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2. Name and address of receiving party:
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Attn: Ruth Klein, Esq., Assistant General Counsel
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Markham, Ontario, Canada L3R 9T8
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INTELLECTUAL PROPERTY RIGHTS PURCHASE AGREEMENT

BETWEEN
GEAC CANADA LIMITED
AND

CLARUS CORPORATION
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INTELLECTUAL PROPERTY RIGHTS PURCHASE AGREEMENT

THIS !NTELLECTUAL PROPERTY RIGHTS PURCHASE AGREEMENT (the
"Agreement") is made as of the gjf day of August, 1999 by and between Clarus Corporation, a
Delaware Corporation (the “Company”’), and Geac Canada Limited, a Canadian corporation (t’he
“puyer“). All amounts referred to herein as denominated in “dollars™ or preceded by the “$”
sign are stated in U.S. dollars.

WHEREAS, the Company desires to sell substantially all of the intellectual property
rcla.tcd to the Business, ‘as such term is defined below, for the consideration set forth below
subject to the terms and conditions of this Agreement; ’

o .WHEI.{EAS, the Buyer desires to purchase such assets and assume certain related
liabilities, subject to the terms and conditions of this Agreement;

WHEREA.S, the Board of Directors of the Buyer has approved the transactions
contemplated herein upon the terms and subject to the conditions set forth in this Agreement;

WHEREAS, for purposes of this Agreement, the term “Business” means all of the
business conducted by the Company, of each and every nature, relating to the development,
marketing, licensing and sale of products for use in the Financial, Enterprise Resource Planning
and Human Resources markets, and, for greater certainty, excluding the Electronic Commerce
Business;

WHEREAS, for purposes of this Agreement, the term “Electronic Commerce Business”
means the development, marketing, licensing and sale of products for use in electronic
commerce, currently consisting of the “Clarus E Procurement” and “Clarus Commerce”

products;

WHEREAS, the Board of Directors of the Company (the "Company's Board of
Directors") has approved this Agreement, has determined that the transactions contemplated by
this Agreement, taken together, are in the best interests of the Compa.ny‘s. stockholders and has
agreed to recommend that the stockholders of the Company approve this Agreement and the

transactions contemplated hereby.

NOW, THEREFORE, in consideration of the mutual promises hereinaf_lcr set forth and
other good and valuable consideration, the receipt and adequacy of which are hereby

acknowledged, the parties hereby agree as follows: e

1. Purchase and Sale of the Assets.

1.1. Purchase of the Assets. Subject to and upon the terms and conditions of

this Agreement, at the closing of the transactions contemplated by this Agrqemcnt the Company
will sell, transfer, convey, assign and deliver to the Buyer, and the Buyer will purchase, acquire,
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accept and pay for, all of the Company’s right, title and interest in and to all of the Company
Intellectual Property (as defined below). ‘

1.2.  Further Assurances. At any time and from time to time after the Closing,
at the Buyer’s request and without further consideration, the Company shall promptly execute
and deliver such instruments of sale, transfer, conveyance, assignment and confirmation, and
take all such other action as the Buyer may reasonably request, more effectively to transfer,
convey and assign to the Buyer, and to confirm the Buyer’s title to, all of the Company
Intellectual Property and to carry out the purpose and intent of this Agreement.

- - . e

- - e
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24.  Intellectual Pro
have the following definitions:

perty. For purposes of this Agreement, the following terms

“Intellectual Property Rigl]ts” shall mean any or all of the following and all rights in, arising out
of, or associated therewith: (i) all United States, international and foreign patents and
apphcathns therefor and all reissues, divisions, renewals, extensions, provisionals, continuations
agd continuations-in-part thereof; (ii) all inventions (whether or not patentable), invention
disclosures, improvements, trade secrets, proprietary information, processes, formulas, know
how, computer software programs (in both source code and object code form), technology,
technical data and customer lists, tangible or intangible proprietary information, and all
documentation relating to any of the foregoing; (iii) all copyrights, copyrights registrations and
applications therefor, and all other rights corresponding thereto throughout the world; (iv) all
industrial designs and any registrations and applications therefor throughout the world; (v) all
trade names, logos, business names, common law trademarks and service marks, trademark and
service mark registrations and applications therefor throughout the world; (vi) all customer lists,
databases and data collections and all rights therein throughout the world; (vi) all moral and
economic rights of authors and inventors, however denominated, throughout the world; (vii) all
Software; (viii) all licenses and other agreements to which the Company is a party (as licensor or
licensee) or by which the Company is bound relating to any of the foregoing kinds of property;
(1x) all rights to any “know how”, trade secrets or use of ideas; and (x) any similar or equivalent
rights to any of the foregoing anywhere in the world;

“Commercial Software Rights" shall mean commercially available software programs generally
available to the public (including without limitation both so-called "shrink-wrap" software and
enterprise software) which have been licensed to the Company or its subsidiaries pursuant to
end-user licenses and which are used in the Business, but are in no way a component of or
incorporated in any of the Company's or any of its subsidiaries' Software;
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"Company Intellectual Property" shall mean any Intellectual Property Rights to the extent used
in or under development for use in the Business, including without limitation those Intellectual
Property Rights used internally by the Company in the Business and those licensed, sold or
distnibuted by the Company in the Business to third parties, but excluding all Commercial
Software Rights and Embedded Third Party Software;

“Software” means the software specified in Schedule 2.4 and all other software used in
connection with the Business or on order or under development for use in connection with the
Business, whether or not for internal use or for licensing, sale or distribution.

"Registered Intellectual Property” shall mean all United States, intemnational and foreign: (i)
patents and patent applications (including provisional applications); (ii) registered trademarks,
applications to register trademarks, intent-to-use applications, or other registrations or
applications related to trademarks; (iii) registered copyrights and applications for copyright
registration; and (iv) any other Intellectual Property Rights that are the subject of an application,
certificate, filing, registration or other document issued, filed with, or recorded by any state,
government or other public legal authority; and

"Company Registered Intellectual Property” means all of the Registered Intellectual Property
owned by, or filed in the name of, the Company or any subsidiary and used in the Business.

"Embedded Third Party Software" shall mean all Software that is licensed to the Company by a
third party and is a component of, or incorporated into, any of the Company's or any of its
subsidiaries' products that are included in the Business.

TRADEMARK
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Schedule 2.4

The Software is comprised of the current and previous versions of the following:

Financial Applications:
General Ledger
General Ledger Budget
General Ledger Consolidations
General Ledger Reports
General Ledger Loader
Accounts Payable
Accounts Payable Banks
Accounts Payable Reports
Accounts Payable Loader
Accounts Receivabie
Accounts Receivable Utilities
Accounts Receivable Reports
Accounts Receivable Loader
Revenue Accounting
Revenue Accounting Reports
Revenue Accounting Loader
Fixed Assets
Fixed Assets Reports
Fixed Assets Loader
Purchasing Control

HRMS Applications:
Personnel

Payroll

Benefits

HRPoint

Active Arc¢hitecture:

System Manager

Workload/Graphical Architect

Data Exchange/Graphical Architect

Analysis/ Graphical Architect

Business Controls/ Graphical Architect

Solution/ Graphical Architect

Document Manager/(Analysis/Graphical Architect

Financial Statement Accelerator
Clarus OLAP

Clarus Budget

REEL
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11/14/01 17:27 4166428453 Geac Yonge do1o
Nov=14=01  03:42pm  From-S4C 126 Broad-11 . + o T-38 PDIE/RS) fR<EN

GEAC CANADA LIMITED

November 14, 2001

ﬁ;Com.ituEssiDu:r of Patents and Trademarks
§5W-.'|sh;ingtom DC 202351

Re: Appointmest of Domestic Representative for the Trademark Applications and Registrations !
~ identified on Schedule A artached hepeto ‘

Dear Sir or Madam:

" Pursuant w Tradessark Manual of Examiniag Procedure Section 501,04, Gese Canada Limived
herebry designares the following person ar the address immediately below as its domestic represenracive, |

upon whom notices or process coneerning the trademark applications and/or registravions sct forch on !

" Schedule A arrached hereto may be served: :

Wayne C. Marus, Esq. -
LeBocuf, Lamb, Greene 8 MacRae, LLP.
125 West 55th Streer

New York, NY 10019-5389

Tel: (212) 424-2000

Fax: (212) 4248500

Nams: Shelley R. lsenberg
Tirle: Vice President g
) General Counsel

c/o GEAC COMPUTER CORPORATION LIMITED
. 11 ALLSTATE PARKWAY, SUITE 300 - MARKHAM, ONTARIO LIR 9T9
PHONE: 905-475.0525 = FAX: €05-642.1951
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