TOWN OF LOXAHATCHEE GROVES
RESOLUTION NO. 2015-06

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF

LOXAHATCHEE GROVES, FLORIDA, APPROVING AN AGREEMENT

BETWEEN THE TOWN OF LOXAHATCHEE GROVES AND

BLACKBAUD, INC.,, FOR MUNICIPAL FINANCIAL SYSTEM

SOFTWARE AS A SERVICE (SAAS); AUTHORIZING THE

APPROPRIATE TOWN OFFICIALS TO EXECUTE THE AGREEMENT;

PROVIDING FOR CONFLICT, SEVERABILITY, AND AN EFFECTIVE

DATE.

WHEREAS, the Town is in need of Municipal Financial System Software as a Service
(SaaS), and engaged in a procurement process to obtain such; and,

WHEREAS, on October 27, 2014, the Town’s Finance and Audit Advisory Committee
(FAAC) heard presentations from three(3) potential bidders that provide SaaS, and requested that
Town staff review information that was provided at the presentation and contact references, and
report findings and recommendation for selection to the FAAC at the FAAC’s next meeting; and,

WHEREAS, on November 4, 2014, Town staff recommended Blackbaud, Inc., for
Municipal Financial SaaS to the FAAC; and,

WHEREAS, on December 2, 2014, the Town Council approved the FAAC and Town
Management’s recommendation to select Blackbaud as the Town’s provider for Municipal
(SaaS); and,

WHEREAS, the Town staff and Town Attorney have formulated an agreement with
Blackbaud, a copy of which is attached hereto; and,

WHEREAS, the Town Council finds it is in the best interest of the Town of Loxahatchee

Groves to approve the Agreement with Blackbaud.
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NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF LOXAHATCHEE GROVES, FLORIDA, THAT:

Section 1. The foregoing "WHEREAS" clauses are hereby ratified and confirmed as
being true and correct and are hereby made a specific part of this Resolution.

Section 2. The Town Council of the Town of Loxahatchee Groves approves the
Agreement with Blackbaud, Inc., for Municipal Software as a Service (SaaS), attached hereto
and incorporated herein, and authorizes the appropriate Town Officials to execute same.

Section 3. All resolutions or parts of resolutions in conflict herewith are hereby repealed
to the extent of such conflict.

Section 4. If any clause, section, other part or application of this Resolution is held by
any court of competent jurisdiction to be unconstitutional or invalid, in part or application, it
shall not affect the validity of the remaining portions or applications of this Resolution.

Section 5. This Resolution shall become effective immediately upon its passage and
adoption.

ADOPTED BY THE TOWN COUNCIL OF THE TOWN OF LOXAHATCHEE

GROVES, FLORIDA, AND THIS 20"" DAY OF JANUARY, 2015.

TOWN OF LOXAHATCHEE GROVES,
ATTEST: FLOR[DA

Janet K. Whipple, To@ﬁ Clerk o Mayor David B fmg

Vice Mayor Ron rlel

Qbse,rv\'

Council Member Tom Goltzené
APPROVED AS TO ¥ EGAL, FORM: ,Z/

7, T Lké

Office of the Town Attorney 4 Counc1Mber Jim Rockett
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AGREEMENT FOR MUNICIPAL SOFTWARE AS A SERVICE
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blackbaud Order Form

The fees and terms quoted in this Order Form (*Order Form”) are valid until 1/30/2015  This Ordler Form and the purchases set forth
herein are subject to and governed by the Blackbaud Solutions Agreement available at

https://www.blackbaud.com/files/BlackbaudSolutionsAgreement.pdf and by signing this Order Form you agree to be bound by the
Blackbaud Solutions Agreement

Cohent Ttormabiog

Issued to: Bill to:
Town of Loxahatchee Town of Loxahalchee
Mailing address: Billing address:
14579 Southern Boulevard Suite 2 14579 Southern Boulevard Suitg 2
Loxahatchee Groves FL 33470 Loxahatchee Groves Fl. 33470
Principal contact: Billing contact:
Perla Underwood Perla Underwood
Principal contact email: Billing contactemail:
pundervood@loxahatcheegrovesfl gov punderwood@loxahatcheegrovesfl gov
Order Form No.:
Met Terms: Q-00050535
NT15
Oycder S
One Time Fees Annual Recurring Fees Total Recurring Fees
Subscriptions 5581076 ' $26 653 80
Software 3000
Services 35108560 00 :
Maintenance $0 00 30 00
Totals $10.850 00 $5,810.76 $26.653.80
Grand Tofal $37.503.80

INWITNESS WHEREOQF the parties have caused thws Order Form to be axacuted by ther duly authanzad reprasentatives
AGREED :

Client  Town of Loxahatchee

By {{_as_signer signaturet} M %_ {:( / ZIZf e

- 1
Name {{_es_signer fullnamea}} Dl B{\
' \) ‘J o wn ‘ “3 Blac<zaud Autnenzad Sanstars

Ntle  {{_es_signar utle}} W-V\ Kewvin iooney
Print Mame

als 0 as c
Dale {{_es_signer date}} \ Ft Zq - 20 | S President General Markets Business Unil
(*Effactve Datel Tite

1/30/2015

Blackbaud Confidential 1 2000 Damal ishand D Lbaileston S0 20492 Page 1 of 3
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Tha fees and terms quotad w this Ordar Form {("Ordar Form™) are valid untit 1/30/2015

HREE Pt U] ST R 5 LT

Order Form

This Order Form and the purchases sat forth

harasin ara subjact io and govarnad by ithe Blackbaud Soluhons Agraemant availlania at
https://www.blackbaud.com/files/BlackbaudSolutionsAgreement.pdf and by sigining this Ordar Form you agrae fo be bound hy the

Biackbaud Soiutions Agraemeant

lient Informat

Issued to:
Town of Loxahaichae

Mailing address:
14572 Southeia Boulevard Sulig 2
Loxahatchae Grovas FiL 33470

Principal contact:
Pearla Undanyood

Principal contact amail:
pundanyoodidloxanarchaagrovesil gov

Met Tarms:
MT13

One Time Faess
SUbBCAGNNNS

Sortwara 00
Sericas 350 00
Mainienancs

Totals

Grand Total

Annual Recurring Faas

Bill to:
Town of Loxahatchae

Billing address:
14579 Southarm Roulavard Suis 2
Loxahaichae Grovas, FL 33470

Billing contact:
Parla Undervecod

Billing contact email:
pundenvoodi@loxahatchasgrovasil gov

Order Form Mo
000050535

$2310 78

B0 00

$26 653.80

INWITNESS WHEREQOF tha parii2s have causad this Order Fonm 0 e 2xecui@d by (ner duly authonzad reprasanianyas

AGREED :

Town of Loxahaichae

e . 4
By {{_es_signar signature} @’U-LA

Chant

{{_es

Title  {{_es_sianerbilel;

P
\-29-2015

Daie  {{_a3_ siynerdate}}

{*Effsctive Data)

Blackbaud Confidential | 2000 Diame

_signer fultnamal} m\):cl B{‘OLOVH IV\S

Page 1 of 3
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Subscrioti

Type Monthly Adjustad Annual Fees UoMiQty Term Length Total Fees Bilting
Price Prica (months)

FENXT Pro 5499 00 5384 23 3461078 User/1 80 523053 30 Annual

Subscriptian

Offer

Lezam The 5166 67 100 00 H1 20000 User/3 30 53,600 00 Apnnual

Financlal Edge

More

Subtotal*® 526 A53 80

YA

FE7 Pro Sarce for
NAT Offar
Gl Detad impod o7

Prica

519 000 00

hH

2,700 00

Adjustad Prics
59500 00

$1.350 00

Uity

Each/t

zach/ !

Total Feas
59,500 00

$1.35000

Silling

100601%, Lipon
compl=ton
100% upon

FE (3 years) complation

Subtotal® 510 350 00

Faas ar2 in USD

Qur records indicata that you ars taxable Biackbaud may charge sales tax on all ar a portion of thig purchase d=panding
on state law f you provida a valid axemption cariificate at a later date, you will not racaiva 2 aradit for salas tax bilad gror
fo receipt of the &xamption cartificata If you faal this s ncorract, olaasa sand a valid cartificars o
satesTaxExemptCeartiicatas2@blackbaud com

Procassing of online financial transactions thiough tha Blackbaud

govamed by the ntip /A blackbaud com/filas/bomsibpsic pdf and by signing this Grdar Form you agres to o2 bound by
tha BBPS Addandum

offarings purchasad on this Ordar Form 1s subject to and

Mhe sarvicas to be provided are descrbed i e accompanying Statement of Wark Additional Operating Guidalnes and
Ganaral apphecanls YOUT of Waork Can
nhttps fhwivw blackbaud. com/files/sow/BlackbaudProfessionalSarvicesGuidslingsandAssumptions pdf

Assumptions to Statemeant he found At

The subscnption charges listad on thig Order Form are for this purchase only I you curently receive a subscription fram
Blackbaud the above charges may ba addad to thoss and proratad to conade with your cufrant mamenance ranawal
clate

Mhe tarm of your Subscriotion commences an tha day you axecute this Order Form and continuas for tha duraton sat forth

in the applicable ling item above  Subscrniptions are billad according to the schadule sat forth above

Your Blackpaud Learn® subscription incly

o specific mstructor-led onhing and self-paced traming

at your organization Classes have mimmum 2 th

are

dance requirements and may be rezcheduled if

29497

Blackbaud Confidential | 2 Damel island Orive Chareston S0

3

20f3



1 TR AMAPTRM 30 AR REY IO D00 N S O A R L AR R WA R e a1 I BB P AR | @ Y B P e

not mat Please check course schedulss fraquently Blackbaud may cancel scheduled ciassas up to ten (10) days prior 1o
the scheduled start of tha ciass for instructor-led classroom training classas and up to three (3) days prior fo tha schaduled
siart of the class for instructor-ted onling raming classas. In mast instances, a minmum of fiva (5) attendees per class ars
raquirad for 2 ciass to be nald Al available seats ara distnbuted on a first come first served basis Canceliations, last
minute  schedule changes, and no-shows are subjsct to a2 fea  Please sze our cancellabion pobcy  at
nitps. /Ay blackbaud.com/nonprofi-training/help/cancallation-golicy. This is 2 rapewable subsornphon which 15 tilied
annually in advance The term of your subscription commancas on the day you exacute this Order Form and coniinuas for
the duration set forth in the applicable line itam abova

A dascription of the semvices provided for our Hosting and Softwarz as 2 Service selulion 18 avaiable 2t
htto:/www . blackbaud.com/iles/maint/HostingSaasDescription pdf  As part of this subscription Blackbaud il provide
default storage space as outhnad in the Hosting/5aas Dascription for each application oparatad from tha Biackbaud daia
santer  Should you nead to 2xcead this allocation for any of the apphications operated by Blackbaud, addiional spacs may
pa purchasad 10 5 GB incrameants for 4 fas of $1200 per annual pariod

FET Pro Sarvice for MXT Offer oiips.fwvey clackbaud coininles{sowiAGSFENATPFROEPE N nancialzdgeM AT Professionallmolameaniaion pdi
3L Datail lmport for FE (3 years) weary Dlackbaud comifile 3/ sowACSEESGLHIS TFFEdYeaiGLDatan SOy 2 pdi

Blackbaud Confidential § 2000 Dameal Istand Onve Charleston ST 28497 Joti
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blackbaud Blackbaud Solutions Agreement

Blackbaud Solutions Agreement

This Blackbaud Solutions Agreement (“Agreement”), effective as of the date of Client’s signature on the Order Form (“Effective Date"), is
made by and between Blackbaud, Inc., a Delaware corporation having a place of business at 2000 Daniel Island Drive, Charleston, SC 29492,
and Client. “Blackbaud” means Blackbaud, Inc. and its affiliates and subsidiaries. “Client” means the client set forth on the Order Form.

“Party” means Blackbaud or Client. “Parties” means Blackbaud and Client collectively.
The Parties agree as follows:

1. DEFINITIONS.

Defined terms shall have the meanings set forth in this Agreement.

2. ORDERING PROCEDURE.

Blackbaud will furnish to Client and Client will pay for Blackbaud software (“Software”), subscription(s), including application services

and payment services (“Subscription” or “Application Services”), support and maintenance (“Maintenance”), and other professional,
consulting or training services (“Services”) detailed in the applicable order form (“Order Form”). Software, Subscriptions, Maintenance,

and Services are each individually a “Blackbaud Solution” and collectively “Blackbaud Solutions.” The Order Form along with its
attachments, which may include a statement of work (*SOW®), constitutes the complete and entire Agreement, and supersedes all prior or
contemporaneous oral or written agreements concerning such subject matter. In the event of any conflict among the terms of this Agreement,

an Order Form, or a SOW, the following order of precedence shall apply: (1) Order Form; (2) Agreement; (3) SOW.

3. FEES, EXPENSES, & PAYMENT.

a. Fees, Duties, and Taxes. Fees are described in the applicable Order Form. Such fees are exclusive of all duties and taxes imposed on
the provision of goods and services (“Taxes"). Unless Client provides Blackbaud with a valid tax exemption certificate on or before the
Effective Date of this Agreement, Client will be responsible for all Taxes. Client shall mantan a current tax exemption certificate on file

with Blackbaud and promptly notify Blackbaud if Client’s tax status changes.

b. Expenses. Client shall reimburse Blackbaud for all reasonable and necessary travel and living expenses Blackbaud incurs performing

Services, all such expenses to be incurred pursuant to Blackbaud’s then-current travel policy.

Continugd

D apnl 2014 2000 Daniel island Urve, Chailesion, SC 29492 300 443 9441
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blackbaud Blackbaud Solutions Agreement

c.

Invoices. Initial invoices for Software, Subscriptions, and Maintenance will be issued immediately following Order Form signature. All other
invoices will be issued as follows: (i} invoices for Services will be issued in accordance with the applicable SOW; (i) renewal invoices for

Subscriptions and Maintenance will be issued at least thirty (30) days prior to the start of the renewal term.

Payments and Late Payments. Payment is due within fifteen (15) days of invoice date and all payments must be made without
deduction or offset, except for those amounts for which there is a good faith dispute. Ranewal invoices are due within thirty (30)

days of invoice date. All payments are non-refundable (except as set forth in Section 8 (a)(i) below). All invoices shall be deemed final

and binding unless Client notifies Blackbaud in writing of any alleged discrepancies no later than thirty (30) days from the date of such
invoice. Blackbaud reserves the right to invoice Client the lesser of 1.5% per month or the highest interest rate allowable under applicable

laws for any outstanding invoice (other than those under good faith dispute) not paid within thirty (30) days after receipt.
CONFIDENTIAL INFORMATION.

Definitions. “Confidential Information” means (i) all information disclosed by the Owner to the Recipient orally, electronically, visually
or in a tangible form which is either (a) marked as “confidential” (or with a similar legend, (o) is identified at the time of disclosure as
being confidential, or (c) should be reasonably understood to be confidential or proprietary; and (i) the terms of this Agreement, Order
Form(s), SOW(s), and any proposals or other documents that preceded this Agreement. Confidential Information includes pricing, trade
secrets, computer programs, software, documentation, formulas, data, inventions, techniques, marketing plans, strategies, forecasts,
client lists, doncr, prospect, and donation information, employee information, financial information, confidential information concerning
Owner's business or organization, information cencerning any of Owner’s past, current, or possible future products or methods, including
information about Owner’s research, development, engineering, purchasing, manufacturing, accounting, marketing, selling, leasing, and
software. “Owner” means the Party providing Confidential Information to the Recipient. “Recipient” means the Party receiving

Confidential Information from the Owner.
Ownership of Confidential Information. Recipient shall not obtain any rights, title, or interest in any Confidential Information of Owner.
Treatment of Confidential Information.

Recipient shall only (i) use Owner’s Confidential Information to carry out the purposes of this Agreement; and (i) disclose Owner's
Confidential Information to those third parties operating under non-disclosure provisions no less restrictive than those set forth in
ihis Seclion 4 and who have a “need to know" based on reasonable business justfications. Each Party shall protect the other Party's
Confidential Information using the same degrse of care it uses to protect its own confidential and proprietary information, but in any

case not less than reasonable care, and shall protect the other Party’s Confidentia Information in accordance with applicable laws.

This Agreement imposes no obligation upon the Parties with respect to Confidential Information which either Party can establish by
legally sufficient evidence: (a) was in the possession of, or was rightfully known by the Recipient without an obligation to maintain
its confidentiality prior to receipt from Owner; (b) is or becomes generally known to the public without violation of this Agreement;
(c) is obtained by Recipient in good faith from a third party having the right to disciose it without an obligation of confidentiality;

(d) is independantly developed by Recipient without the participation of individuals viho have had access to any Confidential
Information: or (e) is required to be disclosed by court order or applicable law, provided Recipient promptly gives notice to Owner

of such disclosure (to the extent legally permissible) and undertakes reasonable efforts to limit such disclosure.

Continuad
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blackbaud Blackbaud Solutions Aareement
5. LICENSE AND ACCESS.

a. License Grant. Blackbaud grants to Client, and Glient accepts, an irrevocable (subject to Section 5(b) below), nontransferable,
nonassignable, nonsublicensable, nonexclusive, and perpsetual (subject to Section 5(b) below) license to use one (1) copy of the Software
in machine readable object code form only (“License”). The License includes the right ‘o use the applicable manuals and documentation
that Blackbaud generally provides or makes available for Blackbaud Solutions (*Documentation”) solely for the furtherance of Client’s
internal business purposes. The License extends to the computer program delivered by Blackbaud and updates provided by Blackbaud
pursuant to Client's continued enrollment in Maintenance and, where applicable, applications created by or on behalf of Client utilizing the
Application Programming Interface, Software Development Kit, or Visual Basic for Application contained in the Software (“Blackbaud
Tools”). Client may only install and use the Software (i) in accordance with Section 5(f) below, and (i)} in a manner that ensures that Client's
simultaneous use of and access to the Software will be limited as set forth in the applicable Order Form. Unless otherwise expressly set
forth in an Qrder Form, Client shall not share Licenses with subsidiaries or affiliates without the express written agreement of Blackbaud

and Client's payment of additional License fees.

b. License Termination. Unless terminated pursuant to this Section 5(b), the License is effective in perpetuity. Client may terminate a
License at any time by providing written notice to Blackbaud. Blackbaud shall have the right to terminate a License by providing written
notice to Client (i) upon Client's failure to pay when due any undisputed invoices issued pursuant to this Agreement, provided that
Blackbaud has given Client at least five (5) days prior notice of Blackbaud's intention to terminate the License and Client fails to pay
the undisputed invoice during that five (5) day period, (i) upon Client's failure to cure a material default pursuant to Section 15(b),
or (jii) if Blackbaud is unable, using commercially reasonable efforts, to obtain the right for Client to continue using the Software if the
Software becomes the subject of an infringement claim for which Blackbaud is indemnifying Client pursuant to Section 8 below. Within
fifteen (15) days of the effective date of termination of a License Client shall return all ccpies of the Software to Blackbaud or certify in

writing to Blackbaud that it has destroyed or erased all copies of the Software.

¢. Subscription Access. Blackbaud grants to Client, and Client accepts, a nonassignablz, nontransferable, nonsublicensable, and
nonexclusive right to access the Subscription and use the Subscription and Documentation solely for the furtherance of Client’s internal
business purposes during the Subscription term set forth on the Order Form. Subscriptions will not be provided to Client on any form of
media and will not be installed on any servers or other computer equipment owned or ¢therwise controlled by Client. During the
Subscription term Blackbaud shall provide Client with secure access to the latest supported version of the Subscription, to be accessed
and used by Glient through the use of the Internet. Blackbaud shall provide Client with administrator rights permitting secure administrator
access and allowing the administrator to create other users to access the Subscription Client agrees that it has elected to access the
Blackbaud offering through a Subscription and that this Agreement confers no right to convert the Subscription to a License as described
in Section 5(a). Client’s use of the Subscription is subject to the scope of the use provisions above and unless otherwise expressly set
forth in an Order Form, Client shall not share Subscriptions with subsidiaries or affiliates without the exprass written agreement of

Blackbaud and Client's payment of additional Subscription fees.

d. Subscriptions and Maintenance. Unless cancelled in accordance with this section, Suoscriptions and Maintenance shall renew
for consecutive one (1) year terms following the initial term set forth on the Order Form. Renewal fees for Subscriptions and
Maintenance are subject to an adjustment, such adjustment to be included in the renewal notice. Client may cancel a Subscription or

Maintenance by providing written notice to Blackbaud at least forty-five (45) days prior 1o the start of the renewal term. No credit or refunds

Coninuad

© April 2014 2000 Danel Island Orive, Charlesion, 5C 28462 800143 94441
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blackbaud Blackbaud Solutions Agreement

will be given for partial Subscription or Maintenance periods. Cancellations will become affective as of the final day of the then-current
term. Reinstatement of a lapsed Subscription or Maintenance requires full payment of fess that would have been due from the expiration of

the last active term through the reinstatement date.

e. Copyright. Blackbaud Solutions (i) contain trade secret and proprietary information owned by Blackbaud or its third party licensors and
(ii) are protected by United States and international copyright laws and trade provisions. Except for copies as may be required by Client for
backup or archival purposes, Client may not disclose, copy, transfer or transmit Blackbaud Solutions for any purpose. All permitted
copies of Blackbaud Solutions must retain Blackbaud'’s copyright and cther proprietary notices and be identified as Blackbaud
Confidential Information. Client agrees that all right, title, and interest in and to Blackbaud Solutions remains with Blackbaud and its third

party licensors.

f. System Requirements. Certain Blackbaud Solutions may only be used or accessed from Client’s computer systems that meet the
Blackbaud system requirements published at , which Client acknowledges it

has reviewed.

g. Suspension; Acceptable Use Policy. Blackbaud may suspend Client's use of or access to Blackbaud Solutions upon written notice to
Client (i) in response to Client's failure to pay when due any undisputed invoices issued oursuant to this Agreement, provided that
Blackbaud has given Client at least five (5) days prior notice of Blackbaud's intention to suspend the Blackbaud Solution and Client fails
to pay the undisputed invoice during that five (5) day period, or (i) in response to a violation by Client of the acceptable use policy posted
at: (*AUP”). Blackbaud will lift any payment-related suspension promptly following Client’s
payment of the undisputed invoice on which the suspension is based When exercising its right to suspend a Blackbaud Solution for a
breach of the AUP, Blackbaud will respond in a manner proportionate to the severity of iha violation (e.g., when a single user has breached
the AUP, by suspending Subscription access to the user rather than suspending all users or Blackbaud Solutions). With respect to any
suspension, Blackbaud and Client agree to work together in good faith to address the violation in a reasonable manner, to prevent similar

violations in the future, and to reinstate the suspended Blackbaud Solution as quickly as possible.
6. SECURITY.

Blackbaud will use commercially reasonable efforts to maintain database security for online financial transactions and Client Confidential
Information. Blackbaud uses industry standard encryption technologies to transmit Client Confidential Information. Blackbaud alsc employs
industry standard network security techniques including firewalls, virus and intrusion detection, and authentication protocols. With respect to
online financial transactions conducted through Blackbaud Solutions the relevant portions cf the applicable Blackbaud Solution are maintained
in compliance with the Payment Card Industry Data Security Standard (“PCIDSS"). Client understands that Blackbaud Solutions include
sending email and publishing web-pages over the Internet using SMTP or HTTP protocols, and that these standard protocols do not support
many enhanced data security protections. In no case will the use of the Internet in this manner be deemed to violate Blackbaud's obligations
under this Agreement. Blackbaud reserves the right, in its sole discretion, to change or modify ts data security program at any time, but at

all times will maintain commercially reasonable database security. Client shall take commercially reasonable security precautions to prevent

unauthorized or fraudulent use of Blackbaud Solutions by Client, Client’s employees, agents or any other third parties.

Connnuail
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bl(’.lCl(bClud Blackbaud Solutions Agreement
7. CLIENT OBLIGATIONS.

a. Client Control. Client shall be solely responsible for administering and monitoring the use of login IDs and passwords by its administrators
and users. Upon the termination of employment of any such Client administrator or user Client will immediately terminate access by the
login ID and password of that individual to Blackbaud Solutions. Client shall be responsible for using commercially reasonable practices to
protect Client Confidential Information it shares with Blackbaud. Blackbaud is not responsible for any damages resulting from Client’s
failure to manage the confidentiality of its login ID and passwords. Blackbaud will not sclicit any contributions for or on behalf of Client, and

will not employ or procure any person to do so.

b. Prohibited Uses. Client shall not modify, rent, sublease, sublicense, assign, use as a sarvice bureau, copy, lend, adapt, translate, sell,
distribute, derive works from, decompile, or reverse engineer Blackbaud Solutions, except as explicitly permitted hereunder. Unless
otherwise expressly set forth in an Order Form, Blackbaud Solutions shall be used solely oy Glient, and not (by implication or otherwise)
by any subsidiary or affiliate of Client. In addition, Client shall not use Blackbaud Soluticns for any benchmarking or competitive
purposes. Client shall not: (a) send or store material containing software viruses, worms, Trojan horses or other harmful computer code,
files, scripts, agents or programs in, to or from Blackbaud Solutions; (b) interfere with or disrupt the integrity or performance of Blackbaud
Solutions, or the data contained therein; (c) use Blackbaud Solutions in a manner inconsistent with applicable Documentation; or (d)

attempt to gain unauthorized access to Blackbaud Solutions or related systems or networks.
8. INDEMNITY.
a. Patent and Copyright Indemnity.

i Blackbaud shall indemnify and defend Client against any third party claims that Blackbaud Solutions as delivered or made available
to Client infringe any United States or Canadian patent, trademark, or copyright ov/ned by such third party. Blackbaud shall, in its
reasonable judgment and at its option and expense: (a) obtain for Client the right to continue using the affected Blackbaud
Solution; (b} replace or modify the Blackbaud Soluticn so that it becomes non-infringing while giving equivalent performance; or (c) if
Blackbaud cannot obtain the remedies in (a) or (b), as its sole obligation, terminate tne License or access to the infringing Blackbaud

Solution and refund any pre-paid Subscription or Maintenance fees related to such Blackbaud Solution.

i Notwithstanding Section 8(a)()), Blackbaud shall have no liability to indemnify and defend Client to the extent (a) the alleged
infringement is based on infringing information, data, software, applications, services, or programs created or furnished by
or on behalf of Client; (b) the alleged infringement is the result of a modification mads by anyone other than Blackbaud; or
(c) Client uses the Blackbaud Solution other than in accordance with this Agreement, any Documentation or any delivered

Documentation under a SOW(s).
ili. This Section states the entire liability of Blackbaud with respect to any type of infringement claim.

b. Client Indemnity. Client shall indemnify and defend Blackbaud from and against any third party claim arising from Client's breach of the

AUP or Section 7, Client Obligations.

¢. Mutual Indemnity. Each Party shall indemnify and defend the other Party against any 'nrd party claims arising from the indemnifying

Party’s gross negligence or willful misconduct.

Coniinuad
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b'QCkbﬂUd Blackbaud Solutions Agreement

d.

9.

10.

Indemnification Procedures. The indemnified Party shall give the indemnifying Party prompt written notice of any claims for
indemnification and the indemnified Party agrees to relinquish control of defending any such claim to the indemnifying Party, including the
right to settle; provided however, that the indemnifying Party will not settle any such suit or claim without the indemnified Party's prior

written consent if such settlement would be materially adverse to the indemnified Party's interests.
REPRESENTATIONS, WARRANTIES, AND DISCLAIMER.

Mutual Representations and Warranties. Each Party represents and warrants that (i) it has the right and power to enter into this
Agreement, (i) an authorized representative has accepted this Agreement, and (iii) it will comply with all applicable laws and regulations

pertaining to this Agreement.
Blackbaud Warranties.

Services. Blackbaud warrants that the Services will be performed in a professional and workmanlike manner in accordance with

industry standards.

Software and Subscriptions. Blackbaud warrants that Software and Subscriptions will perform substantially in conformance with
the functional specifications in the then-current Documentation, provided that, in the case of Software, Client maintains active
enrollment in Maintenance. This warranty does not apply if the Software or Subscrgtion is not administered in accordance with the
applicable instructions and training provided by Blackbaud. If the Software or Subscription fails to operate as warranted in this
Section and Client notifies Blackbaud in writing of the nature of the non-conformance, Blackbaud will use commercially reasonable
efforts to promptly repair or replace the non-conforming Software or Subscription without charge. The foregoing provides Client’s

sole and exclusive remedy for breach of this warranty.

Disclaimer. Other than applications made by or on behalf of Client using the Blackbaud Tools and within the scope of Section 5(a), any
modifications that Client makes to Blackbaud Solutions will veid any warranty obligations set forth in this Agreement as well as any
Maintenance. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS SECTION 9, BLACKBAUD EXPRESSLY
DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY (BY ANY TERRITORY OR
JURISDICTION) TO THE EXTENT PERMITTED BY LAW, AND FURTHER BLACKBAUD EXPRESSLY EXCLUDES ANY WARRANTY OF NON-
INFRINGEMENT, TITLE, FITNESS FOR A PARTICULAR PURPOSE, OR MERCHANTABILITY

LIMITATION OF LIABILITY.

EXCEPT FOR THE INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 8 AND CLIENT’S PAYMENT OBLIGATIONS, EACH
PARTY'S MAXIMUM LIABILITY TO THE OTHER PARTY FOR ANY ACTION ARISING UNDER THIS AGREEMENT, REGARDLESS

OF THE FORM OF ACTION AND WHETHER IN TORT OR CONTRACT, SHALL BE LIMITED TO THE GREATER OF (X) $25,000 OR (Y) THE
AMOUNT OF FEES PAID OR PAYABLE BY CLIENT FOR THE BLACKBAUD SOLUTION FROM WHICH THE CLAIM AROSE DURING

THE SIX (6) MONTHS PRECEDING THE CLAIM. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES OF ANY KIND, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE
PARTIES AGREE TO THE ALLOCATION OF RISK SET FORTH HEREIN.

Continued
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b. Blackbaud shall have no liability under this Agreement with respect to: (i) customizations created by or on behalf of Client; (i} use of
Blackbaud Solutions by or on behalf of Client other than in accordance with this Agreement and the Documentation; (i) combination use,
failures or incompatibility caused by third party software or hardware not supplied by Blackbaud; (iv) modifications to Blackbaud
Solutions other than those contemplated in Section 9(c); (v) Client’s failure to timely install updates to Blackbaud Solutions; or (vi)

compliance with designs, plans or specifications furnished by or on bshalf of Client.
11. OWNERSHIP.

a. Client Ownership and License. Subject to the rights of Blackbaud set fortn below, Clisnt has all right, title, and interest in and to
all Client Confidential Information and all Client-provided artwork, logos, trade names, and trademarks (“Client Content”). Solely to the
axtent necessary for Blackbaud and its agents to perform their obligations under this Agreement, Client grants to Blackbaud and its
suppliers a non exclusive, fully paid-up license to use, reproduce, store, modify, and publicly display Client Confidential Information and

Client Content.

b. Blackbaud Ownership and License. Subject to the rights of Client set forth above, Blackobaud has all right, title, and interest in and to
any expressions and results of Blackbaud Solutions, the work, findings, analyses, conclusions, opinions, recommendations, ideas,
techniques, know-how, designs, programs, tools, applications, interfaces, enhancements, other technical information, and all derivatives of
the foregoing created in connection with this Agreement (“Work Product”). Blackbaud grants to Client a nonexclusive, fully paid-up
license to use Work Product, solely to the extent necessary for Client and its end users (0 use Blackbaud Solutions in accordance with this
Agreement. If Client provides any feedback, comments, suggestions, ideas, requests, or recommendations for modifications or
improvements to Blackbaud (“Feedbhack”), Client hereby assigns all right, title, and interest in any such Feedback tc Blackbaud to be used

for any purpose. All rights not expressly granted to Client hereunder are reserved by Blackbaud.

c. Results. Client agrees that Blackbaud may (a) aggregate benchmarking results of Client's use of Blackbaud Solutions with results of other
clients' use (collectively “Results”), and (b) use and disclose the Results for any purpose provided that the Results do not individually

identify Client, Client's Confidential Information, or Client's use of Blackbaud Solutions.
12. NOTICE.

All notices or other communications referenced under this Agreement shall be made in writing and, in the case of Blackbaud, sent to the
address designated above, or in the case of Client, sent to the address set forth on the Order Form, or as designated from time to time in
writing by the Parties. All notices shall be deemed given to the other Party if delivered receipt confirmed using registered or certified first class
mail, postage prepaid, or recognized courier delivery. Operational notices, such as those related to payments or renewals, may be delivered in

any reasonable manner, including email.
13. FORCE MAJEURE.

Neither Party shall be liable for any failure to perform its obligations under this Agreement iIf prevented from doing so by a cause or causes
beyond its reasonable control (each such cause, a “Force Majeure”). Any delay in performance due to Force Majeure will be excused for the
duration of the event of Force Majeure and the obligations of the Parties will resume immedately upon written notice from the non-performing

Party that it is again able to perform.

Conunugd
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14. DISPUTE RESOLUTION; GOVERNING LAW.

Disputes and claims arising out of this Agreement first will be submitted to senior managemeant of both Parties for amicable resolution. If the
Parties cannot settle the matter within a reasonable period of time, the dispute or claim shal be supbmitted to and resolved exclusively by
arbitration conducted in accordance with American Arbitration Association rules, with one (1) arbitrator appointed to conduct arbitration and
arbitration taking place in a mutually agreed location. Any decision in arbitration shall be final and binding upon the Parties. Judgment may be
entered thereon in any court of competent jurisdiction. Notwithstanding the foregoing, either Party may sue in any court for infringement of its
proprietary or intellectual property rights or to seek injunctive relief and Blackbaud may sue in any court to collect unpaid amounts. GLIENT
AND BLACKBAUD EXPRESSLY WAIVE ANY RIGHT 10 A TRIAL BY JURY IN ANY PROCEEDING ARISING UNDER OR RELATED TO THIS
AGREEMENT. This Agreement shall be governed by the laws of the State of New York, excluding choice of law principles

15. TERM AND TERMINATION.
a. Term. The term of this Agreement shall commence on the Effective Date and continue uniess terminated in accordance with this Section 15.

b. Default. Unless otherwise specified in this Agreement , either Party may terminate this Agreement if the other Party materially defaults in
performing any of its obligations under this Agreement and the default remains uncured for at least thirty (30) days following receipt of
written natice from the nondefaulting Party. Upon written notice from either Party, this Agreement shall also terminate upon (i} the making of

an assignment for the benefit of creditors by a Party, or {ii) the dissolution of a Party.

c. Effect of Termination. Upon termination of this Agreement or termination of a Blackbaud Solution, Blackbaud may immediately cease
providing any such terminated offering. Where Blackbaud hosts Client's database, Blackbaud will provide a copy of such database to Client
upon termination. To the extent an archive copy of Client's database or Client Confidential Information was created by Blackbaud during the
course of performing its obligations under this Agreement, Client agrees that Blackbaud may retain such copies following termination
subject to Blackbaud's internal practices for record destruction. If this Agreement is terminated for any reason, Client shall nonetheless be
obligated to pay Blackbaud upon such termination any and all accrued and unpaid fees and expenses due and payable to Blackbaud as of

the date of termination.
16. MUTUAL PUBLICITY.

Except for disclosures required by law, each Party agrees not to issue a press release or public statement relating to this Agreement or its
terms or use the other Party’s name, logo, or other identifying information unless in each case the other Party has provided written consent,
which shall not be unreasonably withheld. Any such disclosures or uses of name, logos, and dentifying information shall be in good taste, shall

not be disparaging and shall uphold the professional standards and goodwill associated wiih the other Party.
17. STATUTORY EXCEPTIONS.

For clients who are qualified public educational or government institutions: Any part of this Agreement, such as, by way of example, all or part
of the indemnification section, which may be invalid or unenforceable against Client because of applicable state or federal law, shall be deemed
invalid or unenforceable, as the case may be, and instead construed in a manner most consistent with applicable governing law. If required by

law this Agreement will be governed by applicable state or federal law.

Coniinuzd
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18. GENERAL.

Except as otherwise specifically stated herein, remedies shall be cumulative and there shall be no obligation to exercise a particular remedy. No
failure or delay in enforcing any term, exercising any option, or requiring performance shall be binding or construed as a waiver unless agreed to
in writing by a duly authorized representative of each Party. If any provision of this Agreement 's held to be unenforceable, the other provisions
shall remain in full force and effect. No purchase order or other ordering document that purports to modify or supplement the printed text of this
Agreement or any attached or referenced document shall add to or vary the terms of this Agreement. All proposed madifications, variations, edits,
or additions to this Agreement, Order Form(s) or SOW(s) are objected to and deemed material unless otherwise mutually agreed to in writing.
Order Forms may be executed in counterparts, which together form one legal instrument. An executed copy of an Order Form made by reliable
means shall be considered an original. Either Party may assign its rights or obligations under inis Agreement with the non-assigning Party’s written
consent, such consent not to be unreasonably withheld, provided, however, that Blackbaud may assign its rights and abligations in connection
with a change of control without Client's consent. Except as explicitly stated in this Agreement, nothing in this Agreement is intended to confer on
third party any right, benefit or remedy of any nature. Blackbaud performs its obligations under this Agreement as an independent contractor, not
as an employee of Client. Nothing in this Agreement is intended to construe the existence of a partnership, joint venture, or agency relationship
between Client and Blackbaud. Client shall not contract for services related to the Services detailed in the applicable SOW(s) with any current

or former Blackbaud employees or subcontractors for a period of six (6) months from the date their agreement or employment relationship with
Blackbaud terminated. Blackbaud shall at all times during the Term maintain in effect commercially reasonable insurance coverage which will in
no event be less than the following insurance: (i) workers' compensation and employers liability insurance as required by law; and (i) commercial
general liability insurance with a general aggregate liability limit of not less than $2,000,000. Upon written request, Blackbaud will provide Client

with a copy of its current certificate of insurance for coverage listed above

Any provision of this Agreement that contemplates performance or cbservance subseguent to tarmination of the Agreement, regardless of the date,

cause or manner of such termination, shall survive such termination and shall continue in full force and effect.

Client has accepted this Agreement by the signing of the Order Form by a duly authorized officer or officer representative.
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BSA Addendum

The Agreemeﬁt between the Town of Loxahatchee Groves, a municipality organized under the laws of the State of Florida,
with an address of 14579 Southern Boulevard, Suite 2, Loxahatchee Groves, Florida 33470 (“Client”) and Blackbaud, Inc.
(“Blackbaud”) is hereby modified as follows:

1. Section 3.c is hereby deleted and replaced with the following:

“Invoices. Initial invoices for Software, Subscriptions, and Maintenance will be issued immediately following Order Form
signature. All other invoices will be issued pursuant to Florida’s Local Government Prompt Payment Act, sections 218.70
—218.80, Florida Statutes.”

2. Section 3.d is hereby deleted and replaced with the following:

“All terms regarding payment, late payment, and interest charges shall be consistent with Florida's Local Government
Prompt Payment Act, sections 218.70 — 218.80, Florida Statutes.”

3. Section 4 of the Agreement is hereby modified to insert the following as a new Section 4.d:

"Blackbaud acknowledges that Client is subject to the requirements of the Florida's ‘Sunshine Laws,’ Chapters 119 and
286, Florida Statutes, and agrees to provide Client with reasonable assistance and information as and when necessary to
enable Client to comply with any information disclosure requirements. Client acknowledges that certain information,
including this Agreement and all aspects of the Blackbaud Solutions, including pricing, methodology and Documentation,
is confidential and proprietary to Blackbaud and if disclosed would prejudice Blackbaud's commercial interests. Client
agrees to take Blackbaud's position fully into account and not to prejudice their commercial interests and to undertake a
full and meaningful consultation, prior to any decision to disclose such information.”

4. The first two sentence of Section 5.d are hereby deleted and replaced with the following:
Unless cancelled in accordance with this section, Subscriptions and Maintenance may renew for consecutive one (1) year
terms following the initial term set forth on the Order Form provided the Parties agree to the additional term in writing.
Renewal fees for Subscriptions and Maintenance are subject to an adjustment, such adjustment to be included in the
renewal notice and provided to Client at least one-hundred twenty (120) days prior to the end of the term of the
Agreement.

5. Section 12 of the Agreement is hereby deleted and replaced with the following:

“Whenever any Party desires to give notice referenced under this Agreement unto any other Party, it must be given by
written notice, sent by certified United States mail, with return receipt requested, addressed to the Party for whom it is

2000 Danel !sland Dive, Chaesion, 5C 29432 300 443 9421
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blackbaud BSA Addend

intended and the remaining party, at the places last specified, and the places for giving of notice shall remain such until
they shall have been changed by written notice in compliance with the provisions of this section. Operational notices,
such as those related to payments or renewals, may be delivered in any reasonable manner, including email. For the
present, the Parties designate the following as the respective places for giving of notice:

CLIENT: Town of Loxahatchee Groves
Attention: William Underwood, Town Manager
14579 Southern Boulevard, Suite 2
Loxahatchee Groves, FL 33470

WITH COPY TO: Michael D. Cirullo, Town Attorney
Goren, Cherof, Doody, & Ezrol, P.A.
3099 E. Commercial Boulevard, Suite 200
Ft. Lauderdale, FL 33308

BLACKBAUD: Blackbaud, Inc.
Attention: General Counsel
2000 Daniel Island Drive
Charleston, SC 29492

8. Section 14 is hereby revised to replace “New York” with “Florida.”
7. The following is added as a new Section 19:

“19. FLORIDA INFORMATION PROTECTION ACT. The Parties agree and understand that in fulfilling their obligations
under the Agreement they may handle, at least in part, “customer records” that contain “personal information,” as defined
in the Florida Information Protection Act, section 501.171, Florida Statutes (the “Act”). Accordingly, as required by the
Act, each Party agrees to maintain safeguards to protect customer records containing such personal information, in
whatever form retained and stored, from a breach of security. If personal information in the possession or control of
Blackbaud are breached in the manner set forth in the Act, Blackbaud shall promptly notify Client as indicated herein, and
the Parties shall work together as required by the Act to:

a. Investigate the alleged breach and determine if an actual breach has occurred, which may include the use of law
enforcement officials mutually determined by the Parties; and

b. Provide all legally required notices to consumers and governmental agencies as required by the Act; and

¢. The procedures specified herein shall not supersede any requirements specified by the Act. The provisions of the
Act, as may be amended from time to time, shall prevail in the event of any conflict.”

8. The following is added as a new Section 20:
“20. SOVEREIGN IMMUNITY. Nothing in the Agreement is intended, nor shall be construed or interpreted, to waive or
modify the immunities and limitations on liability provided for in section 768.28, Florida Statutes, as may be amended from
time to time, or any successor statute thereof.”

9. The following is added as a new Section 21:
“COMPLIANCE WITH FLORIDA'S PUBLIC RECORDS ACT. To the extent required by section 119.0701, Florida

Statutes, Blackbaud shall (a) keep and maintain public records that ordinarily and necessarily would be required by Client
in order to perform the service; (b) provide the public with access to such public records on the same terms and conditions

2000 Damel Bland Dave Chailgsion, U 22492 300 43 5440
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that the Client would provide the records and at a cost that does not exceed that provided in Chapter 119, Florida
Statutes, or as otherwise provided by law; (c) ensure that public records that are exempt or that are confidential and
exempt from public record requirements are not disclosed except as authorized by law; and (d) Blackbaud shall meet all
requirements for retaining public records and transfer to the Client, at no cost, all public records in possession of the
Blackbaud upon termination of this Agreement and destroy any duplicate public records that are exempt or confidential
and exempt. All records stored electronically must be provided to the Client in a format that is compatible with the
information technology systems of the agency.”

IN WITNESS WHEREOF, the parties have caused this Addendum to be executed by their respective authorized
representatives.
TOWN OF LOXAHATCHEE GROVES

Authorized Signature O Authorized Signature

Kevin Mooney, President GMBU

Thotd Exowmml [ayov

Printed Name and Title

Town Attorney

I;rinted Name and Title
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that the Client would provide the records and at a cost that does not exceed that provided in Chapter 119, Florida
Statutes, or as otherwise provided by law; (c) ensure that public records that are exempt or that are confidential and
exempt from public record requirements are not disclosed except as authorized by law; and (d) Blackbaud shall meet all
requirements for retaining public records and transfer to the Client, at no cost, all public records in possession of the
Blackbaud upon termination of this Agreement and destroy any duplicate public records that are exempt or confidential

and exempt. All records stored electronically must be provided to the Client in a format that is compatible with the
information technology systems of the agency.”

IN WITNESS WHEREOQF, the parties have caused this Addendum to be executed by their respective authorized
representatives.

TOWN OF LOXAHATCHEE GROVES Blackbaud, Inc.
Authorized Signature Authorized Signature

o1l Brow VHM mmjov

Printed Name and Title Printed Name and Title
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Town Attorney
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