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SOFTWARE SERVICE AND LICENSE AGREEMENT 

Between 

BROWARD COUNTY 

and 

GROUPWARE TECHNOLOGIES, INC. 

for 

HOSTING AND MAINTENANCE SUPPORT FOR THE 
PROVIDE ENTERPRISE MANAGEMENT INFORMATION SYSTEM 

This is an Agreement ("Agreement"), made and entered into by and between: 
BROWARD COUNTY, a political subdivision of the state of Florida, hereinafter referred to 
as "COUNTY," 

AND 

GROUPWARE TECHNOLOGIES, Inc., an active Wisconsin corporation, registered 
and authorized to transact business in the State of Florida, hereinafter referred to as 
"GROUPWARE," collectively referred to as the "Parties." 

WITNESSETH: 

WHEREAS, in 2001, on the recommendation of the Broward Regional Health 
Planning Council, the COUNTY purchased GROUPWARE's Provide Enterprise 
Management Information System; and 

WHEREAS, the Director of Purchasing designated GROUPWARE a sole source 
and procured services through purchase orders from 2001 through 2009; and 

WHEREAS, on February 10, 2009, the Parties entered into an agreement through 
Quotation Request No. D0689718Q1 for GROUPWARE to provide upgrades and 
maintenance for the Provide Enterprise Management Information System commencing on 
March 1, 2009, through February 28, 2010, with two one (1) year renewal options; and 
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WHEREAS, on March 3, 2010, the Parties entered into an agreement through 
Quotation Request No. D0689718Q2 for GROUPWARE to collect Eligibility/Enrollment 
Verification Fee for the use of the Provide Enterprise Management Information System to 
check eligibility status of clients for covered services through February 28, 2011, with a 
one (1) year renewal option which was subsequently extended by the Purchasing Director 
through May 28, 2012; and 

WHEREAS, on June 15, 2010, the Board approved Agenda Item 60 designating 
GROUPWARE's Provide Enterprise System proprietary software as a sole source, sole 
brand Management Information System to be utilized by the Ryan White Part A Program 
for data collection, reporting and care coordination; and 

WHEREAS, on June 28, 2011 , Agenda Item Number 62, the Board approved an 
lnterlocal Agreement between the COUNTY and the City of Fort Lauderdale for shared 
access to the Provide Enterprise Management Information System; and 

WHEREAS, on May 7, 2012, an Interim Contract was entered into by the parties 
for the two (2) month period commencing on May 29, 2012, through July 28, 2012, based 
upon current pricing, terms, and conditions outlined in contract D0689718Q1; and 

WHEREAS, the COUNTY desires to engage GROUPWARE to provide hosting, 
maintenance, support, training, custom programming and future upgrades to the Provide 
Enterprise Management Information System for the Ryan White Part A Program with 
shared access by the City of Fort Lauderdale; and 

WHEREAS, GROUPWARE represents that it has the experifmr.e necessary to 
adequately and competently perform the services; and 

WHEREAS, negotiations pertaining to the services to be performed and the 
compensation therefore were undertaken between the COUNTY and GROUPWARE, and 
th is Agreement incorporates the results of such negotiations; and 

WHEREAS, the Board hereby determines that the services and expenditure of 
public funds will serve a public purpose; NOW, THEREFORE, 

IN CONSIDERATION of the mutual terms, conditions, promises, covenants, and 
payments hereinafter set forth, COUNTY and GROUPWARE agree as follows: 

ARTICLE 1 
DEFINITIONS AND IDENTIFICATIONS 

For purposes of this Agreement, reference to one gender shall include the other, use of 
the plural shall include the singular, and use of the singular shall include the plural. The 
following definitions apply unless the context in which the word or phrase is used requires 
a different definition: 
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1.1 Agreement - means this document, Articles 1 through 9, inclusive. The following 
exhibits are expressly incorporated by reference: 

Exhibit "A" - Work Authorization and Statement of Work Template 
Exhibit "B" - Software License and Hosting Service 

-Attachment "A" - Maintenance Support Services 
-Attachment "B" • Application Hosting Services ("AHS") and Service 
Level Agreement ("SLA") 

Exhibit "C" - Business Associate Agreement 
Exhibit "D" - Certification of Payments to Subcontractors and Suppliers 
Exhibit "E" - Certificate of Insurance 

1.2 Board - The Board of County Commissioners of Broward County, Florida which is 
the governing body of Broward County government created by the Broward County 
Charter. 

1.3 Business Days - means Monday through Friday (8:00 a.m. - 5:00 p.m. EST) of 
each week, excluding all federal holidays except for President's Day and 
Columbus Day. 

1.4 Contract Administrator - The Broward County Administrator or the Human 
Services Section Manager of the Ryan White Part A Program Office. The primary 
responsibilities of the Contract Administrator are to coordinate and communicate 
with GROUPWARE and to manage and supervise execution and completion of the 
Scope of Services and the terms and conditions of this Agreement as set forth 
herein. In the administration of this Agreement, as contrasted with matters of 
policy, all Parties may rely on the instructions or determinations made by the 
Contract Administrator; provided however, that such instructions and 
determinations do not change the Scope of Services. 

1.5 County Administrator · The administrative head of COUNTY pursuant to 
Sections 3.02 and 3.03 of the Broward County Charter. 

1.6 County Attorney - The chief legal counsel for COUNTY who directs and 
supervises the Office of the County Attorney pursuant to Section 2.1 o of the 
Broward County Charter. 

1.7 Defect(s) - means incorrect implementation or failure to conform to the 
Documentation or acceptance criteria resulting in inadequacy, malfunction, or 
imperfection. 

1.8 Deliverable(s) - means all Software, Goods, Software Licenses, and 
Documentation to be delivered by GROUPWARE and all items of Services to be 
performed for, and provided to, COUNTY by GROUPWARE under the 
Agreements. 
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1.9 Documentation - means documents delivered by GROUPWARE and accepted by 
COUNTY at Final Acceptance of the System or Service relating to the use, 
function, and Support of the System. Documentation shall be provided in hardcopy 
or softcopy and shall include, but not be limited to, any Statement of Work, 
Preliminary and Final Acceptance Criteria, the changes, modifications, alterations, 
and configurations made by GROUPWARE or its subcontractors to the Software 
to provide to COUNTY the System. User or System Administrators' Guides and 
other written or electronic material as generally made available by GROUPWARE 
to its customers relating to the use, function, and Support of the Software, as may 
be amended from time to time by GROUPWARE, by including any derivative works 
thereto. COUNTY may modify, add to, or customize the Documentation for its 
internal use. COUNTY may copy the Documentation as needed for its internal use 
at no additional fee. 

1.1 O Enterprise Level Licensing - means the licensing level that is reached once the 
COUNTY and its users in the shared collaborative Provide Enterprise Management 
Information System database, which includes the City of Fort Lauderdale, and the 
COUNTY's contracted providers that purchase their own licenses reaches two 
hundred fifty (250) licenses. 

1.11 Final Acceptance - means the acceptance of the System or Service by COUNTY 
as outlined in Section 9.37 and as required by the Board. 

1.12 Good(s) - means all tangible property, if any, described and designated in the 
Agreement to be provided by GROUPWARE. 

1.13 Hardware - means the physical components or equipment which make up a 
computer system, including the embedded programs that control the operations of 
the computer. 

1.14 Licensed Software - Software licensed by GROUPWARE for its Provide 
Enterprise Management Information System. 

1.15 Maintenance - means any activity intended to eliminate faults, to improve or to 
keep the System in satisfactory working condition, including tests, measurements, 
adjustments, and changes, modifications, enhancements or repairs, Updates and 
Upgrades as set out in Exhibit "B" License and Software Hosting Services, 
Attachment "A," Maintenance Support Services. 

1.16 Ongoing Services Fee - means the amount paid by COUNTY to GROUPWARE 
for providing the Services as described in Attachment "B" of Exhibit "B." 

1.17 Preliminary Review - means the review to be conducted by the COUNTY within 
ten (1 O) Business Days, subsequent to COUNTY's receipt of a 
Deliverable(s). Preliminary Review and Preliminary Acceptance shall have no 
bearing on COUNTY's Final Acceptance determination. 
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1.18 Project - The Project consists of the services described in Article 2. 

1.19 Release(s) - means those versions of the Licensed Software which add 
functionality to the Software, including any enhancements, Updates, and Upgrades 
provided under this Agreement. 

1 .20 Services - means the work, duties, and obligations to be carried out and 
performed by GROUPWARE under the Agreement and pursuant to any Work 
Authorization and Statement of Work relating to the Agreement. Without limiting 
the foregoing, the Services to be performed by GROUPWARE may fall into any of 
the eight (8) general categories: (i) consulting, (ii) installation of Software, (iii) 
Software programming or modification/configuration of the Software, (iv) project 
management, (v) programming agreed upon interfaces, (vi) conversion of 
COUNTY's current data, (vii) training of COUNTY's staff and COUNTY contracted 
service provider staff, and (viii) maintenance support. 

1.21 Software - means programs which (i) tell a computer what to do, and (ii) are 
required to perform the tasks specified in the Agreement, whether or not the 
programs are to be supplied by GROUPWARE. 

1.22 Software License and Hosting Services- means Exhibit "B," and any 
Attachments thereto. 

1.23 Sublicense - means a Third Party Software License that GROUPWARE provides 
to COUNTY as part of the System or Services under its original license. 

1.24 Support - means the type of services, including, but not limited to, those identified 
in Attachment "A." Maintenance Support Services to Exhibit "B" Software License. 

1.25 System - means GROUPWARE's Provide Enterprise Management Information 
System as well as the Software, enhancements, Third Party Software, Goods, 
Services, Documentation, Software, custom Software, and other items, tangible 
and intangible, which together will (i) allow COUNTY's Human Services 
Department to have and maintain an automated and integrated Information 
Management System, and (ii) provide the Documentation and Services required by 
the Agreement(s). 

As applicable, System shall also mean GROUPWARE's fully integrated, suite of 
Software with on and off-site, wired and wireless, intranet or Internet access 
capability, as updated and upgraded pursuant to the Agreement. 

1.26 Third Party Users - means those individuals or entities authorized by COUNTY to 
perform data entry services on behalf of COUNTY or otherwise authorized to use 
the System by COUNTY. 
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1.27 Third Party Software - means non-GROUPWARE software that is necessary for 
the System to perform its functions and is independently acquired by COUNTY or 
is licensed or sublicensed to COUNTY under the Agreement. 

1.28 Update(s) means periodic release(s) of the licensed Software that may contain 
fixes or incremental enhancements to the Software and are included in 
Maintenance Support Services. 

1.29 Upgrade(s) means periodic releases of the Licensed Software that contain 
significant enhancements that may include changes of hardware platform, 
database platform, operating system or major change in capability and functionality 
and are usually identified by a new whole number revision number (i.e., Revision 
4.0 compared to Revision 3.8). 

ARTICLE 2 
SCOPE OF SERVICES 

2.1 GROUPWARE shall perform all work identified in this Agreement, including Exhibit 
"B" and its attachments, along with all future Work Authorizations as defined and 
executed by the Contract Administrator or Director of Purchasing using the 
templates provided in Exhibit "A" The Scope of Services is a description of 
GROUPWARE'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 GROUPWARE impractical, illogical, or 
unconscionable. 

2.2 GROUPWARE acknowledges and agrees that the 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 except as expressly 
authorized by the Broward County Procurement Code (Chapter 21 of the Broward 
County Administrative Code), as amended. 

ARTICLE 3 
TERM AND TIME OF PERFORMANCE 

3.1 The term of this Agreement shall commence on July 29, 2012, and shall end five 
(5) years thereafter; If the term of this Agreement extends beyond a single fiscal 
year of COUNTY, the continuation of this Agreement beyond the end of any fiscal 
year shall be subject to both the appropriation and the availability of funds in 
accordance with Chapter 129, Florida Statutes, as amended. The COUNTY's 
fiscal year commences on October 1 of each year and ends on September 30 of 
the following year. 

3.2 Time shall be deemed to be of the essence in performing the duties, obligations 
and responsibilities required by this Agreement. 
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ARTICLE4 
COMPENSATION. METHOD OF BILLING. AND PAYMENT 

4.1 COMPENSATION 

4.1.1 COUNTY will pay GROUPWARE, in the manner specified in Section 4.2, 
the maximum amount not-to-exceed Nine Hundred Sixty-sixty Thousand 
Seven Hundred Fifty and 00/100 Dollars ($966,750.00) over the five (5) year 
term of the Agreement for work actually performed and completed pursuant 
to this Agreement, which amount shall be accepted by GROUPWARE as 
full compensation for all such work and expenses. It is acknowledged by 
GROUPWARE that this amount is the maximum payable and constitutes a 
limitation upon COUNTY's obligation to compensate GROUPWARE for its 
services and expenses related to this Agreement. This maximum amount, 
however, does not constitute a limitation, of any sort, upon GROUPWARE's 
obligation to perform all items of work required by, or which can be 
reasonably inferred from, the Scope of Services. Annual payments shall 
not-exceed the maximum amount of One Hundred Ninety-three Thousand 
Three Hundred Fifty Dollars ($193,350.00), which includes a maximum not­
to-exceed amount of $40,250.00 for optional services on an as needed 
basis each one-year term. Payments for maintenance services shall be 
payable as provided in Exhibit B, Attachment A. 

4.1.2 CONTRACT RATES AND TRANSACTION FEE COST 

License Annual Maintenance $300.00 
License Annual Enhancement Support $120.00 
Data Management and Hosting $240.00 
Document Scanning and Image Storage Functionality $ 50.00 
AMA ICD-9 and CPT Code Licensing Fees $20.00 
Hourly rate for customizations $125.00 
Eligibility and Enrollment Fee Per Transaction $0.30 
Training per day $2,000.00 
Client License (under total count of 250) $1,200.00 

4.2 METHOD OF BILLING AND PAYMENT 

4.2.1 GROUPWARE may submit invoices no more often than on a monthly basis, 
but only after the services for which the invoices are submitted have been 
completed. Fees for annual support and data hosting services may be 
invoiced prior to start of each yearly term. 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. For reimbursable expenses, GROUPWARE may 
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submit invoices no more often than bi-weekly. Invoices shall designate the 
nature of the services performed or the expenses incurred. GROUPWARE 
shall submit with each invoice a Certification of Payments to Subcontractors 
(Exhibit "D"). The certification shall be accompanied by a copy of the 
notification sent to each subcontractor listed in item 2 of the form, explaining 
the good cause why payment has not been made. 

4.2.2 COUNTY shall pay GROUPWARE within thirty (30) calendar days of receipt 
of GROUPWARE's proper invoice, as required by the "Broward County 
Prompt Payment Ordinance" (Broward County Ordinance No. 
89-49, as amended). To be deemed proper, all invoices must comply with 
the requirements set forth in this Agreement and must be submitted on the 
form and pursuant to instructions prescribed by the Contract Administrator. 
Payment may be withheld for failure of GROUPWARE to comply with a 
term, condition, or requirement of this Agreement. 

4.2.3 GROUPWARE shall pay its subcontractors and suppliers within thirty (30) 
days following receipt of payment from COUNTY for such subcontracted 
work or supplies. If GROUPWARE withholds an amount as retainage from 
such subcontractors or suppliers, GROUPWARE shall release such 
retainage and pay same within thirty (30) days following receipt of payment 
of retained amounts from COUNTY. 

4.3 Notwithstanding any provision of this Agreement to the contrary, COUNTY may 
withhold, in whole or in part, payment to the extent necessary to protect itself from 
loss on account of inadequate or defective work which has not been remedied or 
from ioss due to fraud or reasonable evidence indicating fraud by GROUPWARE 
or failure to comply with this Agreement. When the above reasons for withholding 
payment are removed or resolved in a manner satisfactory to the Contract 
Administrator, payment may be made. The amount withheld shall not be subject to 
payment of interest by COUNTY. 

4.4 Payment will be made to GROUPWARE payable in the name of "Groupware 
Technologies, Inc." at: 

Groupware Technologies, Inc. 
Attn: President 
10437 Innovation Drive, Ste. 306 
Wauwatosa, WI 53226-4815 

ARTICLE 5 
INDEMNIFICATION 

GROUPWARE shall at all times hereafter indemnify, hold harmless and, at the County 
Attorney's option, defend or pay for an attorney selected by the County Attorney to defend 
COUNTY, its officers, agents, servants, and employees from and against any and all 
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causes of action, demands, claims, losses, liabilities and expenditures of any kind, 
including attorney fees, court costs, and expenses, caused or alleged to be caused by 
intentional or negligent act of, or omission of, GROUPWARE, its employees, agents, 
servants, or officers, or accruing, resulting from, or related to the subject matter of this 
Agreement including, without limitation, any and all claims, losses, liabilities, 
expenditures, demands or causes of action of any nature whatsoever resulting from 
injuries or damages sustained by any person or property. In the event any lawsuit or 
other proceeding is brought against COUNTY by reason of any such claim, cause of 
action or demand, GROUPWARE shall, upon written notice from COUNTY, resist and 
defend such lawsuit or proceeding by counsel satisfactory to COUNTY or, at COUNTY'S 
option, pay for an attorney selected by County Attorney to defend COUNTY. The 
provisions and obligations of this section shall survive the expiration or earlier termination 
of this Agreement. To the extent considered necessary by the Contract Administrator and 
the County Attorney, any sums due GROUPWARE under this Agreement may be 
retained by COUNTY until all of COUNTY'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 COUNTY. 

ARTICLE 6 
INSURANCE 

6.1 To ensure the indemnification obligation contained above, GROUPWARE shall, at 
a minimum, provide, pay for, and maintain in force at all times during the term of 
this Agreement (unless otherwise provided), the insurance coverage set forth in 
Sections 6.3, 6.4, 6.5, and 6.6, in accordance with the terms and conditions 
required by this Article. Each insurance policy shall clearly identify the foregoing 
indemnification as insured. 

6.2 Such policy or policies shall be without any deductible amount, unless otherwise 
noted in this Agreement, and shall be issued by approved companies authorized to 
do business in the State of Florida, and having agents upon whom service of 
process may be made in Broward County, Florida. GROUPWARE shall pay all 
deductible amounts, if any. GROUPWARE shall specifically protect COUNTY and 
the Broward County Board of County Commissioners by naming "Broward County" 
as an additional insured under the Commercial Liability Policy as well as on any 
Excess Liability Policy coverage. The official title of the certificate holder is 
Broward County, Florida. This official title shall be used in all insurance 
documentation. 

6.3 Professional Liability Insurance. A Professional Liability Insurance Policy shall be 
provided which shall contain minimum limits of One Million Dollars ($1,000,000.00) 
for each claim. 

GROUPWARE shall notify COUNTY in writing within thirty (30) days of any 
claim flied or made against its Professional Liability Insurance Polley . 
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6.4 Commercial Liability Insurance. A Commercial Liability Insurance Policy shall be 
provided which shall contain minimum limits of One Million Dollars ($1,000,000.00) 
per occurrence combined single limit for bodily injury liability and property damage 
liability and shall contain minimum limits of Two Million Dollars 
($2,000,000.00) per aggregate. Coverage must be afforded on a form no more 
restrictive than the latest edition of the Commercial Liability Policy, without 
restrictive endorsements, as filed by the Insurance Services Office and must 
include: 

Premises and/or operations. 

Independent contractors. 

Products and/or Completed Operations for contracts. 

Broad Form Contractual Coverage applicable to this specific Agreement, 
includi11g any hold harmless and/or inden1nification agreement. 

Personal Injury Coverage with Employee and Contractual Exclusions 
removed, with minimum limits of coverage equal to those required for Bodily 
Injury Liability and Property Damage Liability. 

6.5 Business Automobile Liability. Business Automobile Liability shall be provided with 
minimum limits of One Million Dollars ($1,000,000.00) per occurrence, combined 
single limit for Bodily Injury Liability and Property Damage Liability. Coverage must 
be afforded on a form no more restrictive than the latest edition of the Business 
Automobile Liability policy, without restrictive endorsements, as filed by the 
Insurance Services Office, and must include: 

Owned Vehicles, if applicable. 

Hired And Non-Owned Vehicles, if applicable. 

Employers' Non-Ownership, if applicable. 

6.6 Workers' Compensation Insurance. Workers' Compensation insurance shall apply 
for all employees in compliance with Chapter 440, Florida Statutes, as amended, 
the "Workers' Compensation Law" of the State of Florida, and all applicable federal 
laws. In addition, the policy(ies) must include: 

Employers' Liability with a limit of Five Hundred Thousand Dollars 
($500,000) each accident. 

If any operations are to be undertaken on or about navigable waters, 
coverage must be included for the U.S. Longshoremen & Harbor Workers 
Act and Jones Act. 
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6.7 GROUPWARE shall furnish to COUNTY's Contract Administrator Certificate of 
Insurance or endorsements evidencing the insurance coverage specified by this 
Article within fifteen ( 15) calendar days after complete execution of the 
Agreement. The required Certificates of Insurance shall name the types of policies 
provided, refer specifically to this Agreement, and state that such insurance is as 
required by this Agreement. The Certificate of Insurance shall be provided to the 
COUNTY's Risk Management Division. GROUPWARE's failure to provide to 
COUNTY the Certificates of Insurance or endorsements evidencing the insurance 
coverage within fifteen (15) calendar days after complete execution shall provide 
the basis for the termination of the Agreement. unless such Certificate of Insurance 
is already attached as Exhibit "E." 

6.8 Coverage is not to cease and is to remain in force until all performance required of 
GROUPWARE is completed. All policies must be endorsed to provide COUNTY 
with at least thirty (30) days' notice of expiration, cancellation and/or restriction. If 
any of the insurance coverage will expire prior to tt1e completion of the work, 
copies of renewal policies shall be furnished at least thirty (30) days prior to the 
date of their expiration. 

6.9 COUNTY reserves the right to review and revise any insurance requirements at 
the time of renewal or amendment of this Agreement, including, but not limited to, 
deductibles, limits, coverage, and endorsements based on insurance market 
conditions affecting the availability or affordability of coverage, or changes in the 
scope of work or specifications that affect the applicability of coverage. If 
GROUPWARE uses a subcontractor, GROUPWARE shall ensure that 
subcontractor names COUNTY in the name of "Broward County" as an additional 
insured. 

ARTICLE 7 
TERMINATION 

7 .1 This Agreement may be terminated for cause by the aggrieved Party if the Party in 
breach has not corrected the breach within ten (10) days after written notice from 
the aggrieved Party identifying the breach. This Agreement may also be terminated 
for convenience by the Board. Termination for convenience by the Board shall be 
effective on the termination date stated in written notice provided by COUNTY, 
which termination date shall be not less than thirty (30) days after the date of such 
written notice. This Agreement may also be terminated by the County 
Administrator upon such notice as the County Administrator deems appropriate 
under the circumstances in the event the County Administrator determines that 
termination is necessary to protect the public health or safety. If COUNTY 
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. 
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7.2 This Agreement may be terminated for cause for reasons including, but not limited 
to, GROUPWARE's repeated (whether negligent or intentional) submission for 
payment of false or incorrect bills or invoices, failure to suitably perform the work; 
or failure to continuously perform the work in a manner calculated to meet or 
accomplish the objectives as set forth in this Agreement. The Agreement may also 
be terminated for cause if the GROUPWARE is placed on the Scrutinized 
Companies with Activities in Sudan List or the Scrutinized Companies with 
Activities in the Iran Petroleum Energy Sector List created pursuant to Section 
215.473, Florida Statutes, as amended or if the GROUPWARE provides a false 
certification submitted pursuant to Section 287.135, Florida Statutes, as amended. 

7.3 Notice of termination shall be provided in accordance with the "NOTICES" section 
of this Agreement except that notice of termination by the County Administrator, 
which the County Administrator deems necessary to protect the public health, 
safety, or welfare may be verbal notice that shall be promptly confirmed in writing 
in accordance with the "NOTICES" section of this Agreement. 

7.4 In the event this Agreement is terminated for convenience, GROUPWARE shall be 
paid for any services properly performed under the Agreement through the 
termination date specified in the written notice of termination. GROUPWARE 
acknowledges that it has received good, valuable and sufficient consideration from 
COUNTY, the receipt and adequacy of which are, hereby acknowledged by 
GROUPWARE, for COUNTY's right to terminate this Agreement for convenience. 

7 .5 In the event this Agreement is terminated for any reason, any amounts due 
GROUPWARE shall be withheld by COUNTY until all documents are provided to 
COUNTY pursuant to Section 9.1 of Article 9. 

ARTICLE 8 
EEO and CBE COMPLIANCE 

8.1 EEO COMPLIANCE 

GROUPWARE shall not unlawfully discriminate on the basis of race, color, national 
origin, sex, religion, age, marital status, political affiliation, familial status, disability, 
sexual orientation, pregnancy, or gender identity and expression in the 
performance of this Agreement, the solicitation for or purchase of goods or 
services relating to this Agreement, or in subcontracting work in the performance of 
this Agreement and shall not otherwise unlawfully discriminate in violation of the 
Broward County Code, Chapter 16~. as amended. GROUPWARE shall include 
the foregoing or similar language in its contracts with any subcontractors or 
subconsultants, except that any project assisted by the U.S. Department of 
Transportation funds shall comply with the non-discrimination requirements in 49 
C.F.R. Parts 23 and 26, as amended. Failure to comply with the foregoing 
requirements is a material breach of this Agreement, which may result in the 
termination of this Agreement or such other remedy as COUNTY deems 
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appropriate. 

GROUPWARE shall not unlawfully discriminate against any person in its 
operations and activities or in its use or expenditure of funds in fulfilling its 
obligations under this Agreement. GROUPWARE shall affirmatively comply with 
all applicable provisions of the Americans with Disabilities Act (ADA) in the course 
of providing any services funded by COUNTY, including Titles I and II of the ADA 
(regarding nondiscrimination on the basis of disability), and all applicable 
regulations, guidelines, and standards. In addition, GROUPWARE shall take 
affirmative steps to ensure nondiscrimination in employment against disabled 
persons. 

By execution of this Agreement, GROUPWARE represents that it has not been 
placed on the discriminatory vendor list (as provided in Section 287.134, Florida 
Statutes, as amended). COUNTY hereby materially relies on such representation 
in entering into this Agreement. An untrue representation of the foregoing shall 
entitle COUNTY lo terminate this Agreement and recover from GROUPWARE all 
monies paid by COUNTY pursuant to this Agreement, and may result in debarment 
from COUNTY's competitive procurement activities. 

8.2 CSE COMPLIANCE 

County Business Enterprise or "CBE" is a small business located in Broward 
County, Florida, which meets the criteria and eligibility requirements of Broward 
County's CBE Program and must be certified by Broward County's Office of 
Economic and Small Business Development. Although no CBE goal has been set 
for this Agreement, COUNTY encourages GROUPWARE to give full consideration 
to the use of CBE firms to perform work under this Agreement. 

ARTICLE 9 
MISCELLANEOUS 

9.1 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 
COUNTY, and, if a copyright is claimed, GROUPWARE grants to COUNTY a non­
exclusive license to use the copyrighted item(s) indefinitely, to prepare derivative 
works, and to make and distribute copies to the public. In the event of termination 
of this Agreement, any reports, photographs, surveys, and other data and 
documents prepared by GROUPWARE, whether finished or unfinished, shall 
become the property of COUNTY and shall be delivered by GROUPWARE to the 
Contract Administrator within seven (7) days of termination of this Agreement by 
either Party. Any compensation due to GROUPWARE shall be withheld until all 
documents are received as provided herein. 
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9.2 AUDIT RIGHT AND RETENTION OF RECORDS 

COUNTY shall have the right to audit the books, records, and accounts of 
GROUPWARE and its subcontractors that are related to this Project 
GROUPWARE and its subcontractors shall keep such books, records, and 
accounts as may be necessary in order to record complete and correct entries 
related to the Project. All books, records, and accounts of GROUPWARE and its 
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, GROUPWARE 
or its subcontractor, as applicable, shall make same available at no cost to 
COUNTY in written form. 

GROUPWARE and its subcontractors shall preserve and make available, at 
reasonable times for examination and audit by COUNTY, 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 Act, 
Chapter 1 ·1 9, Florida Statutes, as amended, 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 Act is determined by 
COUNTY to be applicable to GROUPWARE's and its subcontractors' records, 
GROUPWARE and its subcontractors shall comply with all requirements thereof; 
however, no confidentiality or non-disclosure requirement of either federal or state 
law shall be violated by GROUPWARE or its subcontractors. Any incomplete or 
incorrect entry in such books, records, and accounts shall be a basis for 
COUNTY's disallowance and recovery of any payment upon such entry. 

GROUPWARE shall, by written contract, require its subcontractors to agree to the 
requirements and obligations of this Section 9.2. 

9.3 PUBLIC ENTITY CRIME ACT 

GROUPWARE represents that the execution of this Agreement will not violate the 
Public Entity Crime Act, Section 287 .133, Florida Statutes, as amended, 
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 COUNTY, may not submit a bid on a contract with 
COUNTY for the construction or repair of a public building or public work, may not 
submit bids on leases of real property to COUNTY, may not be awarded or perform 
work as a contractor, supplier, subcontractor, or consultant under a contract with 
COUNTY, and may not transact any business with COUNTY in excess of the 
threshold amount provided in Section 287 .017, Florida Statutes, as amended, for 
category two purchases for a period of thirty-six (36) months from the date of being 
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placed on the convicted vendor list. Violation of this section shall result in 
termination of this Agreement and recovery of all monies paid by COUNTY 
pursuant to this Agreement, and may result in debarment from COUNTY'S 
competitive procurement activities. 

In addition to the foregoing, GROUPWARE further represents that there has been 
no determination, based on an audit, that it committed an act defined by Section 
287.133, Florida Statutes, as amended, as a "public entity crime" and that it has 
not been formally charged with committing an act defined as a "public entity crime" 
regardless of the amount of money involved or whether GROUPWARE has been 
placed on the convicted vendor list. 

9.4 INDEPENDENT CONTRACTOR 

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

9.5 THIRD PARTY BENEFICIARIES 

Neither GROUPWARE nor COUNTY intends to directly or substantially benefit a 
third party by this Agreement. Therefore, there are no third party beneficiaries to 
this Agreement and no third party shall be entitled lo assert a right or claim against 
either of them based upon this Agreement. 

9.6 NOTICES 

Whenever either Party desires to give notice to the other, such notice must be in 
writing, sent by certified United States Mail, postage prepaid, return receipt 
requested, or sent by commercial express carrier with acknowledgement of 
delivery, or by hand delivery with a request for a written receipt of acknowledgment 
of delivery, addressed to the Party for whom it is intended at the place last 
specified. The place for giving notice shall remain the same as set forth herein 
until changed in writing in the manner provided in this section. For the present, the 
Parties designate the following: 
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FOR COUNTY: 

Human Services Section Manager 
Ryan White Part A Program Office 
Community Partnership Division 
Broward County Human Services Department 
Governmental Center Annex, Room 360A 
115 South Andrews Avenue 
Fort Lauderdale, Florida 33301 

FOR GROUPWARE: 

President 
Groupware Technologies, Inc. 
10437 Innovation Drive, Ste. 306 
Wauwatosa, WI 53226-4815 

Either Party, through its representatives identified in Section 9.6 herein, may 
change its information provided in this section by providing written notices to the 
other Party using the notices procedures stated in the "NOTICES" section herein. 
The Contract Administrator identified in Section 1.4 may also be changed using the 
notices procedure in Section 9.6, "NOTICES" herein. 

9.7 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, GROUPWARE shall not subcontract any portion of the work required by 
this Agreement, except as otherwise provided in this Agreement. COUNTY may 
terminate this Agreement, effective immediately, if there is any assignment, or 
attempted assignment, transfer, or encumbrance, by GROUPWARE of this 
Agreement or any right or interest herein without COUNTY's prior written consent. 

GROUPWARE 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. 

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

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

None of GROUPWARE's officers or employees shall, during the term of this 
Agreement, serve as an expert witness against COUNTY in any legal or 
administrative proceeding in which he, she, or GROUPWARE is not a party, unless 
compelled by court process. Further, GROUPWARE 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 COUNTY 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 GROUPWARE or any persons in any way from representing themselves, 
inciuding giving expert testimony in support thereof, in any action or in any 
administrative or legal proceeding. 

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

9.9 MATERIALITY AND WAIVER OF BREACH 

Each requirement, duty, and obligation set forth herein was bargained for at arms­
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. 

COUNTY'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. 

9.10 COMPLIANCE WITH LAWS 

GROUPWARE shall comply with all applicable federal, state, and local laws, 
codes, ordinances, rules, and regulations (as amended from time to time) in 
performing its duties, responsibilities, and obligations pursuant to this Agreement. 
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9.11 SEVERANCE 

In the event a portion of this Agreement is found by a court of competent 
jurisdiction to be invalid, the remaining provisions shall continue to be effective 
unless COUNTY or GROUPWARE elects to terminate this Agreement. An election 
to terminate this Agreement based upon this provision shall be made within seven 
(7) days after the finding by the court becomes final. 

9.12 JOINT PREPARATION 

Each Party and its counsel have participated fully in the review and revision of this 
Agreement and acknowledge that the preparation of this Agreement has been their 
joint effort. The language agreed to expresses their mutual intent and the resulting 
document shall not, solely as a matter of judicial construction, be construed more 
severely against one of the Parties than the other. The language in this 
Agreement shall be interpreted as to its fair meaning and not strictly for or against 
any party. 

9.13 PRIORITY OF PROVISIONS 

If there is a conflict or inconsistency between any term, statement, requirement, or 
provision of any exhibit attached hereto, any document or events referred to 
herein, or any document incorporated into this Agreement by reference and a term, 
statement, requirement, or provision of Articles 1 through 9 of this Agreement, the 
term, statement, requirement, or provision contained in Articles 1 through 9 shall 
prevail and be given effect. 

9.14 JURISDICTION, VENUE. WAIVER OF JURY TRIAL 

This Agreement shall be interpreted and construed in accordance with and 
governed by the laws of the state of Florida. All Parties agree and accept that 
jurisdiction of any controversies or legal problems arising out of this Agreement. 
and any action involving the enforcement or interpretation of any rights hereunder. 
shall be exclusively in the state courts of the Seventeenth Judicial Circuit in 
Broward County, Florida, and venue for litigation arising out of this Agreement shall 
be exclusively in such state courts, forsaking any other jurisdiction which either 
Party may claim by virtue of its residency or other jurisdictional device. BY 
ENTERING INTO THIS AGREEMENT, GROUPWARE AND COUNTY HEREBY 
EXPRESSLY WAIVE ANY RIGHTS EITHER PARTY MAY HAVE TO A TRIAL BY 
JURY OF ANY CIVIL LITIGATION RELATED TO THIS AGREEMENT. 

9.15 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 Board and 
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GROUPWARE or others delegated authority to or otherwise authorized to execute 
same on their behalf. 

9.16 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. 
There is no commitment, agreement, or understanding concerning the subject 
matter of this Agreement that is not contained in this written document. 
Accordingly, no deviation from the terms hereof shall be predicated upon any prior 
representation or agreement, whether oral or written. 

9.17 HIPAA COMPLIANCE 

It is expressly understood by the Parties that COUNTY personnel and/or their 
agents have access to protected health information (hereinafier known as "PHI") 
that is subject to the requirements of 45 CFR §160, 162, and 164, and related 
regulations. In the event GROUPWARE is considered by COUNTY to be a 
covered entity or business associate and/or is required to comply with the Health 
Insurance Portability and Accountability Act of 1996 (hereinafter known as 
"HIPAA"), GROUPWARE shall fully protect individually identifiable health 
information as required by HIPAA, as amended by Subtitle D of the Health 
Information Technology for Economic and Clinical Health Act. If requested by 
Contract Administrator, GROUPWARE shall execute a Business Associate 
Agreement substantially in the form attached hereto as Exhibit "C" for the purpose 
of complying with HIPAA. Where required, GROUPWARE shall handle and secure 
such PHI in compliance with HIPAA and its related regulations and, if required by 
HIPAA or other laws, include in its "Notice of Privacy Practices" notice of 
GROUPWARE's and COUNTY'S uses of client's PHI. The requirement to comply 
with this provision and HIPAA shall survive the expiration or earlier termination of 
this Agreement. Exhibit "C" contains additional terms and conditions governing the 
Parties' responsibility and obligations. The County Administrator is authorized to 
execute Exhibit "C," the Business Associate Agreement(s) on behalf of the 
COUNTY. 

9.18 PAYABLE INTEREST 

9.18.1 Payment of Interest. Except as required by the Broward County Prompt 
Payment Ordinance, COUNTY shall not be liable for interest for any reason, 
whether as prejudgment interest or for any other purpose, and in 
furtherance thereof GROUPWARE 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. 
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9.18.2 Rate of Interest. In any instance where the prohibition or limitations of 
Section 9.18.1 are determined to be invalid or unenforceable, the annual 
rate of interest payable by COUNTY under this Agreement, whether as 
prejudgment interest or for any other purpose, shall be . 025 percent simple 
interest (uncompounded). 

9.19 INCORPORATION BY REFERENCE 

The truth and accuracy of each "Whereas" clause set forth above is acknowledged 
by the parties. The attached Exhibits "A" through "E" and the applicable 
Attachments are incorporated into and made a part of this Agreement. 

9.20 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 appfopriate action to execute this 
Agreement on behalf of such Party and does so with full legal authority. 

9.21 MULTIPLE ORIGINALS 

Multiple copies of this Agreement may be executed by all Parties, each of which, 
bearing original signatures, shall have the force and effect of an original document. 

9.22 PUBLIC RECORDS AND CONFIDENTIAL INFORMATION 

9.22.1 Both Parties are in possession of certain records and information which are 
confidential under Florida and federal laws. COUNTY, including its 
authorized Third Party Users, is in possession of PHI and social security 
numbers, and GROUPWARE is in possession of certain proprietary 
software information which it represents to COUNTY is protected from 
disclosures under federal laws, including other information which 
GROUPWARE claims to be a trade secret under Florida Statutes. Subject 
to applicable Florida and federal laws, as amended from time to time, both 
Parties recognize that, during the performance of Services under this 
Agreement, either Party may be involved in analyzing automated systems, 
computer software applications and programs. During the performance of 
such work and Services, either Party may be required to review or use 
software programs and applications licensed to, or by the other Party, or by 
third parties and which may be subject to confidentiality agreements and 
disclosure restrictions. Also, either Party may have access to the other 
Party's or third parties' data, information, memoranda, documents, trade 
secrets, and ideas which also may be subject to confidentiality agreements 
and disclosure restrictions, including requirements imposed by law, as 
amended from time to time. 
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9.22.2 Subject to applicable Florida and federal laws, as amended from time to 
time, both Parties hereby acknowledge that each may be exposed to 
confidential and proprietary information of the other and providers of 
software and confidential and proprietary information, business information, 
and information that may be exempted from disclosure or prevented from 
being disclosed by reason of law. "Confidential Information" must be 
expressly identified in writing by the Party claiming such confidentiality prior 
to provisions of such confidential information to the other party (except that 
COUNTY has already stated some of its confidential information in this 
Agreement such as HIPAA), and such Party must provide the other Party 
with a written statement of the nature of such claim. Confidential Information 
does not include the following: 

(i) information already known or independently developed by 
GROUPWARE or COUNTY: 

(ii) information in the public domain through no wrongful act of 
GROUPWARE or COUNTY; 

(iii) information received by GROUPWARE or COUNTY from a third 
party who was free to disclose it; 

(iv) information GROUPWARE regularly discloses to third parties without 
restriction on disclosure; or 

(v) information required to be disclosed by law or an order of court. 

9.22.4 During the term of this Agreement and at all times thereafter, neither Party 
shall use, commercialize, or disclose such Confidential Information obtained 
from the other to any person or entity, except to such other parties as the 
Party claiming confidentiality may approve in writing and under such 
conditions as such claiming Party may impose in writing. For COUNTY, 
such approval may be given in writing by its Contract Administrator but only 
after his/her consultation with the County Attorney's Office. 

9.22.5 GROUPWARE has represented that the Licensed Software Application 
Hosting Services ("AHS") and Documentation are owned by it and that the 
Licensed Software and some of the information for the AHS and 
Documentation are protected by applicable copyright laws. GROUPWARE 
further represents that the AHS constitute trade secrets of GROUPWARE 
as the term "trade secrets" is defined in Section 812.081 of the Florida 
Statutes (as amended). GROUPWARE claims exemption from disclosure 
of the AHS as provided under Chapter 119, Public Records Law, Florida 
Statutes. COUNTY agrees prior to any disclosure of the GROUPWARE's 
Confidential Information, the Licensed Software, the source code, if 
applicable, and/or documentation related to such source code, if applicable, 
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for AHS under the Public Records Law, that Contract Administrator will 
promptly notify GROUPWARE of any request for disclosure so that 
GROUPWARE may take such action or actions GROUPWARE deems 
necessary to prevent such disclosure and/or to defend against or settle any 
suit or proceeding against COUNTY for the failure to make disclosure of the 
AHS as provided under Chapter 119, Public Records Law, or other laws 
requiring disclosure by COUNTY. 

9.22.6 In the event GROUPWARE elects to prevent disclosure as provided above, 
GROUPWARE agrees at its expense to protect, defend, and indemnify 
COUNTY against any claim, demand, action, proceeding, Joss, liability, cost 
and expense (including court costs and reasonable fees of attorneys and 
other professionals) incurred or suffered by COUNTY as a result of any 
claim against COUNTY (including as required by the indemnifications 
obligations in Article 5) for the failure to make disclosure of the AHS as 
provided under Chapter 119, Public Records Law, or other laws requiring 
disclosure by the COUNTY. 

9.22.7 Notwithstanding anything to the contrary, COUNTY shall have the right to 
use the AHS to provide access to the public to the database, files, or 
information derived from the use of the System and/or to generate reports 
from such data, files, or information or to provide such data, files, or 
information on electronic media to the public where required or allowed by 
the Jaws of the State of Florida or other laws allowing disclosure by 
COUNTY. GROUPWARE acknowledges and agrees that COUNTY is the 
owner and custodian of its information and data, whether or not such 
information or data is electronically retained and regardless of the retention 
media and that the use of the AHS in relation to such information or data 
does not in any way restrict c·ouNTY in COUNTY's rights of disclosure of 
its data and information. 

9.22.8 COUNTY Data Confidentiality and Use Restricticns: 

9.22.8.1 GROUPWARE acknowledges that all files and other information 
and data created in connection with this Agreement constitute a 
public record, except to the extent that certain information or data 
is confidential and exempt from disclosures under federal Jaws 
(such as HIPAA) or Florida Law, including, but not limited to, 
Chapter 119 of the Florida Statutes (as amended). 

9.22.8.2 All data and written and oral information confidential or exempt 
under Florida Jaw, including, but not limited to, social security 
numbers and PHI under federal laws which is obtained, or 
supplied to GROUPWARE pursuant to this Agreement shall be 
kept confidential by GROUPWARE and shall not be used or 
disclosed to any other Party, directly or indirectly, without the 
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Contract Administrator's prior written consent (but only after 
consultation with the County Attorney's Office) unless required by 
an order issued by a court of lawful jurisdiction. To the extent that 
a COUNTY's employee or agent causes the unauthorized 
disclosure of COUNTY's Confidential Information, GROUPWARE 
shall not be liable or responsible for such disclosure, except to the 
extent that GROUPWARE or its agents are also a cause of the 
unauthorized disclosure. All data provided by COUNTY or its 
agents or Third Party Users under this Agreement and all results 
derived therefrom through the use of the System shall be, and 
remain, the COUNTY's property and may be reproduced and 
reused solely at the discretion of the COUNTY. 

9.22.B.3 Restrictions upon Disclosure of Information: 

Each Party shall: 

(i) Treat the other's confidential information as proprietary to the 
other; 

(ii) Not knowingly disclose to any person, other than its 
employees or consultants, or entity not a party to this 
Agreement any confidential information belonging to the other 
Party, and 

(iii) Inform its employees and consultants of the confidential nature 
of the others information and of the requirement of 
nondisclosure. 

(iv) In the event either Party has actual knowledge of a breach of 
the nondisclosure requirements of this section, the Party 
acquiring such knowledge shall promptly inform the other 
Party and assist that Party in curing the disclosure, where 
possible, and assist in preventing future disclosures. For the 
purposes of this section, the term "confidential information" 
shall be that information specifically designated in writing as 
confidential by the claiming Party. Nothing in this provision 
shall prevent a Party from disclosing information of the other, 
whether confidential or not, where such disclosure is required 
by law, although such party shall notify the other party prior to 
or no later than the time of disclosures if the other party has 
claimed the information as confidential. 

THE DUTIES AND OBLIGATIONS OUTLINED IN SECTION 9.22.B.3 SHALL 
SURVIVE THE EXPIRATION OR EARLIER TERMINATION OF THIS 
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AGREEMENT AND SHALL BE SUBJECT TO THE INDEMNIFICATION 
PROVISIONS IN THIS SECTION. 

9.23 DRUG-FREE WORKPLACE 

It is a requirement of COUNTY that it enter into contracts only with firms that certify 
the establishment of a drug-free work place in accordance with Chapter 
21.31(a)(2) of the Broward County Procurement Code. Execution of this 
Agreement by GROUPWARE shall serve as GROUPWARE's required certification 
that it either has or that it will establish a drug-free work place in accordance with 
Section 287.087, Florida Statutes, as amended, and Chapter 21.31 (a)(2) of the 
Broward County Procurement Code, as amended. 

9.24 CONTINGENCY FEE 

GROUPWARE warrants that it has not employed or retained any company or 
person, other than a bona fide employee working solely for GROUPWARE, to 
solicit or secure this Agreement and that it has not paid or agreed to pay any 
person, company, corporation, individual, or firm, other than a bona fide employee 
working solely for GROUPWARE, any fee, commission, percentage, gift, or other 
consideration contingent upon or resulting from the award or making of this 
Agreement. For a breach or violation of this provision, COUNTY shall have the 
right, at its discretion, to terminate this Agreement without liability, or to deduct 
from this Agreement price or otherwise recover the full amount of such fee, 
commission, percentage, gift, or consideration. 

9.25 TRUTH-IN-NEGOTIATION CERTIFICATE 

Signature of this Agreement by GROUPWARE shall act as the execution of a truth­
in-negotiation certificate stating that fees and other factual unit costs supporting the 
compensation of this Agreement are accurate, complete, and current at the time of 
contracting. The original contract price and any additions thereto shall be adjusted 
to exclude any significant sums by which COUNTY determines the contract price 
was increased due to inaccurate, incomplete, or noncurrent fees and other factual 
unit costs. All such contract adjustments shall be made within one (1) year 
following the end of this Agreement. 

9.26 BANKRUPTCY RIGHTS OF COUNTY 

All rights and licenses granted under or pursuant to this Agreement, or any exhibit 
hereto by GROUPWARE to COUNTY are, and shall otherwise be deemed to be, 
for purposes of Section 365(n) of the United States Bankruptcy Code (the "Code"), 
or replacement provision thereto, licenses to rights to "intellectual property" as 
defined in the Code. The COUNTY shall retain and may fully exercise all of its 
rights and elections under the Code. In the event of the commencement of a 
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bankruptcy proceeding by or against GROUPWARE under the Code, COUNTY 
shall be entitled to retain all of its rights under this Agreement. 

9.27 MOST FAVORED NATION PRICING AND EXCLUSIVE ARRANGEMENT 

The term "Most Favored Nation" shall mean that services are offered to COUNTY 
by GROUPWARE on terms and conditions, including price, that are at least as 
favorable as those offered to other entities that are comparable in size and scope 
to COUNTY. GROUPWARE commits that the pricing provided to COUNTY shall 
be at least as low as or comparable to volume levels and similar Deliverables and 
services as that provided to any other GROUPWARE customer. GROUPWARE 
covenants that it shall not enter or offer to enter into an agreement with any other 
entity to provide Deliverables and services comparable to the Deliverables and 
services in this Agreement on pricing terms which are more favorable to such other 
entity than those set forth in this Agreement. 

9.28 TIME IS OF THE ESSENCE 

Time is of the essence throughout this Agreement. 

9.29 OFFSHORE LIMITATION 

GROUPWARE shall not source any development or support for this Agreement or 
transfer any of COUNTY's data outside the territorial limits of the United States of 
America, without the written approval of the Contract Administrator. 

9.30 REFERENCES TO COUNTY 

During the term of this Agreement, GROUPWARE may not reference COUNTY in 
GROUPWARE's Web site, or press releases, and, may not place COUNTY'S name 
and logo on GROUPWARE's Website or in collateral marketing materials relating 
to GROUPWARE's products and services without prior review and written approval 
by Contract Administrator. Further, GROUPWARE may not use COUNTY's name, 
logo or any other trademarks (including in any press releases, customer "case 
studies," and the like) without Contract Administrator's prior written consent. 

Termination of this Agreement shall not affect GROUPWARE's obligation under 
this section. Additionally, upon expiration or earlier termination of the maintenance 
portion, GROUPWARE shall immediately discontinue any previously authorized 
use of COUNTY's name or logo on any Web site, press release, or promotional 
literature. 

9.31 GOVERNMENTAL IMMUNITY 

Nothing herein is intended to serve as a waiver of sovereign immunity by any Party 
nor shall anything included herein be construed as consent to be sued by third 
parties in any matter arising out of this Agreement or any other contract. COUNTY 
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is a state agency or political subdivision as defined in Chapter 768.28, Florida 
Statutes, as amended, and fully responsible for the acts and omissions of its 
agents or employees to the extent permitted by law. 

9.32 DATA 

GROUPWARE shall not compile, collect, store, or distribute any data obtained 
pursuant to this Agreement unless expressly authorized herein. COUNTY has the 
absolute and unrestricted right to convert its data from the format used by the 
System to any other format. 

COUNTY shall have the right, at any time, to receive a copy of COUNTY's data 
stored on the System in one of the following formats, or in another format as may 
be mutually agreed to by Contract Administrator and GROUPWARE's President. 
On the request of the COUNTY Contract Administrator, GROUPWARE will provide 
a backup of the database tables in SQL database within the timeframe requested 
by the Contract Administrator. 

9.33 COUNTY'S RIGHT TO TRANSFER AGREEMENT 

COUNTY can assign the Agreement to any person or entity (other than a 
competitor of GROUPWARE) that assumes the COUNTY's functions as it relates 
to the use of the System, including, but not limited to, a surviving governmental 
entity in the event of any change in the manner or form by which COUNTY is 
organized, provided that such assignment does not materially increase the scope 
or volume of work processed through the System. In such event, GROUPWARE 
will require an annual license of the server engine. 

9.34 DOCUMENTATION FOR SOFTWARE LICENSE 

GROUPWARE shall provide COUNTY with user and administrative 
Documentation ir. electronic formal, and, hereby grants COUNTY permission to 
copy or reproduce, in whatever form, electronic, machine readable, hard copy, or 
otherwise, any Documentation supplied by it to COUNTY. COUNTY will make only 
the number of copies of the material as may be necessary to meet the reasonable 
business and governmental needs of COUNTY. Under no circumstances will 
COUNTY sell or distribute any copies of the Documentation, including copies 
made, to other than its employees or individuals assisting COUNTY in its business 
or governmental operations. COUNTY shall include on all copies or reproductions 
the copyright, confidential or other proprietary inscriptions of GROUPWARE which 
is contained in the original Documentation. 

GROUPWARE shall provide COUNTY with revised, modified, and/or updated 
Documentation that reflects the enhancements, changes, or the modifications to 
the System. 
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9.35 WARRANTY AND SECURITY 

GROUPWARE warrants and represents that any Services provided, and/or to be 
provided to, COUNTY are original with, or owned by GROUPWARE and that no 
portion of such Services, or its use by COUNTY pursuant to the terms of this 
Agreement, violates or is protected by the right, title, interest or similar right of any 
third person or entity, however organized, except as may be set forth in this 
Agreement. COUNTY shall have the quiet and peaceful enjoyment of the use of 
the Service to be supplied by GROUPWARE for the duration of the Services or 
until its proper and lawful termination, free from interference by any and all Parties 
including GROUPWARE. GROUPWARE is not aware of any products, processes, 
Software, or practices of GROUPWARE relating to the Services provided 
hereunder, which have, or could reasonably be expected to form, the basis of any 
claim, action, suit, proceeding, hearing, or investigation of, against or relating to 
GROUPWARE which may constitute an infringement of a third party's copyright, 
patent, trade secret, or other intellectual property. 

GROUPWARE shall comply with the security requirements set out herein, in the 
course of providing Services hereunder. GROUPWARE shall allow COUNTY to 
engage in on-site reviews to monitor GROUPWARE's progress in achieving and 
maintaining its contractual obligations. 

The System is warranted by GROUPWARE to provide the functions, features, and 
capabilities specified and described in the Agreement and the Documentation. 
GROUPWARE further warrants and represents that the System shall operate 
together as a whole to perform the functions in the manner specified and 
delineated in the Agreemeni and Documentation, and that no other hardware or 
software is required to be purchased or installed by COUNTY to achieve the above 
functional operation. COUNTY and its subcontractors will be responsible for 
acquiring and maintaining its own personal computers and Software contained 
therein, including an Internet access to the server using the Provide Enterprise 
Software, necessary to access the System. GROUPWARE expressly warrants 
that all parts of the System will be free from reproducible Defects that cause the 
System to fail to conform to the operational and performance specifications as set 
forth in the Agreement and Documentation. 

GROUPWARE also warrants that the System is free from Defects, viruses or 
malicious software which would prevent the System from being operated as 
described and set forth in the Documentation. GROUPWARE warrants that the 
System has been run through a virus detection system, to the extent possible, and 
is free from currently known viruses and/or malicious software. 

GROUPWARE warrants that it will use commercially reasonable security services 
(such as vulnerability scanning, intrusion detection and penetration testing) in order 
to ensure that the System will not accept Third Party Use~s actions which interfere 
with, or otherwise impairs, the use of the System by other Third Party Users. 
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GROUPWARE further warrants that it has used commercially reasonable security 
measures to ensure the integrity of the System from data leaks, hackers, denial of 
service attacks, and related unauthorized intrusions (such as data loss prevention, 
network access controls, vulnerability scanning, intrusion detection and penetration 
testing). 

Without limiting any other remedies available to COUNTY for any breach (including 
security and warranty breaches) of the provisions of the SLA as set forth in Parts 
A, B, and C to Attachment B of Exhibit B, GROUPWARE will, at no charge to 
COUNTY, promptly (within ten (10) Business Days) correct any Service Level 
Agreement ("SLA") breach, reported to GROUPWARE by providing to COUNTY 
other appropriate measures that correct the breach in warranty. In addition, 
GROUPWARE will immediately provide to COUNTY any known methods of using 
the System in a manner that eliminates the practical adverse effects of the breach 
in warranty. If GROUPWARE is unable to correct a material warranty breach 
causing a Priority 1 or Priority 2 Event as set forth in Parts A, B, and C to 
Attachment B of Exhibit B, as provided above within a reasonable period of time 
not to exceed ten (10) County Business Days, GROUPWARE will, at COUNTY's 
request, refund to COUNTY the monthly fees paid for the System in addition to any 
other rights and remedies COUNTY may have for the year in which the Event 
giving rise to the liability occurred. 

The express SLA as set forth in Attachment B of Exhibit B shall be continued 
throughout the time of COUNTY's live production use of the System as set forth in 
the Agreement. GROUPWARE's warranty shall not apply where the Defect in the 
System is the result of: 

(i) Use of the System in other than the manner for which it was intended; 

(ii) Damage to the System caused by COUNTY or its employees or agents; 

(iii) Modification of the System by COUNTY not authorized by GROUPWARE; 

(iv) COUNTY's or its agents negligence or fault; or 

(v) COUNTY providing improperly formatted data to be processed through the 
System. 

The System components accessed by COUNTY or its Third Party Users shall bear 
COUNTY's name (in the name of "Broward County") and such other trademarks 
(for example: logos, introductory statement from COUNTY, and other markings) as 
Contract Administrator shall reasonably direct. 

9.36 COUNTY RESPONSIBLITIES 

COUNTY's responsibilities under this Agreement include: (a) maintaining all 
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required communication networks and related equipment and services necessary 
to access the System; (b) maintaining all personal computers (and all software 
used to operate such personal computers, including without limitation, web 
browser software) used to access the System; (c) explaining System requirements 
to GROUPWARE personnel well in advance of delivery; (d) delivering, via 
electronic media, accurate copies of COUNTY data that is requested by 
GROUPWARE and necessary to perform the Services; and (e) informing 
GROUPWARE of changes in COUNTY's hardware and software and their 
configurations that may impact in any way the performance of the System or 
interfaces between the System and other applications or software in use by 
COUNTY. 

9.37 INSPECTION TESTING, AND ACCEPTANCE OF SYSTEM OR SERVICE 

9.37.1 INSPECTION, TESTING, AND ACCEPTANCE 

Broward County Administrative Code, Section 22.148, Computer Software 
Policy, requires inspection of all computer application software systems 
purchased or developed for the COUNTY by others costing over Twenty 
Thousand Dollars ($20,000.00) prior to its acceptance by COUNTY. 
GROUPWARE recognizes that all computer application Software purchased or 
licensed by the COUNTY from GROUPWARE shall be inspected and tested by 
the COUNTY's Enterprise Technology Services Division ("ETS") prior to 
acceptance of the System or Service. ETS shall inspect and test the System 
prior to its final written acceptance. Final payment shall not be made prior to 
formal acceptance of the System by COUNTY. ETS will coordinate its 
acceptance responsibilities with those of other COUNTY entities utilizing the 
standards for acceptance set forth and described in this Agreement. ETS's 
failure to accept the System shall constitute non-acceptance by COUNTY. In 
the event of such non-acceptance, GROUPWARE shall repay to COUNTY any 
and all funds paid by COUNTY to GROUPWARE pursuant to the Agreement 
within thirty (30) business days after written notice of non-acceptance. The 
COUNTY's obligations under the .Agreement are specifically conditioned upon 
its acceptance of the System as set forth and described in the Agreement. 

9.37.2 TESTING, ACCEPTANCE OR REJECTION OF THE SYSTEM OR 
SERVICE 

9.37.2.1 There shall be a testing period during which the System or Service 
can be used by COUNTY. The purpose of the testing period is to 
permit ETS as described in Article 9.37.1 above, to determine 
whether the System or Service has been properly installed so that 
it: 

County and Groupware 

(i) Properly functions in accordance with the Acceptance Criteria 
and provides the capabilities described therein. 
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(ii) Properly functions together with the operating software, if any, 
and other items as described in the Documentation so as to 
provide the functions described in the Documentation; 

(iii) Properly functions in accordance with the Documentation and 
provides the capabilities described therein, and 

(iv) Properly functions as a part of the Hardware configurations as 
agreed upon by, and between, GROUPWARE and ETS. 

9.37.2.2The period for testing the System or Service will be for twenty-one 
(21) calendar days which period shall commence on the first 
business days after GROUPWARE informs COUNTY in writing that 
it has completed the Services required to be performed prior to 
testing and is ready for the testing to begin. If COUNTY, in ETS's 
sole discretion, determines that the System or Service is 
incomplete (rather than merely containing a Defect), testing will 
cease and GROUPWARE shall complete the System or Service 
and resubmit the System or Service for Final Acceptance testing 
and the time periods herein shall be reset to that of a first 
submission for testing. 

9.37.2.3 During the testing period, COUNTY may, at the option of the 
Contract Administrator, notify GROUPWARE in writing of any error 
or Defect within a reasonable time (as determined by Contract 
Administrator in his/her discretion) after it is determined such exists 
so that GROUPWARE, at its option, can commence making any 
needed changes, modifications, adjustments or repairs to the 
System or parts thereof. Contract Administrator shall notify 
GROUPWARE in writing of its acceptance or rejection of the 
System or Service, or any part thereof, within two (2) calendar days 
after the end of the testing period. If COUNTY rejects the System, 
or any part thereof, its Contract Administrator shall specify in writing 
the reasons therefore which reasons shall specify the Acceptance 
Criteria(s) that the System or Service failed to meet as required by 
the Agreement. Upon receiving the written notice of rejection, 
GROUPWARE shall have two (2) calendar days after receipt of 
notice within which to either (a) modify, repair, adjust or replace the 
System or any portion thereof or (b) set forth in writing the reasons 
the System or portion thereof meet the Acceptance Criteria 
specified in COUNTY's notice. Any dispute as to whether the 
System or portion thereof complies shall be determined by ETS' 
Chief Information Officer in his/her sole discretion, whose decision 
shall be final. If GROUPWARE modifies repairs, adjusts or 
replaces the System or portion thereof, then COUNTY, shall have 
twenty-one (21) additional business days to retest the System to 
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confirm its proper operation and shall notify GROUPWARE in 
writing of any rejection in the same manner as specified above in 
Section 9.37.2. 

In the event that GROUPWARE is unable to remedy the reason or 
reason(s) for COUNTY's rejection, or any part thereof, within a total 
of two (2) business days after receipt of COUNTY's initial 
notification, COUNTY shall elect either to accept the System or 
Service as it then exists or reject the System by written notice from 
the Contract Administrator. In such event, COUNTY may also 
terminate the Agreement in accordance with Article 7, Termination. 
If ETS, elects to accept the System or Service as it then exists 
(partial acceptance), GROUPWARE shall continue to remedy the 
reason(s) for COUNTY's partial acceptance and shall provide 
COUNTY with the complete System or Service meeting the 
Acceptance Criteria set out in this Agreement, prior to any final 
payment being rnade afler ETS's written Final Acceptance. If 
GROUPWARE fails to remedy the reason(s) for COUNTY's partial 
acceptance within seven (7) calendar days after GROUPWARE's 
receipt of COUNTY's written notification of partial acceptance, 
including testing by COUNTY, then COUNTY shall be entitled to 
deduct from any final payment, or be paid by GROUPWARE in 
advance of COUNTY's final payment, the value of the rejected 
portion of the System as mutually determined and approved in 
advance in writing by the Contract Administrator and 
GROUPWARE's President. 

(The remainder of this page is intentionally left blank.) 
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IN WITNESS WHEREOF, the Parties hereto have made and executed this 
Agreement for Provide Enterprise Client Information Software System: BROWARD 
COUNTY through its BOARD OF COUNTY COMMISSIONERS, signing by AIJ.d. through 
its M yor or Vice-Mayor, authorized to execute same by Board action on the~ day of 
--.:....!.~=----~-· 20£1.,and GROUPWARE, TECHNOLOGIES INC., signing by and 

-e,.e.s·, , duly authorized to execute same. 

COUNTY 

ATTEST: 

ASF:dp 

flllkMlnagernlnt Dlvlli0n 
,.. Alulndlr; SPC HI 

05/30/12 
Groupware-Service-License2012.Agr#01-[05-30-12] 
#12-099.06 

County and Groupware - 32 -

BROWARD COUNTY, by and through 
its Board of County Commissioners 

Approved as to form by 
Office of the County Attorney 
for Broward County, Florida 
JONI ARMSTRONG COFFEY, County Attorney 
Governmental Center, Suite 423 
115 South Andrews Avenue 
Fort Lauderdale, Florida 33301 
Telephone: (954) 357-7600 
Telecopier: (954) 357-7641 

By lla:'fu (~-01-12) ~ 
Andrea S. Froome (Date) 
Senior Assistant County Attorney 
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AGREEMENT BETWEEN BROWARD COUNTY AND GROUPWARE TECHNOLOGIES, 
INC., FOR PROVIDE ENTERPRISE CLIENT INFORMATION SOFTWARE SYSTEM 

WITNESSES: 

igna ure 

KeiM &ru;-
Print Name 

County and Groupware 

GROUPWARE 

GROUPWARE TECHNOLOGIES, INC., an 
active Wisconsin corporalion 

.,i{f! 
uthorizSignor 

13reJTu.l l1'~er I Pve~i'de.1tf-
Name and TiileAulhorized 
Signor above 

~ayof IY)o._t ,2012. 

ATTEST: 

Corporate er ~~ 
Authorized person 

(SEAL) 
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EXHIBIT A 

Work Authorization and Statement of Work Template 

Work Authorization No. ----­

Service and license AgreemenVCounty and Human Services Department 

WORK AUTHORIZATION 

NO.--------
Contract Adminislrator 
Award Authority for Services 

This Work Authorization Is between Broward County ("COUNTY") and GROUPWARE TECHNOLOGIES, INC. 
("GROUPWARE"). as required pursuant to the Human Services Information Management System Agreement 
between COUNTY and GROUPWARE dated , 20_. 

This Work Authorization provides for services consistent with the Agreement referenced above and as 
speclflcally described In the attached budget and scope. Nothing contained In this work authorization shall 
alter, modify or change In any way the terms and conditions of the Agreement between COUNTY and 
GROUPWARE. 

Payment(s) for such services shall be In accordance with the Agreement. 

Budget Name 
Human Services Department's 

The time period for this Work Authorization will consist of __ (_) calendar days or as set forth in the attachment 
hereto. 

Fee Determination: Payment for services under this Work Authorization shall be as follows: 

Lump Sum/Maximum Not-to-Exceed Expenses 

Total Maximum Cost 

COUNTY 

Recommended by: 

$, _____ _ 
$, ______ _ 
$. _______ _ 

Broward County 

Contract Administrator Date 

(Contract Administrator award authority not- to- exceed One Hundred Ninety-three Thousand Three Hundred- Fifty 
Dollars (193,350.00) ) 

Attest: 

Secretary 

Corporate Seal 

Broward and Groupware 

GROUPWARE TECHNOLOGIES, INC. 

By: Authorized Signor 

Date PresidenWice President Date 

Work Auth - Contract Administrator 
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Broward and Groupware 

Exhibit A - Attachment A 
Statement of Work Template 

Groupware Technologies, Inc 
and Broward County 

Statement of Work 
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Statement of Work 
1. Project Request: 

2. Background: 

3. Scope 

Scope of Deliverables: 

These deliverables are described in Section 6 • Deliverable Products & Services. 

Out of Scope Items: 

4. Project Assumptions: 

5. Technical Approach: 

6. Deliverable Products and Services: 

6.1 Hardware: 

6.2 Software: 

6.3 Installation Services: 

7. Responsibilities: 

7.1 GROUPWARE's Responsibillties 

I Responsibility 

Broward and Groupware . 2. 

I Responsible Party 
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7.2 COUNTY's Human Services Responsibilities 

j Responsibility j Responsible Party 

Broward COUNTY-Key Team Members 

GROUPWARE-Key Team Members 

8. Project Plan 
Phase Descriptions 

8.1 Phase I 

8.2 Phase II 

Test Plan, Acceptance Criteria, and Cost 

'' 
,' 

Hours : ·•Perfotmance ·.:· .Acceptance .. · 
· · .. R~qulf\ltnent : c.riterlon 

· . . · Dellvefabie.' : · 

Phase I 5 

· Cost 
. · .. ' 

Total X-day cost 

9. Review and/or COUNTY's Prelimlnary and Final Acceptance Procedures 
Preliminary acceptance 

Final Acceptance Payment 

10. Project Risk 

Risk Management 

Potential 

Risk Impact Mitigation 
1 -10 

Problems arise during this 1 
installation/upgrade process 

1 

1 

5 
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EXHIBIT B 
LICENSE AND SOFTWARE HOSTING SERVICES 

1. LICENSE TO COUNTY 

GROUPWARE grants to COUNTY, a non-exclusive license for "Registered 
User(s)" to use and display the Software. A Registered User is an individual, 
team, or group of people who are employees, volunteers, or agents of COUNTY 
and who use(s) the Software and who will, or have logged on, or registered with 
the Software as a uniquely defined User. Under the rights granted herein, 
COUNTY may: 

(i) make one copy of the Software for archival purposes, or copy the Software 
onto the hard disk of its computer and retain the original for archival 
purposes; 

(ii) use the Software on a network, provided that COUNTY has paid a license 
fee for each Registered User that can access the Software over that 
network; 

(iii) after written notice to GROUPWARE, transfer the Software on a permanent 
basis to another person or entity, provided that COUNTY retain no copies of 
the Software, except as otherwise required by the Florida's Public Records 
Law, and the transferee agrees to the terms of this Agreement; 

(iv) install a single copy of the Software on any computer that is used by a 
Registered User; and 

(v) copy or reproduce the Documentation for each Registered User. 

2. WARRANTED FUNCTIONS 

The Licensed Software is warranted by GROUPWARE to provide the functions, 
features, and capabilities specified and described in the Agreement and the 
Documentation. GROUPWARE further warrants and represents that: 

All items shall be installed as described in the Agreement, any Statement of 
Work, and the Documentation, on Hardware identified in Exhibit "B" to this 
Agreement as part of the configuration of the GROUPWARE's System, and along 
with the Licensed Software, shall operate together as a whole to perform the 
functions in the manner specified and delineated in the Agreements, any 
Statement of Work, and Documentation; and, that no other hardware or software 
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EXHIBIT B 

is required to be purchased or installed by COUNTY to achieve the above 
functionality. 

GROUPWARE expressly warrants that each module of the Licensed Software 
will be free from reproducible Defects that cause the Licensed Software to fail to 
conform to the operational and performance specifications as set forth in the 
Agreement, Statement of Work, and Documentation. 

This express warranty for the Licensed Software shall be for a period of five (5) 
years from the date of COUNTY's execution of this Agreement. GROUPWARE's 
warranty shall not apply where the Defect in the Licensed Software is the result 
of: 

(i) Use of the Licensed Software in other than the manner for which it was 
installed. 

(ii) Damage to the Licensed Software caused by COUNTY or its employees 
or agents. 

(iii) Modification of the installed Licensed Software by COUNTY not 
authorized by GROUPWARE. 

During the warranty period and upon notification by COUNTY of any Defect 
and/or Priority Event, GROUPWARE, at its option. will promptly commence 
making any needed repair to the Licensed Software and continue to proceed to a 
solution within a reasonable time (such as within .ten (10) days) or promptly (such 
as within ten (10) days replace the Licensed Software. In the event 
GROUPWARE is unable to remedy any material Defect within five (5) Business 
Days after such notification by COUNTY, then COUNTY, at its sole option, may 
terminate this Agreement and GROUPWARE shall immediately repay COUNTY 
any and all funds paid by COUNTY for the System pursuant to the Agreement. 
In the event of such termination by COUNTY and, after full repayment by 
GROUPWARE, subject to third party claims against GROUPWARE, COUNTY 
shall return the Licensed Software, Documentation and other material received 
from GROUPWARE and will promptly (such as within ten (10) days) remove the 
licensed Software from any and all hardware upon which the Licensed Software 
may reside. 

GROUPWARE also warrants that the input media upon which the Licensed 
Software are contained, and the Licensed Software itself, are free from Defects, 
viruses, and/or malicious software which would prevent the Licensed Software 
from being operated as described and set forth in the Documentation. 
GROUPWARE warrants that the Licensed Software has been run through a virus 
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EXHIBIT B 

detection system and is free from currently known viruses and/or malicious 
software. 

Without limiting any other remedies available to COUNTY for breach of this 
warranty, GROUPWARE will, at no charge to COUNTY, promptly (within ten (10) 
calendar days after notification or discovery of defect correct any Priority Event, 
error and/or Defect in the Licensed Software reported to GROUPWARE by 
providing to COUNTY either (a) a new version of the Licensed Software in which 
the error and/or Defect has been corrected, or (b) additional software code that, 
when installed in accordance with GROUPWARE's instructions, will correct the 
error and/or Defect. In addition, GROUPWARE will immediately provide to 
COUNTY any known methods of operating the Licensed Software in a manner 
that eliminates the practical adverse effects of the error and/or Defect. If 
GROUPWARE is unable to correct the error and/or Defect as provided above 
within a reasonable period of time not to exceed five (5) Business Days, 
GROUPWARE will refund to COUNTY all fees paid for the System within thirty 
(30) calendar days after such period ends which shall be in addition to any other 
rights and remedies COUNTY may have under this Agreement. 

3. TERMS AND CONDITIONS APPLICABLE TO THE LICENSE 

Use of Licensed Software: The Licensed Software may be used by COUNTY for 
the following: 

The Licensed Software is licensed to the COUNTY solely for COUNTY's 
governmental and business purposes which shall include on and off-site access 
and use of the Licensed Software by authorized Third Party Users, including, but 
not limited to, any persons or entities which COUNTY may contract to operate 
the System, and for the benefit of and by all governmental entities within Broward 
County, including the offices of the County's Constitutional Officers and the City 
of Fort Lauderdale. COUNTY may use the Licensed Software on computer 
systems not described in Exhibit "B" at no additional fee, although for purposes 
of continued Maintenance, COUNTY shall request GROUPWARE to approve a 
configuration other than as provided in Exhibit "B," which approval shall not be 
unreasonably withheld. 

The disaster recovery plan is provided by GROUPWARE through a third party 
commercial data center known as "Tushaus." COUNTY may, if required by 
reason of an emergency, disaster or operational need, and also for testing of the 
recovery resources, temporarily use the Licensed Software on any such recovery 
resources, at no additional fee, whether presently contracted for, or that may be 
contracted for, in the future and which recovery resources GROUPWARE 
understands may not be owned by COUNTY. 

Except as otherwise provided for in this License Agreement: 
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EXHIBIT B 

(i) COUNTY shall not reproduce, publish, or license the Licensed Software to 
others; or 

(ii) COUNTY shall not copy, in whole or in part, the Licensed Software except 
for use by COUNTY for backup and archiving purposes and copying the 
Licensed Software into random access memory for the purposes of 
support and/or maintenance by COUNTY or others hired by COUNTY to 
provide such support and/or maintenance; or 

(iii) COUNTY shall not modify, adapt, translate, reverse engineer, decompile, 
disassemble, or create derivative works based on the Licensed Software. 

(iv) COUNTY shall not modify, adapt, translate, or create derivative works 
based on the Documentation. 

All licenses to Third Party Software provided to COUNTY by GROUPWARE 
shall be sublicensed to COUNTY by GROUPWARE, at no additional cost to 
COUNTY. 

4. WARRANTIES, AND INTELLECTUAL PROPERTY INFRINGEMENT 

General Warranty: 

GROUPWARE warrants and represents that any Services, Licensed Software, or 
custom Software provided, and/or to be provided to COUNTY, are original with or 
owned by GROUPWARE and that no portion of such Services or Licensed 
Software or custom Software, or its use by COUNTY pursuant io the terms of this 
Agreement, violates or is protected by the right, title, interest or similar right of 
any third person or entity, however organized, except as may be set forth in this 
Agreement. COUNTY shall have the quiet and peaceful enjoyment of the use of 
the Licensed Software to be supplied by GROUPWARE for the duration of its 
license or until its proper and !awful termination, free from interference by any 
and all Parties, including GROUPWARE. GROUPWARE is not aware of any 
products, processes, Software, or practices of GROUPWARE relating to the 
Deliverables and Services provided hereunder, which have or could reasonably 
be expected to form the basis of any claim, action, suit, proceeding, hearing, or 
investigation of, against or relating to GROUPWARE which may constitute an 
infringement of a third party's copyright, patent, trade secret, or other intellectual 
property. 

Warranty as to Intellectual Property Infringement: 

GROUPWARE represents and warrants that it owns the Licensed Software and 
has all rights necessary to license the Software to COUNTY, and at the time of 
entering into this License Agreement no claims have been asserted or action or 
proceeding brought against GROUPWARE which alleges that all or any part of 
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the Licensed Software to be supplied by GROUPWARE or the operation or use 
thereof by COUNTY, infringes or misappropriates any patent, copyright, mask 
copyright or any trade secret or other intellectual or proprietary right of a third 
party, nor is GROUPWARE aware of any such potential claim. GROUPWARE 
also represents and warrants that its Services to be provided pursuant to this 
Agreement to modify the Licensed Software will not infringe or misappropriate 
any patent, copyright, mask copyright or any trade secret or other intellectual or 
proprietary right of a third party. In the event of a breach of this representation 
and warranty, GROUPWARE shall be responsible for. and pay COUNTY for, any 
and all actual harm, injury, damages, costs, and expenses incurred by COUNTY 
by reason of the breach including indemnifying COUNTY as provided in the 
Indemnification provisions in Article 5 of the Agreement. 

Warranty Regarding Viruses 

The term "Virus" means any computer code that could (a) disrupt, disable, harm, 
or otherwise impede in any manner the proper operation of a computer program 
or computer system, or (b} damage or destroy any data or files residing on a 
computer system without the user's consent, including (without limitation) any 
"back door," "time bomb," 'Trojan Horse," "worm," "drop dead device," spyware, 
and "virus" (as these terms are commonly used in the computer software field). 
GROUPWARE warrants that the Licensed Software does not, and will not, 
contain any Virus. GROUPWARE warrants that it will use state-of-the-art anti­
virus screening software to screen the media containing the Licensed Software 
for Viruses before delivery of such media to COUNTY. GROUPWARE shall be 
liable to COUNTY for any and all losses, damages, liabilities, costs, and 
expenses caused by any such Virus. GROUPWARE further warrants that it will 
not perform any action that will hinder COUNTY's freedom to use or physically 
and electronically transport the Licensed Software within COUNTY's facilities, 
and that it has not included in the Licensed Software any software, hardware, 
electronic, or other security mechanism (including password, central processing 
unit ["CPU"] serial number validation or dependency, electronic initialization 
protection, and time dependent execution) or any other disablement. de­
installation, deactivation, or deletion mechanism. 

(The remainder of this page is intentionally left blank.) 
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EXHIBIT B, ATTACHMENT A 

MAINTENANCE SUPPORT SERVICES 

During the term of this Agreement, GROUPWARE shall supply COUNTY with Support 
for the System which shall include support for all Licensed Software, custom Software, 
Work Product, Third Party Software, changes, enhancements, extensions, and 
modifications to the System resulting from the services performed by GROUPWARE 
and as otherwise arising out of the Agreement, including Updates, Upgrades and 
Releases. 

SUPPORT ACTIVITIES: 

Support activities shall include, but not be limited to: 

A single-point, email address and an accessible method for the logging of Priority 
Events through which COUNTY and/or GROUPWARE shall report and log all Events. 
GROUPWARE agrees to use commercially reasonable efforts that is to furnish such 
Support from COUNTY during ten (10) Business Days. 

Event means an incident whereby the System is either not working or its operation is 
inconsistent with the Documentation. All events should be resolved by GROUPWARE 
within one (1) hour after it is reported. 

Event Tracking and Management System. GROUPWARE shall provide a documented 
process to track and manage its maintenance support for this Agreement. 

GROUPWARE shall accept, record, and track reported Events and keep COUNTY 
informed on Event status as resolution progresses. 

GROUPWARE shall maintain records of each EVENT which shall include, but not be 
limited to: 

l> Date and time of malfunction; 
l> Date and time of receipt of call and contact: 
l> Date and time of commencement of service by authorized service representative; 
l> Software or system function subject to malfunction; 
l> Description of malfunction and cause, if known; 
l> Corrective action taken 
l> Date and time and COUNTY representative who accepts corrective action. 
l> Remedial Resolution activities by employing best efforts (such as historical review 

and expert knowledge) to resolve Events. 
l> Correcting programming and coding errors which occur during the use of the System 

by COUNTY. 
l> Supplying Updates, Upgrades, and Releases which shall provide corrections and 

enhancements to the System. 
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~ Supplying solutions to known System errors which affect the operation of the 
System. 

GROUPWARE shall provide both telephone advice and e-mail assistance by individuals 
with experience in functional and operational areas of the System regarding issues 
involving the usage of the System (rather than error correction), including, but not 
limited to, advice and assistance covering system, data-base and software setup, 
operating environment, and general usage issues such as installation of devices, tuning 
the computer system for better performance, capacity and/or response times. 

Prior notification of Releases, Updates, Upgrades, and related Documentation, as 
GROUPWARE may from time to time make available at no additional fee. 

Delivery of Releases, Updates, Upgrades, and related Documentation, as may from 
time to time be made available, at no additional fee, and ensure compatibility of such 
Releases, Updates, and Upgrades with the Deliverables provided pursuant to the 
Agreements, including, but not limited to, Enhancements, modifications, and Work 
Product. 

GROUPWARE shall maintain a level of version currency wilh the Third Party Software 
required to operate the System so tong as the Third Party Software vendor continues to 
offer support for that version. 

Replacement of Software, as then configured by GROUPWARE, at no charge to 
COUNTY if the Software is destroyed or the media becomes damaged and such 
Software becomes unusable. 

Provide reasonable off-site assistance to help COUNTY install and operate each 
Update, Upgrade, and Release. Since Updates, Upgrades, and Releases are 
cumulative, each Update, Upgrade, and Release is useful only if all prior applicable 
Updates, Upgrades, and Releases have been obtained and installed. When new 
releases are provided, COUNTY is required to schedule a date for the upgrade of the 
user client license software within a reasonable time frame not-to-exceed ten (10) days. 

PERFORMANCE AND CAPACITY PLANNING 

GROUPWARE actively monitors the hosting servers for performance and capacity. 
GROUPWARE is responsible for request by COUNTY to document system 
performance at any given time. On the request of the Contract Administrator, 
GROUPWARE will provide performance and capacity reports within a time period 
agreed upon with Contract Administrator. 

Performance and Capacity Planning ensures that COUNTY's service level objectives 
are met. Both processes include tracking and trending procedures to keep abreast of 
potential problems with the GROUPWARE's System as configured by GROUPWARE 
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for COUNTY. GROUPWARE agrees to provide performance and capacity hardware 
and Software configuration requirements with each Update, Upgrade and Release that 
optimizes the then current COUNTY environment or at least once each annual 
maintenance period. 

SERVICE LEVEL REPORTING 

GROUPWARE shall monitor and report to COUNTY actual service level performance 
for each Event. Upon request of Contract Administrator, GROUPWARE shall provide 
reports and other supporting materials derived from the Event Tracking and 
Management System. The report(s) shall include an executive summary which 
quantifies the number of Events as requested by COUNTY; percentage of Events which 
GROUPWARE resolves within the defined response goals as defined in this 
Agreement, and performance and capacity trends. In addilion, GROUPWARE shall 
include notification of upcoming Updates, Upgrades, and Releases, relevant supporting 
documentation for each Event not currently resolved and Events. 

PLATFORM COMPATIBILITY AND PORTABILITY 

GROUPWARE agrees to maintain, support, and improve its Licensed Software and the 
custom Software so as to ensure continuing compatibility with updates and upgrades to 
the hardware and operating systems with which the Licensed Software and custom 
Software operate. GROUPWARE only supports Windows and OS changes are not 
specifically stated or committed when a new release of Windows is offered. At all times 
while this Agreement exists, COUNTY shall not only receive the enhancements, 
Updates, and Upgrades set forth in the Agreement, but shall also be entitled to receive 
upon request and under the licensing terms of this Agreement, at no additional charge, 
any version, release, renamed product, or platform of the Licensed Software or 
commercial version of the custom Software, to the extent licensed to GROUPWARE, 
which is then supported by GROU P\/1/ARE in exchanQe for GOU NTY's version of the 
Licensed Software. The Agreement conveys the rights to the COUNTY to the version 
licensed to it. If COUNTY maintains a this Agreement with GROUPWARE, COUNTY is 
allowed to upgrade to the latest versions of GROUPWARE's software to COUNTY on a 
reasonable agreed upon time frame after the new releases are available to COUNTY. 
However, if COUNTY drops support services, COUNTY is no longer allowed to access 
new releases of the Software. 

MAINTENANCE SERVICES 

The terms and conditions upon which Maintenance services will be performed are set 
forth herein. Maintenance Support Services shall be available to COUNTY during 
Business Days. 

Broward and Groupware . 3. 2012-Sottware License and Maintenance 

Exhibit 3



EXHIBIT B, ATTACHMENT A 

COMMENCEMENT OF MAINTENANCE 

The first one-year maintenance term begins on July 29, 2012, and thereafter 
GROUPWARE will provide up to four (4) additional one-year terms of maintenance 
under this Agreement, which annual term shall commence upon the expiration of each 
term. GROUPWARE will offer Maintenance to COUNTY as provided in Exhibit "B," on 
an annual renewal basis. 

The "Anniversary Date" for the Annual Maintenance Charge shall be July 29 of each 
year. The Annual Maintenance Charge for any additional Client software licensed and 
installed after COUNTY finally accepts the System, will be listed on a Work 
Authorization, Exhibit "A" of the Agreement, and shall be prorated to the next 
Anniversary Date, and thereafter, Maintenance will be invoiced at its Annual 
Maintenance Charge, cost as further detailed in Article 4.1.2 of the Agreement. 

If GROUPWARE elects to change and/or replace an existing Third Party Software, 
GROUPWARE will provide COUNTY with an equal number of the substitute Third Party 
Software licenses as COUNTY has in existence at the time this change occurs, at no 
additional cost. 

COUNTY shall pay GROUPWARE for Maintenance in accordance with its Prompt 
Payment Policy as specified in Section 1-51 .6, Broward County Code of Ordinances, as 
amended, the text of which is incorporated herein by reference and made part of this 
Agreement. Interest shall be paid by COUNTY as provided in Section 1-51 .6. In the 
event COUNTY's payment for Maintenance becomes sixty (60) calendar days past due, 
GROUPWARE will notify COUNTY in writing that maintenance will be discontinued in 
thirty (30) calendar days unless payment is received by the end of the thirty (30) 
calendar day period. 

fhe cost for maintenance for each one ( 1) year term ("Annual Maintenance Charge") 
includes Annual Enhanced Support, Data Management and Hosting services, Image 
Storage Functionality, and AMA ICD-9/CPT Code Licenses Fees corresponding to each 
client licensed as outlined in Article 4.1.2 of the Agreement. The purchase of additional 
client licenses is the sole discretion of Contract Administrator through the use of the 
Work Authorization using the form attached as Exhibit "A." 

GROUPWARE may invoice COUNTY for the first year maintenance within ten (10) days 
after the complete execution of the Agreement. Annual payments for each one (1) year 
term may be paid by the July 29 Anniversary Date or within thirty (30) days after receipt 
of a proper invoice whichever date is later. After the first year's maintenance invoice, 
GROUPWARE shall provide a proper invoice for maintenance no later than seventy-five 
(75) calendar days prior to the upcoming Anniversary Date. COUNTY, through its 
Contract Administrator, may elect not to acquire Maintenance for any portion or module 
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or all of the Licensed Software, by notifying GROUPWARE of such election within sixty 
(60) calendar days prior to the Anniversary Date and COUNTY shall have no further 
obligation to pay for maintenance of the portion or all of the Licensed Software for which 
notification was given. COUNTY's failure to obtain all or any part of the Licensed 
Software maintenance services shall have no impact on the continuity of COUNTY's 
perpetual license to the Licensed Software as set out in this Agreement. 

COUNTY will pay for maintenance on a yearly basis, for those years its Contract 
Administrator elects to purchase maintenance. GROUPWARE shall provide an invoice 
to COUNTY for such maintenance no later than seventy-five (75) calendar days prior to 
the upcoming Anniversary Date. 

In the event COUNTY decides to resume maintenance support services for a 
terminated or non-renewed portion of the Licensed Software, maintenance support 
services shall be reinstated upon COUNTY's paying the appropriately prorated amount 
of prior outstanding maintenance fees defi11ed below so long as the cancellation 
duration is less than one (1) year. Pro-rata to be determined by dividing annual fee by 
three hundred sixty-five (365) days or three hundred sixty-six (366) if a leap year. 

COUNTY, through its Contract Administrator, may terminate maintenance support 
services at any time for any portion or module of the Licensed Software. In the event 
such termination is prior to the end of the yearly term for which maintenance is being 
provided by GROUPWARE, maintenance shall be provided by GROUPWARE for the 
remainder of that yearly term using the pre-paid maintenance fees. 

If during the term of this Agreement, the number of Registered Users increases, 
COUNTY shall pay an additional maintenance and support fee for each additional 
Registered User. The fee for each such Registered User shall be as indicated in 
Article 4.1.2, (proration to be calculated as stated above: based on the month after the 
license is activated). 

Once the Enterprise Level License is reached, additional User Licenses can be added 
at no cost for the License, however Annual Maintenance, Annual Enhanced Support, 
Data Management and Hosting, Document Scanning & Image Storage, and AMA ICD· 
9 & CPT Code Licensing fees will be billed for each user license above the two 
hundred fifty (250) mark. 

Access to the Support Services and Software Updates and Enhancements for the 
Software shall be made available only as follows: 

ELECTRONIC MAIL 

A special electronic mail address is available for all inquiries for support. The Internet 
mail address is provide.help@grouptech.com. All messages delivered to this address 
are automatically forwarded to a Support Database that is monitored by 
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GROUPWARE's technical support staff. GROUPWARE will respond to all Problems 
opened in the Support Database within the next Business Day of such problem's arrival 
at GROUPWARE's server. Responses to COUNTY will be posted to the Support 
Database and sent via electronic mail to the COUNTY Client that opened the support 
request. A telephone call to the COUNTY's Client may also be placed by 
GROUPWARE, at GROUPWARE's option. 

(i) Telephone. For a period of thirty (30) days after the Software is delivered to the 
COUNTY (hereafter the "Support Period"), the COUNTY shall have unlimited 
access, during Business Hours (7:30 a.m. to 5:00 p.m. Central Standard Time 
every Business Day) to a telephone line at GROUPWARE ("Support Line") to 
request a solution to a Problem. Calls placed to the Support Line shall be 
responded to within one (1) Business Hour. Calls placed to the Support Line 
after Business Hours or after the end of the Support Period will be responded to 
the next day during normal business hours. After the 30-day period, COUNTY 
shall be authorized lo make direct telephone calls to GROUPWARE for support 
for emergencies (when normal daily operation is being impacted) or when 
authorized to do so by GROUPWARE. 

(ii) Solutions to Problems. In the event that a reasonable solution to a COUNTY 
Problem is relayed to GROUPWARE under the provisions of Paragraphs 2(i) or 
2(ii), and it cannot be arrived at or resolved within the Business Day following 
their posting, the COUNTY or COUNTY's client posting the question shall be so 
informed and the COUNTY shall be updated every Business Day as to the status 
of all ongoing efforts by GROUPWARE to reach a reasonable solution to a 
Problem to the satisfaction of Contract Administrator. If limitations of the 
Software itself are the cause of a perceived problem, GROUPWARE will explain 
that to the COUNTY and suggest possible solutions, if any. It is understood that 
any problems resulting from COUNTY's use of the Software in a manner 
inconsistent with the Software License are not covered by this Agreement. 

(iii) Problems Unrelated to Software. If any Problem relayed to GROUPWARE is, as 
determined by GROUPWARE, unrelated to the Software, GROUPWARE shall so 
inform COUNTY. If COUNTY desires GROUPWARE's assistance with any such 
problem and GROUPWARE agrees to provide assistance to COUNTY, COUNTY 
shall pay GROUPWARE for such assistance on a time and materials basis. The 
cost for this service are detailed in Article 4.1.2 Charges will be billed in quarterly 
hour increments based on hourly rate. 

(iv) Software Updates and Enhancements. GROUPWARE shall provide to 
COUNTY, at no additional charge, all enhancements and updates for the 
Software that GROUPWARE makes available for general release. The number, 
if any, and release of all enhancements and updates shall be determined by 
GROUPWARE, at its discretion. 
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All new Software enhancements and updates shall be applied to the COUNTY's 
Software by GROUPWARE within one hundred twenty (120) days of release. 
GROUPWARE shall plan and coordinate updates with the COUNTY. COUNTY 
shall work with GROUPWARE and prepare for, and authorize, any update within 
one hundred twenty (120) days after it is made available. Failure to do so shall 
be a breach of this Agreement by COUNTY that will remain uncured until the 
update is completed. 

(v) Additional Services. If COUNTY desires additional support services such as 
design, programming, installation, or other software or computer related services 
it may request GROUPWARE to provide such services at the hourly rate 
indicated in Article 4.1.2. If GROUPWARE agrees to provide such services, such 
services shall be available by entering into a Work Authorization and a 
professional services and general terms and conditions Statement of Work in the 
form as provided in Exhibit "A" of the Agreement. 

(The remainder of this page is intentionally left blank.) 
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APPLICATION HOSTING SERVICES l"AHS"l 

The following provisions shall govern the Application Hosting Services ("AHS") to be 
provided by GROUPWARE to the COUNTY: 

1. This Attachment sets forth the terms and conditions under which 
GROUPWARE agrees to provide AHS, and other related services such as 
backup and recovery, change management, technology upgrades, and 
training necessary for COUNTY's productive use of such services. The 
AHS under this Attachment shall remain in effect unless the Agreement is 
terminated as provided in Article 7 of the Agreement. 

2. Control of Services. The method and means of providing the Services 
shall be under the exclusive control, management, and supervision of 
GROUPWARE, giving due consideration to the requests of COUNTY. 

3. Time of GROUPWARE Performance of Services. For the term of the 
Agreement, GROUPWARE shall provide the services during the 
applicable Service Windows and in accordance with the applicable 
Service Levels, each as described in the AHS time being of the essence. 

4. Backup and Recovery of COUNTY Data. GROUPWARE is responsible 
for maintaining a backup of COUNTY Data, for an orderly and timely 
recovery of such data in the event that the Services are interrupted. 
Unless otherwise described herein, GROUPWARE shall maintain a 
backup of COUNTY Data that can be recovered within two (2) hours at 
any point in time. Additionally, GROUPWARE shall store a backup of 
COUNTY Data in an off-site "hardened"· facility (Tushaus) no less than 
daily, maintaining the security of COUNTY Data, the security requirements 
of which are further described herein. GROUPWARE creates transaction 
Log backups every fifteen (15) minutes and then ships the backups to a 
secondary server location via a site-to-site Virtual Private Network (VPN) 
so that those transactions can be applied to a backup copy of the 
database. 

5. Non-exclusivity. Nothing herein shall be deemed to preclude COUNTY 
from retaining the services of other persons or entities undertaking the 
same or similar functions as those undertaken by GROUPWARE 
hereunder. In such event, GROUPWARE will require an annual Provide 
Enterprise Server Licensing and Support agreement. COUNTY will then 
receive a MS SQL database from GROUPWARE which contains the data 
dictionary, at no additional charge to COUNTY. 
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6. Subcontractors. Contract Administrator's approval to GROUPWARE's 
subcontracting any of the services shall not relieve GROUPWARE of any 
of its duties or obligations under this Agreement, and GROUPWARE shall 
indemnify and hold COUNTY harmless from any payment required to be 
paid to any such subcontractors. GROUPWARE uses a third party 
commercial data center (Tushaus) for secure data center's physical 
security with redundant internet data feeds, managed power, and 
redundant firewall services. 

7. Change Control Procedure. COUNTY may, upon written notice, request 
increases or decreases to the scope of the Services under Attachment B 
of Exhibit "A" or any Work Authorization using the form attached here to 
Exhibit "A." If Contract Administrator requests an increase in the scope, 
Contract Administrator shall notify GROUPWARE, and, not more than five 
(5) Business days (or other agreed upon period, as mutually agreed to in 
writing by Contract Administrator and GROUPWARE's President) after 
receiving the request, GROUPWARE shall notify Contract Administrator 
whether or not the change has an associated cost impact. If Contract 
Administrator approves, COUNTY shall issue a change control, which will 
be executed by GROUPWARE. Contract Administrator shall have the 
right to decrease the scope and the fee for an AHS will be reduced 
accordingly. 

(The remainder of this page is intentionally left blank.) 
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SERVICE LEVEL AGREEMENT ("SLA") 

The hosting services provided by GROUPWARE to COUNTY shall, at the minimum, 
meet the requirements outlined in Attachment B of Exhibit "B"· SLA (Part A)-Security; 
SLA (Part B) • Transition; and SLA (Part C) • System Availability. 

Additional special requirements, if any, are listed below: 

None. 

(The remainder of this page is intentionally left blank.) 
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GROUPWARE will meet Application Service Provider Hosting site standards which 
include: 

1. Ability for COUNTY to set up a table with username, password, and Internet 
provider ("IP") address and route all COUNTY users of the System through the 
same IP address, allowing GROUPWARE to restrict access to COUNTY data to 
a specific IP address. The SOL port traffic from COUNTY users goes out 
through one or more routers and COUNTY's firewalls only allow traffic through if 
the source is one of the "trusted" router IP's addresses. 

2. Groupware Data is encrypted in accordance with HIPAA requirements and 
supports the SSL-128 bit encryption. 

Coid spares for Firewalis, routers, and other security critical elements which can 
be switched out within two (2) hours. Data Center has redundant firewalls that 
share load and pick up all if one fails. 

3. All servers will be protected behind a layer of firewalls and only allow certain 
types of files to access. All database servers will be protected behind a second 
set of internal firewalls. GROUPWARE will notify COUNTY of any unauthorized 
attempt to access the servers of which it becomes aware within three (3) hours of 
such initial awareness. The firewall is configured only to allow specific IP port 
traffic from trusted hosts to pass through and only SOL authenticated queries can 
run on such service. 

4. Documented procedures for evaluating security alerts and installing security 
patches and service packs contained in the change management documentation, 
subject to review by COUNTY. 

5. Documented procedures for intrusion detection, incident response, and incident 
escalation/investigation contained in the incident response documentation, 
subject to review by COUNTY. 

6. The datacenter used by GROUPWARE is SAS-70 certified. 

7. Disaster Recovery Plan to recover within forty-eight (48) hours. 

8. Dual entry circuits for backbone redundancy at the server site. 

9. Minimum of two (2) Internet service providers with access lines which do not go 
through the same Point of Presence or communication line 
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10. Redundant and duplicate servers for recovery purposes. 

11. Controls which ensure separation of COUNTY data and security information from 
that of other clients. GROUPWARE agrees to provide "industry best practice" 
(such as SSL-128 bit encryption) levels of data encryption of SSN, TIN, EIN, 
bank account numbers, confidential information (such as PHI protected by 
HIPAA), and any other data as mutually agreed in writing between Contract 
Administrator and GROUPWARE's President. GROUPWARE will also ensure 
that the encryption key(s) are not stored with the encrypted data. Any 
compromise of the encryption keys will require immediate notification to the 
COUNTY. 

12. Documented procedures for authenticating callers and resetting access controls, 
subject to review and verification by COUNTY. 

13. GROUPWARE agrees to maintain data privacy, security, and recovery measures 
to include Disaster Recovery Programs, physical facilities' security, server 
Firewalls, virus scanning software, user authentication, and intrusion detection 
and prevention, subject to review by COUNTY. In addition, GROUPWARE 
agrees not to allow Peer to Peer Software (P2P), or any other PC file sharing 
software, to be installed unto any network where COUNTY files reside unless 
specifically permitted on a case by case basis by COUNTY'S IT Security section. 

14. GROUPWARE will report to COUNTY if anyone is actually successful at getting 
into the server where COUNTY's data is housed within three (3) hours· of 
becoming aware of the incident. GROUPWARE wiil provide COUNTY with a 
detailed incident report within five (5) days of the breach including remedial 
measures instituted and any law enforcement involvement relating to such 
breach. 

GROUPVVARE s!ia!I provide COUNTY with a copy of primary co-location 
provider's annual SAS 70 Certification credentials. 

15. All data and written and oral information confidential and/or exempt under Florida 
law, including, but not limited to, social security numbers which is obtained, or 
supplied to GROUPWARE pursuant to this Agreement shall be kept confidential 
by GROUPWARE and shall not be used or disclosed to any other Party, directly 
or indirectly, without the Contract Administrators prior written approval ( but only 
after consultation with the County Attorney's Office) unless required by an order 
issued by a court of lawful jurisdiction. To the extent that a COUNTY employee 
or agent causes the unauthorized disclosure of COUNTY's Confidential 
Information, GROUPVVARE shall not be liable or responsible for such disclosure, 
except to the extent that GROUPWARE or its agents are also a cause of the 
unauthorized disclosure. All data provided by COUNTY or its agents or Third 
Party Users under this Agreement and all results derived from the use of the 
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System shall be, and remain, the COUNTY's property and may be reproduced 
and reused solely at the discretion of the COUNTY. GROUPWARE shall return 
all data to COUNTY at the expiration or earlier termination in accordance with the 
"RIGHTS IN DOCUMENTS AND WORKS" section of the Agreement. 

(The remainder of this page is intentionally left blank.) 
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A. If GROUPWARE decide not to renew the hosting (including the SLA), at the 
expiration or earlier termination (subject to Contract Administrator's prior written 
request) of the Agreement, then GROUPWARE agrees to continue to host the 
applications on a month-to-month basis subsequent to the expiration or earlier 
termination of the Agreement until such time as the Contract Administrator 
notifies GROUPWARE that COUNTY is ready to convert to a new application: 
provided, however, that the month-to-month hosting shall not exceed eighteen 
(18) months and provided further that COUNTY agrees that the recurring fees 
applicable for the month-to-month hosting period will be increased by five percent 
no more than five percent (5%) over the Recurring Fees in effect immediately 
prior to the commencement of the month-to-month period. 

B. COUNTY shall have the option of receiving the data at any time in SQL format, 
or in another format as may be mutualiy agreed to in advance in writing between 
Contract Administrator and GROUPWARE's President. 

C. Prior to the expiration of the Agreement term or within thirty (30) days after earlier 
termination, GROUPWARE's technical staff familiar with the GROUPWARE's 
applications and the data structure will work with COUNTY's assigned 
programmers in the creation of data conversion maps to be used to convert the 
data from the GROUPWARE's application databases to the application database 
selected by COUNTY as a replacement. GROUPWARE will, at no additional 
cost, provide COUNTY with documents of the data structure, data tables, and the 
data dictionary in SQL formal within the time period required under the "RIGHTS 
IN DOCUMENTS AND WORKS" section of the Agreement. 

D. Upon notification to GROUPWARE that COUNTY is ready to convert to 
replacement, GROUPWARE will transfer data in a format as described above, 
and then cease to host the application on the effective date stated in the 
COUNTY's termination notice. 

(The remainder of this page is intentionally left blank.) 
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I. GROUPWARE'S AVAILABILITY STANDARDS 

GROUPWARE shall to make the System available in compliance with the 
following service performance standards: System, server, application, and 
network availability percentage guarantees are exclusive of scheduled 
maintenance times identified below. 

A. System Availability/Scheduled Maintenance 

Normal Service Availability Schedule (reflecting the number of 
hours available each day) is twenty-four (24) hours per day and 
seven (7) days a week, 365 days each year or 366 if a leap year. 

Notwithstanding the foregoing, maintenance downtime (that is, 
GROUPWARE taking the System offline resulting in it not being 
accessible to the COUNTY or Third Party Users) may be scheduled 
to occur between 12:00 a.m. and 5:00 a.m. daily ("Daily 
Maintenance Window"). During such Daily Maintenance Window, 
GROUPWARE may perform, without any notice to COUNTY, 
routine maintenance operations that do not require the System to 
be taken offiine, but which may have the effect of degrading 
System performance and response lime. Such degradation in 
performance and response time shall not be deemed a breach of 
any obligation hereunder. 

GROUPWARE may from time to time also schedule other 
maintenance to occur outside of the Daily Maintenance Window, 
but such scheduled maintenance would still occur outside of 
COUNTY's normal Business Hours. GROUPWARE will provide 
COUNTY with at least twenty-four (24) hours prior written notice 
(such as by electronic mail) of any maintenance requiring the 
System to be taken offline. 

B. Effect of Implementing Modifications On Availability. Aii 
changes that are expected to take more than four (4) hours to 
implement or which are likely to impact user workflow are reviewed 
by the GROUPWARE's team for approval and prioritization. 
Enhancements and changes that do not require a service outage 
and that do not impact user workflow are implemented upon 
completion. 

C. System Availability. The System shall be available and 
functioning for use as described in this Agreement 99.8% of the 
business day time, defined as Monday through Friday from 7:00 
a.m. through 7:00 p.m. (Eastern Standard Time) not including 
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designated COUNTY's non-work days as measured on an annual 
basis. (that is, twelve (12) months beginning each year on the Final 
Acceptance anniversary date); however, in no event shall any 
twenty-four (24) hour period exceed six (6) hours of System 
Outage unless Contract Administrator approves the extended lime 
period in advance. As long as the System is available over the 
Internet to at least some third parties (i.e., the System is functioning 
properly and there are no technical issues with GROUPWARE's or 
its Internet service provider's hardware or software), any inability on 
the part of COUNTY or Third Party Users to access the System as 
a result of a general Internet outage or third party's outage will not 
be counted toward any unavailability time period. 

II. OTHER PERFORMANCE STANDARDS 

A. Infrastructure Management. Infrastructure Management to be 
performed by GROUPWARE shall consist of providing sufficient 
computer and communication hardware, software, databases, 
people and policies to support the activities, functions and 
operations for COUNTY as set forth herein. GROUPWARE agrees 
to maintain the site, server, network, the System, and database 
according to the standards set forth herein. 

B. Network Bandwidth/Response Times. GROUPWARE agrees to 
provide packet loss of less than one percent (1 %); and less than 60 
millisecond domestic latency within GROUPWARE's network. 
GROUPWARE agrees to maintain sufficient bandwidth to the 
hosting sites and ensure the server processing time to provide 
millisecond response times from the server. COUNTY and 
GROUPWARE recognize that end user response times are 
dependent on intermittent Internet service provider network 
connectivity, and in the case of COUNTY's users, on COUNTY's 
internal network health. 

C. Transactions Processed. An unlimited number of transactions 
may be processed to the COUNTY's production database hosted 
by GROUPWARE, but reports and queries will be limited if 
GROUPWARE determines that such reports and queries cause 
degradation to response times effecting performance levels set in 
the SLA. 

D. Database Retention. GROUPWARE will retain all database 
records regardless of number or size. This depends on the 
applicable COU NTY's data retention policy for the specific data, 
subject to the requirements of the public records laws in Chapter 
119, Florida Statutes. 
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E. Software Maintenance. GROUPWARE agrees to apply upgrades, 
new releases, and enhancements to the System periodically and 
guarantees that those upgrades will not adversely affect those parts 
of the System used by COUNTY, in addition GROUPWARE agrees 
to provide a Test System, for COUNTY"s testing of application 
upgrades and fixes. 

F. Report Execution. GROUPWARE's System includes an ad-hoc 
reporting tool, and includes various standard reports. 
GROUPWARE agrees to provide unlimited access to standard 
reports, and to the ad hoc report development tool, for COUNTY 
employees. GROUPWARE agrees to support an unlimited number 
of queries and canned, pre-formatted, or ad hoc reports against the 
COUNTY'S data for no additional fee. COUNTY agrees that 
GROUPWARE may put size limits on queries and reports to 
maintain System performance. 

G. System Backups. The primary purpose for System backups is to 
help GROUPWARE provide COUNTY with timely disaster recovery 
should the System is rendered inoperative due to hardware or 
environmental impacts. System restoration performed as a 
recovery procedure after a disaster is included as a GROUPWARE 
service. COUNTY may request (through its primary point of 
contact) restoration of individual file(s). 

GROUPWARE agrees to make full System backups weekly and 
incremental backups daily. Full System backups include System 
and user data. Backups will be written to a backup device with 
sufficient capacity to handle the data. GROUPWARE will determine 
the full and incremental backup schedules and the software used to 
perform the backups. 

GROUPWARE agrees to maintain a complete set of backups for 
COUNTY's System, including data, at GROUPWARE's alternate 
hosting site. 

GROUPWARE agrees that COUNTY may extract all data from 
GROUPWARE's database at will. 

i. Production Version. NIA 

ii. Test. A development and test system, which shall mirror the 
production system, shall be made available for use by 
COUNTY for testing purposes upon reasonable request of 
Contract Administrator. 
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K. Demo/Training. A Demo/Training System will be available for use 
by COUNTY upon reasonable short term request of Contract 
Administrator. COUNTY may control data that is populated on the 
Demo/Training System by requesting that GROUPWARE (a) 
periodically refresh data from production; (b) do an ad-hoc refresh 
of data from production; (c) not refresh data from production until 
further notice from the COUNTY; or (d) on ad hoc basis with 
training data supplied by COUNTY 

Ill. SERVICE LEVEL AGREEMENT PERFORMANCE MONITORING 

A. Application. GROUPWARE agrees to provide the standard 
reporting metrics that can be obtained from the performance 
monitor. The time intervals for collecting this data and sending the 
data will be determined by GROUPWARE's network, database and 
web engineers, based on the effects of data collection on the 
application performance 

B. Network. GROUPWARE agrees to track traffic patterns by user, 
with prior written request from the Contract Administrator. 

C. Server Load. GROUPWARE agrees to monitor and track CPU 
load, virtual memory, disk and 1/0 channel utilization, TCP load for 
each server allocated in part or in full to COUNTY's System. 

D. System Errors. GROUPWARE agrees to track System, database, 
operating system, and server errors for each server allocated in 
part or in full to COUNTY's System. 

IV. PERFORMANCE TO SERVICE LEVEL STANDARDS REPORTING 

Monthly Report. GROUPWARE will provide to COUNTY, upon 
written reqL;est from Contract Administrator, a report which includes 
performance to service level standards for the most recent month. 
Performance to service level standards will be tracked on a 
calendar month basis and the monthly report(s) provided to 
COUNTY either on-line or via electronic mail to the Contract 
Administrator by the tenth day of the following month. 

V. HOSTING CAPACITY INCREASES 

Server Load. GROUPWARE agrees to upgrade existing servers 
or deploy additional servers dedicated to COUNTY's System within 
five (5) days, if transaction volumes dictate the need. 
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EXHIBITC 
BUSINESS ASSOCIATE AGREEMENT FORM 

BUSINESS ASSOCIATE AGREEMENT BETWEEN 
BROWARD COUNTY, FLORIDA 

AND 
GROUPWARE TECHNOLOGIES, INC. 

This Business Associate Agreement amends the following Agreement by and between 
Broward County, Florida (hereinafter called "COUNTY"), and the Business Associate 
known as Groupware Technologies, Inc. ("GROUPWARE"), 10437 Innovation Drive, 
Ste. 306, Wauwatosa, WI 53226-4815, to GROUPWARE's Provide Enterprise License, 
software maintenance, and services as set forth in the Agreement dated on or about 
2012 (hereinafter the "Existing Agreement."): 

IN CONJUNCTION WITH the Existing Agreement, this Business Associate 
Agreement is made and entDred into by and bet1,een the COUNTY and GROUPWARE 
as the Business Associate. 

WHEREAS, the COUNTY and GROUPWARE have previously entered into an 
Agreement related to the operation of certain activities/programs related to the provision 
of health care; and 

WHEREAS, the operation of such activities/programs is subject to the federal 
Health Insurance Portability and Accountability Act of 1996, as amended from lime to 
time ("HIPAA"); and 

WHEREAS, the requirements of HIPAA mandate that certain responsibilities of 
contractors with access to Protected Health Information ("PHI") as defined under HIPAA 
must be documented through a written agreement; and. 

WHEREAS, the COUNTY and GROUPWARE desire to comply with the 
requirements of HIPAA and acknowledge their respective responsibilities; and 

NOW, THEREFORE, the Parties enter into this Business Associate Agreement 
for the consideration set out below, all of which is deemed to be good and sufficient 
consideration in order to make this Business Associate Agreement a binding legal 
instrument. 

Broward and Groupware 2012-Soltware License and Maintenance 
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Section 1: General Terms and Definitions. 

1.1 All terms used in this Business Associate Agreement not otherwise defined 
herein shall have the meanings as defined in 45 CFR Parts 160, 162, and 164 
(hereinafter called, "HIPAA"), as may be amended from time to time. 

1.2 In the event of an inconsistency between the provisions of this Business 
Associate Agreement and the mandatory terms of the HIPAA rules and 
regulations, as may be expressly amended from time to time by the U.S. 
Department of Health and Human Services (HHS) or as a result of interpretations 
by HHS, a court, or another regulatory agency with authority over the Parties 
hereto, the interpretation of HHS, such court or regulatory agency shall prevail. In 
the event of a conflict among the interpretations of these entities, the conflict 
shall be resolved in accordance with the rules of precedence. 

1.3 When provisions of this Business Associate Agreement are more stringent than 
those mandated by HIPAA, but are nonetheless permitted by !he rules, the 
provisions of this Business Associate Agreement shall control. 

1.4 Risk assessment as used in Section 2.2 below is defined as the act of assessing 
whether each implementation specification identified in 45 CFR § 164.306 is a 
reasonable and appropriate safeguard, documenting reasons why they are 
deemed appropriate or not, and if not deemed appropriate, identifying other 
reasonable safeguards that shall be used. 

1.5 Penalties as used in Section 2.4 below are defined as civil penalties that may be 
applied to GROUPWARE and its workforce members by the Secretary to HHS. 
In determining penalties, the Secretary will take into account the nature and 
extent of the violation and the nature and extent of harm resulting from such 
violation. The amount of the penalties range depending upon the type of 
violation. 

Section 2: Obligations and Activities of the Business Associate. 

2.1 GROUPWARE agrees to not use or disclose PHI other than as permitted or 
required by this Business Associate Agreement or as required by law. 

2.2 GROUPWARE agrees to utilize a risk assessment to develop appropriate 
administrative, physical, and technical safeguards to prevent use or disclosure of 
the PHI other than as permitted or required by this Business Associate 
Agreement or as required by law, prior to providing any services under this 
Business Associate Agreement. 

• 2 -
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2.3 GROUPWARE agrees to mitigate, to the extent possible, any harmful effect that 
is known to GROUPWARE of a use or disclosure of PHI by GROUPWARE in 
violation of the requirements of this Business Associate Agreement. 

2.4 GROUPWARE agrees to notify the COUNTY's HIPM Privacy Official at (954) 
357-6157 of any impermissible use or disclosure of any unsecured PHI within 
twenty-four (24) hours of it becoming aware of such access, acquisition, use or 
disclosure so the COUNTY can investigate the circumstances to determine if a 
breach occurred. In some cases, if a breach can be corrected and the harmful 
effects mitigated within thirty (30) days of the knowledge of a breach, penalties 
identified by the Secretary of HHS may not be imposed. Unsecured PHI shall 
refer to such PHI that is not secured through use of a technology or methodology 
specified by the Secretary of HHS that renders such PHI unusable, unreadable, 
or indecipherable to unauthorized individuals. 

2.5 GROUPWARE further agrees to provide the COUNTY'S HIPAA Privacy and/or 
Security Official, HIPAA Liaisons, and Contract Grants Administrators with such 
information set forth below which is required for the COUNTY to investigate the 
incident and determine if it constitutes a breach requiring the COUNTY to provide 
notification to each affected individual whose unsecured PHI was or is 
reasonably believed to have been accessed, acquired, used or disclosed in a 
manner impermissible under HIPAA or this Business Associate Agreement, and 
to the Secretary of HHS. 

2.5.1 A brief description of what happened, including the date of the incident 
and the date of the discovery of the incident; 

2.5.2 A description of the type(s) of unsecured PHI that were involved; 

2.5.3 Any steps the individuals should take to protect themselves from potential 
harm that may result from the incident; 

2.5.4 A brief description of what GROUPWARE is doing io investigaie the 
incident and to mitigate harm to the individuals, and to protect against any 
further incidents; and 

2.5.5 Contact procedures for individuals to ask questions or learn additional 
information, which may include, in the discretion of the COUNTY, a 
toll-free telephone number, e-mail address, Web site, or postal address, 
depending upon the available contact information that GROUPWARE has 
for the affected individuals. 

2.6 GROUPWARE agrees to require that any agent, including a subcontractor, to 
whom it provides PHI received from the COUNTY or created or received on 
behalf of the COUNTY by GROUPWARE, agre.e to, at a minimum, the same 
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restrictions and conditions that apply to GROUPWARE pursuant to this Business 
Associate Agreement. 

2.7 GROUPWARE agrees to provide access to the COUNTY to all PHI in 
Designated Record Sets within fifteen (15) days of the COUNTY's request in 
order for the COUNTY to meet the requirements under 45 CFR § 164.524. 

2.8 GROUPWARE agrees to make any amendments to PHI in a Designated Record 
Set as directed or agreed to by the COUNTY pursuant to 45 CFR § 164.526 in a 
timely manner. 

2.9 GROUPWARE agrees to make its internal practices and books, including all 
policies and procedures required by HIPAA, available to the COUNTY Contract 
Grants Administrator within five (5) business days of contract. 

2.10 GROUPWARE agrees to make its internal practices, books, and records, 
including al: policies and procedures required by HIPAA and PHI, relating to the 
use and disclosure of PHI received from the COUNTY or created or received on 
behalf of the COUNTY available to the COUNTY or to the Secretary of HHS or its 
designee within five (5) business days of request for the purposes of determining 
GROUPWARE's compliance with HIPAA. 

2.11 GROUPWARE agrees to document such disclosures of PHI and information 
related to such disclosures as would be required for the COUNTY to respond to 
an individual for an accounting of disclosures of PHI in accordance with 45 CFR § 
164.528. Further, GROUPWARE agrees to provide to the COUNTY an 
accounting of all disclosure of PHI during the term of this Business Associate 
Agreement within fifteen (15) days of termination of this Business Associate 
Agreement, or sooner if reasonably requested by the COUNTY for purposes of 
any monitoring/auditing of the COUNTY for compliance with HIPAA. 

2.12 GROUPWARE agrees to provide the COUNTY. or an individual under 
procedures approved by the COUNTY, information and documentation collected 
in accordance with the preceding paragraph to respond to an individual 
requesting an accounting for disclosures as provided under 
45 CFR § 164.528. 

Section 3: Permitted Uses and Disclosures. 

3.1 Except as otherwise limited in this Business Associate Agreement, 
GROUPWARE may use or disclose PHI to perform functions, activities, or 
services for, or on behalf of, the County as specified in the Existing Agreement, 
provided that such use or disclosure would not violate HIPAA if done by the 
COUNTY. 

. 4. 
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3.2 Except as otherwise limited in this Business Associate Agreement, 
GROUPWARE may use PHI for the proper management and administration of 
GROUPWARE or to carry out the legal responsibilities of GROUPWARE. 

3.3 Except as otherwise limited in this Business Associate Agreement, the 
GROUPWARE may use PHI to provide Data Aggregation services to the 
COUNTY as permitted by 45 CFR § 164.504(e)(2)(i)(B). 

3.4 GROUPWARE may use PHI to report violations of law to appropriate federal and 
state authorities, consistent with 45 CFR § 164.512. 

Section 4: Obligations of the County. 

4.1 The COUNTY shall notify GROUPWARE of any limitations in its notice of privacy 
practices in accordance with 45 CFR § 164.520, to the extent that such limitation 
may affect GROUPWARE's use of PHI. 

4.2 The COUNTY shall notify GROUPWARE of any changes in, or revocation of. 
permission by an individual to use or disclose PHI, to the extent that such 
changes may affect GROUPWARE's use of PHI. 

4.3 The COUNTY shall notify GROUPWARE of any restriction to the use or 
disclosure of PHI to which the COUNTY has agreed in accordance with 45 CFR § 
164.522, to the extent that such changes may affect GROUPWARE's use of PHI. 

4.4 The COUNTY shall not request GROUPWARE to use or disclose PHI in any 
manner that would not be permissible under the HIPAA Privacy Rules if done by 
the COUNTY. 

4.5 The COUNTY, following notification from GROUPWARE of a potential breach as 
provided for in Section 2 above, shall notify individuals whose security or privacy 
has been, or is reasonably believed to have been compromised by an 
impermissible use or disclosure of U1eir PHI that was received, created, or 
maintained by GROUPWARE without unreasonable delay and in no case later 
than sixty (60) calendar days after the date that the impermissible use or 
disclosure was discovered or should have been discovered. Notification will be 
by first-class mail, or by electronic mail, if the individual has specified notice in 
the manner as a preference. 

4.6 The COUNTY may post on its website, information on an incident where the 
GROUPWARE experienced, or is reasonably believed to have experienced an 
impermissible use or disclosure of unsecured PHI that compromised the security 
or privacy of more than ten (10) individuals, when no other current information is 
available to inform such individuals. 
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4.7 The COUNTY shall provide notice to prominent media outlets with information on 
an incident where GROUPWARE experienced an impermissible use and 
disclosure of unsecured PHI that compromised the security or privacy of more 
than five hundred (500) individuals during the incident. 

4.8 The COUNTY shall report, at least annually, any impermissible use and 
disclosure of unsecured PHI by GROUPWARE to the Secretary of HHS. 

Section 5: Term and Termination. 

5.1 The term of this Business Associate Agreement shall be effective upon execution 
by all Parties, and shall terminate as follows: (i) when all of the PHI provided by 
the COUNTY or contractors for the COUNTY, or created or received by 
GROUPWARE on behalf of the COUNTY, is destroyed, turned over to the 
COUNTY, or turned over to contractors designated by the COUNTY, (ii) upon 
written notification by the COUNTY'S Contract Administrator to GROUPWARE as 
provided for in Section 5.2 {a) and (b), or upon written notification by 
GROUPWARE to the CCOUNTY's Contract Administrator as provided for in 
Section 5.3 (a) and (b). 

5.2 Upon the COUNTY's knowledge of a material breach of this Business Associate 
Agreement by GROUPWARE, the COUNTY shall either: 

a. Provide an opportunity for GROUPWARE to cure the breach or terminate 
this Business Associate Agreement and the Existing Agreement if 
GROUPWARE does not cure the breach within the time specified by the 
COUNTY; 

b. Immediately terminate this Business Associate Agreement and the 
Existing Agreement if GROUPWARE has breached a material term of this 
Business Associate Agreement and a cure is not possible; or 

c. If neither termination nor cure are feasible, the COUNTY's HIPAA Privacy 
Official shall report the violation to the Secretary of HHS. 

5.3 Upon the GROUPWARE's knowledge of a material breach of this Business 
Associate Agreement by the COUNTY, the GROUPWARE shall either: 

a. Provide an opportunity for the COUNTY to cure the breach or terminate 
this Business Associate Agreement and the Existing Agreement if the 
COUNTY does not cure the breach within the time specified by the 
Business Associate; 

b. Immediately terminate this Business Associate Agreement and the 
Existing Agreement if the COUNTY has breached a material term of this 
Business Associate Agreement and a cure is not possible; or 

-6-

Exhibit 3



' 

c. If neither termination nor cure is feasible, GROUPWARE shall report the 
violation to the Secretary of HHS. 

Section 6: Amendment. 

The Parties agree to take such action as is necessary to amend this Business 
Associate Agreement from time to time as is necessary for the COUNTY to 
comply with the requirements of the HIPAA, Public Law No. 104-191, as may be 
amended from time to time. 

(The remainder of this page is intentionally left blank.) 
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BUSINESS ASSOCIATE AGREEMENT [FORM] BETWEEN BROWARD COUNTY 
AND GROUPWARE TECHNOLOGIES INC. FOR PROVIDE ENTERPRISE CLIENT 
INFORMATIVE SOFTWARE SYSTEM. 

COUNTY 

***NOTE: IF REQUESTED UNDER SECTION 9.17 WITH ADDITION OF 
SIGNATURE SECTION FOR COUNTY ADMINISTRATOR AND EXECUTION 
BY GROUPWARE AT SUCH TIME. 

WITNESSES: 

Signature 

Print Name 

Signature 

Print Name 

GROUPWARE 

GROUPWARE TECHNOLOGIES, INC., an 
active Wisconsin corporation 

By_[SEE SEC. 9.17], ____ _ 
Authorized Signor 

Name and Title of Authorized 
Signor above 

__ day of ___ _ 

ATTEST: 

Corporate Secretary or other 
Authorized person 

(SEAL) 

- 8 -
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EXHIBIT D 

CERTIFICATION OF PAYMENTS TO SUBCONTRACTORS AND SUPPLIERS 

Project Title: Human Services Information 
Management System 

The undersigned GROUPWARE TECHNOLOGIES, INC., ("GROUPWARE") hereby 
swears under penalty of perjury that: 

1. GROUPWARE has paid all subcontractors and suppliers all undisputed contract 
obligations for labor, services, or materials provided on this project in accordance 
with the Agreement, except as provided in paragraph 2 below. 

2. The following subcontractors and suppliers have not been paid because of 
disputed contractual obligations; a copy of the notification sent to each, 
explaining in reasonably specific detail the good cause why payment has not 
been made, is attached to this form: 

Subcontractor or 
suppliers name 
and address 

Date of disputed Amount in 
invoice dispute 

3. The undersigned is authorized to execute this Certification on behalf of 
GROUPWARE. 

Dated _____ , 20_ Groupware Technologies, Inc. 

By_---:---::----:-:---=--,----~ 
(Authorized Signor) 

By--c-,-----:-=c-:-------~ 
(Name and Title of Authorized Signor) 
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CERTIFICATION OF PAYMENTS TO SUBCONTRACTORS AND SUPPLIERS 
(Continued) 

STATE OF 

COUNTY OF 

) 
) ss. 
) 

The foregoing instrument was acknowledged before me this ___ day of 
_______ , 20_, by who is 
personally known to me or who has produced as 
identification and who did/did not take an oath. 

WITNESS my hand and official seal, this ___ day of ____ , 20_. 

(NOTARY SEAL) 
(Signature of person taking 
acknowledgment) 

(Name of officer taking 
acknowledgment) 
typed, printed, or stamped 

(Title or rank) 

My commission expires: (Serial number, if any) 

- 2 -
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EXHIBIT E 
INSURANCE CERTIFICATE 

[GROUPWARE's CERTIFICATE OF INSURANCE IS EITHER ATTACHED 
MUST BE PROVIDED IN ACCORDANCE WITH ARTICLE 6.] 

(The remainder of this page is intentionally left blank). 
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.. llME tMINODi'l"IY'I\ 

ACORQ. CERTIFICA1 OF LIABILITY INSURAN\. 
. . 03/06/2012 . 

f'IIOD\JCU\ (920)734-7722 FAX (920)734-0111 
THIS CERTIFICATE I$ ISSUED AS A MATTER OF INFORMATION 

suxton-O'Neill-Hellestad Insurance 
ONLY AND CONFERS NO mGHTS UPON THE CERTIFICATE 
HOLDER. THIS CERTIFICATE fR~ES NO\~MEJiD, EXI!'~~,OR 

Z8D7 N. Sall ard Kd, ALTER THE cnvE"""'E AFFO OED BY HE OLIC E ow. 

Appleton, Wl 549ll•544l 
Thomas Sinclair 

INSURERS AFFORDING COVERAGE 
NAIC# 

~o GroupWareTecnologies, inc. ---·-· -·-·-·-·---···· \ll';i\lRl:RA. Gene1•al. cisualtY InSur'iinCe-co-:---:~ _ _:::. 
···--·--·------·--- ~---·-·· 

10437 Innovation Dr S306 lllSUAEA I): L...--------~-----·--.-·•··-·-·-•••••-·---"-''A ____ H __ 
Wauwatosa, WI 53226 !l1$URE.kC'. -----------------------~--

l/l$Uf1Et\D: ·-------·--.------------
1ilSURl.iB E· 

C"'"~RA"e~ 
fHE l'OUCtes Of INSURANCE LISTED 81:.LOW HAVE. SEEN ISSUED TO lHE INSURED NAMED ABOVE FOR lHF. I-IOUCV PERIOD INDICAlEU. NOTWITtlSTAf4DING 
ArH RF.OlllRl::Mt:NT. lERM OR CONOrrlot.i OF ANY CON'TMCT OR 01111:n DOCUMf:Nl WITH !lf:SPEiCT TO WHICH nl1S CERTIHCATI: MAY Bl: ISSUCO on 
MAY P'faRIAIN, IHI: INS_UllANCE /lfFOHDf:D UV lUE POLICIES DESCAlBl;f) ti£HEIN I& SUU..lECl 1'0 ALL ltlE JE.HMS, El<CLUSIONS ANO CONDITIONS OF SUCH 

-·--~~o:~9Es. A~-~-~.!=~~~!'!9~~~-~~EN ::iEOUCED BY P~.I!>~~~,~~?.: .. PD'I :iii111AfiON --· 
••.. ----

~jll l\(!~f tvl'll. OF INSURANCE. POLICY NUMSEf'I P.9JJci.tf::fM!1f.e 
LIi.US 

~-- .. 1----·~ 
Qli.jjliHI\L Lh\81LOY CCS0412364 06/14/2011 06/14/ZOlZ EACH OCCURilEIICE . .!_ __ 1_, 000 00 

~U,\ORC>AL O"•EnAL LIAu,c,t V 

or.MM:iE TO rieNlllD -- • . .... .!~ 
_ (.l/1.lMl:i MAO&: [~J OGCUA. 

I • f: ' 
MEO t>llp~~pf1&or1J • ... __ J.,9.Q. 

A X -J __ .... -... ·-··-· ... 
p£flSQtlM. & AOV lt'-l'JAY ~---1,_0Q!)~ ---------
G!cNEnALAt.:i\l1ll::GAlE f-'__. ~-'~QOJ_!ll! 

01:lfl llliuAl:OMf ll .. 111 Afll'LIE!'i PHI 

-----··---·-··· 
PftOOUCTS • CCMPIOI' AG\i • l, 000, 001, 

!J.~~:~ [ .... , m~~ ~~ -- -- 1--, ..... -··- .. 06/i4/20i2 
... --· 

AUTOMoan.~ L!/\Ullll y ccsMiZ364 06/14/2011 
--·-

COMCINEO lilNQl[; UM11 

MIVl>Ufl) 
1El4Cj:llfOIII) I 

_---1,.000.00 ·-·--···--·--·-----... 
Al.l OWNtU AUh)S -- BOOIL" ir;Jvnv 

1fl~1 pe1,on1 ' 
A X 

SCliEDULll.O AUIOS 
~ 

X ll!ACl)AUfOt,; 

.. ·------
... 000\L V INJUR\' 

X /l()/j.(.)'lf~li()AVTUS 
(Por .t~IQ'Qf,1} • 
-· - ·-·---·-·· 

--- . -· .. ····-·----"--·-· -·--· PRUP(!AJV l>AMAl!JI; 
1Per acckltlll/ • 

..•.• .. -
GARAOE LIABILITY A\/100.'ll't, EAACCIOi!IIT • 

l 
~AtlVAUTU 0-r.t(k IHAI~ CAAC:C • 

AUTO ONLY --
3Ess Uhll:IR~ll~.':!.'.1-DlllTY 

.... ---- ,1.GG • 
occun O CLAIMS t,1ADI! 

EA~~~-·-···-
.!_ _____ 

···--· 
AOOALOAU ,.!_ ____________ 

------·-

f::t><oucr,uce 
• .. ·-··---- ........... -

IE.JCNHt1N ~ 
·-_L__ __________ ... 

t-- --~·---- • 
WOHKiFiS COMl'r:NSA 11UII ANO 

~--------- '-· . 

EMPLO\'En&' LIMllLlt't 
CWC0412364 06/14/2011 06/14/2011 X I Wt! SlATU· I l~W-

--~--- ... 

A Arl'f l1AOf'Hlf,r(JR1fllR IN.,F\.E.1U!t'Ull\/f 

-------
Of·Fll.:laAft.lEM!:ll!R FX.CI.U0ElJ·! • • 

E.1.. CACtl ACC!l)f.NT I ........ J~ 
u r~~- llts~11:i~ u,·l>·t• 

_ I:. l. 0151:ASI: • LA ~ll'W;_!! _!__ 100,.Q.Q 
!;l't:CMl PROVISIONS to~Hi~ Et OlSEASE • flOLICV ll~IT ' 500 001 . - .... 
OTHEII 

I 
OESCR1r1mNO~Oi1s I tOCAf10HS f VE411CLE8 I UCLUSlOtlS AOOEO BY EHOOf\SEMENJ i&PECIAL PROVJSIOIIS 

----~· 

-iruward County Soard of CounLy Conmissioners, B1·owa1·d County, Florida is included as addi~,~ 
insured for' general liability as respects work performed by the nan'tl!d insured. Approved:· · _: _ .,, 

Risk Ma ,g•menl i\>lon 
,ti: ,;; Peret Alaximder 

J/ I l. Spooial P,o)eciS 

,..CC,TIF' .... '"TE. ,..A•·--, I ·-·-N ' .. 
5HOUl0 AN\' Of lttE! A90Vli DESCIIIUl:D POLICIES 111: OANCElLEO B1!f0IIE 111F. 

Broward County 
Risk Management Uivisiot1 

EllPIRAHON DA.IE THEREOF. TUI; 1:iSUiHOINSUAUlWllL tflOEAvon 10MAIL 

RE: (J. Raite Purchasing) ~ DAYS WRIJfiH NOTlCI: ro rne CEfHlflCAli HOLDER NAMi;;O 10 THE U.f1, 

llS South Andrews Avenue· ~liX~lul<-)l,)OOll(ijKK,Xooix,'(f(>X~MX.X10,iXl(XX 
Room HO 
Fort Lauderdale, fl 33301-1869 

L.... KiiJtll)l)tl;Xll!-Xlll(KMXl(dtl(MIU(l(jj,~l(OIY,>'JOOIKXXXXXXXX 
AUIHOflllEOIIEPflHE,Hl\llVI, .-L 
Thomas Sinclair 
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