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INTERPRETATION 

“Additional Terms” means additional terms which form part of these Terms of Business and are applicable 
to services and transactions that we may carry out with or for you from time to time; 

“Affiliate” means any entity controlled, directly or indirectly, by us, any entity that controls, directly or 
indirectly, us, or any entity directly or indirectly under common control with us. For this purpose, “control” 
of any entity or person means ownership of a majority of the voting power of the entity or person; 

“Agreement” means any agreement other than these Terms of Business in place between you and us; 

“Applicable Data Protection Laws” means any relevant legislation in force from time to time protecting 
the fundamental rights and freedoms of individuals and, in particular, their right to privacy with respect to 
the processing of personal data applicable to a data controller in the country or territory in which the data 
controller and/or data processor is established, including such laws as the Data Protection Act 2018 and 
any successor legislation in force from time to time in the UK, other laws, regulations and secondary 
legislation in relation to data processing, as amended or updated from time to time, in the UK; and unless 
and until the GDPR is no longer directly applicable in the UK, the General Data Protection Regulation ((EU) 
2016/679). 

“Applicable Regulations” means: 

(a) all applicable laws, rules, regulations, instruments and provisions in force from time to time; 

(b) the rules of a relevant market in which we may carry on business on your behalf; and 

(c) rules, principles and codes of practice of any regulatory authority to which the parties are subject, 
including the FCA Rules and the PRA Rules; 

 “Asia (including Japan) Securities” means shares, bonds and other debt instruments, (including 
government and public issues), warrants or certificates representing securities issued by companies and 
listed or traded on Asian and Japanese investment exchanges; 

“Business Day” means a day which is not a Saturday or Sunday and upon which banks are open for 
business in London; 

“Client Money Rules” means the applicable provisions of the Client Assets Sourcebook in the FCA Rules 
relating to client money; 

“Conflicts Policy” means Haitong International’s Conflicts of Interest Prevention & Management Policy 
from time to time in force; 

“Custody Rules” means the applicable provisions of the Client Assets Sourcebook in the FCA Rules 
relating to the custody of client assets other than cash; 

“Dealing Services” means where we execute a transaction in relevant financial instruments with or for you; 

“Distributor” means a distributor in accordance with the Product Governance Rules that is an investment 
firm which offers, recommends or sells financial instruments or provides Investment Services to clients; 

“Eligible Counterparty” has the meaning given in the FCA Rules; 

“Effective Date” means the these Terms of Business become effective between us; 

“FCA” or "Financial Conduct Authority" means the UK Financial Conduct Authority and any successor 
body thereto; 
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“FCA Rules” means the rules, guidance, principles and regulations made by the FCA from time to time; 

“Investment Advice” has the meaning given in the FCA Rules; 

“Investment Research” has the meaning given in the FCA Rules; 

“Market” means any Regulated Market, MTF or OTF or any other third country trading facility determined 
to be equivalent to a Regulated Market, MTF or OTF pursuant to the relevant provision of MiFID2; 

“Market Information Services” means where we provide you with information services that are not 
Research Services and in particular do not involve Non-Independent Research or Investment Research.  
These services are provided where we give you, for example, macroeconomic information, high level desk 
commentaries or market colour in respect to fixed income or other securities markets; 

“MiFID2” means Directive 2014/65/EU of the European Parliament and of the Council of 15 May 2014 on 
markets in financial instruments and Regulation (EU) No 600/2014 of the European Parliament and of the 
Council of 15 May 2014 on markets in financial instruments and any delegated regulations, technical 
standards, guidelines, questions and answers made under or in relation to such directive and regulation as 
may be on-shored under English UK; 

“MTF” or “Multilateral Trading Facility” has the meaning given in the FCA Rules; 

“Non-Independent Research” has the meaning given in the FCA Rules; 

“Order Transmission & Execution Policy” means the Haitong Order Transmission & Execution policy as 
amended from time to time which applies when we provide Order Transmission or Dealing Services; 

“Order Transmission Services” means where we take your order for a transaction and transmit it to a 
broker who will be responsible for executing it with such broker or on such execution venue as it shall 
determine in accordance with its own execution policy; 

“OTF” or “Organised Trading Facility” has the meaning given in the FCA Rules; 

“Product Governance Rules” means the FCA’s Product Intervention and Product Governance 
Sourcebook; 

“Professional Client” has the meaning given in the FCA Rules; 

“Regulated Market” has the meaning given in the FCA Rules; 

“Research” means research materials concerning one or several financial instruments or other assets, or 
the issuers or potential issuers of financial instruments, or closely related to a specific industry or market 
such that the materials or services inform views on financial instruments, assets or issuers within that 
sector. That type of material or services explicitly or implicitly recommends or suggests an investment 
strategy and provides a substantiated opinion as to the present or future value or price of such instruments 
or assets, or otherwise contains analysis and original insights and reaches conclusions based on new or 
existing information that could be used to inform an investment strategy and be relevant and capable of 
adding value to the investment firm’s decisions on behalf of clients being charged for that research; 

“Research Services” means where we provide you, subject to our separate research services agreement 
as entered by us with you from time to time, with Research including Non-Independent Research and any 
Investment Research; 

“Retail Client” has the meaning given in the FCA Rules; 

“Sanctions” has the meaning given in Clause 27; 
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“Terms of Business” means these Terms and Conditions of Investment Business; 

“Trading Venue” means an MTF, OTF, Regulated Market or equivalent third country venue. 

1. REGULATION 

1.1 These Terms of Business are issued to you by Haitong International (UK) Limited (“Haitong 
International”), a company registered in England and Wales (registered number 04058971) having 
its registered office at 8 Finsbury Circus, London, England, EC2M 7AE. 

1.2 In these Terms of Business “Haitong International” means Haitong International and any Affiliate, 
from time to time, of Haitong International which is resident in the United Kingdom, including 
Haitong International Securities (UK) Limited (“Haitong International Securities”), a company 
registered in England and Wales (registered number 04517068) having its registered office at 8 
Finsbury Circus, London, England, EC2M 7AE . 

1.3 References to “we”, “us” and “our” are references to Haitong International or any Affiliate which is 
providing services to, or is otherwise dealing with, you in the UK. Please refer to your trading 
documents which specify the Haitong entity that you are trading with for any given transaction. 
Unless specified otherwise, in respect of both cash equities business and fixed income business 
you will face Haitong International as your principal.   

1.4 Haitong International (UK) Limited is authorised and regulated by the Financial Conduct Authority. 
Its firm reference number is 196482. Haitong International Securities is also authorised and 
regulated by the Financial Conduct Authority. Its firm reference number is 219918. 

1.5 The FCA’s address is 12 Endeavour Square, London E20 1JN. Please check their website 
(www.fca.org.uk) for up-to-date contact details. 

1.6 The services that Haitong International provides to you pursuant to these Terms of Business are 
subject to Applicable Regulations so that: 

(A) if there is any conflict between these Terms of Business and any Applicable Regulations, 
the latter will prevail; 

(B) nothing in these Terms of Business shall exclude or restrict any duty or liability which we 
may have to you under Applicable Regulations; 

(C) we may take or omit to take any action we consider necessary to ensure compliance with 
any Applicable Regulations; 

(D) all Applicable Regulations and whatever we do or fail to do in order to comply with them 
will be binding on you; 

(E) such actions that we take or fail to take for the purpose of compliance with any Applicable 
Regulations shall not render us or any of our directors, officers, employees or agents liable; 
and 

(F) you agree to comply with all Applicable Regulations. 

1.7 For further details about Haitong International, the services we provide and other information 
relevant to these Terms of Business, please refer to our website http://www.htisec.com. Information 
on our website does not constitute part of the agreement between you and us. 

http://www.htisec.com/en-us
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2. SCOPE OF THESE TERMS 

2.1 These Terms of Business, together with any Additional Terms and accompanying documents, 
(these “Terms of Business”), set out the terms of the investment business relationship between you 
and us. 

2.2 When these Terms of Business take effect, they supersede any other Haitong International general 
terms of business for investment business that we may previously have sent you.  You are also 
referred to Clause 30.10 for details of information we may make available to you via our website 
(www.htisec.com), such as risk warnings, costs and charges information and other important 
information about our services. 

2.3 Where there are: 

(A) existing terms of business, on the same subject matter, already in force between you and 
us, these Terms of Business take effect on the Effective Date; or 

(B) no existing terms of business, on the same subject matter, in force between you and us, 
these Terms of Business take effect on the first date we provide a service to you or you 
place an order, or otherwise agree to enter into a transaction, with us on or after the 
Effective Date. 

2.4 These Terms of Business will continue until they are terminated in accordance with Clause 22. 

2.5 In the case of specific types of transactions, these Terms of Business may be supplemented by, 
and shall be deemed to include any Additional Terms which relate to such specific transactions.  
For the avoidance of doubt, such Additional Terms shall remain in full force and effect unless we 
notify you otherwise.  Where such Additional Terms relate to specific transactions, such Additional 
Terms shall govern such specific transactions. 

2.6 If there is any conflict between these Terms of Business and the terms of another Agreement 
relating to a specific service in place between us, the latter will prevail unless any Additional Terms 
expressly provide that such Additional Terms prevail over such Agreement. 

2.7 We are obliged by the FCA Rules to comply with certain rules of conduct.  However, we assume 
no greater responsibility nor owe you any fiduciary duty, other than those imposed by the FCA 
Rules or the express terms of these Terms of Business. 

2.8 For the avoidance of doubt, our obligations under Applicable Regulations are strictly regulatory and 
no reference to such obligations in these Terms of Business will create any contractual obligation 
owed by us to you with respect to such regulatory obligations.  

2.9 We shall be entitled to delegate the performance of any of our obligations under the Terms of 
Business to any Affiliate or such other person or persons as we think fit, but shall remain 
responsible for the acts and omissions of any such delegate as if they were our own. 

2.10 If we agree to provide you with direct electronic access to a Trading Venue, the terms upon which 
we agree to make that service available will be set out in a separate written agreement between 
you and us. 
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3. INTRODUCING TO AFFILIATES 

3.1 We may introduce you to an Affiliate for the purpose of providing any services or effecting any 
transactions envisaged by these Terms of Business.  You agree that we may, from time to time, 
also act as agent for any such Affiliate by executing transactions with you on their behalf as their 
agent, which we shall do subject to our agreement with such Affiliate.  If we agree, you may also 
pass orders directly to such Affiliates.   

3.2 Where you pass an order directly to an Affiliate based overseas or you otherwise have a direct 
relationship with any such Affiliate, these Terms of Business will not apply to your relationship with 
that Affiliate for execution and any custody services which will be governed by such other terms as 
may be provided by, or agreed with, the Affiliate (if any).  Such overseas Affiliates may not be 
regulated by the FCA and, as a result, you may not have the benefit of the protections granted by 
the FCA Rules.  The regulatory system, including compensation arrangements, applying to such 
overseas Affiliates may be different to that applicable in the UK.  

3.3 When an Affiliate engages in transactions with you under its terms and conditions, it will provide 
you with confirmations and any other reports on its services in accordance with its terms and 
conditions and Applicable Law. If we have passed an order of yours to an Affiliate, we will provide 
you with a confirmation containing information about each transaction in accordance with 
Applicable Law unless we are satisfied that an Affiliate will promptly provide a confirmation 
containing the same information.  

3.4 As permitted by Applicable Law, we and our Affiliates may share any “know your client” information 
that is required under anti-money laundering and financial crime requirements for them to on-board 
you for its or their investment services.  Each Haitong entity may also share information from time 
to time relevant to their ongoing monitoring of the relationship with you for anti-money laundering 
purposes. 

3.5 If Haitong International passes orders for you to an overseas or other Affiliate to execute then 
Haitong International’s obligations to you are limited to the terms that apply to its actual services to 
you as set out in these Terms of Business.  Haitong International is not responsible for services 
provided by the Affiliate to which we introduce you.  The execution of your orders will be undertaken 
in accordance with our Affiliates terms and with its order execution and other policies. 

3.6 If Haitong International passes an order for a transaction to an Affiliate (whether with Investment 
Advice or not) then, subject to Applicable Law, our Affiliate will not be required to confirm that each 
transaction arranged by  us is suitable or appropriate for you and it will be entitled to rely on Haitong 
International’s assessment of the suitability and appropriateness of the transaction and will not be 
required to obtain any additional information from you for this purpose. 
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4. YOUR STATUS 

4.1 Unless we have notified you otherwise, based on the information available to us and as permitted 
by the FCA Rules, we shall categorise you as a “Professional Client”.  If you are not categorised 
as a Professional Client, we will notify you of this in the covering letter or electronic mail (as 
appropriate) that accompanies these Terms of Business (“Client Categorisation Notice”). 

4.2 You have the right to request a different client categorisation. 

(A) If you request categorisation as an Eligible Counterparty and we agree to such 
categorisation, we would no longer be required by regulatory rules to provide certain 
protections granted to a Professional Client.  However, notwithstanding the absence of 
applicable regulatory rules, we would endeavour to provide a service which is overall 
effective and commercially reasonable.  The regulatory protections concerned include 
formal requirements in the following areas: (i) to act in accordance with your best interests; 
(ii) not to give or receive inducements; (iii) to achieve best execution in respect of your 
orders; and (iv) to execute orders subject to other constraints as regards timing and 
handling relative to other clients' orders.  If you have been classified as an Eligible 
Counterparty, you have the right to request a different client categorisation offering a 
greater level of regulatory protection. 

(B) Certain additional protections apply to Retail Clients.  The regulatory protections concerned 
include formal requirements in the following areas: (a) not to provide certain incentives; 
and (b) a requirement on the firm to provide the Retail Client with certain information about 
financial instruments.  Nevertheless, if you request to be categorised as a Retail Client, 
thereby requiring the highest level of regulatory protection, we would not be able to 
continue to provide our services to you. 

(C) We can only treat you as an elective Professional Client if certain criteria are met and 
certain procedures are followed.  For example, we would need to carry out an adequate 
assessment of your expertise, experience and knowledge in order to satisfy ourselves that, 
in light of the nature of the transactions or services envisaged, you are capable of making 
your own investment decisions and understanding the risks involved. 

4.3 If we receive a request for a different client categorisation from you, we will inform you of whether 
or not we accept it.  However, until we receive such a request, we shall deal with you as a 
Professional Client or as set out in the Client Categorisation Notice. 

4.4 You agree and acknowledge that you are responsible for keeping us informed about any change 
that could affect your categorisation as an Eligible Counterparty or Professional Client. 

4.5 Even where you are categorised as an Eligible Counterparty, we may, at our initiative, treat you as 
a Professional Client for the purposes of the FCA Rules.  Where we do so, we will notify you of this 
re-categorisation accordingly. 

4.6 Unless otherwise agreed by us, if you are acting on behalf of any other person when dealing with 
us, we will continue to treat you alone (rather than any such other person) as our client for the 
purposes of the FCA Rules.  However, if you act as agent on behalf of another person, you 
acknowledge and accept that you and your principal will be jointly and severally liable, each as if a 
principal, to us in respect of all of your obligations and liabilities pursuant to these Terms of 
Business. 

4.7 If you are authorised under the Financial Services and Markets Act 2000 and are acting on behalf 
of any other person when dealing with us, you agree that you will comply at all times with all relevant 
FCA Rules and you will be responsible for and will have undertaken all necessary identification and 
verification checks for the purposes of complying with statutory and FCA anti-money laundering 
requirements in respect of each principal for whom you act. 
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5. OUR SERVICES 

5.1 We may provide you with all or any of the following services under these Terms of Business: 

(A) Investment Advice, where specifically agreed with you and in circumstances set out in this 
Agreement (including as part of our introducing broker services s as set out in Clause 3);  

(B) Dealing services;  

(C) Order Transmission Services (including as part of our introducing broker services as set 
out in Clause 3; and 

(D) Market Information Services. 

5.2 We may also provide other services if agreed between us, either under these Terms of Business 
or under other terms of business. 

5.3 Any Research Services we agree to provide in relation to any financial instrument from time to time 
will be subject to the terms and conditions of our separate research services agreement.  

5.4 Our services under these Terms of Business may, subject to our permissions from time to time,  be 
provided in relation to the following categories of financial instruments (which may be Asian 
(including Japan) Securities): 

(A) Shares and other equity type securities; 

(B) Fixed income and other debt securities, including warrants and depositary receipts; 

(C) Units in regulated or unregulated collective investment schemes;  

(D) Financial futures; 

(E) Financial options;  

(F) Contracts for differences (not including spread bets or binary options). 

5.5  In respect of our Dealing Services, we may enter into transactions with you as principal or as your 
agent.  If we act as principal, a statement to that effect will, where required by Applicable 
Regulations, be included on the transaction confirmation provided by us in accordance with Clause 
13 of these Terms of Business. 

5.6 In respect of our Order Transmission Services, we will take your orders and pass them on to such 
broker (which may be an Affiliate) as we consider appropriate consistent with our Order 
Transmission & Execution Policy.  When we only transmit your orders to another party we will not 
provide you with a confirmation of any transaction if we are satisfied the broker will promptly provide 
to you a confirmation containing the same information as we would be required to provide in 
accordance with the FCA Rules. 

5.7 Where we provide you with Market Information Services, we may provide you with information 
prepared by any company in our group, including outside the UK.  When accepting our Market 
Information Services you acknowledge and agree that: 

(A) Market information is provided to you in general terms only and is not tailored to you (or 
any clients of yours) individual needs or circumstances; 
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(B) Market information is provided solely for your information and in connection with you 
making your own investment decisions and it is not Investment Advice or Research and 
should not be relied on as such; 

(C) We are not responsible for the accuracy or completeness of information provided to you 
which has been prepared by any of our Affiliates; 

(D) We are not responsible for any determination you may need to make as to whether any 
information we provide can be accepted by you under Applicable Regulations; and 

(E) If you require Research Services you shall enter into our separate research services 
agreement. 

5.8 Subject to the foregoing, and unless agreed otherwise in writing, there are no restrictions on the 
markets or types of investment in which we may carry on business on your behalf. 

5.9 For some products and transactions, we will be unable to provide our services to you unless you 
have entered into the relevant Additional Terms.  We may also provide you with specific or general 
risk warnings in relation to some products or transactions, or types of products or transactions (for 
example in relation to contingent liability transactions which may commit you to further payment or 
liability beyond your initial outlay, should this be relevant at any time).  You undertake to read such 
risk warnings and take them into account when deciding whether or not to instruct us in relation to 
the relevant products or transactions. 

5.10 If you are a categorised as a Professional Client, in accordance with the FCA Rules, we are entitled 
to assume that you have the necessary experience and knowledge in order to understand the risks 
involved in relation to the particular investment services or transactions, or types of transaction or 
product, for which we have classified you as a Professional Client.  If you are an Eligible 
Counterparty, we are not required to consider whether a service, product or transaction is 
appropriate for you. 

5.11 In respect of each transaction, except to the extent set out in these Terms of Business, we do not 
provide Investment Advice and will deal with you solely on an execution only basis.  We will not 
advise on the merits or suitability for you of any transaction or services, or its taxation or other 
consequences.  Furthermore, we shall have no obligation to you to monitor (in respect of risk or 
otherwise) your execution only transactions. 

5.12 We do not provide any portfolio management services. 

5.13 If we effect a transaction with or for you, this shall not be taken to mean that we recommend, or 
concur on the merits of, the transaction or that the transaction is suitable for you.  Unless we have 
agreed to provide Investment Advice to you as set out in these Terms of Business you are required 
to make your own assessment of any transaction that you are considering and should not rely on 
any information, proposal or other communication from us as being Investment Advice. 

5.14 If we do agree to provide you with market commentary or other general advice or information: 

(A) we give no representation, warranty or guarantee as to the accuracy or completeness of 
such information or as to the tax consequences of any transaction; 

(B) this is incidental to your dealing relationship with us and provided solely to enable you to 
make your own investment decisions and does not amount to a personal recommendation 
or Investment Advice; and 

(C) we are also entitled to assume that where you are a per se Professional Client or an Eligible 
Counterparty, that you are financially able to bear any related investment risks consistent 
with your investment objectives in relation to the proposed products, transactions and 
services. 
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5.15 We may from time to time send published market commentary and other publications to you.  If the 
document contains a restriction on the person or category of persons for whom that document is 
intended or to whom it is distributed, you agree that you will not pass it on to any such person or 
category of persons.  We give no representation, warranty or guarantee as to the accuracy or 
completeness of such information or as to the tax consequences of any transaction.  We shall not 
be obliged to provide you with copies of any published research either at the same time as it is 
provided to an Affiliate or third parties or at all.  We may, subject to the FCA Rules, effect own 
account transactions at any time in investments which are or have been the subject of such 
publications, or any related investments.  No research shall constitute an offer by us or any Affiliate 
to buy or sell any investment.  Any such published research reports may appear in one or more 
screen information service. 

6. INSTRUCTIONS AND COMMUNICATION 

6.1 We may rely and act on any instructions, notices or requests of any person who is, or whom we 
reasonably believe to be, a person designated or authorised by you to give such instructions, 
notices or requests (whether given in writing or by telex, telephone, computer-based systems or 
other media) but we will not be obliged to do so.  We will not be liable for any action we take in 
good faith, pursuant to receipt of instructions from you, nor will we be responsible for verifying the 
accuracy of instructions received from you.  We may require (but shall not be obliged to require) 
written confirmation before acting on oral instructions.  You shall provide us with a list of persons 
who are authorised, either alone or with others, to act on your behalf in the giving of instructions 
and performance of any other acts, discretions or duties under these Terms of Business together 
with specimens of their signatures if written instructions are to be given.  You warrant that any such 
list(s) of persons named by you will be correct at the date thereof.  You shall notify us immediately 
of any amendments to such list(s) and provide specimen signatures of new signatories. 

6.2 You shall promptly give us confirmation of any instructions to us which we may require in respect 
of any transaction or proposed transaction.  If you do not provide confirmation of such instructions 
promptly or following reasonable efforts by us and we are unable to contact you, we may, in our 
absolute discretion, take such steps at your cost as we consider necessary or desirable for our or 
your protection.  If you do not provide us with notice of your intention to exercise an option at the 
time stipulated by us, we may treat the option as abandoned by you and, if so, will notify you. 

6.3 If, after instructions are received, we believe it is not reasonably practicable to act upon such 
instructions within a reasonable time, we may defer acting upon those instructions until it is, in our 
reasonable opinion, practicable to do so or notify you that we are refusing to act upon such 
instructions.  We can only cancel instructions if we have not acted upon them and instructions may 
only be withdrawn or amended by you with our consent.  We shall not be liable for any losses 
resulting from such deferral, cancellation, amendment or refusal. 

6.4 We are not obliged to accept any particular order or agree to enter into a transaction with you or 
carry out an instruction received from you.  If we decline to enter into a proposed transaction, we 
shall not be obliged to give a reason but shall promptly notify you accordingly. 

6.5 We have, at our absolute discretion, the right (but no obligation) to set limits and/or parameters to 
control your ability to place orders.  Such limits and/or parameters may be amended, increased, 
decreased, removed or added to by us at our absolute discretion.  Any limits and/or parameters 
are solely for our protection and we have no responsibility for monitoring or ensuring your 
compliance with limits and/or parameters.  You agree and acknowledge that such limits and/or 
parameters are not a guide or recommendation of acceptable trading levels for you and that you 
rely on your own financial and risk assessments to determine internal limits and/or parameters.  
Furthermore, we have no responsibility for monitoring or ensuring your compliance with your 
internal policies and procedures, including in respect of risk. 

6.6 We shall not be liable for any loss, expense, cost or liability (including consequential loss) suffered 
or incurred by you as a result of instructions being given, or any other communications being made, 
via the internet or other electronic medium.  You will be solely responsible for all orders, and for 
the accuracy of all information, sent via the Internet or other electronic medium using your name 
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or personal identification number.  We will not execute an order until we have verified the order to 
you and transmission of an order shall not give rise to a binding contract between us and you. 

6.7 You confirm and provide your consent that we may minute face-to-face meetings and may use 
voice recording procedures for the purposes of monitoring, training, checking instructions, verifying 
your identity and ensuring that we are meeting our service standards and requirements under 
Applicable Regulations.  These recordings and minutes may be used as evidence if there is a 
dispute.  Telephone recordings may be recorded with or without the use of an automatic warning 
device.  Our voice records shall be and remain our sole property and will be conclusive evidence 
of the orders, instructions or conversations so recorded.  A copy of the recording will be available 
for a period of five years and, where requested by the FCA or other relevant regulatory authority, 
for a period of up to seven years.  You agree that we may charge you a commercially reasonable 
cost for providing such records. 

6.8 Subject to Applicable Regulations, any electronic communication between us shall be binding as if 
it were in writing.  Orders or instructions given by you via e-mail or other electronic means will 
constitute evidence of the orders or instructions given.  Your communications with us will be 
recorded.  A copy of the record will be available on request for a period of five years and, where 
requested by the FCA or other relevant regulatory authority, for a period of up to seven years.  You 
agree that we may charge you a commercially reasonable cost for providing such records. 

6.9 You will not object to the admission of our records as evidence in any legal proceedings because 
such records are not originals, are not in writing or are documents produced by a computer.  You 
will not rely on us to comply with your record keeping obligations, although records may be made 
available to you on request at our absolute discretion. 

6.10 You agree to keep adequate records in accordance with Applicable Regulations to demonstrate 
the nature of orders submitted and the time at which such orders are submitted. 

6.11 Under Applicable Regulations, we may be obliged to make information about certain transactions 
public and/or to report them to a competent authority, such as the FCA.  You agree and 
acknowledge that any and all proprietary rights in such transaction information are owned by us 
and you waive any duty of confidentiality attaching to the information which we reasonably disclose.  
For the purpose of transaction reporting, prior to entering into a relevant transaction, you should 
notify us: (a) of your legal entity identifier ("LEI") code; and (b) as to whether you are engaging in 
short selling.  Where you do not notify us of your LEI code, we may be unable to execute a 
transaction on your behalf.  Where you do not notify us as to whether you are engaged in short 
selling, we may be obliged to report that we have been unable to ascertain this information from 
you. 

6.12 Where required by Applicable Regulations, you must notify us prior to entering into a relevant 
transaction whether you are engaging in short selling or not.  Where you do not notify us that your 
order is a short sale (1) we may be unable to execute the order for you, (2) we may be obliged to 
report that we have been unable to ascertain this from you or, (3) where permitted by Applicable 
Regulations, we may treat your order as a long sale.  Where you do notify us that you are engaging 
in short selling, we may be required to flag the order as a short sale and/or disclose the short sale 
in any post-trade transaction report.  We may, in our sole discretion, refuse to accept or execute a 
short sale. 

7. EXECUTION OF ORDERS 

7.1 If you are a Professional Client, the FCA Rules on best execution will apply where we are executing 
an order on your behalf or receiving and transmitting your order.  Our current Order Transmission 
& Execution Policy, as relevant to Professional Clients, has been made available on our website, 
together with certain other policies, in accordance with Clause 30.10.  By agreeing to these Terms 
of Business and by providing instructions to us, you confirm that you have read and agree to the 
terms of our Order Transmission & Execution Policy.  In particular you expressly consent to us 
effecting transactions on your behalf outside a Regulated Market, Multilateral Trading Facility or 
Organised Trading Facility.  You acknowledge that when executing certain transactions we will not 
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be executing orders on your behalf and will not be subject to the best execution obligation under 
the FCA Rules to take all sufficient steps to obtain the best possible result taking into account the 
execution factors (as defined in the FCA Rules).  The circumstances in which we will not be 
executing orders on your behalf are set out in our Order Transmission & Execution Policy. 

7.2 Orders may be executed by us or passed to any Affiliate, third party broker or agent for execution.  
We may arrange for a transaction to be executed, either in whole or in part, by selling an investment 
to you from another client, or a client of an Affiliate of ours, or vice-versa.  We shall not give you 
prior notice if we arrange for a transaction to be executed in this manner.  Transactions are subject 
to, where relevant: 

(A) Applicable Regulations; 

(B) the terms and conditions of any Affiliate, third party broker or agent; 

(C) the customs and regulations of the relevant market, exchange and clearing house (“Market 
Rules”); 

(D) any other terms covering any particular transaction under the rules of any market or other 
trading platform; and 

(E) any separate agreement between you and us. 

7.3 We shall take all sufficient steps to execute each order promptly, but in accepting your orders we 
do not represent or warrant that it will be possible to execute such order or that execution will be 
possible according to your instructions.  We shall execute an order only when the relevant market 
is open for dealings, and shall deal with any instructions received outside market hours as soon as 
possible when that relevant market is next open for business (in accordance with the rules of that 
market). 

7.4 Where you provide us with specific instructions, including specifying the characteristics of a 
bespoke product, either relating to an order or a particular aspect of an order, we will execute the 
order in accordance with those instructions.  You should be aware that providing specific 
instructions to us in relation to the execution of a particular order may prevent us from taking steps 
that we have designed and implemented in the Order Transmission & Execution Policy to give best 
execution.  Where it is permissible to do so under Applicable Regulations, we will deem orders 
received via direct market access systems to be specific instructions.  Where we agree to provide 
you with direct market access, the terms upon which we agree to provide that service will be set 
out in a specific agreement between you and us. 

7.5 In order to ensure that position limits and position management controls are complied with, we may 
require you to limit, terminate or reduce the open positions which you may have with us at any time 
and we may in our sole discretion close out, at your cost, any one or more transactions. 

7.6 We may (but are not obliged to) take or omit to take any action which we consider necessary or 
desirable in order to ensure compliance with any of the above or the Applicable Regulations.  We 
shall not be liable for any loss suffered by you as a result of our taking or omitting to take any such 
action or as a result of the acts or omissions of any market, exchange or clearing house. 

7.7 In relation to the services that we provide to you under these Terms of Business, we may also set 
out and communicate to you appropriate trading and position limits to mitigate and manage our 
own counterparty, liquidity, operational and other risks. 

7.8 Where you place a client limit order in respect of shares admitted to trading on a Regulated Market 
or traded on a Regulated Market, Multilateral Trading Facility or Organised Trading Facility, and 
the order is not immediately executed under prevailing market conditions, you expressly instruct 
us that you do not wish us to make the order public in a manner which is easily accessible to other 
market participants. 
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7.9 Under Applicable Regulations we are required to publish on an annual basis information on the top 
five execution venues in terms of trading volume for all executed client orders per class of financial 
instrument.  We are also required to summarise and publish on an annual basis information, for 
each class of financial instruments, regarding (i) the top five firms (in terms of trading volumes) to 
which we have routed your orders for execution; and (ii) the quality of execution obtained.  The 
Applicable Regulations do not require us to provide this information for counterparties to whom we 
do not owe a duty of best execution.  We are required to provide this information separately for 
securities financing transactions, such as stock lending.  This information will be published on our 
website in accordance with Applicable Regulations but we may also provide this to you directly. 

7.10 If we act in the capacity of a systematic internaliser and we make public firm quotes in certain 
instruments traded on a Regulated Market, MTF or OTF, in accordance with Applicable 
Regulations, you agree that we may limit: (i) the number of transactions that we undertake to enter 
into with you at the published quote; and (ii) the total number of transactions that we undertake to 
enter into with other clients at the published quote.  You can view a copy of our commercial policy 
on our website, in accordance with Clause 30.10, which sets out the basis on which we exercise 
such limits.  Where we grant access to quotes provided by us in our capacity as a systematic 
internaliser, and the quoted size is at or below the size specific to the financial instrument, we may 
enter into a Transaction with any other client to whom the quote is made available, in accordance 
with Applicable Regulations. 

8. YOUR SETTLEMENT RESPONSIBILITY 

8.1 You will be responsible for the due performance of every transaction which we enter into with or 
for you, whether you are dealing as principal or as agent for another person.  You will deliver any 
money or property due under a transaction carried out pursuant to these Terms of Business in 
accordance with the terms of the transaction or otherwise in accordance with our reasonable 
requests.  We may buy investments or property to cover any liabilities of yours to deliver 
investments or property to us.  Your account(s) may be debited for any loss suffered and/or cost 
we may incur in this way. 

9. INVESTMENT ADVICE 

9.1 We do not usually provide Investment Advice to you, but we may agree to do so.  In the event we 
agree to provide Investment Advice, the terms and conditions in this Clause 9 will apply. 

9.2 We will provide you with non-independent advice (also known as restricted advice) within the 
meaning of the FCA Rules.  Non-independent advice is advice based on a more restricted analysis 
of a narrower range of relevant products available on the market than is the case where a firm 
provides independent advice.  We do not provide independent advice.  We may restrict our advice 
to a range that is limited to certain issuers or providers.  We may limit our advice to a range of 
products issued or provided by us, companies in our group or other entities with which we have 
close legal or economic relationships.  Where our advice is restricted (and therefore non-
independent) we are still required to ensure that we are not biased and that any relevant product 
or any relevant transaction we advise you on is suitable to meet your investment objectives.  
Applicable Regulations require us to act in your best interests without regard to any conflict of 
interest or material interest we may have as disclosed in these terms and in our Conflicts Policy. 

9.3 We may be required to obtain information from you regarding (amongst other things) your 
investment knowledge, your financial situation, and your investment objectives.  Accordingly, you 
must promptly provide us with such information where we request it from you.  We shall assume 
that any information that you provide is accurate and we will have no responsibility to you if such 
information changes or becomes inaccurate unless you have informed us of such changes.  If you 
do not provide us with sufficient information as we request for the purposes of assessing suitability 
then we may not be able to provide Investment Advice to you. It is important that you provide us 
with accurate and up to date information when we ask you to. 
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9.4 When we provide you with Investment Advice we are entitled to, and we will, assume when we 
assess the suitability of such recommendation that you have the necessary level of experience and 
knowledge in order to understand the risks involved in the transaction. 

9.5 When we provide you with Investment Advice and to the extent that you are a “per se Professional 
Client” (as defined in the FCA Rules), we are entitled to, and we will, assume when we assess the 
suitability of such recommendation that you are able financially to bear any related investment risks 
consistent with your investment objectives. 

9.6 We will not provide you with any tax, legal or accounting advice and we shall not, at any time, be 
deemed to be under any duty to provide such advice. 

9.7 We may receive Research from third parties in connection with the provision of products and 
services under these Terms of Business.  

10. CHARGES 

10.1 Our charges for the services described in these Terms of Business will be disclosed to you in 
accordance with the Applicable Regulations.  You will pay the charges prevailing at the time the 
services are provided.  All charges are exclusive of VAT.  Any alteration to charges will be notified 
to you before the time of the change. 

10.2 You will be responsible for payment of all taxes, brokerage, transfer fees, registration fees, stamp 
duty and all other liabilities, charges, costs and expenses payable or incurred by us and/or a 
custodian in connection with the services described in these Terms of Business except to the extent 
that such liabilities, charges, costs and expenses arise from our negligence, wilful default or fraud.  
We may deduct from sums due to you or withhold any such estimated or actual charges at our 
reasonable discretion.  Any difference between such estimated amounts and the final confirmed 
liability shall be promptly credited or debited to your account. 

10.3 You acknowledge the possibility that other taxes or costs may exist that are not paid through or 
imposed by us. 

10.4 All payments to us under these Terms of Business shall be made in same day funds in such 
currency as we may from time to time specify to the bank account designated by us for such 
purposes.  All such payments shall be made by you without any deduction or withholding. 

10.5 When we are providing our services under these Terms of Business we are required to comply with 
the FCA Rules on inducements. 

10.6 In the course of providing services to our clients, we may pay or receive fees, commissions, rebates 
or other non-monetary benefits to or from third parties (including any Affiliate(s)).  Where we pay 
or receive such amounts, we will disclose the existence, nature and amount of the payment or 
benefit, or where the amount cannot be ascertained, the method for calculating that amount, 
separately to you in accordance with Applicable Regulations.  Minor non-monetary benefits that we 
may provide or receive may be described in a generic way.  Where we receive on-going 
inducements in relation to a service provided to you, where required by Applicable Regulations, we 
will inform you at least annually about the actual amount of payments or benefits received or paid. 

10.7 Where we have or have had an ongoing relationship with you during the year, we will, where 
required by Applicable Regulations, provide you with an annual report.  This report will include 
costs and charges information on any financial instruments and any investment or ancillary services 
that we have provided you.  We may provide more frequent reports or ad hoc reports on request 
at our discretion.  Where we provide you with an aggregated costs and charges disclosure you 
may request an itemised breakdown from us.  We will provide such breakdown to you where we 
are required to by Applicable Regulations or otherwise at our discretion.  Where permitted under 
Applicable Regulations we may agree with you a more limited disclosure in relation to costs and 
charges. 
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11. AGGREGATION OF ORDERS 

11.1 We may combine your order with our own orders, orders of Affiliates and persons connected with 
us and orders of other clients.  Where you are a Professional Client, aggregation will only take 
place if we believe it is likely that the aggregation will not work overall to your disadvantage.  
However, the effect of aggregation may work on some occasions to your disadvantage in relation 
to a particular order. 

11.2 Please also refer to our Conflicts Policy which has been made available on our website, in 
accordance with Clause 30.10. 

12. YOUR MONEY 

12.1 We shall not operate any accounts for you nor accept any money or assets which would be 
governed by the FCA Rules relating to Client Money and Custody (in the FCA’s CASS 
Sourcebook).  

13. CONFIRMATIONS 

13.1 Unless (i) we agree to categorise you as an Eligible Counterparty and subsequently enter into a 
separate agreement with you regarding content and timing of confirmations, or (ii) a confirmation 
is provided to you by an Affiliate or a third party, for example by a broker through whom we deal, 
we will provide you with confirmations as soon as possible after execution, but in any event no later 
than as required by the Applicable Regulations.  You have the right to receive confirmations and 
other statements either in paper form or in another durable medium.  In this respect, you specifically 
request that we send confirmations to you via an electronic platform, an electronic portal or via 
such other durable electronic media as we may, from time to time, agree. 

13.2 In addition to providing you with confirmations, you may request information about the status of any 
of your orders. 

13.3 It is your responsibility to inform us of any change to your e-mail address, the non-receipt of 
confirmation, or whether any confirmations are incorrect before settlement.  Subject to Applicable 
Regulations, we may send you a single confirmation in respect of a series of transactions unless 
agreed otherwise.  All confirmations and other statements which we send to you will be conclusive 
and binding on you unless you notify us in writing within five (5) Business Days of despatch to you 
that you disagree with its contents, or we notify you of an error in the confirmation within the same 
period. 

14. NO CUSTODY OF YOUR INVESTMENTS 

14.1 We shall not be obliged to, and shall not, provide to you, or arrange for the provision to you of, any 
custody services in respect of your investments.  

14.2 You agree that where we receive and hold your investments, for no longer than three (3) Business 
Days following the date of payment or delivery by you, in connection with a delivery versus payment 
transaction for your account settled by us for you through a commercial settlement system (in our 
capacity as a direct member or participant in such system, or where we are sponsored by a direct 
member or participant in such system), such investments will not be held by us as custodian. 

15. RIGHTS ISSUES, TAKEOVERS, ETC. 

15.1 Unless we accept your specific instructions as regards investments which we are holding on your 
behalf, we shall not be responsible for: 

(A) taking up any rights; 

(B) exercising any conversion or subscription rights; 
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(C) dealing with takeover or other offers or capital reorganisations; 

(D) exercising voting rights; or 

(E) exercising any other rights which are conferred by any investments held by us or to our 
order for your account. 

15.2 In the event that we hold investments on your behalf, we shall endeavour to advise you of the 
occurrence of any such rights, offers or capital reorganisations upon becoming aware of the same. 

16. CUSTOMER WARRANTIES, REPRESENTATIONS AND COVENANTS 

16.1 You warrant and represent that: 

(A) you have capacity and are not under any legal disability with respect to, and are not subject 
to any law or regulation which prevents your performance of, these Terms of Business or 
any transaction contemplated by these Terms of Business; 

(B) you have obtained all necessary consents, authority, powers, licences and authorisations 
to enable you lawfully to enter into and perform your obligations under these Terms of 
Business and to grant the security interests and powers referred to in these Terms of 
Business; 

(C) all orders and instructions provided by you will be compliant with all of your internal policies 
and procedures and shall require no enquiry in this respect on our part; 

(D) investments or other property supplied by you shall, subject to these Terms of Business, 
at all times be free from any charge, lien, pledge or encumbrance other than one which is 
routinely imposed on all securities in a clearing system in which such investments or 
property may be held; 

(E) unless otherwise agreed by us, you act as principal and sole beneficial owner (but not as 
trustee) under these Terms of Business and each transaction; 

(F) these Terms of Business, each transaction contemplated by them and the obligations 
created under them are binding upon you and enforceable against you in accordance with 
their terms (subject to applicable principles of equity) and do not and will not violate the 
terms of any regulation, order, charge or agreement by which you are bound, or any internal 
policy or procedure that you have in place; 

(G) no Event of Default or a Potential Event of Default has occurred and is continuing with 
respect to you; 

(H) any information which you provide or have provided to us in respect of your financial 
position, domicile or other matters, including but not limited to your LEI, is accurate and not 
misleading in any material respect; 

(I) you have obtained and will duly renew and maintain one or more LEI codes that pertain to 
you and, if you are acting on behalf of one of more principals, each principal on whose 
behalf you may be acting, and you will immediately inform us in writing of any changes to 
such LEI codes and of any new LEI codes issued to you or any principals you act on behalf 
of; 

(J) you are not a public sector body, local public authority, municipality or a private individual 
investor or if you are, you have elected and are capable of being treated as an elective 
professional client in accordance with the FCA Rules in your jurisdiction and you will notify 
us immediately of any changes to your status that mean you are no longer capable of being 
treated as such;  
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(K) you are willing and financially able to sustain a total loss of funds resulting from transactions 
under these Terms of Business and trading in such transactions is a suitable investment 
vehicle for you; 

(L) to the best of your knowledge and belief, you are in compliance with all laws to which you 
are subject including, without limitation, all tax laws and regulations, exchange control 
requirements and registration requirements that would affect the enforceability of these 
Terms of Business or the transactions contemplated by them; and 

(M) you have full responsibility for monitoring and ensuring your compliance with your internal 
policies and procedures, including in respect of risk. 

16.2 The warranties and representations in this Clause 16 shall be deemed to be repeated each time 
you provide instructions, or investments to us and also on the date of each transaction. 

16.3 You covenant to us that: 

(A) you will at all times obtain and comply, and do all that is necessary to maintain in full force 
and effect, all authority, powers, consents, licences and authorisations referred to in this 
Clause 16; 

(B) you will promptly notify us if you become or cease to be a systematic internaliser in any 
financial instruments (and in the absence of such notifications we may (i) use publicly 
available information to ascertain this; or (ii) assume that you are not a systematic 
internaliser); 

(C) you will promptly notify us of the occurrence of any Event of Default or Potential Event of 
Default with respect to you or any provider of credit support to you; 

(D) you will (i) comply with all Applicable Regulations in relation to these Terms of Business 
and any transaction, so far as they are applicable to you; and (ii) use all reasonable steps 
to comply with all Applicable Regulations in relation to these Terms of Business and each 
transaction, where such Applicable Regulations do not apply to you but your cooperation 
is needed to help us comply with our obligations; 

(E) you will not send orders or take any action that could create a false impression of the 
demand or value for a financial instrument, or send orders which you have reason to 
believe are in breach of Applicable Regulations.  You shall observe the standard of 
behaviour reasonably expected of persons in your position and not take any step which 
would cause us to fail to observe the standard of behaviour reasonably expected of persons 
in our position; 

(F) upon demand, you will provide us with such information as we may reasonably require to 
evidence the matters referred to in this Clause 16 or to comply with any Applicable 
Regulations;  

(G) you will only enter into transactions in products and services for your own account and not 
in the capacity of Distributor unless we agree otherwise and you will notify us promptly if at 
any time you propose to act as Distributor of any financial instruments of which we are 
manufacturer or co-manufacturer;  and 

(H) where we or Affiliates have received an enquiry from a relevant regulatory authority or an 
exchange, you agree to, immediately upon request by us, provide such regulatory authority 
or exchange with the identity, address, occupation, contact and other details requested by 
the regulatory authority of (i) the person for whose account or with whom the transaction 
was effected and (ii) the person with the ultimate beneficial interest in the transaction and/or 
of the person who was ultimately responsible for originating the transaction, or provide the 
information to us, to provide it to the regulatory authority. 



 

 

20 

17. CONFLICTS OF INTEREST 

17.1 Haitong International has established and implemented the Conflicts Policy (which may be revised 
and updated from time to time) pursuant to the FCA Rules, which sets out how we must seek to 
identify, manage and prevent all potential or actual conflicts of interest. 

17.2 You agree that we may transact business in circumstances where we have, or which give rise to, 
and may maintain, such an interest, relationship or arrangement without prior reference to you and 
retain all benefits received there from.  In addition, we may provide advice and other services to 
third parties whose interests may be in conflict or competition with your interests.  We, our Affiliates 
and our or their employees may take positions opposite to you or may be in competition with you 
to acquire the same or a similar position.  We will not deliberately favour any person over you but 
will not be responsible for any loss which may result from such competition.  Where we are unable 
to manage a conflict of interest, we will disclose that conflict to you before providing the relevant 
service.  We may also decline to act where we believe that there is no other practicable way of 
treating you (or, where applicable, your principal or principals) and our other clients fairly.  If you 
object to us acting where we have disclosed that we have a conflict, you should notify your usual 
contact at Haitong in writing.  Unless so notified, we will assume that you do not object to our so 
acting. 

17.3 Such conflicting interests or duties may arise because: 

(A) we may be dealing as principal or agent or be registered as a market maker in the 
investments that are the subject of a transaction or providing services to other persons with 
interests in or proposing to acquire such investments; 

(B) we may refer you to another company in our group or deal with you by acting as agent for 
such other company; 

(C) we may be a financial adviser or lending banker to the issuer of such investments; 

(D) we may be dealing as agent on your behalf with a person connected with us or conducting 
an “agency cross” by matching your order with the order of another party (who may be a 
person connected with us) or receive a commission or other payment from the counterparty 
or broker to any transaction which we carry out on your behalf; 

(E) a transaction may be in units or shares in a unit trust or collective investment scheme of 
which a person connected with us is a manager or trustee or in investments where the 
issuer is a person connected with us or in investments in which we or a person or persons 
connected with us have undertaken or underwritten an issue within a period of 12 months 
before the date of the transaction; 

(F) a transaction may be in investments in respect of which we or a person or persons 
connected with us are contemporaneously trading or have traded on our own account or 
have either a long or short position; 

(G) we may have acted upon or used our, or their, published research recommendations (or 
the conclusions which they expressed or the research or analysis on which they are based) 
before the recommendations have been published to our (or their) customers; or 

(H) we may deal with you as principal in a foreign exchange transaction. 

17.4 You should also understand that we or an Affiliate or persons connected with us may carry on 
corporate finance business for clients.  In such circumstances you may receive or see an 
investment publication or other document communicated or approved by us, or containing 
invitations, offers, recommendations or advice from us, or persons with whom we are associated, 
to the public or a class of persons in which you are included.  However, you should not treat that 
as representing advice from us to you as a customer about suitability or otherwise.  Before entering 
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into any commitment in such a case, you are recommended to seek specific advice on the merits 
and suitability of the proposed transaction. 

18. INDEMNITY AND LIABILITY 

18.1 You shall fully indemnify us and keep us fully indemnified against all losses, expenses, costs and 
liabilities (together “Losses”) which arise as a result of or in connection with your breach of these 
Terms of Business or the proper provision by us of the services or the exercise of any rights 
envisaged by these Terms of Business (including, for the avoidance of doubt, any fines which may 
be imposed upon us as a result of late settlement of any transaction and any costs incurred in 
enforcing our rights or defending any action or claim brought by a third party or any losses arising 
from acting on your instructions, or instructions reasonably believed to be given by you or on your 
behalf). 

18.2 Neither we nor our directors, officers, employees or agents shall be liable for any Losses whether 
arising out of negligence, breach of contract, misrepresentation or otherwise, suffered or incurred 
by you under these Terms of Business (including any transaction or where we have declined to 
enter into a proposed transaction) unless such Losses arise directly from our or their respective 
gross negligence, wilful default or fraud.  In no circumstance, shall we have any liability for losses 
suffered by you or any third party for any special or consequential damage, loss of profits, loss of 
goodwill or loss of business opportunity arising under or in connection with these Terms of 
Business, whether arising out of negligence, breach of contract, misrepresentation, the failure of 
any third party to perform its obligations to us, or otherwise.  Nothing in these Terms of Business 
will limit any of our liability for death or personal injury resulting from our negligence. 

18.3 Without limitation, we do not accept liability for any adverse tax implications of any transaction 
whatsoever. 

18.4 Without limitation, we do not accept any liability by reason of any delay or change in market 
conditions before any particular transaction is effected. 

18.5 Without limitation, we do not accept any liability by reason of any processes, systems or controls 
that you may operate, or any failure thereof. 

18.6 We shall not be in breach of these Terms of Business and shall not be liable or have responsibility 
of any kind for any loss or damage incurred by you as a result of our failure to perform any or all of 
our obligations, where such failure arises from or is attributable to either acts, events or omissions 
or accidents beyond our reasonable control, including but without limitation any breakdown, delay, 
malfunction or failure of transmission, act of God, war, terrorism, malicious damage, civil 
commotion, failure of any communication or computer system, interruptions of power supplies, 
industrial action, acts and regulations of any governmental or supra national bodies or authorities 
or the failure by the relevant intermediate broker or agent, agent or principal of our custodian, sub-
custodian, dealer, market, or regulatory or self-regulatory organisation, for any reason, to perform 
its obligations.  Nothing in these Terms of Business will exclude or restrict any duty or liability we 
may have to you under the regulatory system (as defined in the FCA Rules), which may not be 
excluded or restricted thereunder. 

18.7 You acknowledge that you have not relied on or been induced to enter into these Terms of Business 
by a representation other than those expressly set out in these Terms of Business.  We will not be 
liable to you (in equity, contract or tort under the Misrepresentation Act 1967) for a representation 
that is not set out in these Terms of Business and that is not fraudulent. 

19. INTEREST 

19.1 If you fail to pay any amount when it is due, we reserve the right to charge interest (both before 
and after judgment) on such unpaid amount calculated at the rate reasonably determined by us to 
be the reasonable cost of funding such overdue amount.  Such interest shall accrue and be 
calculated daily from the due date to the date of payment and shall be compounded monthly. 
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20. COMPLAINTS PROCEDURE 

20.1 We have internal procedures for handling complaints fairly and promptly. We will provide you with 
further details of our complaints procedure upon written request or when acknowledging your 
complaint.  

21. CHANGES TO THESE TERMS OF BUSINESS 

21.1 We may amend these Terms of Business by sending you a written notice describing the relevant 
changes or identifying the place on our website where such changes are described.  Such changes 
will become effective on a date to be specified in the notice. 

21.2 Any changes to these Terms of Business proposed by you will become effective only once they 
have been agreed by us in writing. 

22. TERMINATION 

22.1 Unless required by Applicable Regulations, either party may terminate these Terms of Business 
(and the relationship between us) by giving five (5) days written notice of termination to the other.  
Notwithstanding the preceding sentence, on an Event of Default or at any time after we have 
determined, in our absolute discretion, that you have not performed (or we reasonably believe that 
you will not be able or willing in the future to perform) any of your obligations to us, in addition to 
any rights under Appendix 1, we shall be entitled without prior notice to you, to terminate these 
Terms of Business immediately. 

22.2 Upon terminating these Terms of Business, all amounts payable by you to us will become 
immediately due and payable including (but without limitation): all outstanding fees, charges and 
commissions; any dealing expenses incurred by terminating these Terms of Business; and any 
losses and expenses realised in closing out any transactions or settling or concluding outstanding 
obligations incurred by us on your behalf.  Termination of these Terms of Business will not affect 
any outstanding order or transaction under these Terms of Business or any legal rights or 
obligations which may already have arisen. 

23. CONFIDENTIALITY 

23.1 Subject to Clauses 23 and 24, neither party to these Terms of Business shall, without the prior 
written consent of the other, use or disclose any information relating to the business, investments, 
finances or other matters of a confidential nature of the other party except to the extent that such 
use or disclosure: 

(A) is required by Applicable Regulations or is desirable for the purposes of, or to enable the 
disclosing party to properly perform its obligations under, these Terms of Business; 

(B) is to an Affiliate of the disclosing party; or 

(C) in the case of our use or disclosure of your information, is reasonably necessary for the 
provision of our services to you or on your instructions; or is disclosure to any person acting 
on our behalf or providing a service to us (including any person to whom we are permitted 
to delegate any of our functions under these Terms of Business), a credit reference or fraud 
prevention agency, a person to whom we transfer our relationship with you, or any regulator 
or governmental agency (where there is a public duty to disclose or our interests, as 
determined by us, require disclosure), in each case in any jurisdiction. 

23.2 Neither we nor any Affiliate is obliged to disclose to you or to take into consideration or utilise for 
your benefit any fact, matter or thing: 
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(A) if in our or its opinion disclosure of the information would or might be a breach of duty or 
confidence to any other person or render our or its employees liable to criminal or civil 
proceedings; or 

(B) which comes to the notice of an officer, employee or agent of ours or of any Affiliate but 
does not come to the actual notice of the individual or individuals with whom you are 
dealing. 

23.3 The obligations in this Clause 23 shall not apply to any confidential information lawfully in a party’s 
possession otherwise than as a result of the Terms of Business or coming into the public domain 
otherwise than by breach by any party of its obligations contained in the Terms of Business.  For 
the avoidance of doubt, we and our Affiliates will be entitled to disclose confidential information if 
we are required or requested to disclose such information by a relevant regulatory authority or 
pursuant to any Applicable Regulations. 

23.4 The provisions of this Clause 23 shall continue to bind you and us after termination of these Terms 
of Business. 

24. REPORTING AND DISCLOSURE 

24.1 Notwithstanding anything to the contrary in these Terms of Business or any other Agreement 
between you and us, you hereby consent to the disclosure of information, either directly or via a 
third party service provider: 

(A) to the extent required or permitted by any applicable law, rule or regulation which mandates 
reporting and/or retention of transaction and similar information or to the extent required by 
any order or directive regarding reporting and/or retention of transaction and similar 
information issued by any authority or body or agency (including, without limitation, the 
European Securities and Markets Authority, and FCA in accordance with which we are 
required or accustomed to act (“Reporting Requirements”); or 

(B) to and between the our head office, branches or affiliates, or any persons or entities who 
provide services to us or our head office, branches or affiliates, in each case, in connection 
with such Reporting Requirements. 

24.2 You waive any rights you may have to confidential treatment of the information provided by you 
under Applicable Regulations or under any Agreement, to the extent necessary to enable us or any 
third party service provider to make such reports or to provide such information to a trade repository 
or regulator. 

24.3 You acknowledge and agree that: 

(A) any other Agreement between you and us to maintain confidentiality of information shall 
continue to apply to the extent that such Agreement is not inconsistent with the disclosure 
of information as set out in this Clause 24; 

(B) the provisions of this Clause 24 are without prejudice to any other consent to disclosure 
you may have given us; 

(C) to the extent that applicable non-disclosure, confidentiality, bank secrecy, data privacy or 
other law imposes non-disclosure requirements on transaction and similar information 
required or permitted to be disclosed as contemplated herein but permits a party to waive 
such requirements by consent, the consent and acknowledgements provided herein shall 
be a consent by each party for the purposes of such law; 

(D) disclosures made pursuant to this Clause 24 may include (without limitation) the disclosure 
of trade information such as party names, addresses, corporate affiliation, identifiers and 
economic terms to any swap or trade data repository or one or more systems or services 
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operated by any trade repository and any relevant regulators (including, without limitation, 
the European Securities and Markets Authority and the FCA); 

(E) disclosure of the type referred to in (D) may also be made to a third party provider for the 
purpose of portfolio reconciliation and such information may subsequently be disclosed to 
a trade repository and vice versa; 

(F) disclosures made pursuant to this Clause 24 may lead to anonymous transaction data and 
pricing information becoming available to the public; 

(G) in order to comply with regulatory reporting obligations, we may use a third party service 
provider to transfer trade information into a trade repository and a trade repository may 
engage the services of a global trade repository regulated by one or more governmental 
regulators; and 

(H) disclosures made in accordance with this Clause 24 may be made to persons incorporated 
in a jurisdiction that may not necessarily provide an equivalent or adequate level of 
protection for personal and other data as our or your jurisdiction. 

24.4 You acknowledge that pursuant to global regulatory reform initiatives, regulators require reporting 
of trade data to increase market transparency and enable regulators to monitor systemic risk to 
ensure safeguards are implemented globally. 

24.5 You represent and warrant that any third party to whom you owe a duty of confidence in respect of 
the information which may be disclosed pursuant to this Clause 24 has consented to the disclosure 
of that information. 

25. PRIVACY AND PROTECTION 

Processing of personal data 

25.1 For the purposes of this Clause 25, the terms “data controller”, “data processor”, “data subject”, 
“personal data”, “processing”, and “supervisory authority” shall have the meaning given in 
Applicable Data Protection Laws.  In addition, reference to personal data includes information 
derived from such data or about the data. 

25.2 You and we agree that we both may process data in connection with these Terms of Business. For 
the purposes of the Applicable Data Protection Laws, we are each a data controller with respect to 
the personal data used or otherwise processed in the course of providing the services 
contemplated by these Terms of Business. 

25.3 You and we agree that we will comply with our respective obligations under the Applicable Data 
Protection Laws as these apply to our respective organisations. 

25.4 We explain what personal data we will process, why and how we will process it, who we may share 
it with, and the rights that an individual has in respect of their personal data at the following location: 
8 Finsbury Circus, London EC2M 7AE (the “Privacy Notice”). The Privacy Notice applies to 
Haitong International’s processing of any personal data that you provide or that we otherwise 
process in connection with the products and services that we provide to you. 

Your obligations in respect of personal data 

25.5 You must ensure that any personal data which you provide to us is accurate and up to date and 
you must promptly notify us if you become aware that it is incorrect. 

25.6 You must take reasonable steps to notify your employees, officers (and their associates) that we 
may process their personal data in connection with these Terms of Business and the products and 
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services that Haitong International provides under them. You must also draw their attention to the 
Privacy Notice. 

25.7 In respect of any personal data relating to a third party individual that you provide to us with, you 
must have satisfied a statutory ground under the Applicable Data Protection Laws permitting you 
to transfer the relevant personal data to us to use in accordance with the Privacy Notice. 

25.8 Before providing us with any personal data or any other information about or relating to identifiable 
living individuals in connection with these Terms of Business, you must ensure that those 
individuals are aware: 

(A) of our identity, and contact details and Privacy Notice (including any changes to the Privacy 
Notice that we may notify to you from time to time); 

(B) of the categories of their information that you are providing to us and the reasons for this; 

(C) that we may use, store or otherwise process their personal data and any information for 
the purposes of providing the services to you pursuant to these Terms of Business, 
marketing financial services and products provided by us or third parties (to you or your 
employees, agents or representatives) and complying with Applicable Regulations and for 
credit control and fraud prevention purposes; 

(D) that this may involve disclosing this data to those third parties identified at Clause 
23.1(A).1(A), 23.1(B) and 23.1(C) 

(E) that, with limited exceptions (for example, we will only market financial services to your 
employees or individual agents by email with their prior consent), we are entitled to process 
the personal data of the data subjects to comply with legal obligations or regulatory 
requirements that we are subject to, including, in relation to reporting transactions to protect 
against fraud or to pursue our legitimate interests in providing you with the required or 
agreed services, developing our business, controlling credit risk and preventing fraud; 

(F) that we are entitled to process the personal data of data subjects’ for the purposes of 
addressing our risk management functions and any other matters as noted in our Privacy 
Policy as amended form time to time; 

(G) that this may involve transfer of their personal data to any country, including countries 
outside the European Economic Area (the “EEA”) (including, without limitation, Hong 
Kong), but that in those cases, except where we are making the transfers on your 
instructions, we will take steps to ensure that it is protected in a manner that is (in our 
opinion) consistent with how your personal data will be protected by us in accordance with 
Applicable Data Protection Laws, which can be achieved in a number of ways, for instance: 

(1) the country that we send the data to might be approved by the European 
Commission; 

(2) the recipient might have signed up to a contract based on “model contractual 
clauses” approved by the European Commission, obliging them to protect your 
personal data (copies of these contracts are available from us on request); or 

(3) where the recipient is located in the US, it might be a certified member of the EU-
US Privacy Shield scheme. 

Where this level of protection cannot reasonably be applied, we will only make such 
transfers in compliance with Applicable Data Protection Laws; 
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(H) that we will keep their personal data for such length of time as set out in our retention policy 
(a copy of which is available from us on request), or as required under Applicable Data 
Protection Laws; 

(I) that they have rights of access to, erasure or correction of, restriction of processing of or 
portability of their personal data as provided for under Applicable Data Protection Laws 
they may exercise by contacting us in writing; 

(J) that they may lodge a complaint with the Information Commissioner’s Office if they are 
unhappy with the way that we are using their information (www.ico.org.uk); and 

(K) that if they do not wish to receive information from us, then they should contact us in writing 
using the details provided in these Terms of Business. 

25.9 We may analyse and use the personal data and information we hold about you, your Affiliates and 
any data subject in connection with these Terms of Business to enable us to give you information 
(by post, SMS, telephone, email or other medium, using the contact details you have given us) 
about products and services offered by us (or by our Affiliates or selected third parties) which we 
believe may be of interest to you.  If you or the relevant data subject does not wish to receive the 
marketing information, please let us know by contacting us in writing. 

26. ANTI TERRORISM, ANTI CORRUPTION AND BRIBERY 

26.1 Each party represents and warrants that in relation to the performance of its obligations under these 
Terms of Business: 

(A) it is in compliance with all laws, rules and regulations applicable to anti-terrorism, anti-
corruption and bribery, including, but not limited to, the United Kingdom’s Bribery Act 2010, 
and has instituted and maintains policies and procedures designed to prevent terrorism, 
bribery and corruption by it and by persons associated with it; 

(B) it has not, and no officers, employees, shareholders, representatives or agents associated 
with it, directly, or indirectly, has, either in private business dealings or in dealings with the 
public sector, offered, given, received or agreed to offer, give or receive (either itself or in 
agreement with others) any payment, gift or other advantage with respect to any matters 
which are the subject of these Terms of Business, or engaged in any other activity or 
conduct, which would violate any anti-terrorism, anti-bribery or anti-corruption laws or 
regulations applicable to it, including (without limitation) the United Kingdom’s Bribery Act 
2010; and 

(C) it shall ensure that all persons associated with the party or other persons who are 
performing services in connection with these Terms of Business comply with this Clause 
26. 

26.2 Each of these representations and warranties is deemed to be given on each date that these Terms 
of Business are in effect. 

27. SANCTIONS 

27.1 You represent that neither you nor any of your subsidiaries (collectively, the “Company”) or, to the 
knowledge of the Company, any director, officer, employee, affiliate, agent or representative of the 
Company, or any client or other third party on whose behalf the Company is acting in connection 
with the transactions, is an individual or entity (“Person”) that is, or is owned or controlled by a 
Person that is: 

(A) currently a target of, or otherwise a subject of, any economic or financial sanctions or trade 
embargoes administered or enforced by the Office of Foreign Assets Control of the U.S. 
Department of Treasury (OFAC), the U.S. Departments of State or Commerce or any other 

http://www.ico.org.uk/
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U.S. government authority, or any other U.S. economic sanctions, or any European Union, 
United Nations, United Kingdom or Australian economic sanctions (collectively, 
“Sanctions”); 

(B) located, organised or resident in a country or territory that is the subject of Sanctions; or 

(C) engaged in any activity or conduct that might reasonably be foreseen to cause it to become 
a subject of Sanctions. 

27.2 The Company represents that, to the knowledge of the Company, no Person, country or territory 
that is a target of, or otherwise a subject of, Sanctions has any participation in or derives any other 
financial or economic benefit from activity or transactions that the Company undertakes with 
Haitong International. 

27.3 The Company covenants that: 

(A) no Person that is a subject of Sanctions will have any property interest in any funds remitted 
or commodities transferred by the Company in connection with a transaction, that any 
commodities transferred by the Company in connection with a transaction will not originate 
or come from any country or territory that is the subject of Sanctions, and that the Company 
will not allow any Person, country or territory that is a subject of Sanctions to have any 
participation in or derive any other financial or economic benefit from transactions it 
undertakes; and 

(B) it will not engage in any activity or conduct that might reasonably be foreseen to cause it 
to become a subject of Sanctions. 

27.4 Each of these representations and covenants is deemed to be given on each date that these Terms 
of Business are in effect. 

27.5 If at any time we are aware, or suspect on reasonable grounds, that you are in breach of any of the 
representations, warranties or covenants in Clause 26 or this Clause 27: (i) we are entitled to treat 
such breach as an Event of Default for the purposes of Appendix 1, and/or to suspend provision of 
any or all services under these Terms of Business until we are satisfied that the breach has been 
remedied; 

we shall have no liability for the consequences of the application of Appendix 1 or any suspension 
of services in accordance with this Clause 27.5; and (iii) for the avoidance of doubt, we shall be 
entitled to claim under Clause 18 for any losses incurred by us as a result of any such breach, 
suspected breach, or Event of Default or suspension of services occurring pursuant to this Clause 
27.5. 

28. ASSIGNMENT 

28.1 These Terms of Business shall be for the benefit of and binding upon you and us, and our 
respective successors and assigns.  You may not assign, charge, delegate or otherwise transfer 
or purport to assign, charge, delegate or otherwise transfer any of your rights or obligations under 
these Terms of Business or any interest in these Terms of Business, without our prior written 
consent, and any purported assignment, charge, delegation or transfer in violation of this Clause 
28 shall be void. 

29. DELAY OR OMISSION 

29.1 The rights and remedies provided under these Terms of Business are cumulative and not exclusive 
of those provided by law.  We shall be under no obligation to exercise any right or remedy either at 
all or in a manner or at a time beneficial to you.  No delay or omission in exercising any right, power 
or remedy provided by law or under these Terms of Business (including any transaction), or partial 
or defective exercise thereof, shall prevent further or other exercise of, or operate as a waiver of, 
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such right, power or remedy.  No waiver of any breach of any term of these Terms of Business 
shall (unless expressly agreed in writing by the waiving party) be construed as a waiver of a future 
breach of the same term or as authorising a continuation of the particular breach. 

30. GENERAL 

30.1 These Terms of Business and all non-contractual obligations and other matters arising from them 
or in connection with them shall be governed by and construed in accordance with English law and 
each party submits to the non-exclusive jurisdiction of the English Courts. 

30.2 If at any time any provision of these Terms of Business is or becomes illegal, invalid or 
unenforceable in any respect under the law of any jurisdiction, neither the legality, validity or 
enforceability of the remaining provisions of these Terms of Business under the law of that 
jurisdiction nor the legality, validity or enforceability of such provision under the law of any other 
jurisdiction shall be in any way affected. 

30.3 A person who is not a party to these Terms of Business has no right under the Contracts (Rights 
of Third Parties) Act 1999. 

30.4 Without prejudice to any other rights to which we may be entitled, we may at any time and without 
notice to you set off any amount (whether actual or contingent, present or future and irrespective 
of the currency) owed by you to us (including margin, fees and commission), even though arising 
in a different Transaction, against any amount (whether actual or contingent, present or future and 
irrespective of the currency) owed by us to you.  For these purposes, we may ascribe a 
commercially reasonable value to any amount which is contingent or which for any other reason is 
unascertained.  Where such amounts being set off are expressed in different currencies, we shall 
be entitled at your expense to convert any sums owing to you into the currency of your debt to us 
for the purpose of effecting the said set off. 

30.5 Time shall be of the essence in respect of all your obligations under these Terms of Business 
(including any transaction). 

30.6 These Terms of Business are supplied to you in English, and we will continue to communicate with 
you, and you will continue to communicate with us, in English. 

30.7 Where we agree to act as a general clearing member for you, the terms upon which we agree to 
act will be set out in a separate written agreement between you and us. 

30.8 We shall be entitled to communicate with you by telephone, fax, email or by post.  You may 
communicate with us by post at the address given in Clause 1 of these Terms of Business, 
telephone, fax or electronic mail, unless you are obliged to communicate in writing under these 
Terms of Business, in which case you may communicate with us by letter delivered by post or 
personal delivery to that address. 

30.9 If you are situated outside England and Wales, process by which any proceedings in England are 
begun may be served on you by being delivered to the address in England or Wales nominated by 
you to us for this purpose.  This does not affect our right to serve process in another manner 
permitted by law. 

30.10 You specifically consent to us providing you with information via our website, where this is permitted 
by the Applicable Regulations, or by electronic message.  Such information on our website is 
available at www.htisec.com or such other website as we may from time to time notify to you.  
Information available on such website will be up to date and will be accessible continuously for 
such a period of time as you may reasonably need to inspect it. 

You agree that we may provide the following information to you via a website or via electronic 
message, where relevant and in accordance with Applicable Regulations: 

http://www.htisec.com/
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(A) terms and conditions in relation to trading products covered by these Terms of Business; 

(B) a summary description of the steps which we take to ensure protection of your client assets, 
including summary details of any relevant investor compensation or deposit guarantee 
scheme which applies to us by virtue of our activities in a member state of the European 
Union; 

(C) a description of the Conflicts Policy maintained by us and, upon request, further details of 
that conflicts of interest policy; 

(D) any changes to the methods of communication to be used between us, including but not 
limited to how we receive orders or requests for quotes; 

(E) a general description of the nature and risks of financial instruments (included in our risk 
warnings); 

(F) costs and charges including but not limited to, where relevant, aggregated costs and 
charges related to the financial instrument, the investment or ancillary service and any third 
party payments, currency conversion rates and costs and illustrations of costs and charges; 

(G) details of our Order Transmission & Execution Policy; 

(H) details of our complaints procedure; 

(I) details of our commercial policy relating to quotes we provide for financial instruments 
where we are a systematic internaliser; and 

(J) other information where permissible under Applicable Regulations or these Terms of 
Business. 

30.11 Haitong International is a member of the Financial Services Compensation Scheme (the 
"Scheme") in the United Kingdom.  The Scheme is only available to certain types of claimants and 
claims.  Payments to eligible claimants under the Scheme will vary depending on the type of 
protected claim you hold with us.  Further details of the Scheme are available from us on request, 
or at the Scheme’s official website at www.fscs.org.uk.  Please refer to the website for the most up 
to date compensation limits. 

30.12 We may participate in benchmarks; as administrator, submitter or user or in any combination of 
these capacities. Benchmarks may be referenced by us for internal purposes or used to reference 
products, products, services or transactions which we provide or carry out with you. 

http://www.fscs.org.uk/
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APPENDIX 1: ADDITIONAL TERMS 

This Appendix 1 is supplementary to the Terms of Business which you may receive from time to time and 
relates to any transaction in which you will or may be liable to make further payments or deliveries, other than 
charges, taxes, commissions and fees (“Margined Transactions”) for your account.  Where another 
agreement or general terms are in effect, such as relating to the provision of security, margin or collateral then 
such other agreement or general terms shall prevail to the extent there is any conflict between such agreement 
or terms and this Appendix 1. 

MARGINS, COLLATERAL AND PAYMENT 
 

 

1. In respect of any Margined Transaction for your account, you shall transfer to us on demand: 

 

(a) such sums of money as initial or variation margin as we may require being, in the 

case of a transaction effected on an exchange, not less than the amount or 

percentage stipulated by the relevant exchange; and 
 

(b) such sums of money as we may from time to time require as collateral for your 

obligations to us, including unmet past obligations and future settlements of 

transactions (our ''Margin Requirement''). 
 

2. With our prior written agreement on each occasion, you may transfer securities or other assets 
(“collateral”) with us or provide us with a guarantee or indemnity from a person and in a form 

acceptable to us instead of cash for the purpose of complying with your obligations under this Appendix 

1. Any securities or other assets so transferred may be held on our behalf by an intermediate broker 

who will be responsible for claiming and receiving all interest payments, income and other rights 

accruing to you. We accept no responsibility whatsoever for the acts or omissions of any intermediate 

broker and shall not be liable to you for any losses resulting directly or indirectly from such acts or 

omissions. 
 

3. Notwithstanding any other provision of these Terms of Business, money and collateral provided to us 

under this Appendix 1 shall be transferred absolutely to us for our own benefit and use. 
 

4. We will return money and/or collateral of the same type, nominal value, currency and amount as that 

provided by you to us in the following circumstances: (a) if we determine, in our sole discretion, that 

our Margin Requirement has been reduced; or (b) provided that none of your obligations to us are then 

outstanding, upon termination of these Terms of Business. 
 

5. We shall not be obliged to account to you for any income received as a result of carrying out any of 
these activities. 

 

6. If you fail to provide any margin, deposit or other sum due under these Terms of Business we may 

close out any open position without prior reference to you and apply any proceeds thereof to payment 

of any amounts due to us. 
 

7. You may not withdraw or substitute any property which we hold as margin or collateral without our 
prior consent. 

 

8. Upon an Event of Default, we will be entitled to close out any open positions and set-off the value of 

the collateral provided by you (as reasonably determined by us) to us against any sums due to you 

from us.  
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9. All payments from you under this Appendix 1 will be made free of and without withholding or deduction 

for any taxes, duties, assessments or governmental charges of whatsoever nature imposed, withheld 

or assessed by any relevant tax authority, unless required by law, in which case you shall pay such 

additional amounts as will result in the receipt by us of an amount which we would have received had 

no deduction or withholding been made. 
 

10. You shall, immediately upon request, execute all documents and do all such things as we may 

reasonably request in order to enable us to exercise our rights under this Appendix 1. 
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APPENDIX 2: EVENTS OF DEFAULT 

This Appendix 2 is supplementary to the Terms of Business which you may receive from time to time.  Where 
another agreement or general terms are in effect relating to the provisions of this Appendix 2 then such other 
agreement or general terms shall prevail to the extent there is any conflict between such agreement or terms 
and this Appendix 2. 

For the purposes of this Appendix 2, the following terms are defined: 

“Automatic Close-Out Event” means the occurrence of any of the events specified in paragraphs (a) to (h) 
in the definition of an Insolvency Event; 

“Event of Default” means: 

(a) failure by you to make any payment or delivery to us under these Terms of Business, including, but 
not limited to, payment for your investments and the delivery of collateral or margin. 

(b) failure by you to perform any of your other obligations under these Terms of Business; 

(c) an Insolvency Event occurring in respect of you; 

(d) any representations, warranties or undertakings made by you being incorrect, untrue or ceasing to be 
true in any material respect when made or repeated or deemed to have been made or repeated; 

(e) an admission by you that you are unable to, or intend not to, perform any of your obligations under 
these Terms of Business, or the occurrence of an event of default, termination event or other similar 
event (however described) under any competent documentation forming part of these Terms of 
Business or any other Agreement between us and you; and 

(f) a breach by you of any terms of these Terms of Business. 

“Insolvency Event” means the occurrence of any of the following at any time: 

(a) you are dissolved (other than pursuant to a consolidation, amalgamation or merger); 

(b) you become insolvent or you are unable to pay your debts or fail or admit in writing the inability 
generally to pay your debts as they become due; 

(c) you make a general assignment, arrangement or composition with or for the benefit of your creditors; 

(i) you institute or have instituted against you, by a regulator, supervisor or any similar official 
with primary insolvency, rehabilitative or regulatory jurisdiction over you in the jurisdiction of 
your incorporation or organisation or the jurisdiction of your head or home office, a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency law or other similar law affecting creditors' rights, or a petition is presented for your 
winding-up or liquidation by you or such regulator, supervisor or similar official; or 

(ii) you have instituted against you a proceeding seeking a judgment of insolvency or bankruptcy 
or any other relief under any bankruptcy or insolvency law or other similar law affecting 
creditors' rights, or a petition is presented for either parties winding-up or liquidation, and such 
proceeding or petition is instituted or presented by a person or entity not described in (d)(i) 
above and either – 

i. results in a judgment of insolvency or bankruptcy or the entry of an order for relief or 
the making of an order for your winding-up or liquidation; or 
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ii. is not dismissed, discharged, stayed or restrained in each case within 15 days of the 
institution or presentation thereof; 

(d) you have a resolution passed for your winding-up, official management or liquidation (other than 
pursuant to a consolidation, amalgamation or merger); 

(e) you seek or become subject to the appointment of an administrator (whether out of court or otherwise), 
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for all or 
substantially all or any material part of your assets; 

(f) you have a secured party take possession of all or substantially all your assets or have a distress, 
execution, attachment, sequestration or other legal process levied, enforced or sued on or against all 
or substantially all your assets and such secured party maintains possession, or any such process is 
not dismissed, discharged, stayed or restrained, in each case within fifteen (15) days thereafter; 

(g) you cause or become subject to any event with respect to you which, under the applicable laws of any 
jurisdiction, has an analogous effect to any of the events specified in Clauses (a) to (g) above 
(inclusive); or 

(h) you take any action in furtherance of, or indicating your consent to, approval of, or acquiescence in, 
any of the foregoing acts; 

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both, 
would constitute an Event of Default. 

NETTING AND SET OFF 

 

1. On the occurrence of an Event of Default we shall be entitled at any time to retain or make deductions 
from or set-off amounts or credit balances (whether or not contingent and regardless of the currency) 
which we owe to you or which you owe to us (including, without limitation, the proceeds of any sale), 
in order to meet any liabilities which you may have incurred to us or which we may have incurred on 
your behalf under these Terms of Business including, for example, when appropriate: 

(a) sums to be paid in settlement of transactions; 

(b) settlement of fees, commissions or charges or any other amounts referred to in Clause 10 
(Our Charges) of these Terms of Business or any liabilities or costs incurred when exercising 
rights under this Appendix 2, or any other provision of these Terms of Business; and 

(c) any interest payable to it. 

2. For the purposes of cross-currency set-off, we may convert an obligation in one currency to another 
currency at a market rate reasonably determined by us. 

3. Until you have paid or discharged in full all monies and liabilities owed to us, any monies, payable from 
you to us from time to time, may be used to exercise rights of set-off. 

4. Each obligation of us to make payments or deliveries under each transaction or otherwise under these 
Terms of Business is subject to the conditions precedent that (1) no Event of Default or Potential Event 
of Default with respect to you has occurred and is continuing and (2) no Termination Date has occurred 
or been effectively designated. 

DEFAULT 
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5. If at any time an Event of Default occurs then: 

(a) if such Event of Default is an Automatic Close-Out Event, a termination date will be deemed 
to occur as of the time immediately preceding the institution of the relevant proceeding, case 
or procedure or the presentation of the relevant petition (“Automatic Termination Date”); and 

(b) if such Event of Default is not an Automatic Close-Out Event, we may, by notice to you, specify 
the relevant Event of Default and designate a date as the termination date (“Termination 
Date”) for the termination and liquidation of transactions in accordance with the provisions of 
Clause 7 of this Appendix 2. 

6. Upon the occurrence or effective designation of an Automatic Termination Date or Termination Date 
determined in accordance with Clause 5: 

(a) neither Party shall be obliged to make any further payments or deliveries under any 
transactions and such obligations shall be satisfied by settlement (whether by payment, set-
off or otherwise) of the Close-Out Amount; 

(b) on or as soon as reasonably practicable after the Termination Date (or, in the case of an 
Automatic Close-Out Event, as soon as reasonably practicable after we first become aware of 
the Automatic Termination Date) we shall determine, in respect of each transaction, the total 
cost, loss or (as the case may be) gain as a result of the termination, in each case expressed 
in the currency agreed by us in writing or, failing such agreement, the lawful currency of the 
United Kingdom (the “Close-Out Currency”) at the prevailing rate at the Termination Date (or 
the Automatic Termination Date, as the case may be) and, if appropriate, including any loss 
of bargain, cost of funding or, without duplication, cost, loss or (as the case may be) gain as a 
result of the termination, liquidation, obtaining, performing or re-establishing of any hedge or 
related trading position, pursuant to these Terms of Business, of each payment or delivery 
which would otherwise) have been required to be made under such transaction; the Close-
Out Amount shall be determined as of the Termination Date (or the Automatic Termination 
Date, as the case may be) or, if that would not be commercially reasonable, as of the date or 
dates following the Termination Date (or the Automatic Termination Date, as the case may be) 
as would be commercially reasonable in making such determination, we shall act in 
accordance with commercially acceptable principles of valuation including, where appropriate, 
obtaining quotations from market makers (selected in good faith) in the relevant markets for 
the cost of entering into a replacement transaction that would have the effect of preserving the 
economic equivalent of the payment or delivery which would otherwise have been required to 
be made under the relevant transaction; and 

(c) we shall treat each cost or loss to us, determined as above, as a positive amount and each 
gain by us, so determined, as a negative amount and aggregate all of such amounts to 
produce a single, net positive or negative amount, denominated in the Close-Out Currency 
(the “Close-Out Amount”). 

7. If the Close-Out Amount is a positive amount, you shall pay the Close-Out Amount to us and, if it is a 
negative amount, we shall pay an amount equal to the absolute value of the Close-Out Amount to you.  
We shall notify you of the Close-Out Amount, and by which party it is payable, immediately after the 
calculation of such amount.  The amount payable by one party to the other party pursuant to this clause 
shall be payable by the close of business on the 10th Business Day immediately following the day on 
which notice of such Close-Out Amount is effective (the “Due Date”). 

8. Notwithstanding the provisions of this Appendix 2, insofar as any transaction between you and us is 
documented under the terms of a market standard master netting agreement, such transactions shall 
be netted in accordance with the terms of such market standard master netting agreement. 

 

 



 

 

35 

POWER OF SALE OVER YOUR INVESTMENTS 

 

9. All investments (including collateral) which we hold or are entitled to receive on your behalf shall be a 
continuing security for the payment and satisfaction of all sums which may at any time be or become 
due from you to us, including any interest payable to us hereunder and reasonable costs, charges and 
expenses paid or incurred in perfecting or enforcing our security or otherwise. 

10. You hereby irrevocably authorise us at any time after the occurrence of an Event of Default, if any 
amount due to us from you has not been paid when due (or on demand, if so payable), at any time 
after demand made on you , without prior notice, to sell all or any of such investments at such price 
and in such manner as we may in our reasonable discretion decide without being responsible for any 
loss or diminution in price and apply any proceeds of such sale in or towards: 

(a) discharge of the costs of such sale; and 

(b) discharge of the sums secured by clauses in this Appendix 2. 

11. If, at any time, we have any reason to believe that you may be unable or unwilling to meet any liabilities 
which you have incurred to us or which we may have incurred on your behalf or to comply with any 
other obligations under these Terms of Business or on the occurrence of an Event of Default under 
these Terms of Business, we shall be entitled (and are irrevocably authorised by you to take all or any 
of the following actions without prior notice to you: close out or require you to close out immediately 
any open positions and/or buy any investment or other property where this is, or is in our reasonable 
opinion likely to be, necessary in order for us to fulfil our obligations under any transaction entered into 
as a result of your instructions (you shall reimburse us for the full amount of the purchase price plus 
any associated costs and expenses) and/or treat any outstanding transactions as cancelled and 
terminated. 

 

 


