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TERMS AND CONDITIONS FOR INVESTMENT SERVICES

The following terms and conditions are agreed between each party
signing or having signed the Account Opening Form as Client and
the Bank as an Authorized Institution and a Registered Institution
(CE number AAC155) under the Securities and Futures Ordinance of
Hong Kong (Cap. 571 of the Laws of Hong Kong) to carry on Type |
(Dealing in Securities) and Type 4 (Advising on Securities) Regulated
Activities.

1.
1.1

INTERPRETATION AND DEFINITION

In these Terms and Conditions, unless the context requires

otherwise, the following expressions shall have the following

meanings:

Account means an account of any description opened and

maintained by the Bank for the Client for the dealing in

Securities and includes for the avoidance of doubt, where the

context requires, the Settlement Account.

Account Opening Form means the application form as

prescribed by the Bank from time to time for application by

the Client to open an Account or the provision of any Services,

which are agreed by or for and on behalf of the Client.

Agreement means these Terms and Conditions and includes,

where the context permits, any Applicable Agreement.

AMLO means the Anti-Money Laundering and Counter-

Terrorist Financing (Financial Institutions) Ordinance of Hong

Kong (Cap. 615 of the Laws of Hong Kong)

Applicable Agreement means any other agreement, document

or terms of business (including, without limitation, any of the

Schedules, the Account Opening Form, the Investment Profile

Questionnaire), as may be agreed between, or binding on the

Client and the Bank, from time to time.

Applicable Law means any law, rule, regulation, court order

or ruling, judicial interpretation or directive (whether or not

having the force of law) applicable to the Bank, the Group, its

Service Provider, the Client, any of their activities and/or any of

the Services, Accounts or Transactions whether in Hong Kong

or elsewhere, from time to time, including without limitation:

(a) any Requirement;

(b) any Foreign Law Requirement; and

(c) in particular, and without limiting the generality of the
foregoing, the rules, customs and/or practices of any
Exchange, Clearing House or trading registration or central
depository system applicable to a Transaction.

Approved Custodian has the same meaning as ascribed to it in

the Client Securities Rules.

Associated Entity has the meaning as ascribed to it in the

Securities and Futures Ordinance.

Authorized Institution has the same meaning as ascribed to it

in the Banking Ordinance.

Authorized Person means (where applicable) any person

authorized by the Client to give instructions to, or to enter into

any agreement or arrangement with, the Bank on the Client’s

behalf and otherwise act on behalf of the Client in connection

with any Account, Transactions and/or Services.

Banking Code means the Code of Banking Practice issued by

The Hong Kong Association of Banks, as may be amended,

varied and replaced from time to time.

Banking Ordinance means the Banking Ordinance of Hong

Kong (Cap. 155 of the Laws of Hong Kong).

The Bank means China Construction Bank (Asia) Corporation

Limited and includes where the context permits its officers and

employees and includes all the branches and offices of China

Construction Bank (Asia) Corporation Limited, wherever

situate and its successors and assigns.

Beneficial Owner has the same meaning as ascribed to it in the

AMLO.

Business Day means a day (excluding Saturday and Sunday)

on which banks in Hong Kong are open for business.

Clearing House means clearing houses and facilities (whether

in or outside Hong Kong) which provides clearing services in

relation to Securities.

Client means the person in whose name the Bank has agreed to

open and maintain any Account in accordance with the terms of

the Agreement and shall include where the context permits any

Authorized Person.

Client Securities Rules means the Securities and Futures

(Client Securities) Rules of Hong Kong (Cap. 571H of the

Laws of Hong Kong).

Client Trust Account means any trust account maintained by

the Bank for the Client (whether separately or together with

other clients of the Bank) with an Authorized Institution which
is a full licensed bank under the Banking Ordinance or other
financial intermediaries outside Hong Kong.

Dealing in Securities shall have the same meaning as ascribed

to it in the Securities and Futures Ordinance.

Debts shall have the meaning as defined in Clause 9.2.

Direction means any oral or written direction given by the

Client to the Bank in the Agreement to deal with the Client’s

Securities.

Electronic Investment Service has the meaning as defined in

Clause 4A.1.

Exchange means any securities market, exchange or association

of dealers, whether in Hong Kong or outside of Hong Kong, in

which the Bank may deal in Securities under the Agreement
whether directly or through any Service Providers, and includes
the Recognized Stock Market.

FATCA means:

(a) sections 1471 through 1474 of the U.S. Internal Revenue
Code of 1986 (as amended) or any amended or successor
version thereof;

(b) any intergovernmental agreement, memorandum of
understanding, undertaking and other arrangement
between governments and regulators in connection with
(a) including as entered into by the government of Hong
Kong;

(c) agreements between the Bank and the IRS or other regulator
or government agency pursuant to or in connection with
(a); and

(d) any laws, rules, regulations, interpretations or practices
adopted in the U.S., Hong Kong or elsewhere pursuant to
any of the foregoing.

Foreign Law Requirement means any obligation imposed on

the Bank pursuant to any future or present:
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(a) foreign laws (including foreign laws in respect of which
the Bank considers itself bound and including laws and
regulations of the PRC);

(b) Hong Kong laws that implement Hong Kong’s obligations
under an agreement with a foreign government or regulator
(including the government and regulators of the PRC);

(c) agreements entered into between the Bank and a foreign
government or regulator (including the government and
regulators of the PRC); or

(d) guidelines or guidance issued by any legal, regulatory,
government, tax or law enforcement body within or outside
of Hong Kong in respect of (a) to (c).

For the avoidance of doubt, this definition includes any
obligation or requirement applying to the Bank as amended or
introduced from time to time, including pursuant to FATCA.
Funds means collective investment schemes as defined in the
Securities and Futures Ordinance.
Government Authority means any government, government
body, government agency or regulator, in or outside of Hong
Kong, including the Inland Revenue Department of Hong Kong
and the IRS.
Group means any subsidiary or holding company of the Bank
and any other subsidiary of such holding company.
Holding company and subsidiary have the respective
meanings ascribed to them in section 2 of the Companies
Ordinance of Hong Kong (Cap. 622 of the Laws of Hong
Kong).
Hong Kong means the Hong Kong Special Administrative
Region of the People’s Republic of China.
Hong Kong Dollars means Hong Kong dollars, the lawful
currency of Hong Kong.
Identity Information means (i) any identity information
relating to the Client and its Authorized Persons, (ii) any
identity information relating to the Beneficial Owner; and (iii)
any information relating to any Ultimate Owner, including
without limitation, such owner’s identity, occupation, address,
contact details (and further, in the case of a corporate client)
nature and scope of business activity, source of funds, business
structure, shareholdings and other information.

Intermediary has the same meaning as ascribed to it in the

Securities and Futures Ordinance.

Investment Profile Questionnaire means the form as

prescribed by the Bank from time to time for the Client to

complete before an Account may be opened, which is agreed
by or for and on behalf of the Client

IRS means the U.S. Internal Revenue Services.

Personal Data has the same meaning as ascribed to it in the

Personal Data (Privacy) Ordinance.

Personal Data (Privacy) Ordinance means Personal Data

(Privacy) Ordinance of Hong Kong (Cap. 486 of the Laws of

Hong Kong).

PRC means the People's Republic of China excluding, for

the purposes of the Agreement only, Hong Kong, the Macau

Special Administrative Region of the People's Republic of

China and Taiwan.

Purchase Transaction means a Transaction in respect of which

the Client purchases Securities.

Recognized Stock Market has the same meaning as ascribed
to it in the Securities and Futures Ordinance.
Registered Institution has the same meaning as ascribed to it
in the Banking Ordinance.
Regulated Activity has the same meaning as ascribed to it in
the Securities and Futures Ordinance.
Regulator means the Hong Kong Monetary Authority, the
SEHK, SFC and/or such other regulator, government or
government body (whether in or outside Hong Kong) with the
authority or ability to regulate the Bank or its activities or in
relation to whose directives, recommendations or practices the
Bank is accustomed to follow.
Relevant Information means any information, document or
certification given by or relating to the Client, (including its
Authorized Persons), any Beneficial Owner, any Ultimate
Owner, any Account, any Services or any Transaction and shall
include where the context permits Identity Information and
Personal Data.
Requirement means any requirement, code, guideline,
direction, recommendation or request (whether or not
mandatory or legally binding) made or issued by any Regulator
with which the Bank is obliged or expected to comply.
Risk Disclosure Statements means the statements disclosing
the risks in relation to the Account, Services and Transaction
issued by the Bank from time to time.
RMB/CNY means Renminbi, the lawful currency of the PRC.
Sale Transaction means a Transaction in respect of which the
Client sells Securities.
Schedules means the Schedules affixed to these Terms and
Conditions.
Securities has the same meaning asas ascribed to it in the
Securities and Futures Ordinance and includes other investment
products as the Bank may provide to the Client from time to
time. For the purposes of these Terms and Conditions only,
to the extent the context so permits or the Bank otherwise
determines, references to the term "Securities" herein shall also
extend to cover structured deposits and currency switching.
Securities Collateral has the same meaning as ascribed to in
the Securities and Futures Ordinance.
Securities and Futures Ordinance means the Securities and
Futures Ordinance of Hong Kong (Cap. 571 of the Laws of
Hong Kong).
SEHK means The Stock Exchange of Hong Kong Limited.
Services means any service made available to the Client by the
Bank on the terms of the Agreement from time to time, including
without limitation, the establishment and maintenance of any
Account and effecting of Transactions and the taking of any
action (as described in the Agreement) in relation thereto.
Service Provider means any custodian, sub-custodian,
nominee, broker, dealer, bank or other third party:
(a) appointed or used by the Bank to assist the Bank, or to
provide any of the Services to the Client; and/or
(b) receiving or holding the Client’s Securities or Securities
Collateral, whether situated in Hong Kong or elsewhere.
Settlement Account is an Account and has the specific function
described in Clause 4.14.
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2.3

SFC means the Securities and Futures Commission of Hong

Kong.

SFC Code means the Code of Conduct for Persons Licensed or

Registered with the Securities and Futures Commission, as may

be amended, varied and replaced from time to time.

Terms and Conditions means the Terms and Conditions for

Investment Services.

Transaction means any transaction in Securities which the

Bank effects on the instructions of the Client.

Ultimate Owner means any ultimate beneficial owner of any

Account, the person ultimately responsible for the giving of

or originating instructions of any Transaction, any person on

whose behalf the Clients acts in receiving payment, any person
who stands to gain the commercial or economic benefit of the

Transaction and/or bears its commercial or economic risks or

any other person identified by the Bank in its sole and absolute

discretion as being connected with the Client.

U.S. means the United States of America.

In these Terms and Conditions:

(a) the singular includes the plural and vice versa;

(b) references to legislation, any subsidiary legislation, any
Applicable Law or any provision thereof includes that
legislation or provision as may be modified or re-enacted
from time to time;

(c) areference to a person or party shall include any individual,
company, body corporate or unincorporate, partnership,
firm, joint venture or trust and vice versa;

(d) headings used are for ease of reference only; and

(e) where the Bank is given a discretion, such discretion shall
be exercised by the Bank in its sole and absolute discretion
and the Bank shall not be obliged to give reasons for any act
carried out or decision made in exercising such discretion.

THE ACCOUNT

The Bank will open and maintain one or more Accounts

for the Client for the trading of such Securities as the Bank

may determine in its absolute discretion on the terms of the

Agreement.

The Client confirms that the Relevant Information provided

by it is complete, accurate and not misleading. The Client

undertakes:

(a) to provide such further Relevant Information in such
manner and within such time as the Bank may reasonably
request in order for the Bank to provide the Services and/
or comply with Applicable Law or market practice; and

(b) to inform the Bank of any material change to Relevant
Information as soon as reasonably practicable.

The Bank is authorized (but shall not be obliged) to, at

its absolute discretion in accordance with the terms of the

Agreement, provide the Services, and take the actions including

without limitation, to the below:

(a) carry out a Transaction;

(b) conduct enquiries to verify Relevant Information;

(c) provide Relevant Information:

(1) to any third party pursuant to Applicable Law; and
(ii) in accordance with Clause 16 (Use of Client
Information and Personal Data); and

2.4

2.5

2.6

2.7

(iii) in accordance with the Client’s request;

(d) comply with any Applicable Law which imposes on any
holder of Securities a duty to take or refrain from taking
any action in connection with any of the Securities or
payment or distribution of money payable in respect of any
of the Securities;

(e) appoint or use any Service Provider of the Bank’s choice;
and

(f) take such steps as it may consider necessary or expedient
to carry out the acts described in paragraphs (a), (b) (c),
(d) and (e) of this Clause 2.3 and/or to exercise its powers,
rights or remedies under the Agreement.

Without prejudice to the generality of the foregoing, the Client
shall immediately upon the Bank’s request and within the
time specified by the Bank provide Identity Information of the
Ultimate Owner to the Bank and/or the Regulators .
If the Client effects any Transaction for a Fund, discretionary
account or trust, the Client shall immediately upon the Bank’s
request and within the time specified by the Bank provide,
or procure the Ultimate Owner to provide, to the Bank and/
or the Regulators the identity, address and contact details of
such scheme, account or trust and, if applicable, the identity,
address, occupation or business structure and contact details of
the person who, on behalf of such scheme, account or trust,
instructed the Client and ultimately originates the instruction to
effect that Transaction.

If the Client effects any Transaction for a Fund, discretionary

account or discretionary trust, the Client shall, as soon as

practicable, inform the Bank when the Client’s discretion or
power to invest on behalf of such scheme, account or trust
has been overridden, revoked or terminated. In such a case,
the Client shall, immediately upon the Bank’s request and
within the time specified by the Bank, provide or procure any

Ultimate Owner to provide, to the Bank and/or the Regulators

the identity, address, occupation and contact details of the

person who has given such overriding instruction or notice of
revocation or termination and the person who has given the
instruction in relation to that Transaction.

If the Client does not know the Identity Information of any

Ultimate Owner, the Client confirms that:

(a) the Client has arrangements in place which would entitle
the Client to obtain all of the Relevant Information set out
in Clauses 2.3 to 2.6 immediately upon the Client’s request
and provide that information to the Bank and/ or the
Regulators as soon as the Client has received it or procure
that such information be so obtained and submitted;

(b) the Client shall, upon the Bank’s request in relation
to a Transaction, immediately request all the Relevant
Information set out in Clauses 2.3 to 2.6 from any relevant
third party, and provide that information to the Bank and/
or the Regulators as soon as the Client has received it or
otherwise procure that such information be so obtained and
submitted; and

(c) where necessary, the Client has obtained all consents or
waivers from its customers(s) or other relevant person(s)
to release the information set out in this Clause to the Bank
and the relevant Regulators. In particular, if the Client
effects a Transaction for the account of another person and
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2.8

2.9

it is in a jurisdiction with client secrecy laws, the Client

confirms that:

(i) its customer(s) or the relevant person(s) has(have)
waived the benefit of the secrecy law in relation to any
enquiry by the relevant Regulators; and

(i1) such waiver is valid and binding under the laws of the
relevant jurisdiction.

The Client acknowledges and understands that if the

information set out in Clauses 2.4 to 2.7 is not provided by the

prescribed time, the Bank may, in its absolute discretion, decide
not to act or give effect to any instruction at any time and/or to
suspend or terminate the effecting of any Transaction or the
operation of any Account or the provision of any Services and/
or to close out any open positions, and the Bank shall not be
liable to the Client or any other person for any loss as a result.

The provisions of Clauses 2.3 to 2.8 shall continue in effect

notwithstanding the termination of the Agreement.

In relation to any authorization given by the Client to any

Authorized Person to give instructions for or on behalf of the

Client, the Client agrees and acknowledges that:

(a) any one of the Authorized Persons is hereby authorized to
give instructions on the Client’s behalf;

(b) any subsequent appointment of an Authorized Person or
any revocation, change or removal of an Authorized Person
shall be:

(i) notified by the Client to the Bank in writing; and

(i) eftective the latest on the Sth Business Day after actual
receipt of such notification by the Bank; and

(c) it will ratify and confirm any instructions given or
purported to be given by an Authorized Person, including
without limitation, instructions given before any such
revocation, change or removal of an Authorized Person is
given effect in accordance with Clause 2.9(b).

If the Bank solicits the sale of or recommends any financial

product to the Client, the financial product must be reasonably

suitable for the Client having regard to its financial situation,
investment experience and investment objectives. No other
provision herein or any other document the Bank may ask the

Client to sign and no statement the Bank may ask the Client to

make derogates from this Clause 2.10. For the purposes of this

Clause 2.10, “financial product” means any securities, futures

contracts or leveraged foreign exchange contracts as defined

under the Securities and Futures Ordinance, and “leveraged
foreign exchange contracts” is only applicable to those traded
by persons licensed for Type 3 regulated activity. When the

Bank conducts any suitability assessment on any financial

product for the Client, such assessment of the Client shall be

based solely on the information provided by the Client to the

Bank. The Bank shall not be obliged to take into consideration

any information about the Client that the Bank is not actually

aware of. The Bank shall also not be responsible for any losses
that arise as a result of any inaccurate, misleading, incorrect,
incomplete, outdated or fraudulent information provided by the

Client or misrepresentations of the Client.

Notwithstanding any other provisions in the Agreement, the

provision of the Services by the Bank under the Agreement

shall be subject to Applicable Law. For the avoidance of doubt,
nothing in the Agreement shall remove, exclude or restrict any

3.1
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33

34

obligation or liability that are applicable to the Bank in relation
to the provision of Services to the Client under the Securities
and Futures Ordinance, its subsidiary legislations, the Banking
Code and the SFC Code to the extent that the Bank is precluded
thereunder or pursuant thereto from removing, restricting or
excluding such obligation or liability.

INSTRUCTIONS FOR TRANSACTIONS RELATING TO
SECURITIES

Instructions shall be given in such form or manner, whether in
writing or otherwise, as the Bank may specify from time to time.
The Bank is authorized, but is not obliged, to rely and act on
any oral or written instruction, whether by telephone, facsimile,
telex, e-mail, internet, and electronic means as specified by the
Bank from time to time or otherwise, given or purported or
reasonably believed to be given by the Client or any Authorized
Person and the Bank will not incur any liability to the Client
in consequence of the Bank or its Service Provider acting or
omitting to act on any such instruction, should there be any
error, ambiguity, forgery, or fraud in relation to the instruction
or for any other reasons unless such liability is directly caused
by the gross negligence or wilful misconduct of the Bank. The
Bank shall be entitled to treat any such instruction as fully
authorized by and binding on the Client.

Any request to cancel or amend instructions previously given
to the Bank by the Client could only be made before the time
such instructions are accepted by the Bank or such other time
as prescribed by the Bank from time to time. For the avoidance
of doubt, any Client’s instructions which have been executed
in full or in part shall be binding on the Client notwithstanding
any subsequent cancellation or amendment by the Client. The
Client shall bear all costs and expenses incurred by the Bank in
connection with such cancellation or amendment.

The Bank may but is not obliged to record all telephone
conversations with the Client in order to verify the instruction
of the Client. The Bank may also keep records of instructions of
the Client received via the internet or other electronic means in
such manner as the Bank considers appropriate. In the case of
dispute, the Client agrees and accepts that the contents of such
telephone and electronic recordings are final and conclusive
evidence of the instructions of the Client.

In the absence of any instruction from the Client, the Bank
is under no duty to dispose of or otherwise deal with the
Securities of the Client and shall not be liable to the Client for
any loss arising or incurred as a result of its not doing so. The
foregoing shall not prejudice any rights of the Bank to deal with
any Securities of the Client under the Agreement and under
Applicable Law.

OPERATION OF AN ACCOUNT

The Bank is authorized to act as the Client’s agent in effecting
Transactions and in providing the Services, unless where the
Bank otherwise indicates. Notwithstanding the aforesaid, the
Bank shall be entitled in its sole absolute discretion from time
to time act as principal or in any other capacity in its dealings
with the Client. The Bank is authorized to, from time to time
and in its absolute discretion but without any obligation, carry
out Transactions in any manner whatsoever including, without
limitation, dealing directly or indirectly through the Service

Providers.




4.2
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44
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4.6

4.7

4.8

4.9

4.10

All Transactions shall be effected and Services shall be provided
in accordance with Applicable Law. All actions taken by the
Bank in accordance with Applicable Law shall be binding on
the Client. The Bank may, in its absolute discretion, adjust any
Account, disregard any unexecuted orders, or take such other
actions as the Bank may consider necessary to comply with
Applicable Law.

The Bank may decide, in its absolute discretion, to refuse to act
for the Client or to give effect to any instruction at any time,
and shall not be obliged to give reasons for doing so. Without
prejudice to any of the foregoing, the Bank may refuse or delay
to act on any instructions in the event that the Bank reasonably
considers that such instructions may be contrary to Applicable
Law or the Bank does not reasonably consider that any such
instruction to be genuine or to have been given by the Client or
on its behalf. The Bank shall endeavour to inform the Client of
any such decision as soon as reasonably practicable. The Bank
shall not be liable to the Client for any loss whatsoever arising
out of or in connection with its not accepting or acting on the
Client’s instructions or any such delay unless such liability
is directly caused by the Bank’s gross negligence or wilful
misconduct.

All instructions from the Client shall be irrevocable.

The Bank shall be entitled to rely on any instruction from the
Client which the Bank believes to be genuine.

Unless the Bank specifies otherwise, an order for any
Transaction is good for the day only and it shall lapse at the end
of the official trading day of the relevant Exchange, Clearing
House, clearing or settlement system in respect of which it is
given.

In carrying out any of the Client’s instructions, if the Bank
or any of the Bank’s Service Providers is not able to effect
such number of Transactions in Securities as may have been
specified in that instruction, the Bank may enter into any
number of Transactions fewer than the number specified in that
instruction as the Bank may in its absolute discretion decide,
and the Client shall be bound by those Transactions into which
the Bank has entered.

In carrying out any of the Client’s instructions, the Bank shall
use reasonable endeavours to comply with any instructions the
Client may give to it. The Client accepts that the Bank may not
always be able to trade at the prices quoted at any specific time
or “at best” or “at market” and agrees in any event to accept and
be bound by any Transaction which takes place on the Client’s
behalf.

The Client acknowledges that any indicative data, quotes and/
or other information provided by the Bank may be provided
by, or based on information from, a Service Provider and that
the Bank is not responsible for the accuracy, completeness
or otherwise of such indicative data, quotes and/or other
information provided that the Bank has exercised reasonable
care in relation to such data, quotes and/or information.

The Bank will make available the essential features of the
Transaction as soon as reasonably practicable after effecting
a Transaction. Any written confirmation sent by the Bank
(or any Service Provider, if relevant) shall be conclusive as
to the price at which any particular order has been executed.
The Client acknowledges that any oral statements given over

4.11

4.12

4.13

4.14

the telephone as to the status of any Account or any particular
Transaction is for information purposes only and shall not be
binding on either the Bank or on any Service Provider.

(For corporate clients only) The Bank shall be under no duty
to supervise compliance with the Client’s conditions in respect
of restrictions on investment powers or to check whether the
Client has the power, or has duly exercised any power, to open
or maintain any Account, give instructions or otherwise act in
connection with any Account.

The Client acknowledges that all instructions in respect of a
Sale Transaction will be treated as a long sale unless it has
specifically indicated to the Bank that the sale order relates
to Securities which the Client does not own, that is, where it
involves short selling (including where the Client has borrowed
stock for the purposes of the sale). In respect of any such short
selling instructions, the Client shall comply with the short selling
requirements of the relevant Exchange and the Applicable Law.
The Client shall be required to provide the Bank with such
confirmation, documentary evidence and assurance as the Bank
in its opinion considers necessary or otherwise required under
Applicable Law. The Client acknowledges that the Bank may
be prohibited by Applicable Law from processing short sale
orders on its behalf.

The Client agrees and acknowledges that in consideration of the
Services provided, the Bank shall be entitled to charge the Client
fees and charges in the amount and on such basis as notified to
the Client from time to time. The Bank shall be entitled to revise
the fees and charges at any time by giving prior notice to the
Client or in other means as the Bank determines in compliance
with Applicable Law. Without prejudice to the foregoing, the
Client shall pay the Bank’s commissions, brokerage, fees,
charges and taxes, as well as applicable levies and duties
imposed or payable, in respect of the provision of Services and
all expenses paid or incurred by the Bank with respect to such
Services including without limitation, commissions, stamp
duties, transfer fees, registration fees and transaction levies,
trading fees wherever they are incurred and all other costs
pursuant to its Services under the Agreement. Where the Bank
is required by any Government Authority or Applicable Law to
withhold or make any deduction on any payment by the Client,
the Client agrees to immediately reimburse the Bank and make
such payments to the extent necessary such that the Bank will
receive a net sum equal to the sum that it would otherwise
receive had there been no such withholding or deduction.

The Bank is authorized, without prior notice or demand, to
apply monies in any Account designated by the Client as the
Settlement Account for payment and settlement of all amounts
payable in relation to the provision of Services or Transactions.
In the event that the amounts in the Settlement Account are
insufficient for any reason to pay all amounts payable in
connection with the Services or Transactions, the Client agrees
to pay the Bank on demand such amounts as are necessary to
pay all amounts as are payable. The Settlement Account shall
be denominated in Hong Kong Dollars or such other currency
as may be agreed in writing between the Bank and the Client
from time to time.

4.14A Unless otherwise agreed by the Bank, the Bank is not obliged to

execute any instructions of the Client until there are sufficient
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4.15

4.16

4.17

4.18

4.19

cleared funds and Securities in the Account or Settlement
Account(s) to settle any payments under the Services or
Transactions.
Unless otherwise agreed by the Bank, instructions for the
purchase of Securities will only be carried out after the Bank
has verified that there are sufficient cleared funds available
in the Settlement Account to cover the purchase price of the
relevant Securities and all other amounts payable in connection
with the instructions for the purchase of those Securities.
Following such verification, the Bank shall place a stop order
to earmark such amount of the funds in the Settlement Account
required to satisty all amounts payable in connection with such
purchase. Notwithstanding any term of any other agreement
between the Bank and the Client, the Client shall not be entitled
to withdraw, draw against or otherwise utilise, and the Bank
shall not be obliged to release or pay out of the Settlement
Account, any such amount (no matter whether or not there is
a stop order imposed) after an instruction is placed unless and
until the relevant purchase order has been duly cancelled. If
there are no or insufficient funds in the Settlement Account in
the currency in which the payment is to be settled, the Bank is
authorized (but not obliged) to make such currency conversions
of the funds in the Settlement Account to the currency required
to settle the payment at such exchange rate as it may in its
absolute discretion deems appropriate.
Unless otherwise provided in the Agreement, the Client shall
not sell, grant or otherwise deal with any option over, nor grant,
create or allow to exist a charge, pledge or any encumbrance
over any of the Client’s Accounts or assets held in such
Accounts.
Unless otherwise agreed between the Bank and the Client, in
respect of each Transaction, unless the Bank is already holding
sufficient cash or Securities on the Client’s behalf to settle the
Transaction, the Client shall immediately on demand or by such
time as prescribed by the Bank pay the Bank sufficient cleared
funds or deliver to the Bank sufficient Securities in deliverable
form to enable the Bank to discharge any liability incurred or
to be incurred in connection with any Transaction effected or to
be effected on the Client’s behalf or any Services provided . If
the Client fails to do so, the Bank may:

(a) in the case of a Purchase Transaction, sell or transfer the
purchased Securities in such manner and on such terms as
it thinks fit;

(b) in the case of a Sale Transaction, borrow and/or purchase
Securities in such manner and on such terms as it thinks fit
in order to settle the Transaction; and

(c) in any other case, dispose or initiate a disposal of any of the
Client's Securities or Securities Collateral in settlement of
any liability owed by or on behalf of the Client to the Bank,
its Associated Entity or a third person.

In the event of settlement or delivery failure of a Service

Provider or a counterparty in respect of a Purchase Transaction,

where the Bank has to purchase Securities in the open market

or otherwise to settle the Transaction, the Client shall pay the

incidental costs of such purchase and (if such purchase is at a

higher price), make good any shortfall.

The Client shall be responsible to the Bank for all losses, costs,

fees and expenses incurred by the Bank resulting from the
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Client’s settlement failures or the Client’s failure to meet any
of the Client’s other obligations to the Bank.
The Client agrees to pay interest on all overdue balances
(including interest arising after a judgement debt is obtained
against the Client) at such rates (before as well as after
judgement) and on such other terms determined by the Bank
in its absolute discretion as the Bank may notify to the Client
from time to time. Such interest shall be calculated on a daily
basis and payable on the last day of each calendar month or on
the Bank’s demand.
Without prejudice to any rights and powers of the Bank under
the law or pursuant to the Agreement, the Bank may charge
the Client such handling and other fees as the Bank may from
time to time prescribe (for all customers) if Client does not
give instructions to the Bank for whatever reason in connection
with the Client’s Securities or assets held by the Bank for such
period as the Bank may determine; or (for individuals) if the
Client dies, commits an act of bankruptcy or is of unsound
mind or (for partnerships/corporations) if the Client ceases to
exist or becomes insolvent. The Bank will give 14 days' prior
notice to the Client before charging such dormant Account
fee which accrues for the first time. In such notice, the Bank
will advise the Client how the Client can avoid such fee. If no
further action is taken by the Client, the Bank may, without
further notice, debit such sum (and all further dormant Account
fees accruing on such Account) from the Account until there is
no credit balance in such Account, at which point the Bank may
close the Account.
The Bank shall be entitled to delegate or subcontract to, or
appoint as Service Provider, such persons as the Bank may from
time to time select for the purposes of any of the Accounts,
for effecting a Transaction or providing the Services and at
the Client’s risk. The Client shall bear all reasonable costs,
charges, fees, commissions and other expenses of such persons
in connection with any Transaction effected or required under
any of the Accounts or Services provided.
Where the Bank instructs a Service Provider to effect a
Transaction on, or provide a Service for the Client’s behalf,
for the avoidance of doubt, the Client consents to the Bank’s
sharing of commission, or the receipt of rebates, soft dollars,
or such other amounts relating to such transactions or contracts
with those persons as the Bank reasonably thinks fit, subject to
Applicable Law.
The Bank or its Service Provider shall not be bound or
obligated to return Securities bearing serial numbers identical
to those deposited or transferred to the Bank or its Service
Provider as long as the same returned are of the same class,
denomination and nominal amount and rank pari passu with
those originally deposited or transferred but subject always to
any capital reorganization which may have occurred or affected
the Securities in the meantime.
The Bank or its Service Provider shall incur no liability to the
Client for the collection of any coupons, dividends, interest,
rights or of drawn bonds, exchange of bonds or shares,
payment of calls, payment of insurance premium, or of taxes on
documents of title held unless such liability is directly caused
by the gross negligence or wilful misconduct of the Bank or its
Service Provider.
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4A
4A.1
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5.2

Without prejudice to Clause 2.10, the Client acknowledges and
agrees that the Client will make its own decision with respect
to all Transactions and that the Client will assess whether each
Transaction is suitable for it in light of its financial situation,
investment experience and investment objectives.

If the Bank provides Services to the Client in relation to
derivative products, the Bank will provide to the Client upon
request product specifications and any prospectus or other
offering document covering such products.

The Client shall at any time at the Bank’s or its Service
Provider’s request, effect the re-transfer to the Client, or as
the Client may direct, of all or any of the Securities previously
transferred to the Bank or its Service Provider, and the Bank
or its Service Provider may execute and register the transfers
required for that purpose.

ELECTRONIC INVESTMENT SERVICE

The Services of the Bank may be provided through electronic
means operated by the Bank for the Client to place orders to sell
and purchase or otherwise deal with Securities and investment
products, to check on the status of their orders, accounts and
holdings and to access and receive certain financial and market
information and data regarding the Securities and investment
products, or to perform other functions as determined by the
Bank from time to time (the “Electronic Investment Service”).
The Electronic Investment Service and the transactions
conducted via such service are subject to the relevant terms
and conditions of the Electronic Investment Service and terms
and conditions specific to individual systems in relation to
Electronic Investment Service posted from time to time by the
Bank in its website and/or other channels as determined by
the Bank. It is a condition precedent to the Client accessing
the Electronic Investment Service that the Client shall have
first registered with the Bank as a user of the Bank’s Online
Banking Service and have read and accepted the relevant terms
and conditions for Electronic Investment Service online via the
Bank’s website.

The Client agrees to at all times, in addition to complying
with these Terms and Conditions, exercise due diligence and
good faith in using the Bank’s electronic services in respect
of Securities and investment products and comply with such
additional terms and conditions as may be prescribed by the
Bank from time to time in respect of such electronic services.
PAYMENTS TO SETTLEMENT ACCOUNT

Subject to any contrary arrangements by the Bank, the Bank
shall credit to the Settlement Account (i) the net proceeds of
any sales of Securities for the Client’s Account after deduction
of all related fees and expenses and (ii) all dividends and other
distributions received by the Bank or its Service Provider in
respect of Securities held by the Bank or its Service Provider on
behalf of the Client. The Client agrees that if the Bank shall for
any reason fail to receive full or part of the amount in respect
of any such Transaction or Securities held for the Client, the
payment to the Client shall be limited to the amount that is
actually received by the Bank.

If any of the above amounts is made or received by the Bank in
a foreign currency, the Bank shall be entitled to convert it into
Hong Kong Dollars, or any other currency (if applicable) for
payment into the Settlement Account at such exchange rates as
the Bank may from time to time in its absolute discretion deems

6.2

appropriate. The Bank shall be entitled to charge and deduct
from the Settlement Account all costs and expenses incurred by
it in effecting such conversion.
ACCOUNT STATEMENTS
Account statements will normally be sent to the Client monthly
or at such other intervals as may be arranged from time to time
or otherwise required under Applicable Law. For the avoidance
of doubt, unless otherwise agreed by the Bank, the Bank will
not provide monthly statement to the Client in respect of
foreign exchange products as determined by the Bank from
time to time. The statement shall be in the form and contain
the information as the Bank may determine from time to time.
No statement, however, may be sent for an account where
no entries have been made for the relevant period and there
is no holding in the Account. If the Client fails to receive the
statement within 7 Business Days after the end of the relevant
month or the relevant period and there is holding in the Account
during that month or period, the Client will be under a duty
to immediately notify the Bank and request a copy of the
statement.

Ifthe Client so requests and the Bank agrees, the Client confirms

that the Bank may issue Account statements in electronic form

and agrees to receive the same by electronic means. If the

Client requests for statements to be sent electronically, the

Client will be subject to the relevant terms and conditions as

imposed by the Bank from time to time regarding electronic

statements.

The Client agrees to examine each Account statement received

from the Bank and notify the Bank within 90 days after delivery,

of any alleged error(s) or omission(s) therein. The Client agrees
that, if the Bank does not receive any written objection from the

Client within such period (or such other period as stipulated

in the statement for this purpose, whichever is longer), the

Account statement and the entries in the statement shall be

conclusive between the Bank and the Client and no claim to the

contrary by the Client shall be admissible (except in the case
of manifest error, gross negligence or wilful misconduct of the

Bank).

DISPOSAL OF SECURITIES

Any Securities of the Client received by the Bank may, at the

Bank’s absolute discretion:

(a) (in the case of registrable Securities) be registered in the
Client’s name or in the name of the Bank’s nominee;

(b) (in the case of Client's Securities that are subject to the
Client Securities Rules) be deposited in safe custody in a
segregated account which is designated as a trust account
or client account and established and maintained in Hong
Kong by the Bank with an Authorized Institution (which
may, for the avoidance of doubt, include the Bank) or an
Approved Custodian or another Intermediary licensed for
Dealing in Securities;

(c¢) (in the case of Client's Securities held outside Hong Kong
or otherwise not subject to the Client Securities Rules)
be deposited in an account established and maintained
overseas by the Bank in such other places or manner as the
Bank may deem fit in accordance with Applicable Law; or

(d) be accounted for as the Bank deems fit and notified to the

Client.
®
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7.3

7.4

7.5

Any Securities or Securities Collateral deposited shall be at the
sole risk of the Client as regards any laws, regulations, orders
and/or any acts of warfare, seizure or impairment of property
carried out by any government or authority in control of the
jurisdiction in which the Securities are situated or held by the
Bank and the Bank shall not be obliged to insure the Securities.
Where Securities are not registered in the Client’s name, any
dividends, distributions or other benefits arising in respect of
such Securities shall, when actually received by the Bank, be
credited to any of the Client’s Account or paid or transferred
to the Client in such manner as agreed between the Client and
the Bank. Where the Securities form part of a larger holding
of identical Securities held by the Bank for several clients,
the Client shall be entitled to a pro-rata of the dividends,
distributions or benefits arising from such holding. The Bank
shall be free to take such actions as to fractional entitlements as
the Bank sees fit.

The Client may elect, where applicable, to request the Bank

in writing to have Securities delivered in accordance with

such instructions as the Client may give. In the absence of
instructions regarding delivery, the Bank may deliver the

Securities in any manner it deems fit. In any event, delivery

shall be at the expense and the risk of the Client.

The Client authorizes the Bank, in respect of Securities

Collateral deposited with, or otherwise provided by or on

behalf of the Client to:

(a) (in the case of Securities Collaterals that are subject to
the Client Securities Rules) deposit in safe custody in a
segregated account which is designated as a trust account
or client account and established and maintained in Hong
Kong by the Bank for the purpose of holding Securities
Collateral of the Bank with an Authorized Institution
(which may, for the avoidance of doubt, include the Bank),
an Approved Custodian or another Intermediary licensed
for Dealing in Securities;

(b) (in the case of Securities Collaterals that are subject to the
Client Securities Rules) deposit in an account in the name
of the Bank with an Authorized Institution, an Approved
Custodian or another Intermediary licensed for Dealing in
Securities;

(c) (in the case of Securities Collaterals held outside Hong
Kong or otherwise not subject to the Client Securities
Rules) be deposited in an account established and
maintained overseas by the Bank in such other places
or manner as the Bank may deem fit in accordance with
Applicable Law;

(d) register in the name of the Client on whose behalf the
Securities Collateral has been received by the Bank; or

(e) be accounted for as the Bank deems fit and notified to the
Client.

The Bank may withdraw Client’s Securities or Securities

Collateral from an account referred to in Clause 7.1(b), Clause

7.4(a) or 7.4(b) in accordance with a Direction or a standing

authority of the Client or to deal with them in accordance with

the provisions of the Agreement, in accordance with the Client

Securities Rules.

7.6

7.7

8.2

9.2

9.3

The Client acknowledges and agrees that, the Bank may dispose
or initiate a disposal by an Associated Entity of the Bank of any
of the Client Securities or Securities Collateral in settlement of
any liability (including, for the avoidance of doubt and where
applicable, any breach of the terms of the Agreement) owed by
or on behalf of the Client to the Bank, the Associated Entity or
a third person.

The Bank shall be entitled to charge the Client with all
expenses, fees and commissions incurred or charged by the
Bank in connection with all Securities deposited with it or held
pursuant to this Clause 7.

CASH HELD FOR CLIENT

Any cash held for the Client, other than those received by the
Bank for specific on-payment purposes, shall be credited to a
Client Trust Account as the Bank shall think fit.

The Client agrees and acknowledges that no interest may
accrue for the Client’s benefit on monies retained by the Bank
on the Client’s behalf in a Client Trust Account.

SET-OFF, LIEN AND CHARGE
In this Clause, references to “the Bank” shall include references
to the Bank and, where the context permits, any member of the
Group, jointly or severally.
Without prejudice to Clauses 7.5, 7.6 and subject to Applicable
Law, the Bank may without prior notice to or consent from the
Client set off and withhold from, apply and/or transfer any sum,
or apply any assets, standing to the credit of any one or more
of the Accounts held for the Client (or, if the Client consists
of more than one person, any one or more of such persons)
with the Bank or any other account or accounts opened and
maintained by the Client (or, if the Client consists of more than
one person, any one or more of such persons) with the Bank
(wherever it may be) against any amounts owing by the Client
(or, if the Client consists of more than one person, any one or
more of such persons) to the Bank or in or towards satisfaction
of any of such Client’s obligations or liabilities to the Bank
arising in any way whatsoever, whether such liabilities be
present or future, actual or contingent, primary or collateral or
several or joint and wherever incurred (“Debts”).

The Client grants to the Bank:

(a) a general lien over all Securities, moneys or other property
held by or in the possession of the Bank, or the Service
Provider for any purpose for any of the Accounts of the
Client (or, if the Client consists of more than one person,
any one or more of such persons);

(b) without prejudice to Clauses 7.5, 7.6 and subject to
Applicable Law, the right to debit any of the Accounts
held for the Client (or, if the Client consists of more than
one person, any one or more of such persons) or any other
account or accounts opened and maintained by the Client
(or, if the Client consists of more than one person, any one
or more of such persons) with the Bank (wherever it may
be) with any amount and to dispose of or deal in any such
Securities and other property and to apply the proceeds
of any such disposal or dealing (and the Bank shall have
absolute discretion to determine which and in what manner
Securities and other property are to be disposed of or dealt
with);

O
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(c) the right at any time without notice to combine and/or
consolidate all or any of the Accounts held for the Client
(or, if the Client consists of more than one person, any one
or more of such persons) or any other account or accounts
opened and maintained by the Client (or, if the Client
consists of more than one person, any one or more of such
persons) with the Bank (wherever it may be); or
(d) the right to transfer Securities and other property held by
the Bank or the Bank’s Service Provider from or to any of
the Accounts held for the Client (or, if the Client consists
of more than one person, any one or more of such persons),
for the performance of or in satisfaction of the Client (or,
if the Client consists of more than one person, any one or
more of such persons)’s obligations to the Bank arising
out of pursuant to or in connection with the Agreement
whenever the Bank at its own and sole discretion considers
it necessary or desirable for the protection of its own
interests or otherwise appropriate to do so.
If the Client fails to pay such fees, charges and expenses and
any Debts within the time specified in a demand of payment to
the Client, the Bank is hereby irrevocably authorized from time
to time, without any further notice to the Client or any other
person, to have all or any of the Securities or other property
registered in the name of the Bank or its Service Provider’s
name or of another party appointed by the Bank and to collect
all or any of the Securities and other property, and to sell by
public auction, private treaty or to take such steps as the Bank
may in its sole and absolute discretion deem necessary to sell,
dispose of or otherwise realize all or any of the Securities and
other property upon such terms and conditions as the Bank, or
its Service Provider, may see fit, and to apply the proceeds of
any such sale, disposal or realization, after deduction of the
expenses thereof, in payment or reduction of such fees, charges
and expenses.
The Client shall charge all monies as may from time to time be
held in any of the Accounts of the Client (or, if the Client consists
of more than one person, any one or more of such persons) as
security for the payment of all monies and liabilities whether
actual or contingent owed to the Bank by such Client and all
costs, charges and expenses (including expenses incurred in the
exercise or enforcement of this security) wherever incurred by
the Bank. This security is in addition to and without prejudice
to any collateral or other security that the Bank or any affiliate
of the Bank may at any time hold from or on account of such
Client or any of its affiliates and shall be a continuing security
notwithstanding any intermediate payment or settlement of
account or satisfaction of the whole or any part of any money
owing by such Client.
All monies realised pursuant to the security created by this
Clause may be placed and kept to the credit of a suspense
account for so long as the Bank may in its absolute discretion
determine without any obligation in the meantime to apply the
same or any part of the monies in that account in or towards
discharge of any monies or liabilities due or incurred wherever
by the Client to the Bank.
Security created by this Clause shall not be discharged by any
amendment to the terms and conditions of the Agreement or
by the insolvency or bankruptcy of the Client (or, if the Client
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consists of more than one person, any one or more of such
persons).

RELIANCE ON ADVISORS

In all matters relating to the Agreement, the Bank or its Service
Provider may, in the Bank or its Service Provider’s absolute
discretion, act on the opinion or advice of the Bank’s legal or
other professional advisors and shall not be responsible for
any consequence of acting or not acting in accordance with
such opinion or advice, provided that the Bank or its Service
Provider has acted reasonably, in good faith and in accordance
with Applicable Law.

TERMINATION

Either party may terminate the Account or Agreement or any

Applicable Agreement at any time by 30 days’ notice in writing

to the other party. Termination shall not extinguish, prejudice

or vary any of the parties’ respective accrued rights under the

Agreement.

Notwithstanding the aforesaid, any Account, Agreement

or Applicable Agreement may be terminated by the Bank

immediately and without any prior notice if the Client breaches
or fails to comply with any provision of the Agreement or any

Applicable Agreement or under exceptional circumstances as

determined by the Bank in its absolute discretion including

where the Settlement Account is not valid for whatever reasons
or where it is necessary or convenient to terminate for the
purpose of complying with any Applicable Law or Foreign Law

Requirement.

Any such termination shall not affect in any way:

(a) any Transaction entered into by the Bank or the validity
of any act performed by the Bank before the effective date
of such termination. For the avoidance of doubt, such
Transactions and acts shall be binding upon the Client;

(b) any right, liability or obligation contained in, without
prejudice to the generality of Clauses 11.3(c), Clauses
2.2(a), 2.3,24,25,26,2.7,2.8,9, 12, 17, 19, 20 and 25
of these Terms and Conditions and Clause 7 of Schedule 2
and

(c) any  warranties, representations, undertakings
and indemnities given by the Client under or in
connection with any agreement or arrangement
relating to any Account, Transaction and/or any
Service provided, all of which shall survive termination.

LIABILITY AND INDEMNITY

Subject to Clause 2.10 above and to the maximum extent
permissible under and not inconsistent with law applicable to
the Bank and the obligations applicable to the Bank under the
Banking Code and the SFC Code in respect of the provision of
the Services, in the absence of gross negligence, fraud, forgery,
recklessness or wilful misconduct, neither the Bank, nor any of
its officers, employees or any of the Service Providers shall be
liable to the Client for any loss, claim, cost or expense suffered
by the Client, or any gain, profit or other advantage derived by
the Bank or any of its officers, employees, or any of the Service
Providers arising out of or connected with any act or omission in
relation to the Agreement, the Bank’s or the Service Provider’s
handling or dealing with the Securities, the establishment or
maintenance of any Account and/or the Transactions (whether
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authorized or unauthorized) consummated in connection with
the Agreement. In particular, without prejudice to the generality
of the foregoing, subject to Clause 2.10 above and to the
maximum extent permissible under and not inconsistent with
law applicable to the Bank and the obligations applicable to
the Bank under the Banking Code and the SFC Code in respect
of the provision of the Services, the Client acknowledges and
agrees that:

(a) neither the Bank nor any of the Service Providers shall
be liable to the Client for any loss suffered as a result of
or in connection with external matters including, without
limitation, any act or omission on the part of the Service
Providers, including, without prejudice to the above, any
incorrect information or advice supplied or published
by the Service Providers to the Bank and subsequently
communicated to the Client or any failure to make due
settlement, or any changes in foreign currency exchange
rates;

(b) each instruction to effect a Transaction shall be decided
upon and issued by or on behalf of the Client in reliance
upon the Client’s own judgement; Unless otherwise agreed
by the Bank, neither the Bank nor any of its directors,
employees or any of the Service Providers will hold itself
as having the ability to advise the Client on on-going basis
on Transactions or any other matters connected with such
Transaction, after such Transactions, are concluded;

(c) neither the Bank nor any of the Service Providers shall
have responsibility or liability whatsoever to the Client
in respect of any written or oral information or advice
communicated by the Bank to the Client which is provided
by, or based on information provided by, any third party;

(d) neither the Bank nor any of the Service Providers shall
be responsible for failure, delays or inaccuracies in the
transmission or communication of orders due to the
breakdown or failure of transmission or communication
facilities or to any other cause(s) beyond its reasonable
control including (but without limitation to) government
restrictions, contract market rulings or suspension of
trading;

(e) neither the Bank nor any of the Service Providers shall
have responsibility for any delay in communication
of instructions or prices, any miscommunication of
instructions or prices, or mistaken receipt of any instructions
by any other party (including another branch of the Bank),
any errors in the transmission or communications, any
interruptions in the course of such instructions being
communicated, or any breach of confidentiality;

(f) the Bank and the Service Provider are authorized to act
upon any instructions received by them from or purportedly
from or on behalf of or purportedly on behalf of the Client
(regardless of any such delay, miscommunications, error
in transmission or communication or interruption); and
neither the Bank nor any of the Service Providers shall
be required to check the accuracy or authenticity of such
instructions with the Client and shall not be liable for any
losses or costs suffered or incurred by the Client as a result
of the Bank or any of the Service Providers acting upon
such instructions;

(g) neither the Bank nor any of the Service Providers has
responsibility for any deduction from any Securities
received or receivable by the Bank or the Service Provider
as dividends, bonuses and other payments or distributions
or proceeds of sale in respect of the Securities for taxes,
levies or otherwise arising from such laws, acts, regulations,
decrees, edicts, executive orders or other mandates as may
be issued by any government or by any military, naval,
municipal, civil or local authority and with respect to the
Securities held by the Bank; and

(h) neither the Bank nor any of the Service Providers shall be
liable for any loss suffered by the Clients as a result of delay
or default in payments or default or delay in delivering
Securities or other property to the Client because of the
default or delay on the part of the Bank’s counterparties.

12.1A In respect of any investment transaction with or on behalf of

12.2
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the Client by the Bank, the Bank is not acting as the Client's
investment or financial adviser nor act in a fiduciary capacity to
the Client. The Client should seek its own professional advice,
as it considers appropriate. The Bank is not obliged to monitor
the performance of the Client's investments held with the Bank
nor provide any investment advice to the Client on an on-going
basis. Some of the information and documents provided by
the Bank are for general circulation to its clients and are not
meant to target specifically to the Client, and unless specifically
indicated otherwise the preparation of such information and
documents has not taken into consideration the individual
personal circumstances of the Client, and should not be relied
upon as such.
The Client agrees to indemnify at all times to the maximum
extent permissible under and not inconsistent with law applicable
to the Bank and the obligations applicable to the Bank under the
Banking Code and the SFC Code in respect of the provision of
the Services, the Bank, and the Service Providers in full and
on demand against any and all claims, actions, proceedings,
costs, liabilities and expenses of reasonable amount wherever
incurred or situate which are reasonably incurred and properly
incurred or sustained and arising directly or indirectly out of or
in connection with the Agreement, the Bank’s or the Service
Provider’s performance of Services under the Agreement, any
failure by the Client to comply with the Agreement, the Client
providing misleading or false information in respect of itself or
any other person or matter in connection with the Agreement,
or the Client’s breach of its representations and warranties and
obligations under the Agreement, except to the extent that the
same arise directly from gross negligence, fraud or willful
misconduct of the Bank, any of its employees or officers or any
of the Service Providers.

For the avoidance of doubt, in the event that there is any

outstanding liability owing by the Client to the Bank:

(a) the Bank shall have the right to recover any sum of money
owing from the Client forthwith and if the Client fails to
pay such sum of money, the Bank may exercise any or all
its rights under the Agreement;

(b) the Client shall have no claim against the Bank for any
liability, loss, cost and/or expense whatsoever which may
be incurred or suffered by the Client as a result of such

exercise; and
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(c) if, after such exercise, there are insufficient funds to settle
the Client’s outstanding liability owing to the Bank in
full, the Client undertakes to pay the Bank any deficit on
demand.

For the avoidance of doubt, the Bank shall not be liable for any

call, instalment or other payment or corporate action relating to

Securities held on behalf of the Client or any act or omission or

the insolvency of any Service Provider unless such liability is

directly caused by the gross negligence or wilful misconduct of
the Bank.

CONFLICTS OF INTERESTS

Subject to Applicable Law, the Bank shall be entitled to:

(a) act in any capacity for any other person, buy, sell, hold
or deal in any Securities for the Bank or the Group’s own
account even if similar Securities may be in any of the
Client’s Accounts or covered by an instruction in respect
of any of the Client’s Accounts;

(b) purchase for the Client Securities held by the Bank or the
Group on its own account;

(c) purchase for the Bank or the Group’s own account
Securities forming part of the Client’s Account;

(d) match the Client’s order with that of another client of the
Bank or the Group by acting on that client's behalf as well
as on the Client’s behalf;

(e) take the opposite position to the Client’s order whether it is
on the Bank or the Group’s own account or is on behalf of
other clients of the Bank or the Group; and

(f) deal in Securities where the Bank or the Group is involved
in a new issue, rights issue, takeover or similar transaction
concerning such Securities,

provided that in any such case the terms of any Transaction in
which the Client is involved are not less favourable to the Client
than they would have been had the Transaction been entered
into at arm’s length on the day in question. The Bank shall
not be liable to account to the Client for or unless otherwise
required by the Applicable Law disclose to the Client, any
commission, profits or other benefits whatsoever resulting from
the Bank carrying out any of the above actions or entering into
any of the above Transactions, which the Bank may retain for
its own account.
In addition to explicit remuneration arrangement (if any), the
Bank or any of its associates will benefit from the origination
and distribution of an investment product which is issued by
the Bank or any of its associates. The benefits which may be
received by the Bank or its associates include non-explicit
monetary benefits for distribution or origination of a product
issued by the Bank or its associates, monetary benefits which
are not quantifiable prior to or at the point of the Transaction,
and non-monetary benefits such as research and advisory
services, market analysis, portfolio analysis, training and
seminars. The Client acknowledges and agrees that the Bank
or its associate is entitled to retain such benefit.

NEW LISTING OF SECURITIES

In the event that the Client requests the Bank to apply for
Securities in respect of a new listing and/or issue of Securities
on SEHK (or other relevant Exchange) as the Client’s agent and
for the Client’s benefit or for the benefit of any other person, at
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that time the Client hereby authorizes the Bank to make such
application on the Client’s behalf.
The Client shall familiarise itself and comply with all the terms
and conditions governing the Securities of the new listing
and/or issue and the application for such new Securities set
out in relevant prospectus and/or offering document and the
application form or any other relevant document in respect of
such new listing and/or issue and the Client agrees to be bound
by such terms and conditions in any such Transaction the Client
may have with or through the Bank.
The Client hereby gives to the Bank all the representations,
warranties and undertakings which an applicant for Securities
in a new listing and/or issue is required to give (whether to the
issuer, sponsors, underwriters or placing agents of the relevant
Securities, SEHK (or other relevant Exchange) or any other
relevant regulator or person).
The Client represents and warrants that the application for
Securities to be made by the Bank for and on behalf of the
Client is the only application made or intended to be made for
the benefit of the Client or the person for whose benefit the
Client is applying, and no other application will be made for the
benefit of such persons. The Client hereby further declares and
warrants, and authorizes the Bank to disclose and warrant to
SEHK (or other relevant Exchange) on any application form (or
otherwise) and to any other person as appropriate, that any such
application made by the Bank as the Client’s agent is the only
application made, and the only application intended to be made,
by the Client or on the Client’s behalf, to benefit the Client
or the person for whose benefit the Client is applying. The
Client acknowledges and accepts that the aforesaid declaration,
representation and warranty will be relied upon by the Bank
and by the issuer, sponsors, underwriters or placing agents of
the relevant Securities, SEHK (or other relevant Exchange)
or any other relevant regulator or person in respect of any
application made by the Bank as the Client’s agent.
The Client acknowledges that any application made by an
unlisted company which does not carry on any business other
than dealing in Securities and in respect of which the Client
exercises control shall be deemed to be an application made for
the benefit of the Client.
The Client recognises and understands that the legal, regulatory
requirements and market practice in respect of applications for
Securities may vary from time to time as may the requirements
of any particular new listing or issue of Securities. The Client
undertakes to provide to the Bank such information and take
such additional steps and make such additional representations,
warranties and undertakings as may be required in accordance
with such legal, regulatory requirements and market practice as
the Bank may in its absolute discretion determine from time to
time.

In relation to a bulk application to be made by the Bank, the

Client acknowledges and agrees:

(a) that such bulk application may be rejected for reasons
which are unrelated to the Client and its application and the
Bank shall not, in the absence of fraud, gross negligence
or wilful misconduct, be liable to the Client or any other
person in consequence of such rejection; and
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(b) to indemnify the Bank in accordance with Clause 12.2 if
such bulk application is rejected either in circumstances
where the representations and warranties have been
breached or otherwise because of factors relating to the
Client. The Client acknowledges that the Client may also
be liable in damages to other persons affected by such
breach or other factors.

MULTIPLE LISTINGS

For the avoidance of doubt, if the Securities of any company
are traded on SEHK and also one or more stock market(s) or
Exchanges, the sale and purchase shall be effected through
SEHK unless the Client expressly specifies an alternative
stock market or Exchange at the time such sale or purchase
order is placed and, once specified, such instructions shall be
irrevocable in respect of such order.

USE OF CLIENT INFORMATION AND PERSONAL

DATA

From time to time, the Client will supply the Bank with

Relevant Information in connection with the establishment or

continuation of any Account or provision of Services or any

Transaction. Failure to supply such Relevant Information

may result in the Bank being unable to effect a Transaction,

provide any of the Services or operate or maintain any Account.

It may also result in the Bank having to withhold or deduct

amounts as required under Applicable Law and Foreign Law

Requirements. It is also the case that data are collected from the

Client in the ordinary course of business, for example, during

the client identification exercise.

Any Personal Data which the Client provides to the Bank will

be treated in accordance with the Bank’s “Notice to Customers

relating to the Personal Data (Privacy) Ordinance” issued by
the Bank from time to time which is expressly incorporated into
these Terms and Conditions.

The Client must promptly notify the Bank in writing of any

change in any Relevant Information.

CONFIDENTIALITY

Relevant Information held by the Bank relating the Client, the

Beneficial Owner and Ultimate Owner shall be kept confidential

but the Bank may provide such information to:

(a) any Service Provider, contractor or third party service
provider who provides administrative, telecommunications,
computer, payment, clearing or other services to the Bank
in connection with the operation of its business;

(b) any member of the Group (including other offices and
branches of the Bank);

(c) any other person under a duty of confidentiality to the
Bank which has undertaken to keep such information
confidential;

(d) a person in accordance with Applicable Law (including
Foreign Law Requirement), including to any Regulator
and Government Authority in Hong Kong or elsewhere;
and

(e) any actual or proposed assignee, transferee or successor
of the Bank’s rights or obligations in respect of the
Agreement.

Under the rules or regulations of any relevant Exchange and/

or Clearing House or under any Applicable Law, the Bank, its
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employees, officers or agents may be required from time to time
to report on or to disclose to any Exchange, Clearing House,
Government Authority, Regulator, Group members, Service
Providers, trade repository or product issuers any information
supplied by the Client to the Bank together with particulars
of all dealings and other documents and information relating
to the Account, the Services and the Transactions including,
without limitation, the positions held or controlled by the Bank
on behalf of the Client which are equal to or in excess of the
levels prescribed by the Exchange or Clearing House or under
Applicable Law from time to time as well as any default by
the Client in meeting any margin requirements. The Bank
and any of its employees, officers and agents are irrevocably
authorized by the Client to provide any such report, documents
or information and to make any such disclosure without prior
notice to the Client.

The Client hereby agrees that the Bank may transfer Personal
Data (including to a place outside Hong Kong) in certain
circumstances as specified in Clauses 17.1 and 17.2.

The Client understands that the Client has the right pursuant
to the Personal Data (Privacy) Ordinance to require the Bank
to access and/or correct the Client’s Personal Data held by
the Bank and such request shall be made in accordance with
and subject to the Bank’s “Notice to Customers relating to the
Personal Data (Privacy) Ordinance” from time to time issued
by the Bank.

NOTICE

Any notice or communication to be made under the Agreement

shall be deemed to have been served or delivered if sent:

(a) by facsimile, when confirmed by an activity report
confirming the facsimile number to which such notice
was sent, the number of pages transmitted and that such
transmission was successfully completed at the time of
despatch;

(b) by hand, at the time left at the relevant address;

(c) by post to an address in Hong Kong, 48 hours after being
put in the post with prepaid postage and being properly
addressed;

(d) by prepaid post, to an address outside Hong Kong, 7
Business Days following that on which it was so posted; or

(e) by electronic means, at the time of transmission if the
message is sent by the Bank and, at the time the message is
actually received by the Bank if the message is sent by the
Client.

The address, email address and facsimile number of the Client

for all notices under or in connection with the Agreement are:

(a) those set out in the Account Opening Form; or

(b) any other address, email address or facsimile number
notified by the Client for this purpose to the Bank by not
less than 5 Business Days’ notice.

If the Agreement (where applicable) is signed by more than one

person as Client, all notices or other communications from the

Bank shall be deemed to have been sent to all of them if sent to

any one of them.

POWER OF ATTORNEY

The Client hereby irrevocably appoints the Bank or any of the
Bank’s officers (from time to time duly appointed or authorized
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in writing by the Bank for the purposes of the Agreement and
its certificate of such appointment shall be final and conclusive)
to be the Client’s attorney or attorneys for and in the name of
the Client or otherwise in the name of the attorney or attorneys,
with full powers of substitution, to sign and execute all
documents and perform all acts and things as may be expedient
or necessary in connection with the implementation, execution
and enforcement of the Agreement, and on that behalf, to
employ and pay Service Providers and generally to secure any
appropriate assistance which the Bank may consider necessary.
The Client declares that all and every receipt(s), deed(s),
matter(s), and thing(s) which shall be given, made, executed or
done by the attorney for the purposes of the Agreement shall be
as good, valid and effectual to all intents and purposes as if the
same had been (as the case may be) signed, sealed, delivered,
given or made, executed, or done by the Client. The Client
undertakes at all times to ratify whatever the attorney shall
lawfully do or cause to be done pursuant to or by virtue of the

Agreement and power of attorney.

No provision of the Agreement, however, shall impose any

obligation or duty on the Bank to exercise any of its rights or

powers under this power of attorney.

REPRESENTATIONS AND WARRANTIES

The Client represents and warrants that:

(a) the Client is not located within the United States and is not
a U.S. Person within the meaning of Regulation S under
the Securities Act of the United States (which includes
any person resident in the United States of America and
any partnership or corporation organized or incorporation
organized or incorporated under the laws of the United
States of America);

(b) the Client is not a U.S. citizen or other U.S. person,
including a resident alien individual, and is not treated as a
U.S. citizen or resident for U.S. tax purposes;

(c) the Client has full power and authority to enter into and
perform the Client’s obligations under the Agreement and,
if the Client is a corporate customer, it has obtained all
necessary consents from shareholders and directors and
has taken all necessary actions to enable the Client to enter
into the Agreement and perform its obligations under the
Agreement;

(d) the Client will not charge, pledge or allow to subsist any
charge, pledge or other encumbrance over the Client’s
Securities, property and monies in any Account or grant or
purport to grant an option over any Securities, property or
monies in any Account without the prior written consent of
the Bank;

(e) the information provided by the Client (including but
not limited to those in the Account Opening Form and
Investment Profile Questionnaire) is true, accurate, correct
and up-to-date;

(f) no consent or authority of any person (except, in the
case of a corporate client, as already obtained in Clause
20.1(c) above) is required for the Client to enter into the
Agreement;

(g) the entering into and the performance of the Agreement
does not and will not breach any of the Client’s obligations
to third parties and does not and will not contravene any
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Applicable Law, contravene any provisions of the Client’s

memorandum and articles of association or by-laws (where

applicable) or any agreements, deeds or trusts to which the

Client is a party;

(h) all Services and Transactions shall be subject to Applicable
Law and the Client will not instruct the Bank to do anything
in relation to the Services, the Account, the Transactions
and the Agreement which is a breach of or will result in a
breach of any Applicable Law;

(1) the Client has read and understood the English/Chinese
version of the Bank’s “Notice to Customers relating to the
Personal Data (Privacy) Ordinance”;

() (i) the Client has read the English/Chinese version of the

Agreement;

(ii) the contents of the Agreement (including, for the
avoidance of doubt, the risk disclosure statements)
have been fully explained to the Client in a language
that the Client understands;

(iii) the Client understands the contents of the Agreement;

(iv) that the Client has been advised by the Bank to seek
independent legal and other professional advice in
respect of the Agreement if the Client considers
appropriate; and

(v) the Client has made its own assessment and has
made its decision to enter into the Agreement and
enter into the Transactions having regard to its
financial situation, investment objectives, investment
experience, and its personal circumstances, as well
as independent professional advice it has sought as it
considers appropriate;

(k) the above representations and warranties shall be deemed
to be repeated immediately before each Transaction or
dealing is carried out for the Client by the Bank and before
any Service is provided to the Client by the Bank;

() the Agreement constitutes legal, valid and binding
obligations of the Client and is enforceable in accordance
with its terms;

(m) unless otherwise disclosed by the Client to the Bank,
the Client is the sole, lawful and beneficial owner of the
Securities and the Account and is free from any third party
interests (other than that created under the Agreement or
with the written consent of the Bank);

(n) (if relevant) if the Client is not the sole, lawful and
beneficial owner of the Securities and the Account or the
Securities and the Account are not free from third party
interests, the Client has due authority and/or right to give
instructions in respect of the Account, effect Transactions
and to deal with the Securities and assets in the Account
which are the subject of any instruction; and

(o) that the Client has complied with the Personal Data
(Privacy) Ordinance in obtaining the Identity Information
of the Authorised Persons, Beneficial Owners and Ultimate
Owners.

If the Client is an employee of an Intermediary or becomes an

employee of an Intermediary, the Client undertakes to provide

the employer's written consent to the Client's engagement
of the Services of the Bank in the form and substance to the
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Bank's satisfaction. The Client undertakes to notify the Bank
in writing as soon as practicable in the event of any changes to
such employment status. The Bank is not obliged to provide
any Services to the Client unless and until it receives the
employer consent to its satisfaction.

The Client undertakes that it will not engage or attempt to
engage in any market misconduct provisions set out in Part XIII
or Part XIV of the Securities and Futures Ordinance and other
Applicable Law.

The Client agrees that it shall be solely responsible for
compliance with the provisions of Parts XV and IIIA of the
Securities and Futures Ordinance, the Securities and Futures
(Short Position Reporting) Rules of Hong Kong (Cap. 571AJ of
the Laws of Hong Kong), the Securities and Futures (Contracts
Limits and Reportable Positions) Rules of Hong Kong (Cap.
571Y of the Laws of Hong Kong), the Securities and Futures
(OTC Derivative Transaction - Reporting and Record Keeping
Obligations) Rules of Hong Kong (Cap. 571 AL of the Laws
of Hong Kong) and any other Applicable Law relating to
disclosure of interests, position reporting and position limits.
The Client agrees to comply with trading limits and parameters
on Securities as prescribed by the Bank from time to time.

SERVICE PROVIDERS

To the maximum extent permissible under and not inconsistent
with, law applicable to the Bank and the obligations applicable
to the Bank under the Banking Code and the SFC Code in respect
of the provision of the Services, where Securities are registered
in a Service Provider’s name, the Service Provider shall have
no liability (whether arising in tort or otherwise) for failure to
forward any notice, information or other communication in
respect of such Securities to the Client.

The Service Provider may in its absolute discretion exercise or
refrain from exercising any rights or to satisfy or refrain from
satisfying any liabilities arising from or in connection with
the holding of such Securities without the need to consult the
Client beforehand. Notwithstanding the aforesaid, the Bank
and the Service Provider are not obliged to attend any meeting
or exercise rights or perform actions which may be exercisable
in relation to the Securities, including without limitation the
right to vote, tender, exchange, endorse, transfer, or deliver any
investments in the Account or to participate in or consent to
any class action, distribution, plan of reorganization, merger,
combination, consolidation or liquidation. If the Bank at its
sole discretion, decides to exercise such rights, the Client
acknowledges that the Service Provider and the Bank are not
obliged to participate in or take any action concerning any
discretionary matter, including shareholder or unitholder voting
without receiving a timely and valid instruction from the Client.
The Bank or the Service Provider may prescribe the form
and the times by which such instructions are required to be
delivered. If the Bank and the Service Provider do not receive
the instructions by such time and in such form as required, the
Bank and the Service Providers may but are not obliged to act
in accordance with the instructions.

The Service Provider shall not be liable to the Client for any
act or omission as described in Clause 21.2 above unless such
liability is directly caused by the gross negligence or wilful
misconduct of the Service Provider.
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To the maximum extent permissible under and not inconsistent
with law applicable to the Bank and the obligations applicable
to the Bank under the Banking Code and the SFC Code
in respect of the provision of the Services, the Client shall
indemnify and keep indemnified from time to time the Bank
and the Service Provider against all liabilities, losses, costs and/
or expenses whatsoever (including legal costs) of reasonable
amount which may be reasonably incurred by the Bank and
the Service Provider unless such liabilities, losses, costs and/or
expenses are directly caused by the gross negligence or wilful
misconduct of the Bank or the Service Provider arising directly
or indirectly from any act or omission as described in Clause
21.2 taken or not taken by the Bank or the Service Provider in
good faith.

The Client shall pay such fees and expenses as the Bank and
the Service Provider may charge for their services and such fees
and expenses may be deducted as the Bank thinks fit from any
monies standing to the Client’s credit in any Account.

The Bank and the Service Provider may act on the instructions
of any one of the Authorized Persons.

The Service Provider is not bound to return to Client Securities
bearing identical serial numbers as any transferred to the
Service Provider.

ACTIONS WITHOUT INSTRUCTIONS

The Bank or its Service Provider shall have full liberty to
exercise any rights to satisfy any liabilities arising from or
in respect of the holding of the Securities as in the Bank or
its Service Provider’s absolute discretion without consulting
the Client or receiving instructions from the Client.
Notwithstanding the aforesaid, the Bank and the Service
Provider are not obliged to attend any meeting or exercise
rights or perform actions which may be exercisable in relation
to the Securities, including without limitation the right to vote,
tender, exchange, endorse, transfer, or deliver any investments
in the Account or to participate in or consent to any class action,
distribution, plan of reorganization, merger, combination,
consolidation or liquidation. If the Bank at its sole discretion
decides to exercise such rights, the Client acknowledges that
the Service Provider and the Bank are not obliged to participate
in or take any action concerning any discretionary matter,
including shareholder or unitholder voting without receiving
a timely and valid instruction from the Client. The Bank or
the Service Provider may prescribe the form and the times by
which such instructions are required to be delivered. If the
Bank and the Service Provider do not receive the instructions
by such time and in such form as required, the Bank and the
Service Providers may but are not obliged to act in accordance
with the instructions.

To the maximum extent permissible under and not inconsistent
with law applicable to the Bank and the obligations applicable
to the Bank under the Banking Code and the SFC Code in
respect of the provision of the Services, neither the Bank nor
its Service Provider shall be under any liability to account for
any loss or damage occasioned by the exercise of such rights
or failure to do so and the Client shall indemnify the Bank or
its Service Provider at all times in full and on demand against
any and all claims, actions, proceedings, costs, liabilities and
expenses of reasonable amount which are reasonably incurred
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or sustained by the exercise of any such rights or satisfaction
of any such liabilities unless such loss or damage is directly
caused by the gross negligence or wilful misconduct of the
Bank or the Service Provider.

TAXES
The Bank and its Service Provider shall be under no responsibility
or liability for any deduction from any funds received or
receivable by the Bank or its Service Provider as dividends,
interests or proceeds of sale of the Securities deposited with
the Bank and its Service Provider for taxes, levies or otherwise
or for any confiscation or other consequences to the Securities,
interests, dividends or proceeds of sale of Securities or any
part thereof, at any time arising from such laws, regulations,
orders and/or any acts of warfare, seizure or impairment of
property done by any government or authority with respect to
the Securities held by the Bank or any of the Bank’s branches
or the Bank’s Service Provider.

The Bank may at any time discharge the Bank’s or its Service

Provider’s liability in respect of such funds absolutely by

instructing such branch or the Bank’s Service Provider to hold,

at the Client’s disposal and sole risk, the Securities, dividends,
interests, proceeds of sale or other monies.

The Client acknowledges and agrees that notwithstanding any

other provision of the Agreement:

(1) any payments by the Bank or its Service Provider under the
Agreement, will be subject to withholding and deduction
as required under Applicable Law and Foreign Law
Requirements;

(i) any amount withheld under (i) may be treated in whatever
manner determined by the Bank; and

(iii) the Bank is not be liable for any gross up, loss or damage
suffered as a result of the Bank’s exercising its rights under
this Clause 23.3.

The Client acknowledges and agrees that any Transaction,

payment or instruction under the Agreement may be delayed,

blocked, transferred or terminated as required for the Bank to
meet its obligations including those under any Applicable Law
and Foreign Law Requirement as determined by the Bank.

RISK DISCLOSURE STATEMENTS

The Client accepts all risks arising from its opening and
maintenance of the Account and acceptance of any of the
Services made available by the Bank, including but not limited
to, any loss suffered as a result of entering into any Transaction.
The Client’s attention is drawn to this Clause and the risk
disclosure statement(s) set out in the Account Opening Form,
order forms and offering document (including but not limited
to prospectus and important fact sheet) and the Risk Disclosure
Statements. The Client shall have read and fully understood
such risk disclosure statement(s) before accepting the relevant
Services and before placing any instruction in respect of
any particular Transaction. In accepting the Services made
available by the Bank, the Client acknowledges that it makes
its own assessment and relies on its own judgement. The Client
will make its own assessment and rely on its own judgement
after considering its investment experience, investment
knowledge, investment objectives, financial situation and
other personal circumstances as well as the nature, features
and risks of the Securities and the Transaction (having regard

25.
25.1

252

253

to all the information and documents it is aware of). If the
Client is in doubt or does not fully understand the Securities
or a Transaction, it should obtain financial advice from an
independent financial advisor and then decide whether or not to
proceed with the Transaction. For the avoidance of doubt, this
Clause is not intended to derogate the obligations of the Bank
under Clause 2.10.

ANTI-MONEY LAUNDERING OBLIGATIONS, ETC.

The Client acknowledges and agrees that the Bank and other

members of the Group are required to act in accordance

with Applicable Law in Hong Kong and other jurisdictions
including anti-money laundering, anti-terrorist financing,
sanctions and anti-tax evasion related laws and regulations.

The Client acknowledges and agrees that the Bank may take

and may instruct other members of the Group to take or may be

instructed by other members of the Group to take, any action
which the Bank or such other Group member in its discretion
considers appropriate in connection with such Applicable Law.

This may include but not be limited to the following:

(a) the interception and investigating of any payment message
and other information or communications sent to, by or on
behalf of the Client via the systems of the Bank or any
other member of the Group;

(b) the delaying or blocking of, or refusing to make, any
payment;

(¢) conducting further enquiries to ascertain whether the name
of a sanctioned person actually refers to that person;

(d) disclosing any information concerning the Client, its
Authorized Persons, Beneficial Owners and Ultimate
Owners to any Regulator, Government Authority, law
enforcement entity, regulatory agency or court where
required by Applicable Law;

(e) suspending, rejecting, cancelling or not accepting the
instruction of a Transaction given by the Client, or
compulsorily selling or redeeming the Securities or other
assets held by the Client, or terminating the Services and
closing the Accounts.

The Client undertakes to provide to the Bank with all the
documents and information (including but not limited to the
Identity Information of the Client, its Authorized Persons,
Beneficial Owners and Ultimate Owner) as required for the
Bank and the Group to comply with the Applicable Law. The
Client shall provide the Bank with all documents, information
and authorizations within its possession, custody or control as
reasonably required by the Bank from time to time for opening
and maintaining the Account or the provision of Services and
as necessary in order for the Bank and the Group to comply
with any anti-money laundering, counter-terrorism financing,
customer due diligence requirements or Applicable Law.

Neither the Bank nor any other member of the Group shall

be liable for any loss or damage (whether direct or indirect

including loss of profit or interest) suffered by any person
arising as a result of or in connection with any such action,
delay, blocking or failure to make any payment or the exercise
of the Bank’s rights under this Clause. In certain cases, the

Bank’s action may prevent or delay the processing of certain

information. Neither the Bank nor other any other member

of the Group warrants that any information on the Bank’s
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systems relating to a payment message or other information or
communication which is the subject of such action is correct or
up-to-date when accessed whilst such action is being taken.
GENERAL
The Agreement amounts to the whole agreement between the
Bank and the Client relating to any Account and supersedes for
all purposes all previous agreements or understandings (if any),
whether oral or in writing, relating to any Account.
The Client consents to telephone conversations in connection
with any Account and Services being recorded by the Bank and
to recordings of such telephone conversations being used as
evidence in the event of any dispute between the Client and the
Bank in relation to any Account or Services or for the purpose
of complying with Applicable Laws.
The Bank reserves the right to supplement, amend or remove
any provisions in the Agreement from time to time at its
absolute discretion. The Bank shall give the Client 30 days’
notice (by way of post, email or such other method as may be
determined by the Bank from time to time) before any variation
of the Agreement which affects fees and charges and the
liabilities or obligations of the Client. For all other variations,
the Bank shall give the Client reasonable notice before such
variation takes effect. Any Client who continues to maintain
an Account or use the Services on or after the effective date of
such changes shall be deemed to have agreed to such changes.

The Bank is not liable to any failure or delay to meet its

obligations or in transmission or execution of Client’s

instructions under the Agreement due to any cause reasonably
beyond its control and anticipation which shall include but not
be limited to fires, storms, acts of God, riots, lockouts, wars,
securities exchange or market rulings or limitations, suspension
of trading, governmental controls, restrictions or prohibition

(whether local or international), technical failure, breakdown of

communication facilities or, any equipment power or blackouts.

The Client agrees to take promptly such actions as are necessary

or in the Bank’s opinion desirable to ratify or confirm anything

done by the Bank under any Account or in respect of any

Service or Transaction.

Any act or omission (including, for the avoidance of doubt, the

exercise or waiver of any right, power or remedy) pursuant to

the Agreement shall not affect any of the Bank’s other rights,
powers or remedies. No waiver or purported waiver of any
of the Bank’s rights or powers under the Agreement shall be
effective unless and until it is confirmed in writing by the

Bank’s duly authorized officer.

The Client shall not be entitled to assign or deal with in any way

any of the Client’s rights or obligations under the Agreement

or the performance of those obligations, to any other person
without the Bank’s prior written consent in its absolute
discretion.

The Bank shall have the right to assign or transfer in any way

all or any of the Bank’s rights under the Agreement to any other

person without the Client's agreement.

(For individual joint accounts only) It is agreed that:

(a) the terms of the Agreement shall bind each Account holder.
All undertakings, agreements, obligations and liabilities of
any Account holder under the Agreement shall be joint
and several undertakings, agreements, obligations and
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liabilities of each Account holder respectively. The Bank
may from time to time exercise or enforce all or any of
its powers, rights or remedies under the Agreement against
all or any Account holders at its absolute discretion.
Unless terminated in accordance with the Agreement, the
death of the joint holder does not operate to terminate the
Agreement; and
(b) where the Account Opening Form is signed by more than
one Account holder, on the death of one of such Account
holders, the Securities transferred shall be held to the order
of the surviving Account holder(s) and the Bank and its
Service Provider may, without liability as mentioned
above, act on any instructions with regard to the Securities
so transferred given by any surviving Account holder(s).
All payments to be made to the Bank under the Agreement,
whether in respect of the purchase price for Securities or fees
or charges or otherwise, shall be made in Hong Kong Dollars
or, if the Bank in its absolute discretion considers appropriate,
other currencies.
The Bank may in its absolute discretion apply such rates of
exchange as it considers appropriate from time to time in
respect of any currency other than Hong Kong Dollars in which
such expense or charge is incurred, or the purchase price for
Securities is due. In any event, the Client shall bear all costs of
conversion and shall make payment thereof on demand.
The Agreement shall be binding on (as the case may be)
the successors, heirs, executors, administrators, legal
representatives and assignees of the Client.
In the event of any conflict or discrepancy between the
English and any Chinese language version of these Terms and
Conditions, the English language version shall prevail.
Each of the provisions of the Agreement is severable and
distinct from the others and, if at any time any of the provisions
of the Agreement is or becomes illegal, invalid or unenforceable
in any respect under any Applicable Law, the legality, validity
or enforceability of the other provisions of the Agreement shall
not be impaired or affected and shall continue and remain in
full force and effect.
The Bank shall separately provide information to the Client
about the Bank’s business, including contact details, Services
available and the identity and status of employees and others
acting on its behalf with whom the Client may have contact.
The Bank shall inform the Client of any material change to such
information as soon as reasonably practicable.
The Client undertakes to notify the Bank and the Bank
undertakes to notify the Client, of any material changes to
the following information provided in connection with the
Agreement: Services to be provided hereunder, remuneration
(if any) for such Services, the details of margin requirements,
interest charges, margin calls and the circumstances under which
the Client’s position may be closed without the Client’s consent
(where applicable), the names and addresses of the respective
parties and (in the case of the Bank) its registration status with
the SFC. The Client further undertakes to provide the Bank with
any additional information which it may reasonably request to
enable it to provide the Services hereunder, including, but not
limited to, any information required to be obtained by the Bank
under Applicable Law.
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The Schedules are subject to the Terms and Conditions as
amended from time to time. Any one or more of the Schedules
may apply to the Client if the Client so agrees in the Account
Opening Form and/or relevant application form(s) for the
Services as prescribed by the Bank from time to time.

Unless expressly provided to the contrary in the Agreement, no
person other than the Bank and the Client will have any right
under the Contracts (Rights of Third Parties) Ordinance (Cap.
623 of the Laws of Hong Kong) to enforce or enjoy the benefit
of any of the provisions of the Agreement. Notwithstanding
any provisions of the Agreement, the consent of any person
who is not a party to the Agreement is not required to rescind or
vary the Agreement at any time

The Agreement is governed by, and may be enforced in
accordance with, the laws of Hong Kong and the Client hereby
irrevocably submits to the non-exclusive jurisdiction of the
Hong Kong courts.

SCHEDULE 1

TERMS AND CONDITIONS FOR SECURITIES TRADING

22

General

This Schedule 1 applies to Clients who use the Bank’s Services

in relation to Listed Securities (as defined in Clause 2 in this

Schedule).

This Schedule 1 is subject to the Terms and Conditions, as

amended from time to time. This Schedule 1, together with

the Terms and Conditions (including any other applicable

Schedules) and any other Applicable Agreement shall form a

single agreement between the parties. In the event of conflict

or inconsistency between this Schedule 1 and the Terms and

Conditions (including any other applicable Schedules) in

respect of the Services in Listed Securities covered in this

Schedule, this Schedule 1 shall prevail.

Interpretations and Definitions

Words or phrases defined in the Terms and Conditions shall

have the same meanings as in this Schedule 1 (save where

otherwise expressly provided in this Schedule) for the purposes

of this Schedule 1.

In this Schedule 1, the following term(s) shall have the

following meanings:

Listed Securities refers to Securities that are listed or traded on

a Recognized Stock Market.

Authority relating to the Holding of Listed Securities

The Bank and its Service Provider are authorized (but not

obliged) to do all or any of the following things in such manner

and at such times as the Bank or its Service Provider may think
fit in the Bank’s or its Service Provider’s absolute discretion (as
the case may be) subject to Applicable Law:

(a) To request payment of and receive all interest, dividends,
bonuses, and other payments or distributions in respect of
the Listed Securities.

(b) To surrender the Listed Securities against receipt of the
monies in such currency or currencies as the Bank sees fit.

(c) To collect monies which are payable in respect of the
Listed Securities (in any currency).

(d) To complete and deliver on the Client’s behalf, as owner,
any certificate of ownership in connection with the Listed
Securities.

(e) To comply with the provisions of any Applicable Law.

(f) To take up such rights or new issues of shares or other
Securities in relation to the Listed Securities, or to sell such
rights, or to renounce the same.

(g) To exchange the Listed Securities in interim or temporary
form for Securities in definitive form.

(h) To dispose of the monies or any part of the monies as
the Bank may collect or receive from time to time on the
Client’s behalf in relation to the Listed Securities, including
but not limited to the proceeds of sales of Listed Securities
or any part of the proceeds by payment of such proceeds
to the credit of any of the Client’s Account with the Bank
or by the deposit thereof on the Client’s behalf with the
Bank. An acknowledgement of the receipt of any such
monies by the Bank will be a valid and complete discharge
to the Bank or its Service Provider for such monies, and
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the Bank or its Service Providers shall be deemed to have
completely fulfilled all the obligations in respect of such
monies.

(1) To pay into a separate account all interest and dividends
and all other monies which are unclaimed by the Client for
3 years after the same have become payable by the Bank
to the Client, net of all deductions of the fees, charges
and expenses referred to herein, and the holding of such
monies shall not constitute the Bank or its Service Provider
a trustee in respect of such monies for any person.

() To require the Client to pay interest on all overdue balances
(including interest arising after a judgment debt is obtained
against the Client) at such rate (before and after judgment)
and on such other terms determined by the Bank or its
Service Provider in their absolute discretion, as the Bank
or its Service Provider notifies the Client from time to
time. Such interest shall be calculated on a daily basis and
payable on the last day of each calendar month or on the
Bank’s demand.

Actions Regarding Listed Securities; Voting; etc.
Neither the Bank nor its Service Providers will have any duty
or responsibility to investigate or participate in or take any
action whatsoever in connection with any meeting, voting,
subscription, conversion or other rights of any Listed Securities
or any merger, consolidation, reorganization, receivership,
bankruptcy or insolvency proceedings, compromise or
arrangement or other process or similar action or the deposit
of any Listed Securities, except in accordance with written
instructions from the Client and upon such conditions and
indemnity and provision for expenses as the Bank or its Service
Provider may require.

Neither the Bank nor its Service Provider will have any duty
or responsibility in respect of forms of proxy received by the
Bank or its Service Provider in respect of the Listed Securities
and the Bank or its Service Provider is not required to send any
proxy form or give any notice of the receipt of any such proxy
form to the Client unless otherwise required by Applicable
Law.

Instructions

The Client shall provide the Bank with instructions for the sale,
disposition, purchase. subscription of or other dealings in the
Listed Securities in the form and manner and by such time as
prescribed by the Bank from time to time.

Unless the Client gives specific instructions to the Bank to the
contrary, the Client acknowledges that all orders or requests are
good for the day only and that to the extent unfulfilled they will
lapse at the end of the official trading day of the Exchange on
which the Listed Securities in question are listed or traded.

All instructions are subject to the Agreement, other terms,
conditions, rules or requirements as the Bank may in its sole
and absolute discretion determine from time to time and the
Applicable Law.

Notwithstanding anything to the contrary in the Agreement, the
Bank shall have absolute discretion to determine whether or
not to accept any instruction given under the Agreement. The
Bank shall not be obliged to give any reason for the refusal
to accept or delay in acting on such instructions. Without
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prejudice to any of the foregoing, the Bank may refuse or delay
to act on any instructions in the event that the Bank reasonably
considers that such instructions may be contrary to Applicable
Law or the Bank does not reasonably consider that any such
instruction to be genuine or to have been given by the Client
or on its behalf or for reasons of corporate actions affecting the
Listed Securities concerned. The Bank will endeavor to notify
the Client of its decision but it shall not be liable to the Client
for any loss whatsoever arising out of or in connection with the
Bank declining to act on such instruction or such delay, except
where such losses are direct losses a result of bad faith, gross
negligence, willful default or fraud of the Bank.
Instructions given by the Client may, in the absolute discretion
of the Bank, be partially executed if the instructions cannot
be fully executed for whatever reason. If an order cannot be
executed or fully executed, the Bank will endeavor to notify
the Client within a reasonable time. The Bank is not obliged to
accept or act upon any instruction and shall not be liable to the
Client for any loss whatsoever arising out of or in connection
with such non-acceptance, non-action or partial execution
except where such losses are direct losses as a result of bad
faith, gross negligence, willful default or fraud of the Bank.
Only instruction in board lot quantity may be accepted by the
Bank and the Client shall follow any other requirements and
rules in relation to an instruction for different order types from
time to time specified by the Bank.
Without prejudice to Clause 5.4 above, the Bank shall not be
obliged to act on any instruction for cancellation, variation or
amendment of any instruction already given to the Bank nor
be responsible or liable to the Client for any loss or expense
suffered or incurred by the Client if:
(a) the original instruction has already been carried out; or
(b) in the opinion of the Bank, the Bank has insufficient time
or is unable to act on such instructions to cancel, vary or
amend the original instruction.
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TRADING

General

This Schedule 1A applies to Clients who use the Bank's
Services in relation to Overseas Securities (as defined in Clause
2 in this Schedule).

This Schedule 1A is subject to the Terms and Conditions, as
amended from time to time. This Schedule 1A, together with
the Terms and Conditions (including any other applicable
Schedules) and any other Applicable Agreement shall form a
single agreement between the parties. In the event of conflict
or inconsistency between this Schedule 1A and the Terms
and Conditions (including any other applicable Schedules) in
respect of the Services in Overseas Securities covered in this
Schedule, this Schedule 1A shall prevail.

Interpretations and Definitions

Words or phrases defined in the Terms and Conditions shall
have the same meanings as in this Schedule 1A (save where
otherwise expressly provided in this Schedule) for the purposes
of this Schedule 1A.

For the purposes of this Schedule 1A, the following terms as
contained in this Schedule 1A or the Terms and Conditions
shall have the following meanings:

Overseas Securities means such Securities (as defined under
the Terms and Conditions) traded on a Relevant Overseas
Market as the Bank may determine from time to time.
Relevant Overseas Market means a stock market outside of
Hong Kong.

Regulator means SEHK, SFC, any Government Authority
and/or such other regulator, government, government authority,
exchange, market, clearing house or settlement system in any
jurisdiction.

Requirement means any requirement, code, guideline,
direction, recommendation or request (whether or not
mandatory or legally binding) made or issued by any Regulator;
under any agreement with any Regulator; or any Foreign Law
Requirement.

Services shall mean the services provided by the Bank in
respect of Overseas Securities.

U.S. Person means any person that is a “U.S. person” within
the meaning of Rule 902 of Regulation S under the U.S.
Securities Act of 1933.

For U.S. federal income tax purposes under this Schedule, the
term "U.S. Person" means “United States person” within the
meaning of section 7701(a) (30) U.S. Internal Revenue Code of
1986, as amended.

U.S. Owned Foreign Entity means any non-U.S. entity or
trust that has one or more U.S. Persons who own more than 10
percent of the equity, capital, profits, or beneficial interests of
the non-U.S. entity or trust.

Applicable Law and Regulations

All transactions executed in a Relevant Overseas Market shall
be subject to the Applicable Law, the constitutions, rules,
regulations, bye-law, customs and usages of the relevant
overseas Exchange or the relevant overseas Clearing House
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and clearing agency, and the applicable terms of business or
agreement of any executing or settlement broker(s) or agent(s)
or other Service Providers used by the Bank (whether within
or outside Hong Kong), and all actions taken by the Bank in
accordance therewith shall be binding on the Client.

The Client agrees that the Client is solely responsible for all
notifications, filings, returns and reports (whether in Hong
Kong or elsewhere) relating to any Overseas Securities in the
Account or transactions concerning such Overseas Securities
and neither the Bank nor its Service Provider(s) shall assume
any responsibility in connection therewith. The Client also
agrees to do such things and provide such information as the
Bank may require to ensure compliance with the same.

The Bank shall have no duty to ascertain whether the Overseas
Securities deposited are approved for foreign ownership
or whether any foreign exchange control restrictions or
requirements apply, nor shall the Bank have any duty to advise
the Client on such matter.

Operation of Account

Instructions may only be given by the Client during such time
or times and such manner as determined by the Bank, which
may be amended, varied or restricted from time to time.
Unless the Bank specifies otherwise, an order for any transaction
in Overseas Securities is good for the day only in the Relevant
Overseas Market where the transaction is to be executed, and if
on the date of such order it is a public holiday in the Relevant
Overseas Market, the order shall be good until the first official
trading day in the Relevant Overseas Market thereafter where
the transaction is to be executed. If for any reason any order has
not been executed (or any unexecuted part of any such order
in the case of a partially executed order) during the above time
period, it shall be subject to such arrangements as the Bank
shall determine in its sole discretion from time to time.

Unless otherwise agreed by the Bank and subject to such terms
as prescribed by the Bank, the Client shall not place any order
to short sell Overseas Securities (i.e., sell Overseas Securities
that the Client does not own).

The Client acknowledges that the transaction confirmation,
or delivery of Overseas Securities or cash to the Client upon
settlement of a transaction may be delayed or affected as a
result of time zone differences, public holidays in Hong Kong
or overseas or other reasons beyond the control of the Bank,
and the Bank shall not be liable for such delay or any interest
thereon (if any). Where there is any such delay or interruption
or default in delivery of Overseas Securities or cash, the
Bank may, but has no obligation to, complete settlement of
the transaction for the Client until the Overseas Securities
or cash for settlement is actually received by the Bank or
the Service Provider(s). Where any Overseas Securities or
cash for any transaction is paid, delivered or credited to the
Client’s Account but the Bank or its Service Provider(s) has
not actually received the same from the counterparty to the
transaction or a clearing house, settlement system, payments
system or depository, or other financial market utility or
organized trading facility used in connection with transactions
relating to Overseas Securities or cash, and any nominee of
the foregoing, subsequently reverses a credit of Overseas
Securities, the Bank may demand, and the Client agrees to pay
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or return, such amounts or Overseas Securities previously paid,
delivered or credited to the Client’s Account in the applicable
currency, and the Client hereby authorises the Bank to debit (or
reverse)from the Account all or any such Overseas Securities
or amounts or amounts equivalent. In the event of any reversal
of Overseas Securities, the Client agrees that the Bank may
reverse any credit of cash provided to the Client with respect
to the Overseas Securities such as distributions or the proceeds
of any transaction. For a purchase transaction, the Client shall
not be entitled to withdraw all or any part of the relevant cash
or monies in the Client’s Account until the purchase transaction
is completed. For a sale transaction, the Client shall not be
entitled to withdraw or in any way deal with or any part of
the relevant Overseas Securities until completion of the sale
transaction.

Notwithstanding any other provisions in the Agreement, the
Bank may in its absolute discretion (i) make or accept payment
for or delivery of Overseas Securities at such time and in
such form and manner (including making partial deliveries or
payments) consistent with relevant local law and practice or
with the customs prevailing in the Relevant Overseas Market,
or (ii) fulfill instructions to the extent of Overseas Securities or
cash available in the Account.

Notwithstanding any other provisions in the Agreement, the
Bank may decide, in its absolute discretion, to (i) refuse to act
for the Client or to give effect to any instruction at any time,
(i1) restrict trading in any Overseas Securities, and (iii) reject,
cancel or rescind any order executed, and shall not be obliged
to give reasons for doing so. The Bank shall not be liable to the
Client for any loss whatsoever arising out of or in connection
with its not accepting or acting on the Client’s instructions or
any such delay unless such liability is directly caused by the
Bank’s gross negligence or wilful misconduct.
Notwithstanding any other provisions in the Agreement, the
Client undertakes to provide to the Bank upon request with any
necessary documents including to execute further documents
such as any powers of attorney or similar authority or terms and
conditions for the purpose of the provision of the Services.
Client Assets

The Client hereby expressly authorises the Bank to deposit
any Overseas Securities or related monies or assets with any
Service Provider(s) appointed by the Bank (whether within
or outside Hong Kong) in a collective custody account or
otherwise in the Bank’s name but for the account and at the
risk of the Client. Unless otherwise agreed by the Bank, any
such Overseas Securities, monies and assets shall be held in
the relevant overseas jurisdiction and any transfer or delivery
of such Overseas Securities, monies and assets from one
jurisdiction to another shall be at the expense and risk of the
Client.

Any Client assets received or held outside Hong Kong shall
be subject to the Applicable Law of the relevant overseas
jurisdiction which may be different from the Securities and
Futures Ordinance and the rules made thereunder. The Client
understands that such assets may not enjoy the same protection
as that conferred on client assets received or held in Hong
Kong.
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Notwithstanding any provisions to the contrary in the Terms
and Conditions, the Client hereby expressly authorises the
Bank or its agents to: (a) deposit, transfer, lend, pledge,
repledge or otherwise deal with any of the Overseas Securities
of the Client for the purpose of settling any liability owed by
or on behalf of the Client to the Bank or a third person; (b)
apply any of the Overseas Securities of the Client pursuant to
a securities borrowing and lending agreement; (c) deposit any
of the Overseas Securities of the Client with another financial
institution or intermediary for financial accommodation
provided to the Bank or its agents; (d) deposit any of the
Overseas Securities of the Client with another financial
institution or intermediary as collateral for the discharge and
satisfaction of settlement obligations and liabilities of the Bank
or its agents; and (e) apply any of the Overseas Securities of the
Client pursuant to the terms of business or agreement of any
executing or settlement broker(s) or agent(s) used by the Bank.
The Client undertakes to provide the Bank timely and accurate
information relating to any restrictions on the sale or transfer of
any Overseas Securities held in the Account. In respect of any
orders to sell or transfer Overseas Securities, the Client shall
upon request provide the Bank with any necessary documents
to the satisfaction of the Bank to satisfy any and all legal
transfer requirements under the Applicable Law. The Client
shall be responsible for and shall reimburse the Bank for any
delays, expenses, losses and damages incurred by the Bank that
are associated with compliance or failure to comply with any of
the relevant requirements concerning such sale or transfer.

The Client understands that under the Applicable Law,
there may exist restrictions or limitations on remittance or
repatriation of funds, including but not limited to lock-up
periods of capital, and limitations on the amount and frequency
of withdrawals of capital gains, dividends, interests and other
income derived from the invested capital through the Bank.
The Bank shall not be liable for the Client's inability, or any
delay or restriction on the Client's ability, to remit or repatriate
any or all of such funds. To the extent that the Client's request
to remit or repatriate funds cannot be met in full and/or at the
time of the Client's request, the Bank's decision as to the extent
and time by which the Client's request to remit or repatriate can
be met shall be binding and conclusive on the Client.

Neither the Bank nor its Service Providers will have any duty
or responsibility to investigate or participate in or take any
action whatsoever in connection with any meeting, voting,
subscription, conversion or other rights of any Overseas
Securities or any merger, consolidation, reorganisation,
receivership, bankruptcy or insolvency proceedings,
compromise or arrangement or other process or similar action
or the deposit of any Overseas Securities, except in accordance
with written instructions from the Client and upon acceptance
by the Bank and such conditions and indemnity and provision
for expenses as the Bank or its Service Provider may require.
The Client acknowledges that it shall be solely responsible
for investigating or participating in any corporate actions or
observing any announcements or circulars published by issuers
of the relevant Overseas Securities from time to time.

Neither the Bank nor its Service Provider will have any duty or
responsibility in respect of forms of proxy received by the Bank
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or its Service Provider in respect of the Overseas Securities and
the Bank or its Service Provider is not required to send any
proxy form or give any notice of the receipt of any such proxy
form to the Client unless otherwise required by Applicable
Law.
Notwithstanding any other provisions in the Agreement, the
Client acknowledges that Overseas Securities may be subject
to rights or claims of any clearing house, settlement system,
payments system or depository, or other financial market
utility or organized trading facility used in connection with
transactions relating to Overseas Securities or cash, and any
nominee of the foregoing, or its agents or participants pursuant
to Applicable Law or as a requirement for effecting transactions
within the same.

Notwithstanding any other provisions in the Agreement,

the Client acknowledges that in some markets, the Bank or

its Service Providers may be required to vote all Overseas

Securities of a particular issue for all of its clients in the same

way and may not be able to effect split voting without regard to

any instruction.

Authority Relating to the Holding of Overseas Securities

The Bank and its Service Provider are authorised (but not

obliged) to do all or any of the following things in such manner

and at such times as the Bank or its Service Provider may think
fit in the Bank's or its Service Provider's absolute discretion (as
the case may be) from time to time, whether within or outside

Hong Kong subject to Applicable Law:

(a) To request payment of and receive all interest, dividends,
bonuses, and other payments or distributions in respect of
the Overseas Securities.

(b) To surrender the Overseas Securities against receipt of the
monies in such currency or currencies as the Bank sees fit.

(c) To collect monies which are payable in respect of the
Overseas Securities (in any currency).

(d) To complete and deliver on the Client's behalf, as owner,
any certificate of ownership in connection with the
Overseas Securities.

(e) To comply with the provisions of any Applicable Law.

(f) To take up such rights or new issues of shares or other
Securities in relation to the Overseas Securities, or to sell
such rights, or to renounce the same.

(g) To exchange the Overseas Securities in interim or
temporary form for Overseas Securities in definitive form.

(h) To dispose of the monies or any part of the monies as the
Bank may collect or receive from time to time on the Client’s
behalf in relation to the Overseas Securities, including but
not limited to the proceeds of sales of Overseas Securities
or any part of the proceeds by payment of such proceeds to
the credit of any of the Client’s Account with the Bank or
by the deposit thereof on the Client’s behalf with the Bank.
Acknowledgement of the receipt of any such monies by the
Bank will be a valid and complete discharge to the Bank
or its Service Provider for such monies, and the Bank or
its Service Providers shall be deemed to have completely
fulfilled all the obligations in respect of such monies.

(i) To pay into a separate account all interest and dividends
and all other monies which are unclaimed by the Client for

3 years after the same have become payable by the Bank
to the Client, net of all deductions of the fees, charges
and expenses referred to herein, and the holding of such
monies shall not constitute the Bank or its Service Provider
a trustee in respect of such monies for any person.

(j) To require the Client to pay interest on all overdue balances
(including interest arising after a judgment debt is obtained
against the Client) at such rate (before and after judgment)
and on such other terms determined by the Bank or its
Service Provider in their absolute discretion from time to
time, as the Bank or its Service Provider notifies the Client
from time to time. Such interest shall be calculated on a
daily basis and payable on the last day of each calendar
month or on the Bank’s demand.

Representations, Warranties and Undertakings

The Client warrants, represents and undertakes to the Bank

that:-

(a) The Client is not a U.S. Person or a U.S. Owned Foreign
Entity and the Client is not acting for, or on behalf ofa U.S.
Person or a U.S. Owned Foreign Entity.

(b) (Applicable only to Securities traded on a U.S. stock
market) The Client is not a director, 10% beneficial
shareholder or policy-making officer of any company
publicly traded in the U.S..

(¢) (Applicable only to Securities traded on a U.S. stock
market) The Client is not at the time the Account is
opened and will not at any time during the continuance of
the Account, hold in such Account or effect transactions
through such Account, securities of any company with
securities traded in the U.S. in which the Client is:

(i) direct or indirect owner or beneficial owner (which
would include the power to vote shares pursuant to
trust or other instrument) of 10% or more than 10% of
any class of voting securities of the company;

(ii) in a direct or indirect management or other decision-
making position in the company;

(iii) closely-related to (spouse, parent, sibling, in-law),
financially dependent on, or the primary financial
support for, any person who owns directly or indirectly
outright or through beneficial ownership 10% or in
excess of 10% of any class of voting securities in such
company and holds a management or other decision-
making position in such company; or

(iv) a member of a formal or informal group that acting
together will control 10% or more than 10% of any
class of voting securities of such company.

(d) The Client is not domiciled in or resident in a country or
jurisdiction where there is any restriction on the Client’s
sale, purchase, holding or transfer of any Overseas
Securities, and that the Client is not subject to, and is
not acting on behalf of any person who is subject to, any
restriction or prohibition against the sale, purchase, holding
of, or dealing in any such Overseas Securities. If the Client
or any person the Client acts on behalf of becomes subject
to any restrictions (whether by reason of a change of the
Client’s domicile, residence or otherwise in any such
country or jurisdiction), the Client shall inform the Bank
immediately.
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(e) The Client has full power and authority to perform
the obligations and grant the authorisations under the
Agreement (including under this Schedule) and (if
applicable) the Client has taken all necessary action or
corporate action to authorise the performance of such
obligations and the grant of such authorisations.

(f) The Overseas Securities held or maintained or to be held
or maintained in the Account from time to time are freely
transferrable and fully negotiable.

(g) The Client will obtain the Bank’s consent before giving
any instructions for the sale of Overseas Securities not
registered for trading in the U.S., except pursuant to an
available exemption from the registration requirements of
the U.S. Securities Act of 1933 (as amended) and all other
applicable securities laws.

(h) The Client will not use funds, Overseas Securities or
the Services in a manner which could cause or result in
a violation by the Bank or the Service Provider of any
sanctions administered or enforced by any relevant
sanctions authority, including the United States, the
European Union, any member state of the European Union
and the United Nations and the Client is not the subject
of such sanctions, or is located, organized or resident in a
country or territory that is the subject of such sanctions.

The above representations and warranties shall be deemed to
be repeated immediately before each transaction or dealing is
carried out for or any Service is provided to the Client or on the
Client’s behalf.
If the Client is aware that any of the above representations
and warranties will or may become incorrect, the Client must
give prior notice to the Bank immediately upon the Client
becoming aware of the same, and before such representations
and warranties become incorrect. The Client must also notify
the Bank immediately if any of the above representations and
warranties has become incorrect.

Without limitation to any provisions herein and in the

Agreement, upon the Bank receiving notice from the Client that

any of the above representations and warranties may become

incorrect, or if any of the above representations and warranties
has become incorrect:

(a) the Bank shall be entitled, in its sole discretion from time
to time, to dispose of all Overseas Securities held by the
Client, suspend the Services provided hereunder, close the
Account and/or charge the Client all fees, charges, costs
and expenses incurred or to be incurred by the Bank from
time to time to ensure compliance by the Bank or its agents
with all Applicable Law arising from or in connection with
the above (including, without limitation, all fees, charges,
costs and expenses incurred to make all the necessary
filings with the relevant authorities);

(b) the Bank shall be entitled in its sole and absolute discretion
from time to time, to deduct or withhold from amounts
payable to the Client, close and terminate the Account
of the Client maintained by the Bank, discontinue in part
or in whole any Services provided by the Bank to the
Client, require the Client to provide such information as
the Bank may request and to provide the Bank with the
Client's consent to report such information as required
by Applicable Law as the Bank may require to ensure its
compliance with Applicable Law; and
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(c) the Client shall immediately upon request by the Bank
withdraw all the Overseas Securities or other Securities
from the Account, and do/or execute any act, deed,
document which the Bank may require in connection
therewith.

The Client shall fully indemnify the Bank (for itself or as trustee

for its affiliates, directors, employees or agents — “Indemnified

Person”) against all claims, actions, liabilities (whether actual

or contingent) and proceedings against any of the Indemnified

Person and bear any losses, costs, charges or expenses

(including legal fees) of reasonable amount wherever incurred

or situate which are reasonably incurred which the Indemnified

Persons may suffer or incur arising from or in connection with

or resulting from any breach by the Client of any of the above

representations and warranties.

Notwithstanding any other provisions in the Agreement, the

Bank does not make any representation or warranty with

respect to the availability, completeness, adequacy, suitability,

accuracy, timeliness and/or utility of any order and related
messages, research, market commentary, data, analytical tools,
software, video, audio, graphics, pricing information and other
content (""System Content'"), provided by the Bank or the

Service Provider in connection with the Services.

Disclosure of Information

The Client agrees that his data may be transferred to any place

outside Hong Kong, whether for the processing, holding or use

of such data outside Hong Kong.

The Client is aware of, explicitly consents and authorises the

Bank to disclose any information (including Personal Data and

identities of beneficial owners of any Overseas Securities or

cash), documents and other materials that it has concerning
the Client, the transaction, the Account and any Overseas

Securities, monies or other assets held in the Account: (a) to any

broker, custodian, clearing agent or other Service Provider(s)

(whether within or outside Hong Kong) appointed by the

Bank in connection with the Services provided hereunder;

(b) upon request or otherwise, to any Regulator (whether

within or outside Hong Kong); or (c) to such other persons

(whether within or outside Hong Kong) in compliance with the

Applicable Laws.

The Client undertakes to provide such information (including

Personal Data and identities of beneficial owners of any

Overseas Securities or cash), documents and other materials as

the Bank may request from time to time in order for the Bank

and/or its brokers, custodians or Service Provider(s) to provide
the Services hereunder, or for the Bank and/or such brokers,
custodians or Service Provider(s) and the Group to comply
with the Applicable Laws or to respond to requests from any

Regulator, court or legal authority.

The Client agrees and acknowledges that any information

(including Personal Data and identities of beneficial owners

of any Overseas Securities or cash), documents and other

materials concerning the Client, the transaction, the Account
and any Overseas Securities, monies or other assets held in the

Account:

(a) may be used by the Bank and/or its brokers, custodians or
Service Provider(s) without restriction if such information
is aggregated with other data or otherwise processed such
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that it cannot be attributed to or associated with the Client;

(b) may be used by the Bank and/or its brokers, custodians
or Service Provider(s) to create any System Content or
to operate their business or their systems, including,
without limitation, as follows: (a) to meet obligations to
any Regulator; (b) to manage the relationship between the
Bank and such brokers, custodians or Service Provider(s);
(c) to comply with Applicable Law; (d) to monitor, update
and/or upgrade their systems; (e) for research, analysis,
product development and/or marketing purposes; and

(c) may be disclosed by the Bank, its brokers, custodians
or Service Provider(s) to any Regulator, courts, other
legal authority, or the service providers of such brokers,
custodians or Service Provider(s).

Tax
Without limitation to Clause 3.2 above, the Client agrees
that the Client is solely responsible for all tax notifications,
filings, returns and reports (whether in Hong Kong or
elsewhere) relating to any Overseas Securities in the Account
or transactions concerning such Overseas Securities and
neither the Bank nor its Service Provider(s) shall assume any
responsibility. The Client also agrees to do such things and
provide such information as the Bank may require to ensure
compliance with the same.
Notwithstanding any other provisions in the Agreement, the
Client agrees and acknowledges that the Client is responsible
for any taxes or duties payable on or in respect of the Overseas
Securities, and it is the Client's responsibility to pay such taxes
or duties. The Bank shall not be liable for any taxes or duties
payable on or in respect of the Overseas Securities.
The Client agrees to pay and reimburse the Bank for any taxes,
duties, impositions, charges or any other liabilities or payments
payable in connection with the Overseas Securities or any
transactions relating to the Overseas Securities.
The Client agrees that the Bank and its agent on the Client's
behalfare entitled, in their absolute discretion from time to time,
to withhold or deduct any amount from any monies standing
to the Client’s credit in any Account, and/or make payment
of any tax or duties payable in connection with the Overseas
Securities or any transaction relating to the Overseas Securities,
as required by any Applicable Law. The Client agrees that the
Bank has no obligation to seek or claim any reduction, relief,
refund, or otherwise reclaim any amount from any Regulator
or from any Service Provider and has no obligation to credit
any amount in respect of an amount deducted or withheld
in connection with the Overseas Securities. Any amount so
deducted or withheld is not refundable to the Client by the
Bank or the Service Provider. The Client shall remain liable for
any deficiency to the extent the amount deducted or withheld
is insufficient to satisfy in full any tax or duties payable in
connection with the Overseas Securities or any transactions
relating to the Overseas Securities, and agrees that it shall pay
it upon notice from the Bank or from any Service Provider.

The Client agrees and acknowledges that the Bank has no

obligation to gross-up, true-up, or make whole the Client for

any tax, duty, imposition, charge, or other liability, payment
or deduction made to the Client or the Client's Account in
connection with the Overseas Securities or any transactions

9.6

9.7

9.8

relating to the Overseas Securities, the Account, or the Bank's
compliance with the Applicable Law.
Without limitation to any provisions herein and in the
Agreement, the Client agrees to provide to the Bank information
and proof (copies or originals) as to the Client’s tax status and/
or the underlying beneficial owner’s tax status or residence
or other information as the Bank reasonably requests in order
for the Bank or its Service Providers to achieve compliance
with Applicable Law. Information and proof may include
executed certificates, representations and warranties, or other
documentation the Bank deems necessary or proper to fulfill
the Applicable Law. The Client shall notify the Bank in writing
within 30 days, or any lesser period as stipulated under any
Applicable Law or as the Bank may determine, of the occurrence
of any change in circumstances that causes any information or
representation previously provided to the Bank on a tax form
or tax certification to be incorrect, e.g., a change in the Client’s
country of residence or its legal entity classification, or if
it ceases to be or becomes a financial institution. The Client
further agrees to provide to the Bank a new tax form or tax
certification (and any necessary supporting documentation) that
contains the correct information or representations.
Without limitation to any provisions herein and in the
Agreement, in the event the Client requests that the Bank or its
Service Provider provide tax relief services and the Bank or its
Service Provider agrees to provide such services, the Bank or
its Service Provider will apply for appropriate tax relief (either
by way of reduced tax rates at the time of an income payment
or retrospective tax reclaims in certain markets as agreed from
time to time); provided, the Client provides to the Bank and/
or its Service Provider such documentation and information
relating to it or its underlying beneficial owners as is necessary
to secure such tax relief. However, in no event will the Bank
or its Service Provider be responsible or liable for any taxes
resulting from the inability to secure tax relief, or for the failure
of any Client or beneficial owner to obtain the benefit of credits,
on the basis of foreign taxes withheld, against any income tax
liability.
Without limitation to any provisions herein and in the
Agreement, the client acknowledges that U.S. withholding
tax at the rate of 30 percent generally applies to payments in
respect of assets producing U.S. source income (including but
not limited to dividends from U.S. corporations) to persons
who are not U.S. Persons. The client agrees and acknowledges
that:

(a) the Bank or its agents will generally impose U.S. tax
withholding at the 30 percent rate where withholding is
required without any regard to any claim that the Client
is entitled to either a reduced withholding tax rate or no
withholding under an income tax treaty, internal U.S. tax
rules, or otherwise;

(b) the Bank or its agents do not undertake to provide the
Client any documentation, forms, returns, or information
concerning the applicable tax withholding or to assist the
Client with any tax filing that you may make such as a tax
refund claim; and

(c) the Bank or its agents may impose 30 percent withholding
tax on withholdable payments pursuant to FATCA as may
be required in certain circumstances.

(4]



9A.
9A.1

9A.2

9A.3

9A.4

9A.6

General

Notwithstanding any other provisions in the Agreement, the
Bank shall be entitled, in its sole and absolute discretion, to
suspend the Services provided hereunder immediately and for
such period as the Bank considers appropriate and shall not be
obliged to give reasons for doing so. The Bank shall not be
liable to the Client for any loss whatsoever arising out of or in
connection with such suspension unless such loss is directly
caused by the Bank's gross negligence or wilful misconduct.
Notwithstanding any other provisions in the Agreement, the
Service Provider shall not be liable to the Client for any of the
Service Provider's acts or omissions.

To the maximum extent permissible under and not inconsistent
with law applicable to the Bank and the obligations applicable to
the Bank under the Banking Code and the SFC Code in respect
of the provision of the Services, the Client acknowledges and
agrees that neither the Bank nor any of the Service Providers
shall be liable for any loss suffered by the Clients as a result of
delay or default in payments or default or delay in delivering
Securities or other property to the Client because of the
default or delay on the part of the Bank’s counterparties, or the
exchange, market clearing house or settlement system in any
jurisdiction.

Notwithstanding any other provisions in the Agreement, the
Client agrees to at all times, in addition to complying with the
Agreement, comply with the terms and conditions required by
any exchange, trading venue, clearing house, market center or
clearing corporation where any order is executed or cleared,
and such additional terms and conditions as may be prescribed
by the Bank from time to time in respect of the Services.
Notwithstanding any other provisions in the Agreement,
upon the actual knowledge by the Client of the occurrence of
any event which may cause any loss, damage or expense to
the Bank or its Service Providers, the Client shall as soon as
reasonably practicable (a) notify the Bank of the occurrence
of such event and (b) use its commercially reasonable efforts
to take reasonable steps under the circumstances to mitigate or
reduce the effects of such event and to avoid continuing harm
to it.

Notwithstanding any other provisions in the Agreement, the
Bank is not liable to any failure or delay to meet its obligations
or in transmission or execution of Client’s instructions under the
Agreement due to any cause reasonably beyond its control and
anticipation which shall include but not be limited to restrictions
on convertibility or transferability, requisitions, involuntary
transfers, unavailability of any clearing house, settlement
system, payments system or depository, or other financial
market utility or organized trading facility used in connection
with transactions relating to Overseas Securities or cash of
any market, sabotages, fires, floods, storms, explosions, acts
of God, riots, sanctions, lockouts, governmental requirements,
civil commotions, strikes or industrial actions of any kind, wars
or acts of government or similar institutions, insurrections,
securities exchange or market rulings or limitations, suspension
of trading, governmental controls, restrictions or prohibition
(whether local or international), technical failure, breakdown of
communication facilities or, any equipment power, blackouts,
country specific risks of loss or value or other restrictions
resulting from country risk.

9A.7

9A.8

9A.9

The Client agrees to, at its own expense and on demand,
defend, indemnify in full and hold harmless at all times to
the maximum extent permissible under and not inconsistent
with law applicable to the Bank and the obligations applicable
to the Bank under the Banking Code and the SFC Code in
respect of the provision of the Services, the Bank, and the
Service Providers in full and on demand against any and all
claims, actions, proceedings, costs, liabilities and expenses
of reasonable amount wherever incurred or situate incurred
and sustained and arising directly or indirectly out of or in
connection with the Agreement, the Bank’s or the Service
Provider’s performance of Services under the Agreement, any
failure by the Client to comply with or any failure to perform
any obligations under the Agreement, the Client providing
misleading or false information in respect of itself or any other
person or matter in connection with the Agreement, the Client’s
breach of its representations and warranties and obligations
under the Agreement, or any third party’s claims, except to
the extent that the same arise directly from gross negligence,
fraud or willful misconduct of the Bank, any of its employees
or officers or any of the Service Providers.

Notwithstanding any other provisions in the Agreement,
the Client agrees that in providing the Services under the
Agreement, the Bank and the Service Provider will interact
with other third parties whom the Bank and the Service
Provider do not select and over which the Bank and the Service
Provider exercises no discretion or control, including issuers
of the Overseas Securities, transfer agents or registrars, and
the Bank's counterparties (or their agents). The Client agrees
that any clearing house, settlement system, payments system
or depository, or other financial market utility or organized
trading facility used in connection with transactions relating to
Overseas Securities or cash, and any nominee of the foregoing,
and such other third parties as described herein are not agents of
the Bank or the Service Provider, unless otherwise stated, and
neither the Bank nor the Service Provider holds responsibility
for (i) selecting, appointing or monitoring such third parties or
(i1) the performance or credit risks of the third parties.

The Client agrees and acknowledges that in consideration of
the Services provided, the Bank shall be entitled to charge
the Client fees and charges in the amount and on such basis
as notified to the Client from time to time. The Client agrees
and acknowledges that on any trading day where more than one
purchase transaction (or sale transaction) is executed for the
Client in respect of an Overseas Security, the Bank is entitled
to impose brokerage or commission on each such purchase
transaction (or sale transaction) even if this results in the Bank
charging the Client the minimum brokerage or commission
payable in respect each transaction. The Bank shall be entitled
to revise the fees and charges at any time by giving prior
notice to the Client or in other means as the Bank determines
in compliance with Applicable Law. Without prejudice to
the foregoing, the Client shall pay the Bank’s commissions,
brokerage, fees, charges and taxes, as well as applicable levies
and duties imposed or payable, in respect of the provision
of Services and all expenses paid or incurred by the Bank
with respect to such Services including without limitation,
commissions, stamp duties, transfer fees, registration fees and
transaction levies, trading fees wherever they are incurred and
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all other costs pursuant to its Services under the Agreement.
Where the Bank is required by any Government Authority
or Applicable Law to withhold or make any deduction on
any payment by the Client, the Client agrees to immediately
reimburse the Bank and make such payments to the extent
necessary such that the Bank will receive a net sum equal to
the sum that it would otherwise receive had there been no such
withholding or deduction.

9A.10 (Applicable only to Securities traded on a U.S. stock market)
The Client agrees and acknowledges that no trading shall be
allowed in U.S. publicly traded partnerships or securities that
may generate income effectively connected with the conduct of
a U.S. trade or business; if such investments are inadvertently
made, additional tax, reporting and withholding obligations
may apply.

Additional Terms and Conditions for Overseas Securities Trading

- Shanghai-Hong Kong Stock Connect (Northbound Trading)

10. General

10.1 These Clauses 10 to 17 ("Shanghai Stock Connect Terms
and Conditions'") apply to Clients who use the Bank's Services
in relation to Overseas Securities traded under the Shanghai-
Hong Kong Stock Connect (as defined below) unless where the
parties otherwise agree.

10.2  The Shanghai Stock Connect Terms and Conditions are subject
to the other provisions in this Schedule 1A and the Terms
and Conditions (as defined in the Terms and Conditions for
Investment Services), as amended from time to time. In the
event of conflict or inconsistency between the Shanghai Stock
Connect Terms and Conditions and the Terms and Conditions
and/or any of the other provisions in this Schedule 1A above,
the Shanghai Stock Connect Terms and Conditions shall prevail
in respect of Overseas Securities Trading Services under the
Shanghai-Hong Kong Stock Connect. The Client shall
read, understand and accept the associated risks stated in the
"Overseas Securities Trading Risk Disclosures" in addition to
the "Risk Disclosure Statements for Investment Services", and
seek independent advice as needed.

10.3  All Transactions conducted under the Shanghai-Hong Kong
Stock Connect and all SSE Securities (as defined below) are
subject to the Applicable Law and Requirement (as defined
below) which may be subject to change from time to time.
All actions taken by the Bank in accordance therewith shall
be binding on the Client. The Client acknowledges and
agrees that unless otherwise permitted by Applicable Law and
Requirement, all Northbound transactions executed via the
Shanghai-Hong Kong Stock Connect must be conducted on the
SSE (as defined below) and that no over-the-counter or manual
trades are permitted.

10.4 The Client acknowledges and agrees that if the Client is in

breach or fails to comply with any SSE Rules (as defined

below), the disclosure and other obligations referred to in
the SSE Listing Rules (as defined below) or SSE Rules, or
any other Applicable Law or Requirement, the Client may
be liable to regulatory investigations and the relevant legal
consequences. In such an event, the SSE has the power to carry
out an investigation, and may, through the SEHK or the SEHK

Subsidiary (as defined below), require the Bank to provide

relevant information and materials including but not limited to

the information and personal data of the Client and/or Beneficial

10.5

11.
11.1

Owner (as defined below) to assist in its investigation. The
Client acknowledges and consents to the Bank providing, if
so required by the SEHK at the request of the SSE (for the
purpose of assisting the SSE in its regulatory surveillance of
the market(s) operated by SSE under the Shanghai-Hong Kong
Stock Connect and enforcement of the SSE Rules and as part
of the regulatory cooperation arrangement between the SEHK,
the SEHK Subsidiary and SSE), information and personal data
concerning the Client and/or Beneficial Owner with respect to
any instruction or Transaction made or entered into by the Bank
under the Shanghai-Hong Kong Stock Connect on the Client's
behalf. The Client further acknowledges and consents to the
disclosure, transfer and provision of such relevant information
and personal data by the SEHK (whether directly or through
the SEHK Subsidiary) to the SSE upon request by the SSE.
The Client acknowledges that the SEHK has the power not to
extend trading services under the Shanghai-Hong Kong Stock
Connect to the Client, and the power to require the Bank not to
accept instructions from the Client, if it is found that the Bank
or any of the Bank's clients has or may have committed any
abnormal trading conduct set out in or fails to comply with the
SSE Rules and any other Applicable Law or Requirement.

The Client shall comply with, be liable and responsible for any
breach by the Client of the SSE Listing Rules, SSE Rules and
any other Applicable Law or Requirement.

Interpretation

For the purposes of the Shanghai Stock Connect Terms and
Conditions, the following terms shall have the following
meanings:

Beneficial Owner shall include the Ultimate Owner and any
other person or entity referred to in Rule 537 of the Rules and
Regulations of The Stock Exchange of Hong Kong Limited.
CCASS means the Central Clearing and Settlement System.
ChinaClear means China Securities Depository and Clearing
Corporation Limited.

CSRC means the China Securities Regulatory Commission of
the PRC.

Daily Quota has the meaning ascribed to it in Clause 14.1.
Foreign Shareholding Restrictions has the meaning ascribed
to it in Clause 14.1.

HKSCC means Hong Kong Securities Clearing Company
Limited.

PRC means the People's Republic of China, and shall not
include the Hong Kong Special Administrative Region, the
Macau Special Administrative Region and Taiwan.

Regulator means the SEHK, SFC, SSE, SZSE, CSRC,
any Governmental Authority and/or such other regulator,
government, government authority, exchange, market clearing
house or settlement system in any jurisdiction.

Requirement means any requirement, rules, code, guideline,
direction, recommendation or request (whether or not
mandatory or legally binding) made or issued by any Regulator,
including the Stock Connect Rules; under any agreement with
or between any Regulator(s) or any Foreign Law Requirement.
SAT means the State Administration of Taxation of the PRC.
SEHK Subsidiary means a wholly-owned subsidiary of
the SEHK duly authorised as an automated trading services
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12.
12.1

12.2

12.3

provider under the Securities and Futures Ordinance and
licensed under applicable laws in the PRC to provide the order-
routing service referred to in Rule 1403(1) of the Rules and
Regulations of The Stock Exchange of Hong Kong Limited.
Shanghai-Hong Kong Stock Connect means the securities
trading and clearing links programme developed by SEHK,
SSE, HKSCC and ChinaClear for the establishment of mutual
market access between Hong Kong and Shanghai.
Shenzhen-Hong Kong Stock Connect means the securities
trading and clearing links programme developed by the SEHK,
SZSE, HKSCC and ChinaClear for the establishment of mutual
market access between Hong Kong and Shenzhen.

SSE means the Shanghai Stock Exchange.

SZSE means the Shenzhen Stock Exchange.

SSE Listing Rules means the Rules Governing the Listing
of Stocks on the Shanghai Stock Exchange as amended,
supplemented, modified or varied from time to time.

SSE Rules means the Trading Rules of the Shanghai Stock
Exchange and the business and trading rules and regulations
of the SSE as amended, supplemented, modified or varied from
time to time.

SSE Securities are Overseas Securities and have the meaning
ascribed to it in Clause 12.1.

Stock Connect Rules means the China Connect Service
Special Rules as prescribed under the Rules and Regulations of
The Stock Exchange of Hong Kong Limited, and Requirement
in connection with the Shanghai-Hong Kong Stock Connect
and Shenzhen-Hong Kong Stock Connect, as amended,
supplemented, modified or varied from time to time.

Stock Connect Trading Days means the days on which
investors are allowed to conduct Northbound trade on the SSE
under the Shanghai-Hong Kong Stock Connect and the SZSE
under the Shenzhen-Hong Kong Stock Connect, as prescribed
by the Stock Connect Rules, from time to time.

Eligible Securities

The Client acknowledges that the Client will only be able to
trade selective Securities listed on the SSE ("SSE Securities"),
as prescribed by the Stock Connect Rules, any other relevant
Requirement, and/or as stipulated by the Bank in its sole
discretion from time to time.

The Client acknowledges that the Stock Connect Rules may
impose restrictions on the acquisition, disposal and/or holding
of any SSE Securities or any entitlements thereof at any time,
and there may be instances where the Client will not be able to
acquire, hold or dispose of SSE Securities or any entitlements
thereof due to changes in the status of the SSE Securities, the
suspension or closure (whether temporary or permanent) of the
Shanghai-Hong Kong Stock Connect, other reasons prescribed
under the Stock Connect Rules, any other relevant Requirement
and/or as stipulated by the Bank in its sole discretion at any
specific time. The Client is required to observe and comply
with the Stock Connect Rules, any other relevant Requirement
and/or stipulations by the Bank in respect of the acquisition,
disposal and/or holding of any SSE Securities from time to
time.

The Bank shall not be liable for the Client’s inability, or delay or
restriction in the Client’s ability, to acquire, dispose of or hold
any SSE Securities or any shares or other types of Securities

12.4

13.
13.1

132

from an issuer of SSE Securities as entitlement Securities in

any circumstances.

The Client acknowledges that margin trading in SSE Securities

via the Shanghai-Hong Kong Stock Connect, and the type(s)

or category(ies) of SSE Securities available for margin trading,
are subject to the Stock Connect Rules, any other relevant

Requirement and/or stipulations by the Bank in its sole discretion

from time to time, including but not limited to Schedule 2 -

Terms and Conditions for Securities Margin Trading to the

Terms and Conditions and any other terms as may be agreed

with the Bank from time to time. Margin trading is confined

to those SSE Securities that are within the list of eligible SSE

Securities for margin trading published by the SEHK from

time to time. The SSE may suspend margin trading activities

in respect of any eligible SSE Security exceeding the margin
trading threshold prescribed by the SSE from time to time, in
which case and unless otherwise permitted by Applicable Law
or Requirement, any instruction to acquire such SSE Security
must be fully funded by the Client. Where abnormal margin
trading activities occur, the SEHK and/or SEHK Subsidiary
may reject any instruction which in its judgment contravenes
any Applicable Law or Requirement, require the Bank to stop
accepting instructions from or acting for the Client, and/or take
other enforcement action. The Bank shall not be liable for the

Client’s inability, or delay or restriction in the Client’s ability, to

conduct margin trading in SSE Securities in any circumstances.

Instructions

All instructions for effecting Transactions in respect of SSE

Securities shall be subject to such conditions (including

conditions on the type, size, and specified price of the SSE

Securities) as may be prescribed by the Stock Connect Rules,

any other relevant Requirement, and/or as stipulated by the

Bank in its sole discretion from time to time. The Bank shall

have absolute discretion on the acceptance of any instructions.

In particular, the Bank shall not be obliged to act on any

instruction and is authorised to reject or cancel any instructions

where the Bank considers in its sole discretion:

(a) the instruction for sale is in respect of SSE Securities which
are the subject of relevant instruction(s) for purchase on
the same Stock Connect Trading Day;

(b) the instruction does not fulfil the conditions prescribed by
the Stock Connect Rules, any other relevant Requirement,
and/or as stipulated by the Bank in its sole discretion from
time to time;

(c) the instruction is not in compliance with or restricted under
the Requirement;

(d) trading in SSE Securities is suspended or not available
through the Shanghai-Hong Kong Stock Connect due to
reasons beyond the control of the Bank, such as the balance
of the Daily Quota, Foreign Shareholding Restrictions
and/or changes thereto, severe weather conditions or other
force majeure events;

(e) the execution of the instructions, in whole or in part, will
result in the non-compliance by the Client or the Bank of
any Applicable Law or Requirements.

The Client acknowledges and agrees that an instruction in

respect of SSE Securities may be fully executed, partially

executed, or unexecuted. Unless the duration of the instruction
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13.5

13.6

is specified by the Client and accepted by the Bank, an
instruction for effecting Transactions not executed or in case
of partial execution, of such part thereof not executed, shall be
subject to such arrangements as the Bank shall determine in its
sole discretion from time to time.
Any instructions received by the Bank after the end of a Stock
Connect Trading Day shall be treated as an instruction given to
the Bank on the next relevant Stock Connect Trading Day.
The Client acknowledges and accepts that once an instruction
is given, the instruction cannot be cancelled, varied or amended
unless specifically accepted by the Bank. The Client further
acknowledges and accepts that the Bank may not be able to send
in the Client's instructions for cancellation of orders in cases of
contingency, such as when the SEHK loses all communication
lines with the SSE and/or other Regulators. The Bank shall not
be obliged to act on any instruction to cancel, vary or amend
an instruction already given to the Bank, nor shall the Bank
be responsible or liable to the Client for any loss or expense
suffered or incurred by the Client where the original instruction
has already been carried out. The Client agrees that it shall
continue to bear the settlement obligations where any original
instruction has already been carried out.

The Client acknowledges and accepts any arrangements and/

or restrictions on the disposal of SSE Securities as may be

imposed or prescribed by the Stock Connect Rules, any other
relevant Requirement, and/or as stipulated by the Bank in its
sole discretion from time to time. The Bank shall not be obliged
to act on any instructions to dispose of SSE Securities that the

Client has purchased on the same Stock Connect Trading Day.

The Client agrees to ensure that, at the time the Client gives

instruction for buying SSE Securities or selling SSE Securities,

there shall be:

(a) inthecaseof buying SSE Securities, sufficientand available
cleared RMB funds in the Settlement Account to meet the
purchase price and stamp duties, levies, commissions and
all other transaction-related costs, reasonable charges and
expenses for buying the SSE Securities; or

(b) in the case of selling SSE Securities, sufficient and
available SSE Securities in the Account as required under
the Stock Connect Rules or other relevant Requirement.

Unless otherwise agreed by the Bank, instructions for buying

SSE Securities or selling SSE Securities on the Client’s behalf

will only be accepted by the Bank if:

(a) in the case of buying SSE Securities, the Client has
sufficient and available cleared RMB funds in the
Settlement Account to meet the purchase price and stamp
duties, levies, commissions and all other transaction-
related costs, reasonable charges and expenses for buying
the SSE Securities; or

(b) in the case of selling SSE Securities, the Client has
sufficient and available SSE Securities in the Account as
required under the Stock Connect Rules or other relevant
Requirement.

The Client acknowledges and accepts the risk that the Client's

instructions to trade in SSE Securities may not be accepted

by the Bank or any Regulator. The Bank shall not be liable to
the Client for any loss whatsoever and howsoever (including
without limitation, as a result of any corporate action of any

14.
14.1

14.2

15.
15.1

company which may have an impact on any stock price) arising
out of or in connection with the execution of, partial execution
of, or failure to execute any instruction unless such liability
is directly caused by the Bank's gross negligence or wilful
misconduct. The Client acknowledges that market conditions
and restrictions on the days on which trading in SSE Securities
is permitted under the Stock Connect Rules and any other
relevant Requirement may make it impossible to execute an
instruction.

Trading Restrictions

The Client acknowledges that trading under the Shanghai-

Hong Kong Stock Connect will be subject to a daily maximum

cross-boundary investment quota ("Daily Quota"), and certain

foreign shareholding restrictions ("Foreign Shareholding

Restrictions") and other relevant Requirement. The Client

accepts that the Client will not be permitted to buy SSE

Securities if the purchase of SSE Securities under the Shanghai-

Hong Kong Stock Connect is suspended or otherwise rejected

by virtue of any of these quota or Foreign Shareholding

Restrictions as prescribed by the Stock Connect Rules and/or

any other relevant Requirement, as determined by the Bank in

its sole discretion from time to time. The Bank shall not be
liable for the Client’s inability, or delay or restriction in the

Client’s ability, to buy any SSE Securities.

The Client expressly authorises the Bank and its Service

Providers or agents to deal with/or apply any of the SSE

Securities and money held in the Account to comply with any

obligations as prescribed under the Stock Connect Rules and

any other relevant Requirements from time to time. The Bank
reserves the right to and is expressly authorised by the Client to

(i) cancel and reverse any purchase or sale instructions for SSE

Securities; and (ii) to sell or dispose of any SSE Securities if so

required:

(a) by any Regulator pursuant to any Requirement, which
includes but is not limited to the circumstances where the
cancellation and reversal or the sale or disposal of SSE
Securities is required to maintain the balance of the Daily
Quota, or Foreign Shareholding Restrictions;

(b) to comply with any Applicable Law or Requirement; and/
or

(c) by the applicable terms of business or agreement or
arrangement between the Bank and any Services Provider.

The Client shall be solely responsible for all losses, costs and

expenses incurred or suffered by reason of, or arising from or

in connection with such cancellation, reversal, sale or disposal.

The Client acknowledges that it shall observe the relevant

Requirement including but not limited to the publicly available

information regarding balances of the Daily Quota and/or

Foreign Shareholding Restrictions as prescribed by the Stock

Connect Rules and/or any other relevant Requirement from

time to time.

Trading Currency
SSE Securities are traded and settled in RMB / CNY or any
other currencies as prescribed by the Stock Connect Rules, any
other relevant Requirement, and/or as stipulated by the Bank in
its sole discretion from time to time. The Client shall maintain
sufficient amount of trading currency in the Settlement Account
for the purpose of settlement of trades.
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16.
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17.2

Subject to Applicable Law or Requirement, the Bank shall be
entitled (but not obliged) to convert any amount of Hong Kong
Dollars or any other currencies into RMB for settlement or
partial settlement of orders for a Transaction at such exchange
rate as the Bank may from time to time in its absolute discretion
deem appropriate. The Bank shall be entitled to charge and
deduct from the Account all costs and expenses incurred by it
in effecting such conversion.

Disclosure Obligations for SSE Securities

The Client agrees that the Client is solely responsible for
compliance with all notifications, filings, returns, reports and
other relevant Requirement in connection with its interests
in SSE Securities, including as stipulated by the Bank from
time to time, and for the monitoring of its interest holding
positions in SSE Securities in order to comply with any
such Requirementor stipulations by the Bank. The Client
acknowledges and agrees that it may be subject to restrictions
on trading in, or receiving proceeds or other returns from the
acquisition, holding, disposal of, SSE Securities as a result of
its interests in SSE Securities. The Client agrees that the Bank
shall not be obliged to determine, advise or assist the Client
in any way in respect of the disclosure obligations or trading
restrictions applicable to the Client under any Requirement.
Fees and Levies

The Client accepts that the Client will be subject to certain
fees and levies in the acquisition, disposal or holding of SSE
Securities, including but not limited to fees, levies, taxes and
stamp duty imposed by the CCASS, SSE, CSRC, ChinaClear,
SAT and/or any other relevant Regulators as prescribed by the
Stock Connect Rules, any other relevant Requirement, and/or
as stipulated by the Bank in its sole discretion from time to
time. The Client expressly authorises the Bank to deduct from
the Account any such fees and levies, which may be collected
in RMB.

Subject to Applicable Law or Requirement, the Bank shall be
entitled to convert any currency into Hong Kong Dollars, RMB
and/or any other currency (if applicable) for payment of any
fees and levies at such exchange rate as the Bank may from
time to time in its absolute discretion deem appropriate. The
Bank shall be entitled to charge and deduct from the Account all
costs and expenses incurred by it in effecting such conversion.

Additional Terms and Conditions for Overseas Securities Trading
- Shenzhen-Hong Kong Stock Connect (Northbound Trading)

18.
18.1

General

These Clauses 18 to 26 (""Shenzhen Stock Connect Terms
and Conditions'") apply to Clients who use the Bank's Services
in relation to Overseas Securities traded under the Shenzhen-
Hong Kong Stock Connect (as defined below) unless where the
parties otherwise agree.

The Shenzhen Stock Connect Terms and Conditions are subject
to the other provisions in this Schedule 1A and the Terms
and Conditions (as defined in the Terms and Conditions for
Investment Services), as amended from time to time. In the
event of conflict or inconsistency between the Shenzhen Stock
Connect Terms and Conditions and the Terms and Conditions
and/ or any of the other provisions in this Schedule 1A above,
the Shenzhen Stock Connect Terms and Conditions shall
prevail in respect of Overseas Securities Trading Services
under the Shenzhen-Hong Kong Stock Connect. The Client

18.3

18.4

shall read, understand and accept the associated risks stated in
the "Overseas Securities Trading Risk Disclosures" in addition
to the "Risk Disclosure Statements for Investment Services",
and seek independent advice as needed.

All Transactions conducted under the Shenzhen-Hong Kong
Stock Connect and all SZSE Securities (as defined below)
are subject to the Applicable Law and Requirement (as
defined below) which may be subject to change from time to
time. All actions taken by the Bank in accordance therewith
shall be binding on the Client. The Client acknowledges and
agrees that unless otherwise permitted by Applicable Law and
Requirement, all Northbound transactions executed via the
Shenzhen-Hong Kong Stock Connect must be conducted on
the SZSE (as defined below) and that no over-the-counter or
manual trades are permitted.

The Client acknowledges and agrees that if the Client is in
breach or fails to comply with any SZSE Rules (as defined
below), the disclosure and other obligations referred to in
the SZSE Listing Rules (as defined below) or SZSE Rules,
or any other Applicable Law or Requirement, the Client may
be liable to regulatory investigations and the relevant legal
consequences. In such an event, the SZSE has the power to
carry out an investigation, and may, through the SEHK or
the SEHK Subsidiary (as defined below), require the Bank
to provide relevant information and materials including
but not limited to the information and personal data of the
Client and/or Beneficial Owner (as defined below) to assist
in its investigation. The Client acknowledges and consents
to the Bank providing, if so required by the SEHK at the
request of the SZSE (for the purpose of assisting the SZSE
in its regulatory surveillance of the SZSE Market (as defined
below) under the Shenzhen-Hong Kong Stock Connect and
enforcement of the SZSE Rules and as part of the regulatory
cooperation arrangement between the SEHK, the SEHK
Subsidiary and the SZSE), information and personal data
concerning the Client and/or Beneficial Owner with respect to
any instruction or Transaction made or entered into by the Bank
under the Shenzhen-Hong Kong Stock Connect on the Client's
behalf. The Client further acknowledges and consents to the
disclosure, transfer and provision of such relevant information
and personal data by the SEHK (whether directly or through
the SEHK Subsidiary) to the SZSE upon request by the SZSE.
The Client acknowledges that the SEHK has the power not to
extend trading services under the Shenzhen-Hong Kong Stock
Connect to the Client, and the power to require the Bank not to
accept instructions from the Client, if it is found that the Bank
or any of the Bank's clients has or may have committed any
abnormal trading conduct set out in or fails to comply with the
SZSE Rules and any other Applicable Law or Requirement.

18.5 The Client shall comply with, be liable and responsible for any

19.
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breach by the Client of the SZSE Listing Rules, SZSE Rules
and any other Applicable Law and Requirement.

Interpretation

For the purposes of the Shenzhen Stock Connect Terms and
Conditions, the following terms shall have the following
meanings:

Beneficial Owner shall include the Ultimate Owner and any
other person or entity referred to in Rule 537 of the Rules and
Regulations of The Stock Exchange of Hong Kong Limited.



ChinaClear means China Securities Depository and Clearing
Corporation Limited.

ChiNext Shares means A shares accepted for listing and
admitted to trading on the ChiNext market operated by the
SZSE from time to time.

CCASS means the Central Clearing and Settlement System.
CSRC means the China Securities Regulatory Commission of
the PRC.

Daily Quota has the meaning ascribed to it in Clause 22.1.
Foreign Shareholding Restrictions has the meaning ascribed
to it in Clause 22.1.

HKSCC means Hong Kong Securities Clearing Company
Limited.

PRC means the People's Republic of China, and shall not
include the Hong Kong Special Administrative Region, the
Macau Special Administrative Region and Taiwan.

Regulator means the SEHK, SFC, SSE, SZSE, CSRC,
any Governmental Authority and/or such other regulator,
government, government authority, exchange, market clearing
house or settlement system in any jurisdiction.

Requirement means any requirement, rules, code, guideline,
direction, recommendation or request (whether or not
mandatory or legally binding) made or issued by any Regulator,
including the Stock Connect Rules; under any agreement with
or between any Regulator or any Foreign Law Requirement.
SAT means the State Administration of Taxation of the PRC.
SEHK Subsidiary means a wholly-owned subsidiary of
the SEHK duly authorised as an automated trading services
provider under the Securities and Futures Ordinance and
licensed under applicable laws in the PRC to provide the order-
routing service referred to in Rule 1403(1) of the Rules and
Regulations of The Stock Exchange of Hong Kong Limited.
Shanghai-Hong Kong Stock Connect means the securities
trading and clearing links programme developed by the SEHK,
SSE, HKSCC and ChinaClear for the establishment of mutual
market access between Hong Kong and Shanghai.
Shenzhen-Hong Kong Stock Connect means the securities
trading and clearing links programme developed by the SEHK,
SZSE, HKSCC and ChinaClear for the establishment of mutual
market access between Hong Kong and Shenzhen.

SSE means the Shanghai Stock Exchange.

SZSE means the Shenzhen Stock Exchange.

SZSE Listing Rules means the Rules Governing the Listing
of Stocks on the Shenzhen Stock Exchange and the Rules
Governing the Listing of Shares on the ChiNext of Shenzhen
Stock Exchange, as amended, supplemented, modified or
varied from time to time.

SZSE Market means the stock market operated by the SZSE
that will fall within the scope of the Shenzhen-Hong Kong
Stock Connect.

SZSE Rules means the SZSE Regulations on Shenzhen-Hong
Kong Stock Connect and the business and trading rules and
regulations of the SZSE, as amended, supplemented, modified
or varied from time to time.

SZSE Securities are Overseas Securities and have the meaning
ascribed to it in Clause 20.1.

Stock Connect Rules means the China Connect Service
Special Rules as prescribed under the Rules and Regulations of

20.
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20.2

20.3

20.4

The Stock Exchange of Hong Kong Limited, and Requirement
in connection with the Shanghai-Hong Kong Stock Connect
and Shenzhen-Hong Kong Stock Connect, as amended,
supplemented, modified or varied from time to time.

Stock Connect Trading Days means the days on which
investors are allowed to conduct Northbound trade on the SZSE
under the Shenzhen-Hong Kong Stock Connect and the SSE
under the Shanghai-Hong Kong Stock Connect, as prescribed
by the Stock Connect Rules, from time to time.

Eligible Securities

The Client acknowledges that the Client will only be able
to trade selective Securities listed on the SZSE ("SZSE
Securities"), as prescribed by the Stock Connect Rules, any
other relevant Requirement, and/or as stipulated by the Bank in
its sole discretion from time to time.

The Client acknowledges that the Stock Connect Rules may
impose restrictions on the acquisition, disposal and/or holding
of any SZSE Securities or any entitlements thereof at any time,
and there may be instances where the Client will not be able to
acquire, hold or dispose of SZSE Securities or any entitlements
thereof due to changes in the status of the SZSE Securities, the
suspension or closure (whether temporary or permanent) of the
Shenzhen-Hong Kong Stock Connect, other reasons prescribed
under the Stock Connect Rules, any other relevant Requirement
and/or as stipulated by the Bank in its sole discretion at any
specific time. The Client is required to observe and comply
with the Stock Connect Rules, any other relevant Requirement
and/ or stipulations by the Bank in respect of the acquisition,
disposal and/or holding of any SZSE Securities from time to
time.

The Bank shall not be liable for the Client’s inability, or delay or
restriction in the Client’s ability, to acquire, dispose of or hold
any SZSE Securities or any shares or other types of Securities
from an issuer of SZSE Securities as entitlement Securities in
any circumstances.

The Client acknowledges that margin trading in SZSE
Securities via the Shenzhen-Hong Kong Stock Connect, and
the type(s) or category(ies) of SZSE Securities available for
margin trading, are subject to the Stock Connect Rules, any
other relevant Requirement and/or stipulations by the Bank in
its sole discretion from time to time, including but not limited
to "Schedule 2 - Terms and Conditions for Securities Margin
Trading" to the Terms and Conditions and any other terms as
may be agreed with the Bank from time to time. Margin trading
is confined to those SZSE Securities that are within the list of
eligible SZSE Securities for margin trading published by the
SEHK from time to time. The SZSE may suspend margin
trading activities in respect of any eligible SZSE Security
exceeding the margin trading threshold prescribed by the SZSE
from time to time, in which case and unless otherwise permitted
by Applicable Law or Requirement, any instruction to acquire
such SZSE Security must be fully funded by the Client. Where
abnormal margin trading activities occur, the SEHK and/
or SEHK Subsidiary may reject any instruction which in its
judgment contravenes any Applicable Law or Requirement,
require the Bank to stop accepting instructions from or acting
for the Client, and/or take other enforcement action. The
Bank shall not be liable for the Client’s inability, or delay or
restriction in the Client’s ability, to conduct margin trading in
SZSE Securities in any circumstances.
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Instructions

All instructions for effecting Transactions in respect of SZSE

Securities shall be subject to such conditions (including

conditions on the type, size, and specified price of the SZSE

Securities) as may be prescribed by the Stock Connect Rules,

any other relevant Requirement, and/or as stipulated by the

Bank in its sole discretion from time to time. The Bank shall

have absolute discretion on the acceptance of any instructions.

In particular, the Bank shall not be obliged to act on any

instruction and is authorised to reject or cancel any instructions

where the Bank considers in its sole discretion:

(a) the instruction for sale is in respect of SZSE Securities
which are the subject of relevant instruction(s) for purchase
on the same Stock Connect Trading Day;

(b) the instruction does not fulfil the conditions prescribed by
the Stock Connect Rules, any other relevant Requirement,
and/or as stipulated by the Bank in its sole discretion from
time to time;

(c) the instruction is not in compliance with or restricted under
the Requirement;

(d) trading in SZSE Securities is suspended or not available
through the Shenzhen-Hong Kong Stock Connect due to
reasons beyond the control of the Bank, such as the balance
of the Daily Quota, Foreign Shareholding Restrictions
and/or changes thereto, severe weather conditions or other
force majeure events;

(e) the execution of the instructions, in whole or in part, will
result in the non-compliance by the Client or the Bank of
any Applicable Law or Requirement.

The Client acknowledges and agrees that an instruction in
respect of SZSE Securities may be fully executed, partially
executed, or unexecuted. Unless the duration of the instruction
is specified by the Client and accepted by the Bank, an
instruction for effecting Transactions not executed or in case
of partial execution, of such part thereof not executed, shall be
subject to such arrangements as the Bank shall determine in its
sole discretion from time to time.
Any instructions received by the Bank after the end of a Stock
Connect Trading Day shall be treated as an instruction given to
the Bank on the next relevant Stock Connect Trading Day.
The Client acknowledges and accepts that once an instruction
is given, the instruction cannot be cancelled, varied or amended
unless specifically accepted by the Bank. The Client further
acknowledges and accepts that the Bank may not be able to send
in the Client's instructions for cancellation of orders in cases of
contingency, such as when the SEHK loses all communication
lines with the SZSE and/or other Regulators. The Bank shall
not be obliged to act on any instruction to cancel, vary or amend
an instruction already given to the Bank, nor shall the Bank
be responsible or liable to the Client for any loss or expense
suffered or incurred by the Client where the original instruction
has already been carried out. The Client agrees that it shall
continue to bear the settlement obligations where any original
instruction has already been carried out.

The Client acknowledges and accepts any arrangements and/

or restrictions on the disposal of SZSE Securities as may be

imposed or prescribed by the Stock Connect Rules, any other

22.
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relevant Requirement, and/or as stipulated by the Bank in its

sole discretion from time to time. The Bank shall not be obliged

to act on any instructions to dispose of SZSE Securities that the

Client has purchased on the same Stock Connect Trading Day.

The Client agrees to ensure that, at the time the Client gives

instruction for buying SZSE Securities or selling SZSE

Securities, there shall be:

(a) in the case of buying SZSE Securities, sufficient and
available cleared RMB funds in the Settlement Account
to meet the purchase price and stamp duties, levies,
commissions and all other transaction-related costs,
reasonable charges and expenses for buying the SZSE
Securities; or

(b) in the case of selling SZSE Securities, sufficient and
available SZSE Securities in the Account as required under
the Stock Connect Rules or other relevant Requirement.

Unless otherwise agreed by the Bank, instructions for buying

SZSE Securities or selling SZSE Securities on the Client’s

behalf will only be accepted by the Bank if:

(a) in the case of buying SZSE Securities, the Client has
sufficient and available cleared RMB funds in the
Settlement Account to meet the purchase price and stamp
duties, levies, commissions and all other transaction-
related costs, reasonable charges and expenses for buying
the SZSE Securities; or

(b) in the case of selling SZSE Securities, the Client has
sufficient and available SZSE Securities in the Account as
required under the Stock Connect Rules or other relevant
Requirement.

The Client acknowledges and accepts the risk that the Client's

instructions to trade in SZSE Securities may not be accepted

by the Bank or any Regulator. The Bank shall not be liable to
the Client for any loss whatsoever and howsoever (including
without limitation, as a result of any corporate action of any
company which may have an impact on any stock price)
arising out of or in connection with the execution of, partial
execution of, or failure to execute any instruction unless such
liability is directly caused by the Bank's gross negligence or
wilful misconduct. The Client acknowledges that market
conditions and restrictions on the days on which trading in

SZSE Securities is permitted under the Stock Connect Rules

and any other relevant Requirement may make it impossible to

execute an instruction.

Trading Restrictions

The Client acknowledges that trading under the Shenzhen-

Hong Kong Stock Connect will be subject to a daily maximum

cross-boundary investment quota (""Daily Quota'), and certain

foreign shareholding restrictions ("Foreign Shareholding

Restrictions') and other relevant Requirement. The Client

accepts that the Client will not be permitted to buy SZSE

Securities if the purchase of SZSE Securities under the

Shenzhen-Hong Kong Stock Connect is suspended or otherwise

rejected by virtue of any of the quota or Foreign Shareholding

Restrictions as prescribed by the Stock Connect Rules and/or

any other relevant Requirement, as determined by the Bank in

its sole discretion from time to time. The Bank shall not be
liable for the Client’s inability, or delay or restriction in the

Client’s ability, to buy any SZSE Securities.

@
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The Client expressly authorises the Bank and its Service

Providers or agents to deal with/or apply any of the SZSE

Securities and money held in the Account to comply with any

obligations as prescribed under the Stock Connect Rules and

any other relevant Requirement from time to time. The Bank
reserves the right to and is expressly authorised by the Client
to (i) cancel and reverse any purchase or sale instructions
for SZSE Securities; and (ii) to sell or dispose of any SZSE

Securities if so required:

(a) by any Regulator pursuant to any Requirement, which
includes but is not limited to the circumstances where the
cancellation and reversal or the sale or disposal of SZSE
Securities is required to maintain the balance of the Daily
Quota, or Foreign Shareholding Restrictions;

(b) to comply with any Applicable Law or Requirement; and/
or

(c) by the applicable terms of business or agreement or
arrangement between the Bank and any Services Provider.

The Client shall be solely responsible for all losses, costs and

expenses incurred or suffered by reason of, or arising from or

in connection with such cancellation, reversal, sale or disposal.

The Client acknowledges that it shall observe the relevant

Requirement including but not limited to the publicly available

information regarding balance of the Daily Quota and/or

Foreign Shareholding Restrictions as prescribed by the Stock

Connect Rules and/or any other relevant Requirement from

time to time.

Trading Currency

SZSE Securities are traded and settled in RMB / CNY or any
other currencies as prescribed by the Stock Connect Rules, any
other relevant Requirement, and/or as stipulated by the Bank in
its sole discretion from time to time. The Client shall maintain
sufficient amount of trading currency in the Settlement Account
for the purpose of settlement of trades.

Subject to Applicable Law or Requirement, the Bank shall be
entitled (but not obliged) to convert any amount of Hong Kong
Dollars or any other currencies into RMB for settlement or
partial settlement of orders for a Transaction at such exchange
rate as the Bank may from time to time in its absolute discretion
deem appropriate. The Bank shall be entitled to charge and
deduct from the Account all costs and expenses incurred by it
in effecting such conversion.

Disclosure Obligations for SZSE Securities

The Client agrees that the Client is solely responsible for
compliance with all notifications, filings, returns, reports and
other relevant Requirement in connection with its interests
in SZSE Securities, including as stipulated by the Bank from
time to time, and for the monitoring of its interest holding
positions in SZSE Securities in order to comply with any
such Requirement or stipulations by the Bank. The Client
acknowledges and agrees that it may be subject to restrictions
on trading in, or receiving proceeds or other returns from the
acquisition, holding, disposal of, SZSE Securities as a result of
its interests in SZSE Securities. The Client agrees that the Bank
shall not be obliged to determine, advise or assist the Client
in any way in respect of the disclosure obligations or trading
restrictions applicable to the Client under any Requirement.

25.
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Fees and Levies

The Client accepts that the Client will be subject to certain
fees and levies in the acquisition, disposal or holding of SZSE
Securities, including but not limited to fees, levies, taxes and
stamp duty imposed by the CCASS, SZSE, CSRC, ChinaClear,
SAT and/or any other relevant Regulators as prescribed by the
Stock Connect Rules, any other relevant Requirement, and/or
as stipulated by the Bank in its sole discretion from time to
time. The Client expressly authorises the Bank to deduct from
the Account any such fees and levies, which may be collected
in RMB.

Subject to Applicable Law or Requirement, the Bank shall be
entitled to convert any currency into Hong Kong Dollars, RMB
and/or any other currency (if applicable) for payment of any
fees and levies at such exchange rate as the Bank may from
time to time in its absolute discretion deem appropriate. The
Bank shall be entitled to charge and deduct from the Account all
costs and expenses incurred by it in effecting such conversion.
ChiNext Market

The Client agrees that trading under the Shenzhen-Hong

Kong Stock Connect on ChiNext Shares will be subject to

such qualification on the Client as the Stock Connect Rules

may provide from time to time. The Client agrees to provide
the Bank with such information and assistance reasonably
requested by the Bank in order to satisfy any qualification
requirements relating to the trading of ChiNext Shares. The

Bank may, without liability, reject any instructions from the

Client to purchase or sell ChiNext Shares if it is not satisfied

that the Client satisfies the Stock Connect Rules.

If the Client gives instructions to the Bank to purchase or

sell any ChiNext Shares, the Client warrants, represents and

undertakes to the Bank that:

(a) the Client fulfills the qualification requirements under the
Stock Connect Rules;

(b) (where the Client is an intermediary (as defined in the
Securities and Futures Ordinance) or the Client is a person
which carries on business outside Hong Kong in an activity
in respect of which it is regulated overseas and which, if
carried on in Hong Kong, would constitute a regulated
activity under the Securities and Futures Ordinance)
the Client will ensure that only persons who fulfill the
qualification requirements under the Stock Connect Rules
are allowed to buy or sell ChiNext Shares.

The above representations and warranties shall be deemed to
be repeated immediately before each Transaction or dealing is
carried out for or any Service is provided to the Client or on the
Client’s behalf in relation to ChiNext Shares.
If the Client is aware that any of the above representations
and warranties will or may become incorrect, the Client must
give prior notice to the Bank immediately upon the Client
becoming aware of the same, and before such representations
and warranties become incorrect. The Client must also notify
the Bank immediately if any of the above representations and
warranties has become incorrect.

Without limitation to any provisions herein and in the

Agreement, upon the Bank receiving notice from the Client that

any of the above representations and warranties may become

62)
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incorrect, or if any of the above representations and warranties

has become incorrect:

(a) the Bank shall be entitled, in its sole discretion from time to
time, to request the Client to unwind positions of ChiNext
Shares;

(b) the Client shall provide reasonable assistance to the Bank
to facilitate the Bank to make a non-compliance report to
the SEHK; and

(c) the Client shall provide reasonable assistance to the Bank
to address any enquiries and investigations from any
Regulator.

The Client shall fully indemnify the Indemnified Person against
all claims, actions, liabilities (whether actual or contingent) and
proceedings against any of the Indemnified Person and bear
any losses, costs, charges or expenses (including legal fees)
of reasonable amount wherever incurred or situate which are
reasonably incurred which the Indemnified Persons may suffer
or incur arising from or in connection with or resulting from
any breach by the Client of any of the above representations
and warranties.

2.2

SCHEDULE 2
TERMS AND CONDITIONS FOR SECURITIES
MARGIN TRADING

General

This Schedule 2 applies to Clients who open Margin Accounts
with the Bank and shall be read in conjunction with Schedule 1.
This Schedule 2 is subject to the Terms and Conditions, as
amended from time to time. This Schedule 2, together with
the Terms and Conditions (including any other applicable
Schedules) and any other Applicable Agreement shall form a
single agreement between the parties. In the event of conflict
or inconsistency between this Schedule 2 and the Terms and
Conditions (including any other applicable Schedules) in
respect of Securities Margin Trading covered in this Schedule,
this Schedule 2 shall prevail.

Interpretations and Definitions

Words or phrases defined in the Terms and Conditions shall

have the same meanings as in this Schedule 2 (save where

otherwise expressly provided in this Schedule) for the purposes

of this Schedule 2.

In this Schedule 2, the following terms shall have the following

meanings:

Additional Margin means the amount of additional cash

margin required to be paid by the Client pursuant to Clause 8.2

or 8.4 below.

Credit Limit means the amount as shown in the schedule to the

Facility Letter.

Event of Default means any of the following events:

(a) the Client fails to pay any of the Outstanding Liabilities
when due;

(b) the Client fails to comply with any term hereunder or under
the Agreement or the Facility Letter;

(c) an event described under Clause 8.5 occurs;

(d) a representation, warranty or statement made or repeated
hereunder or in connection with a Margined Contract in
Securities by or on behalf of the Client is incorrect in any
respect when made or deemed to be made or repeated,

(e) the Client is unable or admits to be unable to pay its debts
when due;

(f) the Client passes any resolution or is subject to any petition,
order or other proceedings in connection with or which
appears to correspond to administration, supervision,
insolvency, bankruptcy or liquidation; or

(g) any Security Interest securing any indebtedness of the
Client over any of its assets becomes enforceable.

Facility Letter means the facility letter issued by the Bank to

and accepted by the Client for the granting of credit facilities

for Margined Contracts in Securities.

Initial Margin in relation to an instruction for Margined

Contract in Securities, if applicable, means the amount of

cash margin required to be paid by the Client, if any, before

the Bank will accept such instruction for Margined Contract in

Securities.

Margin means the aggregate amount of the Initial Margin and

the Additional Margin (if any).

@



Margin Account means the Account maintained by the

Client with the Bank comprising cash (including any cash

made available by the Bank by way of credit facilities for the

Securities Margin Trading) and the Securities for the Securities

Margin Trading, which is designated by the Bank as a "Margin

Account".

Margined Contract in Securities means any contract to

purchase Securities to be effected by the Bank for the Client in

respect of which the Client has paid part of the purchase price
by means of Initial Margin and the outstanding balance of the
purchase price is, or is to be financed, by the Bank by means
of a drawing or drawings made by the Client on the Margin

Account and/or the Settlement Account in accordance with this

Schedule 2.

Outstanding Liabilities means the Margin Facility

Outstanding and interest thereon and all other present and

future obligations and liabilities (whether of principal or

interest, actual or contingent, sole, joint and/or several) from
time to time due or owing by the Client to the Bank (whether or
not arising out of any Margined Contracts in Securities) and all
expenses of reasonable amount and reasonably incurred by the

Bank in connection with seeking to recover any of the above on

a full indemnity basis.

Margin Facility Outstanding means the aggregate amount of

the outstanding balance under the Credit Limit granted by the

Bank to the Client under the Margin Account for the purpose

of Margined Contracts in Securities less any amount of cash

standing to the credit of the Margin Account.

Pending Payable Trade Settlement Amount means, in

respect of any Margined Contract in Securities entered into by

the Bank for the Client, the amount payable (but not yet settled
at the relevant time) for the purchase of Securities (including
stamp duty and other costs and expenses in relation thereto).

Pending Receivable Trade Settlement Amount means, in

respect of any sale of Securities in accordance with Clause 10

below, the amount receivable (but not yet settled at the relevant

time) for the sale of Securities.

Pledge Ratio means such credit facility ratio as designated by

the Bank from time to time in its discretion as applicable to

each type of Security Assets.

Purchased Securities means all Securities which have been or

are now or may at any time be purchased by the Client pursuant

to the Margined Contracts in Securities and charged in favour
of the Bank as security.

Qualifying Securities means the Securities specified by the

Bank from time to time to be acceptable to the Bank (without

prior notice to the extent permissible under Applicable Law) as

collateral for Margined Contracts in Securities and at any time
placed or to be placed as collateral with the Bank or with such
other Service Providers or custodians designated by the Bank.

Related Rights means:

(a) all dividends, interest, distributions and other moneys
derived from Securities;

(b) all stocks, shares, Securities, documents, rights, moneys
or property accruing or offered at any time (whether by
way of redemption, bonus, preference, option rights or
otherwise) to or in respect of any of the Securities or in
substitution or exchange for or otherwise derived from,
any of the Securities; and
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(c) all dividends, interest, distributions and other moneys
derived from any such assets as is referred to in paragraph
(b) above.
Sale Proceeds has the meaning ascribed to it in Clause 10.2
below.
Security Assets means the Purchased Securities, the Qualifying
Securities, and any other Securities of the Client which have
been or may at any time after the date of the Agreement be
deposited with, transferred or caused to be transferred to or
held by the Bank or its Service Provider, or where applicable,
transferred or caused to be transferred to the securities account
in the name of the Bank or its Service Provider in the Central
Clearing and Settlement System operated by the Hong Kong
Securities Clearing Company Limited (or to an equivalent
account, including an account in the name of the Bank or its
Service Provider, in an equivalent system operated in any other
jurisdiction), in each case by the Client or on its behalf whether
for security, safe custody, collection or otherwise, together with
their respective Related Rights. For the avoidance of doubt,
any reference to Purchased Securities in this definition shall
exclude those from time to time released by the Bank and
include those from time to time purchased under any Margined
Contract in Securities.
Security Asset Margin Value means the total current market
value of the Purchased Securities, the Qualifying Securities and
other Securities multiplied by their respective Pledge Ratios
and such value shall be subject to any limitation set by the Bank
from time to time at its discretion without prior notice to the
Client to the extent permissible under Applicable Law.
Security Interest means any mortgage, pledge, lien,
assignment, hypothecation or security interest or any other
agreement or arrangement having the effect of conferring
security.
Security Level means the aggregate amount of the Security
Assets Margin Value and the Pending Receivable Trade
Settlement Amount less the Pending Payable Trade Settlement
Amount and the Margin Facility Outstanding.
Securities Margin Trading means trading in Margined
Contract in Securities.

Margin Account

The Client shall open a Margin Account before the Bank will
effect Margined Contracts in Securities for the Client.

The Margin Account shall be an Account against which the
Client may, subject to the Bank’s consent, from time to time
make drawings for the purpose of enabling the Bank to effect
Margined Contracts in Securities for the Client in accordance
with this Schedule 2, provided that the extent of any credit
facility hereunder shall not exceed the Credit Limit and any
credit limits as imposed under Applicable Law .

Instructions for Margined Contracts in Securities

The Bank has the absolute right to determine or re-determine
which type(s) or category(ies) of Securities the Client is
allowed to acquire pursuant to Margined Contracts in Securities
and the Bank shall provide the Client with information on such
Securities as currently so allowed upon request of the Client,
provided that the Bank may in its absolute discretion at any
time and from time to time vary such type(s) or category(ies)
of the Securities without prior notice to the Client to the extent
permissible under Applicable Law. @
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The Client requests and authorizes the Bank to act as the
Client’s agent generally for the purpose of communicating
instructions received from or on behalf of the Client with
respect to Margined Contracts in Securities to brokers
designated by the Bank at its discretion. The Bank may from
time to time and in its absolute discretion but without any
obligation carry out any instructions given by the Client in
relation to Margined Contracts in Securities in any manner
whatsoever including, without limitation, dealing directly or
indirectly with counterparties to or other persons involved in
each transaction, or dealing with or through brokers, or dealing
with or through other persons wherever situate, and whether or
not such parties are related to the Bank in any way. The Client
acknowledges and agrees that the Client will make its own
decision with respect to all Margined Contracts in Securities
and will consider whether each Transaction is suitable for it
in light of its financial situation, investment experience and
investment objectives.

Instructions for Margined Contracts in Securities may, in the

absolute discretion of the Bank, be partially executed if the

instructions cannot be fully executed for whatever reason. If
an order cannot be executed or fully executed, the Bank will
endeavour to notify the Client within a reasonable time. The

Bank is not obliged to accept or act upon any instruction for

Margined Contracts in Securities and shall not be liable to the

Client for any loss whatsoever arising out of or in connection

with such non-acceptance or non-action except where such

losses are direct losses as a result of bad faith, gross negligence,
willful default or fraud of the Bank.

Unless the Client gives specific instructions to the Bank to the

contrary, the Client acknowledges that all orders or requests are

good for the day only and that to the extent unfulfilled they will
lapse at the end of the official trading day of the Exchange on
which the Securities in question are listed or traded.

Payment for Margined Contract in Securities

In respect of each Margined Contract in Securities proposed by

the Client, the Bank shall have the absolute and unfettered right

and authority, taken into account the available amount under
the Credit Limit in the Margin Account, to:-

(a) determine the amount of Initial Margin required to be paid
by the Client (if any) and demand for payment thereof from
the Client; and/or

(b) apply the Initial Margin paid by the Client (if any) in partial
settlement of the purchase price and other sums payable by
the Client pursuant to the relevant Margined Contract in
Securities; and/or

(c) make drawing(s) on behalf of the Client against the Margin
Account and/or the Settlement Account of the Client,
without prior notice or reference to the Client to the extent
permissible by Applicable Law, in such amount(s) so
that such drawings together with the Initial Margin paid
by the Client (if any) shall be sufficient to fully settle the
sum(s) payable by the Client under the relevant Margined
Contract in Securities, and apply such sum(s) so drawn
to discharge the sum(s) payable by the Client under the
relevant Margined Contract in Securities, provided always
that the Bank shall have the absolute right and discretion
to determine whether or not to grant the credit facility or
to effect any Margined Contract in Securities, irrespective
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of whether, as a consequence, the resulting Margin Facility

Outstanding of the Margin Account of the Client will

exceed the Credit Limit available in the Margin Account.
The Client shall pay the Initial Margin (if any) upon demand
by the Bank pursuant to Clause 5.1(a) above and the Client
hereby irrevocably and unconditionally authorizes the Bank to
debit and/or withhold the amount of the Initial Margin from the
Settlement Account provided that the Bank may at its absolute
discretion accept such other collateral in lieu of the Initial
Margin demanded as the Bank may determine.

Effecting Margined Contracts in Securities

A Margined Contract in Securities will be effected by the
Bank for the Client if (a) the Bank has informed the Client
by whatever means of its determination to accept the Client’s
instruction to effect the Margined Contract in Securities for the
Client and (b) the Initial Margin (if any) has been paid by the
Client.

Without prejudice to Clause 6.1, the Bank is entitled to and has
the sole and absolute discretion to decide whether to accept the
Client’s instruction to effect a Margined Contract in Securities
for the Client without having first to check whether there is
sufficient Initial Margin and/or Credit Limit available on the
Margin Account. If an order has been placed or given or a
Transaction has been entered into by the Bank for the Client
as a result of the Client’s instruction for a Margined Contract
in Securities and the Client has agreed to pay the amount of the
Initial Margin determined by the Bank, but there is insufficient
cash margin or available Credit Limit in the Margin Account
to settle the purchase price and related fees of the relevant
Margined Contract in Securities, the Bank is entitled (but not
obliged) without giving any notice to the Client to the extent
permissible by Applicable Law to cancel or reject the orders or
to place any other orders or enter into any other transactions to
set off the order so placed or given or cancelled / rejected or the
transaction so entered into.

Any loss, deficit or shortfall arising out of the events mentioned
in Clause 6.2 above shall be entirely borne and paid by the
Client. If there is any gain arising out of the events mentioned
in Clause 6.2 above, such gain, after deducting all the costs and
expenses incurred by the Bank in the events, shall be credited
to the Margin Account of the Client. A certificate signed by any
one of the Bank’s officers as to the amount of the loss, deficit,
shortfall, costs and expenses and the amount of gain shall be
final and conclusive and binding on the Client.

Mortgage over Securities and Enforcement

As security for the due performance of the Client’s obligations
hereunder and the payment of the Outstanding Liabilities,
the Client acknowledges the mortgage created under this
Schedule 2, and as sole beneficial owner mortgages and agrees
to mortgage the Security Assets to the Bank by way of a first
mortgage.

The mortgage created under this Schedule 2 is a continuing
security and shall not be discharged by any intermediate
payment of the Outstanding Liabilities but shall secure the
ultimate balance of the Outstanding Liabilities, and shall not
be discharged by any amendment to this Schedule 2 or by the
insolvency or bankruptcy of the Client.

The Client undertakes to the Bank that:

@
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(a) it shall, if it has not already done so, immediately upon
the execution of the Agreement, or if later, upon the Client
or its Service Provider becoming entitled to any Security
Assets, deposit them in accordance with this Clause 7;

(b) it shall, in respect of the Security Assets held or to be held
in the Central Clearing and Settlement System operated by
the Hong Kong Securities Clearing Company Limited or
other Clearing House, sign and deliver to the Bank or its
Service Provider a letter of instruction (duly executed in
blank) in the form provided by the Bank;

(c) the Securities deposited with the Bank pursuant to this
Clause 7.3 will be accompanied by all bearer instruments
and certificates or other evidence evidencing the Client’s
entitlement to those Securities and, in the case of Securities
in certificated form, transfer forms and, if applicable, sold
notes in respect of those Securities duly executed in blank
by the Client or the legal owner of those Securities;

(d) it will pay all calls and make all other payments in respect
of the Security Assets when due failing which the Bank
may, if it thinks fit, make any such payments on behalf of
the Client, in which event the Client shall immediately on
demand from the Bank repay such amount paid by the Bank
on its behalf under this paragraph with interest (at the rate
accruing in respect of the Margin Facility Outstanding),
and such amount is deemed to be included as part of the
Outstanding Liabilities until actual repayment in full;

(e) it will not take any action which might prejudice the value
of the Security Assets and/or the effectiveness of the
mortgage created over the Security Assets; and

(f) it shall on demand by the Bank and at its costs promptly
execute, do or perform or cause to be promptly executed,
done or performed all such further acts, instruments and
things as the Bank may require in order to provide the
Bank with perfected security interest and the full benefit
of this Schedule 2 and to enable the Bank to exercise at all
times all its rights hereunder.

Upon the occurrence of an Event of Default, the Bank may at
its absolute discretion, without demand, notice, legal process
or any other action with respect to the Client, realize, sell or
otherwise dispose of all or some of the Security Assets, at any
time and in any way which it deems expedient, free from any
restrictions and claims.

At any time after the occurrence of an Event of Default and

without any further consent or authority from the Client, the

Bank and/or its Service Provider may:

(a) exercise at its absolute discretion (in the name of the Client
or otherwise) in respect of any of the Security Assets any
voting rights and any powers or rights which may be
exercised by the person in whose name the Security Assets
are registered or who is the holder or bearer of them;

(b) complete, date and put into effect any blank transfer form,
sold note and/or other equivalent documentation relating to
the transfer of the Security Assets, and procure the transfer
of the Security Assets into the name of the Bank or its
Service Provider or any other person; and

(c) in relation to the Security Assets held in the Central
Clearing and Settlement System operated by the Hong
Kong Securities Clearing Company Limited or any
other similar clearing and settlement system in other
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jurisdictions, complete, date and put into effect any letter
of instruction or any other document required to perfect the
security created over the Security Assets.
If the Bank takes any action referred to in Clause 7.5 above,
the Bank will give notice of such action to the Client as soon as
practicable afterwards.
No third person (including a purchaser) dealing with the Bank
or its agents will be concerned to enquire:
(a) whether the Outstanding Liabilities have become payable;
(b) whether any power which the Bank is purporting to
exercise has become exercisable;
(c) whether any money remains due in respect of the
Outstanding Liabilities; or
(d) how any money paid to the Bank is to be applied.
All moneys received by the Bank in respect of the Security
Assets after the security created over the Security Assets has
become enforceable shall be applied by the Bank in or towards
payment of the Outstanding Liabilities (or such part of them) in
such order as the Bank sees fit.

Call for Additional Margin/Collateral Securities
The Client shall comply with such Margin policy as prescribed
and notified to the Client by the Bank from time to time.
The Client shall maintain, at all times, sufficient Margin as
the Bank may require from time to time such that the Security
Level equals to or exceeds zero. If at any time the Security
Level falls below zero, the Client shall immediately (whether
with or without demand by the Bank) procure the Security
Level to reach zero or above zero by, including and not limited
to, providing to the Bank Additional Margin or additional
Qualifying Securities.
Any or all Additional Margins paid by the Client to the Bank
pursuant to Clause 8.2 shall be used by the Bank with or
without prior notice or demand to the Client to discharge or
satisfy the whole or any part of the Margin Facility Outstanding
and interest thereon in such manner as the Bank may deem fit.
In the event that the Bank demands Additional Margin pursuant
to Clause 8.2, such Additional Margin is due upon demand
and unless additional Qualifying Securities of such value as
acceptable to the Bank are offered by the Client and accepted
by the Bank, the Additional Margin must be paid by the Client
to the Bank within such period as notified by the Bank from
time to time.

If the Client fails to take such action as is required under Clause

8.2 (and within the time limit specified in relation thereto, if

any), an Event of Default is deemed to have occurred.

If any Event of Default occurs, or if any circumstances arise

which in the Bank’s opinion might jeopardize the Bank’s

interests in relation to the Margin Account (whether or not the

Bank has demanded for Additional Margin and whether the

time to meet the demand has expired), any sums owing by the

Client under the Margin Account will immediately become due

and payable and the Bank is entitled (but is not obliged) to, in

addition to its other rights hereunder:

(a) appropriate and deduct from any account of the Client
maintained with the Bank (whether matured or not and
whether subject to notice or otherwise, including the
Settlement Account) an amount equal to such Additional

@
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Margin so as to procure the Security Level to reach zero or

above zero; and/or
(b) enforce the security described in Clause 7 in accordance

with the provisions under Clause 7.
For the purpose of Clause 8.2 and Clause 8.6, any demand by
the Bank for cash cover, additional collateral or Additional
Margin shall be deemed conclusively and validly made with
immediate effect if the Bank makes attempt to contact the Client
notwithstanding that the Client cannot be contacted personally
(or any of them in case the Client comprises more than one
person) by telephone, SMS, facsimile or email message at the
telephone, mobile, facsimile number or email address of the
Client on the Bank’s record or in writing left at the Client’s
address on record with the Bank. Each and every demand so
made by the Bank shall be independent of and additional to any
or all former collateral or Additional Margins already given by
the Client.
The Bank may specify additional terms, conditions, rules or
requirements relating to Additional Margin and/or collateral as
the Bank in its sole and absolute discretion determines from
time to time.

Margin Facility Outstanding

Subject always to the Bank’s right to appropriate any Additional
Margin demanded under Clause 8.4 towards reduction of the
Margin Facility Outstanding, the Margin Facility Outstanding
together with accrued interest thereon shall be repayable by the
Client upon demand by the Bank at any time.

Unless otherwise determined by the Bank, interest on the
Margin Facility Outstanding shall accrue from day to day at
such rate(s) and be computed on such basis and be payable in
such manner as may be agreed between the Bank and the Client
from time to time in accordance with the Facility Letter.

Sale of Securities

Subject to the consent of the Bank and on the condition that
the Bank shall have the right to appropriate the proceeds of
sale or any part thereof, the Client may, prior to the occurrence
of any Event of Default, give instructions to the Bank to sell
any Purchased Securities or Qualifying Securities. Subject to
the Bank’s right to appropriate the proceeds of sale or any part
thereof, the Client may, prior to the occurrence of any Event
of Default, give instructions to the Bank to sell any other
Securities.

The Client hereby expressly agrees that any proceeds obtained
from sale under Clause 10.1 above (“Sale Proceeds”) shall first
be applied to reduce the Margin Facility Outstanding. Until
the Margin Facility Outstanding together with interest thereon
has been repaid in full, the Client covenants not to withdraw or
create any Security Interest over the Sale Proceeds.

The Client further expressly agrees that irrespective of whether
any Event of Default has occurred and notwithstanding any
instructions from the Client to the contrary, the Bank shall
have the right without prior notice to or consent from the Client
to apply any Sale Proceeds towards reduction of the Margin
Facility Outstanding and interest thereon.

The Bank may at its sole and absolute discretion release
any Sale Proceeds into any other bank account of the Client
whereupon they shall be deemed to have been released and the
Client may freely dispose of and deal with them, subject always
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to the Bank’s other rights over the credit balance of such bank
account.

Fees and Charges

The Client shall pay the Bank such markups, fees, commissions
and charges as the Bank may from time to time prescribe
in consideration for its Services and all expenses paid or
incurred by the Bank with respect to such Services including
without limitation, commissions, stamp duties, transfer fees,
registration fees and transaction levies, trading fees wherever
they are incurred and all other costs pursuant to its Services
under the Agreement.

The Bank is requested and authorized, without prior notice
or demand, to apply monies in the Settlement Account in
payment and settlement of all amounts payable in relation
to any Margined Contracts in Securities, including without
limitation the Bank’s markups, fees, commissions, and charges
and all expenses incurred by the Bank, and all other costs with
respect to Margined Contracts in Securities or other dealings
pursuant to the Agreement. In the event that the amounts in the
Settlement Account are insufficient for any reason to pay all
amounts payable in connection with the Margined Contracts in
Securities, the Client agrees to pay the Bank on demand such
amounts as are necessary to pay all amounts as are payable.
Payments to Margin Account

Subject to the provisions contained in Clause 10 above, the Bank
shall credit to the Margin Account: (a) the Sale Proceeds after
deduction of all related fees and expenses; and (b) all dividends
and other distributions in respect of Margined Contracts in
Securities held by the Bank or its Service Providers on behalf
of the Client.

If any of the above amounts is made or received by the Bank in
a foreign currency, the Bank shall be entitled to convert it into
Hong Kong Dollars, and/or any other currency (if applicable)
for payment into the Margin Account at such exchange rate as
the Bank may from time to time in its absolute discretion deem
appropriate. The Bank shall be entitled to charge and deduct
from the Margin Account all costs and expenses incurred by it
in effecting such conversion.

Brokers

The Client agrees that orders for Margined Contracts in
Securities may be placed with or through the broker(s) or
other counterparty(ies), wherever situated, selected by the
Bank in its absolute discretion for the Client’s account and at
the Client’s risk. The Client acknowledges and agrees that the
Bank and/or its Service Provider is entitled and authorized by
the Client to receive from such brokers or counterparty(ies) a
share of commissions or other amounts payable by the Client
with respect to the Margined Contracts in Securities or other
transactions effected by the Bank pursuant to the Agreement,
whether by rebate or otherwise, without accounting to and/or
informing the Client of the same subject to Applicable Law.
The brokers or counterparty(ies) mentioned above shall execute
all orders at the current market price at the time of execution
or according to the instructed execution price on the relevant
Exchange or market and neither the Bank, the broker nor the
said counterparty represents to the Client that any order will be
executed at any price previously quoted to the Client by way
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of an automated quotation system or otherwise. The Client
acknowledges that any indicative data, quotes and/or other
information provided by the Bank may be provided by, or based
on information from, a third party and that the Bank is not
responsible for the accuracy, completeness or otherwise of such
information provided that the Bank has exercised reasonable
care in relation to such data, quotes and/or information.

Any written confirmation sent by the Bank, any broker or any
such counterparty shall be conclusive as to the price at which any
particular order has been executed. The Client acknowledges
that any oral statements given over the telephone as to the
status of the Margin Account or any particular transaction is
for information purposes only and shall not be binding on the
Bank, any broker or counterparty.

No Client Dealings with or Liens Over Margin Account
The Client shall not sell, grant any option over or otherwise
deal in any way with, nor grant, create or allow to exist a
Security Interest over the Margin Account.

Negative Pledge

The Client undertakes that during the continuance of the
Agreement and so long as any sum remains outstanding
hereunder, the Client shall not, without the Bank’s prior written
consent, create or permit to subsist any Security Interest (other
than security interest created in favour of the Bank) on all or
any of the Security Assets and/or the Sale Proceeds.

Actions Regarding Securities; Voting; etc.

Neither the Bank nor its Service Providers will have any duty
or responsibility to investigate or participate in or take any
action whatsoever in connection with any meeting, voting,
subscription, conversion or other rights of any Securities or any
merger, consolidation, reorganization, receivership, bankruptcy
or insolvency proceedings, compromise or arrangement or
other process or similar action or the deposit of any Securities,
except in accordance with written instructions from the Client
and upon such conditions and indemnity and provision for
expenses as the Bank or its Service Provider may require.
Neither the Bank nor its Service Provider will have any duty or
responsibility in respect of forms of proxy received by the Bank
or its Service Provider in respect of the Securities and the Bank
or its Service Provider is not required to send any proxy form
or give any notice of the receipt of any such proxy form to the
Client unless otherwise required by Applicable Law.

Authority relating to the Holding of Security Assets

The Bank and its Service Provider are authorized (but not

obliged) to do all or any of the following things in such manner

and at such times as the Bank or its Service Provider may think
fit in the Bank’s or its Service Provider’s absolute discretion (as
the case may be):

(a) to request payment of and receive all interest, dividends,
bonuses, and other payments or distributions in respect of
the Security Assets;

(b) to surrender the Security Assets against receipt of the
monies in such currency or currencies as the Bank sees fit;

(c) to collect monies which are payable in respect of the
Security Assets (in any currency);

(d) to complete and deliver on the Client’s behalf, as owner,
any certificate of ownership in connection with the Security
Assets;

(e) to comply with the provisions of any Applicable Law;

(f) to take up such rights or new issues of shares or other
securities in relation to the Security Assets, or to sell such
rights, or to renounce the same;

(g) to exchange the Security Assets in interim or temporary
form for Security Assets in definitive form;

(h) to dispose of the monies or any part of the monies as the
Bank may collect or receive from time to time on the
Client’s behalf in relation to the Security Assets, including
but not limited to the proceeds of sales of Security Assets
or any part of the proceeds by payment of such proceeds
to the credit of any of the Client’s Account with the Bank
or by the deposit thereof on the Client’s behalf with the
Bank. An acknowledgement of the receipt of any such
monies by the Bank will be a valid and complete discharge
to the Bank or its Service Provider for such monies, and
the Bank or its Service Providers shall be deemed to have
completely fulfilled all the obligations in respect of such
monies;

(1) to pay into a separate account all interest and dividends
and all other monies which are unclaimed by the Client for
3 years after the same have become payable by the Bank
to the Client, net of all deductions of the fees, charges
and expenses referred to herein, and the holding of such
monies shall not constitute the Bank or its Service Provider
a trustee in respect of such monies for any person; and

(j) torequire the Client to pay interest on all overdue balances
(including interest arising after a judgment debt is obtained
against the Client) at such rate (before and after judgment)
and on such other terms determined by the Bank or its
Service Provider in their absolute discretion, as the Bank
or its Service Provider notifies the Client from time to
time. Such interest shall be calculated on a daily basis and
payable on the last day of each calendar month or on the
Bank’s demand.
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SCHEDULE 3
TERMS AND CONDITIONS FOR TRADING IN FUNDS

General

This Schedule 3 applies to Clients who use the Bank’s Services
in relation to Funds except for those that are Listed Securities
(as defined in Schedule 1) unless where the parties otherwise
agree.

This Schedule 3 is subject to the Terms and Conditions, as
amended from time to time. This Schedule 3, together with
the Terms and Conditions (including any other applicable
Schedules) and any other Applicable Agreement shall form a
single agreement between the parties. In the event of conflict
or inconsistency between this Schedule and the Terms and
Conditions (including any other applicable Schedules) in
respect of Services in Funds covered in this Schedule, this
Schedule 3 shall prevail.

Interpretation and Definitions

Words or phrases defined in the Terms and Conditions shall
have the same meanings as in this Schedule 3 (save where
otherwise expressly provided in this Schedule) for the purposes
of this Schedule 3.

In this Schedule 3, the following terms shall have the following
meaning:

Fund Representative means any manager, administrator,
custodian or representative of a Fund responsible for recording
and administrative functions relating to the subscription,
switching, cancellation, transfer or redemption of Units and
the receipt of instructions or other communication from Unit
holders.

Unit means any right or interest in a Fund.

Scope of Services

The Client appoints the Bank as the Client’s agent for the
purpose of carrying out the Client’s directions with respect to

the holding, subscription, switching, cancellation, transfer or

redemption of Units, or in relation to any other instructions

which the Client may wish or need to give to the Fund
from time to time and which the Bank may agree (but is not

obliged) to process, all in accordance with the terms of the
Agreement, including the placing of any order or request on
behalf of the Client for subscription, switching, cancellation,
transfer and redemption and the transmission to the appropriate
Fund Representative of the relevant information, documents,
deliverables and payments. The Bank may appoint and use
subagents to carry out its responsibilities under the Agreement.
The Client authorizes the Bank to register any Unit subscribed
by or transferred to the Client on trust for the Client in the name
of the Bank or a Service Provider.

The Client authorizes the Bank to subscribe, cancel, switch,

transfer, redeem or otherwise deal with any Unit registered

or to be registered in the name of the Bank or the Service
Provider upon the Client’s instructions. The Bank is expressly
authorized by the Client to transmit its instructions to subscribe,

cancel, switch, transfer, redeem or otherwise deal with any of
the Client’s Units so registered in the name of the Bank or
the Service Provider and to execute all necessary or related

documents on its behalf.
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The Client authorizes the Bank to request payment of and
receive all interest, dividends, bonuses, and other payments or
distributions in respect of the Units (in any currency) and to
take up such rights or new issues of units or other Securities in
relation to the Units, or to sell such rights, or to renounce the
same, as the Bank may in the Bank’s absolute discretion think
fit unless the Bank or its Service Provider shall have received
instructions from the Client to the contrary before the Bank or
the Service Provider has done so.
The Client agrees to pay interest on all overdue balances
(including interest arising after a judgment debt is obtained
against the Client) at such rate (before and after judgment)
and on such other terms determined by the Bank in its absolute
discretion, as the Bank notifies the Client from time to time.
Such interest shall be calculated on a daily basis and payable on
the last day of each calendar month or on the Bank’s demand.
Subject to Applicable Law, the Client authorizes the Bank to
pay into a separate account all interest and dividends and all
other monies which are unclaimed by the Client for 3 years
after the same have become payable by the Bank to the Client,
net of all deductions of the fees, charges and expenses referred
to herein, and the holding of such monies, shall not constitute
the Bank a trustee in respect of such monies for any person.

The Client authorizes the Bank and its Service Provider to

take all or any steps in connection with the exercise of any

of the powers given under the Agreement to comply with all

Applicable Law, the offering documents and dealing procedures

of the Fund, and with any other requirements concerned with

exchange control and foreign investment.

(a) Inthe event the Client wishes to subscribe, switch, transfer,
cancel or redeem any Unit or to inquire and amend any
particulars relating to the Client’s holding or Units,
the Client agrees that the Bank may with or without the
Client’s instructions make the necessary administrative
and facultative arrangements to do the same (including
arranging for the transfer of funds from the Client’s
Account with the Bank) and to debit the Client’s Account
with the Bank for any charges, commissions, fees and any
other cost involved; and/or to credit the Client’s Account
with the Bank with (i) the proceeds of the redemption,
cancellation or transfer less any charges, commissions,
fees and any other cost involved and (ii) all dividends and
other distributions in respect of Client’s Units held by the
Bank or its Service Provider.

(b) If any of the above amounts is made or received by the
Bank in a foreign currency, the Bank shall be entitled to
convert it into Hong Kong Dollars or any other currency
(if applicable) for payment into the Client’s Account with
the Bank at such exchange rate as the Bank may from time
to time in its absolute discretion deem appropriate. The
Bank shall be entitled to charge and deduct from such
account all costs and expenses incurred by it in effecting
such conversion.

The Client shall, at any time, at the Bank’s or its Service

Provider request, effect the re-transfer to the Client, or as

the Client may direct, of all or any of the Units previously

transferred to the Bank, and the Bank or its Service Provider
may execute and register the transfers required for that purpose.

7¢)



4.2

43

44

4.5

Custody of Units

The Bank shall be entitled at its absolute discretion to make

such arrangements with its Service Provider as the Bank may

think fit for the purposes of keeping the Client’s Units in safe
custody. Provided that the Bank has exercised reasonable
care and skill in the selection and appointment of the Service

Provider, the Bank shall not be liable to the Client for any act or

omission of the Service Provider.

The Bank shall have no duty or responsibility:

(a) to procure that the Service Provider to attend any meeting
or to exercise any vote, or take any action with regard
to the allotment, subscription, conversion, warrants,
surrender, option or similar rights, call, consolidation
or reorganization, or in connection with any merger,
receivership, bankruptcy, winding-up or other insolvency
proceedings in respect, of the Units, except in accordance
with the Client’s prior written instructions;

(b) to advise the Client with respect to the Client’s tax position;

(c) tosupervise compliance with restrictions on the investment
powers of the Client or with disclosure obligations
applicable to the Client; or

(d) to dispose of, otherwise deal or take any action other than
as specified in the Agreement with respect to any Unit or
cash held by the Bank or the Service Provider and shall not
be liable to the Client for any loss arising or incurred as a
result of its not doing so.

With regard to any document received by the Bank or the
Service Provider relating to the Units (including, but not limited
to, any proxy, circular, rights issue or warrant), the Bank or the
Service Provider shall use its reasonable endeavours to notify
the Client of such receipt but shall not be obliged to exercise
any rights or take any action in respect of such document unless
it receives prompt and specific instructions from the Client.
The Client shall forthwith, upon the Bank’s request, perform
such acts and sign and execute and/or seal all agreements,
proxies, authorities or documents whatsoever as the Bank may
require from time to time for the performance or implementation
of any part of the Agreement, in default of which the Bank is
hereby authorized (but not obliged) to perform all such acts,
and to sign all such agreements, proxies, authorities, security
documents or other documents whatsoever.

The Client acknowledges that any advice of the execution

of the Client’s instructions, or receipt of monies received to

subscribe, switch, cancel, transfer or redeem Units will be
sent by the relevant Fund Representative to the Bank and/or
the Service Provider. The Bank shall either issue or cause the

Service Provider to issue a separate statement to the Client after

the advice of the execution of the Client’s instruction or receipt

has actually been received by the Bank and/or the Service

Provider.

Instructions

All instructions must be given by the Client to the Bank in

clear and unambiguous terms and all dealings, transaction,

and instructions shall be subject to the procedures between
the Bank and the Fund Representative of the relevant Fund
which govern the subscription, switching, cancellation, transfer
and redemption of Units and other incidental matters (“Fund
Procedures”). All instructions must be given orally or in
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writing on prescribed forms and be duly signed by the Client for

this purpose or otherwise in such manner as is acceptable to the

Bank. If the Client is a registered user of the Bank’s Electronic

Investment Service in respect of Funds, it may give instructions

via such service. Such Electronic Investment Service and the

instructions given via such service are subject to the terms and
conditions from time to time prescribed by the Bank and posted
in the Bank’s website.

All instructions of the Client must be received by the Bank by

the relevant prescribed cut-off time, set out in the relevant Fund

Procedures or otherwise notified by the Bank to the Client from

time to time.

An instruction to subscribe, cancel, switch, transfer or redeem

Units will only be accepted by the Bank for handling upon

receipt of:

(a) the duly signed application or request in the form required
by the Fund or the Bank; and

(b) in the case of a subscription, the receipt of full payment of
such subscription; and

(c) in the case of a cancellation, switching, transfer or
redemption, the certificate representing the Units, if
required; and

(d) any other necessary
documentation.

The Client acknowledges and agrees that instructions given
to the Bank may, depending on prevailing conditions, fail to
be executed, and the Client agrees that all losses incurred as a
result of such failure shall be borne by the Client other than any
loss which arises from the Bank’s gross negligence or wilful
misconduct. The Client further agrees that the Bank shall
not be liable for any loss incurred by reason of the manner or
timing of execution of any instruction given by the Client.

The actual bid and offer prices for transactions will be

determined by the Fund or the Fund Representative in

accordance with the Fund Procedures. Any data which may
be quoted by the Bank or its representatives at any time is for
information only.

Unless directly caused by the Bank’s gross negligence or wilful

misconduct, the Bank shall not be liable:

(a) for any loss of profits and/or other loss or damage resulting
any rejection, cancellation or late settlement of any
Client’s order(s); or

(b) to account for any interest that may accrue on the
subscription money from the time of its receipt by the Bank
till settlement, or till rejection or cancellation of the above
order by the relevant Fund or Fund Representative.

Warranties and Acknowledgements

The Client represents and warrants that all information

provided to the Bank is complete, true and accurate. The

Client acknowledges that the Bank has no authority on behalf

of any Fund or Fund Representative to accept applications or

request for subscription, cancellation, switching, transfer or
redemption of Units and that receipt of completed applications
or requests, payments or other materials by the Bank shall not
constitute acceptances of the application or request by the Bank
or the Fund. The Bank shall not be liable to the Clients for any
loss whatsoever arising out of or in connection with the Fund or

7¢)
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Fund Representative not accepting or acting on the applications
or requests for subscription, cancellation, switching, transfer or
redemption of Units, unless such loss is directly caused by the
Bank’s gross negligence or wilful misconduct.

The Client acknowledges that the Funds are not deposits or
other obligations of, or guaranteed by, the Bank or any of its
affiliates.

The Client acknowledges that the Funds are subject to
investment risks, including possible loss of the principal amount
invested. The Client represents and warrants that the Client is
fully aware of the risks involved in investing in the Funds and
will obtain from either the Bank or the relevant Fund up-to date
versions of the applicable offering memorandum, prospectus or
reports that might exist as of the date of any transaction.

The Client warrants that a Fund is not subscribed by or for
the benefit of any resident of the United States or partnership
or corporation or other entity organized under the laws of the
United States, or any state, territory or possession thereof and
undertakes to advise the Bank immediately upon the Client or
beneficiary commencing to reside in or on the possessions of
the United States. The Client further declares that the Client
is eligible and qualified to apply for the unit trust or fund as
prescribed in the trust deed or constitutional documents of
the Fund or the Fund’s prospectus particularly in respect
of its citizenship, nationality and place of residence. If the
Bank becomes aware that the Client is in breach of the selling
restrictions of the Fund, the Bank may decline to carry out
the Client's instructions to subscribe for Units or suspend the
Account without prior notice.

The Bank may have banking or other financial relationships
with the fund manager or other Fund Representative. The Bank
will normally be paid a commission by, or receive a discount
from, the Fund or the Fund Representative in connection with
the issue of Units to the Client and other dealings with respect
to any Fund. In particular, the Bank or any of its associates
may be paid service commission (normally calculated and
levied on the basis of the net asset value of the Fund held for
the Client) as well as fully or partially those fees received from
the Client including the subscription fee, redemption fee and
switching fee (calculated and levied on the basis of the amounts
of the Client’s transaction) from the fund managers. The Client
acknowledges and agrees that the Bank or its associate may
retain for its benefit any commission or discount which it
may receive in connection with the issues of Units and other
dealings with respect to any Fund.

The Client agrees that the Bank shall be entitled to disclose to
any Fund, Fund Representative, Service Provider, Government
Authority and Regulator (in Hong Kong or elsewhere) personal
information of the Client and the details of the Transaction
(including but not limited to the Identify Information of the
Client, Authorized Persons, Ultimate Owners and Beneficial
Owners) to enable compliance with Applicable Law or
otherwise required to process any Transaction or provide any
of the Services hereunder.

Information in respect of the Funds and the prices of Units
are provided by the manager, issuer, or other relevant service
provider of the Fund or Fund Representative. No guarantee is
given as to their accuracy or completeness and no liability is

6.8

accepted by the Bank for any loss or damages arising from any
inaccuracies or omissions provided that the Bank has exercised
reasonable care in relation to such information.

Any price of any Units quoted by the Bank is for reference only
and shall not be binding on the Bank, any Service Provider or
Fund Representative. The Bank shall be entitled to act on any
instruction for subscription, cancellation, switching, transfer
or redemption of any Units even if the price of such Units
has changed to the disadvantage of the Client between the time
of receipt of such instruction and the time at which the said
purchase, subscription, redemption or conversion is executed.

Fees

The Client agrees to pay such fees and charges as the Bank
or the Service Provider may from time to time prescribe
respectively in connection with the Bank’s or the Service
Provider’s Services and all expenses paid or incurred by the
Bank or the Service Provider with respect to such Services
(including brokerage and other fees, taxes and stamp duty).
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SCHEDULE 4

TERMS AND CONDITIONS FOR CURRENCY
SWITCHING SERVICE

General

This Schedule 4 applies to Clients who use the Bank’s Currency
Switching Service unless where the parties otherwise agree.
This Schedule 4 is subject to the Terms and Conditions, as
amended from time to time. This Schedule 4, together with
the Terms and Conditions (including any other applicable
Schedules) and any other Applicable Agreement shall form a
single agreement between the parties. Such single agreement
should be read in conjunction with the terms and conditions
of Foreign Exchange Trading Master Agreement which are
applicable to FX Forward Transaction as defined below. In
case of conflict or inconsistency between this single agreement
and the Foreign Exchange Trading Master Agreement in
respect of Currency Switching Service, this single agreement
shall prevail; and in case of conflict or inconsistency between
this Schedule 4 and the Terms and Conditions (including any
other applicable Schedules) in respect of Currency Switching
Service, this Schedule 4 shall prevail.

Interpretation and Definition

Words or phrases defined in the Terms and Conditions shall have
the same meanings as in this Schedule 4 (save where otherwise
expressly provided in this Schedule 4) for the purposes of this
Schedule 4.

In this Schedule 4, the following term shall have the following
meanings:

Charge Over Account means the form of the charge over the
deposit(s) prescribed by the Bank in the Service Application
Form pursuant to which the Deposit(s) are charged in favor of
the Bank by way of first fixed charge to secure the Client’s own
obligations and liabilities due or owing to the Bank under the
FX Forward Transaction(s) and Agreement.

Currency means money denominated in the lawful currency of
any country.

Deposit means the time deposit(s) which the Client has from
time to time made with the Bank in a Currency for a pre-
determined period not exceeding 12 months.

Forward Rate means, for the purpose of any FX Forward
Transaction, the forward rate quoted and agreed to by the
Bank at its absolute discretion having regard to the prevailing
forward foreign exchange market conditions for the exchange
of the Relevant Currencies on the Value Date.

FX Forward Transaction means, in relation to a Deposit, the
transaction entered into between the Bank and the Client for
the purchase by one party of an agreed amount in one Currency
against the sale by it to the other party of an agreed amount in
another Currency in accordance with the conditions specified
in Clause 3 and confirmed in the written confirmation issued
pursuant to Clause 5.

Instruction means an offer by the Client to enter into a FX
Forward Transaction or an instruction given to the Bank by the
Client relating or incidental to the Deposit.

Maturity Date means the maturity date of a Deposit.
Relevant Currency means the Currency bought or sold under
a FX Forward Transaction.
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Service means this Currency Switching Service provided by
the Bank to the Client in accordance with the terms of the
Agreement.
Value Date means the maturity date of a FX Forward
Transaction, being the date on which the parties shall be obliged
to deliver the Currencies to be purchased and sold pursuant to
such FX Forward Transaction. If due to market closure or for
any other reason the Value Date agreed between the parties is
not a Business Day, then the Value Date shall be deemed to be
changed to the next following Business Day.

Deposits and FX Forward Transactions

Client may at anytime prior to the Maturity Date of a Deposit

request or offer to the Bank by way of an Instruction to enter

into one or more than one FX Forward Transaction(s) with the

Value Date falling on the Maturity Date to:

(a) in relation to a Deposit, sell to the Bank an amount not
exceeding the amount of the Deposit on the Maturity
Date in exchange for an amount in another Currency at
a Forward Rate (the “Amount of Relevant Currency”)
so that the Bank’s obligations under that Deposit shall
automatically and without further action be (or, as the
case may be to the extent covered by such FX Forward
Transaction) replaced by a new obligation to deliver the
Amount of Relevant Currency on the Maturity Date; and

(b) in relation to each FX Forward Transaction that the Client
has already entered into with the Bank (the “Preceding
FX Forward Transaction”), sell to the Bank on the Value
Date an amount not exceeding the amount long under
the Preceding FX Forward Transaction in exchange for
an amount in another Currency at a Forward Rate (the
“Amount of Relevant Currency”) so that the Bank’s
obligations under the Preceding FX Forward Transaction
shall automatically and without further action be (or, as
the case may be, partially cancelled to the extent covered
by such FX Forward Transaction) replaced by a new
obligation to deliver the Amount of Relevant Currency
on the Value Date, provided that the Amount of Relevant
Currency shall be not less than such amount as from time
to time determined and specified by the Bank at its absolute
discretion.

Request or offer made by the Client in accordance with Clause

3.1 above shall be subject to the acceptance by the Bank at its

absolute discretion.

On Maturity Date, the Bank shall exercise all FX Forward

Transaction(s) on behalf of the Client subject to Clause

3.1 above. Unless the Client has made a maturity disposal

instruction by way of an Instruction on or before the Maturity

Date in respect of the Amount of Relevant Currency and such

Instruction has been accepted by the Bank, the Amount of

Relevant Currency will be deposited in the Relevant Currency

into the designated settlement account under the name of the

Client.

The Bank may from time to time request the Client to sign a

Charge Over Account

Instructions

Instructions to the Bank shall be given by the Client (which

shall include the person(s) authorized form time to time

under the relevant account mandate) and the Bank is under no
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obligation to accept and follow any such instructions given by
any person purportedly on behalf of the Client.

Instructions may be given to the Bank by the Client orally or
in writing in person or by telephone or any other means from
time to time agreed between the Bank and the Client during the
trading hours as specified by the Bank from time to time. The
Client consents to telephone conversations in connection with
the Instructions being recorded by the Bank and to recordings
of such telephone conversations being used as evidence in event
of any dispute between the Client and the Bank in relation to
the Service or for the purpose of complying with any applicable
laws and regulations.

The Bank will not be liable to any failure or delay to meet
its obligations or in transmission or execution of Client’s
Instructions under the Agreement due to any cause reasonably
beyond its control and anticipation which shall include but
not be limited to the Bank’s system failure, breakdown of
communication facilities or, any blackouts of equipment or
power.

An Instruction by the Client to enter into a FX Forward
Transaction, once accepted by the Bank, shall be irrevocable
and binding upon the Client.

Confirmations and Statements

The Bank shall deliver to the Client a written confirmation
about the FX Forward Transaction that has been entered by post
or any other means as determined by the Bank from time to
time. The Client shall upon receipt of the written confirmation
have a duty to examine the same and to give immediate notice
to the Bank if the Client considers that any details stated therein
are incorrect in any respect. If the Bank does not receive any
notice from the Client within the period stipulated in the written
confirmation for this purpose, the Client shall be deemed to
have accepted all the transaction details therein contained as
true and accurate in all respects.

The Bank’s Position

The Client understands and acknowledges that the Bank or the
Bank’s employees may take an opposite position to the Client
in any FX Forward Transaction.

Fees

The Client shall at all times be liable for fees, commissions
and charges which the Bank may levy from time to time for its
normal foreign exchange services.

The Client shall also be liable for such fees and charges as the
Bank may from time to time prescribe in connection with the
Service (the “Service Fee”). The Bank reserves the right to
charge or vary such Service Fees at any time on giving prior
written notice to the Client.

[ This page is intentionally left blank ]
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