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ASEET PURCHASE AGREEMENT
and
INTELLECTUAL PROPERTY RIGHTS ASSIGNMENY
Between
BMOC PARIS ACOUISITION ULC and BMC SOFTWARE ACOUISITION, L.1.C,

THIS ASSET PURCHASE AGREEMENT and INTELLECTUAL PROPERTY RIGHTS
ABSIGNMENT (“Agreement™) is made and entered intn effective as of July 7, 2013 “Effective
Date™, by and between BMC Paris Acquisition ULC, an unlimited company esiablished under
the laws of British Columbia, Canada ("ULCY or “Seller™) and BMCO Soliware Acguisition,
LL.C, a limited Hability company formed under the laws of Delaware (“Purchaser™). Both
Purchaser and Seller are subsidiaries of BMC Software, Inc. (“BRMO™

RECITALS

WHEREAS, on June 1§, 2013, BMC and Bladelogic, Inc, g subsidiary of BMC,
coniributed equal shares of the capital in return for fifty percent (50%) each of the ownership in
Purchaser;

WHEREAS, on June 19, 2013, Purchaser formed ULC under the laws of British
Columbia, Canada;

WHEREAS, on July I, 2013, Purchaser contributed an additional Twenty-five Million
Six Hundred and Forty Two Thousand Seven Hundred Fifty Four U5, Dollars (825,642,754 .00)
inte ULC in exchange for Twenty-five Million Six Hundred and Forty Two Thousand Seven
Hundred Fifty Four (25,642,7534) shares of ULC’s stock;

WHEREAS, 0865192 BC Lud. “Number Co”) owned 8 ceriain number of shargs of
Partnerpedia Solutions, Inc. ("Partnerpedia”™), which is in the business of providing the AppZone
Marketplace (next-generation catalog and commercial platform that has the capability of tying
into back-end systems) and the AppZone Manager (a cloud-based enterprise apphication software
store providing easy, efficient and secure access 1o a wide aay of cloud, mobile, custom and
deskiop applications) product and services (“Fartnerpedia Business™);

WHEREAS, effective July 2, 2013, in a Share Purchase Agreement entered into on June
24, 2013, ULC purchased all capital shares of Number Co and of Partnerpedia;

WHEREAS, as of July 2, 2013, ULC directly owned one hundred percent {100%) of
Number Co, and ULC directly and indirestly owned one hondred percent (100%) of
Partnerpedia;

WHEREAS, on July 4, 2013, Number Co amalgamated inte ULC, with ULC being the
surviving entity;
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WHEREAS, on July 5, 2013, Partnerpedia amalgamated into ULC, with ULC being the
surviving entity and as a result of the amalgamation, succeeded in the ownership of all rights,
iitle, and interest related to Partnerpedia Assets {as defined below);

WHEREAS, ULC wishes to sell to Purchaser, and Purchaser wishes 1o purchase from
LILLC, the entire rights, title and interest in the Partnerpedia Assets {such sale and purchase being
hereinafier referred (0 as the “Acguisition™); and

NOW, THEREFORE, in consideration of the covenanis, promises and represeniations set
forth herein, and for other good and valuable considerstion, the receipt and legal sufficiency of
which are hereby acknowledged, the parties, intending to be legally bhound hereby, agree as
follows:

ARTICLEE
DEFIMITIONS

1.1 Certain_ Defined Terms For all purposes of and under this Agreement, the
following terms shall have the following respective meanings:

“Affliate” means with respect to any Person, any other Person that, divectly or
indirectly, controls, or is controlied by, or is under direct or indirect common control with, such
Person. For the purposes of this definilion, “conirol,” when used with respect to any specified
Person, shall mean the possession of the power, dirsctly or indirectly, whether through
ownership of voting securities or parinership or other ownership interssts, by contract or
otherwise, to direct, or cause the direction of the management and policies of such Person. The
terms “controlling” and “controtled” shall have correlative meanings.

(<4

Agreement” has the meaning set forth in the first paragraph of this document.

“Acnuisiion” has the meaning set forth in the ninth paragraph of the Recltals Section of
this Agreement.

“Business Day” means any day that is not a Ssiurday, 2 Sunday, or other day on which
banks are reguired or authorized by Law 1o be closed in the State of Texas,

“Consideration” has the meaning set forth in Section 2.2 of this Agreement.

“Copyrightable Content™ has the meaning set forth in the definition of Intellectual
Property of this Section.

“Diata Collections™ has the meaning sed forth in the definition of Intellectual Property of
this Section.
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“Documentation” means all materials that set forth, specify, or otherwise document the
functionality, performance, or features of the Software, including design or development
specifications; product specifications; end user, system, and operational manuals; installation
guides; and online help.

“EDP has the meaning set forth in Section 2.4 of this Agreement.
*Eifective Dale” has the meaning set forth in the first paragraph of this Agreement.

“Encumbrance” means any len, pledge, option, charge, claim, morigage, encumbrance
or other similer restriction.

“Crovermynental Authority™ means any federal, state, provincial, local or forsign cowt of

it oL ; ¥ B &

competers jurisdiction, administrative agency, conunission, or other governmental auwthority or
] 3 g

instrumentality.

“Intelleciual Property” means any or all of the following:

{a} inventions and conceptions {whether patentable or not}, technology,
designs, models, and improvements (“Patentable Assets™)

(hy  non-public proprietary information of any nsture, including, but not
Hmited o

(i} that of g business, technical, or financial nature,

{1} trade secrets,

{iiijeonfidential information and

{iv)other non-public information, including, but not limiled to
A, know how,
B. buosiness methods, processes, procedures, and

methodologies, and
C. non-published patent applications
{collectively, hereinafier referred to as “Trads Secrels™y

{3 works of authorship, including, but not Hmited to, the Software; the
Source Code of the Software; computer programs {in Sowee Code, object code, or soript
form); data; files; recovds; schematics; drawings; dingrams; tools; utilities;
Diocomentation; Marketing Materials; and other content, whether in clectronie, digital, or
tangible form and in whatever media (“Copyrightable Content™:

{(d}  databases and data collections (“Data Collections™

{c} the Trademarks; and

e
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{f} any similar or equivalent embodiments, representations, or manifestations
of property issuing from intellect.

“Intelleciual Property Rights” means the rights o Intellectual Property afforded by any
Laws, international treaties or conventions, and righis arising from contractual rights, including:

{a) with respect to Patentable Assels, (3) patent applications (ncluding the
provisionsl palent applications) Hsted in Exhibit A, reissue applications, divisions or
divisional applications, continuation applications, and continuation-in-part applications;
(it} any patents that grant from the applications Heted in (i) of this Section (a): (i)
extensions and reexaminations of such palents; and (v) statniory invention registrations;

{b3 with respect 1o Trade Seerets, rights arising from trade secret and unfair
competition laws and from laws that protect non-public competitive information;

{c} with respect to Copyrightable Content, copyright rights, applications for
copyright registration, and copyright registrations, including rights of first publication,
whether or not registered, and moral rights (to the extent such moral rights are owned,
controlled by, or may be granted or transforred w another by the emplover of an author
who created the Copyrightable Content);

{dy  with respect 1o Data Collections, rights arising from database protection
taws;

{e} with respect o the Trademarks, rights arising under trademark laws; and

{H any other rights thet prolect embodimenis, represeniations, or
manifestations of property issuing from intellect,

“Laws” means all laws, statutes, orders, rules, repulations and ordinances of any country
or political subdivision thereof including reporied decisions of any court thereof baving the
effect of law in each such jurisdiction.

“Marketing Malerials™ means advertisements, product Hierature, and other matenials of a
marketing nature relating to the Sofiware,

“Parinerpedia_Assets” means all Inteflectual Property and Intellectual Properly Rights
therein associated with the Parinerpedia Pusingss.

*

“Partnerpedia Business” has the meaning set forth in the fourth paragraph of the Reciials
Section of this Agreement.

“Patentable Assets” has the meaning set forth in the definition of Intellectual Property of
this Section.
e
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“Permits” means all franchises, permits, Heenses, gualifications, municipal and other
approvals, authorizations, orders, consemis and other rights from, and filings with, any
Governmential Authority,

“Person” means any corporation, partnership, joint venture, limited Hability company,
organization, entity, association, business trust or natural person.

*Bofiwarg” means, collectively:
{2} the Sofiware used in Partnerpedia Business;

(k) all other computer programs in Source Code, object code, or script form that
are owned by Seller on the Effective Date;

(¢} any Third Party’s computer program thal is licensed by Selier from such Third
Party and made available by Seller to licensed users of Seller’s computer programs 43 2
part of such computer programs, from time to time during the term of this Agreement;
and

{dl} the programs, scripts, and definitions that are used for instslling and
uninstailing the computer programs of subsection {a} of this definition.

“Sonree Code” means z series of computer programming instructions, siatements, o
definitions, whether {4} in an English-Hike high-level computer language such as C, G+, Visual
Basic, or Java; {b) in a low-level language such as the assembly language for a particular
processor; (¢} in a seript language such as Perd, JavaSonipt, or Shell Script; {d) in a markup
language such as Flex; or (e} in any other programming model, and, including { iy complete
instructions for compiling and lnking every part of such instructions inte executable forms; (I8}
the precise identification of all compiless, Hibrary packages, linkers, and tools used o penerate
executable code; and (i complete instructions for building an entire product, including but not
limited to, all programs and configuration files, into a format suitable for shipping a working
product for installation by an end user of the product.

“Third Party” means any Person other than Seller or Purchaser, or any of their respective
Affilintes.

“Trademarks” means all domain names and “Partnerpedia” and any other trademarks or
service marks that are owned by Seller and under which Seller makes available Boftware or with

respect to which Setler has developed goodwill.

“Trade Secrets” has the meaning set forth in the definition of lmtellectual Property of this
Section.
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ARTICLEH
THE ACQUISITION OF ASSETE AND [P ASSIGNMENT

2.1 Purchase and Sale. Seller hereby assigns, transfers, sells and conveys to
Purchaser at fair market valoe (i) all rights, title, and interest in and {0 the Parinerpedia Assets
free and clear of any and all Encumbrances, (31} all risks related to the Partnerpedia Assets, (i)
the right to sue for and collect damapes for any and all past, present, and future infringement of
the Parinerpedia Assets, (v} the goodwill connecied with the use of and symbolizad by the
Trademarks, and (v} all invoices, records, and other business information that refate o the
Parinerpedia Assets.

2.2 Consideration. The considerstion for Purchaser’s purchase of the Partnerpedia
Aszets shall be gt fair market value and shall be Twenty-Four Million Nine Hondred Thirty Six
Thousand One Hundred and Fifieen LS, Diollars (324,936,113} (the “Consideration™),

2.3 Adiustment. Purchaser and Selier bereby confirm thet the Consideration is
intended o be egual 1o the fnir market value of the Partnerpedia Assets as of the Effective Date.
if any Governmental Authority having jurisdiction asserts, by assessment or reassessment,
proposed assessment or reassessment, or otherwise, thet the falr market value of the Partnerpedia
Assets differs from the Consideration, including an assessment or reassessment of tax on the
basis that any gift, benefit, or sdvaniage 15 or has been conferred on any person by reason of the
Acguisition (a "proceeding™), the Consideration shall be increased or decreased, as the case may
be, to an amount egual 10 the fair market value of the Partnerpedia Assets that

{i} is agreed upon by such Governmental Authority, Purchaser, and Seller in
settlement of such procesding;

{ii} serves as the basis for such proceeding sgainst which no defense or appeal is
taken; or

{11t} is established by a court or iribunal of competent junisdiction on the defense of
or appeal from such procesding after all rights of appeal bave been exhausted or after all
limes for appeal have expired, withowt appeals having been taken by any of the parties
hereto or such Governmental Authority.

The Consideration as 50 adjusied will be deemed to be and always lo have been the amount 5o
determined,

24 Instumenis of Convevance and Transfer. Seller will take such steps as may be
necessary to put Purchaser in actual possession and operating conirol of the Partnerpedia Assets
within ten {10 days of the Effective Date. To the exient practicable, the Partnerpedia Assets
shall be delivered to Purchaser through electronic data interchange (“EDI} or other electronic
methods, as directed by Purchaser,

o
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ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF SELLER

3.1 Consents and Approvals.  The execution, delivery and performance of the
obligations arising from this Agreement by Seller do not require Seller to obtain any material
consent, Heense, Permil, approval, waiver, awherization, order, or other action by, or to make
any filing with or notification to, any Governmental Authority o, o the knowledge of Seller, any
Third Party.

32 Complianee with Laws. Seller has conducted its business in sccordance with all
material applicable Laws, regulations, and other requirements of all Governmental Authorities
having jurisdiction over Seller and which could have any material adverse effect on Purchaser’s
interest in the Partnerpedia Assets. Seller has received no notification of any asserted present or
past failure by Seller to comply with such Laws or regulations in conpection with its business
and operations or in connection with the Partnerpedia Assels.

313 intellectual Property Righis.

{a} Mone of the Parinerpedia Assels are sublect 10 any outstanding judgment,
decrse or order of any cowrt or other Governmental Auwthority of competent jurisdiction or
agreement restricting in any material meanner the sale or transfer thereol by Seller. Seller has not
entered into any agreement 1o indemnify any Third Party against any chorge of infringement by
any of the Parinerpedia Asscis, or of any Intellectual Property Rights of any Third Farty, except
such indemnities as have been agreed to in the ordinary course of business included in
agreements reparding the Software or services offered to cusiomers as of the date hereof or
proposed o be offered {o customers at any time within a year after the date hereof, or under
development as of the date hereofl Seller has not entered into any agreement granting any Third
Party the right to bring infringement actions with respect to, or otherwise to enforce any rights
with respect 10, any of the Partnerpedia Assets. Seller has the exclusive right to {ile, prosecute
and maintain all applications and registrations with respect to any of the Partnerpedia Assats.

{b} Sefler has taken reasonable measures to protect the confidentiality of the
Source Code, all technical Documentation thereof, and the trade secrets and confidential
information of Seller. Wone of the Source Code or such confidential information has been
disclosed or provided o anyone except fo emplovess and contractors of Seller pursuant to
signed, writien agreements that impose s duty of confidentiality on such employees and
contractors with respect 0 such Source Code. To the knowledge of Seller, no portion of any of
the Software or Source Code and confidential information has besn incorporated in software
products {whether in development, commercially available, or otherwise) of any Third Party,

{e} There are no ouistanding material disputes between Seller and s
respective customers or suppliers, and no material customer or supplier has notified Seller in
writing that it will not do business with Seller,

e
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34 Taxes. Purchaser shall pay or reimburse 1o Seller all taxes, charges, fees, levies,
duties, imposts, or other assessments or charges of any kind that are imposed by and required to
he paid by law or Govermmental Authority, in connection with the Consideration for the
Acquisition, including, without lmitation, sales, use., value-added, excise, customs duties,
withholding, property, and other similar taxes, but not taxes based on Seller’s income.

35 Addidonal Documents Relating jo Proprietary Riphis and Tide  Seller shall
sxecute, without additional consideration from Purchaser, any and all additional and proper
copyright, petent, trademark, and trade secret documents reasonably requested and prepared by
Purchaser, including, withouwl Hmitation, registration applications, recordation documents andior
conveyance documents reasonably necessary for the purposes of protecting or perfecting
Purchaser’s right, title, and interest io the Parinerpedia Assets,

ARTICELELY
GENEHAL PROVISIONS

4.1 DPotices. Except as otherwise provided in this Agreement, all notices, requests,
claims, demands and other communications hereunder shall be in writing and shall be given or
made and shall be deemed 1o have been duly given or made if deliversd in person by courter
service, facsimile, or by registered or certified mail (postage prepaid, retom receipt requested} (o
the respective parties al the following addresses (or at such other address for a party as shall be
specified in a8 notice given in accordance with this Section 4.1}

{a} i 1o Bellen:

BMC Paris Acquisition ULC

1690 West Broadway, Suite 202
YVancowver, British Columbia, V&I X6
Canada

Astention: Alithes Berger

{b} if to Purchaser:

BMO Software Acguisition, L.L.C.
2101 CityWest Bivd

Houston, TX 77042

United States

Attention: Stephen B. Solcher

Notice by facsimile will be deemed delivered on the first Business Day afler the date the
sender receives facsimile confirmation that such notice was received at the facsimile number of
the addressee. Notice given by mail as set forth above will be deemed received three Business
Days after the same is postmarked.
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472  Emire Agreement.  This Agreement and any schedoles or exhibits herslo
constiiute the entire agreement of the parties hereto with respect o the subject matter hereof and
supersede all prior agreements and underiakings, both written and oral, by and between, the
parties with respect to the subject matter hereol and except as otherwise expressly provided
herein, This Agreement may not be amended or modified except by an instrument in wriling
signed by Purchaser and Seller.

43 Assiemment  This Agreement shall not be assigned by operation of iaw or
otherwise, except that Purchaser may transfer or assign in whole or from time to time in part, 1o
one or more of #ts Affiliates Ui rights or obligations under this Agreement, bul no such transfer
or assignment will relieve Purchaser of its obligations under this Agreement.

44 Mo Third-Party Beneliciaries. Except as provided in this Asticle [V, this
Agreement §s for the sole benefit of the parties hersto and their permitted assigns and nothing
hereln, express or implied, is intended o or shall confer upon any other Person or entity any
fegal or eguitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

4.5  Governing Law. The validity, consiruction, and performance of this Agreement
shall be governed by and construed in accordance with the Laws of the State of Texas and the
{nited States in all respects,

4.6 ‘aiver. The walver, express or implied, by either of the parties hersto of any
right arising hereunder or of any fatlure to perform or breach hereol by the other party hereto
shall not constitute or be deemed 1o be a walver of any other right hereunder or of any other
similar fatlure o perform or breach horeof by such other party, whether of g similar or dissimilar
nature thereto,

4.7 Force Majeure. A party hereio shall not be liable to the other party herete for any
loss, injury, delay, damages, or other casualty suffered or incurred by the latter due o sinikes,
riots, siorms, fires, explosions, acts of God, war, acts of terrorism, breaches of cyber securily,
hurricane, action of any government or any other cause similar thersio which is beyond the
reasonable control of the former, and any failure or delay by either party herelo in performance
of any of iis obligations under this Agreement dug lo one or more of the foregoing causes shall
not be considered a breach of this Agreement.

N WITNESS WHEREOF, Scller and Purchaser bave caused this Agreement o be
execnted as of the date first written above by their respective officers thereunto duly authorized.
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EXHIBT A
S Patent Apphication No. 12/684.036 - INFORMATION PFORTAL BASED ON PARTNER
IMFORMATION
MANAGEMENT

U8 Provisional Patent Apphieation ~ Serial No, 174531 APPLICATION WRAPPING
SYSTEM AND METHOD
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