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ASSET PUHRCHASE AGREEMENTY
and
INTELLECTUAL PROPERTY RIGHTS ASSIGNMENT
Between
BMCO PARIS ACOUISITION UL ond BMO SOFTWARE ACGUISITION, LG,

THIS ASSET PURCHASE AGREEMENT and INTELLECTUAL PROPERTY RIGHTS
ABSIGNMENT “Agreement”™) is made and entered inio effective as of July 7, 3013 CElffsctive
Date™y, by and between BMC Paris Acquisiiion ULC, an unlimited company esiablished under
the laws of British Columbia, Canada (CULCY or “Seller™) and BMC Sofiware Acquisition,
LLC, a limited lshility company formed under the laws of Delaware ("Purchaset™) Both
Purchaser and Seller are subsidiaries of BMU Software, Ine. {("BMO7L

RECITALS

WHEREAS, on June 18, 2013, BMC and Bladelogic, Inc, a subsidiary of BMC,
contributed 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 Brtish
Uolumbia, Canada;

WHEREAS, on July 1, 2013, Purchaser contribuled an additions] Twenty-five Million
Six Hundred snd Forty Twe Thousand Seven Hundred Fifty Four ULS, Dollars (525,642,754 .00)
into ULC in exchange for Twenty-five Million Six Hundred and Forty Two Thousand Seven
Hundred Fifty Four (35,642,7534) shares of ULCs stock;

WHEREAS, 0865192 BC Lud CNumber (o) owned 8 cerisin number of shargs of
Partnerpedia Solutions, Inc. ("Partinerpedia”), which is in the business of providing the AppZone
Markeiplace (next-generation catalog and commercial platform that has the capebility of tying
into back-end systems) and the AppZone Manager (a cloud-based enterprise application software
store providing casy, efficient and secure aceess 1o g wide amay of cloud, mobile, custom and
deskiop applications) product and services (“Fartnerpedia Business™;

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

WHEREAS, as of luly 2, 2013, ULC dircctly owned pae hundred percent (1008} of
MNumber Co. and ULC directly and indirectly owned one hundred percent (100%) of
Partnerpedia;

WHEREAS, on July 4, 2013, Number Co amalpamated inte ULC, with ULC being the
surviving entity:

.
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WHEREAS, on July 5, 2013, Partnerpedia mmaigamated into ULC, with ULC being the
supviving entity and as a result of the amalgamation, succeeded in the ownership of oll rights,
title, and interest refated to Parinerpedia Assets {zs defined bolow);

WHEREAS, ULC wishes io sell to Purchaser, and Purchaser wishes {o purchase from
LILE, the entire righss, title and interest in the Foartnerpedia Assets {such sale and purchase being
hereinafier referred (0 as the “Acguisition™ ) and

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

AHTICLE R
DEFIMNITIONS

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

“Affliate” means with respect to oany Porson, any other Person thay, divectly or
indirectly, controls, or is controlled by, or is under direct or indirect common control with, such
Person. For the purposes of this definition, “control,” when used with respect to any specified
Parson, shall mean the possession of the powsr, dircetly or indiectly, whether duough
ownership of voiling securities or parinership or other ownership interssts, by contract or
otherwise, to direct, or couse the direction of the management and policies of such Person. The
terms “controlling” and “controtled” shall have correlative meanings.

“Aareemant” has the meaning set forth in the first paragraph of this decument,

“Acouisition” has the meaning set forth in the ninth paragraph of the Recitals Section of
this Agreement.

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

“Considerstion” has the meaning set forth in Neetion 2.2 of this Agreement.

“Copvnishtable Content” has the meaning set fonth in the definition of Intelleciual
Property of this Seotion.

“Data Collections” hos the meaning sei forth in the definition of Intellactusl Property of
this Sectiog,

.
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“Documentation” means all materinls that set forth, specify, or otherwise document the
functionality, performance, or featurss of the Software, including design or development
specifications; product specifications: end user, system, and operations! manuals; installation
guides; and online help,

“ED has the meandng set forth in Section 2.4 of this Agreement.
*Eitective Date” has the meaning set forth in the first paragraph of this Agreement.

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

“Governmental duthority” means any federsd, siote, provineial, local or forsign cowt of
competent jurisdiction, administrative agency, commission, or other governmental authotity or
instrumnentality.

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

{a) inventions and conceptions {(whether pateniable or not), technology,
desipns, models, and improvements (“Patentable Assets™);

(b}  non-public proprigtary information of any nature, inchiding, but not
Higited 100

{i} thai of g business, technical, or financial nature,

{i1} trade secrets,

{iitjconfidential information and

{iv)other non-public information, including, but not limiled o
A. know how,
B. business methods, progesses, procedures, and

methodalogies, and
{. non-published patent applications
{coltectively, hereinafier roforred 1o as “Trade Seerels™s

{c} works of suthorship, including, but not Hmited to, the Software; the
Source Code of the Software; computer programs {in Source Code, object code, or seript
form); data; files; records; schematics; drawings; disgrams; tools; uiilitles;
Documentation; Marketing Materials; and other content, whether in clectronie, digital, or

LR

iangible form and in whatever media (" Copyrightable Content™)
{4}  databases and data collections ("Datg Collections”)

{¢} the Trademarks; ang

3

Aszer Purchase Aprecment and fnteliectsal Property Riphis Assipunaeny between
BYC Puriz Acquisition VL0 and BAC Saftware Acquisition, LLL

PATENT
REEL: 042153 FRAME: 0975



{f} any similar or equivalent embodiments, represemiations, or manifestations
of propenty issuing from intellect

“Tntetleciual Property Rishts” means the riphts o Intellectual Property afforded by any
Laws, international treaties or conventions, and rights arising from contractual rights, including:

{a) with respest to Patentable Assels, (1) petent applications (ocluding the
provisions! palent applications) Hsted i Exhibit A, reissue applications, divisions or
divisional applications, continuation applications, and continuation-in-part applications;
{ii} any patents that grant from the applications Hsted in (1) of this Section (a); (i
extensions and reexansinations of such patents; and (1v) statuiory inveotion registrations;

(by  with respect to Trade Secrets, rights arising from trade secret and unfair
competition laws and from laws that protect non-public competitive information;

{c} with respect to Copyrightable Content, copyripht rights, applications for
copyright repistration, and copyright registrations, including rights of first publication,
whether or not registered, and moral rights (to the extent such mworal nights are owned,
controlled by, or may be pranted or tramsforred W another by the emplover of an author
who created the Copyrightable Contenty;

{dy  with respect 1o Dais Collections, rights arising from database protection
faws;

{ey  with respect © the Trademarks, rights arising wder trademark laws; and

{H any  other rights thet prolect  sibodiments,  representmtions, or
manifestations of property issuing from intellect,

“Laws” means all laws, staiutes, orders, rules, sopulations and ordinances of any couniry
or political subdivision thereof including reporied decisions of any court thereof having the
effect of law in each such jurisdiction

“Marketing Muterials” means advertisements, product Hlerature, and other materials of a
marketing nature relating o the Soltware,

“Partnerpedia Assets” mesns sl Intellectual Property and Intelieciual Property Rights
therein associated with the Parinerpedia Pusiness.

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

“Datentable Assets” has the meaning set forth in the definition of huetlectual Property of
this Seciion.
4
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“Permits” means all franchises, permits, Heenses, qualifications, municipal and other
approvals, awhorizations, orders, consems and other rights fom, and filings with, any
Covernmenial Authonty,

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

*Sofiware” means, collectvely:
{3} the Software used in Parinerpedia Business;

{b) sl other compatter programs in Source Code, obiect code, or seript form that
are owned by Seller on the Effective Date;

{c) any Third Party’s computer program that is licensed by Seller from such Third
Party and made available by Seller to licensed users of Seller’s computer programs 45 3
part of such computer programs, from time to time during the term of this Agreement;
and

() the programs, scripts, and definitions that are used for instailing and
uninsiailing the computer programs of subsection (g} of this definition,

“Sonree Oode” means a series of computsr programming instructions, sistements, of
definitions, whether (g} in an English-ike high-level computer language such as C, G, Visual
Basic, or lava: () in a low-level languape such as the sssembly language for a particulbar
nrocessor: () in a soript language such as Perl, Javacript, or Shell Boript, {}} in 3 markup
language such as Flex; or () in any other programming model, and, inchuding () complete
instructions for compiling and Haking every part of such instructions inte executable forms; (i)
the precise identification of ail compilers, libvary packages, linkers, and tools used lo generate
execwable code: and (i) complete instructions for building an entire produsy, including but not
Limited 1o, all programs and configuration files, into o formal suitable for shipping 2 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
Affiliates,

“Teadenarks” means all domain names and “Parterpedic” and any other trademarks or
service marks that are owned by Seller and under which Seller makes available Boflware or with
respect to which Setler has developed goodwill.

“Trade Secrets” has the meaning set forth in the definition of Inellectual Property of this
Section.

5
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ARTICEE U
THE ACQUISITION OF ASSETS AND IP ASSIGNMENT

2.4 Purchase and Sale. Seller hereby assigns, transfers, sells and conveys to
Purchaser at fair market valoe {1 all nphts, title, and interest in and io the Parinerpedia Assets
free and clear of any and all Encombrances, (i) afl risks related 1o the Partnerpedia Assets, (1)
the right to sue for and collect demapes for any and all past, present, and future inBingemen of
the Partnerpedia Assets, (v} the goodwill connecied with the use of and symbodizad by the
Trademarks, and {3 all Invoices, records, and other business information that relate o the
Parinerpedia Assets.

2.2 Consideration. The consideration for Purchaser’s purchase of the Parinerpedia
Assets shall be at fair market value and shall be Twenty-Four Million Nine Hundred Thirty Six
Thousand One Hundred and Fifeen LS, Diollars (324,936 115 (the “"Consideration’,

2.3 Adiustment, Purchaser and Sellor hereby confirm the the Considerstion &5
intended 10 be eguel to the foir market value of the Partnerpedia Assels as of the Effective Date.
if any Governmentat Authority having jurisdiction gsserts, by assessment or reassessment,
nroposed assessment of reassessment, or otherwise, thet the falr market value of the Partaerpedia
Assets differs from the Consideration, inchuding an assessment or reassessment of tax on the
basis that any gift, benefit, or sdvaniage 15 or has been conferred on any person by eason of the
Asquisition {a "proceeding”), the Consideration shall be increased or decreased, as the case may
be, to an amount egual 1o the fair market value of the Partnerpedia Agsets that:

{1} is agreed upon by such Governmental Authorily, Purchaser, and Seller in
settlement of such proceeding;

{ii} serves as the basis for such proceeding spainst which no defense or appesl is
saken; or

{iii} is established by a court or iribunal of competent junsdiction on the defense of
or appeal from such procesding after all righis of appeal bave been exbmusted or afler ol
lirmes for appeal have expired, without appeals baving boon takon by any of the parties
hereto or such Governmental Awthority,

The Consideration as so adjusted will be deemed o be and always 1o bave been the amownt so
deternmingd,

24 Instruments of Convevance and Transfer. Seller will take such steps as may be
necessary 10 put Purchaser in actual possession and operating conirol of the Partnerpedia Asasts
within ten (103 days of the Bffective Date. To the oxtent practicable, the Partnorpedia Assets
shall be delivered to Purchaser through elecironic data interchange (MEDU") or other electronic
methods, as directed by Purchazer,

“
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ARTICLE 11
REPRESEMTATIONS AMD WARBANTIER OF SELLER

3.1 Consents_and Approvals.  The execution, delivery and performance of the
sbligations arising from this Agreement by Seller do not require Selfer to obtain any material
consent, Hoeense, Permit, approval, waiver, awherization, onder, or other action by, or to make
any filing with or notification to, any Governmental Authority o, t© the knowledge of Seller, any
Third Panty.

3.2 Compliange with Laws. Seller has conducted its business in scoordance with all
material spplicable Laws, regulations, and other requirements of sll Governmental Authonities
having hurisdiction over Beller 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 repulations in connection with #s business
arxd operations or in connection with the Partnerpedia Assels.

33 Intelleciual Propety Bights,

(83  Mone of the Partnerpedia Asscls are sublect 1 sy outstanding judgment,
decrse or order of any cowrt or other Governmentsd Awhority of competent jurisdiction or
apreement metricting in any material manner the sale or tansfer thereof by Seller. Beller has not
entered inilo any agreement 1o indemnify any Third Party against any cherge of infringement by
any of the Parinerpedia Asseis, or of any Intellectual Property Rights of any Thied Party, except
such indemnities as have besn agresd 1o in the ordinary couwrse of business included in
agresments regarding the Software or services offersd to customers as of the date hereot or
proposed o be offered to customers at any time within a year after the date hereof, or under
development as of the date bereof. Seller has not entered into any agresment granting any Third
Party the right to bring infringement actions with respect to, or otherwise to enforce any rights
with respect 1o, any of the Partnerpedia Assets. Seller has the exclusive right to file. prosecute
s mainiain all applications and registrations with respeet to any of the Parinerpedia Assais.

(b} Seller has taken reasonable messures to protect the confidentiality of the
Source Code, all technical Documentation thereof, and ithe trade seorets and confidential
information of Seller. None of the Source Code or such confidential informption has been
disclosed or provided o anvone except o cmployvess and contractors of Seller pursuant to
signed, written agreements that impose 8 duty of confidentiality on such cmployees and
contractors with respect 1o such Source Code. To the knowledge of Seller, no portion of any of
the Software or Source Code and confidential information has been incorporated in soflware
products {whether in development, commercially available, or otherwise) of ary Thied Party,

{¢}  There are ne ouistanding moterial disputes between Seller and Hs
respective customers or suppliers, and oo 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 to Seller all taxes, charges, foes, levies,
duties, imposis, or other assessments or charges of any kind that are imposed by and reguired io
be paid by law or Govermmental Authority, in comnection with the Consideration for the
Acquisition, including, without Hmitation, sales, use. value-added, excise, customs dities,
withholding, property, and other similar taxes, but not taxes based on Seller’s income.

3.3 Aeller shall
sxscute, without additionsl consideration from Purchaser, any and sll additional and proper
copyright, patent, trademark, and frade secret dosuments reasonably requested and prepared by
Purchaser, including, without Hmitation, registration applications, recordation documents andior
conveyance documents reasonably necessary for the purposes of protecling or perfecting
Purchaser’s right, tile, and interest io the Parinerpedia Assels,

ARTICEE LY
GEMERAL PROVISIONMS

4.1 Motices, Except as otherwise provided in this Agreement, all notices, requests,
claims, demends 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, retomn receipt requested} ©
the respective parties al the following addresses {or at such other address for g party as shall be
specified in 8 notice given in aceordance with this Section 4.1 3

{a3 if 13 Sellen:

BMC Paris Acguisition ULC

1690 West Broadway, Suite 202
Yancowver, Britich Columbia, Y6l X6
{-anada

Attention: Alithes Berper

b if to Purchaser

B Sofiware Acguisition, L.L.C.
101 CityWest Bivd

Houston, TX 77042

United Staies

Attention: Stephen B Solcher

Notice by facsimile will be deemed delivered on the first Business Day after the dae the
sender receives faosimile confirmation that such notice was recoived st the facsimile number of
the addressee. Notine given by mail as set forth shove will be deemed receivad three Business
Davs after the same is postmarked.

B
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472  Entire Agreement.  This Aprcement and any schedules or exhibits hersto
constitute the entire agreement of the parties hereto with respect o the subjeet matter hereof and
supersede all prior sgreements and underiakings, both written and oral, by and between, the
parties with respect to the subject matter bereof and cxcept as otherwise expressty provided
herein,  This Agreement may not be amended or modified except by an instrument In wiiling
stgned by Purchaser and Sellor,

43  Acsienment  This Apreement shall not be assigned by operation of law or
otherwise, excent that Purchaser may transfer or assign in whole or from time 10 time in part, 1o
ong or more of its Affiliates iis rights or obligations under this Agreement, but no such iransfer
or assignment will relieve Purchaser of its obligations under this Agreement.

44 Mo Third-Party Beneliciaries.  Except as provided in this Asticle IV, this
Apreement is for the sole benefit of the parties hersto and their permitted assigns and nothung
herein, express or implied, is intended o or shall confer upon any other Person or entity any
legal or cquitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

4.5  Governing Law. The validity, construction, and performance of this Agreement
shalt be governed by and construed in accordance with the Laws of the State of Texas and the
{United Stales in all respeats.

4.6  Waiver. The walver, express or implied, by sither of the parties hersto of any
right arising hersunder or of any futlure 1o perfonn or breach hereof by the other party herelo
shall not constitute or be deemed fo be g waiver of wy other right hereunder or of any other
similar failure o perform or breach horeof by such other panty, whether of g similar or dissimilar
nature thereto,

4.7  Force Maieure. A party bereto shall not be Hable 10 the other party hersto for any
foss, injury, delay, damages, or other casualty suffered or incurred by the latter due © sinkes,
riots, siorms, flires, explosions, acts of God, war, scts of werrorism, broaches of cyber secunily,
horricane, aclion of any government or sny other cause similar thersio which is beyond the
reasonable control of the former, and any failure or delay by cither party herelo in performance
of any of s obligations under this Agreement dum to one or more of the foregoing causes shall
not be considered a breach of this Agreement.

N WITNESS WHEREOF, Sclier and Purchaser bave caused this Agreoment io be
exeented 85 of the date first weitten above by their respective officers thereunto duly suthorized.

e
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EXHIBIT A

LIS Patent Application No. 11/684,036 - INFORMATION PORTAL BASED ON PARTNER
DEEORMATION

o

US Patent Application No. 13359,236 ~ NETWORK BASER APPLICATION
MANAGEMENT

118 Provisional Patent Application ~ Serial Mo, 1745311 APPLICATION WRABPING
SYSTEM AND METHOD
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