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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3467622

Charge code: 0346 7622 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th November 2014 and created by REGENERSIS
(HUNTINGDON) LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 17th December 2014 .

Given at Companies House, Cardiff on 17th December 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



QUOTA PLEDGE AGRIEMENT
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REGENERSIS (HUNTINGDON) L'TD

AND

HEBC BANK PLC

VIEIRA DE ALMEIDA

[IBN



Table of contents

1.

11.

12.

13.

Definitions and Interprelation ... o.ooe oo oo oo 3
PIEAEE -t e e e &
Duration of the PLedfe ..o 7
Exercise of RIghts. oo oo 7
Undertakings and Covenants of the PLed@ors ... oo 8
Registration of the Pledge. ..o RSO UROPRTN G
Representations and Warranties.... ... e 10
Enforcement of the PLedge. ..o e e 11
MaXImUIM SECUICA AMIDUIL.....c..riiveirie et i2
POWET OF ALDTTIEY 11t eee e 13
Transfer of ASSTENMENT ...t 13
Fees and TXPENSES ..ot 14
MISCEANEOUS . 1vovii e, e 14
INBLICES 1ot et 15
COUNLEIPATIS 111ttt oo ettt e et e 13
GOVEIIINE LAW oot 15
JUPISEICHONL. .yttt 15
LABZUAZE. oo e e v 15
2



QUOTA PLEDGE AGREEMENT
This Quota Pledge Agreement is made on 2‘3} November, 2014 by and between:
1. The fellowing entities hereinafter collectively referred to as “Pledgors™

(a)  REGENERSIS (GROUP) LTD., a company incorporated under the Jaws of the United
Kingdom, with registered office at 4% Floor, 32 Wigmore Street, London WIU ZRP,
registered at the England and Wales Registrar under nurnber 02966414, with the

Portuguese taxpayer number 980491444 (“Regenersis (Group)”);

(b} REGENERSIS (HHUNTINGDON) LTD, a company incorporated under the laws of the
United Kingdom, with registered office at 4™ Fioor, 32 Wigmore Sireet, London W1U
2RP, registered at the England and Wales Registrar under number 3467622, with the

Portuguese taxpayer number 980516692 (“Regenersis (Huntingdony™);

2. HSBC BANK PLC, a company duly incorporated under the laws of the United Kingdom,
with registercd office at 8§ Canada Square, London El14 SIHIW, regisiered under number

00014259 (the "Security Agent™);

Whereas, under the terms and conditions provided for in the Facility Agreement and the Security Trust
Deed, the Pledgors undertake to create and grant to the Security Agent a first ranking pledge of the

“Quiotas™, inciuding all and every Ancillary Rights.
This Quota Pledge Agreement is made and hereby agreed as follows:
1. Definitions and Interpretation

1.1 In this Agreement, (including the recitals and appendices hereto), whencver used in capital
letters and unless the context otherwise requires, the following terms and expressions shall

have the meaning respectively set opposite them:

{a}  Ancillary Rights: Any and all present and future rights arising from the
“Quotas™ (and any New Haoldings), including, for the
avoidance of doubt:

(1} all rights to receive dividends and any other form
of revenue, proflt or premium payable in relation to

the “Quotas” {and any New Holdings),



(b)

(e)

(c)

(d)

(e)

(t

Comipany:

Declared Default:

Fvent of Detault:

Facility Agreement:

Finance Documents;

New Holdings:

(i) all voling rights acoruing in relation to the

*Quotas” (and any New Holdings); and

(iif) any and all other right, securitics, monies or
property that may be granied or offered or may
accrug in relation to the “Quotas™ (and any New

Holdings);

Regenersis (Portugal), Lda., a company with head office
at Avenida Severtano Faledo, 6-6", Quinta do Marchante,
Prior  Velho. parish of Sacavém e Prior Velho,
municipality of Loures, with a share capital of € 100,
repistered at the Commercial Registry Office ol Lisbon

under number 510709885;

means  the notification  (which may bhe  given
simullancously with any cnforcement action) of the
Security Agent to the Pledgors of an Tivent of Default

which has occuired and is conlinuing;

Any event or cireumstance specified as such in Clause 26

(Events of Default) of the Facility Agreement;

The revolving loan [acility agreement entered into by and
between, among others, HSBC Bank PLC as Arranger,
Lender, Agent and Security Agent, Regenersis PLC and
the Subsidiaries (as defined therein) dated 11 May 2011,
amended and restated on 31 January 2012 and further
amended on 30 November 2002, 21 December 2012, 16

Aprit 2013 and 4 December 2013:

The Facility Agreement and the remaining documents
defined as “Finance Documents™ in the Faciljiy
Agreement;

Any voting or non-veling new holdings representing the
quota capital ol the Company, represented by “guolas”

(or by shares) that may be issucd or distribuled to the



(2)

(I

i

(k)

“Quotas™:

Secured Obligations:

Secured Parties:

Security Period:

Pledgors in the future as a result of quota capital

Increases, transformations, mergers or otherwise;

The two equity participations denominated “quotas”™, one
in the amount of € 99 held by Regenersis (Group) and
another in the amount of € 1 held by Regenersis
(Huntingden), together representing  100%  of  the

Company’s quata capital:

all the Liabilities and sll other present and future
ebligations at any time due, owing or incurred by any
member of the Group and by cach Debtor to any Secured
Party under the Debt Documents, both actual and
contingent and whether incurred solely or juintly and as
principal or surety or in any other capacity {with the
capitalised terms used in the foregoing having the

meaning given to them in the Sceeurity Trust Deed);

the Security Agent, any Receiver or Delegate and each of
the Agents, the Arrangers and the Creditors from time to
time but, in the case of cach Agent, Arranger or Creditor,
only if 1t is a party to the Security Trust Deed or (in the
casc of an Agent or a Creditor) has acceded to the
Security Trust Deed, in the appropriate capacity, pursuant
to clause 13.5 (Creditor/Agent Accession Undertaking) of
the Security Trust Deed (with the capitalised terms used
in the foregoing having the meaning given to them in the

Security Trust Decd);

The period heginuing on the date of this Agreement and
ending on the date upon which all of the Secured
Obligations, have been unconditionally and irrevocably
paid and discharged in full or the security created hereby
or pursuanl  hereto  has  been unconditionally  and
irrevocably discharged and released or the security

hereby created has unconditionally ceased to be in place;



[
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(I} Security Trust Deed; the deed defined as such in the Facility Agreement;
(m) Termination Date: The date in which the Security Periad shall end,

Without prejudice Lo the above, in this Agrecment, unless the context otherwise requires
lerms defined in the Facility Agreement and used herein shall have the same meanings given

to them in the Facility Agreement.

Except where the context otherwise requires, any refercuce in this Agreement to a slatutory
provision shall include such provision as from time lo time modified, re-enacted or

consolidated.

Lxpressions defined hereabove in the singular may be uscd in the plural and vice versa. with

no other change in the meaning thercof,

The Clausc headings are included for convenicnce only and shall not affect the interpretation

of this Agreement.

in this Agreement, and unlcss otherwise stated, any reference to a recital, Clause, number or

Schedule is to the relevant recital, Clavse, number or Schedule of o to this Agreement,

The Schedules to this Agrecment fornt an mfegral part thereof for ali legal and contractual

puiposes,
Fledge

As continuing security for the prompt payment, discharge and performance of the Securcd
Obligations, when due, and until the Termination Date. the Pledgors hereby ereate and grant
to the Security Agent a first ranking pledge of the “Quotas”, including all and Every

Ancillary Rights.

T'he Pledgors hereby undertake to enter into such further pledge agreements us may he
required (o ensure that the Securit ¥ Agent is pranted a first ranking pledge over any New
Holdings (including, without limitation, all rights attaching thereto) that the Pledgors may
acquire from time to time, in order that the security Ageni be at alf times beneficiary of a

first ranking security interest over 100% of the Company’s share capital,

All pledges to be created under the terms of Clause 2.7, shall be in terms substantially
siatlar to this Agreement, and, insofar as Clause 2.2 js concerted, shall be entered into on

the date upon which the Mledgors acquire title to the New Holdings.
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2.6

27.

2.8,

If for any reason, the New Holdings are issued in the form of shares, represented by
certificates; the Pledgors shall instruct the Company in writing to deliver to the Security
Agent, directly and imimediately upon issuance, all letters of allotment (“titulos provisérios™

and the relevant share certificates representing any such New Foldings,

The Pledgors shall, in relation to all such New Holdings owned by it which are represented
by share certificates, endorse the relevant certificates (if these are nominative) and shall
deliver to the Security Agent all the documents referred 1o in this Apreement including, for
the avoidance of doubt, the irrevocable power of attorney referred lo in Clause 10,

hereunder,

If for any reason, the New Holdings arc issued in the form of dematerialised shares, the
Pledgors shall instruct (he registrar of the relevani New Holdings to, immediately upon

registration of such shares, register the pledge hereby created over such New Holdings.
The undertakings of the Pledgors under 2.2 to 2.6 above are subject to specitic performance
pursuant io article 830 of the Portuguese Civil Code.

All covenants, representations and warranties by the Pledgors in relation to the Quotas are

deemed to be repeated and shall apply, “mutatis mutandis™, 10 all New Holdings,

For the avoidance of doubt, and without prejudice to clause 4 below, (he pledge of the
“Quetas” includes (and a pledge over any New Holdings shall include) the right of the

Security Agent to excreise cach and all of the Ancillary Rights.
Buration of the Pledge

The Pledge hereby created shall be valid aud in force until the Termination Date. This

Agreement shall automatically terminate upon the unconditional and irrevocable discharge

of ali the Secured Obligations.

Exercise of Righis

Notwithstanding any other provision in this Agreement, the Parties agree that the Ancillary

Rights will be exerciscd by the Pledgors, until such time as:

(@) A Declared Default has occurred; or

(b)  Any of the “Quotas” and/or Anci llary Rights have been seized or attached, or by any
reason whatsoever any lien or third party interest has been created over any “Quotas”

and/or Ancillary Rights; or



4.3,

5.1

(¢} A breach of the undertaking provided in clause 9.2 by any of the Pledgors.

Immediately upon the occutrence of any of the events set aut in clause 4.1 (a) and/or (b)
above, the Pledgors shall forthwith refrain from exercising any of the Ancillary Rights and
shall discontinue the exercise of any Ancillary Rights which may be pending, and shall
further abstain from taking any action that may jeopardise or be inconsistent with the

exercise of the Ancillary Rights by the Security Agent.

The Security Agent may exercise the Ancillary Rights, one or more times, to the fulles

exlent permitied by Portuguese Law.

For the purposes of enabling the Pledgors to exercise the Ancitlary Rights in the terms sct
forth in clausc 4.1, the Security Agent shall provide the Pledgors with such documentation as

may be legally required.
Undertakings and Covenants of the Pledgors
Each Pledgor, in relation to the “Quotas” (and to any New Holdings), hereby undertakes to:

{a}  Exccute and deliver to the Company a notice, in the terms of Appendix 1 hereto, and
deliver to the Security Agent evidence of acknowledgement of such notice within 14

(fourteen) Business Days counting from the date hereof;

(b} Upon request of the Security Agent, execute and deliver 1o the Security Agent in a
form and substance as it may reasonably require, any such other documents as the
Security Agenl may deemn necessary in order to give full effect to this Agreement, or
to ensure or [facilitate the exercise of all rights, powers and remedies the Security
Agent may be entitled to pursuant (o the terms hereof including, but not limited to, any
deeds, powers of attorney, letters or other instrumenls as may be requited in
connection with boil the pertection and registration of the pledge of the “Quotas™ or

of any New Holdings or with the enforcement thereef: and

{c)  Promptly inform the Security Agent in case the Company is transformed into a
company represented by shares {“sociedade ancnima™) and, upon request of the
security Agent, execute and deliver o the Security Agent in a form and substance as it
tnay reasonably require, any such other documents as the Sceurity Agent may decin
necessary in order to give full effect to this Agreement, or to ensure or facilitate the
exereise of all rights, powers and remedies the Security Agent may be entitled to

pursuant lo the terms hereof including, but not limited to, any agrecinents, powers of



5.2

5.3.

6.1

attorney, letlers or other instruments as may be required in connection with both the
perfection end registration of the pledge of any New Holdings or with the enforcement

thereof,

The Pledgors hereby further covenant that they shall:

(a)

(b)

(c)

(d

(e)

(t)

(2

Abstain from any and all action that would in any way aftect the perfection,

maintenance or enforcement of the pledge of the “Quotas™ and the Ancillary Rights;

Abstain from exercising the Ancillary Rights in terms which may be inconsislent with
this Agreement or with any of the Finance Documents or adversely affect the validity
or enforceability of the security created hereunder or cause an Event of Default Lo

occur;

save for as permitted under the Facility Agreement or the Security Trust Deed, abstain
from selling, assign, transfer, convert, dispose or create any charges, cncumbrances or

third party rights over the Quotas:

Keep the Security Agent fully indemnified in respect of any and all Habilities incurred
by the Securily Agent, in connection with this Agreement, resulting from any of the
Pledgors gross negligent or wilful misconduct;

Reimburse the Security Agent of all costs and expenses incurted in connection with

this Agreement, in the terms set out in clause 12 below:

Infonn the Security Agent in writing immediately upon becoming aware of the

pecurrence of any of the events referred to in clause 5.1 above; and
Abstain from voting favourably the transtormation of the Company iato a comparny
represented by shares (“sociedude andnima™) without the Security Agent’s prior

written approval,

The Pledgors” undertakings under this clause 5 shall remain in force throughout the Security

Period.

Registration of the Pledge

The Pledgors undertake to register the pledge over the Quotas hereby created before the

relevant Commercial Registry Office and 1o present sufficient cvidence thereof to the

Security Agent within ten (10) Business Days of the date of this Agreement, and to provide

9



6.

7.

3.

1.

[

promptly thereafter, and in any circumstances within a period of thirty (30) Business Days of

the date of this Agreement, cvidence of such registration.

All expenses incurred in connection with the regiswation of the pledge over the Quotas shall

be bome by the Pledgors.

The Pledgors shall maintain, at their sole cost and expense, the pledge over the Quotas
created by this Agreement by taking all applicable actions (including, without limitation, the
presentation of the pledge for registration with the competent Commercial Registry Office,
and the delivery or filing of agreements, instruments or other documnents} as may have been
reasonably requested by the Security Agent in order to perfect, maintain or enfoice the

pledge over the Quotas.
Representations and Warraunties

Without duplication of the representations and wartanties provided in the Facility

Agreement, the Pledgors hereby represent and warrant to the Security Agent that:

(a)  The execution, delivery and performance of this Agreement (including the power of
attorney referred to in clause 10, below) do not conflict wilh any provision of its
constitutional documenis or any law or regulation or order from any competent

authority;

(b)  The execution, delivery and performance of this Agreement do not conflict with any
agreement or other instrument which is binding on the Pledgors or any of its

respective assets; and

(c)  All necessary action under the personal law of the Pledgors have been duly taken by,
or on behalf of, of each personal laws of the Pledgors and all necessary authorisations
and approvals under the personal law of the Pledgors have been duly obtained for the

execulion, delivery and performance by it of this Agrecment,

Wilhout duplication of the representations and warranties provided in the Facility
Agreement, the Pledgors Ruther represent and warrant to the Security Agent that as at the

date hereol:

{a)  They arc the sole registered owners holding good and valid title to the “Quotas™ and

that the "Quotas™ are validly registered in accordance with Portuguese law:

{b)  The *Quotas” have been patd up to their {ull nominal value:

Y]



3.1

(c)  This Agreemenl confers on the Security Agent [irst ranking security interests over the
“Quotas” and the Ancillary Rights, and such securily interests are not subject to any
prior ranking or parf passu vanking intercsts, other than preferential rights arising by

virtue of law;

{dy  The “Quotas” and the Ancillary Rights are not the subject matter of any agreement,
either verbal or in writing (of a promissory, optional or other nature), as result of
which transfer of title of the “Quotas™ ar the Ancillary Rights might be claimed by any

third party; and

{€)  The “Quotas” and the Ancillary Rights are free of any lien, charge or encuinbrance of
any sort whatsoever, and that there is no agreement, either verbal or in writing,
whereby such liens, charges or encumbrances may be created in the future except as

permitted under the Facility Agreement.

The representations and warranties contained in this clause 7. shall be deemed repeated, by
reference Lo the facts and circumstances then existing on the first day of each Interest Period

under any of the Facility Agreement.
Enforcement of the Pledge

The pledge hereby created may be immediately enforced by the Sceurity Agent following the
occurrence of & Declared Default, in respect of any of the “Quotas™ and Ancillary Rights and
without prejudice to any other remedics the Security Agent may have under applicable law

or auy of the Finance Documents,

The Security Agent may enforce this pledge {or any part thereef to the extent permitted hy

Portuguese law, as appropriate) by whatever means available under the law as the Security

Agent may elect, in ifs sole diseretion, to ensure an expeditious repayment of the Secured

Obligations and specificatly through:

(a) A judicial sale of any of the pledged “Quotas™ and/or of the Ancillary Rights:

(b} A non-judicial sale (venda extra-processual) of the any of the pledged “Quotas”
and/or of the Anecillary Righits for the minimum price 0 be determined by an
independent appraiser of repute to be chosen by the Pledgors from a list of three

appraisers selected by the Security Agent, as established in 8.3 below; or

(¢) A request to the court that any of the pledged “Quotas™ and/or the Ancillary Rights be

vested in the Securily Agenl for an amount 1o be established by such court.



8.3

8.4,

8.5,

8.6.

3.7.

9.1

9.2,

In relation to the minimum  purchase price for the disposal of the pledged *Quotas™ referred
to in (b} of clause 8.2 ahove, the Sccurily Agent shall inform: the Pledgors of its selection of
the three appraisers and the Pledgors shall have 10 days to jointly notify the Secarity Agenl
of their choice. I the Pledgors fail to notify the Sceurity Agent, by seuding a joinl written
notice to the Security Agent, within 10 Business Days, the Security Agent may freely seleet

the appraiser of its chaice,

Any amounts realised by the Security Agent on enforcement of the Pledge (or of any part
thereof) shall be applicd to pay and discharge the Secured Obligations, in accerdance with
the Facility Agreement. To the extent that the Seccured Obligations have been fully,
definitively and irrevocably discharged any surplus resulting from the enforcement of the

Pledge shall be returned to the Pledgors by the Security Agent.

The luilure by the Security Agent on exercising, and any delay on its part in exercising any
right or remedy under this Agrcement shall nol operate as a waiver thereof, nor will any
single or partial exercise of any right or remedy preclude any other or the subsequenl

excreise of that or any other right or remedy available to the Sceurity Agent.

For the avoidance of doubt, the Pledgors acknowledge that the Security Agent shall,
notwithstanding the exercise by the Security Agent of the Ancillary Rights or any other right
under this Agreement, be under no obligation whatsoever (o enforce the pledge of “Quotas™

or of the Ancillary Rights.

The Security Agent undertakes to following a request from the Pledgors execute all public
and private documents that may be necessary in order to declare the total cancellation of the
Pledge or any of the other pledges grantcd pursuant io the terms hercol, including

cancelletion of the Pledge’s registration.
Maximum Secured Amouni

The Secured Obligations arc limited to an aggregate maximum amount of EUR 100,000.0
(one hundred thousand Euros) and thercfore the cnforcement of the pledge apainst the

Pledgors shall be limited to the amount refeired,

The Pledgors undertake to increase the maximum sccurcd amount referred in 9.1 above,
within 15 Business Days counting from the Security Agent’s request in order (o align the
maximum seeured amount with the value of the Quotas and agree to take all action required
or convenient to formalize it. Such request may only take place following the approval of the

accounts of the previous FY.



2.3

1.

16.1.

10.3.

10.4.

1i.

L2

In case the Parties fail to agree on an amount within 10 Business Days from the Security
Agent’s request mentioned in 9.2, the sawe must be determined by an independent appraiser
of repute to be chosen by the Pledgors from a list of three appraisers seleeied by the Security

Apeat”.

The independent appraiser mentioned in 9.3, above must be chosen by the Pledgors within
20 Business Days from the Sceurity Agent’s request mentioned in 9.2, If the Pledgors tail to
notity the Security Agent, by sending a joint written notice to the Security Agent, within 20

Business Days. the Security Agenl may freely select the appraiser of its choice,
Power of Altorney

To enable the Security Agent to take all steps that may be required to enforce the pledge of
the (Juota and the creation of pledges over any New Holdings, the Pledgors hereby undertake
to deliver to the Securily Agent, on the date hereof, irrevocable powers of atlorney. duly
execuled before a Portuguese Notary Public or a foreign Notary Public, in the latter case
being the power of attorney duly legalised with the apostille of the Hague Convention of
October 5, 1961, or at a Portuguese Consulate substantially in the form set out in Appendix

I hereto (the “Power of Attorney™).

The Plodgors hereby undertake not to revoke the powers of attorney referred 1o in the

preceding number 10.1 until Termination Date.

The Security Agent undertakes to, on Termination Date, release the aforementioned power

of attorney to the Pledgors.

The powers conferred on the Securily Agent under this Power of Attorney shall only be

exercisable on the occurrence of a Declared Default.
Transfer of Assipnment

The Pledgors hereby acknowledge and agree that the pledge of the Quotas (and New
Holdings) shali not be released, discharged or otherwise affected or prgjudiced i any

manner by any transfer or assignment under the Finance Documents.

The Pledgors herchy recoguise and accept that the pledyge hereby created does not have an
intuity personae scope, the Security Agent being expressly authorised to assign or transf(er,
its rights and/or obligations under this Agreement in the manner permitted in the Finance
Documents, such assignment and/or transfer becoming effective upon the issue by either the

security Apent of a written notice addressed to the Pledgors, and the Pledgors shall issue



12.

and/ar execute and deliver to the relevant assignee or transferee all documents that may be
required (including the power of attorney referred in this Agreement issued in the name of
such assignee or transferee) (o cnswe that the transferce cnjovs the same rights and

prerogatives under this Agreement as the Security Agent does.
Fees and Expenses

Without duplication of the indemnity provisions in the Facility Agreement, any and all
charges, focs, expenses and taxes resulting from the execution, perfection and performance
of this Agreement and any pledge in connection with New Holdings shall be for the account
of the Pledgors, including (but not limited to) any cxpenses reasonably incurred in

connecton with:

(4} The exercise and enforcement of any rights of the Securily Agenl under this

Agreement, including court fees and reasonable expenses of legal counsel and experts:

{b)  The serving of any notices, ali registrations and notarisations and any fees associated

therewith; and

(¢} The delivery of the certificates m respect of New Holdings (il any) and the exercise of
all Ancillary Rights, including (if any) the fees charged by the custodian broker or

financial tnstitution,
Mhiscellaneous

All liabililies, expenses and costs incwrred in connection with this Agreement shall add to,

and become part of. the Secured Obligations.

This pledge is in addition to and shall not be affected by the existence of any other forms of
security covening all or part of the Secured Obligations, and is capahle of being enforced in

the terms provided for herein independently of the enforcement of such other security.

Ilf, at any time, any provision hereof iz or becomes illegal, invalid or unentorceable, the
remaining provisions hereof shall not be atfected thereby, remaining in full force and efftet.
The partial invalidity of the securily hereby creaied will not determine the invalidity of the
present Agreement, which shall remain in full foree and elfect in respect to the security not

alfected by invalidity.



14, Motices

All notices, demands, instructions and other communications required or permitted to be
given or made upon any party to this Agreement shall be made in accordance with the

provisions of clavse 28. of the Facility Aureernent.
15, Counterparts

The Parties may execute this Agreement in any number of counlerparts, all of whicl taken
together will constitute one and the same instrument. The Agreement will not be effective

unti! each Party has exccuted at least one counterpan.
16. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of Portugal.
17, Jurisdietion

Any disputes arising from this Agrecment shall be settled by the judicial courts of Lishon,
the Parties expressly waiving the competence of any other courts.

i8. Lanpuage

18.1. This Agreement is executed in the English language, which was the language of ncgotiation
between the Parties,

18.2. Shouid this Agreement be (ranslated into any other language, and in casc of discrepancies

between the English version and that in such other language, the English version shall

prevail.

This Agreement was executed in Loadon, on ';ﬂ % November, 2014, in three originals, one being kept

by each of the parties.

Stamp duty set forth in item 10.2 of the Stamp Duty General Table (“Tabela Geral do Imposto do Selo™)
assessed -~ figididaco — at the date hereof and 1o be paid by the Pledgors, until the 20ih day of the calendar

month followmg the signing of the pledge agreement.
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By HS5BC BANK PLC

Name;
Title
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APPENDIN I

Notice to the Company

A Regenersis (Portugal), Lda.
Avenida Severiann Falede, n.® 6-6%
Quinta do Marchante, Prior Velho
Lisboa

[Place], [daze|

Ref.: Penhor de Quota

Exmos. Senhores,

Pela presente informamos V. Fxa. de que, ao abrigo de um contrato celebrado na presente data enlre 08
signatdrios desta carta, a [sharcholder] constituiu um penhor sobre a quota de que esta ¢ titular no
capital social da sociedade [company] a favor do HSBC BANK PLC.

Hste penhor abarca o cxercicio pelo HSBC BANK PLC dos direitos inerentes 2 quota, incluindo o

direito de volo.

Porém. de acarde coin o referido contrato, a [shareholder] continuard a poder exercer os roferidos
dircitos, até que o HSBC BANK PLC, emita uma notificagiio em sentido contrario, no seguimento da

gqual apenas o HSBC BANK PLC deterd capacidade para exercer tais direitos.

Agradecemos acuse e confirme a presente carta, mediante devolugie da copia junta, assinada no local

indicado.

Atentamente,



[sharehulder

Confirmo a rece¢io da presente caria

Nome:
Chualidade:
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*translation for convenience purposes ol y¥

To

The Chairman of the Shareholders™ Meetin g
[cempany]

[wdidreys]

{Place], [date]

Re.: “Quota” Pledge

Dear Sir,

This is to inform you that pursuant to an agreement executed on this date between the sipnatories
hereunder, [shareholder] has granted a pledge over the quota which it holds in the share capital of

[compuny] to HSBC BANK PLC,

Such pledge comprehends the excreise by HSBC BANK PLC, of the rights allached to said quota,

including the voting rights.

In accordance with said agreement, however, [shareholder] shall be entitied to continue exercising ali
such rights, until such time as HSBC BANK PLC, issues a notice to the contrary, upon which only

HSBC BANK PLC, shall have the power to exercise said rights.

Please acknowledge and confirm this letter by returning the attached copy, signed where indicaled.



Yours sincerely,

HSBC BANK PLC

{shareholder)

Tacknowledge receipt of this letter

The Chairman of the Shareholders® Meeting
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APPENDIX |}

[Power uf Attornev]

INSTRUMENTO NOTARIAL

PROCURAQAO IRREVOGAVEL

No dia [daia] de [més] de dois mil e dois e na [{ocal], perante mim, [#otdrio], Notario do [Cartoria],
compareceu [identificagdo completa do represeniante] em representacio da sociedade lidentificacdno

cormipieta do Pledgor], doravante designada por Mandante.

Verifiquei a identidade do outorgante airavés de (documento de identificagdol, & invocada qualidade e

s poderes para este ato através de [procuragiio],

E por ele na invocada qualidade foi dito:

Que pelo presente instrumento consiituj seu procurador bastante a socicdade HSBC BANK PLLC,
lidentificacio completa], doravante designada por Mandatario ou Banco, ao qual confere todos os
poderes. incluindo os de substabelecer, pars, em nome ¢ representaciao da Muandante, conjunta ou

separadamente, execular os scguintes atos:

Um.  Constituir penhor {i) sobre a totalidade ou parie das participagdes representativas do capital da
sociedade Rewenersis {Portugal) Lda. doravante designada por “Sociedade”, (representadas
por acdes ocu por quotas) que sejam ou venham 4 ser detidas pelo Mandante, doravante
designadas por “Participagtes™ e, bem assim, (i) sobre a totalidade dos direitos a estas
inerentes, em garantia do montante global das Obrigagdes Garantidas {("Secured Obligations™)
tal como definidas ne contrate de penhor celebrado em [e] entre a Mandante ¢ o Mandatdrio

(doravante “Contrato de Penhor de Quorag”™).
Dois.  Vender ou por qualquer forma transmitir, na qualidade de credor pignoraticio. todos ou parte
das Participaydes (bem como dos direitos 4 estas inerentes) que s¢ encontrem ou venham a

chcontrar, 20 abrigo de qualquer instrumento, empenhados a lavar do Banco, podendo
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Trés,

Quatro,

Cloeo.

Sels,

qualquer dessas transmissdes ser efetuada pelo Banco, judieial ou extrajudicialmente, através
de um ou mais contratos privados ou através de uma ou mais (ransacdes em mercado
regulamentado (por intermdédio de corretar, intermedirio financeiro ou oulrem). nos (ermos e

condigdes definidos no Contraio de Penhor de Quotas.

Celebrar, assinar e/ou owlorgar, em nome e representagio do Mandante, quaisguer
documentos, incluindo contratos de penbor ¢ contratos promessa e, bem assim. quaisquer
outros instrumentos de palureza similar referentes 4 trazsmissio e/ou oneracao  dag
Participagdes efou dos dircitos a estas inerentes, incluindo, nomeadamente, quaisguer
insirugdes de venda a corretores ou intermediarios financeiros, e quaisquer outras ordens,
documentos efeu instrumentos que, nos termos da legislacio aplicdvel, se mostrem
necessdrios e/ou convenientes para a cfetivagio efon execucho de ials oneragbes e
transinissdes, bem como receber o prege cu qualquer outra contrapartida financeira dessas

transmissdes ¢ dar a respetiva guitaciio.

Sendo as Participacdes representadas por quotas, requerer junto da Conservatéria do Registo
Comercial compotente quaisquer alos de registo efou averbamenio relativos & lransmissdo da
titularidade das quotas em causa e/ou dos direitos a eslas inerentes, bem como a ongragio das

mesmas.

Passando as Participagdes a ser representadas por acdes, (i) reclamar e receber diretamente da
Sociedade e dar a respetiva quntagio, todos os titulos das agdes representativas do capital
soctal da Seciedade (quer provisérios quer definitivos) emitidas pela Socicdade e detidas pelo
Mandante (“Acdes”); ¢ (ii) requerer e praticar as formalidade necessdrias para proceder a
transmissdo da titularidade das agdes em causa efou dos direitos a estas inerentes, bem como a

oneragio dos mesmos.

Em geral, outorgar tedos os documentos e praticar todos os atos gue se mostrem necessarios

ou adequados a0 exercicio dos poderes acima referidos

O Mandatario fica desde ja awlorizado & fazer-se substituir por terceiro na cxceugio dos poderes

conleridos ao abrige da presente procuragio.

Lsta procuracio ¢ tambem conferida no interesse do Mandutério e por isso é imevogdvel nos termos e

nara 0s efeitos dos artigos 2657, ndmere 3 e 11702, n.% 2, ambos do Cédien Civil,
I 2

Os poderes ora conferidos poderdo ser exercidos pelo Mandatdrio wna ou mais vezes, e 2 Mandante

desde ja expressamente presta o seu congentimento, nos lermos e para os efeitos do artigo 261° do

Codigo

Civil, a0 exercicio pela Mandatdria dos poderes ora conferidos relativamente 4 venda,
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transeuissdo da titularidade e/ou criagiio de dnus sobre as Quotas (ou parle delas) a faver do proprio

Mandataria (“negocio consigo mesmo™).




[Non binding transiation]

POWER OF ATTORNEY

On this [date] day of |month] of two thousand and five, before me [Officer], Officer at the [Notary

Office) appeared [fill ideniification of the proxy] on behalf of the company [l identification of the

Pledgor], hereinalter the Grantor:

[verified the Grantor’s identity through the [identification document), the capacity and powers for this

act through [power ol attormey].

And by him, in is capacity, it was said that:

By this instrument, the Granlor appeints as proxy the company HSBC BANK PILC, [fidl

idenitfication], hereinafter the Proxy, to whom be grants the necessary powers, including powers to

delegale, in the name and on behalf of the Grantor, together or individually, perform the following

acts:

One.

Two.

Three.

Pledge (1) all or some of the part of the quotas corresponding to the share capital of the
company Regenersis (Portugal), Lda, hereinafter the *Company™, that are or hecome held by
the Grantor, hereinafter the “Parts™ and, also, (i) all rights inherent to the latler, as security of
the global amount of Secured Obligations as defined in the pledge agreement executed an [@]

between the Grantor and the Proxy (hereinafter “Quota Pledge Agreciment™).

Sell or assign in any way. in the capacity of pledgor, all or some of Parts (as well as their
inherent rights) that are or become, under any instrument, pledged in favour of the Bank; such
assignment may be performed with or without prior court proceedings through one or more
private agreements or through one or more transactions in the Stock Exchange (through a
broker, financial infermediary or other), under the terms and conditions sct out in the Quota

Pledge Agreement.

Execute, sign and/or grant, in the name and on behall of the Granior, any documents,
including pledge agreements and promissory agreements and also any other documents of
similar nature concerning the assignmeni andfor encumbrance of the Parts andior their
incorporated rights, including, notably, any sale instructions giver to brokers or financial
intermediaries, and any orders, documents andior instruments that, in the terms of the

applicable laws, are decmed necessary and/or couvenicnt for the performance and/or
Pt Y
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enforcement of such encumbering and assisnments, as well as collect the price or aty other

Inancial consideration of those assignments and give the respective acquittance,

Four.  As the Parts arc represented by quotas, request with the competent Cormumercial Repistry the
registration of any acls or amendments concerning the assignment of the auotas entitlement

and/or their inherent rights, as well as their encumbrance,

Five.  When the Paris hecome represented by shares, (1) claim and receive directly frotm the Company
and give the respective receipt, all titles of representative shares of the share capital (temporary
or definitive) issued by the Compuny and held by the Grantor ("Shares™); and (ii) request and
perform all formalities needed to assign the entitlement of these shares and/or their

incorporated riglhts, as well as their encumbrance,

Six.  In general executed all documents and perform all acts deemed necessary or convenient to the

performance of the ahovementioned powers,
‘The Proxy is authorized to delegate the powers granted herein on a third party.

This power of attorney is granted also in the inlerest of the Attorney and is therefore irrevocable

pursuant to articles 265 or. 3 and 1170 ar. 2, both of the Portuguese Civil Code.

The powers granted herein may be performed by the Proxy once or more times, and the Grantor herchy
authorizes the Proxy, under the terms and for the purpose of arlicle 261 of the Civil Code, to perform
the powers granted herein concerning the sale, assi gnment of ownership and/or encumbrance of any
Shares (or part of them) in favour of the Proxy (i.e. deal simuitaneously in its own name and on its own

behalf, and in the name ard on behalf of the Company).



