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NATURE OF CONVEYANCE: o ASSIGNS THE ENTIRE I.NTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name ‘ |  Formerly || Execution Date|| ~~ Entity Type
MacDonald Dettwiler Information - o )
Technology Services Limited ) : 01/04/2011
Liability Company ° R '

LIMITED LIABILITY
COMPANY: HUNGARY

RECEIVING PARTY DATA

@me: ”Property Data (Luxembqukg) Sarl

|Street Address: HSD, Rue Eugene Ruppert . ‘

[City: o J|Luxembourg

|state/Country: LUXEMBOURG

Postal Code: /||L-2453 N
[Entity Type: |la societe a responsabilite limitee: LUXEMBOURG - ]

-PROPERTY NUMBERS Tofal: 1

Property Type Number . Word Mark

Registration Number: 1430923 ART

CORRESPONDENCE DATA = - =~

Fax Number: 6172359493 , ‘
Correspondence will be sent lo the e~mail address first; if that is unsuccesstul, it will be sent
via US Mail. : e

Phone: A - 415-315-2335 - ‘

Email: ~ trademarks@ropesgray.com 4 ' ) o
Correspondent Name: Annie Esser, Ropes & Gray LLP

Address Line 1: Three Embarcadero Center

Address Line 4: San Fracisco, CALIFORNIA 94111-4006

ATTORNEY DOCKET NUMBER: || 105444-8020-017

DOMESTIC REPRESENTATIVE -

Name:
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Address Line 1:
‘Address Line 2; . .
Address Line 3:
Addregs Line 4;

NAME OF SUBMITTER: - Annie Esser
Signature: o N /Annie Esser/
Date: 1 101182013
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PURCHASE AGREEMENT
' by and vamong | ,
MACDONALD, DETTWILER AND ASSOCIATES LTD.
and
PROPERTY DATA HOLDINGS, LTD.

Dated as of November 5,_.2010

2558275518
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This PURCHASE AGREEMENT, dated as of November S, 2010 (this “Agreement™), by and

- among MACDONALD, DETTWILER AND ASSOCIATES LTD., a public company organized
under the Laws of Canada (“Sefler”) and PROPERIY DATA HOLD}NGS LTD., a Cayman
cxempted company (“Buyer”). '

Wl T NESSETH: _
WHEREAS, Seller direct!v or indirectly owns all of the 'lransferred Interests;

WHEREAS, upon the terms and subject to the conditions set forth in this Agreement, Seller

desires to cause the Transferred Interests 1o be sold or transferred to the members of the Buyer .
Group and Buyer desires 10 cause the mermbers of the Buyer Group specified herein to purchase

ar acqmre the Transferred Int&rcsts from Seller or an Affiliate of Seller in accordance mth the

provisions hereof; :

WHERLAS Seller and Buyex desire to make certain representations, warranties, covenants and
agreements in connection with this Agruemmt ‘

NOW, THEREFORE, ia consideration of the premises dnd the mutual representations,

~warranties, covenants and undertakings contained in this Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
to this Agreement, intending to be legally bound, agree as follows:

. ARTICLE1
DEFINITIONS AND TERMS

L1 . Certain Definitions

As used in this Agreement, the followingi terms have the meanings set forth below::

“Affiliate” means, with respect to any Person-at any specxﬁed time, (8) any other Person dlrcct}y

or indirectly Controlled by, or under direct or indirect common Control with, such Person, (b)
each Person who is at such time an officer or a director of, or a direct or indirect beneficial -
holder of at Jeast 20% of any- class of the equny interests of, such qpecxf ied Person, (c) each
Person that is managed by a common group of executive officers and/or directors as. such
specified Person, (d) the. "members of the immediate family (i) of each officer, director or holder
described in clause (b) and (ii} if such specified Person is an individual, of such speuf‘ ed Person -
and {g) c.au}x Person of which such specified Person or an Affiliate (as defined in clauses (a)

25581753 1%
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thmugh {d)) thereof wili, directly or mdxrex,tly beneftcmi!y own at !east 20 () oi any class of
equity interests at auch tune,

“Agreement" has the mcamng set forth in the Preambie
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“C‘onﬁdenﬁalxty Agreement” means thc confi dcntlahty agreement, dmed September 1, 2010,
between Seller or its Representative and TPG Capital, L.P., as amended and supplemented,
together with any agreements to be bound signed by any Represcntatwc of Buyer, if applicable. .

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ownership of voting
securities, by contract or otherwise (and “Controlled” and “Coutmﬁmg” shall have a
correlative neaning). For purposes of this definition, a general partaer or managing member of a
Person sha}i always be considered to Control such Pemon ‘

- "‘Cepyrights" l1as the meaning set forth in the “Intellectual Prbperty” definition.

Lty e I T - , ‘ ‘ , : ‘ L .
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-6-

“Encumbrance” means any lien, pledge, debt, charge, claim, encumbrance, security interest,
equitable interest, license, deed of trust, right of way, encroachment, servitude, right of first offer
or refusal, buy/sell agreement, option, mortgage, assessment, easement or any other similar
restriction, covenant or limitation of any kind with respect to, or condition goveming the use,
“construction, voting (in the case of any security or equity interest), ransfer, receipt of income or
‘exercise of any other attribute of ownership. :

255827155 18
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“Government Entity” means any foreign or domeotxc, federal, state, provincial, county, ity ot
“local government or }egislauw:, administrative or regulatory authority, agency, court, body,
bureau, tribunal, commissioner, minister, governor-in-counsel, cabmet or other govcmmcnta& or
quasi-governmental entity wzth competent jurisdiction.

25382755 18
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“Intellectusl Property” means all rights in intellectual property of any type throughout the
. world, including: (a) trademarks, service-marks, domain names, brand names, logos, slogans and
trade names, all applications and registrations for the foregoing, and all goodwill associated
therewith and symbolized thereby, including all renewals of same (collectively, “Trademarks”);
(b) patents, registrations and applications therefor, and divisionals, continuations, continuations-
in-part, extensions and reissues relating thereto {collectively, “Patents”); (c) trade secrets and
confidential proprietary information, inventions and know-how, including processes, techniques,
. methods, formulae, designs, algorithms, and customer and prospect lists (collectively, “Trade
* Secrets”); (d) works of authorship and copyrights therein and thereto (including in softwarc),

255215514
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k1

registrations and applications therefor, and all renewals, extensions, restorations and reversions
thereof (callectively, “Copyrights™); (e) rights 10 personal information; (f) all rights to any of the
foregoing provided in international treaties and convention rights; (g) the right and power to
-assert, defend and recover title or rights to use, as the case may be, to any of the foregoing; (h)
all rights to assert, defend and seck recovery for any past, present and future infringement,

" misuse, misappropriation, impairment, unauthorized use or other violation of any of the
foregoing; and (i) all administrative rights arising from the forcgomg, including the right to
prosecute applications and oppose, interfere with or challenge the applications of others, the
rights to obtain renewals, contmuatxons dmsmns and extensions of Eegal protectlon pertammg 1o
any of the foregoing.

25562755 18
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“Luxembourg Acquisition” means TPG Gasperich S.a.xrl, a sociefe a responsabilite limitee
_organized under the Laws of Luxembourg. ’

) 72.353'2755"‘!8
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“MD Hungary” mcan.s MacDonald Detiwiler Information Technology Services Limiied »
Liability Company, a hmned liability company" mcorpf}rattd undcr the laws of Hungary '

“MD Luxembourg” means MD Informatxon Servxces {Lmembonrg} S:A., a company
mcorporated under the laws of Lux&mbomg I

25582755 18
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“Patents” has the meaning set forth in the “Intellectual Property” definition,

“Person” means an individual, a corporation, a parinership, an assocjation, a limited liability
company, a Government Entity, a trust or any other entity, body or organization. -

258275548
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PRV

“Representatives” means, with respect to any Person, its directors, officers, employees,
investraent bankers, attomneys, accouniants, advisors, = Financing sources ;md other
representatives. : o ' . .

: o , .i. :  ,~ ’v <  TRADEMARK‘
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- 17-

“Trademarks™ has the meaning set forth in the “Intellectual Property” definition.

*“Trade Secrets” has the meaning set forth in the “Intellectual Property” definition.

Transferred IP” means “all Intellectnal Property beneficially or lcgaiiy owned by MD
Luxembourg and MD Hungary, including the Intellectual ?roperty as set forth op Section 1. }
Part T of Seller’s Disclosure Schedules, :

5582755 1R
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1.2 Other Terms

Other terms may be defined elsewhere in the text of this Agmcmem ‘and, unle%s othcrwm
-indicated, shall havc such meaning throughout this Agrecmcnt :

1.3 Other Definitional Provisions
Unless the express context otherwise requires: -

{(8) . the words “hereof”, “herein”, and “hereunder” and words of similar import,
o when used in this Agx’eement shall refer 10 this Agreement as a whole and not to
any pamcuiar provxsmn of this Agrecment :

() the tetms defined in the smguiar have & comparable meaning when used in thc :
piurai and vice versa; '

(¢) . the terms “Doliars” and “$" mean United Statf.s Dollars;

{d) - references in this Agreement to a specific Section; Clauase, Exhibit or Annex shall
refer, respectively, to Sections, Clauses, Exhibits or Annexes of this Agreement;

A 13

v' ® wherever -the word “include, mciudea-, or “including” is used in this
Agreement, it shall be deemed to be followed by the words “without limitation”;

H wherever this Agreement indicates that Seller has “made available” any docurment
: to Buyer, such statement shall be deemed to be a statement that such document
. was (i) delivered to Buyer, (i) made available for viewing online on the “Project
Asteroid” deal room by Farns Vaughan, Wills & Murphy LLP prior to the date
hereof ov (i) made available by Seller to Buyér or its Representatives during
meetings or visits with Buyer and/or its Representatives;

(g} " teferences in this Agreement to either gender includes the other gender; and

25582755 13
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{h) references to a particular statute, law or regulation include all rules and
regulations thereunder and any predecessor or successor statute, rules or
. -regulation, in each case as amended or otherwise modified from time to time and

-85 may be applicable. '

ARTICLE 2 :
PURCHASE AND SALE OF THE TRANSFERRED INTE RESTS -

2.1 Purchase and Sale. : : . ) ,

{e)  Seller shall cause each of MD Luxembourg and MD Iiung,m-y to sell and transfer -
' to Luxembourg Acquisition all of MD Luxembourg's and MD Hungary's right,
mie and mtercst in the Transferred 1P and Buver shall cause Lumebourg

25582755 1%
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l

. v
Acquisition to purchase and acquire all the right, title and interest in the
Transferred [P from MD_ Luxembour
Encumbrances,

g and MD Hungary, free and cledr of all

25582755 18 -
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ARTICLE 10
. MISCELLANEOQOUS

181 - Notices

(2)  All notices and communications hereunder shall be deemed to have been duly
given and made if in writing and if served by personal delivery upon the party for .
whom it is intended, or if delivered by mglstered or certified mdil, return receipt
requested, or if sent by telecopier or email .in each case, to the Person al the

. - address set forth below, or such other address as may be designated in writing
hereafter, in the same manner, by such Persom:

To Buyer:.

¢/o TPG Capital, L.P.
3435 California Street, Suite 3300
San Francisco, CA 94104

* ~Attention; Ronald Cami

Phone: 415-743-1500
Fax: 415-743-1501
E-mail: rcami@tpg.com

With a copy to:-

Ropes & Gray LLP
Prudential Tower

800G Boylston Street
Boston, MA 02199.3600 -

Attention: Alfred 0. Rose

_ Phone: 617-951-7372 ~
“Fax:  617-235-0096 _ ,
~mm} alfred. m&e@ropes&,ray com - S

- and
Amar_ldé McGrady Morrison

Phone: 617.951.7188
Fax: 617-235-0620
E-mai_§: amanda.morrison{@ropesgray.com _

2B 48
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With a copy to:

-110-

To Seller:

MacDonald, Dett\mier and Associates "Ltd.
-13800 Comumerce Parkway
 Richmond, B.C.

Vov 213

Attention: Corporate Secretary

 Phone; - 604-231-2342 .

Fax:  604-231-2768 -
E-mail: gdt@mdacorporation.com

S

: ¥anm Yaughan, Wil Is & Murphy LLP
25" Floor

700 West Georgia Street
Vancouver, B.C,
ViY 1B3 |

: Attention: Elizabeth J, Harrison, Q.C. -
 Phone:  604-661-9367

Fax:  604-661-9349
E-mail: eharrison@farris.com -

The failure to"provide notice in accordance with the required timing, if any, set
forth herein shall affect the rights of the party providing such notice’ only to the
- extent that such dctay actnally prcjuéicca the nghtb of the paxiy receiving such
notice.

- TRADEMARK
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104 Entire Agréement

This Agreement (including the Exhibits, the Annexes and the Seller’s Disclosure Schedules to
this Agreement) (except as otherwise agreed in writing) contains the entire agreemenis between
the parties {o this Agreement with respect fo the subject matter of this Agreement and any such
agreements and supersedes all prior agreements and understandings, oral or written, with respect
1o such matters, except for the Conﬁdem:ahty Agreemem which shail remain in full force and .
effect. : ‘

2383755_1R
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10.8  Schedules

Fhe disclosure of any matter in one section or subsection of the Seller’s Disclosure Schedules -
shall be deemed 1o be a disclosure for all sections or subsections of this Agreement to the extent
that it is reasonably apparent on the face of the Seller’s Disclosure Schedules that such disclosure

is relevant to such other sections and subsections, but shall not be deemed to constitute an
“admission by Seller or Buyer, as the case may be, or to otherwise imply that any such matter is
material or, in the case cf Seller, would have a Material Adverse Effect for the purposes of the

- Agreement.

SSR2TSS I8 : DT
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10.30 Counterparts

This agreement may be executed in counterparts, cach of which shall be decemed an original and -
~which, taken together, shall constitute one and the same instrument, and any executed
counterpart may be delivered by facsimile, by transmxssxon of a pdf or scanned copy or by
similar means of recorded commumcanon

, {SIGNATURE PAGE FOLLOWS] N

25582755, 18 . o . ’ | -
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IN WITNESS WHEREOF the partics have executed or caused this Agrecment to be executed as
of the date first written above.

“Title:

PROPERTY DATA HOLDINGS, LTD.

- Signature Poge 1o Purchase Agreement

TRADEMARK
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IN WI'I'NBSS WHEREQCF, the parties have executed or caused this Agreement to be executed a8
- of the date first written above, ~
' MACDONALD, DETTWILIR AND
ASSOCIATESLTD.
Name: . .
. Title: o .
:
v
v
Slgnd!m.'s Page to Pm\“:.hasé Agreement
TRADE MARK
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Part T

() ’frénsfemd Ip

I, Seesections 4.15(b) and 4.i5(c) of the Seller’s Disclosure Schedules.

D129099709_HMMANKI
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SECTION 4.15(b)
'I‘rademaiks
Each of the trademarks lisied on thc attached dgcuments are either Iega}ly or bcneﬁcmny owned By MD
~ Hungary or MD Luxembourg , -
(se€ éttached} - »

01290/999709_4MMANKI
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MacDonaid, Dettwier Informaticr Technology Services Limited Lisbllty Gompany- '
" Luxembourg Branch ("MDA Hungavj') : o

N

7 - T g
X =y v
N
>
oL
MARSHALL & SWIFY :
MARSRALL & SWIFT THE BUILDING ODBTPEOPL& i
MARSHALL & SNIFTBOECKH ¢
MARSHALL 8 SWIFTBOECKHS -
i Hiovang, ) 2 529
RESWTN CONPONENT WW WG”VALU@ . 9312410
REBIDENTIAL GOMPONENTTECHNCLBGY MOBILE MANUFACTURED HOUSING 3912411
COMPONENT TECHNOLOGYS ,
RESIDENTIAL ESTIMATOR DEMEN3
RESIDENTIAL XPRESS
RESIDENTIAL XPRESS® 2783104
SWIFTESTIMATOR ardres
53, ‘ : . zasss0z
TELE. \TING SERVICES® TEB . 3220214
THE BULDING COST PEOPLE 1052880
TOTAL INSPECWON PROCESS!NQ PROGRAMOT\PP R . 3w 863
! ol -8 : : g ‘ _
N ! ’ ' : .
Trade Humas O l""'av‘t..i o ralldn uinbor i
R DATAGUICK * B 2
! DATAGUICK 2095278
DATAQUICK 2095262
DAY, 2006281
D}\TAQU!CK US}' SERVICES 1685218
DAT 1352638
DATAQUICK 2093278
WWOR}(QTA“ON : 19350852
YOUR PARTNER FOR THE INFORMATION AGE . . 1811968
PROPERYTY FRO : ) - 2217404
€
A
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DATAQUICK HOUE HEPLACEMENT COST ESTIHAATOR
BUSHEBSLINK _

: tayess.
LOTSERVIGES ™ 30633 (O
LONET o&m&} :
EASY 10 USE. DEFICULY NOT Y0 0224 )
HOME DATA REFORT ) 48645
DATAGREOK _ 020208 '
YOUR PARTHER FOR THE INFORMATION AGE 04268%
OO . . HITAS (CA
DrstiCdok Fiuncisl Sondeen .
3 : - ' -
3 : ™ -
Yeads or Movks % Hinber
] .
AHY CREDIY 2544407 :
ART ERTERPRISE 441480
: 1887208
frv] 4008
- ARCTIM R »
AT 1156563
ARTIM 208484
ARTRE 1E04e0B
ART4M Ly
ARTS 1562650
ARTOPTMGE '
ARYPROCE . .
ARTQUALIFY .
FFERENCE ART e
VRESROX 857381 )
LRDEOK 13 ;
MNOBOX e
MINEHOX 169116
HRIDBOK 7RI
MIRDBGX 25893
& 85782
MOBOK & Dot 18IT1B45 .
ORI & Dokt 21482
- ARNDEOX & Desigs TS
MINTIBOX & Dazign , T21854
MINOBOK & Design - A9TBM4
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INTELLECTUAL PROPERTY PURCHASE AGREEMENT
by and amohg
| . MACDONALD DETTWILER INFORMATION TECHNOLOGY
SERVICES LIMITED LIABILITY COMPANY'
and

PROPERTY DATA (LUXEMBOURG) S.AR.L.

Dated as of ____ January ’4 , 42011

TRADEMARK
REEL: 005165 FRAME: 0649



TABLE OF CONTENTS
Article 1 Definitions and Terms
1.1 Certain Definitions.....:secineniiieees

l
12 Other Terms ........ S SO RN SRS S 2 :
: 2

1.3 . Other Defihitional Provisions

n‘ou«'a--nuvqnugna RSN Vs Ve ~tv||-‘ steasesvirrivey

Article 2 Purchase and Sale of the Seller Transferred IP 2
2. 1 - Purchase and Sale of the Seller Transferred IP.......cnuuimmmepiviinndriiin...2

Article 3 Represcntatmns and Warranties ...4 v

3.1 Representatlons and Warrantles Relatmg to the Seller Transferred

vaerassre --u"-’-i‘unnn-'u'-nuae'n‘-‘-..a-‘o-‘}&-zq

Article 4 Mlsccllaneous
4.1 NOHEES wreererriseriensersemsessusirprensiosegseniis ocrineshs s
4.2 Amendmcnt Walver O RSO SO IR LSS SRR REU RO
4.3  No Assignment or Beneﬁt to Third Partles. USSR ST ORIt T PRE RIS OOR
4.4 Entire’ AGrECMENt ........iuvsrnriveriniiveieiisetisive itisadasmnesivesionnsreieossssinnerensnrsviessssasisnsis
4.5  Fulfillment ofObllgatlons. ...... v
4.6, EXDENSES e, rere et ', redrentreiaesant btk seteenE ek sesradrossesinareae
4.7  Governing Law, Injunctlve Rellef Walver of Tnal by Jury ..........
4.8 Counterparts.......,.cccesns _ -

N 49 Headings;,,_.},._..,'.,...‘...-_....;...-;-...- . test 8
4.10 cherablhtyag
‘4.11  Paramountcy ........ 8
4,12 Joint Negotiation ... veiiiemmeividomio e ionssasissescs s sie st pegensootssessssesegeegass o S

preriaae -nn uv.-n- raunee

oo»qb\o\o«mo\«na

cesananiy

TRADEMARK .

REEL: 005165 FRAME: 0650



This PURCHASE AGREEMENT (this “Agreem'eni”), dated as of January 4 , 2011

(the “Effective Date”), by and among MACDONALD DETTWILER INFORMATION
TECHNOLOGY SERVICES LIMITED LIABILITY COMPANY, a limited liability company

* incorporated under the laws of Hungary (“Seller?) and PROPERTY DATA. (LUXEMBOURG)
vS AR.L., asociete a responsabzlzte limitee organized under the laws of Luxembourg (“Buyer”)

WITNESSETH

WHEREAS, Macdonald, Dettwiler and Associates Ltd., a public company organized under the
Laws of Canada (“MDA”) and Property Data Holdings, Ltd., a Cayman exempted company
(“Property Data”) entered a purchase agreement dated as of November 5, 2010 (the “Purchase
Agreement’™); : _

AND WHEREAS, upon the terms and subject to the conditions set forth in this Agreement,
Seller desires to sell'and transfer to Buyer all of its right, title and interest in the Seller . -
Transferred IP, and Buyer desires to purchase and acquire all of Seller’s right, title and interestin
the Seller Transferred 1P, free and clear of all Encumbrances; :

AND WHEREAS Seller and Buyer desire to make certain representatxons -warranties, covenants
and agreements in connection with this Agreement.

“NOW, THEREFORE, in consideration of the premises and the mutual representations,

warranties, covenants and undertakings contained in this Agreement, and for other good and

.valuable consideration, the receipt and sufficiency of which are hereby acknow]cdged the pames

to this Agrocmcnt intending to be legally bound agree as follows:

ARTICLE 1
DEFINITIONS AND TERMS

i1 - Certain Def'mtlons

“As used in this Agreém_ent, the, foIlowing terms have the meanings set forth below:

“British Columbia Court” has the meaning set forth in Section 4.7(b). -
“Buyer” has the meaning set forth in the Preamble.

“Effective Date” has the meaning set forth in the Preamble.

“MDA?” has the meaning set forth in the Pre’amble.

“Property Data” has the meaning set forth in the Preamble.

“Scller” has the meanin’g set forth in the Preamble.

“Seller Trahsfei"red IP” means all of Seller’s right, title and interest in the Transferred IP,
including physical embodiments of the Transferred IP in Seller’s custody or control, the
Intellectual Property as. set forth in Schedule A hereto, along with: (i) all related goodwill; (u) all
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- claims and causes of action arising-from or relating to such Seller Transferred IP, including all

rights to receive damages or other proceeds arising there from, but excluding all rights to the

litigation titled Marshall & Swifi/Boeckh, LLC v. URS. Corporation et al.; (iii) all related -
~administrative rights, including the right to prosecute and perfect the existencé and ownership of

--Seller - Transferred— IB--through-- patent registration .or -other. .procedure; and.(iv) all related

_specimens, prototypes, master copies, -documentation (in any media format), prosecution and

assignment.-papers, books and. records. reasonably required to estabhsh perfect Buyer’s

ownership of, and defend the Seller Transferred IP; -

“Terminated Licenses” means and mcludes all licenses of any type or nature previously granted
under the Seller Transferred IP or any portion thereof, including the licenses set forth in
Schedule B hereto. :

1.2 Other Terms

All capitalized terms not otherwise deﬁned herem shall have the meaning ascr 1bed to them in the
Purchase Agreement,

13 Other Definitional Provisions
Unless the express context otherwise requires:

(a) the words “hereof”, “herein”, and “hereunder” and words of similar import, when
“used in this Agreement, shall refer to this Agreement as a whole and not to any
particular provision of this Agreement;

(by ‘the’ tcrms defined in the smgular have a comparable meaning ‘when used in the
" pluraland vice versa; '

‘(¢)  references in thls Agrecment to a specnﬁc Sectxon or Schedule shall refer;
respectively, to Sections and Schedules of this Agreement, :

(d)  wherever the word “include,” “includes,” or “including” is used in this
Agreement, it shall be deemed to be followed by the words “without limitation”;
and

(e) references in this Agreement to either gender include the other gender.

A ARTICLE 2 ‘
"PURCHASE AND SALE OF THE SELLER TRANSFERRED IP

2.1 Purchase and Sale of the Seller Transferred | §

(a) Upon and subject to the terms and conditions of this Agreement, Buyer hereby
irrevocably purchases and acquires from Seller, and Scller hereby irrevocably -
sells and transfers to Buyer, the Seller Transferred IP, free and clear of all
Encumbrances, as of the Effective Date. For clarity, the Seller Transferred 1P
shall be transferred free. and clear of all Terminated Llcenses and Se}ler shall
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cause all such Terminated Licenses to be termi nated a5 of or prior to the Effective

“Date hereof.

To the extent that Seller holds any right, title or interest in or to Seller Transferred
IP that eannot be transferred as of the time of the Effective Date, then Seller shall
remain obligated to transfer such right, title or interest at the request of Buyer at
the first opportunity. To the extent t}mt Scllcr holds any right, titie or interest in or
to-Seller Transferred 1P that cannot be transferred at all, Seller hereby irrevocably

waives and agrees to waive such right or interest in favour of Buyer, and

covenants not to assert such retained right or interest against Buyes, or Buyers
representatives, licensews, successors, and assigns.  Without limitation, Seller
hereby covenants not to assert all of Hs moral rights, or gimilar rights in and 1o the
Seller Transferred IP in favour of Buyer to the extent they cannot be assigned or
transferred to Buyu‘

Selier agrees not o oppose any registration, initiate any interfercoce pmcmdm
attempt to expunge, or challenge the title or ovmc,rsh}p to, or have declared
invalid any registration, for any Seller Transferred 1P obtaincd by Buyer, or
mtmuona]?y do any act that diminishes Buyer’s riqhts in any Seller Transferred
iP, : .

7

‘At Bayer's request and expense, Seller shall provide all cooperation and farther

assurances requesied by Buyer to fully cffect the intention of the parties hereto o
fully transfer the Seller Transferred 1P to Buyer, including, withour limitation,

- entering into subsequent agreements to transfer and assign any item of Seller

Transferred IP that has been amitted from Schedule A, exccuting commercially
reasonable consents, licenses, releases, and cooperating in any cffort by Buyer to
establish, perfect its ownership of, vr defend the Seller Transferred 1P, including.
providing records or documentary evidence and _providing testimony by affidavit,
deposition, declaration or other means through appropriate representatives. In the
event Seller is unable or unwilling to provide any further assurance or cooperation
deseribed above, then Seller hereby irrevocably designates and appoints Buyer
aud its duly autharzzcd officers and agents as its agent and attorney in fact, to act

. for Selier and on Seller’s behalf to exceute documents, make related filings, and

do ali other fawfully permitted acts related to Such effort by Buyer 1o establish,
perfect its ownership of or-defend the Seller Transferred IP with the same Jegal
force and effect as if executed by the Seller by and through a fully authorized

~representative,

- Seller shail notify Buyer in a imely manner of any coru,s;x:«ndww addressed to ity
- in respect of the Seller Transterred IP

[
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- ARTICLF 3
REPRESENTATIONS AND WARRANTIES

-

~ Representations and Warranties Relating to the Seller Trans)ferrcd P

Seller representsend warrantstoBuyerasoftheEffectlve Date of this Agreerﬁehf-a$‘ follows: -

4.1

T

'use, the Seller Transferred IP, and as of the Effective Date the Terminated -
()
©)

. including any certificates or other instrument delivered in connection therewith,.
‘neither ‘Seller nor any other Person makes any other express or implied

(@

@

Seller is the sole and ‘exclusive owner, free and clear of all Encumbrances, other
than Permitted Encumbrances, or has the right pursuant to written Contracts to

Llcenses have been terminated:

Seller has the right to- a551gn all of 1ts rxght txtle and interest in the Seller
Transferred IP. '

Except for representations and warraﬁties contained in this Agreement and the
Purchase Agreement (to the extent they relate to the Seller Transferred IP),

representation or warranty on behalf of Seller relating to Sener the Transferred

’ Entx‘ues or the transactions contemplated hereby.

These representations and warranties shall survive the execution of this document
for a period of 15 months commencing on the Effective Date.

ARTICLE 4
MISCELLANEOUS

Notices

All notices and communications hereunder shall be deemed to have been duly
given and made if in writing and if served by personal delivery upon the party for
whom it is intended, or. if delivered by reglstered or certified mail, return receipt
requested or if sent by telecopier or email in each case, to the Person at the

- address set forth below, or such other address as may be. desngnated in writing

hereafter, in the same manner, by such Person:

To Buyer:
Property Data (Luxembourg) S.AR.L.
5d, Rue Eugene Ruppert,
1.-2453 Luxembourg -

With copies to:

Ropes & Gray LLP
Prudential Tower

800 Boylston Street ,
Boston, MA 02199-3600 .
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' Attention: Alfred 0. Rose

Phone: 617-951-7372
Fax:  617-235-0096 .
- - E-mail: alfred:rose@ropesgray.com = -+ =

and.
Amanda McGrady Morrison

* Phone: 617-951-7188
Fax: 617-235-0620
E-mail: amanda morrlson@ropesgray com

To Seller

MacDonald Detthler Inforrnatlon Technolo gy Scrvxccs LLC
Dohany Utca 12

H-1074 Budapest

Hungary

With COplCS to:

Farris, Vaughan, Wllls & Murphy LLP
25th Floor

700 West Georgia Street

Vancouver, B.C.

V7Y 1B3

Attention: Elizabeth J. Harrison, Q.C. -
Phone: 604-661-9367

Fax: 604-661-9349

E-mail: ehamson@farrxs com

and

" MacDonald, Dettwiler and Associates Ltd.
13800 Commerce Parkway

“ Richmond, B.C.
V6V 213

Attention: Corporate Secretary
Phone: 604-231-2904

Fax: - 604-231-2768
E-mail: gdt@mdacorporation.com
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(b) -+ The failure to provide notice-in accordance with the requiréd timing, nf any, set
: forth herein shall affect the rights of the party providing such notice.only to the
extent that such delay actually prejudices the rights of the party receiving such
notice. ' :

42 Amendment; Waiver

Aﬁy provis'ien of this Agréement may'be amended or waived if, and only if, such amendment or
waiver is in writing and signed, in the case of an amendment, by Buyer and Seller, or in the case
of a waiver, by the party against whom the waiver is to be effective, No failure or delay by any
party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor

shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

4.3 No Assignment or Benefit to Third;Parfies :

This Agreement shall be binding upon and inure to the benefit of the parties to this Agreement
and their respective successors, legal representatives and -permitted assigns. No party to this
Agreement may assign any of its rights or delegate any of its obligations under this Agreement,
by operation of Law or otherwise, without the prior written consent of the other parties hereto
except that Buyer may assign any or all of its rights under this Agreement to one or more of its
Affiliates (but no such assignment shall relieve Buyer of any of its obligations hereunder and .
such Affiliate shall become bound by all of the terms of this Agreement) and may enter into .
assignments -associated with customary borrowing arrangements (including granting security
interests, deeds of trust, and other similar arkangements), and Seller may assign any and all of its
rights under this Agreement to one or more of its Affiliates (but no such assignment shall relieve
Seller of any of its obligations hereunder and such Affiliate shall become bound by all of the
terms of this Agreement). Nothing in this Agreement, express or implied, is intended to or shall
confer upon any Person, other than Buyer, Seller and their respective successors, legal
representatives and permitted assxgns any rxghts or remedies under or by reason of this
Agreement : ‘

4.4 " Entire Agreement

This Agreement (including the Schedules to this Agreement) and the Purchase Agreement
sections relating to this Agreement contain the entire agreement ‘betwween the parties to this
‘Agreement with respect to the subject ‘matter of this Agreement and supersede all prior
agreements and understandings, oral or'written, with respect to such matters,

4.5 Fulfillment of Obligations

Any obligation of any party to any other party under this Agreement, which obiigation (i) is
petformed, satisfied or fulfilled completely by an Affiliate of such party, shall be deemed to have .
been performed, satisfied or fulfilled by such party and (ii) is to be performed, satisfied or
fuh‘:lled by an Affiliate of a party hereunder but is not so fulfilled shall be deemed to have not
been performed satisfied or tulﬁlled by such party.

4.6 Expenses §
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“ Except as otherwise sxpressly provided in this Agreeinent, ‘whether or nof the transactions

contemplated by this Agreement are consummated, all costs and expenses incurred in connection
with this Agreement and the transactions contemplated by this Agreement shall be borne by the

party mcurrmg such costs and expenses.

4.7 Governmg Law Injunctlve Rehef Waiver of Trial by Jury

(@) THE AGREEMENT SHALL BE GOVERNED BY AND CONS YRUED IN
ACCORDANCE WITH THE LAWS OF CANADA WITHOUT REGARD TO
ANY PRINCIPLES OF CONFLICTS OF LAW THAT WOULD RESULT IN
THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION. Each
party acknowledges that it could be impossible to determine the amount of
damages that would result from any breach of many of the provisions of this
Agreement and that the remedy at law for any breach, or threatened breach, of any
of such provisions would likely be inadequate and, accordingly, agrees that each
other party shall, in addition to any other rights or remedies which it may have, be
entitled to seek such provisional or temporary injunctive relief as may be
available from any British Columbia Court (as defined below) to compel specific

" performance of, or restrain any party from violating, any of such provisions..In
connection with any request for temporary or permanent injunctive relief
permitted under this Agreement, each party hereby waives the claim or defense
that a remedy at law alone is adequate and agrees, to the maximum extent

. permitted by Law, to have each provision of this Agreement specifically enforced
against it, without the necessity of posting bond or other security against it, and
consents to the entry of temporary or permanent eqmtable and injunctive relief
against™ it ‘enjoihing or restraining any breach or threatened breach ‘of such

. provxslons of this Agreement. :

() Each of the pames hereto (i) unconditionally and irrevocably consents to submlt
itself to the exclusive ]UflSdlCthIl of the Supreme Court of British Columbia (the
© “British Columbia Court”) in connection with any dispute that arises out of or
relates to this Agreement or any ‘of the agreements or transactions contemplated
by this Agreement, (ii) hereby irrevocably and uncondltlonaliy waives any and all
jurisdictional, venue and forum non conveniens objections or defenses that such-
party may have in any such action and agrees that it shall not attempt to deny or
defeat such jurisdiction by motion or other request for leave from any such British
Columbia Court and (iii) agrees that it shall not bring any action arising out of or
relating to this Agreement (or any other agreement or the transactlons
contemplated hereby or thereby in any court other than the British Columbia
Court. Notwnhstandmg the previous sentence, a party may commence any such
action in a court other than the British Columbia Court solely for the purpose of
' enforcing an order or judgment issued by one of such courts. :

() EACH OF TH IE PARTIES TO THIS AGREEMENT HFREBY IRREVOCABL
" WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION UNDER
THIS SECTION 4.7, THE PARTIES HERETO AGREE THAT ANY OR ALL
' OF THEM MAY FILE A COPY OF FHIS PARAGRAPH WITH ANY COURT
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AS 'WRITTEN EVIDENCE OF THE KNOWING,; VOLUNTARY .AND
BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY
TO WAIVE TRIAL BY JURY AND THAT ANY COURT ACTION -OR
PROCEEDING WHATSOEVER BETWEEN THEM THAT IS PERMITTED
“UNDER-THIS ‘SECTION 4.7 SHALL INSTEAD BE TRIED IN A BRITISH
COLUMBIA COURT BY A JUDGE SITTING WITHOUT A JURY

48 Counterparts

This agreement may be executed in counterparts each of which shall be deemcd an original and
-which, taken together, shall constitute one and the. same instrument, and any executed
counterpart may be delivered by facsimile, by transmission of a PDF or scanned copy or by
similar means of recorded communication. - . ‘ y

49 - Headings

- The headmg references in this Agreement and the table of contents of this Agreemeht are for
convenience purposes only, and shall not be deemcd to limit or affect any of the provisions of
this Agreement.

4.10 ‘ Severability

- The provisions of this Agreement shall be deemed severable and the invalidity or
uncnforceablhty of any prov1s1on shall not_affect the validity or enforceability of the other
provisions hereof. If any provision of this Agreement, or the application thereof to any Person or

. any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be

. substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and

- the application of such provision to other Persons or circumstances shall not be affected by such
invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or

- enforceability of such provision, or the application thereof, in any other jurisdiction.

411 . Paramountcy

If there is any conflict or mcohsmtency between the provisions of this Agreement and the
provisions of the Purchase Agreement, the provisions of the Purchase Agreemem shall prevail to
the extent of such conﬂlct or, mconszstency

4.12 ‘ ~ Joint Negotiation

The parties to this Agreement have participated jointly in negotiating and drafting this
Agreement. In the event that an ambiguity or a question of intent or interpretation arises, this
Agreement. shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favouring or disfavouring any party by virtue of the authorship of any,
provision of this Agreement,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERBOF the partios have cxecutcd or gused this Agrecmoﬁt 0 be excouted 83
~ of the date first written above.

. MACDONALD DETTWILER
. INFORMATION TECHNOLOGY
SERVICES LIMITED LIABILITY
 'COMPANY

R By% raft M&w

. o N Name; UL:\.'fAL;Q T At Ad
( : Tile Haca s becrv

"PROPERTY DATA (LUXEMBOURG)
S,AR.L.

By:
T Name:
Title:

Signature page to Intollectual Property Purchase Agresment — MD'Hungnry :
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IN WITNESS WHEREQCF, the parties hcwe executed or caused this Agreement to be executed as
of the date first written above,

' MACDONALD DETTWILER :
eim e INFORMATION TECHNOLOGY
- SERVICES LIMITED LIABILITY"
COMPANY . S
By:

o : Name:
. ‘ ‘ ‘ . Title:

PROPERTY DATA (LUXEMBOURG)
. S.AR.L. \

Signature page o Inteilectual Property Purchase Agreement -~ MD Hungary
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SCH}?‘;DULE A
Seller Transferred IP

Ail Intdleotual Px epcrty tmnsferred to ‘»cllex purmmm ‘to certain intercompany ngrcexr\cnts
- mcluding: (i) Amended and Restated Transfer Agreement, dated as of May 28, 2004, by and
between Marshall Swift G.P. LLC, Marshall & Swifi, L.P.; E.H. Boeckh Company LLC,
MS/AL, LLC and the Ssiler; (i1) Assct Sale and Purchase Agreemem dated as of December 13,
2005, by and between the Séller and Mindbox, LLC, MDA Mindbox Inc. and MacDonald,
Detiwiler and Associates Corp.; (iil} Asset Sale and Purchase Agreement, dated as of April 26,
2000, by and between the Seller, Acxiom Corporation, DataQuick Information Systems, Inc.,
- MDA DataQuick Information Systems, Inc. and MacDonald, Dettwiler and Associates Ltd.; (iv)
Services Agreement, dated as of May 28, 2004, as amended May 30, 2006, by and between the
Seller and Marshall & Swift/Boeckh LI.C; (v) Services Agreement, dated as of December 21,
2005, as amended May 30, 2006, by and bctwwn the Selter and MDA Mindbox hue,; and (vx}
Services Agreement, dated as of May 30, 2006, by and between the Seller and DataQuick
Tator mam}n Systems, Inc., mcludmg Intclicctu’d Property st forth below: '

4

s, TRADEMARK REGISTRATIONS AND APPLICATIONS

V'DATAQUIC}\ ~ IRegistered 75189101 | 2095278‘“
DATAQUICK  jRegistered | 75189157 2093278
IDATAQUICK ~ [Registered | . 75189170 | = 2095279
[PRIMERASQURCE  |Registered | 77271987 | 3426539
PRIMERASOURCE Registered TI272019 | 3426540
PRIMERASQURCE  '[Registered | 77272060 3426545

Registered 76352850 2674566

9 For 'éctFmder |

DATAQUICK . Registered 76352851 2674567
|PROPERTYFINDER . o o |
TRENDFINDER Registered | 76499468 2878606 |,
IDATAQUICK. Registered 78477501 3067617
VALUATOR ~ L
ISKYFARM ' Registered | 78664076 | 3100848
SKYFARM Registered || 78664097 | 3100849
SKYFARM ' |Registored 78664093 | 3106683
CORDANCE' Registered | 76621449 3139645
TECHNOLOGIES -
ACCUPOST JRegistered | 76544624 | 3214444
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DATAQUICK o R:..gmcn.d . 75186814 | 2095261
 IDATAQUICK . {Repistered | 75186820 | - 2095262
~{PROPERTY. PRO .~ - |Registered | . 75424478 .|  2277404. .

ARTERN z‘erpf?se ’Regiayg;jeé 74346660 | 1857208

T m - (Registered | 74503917 | 1923402

MERHAILSHWET Bl

THE BUILDING COST Régisteréa' { 74518007 | 1932680

PEOPLE » i
- IMARSHALL & SWIFT /' Registere.é 1 78070152 | 2656622
IBOECKH ‘ ~ Lo A

|MARSHALL & SWIFT |Registered | 78019295 2675M7

SWIFTESTIMATOR  [Registered 78093584 | - 2714709

RESIDENTIAL XPRESS [Registered | 78070301 | 2783104

ARTOPTIMIZE Registered | 78517185 | 3037997

ARTQUALIFY  IRegistered | 78517189 3037998

JARTPRICE Registered | 78517181 | 3041179

INTEGRICLAIM ~ [Registered .| 77766569 3762613

RESIDENTIAL XPRESS {Pending | 77763433 | = ]
{RCTEXPRESS Pénding | 77968931

MARSHALL & SWIFT / |Registered | 78070313 2896279

BOBCKH N L '

EYEQ . " |Registered | 77692256 3692044

AC CUCOVERAGE  [Registored | 77052413 | 3287636 |

CLAIMSIGHT JRegistered . 77623685 3735016 | -

’ ' | Registered | 78853932 | 3212950

BVS COMMERCIAL ~ [Registered | 78888170 3215851

BVS AGRICULTURAL [Registered 7888R195 3215852

BVS SUITE Repistered | 78BBR26S | 3215853

BVS - Registered | 78888304 3320052

RESIDENTIAL Registered | 78922049 3220208

COMPONENT .

TECHNOLOGY
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SERVICES (TES)

TELE-ESTIMATING

Reé,ask,rcc}

| '?8933283”

20214

{Registered .-

78853900 - | ..

3227420 . | .. ..

Registered

3227790
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h’ﬁ C N 78905885
TOTAL INSPECTION _ |Registered | 78933264 | 3227963
PROCESSING , :
PROGRAM | - ,
Registered 78854421 3229405
RESIDENTIAL Registered 78923003 3312410
COMPONENT
TECHNOLOGY HIGH
VALUE | o
RESIDENTIAL Registered | 78923027 | 3312411
COMPONENT , S |
|TECHNOLOGY
MOBILE |
MANUFACTURED
HOUSING - o
1Registered 78853355 3211026
High Vafue I | _
INTERCHANGE - Registered | 78923051 3227952
RESIDENTIAL Registered 78923076 3229939
COMPONENT S :
I TECHNOLOGY
EXPRESS e L -
? § © |Registered * | 78833508 3236602
| EX Blexpres!
———— Registercd | 78853766 | 3302052
....... :
2
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|HARD

gf‘;\’?ss'&\ TR R
o D ) N

”:“‘:.‘\L"‘,‘\,‘“u"“‘\_ s
76280553 | 275

EPOLICY

76436482 | 2820733

- |soLUTIONS

MDA LENDING -

[

Registered 1 77489161 | . 3793798

ARTADVISOR

g Pending

77631404
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T UNON-US. TRADEMARK REGISTRATIONS AND APELICAT

Tragdemark

]_ .ch, Na.

[ Country

' [Status A ‘

| Apwt No.

NON:US TRADEMARKS
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11 s Caoada ~ " JRegistered - |~ 116085500 | TMAG17036
- Ntee Kumcmmtalwéxonty . ‘ ) :
MARSHALL & SWIFT | [Canads Registered | 114339100 | TMAG60484]
i N S Canads Registered | 114339300 | TMA605522
MARSHALL & SWIFT / Canada " [Registersd | 114335200 | T™MAS0s324
{BOECKH ' , .
UNIQUE HOMES GUIDE Canada Registercd | 130337800 | TMATI463 |-
RESIDENTIAL COMPONENT  {Canads Registered | 131313200 | TMAT711674
TECHNOLOGY HIGH VALUE : ~ :
RESIDENTIAL COMPONENT  {Canads “{Registered 131313400 | TMATII673
TECHNOLDGY MOBILE, : '
MANUFACTURED HOUSING :
RESIDENTIAL COMPONENT  {Conada " iRegistersd | 131313500 | TMAT11676
TECHNOLOGY b ‘
lrﬁ C v " Canada 1Registered 131313000 | TMATI1677
" {RESIDENTIAL COMPONENT  [Canada TRegistered | 13 1313300 .| TMA731678
TECHNOLOGY EXPRESS ' B '
UNIQUE HOMES GUIDE Canada Registered | 130337700 | TMAT11959
BSTIMATING PAD ‘
INTEGRICLAIM EXPRESS  [Canada Registered 130337500 -1 TMA711961
e - Canada Registered | 130336900 | TMA711963
BUILDING VALUATION Cenada Registered | 130095000 | TMAT11367
SYSTEM (BVS) '
iCanada Registered 130094900 | TMAT11968
Canada Regisiered 129920400 | TMAT21472
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Trademark - . {Country Status Appl. No, Reg. No.

ANALYTCS | Canad . |Registered | 140100090 IMAT64344
N, A savica o eX2 ] ] ) .
T [ Canada. Registered | 139876800 | TMAT764914 |
Canada Perding | 140160100
TCannda - »‘Piending 1 140160200 i
ey ' Csnada Pending | 1406160400 | '
4 , i
{Canada  Pending . 180159900
" Catada Peuding | 139876900 -

United Kingdom |Registercd 2514807 | 2514807

Unitod Kingdom |Registered | 2331743 | 2331743

United Kingdom | Registerad 2807749 | 2407749
United Kingdom |Rogistered || 2196182 | 2196182
i
\
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Trademark ' . |{Country  |[Status: | ApplNo. | Reg No
DT j R United Kingﬁcm Registered 2270970 2276970
U.S. PATEN

’ MacDonald Deﬁwﬂer and

7212995 |
As:;ocxaie;p_(}orp B

|
I
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