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Set out below are the terms on which Panmure Gordon (UK) Limited (referred to here as
"we", "us" or "our") will provide the services set out in clause 1 to you.
These terms (this "Agreement") will apply to you, to any accounts opened with us by you or on
your behalf, to any trades or transactions effected with or through us and to any future accounts that
you may open with us and shall apply if you act as a fund manager to the funds and assets of your
underlying clients ("Your Clients"). This Agreement is legally binding and supersedes any earlier
agreement provided by us in respect of the same services. You understand that by entering into
transactions with us, you are agreeing to the terms set out in this Agreement.
1.

OUR PARTICULARS
Panmure Gordon (UK) Limited is authorised and regulated by the Financial Conduct Authority
and is a member of the London Stock Exchange. Our registered office is at One New Change,
London EC4M 9AF. The FCA’s registered office is 25 The North Colonnade, London E14 5HS.
We are registered on the Financial Services Register with registration number 403721.
In accordance with the rules of the FCA as set out from time to time in the FCA Handbook (the
"Rules"), we hereby notify you that with effect from your receipt of this Agreement, we have
categorised you as a Professional Client (as defined in the Rules). You agree that you are
responsible for keeping us informed about any change that could affect your client
categorisation. You have the right to request a different categorisation, however we may
choose not to deal with you on any other basis.
Where you are acting as agent on behalf of a counterparty you represent, warrant and
undertake that you are either are a 'firm' or an 'overseas financial services institution' (as
defined in the Rules) and that we shall therefore be entitled to treat you alone as our client in
accordance with the Rules. No counterparty (including Your Clients) shall be treated as our
client or indirect client. By entering into this Agreement you agree that we owe no duties
to Your Clients, save to the extent that any such duties are expressly set out in this Agreement.
You agree that you will keep us informed of any changes in the information that could affect
your client categorisation or which is relevant to our ability to assess the suitability or
appropriateness of any investments for you. This includes information in relation to your:
(a)

knowledge and experience in relation to the type of investments to which our Service
relate;

(b)

financial situation and ability to bear loss; and

(c)

investment objective and risk tolerance.
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2.

THE SERVICES WE PROVIDE

2.1

All transactions will be undertaken on an “execution only” basis. Execution only services are
provided by us when we execute trades on your behalf but without providing advice or personal
recommendations. We will not advise you about the merits of a particular transaction, any
corporate action or the composition of your account. We will not have any discretion in relation
to your account and will act for you only in accordance with instructions given by you to us,
and will not seek your further instructions, either before or after effecting the transaction on
your behalf. Where an execution-only order is accepted by us we are not responsible for
ensuring the investment is suitable for you.

2.2

If you instruct us to enter into an execution-only transaction in relation to shares that have
been admitted to trading on a regulated market or an equivalent market in a country outside
the European Economic Area, money market instruments, bonds or other forms of securitised
debt, units in a UCITS fund or other “non-complex” financial instruments and if we enter into
such a transaction then:
(a)

we shall not have any duty to advise you in respect of either that execution-only
transaction or any subsequent or potential sale of any asset acquired under that
execution-only transaction; and

(b)

we are not responsible for assessing the suitability and appropriateness of that
execution-only transaction in the context of your investment objectives.

2.3

Where you effect an execution-only transaction in an investment that is not of the kind
described above (a complex financial instrument) we shall owe you a duty under the FCA Rules
to assess the appropriateness of the execution-only transaction by reference to your
experience, knowledge and understanding of the risks involved. If we consider (on the basis
of the information that we hold about you) that the execution-only transaction is not
appropriate for you, we shall warn you about this. If, notwithstanding the warning that we
have given you, you ask us to proceed with the execution-only transaction and we execute the
transaction for you, you shall be solely responsible for that decision and we shall have no
liability to you in respect of it. The provisions of this clause shall be without prejudice to our
general rights to refuse to execute your orders or instructions.

2.4

You agree to supply us with all information that we request to enable us to assess the
appropriateness of execution-only transactions.

2.5

We will not give you any taxation or investment advice on transactions.

2.6

Our services will cover the following investments:
(a)

shares in British or foreign companies;

(b)

debenture stock, loan stock, bonds, notes, certificates of deposit, commercial paper or
other debt instruments, including government, public agency, municipal and corporate
issues;

(c)

depository receipts or other types of instrument relating to investments falling within
(a) or (b) above; and

(d)

unit trusts, mutual funds and similar schemes in the United Kingdom or elsewhere. The
services to be provided by us may include executing transactions in unregulated
collective investment schemes,

all or any of which are hereinafter referred to as “Securities”. There are no restrictions on
the markets on which transactions may be executed. You agree and expressly consent to us
executing transactions on your behalf outside a regulated market, multilateral trading facility
or organised trading facility. You should refer to the risk warnings in Schedule A in relation to
such Securities, and other relevant risk warnings.
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2.7

When providing execution only services, where we disclose the target market for a particular
product to you it is your responsibility to verify that you fall within the target market criteria
disclosed by us for the product and we will not be responsible for undertaking this assessment
for you. We will deal with you on an execution only basis and you will therefore not benefit
from the protection of the Rules on assessing suitability. Therefore, we will not assess whether:
(a)

the requested product or service meets your investment objectives and risk tolerance;

(b)

you will be able to financially bear the risk of any loss that the product or service may
cause; or

(c)

you have the necessary knowledge and experience to understand the risks involved.

2.8

Unless we agree otherwise with you in writing, we shall not be responsible for managing or
supervising the management of any of your investments nor shall we accept responsibility for
advising on the composition of your portfolio of investments.

2.9

We will not enter into any contingent liability transactions (as defined in the Rules) with or for
you.

2.10

We may from time to time provide other services as are agreed between us in writing or may,
in our absolute discretion and without having to give you any reason for so doing, refuse to
provide particular services.

2.11

Additional terms and conditions may be applicable to the services described above, and where
necessary these will be communicated to you at the relevant time. We will not provide services
which require us to make further communication to or for you until we have received back
signed copies of any requested paperwork.

2.12

We may appoint and use any person as our agent, on any terms we think appropriate, to assist
us in the provision of the services under this Agreement, and any such person may not be in
the United Kingdom. Without prejudice to the foregoing, we may carry out any transaction
with or for you directly or, in our absolute discretion, with or through an agent, broker,
intermediary, member of an exchange/clearing institution or other third party (each a “Third
Party”). You will reimburse us for any charges, commissions or fees of any such Third Party
in accordance with clauses 5 and 6.

2.13

We may provide or arrange for the provision of any or all of our services to you under this
Agreement, or carry out any activity connected with such services or with any of your
transactions or your accounts with us, including, without limitation, any administrative,
execution or settlement function, from any Panmure Group (as defined below) offices, by any
Panmure Group member, whether located in the United Kingdom or elsewhere. For the
purposes of this Agreement the Panmure Group means Panmure Gordon (UK) Limited and its
“group” as defined in the Financial Services and Markets Act 2000 as amended and each
member of the Panmure Group’s directors, employees, agents and nominees.

3.
3.1

ORDERS AND INSTRUCTIONS
All client orders and trading instructions given to us by you or on your behalf ("Instructions")
are at your own risk and must be given in English, orally or in writing or electronically or by
any other means agreed with us in advance. Further, we may, at our absolute discretion,
notify you from time to time of any testing or other security procedures which we may require
to be followed in connection with the giving of such Instructions. We shall be entitled to rely
and act on and treat as binding any Instructions which we reasonably believe to be given
by or from you or your agent on your behalf and which we have accepted in good faith
without further enquiry on our part as to the genuineness, authority or identity of the person
giving or purporting to give such Instructions. Orders received electronically are not deemed
to have been accepted for execution until we execute them on your behalf. Our sending to
you of an acknowledgement of receipt is not an
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agreement on our part to execute your order. We accept no responsibility or liability for
transmission errors or failures that occur outside our own systems.
3.2

We may (in our absolute discretion) refuse to accept or act on your Instructions if:
(a)

we are in doubt as to the authenticity of those Instructions;

(b)

in our opinion, in acting on them we (or you, as appropriate) would or may be in breach
of any law, market practice, or the rules and regulations of any relevant regulatory body
or organisation to which a Panmure Group member belongs or is subject, in respect of
the investment activities covered by this Agreement, or to do so would be unreasonable
in the circumstances; or

(c)

there are insufficient funds in any relevant account.

The Settlement Agent may, in its absolute discretion, refuse to accept any order or other
Instruction for your account(s). The Settlement Agent will advise us of its decision and the
reason for its decision unless the Settlement Agent is precluded from doing so owing to any
legal or regulatory constraints.
If we or the Settlement Agent decline or cannot complete an Instruction we will take reasonable
steps to notify you promptly of the reason for such refusal unless we are precluded from doing
so owing to any legal or regulatory constraints.
We can only cancel your Instructions if we have not yet acted on those Instructions. Such
Instructions may only be withdrawn or amended by you with our consent.
3.3

If you place Instructions with us, we may, at our absolute discretion, effect the same for you
either as principal (including as a risk less principal) or as your agent, or partly as principal
and partly as agent. All transactions we enter into, for or with you, will be subject to the rules
and customs of the exchange or market on or through whose facilities the transaction is
executed.

3.4

When effecting transactions for you, we will seek to achieve the best possible result for you in
accordance with:
(a)

the applicable requirements of the FCA Rules;

(b)

our Order Execution Policy; and

(c)

any specific instructions from you on how a transaction for you should be carried out,

(d)

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.

3.5

When executing all client orders we shall comply with our Order Execution Policy unless we act
on your specific instructions. A copy of our Order Execution Policy accompanies this Agreement.
A copy is also available on our website at https://www.panmure.com/about-us/legal/legalregulatory-documentation/ and any material changes to the Order Execution Policy will be made
available on our website. Unless you notify us otherwise we will consider the placement of
orders by you under this Agreement as confirmation that you have read and agreed and give
your consent to our Order Execution Policy as in effect from time to time. We shall be
responsible for the execution of any transactions on your behalf. The Settlement Agent shall
not owe you any duty of best execution under the Rules or otherwise with respect to any such
transactions executed by us.

3.6

Where you place a limit order with us that is not immediately executed, we will not publish your
unexecuted order during the period that it remains unexecuted unless we believe that it would
be in your best interest to do so, or you expressly request otherwise.
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3.7

No short selling (selling securities which you do not own) is permitted on your account. You
may only sell shares that are held in our nominee account or for which you have a valid share
certificate in your possession.

4.

REPRESENTATIONS AND WARRANTIES

4.1

You hereby represent, warrant and undertake on a continuing basis that:
(a)

you have and will comply with all applicable law; and

(b)

any money and other assets placed or traded with us are free of mortgage, charge,
pledge, lien, right of set off and any security and do not constitute the proceeds of any
activity which is illegal or unlawful under the laws of the United Kingdom or of any
applicable jurisdiction or which would be illegal or unlawful were such an activity carried
out in the United Kingdom or such other jurisdiction.

4.2

Please inform us as soon as possible if there is any material change in any information that
you provide to us.

4.3

Acceptance of this Agreement shall constitute the formation of a contract between you and us
and also between you and the Settlement Agent.
You confirm and agree that:
(a)

we have your authority to enter into the Settlement Agent Agreement on your behalf
as your agent and to engage the Settlement Agent to provide settlement, safe custody,
nominee and associated services for you and to terminate their engagement;

(b)

we have your authority to give instructions to the Settlement Agent on your behalf and
agree any subsequent amendments to the Settlement Agent Agreement;

(c)

you agree to be bound by the obligations to the Settlement Agent as set out below; and

(d)

the Settlement Agent is authorised to transfer cash or investments from your
account to meet your settlement or other obligations to the Settlement Agent.

4.4

Where you are acting as agent on behalf of another (whether disclosed to us or not) you will
be, and at all times remain, liable to us and the Settlement Agent as principal in relation to any
transactions which are to be performed under this Agreement and we and the Settlement Agent
will treat you only as our client under the Rules. You agree that you will be liable to us and the
Settlement Agent jointly and severally with any such underlying person in respect of all
obligations and liabilities arising from Instructions given to us and the Settlement Agent.

5.

CHARGES

5.1

Where required by applicable regulations, we will, in good time before the provision of services
to you, inform you of all costs and charges relating to:
(a)

the services we provide to you;

(b)

any financial instrument we recommend or market to you; and

(c)

any third party payments we receive or pay in connection with the services that we
provide to you.

5.2

The arrangements for payment or other performance will be provided to you before the
provision of services.

5.3

Where we recommend or market the services provided by another firm to you, we will, where
required by applicable law, aggregate the costs and charges of the services provided by the
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other firm and disclose these to you together with the costs and charges relating to the services
we provide to you.
5.4

Where any part of the total costs and charges is to be paid in or represents an amount of
foreign currency we will provide an indication of the currency involved and the applicable
currency conversion rates and costs.

5.5

All fees, charges and expenses payable in relation to the services and under the provision of
this Agreement are subject to any applicable value added, sales, turnover, consumption or
similar tax.

5.6

You may request a breakdown of the costs or charges applicable to you at any time. If you
would like to receive such a breakdown you can do so by contacting your usual Panmure
Gordon contact. In consideration of the services performed by us, we may charge you a markup or a mark-down or commission on transactions effected with you. These will be as
determined by us and notified to you.

6.

PAYMENTS

6.1

You will pay to us on the settlement date (which will be notified to you) all of our commissions
and other charges in connection with the provision of our services, calculated on such basis as
we may have agreed with or notified to you from time to time, together with any applicable
value added tax, stamp duty or similar charge. For the purposes of the foregoing, “charges”
shall include any brokerage fees, transfer fees, registration fees, custody fees, taxes, duties
and all other liabilities, charges, costs and expenses payable and incurred by us, the Settlement
Agent or any Third Party in connection with services which we or they provide to you. If we
have shared any dealing charge with any Third Party that will be indicated on the relevant
contract note.

6.2

Any sums owing to us or the Settlement Agent by you in connection with the services provided
in accordance with this Agreement:
(a)

shall be paid promptly and without deduction (i.e. set off, counterclaim, taxation or
otherwise); and

(b)

may be deducted from any funds held by us on your behalf or, at our absolute discretion,
shall be paid by you as stated in the relevant confirmation.

Failure to settle any sums owing in connection with this Agreement could result in the sale of
the shares, or we reserve the right to pledge the shares to a third party to settle your
obligation.
6.3

7.

It should be noted that other costs, including taxes, may arise in connection with the provision
of the services under this Agreement that are not paid via us or imposed by us.
INTEREST
If you default in paying to us or the Settlement Agent any amount when it is due (the “Due
Amount”), we reserve the right to charge you interest on the Due Amount, such interest to
be payable from (and including) the date of default, at a rate of 1% above the Bank of England
base rate. No delay in exercising our right to receive such interest and no partial payment of
such interest shall be deemed to compromise our right to receive the full amount of such
interest.

8.

AGGREGATION OF ORDERS
Subject to applicable rules and in accordance with our Order Execution Policy, we and the
Settlement Agent may at our absolute discretion aggregate your orders with our own, with
orders of persons connected with us, or with those of our other customers. We will allocate
the proceeds of such orders (including partially-filled orders) among the participating clients
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in a manner which we believe to be fair and equitable and in accordance with our Order
Allocation Policy https://www.panmure.com/about-us/legal/legal-regulatory-documentation/
and FCA Rules. If the combined order is not executed at the same price we may average the
prices paid or received and debit or credit you with the average net price. Details of the
average price will be furnished to you. Such aggregation may on some occasions operate to
your advantage and on others to your disadvantage.
9.

HOLDING OF MONEY AND ASSETS

9.1

The majority of the transactions we will carry out on your behalf will be settled on a delivery
versus payment (“DvP”) basis. We will not, in the ordinary course of business hold your money
or assets directly with us. Where we do, we will do so in accordance with the FCA’s client
money and assets (“CASS”) Rules. In such circumstances, any money or investments held for
or received from you will be treated as client money or assets under the Rules at all times.
This means that we will be required to hold such money in a separately designated client bank
account, a general client bank account with an approved bank or custodian. Any such monies
or assets will be segregated from those belonging to us and will not be used by us in the course
of our business activities.

9.2

We will not pay to you any interest that may be paid on such monies or assets.

9.3

Where funds are held outside the United Kingdom, the following provisions shall apply in
relation to your money:
(a)

we may allow another person, such as an exchange, a clearing house or an intermediate
broker to hold or control your money where we transfer the client money for the
purposes of a transaction for you through or with that person, or to meet your obligation
to provide collateral for a transaction; and

(b)

any right of set-off or lien is limited to properly incurred charges and liabilities arising
from the provision of our services and does so as a result of local applicable law of that
jurisdiction and that such holding is necessary to gain access to local markets.

9.4

If client money is held by us in an approved bank outside the United Kingdom, the legal and
regulatory regime applying to the approved bank will be different from that of the United
Kingdom and in the event of a default of the approved bank your money may be treated
differently to the way in which it would have been treated if your money were held in the
United Kingdom.

9.5

If there has been no movement on an account for six years (notwithstanding payments or
receipts of charges, interest or similar items), we shall be entitled to pay away to a registered
charity any money belonging to you. If we do so, such amounts will cease to be client money
provided:
(a)

this is permitted and consistent with the arrangements under which your client money
is held and we can demonstrate that we have taken reasonable steps to trace you and
return the balance; and

(b)

we undertake to make good any valid claim against such amounts upon provision by
you of information to evidence the validity of your claim in the future.

9.6

Your money will cease to be client money if it is transferred by us to another entity as part of
a transfer of business to that entity where the client money relates to the business being
transferred. By entering into this agreement, you consent to such a transfer. We will exercise
due skill, care and diligence in assessing whether the entity to whom your client money will be
transferred will apply adequate measures to protect these sums.

9.7

We will not generally accept payments from, or send payments to, third parties.
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10.

HOLDING OF ASSETS

10.1

We shall not ordinarily be responsible for the safe custody of your assets. Where we do provide
custody services on your behalf, paragraphs 9.2 and 10.2 to 10.7 of this Agreement shall
apply.

10.2

We will hold your assets with custodians (as defined in the Rules) who may or may not be
in the same group (as defined in the Rules) as us.

10.3

Any documents of title or certificates which evidence title to any registered or bearer Securities
belonging to you will be held by custodians in accordance with the Rules. Where Securities
are in uncertificated form, or otherwise transferable by book entry transfer, they may be held
and transferred through any depository or a commercial settlement system or any participant
in such system.

10.4

Where we register or record legal title to any assets, it will be registered or recorded in the
record of entitlement in one of the following ways:

10.5

(a)

in your name or, if you elect in writing, in the name of Your Client;

(b)

in the name of a nominee company, which is controlled by us, by an affiliated company,
by a custodian selected by us or by a recognised or designated investment exchange;

(c)

in the name of a t h i r d p a r t y but only where, due to the nature of the law or
market practice of the overseas jurisdiction, it is in your best interests or it is not feasible
to do otherwise;

(d)

in our name, but only where we have taken reasonable steps to determine that, due
to the nature of the law or market practice of the overseas jurisdiction, it is in your
best interests or it is not feasible to do otherwise. Where shares are registered or
recorded in our name, your shares may not be segregated from assets belonging to us
and, in the event of our default, you may not be as well protected as you would be from
claims made on behalf of our general creditors if the investments were registered or
recorded in your name.

With regard to any assets we hold on your behalf we will not, without your specific written
instructions, undertake on your behalf:
(a)

taking up any rights;

(b)

exercising any conversion or subscription rights;

(c)

dealing in any way with takeovers, other offers or capital reorganisations;

(d)

exercising any voting rights; or

(e)

claiming and receiving dividends, interest payments and other entitlements accruing to you.

10.6

Entitlements to shares and any other benefits including cash proceeds arising from corporate
actions will be distributed amongst all our clients for whom we hold assets which have been
pooled in the same proportions as the respective holdings of our clients who have given
identical instructions in connection with the relevant corporate action in relation to their
holdings of the pooled assets.

10.7

We may hold your assets overseas or we may pass them to a Third Party who may hold them
overseas, in which case we hereby notify you and you hereby agree and accept that there may
be different settlement, legal and regulatory requirements in such overseas jurisdictions from
those applying in the United Kingdom as well as different practices for the separate
identification of your assets.
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11.
11.1

12.

SETTLEMENT
(a)

In the event of your failure to make any payment to which you have committed yourself
to in advance, we reserve the right to retain any funds held by the Settlement Agent
and due to you and to offset the liability against those funds. If you have not paid any
money so committed within seven days after the due date, we further reserve the right
to sell any of your securities or your units in unit trusts, held by the Settlement Agent,
and to use those proceeds to meet your liability. All debits and credits arising from such
proceeds will be held to your account, along with any charges we may make under
paragraph 10 above.

(b)

The provisions of this paragraph 11.1 will survive the termination or expiry of this
Agreement.

(c)

All transactions will be due for settlement in accordance with market requirements (this
will be shown on the relevant contract note). You undertake to procure that the
Settlement Agent will receive all cash and securities when due with respect to any
transaction which is settled on your behalf and that all cash or investments held by, or
transferred to, the Settlement Agent will be and remain free of any lien, charge or
encumbrance. All payments due to the Settlement Agent will be made without set-off,
counterclaim or deduction. All cash and investments held or transferred to the
Settlement Agent (or its nominees) will be subject to a first fixed charge by way of
security for your obligations to the Settlement Agent.

(d)

You acknowledge that in settling transactions on your behalf, the Settlement Agent is
acting as agent on your behalf and that the Settlement Agent will not be responsible for
any default or failure on the part of any counterparty to a transaction or of any
depositary or transfer agent and delivery or payment will be at your entire risk.

(e)

You acknowledge that you shall not have any rights in respect of any cash or
investments that are due to be received pursuant to a transaction and that the
Settlement Agent shall have no obligation to account to you for any such cash or
investments until you have performed your obligations in relation to such transactions
and the Settlement Agent, as your agent, has been able to settle the transaction. The
Settlement Agent shall, without further notice to you, be entitled to sell or otherwise
dispose of any such investments and apply any proceeds or any such cash received by
the Settlement Agent under a relevant settlement in discharge or reduction of any of
your obligations in relation to such transactions.

(f)

Any transactions undertaken on your behalf on non-UK markets shall be subject to the
rules of the relevant overseas exchange, clearing system or depositary and any terms
of the foreign agent or custodian employed by the Settlement Agent, including but not
limited to, any right of reversal of any transaction (including any delivery or redelivery
of any investment and any payment) on the part of any such entity or person.

CONFIRMATIONS AND TRADE REPORTING

12.1

No later than the first business day following a purchase or sale or, if a confirmation is received
by us from a third party, no later than the first business day following receipt of the
confirmation from the third party by us, a contract note stating the price at which the shares
were purchased or sold and the appropriate charges will be issued to you. Each such
confirmation will record the essential details of the transaction as required by the Rules. You
expressly agree to the use of email as a method of communication. If you would prefer to
receive confirmation by post please let us know by contacting client.services@panmure.com.

12.2

Please check all contracts, confirmations and statements as soon as possible. Any objection
must be made within 24 hours of your receipt of the relevant confirmation.
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12.3

We may be obliged to make information about certain transactions public. 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.

12.4

We will comply with our obligations under applicable regulations in relation to transactions
executed with you or on your behalf. To enable us to comply with our obligations, you agree
to promptly deliver to us any information that we may from time to time request to enable us
to complete and submit transaction reports to the relevant competent authority. You consent
to us providing information about you and transactions executed with or for you to competent
authorities in the course of submitting transaction reports and to us making public relevant
details of quotes provided to you and transactions executed for you in accordance with
applicable regulations.

12.5

You will not take any action or fail to take any action in circumstances where taking such action
or failing to take such action would amount to market abuse, and not knowingly take any step
or omit to take any step that would cause us to commit market abuse or fail to observe such
proper standards.

13.
13.1

CUSTODY OF YOUR INVESTMENT
Acceptance of this Agreement provides authority for the Settlement Agent to hold your
investment in safe custody, to transfer securities from your account to meet sales effected for
your account, acceptance of offers, or other matters covered by this Agreement.
(a)
UK registered securities which the Settlement Agent is holding for you, will be held in
either their physical possession, or in uncertificated form, and if so, will be registered in the
name of the Settlement Agent’s nominee company in accordance with the Rules.
(b)

The Settlement Agent is responsible for the acts of its nominee to the same extent as
for its own acts, including, for the avoidance of doubt, for losses arising from fraud,
wilful default or negligence.

Should you instruct us in writing (by letter or email) that investments purchased through the
Settlement Agent be registered in the name of some other person (which must not be the
Settlement Agent or us, or an affiliate of the Settlement Agent or us) whom you specify, the
consequences of registration carried out in accordance with your instructions, are entirely your
risk. The legitimacy of such registrations also remains your responsibility.
You consent to the fact that overseas investments may be registered or recorded in the name
of an eligible custodian or in the name of the Settlement Agent in one or more jurisdictions
outside of the United Kingdom, which may also be outside the EEA, where due to legal
requirements or the nature of market practice in the jurisdictions concerned, it is in your best
interests, or it is not feasible to do otherwise. As a consequence of this, your investments may
not be segregated from investments belonging to the Settlement Agent and therefore, your
protection may be less should a default occur on the part of the person in whose name the
investments belonging to you are so recorded. Investments belonging to you which are held
overseas may be subject to different settlement, legal and regulatory requirements than those
that apply in the United Kingdom. The Settlement Agent will not be liable in the event of a
default by a custodian. However, the Settlement Agent does not disclaim responsibility for
losses arising directly from its own fraud, wilful default or negligence.
13.2

Investments registered or recorded in the name of a nominee or custodian (as outlined above)
will be pooled with those of one or more of our other clients. Accordingly, your individual
entitlements may not be identifiable by separate certificates, physical documents or equivalent
electronic entries on the register. In the event of an unreconcilable shortfall following any
default of the eligible custodian responsible for pooled investments, you may not receive your
full entitlement and may share in that shortfall pro-rata. A further effect of pooling can be that
following an allocation or share issue that favours the small investor, your allocation may be
less than it otherwise would have been, had your investments been registered in your own
name.
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13.3

Investments within your account shall at all times be beneficially owned by you.

13.4

You should note that, in extremely restricted circumstances, investments held by the
Settlement Agent on your behalf may be registered in your own name, usually where law or
market practice dictates, or where it has been specifically agreed between the Settlement
Agent and us that the option for such registration will be provided.

13.5

The Settlement Agent uses a wide range of eligible custodians globally to hold your
investments. You should be aware that the Settlement Agent may use another company in
the group of companies to which the Settlement Agent belongs as an eligible custodian.

13.6

Because your investments are held on a pooled basis, additional amounts may arise that would
not otherwise have occurred had such investments been registered in your own name (for
example, following certain corporate actions). Consequently, you are not entitled to these
additional amounts. The Settlement Agent allocates such shares to an account which we
administer and may use them to offset against any debits arising on dividends or other
corporate events.

13.7

Some companies provide benefits to shareholders relating to the nature of their business.
These benefits will not necessarily be available to you automatically, as your stock will be
registered in the name of a nominee company.

13.8

All instructions regarding the administration of investments held by the Settlement Agent on
your behalf should be made in writing, to us, for onward transmission to the Settlement Agent.
We do not accept instructions from, or send instructions to third parties, unless a valid power
of attorney has been established for this purpose.

13.9

With regard to any Securities the Settlement Agent holds on your behalf, we will be responsible
for instructing the Settlement Agent to:
(a)

take up any rights;

(b)

exercise any conversion or subscription rights;

(c)

deal in any way with takeovers, other offers or capital reorganisations; and

(d)

exercise any voting rights,

on the basis that we will use our reasonable endeavours to notify you of a), b) and c) above.
We will not instruct the Settlement Agent in relation to any of the above without your specific
written instructions. In the event that we require instructions, we will endeavour to give you
as much notice as is possible in the circumstances. The consequences of a failure on your part
to provide instructions to us by the stated time once notification has been given are entirely
your own responsibility.
13.10

The Settlement Agent will claim and receive any dividends, interest payments and other
entitlements accruing to you, net of any local withholding or similar taxes. If required to do
so the Settlement Agent shall deduct tax and you will reimburse the Settlement Agent its costs
in so acting.

13.11

Dividends, interest payments and cash entitlements due to you will be paid promptly to your
account. The Settlement Agent will only accept dividends in cash unless otherwise agreed.

13.12

Where you have disposed of any security with a right to receive dividends in respect of such
security you shall ensure that any dividend payment received by you and which is properly the
property of the purchaser of such security is forthwith forwarded to the Settlement Agent with
an indication that the funds are due to the purchaser.

13.13

On a periodic basis, we will provide you with a statement detailing all investments held on your
behalf in safe keeping. This statement will also provide details of any cash balance held for
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you as client money. The value of any stock held as collateral, as identified on the periodic
statement is calculated using the mid- market closing price at the close of business on the date
of the valuation. Holdings are reported on a trade date basis.
13.14

Any fees or costs payable by you in relation to the safe custody service will be notified to you
on our current charging schedule.

13.15

You warrant to us that all cash, securities or other assets of any nature transferred to or held
by the Settlement Agent (or any nominee company or custodian selected by the Settlement
Agent) are owned solely and beneficially by you or are transferred to or held by the Settlement
Agent (or such nominee or custodian) with the legal and beneficial owner’s unconditional
consent and free of such owner’s interest, and further free and clear of any lien, charge or
other encumbrance and undertake you will not charge, assign or otherwise dispose of or create
any interest therein.

13.16

You agree, at the Settlement Agent’s request, to take such action as the Settlement Agent
may require to perfect or enforce any security interest referred to above and you hereby
irrevocably appoint the Settlement Agent as your attorney to take any such action on your
behalf. You acknowledge and agree that if you fail to comply with any of your obligations
under this Agreement, the security interests referred to above shall be enforceable and the
powers conferred by Section 101 of the Law of Property Act 1925 (as varied and extended by
this Agreement) shall be exercisable. Section 103 of the Law of Property Act 1925 shall not
apply to this Agreement.

13.17

Subject to the Rules and without prejudice to any other rights which we may have, we and the
Settlement Agent shall be entitled at any time to retain, make deductions from or set-off
amounts or credit balances which we owe to you (for example, in payment for any Securities
bought by us from you or sold by us on your behalf) or are holding for you (either directly or
through a sub-custodian and on whatever account) in order to meet any liabilities which you
may have incurred to us or the Settlement Agent or which we may have incurred on your
behalf under this Agreement. In addition, we and the Settlement Agent shall have the right
at any time without notice to combine, set-off against and/or consolidate all or any of your
accounts with us or with any Panmure Group member or the Settlement Agent in such manner
as we or the Settlement Agent may determine under the terms of this Agreement.

13.18

You hereby grant to the Settlement Agent a first fixed charge (with full title guarantee) and a
general lien and right of set-off with respect to all cash, investments or other assets of any
description paid or delivered (or which are due to be paid or delivered) to the Settlement Agent
for your account in settlement of any transaction. Therefore, you confirm that in the event of
the Settlement Agent not receiving either cash or securities when due, in respect of any
transaction which we are to settle or execute, or in the event of you or us not taking all such
steps as may be necessary to secure the due and prompt execution and settlement of any such
transaction, we or the Settlement Agent may cancel, close out, terminate or reverse all or any
contracts and sell, charge, pledge or otherwise dispose of any investment held for you, at
whatever price and in whatever matter we or the Settlement Agent see fit in our or its absolute
discretion, (without being responsible for any loss or diminution in price), and may enter into
any other transaction, or do, or not do anything (including the application of client money to
you) which would, or could have the effect of reducing, or eliminating any liability under any
transaction, position or commitment undertaken for you. For the avoidance of doubt, any
asset held for you can be realised in order to discharge any obligation you have to us or the
Settlement Agent, including any investment held in safekeeping by the Settlement Agent, and
investments held in the course of settlement. Should it be necessary to realise any assets as
outlined, we or the Settlement Agent will give you 7 business days’ notice prior to taking such
action.

13.19

Neither the Settlement Agent nor we shall be liable to you in respect of any choice made by
the Settlement Agent or us in selecting the investments sold. The proceeds of sale (net of
costs) will be applied in or towards the discharge of your liabilities and the Settlement Agent
will account to you for any balance. In the event that such proceeds are insufficient to cover
the whole of your liabilities, you will remain liable for the balance.
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13.20

All cash and investments held or transferred to the Settlement Agent (or its nominees) will be
subject to a first fixed charge by way of security for your obligations to the Settlement Agent.

13.21

In exercising any right or remedy under this Agreement, we may use such currency
conversions at such rates and in such manner as we may, in our absolute discretion, determine.

14.

VARIATION
The parties may by agreement in writing vary, qualify, alter or amend any one or more of the
terms in this Agreement. Notwithstanding this, we and the Settlement Agent may amend the
Agreement on giving thirty business days’ prior notice to you (unless it is impractical in the
circumstances to do so) where, in our opinion, such amendment is required in order to comply
with applicable laws and / or the rules of any regulatory body or organisation to which we or
the Settlement Agent belong or are subject.

15.

COMPLAINTS PROCEDURE
We and the Settlement Agent both operate a complaints procedure, details of which are
available from your usual business contact on request. If you are not satisfied with the
response of your usual business contact (or if you prefer not to raise the matter with such
person) you may communicate with our Complaints Officer directly in connection with your
grievance or complaint by writing to the Compliance Department or by email to
panmurecompliance@panmure.com. If you submit a complaint we will send you a prompt
written acknowledgement enclosing details of our complaints management procedure. Upon
resolution of your complaint, we will send you a final response letter, which sets out the nature
of that resolution and any applicable remedy and the options available to you. If for any reason
you are dissatisfied with our final response, please note that you may be entitled to refer your
complaint to the Financial Ombudsman Service (“FOS”). Their address is Exchange Tower,
London E14 9SR. A leaflet from the FOS detailing the procedures for any such referral will be
included in our final response to you.

16.

CONFIDENTIALITY
We undertake to keep confidential within the Panmure Group any information relating to you
or your business which has been provided to Panmure Gordon (UK) Limited by or on behalf of
you and which is not public knowledge except information which we are bound to disclose
under compulsion of law or by request of regulatory agencies, provided that Panmure Gordon
(UK) Limited may disclose such confidential information (i) to our professional advisers or, if
we consider it to be necessary, to our insurers, the FCA or any other relevant regulatory
authority or exchange; (ii) if a counterparty to a transaction into which we are to enter on your
behalf reasonably requests information about you to assess the credit-risk you represent; (iii)
to a third party supplier (with whom any members of the Panmure Group have entered
into an agreement) in relation to the provision of services under this Agreement, or (iv) if the
information has come into the public domain other than due to a breach of confidentiality by
us. You hereby authorise and consent to such disclosure and authorise Panmure Gordon (UK)
Limited to co-operate with and/or report to such authorities and exchanges. You agree that
our duties to you will not restrict our freedom to take all steps which we consider to be
necessary to comply with all the laws, rules and regulations applicable to us.

17.

TERMINATION

17.1

Unless otherwise required by applicable regulations this Agreement may be terminated
(without penalty) at any time by either party giving notice in writing to the other party. Such
termination will be effective (subject to clauses 10, 18 and 19 of this Agreement which shall
survive termination) immediately upon receipt of such written notice and shall be without
prejudice to completion of transactions already initiated.

17.2

Without prejudice to paragraph 17.1, if a period of 12 months has elapsed since we have
provided any services to you in relation to this Agreement, we reserve the right to request
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further information from you, and to decline to deal with you or to terminate this Agreement
if you refuse to provide such information.
17.3

On termination of this Agreement we shall, as soon as practicable, subject to fulfilling existing
trading commitments and subject to paragraph 17.4, comply with your Instructions regarding
payment of funds or transfer of any Securities which we may hold for you.

17.4

All charges, fees and commissions due to us and any other amounts due to us under this
Agreement up to the date of termination, together with all additional expenses necessarily
incurred by us in giving effect to such termination, including outstanding obligations will
become immediately due and payable upon termination of the Agreement.

17.5

Termination of this Agreement does not affect any of your or our accrued rights and obligations
at the date of termination.

18.

LIABILITY

18.1

You agree with Panmure Gordon (UK) Limited for itself and on trust and as agent for each
Panmure Group member that whilst we will act in good faith, neither we nor any other Panmure
Group member shall owe you any duty to exercise judgement on your behalf as to the merits
or suitability of any transaction nor be liable to you for any and all actions, claims, losses,
liabilities, damages, costs, charges and expenses (each a “Loss”) suffered or incurred by you,
(including, without limitation, any loss arising from delay or change in market conditions or
from the acts or omissions or insolvency of any Third Party selected by us in good faith) and
that you shall not sue Panmure Gordon (UK) Limited nor any other Panmure Group member
for any such Loss incurred save to the extent that such Loss shall have arisen from our or their
negligence, wilful default or fraud (“a Claim”).

18.2

We accept responsibility for any Loss suffered by you in connection with the holding of
money, investments or other evidence of title on your behalf only to the extent such Loss has
arisen from the gross negligence, wilful default or fraud of any nominee company or custodian
which is a Panmure Group member.

18.3

The value of your investments and the income arising therefrom may decrease as well as
increase. We shall not be held liable for any loss incurred by you arising from changes in
market conditions or market fluctuations.

18.4

The provisions of this paragraph 18 will survive the termination or expiry of this Agreement.

18.5

Nothing in this Agreement will exclude or restrict any duty or obligation which we have to you
under the FCA Rules or any liability which we may incur under the Financial Services and
Markets Act 2000 as amended or the regulatory system or other applicable regulations in
respect of a breach of any such obligation or duty.

18.6

Neither the Settlement Agent, nor any of its directors, employees or agents, shall be liable for
any loss or damage sustained by you as a direct or indirect result of the provision by the
Settlement Agent of its services except where such loss arises directly as a result of its own
fraud, negligence, wilful default or contravention of the Rules and, in any event, will not be
liable for any indirect or consequential loss (including loss of profit or damage to your business
or reputation).

18.7

Neither we nor the Settlement Agent shall have any liability for any circumstance or failure to
provide any service if such circumstance or failure results from any event or state of affairs
beyond the control of us or the Settlement Agent, including, without limitation, any failure of
communication or computer systems or equipment or the suspension of trading by any
exchange or clearing house.
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19.

CONFLICTS OF INTEREST, DISCLOSURE OF MATERIAL INTEREST AND RETENTION OF
PROFITS

19.1

We are required to have arrangements in place to prevent or manage conflicts of interest
between us and our clients and between different clients. We operate in accordance with a
conflicts of interest policy put in place for this purpose under which we have identified those
situations in which there may be a conflict of interest, and, the steps taken to prevent or
manage those conflicts (attached at Schedule 2). Further details will be provided on request
from your usual Panmure contract. Where the organisational and administrative arrangements
established by us to prevent or manage a conflict are not sufficient to ensure, with reasonable
confidence, that the risks of damage to the interests of the client will be prevented, the client
will, where appropriate, be informed of the specific conflict including the general nature and
source of the conflict, the risks to the client that arise as a result of the conflict and the steps
undertaken to mitigate these risks so as to enable the client to make an informed decision as
to how they wish to proceed. Where we consider that the only way to adequately manage a
conflict will be to avoid it, the relevant activity to which the conflict relates may need to be
terminated and you will be informed accordingly.

19.2

We will comply with applicable regulations but we will have no further duty to disclose any
interest to you including any benefit, profit, commission or other remuneration made or
received by reason of any transaction.

19.3

We maintain arrangements which restrict access by our employees to information relating to
areas of our business (and that of affiliates) with which, and the affairs of clients with whom,
they are not directly concerned. Accordingly:
(a)

we will provide services to you from time to time under this Agreement on the basis
of the information known to the particular employees who are at the time
handling your affairs;

(b)

we will not be required to have regard to or disclose to you or make use of any
information known to those employees, or to any of our other employees, agents or
affiliates, which belongs to or is confidential to another client, or to us or any agent or
affiliate, or which is not known to those employees; and

(c)

in exceptional circumstances, we may be unable to deal with you in relation to particular
investments and be unable to disclose the reason for this.

19.4

In providing our services under this Agreement, we will not be subject to any fiduciary or
equitable duties which would prevent us or persons connected with us from acting in a dual
capacity or oblige us to accept responsibilities more extensive than those set out in this
Agreement.

19.5

If we arrange for any transaction to be effected with, or through the agency of ourselves, we
will not be liable to account to you for, or to disclose to you, any profit or charges or other
remuneration we make or receive from or by reason of the transaction or any connected
transaction. However, we will disclose to you any charges which are payable to us by you.

19.6

Please refer to our summary Conflicts of Interest Policy for further information on potential
conflicts of interest and how these are managed. A summary of our conflicts policy
accompanies
this
Agreement,
and
is
also
available
on
our
website
at
https://www.panmure.com/about-us/legal/legal-regulatory-documentation/. Any material
changes to this policy will be made available on our website from time to time.

20.

TELEPHONE RECORDING
In accordance with regulatory requirements, all telephone calls with clients will be recorded. A
copy of such recordings and any communications with the client will be available for a period of
five years and may be requested by you on request by writing to the Compliance Department at
Panmure Gordon. Panmure Gordon will not make a charge for the provision of such records.
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21.

CORRESPONDENCE AND NOTICES
All correspondence, statements and notices (not including Instructions, which are dealt with in
paragraph 20 above, but including confirmations, statements and notices required to be sent
to you under the Rules) will be provided in English and must be in writing and be deemed
validly delivered if sent by prepaid first class post to or left at the address or sent to the e-mail
address or facsimile number of the parties respectively or such other addresses or e-mail
addresses or facsimile numbers as each party may notify in writing to the other. We shall have
authority to communicate with you on any matter which may arise in conjunction with the
services which we will have agreed to provide to you, without you having expressly invited us
to make such a communication.
22.

PERSONAL DATA

22.1

Panmure Gordon (UK) Limited and the Settlement Agent (“we/us” for the purposes of this
clause) may process any personal data (as the term is defined in the Data Protection Act 1998)
in relation to you, your directors, officers, employees, agents or representatives for the
purposes of providing our services to you under this Agreement.

22.2

We and you confirm that each of us will comply with all applicable requirements of as many of
the following as may be in force in the UK from time to time, namely the EU General Data
Protection Regulation (EU 2016/679, the “GDPR”), the Data Protection Act 1998, the Data
Protection Act 2018 and any successor legislation (collectively, the “Data Protection
Legislation”).

22.3

This clause 22 is in addition to, and does not relieve, remove or replace, a party's obligations
under the Data Protection Legislation.

22.4

The parties acknowledge that for the purposes of the Data Protection Legislation, you are the
data controller and we are data processors (where Data Controller and Data Processor have
the meanings as defined in the Data Protection Legislation). The engagement letter to which
these terms are attached, taken together with the other material exchanged between you and
us, identify the scope, nature and purpose of processing to be undertaken by us, the duration
of the processing and the types of Personal Data (as defined in the Data Protection Legislation)
and categories of Data Subject involved in that processing.

22.5

You will ensure that you have all necessary appropriate consents and notices in place to enable
lawful transfer of the Personal Data to us and/or the Settlement Agent for the duration and
purposes of this agreement. In relation to any Personal Data processed in connection with the
performance by us of our obligations under this agreement, we shall:

22.5.1

process that Personal Data only on your written instructions unless we are required by law to
otherwise process that Personal Data. Where we are relying on laws of a member of the
European Union or European Union law as the basis for processing Personal Data, we shall
promptly notify you of this before performing the processing required by such laws, unless
prohibited by law from so notifying you;

22.5.2

ensure that we have in place appropriate technical and organisational measures, the details of
which have been communicated to you within our privacy policy, to protect against
unauthorised or unlawful processing of Personal Data and against accidental loss or destruction
of, or damage to, Personal Data, appropriate to the harm that might result from the
unauthorised or unlawful processing or accidental loss, destruction or damage and the nature
of the data to be protected, having regard to the state of technological development and the
cost of implementing any measures (those measures may include, where appropriate,
pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability
and resilience of our systems and services, ensuring that availability of and access to Personal
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Data can be restored in a timely manner after an incident, and regularly assessing and
evaluating the effectiveness of the technical and organisational measures adopted by us);
22.5.3

ensure that all personnel who have access to and/or process Personal Data are obliged to keep
the Personal Data confidential;

22.5.4 not transfer any Personal Data outside of the European Economic Area unless your prior written
consent has been obtained and the following conditions are fulfilled:
(i) you or we have provided appropriate safeguards in relation to the transfer;
(ii) the Data Subject has enforceable rights and effective legal remedies;
(iii) we comply with our obligations under the Data Protection Legislation by providing an
adequate level of protection to any Personal Data that is transferred; and
(iv) we comply with reasonable instructions notified to us in advance by you with respect
to the processing of the Personal Data;
22.5.5

assist you, at your cost, in responding to any request from a Data Subject and in ensuring
compliance with your obligations under the Data Protection Legislation with respect to security,
breach notifications, impact assessments and consultations with supervisory authorities or
regulators;

22.5.6

notify you without undue delay on becoming aware of a Personal Data breach;

22.5.7

upon receiving your written instructions to do so, delete or return Personal Data and copies
thereof to the Company on termination of the agreement unless retention of the Personal Data
is required by law or otherwise in accordance with our Data Retention and Protection Policy;
and

22.5.8

maintain complete and accurate records and information to demonstrate its compliance with
this clause 22

22.6

You agree to us appointing a range of third party processors (the details of which will be
entered and updated from time to time in a list maintained by us, and accessible by you upon
terms as to confidentiality, as necessary) as third-party processors of Personal Data under this
agreement. We confirm that we have entered or (as the case may be) will enter with the thirdparty processor into a written agreement incorporating terms which are substantially similar
to those set out in this clause. We shall remain fully liable for all acts or omissions of any thirdparty processor appointed by it pursuant to this clause.

22.7

The parties may, at any time upon their agreement, revise this clause 22 by replacing it with
any applicable controller to processor standard clauses or similar terms forming part of an
applicable certification scheme (which shall apply when replaced by attachment to this
agreement). Either party may request this modification to be made, and the other party shall
not unreasonably refuse to make such modification.

23.

FORCE MAJEURE
We and the Settlement Agent shall not be liable to you for any loss whatsoever suffered,
incurred or paid by you, which arises from the non-performance of any of our or their obligations
hereunder, where such non-performance results from any events or causes not within our or
their control, including but not limited to failure, malfunction or breakdown of
telecommunication or computer facilities, industrial disputes, failure of third parties to carry out
their obligations, or acts of governmental or supranational authorities.
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24.

ENTIRE AGREEMENT
This Agreement shall replace all previous terms between the parties in relation to the subject
matter hereof and, except as otherwise provided herein, represents the entire terms on which
we will undertake Securities business with you, subject to clause 14 (variation). No person has
been authorised to give any representation, warranty or other assurance on our behalf as
regards this Agreement, and any given authorisation must not be relied upon. The terms of
any order or of any documentation provided by you or on your behalf is incorporated in and
made a part of this Agreement only to the extent of specifying the nature and description of
the Securities which are the subject of such order or document, and then only to the extent
that such order or document is not inconsistent with this Agreement. Any order form or other
similar documentation provided by you is deemed to be procedural only and shall have no effect
on this Agreement unless they are specifically drawn to the attention of and accepted by us in
writing. No conduct by us shall be deemed to constitute acceptance of any terms put forward
by you.

25.

ASSIGNABILITY

25.1

This Agreement is personal to you and shall not be capable of assignment or of being transferred
by you. We may assign our rights under this Agreement to another Panmure Group member
without your consent but shall provide you with notification of any such assignment.

25.2

You agree that in the event that we consolidate, amalgamate, reorganise or transfer our
business to another entity, we may assign any of the rights and obligations under this
Agreement to such entity. We shall give you notice which will specify a date upon which the
assignment will become effective. This date will be at least thirty (30) business days after the
date of the notice. Such assignment will have the effect of creating a novated agreement
between you and the entity to which such rights or obligations are assigned.

26.

SEVERABILITY
Where any of the terms of this Agreement for any reason become invalid, unenforceable or
illegal, in whole or in part, or contravene applicable rules the enforceability of the remaining
provisions will not be affected.

27.

CONTRACTS (RIGHTS OF THIRD PARTIES)
A person who is not a party to this Agreement or to any agreement to which it relates shall
have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any such term
of such agreement including this Agreement.

28.

GENERAL
You warrant to us that you are acting as principal and not as agent when dealing with us.

29.

INVESTORS COMPENSATION SCHEME
We are a participant in the Financial Services Compensation Scheme in the United Kingdom
(the “Scheme”). Compensation may be available under the Scheme if we cannot meet our
obligations to you. This depends on whether you are an ‘eligible claimant’, the type of business
and the circumstances of the claim. Most types of investment business are covered up to a
limit of £50,000 per person per claim. For more information about compensation arrangements,
please visit www.FSCS.org.uk or freephone 0800 678 1100, or 020 7741 4100.

30.

BLANK

31.

RECORD RETENTION
In accordance with legal and regulatory requirements, the Settlement Agent will retain your
records for a minimum period of six years following the termination of any relationship between
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us or in accordance with the Settlement Agent’s document retention policy. This period may
be extended by force of law, regulatory requirement, our respective document retention policies
or agreement amongst us.
32.

TAX
We will not provide any tax advice and we shall not, at any time, be deemed to be under any
duty to provide tax advice. You accept that we will not have any responsibility for the tax
consequences of your entering into any transaction. In entering into this Agreement you agree
that, where appropriate, you will obtain independent tax advice and correctly discharge your
tax liabilities, whenever falling due.

33.

WAIVER
No failure or delay by either of us in exercising any right, power or privilege in this Agreement
shall operate as a waiver thereof nor shall any single or partial exercise by us of any right,
power or privilege preclude any further exercise thereof or the exercise of any other right,
power or privilege.

34.

GENERAL

34.1

For the avoidance of doubt:

35.

(a)

in the event of there being any inconsistency between any of the terms of this Agreement
and any relevant rule of the FCA or any exchange or market (including any associated
clearing house or clearance system) the relevant rule will take precedence;

(b)

in this Agreement any reference to any statute, subordinate legislation (including without
limitation) the Rules or rules of any exchange or clearing house shall be to such statute,
subordinate legislation or rule as amended or extended from time to time; and

(c)

the rights and remedies herein provided are cumulative and not exclusive of any rights
and remedies provided by law.

GOVERNING LAW AND JURISDICTION

35.1

This Agreement (and the non-contractual obligations arising out of it) shall be governed by
and construed in accordance with the laws of England and Wales, and the parties hereto
irrevocably and unconditionally submit to the non-exclusive jurisdiction of the Courts of
England and Wales for determining any dispute which may arise out of or in connection with
this Agreement.

35.2

You irrevocably waive any objections to the jurisdiction of any court referred to in this clause
35.

35.3

You irrevocably agree that a judgment or order of any court referred to in this clause 37 in
connection with this Agreement is conclusive and binding on you and may be enforced against
you in the court of any other jurisdiction.

35.4

Where you do not have a permanent address or place of business in England, you agree to
appoint and keep appointed an agent for the service of process and notify us of the identity of
such agent.
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SCHEDULE A: INVESTMENT RISK WARNINGS
The FCA require us to highlight the risks involved in respect of the following:
The value of Securities or income from them can fall as well as rise. As stocks and shares are valued
from second to second, their bid and offer value fluctuates sometimes widely. The degree of fluctuation
of fund values varies significantly and the value of higher volatility of world markets, interest rates and
capital values or, for Securities held in overseas markets, changes in the rate of exchange in the
currency in which the Securities are denominated. You may not get back the full amount you originally
invested. Past performance is not a reliable indicator of future performance. If you are unsure about
dealing in any specific Investment you should obtain appropriate advice from your financial adviser.
FLUCTUATION IN VALUATION OF SECURITIES
The value of Securities and the income from them can go down as well as up and you may not get back
the amounts originally invested.
EXCHANGE RATE RISK
For foreign denominated Securities, a movement of exchange rates may affect, unfavourably as well
as favourably, any gain or loss on an Investment.
PENNY SHARES
There is an extra risk of losing money when shares are bought in some smaller companies including
penny shares. There may be a big difference between the buying price and the selling price of these
shares. If they have to be sold immediately, you may get back much less than you paid for them. The
price may change quickly and it may go down as well as up.
UNIT TRUSTS
A unit trust is a collective investment where the investor buys a unit rather than a share. The trust will
have an investment manager who invests it in line with the trust’s stated investment objectives. The
risk level of the unit trust is determined by the investments held in it. The value of the units does
fluctuate reflecting the value of the investments held by the trust. Units do not trade at a discount or
premium to the value of the underlying investments. Some unit trusts are regulated or recognised by
FCA or other EEA regulators which means that they are more highly regulated than other unit trusts.
Unit trusts are not usually traded on a market or exchange but manufactured and redeemed by the
operator instead. The level of operators charges can have an impact in the returns generated by the
trust.
CORPORATE BONDS
They pay interest at a rate that is usually fixed when the bond is issued, although some have interest
rates that can vary, these are usually index linked. The value of a bond is less influenced by a
company’s profits than the value of its shares are, mainly because the return on the bond is unlikely to
fluctuate in line with profits. If the company is wound up, bond holders get preferential treatment
compared to shareholders. Companies that issue bonds are rated by rating agencies. The rating is
intended to reflect the financial position of the company and the chance of it defaulting on either interest
or capital repayments. A change in the rating can affect the bond value. Bond values are also affected
by changes in interest rates as the attractiveness of their interest payments varies in comparison to
these rates.
GOVERNMENT BONDS (GILTS)
Government Bonds are similar to corporate bonds but are issued by state or regional governments
rather than companies, therefore the risk of default is considered lower.
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WARRANTS
A derivative security that gives the investor the right to purchase the underlying security (usually
equity) from the issuer at a specific price within a certain time frame. Warrants are frequently attached
to bonds or preferred stock. In the case of warrants issued with preferred stocks, investors may need
to detach and sell the warrant before they can receive dividend payments.
ETFs - EXCHANGE TRADED FUND
An investment fund holds assets such as stocks, commodities, or bonds and trades close to its net asset
value over the course of the trading day. Most ETFs track an index, such as a stock index or bond
index and like a traditional tracker their value is determined by whether or not the index rises or other
listed stock.
FOREIGN MARKETS
Foreign markets will involve different risks from the UK markets. In some cases the risks will be greater.
On request, we must provide an explanation of the relevant risks and protections (if any) which will
operate in any foreign markets, including the extent to which we will accept liability for any default of
a foreign firm through whom we deal. The potential for profit or loss from transactions on foreign
markets or in foreign denominated contracts will be affected by fluctuations in foreign exchange rates.
COLLATERAL
If you deposit collateral as security with us, the way in which it will be treated will vary according to
the type of transaction and where it is traded. There could be significant differences in the treatment
of your collateral, depending on whether you are trading on a recognised or designated investment
exchange, with the rules of that exchange (and the associated clearing house) applying, or trading offexchange. Deposited collateral may lose its identity as your property once dealings on your behalf are
undertaken. Even if your dealings should ultimately prove profitable, you may not get back the same
assets which you deposited, and may have to accept payment in cash. You should ascertain from us
how your collateral will be dealt with.
COMMISSIONS
Before you begin to trade, you should obtain details of all commissions and other charges for which
you will be liable. If any charges are not expressed in money terms (but, for example, as a percentage
of contract value), you should obtain a clear and written explanation, including appropriate examples,
to establish what such charges are likely to mean in specific money terms. In the case of futures, when
commission is charged as a percentage, it will normally be as a percentage of the total contract value,
and not simply as a percentage of your initial payment.
SUSPENSIONS OF TRADING
Under certain trading conditions it may be difficult or impossible to liquidate a position. This may occur,
for example, at times of rapid price movement if the price rises or falls in one trading session to such
an extent that under the rules of the relevant exchange trading is suspended or restricted.
CLEARING HOUSE PROTECTIONS
On many exchanges, the performance of a transaction by us (or third party with whom we are dealing
on your behalf) is ‘guaranteed’ by the exchange or clearing house. However, this guarantee is unlikely
in most circumstances to cover you, the client, and may not protect you if we or another party defaults
on its obligations to you. On request, we must explain any protection provided to you under the clearing
guarantee applicable to any on-exchange derivatives in which you are dealing. There is no clearing
house for traditional options, nor normally for off-exchange instruments which are not traded under the
rules of a recognised or designated investment exchange.
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INSOLVENCY
Our insolvency or default, or that of any other brokers involved with your transaction, may lead to
positions being liquidated or closed out without your consent. In certain circumstances, you may not
get back the actual assets which you lodged as collateral and you may have to accept any available
payments in cash. On request, we must provide an explanation of the extent to which we will accept
liability for any insolvency of, or default by, other firms involved with your transactions.
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