TERMS OF BUSINESS
Scotiabank (Ireland) Designated Activity Company
PROFESSIONAL CLIENTS AND ELIGIBLE COUNTERPARTIES

1.

GENERAL

(1)

You will be provided with less information
with regard to the firm, its services and any
investments;

(2)

Where we assess the appropriateness of a
product or service, we can assume that
you have sufficient knowledge and
experience to understand the risks
involved;

(3)

We may agree to provide you with less
information relating to the nature and risk
profile of the financial instruments we offer
to you;

(4)

If we are required to assess the suitability
of a Personal Recommendation made to
you, we can assume that you have
sufficient experience and knowledge to
understand the risks involved, and can
sometimes assume that you are able
financially to bear any related investment
risks consistent with your investment
objectives;

(5)

When providing you with best execution
we are not required to prioritise the overall
costs of the transaction as being the most
important factor in achieving best
execution for you;

(6)

We do not need to inform you of material
difficulties relevant to the proper carrying
out of your order(s) promptly;

(7)

Should we provide you with periodic
statements, we are not required to provide
them as frequently as for retail clients;

(8)

We will provide you with more limited
information on costs and charges than
would otherwise be required under
Applicable Regulations;

(9)

We are not required to assess the
appropriateness of a product, service or
bundled package that we provide to you
but can assume that you have the
expertise to choose the most appropriate
product, service or package for yourself;
and

1.1 Scope
(A)

(B)

These terms of business sets out the manner in
which you will be doing business with
Scotiabank
(Ireland)
Designated
Activity
Company (“SIDAC”) (“we”, “us” or “our”). These
terms together with any schedule, client
categorisation
letter,
client
form,
or
supplementary set of terms and any further
schedules (or parts of schedules) from time to
time constitute a legally binding agreement
between us (the “Terms”). In the case of
inconsistency between a schedule and these
terms of business, the schedule shall prevail.
These Terms apply in addition to the terms of
any relevant netting, margin or collateral
agreement or product or service specific
agreement between us (where relevant), except
that if and to the extent that these Terms conflict
with any such agreement between us, the terms
of that other agreement shall prevail.

1.2 Information About Us
(A)

SIDAC is authorised and subject to regulation
by the Central Bank of Ireland (“CBI”). Further
information relating to SIDAC is set out in
Schedule 1 (General Information and Contact
Details).

1.3 Client Categorisation
(A)

(B)

These Terms apply to clients that we have
categorised as either Professional Clients or
Eligible
Counterparties.
Details
of
the
categorisation applicable to you are set out in
our client categorisation letter. Please note that
Eligible Counterparties are not afforded the
same protections under the MiFID Regulations
as Professional Clients and certain provisions in
these Terms are disapplied in respect of clients
who are Eligible Counterparties.
You also acknowledge that you are responsible
for keeping us informed about any change
(including any change to your financial
circumstances, investment objectives and
corporate structure) that could affect your client
categorisation or which may be relevant to the
services we provide to you under these Terms.

(E)

(C) If, in any dealings we may have with you, you
are acting as agent for any other person we
shall treat only you as our client for the
purposes of the MiFID Regulations, even where
you have disclosed or identified your Principal to
us.
(D) Under the provisions of the MiFID Regulations
Professional Clients are granted fewer
protections than Retail Clients. In particular:
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If you are a Professional Client, you may elect to
be treated as an Eligible Counterparty. Under
the MiFID Regulations, Eligible Counterparties
are granted fewer protections than Professional
Clients. In particular, we are not required to
provide you with best execution and order
handing in executing your orders. We are not
required to disclose to you information regarding
any fees, commissions or non-monetary
benefits that we pay or receive. We are not
required to assess the appropriateness of a
product or service that we provide to you but

can assume that you have the expertise to
choose the most appropriate product or service
for yourself. We are not required to provide
reports to you on the execution of your orders or
the management of your investments. We can
ask you to opt out of receiving certain risk
disclosures on the products or services that you
select from us. The content and timing of our
reporting to you may differ to that with retail or
professional clients, and when we offer an
investment service together with another service
of product as part of a package or as a condition
for the same agreement or package, we will not
be required to inform you whether it is possible
to buy the different components separately and
will not provide separate evidence of the costs
and charges of each component.

regulatory changes. Past performance is no
indicator of future performance. Additional
specific risk warnings may also be set out in the
applicable schedules to these Terms.
1.5 Capacity
(A)

At our discretion, when effecting any transaction
with or for you we will notify you whether we do
so as principal or agent or partly as principal
and partly as agent (in which case separate
confirmations, contract notes or statements may
be issued).

(B)

You may enter into transactions with us for your
own account or, where we have so agreed, as
agent for one or more underlying clients (each a
“Principal”). If you enter into any transaction or
any part of a transaction with us as agent for a
Principal, you must state this at or before the
time at which the transaction is agreed. If you do
not state this, it will be presumed that you are
entering into the transaction or relevant part of
the transaction as principal. Where you enter
into a transaction as agent for a Principal, each
Principal shall be principal to the transaction and
shall be liable to us in respect of all liabilities to
be performed in respect of any such transaction,
but this is without prejudice to any other
obligation or liability you have under these
Terms as principal in such circumstances. All
such transactions shall be subject to these
Terms and our rights in respect of transactions
hereunder. In any such dealings we will treat
only you as our client in accordance with Clause
1.3(C) above.

1.4 Experience, Knowledge and Understanding
of Risk
(A)

Unless we have specifically agreed in writing to
provide you with Personal Recommendations, in
asking us to enter into any transaction, you
represent that you have been solely responsible
for making your own independent appraisal and
investigations into the risks of the transaction.
You represent that you have sufficient
knowledge, market sophistication, professional
advice and experience to make your own
evaluation of the merits and risks of any
transaction and are entering into such
transaction in reliance on your own judgement.

(B)

If you have been categorised as a Professional
Client, you are deemed to have the necessary
knowledge and experience to understand the
risks involved in any Investment or service
provided or offered to you under these Terms.
Unless you advise us that you do not have the
necessary knowledge and experience prior to
the provision by us of such Investment or
service, the Investment or services that we
provide to you under the Terms will be deemed
appropriate for you when we are required by the
MiFID Regulations to assess appropriateness
for you. If you have been categorised as an
Eligible Counterparty we shall in any event be
entitled to assume you have the necessary
knowledge and experience to understand the
risks involved in any Investment or service
provided or offered to you under these Terms,
and the MiFID Regulations relating to the
assessment of appropriateness will not in any
event apply.

(C) We may, from time to time, introduce you to
Affiliated Companies, arrange transactions
between you and Affiliated Companies, or enter
into transactions with you as agent on behalf of
Affiliated Companies. This may occur where, for
example, a transaction is to be executed by our
local Affiliated Company in a jurisdiction outside
Ireland. Where we act as agent on behalf of an
Affiliated Company, we will notify you that this is
the case before entering into the transaction.
Any transactions entered into with such
Affiliated Companies will in addition, as between
you and such Affiliated Companies, be subject
to any netting, margin or collateral agreement or
product specific agreement or other documents
or terms in place between you and such
Affiliated Company.
1.6 Commencement
These Terms take effect when you signify your
acceptance of the Terms and will, in any event,
be deemed to take effect when you give us (and
we accept) an instruction to carry out business
or we otherwise transact business with you
following receipt of the Terms.

(C) Any Investment is subject to risk and the degree
of risk is a matter of judgement and cannot be
accurately pre-determined. In entering into
these Terms, we give no warranty as to the
performance of any Investment. When making a
decision to deal in Investments, you should
consider the risk inherent in those products, and
in any services and strategies related to them.
You should consider a variety of potential risks
including credit, liquidity, interest rate,
insolvency, foreign exchange, and market risk,
as well as those relating to volatility, gearing,
execution venue, and the risk of legal, tax and

1.7 Communications
(A)
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You may communicate with us and we may
communicate with you in writing (including fax),
by email or other electronic means or orally
(including by telephone). The language of
communication shall be English, and you will
receive documents and other information from

2.2 Subject to Applicable Regulations

us in English. Subject to Applicable Regulations,
any communication between us and you using
electronic signatures shall be binding as if it
were in writing. Orders and instructions given by
you by email or other electronic means will
constitute evidence of orders and instructions
given.
(B)

2.

(A)

You authorise and invite us and any of our
Affiliated Companies to visit, telephone or
otherwise communicate with you on a real time
basis, at any time to discuss Investments. You
hereby consent to such communications and
acknowledge that you would not consider such
communication as being a breach of your rights
under the ePrivacy Regulations 2011.

These Terms and all transactions are subject to
Applicable Regulations so that:
(1)

if there is any conflict between these
Terms and any Applicable Regulations, the
latter will prevail;

(2)

nothing in these Terms shall exclude or
restrict any obligation which we have to
you under Applicable Regulations which
cannot be excluded or restricted;

(3)

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

(4)

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

(5)

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

SERVICES

2.1 Our Services
(A)

These Terms govern relate to the following
business lines:
(1)

derivative transactions (total return swaps,
price return swaps, futures, or forward
transactions), paying or receiving equity
performance, buying or selling underlying
reference asset, offsetting derivatives,
trade FX under LCS (FX Spot, FX Swaps
and FX Forwards) for hedging purposes,
stock borrowing, lending long inventory,
facilitating match book stock loan (the
“Equity Derivatives Line”);

(2)

treasury business which (foreign exchange
swaps and forwards, interest rate futures
and forwards, bond options and repos) (the
“Treasury Line”);

(3)

treasury investment business (purchase of
high quality liquid assets and investment
grade assets held for liquidity and income
accrual purposes and investment in asset
backed securitisations) (the “Treasury
Investment Line”); and

(4)

(B)

(C) You agree and acknowledge that the MiFID
Regulations are a matter between us and the
CBI as appropriate and are not incorporated into
and do not form part of these Terms. However,
nothing in these Terms shall be construed as
excluding or restricting any duty that we may
owe to you under the Central Bank Act 1971
and the Central Bank (Supervision and
Enforcement) Act 2013 or other Irish financial
regulation to any extent greater than permitted
by the MiFID Regulations.
(D) You will comply with all Applicable Regulations
in relation to these Terms and any transaction,
so far as they are applicable to you and will
promptly give (or procure to be given) to us such
information and assistance as we may
reasonably require to enable us to achieve
compliance with any obligations under
Applicable Regulations.

such other business as we may agree to
carry on with you from time to time;
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(together, the “Business Lines”) .
(B) We may do whatever we consider necessary or
expedient for or incidental to our services and
activities.

2.3 Non-Investment Products

(C) Further provisions relating to particular types of
Investment or services, or relating to particular
Markets, which are relevant to the Business
Lines may be set out as schedules to these
Terms or be sent to you from time to time.

We may deal with you in relation to noninvestment products (for example, spot and
forward foreign exchange). Our wholesale
market deals in non-investment products in the
Irish market are undertaken on the basis of the
following codes, where relevant:

(D) Services relating to businesses we carry on
other than the Business Lines shall be governed
by terms and conditions and other documents
which will be supplied to you separately.
(E)

To the extent permitted by law, we both agree
that no other duties or obligations other than as
set out in these Terms will apply to, or be
implied into, the relationship between us.

(1) [The UK Money Markets Code available
at: http://www.bankofengland.co.uk/mar
kets/Documents/money/code/ukmoneym
arketscode.pdf;]
(2) The
FX
Global
Code
available
at: http://www.globalfxc.org/docs/fx_global.
pdf; and

Unless you tell us otherwise there are no
restrictions on the types of transactions which
you may wish to effect or the Markets on which
you may wish transactions to be executed.

When trading applicable non-investment
products you are encouraged to be familiar with
the above codes, as relevant, and to apply
1.

Client to confirm.
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these codes proportionality to your business
activities.

(C) On receiving and accepting instructions from
you in respect of transactions we will enter into
those transactions as soon as reasonably
practicable. However, we reserve the right, in
our complete discretion, to refuse to accept
instructions or not to enter into any transaction
for whatever reason and we do not represent or
warrant that it will be possible to execute such
order in accordance with your instructions. If we
refuse an instruction or decline to enter into a
proposed transaction, we shall not be obliged to
give a reason but we shall promptly notify you
accordingly and we shall not be liable for any
loss occasioned thereby.

2.4 Market Action
If a Market (or intermediate broker or agent,
acting at the direction of, or as a result of action
taken by, a Market) or regulatory body takes any
action which affects a transaction, then we may
take any action which we, in our reasonable
discretion, consider desirable to correspond with
such action or to mitigate any loss incurred as a
result of such action. Any such action shall be
binding on you. If a Market or regulatory body
makes an enquiry in respect of any of your
transactions, you agree to co-operate with us
and to promptly supply information requested in
connection with the enquiry provided that you
are not prohibited from supplying such
information by Applicable Regulations or
confidentiality provisions.
3.

(D) Once orders or instructions have been given to
us by you or on your behalf they cannot be
rescinded, withdrawn or amended without our
express consent.
(E)

We will not be responsible for any loss arising
from any delays or inaccuracies in the
transmission of instructions or orders or the
execution thereof other than where such delay
or inaccuracy is due to our gross negligence,
wilful default or fraud. If you fail to provide us
with any notice or instructions required under
these Terms we shall not be responsible for any
loss, direct or indirect, arising therefrom.

(F)

You undertake not to send instructions or
otherwise take any action that could create a
false impression of the demand for or value of
any financial instrument, or send us instructions
or orders which you have reason to believe are
in breach of Applicable Regulations. You shall
observe the standard of behaviour reasonably
expected of persons in your position and will not
take any step which could cause us to fail to
observe the standard of behaviour reasonably
expected of persons in our position. In sending
instructions to us, you acknowledge that you are
not in possession of any price sensitive or inside
information which may affect your ability to
lawfully abide by these Terms.

ADVICE, AND TAX

3.1 No Advice
Unless expressly agreed otherwise in writing
between us, we will not and shall be under no
obligation to provide you with specific advice or
a
personal
recommendation
(i.e.
a
recommendation on Investments, which is
presented as suitable for you, or is based on a
consideration of your particular circumstances
and risk profile) (together a “Personal
Recommendation”). Where we agree to do so,
this will be on the basis of separate or additional
terms and conditions which may form a further
schedule to these Terms.
3.2 Tax
We will not provide you with any tax advice and
we shall not, at any time, be deemed to be
under any duty to provide such advice.
4.

INSTRUCTIONS AND ORDER EXECUTION;
TRADING INFORMATION

4.1 Instructions
(A)

(B)

4.2 Trade Reporting

You may give us instructions in writing
(including by fax, email and other electronic
means) or orally (including by telephone),
unless we tell you that instructions can only be
given in a particular way. We shall be entitled
(but not obliged) to require that any instruction
given orally shall be confirmed in writing prior to
our acting upon such instruction. Any
instructions must be received by us during
normal business hours (and during the times
when any applicable Market or execution venue
is open for business) allowing us sufficient time
to act upon this if you wish us to action them
that day.

Where we conclude transactions on your behalf
in shares, depositary receipts, ETFs, certificates
and other similar financial instruments traded on
a trading venue; and/or (ii) bonds, structured
finance products, emission allowances and
derivatives traded on a trading venue, but which
are transacted outside of a trading venue, on
own account or on behalf of clients, we will
make the relevant transaction information
(including volume, price and the time that the
transaction was concluded) public as required in
accordance with Applicable Regulations through
a third party APA. If you are an investment firm
or credit institution, the transaction shall be
made public in accordance with Applicable
Regulations by (i) the selling firm in the
transaction; or (ii) the buying firm in the
transaction if that is the only party acting as
systematic internaliser, in which case that party
shall inform the other of the action taken..
However, we draw your attention to the fact that
the nature of certain business we undertake with

You hereby authorise us to act on any
instruction which purports, and which we believe
in good faith to come from you or to have been
given on your behalf without further enquiry as
to the genuineness, authority or identity of the
person giving or purporting to give such
instructions.
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you means that no such trade reporting
obligations may arise.

officers, employees or agents shall be liable for
any loss incurred by any act, omission or default
on the part of such parties except where such
party is an Affiliated Company, in which case we
accept the same degree of responsibility as if
we had performed the relevant matter
ourselves.

4.3 Transaction Reporting
(A)

(B)

Where we execute a transaction in any
Investment admitted to trading on a Regulated
Market (whether or not the transaction was
carried out on such a market) or in any OTC
derivative the value of which is derived from, or
which is otherwise dependent upon, an equity or
debt-related Investment which is admitted to
trading on a Regulated Market, we shall report
the details of the transaction to the CBI in
accordance with the MiFID Regulations.

5.

5.1 Confirmations,
Statements

We will comply with our obligations under the
MiFID Regulations (as amended from time to
time) and any other Applicable Regulations in
relation to transactions executed with you (or,
where applicable, your principal or principals) or
on your (or, where applicable, your principal's or
principals') behalf.

Notes

and

Upon completion of a transaction, we will send a
confirmation, contract note or statement
promptly in accordance with your instructions.
This sub-Clause (A) shall not, however, apply
where you have been categorised as an Eligible
Counterparty.

(B)

The confirmation, contract note or statement will
be provided to you, in writing, as soon as
possible and no later than the first business day
following execution, except where the
confirmation is received by us from a third party
in which case the confirmation and essential
details will be provided no later than the first
business day following receipt of the
confirmation from the third party. Where your
order relates to units or shares in a collective
investment undertaking which are executed
periodically, we will either send you a notice
confirming execution as soon as possible and
no later than the first business day following
execution, or we will provide you with, at least
once every six months, the essential information
concerning the execution of the transaction.

(1) transaction data and any other information
that we may from time to time request to
enable us to complete and submit
transaction reports to the relevant competent
authority; and
(2) where we agree to report transactions
resulting from orders that you transmit to us
to
relevant
competent
authorities,
information about the orders that you
transmit, as further described in a
transmission agreement between us, in
order for us to complete and submit
transaction reports.

Contract

(A)

(C) To enable us to comply with our obligations
under the MiFID Regulations and Applicable
Regulations, you agree to promptly deliver to us:

(C) Where the terms of a transaction are confirmed
in writing or by a specifically agreed electronic
media, the terms of such transactions set out in
that document will be binding on you unless you
notify us within one Business Day of any errors
or omissions in such confirmation, contract note
or statement. In the absence of any objection by
you, we shall not be liable to you for any errors
or omissions therein. For the avoidance of
doubt, this will include the non-receipt of a
confirmation, contract note or statement.

(D) You consent to us providing information about
you (or, where applicable, your principal or
principals) and transactions executed with or for
you (or, where applicable, your principal or
principals) to competent authorities in the
course of submitting transaction reports and to
us making public relevant details of quotes
provided to you and transactions executed for
you in accordance with the MiFID Regulations
and other Applicable Regulations.
(E)

SETTLEMENT AND ADMINISTRATION OF
ACCOUNTS

(D) We shall not be bound by details of transactions
or other information which can be reasonably
established to have been communicated by us
in error.

We are not permitted to deal with you unless
you have obtained and continue to maintain a
valid LEI code that pertains to you and, if you
are acting on behalf of one of more principals,
each principal on whose behalf you may be
acting.

(E)

You may request information on the status of
your order at any time.

5.2 Payments

4.4 Use of Agents
We may, in our complete discretion, appoint any
person, including any Affiliated Company, as
agent or otherwise, to exercise any of the rights
or powers or to perform any of the obligations
vested in us or to undertake, as your agent or
otherwise, anything in connection with your
affairs, on such terms as we think fit. We will act
in good faith and exercise reasonable skill and
care in the selection and use of such parties, but
neither we nor any of our respective directors,
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(A)

Any charges due to us or our Affiliated
Companies (or agents used by us) together with
any applicable taxes or other charges shall be
made in same day funds in such currency as we
may from time to time specify to the bank
account specified by us for such purposes or as
otherwise stated in the relevant contract note,
confirmation or statement.

(B)

If you default in paying any amount when it is
due, you agree to pay interest on such sum on
demand from the date of such failure to pay up

to the date of actual payment at a rate
determined by us from time to time, being the
cost to us of funding that sum at prevailing
market rates from whatever source we may
reasonably select.

accordance with Applicable Regulations. Where
we receive on-going inducements in relation to a
service provided to you, we will inform you at
least annually about the actual amount of
payments or benefits received or paid.

(C) If on any date amounts which would otherwise
be payable in the same currency both by us to
you and by you to us, then we shall be entitled
to aggregate the amounts so payable on such
date and, where we have determined to
aggregate amounts in this way, only the
difference between the two aggregate amounts
will be paid by the party owing the larger
aggregate amount.

(C) Such fees, commissions and rebates we directly
receive from third parties from time to time will
not be held on your behalf as client money
under the CAR.

(D) All payments will, unless otherwise agreed or as
otherwise provided in these Terms, be made by
either party without set off, withholding or
deduction for any taxes of whatsoever nature,
unless the same is required by Applicable
Regulations. Either party may deduct or
withhold all forms of tax (whether in Ireland or
elsewhere in the world whenever imposed) from
any payment if obliged to do so under
Applicable Regulations. In that event, that party
will pay such additional amounts as will result in
the net amounts receivable by the other party
(after taking account of such withholding or
deduction) being equal to such amounts as
would have been received by the other party
had no such taxes been required to be withheld
or deducted. In accounting for tax or making
deductions or withholdings of tax, a party may
estimate the amounts concerned. Any excess of
such estimated amount over the final confirmed
liability shall be credited or sent to the other
party as soon as practicable after the
determination of the final liability.

5.4 Client Money

(E)

(D) You undertake to notify us promptly if you
consider that you are unable by reason of
Applicable Regulations to accept any fees,
commissions, rebates or other monetary or nonmonetary benefits that we may provide to you.
(A)

In the event that we hold money on your behalf,
we act as banker rather than trustee in respect
of any such money in an account with
ourselves. As a result, we will not hold any
money belonging to you in accordance with the
CAR. In particular, we shall not segregate your
money from ours and we shall not be liable to
account to you for any profits made by our use
as banker of such funds.

(B)

In the event of our failure, the client money
distribution rules will not apply to any sums held
by us and so you will not be entitled to share in
any distribution under the client money
distribution rules.

(C) Where we have held client money on your
behalf, in accordance with the CAR, for a period
of at least six years since the date of the last
movement in respect of such client money, you
agree that, so long as we comply with the
requirements of CAR in relation to unclaimed
client money, we may cease to hold such
money as client money in accordance with the
CAR, but may instead pay away such money to
a registered charity of our choice. However, if
you subsequently make a claim in respect of
such money, we agree to return such money to
you.

Except as otherwise required or determined by
Applicable Regulations, you shall be solely
responsible for all filings, tax returns and reports
on any transactions which must be made by you
to any relevant authority, whether governmental
or otherwise, and for the payment of all taxes
(including any transfer, withholding or value
added taxes), imports, levies or duties due from
you on any dividends, principal or interest, or
any other liability or payment arising out of or in
connection with a transaction.

5.5 Custody
(A)

(a) in respect of a purchase by you, we
intend for the asset in question to be
due to you within one business day
following your fulfilment of your
payment obligation to us; or

5.3 Inducements
(A)

In the course of providing services to our clients,
we may pay or receive fees, commissions,
rebates or non-monetary benefits to or from
third parties (including any Affiliated Company),
provided that the payment or benefit:

(b) in respect of a sale by you, we intend
for the asset in question to be due to
us within one business day following
fulfilment of our payment obligation to
you.

(1) is designed to enhance the quality of the
services that we provide to you; and
(2) does not impair compliance with our duty to
act honestly, fairly and professionally in
accordance with your best interests.
(B)

You agree that the CAR do not apply in respect
of a delivery versus payment transaction
through a commercial settlement system if:

(B)

Where we pay or receive such amounts, we will
disclose the existence, nature and amount of
the payment or benefit, or where the amount
cannot be ascertained, the method for
calculating that amount, separately to you in
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We will not ordinarily (and shall not be obliged
to) hold Investments on your behalf by way of
safe custody. Where we agree to provide such
services however, this will be on the basis of
separate or additional terms and conditions.

(C) Where we have held safe custody assets on
your behalf, in accordance with the CAR, for a
period of at least twelve years since the date of
the last instruction we have received from you in
relation to the safe custody asset, you agree
that, so long as we comply with the
requirements of CAR in relation to unclaimed
safe custody assets, we may either i) liquidate
the unclaimed safe custody asset, at market
value, and pay away the proceeds or ii) pay
away the unclaimed safe custody asset to a
registered charity of our choice. However, if you
subsequently make a claim in respect of such
safe custody asset, we agree to pay to you a
sum equal to the value of the safe custody asset
at the time it was liquated or paid away.

obliged to credit your account with any
Investments or money received by us from any
third party until your obligations to us are fully
performed. In such instance, any such
Investments or money received by us shall be
our property and not yours.
(G) You will indemnify us and our directors, officers,
employees and agents against any cost, loss,
liability, penalty or expense arising from your
failure to deliver securities or funds to us when
they are due.
(H) We shall be entitled, without prior notice to you,
to make the currency conversions necessary or
desirable for the purposes of fulfilling your
trading obligations. Any such conversion shall
normally be made by us at a rate which reflects
the size, liquidity and timing of the transaction.
We shall disclose to you the relevant rate on the
contract note, confirmation or statement but will
be entitled to retain any profit we or any
Affiliated Company may derive from the
transaction. Any foreign exchange risk arising
from any contract, our compliance with our
obligations or any exercise of our rights under
these Terms shall be borne by you.

5.6 Settlement
(A)

(B)

You agree duly to settle, or to procure (where
applicable) your Principal or custodian duly to
settle, all transactions under these Terms on the
date agreed between us, or, if none (unless
otherwise specifically agreed with you) promptly
in accordance with the usual terms for
settlement of the appropriate Market and/or
market convention. This will include your
promptly delivering any instructions, relevant
account details, money, documents or other
property deliverable by you under a transaction.
You shall use your best endeavours to resolve
any settlement problems in a timely manner.
Unless we agree to the contrary, all amounts
payable by you to us and vice versa in relation
to the settlement of transactions will be payable
on a delivery versus payment basis.

(C) Any obligation to make payment or delivery to
you in respect of any transaction under these
Terms shall be subject to the condition
precedent that no Event of Default or potential
Event of Default with respect to you (or any
relevant Principal) has occurred and is
continuing.

(F)

Where you have stated that you are acting as
agent for one or more Principals (and we have
so agreed), any payment or delivery made by us
to you shall constitute full and final discharge of
any obligation we may have in relation thereto.

(J)

We agree to work with you in good faith to
resolve any trade disputes or errors in an
expeditious manner.

(K)

This Clause is without prejudice to our other
rights and remedies under these Terms or
otherwise.

5.7 Securities
Regulation
(A)

(D) Our obligation to settle any transaction, whether
we are acting as principal or as agent, or
account to you, is conditional on the receipt by
us on or before the due date for settlement of all
necessary documents (including settlement
instructions) and/or cleared funds.
(E)

(I)

If, in any transaction, we deliver Investments or
pay money to you or to your order when you are
obliged to pay money or deliver Investments to
us or to our order at that time or subsequently
and, for whatever reason, your obligations are
not performed simultaneously with or prior to our
obligations, you shall hold on trust for us any
such Investments or money received from us
until your own obligations to us are fully
performed.

Financing

Transactions

In accordance with Article 15 of Regulation (EU)
2015/2365 of the European Parliament and of
the Council of 25 November 2015 on
transparency of securities financing transactions
and of reuse and amending Regulation (EU) No
648/2012 (as amended from time to time))
(“SFTR”), if you have entered into or could in the
future enter into a title transfer collateral
arrangement or security collateral arrangement
containing a right of use with Scotiabank we are
required to provide you with an “Information
Statement”.

(B) The Information Statement is available
at http://www.gbm.scotiabank.com/AboutUs/A
B_Global_Presence.htm and informs you of the
risks and consequences, including in the event
of our default, which may be involved in one of
the following:
(a) granting consent to a right of use of
collateral provided under a security
collateral arrangement; and/or
(b) concluding a title transfer collateral
arrangement.

If as part of a transaction undertaken for you we
deliver Investments or pay money on your
behalf to a third party, but your obligations in
respect of the relevant transaction are not
performed simultaneously with or prior to our
own delivery or payment, we shall not be

(C) The Information Statement is provided to you for
information purposes only and does not amend
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or supersede the express terms of any
transaction or collateral arrangement or
agreement or any right or obligation you may
have under applicable law. It also does not
create any new right or obligation or otherwise
affect your or our liabilities and obligations.

(or collateral) deposited with the other
party, transferred to the other party or
charged in the other party’s favour, and
that such investments, margin (or
collateral) are free from any prior
mortgage,
charge,
lien
or
other
encumbrance; and

(D) The Information Statement is not intended to be
and should not be relied upon as legal, financial,
tax, accounting or other advice in any
jurisdiction.
6.

(7)

CONFLICTS OF INTEREST

6.1 General
(A)

(B)

7.

In accordance with the MiFID Regulations, we
have in place arrangements to manage conflicts
of interest that arise between ourselves and our
clients and between our different clients
constituting or giving rise to a material risk of
damage to the interests of our clients. A
Summary of our Conflicts of Interests Policy can
be
obtained
from
SIDAC.Compliance@scotiabank.ie. Where we
cannot manage any conflict of interest such that
we can ensure, with reasonable confidence, that
risk of damage to your interests will be
prevented, we will disclose such conflict of
interest to you, as required by the MiFID
Regulations.

(B)

You agree that, subject to the MiFID
Regulations, there is no obligation to disclose,
and we may retain, any income, gain, profit,
benefit or other advantage arising from any
interest, relation or arrangement which may give
rise to a conflict of interest.

(A)

In addition, you represent and warrant to us and
agree that (including on behalf of any Principal
or Principals for whom you are acting as agent):
(1)

You are not a public sector body, local
public authority, municipality or a private
individual investor or if you are, you have
elected to be treated as an opt-up
professional in accordance with the MiFID
Regulations; and

(2)

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

(3)

You meet the criteria of the categorisation
applicable to you as set out in our client
categorisation letter.

(4)

in the event that you sell a financial
instrument to us pursuant to a transaction
which is concluded outside the rules of a
trading venue a (i) share, depositary
receipt, ETF, certificate or other similar
financial instruments; and/or (ii) bond,
structured finance product, emission
allowance or derivative, in each case
where such financial instrument is traded
on a trading venue, you will make the
transaction public through an APA, unless
you are not a systematic internaliser in the
instrument but we inform you that we are a
systematic internaliser in the instrument, in
which case we will make the transaction
public through an APA and will inform you
that we have done so;

(5)

in the event that you buy from us pursuant
to a transaction which is concluded outside
the rules of a trading venue a (i) share,
depositary receipt, ETF, certificate or other
similar financial instruments; and/or (ii)
bond, structured finance product, emission
allowance or derivative, in case where
such financial instrument is traded on a
trading venue, and you are a systematic
internaliser in the instrument but we inform
you that we are not, you will make the

REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties
Each party represents and warrants to the other
party as at the date these Terms are entered
into and as at the date of each transaction
entered into pursuant to them, that:
(1)

it has full power and authority to enter into
these Terms and each transaction
hereunder;

(2)

any transaction entered into by it as
principal under these Terms will be valid
and binding upon such party in accordance
with these Terms;

(3)

it has obtained and will continue to
maintain all authorisations, licences,
consents, and approvals required of it by
Applicable Regulations in order for it to
enter into, and to perform its obligations
under, the Terms;

(4)

it has complied and will continue to comply
with all its obligations relating to money
laundering
pursuant
to
Applicable
Regulations;

(5)

no Event of Default has occurred or is
continuing with respect to such party;

(6)

where such party is acting as principal
under these Terms, that party owns, with
full title guarantee, all investments, margin
8

information supplied by such party to the
other party, whether orally or in writing,
and including without prejudice to the
generality of the foregoing any information
relation to that party’s business and
financial affairs, is true, accurate and
complete in all respects.

transaction public through an APA and will
inform us that you have done so; and
(6)

7.3 Events of Default

you undertake to notify us promptly from
time to time of all financial instruments in
which you are at any time a systematic
internaliser.

7.2 Further Representations
when acting as agent

and

The occurrence at any time with respect to a
party (and references in this Clause 7.3 to
“party” shall be deemed to be references to that
party acting on its own behalf and, where the
event relates to a particular transaction, on
behalf of each of its Principals that are party to
that transaction whether or not identified
pursuant to Clause 1.5(C)) of any of the
following events constitutes an event of default
(“Event of Default”) with respect to a party:

Warranties

Where you act as agent on behalf of a Principal
in relation to any transaction, you represent and
warrant to us as at the date these Terms are
entered into and as at the date of each
transaction entered into pursuant to them, that:
(1)

you are duly authorised by that Principal to
enter into these Terms and each
transaction hereunder on that Principal’s
behalf;

(2)

you will not enter into any transactions on
behalf of a Principal where you have
reason to believe (after having conducted
reasonable due diligence in respect of
such Principal), at the time at which it
enters into the transaction, that the
Principal does not have sufficient funds to
settle the transactions or the Principal will
not be able to perform any settlement
obligations under the transaction; and

(3)

In the event we communicate a target
market for a particular transaction, you will
undertake your own assessment as
regards whether any onwards sale of the
relevant financial instrument to any third
party falls within scope of the target market
communicated to you and to the extent it
does not, you confirm that any onwards
distribution of the relevant financial
instrument will only take place where you
have independently confirmed that such
distribution is in line with your client’s
needs and wants, taking into account the
type of client, the nature of the financial
instrument and the type of investment
service you provide.

(4)

as far as you are aware (after having
conducted reasonable due diligence in
respect of such Principal):
(a)

that Principal has full power an
authority to enter into these Terms
and each transaction hereunder;

(b)

such transaction will be valid and
binding upon that Principal in
accordance with these Terms;

(c)

no Event of Default has occurred and
is continuing with respect to your
Principal; and

(d)

the Principal owns, with full title
guarantee, all investments, margin
(or collateral) deposited with us,
transferred to us or charged in our
favour, and that such investments,
margin (or collateral) are free from
any prior mortgage, charge, lien or
other encumbrance.
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(1)

a party fails to perform any of its
obligations under the Terms;

(2)

a party fails to make any payment when
due under or to make or take delivery of
any property when due under the Terms;

(3)

a party commences a voluntary case or
other procedure seeking or proposing
liquidation, examinership, receivership,
reorganisation,
an
arrangement
or
composition, a freeze or moratorium, or
other similar relief with respect to itself or
its debts under any bankruptcy, insolvency,
regulatory, supervisory or similar law, or
seeking the appointment of a trustee,
receiver, liquidator, examiner, receiver,
administrator or other similar official (each
an “Administrator”) of such party or any
substantial part of its assets; or if such
party takes any corporate action to
authorise any of the foregoing;

(4)

an involuntary case or other procedure is
commenced against a party seeking or
proposing
liquidation,
examinership,
receivership,
reorganisation,
an
arrangement or composition, a freeze or
moratorium, or other similar relief with
respect to such party or its debts under
any bankruptcy, insolvency, regulatory,
supervisory or similar law or seeking the
appointment of an Administrator of such
party or any substantial part of such party’s
assets;

(5)

a party is unable to pay its debts as they
fall due or is bankrupt or insolvent, as
defined under any bankruptcy or
insolvency law applicable to it; or any
indebtedness of it is not paid on the due
date therefore or becomes, or becomes
capable at any time of being declared, due
and payable under agreements or
instruments evidencing such indebtedness
before it would otherwise have been due
and payable; or any suit, action or other
proceedings relating to these Terms are
commenced for any execution, any
attachment or garnishment, or distress
against, or an encumbrancer takes
possession of, the whole or part of its
property, undertaking or assets;

(6)

a party disaffirms, disclaims or repudiates
any obligation under the Terms;

(7)

(8)

any representation or warranty made,
given or repeated or deemed made, given
or repeated by a party proves to have been
false or misleading in any material respect
as at the time it was made, given or
repeated or deemed made, given or
repeated; or,

reasonably consider appropriate at the relevant
time.
(C) The Non-Defaulting Party will promptly notify the
Defaulting Party in writing of any action(s) taken
under this Clause 7.4.
7.5 Lien
In addition to and without prejudice to any rights
to which we may be entitled under these Terms
or Applicable Regulations, we shall have a
general lien on all property held by us or our
Affiliated Companies or our nominees on your
behalf until satisfaction of your obligations to us
and any Affiliated Company.

any Event of Default (however described)
on the part of a party occurs under any
other agreement or any supplement to
these Terms.

7.4 Powers following an Event of Default
(A)

Subject to Applicable Regulations, at any time
after a party (“Non-Defaulting Party”) has
determined, in its reasonable discretion, that
there has been an Event of Default with respect
to another party and to the extent that the
default situation is not governed by Applicable
Regulations, the Non-Defaulting Party shall be
entitled, and where practicable with prior notice
to that other party (“Defaulting Party”) and
without prejudice to other rights and remedies of
the Non-Defaulting Party, to take any actions
the Non-Defaulting Party considers appropriate
in its reasonable discretion (and without being
liable for any losses suffered by the Defaulting
Party as a result), including but not limited to the
following:
(1)

(2)

(3)

(4)

(B)

7.6 Right of Set-Off

to treat any or all transactions then
outstanding as having been repudiated by
the Defaulting Party, in which event the
Defaulting Party’s obligations under such
transaction(s) shall thereupon be cancelled
and terminated;
to sell such Investments of the Defaulting
Party that are in the possession of the
Non-Defaulting Party as the NonDefaulting Party may in its reasonable
discretion
think
fit
(without being
responsible for any loss or diminution in
price) in order to realise funds sufficient to
cover any amount due hereunder;

(A)

Any rights of set-off, security, contractual lien,
retention or other analogous rights that a NonDefaulting Party may seek to exercise against a
defaulting Principal shall only be exercised by
the Non-Defaulting Party in respect of any
obligation owed by a defaulting Principal to the
Non-Defaulting Party against the property of that
defaulting Principal which may be held by the
Non-Defaulting Party and for the avoidance of
doubt the parties agree in such a situation not to
exercise any such rights against the property of
any other non-defaulting Principals. Where
exercising any such rights the Non-Defaulting
Party shall, where reasonably practicable, give
prior written notice to the other party and, if not,
as soon as reasonably practicable after the
exercise of any such rights shall give written
notice to the other party.

(B)

In respect of a Principal with which the NonDefaulting Party has an agreement limiting
recourse to a particular portfolio of assets, the
Non-Defaulting Party will only have recourse to
the extent of those assets agreed.

8.

TERMINATION

8.1 Each of us is entitled to terminate these Terms
by giving the other written notice at any time and
termination shall be effective either immediately
or at any later time specified in such notice.

to replace or reverse or close-out any
transaction (or part thereof), buy, sell,
borrow or lend or enter into any other
transaction or take, or refrain from taking,
such other action at such time or times and
price and in such manner as, in the
reasonable discretion, the Non-Defaulting
Party considers necessary or appropriate
to cover, reduce or eliminate its loss or
liability under or in respect of any of the
Defaulting Party’s contracts, positions or
commitments or the Defaulting Party’s
contracts, positions or commitments
relating to them;

8.2 Termination will not affect any obligations which
may have arisen prior to receipt of such notice
of termination (including obligations under
transactions already entered into) in respect of
which these Terms shall continue to be in full
force and effect until all outstanding obligations
have been fully performed and shall be without
prejudice to any right which may arise or have
arisen prior to receipt of that notice.
9.

LIABILITY

9.1 To the extent permitted by Applicable
Regulations neither we, nor any person
connected with us, including any Affiliated
Company, nor any of our or their respective
directors, officers, employees or agents, have
any responsibility or liability to you or any third
party for any losses, damages, costs, claims,
counterclaims, expenses or liabilities of
whatever nature and howsoever arising under or
in connection with these Terms unless and to
the extent they arise directly from our or their

set-off any obligation of the Non-Defaulting
Party to the Defaulting Party against any of
the Defaulting Party’s obligations to the
Non-Defaulting Party.

The Non-Defaulting Party may convert any
funds realised pursuant to this Clause 7.4 at
such rate and into such currencies as it may
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respective gross negligence, wilful default or
fraud.

transaction, or (ii) to any extent prohibited by
MiFID Regulations.

9.2 Subject to Clause 9.3, in no circumstances shall
we, or any person connected with us, including
any Affiliated Company, nor any of our or their
respective directors, officers, employees or
agents, have any responsibility or liability to you
or any third party for any indirect, special or
consequential loss, loss of profits, loss of
goodwill, loss of anticipated savings or loss of
opportunity or business contracts arising under
or in connection with these Terms, even if the
possibility of such loss has been brought to our
(or their) attention.

11.3 References in this Clause 11 to “us” include
references to our Affiliated Companies and any
of our or their respective directors, officers,
employees or agents.
12. FIDUCIARY DUTIES
12.1 You hereby agree that the only duties and
obligations we owe you are those set out
expressly in these Terms and that neither we
nor any of our Affiliated Companies owe you
any other or further fiduciary or equitable duties
or obligations (whether arising from the fact that
we are acting as your fiduciary or otherwise).

9.3 Nothing in this Agreement shall:
(A)

exclude or restrict any duty or liability which we
have to you under Irish financial regulation to
any extent greater than permitted by MiFID
Regulations;

(B)

limit liability for death or personal injury resulting
from negligence; or

12.2 You hereby also agree that any consent or
waiver given by your acceptance of these Terms
in relation to any duty or obligation we might
otherwise owe you shall be valid, effective and
comprehensive even though the consent (or the
disclosure to which it relates) is general only
and not specific to the particular transaction
concerned.

(C) exclude or restrict any liability resulting from
fraudulent misrepresentation on our part or the
part of any Affiliated Company.

13. DATA AND RECORDS
13.1 Confidentiality

10. FORCE MAJEURE

We will treat as confidential any information
learned about you, your investment strategy,
holdings or transactions in the course of our
relationship with you under these Terms and will
not disclose the same to anyone (other than our
Affiliated Companies and professional advisers)
except that we may disclose such information
either during or after termination of our
relationship with you where (i) such information
is or becomes public knowledge other than by
breach of this Clause; (ii) such information is
received from a third party who lawfully acquired
it and who is under no obligation restricting its
disclosure; (iii) such information is in our
possession without restriction in relation to
disclosure before we receive it from you; (iv) it is
necessary or desirable in order to effect any
transaction with or for you or to provide services
under these Terms; (v) such disclosure is made
to: those who provide services to us or act as
our agents; to anyone to whom we transfer or
propose to transfer any of our rights or duties
under these Terms; to credit reference agencies
or other organisations that help us, and others,
make credit decisions and reduce the incidence
of fraud or in the course of carrying out identity,
fraud prevention or credit control checks; to
regulators (including the CBI), governmental or
quasigovernmental agencies or authorities;
Markets or supervisory bodies (or to
investigators, inspectors or agents appointed by
them) in any jurisdiction, where we are required
or requested to do so by Applicable
Regulations; or where there is a public duty to
disclose or our interests require disclosure; or
(vi) otherwise permitted under these Terms or
you otherwise consent to such disclosure.

10.1 Neither party shall be liable for any partial
performance or non-performance of their
obligations under these Terms by reason of any
cause beyond their reasonable control, including
but not limited to acts of God, terrorism, war,
enemy action, industrial disputes, breakdown,
failure or malfunction of any telecommunications
or computer service, riot, civil commotion,
rebellion, storm, tempest, accident, fire, lockout, postal or other strike, acts or regulations of
any governmental or supranational bodies or
authorities, or failure of any relevant exchange
or clearing house, regulatory or self-regulatory
organisation for any reason to perform its
obligations.
11. INDEMNITY
11.1 Except to the extent caused by our gross
negligence, wilful default or fraud, you hereby
irrevocably and unconditionally agree to
indemnify and hold us harmless and keep us
fully and effectively indemnified (whether before
or after termination of these Terms) on an after
tax basis from and against any and all acts,
proceedings, claims, demands, liabilities,
obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses and
disbursements of any kind or nature whatsoever
which may be imposed on, incurred by or
assessed against us as a direct or indirect result
of our acting under these Terms including our
entering into any transaction with or for you, or
acting upon any order or instruction received
from you.
11.2 For the avoidance of doubt, nothing in Clause
11.1 shall require you to indemnify us (i) in
respect of any loss or liabilities that we have
pursuant to the commercial terms of a

13.2 Data Protection
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We may use, store or otherwise process any
personal data provided to us under these Terms
or otherwise acquired by us. Such personal data
may be processed by us for the purpose of
managing our client relationship with you,
complying with legal or regulatory obligations,
the evaluation of your potential financial needs
or otherwise marketing banking or financial
services and products to you, and for
administering these Terms or providing services
or undertaking activities as envisaged under
these Terms. You shall ensure that your
employees are notified of (and consent to our
use of such information for) the above purposes
for which we process their personal data,
including the possibility of transfer to third
parties. This may involve disclosure of
information as discussed in Clause 13.1 above
and transfer of information to any country,
including countries outside the European
Economic Area which may not have strong data
protection laws. Questions regarding personal
data processed by us should be directed to the
Data Protection Officer at the address set out in
these Terms.

records shall be kept in accordance with
Applicable Regulations.
We may retain such records for whatever period
may be required as a matter of its internal
policies and/or Applicable Regulations. The
records will be available to you upon request
during that period.
13.5 Marketing Materials
Following the completion of any transaction
governed by these Terms, we may include
information on our role in such transaction,
including your name and corporate logo, as well
as other information relating to our services
provided in connection therewith, in our
marketing materials or other publications, as we
consider appropriate.
14. INTELLECTUAL PROPERTY RIGHTS
Except as provided elsewhere in these Terms or
in any other agreement between us, nothing in
these Terms shall operate to assign to you any
intellectual property rights belonging to us. You
acknowledge that you will not own or acquire
any rights to any of our intellectual property
rights and shall not contest the ownership of any
such intellectual property rights belonging to us.

13.3 Telephone Recording
To the extent permitted by Applicable
Regulations, by virtue of accepting services
hereunder, you agree that we may in our sole
discretion record, monitor and retain all
communications (including email, instant
messaging,
facsimile,
all
telephone
conversations
and
other
electronic
communications) including those held between
you and/or your agent and employees of us
including trading, sales or settlements for the
purposes of ensuring compliance with our legal
and regulatory obligations and internal policies,
and in connection with the services and/or
transactions contemplated by these Terms.
These records will be and will remain our sole
property. You consent that, to the extent
permitted by Applicable Regulations, these
recordings may be submitted in evidence in any
proceedings. We may deliver copies or
transcripts of such recordings if required to do
so by any court or regulatory authority. We may
record such telephone conversations without
use of a warning tone. Such records will be our
sole property. Our voice records will be
accepted by you as conclusive evidence of the
orders, instructions or conversations recorded.

15. MISCELLANEOUS
15.1 Amendments
(A)

We may amend these Terms by sending you a
written notice describing the relevant changes.
Such changes will become effective on the date
specified in the notice.

(B)

Unless otherwise agreed, no amendment will
affect any outstanding order or transaction or
any legal rights or obligations which may
already have arisen.

15.2 The Agreement Between Us
These Terms as supplemented or amended
from time to time, together with other
agreements of the type referred to in Clause
1.1(A), (i) constitute the whole agreement
between us relating to its subject matter, (ii)
supersede and extinguish any prior drafts, other
agreements, undertakings, representations,
warranties and arrangements of any nature,
whether in writing or oral, relating to such
subject matter, and (iii) shall be read together
and construed as one single Agreement.
15.3 Severability/Partial Invalidity
If any provision of these Terms shall be held to
be illegal, void, invalid or unenforceable under
the laws of any jurisdiction, such provision shall
be deemed to be deleted from these Terms as if
it had not originally been contained in these
Terms
and the legality, validity and
enforceability of the remainder of these Terms in
that jurisdiction shall not be affected, and the
legality, validity and enforceability of the whole
of these Terms in any other jurisdiction shall not
be affected. If any such deletion substantially
affects or alters the commercial basis of these
Terms, we reserve the right to amend and

13.4 Records
Our records, unless shown to be wrong, will be
evidence of your dealings with us in connection
with our services. You will not object to the
admission of our records as evidence in any
legal proceedings because such records are not
originals, are not in writing or are documents
produced by computer. Notwithstanding the
above, you agree to keep adequate records to
demonstrate the nature of instructions and
orders submitted and the time at which such
instructions or orders are submitted. Any such
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modify these Terms in such fashion as may be
necessary or desirable in the circumstances.

not prejudice, any right, remedy or power which
we may have under any other agreement
between us or as provided by Applicable
Regulations or otherwise howsoever. All rights,
remedies, powers and actions exercisable by us
under these Terms may be exercised by us, in
our absolute discretion, at any time without prior
notice to you. No failure to exercise nor any
delay in our exercising any right, power,
privilege or remedy under these Terms shall
impair or operate as a waiver thereof in whole or
in part. No single or partial exercise on our part
of any right, power, privilege or remedy under
these Terms shall prevent any further or other
exercise thereof or the exercise of any other
right, power, privilege or remedy.

15.4 Assignment
Except to the extent provided for in any other
agreement between us, these Terms are
specific to you and your representatives and you
may not assign, transfer, dispose of or hold on
trust all or any rights or obligations under these
Terms. We shall be entitled to assign all or any
of our rights hereunder. In the event that we
consolidate, amalgamate, reorganise or transfer
all or part of our business (including to an
Affiliated Company), we may assign all or any of
our rights and obligations under these Terms
(including rights and obligations relating to
transactions entered into under these Terms) to
such entity and transfer any assets that we may
be holding for you. We shall give you notice
which will specify the date on which the
assignment will become effective and on the
effective date we will be released from our
obligations to you to the extent these are
assumed by the assignee and you will be bound
to the assignee in place of us.

15.7 Time of the Essence
In respect of all transactions entered into by you
under these Terms, time shall be deemed to be
of the essence.
15.8 No Partnership
Nothing in these Terms shall constitute or be
deemed to constitute a partnership, joint venture
or similar relationship between us and/or any
other person nor, except as expressly provided
otherwise shall it constitute, or be deemed to
constitute, either of us the agent of the other for
any purpose.

15.5 Notice
(A)

(B)

Any notice or other communication in respect of
these Terms may be given at such address or
number as is, in your case, set out in the
relevant client form or client categorisation letter
or as may otherwise be specified by you from
time to time, or, in our case, as set out in
Schedule 1 (General Information and Contact
Details) or as may otherwise be specified by us
from time to time. It is your responsibility to
inform us of any changes to your contact
information.

16. GOVERNING LAW
16.1 These Terms and any non-contractual
obligations arising from them shall be governed
by the laws of Ireland and these Terms shall be
construed in accordance with the laws of
Ireland.
16.2 Subject to Clause 16.3, in relation to any legal
action or proceedings arising out of or in
connection with these Terms (whether arising
out of or in connection with contractual or noncontractual obligations) (“Proceedings”), each
of the parties irrevocably agrees that the Irish
courts shall have exclusive jurisdiction and
waives any objection to Proceedings in such
courts on the grounds of venue or on the
grounds that Proceedings have been brought in
an inappropriate forum.

Any notice required or permitted by these Terms
may be:
(1)

personally delivered (including delivery by
courier), in which case it will be deemed to
have been delivered upon delivery if
delivered if during normal business hours
on a Business Day, and otherwise shall be
deemed to be delivered at 8.00 am on the
next Business Day;

(2)

if within the Ireland, sent by registered
post, in which case it shall be deemed to
have been given two Business Days after
the date of posting; or

(3)

if from or to any place outside Ireland, sent
by pre-paid airmail, in which case it shall
be deemed to have been given on the third
Business Days after the date of posting;

(4)

sent by facsimile, in which case it shall be
deemed to be delivered at the time of
dispatch if delivered during normal
business hours on a Business Day, and
otherwise shall be deemed to be delivered
at 8.00 am on the next Business Day.

16.3 You agree that Clause 16.2 operates for our
benefit and accordingly we shall be entitled to
take Proceedings in any other court or courts
having jurisdiction. This Clause shall not prevent
us from applying for provisional measures
(including interim injunctive relief) in the courts
of any other competent jurisdiction.
17. REDRESS
17.1 Complaints
If you have any complaint about our
performance under these Terms you should
direct that complaint to our Compliance
Department, who will investigate the nature of
your complaint to try to resolve it. You will be
requested to record your complaint in writing so
that our internal procedure may be followed in
the resolution of any complaint. You may
request a copy of our internal procedure for

15.6 Our Rights
Our rights, remedies and powers under these
Terms and any other agreement between us,
are cumulative and not exclusive of, and shall
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dealing with customer complaints. A copy will be
provided to you on request. Unless you are a
trustee of a pension scheme, as a Professional
Client or Eligible Counterparty, you will have no
right of complaint to the Financial Services and
Pensions Ombudsman in respect of any act or
omission on our part which is or is alleged to be
in breach of the MiFID Regulations.

Unit appointed by The Legal Entity Identifier
Regulatory Oversight Committee.
“Market” means a market, exchange or other
multilateral execution or trading venue, clearing
house, depositary or settlement system (which
includes a Regulated Market and/or MTF).
“MiFID” means the Directive 2016/65/EU of the
European Parliament and the Council of 15 May
2014 on Markets in Financial Instruments and
any EU or national implementing directives and
regulations.

17.2 The Investor Compensation Scheme
You will not normally be eligible to claim
compensation under the Investor Compensation
Scheme (ICS) unless you are an “Eligible
Claimant” (as defined in MiFID Regulations).
However, if you qualify as an "Eligible Claimant"
you may be able to claim compensation up to a
maximum of €20,000 in respect of Protected
Investment Business.

“MiFID Regulations” means the European
Union (Markets in Financial Instruments)
Regulations 2017.
“MTF” means organised trading facility as
defined in the MiFID Regulations.
“OTF” means multilateral trading facility as
defined in the MiFID Regulations.

18. INTERPRETATION
18.1 The following expressions shall have the
meanings set out opposite them:

“Personal Recommendation” has the meaning
given to it in Clause 3.1.

“Affiliated Company” means SIDAC and any
body corporate controlled by SIDAC.

“Principal” has the meaning given to it in
Clause 1.5(A)

“APA” means an Approved Publication
Arrangement as defined in the MiFID
Regulations.

“Proceedings” has the meaning given to it in
Clause 16.2.
“Regulated Market” means a multilateral
system operated and/or managed by a market
operator, which brings together or facilitates the
bringing together of multiple third-party buying
and selling interests in financial instruments as
defined in the MiFID Regulations.

“Applicable Regulations” means (i) MiFID
Regulations or any other rules of a relevant
regulatory authority; (ii) where applicable, the
rules, regulations, customs and practices of any
relevant Market through which transactions are
executed and/or cleared; and (iii) all other
applicable laws, rules, procedures, guidance
and regulations (including, without limitation,
accounting
rules
and
anti-money
laundering/sanctions legislation), as in force
from time to time.

“Trading Information” means information
relating to an order or transaction (including any
potential order or transaction) in Investments to
be effected by us or any Affiliated Company for
you or on your behalf together with any
information held by us or any Affiliated
Company regarding your previous orders or
transactions in Investments.

“Business Day” means a day other than a
Saturday or Sunday, on which banks are open
for ordinary banking business in Ireland.

“Trading Venue” means any regulated market,
Multilateral Trading Facility (“MTF”) and
Organised Trading Facility (“OTF”).

“CAR” means the Central Bank (Supervision
and Enforcement) Act 2013 (Section 48(1))
Client Asset Regulations 2015 for Investment
Firms.

18.2 Capitalised Terms not otherwise defined in
these Terms shall have the meanings given to
them in the MiFID Regulations.

“CBI” means the Central Bank of Ireland and
any successor body from time to time carrying
out all or any part of the functions of the Central
Bank of Ireland applicable to the business to

18.3 Any words, expressions or phrases introduced
by the terms “including”, “include”, “in particular”,
“for the avoidance of doubt”, “for example”, “by
way of example” or any similar expression shall
not limit the sense of the words preceding those
terms, and shall be deemed to be followed by
the phrase “without limitation”.

“Event of Default” has the meaning given to it
in Clause 7.3.
“Investment” means any investment which is a
“designated investment” as defined in MiFID
Regulations and any other investment, asset,
instrument or transaction in relation to which we
may agree to do business with you under these
Terms, from time to time.

18.4 References in these Terms to statutes, MiFID
Regulations and any other laws, rules or
regulations shall be to such laws, rules or
regulations as modified, amended, restated or
replaced from time to time.

“LEI code” means a validated and issued legal
entity identifier code the length and construction
of which are compliant with the ISO 17442
standard and which is included in the Global LEI
database maintained by the Central Operating

18.5 References to Clauses and Schedules are to
Clauses and Schedules of and to these Terms.
Headings are included for convenience only and
shall not affect the interpretation of the Terms.
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SCHEDULE 1: GENERAL INFORMATION AND CONTACT DETAILS

1.

Scotiabank (Ireland) Designated Activity Company (“SIDAC”)

(A)

SIDAC is listed on the CBI Financial Services Register, which is accessible at registers,centralbank.ie and
its firm reference number is C26926. The contact details of the CBI can be found at www.centralbank.ie.

(B)

SIDAC is incorporated in Ireland. SIDAC’s registered office in Ireland is I.F.S.C. House, Custom House
Quay, Dublin 1.

(C) SIDAC’s details for the delivery of formal notices are: Company Secretary, Scotiabank (Ireland) Designated
th
Activity Company, 4 Floor IFSC House, Custom House Quay, IFSC, Dublin 1, Ireland; Fax Number: +353
(0)1 670 0684.
(D) SIDAC’s VAT number is 1406091C.
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