

100 N.W. 1st Avenue 

Delray Beach, Florida 33444  

Attn: City Manager 

  



 

 

For CONTRACTOR: 

 

UKG Kronos Systems, LLC  

900 Chelmsford Street 

Lowell, MA 01851 

Attn: EVP Chief Legal Officer 

UKGLegal@ukg.com 

 

9. This Agreement cannot be assigned by a Party, whether by operation of law or 

otherwise, without the prior written consent of the other Party; provided, however, that either Party 

may assign this Agreement in its entirety (including all Orders and Statements of Work) as part of 

a merger, acquisition, transfer, or sale of all or substantially all of its assets, stock or business, 

including to an Affiliate, so long as the assignee agrees to be bound by all of the terms and 

conditions of this Agreement, the Orders, and Statements of Work. In the event of such an 

assignment, the non-assigning party shall be entitled to request from the assignee reasonable 

information to demonstrate that the assignee has the necessary resources and expertise to provide 

the Service. In no event shall City have the right to assign the Agreement to a direct competitor of 

Contractor. This Agreement shall be binding on and inure to the benefit of all permitted 

predecessors, successors, and assigns of each Party 

 

10. This Agreement shall be construed in accordance with the laws of the State of 

Florida. Any dispute relating to this Agreement shall only be filed in a court of competent 

jurisdiction in Palm Beach County, Florida, and each of the parties to this Agreement submits itself 

to the jurisdiction of such court. It is hereby understood and agreed that in the event any lawsuit in 

the judicial system, federal or state, is brought to enforce compliance with this contract or interpret 

same, or if any administrative proceeding is brought for the same purposes, each party shall pay 

their own attorney's fees and costs, including appellate fees and costs. 

 

11. IF THE CONTRACTOR HAS QUESTIONS REGARDING THE 

APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE 

CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING 

TO THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC 

RECORDS AT CITY OF DELRAY BEACH, CITY CLERK, 100 N.W. 1ST 

AVE., DELRAY BEACH FLORIDA. THE CITY CLERK’S OFFICE MAY 

BE CONTACTED BY PHONE AT 561-243-7050 OR VIA EMAIL AT 

CITYCLERK@MYDELRAYBEACH.COM. 

 
a. Contractor agrees that if it is acting as a “Contractor” as defined in the Section 

119.0701, F.S. under this Agreement, Contractor shall comply with public 

records laws, and Contractor shall comply with public records laws, specifically 

to: 

 

i. Keep and maintain public records required by the City to perform the 

service. 
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ii. Upon request from the City’s custodian of public records, provide the 

City 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 Florida Statute or as otherwise provided by 

law. 

 

iii. Ensure that public records that are exempt or confidential and exempt 

from public records disclosure requirements are not disclosed except as 

authorized by law for the duration of the Agreement term and following 

completion of the Agreement if the Contractor does not transfer the 

records to the City. 

 

iv. Upon completion of the Agreement, transfer, at no cost, to the City all 

public records in possession of the Contractor or keep and maintain 

public records required by the City to perform the service. If the 

Contractor transfers all public records to the City upon completion of 

the Agreement, the Contractor shall destroy any duplicate public records 

that are exempt or confidential and exempt from public records 

disclosure requirements. If the Contractor keeps and maintains public 

records upon completion of the Agreement, the Contractor shall meet 

all applicable requirements for retaining public records. All records 

stored electronically must be provided to the City, upon request from 

the City’s custodian of public records, in a format that is compatible 

with the information technology systems of the City. 

 

v. If the Contractor does not comply with this section, the City shall 

enforce the contract provisions in accordance with the contract and may 

unilaterally cancel this contract in accordance with state law. 

 

12. Contractor is aware that the Inspector General of Palm Beach County has the 

authority to investigate and audit matters relating to the negotiation and performance of this 

contract and may demand and obtain records and testimony from Contractor and its subcontractors 

and lower tier subcontractors. Contractor understands and agrees that in addition to all other 

remedies and consequences provided by law, the failure of Contractor or its subcontractors and 

lower tier subcontractors to fully cooperate with the Inspector General when requested may be 

deemed by the City to be a material breach of this Agreement justifying its termination. 

 

13. By entering into this Agreement, Contractor acknowledges its obligation to comply 

with the provisions of Section 448.095, Fla. Stat., "Employment Eligibility." To the extent 

required, Contractor agrees to utilize the U.S. Department of Homeland Security's E-Verify 

system, to verify the employment eligibility of all persons assigned by UKG to perform work in 

the United States pursuant to this Agreement.   

 

14. Pursuant to Section 287.134, Florida Statutes, an entity or affiliate 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. Upon execution of 

this Agreement, Contractor has not been placed on the discriminatory vendor list as provided in 

Section 287.134, Florida Statutes. 

 

15. Pursuant to Section 287.135, Contractor is ineligible to enter into, or renew, this 

Agreement if Contractor 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, Contractor certifies that it is not on the 

Scrutinized Companies that Boycott Israel List, and that Contractor is not 

engaged in a boycott of Israel. 

 

b. Contractor shall promptly notify the City if, at any time during the term of this 

Agreement, Contractor is placed on the Scrutinized Companies that Boycott 

Israel List, or that Contractor is engaged in a boycott of Israel.   

 

c. In the event the City determines, using credible information available to the 

public, that Contractor has submitted a false certification or Contractor is 

found to have been placed on the Scrutinized Companies that Boycott Israel 

List or engaged in a boycott of Israel, the City may, in its sole discretion, 

terminate this Agreement and only to the extent required by law, seek a civil 

penalty, and other damages and relief, against Contractor, pursuant to Section 

287.135, Florida Statutes. In addition, the City may pursue any and all other 

legal remedies against Contractor. 

 

d. Contractor shall not seek damages, fees, or costs against the City in the event 

the City terminates the Agreement pursuant to this provision. 

 

16. By its execution of this Agreement, Contractor acknowledges that it has been 

informed by City of, and is in compliance with the terms of Section 287.133(2)(a) of the Florida 

Statutes which read as follows: 

 

"A person or affiliate 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 the 

threshold amount provided in s. 287.017 for CATEGORY TWO for a period of 36 

months following the date of being placed on the convicted vendor list." 



 

 

 

 

17. Contractor shall comply with Applicable Laws in performing its obligations 

hereunder. City shall comply with Applicable Laws when using the Services and remains solely 

responsible for its compliance with Applicable Laws, including, but not limited to, with respect to 

the configuration and use of the Services and regardless of whether Contractor provides assistance 

with City compliance matters. City acknowledges that the specific record retention requirements 

established under Applicable Laws relating to City are the responsibility of City and not 

Contractor. 

 

18. Pursuant to Fla. Stat. §286.101(3), where the amount of the Agreement is 

$100,000.00 or more, Contractor 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. Contractor has complied with Fla. 

Stat. §286.101 to the extent applicable, it has properly disclosed such interests, contracts, grants 

or gifts to the City before execution of this Agreement, and it will remain in compliance with Fla. 

Stat. §286.101 for the duration of this Agreement. 

 

19. Contractor has fully complied with Florida Statute §787.06(13), which requires all 

nongovernmental entities executing, renewing, or extending a contract with a governmental entity 

to provide an affidavit signed by an officer or representative of the nongovernmental entity under 

penalty of perjury that the nongovernmental entity does not use coercion for labor or services as 

defined in that statute as evidenced by affidavit provided to the City. 

 

20. During the Order Term, Contractor shall, at its sole cost and expense, maintain 

insurance coverage with insurers rated A- “Excellent” or better by A.M. Best, in the types and 

minimum amounts listed below.  All applicable policies shall name the City of Delray Beach as 

an Additional Insured via a blanket endorsement.  Contractor shall provide current Certificates of 

Insurance to the City prior to commencement of services, upon each policy renewal, and upon 

request by the City.   

 

 Comprehensive General Liability Insurance: $2 million aggregate; $1 million 

per occurrence, including $1 million personal injury.  

 

 Business Auto: $1 million combined single limit bodily injury and property 

damage liability.  

 

 Umbrella: $5 million aggregate, $5 million per occurrence.  

 

 Workers’ Compensation: as required by statute.  

 

 Errors and Omissions (includes Cyber Liability coverage): $5 million 

aggregate, $5 million per occurrence. 



 

 

 

21. The documents listed below are a part of this Agreement and are hereby 

incorporated by reference. In the event of inconsistency between the documents, unless otherwise 

provided herein, the terms of the following documents will govern in the following order of 

precedence: 

 

a. Terms and conditions as contained in this Agreement 

 

b. Terms and conditions of Contract No. RFP 24-6833 

 

[Remainder of this Page is Intentionally Blank] 

  



 

 

IN WITNESS WHEREOF, the City and the Contractor executed this Agreement as of 

the day and year first above written.  

 

 

ATTEST:       CITY OF DELRAY BEACH 

 

  

       By:         

Alexis Givings, City Clerk       Thomas F. Carney, Jr. Mayor  

 

 

Approved as to form and legal sufficiency:  

 

       

Lynn Gelin, City Attorney  

 

 

CONTRACTOR  

 

By:         

 

Print Name:        

 

Title:         

(SEAL)  

 

 

STATE OF      

COUNTY OF      

  

The foregoing instrument was acknowledged before me by means of ☐ physical presence 

or ☐ online notarization, this ___ day of _______________, 20__, by 

_____________________________________ (name of person), as _____________ (type of 

authority) for ___________________ (name of party on behalf of whom instrument was 

executed). 

 

Personally known ___ OR Produced Identification ___ 

Type of Identification Produced __________________ 

   

 

                  

        Notary Public – State of    

 


