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ETAS ID: TM318952

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

416.596.2132
egierczak@millerthomson.co
Eugene Gierczak

Name Formerly Execution Date Entity Type

Webtech Dezine Inc. 07/01/2014 CORPORATION:
RECEIVING PARTY DATA
Name: Lone Wolf Real Estate Technologies Inc.
Street Address: 231 Shearson Crescent, Suite 310
City: Cambridge, Ontario
State/Country: CANADA
Postal Code: N1T1J5
Entity Type: CORPORATION: CANADA
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Serial Number: 85840189 MONEYMAKER
CORRESPONDENCE DATA
Fax Number: 4165958695

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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40 King Street West, Suite 5800
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ATTORNEY DOCKET NUMBER:

178933.0002

NAME OF SUBMITTER:

Eugene J.A. Gierczak

SIGNATURE:

/EJAG/

DATE SIGNED:

10/03/2014
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“Indemaifeing Party” lies the meaning set forth in Section 8(d} hereof.
“Knowledge” means sctus! knowledpe of Gabrielle Jesns.

“Losses™ means all aotions, suits, procesdings, charges, complaints, clairs and demands,
Judgments, orders, decrees, rulings, demages, penalties, costs, amounts paid in settlement,
lihilities, obligations, taxes, Hens, losses, axpenses snd foes, including court costy and
reasonable aftomeys’ foss and expenses.

"Parg™ has the meaning sat forth in the preface shove,

“Persen” means an individual, 8 partnership, 2 corporstion, an association, 8 joint stock
company, & wrust, 8 joint venture, an unincorporated organizetion or & governmental entity
{or any department, ageney or political subdivisicn thereod),

“Security Interest”™ means sy morigege, pledge, Hen, snoumbrance, charge or other
securiy inferest or restriction on tanster.

“efler” hus the meaning set forth in the prefisce above,
“Third Party Claim®” hos the meaning set forth in Section 6{d} hersof
Section 3. Basls Trenssction.

{8)  Purchese end Sole of Assers,  On snd subject to the terms and
sondifionsof this Agresment, for the agpregats considerafion speuified below in this
Section 2, Buyer agrees to purchese fom Beller, and Seller agresy to sell, transher,
convey and deliver to Buyer, all right, Htle and intersst of Sellor in and fo ali of the
following assets, other than the Excluded Assets {the “Acguired Assets®™);

{i} source code to all Seller's software products Hsted in Section D
of the Disclosurs Schednles snd wser memuals and documentation sssociated
thevewith {the “Acquired Product™);

) the domain names and technology for the web sites Hsted in
Section 31} of the Disclosure Schedules;

() the rede names, ademarks and service marks Bisted in Section
31} of the Disclosure Schedules;

{iv}  telephone numbers utilized in the Seller's business, to the extent
transtereable;

(v} rights under the agresments, contrmets, leases and Hosnses Hsted in
Section 3} of the Disclosure Schedules {the “Acquived Agreements™);

(v} the client lst relating to the Acquired Produst surrently on record
of all wsery {excluding any credit card nformation) of the Acquired Product
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o provided, that Buyer may use such clent list snd information in connection with
o the marketing and sale of ity products and services to such clients and customers
afier the Closing: and

{vit} tangible persons! property lsted fu Section 3o} of the Disclosure
Schedule,

B Exeleded Assers. Notwithstanding snything contsined in Section 2{a) to
the contrary, the temn “Acquired Assets” shall expressly sxclude the following assets of
Selier, all of which shall be soteined by Selter (collectively, the *Excludad Assats™)

)} say intellechunl property or fschoology of Saller, other than ss
fisted In Section 3(f) of the Disclosure Schedule;

(i) any intersst in or right to auy refied of taxes rolating to sy
taxsble period {or portion thereof) ending on or prior to the Closing Date; and

(i) any cash and any notes and accounts receivable of Seller ralwed to
the sale or Heensing of the Acquired Frodut,

(0} Assumption of Liebifides. On the tooms and subject o the conditions set
forth i this Agreement, Buyer agrees to sssume and pay, pecfonm snd dischargs the
Hshilities and obligations of Sefler under the Acquived Agreements arising from and afler
the Closing Date (the “Assumed Liahilities™).

{(d}  Exeluded Liabilifes. Buyer will not assume or have any responsibility
with respest to any Hability or obligstion of Seller not specifically included within the
definition of Sssumed Lisbilities (such Habilitles and obliystions net being assurmed
betng herein called the *Excluded Lighilities™:.

{8}  Purchase Prive. Buyer agrees to pay to Sefler st the Closing $L,050,000
by delivery of cash payable by wire transfor or delivery of other immediately available
funds {the “Furchage Price’™).

) dllscations. The following adjustments will be mads based upon the
Cloging Date.  The net adjustment amows 1o be reimbursed 1o the appropriate Party
within 15 duys of Closing,

{3 Prepuid fres and deforred revenns will be allocated a8 follows with
sespeet o pertods beginning before the Closing Date and ending after the Closing
Date:

(A}  For Ssller’s customery poying sanually in advance, the
portion of thelr collectad fee that covers support for the peried from the
Closing Date to the expiry of such customer’s advanoe pavment will be
paid to Buyer.

N {B}  For Seller’s customers paving monthly in sdvance, the
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portion of their collected fee that covers support for the perdod Fom the
Closing Date o the end of the month of such customer’s advance payment
will be paid to Buyer.

{Cy  FPor Seller’s customers paving wwoally in arvenrs, the
portion of their fee when reveived that covers support from the
commencement of such customer’s annual service period to the Closing
Date will be paid to Seller

{10} For Seller’s customers peying soonthly in wrewrs, the
portion of their fee when received that covers support from the
commencement of such customer’s monthly service period to the Closing
Date will be paid to Seller

{ify  Operating expenses will be allocoted as Bllows with respeet {0
periods beginning hefore the Closing Date and ending aRer the Closing
Dates

{4}  Porlion of operating expenses that relale to the period fom
the Closing Diste to the end of period the expense covers that have been
paid by Buyer will be reimbursed to Buyer. Portion of sperating expenses
that relate fo the commencement period to the Closing Date hat have been
puid by Buyer will be reimbursed to Bayer. Such expenses io include
itwrns fike rent, utilities, phons Haes, ste.

By  Portion of salaries due &t the Closing Date but paid by
Buyer an the first payroll following the closing date will be relmbursed 1o
BHuyer,

{g}  The Closlng. The closing of the nwssctiony contemplated by this
Agreement {the “Closing™ shall take ploce at a mutually agresgble
location commenuing ab 1201 am. Jocal time on the date hereof {the
“Closing Date™,

0 Deliverier ot the Closing. Al the Closing:

{1 Ssller will execute and deliver o Buyer assipnment and
assumption agresments {the “Assignment and Assumption Agrecments™) in the
form and substance satisfactory to Ruyer snd Beller, and such other instruments of
sale, transfer, conveyance and assignment as Buyer reasonably oy request;

(i} Buyer will sxecute and deliver to Saller the Assignment and
Assumption Agresments and suwch other hutruments of sssumption as Seiler
reasonsbly may requsst; and

(i) Buyer will deliver to Seller the Initial Payment spectfied in
Seclion el above,
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{H FThird Pargy Consents. Nothing in this Agreement nor the consurmmation
of the transactions sontemplated hereby shall be constrosd 88 an atlempt or sgresment to
assign any contract included in the Acquired Assets which by its terms or by law is
nonassignable without the consent, approval or authorization of a thied pasty or 5
cancelsble by & third party in the event of an sssignment or purported assignmant {"Non-
assignable Assets”) urdess snd until such consent, approval or suthorization shall havs
besn obtained. Afler the Closing Ssller shall use ity commenially ressonsble offorts to
assist Buyer in obtsining at the carliost practival date afl required consents under the Non-
assignable Assets; provided, that Seller shall be required to pay sny monay or make auy
concession to any third party. To the extent permitted by applicable law, in the svent
consent, approval or suthorization fo the assignment thereof has not been obtained, such
Non-gssignable Assets shall be beld, as of and from the Closing Date, by the Seller in
trust for Purchaser and the covenants snd obligations thersunder shall be performed by
Purchaser in Seller’s neme, and ol bonefits and obligations existing thereunder shall be
for Purcheser's account. To the sxtent permitted by Law, Seller shall take or ssuse to be
taken at Purchaser’s expense such sctions In lis name or otherwise as Purchaser may
reasonably request 5o s te provide Porchaser with the benefits of the Nov-assignable
Assets and to effent collection of money or other considerativn that becomes dug and
paysble under the Non-assigneble Assets, and Seller shall promptly pay over to Purchaser
all woney or other consideration received by it afier the Closing Date in vespact of all
Non-assignable Assets, As of and from the Closing Date, Seller suthorizes Purchuser, to
the extent permitted by applicable law and the terms of the Nov-sssignable Assets, at
Purchaser's expense, to perform all the obligations and recsive all the benefits of Seller
under the Non-sssignable Assets and appoluts Purchaser its attorney-in-fact to act in its
name on s hehalf with respeet thersto,

{3 Employment dpreemens. The Buyer and Seller will enter into an
Enmployment Agrsement for the services of Gabrielle Joans fors period of theee (3) vears
. and the tenn of such employment sgresment may be senewed with the consert of the
Buyer gnd Ms, Jeans.

Section 3. Represcutstions snd Warranties of Seller, Seller represents mud warrants
to Buyer that the statements contained in this Section 3 are correct and complete g5 of the date of
this Agresment, except 85 set forth in the disclosure schedule sceompanying this Agreement {ihe
“Drsclosure Schadule™),

- {8} fegunizavion of Sefler, Seller s a corpovation duly organized, validly
sxiating and In good standing under the laws of the Provines of Ontasio.

(b}  Awthorizartion of Trawsncon,  Scller has Rl corporste power and
suthority to execute and deliver this Agresment and jo porform its obligations hersunder.
This Agreement constitutes the valid and legally binding obligstion of Seiler, anfrcsable
in secordancs with its terms and conditions.

(£}  Now-contravention,  Neither the sxecution snd the delivery of this
Agreement, nor the consummation of the Iranssctions contemplated  hershy, will
{1} violate any constitution, statute, regulation, rule, injunction, judgment, arder, decree,

L]
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ruling, charge or sther resteiction of any government, governmentsl agency or court to
which Seller is subject or any provision of the centificate of formation or operating
agreement of Seller, or (i) conflict with, result In 8 bresch of, constitute 8 default under,
or sequire any notics or consent vnder any sgreement, contract, lease or Heense to which
Seller is a party or by which it is bound or to which sny of the Acguired Assets is subject
{or result in the imposition of any Security Interest wpon any of the Acgquired Assets).
Seller does not need to give any notice, make any Sling with or obtain sy suthorization,
zonsent or spproval of sny government or governments! sgency in order for the Parties to
consummate the transsctions contemplated by this Agresment,

(@} Brokers® Fees. Seller has no Hebility or obligation to pay any fees or
commissions to any broker, finder or agent with respest to the transsctions contermplisted
by this Agreement for which Buyer could becoms Hable or obligated.

{e} Title ro Asvers, Seller has good and marketable title to all of the Sequired
Asgets, frew and clear of any Security Interest ov restriction on Wransfer. Section Hey of
the Disclosure Schedule lsts all of the material tangible persons! property fncluded in the
Acquired Assets.

{5 futelfectual Frapersy. Section D of the Disclosure Schedule fists, as of
the date hereof all, Beller's software products, dosmaia names, web sites, technology,
trade names, trademarks, servics mucks and telephons nunvbers included in the Acguired
Assels {the “Acquired Technology™). The Acquired Technology {except for Thisd Party
Software) is owned exchusively by Seller, to the Knowledge of Seller, does not infringe
wpost or viclate any intellectus! property rights of any third party and is fiee and clear of
all Becurity Inferssis.  The Seller’s software products included in the Acquired
Technology process dete infbrmation sorvectly in sl material respents.

{8 Tangible dsvefs. The tangible sssets included fn the Acquired Assets are
frex from moalerial defects, have boen maintained in accordance with nomal industry
practive, are in good operating condition and repair {subiject to normal wesr and tear) and
e suitable for the purposes for which they presently sse used, The Acquired Assety
sonstitute substantially all of the computer equipment used by Seller in the condust of the
Seller’s business on the Closing Date,

Yy Contravis.

{i} Section 3 of the Disclosurs Schedule Hsts {A) all written
Hcenses to which Seller is o party and pursusnt fo which arry Person is suthorized
or licsnsed to use the Acquired Produst; (B all licensss to which Seller is a party
and pursnant to which Ssller, ss Hoenses, scquired any rights to any software that
is incorporaied in or an esseatial component of the Acquirad Produst (*Third
Party Software™), (C} all murketing agreements and distributor and ssles agernt
agreements for the direct or indireet markating of the Acquirved Praduct, {D) al
real estate leases pursuant to whick Seller Jeases propecty exclusively for use in
the Seller’s businsss and {E} any sther sgresments which fhe Seller shall make
best efforts to assign to the Buyer upon closing,
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— (i} With respect to sach sgresment referred o in this Bection 3(h) of
o the Disclosure Scheduler () the agreement is legal, valid, binding, enforcenble
- sod in Rll forve and effect; sud () no party i in breach or defiult or ssserted any
notice of default, and no event has voourrsd which with notice or lapse of time
would constitute s breach or default or permit termination, modification or
acceleration, under the agreement.  The Seller makes no warranly that the
Acquired Agreements can be assigned, siraply that it will muke hest efforts to
assign them. The leass of 3725 square foet of the second foor of the property
known municipally as 3485 Semenyk Court, Mississaugs, Ontardo (*Lesse™) to
Webtech snd 62000 from 1512844 Ontario Ine. (“Landlord™) is surrently month-
to-month, The Seller makes no warrsnty that the Lense may be assigned to the
Buyer, and bas not sought or obtained consent to such assignment from the
Landlord,

{8 Lidgavion, Seller (i) is not subject to sy outstanding injunction,
judgment, order, decree, ruling or charge with respeet W the marketing, development,
sale or Heensing of the Acguived Product, or {if) s 2 party or, to the Knowledge of Saller,
is threatensd to be made a party fo any sction, suit, proceeding, hesring or investipation
of, In or before any court or sdministrative sgeney of any fadersl, siate or local
Jurisdigtion or before any whitrator with respeet to the marketing, development, sale or
Hoensing of the Asquired Product.

) Taxes.

{1} All o veturng that wre or were required o be filed by Seller with
respect 1o the marketing, sale, Hoensing and suppot of the Acguired Product have
been filed on u timely basis {taking into account all extensions of due dates) in
seeordance with apphicabie taw,

(i} Al tax retumns referved @ in clause {1} sre frue und complete in all
material respects, and all materisl smounts of taxes due for the paviods coversd by
such tax returas have been paid in Al To the Kaowledge of Seller, there is no
material dispute or claim concerming any fax fiahility of Seller claimed or raised
by any taxing suthority in writing with respeut to the marketing, sale, Heensing or
support of the Acquired Product. '

(K} N Cufier Representations, EXCEPT AS EXPRESSLY BET FORTH IN
THIS BECTION 3, THE ACQUIRED ASSETS ARE SOLD TO BUYER "AS IS® AND
"WITH ALL FAULTS" WITHOUT REPRESENTATIONS OR WARRANTIER OF
ANY KIND, EITHER BXPRESS OR IMPLIED, INCLUDING ALL IMPLIED
WARBANTIES OF MERCHANTABILITY, FITNESS FOR A FARTICULAR
PURFOSE, TITLE, AND NONINFRINGEMENT, ALL OF WHICH ARE HERERY
DIBCLAIMED BY SELLER.

Section 4. Representations snd Warrsntles of Buyer, Buyer reprasents and warrants
o to Seller that the statements contained in this Section 4 are comest snd coroplete as of the date of
Ko this Agreement,
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{8}  Urgosicarion of Buper. Buyer is 8 corporation duly organized, validly
existing and in good standing vader the laws of the jurisdiction of its incorporation.

(Y Awthorizavion of Trawsdction. Buyer has full corporste power and
authority to sxecute and deliver this Agreement snd to perform s abligations herewsder.
This Agreernent constitutes the valid and legally binding obligation of Buyer, enforceable
in accordance with its terms and conditions.

{8}  Nomecowravention, Neither the sxeculion sud the delivery of this
Agrcement, nor the consummation of the ansactions contemplated herghy, will {D)
violgte any constitution, statule, regulstion, rule, injunction, Judgment, onder, deores,
ruling, charge or other restriction of any government, governmentsd agency or sourt fo
which Buyer is subject or any provision of the rertifioate of incorporation or bylaws of
Buyer, or (i} conflint with, result in  breach of, constitute u default under, or reguie any
notice or consent under any sgreement, contract, Jease or license fo which Buyer is a
party or by which it is bound, Buyer doss not nesd to give any notice, make sny fling
with or obtain any authorization, consent v spproval of any government or govemmental
sgency in order for the Parties to conzummate the transscHons gontomplated by this
Agregment,

{8} Brokers® Fees. Buyer has no Kability or obligation o pay any fees or
romenisstons to any broker, finder or agent with respect to the transactions contemplated
by this Agresment for which Seller could became Hable or obligated.

{0} Bulk Sales Aer. Buyer wadves any requirement for the Seller to provide proof of
sompliance with the Bulk Saiss Ay

Seetlon 8. Covenants. The Parties agree as follows with respect to the peried Bllowing
the Closing.

(8}  Generall In case st sny Hme afie the Closing any fanther action s
neckssiry or desimable to cwrry vut the purpozes of this Agreement, cach of the Fartien
will take such farther action as the other Party reasonably may request, sll the sole cost
and expense of the requesting Party {unless the requesting Party is entitled o
mdemnifeation therefor wnder Section & hereof),

& Trangfrred Emplovess,

{i} As of the close of business on June 30, 2014, Seller shell terminate
and Buyer shall offer continued employment to those emnployees of Seller lsted in
Scheduls S(b} hereof. Any such person who ascepls Buyer's offer of employenent
shall be referved to as 8 “Transtorred Bmployee.” Seller shall pay the Transforred
Employess ail ascerued wages, vacation psy and ofher smounts sccrued and
payable as of the Closing Diste in accordance with Seller’s normal payroll
practices. Al Transferred Bmployses shall be ermployess of Buyer following the
Closing. Buyer warrangs that #f shall sssume Hiability for any notice of tevminstion
or pay in liou of such notice required for thoss employess Hsted in Schedule Sihy
hereof.  Each Transferced Employee's eligibility to participate in Buyer's
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vacation, group insurance and other welfive benefit plans {the “Benefit Plans™)
shall be determined only in sccordance with the provisions of such plans, subject
io the provisions of this Section 5(b).  Buyer aprees, with respect to the
Transterred Employees hired by Buyer, o i) walve any preesisting conditions,
waiting periods and sctively at work requirements under such plans, and 1) couse
such plans o honor any expenses incurred by the Transferred Employess and
their beneficiaries under similer plans of Seller for purposes of satisfving
applicatle deductible, co-insurunce and maximum out-of-pocket expenses. Buyer
will cause any Benefit Plans in which the Transferred Emplovess are eligible to
participsle after the Closing fo take info sccount for purposes of shgibility,
vesting and benefit acorual thereunder (b, in respect of benefit scornal, ondy to
the extent it would not result in a duplication of benefits for the same period of
service), the service provided by such smplovees to 3eller, to the extent such
servics was eredited under 2 comparable plan of Seller prior to the Closing,

{€}  Noacompetition. For o period of two {2} yewrs from the later of the
Closing Date or the termination of the Consulting Agreement {the "Restricted Perdod™),
Seller shall mot be fovolved as an owaes, partner, shareholder or joint venturer in the
vonduct of any businsss within Canads or the United Ststes that is engaged in the
business of selling or Heensing any software system designed for use by real estnle
brokers thal compeles with the Aoquired Product {"Restricted Husiness™.
Notwithstanding the foregolng, #t is understood that Seller may i the nesr futors
daterming to open & Real Estate Broksrage andfor Franchise Real Bstate operation. I ig
agreed by Buyer thet Seller can retaln the sofware for the products hecein for use
exclusively for these operations. Seller is sxpressly prohibited Som using the same
mames for any of the software used under this clause. Also sspressly prohibited is
offering or selling any of these products to any real estate relnted organization that iy not
pact of the Real Estate Brokerags andfor Franchise Resl Estate speration described
hersin, As an slternative, & the discretion of Seller, Buyer may elect to provide Acquired
Froducts to Saller at an attractive discount,

(&) Troagereed contraciors, As of the close of busingss on June 30,
2014, Beller shall terminate and Buyer shell offer confracts to those independent
contractors utilized by Seller and Hsted in Schedule 5d) hereo? Seller warsants that the
relationship with the Cantractor up to Closing Date hns been at arms-length snd that there
exists no Hability for Ruure payments to the Contractor.

{8} Geods and Servives Tax. The Selisr and the Buyer shall sxecute and §le the
apprigwiate elections under Seotion 167 of the Exaise Thr Aot {Conada) so that no G8T &z
payable in respect to the purchase and sale of the purchased assets, The Bayer covenants
that it will file the joint slzchion with Canada Revenue Ageney and provide the Seller
with written confirmstion of such filing,

{f} dncome Tax Aek The Seller and the Buyer shall exseute and fle the

approprigte slections under Subsection 36.4(3) of the freome Tax Ao within 15 duys af
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the Closing Date. The Buyer and Beller agree that the fadr market value of the none
competition clause hevein is 31,00, but undertakes {o adjust the Purchuass Prive in the event
that the Canada Revenue Agency determines that the non-competition clause bss a
differont valoe

Ssction & Remedios for Brosches of This Agresmsnt.

{8y Swevived of Representarions and Warranfies. Al of the representations
snd warranties of Seller contained in Sections 3(e) through (1) of this Agreement shall
survive the Closing and continue fn full force and effect for & perlod of one {1) year
following the Closing, Al of the other representations and warrantiss snd covenants of
Buyer and Beller conteived in this Agreement {including the representations and
wrranties of Seller contalved in Ssctions 3(s) theough {(d) and (1} hereof) shall survive
the Closing and continue fn full force and eoffect forever thereufer (subject tn any
spplicable slatutes of Hmitetions)

&) Iedemnification Provisions for Benefit of Buyer, In the event Seller
brasches any of its representations, warranties and covenants contained in this Agreement
snd, if thers is an applicable survival period pursuant to Section 6(s) above, provided that
Buyer makes a written claim for indemuification against Seller pursuant to Szetion g
hersof within such survival pedod, then Seller agrees to indemnify Buyer fom and
sgainst the entirety of any Losses Buyer may suffer through and after the date of the
claim for indernnification resulting from or arising oot of the breach, provided, however,
that Seller shall have no obligation to indesnify Buyer from and apsingt sny Losses
resulting from or arising out of the breach of any representation or warranty of Seller
until Buysr has suffered Losses by resson of all such breaches in excess of a $25,000
sggrepate thresheld,

¢ Indeswnifivation Provisions for Bengfit of Seller. In the event Buyer
breaches any of its representations, warranties aod covenants contained in this Agresment
and, i there is an spplicable survivel perod pursuant to Seetion 6(a) hereof, provided that
Seller makes & written claim for indemnification sgainst Buyer prrsuant fo Section g
hereof’ within such survival perdod, then Buyer sgrees to indemuify Seller fom and
against the entirety of any Lossss Seller may sulfer through and afer the date of the
cleim for indemnification resulting fom or arising cut the breach.

(y  Mavers favelving Thivd Parties.

{1 I¥ any third party shall notify sny Party (the “Indemnified Party™
with respeet to any matter (a *Third Party Claim™) which may give rise to & claim
for indemnification against the ather Party {the “Indernifying Party™} under this
Section §, then the Indemnified Party shall promptly notify the Indemnifving
Party thereol in writing) movided, howsvar, that no delay on the part of the
Indempified Party in wotifving the Indemnifying Party shell relieve the
Indemnifying Party from any shligation hereunder unless {and then solaly to the
extant} the Indemnifying Party thereby iv prajudiced.

g
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()  The Indemnifving Party will have the right to defend the
indermified Party sgainst the Third Party Claim with counssd of its cholos
seasonebly satisfactory to the Indemnified Panty. 8o long as the Indemnifying
Party is conducting the defonse of the Third Party Claim in scoordance with his
Section 6{d}ii}, (A} the Indempified Party may refain sepasate co-counsel at its
sole cost and sxpense and pacticipate in the defense of the Third Party Claim,
{B) the Indemnified Party will not consent fo the entry of any judgment or sater
into any seitlement with raspect to the Third Party Claim without the prior written
consent of the Indernifying Party, and (Q) the Indemnifving Party will not
consent o the eatry of any judgment or enter into auy settfement with respect B
the Third Party Cladm without the prior weitien consent of the IndemniSied Farty.

{e}  Determinadon of Lesses. Al indemnificstion payments under this
Section & shall be deemed adjustments to the purchase price,

{8 Ether Indemnification Provisions.

() After the Closing, the indemnities provided for In this Section &
shall constitute the sole and exclusive remedy for damages ardsing owt of,
resulting from or incurred in connection with any clains related to this Agrosment
ar auising out of the transactions contemplated hereby, except for any squitable
remedy and 2xcept in the event of fraud and intentional misrepresentation. The
amount of sny Losses for which indenwniBostion is provided wnder this Seotion §
shall be net of any tax benefits and {nsurance provesds and recoveries made by or
against sy Person that sre sctually received ss an offeet against such Losses.

¢ty Losses paysble by an indemnifving panty shall not include
consequential, incidental, spesiad, punitive damagss, damages related to vental or
emational distress, exemplary damages, specisl damages, lost profits, diminution
in value, demages based on an eamings multiple or other indirect damagss, except
{i} to the extent Incloded in Losses asserted by third parties in Third Party Claims,
and ({1} o the extont arising from faud or fntentinnal misreprosantation

Seption 7, @Eiﬁe&iimm&m

{8}  Presy Boleases and Public Anvouncements, Mo Party shall issue any
press velense or meke any public announcement relating to the subjest matier of this
Agreement without the prior written appeoval of the other Party; provided, howsver, that
any Party may sake any public dischosure it believes in goad faith is required by
spplicable law or any Heting or trading sgreement soncorning ity publicly fraded
securities {in which case the disclosing Party will use its reasonable best efforts o adviss
the other Party prior 1o making the disclosure).

by No Thivd-Parsy Bengficiaries. This Agroement shall not confer any rights
or remedies upon sy Parson other than the Parties and thelr respective stweessors and
prrmitted assigns,

(€} Burire dgresment. This Agrsement {including the documents referred to
it
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hersin} coustitutes the entire agrocment betwesn the Parties and suparsedes sny prior
understendings, agrecments or represeniations by or between the Parties, written or oral,
to the extant they have ralated in any way to the sobject matter hereof

{d}  Swccession and Assignmenm. This Agreement shall be binding upon and
inure to the benefit of the Parties named hersin and their respective successars and
permiited assigns. Except as provided below, no Party may assign either this Aproement
or any of ite rights, interests or obligations hereunder without the prior written approval
of the other Party. Seller may essign and delegate iis rights and cbligstions under this
Agreemunt to an Affiliate of Seller that recsives an assignment of & majority of Seller's
MLS business division, in which case soch Affiliate of Seller shall, effective an of the
date of such assigrunent; be entitled to the rights snd shall perform all of the cbiigations
of Seller under this Apreement, wnd Seller shall be released and discharged from any
Hability or obligation hereunday

{8} Connterparts.  This Agroement may be excouted in one or more
counterparts, sach of which shall be deemed an origival but all of which together will
constitute one and the same fnstrussent,

H Headings. The secon headings contained in s Agrecment ars Inserted
for convenience only and shall not affzet in any way the mesnin ¢ or imterpratation of this
Agreement.

{8} Novees. All notices, reguests, demuands, claime sad sther communications
hereunder will be in writing. Any notice, request, demand, olaim or other communication
hereunder shall be deemed duly given i {and then two business days afler} it is semt by
registered or certified mail, refurn receipt requested, postage prepaid and addvessed 1o the
intended recipient as set forth balow:

ifio Buyen Lone Wolf Real Estate Technologiss, Ine.
231 Shessson Cregcen, Suite 310
Cambridge, Ontario NIT 138
At CEO
Fax: 510-634-8930

I $o Sallen WebhTeoh Dozine Ine,
3465 Semenyk Court, 2% Floor
Mississaugn, ON L5C 479
Altne Prosident
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Real Pro Suocess Ing

3465 Semenyk Court, 29 Floar
Mississnugs, DN L3C 4p9
Attw: President

€2000 Training Institute Inc.
3485 Semenyk Court, 2 Floor
Mississauge, ON LSC 4P9
Attn: President

Any Party may send suy notice, request, demand, claim or other communication
hersunder to the intended rocipient at the sddress set forth above using any other means
{including personal delivery, expedited courder, messenger servicg, telscopy, tslex,
ordinary mall or elecivonie mail), but no such notics, request, demand, claim or other
communication shall be deemed to have been duly given wdess and until it setually s
received by the intended recipient. Any Party may chenge the sddress to which notices,
roquests, demands, claims and other communications hereunder are to be deliversd by
giving the other Party notive in the manner hevein set forth,

(h)  Geversing Law. This Agresment shall be govemed by and construed in
sevordance with the domestie laws of the Provines of Ontach without giving effsct o
choice or conflict of law provision or rule (whether of the Provinee of Ontario or any
other jurisdiction) that would cause the spplication of the lews of sy jurisdiction other
than the Provinee of Ontarie.

{13 Ameadments and Walvers, No smendmient of any provision of this
Agresment shell be valid unless the same shall be in writing and signed by Buyer and
Seller. No walver by any Party of any default, misrepresentation or breach of warrsnty of
coverant hersunder, whether intentional or not, shall be desmed to sxtend io sny priog or
subsequent default, misrepresentation or breach of warranty or covensnt hersunder o
affsct in any way any rights arising by virtue of any prior or subsequant such vocurrenee.

B Expenses. Except as exprassly provided in Section § hereof cach of
Buyer, Seller, and the Principals will bear s or its wwn costs and sxpenses {including
fegal foes and expenses) incurred in convestion with this Agreement and the transsctions
contemplated hereby,

(&)  Iwcerporation of Schedules. The Schedules identified in this Agreement
are incorporated herein by referonce and made 8 past heveof,
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ICWITNESS WHEREOF, the Partics bergio |

clate Hest ahove writlen,

LONE WOLF REAL ESTATE TROHNOLOGIES INC

Nunishy Lome € Wallaes

Tithke: CRG

WERT EI(‘;{ 0

SZINETNG,

Wi Cobvlelle fouws

s

Titley  Prosident

P
S

TRADEMARK

REEL: 005374 FRAME: 0332

fave expoufad thiy Agrecaumt oo as of the



Schedule 3(D

Intellectual Property
Lo Al ssuree code for real sstobie aperatinny seftware, Incleding b not Bmited o the spsaific
versians Hated belme,

Saftware Ohwner

Moneyhiaker for Office Wobtsch Dusine Inc

2000 Tradning 2000 Training lustimte e

St d pentNow Webtoch Dexine Inn

Renlestategst Viblech Dezine Ine

RoaiPro Rocees Real Pro Sucvesy Ine.

Fro Presenier Bual Pro Succwss Ino

- L Adl sther owned progransy and sowroe code related o the shoveneted soffwars.
3 Client Hats of Webteol Degine Ing., Renl Pro Success Ine, md #2000 Tradnd g fostitnte
fh,
e sund URLs wtilized In the vourse of business as listed hal fow, aa wall aw gl
refated to the oparation of the gaves Hated shove

URL Chwvnpe
e meneynakesdigeniveom Webteoh Desins Ing

wwv vrmyakenivecom Weblooh Dezine Ing

Www e vnkersisdoom Weobsech Dexine Ing
wosnmonnakerngenioom Vebtsoh Dezine Ine

www nenevmiskeonasiennin com Webteoh Dasine {he,
sy amntal coen Webtech Destns ne

R unhonm Waebtech Dezine Ing
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ww webterhdezingoom

o

W anntageningi com

wewvw realastatseddoom

Ry realpronncons.con

wynw oirainingsam

Wihteoh Derdne o
Wibteoh Dezine ne
Webtesh Desing lng

Beoal Pro Susoses Ing

e 2000 Training nsttuls e,

Soo Al traderrks snd petends reluted to the sbove aseuts, Hoted sy fallesg

Cunndian Trode-Marks

] MONEYMAKER & Deaign

3 HFIONEYMAKER

%

TR Doe

B Tradmmask

”

MONEYMAKER {Word)

£05 went

b Curadian Patents

1 METHOD, SYSTEM AND
US FOR INTERNET
\ FERATION

APPARATURY
BARED SALER(

Q]

Rewsivation sr Applcation Numbar

MONEY MARER (Dosign

RECORDED: 10/03/2014
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