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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 948776

Charge code: 0094 8776 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th November 2020 and created by PARKINSON'S
DISEASE SOCIETY OF THE UNITED KINGDOM was delivered pursuant
to Chapter A1 Part 25 of the Companies Act 2006 on 10th December

2020.

Given at Companies House, Cardiff on 11th December 2020

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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J.P MOI‘gan o o o  AGCOUNT RELATIONSHIP No. L__

" Address:

' Telephone number: L

Contact Person:

SECURITY AGREEMENT — CORPORATIONS:

Date of this Security Agreement (the Signing Date): 19-11-2020

.Detalls of the Chargor: -

THE
Narme: PARKINSON'S DISEASE SOCIETY OF UNITED KINGDOM

215 VAUXHALL BRIDGE ROAD, LONDON , SW1V 1EJ

Fax:

STEFHEN HOOPER

00848776

UK. Registered Number (if applicabte):

Account Relationship Number;

Data of execution of Private Client Terms {as defined below):

Details of J.P. Morgan Bank Luxembourg S.A, as Secunty Agent'
‘Narne: J.P Morgan Bank Luxembourg S.A: _ N _

" Registered Address: European Bank & Busin'ess.Cenl.re'. 6 rotite de 'Treve.s, L-2633 Senniﬁgerbérg; Luxembourg
Addrass for communications: J.P. Morgan Bank Luxembourg S.A c/o 1 Knightsbridge, London SW1X 7LX
Telephone number: +352 46 26 851
Fax: +352 22 4590

Contact Person: UK Banking Team

" Registered Number: RGS Luxembolrg: B 10958

 Details of Process Agent!

Nama:

Address:

1 o bacompiated if the Chaigoris nol resigent or incorporaled in England and Wates,
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THIS DEED is dated as of the Signing Date and Is made
BETWEEN:

(1) the Chargor; and

23] J.P. MORGAN BANK LUXEMBOURG S.A.
in its capacity as security agent and trustee for the
Finance Parlies (the Security Agent),

BACKGROUND:

The Chargor enters into this Security Agreement in
connection with the Private Client Terms.

IT IS AGREED as follows:

1. INTERPRETATION

1.9 Definitions
In this Security Agresment:
Act means the Law of Property Act 1925,

Affiliate means a Subsidiary or a holding company (as
defined in Section 1159 of the Companies Act 2008)
of & person and any other Subsidiary of that holding
Company.

Cash Account has the meaning ascribed to it in the
Private Client Terms.

Collateral Account means each Custody Account,
Cash Account and Time Deposit Account,

Collateral Cash means the debt owed to the Chargor
represented by the credit balance from time to time on
the Cash Account and the Time Depaosit Account.

Collateral Investments means the investments from
time to time recorded in and represented by the Custody
Account,

Custadian has the meaning ascribed to it in the Private
Client Terms,

Custody Account has the meaning ascribed to it in the
Private Client Terms.

Finance Documents means:

(a) the Private Client Terms;
o) this Security Agreement; and
(c} any other document designated as a Finance

Document in a Third Party Instrument.

Finance Parties means the Security Agent and each
Specified Finance Party.

Investments has ihe meaning ascribed to it in the
Private Client Terms.

ISDA Master Agreement has the meaning ascribed to
it in the Private Client Terms.

Limit means, in relation to the Securad Liabilities owed
by a Specified Obligor, the fimit, if any, set out in the Third
Party Instrument appicabls to that Specified Obligor.

Master Agreement means any OTC Derivatives Master
Agreament and any ISDA Master Agreement.

Qbligor means the Chargor and each Specified Obfigor.

OTC Derivatives Master Agreement has the meaning
ascribed to it in the Private Client Terms,

Party means a party to this Security Agreement.

Private Client Terms means the terms on which
J.F. Morgan Bank Luxembourg S.A. undertakes banking
business with the Chargor, as executed on the date
specified in the front page to this Security Agresment,
and including without limitation the General Terms
together with the Investment Services Special Terms
{discretionary  investment management and dealing
and advisory), Banking and Custody Special Terms
and Electronic Communications Special Terms and any
other Special Terms to which the Chargor is subject,
the Definitions, Application Form and any Related
Agreament, all as amended, navated, supplemented or
replaced from time to time.

Receiver means a receiver and manager or a receiver,
in each case, appointed under this Security Agreement,

Related Agreement has the meaning ascribed to it in
the Private Glient Terms.

Related Rights means:

{a} any dividend, interest or other distribution paid
or payable in relation to any Collateral Investments; and

(v} any right, money or property accruing or offered
at any time in relation to any Collateral Investments by
way of redemption, substitution, exchange, bonus or
preferance, under oplion rights or otherwise.

Secured Liabilities means all present and fulure
obligations and liabilities {whether actual or contingent
and whether owed jointly or severally or in any other
capacity whatsoever) of each Cbtigor to any Finance
Party under any Finance Document, except for any
cobligation or liability which, if it were so included, would
result in this Security Agreement contravening any law
{including section 678 or section 879 of the Companies
Act 2006 or an equivalent law in any |urisdiction),
including without limitation, all Relevant Liabilities {as
defined in the Private Client Terms),

Security means any Security Interest created, svidenced
ar conferred by or under thig Security Agreemant.

Security Assets means all assets of the Chargor
the subject of any security created by this Security
Agreement.

Security Peried means the period beginning on the
date of this Security Agreement and ending on the
date on which all the Secured Liabiities have been
unconditionally and irrevocably paid and discharged in
futl,

Specified Finance Party means:
{8} J.F. Morgan Bank Luxembourg S.A.;

) any Affiiate of J.P. Morgan designated as a
Spacified Finance Parly in a Third Party Instrument; and

(c} any person to which a Specified Finance
Party assigns or transfers all or any part of its rights and
obligations under the Finance Documents.

Specified Obligor means any person designed as a
Specified Obligor in a Third Party Instrument.

Third Party iInstrument means any document
designated in weiting as such and entered into by:

{a) the Chargor,
) the Security Agent; and
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© a Specified Obligor and/or a Specified Finance
Party,

substantially in the form attached in Schedule 1 (Formof
Third Parly Instrument).

Subsidiary means a subsidiary within the meaning of
Section 1159 of the Companies Act 2006,

Time Deposit Account has the meaning ascribed to it
in tha Private Client Terms.

1.2 Construction

(&) Capitalised terms defined in the Private
Client Terms have, unigss expressly defined In this
Security Agraement, the same meaning in this Security
Agreement.

9] A reference to a Finance Document or other
document or security includes {without prejudice 1o
any prohibition on amendments) any amendment {0
that Finance Document or other document or security,
including any change in the purpose of, any extension
of or any increase In the amount of a facility or any
additional facility.

(© Any covenant of the Chargor under this
Security Agreement {other than a payment obligation)
remains in force during the Security Period and is given
for the benefit of each Finance Party.

o)) i the Security Agent considers that an amount
paid to a Flnance Party under a Finance Document is
capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or otherwise,
then that amount will not be considered to have been
imevocably paid for the purposes of this Security
Agraement.

(e Unless the conltext otherwise requires, a
reference to a Security Asset includes:
0] any part of that Security Assel; and
{iy the proceeds of that Security Asset.
0] If there is any conflict between the provisions

of this Security Agreement and the Private Client Terms,
this Security Agreernent will prevail,

2, CREATION OF SECURITY

2.3 General

(@ Al the security created under this Security
Agreement

(i) is created in favour of the Security Agent;

(i is security for the payment, discharge and

performance of alt the Secured Liabilities; and

{iiy is made with full title guarantee in accordance
with the Law of Pecperty (Miscellaneous Provisions) Act
1994,

{w)} The Security Agent holds the Security and
the benefit of this Security Agreement on trust for the
Finance Parties.

2,2 Private Client Terms

The Chargor assigns absolutely, subject to a proviso for
re-assignment on redemption, all of its rights under the

Private Client Terms (inciuding its rights to require the
Custodian 1o deliver securities or cash to the Chargor
or to its order).

2.3 Collateral Investments and Collateral
Cash

The Chargor charges by way of a first fixed charge:

(a) all Collateral Investments and ali Related
Rights;

b all Collaterat Cash; and

© all other assets held by the Custodian for the

Chargor from time to time.

2.4 Master Aareement

The Chargor assigns absolutely, suiject to a proviso for
re-assignment on redemplion, afl of its rights under any
Mastar Agreement,

3. FURTHER ASSURANCES

The Chargor must, at its own expense, take whatever
action the Security Agent or a Receiver may require for:

{a) creating, perfecting or protecting any security
intended to be created by or pursuant to this Security
Agreement;

(&) facilitating the realisation of any Security Asset;

{c} facilitating the exercise of any right, power
or discretion exercisable, by the Security Agent or any
Receivar or any of their delegates or sub-delegates in
respect of any Security Asset; or

d creating and perfecting security in favour of the
Security Agent {eguivalent to the security intended to be
created by this Security Agreement) over any assets of
the Chargor located in any jurisdiction outstda England
and Wales.

This includes:
)] the re-execution of this Security
Agreement;
(i) the execution of any transfer or

assignment of any property, whether to the
Security Agent or o its nominee; and

{iii) the giving of any notice and the
rnaking of any filing or registration,

which, in any such case, the Security Agent may think
expedient.

4, DEALING WITH ASSETS - RIGHTS
AND RESTRICTIONS

41 Restrictions
Subiject to clause 4.2 betow, the Chargor must not:

(a create or permit to subsist any Security Interest
on any Security Asset; or

(b) sell, transfer or olherwise dispose of:




{1} any of its rights under the Private
Client Terms or any Master Agreement; or

{ii) except as expressly allowed under
the Private Client Terms, any of its rights to the
Collateral Invesiments, the Collateral Cash or
any other Security Asset.

4.2 Withdrawals and Substitutions

In accordance with the Private Client Terms, the Chargor
will be permitted to withdraw or substitute Collateral from
the Cash Accounts, Time Deposit Accounts or Custady
Accounts it {prior to such withdrawal or substitution) the
Custodian has confirmed to the Chargor that:

{a) either there are no existing Secured Liabilities
or the existing Collateral in the Chargor's Cash Accounts,
Time Deposit Accounts and Custody Accounts has
a Coliateral Value which is in excess of the Secured
Liabilities; and

(s}] the Collateral in the Chargor's Cash Accounts,
Time Deposit Accounts and Custody Accounts
immediately after such withdrawal or substitution
will have a Collateral Value in excess of the Secured
Liabilities.”

5. REPRESENTATIONS AND
WARRANTIES - GENERAL

5.1 Representations and warranties

The Chargor makes the representations and warranties
set out in this Clause to each Finance Party.

5.2 Status

It is & limited liability company, duly incorporated and
validly existing under the laws of the jurisdiction of its
incorporation.

5.3 Powers and autherisations

It has the power to enter into and perform and has
taken all necessary action to authorise the entry into
and performance of, this Security Agreement and the
transactions contemplated by this Security Agreement.

54 Legal validity

This Security Agreement constilutes its legally valid,
binding and enforceable obligation.

5.5 Non-conflict

The entry into and performance by it of, and lhe
transactions conlemplated by, this Security Agreement
do not and wilt not confiict with:

(a) any law or regulation applicable to it; or
(b) its constitutional documents; or
{c) any document which Is binding upon it or any

of its assets.

5.6 Authorisations

Alt authorisations required by it In connection with the
entry Into, performance, validity and enforceability of,
and the transactions contemplated by, this Securily
Agreement have been obtained or efiected (as
appropriate) and are in full force and effect.

8.7 Nature of security

This Security Agreement creates those Security interests
it purports to create and is not flable to be avoided or
olherwise sel aside on its bankruptcy, insolvency,
liquidation or administration or otherwise.

5.8 Stamp duties

As at the date of this Security Agreement, no stamp or
registration duty or sirmnilar tax or charge is payable in
its jurisdiction of incorporation in respect of this Security
Agresment.

5.9 Title

The Security Assets are free from any Security Interests
{except for those crealed by or under this Security
Agraement} and any other rights or interests in favour of
third parties.

5.10 Times for making representations and
warranties

(a) The representations and warranties set out in
this Securily Agreement {including in this Clause) are
made on the date of this Security Agreement.

) Each representation and warranty under this
Security Agreement is deemed to be repeated by the
Chargor on each date during the Securily Period.

{c} When a representation and warranly is deemed
to be repeated, it is appliad to the circumstances existing
at the time of repetition,

6. PRIVATE CLIENT TERMS AND
MASTER AGREEMENTS

6.1 Representations and warranties

The Chargor represents and warrants to each Finance
Party that:

(& the Private Client Terms create legally valid,
binding and enforceable obligations of the Chargor and
the Custodian;

{9)] each Master Agreement creates legally valid,
binding and enforceable obligations of the Chargor
and the respective counterparty under each Master
Agreement;

© all amounts owed te it by the Custodian and the
respeclive counterparty under each Master Agreement
are not and will not be subject to any rght of set-off or
similar right;

{d} it is not in default of any of its obligations under
the Private Client Terms or any Master Agreement; and

& its entry into and performance of this Security
Agreement will not conflict with any term of the Private
Client Terms or any Master Agreement.

6.2 Preservation

The Chargor may not, without the prior consent of the
Security Agent:

{a) amend or waive any term of or terminate the
Private Clisnt Terms or any Master Agreement; or

[{n)] take any action which might jeopardise the
existence or gnforceability of the Private Client Terms or
any Master Agreement,
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6.3 Other undertakings
The Chargor must:

(= duly andl promptly perform its obligations under
the Private Client Terms and each Master Agreement;
and

)] supply the Security Agent and any Receiver
with a copy of the Private Client Terms and each Master
Agreement and any information and documentation
relating to the Private Client Terms and each Master
Agreement recuested by the Security Agent or any
Recaiver.

6.4 instructions to Custodian

The Chargor irrevocably instructs and authorises the
Custodian to:

{a) on the Security Agent’s request, disclose 10
the Security Agent any information relating to the Private
Client Terrns or to any Collateral Investmentts or Collateral
Cash requested by the Security Agent;

o] hold ail the Gollaterat Investments and the
Collaterat Cash to the order of the Security Agent; and

(c) comply with the terms of any written notice
or instruction relating to the Collateral Investments or
Collateral Cash received by the Custodian from the
Security Agent, including any instruction lo realise
the Coliateral Investments, to deliver the Collateral
Investments to any person nominated by the Security
Agent and to pay the Collateral Cash to the Securily
Agent or any person the Security Agent nominates.

6.5 Instructions to counterparty in respect of
Master Agreements

The Charger imevocably instructs and authorises its
counterparty in respect of each Master Agraement to:

& on the Secwity Agent's request, disclose to
the Security Agent any information relating fo the Master
Agresment requested by the Security Agent; and

) comply with the terms of any written notice or
instrugtion relating to each Master Agreement received
by suich counterparty from the Security Agent, including
any instruction to pay any monies owed 1o the Chargor
pursuant to each Master Agreement to the Security
Agent or any person the Security Agent nominates.

7. COLLATERAL INVESTMENTS

7.4 General

In this Clause Relevant Investments means
{a) the Collateral investments; and

&) all Related Rights.

7.2 Representations and warranties

The Chargor represents and warrants to each Finance
Party that:

(a) the Collateral Investments are duly authorised,
validly issued and fully paid and are not subject to any
option to purchase or simitar right;

b) it is the person beneficially entited to the
Collateral Investments; and

(c) it is the sole legal and beneficial owner of all of
its rights in relation to the Collaterat Investments,

7.3 Changes to rights

Except as expressly allowed under the Private Client
Terms, the Chargor must not take or allow the taking
of any action on its behalf which may result In the rights
attaching to any Relevant Investments baing altered.

7.4 Calis

{a) The Chargor must pay all calls and other
payments due and payable in respect of all Relevant
Investments.

(w)] If the Chargor fails to do so, the Security Agent
may pay any such calls or other payments on behalf of
the Chargor. The Chargor must immediately on request
reimburse the Securily Agent for any payrent made by
the Security Agent under this Subclause.

1.5 Other cbligations in respect of Relevant
Investments
(a) The Chargor must comply with all requests

for information which is wilhin its knowledge and which
are made under any law or regulation or by any listing
or other authority or any similar provision contained in
any consiitutional docurnent relating 1o any Relevant
investments. If it fails to do so, the Security Agent may
glect to provide such information as it may have on
behalf of the Chargor.

(3)] The Chargor must prompily supply to the
Security Agert a copy of any information referred to in
sub-paragraph (a) above.

(©) The Chargor must comply with all olher
conditions and obligations assumed by it in respect of
any Relevant Investmeants.

{d Mo Finance Party is obliged {o:

(i perform any obligation of the Chargor;
(i make any payment;

{ili} make any enquiry as to the nature or
sufficiency of any payment received by it or the
Ghargor; or

{iv) present or file any claim or take any

other acticn to collect or enforce the payment
of any amount to which it may be entilled
under this Security Agreement,

in respect of any Retevant Investments.

7.6 Voting rights and dividends

(a) Before this Security becomes enforceable,
the Chargor may continue to exercise the voting rights,
powers and other rights in respect of the Relevant
Investments in accordance with the Private Client Terms,

) Ater this Security has become enforceable,
the Security Agent may serve a notice on the Custodian
requiring that:

{ any voting rights; and

(ii} any other powaers or rights which may
ba exercised by the legal or beneficial owner




of any Relevant Investrents, any person who
is the holder of any Relevant Investments or
otherwise,

be exercised as directed by the Security Agent.

e The Security Agent will have no liability to
the Chargor for any loss thal results from the exercise
or non-exercise of any voling rights attaching to the
Relevant Investments or for any failure to deal with any
notice relating to the Relevant Investrnents that is sent to
the Security Agent.

1.7 Financial Collateral

)] To the extent that the asssets morlgaged or
charged under this Security Agreement constitute
“financial collateral” and this Securily Agreement and the
abligations of the Chargor under this Security Agreement
constitute a “security financial collateral arrangement”
{in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Fegulations
2003 {S 2003 No. 3228) the Security Agent will have
the right after this Security has become enforceable to
appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secured Liabilities.

©) Whera any financial collateral is appropriated:

@i if the financial collaleral is listed or
traded on a recogrised exchange its value wil
be taken as the value at which it could have
been sold on the exchange on the date of
appropriation; or

{ii} in any other case, the value of the
financial collateral wili be such amount as the
Security Agent reasonably determines having
taken into account advice obtained by it from
an independent investrment or accountancy
firm of national standing selected by it, and
each Finance Party will give credit for the
praporiion of the value of the financial collateral
appropriated to its use.

8. COLLATERAL CASH

8.1 Representations and warranties

The Ghargor represents and warrants to each Finance
Party that;

{a) it is the sole legal and beneficial owner of the
Collateral Cash; and
()] the Collateral Cash is free from any Security

Interest (except for those created by or under this
Security Agreement) and any other rights or interests in
favour of 1hird parlies.

9. PRESERVATION OF SECURITY

9.1 Continuing security

This Security is a continuing security and will extend to
the ultimate balance of the Secured Liabilities, regardless
of any intermediate payment or discharge in whole or in
part.

9.2 Reinstatement

if any discharge (whether in respect of the obligations
of any Obligor or any security for those obligations or
otherwise) or arrangement is made in whole or in part
on the faith of any payment, security or other disposition
which is avoided or must be restored on bankruptey,
insolvency, liquidation, administration or otherwise
without Timitation, the liability of the Chargor under this
Security Agreement will continue or be reinstated as if
the discharge or arrangement had not occurrad,

9.3 Waiver of defences

The ohligations of the Chargor under this Security
Agreement will not be affected by any act, omission or
thing {whether or not known 1o it or any Finance Party)
which, but for this provision, would reduce, release
or prejudice any of its obligations under this Security
Agreement. This includes:

&) any time or waiver granted to or composition
with, any persom,

) any release of any person under the terms of
any composition or arrangement;

© any amendment of a Finance Document or any
other document or security; or

(d) any unenforceability, illegality, invalidity or
non-provability of any obligation of any person under a
Finance Document or any other document or security,

9.4 Immediate recourse

The Chargor waives any right it may have of first requiring
any Finance Party (or any trustee or agent on its behalf)
to proceed against or enforce any other right or securily
or claim payment from any person or file any proof or
claim in any insovency, administration, winding-up or
fiquidation proceedings relative to any other person
before claiming from the Chargor under this Security
Agreement.

9.5 Appropriations

At any time during the Security Period, each Finance
Party {or any trustee or agent on its behall) may without
affecting the liability of the Chargor under this Security
Agresment:

{a) refrain from applying or enforcing any other
monies, security or rights held or received by that
Finance Party (or any trustee or agent on its behalf
against those amounts, or apply and enforce them in
such manner and order as it sees fit {whether against
those amounts or otherwisa); and

{b) hold in an interest-bearing suspenss account
any monies received from tha Chargor or on account of
tha Chargor's liability under this Security Agreerent,

9.6 Non-competition

Unless the Security Period has expired or the Security
Agent otherwise directs, the Chargor will not, after a
claim has been made under this Security Agresment or
fy virtue of any payment or parformance by it under this
Securily Agreement:

&) be subrogated to any rights, security or manies
held, received or receivable by any Finance Party (or any
trustee or agent on its behalf);
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{b) be entitled 1o any right of contribution or
indemnity in respect of any payment made or monies
received on account of the Chargor's liability under this
Clause;

{c) claim, rank, prove or vole as a creditor of any
Obligor or its estate in competition with any Finance
Party {or any trustee or agent on its behalf); or

(d) receive, claim or have the benefit of any
payment, distribution or security from or on account of
any Obligor or exercise any right of set-off as against any
Obligor,

The Chargor must hold in trust for and immediately pay
or transfer to the Security Agent for the Finance Parties
any payment or distribution or benefit of security received
by it contrary to this Clause or in accordance with any
diractions given by the Securily Agent under this Clause.

9.7 Additional security

This Security Agreement is in addition to and is not
in any way prejudiced by any other security now or
subsequently held by any Finance Party.

10.  THE SECURITY AGENT

10.1 Duties of the Security Agent

The Securily Agent has only those duties which are
expressly specified in this Security Agreement, Those
duties are sofely of a mechanical and administrative nature.

10.2 Individual position of the Security Agent

If it Is also a Finarce Party in any other capacitly, the
Security Agent in such other capacity may exerclse its
rights and powers under the relevant Finance Documents
as though it wara not the Security Agent.

10.3 Reliance
The Security Agent may:

(a2} rely on any notice or docurnent believed by it lo
be genuine and correct and to have besn signed by or
with the authority of, the ptoper person;

) rely on any statement made by any person
regarding any matiers which may reasonably be
assumed to be within his knowledge or within his power
to vaerify;

lc) engage, pay for and rely on professional
advisers selected by it {including those representing the
Chargor); and

(ch act under this Security Agresment through its
personnel and agents.

10.4 Finance Parties’ instructions

The Security Agent is fully protected if it acts on the
instructions of a Finance Parly in the exercise of any
right, power or discretion ¢r any matter not expressly
provided for in this Security Agreernent. In the absence
of instructions, the Securily Agent may act as it considers
to be in the best interests of the Finance Partles.

10.5 Information

(a) In acting as the Security Agent, the Security
Agent wilt be regarded as acting through its agency
division which will be treated as a separate entity from

its other divisions and deparlments. Any information
acquired by the Security Agent which, in its opinion, is
acquired by another division or department or otherwise
than in its capacity as the Security Agent may be treated
as confidential by the Security Agent and will not be
treated as information possessed by the Security Agent
in its capacily as such.

(s)] The Chargor irrevocably authorises the Security
Agent to disclose to the Finance Parties any information
which, in its opinion, is received by it in its capacity as
the Securily Agent.

10.6 Compliance

The Security Agent may refrain from doing anything
{including the disclosure of any information) which might,
in its opinion, constitute a breach of any law or regulation
or be otherwise actionable at the suit of any person and
may do anything which, in its opinion, is necessary or
desirable to comply with any law or regulation.

10.7 Resignation of the Security Agent

{a} The Security Agent ray resign and appoint
any of its Afiiliates as successor Security Agent by giving
notice 1o the Partigs.

{b) The resignation of the Security Agent and the
appolntment of any successor Security Agent will both
become effective only when the successor Security
Agent notifies the Chargor and the Finance Parties that
it accepls its appointment.

{c) On giving of the notification, the successor
Security Agent will succeed to the position of the
Security Agent and the term Security Agent will mean
the successor Security Agent.

{c The Chargor must, at its own cost, take any
action and enter into and deliver any document which is
required by the Security Agent to ensure that this Security
Agreament provides for effective and perfected Security
interests in favour of any successor Security Agent.

11. SECURITY

1 Title

The Security Agent may accept without enqguiry the title
{f any) the Chargor may have to any asset over which
any Security is intended to be created by this Security
Agreement,

1.2 Possession of dacuments

Unless the Security Agent agrees otherwise, the Security
Agent is not obliged to hold in its own possession this
Security Agreement, title deed or other document in
connaclion with any asset over which security is intendsd
to be created by this Security Agreement. The Security
Agent may allow the Chargor toretain any such documents
in its possession if it congiders it Is appropriate to do so.
Without prejudice to the above, the Security Agent may
allow any bank providing safe custody servicas or any
professional adviser to the Security Agent to retain any of
those documents in its possession.

11.3 Investments

Except as otherwise provided in  this  Security
Agreement, all monies received by the Security Agent
under this Security Agreement may be invested in the




name of or under the control of the Security Agent in
any investments which may be selected by the Security
Agent,  Additionally, those monies may be placed
on deposit in the name of or under the control of the
Security Agent at any bank or institution (including itself)
and upen such terms as it may think fit,

11.4 Co-operation

Each Party agrees to use reasonable endeavours to
ensure that any Securily is held by the Security Agent
{to the extent legally possible) for the joint bensfit of
the Finance Parties in accordance with this Security
Agresment.

1.5 Enforcement

The Security Agent is not responsible to the Chargor for
any failure to enforce or to maximise the procesds of any
enforcement.

11.6 Release of Security

(a) If a dlisposal of any asset owned by the Chargor
which is subject to any Securily occurs in the following
circumstances:

m the Finance Parlies agres to the
disposal;
{ii) the disposal is allowed by the Private

Client Terms and will not result or could not
reascnably be expscted Lo result in any breach
of any term of the Private Client Terms;

{iii) the disposal is being made at the
request of the Security Agent in circumstances
whera any Securily has become enforceable; or

{v) the disposal is being effected by
enforcement of this Security Agreement,

that asset will be released from any Security
affecting it and created by this Security
Agreement.

o)} The proceeds of any disposal {or an amount
cerresponding to it) must be applied in accordance
with the Private Client Terms or, where relevant, the
requirements of this Securily Agreament.

{c) The Security Agent is authorised by each
Finance Party to execute any document which is
reascnably required to achieve a release allowed under
this Subclause.

12. WHEN SECURITY BECOMES
ENFORCEABLE
12.1 Timing

This Security will became immediately enforceable if an
Event of Default occurs or at any time while an Event of
Default Is continuing and the Security Agent gives notice
to the Chargor that this Security is enforceable.

i2.2 Enforcement

After this Security has become enforceabls, the Security
Agent may in its absclute discretion enforce all or any
part of this Security in any manner it sees fit.

13. ENFORCEMENT OF SECURITY

13,1 General

{a) The power of sale and any other powers
conferrad on a mortgagee by law (including under
Section 101 of the Act), as amended by this Security
Agresment, will be immediately exercisable at any time
aiter this Security has become enforceable.

() Any restriction imposed by law on the power
of sale (including under Section 103 of the Act) or the
right of a mortgages to consolidate mortgages (including
under Section 93 of the Act) does not apply to this
Security.

13.2 No liahility as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable,
by reason of entering into possession of a Securily Asset
to account as morigages in possession or for any loss
on realisation or for any default or omission for which a
mortgagee In possession might be liable.

13.3 Privileges

Each Receiver and the Security Agent is entitled {o alt
the rights, powers, privileges and immunities conferrec
by law (including the Act} on mortgagees and receivers
duly appeinted under any law (ncluding the Act}, except
that Section 103 of the Act doas not apply.

13.4 Applying Collateral Cash

The Security Agent may al any ime after this Security
becomes enforceable require the Custodian to pay the
Collateral Cash to the Security Agert or as the Security
Agent may direct and the Security Agent may apply all
or any part of the Collateral Cash against all or any part
of the Secured Liabilities.

13.5 Protection of third parties

Mo person (including a purchaser) dealing with the
Security Agent or a Receiver or its or his agents will be
concernad to enquire:

{a} whether the Secured Liabilities have become
payabie;
(8] whether any power which the Security Agent

or a Receiver is purporling to exercise has become
exercisable or is being properly exercised;

(9] whether any money remains due under the
Finance Documents; or

(d) how any money paid to the Security Agent or
1o that Receiver is o be applied.

13.6 Redemption of prior mortgages

(a) At any time after this Securily has become
enforceable, the Security Agent may:

(i redeem any prior Securily Interest
against any Security Asset; and/or

i} procure the {ransfer of that Security
Interest {o itself; and/or

(i settle and pass the accounts of the
prior mortgages, chargee or encumbrancer;
any accounts so settled and passed will be, in
the absence of manifest eror, conclusive and
binding on the Chargor.
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is)} The Chargor mus! pay to the Security Agent,
immediately on demand, the costs and expenses
incurred by the Security Agent in connection with any
such redemption and/or transfer, including the payment
of any principal or interest.

13.7 Contingencies

If this Security is enforced at a time when no amount is
due under tha Finance Documents but at a time when
amounts may or will become due, the Security Agent {or
the Receiver} rmay pay the proceeds of any recoveries
effected by it info such number of suspense accounts
as it considers appropriate.

14.  RECEIVER

14.1 Anpointment of Receiver

(a) Except as provided below, the Security Agent
may appoint any one or more persons to be a Receiver
of all or any part of the Security Assets if:

iy this Security has become enforceable;
or
{ii} the Chargor so requests the Security

Agenit in writing at any time.

) Any appointment under paragraph (a) above
may be by deed, under seal or in writing under its hand.

(c} Except as provided below, any restriction
imposed by law on the right of a mortgagee to appoint a
Receiver {including under section 105(1} of the Act) does
not apply to this Security Agreement.

{d) The Security Agent is not entitted to appoint a
Receiver solely as a result of the obtaining of a moratorium
(or anything done with a view to abtaining a moratoriumy
under Section 1A of the Insolvency Act 1986.

14.2 Removal

The Security Agent may by wriling under its hand
remove any Receiver appointed by it and may, whenever
it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have
terminated,

14.3 Remuneration

The Security Agent may fix the remuneration of any
Receiver appointed by it and any maximum rate imposed
by law (ncluding under section 109(6) of the Act) will not
apoly.

14.4 Agent of the Chargor

(=) A Becelver will be deemed o be the agent
of the Chargor for all purposes and accordingly will be
deemed to ba in the same position as a Receiver duly
appointed by a morigagee under the Act. The Chargor
is solely responsible for the contracts, engagements,
acts, omissions, defaults and losses of a Receiver and
for liabilities incurred by a Recelver.

) No Finance Party will incur any liability {gither
1o the Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

14.5 Relationship with Security Agent

To the fullest exient allowed by law, any right, power or
discretion conferred by this Security Agreement (either
expressly or impliedly) or by law on a Receiver may
after this Security becomes enforceable be exercised
by the Security Agent in relation to any Security Asset
without first appointing a Receiver or notwithstanding
the appointment of a Receiver.

15. POWERS OF RECEIVER

15.1 General

(a) A Receiver has all the rights, powers and
discretions set out below in this Clause in addition to
those conferred on it by any law. This includss all the
rights, powers and discretions conferred on a receiver
{or a recelver and manager) under the Act and the
Insolvency Act, 19886,

) If there is more than one Receiver holding
office at the same tima, each Receiver may {unless the
document appointing him states otherwise) exercise all
the powers conferred on a Receiver under this Securily
Agreement individually and to the exclusion of any other
Receiver.

15.2 Possession

A Receiver may take immediate possession of, get in
and collect any Securily Asset.

15.3 Sale of assets

(a) A Receiver may sell, exchange, convert into
maoney and realise any Security Asset by public auction
or private contract and generally in any manner and on
any terms which he thinks fit,

{0)] The consideration for any such transaction
may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any
such consideration may be payable in a lump sum or by
instaiments spread over any period which he thinks fit.

15.4 Receipts

A Recelver may give a valid recejpt for any monies and
execute any assurance or thing which may be proper or
destrable for realising any Securily Asset.

15.5 Delegation

A Recelver may delegate his powers in accordance with
this Security Agreement,

15.6 Other powers
A Recelver may:

(@) do all other acts and things which he may
consider desirable or necessary for realising any Security
Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or
by virtue of this Security Agreement or law;

) exercise in relation to any Security Asset all
the powers, authorities and things which he would be
capable of exercising if he were the absolute beneficial
owner of that Securily Asset; and

(€ use the name of the Chargor for any of the
above purposes.

1
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16. APPLICATION OF PROCEEDS

{a) Unless otherwise determined by the Security
Agent or any Receiver, any monies received by the
Security Agenl or that Recaiver after this Security has
become enforceable must be applied in the following
order of priority:

0] in or towards payment of or provision
for all costs and expenses incurred by the
Security Agent or any Feceiver under or in
connection with this Security Agreement and of
all remuneration due to any Beceiver under or in
connection with this Security Agreement;

i) in payment to the Security Agent
ior application towards the bafance of the
Secured Liabilittes owed to L.P. Morgan Bank
Luxembourg S.A. inits capacity as a Specified
Finance Party and, if a Limit is applicable in
respect of the Secured Liabilities owed to
JF Morgan Bank Luxembourg S.A. by any
Specitied Obligor, then in relation to such
Secured Liabilities in an amount up 1o and not
exceeding the amount of that Limit;

(iii) in payment to the Security Agent for
application towards the balance of the Secured
Liabilities pro rata to the amount of the Secured
Liabilities owed to each other Specified Finance
Party and, if a Limit is applicable In respect of the
Secured Liabilities owed to any such Specified
Finance Party by any Specilied Obligar, then in
refation to such Secured Liabilities in an amount
up to and not exceeding the amount of that
Limit; and

{iv) in payment of the surplus {if any) to
the Chargor or other person entitled to it,

{9)] This Clause is subject to the payment of any
claimg having priority over this Security. This Clause
does rot prejudice the right of any Finance Party to
recover any shortfall from the Chargor.

17. EXPENSES AND INDEMNITY
The Chargor must:

@ immediately on demand pay all cosls and
expenses {inciuding legal fees) incurred in conneckion
with this Securily Agreement by any Finance Party,
Receiver, attorney, manager, agent or other person
appointed by the Security Agent under this Security
Agreement; and

()] keep each of them indemnified against any loss
or liability incurred by it in connection with any litigation,
arbitration or administrative proceedings concerning this
Security.

18. DELEGATION

1841 Power of Attorney

The Security Agent or any Receiver may delegate by
power of attorney or in any other manner to any person
any right, power or discration axercisable by It under this
Security Agreement.

18.2 Terms

Any such delegation may be made upon any terms
{including power to sub-delegate) which the Security
Agent or any Receiver may think fit,

18.3 Liability

Neither the Security Agent nor any Receiver will be in
any way liable or responsible to the Chargor for any
loss or liability arising from any act, default, omission or
rmigconduct on the part of any delegate or sub-defegate,

19. POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally
appoints the Security Agent, each Recelver and any of
thelr delegates or sub-delegates to be its atlomey to
take any action which the Chargor is obliged to take
under this Security Agreement. The Chargor rafifies and
confirms whataver any attorney does or purports to do
under its appointment under this Clause,

20. CHANGES TO THE PARTIES

20.1 The Chargor

The Chargor may not assign or transfer any of its rights
or obligations under this Security Agreement without the
prior consent of the Security Agent.

20.2 The Finance Parties

(a) Any Finance Party may assign or otherwise
dispose of all or any of its rights under this Security
Agreement in accordance with the terms of the Finance
Documents to which it Is a party and may disclose any
information in its possassion relating to the Chargor to any
actual or prospective assignee, transferee or participant.

) References to the Securily Agent in this
Securily Agreement include any successor Security
Agent appointed under Clause 10.7 of this Security
Agreement.

21. MISCELLANEQUS

211 Govenant to pay

The Chargor must pay or discharge the Secured Liabiities
in the manner provided for in the Finance Documents,
subject {where applicable) to any Limit in raspect of the
Secured Liabifities owed by any Specified Obligor.

21.2 Tacking

Each Finance Party must perform its obligations under
the Finance Documents (including any obligation to
rnake available further advances).

21.3 New Accounts

(a) If any subsequent charge or other interest
affects any Security Asset, the relevant Finance Party
may opan a new account with the Chargor.

) if the relevant Finance Party does not open a
new account, it wilt nevertheless be treated as if it had
done so at the time when it received or was deemed to
have received notice of that charge or other interast.
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{c) As from that ime all payments made to the
Finance Party will be crediled or be treated as having
been credited 1o the new account and will not operate
to reduce any Secured Liability.

21.4 Currencies

For the purpose of exercising any right to apply the
Collateras Cash to ihe Secured Liabilities, if all or any part
of the Collateral Cash and the Secured Liabilities are in
dlifferent currencies, the Security Agent may convert either
amount at a market rate of exchange in its usual course of
husiness far ihe purpose of exercising that right.

21.5  No liability

The Security Agent will not be liable for any loss of any
Kind resulting from the exercise of its rights under this
Security Agreement to require the Custedian to account
to it for the Coltateral Cash.

22.  RELEASE

Al the end of the Security Period, the Finance Parties
must, al the request and cost of the Chargor, take
whataver action is reasonably necessary to release its
Security Assets from this Security.

23, EVIDENCE AND CALCULATIONS

23.1 Accounts

Accounts maintained by a Finance Party in connection
with this Security Agreement are prima facie evidence of
the matters to which they relate for the purpose of any
litigation or arbitration proceedings.

23.2 Certificates and determinations

Any certilication or determination by a Finance Party of
a rate or amount under the Finarnce Documents will be,
in the absence of manifest error, conclusive evidence of
the matiers to which it relates.

233 Calculations

Any interest or fee accruing under this Security
Agreement accrues from day to day and is calculated
on the basis of the actual number of days elapsed and
a year of 360 cr 365 days or otherwise, depending on
what the Security Agent determines is market practice.

24, NOTICES

(8} Al communication or notices given in
connection with this Securily Agreement must be
given in wiitng and In accordance with Clause 2
{Communication) of the Private Client Terms.

) The contact details of the Chargor and the
Security Agent for all notices in connection wilh this
Security Agreement are those set out in the front page
of this Security Agreement.

25, SEVERABILITY

if a term of this Security Agresment is or becomes
flegal, invalid or unenforceable in any respect under any
jurisdiction, that will not affect:

(=) the legality, validity or enforceability in that
jurisdiction of any other term of this Security Agreement;
or

{b) the legality, validily or enforceability in any other
jurisdiction of that or any other term of this Securily
Agreement.

26. WAIVERS AND REMEDIES
CUMULATIVE

The rights of each Finance Party under this Security
Agreemnent:

(a) may ba exercised as often as necessary;

(9] are cumulative and not exclusive of its rights
under the general law; and

{c} may be waived only in writing and specitically.

Delay in exercising or non-exercise of any right is not a
waiver of that right.

27. COUNTERPARTS

This Security Agreement may be executed in any
number of counterparts. This has the same effect as if
the signatures on the counterparts were on a single copy
of this Security Agreemant.

28, GOVERNING LAW

This Security Agreement and any non-contractual
ohligations arising out of or in connection with it are
governed by English faw.

29. ENFORCEMENT

29,1 Jurisdiction

(& The English courts have exclusive jurisdiction
to settle any dispute including a dispute refating to non-
contraciual obligations arising out of or in connection
with this Securily Agresment.

D) The English courts are the most appropriate
and convenient courts to setfle any such dispute in
connection with this Security Agreement. The Chargor
agrees not to argue to the contrary and waives objection
to those courts on the grounds of inconvenient forum or
otherwise in relation to proceedings in connection with
this Securily Agreement.

(©) “This Clause is for the benefit of the Finance
Parties only. To the extent allowed by law, a Finance
Parly may take:

)] proceadings in any other court; and

(i) concurrent
number of jurisdictions.

proceedings in  any

{d) References In this Clause to a dispute in
connection with this Security Agreement Includes any
dispute as to the existence, validity or termination of this
Security Agreement.
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20.2 Service of process
(= This Clause only applies if the Chargor is not resident or incorporated in England and Wales.

(b) The Chargor irrevocably confirms that it has appointed an agent to accept service of legal process in England
and Wales on its behalf in any proceedings before the English courts in connection with this Security Agreement.
The Chargor confirms that the name and address of such procass agent are fisted in the front page of this Securily
Agreement.

{c) If any person appointed as process agent under this Clause is unable for any reason to o act, the Chargor
must immediately (and in any event within 7 days of the event taking place) appoint another agent on terms acceptable
to the Security Agent. Failing this, the Security Agent may appoint another process agent for this purposs.

{d) The Chargor agrees that failure by a process agent to notily it of any process will not invalidate the relevant
proceedings.
{e) This Clause does not affect any other method of service allowed by law.

29.3 Waiver of Immunity

)] This Clause only applies if the Chargor is not resident or incorporated in England and Wales,
()] The Chargor irrevocably and unconditionally:
0] agrees not to claim any immunity from proceedings brought by a Finance Party against it in relation

to this Security Agreement and to ensure that no such claim is made on its behalf;

(i consents generally to the giving of any relief or the issue of any process in connection with those
proceedings; and

i} waives all rights of immunity in respect of it or its assets.

This Securlly Agreement has been entered into and exacuted as a deed by the Chargor with the intention that it be
delivered on the date staled at the beginning of this deed. It may be executed by the Security Agent under hand.

Chargor

Authorised Signature(s)

EXECUTED as a DEED by

THE
PARKINSON'S DISEASE SOCIETY OF UNITED KINGDOM

fInsert name of Company]

. GARY SHAUGHNESSY
acting by:

Titie: CHAIR OF TRUSTEES

In the presence of;

Witness's signature:

Name;

f”l'}’f\] .F'I') é?N'y ';r—yfh‘méj‘ g{u v % j
Address: 1y c]' v/ $ O fo sy 8

Anldo v HANTS

e,

ORI e A

PCT SEC AGRMT CORP - LONLCN - 2018-01




14

29.2 Service of process
() This Clauss only applies if the Chargor Is not resident o incorporated in England and Wales.

{b) The Chargor irrevocably confirms that It has appointed an agent to accept service of legal process in England
and Wales on its behalf In any proceedings bsfore the English courts in connection with this Security Agresment.

Tha Chargor confirms that the name and address of such process agent are isted In the front page of this Security
Agresment,

{c If any person appointed as process agent under this Clause is unable for any reason to so act, the Chargor
must Immediately (and in any event within 7 days of the event taking place) appolnt another agent on terms acceptable
to the Security Agent. Falling this, the Security Agent may appoint another process agent for this purpose.

{d) The Chargor agrees that failure by a process agent to notify it of any process will not invalidate ihe retevant
proceadings.
& This Clause does not affect any other method of senvice allowed by law.

20.3 Waiver of Immunity

(a} This Clause only applies if the Chargor Is not resldent or incorporated In England and Wales,
b} The Chargor irrevocably and unconditionally:
)] agress not to clalm any Immunity from proceedings brought by a Finance Party against it in refation

10 this Sacurity Agreement and to ensure that no such claim fs made on its behalf;

i} consents generally to the giving of any relief or the Issue of any process in connection with those
proceedings; and

(i) wailves all rights of Immunily In respect of It or its assets.

This Security Agreemsnt has been entared into and executed as a deed by the Chargor with the intention that it be
dslivered on the date stated at the beginning of this deed. It may be exscuted by the Security Agenl under hand.

Chargor

Authorised Signatuye(s

EXECUTED a

THE
PARKINSON'S DISEASE SOCIETY OF UNITED KINGDOM

{Insert name of Company]
P

\
AN TAMELMIN
GARESHAUGERESSY v iy
acting by: W T
/\K TRAITE &

CHAIR-OF TRUSTE JRASTC &
The: Es :
in the presence of:

Witness's signature:

MName:

Ml e 031,\‘-&'3‘6’!

Address: \Ok K‘)G" \A‘w&?:_.

AR A

el

QLN
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Security Agent

EXECUTED as a DEED by

J.P. MORGAN BANK LUXEMBOURG S.A., a company incorporated in Luxembourg, acting by the below named

person who, In accordance with the laws of that territory, is acting under the authority of the company:

Name:

Danelle  OemisTonl — Nice Presinad T

The terms of this Security Agreement are acknowledged by
J.P. MORGAN BANK LUXEMBOURG S.A.
in its capacity as Gustodian .

Narme:

Ospuelle  (pistont  \ice beesioens T

‘The terms of this Security Agreement are acknowledged by
J.B. MORGAN BANK LUXEMBOURG S.A.

in its capagity as counterparty in respect of each OTC Derivatives Master Agraement

Name:

Diielle O pustons _ Mice  ReSioadT

The terms of this Security Agreement are acknowledged by
J.P. MORGAN BANK LUXEMBOURG S.A.

in its capacity as counterparly in respect of each 13DA Master Agreement

Name;

DAnelle  OermusTon/ \Jice FPeesinasT




SCHEDULE 1
FORM OF THIRD PARTY INSTRUMENT

THIS THIRD PARTY INSTRUMENT IS DATED AND MADE BY DEED BETWEEN:

(1 {ihe Chargor);
2

[Insert name of Affiliate of JPMBL as Specified Finance Party, where refevant];
3)

[Insert name of Specified Obligor, where refevani]; and

(4} J.P. MORGAN BANK LUXEMBOURG S.A. as agent and trustee for the Finance Parties {as delined in the
Security Agreement defined below) (the Security Agent),

BACKGROUND:

The Chargor .

finsert name of Affiliate of JPMBL], [insert name of Specified
Obligor] and the Security Agent enter into this Third Party Instrument in connection with the Security Agreement
dated and made between the Chargor and the Security Agent (the Security

Agreement; In respect of the Chargor’s obligations under and in connection with the Private Client Terms.

Any termn used but not defined in this Third Party Instrument shall have the meaning given o such term in the Security
Agresment,

IT IS AGREED as follows:

1, [From the dale of this Third Party Instrument, finsert
name of Affiliate of JPMBL] shall be a Specified Finance Parly for the purposes of the Security Agreement and

[insert name of Affiliate of JPMBL], as a Specified Finance Party acknowledges
the terms of the Security Agreement.]

2. fFrom the date of this Third Party Instrument, finsert
name of Specified Obligor] shall be a Specified Obligor for the purposes of the Securily Agreement and
finsert name of Specified Obligor] as a Specified Obligor
acknowledges the terms of the Security Agresment.)

3. [For the purpases of the Security Agreement, a Limit of shall
apply in refation to the Secured Liabilities owed by [insert name of
Specified Obligor] to [J.R. Morgan Bank Luxembourg S.A.J/
[insert name of Affiliate of JPMBL] )

4, Each of the following documents will be a Finance Document for the purposes of the Security Agresment, in
addition to any other Finance Documents:

(a} this Third Party instrument; and

{b) [ I

5. This Third Parly Instrument and any non-contractual obligations arising out of or in connection with it are

govarned by English law.

EXECUTED as a DEED by

[Correct signature blocks to be inserted when a Third Parly Instrument is to be executed]
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