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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5684823

Charge code: 0568 4823 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th November 2018 and created by COHORT PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st November 2018 .

Given at Companies House, Cardiff on 21st November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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AMENDWMENT AND RESTATEMENT AGREEMENT
! We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
i instrument is a correct copy of the original instrument.

Dated this (‘7%/!/01/5#8@'2 204? BETWEEN

| signed @Okb’mo, C@Utféa M COHORT PLC

and
Osborne Clarke LLP
2 Temple Back East THUNDERWAVES, S.A.
Temple Quay, Bristol as Pledgors
BS1 6EG
and

NATIONAL WESTMINSTER BANK PLC
as Securily Agent

ralating to
the Agreement for the Creatlon of Pledges over Shares
of
THUNDERWAVES, S.A,
and
EID - EMPRESA DE INVESTIGAGAOQ E DESENVOLVIMENTO DE ELETRONICA, S.A.

| 15 Novernber 2018
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EXECUTION VERSION

THIS AMENDMENT AND RESTATEMENT AGREEMENT is made

BETWEEN:

(M

()

COMHORT Ple, a company incorporated under the laws of England and Wales, with registered
office at 1 Waterside Drive, Arlinglon Business Park, Theale, Reading, United Kingdom, RGY
4SW, registered with Companies House under number 05684823 (hereinafter referred (o as
"Cohort");

THUNDERWAVES, S.A., a company incorporated under the laws of Portugal, with registered
office at Rua do Alecrim, 26-E, 1200-018 Lisboa, Portugal, with a share capital of EUR 50,000
and registered with the competent Commercial Registry under its sole cammercial registration
and taxpayer number 513635025 (hereinafter referred to as “Thunderwaves” and together
with Cohort, the “Pledgors”); and

NATIONAL WESTMINSTER BANK PLC, a company incorporated under the laws of England
and Wales, with registered office at 135 Bishopsgale, London EC2M 3UR, United Kingdom,
registered with Companies House under number 00929027 (the "New Security Agent"),

Each one referred to as the "Party” and jointly referred to as the *Parties”.

WHEREAS:

(A)

(B)

(©)

The Pledgors and Barclays Bank Plc, as Security Agent (the "Original Security Agent’) have
entered into an Agreement for the Creation of Pledges over Shares on 29 December 2017 (the
“Pledge Agreement’).

The Pledge Agreement was entered into by the Pledgors and the Original Security Agent in
relation to a Facility Agreement dated 17 November 2045, as amended and restaled on 13
October 2017 (the “Credit Agreement’).

Pursuant to a Resignation and Appoiniment Deed dated November 2018, the Original
Security Agent was replaced as Securily Agent under the Credit Agreement and,
consequently, under the Pledge Agreement, by the New Security Agent. Said Resignation and
Appointment Deed provided for the assignment of the rights and obligations under both the
Credit Agreement and the Pledge Agreement from the Original Security Agent to the New
Security Agent.

The replacement of the Original Security Agent by the New Securily Agent was notified lo the
Pledgors and EID - Empresa de Investigagao e Desenvolvimento de Electronica, S.A.
pursuant to Clause 14 {Replacement of Securtly Agent} of the Pledge Agreement by way of a
notice issued by the Original Security Agent dated November 2018, As such, the Origl
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(E)

Security Agent is nol g Parly to this Amendment and Reslalement Agreement (the
"Agreement’), as it has ng longer any standing on lhe Pledge Agreemant.

Pursuant to negotiations between the Parties to the Credit Agreement under which it will he
further amended, it was agreed thal, prior to such event, and as a condition precedent, the

Pledge Agreement should be amended so that the amount secured by the Pledge Agreement
Is increased to €12,000,000.00

The amendments provided for in this Agresment shall take effect from and including the date
stated at the beginning hereof (the "Effective Date").

THE PARTIES AGREE AS FOLLOWS:

1.

2.1

2.2

Interpretation

Unless expressly provided otherwise, words and expressions used in this Agreement
(including the recilals) have Lhe meanings, constructions and inlerpretation ascribed to them
in the Pledge Agreement set out in schedule 1 to this Agreement (as amended and restated
on the Effective Date).

Amendment to the Pledge Agreement

With effect from and including the Effective Date:

(a) references lo the Original Security Agent shall be construed as references to the New
Security Agent: and

{(b)  the definition of "Original Limit" shall be amended 50 as to read as follows:
“Original Limit" means ¢ 12,000,060,

The Parties also take the opportunity to insert in clause 15.1 of the Pledge Agreement set out
in schedule 1 to this Agreement {as amended and reslated on the Effective Date):

the conlact delails of the New Security Agent, which replace those of the Original Security
Agent:

National Westminster Bank PLC. 4th Floor, 250 Bishopsgate, London, United Kingdom
EC2M 4AA

Alt: Francis Carey, Agency Relationship Manager, Syndicated Loans Agency, Term
Finance Product Franchise




3.1

3.2

6.

the updated address of the Pledgors:
+1 Waterside Drive, Arlington Business Park, Theale, Reading, United Kingdom, RGY 4SW".

Pledgors’ undertakings

Without prejudice to any undertaking that may already apply under the Pledge Agreement, in
accordance with Clause 8.1(c) of the Pledge Agreement, the Pledgors shall pay the applicable
stamp duty and any registration taxes, duties or fees required with respect to this Agreement

and, upon its request, present the New Socurity Agent with evidence thereof.

Within 5 Business Days after the Eifective Date, Thunderwaves, S.A. shall notify, as per the
draft notice set out in schedule 2 to this Agreement, EID - Empresa de investigagdo e
Desenvolvimento de Electrénica, S.A. on this Agreement.

Reprasentations and Warranties

Each of the Parties represents that:
(a) ithas full power, authority and legal rightio execute and perform this Agreement;

(b) it has taken all necessary legal and corporate aclion to authorise the execution and
performance of this Agreement,

(c) subject to the Legal Reservations and Perfection Reguirements, this Agreement
constitutes its legal, valid and binding obligalions; and

(d) no consent, licence, approval of authorisation of any governmental authority is required
by it in connection with this Agreement, other than such consent, ficence, approval of
authorisation as has been obtained.

Form of Execution

This Agreement will be treated as executed by a Party and be the binding and valid obfigation
of such Party if the execution of this Agreement relating to such Parly is evidenced by the
signature of this Agreement either manually and in original form by or on hehalf of such Party
or by a facsimile copy of a manual signature by or on behalf of such Party.

Execution

Each of the Parties has executed this Agreement on the date slated at the beginning hereof.
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EXECUTION YERSION

Agreement for the Creation of Pledges over Shares
of
THUNDERWAVES, S.A.
and

EID - EMPRESA DE INVESTIGAGAO E
DESENVOLVIMENTO DE ELECTRONICA, S.A.

Between

COHORT Pic
and

THUNDERWAVES, S.A.

as Pledgors

and

BARCLAYS BANK PLC
as Securily Agent
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AGREEMENT FOR THE CREATION OF PLEDGES OVER SHARES OF THUNDERWAVES, $.A. AND EID -
EMPRESA DE INVESTIGAGAO E DESENYOLVIMENTG DE ELECTRONICA, S.A.

Between:;

{1)

{2)

(3)

COHORT Pi¢, 2 company incorporated under the laws of England and Wales, with registered office at 2 Waterside
Drive, Arlington Business Park, Theale, Reading, United Kingdom, RG7 45W, registered with Companies House
under number 05684823 (hereinafter referred to as "Cohort");

THUNDERWAVES, S.A., a company incorporated under the laws of Portugal, having its registered office at Rua
do Alecrim, 26-E, 1200-018 Lishoa Portugal, with a share capital of EUR 50,000 and registered with the competent

Barclays Bank PLC a3 company incorporated under the laws of England and Wales (company number; 1026167)
whose registered office is at 1 Churchill Place, London, E 14 SHP, United Kingdom {the "Security Agent");

Whereas:

(A

{C)

(D)

Under a Facifity Agreement dated 17 November 2015 (as amended and restated on 13 October 2017, the "Credit
Agreement") - which the Parties declare to be knowledgeable of its content and hereby waive its enciosure tq this
agreement -, the banks listed in Schedule 1 {The Original Parties) - Part It (The Original Lenders), as "Original
Lenders", including, among others, Barclays Bank PLC in its Capacity as “Agent and "Security Agent, have
agreed to make available the loan facifities to the company Cohort plc and its Subsidiaries listed In Schedule 1
(The Original Parties) - Part | (The Original Obligors) as “Original Borrowers",

Cohort currently owns in total a numiber of 50,000 nominative shares represented by certificates corresponding to
100% of the issued share capital of and voting rights in Thunderwaves.

Thunderwaves currently owns in total @ number of 176,000 nominative shares represented by certificates
corresponding 1o 80% of the issued share capital of and voting rights in EID - EMPRESA DE INVESTIGACAQ E
DESENVOLVIMENTO DE ELECTRONICA S.A., a company incorporated under the Jaws of Portugal, with
registered offices at Quinta dos Medronheiros-Lazarim, 2820-062 Monle da Caparica, Portugal, registered with the
Companies' Register under its Sole commercial registration and taxpayer no. 501400699, with a share capital of
EUR 1,100,000 ("E1D"),

In refation to the above, the Pledgors wish to grant pledges over the Shares (as defined below) and the Relateq

Rights (as defined befow) for the benefit of the Security Agent and as sectirity for the Secured Cbligations (as
defined below).

The Parties hereby agree as follows:

1

Recitals and Definitions

1.1 The Recitals set out above, and the Schedules hereto, shall form an integral and substantial part of this
agreement,

1.2 In this agresment:

"Accession Agreement” means the Engfish law accession desd dated on the date of this Agreement entered into
between Thunderwaves and Barclays Bank plc, as agent and security agent, pursuant to which Thunderwaves
shall grant the guarantee and indemnity set out in ¢lause 21 1 2. of the Credit Agreement,




"Additional Pledges” means the rights of pledge to be created by the Pledgors after the date of this Agreement
over the EID Additional Shares and the corresponding Refated Rights.

"Appraiser” means an independent investment bank of internationally recognised standing or a recognised
internationat auditing firm to be selected by the Security Agent after consulting the Pledgors.

"Banks" means {he banks listed in Schedule 1 {The Originaf Partios) - Part It (The Original Lenders) of the Credit
Agreement and any successor, either in general of in the particular, transferee or assignee In ils cantractual
position under any of the Secured Contracts,

"Business Day" means a day on which banks are open to the public for the conduct of their normal husiness in
London and Portugal;

«Civil Code" means the Portuguese civil cods, enacted by Dacree-Law no. 47 344, of 25 November 1966, as
subsequently amended and supplemented;

“Collateral” means the Shares and the Related Righis from time to time subject to the Pledges;
"Company" means Thunderwaves or EID, as the case may be (together, the "Companies”);

"Companies Code" means the Porluguese commercial companies code, enacted by Decree-Law no. 262/86, of
2 Septembe, as subsequently amended and supplemented;

“Credit Agreement” has the meaning given to such term in Recital (A};

"Decree-Law 105/2004" means Decree-Law 105/2004 of May 8 which transposed the Directive 2002/47/EC of
the European Parliament and of the Coundil of 6 June 2002 on financial collateral arrangements, as amended
from time to time;

"Effective Period" means the period beginning on the date of signing of this agreement and ending upon the date
upon which all liabilities emerging under the Secured Contracts have been unconditionally and irevocably paid
and discharged in ful to the satisfaction of the Security Agent;

“EID" has the meaning given to such term in Recital (C);

"EID Additional Shares” means any shares in EID that are not owned by Thunderwaves on the date of this
agreement;

“EID Share Certificates” means the share certificates listed in Schedule 1 representing the EID Shares,

“EID Shares’ means the 176,000 nominative shares, with a nominal value of €5.00 each, represented by
cerlificates, corresponding to 80% of the issued share capital of and voting rights in EID that are held by
Thunderwaves on the date of this agreement;

"Enforcement Event” means the accurrence of an Event of Default which Is continuing and has not been waived,
and which has resulied in the Agent notifying the Borrower of its intention 1o exercise Its tight of termination or
acceleration of the Credit Agreement,

"Enforcement Event Notice” means such notice as may be served by the Security Agent to the Pledgors ang the
Companies following the occurrence of an Enforcement Event for the purpeses set out in clause 5 and 10 of this
agreement,

“Market Value” means the market value determined by an Appraiser in accordance with the international
recognised valuation methods generally used and consistent with market practice for transactions of this nature, in
consultation with Whe Security Agent, the Pledgors and the Cormpanies.
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1.3

1.4

1.5

"Obligor"” has the meaning given to such term under the Credit Agresment,
"Originat Limit* means €12,000,000.00,

“Outstanding Secured Obligations" means the Secured Obligations outstanding at the time of the enforcement
of the Pladges,

‘Parties” means the parties to this agreement;

‘Pledges” means the rights of pledge created pursuant to this agreement by the Pledgors over the Shares and
the Related Rights pursuant i Clause 2 (Pledges Over Shares) and Clause 6 (Share Capital Increase Merger -
EID and Thunderwaves Additional Shares) hereto;

"Portuguese Transaction Security” means the Pledges and the Additional Pledges.

"Related Rights" means, in relation to the Shares, afl dividends, interest and other monies paid or payable in
respact of the Shares and all rights to receive any economic benefit and proceeds in respect of, or derived from,
the Shares (whether by way of transfer, redemption, bonys, preference, substitution, pre-emption, conversion,
winding up, merger andior de-merger or otherwise and including, for the avoidance of doubt, any receivables or
consideration pursuant to the exercige of any pre-emption rights or redemption rights exercised in relation to the
Shares pursuant to article 7.8 and 8-A of the articles of association of EID) and any voling rights attaching to the
Shares.

"Secured Contracts” means:
(@)  the Credit Agreement and the credit facilitios provided for therein:
(b)  this agreement: and

{e)  the other Finance Documents (as defined in the Credit Agreement) as further amended, restated and/or
supplemerited from time to time.

"8hare Certificates" means the EID Share Certificates and the Thunderwaves Share Certificate;
"Shares” together the EiD Shares, the Thunderwaves Shares and any EID Additional Shares,
"Thunderwaves Share Certificate” means the share cerlificata fepresenting the Thunderwaves Shares;

“Thunderwaves Shares" means the 50,000 shares, with the nominal value of €1.00 each, represented by a
cerlificate, corresponding to 100% of the issued share capital of and voling rights in Thunderwaves,

Unless defined in this agreement or the Gontext otherwise requires, a term defined in the Credit Agresment has the
ame meaning in this agreement or any notice given under or in connection with this agreement;

In case of any conflict o inconsistency between the terms and conditions of thig Agreement and the terms and
conditions of the Credit Agreement, the terms of the Credit Agreement shal prevail.

Unless a contrary indication appears, any reference in this agreement to:

{a) clause, paragraph and schedule headings are for ease of reference purmoses only and must not be
deemed as binding and must not be taken into consideration for the construction of the provisions set out
therein. Clause, Paragraph and Schedule headings shall be deemed as a reference to a clause,
paragraph or schedule to this agreement;

{b) a law, regulation or provision shall be a reference to such law, regulation or legal provision as
subsequently amended or supplemented,;




2.2

2.3

24

25

3.2

33

() a Party or another person shall be a raference to such party of person and its sUGCESSOIS Of assignees;

(dd} 2 “successor includes an assignee o successor in fitle of any party and any person who under {he laws
of its jurisdiction of incorporation ot domicile has assumed the rights andfor obligations of any Party under
this agreement or any of the Secured Contracts or o which, under such laws, any rights and obligations
have been transferred; and

{e) an agreement, deed or document shall be a reference to such agreement, deed of document as including
all amendments made thereto from time to time.

Pledges over Shares

Cohort hereby imevocably creates, in favour of the Security Agent, as security for the Secured Obligations, a first
priority pledge over the Thunderwaves Shares and the Related Rights.

Thunderwaves hereby irrevocably creates, in favour of the Sacurity Agent, as security for he Secured Obligations,
a first priotity pledge over the £ID Shares and the Relaled Rights and promises to create a first priority pledge over
the EID Additional Shares and the Related Rights.

The Pledges shall secure all of the Secured Obligations and each of them individually, with no need of any prior
enforcement action to be commenced against the principal debtor, any [hird party guarantor or any other securily
provider,

The Pledges are grantad pursuant ta the terms of Decree-Law 105/2004,

Without prejudice to clause 3, the Pledges over the EID Shares, the Thunderwaves Shares and the Related Rights
hereby created shal secure the Secured Obligations up to the Original Limit.

Single Guarantee/Security Structure

The Parties acknowledge and agree thal the Original Portuguese Guarantee and the Pledges shall be
interconnected with sach other, as they shall be jointly provided to guarantee and secure lhe performance of the
Sacured Obligations up to the Original Limit.

The Parties also acknowledge and agree that each Portuguese Guarantee Extensian ang each Additional Pladges
shall be interconnected with each other, as they shall jointly guarantee and secure the performance of the Secured
Liabilities up to the Additional Limit.

The Parties further acknowledge and agree that:

{a) the Aggregate Portuguese Guarantee and Portuguese Transaction Security Limit shalt be automatically
reduced accordingly with the proceeds received upon enforcement of the Portuguese Guarantee under
the Credit Agreement andfor of the Portuguese Transaction Secwrity under the Portuguese Transaction
Security Documents; and

{b) for the avoidance of doubt, the maximum aggregate amount that the Finance Parties shall be enlilled to
receive as a result of the enforcement of the Portuguese Guarantee under fhe Credil Agresment and of
the Portuguese Transaction Security under the Portuguese Transaction Security Documents shalt be
limited to the Aggregate Portuguese Guarantee and Portuguese Transaction Security Limit
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4.2

5.2

Perfection of the Pledges

On the same date hereof the Piedgors shail also:

(a) endorse the Share Certificates by way of security for the benefit of the Security Agent, in the form set out
under Schedule 2 {Fom of Endorsernent by Wa Y of Security ang Armnotation)

(b} deliver the Share Certificates, duly endorsed by way of security pursuant to Paragraph (a), to the Security
Agent, in its capacity as custodian of the Collateral;

{¢) cause each Company to annotate the Pledges in the shareholders' ledger of the refevant Company, in the
form set out under Schedule 2 {Form of Endorsement by Way of Securily and Annotation);

{d) deliver to £ID a copy of this agreement duly executed by the Parties.

Within 2 {two) Business Days from the date hereof the Pledgors shall deliver to the Security Agent a copy of the
shareholders’ fedger of each Company showing the annotation referred to under paragraph 4.1 (c) above, certified
by & notaiy ar Portuguese lawyer as being a trua copy of the original,

Voting Rights and Dividends

For the purposes of Article 23 paragraph 4 of the Companies Cade, until receipt of an Enforcement Event Notice,
the Parties agree that all Related Rights are to be exercised by the Pledgors, namely that:

(a) to the extent permitted under the Secured Contracts, payments of all dividends arising from the Shares
shall be made to the Pledgors; and

(b} the Pledgors shall be entitied to exercise the voting rights in refation to the Shares, provided that they
shalt not exercise such voting rights to consent in any manner, or otherwise permit or agree, o

(i} any variation of fhe fights attaching to or conferred by all or any part of the Collateral; or

() anyincrease in the issued share capital of any Company, which would prejudice the validity andjor
the value of, or the ability of the Security Agent to reafise the Pledges; or

(i} any resolution which would reasonably determine an Event of Default or adversely affect the
interests of the Security Agent andfor the Banks; or

{ivi  amend the arlicles of association of any Company with a view t include any additional restriction or
limitation on transfer of Shares or creation of security over the Shares.

Upon the oceurrence of an Enforcement Event and at any lime thereafter, the Security Agent shall be enfitled {but
not obliged) to:

{a} exercise the voting rights relating to the Shares, including at specific shareholders mestings {(whether or
not already convened) or on specific matters only (in each case as selected by the Security Agent), or
cease to exercise the voting rights refating to the Shares;

(b) eonvene an universal meeting of shareholders’ of the relevant Company without previous formalities in
accordance with article 54 of the Companies Code: or

{c) receive payment of all dividends {including every dividend already approved by any shareholders’ meeting
but not yet distributed) arising from the Shares,




5.3

54

5.5

6.2

6.3

The Security Agent wili nofify the Pledgors and the relevant Company of its intention to receive dividends and/or
exercise, o cease to exercise (as applicahle), the voting rights pursuant to paragraph 5.2 above. The notice may
also be delivared directly to the Chairman of the meeting in which the Security Agent intends to exercise, or cease
to exercise, the voting rights.

If the Security Agent ceases lo exercise the voting rights in the shareholders’ meetings of the relevant Company
following the delivery of a notice under paragraph 5.3 abovs, the exercise of such voting rights shall automatically
relurn 1o the relevant Pledgor on the same terms as provided for under paragraph 5.1(b) above. The Securily
Agent shall remain entitfed (but not obliged) to re-exercise the voling rights in accordance with the paragraphs
above.

For the purposes of this Clause, Thunderwaves acknowledges that:

(a) it is bound by the provisions set out herein; and

{b} it has notified EID as per Schedule 3 (Form of Notice) and it shall immediately upon receipt deliver the
respective acknowliedgement signed by EID.

Share Capital Iricrease - Merger - EID and Thunderwaves Additional Shares

in the event of an increase in any Company's share capital:

{a) if the share capital increase is a share capital increase by incorporation of reserves {aumenio por
incorporagéo da reservas) pursuant to Article 91 of the Companies Code:

(i) the Pledges shall be deemed automatically axtended to the newly-issued shares peraining 10 the
Pledgors in accordance with Article 92 of the Companies Code:; and

(@)  ifthe share capital increase is carried out through an increase of the nominal value of the pledged
shares, the Pledges will be fully valid and effective in respect of such shares notwithstanding the
increase in hominal value,

{b) if he share capital increase is not a capital increase by incorporation of reserves, the Pledgor hereby
underlakes o promptly grant a pledge interest on the newly-issued shares by executing a pledge
agresment substantially in the form of this agreement; the pledge over the newly-issued shares shall
secure the Secured Obligations, up 16 a maximum secured amount equal to the product of (i) the nominal
value of the newly-issued shares divided by the share capital of the relevant Gompany by (i) the
Aggregate Portuguese Guarantee and Porfuguese Transaction Security Limit;

The Pledges shall extend automatically to the equity of the surviving company in the evenl of a merger or
demerger of a Company, and lherefore any new share assigned to any Pledgor following such merger o
demerger of a Company, in addition to or in exchange for the Shares, will be pledged in favour of the Sacurity
Agent.

In relation to the above paragraphs, the relevant Pledgor underiakes o procure that on the same date of the
relevant capital increase andior merger/demerger, the relevant Company (or, in case of merger of demerger, the
surviving company};

(a) in issuing the new shares and the new share cerificates acknowledges the existence of the relevant
pledges;

(b} complies with the formalities provided for under Clause 3 {Perfection of the Pledges) hereto and promptiy
carries out the refevant annotations on the shareholders’ ledger and on the share cerificates representing

B
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6.4

6.5

7.2

the newly-issued shares in the form set out in Schedule 2 (Form of Endorsement by Way of Security and
Annotation}; and

{c) delivers the share certificates representing the newly-issued shares to the Security Agent as custodian of
the Collateral together with a copy of the shareholders’ ledger of the Company shawing the annofations,
certified by a notary or a Portuguese lawyer as being a true copy of the original,

Thunderwaves hereby underlakes to, within 30 days of the acquisition of any of the EID Additional Shares, granta
pledge interest on the acquired E(D Additional Shargs by executing a pledge agreement substantially in the form of
this agreement and comply (and procure that EID complies) with all formalities provided for under Clause 3
{Peifection of the Pledges) hereto. Each of the Additional Pledges cver the EID Additional Shares shall secure the
Secured Obligations up to the Additional Limit

The undertakings of the Pledgors under this clause are subject to specific performance {"execugdo especifica’)
pursuant lo the provisions of Article 830 of the Civil Code.

Pledgors' Representations

In addition to the representations and warranties set oul in the Credit Agreement and applicable to the Pledgors,

notably Clause 22 of the Credit Agreement, each of the Pledgors represents and warrants to the Security Agent
that;

{a) all the Shares are validly issued, subscribed and fully paid;
(b) is the sofe legitimate and exclusive owner of the corresponding Collateral, and has full titte thereto;

{c) the Collateral that it owns is free and clear of any encumbrange, security inerest, option, pre-empticn
fight {with exception to the pre-emption right attributed to EID's shareholders foreseen in the EID's arlicles
of association), or any other third-party fien or right (whether as security or as a guarantee), of any kind,
with the exception of (i) the security created pursuant to this agreement and (iiy any security that arises
directly and exclusively by cperation of mandatory law:

{d) the Collateral is not subject to attachment or seizure or any other restrictive measures and may be freely
transferred in accordance with the by-laws, shareholders agreement or any similar document:

{e) there Is no pre-emption right or other restriction that may impede or restrict the exercise of the rights of
pledge hereunder, including iheir enforcement by the Security Agent, save for the pre-emplion right of the
remaining shareholders and the consent of EID.

The representations and warranties as set forth in this Clause are made as of the date hereof,

Pledgors' Undertakings

In addition to the undertakings set out in the Credit Agreement and applicable to the Pledgors, notably Clauses
256, 25.16, 22.15, 16,6 and 25.34 of the Credit Agreement, each of the Pledgors shall, save as dtherwise
permilted or not prohibited under the Secured Contracts or as expressly authorized in writing hy the Security
Agent;

{a) nol take or omit to take any action (including the exercise of voting rights or other administrative fights
relating to the Collateral) which act or omission could directly or indirectly adversely affect the validity of
the Pledges or the rights and interests of the Security Agent;

(b at its own expenses, take all action which may be at any time necessary, or which the Security Agent ma
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8.2

9.2

9.3

9.4

reasonably require, in arder to protect the Collateral against any third party's claim andior the validity of
the Pledges and other rights of the Banks under the Finance Documents:

{c) pay the applicable stamp duty and any registration taxes, duties or fees requised with respec! to this
agreement and, upon its request, present the Security Agent with evidence thereof, promptly serve notice
upon the Security Agent (by sending, at its own expenses, a copy), of any nolice or communication -
whose content may impact on the rights of the Security Agent arising under this agreement - received in
relation fo the Collateral, including, without limitation, any notice or communication in relation lo any
foreclosure, seizure or any other claim brought by third parties in refation lo the Collateral,

() ensure that:

{i) without prejuciice to Paragraphs (a) to (¢} ahove, in the event all or any part of the Collateral is
transferred, each third-party purchaser acknowledges the existence of the Plédges and executes the
letter contained in Schedule 3 (Form of Acknowledgement Letler);

(i) any resoiution for a share capital increase which is not a capital increase by incorporation of
reserves of the share capital of any Company expressly provides that any oplions on the newly
issued shares thal remain unexercised shall be promptly cancelled and shall not be available for
transter or assignment in any form.

All costs and expenses arising as a result of the obligations set oul in this Clause shall be borme by the Pledgors.

Effectiveness of the Security

Continuing Security

The Pledges will remain in force in its entirety, notwithstanding any partial repayment or satisfaction in whole or in
part of the Secured Obligations, until the expiration of the Effective Period.

Collateral Cumulative

The Pledges granted by the Pledgors in relation to the Collateral are absolute and unconditional, their validity and
existence are independent, and it is in addition to any other security interest or quarantee of which the Security
Agent and or the Banks may at any time benefit in relation to all or part of the Secured Obligations,

No Waiver

Nelther the failure to exercise nor any delay in exercising any rights under this agreement and/or the Secured
Contracts by the Security Agent, shall operate as a waiver, nor shall any single or partial exercise of such rights
prevent any further or other exercise thareof or the exercise of any other right.

lllegality, Invalidity, Unenforceahility

i, al any lime, any provision of this agreament is or becomas ilegal, invalid or unenforcealie in any respecl, neither the
legality, validity or enforceabitity of the remaining provisions of this agreement nor the legalily, validity or enforceabiity of such
provision will in any way be affected or impaired {subject io the applicable provisions of law). Upen the occurrence of such an
event, the relevant Pledgor and the Securily Agent shall negoliale in good faith in order to each an agreement on the terms
and conditions of a provision with the maosl similar possible commercial effect of e provision which is or has become fllegal,
invalid or unenforceable in any respect.

i
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No Liability

None of the Security Agent or the Banks shall be liable for any damages which may be suffered by the Pledgors
andfor the Companies as a consequence of the manner in which they exercise, attempt to exercise or faif to
exercise any of their rights, actions, powers, remedies or authority asising under this agreement and the Pledges,
except in case of wilful misconduct (dofo) or gross negligence (culpa grave). Any such liability shall be limited to
the parly to whom the wilful misconduct or gross negligence can be dhirectly attributed.

Avoidance of Payments

I any Pledge, for whatsoever reason, ceases to be effective prior to the expiry of the Effeclive Period, it shall be
reslored by the refevant Pledgor in the event that all or any payment made by or on behalf of any Obligor {or any
other means of discharging the Secured Obligations) has been clawed-back of has been declared invaiid andior
unenforceable, in whole or in part.

Enforcement of the Pledges

The Pledges may be enforced at any time afler the Security Agent has served an Enforcement Event Notice.
In order to enforce the Pledges, the Security Agent is entitied to:

(a) proceed to judicial auction {"venda executiva™);

{b) proceed to extra-procedural sale ("venda extra-processual®) or appropriation of the Collateral in
accordance with paragraphs 10.3 ef seq;

{c) request the Court to fix the corresponding value for which the Collateral will be awarded to the Security
Agent; and

(d) collect or recover any monies payable to the Pledgors in respect of the Collateral or in connection
therewith,

Provided that all conditions for the enforcement pursuant to Decree-Law 105/2004 are mat (and without prejudice
to the above Paragraphs), the Securily Agent may enforce any of the Pledges pursuant to article 11 of Decree-Law
105/2004. For these purposes the Security Agent shall;

{a) assess the Qutstanding Secured Qbligations;

{b} appoint an Appraiser to determine the Markel Value of the Collateral:

{c) determine the enforcement method, following consultation of the Pledgaors;

{d) enforce the Pledges as follows:

() ifthe Pledges are enforced by way of sale of the Coflateral (in whole or in part), the Security Agent
shall;

{A)  solicit offers for the Collateral, select the two highest offars, negotiate with the offerors the
Improvement of the offer conditions and sell the Collateral to the highest offer, provided that it
is not lower than the Market Value; and

(B} if no offers are presented or the offers presented are for a purchase price below the Market
Value, start a new tender procedure in accordance with paragraph (A) above within not less
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than 30 days following the end of the first tender procedure and sell the Collateral to the
highest offer, provided that it is not fower than 85% (eighty five per-cent) of the Market Value:
{C)  ifnooffers are presented or the offers presented are for a purchase price below 85% {eighty
five per cent) of the Market Value, start a new tender procedure and sell the Collataral at the
price and conditions as it deems convenient.
(i} il the Pledges are enforced by way of appropriation of the Collateral {in whole or in part), the
Security Agent shall serve a nolice to the Pledgors confirming that it will appropriate the Shares for
their Market Value and detailing the amount to be returned to the Pledgors {if any).

For the purposes of enforcing the Pledges, any rights or authority of the shareholders in connection with the
restrictions to the transfer of the Collateral provided for, now or in the future, under the by-faws of the Company
shall be deemed waived by the Pledgors and in any case not applicable in any way to the Pledyes.

Upen termination of the enforcement of the Pledges and the Collateral, the Security Agent shalt deliver to the
Pledgors, at the Pledgors' expense, a written statement sefting out the mechanics of enforcement, the amount of
the proceeds thereof, and the outcome of the se-off of such proceeds against the Secured Obfigations, and any
excess enforcement proceeds will be refurned to the Pledgors In accordance with clause 11,

Without prejudice to the provisions of the Secured Contracts or this agreement in respect of the enforcement of the
security Interest granted in relation to the Secured Contracts, It Is agreed thal the Pledges may be enforced in
refation to the whole or any part of the pledged assets in order lo obtair discharge of all and any of the Secured
Obligations on their respective due dates, at the Security Agent's discretion.

Application of Proceeds

Without prejudice to clause 11.2, all proceeds received by the Security Agent deriving from the enforcement of the
Pladges pursuant to Clause 10 and/or pursuanl to Clause 5.2(c) above up lo the Outstanding Securad Obligations
(lhe "Enforcement Proceeds"), shall, save as otherwise provided under the Secured Contracts, be allocated in
acgordance with section 15 (Application of proceeds) of the Intercreditor Agreement.

The Security Agernt shall return to the Pledgors:

{a} The amount of proceeds exceeding the Outstanding Securad Obligations; and
(b} Tha difference (if any) between:

(i)  the Enforcement Proceeds; and
(i} the Criginal Limit (increased by any Additional Limit in case of enforcement of Additional Pledges, if
applicable) (after deducting the amount of proceeds arising from the énforcement of the Portuguese
Guarantee andfor any other previous enforcement of Portuguese Transaction Security).
Assignments and Transfers
The Piedgors confirm and accept that the Pledges shall remain in full force and effect and may be iransferred in
whole or in part, without need for further consent of the Pledgors, as a legal consequance of any total or partial
assignment or transfer of any of he Secured Contracts or Secured Obligations by the Banks. The Pledges shall

remain in full force and effect and binding upon the Pledgors, its successors, assigneas and transfereas
notwithstanding any subsequent amendments to the Secured Contracts o to the Secured Obiigations, either in
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whole or in part, (including, without fimitation, any extension to the credit facilities or any postponement of the
repayment dales and/or any amendment that is deemed to be novation (novagéo) of the obligations arising under
the Secured Contrasts), For the above purposes the Pledgor hereby expressly undertakes to continue the Pledge
in case of any amendments {in whole or in part} to the Secured Contracts or to the Secured Obligations.

For the purposes of arlicles 857 et seq. of the Civil Code, any transfer by way of novation of any Secured
Obligation shall not cancel, atfect or otherwise impair the Pledges.

Without prejudice 1o the ancillary and automatic nature of iransfers or assignments under this Clause 12, the
Pledgors shall, promptiy as requested by the Security Agent:

(a execute an agreement for the confirmation of the Pledge, in a form deemed satisfactory by the Security
Agent as well as any other deed, agresment, document or ceriificate; and

()] perform the perfection formalities provided for by faw, including the annotation by a director of the
Company, in the relevant Company's shareholders' ledger and on the Share Certificates, of the
confirmation of the Pledges,

provided that such actions are, in the opinion of the Security Agent acting reasonably, necessary to ensure that
the Pledge will be valid and effective further to the assignment or transfer of the Secured Obligations or 1o the
Secured Conlracls.

The Piedgors expressly acknowiedge that the definition of Secured Chligation hereunder shall also include any
financial obligations and labilities of any person that may bacome an Obligor after the exacution of this agreement
pursuant to clause 29 (Changes to the Obfigors) of the Credit Agreement and expressly accept and acknowledge
lhat the Pledges wili be exlended to the Secured Obligations due, from time to time, by each Obligor which has
acceded to the Credit Agreement

Cancellation/Discharge of the Pledges

Upon the expiry of the Effective Period, the Pledges shall be discharged and, at the Pledgors' request and on
the Pledgors’ expense, the Security Agent will cancel the Pledges and will retum the relevant Share Certificates
to each Pledgor.

Replacement of Security Agent

The Pledgors acknowledge that the Security Agent may be replaced with another party that, for the purposes of
this agreement, shall have Ihe same rights and powers of Barclays Bank PLC subject to the Credit Agreement. Itis
herehy understood that the replacement of Barclays Bank PLC as "Securify Agent” under the Credit Agreement
shall automatically result also in its replacement as Security Agent under this agreement by the party replacing
Barclays Bank PLC as "Securily Agent”. Any replacement of the Security Agent shall be effective vis-a-vis the
Pledgors and the Companies upon the service of notice.

Election of Domicile and Notices

For the purposes of this agreement and the Pledges, the Pledgors and the Security Agent elect their addresses as
sst out below:

COHORY Pic

1 Waterside Drive, Arlington Business Park, Theale, Reading, United Kingdom, RGT 4SW
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Attn;  The Group Financial Director

THUNDERWAVES, 5.A
1 Waterside Orive; Arlington Business Park, Theale, Reading, United Kingdom, RG7 4SW

Attn:  The Group Financial Director

Security Agent

National Westminster Bank PLC, 4th Floor, 250 Bishopsgate, London, United Kingdom EC2M 4AA
Alin.: Francis Carey, Agency Relationship Manager, Syndicated Loans Agency, Term Finance
Product Franchise

Any notice, communication or document-to be sent by any of the Parties will only be effective: (i} when addressed
to it at the address, department and aftention of the person specified in the above paragraph; and (il) if by way of
fax, when received in legible form.

Miscellaneous

Any waiver made by the Security Agent to its rights arising from this agreement will not be effective if not noticed in
writing.

Any amendment made ta the provisions contained in this agreement, or to the Pledges, or any discharge of the
exercise of the rights provided for therein, shall have no effect unless such amendment or dischargs is confirmed
in writing by an agreement signed by the refevant Pledgors and lhe Security Agent.

The rights and remedies provided by this agreement and/or the Secured Conlracls can be combined and are in
addition to any other right or remedy provided by the law or any other document or agreement.

The Security Agent, when exercising its rights or powers or when performing its obligations under this agreement
or applicable law, shall anly be liable towards the Pledgors for gross negligence {cuipa grave) or wilful misconduct
(doio).

Expenses, Taxes and Indemnity

All stamp duties, regisliation tax and any value added tax, as well as all costs and expenses incurred by the
Security Agent in connection with this agreement, the relevant formalities, confirmations, extensions, enforcement
and the canceflation of the Pledges shall be for the account of the Pledgors, and accordingly the Pledgors shall,
within 3 (three) Business Days from demand of the Security Agent, reimburse Lo the Securily Agent, on & ful
indemnity basis, such costs and expensss.

Notwithstanding any discharge of all or part of the Pledges, the Pledgors shall indemnify the Security Agent
against any action, proceeding, claims, losses, labilties and costs which any of them may suffer as a
consequence of any breach by the Pledgors of the provisions of this agreement, the exercise or purported exercise

of any of the rights and powers conferred on them by this agreement or otherwise relating o the Pledges andlor to
the Collateral.
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Security Agent's Powers and Rights

The Securlty Agent executes this agreement in the exercise of the powers and authority confesred to and vested in
it under the Credit Agreement. It will exercise its powers and authority under this agreement in the manner
provided for in the Credit Agreement and, in so acting, the Security Agent shall have the protections, immunities,
rights, indemnities and henefits conferred on it under the Credit Agreement. The Security Agent shall not owe any
ficduciary duties to the Pledgors, without prejudice to the enforcement provisions set out in clause 10,

Notwithstanding any other provision of this agreement, in acting under and in accordance with this agreement the
Security Agent Is entitied to seek instructions from the Banks in accordance with the provisions of the Credit
Agreement at any time, and where it 5o acts on the Instructions of the Banks the Security Agent shall not incur any
Hiahility to any person for 50 acling.

In the event there i5 an inconsistency or conflict between the rights, duties, benefits, obligations, protections,
immunities or indemnities of the Security Agent {the "Security Agent Provisions") as contained in this agreement
and the Credit Agreement, the Security Agent Provisions contained in the Credit Agreement shall prevail and

apply.
Governing Law and Jurisdiction
This agreement and the Pledges created hereunder shail be governed by and construed in accordance with

Portuguese Law.

The courts of Portugal shall have exclusive jusisdiction over matters arising out of or in connection with the
interprelation or validity of this agreement. Lisbon Courts shall be the court of first instance. The submission (o the
jurisdiction of the Portuguese Courts shall not limit the right of the Security Agent to take proceedings against any
Pledgor in any court which may otherwise exercise jurisdiction over any Pledgor or any of ils assets,

Transparency Provisions

The Parties hereby acknowledge and confirm that:

{a) they have appointed and have been assisted by their respective legal counsels in connection with the
negotiation, preparation and execution of this agreement; and

(b this agreement, and ail of its terms and conditions, including the Recilals and the Schedulas hereto, have
been specifically negotiated between the Pardies.
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EID Share Certificates
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Share

1.000

GCertificate Seller Number of Shares Shares represanted Naminal Value
CEmpordel | [ 10,001 to 20,000 50,000,00°
2 10,000
i Empordef ” 26,001 to 30,000 50,060.00
10,000
g Empordef 30,007 to 40,000 50,640°00
16,000
57 Empordel o 40,001 to 50,000 £0,000.00
16,000
i) - R&S 80,661 to 80,000 £0,000.00
10,000
- R&S 50,001 1o 166,000 - gbooooe
10 10,000
h R&S 100,001 to 770,000 50,0060.00
11 10,000
T RES 110,007 to 120,000 50,000.00
12 10,000
13 R&S 120,001 to 133,000 §0,000.00
10,000
14 TTTTTRES o 130,001 (o 140,000 B0, 000,00
10,000
15 Efacec 140,601 to 150,000 "50,G00.00
10,600
Efacec ” 150,001 to 460,000 50,000.00
16 10,000
17 Efacec o 160,007 to 170,000 0,000,600
10,000
Efacec 170,001 to 180,000 60,000.00
18 10,000
19 Efacec . 180,001 t0 190,000 50,000.00
10,000
24 RE&ES 194,001 to 185,600 500000
1,000
T R&S ' 195,001 (o 196,000 5,000,060
1,000
"TRas 196,001 to 197,600 5,000.00
28 1,000
i 27 R&s T ) "197.001 o 198,000 5,000.00°
1,000
RE&S - 19800110 199,006 | 500000
28 1,000
20 Efacec - {98,001 1o 200,600 5,000.00
1,000
30 Efacec T 00001090000 | 500000
1,000
a1 “Efacec 201,001 to 262.000 500000
1.000
32 T Rfacee 202,001 to 203,000 5,000.00




33 Efacec 203,001 10 204,000 TTR000.00
1,000
T Efacec T 204,001 to 205,000 500000
1,000
35 "“Efacec - 205,001 (o 206,000 5 000,00 7
1,000
36 “Flaces T 208,007 to 207,000 TUeonhE T
1,000
37 Efacec 207,607 to 208,000 5,600.00
1,000
42 IAPME] 212,001 to 213,000 5,600.00 “‘
1,000
43 TAPMEI 213,00 10 214,000 5,000.00
1,000
A ¥ IAPMET TTEA 001 W 215,000 s0c0.00
1,000
45 " JAPMEI o 215,001 to 216,000 “TTE,000.00
1,000
46 IAPME| -716,001 to 217,000 £ 000.00
1,000
47 Empo rd ef 100 2%7.001 to 217.100 500000
48 Emperdef 1 __100" T T A to 217 200 o000
55 R&S 100 - 217.801 to 217.900 | 500,00
56 R&S 217.901 o 218.000 500.00
100
-T2 Efacac 00 DR 007 to 218,100 50000
B 58 " "Efacec 100 218,101 to 218,200 50000
T Efacec 100 " 218,201 10 218,300 T B00.00
60 Efacec - 21830710 215,400 | 500,00
100
51 Efacec 100 218,467 1o 218,500 © TEG0,00
TR Efacec 100 218,507 10 218,600 " 500,00
83 Efacec o 100 218,601 to 218,700 50000
Bd - Efacec 100 218,701 to 218,800 500.00
85 Efacec 100 218,801 1o 218,500 500,00
(1) IAPMEI 100 218,301 to 219,300 - Gid00
B 71 IAPMEI 100 219,401 To 719,500 500.00




bt a2

/e T IAPME! 100 219,501 1o 218 600 500.00
TS PMEL 100 219,601 .40 218,700 500.00
74 |APME - 100 219,701%0 219,800 500.00
75 Empordef 5 219,801 0 219880 25060
76 R&S o 219,857 to 219,860 50.00
7T R&S 0 219,861 to 219,870 50.00
78 " Efacec 0 219,871 to 219,880 50.60
79 Ffacec 0 219,881 to 219,850 §0.00 ]
80 Efacac 0 219,891 to 216,900 50.00
81 IAPMET 0 219,901 t0 219,810 50.00
82 IAPMET 0 T 219,911 10 219,850 50.00
63 IAPME] 0 219,921 10 219,830 50.00
84 IAPME 10 219,931 0 215,940 50.00
TBE Herdeiros 0 2190417 to 219.950 50.00
86 R&S s 219.85T to 219.956 25.00
&7 Efacec 5 219,956 to 216,960 2500
88 José Rodrigues 6 219.961 to 219.965 2500
Gy Jodo Andrade . 219.966 lo 219.970 25,00
90 Rodrigo Leitac 5 21097110 219.975 25.00
91 Alberto Miranda 5 219.976 10 219.980 25.00
92 José Matos s 219.981 to 219,985 25.00
a3 Empordef 1 219.986 5,00 ]
94 Empordef ) 218,987 5.00
95 Empordef ] 219,988 5.00 ]
a6 Empordel | 219,989 500




gt

1,000

97 R&S 1 200000 | 5.00
o8 &S - 1 219881 5.00 T
99 R&S 1 219,962 500
100 Res 1 219,903 500
B 101 Clacec _'1" T T R{5.904 5.00
102 Efacec | ) 219.985 £.00 B
103 Efaces i 219.008 5.00
TR [APMEI i TTTHRmer T “Bo0 7
105 JAPME . T 210,508 500
T 1es Hardeires % 219,980 “Tson T
167 Herdeiros 1 T %800 500
VT Empordel 110 1,080 500000
1,000
109 Empordef N 1,001 io 2.000 5,000.00
1,000
0 Empordet 2 007 to 3,000 5,000.00
1,000
AT Empordaf C 3,001 in 4,000 500000 |
1,000
112 Empordef T A001 0 5.000 5.000700




Schedule 2 Form of Endorsement by Way of Security and Annotation

Dado em penhor financeiro ao abrigo do Dacreto-Lei n. 9 105/2004 de 8 de Maio, nos tarmes ¢o confrato de
penhor denominado "Agreement for the Creation of Pledges over Shares of THUNDERWAVES, S.A. and EID -
EMPRESA DE INVESTIGAGAQ E DESENVOLVIMENTO DE ELECTRONICA, S.A." a favor de-BARCLAYS
BANK PLL, atuando como representante (Securily Agent) dos credores designados "Secured Parties” no
contrato de financiamento dentominado "Facility Agreement” celebrado em 17 de Novembro de 2015, tal como
alterado.

flocal}, (@}

Adminisirador

Administrador

English Varsion for information purposes only:

"Given as financial collateral under Dacres-taw no. 105/2004, of 8 May, in accordance with the
agreement cafled "Agresment for the Crealion of Pledges over Shares of THUNDERWAVES, S.A. and
EMPRESA DE INVESTIGAGAO E DESENVOLYIMENTO DE ELECTRONICA," in favor of BARCLAYS
BANK PLC, acting as Securily Agent for the Secured Parties, pursuant to a Facifity Agreement dated 17
November 2015, as amended

[place], [@]

Diraclor

Directar




Schedule 3

Form of Acknowledgement Letfer

To:  BARCLAYS BANK PLC
Atln.. Greg Gilbert | Ashley Jay
1 Churchill Place, London, E14 5HP
From: EID - EMPRESA DFE INVESTIGAQAQ £ DESENVOLVIMENTO DE ELECTRONICA, S.A.

|Date, Place]

Re: Agreement for the creation of Pledges over the Shares of THUNDERWAVES, S.A and EID -

EMPRESA DE INVESTIGAGAO E DESENVOLVIMENTO DE ELECTRONICA, S.A.

Reference is made to the above mentioned pledge agreement (the "Pledge Agreement”) entered into on {@]
by and between COHORT PLC (*COHORT") and THUNDERWAVES, SA. {"THUNDERWAVES'} as Pladgors
and BARCLAYS BANK PLC as security Agent (the "Security Agent"), pursuant to which the THUNDERWAVES
has created a pledge over the shares of EID - EMPRESA DE INVESTIGAGAO £ DESENVOLVIMENTO DE
ELECTRONICA, S.A. {the "Company") owned by THUNDERWAVES, having a fotal nominal value equal to
Euro 880,000 representing in aggregate 80% of the Company's share capital, in favour of the Secuiity Agent and
their successors, assignees and transfarees.

Copy of the Pledge Agreement has been deilivered o us.

We, hereby, acknowledge the terms and conditions of the Pledge Agreement.

EID - EMPRESA DE INVESTIGAQAO E DESENVOLYIMENTO DE ELECTRONICA, S.A.




Schedule 4
Form of Notice

To: EID - EMPRESA DE INVESTIGAGAO E DESENVOLVIMENTO DE ELECTRONICA, S A,
Alt.: Management and Chairman of the General Meeting

Registered letter with
Acknowledgement receipt
[pface and dafe]
Ref: Notice of Pledge and irrevocable instruction
Dear Sirs,

Pursuant to a pledge agreement dated [®] (the "Pledge Agresment”} entered into by COHORT PLC

("COHORT") and THUNDERWAVES, S.A. "THUNDERWAVES"), as pledgors, and BARCLAYS BANK PLC, as
securily agent (the "Security Agent"} we have pledged to the Security Agent, as a first ranking pladge, the
shares representing together 80%of the issued share capital of and voles in EID - EMPRESA DE
INVESTIGAGAO E DESENVOLVIMENTO DE ELECTRONICA, SA. {the "Company"}:

The pledge inciudes any new shares that may be issued from time to time by the Company and the following
related rights: alf dividends, interest and other monies paid or payable in respect of the shares and all rights to
receive any economic benefil and proceeds in respect of, or derived from, the shares (whether by way of
transfer, redemption, bonus, preference, substitution, pre-emption, conversion, winding up, merger and/for
demerger or otherwise) and any voting rights atlaching to the shares,

In light of the above, we kindly request that you register the above pledge in the shares ledger book of the
Company.

With effect from this notice and as long as the pledge conslituled under the Pledge Agreement remains in ful
force and effect (whereby it should be noted that the Security Agent will notify you in writing when the pledge is
no longer effective) alt related rights are to be exercised by THUNDERWAVES,

However, if and when an Enforcement Event (as defined in the Pledge Agreement) has occurred, only the
Security Agent shall have the sole and full authority {i) to exercise the voting rights attaching to the pledged
shares and any and all other related rights and {ii} to collect any and all dividends, interest and other monies paid

or payable in respsct of the shares and all rights to receive any economic benefit and proceeds in respegt of, or
derived from, the shares.

An enforcement event shall be deemed 1o have occurred on the date on which you are given notice of the same
by Ihe Secusity Agent,

We kindly request that you acknowledge and agree with the above by signing this notification.

Yours faithfully




By: THUNDERWAVES, S.A.
Name:

Capacity:

Received and acknowledged on [date]

By signing this acknowledgement of pledge, the Company hereby acknowledges the pledge constituled by the
Pledge Agreement aver the above shares and refated rights. Further, the Company confirms that;

{a) it has not as of the date hereof received notice of any previous pledge or any securily interest or
assignment relating to the shares or related rights {as defined above);

{b) it shall comply with the terms of this notice;

(c) it acknowledges that if and when an enforcement event has occurred, payments in respect of the shares
shall immedialely cease to be made directly o THUNDERWAVES but shall instead be made to the
Security Agent;

(d) it undertakes to notify the Security Agent of ary competing rights relating to the shares;

This acknowledgement and any non-contractual obligations arlsing out of or in connection with the same shal be
governed by, and construed in accordance with, Portuguese law.

By: EID - EMPRESA DE INVESTIGAGAO E DESENVOLVIMENTO DE ELETRONICA, S.A.
Name: ;
Capacity:




SCHEDULE 2

To: EID - EMPRESA DE INVESTIGAGAQ E DESENVOLVIMENTO DE ELECTRONICA, S.A,
Quinta dos Medronheiros-Lazarim
2820-062 Monte da Caparica
Portugal
Aln.. Management and Chairman of the General Mesting

Registered loffer with
Acknowledgrment receipt

{piace and date)
Ref:  Netice on Amendment to Pledge Agreement

Dear Sirs,

This notice refers to a pledge agreement dated 29 December 2017 {the “Pledge Agreement”), entered info by
COHORT PLC and THUNDERWAVES, S.A., as pledgors, and BARCLAYS BANK PLC, as security agent, of which you
are aware of and pursuant to which THUNDERWAVES, S.A. has created a pledge over the shares of EID - EMPRESA
DE INVESTIGAGAQ E DESENVOLVIMENTO DE ELECTRONICA, SA.

We hereby give you notice that the Piedge Agreement has been amended as per the copy attached for your reference.

Yours Faithfully,

THUNDERWAVES, S A

Signature;

NAME: e
Title: [Director]

Signature:

NBIME: e
Title: {Director]




EXECUTION PAGE
COHORT Pl¢ as Pledgor
Signature: -
BY. (Name)

Title: Director

THUNDERWAVES, 8.A. as Pledgor

Signature: __

By: .., (NamE)

Title: Direclor

Signature: _

By e {Name)

Title: Direclor

NATIONAL WESTMINSTER BANK PLC as New Security Agent

Signature: __

B ettt e, {Name}

Title: Authorised Signalory




EXECUTION PAGE

COHORT Plc as Pledgor

Signature: _

Title: Director

THUNDERWAVES, S.A. as Pledgor

Signature:

Title: Director

Signature:

Title: Director

NATIONAL WESTMINSTER BANK PLC as New Security Agent

Signature. _

By: %ﬁc—i—f%-g{g_ ..................... {Name)

Title: Authorised Signatory



