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, (352)
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:

L 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
1I. 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.
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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.

o  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 pa1d 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.

Lirsy ‘ i
Contractor agrees the Amonthly 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 afier 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
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of which are hereby acknowledged by Contractor, for City’s right to terminate this
Agreement for convenience.

Rigl_]fs 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
reccived 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.

¥. Insurance

The Contractor shall furnish proof of insurance requirements as indicated below. The
coverage is to remain in force at all times during the confract 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 AM. 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.
Coverage for Premises/Operations
Products/Completed Operations
Broad Form Contractual Liability
Independent Contractors

om0

Automobile Liability Insurance

Covering all owned hired and non-owned automobile equipment.

Limits: Bodily injury $250,000 each person,
$500,000 each occurrence
Property damage $100,000 each occurrence

Certificate holder should be addressed as follows:

T ]
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City of Fort Lauderdale
Procurement Services Division

100 N. Andrews Avenue, Room 619
Ft. Lauderdale, FI. 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 Contractor’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.

m
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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 pericd 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 SSAE16 compliant at all
times during the term of this Agreement. Granicus will continue to maintain a compliant
data center to the SSAE16 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 36
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 shall 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 moedification 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, sofiware, content, or related technical
support; damages or costs relating to the loss oft 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, Venune, 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 Majeure')

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 derive 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 Florida 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 WHEREOQF, the City and the Contraciog execute this Contract as follows:

ATTEST

J Jonda Josep City ?}erk

By: ["{? =

Clty Manager

Approved as to form:

Senio@sﬁtant City Attorney

ATTEST CONTRACTOR

By: '@L\ \: By: %—’
Print Name: L P Toan Print Name: & Ashde
Secretary K ' President

(CORPORATE SEAL)

‘_S"*ATE OF (ja//‘el(m/l
-COUNTY OF __Sen Aramerdeo

The foregoing instrument was ackno lcjgged before me this 2- day of
% 7 , 2012, by as president for

Granicus/Inc., a Cahforma corporatmn 7

/ / &\
Notary,Pti‘b’hc Sit%te of i /R
(Signature of Notary Public)

et e
l' GRS  KATHERINE H, JOHNSON |

COMM. # 1894635 2 TANS ) 0
NOTARY PUBLIC - CALIFORNIA U) .

SANPRANGISCO COUNTY 1y {(Print, Type, or Stamp Commissioned Name of

Thrhs My Commisson Expires July 4, 2014 s ]
Notary Public)

Personally Known\/ OR Produced Identification
Type of Identification Produced
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Granicus Proposal to the City of Fort Lauderdale

0i-23-2012

Lee Feidman
City Manager
City of Fort Lauderdale

Lee,

Thanic you for considering Granicus. We are very confldent 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 City's requirements, our proposed solution along with
detailed pricing, and is in actordance with the REP titled: “Legislative Management System: Agenda
Management, Voting, Streaming Video, and Minutes Automation”. Granicus was awarded this
centract after a formal RFP process on December 20 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 1o develop tools with the
Government in mind and meet the market demand., We hope that you enjoy being part of the
Granicus client farnily.

Mast Sincerely,

Jack Melnicoff

Software Sales Executive
(352)514-4653
Granicus, Inc.
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Summary of Needs/Goals

Overail the City of fFort Lauderdale has an agenda management system, minutes annotation tools and
web streaming. However none of these systems or toals are connected and the process in which
information Is colfected was described as “clunky” by Jeff Modarelli and Jonda Joseph at our meeting
December 16™. The below summarizes the primary business challenges we discovered in each area:

Aganda Management sysiem provided by NetFyl/emPower3s0
o Forms filled out (CAR - Commission Action Report} to submit items via web
@ 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”
®  Further old items cannot be searched to verify the titie of the item Is accurate
o Approval tracking system
@ Lack an escalation process, item could be delayed but doest’t happen often
¢ lack easy visibility if another users is working on item, doubie work or ineccuracy
in items creation
#  Lack ability to acd people internal or external users to ATS without T
involvement
o Reporting tools
» Jonda does not have reporting tools to quickly have access o items that are; not
agenda ready, need signatures, etc..,

Minutes Annotation tools provided by DCR
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
= Available only in WMY
s Small pop up player
s Notlinked to agenda or minutes
s Locally hosted and distributed

Puhlic facing page
¢ Not connected or searchable across all items:
o Agenda shell
Back up material through NetF¥i/empower3e0
Vote Stmmary
Minutes
Media contant is on ancther page

O
Q
Q
o]

Codification - Municode system is not integrated with agenda or minutes systems (City Attornay)
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Pr OpOzsed Solution Benefits

The benefit of the solution we recommend will provide an integrated public record that connects 2H
systems, reduces the amount of time to create the elements of the record and is fully hosted. Below is
a list that | believe represents the highlights of the solution

o Fully integrated public record that finks; 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 stamging for media and minutes annotation

* Reduce staff time and costs of distribution by providing; a fufly 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




EXHIBIT A

cohaenting goveTniven . . et 1 e

@granicus. Proposal

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. ftem
approvals are done automatically — approvers are notified when it’s their turn to review. Once the
agenda is generated, a minutes report Is automaticaliy created with the same data. All aflendance,
actlons, 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.

e Agenda item drafiing
s Electronic approval process

¢ Agenda packet genaration and publication
s Maeeting minutes
o Track and search legislative data

Granicus® 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 Sifverlight. Pubiish all of your content online with
indefinite retention schedules. Granicus Encoding Appliance gives you untimited bandwidth and
storage as well as local live and on-demand streaming for up to 50 concurrent viewers, You can also
access a Hbrary of community content and start publishing vidaos jmmediately. Finally, leverage an
open architecture and connect in-house or third-party solutions to Granicus. Click here for more
information on the Granicus Onen Platform.

s Stream unlimited meeting bodies and events
e Indefinite retention schedules
¢ Intelligent media routing
+ Community content library
¢ Open architecture and SDK
* In pifot, will be available to all customers upen 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 fink 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 - downicad media in MP3 and MP4 formats (MP3, MiPd)
and view video offline. Granicus’ reporting tools give you a detailed analysis of visitor statistics to healp
you better understand viewership trends. Click here for more information on the Government
Transparency Suite. i i
Publish agenda packets with video
e link relevant materials

B

Pttt anbi, :
e

a

Build reports and anzlytics

index videos live =
Offer downloadabla formats {(MP3 & MP4)

-]
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Meeting Efficiency Suite
The Meeting Efficiency Suite is a live meeting worlflow 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 meating, finalize minutes guickly and easily in Microsoft Word™. With Votelog, allow the publicto
track iegislation, ordinances and even vating member records through your website, This Suite you can
seamiessly integrate with agenda solutions already in place. Click hera for more information on the
Meeting Efficiency Suite,

* iMeeting preparation tools

¢ Live minutes automation

e Quick notes and text expansion

¢ Minutes editing and publishing

s Generate linked minutes
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iL.egistate Application
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 assotiated with agenda packet
production,

e Simple, Easy U

o Integrated, Searnless Synchronization
Rapid Agenda Review with Supporting Material
o Note-taking and bookmarking R
= Automated Backups

=

ity oo ey A L
7w e Gt

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, residants will receive links to spacific paints in meetings in which the
discussion of the searched word(s) accurred or links to the beginning of the videos in which the
searched word(s) occurred. ‘
&3 ﬁyumﬂ!mnw s‘1 cawsm . N
i i frie vocd

-'i_'alil'i'}:‘m?‘h_‘;_i p’léfi{m{ E

S o of Wase T o fapiad o
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Managed Services

Granicus provides a comprehensive Managed Services package with every solution to ensure iong-
lasting success with our technologies while maximizing your solution’s perfermance. Our fully managed
and hosted infrastructure offers unlimited bandwidth, storage and the highest security standards of
your data ihrough a cloud-based platform. Our remote, proactive systermns monitoring guarantges
faster responsea time, predicts problems before they arise, and helps reduce the cost of IT support and
maintenance.

The Granicus team works around-the-clock 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.

[
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ining

Management

Government
Transparency

e Tral

One-time installation of an an-premie unified
encoting and‘.stnrage appllance. e
Activation aof & hosted medfa and content
managemerrt application.

Hosted Web-Based Applicaimn

Agenda Parser

e e A s ns i b same wrimtes

Meeting Software

Instaliation of the agendz parser tn read and
] parse documents autamatically, N

(aal instalfation  of software i meating
r:hambers to boost minutes efftclency

Apphcalmn mstall:;;ln‘n to live broadcast text :
displays of meeting actions ¥-person, enllne, ar
over TV, i
Lacal instzliation of touch-screen monitors and |
apglications jn meeting chamber:

Puhlic Display

Touch-sereens

Careful  workflow  review and  software
_ I configuration, p—
Hands-on guidsnce and suppur'r 0 ensure

srnnnth and successful user ad upt!nn

o premise suppnrt and mentorshlp o guit[e !
users during a live meeting %

| : Cici
f orkflow Assessment
i

Workflow Implementation

Onslte Training and Meeting Support

5o PacedOmne o T on den and online tralnlng courses accessible
i

Instructur IEcI nifine Tralning Sertes

Lwe ‘antine tra\nlng y a trainlng professinnal
in a classroom environmant.

Bhrs/
8 Users

6 hrsf
8 Useis

et

Intensive  hands-on traTnfng Tt the cients’ ;

| Onsite Training and beeting Suppart i
Jneation to address unigue user needs. H
1

Standard média player and medls  portal :
embedded Into customer’s branded website. |
Custam design and integration of a media plaver l
i and media portal to match the look and feel of l
! the customer'shrended website.

“Standard portal for legislative infornmtion that
i matches the look and feal of customer’s branded |
jwebsite. '
§ Analysis of current decument layouts 1o ensure
content Impnmng and managern‘_ep‘tulf su:::essful
Eevelupmern of an HiMAL agends templaie o
support  Indexing, search, =znd electronic :
comments. .
} Development of 2 minutes temnglate In HTML ur
Mlcrusoft Word 0 I

standardlzed report {emplates for agendas and
mInLEEES.

Standard Website Integration

Customized Webslte Integration

.1 Legislative Portal Wehslte integration

Document Assessinent

1
!
: $
Customized Agenda Template

1

| Customized Minutes Yemplate

Standard Hepcns

Canfiguration including graphics, colors, fants,
and standard texte elements

| Public DlsplayTempIate

.

{ Standard pustal fc-l tlamees !hat dlsplays at-
reports.

i Tralning Portal
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Key Benefits of Granicus’ Solution

e World's most experienced provider of government transparency, citizen participation, meeting
efficiency, legistative management, and training management soluiions with:
O Over 950 cllents in all 50 states, at avery level of government
o Over 31 million government webcasts viewed
o Meore than 265,350 government meetings online ‘
s First fully integrated legislative workflow management system for local government
#  Open APl architacture and SDK allow for seamless integrations with systems already in place
¢ 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 all meeting bodies and non-meeting content
& Indefinita retention schedufes for all archived meeting and non-meeting content
¢ Media content supported on both PC/Mac systems AND on mohile systems such as Appte 10S,
Android, and Blackberry
® Customized web integration to match the look and feel of the dient's webpage
o  Medfa content supported in muttlple media formats such as Flash, Windows Media, Silverlight,
HTMLS
¢ 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 builtin
Word while leveraging the indexed video of the rmeeting for reference
¢ Minutes annotation tools that allow publishing the Minutes in PDF Format but still includes
links to the audio/video webcast withir the PDF :
¢ Reporting tools to track a detailed analysis of visitor trends
¢ Only government: webcasting service to pravide encoding, minutes annotation, transcription,
and closed captioning services
* Access library of peer-created government media content from over 950 (ranicus users

e 24/7/365 customer service and support

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

o Ranked 185 on Deloitte 500 fastest growing companies

¢ Ranked 415 on inc 500 fastest Erowing companies

¢ Client Success stories are available here: htto://www.granicus. com/Clients/Case-Studies.aspx
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Future Possibilities

Citizen Participation Suite
The Citizen Participation Suite allows you to searlessly coliect feadback from citizens on items tied to
upcoming meetings. Reduce the administrative overhead of collecting, organizing, and managing
citizen feadback through an online form available on your website. Automaticatfy 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.
¢ Onifine comment form with related documents
¢ Website integration
s et text and video comments on
agenda items
s Build and distribute a consolidated
report
s Agenda integration

Electronic Voting and Public Displays (suite add-ons)
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 itern, speakers and vote results all from the touch-screen
display. Retord 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

+  Vote and roll call automation

s Review paperless agenda packets
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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.
Synchranize video with caurse materials including docurents, graphics, or presentations, Comply with
state anc federal iraining mandates through exam certifications and result tracking, Infegrale with
Learning Management Systems (LMS) and Enterprise Resource Planning (ERP) solutions. Click here for
more information on the Training Management Suite.

e Trainee portal and transcript tracking

@ Training course and axam huyilder

e Export training results

¢ Create certificates of completion

# APl integrations

Closed Captioning Services

- Engage new audiences and §upport ADA {Americans with Disabilities Act} compliance with closed
captioning for your rneetings. Give your audience greater accessibility and allow ther to search
archives for 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 evants that are hald off-site or in hard-to-reach locations ovar
the Web with Mobite 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 intemet connection.
Index in real-time and run the event like any other Granicus teeting.
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Granicus Clients in Florida

L]

]

L

Florida State Public Service Commission
Canaveral Port Author
Village of Pinecrest
Town of Highland Bch
Town of Lauc. by the Sea
Town of Paim Beach

City of Dunedin

City of Delray Beach

City of North Port

City of Cocoa Beach

City of Beerfield Bch

City of Pompano ch
City of Belle Glade

City of Coconut Creek
City of Paim Bay

City of Oidsmar

City of Plantation

City of Clearwater

City of Coral Gables

City of Sunrise

City of Boca Raton
City of Cooper City
City of Oakland Park

City of Eustis

City of Sunny lsle .
City of Safety Harbar
City of 5t. Peta

City of Gainesville
City of Pori St. Lucie
City of Sarasota
City of Naples

City of Miami

City of Doral
Miarmi-Dade County
Alachua County
Broward County
Nassau County
Citrus County
Hightands County
Sarasota County
Sumiter County
Marion County
Martin County
Osceola County
Charlotte County
Colfier County
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Investment

o

$24,200,00 $1,130.00

Leisiat:ve Management Suite {Legistar)
Workflow and Configuration
Project Management and Deploymant Services

Onsite Training {5 Days)
Web Training (2 Days)
Open Platform Suite $125.00 $590.00
Granicus Encoding Appliance
Government Transparency Suite ' $3,500.00 $570.00

Player Template Configuration]

Live Manager Installation
TOTAL ) 527,825.00 $2,290.00

Project Road Map

Presentation — On-site 12-16-11 | leff Modarelli
Follow Up Presentation — On-site 12-19-11 | Lee Feldman
Project Summary Delivered 12-27-11 | Lee Feldman

Finalized Project Summary and Proposal Delivered 01-23-12 | Lee Feldman & Kirk Bluffington
Network Assessment Call

Project Approved

Work Order Receivad

Contract Executed

Project Kick Off Call

Hardware Shipped

Software Instailed and Configured

Selution Deploymaent Validated

Training Completed

Intarnal Go-Live

System Accepted

Go live to the Public — Project Successful! .
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INDEPENDENT SERVICE AUDITOR'S REPORT .
To OpSource, Ine.: '

We have examined OpSourse, inc’s ('OpSourse® or {he "service oganizalion”) description of f's
OpSource managed hosting services system for providing managed hozing services performsd at the
Ashibuin, Virglnia, Senia Clara, Califomia, and London, Uniled Kingdom, faciities and the subsenvice
orgenizations Equink; Inc.'s {'Equink’} and intendon’s (interxion®) description of relavant aspects of thaly
date center hosting services throughout the perfod August 1, 2010, to Jdy 31, 2011, (ihe "description”)
and the sultabllty of the design and aperaiing effactiveisss of OpSours’s, Eguinik's, snd interslon’s
conitols to achieve the relatad confrl objsclives steted in the descripion. Equinix and Interdon are
indapendent service arganizations that provide data canter hosiing senvisss fo OpBource. OpSeiross
descrigiion indludes o description of Stuinbi's 2k Itertion's dsta conlet hosting gervices used by
OpSource fo provide managed hosting services for its user endities, as well #s relsvant control objecilves
and controls of Equinix and interxion. The daseription indicates that certalh sontrol objectives specified in
the dascription can be achleved anly i complementary usar sniity controls cantemplated In the design of
OpSowecs’s, Eyuinic's, and intsmdon’s controls are suilably designed and spareling eSfeciseky, Blong witn
related controlg at the service organization and vubsshvice crganizations. We heve not evalyated the
suitability of the design or operating sffecliveness of such complamentary user entity confrols,

OpSource ugas Digital Realty Trusl, Inc, {'DRT") for aspecis vf its data conter hosting. The deseription in
Secfion: 3 includss only the coniro! ehiectives and related controls of OpSource, Egudnlx, and Intendan
and excludes the control obioclives end refated conirals of DRT. Ow examinstion did not antend fo
contrels at DRT,

in Saction 2, OpSaurge, Equinix, end Intendon have provided thelr asserlons about the falmess of the
presentation of ts descriplion and suftablily of the design and operating effectiveness of the controls io
achleve the related confrol ebjactives stated in thie deseription. OpSouce, Equinbt, and Intetxion are
responsible for preparing the <lescription and for the assertions, including the completeness, acouracy,
and method of preseriation of the deacription and the assertion, providing the services coverad by the
descripon, specifying the control objeciives snd stating them in the desalption, Identifying the risks that
testen the achievement of the cantrol ohjsctives, selecting the oriers, and designing, implementing,
and documenting controls to achiows the relsind control shjscives stated in he dascrdption.

Qur responsibiity is 1o expreas an opinion on the felmess of the preaeniatfon of the desaription and on
the suitahilily of the: design and operating effectiveness of the conlrols fo achieve the related control
objeclives stated in the description, based on our examination. We conducted cur examination in
accordance with ettestalion standards sstablished by the Ameriesn Instiute of Certified Public
Agrountants. Those standerde require that we plan and perform our exsmination to oblain reascnable
ansurance aboul whether, in all materal reapects, the dascripion Is feitly presentad and the controls ware
suitablity degigned and opersling effectively o achicve the melated contrd objeciives stated in the
dastription Hroughout the pertod August 1, 2040, to July 84, Z071.

An examinalion of a descripiion of 8 sarvice organizstion's system and the suttabliity of the deslgn and
operating effestivenass of the service organization’s conirols to achisve the relited control objectives
stated in the descripion Involves performing procadures fo ohiain svidence shout the fakmess of the
presenietion of the descripilon and the suliabifly of the design and operating effactiveness of thoee
conirols to achisve the relatsd conirol objectives siated in the descripion, Our procedurss indluded
assessing the dska that the description is not faily presented and that the controls were not sultably
dasignext ar operating effectively to achieve fie relatad control abjsctives stated in the description. Our
procedures slso inclided testing the operating effectiveness of those confols thal we consider nacessary
to provide ressommble assurance that the velated confrol objeciives siated In the descipfion were
achioved. An examination sngagement of his type aiso includes evaludting the overall presentation of
the dascripion and the suitahility of the conirol ohjectives stated thavein, and the sultability of the crilaria

speciiied by the service organization end described n OpSowrce’s, Equini’s, Intendon's assertions in

Gplloures, ing.
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Seclion 2. We bellsve that the evidence we ohialned is sufficient and appopriate o provide a reasonghls
- basls for gur apinton. ' '

‘Because.of thelr nalure, conirals at 2 senice onjanization or subservice wganizalion may rot prévent, or
detent and Sameet, all arrors or omisslons in providing manisged hosting sérvices. Also, the projecton 1o
the Sature of any evalustion of the falrmess of tha prezentation of the desciption, or conclusions about the
yuitability. of the design e operating effactiveness of fhe contiols to achicve the related contro! objectives
is -gibject to the risk thal controls at a service oganizafion or subsenles orgsnization may become

inadequate of fall

In air oplaion, | alf material respects, based on the criteria described In OpSource's, Equini's, and |
Intarxion’s, asserlkng in Section 2,

8. the desedpfion feirly prasente OpSaurca's managed hosting senies Systam and Equinics, and
Intacxion's data canter hosting senvices used by OpSource to pvide menaged hosting services
S{:ﬁ it'ss ;rsgr ﬁﬁiﬁas-ihai wers designad and implemented throughout the peried August 1, 2010, to
July 31, 2011;

b, the rontrols relatsd to the conirol objectives of OpSource, Equinix and inteexion stated in the
destription were suitably designed to provide reasonalile assurnce that the control sbjectives
wonlid be achieved If the confrols aperated effectivaly throughout the peviod Aupgust 1, 2010, o
July 31, 2011, and user enfiies appled the complementary user entily confrols contermplated in
thé design of OpSource’s conbrols tiroughout the perlod August 1, 2010, to July 31, 2044, and

¢. the conbrols of OpSource, Equinix and Intenion that we fested, which together with the
camplementary user entity conirols referred fo in tha seope paragraph of this repor, §f opsrating
effectively. ware. thoze necessary to provide reasonable assingnce that the canirel ohjactives
slated in the description were achlsved, operated effectively throughaut the period Auguat 1,
20810, 1o Judy 31, 2011,

The specific controls tested and the nature, iming, and resulis of those lests ara listed in Section 4 (the
"Tasting Matrices™. :
In Seclion 5, OpScurce has provided additonal infarmation fat is not apart of QpSourse’s deseripiion.
Such information has not been subjected to he procadures applied in aur exsmination of the dascription
and of the sultebility of design and operating efiscfivenass of controls o adhlsve the related control
alijactives siated in the desciipfion, and acconiingly, we express no opllon an k.

This report, Inthding the daseripiion of ths tesis of conirels and results teraof in the Testing Matricas, fs
intended solely for. the information and use of OpSource, uesr eniifiss of OpSource's managed hosting
swsvices ayetem dutng same or all of e parlod August 1, 2010, 1o July 34, 2011, and the independent
audfitors of such user entifies, wha bave a sufficient understanding b consider ¥, along with other
information including Wformation about conirois implemented by user enfifes themselves, wheb
aszessing the riske of material misstatoments of user enfilies’ finenclsl statements. This report Is viot
Intended 2o be and should not be usad by aryens other than these speaified pesties.

o_’ﬁ,%%ﬁaé- A f témzf-;.é,

Tampa, Floida
Ociober 10, 2091

DpSowres, Ing.






