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END USER LICENSE AGREEMENT FOR PAYNEGROUP, INC. SOFTWARE

IMPORTANT — READ CAREFULLY: This PayneGroup End-User License Agreement ("EULA") is a legal
agreement between you (either an individual person or a single legal entity, who will be referred to in this EULA as
"You") and PayneGroup, Inc. (“Payne”) for the Payne software product that accompanies this EULA, including any
associated media, printed materials and electronic documentation (the "Software Product"). The Software Product
also includes any software updates, add-on components, web services and/or supplements that Payne may provide to
You or make available to You after the date You obtain Your initial copy of the Software Product to the extent that
such items are not accompanied by a separate license agreement or terms of use. By installing, copying,
downloading, accessing or otherwise using the Sofiware Product, You agree to be bound by the terms of this EULA.
If You do not agree to the terms of this EULA, do not install, access or use the Software Product; instead, You
should return it to your place of purchase for a full refund.

SOFTWARE PRODUCT LICENSE

The Software Product is protected by intellectual property laws and treaties. The Software Product is licensed, not
sold.

1. GRANT OF LICENSE. This Section of the EULA describes your general rights to install and use the Software
Product The license rights described 1n this Section are subject to all other terms and conditions of this EULA.

General License Grant to Install and Use Software Product. You may install and use one copy of the Software
Product on a single computer, device, workstation, terminal, or other digital electronic or analog device ("Device")
for each license purchased. A license for the Software Product may not be shared. If the Software Product is

installed on a Terminal Server, Citrix or Remote control software, a separate license of the Software Product must
be purchased for each individual accessing that Server, whether the Software Product is simuitaneously used by
many users of that Device at one time or not.

Proprietary Rights. The Software Product is solely owned by Payne and contains valuable trade secrets. Payne
retamns all right, title and interest in and to the Software Product, including all modifications, enhancements or
derivative works to the Software Product that contain or use any source code or object code developed by Payne.

Reservation of Rights. All rights not expressly granted are reserved by Payne.
2. DESCRIPTION OF OTHER RIGHTS AND LIMITATIONS.

Mandatory Activation. You may not be able to exercise your rights to the Software Product under this EULA after
a finite number of product launches unless You activate your copy of the Software Product in the manner described
during the launch sequence.

Copy Protection. The Software Product may include copy protection technology to prevent the unauthorized
copying of the Software Product or may require original media for use of the Software Product on the Device. It is
illegal to make unauthorized copies of the Software Product or to circumvent any copy protection technology
included in the Software Product.

Not for Resale Software. If the Software Product is labeled "Not For Resale" or "NFR," then, notwithstanding other
sections of this EULA, your use of the Software Product is limited to use for demonstration, test, or evaluation
purposes and You may not resell, or otherwise transfer for value, the Software Product.

Limitations on Reverse Engineering, Decompilation, and Disassembly. You may not (i) make any Modifications
to the Software Product, including but not limited to, subroutines, functions, libraries or other binary code segments
of the Software Product; (ii) reverse engineer, reverse translate, decompile, disassemble or in any manner decode the
Software Product, except to the extent permitted by applicable law; or (iii) remove, obscure, or alter any notice of
patent, copyright, trade secret, trademark, or other proprietary right present on any Software Product. If You make
any Modifications to the Software Product, You will assign to Payne all intellectual property rights to such
Modifications.



Separation of Component Parts. The Software Product is licensed as a single product. Its component parts may
not be separated for use on more than one Device unless expressly permitted by this EULA.

Trademarks. This EULA does not grant You any rights in connection with any trademarks or service marks of
Payne.

No rental, leasing or commercial hosting, You will not assign, sublicense, sell, lend, rent, lease, provide hosting
services to third parties or otherwise transfer all or any portion of the Software Product or the license granted herein.

Support Services. Subject to your payment of the Annual Support Fee, Payne will provide support services
("Support Services"). Use of Support Services is governed by the Payne policies and programs described in the user
manual, in "online" documentation, or in other Payne-provided materials. Any supplemental software code provided
as part of the Support Services are considered part of the Software Product and subject to the terms and conditions
of this EULA. You acknowledge and agree that Payne may use technical information You provide to Payne as part
of the Support Services for its business purposes, including for product support and development. Payne will not
utilize such technical information in a form that personally identifies You.

Nothing in this EULA will obligate Payne to develop and release any service releases, patches, corrections, fixes,
enhancements, new versions or component add-ons to the Software Product (collectively, “Updates™). Payne
reserves the right to change or discontinue, from time to time, all or any part of the Software Product or Support.

Notwithstanding anything to the contrary contained herein, (i) Payne will not be obligated to provide customized
software code with respect to any claimed defect or error in the Software Product that has been corrected or
otherwise addressed in any Update made available to You by Payne subsequent to providing such Software Product
and (ii) Support Services will not include any substantial customization work required to reconfigure the Software
Product due to a change n Your operating environment subsequent to the purchase date. Any assistance beyond
the terms of Support Services will be provided to You upon request on a time and materials basis.

Termination. Without prejudice to any other rights, Payne may terminate this EULA if You fail to comply with the
terms and conditions of this EULA. In such event, You must destroy all copies of the Software Product and all of its
component parts.

3. INTELLECTUAL PROPERTY RIGHTS. All title and intellectual property rights in and to the Software
Product (including but not limited to any images, photographs, animations, video, audio, music, and text
incorporated into the Software Product), the accompanying printed materials, and any copies of the Software
Product are owned by Payne. All title and intellectual property rights 1n and to the content that is not contained 1n
the Software Product, but may be accessed through use of the Software Product, is the property of the respective
content owners and may be protected by applicable copyright or other intellectual property laws and treaties. This
EULA grants You no rights to use such content. If this Software Product contains documentation that is provided
only in electronic form, you may print one copy of such electronic documentation for your internal business
purposes only.

4. BACKUP COPY. After installation of one copy of the Software Product pursuant to this EULA, you may keep
the original media on which the Software Product was provided by Payne solely for backup or archival purposes. If
the original media is required to use the Software Product on the Device, you may make one copy of the Software
Product solely for backup or archival purposes. Except as expressly provided in this EULA, you may not otherwise
make copies of the Software Product or the printed materials accompanying the Software Product.

5. U.S. GOVERNMENT LICENSE RIGHTS. All Software Product provided to the U.S. Government pursuant
to solicitations issued on or after December 1, 1995, is provided with the commercial license rights and restrictions
described elsewhere herein. All Software Product provided to the U.S. Government pursuant to solicitations issued
prior to December 1, 1995, is provided with RESTRICTED RIGHTS as provided for in FAR, 48 CFR 52.227-14
(JUNE 1987) or DFAR, 48 CFR 252.227-7013 (OCT 1988), as applicable.

6. EXPORT RESTRICTIONS. You acknowledge that the Software Product is of U.S. origin. You agree to comply
with all applicable international and national laws that apply to the Software Product, including the U.S. Export
Administration Regulations, as well as end-user, end-use and destination restrictions issued by U.S. and other



governments,
7. APPLICABLE LAW.

If you acquired this Software Product in the United States, this EULA is governed by the laws of the State of
Washington. Exclusive jurisdiction and venue shall be the state or federal courts sitting in King County,
Washington.

Should you have any questions concerning this EULA, or if you desire to contact Payne for any reason, please
contact PayneGroup, Inc., at 719 2nd Avenue, Suite 850, Seattle, WA 98104 or by sending an email message to
MetadataAssistant@payneconsulting.com.

www.payneconsulting.com.

8. LIMITED WARRANTY

LIMITED WARRANTY FOR SOFTWARE PRODUCTS ACQUIRED IN THE US AND CANADA. ngnc
warrants that the SOFTWARE PRODUCT will perform substantially in accordance with the accompanying
materials for a period of thirty (30) days from the date of receipt.

If an implied warranty or condition is created by your state/jurisdiction and federal or state/provincial law prohibits
disclaimer of it, you also have an implied warranty or condition, BUT ONLY AS TO DEFECTS DISCOVERED
DURING THE PERIOD OF THIS LIMITED WARRANTY (THIRTY DAYS). AS TO ANY DEFECTS
DISCOVERED AFTER THE THIRTY (30) DAY PERIOD, THERE IS NO WARRANTY OR CONDITION OF
ANY KIND. Some states/jurisdictions do not allow limitations on how long an implied warranty or condition lasts,
so the above limitation may not apply to you.

Any supplements or updates to the SOFTWARE PRODUCT, including without limitation, any (if any) service
packs or hot fixes provided to You after the expiration of the thirty (30) day Limited Warranty period are not
covered by any warranty or condition, express, implied or statutory.

LIMITATION ON REMEDIES; NO CONSEQUENTIAL OR OTHER DAMAGES. Your exclusive remedy for any
breach of this Limited Warranty is as set forth below. Except for any refund elected by Payne, YOU ARE NOT
ENTITLED TO ANY DAMAGES, INCLUDING BUT NOT LIMITED TO CONSEQUENTIAL DAMAGES, if
the Software Product does not meet Payne's Limited Warranty, and, to the maximum extent allowed by applicable
law, even if any remedy fails of its essential purpose. The terms of Section 11 below ("Exclusion of Incidental,
Consequential and Certain Other Damages") are also incorporated into this Limited Warranty. Some
states/jurisdictions do not allow the exclusion or limitation of incidental or consequential damages, so the above
limitation or exclusion may not apply to You. This Limited Warranty gives You specific legal rights. You may have
others which vary from state/jurisdiction to state/jurisdiction.

YOUR EXCLUSIVE REMEDY. Payne's and its suppliers' entire liability and Your exclusive remedy shall be, at
Payne's option from time to time exercised subject to applicable law, (a) return of the price paid (if any) for the
Software Product, or (b) repair or replacement of the Software Product, that does not meet this Limited Warranty
and that is returned to Payne You will receive the remedy elected by Payne without charge, except that You are
responsible for any expenses you may incur (e.g. cost of shipping the Software Product to Payne). This Limited
Warranty is void if failure of the Software Product has resulted from accident, abuse, misapplication, abnormal use
or a virus. Any replacement Software Product will be warranted for the remainder of the original warranty period or
thirty (30) days, whichever is longer. Outside the United States or Canada, neither these remedies nor any product
support services offered by Payne are available without proof of purchase from an authorized international source.
To exercise your remedy, in writing contact: PayneGroup, Inc. at 719 2nd Avenue, Suite 850, Seattle, WA  98104.
www.payneconsulting.com.

9. DISCLAIMER OF WARRANTIES. THE LIMITED WARRANTY THAT APPEARS ABOVE IS THE
ONLY EXPRESS WARRANTY MADE TO YOU AND IS PROVIDED IN LIEU OF ANY OTHER EXPRESS
WARRANTIES (IF ANY) CREATED BY ANY DOCUMENTATION OR PACKAGING. EXCEPT FOR THE
LIMITED WARRANTY AND TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, PAYNE
AND ITS SUPPLIERS PROVIDE THE SOFTWARE AND SUPPORT SERVICES (IF ANY) AS IS AND WITH



ALL FAULTS, AND HEREBY DISCLAIM ALL OTHER WARRANTIES AND CONDITIONS, EITHER
EXPRESS, IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, ANY (IF ANY) IMPLIED
WARRANTIES, DUTIES OR CONDITIONS OF MERCHANTABILITY, OF FITNESS FOR A PARTICULAR
PURPOSE, OF ACCURACY OR COMPLETENESS OR RESPONSES, OF RESULTS, OF WORKMANLIKE
EFFORT, OF LACK OF VIRUSES AND OF LACK OF NEGLIGENCE, ALL WITH REGARD TO THE
SOFTWARE, AND THE PROVISION OF OR FAILURE TO PROVIDE SUPPORT SERVICES. ALSO, THERE
IS NO WARRANTY OR CONDITION OF TITLE, QUIET ENJOYMENT, QUIET POSSESSION,
CORRESPONDENCE TO DESCRIPTION OR NON-INFRINGEMENT WITH REGARD TO THE SOFTWARE.

10. EXCLUSION OF INCIDENTAL, CONSEQUENTIAL AND CERTAIN OTHER DAMAGES. TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL PAYNE OR ITS
SUPPLIERS BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL
DAMAGES WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS OR
CONFIDENTIAL OR OTHER INFORMATION, FOR BUSINESS INTERRUPTION, FOR PERSONAL INJURY,
FOR LOSS OF PRIVACY, FOR FAILURE TO MEET ANY DUTY INCLUDING OF GOOD FAITH OR OF
REASONABLE CARE, FOR NEGLIGENCE, AND FOR ANY OTHER PECUNIARY OR OTHER LOSS
WHATSOEVER) ARISING OUT OF OR IN ANY WAY RELATED TO THE USE OF OR INABILITY TO USE
THE SOFTWARE PRODUCT, THE PROVISION OF OR FAILURE TO PROVIDE SUPPORT SERVICES, OR
OTHERWISE UNDER OR IN CONNECTION WITH ANY PROVISION OF THIS EULA, EVEN IN THE
EVENT OF THE FAULT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF
CONTRACT OR BREACH OF WARRANTY OF PAYNE OR ANY SUPPLIER, AND EVEN IF PAYNE OR
ANY SUPPLIER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

11. LIMITATION OF LIABILITY AND REMEDIES. NOTWITHSTANDING ANY DAMAGES THAT
YOU MIGHT INCUR FOR ANY REASON WHATSOEVER (INCLUDING, WITHOUT LIMITATION, ALL
DAMAGES REFERENCED ABOVE AND ALL DIRECT OR GENERAL DAMAGES), THE ENTIRE
LIABILITY OF PAYNE AND ANY OF ITS SUPPLIERS UNDER ANY PROVISION OF THIS EULA AND
YOUR EXCLUSIVE REMEDY FOR ALL OF THE FOREGOING (EXCEPT FOR ANY REMEDY OF REPAIR
OR REPLACEMENT ELECTED BY PAYNE WITII RESPECT TO ANY BREACH OF THE LIMITED
WARRANTY) SHALL BE LIMITED TO THE GREATER OF THE AMOUNT ACTUALLY PAID BY YOU
FOR THE SOFTWARE OR U.S $5.00. THE FOREGOING LIMITATIONS, EXCLUSIONS AND
DISCLAIMERS (INCLUDING SECTIONS 7, 8, AND 9 ABOVE) SHALL APPLY TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE LAW, EVEN IF ANY REMEDY FAILS ITS ESSENTIAL PURPOSE.

12. ENTIRE AGREEMENT. This EULA (including any addendum or amendment to this EULA which is
included with the Software Product) is the entire agreement between You and Payne relating to the Software Product
and the Support Services (if any) and they supersede all prior or contemporaneous oral or written communications,
proposals and representations with respect to the Software Product or any other subject matter covered by this
EULA. To the extent the terms of any Payne policies or programs for Support Services conflict with the terms of
this EULA, the terms of this EULA shall control.

A copy of this EULA 1s contained within the Metadata Assistant program directory (C \program files\payne consulting group\metadata assistant)
Rev 6/22/2010



CITY OF GLENDALE, an Arizona
municipal corporation
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Horatio Skeete, Acting City Manager
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