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PART A – INTRODUCTION AND INTERPRETATION
1

Introduction

1.1

Kleinwort Benson Bank Limited (the Transferor) is a private limited company registered
in England under company number 02056420 with its registered office at 14 St. George
Street, London, W1S 1FE.

1.2

The Transferor was incorporated on 18 September 1986 as Kleinwort Grieveson
Investment Management Limited under the Companies Act 1985 and changed its name
on 1 October 1988 to Kleinwort Benson Investment Management Limited, further
changed its name on 4 March 2002 to Kleinwort Benson Private Bank Limited and further
changed its name on 1 July 2010 to its current name, Kleinwort Benson Bank Limited.

1.3

SG Kleinwort Hambros Bank Limited (the Transferee) is a private limited company
registered in England under company number 00964058 with its registered office at 5th
Floor, 8 St. James's Square, London, England, SW1Y 4JU.

1.4

The Transferee was incorporated on 16 October 1969 as Hambros Limited under the
Companies Acts 1948 to 1967 and changed its name to Hambros Bank Limited on 1 July
1970, to SG Hambros Bank & Trust Limited on 2 November 1998, to SG Hambros Bank
Limited on 12 January 2007 and further changed its name on 14 July 2017 to its current
name, SG Kleinwort Hambros Bank Limited.

1.5

Each of the Transferor and the Transferee are "UK authorised persons" as defined in
section 106(5) of FSMA, and have “Part 4A permissions”, as defined in Section 55A(5) of
FSMA, to accept deposits in the UK and to carry out certain other activities specified in
the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001 (as
amended).

1.6

The Transferor and the Transferee are subsidiaries of SG Kleinwort Hambros Limited, a
subsidiary of French banking group Société Générale.

1.7

The Transferor and the Transferee have agreed that the Transferring Business will
transfer to the Transferee pursuant to Part VII of FSMA and in accordance with this
Scheme and by virtue of the Order with effect from the Effective Date.

2

Definitions and interpretation
In addition to terms defined elsewhere in this Scheme, the definitions and other
provisions in Schedule 1 apply, unless the context requires otherwise.

PART B – THE TRANSFER
3
3.1

Transfer of the Transferring Business, Assets and Liabilities
On and with effect from:
(a)

the Effective Date, the Transferring Business shall by the Order and without any
further act or instrument be transferred to, and vested in, the Transferee in
accordance with this Scheme;

(b)

the Effective Date, each Transferring Asset and all of the rights, benefits, powers,
obligations and interests of the Transferor in each Transferring Asset shall, by the
Order and without any further act or instrument, be transferred to and be vested in
the Transferee subject to all Encumbrances and other concomitant obligations (if
any) affecting such Transferring Assets and the Transferee shall succeed to each
Transferring Asset as if in all respects it were the same person in law as the
Transferor; and
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(c)

each Subsequent Transfer Date, each Residual Asset to which such Subsequent
Transfer Date applies and all of the rights, benefits, powers, obligations and
interests of the Transferor in each such Residual Asset shall, by the Order and
without any further act or instrument, be transferred to and be vested in the
Transferee subject to all Encumbrances and other concomitant obligations (if any)
affecting such Residual Asset and the Transferee shall succeed to each such
Residual Asset as if in all respects it were the same person in law as the
Transferor.

3.2

The Transferee shall accept without investigation or requisition such title as the
Transferor shall have at the Effective Date to the Transferring Assets and at each
Subsequent Transfer Date to the Residual Assets then transferred.

3.3

On and with effect from:
(a)

the Effective Date, each Transferring Liability and all the estate and interest of the
Transferor in such Transferring Liability shall, by the Order and without any further
act or instrument, be transferred to and become a liability of the Transferee and the
Transferee shall succeed to each Transferring Liability as if in all respects it were
the same person in law as the Transferor and such Transferring Liability shall
cease to be a liability of the Transferor; and

(b)

each Subsequent Transfer Date, each Residual Liability to which such Subsequent
Transfer Date applies and all the estate and interest of the Transferor in such
Residual Liability shall, by the Order and without any further act or instrument, be
transferred to and become a liability of the Transferee and the Transferee shall
succeed to each such Residual Liability as if in all respects it were the same
person in law as the Transferor and each such Residual Liability shall cease to be
a liability of the Transferor.

3.4

Each of the Transferor and the Transferee shall execute and deliver (or, if applicable,
procure the execution and deliverance of) all such documents (including assignments or
novation, as appropriate) and shall, as and when appropriate, use reasonable
endeavours to perform such other acts and things as may be required to effect or perfect
the transfer and the vesting in the Transferee of any Transferring Asset, Transferring
Liability, Residual Asset or Residual Liability in accordance with the terms of this Scheme
including, for the purposes of clarity, obtaining any consent or waiver required in respect
of any Residual Asset or Residual Liability.

3.5

The transfer of any Transferring Asset, Transferring Liability, Residual Asset or Residual
Liability to the Transferee shall have effect notwithstanding any provision (whether
express or implied) to the contrary in any contract or arrangement with any person.

3.6

The transfers effected pursuant to paragraphs 3.1 to 3.5 shall have effect whether or not
the Transferor would, other than pursuant to the terms of this Scheme, have capacity to
effect the same.

3.7

For the avoidance of doubt, unless otherwise agreed by the Transferor and the
Transferee, any Transferring Asset relating to or connected with any Transferring Client
Agreement and any associated Transferring Loan, guarantee, indemnity or other right or
benefit in respect of which an Encumbrance has been granted in favour of the Transferor,
shall only transfer to the Transferee if the benefit of the relevant Encumbrance in respect
of such Transferring Asset shall transfer at the same time. If not, then such Transferring
Asset shall be a Residual Asset until such time as the benefit of such Encumbrance is
transferred to the Transferee.

4
4.1

Consequences of the Transfer
In addition to the provisions of paragraph 3 and save as otherwise provided in this
Transfer, on and with effect from the Effective Date, the Transferee shall, by the Order
and without any further act or instrument, be entitled to all the rights, benefits and powers

CFD-#18448419-v17

4

under the Transferring Business and be subject to all the obligations and Transferring
Liabilities of the Transferor under the Transferring Business whatsoever subsisting on the
Effective Date.
4.2

Save as provided in this Transfer, every Transferring Client Agreement shall be construed
and have effect on and from the Effective Date as if the Transferee had always been an
original party thereto from inception instead of the Transferor (such that the Transferring
Client Agreement shall continue in force as between the Transferee and the relevant
Transferring Client or other party thereto on the terms which applied to that Transferring
Client Agreement prior to the Effective Date, but without prejudice to any right which the
Transferee may have subsequently to vary, terminate or avoid such Transferring Client
Agreement, whether under the terms thereof or at law).

4.3

Save as otherwise provided in this Scheme, the transfer and vesting of any Asset or
Liability relating to any part of the Transferring Business by virtue of the Order and this
Scheme shall not:

5
5.1

(a)

invalidate or discharge any contract, Encumbrance, security interest or any other
agreement or arrangement having a similar effect;

(b)

require further registration or re-registration or filing or amendment to any existing
registration or filing in respect of any security or other agreement which is required
to be registered or filed;

(c)

constitute a breach of, or default under, or require compliance with any notice or
consent provision or require any obligation to be performed sooner or later than
would have otherwise been the case under, any contract or instrument to which the
Transferee or the Transferor are a party or are bound;

(d)

allow any party to a contract to which the Transferee or the Transferor are a party
to terminate that contract when he would not otherwise have been able to
terminate it or treat any interest or right under the contract as terminated or
modified;

(e)

entitle or require any person to exercise any right or remedy, to reduce, suspend,
delay, alter or discharge its rights or obligations, to accelerate, terminate, suspend,
delay, alter or discharge the performance of any rights or obligations or otherwise
to vary, amend, disclaim, repudiate or terminate any agreement, instrument or
Encumbrance;

(f)

entitle any party to any contract to which the Transferee or the Transferor are a
party to vary the terms of that contract when he would not otherwise have been
able to vary those terms or confer a right or benefit on him which he would not
otherwise have had;

(g)

confer any greater or lesser rights or benefits, or impose any greater or lesser
obligations, on any party to any contract to which the Transferor or the Transferee
are a party when that greater or lesser obligation would not otherwise have been
imposed;

(h)

affect the enforceability, priority or ranking of any Encumbrance or other security;
or

(i)

enable any person to bring a claim, whether in contract, tort, equity or otherwise in
relation to such Transferring Asset or Transferring Liability.

Rights in relation to contracts
Without prejudice to the generality of paragraphs 3.1(b) and 3.1(c) above, on and with
effect from the Effective Date, the Transferee shall become entitled to all the assets and
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property of the Transferor whatsoever subsisting on the Effective Date under or by virtue
of the Transferring Client Agreements.
5.2

Subject to paragraph 6:
(a)

every Transferring Client shall, on and from the Effective Date, in succession to,
and to the exclusion of any rights he may have had against the Transferor under
any Transferring Client Agreement, be entitled to the same rights against the
Transferee as were available to him against the Transferor under such Transferring
Client Agreement.

(b)

every Transferring Client shall, on and from the Effective Date, in substitution for
any Liability or obligation owed by him to the Transferor whether under any
Transferring Client Agreement or otherwise, be under the same Liability or
obligation to the Transferee.

5.3

The Transferee shall on and from the Effective Date, be entitled to any and all defences,
claims, counterclaims and rights of set-off under the Transferring Client Agreements
which would have been available to the Transferor.

5.4

All amounts payable under any Transferring Client Agreement or in respect of any
Transferring Deposits or Transferring Loans shall on and after the Effective Date be
payable to the Transferee and shall be receivable and received by the Transferee.

5.5

Any reference in any Transferring Client Agreement to a rate, charge, tariff or scale of
fees or to terms or conditions published in any current document or instrument,
determined, ascertained, varied or amended from time to time by the Transferor shall
afford to the Transferee the same right under such contract, other document or
instrument as the Transferor had to publish, determine, ascertain, vary or amend such
rates, charges, tariffs, scales of fees, terms or conditions published, determined or
ascertained.

5.6

All references in any Transferring Client Agreement (to the extent they relate to the
Transferor’s participation on that Transferring Client Agreement) to the Transferor, the
board of directors of the Transferor, or any other officers, employees or agents of the
Transferor shall from and after the Effective Date be read as references to the
Transferee, the board of directors of the Transferee, or any other officers, employees or
agents of the Transferee. In particular all rights and/or duties exercisable or expressed to
be exercisable or responsibilities to be performed by the Transferor, the board of directors
of the Transferor, or any other officers, employees or agents of the Transferor in relation
to any of the Transferring Client Agreements shall, from and after the Effective Date be
exercisable or required to be performed by the Transferee, the board of directors of the
Transferee or any other officers, employees or agents of the Transferee.

5.7

The provisions of paragraphs 5.1 to 5.6 inclusive shall apply, mutatis mutandis, to all
Transferring Third Party Contracts.

6

Specific rights and obligations in relation to the underlying
agreements
New Terms of Business

6.1

On and with effect from the Relevant Date, any Transferring Client Agreement between
the Transferor and any Existing Banking Client setting out the Transferor’s general terms
of business shall be replaced with the New Terms of Business and for the purpose of the
rights arising under clauses 6.2 to 6.6, references to a Transferring Client Agreement
shall be deemed to refer to such replacement New Terms of Business.
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Set-Off rights
6.2

6.3

On and with effect from the Relevant Date, the Transferee shall not be entitled to apply
any Set-Off Rights which might otherwise be exercisable by the Transferee by virtue of
this Scheme to reduce or discharge any liability arising from time to time:
(a)

under any Existing Transferee Agreement using Transferring Deposits held in any
Transferring Account or other credit balances pursuant to any Transferring Client
Agreement; or

(b)

under any Transferring Client Agreement in respect of any Transferring Loan or
other liability of such Transferring Client to the Transferee using credit balances
held pursuant to any Existing Transferee Agreement.

The restrictions set out in paragraph 6.2 shall cease to apply in relation to credit balances
held pursuant to any Existing Transferee Agreement or any Transferring Client
Agreement as follows:
(a)

where the credit balance is at the Relevant Date held for a fixed term, the date that
falls three months after the expiry of that term;

(b)

where the credit balance is at the Relevant Date held on terms that a promotional
rate of interest will be lost if the deposit is withdrawn before the end of a certain
period, on the date that falls three months after the expiry of that period; and

(c)

in all other cases, on the date that falls three months after the Relevant Date.

All Monies Rights
6.4

On and with effect from the Relevant Date and for three months after the Relevant Date,
the Transferee shall not be entitled to apply any All Monies Rights which might otherwise
be exercisable by the Transferee by virtue of this Scheme:
(a)

under any Existing Transferee Agreement to secure any liability arising from time to
time under any Transferring Client Agreement; or

(b)

under any Transferring Client Agreement to secure any liability arising from time to
time under any Existing Transferee Agreement.

Consolidation Rights
6.5

On and with effect from the Relevant Date and for three months after the Relevant Date,
the Transferee shall not be entitled to apply any Consolidation Rights which might
otherwise be exercisable by the Transferee by virtue of this Scheme to prevent the
release of security given in relation to:
(a)

any Existing Transferee Agreement until any obligations have been satisfied under
any Transferring Client Agreement; or

(b)

any Transferring Client Agreement until any obligations have been satisfied under
any Existing Transferee Agreement.

Cross Default Rights
6.6

On and with effect from the Relevant Date and for three months after the Relevant Date,
the Transferee shall not be entitled to apply any Cross Default Rights which might
otherwise be exercisable by the Transferee by virtue of this Scheme to accelerate or alter
any rights or obligations:
(a)

under any Existing Transferee Agreement, as a result of the breach of any
Transferring Client Agreement; or
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(b)

under any Transferring Client Agreement, as a result of the breach of any Existing
Transferee Agreement.

Entire Agreement Clauses
6.7

Where a Transferring Client Agreement contains an Entire Agreement Clause, on and
with effect from the Relevant Date and for three months after the Relevant Date, the
relevant clause shall be read and construed as if it referred only to products or services
comprised in the Transferring Business, and shall not apply to, and the Transferring
Client Agreement shall not supersede, any Existing Transferee Agreements.

6.8

Where an Existing Transferee Agreement contains an Entire Agreement Clause, on and
with effect from the Relevant Date and for three months after the Relevant Date, the
relevant clause shall be read and construed as if it referred only to products or services of
the Transferee not comprised in the Transferring Business, and shall not apply to, and the
Existing Transferee Agreement shall not supersede, any Transferring Client Agreement.
Savings to rights

6.9

The provisions of paragraphs 6.2 to 6.8 inclusive shall not apply to diminish any right,
benefit or power which the Transferee or a Transferring Client may acquire other than as
a result of the Scheme, including as a result of the variation on or after the Relevant Date
of a Transferring Client Agreement, Transferring Loan or Existing Transferee Agreement.
Financial Services Compensation Scheme

6.10

Where, following the Relevant Date as a result of the transfer effected by this Scheme, a
Transferring Client who had deposits with both the Transferor and the Transferee prior to
the Relevant Date has deposits with the Transferee following the Relevant Date with an
aggregate balance in excess of £85,000 (or £170,000 in the case of joint account
holders), until the expiry of a period of three months following the Relevant Date the
Transferee shall, subject to the provisions of 6.11 below, allow such Transferring Client to
withdraw any amounts from the Transferring Accounts and from any deposits such
Transferring Client holds with the Transferee, free from penalty, fee, notice or charge
(including loss of accrued interest) which may otherwise apply.

6.11

A qualifying Transferring Client may not rely on the provisions of paragraph 6.10 to
withdraw any amounts that the Transferring Client has deposited with either the
Transferor or Transferee as security in relation to:
(a)

services that are being provided to that Transferring Client by either the Transferor
or the Transferee for so long as those services are being provided; or

(b)

that Transferring Client’s borrowing arrangements in accordance with the relevant
loan and security documents.

Provisions in relation to offers etc. prior to the Relevant Date
6.12

Without prejudice to the generality of paragraphs 3.1(b), 3.1(c), 5 and 6 above, on and
with effect from the Relevant Date:
(a)

any offer or invitation to treat made to or by the Transferor prior to the Relevant
Date shall be construed and have effect as an offer or invitation to treat made to or
by the Transferee;

(b)

if a person executes an agreement, undertaking, mortgage instrument,
Encumbrance or other document as a result of any offer or invitation to treat
referred to in paragraph 8.1(a) which would, when completed, on its face be an
agreement with or undertaking, mortgage, Encumbrance or document in favour of
the Transferor such agreement, undertaking, mortgage instrument, Encumbrance
or other document shall operate as if with or in favour of the Transferee; and
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(c)

7

paragraphs 3.1(b), 3.1(c), 5 and 6 above shall apply, as appropriate, in relation to
any references to the Transferor, any director, officer or employee of the Transferor
or the Transferor Group (or to any member or members, whether individually or
collectively, of the Transferor Group) in or relating to such offer, invitation to treat,
agreement, undertaking, mortgage instrument, Encumbrance or other document
and any further document relating thereto.

Declaration of Trust by the Transferor

7.1

The Transferor shall from the Effective Date, until the relevant Subsequent Transfer Date
or for so long as is legally permissible (but save to the extent that giving effect to such a
trust would have the effect of transferring any interest falling within the definition of
Residual Assets), hold the Residual Assets as trustee and in trust for the Transferee
absolutely.

7.2

The Transferor shall be subject to the Transferee’s direction in respect of any such
Residual Asset until it is transferred to or otherwise vested in the Transferee or is
disposed of (whereupon the Transferor shall account to the Transferee for the proceeds
of sale thereof). The Transferee shall have authority (with authority to sub-delegate) to
act as the attorney of the Transferor in respect of any such Residual Asset for all such
purposes. In relation to any contract which is a Residual Asset, the Transferee shall (as
the Transferor’s sub-contractor) until the relevant Subsequent Transfer Date, perform all
obligations of the Transferor to be performed after the Effective Date.

7.3

In the event of any payment being made to, property being received by, or a right being
conferred upon the Transferor in relation to any Residual Asset, the Transferor shall as
soon as is reasonably practicable notify the Transferee and pay over the full amount of
such payment or (to the extent to which it is able to do so) transfer such property or right
to the Transferee or otherwise in accordance with the reasonable directions of the
Transferee and the Transferee shall on demand indemnify the Transferor against any
reasonable costs properly incurred by it to complete such transaction.

8
8.1

9
9.1

Indemnities in favour of the Transferor
The Transferee shall discharge on behalf of the Transferor or, failing that, indemnify the
Transferor from the Effective Date against:
(a)

all Transferring Liabilities whether the same shall arise prior to or following the
Effective Date but, where such Transferring Liabilities are the subject of a policy of
indemnity insurance or a claim or right of recovery against a third party which
constitutes a Residual Asset that has not yet transferred to the Transferee, the
Transferee shall not discharge on behalf of or indemnify the Transferor to the
extent that the Transferor has successfully claimed under such a policy or against
such third party. The Transferee shall indemnify, and keep indemnified, the
Transferor against any cost or Liability it may incur in taking such action; and

(b)

save as otherwise provided in this Scheme or the agreements referred to herein,
any other cost, claim, loss, damages, Liability or expense (whatsoever) incurred in
connection with the Transferring Business (other than regulatory capital costs)
including, without limitation, the conduct of the trust arrangements, and the conduct
of claims under paragraph 9, whether the same shall arise prior to or following the
Effective Date.

Continuity of Proceedings
On and with effect from the Effective Date, any Proceedings in connection with or relating
to the Transferring Business (or any part of it) (including in respect of the Transferring
Assets and the Transferring Liabilities) which have been issued, served, are pending,
current or threatened by, or on behalf of, or against the Transferor shall be continued by
or against the Transferee (in place of the Transferor) who shall be entitled to all defences,
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claims, counterclaims, defences to counterclaims and rights of set-off that would have
been available to the Transferor in relation thereto.
9.2

Paragraph 9.1 shall apply, mutatis mutandis to Proceedings in connection with any
Residual Asset or Residual Liability as if references therein to the Effective Date were to
the Subsequent Transfer Date applicable to such Residual Asset or Residual Liability (as
the case may be).

9.3

All documents which would before the Effective Date have been evidence in respect of
any matter for or against the Transferor shall be admissible in evidence in respect of the
same matter for or against the Transferee.

9.4

On and from the Effective Date, the Transferee shall be entitled to direct the Transferor
as to the conduct of any on-going Proceedings referred to in paragraph 9.1 or 9.2 and the
Transferee shall have full authority (with authority to sub-delegate) to act on behalf of the
Transferor in respect of any such Proceedings.

9.5

Any judgment, settlement, order or award obtained by or against the Transferor which
relates to any part of the Transferring Business, the Transferring Assets or the
Transferring Liabilities and which is not fully satisfied before the Effective Date or (in
relation to the Residual Assets or Residual Liabilities) the Subsequent Transfer Date (as
the case may be) shall, on that date and to the extent to which it was enforceable by or
against the Transferor immediately prior to such date, become enforceable by or against
the Transferee (to the exclusion of the Transferor).

10

Payment mandates

10.1

All payments payable to the Transferor and attributable or referable to any Transferring
Client Agreement in respect of any Transferring Loans shall from the Effective Date be
payable to the Transferee.

10.2

Any direct debit mandate, standing order or other instruction or authority in force on the
Effective Date and providing for payment under any Transferring Client Agreement from
any Transferring Account shall thereafter take effect as if it had provided for and
authorised such payment to the Transferee.

10.3

Any mandate or other instruction or authority in force on the Effective Date as to the
manner of payment by the Transferor of any sum payable under any Transferring Client
Agreement shall continue in force as an effective mandate, instruction or authority to the
Transferee.

10.4

In the case of amounts attributable or referable to any Residual Matter the provisions of
paragraphs 10.1 to 10.3 (inclusive) shall apply to each such Residual Matter with effect
from the relevant Subsequent Transfer Date as if references in those paragraphs to
Transferring Client Agreement were to such Residual Matter.

11

Privacy and data protection

11.1

In this paragraph 11, terms shall be construed in accordance with the definitions in the
Data Protection Act 1998 (DPA).

11.2

With effect from the Effective Date, the Transferee shall:
(a)

succeed to all rights, Liabilities and obligations of the Transferor in respect of data
which relates to the Transferring Business and which is subject to the DPA;

(b)

become the data controller of any data which relates to the Transferring Business
and which is subject to the DPA in place of the Transferor and shall be deemed to
have been the data controller of all such data at all material times when data was
processed; and
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(c)

in respect of data which relates to the Transferring Business be under the same
duty by virtue of any law as the Transferor was under to respect the confidentiality
and privacy of any person in relation to that data and shall be bound by any
specific notice given or request made by the data subject which was binding on the
Transferor and which required the Transferor not to use data for marketing
purposes.

11.3

In any consent given by a data subject in respect of such data as is mentioned in
paragraph 11.2, any reference to the Transferor (or to any member of the Transferor’s
Group) shall be deemed to include a reference to the Transferee (and to any member of
the Transferee’s Group) provided however that where any data subjects referred to in
paragraph 11.2 continue also to be data subjects of the Transferor after the Relevant
Date then any consent given by a data subject shall also continue to apply to the
Transferor (or to any member of the Transferor’s Group).

11.4

Where, prior to the Relevant Date, a Transferring Client has provided Marketing
Preferences to each of the Transferor and the Transferee, the Transferee's record of the
Transferring Client's Marketing Preference shall be deemed to apply on and with effect
from the Relevant Date whether or not it is the same as any Marketing Preference given
by the Transferring Client to the Transferor.

11.5

Where a Transferring Client has made a subject access request to the Transferor before
the Relevant Date and the Transferor has not responded with a copy of the personal data
controlled by it in accordance with the DPA before the Relevant Date, the Transferee
shall respond to the request, in accordance with the DPA, by providing copies of the
personal data held by the Transferor immediately before the Relevant Date.

11.6

Where a data subject has made a subject access request to the Transferee before the
Relevant Date and the Transferee has not responded with a copy of the personal data
held by it in accordance with the DPA before the Relevant Date, the Transferee may
exclude personal data transferred as a consequence of the Scheme from its response
thereafter.

11.7

On and from the Relevant Date, the Transferee shall owe to the Transferring Clients or to
any other person the same duties of confidentiality and privacy (whether pursuant to
statute or contract) as those which the Transferor owed in relation to the Transferring
Business immediately prior to the Relevant Date.

12

Books and documents

12.1

All books and other documents which would, before the Effective Date, have been
evidence in respect of any matter for or against the Transferor in relation to the
Transferring Business at the Effective Date, shall be admissible in evidence in respect of
the same matter for or against the Transferee after the Effective Date.

12.2

On and with effect from the Effective Date, the Bankers' Books Evidence Act 1879 shall
apply to any books of the Transferor in relation to the Business transferred to, and vested
in, the Transferee by virtue of this Scheme, and to entries made in those books before the
Effective Date, as if such books were the books of the Transferee.

12.3

For the purposes of section 4 of the Bankers' Books Evidence Act 1879, books in relation
to the Transferring Business so transferred to, and vested in, the Transferee shall be
deemed to have been the ordinary books of the Transferee at the time of the making of
any entry therein which purports to have been made before the Effective Date, and any
such entry shall be deemed to have been made in the usual and ordinary course of
business.

12.4

Notwithstanding the provisions of this paragraph 12, the Transferor shall, so far as
necessary in connection with the Residual Assets and Residual Liabilities, prior to the
Subsequent Transfer Date be able to rely on the provisions of the Bankers' Books
Evidence Act 1879 in relation to the books transferred pursuant to this Scheme and
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entries made in these books before the Effective Date (or Subsequent Transfer Date as
the case may be) as if such books had continued to be the ordinary books of the
Transferor and as if any such entries had been made in the usual and ordinary course of
business.
12.5

In this paragraph 12 "books" shall be construed in accordance with section 9(2) of the
Bankers' Books Evidence Act 1879 and "documents" shall have the same meaning as in
section 13 of the Civil Evidence Act 1995.

PART C – MISCELLANEOUS PROVISIONS
13

Effective Date

13.1

Subject to clauses 13.2, 13.3 and 13.4, this Scheme shall become effective at 23:59 GMT
on 5 November 2017 or such other time and date as the Transferor and the Transferee,
acting by their respective boards, may agree in writing (being a date and time falling after
the making of the Order sanctioning this Scheme), provided that if such time and date for
the Scheme to become effective is after 23:59 GMT on 28 December 2017, this Scheme
will only become effective on such date and time if the conditions set out in clause 13.4
are satisfied.

13.2

This Scheme shall lapse if it does not become effective on or before the later of:
(a)

29 December 2017; and

(b)

such date as the Court may allow on the application of the Transferor and the
Transferee.

13.3

Notwithstanding paragraphs 13.1 13.2 and 13.4 this Scheme shall not become operative
unless any modification of or addition to this Scheme or any further condition or provision
affecting the same imposed by the Court (or recommended by the Court with a view to it
being imposed) has been consented to by the Transferor and the Transferee.

13.4

Subject to clause 13.2, if the Transferor and the Transferee agree that this Scheme
should become effective after 23:59 GMT on 28 December 2017, the Transferor and the
Transferee must apply to the Court for a further order, specifying any time and date after
23:59 GMT on 28 December 2017 which, subject to the consent of the Court, shall then
become the Effective Date for the purposes of this Scheme and this Scheme shall then
become operative on and from the time and date so specified, provided that:

13.5

14
14.1

15
15.1

(a)

the PRA and the FCA shall be notified in advance and as soon as reasonably
practicable, and shall have the right to be heard at any hearing of the Court at
which such application is considered; and

(b)

a notice of the making of such further order is published on the websites of the
Transferor and the Transferee within five days of the making of such further order.

This Scheme shall not become effective on the Effective Date unless on or prior thereto
the Order shall have been made.

Costs and Expenses
All costs and expenses, including fees and disbursements of legal and financial advisers
and accountants, incurred in connection with this Scheme and the transactions
contemplated by this Scheme shall be paid by the Transferee.

Modifications, Amendments or Additions
The Transferor and the Transferee may consent on their own behalf and on behalf of all
other persons concerned (other than the PRA or the FCA) to any modification,
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amendment or addition to this Scheme or to any further condition or provision affecting
the same which the Court may approve or impose prior to or after the sanction of this
Transfer.
15.2

16

The Transferor and the Transferee may amend this Scheme without further sanction of
the Court in the case of any manifest error or minor or technical amendment provided
that:
(a)

the PRA and the FCA have been notified of the proposed amendment, and

(b)

each of the PRA and the FCA has indicated that it does not object to the proposed
amendment or no objection to such amendment is received by the Transferor or
the Transferee within 14 days of such notice being given.

Contracts (Rights of Third Parties) Act 1999
A person not party to this Scheme may not enforce any of its terms pursuant to the
Contracts (Rights of Third Parties) Act 1999.

17

Successors and Assigns
This Scheme will bind and enure to the benefit of the successors and assigns of each of
the Transferor and the Transferee.

18

Evidence of transfer

18.1

The production of a copy of the Order with any modifications made under paragraph 15,
for all purposes shall be evidence of the transfer to, and vesting in, the Transferee of the
Transferring Business in accordance with the Order and the provisions of this Scheme.

18.2

In order to enable the Transferee to complete any title to any property or interest in land
transferred to, and vested in, it by virtue of this Scheme and, without prejudice to
paragraphs 3 to 12 inclusive and 15, by notice of title or otherwise, or to deduce title, this
Scheme and/or the Order, with any modifications made under paragraph 15, together
with any document ancillary thereto (including a certificate of any officer or employee of
the Transferee identifying the relevant property or interest in land) shall be deemed to be,
and may be used as, a general disposition, conveyance or as the case may be,
assignation, of such property or interest in favour of the Transferee.

19

Governing Law
This Scheme shall be governed by and construed in accordance with English law.

Dated this [●] day of [●] 2017.
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Schedule 1
Definitions and interpretation
1

In this Agreement:
All Monies Rights means rights providing for a mortgage or standard security given in
relation to an agreement to secure, in addition, obligations arising under other
agreements;
Asset(s) means any assets and property of every kind and description, wherever located,
whether real, personal or mixed, tangible or intangible, whether owned, leased or
licensed including without limitation all rights, benefits and powers under any contract and
all rights, claims and powers against any third party;
Bank of England means the Governor and Company of the Bank of England of
Threadneedle Street, London EC2R 8AH;
BoE Account means the reserve account in the Transferor’s name held with the Bank of
England with account number 10805699 but excluding any of the amounts credited to it
from time to time;
BoE Guarantee means a guarantee for the benefit of the Transferor dated 6 June 2016
from SG to the Bank of England in consideration of the Bank of England extending
facilities to or otherwise transacting with the Transferor;
BoE SMF means the Operational Standing Facility, the Discount Window Facility, the
Funding for Lending Scheme and the BoE Account to which the Transferor has access
under the Bank of England’s Sterling Monetary Framework;
CA 2006 means the Companies Act 2006;
Consolidation Rights means rights providing for security given in relation to an
agreement not to be released or discharged until obligations have been satisfied in
relation to any other agreement;
Court means the High Court of Justice in England and Wales;
Cross Default Rights means rights providing for, or which (if exercised) might result in,
the acceleration or alteration of payment obligations or other obligations under an
agreement as a result of a default under another agreement;
DPA means the Data Protection Act 1998;
Effective Date means the time and date when this Scheme shall become effective in
accordance with paragraph 13;
Encumbrance means any charge, pledge, security assignment, lien, option, restriction,
right of first refusal, right of pre-emption, third party right or interest, any other
encumbrance or security interest of any kind and any other type of preferential
arrangement (including, without limitation, title transfer and retention agreements) having
a similar effect;
Entire Agreement Clause means a clause in:
(a)

any Transferring Client Agreement stating that the Transferring Client Agreement
constitutes the entire agreement between the Transferring Client and the
Transferor; or
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(b)

any Existing Transferee Agreement stating that the Existing Transferee Agreement
constitutes the entire agreement between the Transferring Client and the
Transferor;

Existing Banking Clients means those Transferring Clients who immediately prior to the
Effective Date:
(a)

hold a deposit account with the Transferor,

(b)

have an outstanding mortgage, loan or overdraft facility from the Transferor; or

(c)

have an investment portfolio with the Transferor

Existing Transferee Agreement means any agreement with the Transferee to the extent
in force immediately prior to the Effective Date;
FSMA means the Financial Services and Markets Act 2000;
Governmental Authority means any national, supra-national, federal, state, provincial or
local government, political subdivision, governmental, regulatory, department, bureau,
board or other administrative authority, instrumentality, agency, body or commission, selfregulatory organization or any court (including, without limitation, the Court), tribunal, or
judicial or arbitral body;
Group means, in relation to a company, that company and any subsidiary, subsidiary
undertaking or holding company of such company and any subsidiary or subsidiary
undertaking of any such holding company;
Intellectual Property means all of the following, whether protected, created or arising
under the laws of any jurisdiction and whether or not registered or published: copyrights;
moral rights; database rights; design rights; trade secrets; Trademarks; all rights arising
from or in respect of domain names and domain name registrations and reservations;
intellectual property rights arising from or in respect of technology; and all other
applications and registrations related to any of the rights set forth in this definition and all
rights therein whether provided by international treaty, convention or otherwise;
Liability means any debt, liability or obligation (whether direct or indirect, absolute or
contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due)
including, without limitation, all costs and expenses relating thereto;
Marketing Preference means a consent (for the purposes of paragraph 1 of Schedule 2
of the DPA) given by a data subject for use of his personal data to market directly to him
by any means, or an indication (by act or omission as appropriate) by the data subject
that such consent is withheld;
New Terms of Business means the terms of business set out in Appendix A;
Order means an order made by the Court pursuant to Section 111(1) of FSMA
sanctioning this Scheme and any order (including any subsequent order which is ancillary
thereto) in relation to this Scheme made by the Court pursuant to Section 112 of FSMA;
Permits means any approvals, authorisations, consents, registrations, franchises,
licences, permits or certificates of a Governmental Authority;
PRA means Prudential Regulation Authority or any successor UK prudential regulatory
authority for banking businesses;
Proceedings means any action or other legal or administrative proceedings or step
(whether direct or indirect, by way of a claim, demand, legal proceedings, execution of
judgement, arbitration, complaint or otherwise howsoever) including:
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(a)

arbitration;

(b)

mediation;

(c)

any other dispute resolution procedure (whether or not it involves submission to
any court);

(d)

any judicial, quasi-judicial, administrative or regulatory review or process; and

(e)

any complaint or claim to any ombudsman (including the Financial Ombudsman
Service);

Relevant Date means the Effective Date (except in the case of any Residual Asset or
Residual Liability in which case it means the applicable Subsequent Transfer Date);
Residual Accounts means each client loan or deposit account comprised in or relating
to the Transferring Business which would be a Transferring Account, but for the fact that
in respect of such client account there are Residual Assets and/or Residual Liabilities;
Residual Asset means each Asset of the Transferor comprised in or relating to the
Transferring Business which would be a Transferring Asset (including any right, benefit or
power of the Transferor in respect of such Asset) but for the fact that, in relation to the
relevant Asset:
(a)

the Transferor and the Transferee have agreed, prior to the Effective Date, that the
transfer of such Asset to the Transferee should be delayed;

(b)

the Court has declined to order the transfer of such Asset to the Transferee either
at all or without the consent of a person other than the Transferee or Transferor;

(c)

the transfer of such Asset to the Transferee is outside the jurisdiction of the Court;

(d)

such Asset is subject to the law of any country or territory outside the UK and such
law provides that further steps, in addition to the Order, are required to be taken to
effect the transfer of such Asset pursuant to such law;

(e)

the laws of a jurisdiction in which such Asset is situated or which are otherwise
relevant to any security relating to such Asset do not recognise the security trustee
arrangement referred to in paragraph 6, or under such laws these security trustee
arrangements are not sufficient to provide in all material respects the same rights
to the Transferor as security trustee, or the same benefits to the Transferee, as
were available to the Transferor prior to the Effective Date;

(f)

such Asset cannot be transferred or vested in the Transferee for any other reason;
or

(g)

it is deemed to be a Residual Asset pursuant to paragraph 3.7, and

any proceeds of sale or income or other accrual or return whatsoever, whether or not in
any case in the form of cash, earned or received from time to time after the Effective Date
in respect of any Asset referred to in the preceding paragraphs (a) to (g);
Residual Liability means any Liability of the Transferor comprised in or relating to the
Transferring Business which would be a Transferring Liability, but for the fact that, in
relation to the relevant Liability:
(a)

the Transferor and the Transferee have agreed, prior to the Effective Date, that the
transfer to the Transferee should be delayed;
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(b)

the Court has declined to order the transfer to the Transferee under section 112(2)
of FSMA either at all or without the consent of a person other than the Transferee
or Transferor;

(c)

the transfer of such Liability to the Transferee is outside the jurisdiction of the
Court;

(d)

such Liability is subject to the law of any country or territory outside the UK and
such law provides that further steps, in addition to the Order, are required to be
taken to effect the transfer of such Liability pursuant to such law;

(e)

it cannot be transferred or vested in the Transferee for any other reason; or

(f)

it is attributable to or connected with a Residual Asset and arises at any time
before the Subsequent Transfer Date applicable to that Residual Asset;

Residual Matters means the Residual Accounts, Residual Assets and Residual
Liabilities;
Retained Contracts means:
(a)

the BoE SMF;

(b)

the instruction letter issued on 6 June 2016 by the Transferor to SG at 189 rue
d’Aubervilliers, 75886 Paris, Cedex 18, France requesting SG to act as guarantor
in consideration of the Bank of England extending facilities to or otherwise
transacting with the Transferor on the BoE Guarantee; and

(c)

the benefit of the BoE Guarantee;

Retained Records means any accounting and financial and other records of the
Transferor which the Transferor is required by law to retain, including but not limited to
VAT records;
Scheme means this Scheme in its original form or with, or subject to, any modification or
addition thereto;
SG means Société Générale, a French Société Anonyme of 29, boulevard Haussmann,
75009 Paris, France with single identification number 552 120 222 RCS Paris;
Set-Off Rights means all rights arising under, or in relation to, any Transferring Client
Agreements or Existing Transferee Agreement providing for liabilities or amounts owed or
arising under any Transferring Client Agreement or Existing Transferee Agreement or
credit or debit balances on account to be satisfied by way of set-off, combination or
deduction against, or used as payment towards, liabilities or amounts owed under any
other Transferring Client Agreement or Existing Transferee Agreement;
Subsequent Transfer Date means in relation to any Residual Asset or Residual Liability,
the date (and each date) after the Effective Date on which such Residual Asset or
Residual Liability is or is to be transferred to the Transferee, namely:
(a)

in respect of
(i)

any Residual Asset falling within paragraph (a) of the definition of Residual
Asset and of any Residual Liability which is attributable to or connected with
that Residual Asset; or

(ii)

any Residual Liability falling within paragraph (a) of the definition of Residual
Liability,

CFD-#18448419-v17

17

the date on which the Transferor and the Transferee agree the transfer should take
effect; and
(b)

in respect of:
(i)

any Residual Asset falling within paragraph (b), (c), (d), (e), (f) or (g) of the
definition of Residual Asset and of any Residual Liability which is attributable
to or connected with that Residual Asset; or

(ii)

any Residual Liability falling within paragraph (b), (c), (d), (e) or (f) of the
definition of Residual Liability,

the date on which any impediment to its transfer shall have been removed or
overcome; and
and
(c)

in respect of any Residual Asset falling within the final paragraph of the definition of
Residual Asset, the date on which such Residual Asset is received or earned by
the Transferor;

Tax means:
(a)

all forms of tax, levy, duty, charge, impost, withholding or other amount whenever
created or imposed and whether of the United Kingdom or elsewhere payable to or
imposed by any Tax authority;

(b)

all charges, interest, penalties and fines incidental or relating to any Tax falling
within (i) above or which arise as a result of the failure to pay any Tax on the due
date or to comply with any obligation relating to Tax;

Trademarks means all of the following, whether protected, created or arising under the
laws of England and Wales or the laws of any other jurisdiction: trademarks, service
marks, trade names, service names, trade dress, logos, designs, slogans and other
identifiers of source, including all goodwill associated therewith and all common law
rights, registrations and applications for registration thereof, and all rights therein provided
by international treaties or conventions, and all extensions and renewals of any of the
foregoing;
Transferring Accounts means all client accounts comprised in or relating to the
Transferring Business (whether relating to the Transferring Deposits or Transferring
Loans);
Transferring Assets means all of the Assets comprised in or relating to the Transferring
Business, including without limitation all right, title and interest of the Transferor in, to or
under:
(a)

Transferring Third Party Contracts and Transferring Client Agreements;

(b)

all other accounts, notes, rights to receive interest, fees and other receivables
relating to or connected with the Transferring Business;

(c)

all expenses that have been prepaid by the Transferor relating to the Transferring
Business, including ad valorem Taxes and lease and rental payments;

(d)

all of the Transferor’s causes of action against third parties relating to the
Transferring Business whatsoever and howsoever arising including those causes
of action relating to the Transferring Assets or the Transferring Liabilities;

(e)

all Intellectual Property;
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(f)

all transferable Permits used in connection with the Transferring Business;

(g)

all books, records, files and papers, whether in hard copy or computer format, of
the Transferring Business, including client contracts, mortgage and loan proposal
forms and and underwriting files, sales and promotional literature, manuals and
data, sales and purchase correspondence and lists of present and former clients,
excluding the Retained Records;

(h)

all amounts standing to the credit of the BoE Account at the Effective Date; and

(i)

all goodwill (including the renewal rights) associated with the Transferring Assets,

but excluding:
(a)

until the relevant Subsequent Transfer Date, the Residual Assets and the rights
and benefits of the Transferor relating to the Residual Assets; and

(b)

at all times, any rights of the Transferor under the Retained Contracts;

Transferring Business means the entire business of the Transferor carried on prior to
the Effective Date and all business ancillary thereto including (without prejudice to the
generality of the foregoing):
(a)

the Transferor’s deposit taking, lending, investment management and advisory
businesses;

(b)

all activities and services carried on principally in connection with or principally for
the purposes of any such business;

(c)

all rights, undertakings and assets of whatever nature used in, or relating to, any
such business including the Transferring Assets; and

(d)

all liabilities of whatever nature relating to any such business including the
Transferring Liabilities and including any such liabilities that are contingent,

but excluding:
(a)

until the relevant Subsequent Transfer Date, the Residual Assets and Residual
Liabilities;

(b)

at all times, any liabilities of the Transferor under the Retained Contracts;

Transferring Clients means the counterparty to any Transferring Client Agreement;
Transferring Client Agreements means contracts or agreements between the
Transferor and its clients in relation to any Transferring Account or in relation to any
investment management, advisory or other services provided by the Transferor;
Transferring Deposits means the deposits comprised in or relating to the Transferring
Business together or individually as the context may indicate, excluding until the relevant
Subsequent Transfer Date, any Residual Accounts;
Transferring Liabilities means all Liabilities and commitments of every kind and
description of the Transferor to the extent arising from or relating to the Transferring
Business, as such business shall exist on the Effective Date and irrespective of whether
the Liabilities and commitments shall arise prior to or following the Effective Date,
including, without limitation:
(a)

all Liabilities arising under or in connection with the Transferring Accounts; and

(b)

any Liabilities under the Transferring Loans,
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but excluding until the relevant Subsequent Transfer Date, the Residual Liabilities;
Transferring Loans means each loan, mortgage, overdraft or other lending or finance
arrangement relating to the Transferring Business, excluding until the relevant
Subsequent Transfer Date, any Residual Accounts;
Transferring Third Party Contracts means all currently subsisting contracts to which the
Transferor is party or beneficiary which relate to the Transferring Business, other than the
Transferring Client Agreements and the Retained Contracts;
UK means the United Kingdom of Great Britain and Northern Ireland; and
VAT means value added or similar turnover or sales taxes, wheresoever imposed
(including any interest, surcharges or penalties in respect of the same).
2

In this Scheme, unless the context requires otherwise:
(a)

property and asset includes property, assets, rights (including contingent rights as
to the repayment of tax) and powers of every description (whether present or
future, actual or contingent) and includes property and assets held on trust,
securities (quoted or unquoted), benefits (including tax benefits), powers of any
description and any interest whatsoever in any of the foregoing;

(b)

transfer includes (as the context may require) assign, assignation, assignment,
dispose, disposal, novate, novation, convey and conveyance and shall include
a transfer by operation of law;

(c)

any reference to the contracts, assets or liabilities of the Transferor relating to the
Transferring Business is a reference to the contracts, assets or liabilities relating to
the Transferring Business to which the Transferor is entitled or subject (whether
beneficially or in any fiduciary capacity):
(i)

wherever they are situated or arise;

(ii)

whether or not they are capable of being transferred or assigned by the
Transferor;

(iii)

whether or not they are expressed to be binding on the successors or
assignees of the Transferor;

(d)

the table of contents and the headings are inserted for convenience only and do
not affect the interpretation of this Scheme;

(e)

references to clauses and Schedules are to clauses of and schedules to, this
Scheme, references to this Scheme include its Schedules and references to a part
or paragraph are to a part or paragraph of a Schedule to this Agreement;

(f)

references to this Scheme or any other document or to any specified provision of
this Scheme or any other document are to this Scheme, that document or that
provision as from time to time amended in accordance with the terms of this
Scheme or that document or, as the case may be, with the agreement of the
relevant parties;

(g)

words importing the singular include the plural and vice versa, words importing a
gender include every gender;

(h)

references to a person include an individual, corporation, partnership, any
unincorporated body of persons and any government entity, or the executors or
administrators or any person;
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(i)

the word company, except where used in reference to the Company, shall be
deemed to include any partnership, undertaking or other body of persons, whether
incorporated or not incorporated and whether now existing or formed after the date
of this Agreement;

(j)

the expressions subsidiary and holding company shall have the meanings given
in section 1159 of the CA 2006, save that for the purposes only of the membership
requirement contained in sections 1159(1)(b) and (c) of the CA 2006 a company
shall be treated as a member of another company
(i)

if any shares in that other company are held by a person acting on behalf of
the company or any of its subsidiaries;

(ii)

if any of its subsidiaries is a member of that other company; or

(iii)

if any shares in that other company are held by a person (or that person's
nominee) by way of security or in connection with the taking of security
granted by the company or any of its subsidiaries

(k)

the expression subsidiary undertaking shall have the meaning given in section
1162 of the CA 2006, save that for the purposes of section 1162(2) of the CA 2006,
an undertaking shall also be treated as a member of another undertaking if any
shares in that other undertaking are held by a person (or that person's nominee) by
way of security or in connection with the taking of security granted by the
undertaking or any of its subsidiary undertakings;

(l)

expressions used which have meanings under FSMA shall bear those meanings
unless stated otherwise

(m)

any reference to a court, tax, accounting or regulatory authority shall be
deemed to include a reference to such authority's successors from time to time;

(n)

any reference to any enactment, a statutory provision or any subordinate legislation
shall be deemed to include a reference to that enactment, statutory provision or
subordinate legislation as amended, replaced or re-enacted from time to time and
to any instrument or order made from time to time under such enactment, statutory
provision or subordinate legislation;

(o)

references to any English legal term for any action, remedy, method of judicial
proceeding, legal document, legal status, Court, official or any legal concept or
thing shall in respect of any jurisdiction other than England be deemed to include
what most nearly approximates in that jurisdiction to that English legal term;

(p)

any reference to writing shall include any mode of reproducing words in a legible
and non-transitory form;

(q)

if a period of time is specified from a given day or date or from the day or date of an
act or event, it shall be calculated exclusive of that day or date;

(r)

references to time are to London time; and

(s)

the rule known as the ejusdem generis rule shall not apply, and accordingly words
introduced by words and phrases such as include, including, other and in
particular shall not be given a restrictive meaning or limit the generality of any
preceding words or be construed as being limited to the same class as the
preceding words where a wider construction is possible.
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Appendix A
New terms of business
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General Terms								
We will give you at least 2 months notice before making any such
changes unless the change relates to interest or exchange rates,
and either:

Introduction – Important
These Terms of Business (including the Schedules) set out part of the
agreement between you and us, SG Kleinwort Hambros Bank Limited
(Kleinwort Hambros) under which we provide certain banking, investment
and wealth planning services to you. These Terms of Business replace
any earlier terms and conditions which may have been in place between
us for the services described herein. This document sets out the General
Terms which apply to all services, and the Schedules set out the specific
terms of individual services that we shall provide to you. We may provide
additional services to you by adding new Schedules from time to time.
These Terms of Business, and any other written communication issued
by us to you which is expressed to be part of or incorporate these Terms
of Business, form the agreement between us (the Agreement).
These Terms of Business (as amended from time to time) are legally
binding, so you should read them carefully. Any such agreement will
continue in effect until terminated by you or us under Clause 26 of these
General Terms.
These Terms of Business and any services we provide to you under them
will all be in English and this includes all documents, information and
notices we provide or give to you. Where these terms are translated, the
English version will prevail in any dispute.
You can request a copy of these Terms of Business at any time during
your relationship with us, either from your Private Banker or by writing to
us at 5th Floor, 8 St James’s Square, London SW1Y 4JU.
Kleinwort Hambros is authorised by the Prudential Regulation Authority
and regulated by the Financial Conduct Authority and the Prudential
Regulation Authority. It is entered on the Financial Services Register with
registration number 119250. The FCA’s registered office is 25 The North
Colonnade, Canary Wharf, London E14 5HS. The PRA’s registered office
is 8 Lothbury, London EC2R 7HH.
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Scope and Definitions
Throughout these Terms of Business key words and expressions begin
with a capitalised letter and are used with the defined meaning set out
in Clause 36 of these General Terms (or in the Schedules where defined).
A reference to Bank/we/us/our means Kleinwort Hambros and any
transferee, assignee or successor of Kleinwort Hambros.
A reference to you/your/client refers to a person who has agreed to these
Terms of Business and, where appropriate, a person to whom a Card has
been issued. All times given refer to London time.

2

Changes to these Terms of Business
We may change these Terms of Business for any of the following reasons:

(a)

where we reasonably consider that the change would make the terms
easier to understand or fairer to you, or the change would not be to your
disadvantage;

(b)

to cover the improvement of any service we supply, the introduction of
a new service, the replacement of an existing service with a new one, or
the withdrawal of a service which has become obsolete, or has ceased
to be widely used, or has not been used by you at any time in the
previous year, or to respond to the costs or consequences of any event
beyond our control that may impact our ability to provide accounts,
services or facilities to you;

(c)

to enable us to make reasonable changes to the way we look after or
manage your account or service as a result of changes in the banking or
financial system or technology or the systems we use to run our business;

(d)

to respond to a legal or regulatory requirement (or where we reasonably
expect that there will be a change in legal or regulatory requirements)
or in response to a change in industry guidance or code of practice, or
following a relevant recommendation, requirement or decision of any
court, ombudsman, regulator or similar body; or

(e)

1

to respond to any changes in costs (or where we reasonably expect that
there will be a change in costs) associated with technology, the costs
that we pay to others in respect of providing the account, service or
facility in question and/or inflation which results in us wishing to introduce
a fee payable by you including to respond to the costs or consequences
of any event beyond our control that may impact our ability to provide
accounts, services or facilities to you.

is in your favour; or

(ii)

is based on a Reference Interest Rate, or Reference Exchange Rate
as the case may be,

in which case the change will be made by us immediately.
In all cases where prior notice is given unless you tell us before the
relevant change takes effect, you will be deemed to accept the change
notified to you. If you tell us that you do not accept a change before it
takes effect then you may switch your account or close it or end a service
provided by us without having to pay any extra charges or interest.  
3

Applicable Regulations
These Terms of Business and all transactions are subject to Applicable
Regulations. This means 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 obligation
which we have to you under any Applicable Regulations nor shall they
oblige us to act in contravention of any Applicable Regulations, laws,
directions or authorities of regulators, market customs or market
practices and you accept that we shall not be liable to you for acting or
refraining from acting in any such way;

(c)

we may take or omit to take any action we consider necessary to ensure
compliance with any Applicable Regulation; and

(d)

such actions that we take or omit to take for the purpose of compliance
with any Applicable Regulation shall not render us or any of our directors,
officers, employees or agents liable to you.

Kleinwort Hambros is incorporated in England and Wales under
company number 964058 and our registered address is 5th Floor,
8 St James’s Square, London SW1Y 4JU. Kleinwort Hambros is part of
Societe Generale Private Banking, the wealth management arm of the
Societe Generale Group.
If you have any questions about these Terms of Business you should
contact your designated Private Banker.

(i)

Notwithstanding that, although we are regulated by the FCA and the PRA,
the FCA Rules and PRA Rules shall not be incorporated into these Terms
of Business.
4

Identification
When you first open an account with us, you must provide proof of
your identity and address. You must also provide additional proof of your
identity or personal information to enable us to comply with our legal
and regulatory obligations whenever we ask you to do so or whenever
such proof of identity or personal information expires or is incorrect.
We will decide at our sole discretion whether the identification offered
is satisfactory.

5

Joint Accounts
If more than one person is party to an account, we will only accept
instructions in relation to the account when signed by all the joint account
holders unless otherwise agreed by us. Any such agreement may be
cancelled by any joint account holder or by us if we become aware of any
dispute between the parties.
A joint account holder who has authority to give instructions on their own
may withdraw the whole of any available balance and close the account
without reference to the other account holders.
Every joint account holder is individually responsible for any and all
money owed to us on the joint account even where this arises from the
authorised actions of one individual joint account holder. We have the
right to demand repayment from all joint account holders or any individual
joint account holder of money owed to us on a joint account and we may
exercise our rights of set-off in respect of any other accounts of individual
joint account holders held with us and may retain any securities belonging
to individual joint account holders held to our order or within our control
pending repayment of such monies.
In the event of the death of any joint account holder, any money in the
account will be available to the remaining joint account holder(s) subject
to any rights we or a third party may have.
See the Private eBanking Service Schedule for how joint accounts operate differently through the Private eBanking Service.

6

Trust Accounts
We will only accept instructions in relation to a trust account when signed
by all the trustees unless otherwise agreed by us. Any such agreement
may be cancelled by any trustee or by us if we become aware of any
dispute relating to the account.

Kleinwort Hambros Terms of Business

Part 1

7

Representations, Warranties and Undertakings
You represent and warrant to us as of the date these Terms of Business
come into effect and as of the date of each transaction that is regulated
by these Terms of Business that:

not respond to requests for a banker’s reference or status enquiries
without your written consent but we may provide information to another
financial institution which asks us to help them to verify your identity for
the purposes of preventing money laundering or other financial crime.

(a)

all information supplied to us by you or on your behalf, whether orally
or in writing, and all information supplied to us relating to your business
or financial affairs, domicile or other matters, before or after the date of
the Agreement, was true and accurate and not misleading in any material
respects as at the date supplied to us and you have not omitted and will
not omit or withhold any information which would render the information
so supplied inaccurate in any material respect;

You agree that certain information collected may be classified as
“sensitive”, including data relating to racial or ethnic origin, political
opinions, religious beliefs, trade union membership, physical or mental
health, sexual life, criminal proceedings and offences. You agree that
information about criminal proceedings and offences may be shared
for the purposes of the prevention or detection of crime and anti-fraud
purposes.

(b)

you have reached the age of 18 years or over and have full capacity to
agree to these Terms of Business;

(c)

you have all necessary authority, powers, consents, licences and
authorisations and have taken all necessary action to enable you lawfully
to enter into these Terms of Business and to perform the transactions
and to grant the security interests and powers referred to in these Terms
of Business;

You agree that we and any third party to whom disclosure has been
made (see Clause 11) may hold and process (by computer or otherwise)
the information described above (which, for the avoidance of doubt,
could include confidential information and personal data) to administer
and operate your account (which, for these Terms of Business, includes
your Card Account if you have been issued with a Card) and for purposes
including to:

(d)

any person(s) entering into these Terms of Business and each transaction
on your behalf has been duly authorised to do so;

(e)

these Terms of Business, each transaction and the obligations created
under them both 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; and

(f)

unless you notify us to the contrary, you act as principal and sole
beneficial owner in entering into these Terms of Business and each
transaction.
You will not do or fail to do anything which would cause us to fail to
comply with our legal and regulatory obligations and you will at all
times obtain and comply with, 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 7 and you will, when we ask
you to do so, provide us with any information we reasonably specify to
evidence the matters referred to in this Clause.
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Records
Our records, unless shown to be wrong, will be evidence of your
dealings with us in connection with our services. 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 in accordance with any Applicable Regulations.
Privacy and Data Protection
Clauses 9 to 14 of these General Terms and, where applicable, those
sections marked “PRIVACY AND DATA PROTECTION” in the Schedules
to these General Terms, are our Privacy Policy.

9
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Keeping Us Informed of Your Details
You must inform us within 30 days of any changes to your personal
information including your name, residential or postal address, marital or
civil partnership status, domicile, nationality or residence for tax
purposes. We may ask you for documentary evidence of any such
change. Depending upon your new location, for local regulatory reasons,
we may be unable to continue to provide services to you under these
Terms of Business. Notwithstanding any provision to the contrary in these
Terms of Business, we may then terminate the Agreement immediately
on written notice to you.
Confidentiality and Data Protection
Kleinwort Hambros is a data controller in respect of your personal data.
Personal data means data which relate to a living individual who can be
identified from those data, or (a) from those data and other information
which is in our possession, or is likely to come into our possession,
and (b) includes any expression of opinion about the individual or any
indication of our intentions or those of any other person in respect of the
individual, and includes documents that evidence the data.
We will treat all information we hold about you, your accounts, any
applications, your cash, investments and/or other assets as private and
confidential, even when you are no longer a customer. This information
is collected: (a) when you seek, or are provided with, information on our
services and/or products; (b) when you apply for our services; and/or
(c) throughout your relationship with us. We will only disclose such
information to the entities set out in Clause 11 of these General Terms
and for the purposes set out in this Clause 10. In any event, we will
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(a)

confirm and verify your identity and credit status in relation to your
account and, where applicable, conduct an appropriateness assessment.
This may involve the use of other companies in the Societe Generale
Group or third parties acting as our or their agents for screening against
publicly available and/or law enforcement agency sanctions lists or
involve companies in the Societe Generale Group otherwise assessing
your credit risk and making credit risk decisions;

(b)

open and manage your account (with us or at other companies in the
Societe Generale Group) and our relationship with you and to provide
products or services to you (including carrying out or facilitating
any transactions);

(c)

monitor and analyse the conduct of your accounts and relationship with
us or with other companies in the Societe Generale Group to ensure
compliance with our internal policies and/or procedures or the Societe
Generale Group’s group policies and/or procedures and to be able to
monitor risks and report on them;

(d)

carry out business operational and administrative activities, including
record keeping and audits;

(e)

assess any credit limit or other credit decision (as well as the interest rate,
fees and other charges to be applied to your account);

(f)

carry out statistical and other analysis (including behavioural analysis);

(g)

comply with any Applicable Regulations and/or any voluntary code or
industry best practice we reasonably decide to adopt;

(h)

comply with the request or requirement of any Regulatory Authority,
taxation authority or court of any relevant jurisdiction;

(i)    as is reasonably necessary to trace you (for example, if the contact
details you have provided to us are no longer correct), trace debtors
and enforce or seek to obtain settlement of amounts owing to us due
to a default under your account(s) (with us or with other companies
in the Societe Generale Group);
(j)    carry out the detection, investigation and prevention of fraud, tax
evasion, money laundering, bribery, corruption, terrorist financing and
other crime or malpractice and oversee and report on such detection,
investigation and prevention activities over such matters by us, other
companies in the Societe Generale Group or other third parties; and
(k)   use in connection with any legal proceedings or regulatory action
(including prospective legal proceedings/regulatory action) and
for obtaining legal advice or for establishing, exercising or defending
legal rights.
Unless you have specifically instructed us not to do so, we and other
companies in the Societe Generale Group may analyse and use the
information we or they hold about you to enable us or them to give you
information and marketing (by post, telephone, email or other medium
using the contact details you have given us) about events, products and
services offered by us (or by other companies in the Societe Generale
Group or selected third parties) which we or they believe may be of
interest to you. You may at any time tell us you do not want to receive
such marketing approaches by writing to your Private Banker or using any
opt-out facility specified by us in the relevant marketing communication.
You agree that we and any other company in the Societe Generale Group
may transfer information (including confidential information and personal
data) we hold about you to: (a) other offices of Kleinwort Hambros; (b)
other companies in the Societe Generale Group; and (c) third parties who
provide services to us or any other company in the Societe Generale
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by Applicable Regulations (for example, financial institutions and
payments or messaging service providers may from time to time be
required to provide certain transaction information to authorities or other
official bodies, whether located in the European Union or overseas, to
assist in the prevention of terrorism, money laundering, tax evasion, and
other crimes) or if we or any person to whom your information is disclosed
wishes (acting reasonably) to share the information with other financial
institutions to assist in the prevention of terrorism, money laundering, tax
evasion, and other crimes;

Group or act as our (or their) agents in any country, including countries
outside the EEA, which may not offer the same level of protection of
personal data as provided under UK data protection legislation. However,
we shall take all reasonable steps to ensure that the recipient of such
information in the other country keeps such information safe and secure.
Neither we nor any other company in the Societe Generale Group shall
be obliged to disclose to you or take into consideration any fact, matter,
finding or other information:
(a)

if this would, or might, be in breach of duty or confidence to any other
person or would result in a breach of Applicable Regulations; or

(c)

to debt collection agencies, law enforcement agencies and/or fraud
prevention agencies;

(b)

irrespective of what may or may not be known by a company in the
Societe Generale Group, which comes to the notice of an employee,
officer or agent of us or another company in the Societe Generale Group,
but has not come to the actual notice of the individual(s) through whom
your relationship with us is conducted.

(d)

to financial organisations such as SWIFT required for the transfer of funds
and operation of your account;

(e)

to any guarantor, where your account is backed by a guarantee;

(f)

to our agents, auditors, service providers, and professional advisers
(and those agents, auditors, service providers and professional advisers
of other companies in the Societe Generale Group) to enable them to
process the information for the purposes outlined in Clause 10 of these
General Terms as a data processor on behalf of Kleinwort Hambros and/
or as a data controller and to enable them to perform their obligations;

(g)

to insurers and information providers; or

Under UK data protection legislation, you have the right to receive a
copy of your personal data held by us upon written request (a subject
access request) and, where allowed by Applicable Regulations, upon
payment of the requisite fee. You also have the right to require us to
correct any inaccuracies in the information we hold about you. In certain
circumstances, you may also have the right to object to the processing
of your personal data and request the erasure, blocking or other action
to ensure the anonymity of your personal data. You also have the right
to ask us not to process your personal data for marketing purposes.
However, please note that unless otherwise indicated, the personal data
we collect is necessary to enable us to provide the services. Failure to
provide requested information may mean that we are unable to provide a
service. Please contact your Private Banker if you wish to exercise these
rights. To request copies of the information referred to above, please
write to the Data Protection Officer, SG Kleinwort Hambros Bank Limited,
5th Floor, 8 St James’s Square, London SW1Y 4JU.
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You also agree that we and/or any other companies which are at the time
of disclosure in the Societe Generale Group may disclose information
(including confidential information and personal data) to third parties
who provide services to us or such companies or that act as our (or such
companies’) agents (or prospective third party service providers or
prospective agents). Such service providers and/or agents may also
disclose such information to their service providers or agents.
Where we disclose information in such a way, the recipients may only
use your information for the purposes permitted under these Terms of
Business. We, or the relevant member of the Societe Generale Group,
will take all reasonable steps to ensure that the service provider or agent
is subject to appropriate data processing requirements and that they
impose such requirements on any of their service providers or agents.
You agree that we may share or transfer your information (including
confidential information and personal data) with third parties in
connection with a reorganisation (including investment), amalgamation,
merger or transfer or sale of all or part of our business, including to any
insurers and professional advisers, and any third parties to whom we
assign, transfer or charge our interest in any financial product or service
provided to you. Such parties may use your information for the purposes
permitted under these Terms of Business.
You also agree that we may disclose information we hold about you
to licensed credit reference agencies as set out in Clause 13 of these
General Terms for the purposes of collecting further personal data
about you.
In respect of a joint account, we may disclose to any of the joint account
holders information obtained by us from any other joint account holder
in relation to that joint account.
We may also disclose information (including confidential information
and personal data) about you in the following circumstances:
(a)

to any court of any relevant jurisdiction, tribunal, mediator or arbitrator
or any Regulatory Authority or taxation authority;

(b)

if we or any person to whom your information is disclosed have a right
or duty to disclose it or are permitted (acting reasonably) or compelled

otherwise if you consent to such disclosure.
As a financial institution situated in a jurisdiction which has adopted the
Common Reporting Standard we are required to automatically pass
on information to the UK authorities. This information is exchanged with
other governmental authorities. Therefore, we may:

(a)

apply the Common Reporting Standard Due Diligence Procedures to
identify financial accounts which are held by: (i) one or more Reportable
Persons; or (ii) by certain passive entities (as defined in the Common
Reporting Standard) where such entities have controlling persons (as
defined in the Common Reporting Standard) that are Reportable
Persons; and

(b)

report information about the account holder(s) along with financial
information about those accounts to the UK authorities, for exchange with
the governmental authorities of the relevant Reportable Jurisdiction(s).

12

Taxation
Any interest will be generally paid gross, unless subject to withholding
tax as required by law. You should refer to Clause 31 if you are subject
to an international treaty imposing withholding tax or ask your Private
Banker for further details.

Disclosure of Information
We may disclose the types of information set out in Clause 10 in respect
of the Agreement.
You agree that we may disclose information (including confidential
information and personal data) to any other companies which are at the
time of disclosure in the Societe Generale Group. Where we do so, they
may only use your information for the purposes permitted under these
Terms of Business.

3

(h)

Kleinwort Hambros will disclose details relating to your accounts to
the UK authorities, and such details will then be passed on to the
appropriate authorities in other jurisdictions relevant to the account
holders in accordance with bilateral and multi-lateral information and
exchange agreements.
13

Credit Reference Agencies
You agree that we may disclose information we hold about you to
licensed credit reference agencies, or other similar organisations that
help us and others make credit decisions and reduce the incidence
of fraud, or in the course of carrying out identity, fraud prevention or
credit control checks. We may therefore search our records and those of
credit reference and fraud protection agencies to assess your application.
These agencies give us both public information (including information
from the Electoral Register) and shared credit and fraud prevention
information to verify your identity. Declined applications based
on automated credit scoring can be reviewed manually on request.
It is also important that you give us accurate information. We will check
your details with credit reference and fraud prevention agencies and
if you give us false or inaccurate information and we suspect fraud, we
will record this and pass this to credit reference and fraud prevention
agencies and other organisations involved in crime and fraud prevention.
If you want to receive details of the credit reference and fraud prevention
agencies from whom we obtain and with whom we record information
about you, clients should contact our Data Protection Officer at the
address provided at the bottom of Clause 10 of these General Terms.
We and other organisations may access and use from other countries the
information recorded by credit reference and fraud prevention agencies.
The credit reference agencies and fraud prevention agencies will also
use the records for statistical analysis about credit and about insurance
and fraud.
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Without prejudice to our right to refuse instructions, we may delay or
defer acting on an instruction or refuse to provide you with services
pursuant to these Terms of Business, where we consider that there is a
risk of suspicious activity, criminal conduct, money laundering and/or
a breach of our sanctions obligations without giving any reason or being
liable for any Loss that may be occasioned thereby.

Assignment
These Terms of Business shall be for the benefit of, and binding upon,
us and our respective successors and assigns. We may assign or
otherwise transfer our rights, benefits and/or obligations under and in
connection with the Agreement at any time to another suitably authorised
and/or regulated person. You shall not assign, charge or otherwise
transfer or purport to assign, charge and/or otherwise transfer your rights
and/or obligations under these Terms of Business or any interest therein.

We shall notify you, unless it is unlawful to do so of our refusal to carry
out your instruction or to provide you with services under these Terms of
Business and inform you of the reasons for such a refusal (if possible).
We shall also notify you of the procedures for rectifying any factual errors
that may have led to the refusal. Where our refusal is reasonably justified
we may charge you for such a notification.

Amalgamation and Merger
These Terms of Business will remain in effect and be binding on you
notwithstanding any amalgamation or merger that may be effected by us
with any other company and notwithstanding any reconstruction involving
the sale or transfer of the whole or any part of our undertaking and
assets to a third party (whether or not a member of the Societe Generale
Group), it being your intent that these Terms of Business will remain
valid and effective in all respects in favour of, against and with reference
to any such party as if such company had been named in these Terms
of Business instead of or in addition to us.
Instructions
You may give us instructions in writing (including facsimile), by email or
other electronic means or orally (including by telephone), unless we tell
you that instructions can only be given in a particular way (e.g. where two
signatories are required to authorise a payment). If instructions are not
provided in the specified manner, we may not act upon your instructions,
or your instructions may be delayed pending proper instruction and we
are not liable to you for any loss caused for not acting on your instructions
or further delay.
If you give instructions by telephone, your conversation will be recorded.
If any instructions are received by us by telephone, computer or other
medium we may ask you to confirm such instructions in writing or another
medium acceptable to us. We shall be authorised to follow instructions
notwithstanding your failure to confirm them in writing or in that other
medium. We will, at our discretion and in such manner as determined by
us, provide acknowledgement of such instructions.
We shall only accept instructions if the instructions are received from you
or from any person whom you have previously advised us has authority
to give instructions on your behalf. In particular, we will accept direct debit
instructions and instructions to set up a standing order from a third party,
where you have signed and provided us with a mandate from you naming
that third party and detailing their permissions. We will not be liable to
you if we act in accordance with your instructions to us in the mandate.
We shall be entitled to act for you upon, and you authorise us to rely on,
and treat as fully authorised and binding on you, any order, instructions or
communication given (by whatever means) or purporting to be given by
you or any person authorised on your behalf without further enquiry as to
the genuineness, authority or identity of the person giving or purporting
to give such instructions. You will be responsible for and bound by all
obligations, costs and expenses properly entered into or assumed by
us on your behalf in consequence of or in connection with such orders,
instructions or communications.
In consideration for us agreeing to accept such instructions as are
given by, or are purported to be given by, any person authorised to give
instructions on your account, you undertake and agree:

(a)

to reimburse us in respect of all actions, proceedings, or Losses that we
may suffer or sustain by reason of having accepted or refusing to accept
such instructions;

(b)

that we shall be entitled to debit your account with the amount of any
costs or expenses we may incur by reason of having accepted such
instructions; and

(c)

instruction, impossible to effect, unlawful, or would result in an Unplanned
Overdraft without giving any reason or being liable for any Loss that may
be occasioned thereby. Furthermore, we may delay the carrying out of an
instruction in order to allow us to perform all necessary checks that we
consider relevant and/or needed in the circumstances, including (without
limitation) internal, legal or regulatory checks.

Recording and Monitoring of Telephone Calls and
Communications through the Private eBanking Service
All telephone conversations with us (and any service desk established in
connection with the Private eBanking Service) may be monitored and/
or recorded without use of a warning tone with a view to improving our
service to you and to protect both you and us and to help establish facts.
All telephone recordings and other records will remain our property and
may be used to help resolve any disagreements between you and us.
By accepting these Terms of Business, you consent to the monitoring
and recording of the communications referred to in this Clause 14.

on demand to provide funds to meet all payments under such
instructions.
Once given, instructions may only be withdrawn or amended with
our consent.
We may refuse to carry out an instruction which we reasonably
consider to be ambiguous, suspicious, unclear, in conflict with another
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If we believe that an instruction may not be validly authorised by you,
we may take steps to reverse any action taken on the basis of such
instruction after making reasonable efforts to verify the authority for such
instruction and we shall not be liable to you for any Loss to you resulting
from any such reversal.
We reserve the right to request that cleared funds or legal documents of
holding (e.g. a share certificate) be provided by you, at any time before an
initial or subsequent deal is transacted. This may sometimes mean that
you cannot deal immediately.
Nothing in these Terms of Business shall oblige us to provide you with
services that may contravene these Terms of Business and/or any
Applicable Regulations.
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Freezing Accounts
We may at our discretion freeze an account if we reasonably
consider that:

(a)

such account is being used for illegal purposes;

(b)

there is disagreement about the ownership of the money in that account
or any other disagreement between joint holders of such account;

(c)

to do so is necessary to safeguard our interests (including, without
limitation, where the execution of an instruction could reasonably be
expected to expose us to civil or criminal liability, prosecution in any
jurisdiction or breach of Applicable Regulations);
and we shall not be responsible for any Losses suffered as a result
thereof.
Where we have frozen an account we shall be entitled, without
limitation, to:

(a)   refuse requests to withdraw or transfer all or any part of the funds
held in the account;
(b)   decline to accept any deposit and may return payments received for
the account;
(c)

decline to carry out any other transactions in relation to the account;

(d)

decline to enter into communications with you regarding the account
where it is reasonable for us to do so; or

(e)

charge you with the amount of any legal or other costs incurred by us
in relation to the freezing of the account.
Our obligations under these Terms of Business (including our duty
of confidentiality) are qualified to the extent necessary or desirable to
enable us to comply with any Applicable Regulations.
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Contacting Each Other
Unless otherwise stated in these Terms of Business, you can contact us:

(a)

by telephone using your Private Banker’s number(s) or on
+44 (0)20 7597 3000 between the hours of 9.00 a.m. and 5.00 p.m.
on Business Days;

(b)

by writing to us at  SG Kleinwort Hambros Bank Limited, 5th Floor,
8 St James’s Square, London SW1Y 4JU;

(c)

through our website – www.kleinworthambros.com; or

(d)

by any other method we approve from time to time.

4
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You agree to fulfil all obligations regarding the FATCA legislation, and
shall promptly notify us if you are, or become, a non-participating foreign
financial institution. If, in our opinion (acting reasonably), you would, or
might, be classified as a non-participating foreign financial institution,
we reserve the right to immediately sell the assets the income/payments
of which give rise (or could give rise) to FATCA withholding. Payments’
income that could be subject to FATCA withholding includes (without
limitation):

Alternatively, you can contact your Private Banker on the usual telephone
number or email address that you have been given for them between the
hours of 9.00 a.m. – 5.00 p.m. on Business Days.
You acknowledge and accept that any means of communication
(including email, telephone, facsimile, post or SMS) may not be secure or
reliable and that, if you choose to communicate with us, or request us
to communicate with you, it shall be at your own risk and you accept
that these communications may not be received or actioned in a timely
manner and that there is a risk of technical malfunction, computer
viruses, unauthorised interference, misdelivery or delay of
communications.
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Notices
Any notice required to be given under these Terms of Business shall
be in writing and in the English language. We shall send any notice
addressed to you to the correspondence address(es) or email address
which you have advised us of in your Application or your address last
known to us. You must tell us immediately in writing if your address
changes or you change your name.
You must send any notice to us by pre-paid first class post to your
Private Banker at SG Kleinwort Hambros Bank Limited, 5th Floor,
8 St James’s Square, London SW1Y 4JU.
Any notice sent by post in accordance with this Clause shall be deemed
to have been served 48 hours after dispatch, if within the UK, or 7 days
after dispatch if outside the UK. Any notice sent by email shall be deemed
to have been served at the time of dispatch and any notice delivered by
hand shall be deemed to have been served at the time of delivery.
In proving the service of any notice, it will be sufficient to show, in the
case of a letter, that such letter was properly stamped, addressed and
placed in the post and, in the case of an email, that such notice was
duly dispatched to a current email address of the addressee.
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Force Majeure
Save as expressly provided in these Terms of Business, we shall not
be liable to you for any Losses you may suffer or for any failure to perform
any of our obligations under these Terms of Business by reason of any
cause beyond our reasonable control, or due to abnormal and
unforeseeable circumstances, the consequences of which would have
been unavoidable despite our reasonable efforts or those of our agents
or subcontractors to the contrary, including without limitation:

(a)

the outbreak of war or hostilities or any other international calamity or
political crisis, or any act of terrorism;

(b)

any earthquake, hurricane, typhoon, flood or other natural disaster;

(c)

industrial action, acts and regulations of any governmental or
supranational bodies or authorities;

(d)

any failure of any power supplies;

(e)

any breakdown, malfunction or failure of transmission, communications
or computer facilities;

(f)

any regulatory ban on our activities;

(g)

the suspension of trading on a securities or investment exchange or the
fixing of minimum or maximum prices for trading on securities;

(h)

a banking moratorium having been declared by legal edict or by the
appropriate Regulatory Authorities; or

(i)

the failure of any relevant intermediate broker, agent of ours, appointed
provider, custodian, Sub-Custodian (unless they are an affiliate of
ours), dealer, exchange, clearing house or regulatory or self-regulatory
organisation, for any reason, to perform its obligations.
We will try to give you written notice as soon as practicable containing
full particulars of event(s) which put the due performance of any of
our obligations to you beyond our control but shall not be responsible
for any failure for any reason to inform you promptly or at all. We will take
reasonable steps to resume our normal service as soon as practicable
after such an event occurs.
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Third-Party Rights
Unless specifically stated otherwise, no third party will have any rights
under these Terms of Business.

23

FATCA
This Clause 23 shall apply to you if you are a “non-participating foreign
financial institution” (which is a term defined in relevant US Treasury
Regulations).

5

(a)

US source interest (including any original issue discount);

(b)

US source periodic payments on swaps/notional principal contracts;

(c)

US source dividends;

(d)

US source dividend equivalent payment;

(e)

US source rents;

(f)

US source salaries, compensation, remuneration, emoluments and
wages;

(g)

US source premiums;

(h)

US source annuities;

(i)

other US source fixed or determinable annual or periodic gains, profits
and income; and

(j)

payments on grandfathered obligations, on certain short-term obligations, effectively connected income, ordinary course of business
payments.
We shall not be liable for any Loss or liability incurred as a result of taking
any action under this Clause 23.

24

Events of Default
If at any time:

(a)

you fail to pay any sum when due or fail to take such steps as may be
necessary to secure the due and prompt execution and settlement of any
transactions entered into under these Terms of Business;

(b)

you fail to observe or perform any obligation or undertakings under these
Terms of Business or entered into pursuant to them, or if any of the
representations, warranties or undertakings made or given or deemed
made or given by you under these Terms of Business prove to be
incorrect, false or misleading in any respect;

(c)

you die or become of unsound mind;

(d)

you present or have a petition for a bankruptcy order or interim order
presented against you or become bankrupt or insolvent or you stop or
suspend any payment or delivery or transfer;

(e)

a person or entity with a legal claim or right against your property or
assets takes possession of, or an administrator, administrative receiver,
or other receiver, trustee or similar officer is appointed in respect of, the
whole or any part of your possessions, property or other assets or a
distress or any form of execution, attachment or garnishment is levied or
enforced upon or sued out against any such assets and is not discharged
within 7 days of being levied, enforced upon or sued out, or any
mortgage, charge, lien or other security which may for the time being
affect any of your assets becomes enforceable or exercisable;

(f)

you become unable to pay your debts as they fall due, or any of your
indebtedness or obligation for the repayment of borrowed monies is not
paid on the due date, or becomes capable at any time of being declared
due and payable under agreements or instruments evidencing such
indebtedness before it would otherwise have been due and payable;

(g)

you commence a procedure or a procedure is commenced against
you seeking or proposing a reorganisation, arrangement or composition,
freeze or moratorium or other similar relief with respect to you or your
debts under any bankruptcy, insolvency, regulatory, supervisory or
similar law;

(h)

you change the nature or materially reduce the scope of your business,
suspend or take any action indicating a positive intention to suspend
a substantial part of any present business operation which you now
conduct, directly or indirectly, or any event occurs indicating a positive
intention by anyone to expropriate all or part of your assets;

(i)

we consider it necessary or desirable to prevent what we consider is
or might be a violation of any Applicable Regulation or good standard of
market practice; or
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(j)

SG Kleinwort Hambros Bank Limited, 5th Floor, 8 St James’s Square,
London SW1Y 4JU.

we consider it necessary or desirable for our own protection or any action
is taken or event occurs which we consider might have a material adverse
effect upon your ability to perform your obligations under these Terms
of Business;

We will promptly acknowledge receipt of your complaint by letter and we
will endeavour to resolve your complaint as quickly as possible. Our letter
will include a full copy of our internal complaints handling procedures.
At the end of the process, we will send you a final response letter setting
out how we propose to resolve the complaint and any applicable remedy.

and we serve notice on you to that effect, an Event of Default under these
Terms of Business will be regarded as having occurred.
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Responsibility for Losses
We and our directors, officers, employees or agents shall not be
responsible to you for any Losses incurred or suffered by you under
these Terms of Business except for any Loss caused directly by our fraud,
gross negligence or wilful default. In no circumstances shall we have any
liability for consequential or special damage. Nothing in these Terms of
Business will limit our responsibility if it is prohibited under the FCA Rules,
PRA Rules or FSMA nor will our responsibility be limited for death or
personal injury resulting from our negligence.
You will reimburse us and our directors, officers, employees and agents
for all Losses which we may incur or be subjected to in connection with
our services under these Terms of Business or as a result of any failure by
you to comply with your obligations under these Terms of Business, save
to the extent that such Losses arise as a direct result of our fraud, gross
negligence or wilful default.

If for any reason you are not satisfied that your complaint has been
resolved fairly, you may be able to refer the matter to the Financial
Ombudsman Service under which certain disputes may be resolved
quickly and with minimum formality by an independent person. A leaflet
detailing this procedure will be provided with our final response. For
further information about the Financial Ombudsman Service please
contact your Private Banker or refer to the Financial Ombudsman Service
website: www.financial-ombudsman.org.uk
29

In respect of deposits, an eligible depositor is entitled to claim up to
£85,000 per person per bank. For joint accounts, each account holder
is treated as having a claim in respect of their share so, for a joint
account held by two eligible depositors, the maximum amount that could
be claimed would be £85,000 each (making a total of £170,000). The
£85,000 limit relates to the combined amount in all the eligible depositor’s
accounts with the bank, including their share of any joint account, and
not to each separate account.

The terms of this Clause shall survive termination of the services provided
under these Terms of Business.
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Rights and Remedies and Invalid Terms
The rights and remedies provided under these Terms of Business are
in addition to 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.

In relation to investment services the limit is £50,000 per person per
bank. Compensation will be payable, however, only in circumstances
where we have been in default of our obligations to you. It will not
be available merely because your investments have not performed as
well as you had expected unless we are somehow at fault.

We may occasionally allow you extra time to comply with your obligations
or decide not to exercise some or all of our rights. However, we can still
insist on the strict application of these Terms of Business at a later date or
on any other occasion.
If any terms or conditions contained in these Terms of Business (or any
part of them) is unenforceable in any way, the validity of the remaining
terms will not be in any way affected. We believe that these Terms of
Business are fair and reasonable. If any of them (or any part of them) is
invalid because it is unfair or for another reason, we can treat the relevant
term or condition as changed so as to make it fair and valid.

For further information about the schemes (including the amounts
covered and eligibility to claim) please contact your Private Banker or
refer to the FSCS website: www.fscs.org.uk.
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Tax, Accounting and Legal
Any services and investments referred to may have tax consequences
and it is important to bear in mind that neither Kleinwort Hambros nor any
member of the Societe Generale Group provides tax, legal or accounting
advice. In addition, materials and information provided by us are not
intended to provide, and should not be relied on for, tax accounting or
legal advice.
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Your Obligations and Responsibilities in Relation to Tax Matters
It is your responsibility to consult your own tax advisers and experts
to determine the reporting obligations to which you are subject and to
fulfil your tax obligations in relation to your assets.

If any term or condition contained in these Terms of Business is
unenforceable against any party or parties to the Agreement, the
enforceability of the relevant term or condition against the other parties
will not be in any way affected.
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Termination
Except where differently specified elsewhere in these Terms of Business:

(a)

we may terminate our relationship with you or terminate any part of the
services provided to you under these Terms of Business, by giving at
least 2 months notice in writing; or immediately on the occurrence of an
Event of Default under Clause 24 of these General Terms; and

(b)

you may terminate your relationship with us or terminate any part of
the services provided to you under these Terms of Business by giving us
written notice to take effect on receipt by us. We may require written
confirmation from all parties to an account before acting on such
instructions.
You shall be liable for all charges (including all fees, costs, expenses,
taxes and any other liabilities) incurred in accordance with these Terms
of Business up to the date of termination of the services provided under
these Terms of Business.
Where, on termination, we hold any assets belonging to you either in
custody or as collateral we shall return such assets to you or to a
third party pursuant to your instructions provided that you do not have
any further obligations to us.
Please note that if you or we close all banking accounts held with us,
then we will not be able to continue to provide Investment Services
or Wealth Planning Services under the relevant Schedule to these Terms
of Business.
Terminating the relationship or any part of the services shall not affect any
liability in respect of things done or not done before such termination.
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Complaints
If you have a complaint about any of our services, please telephone
us and ask to speak to your Private Banker. Alternatively, you may write
to us and address your letter to the Head of Private Banking,
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Financial Services Compensation Scheme
We are covered by the UK Financial Services Compensation Scheme
(FSCS). The FSCS can pay compensation to depositors if a bank is
unable to meet its financial obligations. Most depositors – including most
individuals and small businesses – are covered by the scheme.

You undertake to comply with all tax laws and regulations of the
jurisdictions to which you are subject.
You confirm that you have been advised by Kleinwort Hambros that any
failure on your part to comply with your tax obligations could expose
you to financial penalties or criminal proceedings, depending on the laws
and regulations to which you are subject.
Kleinwort Hambros will not be held liable or responsible for any failure
on your part to fully or partially honour your tax obligations in your country
of residence or towards any country that would consider you as tax
resident or subject to tax-related obligations. You will reimburse Kleinwort
Hambros for any Loss or harm that it may suffer as a result of your failure
to comply with the obligations and guarantees you have given in this
Clause or which may result from your failure to comply with your tax
obligations, or which may result from any enquiry into such obligations.
Further, unless expressly agreed between us, you agree that Kleinwort
Hambros shall not be required to participate in or be joined to any
litigation, disputes or otherwise, on your behalf involving third parties as
a result of your failure to comply with the obligations and guarantees
you have given in this Clause or which may result from your failure to
comply with your tax obligations or which may result from any enquiry
into such obligations and that you undertake to reimburse Kleinwort
Hambros for any Loss or harm it may suffer as a result of any breach of
any of your obligations under this Clause.
Kleinwort Hambros expressly draws your attention to the fact that,
under the international treaties and agreements which are effective in the
UK, as well as under applicable tax regulations, your identity and other
information held by Kleinwort Hambros in relation to your account may be
transmitted to the UK authorities, who may transmit this to governmental
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authorities abroad. Kleinwort Hambros takes no responsibility for any
harm or Loss that you may suffer as a consequence of your legal or tax
status, or of any failure on your part to comply with your obligations in this
regard or as a consequence of any enquiry into your obligations, or as
a consequence of Kleinwort Hambros fulfilling any reporting obligations.
In those cases where you are affected by any provisions (including
any international treaty or agreement) imposing a withholding tax, it is
your responsibility to provide Kleinwort Hambros with all necessary
information, which you represent and warrant to be true, accurate and
complete. Kleinwort Hambros will apply withholding taxes where required
by law.  Where applicable, Kleinwort Hambros will apply withholding
taxes at reduced rates based on the information provided by you. If you
have not provided Kleinwort Hambros with the appropriate information,
Kleinwort Hambros will be obliged to apply the withholding tax at
statutory rates on any relevant payments. To determine what amounts
are subject to withholding tax, Kleinwort Hambros relies on information
supplied in particular by you, as well as by approved data providers.

32

Banking Account Terms means the terms and conditions set out in the
Banking Account Services Schedule to these Terms of Business, being
Part 2 and Part 2A or Part 2B, as applicable;
Business Day means any day except Saturdays, Sundays and public
holidays in England and Wales;
Card(s) means a VISA Debit Card (including, where applicable,
a Contactless Card) issued to a person who has completed a Card
Application that we have accepted;

Deceased Clients
In the event of your death we will require a certified copy of your death
certificate and your estate must provide us with such information and/or
documents as we may reasonably request to confirm the appointment
of your personal representatives.

Card Account(s) means any of your accounts held with us specified in
the Card Application;

We may, prior to the grant of probate, in our absolute discretion and
subject to such appropriate documentation that provides for the
reimbursement of any Losses we may suffer in relation to the below and
any other document we may require being provided by your personal
representatives, consider any one or more of the following:
(a)

applying cash balances and investments in a portfolio towards the
settlement of funeral charges, inheritance tax and/or other related
expenses; and/or

(b)

a request from your executor(s) to sell specified assets.
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Applicable Law
These Terms of Business and the Agreement and any non-contractual
obligations arising from or in connection with them and our relationship
shall be governed by English law.
The parties irrevocably agree that the English courts have exclusive
jurisdiction to settle any dispute arising out of or in connection with these
Terms of Business and the Agreement. Each party agrees to waive any
objection to the English courts, whether on the grounds of venue or that
the forum is not appropriate.
A transaction which is subject to the rules of a stock or investment
exchange shall be governed by the law applicable to it under those rules.
Co-operation for Proceedings
If any action or proceeding is brought by or against us in relation to these
Terms of Business or arising out of any act or omission by us required
or permitted under these Terms of Business, you agree to co-operate
with us to the fullest extent possible in the defence or prosecution of such
action or proceeding.
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Signing of Documents
Your  Application  and any separate engagement letter together with
these Terms of Business may be executed in any number of counterparts,
all of which, taken together, will constitute one and the same agreement
and any party may enter into that agreement by executing a counterpart.
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Key Words and Expressions
Applicable Regulations means: (a) the FCA Rules and PRA Rules or
any other rules of a relevant Regulatory Authority; (b) the rules, regulations
and codes of practice of any relevant stock or investment exchange,
market, clearing house or settlement system; (c) all statutory and other
requirements relating to money laundering and terrorist financing,
including the Proceeds of Crime Act 2002 and the Money Laundering,
Terrorist Financing and Transfer of Funds (Information on the Payer)
Regulations 2017 as amended or replaced from time to time; (d) the Joint
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Application means the application form with accompanying mandate
or the client services questionnaire, as applicable, submitted by you
or on your behalf as part of your application for one or more accounts,
services or facilities to be provided by us;

If you are not the beneficial owner of the assets in the account, it is
your responsibility to inform the beneficial owner of its obligations and
responsibilities and of the warnings contained in this Clause.

You agree that, in the event of your death, we will continue to manage,
in accordance with the Terms of Business we have agreed with you, any
discretionary managed portfolios you may hold with us as at the date
of death until such time as we enter into a new agreement with or are
instructed otherwise by your properly appointed executor(s), or similar.
If no new agreement is entered into or no instructions are provided by the
properly appointed executor(s) or similar within one year of the date
of death, we will terminate the Agreement, sell your assets and hold any
proceeds as banker.

34

Money Laundering Steering Group guidance; (e) the Consumer Credit
Act 1974 and all secondary legislation made under it or in relation to
it (as amended or replaced from time to time); and (f) in relation to each
company in the Societe Generale Group, all and any applicable laws,
rules, regulations and codes of practice of government authorities and
Regulatory Authorities as are in force from time to time;

Card Application(s) means the application made by you for a Card to
be issued in respect of the Card Account;
Card Payment Number means the 16-digit number appearing on the
front of your Card;
Card PIN means the combination of numbers given to you by us from
time to time which you may be required to input when using the Card;
Card Transaction(s) means any cash withdrawal or payment made
using the Card in any authorised manner for debit or credit to the
Card Account;
Collateral means (a) all your investments held in safe custody pursuant
to these Terms of Business with us or with a Sub-Custodian or held
to their order or under their direction or control or that of a stock or
investment exchange or otherwise standing to the credit of your
account under these Terms of Business or otherwise held by us or a
Sub-Custodian on your behalf; and (b) all your money derived from
the investments in (a) (e.g. dividends, disinvestment proceeds, etc.)
held by us pursuant to these Terms of Business;
Collective Investment Scheme means, broadly, any arrangements with
respect to property of an description (including cash), the purpose or
effect of which is to enable the participants in the arrangements (whether
by becoming owners of the property or any part of it or otherwise) to
participate in or receive profits or income arising from the acquisition,
holding, management or disposal of the property or sums paid out of
such profits or income;
Common Reporting Standard means the Standard for Automatic
Exchange of Financial Account Information set forth by the Organisation
for Economic Co-operation and Development;
Common Reporting Standard Due Diligence Procedures means
steps we take to meet our obligations under the International Tax
Compliance Regulations 2015;
Conflicts of Interest Policy means our policy setting out how we identify
and manage conflicts fairly to ensure fair treatment of our clients;
Contactless Card means a Card with VISA Contactless technology
that may be used to make low value contactless purchases at retailers or
suppliers who display the VISA Contactless symbol     ;
Cut-off Times Schedule means our latest ‘Cut-off times’ schedule or
such other document(s) as we may provide or make available to you from
time to time, detailing the relevant times on a Business Day by which we
must receive your instructions in relation to an account, service or facility
provided under these Terms of Business in order for us to act upon
or process or, where applicable, to begin acting upon or processing
those instructions on that Business Day;  
EEA means European Economic Area;
Event of Default means any of the events set out in Clause 24 of these
General Terms;
FATCA means: (a) sections 1471 to 1474 of the US Internal Revenue
Code of 1986 or any associated regulations; (b) any treaty, law or
regulation of any other jurisdiction, or relating to an intergovernmental
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agreement between the US and any other jurisdiction, which (in either
case) facilitates the implementation of any law or regulation referred to in
paragraph (a) above; or (c) any agreement pursuant to the implementation
of any treaty law or regulation referred to in paragraphs (a) or (b) above
with the US Internal Revenue Service, the US government or any
governmental or taxation authority in any other jurisdiction;
FCA means the Financial Conduct Authority or any successor authority;
FCA Rules means the FCA’s Handbook and such other standards as the
FCA may require us to comply with;
FSMA means the Financial Services and Markets Act 2000 as amended
or replaced from time to time;
General Terms means the terms and conditions set out in this document
(not including any Schedules);
Image Clearing System means the proposed new method for clearing
sterling cheques in the UK using a digital image of the cheque for clearing
purposes (rather than the paper-based cheque), which system is
expected to be implemented by banks and building societies between
30 October 2017 and the second half of 2018;    

Reportable Jurisdiction means a jurisdiction (i) with which an
agreement is in place pursuant to which there is an obligation to provide
the information specified in the Common Reporting Standard, and (ii)
which is identified in a published list;
Reportable Jurisdiction Person means an individual or entity that is
resident in a Reportable Jurisdiction under the tax laws of such
jurisdiction, or an estate of a decedent that was a resident of
a Reportable Jurisdiction. For this purpose, an entity such as a
partnership, limited liability partnership or similar legal arrangement
that has no residence for tax purposes shall be treated as resident
in the jurisdiction in which its place of effective management is
situated;
Reportable Person means a Reportable Jurisdiction Person other
than: (i) a corporation the stock of which is regularly traded on one or
more established securities markets; (ii) any corporation that is a Related
Entity of a corporation described in Clause (i); (iii) a Governmental
Entity; (iv) an International Organisation; (v) a Central Bank; or (vi) a
Financial Institution;

Investment Service(s) means the investment services provided by
Kleinwort Hambros;

Secured Obligations means all of your obligations of whatever nature
owing to us (whether actual or contingent, present or future) under
these Terms of Business, including any costs or expenses (including legal
fees) which we may incur in enforcing or maintaining any of our rights
arising pursuant to these Terms of Business;

Investment Services Terms means the terms and conditions set out
in the Investment Services and Wealth Planning Schedule to these Terms
of Business;

Security Information means any personal facts or information which
we may agree with you (such as a codeword) or similar means of
identification for you to use to identify yourself when using your account;

Losses or Loss means losses, claims, liabilities, damages, costs and
expenses, taxes, imposts and levies, whether direct or indirect,
howsoever arising or caused;

Societe Generale Group means Societe Generale S.A. and each direct
or indirect subsidiary of that company;

LSE means the London Stock Exchange;
Normal Banking Hours means between 9.00 a.m. and 5.00 p.m.
London time on a Business Day;
Order Allocation Policy means our policy setting out how we may
combine your order with orders of other clients and allocate such
transactions between clients in line with the FCA Rules;
Order Execution Policy means our policy on the execution of orders in
line with the FCA Rules;

Sub-Custodian means any custodian appointed by us;
Tariff Document means our latest ‘Scale of Charges’, ‘Schedule of
Charges’, ‘Investment Services Charging Structure’ or ‘Financial Planning
Charges’ publication, as applicable, or such other document(s) as we
may provide or make available to you from time to time, detailing our fees,
commissions, interest rates and charges applicable to accounts, services
and facilities provided under these Terms of Business;
Terms of Business means these General Terms together with any
Schedules (as amended and supplemented from time to time) and any
other terms we may provide to you;

Payment Accout means a current account, call account, flexible
savings account or other bank account which may be used for day-to-day
payment transactions (including the ability to place cash on or withdraw
cash from a payment account as well as to execute and receive payment
transactions to and from third parties), but excludes a fixed term deposit,
notice account or other savings account which does not have such
payments functionality.

UK means the United Kingdom of Great Britain and Northern Ireland;

Planned Overdraft means the planned overdraft referred to at Clause 11
of the Banking Account Terms;

Virus means, without limitation, any malicious code, Trojans, worms and
viruses, lock, authorisation key or similar device that impairs or could
impair the operation of the software and/or the services;

PRA means the Prudential Regulation Authority or any successor
authority;
PRA Rules means the PRA’s Handbook and such other standards as
the PRA may require us to comply with;
Private Banker means the person who acts as your day-to-day point of
contact with us;

Uninvested Money means money not immediately required to settle an
investment transaction standing to your credit in your account;
Unplanned Overdraft means the unplanned overdraft referred to at
Clause 11 of the Banking Account Terms;

VISA means VISA International Service Association and/or any of its
subsidiaries as the case may be; and
Wealth Planning Services means the wealth planning services provided
by Kleinwort Hambros.

Private eBanking Service means the Kleinwort Hambros Private
eBanking Service, including some or all of the services in Clause 3(b) of
the Private eBanking Terms (Part 4A) or Clause 2 of the Private eBanking
Terms (Part 4B), as applicable;
Private eBanking Terms means the terms and conditions set out in
the Private eBanking Service Schedule to the Terms of Business;
Reference Exchange Rate means the reference exchange rate referred
to at Clause 9 of the Banking Account Terms;
Reference Interest Rate means the Bank of England bank rate or such
other externally set interest rate as notified to you from time to time;
Regulatory Authority means any relevant government entity or other
authority in any jurisdiction (or which may have authority across
numerous jurisdictions) which is responsible for authorising, supervising
or otherwise regulating any part of the Societe Generale Group;
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Schedule: Banking Account Services								
Cut-off times
A payment instruction is deemed received by us at the time that
instruction is actually received by us, except:

Introduction – Important
These Banking Account Terms apply to any bank account that we
open or hold for, and to any bank services we provide to, you. Specific
additional account terms may be contained in a Supplemental Terms
sheet that we shall provide to you as appropriate. They are in 2 parts;
Clauses 1 to 19 cover general banking accounts and services, and
Clauses 20 to 27 cover the Card.
1

(a)

if we receive the payment instruction on a non-Business Day, then we will
treat it as having been received on the next Business Day; or

(b)

if we receive the payment instruction after the stated cut-off time below,
then we will treat it as having been received on the next Business Day.

Account Opening
We shall not be considered to have commenced a banker/client
relationship with you until we have agreed to open and maintain a bank
account for you and have confirmed that such account is available
for use.

These payment cut-off times relate to payments submitted in branch
or by telephone, email or facsimile. Details of our cut-off times are set out
in Part 2A and Part 2B, as applicable. For cut-off times that relate to
payments submitted electronically via the Private eBanking Service,
please refer to the Private eBanking Service Schedule.

We will not open a bank account for you until all account opening
formalities are complete, including (without limitation):
(a)

we are in receipt of your Application and any other relevant account
opening documentation duly completed by you or on your behalf to our
satisfaction; and

(b)

we have carried out, to our satisfaction, client due diligence procedures
including in respect of parties connected to the bank account and any
party authorised to give instructions to us.
Any payment received by us prior to completion of all account opening
formalities may be frozen and/or returned to sender.

2

We are under no obligation to make payments which would result in
your available credit balance or any pre-arranged borrowing limit being
exceeded. In the case of your instruction containing several different
payment requests, we are entitled to decide, at our sole discretion, as to
which payment requests shall be wholly or partly executed, irrespective
of the date or time of their receipt by us. If we act on your instructions and
this causes your available credit balance or any pre-arranged borrowing
limit to be exceeded, we may charge you extra fees according to our
Tariff Document, and interest may be payable at our rate for unarranged
borrowing.
3

Payment Instructions
Subject to the remainder of this Clause, for the purposes of these
Banking Account Terms, a payment instruction will be deemed to have
been received by us if communicated by you in accordance with
Clause 17 of the General Terms.

The clearing system refers to the banking system for adding to or
deducting amounts from your account as a result of money paid from
or into your account. The central cheque clearing cycle normally takes
3 Business Days at present (excluding the Business Day on which the
cheque is paid into your account), but this will change to a next Business
Day clearing cycle when the Image Clearing System is introduced in
due course by banks and building societies in the UK. This Clause sets
out the operation of our clearing system:

Subject to the remainder of this Clause, if you set up a direct debit or
standing order with us that states that a payment will happen:
(a)

on a specific day;

(b)

on the last day of a certain period; or

(c)   on a day when you have put funds at our disposal;
then the payment instruction will be deemed to have been received by
us on the day so agreed.
Payment instructions communicated on a day which is not a Business
Day will be deemed to have been received by us on the next
Business Day.

(a)

(b)

9

For the purpose of calculating interest, where you pay into your account
a cheque that is not drawn on us but drawn on a bank account within the
UK, the value of such a cheque will be credited as follows:

Under the (new) Image Clearing System (when introduced)
(ii) by 11.59 p.m. on the next Business Day after the date the amount is
added to your statement of account (i.e. value will be given by no
later than 11.59 p.m. on Tuesday for a cheque paid in before the
relevant cut-off time on Monday).
(c)

You need to remember that receiving value for a cheque paid into your
account does not constitute clearance of the cheque and you should
note, in particular, that:

  

Under the (existing) the central cheque clearing system
(i)   withdrawal of these funds will not normally be permitted for
4 Business Days after being paid in (i.e. withdrawal would be
permitted on Friday for a cheque paid in before the relevant cut-off
time on Monday). You can be certain that after 6 Business Days
the cheque will not be returned, and the funds cannot be reclaimed
from you without your consent (i.e. for a cheque paid in on the
Monday, you would have certainty by the end of Tuesday of the
following week). Withdrawal of funds between the fourth Business
Day and the end of the sixth Business Day is at your own risk; or

If you wish to arrange for a sterling Domestic Payment within the UK to
be made some time in the future, including any standing order payments,
then the bank will continue to use the BACS system which is not subject
to a fee. BACS operates direct credit and direct debit payment schemes
over a three day cycle and is therefore appropriate for future-dated
payments.
In order to comply with the above it is important that we receive from
you complete instructions in relation to any sterling payment requests,
including the date that you wish to effect the payment. Your Private
Banker may confirm these details with you, but in the absence of any
specific instructions to the contrary we will assume the payment should
be made immediately and we will use the CHAPS service which will
incur the standard charge.

Cheques
If sterling cheques drawn on us are paid into your account with us before
the relevant cut-off time set out in Part 2A or Part 2B, as applicable, the
amount of the credit will be shown on your statement as being added to
your account balance on the same day;

Under the (existing) central cheque clearing system
(i) 2 Business Days after the date the amount is added to your
statement of account (i.e. value will be given on Wednesday for a
cheque paid in before the relevant cut-off time on Monday); or

We carry out instructions only during Normal Banking Hours even though
we may accept instructions outside such hours (e.g. by facsimile or
email or through the Private eBanking Service). Consequently, we apply
the cut-off times set out in Part 2A or Part 2B of these Banking Account
Terms, as applicable, after which instructions will be deemed to have
been received on the next Business Day.
For sterling payments within or between the UK, Channel Islands,
Gibraltar and the Isle of Man (Domestic Payments), we offer BACS and
CHAPS. We do not currently offer Faster Payments services. We are
required to ensure that payments, other than future-dated payments,
reach the beneficiary’s bank the business day after the payment
instruction is received by us. In order for us to achieve this, we will need
to use the CHAPS service rather than BACS. CHAPS provides for
the same day payment of cleared funds as long as the instruction is
received before the relevant cut-off time set out in Part 2A or Part 2B,
as applicable. If received after this time, the payment will be made
the next Business Day. You should note that a charge applies for
CHAPS payments. This charge is set out in our Tariff Document which
is available on request from your Private Banker.

The Clearing System and General Conditions about Payments
This Clause sets out the operation of our clearing system and general
conditions about processing payments and withdrawals.

Under the (new) Image Clearing System (when introduced)
(ii) withdrawal of these funds may not be permitted before 11.59 p.m.
on the next Business Day after being paid in (i.e. withdrawal may not
be permitted until 11.59 p.m. on Tuesday for a cheque paid in before
the relevant cut-off time on Monday). You can be certain that by
11.59 p.m. on the next Business Day the cheque will not be returned,
and the funds cannot be reclaimed from you without your consent
(i.e. for a cheque paid in before the relevant cut-off time on the
Monday, you would have certainty by 11.59 p.m. on Tuesday).
(d)

If you pay in a foreign cheque, it will take a minimum of 10 Business Days
for the value to be credited to your account and for the cheque to be
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cleared (depending on the currency). Your account will only be credited
once we have received payment from the foreign bank. For details of
how and when interest is calculated and applied in relation to foreign
cheques paid into or withdrawn from your account and the associated
fees, please speak to your Private Banker.
(e)

(f)

(g)

Payments that we receive for your account in another currency will be
converted into the currency of your account, before we pay it into
your account. Such payments will usually be shown in your account
and will earn any interest (or reduce the interest you pay) from that same
Business Day and will then be at your disposal immediately. For some
currencies, we may be unable to convert the payment into the currency
of your account on the same Business Day that we receive it. If this is
the case, we will convert it as soon as we are reasonably able to and will
add it to your account up to 2 Business Days after we receive it and you
will start to earn any interest (or reduce the interest you pay) no later than
the Business Day on which such converted funds are credited to your
account. We will use our standard exchange rate for making the currency
conversion in accordance with Clause 9 of these Banking Account Terms.
International payments out of your account (withdrawals)
If you ask us to make a payment to a person with an account at a bank
in the EEA and the payment is in euro, the payment will reach the other
bank no later than the next Business Day after we received the payment
instruction (subject to the cut-off times set out in Part 2A or Part 2B, as
applicable). An extra day will be added to each of the above periods when
the payment instruction is initiated by way of a paper payment order.
Payments in other EEA currencies to countries within the EEA will reach
the other bank no later than 4 Business Days after we received the
payment instruction (subject to the cut-off times set out in Part 2A or
Part 2B, as applicable).

(i)

If you ask us to make a payment to a person in another currency or
with an account at a bank outside the EEA, you can ask us for details
about how long the payment may take to arrive.

4

(d)

We will use our standard exchange rate for making the currency
conversion in accordance with Clause 9 unless we tell you a different
rate applies when you ask us to make the payment. In certain
circumstances (e.g. where the beneficiary’s account is denominated in
a different currency to your account, or the currency of the payment) the
foreign bank may determine the exchange rate applicable, which
we cannot control.

If the chequebook is lost or stolen you shall:
notify us immediately by calling your Private Banker; and

(b)

co-operate with our officers, employees, servants or agents and/or
the police in any efforts to recover the chequebook and to prevent its
unauthorised use.
We may disclose relevant information about you and/or the account if
we think it will help avoid or recover any loss to you or us resulting from
the loss, theft, misuse or unauthorised use of the chequebook.
If the chequebook is found after notice has been given of its loss or theft
you shall not use it again and shall return all unused cheques to us.
Failure to do so will render you responsible for any Loss arising from the
continued use of the cheque book by any person.
You must return all unused cheques to us when you close your bank
account and we may refuse the transfer of monies or assets held on your
behalf until all unused cheques are returned.

6

When you issue a cheque, you should always record its details. A cheque
shall be considered to be out of date after 6 months, and if presented
after this time will be returned unpaid.
We recommend that you protect yourself against the fraudulent misuse
of your cheques by:
(a)

always writing in permanent ink;

(b)

ensuring that you write the amount distinctly both in words and figures
starting as far to the left as possible;
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Stopping Payment of Cheques and Other Payments
Where you have instructed us to make a payment immediately, we will
begin processing the instructions when they are received. You cannot
usually cancel your instructions after you have given them to us. You
should contact your Private Banker immediately should you wish to do so.
You may cancel an instruction at any time until it is deemed to have been
received by us in accordance with Clause 2 above.
Where we agree that the execution of a payment instruction is to
take place:

(a)

on a specific day;

(b)

at the end of a certain period; or

(c)

on the day on which you place funds at the disposal of us,
you may revoke the payment instruction before 5.00 p.m. on the Business
Day preceding the agreed date.

Available Balances and Dishonoured Cheques
Your balance includes all transactions that have been posted to your
account at the time you request a balance which may include items which
have not cleared and therefore may not represent the balance available
to you to withdraw. Your balance and available balance may be affected
by transactions which are still to be processed.

Chequebooks
Where we agree to issue you with a chequebook, we will do so in
accordance with the mandate you signed as part of your Application.
Cheques are valuable documents which should always be kept
securely. Any chequebook we issue to you will remain our property.

always writing in the payee’s name and signing and dating the cheque.

(a)

Direct debit payments may be revoked until the end of the Business Day
before the day on which it is agreed that your account will be debited.
You may cancel an individual direct debit, or standing order (in
accordance with the above) whilst allowing any future payments in
the series of transactions to be made, or cancel the series of standing
orders, or direct debit mandates.

Subject to Clause 3 of these Banking Account Terms, if a cheque or
other item paid into your account is later returned to us unpaid, we will
deduct the amount originally added to your account even if it has been
added to your available balance. We will tell you when this is done. If
you have already withdrawn the amount of the unpaid cheque or drawn
against it, this could result in your account becoming overdrawn or
exceeding any Planned Overdraft limit and you may have to pay us
interest and charges. Depending on the reason given for non-payment,
we will either ask for payment again from the bank of the person who
issued it, thereby re-crediting your account on an uncleared basis,
or return it to you.
5

drawing a line through any remaining space so that no further words or
figures can be added; and

You shall take all reasonable precautions to prevent unauthorised use
of a chequebook and shall not allow anyone other than you to use it.
You may cancel an instruction at any time until it is deemed to have been
received by us in accordance with Clause 6 of these Banking
Account Terms.

Payments into your account (other than cheque payments)
Payments that we receive for your account, in the currency of your
account will be credited to your account by the end of that Business Day
and will then begin to earn any interest (or reduce the interest you pay)
and will be at your disposal immediately.   

(h)

(j)

(c)

If you are able to cancel an instruction for a payment to be made in a
currency other than sterling before we have made the payment but
after we have converted the payment into the other currency, we will
convert the payment back into the original currency at the exchange rate
applicable when you cancel your instruction and will then add the value
of the payment to your account. We are not responsible for any
fluctuations in the exchange rate.
You may also be required to confirm any cancellation instruction to us in
writing or by facsimile or email.
7

Security Information
Where we agree with you or we provide you with Security Information to
be used in connection with your account, you must:

(a)

not allow anyone else to use the Security Information;

(b)

memorise the Security Information and not record any part of it in a
way which is capable of being recognised as a means of operating your
account by any other person; and

(c)

always take reasonable steps to keep the Security Information secret
at all times.
If you suspect or discover that your chequebook has been lost or stolen,
or someone else knows your Security Information, you must notify your
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Private Banker as soon as possible and comply with any other steps
required under these Terms of Business.
8

“A Planned Overdraft” is an overdraft up to a limit that we agree, taking
into account your personal circumstances, and which you arrange
with us in advance so as to increase the available funds in your account.
We will provide you with the separate terms and conditions of any
Planned Overdraft.

Statements of Account
For all accounts with a debit card or chequebook we will send you
statements monthly. For all other accounts we will send you statements
quarterly, or at a frequency agreed with you.

If you try to make a withdrawal or a payment out of your account (for
example, by card, direct debit or cheque) for which you do not have
enough available funds, we will treat this as a request for an “Unplanned
Overdraft” where that withdrawal or payment would:

The information that will be provided to you in relation to individual
payment transactions includes:
(a)

a reference to identify the transaction, payee and any instruction;

(b)

the amount and currency of the transaction;

(c)

the amount of any charges and a breakdown of charges and, if
applicable, interest;

(d)

details of any exchange rate used; and

(e)

the debit/credit value date or date of receipt of the payment.

(a)

cause your account to go overdrawn, or further overdrawn, without a
Planned Overdraft in place; or

(b)

cause your account to exceed, or further exceed, any Planned
Overdraft limit.
If your account becomes overdrawn (or goes over a limit we have agreed
for a Planned Overdraft) because a payment into your account has been
returned unpaid by the paying bank or because we have added charges,
we will also treat this as a request for an Unplanned Overdraft. We will
consider whether we agree to any Unplanned Overdraft request taking
into account your personal circumstances. Where we do not agree to
your request, you will not be able to make that payment (and we will
tell you we have declined your request). We will not be liable if we do not
give you an Unplanned Overdraft or increase your Unplanned Overdraft.
Any Unplanned Overdraft will end as soon as you have available funds
again in your account.

We will also make additional transaction information available to you,
which you can request by contacting your Private Banker.
Frequency of statements may be varied upon request but there may
be a charge for this service. Statements giving details of interest
calculations may also be provided for each interest period. For certain
accounts you may elect not to receive statements of account. Should
you wish not to receive statements on such accounts you should
notify your Private Banker in writing. We will not send statements for
as long as such election is in force although you will continue to receive
an annual statement of your account.

In respect of an Unplanned Overdraft we shall be entitled to debit to
your account, interest, fees and any other charges and costs incurred
consequent upon arranging or permitting such an overdraft. Unless
we otherwise agree, the rate of interest applicable to any Unplanned
Overdraft, any conditions applicable to that rate and any reference rate
on which the interest rate is based, as well as any other fees and charges
payable by you in relation to an Unplanned Overdraft are set out in our
Tariff Document. We may also require you to pay any reasonable costs we
incur as a result of the Unplanned Overdraft (for instance legal costs)
and any reasonable administration costs. Further information regarding
our charges and interest is set out in Clause 13 of these Banking
Account Terms.

You agree that you will check your statements within a reasonable time
after you receive them. You must inform your Private Banker where
possible within 30 days if you disagree with any aspect of the statement
and in any event no later than 13 months after the debit date. Your
Private Banker will deal with any issues raised immediately. If the matter
is not resolved to your satisfaction please contact the Head of Internal
Audit, SG Kleinwort Hambros Bank Limited, 5th Floor, 8 St James’s
Square, London SW1Y 4JU.
9

Where you place a foreign exchange order with us, we may, at our
discretion, execute the order with you; as principal (in that, when you
buy or sell, you buy from or sell to us) or as your agent (in that we
buy from or sell to a third party on your behalf).
If you receive a payment into your account from abroad, we will be able
to tell you the amount received but not any charges that may have
been made. If the payer has agreed to pay all charges, we will not deduct
any charges when we credit your account with the incoming funds.
10

Our Discretion to Conduct Business
We reserve the right at our sole discretion to refuse a deposit, to decline
to open an account or to enter into any other relationship where we have
a valid reason to do so, other than as required by Applicable Regulations.

11

Provision of Credit
We may in our discretion grant a loan, overdraft or any other type of credit
facility to you on such terms and conditions as we deem fit. All decisions
made by us in respect of the provision of such loan, overdraft or facility
to you will be subject to a comprehensive appraisal of your financial
standing and integrity. Where we agree any loan, overdraft or facility,
generally it will be subject to a detailed formal offer letter or other separate
agreement detailing the terms and conditions to be made between you
and us.
You agree to keep your account in credit unless we have agreed
otherwise in writing and you acknowledge that it is your responsibility to
ensure that an Unplanned Overdraft (see below for more details) is
not created and you will not rely on us to prevent this occurring. We may
at our discretion (but are not required to) allow a withdrawal from your
account notwithstanding that there are insufficient available funds to
cover such withdrawal.

11

Please note that overdrafts are always repayable “on demand”, which
means that we can ask you to repay all or part of your overdraft (and
any interest, fees, charges or costs) at any time, even if we have agreed
a period for the overdraft with you. We can also reduce your overdraft
limit at any time. We will usually give you 30 days’ notice of our intention
to change your overdraft limit or demand repayment of the whole or any
part of any overdraft, however we may do either of these things without
advance notice to you where it would be reasonable for us to do so.

Foreign Exchange and International Transfers
If you wish to exchange currency or make international payments, the
exchange rates we use will be calculated by reference to the rate
prevailing in the London foreign exchange market at the time of the
transaction, taking into account the amount involved. Upon request we
will be pleased to provide details of how these rates are determined
and explain how to make an international payment and give an indication
of timing. Details of relevant charges are contained in our Tariff Document,
copies of which are available on request from your Private Banker or
by writing to us at 5th Floor, 8 St James’s Square, London SW1Y 4JU.

If you consider yourself to be in financial difficulties, then we encourage
you to discuss the position with us as soon as possible.
12

Advice
We and our employees can only advise in connection with the operation
of your account(s) and you must not rely on any information or statements
made that do not relate to such matters. In particular, our employees are
not tax advisers and you should always consult your tax adviser about
the tax implications of any of our products or services.

13

Charges and Interest
Details of the charges applicable to your account are contained in
our Tariff Document which will be provided when you open an account.
Copies of this document are available, on request, from your Private
Banker or by writing to us at 5th Floor, 8 St James’s Square, London
SW1Y 4JU. Updated copies of this leaflet will be sent to you from time
to time.
The charge for any services not included in the above-mentioned
Tariff Document will be advised upon request or at the time the service
is offered.
Details of the interest rates which apply to your account, the method
of calculating interest or exchange rates and when interest will be paid
or deducted, will be provided to you by your Private Banker. The Tariff
Document will be made available to you by your Private Banker on
commencement of your account or on request. You should note that a
separate, higher interest rate is charged on unpaid interest or capital
as set out in our Tariff Document.
If a Card Transaction is made in a currency other than that of the
Card Account in respect of which the Card was issued, we will charge
commission based on a percentage of the value of the transaction.
Details of the commission rate are contained in our Tariff Document.
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have failed to notify us without undue delay, and in any event no later
than 13 months after the date of the transaction, on becoming aware
of any unauthorised or incorrectly executed transaction (except, in
the case of an incorrectly executed transaction, where we have failed
to make available to you any information concerning the transaction
that we are required by law to disclose);

We do not make charges for using cash machines within the UK, Channel
Islands, Gibraltar or the Isle of Man, although we have no control over
charges that are levied by bank and building society cash machines that
you may use from time to time. The use of cash machines in all other
areas of the world will be subject to a fee charged by us. Details of the fee
are contained in our Tariff Document.
(ii)

Provided that an average cleared credit balance above the minimum is
maintained in a quarter, no charges are payable on your current account
in that quarter other than for special services. However, if the average
cleared balance for a quarter is less than the minimum, a charge will be
made for that quarter, to be taken in arrears.

(iii) any unauthorised transaction where you have acted with intent
or have been grossly negligent in failing to comply with (a) Clauses 7
and 22 of these Banking Account Terms; or (b) using your Security
Information, Card, Card PIN and/or Card Payment Number in
accordance with these Banking Account Terms; and

Any changes to the method of calculating interest or exchange rates will
be pre-notified to you.
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(iv) any unauthorised transaction arising from the use of your lost, stolen
or misappropriated Security Information, Card, Card PIN and/or Card
Payment Number (where you have informed us of this under Clause
22) in which case you are liable up to a maximum of £50 and we are
liable thereafter.

Cooling Off
Except where any specific account has any term to the contrary, if you
are not entirely happy about your choice of account within 14 days of its
opening (“the cancellation period”), you may cancel this account and
we will either help you switch to another of our accounts or we will give all
your money back to the account from which it was received with interest
at the rate applicable to the sum deposited in your account within
30 days. In such circumstances we will ignore any notice period and any
extra charges which may be applicable. You should contact your Private
Banker should you wish to cancel. Cancellation will not affect accrued
rights and will be without penalty. If you do not exercise the right to cancel
set out in this Clause within the cancellation period, these Terms of
Business will remain in full force and effect.

15

Moving Your Account
Should you wish to move your account to another financial institution we
will provide a prompt and efficient service to help you to do so.

16

Liability for Unauthorised or Incorrectly Executed Transactions
You must read your statements carefully on receipt or when they are
available online and tell us immediately if there are any transactions that
you do not recognise or if you think any payment you have authorised has
been executed incorrectly.

Where you are liable (as set out above), you are responsible for any
resulting overdraft interest and charges that may be on your accounts
with us in relation to the unauthorised transaction or incorrectly executed
transaction. We will make reasonable efforts to recover the funds involved
in an incorrectly executed transaction for which you are liable and may
charge you an amount reasonably corresponding to our costs for any
such recovery.
Where we have refunded you for an unauthorised or incorrectly executed
transaction and it subsequently transpires that you are liable (as set out
above), we will either recover an amount equal to the refund from your
accounts with us or, where such accounts show a zero balance, we shall
invoice you for immediate payment of the refund amount.
17

Right of Consolidation and Set-Off
If you have one or more accounts with us, we have the right (at our
absolute discretion, so far as permitted) to consolidate those accounts,
whether or not they have a debit or credit balance. We also have the
right (again at our absolute discretion, so far as permitted) to use
any account which you hold with us which is in credit, or within an
agreed borrowing facility, to repay or reduce any amounts you owe us
(including any amount owed in connection with a joint account). Any
currency conversion necessary to carry out the above actions will be
calculated by reference to the rate prevailing on the London foreign
exchange market as conclusively determined by us at the time of the
transaction, taking into account the amount involved. We will provide you
with general information about our rights of set-off and how the set-off
will occur in your case at least 14 days before we exercise any such
rights of set-off.

18

Closure of Account
We may give less than 2 months notice to close an account if there are
exceptional circumstances which justify us in closing the account on
shorter notice. At the end of such notice period, we may refuse to accept
any more payments into the account (except as are necessary to repay
any debt and outstanding interest charges on the account) and will return
any remaining balance to you after deducting any amounts you owe us.
We may decide not to close the account until you have returned all Cards
issued for use with that account and all unused cheques or you have
confirmed you have destroyed them. Whatever the circumstances in
which the account is closed, you must repay any amount owed to us on
your account including the amount of any cheques that you have issued
and Card Transactions you have made, which are paid by us after
the account is closed, and any charges and interest accrued. If after
the account is closed, we pay any cheques you have issued or Card
Transactions you have made (or if we incur any charges relating to
them), you must pay us these amounts in full.

19

Liabilities and Dormant Accounts
You will be fully responsible for the repayment of any debit balance or
liability (together with any associated interest, commission, charges and
reasonable expenses) that arises on any account in your name, and you
will be liable for the full amount of any debits and liabilities associated with
any account you hold jointly with others even though those others are
also account holders and liable to us in respect of the relevant account.

Where you notify us without undue delay (and in any event no later than
13 months after the date of the transaction) of any unauthorised or
incorrectly executed transaction, we may be able to rectify it and make
a refund to you as set out below. Following notification that a payment
transaction has been incorrectly executed, we will make immediate
efforts to trace that transaction and notify you of the outcome.
(a)

Our liability
We are not liable to you (which means you are liable) for any Losses
incurred by you under or in relation to these Terms of Business except
that we are liable to you for:
(i)   any incorrectly executed transaction that occurs on your accounts
with us where we are unable to prove that the correct amount of
the transaction was transferred in accordance with Clause 2 of these
Banking Account Terms, or where we have failed to make available
to you any information concerning the transaction that we are
required by law to disclose;
(ii)

any unauthorised transaction that occurs on your accounts with us
where we are not able to prove that the payment transaction was
authenticated, accurately recorded, entered into our accounts and
not affected by a technical breakdown or some other deficiency;

(iii) any unauthorised transaction that occurs on your accounts with us
after you have notified us of your lost, stolen, misappropriated or
unauthorised use of your Security Information, Card, Card PIN and/
or Card Payment Number, in accordance with Clauses 7 and 22
of these Banking Account Terms; and
(iv)   any unauthorised transaction arising from the use of your lost,
stolen or misappropriated Security Information, Card, Card PIN and/
or Card Payment Number (where you have informed us of this
under Clause 22) in which case we are liable for the amount of the
transaction over £50 (and you are liable for up to a maximum of £50).
Where we are liable, we will refund you the amount of the unauthorised
transaction or the incorrectly executed transaction (and any resulting
overdraft interest and charges that you have incurred). We will not
be liable for any other Loss you may incur in relation to unauthorised or
incorrectly executed transactions.
(b)

Your liability
We are not liable to you (which means you are liable) for:
(i)

any unauthorised or incorrectly executed transaction where you
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any unauthorised transaction where you have acted fraudulently;

If you have a credit balance in a dormant account, it will always be your
property (or if you die, it will become part of your estate) no matter how
many years have passed. The credit balance will be credited with interest
at the time any payment is made out of the account.
Upon your bankruptcy, or, in the case of a company, receivership,
administration or liquidation, or your death or other incapacity, all of your
obligations shall remain in full force and effect until such time as they
are duly satisfied.
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Where an authorised payment initiated by a payment beneficiary (e.g. in
the case of a direct debit or Card Transaction) is made from your account,
and if:
(a)

the authorisation does not stipulate the exact amount of the payment
transaction; and

(b)

the amount of the transaction exceeds the amount you could reasonably
have expected given your previous spending pattern (ignoring the effect
of any currency exchange fluctuations);

(c)

You authorise us to debit to the Card Account the amount of any such
payment authorised in this way.
(a)

then you may be entitled to a refund.
(a)
(b)

The right of refund does not apply where:
you gave consent directly to us for the payment transaction to occur; or

(b)

details of the amount of the payment transaction was provided to you, or
made available to you, at least 4 weeks before the money was debited
from your account.

refund the full amount requested; or

(b)

provide justification for refusing the refund and indicate the bodies to
which you may refer the matter if you do not accept the justification
provided.
Where a payment transaction is initiated by you, we will be liable for the
correct execution of the payment transaction unless we can prove that
the beneficiary’s bank received the amount of the payment. We will,
on request, seek to trace the payment and notify you of the outcome.

We will not be liable under the above provisions if you provide us with
incorrect unique information about the payment beneficiary (e.g. sorting
code or account number). We will though make reasonable efforts to
recover the funds but we may charge for such a recovery.
20
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The Card may have the facility to make contactless payments.
Contactless payments allow you to make payment transactions simply
by holding your Contactless Card against a card reader displaying the
VISA Contactless symbol     , without having the Contactless Card swiped
or needing to enter your Card PIN. A Contactless Card will not become
operational for contactless payments until the first payment transaction
has been successfully authorised by Card PIN.
Once your Card is operational, you may authorise the use of the Card
to pay for goods and services at retailers or suppliers worldwide
displaying the VISA logo who accept the Card by:
(a)

(b)
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signing a sales voucher, entering your Card PIN into the retailer’s or
supplier’s keypad or, where applicable, by holding your Contactless Card
against the retailer’s or supplier’s card reader displaying the
VISA Contactless symbol;
by placing an order by telephone or the internet and quoting the Card
Payment Number; or

Issue of Card(s)
We will issue a Card only if you have completed the Card Application
and it has been accepted by us, or if we, at our discretion, are replacing
or renewing a Card.
You must not use the Card outside the period it is stated to be valid,
or if notification has been given in writing by us, or by any of our agents,
of withdrawal, suspension or cancellation of the Card. Upon expiry of
the Card, or when instructed by us, it must be destroyed by cutting it in
half vertically.
The Card belongs to us. We or any of our authorised officers, servants,
employees, associates or agents may keep the Card, require you to
return the Card or suspend the use of the Card at any time for reasons
relating to:

(a)

the security of the Card;

(b)

the suspected unauthorised or fraudulent use of the Card; or

(c)

a significantly increased risk that you will be unable to pay us what you
owe us under a Planned Overdraft;
and we shall not be liable for any Loss suffered by you as a result. You
cannot transfer the Card to someone else.

Your Use of the Card
VISA Debit Card
Clauses 20 to 27 of these Banking Account Terms apply to you if you
have applied for and if we have agreed to issue you with a Card. The
terms set out in Clauses 20 to 27 will prevail to the extent that they are
inconsistent with the General Terms or Clauses 2 to 19 of these Banking
Account Terms.
The Card we issue to you will not become valid or operational until
you sign in the space provided on it and acknowledge receipt of the Card
by telephoning the number provided and answering all of the security
questions we may put to you.  

in conjunction with your Card PIN to withdraw money from card-operated
cash machines displaying the VISA logo which accept the Card. You
authorise us to debit to the Card Account such amounts withdrawn in
this way.

We shall have no liability for the refusal, failure or delay of a retailer,
supplier, bank or cash machine to accept the use of the Card, Card PIN,
Contactless Card facility or Card Payment Number, nor for any Loss of
any nature suffered by you if, by reason of any cause beyond our control,
you are unable to use the Card, Card PIN, Contactless Card facility or
Card Payment Number.

Where we retain liability for a non-executed or defective payment
transaction, we shall without undue delay refund to you the amount of the
non-executed or defective payment transaction and, where applicable,
restore the debited account to the state in which it would have been had
the defective payment transaction not taken place.
Where a payment is initiated by the beneficiary of a payment transaction,
the beneficiary’s bank is liable to the beneficiary for the correct
transmission of a payment instruction to us. Where the beneficiary’s
bank can prove that it has transmitted the payment order correctly
we will as appropriate and without undue delay refund your account and
restore it to the state it would have been had the defective payment
transaction not taken place.

The Card may also be used:
at any bank displaying the VISA logo or the VISA Contactless symbol
which accepts the Card, to withdraw money or make payments, by
signing a voucher or entering the Card PIN into the bank’s keypad or,
where applicable, by holding your Contactless Card against the bank’s
card reader displaying the VISA Contactless symbol. You authorise
us to debit to the Card Account such amounts authorised in this way; or

You may use the Card to obtain services we may provide from time to
time. All such services will be subject to these Terms of Business.

Any refund must be requested within 8 weeks from the date on which
the funds were debited. Unless we request that you provide us with more
information on the refund we will, within 10 Business Days:
(a)

by signing a mail order purchase form showing the Card Payment
Number.

We have to inform you in writing of our intention to stop the use of a
Card and give the reasons for doing so (i) before carrying out any
measures to stop the use of a Card; or (ii) where we are unable to inform
you in accordance with (i) above, immediately after we have taken such
measures, unless the provision of such information would compromise
our reasonable security measures or is otherwise unlawful.
22
(a)

Security
General security measures
You must take all reasonable precautions to prevent the unauthorised
use of the Card and the details of the Card.
These include:
(i)

signing the Card as soon as you receive it;

(ii)

not allowing anyone else to use the Card or the Card Payment
Number or any other details on the Card;

(iii) not disclosing your Card Payment Number except when properly
using the Card;
(iv) using secure payment sites and software when sending your
Card details over the internet and not sending Card details in
uncoded form across the internet;
(v)

keeping the Card secure from loss, damage and misuse, and the
Card PIN issued to you; and

(vi) complying with all reasonable instructions we issue about keeping
your Card and Card details safe.
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(b)

Card PIN
We will issue you with a Card PIN for each of your Cards. You must
memorise each Card PIN and remove all traces of the number from your
personal records. If you wish to select a new Card PIN, this can be done
at most UK cash machines which display the VISA logo and accept
the Card. You will have 3 consecutive chances to enter your Card PIN
correctly at a UK cash machine. On the third incorrect entry, your Card
PIN will be locked. In such circumstances you should contact your Private
Banker who will arrange for a reminder of your Card PIN to be forwarded
to you by post. You will need to unlock your Card by entering your Card
PIN at a UK cash machine which displays the VISA logo and accepts
the Card.

Where we issue you with a Contactless Card, it may be used to make
contactless purchases up to a maximum national value set by VISA,
depending on the country in which your Contactless Card is used. Your
Contactless Card will also be subject to accumulative limits when making
consecutive contactless purchases. For contactless purchases over
those values or which exceed the number of consecutive contactless
purchases, and in certain other situations, you will be prompted to enter
your Card PIN into the retailer’s or supplier’s keypad in order to complete
the transaction. Provided you have sufficient funds in your account (or
an overdraft facility in place), your Contactless Card may be used at any
retailer or supplier in the UK who displays the VISA Contactless symbol to
make individual contactless purchases of up to £30 each.  

You should take all reasonable precautions to prevent unauthorised use
of your Card and Card PIN. These include:

The total amount of any Card Transactions outstanding on any one Card
and the related Card Account must not exceed the agreed limit. When
calculating the total amount of Card Transactions outstanding, we will
take into account Card Transactions authorised but not yet received by
us. We may at our own absolute discretion refuse to authorise a Card
Transaction which would take the total outstanding Card Transactions
over the then applicable limits.

(i)

not allowing anyone else to use the Card and Card PIN;

(ii)

taking all reasonable steps to keep the Card safe and the Card PIN
secret at all times;

(iii) memorising the Card PIN and never writing the Card PIN on the
Card or anything else;

You must only use the Card within the cleared credit balance on the
Card Account plus any available facilities on the Card Account. The Card
Account will be charged interest at our standard debit interest rate in
respect of Unplanned Overdrafts (please see Clause 11 for more details
about overdraft arrangements and Clause 13 of this Schedule for more
details about interest).                                                         

(iv) destroying any Card PIN advice promptly on receipt;
(v)

never disclosing your Card PIN to someone else, not even to one
of our representatives;

If we are asked to authorise a Card Transaction, we may take into
consideration any other Card Transactions which have been authorised
but which have not yet been deducted from the Card Account. If we
determine that there are or will be insufficient available funds to pay the
amount that would be due in respect of such Card Transaction, we may
at our own absolute discretion refuse to authorise such Card Transaction.
We will inform you of such a refusal.

(vi) not disclosing your Card PIN for mail order or internet payments or
at a point-of-sale (except to enter it on a keypad);
(vii) complying with all reasonable instructions we issue about keeping
your Card and Card PIN details safe; and
(viii) if you choose to change your Card PIN, you should not choose a
combination of numbers which is likely to be guessed by anyone
trying to use the Card pretending to be you (e.g. any part of your own
or a family member’s birth date or any part of your telephone
number). You must notify us as soon as possible if someone else
knows or is suspected of knowing the Card PIN in the way set out in
paragraph (c) of this Clause.
Your Card PIN will never be needed for mail order, telephone or
internet purchases and you should never reveal your Card PIN in any
circumstances either in person, over the telephone or on the internet.
(c)

In the event that there are insufficient funds available in your Card
Account to pay any Card Transaction, or other amount payable from the
Card Account, including any fees, charges or payments due to us, we
may at our own absolute discretion transfer sufficient funds from any
other account maintained by you with us to the Card Account.
24

Loss, theft and unauthorised use
Any loss, theft, or use by an unauthorised person of the Card, or
the disclosure or suspected disclosure of your Card PIN or details of
the Card, must be notified to us as soon as possible by contacting the
dedicated helpline number +44 (0)1534 815500. You must confirm
the notification in writing to us at SG Kleinwort Hambros Bank Limited,
5th Floor, 8 St James’s Square, London SW1Y 4JU within 7 days. A new
Card and Card PIN will be issued to you as soon as possible.

Card Transactions will normally be deducted from your Card Account
within 3 Business Days. Such a deduction may be delayed if the
transaction is made abroad, or if the person who provides the cash
machine or the supplier delays in asking for payment, or for some
other reason.

You must take all reasonable steps to notify us as set out above, and
to assist us and our agents and the authorities in the return of the
lost or stolen Card to us. If the Card is recovered by you after it has been
reported lost or stolen, it must immediately be cut in half vertically.
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Spending Limits
The maximum spending limit on the Card will be notified to you by your
Private Banker. If you wish to apply for a higher limit, or to use the Card for
a higher one-off payment, please contact your Private Banker. Provided
you have sufficient funds in your account (or an overdraft facility in place),
and unless notified otherwise by your Private Banker or by us in writing:

(a)

the total amount of cash that may be withdrawn, using the Card, from
cash machines worldwide displaying the VISA logo is limited:
(i)

You cannot cancel a Card Transaction after it has been completed.
We will normally deduct the amount of any Card Transaction to the Card
Account as soon as we receive proper instructions to do so, provided
that we will not be liable for any loss resulting from any delay in doing so.
If a retailer or supplier makes a refund by means of a Card Transaction
we will credit the Card Account when we receive the retailer’s or the
supplier’s proper instructions and the funds in respect of such refund,
provided that we will not be responsible for any delay in receiving such
instructions and funds.
When the Card is used to effect a Card Transaction in a currency other
than the currency of the Card Account, VISA will convert the amount
of the Card Transaction into the currency of the Card Account at the
applicable exchange rate on the day upon which it receives notification
of the Card Transaction in the UK.

in any 24-hour period to £1,000, US$2,000 or €1,500 (or the
equivalent in local currency); and

You must provide us with any information that we may from time to time
reasonably require relating to the use of the Card (including, but not
limited to, all details relating to the loss or theft or unauthorised use of
the Card).

(ii)   in any week (i.e. any 7-day period) to £4,000, US$8,000 or €6,000 (or
the equivalent in local currency); and
(b)    the maximum total amount of any Card Transactions which may be
undertaken using the Card when purchasing goods and services
from retailers or suppliers worldwide displaying the VISA logo and/or
withdrawing cash for the purpose of Clause 23(a), is limited in any
24-hour period to £10,000, US$16,500 or €11,000 (or the equivalent
in local currency).

Kleinwort Hambros Terms of Business

Card Transaction(s)
You should check each statement of account you receive from us and
wherever possible you should inform us within 30 days of the date
appearing on your statement if an entry appears on the statement that
you believe is not correct and in any event no later than 13 months after
the debit date, on becoming aware of any unauthorised or incorrectly
executed payment transaction.

You agree not to hold us liable in respect of any claim you may have
against any third party in connection with a Card Transaction and you
must not use any such claim as a defence or counterclaim against your
liability to us in respect of such Card Transaction.
25

Joint Accounts and Cards
Where the Card Account is held in joint names, a Card and Card PIN
will be issued to each of the joint account holders authorised to operate
the Card Account.
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Every joint account holder of the Card Account is solely liable for the
full amount of all transactions entered into with any relevant Card, even
though the other joint account holders are also liable to us in respect
of the Card Account.
We may continue to deduct the Card Account with the amounts of
any Card Transactions, even if joint account instructions are varied or
terminated, until all relevant Cards have been notified to us as lost
or stolen in accordance with Clause 22 or have been cancelled.
We may provide immediate notice of our intention to terminate use of
the Card where there are exceptional circumstances which justify us
doing so. Such termination shall be effective, subject to the provisions of
the following paragraph of this Clause, upon receipt by the other party
of such notice.   
The agreement comprised in these Terms of Business shall be treated
as being in full force and effect if and in so far as any Card Transaction
takes place but is not deducted from the Card Account before its
termination under this Clause.
26

Termination
Upon termination, the Card must be cut in half vertically.
We may provide immediate notice of our intention to terminate use of
the Card where there are exceptional circumstances which justify us
doing so. Such termination shall be effective, subject to the provisions of
the following paragraph of this Clause, upon receipt by the other party
of such notice.
The agreement comprised in these Terms of Business shall be treated
as being in full force and effect if and in so far as any Card Transaction
takes place but is not deducted from the Card Account before its
termination under this Clause.
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Data Protection and Use of the Card
You agree that in connection with the issue and your use of the Card:

(a)

that we may (but are not obliged to) disclose information about you and
the Card Account to third parties (such as the police) in order to facilitate
the recovery of the Card and to minimise Loss to you and us; and

(b)

that by entering personal information on, and signing, the Card
Application, you agree to us passing this information to the VISA payment
system and to others, for the purposes of verifying payments made and
where necessary to facilitate the operation of your Card Account.

28

Fixed Term Deposits
In relation to an account which is a fixed term deposit account (a “Fixed
Term Deposit Account”):

(a)

no right of cancellation applies;

(b)

the interest rate you receive is fixed for the duration of the fixed term;

(c)

withdrawals may only be made from the Fixed Term Deposit Account at
the maturity of the fixed term;

(d)

unless we agree with you otherwise we will pay the interest when we
repay the deposit at the end of the fixed term; and

(e)    we may, at our discretion, permit you to withdraw the deposit in full or
any part of the deposit before the end of the fixed term provided that
you pay to us such amount as represents the cost to us (including
administrative costs) of withdrawing the deposit or part of it early and
any other losses incurred by us as a result of such withdrawal. Details
of how we calculate the costs to us of withdrawing the deposit and any
other losses are contained in our Tariff Document.  In the event of an early
withdrawal this may result in you receiving back less than the original
amount deposited.
Instructions as to the repayment of the deposit with accrued interest
on the maturity of a fixed term deposit must be received by us no
later than the applicable cut-off times set out in our separate Cut-Off
Times Schedule.
We may at our discretion act on shorter notice where circumstances
allow.
Where we receive no instructions in anticipation of the maturity of a
fixed term deposit or where instructions received are received late or are
otherwise inadequate we will pay both the deposit and accrued interest
on maturity of the fixed term deposit into your current account held
with us.

15
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Part 2a

Schedule: Banking Account Services (Part 2a)							
Please note: The following provisions of this Banking Account Services
Schedule (Part 2A) apply, in addition to the General Terms and the
Banking Account Terms (Part 2), to:
(a)

all existing Payment Accounts which you held with SG Kleinwort
Hambros Bank Limited immediately prior to these Terms of Business
coming into force (the ‘Effective Date’) and which following the
Effective date will continue to be held with SG Kleinwort Hambros
Bank Limited; and

(b)

all new Payment Accounts which you may open and hold with
SG Kleinwort Hambros Bank Limited on or after the Effective Date.

1

Cut-Off Times (Payment instructions)
Service


Cut-off time

Domestic transfers
In the same currency
To another bank
Cross currency


4.00 p.m.
1.00 p.m.
Same as for international payments

International payments
Euro (EUR)
Sterling (GBP)
US dollar (USD)
Other currencies


11.00 a.m.
  1.00 p.m.
  2.00 p.m.
  2.00 p.m.

All times stated above are London times.
“Domestic transfers” means inter-account transfers within or between
the UK, Channel Islands, Gibraltar and the Isle of Man.
You can ask us for further information about the above cut-off times or
those that apply to other banking services we offer.
For cut-off times that relate to payments submitted electronically via the
Private eBanking Service, please refer to the Private eBanking Service
Schedule (Part 4A).
2

Cut-Off Times (Cheques)
If sterling cheques drawn on us are paid into your account with us before
1.00 p.m. on a Business Day, the amount of the credit will be shown on
your statement as being added to your account balance on the same day.
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Schedule: Banking Account Services (Part 2b)							
Please note: The following provisions of this Banking Account Services
Schedule (Part 2B) apply, in addition to the General Terms and the
Banking Account Terms (Part 2), to all existing Payment Accounts which
you held with Kleinwort Benson Bank Limited immediately prior to
these Terms of Business coming into force (the ‘Effective Date’) and which
following the Effective date are now held with SG Kleinwort Hambros
Bank Limited.
1

Cut-Off Times (Payment instructions)

Service
Cut-off time
					

Outward payments
Euro (EUR)
Sterling (GBP)
US dollar (USD)
Canadian dollar (CAD)
All other currencies
Sterling (GBP) BACS
Internal account transfers*

12.00 p.m.
  1.00 p.m.
  2.00 p.m.
10.00 a.m.
  4.00 p.m.
  3.00 p.m.
  4.00 p.m.

Value date if received
before cut-off time

Same day
Same day
Same day
Same day
2 Business Days
3 Business Days
Same day

(*not involving a currency conversion)

All times stated above are London times.
You can ask us for further information about the above cut-off times or
those that apply to other banking services we offer.
2

Cut-Off Times (Cheques)
If sterling cheques drawn on us are paid into your account with us before
2.30 p.m. on a Business Day, the amount of the credit will be shown on
your statement as being added to your account balance on the same day.
Please note: The following provisions of this Banking Account
Services Schedule (Part 2B) apply, in addition to the General Terms
and the Banking Account Terms (Part 2), to all existing Fixed Notice of
Withdrawal Accounts which you held with Kleinwort Benson Bank Limited
immediately prior to the Effective Date (as defined above) and which
following the Effective date are now held with SG Kleinwort Hambros
Bank Limited.

3

Fixed Notice of Withdrawal
In relation to an account which is a fixed notice of withdrawal account
(a “Fixed Notice of Withdrawal Account”):

(a)   payments from the Fixed Notice of Withdrawal Account will only be
made following the service of the required notice and expiry of the
relevant notice period;
(b)   monies withdrawn shall be deemed to be withdrawn in the order in which
they were paid into the Fixed Notice of Withdrawal Account; and
(c)   we may at our discretion permit you to make payments from the Fixed
Notice of Withdrawal Account before the expiry of the relevant notice
period provided that you pay to us such amount as represents the cost to
us (including administrative costs) of withdrawing the deposit or part of
it early and any other losses incurred by us as a result of such payments.
In the event of an early withdrawal this may result in you receiving back
less than the original amount deposited.
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Schedule: Investment Services and Wealth Planning							
1

the composition of any account. In asking us to enter into any transaction
where we deal on an execution-only basis, you represent that you have
been solely responsible for making your own independent appraisal
and investigations, in conjunction with your own advisers, into the risks
of the transaction. You represent that you have sufficient knowledge,
market sophistication, professional advice and experience to make your
own evaluation of the merits and risks of any transaction. Where we deal
on an execution-only basis we give you no warranty as to the suitability of
the products traded and assume no fiduciary duty in our relations
with you.

These Terms
These Investment Services and Wealth Planning Terms (Part 3) apply
to any investment account that we open or hold for you, and to any
investment service that we provide to you. Specific additional account
terms may be contained in a Supplemental Terms sheet that we shall
provide to you as appropriate. The terms in this Schedule are set out in
4 parts and cover the following:
Part A: The various services that we provide to you under this Schedule
(Clauses 2-17);

Where you instruct us to execute or arrange execution of orders in
complex products (such as derivatives and warrants), we will, where
required to do so by the FCA Rules, assess whether the product is
appropriate for you taking into account your knowledge and experience
in the relevant investment field. If we consider that the product is not
appropriate for you, we will warn you of this fact and may refuse to
accept your instructions. If you elect not to provide us with the
information required for us to make this assessment, we will not be in
a position to assess the appropriateness of the product for you. We
may still proceed on your behalf should you request us to do so, but
if we do proceed, it will be with your understanding that the transaction
may not be appropriate for you.

Part B: Your assets and money and how we hold them for you
(Clauses 18-35);
Part C: Additional product and service terms (Clauses 36 and 37); and
Annex: Risk warnings regarding the different investments that may
be traded under this Schedule.

Part A: The Services
2

Services
Where your application for services is accepted and approved by us,
we will provide the services specified in your completed Application, any
engagement letter or as otherwise agreed between us. Depending on
which service you select or have selected, the terms in Clauses 3 to 5
below, and Clauses 35 to 37 will apply.

3

Discretionary Managed Service
Subject to any written instructions from you and the information set
out in your Application, including your investment objectives and any
restrictions, we shall have full authority at our sole and unfettered
discretion, without prior reference to you and at such times as we shall
think fit, to manage, buy, sell, convert or otherwise deal in investments
of any nature and generally to enter into any kind of transaction or
arrangement for your account.
In order to enable you to assess the performance of the portfolio
that we manage for you, we will agree with you on an appropriate
benchmark for evaluating your portfolio before we provide you with
investment management services. We use a range of benchmarks
reflecting your investment objectives, different risk levels and types
of investments. Where we provide you with discretionary portfolio
management services, we do not advise on the taxation consequences
of particular transactions or in general.

6

Advice provided to other clients may be different from advice given
to you due to individual analysis of fundamental and technical factors
by different personnel and such advice may not be consistent with
our proprietary investments, or those of our associates, directors,
employees or agents.
We make no representations as to the time of receipt by you of such
information and cannot guarantee that you will receive it at the same
time as other clients.
7

Intermediate Brokers and Other Agents
You agree that, subject to the Applicable Regulations, we may appoint
any person, as agent or otherwise, to perform or exercise any of the
rights, powers or obligations from time to time vested in us or to
provide, on our behalf, execution, settlement, safe custody, nominee or
associated services and to undertake, as your agent or otherwise,
anything in connection with your affairs, on such written terms as we
think fit in compliance with Applicable Regulations and the FCA Rules.
We may at our entire discretion arrange for any transaction to be effected
with or through the agency of an intermediate broker, who may be an
associate of ours, and may not be in the UK. We will exercise reasonable
care in the selection of intermediate brokers employed by us. We will
only be responsible for Losses arising from the fraud, wilful default or
negligence of our intermediate broker or agent. No responsibility will be
accepted for intermediate brokers or agents selected by you.

8

Charges and Payments
We will charge for our advisory, management, deal execution and
custody services in accordance with our published rates in effect at
the time the charges are incurred. Details of the charges which apply
are contained in our Tariff Document which will be provided before we
provide you with any services. Copies of this document are available
on request from SG Kleinwort Hambros Bank Limited, 5th Floor,
8 St James’s Square, London SW1Y 4JU. You can also obtain details
of charges by telephoning your Private Banker. We will charge for our
Wealth Planning Services in accordance with our Tariff Document or
on such basis, frequency and method as may be agreed between us in
an engagement letter. Charges may change from time to time.

If you have indicated in your Application that you are a person who
discharges managerial responsibilities within an entity whose securities
are admitted to trading on a regulated market, we will not manage, buy,
sell, convert or otherwise deal in securities of that entity for your account.
You agree to inform us in writing as soon as possible if you become a
person who exercises such managerial responsibilities within this type
of an entity, and securities in that entity will be excluded from the
mandate and transferred to a separate non-discretionary managed
account with Kleinwort Hambros to be managed by you. If you
do not inform us, you agree that we will not be responsible for any
consequences resulting from investment by us in securities of that entity.    
You will be discharging managerial responsibilities within an issuer if you
are: (i) a member of the administrative, management or supervisory body
of that entity; or (ii) a senior executive who is not a member of the bodies
in (i), but who has regular access to inside information relating directly
or indirectly to that entity and who has the power to take managerial
decisions affecting the future developments and business prospects of
that entity.
4

Advisory Service
Your portfolio will be actively managed by your investment adviser on
an asset allocation, portfolio construction and product selection basis,
which will be agreed with you on a regular basis. Recommendations and
transactions will be entered into on your behalf based on this agreed
approach only with your express consent. The account will be managed
on an ongoing basis and we will regularly review your portfolio with you.
Under the advisory mandate you will have the choice of a number of
investment strategies to which your portfolio will be managed.
Where we provide you with advisory services, we do not advise on the
taxation consequences of particular transactions or in general.

5

Execution-Only Service
Where we deal on an execution-only basis, we do not advise on the
merits of particular transactions, their taxation consequences or
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Incidental Information and Investment Research
Where we do provide general trading recommendations, market
commentary, published research reports, advertisements or other
information, such information does not amount to advice, and we give
no representation, warranty or guarantee as to their suitability or
completeness or as to the tax consequences of any transaction.

Our charges will not include any fees or other charges imposed by an
exchange or clearing organisation, any taxes imposed by any competent
authority (including any applicable value added tax, stamp duty, stamp
duty reserve tax), any industry levy, brokerage fees, transfer fees, foreign
exchange fees, registration fees, valuation fees, legal fees and all other
applicable taxes (including any withholding tax), liabilities, charges, costs,
expenses, fines and penalties (collectively, the “Additional Expenses”)
payable in connection with transactions effected on your behalf. All
Additional Expenses, if any, will be for your account. You should be
aware of the possibility that other taxes or costs may exist that are not
paid through or imposed by us. All payments to us shall be made within
the time period specified by us in such currency as we may from time
to time specify to the bank account designated by us for such purpose.
All such payments shall be made by you without any deduction or
withholding. All charges including commissions and interest payments
and, where applicable or appropriate, any Additional Expenses will be
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You understand that exchanges have established exercise cut-off
times for the tender of exercise instructions in relation to options and
that options will become worthless in the event that you do not deliver
instructions by such expiration time. You also acknowledge that we may
establish exercise cut-off times which may be earlier than the exercise
cut-off times established by the relevant exchange, and you shall have no
claims against us arising out of the fact that an option was not exercised,
save in circumstances where the option was not exercised as a direct
result of our negligent failure to inform you of our own exercise cut-off
time in respect of the particular option.

debited to your account and deducted from any monies held on your
behalf and any interest payable to you.
If you fail to pay us any amount when it is due, we reserve the right to
charge you interest (both before and after any judgment) on any such
unpaid amount. Interest will accrue on a daily basis and will be due and
payable by you as a separate debt. The rate of interest applicable is
variable and is available on request.
In the event that you have not made payment or delivery of investments
to us within 10 days of the due date, we may deduct any resulting
unsecured debt or the amount of any short position from your account.

13

Unless we expressly agree with you in writing (or give you written notice)
to the contrary, all payments and deliveries between us shall be made
on a net basis and we shall not be obliged to deliver or make payment
to you unless and until we have received from you the appropriate
documents or cleared funds.
9

Execution of Orders
We shall use our reasonable endeavours to execute any 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. If we encounter any material difficulty
relevant to the proper carrying out of an order on your behalf we shall
notify you promptly. We shall carry out an order on your behalf only when
the relevant exchange is open for dealings, and we shall deal with any
instructions received outside exchange hours as soon as reasonably
practicable when that relevant exchange is next open for business (in
accordance with the rules of that exchange). You agree that we may
execute an order on your behalf outside a regulated market or a
multilateral trading facility.
When you give us a specific instruction, our Order Execution Policy will
not apply, and we may be unable to take the steps described in such
policy to obtain the best possible result in executing your order. You
confirm that you have read the information we provided to you about, and
agree to, our Order Execution Policy, which is available on our website:
www.kleinworthambros.com/en/order-execution. We will notify you of any
material changes to our Order Execution Policy.
We will consider the continued placement of orders by you to constitute
your continued consent to our Order Execution Policy as in effect from
time to time.

Such confirmations shall, in the absence of manifest error, be conclusive
and binding on you unless we receive from you objection in writing within
5 Business Days of dispatch to you or we notify you of an error in the
confirmation within the same period.
Where we provide you with a discretionary or non-discretionary portfolio
management service, periodic statements setting out the value and
composition of your portfolio and other required information will be
provided to you on a quarterly basis or on such other basis as may be
agreed between us.
Valuations are performed on the basis of closing prices in the market
appropriate to the holding and the exchange rates at the close, either
for the day of valuation or for the latest preceding dealing day. Where we
provide you with other services, valuations will be provided as agreed
between us. Unless you request such information more frequently, on a
6-monthly basis, we will provide you with:
(a) a statement detailing the free cash balance on your portfolio; and
(b) a statement detailing all investments held on your behalf in safe keeping;
and these statements may be consolidated into a single statement and
sent to you.

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
associate of ours, or vice versa. We shall not give you prior notice if we
arrange for a transaction to be executed in this manner.
10

The value of any stock held as Collateral, as identified on the annual
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.

Client Limit and Stop-Loss Orders
We will endeavour to meet the requirements of client limit and stop loss
orders; however, where we are unable to fill the total order you will be
required to accept any partial orders we have entered into on your behalf.
We do not accept any liability for any Loss, including loss of opportunity,
suffered by you resulting from any failure on our part to meet the
requirements of the order. Where your client limit order is in respect of
shares admitted to trading on a regulated market and we are unable
to execute it immediately under prevailing market conditions you confirm
that we should not disclose such order into the market.

Under Applicable Regulations, 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.
If any pre-determined threshold for losses is exceeded we will report
this to you no later than the end of the Business Day in which the
threshold is exceeded or, if the threshold is exceeded on a day which is
not a Business Day, then no later than the end of the next Business Day.

You should be aware that placing a stop-loss order will not necessarily
limit your losses to the intended amounts, because market conditions
may make it impossible to execute such an order at the stipulated price.
11
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Aggregating Orders
We may aggregate your order with orders of other clients of ours and
with orders of clients of other companies in the Societe Generale Group.
We will allocate such transactions on a fair and reasonable basis in
accordance with the requirements of FCA Rules and our Order Allocation
Policy. We will only combine your orders with those of other clients where
it is unlikely that the aggregation will work overall to the disadvantage of
any client.  In single cases, aggregation may result in you obtaining a less
favourable price in relation to a particular order.
Exchange Required Terms
If a stock or investment exchange (or intermediate broker or agent, acting
at the direction of, or as a result of action taken by, an exchange) takes
any action which affects a transaction, then we may take any action which
we, at our reasonable discretion, consider desirable to correspond with
such action or to mitigate any Loss incurred as a result of such action.
Any such action shall be binding on you.
You will accept all normal practices of the London market and/or the
market concerned regarding clearances, including, where it is the
accepted practice, for partial deliveries.

19

Reporting
Unless otherwise agreed between us and except in relation to
discretionary portfolio management services, we will account to you in
respect of transactions executed by us on your behalf and in respect
of your portfolio. In respect of every transaction executed by us on your
behalf, we will dispatch to you, no later than the Business Day following
the day the transaction was executed or, if provided to us by a third party,
no later than the Business Day following receipt, a contract note detailing,
among other things, the investment purchased or sold, contract price,
commission charges and expenses and the total transaction cost.

Where we execute any transaction on your behalf, it will, subject to
Applicable Regulations, be executed by us as your agent.
14

Our Capacity
Where we execute any transaction on your behalf we may, at our
discretion, execute the order with you; as principal (in that, when you
buy or sell, you buy from or sell to us) or as your agent (in that we
buy from or sell to a third party on your behalf).
Where we have acted as your agent, it is the other party to a transaction
and not us who is responsible for settling a trade with you and delivery
or payment (as the case may be) will be at your entire risk. Our obligation
is only to pass on to you (or as you direct) or to credit your account,
such deliverable securities or sale proceeds less any applicable charges
as we actually receive.

15

Your Capacity
Unless we otherwise agree in writing with you we will treat you as a retail
client for the purposes of the FCA Rules. You agree that, unless and
until you notify us to the contrary in writing, you will be acting as principal
and will not be acting as an agent or trustee for any other person or
entity and you will accordingly be liable to us for all obligations hereunder.
Where we permit you to act as agent (whether for disclosed or
undisclosed principal(s)), then you agree (for your own account) that:
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(b)

have another client who has a holding or a dealing position in the
investment concerned, a related investment or asset underlying the
investment, whether as market maker or otherwise;

(c)

are the operator or trustee of, or investment adviser to, a broker fund
or collective investment scheme in whose units you are dealing;

(d)

we may require that your principal(s) become(s) our direct customer(s)
and enter(s) into appropriate customer documentation with us.

subject to Applicable Regulations, receive payments or other benefits
for giving business to the firm or company with which your order
is placed;

(e)

Representations, Warranties and Undertakings
In addition to Clause 7 of the General Terms, you represent and warrant
to us as of the date these Terms of Business come into effect and as
of the date of each transaction that:

are sponsoring or are involved as an underwriter or in some other
capacity in the issue of the investment concerned or a take-over, a new
issue or another transaction involving the investment, a related
investment or the issuer of the investment;

(f)

investments delivered to us or to a Sub-Custodian by you or on your
behalf will be free from any mortgage, charge, lien or other encumbrance
whatsoever;

are advising and providing other services to associates or other clients
who may have interests in investments or underlying assets which
conflict with your own;

(g)

are dealing as principal for our own account by selling the investment
concerned to you or buying it from you;

(h)

are matching your transaction with that of another of our clients by acting
on such client’s behalf as well as on your behalf; or

(i)

recommend you to buy or sell an investment which another of our clients
has given instructions to buy or sell or in which we or a connected
company have a long or short position.

(a)

to the extent permitted by, and for the purposes of, the FCA Rules, only
you will be our customer;

(b)

you will be jointly and severally liable with your principal(s) to us for the
performance of every transaction entered into pursuant to these Terms
of Business;

(c)

you have the full authority of each of your principals to enter into these
Terms of Business on their behalf; and

(d)
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(a)

(b)

you will make such payments and take all such other steps as may be
necessary to secure the due and prompt execution and settlement of all
transactions entered into on your behalf;

(c)

you agree to be bound by the terms of any agreement or any variations
thereto made by us on your behalf with any agent to perform all or
any of the services set out in Clauses 3 to 5 or Clauses 35 to 37 of this
Schedule;

(d)

you will give any order, information or instruction in respect of investment
transactions to us and not to any agent or other third party;

(e)

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)

no Event of Default has occurred and is continuing with respect to you
and you will promptly notify us of the occurrence of any Event of Default
with respect to yourself;

(g)

except as otherwise agreed by us, you are the sole beneficial owner of
all Collateral you transfer under these Terms of Business, free and clear
of any security interest whatsoever other than a lien routinely imposed on
all securities in a clearing system in which such securities may be held;

(h)

you will at all times obtain and comply with, and do all that is necessary
to maintain in full force and effect, all authority, powers, consents,
licences and authorisations referred to in Clause 7 of the General Terms;

(i)

you will use all reasonable steps to comply with all Applicable Regulations
in relation to these Terms of Business and any transaction, in so far as
they are applicable to you or us;

(j)

you will use all reasonable steps to ensure that no business you conduct
with us will conflict with any insider dealing, market abuse, money
laundering or other similar legislation; and

(k)

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

17

Conflicts of Interest
When we provide advice, make recommendations, arrange transactions
or deal on your behalf, we or some other entity associated or connected
with us may have an interest, relationship or arrangement that is material
in relation to the investment, transactions or service concerned or a
conflict relating to the investment, transactions or service concerned,
even though we may not be aware or know of the fact at the time. Our
Conflicts of Interest Policy sets out how we identify and manage conflicts
fairly, and it is our policy to ensure fair treatment of our clients. For
example, whenever a conflict of interest is identified, we will require our
employees to comply with a policy of independence and to disregard any
material or conflicting interest when advising, making recommendations,
arranging transactions or dealing in the exercise of discretion for you.
In accordance with general fiduciary law and the Applicable Regulations,
we disclose the following non-exhaustive list of the type of material
interest, relationship or arrangement in question which may arise, for
example, because we (or a connected company):

(a)

are the financial adviser or banker to the issuer of the investment
concerned or to a company which is in the same group as the issuer,
or are acting for any such company in a take-over bid by it or for it;
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Neither we, nor any connected company, shall disclose to you the nature
or extent of any interest we have in any security, unless obliged to do so
by any Applicable Regulation. You accept that we and our associates
may have interests which conflict with your interests and may owe duties
which conflict with duties which would otherwise be owed to you, and
consent to our acting in any manner which we consider appropriate
in such cases. If you would like further information on how we manage
conflicts of interest, you can request further details of our Conflicts of
Interest Policy.
Kleinwort Hambros is part of Societe Generale Group and as such has
access to a wide range of investment instruments and research. As part
of your investment allocation we will consider group products, including
structured products, funds and exchange traded funds alongside other
select providers.

Part B: Your Assets
18

Margining Arrangements
Where we effect or arrange a transaction involving an option, future or
contract for differences, you should note that, depending upon the nature
of the transaction, you may be liable to make further payments when the
transaction fails to be completed or upon the earlier settlement or closing
out of your position. You may also need to provide margin payments.
Providing margin payments means that you will be required to make
further variable payments against the purchase price of the investment
instead of paying the whole purchase price immediately. The movement
in the market price of your investment will affect the amount of margin
payment you will be required to make.
You agree to pay us on demand such sums by way of margin as are
required from time to time under the rules of any relevant exchange or
clearing house or as we may at our discretion reasonably require for the
purpose of protecting us against Loss or risk of Loss on present, future
or contemplated transactions. We will monitor your margin requirements
on a daily basis and will inform you as soon as it is reasonably practicable
of the amount of any margin payment required under this Clause.
Margin shall be provided by or on behalf of you in the form of cash or
other Collateral acceptable to us as determined by us at our absolute
discretion. The value of the Collateral and the proportion of that value to
be taken into account for margin purposes shall be determined by us at
our absolute discretion.
If after a period of 3 Business Days you fail to meet a call for margin
payments made on you, we will be entitled to close out the position and
use any cash or other Collateral held by us for that purpose, including
investments held on your behalf.

19

Securities Held as Collateral
Securities held as Collateral will not be held in your name but will be held
in the name of our nominee or the name of our Sub-Custodian’s nominee
and will be pledged, to the extent necessary, to the relevant clearing
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broker or clearing house for transactions you have entered into. Securities
held as Collateral will be separately identifiable from any securities for
other clients held by us. Securities held as Collateral will be held on a
pooled basis, which means that they will be pooled with the securities of
other clients, and your individual entitlements may not be identifiable by
separate certificates, physical documents or entries on the register.

bank and that the creation of a settlement bank payment obligation
will, to the extent of such obligation, discharge payment due from us or
any company which is a member of the Societe Generale Group.
23

In the event of a default on our part, it may be necessary to sell any
securities held as Collateral by us or by any nominee appointed to hold
the Collateral. In these circumstances, where the proceeds of the sale of
the securities exceeds the amount owed by you, those excess proceeds
will be subject to the pooling rules under the FCA Rules. In the event
of a shortfall which cannot be reconciled, you may not receive your full
entitlement and may share in that shortfall pro rata. For further
information on the consequences of pooling see Clause 26 below.
20

We may from time to time delegate to Sub-Custodians, nominees,
agents, depositories, clearing houses and clearing systems inside or
outside the UK and which may include members of the Societe Generale
Group any of our duties under these custody terms including (without
limitation) the safekeeping of your investments and any such
arrangements shall be in writing.

Return of Collateral
On occasion, it may be necessary to return your assets held by us as
Collateral to you in a different form. You therefore agree that we may
return your assets held as Collateral to you in a form or type different to
that in which they were originally deposited, where necessary. We may
also return the cash equivalent where the Collateral matures.

Your investments may be held in an omnibus account by the
Sub-Custodian, and there is a risk that your investments could be
withdrawn or used to meet obligations of other persons, or that
the balance of assets held by the Sub-Custodian does not reconcile
with the quantity which the Sub-Custodian is required to hold, and
you may not in such circumstances receive your full entitlement
of investments.

We will not use your Collateral to settle our own obligations or the
obligations of another customer or person. Should we wish to do so we
would need to obtain your prior written consent.
21
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Settlement
All investments sold must be your legal property (or you must be legally
authorised to deal with such property), free from any pledge, lien, charge
or encumbrance and must be held in our safe custody.

We may decide to liquidate any unclaimed assets kept in safe custody
by us for you at market value and pay away the proceeds, or pay away
any such unclaimed assets, in either case to a registered charity of
our choice provided that (a) we have held the relevant assets for at least
12 years and have not received any instructions from you or on your
behalf relating to such assets in the 12 years preceding divestment; and
(b) we have taken reasonable steps in accordance with the Custody
Rules to trace you and return the relevant assets, in which case we
shall cease to treat such assets as custody assets held by you. In those
circumstances, we will unconditionally undertake to pay you a sum equal
to the value of your assets at the time they were liquidated or paid away
in the event that you seek to claim the asset in future.

Delivery and Payment
If in any transaction we deliver securities or pay money to you or to your
order and you are obliged to pay money or transfer securities to us or
to our order at that time or subsequently, and if your obligations are not
performed simultaneously with or prior to our obligations, then you
shall hold on trust for us any securities or money received from us until
your own obligations to us are fully performed.
You agree that the basis of settlement shall be in accordance with the
rules of the LSE or other relevant exchange on which the transaction is
effected or as specifically agreed between us consistent with such rules.
Your attention is drawn to rolling settlement, under the LSE and other
exchanges, where settlement is due a fixed number of days after the day
on which the transaction is executed. You must ensure that you have
taken all necessary steps to permit delivery of sold investments or
settlement of the amount due in order to allow settlement to be effected
on the settlement date. If you fail to make payment or delivery of
investments on the due date your account will be debited with interest
in accordance with Clause 8 of this Schedule on any resulting unsecured
debt or amount of short position from the date of default until payment
by you or delivery and clearance of the debit or short position.
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Should you instruct us that investments purchased on your behalf
that are held by a Sub-Custodian be registered in the name of some
other person (other than a Sub-Custodian) whom you specify, the
consequences of registration carried out in accordance with your
instructions are entirely at your risk. The legitimacy of such registration
also remains your responsibility.

All certificates and other documents of title will be forwarded to the
correspondence address given in your Application, unless otherwise
agreed with us.

Overseas Investments
You consent to the fact that overseas investments may be registered
or recorded in the name of a Sub-Custodian or in the name of another
Sub-Custodian in one or more jurisdictions outside the UK, where,
due to the legal requirements or the nature of the 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, in some jurisdictions it
may not be possible to identify separately the investments that a
Sub-Custodian holds for clients from those which it holds for itself, and
there is a risk that your investments could be withdrawn or used
to meet the obligations of the Sub-Custodian, or lost altogether if the
Sub-Custodian becomes insolvent.

Where you instruct us to effect settlement by accepting the transfer
of investments to either our nominated CREST account, or our
Sub-Custodian’s nominated CREST account, you accept that payment
obligations upon settlement will be dealt with through a settlement

Investments belonging to you which are held overseas may be subject
to different settlement, legal and regulatory requirements than those that
apply in the UK and there may be different practices for the separate
identification of investments.

We reserve the right to close out contracts or positions which we may
have with you and which are not duly fulfilled. Any such right shall be
exercisable without further notice to you and in such manner and subject
to such conditions as we consider appropriate.
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Registration of Investments
Investments registered in the UK which we are holding for you
will be held either in their physical possession or in uncertificated
form via CREST. Where a nominee service is being provided by a
Sub-Custodian, these investments will be registered in the name of
the appropriate nominee in accordance with the FCA Rules.
We will be responsible for the acts of any Sub-Custodian which is our
affiliated company (as defined by the FCA) to the same extent as for
our own acts, including, for the avoidance of doubt, for Losses arising
from fraud, wilful default or negligence. In addition, we shall monitor the
performance of any Sub-Custodian and shall consider, in accordance
with the FCA Rules the suitability of any such Sub-Custodian’s continued
appointment. Save as set out above and unless otherwise agreed in
writing, we shall not have any liability for the failure of any Sub-Custodian
(but we will have liability for the failure of any Sub-Custodian which is
our affiliated company). Consequently, if such Sub-Custodian becomes
insolvent, there may be some risk to your custody assets.

You will promptly deliver any instructions, money, documents or
property deliverable by you under a transaction in accordance with that
transaction as modified by any instructions given by us for the purpose
of enabling us to perform our obligations. We may, at our discretion,
request the receipt of the necessary documents duly signed to effect
settlement of the transaction, before agreeing to deal in investments. We
will pass on to you any costs incurred as a result of the late delivery of
such documents. If you fail to deliver valid stock transfer forms, covering
securities or any other relevant documents of title, and as a result
we are obliged to purchase equivalent stock in the market to honour our
obligations, the cost will be charged to you.
Delivery or payment by the other party to the transaction shall be entirely
at your own risk and our obligations to deliver investments to you or
to account to you or any other person on your behalf for the proceeds
of sale of investments shall be conditional upon receipt by us of
deliverable documents or sale proceeds from the other party or parties
to the transaction.

Custody of Your Investments
You hereby appoint us as custodian (or authorise us to use such other
custodian as you may nominate and we agree) in relation to your
portfolio. All assets that we hold on your behalf are held in accordance
with the Custody Rules. Unless we have agreed to use your nominated
custodian, we will only permit investments into your portfolio that are
deposited into our safe custody. We may only accept sell instructions
in respect of investments that are in dematerialised form. In this Clause,
Custody Rules means the custody rules as set out in the Client Assets
Sourcebook of the FCA Handbook.

25
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We may use a Sub-Custodian in a country which is not an EEA state and
where the holding and safekeeping of financial instruments is not
regulated. We will only do so when the nature of the financial instruments
or of the other services provided for you requires them to be deposited
with such a Sub-Custodian.
26

Pooling of Investments
Your investments 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 entries on the register.
The consequences of the pooling of your investments include that:

(a)

individual entitlements may not be identifiable by separate certificates,
other physical documents or equivalent electronic record;

(b)

in the event of an irreconcilable shortfall following any default by a
Sub-Custodian or other custodian, you may not receive your full
entitlement and may share in that shortfall pro rata;

(c)

on an allocation or share issue with rights that favour or are weighted
towards smaller investors, your allocation where your investments are
pooled with those of third parties may be less than it would otherwise
have been had your investments been registered in your own name;

(d)

additional amounts may be payable in relation to the pooled investments
that would not have been payable had such investments been registered
in your own name (e.g. following certain corporate actions). In these
circumstances, you are not entitled to these additional amounts; and

(e)

to us by the stated time once notification has been given are entirely
your own responsibility.
29

Custody Statements
We will provide you with information relating to the safe custody
investments which we or a Sub-Custodian hold on your behalf by
sending you custody statements on an annual basis or whenever
requested by you in writing. Please note that we may charge you a fee
to recover our reasonable costs in providing this information to you
if you request it more frequently than annually.
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(a)

Your Money
Approved Bank
We act as banker rather than as trustee in respect of any money we
hold on your behalf in an account with ourselves. As a result, we will
not hold your money in accordance with the Client Money Rules. In
particular, we shall not segregate your money from ours and we shall not
be liable to account to you for any profits made by our use as banker of
such funds. If we become insolvent or otherwise fail, the Client Money
Distribution Rules will not apply to these sums and you will not be entitled
to share in any distribution under the Client Money Distribution Rules.
In this Clause, Client Money Rules means the client money rules as set
out in the Client Assets Sourcebook of the FCA Handbook and Client
Money Distribution Rules means the client money distribution rules as set
out in the Client Assets Sourcebook of the FCA Handbook.

(b)

Transfer to third parties and overseas entities
We may undertake a transaction for you that involves your money
being passed by us to a third party, including (but not exclusively) an
exchange clearing house, intermediate broker, settlement agent or OTC
counterparty. Your money will only be passed to a third party for the
purpose of effecting a transaction with or through that person or
to meet your obligation to provide Collateral for a transaction. We have no
responsibility for any acts or omissions of any third party to whom
we pass money received from you. The third party to whom we pass
money may hold it in an omnibus account and it may not be possible to
separate it from the third party’s money. In the event of the insolvency
or any other analogous proceedings in relation to that third party, we will
only have an unsecured claim against the third party on behalf of you and
our other clients, and you will be exposed to the risk that the money
received by us from the third party is insufficient to satisfy the claims of
you and all other clients with claims in respect of the relevant account.
In the event of your money being passed to an intermediate broker,
settlement agent or OTC counterparty outside the EEA, the legal and
regulatory regime applying to the intermediate broker, settlement agent
or OTC counterparty may be different to that of the UK. In the event of the
insolvency or any other analogous proceedings in relation to that entity,
your money may be treated differently to the way in which it would be
treated if it were held in a bank account in the UK. We will not be liable
for the insolvency, acts or omissions of any third party referred to in this
sub-Clause.

(c)

Placing money in a qualifying money market fund
We may place money received from you in a qualifying money market
fund, as defined in the Client Money Rules. As a result, any money
will not be held in accordance with the Client Money Rules and the units
in the relevant fund will be held in accordance with the custody rules.
Please let us know if you do not wish your money to be placed in a
qualifying money market fund.

(d)

Uninvested Money
Uninvested Money will earn interest at a rate no lower than the bank
or depository’s minimum deposit rate. When the bank or depository’s
minimum deposit rate is zero, no interest will be earned or credited
in relation to Uninvested Money. Where interest is earned, such interest
will be calculated on a daily basis and credited periodically.
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Right of Consolidation and Set-Off
We may at any time set-off any amount (whether actual or contingent,
present or future) owing by you to us against any amount (whether actual
or contingent, present or future) then owing by us to you.

some companies provide benefits to shareholders relating to the nature
of their business. These benefits will not necessarily be available to
you automatically. Should you wish to receive these additional benefits,
you should make the necessary arrangements with your Private Banker.
In addition, Clause 19 addresses how your investments are pooled when
they are held as Collateral.
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Right to Close Out Transactions
You confirm that in the event of us 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 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 manner we see fit at our
absolute discretion (without being responsible for any Loss or diminution
in price), and we 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.
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Dividends, Interest Payments and Corporate Actions
In respect of your investments over which a Sub-Custodian has control,
the Sub-Custodian will be responsible for claiming and receiving and
paying dividends, interest payments and other rights accruing on your
investments. Any payments will be made net of any applicable taxes.
Dividends, and any other payments due to you from the seller of any
investments, will be claimed and forwarded, on receipt, together with
the relevant tax voucher (if any) either to the bank or building society
branch specified in your Application or direct to a destination agreed in
advance with us.
Dividends and other payments that are due to the subsequent purchaser
of investments may be debited from the sale proceeds or, subsequent
to settlement of the transaction, you will be requested to supply the
required funds.
Where investments are purchased including rights, you will be notified
of the details of such rights. Unless instructions to the contrary are
received, together with all necessary funds being available, such rights
will be allowed to lapse and, if able to do so, we will claim any proceeds
for the sale of such rights made by the issuing company, from the seller
of the investments.
Where investments are sold including rights, you will be required
to renounce in favour of the buyer any entitlements which are due to
the buyer.

(a)

We will be responsible for:
the exercise of voting rights;

(b)

the exercise of subscription and conversion rights; and

(c)

dealing with take-overs or other offers or capital changes.
The consequences of a failure on your part to provide instructions
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You undertake to pay any amount payable on the due date regardless of
any right of equity, set-off or counterclaim which you may have or
allege against us, our agents or affiliates or any person connected with
us. As further security for all your obligations to us (but subject to the
FCA Rules) we will have the right to retain (and apply as set out in
this Clause) all of your assets at any time held by us for any purpose,
including, but not limited to, assets held in any other accounts of yours  
with us. We may at any time and from time to time without notice to
you combine, consolidate or merge all or any of your accounts with any
liabilities to us and may set off any sum standing to the credit of any
such accounts in or towards satisfaction of any of your liabilities to us.
We may do so notwithstanding that the balances on such accounts and
the liabilities may not be expressed in the same currency and we may
also make transfers between accounts. Where one such account is held
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on the books of another company within Societe Generale Private
Banking, we may transfer the relevant assets to the order of such other
group company. You authorise us, at our discretion at any time and
from time to time, to transfer any money or assets held by us for your
account to or to the order of any other Societe Generale Private Banking
company for the purpose of, or with a view to, application thereof in
discharge of any liabilities due from you to us or any Societe Generale
Private Banking company.
32
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Security
As a continuing security for the performance of the Secured Obligations,
you grant to us, with full title guarantee, a first fixed security interest in,
together with a general lien over, the Collateral. You agree to execute
such further documents and to take such further steps as we may
reasonably require to perfect our security interest over, to be registered
as owner of or to obtain legal title to, the Collateral. You also agree to
execute such further documents and to take such further steps as we
may reasonably require to secure further the Secured Obligations and
to enable us to exercise our rights or to satisfy any market requirement.
You undertake neither to create nor to have outstanding any security
interest whatsoever over, nor to agree to assign or transfer, any of
the Collateral, except for a lien routinely imposed on all securities in
a clearing system in which such securities may be held.

Any advice given or products that we have arranged for you will
not be kept under review by us, even if there is a change in your financial
circumstances.

Part C: Additional Product and Service Terms
Please note: The following provisions of these Investment Services and
Wealth Planning Terms (Part 3) apply to all existing stocks and shares
individual savings accounts (“Stocks and Shares ISA”) which you held with
Kleinwort Benson Bank Limited, acting as your Stocks and Shares ISA
manager, immediately prior to these Terms of Business coming into force
(the “Effective Date”) and which following the Effective Date are now held
with SG Kleinwort Hambros Bank Limited.
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We provide Stocks and Shares ISAs but we do not currently provide cash
individual savings accounts. Unless permitted under the ISA Regulations,
you may only subscribe to one Stocks and Shares ISA during any tax
year. Subscriptions to your Stocks and Shares ISA may not exceed the
maximum amount permitted by the ISA Regulations during any tax year.
For the purposes of this provision a tax year means 6 April in one year to
5 April the following year.

Power of Sale
If an Event of Default occurs or any Secured Obligation otherwise arises,
we may exercise the power to sell all or any part of the Collateral or apply
any money forming part of the Collateral in or towards satisfaction of
the Secured Obligations on giving you at least 3 Business Days notice.
We shall not be liable to you in respect of any choice made by us in
selecting the investments sold. The proceeds of sale (net of cost) will be
applied in or towards the discharge of the Secured Obligations and
we will account to you for any balance. In the event that such proceeds
are insufficient to cover the discharge of the Secured Obligations, you will
remain liable for the balance.

In order to provide you with a Stocks and Shares ISA, you confirm and
undertake that any of your money or assets held within the Stocks
and Shares ISA will be kept free from any third party charge, lien, pledge
or encumbrance and in all cases are beneficially owned by you.
You may transfer an existing individual savings account to your account
with us from another entity authorised to manage individual savings
accounts (“Account Manager”). Usually we will require such a transfer
to be effected in cash, but we reserve the right to accept a transfer in
kind. Transfers must be made directly from your existing Account
Manager to us.

The restrictions contained in Sections 93 and 103 of the Law of Property
Act 1925 shall not apply to these Terms of Business or to any exercise
by us of our power of sale. We shall be entitled to apply the proceeds
of sale or other disposal in paying the costs of such sale or other disposal
and in or towards satisfaction of the Secured Obligations.
34

cancel, liquidate or close out any or all accounts, contracts and open
positions which you may have;

(b)

convert any balances on such accounts at current market rates into such
currencies as we may consider appropriate;

(c)

transfer any such credit balances among accounts in order to set off
wholly or in part any of your liabilities to us or the appointed provider or
apply any such credit balances in or towards satisfaction of any of your
liabilities to us;

(d)

reject a delivery or receipt of investments and/or money; and/or

(e)

reverse a transaction or contract given up for clearing or refuse to clear
any trade.
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Wealth Planning Service
We will provide you with financial advice covering investment structuring,
retirement planning, estate planning, investments suitable to your profile
and insurance after undertaking a full review of your current situation
based on your stated objectives, acceptable level of risk and the
information you have provided to us in your Application. Where you wish
to focus on a single objective or issue we will provide advice on a limited
basis only. We will discuss all recommendations with you and provide
written confirmation setting out the basis on which we have made our
recommendations. We will implement transaction(s) following receipt of
your written confirmation and will arrange for any products we purchase
on your behalf to be registered in your name.
We will forward all documents showing ownership of the products to
you as soon as practicable after we receive them. Subject to the
Applicable Regulations, where there are a number of documents relating
to a series of transactions, we will normally hold the documents until
the series is complete and then forward them all to you.
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Assets within the Stocks and Shares ISA are held by us in accordance
with the provisions relating to our custody service set out in Clause 23,
except that assets will always be registered in the name of our nominee.
Share certificates or other documents evidencing title to Stocks and
Shares ISA investments will be held by us or as we may direct.

Termination of Outstanding Transactions
Upon or at any time after the occurrence of any Event of Default or at any
other time, if we at our absolute discretion deem it desirable or prudent
for our protection, we shall not be obliged to deliver or transfer any
investment under any contract or to release any investment, security or
cash standing to the credit of any accounts or sub-accounts in our books
or to pay over any sum to you and may, without notice:

(a)

Stocks and Shares Individual Savings Account
A Stocks and Shares ISA is a scheme of investment managed by us in
accordance with the ISA Regulations and, in accordance with Clause 30,
your money will be held as banker. There are restrictions on the type of
cash and assets which can be held within a Stocks and Shares ISA.

In the event of cash being held within your Stocks and Shares ISA
account and where any interest is earned on that cash, it will be
paid gross.
We will arrange, if you elect, for you to:
(a)

receive a copy of the annual report and accounts issued by every
company or other concern in respect of shares, securities or units which
are held directly in the Stocks and Shares ISA; and

(b)

be able (subject to any provisions made by or under any other
enactment) to:
(i)

attend shareholders’, securities holders’ or unit holders’ meetings;

(ii) vote; and
(iii) receive, in addition to the annual report and accounts, any other
information issued to shareholders, securities holders or unit holders.
If you wish to make these elections you should notify us in writing. A fee
may be payable as set out in the fee schedule.
We may arrange for a third party to carry out some or all administrative
functions and responsibilities associated with the operation of your
Stocks and Shares ISA. Where we do so, we will satisfy ourselves as far
as possible that such person is competent and able to carry out those
functions and responsibilities.
Unless you elect otherwise, interest earned on cash on deposit, dividend
income, and income distributions received by us on your behalf will
be reinvested. If you elect to receive income, payments will be made at
intervals advised to you to an account nominated by you.
Income payments may comprise dividend income (which may include
equalisation payments), interest distributions and interest earned on cash
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held on deposit. Where applicable, income payments will be made net
of periodical fees attributable to your Stocks and Shares ISA account.
Income payments are subject to a minimum of £10 having been accrued
in the period. If the income level is not met the monies will be retained
within the Stocks and Shares ISA account and paid out at the next
income date.
You warrant that all information given on your Stocks and Shares ISA
application or transfer form and that you provide to us from time to time is
correct when given. If such information changes, you must supply details
of such changes to us as soon as is reasonably practicable after such
a change. In addition you agree to supply all further information that we
reasonably request.
We will notify you if, by reason of any failure to satisfy the provisions of
the ISA Regulations, a Stocks and Shares ISA has, or will, become void.
You should be aware that under the ISA Regulations your Stocks and
Shares ISA account must be terminated in the event of your death.
As a result (unless otherwise permitted under the ISA Regulations) the tax
benefits associated with your Stocks and Shares ISA account will cease
because you cease to qualify for a Stocks and Shares ISA. In the event
of your death, the assets held within the ISA account will be available for
sale or transfer on the Business Day following the receipt by us of the
grant of representation or equivalent.
You may provide us with written instructions to:
(a)   transfer your Stocks and Shares ISA or part of your Stocks and Shares
ISA to another account manager; or
(b)    transfer or pay all or part of the investments held in the Stocks and Shares
ISA and proceeds arising from those investments to you.
We require 30 days notice in order to effect any transfer of your Stocks
and Shares ISA.

Please note: The following provisions of these Investment Services
and Wealth Planning Terms (Part 3) apply to all non-managed advisory
services which were provided to you by SG Kleinwort Hambros Bank
Limited immediately prior to these Terms of Business coming into
force (the “Effective Date”) and which following the Effective Date will
continue to be provided by SG Kleinwort Hambros Bank Limited.
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Non-Managed Advisory Service
We may from time to time, at our discretion, provide information, advice
and recommendations, but you will make your own investment decisions.
Your portfolio will not be actively managed and will not be allocated an
investment strategy. Recommendations will be made based on Kleinwort
Hambros’ views but without regard to the composition of your portfolio
other than to ensure it is within your risk profile. We will not take any
responsibility for the ongoing management of your portfolio under this
service or be obliged to provide ongoing advice. We will contact you
in relation to your account where there is a change in the Kleinwort
Hambros’ recommendation in respect of one or more of your holdings.
We will give investment advice to you based on the information you
have provided to us in the client services questionnaire and may deal for
you upon receipt of your instructions.
If we advise you that your proposed course of action is not suitable for
you but you nevertheless wish to proceed with the transaction, we
will only accept your order on an execution-only basis. In such
circumstances, we will inform you at the time that we will execute your
order on that basis and require you to provide written confirmation
of your instructions. We may proceed with the transaction even when
you are acting contrary to our advice.
Where we provide advice under this Clause (and under Clauses 4 and 35)
in relation to retail investment products as defined in the FCA Rules,
we provide only restricted advice as defined in the FCA Rules. This means
that we do not provide advice on the whole of the relevant market. Full
details of the restrictions applicable to our service with you are set out in
our Key Facts Document, a copy of which can be requested from your
Private Banker.

Kleinwort Hambros Terms of Business
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Annex: Risk Warnings								
1
1.1

Introduction
We are obliged to provide appropriate guidance on and warnings of the
risks associated with the financial instruments which we may trade in
from time to time. This notice provides general information only. It cannot
disclose all the risks and other significant aspects of financial instruments.
You should not deal in these products unless you understand their nature
and the extent of your exposure to risk. You should also be satisfied
that the product is suitable for you in the light of your circumstances and
financial position.

1.2

The provision of this information to you does not constitute investment
advice to you nor a recommendation that any of the financial instruments
listed are suitable or appropriate for you.

2

General Risks

2.1

2.2

2.3

2.4

2.5

2.6

Volatility
The value of investments and the amount of income derived from them
may go down as well as up. All investments can be affected by a variety of
factors, including macro-economic market conditions such as the interest
rate or exchange rate environment, or other general political factors in
addition to more company or investment specific factors.
Complex and non-complex financial instruments
The Financial Conduct Authority in the UK (the “FCA”) makes a distinction
between “complex” and “non-complex” financial instruments for the
purposes of its appropriateness rules. Non-complex financial instruments
include shares admitted to trading on a regulated market, bonds and
units in an Undertaking for Collective Investment in Transferable
Securities (“UCITS”). Derivatives and warrants will always be complex
financial instruments. Structured products and units in some funds may
also be complex financial instruments.
Any investment carries risk, but the risks associated with complex
financial instruments are usually significantly greater than those
associated with non-complex financial instruments. Unless you are
confident that you have sufficient knowledge and experience about these
investments, we would recommend that you take advice before entering
into any complex financial instruments.
Foreign markets
Foreign markets will involve different risks from the market(s) in our
jurisdiction(s). In some cases the risks will be greater. 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.
Currency risk
The investment currency of an investment may be different from your
home currency, in which case you would bear a currency risk in addition
to the underlying risk of the investment. Movements in exchange rates
may cause the value of an investment to fluctuate either in a favourable or
unfavourable manner.
Gearing
The use of borrowing to invest (also known as “gearing” or “leverage”)
increases both the volatility and the risk of an investment. This applies if a
company has significant borrowings, or if an investment vehicle otherwise
allows an investor to gain much greater economic exposure to an asset
than is paid for at the point of sale.
This can be done, for example, by borrowing, by investing in warrants
or derivatives or by structuring the rights of holders of an investment.
If an investment is “geared” or “leveraged”, a relatively small movement in
the price of the underlying instrument, whether favourable or adverse,
could result in a larger movement in the price of the investment.

2.7

2.8

2.9
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The use of gearing or leverage may result in (a) movements in the price
of the investments being more volatile than the movements in the price of
the underlying investments; (b) the investment being subject to sudden
and large falls in value; and (c) an investor getting back nothing at all
if there is a sufficiently large fall in value in the investment. In addition, the
impact of interest costs could lead to an increase in any rate of return
required to break even.
Liquidity and non-readily realisable securities
Some investments may be illiquid, meaning they do not have a readily
available market on which they can be bought and sold. Consequently it
may be difficult for an investor to obtain reliable information about these
investments and the risks associated with them. It may be difficult for
an investor to sell these investments at a reasonable price and within
preferred time frames. In extreme circumstances, it may be difficult to sell
such investments at any price.
You should not invest in such an investment unless you have carefully
thought about whether you can afford it and whether it is right for you.
Examples of investments that are usually regarded as liquid or readily

realisable are government or public securities and any other security
admitted to listing on a regulated market in an EEA State.
Stabilisation
2.10 We may, from time to time, recommend transactions in securities to you,
or carry out such transactions on your behalf, where the price may have
been influenced by measures taken to stabilise it.
2.11 Stabilisation enables the market price of a security to be maintained
artificially during the period when a new issue of securities is sold to the
public. Stabilisation may affect not only the price of the new issue but
also the price of other securities relating to it. This process is used
in order to help counter the fact that, when a new issue comes onto the
market for the first time, the price can sometimes drop for a
time before buyers are found.
2.12 Stabilisation is carried out by a ‘stabilisation manager’ (normally the firm
chiefly responsible for bringing a new issue to market). As long as the
stabilising manager follows a strict set of rules, he is entitled to buy back
securities that were previously sold to investors or allotted to institutions
which have decided not to keep them. The effect of this may be to
keep the price at a higher level than it would otherwise be during the
period of stabilisation.
2.13 The stabilisation rules:
(a) Limit the period when a stabilising manager may stabilise a new issue;
(b)

fix the price at which he may stabilise (in the case of shares and warrants
but not bonds); and

(c)

require him to disclose that he may be stabilising but not that he is
actually doing so.

2.14 The fact that a new issue or a related security is being stabilised should
not be taken as any indication of the level of interest from investors, nor
of the price at which they are prepared to buy the securities.
Suspensions of trading
2.15 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. Placing a stop-loss order will not necessarily
limit your losses to the intended amounts, because market conditions
may make it impossible to execute such an order at the stipulated price.
Taxation
2.16 The tax treatment of an investment for individual clients is relevant only
to the specific circumstances of each client. There can be no guarantee
that the nature, basis or incidence of taxation may not change during the
lifetime of an investment. This may cause potential current or future tax
liabilities, and you should be aware of the tax treatment of any investment
product before you decide to invest.
2.17 If your circumstances are changing, or if you are uncertain about any
aspect of how an investment might relate to your own tax position, we
would recommend that you seek professional tax advice. We do not
provide tax advice.
3
3.1

3.2

Investment Specific Risks
Shares
A share is an instrument representing a share of ownership in a corporate
entity, such as a company.
Common risks
A shareholder becomes a co-owner of the company and thus the
outcome of his investment will depend on the success or otherwise of
the company. Should the company fail, an investor may lose all of his
original investment.

3.3

Share prices may undergo unforeseeable price fluctuations causing risks
of loss; these fluctuations may derive from general market conditions or
specific issues affecting the company. Furthermore, the company may
choose not to pay out to investors significant dividends or any dividends
at all.  Any concentration of share investments on a specific sector will
expose an investor to more volatility in the market than if the investor had
a more balanced share portfolio.

3.4

The risks involved in equity investment can often be managed through
investment via diversified investment vehicles, or by investing directly in a
wide range of different companies, industries, countries and currencies.

3.5

Quoted shares
Quoted shares are bought and sold on stock exchanges and their value
will increase or decrease depending on market conditions. These shares
are subject to a high degree of regulation. Information about companies
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depend on the risks involved in the underlying investments made by the
scheme in question. The more specialist the investment, the more
volatile the price of the investment. Furthermore, the value of any income
(in the form of dividends or interest) and the original investment itself
may fall as well as rise. There is no guarantee that the investor will receive
all or any of his original investment.

whose shares are traded will be publicly available to investors. Shares
listed on a regulated market (such as the London Stock Exchange) will be
subject to greater regulation than those on a multilateral trading facility/
alternative trading system.
3.6

3.7

3.8

3.9

Unlisted shares
Shares in unlisted companies generally pose greater risks for investors
as they are less liquid than quoted shares and their price is potentially
more volatile. Such companies are likely to be high risk ventures and may
have an unproven trading history or management team. If you need to sell
shares in unlisted companies at short notice, it may be difficult to find a
buyer and you may sell the shares for a considerably lower price than you
bought them. Similarly, shares in emerging markets may be more difficult
to buy and sell than those in more developed markets.
Penny shares
There is an extra risk of losing money when shares are bought in some
smaller companies including penny shares. There is 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.
Bonds
A bond is a debt security, usually issued by a company. The issuer owes
the bondholder a debt and is obliged to repay the capital at a later date,
known as maturity. Interest is payable on the bond, usually at a fixed
rate. The more secure the company, the greater the likelihood that it will
repay the bond. Companies issuing bonds will be rated by credit rating
agencies, reflecting the agency’s assessment of the chance of the
company defaulting on paying the interest or the capital.
Investing in government bonds (known as gilts in the UK) is generally
considered to be less risky than investing in company bonds as the
bonds are backed by a government.

3.10 The value of bonds issued by a company will usually be less affected by
the company’s profits than the value of its shares, as the return on the
bond is less affected by the company’s performance. However, bond
values will be affected by interest rates as the attractiveness of interest
payments on a bond will vary depending on comparison with the interest
rates currently available and the market’s expectations about how
interest rates will move in the future. Another risk is that the issuer of
the bond may become insolvent and so be unable to pay interest on the
bond or repay the bond so the length of time until the bond matures
will be another factor in assessing its risk.
Life assurance products
3.11 Life assurance bonds are a form of insurance contract which provide an
element of insurance in the case of the death of the covered person(s)
in addition to having an ongoing value as an investment (as opposed to
expiring worthless at the end of a defined period or term).
3.12 Life bonds are issued by insurance companies, and an investment will be
subject to the ability of the insurance company to repay the sums owing
to an investor when they fall due for payment. This means that the
creditworthiness of the insurance company is important in much the
same way as for any other bond.
3.13 In some cases the returns available from a life bond are linked directly to
a specific pool of assets held by the insurance company. In other cases
the returns could be linked more generally to the profits of the company in
general, which reduces the overall transparency of returns.
3.14 If you wish to invest in a life bond, you will be presented with specific
information about the type of contract, its terms and more general
information about the insurer and its financial strength. Please refer to this
documentation for specific details about the policy and a more detailed
description of the investment risks.
Funds
3.15 Collective investment products (known as funds) include Unit Trusts,
Investment Trusts and Open-Ended Investment Companies (“OEICs”,
also known as “ICVCs” – Investment Companies with Variable Capital).
Investment Trusts are listed companies, with shares traded on the
London Stock Exchange; Unit Trusts and OEICs are traded through the
scheme’s operator or manager.
3.16 Funds allow individual investors to pool their money with those of
other investors. This enables them to participate in a wider range
of investments than would be feasible for an individual investor through
direct investment.
3.17 The value of the units or shares in a collective investment product will
vary depending on the value of the underlying investments of the fund.
Consequently the risks relating to collective investment products will

3.18 The liquidity of funds varies enormously. An investor may not be able
to realise his investment when he chooses because the underlying assets
may not be readily saleable. Some funds may be illiquid because
opportunities to withdraw from the fund during the investment period are
rare. Some funds may also impose penalties on investors who redeem
their investment before a specific date.
3.19 Some funds may also have portfolios that are highly geared (see
“gearing” above) and so incur a greater risk that the investor may make
significant losses.
3.20 Some funds are not currently regulated and carry greater risk than
regulated funds - see “alternative investment funds” below.
Alternative investment funds
3.21 Alternative investment funds use techniques to extract returns from the
markets other than the purchase of listed securities. This often involves
the use of derivatives and leverage. These investments are unregulated
in the UK because they are not authorised, or otherwise approved, for
general promotion in the UK by the FCA. They do not carry with them the
normal investor protection rights afforded to authorised investments.
3.22 Every investment has its own set of risks, which are laid out in the
associated prospectus or offering memorandum. The type of strategies
and the investments envisaged by a particular fund will be a key
determinant of how risky the investment will be. Strategies may range
from lower risk absolute return funds up to high risk or speculative funds
which make use of extensive leverage in an attempt to make maximum
gain from their investment strategy.
3.23 Investments undertaken by alternative investment funds, such as hedge
funds, may be narrowly based around a specific type of asset or trading
strategy, and the returns experienced by investors in these funds may
be adversely affected by very specific market or industry circumstances.
It is therefore important to understand the type of strategy and investment
to be used in any alternative investment fund prior to investment.
3.24 Alternative investments typically carry the following risks:
(a) Manager risk: In many cases performance is reliant upon small teams or
just one or two individuals.
(b)

Concentration of investments: Alternative investment funds usually
hold fewer investments than regulated funds and concentrate their
investments in particular areas. As a result they become more susceptible
to fluctuations in value affecting particular regions or sectors.

(c)

Gearing or Leverage: Alternative investments often involve a degree of
gearing or leverage, so that a relatively small movement in the price of the
underlying investment results in a much larger movement, unfavourable
or favourable, in the price of the instrument.

(d)

Derivatives: Managers will often use derivatives to hedge against risks.
On occasions during severe market conditions, the fund may experience
unanticipated losses that can be much greater than that associated with
the underlying investment.

(e)

Short selling: Short selling involves the sale of securities that the manager
does not own. The running of a short position normally gives rise to
unlimited exposure.

(f)

Valuation: Alternative investment managers may often invest in less liquid
instruments where valuations become more subjective and less frequent.

(g)

Liquidity: Many of the investment techniques used in the alternative
investment industry involve illiquid financial instruments. The market
prices, if any, for such instruments may be volatile, and a manager may
not be able to sell at fair value when desired.

(h)

Currency risk: The investment currency of an alternative investment
fund may be different from an investor’s home currency, in which case the
investor bears a currency risk in addition to the underlying risk of
the investment.

(i)

Legal, tax and regulatory: Alternative investment funds may be affected
by legal, tax and regulatory changes that may be introduced with little
or no warning. A change in regulations may affect the ability of a manager
to continue trading, and could potentially prevent them from exiting
existing investments, thus giving rise to losses.
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Commodities
3.25 Commodities (such as precious metals, other minerals and agricultural
products) have historically been a highly volatile asset class and different
market conditions affect their value and the value of different types of
commodities to a greater or lesser degree.
Private equity
3.26 Private equity commonly involves investing in unlisted companies,
for example in venture capital, buyouts and special situations. The
companies concerned will therefore raise finance privately and not be
subject to stringent listing rules or filing requirements as a result. Private
equity funds may invest in a wide range of unlisted companies; they
may be small start-up companies with little or no proven track record,
and range up to firms which are of a significant size with a long and
established trading history.

Warrants and derivatives
3.33 Although warrants and/or derivatives can be utilised for the management
of investment risk, some of these products are unsuitable for many
investors. This category of investments covers a very broad range
of financial instruments which can be used either for low cost risk
management purposes, or for achieving speculative exposure to specific
economic risks. Before investing or authorising another to invest
in derivatives on your behalf, you should take care to understand the
following important aspects of those derivatives:
(a)

The characteristics and risks/volatility of the asset(s) to which a contract
is linked (the “underlying”);

(b)

any relevant market quote conventions, such as the lot size of a contract
and the value attributed to movements in the value of the underlying;

3.27 Private equity investments typically carry the following risks:
(a) Capital: Investors in private equity investments must be prepared to
accept that they may not recoup their investment in full, and may stand
to lose their investment in its entirety.

(c)

the “leveraged” exposure to price movements in the underlying, which
significantly increases volatility;

(d)

the sums you are able to afford to lose before you may wish to closeout;

(b)

Gearing or Leverage: Private equity firms typically use high levels of
gearing to bolster their returns but this also amplifies the risk.

(e)

how different investments in derivatives might interact with one another;

(c)

Liquidity: Private equity investment funds in the form of limited
partnerships typically have an investment period of over five years.
There is no recognised secondary market in such private equity
investments and many impose long “lock up” periods during which the
investment cannot be sold.

(f)

any ongoing responsibilities you may have during the life of the contract,
such as any requirements to post cash amounts as “margin”, and the
potential consequences of failure to do so;

(g)

any action you may need to take in order to exercise or opt for settlement
at or before expiry; and

(h)

the person that will be responsible for paying any sums owing to you
either during the course of the contract or at maturity or expiry, and the
possibility that this person will be unable to repay these sums when they
fall due.

(d)

(e)

Drawdown: Once the commitment has been made to invest in a private
equity investment, the penalty for failure to honour the commitment can
be extreme, up to and including complete forfeiture of any rights already
invested in a private equity investment. Investors should be mindful
of the notice period required for drawdowns, which may be as short as
seven days and which will usually require payments over a number
of years.
Legal, tax and regulatory: Private equity investments may be affected
by legal, tax and regulatory changes that may be introduced with little or
no warning. A change in regulations may affect the ability to divest
portfolio companies and could give rise to losses.

Structured products
3.28 The market value of structured products can be volatile and such
investments can carry a high risk of loss. A relatively small adverse
market movement in the underlying assets or index may result in loss
of the original investment together with any commission or other
transaction charges and also, in the case of margined transactions, in
an unquantifiable further loss exceeding any margin deposited.
3.29 Similar to bonds, most structured products are exposed to the credit
of the product issuer, meaning that repayment could be at risk if the
issuer is not able to repay the sums due under the terms of the product.
Some products may include a guarantee to mitigate these potential
credit risks, though the guarantee may be given by a company in the
same group as the issuer. Investors should be aware that the return of
capital invested at the end of the investment period is not guaranteed and
therefore investors may get back less than was originally invested.
3.30 Investors should understand both the nature of the underlying assets
and the extent of their economic exposure to those assets. In some
cases structured products may offer high income or a high level of
participation in the capital growth experienced by the underlying assets.
These products generally do not incorporate capital protection, and
any that is provided may be dependent on a financial index or basket of
indices meeting certain conditions during the product life (such as
a minimum value). Such products generally include leverage, and their
value can be subject to sudden and large falls if the conditions which
disapply capital protection arise.
3.31 Investors should be aware that the product terms described are only
indicative, and only apply to investors who invest at launch and who
hold the product until final maturity. Investors should be aware that early
redemption or secondary market purchase could result in a capital loss,
even where the product terms protect or guarantee return of the nominal
amount purchased. These products may also not be readily realisable
which means that it may be difficult to liquidate or sell a product of
this type.
3.32 Investors in products which have either conditional or no capital
protection should only invest in them if they are prepared to sustain a
total or substantial loss of the money that they have invested, plus any
commission or other transaction charges.
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3.34 If you are unsure of any of these or other aspects of a derivatives contract
you are considering entering into, please consider your actions carefully
and consult a professional financial adviser as necessary.
Warrants
3.35 A warrant is a time-limited right to subscribe for shares, bonds or
government securities and is exercisable against the original issuer of
the underlying securities. A relatively small movement in the price
of the underlying security results in a disproportionately large movement,
unfavourable or favourable, in the price of the warrant. The prices of
warrants can therefore be volatile. It is essential for anyone who is
considering purchasing warrants to understand that the right to subscribe
which a warrant confers is invariably limited in time. This means that
if you fail to exercise this right within the predetermined timescale, the
investment becomes worthless. You should not buy a warrant unless you
are prepared to lose all of the money you have invested, plus any
commission or other transaction charges.
Off-exchange warrants
3.36 Transactions in off-exchange warrants may involve greater risk than
dealing in exchange traded warrants because there is no exchange
market through which to liquidate your position or assess the value of the
warrant or your exposure to risk. Bid and offer prices need not be quoted,
and even where they are, they will be established by dealers in these
instruments. Consequently it may be difficult to establish what is a
fair price.
Futures
3.37 Transactions in futures involve the obligation to make, or to take,
delivery of the underlying asset of the contract at a future date, or in some
cases to settle the position with cash. They carry a high degree of risk.
The gearing, or leverage, often obtainable in futures trading means that
a small deposit or down payment can lead to large losses as well as
gains. It also means that a relatively small movement can lead to a
proportionately much larger movement in the value of your investment,
and this can work against you as well as for you. Futures transactions
have a contingent liability, and you should be aware of the implications of
this, in particular the margining requirements, as described under
the section headed “Contingent liability transactions”.
Buying options
3.38 Buying options involves less risk than selling (or “writing”) options
because, if the price of the underlying asset moves against you, you
can simply allow the option to lapse. The maximum loss is limited
to the premium, plus any commission or other transaction charges.
However, if you buy a call option on a futures contract and you later
exercise the option, you will acquire the future. This will expose you to
the risks described under “Futures” above and “Contingent liability
transactions” overleaf.
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Writing options
3.39 If you write an option, the risk involved is considerably greater than
buying options. You may be liable for margin to maintain your position
and a loss may be sustained well in excess of the premium received.
By writing an option, you accept a legal obligation to purchase or sell
the underlying asset if the option is exercised against you, however far the
market price has moved away from the exercise price. If you already own
the underlying asset which you have contracted to sell (when the options
will be known as “covered call options”) the risk is reduced. If you do
not own the underlying asset (“uncovered call options”) the risk can be
unlimited. Only experienced persons should contemplate writing
uncovered options, and then only after securing full details of the
applicable conditions and potential risk exposure.
Contracts for differences
3.40 Futures and options contracts can also be referred to as “contracts for
differences”. These can be options and futures on the FTSE 100 index or
any other index, as well as currency and interest rate swaps. However,
unlike other futures and options, these contracts can only be settled
in cash. Investing in a contract for difference carries the same risks as
investing in a future or an option. Transactions in contracts for differences
may also have a contingent liability.
Contingent liability transactions
3.41 Contingent liability transactions, which are margined, require you to make
a series of payments against the purchase price, instead of paying the
whole purchase price immediately.
3.42 If you trade in futures and contracts for differences or sell options, you
may sustain a total loss of the margin you deposit with your firm to
establish or maintain a position. If the market moves against you, you
may be called upon to pay substantial additional margin at short notice
to maintain the position. If you fail to do so within the time required, your
position may be liquidated at a loss and you will be responsible for the
resulting deficit. Even if a transaction is not margined, it may still carry an
obligation to make further payments in certain circumstances. Contingent
liability and carry margin risks are explained further in Clause 18 of this
Investment Services and Wealth Planning Schedule.
Off-exchange derivatives
3.43 While some off-exchange markets are highly liquid, transactions in
off-exchange or non-transferable derivatives may involve greater risk
than investing in on-exchange derivatives because there is no exchange
market on which to close out an open position. It may be impossible
to liquidate an existing position; to assess the value of the position; or
to assess the exposure to risk. Bid prices and offer prices need not be
quoted, and, even where they are, they will be established by dealers
in these instruments and consequently it may be difficult to establish what
is a fair price.
Securitised derivatives
3.44 Securitised derivatives are derivative products such as covered warrants
and certificates that are freely traded and are listed on stock exchanges.
They enable investors to have exposure to a wide range of investments
such as shares, indices, commodities and interest rates without investing
directly in the underlying instrument itself. Securitised derivatives may
give you a time-limited right to acquire or sell one or more types of
investment, which is normally exercisable against someone other than
the issuer of that investment. They may give you rights under a contract
for differences, which allow for speculation on fluctuations in the value of
the property of any description or an index, such as the FTSE 100 Index.
These instruments often involve a high degree of gearing or leverage, so
that a relatively small movement in the price of the underlying investment
results in a much larger movement, unfavourable or favourable, in the
price of the instrument. The price of these instruments can therefore be
volatile. These instruments have a limited life, and may (unless there
is some form of guaranteed return to the amount you are investing in the
product) expire worthless if the underlying instrument does not perform
as expected. You should only agree to the use of securitised derivatives
if you are prepared to sustain a total loss of the money invested in them
plus any commission or other transaction charges.
Collateral
3.45 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 off exchange. 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. Further details as to how your
Collateral will be dealt with are set out in Clause 19 of this Investment
Services and Wealth Planning Schedule.
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Schedule: Private eBanking Service (Part 4a)							
Please note: The following provisions of this Private eBanking Service
Schedule (Part 4A) apply, in addition to the General Terms (Part 1)
and the Banking Account Terms (Part 2 and Part 2A or Part 2B, as
appropriate), to:
(a)

all existing Payment Accounts which you held with SG Kleinwort
Hambros Bank Limited immediately prior to these Terms of Business
coming into force (the “Effective Date”) and which following the Effective
date will continue to be held with SG Kleinwort Hambros Bank
Limited; and

(b)

all new Payment Accounts which you may open and hold with
SG Kleinwort Hambros Bank Limited on or after the Effective Date.

1

These Private eBanking Terms
The Private eBanking Terms in this Schedule are for your Private
eBanking Service. Your Private eBanking Service is the service we
provide to enable you to access and view your Account(s) and to provide
instructions to us using a computer or other device linked to our
Private eBanking Service.

Part A: Private eBanking Service Terms and Conditions of Use
3
(a)

(ii)

(b)

These Private eBanking Terms are divided into 2 parts as follows:
Part A: those that apply to all your Accounts and services where you
access them through the Private eBanking Service; and

•
•

These Private eBanking Terms apply together with the General Terms,
the Banking Account Terms, the Investment Services Terms and any
other terms and conditions that we tell you apply. Important: In the event
of a conflict between these Private eBanking Terms, the General Terms,
the Banking Account Terms or the Investment Services Terms, these
Private eBanking Terms will prevail.
Definitions
In addition to the capitalised terms used in these Private eBanking Terms
which are defined in the General Terms:
Account or Accounts means the eligible account or accounts
(if applicable) referred to in Clause 4;

(c)

Seeing the Accounts of other Account holders
You can set up the Private eBanking Service to view and operate
Accounts of other individuals and/or to allow other individuals authorised
by you to view and operate your Accounts, (provided correct mandates
are in place). Please refer to Clause 17 of these Private eBanking Terms
for more information.

(d)

Jurisdiction
The Private eBanking Service is only available to you if you are: (i) aged
18 years or over; and (ii) a resident of the UK, Guernsey, Jersey or
Gibraltar. If you move outside the UK or any of the other mentioned
jurisdictions on a permanent basis, you must inform us. For the
avoidance of doubt, the Private eBanking Service is not available to
United States citizens or to any persons located within the United States
or any other jurisdiction where it may be prohibited.

4

Eligible Accounts
The Private eBanking Service can be used only with certain types of
bank accounts and portfolio investment accounts. Your Private Banker
can advise you as to which accounts are eligible for use with the
Private eBanking Service.

App is defined in Clause 22 of these Private eBanking Terms;

Device is defined in Clause 22 of these Private eBanking Terms;
Executed means that we have completed acting on your Instruction.
This does not mean that the beneficiary bank has completed acting on
your Instruction;

By applying for the Private eBanking Service, you agree that the Private
eBanking Service will be made available to you on your eligible Accounts
including Accounts which you hold with another person and, subject
to Clause 3 above, Accounts of third parties upon written authorisation
in accordance with Clause 17.

Processed means that we are taking steps to act on your Instruction;
Secure USB Device means the security device provided by us or our
licensors to you containing software and identity management credentials
that, together with your Security Codes, enables you to securely access
the Private eBanking Service;
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Security Codes means the activation codes, user identification and
password to gain access to the Private eBanking Service as modified
from time to time;
Supplied Software means the software provided by us or our licensors
to enable you to use the Private eBanking Service;
Unplanned Overdraft has the meaning given in Clause 36 of the General
Terms;
Waiting Approval means that the Instruction requires additional approval
before we can Accept it (for example, the other joint account holder may
need to approve it, if a third party has made the Instruction it may require
your approval, or if an Instruction is made through the App Services it
may require your approval through the website).

view the balance of your Account;
view transactions on your Account;
execute transfers between your Accounts;
submit an order to make payments to someone else’s bank
account which may be outside the jurisdiction of the UK;
set alerts and notifications by email or SMS; and
download your financial and tax documents, statement
and valuations.

Not all Accounts are capable of receiving the services referred to in
this sub-Clause 3(b). At the time of opening the Account(s), your
Private Banker will explain which of your Accounts are capable of
receiving such services.

Accepted means that we have received, and will take steps to act on,
your Instruction to make a payment provided it is not Waiting Approval;

Client System means the computer hardware and peripherals used by
you to use the Private eBanking Service;

Once registered, we will send you your Security Codes and Secure
USB Device enabling us to identify you and for you to access the
Private eBanking Service.

Services
You can use the Private eBanking Service to carry out the operations
set out below (please note this list is not exhaustive):
•
•
•
•

Part B: those that apply in addition where you access the Private
eBanking Service through an App on your tablet or smartphone.

2

Setting Up and Using the Private eBanking Service
Use of the Service
(i) In order to access the Private eBanking Service, you first need to
have an Account with us. You then need to sign up and be approved
for the Private eBanking Service in accordance with our registration
requirements as varied from time to time. Please contact your
Private Banker to do so.

User Guide
A user guide in relation to the operation of the Private eBanking
Service (User Guide) will be included in your welcome pack and will
include (among other things) information about how to access and
operate the Private eBanking Service, what can be done using the
Private eBanking Service and limitations on the information provided.
It is important that you follow all relevant guidance when accessing
and operating the Private eBanking Service.
We may, from time to time, advise you of changes to the way in which
you should access or operate the Private eBanking Service and it is
important that you take account of any such changes.

6

Your Responsibility for Security
Please note: to help prevent unauthorised persons being able to access
information concerning the Accounts and to give instructions on the
Accounts, it is very important that you follow the security procedures set
out in this Clause.

(a)

General
Once you have logged on to the Private eBanking Service you must
not leave your computer or other device unattended or let anyone else
use your computer or other device.
Once you have finished using the Private eBanking Service you must log
out of the portal and, in particular, ensure the Private eBanking Service
is not running in the background whilst logged in.
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secure and that nobody other than yourself, or those authorised
by you to use the Private eBanking Service, is able to observe
or copy your Security Codes or otherwise access the Private
eBanking Service by attempting to impersonate you. We shall not
be liable for any Losses suffered or incurred as a result of a breach
of this sub-Clause 6(g)(iii). In addition, if (a) your anti-virus software is
not up to date; or (b) you are aware that the Client System and/or
the Device has been compromised (e.g. hacked), you must not use
the Private eBanking Service and, importantly, you must not make
any transactions, and you must notify us as soon as possible.

You must follow all security measures relating to the use of your
computer or Device or operating system as provided by your computer or
Device or operating system manufacturer/provider.
We are not obliged to monitor your use of the Private eBanking Service
for any failure by you to carry out your obligations under these Private
eBanking Terms, including your security duties under this Clause, or to
notify you of any failure.
You must comply with any other requirements which are designed
to protect the security of your use of the Private eBanking Service and
which are set out in the User Guide or which are otherwise notified
by us to you from time to time.
(b)

Secure USB Device
In order to identify you as a user and enable you to access the
Private eBanking Service, we will provide you with a Secure USB Device.
You must take all reasonable steps to ensure that your Secure USB
Device is kept safe so as to prevent fraudulent use.

(c)

Security Codes
In order to identify you as a user and enable you to use the Private
eBanking Service we will provide you with Security Codes and then you
will need to set your own Security Codes.
If you choose to authorise another person to operate your Accounts in
accordance with Clause 17 of these Private eBanking Terms, we will
provide them with their own Security Codes and their Secure USB Device
to enable them to use the Private eBanking Service.

(d)

Use of Security Codes
In relation to each of your Security Codes:
(i)

you must change your Security Codes each time the Private
eBanking Service requires you to do so and you must not choose a
Security Code which is the same as that which it is replacing;

(ii)

whenever you choose a Security Code, this needs to be a
combination of numbers and letters but not those which are likely
to be guessed by anyone trying to access the Private eBanking
Service by attempting to impersonate you (e.g. any part of your own
or a family member’s birth date, a child’s name or initials or any
part of your telephone number);

To notify us during Normal Banking Hours, telephone your
Private Banker.
(iv) We will automatically log you out of the Private eBanking Service
after 20 minutes of inactivity or as specified in the User Guide.
You can adjust the time period before we automatically log you out
up to a maximum of 60 minutes.
If you become aware of any access to your Private eBanking Service
that was not done by you or someone formally authorised by you,
(and it is, therefore, possible that your Security Codes may be known
to someone else) you must notify us as soon as possible.
To notify us during Normal Banking Hours, telephone your
Private Banker.
7
(1)

When using the Private eBanking Service, you agree that for the purpose
of granting authorisation to us to carry out your instructions:
(a)

in the case of using the Private eBanking Service on your mobile or
tablet, the use of your Security Codes is sufficient identification of you
when you are using the Private eBanking Service and in all other
cases that the use of your Security Codes and Secure USB Device is
sufficient identification and sufficient authentication of instructions;

(b)

if you hold any Accounts jointly with another person, you will tell us
which of you may use the Private eBanking Service in connection with
that joint Account and the use of the relevant Security Codes and/or
Secure USB Device as set out in (a) above is sufficient identification and
sufficient authentication of instructions;

(c)

if you have authorised another person to use the Private eBanking
Service in connection with your Accounts, the use of that person’s
Security Codes and/or Secure USB Device as set out in (a) above is
sufficient identification and sufficient authentication of instructions. We
are entitled to act on the electronic instructions of that person when
they use the Security Codes and/or Secure USB Device (as set out in (a)
above) without obtaining any further written or other confirmation from
you even if those instructions are not actually given by you or, as the case
may be, a joint Account holder or other person authorised to use the
Private eBanking Service in connection with your Account(s) (other than
in the circumstances described in Clause 17 of these Private eBanking
Terms). We will have no liability to you under any circumstances, for
acting on the instructions of a person you have authorised in a mandate
(including where that authorised person sets up a direct debit or standing
order) unless they act outside the authority you gave them in the
mandate and we acted on those instructions. Please note there are
different levels of authority you can give to another person – these are set
out in the mandate form;

(d)

we may carry out certain checks on transactions on your Accounts
as part of our financial crime prevention measures or in connection with
sanctions or embargoes. In connection with this, we may ask you to
re-confirm a payment and will inform you when this is the case. Our
financial crime prevention measures may lead to a payment being
delayed and we will only make the payment where we are satisfied that
appropriate internal checks have been completed in relation to the
payment.

(2)

How payments are carried out
You can select to carry out a number of different types of payments
through the Private eBanking Service including:

(iii) you must take all reasonable steps to ensure that your Security
Codes are kept secret so as to prevent fraudulent use;
(iv) you must not disclose details of any part of your Security Codes to
any other person; and
(v)

(e)

you must not record any part of your Security Code in a way in which
it is capable of being recognised as a means of accessing the
Private eBanking Service by any other person. If any part of your
Security Code is provided by us to you in written form, you must read
it and then destroy it immediately.

Misappropriation of Security Codes or loss of Secure USB Device
If you become aware that your Security Codes (or any part of it) is known
to someone else or you lose the Secure USB Device, you must notify us
as soon as possible.
To notify us during Normal Banking Hours, telephone your Private
Banker. We may suspend your use of the Private eBanking Service until
replacement Security Codes have been received by you and activated.

(f)  

Unauthorised transactions
If you become aware of any transactions on your Accounts (or any of
them) which have not been validly authorised (and it is, therefore, possible
that your Security Codes may be known to someone else), you must
notify us as soon as possible.
To notify us during Normal Banking Hours, telephone your Private Banker.

(g)

Unauthorised access
(i)

Save where you have expressly authorised another person to access
and operate your Accounts through the Private eBanking Service,
you must not allow anyone to operate the Private eBanking Service
on your behalf using your Security Codes.

(ii)

You must not leave the Client System unattended while you are
connected to the Private eBanking Service.

(iii) You must not access the Private eBanking Service from any
computer or electronic device which is not connected to a secure
network. It shall be your responsibility to ensure that such network is
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Your Authority to Us to Carry Out Your Instructions/
Authenticated Instructions and How These are Carried Out
Your authority to us
In this part, Clause 2 of the Banking Account Terms applies unless
amended by the provisions below.

•
•
•
•

BACS
CHAPS
Transfers
International

We call these Instructions.
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amend Instructions that you give through the Private eBanking Service.
As stated in Clause 17 of the General Terms, we are entitled to refuse
to carry out any Instruction where we reasonably consider we are
justified in doing so including (without limitation) where we reasonably
consider the instruction ambiguous, suspicious, unclear, in conflict
with an existing instruction, impossible to effect or would result in an
Unplanned Overdraft.

In some cases, you can carry out a ‘Domestic’ Instruction or an
‘International’ Instruction. Domestic refers to payments within the UK
or payments between any of the UK (including England, Wales,
Scotland, Northern Ireland), Gibraltar, Guernsey, Jersey or the Isle of
Man. International refers to payments between any Domestic location and
a non-Domestic location.
Clause 2 of the Banking Account Terms applies to these Instructions
save as set out below.
(i)

(ii)

(d)

Your Instruction will be Accepted on the next Business Day if you
submit them to us after the cut-off time displayed on the payment
screen of the Private eBanking website or App. Please note that the
cut-off times for Private eBanking are different from those that apply
to telephone banking and they differ between jurisdictions. If you
do not submit your Instruction before the cut-off time, we are not
liable for any resulting delay in processing your Instruction.

If you request the cancellation of a standing order, and your cancellation
request is made after the cut-off time as shown on the payment screen,
we may not be able to stop the payment of the standing order where
it is scheduled for the next Business Day and we will not be liable to you
for making this payment.

If you need to make a payment on the same day, please select the
CHAPS option and ensure your Instruction is received before the
cut-off time. You should note that a charge applies for CHAPS
payments.

(iii) We may be unable to Process or Execute any International payments
should any payment restrictions, such as sanctions, exist with
respect to the country into which payment is being made or
in relation to the currency being used. We may also be unable to
Accept any Instructions or Process them if there are any financial
crime concerns in relation to the beneficiary of the payment.

The Private eBanking Service does not have a facility to enable you to
inform us if you need a particular instruction to be carried out by a certain
time. If you need an instruction carried out by a certain time, please call
your Private Banker. Additional fees may apply in these circumstances.
9

When you select a ‘payment date’, this is the day your Instruction
will be sent to us to act upon. It may not be the day we accept it (if it
is Waiting Approval) or the day we Process it.

(vi) If you wish to effect a transaction in an available foreign currency,
through the Private eBanking Service, you must select the code
for the currency in which payment is to be made. Should you have
any questions concerning the association of such codes to
currencies, please contact your Private Banker.
8

Acting on Your Instructions
Please refer to Clause 17 of the General Terms for the circumstances in
which we will act on your instructions.

(a)

Unplanned Overdrafts
You agree that you will not use the Private eBanking Service to create
an Unplanned Overdraft on any Account and we may refuse to accept
any Instruction which would have that effect. It is your responsibility
to ensure that Unplanned Overdrafts are not created and you must not
rely on the operation of the Private eBanking Service to prevent this
occurring. In particular, you should note that cheques or other payment
Instructions you have given (including debit instructions which you give
through the Private eBanking Service) are not processed automatically
so may take time to clear and may not, therefore, always be immediately
reflected in the balance on your Accounts.

(b)

(c)
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Irreversible payments
You agree that, upon receipt of payment Instructions given under the
Private eBanking Service (as set out in Clause 7 of these Private eBanking
Terms) in relation to any Account, we shall be entitled to debit that
Account with the amount of the payment and any charges payable to us
(or third parties if applicable) in respect of the transaction to which the
Instruction relates. You acknowledge that, once an Instruction has been
given through the Private eBanking Service, unless the Instruction is
for a future payment date, it shall be irreversible and we shall be under
no obligation to take any steps to reverse it but you may be entitled to
request a refund from us in respect of the transaction in certain
circumstances (see Clause 19 of the Banking Account Terms for more
details). You agree that we shall not be obliged to accept any Instruction
on the Private eBanking Service which is conditional or reversible or
which requires that any party receives payment from us sooner than we
are able to effect such payment in accordance with our normal banking
practices. After you have given an Instruction to us, only if it relates to
a payment to be made in the future, you may subsequently contact
us to cancel it, but we shall do so only to the extent that we are able to
in accordance with the rules and established practices of the banking
system. You shall be liable for any resultant costs incurred by us or
Losses which you incur.
Alterations to Instructions
You must not use any electronic mail message service or any
free-form message section of a specific electronic form to qualify or

Joint Accounts
Please refer to Clause 5 of the General Terms for how we accept
instructions in relation to joint Accounts.
Please note that for the Private eBanking Service, you agree that, in
respect of any Account with us which you hold jointly with another
person, the person which both of the joint Account holders have told
us may use the Private eBanking Service in connection with that
Account can:

(iv) If you make an international payment in an EEA currency within the
EEA, the fees payable are shared with the beneficiary.
(v)

Cancellation requests
If you request the cancellation of a direct debit, please inform the person
you are paying that you have cancelled the direct debit and arrange an
alternative payment method.

(a)

operate and give instructions in respect of that Account using the
Private eBanking Service and that the Banking Account Terms shall
apply to such use. This shall apply whether or not you have requested
and received the Security Codes and are registered to use the Private
eBanking Service yourself;

(b)

validly give instructions through the Private eBanking Service in respect
of that Account. The authority you give us in this Clause overrides any
existing arrangements in respect of the authority as to who may operate
any joint Account (including any provision that no joint Account holder
acting on their own may issue an instruction); and

(c)

only make a payment which requires two signatories where another
joint Account holder has also authorised us to make the payment. We are
not liable for any delays in processing and executing a payment resulting
from the failure of one or more of the joint Account holders to correctly
authorise a payment requiring two signatories to authorise it.

10
(a)

Availability of the Private eBanking Service
General Availability
The Private eBanking Service will generally be available for use
24 hours per day. The Private Banker is generally available during
Normal Banking Hours. Our Private eBanking Helpdesk is available
during Normal Banking Hours and may be contacted by telephone
on +44 (0)1534 815444.

(b)

Suspension of Private eBanking Service
We may have to suspend the Private eBanking Service, wholly or
partly, if we have to address technical or security problems and will use
reasonable endeavours to restore the service as soon as reasonably
practicable thereafter. We will notify you in advance if this occurs,
unless the problem is urgent or an emergency (where we will notify you
as soon as reasonably practicable thereafter). We will not be liable to
you for the unavailability of the Private eBanking Service during
such suspension.
Your use of the Private eBanking Service may, wholly or partly, be
suspended if:
(i)

we have concerns about the security of the Private eBanking
Service;

(ii)

we suspect your use of the Private eBanking Service has been
fraudulent or is being conducted in an unauthorised way; or

(iii) we are required by law or regulation to do so.
(c)

Change of Private eBanking Service
You acknowledge that we may change the functionality of the Private
eBanking Service, including its features and how it works, without having
recourse to you or to obtain your prior consent.
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(d)

Incorrect log-in attempts
If you enter your log in details incorrectly 3 consecutive times, your
Secure USB Device will lock. When this occurs, you need to contact our
Private eBanking Helpdesk for assistance.

11

Software and Hardware Used to Access the
Private eBanking Service
Compatibility of software
We, or a third party chosen by us, will provide you with the Supplied
Software and the Secure USB Device to enable you to access and
operate the Private eBanking Service. It is your responsibility to ensure
that the Supplied Software and the Secure USB Device is compatible
with any Client System and you should back up all of your important data
before installing any Supplied Software or connecting the Secure USB
Device to your computer.

(a)

(b)

(c)

(d)

Protecting against computer Viruses
You must take all reasonable practicable measures to ensure that any
Client System through which you access the Private eBanking Service is
free of any computer Virus and otherwise adequately maintained to help
ensure that you can use the Private eBanking Service safely and without
interruption. As the Private eBanking Service can be accessed through
the internet and this is a public system over which we have no control and
which is susceptible to Viruses, security breaches and other incursions
by unauthorised third parties, any computer or other device you use
to access the Private eBanking Service must have adequate, up-to-date
anti-Virus protection software installed on all such devices.
Use of other people’s equipment
You must not obtain access to the Private eBanking Service using
any computer or other device which you do not own, unless you have
first obtained the permission of the owner. You will be responsible
for all Losses suffered or incurred by us as a result of your breach of
this requirement. We cannot accept responsibility for computers and
other equipment (such as mobile or tablet devices or routers or
other networking equipment) which you use to access the Private
eBanking Service.

USB Device and, in particular, the encryption software which they
may contain.
Where you use the Private eBanking Service in a country where such
use is not permitted or otherwise authorised, and such use contravenes
the local laws of the country from which access is effected, we shall
not be liable for Loss or damage suffered by you or anyone else as a
result of such use.
(g)

Accuracy of information
We will take reasonable care to ensure that any information provided to
you through the Private eBanking Service is an accurate reflection of
the information that we have in our computer systems or, where relevant,
that we receive from third parties. In order to see the most up-to-date
information available, you may need to refresh your screen from time to
time. Where the accuracy or provision of the information provided via
the Private eBanking Service is beyond our reasonable control (such
as where it is provided by a third party), we cannot guarantee that it is
accurate or error free.

12

Liability in Connection with the Private eBanking Service
This Clause details the liability in respect of the Private eBanking Service.
This is in addition to our liability to you in the General Terms, Banking
Account Terms and Investment Services Terms.

(a)

What are we responsible for?
We are responsible for Losses you suffer as a result of our negligence or
wilful breach of these Private eBanking Terms. We may be responsible
for other Losses but only where the Losses are a reasonably foreseeable
consequence of those events. Losses are reasonably foreseeable where
they could be contemplated by you and us at the time these Private
eBanking Terms are entered into between you and us.

(b)

What are we not responsible for?
We are not responsible for indirect Losses which happen as a side
effect of the main Loss and which are not reasonably foreseeable by you
and us (such as loss of profits or loss of opportunity). In particular, the
Loss for which we shall not be liable includes but is not limited to loss or
damage resulting from:

Access through the services of third parties
We are not liable for the services of third parties which are used to
access the Private eBanking Service which are beyond our reasonable
control (such as the services of your email or internet service provider
we or the network operator of your mobile phone). We cannot guarantee
the availability of such services and shall not be liable for any Loss
which you suffer as a result of your reliance on them to access the Private
eBanking Service.
You must comply with all terms of business applying to any such
service and pay any charges in connection with each such service. You
must compensate us for any Loss we suffer as a result of you using
any such services.

(e)

(f)

Accessing the Private eBanking Service from abroad
We use encryption techniques which may be illegal in jurisdictions
outside the UK. If you wish to use the Private eBanking Service when
you are temporarily outside the UK, it is your responsibility to ensure that
your ability to use the Private eBanking Service is permitted by the local
laws of any country from which you effect such access and we shall
not be liable for any Losses suffered by you as a result of your not being
able to use the Private eBanking Service in such other countries. This
includes obtaining the approval of any authority which may be required
for the export to such country of the Supplied Software and the Secure
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any incompatibility between any Client System, the Private eBanking
Service, the Supplied Software, or the Secure USB Device;

(ii)

any machine, system, communications or power failure, technical
breakdown, industrial dispute or other events or circumstances
beyond our reasonable control leading to the total or partial
unavailability of the Private eBanking Service or to instructions
given under the Private eBanking Service not being acted upon
promptly or at all;

(iii) any reliance by you on financial information (e.g. the details of
Account balances or the price of an investment) provided to you
as part of, or by means of, the Private eBanking Service (this is
in part because, as noted in Clauses 2 and 3 of the Banking Account
Terms, transactions are not necessarily processed and reflected in
your Account(s) immediately and, as noted in Clause 16 of these
Private eBanking Terms, there are limits on the quality of information
which we can supply);

Ownership of Supplied Software, Secure USB Device
Where we provide the Supplied Software and the Secure USB Device,
we grant you a non-exclusive, non-transferable, terminable licence to
use the Supplied Software and the Secure USB Device for the purposes
of accessing the Private eBanking Service and for no other purpose. You
acknowledge that the Supplied Software and the Secure USB Device
and all other material and information we provide to you (such as the User
Guide) contains proprietary information which is valuable to us and you
acknowledge that we own the Secure USB Device.
You must keep all such material and information confidential at all times
and upon the termination of your use of the Private eBanking Service
you must promptly return to us or destroy all such material as directed by
your Private Banker. You agree that you will not use such material other
than in connection with your operation of the Private eBanking Service
and that you will not take copies of them, sell, assign, lease, sub-license
or otherwise transfer or disclose them to any third party and further that
you will not attempt to decompile or reverse engineer any of the Supplied
Software or the Secure USB Device. However, you may make a copy
of the Supplied Software if it is necessary so as to allow you to access
the Private eBanking Service from a different Client System from which
you shall access the Private eBanking Service.

(i)

(iv) any misuse of your Client System or the Secure USB Device by
yourself or any other person;
(v)

any access to information about your Accounts that is obtained
by any third party as a result of you or any person authorised to
use the Private eBanking Service in connection with your Accounts
using the Private eBanking Service (other than where such access
is obtained as a result of our negligence or wilful default); or

(vi) acting on Instructions, or failing to act on Instructions, in certain
circumstances, as more particularly set out in Clauses 6(g)(iii), 7(1)(c),
7(2)(i), 8(b) and (d), 9(c) and 10(b), (d) and 11(f) of these terms.
(c)

Your liability to us
You will be responsible to us for any Loss we suffer as a result of any
fraudulent breach by you or where you intentionally or gross negligently
fail to comply with these Private eBanking Terms (including keeping your
Security Codes and Secure USB Device safe) or if you fail to notify us in
accordance with Clause 6 of these Private eBanking Terms (including,
without limitation, of the loss or theft or misappropriation of your Security
Codes and/or Secure USB Device).
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Liability for Unauthorised or Incorrectly Executed Transactions
Clause 16 of the Banking Account Terms sets out our liability and
your liability for unauthorised or incorrectly executed transactions that
occur on your Accounts. However, when you use the Private eBanking
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Any termination of the availability to you of the Private eBanking Service
will not affect instructions given through the Private eBanking Service
before such termination.

Service the following changes to Clause 16 of the Banking Account
Terms shall apply:
(a)

“accounts” shall be replaced with “Accounts”;

(b)

“Clauses 7 and 22 of these Banking Account Terms” shall be replaced
with “Clause 6 (Your responsibility for security)”;

(c)

“Security Information, Card, Card PIN and/or Card Payment Number”
shall be replaced with “Security Codes and/or Secure USB Device”;

(d)

reference to your notification to us under Clause 16(a)(iii) of the Banking
Account Terms shall be extended to include your notification to us
where your Client System and/or Device has been compromised as set
out in Clause 6 (Your responsibility for security) of these Private eBanking
Terms (except where you carry out such transactions through your
Private Banker while you wait for new Security Codes and/or Secure
USB Device); and

(e)

how we authenticate your instructions for the purposes of Clause 16(a)(ii)
shall be determined in accordance with Clause 7 (Your authority to us
to carry out your instructions/authenticate your instructions) of these
Private eBanking Terms.

14
(a)

Ending the Private eBanking Service
Your right to end the service
You can end your access to the Private eBanking Service at any time
by contacting us as set out in the User Guide. Your Private Banker can
advise you whether your Accounts are structured such that individual
Accounts can be terminated (meaning that those Accounts which are
not terminated continue to be capable of receiving the Private eBanking
Service), or whether all of your Accounts need to be terminated in order
to end your access to the Private eBanking Service.

(b)

Our right to end the service
We can terminate your access to the Private eBanking Service
immediately in the following situations:

Please refer to Clause 27 of the General Terms for additional information
regarding our rights to end services available through the Private
eBanking Service with you.
15
(a)

Communications with Us
Technical support
For technical support, please refer to the User Guide or the details
published online for the Private eBanking Service.

(b)

Notifications to us
Except where these Private eBanking Terms require you to notify us by
telephone or require notice in another form, any notice you give us in
respect of the Private eBanking Service should be in writing and sent to
us by post or personal delivery to your Private Banker.

(c)

Contacting you
We will contact you using the most recent details given to us for the
purposes of the operation of your Accounts. It is important that you keep
us informed of any changes to your contact information.
If we believe there is suspicious (including fraudulent) activity on your
Accounts, we may contact you by post, telephone (including mobile
phone), email, mobile messaging or secure electronic messaging. If we
contact you by telephone, we will always first verify your identity before
talking to you about the matter. If we contact you by any method of
electronic communication (e.g. email, SMS) or by post, we will never
ask you to provide your account details, Security Codes or any other
identification verification information.
Unless we specifically ask you to, you should not reply to electronic
communications (e.g. email, SMS) which we send or otherwise try to
contact us by these methods. We may not act on any messages
received in this manner.

(i)

in the event of your death;

16

(ii)

if you have seriously or persistently not complied with any of these
Private eBanking Terms;

(a)

(iii) if we consider it necessary (acting reasonably) because there are
continued concerns as to the security of your use of the Private
eBanking Service;
(iv) if we consider (acting reasonably) that your continued use of the
Private eBanking Service may cause us to:

(b)

1.   breach any Applicable Regulations; or
2.  be exposed to action or censure from any government,
regulator or law enforcement agency,

If you are the person who has been authorised to use the Private
eBanking Service in connection with the Accounts of another person or
any joint Accounts, any such notification will mean that you are no longer
able to use the Private eBanking Service in connection with the Accounts
to which the notice relates.
For any other reason, we may terminate the Private eBanking Service by
giving you at least 2 months written notice.
Upon termination, you shall return the Secure USB Device to your Private
Banker (or other person indicated by your Private Banker) without delay or
destroy the Secure USB Device as directed by your Private Banker.
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Joint Accounts
If you are not the person authorised by the joint Account holders to use
the Private eBanking Service in connection with your joint bank Account
or joint portfolio investment Account, you will not be allowed to use the
Private eBanking Service to access information about that joint Account
and the total values for your assets and account balances will not include
information in respect of that joint Account.
Where you have any joint Account or joint portfolio investment Account
you may be required to share the proceeds of that Account with your
fellow joint Account holders. The Private eBanking Service will show the
whole of the value attributable to such joint Accounts as belonging to you
and will not show any individual entitlements.

for example, where you permanently move outside the UK and do
not tell us and we are not permitted by the law of your new country
of residence to offer the Private eBanking Service in its then form into
that jurisdiction.
If you have authorised another person to use the Private eBanking
Service in connection with your Accounts (e.g. because you are a trustee
of a trust account) and you notify us that such person can no longer
use the Private eBanking Service in connection with your Accounts, we
shall terminate that person’s right to use the Private eBanking Service
in connection with your Accounts. If you are a joint Account holder and
you notify us that your joint Accounts cannot be operated on the basis of
the instructions of just one joint Account holder, you will need to call
your Private Banker as we will have terminated both of your rights to use
the Private eBanking Service as it will no longer be possible to operate
any joint Accounts through the Private eBanking Service.

Important Information on the Operation of the
Private eBanking Service
Accounts viewable
The Private eBanking Service can only show details of Accounts held
with us and will not allow you to access details of accounts or
investments held with any other members of Societe Generale Private
Banking or the Societe Generale Group.

(c)

Updating Account information
Information made available to you through the Private eBanking Service
about your Accounts and investments is not necessarily provided in
real time.
Information about bank accounts will generally relate to the position
at the close of the preceding Business Day and, as explained in Clause 2
of the Banking Account Terms, certain transactions in respect of your
Accounts can require time to process and may not be immediately
reflected in the balance.
Furthermore, any value given through the Private eBanking Service for
the balance standing to the credit of an Account will not necessarily
represent the value which you could immediately realise from such
Account as there may be charges or other deductions that would need
to be taken into consideration (e.g. loss of accrued interest or payment
of a break fee when unwinding a fixed term deposit before the stated
maturity date).
Information about investments and portfolio investment Accounts is
usually dependent upon:
(i)

price information from third parties; and

(ii)

a price being available.
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Such information may be out of date (e.g. because markets are closed
or there is a general time delay). Additionally, any transactions in respect
of your investments may take time to be recorded in your Accounts.
Furthermore, any value given for an investment through the Private
eBanking Service will not necessarily represent the value which you could
realise from any particular investment as the price used to calculate such
value may be the mid-price (between the “buy” and “sell” prices in the
market) quoted to us and will not take account of any transaction costs,
commissions or taxes. If applicable, the User Guide will explain the basis
of, and the limits on, the accuracy of any information about investments.
(d)

Currency conversions
Where your bank Accounts and portfolio investment Accounts are
denominated in more than one currency, the information about these
Accounts will be presented with amounts shown in a valuation currency
which you have previously agreed with us. Where we have to convert
amounts from the currency in which the relevant asset is denominated
into the valuation currency, the rate used will be made available via the
Private eBanking Service. The currency conversion rates quoted will
generally be indicative rates which are updated twice daily.
Please note that this may not represent a rate which you could achieve
in realising that asset (e.g. by selling it on an open market) and will
not take into account any transaction costs or commissions that would
be involved in such conversion.

(e)

(f)

Security over assets
Where you have granted security to us over certain of your assets (about
which you can obtain information through the Private eBanking Service),
these will be known as collateral accounts. You will not be permitted
to give us instructions or to carry out any transactions on your collateral
accounts until such time as the security over the assets is removed.
While the value of the assets will be shown in the Private eBanking
Service, the value attributed to such assets will not reflect the actual value
as it does not take into account the reduction in value that will result
from our ability to share in the proceeds of the realisation of such assets.
Authorised users
If you are a person authorised to use the Private eBanking Service in
connection with the Account of another person, you will have access to
information about the Account of that person even though you may not
be entitled to all or any part of the proceeds of that Account. However,
the Private eBanking Service will show the whole of the value attributable
to such Account as belonging to you.

(g)

Value of your assets
For the reasons set out in this Clause 16, you should be aware that any
information given to you in respect of your bank and portfolio investment
Accounts via the Private eBanking Service is an indicative value only
and does not represent the actual value which could be realised from the
relevant assets at the time you are viewing such information.
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Operating an Account on Behalf of Another Through the Private
eBanking Service
Where we have been notified by all Account holders of a particular
Account that another person is authorised to use the Private eBanking
Service in connection with that Account, that other person can access
and operate that Account with us on behalf of the holders of that Account
through the Private eBanking Service. In such cases, in the context of
any communication with, request to or instruction to us, the expressions
“you”, “your” and other like expressions shall be construed in these
Private eBanking Terms as referring to the persons authorising the use of
the Private eBanking Service in connection with the relevant Account
acting through the agency of the person notified to us as being authorised
to use the Private eBanking Service in connection with that Account.
If you want to authorise another person to operate some or all of your
Accounts, you (or both of you for any joint Accounts) will need to
complete and sign a third party mandate as directed by your Private
Banker. If you do this then you will be responsible for the actions or
omissions of the third party as if they were your own. If you wish to
remove an authorisation previously given you must give us written notice.
This Clause 17 overrides any existing arrangements that you have with
us in respect of the authority as to who may either access or access
and operate your Accounts.
Where you have authorised another person to access any Account
through the Private eBanking Service, you may ask that person to use the
Private eBanking Service to carry out a transaction which you wish to be
effected. However, we shall treat any such instruction as an instruction
of that other person. See also Clause 7(1)(c) for how we treat instructions
from a third party under a mandate.
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Changes to these Private eBanking Terms
Please refer to Clause 2 of the General Terms for how we change these
Private eBanking Terms and the circumstances in which we do so.
Please note that when you use your Private eBanking Service there
are certain differences to how we change these Private eBanking Terms
as follows:

(a)

personal notice is delivered to you by email to the address that you have
given to us;

(b)

following our notification to you and at any time up to the date on
which the change is due to take effect you may either: (i) indicate your
acceptance of the change in the landing page for logging onto the
Private eBanking Service; or (ii) end your use of the Private eBanking
Service without cost;

(c)

if you do not tell us that you want to end your use of the Private eBanking
Service before the implementation date of the proposed change, we
will assume you have accepted the change and it will take effect on the
date of the proposed change; and

(d)

when you access the Private eBanking Service, you will be asked to
confirm that you agree to these Private eBanking Terms. It is important
that you ensure that you carefully read these Private eBanking Terms
and any proposed variations that we have notified to you so that you can
make an informed decision about whether you wish to continue to use
the Private eBanking Service.
Privacy and Data Protection
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Data Protection
Please refer to Clauses 9 to 14 of the General Terms for how we use
your personal information. When you use the Private eBanking Service
we may collect the following additional information about you, we
may automatically collect and store certain information in server logs,
including but not limited to internet protocol (IP) addresses, internet
service provider (ISP), clickstream data, browser type and language,
viewed and exit pages and date or time stamps which we use for internal
reporting and audit purposes.
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Cookies
Our Cookies and Privacy Policy is available here:
www.kleinworthambros.com/en/ebanking/help/privacy-and-cookiespolicy/
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(a)

Fees and Charges and CHAPS/SWIFT Transfers
Fees and charges for Private eBanking Service
There are no separate fees or charges that apply to your use of
the Private eBanking Service over and above the fees and charges that
ordinarily apply to your use of your Accounts as set out in the General
Terms, Banking Account Terms and Investment Services Terms.
When you use the Private eBanking Service you can find the applicable
fees and charges by clicking on the Fees tab on each page of the
Private eBanking Service. You can also request our Tariff Document in
hardcopy at any time by asking your Private Banker.

(b)

CHAPS/SWIFT payments
When payment instructions are made using the Private eBanking
Service and the instruction is for a payment (i) from one account to
another account held in the name of a different accountholder; and (ii)
both accounts are held with the same Kleinwort Hambros entity, these
are dealt with by us as an intra-bank transfer. This means that the
payment will not go through SWIFT or CHAPS and therefore no SWIFT
or CHAPS fees shall apply.

Part B: Mobile and Tablet App Terms
22

General
Parts of the Private eBanking Service are available via an application
installed on a smartphone, tablet or similar device (Device) as further
described in Clause 24 of these Private eBanking Terms (App Services).
The application is not available on all Device operating systems. You
must check that your Device is compatible with the Private eBanking
Service application (App). The terms set out in this Part B of these Private
eBanking Terms are the “Mobile and Tablet App Terms” (App Terms)
and they apply in conjunction with the terms in Part A of the Private
eBanking Terms, the General Terms, the Banking Account Terms, the
Investment Services Terms and any further terms of business that we tell
you apply. In the event of a conflict, the App Terms will prevail.
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the website. This means that they are not a trusted beneficiary. If you
give us an Instruction through the App Services to pay to a non-trusted
beneficiary, this Instruction will be “Waiting Approval” until this is
confirmed through the website. Please note that for trusted beneficiaries,
payments will not need to be authorised once set up; and

The Private eBanking Terms apply to the App Services as if reference
to the ‘Private eBanking Service’ was replaced by ‘App Services’
and reference to ‘these Private eBanking Terms’ were replaced by
‘App Terms’.
The following people have rights under these App Terms:

(b)

neither you or both of you (for joint accounts) or any third party you
have authorised (for mandates) can set up or cancel a direct debit or a
standing order through the App Services when used on a mobile device.
You may, however, cancel an Instruction previously submitted, unless
the payment Instruction was submitted for a payment date within one
business day, in which case the payment cannot be cancelled.

the application store from which you downloaded the App.
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To be able to use the App Services you must:

(a)

Customer Obligations
You will:
use the App Services only in connection with the types of Devices and
other software, hardware and network connections as notified to you:

(a)

you;

(b)

us;

(c)

the supplier of the Device to which you have downloaded the App; and

(d)

(a)

be a registered user of the Private eBanking Service;

(b)

have satisfied us that you are not located in a country subject to any
sanction or embargo;

(c)

have satisfied us that you are not located in a country subject to
a US Government embargo, or that has been designated by the US
Government as a “terrorist supporting” country;

(d)

have satisfied us that you are not listed on any US Government list
of prohibited or restricted parties (see www.state.gov and
www.treasury.gov);

(e)

confirm that you have read the App Terms and agree to be bound by
them; and

(f)

comply with any registration requirements notified to you either at
download of the App or in the User Guide.
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Use of the App
We will provide to you the App Services and grant you a non-transferable
non-exclusive licence to use the App and the data contained in it solely
for the purposes of receiving the benefit of the App Services for the
period between the date on which you download the App and you enter
your registration details and the date of termination of the licence to use
the App by either you or us.
The App and the data contained in it are the exclusive property of us
or our licensors, the code is confidential, and you will have no licence,
rights, title or interest in the App and the data contained in it or any
other software or hardware or know how that we use to provide the App
Services except as expressly set out in these App Terms.
If any person claims that the App infringes their intellectual property
rights or we otherwise believe that the App may infringe the intellectual
property rights of any person then we may modify the App to avoid such
infringement or immediately suspend the App Services or terminate
access to the App by notifying you by email to the address provided or
by other appropriate means.
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App Services
The App Services provide access via a Device to certain Private
eBanking Services as set out in the User Guide (as amended from
time to time).
The App is provided “as is” with no warranty as to its functionality
or availability or that it is error free. We will use reasonable endeavours
to make the App Services available to you and will always provide the
App Services with reasonable skill and care. However, there may
be delays due to reasons beyond our control, including without limitation:

(i)

by the third party web store (such as Apple App Store,
Google Play or Windows Marketplace) from which the App has
been downloaded; and

(ii)

by us.

Further information on the types of Devices and software that are
compatible with the App Services and details of the specifications that
are required to run the App Services is available here:
www.kleinworthambros.com/en/ebanking/help/supportable-devices.
(b)

install Updates (defined below) to the App when prompted to do
so (failure to do so may result in the App Service being unavailable or
not functioning);

(c)

comply with the terms of any third party application web store (such
as Apple App Store, Google Play or Windows Marketplace) when using
the services of such application web store to download the App. We
are not responsible for the availability or any services offered by the
application web store;

(d)

not use the App or App Services for any purpose which is unlawful,
libellous, discriminatory, obscene or abusive.
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Suspension
If the Private eBanking Service is suspended in accordance with
Clause 10 of these Private eBanking Terms we will also suspend your
App Service.
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Termination
You can terminate the App Services at any time.
We can terminate your licence to use the App and the App Services
immediately in the following situations:

(a)

in accordance with Clause 14 of these Private eBanking Terms;

(b)

if you have not used the App for 12 months you will have to re-register
in order to use the App again;

(c)

where you were not entitled to download the App;

(d)

if the App is withdrawn by the manufacturer of your Device operating
system or any intermediary;

(e)

if we stop supporting the App on your Device or the operating system
it runs on; or

(f)

if you stop holding any Account, product or service in respect of which
the App may be used.

(a)

the circumstances set out in Clause 21 of the General Terms where our
obligation to provide the App Services shall be as set out in Clause 21 of
the General Terms;

We will notify you immediately after we have terminated your licence to
use the App and the App Services.

(b)

you not being in an area of mobile coverage; and

Upon termination of the App Services for any reason:

(c)

any unavailability of an application web store through which updated
copies of the App can be downloaded.
The App Services operate in the same way as those offered through
the website version of the Private eBanking Service except for the
following differences:

(a)
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neither you or both of you (for joint accounts) or any third party you have
authorised (for mandates) can make a payment through the App Services
to a beneficiary that you have not previously made a payment to through

(a)

you must immediately remove the App from your Device;

(b)

immediately destroy all copies of the App (including all components
of it in your possession, for example desktop or cloud back-up copies);
and

(c)

all rights you have in respect of the App will immediately end.
You must delete the App from your Device if you change your Device or
dispose of it.
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Security Obligations
You must not install or use the App on any Device or operating system
that has been modified outside the vendor supported or warranted
configurations, including on a jail-broken or rooted Device.
You must advise us of any change to your Device’s mobile number as
soon as reasonably practicable.
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Support
We are responsible for the App and its content. Software providers such
as Apple Inc, Google Inc, Microsoft Corporation or Blackberry Limited
do not have any responsibilities or obligations to you in relation to
the App and will not provide any maintenance and support services for
the App.
In the event that there is any problem with the App and/or App Services
please contact your Private Banker to tell us and give us a reasonable
opportunity to resolve any problem. In seeking resolution of the problem,
we would expect your reasonable co-operation with us at all times. Our
complaints procedure is set out at Clause 28 of the General Terms.
We may develop patches, bug fixes, upgrades and other modifications
to the App (Updates). You agree that we may update the App without
requiring any additional consent or action from you. If you do not want
such Updates, your sole remedy is to terminate access to the App and
cease using the App Services altogether.
PRIVACY AND DATA PROTECTION
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Data Protection
Please refer to Clauses 9 to 14 of the General Terms for how we use
your personal information. When you use the App or App Service, we
may collect the following additional information about you:

(a)

Submitted information: information that you provide by filling in forms,
either electronically or manually by hand. This includes information
provided at the time of registering to use the App or any of the
App Services. We may ask for information if you report a problem.

(b)

Additional information: if you contact us, we may keep a record of that
correspondence.

(c)

Device information: we may collect information about the Device or
any computer you may use to download or stream a copy of the
App onto your Device, including, where available, the Device’s unique
Device identifiers, operating system, browser type and mobile network
information as well as the Device’s telephone number for system
administration. We may associate Device information with submitted
information and will treat the combined information as personal data in
accordance with this policy for as long as it is combined.

(d)

Location information: when you use one of our location-enabled App
Services, we may collect and process information about your actual
location. Some of these App Services require your personal data for the
feature to work. If you wish to use the particular feature, you will be asked
to consent to your data being used for this purpose. You can withdraw
your consent at any time via the App’s preferences.
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Schedule: Private eBanking Service (Part 4b)							

1

Please note: The following provisions of this Private eBanking Service
Schedule (Part 4B) apply, in addition to the General Terms (Part 1)
and the Banking Account Terms (Part 2 and Part 2A or Part 2B, as
appropriate), to all existing Payment Accounts which you held with
Kleinwort Benson Bank Limited immediately prior to these Terms of
Business coming into force (the “Effective Date”) and which following the
Effective date are now held with SG Kleinwort Hambros Bank Limited.

You undertake not to delete or alter any proprietary or copyright notices
or trade mark(s) or trade mark notices appearing in the Private eBanking
Service or any related documentation and other materials.

These Private eBanking Terms
The Private eBanking Terms in this Schedule are for your Private
eBanking Service.

We grant the Operator the right to extract and/or transfer data in
relation to an account held in our databases for the sole purpose of the
Operator’s use of the Private eBanking Service with no power to grant
any rights to the Private eBanking Service to any third party.  

These Private eBanking Terms apply together with the General Terms
(Part 1), the Banking Account Terms (Parts 2 or 2B, as appropriate), the
Investment Services Terms (Part 3) and any other terms and conditions
that we tell you apply. Important: In the event of a conflict between
these Private eBanking Terms, the General Terms, the Banking Account
Terms or the Investment Services Terms, these Private eBanking
Terms will prevail.
2

Private eBanking Service
Your Private eBanking Service is the service we provide to enable you
to access and view your bank and, where applicable, your investment
accounts and to provide instructions to us using a computer or other
device linked to our Private eBanking Service.
You can use the Private eBanking Service to carry out the operations
set out below (please note this list is not exhaustive):

•

view the balance on your account(s);

•

view transactions on your account(s);

•

execute transfers between your accounts;

•

submit an order to make payments to someone else’s bank account
which may be outside the jurisdiction of the UK; and

•

download your financial and tax documents, statements and valuations.
Not all accounts are capable of receiving the services referred to above.
At the time of opening the account(s), your Private Banker will explain
which of your accounts are capable of receiving such services.

You must comply with any requirements that are designed to protect
the security of your use of the Private eBanking Service as notified by us
from time to time.

3

Private eBanking Authorisation
Without prejudice to Clause 17 of the General Terms, and
notwithstanding that the Private eBanking Service may be provided to
joint account holders or that the relevant Application would otherwise
require more than one authorised signatory to give instructions on that
account or in relation to the banking services:

(a)

you authorise us to accept electronic instructions to effect transactions
using the Private eBanking Service and agree that we shall be entitled
to treat the satisfaction of the security procedures relating to the Private
eBanking Service as adequate proof of identity of the Operator and
that accordingly any instructions accompanying such satisfaction of the
security procedures may be treated as having been given by the
Operator; and

(b)

you agree that receipt by us of an electronic instruction to effect a
transaction using the Private eBanking Service shall constitute
an unconditional authority from you that entitles us to carry out such
instruction (including, without limitation, authority to make payments
to any third party in accordance with the instruction and to debit or credit
any account with the amount specified in that instruction) and we are
entitled to rely and act on any such instruction.
The Operator may not revoke or vary any such instruction after we have
relied on it in our dealings with any third party.

4

Where we provide you with custody services we may offer you our Private
eBanking Service in relation to your custody account. Where we do so:
(a)

we may require you to complete and sign a separate application form;

(b)

the Private eBanking Service will only allow you to view your custody
holdings online and will not enable you to give instructions or otherwise
effect transactions in relation to the holdings in your custody account
pricing of holdings in your custody account will be received via periodic
feeds and accordingly there may be a delay between information being
received and/or processed by us and the Private eBanking Service being
updated to reflect such changes; and

(c)

in utilising the Private eBanking Service you must comply with any
additional terms and conditions and/or user guides published by us in
relation to the Private eBanking Service from time to time.
We may, at your request, permit you and/or any person authorised by
you pursuant to the relevant application (such person and you together
being the Operator) to access and use the Private eBanking Service
by following the procedures notified to the Operator from time to time and
by using agreed security procedures and passwords. We may charge a
fee for access to the Private eBanking  Service.
You undertake to access and use the Private eBanking Service and the
documentation and all other materials supplied to the Operator by us
only for the purpose of using the Private eBanking Service in accordance
with this Private eBanking Service Schedule.
It is your responsibility to comply with the laws of any country from which
an Operator accesses the Private eBanking Service.

(a)

(b)
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You acknowledge that:
you do not own and will not own any proprietary or other rights (including
intellectual property rights) in or over any software, data, documentation
and other materials relating to the Private eBanking Service or any part
thereof; and
such software, data, documentation and other materials are the property
of or are licensed to us and copyright therein is vested in us or the third
party licensor to us.

Private eBanking Transactions
You acknowledge that a transaction may not be effected simultaneously
with an instruction being given. Some transactions may take time to
process and certain instructions may only be processed during Normal
Banking Hours even though the Private eBanking Service may be
available outside such hours.
You agree to be liable for all monies due and liabilities incurred arising
from instructions given using the Private eBanking Service, even if
the instructions were not authorised by you, and you shall reimburse us
in accordance with Clause 17 of the General Terms.
Save as expressly provided in these Private eBanking Terms, we shall
be under no obligation or duty to monitor, check or otherwise review the
activities of the Operator in relation to the account and the Operator’s
use of the Private eBanking  Service.

  

Where an Operator (being an intermediary) has entered a transaction
using the Private eBanking Service which requires approval by another
party to verify/confirm the transaction, such transaction shall be placed
in a work queue. It shall be the intermediary’s responsibility to monitor
the work queue to ensure that transactions are approved prior to any
relevant cut-off times as notified to you from time to time.

5      Private eBanking Security
Prior to provision to you of the Private eBanking Service, you shall notify
us in writing of the name and contact details of the individual to whom we
are to send the security procedures and passwords, and any information
and documentation relating to the Private eBanking Service. We will
remain authorised to send the security procedures and passwords and
such information and documentation relating to the Private eBanking
Service to that individual using those contact details until you notify us to
the contrary in writing. You will provide such evidence of your authority
to nominate the individual as we may require.
You acknowledge that you and the Operator (if different) are solely
responsible for establishing and applying adequate security systems
and procedures:
(a)

in relation to the equipment used by the Operator to prevent
unauthorised use of the Private eBanking Service;

(b)

for monitoring all use of the Private eBanking Service, including, without
limitation, all transactions, payments and transfers made, in order to
ensure that any person using the Private eBanking Service is duly
authorised by you to do so and is acting within the limits of his authority
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and that no transactions have been effected which would indicate
that unauthorised persons are in possession of the agreed security
procedures and passwords; and
(c)

in relation to passwords and memorable words, by not using obvious
words, numbers, characters or combinations thereof, including but not
limited to names or dates of birth.
You are responsible for all losses if an Operator intentionally or with gross
negligence fails to use the Private eBanking Service in accordance
with these Private eBanking Terms (including keeping your security
procedures, passwords and memorable words secure and notifying us
as required in accordance with the paragraph immediately below)
but you will not, in the absence of fraud, wilful default or gross negligence
on the part of you or any Operator, be responsible for any losses you
incur after you have notified us of the loss or theft or suspected use by
a third party of your security procedures, passwords and/or memorable
words in accordance with the paragraph immediately below.
If you or the Operator are aware or suspect that any of the security
procedures, passwords or memorable words have been lost or stolen
or have otherwise become known to an unauthorised person (including
where an Operator has his/her access rights amended or removed)
you or the Operator shall notify us as soon as possible and confirm this
promptly in writing. We will use our reasonable endeavours to prevent
unauthorised use of the Private eBanking Service upon receipt of
such notification.

which, in either case, may not be copied in whole or in part, except
as permitted in these Private eBanking Terms.
8     Availability and Accuracy of the Private eBanking Service
The Private eBanking Service will usually be available for use 24 hours
per day.  
We may, without prior notice, suspend or restrict the use and availability
of the Private eBanking Service including, without limitation:
(a)

(b)   where we have to address technical problems;
(c)   where we suspect the Operator’s use of the Private eBanking Service has
been fraudulent or is being conducted in an unauthorised way;
(d)   where we are required by law or regulation to do so; or
(e)   due to maintenance requirements.
The Private eBanking Service may also be interrupted by certain
circumstances beyond our control including, without limitation,
unavailability, non-functioning or interruption of internet and
telecommunication services, acts of God, fire, flood, tempest, acts of
government, war, civil commotion or labour disputes.

Instructions, notices and information provided by an Operator through
the use of the Private eBanking Service in accordance with the Private
eBanking Terms shall have the same status between you and us as
if contained in an instrument in writing signed by or on behalf of you and
addressed to us. We may contact you to validate such instructions
and the instruction may not be processed until all checks are completed
to our satisfaction.
We may in our discretion refuse to act on electronic instructions from
an Operator which are or appear to be incomplete or inaccurate or
altered in the course of transmission.
If the Operator becomes aware or suspects that there has occurred
any failure or delay in receiving any electronic message, instruction
or payment (pursuant to an electronic message or instruction sent to us)
or any programming error or transmission error or defect or corruption
of any electronic message or instruction, it will notify us and co-operate
with us in trying to remedy the same.
If the Operator has reason to believe that information received by the
Operator is not intended for the Operator, the Operator shall promptly
notify us in writing or by telephone and forthwith delete or destroy, as
applicable, any record of the information.
We and you are each responsible for ensuring that email with
attachments, programs, software or hardware, which is sent to the
other party or used (including sending or usage by an Operator) to view
or open data, is not infected with malignant program codes.
6

Access to the Private eBanking Service
You are solely responsible for providing and maintaining the equipment
you require to ensure that you have adequate access to our website
and we shall have no liability for any failure or diminution in the quality of
the Private eBanking Service arising from your failure to establish and
maintain any communications link required for the Private eBanking
Service and/or any downtime in such link.

We shall not be liable for any Losses occasioned by such interruption,
suspension or restriction. In such circumstances we will make
reasonable efforts to inform you if any service under the Private eBanking
Service is not available and you will be able to use all available alternative
means of communication to conduct business with us and to provide
us with instructions in relation to the account.
We agree to use reasonable endeavours to ensure that all information
available through and messages sent by us by means of the Private
eBanking Service are accurate. You acknowledge that:
(a)

the Private eBanking Service may not be error free and you agree that
the existence of such errors shall not constitute a breach of these Private
eBanking Service Terms by us;

(b)

the information available from the Private eBanking Service is liable to
change from time to time and there may be a delay between information
or instructions being received and/or processed by us and the Private
eBanking Service being updated to reflect such changes; and

(c)

the information available on the Private eBanking Service shall not be
taken as conclusive evidence as between you and us of the state of
any account.
By instructing us via the Private eBanking Service to enter into a
transaction on your behalf, you:

(a)

agree that such instruction constitutes the acceptance by you of any
price or rate (including FX rate) quoted on the relevant screen(s) within the
Private eBanking Service relating to such transaction; and

(b)

acknowledge that market conditions may move between any such price
or rate appearing on screen and the time your order is executed and that
such movement may be in your favour or against it.
We shall not be liable for any Losses suffered or incurred by you as a
result of our receiving corrupted or delayed instructions or any other communications made by you through the Private eBanking Service and/or us
not receiving such instructions or communications.

You shall use such equipment as we may from time to time specify on
our website as necessary to receive the Private eBanking Service from
time to time. The cost of such equipment shall be borne by the Operator
and use and maintenance of it shall be at the Operator’s risk. We shall
not be responsible for performance of such equipment.
7

Restrictions on Use of the Private eBanking Service
You shall not onward link equipment used to receive the Private eBanking
Service to other equipment to make all or any part of the Private
eBanking Service available on that other equipment or any part of it
without our prior written consent.
You may not copy or download the software or documentation relating
to the Private eBanking Service in whole or in part for any purpose
whatsoever nor disclose or make available the same to any third party,
except as permitted in these Private eBanking Terms.
You undertake to advise any Operators that the software and
documentation relating to the Private eBanking Service contain items
which are proprietary to us or to any third party licensor to us and
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where there is a breach or suspected breach of security or where we
have concerns about the security of the Private eBanking Service;

We shall not be liable for any difference in the outcome of transactions
based on quoted prices or rates as against actual transaction prices or
rates due to changes in market conditions.
9

Private eBanking Service Reimbursement
Unless incurred or suffered as a result of our fraud, negligence or
wilful default (save in respect of paragraph (f) below which shall apply
notwithstanding any negligence by us), you shall be responsible for and
shall reimburse us in full for all Losses that we or any third party suffer
or incur as a consequence of:

(a)

the use of the Private eBanking Service by you or an Operator otherwise
than in accordance with, or any breach by you or an Operator of, these
Private eBanking Terms;

(b)

unintelligible or incorrect information or instructions provided by an
Operator;
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(c)

the delay or non-arrival of electronic messages or instructions sent by
an Operator to us;

(d)

any error in any instruction given to us by you or any Operator;

(e)

our acting on any instruction which is, or appears to be, from an
authorised person;

(f)

use of the Private eBanking eService by any unauthorised person; or

(g)

any claims or demands made against us by any third party in respect of
any account for which you use the Private eBanking Service.

10

Cancellation of the Private eBanking Service
We may discontinue your ability to access the Private eBanking
Service at any time without notice if we believe you are using the Private
eBanking Service in breach of these Private eBanking Service Terms
or if otherwise desirable.
We will withdraw the Private eBanking Service within five (5) Business
Days of receiving notice from you to do so, such notice to be provided
in accordance with Clause 20 of the General Terms. For these purposes
notice includes notice sent by post, fax or email or delivered by hand.
Notwithstanding the provisions of this Clause, the Private eBanking
Service Terms relating to use of the Private eBanking Service shall be
deemed to remain in full force and effect in relation to any action required
to complete or implement electronic instructions which were sent by
means of the Private eBanking Service before such termination if we, in
our discretion, decide to complete or implement such instructions and
termination of the Private eBanking Service will not prejudice any liability
in respect of things done or omitted to be done prior to termination.
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