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INTELLECTUAL PROPERTY SECURITY ACREEMENY

This INTELLECTUAL PROPERTY SECURITY AGREEMENT {(this "Agreement™ is
entered into as of Qeiober 7, 2016 by and between BALENZ SOFTWARE, INC,, a Delawars
corporstion  {fogether with is successors and assigns, the “Qranter™), sad MOQDY'S
ANALYTICE, INC, a Delaware curporation (fogether with s socesssors and assigns, the
“Seoured Party™y

RECITALS

AL The Secured Party and the Grantor are panties fo that centain “Software License
Agrecruent” dated as of September 30, 2016, pursuant to wihich the Grantor ss Heensor granted to
Secured Party as Hoenses 8 nog-exclustve worldwide Boense in the Grantor's proprietary software
products for automated data exiraction, populstion, and speesding, referred to as “Bolens
Spregding dwtomation” snd “Bolenz ACTIV”, and further described on Exhibit A hersto
Capitalized terms used but not defined in this Agresment shall have the meanings assigned to such
terms i the Software License Agreoment,

B. Pursuant to the terms of the Software License Agresment, the Grandor has agreed
fir grant 1o the Secured Party 8 sccurily interest in all of the Grantor’s right, title and interest in, to
and under all of the Collateral as defined below,

NOW, THEREFORE, for good and valusble consideration, receipt of which is hereby
scknowledged, and intending to be legally bound, the Gramtor hereby agrees as follows:

AGREEMENT

i. The Grantor grants and pledges (o the Secured Party 8 sesurily interest in all of
the Grantor’s right, title and interest in, to and under the Licensed Software {the “Collaterdd™.

2 This Agreement shall automatically terminate upon the carlier of {3} the five year
anmiversary of the date hereof; (b} the Secured Panty’s delivery of & written instrament by which
i agrees to torminate this Agresment, which such written instrumennt shail be provided in the sole
hut ressonable diseretion of the Secured Panty {not to be unreasonably withbeld or delayed) after
reseipt of a reasonable writien request from the Grantor that this Agreement be terminsted in order
o effectunie o legitimate commercial purpose justifying the request for the termination of this
Agresment and the relvase of the Collsteral provided hercunder, such as an imminent sale of the
Grantor or an imndinent sale {which shall be subject 1o the license provided to Secured Party under
the Software Liconse Agresroent) of all but wot part of the Gramtor’s rights in the Collsters!; and
{c¥ the Grantor assigns, transfers, or sells the Collateral 1o a Qualified Successor {as defined below)
thst agrees in writing 1o be bound by the Softwars License Agresment. A “Qualified Succensor™
means an ontity that 1) ixable to pay its debis as they come due, and 2} has cash rexseves suifiiant
fo support its operations for ong year froms the date of the transfer or sale of the Collateral.

3 The Grantor will not change 8 legsd name, entity or address without giving the
Secured Party at least {3 days prior notics of any such changs.
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4. The Grantor shall not creaty o pormit to exist any lion or encumbrance on any of
the Collatersl (& being understood that the granting of non-exclusive Heonses in the ordinary
cousse of business and clatins for intelloctual property violations shall not be deemed to constitute
Hens or engumbrances) to any third person that would preclude or restrict the Sseured Party from
continuing to enjoy ail of #s rights in and benelits under the Software License Agreoment, Upon
the reasonable request of the Securved Party, the Grantor shall, i the cost and sxpense of the
Secured Party, (2) prompthy exeoute and deliver or cause 1o be sxecuted and delivered such further
instruments oy sgreements as may be rsascaably necessary or propee in the reasonable judgment
of the Secured Party, 10 provide the Secured Party with-a perfected st priority ssourity intorsst
in the Coflateral and any and all documenis {including, without Hmitation, the esxecution,
amendment or supplementation of any financing staterment and continuation statement or other
statement) for fillng ender the provisions of the UCT ax defined below and the rules and
regulations thereunder, or any other applicabis faw, and (b} perform or causs to b performed such
other acts which are reasonably necessary as determined by the Sexursd Party, from time 1o time,
in order to grant and maintain in favor of the Secured Party the security tnterest in the Collateral
as contemplated hersunder or (o otherwise carry out the provizions and purposes of this Agreement
{including registering the Licensed Soflware at the U8, Copyright Office as set forth in the
Software License Agreement).

8. The Grantor will st its own expense maintain the Collateral to the extent reasonably
sdvisable o s business. Except as permitied under this Agreement and in the Software License
Agreemant, the Grantor will not assign, transfor, snoumber or stherwise dispose ofithe Collateral,
oF any interest therein, without the Secured Party's prior written consent.

8. Each of the following occurvences shall constitute an event of default under this
Agreement therein called “Event of Default™y () the Software License Agreement 18 rejected in
any bankrupicy or refated proceeding; (b} any material portion of the Collateral destribed herein
shall be iransferred or otherwise disposed of, either voluntarily or involuntarily, in breach of the
Software License Agreement; or (¢} the Grantor shall be In default of any provision of this
Agresment provided that such breach uwnder this clause (o) s not cured within thinty {30} days of
Grantor's reeaipt of writtery notice from Secured Party of such breach.

7. Upon the socurrence of an Event of Default and at sny time during the continuance
of the Event of Delault; Secured Party may, at its option, take any or all of the followlng actions:

{a}  The Secured Party may sxercise any or all remedies available hereunder or
under the Seftware License Agreement.

{6} The Secursd Farly may continue 1o use or subliconse the Collaters! a5
permitted in the Software License Agreement,

{¢}  The Secured Pany may enforee the intelleciual Property and any Heenses
thereunder, snd ¥ Seoured Parly shall commence any suit for suck gnforcement, Grantor shall, nt
the request of Secured Party, do soy and all lewfidd scts and execute any and sl proper documents
required by Secured Party in 2id of such enforcement,
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{dy  Scoured Party may enforcs any and.all oights sod remedies availoble o 3
securad creditor vnder the Uniform Commercial Code of the State of Mew York {as in effect from
timte to time, the “UCC™), whether or not the BEC spplies to the sffected Collateral, or underany
other applicable law {fncluding, without Hmitation, any law governing the exercise of 2 bank’s
right of setoff or bankery” lien) when a debtor is in dofault under 3 securily sgresment.

& The Grantor bereby autharizes the Secured Party & file unifoom commereial rode
financing statements to evidence the sforsrentioned grant of a security interest with the Sseretary
of State of Delaware and to file coples or originals of tis Agreement with the United States
Copyright Office, the United States Patent and Trademark Office, and to muke such other filings
as the Secured Party may he reasonably necessary as determined by Secured Panty to perfeet ur
protect the seourity interest granted hereunder,

8. Thin Agresment may be sxeonted in any number of counterparts and by different
partiss on sepatale counterparts, each of which, when seeculed and delivered, shall be deemed to
be an original, and all of which, when teken together, shall comstinute but one and e same
Agreement. Delivery of an executed sounteepsrt of this Agrevment by fhosimile, POF o other
electronic method of transmission shall be squally as effective sa delivery of an origins! executed
counterpart of this Agreement, Any party defivering an exceuted counterpart of this Agreement
by facsimile, PDF or other slectroniv method of transmiasion also shall deliver an oviginad executed
sounterpart of this Agreement bot the fadlure to deliver an origing! executed counterpsrt shall not
affect the validity, enforceabilivy, and binding effect of this Agreement. This Agrcemans shall be
binding upon and inure to the benefit of the Grantor and the Seeured Party and their porminied
successors and sasipns (specifically including that, ¥ Secured Party assigns s rights in the
Licensed Software to 8 third party as pormitted by the Software Licenss Agreement, the rights
under this Agresment may be assigned by Secored Party to such transferee), and shall ke effect
when signed by the parties,

16, THIS AGREEMENT SHaLL BE BUBIECT TO THE PROVIBIOKS
REGARDING NOTICE IN SECTION 3.1, AND CHOICE OF LAW AND VENUE, JURY
TRIAL WAIVER, AND JUDICIAL REFERENUCE SEY FORTH IN SECTION 3.4 OF THE
SOFTWARE LICENSE AGREEMENT, AND SUCH PROVISIONS ARE INCORPORATED
HEREIN BY THIS REFERENCE,

{Signatuse Page Follows]
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N WITNESE WHEREOF, the parties have saused this Istellectual Property Security
Agresment 1o be duly executed by its officers thereunto duly authorized a3 of the date first written
ahove.

GRANTOR:

BALENZ SOFTWARE, INC,,
a Delawsgre corporation

SRS & \

& N RIS WA |
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SECURED PARTY:

MOOBY'S &E&&&Y?iﬂ‘a NG,
D ; BB GOTDOTS
B2

Name: Shrilad Ciundersen
Managing Divseiss, Procurement SIG STReing
Titlen Moody's Comporation
T Wond Trade Lonwr
2250 Gresmsvich Sweed
\e% Yoek, NY 10007
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EXHIBIT A

e Balear Sprowding Antomuation;
> Spreading automstion software, with automated duta capture from multipls data
souress, dats file formats, and with sssured guality of data; capable of intzgrating
with the Licensee’s (und/or ity Affiliatex’} products; compatible with Net technology,
* - As further described atc %ﬁi;s:ffwwwmiemocmfﬁgmﬁng&ummaﬁm.himi
*  Balens AUTIV:
¥ Caustom solution for automated dats extraction and population
¥ As further described at: hitpafwww balenz com/Balene-ACTIV him!
¢ Related Patents:
S, Pat, Wo. 8,407,379, enultled “Bostem gnd Method for Monaging o Spregdshees’”

> U
5 U.S. Pat. No. 7,882,427
5 U8, Pat No. 7,231,593
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