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Universal Partners FX Ltd: Account Terms & Conditions

1

INTRODUCTION

11 These terms and conditions set out the basis on which Universal Partners FX Ltd (UP) provides foreign currency exchange services and
payment services to the Client (the “Terms”).

12 The Client should read the Application Form (as defined below) and these Terms carefully before signing and submitting the Application
Form. The Client’s signature and submission of the Application Form confirms that the Client has accurately completed the Application
Form and that the Client has read and accepted everything in these Terms which the Client understands are legally binding.

13, If the Client is unsure about anything in the Application Form or these Terms (together the “Agreement”) then please contact UP or if
appropriate seek independent legal advice.

INTERPRETATION
21 Definitions
211 Inthese Terms:

“Application Form” means the UP account opening documentation which must have been completed by the Client either (i) online via the
Web Portal; or (i) using the paper version where UP has provided a hard copy of the required documentation to the Client.

“Authorised Person” means a person authorised by a director of the Client (or a person of equivalent seniority within the Client’s organisation)
to access the Online Platform and place Orders by any permitted means on behalf of the Client.

“Balance” means the remainder of monies which the Client is required to pay UP after the Initial Margin (and where relevant any Variation
Margin) has been paid in respect of any Forward Trade.

“Balance Due Date” means the date on which payment of the Balance must be received by UP. The Balance Due Date must be a Business Day.
“Business Day” means a day, other than a Saturday, Sunday or a public or bank holiday in England.

“Business Hours” means the hours from 9 am to 5 pm in the United Kingdom on any Business Day.

“Margin Facility” means a foreign currency exposure limit or margin facility that the UP Treasury Department has agreed with the Client in
writing or by telephone which UP has recorded in writing.

“Client” means the party entering into the Agreement with UP.

“Relevant Funds” means, under the PSRs 2017, sums received from, or for the benefit of, a payment service user for the execution of apayment
transaction.

“Force Majeure Event”’ means any circumstances not within a party’s control including epidemic or pandemic, any law or any action taken by
agovernment or public authority, terrorist attack, cybercrime, war, riot, any strikes or other labour dispute, fire, flood or other natural disaster,
collapse of buildings, explosion or any interruption or failure of utility service or malfunction of any telecommunications or other IT equipment
or systems.

“Forward Trade” means a trade for the sale or purchase of a specific quantity of a foreign exchange where the Value Date is more than two
(2) Business Days in the future and that have the following characteristics:

- Itis a mean of payment

- It will be settled physically

- UP is not a financial counterparty for this purpose

- Itis entered into to facilitate payment for identifiable goods and services or direct investment
- Itis not traded on a trading venue

“Initial Margin” means an amount of money required either in the form of funds held by UP for the Client, or in the form of a payment by the
Client, to be applied as partial payment in respect of a Forward Trade.

“Losses” means all losses, liabilities, damages, fines, interest, costs and expenses.

“Manifest Error’ means an obvious mistake or error and includes where the proposed exchange rate of a Trade is not at a commercially
reasonable rate.

“Margin Call’ means a written notice issued by UP to the Client stating that either an Initial Margin or a Variation Margin is due and payable.
“Market Order Trade” has the meaning given in clause 7.1.

“Online Platform” means the money transfer platform accessible via the Web Portal which enables the Client to place Orders online.
“Order” means any order or instruction for UP to execute or amend a Trade, make a Payment or take any action in relation to a Trade or
Payment whether such order or instruction is submitted via telephone, email or the Online Platform.

“Password” has the meaning given in clause 9.1.

“parties” or “party” means collectively or individually, UP and/or the Client.

“Payment” means any execution of payment transaction carried out by UP for the Client as further defined in the PSRs 2017.

“Payment Date” means the date on which UP has agreed to make a Payment (if the Client has requested for a Payment to be made as soon
as possible, this shall be the earliest date that UP can make the Payment using reasonable endeavours).

“Pre-Trade Information” means the information provided to the Client prior to entering into a Trade and/or making a Payment as set out in
clause 12.1.

“Privacy Notice” means the UP privacy notice available at https://www.universalpartners.com/privacy.

‘PSR 2017” means the Payment Services Regulations 2017 (SI 2017/752).

“Recipient” means the person which the Client has designated as the payee.

“Recipient Account” means the bank account or other account of the Recipient where the monies will be sent pursuant to a Payment.
“Recipient Account Details” means (a) the name of Recipient; and (b) if the Recipient Account is not an account operated by UP, the IBAN
and SWIFT code or the account number and sort code or any other information that UP requests from the Client.

“Second Trade” has the meaning given in clause 13.11.2.

“Specified Exchange Rate” has the meaning given in clause 7.1.

“Spot Trade” means a trade for the sale or purchase of a specific quantity of a foreign currency where the Value Date is within two (2) Business
Days.

“Trade” means a binding contract between UP and the Client relating to a Forward Trade, Market Order Trade, Spot Trade and any other trade
as such other trade may be agreed between the parties in writing from time to time.

“Trade Confirmation” means a written notice which confirms the details of a Trade.

“Trading Limit” means a trading limit that UP may specify to the Client in writing and apply to the transaction with respect to Orders for Spot
Trades.

“UK GDPR’ has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.

“UP” means Universal Partners Ltd a private limited company registered in England and Wales with company number 10674030 whose
registered office address is at The South Quay Building 77 Marsh Wall, Canary Wharf, London, United Kingdom, E14 9SH. UP is a payment
institution authorised and regulated by the Financial Conduct Authority with firm reference number 820037.

“UP IP” has the meaning given in clause 27.1.

“Value Date” means the date on which foreign currency is deliverable in accordance with the terms of a Trade.

“Variation Margin” means an additional sum of money that UP may require to be paid by the Client at any stage in a particular Trade at UP’s

www.universalpartners.com South Quay Building, 77 Marsh Wall, London, E14 9SH +44 (0) 20 7190 9559



/ UNIVERSAL
/A PARTNERS

sole discretion.
“Web Portal”’ means the webpage available at www.universalpartners.com which enables the Client to directly access the Application Form
and the Online Platform.

212. Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.

213 Any words following the terms “including”, “include”, “for example” or any similar expression shall be construed as illustrative and shall
not limit the sense of the words preceding those terms.

214. A reference to legislation, a legislative provision or regulation is a reference to it as amended, extended or replaced from time to
time.

3. REGULATIONS

31

32.

33.

UP is an authorised payment institution registered with the Financial Conduct Authority (FCA) under registration number 820037 and is
subject to the Payment Services Regulations 2017 (PSRs 2017) which regulates how Payments must be transmitted.
UP may be liable to the Client under the PSRs 2017 where UP fails to perform or incorrectly performs any Payment that the Client
authorises UP to perform. In that instance the Client shall notify UP within the applicable time period set out in clause 14.2.1.
UP shall provide the Client with the information which the Client is entitled to receive under the PSRs 2017. If the Client is a corporate
customer (not a consumer, a micro-enterprise (enterprise whose annual turnover and/or balance sheet total does not exceed EUR 2
million (or sterling equivalent) and employs fewer than 10 people) or a charity with an annual income of less than £1 million) then to the
fullest extent permitted by law:

3311 the whole of Part 6 of the PSRs 2017 shall not apply to this Agreement,

3312 regulations 66(1), 67(3) and 67(4), 75, 77, 79, 80, 83, 91,92 and 94 of the PSRs 2017 shall not apply to this Agreement; and

3313 a different time period applies for the purpose of regulation 74(1) of the PSRs 2017, as set out in clause 14.2.1.

3314 Please note our Foreign Exchange Services are non-regulated activities and therefore, they are outside the scope of the PSRs

2017 and our API license with the FCA.

4. COMMENCEMENT AND DURATION

41

42.

43.

44.

This Agreement shall come into force on the date on which UP sends the Client an account activation email following acceptance of the
Client's completed and signed Application Form. A Margin Facility or Trading Limit may be introduced by UP at any time during the term
of this Agreement.

UP shall notify the Client by email if its Application Form is rejected and UP shall not be required to provide any explanation for such
rejection.

If as part of the registration process, UP requires any supplementary information from the Client in addition to the Application Form then
the Client shall promptly provide such details or material to UP.

This Agreement shall remain in force until terminated in accordance with these Terms.

5. NO ADVICE

51

52

53.

UP deals on an execution only basis and does not advise the Client on the merits of or make any recommendation in relation to any
particular Trade. The Client must assess whether it is appropriate for it to enter into a Trade based on its own judgment and taking
account of advice from such advisers as the Client considers necessary.

The Client confirms that although UP may provide information in relation to foreign exchange markets as a personal recommendation,
this does not amount to investment advice as UP does not provide regulated investment services. Information is provided solely to
enable the Client to make its own foreign exchange decisions.

Foreign currency exchange rates are subject to fluctuations outside the control of UP. Past trends in the movement of foreign currency
exchange rates should not be taken as an indicator of future movements in such exchange rates.

6. FORWARD TRADES CAN ONLY BE USED FOR SPECIFIC PURPOSES

6.1

6.2.

6.3.

64.

UP is only permitted to enter into a Forward Trade with the Client:
611 where the full amount of foreign currency is delivered to the Client; and
612. which s for the purpose of:
6121 facilitating payment for identifiable goods and/or services; or
6122 direct investment.
UP cannot enter into a Forward Trade with the Client where the purpose of the Trade is profit seeking through speculation on foreign
exchange movements.
UP shall have absolute discretion to decide whether the purpose of a Forward Trade is for facilitating payment for identifiable goods
and/ or services or direct investment.
The Client shall promptly make available any information that UP requests to verify the financial standing of the Client for the purpose of
satisfying applicable legal and regulatory requirements as well as to make decisions as to whether or not to accept or progress an Order
including:
641 in respect of a Forward Trade relating to identifiable goods and/or services, copies of supply agreements, purchase orders, sale
invoices, accounts and other information relevant to the Client's requirements to purchase goods and services; and
642. inrespect of a Forward Trade relating to a direct investment, details of the beneficiary of the investment including such person's
interest in the investment and their level of management control and business objectives.

MARKET ORDER TRADES
71 Ifrequested by the Client, UP may enter into a Trade and/or a Payment to be executed in the future when an exchange rate specified by
the Client (“Specified Exchange Rate”) becomes available (a “Market Order Trade”).
72 UP will use reasonable endeavours to achieve the Specified Exchange Rate. The Client acknowledges that UP may not be able to enter
into the Market Order Trade at the Specified Exchange Rate because:
721 the Specified Exchange Rate is not available in the market that UP operates in; or
722 UP is unwilling to enter into the Market Order Trade due to volatile market conditions even if the interest charged on short term
loans made between financial institutions has achieved a rate that UP would otherwise require to match the Specified Exchange
Rate.
73 Subject to clause 7.2, UP will place the Order for the Market Order Trade as soon as possible once the Specified Exchange Rate becomes
available.
PLACING ORDERS

81

82

83

The Client may place Orders for Trades and/or Payments on the basis of the indicative prices that UP quotes it being understood however
that UP may not always be able to deal at the prices indicated.

UP gives no warranties or representations in relation to the indicative prices or exchange rates it provides for any Order and is under no
obligation to provide the best or most competitive prices or exchange rates available.

The Client can place an Order with UP via:

831 email by writing to its account manager, details of which UP will provide from time to time;

www.universalpartners.com South Quay Building, 77 Marsh Wall, London, E14 9SH +44 (0) 20 7190 9559



/ UNIVERSAL
/A PARTNERS

84
85

832 telephone by calling a telephone number which is provided by a member of staff from UP or verified to be a telephone number
owned by UP; or

833 the Online Platform, if available to the Client.

UP does not accept Orders submitted by post.

If the Client posts a letter to UP with the details of any Order that it wishes to place then a telephone number on which the Client is

instantly contactable must be provided (if different to the telephone number entered in the Application Form). UP may then telephone

the Client and arrange for the Order to be placed in accordance with any of methods set out in clause 8.3.

9 ONLINE PLATFORM ACCESS AND SECURITY

91

92

93

Once UP has received the completed Application Form from the Client, UP may send the Client an activation email for the online platform

set-up, following which the Client (or where applicable, each Authorised Person) will be required to create a username and secure

password in order to access the Online Platform (“Password”) and provide a mobile phone number and two items of memorable

information for each Authorised Person as well as any other information that UP may request in respect of such persons for security

purposes.

The Client shall (and shall procure that each Authorised Person shall) take all reasonable precautions to prevent unauthorised access to

the Online Platform including through:

921 keeping the Password confidential (UP will never ask the Client or an Authorised Person for the Password whether via email,
telephone or otherwise),

922 informing UP via telephone or email immediately if the Client suspects the Password has been lost, stolen or compromised in any
way;

923 using reputable anti-virus software on any devices used to log in to the Online Platform;

924 logging out of any device used to access the Online Platform;

925 not recording the Password or other security information on any software which automatically retains it; and

926 ensuring that its Authorised Persons list is kept up to date and ensuring that rights to access the Online Platform are immediately
cancelled for all Authorised Persons that are no longer employed or engaged by the Client.

The Client shall ensure that:

931 no Authorised Person transfers its username and/or Password to another person without the prior written consent of UP in each
instance

932 any Authorised Person shall change its username and/or Password immediately following a request from UP | NN
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