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TERMS OF BUSINESS 

As a consequence of the Financial Services and Markets Act of 2000, Triad Securities Limited (the 
“Company”) which is authorised and regulated by the Financial Services Authority (“FSA”), is required to set 
out the Company’s terms of business.  These terms of business will operate as the legally binding terms on 
which the Company will carry on investment business with or for you. 

These terms of business contain important information regarding the way in which the Company will 
provide its services, advise you and deal for you.  It is, therefore, very much in your interest to read them 
carefully. 

If in any dealings the Company may have with you, you are acting as agent for any other person, the 
company will treat only you as its customer for the purposes of FSA rules and its applicant for business for 
the purposes of the Money Laundering Regulations 2003 and successor regulations (including, on their 
coming into effect, the Money Laundering Regulations 2007). Even where you have identified to the 
Company your principal, that identified principal will not be the Company's customer for the purposes of 
FSA rules, unless this is specifically agreed between us, and you undertake full responsibility for any 
identification procedure necessary under the Money Laundering Regulations 2003 and successor 
regulations in respect of your principal.  

(1) Commencement  

These terms of business come into force on the date of receipt by you as determined by the 
provisions of Clause 3 and shall apply in respect of all investment business carried on with or for 
you thereafter. 

Unless the Company is informed in writing to the contrary you will be deemed to have accepted all 
the provisions of these terms of business.  

(2) Nature of Services  

The Company will as agent provide dealing services to you in the following investments (hereinafter 
referred to as "Securities"):  

(a) Shares in British or foreign companies;  

(b) Warrants to subscribe for investments falling within (a) above;  

(c) Depository receipts or other types of instruments relating to shares;  

(d) Debentures, convertible shares or bonds and straight bonds;  

(e) Investments which are similar or related to the above.  

The Company may also provide other services if agreed.  

The Company will introduce you to Ridge Clearing & Outsourcing Services, Inc. (“Ridge Clearing”) 
with which the Company has entered into an agreement for the provision to its clients of clearing, 
execution and other services relating to transactions in Securities.  Ridge Clearing is a member of 
the New York Stock Exchange and is registered as a brokerage firm with NASD in the United 
States. When the Company introduces your business to Ridge Clearing, only the Company's 
services and not those of Ridge Clearing are regulated by the FSA.  Ridge Clearing’s services will 
be provided on terms agreed between you and Ridge Clearing from which the Company will receive 
commissions on the introduction of your business and they will be required to provide you with all 
the required regulatory confirmations and statements.  
You allow the Company to make use of agents or intermediate brokers including Triad Securities 
Corp, which is a connected company of the Company.  
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The Company will not advise you about the merits or risks of a particular transaction and will 
provide dealing services on an execution-only basis. You should bear in mind that merely 
explaining the terms of an investment or its performance characteristics does not of itself amount to 
advice on the merits of the investment.   

'The Company may, at its discretion, provide information to you from time to time on the Company's 
own initiative. For the avoidance of doubt, such information is not, and should not be construed as, 
investment advice, and, under FSA rules, the Company will not be under any obligation to provide 
on-going advice in relation to the management of your investments nor to ensure that the 
transaction is suitable for you. 

(3) Communications  

You may communicate with the Company by letter, telephone, fax, email or in person. The 
Company may, at its discretion and without being required to give any explanation, refuse to 
execute orders given by or for you.  

The Company shall communicate with you, at the address last notified to the Company, by any of 
the above means unless it is required to communicate in writing either under these terms of 
business or in accordance with the rules of a regulatory organisation.  

Any communication from the Company sent by the following means shall, unless the contrary is 
proved, be deemed to have been received on the following dates:  

By first class or air mail post - on the third business day after despatch; and  
By telefax with confirmation of uninterrupted transmission - on the business day after despatch.  

The Company shall be entitled to rely on the instructions of any person who is, or appears to the 
Company to be, a person designated by you or authorised by you to act as your agent for the 
purposes of any such communication.  

The Company shall be entitled to rely on, and shall not be liable for any actions taken or omitted to 
be taken in good faith pursuant to any communication (or any communication purporting to be such 
or believed to be such by the Company) received from you which is not in writing.  

The Company may record any telephone calls between you and the Company and such recordings 
may be retained and used by the Company for such period and such purposes as the Company 
shall think fit.  

The Company will despatch to you a written confirmation of transaction within one business day of 
the execution unless otherwise agreed with you. 

(4) Agency and Material Interests 

The appointment by you of the Company as your agent confers on the Company all powers, 
authorities and discretions on your behalf which are necessary for, reasonably incidental to, or 
customary in the provision of the services to be provided hereunder and you hereby agree to ratify 
everything which the Company shall lawfully do in the exercise of such powers, authorities and 
discretions.  
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Your attention is drawn to the Conflicts of Interest Disclosure Statement set out at Appendix 1 to 
these terms of business.  

(5) Aggregation of Orders  

The Company may without specific prior reference to you combine for execution your orders with 
the orders of other clients.  Although orders will only be aggregated where this is believed to be in 
the overall best interests of the Company's clients, this may result in a more favourable or less 
favourable price being obtained by you than would have been achieved had your orders been 
executed separately.  

(6) Short Sales in US Securities 

When placing any order to sell US securities for your account, you are responsible for indicating 
whether the sale is “long”, “short” or “short exempt”, and you hereby authorise the Company to 
mark the order as such. You further agree to provide the Company with any information concerning 
any securities borrowing arrangements made by you and/or your Prime Broker in connection with 
any short sales. 

Long sale – sale of a stock in your account or sale of a stock that you reasonably believe will be 
delivered by settlement date. 

 
Short exempt – sale of a stock not in your account that is long elsewhere and where you do not 
have reasonable belief that it will be delivered by settlement date. 

 
Short sale – sale of a stock not owned and which requires a locate before execution that must be 
done on an uptick. 
 

(7) Commissions and Other Charges  

Commissions and other fees will be charged by the Company for its services at such rates as shall 
be mutually agreed from time to time (plus any applicable VAT at the rate then prevailing).  

The Company may receive remuneration from or share charges with a third party in relation to 
transactions for you and the amount will be made available on request.  

In addition you shall pay to the Company on demand all taxes, impositions and fiscal charges of 
any nature whatsoever which may be payable as a result of or in connection with any transaction in 
Securities, action or step taken by the Company under these terms of business (other than taxes of 
the Company in respect of its own profits or gains).  

 

(8) Your Money and Securities  

The Company's services under these terms of business do not include holding money on your 
behalf. The Company will not have custody of documents of title to your Securities. The Company 
shall have no liability in the event of the default of any connected company or any other company or 
entity:  

(a) which holds funds or Securities belonging to you;  

(b) which is the nominee holder of any of your registrable Securities; or  

(c) which holds documents of title or documents evidencing title to any of your Securities.  

 

(9) Default 

If: 
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(a) you make default in or commit a breach of these terms of business; or  

(b) you make default in or commit a breach of the market requirements as defined in Clause 
14; or  

(c) you die, or commit an act of bankruptcy, or an order is made or a resolution passed for your 
winding-up, or a meeting is convened for the purpose of considering a resolution that you 
should be wound up voluntarily; or  

(d) you convene a meeting for the purpose of making, or you propose to enter into, any 
arrangement or composition for the benefit of your creditors; or  

(e) you stop payment, or cease or threaten to cease to carry on your business or dispose or 
threaten to dispose of your undertaking or assets, or become unable to pay your debts 
within the meaning of Section 123 of the Insolvency Act 1986, or any statutory modification 
or re-enactment thereof; or  

(f) any indebtedness or obligation of yours for the repayment or any borrowed monies 
becomes due and payable, or capable or being declared due and payable prior to the 
specified maturity date thereof, owing to any default thereunder or is not paid when due; or  

(g) an encumbrancee takes possession or a receiver or other similar officer is appointed in 
respect of any part of your undertaking or assets, or distress, execution or other process is 
levied or enforced or sued out upon or against any of your property; or  

(h) any security created by you becomes enforceable and the mortgagee or chargee takes 
steps to enforce the same; or  

(i) any other event occurs which in the opinion of the Company may jeopardise the Company's 
or any connected company's position in relation to any transaction in Securities;  

then, the Company may, without referring to you take such action in relation to any transaction in 
Securities as it may, in its absolute discretion, consider necessary, desirable or expedient to comply 
with or perform, cancel or satisfy any transaction in Securities to protect the Company's position.  
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(10) Liability for Loss and Indemnity 

The Company shall have no liability for loss, including loss of profit, costs or expenses suffered or 
incurred by you as a result of or in connection with the provision of services hereunder unless, and 
then only to the extent that, such loss, costs or expenses are caused by the negligence or wilful 
default on the part of the Company or its employees in the provision of such services. Without 
prejudice to the generality of, but subject to, the foregoing, the Company does not accept liability for 
any adverse tax consequences which may arise as a result of the purchase, retention or disposal of 
Securities by you.  

Without prejudice to any other rights the Company may have under these terms of business or 
otherwise, you shall indemnify and keep indemnified the Company against any cost, expense, 
damage, loss or liability whatsoever which may be suffered or incurred by the Company as a result 
of any transaction in Securities, or other action or step taken by the Company under these terms of 
business (including the costs of enforcing the same) unless, and then only to the extent that, such 
cost, expense, damage, loss or liability is caused by the negligence or wilful default of the Company 
in the provision of such services.  

You understand that in the event that the Company employs sub-agents it will only be responsible 
for exercising reasonable care in their selection.  

Nothing contained in these terms of business shall exclude or restrict any duty or liability which the 
Company may have under the Financial Services and Markets Act 2000 or under the regulatory 
system (as defined in the rules of FSA).  

(11) Disclosure of Information  

You accept that the Company may be required by the rules of FSA or any successor regulatory 
authority or the provisions of any other relevant regulation or enactment of the United Kingdom or 
elsewhere, including, but not limited to the Companies Act 1985, the Criminal Justice Act 1993, the 
Financial Services and Markets Act 2000, the Money Laundering Regulations 2003 or the City 
Code on Take-Overs and Mergers (as such legislation and regulation may be amended, 
supplemented or re-enacted from time to time), to disclose information about you or your 
investments obtained in the course of providing services hereunder and you hereby authorise the 
disclosure of such information accordingly.  

(12) Variation  

The Company reserves the right to vary any of these terms of business by sending you a written 
notice describing the relevant changes or by sending a copy of its amended terms. Such 
amendments will become effective after the expiry of ten business days from the date on which the 
notice or revised terms of business are sent to you, unless it is impracticable in the circumstances 
to do so. All orders placed thereafter shall be governed by these terms of business as varied. 
References to these “terms of business" shall mean these terms of business as from time to time 
modified or amended in accordance with this Clause.  

(13) Termination 

These terms of business may be terminated forthwith by either party by giving written notice to the 
other party.  Such termination to be effective, unless otherwise specified in the notice, on receipt by 
the other party of such notice, subject to any outstanding transactions being settled and any 
commissions or fees accruing to the Company (including any additional expenses incurred in 
connection with such termination) being paid.  Any notice of termination by you must be addressed 
to the Company Compliance Officer.  You agree that the indemnity provisions set out in Clause 10 
shall survive any such termination of these terms of business and remain in full force and effect.  
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(14) Market Requirements  

All transactions in Securities shall be subject to the constitution, by-laws, rules, regulations, 
customs, usages, rulings and interpretations of the relevant exchange or other market on which the 
transactions in Securities are executed and to all other applicable laws, including the regulations of 
any government or quasi-governmental agency ("market requirements"), but so that:  

(a) in the event of any conflict between these terms of business and any market requirements, 
the market requirements shall prevail;  

(b) the Company shall be entitled to take such actions or steps as it shall in its absolute 
discretion consider necessary to ensure compliance with the market requirements, 
including the taking of any action to avoid or mitigate any loss arising as a result of a 
change in the market requirements; and  

(c) all of the market requirements and any such actions or steps so taken by the Company 
shall be binding upon you as if expressly set out herein or authorised hereby.  

(15) Notification  

Any question, matter or dispute in relation to a transaction in Securities must be raised by you 
either orally or in writing forthwith upon receipt by you of the Company's confirmation that the 
transaction in Securities has been effected and unless the same is so raised by you in such manner 
such confirmation shall be conclusive and binding on you.  

(16) Best Execution  

Your attention is drawn to the Best Execution Disclosure Statement set out at Appendix 2 to these 
terms of business.  

(17) Authority, Consents, Compliance etc.  

(a) You warrant and represent (if a body corporate, partnership, unincorporated body or 
pension fund) to the Company that you are by your memorandum and articles of 
association, deed of partnership, trust deed or other constitutional document, as the case 
may be, empowered to (and not prohibited from) entering into any agreement with the 
Company incorporating these terms of business.  

(b) You warrant that you will obtain, and maintain in effect, in relation to all transactions in 
Securities, all necessary consents of any governmental or other regulatory body or 
authority applicable to each transaction in Securities and that you will comply with the terms 
of the same and all applicable laws, regulations and directives of such bodies and 
authorities.  You will forthwith on demand by the Company deliver to the Company copies 
of all such consents or such other evidence of any such consents and such evidence of any 
such consents and such evidence of compliance with such and with any such laws, 
regulations and directives as the Company may reasonably require.  

(c) With respect to Securities to which you purport to have title, you warrant that:  

(i) you are, or are acting within the scope of your authority on behalf of, the absolute 
beneficial owner of such Securities; or  

(ii) where you hold such Securities as, or are acting within the scope of your authority 
on behalf of, a trustee, you are fully empowered and duly authorised to enter into 
these terms of business and to apply such Securities in accordance with its terms, 
and that, in either case, such Securities are free from all liens, charges and 
encumbrances and restrictions on transfer; and you agree to indemnify the 
Company against any liability, loss, costs or expenses which the Company may 
suffer or incur as a result of any such warranty not being true and accurate in all 
respects.  
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(d) You further warrant that: -  

(i) information you have provided to the company is complete, accurate and not 
misleading in any material respect and you will upon the Company's request 
provide it with all such information as it may reasonably require (including financial 
information about yourself).  

(ii) In the event of any material change in the circumstances or the information you 
have provided to the Company, you will promptly notify it.  

(iii) You are not an officer or employee of a person who conducts investment business 
similar to the investments covered by these terms of business other than with the 
consent of that person in accordance with any applicable law.  

(18) Further Provisions  

(a) Force Majeure  
The Company shall not be in breach of any of these terms of business if there is any total 
or partial failure of performance of its duties and obligations occasioned by any act of God, 
fire, act of government or state, war, civil commotion, insurrection, embargo, inability to 
communicate with market makers for whatever reason, failure of any computer system, 
prevention from or hindrance in obtaining any raw materials, energy or other suppliers, 
labour disputes of whatever nature or any other reason (whether or not similar in kind to 
any of the above) beyond the Company's control.  

(b) Illegality  
If any of these terms of business or any part thereof shall become or be declared illegal, 
invalid or unenforceable for any reason whatsoever, such term, provision or part shall be 
divisible and deemed to be deleted from these terms of business. Provided always that if 
any such deletion substantially affects or alters the commercial basis of these terms of 
business the parties shall negotiate in good faith to amend and modify them as may be 
necessary or desirable in the circumstances.  

(c) Entire Agreement  
These terms of business embody and set forth the entire agreement and understanding 
between the Company and you with respect to the services to be provided hereunder and 
supersede all prior oral or written agreements, terms, understandings or arrangements 
relating to its subject matter.  

(d) Joint and Several Liability  
If more than one person enters into these terms of business, the liability and obligations of 
such persons in relation to any transaction in Securities shall be joint and several. If an 
event described in Clause 9 shall be deemed to have occurred in respect of anyone of such 
persons, the Company may exercise its rights as set out in Clause 9 without being required 
to give notice of such an event to any of the other persons.  The Company shall be entitled 
to accept instructions and give receipts and for all purposes deal with any one of such 
persons as agent of all of them.  

(e) Acting as Agent  
You undertake that if you are entering into any agreement incorporating these terms of 
business or an agreement acting as agent for or on behalf of another, then:  

(i) in doing so, you are expressly authorised by your principal;  

(ii) your principal will be jointly and severally liable with you to the Company in respect 
of all obligations and liabilities to be performed by you pursuant to and in respect of 
any such transaction in Securities entered into in accordance with such agreement 
incorporating these terms of business or an agreement; and  
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(iii) notwithstanding sub-paragraph (ii) above, you will nevertheless be jointly and 
severally liable to the Company with your principal, as if you were a principal in 
respect of all such obligations and liabilities.  

The Company shall not be bound to act in accordance with the instructions of any person 
other than you (but shall be entitled to act in accordance with all instructions given by you 
or purporting to be given by you) and the Company's liabilities hereunder shall be fully 
discharged by the Company performing such in your favour, notwithstanding any 
instructions that the Company may receive from your principal or any notice that the 
Company may receive that your authority to act on behalf of your principal has been 
revoked or varied. 

(f) Assignment of Rights and Obligations  
Your rights and obligations under these terms of business and any transactions entered 
into pursuant hereto are not capable of assignment.  

(g) Time of Essence  
Time shall be of the essence in relation to all matters arising hereunder or pursuant hereto.  

(h) Rights and Remedies  
The rights and remedies herein are cumulative and not exclusive of any rights or remedies 
provided by law.  No failure to exercise or delay in exercising the same shall operate as a 
waiver thereof, nor shall any single or partial exercise thereof preclude any other or further 
exercise thereof.  

(19) Governing Law  

These terms of business shall be governed by and construed in accordance with the laws of 
England.  In any dispute the High Court of Justice in England will have exclusive jurisdiction.  

(20) Financial Services Compensation Scheme 

If you are an eligible claimant you have access to the Financial Services Compensation Scheme 
(“FSCS”) in relation to making a claim for compensation in the event that we default when 
conducting the designated investment business that you are engaging in with us.  The qualifying 
conditions for compensation must be met in relation to your status and the nature of the default and 
you must assign your legal rights in the claim to the FSCS.  In addition, there are prescribed time 
limits by which you must bring your claim to the FSCS.  The FSCS can provide information to 
claimants and potential claimants about the way the FSCS works and the procedures that need to 
be followed when making a claim. The FSCS can be contacted at 7th Floor, Lloyds Chambers, 1 
Portsoken Street, London E1 8BN, or by telephone or fax (Tel: 020 7892 7300 or Fax: 020 7892 
7301), or by e-mail (enquiries@fscs.org.uk). 

(21) Complaints 

If you have a complaint about us you should raise it in the first instance with our employee acting 
for you. If you are not satisfied with the response of our employee (or if you prefer not to raise the 
matter with our employee), you may raise the matter with our Compliance Officer.   

 

 

November 2007 
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APPENDIX 1 

Conflicts of Interest Disclosure Statement 

In accordance with requirements of the Markets in Financial Instruments Directive (“MiFID”) and FSA 
regulation, the Company has in place a conflicts of interest policy and has in place arrangements to identify 
and manage conflicts of interest that may arise between the Company and its clients or between different 
clients. 

The purpose of this disclosure is to summarise conflicts which may arise and how the challenges which 
conflicts may present are addressed.  Potential conflicting interests or duties may arise, amongst other 
reasons, because: 

• The Company acts as agent for the client in relation to transactions in which it is also acting as 
agent for the account of other clients and/or affiliated companies; 

• The Company, in exceptional circumstances, deals in securities as principal with the client; 

• The Company, acting as agent, matches an order of the client with an order of another client for 
whom it is acting as agent; 

• A transaction is effected in securities issued by an affiliated company or the client or customer of 
an affiliated company; 

The Company’s arrangements are designed to ensure that transactions which may involve a potential 
conflict are effected on terms which are not materially less favourable to you than if the potential conflict 
had not existed.  Neither the Company nor any affiliated company will account to you for any profit, 
commission or remuneration made or received from or by reason of transactions, and these amounts will 
not be set-off against the Company’s fees except where this is required by FSA regulation.  Where the 
Company does not consider that its arrangements are sufficient to manage a particular conflict, the 
Company will inform you of the general nature or source of the conflict so that you may decide how to 
proceed. 

[Triad may wish to adjust insofar as the above may not reflect its position and/or to insert provisions 
regarding dealing as principal, use of affiliates, code of ethics, policy regarding gifts and entertainment etc 
depending on how developed its conflicts work is at this time in that area.] 
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APPENDIX 2 

Best Execution Disclosure Statement 

From 1 November 2007, the Company is required to put arrangements in place to enable it to deliver the 
best possible result for clients when dealing with orders for them under its terms of business.  For this 
purpose, the Company has introduced a best execution policy that applies from this date.  The Company’s 
best execution policy applies as follows from 1 November 2007. 

When the Company deals under its terms of business with an order to buy or sell Securities constituting 
financial instruments as defined by MiFID, the Company will take all reasonable steps to do so in a way that 
achieves the best possible result for you in the circumstances in terms of price and other relevant execution 
factors.  In regulatory terms, this may involve execution outside of a regulated market or multilateral trading 
facility. (Multilateral trading facilities are privately operated order matching systems which act in a way 
similar to an order driven market.  Similar to regulated markets, these execution venues are subject to 
regulatory standards determined and governed by the requirements of MiFID.) 

Where reliance is placed on third parties as regards execution of transactions the Company will take 
reasonable steps to ensure that the arrangements of the parties used are sufficient to provide appropriate 
execution quality.  Where parties outside of the European Economic Area (“EEA”) are used, you should 
note that standards in such markets may not be equivalent to those in the EEA, and in these markets the 
Company will take reasonable care to identify that the parties used provide an appropriate quality standard 
in the context of the arrangements available in the market in question. 

The Company will monitor the effectiveness of its best execution policy and arrangements and implement 
any necessary changes from time to time.  In particular, the Company will consider what changes could be 
made to its best execution policy and related arrangements to generate a better result for you.  The 
Company will notify you of any material changes to its best execution policy and arrangements made from 
time to time, where they are relevant to you. 

Please note, however, that the Company’s best execution policy, a copy of the full terms of which is 
available on request from the Company, will not apply when you give the Company specific instructions as 
to how you would like your orders dealt with which prevents the Company from taking steps that it has 
designed to obtain the best possible result in the circumstances.  This Disclosure is made subject to the 
section in its terms of business headed “Nature of Services” to which your attention is drawn. 

This Disclosure is made in accordance with the FSA’s New Conduct of Business Sourcebook (NEWCOB) 
11.2 for Best Execution. 

 

 


