R-595-2021
Contract #212-2021

{)) IDEMIA

5515 East La Paima Ave., Suite 130
Anaheim, CA 92807
Tel: (714) 238-2000
Fax: {714) 238-2049

September 3, 2021
Lexington Division of Police

150 East Main Street, Investigative Support Section
Lexington, KY 40507-1318

RE: Maintenance and Support Agreement # 003241-002
By means of this letier, Idemia Identity & Security USA LLC ("IDEMIA® or “Seller”) hereby extends

Lexington Division of Police Maintenance and Support Agreement for the period November 18, 2021
through November 17, 2022 per the Terms and Conditions below.

Please indicate acceptance of this extension by signing in the acceptance block below and retuming it to
my attention via Email at kimberly.dullinger@idemia.com at your soonest convenience.

If you have any questions or need further clarification, please contact me at (714) 632-2180 or e-mail
kimberiy.dullinger@idemia.com. Thank you in advance.

Thank you,

‘(_‘wv\.b-%l-af,f- 1;5 .u-b«»», en

Kimberiy J. Dullinger

Maintenance Agreement Specialist
Idemia Identity & Security USA LLC
Accepted by:

IDEMIA IDENTITY & SECURITY USA LLC LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT

Signed by: III \ Signed by: 0)%) 3&0@. )

-
R e

Printed Name: Michael Hash Printed Name: |_indaw (qorton

Title: Vice President o Tite: __A_L. ; el

Date: September 3. 2021 Date: __Lle/l, : @-l —

Please note this is not an invoice. An invoice will be provided after receipt of the
signed document or purchase order.
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Description of Covered Products

MAINTENANCE AND SUPPORT AGREEMENT NO. SA #003241-002
CUSTOMER: _Lexington Division of Police

The following table lists the Products under maintenance coverage:

Product Description

Workstation | MorphoBIS latent expert workstation KYLFMLEODO1 1
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Support Plan Options and Pricing Worksheet

Maintenance and Support Agreement # 003241-002 B Date September 3. 2021
New Term Effective Start November 18, 2021 End November 17,2022
[ STANDARD SUPPORT = N
i B4 Advantage - Scftware Support
¢ Telephone Response: 2 Hour ¢ Standard Releases & Updates 4 Supplemental Releases & Updates
‘ ¢ Remote Dial-In Analysis ¢ Software Customer Alert Bulleting 4 8a.m. -5 p.m. Monday to Friday PPM
¢ Unlimited Telephone Support ¢ Automatic Call Escalation
KX On-Site Hardware Support
¢ 8am. —5p.m. Monday to Friday PPM ¢ Defective Parts Replacement & Hardware Service Reporting
¢ Next Day PPM On-site Rasponse ¢ Escalation Support 4 Product Repair
4 Hardware Vendor Liaison ¢ Hardware Customer Alert Bulletins ¢  Equipment Inventory Detail Management
Parts Support
$ Parts Ordered & Shipped Next Business Day & Parts Customer Alert Bulletins

* If customer is providing thelr own on-site hardware support, the following applles:
» Customer Orders & Replaces Parts » Telephone Technical Support for Parts Replacement Available

ADDITIONAL OPTIONS =n

[J Users Conference Attendance ($3,586 per Attendee)  Year: 2019  Number Attendees Requested
«  Registration fee ¢ Roundirip trave! for event
Dally meals o  Ground transportation to/from the conference
s Hotel accommodations airport to the conference hotel
p— —— — s m——
GRAND TOTAL $9,344.00

*Exclusive of taxes if applicable

PLEASE PROVIDE A COPY OF YOUR CURRENT TAX EXEMPTION CERTIFICATE (if applicable)
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Maintenance and Support Agreement - Number SA # 003241-002

This Support Plan Is a Statement of Work that provides a description of the support to be performed.

1. Services Provided. The Services provided are based on the Severity Levels as defined herein. Each Severity Level defines
the actions that will be taken by Seller for Response Time, Target Resolution Time, and Resolution Procedure for reported errors.
Because of the urgency involved, Response Times for Severity Levels 1 and 2 are based upon voice contact by Customer, as opposed
to written contact by facsimile or letter. Resolution Procedures are based upon Seller's procedures for Service as described below.

Target Resolution

Severity

vl Definition Response Time

Total System Failure - occurs when the System is not elephone conference esolve within 24 hours |
lunctioning and there Is no workaround; such as a Central thin 1 hour of initial voice lof initial notification

1 Server is down or when the workflow of an entire agency Is  pwtification
hot functioning.

{oritical Failure - Critical process failure occurs when a cruclal [Telephone conference tesolve within 7
I jdement in the System that does not prohibit continuance of ithin 3 Standard Business Standard Business Days
2 hasic operations is not functioning and there is usually no fours of initial voice kf initial notification
| isuitable work-around. Note that this may not be applicable to  potification
lntennmenl problems.

INon-Critical Failure - Non-Critical part or component failure Telephone conference FResolve within 180 days
xccurs when a System component is not functioning, but the ithin 6 Standard Business In a Seller-determined

3 ‘System Is still useable for its inlended purpose, or there is a Hours of initial notification Fatch or Release.
easonable workaround. '

Elgnvenience - An inconvenience occurs when System causes Telephone conference i Seller's discretion,
4

minor disruption in the way tasks are performed but does not  within 2 Standard Business jriay be in a future

stop workflow. Days of initial notification  [elease.

Sustomer request for an enhancement to System functionality is Determined by Seller’s f accepted by Seller's |

ihe responsibility of Seller’s Product Management. Froduct Management. “roduct Management, a
5 elease dale will be
rovided with a fee
| chedule, when
- | __ppropriate.
1.1 Repoiting a Problem. Customer shall assign an initial Severity Level for each error reported, either verbally or in writing,

based upon the definitions listed above. Because of the urgency involved, Severity Level 1 or 2 problems must be reported verbally
to the Seller’s call intake center, Seller will nolify the Customer if Seller makes any changes in Severity Level (up or down) of any
Customer-reported problem.

12 Seller Response. Seller will use best efforts to provide Customer with a resolution within the appropriate Target Resolution
Time and in accordance with the assigned Severity Level when Customer allows timely access o the System and Seller diagnostics
indicate that a Residual Eror is present in the Software. Target Resolution Times may not apply if an error cannot be reproduced on
a regular basis on either Seller’s or Customer's Systems. Should Customer report an error that Sellar cannot reproduce, Seller may
enable a detail emor capture/logging process to monitor the System. If Seller is unable to comect the reported Residual Error within
the specified Target Resolution Time, Seller will escalate its procedure and assign such personnel or designee to comect such Residual
Error promptly. Should Seller, in its sole discretion, determine that such Residual Eror is not present in its Release, Seller will verify.
{a) the Software operates in conformity to the System Specifications, (b} the Software is being used in a manner for which it was
intended or designed, and (c) the Software Is used only with approved hardware or software. The Target Resolution Time shall not
commence until such ime as the verification procedures are completed.

1.3 Error Correclion Stalus Report. Seller will provide verbal status reports on Severity Level 1 and 2 Residual Errors, Written
status reports on outstanding Residual Errors will be provided to System Administrator on a monthly basis.

2. Customer Resgonsibility.

2.1 Customer is responsible for running any installed anti-virus software.
22 Qperaling System ("OS8") Upurades. Unless otherwise stated herein, Customer is responsible for any OS upgrades to its

System. Before installing any OS upgrade, Customer should contact Selier to verify that a given OS upgrade is appropriate.

3. Seller Responsibility.

31 Anli-virus software. At Customer's request, Seller will make every reasonable effort to test and verify specific anti-virus,
anti-worm, or anti-hacker patches against a replication of Customer’s application. Seller will respond to any reported problem as an
escalated support call.

3.2 Customer Notifications. Seller shall provide access to (a) Field Changes; (b) Customer Alert Bulletins; and (c) hardware
and irmware updates, as refeased and if applicable.

33 Accounl Reviews. Seller shall provide annual account reviews to include (a) sesvice history of site; (b) downtime
analysis; and (c) service trend analysis.

3.4 Remote Installation. At Customer’s request, Seller will provide remote installation advice or assistance for
Updates.
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35 Software Release Comgatibility. At Customer's request, Seller will provide: (a) current list of compatible hardware operating
system releases, if applicable; and (b) a list of Seller's Software Supplemental or Standard Releases

36 On-Site Correction. Unless otherwise stated hereln, all suspected Resldual Errors will be investigated and comrected from
Sefler’s faciklies. Seller shall decide whether on-site comection of any Residual Emor is required and will take appropriate action.
4. Comgliance to Local. County, State andfor Federal Mandaled Chanaes. (Applies fo Software and Interfaces to those

Products) Unless otherwise stated herein, compliance to local, county, state and/or federally mandated changes, including but not
imRed to IBR, UCR, ECARS, NCIC and state interfaces are not part of the covered Services.

(The below listed terms are applicable gply when the Maintenance and Support Agreement includes (a) Equipment which is shown
on the Description of Covered Products, Exhibit A lo the Maintenance.)

5. On-site Product Technical Supgort Services. Seller shall fumish labor and parts required due lo normal wear to restore the
Equipment o good operating condition.

5.1 Seller Response. Seller will provide telephone and on-site response to Centiral Site, defined as the Customer’s primary
data processing facility, and Remote Site, defined as any site outside the Central Site, as shown in Support Plan Options and Pricing
Worksheel,

52 At Customer’s request, Seller shall provide continuous effort to repair a reported problem beyond the PPM. Provided
Customer gives Seller access to the Equipment before the end of the PPM, Selier shall extend a two (2) hour grace period beyond
PPM at no charge. Following this grace period, any additional on-site labor support shall be invoiced on a time and material basis at
Selier's then cumrent rates for professional services.
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Maintenance and Support Agreement - Number SA # 003241-002

Terms & Conditions

Idemia Identity & Security USA LLC, ("IDEMIA” or “Seller”) having
a principal place of business at 5515 East La Paima Avenue,
Suite 100, Anahelm, CA 92807, and Lexingion Fayette Urban
County Govermnment on behalf of the Division of Police
{“Customer”), having a place of business at 150 East Main Street,
investigative Support Section , Lexington, KY 40507-1318, enter
into this Maintenance and Support Agreement (“Agreement”),
pursuant to which Customer will purchase and Seller will sell the
maintenance and support services as described below and in the
sttached exhibits. Seller and Customer may be referred to
individually as “party” and colleclively as “parties.”

For good and valuable consideralion, the parties agree as follows.
Section 1. EXHIBITS

The Exhibits listed below are incorporated into and made a part
of this Agreement. In intespreting this Agreement and resolving
any ambiguities, the main body of this Agreement will take
precedence over the Exhibits and any inconsistency between the
Exhibits will be resolved in the order in which they are listed below.

Exhibit-A  “Descriplion of Covered Products”

Exhibit-B  “Support Plan™

Exhibit-C  “Support Plan Options and Pricing Worksheet®
Section 2. DEFINITIONS

“Equipment® means the physical hardware purchased by
Customer from Seller pursuant to a separate System Agreement,
Products Agreement, or other form of agreement.

"IDEMIA” means |demia Idertity & Security USA LLC.

“IDEMIA Software” means Software that IDEMIA or Seller owns.
The 1erm includes Product Releases, Standard Releases, and
Supplemental Releases.

“Non-IDEMIA Software” means Software that a party other than
IDEMIA or Seller owns.

“Opfional Technical Support Services™ means fee-based technical
support services that are not covered as part of the standard
Technical Support Services.

“Patch” means a specific change to the Software that does nol
require a Release.

“Principal Period of Maintenance” or "PPM” means the specified
days, and times during the days, that maintenance and support
services will be provided under this Agreement. The PPM
selacted by Customer is indicated in the Support Plan Options
and Pricing Worksheet.

“Products” means the Equipment (if applicable as indicated in the
Description of Covered Products) and Software provided by
Seller.

“Releases” means an Update or Upgrade to the IDEMIA Software
and are characterized as "Supplemental Releases,” “Standard
Releases,” or “Product Releases.” A “Supplemental Release” Is
defined as a minor release of IDEMIA Softiware that contains
primarily efror corrections to an existing Standard Release and
may contain limited improvements that do not affect the overall
structure of the IDEMIA Software. Depending on Customer’s
specific configuration, a Supplemental Release might not be
applicable. Suppiementat Releases are identified by the third digit
of the three-digit release number, shown here as underlined:
“1.2.3". A “Standard Release” is defined as a major release of
IDEMIA Software that contains product enhancements and
improvements, such as new databases, modifications to
dalabases, or new servers. A Standard Release may involve file
and database conversions, System configuration changes,
hardware changes, additional training, on-site installation, and
System downtime. Standard Releases are identified by the

SA 003241-002

second digit of the three-digit release number, shown here as
underlined: "1.2.3". A ‘Product Release” is defined as a major
release of IDEMIA Software considered to be the next generation
of an existing product or a new product offering. Product Releases
are identified by the first digit of the three-digit release number,
shown here as underdined: “1.2.3". If a question arlses as to
whether a Product offering is a Standard Release or a Preduct
Release, IDEMIA's opinion will prevail, provided that IDEMIA
lreats the Product offering as a new Product or feature for its end
user customers generally.

“Residual Error” means a software malfunction or a programming,
coding, or syntax ermor that causes the Software to fail to conform
1o the Specifications.

“Services” means those maintenance and support services
described in the Support Plan and provided under this Agreement.

“Softiware” means the IDEMIA Software and Non-IDEMIA
Software that is fumished with the System or Equipment.

“Specifications® means the design, form, functlonality, or
performance requirements described in published descriptions of
the Software, and if also applicable, in any modifications to the
published specifications as expressly agreed to in writing by the
parties.

“Standard Business Day” means Monday through Friday, 8:00
am. to 5:00 p.m. local time, excluding established IDEMIA
holidays.

“Standard Business Hour” means a sixly (60) minute period of
time within a Standard Business Day(s).

“Start Date” means the date upon which this Agreement begins.
The Start Date is specified in the Support Plan Options and
Pricing Worksheet.

“System” means the Products and services provided by Seller as
a system as more fully described in the Technical and
Implementation Documents attached as exhibits to a System
Agreement between Customer and Seller (or IDEMIA).

“Technical Support Services” means the remote telephonic
support provided by Seller on a standard and centralized basls
conceming the Products, including diagnostic services and
troubleshooting to assist Customer in ascertaining the nature of a
problem being experienced by the Customer, minor assistance
conceming the use of the Software (including advising or assisting
the Customer in attempting data/database recovery, database set
up, client-server advice), and assistance or advice on installation
of Releases provided under this Agreement.

“Update” means a Supplemental Release or a Standard Release.
"Upgrade” means a Product Release.
Section 3. SCOPE AND TERM OF SERVICES

3.1. In accordance with the provislons of this Agreement
and in consideration of the payment by Customer of the price for
the Services, Seller will provide to Customer the Services in
accordance with Customer's selections as Indicated in the
Support Plan Options and Pricing Worksheet, and such Services
will apply only to the Products described in the Description of
Covered Products.

3.2. Unless the Support Plan Options and Pricing
Worksheet expressly provides to the contrary, the term of this
Agreement is one (1) year, beginning on the Start Date. This
annual maintenance and support period will automatically renew
upon the anniversary date for successive one (1) year periods
unless either party notifies the other of its intention to not renew
the Agreement (in whole or part) not less than thirty (30) days
before the anniversary date or this Agreement is terminated for
default by a party.
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3.3. This Agreement covers all coplies of the specified
Software listed in the Description of Covered Products that are
licensed by Seller to Customer. If the price for Services is based
upon a per unit fee, such price will be calculated on the total
number of units of the Software that are licensed to Customer as
of the beginning of the annual maintenance and support period.
i, during an annual maintenance and support period, Customer
acquires additional unils of the Software that is covered by this
Agreement, the price for maintenance and support services for
those additional units will be calculated and added to the total
price either (1) if and when the annual maintenance and support
period is renewed or (2) immediately when Customer acquires the
additional units, as IDEMIA determines. Seller may adjust the
price of the maintenance and support services effective as of a
renewal if it provides to Customer notice of the price adjustment
at least forty-five (45) days before the expiration of the annual
mainienance and support period. If Customer notifies Seller of its
intention not to renew this Agreement as permitted by Section 3.2
and later wishes fo reinstate this Agreement, it may do so with
Seller's consent provided {a) Customer pays to Seller the amount
that it would have paid if Customer had kept this Agreement
current, {b) Customer ensures that all applicable Equipment is in
good operating conditions at the time of reinstatement, and (c) all
copies of the specified Software listed in the Description of
Covered Producls are covered.

34. When Sefler performs Sesvices at the location of
installed Products, Customer agrees to provide to Seller, at no
charge, a non-hazardous environment for work with shelter, heat,
light, and power, and with full and free access to the covered
Products. Customer wik provide all information pertaining to the
hardware and software with which the Products are interfacing to
enable Seller to perform its obligations under this Agreement.

35. All Customer requestis for covered Services will be
made iniialty with the calt intake center identified in the Support
Pian Options and Pricing Workshest.

36 Selier will provide to Customer Technical Support
Services and Releases as follows:

3.6.1. Seller wilt provide unlimited Technical Support Services
and coreciion of Residual Erors during the PPM in accordance
with the exhibits. The level of Technical Support depends upon
the Customer’s selection as indicated in the Support Plan Options
and Pricing Worksheet. Any Technical Support Services that are
performed by Seller outside the contracted PPM and any Residual
Error comrections that are outside the scope shall be billed at the
then curmrent hourly rates. Technical Support Services will be to
investigate specifics about the functioning of covered Products to
determine whether there is a defect in the Product and will not be
used in fieu of training on the covered Products.

3.6.2. Unless otherwise staled in paragraph 3.6.3 or if the
Support Plan Options and Pricing Worksheet expressly provides
to the contrary, Selier will provide to Customer without additional
license fees an available Supplemental or Standard Release after
receipt of a request from Customer, but Customer must pay for
any installation or other services and any necessary Equipment
or third party software provided by Seller in connection with such
Supplemental or Standard Release. Any services will be
performed in accordance with a mutually agreed schedule.

3.6.3 Seller will provide to Customer an available Product
Release after receipt of a request from Customer, but Customer
must pay for all additional license fees, any installation or other
services, and any necessary Equipment provided by Seller in
connection with such Product Release. Any services will be
performed in accordance with a mutually agreed schedule.

36.4. Seller does not warrant that a Release will meet
Customer’s particular requirement, operate in the combinations
that Customer will select for use, be uninterrupted or error-free,
be backward compatlble, or that all errors will be corrected. Full
compatibility of a Release with the capabilities and functions of
earlier versions of the Software may not be technically feasible. If
it is technically feasible, services to integrate these capabilities
and functions to the updated or upgraded version of the Software

SA 003241-002 Page 7

may be purchased at Customer’s request on a lime and materials
basis at Seller's then current rates for professlonal services.

3.86.5. Seller's responsibilities under this Agreement to provide
Technical Support Services shall be limited to the current
Standard Release plus the two (2) prior Standard Refeases
(collectively referred to in this section as “Covered Standard
Releases.”). Notwithstanding the preceding sentence, Seller will
provide Technical Support Services for a Severity Level 1 or 2
error conceming a Standard Release that precedes the Covered
Standard Releases unless such error has been comected by a
Covered Standard Release (in which case Customer shall install
the Standard Release that fixes the reported error or terminate
this Agreement as to the applicable Software).

3.7. The maintenance and support Services described In
this Agreement are the only covered services. Unless Optional
Technical Support Services are purchased, these Services
specifically exclude and Seller shall not be responsible for:

3.7.1.  Any service wark required due to incorect or faulty
operational conditions, including but not limited to Equipment not
connected directly to an electric surge protector, or not properly
maintained in accordance with the manufacturer's guidelines.

3.7.2. The repair or replacement of Products or parts resuiting
from failure of the Customer’s facllities, Customer's personal
property and/or devices connected to the System (or
interconnected to devices) whether or not installed by Seller's
representatives.

3.7.3. The repair or replacement of Equipment that has become
defective or damaged due to physical or chemical misuse or
abuse, Customer’s negligence, or from causes such as lightning,
power surges, or liquids.

3.7.4. Any transmission medium, such as telephone lines,
computer networks, or the worldwide web, or for Equipment
malfunction caused by such transmission medium.

3.7.5. Accessories, custom or Special Products; modified units;
or modified Software.

3.7.6. The repair or replacement of parts resulting from the
tampering by persons unauthorized by Seller or the failure of the
System due to extraordinary uses.

3.7.7. Operation andlor functionality of Customer's personal
property, equipment, and/or peripherals and any application
software not provided by Seller.

3.7.8. Sarvices for any replacement of Products or parts directly
related to the removal, relocation, or reinstallation of the System
or any System component.

3.7.9. Services to diagnose technical issues caused by the
Installation of unauthorized components or misuse of the System.

3.7.10  Services to diagnose malfunctions or inoperability of
the Software caused by changes, additions, enhancements, or
modifications in the Customer's platform or in the Software,

3.7.11 Services to comect errors found to be caused by
Customer-supplied data, machines, or operator failure.

3.7.12. Operatlonal supplies, including but not limited to, printer
paper, printer ribbons, toner, photographic paper, magnetic tapes
and any supplies in addition to that delivered with the System;
battery replacement for uninterruptible power supply (UPSY); office
furniture including chairs or workstations.

3.7.13. Third-party software unless specifically listed on the
Description of Covered Products.

3.7.14. Support of any interface(s) beyond Seller-provided port
or cable, or any services that are nacessary because third party
hardware, software or supplies fail to conform to the spegcifications
conceming the Products.

3.7.15. Services related to customer's faiure to back up its data
or failure to use an UPS system to protect against power
Interruptions.
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3.7.16. Any design consultation such as, butl not limited to,
configuration analysis, consuliation with Customer's third-party
provider(s}, and System analysis for modifications or Upgrades or
Updates which are not directly related to a Residual Error report.
38 The Customer hereby agrees to:

3.8.1. Maintain any and ali electrical and physical environments
in accordance with the System manufacturer’s specifications.

3.8.2. Provide standard industry precautions (e.g. back-up files)
ensuring database security, per Seller's recommended backup
procedures.

3.8.3. Ensure System accessibility, which includes physical
access to buildings as well as remote electronic access. Remote
access can be stipulated and scheduled with customer; however,
remote access is required and will not be substituted with on-site
visits if access is not aliowed or available.

38.4. Appoint one or more qualified employees to perform
System Administration duties, including acting as a primary point
of comtact to Selfer's Customer Support organization for reporting
and verifying problems, and performing System backup. At least
one member of the System Adminisirators group should have
completed Sefler's End-User training and System Administrator
training (if available). The combined skills of this System
Administrators group should include proficiency with: the
Products, the system platform upon which the Products operate,
the operaling system, database administration, network
capabliliies such as backing up, updating, adding, and deleting
System and user information, and the client, server and stand
alone personal computer hardware. The Sysiem Administrator
shali follow the Residual Error reporting process described herein
and make al! reasonable efforts to duplicate and verify problems
and assign a Severity Level according to definitions provided
herein. Customer agrees to use reasonable efforts to ensure that
all problems are reported and verified by the System
Administrator before reporting them to Seller. Customer shall
assist Seller in determining that errors are not the product of the
operation of an extemal system, data links between system, or
network administration issues. If a Severity Level 1 or 2 Residual
Error accurs, any Customer representative may contact Seller's
Customer Support Center by telephone, but the System
Administrator must follow up with Seller's Customer Support as
sgon as practical thereafter.

39 In performing repairs under this Agreement, Seller may
use ports that are not newly manufactured but which are
warranted to be equivalemt fo new in performance. Parts replaced
by Seller shall become Selier's property.

3.10Customer shali permit and cooperate with Seller so that
Seller may periodically conduct audits of Customer's records and
operations perlinent to the Services, Products, and usage of
appiication and data base management software. If the results of
any such audit indicate thal price has been understated, Seller
may correct the price and immediately invoice Customer for the
difference (as well as any unpaid but owing license fees). Seller
wil limit the number of audits to no more than one (1) per year
except Seller may conduet quarterly audits if a prior audit
indicated the price had been understated.

3.11. Customer replaces, upgrades, or modifies equipment, or
replaces, upgrades, or modifies hardware or software that
interfaces with the covered Products, Seller will have the right to
adjust the price for the Services to the appropriate current price
for the new configuration.

3.12Customer shall agree not to attempt or apply any update(s),
alteration(s). or change(s) to the database software without the
prior approval of the Seller.

Section 4. RIGHT TO SUBCONTRACT AND ASSIGN
Seller may assign its rights and obligations under this Agreement
and may subcontract any portion of Selier's performance called
for by this Agreement.

SA 003241-002
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Section 5. PRICING, PAYMENT AND TERMS

51 Prices in United States dollars are shown in the
Support Plan Options and Pricing Worksheet and are subject to
a 5% escalation fee for each subsequent support year. Unless
this exhibit expressly provides to the contrary, the price is
payable annually in advance. Seller will provide to Customer an
invoice, and Customer will make payments to Seller within
twenty (20) days after the date of each invoice. During the term
of this Agreement, Customer will make payments when due in
the form of a check, cashier’s check, or wire transfer drawn on a
Unlted States financial institution.

5.2 Overdue invaices will bear simple Interest at the rate of
ten percent (10%) per annum, unless such rate exceeds the
maximum allowed by law, in which case it will be reduced to the
maximum allowable rate.

5.3 If Customer requests, Seller may provide services
outside the scope of this Agreement or after the termination or
expiration of this Agreement and Customer agrees to pay for
those services. These terms and conditions and the prices in
effect at the time such services are rendered will apply to those
services.

5.4 Price(s) are exclusive of any taxes, duties, export or
customs fees, including Value Added Tax or any other similar
assessments imposed upon Seller, if such charges are imposed
upon Seller, Customer shall reimburse Seller upon receipt of
proper documentation of such assessments.

Section 6. LIMITATION OF LIABILITY

Except for tangible property damage or personal injury
caused by the seller’'s employee’s willful or negligent
conduct while on the customer's premises, this limitation of
iiabllity provision shall apply notwithstanding any contrary
provision in this Agreement Except for personal injury or
death, Seller's (including any of its affillated companies) total
liability arising from this Agreement wlll be limited to the
direct damages recoverable under law, but not to exceed the
price of the maintenance and support services being
provided for one (1) year under this Agreament. ALTHOUGH
THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH
LOSSES OR DAMAGES, THEY AGREE THAT SELLER
(INCLUDING ANY OF ITS AFFILIATED COMPANIES) WILL
NOT BE LIABLE FOR ANY COMMERCIAL LOSS;
INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL,
REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL,
INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN
ANY WAY RELATED TO OR ARISING FROM THIS
AGREEMENT, THE SALE OR USE OF THE SYSTEM,
EQUIPMENT OR SOFTWARE, OR THE PERFORMANCE OF
SERVICES BY SELLER PURSUANT TO THIS AGREEMENT.
This limitation of liability will survive the expiration or
termination of thls Agreement. No action for breach of this
Agreement or otherwise relating to the transactions
contemplated by this Agreement may be brought more than
one (1) year after the accrual of such cause of action, except
for money due upon an open account.

Section 7. DEFAULT/TERMINATION

7.1. If IDEMIA breaches a material obligation under this
Agreement (unless Customer or a Force Majeure causes such
failure of performance), Customer may consider IDEMIA to be in
default. If Customer asserts a default, it will give IDEMIA written
and detailed notice of the default. IDEMIA will have thirty (30)
days thereafter either to dispute the assertion or provide a written
plan to cure the default that Is acceptable to Customer. [f IDEMIA
provides a cure plan, it will begin implementing the cure plan
immediately after receipt of Customer's approval of the plan.

7.2. If Customer breaches a material obligation under this
Agreement (unless IDEMIA or a Force Majeure causes such
fallure of performance);, if Customer breaches a material
obligation under the Software License Agreement that govemns
the Software covered by this Agreement; or if Customer falls to
pay any amount when due under this Agreement, indicates that it
is unable to pay any amount when due, indicates it Is unable to
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pay its debts generally as they become due, files a voluntary
petition under bankruptcy law, or faiis to have dismissed within
ninety {90} days any Iinvoluntary petition under bankruptcy law,
IDEMIA may consider Customer to be Iin defauit. If IDEMIA
asseris a defaull, it will give Customer written and detailed notice
of the default and Customer will have thirty (30) days thereafter to
(i) dispute the assertion, {il} cure any monetary default (including
interest), or (jii} provide a wrilten plan fo cure the default that is
acceptable to IDEMIA. If Customer provides a cure plan, it will
begin implementing the cure plan immediately after receipt of
IDEMIA’s approval of the plan.

7.3 if a defauiting party fails to cure the default as provided
above in Seclions 7.1 or 7.2, unless otherwise agreed in writing,
the non-defaulting party may terminate any unfulfilled portion of
this Agreement and may pursue any legal or equitable remedies
available to it subject to the provisions of Section 6 above.

7.4. Upon the expiration or earlier termination of this
Agreement, Customer and Seller shall immediately deliver lo the
other Party, as the disclosing Party, all Confidential Information of
the other, including all copies thereof, which the other Party
previously provided to it in furtherance of this Agreement.
Confidential Informalion shall include: (a) proprietary materials
and information regarding technical plans; (b) any and all other
information, of whatever type and in whatever medium including
data, developments, trade secrets and improvements, that is
disclosed by Seller to Customer in connection with this
Agreement; (c) ali geographic information system, address,
telephone, or lke records and data provided by Customer to
Sefler in connectlion with this Agreement that is required by law to
be held confidential,

Section 8. GENERAL TERMS AND CONDITIONS

8.1. Notices required under this Agreement to be given by
one party to the other must be in wiiting and efther delivered in
person or sent fo the address shown below by certified mail,
relurn receipt requested and postage prepaid (or by a recognized
courier service), or by facsimile with comect answerback recelved,
and shall be effective upon receipt

Customer: Lexington-Fayeite Urban County Government
Attn:

150 East Main t. Investinative Support S n

Lexin Y 40507-1318

Seller: ldemia Identity & Security USA LLC
At 00000 - Maintenance Agresments

5515 East La Palma Averue_ Suite 100
Anaheim, CA 92847
___Phone: (7141238-2000 Fax: (714) 632-2158

8.2 Neither party will be liable for its non-performance or
delayed performanca if caused by an event, circumstance, or act
of a third party that is beyond such party’s reasonable control.

83 Failure or delay by either party to exercise any right or
power under this Agreement will not operate as a waiver of such
right or power. For a waiver 1o be effective, it must be in writing
signed by the waiving party. An effective waiver of a right or
power shat not be construed as either a future or continuing
waiver of that same right or power, or the waiver of any other right
OF power.

84 Customer may not assign any of its rights under this
Agreement without IDEMIA's prior written consent.
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8.5. This Agreement, including the exhibits, constitutes the
entire agreement of the parties regarding the covered
maintenance and support services and supersedes all prior and
concurrent agreements and understandings, whether writien or
oral, relaled to the services performed. Neither this Agreement
nor the Exhibits may not be altered, amended, or modified except
by a written agreement signed by authorized representatives of
both parties. Customer agrees to reference this Agreement on all
purchase orders issued In furtherance of this Agreement. Neither
party will be bound by any terms contained in Customers
purchase orders, acknowledgements, or other writings (even if
attached to this Agreement). -

8.6. This Agreement will be governed by the laws of the
United States to the extent that they apply and otherwlse by the
laws of the State to which the Products are shipped if Licensee is
a sovereign government entity or the laws of the State of
Delaware if Licensee is not a sovereign govemment entity.

Saction 9. CERTIFICATION DISCLAIMER

Seller specifically disclaims all certifications regarding the manner
in which Seller conducts its business or performs its obligations
under this Agreement, unless such ceriifications have been
expressly accepted and signed by an authorized signatory of
Seller.

Section 10. COMPLIANCE WITH APPLICABLE LAWS

The Parties shall at all times comply with all applicable
regulations, licenses and orders of their respective countries
relating to or in any way affecting this Agreement and the
performance by the Parties of this Agreement. Each Party, at its
own expense, shall obtain any approval or permit required in the
performance of its obligations. Neither Seller nor any of its
employees is an agent or representative of Customer.

IN WITNESS WHEREOF, the Parties have caused this
Agreement to be duly executed as of the day and year first written
above.
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" Vantage I'inancial

R-599-2021
Contract #213-2021

Lease Agreement Number LEX052821
Lease Agreement

This Lease Agreement dated May 28, 2021, by and between VANTAGE FINANCIAL, LLC (the "Lessor") with an office located
at 444 Second Street, Excelsior, Minnesota 55331 and LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT (the “Lessee") with
an office located at 200 East Main Street, Lexington, Kentucky 40507.

Lessor hereby leases or grants to the Lessee the right to use, and Lessee hereby rents and accepts the right to use, the tangible
property and the equipment whether or not listed by serial number, and software and related services, on the Lease Schedule(s)
attached hereto or incorporated herein by reference from time to time (collectively, the equipment, software and all related
services are the "Equipment"), subject to the terms and condlitions hereof, as supplemented with respect to each Item of
Equipment by the terms and conditions set forth in the appropriate Lease Schedule. The term "Lease Agreement"” shall Include
this Lease Agreement and the various Lease Schedule(s) identifying each item of Equipment or the appropriate Lease Schedule(s)

identifying one or more particular ltems of Equipment.

1. Term

This Lease Agreement is effective from the date it is executed
by both parties. The term of this Lease Agreement, as to all Equipment
designated on any particular Lease Schedule, shall commence on the
Installation Date for all Equipment on such Lease Schedule and shall
continue for an initial period ending that number of months from the
Commencement Date as set forth in such Lease Schedule (the “Initial
Term") and shall continue from year to year thereafter at the Monthly
Charges last in effect, until terminated. The term of this Lease Agreement
as to all Equipment designated on any particular Lease Schedule may be
terminated without cause at the end of the Initial Term or the end of any
year thereafter by either party mailing written notice of its termination to
the other party not less than one-hundred twenty (120) days prior to such
termination date. All such terminations are effective only with respect to
not less than all Equipment under the applicable Lease Schedule. Notice
of termination by Lessee may not be revoked without Lessor's written
consent.

2. Credit Review

For each Lease Schedule, Lessee agrees that Lessor may
conduct a credit investigation and review. In such event, Lessee shall
provide, in a timely manner, such financial information as Lessor may
request. Lessee represents and warrants that all such financial
information accurately and completely presents Lessee's financial
condition as of the date of execution of each Lease Schedule. Lessee shall
upon request provide to Lessor a complete set of Lessee’s financial
statements, including a statement of cash flows, balance sheet and
income statement, and any other financial information the Lessor may
request. If during the Installation Period the Lessee’s financial condition
changes in any material respect (as determined by the Lessor in its sole
discretion), then Lessor shall be entitled to stop purchasing equipment to
be leased to Lessee and commence the applicable lease schedule(s).

3. Licensed Software

Any software listed in a Lease Schedule will be subject to
Lessee’s separate software license agreement with the owner or
distributor (“Licensor”) except as such agreement may conflict with the
terms and conditions of the Lease Schedule. Lessee shall comply with all
non-conflicting terms and look solely to the Licensor for satisfaction of all
claims and warranties relating to the software. Lessee’s obligations under
a Lease Schedule will not be affected by any termination of a software
license agreement or any defect in or loss of the software. Lessee is
responsible for arranging delivery and installation of the software.

4. Commencement Date
The Installation Date for each item of Equipment shall be the
day said item of Equipment is installed at the Location of Installation, ready
for use, and accepted in writing by the Lessee. The Commencement Date
for any Lease Schedule is the first day of the month following installation
of all the Equipment of the Lease Schedule, unless the latest Installation
Date for any Equipment on the Lease Schedule falls on the first day of the

month, in which case that is the Commencement Date. The Lessee shall
complete, execute and deliver to Lessor a Certificate of Acceptance listing
the specific items of Equipment to be leased upon installation of the
Equipment.

5. Lease Charge

The lease charges for the Equipment leased pursuant to this
Lease Agreement shall be the aggregate "Monthly Lease Charge(s)" as
set forth on each and every Lease Schedule executed pursuant hereto
(the aggregate "Monthly Lease Charge(s)" are the "Lease Charges").
Lessee agrees to pay to Lessor the Lease Charges in accordance with the
Lease Schedule(s), and the payments shall be made at Lessor's address
indicated thereon. The Lease Charges shall be paid by Lessee monthly
in advance with the first full month's payment due on the Commencement
Date. The Lease Charge for the period from the Installation Date to the
Commencement Date (the “Installation Period”) shall be an amount equal
to the "Monthly Lease Charge" divided by thirty (30) and multiplied by the
number of days from and including the Installation Date to the
Commencement Date, and such amount shall be due and payable upon
receipt of an invoice from Lessor. Charges for taxes made in accordance
with Section 6 below, and all other charges made under any other
provision of this Lease Agreement and payable by Lessee, shall be paid
to Lessor at Lessor's address specified on the Lease Schedule(s) on the
date specified in invoices delivered to Lessee. If payment as specified
above is not received by Lessor on the due date, Lessee agrees to and
shall, to the fullest extent permitted by law, pay on demand, as a late
charge, an amount equal to five percent (5%), or the maximum percentage
allowed by law if less, of the amount past due ("Late Charges"). The
parties agree that Late Charges will accrue until billed by Lessor. Late
Charges shall be charged and added to any past due amount(s) on the
date such payment is due and every thirty (30) days thereafter until all past
due amounts are paid in full to Lessor.

6. Taxes

In addition to the Lease Charges and Late Charges (if any) set
forth in Section 5 above, Lessee shall reimburse Lessor for all license or
registration fees, assessments, charges, sales and use taxes, rental taxes,
recycling, administrative or environmental fees, gross receipts taxes,
personal property taxes and other taxes or fees now or hereafter imposed
by any government, agency, province or otherwise upon the Equipment,
the Lease Charges or upon the ownership, leasing, renting, purchase,
possession, use, recycling or disposal of the Equipment, whether the
same be assessed to Lessor or Lessee (the "Taxes"). Lessee’s obligation
to remit taxes and other non-rent related charges shall be due and payable
upon invoice from Lessor in accordance with the terms of such invoice.
Lessor shall file all property tax returns and pay all Taxes when due.
Lessee, upon written notice to Lessor, may, in Lessee's own name,
contest or protest any Taxes, and Lessor shall honor any such notice
except when in Lessor's sole opinion such contest is futile or will cause a
levy or lien to arise on the Equipment or cloud Lessor's title thereto. In
addition, Lessee shall be responsible to Lessor for the payment and
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discharge of any penalties or interest as a result of Lessee's actions or
inactions. Nothing herein shall be construed to require Lessee to be
responsible for any federal or state taxes or payments in lieu thereof,
imposed upon or measured by the netincome of Lessor, or state franchise
taxes of Lessor, or except as provided hereinabove, any penalties or
interest resulting from Lessor's failure to timely remit such tax payments.

7. Delivery and Freight Costs

All transportation charges upon the Equipment for delivery to
Lessee's designated Location of Instaliation shall be paid by Lessee. All
rigging, drayage charges, structural alterations, rental of heavy equipment
and/or other expense necessary to place the Equipment at the Location of
Installation are to be promptly paid by Lessee. Lessee shall accept
delivery of the Equipment and allow the Equipment to be installed within
five (5) days after delivery.

8. Installation

Lessee agrees to pay for the actual installation of the Equipment
at the Location of Installation or any other location authorized under this
Agreement. Lessee shall make available and agrees to pay for all costs
associated with providing a suitable place of installation and necessary
electrical power, outlets and air conditioning required for operating the
Equipment as defined in the Equipment manufacturer's installation manual
or instructions, or as otherwise required by the Equipment manufacturer.
All supplies consumed or required by the Equipment shall be furnished
and paid for by Lessee.

9. Return to Lessor

On the day following the last day of the lease term associated
with a Lease Schedule (the “Return Date"), Lessee shall cause and pay
for the Equipment listed on that Lease Schedule to be deinstalled, packed
using the manufacturer's standard packing materials and shipped to a
location designated in writing by Lessor (the “Return Location”). If the
Equipment listed on the applicable Lease Schedule is not at the Return
Location within ten (10) days of the Return Date, or Lessee fails to deinstall
and ship the Equipment on the Return Date, then any written notice of
termination delivered by Lessee shall become void, and the Lease
Schedule shall continue in accordance with this Lease Agreement. In no
event may Lessee avoid the effect of the preceding sentence by returning
less than all of the Equipment listed on the applicable Lease Schedule or
by returning substituted Equipment unless Lessor, in its sole discretion,
shall expressly agree in writing. Irrespective of any other provision hereof,
Lessee will bear the risk of damage from fire, the elements or otherwise
until delivery of the Equipment to the Return Location. At such time as the
Equipment is delivered to the Lessor at the Return Location, the
Equipment will be at the risk of the Lessor.

10. Maintenance

Lessee, at its sole expense, shall maintain the Equipment in
good repair, working order and condition. Lessee shall enter into, pay for
and maintain in force during the entire term of any Lease Schedule, a
maintenance agreement with the manufacturer of the Equipment providing
for continuous uninterrupted maintenance of the Equipment (the
"Maintenance Agreement"). Upon Lessor's request, Lessee shall provide
a copy of each such Maintenance Agreement to Lessor. Lessee will cause
the manufacturer to keep the Equipment in good working order in
accordance with the provisions of the Maintenance Agreement and make
all necessary adjustments and repairs to the Equipment. The
manufacturer is hereby authorized to accept the directions of Lessee with
respect thereto. Lessee agrees to allow the manufacturer full and free
access to the Equipment. All maintenance and service charges, whether
under the Maintenance Agreement or otherwise, and all expenses, if any,
of the manufacturer's customer engineers incurred in connection with
maintenance and repair services, shall be promptly paid by Lessee.
Lessee warrants that all of the Equipment shall be in good working order
operating according to manufacturer’s specification and eligible for the
manufacturer's standard maintenance agreement upon delivery to and
inspection and testing by the Lessor. If the Equipment is not free of
physical defect or damage, operating according to manufacturer’s
specification, in good working order and/or eligible for the manufacturer's
standard maintenance agreement, then Lessee agrees to reimburse
Lessor for all costs, losses, expenses and fees associated with such
equipment and the repair or replacement thereof. Upon the termination of
any Lease Schedule or this Lease Agreement, Lessee warrants that the
Equipment shall be eligible for the manufacturer's standard maintenance

agreement. Lessee agrees to reimburse Lessor for any costs it incurs in
making the Equipment eligible for such standard maintenance.

11. Location, Ownership and Use

The Equipment shall, at all times, be the sole and exclusive
property of Lessor. Lessee shall have no right or property interest therein,
except for the right to use the Equipment in the normal operation of its
business at the Location of Installation or as otherwise provided herein.
The Equipment is and shall remain personal property of the Lessor even
if installed in or attached to real property. Lessor shall be permitted to
display notice of its ownership on the Equipment by means of a suitable
stencil, label or plaque affixed thereto.

Lessee shall keep the Equipment at all times free and clear from
all liens, claims, levies, encumbrances, security interests and processes,
of any nature whatsoever. Lessee shall give Lessor immediate notice of
any such attachment or other judicial process affecting any of the
Equipment. Without Lessor's written permission, Lessee shall not attempt
to or actually: (i) pledge, lend, create a security interest in, sublet,
exchange, trade, assign, swap, use for an allowance or credit or otherwise;
(i) allow another to use; (jii) part with possession; (iv) dispose of, or (v)
remove from the Location of Installation, any item of Equipment. If any
item of Equipment is exchanged, assigned, traded, swapped, used for an
allowance or credit or otherwise to acquire new or different equipment (the
"New Equipment") without Lessor's prior written consent, then all of the
New Equipment shall become Equipment owned by Lessor subject to this
Lease Agreement and the applicable Lease Schedule.

Any feature(s) installed on the Equipment at the time of delivery
which are not specified on the Lease Schedule(s) are and shall remain the
sole property of the Lessor. Lessee shall cause the Equipment to be
operated in accordance with the applicable vendor’'s or manufacturer's
manual of instructions by competent and qualified personnel.

12. Financing Statement

Lessor is hereby authorized by Lessee to cause this Lease
Agreement or other instruments, including Uniform Commercial Code
Financing Statements, to be filed or recorded for the purposes of showing
Lessor's interest in the Equipment. Lessee agrees to execute any such
instruments as Lessor may request from time to time.

13. Alteratlons and Attachments

Upon prior written notice to Lessor, Lessee may, at its own
expense, make minor alterations in or add attachments to the Equipment,
provided such alterations and attachments shall not interfere with the
normal operation of the Equipment and do not otherwise involve the
pledge, assignment, exchange, trade or substitution of the Equipment or
any component or part thereof. All such alterations and attachments to
the Equipment shall become part of the Equipment leased to Lessee and
owned by Lessor. If, in Lessor's sole determination, the alteration or
attachment reduces the value of the Equipment or interferes with the
normal and satisfactory operation or maintenance of any of the Equipment,
or creates a safety hazard, Lessee shall, upon notice from Lessor to that
effect, promptly remove the alteration or attachment at Lessee's expense
and restore the Equipment to the condition the Equipment was in just prior
to the alteration or attachment.

14. Loss and Damage

Lessee shall assume and bear the risk of loss, theft and damage
(including any government requisition, condemnation or confiscation) to
the Equipment and all component parts hereof from any and every cause
whatsoever, whether or not covered by insurance. No loss or damage to
the Equipment or any component part thereof shall impair any obligation
of Lessee under this Lease Agreement, which shall continue in full force
and effect except as hereinafter expressly provided. Lessee shall repair
or cause to be repaired all damage to the Equipment. In the event that all
or part of the Equipment shall, as a result of any cause whatsoever,
become lost, stolen, destroyed or otherwise rendered irreparably unusable
or damaged (collectively, the "Loss") then Lessee shall, within ten (10)
days after the Loss, fully inform Lessor in writing of such a Loss and shall
pay lo Lessor Lthe following amounts: (i) the Monthly Lease Charges (and
other amounts) due and owing under this Lease Agreement at the time of
the Loss (or Event of Default, as defined hereinafter), plus (i) the original
cost of the Equipment subject to the Loss (or Event of Default, as defined
hereinafter) multiplied by the “Percent of Original Cost.” The Original Cost
of a particular item of Equipment shall be Lessee’s original purchase price
of such item at the time of its purchase or payment to the applicable vendor
by Lessor, plus additional or related charges such as taxes, delivery and
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freight, installation, maintenance, etc. The Percent of Original Cost shall
be the Per Payment Factor multiplied by the number of lease payments
Lessor has received from Lessee during the Initial Term subtracted from
112 and then divided by 100. The Per Payment Factor is the sum of 112
multiplied by 0.7 divided by the number of Monthly Lease Charges that are
due during the Initial Term (collectively, the sum of (i) plus (ji) shall be the
“Casualty Loss Value"). Upon receipt by Lessor of the Casualty Loss
Value: (i) the applicable Equipment shall be removed from the Lease
Schedule; and (ii) Lessee's obligation to pay Lease Charges associated
with the applicable Equipment shall cease. Lessor may request, and
Lessee shall complete, an affidavit(s), which swears out the facts
supporting the Loss of any item of Equipment.

15. Insurance

Until the Equipment is returned to Lessor or as otherwise herein
provided, whether or not this Lease Agreement has terminated as to the
Equipment, Lessee at its expense, shall maintain: (i) property and
casualty insurance insuring the Equipment for its Casualty Loss Value
naming Lessor and/or its assigns as sole loss payee; and (i)
comprehensive public liability and third-party property insurance naming
Lessor and/or its assigns as additional insureds. The insurance shall
cover the interest of both the Lessor and Lessee in the Equipment, or as
the case may be, shall protect both the Lessor and Lessee in respect to
all risks arising out of the condition, delivery, installation, maintenance, use
or operation of the Equipment.

All such insurance shall provide for thirty (30) days prior written
notice to Lessor of cancellation, restriction, or reduction of coverage and
shall have a clause specifying that no action or misrepresentation by
Lessee shall invalidate such policy. Lessor shall be under no duty to
ascertain the existence of or to examine any such policy or to advise
Lessee in the event any such policy shall not comply with the requirements
hereof. Lessee hereby irrevocably appoints Lessor as Lessee’s attorney-
in-fact to make claim for, receive payment of and execute and endorse all
documents, checks or drafts for loss or damage or return premium under
any insurance policy issued on the Equipment. Prior to installation of the
Equipment, all policies or certificates of insurance shall be delivered to
Lessor by Lessee. Lessee agrees to keep the Equipment insured with an
insurance company which is at least “A” rated by A.M. Best and in such
form, including a maximum deductible, as may be satisfactory to Lessor.
The proceeds of any loss or damage insurance shall be payable to Lessor,
but Lessor shall remit all such insurance proceeds to Lessee at such time
as Lessee either (i) provides Lessor satisfactory proof that the damage
has been repaired and the Equipment has been restored to good working
order and condition or (ii) pays to Lessor the Casualty Loss Value. It is
understood and agreed that any payments made by Lessee or its
insurance carrier for loss or damage of any kind whatsoever to the
Equipment are not made as accelerated rental payments or adjustments
of rental, but are made solely as indemnity to Lessor for loss or damage
of its Equipment.

Notwithstanding the above, in lieu of providing the insurance set
forth above, Lessee may self-insure for the aforementioned risks so long
as Lessor has not withdrawn, in writing, Lessee's right to self-insure: (i)
after the occurrence and during the continuation of an Event of Default; or
(ii) in the event there is a deterioration in Lessee's financial condition that
Lessor determines will have a material adverse effect on Lessee. LESSEE
UNDERSTANDS AND HEREBY ACKNOWLEDGES THAT LESSOR IS
NOT PROVIDING ANY INSURANCE FOR LESSEE'S BENEFIT, AND
LESSOR'S GRANTING TO LESSEE OF THE CONDITIONAL RIGHT TO
SELF-INSURE DOES NOT ABSOLVE LESSEE OF ANY OTHER
OBLIGATIONS UNDER THIS LEASE, INCLUDING, WITHOUT
LIMITATION, SECTION 14 (Loss and Damage).

16. Intentlonally Blank

17. Warranties, Disclaimers and Indemnity

Lessor warrants that at the time the Equipment is delivered to
Lessee, Lessor will have full right, power and authority to lease the
Equipment to Lessee. EXCEPT FOR THE WARRANTY IN THE
SENTENCE DIRECTLY PRECEDING THIS ONE, LESSOR DOES NOT
MAKE ANY WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
INCLUDING THE WARRANTY OF MERCHANTABILITY OR FITNESS
FOR ANY PARTICULAR PURPOSE. LESSEE ACKNOWLEDGES THAT
IT 1S NOT RELYING ON LESSOR'S SKILL OR JUDGMENT TO SELECT
OR FURNISH GOODS SUITABLE FOR ANY PARTICULAR PURPOSE;
THAT LESSOR HAS NOT SELECTED, MANUFACTURED, SOLD OR
SUPPLIED ANY OF THE EQUIPMENT; THAT THERE ARE NO

EXPRESS OR IMPLIED WARRANTIES CONTAINED [N THIS LEASE
AGREEMENT; AND THAT NEITHER LESSOR NOR SUPPLIER IS AN
AGENT FOR THE OTHER AND LESSOR WILL NOT BE BOUND BY OR
LIABLE FOR ANY REPRESENTATION, WARRANTY OR PROMISE
MADE BY THE SUPPLIER. NO DEFECT, UNMERCHANTABILITY OR
UNFITNESS OF THE EQUIPMENT SHALL RELIEVE LESSEE OF THE
OBLIGATION TO PAY RENT OR PERFORM OTHER OBLIGATIONS
UNDER THIS LEASE. LESSEE REPRESENTS AND WARRANTS THAT
IT IS NOT A FOREIGN “FINANCIAL INSTITUTION” OR ACTING ON
BEHALF OF A FOREIGN “FINANCIAL INSTITUTION” AS THAT TERM
IS DEFINED IN THE BANK SECRECY ACT, 31 U.S.C. 5318, AS
AMENDED. LESSEE ACKNOWLEDGES THAT LESSOR, IN
COMPLIANCE WITH SECTION 326 OF THE USA PATRIOT ACT, WILL
BE VERIFYING CERTAIN INFORMATION ABOUT LESSEE. LESSEE
FURTHER ACKNOWLEDGES AND AGREES THAT LESSOR AND ITS
REPRESENTATIVES AND EMPLOYEES HAVE NOT MADE ANY
STATEMENT, REPRESENTATION OR WARRANTY RELATIVE TO THE
ACCOUNTING OR TAX ENTRIES, TREATMENT, BENEFIT, USE OR
CLASSIFICATION OF THE LEASE AGREEMENT, OR ASSOCIATED
LEASE SCHEDULES. LESSEE ACKNOWLEDGES THAT IT AND/OR
ITS INDEPENDENT ACCOUNTANTS ARE SOLELY RESPONSIBLE
FOR (I) ANY AND ALL OF LESSEE'S ACCOUNTING AND TAX ENTRIES
ASSOCIATED WITH THE LEASE AGREEMENT AND/OR THE LEASE
SCHEDULES AND (ll) THE ACCOUNTING AND TAX TREATMENT,
BENEFITS, USES AND CLASSIFICATION OF THE LEASE
AGREEMENT OR ANY LEASE SCHEDULE. LESSOR SHALL HAVE NO
RESPONSIBILITY OR LIABILITY WHATSOEVER FOR ANY
INFORMATION, INCLUDING BUT NOT LIMITED TO CONSUMER OR
PATIENT INFORMATION, THAT IS AT ANY TIME ENTERED, STORED,
TRANSFERRED TO, CONTAINED OR RETAINED ON ANY
EQUIPMENT, WHETHER OR NOT SUCH INFORMATION IS SUBJECT
TO FEDERAL, STATE OR OTHER LAW, INCLUDING BY WAY OF
EXAMPLE ONLY AND NOT OF LIMITATION, THE HEALTH
INSURANCE PORTABILITY ACCOUNTABILITY ACT OF 1996 (HIPAA),
FINANCIAL MODERNIZATION ACT (GRAMM-LEACH-BLILEY ACT),
ETC. LESSOR SHALL NOT BE LIABLE FOR ANY DAMAGES
WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR
IN CONNECTION WITH THE RELATIONSHIP BETWEEN THE LESSOR
AND LESSEE, THIS LEASE AGREEMENT OR THE PERFORMANCE,
POSSESSION, LEASE OR USE OF THE EQUIPMENT. THIS LEASE
AGREEMENT IS A "FINANCE LEASE” AS THAT TERM IS DEFINED
AND USED IN ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE.
NO RIGHTS OR REMEDIES REFERRED TO IN ARTICLE 2A OF THE
UNIFORM COMMERCIAL CODE WILL BE CONFERRED ON LESSEE.
LESSOR SHALL BE LIABLE FOR ANY PERSONAL INJURY OR
PROPERTY DAMAGE CAUSED BY THE FILLFUL OR NEGLIGENT
CONDUCT OF ITS EMPLOYEES WHILE ON LESSEE'S PROPERTY.

To the extent applicable by law, Lessee agrees that Lessor shall
not be liable to Lessee for, and Lessee shall indemnify, defend and hold
Lessor harmless with respect to, any claim from a third party for any
liability, claim, loss, damage, cost or expense of any kind or nature,
whether based upon a theory of strict liability or otherwise, caused, directly
or indirectly, by: (i) the inadequacy of any item of Equipment, including
software, for any purpose; (ii) any deficiency or any latent or other defects
in any Equipment, including software, whether or not detectable by
Lessee; (jiiy the selection, manufacture, purchase, acceptance, rejection,
ownership, delivery, installation, lease, possession, maintenance,
operation, use or performance of any item of Equipment, including
software; (iv) any interruption or loss of service, use or performance of any
item of Equipment, including software; (v) patent, trademark or copyright
or other intellectual property infringement; (vi) any information whatsoever
or the loss, release, unauthorized access, transfer, theft, use or misuse
thereof, or (vii) any loss of business or other special, incidental or
consequential damages whether or not resulting from any of the foregoing.
Lessee's duty to defend and indemnify Lessor shall survive the expiration,
termination, cancellation or assignment of this Lease Agreement or a
Lease Schedule and shall be binding upon Lessee's successors and
permitted assigns. This shall not be deemed a waiver of sovereign
immunity or any other third party defense available to lease.

18. Event of Default

The occurrence of any of the following events shall constitute
an Event of Default under this Lease Agreement and/or any Lease
Schedule:

(1) the nonpayment by Lessee of any Lease Charges when due,
or the nonpayment by Lessee of any other sum required hereunder to be
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paid by Lessee which non-payment continues for a period of ten (10) days
from the date when due;

(2) the failure of Lessee to perform any other term, covenant or
condition of this Lease Agreement, any Lease Schedule or any other
document, agreement or instrument executed pursuant hereto or in
connection herewith which is not cured within ten (10) days after written
notice thereof from Lessor;

(3) Lessee attempts to or does remove, transfer, sell, swap,
assign, sublease, trade, exchange, encumber, receive an allowance or
credit for, or part with possession of, any item of Equipment;

(4) Lessee ceases doing business as a going concern, is
insolvent, makes an assignment for the benefit of creditors, fails to pay its
debts as they become due, offers a settlement to creditors or calls a
meeting of creditors for any such purposes, files a voluntary petition in
bankruptcy, is subject to an involuntary petition in bankruptcy, is
adjudicated bankrupt or insolvent, files or has filed against it a petition
seeking any reorganization, arrangement or composition, under any
present or future statute, law or regulation;

(5) any of Lessee's representations or warranties made herein
or in any oral or written statement or certificate at any time given in writing
pursuant hereto or in connection herewith shall be false or misleading in
any material respect;

(6) Lessee defaults under or otherwise has accelerated any
material obligation, credit agreement, loan agreement, conditional sales
contract, lease, indenture or debentures; or Lessee defaults under any
other agreement now existing or hereafter made with Lessor;

(7) the breach or repudiation by any party thereto of any
guaranty, subordination agreement or other agreement running in favor
of Lessor obtained in connection with this Lease Agreement; or

(8) Lessee (i) enters into any merger or consolidation with, or
sells or transfers all or any substantial portion of its assets to, or enters
into any partnership or joint venture other than in the ordinary course of
business with, any entity, (i) dissolves, liquidates or ceases or suspends
the conduct of business, or ceases to maintain its existence, (iii) if Lessee
is a privately held entity, enters into or suffers any transaction or series of
transactions as a result of which Lessee is directly or indirectly controlled
by persons or entities not directly or indirectly controlling Lessee as of the
date hereof, or (iv) if Lessee Is a publicly held entity, there shall be a
change in the ownership of Lessee’s stock or other equivalent ownership
interest such that Lessee is no longer subject to the reporting
requirements of, or no longer has a class of equity securities registered
under, the Securities Act of 1933 or the Securities Exchange Act of 1934.

19. Remedies

Should any Event of Default occur, Lessor may, in order to
protect its interests and reasonably expected profits, with or without notice
or demand upon Lessee, retain any and all security deposits and pursue
and enforce, alternatively, successively and/or concurrently, any one or
more of the following remedies:

(1) recover from Lessee all accrued and unpaid Lease Charges
and other amounts due and owing on the date of the default;

(2) recover from Lessee from time to time all Lease Charges
and other amounts as and when becoming due hereunder;

(3) accelerate, cause to become immediately due and recover
the present value of all Lease Charges and other amounts due and/or
likely to become due hereunder from the date of the default to the end of
the lease term using a discount rate of two percent (2%);

(4) cause to become immediately due and payable and recover
from Lessee the Casualty Loss Value of the Equipment, which Lessee
agrees is not a penalty but rather the fair measure of Lessor’s loss in or
damage to Lessor's interests in the Equipment and Lease caused by
Lessee’s default hereunder;

(5) terminate any or all of the Lessee's rights, but not its
obligations, associated with the lease of the Equipment under this Lease
Agreement;

(6) retake (by Lessor, independent contractor, or by requiring
Lessee to assemble and surrender the Equipment in accordance with the
provisions of Section 9 hereinabove) possession of the Equipment without
terminating the Lease Schedule or the Lease Agreement free from claims
by Lessee which claims are hereby expressly waived by Lessee;

(7) require Lessee to deliver the Equipment to a location
designated by Lessor;

(8) proceed by court action to enforce performance by Lessee
of its obligations associated with any Lease Schedule and/or this Lease
Agreement; and/or

(9) pursue any other remedy Lessor may otherwise have, at law,
equity or under any statute and recover damages and expenses (including
attorneys’ fees) incurred by Lessor by reason of the Event of Default.

Upon repossession of the Equipment, Lessor shall have the
right to lease, sell or otherwise dispose of such Equipment in a
commercially reasonable manner, with or without notice, at a public or
private sale. Lessor's pursuit and enforcement of any one or more
remedies shall not be deemed an election or waiver by Lessor of any other
remedy. Lessor shall not be obligated to sell or re-lease the Equipment.
Any sale or re-lease, may be held at such place or places as are selected
by Lessor, with or without having the Equipment present. Any such sale
or re-lease may be at wholesale or retail, in bulk or in parcels. Time and
exactitude of each of the terms and conditions of this Lease Agreement
are hereby declared to be of the essence. Lessor may accept past due
payments in any amount without modifying the terms of this Lease
Agreement and without waiving any rights of Lessor hereunder.

20. Costs and Attorneys' Fees

In the event of any default, claim, proceeding, including a
bankruptcy proceeding, arbitration, mediation, counter-claim, action
(whether legal or equitable), appeal or otherwise, whether initiated by
Lessor or Lessee (or a debtor-in-possession or bankruptcy trustee), which
arises out of, under, or is related in any way to this Lease Agreement, the
Lease Schedule, or any other document, agreement or instrument
executed pursuant thereto or in connection therewith, or any governmental
examination or investigation of Lessee, which requires Lessor's
participation (individually and collectively, the "Claim"), each party shall
pay their own fees and costs.

21. Lessor's Performance Option

Should Lessee fail to make any payment or to do any act as
provided by this Lease Agreement, then Lessor shall have the right (but
not the obligation), without notice to Lessee of its intention to do so and
without releasing Lessee from any obligation hereunder to make or to do
the same, to make advances to preserve the Equipment or Lessor's title
thereto, and to pay, purchase, contest or compromise any insurance
premium, encumbrance, charge, tax, lien or other sum which in the
judgment of Lessor appears to affect the Equipment, and in exercising any
such rights, Lessor may incur any liability and expend whatever amounts
in its absolute discretion it may deem necessary therefor. All sums so
incurred or expended by Lessor shall be due and payable by Lessee within
ten (10) days of notice thereof.

22. Quiet Possession and Inspection

Lessor hereby covenants with Lessee that Lessee shall quietly
possess the Equipment subject to and in accordance with the provisions
hereof so long as Lessee is not in default hereunder; provided, however,
that Lessor or its designated agent may, at any and all reasonable times
during business hours, enter Lessee's premises for the purposes of
inspecting the Equipment and the manner in which it is being used.

23. Assignments

This Lease Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.
Lessee, however, shall not assign, transfer, pledge, mortgage,
hypothecate or otherwise dispose of this Lease Agreement, the Lease
Schedule(s), the Equipment, or any interest therein or sublet any of the
Equipment without first obtaining the prior written consent of Lessor and
its assigns, if any. Lessee acknowledges that the terms and conditions of
this Lease Agreement have been fixed in anticipation of the possible
assignment of Lessor's rights under this Lease Agreement and in and to
the Equipment as collateral security to a third party ("Assignee") which will
rely upon and be entitled to the benefit of the provisions of this Lease
Agreement. Lessee agrees to provide Lessor or its assigns with Lessee's
most recent audited and its most current financial statements. Lessee
agrees with Lessor and such Assignee to recognize in writing any such
assignment within fifteen (15) days after receipt of written notice thereof
and to pay thereafter all sums due to Lessor hereunder directly to such
Assignee if directed by Lessor, notwithstanding any defense, set-off or
counterclaim whatsoever (whether arising from a breach of this Lease
Agreement or not) that Lessee may from time to time have against Lessor.
Upon such assignment, the Lessor shall remain obligated to perform any
obligations it may have under this Lease Agreement and the Assignee
shall (unless otherwise expressly agreed to in writing by the Assignee)
have no obligation to perform such obligations. Any such assignment shall
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be subject to Lessee's rights to use and possess the Equipment so long
as Lessee is not in defauit hereunder.

24, Survival of Obligations

All covenants, agreements, representations, and warranties
contained in this Lease Agreement, any Lease Schedule, or in any
document attached thereto, shall be for the benefit of Lessor and Lessee
and their respective successors, any assignee or secured party. Further,
all covenants, agreements, representations, and warranties contained in
this Lease Agreement, any Lease Schedule, or in any document attached
thereto, shall survive the execution and delivery of this Lease Agreement
and the expiration or other termination of this Lease Agreement.

25. Corporate Authorlty

The parties hereto covenant and warrant that the persons
executing this Lease Agreement and each Lease Schedule on their behalf
have been duly authorized to do so, and this Lease Agreement and any
Lease Schedule constitute a valid and binding obligation of the parties
hereto. The Lessee will, if requested by Lessor, provide to Lessor,
Certificates of Authority naming the officers of the Lessee who have the
authority to execute this Lease Agreement and any Lease Schedules
attached thereto.

26. Landlords' and Mortgagees' Waiver

If requested, Lessee shall furnish waivers, in form and
substance satisfactory to Lessor, from all landlords and mortgagees of any
premises upon which any Equipment is located.

27. Miscellaneous

This Lease Agreement, the Lease Schedule(s), attached riders
and any documents or instruments issued or executed pursuant hereto
will have been made, executed and delivered in and shall be governed by
the internal laws (as opposed to conflicts of law provisions) and decisions
of the Commonwealth of Kentucky. Lessee and Lessor consent to
jurisdiction of any local, state or federal court located within Fayette
County, Kentucky. Venue shall be in Kentucky and Lessee hereby waives
local venue and any objection relating to Kentucky being an improper
venue to conduct any proceeding relating to this Lease Agreement.

The parties hereby agree that neither should be favored in the
construction, interpretation or application of any provision or any
ambiguity. There are no unwritten or oral agreements between the parties.
This Lease Agreement and associated Lease Schedule(s) constitute the
entire understanding and agreement between Lessor and Lessee with
respect to the lease of the Equipment, superseding all prior
understandings, agreements, negotiations, discussions, proposals,
representations, promises, commitments and offers between the parties,
whether oral or written. This Lease Agreement and associated Lease
Schedule(s) constitute a single unitary agreement. No provision of this
Lease Agreement or any Lease Schedule shall be deemed waived,
amended, discharged or modified orally or by custom, usage or course of
conduct unless such waiver, amendment or modification is in writing and
signed by an officer of each of the parties hereto. If any one or more of
the provisions of this Lease Agreement or any Lease Schedule is for any
reason held invalid, illegal or unenforceable, the remaining provisions of
this Lease Agreement and any such Lease Schedule will be unimpaired,
and the invalid, illegal or unenforceable provisions shall be replaced by a
mutually acceptable valid, legal and enforceable provision that is closest
to the original intention of the parties. Lessee agrees that neither the
manufacturer, nor the supplier, nor any of their salespersons, employees
or agents are agents of Lessor.

Any notice provided for herein shall be in writing and sent by
certified or registered mail to the parties at the addresses stated on page
1 of this Lease Agreement.

The Monthly Lease Charge is intended to be fixed from the
Commencement Date to the end of the term. The three-year treasury rate
is an integral part of the lease rate. Lessee and Lessor agree that the
lease rate shall also be fixed during the Installation Period but should the
three-year treasury rate change during such Installation Period, the lease
rate may be adjusted by the Lessor on or prior to the Commencement
Date.

If, as part of a budget approved for Lessee for a fiscal year,
sufficient funds are not appropriated to make payments required under a
Lease Schedule, such Lease Schedule shall terminate as of the end of the
last fiscal year for which funds have been appropriated provided that (1)
Lessee does not acquire any substitute equipment which is functionally
similar to the Equipment; (2) Lessee's operating funds are not otherwise

available to Lessee to pay the Lease Charges; (3) there is no other legal
procedure or available funds by or with which payment can be made to
Lessor; and (4) the non-appropriation of funds did not result from any act
or omission by Lessee. Lessee shall have the right to return the Equipment
to Lessor as allowed hereunder and terminate by written notice to Lessor
not less than ninety (90) days prior to the end of Lessee's fiscal year. Upon
such termination, Lessee shall not thereafter acquire, lease or finance
functionally similar equipment for a period of twelve (12) months. In the
event subsequent to such termination funds are made available to Lessee
for equipment which is functionally similar to the Equipment, Lessee
agrees, at Lessor’s option, to purchase, lease and / or otherwise acquire
such equipment from Lessor. Lessee represents and warrants that it has
appropriated and budgeted the necessary funds to pay all amounts due
under a Lease Schedule for the remainder of the fiscal year in which the
term for the applicable Lease Schedule commences. For each Lease
Schedule created hereunder, Lessee shall provide Lessor with an opinion
of counsel and other documentation as required by Lessor.

This Lease Agreement shall not become effective until delivered
to Lessor at its offices at Excelsior, Minnesota and executed by Lessor. If
this Lease Agreement shall be executed by Lessor prior to being executed
by Lessee, it shall become void at Lessor's option fifteen (15) days after
the date of Lessor's execution hereof, unless Lessor shall have received
by such date a copy hereof executed by a duly authorized representative
of Lessee.

This Lease Agreement is made subject to the terms and
conditions included herein and Lessee's acceptance is effective only to the
extent that such terms and conditions are consistent with the terms and
conditions herein. Any acceptance that contains terms and conditions that
are in addition to or inconsistent with the terms and conditions herein will
be a counter-offer and will not be binding unless agreed to in writing by
Lessor.

If contrary to the parties’ intentions a court of competent
jurisdiction determines that this Lease is not a true “lease” under the UCC
or other applicable law but rather another form of indebtedness secured
by the Equipment, then Lessee shall be deemed to have granted and
hereby grants to Lessor, a first priority security interest in: (1) the
Equipment and all additions, attachments, accessories and accessions
thereto; (2) all subleases, chattel paper, accounts, security deposits, and
general intangibles relating thereto, and any and all substitutions,
replacements or exchanges for any such item of Equipment, in each such
case in which Lessee shall from time to time acquire an interest; and (3)
any and all insurance and/or other proceeds of the property and other
collateral in and against which a security interest is granted
hereunder. Lessee hereby authorizes Lessor to file financing statements
and/or any other appropriate document of public record in the applicable
jurisdictions in order to perfect the security interest granted hereunder (for
precautionary purposes only). Upon a default by Lessee under this Lease,
in addition to all other remedies set forth herein, Lessor shall be entitled to
exercise all other rights and remedies available to a secured party.

The terms used in this Lease Agreement, unless otherwise
defined, shall have the meanings ascribed to them in the Lease
Schedule(s).

28. REPOSSESSION AND JURY TRIAL WAIVER

LESSEE ACKNOWLEDGES THAT, PURSUANT TO SECTION
19 HEREOF, LESSOR HAS BEEN GIVEN THE RIGHT TO REPOSSESS
THE EQUIPMENT SHOULD LESSEE BECOME IN DEFAULT OF ITS
OBLIGATIONS HEREUNDER.

LESSEE HEREBY IRREVOCABLY WAIVES TRIAL BY JURY
IN ANY ACTION BY OR AGAINST LESSOR IN CONNECTION WITH
THIS LEASE AGREEMENT.

29. Net Lease

This Lease Agreement is a net lease and Lessee's obligations
to pay all Lease Charges and other amounts payable hereunder shall be
absolute and unconditional and, except as expressly provided herein, shall
not be subject to any: (i) delay, abatement, reduction, defense,
counterclaim, set-off or recoupment; (ii) discontinuance or termination of
any license; (iii) Equipment failure, defect or deficiency; (iv) damage to or
destruction of the Equipment; or (v) dissatisfaction with the Equipment or
otherwise, including any present or future claim against Lessor or the
manufacturer, supplier, reseller or vendor of the Equipment. To the extent
that the Equipment includes intangible (or intellectual) property, Lessee
understands and agrees that. (i) Lessor is not a party to and does not
have any responsibility under any software license and/or other agreement
with respect to any software; and (ji) Lessee will be responsible to pay all
of the Lease Charges and perform all its other obligations under this Lease
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Agreement despite any defect, deficiency, failure, termination,
dissatisfaction, damage or destruction of any software or software license.
Further, Lessee agrees that it has an unconditional, irrevocable and
absolute obligation to pay all Lease Charges and other amounts payable
hereunder to the Lessor although (i) the Lessor does not hold title to any
Software (or intellectual or intangible property), (i) Lessor is not a party
to any Software license (or intellectual or intangible property license) that
is listed among the Equipment on any Lease Schedule and (jii) any license
to Software is exclusively between the licensor of the Software (“Licensor”)
and the Lessee. Except as expressly provided herein, this Lease
Agreement shall not terminate for any reason, including any defect in the

Equipment or Lessor's title thereto or any destruction or loss of use of any
item of Equipment.

30. Headings
Section headings herein are used for convenience only and
shall not otherwise affect the provisions of this Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Lease Agreement to be signed by their respective duly authorized

representative.

Every Term Is Agreed to and Accepted:

VANTAGE FINAN
“LESSOR”

By:

Print Name:

//"J///r*)"/c;// C ":[1’

~ b=
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Every Term Is Agreed to and Accepted:

LEXINGTON-FAYETTE URBAN COUNTY GOVERNMENT
“LESSEE”

. o) bt
Print Name: L/l ﬂd&, &OY“"@“
Title: \/L/(a—% —




S/

Strategy | Technology | Results

Marshali Civils
165 Berr St
Lexinglon, KY 40507

Palo Aito 3260HA, 3220HA &
Cortex §

Lexington Police

150 East Main St.
Lexington, KY 40307
attn Pau! Stewart

Palo Alto 3620HA, 3220HA & Cortex st price ext st price ext. Police price
Palo Alto Networks PA-3260 with redundant AC power

supplies $ 37,800.00 | $§ 75,800.00 | § 62,920.00
Palo Alto Networks PA-3220, PA-3250, and PA-3260 4 post

rack mount kit _ $ 150.00(S 30000 | $ 225.00
Threat prevention subscription 5 year prepald for device in an

HA pair, PA-3260 $ 2670000 | $ 53.40000|3% 41.11800
PANDB URL filtering subscription 5 year prepaid for device in

an HA pair, PA-3260 $ 2670000 | $ 53,40000 | % 41,118.00
WildFire subscription 5 year prepaid for device in an HA pair,

PA-3260 $2670000|$ 5340000 |% 4111800
DNS Security subscription 5 year prepaid for device in a n HA

pair, PA-3220 $2670000|$ 53,40000]|8% 41,118.00
Premium support S year prepald. PA-3260 $ 3420000 |$ 6840000 |35 5472000
SFP+ form faclor, 10Gb direct attach twin-ax passive cable

with 2 transceiver ends and 5m of cable permanently bonded

as an assembly, IEEE 802.3ae 10GBASE-CR compliant $ 50000|% 500.00 | $ 275.00
SFP+ form factor, SR 10Gb optical transceiver, short reach

300m, OM3 MMF, duplex LC, IEEE 802 3ae 10GBASE-SR

compliant $ 150000 | $ 3.000.00 | $ 1.650.00
Palo Alto Networks PA-3220 with redundant AC power

supplies $ 18,900.00 | $ 37.800.00 | § 26.460.00
Palo Alto Networks PA-3220, PA-3250, and PA-3260 4 post

rack mount kit $ 15000/ $ 30000 | $ 225.00
Threat prevention subscription § year prepaid for device in an

HA pair, PA-3220 $ 16,08000 | $ 3216000 | $ 2412000
PANDB URL filtenng subscription 5 year prepald for device In

an HA palr, PA-3220 $ 16,080.00 | $ 3216000 |$ 24.120.00
WildFire subscription 5 year prepaid for device in an HA pair,

PA-3220 § 1608000 | $ 32,16000 | $ 24,12000
DNS Security subscription 5 year prepaid for device in a n HA

pair, PA-3220 $ 1606000 | $ 3216000 | $ 24,12000
Premium support 5 year prepaid, PA-3260 $ 17,10000 | $ 3420000 | % 27,018.00

Lexington Police




Cortex XDR Prevent, includ es 30 days of alerts retention
and standard success 60 months (1000 ($ 20000 | $ 200.000.00 [ §  §3.,000.00

Palo Alto 220 2 |$ 3995008 799000 |$  5690.00

Lexington Police Total § 770,330.00 $§ 483,135.00

WKU Contract WKU-882
3 Year Payment Option
1st Payment 2021 $ 161,048.00
2nd Payment 2022 $ 161,045.00

ard Payment 2023 $ 1681,045.00



