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ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS made on 18 March 1999.

BETWEEN

DIRECT TECHNOLOGY LIMITED (company no. 01530966), a company incorporated
in England whose registered office is at 163 Bath Road, Slough, Bershire SLl 4AA,

United Kingdom (4ssignor) and

COMPUWARE CORPORATION 2 Michigan corporation in the United States whose
principal place of business is at 31440 Northwestern, Farmington Hills, Michigan 48334-
2564 (Assignee)

WHEREAS

A The Assignor is the beneficial owner of the Intellectual Property rights, and is the
applicant or the registered prop;ietor of the Registered Rights.

B. The Assignor and the Assignee acknowledge that in agreeing to the consideration
for the assignment of the Intellectual Property Rights, no account whatsoever has
been taken of any claims or potential claims for breach of warranty or
misrepresentation.

TT IS AGREED AS FOLLOWS:

1. In this Agreement unless the context otherwise: requ:m the following expressions
shall have the following meanings:

Intellectual Property Rights means such nghts as are owned by the Assignor in patents,
trade marks, service marks, trade names, design rights, registered designs, copyright
(including rights in computer software, databases, logic diagrams, flowcharts,
orthographic representations, algorithms, routines, subroutines, utilities, ‘modules, file
structures, coding sheets, codmg source code listings, functional specifications, program
specifications whether in eye-readable or machine-readable form) and moral rights, rights
in know-how and confidential information and other intellectual property rights, in each
case whether registered or unregistered and including applications for the grant of any of
such rights and all rights or forms of protection having equivalent or similar effect -
anywhere in the world, including without limitation, those software products/technologies
known or traded as QARun (16 bit), QAPlan/QA Track, Automator MI, QAEntry,
QAStress, Automator for WIN, and QANavigator;

IPR Agreements means agreements or arrangements, including marketing or distribution
agreements, which relate (wholly or in part) to the Inteliectual Property Rights;
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Registered Rights means any Intellectual Property Rights which are the subject of
 registration or. application for registretion with the competent authority in any
: b jurisdiction. - e

2. In consideration of the sum of US$1,773,533 (one million se¢ven hundred and
seventy three thousand US dollars) the Assignor hereby assigns with full title -
guarantee to the Assignee, free from any third party liens, charges or
encumbrances, subject only to the terms and conditions of the IPR Agreements,
all its rights, title and interest in the Intellectual Property Rights and, in relation to
such of the Intellectual Property Rights as are applications for registration, to the
intent that the grant of any registered intellectual property rights pursuant to them
shall be made in the name of and vest in the Assignee, together with all statutory
and common law rights attaching thereto including the right to sue for damages
and other remedies in respect of any infringement or misuse of any of the
Intellectnal Property Rights which may have occurred prior to the date of this
Assignment and 1o retain any damages obtained as & result of any such action.

3. The Assignor shall execute such further documents and do such further acts as the
Assignee may reasonably request from time to time at the Assignee’s expense by
way of further assurance of the rights assigned pursuant to the provisions of this
Assignment and as may be necessary to assist in the resolution of any question or
proceedings concemning the rights assigned pu:suant to the provisions of this
Assignment.

4. This Assignment shall be governed by and construed in accordance with laws of
the State of Michigan without giving effect to its conflict of laws provisions.
Both parties hereby imrevocably submit to the exclusive jurisdiction of the Courts
of the State of Michigan in relation to any dispute arising out of this assigonment
and the Assignor irrevocably appoints Mr. Thomas Costello, Jr. of Compuware
Corporation, Legal Department, 321440 Northwestern Highway, Farmington
Hills, Michigan, 48334—2564 (fex no. (248) 737-7690) as its agent for service of
process.

IN WITNESS WHEREOF this agreement has been executed by the duly authorised
representatives of the parties the day and year first above written.
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