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ONE KNIGHTSBRIDGE CAPITAL




DISCRETIONARY INVESTMENT MANAGEMENT AGREEMENT 
Between : _________________________________
(“the Client”) ON THE ONE PART
and

One Knightsbridge Capital, 1 Knightsbridge Green, London, SW1X 7QA (“the Manager”)
OF THE OTHER PART



WHEREAS

(a)	The Client hereby appoints the Manager as manager of a portion of its assets (“Investment Portfolio”) which shall be governed by this Agreement and to grant to the Manager the investment powers which are necessary for investing and managing those assets;
(b)	The Manager is authorised and regulated by the Financial Conduct Authority (”FCA”), and as such regulated by FCA in the conduct of its investment business).
(c)	The services provided hereunder are so provided on the basis that the Client is a Professional Client (as defined by the Rules of the FCA) under the provisions of this Agreement and the Terms of Business (“Terms”) described in Part One of the Schedule.
(d)	Nothing in this Agreement shall exclude any liability of the Manager to the Client under the Financial Services and Market Act 2000 (or any successor legislation); or the Rules from time to time of the FCA.

IT IS HEREBY AGREED AND DECLARED as follows:


1.	Investment Discretion

The Manager will manage the investments for the Client on a discretionary basis within the investment guidelines and restrictions described in Part Two of the accompanying Terms of Business (as may be subsequently amended in accordance with clause 20) with the aim of achieving the investment objective set out in Clause 3 of this agreement and in so doing will at all times act in good faith and with the care and diligence to be expected of a professional investment manager. No warranty is given by the Manager as to the performance or profitability of investments made pursuant to this agreement. The Clients attention is drawn to the Risk Disclosure in Part 16 of the Terms of Business.

Subject to such guidelines, Terms of Business and restrictions and to any other general restrictions within the main body of this Agreement, the Manager will have discretion as the agent of the Client (without prior reference to the Client) to buy, sell, retain, exchange or otherwise deal in investments, make deposits, subscribe to issues and offers for sale of, and accept placings, underwritings of any such investments, effect transactions on any market, and otherwise act as the Manager judges appropriate in relation to the management and investment of the Investment Portfolio.

Notwithstanding the provisions of Part Two of the Terms of Business, the investment guidelines and restrictions laid down by the Client shall not be deemed to have been breached as a result of changes in the price or value of any assets of the Investment Portfolio brought about solely through market movements. In the event of a failure to comply with the agreed investment guidelines and restrictions, the Manager shall notify the Client as soon as is reasonably practicable and decide, with the Client, what, if any, remedial action may be appropriate


2.	Investment Objectives

These will be as indicated, at account opening, by the completion of the accompanying New Client Form, or as from time to time, may otherwise be formally notified by the “client” to the “manager”

3.	Composition of the Investment Portfolio

Unless otherwise agreed between us in writing the investment portfolio will primarily be comprised of Contract for Differences (CFDs) held on margin and cash. The CFDs will be traded regularly and/or day traded. Your attention is drawn to Part 16 Risk Disclosures

4.	Instructions

The Client may give the Manager instructions as to the management of the Investment Portfolio from time to time, including the exercise by the Manager of any discretion under this Agreement, either by way of letter or other written communication including facsimile and e-mail (receipt of which instruction the Manager shall in all cases promptly acknowledge in writing).

The Manager is authorised to rely on, may act on and treat as fully authorised by the Client, any instruction or communication which purports to have been given (and which is reasonably accepted by the Manager in good faith as having been given) by the Client from time to time to the Manager.

The Manager may, if it so wishes, request instructions from the Client in regard to any particular transaction which it proposes to effect or generally and may refrain from effecting such proposed transaction or any transactions until it shall have received instructions, in writing if so requested.

The Client may alter, suspend or revoke investment authority as to the management of the Investment Portfolio at any point. The Client must notify the Manager immediately of any alteration, suspension or revocation. Any such changes will be without prejudice to any transactions already entered into by the Manager on behalf of the Client. If the Client fails to do so the Manager shall not be liable for any loss the Client incurs.

The Manager does not accept instructions from third parties unless a valid Power of Attorney Form of Nomination has been provided for this purpose.

5.	Cold Calling

The Client and the Manager are free under this Agreement to telephone, visit or otherwise communicate with each other without express invitation to discuss the Investment Portfolio, its composition and investment policy or changes therein, or any individual investment current or proposed.

6.	Soft Commissions

The Manager will not enter into any transaction on behalf of the Client in relation to which any soft commission arrangements apply.

7.	Custody Arrangements

The Client’s securities will be held pursuant to a Custody Agreement(s) and Part 6 of the Terms. The Manager is not responsible for any fees under the Custody Agreement(s) between the Clearing Agent(s) and the Client. The Manager’s actions under this arrangement will be restricted to the movement of cash and securities caused by transactions and similar matters provided under the power of this discretionary agreement.

8.	Settlement

The Manager will promptly advise the Clearing Agent of all transactions requiring settlement and/or delivery and the Manager will respond promptly to any request for further information that the Custodian shall require in order for the Custodian to fulfill its obligations under the Custody Agreement with the Client.


9.	Voting and other Rights

The Custodian shall be responsible for notifying the Client of the existence of voting or other rights attaching to or deriving from the Client’s investments. The Manager will when requested provide the Client with advice as and when required and the Client may advise the Custodian accordingly. Ultimately the right of the Client to give specific instructions to the Custodian regarding the exercise of any such rights will prevail.

10.	Lending and Borrowing

The Manager will not of its own volition carry out Stock Lending (as defined in FCA Rules). When however a Custodian has been appointed to facilitate margin transactions in your account, it will likely be customary for the Custodian to have the ability to lend your stock to itself or to others. Consequently you are cautioned that your stocks may be the subject of Stock Lending and related activities.
The Manager will enter into leveraged transactions where cash or securities will effectively be pledged to meet any further calls for margin over the initial margin payment.

11.	Reporting

The Manager will arrange for internet access with the Custodian(s) to be provided to the Client’s account(s). This will provide details of every transaction made and the daily total valuation of cash and investments held. Back dated valuations are also available from the Custodians systems.

The Client undertakes to review details of all transactions, statements and valuations available from the Custodian and to immediately notify the Manager of any apparent errors, omissions or other discrepancies in the management of the investment portfolio.



12.	Conflicts of Interest

The Manager may have an interest, relationship or arrangement that is material in relation to the investment, transaction or service concerned. It may be acting for another client to which it owes a duty which may conflict with the duty to the Client or
which another client has an interest which conflicts with the Client’s interests. The Manager has in place measures and procedures considered necessary to ensure that any such conflicts of interest are managed to avoid any material risk of damage

to its clients‟interests.


13.	Fees and other charges


Commission


Maximum commission of 2% based on the contract consideration, or as otherwise agreed between us in writing.


NB: Local taxes and levies may also apply per trade


Fees


An Investment management fee of up to 2% per annum which may be agreed by the client and be payable quarterly in arrears.


The Manager shall be entitled to vary the fees and other charges upon giving one month’s written notice to the Client. It is agreed that the Manager shall be entitled to claim such fees and charges from the Clients account held with the Clearing Agent. The payment shall be made as soon as reasonably practical after a claim has been made to the Clearing Agent. If the Client does not have sufficient funds held with the Clearing Agent, the Manager reserves the right to sell investments from the Investment Portfolio to cover any such fees and charges. If there are insufficient investments to sell, the fees and charges will be immediately payable by the Client upon receiving written notice from the Manager.


14.	Taxation
The Manager is not required to reclaim any tax credits in respect of or tax deducted from the income of the investment portfolio. Where applicable Form W8Ben will be supplied to the Client for completion and signature in order to take advantage of the 15% rate of American withholding tax

15.	Termination Subject to the provisions below:
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The Client may terminate this Agreement by giving one month’s written notice to the Manager.

file_2.png


file_3.wmf


The Manager may terminate this Agreement by giving the Client at least one month’s notice in writing.
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Any such termination shall be without prejudice to the completion of any transactions already initiated hereunder, which shall be dealt with in accordance with the Manager’s usual practice. That is, all transactions will be completed as soon as reasonably practicable and in accordance with market practice.

This Agreement may be terminated by either party at any time on immediate written notice to the other party where:
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the other party shall commit any material breach of its obligations hereunder and shall fail to remedy such a breach within thirty days of receipt of a notice from the party not in default requiring it to do so;
the other party shall go into liquidation (except voluntary liquidation for the purpose of reconstruction or amalgamation whereby the terms of this Agreement shall remain valid and binding upon the reconstructed or amalgamated entity as if such entity were a party to this Agreement instead of the other party) or if a receiver is appointed over any of its assets; or required to do so by any competent legal, governmental, supervisory or regulatory authority or body.

Subject to the provisions above and following the settlement of all remuneration and other liabilities outstanding hereunder (including but not limited to those arising from transactions initiated but incomplete at the time of termination), the Client may instruct the Custodian to arrange for the delivery to the Client (or as the Client may direct in writing) of cash and other assets comprised in the investment portfolio.

Termination will not affect accrued rights, existing commitments or any contractual provision intended to survive termination and will be without penalty or other additional payment save any additional expenses necessarily incurred by the Manager in terminating the Agreement; and any losses necessarily realised in settling or concluding outstanding obligations.

16.	Indemnity

The Manager shall not be liable for the consequences of any investment decision made hereunder in good faith and with the care and skill to be expected of a professional investment manager. The Manager acts only as agent for the Client and the Client hereby undertakes to fully indemnify the Manager against all actions, proceedings, claims, demands, costs and expenses which may be brought against, suffered or incurred by the Manager by reason of its proper performance of such duties, including legal, professional and other expenses incurred, except where the same is caused by the negligence, willful default or fraud of the Manager, its Associates and its or their employees, by any breach by them of the provisions of this Agreement or any contravention by them of the Rules of the Financial Services and Markets Act 2000, or any other applicable law.

The Manager will be liable for and indemnify the Client against all actions, proceedings, claims, demands, costs, expenses and losses brought against, suffered or incurred by reason of the negligence, willful default or fraud or by reason of breach of any legal or regulatory requirements by the Manager or any of its Associates or their respective employees in connection with this Agreement.

17.	Complaints

The Manager has in operation a written procedure in accordance with the rules of FCA for the effective consideration and proper handling of complaints from clients. Any complaint by the Client hereunder should be sent in writing to the Compliance Officer of the Manager.

18.	Assignment

Neither party may assign this Agreement or any part of it without the prior written consent of the other.

19.	Amendments

Any amendments to the terms and conditions of this Agreement, Terms of Business or to the guidelines and restrictions laid out in Part One or any other part of this Agreement shall be in writing, agreed between the parties, and shall become effective once a copy of the amendment has been signed by the Manager, delivered to the Client and the Manager received the copy signed by the Client. Any such amended Schedule or other part shall thereupon form part of this Agreement.

20.	Confidentiality

The Manager is not obliged to disclose to the Client or to take into consideration information the disclosure of which by it to the Client would or might be a breach of duty or confidence to any other person. The Manager shall keep information concerning the Client confidential, save that the Manager is expressly permitted to:
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hold and process computer and otherwise any information about the client in the Managers possession
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disclose such information as the Manager considers appropriate to the Clearing Agent and/ or any other entities with which an agreement is entered into to manage the Investment Portfolio
disclose any such information as required by Law and/or as requested by any applicable regulatory authority.
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disclose any such information to their professional advisers where reasonably necessary for the performance of their professional services.

21.	General
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Any notice hereunder shall be deemed to have been properly served if delivered personally or sent by prepaid post to the last known address of the Client and if sent by post shall be deemed to have been delivered on the seventh day after posting. All notices issued by the client to the Manager shall be deemed to have been properly served when they are physically received at the Managers registered office.
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If the Client shall be more than one person, the expression “Client” shall mean such persons jointly and severally as joint owners. Each owner shall be jointly and severally liable. In the event of the death of one or more such persons, the Manager shall be accountable only to the survivors of the joint account. The Manager shall not be accountable in any way to the heirs or personal representatives of any person who was a party to the joint account except those of the last such survivor.
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If the Client shall be more than one person, the Manager shall be authorised to act in all respects upon the receipt of written instructions or purporting to be given by the first named individual on the account unless otherwise advised in writing.
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If the Investment Portfolio is held in the name of a trust, each trustee shall be jointly and severally personally liable. The Manager may assume that instructions received from a trustee shall be given on behalf of and with the knowledge of all of the trustee’s of the trust.
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If the Investment Portfolio is held in the name of a Partnership then each Partner shall be jointly and severally liable. The Manager may assume that instructions received from a Partner shall be given on behalf of and with the knowledge of all of the Partners of the Partnership.
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If the Investment Portfolio is held in the name of a Company then each Director of the Company shall be jointly and severally liable. The Manager may assume that each instruction received from a Director shall be given on behalf of and with the knowledge of all of the Directors of the Company.
Where the context permits, words, and expressions used in this Agreement in the singular shall include the plural and vice versa and references herein applicable to a sole Client shall be construed in a similar manner appropriate to a joint account, Trust account, Partnership account or Company account.

22.	Governing Law

This Agreement is governed by and to be construed in accordance with English law. The parties hereby irrevocably agree to submit to the exclusive jurisdiction of the English Courts in relation to all matters arising out of or in connection with this Agreement.




This Agreement shall come into force on…………………………………(the “Effective Date”) and shall supersede any previous agreement entered into between the Client and the Manager relating to the subject matter hereof.

IN WITNESS WHEREOF the parties hereto have executed this Agreement.



On behalf of One Knightsbridge Capital 



__________________                       Date ___________________



Client’s signature(s)



(1) Signature


Name (Printed)


Date




(3) Signature


Name (Printed)


Date
 (2) Signature


Name (Printed)


Date





(4) Signature


Name (Printed)


Date

















