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A fee 13 payable with this form You can use the WebFlllng —-
Please see 'How to pay' on the Please go to www com
last page
‘/ What this form s for X What this form 1s NOT for
You may use fhs form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument instrument Use form MR08 05!02!2014

COMPANIES HOUSE

This form must be delivered to the Registrar for registration wathin
21 days beginning with the day afier the dale of creation of the charge if
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a

cout-order extending the time for delivery
‘'ou must enclose a certified copy of the mstrument with this form This will be

scanned and placed on the public record

Company details g’—,— T e

QWI_O_‘P,_FD_IE—W’S_’T‘/ »=Filling in this form

. Please complete in crniptor n
Company name in full | Runtime Collective Limted / bold black caprtals fypescrit

| Al fiexds are mandatory unless
spectiied or indicated by *

Charge creation date

e il il

I Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Z
Name Silicon Valley Bank /"~
Name
Name
Name

If there are more than four names, please supply any four of these names then
hick the statement below

| confirm that there are more than four persons, secunty agents or
{rustees entifled to the charge
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MRO1

Particulars of a charge

Descniption

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which1s
subject to this fixed charge or fixed secunty

Descnption

Continuation page

Please se a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (er in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

K] Yes
[J No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[l Yes Continue

k] No GotloSection?

ts the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the temms of the charge prohibit or resinct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

] Yes

k] No

CHFPO41 04113 Version 10
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MRO1

Particulars of a charge

Trustee statement 1

You may tick the box if the company named in Section 115 acting as trustee of the
property or undertaking which 1s the subject of the charge

|

1, This statement may be filed after
the regsstrabon of the chamge (use
form MROG)

Signature

Please sign the form here

Signature

?@gw- C/a/e/ X

This form must be signed by a person wath an interest in the charge

CHFPO41 0413 Version 1 0
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MRO1

Particulars of a charge

Presenter information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any detals
here but, if none are given, we will send the certificate
to the company's Regrstered Office address

Contact nane
l 1005527/ELP

| 8:;;-,0";“..6 Clarke

:

lOne London Wall
I London

r
[FE'E-

[WM-
f;—FE_fC—[TITTFFW

| Dx

| ¥44 20 7105 7200

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's nformation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

g The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument wath this form

You have entered the date on which the charge
was created

You have shown the names of persons entifled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
5,788

c o o

O

You have signed the form
You have enclosed the comect fee

Please do not send the onginal instrument, it must be
a cerhfied copy

Do O o

You have given a descnpbon in Section 4, If appropnate

Important information

Please note that all information on thus form wll
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge filed
on paper

Make chegues or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland.
The Registrar of Companies, Companies House,
Second Floor, The Linerhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov uk

]

O\/GZ, 7 Spa Road, London SE16 30Q
www oyezforms co uk

CHFPO41 04113 Version 10
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| CERTIFICATE OF THE
REGISTRATION OF A CHARGE

4 1 &

Company number: 3898053

Charge code: 0389 8053 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th January 2014 and created by RUNTIME COLLECTIVE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th February 2014

Given at Companies House, Cardiff on 6th February 2014
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We hereby certify that this 1s a true
and accurate copy of the original document

dated 29 day of O‘M

elonse... okl A

Osborne Clarke
1 London wall
London

INTELLECTUAL PROPERTY SECURITY AGREEMENT

2% 7+ This Intellectual Property Security Agreement (this “Agreement”}1s entered into as of

ZErE,  TOAMLARY , 2014 by and between SILICON VALLEY BANK, registered m England &

Wales under numbers BR014561 and FC029579 with an address at 41 Lothbury, 7th Floor, London

EC2R 7HF (“Bank’*) and RUNTIME COLLECTIVE LIMITED, a lumited liability compan 03898055 |
incorporated under the laws of England and Wales under company number mﬁmm;;;_

address at International House, 4th Floor, Queens Road, Brighton, East Sussex BN1 3XE (“Grantor”)

RECITALS \

A Bank has agreed to make certain advances of money and to extend certain financial
accommodations to Grantor and BRANDWATCH LLC, a New York hmited hiability company with 1its
principal place of business at 48 West 215t Street, Suite 1100, New York, New York 10010 (each such
party, a “Borrower”) (the “Loans”) in the amounts and manner set forth in that certain Loan Agreement
Amendment and Restatement Agreement among Bank and Borrower dated as of even date herewith
which, among other things, amends and restates a certain Loan Agreement dated as of March 18, 2013 (as
may be amended, affected, modified, supplemented, or restated from time to time, the “Loan
Agreement”) Bank 1s willing to make the Loans, but only upon the condition, among others, that Grantor
shall grant to Bank a secunity nterest in 1ts Copyrights, Trademarks, Patents, and Mask Works (as each
term 18 described below) to secure the obligations of Borrower under the Loan Agreement

B Pursuant to the terms of the Loan Agreement and that certain Debenture by and between
Grantor and Bank dated as of even date herewith (as may be amended, affected, modified, supplemented,
or restated from time to time, the “Debenture”}, Grantor has granted to Bank a security interest 1n ail of
Grantor’s night, title and interest, whether presently existing or hereafter acquired, i, to and under all of
the Collateral (as defined 1n the Loan Agreement)

NOW, THEREFORE, for good and valuable consideration, receipt of which 1s hereby |
acknowledged, and intendmng to be legally bound, as collateral secunity for the prompt and complete
payment when due of its obhigations under the Loan Agreement and the Debenture, Grantor hereby
represents, warrants, covenants and agrees as follows

AGREEMENT

1 Grant of Secunity Interest To secure 1ts obligations under the Loan Agreement and the
Debenture, Grantor grants and pledges to Bank a securnity mterest n all of Grantor’s nght, title and
interest in, to and under 1ts intellectual property (all of which shall collectively be called the “Intellectual
Property Collateral”), including, without limitation, the following:

(a) Any and all copynight rights, copynght applications, copyright registrations and
like protections in each work of authorship and dervative work thereof, whether published or

unpublished and whether or not the same also constitutes a trade secret, now or hereafter existing, created,
acquired or held, including without limitation those set forth on Exhibit A attached hereto (collectively,
the “Copyrights™),

(b) Any and all trade secrets, and any and all intellectual property rights in computer
software and computer software products now or hereafier existing, created, acquired or held,




(c) Any and all design nghts that may be available to Grantor now or hereafter
existing, created, acquired or held,

(d) All patents, patent applications and like protections including, without limitation,
mmprovements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the
same, including without limitation the patents and patent applications set forth on Exhibit B attached hereto
{collectively, the “Patents™),

(e Any trademark and servicemark nghts, whether registered or not, applications to
register and registrations of the same and hke protections, and the entire goodwill of the business of Grantor
connected with and symbolized by such trademarks, including without hmitation those set forth on Exhubit
C attached hereto (collectively, the “Trademarks™),

{f) All mask works o sunilar nghts available for the protection of sermconductor
chips, now owned or hereafter acquired, including, without limitation those set forth on Exhiit D
attached hereto (collectively, the “Mask Works™),

(2 Any and all claims for damages by way of past, present and future infringements of
any of the nghts included above, with the right, but not the obhgation, to sue for and collect such damages
for sa1d use or infringement of the intellectual property rights identified above,

(h) All licenses or other nghts to use any of the Copyrights, Patents, Trademarks, or
Mask Works and all license fees and royalties arising from such use to the extent permitted by such license
or nghts,

§)] All amendments, extensions, renewals and extensions of any of the Copyrights,
Trademarks, Patents, or Mask Works, and

O All proceeds and products of the foregoing, including, without hmutation, all
payments under insurance or any indemmity or warranty payable 1n respect of any of the foregoing

2 Recordation Grantor authonzes the Commussioner for Patents, the Commuissioner for

Trademarks and the Register of Copyrights and any other government officials to record and register this
Agreement upon request by Bank

3 Loan Documents This Agreement has been entered mnto pursuant to and in conjunction
with the Loan Agreement and the Debenture, each of which 1s hereby incorporated by reference The
provisions of the Loan Agreement and the Debenture shall supersede and control over any conflicting or
inconsistent provision herem The rights and remedies of Bank with respect to the Intellectual Property
Collateral are as provided by the Loan Agreement, the Debenture, and related documents, and nothing m
this Agreement shall be deemed to himut such nghts and remedies

4 Execution in Counterparts This Agreement may be executed i counterparts (and by
different parties hereto in different counterparts), each of which shall constitute an onginal, but all of
which when taken together shall constitute a single contract Delivery of an executed counterpart of a
signature page to this Agreement by facsimile or i electronic (1 €, "pdf™ or "uf" format) shall be effective
as delivery of a manually executed counterpart of this Agreement

5 Successors and Assigns  This Agreement will be binding on and shall tnure to the benefit
of the parties hereto and their respective successors and assigns




6 Governing Law This Agreement and any claim, controversy, dispute or cause of action
(whether in contract or tort or otherwise) based upon, arising out of or relating to this Agreement and the
transactions contemplated hereby and thereby shall be govemned by, and construed in accordance with, the
laws of the United States and the State of New York, without giving effect to any choice or conflict of
law provision or rule (whether of the State of New York or any other junisdiction)

[signature page follows]




IN WITNESS WHEREOF, the parties have caused this Intellectual Property Security Agreement
to be duly executed by s officers thereunto duly authonzed as of the first date wntten above

GRANTOR
RUNTYM® O T FOTIVE LIMITED

By'_ i

Name
Title _

BANK
SILICON VALLEY BANK

By __
Name
Title _




Description

EXHIBIT A

Copyrights

Regstratron/
Application
Number

None

Registration/
Application
Date




Description

EXHIBIT B

Patents

Regstration/
Application
Number

None

Registration/
Apphcation
Date




Description

Brandwatch

Brandwatch Social Media Marketing

EXHIBIT C

Trademarks

Registration
Number

4244876

4249237

Registration
Date

11/20/12

1172712






EXHIBIT D

Mask Works
Description Registration/ Registration/
Application Application
Number Date
None

1640780 2







