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AGREEMENT FOR 
(AGENDA MANAGEMENT SOLUTIONS) 

THIS AGREEMENT ("Service Agreement"), made this 3rd day of March 2012, is by and 
between the City of Fort Lauderdale, a Florida municipality, ("City"), whose address is 100 North 
Andrews Avenue, Fort Lauderdale, FL 33301-1016, and GRANICUS Inc., a California 
corporation authorized to transact business in the State of Florida, ("Contractor" or "Company"), 
whose address and phone number are 600 Harrison Street, San Francisco, CA, 94107, (3 52) 
514-4653), for the term specified herein 

WITNESSETH: 

For and in consideration of the mutual promises and covenants set forth herein and other good 
and valuable consideration, the City and the Contractor covenant and agree as follows: 

I. DOCUMENTS 

The following documents (collectively "Contract Documents") are hereby incorporated into and 
made part of this Agreement: 

(1) Granicus Proposal dated (Exhibit A). 

(2) Official Audit Report - SSAE Compliance (Exhibit B). 

All Contract Documents may also be collectively referred to as the "Documents." In the event of 
any conflict between or among the Documents or any ambiguity or missing specifications or 
instruction, the following priority is established: 

A. First, specific direction from the City Manager (or designee) 
B. Second, this Agreement dated March 3, 2012, and any attachments. 
C. Third, Exhibit A 
D. Fourth, Exhibit B 

II. SCOPE 

The Contractor shall perform the Work under the general direction of the City as set forth in the 
Contract Documents. 

Unless otherwise specified herein, the Contractor shall perform all Work identified in this 
Agreement. The parties agree that the scope of services is a description of Contractor's 
obligations and responsibilities, and is deemed to include preliminary considerations and 
prerequisites, and all labor, materials, equipment, and tasks which are such an inseparable part of 
the work described that exclusion would render performance by Contractor impractical, illogical, 
or unconscionable. 

Contractor acknowledges and agrees that the City's Contract Administrator has no authority to 
make changes that would increase, decrease, or otherwise modify the Scope of Services to be 
provided under this Agreement. 

Granicus Contract for Services - 041612 - SSAE16 Compliance (final - 1).doc Page 1 



CAM #25-0394 
Exhibit 1 

Page 2 of 31

By signing this Agreement, the Contractor represents that it thoroughly reviewed the documents 
incorporated into this Agreement by reference and that it accepts the description of the Work and 
the conditions under which the Work is to be performed. 

III. TERM OF AGREEMENT 

The initial contract period shall commence on March 6, 2012 and shall end on 03/05/2013. In the 
event the term of this Agreement extends beyond the end of any fiscal year of City, to wit, 
September 30, the continuation of this Agreement beyond the end of such fiscal year shall be 
subject to both the appropriation and the availability of funds. 

IV. COMPENSATION 

The Contractor agrees to provide the services and/or materials as specified in the Contract 
Documents at the cost specified in Exhibit A. It is acknowledged and agreed by Contractor that 
this amount is the maximum payable and constitutes a limitation upon City's obligation to 
compensate Contractor for Contractor's services related to this Agreement. This maximum 
amount, however, does not constitute a limitation of any sort upon Contractor's obligation to 
perform all items of work required by or which can be reasonably inferred from the Scope of 
Services. Except as otherwise provided herein, no amount shall be paid to Contractor to 
reimburse Contractor's expenses. 

V. METHOD OF BILLING AND PAYMENT 

City shall pay to Contractor $20,868.75 for Legislative Management Suite (Legistar), Open 
Platform Suite, and Government Transparency Suite, within forty-five (45) days of receipt of 
Contractors proper invoice, as provided in the Florida Local Governmental Prompt Payment Act. 

75% of license fees= $20,868.75. 

City shall pay to Contractor the final 25% ($6,956.25) of the License Fees upon completion of 
formal verification by City Manager or designee, that Contractor has resolved all support issues. 

"Go-Live" is referred to as City's use of the Licensed Programs with real data in a production 
(and not testing) mode. 

-f!.r.5.i--
Contractor agrees theAmonthly service cost ($2,290.00) shall be due thirty (30) days from the 
Go-Live date. 

Contractor may submit invoices for compensation no more often than monthly, but only after the 
services for which the invoices are submitted have been completed. An original invoice plus one 
copy are due within fifteen (15) days of the end of the month except the final invoice which must 
be received no later than sixty (60) days after this Agreement expires. Invoices shall designate the 
nature of the services performed and/or the goods provided. 

VI. GENERAL CONDITIONS 

A. Indemnification 

Contractor shall protect and defend at Contractor's expense, counsel being subject to the 
City's approval, and indemnify and hold harmless the City and the City's officers, 
employees, volunteers, and agents from and against any and all losses, penalties, fines, 
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damages, settlements, judgments, claims, costs, charges, expenses, or liabilities, including 
any award of attorney fees and any award of costs, in connection with or arising directly 
or indirectly out of any act or omission by the Contractor or by any officer, employee, 
agent, invitee, subcontractor, or sublicensee of the Contractor. The provisions and 
obligations of this section shall survive the expiration or earlier termination of this 
Agreement for a period of five years following such expiration or earlier termination. To 
the extent considered necessary by the City Manager, any sums due Contractor under this 
Agreement may be retained by City until all of City's claims for indemnification pursuant 
to this Agreement have been settled or otherwise resolved, and any amount withheld shall 
not be subject to payment of interest by City. 

B. Intellectual Property 

Contractor shall protect and defend at Contractor's expense, counsel being subject to the 
City's approval, and indemnify and hold harmless the City from and against any and all 
losses, penalties, fines, damages, settlements, judgments, claims, costs, charges, royalties, 
expenses, or liabilities, including any award of attorney fees and any award of costs, in 
connection with or arising directly or indirectly out of any infringement or allegation of 
infringement of any patent, copyright, or other intellectual property right in connection 
with the Contractor's or the City's use of any copyrighted, patented or un-patented 
invention, process, article, material, or device that is manufactured, provided, or used 
pursuant to this Agreement. If the Contractor uses any design, device, or materials 
covered by letters, patent or copyright, it is mutually agreed and understood without 
exception that the bid prices shall include all royalties or costs arising from the use of such 
design, device, or materials in any way involved in the work. 

C. Termination for Cause 

The aggrieved party may terminate this Agreement for cause if the party in breach has not 
corrected the breach within ten (10) days after written notice from the aggrieved party 
identifying the breach. The City Manager may also terminate this Agreement upon such 
notice as the City Manager deems appropriate under the circumstances in the event the 
City Manager determines that termination is necessary to protect the public health or 
safety. The parties agree that if the City erroneously, improperly or unjustifiably terminates 
for cause, such termination shall be deemed a termination for convenience, which shall be 
effective thirty (30) days after such notice of termination for cause is provided. 

This Agreement may be terminated for cause for reasons including, but not limited to, 
Contractor's repeated (whether negligent or intentional) submission for payment of false 
or incorrect bills or invoices, failure to perform the Work to the City's satisfaction; or 
failure to continuously perform the work in a manner calculated to meet or accomplish 
the objectives as set forth in this Agreement. 

D. Termination for Convenience 

The City reserves the right, in its best interest as determined by the City, to cancel this 
contract for convenience by giving written notice to the Contractor at least thirty (30) days 
prior to the effective date of such cancellation. In the event this Agreement is terminated 
for convenience, Contractor shall be paid for any services performed to the City's 
satisfaction pursuant to the Agreement through the termination date specified in the 
written notice of termination. Contractor acknowledges and agrees that he/she/it has 
received good, valuable and sufficient consideration from City, the receipt and adequacy 

Granicus Contract for Services - 041612 - SSAE16 Compliance (final - 1).doc Page 3 



CAM #25-0394 
Exhibit 1 

Page 4 of 31

of which are hereby acknowledged by Contractor, for City's right to terminate this 
Agreement for convenience. 

Rights upon Termination. Upon any expiration or termination of this Agreement, unless 
otherwise expressly provided in an exhibit to this Agreement: 

(a) Client's right to access or use the Granicus Solution, including Granicus Software, 
terminates and Granicus has no further obligation to provide any services; 

(b) Client has the right to keep any purchased hardware, provided that Client removes 
and/or uninstalls any Granicus Software on such hardware. However, if Client has 
received hardware as part of a Granicus Open Platform Suite solution ("Open 
Platform Hardware"), Client understands that upon termination of this Agreement, 
Client shall immediately return the Open Platform Hardware to Granicus, Inc. The 
Open Platform Hardware must be returned within fifteen (15) days of termination, 
and must be in substantially the same condition as when originally shipped, subject 
only to normal wear and tear; and 

Obligations upon Termination. Upon any termination of this Agreement, 

(a) The parties shall remain responsible for any payments that have become 
due and owing up to the effective date of termination; 

(b) The provisions of certain sections of the agreement, and applicable 
provisions of the Exhibits intended to survive, shall survive termination of this 
Agreement and continue in full force and effect; 

( c) Pursuant to the Termination or Expiration Options Regarding Content, 
Granicus shall allow the Client access to the Client's Content, including, but not limited 
to, all video recordings, timestamps, indices, and cross-referenced documentation for as 
long as required by the Florida public records law and corresponding retention schedules 
for retention of public records. The Client shall also have the option to order hard copies 
of the Content in the form of compact discs or other equivalent format; and 

( d) Granicus has the right to delete Content after the time required by Florida 
law and corresponding retention schedules for retention of public records. 

E. Cancellation for Unappropriated Funds 

The City reserves the right, in its best interest as determined by the City, to cancel this 
contract for unappropriated funds or unavailability of funds by giving written notice to the 
Contractor at least thirty (30) days prior to the effective date of such cancellation. The 
obligation of the City for payment to a Contractor is limited to the availability of funds 
appropriated in a current fiscal period, and continuation of the contract into a subsequent 
fiscal period is subject to appropriation of funds, unless otherwise provided by law. 

F. Insurance 

The Contractor shall furnish proof of insurance requirements as indicated below. The 
coverage is to remain in force at all times during the contract period. The following 
minimum insurance coverage is required. The commercial general liability insurance 
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policy shall name the City of Fort Lauderdale, a Florida municipality, as an "additional 
insured." This MUST be written in the description section of the insurance certificate, even 
if there is a check-off box on the insurance certificate. Any costs for adding the City as 
"additional insured" shall be at the Contractor's expense. 

The City of Fort Lauderdale shall be given notice 10 days prior to cancellation or 
modification of any required insurance. The insurance provided shall be endorsed or 
amended to comply with this notice requirement. In the event that the insurer is unable to 
accommodate, it shall be the responsibility of the Contractor to provide the proper notice. 
Such notification will be in writing by registered mail, return receipt requested and 
addressed to the Procurement Services Division. 

The Contractor's insurance must be provided by an A.M. Best's "A-"rated or better 
insurance company authorized to issue insurance policies in the State of Florida, subject to 
approval by the City's Risk Manager. Any exclusions or provisions in the insurance 
maintained by the contractor that excludes coverage for work contemplated in this 
solicitation shall be deemed unacceptable, and shall be considered breach of contract. 

Workers' Compensation and Employers' Liability Insurance 

Limits: Workers' Compensation - Per Chapter 440, Florida Statutes 
Employers' Liability - $500,000 

Any firm performing work for or on behalf of the City of Fort Lauderdale must provide 
Workers' Compensation insurance. Exceptions and exemptions can only be made, by the 
City's Risk Manager, if they are in accordance with Florida Statutes. 

Commercial General Liability Insurance 

Covering premises-operations, products-completed operations, independent contractors 
and contractual liability. 

Limits: Combined single limit bodily injury/property damage $1,000,000. 

This coverage must include, but not limited to: 
a. Coverage for the liability assumed by the contractor under the 

indemnity provision of the contract. 
b. Coverage for Premises/Operations 
c. Products/Completed Operations 
d. Broad Form Contractual Liability 
e. Independent Contractors 

Automobile Liability Insurance 

Covering all owned hired and non-owned automobile equipment. 

Limits: Bodily injury 

Property damage 

$250,000 each person, 
$500,000 each occurrence 
$100,000 each occurrence 

Certificate holder should be addressed as follows: 
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City of Fort Lauderdale 
Procurement Services Division 
100 N. Andrews Avenue, Room 619 
Ft. Lauderdale, FL 33301 

G. Environmental, Health and Safety 

Contractor shall place the highest priority on health and safety and shall maintain a safe 
working environment during performance of the Work. Contractor shall comply, and 
shall secure compliance by its employees, agents, and subcontractors, with all applicable 
environmental, health, safety and security laws and regulations, and performance 
conditions in this Agreement. Compliance with such requirements shall represent the 
minimum standard required of Contractor. Contractor shall be responsible for examining 
all requirements and determine whether additional or more stringent environmental, 
health, safety and security provisions are required for the Work. Contractor agrees to 
utilize protective devices as required by applicable laws, regulations, and any industry or 
Contractor's health and safety plans and regulations, and to pay the costs and expenses 
thereof, and warrants that all such persons shall be fit and qualified to carry out the Work. 

H. Standard of Care 

Contractor represents that he/she/it is qualified to perform the Work, that Contractor and 
his/her/its subcontractors possess current, valid state and/or local licenses to perform the 
Work, and that their services shall be performed in a manner consistent with that level of 
care and skill ordinarily exercised by other qualified contractors under similar 
circumstances. 

I. Rights in Documents and Work 

Any and all reports, photographs, surveys, and other data and documents provided or 
created in connection with this Agreement are and shall remain the property of City; and 
Contractor disclaims any copyright in such materials. In the event of and upon 
termination of this Agreement, any reports, photographs, surveys, and other data and 
documents prepared by Contractor, whether finished or unfinished, shall become the 
property of City and shall be delivered by Contractor to the City's Contract Administrator 
within seven (7) days of termination of this Agreement by either party. Any 
compensation due to Contractor shall be withheld until Contractor delivers all documents 
to the City as provided herein. 

J. Audit Right and Retention of Records 

City shall have the right to audit the books, records, and accounts of Contractor and 
Contractor's subcontractors that are related to this Agreement. Contractor shall keep, and 
Contractor shall cause Contral:lor's subcontractors to keep, such books, records, and 
accounts as may be necessary in order to record complete and correct entries related to 
this Agreement. All books, records, and accounts of Contractor and Contractor's 
subcontractors shall be kept in written form, or in a form capable of conversion into written 
form within a reasonable time, and upon request to do so, Contractor or Contractor's 
subcontractor, as applicable, shall make same available at no cost to City in written form. 
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Contractor and Contractor's subcontractors shall preserve and make available, at 
reasonable times for examination and audit by City in Broward County, Florida, all 
financial records, supporting documents, statistical records, and any other documents 
pertinent to this Agreement for the required retention period of the Florida public records 
law, Chapter 119, Florida Statutes, as may be amended from time to time, if applicable, 
or, if the Florida Public Records Act is not applicable, for a minimum period of three (3) 
years after termination of this Agreement. If any audit has been initiated and audit 
findings have not been resolved at the end of the retention period or three (3) years, 
whichever is longer, the books, records, and accounts shall be retained until resolution of 
the audit findings. If the Florida public records law is determined by City to be applicable 
to Contractor and Contractor's subcontractors' records, Contractor and Contractor's 
subcontractors shall comply with all requirements thereof; however, Contractor and 
Contractor's subcontractors shall violate no confidentiality or non-disclosure requirement 
of either federal or state law. Any incomplete or incorrect entry in such books, records, 
and accounts shall be a basis for City's disallowance and recovery of any payment upon 
such entry. 

Contractor shall, by written contract, require Contractor's subcontractors to agree to the 
requirements and obligations of this Section. 

The Contractor shall maintain during the term of the contract all books of account, 
reports and records in accordance with generally accepted accounting practices and 
standards for records directly related to this contract. 

The Contractor represents that its primary data center is provided by OpSource, Inc., a 
Delaware corporation. The Contractor shall ensure that OpSource, Inc., or such other 
repository of the City's records pursuant to this Agreement is SSAE 16 compliant at all 
times during the term of this Agreement. Granicus will continue to maintain a compliant 
data center to the SSAE 16 standard or subsequent equivalent. 

The Contractor shall maintain and facilitate inspection and copying of, or ensure that 
OpSource, Inc., and any other subcontractor maintain and facilitate inspection and 
copying of the City's records that are in the Contractor's custody or in OpSource, Inc's, 
or any other subcontractor's custody in accordance with all Florida laws governing public 
records for the period of time required by the Florida public records law and 
corresponding retention schedules governing public records. 

K. Public Entity Crime Act 

Contractor represents that the execution of this Agreement will not violate the Public 
Entity Crime Act, Section 287.133, Florida Statutes, as may be amended from time to 
time, which essentially provides that a person or affiliate who is a contractor, consultant, 
or other provider and who has been placed on the convicted vendor list following a 
conviction for a public entity crime may not submit a bid on a contract to provide any 
goods or services to City, may not submit a bid on a contract with City for the 
construction or repair of a public building or public work, may not submit bids on leases 
of real property to City, may not be awarded or perform work as a contractor, supplier, 
subcontractor, or consultant under a contract with City, and may not transact any business 
with City in excess of the threshold amount provided in Section 287.017, Florida Statutes, 
as may be amended from time to time, for category two purchases for a period of 3 6 
months from the date of being placed on the convicted vendor list. Violation of this 
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section shall result in termination of this Agreement and recovery of all monies paid by 
City pursuant to this Agreement, and may result in debarment from City's competitive 
procurement activities. 

L. Independent Contractor 

Contractor is an independent contractor under this Agreement. Services provided by 
Contractor pursuant to this Agreement shall be subject to the supervision of the 
Contractor. In providing such services, neither Contractor nor Contractor's agents shall 
act as officers, employees, or agents of City. No partnership, joint venture, or other joint 
relationship is created hereby. City does not extend to Contractor or Contractor's agents 
any authority of any kind to bind City in any respect whatsoever. 

M. Inspection and Non-Waiver 

Contractor shall permit the representatives of CITY to inspect and observe the Work at 
all times. 

The failure of the City to insist upon strict performance of any other terms of this 
Agreement or to exercise any rights conferred by this Agreement shall not be construed by 
Contractor as a waiver of the City's right to assert or rely on any such terms or rights on 
any future occasion or as a waiver of any other terms or rights. 

N. Assignment and Performance 

Neither this Agreement nor any right or interest herein shall be assigned, transferred, or 
encumbered without the written consent of the other party. In addition, Contractor shall 
not subcontract any portion of the work required by this Agreement, except as provided in 
the Schedule of Subcontractor Participation. City may terminate this Agreement, effective 
immediately, if there is any assignment, or attempted assignment, transfer, or 
encumbrance, by Contractor of this Agreement or any right or interest herein without City's 
written consent. 

Contractor represents that each person who will render services pursuant to this 
Agreement is duly qualified to perform such services by all appropriate governmental 
authorities, where required, and that each such person is reasonably experienced and 
skilled in the area(s) for which he or she will render his or her services. 

Contractor shall perform Contractor's duties, obligations, and services under this 
Agreement in a skillful and respectable manner. The quality of Contractor's performance 
and all interim and final product(s) provided to or on behalf of City shall be comparable to 
the best local and national standards. 

In the event Contractor engages any subcontractor in the performance of this Agreement, 
Contractor sha]] ensure that all of Contractor's subcontractors perform in accordance with 
the terms and conditions of this Agreement. Contractor shall be fully responsible for all of 
Contractor's subcontractors' performance, and liable for any of Contractor's 
subcontractors' non-performance and all of Contractor's subcontractors' acts and 
omissions. Contractor shall defend at Contractor's expense, counsel being subject to 
City's approval or disapproval, and indemnify and hold City and City's officers, 
employees, and agents harmless from and against any claim, lawsuit, third party action, 
fine, penalty, settlement, or judgment, including any award of attorney fees and any award 
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of costs, by or in favor of any of Contractor's subcontractors for payment for work 
performed for City by any of such subcontractors, and from and against any claim, 
lawsuit, third party action, fine, penalty, settlement, or judgment, including any award of 
attorney fees and any award of costs, occasioned by or arising out of any act or omission 
by any of Contractor's subcontractors or by any of Contractor's subcontractors' officers, 
agents, or employees. Contractor's use of subcontractors in connection with this 
Agreement shall be subject to City's prior written approval, which approval City may 
revoke at any time. 

0. Conflicts 

Neither Contractor nor any of Contractor's employees shall have or hold any continuing 
or frequently recurring employment or contractual relationship that is substantially 
antagonistic or incompatible with Contractor's loyal and conscientious exercise of judgment 
and care related to Contractor's performance under this Agreement. 

Contractor further agrees that none of Contractor's officers or employees shall, during the 
term of this Agreement, serve as an expert witness against City in any legal or 
administrative proceeding in which he, she, or Contractor is not a party, unless compelled 
by court process. Further, Contractor agrees that such persons shall not give sworn 
testimony or issue a report or writing, as an expression of his or her expert opinion, which 
is adverse or prejudicial to the interests of City in connection with any such pending or 
threatened legal or administrative proceeding unless compelled by court process. The 
limitations of this section shall not preclude Contractor or any persons in any way from 
representing themselves, including giving expert testimony in support thereof, in any action 
or in any administrative or legal proceeding. 

In the event Contractor is permitted pursuant to this Agreement to utilize subcontractors to 
perform any services required by this Agreement, Contractor agrees to require such 
subcontractors, by written contract, to comply with the provisions of this section to the 
same extent as Contractor. 

P. Schedule and Delays 

Time is of the essence in this Agreement. By signing, Contractor affirms that it believes 
the schedule to be reasonable; provided, however, the parties acknowledge that the 
schedule might be modified as the City directs. 

Q. Materiality and Waiver of Breach 

City and Contractor agree that each requirement, duty, and obligation set forth herein was 
bargained for at arm's-length and is agreed to by the parties in exchange for quid pro quo, 
that each is substantial and important to the formation of this Agreement and that each is, 
therefore, a material term hereof. 

City's failure to enforce any provision of this Agreement shall not be deemed a waiver of 
such provision or modification of this Agreement. A waiver of any breach of a provision 
of this Agreement shall not be deemed a waiver of any subsequent breach and shall not be 
construed to be a modification of the terms of this Agreement. 
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R. Compliance with Laws 

Contractor shall comply with all applicable federal, state, and local laws, codes, 
ordinances, rules, and regulations in performing Contractor's duties, responsibilities, and 
obligations pursuant to this Agreement. 

S. Severance 

In the event a portion of this Agreement is found by a court of competent jurisdiction to be 
invalid or unenforceable, the provisions not having been found by a court of competent 
jurisdiction to be invalid or unenforceable shall continue to be effective. 

T. Limitation of Liability 

The City desires to enter into this Agreement only if in so doing the City can place a limit 
on the City's liability for any cause of action for money damages due to an alleged breach 
by the City of this Agreement, so that its liability for any such breach never exceeds the 
sum of $1,000. Contractor hereby expresses its willingness to enter into this Agreement 
with Contractor's recovery from the City for any damage action for breach of contract or 
for any action or claim arising from this Agreement to be limited to a maximum amount of 
$1,000 less the amount of all funds actually paid by the City to Contractor pursuant to this 
Agreement. 

Accordingly, and notwithstanding any other term or condition of this Agreement, 
Contractor hereby agrees that the City shall not be liable to Contractor for damages in an 
amount in excess of $1,000 which amount shall be reduced by the amount actually paid by 
the City to Contractor pursuant to this Agreement, for any action for breach of contract or 
for any action or claim arising out of this Agreement. Nothing contained in this paragraph 
or elsewhere in this Agreement is in any way intended to be a waiver of the limitation 
placed upon City's liability as set forth in Article 768.28, Florida Statutes. 

To the maximum extent permitted by applicable law, Granicus and its suppliers and 
licensors shall not be liable for any indirect, special, incidental, consequential, or punitive 
damages, whether foreseeable or not, including but not limited to: those arising out of 
access to or inability to access the services, software, content, or related technical 
support; damages or costs relating to the loss of: profits or revenues, goodwill, data 
(including loss of use or of data, loss or inaccuracy or corruption of data); or cost of 
procurement of substitute goods, services or technology, even if advised of the possibility 
of such damages and even in the event of the failure of any exclusive remedy. In no event 
will Granicus' and its suppliers' and licensors' liability exceed the amounts paid by client 
under this agreement regardless of the form of the claim (including without limitation, any 
contract, product liability, or tort claim (including negligence, statutory or otherwise). 

U. Jurisdiction, Venue, Waiver, Waiver of Jury Trial 

This Agreement shall be interpreted and construed in accordance with and governed by 
the laws of the State of Florida. Venue for any lawsuit by either party against the other 
party or otherwise arising out of this Agreement, and for any other legal proceeding, shall 
be in the Seventeenth Judicial Circuit in and for Broward County, Florida, or in the event 
of federal jurisdiction, in the Southern District of Florida, Fort Lauderdale Division. 
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In the event Contractor is a corporation organized under the laws of any province of 
Canada or is a Canadian federal corporation, the City may enforce in the United States of 
America or in Canada or in both countries a judgment entered against the Contractor. The 
Contractor waives any and all defenses to the City's enforcement in Canada of a judgment 
entered by a court in the United States of America. 

V. Amendments 

No modification, amendment, or alteration in the terms or conditions contained herein 
shall be effective unless contained in a written document prepared with the same or 
similar formality as this Agreement and executed by the Mayor-Commissioner and/or City 
Manager, as determined by City Charter and Ordinances, and Contractor or others 
delegated authority to or otherwise authorized to execute same on their behalf. 

W. Prior Agreements 

This document represents the final and complete understanding of the parties and 
incorporates or supersedes all prior negotiations, correspondence, conversations, 
agreements, and understandings applicable to the matters contained herein. The parties 
agree that there is no commitment, agreement, or understanding concerning the subject 
matter of this Agreement that is not contained in this written document. Accordingly, the 
parties agree that no deviation from the terms hereof shall be predicated upon any prior 
representation or agreement, whether oral or written. 

X. Payable Interest 

Except as required and provided for by the Florida Local Government Prompt Payment 
Act, City shall not be liable for interest for any reason, whether as prejudgment interest 
or for any other purpose, and in furtherance thereof Contractor waives, rejects, 
disclaims and surrenders any and all entitlement it has or may have to receive interest in 
connection with a dispute or claim based on or related to this Agreement. 

Y. Representation of Authority 

Each individual executing this Agreement on behalf of a party hereto hereby represents 
and warrants that he or she is, on the date he or she signs this Agreement, duly 
authorized by all necessary and appropriate action to execute this Agreement on behalf of 
such party and does so with full legal authority. 

AA. Uncontrollable Circumstances ("Force Maieure") 

The City and Contractor will be excused from the performance of their respective 
obligations under this agreement when and to the extent that their performance is delayed 
or prevented by any circumstances beyond their control including, fire, flood, explosion, 
strikes or other labor disputes, act of God or public emergency, war, riot, civil 
commotion, malicious damage, act or omission of any governmental authority, delay or 
failure or shortage of any type of transportation, equipment, or service from a public 
utility needed for their performance, provided that: 

A. The non performing party gives the other party prompt written notice describing 
the particulars of the Force Majeure including, but not limited to, the nature of the 
occurrence and its expected duration, and continues to furnish timely reports with respect 
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thereto during the period of the Force Majeure; 

B. The excuse of performance is of no greater scope and of no longer duration than 
is required by the Force Majeure; 

C. No obligations of either party that arose before the Force Majeure causing the 
excuse of performance are excused as a result of the Force Majeure; and 

D. The non-performing party uses its best efforts to remedy its inability to perform. 
Notwithstanding the above, performance shall not be excused under this Section for a 
period in excess of two (2) months, provided that in extenuating circumstances, the City 
may excuse performance for a longer term. Economic hardship of the Contractor will not 
constitute Force Majeure. The term of the agreement shall be extended by a period equal 
to that during which either party's performance is suspended under this Section. 

BB. Scrutinized Companies 

This Section applies to any contract for goods or services of $1 million or more: 

The Contractor certifies that it is not on the Scrutinized Companies with Activities in 
Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy 
Sector List as provided in section 287.135, Florida Statutes (2011), as may be amended 
or revised. The City may terminate this Contract at the City's option if the Contractor is 
found to have submitted a false certification as provided under subsection (5) of section 
287.135, Florida Statutes (2011), as may be amended or revised, or been placed on the 
Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with 
Activities in the Iran Petroleum Energy Sector List. 

CC. Warranty Disclaimer 

Except as expressly provided herein, Granicus' services, software and deliverables are 
provided "as is" and Granicus expressly disclaims any and all express or implied 
warranties, including but not limited to implied warranties of merchantability, non
infringement of third party rights, and fitness for a particular purpose. Granicus does not 
warrant that access to or use of its software or services will be uninterrupted or error free. 
In the event of any interruption, Granicus' sole obligation shall be to use commercially 
reasonable efforts to restore access. 

DD. Use and Limitations 

Granicus agrees to provide Client with a revocable, non-transferable and non-exclusive 
license to access the Granicus Software listed in the Solution Description and a 
revocable, non-sub-licensable, non-transferable and non-exclusive right to use the 
Granicus Software. All Granicus Software is proprietary to Granicus and protected by 
intellectual property laws and international intellectual property treaties. Pursuant to this 
Agreement, Client may use the Granicus Software to perform its own work and work of 
its customers/constituents. Cancellation of the Client's Managed Services will also result 
in the immediate termination of the Client's Software license as described in this section 
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Except for the license granted by this agreement, Granicus retains all ownership and 
proprietary rights in and to the Granicus Software, and Client is not permitted, and will 
not assist or permit a third party, to: (a) utilize the Granicus Software in the capacity of a 
service bureau or on a time share basis; (b) reverse engineer, decompile or otherwise 
attempt to &~rive source code from the Granicus Software; ( c) to the extent it is a trade 
secret pursuant to Florida law, provide, disclose, or otherwise make available the 
Granicus Software, or copies thereof, to any third party; or ( d) to the extent it is a trade 
secret pursuant to Fiorida law, share, loan, or otherwise allow another Meeting Body, in 
or outside its jurisdiction, to use the Granicus Software, or copies thereof, except as 
expressly outlined in the Proposal. 

[ The reminder of this page left blank intentionally] 
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IN WITNESS WHEREOF, the City and the Contractor execute this Contract as follows: 

ATTEST 

By: (;"'=~ 
PrintName: = {r:,:,v-1'1:..,, 
Secretary 

(CORPORATE SEAL) 

~~i:~FOF fi:f !k!:,i-. 

ATTEST: -

Jc;-/(. 
JondaJnJosep~ 

By: __ A___,ll g'-=-.~----
City Manager 

Approved as to form: 

CONTRACTOR 

By:~ 
Print Name: £o ,e,,,"'f,t. 
President ltttJt(I~ 

foregoing instrument was acknowl~figed b5fore me this 7 day of 
---'L-::-uaLCJ----' 2012, by cd 11..aYJ, 1 t:J h, as president for 
Granicus In , a California corporation. ' ' - / 

(SEAL) N 
(Signature of Notary Public) 

~d/.v,AL Ii JoiAJt1~ 
(Print, Type, or Stamp Commissioned Name of 
Notary Pub lie) 

Personally Known, VoR Produced Identification __ _ 
Type of Identification Produced ________ _ 
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Jack Melnicoff 
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(352)514-4653 
jackm@granicus.com 

• Government Transparency and Agenda Workflow Solutions 
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Granicus Proposal to the City of Fort Lauderdale 

01·23-2012 

Lee Feldman 

City Manager 

City of Fort Lauderdale 

Lee, 

Thank you for considering Granicus. We are very confident in our abilities to make an immediate 

impact and help support your further transparency, citizen participation, and public meeting workflow 

initiatives while helping to increase efficiency and reduce costs. 

This proposal provides a summary of the Citl/s requirements, our proposed solution along with 

detailed pricing, and is in accordance with the RFP titled: "Legislative Management System: Agenda 

Management, Voting, Streaming Video, and Minutes Automation". Granicus was awarded this 

contract after a formal RFP process on December 20th 2011. The investment portion is specific to the 

City of Fort Lauderdale and includes all training, software, hardware, 24/7/365 support, professional 

services, installation and implementation. 

Over 950 jurisdictions have selected Granicus as a partner to help them build trust with citizens, reduce 

staff time spent on processing meetings, and engage citizens in productive new ways. Granicus has 

over 25 years of government-focused experience which has allowed us to develop tools with the 

Government in mind and meet the market demand. We hope that you enjoy being part of the 

Granicus client family. 

Most Sincerely, 

Jack Melnicoff 

Software Sales Executive 

{352)514-4653 

Granicus, Inc. 

2 
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EXHIBIT A 

®9[QQig£Y.§• Proposal 

Summary of Needs/Goals 
Overall the City of Fort Lauderdale has an agenda management system, minutes annotation tools and 

web streaming. However none of these systems or tools are connected and the process in which 

information is collected was described as "clunky'' by Jeff Modarelli and Janda Joseph at our meeting 

December 16th. The below summarizes the primary business challenges we discovered in each area: 

Agenda Management system provided by NetFYl/emPower360 
o Forms filled out {CAR - Commission Action Report) to submit items via web 

11 Fields are not required and result in needless clean up time 
e Example a user is not required to select "ordinance" and then be directed 

to a specific form to be filled out for an item relating to an "ordiance" 
11 Further old items cannot be searched to verify the title of the item is accurate 

o Approval tracking system 
• Lack an escalation process, item could be delayed but doesn't happen often 
" lack easy visibility if another users is working on item, double work or inaccuracy 

in items creation 
'" Lack ability to add people internal or external users to ATS without IT 

involvement 
o Reporting tools 

11 Jone.fa does not have reporting tools to quickly have access to items that are; not 
agenda ready, need signatures, etc ... 

Minutes Annotation tools provided by OCR 
o Audio/Minutes are created in DCR and time stamping is done by Jeff. However, record is 

not linked to video and time stamping is not available to entire staff. 

Web streaming supported internally 
e Available only in WMV 
• Small pop up player 
• Not linked to agenda or minutes 
• Locally hosted and distributed 

Public facing page 

• Not connected or searchable across all items: 
o Agenda shell 
o Back up material through NetFYl/empower360 
o Vote Summary 
o Minutes 
o Media content is on another page 

Codification - Municode system is not integrated with agenda or minutes systems (City Attorney) 

3 
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t.\-g. • re n icus. ______ ,. __________ ·------·---·--·---.. --•··-----~---------·-··------·-·~!~.e.~.~~~--~ ·\~Olifr~(:t(fl~ --~ovt~fi)nHH\t 

Proposed Solution Benefits 
The benefit of the solution we recommend will provide an integrated public record that connects all 

systems, reduces the amount of time to create the elements of the record and is fully hosted. Below is 

a list that I believe represents the highlights of the solution. 

• Fully integrated public record that links; Agenda Management System, Minutes Annotation 

tools, Media Content, Vote Records and Integration to MuniCode 

• Easier tools for creation of content by providing; Reporting tools, Customized templates and 

one interface/process for time stamping for media and minutes annotation 

• Reduce staff time and costs of distribution by providing; a fully hosted and managed system, 

unlimited storage and distribution, intelligent routing to minimize impact of bandwidth for 

internal support, media content supported by multiple browsers and players and one webpage 

to find and search content 

4 
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Legislative Management Suite 
The Legislative Management Suite offers a complete and automated agenda workflow solution. Create 

agenda items and assign them to the appropriate agenda, making agenda creation seamless. Item 

approvals are done automatically- approvers are notified when it's their turn to review. Once the 

agenda is generated, a minutes report is automatically created with the same data. All attendance, 

actions, movers/seconders, votes and notes can be captured for the public record. This Suite also 

allows you to track legislation from inception through approvals and actions taken. Click here for more 

information on the Legislative Management Suite. 

• Agenda item drafting 

• Electronic approval process 

• Agenda packet generation and publication 

e Meeting minutes 

• Track and search legislative data 

Grankus® Open Platform 
The Granicus® Open Platform allows you to stream an unlimited number of meetings and events online 

and over mobile devices - play video in H.264* and Silverlight. Publish all of your content on line with 

indefinite retention schedules. Granicus Encoding Appliance gives you unlimited bandwidth and 

stornge as well as local live and on-demand streaming for up to 50 concurrent viewers. You can also 

access a library of community content and start publishing videos immediately. Finally, leverage an 

open architecture and connect in-house or third-party solutions to Granicus. Click here for more 

information on the Granicus Open Platform. 

• Stream unlimited meeting bodies and event,; 

• Indefinite retention schedules 

• Intelligent media routing 

• Community content library 

• Open architecture and SDK 

* In pilot, will be available to all customers upon release 
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Government Transparency Suite 
The Government Transparency Suite gives your citizens greater access to public meetings and records 

online. Take the next step towards greater transparency and link related documents to your video, 

offer your full agenda packet, and provide advanced searching of archives. Reach a broader audience 

Reach a broader audience with podcasting - download media in MP3 and MP4 formats (MP3, MP4) 

and view video offline. Granicus' reporting tools give you a detaited analysis of visitor statistics to help 

you better understand viewership trends. Click here for more information on the Government 

Transparency Suite. 

• Publish agenda packets with video 

• Link relevant materials 

• Build reports and analytics _1'11 .................. , 
--... p·."":::::, 

.......... ..,,. •. r-····-···· .• :,,,jr,.,.,.._.;.,I::'! : 

• Index videos live 
•-~ •J•~;.-; ( ___ ,_, .. ·- -l•--·----, .. A .. >< !. 

... -r.-w.::;:r; ::=.~ *.,!! 

• Offer downloadable formats (MP3 & MP4) 
.. 

Meeting Efficiency Suite 
The Meeting Efficiency Suite is a live meeting workflow solution that combines minutes with a 

meeting's recording. Capture and publish minutes, saving staff time and cutting administrative costs. 

Record roll-call, agenda items, speakers, motions, votes, and notes through a simple interface. After 

the meeting, finalize minutes quickly and easily in Microsoft Word'M. With Votelog, allow the public to 

track legislation, ordinances and even voting member records through your website. This Suite you can 

seamlessly integrate with agenda solutions already in place. Click here for more information on the 

Meeting Efficiency Suite. 

• Meeting preparation tools 

• Live minutes automation 

• Quick notes and text expansion 

• Minutes editing and publishing 

o Generate linked mim1t.es 
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Proposal 

ilegislatE~ Applkat'ion 
ilegislate is an iPad app that allows government officials to connect meeting agenda data to the iPad 

for taking notes, marking follow-up tasks, and reducing printing costs associated with agenda packet 

production. 

• Simple, Easy UI 

o Integrated, Seamless Synchronization 

Q Rapid Agenda Review with Supporting Material 

• Note--taking and bookmarking 

" Automated Backups 

Advanced Search 
Granicus' new search architecture produces faster, more reliable results. Search across public meeting 

archives - meeting or event data including agendas, minutes, notes, motions, votes and captions, 

When using the search engine, residents will receive links to specific points in meetings in which the 

discussion of the searched word(s) occurred or links to the beginning of the videos in which the 

searched word(s) occurred. 
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Managed Services 
Granicus provides a comprehensive Managed Services package with every solution to ensure long

lasting success with our technologies while maximizing your solution's performance. Our fully managed 

and hosted infrastructure offers unlimited bandwidth, storage and the highest security standards of 

your data through a cloud-based platfonn. Our remote, proactive systems monitoring guarantees 

faster response time, predicts problems before they arise, and helps reduce the cost of IT support and 

maintenance. 

The Granicus team works around-the-dock to ensure your applications are protected and operating 

smoothly. You also receive continual access to advanced learning tools and the hands-on support, 

knowledge, and expertise of our skilled Support Engineers and Customer Advocacy professionals. 

8 
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Key Benefits of G ranicus' Solution 
• World's most experienced provider of government transparency, citizen participation, meeting 

efficiency, /egistative management, and training management solutions with: 

o Over 950 clients in all 50 states, at every level of government 

o Over 31 million government webcasts viewed 

o More than 265,350 government meetings online 

e First fully integrated legislative workflow management system for local government 

o Open API architecture and SDK allow for seamless integrations with systems already in place 

o Native iPad application for agenda viewing, note-taking, bookmarking and supporting material 
review 

• Media content compatible on multiple browsers 
• Truly unlimited storage and distribution for al! meeting bodies and non-meeting content 

11 Indefinite retention schedules for al! archived meeting and non-meeting content 

1 Media content supported on both PC/Mac systems AND on mobile systems such as Apple 1OS, 
Android, and Blackberry 

• Customized web integration to match the look and feel of the client's webpage 
g Media content supported in multiple media formats such as Flash, Windows Media, Silverlight, 

i➔TMLS 

• Software to allow content created to be shared over social networks 
• Minutes annotation tools that can integrate with Microsoft Word to allow minutes to be built in 

Word while leveraging the indexed video of the meeting for reference 

• Minutes annotation tools that allow publishing the Minutes in PDF Format but still includes 
links to the audio/video webcast within the PDF 

o Reporting tools to track a detailed analysis of visitor trends 

• Only government webcasting service to provide encoding, minutes annotation, transcription, 

and closed captioning services 

e Access library of peer-created government media content from over 950 Granict1s users 

• 24/7 /365 customer service and support 

• 97% customer satisfaction rating, 99% client retention rating 

• Ranked 185 on Deloitte 500 fastest growing companies 

o Ranked 419 on 1nc 500 fastest growing companies 

c Client Success stories are available here: http://www.granicus.com/Clients/Case-Studies.aswc 
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Future Possibilities 
CitiZ(~n Participation Suite 

EXHIBIT A 

The Citizen Participation Suite allows you to seamlessly collect feedback from citizens on items tied to 

upcoming meetings. Reduce the administrative overhead of collecting, organizing, and managing 

citizen feedback through an online form available on your website. Automatically produce and 

distribute a consolidated report of comments to help elected members better understand the opinions 

of citizens before making policy decisions. Click here for more information on the Citizen Participation 

Suite. 

• Online comment form with related documents 

e Website integration 

• Get text and video comments on 

agenda items 

., Build and distribute a consolidated 

report 

• Agenda integration 

;,;;..,...:,i?~ .-.1 

.......... , ·~·~ 

·-··-· . O••~.,.., 
. -~~~~~•~}~i~~-''~····-····, 

Eiectrorrk Voting and Public Displays (suite add~ons) 

~--,_~ ---:__c-., .. ::7·.- - -
·:·:;?,'-~-~;~-':~+-

This addition to the Meeting Efficiency Suite gives elected officials a new way to participate in public 

meetings using touch-screen displays to record motions and votes as well as request to speak. View full 

agendas, supporting materials, the current item, speakers and vote results all from the touch-screen 

display. Record actions directly from elected members and ensure greater accuracy. Help your 

audience follow fast-paced meetings with a public display that shows current item, vote results and 

more. 

" Touch-screen displays 

• Digital speaker queue 

<l) Vote and roll call automation 

• Review paperless agenda packets 

11 
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EXHIBIT A 

Proposal 

Training Management Suite 
The Training Management Suite is an easy way to create, manage, and deliver online video training for 

staff and citizens. Web-based access allows you to manage and update content anywhere, at anytime. 

Synchronize video with course materials including documents, graphics, or presentations. Comply with 

state and federal training mandates through exam certifications and result tracking. Integrate with 

Learning Management Systems (LMS) and Enterprise Resource Planning (ERP) solutions. Click here for 

more information on the Training Management Suite. 

• Trainee portal and transcript tracking 

• Training course and exam builder 

• Export training results 

• Create certificates of completion 

• API integrations 

Closed Captioning Services 
• Engage new audiences and support ADA (Americans with Disabilities Act) compliance with closed 

captioning for your meetings. Give your audience greater accessibility and allow them to search 

archivesfor any word spoken during the meeting. Captions can be recorded in real-time or added to 

archive meetings. 

Mobile Encoder 
Involve citizens in meetings or special events that are held off-site or in hard-to-reach locations over 

the Web with Mobile Encoder. Simply connect your existing audio/video source to a laptop computer 

and stream the event to your website live or on-demand, with or without an Internet connection. 

Index in real-time and run the event like any other Granicus meeting. 

12 
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Granicus Clients in Florida 
• Florida State Public Service Commission 

" Canaveral Port Author 

o Village of Pinecrest 

• Town of Highland Bch 

e Town of Laud. by the Sea 

• Town of Palm Beach 

• City of Dunedin 

c City of Delray Beach 

• City of North Port 

• City of Cocoa Beach 

a City of Deerfield Bch 

a City of Pompano Bch 

., City of Belle Glade 

e City of Coconut Creek 

• City of Palm Bay 

e City of Oidsmar 

o City of Plantation 

• City of Clearwater 

e City of Coral Gables 

• City of Sunrise 

• City of Boca Raton 

• City of Cooper City 

• City of Oakland Park 

13 

EXHIBIT A 

Proposal 

• City of Eustis 

• City of Sunny Isle 

• City of Safety Harbor 

• Citv of St. Pete 

., City of Gainesville 

• City of Port St. Lucie 

• City of Sarasota 

• City of Naples 

• City of Miami 

• City of Doral 

• Miami-Dade County 

• Alachua County 

• Broward County 

• Nassau County 

• Citrus County 

• Highlands County 

• Sarasota County 

• Sumter County 

• Marion County 

• Martin County 

• Osceola County 

• Charlotte County 

• Collier County 
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EXHIBIT A 

Investment 

Pro'ect Mana ement and 

en Platform Suite 

vernment Tra 

Project Road Map 
- -, - -

, Item , l Date c;o~tact , 1 
,, , . ,,, 

Presentation - On-site 12-16-11 Jeff Modarelli 

Follow Up Presentation - On-site 12-19-11 Lee Feldman 

Project Summary Delivered 12-27-11 Lee Feldman 

Finalized Project Summary and P_roposal Delivered 01-23-12 Lee Feldman & Kirk Bluffington 

Network Assessment Call 

Project Approved 

Work Order Received 

Contract Executed 

Project Kick Off Call 

Hardware Shipped 

Software Installed and Configured 

Solution Deployment Validated 

Training Completed 

Internal Go-live 

System Accepted 

Go live to the Public - Project Successful! 

14 
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INDi:pENDENT SERVICE AUDITOR'S REPORT 

To OpSouroe, Inc.: 

EXHIBITS 

.BRIGHTLINE 

We have examined OpSource, sno.·s (''OpSooroe· or the "service organlmlion8) description of rs 
opsource managed hosllg services system ror pmviiing managed hoBilng aemca perfolmed at the 
Ashburn, Virginia. Santa Clara. cauromta. at\d London. Unl1Bd KlnQdom. facll1ifi and 1'e $Ub6etvioo 
orgenizatlons _Equinlx.- lnc.'s ("Equinlxj and lnterxlan's C'lntendon") delcr)pl(an of 1$liMnt aspects of their 
data center hosling ~ throughoutihe period August 1. 2010, to.Jliy 31, 2011, (the "description") 
and the sullablllty of lhe design and opBl8flng effeclv8hess of OpSouma"s, Equfnb(s. and lnteooon's 
controls to achiew 1he mle1ed ccnlrol abjeclives 8laled in the desci1ptfon. Equllix and lntarxlon are 
independent servk:e ~ that provkla data canwr hosting senlce8 to OpSctroe. OpSouroe'e 
description includes a description • of E.qulnlra ·aild lilterxion"s data center hCJ6.tlng services used by 
OpSource to pJ'01'ide managed hosting services for 118 user entities, as wall as relevant control objectives 
and controls of Equlnlx .and lmer:xkln. The dssmiptlon Indicates that certain control objectives spedfied in 
the deicriptioo can be achieved only if mmplementary user enlily controls cmlarJ1)laled In the design of 
~•,. Equinix."s, and Jnfendon"• contrafs are auitably deaigned •~ ~fMI. ti1coo9 ...WO 
relaied controls at the servkle organfzatk)n and eUbserViDD organiZatiol& We haVe not evaluated the 
suitabJ1ily of the desfgn or operating el'feclivenass of 8llch complementary user amity controls. 

OpSoun:e uses Olgllal Realf¥Trust, Inc. ("ORT") for aspeC(s of 18 da1a center hostilg. The deslJ'.,UOO in 
&don 3 includes only the control objectives and rela1ed eon1mls of Oj)Sooree, Eqtjnlx., and Intend.on 
arid excludes the confrol objectives and related conirOJs of ORT. 011' examination did not extend to 
controls at DRT. 

In Section 2, OpSouroo,. Equlnfx, end lntencion have provided their asaertlons about the fairness of the 
presentafon of the tl&sa1pllon and sultability w the deqJn and opera1iJ11 effecllvenes& of lhe control& to 
achieve tie relafed conlml objecllves staled il the da~flon. Op&roroe, Equinbc, and lntendon are 
responsible for preparing the descrlptlo11 and for th& aaserti<lns, includlng the completeness, accuracy, 
arn:l method of ~sen1alfon of lie deaaiptlan and the asserllon, providqJ the sesvlces covemd by the 
description, specifying the oontrol ob)ecflves and slating them in the descllpton, ldentlfylng 1h& risks tha1 
threaten 1he achievement of tie- conttol objedlvee. sel&Gling the crlelfa, and -designing, Implementing, 
and documenting controls to achleVe the lVlatad con1ml abjecllYes atatad in Iha deacription. 

Our maponslbllifV is to expmss an aplnian on the faimess of the preaenlatlon of the description and on 
the sulfabllly cf the design and opel\\tlng etrect1veness of 1he conlmls to achfeYe 1he related control 
objective& stated in the deacriptioo,. b8$lld on our illXi!lmlnation. We conducted our examination in 
aooardance with attestation standard8 established by the American lnsllwta of Certified Public 
Accountants. Those standards niqulre that we plan and perform our examination to obtain reaaonable 
assurance aboot whether, in aB material reepac.ts, -the description is falrly presented and the controls were 
sUitablllty designed and operating etrecttvely to achieve the mlat8d oontml ob}ec:tlves stated in the 
d"80ipfion Uvoughout the pedod August 1, 2010, to July 31, 2011. 

An examination Df a desa'Jplfon of s servJce organLmtlon'a syatsm and tb& sultablllly of the design and 
operating effec\iwnass of 1he servrce orge.nimtion's corttrols to achieve fhG mlaied control objectives 
staled in Iha deecrlplfon trwolvea perfQrming procedures fo obtain evidence a>out the fairness of the 
preeanlation of tlla d88Crlp1lon and the BUilebilily of 1he desfgn and opemUng eff8ctlveness of those 
oontrols to achieve the .related oonfml objecltves stated in the ~on. Our pmceduree lncfuded 
assessing the liskB that 1he de~n Is not fairly presented and 1hat the controls were not suitably 
designed or operating. effecttvaty to acNeva Ute related c:ontml oblootlves stated in the deOOription. Our 
procedures elso included testing Ile operating effecflveness of those oonlmts 1hat we consider necessary 
to pJOVide reasonable aasurance that the l'8lated control objecUves stated In the description were 
achieved. An examination engagemant of thi& 4'p& also includes evaluating the mterall presentation of 
the descrlplion -1d lhe suimbility of Iha control objectives stated therein, and the suitability of tile criteria 
specified by 1h8 s8MC8 orgenlzatton and described In OpSource's, Equlnb(s, lrlterxion's assertions in 

Op8ouaee, Inc. 
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EXHIBITS 

Secllon 2. We beHeve that the evidence we obtained I$ sufficient and appropiate to provide a reasonable 
basis forouroi,lntoo. 

Because of thefr nature, controls at a service organization or subser,lce OJ'981'dz:aflon may not pravent, or 
detect ahd oorrect au errors or omission$ In r,rovl6Jg manag.-d hasting IIMC88. Also. the projedton to 
lhe fulure of any avaluetion of the fairness of the prv!Jem:!ltlon of tle deseriptlon, or oonclusions about the 
suitability Qf tba design or operating effectiveness of the controls to achieve Ille related con1rol objectives 
is simject to th9 risk 1hat contrnfs at a oorv!oe otgankation or subservlee organization may become 
inadequate or fall. 

ln our opinion. In all material respects. based on the criteria described In OpSource's, Equmix's, aoo 
lnterxion's. assertion$ In Section 2, 

e. the descripfion fairly presents OpSource's managed hooting seNices system and Equinix's. and 
lnterxton·s data cantf.lr hosting s8JVices used by OpSouroe to provide managed hosttng services 
for Its user entities -that wum designed and implemented 1hroughout 1he period August 1, 201 o, to 
July 31, 2011; 

b. the controls related to the cantroJ oD)eclfves of OpSouroe, Equinix and lntoodon stated in the 
description were wilubly designed to provide raasonable assurance that th& control objectives 
would be achl8\led Jf 1he oonfrols operated el'eciwely througbolt tile penod August 1, 2010, fo 
July 31, 2011, and user entllles appled the complementary user entity oontrols contemplated In 
the design of OpSource's confmls throughout 1he perlod August 1, 2010, to July 31, 2011; and 

c. the, controls of OpSource, Equinlx and lntarxian 1hat we msted, which together with the 
oompfementary user entity controls referred lo in the .scope paragraph of -this report, if operating 
~ely. we111- those necessary to provide reasonable assi.oanca lllat the control objectives 
staled in the description wer:e achieved, operated efl'ectlvely throoghout the period August 1. 
2010, to July 51, 2011. 

The speclftc controls tested and the nature, timing, and results of thosa tests are listed in Section 4 (the 
"Testing Matrices"). 

In Section 5, OpSource has provided a<ldltional information that is not a part of OpSourca's description. 
Such information bas not been subjected in the procedures applied in m examination of the description 
and of the suttebffly of design and operating effectiveness of oontrds to adlie,te the related control 
objeclives staled In the descriptton, and 3Cfflnfingly, we express no opinion m It. 

This report. Including the description of tne tests of controlS and results thereof in the T estlng Matrices, fs 
intended solely for the lnfonnation and use of OpSot.tml, l.!68r anftties of OpSource's managed hosting 
services eystem dullng some or all of the period August 1, 2010, to July 31. 2011, and the Independent 
audik:Jrs of such user enllles. who have a sufficient undef&tanding to consider It, along with other 
information including info.rmatlon about controls implemented by llSer entities themselves, when 
assessing 1he fiska of material misetal:ements of user entities' financial statements. This report Is oot 
intended to be and should not be used by anyone other than these specifiGd parties. 

Tampa, Florida 
Octob9r 10. 2011 

OpSouroe. Inc. 
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