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MUTUAL NON-DISCLOSURE AGREEMENT
This Mutual Non-Disclosure Agreement (the “Agreement’), dated this 9/10/2025 (the "Effective Date"),

is executed by and between “Procare Software LLC") and _Lexington Fayette Urban County Government
assure the protection of the

confidential and/or proprietary nature of information to be disclosed or made available to each other.

1. Backaround. Procare Software LLC and_Lexington Fayette Urban County Govern@gitindividually a “Party”
and collectively the “Parties” herein) intend to engage in discussions and negotiations concerning the establishment
of a business relationship between them. In the course of such discussions and negotiations, it is anticipated that
either Party may disclose or deliver to the other Party certain of its Proprietary information for the purpose of
enabling the other Party to evaluate the feasibility of such business relationship. The Parties have entered into this
Agreement in order to ensure the confidentiality of such Proprietary Information in accordance with the terms of this
Agreement. As used in this Agreement, the Party disclosing Proprietary Information is referred to as the “Disclosing
Party” and the Party receiving such Proprietary Information is referred to as the "Recipient”.

2. Proprietary Information. As used in this Agreement, the term “Proprietary Information” shall mean all proprietary
information, including without limitation, ideas, concepts, know how, operations services, products, research,
inventions, discoveries, drawings, designs, plans, processes, models, specifications, methods, trade secrets,
copyrights, software, source code, system, patents, procedures, manuals, confidential reports, price lists, pricing
formulas, customer lists, financial information, business plans, projections, prospects, opportunities, strategies,
advertising, promotions, personnel matter, legal matters, or other confidential or proprietary information designated
as such by the Disclosing Party, whether verbally, in writing by letter or by the use of an appropriate proprietary
stamp or legend, prior to or at the time any such trade secret or confidential or proprietary information is disclosed
by the Disclosing Party to the Reciplent. Notwithstanding the foregoing, information which is arally or visually
disclosed to the Recipient by the Disclosing Party, or is disclosed in writing without an appropriate letter, proprietary
stamp or legend, shall constitute Proprietary Information if it would be apparent to a reasonable person, familiar with
the Disclosing Party's business and the industry in which it operates, that such information is of a confidential or
proprietary nature the maintenance of which is important to the Disclosing Party.

3. Disclosing of Progrietary Information. The Recipient shall hold in confidence and shall not disclose (or permit or
suffer its personnel to disclose) to any persan outside its organization, any Proprietary Information. The Recipient
shall use such Proprietary Information only for the purpose for which it was disclosed and for no other purpose
without the prior written consent of the Disclosing Party. Without limitation of the foregeing, the Recipient shall not
cause or permit reverse engineering of any Proprietary Infarmation or decompilation or disassembly of any software
programs which are part of the Proprietary Information. Recipient may disclose the Proprietary Information only to
persons within its arganization who have a need ta know such Proprietary Information in the course of the
performance of their duties and who are bound to protect the confidentiality of such Proprietary Information. The
Recipient shall maintain the Disclosing Party’s Proprietary information with no less than the same degree of care it uses to
protect the confidentiality of Proprietary Information and shall be responsible to the Disclosing Party for any
disclasure or misuse of Proprietary Information which results from a Failure to comply with this provision. The
Recipient will promptly report ta the Disclosing Party any actual or suspected violation of the terms of this
Agreement and will take all reasonable further steps requested by the Disclosing Party to prevent, control, or
remedy any such violation.

4. Term of Aareement. This Agreement pertains to Proprietary Information that is disclosed from the Disclosing Party
to the Recipient for a period of twa (2) years after the Effective Date. Unless the Parties otherwise agree in writing,
the obligations imposed under this Agreement shall continue for three (3) years following expiration or termination of
this Agreement.

5. Limitation on Obligations. The obligations of the Recipient specified in Section 3 above shall not apply, and the
Recipient shall have no further obligations, with respect to any Proprietary Information to the extent Recipient can
demonstrate, by clear convincing written evidence, that such Proprietary information:

(a) is generally known to the public at the time of disclosure or becomes generally known through no breach of
this Agreement by the Recipient;

{b) is in the Recipient's possession at the time of disclosure otherwise than as a result of Recipient's breach of any
legal obligation;

(c) becomes known to the Recipient through disclosure by sources other than the Disclosing Party having the legal
right to disclose such Proprietary Information;

(d) isindependently developed by the Recipient without access or reference to or reliance upon the Proprietary
Information; or

(e) is required to be disclosed by the Recipient to comply with applicable laws or governmental regulations,
provided that the Recipient provides prior written notice of such disclosure to the Disclosing Party (if
permitted under law) to allow the Disclosing Party to take reasonable and lawful actions to avoid and/or
minimize the extent of such disclosure.
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Ownership of Proprietary Intormation. The Reclplent ayrees Ural il Disclosing Marty is and ohall remain the
exclusive owner of Proprietary Information and all patent, copyright, trade secret, trademark and other intellectual
property rights therein. No license or conveyance of any such righls to the Recipient is granted or implied under this

Agreement.

Return or Destruction of Documents. The Recipient shall, upon the written request of the Disclosing Party, return to
the Disclosing Party or destroy, all drawings, documents and any and all other tangible manifestations of Proprietary
Information received by the Recipient pursuant to this Agreement {and all copies and reproductions thereof). Such
return or destruction shall be confirmed in writing by the Recipient within thirty (30) days following the Disclosing
Party’s written request. Notwithstanding the foregaing, the Recipient (a) is permitted to retain one (1) copy of
Proprietary information for records retention purposes, (b) is not required to destroy or wipe any metadata
containing Praprietary Information, and (c) is not required to delete or erase Proprietary Information from any
disaster recaovery back-up media or any record retention or computer storage system.

Export of Proprietary Information. The Recipient represents and warrants that no Proprietary Information delivered
to it by the Disclosing Party shall be exported from the United States without first complying with all requirements of
the Export Administration Act, including requirement for obtaining any export license, if applicable. The Recipient
shall first obtain the written consent of the Disclosing Party prior to submitting any request for authority to export any
such Proprietary Information.

Miscellaneous.
(a) This Agreement will be binding upon and inure to the benefit of the Parties hereto and their respective heirs,

successors and assigns.

{b) The provisians of this Agreement are necessary for the protection of the business and goodwill of the Parties
and are considered by the Parties to be reasonable for such purpose. The Recipient agrees that any breach
of this Agreement may cause the Disclosing Party substantial and irreparable damages and, therefore, in the
event of any such breach, in addition to other remedies which may be available, the Disclosing Party shall
have the right to seek specific performance and other injunctive and equitable relief.

{c) The failure by either Party to exercise any right or require performance by the other Party of any pravisian of
this Agreement shall in no way constitute a waiver of such right or requirement.

(d) The provisions of the Agreement shall be deemed severable and the invalidity or unenforceability of any one or
more of its provisions shall not affect the validity or enforceability of any of the other provisions. If any provision
of this Agreement, for any reason, is declared to be invalid or unenforceable, the Parties shall substitute a valid
and enforceable provision that, to the maximum extent possible in accordance with applicable law, preserves
the original intentions and economic positions of the Parties.

(e) This Agreement may be executed in any number of counterparts, each of which shall be deemed an original,
and all counterparts shall constitute but one and the same instrument, sufficient evidence of which for all
purposes shall be any set containing counterparts executed by both Parties. The Parties agree that such
counterparts may be delivered by facsimile and that such facsimile counterparis shall evidence a binding
agreement.

{f)  All notices under this Agreement shal! be deemed to have been duly given five (5) days following the mailing of
such notice, postpaid, to the Party entitled to such notice at the address set forth below.

Procare Software LLC
1125 17 street, Suite 1800
Denver, Co. 80202

Recipient:
Address

Address
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IN WITNESS WHEREOF, the Parties hereto, each acting under due and proper authority, have executed the
Agreament as of the Effactive Date first written above.

Executed by Lexington Fayette Urban County Government

Signed bry:

e Nt St AL ) Bilomaonce

TP UAFIA ST

Name: Mackenzie Stock MN @adﬂt\ Title: Deputy Council Clerk

Executed by Procare Software LLC

DocuSigned by:

Signature: _I&‘j b‘s‘lf‘(’w' Date

.9/5/2025

Name: 1Ony Bisulca Titie: Director Security & Compliance







