SAWGRASS VILLAGE
COMMUNITY DEVELOPMENT DISTRICT
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SAWGRASS VILLAGE

COMMUNITY DEVELOPMENT DISTRICT AGENDA
WEDNESDAY, JANUARY 25, 2023 AT 1:00 P.M.
MANATEE COUNTY LIBRARY - ROCKY BLUFF BRANCH
LOCATED AT 6750 US HIGHWAY 301 NORTH, ELLENTON, FL 34222-3030

District Board of Supervisors Supervisor Jeffery Hills
Supervisor Nicholas Dister
Supervisor Steve Luce
Supervisor Ryan Motko
Supervisor Alberto Viera

District Manager Inframark Brian Lamb

Angie Grunwald

District Attorney Straley Robin Vericker John Vericker
Vivek Babbar

District Engineer Stantec, Inc Tonja Stewart

All cellular phones and pagers must be turned off while in the meeting room

The meeting will begin at 1:00 p.m.

Public workshops sessions may be advertised and held in an effort to provide informational services. These sessions allow
staff or consultants to discuss a policy or business matter in a more informal manner and allow for lengthy presentations
prior to scheduling the item for approval. Typically, no motions or votes are made during these sessions.

Pursuant to provisions of the Americans with Disabilities Act, any person requiring special accommodations to participate
in this meeting is asked to advise the District Office at (813) 873-7300, at least 48 hours before the meeting. If you are
hearing or speech impaired, please contact the Florida Relay Service at 7-1-1 who can aid you in contacting the District
Office.

Any person who decides to appeal any decision made by the Board with respect to any matter considered at the meeting is
advised that this same person will need a record of the proceedings and that accordingly, the person may need to ensure
that a verbatim record of the proceedings is made, including the testimony and evidence upon which the appeal is to be
based.



Sawgrass Village Community Development District

Dear Board Members:

The Landowner Election, Audit Committee and Regular Meeting of the Sawgrass Village Community Development District

will be

held on January 25, 2023 at 1:00 p.m. at the Manatee County Library — Rocky Bluff Branch located at 6750

US Highway 301 North, Ellenton, FL 34222-3030. Please let us know at least 24 hours in advance if you are planning to
call into the meeting. Following is the Agenda for the Meeting:

Call In Number: 1-866-906-9330 Access Code: 4863181

LANDOWNERS MEETING/ELECTION
1. CALL TO ORDER
2. APPOINTMENT OF MEETING CHAIRMAN
3. ANNOUNCEMENT OF CANDIDATES/CALL FOR NOMINATIONS
4. ELECTION OF SUPERVISORS
5. OWNERS’ REQUESTS
6. ADJOURNMENT

AUDIT COMMITTEE & REGULAR MEETING OF THE BOARD OF SUPERVISORS

1.

agkrown

CALL TO ORDER/ROLL CALL
ADMINISTER OATH OF OFFICE & DISCUSSION ON BOARD COMPENSATION
PUBLIC COMMENT ON AGENDA ITEMS
RECESS TO AUDIT COMMITTEE MEETING
AUDIT COMMITTEE MEETING

A. Call to Order/Roll Call

B. Appoint Chairman

C. Selection of Criteria for Evaluation of Proposals

D. Determine Date, Time and Location RFP Required

i. Consider Notice of Request for Proposals for Audit Services
E. Consider Sending RFP to Interested Firms
F. Determine Date of Next Committee Meeting
i. Audit Committee EValuation Criteria. .. ... ....iueeuie e e et e e e e e e e Tab 01

6. CLOSE AUDIT COMMITTEE MEETING AND RETURN AND PROCEED TO REGULAR MEETING
7. VENDOR AND STAFF REPORTS

A. District Counsel
B. District Manager
C. District Engineer

8. BUSINESS ITEMS

9.
10.
11.

A. Consideration of Resolution 2023-24; Canvassing and Certifying the

Results of the Landowners EICHON. ..o e e Tab 02
B. Consideration of Resolution 2023-25; Designating OffiCers..........ouviviiiiiiii i e e Tab 03
C. Consideration of ADA Website Compliance AgreemeNnt...........cevuieiriieeie it e vnieneeeneneen Tab 04

BOARD MEMBERS COMMENTS
PUBLIC COMMENTS
ADJOURNMENT

We look forward to speaking with you at the meeting. In the meantime, if you have any questions, please do not hesitate
to call us at (813) 873-7300.

Sincerely,



AUDITOR SELECTION
EVALUTION CRITERIA (PRICE FACTORED IN)

1. Ability of Personnel (20 points)

(E.g., geographic locations of the firm’s headquarters or permanent office in relation to the
project, capabilities and experience of key personnel, present ability to manage this project,
evaluation of existing work load, proposed staffing levels, etc.)

2. Proposer’s Experience (20 points)

(E.g. past record and experience of the Proposer in similar projects; volume of work previously
performed by the firm; past performance for other Community Development Districts in other
contracts; character, integrity, and reputation of respondent; etc.)

3. Timeline (20 points)

Points will be awarded based upon the proposers timeline of the completion of the
services requested.

4. Ability to Furnish the Required Services (20 points)

Extent to which the proposal demonstrates the adequacy of the Proposer’s financial resources
and stability as a business entity necessary to complete the services required (E.g., the
existence of any natural disaster plan for business operations).

5. Price (20 points)

Points will be awarded based upon the price bid for the rendering of the services and
reasonableness of the price to the services.



RESOLUTION 2023-24

A RESOLUTION OF THE BOARD OF SUPERVISORS OF
SAWGRASS  VILLAGE COMMUNITY DEVELOPMENT
DISTRICT CANVASSING AND CERTIFYING THE RESULTS OF
THE LANDOWNERS ELECTION OF SUPERVISORS HELD
PURSUANT TO SECTION 190.006(2), FLORIDA STATUTES,
ADDRESSING SEAT NUMBER DESIGNATIONS ON THE BOARD
OF SUPERVISORS, AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, Sawgrass Village Community Development District (the “District”) is a
local unit of special-purpose government created and existing pursuant to Chapter 190, Florida
Statutes; and

WHEREAS, pursuant to Section 190.006(2), Florida Statutes, a landowners meeting is
required to be held following the creation of a community development district for the purpose
of electing supervisors of the District; and

WHEREAS, following proper publication and notice thereof, on January 25, 2023, the
owners of land within the District held a meeting for the purpose of electing supervisors to the
District’s Board of Supervisors (“Board”); and

WHEREAS, at the January 25, 2023 meeting, the below recited persons were duly
elected by virtue of the votes cast in their respective favor; and

WHEREAS, the Board, by means of this Resolution, desires to canvas the votes,
declare and certify the results of the landowner’s election, and announce the Board Members,
seat number designations on the Board.

NOW THEREFORE BE IT RESOLVED BY THE BOARD
OF SUPERVISORS OF SAWGRASS VILLAGE
COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. The recitals as stated above are true and correct and by this reference are
incorporated into and form a material part of this Resolution.

SECTION 2. The following persons are found, certified, and declared to have been
duly elected as Supervisors of and for the District, having been elected by the votes cast in
their favor as shown, to wit:

Seat 1 Votes:
Seat 2 Votes:
Seat 3 Votes:
Seat 4 Votes:
Seat 5 Votes:
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SECTION 3. In accordance with Section 190.006(2), Florida Statutes, and by virtue of
the number of votes cast for the respective Supervisors, they are declared to have been elected
for the following terms of office:

Seat 1 Years: 11/20
Seat 2 Years: 11/20
Seat 3 Years: 11/20__
Seat 4 Years: 11/20__
Seat 5 Years: 11/20__

SECTION 4. Said terms of office commenced on January 25, 2023.

SECTION 5. If any provision of this Resolution is held to be illegal or invalid, the
other provisions shall remain in full force and effect. To the extent the provisions of this
Resolution conflict with the provisions of any other resolution of the District, the provisions of
this Resolution shall prevail.

PASSED AND ADOPTED this 25th day of January, 2023.

Attest: Sawgrass Village Community
Development District

Name: Name:
Secretary/Assistant Secretary Chair/Vice Chair of the Board of Supervisors
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RESOLUTION 2023-25

A RESOLUTION OF THE BOARD OF SUPERVISORS
DESIGNATING THE OFFICERS OF SAWGRASS VILLAGE
COMMUNITY DEVELOPMENT DISTRICT, AND PROVIDING
FOR AN EFFECTIVE DATE.
WHEREAS, the Sawgrass Village Community Development District (the “District”), is
a local unit of special-purpose government created and existing pursuant to Chapter 190, Florida
Statutes, being situated entirely within Manatee County, Florida; and
WHEREAS, the Board of Supervisors (hereinafter the “Board”) now desire to designate
the Officers of the District per F.S. 190.006(6).
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS
OF SAWGRASS VILLAGE COMMUNITY DEVELOPMENT DISTRICT:

1. The following persons are elected to the offices shown, to wit:

Chairman

Vice Chairman

Brian Lamb Secretary
Eric Davidson Treasurer
Angie Grunwald Assistant Secretary

Assistant Secretary

Assistant Secretary

Assistant Secretary

2. This Resolution shall become effective immediately upon its adoption.

PASSED AND ADOPTED THIS 25TH DAY OF JANUARY, 2023.

ATTEST: SAWGRASS VILLAGE COMMUNITY
DEVELOPMENT DISTRICT

Name: Name:

Secretary/ Assistant Secretary Chair/ Vice Chair of the Board of Supervisors

{00116597.DOCX/}



Statement of Work

ADA Site Compliance, LLC

Statement of Work (SOW) Agreement to Perform Consulting Services

Date Services Performed By: Services Performed For:
January 19, 2023 ADA Site Compliance, LLC Sawgrass Village CDD

This Statement of Work (SOW) is issued pursuant to the Master Services Agreement (“MSA”) between Sawgrass
Village CDD (“Customer”) and ADA Site Compliance, LL.C (“Contractor”), effective January 19, 2023 (the
“Agreement”). This SOW is subject to the terms and conditions contained in the Agreement between the parties
and is made a part thereof. Any term not otherwise defined herein shall have the meaning specified in the
Agreement. In the event of any conflict or inconsistency between the terms of this SOW and the terms of the

Agreement, the terms of the MSA shall govern and prevail.

This SOW, effective as of January 19, 2023, is entered into by and between Contractor and Customer for
Customer’s website and is subject to the terms and conditions specified below. The exhibit(s) to this SOW, if any,
shall be deemed to be a part hereof. In the event of any inconsistencies between the terms of the body of this SOW
and the terms of the exhibit(s) hereto, the terms of the SOW shall prevail.

Process & Engagement

Contractor uses both technological (i.e. software-based) and human expert auditing to detect compliance failures for
websites, mobile applications, PDFs, and other digital assets. Contractor evaluates their accessibility against evolving
web content accessibility guidelines (currently WCAG 2.1) and offers the solutions below. Contractor will deliver a

website that has been audited and remediated for substantial compliance with current standards.

Contractor will migrate Customer’s existing site to an accessible and compliant theme that Contractor has built and
maintains. Customer will own all site content and provide hosting, backup, and document management for the site.
Post-migration, Contractor’s audit and design teams will continuously monitor Customer’s new website for its

substantial compliance with current standards.

Throughout the process and afterward, Customer will receive technological audit reports that identify all errors that

software can detect. As noted above, software-based reports alone cannot identify 100% of accessibility failures; at
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best, they can uncover about one-third of them. As such, Customer’s technological reports are intended only as a

general diagnostic of the site’s ongoing compliance health — not as a measure of its overall accessibility.

Scope of Work & Deliverables

Contractor shall provide the following services/deliverables for Customer and its site:

Technological Auditing

e Customized software-based auditing of the entire web domain.

e Detailed quarterly audit reports including the precise location in the code of each failure, a description of
the error, a picture for visual context, and a suggested remediation step.

e  Technological audit reports capture approximately one-third of known failures and are intended as a broad

diagnostic and accountability tool, not as a full compliance blueprint.

Site Migration
e  Contractor will migrate the content of Customer’s existing website to one built on Contractor’s own
themes that are known to be accessible and compliant with WCAG 2.1 standards.
e  Some existing functionality and content, including that provided by third-party vendors, may be impossible
to migrate “as is” from the existing site to the new one, in which case another solution may be required.

e Review by Contractot’s technical team leaders of the migrated site for quality assurance.

Customized Accessibility Policy & Compliance Shield
e Indication of Customet’s active engagement with recognized experts in the field of website accessibility
and compliance; the deliverable is uploaded to the footer of Customer’s website and acts as a deterrent to
litigation from trolling plaintiffs and/or attorneys.
e  Statement of Customer’s specific ongoing strides toward compliance with current WCAG standards — to
be posted on the website (links to ADA Compliance Shield).
e  Alternate contact info for users to report inaccessible areas of Customer’s website and to request

assistance — to be posted on the website (links to ADA Compliance Shield).

Technical Support

e Two (2) hours of technical support via email, phone, video, and (where feasible) in-person contact.

Fee Schedule

The fee for services described in this SOW is $2,900, which is due within fourteen (14) days of the Agreement’s
execution by both parties. The annual fee for Customer’s continued use of Contractor’s Compliance Shield and
accessibility policy; updates made to the accessibility policy to reflect changing standards and laws; quarterly
technological auditing and reporting, and continued consulting is $1,500, to be paid in full one (1) year after the
execution date of this SOW.
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Signatures

In witness whereof, the Patties have, by their duly authorized representatives, executed this SOW as of the date first
set forth above.

ADA SITE COMPLIANCE, LLC SAWGRASS VILLAGE CDD
By: By:

Name: Jeremy Horelick Name:

Tide: SVP, Business Development Tite:
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MASTER SERVICES AGREEMENT
ADASITE COMPLIANCE, LLC

This Master Services Agreement (this "Agreement") is entered into as of January 19,
2023, between Sawgrass Village CDD, a unit of government, with a place of business and
notice address at 2005 Pan Am Circle, Suite 300, Tampa, FL 33607 ("Customer") and
ADA Site Compliance, LLC, a Delaware limited liability company authorized to do
business in Florida, with a place of business and notice address at 6400 Boynton Beach
Boulevard, No. 742721, Boynton Beach, FL 33474 ("ADASC"), and shall become effective
upon Customer and ADASC executing a Statement of Work, which shall be attached to
this Agreement and incorporated herein by this reference. Customer and ADASC may also
each be referred to herein individually as a "Party," and collectively as the "Parties."

IN CONSIDERATION of the mutual covenants contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties, wishing to be legally bound by this Agreement, agree as follows:

1. PRODUCTS AND SERVICES.

1.1. Statement(s) of Work. Pursuant to this Agreement, ADASC shall
provide Customer with ADASC’s website and web application technological
and/or human expert accessibility auditing and related services ("Services")
and products and/or software (collectively, as applicable, the "Products") set
forth in one or more Statements of Work to be mutually executed by the Parties
that reference and are subject to the terms of this Agreement (each, a"SOW™).
In return for such Services, Products, and Deliverables (hereinafter defined)
(collectively, the “Services”), Customer shall pay ADASC the fees and
expenses set forth in the applicable SOW/Proposal in accordance with the
payment terms set forth therein.

1.2. Customer Requested Changes. At any time, Customer may request a
change to the Services that have been described in a SOW (in each case, a
"Change™). Upon receipt of a Change request from Customer, ADASC agrees
to respond in writing within five (5) business days of its receipt thereof,
advising Customer of any additional cost, scheduling, or other impacts on the
Services arising from the requested Change. If the Parties agree to proceed with
any requested Change, the terms associated with such Change must be
incorporated into an amendment to the applicable SOW that is mutually
executed by the Parties prior to ADASC’s implementation of the Change. If the
Parties do not agree to proceed with any requested Change, the Parties shall
continue to operate in accordance with the terms of the then-existing
Agreement and SOW(s).

1.3. Deliverables. Unless otherwise provided in a SOW, with respect to any
compliance audit reports, data, software, tools, remediation services or other
works of any kind designated to be made, conceived, or developed by ADASC
in connection with a SOW (collectively, as applicable, the "Deliverables"),
Customer shall have the right to review such Deliverables upon their
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completion by ADASC only to determine if they conform to the applicable
written specifications stated in the SOW (collectively, the "Acceptance
Criteria"). Customer will notify ADASC within seven (7) business days of
delivery of the Deliverables if, in Customer’s good faith determination, the
Deliverables have not met the Acceptance Criteria, and that therefore
acceptance has not occurred. In the event acceptance of any Deliverables does
not occur, ADASC will, at its cost, make any necessary changes to the
Deliverable within a commercially reasonable time frame so that they conform
to the Acceptance Criteria, and resubmit the Deliverables to Customer. If
Customer does not, however, notify ADASC within seven (7) business days of
the delivery of any Deliverables that such Deliverables have not met the
Acceptance Criteria, the Deliverable shall be deemed to conform to the
specifications in the applicable SOW, and to have been accepted by Customer.

2. INVOICES AND PAYMENTS.

2.1. Invoices. All payments are due within Thirty (30) days of the execution
of the proposal. Customer will reimburse ADASC for travel and other pre-
approved expenses. All payments required by this Agreement are exclusive of
federal, state or other governmental taxes and excises, and Customer will be
responsible for all such taxes and amounts and agrees to defend and hold
ADASC harmless from any claim against ADASC for any such amount.

2.2. Disputed Amounts. Late payments (other than Disputed Amounts that
are determined not to be in fact due or owing to ADASC) not received within
five (5) days of the due date stated in all applicable SOWSs will be subject to a
late fee of 1.5% per month on all unpaid balances. Customer agrees that it will
be responsible for all of ADASC's costs and expenses, including collection
agency fees, court costs, and reasonable attorneys' fees, incurred by ADASC to
collect any monies owed by Customer or to otherwise enforce the terms of this
Agreement. ADASC reserves the right to suspend or terminate Services and to
withhold Deliverables immediately without notice for non-payment of monies
owed under this Agreement.

Customer may only withhold payment of amounts that it in good faith disputes
to be due or owing ("Disputed Amounts"). In such case, Customer shall
nonetheless pay any undisputed amounts and provide to ADASC a sufficiently
detailed written explanation of the basis for its withholding of the Disputed
Amounts no later than ten (10) days after their due date. Any controversy
relating to amounts owed by Customer hereunder shall be considered a
"Dispute” (defined below) and subject to the resolution procedures provided in
this Agreement. If it is determined that any Disputed Amounts are in fact owed
to ADASC, Customer shall pay to ADASC such Disputed Amounts within five
(5) days of such resolution, plus any applicable late fees, interest, and/or
ADASC’s reasonable costs of collection. To the extent the provisions of this
section conflict with the State’s Prompt Payment Act or the Customer’s adopted
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dispute resolution procedures pursuant thereto, the Prompt Payment Act and
such adopted procedures shall control.

3. TERM AND TERMINATION.

3.1. Term. This Agreement shall become effective when Customer and ADASC
first execute a Proposal or SOW and shall remain in effect until terminated as
provided herein ("Term").

3.2. Termination by either Party for Cause. This Agreement and/or any
individual SOW may be terminated by either Party (i) in the event the other
Party fails to cure or take reasonable steps to cure a breach of any material term
of this Agreement or any applicable SOW within ten (10) business days of
receipt of written notice describing such breach; or (ii) immediately upon the
giving of written notice by such Party in the event the other Party is adjudged
insolvent or bankrupt, or upon the institution of any proceeding against the
other Party seeking relief, reorganization, or arrangement under any laws
relating to insolvency, or upon the appointment of a receiver, liquidator, or
trustee of any of the other Party's property or assets, or upon liquidation,
dissolution, or winding up of the other Party's business.

3.3 Termination Without Cause. Either Party may terminate without cause
upon sixty (60) days prior written notice to the other Party. However, upon
any termination of this Agreement, ADASC shall be entitled to payment for all
Services rendered up until the effective termination of this Agreement, subject
to any amounts being under Dispute, which shall be addressed in accordance
with Section 8.3 of this Agreement.

3.4 Transition Services. ADASC shall work with the Customer to ensure a
seamless and smooth transition in the event of termination, with or without
cause, to the Customer’s contracted entity (“Contracted Entity”) assisting
with the transition of the Services after termination (“Transition Services”);
provided, however, that ADASC shall only be required to provide such
Transition Services for a reasonable amount of time, not to exceed one (1)
month after the effective date of the termination. Upon Customer’s request,
ADASC shall include as part of its Transition Services consultations with the
Contracted Entity, provided that ADASC shall be entitled to payment for such
consultations at a rate of $250 per hour. If any other Transition Services are
provided, ADASC shall be reimbursed for such services at a price mutually
agreed to by the Parties.

3.5 Support Services. Notwithstanding any of the provisions under Section
3.4, in the event of termination of this Agreement by either party for any reason,
all Services performed by ADASC shall immediately cease. ADASC will not
continue to provide support for the ADASC Theme, including but not limited
to, any updates, modifications, improvements, audits, use of the ADASC
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compliance shield, or any Services more particularly set forth in the Proposal
or SOW.

4. REPRESENTATIONS, WARRANTIES & COVENANTS

4.1. General. The essence of this Agreement is the following: ADASC
represents, warrants, and covenants that (a) the Services shall be performed
and/or provided by qualified personnel in a professional and workmanlike
manner; and (b) the Services provided by ADASC shall not infringe,
misappropriate, or otherwise violate the intellectual property rights of any third
party. Each Party also represents and warrants that it has the full right and
authority to enter into this Agreement and perform its obligations hereunder.

4.2. Disclaimer of All Other Warranties. CUSTOMER
ACKNOWLEDGES THAT ASSESSING ACCESSIBILITY AND REMEDIATION
IS HIGHLY COMPLEX, SUBJECTIVE AND CHANGEABLE, AND AS SUCH,
ACHIEVING ABSOLUTE OR TOTAL COMPLIANCE IS DIFFICULT
WITHOUT CLEAR REGULATORY GUIDANCE. THEREFORE, ADASC
MAKES NO WARRANTY THAT THE SERVICES WILL FIND ALL
ACCESSIBILITY CONCERNS IN CUSTOMER’S WEBSITES, APPS, PDFS, OR
SERVER(S), OR THAT THE SOLUTIONS SUGGESTED AND ADVICE
PROVIDED IN ANY REPORT ADASC MAY PROVIDE TO CUSTOMER FROM
TIME TO TIME WILL BE COMPLETE OR ERROR-FREE. WHILE
TECHNOLOGICAL AUDITING SUCH AS THAT PROVIDED BY ADASC
(WHICH TYPICALLY CAN DETECT APPROXIMATELY 30% OF
ACCESSIBLITY ISSUES) MAY BE A GOOD STARTING POINT IN
CUSTOMER’S EFFORTS TOWARD COMPLIANCE, HUMAN EXPERT
AUDITING IS ALSO NECESSARY. ADASC STRONGLY RECOMMENDS
THAT CUSTOMER REGULARLY ENGAGE IN HUMAN EXPERT AUDITING
AND TECHNOLOGICAL AUDITING OF ITS WEBSITE(S), APPLICATION(S),
AND SERVER(S) IN ORDER TO ASSURE THE HIGHEST POSSIBLE LEVEL
OF ACCESSIBILITY, COMPLIANCE, AND USABILITY; NEVERTHELESS
CUSTOMER ACKNOWLEDGES THAT EVEN WITH THE RECOMMENDED
UTILIZATION OF BOTH TECHNOLOGICAL AUDITING SERVICES AND
ROUTINE HUMAN AUDITS, ABSOLUTE OR TOTAL COMPLIANCE
REMAINS DIFFICULT WITHOUT CLEAR REGULATORY GUIDANCE.
ADASC DOES NOT GUARANTY ANY SPECIFIC LEVEL OF ACCESSIBILITY
OR COMPLIANCE AND ASSUMES NO RESPONSIBILITY IN THE EVENT A
CLAIM IS MADE AGAINST CUSTOMER BASED UPON OR ALLEGING A
LACK OF OR FAILURE IN ACCESSIBILITY OR COMPLIANCE WITH
APPLICABLE ACCESSIBILITY LAWS, REGULATIONS, AND/OR
STANDARDS. ADASC SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATIONS OR
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WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT OR
FITNESS FOR A PARTICULAR PURPOSE.

4.3. Customer’s Covenant of Compliance with Laws. Customer is
responsible for complying with applicable laws pertaining to Customer’s
website, web applications, and business, including, without limitation, tax laws,
laws governing electronic commerce, and US Export laws.

5. CONFIDENTIALITY.

5.1 Confidentiality. Customer and ADASC each agree to hold Confidential
Information in confidence and not to disclose it to any third party without the
prior written consent of the other party. Customer and ADASC agree to use the
Confidential Information only for the purpose of performing under this
Agreement. Further, the receiving party shall use the same degree of care it uses
with respect to its own Confidential Information to prevent the unauthorized
disclosure to a third party of any Confidential Information of the disclosing
party, but in no event less than reasonable care. As used in this Agreement,
"Confidential Information" shall mean non-public, proprietary ADASC
Material, and which is considered non-public and confidential under State
Statutes, and other law, and which is disclosed by ADASC or on its behalf
whether before, on or after the date hereof, directly or indirectly, in writing,
orally, by visual inspection or otherwise, to Customer or any of its employees
or agents. The ADASC Theme (as defined herein) is deemed Confidential
Information. Customer Confidential Information shall mean any material
made confidential pursuant to State Statutes. The obligations to protect
Confidential Information under this section shall not apply to information
which: (a) is or becomes publicly known through no act or failure to act on the
part of the receiving party; (b) was rightfully in the receiving party's possession
prior to disclosure by the disclosing party; (c) became rightfully known to the
receiving party, without confidentiality restrictions, from a source other than
the disclosing party; (d) is approved by the disclosing party for disclosure; (e)
is or was developed independently by the receiving party without use of the
Confidential Information and without violation of any confidentiality
restriction; (f) is required to be disclosed by law; or (g) is work product paid for
by the Customer pursuant to this Agreement and not deemed ADASC Material
hereunder.

6. INTELLECTUAL PROPERTY.

6.1. ADASC Materials. Except as provided herein, as between the Parties,
ADASC shall retain all right, title, and interest in and to (i) all patents,
trademarks, service marks, copyrights, trade secrets, know-hows, and other
intellectual property or proprietary rights (collectively, "I1P") of ADASC used in
or otherwise associated with the Services provided to Customer hereunder, and
(i1) all trade secrets, technical specifications, and data to the extent they are IP
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and inventions which are authored, conceived, devised, developed, reduced to
practice, or otherwise performed by ADASC, none of which shall be deemed a
"work made for hire" under the Copyright Act of 1976 (collectively "ADASC
Materials"), and nothing contained herein shall be construed to restrict,
impair, transfer, license, convey, or otherwise alter or deprive ADASC of any of
its intellectual property or other proprietary interests associated therewith.
The ADASC Materials shall include (i) any website theme and specialized
coding for such theme authored, conceived, devised, developed, modified,
and/or reduced to practice by ADASC outside of ADASC’s performance under
this Agreement (the “ADASC Theme”) and (ii) any specialized coding for the
ADASC Theme authored, conceived, devised, developed, modified, and/or
reduced to practice by ADASC under this Agreement, but shall not include any
other website theme and the coding of such theme authored, conceived,
devised, developed, modified, and/or reduced to practice by ADASC pursuant
to an SOW or Customer as a derivative work. Subject to the foregoing, and
Customer’s payment of the applicable fees set forth in an SOW or Proposal,
ADASC grants Customer a non-exclusive, non-transferable worldwide limited
right and license to access and use the Deliverables and the ADASC Materials
in connection with the ordinary and intended use by Customer thereof as
provided hereunder and in the applicable SOW (“Single Use License”). The
Single Use License set forth in the immediately preceding sentence (x) includes
Customer’s right to view, download, and print the Deliverables for Customer’s
use, and without in any case removing ADASC’s copyright, trademark, or other
intellectual property ownership notices; (y) is limited to only one Customer
website, and (z) includes Customer’s right to use the ADASC Theme, in whole
or in part, to develop derivative works on Customer’s one website.
Notwithstanding the Single Use License granted to Customer under this
Section, under no circumstances may the Products, Deliverables, or ADASC
Materials, or any portion thereof or any derivative work, be used as the basis
for creating a product that is intended for sale, license, or distribution to others
(regardless of whether such distribution is for profit or free) in a manner that
would compete, directly or indirectly, with ADASC in offering the Products,
Deliverables, or ADASC Materials for sale, license or distribution. Customer
has no right to distribute the ADASC Theme, whether modified or unmodified,
to any third party. The use of the Products, Deliverables and/or ADASC
Materials in contravention of the Single Use License granted under this Section
is strictly prohibited and will be deemed a material breach of this Agreement.

6.2. Customer Materials; Publicity and Trademarks. (A)
Notwithstanding anything else provided in this Agreement, Customer shall
own the website, the website’s domain name and all related uniform resource
locators, and all website and application content, including without limit, all
documents, content, pictures, video, audio, and text on the website, authored,
conceived, devised, developed, modified, and/or reduced to practice by ADASC
pursuant to this Agreement, and all metadata associated therewith, created or
modified by ADASC pursuant to this Agreement and/or provided or made
available by Customer to ADASC, under all circumstances (“Customer
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Materials”). In the event of a termination of this Agreement for any reason,
ADASC shall take all necessary steps to transfer, or otherwise allow Customer
to retain such Customer Materials as further provided in Section 3.

(B) Notwithstanding anything provided in Section 6.2(A), the ADASC Theme
and any specialized coding for the ADASC Theme authored, conceived, devised,
developed, modified, and/or reduced to practice by ADASC under this
Agreement is ADASC Material. In the event of termination of this Agreement
for any reason, the Single Use License defined under Section 6.1 of this
Agreement shall immediately terminate, and the Transition Services under
Section 3.4 shall come into effect.

(C) Customer will not, at any time, have the right or license to, and agrees that
it will not, without ADASC’s prior written consent, manufacture, sell, or
otherwise distribute a device, service, or product that was developed or
manufactured using any ADASC Intellectual Property, either for its own
account or for any third party, or assist any third party in so doing. Customer
agrees that it will not engage in, nor will it authorize others to engage in, the
reverse engineering, disassembly, decompilation, or the recompilation of any
ADASC Intellectual Property except as permitted under this Agreement.

(D) Additionally, to the extent applicable, ADASC shall take commercially
reasonable precautions consistent with industry standards to protect
confidential information, including, e.g., credit card information and other
sensitive information protected under the State’s Public Records Laws. Except
as provided herein, as between the Parties, Customer shall retain all right, title,
and interest in and to all IP of Customer provided or made available to ADASC
in connection with ADASC’s Services (collectively in this paragraph,
"Customer IP™) and nothing contained herein shall be construed to restrict,
impair, transfer, license, convey, or otherwise alter or deprive Customer of any
of its IP or other proprietary interests associated therewith, if any. Subject to
the foregoing, Customer grants ADASC a non-exclusive, non-transferable
worldwide limited right and license to access and use such Customer IP in
connection with the provision of the Services to Customer hereunder. Further,
Customer permits ADASC to identify Customer as a customer of ADASC in
ADASC's marketing materials (including using Customer’s name and logo for
such limited purposes).

(E) Customer further acknowledges and agrees that for ADASC to perform the
Services, it must, in some cases, give ADASC remote access to areas behind
logins that are to be audited hereunder, including, without limitation to content
management systems and/or servers (collectively, the “System”), and agrees
that it will furnish to ADASC all necessary information and/or user names and
passwords required to do so. ADASC agrees to follow commercially reasonable
security policies for accessing Customer’s System including any specific
security procedures as may be communicated to ADASC by Customer in writing
prior to ADASC accessing the System. ADASC hereby recognizes that all data
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may be a public record and therefore is required to be retained unless otherwise
directed in writing by the Customer.

6.3 Right to Display ADASC Compliance Shield /7 Accessibility Policy.
Customer may display an ADASC-provided compliance shield and customized
accessibility policy on its websites or web applications. The provided ADASC
compliance shield and customized accessibility policy shall remain under the
full ownership and control of ADASC. ADASC shall retain the right at any time
and in its sole discretion to withdraw its authorization to display such
compliance shield and customized accessibility policy. Customer is expressly
prohibited from using an ADASC compliance shield and customized
accessibility policy for any purpose not specifically authorized by this
Agreement or by an applicable SOW, and in no event may use such shield for
or on behalf of any other party or in connection with any domain name and/or
organization name other than those being serviced in connection with the
Services.

6.4 Recording of Training Sessions. Customer shall not record any
training session(s) relating to the Services provided without the prior written
consent of ADASC. ADASC shall retain all intellectual property rights to the
recorded material and grants Customer a Limited License to display, share,
and/or incorporate into its own training material, the recorded material for
current and future employees of Customer. Customer shall not, including but
not limited to, display, share, assign, license, sell, or otherwise disseminate the
recorded material to any third party, including but not limited to, any parent
company, subsidiary, associated department, subdivision, affiliates,
committee, officer, board of directors, governing body, or any entity not in
direct privity of this Agreement, any recorded materials under this Limited
License.

This Limited License shall remain in effect in perpetuity, or so long as
Customer, as an entity, remains intact and has not altered its structure. In the
event of, including but not limited to, any merger, buy-out, acquisition, or any
event that may change, alter, or compromise the status of Customer, Customer
shall request and obtain a new license from ADASC prior to the continued use
of any and all recorded materials.

6.5 Derivative Works. All rights, title, copyright, and interest in all Derivative
Works and improvements created by, or on behalf of, Customer will be the
property of Customer so long as the Works do not violate the language set forth
in Section 5 or Section 6 of this Agreement. Customer shall be entitled to
protect intellectual property in all such derivative works and improvements as
it may see fit, including by seeking copyright or patent protection.
Notwithstanding the immediately preceding sentence, Customer may mark
with its own copyright notice and register copyrights in derivative works as
works that constitute original works of authorship, so long as such derivative

MSA | §



works are identified in such registration as based upon pre-existing works of
ADASC.

7. INDEMNITY.

7.1 ADASC agrees to indemnify and hold harmless the Customer and its
officers, supervisors, staff, employees, successors, assigns, members, affiliates,
attorneys or representatives from any and all liability, claims, actions, suits,
liens, demands, costs, interest, expenses, damages, penalties, fines, or
judgments against the Customer, or loss or damage, whether monetary or
otherwise, including but not limited to an ADA website related claim by a third-
party, arising out of, wholly or in part by, ADASC’s willfully reckless or willfully
negligent act or omission.

7.2 Neither Party shall be liable to the other Party for consequential damages
or lost profits pursuant to this Agreement.

7.3 Notwithstanding any provision to the contrary within this Agreement,
Customer does not waive any Sovereign Immunity or the limitations contained
in State Statutes, or any successor statute or statutes thereto, or other
provisions of law.

8. GENERAL PROVISIONS.

8.1. Order of Precedence. The terms of this Agreement and any SOW are
intended to complement each other, and to the extent they conflict, the terms
of any SOW shall supersede conflicting terms and conditions in this Agreement,
but solely with respect to Services provided pursuant to such SOW.

8.2. Subcontractors. Unless otherwise provided in a SOW, ADASC may
provide Services hereunder through subcontractors and/or affiliates and such
subcontractors and/or affiliates shall be bound by the terms of this Agreement.

8.3. Dispute Resolution. Before initiating any legal claim or action (except
with respect to equitable relief), the Parties agree to attempt in good faith to
settle any dispute, controversy, or claim arising out of or related to this
Agreement or the Services (collectively, a "Dispute™) through discussions
which shall be initiated upon written notice of a Dispute by either Party to the
other Party. If the Parties cannot resolve the Dispute within fifteen (15)
business days, then the Parties shall attempt to settle the Dispute by mediation.
If mediation is unsuccessful, the Parties may then proceed to filing a claim in
the appropriate jurisdictional court. The Parties hereby consent to the exclusive
jurisdiction of the federal and state courts in Palm Beach County, Florida for
purposes of any claims for equitable relief or claim in anyway related to this
Agreement and waive any defense of inconvenient forum or venue. The
prevailing party in any such dispute shall be entitled to claim its costs and fees
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incurred in litigating any such dispute, including reasonable attorney’s fees,
court, and experts’ costs through all appeals.

8.4. Status. ADASC is an independent contractor and not an employee, agent
or representative of Customer. Nothing in this Agreement shall be construed as
creating an employer-employee, partnership, joint venture or agency
relationship.

8.5. Notices. Any notice required or permitted hereunder shall be in writing
and shall be deemed duly given if delivered to a Party at its address set forth in
the preamble of this Agreement (or the most recent address provided by such
Party for notice purposes) by (i) hand delivery, (ii) certified mail, postage
prepaid, return receipt requested, or (iii) recognized overnight delivery service.
A notice shall be deemed received on date of delivery, if hand delivered or
delivered by overnight delivery service (as reflected in the carrier’s records), or
five (5) days from date of mailing, if mailed by certified mail.

8.6. Entire Agreement; Severability. This Agreement, together with any
SOWs, sets forth the entire agreement of the Parties, and supersedes any prior
agreements or statements with respect to the subject matter hereof. If any part
of this Agreement is determined to be invalid or unenforceable by a court of
competent jurisdiction, then the remaining provisions of this Agreement will
remain in full force and effect and the invalid or unenforceable provision will
be deemed superseded by a valid, enforceable provision that most closely
matches the intent of the original provision.

8.7. Assignment. This Agreement may not be assigned by Customer except
with the prior written consent of ADASC. ADASC may assign this Agreement
without Customer’s consent to the purchaser in connection with a sale of
ADASC's business, provided the purchaser agrees to assume all obligations of
ADASC hereunder. This Agreement shall be binding upon and inure to the
benefit of the Parties' successors and lawful permitted assigns.

8.8. Amendments and Waivers. This Agreement may be amended or
modified only by a written instrument duly executed by each Party. No breach
of any term of this Agreement shall be deemed waived unless expressly waived
in writing by the Party who might assert such breach. Any failure or delay by
either Party to exercise any right, power, or privilege under the Agreement shall
not be deemed a waiver of any such right, power, or privilege under the
Agreement on that or any subsequent occasion.

8.9. Governing Law. This Agreement shall be governed by the laws of the
State of Florida, without reference to conflicts of law principles that would
cause the application of the law of any other jurisdiction.

8.10. Force Majeure. If either Party is prevented from performing any of its
obligations under this Agreement due to any cause beyond the Party's
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reasonable control, including, without limitations, an “act of God,” fire, flood,
war, strike, government regulation, civil or military authority, acts or omissions
of transmitters, utilities, providers or hackers, the time for that Party's
performance will be extended for the period of the delay or inability to perform
due to such occurrence.

8.11. Survival. In addition to such other provisions hereof which, by their
terms, survive any termination or expiration of this Agreement, Section 4
(Representations, Warranties & Covenants), Section 5 (Confidentiality),
Section 6 (Intellectual Property), Section 7 (Indemnity), Section 8 (General
Provisions), and Customer’s payment obligations under any Proposal or SOW
shall survive any termination or expiration of this Agreement.

8.12 Waiver Any waiver by either Party, whether express or implied, of any
provision of this Agreement, any waiver of default, or any course of dealing
hereunder, shall not affect such Party’s right to thereafter enforce such
provision or to exercise any right or remedy in the event of any other default or
breach, whether or not similar.

8.13 Counterparts. By using ADASC’s Services, Customer consents to have
this Agreement provided in electronic/digital form. Please print a copy of this
document for your records. This Agreement and any modification may be
executed and delivered (including by facsimile, portable document format
(.pdf) transmission, or via any online e-signature platform) in one or more
counterparts, and by each Party in separate counterparts, each of which when
executed will be deemed to be an original, and all of which taken together will
constitute one and the same Agreement.

8.14 No Construction Against the Drafter. In the interpretation of this
Agreement, the ‘contra proferentem’ rule of contract construction shall not
apply, this Agreement being the product of negotiations between commercially
sophisticated Parties, and therefore shall not be interpreted in favor of or
against any Party by the sole reason of the extent to which such Party or its
professional advisors participated or did not participate in the drafting of this
Agreement.

8.15 Headings. Headings included herein are for convenience only and shall not
be used to construe or interpret this Agreement.

8.16 Public Records. ADASC understands and agrees that all documents of
any kind provided to the Customer in connection with this Agreement may be
public records, and accordingly, ADASC agrees to comply with all applicable
provisions of State law in handling such records. ADASC acknowledges that the
designated public  records custodian for the  Customer is
(“Public Records Custodian”). Among other
requirements and to the extent applicable by law, ADASC shall: 1) keep and
maintain public records required by the Customer to perform the service; 2)
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upon request by the Public Records Custodian, provide the Customer with the
requested public records or allow the records to be inspected or copied within
a reasonable time period at a cost that does not exceed the cost provided in
State Statutes; 3) ensure that public records which are exempt or confidential,
and exempt from public records disclosure requirements, are not disclosed
except as authorized by law for the duration of the contract term and following
the contract term if ADASC does not transfer the records to the Public Records
Custodian of the Customer; and 4) upon completion of the contract, transfer to
the Customer, at no cost, all public records in ADASC’s possession or,
alternatively, keep, maintain and meet all applicable requirements for retaining
public records pursuant to State laws. When such public records are transferred
by ADASC, ADASC shall destroy any duplicate public records that are exempt
or confidential and exempt from public records disclosure requirements. All
records stored electronically must be provided to Customer in a format that is
compatible with Microsoft Word or Adobe PDF formats.

IF ADASC HAS QUESTIONS REGARDING THE APPLICATION OF STATE
STATUTES, TO ADASC’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THIS CONTRACT, CONTACT THE PUBLIC RECORDS CUSTODIAN AT

.COM, OR

IN WITNESS WHEREOF, the Parties have, by their duly authorized representatives,
executed this Master Services Agreement as of the date first set forth above.

ADA SITE COMPLIANCE, LLC SAWGRASS VILLAGE CDD
By: By:

Name: Jeremy Horelick Name:

Title: SVP, Business Development Title:
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