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Court File No. CV-10-414169-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
KEATLEY SURVEYING LTD.
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-and -
TERANET INC.

Defendant

Proceeding under the Class Proceedings Act, 1992

AFFIDAVIT OF DOUGLAS ALAN BUCKLE
(sworn August ,2011)

I, Douglas Alan (Al) Buckle, of the Town of Georgina, MAKE OATH AND SAY:

1. I am the Director of Operations, Mapping & Document Services at Teranet Inc.
(“Teranet”) and am also a duly qualified Ontario land surveyor. As such, I have knowledge
of the matters to which I depose in this Affidavit. Where I do not have direct knowledge of
the facts deposed, I have stated the source of my information and that I believe such facts to

be true.

2. Prior to swearing this my Affidavit, I reviewed the certification Motion Record filed
by the plaintiff in this action, Keatley Surveying Ltd., including the Affidavit of Gordon
Keatley, sworn March 11, 2011. T have also reviewed the Affidavits of Arthur Daniels and
Christopher Valentine, filed on behalf of the defendant, Teranet.



3. Teranet has a number of related corporate entities, which provide different functions
and services. For ease of reference in this affidavit, I do not distinguish between the various

entities and will refer to them throughout as “Teranet”.

PROFESSIONAL BACKGROUND

4, By way of professional background, I was commissioned as an Ontario Land Surveyor
in 2002 and received my Certificate of Registration (CR157) as a Geographic Information
Manager (GIM). This certification is distinct from being licenced as a cadastral surveyor.
From 2002 to the present, ] have been a member of the Association of Ontario Land

Surveyors (“AOLS”), the professional governing body for land surveyors in Ontario.

5. I have worked in and around the land surveying industry in Ontario for over 25 years.
Specifically, I worked as a field technician from 1987 to 1995 for J.D. Barnes Ltd., one of the
largest surveying firms in Ontario. For part of that time I was also engaged as a mapping
technician working on behalf of J.D. Barnes on the POLARIS mapping project, as is

discussed below.

6. I joined Teranet in 1995, in the role of Mapping Technician. In that capacity, I was
responsible for building and maintaining Teranet’s digital mapping database. In 1999, I
accepted the position of Manager, Map Production. My responsibilities as Manager, Map
Production included overall responsibility for all mapping database construption and
maintenance including any outsourcing to Geographic Information System (“GIS”) and
surveying firms that contributed to same. In 2008, I accepted the position as Director,
Operations. In that role I am. responsible for all mapping database construction and
maintenance, the completion of Ontario’s title automation project and senior leadership for

Teranet’s document services centre (DSC).

CREATION AND REGISTRATION OF SURVEYS
(a) Terminology

7. It is helpful in order to understand the practice of surveying, to set out some of the
terminology. A "survey" is the physical act of measuring and establishing things such as

property boundaries in the real world or in the "field" as it is commonly expressed. A "plan"
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in this context is an illustration of the field work on some kind of media, for example paper.
Surveyors prepare "plans of survey" that illustrate or represent the work they performed in the
field and may register or deposit them in the land registry offices. The term "map" is broadly
defined and can encompass any representation be it digital or paper, including plans of

survey, that show the locations of things in the real world.

8. Whether a plan is “deposited” or “registered” depends on the type of plan. For the
purpose of this affidavit the terms will be considered to effectively mean the same thing,

" namely, that the document is accepted for filing at the land registry office as a title document.

9. Plans may also be prepared for purposes outside of the land registration system, for
which they are not registered or deposited at land registry offices. These are referred to as
private or unregistered plans. Currently, fewer and fewer unregistered plans of survey are
being created. Prior to the mid 1990°s, mortgagees and others often required a “building
location survey” to be prepared in order to finance or deal with real property. Subsequently,
title insurance entered the market. Title insurance provides broader protections at a quarter of
the cost, and reduced the need for the majority of these unregistered sﬁrveys to be conducted.
Consequently, the work volume for the surveying professional in Ontario declined

substantially with the introduction of title insurance,
(b) Survey requirements and methodologies dictated by statute

10.  Pursuant to the Surveys Act, no survey of land is valid unless it is prepared by, or
under the personal supervision of a licenced surveyor. The Surveys Act, and the Regulations
thereunder, dictate specific procedures for how land is to be surveyed. For example,
Regulation 1029 to the Surveys Act sets out survey methods applicable to specific types of
Townships and scenarios. Sketches of the surveying methods are included in the body of the
Regulation to illustrate the specific mandated directions. Attached hereto and marked as

Exhibit “A” is a copy of Regulation 1029.

11.  Additional provisions which mandate how a plan is prepared, and what it must include
in order that it may be registered or deposited are found under the Land Titles Act, Registry

Act, Surveyors Act, Planning Act and Regulations made under those acts. These provisions
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set out, for example, directions as to the format in which the plan must be prepared and detail
regarding information that must be captured in the plan. Plans submitted for registration or
deposit in the land registry office must comply with all of the legislative provisions and

regulations that apply to the type of plan sought to be registered or deposited.

12.  Given that plans are relied on to confirm boundaries and create interests in real
property, although a surveyor must exercise some judgment in surveying land, it is critical
that the exercise of surveying is done methodically and consistently so as to ensure that
resulting plans are an accurate representation of the land. The legislative provisions provide

the framework for this consistency.
(c) Process to deposit/register a plan

13, To deposit or register a plan, it must be signed by a licenced surveyor, who in the title
bar of the plan signs under a statement that he or she requires the plan to be deposited or
registered under either the Land Titles Act or the Registry Act. The plan is reviewed at the
land registry office for compliance with all statutory and regulatory provisions. The Land
Registrar maintains discretion to require a surveyor to provide evidence regarding the way in
which the plan was prepared or to seek the approval of the plan by the Examiner of Surveys.
The Examiner of Surveys, in turn, has the authority to order a surveyor to correct any errors,

defects or omissions found in the plan of survey.

14.  This process for depositing or registering a plan was been in effect for decades, and

continues to be the process followed today.

OBTAINING COPIES OF PLANS PRIOR TO THE ELECTRONIC LAND REGISTRATION SYSTEM

15.  Prior to the creation of an electronic land registration system, and for over 200 years,
documents registered and deposited with the land registry office, including plans of survey,

were made available to any member of the public.

16.  The process to obtain a copy of a title document involved attending in person at the

land registry office (“LRO”) to request a copy of the document, and paying the prescribed fee.
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Surveyors were not and never have been paid any fee or royalty when the government

provided copies of plans to the public under the paper-based land registration system.

ONTARIO’S ELECTRONIC LAND REGISTRATION SYSTEM

17.  In November 1991, Teranet was established. It worked with the Ontario government
in the goal of creating an electronic land registration and administration system. There are
two interrelated components to that system: the electronic title system, which also provides
users with capabilities to remotely and electronically search and register land registration

documents, and the province wide property index map.

18.  The relationship between Teranet and the Ontario government is governed by a
licensing agreement and an implementation agreement. Attached hereto and marked as noted
are the relevant provisions of the following agreements between Teranet and the Ministry of
Consumer and Commercial Relations, now the Ministry of Government Services (the

“Ministry”):

(a) Exhibit “B” — Second Amended & Restated Licence Agreement between the
Ministry and Teranet executed on December 16, 2010. The licensing
provisions are found at Articles 3 and 4, the ownership provisions referred to
above are found at Article 5, the provisions in respect of fees are found at
Article 7.2 and 7.3 of this Agreement, and the provisions in respect of value

added products are found at Article 10.2 of this Agreement.

(b)  Exhibit “C” —Amended and Restated Licence Agreement between the Ministry
and Teranet dated March 14, 2002 with amendments dated August 5, 2003 and
May 8, 2006 appended.

(c) Exhibit “D” — Licence Agreement between the Ministry and Teranet dated
May 29, 1991 and Amending Agreement dated December 8, 1993.

(d)  Exhibit “E” — Second Amended And Restated Implementation Agreement
dated December 16, 2010.
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(e) Exhibit “F” — Consolidated Amended and Restated Implementation Agreement
dated March 14, 2002 with amendments dated August 5, 2003 and May 8,
2006 appended.

® Exhibit “G” — Implementation and Operation Agreement dated May 29, 1991
and Amending Agreement dated December 8, 1993.

19.  Teranet’s role under the agreements was to create an electronic land registration
system, and province wide digital property index map, and to convert the land registration
records into electronic files. Teranet’s role continues to be to maintain and operate the

systems.

20.  Pursuant to the agreements with the Government of Ontério, the Government retains
all right, title, and interest, including expressly the intellectual property rights, to the data used
in the provision of services. Teranet accesses the Government data which is required to
provide electronic land registration services pursuant to an exclusive licence granted by the

Government,

21. At all times, and continuing today, the Government of Ontario, in addition to owning
the data, retains ultimate responsibility for its accuracy and integrity. The Government also
retains authority over all statutory fees for searches and registration, and remote-access fees
require the Government’s consent to modify. The Government’s consent is also required for
all value-added products created by Teranet for third-parties (commercialized uses of the data,

such as providing maps to municipalities and utilities).
THE IMPLEMENTATION OF ONTARIO’S ELECTRONIC LAND REGISTRATION SYSTEM

(a) Teraview

22.  Teraview is a desktop application that provides remote search and registration
functionality to the property title records of Ontario. As such, it functions like a virtual land-

registry office.

23.  In July 1995, Teranet introduced the Teraview search. The Teraview search allows

users to log onto the Teraview application to remotely search and obtain copies of the real
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property records of the Ontario Government. In addition to the prescribed search fee, users
are charged a value added fee on a per search basis, that is, Teranet charges a fee for
providing a search result. Users may then print the results of the search to their local printers

or save to their desktop. There is no separate fee for printing or saving the search results.

24.  The areas of Ontario for which the Teraview search was available, were rolled out as
the data for each area was digitized into the electronic system, and the requisite portion of the
digital map (as is discussed below) was completed. In October 2010, Teranet completed the
automation of the real property title records of the Ontario Government, relating to a total of
approximately 5.8 million land parcels. I have been advised by David Hudson, an accountant
employed by Teranet, and believe, that the entire electronic land registration system was

completed at a cost of approximately $600 million.

25. In January 1999, the Government and Teranet introduced electronic registration.
Thus, in addition to searching records remotely and electronically, users could, as of 1999,

also register land registration documents remotely and electronically.

26.  Documents submitted for registration are “receipted” by POLARIS; certification of
the documents is only completed once the submission is processed by LRO staff. A
document is not officially deposited or registered under the Land Titles Act until it is certified
by the LRO. Electronic Registration is not available for documents being deposited or
registered under the Registry Act. Documents electronically submitted for registration are
queued in the POLARIS II system. LRO staff log onto the POLARIS II system in order to

certify both electronic documents and those such as plans, submitted in paper at the LRO.

27.  The one exception to electronic registration is that plans of survey (being registered
and deposited plans such as reference plans, condominium plans, plans of subdivision,
highway plans, expropriation plans etc.) cannot be registered electronically. Registration and
deposit of plans continues to be done in person over the counter at an LRO. Although any
individual may register or deposit a plan, in the vast majority of cases, plans are registered by

an employee of the land surveyor or firm who prepared them.
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28.  Electronic registration of all plans is a future goal of the Province and Teranet for the
land registry system. Similarly, a number of Ontario municipalities have already issued
policies requiring plans to be submitted electronically. For example, attached hereto and
marked as Exhibit “H” is a cdpy of the policy issued by the City of Peterborough confirming
the requirement that plans be submitted in a digital format, for municipal purposes (as

opposed to land registry purposes).

29. In order to access Teraview, either for searches or to register documents, a user must
apply to Teranet for an account and obtain the appropriate licences. Additionally, those
accounts that require their users to have the ability to create and submit documents for
registration must apply to the Ministry for their authorization. All users are thereby
authenticated to ensure that only authorized individuals have access to the system.
Teraview’s users primarily consist of lawyers, title insurers, financial institutions and

Surveyors.

30.  Teraview licences are subject to two sets of express terms and conditions: the
Teraview Terms & Conditions, and the Teranet Personal Security License Terms and
Conditions. The Teraview Terms & Conditions are executed by a representative of an
institutional user, such as a surveying firm. The Teranet Personal Security License Terms and
Conditions are executed by each individual who will be using the services, such as individual
surveyors. Each Teraview “Account Holder” (institutional and individual) is required to sign
and return to Teranet an application form in which the applicant acknowledges the terms and

conditions. The following documents are attached hereto and marked as indicated:
()  Exhibit “I” - copy of the Teraview Terms & Conditions

(b)  Exhibit “J” - copy of the Teranet Personal Security License Terms and

Conditions

(¢ Exh'ibit “K” - copy of the Teraview Authorized Services Application and
Payment Form
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31.  The Teraview Terms and Conditions explicitly provide that Teranet is the owner or
licensee of all intellectual property rights in the land information products and materials
accessed on Teraview (clause 6.1). The terms also contain exclusion of liability and

indemnity provisions. In particular:

(a) Users agree and acknowledge that in no event will Teranet be liable to the user

as a result of any product or service provided (clause 7.1); and

(b)  Users agree to indemnify Teranet from any improper or unauthorized use of

Teraview (clause 9.1).

32.  All prior versions of the Teraview Terms and Conditions contained the same
provisions, as set out in paragraph 31 to my affidavit, other than the provision set out in

paragraph 31(b), which was instituted in 1999.

33,  The Teranet Personal Security License Terms and Conditions contain similar
provisions. The pertinent provisions are found at clauses 2.5, 5.1, 7.1(a), and 7.2. All prior
versions of the Teranet Personal Security Licence Terms and Conditions contained the same

provisions.

34.  Teranet has a database of 195 million document images, of which approximately 65
million are available via Teraview. Of those, only approximately 950,000 are plan images,
being less than 1.5% of all document images available on Teraview. The balance are images

of registered documents, such as mortgages or transfers.
(b) GeoWarehouse

35. In or around 2002, Teranet introduced GeoWarchouse, an on-line search service
similar to Teraview, but which generates searches specifically geared for use by land

information professionals, such as real estate agents, appraisers and surveyors.

36. Similar to Teraview, users of GeoWarehouse must enrol and obtain a licence to use
the service, which is subject to express terms and conditions. The application form for the

GeoWarehouse service, also contains an acknowledgment of the terms and conditions. Like
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Teraview, the GeoWarehouse Terms and Conditions contain an exclusion of liability clause
for improper uses of the service (clause 5), an indemnity in favour of Teranet against claims
arising out of the use of the service (clause 11), and confirmation that copyright in all
materials and data contained in GeoWarehouse is owned by or licenced to Teranet (clause 2).
These aforementioned clauses have all been included in the GeoWarehouse Terms and
Conditions since 2002, when the service was launched. Attached hereto and marked as
Exhibit “L” is a copy of the GeoWarehouse Terms and Conditions. Attached hereto and

marked as Exhibit “M” is a copy of the GeoWarehouse On-Line Service Application.

37.  GeoWarehouse is limited to searching capabilities, as opposed to also offering
registration capabilities. The service also prepares reports, using land registration data,

specific to the type of information useful to land information professionals.

38.  GeoWarehouse is a value-added product. Its creation was.consented to by the

Ministry in accordance with the licence agreement.
(c) Digital Maps

39.  There was one mapping product resulting from Ontario’s title automation project
being a mapping database showing property ownership, boundaries, and registered and

deposited plans. The mapping database links boundary information with title information.

40.  The mapping database is used as a tool for land registration searches through Teraview
(by allowing users to search for a particular property by locating it on a map) and is available
in paper form as an index at the government’s land registration offices. The mapping

database is commonly known as the POLARIS Map.

41.  Between 2002 and 2005, Teranet created a second digital mapping product, the
Ontario Parcel Map, under a separate agreement between the Municipal Property Assessment
Corporation, Ministry of Natural Resources and Teranet. It made use of the available
POLARIS Map and augmented it with assessment and Crown property information. This
resulted in a comprehensive digital map which provides Geographic Information System

(“GIS”) ready fundamental base data (being land data often portrayed topographically which
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includes features such as roads, railways, rivers, and boundaries). As fundamental base data,
it combines boundary information with other identifiers such as Assessment Roll Number or
property identification number (PIN), which can be linked to ownership, and other
information for each individual parcel of land in Ontario. The Ontario Parcel Map is also a

value-added product. Its creation was consented to by the Ministry.

USE OF REGISTERED PLANS OF SURVEYS

42.  Plans of survey which are deposited or registered in LROs are used by Teranet in two

ways:

(a)  Teranet receives a hard copy of registered or deposited plans certified by the
LROs, which it scans into a digital format and adds to its databases, so as to

make them accessible to the public for a fee; and
(b)  the survey data contained in the plan is added to the POLARIS Map.
43.  Both of these functions are mandated by legislation.
(a) Documents made available to the public on Teraview

44, It is commonly understood, in particular by users of the LROs, that any documents
registered with LROs are part of the public record and copies are made available to the public,

either over-the-counter or through services provided by Teranet.

45.  The Ontario Government is mandated by legislation to make copies of documents,
including plans, available to any member of the public upon request and payment of a fee.
Even prior to the development and implementation of an electronic land registration and
administration system, LROs would make copies of registered or deposited plans available to

the public.

46.  Based on my personal knowledge and experience, all surveyors are aware that once
registered or deposited, their plans of survey can and will be made available to the public and
form part of the public record, and they will receive no compensation for any copies provided.

As is discussed below, this understanding comes in part from the fact that surveyors
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themselves retrieve copies of other surveyors’ registered and deposited plans in the course of

conducting a survey of land, either for land registration purposes or for private purposes.

47.  Consistent with the statutory obligation to provide copies of registered or deposited
plans to members of the public, no survey is accepted for registration by a LRO with any
copyright mark, by words or symbols, on the face of the survey. This requirement was first
established by Ministry policy specifically in response to surveyors questioning whether the
copyright in registered and deposited plans was retained by the surveyors or firms who
prepared them. A Bulletin was issued by the Ministry of Consumer and Commercial
Relations on June 4, 1981 confirming that any plan or survey registered or deposited under
the Land Titles Act or the Registry Act is the property of the Crown, inclusive of copyright
rights. The Bulletin directed all land registrars not to accept any plan or survey for deposit
which has any words or symbols printed on the plan purporting to restrict the right to make
copies. This direction was subsequently enacted as a Regulation under the Land Titles Act
and Registry Act, which continues in force today. Attached hereto and marked as Exhibit “N”

is a copy of the referred to Bulletin.

48.  Pursuant to the Regulation, as no registered or deposited plan can be marked with any
copyright symbol, surveyors do not print copyright markings when preparing plans to be

deposited or registered.

49. By illustration, the plaintiff in the herein action, Keatley Surveying Ltd. (“Keatley”),
posts two sample plans on its website www.keatley.msdcorp.com. Attached hereto as Exhibit
“0” is a copy of a survey prepared by Keatley for a private client (the “Private Survey”). The
Private Survey is marked with a © symbol, and asserts in words copyright in the work.
Attached hereto as Exhibit “P” is a plan of subdivision also prepared by Keatley. The title bar
to the plan confirms that Gordon Keatley seeks to have the plan deposited under the Registry
Act (the “Deposited Plan”). In contrast to the Private Survey, no copyright symbols or words

are printed on the Deposited Plan.

50. The AOLS itself has issued two bulletins specifically addressing copyright:
“Clarification Bulletin re: Copyright” and “Procedures for Copyrighting Survey Plans and
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Reports”. Both bulletins confirm that registered or deposited plans of survey are not subject
matter in which surveyors have copyright. As stated in the Procedures bulletin “Proper
subjects of copyright are all plans and reports prepared by a surveyor with the exception of
those plans prepared under instructions from the Crown, and plans prepared for registration or
deposit in a Registry Office.” (emphasis added). Copies of both AOLS bulletins are attached
hereto and marked as Exhibit “Q”.

(b) Surveyors’ role in the creation of the POLARIS Map

51.  The creation of a province-wide digital map of all land parcels in Ontario is also a
project authorized by legislation. Teranet undertook the task of building the map
commencing in 1991. The project took nearly 20 years to complete, and was finally finished

in June 2010,

52.  The creation of the POLARIS Map is intricately linked to the creation of the electronic
land registration system. For example, in order to convert parcels of land from the registry
system to the land titles system, unique property identification numbers (PINs) are assigned
which must be connected to a specific plot of land, identifiable on a map. Accordingly, the

two projects depended on each other to move forward.
(i) Surveyors were retained for the mapping project

53.  The task of building the fabric of the map was subcontracted to a consortium of
surveyors called Landata Information Systems, Inc. (“Landata™). Landata, in turn, was an
original member of the consortium which won the Ontario government tender for the project
to create Ontario’s electronic land registration system and province wide map. As such,
Landata was initially a shareholder of Teranet, and a preferred subcontractor to the project.
Landata ultimately divested its shareholdings, but it and its members continued to act as

service providers to Teranet in respect of the project.

54.  In order to launch the POLARIS project without delay, in 1991 Teranet entered into
agreements with Landata members for immediate provision of mapping services. In addition,

a Letter of Understanding was executed to set out the basis of the understanding, which would
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subsequently be formalized, under which Landata would be a preferred services provider to
Teranet. These early agreements confirmed that all documents provided to Landata to carry
out its services, and all work created by Landata were the property of Teranet. Attached
hereto and marked as Exhibit “R” is a copy of an agreement between the Ministry, Teranet,
and Terra Surveys Limited (a Landata member), dated September 10, 1991. Attached hereto
and marked as Exhibit “S” is a copy of the Letter of Understanding between Teranet and
Landata, dated September 18, 1991.

55. Landata’s involvement in the digital mapping project continued in 1992 with the
provision of mapping services for two additional pilot jurisdictions: London, Ontario and
North York, Ontario. Again, the contracts entered into for this work had express terms that all
documents provided to Landata to carry out its services, and all work created by Landata were
the property of Teranet (article 9). Attached hereto and marked as Exhibits “T” and “U” are
the two contracts under which Landata supplied its services to Teranet on the pilot projects,
executed February 14, 1992 and April 8, 1992.

56.  Contemporaneously, Landata and Teranet entered into a comprehensive
Implementation Services Agreement (the “ISA™). The ISA confirms that Landata was to
provide “Implementation Services” to Teranet, not limited to only mapping services but
including such tasks as the automation and conversion of land registration documents and
records, and maintenance of both the land registration document database and the digital map
database. The ISA was assigned by Landata to E.D.S. of Canada Ltd. (E.D.S.) in 1994.
However, Landata and other identified surveying firms continued to provide services under
the ISA to Teranet. Attached hereto and marked as Exhibit “V” is a copy of the Consolidated
ISA, executed as of March 1, 1992, assigned to E.D.S. on January 26, 1994, and amended
January 26, 1994. A list of the survey firms who provided services to Teranet is found at

Schedule “A” to the [SA.,

57.  The ISA expressly provided that all of the deliverables prepared for Teranet, such as
title files, map files and working materials, and the intellectual property rights in the
deliverables, were the property of Teranet (article 22.1). Moreover, in executing the ISA
Landata expressly acknowledged that the Ministry retains all right, title and interest in and to
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the Land Registration Documents and Records provided to Landata for the purpose of
implementation (article 22.2). “Land Registration Documents and Records” is defined in the
ISA to include documents, plans, or instruments registered, deposited or filed with the

Ministry.

58.  The ISA further confirmed that the provisions thereunder would bind and be
enforceable as against Landata suppliers (article 8.2). As the ownership and copyright
provisions of the ISA were a key and important feature of the ISA, Teranet and Landata
corresponded on a number of occasions confirming the understanding that the deliverables
were the property of Teranet. Attached hereto and marked as Exhibit “W” are copies of a
series of letters between Teranet and Landata in the period of June 1993 to August 1996,

where this understanding is confirmed.

59. Landata (and for a period E.D.S.) assigned individual member surveying firms
portions of the work to create the POLARIS Map. All of the work occurred under a Master
Services Agreement with Teranet, with the subcontracting firm executing a “Services
Schedule”, as appended to the Master Services Agreement. The Master Services Agreement
expressly provides that all rights, including copyright, in the works created by Landata, are
owned by Teranet, and that Landata specifically waives its moral rights (Article 12).
Attached hereto as Exhibit “X” is the Master Services Agreement between Teranet and
Landata dated March 19, 1992. Attached hereto and marked as Exhibit “Y” are a

representative body of the Service Schedules.

60. Landata grew as a Canadian company, and would publically c.onﬁrm its role and
involvement in the POLARIS project. Attached hereto and marked as Exhibit “Z” is a copy
of a newspaper advertisement in which Landata was looking to fill employment opportunities
related to the POLARIS project, together with a covering letter from Landata to Teranet,
dated June 18, 1992, confirming the date of the advertisement as scheduled for June 27, 1992.

61. Landata was ultimately disbanded around 1999. Thereafter, Teranet contracted
directly with individual surveyors and firms to complete those segments of the map which

still required a digital file. All of the contracts have provisions which expressly provide that
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the data provided to the surveyors in order to complete the work is the property of Teranet or
its licensors, and the deliverables created by the firms are the property of Teranet. Attached
hereto as Exhibit “AA” are an indexed representative body of contracts between Teranet and

individual surveyors or surveying firms.

62.  The surveying community was, generally speaking, very excited about the POLARIS
mapping project. Surveying firms would regularly communicate with Teranet regardiﬁg
whether there were opportunities for them to participate in the project. Attached hereto and
marked as Exhibit “BB” is a collection of correspondence between various Ontario land
surveying firms and Teranet, regarding the firms’ interest to be involved with the POLARIS

project.
(ii) The process by which the POLARIS Map was built

63.  In the process of building the POLARIS Map, the Ministry provided Teranet with
access to all of the plans registered or deposited with a LRO beginning with the original
township surveys. These were used as only one of a large number of reference documents for
cach land parcel. In order to build a digital map, the existing plans in and of themselves could
not be simply pieced together like a jig-saw plizzle. Each parcel of land is interpreted by the
surveyor preparing the plan, and accordingly to piece existing surveys together would have
resulted in a distorted map. Moreover, Teranct had only hard copies rather than digital
versions of the plans, plans did not exist for all Ontario parcels of land, and the goal of the
mapping project was to create a Geographic Information System (“GIS™), which, as discussed
below, is a tool that goes beyond the functionality of a mere digital map. Accordingly,
Teranet built the POLARIS Map from scratch, taking a macro perspective, (i.e. ensuring the
pieces of the map worked together to represent all parcels in Ontario, rather than individual

. parcels). This was an enormous and expensive undertaking.

64.  For cach parcel, the retained surveyor would be provided with a “map wallet”
containing reference materials in respect of the particular parcel of land, including a hard copy

of any existing registered or deposited plan, and title information as filed with the LROs.
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Land information maintained by municipalities, such as ground control co-ordinates

surrounding high-ways, were also provided in the map wallet.

65.  Surveyors were instructed to create a digital property map in accordance with detailed
specifications, in order that the completed work could be added to the Province of Ontario
Land Registration Information System database, known as POLARIS (the “POLARIS
Specification”). The POLARIS Specification required the work product to go beyond a
representation of the land surveyed, by tying the surveys to real-world co-ordinates. It
detailed precisely how and in what format each parcel of the POLARIS Map was to be built.
Attached hereto and marked as Exhibit “CC” is a copy of the POLARIS Specification Manual

provided by Teranet to surveyors.

66.  The assigned surveyor used the reference information provided in the map wallet to
interpret and calculate, by coordinate geometry, any existing survey and other data according
to the POLARIS Specification, and layer other information, such as the automated title, onto
the resulting map. The only use to which existing plans were put was as reference material
for real world coordinates. The surveys were not duplicated. If information in the existing
plan was not reliable, it would not be used as a reference in creating the digital work.
Surveyors would attend on site, if necessary, to complete fieldwork for accuracy. Where
abutting resource materials suggested overlapping boundaries, it was expected that surveyors
would use their professional judgment to determine accuracy. The result was the creation of a
digital map built to the POLARIS Specification, and layered with other information. (Thcré

were some rural areas in which the map was built to a less detailed specification.)

67.  Technicians employed by Teranet would review the work for quality control purposes,
and if acceptable the digital file was incorporated into the digital map database. Subsequently,
Teranet conducted further processing to ready the data for use within Teraview and other
applications. Currently, Teranet continues to maintain the map in a seamless environment as

new plans are deposited and registered at the LRO:s.

68. In addition to the services creating the digital map, Teranet also contracted with

surveyors to provide ancillary services necessary for the mapping project. For example,
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surveyors were retained to create field ties, and conduct quality analysis of implementation
sites. Sample contracts with various contractors in respect of this ancillary work are attached
hereto and marked as Exhibit “DD”,

69.  The purpose of undertaking the task to build a digital map mathematically premised on
coordinates tied to specific points on the ground, was to be able to use the work product as
fundamental base data in a GIS. Developing a GIS involves the collection and analysis of
spatial and other data as they relate to specific geographic entities, rather than simply
displaying them on a map. A well-developed GIS can then have numerous public benefits for

use by municipalities and utilities, for example for land use or resource conservation planning.

70. I believe that surveyors working on the project, by virtue of their dealings with
Teranet, and the nature of the POLARIS specification, understood that their work was

intended to be used for both electronic land registration and other commercialized purposes.

71.  During my involvement in the creation of the POLARIS Map, and all of the dealings
which [ had with surveyors in that capacity, at no time did the surveyors voice any complaint
regarding an allegation of copyright infringement, assert any copyright rights, or articulate a
view that the provision of regiétered plans through the Teraview system, or use as resource
material in the creation of the POLARIS Map should be subject to compensation on account

of copyright held by sufveyors.
(¢) Cost of creating the POLARIS Map

72.  Teranet directly remunerated all of the firms and Ontario land surveyors who provided

services in respect of the digital mapping project.

73.  The total cost of the mapping project was approximately $60 million. Of that,
approximately $40 million was paid to surveyors as fees for the work conducted on the

project.
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USE OF TERAVIEW AND GEOWAREHOUSE BY.SURVEYORS

74.  Surveyors are one of the key groups of professionals who use the services of the land
registration offices. Prior to the development of Ontario’s electronic land registration system,
surveyors were amongst the top three most frequent users of the LROs, together with real

property lawyers and title searchers/conveyancers.

75.  Surveyors use LROs not only to deposit and register plans, but also to obtain copies of
plans. Specifically, in surveying land and creating a plan, a surveyor must fully research all
of the evidence related to the parcel of land to be surveyed. Accordingly, prior to conducting
a survey, land surveyors must obtain copies of publicly available plans prepared in relation to
the land being surveyed and abutting properties. This reference material is used in the
creation of a new plan, by providing the surveyor with evidence to ultimately support the

accuracy of his or her own resulting work.

76.  Similarly, when a plan is submitted for review by the Examiner of Surveys (whether
required or in the discretion of the Registrar), or when a plan is submitted for registration or
deposit under the Land Titles Act, sections 6(6)(b) and 7(2)(c) of Regulation 43/96, require
that a person submitting the plan also submit “a paper print of every registered or deposited
plan that shows the land included in the plan or that shows lands adjoining the lands included
in the plan.” Again, this information is used as a reference to check for accuracy. To fulfill

this requirement, surveyors obtain copies of registered and deposited plans.

77.  In many instances, Ontario land surveyors obtain these copies from Teraview or
GeoWarchouse. Numerous surveyors are licenced users of Teraview and GeoWarehouse.
There are 73 Ontario land surveying firms who hold active Teraview licences, and 22
surveying firms who hold active GeoWarehouse licences, including J.D. Barnes and Marshall
Macklin Monaghan, the two largest surveying firms in Ontario. Attached hereto and marked
as Exhibit “EE” is a copy of a list of surveying firms who are licenced users of Teraview.
Attached hereto and marked as Exhibit “FF” is a list of surveying firms who hold

GeoWarehouse licences.
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78.  Currently, there are 546 licensed Ontario land surveyors, and approximately 233
surveying firms. Of the 546 licensed surveyors, I would estimate that approximately 20% are

employed by the Government of Ontario in various roles.

OTHER CONTRACTS BETWEEN TERANET AND SURVEYING ORGANIZATIONS AND SURVEYORS

79.  In addition to using Teraview and GeoWarehouse, surveying organizations and

surveyors have had long-standing dealings with Teranet.
(a) Contracts and dealings with AOLS

80.  Commencing in 2001, AOLS and Teranet entered into a development agreement, (the
term for which was extended from time to time,) for Teranet to develop and provide an
internet-based interface to allow surveyors to access a survey records index database
maintained by AOLS. I believe that AOLS approached Teranet to assist in this project, given
Teranet’s expertise with the Teraview and GeoWarehouse platforms. The purpose of the
survey records index database is to provide surveyors with access to unregistered plans of
survey, which can then be used as reference material when conducting a survey of land.
Attached hereto and marked as Exhibit “GG” are a series of contracts between Teranet and

AOLS in respect of the development project.

81.  Teranet also provided AOLS with a specific licence agreement allowing AOLS to
access certain data. AOLS sought access to the data to validate its records in the survey
record index application. The data licensed by Teranet to AOLS includes subdivision plans,
condominium plans, registrar’s compiled plans, judge’s plans and expropriation plans (the
“Products”). In executing the licence agreement, AOLS acknowledges that Teranet and its
suppliers hold copyright and other intellectual and proprietary rights in the Products (article
4.0(b)). AOLS also agrees to indemnify Teranet for any claim against it arising from the use
of the Products (article 11.0). A copy of the licence agreement between Teranet and AOLS
dated April 18, 2002 is attached hereto and marked as Exhibit “HH”.

82. In 2008, AOLS and Teranet entered into a content provider agreement whereby
Teranet provides on-line access to a course offered by AOLS (“Land Surveying: What Real

Estate Professionals Need to Know”) through its GeoWarehouse service. Accordingly, AOLS
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is well-aware of services provided through GeoWarehouse, having contributed content to it.
A copy of the contract approval form dated October 10, 2008, for the content provider
agreement, redacted in respect of the terms and conditions of the agreement, is attached hereto

and marked as Exhibit “II”, as the agreement itself is subject to a confidentiality clause.

83.  Of note, the AOLS course contains a section which discusses copyright in plans. The
course material confirms that “Copyright applies to all privately prepared plans of survey, but
does not apply to plans deposited or registered in the Land Registry office, which are then of
public record.” Attached hereto and marked as Exhibit “JJ” is a screen print from July 25,
2011 of the referred to material from the AOLS course “Land Surveying: What Real Estate

Professionals Need to Know”, as hosted on GeoWarehouse.

84.  Recently, AOLS has engaged in discussions with Teranet as to opportunities for
partnership in improving Teranet’s mapping products. Meetings on this issue occur on a

regular basis, approximately 2-3 meetings per quarter, and are currently on-going.

85.  Teranet has 'historically also supported AOLS events, such as attending and
‘maintaining a booth at AOLS annual conferences (by which Teranet would provide
information to surveyors regarding Teranet services and products), presenting at the AOLS
annual conferences, and participating in social events such as the AOLS golf tournament.
Attached hereto and marked as Exhibit “KK” is a program syllabus from the 104™ Annual
AOLS meeting from February 1996, which confirms that Teranet made a presentation to

AOLS, which included a demonstration of Teraview.
(b) J.D. Barnes

86.  There have been a number of projects for which J.D. Barnes and Teranet have
contracted, related to the POLARIS mapping database. The documents supporting each

project are attached hereto as Exhibits and marked as set out below:

(a) In December 1999, J.D. Barnes contracted with Teranet for a database

demonstration licence of the POLARIS digital property map for the Town of
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Richmond Hill. The licence confirms that the Demo Product is a proprietary
copyrighted work of Teranet and its suppliers. [Exhibit “LL”]

In October 2000, J.D. Barnes contracted with Teranet for a licence to access
Teranet’s digital mapping in the context of a competitive bid for a project for
Enbridge. The licence confirms that the products provided are a proprietary
copyrighted work of Teranet and its suppliers, and the product schedule
provides that the following copyright notice applies to the product:

“© Her Majesty the Queen in the right of the Province of Ontario as
represented by the Ministry of the Consumer and Commercial Relations. All

rights reserved. May not be reproduced without permission.” [Exhibit “MM”]

In November 2001, Teranet provided FirstBase Solutions (a division of J.D.
Barnes) (“FBS”) with a demonstration licence for the purpose of developing a
working model combining Teranet data with FBS data to demonstrate the
resulting potential service to clients. The licence confirms that the products
provided are a proprietary copyrighted work of Teranet and its suppliers, and
the product schedule confirms that the following copyright notice applies to the

product:

“© Teranet Inc. and its suppliers. All rights reserved. May not be reproduced

without permission.” [Exhibit “NN”]

In September 2005, Teranet and J.D. Barnes entered into a Value Added
Relicensor Agreement, providing J.D. Barnes with a licence to POLARIS
mapping data for certain specified purposes, for example, for demonstration
purposes or creation of derivative products. The licence confirms that the
mapping data is a proprietary copyrighted work of Teranet and its suppliers,

and schedule B to the contract provides for the following copyright notice:

“© copyright Teranet Enterprises Inc. and its suppliers. All rights reserved.
NOT A PLAN OF SURVEY” [Exhibit “O0”]
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87.  The I.D. Barnes contracts are illustrative of the kind of collaborative dealings that

Teranet has and has had with land surveying firms.
(¢) Introduction of Teranet to surveying students

88. In the early 1990’s, around the time that the POLARIS project was first being
developed, Teranet made presentations at Universities who trained students in the profession
of surveying in order to educate students on developments to Ontario’s electronic land
registration system. Attached hereto and marked as Exhibit “PP” is a copy of a letter of
thanks from Thomas Seawright of the University of Toronto, to R. Scott of Teranet, dated
November 30, 1992, in respect of a presentation made to students at the Centre for Surveying

Science.

SWORN BEFORE ME at the City of
Toronto, on August , 2011

DOUGLAS ALAN BUCKLE

Commissioner for taking affidavits
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10.1.

11.

11.1.

11.2.

12.

12.1.

12.2.

This Master Agreement shall not be assigned, in whole or in part, by the Consultant,
without the prior written consent of Teranet and any purported assignment made without
that consent is void and of no effect. No assignment of the Master Agreement shall
relieve the Consultant from any obligation under the Master Agreement or impose any
liability upon Teranet, unless otherwise agreed to in writing by Teranet.

Subcontracting

The Consultant shall not sub-contract its obligations under this Master Agreement
without the prior written consent of Teranet. In any subcontract, the Consultant shall
ensure that the subcontractor is bound by the terms and conditions compatible with and,
in the opinion of Teranet, not less favorable to Teranet than the terms and conditions of
this Master Agreement. Deviations in any subcontract from such terms, including any
right of termination of this Agreement, shall be entirely at the risk of the Consultant. Any
consent to a subcontract shall not relieve the Consultant from its obligations under the
Master Agreement or be construed as authorizing any liability on the part of Teranet to a
subcontractor.

In any subcontract, the Consultant shall also require the subcontractor to acknowledge
that the subcontractor has indirectly received consideration from Teranet in allowing the
Consultant to subcontract. under this Master Agreement and to agree to accept
responsibility for the Deliverables on which the subcontractor will be working as if it
were the Consultant under this Master Agreement. The Consultant shall obtain from the
subcontractor and deliver to Teranet in writing addressed tg and enforceable by Teranet
the same acknowledgment and agreement and a statement from the subcontractor that
Teranet has no responsibility to the subcontractor, and that the subcontractor shall look
solely to the Consultant for any remuneration or relief related to this Master Agreement or
any Contract.

Industrial and Intellectual Property Rights

All rights, including copyright, in anything that is created or developed by the Consultant
and/or Contractor, as part of the work under any Schedule including but not limited to
reports, digital copies of project plans, software design, engineering design and
programming codes shall belong tc Teranet as a “work for hire”. At the completion of
this Master Agreement or any Contract or at such other time as this Master Agreement or
any Contract may require, the Consultant and/or Contractor shall fully and promptly
disclose to Teranet all services created or developed under this Master Agreement or any
Contract as the case may be. The Consultant shall ensure that it obtains all rights to work
created or developed by Contractor, employees and subcontractors, including waivers of
moral rights. :

Where copyright in any material vests in Teranet, the Consultant shall execute such
conveyances and other documents relating to title or copyright as Teranet may require.

Master Services Agreemeat between 5
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12.3.

12.4,

12.5.

13.

13.1.

13.2

133

The Consultant shall not use, copy, divulge or publish any material except as it is
necessary to perform the Agreement.

The Consultant hereby waives its moral rights in all work created or developed by the
Consultant hereunder. At the request of Teranet, the Consultant shall provide at the
completion of this Master Agreement or at such other time as Teranet may require a
written permanent waiver of moral rights in a form acceptable to Teranet from every
author that contributed to the work which comprises all or part of the Services.

The Consultant shall not use any third party software or products or any open source
software without Teranet’s prior written consent.

Limitation of Liability

Each party shall indemnify the other against all costs, charges and expenses whatsoever
including, without limitation, legal fees and disbursements that such indemnified party
sustains or incurs as a result of or with respect to any claim, action, suit or proceeding;:

- a) for the infringement or alleged infringement of any intellectual property right;

b) for the use of or disposal, if applicable, by indemnified party of anything furnished
by the other pursuant to the Agreement; or,

¢) for any act or omission of the indemnifying party resulting from or related to the
performance by such party hereunder, including without limitation, disclosure to
third parties of any confidential information of the other party, except as in
accordance with section 20 hereof of the other party, provided that:

i, the indemnified party promptly notifies the indemnifying party in writing
of the claim; and

“ii. the indemnifying party has sole control of the defense and all related
settlement negotiations.

and the indemnified party in the case of Teranet shall mean the Teranet Group.

The Consultant agrees to indemnify and hold Teranet harmless for any claim or action
against Teranet for injuries or damages to person or property caused by the negligence of
the Consultant or its employees or contractors while in the course of performing the

Services.

Teranet shall not have any liability to the Consultant or its authorized sub-contractors or
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14.

14.1.

15.

15.1.

16.

16.1.

17.

17.1.

any other person or entity for any claims actions, loss, damage including, without
limitation, loss of revenue or profit or savings, lost or damaged data or other commercial
or economic loss or any indirect or incidental, special or consequential damages
whatsoever even if Teranet has been advised of the possibility of such damages; or for
claims by a third party, nor shall Teranet’s suppliers, affiliates, agents, employees or
representatives have such liability. Notwithstanding anything else in this Master
Agreement, Teranet’s maximum aggregate liability to the Consultant for any cause or
reason whatsoever shall not exceed the actual damages incurred, up to an aggregate
maximum amount equal to the lesser of (i) the fee actually paid under this Master
Agreement in the 12 months prior to the claim and (ii) Canadian $500,000.00. This
Section 13.3 shall apply whether or not the liability results from a breach of a
fundamental term or condition, or a fundamental breach hereof.

Governing Law

This Master Agreement and any Schedule entered into pursuant to it shall be governed by
the domestic laws of the Province of Ontario without regard to conflict of law provisions.
The parties hereby attorn to the jurisdiction of the courts of the Province of Ontario and
agrees not to oppose any action brought in Ontario on the basis that the courts of Ontario
are not an appropriate or convenient forum for same

Relation of the Parties

The Consultant is an independent contractor and nothing in this Master Agreement or any
Schedule shall be construed to make the parties partners, joint ventures, employees or
agents of each other nor shall either party so hold itself out. Payments made to the
Consultant hereunder shall be made without deduction at source by Teranet for the
purpose of withholding income tax, unemployment insurance payments or Canada
Pension Plan contributions or payment of Employee Health Taxes or the like. The
Consultant warrants that, if necessary, it is duly registered for the purposes of the GST,
Workers Compensation Act and Employer Health Tax Act. The Consultant hereby
indemnifies Teranet with respect to any claims against Teranet with respect to these
items.

Modification
This Master Agreement and any Schedule can be amended only by written agreement
executed by both parties. No waiver of any provision of this Master Agreement or any
Schedule shall be effective unless given in writing by the party to be bound.

Severability
In the event any provision of any Contract shall be held to be illegal, invalid or

unenforceable by a court of competent jurisdiction, the remaining provisions shall remain
in full force and effect.
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18.

18.1.

19.

19.1.

19.2.

19.3.

19.4.

20.

20.1.

20.2.

Term

The term of this Master Agreement shall be two (2) years commencing on the effective

date of this Master Agreement. Any Contract in place on the expiration of the Master

Agreement shall survive on such Contract’s terms.
Teranet Property

Unless otherwise provided in this Master Agreement, all property of the Teranet Group
shall be used by the Consultant solely for the purpose of this Master Agreement and shall
remain the property of the Teranet Group, and the Consultant shall maintain adequate
records of all Teranet Group property and, where feasible, mark the same as being the
property of Teranet Group.

The Consultant shall take reasonable and proper care of all Teranet Group property while
the same is in, on or about the premises of the Consultant, otherwise in its possession or
subject to its control, and shall be responsible for any loss or damage resulting from its
failure to do so, other than loss or damage caused by ordinary wear and tear.

Unless otherwise specified in a Schedule, all written material, working papers, computer
programs, reports generated by the Consultant during the performance of the Master
Agreement, or supplied by Teranet to the Consultant shall be deemed to be the property
of the Teranet Group, and shall be delivered to Teranet upon completion or other
termination of this Agreement.

All Teranet Group property except such as is installed or incorporated into Deliverables
shall be returned to Teranet on demand.

Confidentiality and Publicity

The Consultant shall, both during and following the term of this Master Agreement,
maintain confidential and secure all material and information which is the property of the
Teranet Group and in the possession and control of the Consultant pursuant to this
Agreerment.

Except with the written consent of Teranet, the Consultant shall both during and
following the term of this Master Agreement cause to be kept strictly confidential all
information used or generated in the performance of this Master Agreement and all
information provided to the Consultant pertaining to the Teranet Group and their
activities and business relationship.

The Consultant may disclose confidential information only to its employees and agents
who shall have a need-to-know same for the purposes of this Master Agreement and shall
maintain the confidential information in its possession in a secure facility, taking
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20.4.

20.5.

commercially reasonable steps to protect the information from unauthorized use, access
and disclosure.

The obligations of the Consultant shall not apply to any information which the Consultant
can show is, or has become, information in the public domain without the act of omission
of the Consultant.

The Consultant will provide to Teranet for prior written approval all press releases,
advertising, sales promotions and other publicity materials relating to the services
provided by the Consultant to Teranet herein, where Teranet is mentioned. The
Consultant shall not publish nor permit to be published any such materials without the

 prior written consent of Teranet which consent may be unreasonably withheld.

21.

21.1

22,

22.1.

22.2.

22.3.

22.4.

Privacy

Where Teranet provides the Consultant with Personal Information, the Consultant shall
not use or disclose the Personal Information for any purpose aside from performing the
Services and the Consultant shall employ appropriate safeguards to ensure the security
and integrity of the Personal Information.

Default

Where the Consultant is in defanlt in carrying out any of its obligations under this Master
Agreement or any Contract, Teranet may, upon giving written notice to the Consultant,
terminate for default the whole or any part of this Master Agreement or Contract, either
immediately, or at the expiration of a cure period specified in the notice if the Consultant
has not cured the default to the satisfaction of Teranet within that cure period.

Where the Consultant becomes bankrupt or insolvent, makes an assignment for the
benefit of creditors, or takes the benefit of any statute relating to bankrupt or insolvent
debtors, or where a receiver is appointed under a debt instrument or a receiving order is
made against the Consultant, or an order is made or a resolution passed for the winding
up of the Consultant, Teranet may, upon giving notice to the Consultant, immediately
terminate for default the whole or any part of the Master Agreement.

Upon the giving of a notice provided for in sections 23.1 the Consultant shall have no
further claim for further payment other than as provided in this section, but shall be liable
to Teranet for any amounts, including partial payments, paid by Teranet and for all losses
and damages which may be suffered by Teranet by reason of the default or occurrence
upon which the notice was based, including any increase in the cost incurred by Teranet
in procuring Services from another source.

Upon termination of the Master Agreement under this section, the Consultant shall
deliver to Teranet any completed parts of work which have not been delivered and
accepted prior to the termination and any materials, and work in process which the
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Consultant has produced specifically in the fulfillment of the Master Agreement or any
Contract within seven (7) days of such termination.

22.5. Subject to the deduction of any claim that Teranet may have against the Consultant
arising under the agreement or out of the termination, Teranet shall pay or credit to the
Consultant the value of all completed parts of work or services delivered to Teranet
pursuant to a direction under 22.4 and accepted by Teranet.

23. Breach

23.1. Teranet may, on notice to the Consultant, terminate this Master Agreement on the
happening of any of the following events:

a) the Consultant breaches any of its obligations or covenants;

b) the Consultant infringes any copyright or other intellectual or industrial property
or proprietary right of Teranet; or

¢) the Consultant fails to observe or perform any other material obligation or
covenant required to be observed or performed by it under this Master Agreement;

and the failure continues for a period of 30 days after delivery of written notice by
Teranet to the Consultant requiring the Consultant to cure such failure.

24.. Termination

23.1 Notwithstanding Section 22 & 23, Teranet may in its sole discretion terminate this
Agreement, and/or Contract, on thirty (30) days prior written notice to the Consultant.
Such termination shall be without penalty to either party. :

232 Upon termination, at the request of Teranet, the Consultant shall destroy all Personal
Information provided to the Consultant by Teranet as a result of this Contract and shall
certify that all Personal Information has been purged from all of the Consultant’s
computer systems, and that all hardcopy materials that contain the Personal Information
have been destroyed.

25. Notices

25.1. All notices, consents and directions which may be given under this Master Agreement
shall be in written form and delivered to Teranet or the Consultant, as the case may be, at
addresses set out below:

Teranet Inc.
Suite 600, 1 Adelaide Street East
Toronto, Ontario
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252

M5C 2V9

Attention:

Telephone: (416) 360-5263

Facsimile: (416) 360-2841

Cc: Pamela Fruitman, General Counsel
Facsimile: (416) 360-2841

Consultant

Marshall, Macklin, Monaghan Litd.

Attention: Murray Shantz

Suite 100, 50 Mclntoch Drive Markham, Ontario
L3T 7N4

Telephone:(905) 479-1475

Facsimile: (905) 479-7293

Email: shantzm@mmm.ca

Any notice or document required or permitted by this Master Agreement to be given to a
party hereto shall be in writing and is sufficiently given if delivered personally or is sent
by prepaid courier service or if transmitted by any form of recorded communication tested
prior to transmission to the parties and addresses set out herein.

25.3. Any notice shall be deemed to be delivered on the date it was transmitted or, if not
transmitted on a business date, it shall be deemed to have been delivered on the next
business day.

25.4. Either the Consultant or Teranet may at any time give notice in writing to the other of any
change of address of the party giving such notice. After the giving of such notice, the
address specified therein shall be deemed to be the address of such party for the giving of
notice thereafter.

26. Further Assurances

26.1. The parties hereto shall execute, acknowledge and deliver all further assurances,
instruments and documents that may be necessary or appropriate in order to carry out the
intent and purposes of this Master Agreement.

27. Priority

27.1 Inthe event of any conflict between this Master Agreement and a Schedule, this Master
Agreement governs.

28. Entire Agreement

28.1. The Recitals, terms and conditions set out in this Master Agreement and each Schedule
executed by the parties hereunder, shall constitute the entire agreement between the
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29.

29.1

parties with respect to the subject matter of that contract and there shall be no other
representations, warranties, agreement, undertakings or conditions express or implied,
statutory or otherwise relating the such contract. The contract formed by the execution of
any Schedule shall supersede and replace all prior discussions, proposals, negotiations,
representations, or agreements with respect to such contract.

Survival

This Master Agreement will survive the termination of any Schedule unless also
terminated. Any termination of this Master Agreement, or Schedule, will not affect any
obligation intended to survive termination. All warranties, indemnities and
confidentiality covenants shall survive the expiry or termination of this Master
Agreement and all Schedules.

Executed on behalf of Teranet by its respective officers duly authorized in that behalf and the
Consultant. N

IN WITNESS WHEREOF, the parties hereto have executed this Master Agreement effective as

of Moy | DOTE .
A

Teranet Inc. Marshall, Macklin, Monaghan Ltd.
1 Adelaide Street East, Suite 600 Suite 100, 50 McIntoch Drive
Toronto, Ontario M5C 2V9 Markham, Ontario L3T 7N4

7V P —

By: éy: Mu’vlej /Z 540.9; 7“:’_5

Title: CHARLES DePER! L Title \) P Sesmetcs

Date: e, A\ QoD Date:  pje y /Y/O (

By: By [ €. T C(Huthom

Title: Title: Sr U P.

Date: Date; my I‘/} 200 é

Master Services Agreement between 12

Teranet and Marshall, Macklin, Monaghan Ltd
v.05/2005
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Marshall, Macklin, Monaghan Litd.

Schedule No. 1

Master Services Agreement

THIS SERVICE SCHEDULE including Attachments 1 through 8 incorporated herein is made pursuant to a
Master Subcontracting Agreement (the “Agreement”) effective May 1, 2006 between Teranet Inc. (“Teranet”)
and Marshall, Macklin, Monaghan Ltd. (“the Consultant”).

1. Project Description: .
Teranet is involved in an initiative with the Ministry of Consumer and Business Services for the automation and

mapping of the land registration records in Ontario. The Consuitant will be providing mapping Services and
Deliverables as required by Teranet for the area covered by the Leeds and Norfolk registry offices (the "Project
Area"). .

2. Scope of the WorkiDeliverables:
See Attachment2 and 3

3. Consultant Personnel:
All Services and Deliverables will be provided by the Consuitant or the Consultants Subconfractor in
accordance with the Agreement.

4. Authorized Representative:
The Teranet authorized representative is Hubert Smith
The Consultant authorized representative is Murray Shantz

5. Term:
The term of this Schedule shall commence on May 1, 2006 and, uniess earlier terminated in accordance with
the Agreement, shall expire on November 30, 2006

6. Delivery Schedule _
The Consultant shall provide the Deliverables in support of the Leeds and Norfolk Activation schedule. The

Consultant shall ensure weekly deliveries are sent incrementally such that the last delivery for any given.

Activation precedes the Activate date by no less than 2 weeks. These deliveries shall commence May 28,
2006. The final delivery of the Deliverables to Teranet shall be the earlier of November 6, 2006 or 2 weeks
prior fo the last Activation date. The Consultant shall deliver the Working Materials continuously over the term
of this Schedule. Teranet shall ensure the Consuitant receives the Teranet Build Data in support of the
Activation schedule such that the Consultant receives the material for any given Activation no later than 8
weeks priar to the Activation date.

Leeds

PIN
Count 3,045 3,138 2,932 . 2,850

Activation
Date June 19 July 24 Aug 21 Sept 25

Norfolk

PIN
Count 965 1,830 2,180 3,147

Activation
Date Aug 21 Sept 25 Oct 23 Nov 20

7. Acceptance of Deliverables:
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2 " Teranet Inc.

See Attachment 5

8. Fees, Expenses and Schedule of Payment:
Teranet will pay the following fees to Consultant for the Deliverables and Services:

e  Teranet will pay the Consultant $7.80 CAN per Ownership Parcel identified by a PIN and accepted by
. Teranet as set outi in Attachment 5 in the Leeds Registry Office.

*  Teranet will pay the Consultant $5.85 CAN per Ownership Parcel identified by a PIN and accepted by
Teranet as set out in Attachment 5 in the Norfolk Registry Office.

plus applicable taxes for the Services performed and Deliverables provided under this Schedule.

Total fees payable to Consultant under this Schedule No. 1 shall not exceed CDN $145,000 exclusive of
applicable taxes. Expenses are not payable under this Schedule No.1. For greater clarity, the Consultant
acknowledges that Teranet shall have no obligation to pay for any Work Product, Services provided or work
done other than for Accepted Deliverables.

Each invoice shall mc!ude the following detail:
{a) the name of the applicable Land Registry Office and POLARIS® Map Blocks;
(b) the Services and Deliverables provided by the Consultant. -
(¢) the number of Ownership Parcels identified by a PIN in the delivery;
(d) the applicable price per Ownership Parcel based on the area and prices set out herein;
{e) the Consulfant fees; and
() taxes are to be itemized separately.

Invoices will be delivered progressively with incremental Deliverables over the term of this Schedu!e and two
copies of the invoice will be sent to the attention of Hubert Smith for approval. Payment of the invoice, if
received by Teranet prior to Acceptance, shall be made within 30 days of the notice of acceptance of the
Deliverables by Teranet as set out in Attachment 5, section 1.2

IN WITNESS whereof the parties have executed this Schedule this l. day of . 20086.
Teranet Inc. Marshall, Macklin, Monaghan\LtS

1 Adelaide Street East, Suite 600 50 Mclntosh Dr. Suite 100
Toronto, Ontaric M5C 2V8 . Markham, ON L3R 273
Telephone: 416-360-5263 . Phone: 805-479-1475 x431

Facsimile: %so-j;u/ Fax, 905-479-7293
&Zfé e’
%{;e CHARLES DPERI //
. o8 Pri .
Date: BY: mw ey Z Staq/~
_ Title: P Eenian €ees

) Date::
Y sy S0 L
T lreger —
ate: 5.0 y:
e Y §+,,7‘A
V\&Q SYEENGSS gﬁi;:/// §r. bp. G

mc&s/ /7, 200 &

Schedule No. 1 MSA between April 19, 2006
Teranet and Marshall, Macklin, Monaghan Ltd .
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ATTACHMENT 1
DEFINITIONS
In this Agreement, the following terms shall have the meanings set out below unless the context

requires otherwise:

“Acceptance’, “Accept” and "Accepted” means acceptance of Deliverables by Teranet in accordance
with the process as sef out in Attachment 5;
“Activation” means the process that loads a newly automated PiN into the POLARIS database as the
official property record.
“ARN” means the assessment roll number assigned by MPAC to each Assessment Parcel;
“Assessment Office” means an office operated by MPAC;
“Assessment Parcel” means an area of the earth’s surface in the Province of Ontario, defined by
boundaries and an ARN, for property assessment purposes, as determined by MPAC from time to
time;
*Basic Index Mapping” or "BIM" means one of the standards of mapping for POLARIS® )
*Block Index Map” means a hard or soft copy map which acts as an index to Map Blocks in a
geographic area;
“Build Data” means the data in any form or medium supplied directly by Teranet, the Teranet Build
Data and the data of third Persons which may, by written agreement of Teranet, be used by the
Consultant and its Suppliers to provide the Services and produce the Deliverables and Working
Materials;
“County” means a geographic area as defined by the Province of Ontario from time to time;
“Crown ID" means the number assigned by MNR, directly or indirectly, to each Crown Parcel;
*Crown Parcel’” means an area of the earth’s surface in the Province of Ontario, defined by
boundaries and a Crown D, representing the following areas of interest to the Crown:
(a) federal parks;
o federal harbours;
+ federal airports;
{b) other federal lands;
¢ Indian reserves;
¢ patented land (freehold and leasehold) issued under the Public Lands Act,
¢ orders-in-council transferring Crown land under a Statute of Ontario;
(c) Crown land plans laid down by the Surveyor General under the Public
Transportation and Highway Improvement Act,

« forfeited lands in accordance with the Pubiic Lands Acf,

Schedule No. 1 MSA between April 19, 2006
Teranet and Marshall, Macklin, Monaghan Ltd
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# Licenses of Occupation issued under the Public Lands Act that are subject to
taxation or payments in lieu;
e Land Use Permits issued under the Public Lands Act that are subject to
taxation or payments in lieu; |
(d) provincial parks regulated under the Provincial Parks Act,
e conservation reserves regulated under the Pubfic Lands Act, and

e easements over Crown land issued pursuant to the Public Lands Act;

“Land Registry Office’ or ‘LRO" means the premises maintained from time to time by MCBS,
pursuant to the provisions of the Province of Ontario land registration statutes, for the recording of
information relating to interests in land in the Province of Ontario;

, “Land Use Permit” or “LUP" means a land use permit issued by MNR pursuant to the Public Lands
Act;
“License of Occupation® or “LO” means a license for a Crown land pursuant to the Public Lands Act;
“Map B!ock". means a geographic area identified by a Map Block Number for organising digital map
data;
“Map Block File’ means a digital file containing data relating to a single Map Block;
“Map Block Number' means a five digit identifier for a Map Block;
"MCBS" means Her Majesty The Queen in Right of Ontario, as represented by the Minister of
Consumer and Business Services, or its successors;
“MNR” means Her Majesty the Queen in Right of Ontario as represented by the Minister of Natural
Resources, or its successors;
“MPAC “ means the Municipal Property- Assessment Corporation, or its successors;,
“OASYS” means MPAC Ontario Assessment System database;
“Ownership Parcel’ means an area of the earth's surface in the Province of Ontario, defined by
boundaries a-nd a PIN, for ownership purposes thét is:

(a) mapped and available through POLARIS® mapping database; and

(b) required for land registration ownership purposes under, without limitation, the Registry Act,
the Land Titles Act, the Bankruptcy Act, the Certification of Titles Act, the Condominium Act,
the Land Registration Reform Act, the regulations thereunder, and any predecessor and

- successor statutes and regulations, as determined by Teranet and MCBS under their
agreement; '
“PIN” means the identifier assigned to each Ownership Parcel by POLARIS®;

Schedule No. 1 MSA between April 19, 2006
Teranet and Marshall, Macklin, Monaghan Ltd
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ATTACHMENT 3
Deliverables

1. Deliverables in Compliance with Standards. The Consultant shall produce the Deliverables for the
Project Area in accordance with the Standards.

2. Incremental Deliveries of Deliverables. The Consultant shall provide the Deliverables incrementally, no
less frequently than bi-weekly, that contain the following:
a) A covering memo which lists the POLARIS® Map Blocks included in the delivery and provides
counts of the number of PINs in each Map Block.

b) The Mapping Report form completed and signed by an authorised representative of the
Consultant.

c) Reports from the Consultant quality control process.

d} A report describing areas where the PreBIM product required rebuilding of the parcels to meet
the BIM specifications. :

e) One or more Microstation 95 design Map Block Files containing the BIM Product by
POLARIS® Map Block. The data shall be provided in NAD 83 datum and Lamberts Conformal
Conic projection

f) The filenames shall be pixXXXXX.dgn where XXXXX is the POLARIS® Map Block number
assigned by Teranet.

g) The Build Data for the area covered by the incremental delivery. Deposited and registered
plans of survey for the delivered blocks are to be printed from image where necessary and
placed in order and in the appropriate mapping instruction biock wallet.

3. Samples For Evaluation. From time to time at the request of Teranet the Consultant shall provide such
test pieces and sample Deliverables and Working Materials as Teranet may require. Inspection of
such test pieces and sample Deliverables and Working Materials by Teranet shall not constitute
Acceptance by Teranet or relieve the Consultant from its obligations to meet the requirements of this
Agreement.

4, Quality Assurance. Prior to delivery of the Deliverables the Consultant shall perform quality assurance
and control processes to ensure the Deliverables comply with the Standards and all the requirements
of this Agreement.

5. Use Build Data Only. The Consultant will not knowingly include in the Deliverables any data or
information that the Consultant is not lawfully entitled to use and the Consuitant shall make each of its
employees aware of this obligation.

6. Return of Build Data. The Consuitant shall return ali Build Data received from Teranet and all copies to
Teranet as appropriate, once the Build Data is no longer required under this Schedule No.X. The
Build Data is to be returned incrementally together with the related Deliverables.

7. Work Space. The Consuitant shall provide office space and office facilities from time to time for a
representative from Teranet who shall act as mapping facilitators.

8. Obligation to Comect Deficiencies. Notwithstanding Acceptance of Deliverables by Teranet, if Teranet
gives notice of deficiencies (“Deficiencies”) in Deliverables to the Consultant during the Warranty
Period, applicable to the Deliverables, the Consultant agrees to carry out whatever actions are

Schedule No. I MSA between . April 19, 2006
Teranet and Marshall, Macklin, Monaghan Ltd
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necessary at its cost to correct such Deficiencies and bring the Deliverables into compliance with the
Standards in effect at the time the Deliverables were delivered or otherwise meet the requirements of
this Agreement.

8. Confirmation of Deficiencies and Correction Schedule. On the Consultant's receipt of a notice of
- Deficiencies given during the Warranty Period, the Consultant shall forthwith meet with Teranet to:
a) confirm the nature and extent of the Deficiencies; and

b) jointly set out a schedule for correction of the Deficiencies in the Deliverables by the
Consultant.

¢} On confirmation of said schedule, the Consultant shall bring the Deliverables into

- compliance with this Agreement and the Standards in effect at the time the
Deliverables were delivered and redeliver the Deliverables to Teranet for review and
Acceptance.

10. Eailure to Set Schedule or Correct Deficiencies. Teranet may elect te correct Deficiencies itself or
through other Persons if:
a) after reasonable efforts, and with due regard to the importance and urgency of
corrections of the Deficiencies to Teranet, the Consultant and Teranet cannot agree
on a schedule to correct the Deficiencies, or

b) the Consultant fails to correct Deficiencies in the timeframe set out in the correction schedule

If Teranet elects to correct Deficiencies under this section, the Consuitant shall bear the incremental
costs associated with the change. Included in those incremental costs will be any margin making up
the higher price associated with the replacement by another Person or by Teranet's employees, as
well as an administration fee for the added administrative and legal burden of replacing the
Consultant.

11. Provide Detailed Delivery Schedule Within 10 business days of signing, the Consultant shall provide a
: detailed delivery schedule itemizing dates of deliveries, associated block numbers and estimated
parcels counts. The delivery schedule must meet the dates in Section 6 of this Schedule No 2 and be
acceptable to Teranet.

Schedule No. 1 MSA between ; April 19,2006
Teranet and Marshall, Macklin, Monaghan Ltd
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ATTACHNENT 4
Teranet Obligations

Teranet Facilitators Teranet shall provide the Consultant with access to Teranet mapping facilitator(s).
This shall be a person or persons who is experienced in Teranet's mapping products and in working with
mapping consultants. Their use by the Consultant is not optional.

The role of a mapping facilitator is as follows:

Represents Teranet.

Is a source of Teranet mapping expertise to the Consultant's mapping staff.

Researches the mapping situation for new areas to detect possible problems and concermns.

Reviews Consultant's work in progress.

Reviews and identifies shortcomings in the Consultant's quality control processes.

Assesses the Consuitant’s quality control procedures.

Coaches the Consultant's mapping staff and assists in resolving mapping concerns encountered by the
mapping staff, such as conflicts in boundary limits and survey fabric.

Visits the Consultant's site(s) on a regular basis to ensure procedures are being followed.

Coordinates Teranet's quality control on Deliverables.

Teranet Build Data. Teranet shall provide the following:

Pre-Basic Index Mapping for the Project Area. This data shall be provided as Microstation Version 95 files.
The data shail be provided in NAD 83 datum and Lamberts Conformal Conic projection and shall be
substantially compliant with the PreBIM Specifications as defined by Attachment 6.

Mapping instruction walilets containing the results of the POLARIS® automation title search.
Registered and deposited plans of survey provided in bulk, folded and in numerical order (one copy).

Plan images, “as is" and "as available”, in bulk for the Project Area in tiff format delivered on CD
accompanied by a file name to plan name cross reference index in Excel format.

POLARIS® blocking maps showing the approximate extents and locations of all POLARIS® Map Blocks in
the Project Area. This map will be provided in hard copy or digital format at the discretion of Teranet.

A list containing the appropriate scale factors to be used during construction for each POLARIS block

The POLARIS® Activation schedule containing the block number, activation date and PIN counts. Note the
schedule is subject to change at Teranef's sole discretion. Teranet shall supply updates fo the schedule as
reguired.

Schedule No. 1 MSA between April 19,2006
Teranet and Marshall, Macklin, Monaghan Ltd
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ATTACHMENT 5
Acceptance Process for Deliverables

1.0 Teranet Acceptance of Incremental Deliverables. Each incremental delivery of the Deliverables shall
be reviewed and accepted or rejected by Teranet as set out below:

1.1

1.2

1.3

1.4

1.5

Redelivery of Deliverables. If the Deliverables, or part thereof, are rejected by Teranet, the Consultant shall, at
its cost, bring the rejected Deliverables into compliance with the Agreement and the Standards and redeliver
the rejected Deliverables to Teranet within a further 5 Business Days after the Consultant's receipt of the Fault

Report.

Within 20 Business Days of the Consultant's incremental delivery of the Deliverables
thereof, Teranet shall review the Deliverables and determine whether the Deliverables are
acceptable or are to be rejected,;

If all the Deliverables in an incremental delivery are acceptable, Teranet shall provide notice
of acceptance on the Deliverables in the same 20 Business Days.

If all the Deliverables in an incremental delivery are not in compliance with this Agreement
and, in particular, the Standards in effect at the time the Deliverables were delivered,
Teranet may:

(a) reject the incremental delivery of the Deliverables in its entirety or reject individual Map
Blocks in an incremental delivery of the Deliverables; or

(b) reject the entire incremental delivery without carrying out acceptance testing on every
Map Block File in an incremental delivery, if Teranet's initial review indicates that there
are extensive, widespread or systematic faults in an incremental delivery of the
Deliverables.

If the Deliverables making up an incremental defivery or part thereof has been rejected,
Teranet shall return the rejected Map Block File(s) to the Consultant together with a fault
report, {“Fault Report”), which report shall contain reasons why the Deliverables have been
rejected. The Fault Report need not identify or report every type of fault or the individual
faults in a delivery.

On redelivery of the rejécted Deliverables under Article 2.0 below, ’Teranet shall
have a further 20 Business Days from the date of its receipt of the redelivered
Deliverables to review the redelivered Deliverables as set out in sections 1.1, 1.2,
1.3 and 1.4 above .

Schedule No. 1 MSA between April 19, 2006
Teranet and Marshall, Macklin, Monaghan Ltd
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ATTACHMENT &

Specifications - Pre-Basic index Map Product
See Schedule 4 of the MSA between Teranet and Marshall, Macklin, Monaghan Ltd
Dated April 30, 2004

Schedule No. T MSA between April 19, 2006
Teranet and Marshall, Macklin, Monaghan Ltd
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ATTACHMENT 7

Specifications - Basic Index Map Product
See Schedule 4 of the MSA between Teranet and Marshall, Macklin, Monaghan Ltd
Dated April 30, 2004

Schedule No. 1 MSA between April 19, 2006
Teranet and Marshall, Macklin, VMonaghan Ltd
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ATTACHMENT 8

Procedures — PreBiM to BIM
See Schedule 4 of the MSA between Teranet and Marshall, Macklin, Monaghan Ltd
Dated April 30, 2004

Schedule No. 1 MSA between ) April 19, 2006
Teranet and Marshall, Macklin, Monaghan Ltd
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X Teranet Inc.

Teranet Enterprises Inc.

Name/Signature: Al Buckle, OLS, OLIP Manager, Map Production

Date: May 10, 2006
MSA and Schedule No. 1 Mapping services Zubek, Emo, Patten & Thomsen Ltd.

Zubek, Emo, Patten & Thomsen Ltd

The attached Schedule No.1 and MSA between Teranet Inc and Zubek, Emo, Patten
& Thomsen Ltd is for mapping services for the POLARIS automation maps in the
area covered by the Bruce Land Registry office.

Yes: X No:
If yes, please list related contract(s) and/or parties and explain inter-relationship.

Yes: X_ No:
If no, explain;

$__$ 160,000 CAN plus GST__ (total amount plus expenses net of taxes. Indicate
curTency.)

Yes X No
If no, explain:/
g ~
Vic Ford / ' date | V‘\L
é’éff : sy A ¢ . [
Al Buckle date '
g o
High Priority ( ) date required:_May 24,
VP Initials
Why high priority:
General Counsel date
t‘f@ A
Form Attached: Yes No__ X

If not attached and/or signed, explain: Not applicable to mapping out sourcing
contracts

fwfé 220\ an MOF -l Budyt Aot oy L
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MASTER SERVICES AGREEMENT
BETWEEN:

Teranet Inc. (‘Teranet')
1 Adelaide Street East, Suite 600, Toronto, Ontario M5C 2V9
Telephone: (416) 360-5263
Facsimile: (416) 360-2841

and

Zubek, Emo, Patten & Thomsen Ltd. (“the Consultant™)
39 Stewart Road,
Collingwood, Ontario L9Y 4M7
Telephone: (705) 445-4910
Facsimile: (705) 445-5866

WHEREAS Teranet and the Consultant may wish to enter into contracts from time to time under

which the Consultant provide mapping Services and Deliverables as required by Teranet.
(“Subject Matter™).

AND WHEREAS this Master Agreement sets out the general terms and conditions under which
services will be performed by the Consultant so that the parties will only need to execute, in
respect of any agreement to perform services, a schedule describing the specific services to be
performed; the cost; the payment schedule; the Deliverables; performance; and other factors
which specificaily relate to the services to be performed pursuant to that schedule.

NOW THEREFORE in consideration of the following mutual promises and subject to the terms
and conditions hereof, Teranet and the Consultant hereby agree as follows:

1. Definitions

“Contract” means an agreement comprised of the terms of this Master Agreement and a
Schedule;

“Deliverables” means the deliverables specified in any schedule;

“Master Agreement” means this “Master Services Agreement”;

“Personal Information” means personal information as defined in the Canadian Federal Personal
Information Protection and Electronic Documents Act, S.C. 2000, c.5, as it may be amended
from time to time;

Master Services Agreement between 1
Teranet and Zubek, Emo, Patten & Thomsen Ltd v.0s22005
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“Services” means the services to be provided by the Consuitant, including the delivery 6f the

Deliverables specified in the Schedule, the general form of which Schedule is attached to this
Master Agreement; and,

“Schedule” means a statement of work mutually agreed to by and executed by the parties, which
references this Master Agreement.

“Teranet” will include any of Teranet’s affiliated companies provided that company executes the
“Schedule”.

“Teranet Group” means Teranet and its affiliates.

2.

2.1

2.2.

3.1.

3.2.

3.3.

3.4.

Performance of Services

Subject to the terms and conditions of this Master Agreement, the Consultant agrees to
perform the Services described in any Schedule. Each Schedule shall be subject to the
terms and conditions of this Master Agreement and shall constitute a separate Contract. _

Notwithstanding anything herein to the contrary, neither party shall be deemed in default
with respect to the performance of any terms, covenants and conditions of this agreement,
if the same shall be due to any labor disputes, strikes, lock-outs, civil commotion,
invasion, rebellion, hostilities, sabotage, government, regulation or controls or Acts of
God, fire, unusual delay by common carriers, or unavoidable casualties or without limit to
any of the foregoing by a cause beyond the reasonable control of such party.

Respousibilities of the Consultant

The Consultant shall select and employ a sufficient number of properly qualified
personnel, provide efficient and effective inspection and provide administration and other
support to its employees to the extent necessary to properly camy out this Master
Agreement and any Contract.

The Consultant shall perform all Services in accordance with standards of quality
acceptable to Teranet and in full conformity with any Schedule and all the,requirements
of this Master Agreement and any Contract.

The Consultant will not knowingly include in the materials and Deliverables any
information that the Consultant is not lawfully entitled to use and the Consultant shall
make each of its employees aware of this knowledge obligation.

The Consultant shall maintain in accordance with conventional accounting practices,
proper financial records and books of account respecting the Services provided pursuant
to any Contract. The Consultant agrees that these records and books of account wiil
readily be made available to and may be inspected by Teranet, its employees and

Master Services Agreement between . 2
Teranet and Zubek, Emo, Patten & Thomsen Ltd v.0s12005
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permitted subcontractors or any authorized agent of Teranet during and following the
terms of this Master Agreement.

The Consultant shall maintain in effect appropriate insurance policies covering workers’
compensation, employers’ liability, professional liability and general and automobile
liability. Upon request, the Consultant will provide Teranet with copies of certificates
evidencing that such policies are in effect.

' Warranties of the Consultant

The Consultant represents and warrants to Teranet as follows, and acknowledges that
Teranet is relying on such representations and warranties in entering into this Master
Agreement:

a)

b)

d)

€)

all Services shall be performed and all Deliverables shall be prepared and
delivered by the Consultant in accordance with this Master Agreement;

the Consultant has the required professional skills, personnel and technical
resources to provide the Services on the terms and conditions set out in this
Master Agreement and any Contract;

the Consultant is not a party to or aware of any agreement, statute, regulation,
order, judgment, decree or law which would be violated, contravened or breached
by, or under which any default would occur as a result of its execution and
delivery of this Master Agreement or any Schedule or the performance of any of
the terms thereof; and,

the execution and delivery of this Master Agreement constitutes a valid and
binding obligation of the Consultant.

the Consultant is responsible for payment(s) to its employees and approved
subcontractors who provide the services on Consultant’s behalf.

Warranties of Teranet

Teranet hereby represents and warrants to the Consultant as follows, and acknowledges
that the Consultant is relying upon such representations and warranties in entering into
this Master Agreement:

a)

it is a corporation duly organized, validly existing and in good standing under the
laws of the Province of Ontario and has all necessary corporate power, authority
and capacity to enter into this Agreement and to perform all of its obligations
hereunder;

Master Services Agreement between 3
Teranet and ZUbek, Emo, Patten & Thomsen Ltd v.osr200s



6. Fees, Taxes and Expenses

6.1.  Teranet shall pay the Consultant for each Contract the fees and expenses specified in the
applicable Schedule and other amounts specified in this Master Agreement.

6.2.  Unless specified in writing otherwise, all payments, charges and fees set out in this Master
Agreement do not include any federal or provincial sales, personal property or similar tariffs
or govemnment charges, taxes or any other taxes or duties whether presently in force or
imposed in the future and any such taxes or duties shall be in addition to such amounts.

6.3.  Teranet shall reimburse the Consultant for any reasonable out-of-pocket expenses which
have been pre-approved in writing by Teranet (including, but not limited to, travel
expenses) and incurred by the Consultant upon the directions of Teranet during the term
of this Master Agreement, at which time, expense claims will be submitted monthly.

7. Inveicing

7.1.  Unless specified in writing otherwise, itemized invoices shall be submitted with the
Deliverables as they are delivered.

8. Payment

8.1.  Invoices will be paid by Teranet, unless otherwise set out in a Schedule, within thirty (30)
days from the date when Teranet accepts the Invoice and Deliverables.

8.2.  Any amount not paid when due shall bear interest until paid at the prime rate charged by
the Royal Bank, plus 1% per annum calculated and payable monthly.

8.3.  All dollar amounts referred to in this Master Agreement and Schedules or required to be
paid thereunder are in the lawful money of Canada.

9. Scope and Schedule

9.1.  The scope and delivery schedule of the Services shall be specified in the Schedule.

10. Assignment

Master Services Agreement between ' . 4
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b) it is not a party to or aware of any agreement, statute, regulation, order, judgment,
decree or law which would be, violated, contravened or breached by, or under
which any default would occur as a result of its execution and delivery of this
Agreement or the performance of any of the terms thereof; and,

c) the execution and delivery of this Master Agreement has been duly authorized and
constitutes a valid and binding obligation of Teranet.

Teranet and Zubek, Emo, Patten & Thomsen Ltdv.esn00s
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10.1. This Master Agreement shall not be assigned, in whole or in part, by the Consultant,
without the prior written consent of Teranet and any purported assignment made without
that consent is void and of no effect. No assignment of the Master Agreement shall
relieve the Consultant from any obligation under the Master Agreement or impose any
liability upon Teranet, uniess otherwise agreed to in writing by Teranet.

1. Subcentracting

11.1. The Consultant shall not sub-contract its obligations under this Master Agreement
without the prior written consent of Teranet. In any subcontract, the Consultant shall
ensure that the subcontractor is bound by the terms and conditions compatible with and,
in the opinion of Teranet, not less favorable to Teranet than the terms and conditions of
this Master Agreement. Deviations in any subcontract from such terms, including any
right of termination of this Agreement, shall be entirely at the risk of the Consultant. Any
consent to a subcontract shall not relieve the Consultant from its obligations under the
Master Agreement or be construed as authorizing any liability on the part of Teranet to a
subcontractor.

11.2. In any subcontract, the Consultant shall also require the subcontractor to acknowledge
that the subcontractor has indirectly received consideration from Teranet in allowing the
Consultant to subcontract under this Master Agreement and to agree to accept
responsibility for the Deliverables on which the subcontractor will be working as if it
were the Consultant under this Master Agreement. The Consultant shall obtain from the
subcontractor and deliver to Teranet in writing addressed to and enforceable by Teranet
the same acknowledgment and agreement and a statement from the subcontractor that
Teranet has no responsibility to the subcontractor, and that the subcontractor shall look
solely to the Consultant for any remuneration or relief related to this Master Agreement or
any Contract.

12, Industrial and Intellectual Property Rights

12.1.  All rights, including copyright, in anything that is created or developed by the Consultant
and/or Contractor, as part of the work under any Schedule including but not limited to
reports, digital copies of project plans, software design, engineering design and
programming codes shall belong to Teranet as a “work for hire”. At the completion of
this Master Agreement or any Contract or at such other time as this Master Agreement or
any Contract may require, the Consultant and/or Contractor shall fully and promptly
disclose to Teranet all services created or developed under this Master Agreement or any
Contract as the case may be. The Consultant shall ensure that it obtains all rights to work
created or developed by Contractor, employees and subcontractors, including waivers of
moral rights.

12.2. Where copyright in any material vests in Teranet, the Consultant shall execute such
conveyances and other documents relating to title or copyright as Teranet may require.

Master Services Agreement between 5
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The Consultant shall not use, copy, divulge or publish any material except as it is
necessary to perform the Agreement.

The Consultant hereby waives its moral rights in all work created or developed by the
Consultant hereunder. At the request of Teranet, the Consultant shall provide at the
completion of this Master Agreement or at such other time as Teranet may require a
written permanent waiver of moral rights in a form acceptable to Teranet from every
author that contributed to the work which comprises all or part of the Services.

The Consultant shall not use any third party software or products or any open source
software without Teranet’s prior written consent.

Limitation of Liability

Each party shall indemnify the other against all costs, charges and expenses whatsoever
including, without limitation, legal fees and disbursements that such indemnified party
sustains or incurs as a result of or with respect to any claim, action, suit or proceeding:

a) for the infringement or alleged infringement of any intellectual property right;

b) for the use of or disposal, if applicable, by indemnified party of anything furnished
by the other pursuant to the Agreement; or,

c) for any act or omission of the indemnifying party resulting from or related to the
performance by such party hereunder, including without limitation, disclosure to
third parties of any confidential information of the other party, except as in
accordance with section 20 hereof of the other party, provided that:

i. the indemnified party promptly notifies the indemnifying party in writing
of the claim; and

ii. the indemnifying party has sole control of the defense and all related
settlement negotiations.

and the indemnified party in the case of Teranet shall mean the Teranet Group.

The Consultant agrees to"indemnify and hold Teranet harmless for any claim or action
against Teranet for injuries or damages to person or property caused by the negligence of
the Consultant or its employees or contractors while in the course of performing the

Services.

Teranet shall not have any liability to the Consultant or its authorized sub-contractors or

Master Scrvices Agrecment between 6
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any other person or entity for any claims actions, loss, damage including, without
limitation, loss of revenue or profit or savings, lost or damaged data or other commercial
or economic loss or any indirect or incidental, special or consequential damages
whatsoever even if Teranet has been advised of the possibility of such damages; or for
claims by a third party, nor shall Teranet’s suppliers, affiliates, agents, employees or
representatives have such liability. Notwithstanding anything else in this Master
Agreement, Teranet’s maximum aggregate liability to the Consultant for any cause or
reason whatsoever shall not exceed the actual damages incurred, up to an aggregate
maximum amount equal to the lesser of (i) the fee actually paid under this Master
Agreement in the 12 months prior to the claim and (ii) Canadian $500,000.00. This
Section 13.3 shall apply whether or not the liability results from a breach of a
fundamental term or condition, or a fundamental breach hereof.

Governing Law

This Master Agreement and any Schedule entered into pursuant to it shall be governed by
the domestic laws of the Province of Ontario without regard to conflict of law provisions.
The parties hereby attorn to the jurisdiction of the courts of the Province of Ontario and
agrees not to oppose any action brought in Ontaric on the basis that the courts of Ontario
are not an appropriate or convenient forum for same

Relation of the Parties

The Consultant is an independent contractor and nothing in this Master Agreement or any
Schedule shall be construed to make the parties partners, joint ventures, employees or
agents of each other nor shall either party so hold itself out. Payments made to the
Consuitant hereunder shall be made without deduction at source by Teranet for the
purpose of withholding income tax, unemployment insurance payments or Canada
Pension Plan contributions or payment of Employee Health Taxes or the like. The
Consuitant warrants that, if necessary, it is duly registered for the purposes of the GST,
Workers Compensation Act and Employer Health Tax Act. The Consultant hereby
indemnifies Teranet with respect to any claims against Teranet with respect to these
items.

Modification

This Master Agreement and any Schedule can be amended only by written agreement
executed by both parties. No waiver of any provision of this Master Agreement or any
Schedule shall be effective unless given in writing by the party to be bound.

Severability
In the event any provision of any Contract shall be held to be illegal, invalid or

unenforceable by a court of competent jurisdiction, the remaining provisions shall remain
in full force and effect.

Master Services Agreement between ) 7
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Term

The term of this Master Agreement shall be two (2) years commencing on the effective
date of this Master Agreement. Any Contract in place on the expiration of the Master
Agreement shall survive on such Contract’s terms.

Teranet Property

Unless otherwise provided in this Master Agreement, all property of the Teranet Group
shall be used by the Consultant solely for the purpose of this Master Agreement and shall
remain the property of the Teranet Group, and the Consultant shall maintain adequate
records of all Teranet Group property and, where feasible, mark the same as being the
property of Teranet Group.

The Consultant shall take reasonable and proper care of all Teranet Group property while
the same is in, on or about the premises of the Consultant, otherwise in its possession or
subject to its control, and shall be responsible for any loss or damage resulting from its
failure to do so, other than loss or damage caused by ordinary wear and tear.

Unless otherwise specified in a Schedule, all written material, working papers, computer
programs, reports generated by the Consultant during the performance of the Master

Agreement, or supplied by Teranet to the Consultant shall be deemed to be the property .

of the Teranet Group, and shall be delivered to Teranet upon completion or other
termination of this Agreement.

All Teranet Group property except such as is installed or incorporated into Deliverables
shall be returned to Teranet on demand.

Confidentiality and Publicity

The Consultant shall, both during and following the term of this Master Agreement,
maintain confidential and secure all material and information which is the property of the
Teranet Group and in the possession and control of the Consultant pursuant to this
Agreement.

Except with the written consent of Teranet, the Consultant shall both during and
following the term of this Master Agreement cause to be kept strictly confidential all
information used or generated in the performance of this Master Agreement and all
information provided to the Consultant pertaining to the Teranet Group and their
activities and business relationship.

The Consultant may disclose confidential information only to its employees and agents
who shall have a need-to-know same for the purposes of this Master Agreement and shall
maintain the confidential information in its possession in a secure facility, taking
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commercially reasonable steps to protect the information from unauthorized use, access
and disclosure.

The obligations of the Consultant shall not apply to any information which the Consultant
can show is, or has become, information in the public domain without the act of omission
of the Consultant.

The Consultant will provide to Teranet for prior written approval all press releases,
advertising, sales promotions and other publicity materials relating to the services
provided by the Consultant to Teranet herein, where Teranet is mentioned. The
Consultant shall not publish nor permit to be published any such materials without the
prior written consent of Teranet which consent may be unreasonably withheld.

Privacy

Where Teranet provides the Consultant with Personal Information, the Consultant shall
not use or disclose the Personal Information for any purpose aside from performing the
Services and the Consultant shall employ appropriate safeguards to ensure the security
and integrity of the Personal Information.

Default

Where the Consultant is in default in carrying out any of its obligations under this Master
Agreement or any Contract, Teranet may, upon giving written notice to the Consultant,
terminate for default the whole or any part of this Master Agreement or Contract, either
immediately, or at the expiration of a cure period specified in the notice if the Consultant
has not cured the default to the satisfaction of Teranet within that cure period.

Where the Consultant becomes bankrupt or insolvent, makes an assignment for the
benefit of creditors, or takes the benefit of any statute relating to bankrupt or insolvent
debtors, or where a receiver is appointed under a debt instrument or a receiving order is
made against the Consultant, or an order is made or a resolution passed for the winding
up of the Consultant, Teranet may, upon giving notice to the Consultant, immediately
terminate for default the whole or any part of the Master Agreement.

Upon the giving of a notice provided for in sections 23.1 the Consultant shall have no
further claim for further payment other than as provided in this section, but shall be liable
to Teranet for any amounts, including partial payments, paid by Teranet and for all losses
and damages which may be suffered by Teranet by reason of the default or occurrence
upon which the notice was based, including any increase in the cost incurred by Teranet
in procuring Services from another source.

Upon termination of the Master Agreement under this section, the Consultant shall
deliver to Teranet any completed parts of work which have not been delivered and
accepted prior to the termination and any materials, and work in process which the
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Consultant has produced specifically in the fulfillment of the Master Agreement or any
Contract within seven (7) days of such termination.

22.5. Subject to the deduction of any claim that Teranet may have against the Consultant
arising under the agreement or out of the termination, Teranet shall pay or credit to the
Consultant the value of all completed parts of work or services delivered to Teranet
pursuant to a direction under 22.4 and accepted by Teranet.

23. Breach

23.1. Teranet may, on notice to the Consultant, terminate this Master Agreement on the
happening of any of the following events:

a) the Consultant breaches any of its obligations or covenants;
b) the Consultant infringes any copyright or other intellectual or industrial property
or proprietary right of Teranet; or
c) the Consultant fails to observe or perform any other material obligation or
covenant required to be observed or performed by it under this Master Agreement;
-and the failure continues for a period of 30 days after delivery of written notice by
Teranet to the Consultant requiring the Consultant to cure such failure.

24, Termination

23.1 Notwithstanding Section 22 & 23, Teranet may in its sole discretion terminate this
Agreement, and/or Contract, on thirty (30) days prior written notice to the Consultant.
Such termination shall be without penalty to either party.

23.2 Upon termination, at the request of Teranet, the Consultant shall destroy all Personal
Information provided to the Consultant by Teranet as a result of this Contract and shall
certify that all Personal Information has been purged from all of the Consultant’s
computer systems, and that all hardcopy materials that contain the Personal Information
have been destroyed.

25. Notices

25.1. Al notices, consents and directions which may be given under this Master Agreement
shall be in written form and delivered to Teranet or the Consultant, as the case may be, at
addresses set out below:

Teranet Inc.
Suite 600, 1 Adelaide Street East
Toronto, Ontario
Master Services Agreement between 10
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MSC 2v9

Telephone: (416) 360-5263

Facsimile: (416) 360-2841

Attention: Vic Ford

Cc: Pamela Fruitman, General Counsel

Consultant

Zubek, Emo, Patten & Thomsen Ltd.
39 Stewart Road,

Collingwood, Ontario L9Y 4M7
Telephone: (705) 4454910
Facsimile: (705) 445-5866
Attention: Lynn Patten

Any notice or document required or permitted by this Master Agreement to be given to a
party hereto shall be in writing and is sufficiently given if delivered personally or is sent
by prepaid courier service or if transmitted by any form of recorded communication tested
prior to transmission to the parties and addresses set out herein.

Any notice shall be deemed to be delivered on the date it was transmitted or, if not
transmitted on a business date, it shall be deemed to have been delivered on the next
business day.

Either the Consultant or Teranet may at any time give notice in writing to the other of any
change of address of the party giving such notice. After the giving of such notice, the
address specified therein shall be deemed to be the address of such party for the giving of
notice thereafter.

Further Assurances

The parties hereto shall execute, acknowledge and deliver all further assurances,
instruments and documents that may be necessary or appropriate in order to carry out the
intent and purposes of this Master Agreement.

Priority

In the event of any conflict between this Master Agreement and a Schedule, this Master
Agreement governs.

Entire Agreement

The Recitals, terms and conditions set out in this Master Agreement and each Schedule
executed by the parties hereunder, shall constitute the entire agreement between the
parties with respect to the subject matter of that contract and there shall be no other
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representations, warrantics, agreement, undertakings or conditions express or implied,
statutory or otherwise relating the such contract. The contract formed by the execution of
any Schedule shall supersede and replace all prior discussions, proposals, negotiations,
representations, or agreements with respect to such contract.

Survival

This Master Agreement will survive the termination of any Schedule unless also
terminated. Any termination of this Master Agreement, or Schedule, will not affect any
obligation intended to survive termination.  All warranties, indemnities and
confidentiality covenants shall survive the expiry or termination of this Master
Agreement and all Schedules.

Executed on behalf of Teranet by its respective officers duly authorized in that behalf and the
Consultant.

IN WITNESS WHEREOF, the parties hereto have executed this Master Agreement effective as

of M\ _

Teranet Inc. . Zubek, Emo, Patten & Thomsen Ltd.
1 Adelaide Street East, Suite 600 39 Stewart Road,

Toronto, Ontario MSC 2V9 Collingwood, Ontario L9Y 4M7

By: ¢wymnw Pa7TEN foag )
Title: Ivre 3, 200 g
Date:

By:
Title:
Date:

Master Services Agreement between 12
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Zubek, Emo, Patten & Thomsen Ltd.
Schedule No. 1

Master Services Agreement

THIS SERVICE SCHEDULE including Attachments 1 through 8 mcor&rated herein is made pursuant to a
Master Subcontracting Agreement (the “Agreement™) A\ between Teranet Inc.
(“Teranet”) and Zubek, Emo, Patten & Thomsen Ltd.. (“the Gonpultant™).

1. Project Description:
Teranet is involved in an initiative with the Ministry of Consumer and Business Services for the automation and

mapping of the land registration records in Ontario. The Consultant will be providing mapping Services and
Deliverables as required by Teranet for the area covered by the Bruce registry office (the “Project Area”).

2. Scope of the Work/Deliverables:
See Attachment 2 and 3

3. Consultant Personnel:
All Services and Deliverables will be provided by the Consultant or the Consultants Subcontractor in
accordance with the Agreement.

4. Authorized Representative:
The Teranet authorized representative is Hubert Smith -
The Consultant authorized representative is Lynn Patten

5. Term:
The term of this Schedule shall commence on May 31, 2006 and, unless earlier terminated in accordance with
the Agreement, shall expire on November 30, 2006

6. Delivery Schedule
The Consultant shall provide the Deliverables in support of the Bruce Activation schedule. The Consultant

shall ensure weekly deliveries are sent incrementally such that the last delivery for any given Activation
precedes the Activation date by no less than 2 weeks. These deliveries shall commence June 5, 2006. The
final delivery of the Deliverables to Teranet shall be the earlier of November 6, 2006 or 2 weeks prior to the
last Activation date. The Consultant shall deliver the Working Materials continuously over the term of this
Schedule. Teranet shall ensure the Consultant receives the Teranet Build Data in support of the Activation
schedule such that the Consultant receives the material for any given Activation no later than 8 weeks prior to
the Activation date.

7. Acceptance of Deliverables:
See Attachment 5

8. Fees, Expenses and Schedule of Payment:
Teranet will pay the following fees to Consultant for the Deliverables and Services:

e« Teranet will pay the Consultant $5.60 CAN per Ownership Parcel identified by a PIN and accepted by
Teranet as set out in Attachment 5.

plus applicable taxes for the Services performed and Deliverables provided under this Schedule.

Total fees payable to Consultant under this Schedule No. 1 shall not exceed CDN $160,000 exclusive of
applicable taxes. Expenses are not payable under this Schedule No.1. For greater clarity, the Consultant
acknowledges that Teranet shall have no obligation to pay for any Work Product, Services provided or work
done other than for Accepted Deliverables.

Each invoice shall include the following detail:
(a) the name of the applicable Land Registry Office and POLARIS® Map Blocks;
(b) the Services and Deliverables provided by the Consultant.
(c) the number of Ownership Parcels identified by a PIN in the delivery;
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{d) the applicable price per Ownership Parcel based on the area and prices set out herein;
(e} the Consultant fees; and
() taxes are to be itemized separately.

Invoices will be delivered progressively with incremental Deliverables over the term of this Schedule and two
copies of the invoice will be sent to the attention of Hubert Smith for approval. Payment of the invoice, if
received by Teranet prior to Acceptance, shall be made within 30 days of the notice of acceptance of the
Deliverables by Teranet as set out in Attachment 5, section 1.2

IN WITNESS whereof the parties have executed this Schedule this S day of W\ &(3 , 2006.

Teranet Inc. Zubek, Emo, Patten & Thomsen'Ltd.
1 Adelaide Street East, Suite 600 39 Stewart Road, :
Toronto, Ontario M5C 2V8 Collingwood, Ontario L9Y 4M7
Telephone: 416-360-5263 Telephone: (705) 445-4910
Facsimile:/4’1 6-360:2 Facsimile: (705) 445-5866

At

A

By, lomwp FPhm~S
Title: Pres
Date:: g YA 3/ 7 90 (A .

By:
Title:
Date::

Schedule No. 1 MSA between ' May 31,2006
Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd
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ATTACHMENT 1
DEFINITIONS

in this Agreement, the following terms shall have the meanings set out below unless the context

requires otherwise:

“Acceptance’, “Accept” and “Accepted” means acceptance of Deliverables by Teranet in accordance
with the process as set out in Attachment 5;

“Activation” means the process that loads a newly automated PIN into the POLARIS database as the
official 'property record.

“ARN" means the assessment roll number assigned by MPAC to each Assessment Parcel;
“Assessment Office” means an office operated by MPAC;

“Assessment Parcel” means an area of the earth’'s surface in the Province of Ontario, defined by
boundaries and an ARN, for property assessment purposes, as determined by MPAC from fime to
time;

“Basic Index Mapping” or "BIM” means one ¢f the standards of mapping for POLARIS® .
“Block Index Map" means a hard or soft copy map which acts as an index to Map Blocks in a
geographic areg;

“‘Build Data” means the data in any form or medium supplied directly by Teranet, the Teranet Build
Data and the data of third Persons which may, by written agreement of Teranef, be used by the
Consultant and its Suppliers to provide the Services and produce the Deliverables and Working
Materials;

“County” means a geographic area as defined by the Province of Ontaric from fime to time;

“Crown ID" means the number assigned by MNR, directly or indirectly, o each Crown Parcel;

“Crown Parcel” means an area of the earth’s surface in the Province of Ontfario, defined by
boundaries and a Crown ID, representing the following areas of interest to the Crown:

(a) federal parks;
¢ federal harbours;
o federal airports;
(b) other federal lands;
+ Indian reserves;
+ patented land (freehold and leasehold) issued under the Public Lands Acf;
¢ orders-in-council transferring Crown land under a Statute of Ontario;
(c) Crown land plans laid down by the Surveyor General under the Public
Transportation and Highway Improvement Act,

« forfeited lands in accordance with the Publfic Lands Act;

Schedule No. 1 MSA between May 31, 2006
Teranet Inc. and Zubek, Emo, Patten & Thomsen Litd
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+ Licenses of Occupation issued under the Public Lands Act that are subject to
taxation or payments in lieu;
o Land Use Permits issued under the Public Lands Act that are subject to
taxation or payments in liey;
{d) provincial parks regulated under the Provincial Parks Act,
» conservation reserves regulated under the Public Lands Act; and

o easements over Crown land issued pursuant to the Public L.ands Act;

“Land Registry Office” or “LRO" means the premises maintained from time to time by MCBS,
pursuant to the provisions of the Province of Ontario land registration statutes, for the recording of
information relating to interests in land in the Province of Ontario;
“Land Use Permit” or “LUP” means a land use permit issued by MNR pursuant to the Public Lands
Act, '
“License of Occupation” or "LLO” means a license for a Crown land pursuant to the Public Lands Act,
“Map Block™ means a geographic area identified by a Map Block Number for organising digita! map
data; '
“Map Block File’ means a digital file containing data relating fo a single Map Block;
"Map Block Number” means a five digit identifier for a Map Biock;
“MCBS” means Her Majesty The Queen in Right of Ontario, as represented by the Minister of
Consumer and Business Services, or its successors;, '
“MNR” means Her Majesty the Queen in Right of Ontario as represented by the Minister of Natural
Resources, or its successors; '
“MPAC * means the Municipal Property Assessment Corporation, or its successors;
*“OASYS” means MPAC Ontario Assessment System database; '
"Ownership Parcel’” means an area of the earth's surface in the Province of Ontario, defined by
boundaries and a PIN, for ownership purposes that is:

(a) mapped and available through POLARIS® mapping database; and

{b) required for land registration ownership purposes under, without limitation, the Registry Act,
the Land Tities Act, the Bankruptcy Act, the Certification of Titles Act, the Condominium Act,
the Land Registration Reform Act, the regulations thereunder, and any predecessof and
successor statutes and regulations, as determined by Teranet and MCBS under their
agreement; '

“PIN” means the idéntiﬁer assigned to each Ownership Parcel by POLARIS";

Schedule No. 1 MSA between May 31, 2006
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“POLARIS® means the automated land registration and property mapping system commonly known
as the “Province of Ontario Land Registration {nformation System”,

“POLARIS® Mapping” means one of the standards of mapping for POLARIS®,

“Pre-Basic Index Mapping” or “Pre-BIM" means a standard of mapping; as described in Schedule 6;
“Procedures” means the procedures set out in Attachment 8 and any modifications or

amendments thereto;

“Project Area” means the geographic area described in Attachment 2;

“Spatial Assessment Parcel” means an Assessment Parcel that is represented by a geometric area
on the earth’s surface but do not include condominium units, bill boards, kiosks, pipelines, tunnels or
bridges,

“Specifications” means specifications set out in Attachments 7 and 8 and any modifications
or amendments thereto;

“Standards” means the Specifications and Procedures;

“Teranet Build Data” means data and materials as provided by Teranet, in hard copy and/or digitally
“Warranty Period” means a period commencing on the date Teranet Accepted the Deliverables and
ending one year thereafter;

Schedule No. 1 MSA between May 31, 2006
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ATTACHMENT 2
Project Area

The Project Area for this Schedule is the lands to be automated in to the POLARIS® system contained within
the Bruce Land Registry Office operated by the Ontario Government. This includes properties within
population centers greater than 5000 and properties administered under the Land Title Act outside of
population centers greater than 5000, all of which will be defined by Teranet by way of the Teranet Build Data.

The table below has property and block estimates for the Project Area.

Registry Office | Ownership | Total Number
' Parcel of Blocks
Count
Bruce 25,200 169

Schedule No. 1 MSA between
Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd
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ATTACHMENT 3
Deliverables

1. Deliverables in Compliance with Standards. The Consultant shall produce the Deliverables for the
Project Area in accordance with the Standards.

2. Incremental Deliveries of Deliverables. The Consultant shall provide the Deliverables incrementally, no
less frequently than bi-weekly, that contain the following:
a) A covering memo which lists the POLARIS® Map Blocks included in the delivery and provides
counts of the number of PINs in each Map Block.

b) The Mapping Report form completed and signed by an authorised representative of the
Consultant.

¢) Reports from the Consultant quality conirol process.

d) A report describing areas where the PreBIM product required rebuilding of the parcels to meet
the BIM specifications.

€) One or more Microstation 95 design Map Block Files containing the BIM Product by }
POLARIS® Map Block. The data shall be provided in NAD 83 datum and Lamberts Conformal
Conic projection

f) The filenames shall be pixXXXXX.dgn where XXXXX is the POLARIS® Map Block number
assigned by Teranet.

g) The Build Data for the area covered by the incremental delivery. Deposited and registered
plans of survey for the delivered blocks are to be printed from image where necessary and
placed in order and in the appropriate mapping instruction block wallet.

3. Samples For Evaluation. From time to time at the request of Teranet the Consultant shall provide such
test pieces and sample Deliverables and Working Materials as Teranet may require. Inspection of
such test pieces and sample Deliverables and Working Materials by Teranet shall not constitute
Acceptance by Teranet or relieve the Consuttant from its obligations to meet the requirements of this
Agreement. :

4. Quality Assurance. Prior to delivery of the Deliverables the Consultant shall perform quality assurance
and cantrol processes to ensure the Deliverables comply with the Standards and all the requirements
of this Agreement.

5. Use Build Data Only. The Consuitant will not knowingly include in the Deliverables any data or
information that the Consultant is not lawfully entitled to use and the Consultant shall make each of its
employees aware of this obligation.

6. Return of Build Data. The Consultant shall return all Build Data received from Teranet and all copies to
Teranet as appropriate, once the Build Data is no longer required under this Schedule No.1. The
Build Data is to be returned incrementally together with the related Deliverables.

7. Work Space. The Consultant shall provide office space and office facilities from time to time for a
representative from Teranet who shall act as mapping facilitators.

8. Obligation {o Correct Deficiencies. Notwithstanding Acceptance of Deliverables by Teranet, if Teranet
gives notice of deficiencies ("Deficiencies”) in Deliverables to the Consultant during the Warranty
Period, applicable to the Deliverables, the Consultant agrees to carry out whatever actions are

Schedule No. 1 MSA between May 31, 2006
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necessary at its cost to correct such Deficiencies and bring the Deliverables into compliance with the
Standards in effect at the time the Deliverables were delivered or otherwise meet the requirements of
this Agreement.

9. Confirmation of Deficiencies and Correction Schedule. On the Consultant's receipt of a notice of
Deficiencies given during the Warranty Period, the Consultant shall forthwith meet with Teranet to:
a) confirm the nature and extent of the Deficiencies; and

b) jointly set out a schedule for correction of the Deficiencies in the Deliverables by the
Consultant.

¢) On confirmation of said schedule, the Consultant shall bring the Deliverables into
compliance with this Agreement and the Standards in effect at the time the
Deliverables were delivered and redeliver the Deliverables to Teranet for review and
Acceptance. ‘

10. Failure to Set Schedule or Correct Deficiencies. Teranet may elect to correct Deficiencies itself or
through other Persons if:
a) after reasonable efforts, and with due regard to the importance and urgency of
corrections of the Deficiencies to Teranet, the Consultant and Teranet cannot agree
on a schedule to correct the Deficiencies, or

b) the Consultant fails to correct Deficiencies in the timeframe set out in the correction schedule

If Teranet elects to correct Deficiencies under this section, the Consultant shall bear the incremental
costs associated with the change. Included in those incremental costs will be any margin making up
the higher price associated with the replacement by another Person or by Teranet's employees, as
well as an administration fee for the added administrative and legal burden of replacing the
Consultant.

Schedule No. 1 MSA between May 31, 2006
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ATTACHMENT 4
Teranet Obligations

Teranet Facilitators Teranet shall provide the Consultant with access to Teranet mapping facilitator(s).
This shall be a person or persons who is experienced in Teranet's mapping products and in working with
mapping consultants. Their use by the Consultant is not optional.

The role of a mapping facilitator is as follows:

Represents Teranet.

Is a source of Teranet mapping expertise to the Consultant's mapping staff.

Researches the mapping situation for new areas to detect possible problems and concemns.

Reviews Consultant's work in progress.

Reviews and identifies shortcomings in the Consultant's quality control processes.

Assesses the Consultant’s quality control procedures.

Coaches the Consultant's mapping staff and assists in resolving mapping concerns encountered by the
mapping staff, such as conflicts in boundary limits and survey fabric.

Visits the Consultant's site(s) on a regular basis to ensure procedures are being followed.

Coordinates Teranet's quality control on Deliverables.

Teranet Build Data. Teranet shall provide the following:

Pre-Basic Index Mapping for the Project Area, This data shall be provided as Microstation Version 95 files.
The data shall be provided in NAD 83 datum and Lamberts Conformal Conic projection and shall be
substantially compliant with the PreBIM Specifications as defined by Attachment 6.

Mapping instruction wallets containing the results of the POLARIS® automation title search.
Registered and deposited plans of survey provided in bulk, folded and in numerical order {one copy).

Plan images, “as is" and “as available”, in bulk for the Project Area in tiff format delivered on CD
accompanied by a file name to plan name cross reference index in Excel format.

POLARIS® blocking maps showing the approximate extents and locations of all POLARIS® Map Blocks in
the Project Area. This map will be provided in hard copy or digital format at the discretion of Teranet.

A list containing the appropriate scale factors to be used during construction for each POLARIS block

The POLARIS® Activation schedule containing the block number, activation date and PIN counts. Note the
schedule is subject to change at Teranet’s sole discrefion. Teranet shall supply updates to'the schedule as
required.

Schedule No. 1 MSA between ' May 31, 2006
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ATTACHMENT 5
Acceptance Process for Deliverables

1.0 Teranet Acceptance of Incremental Deliverables. Each incremental delivery of the Deliverables shall
be reviewed and accepted or rejected by Teranet as set out below:

1.1 Within 20 Business Days of the Consultant's incremental delivery of the Deliverables
thereof, Teranet shall review the Deliverables and determine whether the Deliverables are
acceptable or are to be rejected;

1.2 if all the Deliverables in an incremental delivery are acceptable, Teranet shall provide notice
of acceptance on the Deliverables in the same 20 Business Days.

13 If all the Deliverables in an incremental delivery are not in compliance with this Agreement
and, in particular, the Standards in effect at the time the Deliverables were delivered,
Teranet may:

(a) reject the incremental delivery of the Deliverables in its entirety or reject individual Map
Blocks in an incremental delivery of the Deliverables; or

(b) reject the entire incremental delivery without carrying out acceptance testing on every
Map Block File in an incremental delivery, if Teranet's initial review indicates that there
are extensive, widespread or systematic faulls in an incremental delivery of the
Deliverables.

14 If the Deliverables making up an incremental delivery or part thereof has been rejected,
Teranet shall return the rejected Map Block File(s) to the Consultant together with a fauit
report, (“Fault Report”), which report shall contain reasons why the Deliverables have been
rejected. The Fault Report need not identify or report every type of fault or the individual
faults in a delivery.

1.5 On redelivery of the rejected Deliverables under Article 2.0. below, Teranet shall
have a further 20 Business Days from the date of its receipt of the redelivered
Deliverables to review the redelivered Deliverables as set out in sections 1.1, 1.2,
1.3 and 1.4 above .

Redelivery of Deliverables. If the Deliverables, or part thereof, are rejected by Teranet, the Consultant shall, at
its cost, bring the rejected Deliverables into compliance with the Agreement and the Standards and redeliver
the rejected Deliverables to Teranet within a further 5 Business Days after the Consultant's receipt of the Fault
Report. .

Schedule No. 1 MSA between May 31, 2006
Teranet Inc, and Zubek, Emo, Patten & Thomsen Ltd



1455

11 Teranet Inc.

ATTACHMENT 6

Specifications - Pre-Basic Index Map Product
See Schedule 4 of the Master Subcontracting Agreement effective February 16, 2004
between Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd. '

Schedute No. 1 MSA between May 31, 2006
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ATTACHMENT 7

Specifications - Basic Index Map Product
See Schedule 4 of the Master Subcontracting Agreement effective February 16, 2004
between Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd.

Schedule No. 1 MSA between May 31, 2006
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ATTACHMENT 8

Procedures — PreBIM to BIM
See Schedule 4 of the Master Subecontracting Agreement effective February 16, 2004
between Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd.

Schedule No. 1 MSA between May 31, 2006
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MASTER SERVICES AGREEMENT
BETWEEN:

Teranet Inc. (“Teranet™)
1 Adelaide Street East, Suite 600, Toronto, Ontano M5C2V9
Telephone: (416) 360-5263
Facsimile: (416) 360-2841

and

Zubek, Emo, Patten & Thomsen Ltd. (the “Consultant”)
39 Stewart Road, Collingwood, Ontario L9Y 4M7
Telephone: 705-445-4910
Facsimile: 705-445-5866

WHEREAS Teranet and the Consultant may wish to enter into contracts from time to time under
which the Consultant will provide mapping Serivces and Deliverables as required by Teranet
(“‘Subject Matter™).

AND WHEREAS this Master Agreement sets out the general terms and conditions under which
services will be performed by the Consultant so that the parties will only need to execute, in
respect of any agreement to perform services, a schedule describing the specific services to be
performed; the cost, the payment schedule; the Deliverables; performance; and other factors
which specifically relate to the services to be performed pursuant to that schedule.

NOW THEREFORE in consideration of the following mutual promises and subject to the terms
and conditions hereof, Teranet and the Consultant hereby agree as follows: :

1. Definitions

“Contract” means an agreement comprised of the terms of this Master Agreement and a
Schedule;

“Deliverables” means the deliverables specified in any schedule;
“Master Agreement” means this “Master Services Agreement’;
“Personal Information” means personal information as defined in the Canadian Federal Personal

Information Protection and Electronic Documents Act, S.C. 2000, c.5, as it may be amended
from time to time;

Master Services Agreement between ) 1
Teranet and Zubek, Emo, Patten & Thomsen Ltd. Nov 2008-Oct 2009
v.03/2006

1459



“Services” means the services to be provided by the Consultant, including the delivery of the
Deliverables specified in the Schedule, the general form of which Schedule is attached to this
Master Agreement;

“Schedule” means a statement of work mutually agreed to by and executed by the parties, which
references this Master Agreement;

“Teranet” will include any of Teranet’s affiliated companies provided that company executes the
“Schedule”; and,

“Teranet Group” means Teranet and its affiliates.
2. Performance of Services

2.1.  Subject to the terms and conditions of this Master Agreement, the Consultant agrees to
perform the Services described in any Schedule. Each Schedule shall be subject to the
terms and conditions of this Master Agreement and shall constitute a separate Contract.

2.2. Notwithstanding anything herein to the contrary, neither party shall be deemed in default
with respect to the performance of any terms, covenants and conditions of this agreement,
if the same shall be due to any labor disputes, strikes, lock-outs, civil commotion,
invasion, rebellion, hostilities, sabotage, government, regulation or controls or Acts of
God, fire, unusual delay by common carriers, or unavoidable casualties or without limit to
any of the foregoing by a cause beyond the reasonable control of such party.

3. Responsibilities of the Consultant

3.1. The Consultant shall select and employ a sufficient number of properly qualified
personnel, provide efficient and effective inspection and provide administration and other
support to its employees to the extent necessary to properly carry out this Master
Agreement and any Contract.

3.2. The Consultant and its employees shall perform all Services in accordance with standards
of quality acceptable to Teranet and in full conformity with any Schedule and all the
requirements of this Master Agreement and any Contract and Teranet’s security policies,
Code of Conduct and Business Ethics policy, which can be found at www.teranet.ca.

3.3. The Consultant will not knowingly include in the materials and Deliverables any
information that the Consultant is not lawfully entitled to use and the Consultant shall
make each of its employees aware of this knowledge obligation.

3.4. The Consultant shall maintain in accordance with conventional accounting practices,
proper financial records and books of account respecting the Services provided pursuant
to any Contract. The Consultant agrees that these records and books of account will
readily be made available to and may be inspected by Teranet, its employees and

Master Services Agreement between 2
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3.5.

4.1.

S.

5.1.

permitted subcontractors or any authorized agent of Teranet during and following the
terms of this Master Agreement.

The Consultant shall maintain in effect appropriate insurance policies covering workers’
compensation, employers’ liability, professional liability and general and automobile
liability. Upon request, the Consultant will provide Teranet with copies of certificates
evidencing that such policies are in effect.

Warranties of the Consultant

The Consultant represents and warrants to Teranet as follows, and acknowledges that
Teranet is relying on such representations and warranties in entering into this Master
Agreement:

a)

b)

d)

©)

all Services shall be performed and all Deliverables shall be prepared and
delivered by the Consultant in accordance with this Master Agreement;

the Consultant has the required professional skills, personnel and technical
resources to provide the Services on the terms and conditions set out in this
Master Agreement and any Contract;

the Consultant is not a party to or aware of any agreement, statute, regulation,
order, judgment, decree or law which would be violated, contravened or breached
by, or under which any default would occur as a result of its execution and
delivery of this Master Agreement or any Schedule or the performance of any of
the terms thereof; and,

the execution and delivery of this Master Agreement constitutes a valid and
binding obligation of the Consultant.

the Consultant is responsible for payment(s) to its employees and approved
subcontractors who provide the services on Consultant’s behalf.

Warranties of Teranet

Teranet hereby represents and warrants to the Consultant as follows, and acknowledges
that the Consultant is relying upon such representations and warranties in entering into
this Master Agreement:

a)

it is a corporation duly organized, validly existing and in good standing under the
laws of the Province of Ontario and has all necessary corporate power, authority
and capacity to enter into this Agreement and to perform all of its obligations
hereunder;

Master Services Agreement between 3
Teranet and Zubek, Emo, Patten & Thomsen Ltd. Nov 2008-Oct 2009

v.03/2006

1461



b) it is not a party to or aware of any agreement, statute, regulation, order, judgment,
decree or law which would be, violated, contravened or breached by, or under
which any default would occur as a result of its execution and delivery of this
Agreement or the performance of any of the terms thereof; and,

c) the execution and delivery of this Master Agreement has been duly authorized and
constitutes a valid and binding obligation of Teranet.

6. Fees, Taxes and Expenses
6.1.  Teranet shall pay the Consultant for each Contract the fees and expenses specified in the
applicable Schedule and other amounts specified in this Master Agreement.

6.2.  Unless specified in writing otherwise, all payments, charges and fees set out in this Master
Agreement do not include any federal or provincial sales, personal property or similar tariffs
or government charges, taxes or any other taxes or duties whether presently in force or
imposed in the future and any such taxes or duties shall be in addition to such amounts.

"6.3. Teranet shall reimburse the Consultant for any reasonable out-of-pocket expenses which
have been pre-approved in writing by Teranet (including, but not limited to, travel
expenses) and incurred by the Consultant upon the directions of Teranet during the term
of this Master Agreement, at which time, expense claims will be submitted monthly.

7. Invoicing

7.1.  Unless specified in writing otherwise, itemized invoices shall be submitted with the
Deliverables as they are delivered.

8. Payment

8.1. Invoices will be paid by Teranet, unless otherwise set out in a Schedule, within thirty (30)
days from the date when Teranet accepts the Invoice and Deliverables.

8.2. Any amount not paid when due shall bear interest until paid at the prime rate charged by
the Royal Bank, plus 1% per annum calculated and payable monthly.

8.3.  All dollar amounts referred to in this Master Agreement and Schedules or required to be
paid thereunder are in the lawful money of Canada.

9. Scope and Schedule

9.1.  The scope and delivery schedule of the Services shall be specified in the Schedule.

Master Services Agreement between 4
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10.

10.1.

11.2.

12.

12.1.

Assignment

This Master Agreement shall not be assigned, in whole or in part, by the Consultant,
without the prior written consent of Teranet and any purported assignment made without
that consent is void and of no effect. No assignment of the Master Agreement shall
relieve the Consultant from any obligation under the Master Agreement or impose any
liability upon Teranet, unless otherwise agreed to in writing by Teranet.

Subcontracting

The Consultant shall not sub-contract its obligations under this Master Agreement
without the prior written consent of Teranet. In any subcontract, the Consultant shall
ensure that the subcontractor is bound by the terms and conditions compatible with and,
in the opinion of Teranet, not less favorable to Teranet than the terms and conditions of
this Master Agreement. Deviations in any subcontract from such terms, including any
right of termination of this Agreement, shall be entirely at the risk of the Consultant. Any
consent to a subcontract shall not relieve the Consultant from its obligations under the
Master Agreement or be construed as authorizing any liability on the part of Teranet to a
subcontractor.

In any subcontract, the Consultant shall also require the subcontractor to acknowledge
that the subcontractor has indirectly received consideration from Teranet in allowing the
Consultant to subcontract under this Master Agreement and to agree to accept
responsibility for the Deliverables on which the subcontractor will be working as if it
were the Consultant under this Master Agreement. The Consultant shall obtain from the
subcontractor and deliver to Teranet in writing addressed to and enforceable by Teranet
the same acknowledgment and agreement and a statement from the subcontractor that
Teranet has no responsibility to the subcontractor, and that the subcontractor shall look
solely to the Consultant for any remuneration or relief related to this Master Agreement or
any Contract.

Industrial and Intellectual Property Rights

All rights, including copyright, in anything that is created or developed by the Consultant
and/or Contractor, as part of the work under any Schedule including but not limited to
reports, digital copies of project plans, software design, engineering design and
programming codes shall belong to Teranet as a “work for hire”. At the completion of
this Master Agreement or any Contract or at such other time as this Master Agreement or
any Contract may require, the Consultant and/or Contractor shall fully and promptly
disclose to Teranet all services created or developed under this Master Agreement or any
Contract as the case may be. The Consultant shall ensure that it obtains all rights to work
created or developed by Contractor, employees and subcontractors, including waivers of
moral rights.
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12.2.
12.3.

-12.4.

~12.5.

13.

13.1.

13.2

Where copyright in any material vests in Teranet, the Consultant shall execute such
conveyances and other documents relating to title or copyright as Teranet may require.

The Consultant shall not use, copy, divulge or publish any material except as it is
necessary to perform the Agreement.

The Consultant hereby waives its moral rights in all work created or developed by the
Consultant hereunder. At the request of Teranet, the Consultant shall provide at the
completion of this Master Agreement or at such other time as Teranet may require a
written permanent waiver of moral rights in a form acceptable to Teranet from every
author that contributed to the work which comprises all or part of the Services.

The Consultant shall not use any third party software or products or any open source
software without Teranet’s prior written consent.

Limitation of Liability
Each party shall indemnify the other against all costs, charges and expenses whatsoever
including, without limitation, legal fees and disbursements that such indemmified party
sustains or incurs as a result of or with respect to any claim, action, suit or proceeding:

a) for the infringement or alleged infringement of any intellectual property right;

b) for the use of or disposal, if applicable, by indemnified party of anything furnished
by the other pursuant to the Agreement; or,

¢) for any act or omission of the indemnifying party resulting from or related to the
performance by such party hereunder, including without limitation, disclosure to
third parties of any confidential information of the other party, except as in
accordance with section 20 hereof of the other party, provided that:

i. the indemnified party promptly notifies the indemnifying party in writing
of the claim; and

ii. the indemnifying party has sole control of the defense and all related
settlement negotiations.

and the indemnified party in the case of Teranet shall mean the Teranet Group.

The Consultant agrees to indemnify and hold Teranet harmless for any claim or action

against Teranet for injuries or damages to person or property caused by the negligence of
the Consultant or its employees or contractors while in the course of performing the
Services.
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13.3

Teranet shall not have any liability to the Consultant or its authorized sub-contractors or

any other person or entity for any claims actions, loss, damage including, without
limitation, loss of revenue or profit or savings, lost or damaged data or other commercial
or economic loss or any indirect or incidental, special or consequential damages
whatsoever even if Teranet has been advised of the possibility of such damages; or for
claims by a third party, nor shall Teranet’s suppliers, affiliates, agents, employees or
representatives have such liability. Notwithstanding anything else in this Master
Agreement, Teranet’s maximum aggregate liability to the Consultant for any cause or
reason whatsoever shall not exceed the actual damages incurred, up to an aggregate
maximum amount equal to the lesser of (i) the fee actually paid under this Master
Agreement in the 12 months prior to the claim and (ii) Canadian $500,000.00. This

“Section 13.3 shall apply whether or not the liability results from a breach of a

14.

14.1.

15‘

15.1.

16.

16.1.

fundamental term or condition, or a fundamental breach hereof.
Governing Law

This Master Agreement and any Schedule entered into pursuant to it shall be governed by
the domestic laws of the Province of Ontario without regard to conflict of law provisions.
The parties hereby attorn to the jurisdiction of the courts of the Province of Ontario and
agrees not to oppose any action brought in Ontario on the basis that the courts of Ontario
are not an appropriate or convenient forum -for same

Relation of the Parties

The Consultant is an independent contractor and nothing in this Master Agreement or any
Schedule shall be construed to make the parties partners, joint ventures, employees or
agents of each other nor shall either party so hold itself out. Payments made to the
Consultant hereunder shall be made without deduction at source by Teranet for the
purpose of withholding income tax, unemployment insurance payments or Canada
Pension Plan contributions or payment of Employee Health Taxes or the like. The
Consultant warrants that, if necessary, it is duly registered for the purposes of the GST,
Workers Compensation Act and Employer Health Tax Act. The Consultant hereby
indemnifies Teranet with respect to any claims against Teranet with respect to these
items.

Modification
This Master Agreement and any Schedule can be amended only by written agreement

executed by both parties. No waiver of any provision of this Master Agreement or any
Schedule shall be effective unless given in writing by the party to be bound.
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17.

17.1.

18.

18.1.

19.

19.1.

19.2.

19.3.

19.4.

20.

20.1.

20.2.

Severability

In the event any provision of any Contract shall be held to be illegal, invalid or
unenforceable by a court of competent jurisdiction, the remaining provisions shall remain
in full force and effect.

Term

The term of this Master Agreement shall be two (2) years commencing on the effective
date of this Master Agreement. Any Contract in place on the expiration of the Master
Agreement shall survive on such Contract’s terms.

Teranet Property

Unless otherwise provided in this Master Agreement, all property of the Teranet Group
shall be used by the Consultant solely for the purpose of this Master Agreement and shall
remain the property of the Teranet Group, and the Consultant shall maintain adequate
records of all Teranet Group property and, where feasible, mark the same as being the
property of Teranet Group.

‘The Consultant shall take reasonable and proper care of all Teranet Group property while

the same is in, on or about the premises of the Consultant, otherwise in its possession or
subject to its control, and shall be responsible for any loss or damage resulting from its
failure to do so, other than loss or damage caused by ordinary wear and tear.

Unless otherwise specified in a Schedule, all written material, working papers, computer
programs, reports generated by the Consultant during the performance of the Master
Agreement, or supplied by Teranet to the Consultant shall be deemed to be the property
of the Teranet Group, and shall be delivered to Teranet upon completion or other
termination of this Agreement.

All Teranet Group property except such as is installed or incorporated into Deliverables
shall be returned to Teranet on demand.

Confidentiality and Publicity

The Consultant shall, both during and following the term of this Master Agreement,
maintain confidential and secure all material and information which is the property of the
Teranet Group and in the possession and control of the Consultant pursuant to this
Agreement.

Except with the written consent of Teranet, the Consultant shall both during and
following the term of this Master Agreement cause to be kept strictly confidential all
information used or generated in the performance of this Master Agreement and all
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20.3.

20.4.

20.5.

21.

211

22.

22.1.

22.2.

22.3.

information provided to the Consultant pertaining to the Teranet Group and their
activities and business relationship.

The Consultant may disclose confidential information only to its employees and agents
who shall have a need-to-know same for the purposes of this Master Agreement and shall
maintain the confidential information in its possession in a secure facility, taking
commercially reasonable steps to protect the information from unauthorized use, access
and disclosure.

The obligations of the Consultant shall not apply to any information which the Consultant
can show is, or has become, information in the public domain without the act of omission
of the Consultant.

The Consultant will provide to Teranet for prior written approval all press releases,
advertising, sales promotions and other publicity materials relating to the services
provided by the Consultant to Teranet herein, where Teranet is mentioned. The
Consultant shall not publish nor permit to be published any such materials without the
prior written consent of Teranet which consent may be unreasonably withheld.

Privacy
Where Teranet provides the Consultant with Personal Information, the Consultant shall
not use or disclose the Personal Information for any purpose aside from performing the
Services and the Consultant shall employ appropriate safeguards to ensure the security
and integrity of the Personal Information.

Default

Where the Consultant is in default in carrying out any of its obligations under this Master
Agreement or any Contract, Teranet may, upon giving written notice to the Consuitant,

terminate for default the whole or any part of this Master Agreement or Contract, either -

immediately, or at the expiration of a cure period specified in the notice if the Consultant
has not cured the default to the satisfaction of Teranet within that cure period.

Where the Consultant becomes bankrupt or insolvent, makes an assignment for the
benefit of creditors, or takes the benefit of any statute relating to bankrupt or insolvent
debtors, or where a receiver is appointed under a debt instrument or a receiving order is
made against the Consultant, or an order is made or a resolution passed for the winding
up of the Consultant, Teranet may, upon giving notice to the Consultant, immediately
terminate for default the whole or any part of the Master Agreement.

Upon the giving of a notice provided for in sections 23.1 the Consultant shall have no
further claim for further payment other than as provided in this section, but shall be liable
to Teranet for any amounts, including partial payments, paid by Teranet and for all losses
and damages which may be suffered by Teranet by reason of the default or occurrence
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224.

22.5.

23.

23.1.

- 24,

241

24.2

upon which the notice was based, including any increase in the cost incurred by Teranet
in procuring Services from another source.

Upon termination of the Master Agreement under this section, the Consultant shall
deliver to Teranet any completed parts of work which have not been delivered and
accepted prior to the termination and any materials, and work in process which the
Consultant has produced spec1ﬁcally in the fulfillment of the Master Agreement or any
Contract within seven (7) days of such termination.

Subject to the deduction of any claim that Teranet may have against the Consultant
arising under the agreement or out of the termination, Teranet shall pay or credit to the
Consultant the value of all completed parts of work or services delivered to Teranet
pursuant to a direction under 22.4 and accepted by Teranet.

Breach

Teranet may, on notice to the Consultant, terminate this Master Agreement on the

happening of any of the following events:
a) the Consultant breaches any of its obligations or covenants;

b) the Consultant infringes any copyright or other intellectual or industrial property
or proprietary right of Teranet; or

c) the Consultant fails to observe or perform any other material obligation or
covenant required to be observed or performed by it under this Master Agreement;

and the failure continues for a period of 30 days after delivery of written notice by
Teranet to the Consultant requiring the Consultant to cure such failure.

Termination

Notwithstanding Section 22 & 23, Teranet may in its sole discretion terminate this
Agreement, and/or Contract, on thirty (30) days prior written notice to the Consultant.
Such termination shall be without penalty to either party.

Upon termination, at the request of Teranet, the Consultant shall destroy all Personal
Information provided to the Consultant by Teranet as a result of this Contract and shall
certify that all Personal Information has been purged from all of the Consultant’s
computer systems, and that all hardcopy materials that contain the Personal Information
have been destroyed.

Master Services Agreement between ' 10
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25. Notices

25.1. All notices, consents and directions which may be given under this Master Agreement
shall be in written form and delivered to Teranet or the Consultant, as the case may be, at
addresses set out below:

Teranet Inc.

Suite 600, 1 Adelaide Street East
Toronto, Ontario M5C 2V9
Attention: Al Buckle

Telephone: (416) 360-5263
Facsimile: (416) 360-2841

c: Pamela Fruitman, General Counsel
Facsimile: (416) 360-2841

Zubek, Emo, Patten & Thomsen Ltd.

39 Stewart Road, Collingwood, Ontario L9Y 4M7
Attention: Lynn Patten

Telephone: 705-445-4910

Facsimile: 705-445-5866

25.2. Any notice or document required or permitted by this Master Agreement to be given to a
party hereto shall be in writing and is sufficiently given if delivered personally or is sent
by prepaid courier service or if transmitted by any form of recorded communication tested
prior to transmission to the parties and addresses set out herein.

25.3. Any notice shall be deemed to be delivered on the date it was transmitted or, if not
transmitted on a business date, it shall be deemed to have been delivered on the next
business day.

25.4. Either the Consultant or Teranet may at any time give notice in writing to the other of any
- change of address of the party giving such notice. After the giving of such notice, the
address specified therein shall be deemed to be the address of such party for the giving of

notice thereafter. :

26. " Further Assurances
26.1. The parties hereto shall eﬁcecute, acknowledge and deliver all further assurances,

instruments and documents that may be necessary or appropriate in order to carry out the
intent and purposes of this Master Agreement.

27. Priority

27.1 In the event of any conflict between this Master Agreement and a Schedule, this Master
Agreement governs.

Master Services Agreement between 11
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28.

28.1.

29.

29.1

Entire Agreement

The Recitals, terms and conditions set out in this Master Agreement and each Schedule
executed by the parties hereunder, shall constitute the entire agreement between the
parties with respect to the subject matter of that contract and there shall be no other
representations, warranties, agreement, undertakings or conditions express or implied,
statutory or otherwise relating the such contract. The contract formed by the execution of
any Schedule shall supersede and replace all prior discussions, proposals, negotiations,
Tepresentations, or agreements with respect to such contract.

Survival

This Master Agreement will survive the termination of any Schedule unless also
terminated. Any termination of this Master Agreement, or Schedule, will not affect any
obligation intended to survive termination. All warranties, indemnities and
confidentiality covenants shall survive the expiry or termination of this Master
Agreement and all Schedules.

Executed on behalf of Teranet by its respective officers duly authorized in that behalf and the
Consultant. :

IN WITNESS WHEREOF, the parties hereto have executed this Master Agreement effective as
of November 30, 2008.

Teranet Inc. . Zubek, Emo, Patten & Thomsen Ltd.
1 Adelaide Street East, Suite 600 39 Stewart Road
Toronto, Ontario M5SC 2V9 Collingwood, Ontario 1L9Y 4M7
- % LT
Title: SISENA Title: A -

jof Finznciia i :
Date: Cho bl Date: pe-< /T / o8

By: By:
itle: —— -Title:
E;;:~305 Wi ey rmans D;w:
Docembar 13 200K
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Zubek, Emo, Patten & Thomsen Ltd.
Schedule No. 1
Master Services Agreement

THIS SERVICE SCHEDULE including Attachments 1 through 8 incorporated herein is made pursuant to a
Master Services Agreement (the “Agreement”) effective November 30, 2008 between Teranet Inc. (“Teranet™) and
Zubek, Emo, Patten & Thomsen Ltd. (the “Consultant”).

1. Project Description:

Teranet is involved in an initiative with the Ministry of Government Services for the automation and mapping of
the land registration records in Ontario. The Consultant will be providing mapping Services and Deliverables
as required by Teranet for the area covered by the Grey registry office (the “Project Area™).

2. Scope of the Work/Deliverables:
See Attachment 2 and 3.

3. Consultant Personnel:
All Services and Deliverables will be provided by the Consultant or the Consultants Subcontractor in
accordance with the Agreement.

4. Authorized Representative:
The Teranet authorized representative is Hubert Smith.

The Consultant authorized representative is Lynn Patten.

5. Term:
The term of this Schedule shall commence on November 30, 2008 and, unless earlier terminated in
accordance with the Agreement, shall expire on October 31, 2009.

6. Delivery Schedule

The Consultant shall provide the Deliverables in support of the Grey Activation schedule. The Consultant shall
ensure weekly deliveries are sent incrementally such that the last delivery for any given Activation precedes
the Activation date by no less than 3 weeks. These deliveries shall commence December 2, 2008. The final
delivery of the Deliverables to Teranet shall be the earlier of October 5, 2009 or 3 weeks prior to the last
Activation date. The Consultant shall deliver the Working Materials continuously over the term of this
Schedule. Teranet shall ensure the Consultant receives the Teranet Build Data in support of the Activation
schedule such that the Consultant receives the material for any given Activation no later than 9 weeks prior to
the Activation date.

7. Acceptance of Deliverables:
See Attachment 5

8. Fees, Expenses and Schedule of Payment: i
Teranet will pay the following fees to Consultant for the Deliverables and Services:

. Teranet will pay the Consultant $6.55 CAN per Ownership Parcel identified by a PIN and accepted by
Teranet as set out in Attachment 6.

plus applicable taxes for the Services performed and Deliverables provided under this Schedule.

Teranet shall pay the Consultant a 15% performance bonus for each Activation map delivery received by
Teranet as per the Delivery Schedute. The Deliverables in each delivery must substantially comply with the
Standards to qualify for the performance bonus. A delivery’s qualification for performance bonus is at the sole
discretion of Teranet.

Total fees payable to Consultant under this Schedule shall not exceed CDN $330,000 exclusive of applicable
taxes. Expenses are not payable under this Schedule. For greater clarity, the Consultant acknowledges that

Schedule No. 1 MSA between November, 2008
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2 Teranet inc.

Teranet shall have no obligation to pay for any Work Product, Services provided or work done other than for
Accepted Deliverables. .

Each invoice shall include the following detail:
(@) the name of the applicable Land Registry Office and POLARIS® Map Blocks;
(b) the Services and Deliverables provided by the Consultant.
(c) the number of Ownership Parcels identified by a PIN in the delivery;
(d) the applicable price per Ownership Parcel based on the area and prices set out herem
{e) the Consultant fees; and
(f) taxes are to be itemized separately.

Invoices will be delivered progressively with incremental Deliverables over the term of this Schedule and two
copies of the invoice will be sent to the attention of Hubert Smith for approval. Payment of the invoice, if
received by Teranet prior to Acceptance, shall be made within 30 days of the notice of acceptance of the
Deliverables by Teranet as set out in Attachment 5, section 1.2

IN WITNESS whereof the parties have executed this Schedule this day of , 2008.
Teranet Inc. Zubek, Emo, Patten & Thomsen Ltd.

1 Adelaide Street East, Suite 600 39 Stewart Road,

Toronto, Ontario M5C 2v9 Coallingwood, Ontario LY 4M7
Telephone: 416-360-5263 Telephone: (705) 445-4910

Facsimile: 416-360-2841 Facsimile: (705) 445-5866

Jos termen
Decemnber 19 200%

Schedule No. 1 MSA between November, 2008
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ATTACHMENT 1
DEFINITIONS :
In this Agreement, the following terms shall have the meanings set out below unless the context

requires otherwise:

“Acceptance”, “Accept’ and “Accepted” means acceptance of Deliverables by Teranet in accordance
With the process as set out in Attachment 5;

“Activation” means the process that Ioadé a newly automated PIN into the POLARIS database as the
official property record.

“ARN" means the assessment roll number assigned by MPAC to each Assessment Parcel,
“Assessment Office” means an office operated by MPAC;

“Assessment Parcel” means an area of the earth's surface in the Province of Ontario, defined by
boundaries and an ARN, for property assessment purposes, as determined by MPAC from time to
time; .

*Basic Index Mapping” or “BIM’ means one of the standards of mapping for POLARIS™

“Block Index Map” means a hard or soft copy map which acts as an index to Map Blocks in a
geographic area,

“Build Data’ means the data in any form or medium supplied directly by Teranet, the Teranet Build
Data and the data of third Persons which may, by written agreement of Teranet, be used by the

Consultant and its Suppliers to provide the Services and produce the Deliverables and Working
Materials;

“County” means a geographic area as defined by the Province of Ontario from time to time;
“Crown ID” means the number assigned by MNR, directly or indirectly, to each Crown Parcel,
“Crown Parcel’ means an area of the earth’s surface in the Province of Ontario, defined by
boundaries and a Crown ID, representing the following areas of interest to the Crown:
{a) federal parks;

e federal harbours;
s federal airports;
(b) = other federal lands;
+ [ndian reserves;
o patented land (freehold and leasehold) issued under the Public Lands Act;
¢ orders-in-council transferring Crown land under a Statute of Ontario;
{c) Crown land plans laid down by the Surveyor General under the Public
Transportation and Highway Improvement Act,

o forfeited lands in accordance with the Public Lands Act,

Schedule No. 1 MSA between : November, 2008
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« Licenses of Occupation issued under the Public Lands Act that are subject to
taxation or payments in liey;
e Land Use Permits issued under the Public Lands Act that are subject to
taxation or payments in lieu;
(d) provincial parks regulated under the Provincial Parks Act,
e conservation reserves regulated under the Public Lands Act, and

o easements over Crown land issued pursuant to the Public Lands Acf;

“Land Registry Office” or “LRO" means the premises maintained from time to time by MCBS,
pursuant to the provisions of the Province of Ontario land registration statutes, for the recording of
information relating to interests in land in the Province of Ontario;,
“Land Use Permit” or “LUP" means a land use permit issued by MNR pursuant to the Public Lands
Act, '
“License of Occupation” or “LO” means a license for a Crown land pursuant to the Public Lands Act,
“Map Block® means a geographic area identiﬁed by a Map Block Number for organising digital map
data; ’
“Map Block File® means a digital file containing data relating to a single Map Block;
“Map Block Number” means a five digit identifier for a Map Block;
*“MCBS" means Her Majesty The Queen in Right of Ontario, as represented by the Minister of
Consumer and Business Services, or its successors;
“MNR” means Her Majesty the Queen in Right of Ontario as represented by the Minister of Natural
Resources, or its successors;
“MPAC “ means the Municipal Property Assessment Corporation, or its successors;
“QASYS” means MPAC Ontario Assessment System database;
“Ownership Parcel’ means an area of the earth's surface in the Province of Ontario, defined by
boundaries and a PIN, for ownership purposes that is:

() mapped and available through POLARIS® mapping database; and

(b) required for land registration ownership purposes under, without limitation, the Registry Act,
the Land Titles Act, the Bankruptcy Act, the Certification of Titles Act, the Condominium Act,
the Land Registration Reform Act, the regulations thereunder, and any predecessor and
successor statutes and regulations, as determined by Teranet and MCBS under their
agreement,

“PIN" means the identifier assigned to each Ownership Parcel by POLARIS®,

Schedule No. 1 MSA between November, 2008
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“POLARIS®™ means the automated land registration and property mapping system commonly known
as the “Province of Ontario Land Registration Information System”,

“POLARIS® Mapping” means one of the standards of mapping for POLARIS®,

“Pre-Basic Index Mapping” or “Pre-BIM” means a standard of mapping; as described in Schedule §;
“procedures” means the procedures set out in Attachment 8 and any modifications or
amendments thereto;

“Project Area” means the geographic area described in Attachment 2;

“Spatial Assessment Parcel” means an Assessment Parcel that is represented by a geometric area
on the earth’s surface but do not include condominium units, bill boards, kiosks, pipelines, tunnels or
bridges; ’

“Specifications” means specifications set out in Attachments 7 and 8 and any modifications
or amendments thereto,

“Standards” means the Specifications and Procedures;

“Teranet Build Data” means data and materials as provided by Teranet, in hard copy and/or digitally
“Warranty Period” means a period commencing on the date Teranet Accepted the Deliverables and
ending one year thereafter;

Schedule No. 1 MSA between November, 2008
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The Project Area for this Schedule is the lands to be automated in to the POLARIS® system contained within

ATTACHMENT 2
Project Area

the Grey Land Registry Office operated by the Ontaric Government exclusive of population centers greater

than 5000 and properties administered under the Land Title Act, all of which will be defined by Teranet by way

of the Teranet Build Data.

The table below has property estimates for the Project Area.

Registry Office | Ownership
Parcel

Gl=N Count

‘Hastirgs 40,009

Schedule No. 1 MSA between
Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd
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ATTACHMENT 3
Deliverables

1. Deliverables in Compliance with Standards. The Consuitant shall produce the Deliverables for the
Project Area in accordance with the Standards.

2. Incremental Deliveries of Deliverables. The Consultant shall provide the Deliverables incrementally, no
less frequently than bi-weekly, that contain the following:
a) A covering memo which lists the POLARIS® Map Blocks included in the delivery and provides
counts of the number of PINs in each Map Block.

b) The Mapping Report form completed and signed by an authorised representative of the
Consuitant.

¢) Reports from the Consultant quality control process.

d) One or more Microstation 95 design Map Block Files containing the BIM Product by
POLARIS®Map Block. The data shall be provided in NAD 83 datum and Lamberts Conformal
Conic projection

e) The filenames shall be pixXXXXX.dgn where XXXXX is the POLARIS® Map Block number
assigned by Teranet.

f) The Build Data for the area covered by the incremental delivery. Deposited and registered
plans of survey for the delivered blocks are to be printed from image where necessary and
placed in order and in the appropriate mapping instruction block wallet.

3. Samples For Evaluation. From time to time at the request of Teranet the Consultant shall provide such
test pieces and sample Deliverables and Working Materials as Teranet may require. Inspection of
such test pieces and sample Deliverables and Working Materials by Teranet shall not constitute
Acceptance by Teranet or relieve the Consultant from its obligations to meet the requirements of this
Agreement.

4. Quality Assurance. Prior to delivery of the Deliverables the Consultant shall perform quality assurance
and control processes to ensure the Deliverables comply with the Standards and all the requirements
of this Agreement.

5. Use Build Data Only. The Consultant will not knowingly include in the Deliverables any data or
information that the Consultant is not lawfully entitled to use and the Consultant shall make each of its
employees aware of this obligation.

6. Retum of Build Data. The Consultant shall retum all Build Data received from Teranet and all copies to
Teranet as appropriate, once the Build Data is no longer required under this Schedule. The Build
Data is to be retumed incrementally together with the related Deliverables.

7. Work Space. The Consultant shall provide office space and office facilities from time to time for a
representative from Teranet who shall act as mapping facilitators.

8. Obligation to Correct Deficiencies. Notwithstanding Acceptance of Deliverables by Teranet, if Teranet
gives notice of deficiencies (“Deficiencies”) in Deliverables to the Consultant during the Warranty
Period, applicable to the Deliverables, the Consultant agrees to carry out whatever actions are
necessary at its cost to correct such Deficiencies and bring the Deliverables into compliance with the

Schedule No. 1 MSA between November, 2008
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Standards in effect at the time the Deliverables were dellvered or otherwise meet the requirements of
this Agreement.

9. Confirmation of Deficiencies and Correction Schedule. On the Consultant's receipt of a notice of
Deficiencies given during the Warranty Period, the Consultant shall forthwith meet with Teranet to:
a) confirm the nature and extent of the Deficiencies; and

b) jointly set out a schedule for correction of the Deficiencies in the Deliverables by the
Consultant.

c) On confirmation of said schedule, the Consultant shall bring the Deliverables into
compliance with this Agreement and the Standards in effect at the time the
Deliverables were delivered and redeliver the Deliverables to Teranet for review and
Acceptance.

10. Failure to Set Schedule or Correct Deficiencies. Teranet may elect to correct Deficiencies itself or
through other Persons if:
a) after reasonable efforts, and with due regard to the importance and urgency of
corrections of the Deficiencies to Teranet, the Consultant and Teranet cannot agree
on a schedule to correct the Deficiencies, or

b) the Consultant fails to correct Deficiencies in the timeframe set out in the correction schedule

If Teranet elects to correct Deficiencies under this section, the Consultant shall bear the incremental
costs associated with the change. Included in those incremental costs will be any margin making up
the higher price associated with the replacement by another Person or by Teranet's employees, as
well as an administration fee for the added administrative and legal burden of replacing the
Consultant.

Schedule No. 1 MSA between November, 2008
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ATTACHMENT 4
Teranet Obligations

Teranet Facilitators Teranet shall provide the Consultant with access to Teranet mapping facilitator(s).
This shall be a person or persons who is experienced in Teranet's mapping products and in working with
mapping consultants. Their use by the Consultant is not optional.

The role of a mapping facilitator is as follows:

Represents Teranet '

Is a source of Teranet mapping expertise to the Consuitant's mapping staff.

Researches the mapping situation for new areas to detect possibie problems and concems.

Reviews Consultant’s work in progress.

Reviews and identifies shortcomings in the Consultant’s quality control processes.

Assesses the Consultant’'s quality control procedures.

Coaches the Consultant's mapping staff and assists in resolving mapping concerns encountered by the
mapping staff, such as conflicts in boundary limits and survey fabric.

Visits the Consultant’s site(s) on a regular basis to ensure procedures are being foliowed.

Coordinates Teranet's quality contro! on Deliverables.

Teranet Build Data. Teranet shall provide the following:

Pre-Basic Index Mapping for the Project Area. This data shall be provided as Microstation Version 95 files.
The data shall be provided in NAD 83 datum and Lamberts Conformal Conic projection and shail be
substantially compliant with the PreBIM Specifications as defined by Attachment 6.

Mapping instruction wallets containing the resuits of the POLARIS® automation title search.
Registered and deposited plans of survey provided in bulk, folded and in numerical order (one copy).

Plan images, “as is" and "as available”, in bulk for the Project Area in tiff format delivered on CD
accompanied by a file name to plan name cross reference index in Excel format.

POLARIS® blocking maps showing the approximate extents and locations of all POLARIS® Map Blocks in
the Project Area. This map will be provided in hard copy or digital format at the discretion of Teranet.

A list containing the appropriate‘scale factors to be used during construction for each POLARIS block

The POLARIS® Activation schedule containing the block number, activation date and PIN counts. Note the

schedule is subject to change at Teranet's sole discretion. Teranet shail supply updates to the schedule as
required.

Digital title data including PIN numbers and associated legal descriptions only.

Schedule No. 1 MSA between November, 2008
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ATTACHMENT 5
Acceptance Process for Deliverables

1.0 Teranet Acceptance of incremental Deliverables. Each incremental delivery of the Deliverables shall
be reviewed and accepted or rejected by Teranet as set out below:

1.1

1.2

1.3

14

1.5

Within 20 Business Days of the Consultant’s incremental delivery of the Deliverables
thereof, Teranet shall review the Deliverables and determine whether the Deliverables are
acceptable or are to be rejected;

If all the Deliverables in an incremental delivery are acceptable, Teranet shall provide notice
of acceptance on the Deliverables in the same 20 Business Days.

If all the Deliverables in an incremental delivery are not in compliance with this Agreement
and, in particular, the Standards in effect at the time the Deliverables were delivered,
Teranet may:

(a) reject the incremental delivery of the Deliverables in its entirety or reject individual Map
Blocks in an incremental delivery of the Deliverables; or

(b) reject the entire incremental delivery without carrying out acceptance testing on every
Map Block File in an incremental delivery, if Teranet's initial review indicates that there
are extensive, widespread or systematic faults in an incremental delivery of the
Deliverables.

if the Deliverables making up an incremental delivery or part thereof has been rejected, .

Teranet shall return the rejected Map Block File(s) to the Consultant together with a fault
report, (“Fault Report”), which report shall contain reasons why the Deliverables have been
rejected. The Fault Report need not identify or report every type of fault or the individual
faults in a delivery.

On redelivéry of the rejected Deliverables under Article 2.0 below, Teranet shall
have a further 20 Business Days from the date of its receipt of the redelivered
Deliverables to review the redelivered Deliverables as set out in sections 1.1, 1.2,
1.3 and 1.4 above .

Redelivery of Deliverables. If the Deliverables, or part thereof, are rejected by Teranet, the Consultant shall, at
its cost, bring the rejected Deliverables into compliance with the Agreement and the Standards and redeliver
the rejected Deliverables to Teranet within a further 5 Business Days after the Consultant’s receipt of the Fault

Report.

Schedule No. 1 MSA between November, 2008
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ATTACHMENT 6

Specifications - Pre-Basic Index Map Product
See Schedule 4 of the Master Subcontracting Agreement effective February 16, 2004
between Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd.
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ATTACHMENT 7

Specifications - Basic Index Map Product
See Schedule 4 of the Master Subcontracting Agreement effective February 16, 2004
between Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd.
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ATTACHMENT 8

Procedures - PreBIM to BIM ,
See Schedule 4 of the Master Subcontracting Agreement effective February 16, 2004
between Teranet Inc. and Zubek, Emo, Patten & Thomsen Ltd.
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August 30, 1991.

Mr. Ron Logan, O.L.S.

Chief Operating Officer,

Teranet Land Information Services Inc.,
141 Adelaide Street West, Suite 700,
TORONTO, Ontario.

M5H 3L5

Dear Ron,

Thank you for taking' time out of your busy schedule to meet with me yesterday.
I appreciate the insight I received regarding the current status of POLARIS and
Teranet.

As you’'re aware, my interest in POLARIS has continued since the mid 1970’s and
I am pleased the venture has progressed to where it is today and we both have
a desire for its continued success. I see great potential for Teranet to make its
presence felt in the global GIS/LIS/AM-FM marketplace.

I wish to offer you and your colleagues my support in any manner which may
assist you in your current and future endeavours. I would also welcome the
opportunity to continue the discussions we began yesterday. I will call you in
the hope of arranging another meeting. Thank you again.

Yours truly, " B(B” ‘
This Is Exhiblt referred to In the

GEOSYS Consulting affidavit o&Wi}WW%&I&K

sworn before me, this..................

b@ = day O!W .................. 20...{./.....

..........

Jury Konga, O.L.S. L ‘ ACOMMISSIONER FOR TAKING AFFIDAVITS
JK
. Geographic Information Systems Business Development Land information ‘Management

14 Bernick Crescent, Stouftvlile, Ontario. L4A 6C6 Telephone (416) 640 - 7377
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fonciere Teranet inc.

141 Adelaide St. W.. Suite 700
Toronto, Ontario, Canada
MSH 3L5

Telephone: 416 360-5263
Fax: 416 360-8783

2 January 1992

Mr. Steve Gossling
Landata

410 Falcon Bridge Road
Sudbury, Ontario

P3A 454

Dear SteVe:

I would like to thank you for taking time out of your busy
schedule to meet with me and the group to discuss Teranet’s
proposed implementation activity in Sudbury.

I believe the discussion was positive and I am looking forward
to commencing implementation with Landata in the Sudbury Land
Registry Office.

I am certain that we can look forward to cooperation from the
oth involved in this meeting.
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fonciere Teranet inc.

141 Adelaide St. W., Suite 700
Toronto. Ontario. Canada
MS5H 3L5

Telephone: 416 360-5283
Fax: 416 360-8783

2 January 1992

Mr. Dan White
Ontario Land Surveyor
Falconbridge Limited
Subdury Operations
Sudbury, Ontario

POM 1SS0

Dear Dan:

I would 1like to thank you for taking time out of your busy
schedule to meet with me and the group to discuss Teranet’s
proposed implementation activity in Sudbury.

The discussion was positive and I am looking forward to future
sessions when we can explore in more detail the potential for
interaction with Falconbridge Limited in pursuit of an effective

Logan
rations Officer
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Mr. R. Logan, 0.L.S.,

Chief Operating Officer,

Teranet Land Information Services Inc.,
141 Adelaide Street West,

Suite 700,

Toronto, Ontario,

M5H 3L5

February 10, -1992.

Dear Mr. Logan,

This letter is to express the interest of H. Piller Corporation Ltd.
in providing Digital Parcel Mapping Services to Teranet Land
Information Inc. for the POLARIS project.

We are presently completing the Digital Parcel Mapping for the
City of Mississauga's north-west quadrant which is comprised of
approximately 21,000 parcels. We have the experienced and trained
staff, together with the required software and hardware to carry
out the work in accordance with Teranet's specifications.

I look forward to our meetlng of Wednesday, February 12th to further
discuss this matter.

Yours very trul

Helmut Piller, 0.L.S.,
President.

941 Mount Pleasant Road, Toronto, Ontario M4P LY, Tel. (416) 488-1174
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SURVEYORS

Mr. R. A. Logan,

Chief Operating Officer,

Teranet Land Information Services Inc.,
141 Adelaide Street West,

Suite 700,

‘Toronto, Ontario,

M5H 3L5

February 13, 1992,

Dear Ron,

Just a brief note to let you know how much I appreciated you taking
the time to meet with me yesterday.

I enjoyed our discussion and am pleased that we are in agreement on
most issues.

I trust that I was able to offer some insight in my company's
activity, knowledge and experience.

Looking to the future, I hope we can work together with and/or for
Teranet.

Again, many thanks.

Yours sincerely,
rﬂyx -

%
Helmut Piller, O.L.S.

041 Mount Pleasant Road, Toronto, Ontario M4P 2L7, Tel. (416) 488-1174
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David B. 8earles Surveying Ltd.

ONTARIO LAND SURVEYORS

4284 Village Centre Court, Mississauga, Ontario L 4Z 152
Tel: (416) 273-6840 Fax: (416) 896-4410

February 13, 1992,

TERRANET INC.

141 Adelaide Street West,
Suite 700,

Toronto, Ontario,

M5H 3L5

Attention: Mr. R. Logan, O.L.S.
Chief Operating Officer

Dear Sir,
Re: General Services

This letter will serve to indicate our interest in providing support staff or
sub-contract work to the Terranet Group related to future Polaris projects.

Our firm is currently completing a contract with the City of Brampton under Mr.
Tim Unrau for the purpose of Digital Parcel Data Mapping of approximately 13,000
parcels., The project is 75% complete.

Senior members of our staff, Mr. J. Scantlebury and Mr. B. Zizek have completed
a three week training program under Mr.R. Cowan at the M.C.C.R. offices dealing
with the specifications and procedures for polaris mapping. The training and
our own project for the City of Brampton was done using software programmes
developed by the M.C.C.R. for Polaris.

In addition, Mr. R. Wiggins, Mr. L. Rudnicki and Mr. D. Wilton have participated in
the processing of the project.

Our firm is associated with the firm of Speight, Van nostrand & Gibson by way of |

the partners, Mr. D. Searles, 0.L.S. and Mr. D. Wilton, O.L.S. As a result of this
association, several members of the Speight office have participated in work
connected with the City of Brampton project, namely, Mr. J. Knaggs, Mr. M. Verdon,
Mr. W. Culham, O.[.S. and Mr. H. Motz. Mr. M. Verdon of the Speight office has
completed the three week training program with the staff indicated above on
the Polaris mapping specifications. :

We feel we have developed a sound team of experienced individuals and have
provided a quality product to the City of Brampton and M.C.C.R. quality control
division.

We would like to offer our services to the Terranet team and trust consideration
would be given on future proposals.

1489
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TERRANET INC. Page 2 February 13,1992

Should you require additional information on our staff and services, we would
be pleased to meet with you at your convenience to review your requirements.

We look forward to hearing from you in the not too distant future.
Yours very truly,
DAVID B. SEARLES SURVEYING LTD.

@o’wa'{ /é L uds

Per: David B. Searles, 0.L.S.
DBS/nb
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\ Services Inc.
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= : Services d'information

fonciére Teranetinc.

141 Adelaide St. W.. Suite 700
Toronto, Ontario. Canada
MSH 3L5

Telephone: 416 360-5263
Fax: 416 360-8783

19 February 1992

Mr. David B. Searles

David B. Searles Surveying Ltd.
4284 Village Centre Court
Mississauga, Ontario

L4Z 1S2

Dear Mr. Searles:

Thank you for your letter of February 13, 1992, and your interest in providing
support staff or sub-contract work to Teranet. | have referred your letter to our
marketing and projects implementation section for their information.

It would be my pleasure to meet with you to discuss the services and expertise
that your company can offer Teranet. Once the implementation schedule has
been set and the staffing organization starts to unfold, | will give you a call to set
up a meeting. This will likely be early in April.

We all remain very enthusiastic about the future of this endeavour and | look
for d to discussing Teranet with you.

n/ald Logan
Chief Operations Officer

c.c. B. Foster
J. Middleton
B. Cowan
B. Love

/ma
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@0«0)7 ¥ @wwy z%aW jfnc ) 4174 DUNDAS STREET WEST

UITE 200

PROFESSIONAL LAND SURVEYORS y z ﬁ st
M8X 1X3
TELEPHONE (416) 231-1121
FAX (416) 231-7310

JOHN F. G. YOUNG, B.Sc..O.L.S.

TIMOTHY A. YOUNG, B.A..B.Sc.,0.L.S.
30 MARTHA STREET

_ SUITE 212

L7E 421

TIMOTHY ROWE, O.L.S. — (RECORDS) TELEPH?__%E( mg 857.2484
416) 8574811

October 7, 1992

Mr. R. Logan O.L.S.

Executive Vice President ' :
Teranet Land Infermation Services Inc.
141 Adelaide Street West Suite 700
Toronto, Ontario

M5H 315

Dear Ron,

Young & Young Surveying Inc., is pleased to announce the
appointment of its newest partner David J. Norgrove O.L.S.
as Director of Land Development & Land Information Services.

Mr. Norgrove brings with him many years experience in the
land development field of surveying. David will be
responsible for client liaison and service, particularly in
the areas of land development, mapping and L.I.S.
applications.

With the appointment of Mr. Norgrove, Young & Young
Surveying Inc., will again expand its diverse range of
services. We would welcome an opportunity to meet with you
to see how Young & Young Surveying Inc., can better service
your individual or particular survey needs.

For further information or any questions you may have please
feel free to call David directly at (416) 231-2655 or Fax:
(416) 231-7310.
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- . A ] Teranet Land Information
TERZNE1
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Services d'information
fonciére Teranet inc.

141 Adelaide St. W., Suite 700
Toronto, Ontario, Canada
MSH 3LS

Telephone: 416 360-5263
Fax: 416 360-8783

3 November 1992

Mr. David J. Norgrove
Director .

Land Development/L.I.S.
Young & Young Surveying Inc.
4174 Dundas Street West
Suite 200

Toronto, Ontario

M8X 1X3

Dear David:

| have received your appointment letter and business card and would like to
extend my sincerest congratulations to you.

This must be an extremely exciting time for you and | have no doubt that you will
prove an asset to Young & Young in your new partnership position.

I will be travelling a lot in the month of November and perhaps we can have lunch
sometime in December, please call.

Please accept my best wishes for much success!

Yours truly,

Ronald Logan
Chief Operations Officer

1493
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WMC CONSULTANTS LTD.

Aerial Surveys, Mapping & Geographic Information Services

February 16, 1994

Teranet Land Information Services Inc.
1 Adelaide Street East

Suite 1405
Toronto, Ontario
M5C 2V9
Attn: Mzr. R. Logan
Vice President
Chief Operating Officer
Re: Polaris Land Registry Information

Computerization Program
Dear Mr. Logan,

Further to our previous correspondence, we wish to confrim our continued interest
in providing services for the "Polaris Project”. Upon reviewing the requirements
of your program, we are convinced that our expertise available to you, would be of
benefit in the areas of quality control, mapping, title searching and boundary
problem resolution. We are particulary interested in offering a resource of
personnel for quality control of site review procedures prior to first designation.

We are pleased to have the opportunity of meeting with your staff for the purpose
of reviewing your requirements and determining the possible extent of the use of
our services. Enclosed please find the updated resumes of our key staff.

We thank you for your interest in our services and consideration of same.

Yours sincerely,

= Mcc%f

President

145 Grand‘River Blvd., Scarborough, Ontario MIB 1G4 (416) 284-8407
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Teranet Land Information Services Inc. L o o April 29,1994

1 Adelaide Street East, Suite 1405
Toronto, Ontario
MS5C 2V9

go’)\l Financial Place Ui

Attention; Mr. Ron Logan O.L.S.

Re: Teranet Conversion

First I would like to thank you for your personal interest and help in introducing me to
Mr. Tustain at EDS. Also my conversation with Ms. Foster was very enlightening. It's
good to see you heading down the scanning path, it just proves that Polaris will be a great
system when completed. As you know I am a firm believer in the Polaris Program and
making it a reality. I know you will succeed in your plans no matter how great the
obstacles.

To help Teranet accomplish this end I have sent to Mr. Tustain at EDS a letter outlining
the services that Wm. E. Bennett Surveying and I offer. Below is the essence of the letter
sent to EDS. 1T am hoping that with them having some influence over the mapping
conversion we might be of service. In the past we have been excluded from any mapping
work that was controlled by LIS.

To achieve the deadlines that are involved in this project I hope that Teranet and EDS
would consider suppliers outside of the LIS group. Since the award of the Polaris
contract to LIS, we have continually offered our services to them but have received

noncommittal responses and no work. At a time when trained resources for this type of -

work are in short supply, it seems a crime not to make use of our resources.

What we can offer to Teranet is a trained staff of 15 employees with experience in an
Intergraph environment that have already converted over 250,000 parcels. Some of my
staff was involved in some of the first Polaris contracts awarded to the private sector. We
would be more than willing to update the skills of our staff to the current Polaris system.
This group would have the capacity to deliver approximately 6,000 parcels per month with
very little training.

/2

50 RONSON DRIVE, SUITE 100, ETOBICOKE, ONTARIO M9W 1B3 (416) 247-8691 FAX: (416) 247-6305
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We also bring the experience of the only survey and mapping firm in Ontario that has 8
years of Research and Development in the Intergraph environment. A lot of our efforts in
this regard have been in the parcel mapping and data conversion area. During our last
conversion projects we developed certain routines and methods that may be applicable to
the Polaris system. As part of what we bring as a contractor would be a sharing of these
processes to see if any could be revised to fit the new Polaris system.

Having managed large parcel conversion projects, it gives us a better insight into the
problems of delivering parcels. On our last project we dealt with 16 firms for what we
thought was simple work. It was a real shock as to their technical capabilities and how
firms totally ignored simple instructions. We are far more sensitive to the quality of the
data and the need to follow instructions than we have every been in the past. In the end we
only gave work to firms that did it right and on time.

At this time I am only addressing the capacity of my firm and do not even address the
capacity of the consortium that has worked with me on parcel conversion projects outside
the country. If you would consider looking to other firms for parcel mapping a trained
staff of over 30 people is available.

I am more than willing to meet any criteria that are set out for us to prove that we can do
the task at hand. '

I look forward to having dealings with you or EDS that are beneficial to all. If you have

any questions or comments please feel free to call me.

Yours truly,

)

D.A. Barron, OL.S.
Principal

0NTARIO LAND SURVEYORS

i Wm. E. Bennett Surveying Ltd..
\\\ |
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] AR . @ Teranet Land Information
: = * Services Inc.
P\@M‘ > Services d'information
fonciere Teranet inc.
1 Adelaide St. E.. Suite 1405
Toronto. Ontario. Canada
M5C 2v9

Telephone: 416 360-5263
Fax: 416 360-8783

MEMORANDUM

February 8, 1995

To: Ted Graham
From: Ron Logan
Re: . GPS Contracting

Attached for your information is a letter expressing interest in future GPS contracts. Rob
Stirling spoke to me and I suggested he write expressing his interest in future contracts.
Please ensure that their firm gets consideration to tender for future work unless you have
reason to believe they cannot meet our requirements. In that case we should discuss.

In addition Ted, I would like to get copies of information relating to the current GPS
contract. Please call me when you have an opportunity.

Thanks

f’//\' Ron

c. Bonnie Foster
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é@) Farncomb Kirkpatrick & Stirling Survesing Lid

571 Whamcliffe Road South, London, Ontario N6J 2N6 (519) 680-2422 Fax (519) 680-2423

F.W. Famcomb, O.L.S., (Dec.), J.E. Famcomb, Q.L.S., P.Eng. (Dec.), R.W. Kirkpatrick, O.L.S., R.D. Stirling, B.Sc., O.L.S., C.L.S..
Daniel D. Caldwell, C.S.T. (Notes and records of H.L. Van Pelt, O.L.S.)

January 5, 1995

Teranet Land Information System
1 Adelaide Street East :

Suite 1405
Toronto, Ontario )
MSC 2V9

Attn: Mr. Ron Logan, OLS.
Dear Mr. Logan
Re: Parcelization and Coordination

Thank you for speaking with me regarding the establishment of GPS
control for the purpose of property map parcelization in the area
of south-west Ontario. ,

As per our telephone conversation together, please accept this
letter as an indication of interest in providing this service to
your organization in the future.

Our largest project involving GPS was completed only a few months
ago when our firm established 410 second order control points in
and around the City of London.

You indicated in our telephone conversation that there was
additional work to be performed in this regard in the future, and
that you would entertain an application from us for this purpose.
We would appreciate being allowed this opportunity.

Yours truly, A
FARNCOMB KIRKPATRICK & STIRLING SURVEYING LTD.

e, o

Robert D. Stirling
BSc, OLS. CLS.

/rds
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