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EXECUTION COPY

INTELLECTUAL PROPERTY AGREEMENT

This Agreement is made as of June 19, 2003 between:

FILOGIX (REAL ESTATE INFORMATION SYSTEMS
TECHNOLOGY) INC.,

a Canada corporation
- (together with its successors and assigns, the “Borrower™)

-and-

NORVEST MEZZANINE GENERAL PARTNER (NO. 1)
CORP., AS GENERAL PARTNER FOR NORVEST
MEZZANINE FUND LIMITED PARTNERSHIP,
(together with its successors and assigns, the “Lender”)

A. The Borrower, the other borrowers party thereto (collectively, the “the Borrowers”) and
the Lender have entered into a credit agreement dated as of June 19, 2003 (as amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”) under which
the Lender has agreed to provide to the Borrowers a non-revolving term loan in the principal
amount of Three Million Dollars ($3,000,000).

B. It is a condition precedent to the effectiveness of the Credit Agreement that the Borrower
execute and deliver, among other things, this intellectual property security agreement (as
amended, restated, supplemented or otherwise modified from time to time, this “Agreement”) as
continuing collateral security for the complete and irrevocable payment and performance of its
Obligations (as herein defined).

FOR VALUE RECEIVED, the Borrower agrees as follows:

SECTION 1 - INTERPRETATION
1.1 Definitions

Unless otherwise defined herein, all capitalized terms shall have the meanings ascribed
thereto in the Credit Agreement and:

@) Agreement has the meaning assigned to it in Recital B hereof. All uses of the words
“hereto”, “herein”, “hereof™, “hereby” and “hereunder” and similar expressions refer to this
Agreement and not to any particular section or portion of it.

2) Collateral means all of the Intellectual Property Rights (including Software), Records,
Replacements and Proceeds and any item or part thereof.
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-2 - EXECUTION COPY

3) Obligations means all obligations, indebtedness and liability, now and hereafter existing,
direct and indirect, absolute and contingent, matured and not, extended and renewed,
wheresoever and howsoever incurred, of the Borrower to the Lender under and pursuant to the
Credit Agreement and the other Documents to which the Borrower is party and any ultimate
unpaid balance thereof and whether the same is from time to time reduced and thereafter
increased or entirely extinguished and thereafter incurred again and whether the Borrower be
bound alone or with another or others and whether as principal or surety.

4) PPSA means Ontario’s Personal Property Security Act, as amended.

(5) Proceeds means all fixtures, accounts, Chattel Paper, documents of title, Instruments,
money, securities, proceeds, earnings, income, royalties, rents, issues, profits and personal
property in any form derived directly or indirectly from any dealing with or use of any item or
part of the Collateral or that indemnifies or compensates for such property destroyed, damaged,
infringed upon or used without authorization and proceeds of Proceeds whether or not of the
same type, class or kind as the original Proceeds and any item or part thereof.

6) Records means:

(a) all copies and representations of the Intellectual Property Rights in any form now
known or in the future developed or discovered including, without limitation,
those on paper, magnetic and optical media and all working papers, notes, charts,
drawings, materials and diagrams created in the process of developing the
Intellectual Property Rights;

(b) all books, accounts, invoices, letters, papers, security certificates, documents and
other records in any form evidencing or relating in any.way to the Collateral;

(c) all contracts, securities, instruments and other rights and benefits in respect of the
Collateral; and '

(@ any item or part of any of the preceding.

€)) Replacements means all increases, additions and accessions to, and all substitutions for
and replacements of, and all corrections, updates, enhancements, translations, modifications,
adaptations and new versions of, any item or part of, the Collateral and any item or part thereof.

(8) Software means all computer programs and databases now or hereafter owned by the
Borrower in whatever form and on whatever medium those programs or databases are expressed,
fixed, embodied or stored from time to time, and the copyrights therein. Software includes both
the object code and source code versions of each such program and all corrections, updates,
enhancements, translations, modifications, adaptations and new versions thereof, together with
both the media upon or in which such software and databases are expressed, fixed, embodied or
stored (such as disks, diskettes, tapes and semiconductor chips) and all flow charts, manuals,
instructions, documentation and other material relating thereto.
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3. EXECUTION COPY

1.2 PPSA

Words and phrases defined in the PPSA and used without initial capitals in this
Agreement and the terms “Instrument” and “Chattel Paper” have the meanings assigned to them
in the PPSA, unless the context otherwise requires.

SECTION 2 - GRANT OF SECURITY INTEREST

2.1 Security Interest

(D As general and continuing security for the due payment and performance.of all of the
Obligations, the Borrower grants to the Lender a security interest (the “Security Interest™) in all
of the Collateral now or hereafter owned by the Borrower including, without limitation, all of the
Collateral described in Schedule “A”. Notwithstanding the foregoing, where the Borrower does
not itself own the source code for any Software, the Security Interest shall not apply to such
Software.

(2) If the Collateral is realized upon and the Security Interest in the Collateral is not
sufficient to satisfy all of the Obligations, the Borrower acknowledges and agrees that the
Borrower shall continue to be liable for any Obligations remaining outstanding and the Lender
shall be entitled to pursue full payment thereof.

2.2 Last Day of Licence

The last day of the term of each licence granted to the Borrower pursuant to the Licensee
Licence Agreements shall be excepted from the Security Interest and shall not form part of the
Collateral. The Borrower shall stand possessed of that day in trust to-assign and dispose of it as
the Lender directs.

2.3 Attachment

The Borrower and the Lender hereby acknowledge that (1) value has been given; (2) the
Borrower has rights in the Collateral or will have rights in the case of after-acquired Collateral;
and (3) the Security Interest created hereby is intended to attach when this Agreement is signed
by the Borrower and delivered to the Lender.

2.4 Use of the Collateral

Prior to the occurrence of an Event of Default that is continuing, the Borrower shall have
the right to use, enforce and defend the Collateral, subject to compliance with the Credit
Agreement.

MBDOCS_981281 _1
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SECTION 3 - COYVENANTS OF THE BORROWER
3.1 Covenants of the Borrower

The Borrower covenants and agrees with the Lender that, until the Obligations are paid,
satisfied and terminated in full, it shall comply with the following:

(a) subject to Section 5.2(2) hereof, the Borrower shall, from time to time, upon each
request from the Lender, at the Borrower’s sole cost and expense in each case,
make, do, execute and cause to be made, done and executed, all such further and
other lawful acts, documents and assurances whatsoever which the Lender
reasonably determines may be necessary in order to give effect to the provisions,
purposes and intent of this Agreement; and

(b) within 30 days from the date of this Agreement, the Borrower shall enter into a
source code escrow agreement for all of its Software with an external escrow
agent acceptable to the Lender and shall comply with the terms thereof.

SECTION 4- EVENTS OF DEFAULT AND REMEDIES
4.1 Events of Default

The happening of an Event of Default as defined in the Credit Agreement shall constitute
an Event of Default hereunder (each, an “Event of Default™”). The Security Interest shall be and
only become enforceable against the Borrower at any time upon the occurrence of and during the
continuance of an Event of Defauit.

4.2 Receiver

Upon the occurrence of and during the continuance of an Event of Default, the Lender
may appoint or reappoint by instrument in writing, any Person(s), whether an officer or officers
or an employee or employees of the Lender or not, to be a receiver or receivers (a “Receiver”,
which term shall include a receiver and manager) of the Collateral (including any Proceeds) and
may remove any Receiver so appointed and appoint another in its stead. Any such Receiver
shall, so far as concerns responsibility for its acts, be deemed the agent of the Borrower and not
of the Lender, and the Lender shall not be in any way responsible for any misconduct,
negligence, or non-feasance on the part of any such Receiver, its servants, agents or employees.
Subject to the provisions of the instrument appointing the Receiver, any such Receiver shall have
power to take possession of the Collateral, to preserve the Collateral or its value, to carry on or
concur in carrying on all or any part of the Business and to sell, lease, license or otherwise
dispose of or concur in selling, leasing, licensing or otherwise disposing of the Coliateral. To
facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including
the Borrower, enter upon, use and occupy all premises owned or occupied by the Borrower
wherein the Collateral may be situate, maintain the Collateral upon such premises, borrow
money on a secured or unsecured basis and use the Collateral directly in carrying on the Business
or as security for loans or advances to enable the Receiver to carry on the Business or otherwise,
as such Receiver shall, in its discretion, determine. Except as may be otherwise directed by the
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-5- EXECUTION COPY

Lender, all money received from time to time by such Receiver in carrying out its appointment
shall be received in trust for and paid over to the Lender. Every such Receiver may, in the
discretion of the Lender, be vested with all or any of the rights and powers of the Lender.

Upon the occurrence of and during the continuance of an Event of Default, the Lender
may, either directly or through its agent(s) or nominee(s), exercise any or all of the powers and
rights given to a Receiver by virtue of the foregoing paragraph.

4.3 Additional Rights

(1) At any time after the occurrence of and during the continuance of an Event of Default,
the Lender shall have the right, but shall in no way be obligated, to bring suit in its own name to
enforce all of the Collateral of the Borrower and, if the Lender shall determine that it shall
commence any such suit, the Borrower shall do any and all lawful acts and execute any and all
proper documents required by the Lender in aid of such enforcement and the Borrower shall,
promptly, upon demand from the Lender, reimburse and indemnify the Lender for all reasonable
costs and expenses incurred by the Lender in the exercise of its rights hereunder.

) At any time after the occurrence of and during the continuance of an Event of Default,
the Lender may take possession of, collect, demand, sue on, enforce, recover and receive the
Collateral and give valid and binding receipts and discharges therefor and in respect thereof, and
the Lender may sell, lease, license or otherwise dispose of the Collateral in such manner, at such
time or times and place or places, for such consideration and upon such terms and conditions as
to the Lender may determine reasonable in its sole and absolute discretion.

3) In addition to those rights granted herein and in any other agreement now or hereafter in
effect between the Borrower and the Lender and in addition to any other rights the Lender may
have at law or in equity, the Lender shall have, both before and after an Event of Default, all
rights and remedies of a secured party under the PPSA or similar legislation in any jurisdiction
wherein any of the Collateral is located; provided always, that the Lender shall not be liable or
accountable for any failure to exercise its remedies, take possession of, collect, enforce, realize,
sell, lease, license or otherwise dispose of the Collateral or to institute any proceedings for such
purposes. Furthermore, the Lender shall have no obligation to take any steps to preserve rights
against prior parties to any Instrument or Chattel Paper, whether the Collateral or Proceeds and
‘whether or not in the Lender’s possession and shall not be liable or accountable for failure to do
sO.

4.4 Expenses

Without limiting the provisions of the Credit Agreement, the Borrower agrees to pay all
reasonable costs, charges and expenses incurred by the Lender or any Receiver appointed by it,
whether directly or for services rendered (including reasonable legal counsels’ and auditors’
costs and other reasonable legal expenses and Receiver remuneration), in preparing or enforcing
this Agreement, taking and maintaining custody of, preserving, registering, licensing, repairing,
processing, preparing for disposition and disposing of the Collateral and in enforcing or
collecting Obligations and all such costs, charges and expenses, together with any amounts
owing as a result of any borrowing by the Lender or any Receiver appointed by it, as permitted
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hereby, shall be a first charge on the proceeds of realization, collection or disposition of the
Collateral and shall be secured hereby.

4.5 Power of Attorney

Upon the occurrence of and during the continuance of an Event of Default, the Borrower
(a) acknowledges that the Lender or any Receiver appointed by it may take possession of the
Collateral wherever it may be located and by any method permitted by law and, in such event,
the Borrower agrees upon request from the Lender or any such Receiver to assemble and deliver
possession of the Collateral at such place or places as directed and (b) shall take such further
~ action as may be necessary to evidence and effect an assignment or licensing of any of the
Collateral to whomever the Lender directs, including the Lender. The Borrower hereby
authorizes the Lender to file financing statements and other documents and do such acts, matters
and things as the Lender may deem appropriate to perfect on an ongoing basis and continue the
Security Interest and to protect and preserve the Collateral. Upon the occurrence and during the
continuance of an Event of Default, the Borrower hereby irrevocably constitutes and appoints the
Lender, or any officer or director or manager of the Lender, whenever and wherever it may be
deemed necessary or expedient, its true and lawful attorney in accordance with applicable
legislation, with full power of substitution, to do on the Borrower’s behalf anything that is
required to (a) assign, licence or transfer, and to record any assignment, licence or transfer of, the
Collateral, (b) preserve and protect the Collateral and (c) realize upon the Security Interest
hereunder. This power of attorney, which is coupled with an interest, is irrevocable until the
release or discharge of the Security Interest by the Lender.

SECTION 5 - GENERAL
5.1 Performance of the Borrower’s Duties by the Lender

Upon the Borrower’s failure to perform any of its duties hereunder, the Lender may, but
shall not be obligated to, perform any or all of such duties, and the Borrower shall pay to the
Lender, forthwith upon written demand therefor, an amount equal to the reasonable expense
incurred by the Lender in so doing, plus interest thereon from the date such expense is incurred
until it is paid at a rate per annum equal to the interest rate applicable to the Loan under the
Credit Agreement.

5.2 Extensions, Delays, etc.

(1) The Lender may grant extensions of time and other indulgences, take and give up
security, accept compositions, compound, compromise, settle, grant releases and discharges and
otherwise deal with the Borrower, debtors of the Borrower, sureties and others and with the
Collateral and other security as the Lender may see fit without prejudice to the Obligations of the
Borrower or the Lender’s right to hold and realize the Security Interest. Furthermore, upon the
occurrence of and during the continuance of an Event of Default, the Lender may demand,
collect and sue on the Collateral in either the Borrower’s or the Lender’s name, at the Lender’s
option, and may endorse the Borrower’s name on any and all cheques, commercial paper and any
other Instruments or documents pertaining to or constituting the Collateral in order to facilitate
such collection or suit.

MBDOCS_981281_)
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2) No delay or omission by the Lender in exercising any right or remedy hereunder or with
respect to any of the Obligations shall operate as a waiver thereof or of any other right or
remedy, and no single or partial exercise thereof shall preclude any other or further exercise
thereof or the exercise of any other right or remedy. Furthermore, the Lender may, but shall not
be obligated to, remedy any Event of Default by the Borrower hereunder or with respect to any
of the Obligations in any reasonable manner without waiving the Event of Default remedied and
without waiving any other prior or subsequent Event of Default by the Borrower. All rights and
remedies of the Lender granted or recognized herein are cumulative and may be exercised at any
time and from time to time independently or in combination.

5.3 Assignment and Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and permitted assigns. In any action brought by an assignee of this
Agreement and the Security Interest or any part thereof to enforce any rights hereunder, the
Borrower shall not assert against the assignee any claim or defence the Borrower has or hereafter
may have against the Lender. Any assignment or other transfer by the Borrower or the Lender of
their respective rights or obligations hereunder shall be prohibited unless done in accordance
with the provisions of the Credit Agreement.

54 Amendments

No modification, variation or amendment of any provision of this Agreement shall be
made except by a written agreement, executed by the parties hereto and no waiver of any
provision hereof shall be effective unless in writing.

55  Notice -

Any notice or other communication required or permitted to be given to the Borrower or
the Lender under this Agreement, shall be in writing and shall be given in accordance with the
notice provisions of the Credit Agreement.

5.6 Additional Security

This Agreement and the security afforded hereby is in addition to and not in substitution
for any other security now or hereafter held by the Lender and is, and is intended to be, a
continuing security agreement and shall remain in full force and effect until all Obligations shall
be irrevocably paid, satisfied and terminated in full.

5.7 Headings and Table of Contents

The headings and table of contents used in this Agreement are for convenience only and
are not to be considered a part of this Agreement and do not in any way limit or amplify the
terms and provisions of this Agreement.

MBDOCS_981281_1
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5.8 Number and Gender

When the context so requires, the singular number shall be read as if the plural were
expressed and the provisions hereof shall be read with all grammatical changes necessary
dependent upon the Person referred to being a male, female, firm or corporation.

5.9 Severability

In the event any provisions of this Agreement, as amended from time to time, shall be
deemed invalid or void, in whole or in part, by any court of competent jurisdiction, the remaining
terms and provisions of this Agreement shall remain in full force and effect.

5.10 No Further Obligations

Nothing herein contained shall in any way obligate the Lender to grant, continue, renew,
extend time for payment of or accept anything which constitutes or would constitute Obligations.

5.11 Amalgamation

The Borrower acknowledges and agrees that in the event that it amalgamates with any
other company or companies, it is the intention of the parties hereto that the term the “Borrower”
shall apply to each of the amalgamating companies and to the amalgamated company, such that
the Security Interest granted hereby:

(a) shall extend to “Collateral” (as that term is herein defined) owned by each of the
amalgamating companies and the amalgamated company at the time of
amalgamation and to any “Collateral” thereafter owned or acquired by the
amalgamated company; and -

(b) shall secure the “Obligations” (as that term is herein defined) of each of the
amalgamating companies and the amalgamated company to the Lender at the time
of amalgamation and any “Obligations” of the amalgamated company to the
Lender thereafter arising. The Security Interest shall attach to “Collateral” owned
by each company amalgamating with the Borrower, and by the amalgamated
company, at the time of the amalgamation, and shall attach to any “Collateral”
thereafter owned or acquired by the amalgamated company when such becomes
owned or is acquired.

5.12 Governing Law

This Agreement and the transactions evidenced hereby shall be governed by and
construed in accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein as the same may from time to time be in effect, including, where applicable,
the PPSA.
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5.13 Limitation of Civil Rights Act

The Limitation of Civil Rights Act (Saskatchewan), or any provision thereof, shall have
no application to this Agreement or any agreement or instrument renewing or extending or
collateral to this Agreement.

5.14 Public Registration

The Borrower hereby acknowledges that the Lender may register a copy of this
Agreement and in such event it will be available to the public for inspection. The Borrower shall
cooperate with and assist the Lender, as requested by the Lender, with respect to any
registrations of or relating to this Agreement which the Lender deems appropriate.

5.15 Paramountcy

To the extent of any conflict or inconsistency between the provisions of the Credit
Agreement and this Agreement, the Credit Agreement shall prevail, except as explicitly provided
in this Agreement.

5.16 Copy of Agreement
The Borrower hereby acknowledges receipt of a copy of this Agreement.
5.17 Counterparts

This Agreement may be executed in any number of counterparts, by original or facsimile,
each of which shall collectively and separately constitute one and the same agreement.

[THIS SPACE IS INTENTIONALLY LEFT BLANK]
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The Borrower has executed this Agreement as of the date first written above.

MBDOCS_981281_1

FILOGIX (REAL ESTATE INFORMATION
SYSTEMS TECHNOLOGY) INC.

€ob Orbach
Vice President and Secretary
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Schedule A — Collateral
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EXECUTION COPY

INTELLECTUAL PROPERTY AGREEMENT

Made as of June 19, 2003
Between

FILOGIX (REAL ESTATE INFORMATION SYSTEMS TECHNOLOGY) INC.,
as the Borrower

-and-

NORVEST MEZZANINE GENERAL PARTNER (NO. 1) CORP., AS GENERAL
PARTNER FOR NORVEST MEZZANINE FUND LIMITED PARTNERSHIP,
as the Lender

McMILLAN BINCH LLP

MBDOCS_981281_1

TRADEMARK
REEL: 002793 FRAME: 0567



EXECUTION COPY

TABLE OF CONTENTS

SECTION 1 —INTERPRETATION.......oiiicieiiiiiieieeeenee ettt e tessn e e s n e e e et ee e s 1
1.1 DEIINITONS ........iiiiiiiiiee et eete et e et s et e e st st e e e rar e s e s s snareese s sassraaeees 1
1.2 o S NSO UP USROS 3
SECTION 2 - GRANT OF SECURITY INTEREST ...cccctteeiiiiiiiiieree et 3
: 2.1 SECUMEY INLETEST .......veeeeeieee ettt e eae s e an e sn e 3
2.2 Last Day OF LICENCE. ....ccciiieeeeiieeieeeeecnrereicsnecnssestesrre s s ssntesas s aesanes e e ssnsanas e ansssnes 3
2.3 Attachment .........cocveeiirieiriirceee e eteeeeeeaeaaaeeeerrearesre s b e e sesesaeseseasaranen 3
2.4 Use O0f the Collateral.........veeeiieeeiieeeeeeereeeeneeiiteetesiserssnsiererersssssesssssssssstnesassenssses 3
SECTION 3 — COVENANTS OF THE BORROWER.......cccciiciitimniiinnnecnnrineecerrenssensssassiasseenns 4
3.1 Covenants Of the BOTTOWET ........uiceeeiiiierccneeerttecteiensstereseeeetiseessnsessessssasmsrsssssanssses 4
SECTION 4 - EVENTS OF DEFAULT AND REMEDIES. ........cooiiiririnctteeeenessnneeen, 4
4.1 Events of Default.........cceeiiieeeimiiieecrccreccininnrtrrres e sse s s ne s e sa s s s s s ns s s a s 4
4.2 RECEIVET .ot ieieiiiererreesrenretieeeesrrn st resasesssassasassissasssmmsssnsasssnsssesnassesasenesessssssassensnsnness 4
4.3 Additional RIGHLS......cccceeiiieeeecrersesertieseee s er e see s e e e e st me e s esseees e ssaassnase 5
4.4 EXPEnses....cccccvevrrecrecevnnmeniiieencenns eeeeseeeeeeeeseessrsasitanreeisirassaareabs b arr s reseseraeeasasenaess 5
4.5 POWer Of AMOIMEY -..ceeneirrieiiiiiiircicrne ettt s eee s st e s aeae e ennnes 6
SECTION 5 — GENERAL ........ooietieeererecreeeeeresirerseseseaesonstssssssssssssessssssessssssssesessassssnsesasssssssnnnnns 6
5.1 Performance of the Borrower’s Duties by the Lender..........cccoiniieeriiiinircninnnennncns 6
5.2 EXtensions, Delays, 1C. .....c.ciierirrercrciiiicinsititiesteesnns s sssasss e sssssanssanssaessen 6
5.3 Assignment and ENUTEMENL.........ccccoveeiiiierirercniensiinneesiennisesssennsesssssssssensssessssssssns 7
54 Amendments........cevveeerireeeiererimienineetiees e e e nnanes i ieeeerenntrnetetee e satssesessnasanannas 7
5.5 INOUICE vvveerreererersiersersrerreresrssssressessssesssensssasasssansesasssssssntesasssnmntsssessnsensensessasanassnnasans 7
5.6 Additional SECUTILY ...c.ieeeiieeerenierecieceeertriiissesnsceresssneesssansesssssesesassseessssssnsenasssns 7
5.7 Headings and Table of Contents.......ccoccoveiiienimierireneenieeeesenccnntnesessnseesssenansaas 7
5.8 Number and GEnAET...........cuueiriirreiceeeeeercecereenrceet it sire s ersssesee st sasssnseessssssssones 8
5.9 SEVETADILILY .......eeeieeeiiceeee et ecer e seeetre e e e s raes s n e e e st e se e s s s e sasassssssssassensssnass 8
5.10 NO Further Obligations .. ..cccieeerireeericeertitisiitteenittetestesssentrsassssssnsnseesssssssenssennne 8
5.11 AMAalZamation c..cececeeeeeieeiccctie st tereee st e st et r s es e s s b b a st e s e s e st rrbranes 8
5.12 GOVEIMUNE LaAW ...eeiiiiiiiieiietcreee et cen st s s e e s sae s s e s s n s an e e s enees 8
5.13 Limitation of Civil Rights ACt.....c.cccveiieeiiimiiiiciiiiiicniirs s ictee e eesssessnenes 9
5.14 | 52010) TR S 0oa En X0 T ) o RO 9
5.15 ParaIMOUNICY c.euuiieiiiiieeeiecer e reseee s e see s semarene e s ees s bene s e ese e srsas s ssssasssssssrassassasannren 9
5.16 COpPY Of AZIEEMENL ......oeiieeeieeeieeeieereee e e s irrene s st erare e e s ssesstmer s esesessesmsssanasessens 9
5.17 COUNLEIPAITS ...oeiieeieeiititereee e reieeeriteeeeretetes e s r e enrateses st e seeesee s snr s sseeseeserensranaranssns 9
Schedule A — Collateral ..o ettt ss e e e s s a s st e 1
MBDOCS_981281_1 (])
TRADEMARK

RECORDED: 07/17/2003 REEL: 002793 FRAME: 0568



